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Blackcircles.com Limited

Strategic report

Blackcircles is a leading online tyre retailer distributing to consumers across the UK. The directors, in preparing this
strategic report, have complied with S414C of the Companies Act 2006.

Review of the business

The financial results of Blackcircles.com Limited (‘the company’) reflect the continued successful growth of the
business, despite the economic headwinds and the market remaining below pre-pandemic levels. The company has
outperformed prior years revenue, with an increase of 13% on prior year which management consider a very
successful outturn.

The Directors have set out aspirations and plans for long term growth. Alongside this is the ongoing IT investment
program to upgrade core systems and introduce new best in class tools to facilitate the growth aspirations. During the
year, this program focused on operational and financial systems to enable expansion and allow for scaling. The
Company continues its focus on developing and implementing new tools to drive website performance and
personalisation that will meet its financial targets.

The focus on strategic objectives continued unabated and progress on new services, network expansion and new
customer acquisition, ensures that we are well positioned for the future and expected growth. Blackcircles prides itself
for its focus on customer and colleague satisfaction, by listening actively to both stakeholders to ensure the business
can deliver on the expectations in an evolving world.

The International franchise rollout continued in 2022, with the opening of Egypt and South Africa and the business
continues to research new locations for further expansion of Blackcircles internationally.
Key performance indicators

The following indicators are regarded by the Board as the most important in external reporting:

2022 2021
Revenue £82,059,190 £72,769,978
Earnings before Interest, Tax, £1,627,568 £1,845,066
Depreciation and Amortisation ,
Profit Before Tax £984,258 £1,351,209
Cash at bank and in hand £900,943 £2,665,089
Net current assets £2,827,679 £5,169,409

Principal risks and uncertainties
The principal risks and uncertainties facihg the Company are as follows:

Competition in the UK retail tyre market — the Company strives to provide customers with the best value in the UK
market and takes active steps to monitor competitor activity, while optimising our own offer to stay ahead. A close
review of the market is performed regularly.

Quality of service to our customers — the Company monitors customer service rigorously through our Net Promoter
Score (NPS), which is measured weekly and the service standards delivered by our fittmg partners across the UK and
takes action to ensure that the requisite standards are enforced.

Brand and reputation — the Company invests in marketmg and brand positioning and takes care to ensure that quality
standards are applied across the business to control the risk of reputational or brand damage. This is monitored through
NPS score and customer reviews.



Blackcircles.com Limited
Strategic report (continued)

Principal risks and uncertainties (continued)

IT systems — the Company depends on leading-edge infrastructure and has taken steps to protect the systems from
threat from external sources or through misuse, including the implementation of appropriate firewalls and disaster
recovery facilities.

Supply and Logistics — The Company works closely with our multiple tyre suppliers and logistics partners to mitigate
the risk of products not being available to our customers when they require them.

The company has not had any negative impacts following Russia’s action in Ukraine.

People — The Company recognises the critical importance of our management and colleagues to the success and
sustainability of the business and takes appropriate steps to ensure that the health and safety of our people are carefully
looked after and that competitive financial terms are offered, including appropriate incentive arrangements, and has
development programs to support succession planning.

Adequacy of cash — the Company operates in a cash positive manner and has no debt nor any debt facilities on which
it is reliant. Cash flow is carefully managed to ensure that our suppliers are paid on time from profitable revenue
generation. In addition, our parent company can provide day to day cash support if required.

Future developments

The successful outperformance of revenue levels demonstrates the business’ strength in the market place when using
the GFK data, while continuing to focus on key strategic initiatives and investment into IT resources this will allow
the company to continue on its trajectory of growth for 2023.

The International franchisee programme will continue in its development through 2023 and beyond.

Primary attention for Blackcircles.com Limited will be on maintaining and growing our UK footprint as the largest
national garage network of independent garages, maintaining emphasis on quality and convergence of goals and focus
on customer experience. The directors are confident that this approach will further establish its USP in the
marketplace, and secure future growth and profitability, whilst managing standards upwards within the industry.

Early indications of trading performance in 2023 give the Board of Directors confidence on continued revenue
performance and growth in line with expectations.

In line with the requirements of section 172(1) of the Companies Act 2006, the Directors have in good faith, in
exercising their duty to promote the success of the Company and the desirability to maintain a reputation for high
standards of business conduct, acted for the benefit of its members as a whole.

Section 172 statement

Our stakeholders

The directors consider the following as the Company’s key stakeholders — owners, employees, customers, suppliers,
regulators and wider community. The Board seeks to understand the respective interests of such stakeholders, so that
these may be properly incorporated at relevant points. We do this through direct engagement by Board members,
wider considerations in decision making and reports and updates from members of management who engage with all
stakeholders.

The directors of the company must act in the way they consider, in good faith, would be most likely to promote the
success of the company for the benefit of its members as a whole and to preserve the reputation of the company.



Blackcircles.com Limited

Strategic report (continued)

Section 172 statement (continued)

Greenhouse Gas Emissions

Absolute GHG Emissions in tones of CO2
Annual Carbon Footprint 2022 2021
Tonnes of CO2 43.49 40.59

Energy Consumptions
2022 2021
GwH 9.87 0.19

Reducing our energy consumption and emissions

In 2019, the UK Government committed to bring all greenhouse gas emissions to net zero by 2050.The company
consistently look at reduction of Co2 footprint by considering energy consumptions and travel plans and methods. A
‘Green Council’ was formed in the company in 2022 where colleagues are actively seeking ways to benefit the
environment both as a business and individually.

Owners

The directors engage with the Owners on a regular basis through frequent dialogue, reporting and updates. Hearing
the Owners’ opinion and ensuring this is taken into account in decision-making is intrinsic to our long term
sustainability and success. On a monthly basis a standard reporting pack is submitted to the Owners with the main
monthly results and KPI’s. On a quarterly basis, the directors attend a quarterly activity review meeting to present
business performance in detail.

Employees

The executive team takes active steps to ensure that the suggestions, views and interests of the employees are
captured and considered in our decision-making.

Blackcircles.com has a number of effective employee engagement mechanisms in place:

« Employees are kept informed of performance and strategy through regular presentations and updates from members
of the executive and management team.

» The executive directors attend key business meetings throughout the year, including weekly trading and executive
meetings, weekly management meetings, quarterly Town Hall presentations to the entire workforce, monthly
financial results presentation to our Group company.

» Employee engagement surveys are undertaken offering all employees the opportunity to feedback on the Company
and its culture and management with the results reported to the Owners.

e Quarterly staff meetings are attended by various members of the management team and executive team where
representatives of each department discuss staff ideas on engagement improvements. All appropriate suggestions
are subsequently enacted.

The Board considers that, taken together, these arrangements deliver an effective means of ensuring the Board stays
alert to the views of the workforce.

Customers
Customers are at the heart of our DNA and all key decisions have customer at its centre.

As part of taking customer views under consideration in each decision, we monitor weekly our Net Promoter Score
(NPS) and seek to understand and address any movements. Feedback is sought from customers and is distilled to
formulate action plans and development changes to our customer journey and integration.



Blackcircles.com Limited

Strategic report (continued)

Suppliers

Blackcircles.com supplier base remains stable. We have frequent and open dialogue with our suppliers, conducted by
our appointed account managers, aimed at ensuring all parties are aligned on expectation and performance, and that
core operating principles are adhered to.

Members of senior management for the Company and Suppliers meet twice yearly for similar reviews.
Wider Community

At Blackcircles we have a continuously growing Community Investment society which aims to support our wider
community through donations, volunteering and fund raising. A wide range of activities fosters employee engagement
in the community.

Environment
We conduct business in an environmentally responsible way by:

e  Utilising suppliers van for deliveries and collections to ensure we minimise the CO2 emissions.

e  Ensuring proper recycling in the office by employees
Engaging in socially responsible tasks such as litter picking

e  Creation of an in-house ‘Green Council’ to present ideas to sustainably help the environment, both as a
company and individually

Regulators

Key areas of focus are compliance with laws and regulations and health and safety. The Board are aware of and
monitor all legal and regulatory developments.

Events after the balance sheet date

No significant events since the balance sheet date have been disclosed in the financial statements.

Approved by the board of directors and signed on its behalf by:

o U

Graeme Cole

Director



Blackcircles.com Limited

Directors’ Report

The directors present their annual report on the affairs of the Company, together with the audited financial statements
for the year ended 31° December 2022.

The Strategic Report on pages 2 to 5 contains the information required to be presented under section 414C(11) of the
Companies Act 2006 in this Directors’ Report.

Future developments

Details of future developments can be found in the Strategic Report on page 3 and form part of this report by cross-
reference.

Going concern

The directors have every expectation that the Company has adequate resources to continue in operational existence for
the foreseeable future. Thus, they continue to adopt the going concern basis in preparing the annual financial statements.

As noted above, the Directors are confident that, despite the risks mentioned, it remains appropriate to adopt the going
concern basis for preparing the financial statements. The company maintained profitable status throughout 2022 and
are forecasted to continue as such on a prudent assessment of future trading. The company has cash reserves that are
carefully and stringently managed on a daily basis and has sufficient resources to meet all its liabilities as they fall due.

Financial risk management objectives and policies

The Company’s activities expose it to a limited number of financial risks including price risk, foreign exchange risk,
credit risk and liquidity risk. The Company uses no financial derivative products.

Price risk

The Company operates a just in time model for stock purchases, thereby negating any stock and working capital risk.
This exposes the company directly to price changes from the supply chain. The company manages this supply cost risk
by entering commercially beneficial supply contracts with multiple suppliers while maintaining positive relationships
and daily management of gross margin.

Foreign exchange risk

The Company’s activities present minimal exposure to the financial risks of changes in foreign currency exchange rates
on supply which is sourced from out-with the UK. The Company manages this input cost risk actively along with
management of the Company’s gross margin.

Credit risk

The Company’s principal financial assets are bank balances with reputable financial institutions who are subject to
Bank of England liquidity and risk assessment and only limited trade and other receivables and accordingly credit risk
is immaterial.

Liquidity risk
In order to maintain liquidity to ensure that sufficient funds are available for ongoing operations and future
developments, the Company manages its cash balances carefully. The Company has no debt and no reliance on debt

facilities.

Dividends
A dividend of £3m was paid during 2022, the directors do not recommend a further dividend for 2022 (2021: £nil).
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Directors’ Report (continued)

Directors
The directors, who served throughout the year and to the date of this report are:

Graeme Cole

Gary Guthrie (resigned 23 August 2023)

Philippe Berther ‘

Ray Kavanagh (appointed 23 August 2023)

Caroline Talon-Taithardat (appointed 23 August 2023)

Directors indemnities

The Company has made qualifying third party indemnity provisions for the benefit of its directors which were made
during the year and remain in force at the date of this report.

Political contributions

No political donations were made by the Company (2021: £Nil).

Independent Auditors
Each of the persons who is a director at the date of approval of this report confirms that:

e so far as the directors are aware, there is no relevant audit information of which the Company's auditors are unaware;
and

o the directors have taken all the steps that they ought to have taken as a director in order to make themselves aware
of any relevant audit information and to establish that the company's auditors are aware of that information.

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

In 2022 the company continued to appoint Constantin as its auditors following their appointment in 2021 at the Annual
General Meeting. ‘

Approved by the Board and signed on its behalf by

o U

Graeme Cole

Director



Blackcircles.com Limited

Directors’ responsibilities statement

The directors are responsible for preparing the Annual Report 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 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 the directors must not approve the financial statements unless they are satisfied that they give a
true and fair view of the state of affairs of the company and of the profit or loss of the company for that period. In
preparing the financial statements, the directors are required to:

e select suitable accounting policies and then apply them consistently;

e 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

e prepare the financial statements on the going concern basis unless it is inappropriate to presume that the
company will continue in business.

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the
company's transactions and disclose with reasonable accuracy at any time the financial position of the company and
enable them to ensure that the financial statements comply with the Companies Act 2006.

The directors are also responsible for safeguarding the assets of the company and hence for taking reasonable steps for
the prevention and detection of fraud and other irregularities.

The Director’s responsibilities were approved by the board on 29 September 2023 and signed on its behalf by:

@Z\Cole

Director



Blackcircles.com Limited

Independent auditor’ report
Independent auditor’s report to the members of Blackcircles.com Limited

Report on the audit of the financial statements

Opinion
In our opinion the financial statements of Blackcircles.com Limited :

e  give a true and fair view of the state of the company’s affairs as at 31/12/2022 and of its profit for the year then
ended;

»  have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice,
including Financial Reporting Standard 102 “The Financial Reporting Standard applicable in the UK and
Republic of Ireland”; and

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

We have audited the financial statements which comprise:

the statement of comprehensive income;

the balance sheet;

the statement of changes in equity; and

the related notes 1 to 19 (Which include a statement of accounting policies)

The financial reporting framework that has been applied in their preparation is applicable law and United Kingdom
Accounting Standards, including Financial Reporting Standard 102 “The Financial Reporting Standard applicable in
the UK and Republic of Ireland” (United Kingdom Generally Accepted Accounting Practice).

Basis for opinion

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

We are independent of the company in accordance with the ethical requirements that are relevant to our audit of the
financial statements in the UK, including the Financial Reporting Council’s (the ‘FRC’s’) Ethical Standard, and we
have fulfilled our other ethical responsibilities in accordance with these requirements. We believe that the audit
evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Conclusions relating to going concern

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

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

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



Blackcircles.com Limited

Independent auditor’ report

Other information

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

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

We have nothing to report in this regard.

Responsibilities of directors

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

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

Auditor’s responsibilities for the audit of the financial statements

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

A further description of our 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 our auditor’s report.

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

Irregularities, including fraud, are instances of non-compliance with laws and regulations. We design procedures in
line with our responsibilities, 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 is detailed below.

10



Blackcircles.com Limited

Independent auditor’ report _
Extent to which the audit was considered capable of detecting irregularities, including fraud (continued)

We considered the nature of the company’s industry and its control environment, and reviewed the company’s
documentation of their policies and procedures relating to fraud and compliance with laws and regulations. We also
enquired of management and the directors about their own identification and assessment of the risks of irregularities.

~

.

We obtained an understanding of the legal and regulatory framework that the company operates in, and identified the
key laws and regulations that:

e  had a direct effect on the determination of material amounts and disclosures in the financial statements. These
included the UK Companies Act and tax legislation; and

e do not have a direct effect on the financial statements but compliance with which may be fundamental to the
company’s ability to operate or to avoid a material penalty.

We discussed among the audit engagement regarding the opportunities and incentives that may exist within the
organisation for fraud and how and where fraud might occur in the financial statements.

In common with- all audits under ISAs (UK), we are also required to perform specific procedures to respond to the
risk of management override. In addressing the risk of fraud through management override of controls, we tested the
appropriateness of journal entries and other adjustments; assessed whether the judgements made in making
accounting estimates are indicative of a potential bias; and evaluated the business rationale of any significant
transactions that are unusual or outside the normal course of business.

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

e reviewing financial statement disclosures by testing to supporting documentation to assess compliance with
provisions of relevant laws and regulations described as having a direct effect on the financial statements;

e performing analytical procedures to identify any unusual or unexpected relationships that may indicate risks of
material misstatement due to fraud; )

e enquiring of management concerning actual and potential litigation and claims, and instances of non-compliance
with laws and regulations; and

¢ reading minutes of meetings of those charged with governance.

Report on other legal and regulatory requirements

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

e the information given in the strategic report and the directors’ report for the financial year for which the financial
statements are prepared is consistent with the financial statements; and
e the strategic report and the directors’ report have been prepared in accordance with applicable legal requirements.

In the light of the knowledge and understanding of the company and its environment obtained in the course of the
audit, we have not identified any material misstatements in the strategic report or the directors’ report.

11



Blackcircles.com Limited

Independent auditor’ report
Matters on which we are required to report by exception

Under the Companies Act 2006 we are required to report in respect of the foliowing matters if| in our opinion:

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

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

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

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

We have nothing to report in respect of these matters.

Use of our report

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

Thierry de Gennes, ACA (Senior Statutory Auditor)-
For and on behalf of Constantin

Chartered Accountants and Statutory Auditor

25 Hosier Lane

London

ECIA 9LQ

Date: 29" September 2023..

09/29/23
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Blackcircles.com Limited

Statement of Comprehensive Income
For the year ended 31 December 2022

2022 2021
£ £

82,059,190 72,769,978
(69,173,031) (61,677,547)

12,886,159 11,092,431

(14,764,896) (12,068,073)
2,855,802 2,326,424

977,065 1,350,782

7,193 427

Note
Turnover 4
Cost of Sales
Gross profit
Administrative expenses
Other operating income
Operating profit
Interest receivable and similar income 5
Profit before taxation 6

Tax on profit 8

984,258 1,351,209

(182,453)  (194,993)

Profit for the financial year

801,805 1,156,216

The results for the current and prior year have been derived from wholly continuing activities.

No separate statement of comprehensive income has been presented because the company has no other

comprehensive income other than the profit for the year.

The accompanying notes on pages 16 to 30 form an integral part of these financial statements.

13



Blackcircles.com Limited

Balance sheet
As at 31 December 2022

. 2022 2021
Note £ £

Fixed assets :
Intangible assets 9 1,433,376 1,295,990
Tangible assets 10 233,154 227,005

1,666,530 1,522,995

Current assets

Stock 11 50,518 194,671
Debtors (including £336,659 (2020: £180,493) due after

one year) 12 14,172,690 14,175,886
Cash at bank and in hand 900,943 2,665,089

15,124,151 17,035,646

~ Creditors: Amounts falling due within one year 13 - (12,296,472) (11,866,237)
Net current assets ' 2,827,679 5,169,409
Total assets less current liabilities . 4,494 209 6,692,404
Net assets ' 4494209 6,692,404

Capital and reserves

Called up share capital 15 1,098,355 1,098,355
Merger reserve _ 16 37,475 37,475
Profit and loss account 16 3,358,379 5,556,574
Total Shareholder’s funds 4,494,209 6,692,404

The accompanying notes on pages 16 to 30 form an integral part of these financial statements.

The financial statements of Blackcircles.com Limited, registered number SC224310, were apprO\}ed by the board of
directors and authorised for issue on 29" September 2023. They were signed on its behalf by:

Graeme Cole Director

c— U4

14



Blackcircles.com Limited

Statement of changes in equity
For the year ended 31 December 2022

Called up Profit and
share Merger Loss Total
capital reserve account
£ £ £ £

Balance as at 1 January 2021 100 37,475 4,400,358 4,437,933
Issued Share Capital during the year 1,098,255 ) - 1098255
Profit for the year and other comprehensive income - - 1,156,216 1,156,216
Balance as at 31 December 2021 1,098,355 37,475 5,556,574 6,692,404
Balance as at 1 January 2022 1,098,355 37,475 5,556,574 6,692,404
Issued Share Capital during the year - - - -
Dividends (3,000,000) (3,000,000)

Profit for the year and other comprehensive income - 801,805 801,805

Balance as at 31 December 2022 1,098,355 37,475 3,358,379 4,494 209

The accompanying notes on pages 16 to 30 form an integral part of these financial statements.

15



Blackcircles.com Limited

Notes to the financial statements
For the year ended 31 December 2022

1. General information

Blackcircles.com Limited (‘the company’) provides an online tyre supply and fitting service to consumers, supported
by a national garage network, selling primarily to UK.

The company is a private company, limited by shares and is incorporated and domiciled in Scotland. The address of
its registered office is 1 Tanfield, Edinburgh, EH3 5DA.

2. Statement of compliance

The individual financial statements of Blackcircles.com Limited have been prepared in compliance with United
Kingdom 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 2006.

3. Accounting policies

The principal accounting policies applied in the preparation of these financial statements are set out below. These
policies have been applied consistently to all of the years presented, unless otherwise stated. The company has
adopted FRS 102 in these financial statements.

Basis of Preparation

These financial statements are prepared on a going concern basis, under the historical cost convention and in
accordance with applicable United Kingdom accounting standards.

The preparation of financial statements in conformity with FRS 102 requires the use of certain critical accounting
estimates. It also requires management to exercise its judgement in the process of applying the company’s accounting
policies. The areas involving a higher degree of judgement or complexity, or areas where assumptions and estimates
are significant to the financial statements are disclosed in accounting policies.

Going concern

The Company’s business activities, together with the factors likely to affect its future development, performance and
position are set out in the Strategic Report. The Strategic and Directors’ Report also describe the Company’s
objectives, policies and processes for managing its capital; its financial risk management objectives; and its exposure
to credit risk and liquidity risk.

The directors have a reasonable expectation that the Company has adequate working capital to continue trading for the
foreseeable future. Thus, they continue to adopt the going concern basis of accounting in preparing the annual financial
statements. The company has strong cash reserves that are carefully and stringently managed on a daily basis and has
sufficient resources to meet all its liabilities as they fall due.

Exemptions for qualifying entities under FRS 102

Blackcircles.com Limited is a wholly owned subsidiary of another company, Compagnie Generale des Etablissements
Michelin which prepares group financial statements. Blackcircles.com Limited meets the definition of a qualifying
entity. FRS 102 allows a qualifying entity certain disclosure exemptions under paragraph 1.12 of FRS 102. The
company has taken advantage of the following available exemptions for qualifying entities:

e Exemption from preparing a cash flow statement
¢ Disclosures in respect of financial instruments
e Disclosures in respect of key management personnel compensation

16



Blackcircles.com Limited

Notes to the financial statements
For the year ended 31 December 2022 (continued)

3. Accounting policies (continued)

Intangible fixed assets

Computer software, including development, is stated at cost less accumulated amortisation and accumulated
impairment losses. Software is amortised over its estimated useful life, of between 3 and 5 years, which is based on
historical experience of similar assets and their useful life, on a straight-line basis.

Where factors, such as technological advancement or changes in market price, indicate that residual value or useful
life have changed, the residual value, useful life, or amortisation rate are amended prospectively to reflect the new
circumstances.

Intangible assets under development are stated at cost. These assets.are not amortised until they are available for use.

The assets are assessed annually by the Company’s Head of IT and the relevant team for impairment if the above
factors indicate that the carrying amount may be impaired.

Tangible fixed assets

Tangible fixed assets are stated at cost (or deemed cost) less accumulated depreciation and accumulated impairment
losses. Cost includes the original purchase price, costs directly attributable to bringing the asset to its working
condition for its intended use, dismantling and restoration costs and borrowing costs capitalised.

(a) Fixtures, fittings and equipment and computer hardware

Fixtures, fittings and equipment and computer hardware are stated at cost less accumulated depreciation and
accumulated impairment losses.

(b) Depreciation and residual values

Depreciation on assets is calculated using the straight-line method, to allocate the cost of their residual values
over their estimated useful lives, as follows:

Fixtures, fitting and equiprﬁent 20% - 50% per annum
Computer hardware 20% - 33% per annum

The assets residual values and useful lives are reviewed, and adjusted, if appropriate, at the end of each reporting
period. The effect of any change is accounted for prospectively.

(c) Subsequent additions and major components

Subsequent costs, including major inspéctions, are included in the assets carrying amount or recognised as a
eparate asset, as appropriate, only when it is probable that economic benefits associated with the item will flow
to the company and the cost can be measured reliably.

The carrying amount of any replaced component is derecognised. Major components are treated as a separate
asset where they have significantly different patterns of consumption of economic benefits and are depreciated

separately over its useful life.

Repairs, maintenance and minor inspection costs are expensed as incurred.
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Blackcircles.com Limited

Notes to the financial statements
For the year ended 31 December 2022 (continued)

3. Accounting policies (continued)
Tangible fixed assets (continued)
(d) Derecognition

Tangible assets are derecognised on disposal or when no future economic benefits are expected. On disposal, the
difference between the net disposal proceeds and the carrying amount is recognised in profit and loss and included in
‘Other operating (Losses)/Gains’ if applicable.

Stock

Stocks are stated at the lower of cost and net realisable value. Stocks are recognised as an expense in the period in
which the related revenue is recognised. Cost includes the purchase price, transport and handling directly attributable
to bringing the stock to its present location and condition. At the end of each reporting period, stocks are assessed for
impairment. If an item of stock is impaired, the identified stock is reduced to its selling price less costs to complete
and sell and an impairment charge is recognised in the profit and loss account.

Taxation

Taxation expense for the period comprises current and deferred tax recognised in the reporting period. Tax is
recognised in the profit and loss account, except to the extent that it relates to items recognised in other
comprehensive income or directly in equity. In this case tax is also recognised in other comprehensive income or
directly in equity respectively.

Current or deferred taxation assets are not discounted.

(a) Current tax

Current tax is the amount of income tax payable in respect of the taxable profit for the year or prior years. Tax is
calculated on the basis of tax rates and laws that have been enacted or substantively enacted by the period end.
Management periodically evaluates positions taken in tax returns with respect to situations in which applicable
tax regulation is subject to interpretation. It establishes provisions where appropriate on the basis of amounts
expected to be paid to the tax authorities.

(b) Deferred tax

Deferred tax arises from timing differences that are taxable profits and total comprehensive income as stated in
the financial statements. These timing differences arise from the inclusion of income and expenses in tax
assessments in the periods different from those in which they are recognised in the financial statements.

Deferred tax is recognised on all timing differences at the reporting date except for certain exceptions.
Unrelieved tax losses and other deferred tax assets are only recognised when it is probable that they will be
recovered against the reversal of deferred tax liabilities or other future taxable profits.

Deferred tax is measured using tax rates and laws that have been enacted or substantively enacted by the period
end and that are expected to apply to the reversal of the timing difference.
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Blackcircles.com Limited

Notes to the financial statements
For the year ended 31 December 2022 (continued)

3. Accounting policies (continued)
Revenue recognition

Revenue is measured at the fair value of the consideration received or receivable and represents the amount
receivable for goods supplied or services rendered, net of returns, discounts and value added taxes.

The company recognises revenue when (a) the significant risks and rewards of ownership have been transferred to
the buyer; (b) the company retains no continuing involvement or control over the goods; (c) the amount of revenue
can be measured reliably; (d) it is probable that future economic benefits will flow to the entity and (e) when the
specific criteria relating to each of the company’s sales channels have been met, as described below.

(a) Sale of goods - internet based transactions

The company sells goods via its website for delivery to the customer or to a garage partner within the
company’s garage network for fitting to the customer vehicle. Revenue is recognised when the risks and
rewards of the inventory is passed to the customer. For deliveries to the customer this is at the point of
acceptance of the goods by the customer and for fitted orders, this is once the fitting service has been
completed.

(b) Other income

The company receives further income from partners in relation to marketing campaigns or Network program.
Additionaily, this category includes revenue generated from the International franchisees.

(c) Interest receivable and other income

Interest income is recognised when it is probable that the economics benefits will flow to the company and the
amount of revenue can be measured reliably. Interest income is accrued on a time basis, by reference to the
principal outstanding and its effective interest rate.

Employee Benefits

The company provides a range of benefits to employees, including annual bonus arrangements paid hollday
arrangements and defined contribution pension plans.

(a) Short term benefits

Short term benefits, including holiday pay and other similar monetary benefits, are recognised as an expense in
the period in which the service is received.

(b) Defined contribution pension plans

The company operates a defined contribution plan for its employees. A defined contribution plan is a pension
plan under which the company pays fixed contributions into a separate entity. Once the contributions have been
paid the company has no further payment obligations. The contributions are recognised as an expense when
they are due. Amounts not paid are shown in accruals in the balance sheet. The assets are held separately from
the company in independently administered funds.
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Blackcircles.com Limited

Notes to the financial statements
For the year ended 31 December 2022 (continued)

3. Accounting policies (continued)

Foreign currency
The company’s functional and presentation currency is the pound sterling.

At each period end, foreign currency monetary items are translated using the closing rate. Non-monetary items
measured at historical cost are translated using the exchange rate at the date of the transaction and non-monetary
items measured at fair value are measured using the exchange rate when fair value was determined.

Foreign exchange gains and losses resulting from the settlement of transactions and from the translation at period
end exchange rates of monetary assets and liabilities denominated in foreign currencies are recognised in the profit
and loss account.

Leased Assets

At inception the company assesses agreements that transfer the right to use assets. The assessment considers
whether the arrangement is, or contains, a lease based on the substance of the arrangement.

(a) Operating leased assets

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

Incentives received to enter into an operating lease are credited to the profit and loss account, to reduce the
lease expense, on a straight-line basis over the period of the lease.

The company has taken advantage of the exemption in respect of lease incentives on leases in existence on the
date of transition to FRS 102 (1 January 2014) and continues to credit such lease incentives to the profit and
loss account over the period to the first review date on which the rent is adjusted to market rates.

Cash flow statement

The Company, being a subsidiary undertaking where 100% of the voting rights are controlled within the Group
whose consolidated financial statements which include a consolidated cash flow statement are publicly available
(Note 19), is exempt from the requirement to draw up a cash flow statement in accordance with paragraph 1.12 of
FRS 102.

Financial Instruments
The company has chosen to adopt section 11 and 12 of FRS 102 in respect of financial instruments.
(a) Financial assets

Basic financial assets, including trade and other debtors and cash and bank balances, 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 a market rate of interest.
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Blackcircles.com Limited

Notes to the financial statements
For the year ended 31 December 2022 (continued)

3. Accounting policies (continued)
Financial Instruments (continued) .
(a) Financial assets (continued)
Such assets are subsequently carried at amortised cost using the effective interest rate method.

At the end of each reporting period financial assets measured at amortised cost are assessed for objective
evidence of impairment. If an asset is impaired the impairment loss is the difference between the carrying
amount and the present value of the estimated cash flows discounted at the asset’s ongmal effective interest
rate. The impairment loss is now recognised in profit or loss.

If there is a decrease in the impairment loss arising from an event occurring after the impairment was
recognised the impairment is reversed. The reversal is such that the current carrying amount does not exceed
what the carrying amount would have been had the impairment not previously been recognised. The
impairment is recognised in the profit and loss.

Financial assets are derecognised when (a) the contractual rights to the cash flows from the asset expire or are
settled, or (b) substantially all of the risks and rewards of ownership of the asset are transferred to another party
who has the practical ability to unilaterally sell the asset to an unrelated party without imposing additional
restrictions.

(b) Financial liabilities

Basic financial liabilities, including trade and other creditors and loans from fellow group companies are
initially recognised at transaction price, unless the arrangement constitutes a financing transaction, where the
debt instrument is measured at the present value of the future receipts discounted at a market rate of interest.

Debt instruments are subsequently carried at amortised cost, using the effective interest rate method.

Trade creditors are obligations to pay for goods or services that have been acquired in the ordinary course of
the business from suppliers. Accounts payable are classified as current liabilities if payment is due within one
year or less. If not, they are presented as non-current liabilities. Trade creditors are recognised initially at
transaction price and subsequently measured at amortised cost using the effective interest rate method.

Financial liabilities are derecognised when the liability is exhausted, that is when the contractual obligation is
discharged, cancelled or expires.

Related party transactions

The company discloses transactions with related parties which are not wholly owned within the same Group. Where
appropriate, transactions of a similar nature are aggregated unless, in the opinion of the directors, separate
disclosure is necessary to understand the effect of the transactions on the company financial statements.

The Company has taken advantage of the exemption available in section 33 of FRS 102, “Related Party
Disclosures”, and has not disclosed details of transactions with group companies on the grounds that the Company
is a wholly owned subsidiary where consolidated financial statements are publicly available.

Share capital

Ordinary shares are classified as equity. Incremental costs directly attributable to the issue of new ordinary shares
or options are shown in equity as a deduction, net of tax, from the proceeds.

Cash and cash equivalents
Cash and cash equivalents include cash at bank and in hand
Distributions to equity holders

Dividends and other distributions to the Company’s shareholders are recognised as a liability in the financial
statements in the period in which the dividends and other distributions are approved by the shareholders. These
amounts are recognised in the statement of changes in equity.
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Blackcircles.com Limited

Notes to the financial statements
For the year ended 31 December 2022 (continued)

3. Accounting policies (continued)

Critical accounting judgements and estimation uncertainty

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

Key accounting estimates and assumptions

In the view of the directors, there are no key accounting estimates and assumptions which affect the company’s
financial statements.

Critical accounting judgements in applying the Company’s accounting policies

In the view of the directors, there are no critical accounting judgements which affect the company’s financial
statements.

4. Turnover

All sales are attributable to the Company’s principal activity, online tyre sales, and were generated within the
United Kingdom. :

Franchise fees payable by our Premier Partner fitting network are included within turnover.

5. Interest receivable and similar income
2022 2021
£ £
Bank interest received 7,193 427
Group interest - -
7,193 427
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Blackcircles.com Limited

Notes to the financial statements
For the year ended 31 December 2022 (continued)

6. Profit before taxation

Profit before taxation is stated after charging:

2022 . 2021
£ £
Depreciation of tangible fixed assets (note 10) 134,430 124,788A
Amortisation of intangible fixed assets (note 9) 516,073 369,496
Operating lease rentals:
Plant and machinery 91,781 62,692
Property 193,906 217,681
There are no non audit fees payable to the company’s auditor (2021: £nil)
The analysis of the auditors’ remuneration is as follows:
2022 2021
£ £
Fees payable to the Company’s auditors for the audit of the
Company’s annual financial statements 32,700 30,600
Total audit fees 32,700 30,600

7. Staff costs

The average monthly number of persons (including executive directors) employed by the company was:

2022 2021

By activity: - No. No.
Paid Directors 1 )
Non-paid Directors 2 2
Operations 62 58
Administration . 26 24
91 85

Their aggregate remuneration comprised: ) 2022 2021
£ £

Wages and salaries . 4,852,016 3,848,790
Social security costs 444,116 351,260
Other pension costs (see note 18) 206,533 161,407

5,502,665 4,361,457
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Blackcircles.com Limited

Notes to the financial statements .
For the year ended 31 December 2022 (continued)

7. Staff costs (continued)

2022 2021
£ £
Total Directors’ remuneration
Aggregate Emoluments ‘ 370,077 247,515
Company contributions to defined contribution pension
scheme — 1 director (2021: 1 director) 21,179 17,104
8. Tax on profit
The tax charge comprises:
2022 2021
£ £
Current tax
UK corporation tax on profits for the period 246,048 355,965
Adjustment in respect of previous periods (55,300) (4,439)
Foreign tax relief/ other relief (29,417) (28,000)
Foreign tax suffered 31,000 28,000
Total current tax 192,331 351,526
Deferred tax
Origination and reversal of timing differences (55,310) (76,176)
Adjustment in respect of previous periods 62,897 529
Effect of changes in tax rates (17,465) (80,886)
Total deferred tax (9,878) (156,533)

Total tax on profit 182,453 194,993
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Blackcircles.com Limited

Notes to the financial statements
For the year ended 31 December 2022 (continued)

8. Tax on profit (continued)

The charge for the year can be reconciled to the profit per Statement of Comprehensive Income as follows:

2022 2021
. : £ £
Profit before tax 984,258 1,351,209
Tax at standard UK corporation tax rate of 19.00% (2021: 19%) 187,009 256,730
Effects of: :
Expenses not deductible 7,047 22,971
Income not taxable (3,318) -
Effects of overseas tax rates 1,583 -
Effects of group relief . - -
Adjustment from previous periods 7,597 (3,910)
Change in tax rates (17,465) (80,798)
Total charge for the period 182,453 194,993

Factors That May Affect Future Tax Charges

Finance Act 2020, which was substantively enacted on 11 March 2020, maintained the corporation tax rate at 19%
until 31 March 2023.

Finance Act 2021, which was substantively enacted on 24 May 2021, has enacted an increase in the UK corporation
tax main rate to 25% from 1 April 2023.

As this rate change had been substantively enacted before the balance sheet date, the closing deferred tax assets and
liabilities have been calculated at 19%, on the basis that this is the rate at which those assets and liabilities are expected
to unwind.
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Blackcircles.com Limited

Notes to the financial stateﬁnents
For the year ended 31 December 2022 (continued)

9. ‘ Intangible assets
Intangible Computer Total
Assets under Software
£
Development P
£

Cost
At 1 January 2022 236,574 3,872,139 4,108,713
Additions 391,698 805,193 1,196,891
Transfers (543,432) - (543,432)
At 31 December 2022 84,840 4,677,332 4,762,172
Accumulated Amortisation
At 1 January 2022 - 2,812,723 2,812,723
Charge for year - 516,073 516,073
At 31 December 2022 - 3,328,796 3,328,796
Net book value
At 31 December 2022 84,840 1,348,536 1,433,376
At 31 December 2021 236,574 1,059,416 1,295,990

There are no individually material intangible assets (2021: none).
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Blackcircles.com Limited

Notes to the financial statements

For the year ended 31 December 2022 (continued)

10.  Tangible assets

Fixtures,
fittings and  Computer
equipment hardware Total
£ £ £

Cost
At 1 January 2022 1,286,804 550,011 1,836,815
Additions 114,151 26,428 140,579
Disposals - - -
At 31 December 2022 1,400,955 576,439 1,977,394
Accumulated Depreciation
At 1 January 2022 1,111,122 498,688 1,609,810
Charge for the year 105,445 28,985 134,430
Disposals - - -
At 31 December 2022 1,216,567 527,673 1,744,240
Net book value
At 31 December 2022 184,388 48,766 233,154
At 31 December 2021 175,682 51,323 227,005
11.  Stock

2022 2021

£ £

Goods held for resale 50,518 194,671
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Blackcircles.com Limited

Notes to the financial statements
For the year ended 31 December 2022 (continued)

12.  Debtors
2022 2021
£ £
Trade debtors 962,368 1,368,498
Other debtors 4,866,131 3,878,969
Amounts owed by group undertakings 7,997,287 8,591,759

13,825,786 13,839,226

Debtors — amounts recoverable after one year

Deferred tax asset (Note 14) ' 346,904 336,659

346,904 336,659

13.  Creditors — amounts falling due within one year

2022 2021

£ £

Trade creditors 5,724,624 6,557,095
Amounts owed to group undertakings - -
Corporation tax 473,596 711,039
Taxation and social security 941,233 829,671
Accruals and provisions 4,774,946 3,328,898
Deferred income 252,206 414,717
Defined contribution pension scheme 1,664 24,817
Other creditors 128,203 -

12,296,472 11,866,237

Amounts owed to Group undertakings are unsecured, do not bear interest and are repayable on demand.

14. Deferred tax

2022 2021
£ £
At start of year (337,026)  (180,493)
Adjustment in respect of prior years - 529
Deferred tax credit in P&L for the year (9,878)  (157,062)
Other-rounding - 367
At end of year (346,904)  (336,659)
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Blackcircles.com Limited

Notes to the financial statements
For the year ended 31 December 2022 (continued)

14. Deferred tax (continued)

Fixed asset timing differences
Short Term Temporarily Deferred - trading

Deferred tax assets

Recoverable after one year

15.  Called-up share capital

Allotted, called-up and fully paid
1,098,355 ordinary shares of £1.00 each

2022 2021

£ £
(167,157)  (259,159)
(179,747)  (77,500)
(346,904)  (336,659)
(346,904)  (336,659)
2022 2021

£ £
1,098,355 1,098,355

16. Reserves

Profit and loss account - this reserve records retained eamings and accumulated losses

Merger reserve — reserve created on previous merger
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Blackcircles.com Limited

Notes to the financial statements
For the year ended 31 December 2022 (continued)
17. Financial commitments

The company had the following future minimum lease payments under non-cancellable operating leases for each of
the following periods:

2022 2021
£ £

Payments due :
- Not later than one year 343,425 332,016
- Later than one year and not later than five years 215,036 191,746

558,460 523,762

The company had no other off balance sheet arrangements.

18. Retirement benefit schemes

The Cumpany operates a defined contribution retirement benefit scheme for all qualifying employees. The assets of
the schemes are held separately from those of the Company. The total amount charged to the profit and loss account
of £206,533 (2021: £161,407) represents contributions payable to the scheme by the Company in the year. As at 31
December 2022, contributions of £1,664 (2021: £24,818) due in respect of the current reporting year had not been
paid over to the scheme.

19.  Controlling party

At the point of signing the financial statements the immediate parent company is Compagnie Financiere Michelin
SA which is incorporated in Switzerland. The financial statements of this company are available to the public and
can be obtained from 10 Route Louis-Braille, Granges-Paccot, Fribourg, Switzerland.

The ultimate parent undertaking is Compagnie Generale des Etablissements Michelin. Copies of Michelin Group
consolidated financial statements are available at the Company’s registered office, 12, Cours Sablon,
Clermont-Ferrand (Puy-de-Déme), France.

The ultimate controlling party is Compagnie Generale des Etablissements Michelin (CGEM).

The largest group in which the results of the company are consolidated is that headed by CGEM. The smallest
group in which the result of the company is consolidated is that headed by Compagnie Financiere Michelin SA.

30



