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Naked Winés International'Limited
Strategic report
For the.year ended 1 April 2019

The directors. presens their strétegie teport for the year enaed 1 April 2019,

Review of the business .

¢ /ity ¢ of the Companv is. that_of a holdmg -company;. whrch ifivésts.in’its subsrdi'*
- Wines busmess around ‘the world: ;’he Company s fmancr | reportmg year' represents the.
1 Apn! 2019 The:prior fmancnal year:was for 52 weeks to2 Apnl 2018

ies to develop.
52 weeks to

Risk management
The dlrect rs 'con noally revrew and evaluate the risks:that the company is facing. The, principal risks: and
uncertalntles facing the company are:

Currency risk

The'costs-of the company
choose to forward
expected payment d g.-

' quurd:ty risk
quu:dlty rlsk is the nsk that an entlty wnll encounter dufhculty i meetmg obhgatlons assoc:ated W|th hnancral

Brexit _ }
m 2016 v've ude‘ntnr'ed t‘h"e UK's décmn to»l

to: prepare for changes ln'leglslatlon trad‘ agre ments and:workmg practlc ;|n order to take advantage of the

changmg coriimercial’ landscape dnid to mmgate rigks

Approve and -au thori’s'e{}b:yv order.of thé Board:
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Naked Wines International Limited
Directors’ report
for the year ended 1 April 2019

Registered number 07859647
The Directors present their annual report with the audited financial statements of the Company for the year

ended 1 April 2019.

Directors
The directors who served during the year and subsegquent to the year end, unless otherwise stated were:

J Crawford

N Devlin appointed 25 june 2019
£ Fitzgerald resigned 24 June 2019
Dividends

No dividends were proposed or paid during the current and prior years.

Future developments
The directors expect the general level of activity to remain consistent with 2019 in the forthcoming year.

Going concern : -
The Company has obtained a letter of support from its ultimate parent undertaking, Naked Wines plc, that it will
continue to provide finance as necessary for the Company to meet its liabilities as they fall due for a period of at
least 12 months following the date of approval of these financial statements, As such, the directors, at the time
of approving the financial statements, have a reasonable expectation that the Company has adequate resources
to continue in operational existence for the foreseeable future. Accordingly, they continue to adopt the going
concern basis in preparing the annual report and financial statements.

Directors’ liabilities

The Company’s ultimate parent; Majestic Group plc, maintains indemnity to all directors of its subsidiaries against
liability in respect of praceedings brought by third parties, subject to the conditions set out in section 234 of the
Companles Act 2006. Such qualifying third party indemnity provision remains in force as at the date of approving
-the directors’ report. .

_Events since the balance sheet
On 13 August 2019, the parent company, Majestic Wine plc changed its name to Naked Wines plc.

There were no post balance sheet events that have a material impact on the financial position and performance
of the Company.

Disclosure of information to the auditor

Each of the persons who i5 a director at the date of approval of this report confirms that:

¢ so far as the director is aware, there is no relevant audit information of which the Company’s auditor is
unaware; and

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

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

Reappointment of the auditor _ , _
In accordance with section 485 of the.Companies Act 2006, a resolution is to be proposed at the Annual General
Meeting for reappointment of Deloitte LLP as auditor of the Company.

Approved and authorised by order of the Board:

Date: 12 December 2019

Director



Naked ‘Wmes-lntematnonal ‘Limited

S tles statement
For the year ended 1. Apnl 2019

The directors-are rasponsmle for preparing the Annual Report and the financiai statements 1o aucordance with
appllcable law- and regulatuons

prevent:on and detectlon of‘fra'ud and other |rregular|t|es

)
gy s a0 S A < eIt e i M ¢ s em o ege R e £



Indepéndent Auditor's Report to the members of Naked Wines International Limited
continued

Report on the audit of the financial statéments

Opinion
In‘our oplmon the Fnancual statements of Naked-
¢ give a tiue and faif view of the staté of the company!
year then ended

ines International Limited (tHe 'c‘omp'ariy')'
's-affairs as at 1 Agril 2019 and of its Ioss for the

pted Accounting

" Basis fof opinion
We conductéd our audut m accordance with Interhational Standards on Auditing (UK) (ISAs (UK)) and applicable
law. Ourrespo - ards arefurther described i in the- audltor 'S responsubllnies for the dudit
of the: financial statements sect

We dre mdependent of the company ina ‘cordance wsth the ethlcal requurements that-are. relevantf to-our audut»
[ Unéil he 'FRC's') Eth _al Standard

requured to report that fact:

We have:nothiiig to report in-réspect.of these matters:



lndependent Auditor’s Report to the members of Naked Wines Internatlonal Limited
contlnued :

Responslbillties of directors

As explauned more fully in the directors’ responsibilities statement the directors are responmble for the
preparation of the financial statements and for bemg satrst‘ed that they glve a true apd fair view, “and for such
|nternal control as the diréctors determirié is ne 'essary to enable the’ preparatton of fi nancral statements that
arefree f from Material mlsstatem'ent whether dué to fraud or- error.

In preparing the: fi nancial statements, the directors are responsrble for assessnng the companys ability to
continue as a gomg concern, dlsclosmg, as appltcable, ‘matters related t »g concern and usmg the gomg
concern basis of accountlng Unless the drrectors eithiér intend to liguidate tHe-company or to ceasé operattons,
or have no réalistic alternatwe but to do'so.

Auditor's responsrbllltles for the audit of the f‘nancial statements

Our obje _wes are.t¢ obtatn reasonable assurance about whether t ‘e f‘nanclal statements as a whole are free

accordance wnth ISA ' K)'wul always detect ] materlal misstatement when |t exrsts | sstatements can arlse

from fraud o error and are consndered aterlal |f indrvadually orin the aggregate, they. could reasonably be
expected to.influenice- the economic decisions of:users taken:6n.the basis of these f'nancral statements.

A further descrlptlon of our responsrbrhtres for the audit of thé financial statements is located on the FRC's
websne at: www.fre, org. uk/audrtorsres_ponsnbllltles ThIS descrlptnon forms part of ¢ our audntor’s report

_Rep‘or't on othier legal and regulatory raquirements

Opmrons on other matters prescnbed by the Compames Act 2006

f’nan’__lal statements are prepared is consistent with the f _én,cr'ai‘st_até'm,e'rj\ts_fj and
o the strateglc report ‘and’ the diréctors’ réport havé been prepared:in. accordance. with. ‘dpplicable legal
requirements.

In the Ilght of the knowledge and understandlng of the company and |ts envuronment obtamed |n- the course of
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Naked Wines Intefnational Limited
Statement of comprehensive Income

For.the year.eénded 1 April 2019

2019 - 2018,
£'000 . £000
Notes

Adniinistrative expenses (2,246) (3;317)

Operatingloss . © (2:246) (3:317)

Loss beforé tax 3
Taxation e 4 ' 3

Loss fortheyear ' (1.422)
_Other coimprehensivéincome . - R P

Total comprehensive toss for the year o (n422)

Revenue'and opérating profit-are-all derived from continuing operations



Naked Wines international Limited
Balance sheet
As at1 April 2019

Non-current assets
Deferred-tax-asset

Investment in subsidiaries

Notes

2019
£'000

99

120

2018
£/000

257

120

T

37

Currentassets
Debtors
_ Cash.and cash equivalents

25;361

7‘; .

17,776

25,368 i

“Current liabilities

(16605) (8212

Creditors: amolints falling due:with one year -

Net current assets

8,763

Net assets

8,982

Capital dnd réservés
,Share ¢apital
Share premium

Profit and loss account

10
10

Equity shareholders’ funds

“Thie financial statements were approved by the Board on 12 December2019 and sighed on'its'befialf by:

JCrawfofd-
Director
"Compaiy.No: 07859647



Naked Winés International Limited
Statement of changes.in €quity

For theyearended 1April 2019

profit and
oss

Transactions with- ; _
“Transfer to shareholde: employee
costs expected to be;satisfi
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“Naked Wines International Limited
Notes to the financial statements
For the year ended 1 April 2019

1. General information

Naked Wines International Limited (“the Company"”) is a private limited company by shares and incorporated in
the United Kingdom under the Companies Act 2006 (registration number 07859647). The Company is domiciled
in the United Kingdom and is registered in England and Wales. The address of the Company’s registered.address
is Norvic House, Chapel Field Road, Norwich, NR2 1RPH. The Company is ultimately controlled by its immediate
parent, Naked Wines plc {formerly Majestic Wine pic), which is registered in the United Kingdom. Copies of the
financial statements of Majestic Wine PLC Group for the year to 1 April 2019 can be obtained from the Company
at the registered address.

The principal activity of the Company is that of a holding company, which invests in its subsidiaries to develop
the Naked Wine business franchise around the world.

2. Accounting policies

Authorisation of financial statements and statement of compliance

The financial statements of Naked Wines International Limited have been prepared in compliance with Financial
Reporting Standard 101 ‘Reduced Disclosure Framework’ and in according with the applicable accounting
standards.

Basis of preparation -

The accounting pollcres which follow set out those palicies which apply in preparing the financial statements for
the year ended 1 April 2019. The Company has taken advantage of the following disclosure exemptions under
FRS 101:

(3) the requirements of paragraphs 45(b) and 46-52 of IFRS 2 Share based Payment;

(b) the requirements of IFRS 7 Financial Instruments: Disclosures;

(c) the requirements of paragraphs 91-99 of IFRS 13 Fair Value Measurement

(d) The requirement in paragraph 38 of IAS 1 ‘Presentation of Financial Statements’ to present comparative
information in respect of:

i. paragraph 79(a){iv) of IAS 1;

ii. the requirements of paragraphs 10(d), 10(f), 39(c) and 134-136 of |AS 1 Presentation of Financial Statements;
(e) the requirements of IAS 7 Statement of Cash Flows;

{f) ;he requirements of paragraphs 30 and 31 of IAS 8 Accounting Policies, Changes in Accounting Estimates and
Errors;

(g) the requirements of paragraph 17 of 1AS 24 Related Party Disclosures;

{h) the requirements in IAS 24 Related Party Disclosures to disclose related party transactions entered into
between two or more members of a group, provided that any subssdrary which is a party to the transaction is
wholly owned by such a member; and

(i) the requirements of paragraphs 134(d) -134(f) and 135(c)- 13S(e) of IAS 36 Impairment of Assets

The financial statements have been prepared under the hlstoncal cost convention.

The financial year represents the 52 weeks to 1 April 2019 and the prior financial year, 52 weeks to 2 April 2018.
The financial statements are presented in sterling and all values are rounded to the nearest thousand pounds
{£'000) except when otherwise indicated.

The Company is exempl under Section 400 of the Companies Act 2006 from the requrrement to prepare group
financial statements because It isa wholly owned subsidlary of Naked Wines plc (formerly Majestic Wine plc)
which prepares consolidated financial statements which are publicly available. Accordingly, these financial
statements are thase of the Company and not of its group.

10



Naked Wines International Limited
Notes to the financial statements continued
For the year ended 1 April 2019

2. Accounting policies {continued)

New standards, amendments and IFRIC interpretations

In the current year, the Company has applied a number of amendments to IFRSs issued by the International
Accounting Standard Board (1AS8) that are mandatorily effective for an accounting period that begins on or after
1 April 2018. . The Company adopted IFRS 9 “Financial instruments” and IFRS 15 “Revenue from contracts with
customers” for the first time this year. Their adoption has not had any material impact on the disclosures or on
the amounts reported in these financial statements.

Critical accounting judgements and key sources of estimation uncertainty.
In the process of applying the Company’s accounting policies the Directors consider there to be no critical
accounting judgements that have a significant effect on the amounts recognised in the financial statements. The
Directors also consider there to be no key sources of estimated uncertainty.

Significant accounting policies
The Company’s accounting policies, as set out below have been consistently applied during the year,

investment in subsidiaries
The Company recognises its investments in subsidiaries at cost less any provision for impairment.

Debtors :

Trade and other debtors are initially measured at fair value and subsequently measured at amortlsed cost less
any provision for impairment. A provision for impairment is established when based on an expected loss
model.

Cash and cash equivalents
Cash and cash equivalents comprise cash at bank and in hand and short term deposits, with original maturities
at inception of less than 90 days.

Financlal liabilities and equity

Financial liabilities and equity instruments issued by the Company are classmed according to the substance of the
contractual arrangements entered into and the definitions of a financial liability and an equity instrument. An
equity instrument is any contract that evidences a residual Interest in the assets of the Company after deducting
all of its liabilities. The accounting policies adopted for specific financial liabilities and equity instruments are set
out below.

Interest-bearing bank loans and overdrafts are measured initially at fair value net of attributable arrangement
costs, and subsequently at amortised cost; using the effective interest rate method.

Trade and other payables are recorded at fair value which s estimated to be equivalent to book value.

Equity instruments issued by the Company are recorded at the amount of the proceeds recelved, net of directly
attributable issue costs. .

Foreign carrency transactions

Transactions in foreign currencies are translated at the exchange rate on the date of the transaction. Monetary
assets and liabilities denominated in foreign cufrenciés at the balanice sheet date are translated at the exchange
rate ruling at that date. Foreign exchange differences arising on translation are recognised in the statement of
comprehensive income for the year.

The Company financial statements are presented in sterling which is the Company’s functional and presentational
currency.

"



Naked Wines international Limited
Notes to the financial statements continued
For the year ended 1 April 2019

2. Accounting policies {continued)

Pensions

The Company contributes to the personal pension plans of certain staff. The contributions are charged as an
expense as they fall due. Any contributions unpaid at the balance sheet date are included as an accrual at that
date. The Company has no further payment obligations once the contributions have been paid.

Taxation
The tax expense represents the sum of the tax currently payable and deferred tax.

Current tax

Income tax is recognised in the statement of comprehensive income. Current tax is the expected tax payable on
the taxable income for the year, using tax rates enacted or substantively enacted at the reporting date, and any
adjustment to tax payable in respect of previous years.

Deferred tax

Deferred taxation is accounted for in respect of temporary differences between the carrying amount of assets
and liabilities in the financial statements and the corresponding tax bases used in computation of taxable profit.
Deferred tax is measured at the tax rates that are expected to apply in the periods in which the asset or liability
is settled based on tax rates (and tax laws) that have been enacted or substantively enacted at the balance sheet.
date. It is recognised in the statement of comprehensive income except when it relates to items. credited of
charged directly to other comprehensive income, in which case the deferred tax is also recognised in equity:

Deferred tax assets are recognised to the extent that it is probable that future taxable profit will be available
against which the temporary difference can be utilised. Their carrying amount is reviewed at each balance sheet
date on the same basis. Deferred tax assets and liabilities are offset when they relate to income taxes levied by
the same taxation authority and when the Company intends to settle its current tax assets and liabilities on a net
basis.

Deferred income tax liabilities are recognised for all temporary differences, except where the deferred income
tax liability arises from the initial recognition of goodwill or an asset or liability in a transaction that is not a
business combination and at the time of the transaction affects neither the accounting profit nor taxable profit
or loss and in respect of taxable temporary differences associated with investments in subsidiaries where the
timing of the reversal of the temporary differences can be controlled and it is probable that the temporary
difference will not reverse in the foreseeable future.

3. Loss before tax

The loss before tax is stated after (crediting)/charging:

2019 2018
£°000 £°000
Net foreign currency {gain)/loss (21) - 672
Auditor’s remuneration
Audit of the financial statements 18 18

The Company has taken- advantage of the exemiption not to disclosé amounts paid for non-audit services as these
are disclosed in the consolidated financial staterments of Majestic Wine PLC Group. Audit fees were paid by Naked
Wines pl¢ (formerlv Majestic Wine plc) and recharged as part of the management fees.

12



Naked.Wines Intériiational Limited ‘
Notes to the financial statements continued
For the year énded 1 April 2019

4, Staff costs

The average monthly number-of employees during thé yéar was as follows:

Administrative.and distribution

Employee Benefit-expenses.consist of:

2019 2018
number number-

2019
£000
76

 Difectors werenot remunerated for thelr services to'the Cofpany.

5; Taxation

b) ‘fax oniitems chiarged/(credited) to equity

The tax charge/(credit) is made Up as foliows:

_Deferred ko charge/ cred) o shate based payinents_

13



Naked Wines Intenational Limited
Notes to.the financial statements continued
For. the year ended 1. April 2019

5. Taxatlon continued
¢} Factors affectiig the tax charge

" The tax-assessed an-the lo'ss (2018 loss) for the yearishigher (2018: hlgher) thanthe standard rateof corporation
tax inthe UK of 19% (2018 19%) The dlfferences are. reconcrled below

The main UK corparation tax'rate will reduce from, 19% to 17% it Apeil 2020:

Deferred tax balances have been calculated to the substantively eddcted- rate at which they are’ expected to.
reverse. .

- ' 2019
: . £/000
tossheforetax o 22aE)

Loss multlphed by -the'standard:rate of | corporatlon tax in the. UK of 19%. (2018 19%)
._Adjustment in.respect: of prior years
Non:deductible expenses:

Changem taxrateon pnoryearbalances : , - <
. ' 83

) (s24)
Effectivetaxeate. .. 36:7%_  19:5%.

6. ﬁéférfed‘z‘afxét.ad,n

accountmg and tax treatments Deferred tax has been recogmsed on; provrsuons and share optrons:

At 3 Ap"l 017

1%

i
i
{
!

3

#




Naked:Wines Iitefnational Limited
Notesto the ﬂnanc:al statements continued

'For the year ended lAprlI 2019 R

7. Investment in subsidiaries

Atbeginning and end-of the year

2019
£000
"120.

The Coinpaiiy oviiis the foliow estments:

" Coudtry:of
incorporatlon:

www-nakedwines.com ‘United Kingdom

Naked'FiheWiné'Bondsplc  United Kingdorn

Naked Wities:Australia Pty Australia
itd
Nakedwings:cor, inc: USA

USA:

Ali the shares-held by the Compani in the:subsidiary undeftakirigs: are.ordinary shares;

8. Debtors

c‘*'” —

Registered addreéss

Norwc House

4.

Chapel Fleld Road

Holding:
%

100%
100%
100%
0%

100%

i



Naked Wines International Limited
Notes to the financial statements continued
For the year ended 1 April 2019

10. Share capital and share premium account

2019 : 2018
Number of Value Number of Value
shares _ £'000 shares £,000
Authorised, allotted and fully paid .
Ordinary shares of £.001 each 116,817,619 117 116,817,619 117

There has been no change to the Company's authorised or allotted share capital during the year to 1 April 2019.

Share premium account
£'000

At 2 April 2018 and 1 April 2019 ‘ 33,623

The share premium account represents the amounts received by the Company on the issue of Ordinary shares
that are in excess of the nominal value of the issued shares.

11. Share based payments

The total charge recognised in the Statement of comprehensive income In resbect of share-based payments
{including social security costs) is £408,000 (2018: £370,000) relating to share option schemes and share bonus
payments under the Cqmpany's deferred bonus scheme.

The Company operated three share option schemes during the year, all of which are equity settled.

1. The Majestic Wine PLC Long-Term Incentive Plan (LTIP) was adopted on 20 July 2016. The first grant of
options under the rules of the scheme was made in July 2016. This scheme is unapproved.
2. The Majestic Wine Share Incentive Plan (SIP) was adopted an 20 July 2016. The first grant of shares under
the rules of the scheme was in July 2017.
3. ‘The Acquisition Related Share Schemes arose following the acquisition of Naked Wines on 10 April 2015.
These schemes are unapproved.

These schemes permit the grant of options in respect of Ordinary Shares to selected employees. Options are
normally exercisable between three and ten years from the date of grant for consideration not less than market
value at grant date. Apart from grants of options to executive Directors, the exercise of options is not subject to
any conditions other than continuous employment. The exercise of options granted to executive Directors is
conditional on the achievement of specified performance targets related to growth in earnings per share over a
three-year period. The directors’ participation in the Group’s executive share option schemes is limited such
that they are eligible to receive options over shares in value up to a maximum of two times gross salary at the
date of grant which will only become exercisable on the achievement of performance criteria determined by the
Remuneration Committee.

Share options were exercised on a regular basis throughout the year. The weighted average share price for
options exercised during the year was £2.57 (2018: £3.39). The range of exercise prices for share options
outstanding at the end of the year is between £nil and £5.405. The weighted average remaining contractual life
is 1.35 years.

12. Ultimate parent company

The ultimate parent undertaking and controlling party is Naked Wines plc (formerly Majestic Wine plc) which is
the parent undertaking of the smallest and largest group to consolidate these financial statements and is
incorporated in the United Kingdom. Group Financial Statements are available upon request from Norvic House,
Chapel Field Road, Norwich, NR2 1RPH, which is also the regustered address of the largest and ‘smallest
undertakln_gs.

16



