~Financial
Statements

Cost-effective, durable
and efficient performance =15

Tl Fluid Systems plc < Annual Report & Accounts 2023 124

.

—



tifluidsystems.com

)

125

==

-

€

o— [

Tl Fluid Systems plc « Annual Report & Accounts 2023

1

80UBUIBAOD) oI891e.1S MBINIBAO

leloueuly

(



Independent auditors’ report
to the members of Tl Fluid Systems plc

Report on the audit of the

Our audit approach

financial statements Overview
.. Audit scope
Opinion P
o » Following our assessment of the risks of material misstatement
In our opinion:

Tl Fluid Systems plc’s Group Financial Statements and Company
Financial Statements (the “financial statements”) give a true and fair
view of the state of the Group’s and of the Company’s affairs as at
31 December 2023 and of the Group’s profit and the Group’s cash
flows for the year then ended;

the Group financial statements have been properly prepared in
accordance with UK-adopted international accounting standards
as applied in accordance with the provisions of the Companies
Act 2006;

the Company financial statements have been properly prepared in
accordance with United Kingdom Generally Accepted Accounting
Practice (United Kingdom Accounting Standards, including FRS
101 “Reduced Disclosure Framework”, and applicable law); and

of the Group Financial Statements we identified 18 components
(2022: 19 components) where we performed a full scope audit of
their complete financial information, either due to their size or risk
characteristics. These components are located in Belgium, Brazil,
China, Czech Republic, Germany, France, South Korea, Mexico,
Morocco, Poland, Spain, and Turkey.

» We identified a further seven components (2022: eight
components) where we performed targeted specified procedures
based on risk and materiality on the financial information. These
components are located in the USA.

+ In addition, the Group audit team in the UK performed analytical
procedures on the components that are not in scope and audited
the Company and performed audit procedures on the consolidation
and accounting areas that are centralised. These areas included

goodwill, tangible, right of use and intangible assets impairment
assessment, specific aspects of warranty provisioning and
accounting for customer recoveries and settlements, corporate
taxation, retirement benefit obligations and specific aspects of
treasury and cash balances.

« the financial statements have been prepared in accordance with the
requirements of the Companies Act 2006.

We have audited the financial statements, included within the Annual
Report & Accounts (the “Annual Report”), which comprise: the
Consolidated and Company Balance Sheets as at 31 December
2023; the Consolidated Income Statement, the Consolidated
Statement of Comprehensive Income, the Consolidated and
Company Statements of Changes in Equity, and the Consolidated
Statement of Cash Flows for the year then ended; and the notes

to the financial statements, comprising material accounting policy
information and other explanatory information.

» This scope of work provided coverage of 75% (2022: 77 %) of
revenue and 79% (2022: 79%) of net assets.

 As part of the Group audit supervision process, the Group
engagement team has performed a combination of in-person
and remote reviews for all in-scope components, which included
meetings on approach and conclusions with the component teams
and review of their audit files and final deliverables.

Our opinion is consistent with our reporting to the Audit & Risk

Committee. Key audit matters

Basis for opinion « Carrying value of goodwill, tangible, right of use and intangible
assets (Group).

We conducted our audit in accordance with International Standards

on Auditing (UK) (“ISAs (UK)”) and applicable law. Our responsibilities

under ISAs (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 basis for our opinion.

« Carrying value of the Company’s investments in subsidiaries
(Parent).

Materiality

< Overall Group materiality: €8.8 million (2022: €5.9 million) based on
0.25% of total in year revenue (2022: 5% of a five year average of

Independence profit before tax, adjusted for exceptional items).

» Qverall Company materiality: €9.5 million (2022: €8.9 million)
based on 1% of net assets (2022: 1% of net assets).

We remained independent of the Group in accordance with the ethical
requirements that are relevant to our audit of the financial statements
in the UK, which includes the FRC'’s Ethical Standard, as applicable
to listed public interest entities, and we have fulfilled our other ethical
responsibilities in accordance with these requirements.

» Performance materiality: €6.6 million (2022: €4.4 million) (Group)
and €7.1 million (2022: €6.7 million) (Company).

The scope of our audit
To the best of our knowledge and belief, we declare that non-audit
services prohibited by the FRC’s Ethical Standard were not provided.

As part of designing our audit, we determined materiality and
assessed the risks of material misstatement in the financial

Other than those disclosed in Note 34 to the Group financial statements.

statements, we have provided no non-audit services to the Company
or its controlled undertakings in the period under audit.
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Key audit matters

Key audit matters are those matters that, in the auditors’ professional

judgement, were of most significance in the audit of the financial
statements of the current period and include the most significant

assessed risks of material misstatement (whether or not due to fraud)
identified by the auditors, including those which had the greatest effect

on: the overall audit strategy; the allocation of resources in the audit;

Key audit matter How our audit addressed the key audit matter

Carrying value of goodwill, tangible, right of use and
intangible assets (Group)

19 (Impairments) to the Group Financial Statements.

All Cash Generating Units (CGUs) containing goodwill must
be tested for impairment annually and also when there are
indicators of impairment.

The determination of the recoverable amount requires
judgement by management in valuing the relevant CGUs
through valuation model utilising discounted cash flow

and estimates involved in management’s impairment
assessment including cash flow forecasts, discount rates and
long term growth rates.

Management assessed the recoverable amount of the Group’s
CGUs on a VIU basis, as in the prior period, and found that it
was less than the carrying value for both FCS-EU and FTDS-
EU. Management reassessed the recoverable amount using a
fair value less cost of disposal method based upon discounted
cash flows determined according to market participant
assumptions.

These assumptions include the costs and benefits of budgeted
(but not committed) expansionary and restructuring activities
and cash flows that are generated from enhanced capital
expenditure, and included an estimate of costs to sell.

Management have utilised services of an external expert, to
determine key assumptions in the valuation including discount
rates and long term growth rates. The same external expert
prepared the valuation models used to determine the fair value
less costs of disposal, based upon management information.

Management’s annual impairment assessment as at

31 December 2023 did not result in impairments to any CGU,
however they are considered sensitive to reasonably possible
changes in key assumptions. In view of this management has
included sensitivity disclosures within the financial statements
for FCS-EU due to the low headroom observed in this CGU.

17 (Property, Plant and Equipment), Note 18 (Leases) and Note

calculations and other valuation methods. There are judgements
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and directing the efforts of the engagement team. These matters, and
any comments we make on the results of our procedures thereon, g
were addressed in the context of our audit of the financial statements E
as a whole, and in forming our opinion thereon, and we do not provide §
a separate opinion on these matters. ©
This is not a complete list of all risks identified by our audit. I
[
The key audit matters below are consistent with last year. 3,
)

N

Refer to the Audit & Risk Committee report, Note 1 (Summary of We evaluated management’s impairment assessment and focused our
Material Accounting Policies), Note 16 (Intangible Assets), Note

audit on challenging key judgements and estimates. Procedures we
performed included:

Verifying that the CGUs considered by management are appropriate and
are in line with IAS 36 at the smallest identifiable group of assets that
generates cash inflows that are largely independent of the cash inflows
from other assets or groups of assets;

Verifying the mathematical accuracy of the underlying calculations in the
model and agreeing the cash flow forecasts to the latest medium term
plan approved by the Board;

Evaluating the appropriateness of forecast cash flows by understanding
management’s process for forecasting, examining support for forecast
cash flows and assessing CGU specific cash flow assumptions. We also
assessed the exclusion of cash flows dependent on enhancing capital
expenditure and restructuring activities in future periods for the VIU model;

Inquiring of commercial management about the expected future
business performance including the impact of climate change to
corroborate finance management’s explanations;

On a sample basis, obtaining evidence in the form of award
documentation from customers for future business;

Evaluating management’s forecasting accuracy by comparing previous
periods outturns with forecasts made as part of the Board approved
medium term plans;

Validating the source of third party industry volume data for the period
to 2028 which management used to prepare their plans, assessing the
credibility of the source including comparison to alternative sources

of market information and evaluating whether any further adjustments
should be made by management to the external volume data;

Agreeing management’s calculation of negative growth rates for FTDS
CGUs to the market projections the Group has received from the third
party expert to predict the pace of vehicle electrification, including in the
period post 2028;

Engaging our valuation experts to assess the appropriateness of
discount rates, long term growth rates considering the risks specific to
the geographies and relevant industry of the CGUs being assessed for
impairment and valuation methodologies used in determining the fair
value less costs of disposal of respective CGUs and the reasonableness
of the enterprise value as per the fair value model;

Evaluating management’s sensitivity analyses to ascertain the impact of
reasonably possible changes in key assumptions; and

Assessing the appropriateness of the related disclosures in the financial
statements.

Based on this work, we consider that the carrying value of goodwill,

tangible, right of use and intangible assets is materially correct and we
believe that the disclosures in the financial statements are appropriate.
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Independent auditors’ report
to the members of Tl Fluid Systems plc continued

Key audit matter How our audit addressed the key audit matter

Carrying value of the Company’s investments in
subsidiaries (parent)

We evaluated management’s determination of whether any indicators
of impairment exist by comparing the carrying value of investments in
subsidiaries to the market capitalisation of the Group at 31 December
2023 and post year-end. Further we have compared the performance of
the Group during the year to the previous year’s approved management
budget.

Refer to Note 1 (Summary of Significant Accounting Policies)
and Note 4 (Investments in Subsidiaries) to the Company
Financial Statements. Investments in subsidiaries are
accounted for at cost less provision for impairment in the
Company Balance Sheet as at 31 December 2023.

The investment balance comprises the investment in ‘Omega
Acquisition Bidco Limited’ which is the immediate subsidiary.
The investment of the Company is subject to an annual review
to identify the existence of any indicators of impairment. Should
indicators be identified, the carrying value is subject to an
impairment assessment with any resulting diminution of the
carrying value recognised in the Income Statement.

In order to challenge the existence of potential impairment indicators our
procedures, in addition to the above, included:

» Comparing the carrying value of the investment in subsidiaries with the

carrying amount of investees’ net assets;

» Comparing the carrying value of the investment in subsidiaries with the
equity value derived in the fair value report from management’s third
Management identified no indicators of impairment. party expert; and
* Comparing management’s approved budget and medium term plan year

on year.

Based on this work, we agree with management that there have been no

-

How we tailored the audit scope

We tailored the scope of our audit to ensure that we performed
enough work to be able to give an opinion on the financial statements
as a whole, taking into account the structure of the Group and the
Company, the accounting processes and controls, and the industry in
which they operate.

Our approach to scoping was designed to achieve adequate
coverage across the consolidated financial statement line items whilst
addressing any location specific risks of material misstatement. The
Group operates two divisions, Fluid Carrying Systems (FCS) and
Fuel Tank and Delivery Systems (FTDS) across four geographical
territories of Europe and Africa, North America, Asia Pacific and

Latin America.

Each division consists of a large number of components spread
across multiple countries. Overall, the Group has reporting
components across 27 countries. Of these components, 12 were
deemed to be material and none were identified to be individually
financially significant.

We have performed full scope audits on the financial information

of 18 components (2022: 19 components) and targeted specified
procedures based on risk and materiality on the financial information
of seven components (2022: eight components). Our audit involves
full scope audits of components in Belgium, Brazil, China, Czech
Republic, Germany, France, South Korea, Mexico, Morocco,
Poland, Spain, and Turkey and targeted specified procedures for the
components in the USA.

such indicators of impairment and as such it is appropriate that the carrying
value has not been subject to an impairment assessment.

Our specified procedures for components in the USA covered all
relevant financial statement line item assertions for all material
balances. In addition the Group audit team in the UK performed
analytical procedures on the components that are not in scope.

The Group audit team in the UK performed audit procedures on the
consolidation and accounting areas that are centralised, including
goodwill, tangible, right of use and intangible assets impairment
assessment, specific aspects of warranty provisioning, accounting for
customer settlements and recoveries, corporate taxation, retirement
benefit obligations, and specific aspects of treasury and cash
balances.

This scope of work provided coverage of 76% (2022: 77 %) of
revenue and 79% (2022: 79%) of net assets. The coverage for both
the current and prior year is sufficient and in compliance with the
applicable auditing standards. We issued formal written instructions
to all component auditors setting out the audit work to be performed
by each of them and maintained regular communication with the
component auditors throughout the audit cycle. Our interaction with
component audit and local finance teams included a combination

of in-person and remote attendance at internal clearance meetings
for all components. We also attended regular video conference calls
with component audit teams to assess progress and discuss specific
accounting and auditing matters. We have reviewed and assessed any
matters reported to us by component teams.
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Our work has included review of selected audit working papers for all
components with a particular focus on significant risk areas for material
components. In addition, senior members of the Group engagement
team visited component teams in China, Czech Republic, Mexico,
Morocco, Poland, South Korea and the USA. These visits included
meetings with component management, discussions with the
component teams and a review of their workpapers on audit strategy,
risk assessment and the results of audit procedures performed. The
Group audit team has performed the audit of the Company.

The impact of climate risk on our audit

There is still significant interest from stakeholders including members
about how climate change will affect the Group’s businesses and
future financial performance. The Group’s strategy and Task Force

on Climate-related Financial Disclosures (TCFD) as set out within

the Strategic Report describe management’s view of how climate
change could impact the Group’s businesses. In planning our audit,
we considered the impact of climate change risks and opportunities on
the Group and the financial statements.

As part of our audit, we made enquiries of management to understand
the process management adopted to assess the extent of the
potential impact of climate risk on the Group’s financial statements
and support the disclosures made within the financial statements.
The future financial impacts of the identified climate risks are clearly
uncertain given the timeframe involved and their dependency on how
Governments, global markets and society respond to the issue of
climate change. Accordingly, financial statements cannot capture all
possible future outcomes as these are not yet known. We discussed
with management and the Audit & Risk Committee that the estimated
impacts of climate change will need to be frequently reassessed and
the associated disclosures should continue to evolve as the Group
further develops its response to the impacts identified. Using our
knowledge of the businesses and with assistance from our internal
climate change reporting team, we assessed how the Group has
considered the impact of climate change risks and opportunities on
the financial statements.

We also considered the consistency of the disclosures in relation to
climate change including the disclosures in the TCFD section within
the Annual Report with the financial statements and our knowledge
obtained from our audit. The goodwill, tangible, right of use and
intangible assets impairment assessment is a key area of the financial

Financial statements — Group

Overall materiality €8.8 million (2022: €5.9 million).

How we determined it
exceptional items).

Rationale for benchmark
applied

adjusted for exceptional items).

0.25% of total in year revenue (2022: 5% of a
five year average of profit before tax, adjusted for

Revenue is considered to be the most appropriate
benchmark as it is reflective of the underlying
business. Revenue is reflective of the scale of
operations of the business and has been stable
over recent years irrespective of the volatility in the
underlying profitability which has been impacted
by various one off events. (2022: Profit before tax

statements where climate change was evaluated to have a significant
potential impact. The impact of climate change on the future demand
of the Group’s products has been considered by management in their
impairment assessment by incorporating a negative terminal growth
rate for the FTDS division. Management believes that there is also an
impact of climate change on demand for the FCS division resulting
from market and technology changes. This has been incorporated
into the corresponding key audit matter above. We communicated our
findings to the Audit & Risk Committee.

Management has continued to commit to a 50% reduction of their
scope 1 and 2 emissions and a 30% reduction of their scope 3
emissions by 2030 from a 2021 baseline. Management has included
the incremental cost to achieve its 2030 targets in its forecasts,
based on the assumption that incremental costs related to scope 3
emissions will be passed onto customers.

We ensured that the medium term plan cash flows include incremental
costs associated with the Group’s commitment to achieve the
published 2030 emissions reductions and the related effects

have been appropriately reflected in determining asset values

and associated disclosures where values are determined through
modelling future cash flows, being goodwill, tangible, right of use

and intangible assets impairment assessment. Our procedures did
not identify any further material impact in the context of our audit of
the financial statements as a whole for the year ended 31 December
2023 but as set out above the governmental and societal responses
to climate change risks are still developing, and are interdependent
upon each other, consequently financial statements cannot capture
all the relevant potential impacts. Where possible, potential impacts of
climate change have been taken into account.

Materiality

The scope of our audit was influenced by our application of materiality.
We set certain quantitative thresholds for materiality. These, together
with qualitative considerations, helped us to determine the scope of
our audit and the nature, timing and extent of our audit procedures

on the individual financial statement line items and disclosures and

in evaluating the effect of misstatements, both individually and in
aggregate on the financial statements as a whole.

Based on our professional judgement, we determined materiality for
the financial statements as a whole as follows:

Financial statements - Company

€9.5 million (2022: €8.9 million).

1% of net assets (2022: 1% of net assets).

The parent Company has no operating activity

and a net asset driven benchmark is therefore
deemed appropriate. Its balance sheet largely
comprises intercompany balances and investments
in subsidiaries. Transactions through the Income
Statement include foreign currency exchange
movements, other finance costs and dividends.
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Independent auditors’ report
to the members of Tl Fluid Systems plc continued

For each component in the scope of our Group audit, we allocated a
materiality that is less than our overall Group materiality. The range
of materiality allocated across components was between €1.0m
and €5.8m.

We use performance materiality to reduce to an appropriately low
level the probability that the aggregate of uncorrected and undetected
misstatements exceeds overall materiality. Specifically, we use
performance materiality in determining the scope of our audit and

the nature and extent of our testing of account balances, classes of
transactions and disclosures, for example in determining sample
sizes. Our performance materiality was 756% (2022: 75%) of overall
materiality, amounting to €6.6 million (2022: €4.4 million) for the
Group financial statements and €7.1 million (2022: €6.7 million) for
the Company financial statements. In determining the performance
materiality, we considered a number of factors — the history of
misstatements, risk assessment and aggregation risk and the
effectiveness of controls —and concluded that an amount at the upper
end of our normal range was appropriate.

We agreed with the Audit & Risk Committee that we would report to
them misstatements identified during our audit above €0.43 million
(Group audit) (2022: €0.29 million) and €0.50 million (Company
audit) (2022: €0.40 million) as well as misstatements below those
amounts that, in our view, warranted reporting for qualitative reasons.

Conclusions relating to going concern

Our evaluation of the directors’ assessment of the Group’s and the
Company’s ability to continue to adopt the going concern basis of
accounting included:

< understanding and evaluating the internal governance processes
around management’s going concern assessment;

» agreeing the underlying cash flow projections to management
approved forecasts, assessing how these forecasts are compiled
and assessing the historical accuracy of management’s forecasts;

» understanding and evaluating the key assumptions within
management’s forecasts;

« considering liquidity and available facilities by reference to
documents supporting those arrangements;

» assessing whether the severe but plausible scenario testing
performed by management appropriately considered the principal
risks facing the business;

» astand back assessment of the Group’s liquidity and consideration
of all the evidence obtained; and

» assessing the adequacy of disclosures in the Going concern
statement in the Annual Report.

Based on the work we have performed, we have not identified any
material uncertainties relating to events or conditions that, individually
or collectively, may cast significant doubt on the Group’s 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
forissue.

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

In relation to the directors’ reporting on how they have applied the
UK Corporate Governance Code, we have nothing material to add or
draw attention to in relation to the directors’ statement in the financial
statements about whether the directors considered it appropriate to
adopt the going concern basis of accounting.

Our responsibilities and the responsibilities of the directors with
respect to going concern are described in the relevant 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 auditors’ report
thereon. The directors are responsible for the other information.

Our opinion on 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 this report, any form
of assurance thereon.

In connection with our audit of the financial statements, 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 audit,
or otherwise appears to be materially misstated. If we identify an
apparent material inconsistency or material misstatement, we are
required 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,
we conclude that there is a material misstatement of this other
information, we are required to report that fact. We have nothing to
report based on these responsibilities.

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 requires us also to report certain opinions 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 given in the Strategic report and Directors’ Report for
the year ended 31 December 2023 is consistent with the financial
statements and has been prepared in accordance with applicable legal
requirements.

In light of the knowledge and understanding of the Group and
Company and their environment obtained in the course of the audit,
we did not identify any material misstatements in the Strategic report
and Directors’ Report.

Directors’ Remuneration

In our opinion, the part of the Directors’ Remuneration Report to
be audited has been properly prepared in accordance with the
Companies Act 2006.
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Corporate governance statement

The Listing Rules require us to review the directors’ statements

in relation to going concern, longer-term viability and that part of

the corporate governance statement relating to the Company’s
compliance with the provisions of the UK Corporate Governance Code
specified for our review. Our additional responsibilities with respect

to the corporate governance statement as other information are
described in the Reporting on other information section of this report.

Based on the work undertaken as part of our audit, we have concluded
that each of the following elements of the corporate governance
statement, included within the Strategic report and Governance

report sections of the Annual Report, is materially consistent with the
financial statements and our knowledge obtained during the audit, and
we have nothing material to add or draw attention to in relation to:

« The directors’ confirmation that they have carried out a robust
assessment of the emerging and principal risks;

* The disclosures in the Annual Report that describe those principal
risks, what procedures are in place to identify emerging risks and an
explanation of how these are being managed or mitigated;

» The directors’ statement in the financial statements about whether
they considered it appropriate to adopt the going concern basis of
accounting in preparing them, and their identification of any material
uncertainties to the Group’s and Company’s ability to continue to do
so over a period of at least twelve months from the date of approval
of the financial statements;

* The directors’ explanation as to their assessment of the Group’s and
Company’s prospects, the period this assessment covers and why
the period is appropriate; and

« Thedirectors’ statement as to whether they have a reasonable
expectation that the Company will be able to continue in operation
and meet its liabilities as they fall due over the period of its
assessment, including any related disclosures drawing attention to
any necessary qualifications or assumptions.

Our review of the directors’ statement regarding the longer-term
viability of the Group and Company was substantially less in scope
than an audit and only consisted of making inquiries and considering
the directors’ process supporting their statement; checking that

the statement is in alignment with the relevant provisions of the UK
Corporate Governance Code; and considering whether the statement
is consistent with the financial statements and our knowledge and
understanding of the Group and Company and their environment
obtained in the course of the audit.

In addition, based on the work undertaken as part of our audit, we
have concluded that each of the following elements of the corporate
governance statement is materially consistent with the financial
statements and our knowledge obtained during the audit:

» The directors’ statement that they consider the Annual Report,

taken as a whole, is fair, balanced and understandable, and provides

the information necessary for the members to assess the Group’s
and Company’s position, performance, business model and
strategy;

» The section of the Annual Report that describes the review of
effectiveness of risk management and internal control systems; and

» The section of the Annual Report describing the work of the Audit &
Risk Committee.

We have nothing to report in respect of our responsibility to report
when the directors’ statement relating to the Company’s compliance
with the Code does not properly disclose a departure from a relevant
provision of the Code specified under the Listing Rules for review by
the auditors.

Responsibilities for the financial statements
and the audit

Responsibilities of the directors for the financial statements

As explained more fully in the Statement of Directors’ responsibilities
in respect of financial statements, the directors are responsible for
the preparation of the financial statements in 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
statements that are free from material misstatement, whether due to
fraud or error.

In preparing the financial statements, the directors are responsible
for assessing the Group’s and the Company’s ability to continue as
a going concern, disclosing, as applicable, matters related to going
concern and using the going concern basis of accounting unless the
directors either intend to liquidate the Group or the Company or to
cease operations, or have no realistic alternative but to do so.
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Independent auditors’ report
to the members of Tl Fluid Systems plc continued

Auditors’ 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 auditors’ 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.

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.

Based on our understanding of the Group and industry, we identified
the principal risks of non-compliance with laws and regulations related
to the UK Bribery Act, and we considered the extent to which non-
compliance might have a material effect on the financial statements.
We also considered those laws and regulations that have a direct
impact on the financial statements such as the Companies Act 2006,
the Listing Rules of the UK Financial Conduct Authority and tax
legislation. We evaluated management’s incentives 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 fraudulent journal entries (for example journal entries
to increase revenue) and bias in relation to judgements and estimates,
particularly in the area of goodwill, tangible, right of use and intangible
assets impairment assessment. The Group engagement team shared
this risk assessment with the component auditors so that they could
include appropriate audit procedures in response to such risks in their
work. Audit procedures performed by the Group engagement team
and/or component auditors included:

» understanding and evaluating the key elements of the Group’s
internal control related to estimates;

« validating the support behind the assumptions and judgements
made by management including challenging against possible
alternatives, for example in relation to goodwill, tangible, right of use
and intangible assets impairment assessment;

« identifying and substantively testing higher risk journal entries, in
particular any posted with unusual account combinations, including
those that increased revenue;

< holding discussions with and corroborating key assertions made by
finance management with internal audit, the Group’s legal counsel
and senior group and divisional management including views on
accounting judgements and estimates, and considering known or
suspected instances of non-compliance with laws and regulation
and fraud,

» reading the minutes of the Board meetings to identify any
inconsistencies with other information provided by management;

« reviewing internal audit reports in so far as they related to the
financial statements;

» reviewing legal expense accounts to identify significant legal
spend which may be indicative of serious breaches of laws and
regulations; and

* reviewing selected audit working papers with a particular focus on
significant risk areas for material components.

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 not detecting one resulting from error, as fraud may
involve deliberate concealment by, for example, forgery or intentional
misrepresentations, or through collusion.

Our audit testing might include testing complete populations of certain
transactions and balances, possibly using data auditing techniques.
However, it typically involves selecting a limited number of items

for testing, rather than testing complete populations. We will often
seek to target particular items for testing based on their size or risk
characteristics. In other cases, we will use audit sampling to enable us
to draw a conclusion about the population from which the sample is
selected.

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 auditors’ report.

Use of this report

This report, including the opinions, has been prepared for and only for
the Company’s members as a body in accordance with Chapter 3 of
Part 16 of the Companies Act 2006 and for no other purpose. We do
not, 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 our
prior consent in writing.
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Other required reporting
Companies Act 2006 exception reporting

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

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

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

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

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

We have no exceptions to report arising from this responsibility.
Appointment

The Group in its current form came into existence in 2001 and we
have been its auditor since that year. The period of total uninterrupted
engagement is 23 years, covering the years ended 31 December 2001
to 31 December 2023. We were previously the auditors of the Group
from which this Group was demerged.

The Group listed on the London Stock Exchange in October
2017. Prior to the listing, following an audit tender in 2017, we
were re-appointed as auditors by the Directors for the year ended
31 December 2017.

Other matter

In due course, as required by the Financial Conduct Authority
Disclosure Guidance and Transparency Rule 4.1.14R, these financial
statements will form part of the ESEF-prepared annual financial report
filed on the National Storage Mechanism of the Financial Conduct
Authority in accordance with the ESEF Regulatory Technical Standard
(‘ESEF RTS’). This auditors’ report provides no assurance over
whether the annual financial report will be prepared using the single
electronic format specified in the ESEF RTS.

Andrew Hammond
(Senior Statutory Auditor)

for and on behalf of PricewaterhouseCoopers LLP

Chartered Accountants and Statutory Auditors
Birmingham

11 March 2024
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Consolidated
Statement of Comprehensive Income

For the year ended 31 December 2023
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Consolidated
Balance Sheet

As at 31 December 2023
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Consolidated
Statement of Changes in Equity

For the year ended 31 December 2023
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Consolidated
Statement of Cash Flows

For the year ended 31 December 2023
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1. Summary of material accounting
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Notes to the
Group Financial Statements continued

13. Income tax continued

Favourable adjustments for tax purposes comprised various local tax deductions related to foreign exchange movements, inflation adjustments,
local taxes and non-taxable interest.

Other taxes comprised various local and national minimum taxes of €5.2 million (2022: €1.7 million) together with taxes withheld on dividend,
interest and royalty remittances totalling €16.2 million (2022: €8.4 million).

In 2022, the Group reported an exceptional impairment charge of €317.4 million with a deferred tax benefit of €20.1 million. The majority of the
impairment was related to goodwill that does not carry a deferred tax balance and, therefore, this portion of the impairment is not tax effected and
results in a material unfavourable permanent tax adjustment.

Factors that may affect future tax charges include the continued non-recognition of deferred tax assets in certain territories as well as the
existence of tax losses in certain territories, which could be available to offset future taxable income in certain territories and for which no deferred
tax asset is currently recognised.

13.2. Current income tax assets and liabilities

2023 2022

€m €m

Current income tax assets | 9.0 | 7.9
Current income tax liabilities (55.4) (44.5)
(46.4) (36.6)

Uncertain tax positions

The Group maintains a provision for uncertain tax positions. As at 31 December 2023, the balance was €33.6 million (2022: €32.6 million).

The Group is aware of an increase in global tax audit scrutiny and, therefore, continues to closely monitor tax uncertainties in all geographic
regions. As each uncertain tax provision is considered more likely than not to materialise, settlement of the issues that have been provided
should not result in a material impact to the effective tax rate. However, in the event that a favourable conclusion is reached on an uncertain tax
position, release of the provision would have a favourable impact on the Group’s effective tax rate. In the event that a conclusion is reached that
exceeds the amount provided for an uncertain tax position, there would be an unfavourable impact on the Group’s effective tax rate. It is possible
that certain tax issues related to the remaining uncertain tax provisions could settle within the next twelve months although the timing of any
settlements are not certain.

13.3. Deferred tax assets and liabilities

2023 2022

€m €m

Deferred tax assets | 126.1 105.2
Deferred tax liabilities (58.7) (80.7)

67.4 24.5

The total deferred tax asset balance as at 31 December 2023 is €126.1 million (2022: €105.2 million). It is expected that €47.7 million (2022:
€32.8 million) of the deferred tax asset will be recovered within the next 12 months and the remaining €78.4 million (2022: €72.4 million) of the
deferred tax asset will be recovered after 12 months.

The total deferred tax liability balance as at 31 December 2023 is €58.7 million (2022: €80.7 million). It is expected that €14.9 million (2022:
€14.8 million) of the deferred tax liability will be settled within the next 12 months and the remaining €43.8 million (2022: €65.9 million) of the
deferred tax liability will be settled after 12 months.

13.3.1. Movement on net deferred tax assets/(liabilities)

2023 2022

€m €m

At 1 January | 24.5 | (25.3)
Income statement benefit | 323 34.0
Exceptional income statement benefit — tax impact of impairment charge | = | 20.1
Tax on remeasurement of retirement benefit obligations | (0.7) | (6.9)
Transfer of uncertain tax position balance from deferred tax to current tax | 6.5 2.0
Acquisition — deferred tax asset (Note 20) | 0.1 | -
Currency translation 4.7 0.6
At 31 December 67.4 245
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Notes to the
Group Financial Statements continued

14. Earnings per share

14.1. Basic and diluted earnings per share

2023 2022

Profit Weighted Loss Weighted
attributable to average number Earnings per attributable to average number Earnings per
shareholders of shares share shareholders of shares share
(€m) (in millions) (€, cents) (€m) (in millions) (€, cents)
Basic | 835 515.6 16.19 (279.1) 513.1 (54.39)
Dilutive potential ordinary shares | > 2.6 ) = | - - -
Diluted 83.5 518.2 16.11 (279.1) 5131 (54.39)

The potential shares related to the €19.0 million liability included within accrued expenses (Note 27) regarding amounts committed for future
own share purchases for subsequent cancellation, have not been included in the calculation of diluted earnings per share in the year because
they would be antidilutive.

In 2022, dilutive potential ordinary shares of 7.3 million were not included in the calculation of diluted earnings per share in the year because they
were antidilutive.

Potential ordinary shares are only treated as dilutive when their conversion to ordinary shares would decrease earnings per share, or increase
loss per share, from continuing operations.

For the purposes of calculating diluted and Adjusted diluted EPS, the weighted average number of ordinary shares is adjusted to include the
weighted number of ordinary shares that would be issued on the conversion of all potential ordinary shares expected to vest, which relate to the
Group’s long-term incentive plans.

14.2. Adjusted earnings per share

2023 2022
Adjusted Adjusted Adjusted Adjusted
basic diluted basic diluted
Adjusted net income (€m)* | 132.8 ) 132.8 84.3 84.3
Weighted average number of shares (in millions) | 515.6 ) 518.2 513.1 513.1
Adjusted earnings per share (€, in cents)* 25.76 25.63 16.43 16.43

* Restated.

Adjusted net income is based on the profit for the year attributable to the Parent Company of €83.5 million (2022: €(279.1) million loss), after
adding back exceptional items net of tax, and eliminating the impact of net restructuring charges, foreign exchange gains or losses, depreciation
and amortisation arising on purchase accounting, customisation and configuration costs of significant SaaS arrangements, the costs associated
with any business acquisitions or disposals, and the tax impact on adjusting items, totalling €49.3 million (2022: €363.4 million). Reconciliations
of adjusted profit measures to statutory measures are included in Note 3.

15. Dividends

The following dividends were declared and paid by the Group:

2023 2022
€m €m

Amounts recognised as distributions to equity holders in the year:
Final dividend for the year-ended 31 December 2022 of 1.54 Euro cents per share
(year ended 31 December 2021: 1.46 Euro cents per share) | 8.0 | 75
Interim dividend for the year-ended 31 December 2023 of 2.30 Euro cents per share
(year ended 31 December 2022: 1.00 Euro cents per share) 11.8 51
Total dividend 19.8 12.6

On 16 March 2023, the Group announced a final dividend of €8.0 million (2022: €7.5 million) at 1.54 Euro cents per share (2022: 1.46 Euro cents
per share), which was paid on 23 June 2023.

On 8 August 2023, the Group announced an interim dividend for the year-ended 31 December 2023 of €11.8 million (2022: €5.1 million) at
2.30 Euro cents per share (2022: 1.00 Euro cents per share), which was paid on 15 September 2023.

The Group has adopted a progressive dividend policy, and decided to recommend a final dividend of 4.53 Euro cents per share amounting to
€23.2 million. Subject to shareholder approval at the Annual General Meeting on 14 May 2024, the final dividend will be paid on 21 June 2024 to
those on the register on 24 May 2024, the Dividend Record Date, and will be converted to Sterling at a fixed rate on the same date. The proposed
liability has not been recorded as a liability at the balance sheet date in accordance with IAS 10 ‘Events after the reporting period’.
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2023 2022
€m €m
Goodwill | 346.2 353.9
Capitalised development expenses, computer software and licences, technology and customer platforms 196.2 250.0
Total intangible assets 542.4 603.9
16.1. Goodwill
Goodwill is deemed to have an indefinite useful life. It is carried at cost and reviewed annually for impairment.
€m
Cost at 1 January 2023 759.0
Arising on acquisition (Note 20) 11.6
Currency translation (24.6)
Cost at 31 December 2023 746.0
Accumulated impairment at 1 January 2023 (405.1)
Currency translation 5.3
Accumulated impairment at 31 December 2023 (399.8)
Net book value at 31 December 2023 346.2
€m
Cost at 1 January 2022 7476
Currency translation 11.4
Cost at 31 December 2022 759.0
Accumulated impairment at 1 January 2022 (183.3)
Impairment — exceptional charge (217.1)
Currency translation “.7)
Accumulated impairment at 31 December 2022 (405.1)
Net book value at 31 December 2022 353.9

16.2. Capitalised development expenses, computer software and licences, technology and

customer platforms

Intangible assets are amortised over their useful economic life, which range from three to 25 years.

Capitalised Computer
development software and Customer

expenses licences Technology platforms* Total

€m €m €m €m €m

Cost at 1 January 2023 270.5 ) 25.7 ) 138.5 ) 492.2 . 926.9
Accumulated amortisation (179.1) (19.9) (135.0) (342.9) (676.9)
Net book value at 1 January 2023 91.4 5.8 83 149.3 250.0
Additions 216 0.7 = = 22.3
Arising on acquisition (Note 20) = 0.1 ) = = 0.1
Disposals (0.3) ) = = = (0.3)
Amortisation charge (23.4) ) (2.4) ) (1.1) ) (40.9) ) (67.8)
Impairments (0.5) ) = = = (0.5)
Currency translation (2.2) (0.3) (0.2) (4.9) (7.6)
Net book value at 31 December 2023 86.6 3.9 2.2 103.5 196.2
Cost at 31 December 2023 280.8 26.3 10.8 476.1 794.0
Accumulated amortisation (194.2) (22.4) (8.6) (372.6) (597.8)
Net book value at 31 December 2023 86.6 3.9 2.2 103.5 196.2

*

Customer platforms includes intangible assets relating to: customer platforms, aftermarket customer relationships, trade names and trademarks.
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Group Financial Statements continued

16. Intangible assets continued

Capitalised Computer
development software and Customer

expenses licences Technology platforms Total

€m €m €m €m €m

Cost at 1 January 2022 267.2 ) 249 ) 137.8 ) 481.9 ) 911.8
Accumulated amortisation (161.0) (15.4) (132.6) (282.3) (591.3)

Net book value at 1 January 2022 106.2 9.5 5.2 199.6 320.5

Additions 23.3 ) 1.0 ) - - 24.3
Disposals (1.8) ) - - - (1.8)
Amortisation charge (26.2) ) (4.3) ) (2.0) (42.8) ) (75.1)
Impairments — exceptional charge (11.1) ) (0.6) ) - (11.9) ) (23.8)

Currency translation 1.0 0.2 0.3 4.2 5.7

Net book value at 31 December 2022 91.4 5.8 3.5 149.3 250.0

Cost at 31 December 2022 270.5 ) 25.7 ) 138.5 ) 492.2 ) 926.9
Accumulated amortisation (179.1) (19.9) (135.0) (342.9) (676.9)

Net book value at 31 December 2022 91.4 5.8 3.5 149.3 250.0

The above amortisation charges for ‘technology’ and ‘customer platforms’ amounting to €42.0 million (2022: €44.6 million) arise from intangible
assets recognised through purchase price accounting. Amortisation charges are included within costs of sales. During the year, part of the
technology intangible became fully amortised and was disposed, with costs of €121.2 million and accumulated amortisation of €121.2 million,

giving net nil impact on net book value.

As at 31 December 2023, goodwill of €346.2 million (2022: €353.9 million), technology of €2.2 million (2022: €3.5 million) and customer

platforms of €103.5 million (2022: €149.3 million) relate to assets that arose from purchase price allocations following historic acquisitions.

A reconciliation of payments for intangible assets in the cash flow statement to the intangible asset additions in this note is analysed below:

2023 2022
€m €m
Payment for intangible assets in the cash flow statement (19.0) (27.1)
Movements in intangible payables (3.3) | 2.8
Intangible assets additions in this note (excluding goodwill) (22.3) (24.3)

16.3. Impairment test

At 31 December 2023, Management performed its annual impairment test in accordance with IAS 36 ‘Impairment of Assets’. As a result, no
impairments were recognised. In the prior year, goodwill was impaired by €217.1 million and other intangibles were impaired by €23.6 million.

Further details can be found in Note 19.
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Assets

Plant, inthe

Landand machinery and course of
buildings equipment construction Total
€m €m €m €m
Cost 183.4 969.5 719 1,224.8
Accumulated depreciation (67.4) (626.0) - (693.4)
Net book value at 1 January 2023 116.0 343.5 71.9 531.4
Additions 44 145 90.9 109.8
Arising on acquisition (Note 20) 2.5 ) 5.7 ) 0.8 ) 9.0
Disposals - (0.5) ) (1.1) ) (1.6)
Impairments - (0.1) ) - (0.1)
Transfers between categories 3.6 ) 62.0 ) (65.6) ) -
Depreciation charge (6.4) ) (78.5) ) - (84.9)
Currency translation (1.7) (11.4) (4.0) (17.1)
Net book value 31 December 2023 118.4 335.2 92.9 546.5
Cost 200.4 1,022.8 92.9 1,316.1
Accumulated depreciation (82.0) (687.6) - (769.6)
Net book value at 31 December 2023 118.4 335.2 92.9 546.5

Included in land and buildings is a property (cost: €1.3 million and net book value: €0.8 million) that is let to an external party. The fair value of this

property at 31 December 2023 is €4.3 million (2022: €4.1 million).

Also included in land and buildings is a property that at 31 December 2023 was held for sale with cost: €6.0 million and net book value:

€1.7 million.

As at 31 December 2023, land and buildings of €46.9 million (2022: €48.1 million) and plant, machinery and equipment of €0.6 million

(2022: €4.9 million) relate to asset valuations that arose from purchase price allocations following historic acquisitions.

Assets

Plant, inthe

Landand machinery and course of
buildings equipment construction Total
€m €m €m €m
Cost 169.7 875.9 66.8 1,112.4
Accumulated depreciation (46.0) (460.5) (10.5) (517.0)
Net book value at 1 January 2022 123.7 415.4 56.3 595.4
Additions 05 55 88.1 94.1
Disposals - (4.9) - (4.9)
Impairments — non-exceptional - (1.0) ) - (1.0)
Impairments — exceptional items (6.3) ) (52.0) ) - (58.3)
Transfers between categories 3.7 ) 69.6 ) (73.3) ) -
Depreciation charge (6.7) ) (93.7) ) - (100.4)
Currency translation 11 4.6 0.8 6.5
Net book value at 31 December 2022 116.0 3435 71.9 531.4
Cost 183.4 969.5 719 1,224.8
Accumulated depreciation (67.4) (626.0) - (693.4)
Net book value at 31 December 2022 116.0 3435 71.9 531.4

A reconciliation of payments for property, plant and equipment in the cash flow statement to the property, plant and equipment additions in this

Note is analysed below:

2023 2022

€m €m

Payment for property, plant and equipment in the cash flow statement (105.4) (90.8)
Movements in property, plant and equipment payables (4.4) | (8.3)
Property, plant and equipment additions in this Note (109.8) (94.1)
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17. Property, plant and equipment continued
17.2. Depreciation charge

The above depreciation charge includes €3.6 million from ‘plant, machinery and equipment’ in relation to the fair value uplift arising from
purchase price accounting (2022: €9.9 million).

The total depreciation charge is analysed below:

2023 2022

€m €m

Cost of sales | 84.2 99.7
Administrative expenses 0.7 0.7
Total depreciation charge 84.9 100.4

18. Leases
18.1. Leasing activities

The Group as lessee

The Group leases various manufacturing facilities, offices, plant and machinery, and cars. Rental contracts are typically made for fixed initial
periods of one to ten years for manufacturing facilities and offices, and two to five years for plant and machinery, and cars. Many agreements also
have extension options, as described below, and contain a range of terms and conditions. The lease agreements do not impose any covenants,
but leased assets may not be used as security for borrowing purposes.

The Group as lessor

Property that is surplus to the Group’s requirements may be sub-let to third parties. The future aggregate minimum rentals receivable under
non-cancellable operating leases at 31 December 2023 was €1.9 million (2022: €0.6 million). During the year, a total of €0.8 million of rental
income was recognised in the Income Statement (2022: €0.8 million).

18.2. Amounts recognised in the Balance Sheet

The Balance Sheet shows the following amounts relating to the Group’s activities as a lessee:

2023 2022
€m €m
Right-of-use assets 97.1 109.3
Non-current liabilities | |
Lease Liabilities | 107.6 1215
Current liabilities | |
Lease Liabilities 24.9 281
Total lease liabilities 1325 149.6
18.2.1. Right-of-use assets
Movements in right-of-use assets in the year are disclosed below:
Plant,
Landand machinery and
buildings equipment Total
€m €m €m
At 1 January 2023 | 102.6 ) 6.7 . 109.3
Additions | 7.6 6.8 14.4
Arising on acquisition (Note 20) | = 03 0.3
Transfers to PPSE | (0.2) ) - (0.2)
Disposals | (0.5) ) - (0.5)
Remeasurements | 2.5 ) (0.1) ) 2.4
Depreciation charge | (20.3) ) (5.3) ) (25.6)
Currency translation (3.4) 0.4 (3.0)
Net book value at 31 December 2023 88.3 8.8 97.1
Cost | 196.7 217 218.4
Accumulated depreciation (108.4) (12.9) (121.3)
Net book value at 31 December 2023 88.3 8.8 97.1
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Plant,
Landand machinery and
buildings equipment Total
€m €m €m
At 1 January 2022 115.6 ) 9.6 ) 125.2
Additions 379 4.7 42.6
Disposals (13.3) ) - (13.3)
Remeasurements 13 - 13
Impairments — exceptional (16.0) ) (2.4) ) (18.4)
Impairments — non-exceptional (0.4) ) - (0.4)
Depreciation charge (25.2) ) (5.5) ) (30.7)
Currency translation 2.7 0.3 3.0
Net book value at 31 December 2022 102.6 6.7 109.3
Cost 2015 19.8 221.3
Accumulated depreciation (98.9) (13.1) (112.0)
Net book value at 31 December 2022 102.6 6.7 109.3
18.2.2. Lease liabilities
Movements in lease liabilities in the year are disclosed below:
2023 2022
Note €m €m
At 1 January | 149.6 | 149.9
Additions 28.5 | 14.4 | 42.6
Avrising on acquisition 20/285 03 -
Disposals (0.5) | (14.3)
Remeasurements | 24 1.3
Accrued interest 12 102 9.3
Repayments (40.2) | (42.2)
Currency translation (3.7) 3.0
At 31 December 132.5 149.6
Non-current 107.6 121.5
Current 24.9 28.1
At 31 December 132.5 149.6

Extension options (or periods after termination options) are only included for measurement purposes in the lease term if the lease is reasonably
certain to be extended (or not terminated). Potential future cash outflows of €54.1 million (2022: €56.9 million) have not been included in the

lease liability because it is not reasonably certain that the leases will be extended (or not terminated).

The Group is also committed to €32.9 million of future lease payments, not yet commenced as at 31 December 2023 (2022: €24.8 million).
This includes €19.8 million (2022: €21.1 million in relation to locations for the Group’s e-Mobility Innovation Centres (eMICs).

The range of incremental borrowing rates applied to lease liabilities in the year by region was:

2023 2022

Range Range

Europe and Africa 3.2-25.9% | 3.2-25.9%
North America 3.4-15.6% | 3.4-14.7%
Asia Pacific 3.9-11.2% 3.9-11.2%
Latin America 11.7-18.5% 7.6-47.9%

The weighted average incremental borrowing rate applied to the lease liabilities at 31 December 2023 is 7.7% (2022: 6.7%). The Group believes
that any reasonably possible change in the weighted average incremental borrowing rate would not cause the carrying value of lease liabilities or

the lease interest payable charged to the Income Statement to be materially different.
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18. Leases continued

The maturity of lease liabilities is:

Total minimum

lease payments Interest Principal
€m €m €m
Less than one year | 34.1 ) 9.2 ) 24.9
Between one and three years | 52.6 ) 13.5 ) 39.1
Between three and five years | 33.1 ) 8.5 ) 24.6
Over five years 55.8 119 43.9
Total at 31 December 2023 175.6 43.1 132.5
Total minimum
lease payments Interest Principal
€m €m €m
Less than one year ) 411 ) 13.0 ) 28.1
Between one and three years ) 59.6 ) 18.7 ) 40.9
Between three and five years ) 36.9 ) 8.3 ) 28.6
Over five years 62.7 10.7 52.0
Total at 31 December 2022 200.3 50.7 149.6
The currency denomination of lease liabilities is:
2023 2022
€m €m
US dollar 52.8 59.4
Euro 49.1 556.3
Chinese renminbi 15.7 18.4
Other 14.9 16.5
Total lease liabilities 1325 149.6
18.3. Amounts recognised in the income and cash flow statements
The income statement includes the following amounts relating to leases:
2023 2022
Expense/(income) Note €m €m
Depreciation charge of right-of-use assets ) | 256 30.7
Exceptional impairment charge of right-of-use assets ) 9,19 | - 18.4
Non-exceptional impairment charge of right-of-use assets ) | = | 0.4
Interest payable on lease liabilities ) 12 | 10.2 | 9.3
Expense relating to short-term and low value leases ) 6.1 | 75 7.0
Rental income as lessor 11 (0.8) (0.8)
The total depreciation charge on right-of-use assets in 2023 and 2022 is all reported in cost of sales.
The statement of cash flows includes the following amounts relating to the Group’s activities as a lessee:
2023 2022
€m €m
Cash paid for short-term and low value leases reported within cash generated from operations 75 7.0
Interest paid on lease liabilities reported within interest paid 10.2 | 9.3
Lease principal repayments reported separately in cash flows from financing activities 30.0 329
Total cash outflow as a lessee 477 49.2
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19. Impairments
19.1. Impairment tests for goodwill and intangibles

As part of the Bain Capital acquisition, the purchase of TIFS Holdings Ltd (TIFSHL) on 30 June 2015, being the previous Parent Company of the
Group, and the consequent fair valuation of assets and liabilities, resulted in recognition of goodwill of €711.1 million and other intangible assets
of €663.2 million. The purchase of Millennium Industries Corporation on 16 February 2016 resulted in recognition of goodwill of €57.1 million

and other intangible assets of €72.6 million, included in the FCS North Americas CGU. The acquisition of Cascade Engineering Europe on

2 November 2023 resulted in the recognition of goodwill with a provisional value of €11.6 million (see Note 20).

The non-goodwill intangible assets recognised from the acquisitions outlined above included €369.7 million and €57.1 million in relation to
customer platforms arising on the Bain and Millennium acquisitions respectively. These assets reflect the future revenue expected to arise from
customer platforms existing at the date of acquisition, based on platform lives and probabilities of renewals.

The impairment test for goodwill and intangible assets is conducted at the level at which Management monitor goodwill, which is the intersection
between the two operating segments, FCS and FTDS, and the geographic sub-divisions, North America (NA), Europe & Africa (EU), Asia
Pacific (AP) and Latin America (LA).

During 2020, an impairment loss of €304.6 million was recognised due to volume deterioration driven by the COVID-19 pandemic, with
€184.2 million allocated to goodwill and the remaining €120.4 million apportioned across other assets on a pro rata basis, as required by IAS 36
‘Impairment of assets’.

A further impairment loss of €317.4 million was recognised in 2022, with €217.1 million allocated to goodwill and the remaining €100.3 million
apportioned across other assets on a pro rata basis, as required by IAS 36 ‘Impairment of assets’. This impairment was driven by several factors,
including a declining trend in volume projections for light vehicle production, supply chain disruptions and semiconductor shortages, the impact
of Russia’s invasion of Ukraine, challenges on profit margin posed by inflationary increases in input prices and energy costs to customers, and
the impact on discount rates from increased interest rates.

The results of the 2022 impairment test indicated that the carrying values of CGU assets were higher than their recoverable amounts for four of
the CGUSs, resulting in the following impairment loss being recognised at 31 December 2022:

90UBUIBAOD) oige1e1S MBIAIBAQ

leloueuly

Total

exceptional

Recoverable Impairment of Impairment of impairment

amount goodwill other assets charge

€m €m €m €m

FCS North America 309.3 76.4 - 76.4
FCS Europe & Africa 159.0 140.7 78.4 219.1
FCS Latin America - - 1.8 1.8
FTDS Europe & Africa 285.8 - 20.1 20.1
754.1 2171 100.3 317.4
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19. Impairments continued

The ‘other asset’ impairment loss of €100.3 million was apportioned across the respective CGU asset categories on a pro rata basis, resulting in
the following asset class allocation:

2022

impairment

charge

€m

Goodwill ) 2171
Capitalised development expenses ) 1.1
Computer software and licences ) 0.6
Other intangible assets ) 11.9
Land & buildings ) 6.3
PPSE , 52.0
Right-of-use assets 18.4
317.4

2023 has seen a stabilisation of the driving factors behind the 2022 impairment. External forecasts from S&P Global Mobility has seen some
improvement in the volume projections for light vehicle production when compared to 2022 expectations. The business has been successful

in passing on some of the increased costs from inflationary pressures to customers through cost recoveries and repricing, which has improved
underlying profitability. Declining bond yields during the year which impacted discount rates have had a favourable effect on the headroom of the
CGUs in the 2023 impairment test.

The carrying values of goodwill and other intangible assets as at 31 December 2023 are as follows:

2023 2022
Other Other
Goodwill intangibles Goodwill intangibles
€m €m €m €m
FCS
North America | 80.8 472 83.6 63.5
Europe & Africa | 11.6 ) 185 - 21.2
Asia Pacific | 229.6 426 2446 61.6
Latin America - - - -
FTDS
North America | - 24 - 51
Europe & Africa | - 53.1 - 58.6
Asia Pacific | 4.2 324 257 40.0
Latin America - - - -
346.2 196.2 353.9 250.0

Goodwill in FCS Europe & Africa arose on acquisition of Cascade Engineering Europe (CEE), see Notes 16 and 20.

The intangible assets above include customer platforms arising on the Bain and Millennium acquisitions with carrying values at 31 December
2023 of €68.8 million and €16.2 million respectively (2022: €114.5 million and €22.1 million) and remaining useful lives of 2.5 and 3.1 years.

19.2. 2023 Impairment assessment

IAS 36 ‘Impairment of assets’ requires the recoverable amount to be determined based on the higher of value-in-use and fair value less costs

of disposal. In carrying out the 2023 annual impairment assessment, Management considered both value-in-use and fair value less costs of
disposal to determine the recoverable amount. As a result, recoverable amounts are predominantly determined using fair value less costs of
disposal, which were estimated with the input of external experts, using a weighted combination of the discounted cash flow method at 75%,
and guideline public company method at 25% (where fair values are determined by referring to the historical and/or anticipated financial metrics
of the CGUs by multiples, such as enterprise value to EBITDA, derived from an analysis of certain guideline companies). These fair values are
classified as Level 3 fair value measurement within the fair value hierarchy.

The basis of the fair value less costs of disposal valuation is forecast operating cash flows covering the years 2024-2028 from the Group’s latest
budget and Medium-Term Plan (MTP) approved by the Board of Directors, which utilises S&P Global Mobility global light vehicle production
forecasts. The Group is forecasting based on global automotive production volumes commencing in 2024 of 88.1 million.

Volume forecasts are adjusted for product mix, pricing assumptions and market outperformance to establish forecast sales values. Contribution
margin, fixed cost, research and development expenditure, capital expenditure and working capital management estimates are then applied
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to arrive at the forecast operating cash flows for inclusion in the model. In following this approach, Management carefully assessed the cost
recovery rates that are expected to be achieved in the future taking into consideration historical experiences. In addition, the impact of cost
increases arising from the continued effect of decarbonisation of the supply chain or carbon taxes, is assumed to be recovered from the
customer base.

Cash flows resulting from restructuring activities, and enhanced capital expenditure (such as our developing thermal product portfolio), are
reflected in the forecasts. Cash flows from the Corporate function are allocated to CGUs based on their respective proportion of total Group
revenue.

The five-year operating cash flows were taken from the MTP, with a further five years extrapolated using the long-term expected growth rate,
which were then discounted to present value using CGU-specific discount rates, and combined with a perpetuity value calculated by applying the
long-term expected growth rate to the terminal year cash flow forecast.

A single base set of 2024-2028 volume forecasts has been utilised, with a specific FTDS long-term expected negative growth rate being applied
in the long-term cash flow estimation, as further explained below.

The forecast operating cash flows are on a nominal basis and therefore include the effect of inflation. They are then discounted using nominal
discount rates.

As outlined in Note 1, Management have considered the potential impacts of climate change on the impairment assessment. Cost implications
of managing the impact of climate change have been incorporated into the forecast operating cash flows within the impairment model. These
include expenditure to reduce the carbon output from the Group’s production processes and to increase the mix of renewable energy within

the Group’s electricity consumption, in line with our commitment to a 50% reduction of Scope 1 & 2 emissions and a 30% reduction in Scope

3 emissions by 2030 based on a 2021 baseline. As previously noted, other costs arising from the effects of climate change are assumed to be
recovered from customers.

Climate change also poses transitional risks to the products that the Group currently manufactures. This is particularly evident in the FTDS
division, where existing products predominantly cater for internal combustion engine (ICE) vehicle platforms. The impact of climate change
on environmental regimes and automotive market trends has a significant bearing on the rate of transition to battery electric vehicle (BEV)
platforms. In some jurisdictions this transition will be mandated, as governments enforce requirements for curtailing the production of ICE
vehicles, in order to achieve climate-related commitments.

Whilst an increase in hybrid electric vehicle (HEV) production and their need for higher margin pressurised fuel tanks, offers mid-term
opportunities for the FTDS division, the eventual transition to BEV will result in a declining market for existing FTDS products. Management’s
forecasts indicate that the peak in ICE and HEV vehicle production will occur in the mid-to late-2020s with BEV platforms subsequently driving
future growth in the automotive market.

The risk to future cash flows that can be achieved from the current FTDS technology and asset base has been captured in the impairment model
by applying a negative growth rate to the terminal year perpetuity calculation. This is to account for the expected decline in the volumes of ICE
and HEV vehicle after the MTP period (i.e. from 2029) due to the current climate change commitment from the COP21 Paris Agreement to limit
global temperature increases over the next century to 1.5-2°C and associated climate change mitigations, coupled with changing customer
behaviour in the future.

As the FCS division is less susceptible to future changes in platform mix that may arise as a result of climate change, it was not deemed
appropriate to apply a negative growth rate, and a conventional positive long-term expected growth rate is used in the perpetuity calculation.

The 2023 impairment assessment resulted in no impairments in the year ended 31 December 2023. A limited headroom was observed in
FCS-EU (€13.4 million), which is sensitive to reasonably possible changes in key assumptions.

The key assumptions used in the fair value less costs of disposal calculations are as follows:
« forecast operating cash flows
« long-term expected growth rates

 discount rates

Forecast operating cash flows are established as described above, based upon the Budget and MTP approved by the Board of Directors, which
were prepared using external forecast volume data from S&P Global Mobility.

Long-term expected growth rates and discount rates are determined with input from external experts and utilise externally available sources of
information, adjusted where relevant for industry-specific factors.

Long-term growth rates are based on long-term economic forecasts for growth in the automotive sector in the geographical regions in which the
CGUs operate. As described above, for FTDS specifically, negative growth rates have been used in the terminal year perpetuity calculation to
reflect the impact climate change may have on the rate of market transition to BEVs.
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19. Impairments continued

The negative growth rates utilise a long-term forecast prepared by Management in conjunction with information from external sources, covering
the period from 2029 to 2036. Based on this, a long-term negative compound annual growth rate (CAGR) was calculated for each of the FTDS
CGUEs, reflecting a forecast decline in ICE and HEV revenues over the long-term period. Compared to prior year assumptions, the deterioration
in ICE and HEV revenues has been offset by significantly improved forecast revenues arising from BEV platforms, which has improved the
negative growth rates in the division.

These negative growth rates are then applied in perpetuity and, therefore, reflected in the expected cash generation from ICE, HEV and BEV
sales from 2029 onwards.

Discount rates are calculated for each division using a weighted average cost of capital specific to the geographical regions from which the cash
flows are derived, and reflecting an appropriate company specific risk premium, with input from external experts.

The range of discount and growth rates used were as follows:

2023 2022
Post-tax Pre-tax

FCS FTDS FCS FTDS
Discount rates | ) ‘
North America | 12.25% 15.00% 13.50% 14.00%
Europe & Africa | 13.50% . 12.75% 14.75% 15.25%
Asia Pacific | 16.00% . 12.75% 16.25% 13.00%
Latin America 14.75% N/A 16.25% N/A
Long-term growth rates | ) ‘
North America , 2.00% (5.75)% 2.00% (10.00)%
Europe & Africa , 2.75% (9.500% 2.75% (9.75)%
Asia Pacific | 5.00% ) > | 5.00% (0.80)%
Latin America 4.50% N/A 4.50% N/A

Discount rates above are those used in value-in-use or fair value less costs of disposal as applicable.
The Group ceased operations in FTDS Latin America in 2022.

Sensitivity analysis
Where a reasonably possible change in assumption could result in the recognition of additional impairment charges, or in the reversal of
previously recognised impairment charges, sensitivity analysis has been performed.

Based on the level of headroom in FCS North America, FCS Asia Pacific, FTDS North America, FTDS Europe & Africa, and FTDS Asia Pacific,
Management does not believe a reasonably possible change in assumptions would impact the headroom position of the CGU assets. The Latin
America CGUs in both FCS and FTDS were fully impaired in 2020 due to forecast operating losses, with a further minor impairment loss in 2022.
The sensitivity analysis has therefore been focussed on FCS Europe & Africa due to its relatively lower headroom.

The table below demonstrates the impact of changes in the long-term expected growth rates and discount rates, in isolation, as the CGU'’s
headroom is sensitive to such changes.

FCS Europe & Africa is also sensitive to changes in forecast operating cash flows, which could be driven by factors such as reduced demand for
products, failure to recover inflationary cost increases and other potential cost pressures, such as the future imposition of carbon taxes. The table
also demonstrates the impact of an isolated 10% reduction in operating cash flow annually and into perpetuity.

Impact of 100 bps Impact of 10%
Assumption change change
Long-term
Recoverable Long-term Discount expected Operating cash
amount Post-tax expected rate growth rate flow
€m discount rate growth rate €m €m €m
FCS Europe & Africa 221.7 13.50% 2.75% (30.0) (20.0) (30.0)

Should a reasonably possible change in input assumption materialise and trigger a further impairment loss, it would initially be allocated against
the goodwill of €11.6 million, with any excess then being allocated across other assets on a pro rata basis.
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20. Acquisition

On 2 November 2023, the Group completed a transaction to acquire 100% of the ordinary share capital of Cascade Engineering Europe (CEE)
‘Cascade’ an automotive company based in Hungary. After the acquisition, the Company was renamed Tl Fluid Systems Hungary Kft.

The Company has applied purchase accounting to the acquisition and consolidated the activities of Cascade from the date of acquisition.
Acquisition-related costs recognised as an expense in the year total €1.8 million and are included in administrative expenses. There are no
unexpensed costs borne by the Group. The revenue contributed by Cascade in the year ended 31 December 2023 totalled €4.3 million.

If the business combination had occurred on 1 January 2023, it is estimated that the Group’s revenue for the year would have been €25.8 million
higher, whilst the impact on the Group’s profit would not be material. This information is not necessarily indicative of the results of the combined
operations, if the acquisition had actually occurred on 1 January 2023 and neither is it indicative of the future results of the combined operations.

The purchase consideration for the acquisition is as follows:
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2 November

2023

€m

Base purchase price ) 26.2
Working capital adjustments ) 0.1
Debt acquired settled immediately post-acquisition ) (3.2)
Pre-existing relationships effectively settled on acquisition 1.7)
Consideration 21.4
Initial cash consideration paid as shown in the Cash Flow Statement ) 16.9
Deferred consideration to be paid 4.5
Consideration 21.4

The purchase price before closing working capital adjustments was $27.7 million (€26.2 million). There is no contingent consideration applicable
to the transaction and no contingent liabilities have been recognised on the acquisition. Deferred consideration on the transaction totals
$4.8 million, (€4.5 million), of which $1.1 million (€1.0 million) will be paid on 2 November 2024 and $3.7 million (€ 3.5 million) on 2 May 2025.

The purchase consideration and provisional amounts of net assets acquired (including goodwill) are shown in the table below. Due to the
proximity of the date of acquisition to the year-end, the values of net assets acquired as shown above are provisional. Upon finalisation of the
purchase price allocation, separable acquired intangible assets will be recognised. These are not expected to be material.

2 November

2023

€m

Consideration above 21.4
Intangible assets ) 0.1
Right-of-use assets ) 0.3
Property, plant and equipment ) 9.0
Inventories ) 6.3
Trade and other receivables ) 4.8
Deferred income tax assets ) 0.1
Trade and other payables ) (7.0)
Current income tax liabilities ) (0.3)
Borrowings: bank overdrafts ) (3.2)
Lease liabilities (0.3)
Net assets acquired 9.8
Total goodwill (Note 16) 11.6

The goodwill is attributable to the technical and manufacturing expertise of the workforce and the opportunity to leverage this expertise across
key product lines across the Group. None of the goodwill is expected to be deductible for tax purposes.
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21. Inventories

2023 2022
€m €m
Raw materials 1715 181.0
Work-in-progress 45.4 | 50.8
Finished goods 41.6 | 36.8
Tooling under development 84.5 | 68.7
Consumables 35.4 34.7
Total inventories 378.4 372.0
Consignment inventories from external suppliers held on the Group’s premises at 31 December 2023 amounted to €20.7 million (2022:
€25.3 million) and are excluded from the balances above.
The cost of inventories recognised as an expense in cost of sales during the year was €1,717.6 million (2022: €1,620.9 million), including
€4.6 million related to write-downs of inventory to net realisable value (2022: €7.6 million).
22. Trade and otherreceivables
2023 2022
€m €m
Trade receivables 469.7 465.4
Allowance for doubtful debts (3.2) (3.4)
Net trade receivables 466.5 462.0
Prepayments 68.1 | 68.1
Contract assets —accrued income 38.0 29.9
Other receivables 2.0 2.5
Total net trade and other receivables 574.6 562.5
Non-current 23.4 20.6
Current 551.2 541.9
Trade receivables disclosed above include amounts that are overdue at the balance sheet date for which the Group has not recognised an
allowance for doubtful debts because there is still a reasonable expectation of recovering these balances.
22.1. Aged analysis of net trade receivables
2023 2022
€m €m
Not overdue 4316 429.0
Up to three months overdue 32.2 | 27.8
Three to six months overdue 14 2.2
Over six months overdue 1.3 3.0
Net trade receivables 466.5 462.0
22.2. Movement in allowance for doubtful debts
2023 2022
€m €m
At 1 January (3.4) | (4.9)
Receivables provided for as uncollectible (1.4) | (1.3)
Amounts written off during the year as uncollectible = | 15
Amounts reversed during the year 1.6 1.3
At 31 December (3.2) (3.4)

In determining the recoverability of a trade receivable, the Group considers all currently available and forward-looking information to assess the
credit quality of the trade receivable from the date credit was initially granted up to the end of the reporting period. Receivables provided for as

uncollectible and charged to the Income Statement are included in administrative expenses.

A loss allowance is recognised at an amount equal to the lifetime expected credit losses (ECL) over the life of the contract (lifetime ECL).
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22.3. Movementin accrued income
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2023 2022

€m €m

At 1 January | 29.9 | 25.9
Unbilled performance | 23.2 | 10.7
Transfers to receivables | (16.0) (9.4)
Impairments through profit or loss | (0.9) | -
Other movements | 29 25
Currency translation (1.1) 0.2
At 31 December 38.0 29.9

Unbilled performance for the year is €15.0 million (2022: €5.3 million) which further include prepaid price downs of €8.2 million (2022: €5.4
million).

23. Cashand liquid assets

2023 2022

€m €m

Cash at bank and in hand 416.7 491.0
Total cash and liquid assets 416.7 491.0

The credit risk on cash and cash equivalents is limited because the balances are predominantly held with financial institutions with investment-
grade ratings (BBB or above).

Cash and cash equivalent balances include €110.9 million (2022: €124.5 million) invested in money market funds with three months maturity
or less. Cash and cash equivalent balances also include €0.7 million (2022: €1.4 million) held by subsidiaries as collateral primarily for letters
of credit and foreign exchange facilities, and €0.5 million (2022: €1.1 million) held by subsidiaries which operate in countries where exchange
control restrictions prevent the funds being available for general use by the Group.

24, Share capital

Numberof  Nominal value Ordinary shares Ordinary shares Share premium Total
Authorised, issued and fully paid-up shares of each share £m €m €m €m
At 1 January 2023 and 2022 520,269,141 £0.01 5.2 6.8 2.2 9.0
Shares cancelled (3,455,086) £0.01 - - - -
At 31 December 2023 516,814,055 £0.01 5.2 6.8 2.2 9.0

The Group holds shares in the Tl Fluid Systems Employee Benefit Trust (EBT) for the purpose of satisfying awards made to employees under
the Tl Fluid Systems plc Long-Term Incentive Plan and Deferred Bonus Plan. Such shares are purchased on the open market and shown as a
deduction to equity in the Statement of Changes in Equity until utilised, without further adjustments to their carrying value. They are utilised to
satisfy the awards of equity-settled payments to employees on a first in first out basis.

The movements in ordinary shares held by the EBT in the current and prior year were as follows:

Number of

shares €m
At 1 January 2022 3,931,173 10.5
Utilised to satisfy vested conditional share awards ) (462,291) ) (1.0)
Market purchase 4,209,646 11.4
At 31 December 2022 7,678,528 20.9
Utilised to satisfy vested Annual Bonus Plan ) (209,792) ) (0.7)
Utilised to satisfy vested conditional share awards (3,748,742) (10.4)
At 31 December 2023 3,719,994 9.8

The Company purchased 3,803,973 shares for cancellation, with nominal value £38,040 and consideration paid of €6.3 million including
direct transaction costs. Of the shares purchased, the Group holds 348,887 own shares held pending cancellation, with value €0.6 million, not
ordinarily rank for dividend.

Own shares held pending cancellation, and shares held in the EBT, are not treated as outstanding for the purposes of calculating earnings per
share and do not ordinarily rank for dividend.

The Company is a public limited company, which is incorporated and domiciled in the United Kingdom, with registered number 09402231.
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25. Otherreserves

Currency
Net investment translation
hedges reserve Total
€m €m €m
At 1 January 2023 | (9.1) (46.3) (55.4)
Currency translation attributable to owners of the Parent Company - (54.1) (54.1)
Items that may be subsequently reclassified to profit or loss - (54.1) (54.1)
At 31 December 2023 (9.1) (100.4) (109.5)
Currency
Net investment translation
hedges reserve Total
€m €m €m
At1 January 2022 ) (9.1) ) (52.3) ) (61.4)
Currency translation attributable to owners of the Parent Company - 6.0 6.0
Items that may be subsequently reclassified to profit or loss - 6.0 6.0
At 31 December 2022 (9.1) (46.3) (55.4)

Capital redemption reserve

A capital redemption reserve was created on the repurchase and cancellation of ordinary shares of the Company. During the financial year,
the aggregate nominal value of shares cancelled and transferred to the capital redemption reserve was €40,000 (2022: £€nil).

26. Non-controlling interests

2023 2022

€m €m

At1 January | 0.5 | 0.4
Share of profit and total comprehensive income for the year 0.1 0.1
At 31 December 0.6 0.5

The Group holds a 97% interest in Bundy India Ltd (2022: 97%). Non-controlling interests at 31 December 2023 represent the remaining 3% in
Bundy India Ltd (2022: 3%)

27. Trade and other payables

2023 2022

€m €m

Trade payables | 315.9 306.1
Accrued expenses | 211.4 170.5
Contract liabilities — deferred income | 62.4 712
Social security and other taxes | 43.4 39.3
Other payables 14.9 10.5
Total trade and other payables 648.0 597.6
Non-current 15.1 12.8
Current 632.9 584.8

Within accrued expenses is €19.0 million (2022: €nil) relating to amounts committed for future own share purchases for subsequent cancellation.

Other payables include net capital investment grant balances totalling €2.7 million (2022: €2.3 million).
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27.1. Movement in contract liabilities — deferred income
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2023 2022
€m €m
At 1 January 71.2 | 85.9
Additions 55.0 58.3
Utilisation (50.7) | (61.6)
Releases (9.6) | (12.5)
Currency translation (3.5) 11
At 31 December 62.4 71.2
28. Borrowings
2023 2022
€m €m
Non-current: |
Unsecured senior notes 594.0 592.9
Secured term loans and facilities 416.2 5211
Total non-current borrowings 1,010.2 1,114.0
Current: |
Secured term loans and facilities 15 1.9
Total current borrowings 1.5 1.9
Total borrowings 1,011.7 1,115.9
Unsecured senior notes 594.0 592.9
Secured term loans and facilities 417.7 523.0
Total borrowings 1,011.7 1,115.9

The main borrowing facilities are shown net of issuance discounts and fees of €13.4 million (2022: €20.6 million). The contracted maturities of
borrowings excluding issuance discounts and fees are shown in Note 29.2.

28.1. Movementin total borrowings

Unsecured Termloans and Total

senior notes facilities Overdrafts borrowings

€m €m €m €m

At 1 January 2023 592.9 ) 523.0 ) - 1,115.9
Accrued interest 225 374 - 59.9
Scheduled payments including interest (22.5) (41.4) - (63.9)
Scheduled principal repayments of borrowings = (4.0) - (4.0)
Overdrafts acquired on acquisition of Cascade Engineering Europe (CEE) - - 3.2 ) 3.2
Overdrafts repaid on acquisition of Cascade Engineering Europe (CEE) - - (3.2) ) (3.2)
Voluntary repayments of borrowings - (99.2) ) - (99.2)
Fees expensed 1.1 ) 3.1 ) - 4.2
Fees expensed on voluntary repayments of borrowings - 2.8 ) - 2.8
Currency translation - (8.0) - (8.0)
31 December 2023 594.0 417.7 - 1,011.7

Accrued interest payable on the borrowings at 31 December 2023 of €4.8 million (31 December 2022: €4.8 million) is included in current trade
and other payables. Scheduled principal repayments of borrowings in the year were €4.0 million (2022: €5.5 million) relating to payments on the

Group’s term loans and facilities.
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Notes to the
Group Financial Statements continued

28. Borrowings continued

On 15 August 2023, the Group made a voluntary repayment of the US dollar tranche of the main borrowings of $108.3 million (€99.2 million).
The voluntary repayment was treated as a partial extinguishment of the Group’s US term loan, and as a result unamortised transaction costs

were recognised as a finance expense in the Income Statement of $3.0 million (€2.8 million), see Note 12.

On 2 November 2023, the Company acquired ‘Cascade’, which had overdrafts of €3.2 million. As part of the terms of the acquisition the

Company settled this indebtedness.

Unsecured Term loans and Total

senior notes facilities borrowings

€m €m €m

At 1 January 2022 ) 591.7 ) 508.6 ) 1,100.3

Accrued interest ) 225 ) 24.8 ) 47.3

Scheduled payments including interest (22.5) (30.3) (52.8)

Scheduled principal repayments of borrowings ) - (5.5) ) (5.5)

Fees expensed ) 1.2 ) 3.5 ) 47

Currency translation - 16.4 16.4

31 December 2022 592.9 523.0 1,115.9
28.2. Currency denomination of borrowings

2023 2022

€m €m

US dollar 163.3 267.1

Euro 848.4 848.8

Total borrowings 1,011.7 1,115.9

The contracted maturities of borrowings excluding issuance discounts and fees are disclosed in Note 29.2.

28.3. Main borrowing facilities

The main borrowing facilities are comprised of unsecured Senior Notes and a package of secured loans consisting of a Euro term loan, a US

dollar term loan, and a revolving credit facility (which was undrawn during the year except for letters of credit).

The amounts outstanding under the agreements are:

2023 2022
€m €m

Principal outstanding: |
Unsecured senior notes 600.0 600.0
US term loan 167.5 276.2
Euro term loan 257.6 260.3
Total principal outstanding 1,025.1 1,136.5
Issuance discounts and fees (13.4) (20.6)
Main borrowings facilities 1,011.7 1,1169

Unsecured Senior Notes

The unsecured Senior Notes bear an interest rate of 3.75% p.a. and mature on 15 April 2029. Interest on the Notes is payable semi-annually in

arrears on 15 April and 15 October of each year.

US termloan

The principal outstanding of the US term loan in US dollars at 31 December 2023 is $185.0 million (2022: $294.8 million). On 156 August 2023,
the Group made a voluntary repayment of the US dollar tranche of the main borrowings of $108.3 million (€99.2 million). The amount repayable
per quarter on the loan was $750,000 but following the voluntary repayment, no further repayments of principal are due on the US term loan until

the final balance falls due on 16 December 2026.
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Benchmark interest rate transition

During the first six months of the year, the US dollar term loan bore interest at US-dollar three-month LIBOR (minimum 0.5% p.a.) +3.25%

p.a. On 30 June 2023, the Group’s US dollar term loan agreement was amended to replace the interest rate benchmark, previously US dollar
three-month LIBOR, with an adjusted Term Secured Overnight Financing Rate (term SOFR). The other terms of the agreement were
unchanged. From that date, the Group’s US dollar term loan agreement incurs interest at one-month term SOFR + 0.11448% (minimum 0.5%
p.a.) +3.25% p.a. The difference in the interest rate between the US dollar LIBOR and one-month term SOFR replacement rate, at the date of
transition, was not significant. The Group amended the small number of intercompany loan agreements impacted by the transition to term SOFR
in the second half of the year. The Group had no derivative arrangements impacted by the transition, and no changes to the interest rate risk
management strategy resulted from the transition.

Euro term loan

The rate on the Euro term loan is unchanged on the prior year at three-month EURIBOR (minimum 0.0% p.a.) +3.25% p.a. and the amount
repayable per quarter is €662,500 (2022: €662,500 per quarter) until the final balance falls due on 16 December 2026.

Revolving credit facility

The revolving credit agreement provides a facility of up to $225.0 million (2022: $225.0 million). Drawings under this facility bear interestin a
range of SOFR +3.0% to SOFR + 3.75% p.a. depending on the Group’s total net leverage ratio. The facility is available to be used to issue
letters of credit on behalf of TI Group Automotive Systems LLC, a subsidiary undertaking. The facility was undrawn at 31 December 2023 and
31 December 2022 (except for letters of credit see below). The revolving credit facility (RCF) expires on 16 July 2026 and the non-utilisation fee
is 0.25% p.a. In the event the total net leverage ratio is greater than 3.5:1, the non-utilisation fee will increase to 0.375% p.a.

The net undrawn facilities under the RCF are shown below:
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2023 2022
$m €m $m €m
RCF Agreement | 225.0 2038.7 2250 210.8
Utilisation for letters of credit 4.7) (4.2) (2.0) (1.9)
Net undrawn revolving credit facility 220.3 199.5 223.0 208.9

Issuance discounts and fees

All capitalised fees are expensed using the effective interest method over the remaining terms of the facilities. Net issuance discounts and fees at
31 December 2023 are €13.4 million (2022: €20.6 million).

28.4. Total undrawn borrowing facilities

2023 2022

€m €m

Expiring within one year | 1.2 1.1
Expiring after more than one year 199.5 208.9
Total 210.7 220.0

All facilities are at floating rates.
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Notes to the

Group Financial Statements

28. Borrowings continued

28.5. Movements in net debt and lease liabilities

continued

Non-cash changes

Cascade
Net debt
and lease
At 1 January Cash liabilities New Fees Currency Remeasurement At 31 December
2023 flows acquired leases expensed translation and disposals 2023
€m €m €m €m €m €m €m €m
Cash and cash equivalents 491.0 ) (58.3) ) - - - (16.0) ) - 416.7
Borrowings (1,115.9) 106.4 (3.2) - (7.0) 8.0 - (1,011.7)
Total net debt (624.9) 48.1 (3.2) - (7.0) (8.0) = (595.0)
Lease liabilities (149.6) 30.0 (0.3) (14.4) - 3.7 (1.9) (132.5)
Net debt and lease liabilities (774.5) 78.1 (3.5) (14.4) (7.0) (4.3) (1.9) (727.5)
Non-cash changes
At 1 January Cash New Fees Currency Remeasurement At 31 December
2022 flows leases expensed translation and disposals 2022
€m €m €m €m €m €m €m
Cash and cash equivalents 499.1 ) (11.5) ) - - 3.4 ) - 491.0
Financial assets at FVTPL 0.9 ) (0.9) ) - - - - -
Borrowings (1,100.3) 55 - (%) (16.4) - (1,115.9)
Total net debt (600.3) (6.9) - (4.7) (13.0) - (624.9)
Lease liabilities (149.9) 32.9 (42.8) - (3.0) 13.0 (149.6)
Net debt and lease liabilities (750.2) 26.0 (42.6) (4.7) (16.0) 13.0 (774.5)
Cash flows from financing activities arising from changes in financial liabilities are analysed below:
2023 2022
€m €m
Voluntary repayments of borrowings 99.2 | -
Scheduled repayments of borrowings 4.0 5.5
Overdrafts repaid on acquisition of Cascade Engineering Europe (CEE) 3.2 | -
Lease principal repayments 30.0 32.9
Cash outflows from financing activities arising from changes in financial liabilities 136.4 38.4
Borrowings cash flows 106.4 5.5
Lease liabilities cash flows 30.0 32.9
Cash outflows from financing activities arising from changes in financial liabilities 136.4 38.4
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29. Fairvalues of financial assets and liabilities

29.1. Financial instruments by category
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As at 31 December 2023:
Assets at Assets at
amortised cost FVTPL Total
Financial assets Note €m €m €m
Cash and cash equivalents 23 416.7 ) - 416.7
Trade and other receivables excluding prepayments 22 506.5 ) - 506.5
Derivative financial instruments: )
Forward foreign exchange contracts (cash flow hedges) - 3.0 3.0
Total at 31 December 2023 923.2 3.0 926.2
Liabilities at Liabilities at
amortised cost FVTPL Total
Financial liabilities Note €m €m €m
Trade and other payables excluding deferred income, social security and other taxes 27 (542.2) ) - (542.2)
Borrowings: | )
—Term loans and facilities 28 (417.7) ) - (417.7)
— Unsecured senior notes | (547.1) ) - (547.1)
Lease liabilities 18 (132.5) ) - (132.5)
Derivative financial instruments: )
Forward foreign exchange contracts (cash flow hedges) - (0.1) (0.1)
Total at 31 December 2023 (1,639.5) (0.1) (1,639.6)
As at 31 December 2022:
Assets at Assets at
amortised cost FVTPL Total
Financial assets Note €m €m €m
Cash and cash equivalents 23 ) 491.0 ) - 491.0
Trade and other receivables excluding prepayments 22 ) 494.4 ) - 494.4
Derivative financial instruments: )
Forward foreign exchange contracts (cash flow hedges) - 2.8 2.8
Total at 31 December 2022 985.4 2.8 988.2
Liabilities at Liabilities at
amortised cost FVTPL Total
Financial liabilities Note €m €m €m
Trade and other payables excluding deferred income, social security and other taxes 27 ) (487.1) ) - (487.1)
Borrowings: ) )
—Term loans and facilities 28 ) (523.0) ) - (5623.0)
— Unsecured senior notes ) (444.0) ) - (444.0)
Lease liabilities 18 ) (149.6) ) - (149.6)
Derivative financial instruments: )
Forward foreign exchange contracts (cash flow hedges) - (0.2) (0.2)
Total at 31 December 2022 (1,603.7) (0.2) (1,603.9)

Fair value estimates of derivatives are based on relevant market information and information about the financial instruments, which are

subjective in nature. The fair value of these financial instruments is estimated by discounting the future cash flows to net present values using
appropriate market rates prevailing at the reporting date, which is a proxy for market price. All derivative items reported are within Level 2 of
the fair value hierarchy specified in IFRS 13 ‘Fair Value Measurement’; their measurement includes inputs other than quoted prices that are

observable for the asset or liability, either directly or indirectly.

The unsecured Senior Notes are quoted instruments and the fair value is calculated based on the market price. The fair value of the notes is

within Level 1 of the fair value hierarchy specified in IFRS 13 ‘Fair Value Measurement’.

The fair values of other non-derivative amounts are determined in accordance with generally accepted valuation techniques based on discounted

cash flow analysis. It is assumed that by their nature their carrying value approximates their fair value. These fair values are within Level 2 of the

fair value hierarchy specified in IFRS 13 ‘Fair Value Measurement’.
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Notes to the

Group Financial Statements continued

29. Fairvalues of financial assets and liabilities continued

29.2. Contracted maturities of financial liabilities

As at 31 December 2023:
Less than Betweenone  Between three Over five
oneyear and threeyears and five years years Total
€m €m €m €m €m
Borrowings excluding issuance discounts and fees (discounted) 2.7 ) 422.4 ) - 600.0 ) 1,025.1
Impact of discounting: interest 55.8 111.0 45.0 6.6 218.4
Undiscounted contracted maturities of borrowings 58.5 ) 533.4 ) 45.0 ) 606.6 . 1,243.5
Lease liabilities (discounted) 24.9 ) 39.1 ) 24.6 ) 43.9 ) 132.5
Impact of discounting: interest 9.2 13.5 8.5 119 43.1
Undiscounted contracted maturities of lease liabilities 34.1 52.6 33.1 55.8 175.6
Trade and other payables excluding deferred income, social security
and other taxes 530.5 11.7 - - 542.2
Total undiscounted contracted maturities of financial liabilities 623.1 597.7 78.1 662.4 1,961.3
As at 31 December 2022:
Less than Betweenone  Between three Over five
oneyear andthreeyears and five years years Total
€m €m €m €m €m
Borrowings excluding issuance discounts and fees 55 109 5201 600.0 1,136.56
Impact of discounting: interest 59.1 117.2 80.5 291 285.9
Undiscounted contracted maturities of borrowings 64.6 ) 128.1 ) 600.6 ) 629.1 ) 1,422.4
Lease liabilities (discounted) 28.1 ) 40.9 ) 28.6 ) 52.0 ) 149.6
Impact of discounting: interest 13.0 18.7 8.3 10.7 50.7
Undiscounted contracted maturities of lease liabilities 411 59.6 36.9 62.7 200.3
Trade and other payables excluding deferred income 480.3 6.8 - - 4871
Total undiscounted contracted maturities of financial liabilities 586.0 194.5 637.5 691.8 2,109.8

30. Retirement benefit obligations
30.1. Defined benefit arrangements

Pension plans

The Group operates funded defined benefit pension plans in the US, Canada and the UK under broadly similar regulatory frameworks. All of the
plans provide benefits to members in the form of a guaranteed level of pension payable for life. The level of pensions provided is determined

by members’ length of service and, for most of these plans, pensionable remuneration. Plan assets are held in trusts from which all benefit
payments are made. The plans are governed by local regulations and practice, including the nature of the relationship between their trustees
and the Group. Responsibility for governance of the plans, including investment strategy and schedules of contributions, rests primarily with the

trustees, some of whom are appointed by the Group and the remainder by the members in accordance with the rules of each plan.

The plans in the US and Canada are closed to both new entrants and future accrual. The active members are not required to make contributions
to the plans. Pensions in payment are subject to discretionary inflationary increase. The UK plan is closed to new entrants but remains open to
future accrual. Pensions in payment are subject to annual increase based on the UK Retail Prices Index.

The Group is aware of a UK High Court legal ruling in June 2023 between Virgin Media Limited and NTL Pension Trustees Il Limited, which
decided that certain historic rule amendments were invalid if they were not accompanied by the actuarial certifications. The ruling is subject to
appeal and the Group is monitoring developments. Whilst this ruling was in respect of another scheme, any final judgment would need to be
reviewed for its relevance to the Tl Automotive UK Pension scheme. As yet the TI Automotive UK Pension advisers have not completed any
analysis and, as the outcome of the appeal is still unknown, no adjustments have been made to the Consolidated Financial Statements at 31

December 2023.

Independent accounting valuations of all major defined benefit scheme assets and liabilities were carried out as at 31 December 2023.
The US pension plans are subject to annual actuarial valuation, and were most recently valued by independent qualified actuaries as at

1 January 2023. The Canadian pension plan is subject to actuarial valuation at least triennially, and was most recently formally valued as at
30 June 2021. The UK plan is subject to triennial actuarial valuation, and was most recently formally valued as at 6 April 2021. Employer funding
contributions to the US and other funded pension plans are agreed at each formal valuation, and for the year ended 31 December 2023 totalled

€0.9 million (2022: €2.0 million). Contributions for the 12 months ended 31 December 2024 are expected to amount to €6.6 million.

In this Note, the US plans are shown separately as ‘US pensions’, and the Canadian and UK plans are aggregated as ‘other pensions’.
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Post-employment healthcare

The Group operates post-employment medical benefit schemes in a small number of territories, principally the US where the scheme was
closed to new entrants in 1992. These schemes are unfunded. The US scheme is subject to annual actuarial valuation, and was most recently
valued by independent qualified actuaries as at 1 January 2023. In this note the US scheme is shown separately as ‘US healthcare’, and the
other healthcare liabilities are aggregated within ‘other post-employment liabilities’.

Other post-employment arrangements

The Group operates certain other pension and retirement plans primarily in Germany, France, Italy, South Korea, Poland and Belgium, where
obligations are either partially funded or unfunded. The funded plans in South Korea are open to both new entrants and future accrual. Such
plans are also subject to annual actuarial valuations and were most recently valued by independent qualified actuaries as at 31 December 2023.
In this note these plans are aggregated within ‘other post-employment liabilities’.

30.2. Defined benefit arrangements in the primary financial statements
The net liability for defined benefit arrangements is as follows:

a. Balance Sheet
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Other post-
us Other us employment
pensions pensions healthcare liabilities Total
Net liability €m €m €m €m €m
Present value of retirement benefit obligations | (141.2) ) (72.5) ) (22.3) ) (88.8) ) (324.8)
Fair value of plan assets | 116.2 771 - 32.2 225.5
Asset ceiling - (4.6) - - (4.6)
Net liability at 31 December 2023 (25.0) - (22.3) (56.6) (103.9)
Other post-
us Other us employment
pensions pensions healthcare liabilities Total
Net liability €m €m €m €m €m
Present value of retirement benefit obligations ) (145.5) ) (68.9) ) (28.0) ) (79.7) ) (322.1)
Fair value of plan assets ) 1179 ) 777 ) - 311 ) 226.7
Asset ceiling - (8.8) - - (8.8)
Net liability at 31 December 2022 (27.6) - (28.0) (48.8) (104.2)
The present value of retirement benefit obligations by member type is as follows:
2023 2022
€m €m
Active members | 109.2 102.6
Deferred members | 545 55.8
Retirees 161.1 163.7
Total 324.8 3221
The expected payments at 31 December 2023 for retirement benefit obligations are as follows:
Payments
expected
€m
2024 ) 22.8
2025 , 241
2026 ) 231
2027 ) 23.6
2028 ) 24.9
2029 onwards 570.1

The implied weighted average duration at 31 December 2023 of retirement benefit obligations are as follows (in years): US pensions 10.0
(2022:10.0), Other pensions 16.1 (2022: 16.0) and US healthcare 7.9 (2022: 7.8).
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Notes to the

Group Financial Statements continued

30. Retirement benefit obligations continued

b. Income Statement

Net (expense)/income recognised in the Income Statement is as follows:

Other post-
us Other us employment
pensions pensions healthcare liabilities Total
Net (expense)/income €m €m €m €m €m
Current service cost - (0.6) ) - (8.0) ) (8.6)
Settlement/curtailment (loss)/gain - (0.4) ) - 0.3 ) (0.1)
Net interest (expense)/income (1.4) 0.5 (1.4) (2.2) (4.5)
Total expense for the year ended 31 December 2023 (1.4) (0.5) (1.4) (9.9) (13.2)
Restructuring of the Group’s Bramalea Canada facility resulted in a settlement loss of €0.4 million in the year (2022: €0.5 million loss).
Other post-
us Other us employment
pensions pensions healthcare liabilities Total
Net (expense)/income €m €m €m €m €m
Current service cost - (1.5) ) - (6.4) ) (7.9)
Past service cost - - - (0.3) ) (0.3)
Settlement/curtailment loss - (0.5) ) - - (0.5)
Net interest (expense)/income (1.0) 0.2 (0.9) (1.1) (2.8)
Total expense for the year ended 31 December 2022 (1.0) (1.8) (0.9) (7.8) (11.5)
c. Statement of Comprehensive Income
Re-measurements of retirement benefit obligations included in the Statement of Comprehensive Income are as follows:
Other post-
us Other us employment
pensions pensions healthcare liabilities Total
(Expense)/income €m €m €m €m €m
Return on assets excluding amounts recognised in the Income
Statement 76 (0.9) ) - (0.2). 6.5
Changes in demographic assumptions 0.8 ) 0.9 ) 0.3 ) 0.1 ) 2.1
Changes in financial assumptions (4.1) ) (3.1) ) 29 3.7) ) (8.0)
Experience gains/(losses) 04 (1.4) ) 0.9 (3.9) ) (4.0)
Change in asset ceiling - 4.2 - - 4.2
Total net Income for the year ended 31 December 2023 4.7 (0.3) 4.1 (7.7) 0.8
Other post-
us Other us employment
pensions pensions healthcare liabilities Total
(Expense)/income €m €m €m €m €m
Return on assets excluding amounts recognised in the Income
Statement (87.3) ) (43.5) ) - - (80.8)
Changes in demographic assumptions - (0.8) ) - 0.3 ) (0.5)
Changes in financial assumptions 46.0 ) 49.1 ) 5.2 ) 13.2 ) 11356
Experience gains/(losses) 1.3 ) (3.2) ) 1.4 ) (3.9) ) (4.4)
Change in asset ceiling - 0.2 - - 0.2
Total net income for the year ended 31 December 2022 10.0 1.8 6.6 9.6 28.0
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30.3. Composition of plan assets

Plan assets are comprised as follows:
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Other post-

us Other employment
pensions pensions liabilities Total
€m €m €m €m
Investment funds: Credit* | 50.0 ) 35.8 ) - 85.8
Investment funds: Equities* | 64.1 ) 5.4 ) = 69.5
Investment funds: Diversified growth/multi strategy* | = 305 = 30.5
Insurance contracts | - 5.1 ) 32.2 . 37.3
Cash and cash equivalents 2.1 0.3 - 2.4
Plan assets as at 31 December 2023 116.2 771 32.2 225.5

Other post-

us Other employment
pensions pensions liabilities Total
€m €m €m €m
Investment funds: Credit* ) 48.9 ) 331 ) - 82.0
Investment funds: Equities* ) 66.4 ) 6.0 ) - 72.4
Investment funds: Diversified growth/multi strategy* ) - 328 - 32.8
Insurance contracts ) - 5.4 ) 30.9 ) 36.3
Cash and cash equivalents 2.6 0.4 0.2 3.2
Plan assets as at 31 December 2022 1179 as 311 226.7

* The majority of assets held by the retirement benefit plans are in investment funds which are not considered quoted. However, the underlying assets within investment funds have quoted
market prices as follows:
* 100% of the underlying credit within investment funds: Credit
* 100% of the underlying equities investments within investment funds: Equities
* 66% of the underlying diversified growth investments within investment funds:Diversified growth/multi strategy funds

The remaining assets held by the plan are unquoted insurance policies, principal-interest guaranteed insurance contracts and cash and cash equivalents.

30.4. Net defined benefit obligations

Movements in net defined Presen_tva_lue Fair value of Accounting y

of obligation plan assets surplus Asset ceiling Total
benefit obligations Note €m €m €m €m €m
At 1January 2023 ) | (822.1) 226.7 (95.4) (8.8) (104.2)
Current service cost ) 30.2b | (8.6). - (8.6). - (8.6)
Settlement/curtailment loss ) 30.2b | (0.1). - (0.1). - (0.1)
Net interest (expense)/income ) 30.2b | (15.5). 11.0 ) (4.5). - (4.5)
Re-measurements ) 30.2c | (9.9). 6.5 ) (3.4). 4.2 ) 0.8
Employer contributions ) | - 4.2 ) 4.2 ) - 4.2
Employee contributions ) | (0.3). 0.3 ) - - -
Benefits and administration expenses paid ) | 22.8 ) (17.2). 5.6 ) - 5.6
Settlements/curtailments ) | 2.5 ) (2.5). - - -
Currency translation 6.4 (3.5) 2.9 - 2.9
At 31 December 2023 (324.8) 225.5 (99.3) (4.8) (103.9)

Present value Fair value of Accounting
Movements in net defined of obligation plan assets surplus Asset ceiling Total
benefit obligations Note €m €m €m €m €m
At 1 January 2022 , . (423.8) 305.0 (118.8) (9.3) (128.1)
Current service cost ) 30.2b ) (7.9). - (7.9). - (7.9)
Past service cost ) 30.2b ) (0.3). - (0.3). - (0.3)
Settlement/curtailment loss ) 30.2b . 2.6 ) (3.1). (0.5) - (0.5)
Net interest (expense)/income ) 30.2b ) (10.4). 76 (2.8). - (2.8)
Re-measurements ) 30.2c ) 108.6 ) (80.8). 27.8 ) 0.2 ) 28.0
Employer contributions ) ) - 76 ) 76 ) - 7.6
Employee contributions ) ) (0.4). 0.4 ) - - -
Benefits and administration expenses paid ) ) 21.0 ) (17.2). 3.8 ) - 3.8
Currency translation (11.5) 72 (4.3) 0.3 (4.0)
At 31 December 2022 (322.1) 226.7 (95.4) (8.8) (104.2)
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Notes to the

Group Financial Statements continued

30. Retirement benefit obligations continued

a. US pensions

Present value Fair value of
of obligation plan assets Total
Movements in net defined benefit obligations €m €m €m
At 1 January 2023 (145.5) ) 117.9 ) (27.6)
Net interest (expense)/income (7.4). 6.0 ) (1.4)
Re-measurements (2.9). 7.6 ) 4.7
Benefits and administration expenses paid 9.6 ) (11.4) ) (1.8)
Currency translation 5.0 (3.9) 1.1
At 31 December 2023 (141.2) 116.2 (25.0)
Present value Fair value of
of obligation plan assets Total
Movements in net defined benefit obligations €m €m €m
At 1 January 2022 (184.5) 150.7 (33.8)
Net interest (expense)/income (5.4) ) 4.4 ) (1.0)
Re-measurements 47.3 ) (37.3). 10.0
Employer contributions - 1.2 ) 1.2
Benefits and administration expenses paid 9.8 ) (11.8) ) (1.8)
Currency translation (12.7) 10.5 (2.2)
At 31 December 2022 (145.5) 117.9 (27.6)
b. Other pensions
Present value Fair value of Accounting
of obligation plan assets surplus Asset ceiling Total
Movements in net defined benefit obligations €m €m €m €m €m
At 1January 2023 (68.9) o 8.8 (8.8) -
Current service cost (0.6) ) - (0.6) ) - (0.6)
Settlement/curtailment loss 2.1 ) (2.5) ) (0.4) ) - (0.4)
Net interest (expense)/income (3.3) ) 3.8 ) 0.5 ) - 0.5
Re-measurements (3.6) ) (0.9) ) (4.5) ) 4.2 ) (0.3)
Employer contributions - 0.9 ) 0.9 ) - 0.9
Employee contributions (0.2) ) 0.2 ) - - -
Benefits and administration expenses paid 3.2 ) (3.4) ) (0.2) ) - (0.2)
Currency translation (1.2) 1.3 0.1 - 0.1
At 31 December 2023 (72.5) 771 4.6 (4.6) -
Present value Fair value of Accounting
of obligation plan assets surplus Asset ceiling Total
Movements in net defined benefit obligations €m €m €m €m €m
At 1 January 2022 (177) 126.5 88 (9:3) (0.5)
Current service cost (1.5) ) - (1.5) ) - (1.5)
Settlement/curtailment loss 2.6 ) (3.1) ) (0.5) ) - (0.5)
Net interest (expense)/income (2.5) ) 2.7 ) 0.2 ) - 0.2
Re-measurements 451 ) (43.5) ) 1.6 ) 0.2 ) 1.8
Employer contributions - 0.8 ) 0.8 ) - 0.8
Employee contributions (0.3) ) 0.3 ) - - -
Benefits and administration expenses paid 2.2 ) (2.4) ) (0.2) ) - (0.2)
Currency translation 3.2 (3.6) (0.4) 0.3 (0.1)
At 31 December 2022 (68.9) as 8.8 (8.8) -
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c. US healthcare and other post-employment liabilities

Total other post-

|
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Present value Fair value of employment
of obligation plan assets liabilities ~ US healthcare Total
Movements in net defined benefit obligations €m €m €m €m €m
At 1 January 2023 (79.7) ) 31.1 ) (48.6) ) (28.0) ) (76.8)
Current service cost (8.0) ) = (8.0) ) = (8.0)
Curtailment gain 0.3 ) - 0.3 ) - 0.3
Net interest (expense)/income (3.4) ) 1.2 ) (2.2) ) (1.4) ) (3.6)
Re-measurements (7.5) ) (0.2) ) (7.7) ) 4.1 ) (3.6)
Employer contributions = 8.8 ) 8.8 ) = 88
Employee contributions (0.1) ) 0.1 ) o = -
Benefits paid 7.9 ) (2.5) ) 5.4 ) 2.1 ) 7.5
Currency translation 1.7 (0.8) 0.9 0.9 1.8
At 31 December 2023 (88.8) 32.2 (56.6) (22.3) (78.9)
Total other post-
Present value Fair value of employment
of obligation plan assets liabilities ~ US healthcare Total
Movements in net defined benefit obligations €m €m €m €m €m
At 1 January 2022 (88.2) 278 (60.4) (33.4) (93.8)
Current service cost (6.4) ) - (6.4) ) - (6.4)
Past service cost (0.3) ) - (0.3) ) - (0.3)
Net interest (expense)/income (1.6) ) 0.5 ) (1.1) ) (0.9) ) (2.0)
Re-measurements 96 - 96 6.6 16.2
Employer contributions - 5.6 ) 5.6 ) - 5.6
Employee contributions (0.1) ) 0.1 ) - - -
Benefits paid 7.0 ) (8.1) ) 3.9 ) 2.0 ) 5.9
Currency translation 0.3 0.2 0.5 (2.3) (1.8)
At 31 December 2022 (79.7) 311 (48.6) (28.0) (76.8)
d. Other post-employment liabilities
2023 2022
€m €m
Unfunded German pension plans 18.3 17.8
Statutory retiring indemnities in France, Italy and South Korea 1833 | 9.9
Long-service awards in Germany and Poland 13.2 10.0
Retirement plans in Belgium 13 1.0
Unfunded arrangements under the UK pension plans 11 1.0
Other liabilities 9.4 8.9
Total other post-employment liabilities at 31 December 56.6 48.6
30.5. Principal assumptions
The principal assumptions in measuring plan liabilities are as follows:
US Pensions 2023 2022
Discount rate 5.05% 5.35%
Mortality assumptions: life expectancy from age 65
Retiring at the end of the current reporting year: |
Males 23 23
Females 24 25
Retiring 20 years after the end of the current reporting year: |
Males 24 24
Females 25 26

tifluidsystems.com
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Notes to the
Group Financial Statements continued

30. Retirement benefit obligations continued

For US pensions, assumptions with regard to life expectancies from retirement at age 65 are based on Pri-2012 collar and gender-specific
mortality tables, adjusted and generationally projected using Scale MP-2020.

Other pensions 2023 2022
Discount rate | 4.60% 4.95%
Inflation rate | 2.86% 2.90%
Salary increases | 2.97% 3.03%
Benefit increases | 3.10% 3.20%

Mortality assumptions for other pensions: life expectancy from age 65

Retiring at the end of the current reporting year:

Males | 22 23

Females | 24 25
Retiring 20 years after the end of the current reporting year: | |

Males | 23 24

Females 25 26
US healthcare 2023 2022
Discount rate | 4.95% 5.30%
Healthcare cost trend: Initial rate 6.75% 7.00%
Other post-employment liabilities 2023 2022
Discount rate | 4.50% 4.80%
Inflation rate | 2.01% 2.06%
Salary increases | 4.20% 7.13%
Benefit increases 2.21% 2.26%

Changes in the principal assumptions would decrease/(increase) the total defined benefit obligation (DBO) as follows:

2023 2022

Changein Increase Decrease Increase Decrease
Decrease/(increase) in DBO assumption €m €m €m €m
Discount rate 0.5% 15.7 (17.3) | 15.7 (17.2)
Inflation rate 0.5% (5.3). 52 (4.9). 4.9
Salary growth rate 0.5% | (2.5) ) 2.3 | (2.2) ) 2.0
Life expectancy lyear (8.3) ) 8.4 | (8.7) ) 8.8
Healthcare cost trend: Initial rate 0.5% (0.7) 0.7 (0.9) 0.8

The sensitivity analysis above illustrates the change in each major assumption, whilst holding all others constant. The methods of calculating the
defined benefit obligation for this purpose are the same as used for calculating the end-of-year position.
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30.6. Pension plans -risk analysis

Asset volatility Plan liabilities are calculated using a discount rate set with reference to corporate bond yields. If plan assets were
to underperform this yield, this would create a deficit. All the funded plans hold a proportion of equities, which are
expected to outperform bonds in the long term, but which are also likely to experience greater price volatility and,
therefore, risk in the short term. As plans mature, the Group’s strategy is to reduce the level of investment risk by

investing more in assets whose risk profile is a better match for the liabilities.

Changes in bond yields A decrease in bond yields has the effect of increasing plan liabilities, although this is partially offset by an increase in

the value of the plans’ bond holdings.
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Inflation risk The Group’s pension obligations in Canada, the UK and Germany are inflation linked. Caps on the level of
inflationary increases are in place to protect the plans against above normal inflation. The US pension obligations
are not inflation indexed. The majority of the plan assets are not directly inflation indexed, meaning that an increase

in inflation will tend to increase the deficit.

Life expectancy The majority of the plans’ obligations are to provide benefits for the life of each retired member and his/her spouse,

so increases in life expectancy result in an increase in the plans’ liabilities.

The investments of the funded plans are managed within an asset-liability matching framework that has been developed to achieve long-term
investments that align with the obligations of the plans. One objective is to match assets to the pension obligations by investing in annuities and
long-term fixed interest securities with maturities that match the benefit payments as they fall due in the appropriate currency.

The plans actively monitor how the duration and the expected yield of the investments match the expected cash outflows arising from the
pension obligations. The processes used to manage the risks have not changed from previous years.

Investments are diversified, such that the failure of any single investment would not have a material impact on the overall level of assets. A large
portion of assets consist of bonds and equities, although the plans also hold investment funds and liability driven investments. Equities have
been shown to offer the best returns over the long term with an acceptable level of risk.

31. Provisions

Movements in provisions are as follows:

Product
warranty Restructuring Other Total
€m €m €m €m
At1 January 2023 | 5.1 ) 7.8 ) 3.7 . 16.6
Provisions made during the year | 45 ) 13.4 ) 3.4 ) 21.3
Provisions reversed during the year | (0.7) ) - (0.1) ) (0.8)
Provisions used during the year | (1.7) ) (15.9) ) (1.1) ) (18.7)
Currency translation - (0.7) - (0.7)
At 31 December 2023 72 4.6 5.9 17.7

Total provisions:

2023 2022
€m €m
Non-current 26 2.6
Current 15.1 14.0
Total provisions 17.7 16.6

Product warranty

The majority of product warranty provisions relate to specific customer issues, and are based upon open negotiations and past customer claims
experience. Utilisation of the warranty provision is expected in 2024.

Restructuring

Restructuring provisions comprise announced headcount reductions and similar costs of balancing production capacity with market
requirements. Provisions made during the year of €13.4 million (2022: €23.1 million) results in a net charge to the Income Statement of
€13.4 million (2022: €22.8 million). A significant portion of the balance is expected to be utilised in 2024 with the remaining residual amount
in 2025.

Other provisions

Other provisions at 31 December 2023 comprise provisions for disputed claims for indirect taxes totalling €1.0 million (2022: €0.7 million),
asset retirement obligations totalling €1.9 million (2022: €3.0 million) and other supplier, customer and employee claims of €3.0 million (2022:
nil). Asset retirement obligations are linked to the useful lives of the underlying assets, with expected utilisation ranging from 2024 to 2026. The
indirect tax provisions are expected to be utilised over the next four years. Other claims are expected to be utilised in 2024.
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Notes to the
Group Financial Statements continued

32. Cash generated from operations

2023 2022
Note €m €m
Profit/(loss) for the year ) | 83.6 (279.0)
Income tax expense before exceptional items ) | 375 23.4
Exceptional income tax credit - (20.1)
Profit/(loss) before income tax 121.1 (275.7)
Adjustments for: ) | |
Depreciation, amortisation and non-exceptional impairment charges ) 16/17/18 | 178.9 207.6
Exceptional impairment charges ) 9 | = | 317.4
Net losses on disposal of PP&E, intangible and right of use assets ) 1 0.2 | 0.3
Loss on disposal of PP&E in restructuring costs ) | = | 3.7
Share-based expense excluding social security costs ) 10 8.6 9.6
Net finance expense ) 12 | 4.7 | 58.7
Net foreign exchange losses ) | 0.2 | 0.7
Changes in working capital: ) | |
- Inventories ) | (11.6) | (34.0)
— Trade and other receivables ) | (25.8) | (16.3)
— Trade and other payables ) | 26.3 | 276
Change in provisions ) | 18 (14.4)
Change in retirement benefit obligations (1.1) (2.7)
Total 373.3 282.5

The changes in working capital (movements in inventories, trade and other receivables and trade and other payables) reflect a number of
non-cash transactions. The most significant of these arises from movements due to changes in foreign exchange rates, on translation of the
Group’s overseas operations into the Group’s presentation currency, Euro.

33. Commitments and contingencies
33.1. Capital commitments

Expenditure on non-current assets authorised and contracted for at the end of the year but not yet incurred is as below:

2023 2022

€m €m

Intangible assets | 45 6.9
Property, plant and equipment 40.3 45.4
Total 44.8 52.3

Refer to Note 18 for the Group lease commitments as a lessor and lessee.
33.2. Purchase commitments

As part of its normal business practices, the Group enters into contracts with suppliers for purchases of raw materials, components and
services to facilitate adequate supply of these materials and services. These arrangements may contain fixed or minimum quantity purchase
requirements. These purchase commitments are off-balance sheet agreements to purchase goods or services that are enforceable and legally
binding on the Group.

The table below summarises the contractual purchase commitments as at the end of the year:

2023 2022

€m €m

Less than one year | 57.0 109.2
Between one year and five years | 16.3 6.9
After five years 4.0 2.4
Total 77.3 118.5

Contingencies

The Group has contingent liabilities relating to legal and tax proceedings arising in the normal course of business. Management reviewed
known claims and litigation involving the Company and its subsidiaries at the end of the year. Based on the advice of legal counsel, appropriate
provisions have been made to cover the related risks. Whilst the outcome of any proceedings in progress cannot be predicted, the Company
does not believe they will have a material impact on the Group’s financial position.
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33.3. Subsidiary audit exemptions

The following UK subsidiary undertakings are exempt from the requirements of the UK Companies Act 2008, relating to the audit of individual
accounts by virtue of section 479A of the Act.

90UBUIBAOD)

Name Company number
Omega Acquisition Bidco Limited ) 9402426
TI Automotive Korean Won Hedgeco Ltd ) 9855008
TI Automotive Korean Won Hedgeco Il Limited ) 5633329
TIFS Holdings Limited ) 7060030
TI Automotive Limited ) 4097913
TI Automotive Euro Holdings Limited ) 5265489
TI Automotive USA Holdings Limited ) 5265459
TI Group Automotive Systems Limited ) 581742
TI Group Automotive Systems (Deeside) Limited ) 3061637
TI Automotive Holdings Limited ) 4174232
TI Automotive Czech Holdings (UK) Limited ) 6241709
TI Automotive German Holdings (UK) Limited ) 6243326
TI Group Automotive Systems (UK) Limited ) 784687
TI Automotive (China) Limited ) 4081361
Hanil Tube Holdings Limited ) 6258095
TI Automotive Canada Holdings Limited ) 5546464
Omega Newco Sub | Limited ) 9402268
Omega Newco Sub Il limited ) 9402316
Tl Automotive Pension Plan Trustee Limited 4310096

leloueuly
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TI Fluid Systems plc will guarantee all outstanding liabilities that these subsidiaries are subject to as at 31 December 2023 in accordance
with section 479C of the UK Companies Act 2006, as amended by the Companies and Limited Liability Partnerships (Accounts and Audit
Exemptions and Change of Accounting Framework) Regulations 2012. In addition, Tl Fluid Systems plc will guarantee any contingent and
prospective liabilities that these subsidiaries are subject to.

34. Auditors’ remuneration

Services provided by the Company’s auditors and its associates
During the year, the Group obtained the following services from PricewaterhouseCoopers LLP, the Company’s auditors:

2023 2022
€m €m

Fees payable to the Company’s auditor and its associates for the audit of the Parent Company and the Group financial
statements , 38 35
Fees payable to the Company’s auditor and its associates for the audit of the Company’s subsidiaries | 11 0.8
Other assurance services 0.2 0.2
Total 5.1 4.5

Other assurance services of €0.2 million (2022: €0.2 million) relate to the review of published half-year interim reports.
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Notes to the

Group Financial Statements continued

35. Related party transactions

At 31 December 2023, there is no ultimate controlling party of Tl Fluid
Systems plc.

35.1. Transactions with Group companies

Balances and transactions between Group companies have been
eliminated on consolidation, and are not disclosed in this Note except
for subsidiaries that are not wholly owned. Transactions with those
companies are made on the Group’s standard terms of trade.

The Group holds 97% of the shares in Bundy India Ltd. At 31
December 2023, Bundy India Ltd had trade and loan receivables net
of payables to other Group undertakings amounting to €1.9 million
(2022: €4.3 million) and made sales within the Group during the year
of €2.6 million (2022: €3.3 million).

35.2. Transactions with related parties

Alfmeier Prazision SE is an existing supplier of the Group and was
acquired by Gentherm Incorporated during the year 2022, a company
in which Mr R Hundzinski is a director. For the period for which
Gentherm Incorporated was a related party, the Group purchased
goods amounting to €4.3 million (2022: €4.9 million).These goods
were purchased on an arm’s length basis.

During the year, Bain Capital, a significant shareholder of the
Company, charged the Company €0.02 million (2022: €0.8 million),
which related to passed through costs from a third-party provider.

No related party balances were outstanding at the year end (2022:
€0.8 million).

36. Events after the balance sheet date

There have been no events after the balance sheet date which require
disclosure, or adjustment, to the Group’s year-end financial position.

37. Glossary of terms

Adjusting items

Adjusting items represent transactions, that in management’s view,
do not form part of the substance of the trading activities of the
Group, such as large-scale reorganisations, system implementations,
acquisition costs and certain non-cash accounting measures. At
the reporting date, Adjusting Items comprise: exceptional items,
depreciation and amortisation arising on purchase accounting, net
foreign exchange losses/(gains), restructuring costs, customisation
and configuration costs of significant software as a service (SaaS)
arrangements and costs associated with business acquisitions or
disposals.

Adjusted Basic EPS

Adjusted Net Income divided by the weighted average number of
shares outstanding.

Adjusted Diluted EPS

Adjusted Net Income divided by the weighted average number of
diluted shares outstanding.

Adjusted EBIT
Operating profit excluding adjusting items.
Adjusted EBITDA

Adjusted EBIT plus depreciation, amortisation and non-exceptional
impairments on non-purchase accounting.

Adjusted Free Cash Flow

Free Cash Flow adjusted for cash movements in financial assets
at fair value through profit or loss, and the net cash flows arising on
adjusting items.

Adjusted Net Income

Profit or loss for the period attributable to ordinary shareholders,
excluding Adjusting Items, net of their tax effect.

BEV
Battery electric vehicles.
CGU

Cash-generating unit, being the management level of the Group, for
example FCS North America.

Constant currency

The remeasurement of prior period results at current exchange rates
to eliminate fluctuations in translation rates and achieve a like-for-like
comparison.

EBITDA

Profit or loss before tax, net finance expense, depreciation,
amortisation and impairment of property, plant and equipment,
intangible assets and right-of-use assets.

EV
Electric vehicles including BEV and HEV.
FCS

Fluid Carrying Systems, a division of the Group that supplies brake
and fuel lines and thermal products.

FHEV
Full hybrid electric vehicles, includes PHEV and self-charging HEV.
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Free Cash Flow

The total of net cash generated from operating activities and net cash
used by investing activities.

FTDS

Fuel Tank and Delivery Systems, a division of the Group that supplies
fuel tanks, and fuel pumps and modules.

GLVP

Global light vehicle production of light vehicles.

HEV

Hybrid electric vehicles, excluding mild hybrid vehicles.
ICE

Internal combustion engine vehicles.

LVP

Light vehicle production used as a reference when referring to
regional data.

MHEV

Mild hybrid electric vehicles, which only have modest electrification.
Net debt

The total of current and non-current borrowings excluding lease
liabilities, net of cash and cash equivalents and financial assets at fair
value through profit or loss.

Net leverage

Net debt divided by the last 12 months’ Adjusted EBITDA.

OEM

Original equipment manufacturer, used to refer to vehicle
manufacturers, the main customers of the Group.

PHEV
Plug-in hybrid electric vehicles.
ROCE

Return on Capital Employed is Adjusted EBIT divided by the two-year
trailing average of capital employed, which is defined as total equity,
excluding taxation balances, derivatives, net debt and lease liabilities,
restructuring provisions and balances related to Bain acquisition
accounting (goodwill, intangible assets and purchase price allocation
adjustments).

Revenue outperformance

The growth in revenue at constant currency compared to the growth in
global light vehicle production volumes.

SBTi

Science-based target initiative, which is used to refer to the climate
change targets aligned to the Paris Agreement targets.

— tifluidsystems.com @
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Company Financial Statements
Company Balance Sheet

At 31 December 2023

2023 2022
Note €m €m
Non-current assets ) | |
Investments in subsidiaries 4 930.7 9221
930.7 922.1
Current assets ) | |
Loans due from related parties ) 5 617 1.3
Trade and other receivables ) 6 04 0.2
Cash and cash equivalents 2.0 0.9
64.1 2.4
Total assets 994.8 924.5
Equity ) | |
Share capital ) 7 6.8 6.8
Share premium ) 7 22 2.2
Retained earnings 940.8 890.7
Total equity 949.8 899.7
Current liabilities ) | |
Trade and other payables ) 8 | 22.2 | 2.4
Loans due to related parties 9 22.8 22.4
45.0 24.8
Total liabilities 45.0 24.8
Total equity and liabilities 994.8 924.5

As permitted by section 408 of the Companies Act 2006 the Company has elected not to present its own Income Statement for the year.
The profit for the year was €90.6 million (2022: €19.3 million).

The financial statements of Tl Fluid Systems plc, company number 09402231 on pages 196-207 were authorised for issue by the Board of
Directors on 11 March 2024 and were signed on its behalf by:

Hans Dieltjens Alexander De Bock
Chief Executive Officer and President Chief Financial Officer
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Company Statement of
Changes in Equity

For the year ended 31 December

|
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Ordinary Share Retained Total

shares premium earnings equity

€m €m €m €m

Balance at 1 January 2023 6.8 22 890.7 899.7
Profit for the year - - 90.6 90.6
Total comprehensive income for the year - - 90.6 90.6
Share-based expense - = 8.6 ) 8.6
Issue of own shares from Employee Benefit Trust - = 11.1 ) 11.1
Vested share awards - - (15.1) ) (15.1)
Purchase of own shares for cancellation - - (6.3) ) (6.3)
Amounts committed for future own share purchases - - (19.0) ) (19.0)
Dividends paid (Note 7) - - (19.8) (19.8)
Transactions with owners recognised directly in equity - - (40.5) (40.5)
Balance at 31 December 2023 6.8 2.2 940.8 949.8
Ordinary Share Retained Total

shares premium earnings equity

€m €m €m €m

Balance at 1 January 2022 6.8 ) 2.2 ) 886.7 ) 895.7
Profit for the year - - 19.3 19.3
Total comprehensive income for the year - - 19.3 19.3
Share-based expense - - 9.6 ) 9.6
Purchase of own shares - - (11.4) ) (11.4)
Issue of own shares from Employee Benefit Trust - - 1.0 ) 1.0
Vested share awards - - (1.9) ) (1.9)
Dividends paid (Note 7) - - (12.6) (12.6)
Transactions with owners recognised directly in equity - - (15.3) (15.3)
Balance at 31 December 2022 6.8 22 890.7 899.7

tifluidsystems.com

(07
N

Tl Fluid Systems plc * Annual Report & Accounts 2023

(



Notes to the

Company Financial Statements

1. Summary of material
accounting policies

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

1.1. Basis of preparation

Tl Fluid Systems plc (the Company) and its subsidiaries design
and manufacture thermal and fluid system solutions that improve
efficiency, performance and sustainability for vehicle manufacturers
worldwide. The financial statements of the Company for the year
ended 31 December 2023 have been prepared in accordance with
Financial Reporting Standard 101 ‘Reduced Disclosure Framework’
and the UK Companies Act 2006.

Financial Reporting Standard 101 (FRS 101) is a UK standard that
sets out a reduced disclosure framework for the financial reporting
requirements and disclosure exemptions of qualifying entities,

which otherwise apply the requirements of UK-adopted International
Accounting Standards. The Company has prepared its financial
statements in accordance with FRS 101 to take advantage of the
reduced disclosures available as the Company meets the definition of
a qualifying entity.

Summary of disclosure exemptions

The following exemptions from the requirements of International
Financial Reporting Standards (IFRS) have been applied in the

preparation of these financial statements in accordance with FRS 101

» The following paragraphs of IAS 1 ‘Presentation of financial
statements’:
— 10(d) (statement of cash flows)

— 10(f) (statement of financial position as at the beginning of the
preceding period)

— 16 (statement of compliance with all IFRS)

— 38A (requirement for minimum of two primary statements,
including cash flow statements)

— 38B-D (additional comparative information)
— 40A-D requirements for a third statement of financial position)
— 111 (cash flow statement information)
— 134-136 (capital management disclosures)
 Paragraph 38 of IAS 1 ‘Presentation of Financial Statements’

comparative information requirements in respect of paragraph 79
(a) (iv) of IAS 1 ‘Presentation of Financial Statements’

* |AS 7 ‘Statement of Cash Flows’

» Paragraphs 30 and 31 of IAS 8 ‘Accounting Policies, Changes in
Accounting Estimates and Errors’ (requirement for the disclosure
of information when an entity has not applied a new IFRS that has
been issued but is not yet effective)

« |IFRS 7 ‘Financial Instruments: Disclosures’

» Paragraphs 17 and 18A of IAS 24 ‘Related Party Disclosures’ (key
management compensation)

« Paragraphs 91 to 99 of IFRS 13 ‘Fair Value Measurement’
(disclosure of valuation techniques and inputs used for fair value
measurement of assets and liabilities)

* Therequirements in IAS 24 ‘Related Party Disclosures’ to disclose
related party transactions entered into between two or more
members of a group

The Company is eligible to apply the above exemptions as it is
included in the consolidated financial statements of Tl Fluid Systems
plc who prepare financial statements under UK-adopted International
Accounting Standards and include the above disclosures. Where
required, equivalent notes are given in the consolidated financial
statements of Tl Fluid Systems plc.

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

The preparation of financial statements in conformity with FRS 101
requires the use of estimates and assumptions that affect the reported
amounts of assets and liabilities and the reported amounts of revenue
and expenses during the reporting period. Although these estimates
are based on management’s reasonable knowledge, actual results
may differ from those estimates.

1.1.1.

The Group’s Going Concern statement is disclosed in the Compliance
statements, see pages 66—67, which consider various going concern
scenarios. The scenarios do not indicate a material uncertainty, which
may cast significant doubt over the Group’s ability to continue as a
going concern. Based on these assessments, the Directors have
areasonable expectation that the Group has adequate resources

to continue in operational existence for the foreseeable future.
Accordingly, the Company has continued to adopt the going concern
basis in preparing its own financial statements.

Going concern

1.1.2. Functional and presentation currency

These financial statements are presented in Euro, which is the
Company’s functional and presentation currency. All financial
information presented in Euro has been rounded to the nearest
100,000 except where stated otherwise.

1.2. Foreign currencies

Transactions in foreign currencies are converted to the functional
currency at exchange rates at the dates of the transactions.

Monetary assets and liabilities denominated in foreign currencies

at the reporting date are converted to the functional currency at the
exchange rate at that date. Non-monetary items that are measured at
historical cost in a foreign currency are converted using the exchange
rate at the date of the transaction.

All transactional foreign currency differences are included in the
Income Statement.

The average and year-end exchange rates for the Company’s principal
currencies are disclosed in the consolidated financial statements.

1.3. Investments in subsidiaries

Subsidiaries are all entities (including structured entities) over which
the Company has control. The Company controls an entity when
the Company is exposed to, or has rights to, variable returns from its
involvement with the entity and has the ability to affect those returns
through its power over the entity.

Investments in subsidiaries are recorded in the Company’s Balance
Sheet at cost. The investments are subject to a periodic impairment
review, to identify the existence of any indicators of impairment.
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Should indicators be identified, the carrying value is subject to an
impairment assessment with any resulting diminution of the carrying
value recognised in the Income Statement.

Acquisition-related costs are expensed as incurred in accordance with
IFRS 3 ‘Business Combinations’.

1.4. Financial instruments

Financial assets and financial liabilities are initially measured at fair
value. Transaction costs that are directly attributable to the acquisition
orissue of financial assets and financial liabilities, other than financial
assets and financial liabilities at ‘fair value through profit or loss’
(FVTPL) are added to, or deducted from, the fair value of the financial
assets or financial liabilities, as appropriate, on initial recognition.
Transaction costs directly attributable to the acquisition of financial
assets or financial liabilities at FVTPL are expensed as incurred.

1.4.1.

Financial assets are classified into ‘financial assets at amortised cost’
and ‘financial assets at FVTPL. The classification is determined at the
time of initial recognition and depends on the Company’s business
model for managing the financial assets and whether the contractual
cash flows represent solely payments of principal and interest.

Financial assets

Financial assets at amortised cost

Assets that are held for collection of contractual cash flows, where
those cash flows represent solely payments of principal and interest,
are measured at amortised cost. Interest income from these financial
assets is included in finance income using the effective interest
method. Any gain or loss arising on derecognition is recognised
directly in profit or loss and presented in other gains/(losses).
Impairment losses are presented as a separate line item in the
Income Statement. The Company’s financial assets at amortised
cost comprise ‘loans due from related parties’, ‘other receivables’ and
‘cash and cash equivalents’.

Financial assets at FVTPL

A financial asset is classified in this category if it does not meet the
criteria for recognition as a financial asset at amortised cost.

Impairment of financial assets

The Company recognises a loss allowance for expected credit
losses (ECL) on financial assets at amortised cost. The amount of
expected credit losses is updated at each reporting date to reflect
changes in credit risk since initial recognition of the respective
financial instrument.

For loans due from related parties, the Company recognises expected
credit losses that will result from all possible default events over the
expected life of a financial instrument ‘lifetime ECL’. The Company
also assesses on a forward-looking basis the expected credit losses
associated with the loans due from related parties.

For all other financial instruments, the Company recognises lifetime
ECL only when there has been a significant increase in credit risk
since initial recognition. If the credit risk on the financial instrument
has not increased significantly since initial recognition, the Company
measures the loss allowance for that financial instrument at an
amount equal to the portion of lifetime ECL that is expected to result
from default events on the financial instrument that are possible within
12 months after the reporting date.
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In assessing whether the credit risk on a financial instrument has
increased significantly since initial recognition, the Company g
compares the risk of a default occurring on the financial instrument E
at the reporting date with the risk of a default occurring on the §
financial instrument at the date of initial recognition. In making ©
this assessment, the Company considers an actual or expected .
significant deterioration in the financial instrument’s external credit g
rating where available; significant deterioration in external market 3.
indicators of credit risk for a particular financial instrument e.g. a 2
N

significant increase in the credit spread or the credit default swap
prices for the debtor; indications that any debtor is experiencing
significant financial difficulty; default or delinquency in payments, an
increase in the probability that any debtor will enter bankruptcy, or
other financial reorganisation; and where observable data indicate that
there is a measurable decrease in the estimated future cash flows,
such as changes in arrears or economic conditions that correlate

with defaults.

1.4.2. Financial liabilities

Financial liabilities are classified as either ‘financial liabilities at
amortised cost’ or ‘financial liabilities at FVTPL. Financial liabilities are
recognised initially on the date at which the Company becomes party
to the contractual provisions of the instrument.

Financial liabilities at amortised cost

The classification of financial liabilities at amortised cost is determined
at the time of initial recognition and depends on the Company’s
business model for managing the financial liabilities and whether

the contractual cash flows represent solely payments of principal

and interest. Liabilities at amortised cost, including ‘loans due to
related parties’ and trade and other payables, are measured using
the effective interest method, which calculates the amortised cost of
afinancial liability and allocates interest expense over its term. The
effective interest rate discounts estimated cash payments (including
all fees, transaction costs and premiums) through the expected life of
the financial liability, to the net carrying amount on initial recognition.

Financial liabilities at FVTPL

A financial liability is classified in this category if it does not meet the
criteria for recognition as a financial liability at amortised cost.

1.5. Trade and other payables

Trade payables are obligations to pay for goods or services that have
been acquired in the ordinary course of business from suppliers.
Accrued expenses are recognised when ownership of goods or
services has been transferred but not invoiced. Trade and other
payables are recognised at amortised cost.

1.6. Cashand cash equivalents

Cash and cash equivalents comprise cash balances and call deposits
with original maturities of three months or less.

1.7. Share capital

Ordinary shares of the Company are classified as equity. Costs
directly attributable to the issue of ordinary shares are recognised in
equity as a deduction, net of any tax effects from the proceeds.
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Notes to the

Company Financial Statements continued

1. Summary of material
accounting policies continued

1.8. Own shares held

Own shares held represent ordinary shares in Tl Fluid Systems plc
purchased for cancellation, and are managed within retained earnings.
The consideration is distributed from retained earnings, and upon
cancellation the nominal value of the shares is transferred from share
capital to the capital redemption reserve. Costs directly attributable

to the share buyback project are deducted from retained earnings.
Where the Group have a contractual obligation to purchase a fixed
amount of its own ordinary shares in the future, a financial liability is
recognised for the present value of the redemption amount.

1.9. Taxation

The tax expense for the year comprises current and deferred tax.
Tax is recognised in the Income Statement, except to the extent that
it relates to items recognised in other comprehensive income and
equity.

Current tax

Current tax is the expected tax payable or receivable on the taxable
profit or loss 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 income tax is measured using the tax rates and laws that
have been enacted or substantively enacted by the reporting date and
are expected to apply when the related deferred income tax asset is
realised or the deferred income tax liability is settled.

Deferred tax liabilities are recognised for all taxable temporary
differences. Deferred tax assets are recognised for all deductible
temporary differences to the extent that it is probable that taxable
profits will be available, against which those deductible temporary
differences can be utilised.

Deferred income tax is provided on temporary differences arising
on investments in subsidiaries except for deferred income tax
liabilities where the timing of the reversal of the temporary difference
is controlled by the Company and it is probable that the temporary
difference will not reverse in the foreseeable future.

Deferred income tax assets and liabilities are offset when there is a
legally enforceable right to offset current tax assets against current
tax liabilities and when the deferred income tax assets and liabilities
relate to income taxes levied by the same taxation authority on either
the same taxable entity or different taxable entities where there is an
intention to settle the balances on a net basis.

On 20 June 2023, Finance (No.2) Act 2023 was substantively
enacted in the UK, introducing a global minimum effective tax rate

of 15%. This UK legislation implements a domestic top-up tax and a
multinational top-up tax, effective for accounting periods starting on or
after 31 December 2023. The Group has applied the exception under
the IAS 12 Paragraph 4A amendment to recognising and disclosing
information about deferred tax assets and liabilities related to Pillar
Two income taxes.

1.10. Dividends

Receivable

Dividends from investments of the Company and dividends receivable
by the Company are recognised when the right to receive payment
is established.

Payable

Dividends payable to the Company’s shareholders are recognised
in the Statement of Changes in Equity in the year in which they
are approved.

2. Income Statement

As permitted by section 408 of the Companies Act 2006, the
Company has elected not to present its own Income Statement for
the year. The profit for the year was €90.6 million (2022: €19.3 million
profit).

3. Directors’ remuneration

The Company has no employees (2022: nil). Full information on
Directors’ remuneration is disclosed in the consolidated financial
statements. Non-Executive Director remuneration costs of

€1.1 million (2022: €1.0 million) have been borne by the Company.
All other costs have been met by other subsidiaries of the Group.
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4. Investments in subsidiaries

2023 2022

€m €m

At 1 January 922.1 | 912.5
Share-based expense excluding social security costs 8.6 9.6
At 31 December 930.7 922.1

Investments in subsidiary undertakings are recorded at cost, which was the fair value of the consideration paid. We have considered the carrying
value of investment in subsidiaries for potential impairment, given the recent quoted share price and market capitalisation of the Company.

The market capitalisation of the Company has been impacted by share price volatility over the last 12 months. The assessment for the Company
is based on fair value less cost of disposal of the businesses (as estimated in the Group impairment assessment) which, after adjusting for net
debt, results in a recoverable amount that exceeded the carrying value of the investment. We also assessed for other indicators of impairment,
with no triggers noted. Therefore, no impairment charge is recognised in the Company.

The grant by the Company of share-based awards over its equity instruments to the employees of subsidiary undertakings in the Group is treated

as a capital contribution. The fair value of employee services received in the year of €8.6 million (2022: €9.6 million) measured by reference to
the grant date fair value, is recognised over the vesting period as an increase to investment in subsidiary undertakings, with a corresponding
credit to equity. Refer to Note 10 of the consolidated financial statements for more information.

The Company'’s subsidiary undertakings, including its operating and non-operating subsidiaries, are as follows:

Ownership Ownership
interest and interest and
Country of voting rights voting rights
incorporation held 2023 held 2022 Address of registered office
Americas 7 | | .
TI Group Automotive Systems LLC* ) us | 100% | 100% 2020 Taylor Road, Auburn Hills, Ml 48326
TI Automotive LLC* ) us | 100% | 100% 2020 Taylor Road, Auburn Hills, MI 48326
Hanil USA LLC* ) us 100% 100% 50 Hanil Drive, Tallassee, Alabama, 36078
Hutchings International Enterprises Inc. (Dormant) ) us 100% 100% 2020 Taylor Road, Auburn Hills, MI 48326
Omega Newco Sub Inc.* ) us | 100% | 100% 1209 Orange Street, City of Wilmington, New Castle 19801
TI Automotive Ligonier Corporation* ) us 100% | 100% 925 North Main Street, Ligonier, IN 46767
Tl Automotive Canada Inc.* ) Canada 100% 100% 316 Orenda Road, Bramalea, Ontario, Canada, L6T 1G3
TI Group Automotive Systems S de RL de CV Mexico 100% 100% Mike Allen S/N, Parque Industrial Reynosa — Seccion
) | | Norte, Reynosa, Tamaulipas, Mexico 88780
TI Automotive Reynosa S de RL de CV Mexico 100% 100% Mike Allen S/N, Parque Industrial Reynosa — Seccion
) | | VNorte, Reynosa, Tamaulipas, Mexico 88780
Tl-Hanil Mexico S de RL de CV Mexico 100% 100% Mike Allen S/N, Parque Industrial Reynosa — Seccion
) | Norte, Reynosa, Tamaulipas, Mexico 88780
Fabricaciones Electromecanicas SA de CV Mexico 100% 100% Via Jose Lopez Portillo 8-A, Tultitlan, Estado de Mexico,
(Dormant) ) | | Mexico 54940
Marwal de Mexico SA de CV Mexico 100% 100% Via Jose Lopez Portillo 8-A, Tultitlan, Estado de Mexico,
) | Mexico 54940
Tl Brasil Industria e Comercio Ltda Brazil 100% 100% Rodovia Presidente Dutra, Km 145,7 Sao Jose dos
) | | Campos, SP-Brasil CEP 12220-611
Bundy Colombia SAS Colombia 100% 100% Carrera 13A No 6-98 Parque Industrial Montana,
) | Mosquero, Cundinamarca, 34225
TI Automotive Argentina SA (Dormant) Argentina 100% 100% Uruguay 4351, Victoria, San Fernando, Buenos Aires,
Argentina, B1644 HKO
Europe and Africa ) | | )
Omega Acquisition Bidco Limited* UK 100% 100% 4650 Kingsgate, Cascade Way, Oxford Business Park
) | | VSouth, Oxford OX4 2SU
TI Automotive Korean Won Hedgco Ltd* UK 100% 100% 4650 Kingsgate, Cascade Way, Oxford Business Park
) | | South, Oxford OX4 2SU
TI Automotive Korean Won Hedgco Il Ltd* UK 100% 100% 4650 Kingsgate, Cascade Way, Oxford Business Park
, | , South, Oxford OX4 2SU
Omega Newco Sub | Ltd (Dormant)** UK 100% 100% 4650 Kingsgate, Cascade Way, Oxford Business Park
) | | South, Oxford OX4 2SU
Omega Newco Sub Il Ltd (Dormant)** UK 100% 100% 4650 Kingsgate, Cascade Way, Oxford Business Park
, | , South, Oxford OX4 2SU
TIFS Holdings Ltd* UK 100% 100% 4650 Kingsgate, Cascade Way, Oxford Business Park

VSouth, Oxford OX4 2SU
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Notes to the

Company Financial Statements continued

4. Investments in subsidiaries continued

Ownership Ownership
interest and interest and
Country of voting rights voting rights
incorporation held 2023 held 2022 Address of registered office
TI Automotive Ltd* UK 100% 100% 4650 Kingsgate, Cascade Way, Oxford Business Park
) | | South, Oxford OX4 2SU
TI Automotive Holdings Ltd* UK 100% 100% 4650 Kingsgate, Cascade Way, Oxford Business Park
) | | South, Oxford OX4 2SU
TI Automotive Euro Holdings Ltd* UK 100% 100% 4650 Kingsgate, Cascade Way, Oxford Business Park
) | | South, Oxford OX4 2SU
TI Automotive USA Holdings Ltd* UK 100% 100% 4650 Kingsgate, Cascade Way, Oxford Business Park
) | | South, Oxford OX4 2SU
TI Group Automotive Systems Ltd* UK 100% 100% 4650 Kingsgate, Cascade Way, Oxford Business Park
) | | South, Oxford OX4 2SU
TI Group Automotive Systems (Deeside) Ltd* UK 100% 100% 4650 Kingsgate, Cascade Way, Oxford Business Park
) | | South, Oxford OX4 2SU
TI Group Automotive Systems (UK) Ltd* UK 100% 100% 4650 Kingsgate, Cascade Way, Oxford Business Park
) | | South, Oxford OX4 2SU
TI Automotive Canada Holdings Ltd* UK 100% 100% 4650 Kingsgate, Cascade Way, Oxford Business Park
) | | South, Oxford OX4 2SU
TI Automotive (China) Ltd* UK 100% 100% 4650 Kingsgate, Cascade Way, Oxford Business Park
) | | South, Oxford OX4 2SU
TI Automotive Czech Holdings (UK) Ltd UK 100% 100% 4650 Kingsgate, Cascade Way, Oxford Business Park
) | | South, Oxford OX4 2SU
TI Automotive German Holdings (UK) Ltd* UK 100% 100% 4650 Kingsgate, Cascade Way, Oxford Business Park
) | | South, Oxford OX4 2SU
Hanil Tube Holdings Ltd UK 100% 100% 4650 Kingsgate, Cascade Way, Oxford Business Park
) | South, Oxford OX4 2SU
TI Automotive Finance plc* UK 100% 100% 4650 Kingsgate, Cascade Way, Oxford Business Park
) | South, Oxford OX4 2SU
TI Automotive Pension Plan Trustee Ltd UK 100% 100% 4650 Kingsgate, Cascade Way, Oxford Business Park
(Dormant)** | | South, Oxford OX4 2SU
TI Group Automotive Systems (Belgium) SA* 7 Belgium 100% 100% Rue Wérihet 61, B-4020 Wandre (Ligge)
Tl Automotive AC sro Czech Republic Uowss | 100% Belgicka 4727/17, Rynovice, 466 05 Jablonec nad Nisou
TI Group Automotive Systems sro cheCh Republic | 100% | 100% Belgicka 4727/17, Rynovice, 466 05 Jablonec nad Nisou
TI Automotive France Holdings SAS France 100% 100% 1, avenue Ampeére, Zone Industrielle, 51000 Chalons-en
| | Champagne, France
TI Automotive Fuel Systems SAS France 100% 100% 1, avenue Ampeére, Zone Industrielle, 51000 Chalons-en
| | Champagne, France
Tl Group Automotive Systems SAS France | 100% | 100% Z.1. Bld de I'industrie 37530 Nazelles-Negron, France
TI Automotive Holdings GmbH* Germany 100% 100% Dischingerstr. 11, 69123 Heidelberg
TI Automotive (Ettlingen) GmbH* Germany | 100% | 100% Lochfeldstrae 31, 76437 Rastatt
TI Automotive (Fuldabruck) GmbH* Germany | 100% | 100% Industriestrasse 3, 34277 Fuldabruck
TI Automotive (Heidelberg) GmbH* Germany | 100% | 100% Dischingerstr. 11, 69123 Heidelberg
TI Automotive Systems Germany GmbH* Germany | 100% | 100% Dischingerstr. 11, 69123 Heidelberg
TI Automotive Engineering Centre (Heidelberg) Germany 0% 100% Dischingerstr. 11, 69123 Heidelberg
GmbH* (merged with TI Automotive Technology
Center GmbH) | |
TI Automotive Technology Center GmbH* Germany | 100% | 100% LochfeldstraBe 31, 76437 Rastatt
TI Automotive (Hungary) Kft Hungary 100% 100% H-9027, Gyor, Kortefa utca, 6.p
TI Fluid Systems Hungary Kift Hungary 100% 0% Kisgyar u. 23, Halasztelek 2314 Hungary
Tl Automotive ltalia Holdings Srl ltaly 100% 100% Via Mose Bianchi, 71-20149 Milano
TI Automotive Cisliano Srl ltaly 100% 100% Via Abbiategrasso, 20080 Cisliano (MI)
TI Automotive Brindisi Sl ltaly 100% 100% Via Pinan, 2-16012 Busalla (GE)
TI Group Automotive Systems SpA Italy | 100% | 100% Via Pinan, 2-16012 Busalla (GE)
Tl Poland sp.zo.o* Poland | 100% | 100% Bestwin'ska 143 a, Bielsko-Biala, 43-346, Poland
LLC TI Automotive (Dormant) Russia 100% 100% Russian Federation 188643, Leningradskaya region,
| | Vsevolozhsk, Vsevolozhskiy prospect, 113
Hanil RUS LLC (Dormant) Russia 100% 100% Russian Federation 188643, Leningradskaya region,
| Vsevolozhsk, Vsevolozhskiy prospect, 113
TI-Hanil Slovakia s.r.o. Slovakia 100% 100% Krasno nad Kysucou 2203, 023 02 Krasno nad Kysucou,

Slovakia
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Ownership Ownership
interest and interest and
Country of voting rights voting rights
incorporation held 2023 held 2022 Address of registered office
TI Automotive proizvodnja avtomobilskih delov, Slovenia 100% 100% Belokranjska cesta 4, 8000 Novo mesto
d.o.o.
TI Automotive Morocco Sarl Morocco 100% 100% Zone Franche D’Exportation, llot 62, lot 2, PL1, 90090,
| | Tangier, Morocco
TI Group Automotive Systems (South Africa) (Pty) South Africa 100% 100% 62 Palmgate Crescent, Southgate Business Park,
Ltd | | Umbogintwini, 4026, South Africa
TI Automotive Fuel Systems (South Africa) (Pty) South Africa 100% 100% EW1 Building Zone 1A, Mdubu Road, Sunnyridge, East
Ltd | | London 5208, South Africa
TI Automotive Pamplona SL Spain 100% 100% Poligono Industrial Comarca 1, calle E, s/n. 31195
| | Berrioplano (Navarra), Spain
TI Group Automotive Systems SA Spain 100% 100% Carretera. San Adrian-La Roca, Km. 15,9, 08170
| | Montornés del Valles, Barcelona, Spain
TI Group Automotive Systems Spain Holdings S.L. Spain 100% 100% Carretera. San Adrian-La Roca, Km. 15,9, 08170
| | Montornés del Valles, Barcelona, Spain
TI Group Automotive Systems AB Sweden 100% 100% PO Box 904, 531 19 Lidkoping, Sweden
TI Otomotiv Sanayi ve Ticaret Ltd Turkey 100% 100% Nosab Sedir Cad. 203. Sok. No: 6 16140 Niltfer Bursa
Asia Pacific | |
Bundy Fluid Systems Co Ltd China 100% 100% No. 57 Longhai Road ETDZ, Qinhuangdao City
Bundy Fluid Systems (Chongging) Co Ltd China 100% 100% Building C1, Zone C, Number 5 Workshop, Standard
Workshop Project Phase 1, Huachao Industrial Park,
| | Cuiyun Road, Northern New District, Chongging
Bundy Fluid Systems (Shanghai) Co Ltd China 100% 100% 34 Bundy Workshop, 409 Hua Jing Road, Waigaogiao FTZ,
| | Shanghai
TI Automotive (Tianjin) Co Ltd China 100% 100% No.6 Xiang‘an Road, TEDA Tianjin
TI Automotive Systems (Changchun) Co Ltd China 100% 100% 2599 Zi Bo Rd., Economic Technological Development
| | Zone, Changchun
TI Automotive Systems (Shanghai) Co Ltd China 100% 100% Bld 1, Bld 2, No 100 Yin Long Road, Jiading District,
| | Shanghai
TI Fluid Systems (Chengdu) Ltd China 100% 100% No 1 Building, Aerospace Sega Science & Technology
Industrial Park, No 889 Wenbai Avenue, Baihe Subdistrict,
Economic & Technological Development Zone
| | (Longguanyi District), Chengdu, Sichuan
TI Fluid Systems (Guangzhou) Ltd China 100% 0% No. 19, Qishancun Nan 1 Street, Huagang Boulevard,
| | Huadu District, Guangzhou
Tl Fluid Systems (Anhui) Ltd. China 100% 0% West 50 meters from Intersection of Science Avenue &
Huanglou Road, Shushan Modern Industrial Park, Shou
County Huainan, Anhui
Wuhan Bundy Fluid Systems Co Ltd China 100% 100% Wuhan Economic & Technological Development Zone
Tl Automotive (Hong Kong) Holdings Ltd Hong Kong 100% 100% Suite 1B, 8/F., Sino Plaza, 255-257 Gloucester Road,
| | Causeway Bay, Hong Kong
Bundy India Ltd India 97% 97% Plot 2 GIDC Industrial Estate, Makarpura, Baroda, 390010,
India
Hanil Tube India Private Ltd India 100% 100% B-75, SIPCOT Industrial Area, Chennai 600-058, Tamu
| | Nadu
PT TI Automotive Indonesia Indonesia 100% 100% JI. Cempaka Raya km.37, Jatimulya, Bekasi, Tambun
Selatan, Jawa Barat
TI Automotive Japan Ltd Japan 100% 100% 3-29-1 Tsuruya-Cho, Kanagawa-ku, Yokohama-city,
| | Kanagawa Pref, Japan, 221-0835
Hanil Tube Corporation South Korea | 100% | 100% 17, Wonjeon-ro, Seo-gu, Incheon, Korea 22744
TI Automotive Ltd (Korea) South Korea 100% 100% 708, Baeksuk-Dong, Cheonan City, Chungnam, 330220
TI Automotive (Thailand) Ltd Thailand 100% 100% 700/652 Moo 1, Amata Nakorn Industrial Estate, Tambon
| | PanThong, Amphur PhanThong, Chonburi, Thailand, 20160
TI Automotive ROH (Thailand) Ltd Thailand 100% 100% 700/652 Moo 1, Amata Nakorn Industrial Estate, Tambon

PanThong, Amphur PhanThong, Chonburi, Thailand, 20160
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* Companies identified by an asterisk, together with certain other smaller subsidiaries, are guarantors to the 2015 term loan agreements of TI Group Automotive Systems LLC.
** Companies that are dormant in the UK and are exempt from preparing individual financial statements by virtue of section 394A of Companies Act 2006.

All companies above are incorporated and unless dormant, operate principally in the country indicated. All companies operate in the global
automotive component supply sector. Omega Acquisition Bidco Limited is the only immediate subsidiary of the Company.
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Notes to the
Company Financial Statements continued

5. Loans due from related parties

2023 2022
€m €m
Loans due from related parties 61.7 1.3

Loans due from a related party at 31 December 2023 comprised two amounts drawn against Euro-denominated intercompany facility
agreements with separate subsidiary undertakings totalling €61.7 million (2022: €1.3 million). The loans are repayable in full on demand and
bear interest at a fixed rate of 4.14% (2022: loan bearing interest at a fixed rate of 4.14%) according to the agreed facilities.

6. Trade and otherreceivables

2023 2022
€m €m
Otherreceivables 0.4 0.2

The Company has paid directly certain PAYE obligations of the CEO and CFO, which are recoverable in full. Details are disclosed in the
Remuneration report. See pages 94-117.

7. Issued share capital

Ordinary Ordinary Share
Numberof  Nominal value shares shares premium Total
Authorised, issued and fully paid-up shares of each share £m €m €m €m
At 31 December 2022 ) 520,269,141 . £0.01 ) 5.2 ) 6.8 ) 2.2 ) 9.0
Shares cancelled (3,455,086) £0.01 - - - -
At 31 December 2023 516,814,055 £0.01 5.2 6.8 2.2 9.0

The Company holds shares in the Tl Fluid Systems Employee Benefit Trust (EBT) for the purpose of satisfying awards made to employees
under the Tl Fluid Systems plc Long-Term Incentive Plan and Deferred Bonus Plan. Such shares are purchased on the open market and shown
as a deduction to equity in the Statement of Changes in Equity until utilised, without further adjustments to their carrying value. They are utilised
to satisfy the awards of equity-settled payments to employees on a first-in first-out basis.

The movements in ordinary shares held by the EBT in the current and prior year were as follows:

Number of

shares €m
At 1 January 2022 3,931,173 10.5
Utilised to satisfy vested conditional share awards ) (462,291) ) (1.0)
Market purchase 4,209,646 11.4
At 31 December 2022 7,678,528 20.9
Utilised to satisfy vested Annual Bonus Plan ) (209,792) ) (0.7)
Utilised to satisfy vested conditional share awards (3,748,742) (10.4)
At 31 December 2023 3,719,994 9.8

The Company purchased 3,803,973 shares for cancellation, with nominal value £38,040 and consideration paid of €6.3 million including
direct transaction costs. Of the shares purchased, the Group holds 348,887 own shares held pending cancellation, with value €0.6 million, not
ordinarily rank for dividend.

Own shares held pending cancellation, and shares held in the EBT, are not treated as outstanding for the purposes of calculating earnings per
share and do not ordinarily rank for dividend.

The Company is a public limited company, which is incorporated and domiciled in the United Kingdom, with registered number 09402231.

The Group has adopted a progressive dividend policy, and decided to recommend a final dividend of 4.63 Euro cents per share amounting to
€23.2 million. Subject to shareholder approval at the Annual General Meeting on 14 May 2024, the final dividend will be paid on 21 June 2024 to
those on the register on 24 May 2024, the Dividend Record Date, and will be converted to Sterling at a fixed rate on the same date. The proposed
liability has not been recorded as a liability at the balance sheet date in accordance with IAS 10 ‘Events after the reporting period’.
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8. Trade and other payables

2023 2022

€m €m

Trade payables | 0.8 | 1.0
Amounts due to related parties | 0.7 | -
Other payables | 0.2 | 11
Accrued expenses 20.5 0.3
Total trade and other payables 22.2 2.4
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Within accrued expenses is €19.0 million (2022: €nil) relating to amounts committed for future own share purchases for subsequent cancellation.
During the year, Bain Capital, a significant shareholder of the Company, charged the Company €20,000 (2022: €0.8 million) included in other
payables above, which related to passed through costs from a third-party provider.

9. Loansduetorelated parties

2023 2022
€m €m
Loans due to related parties 22.8 22.4

Loans due to related parties at 31 December 2023 includes a subsidiary undertaking of the Company, which has loaned funds of €22.8 million
to the Company’s Employee Benefit Trust (EBT) (2022: €22.4 million), which is consolidated in accordance with Note 1.2 of the consolidated
financial statements.

10. Contingent liabilities

The following UK subsidiary undertakings are exempt from the requirements of the UK Companies Act 2008, relating to the audit of individual
accounts by virtue of section 479A of the Act.

Name Company number
Omega Acquisition Bidco Limited ) 9402426
Tl Automotive Korean Won Hedgeco Ltd ) 9855008
TI Automotive Korean Won Hedgeco Il Limited ) 5633329
TIFS Holdings Limited ) 7060030
Tl Automotive Limited ) 4097913
TI Automotive Euro Holdings Limited ) 5265489
TI Automotive USA Holdings Limited ) 5265459
TI Group Automotive Systems Limited ) 581742
TI Group Automotive Systems (Deeside) Limited ) 3061637
TI Automotive Holdings Limited ) 4174232
TI Automotive Czech Holdings (UK) Limited ) 6241709
TI Automotive German Holdings (UK) Limited ) 6243326
TI Group Automotive Systems (UK) Limited ) 784687
TI Automotive (China) Limited ) 4081361
Hanil Tube Holdings Limited ) 6258095
TI Automotive Canada Holdings Limited ) 5546464
Omega Newco Sub | Limited ) 9402268
Omega Newco Sub Il limited ) 9402316
TI Automotive Pension Plan Trustee Limited 4310096

TI Fluid Systems plc will guarantee all outstanding liabilities that these subsidiaries are subject to as at 31 December 2023 in accordance
with section 479C of the UK Companies Act 2006, as amended by the Companies and Limited Liability Partnerships (Accounts and Audit
Exemptions and Change of Accounting Framework) Regulations 2012. In addition, TI Fluid Systems plc will guarantee any contingent and
prospective liabilities that these subsidiaries are subject to.

11. Events after the balance sheet date

There have been no events after the balance sheet date which require disclosure, or adjustment, to the Company’s year-end financial position.
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Group Financial Record
Consolidated Income Statement

For the year ended 31 December

Unaudited

2023 2022 2021 2020 2019

€m €m €m €m €m

Revenue | 3,516.2 3,268.3 2,956.6 28145 34111
Cost of sales | (3,059.0) (2,938.0) (2,626.8) (2,4931) (2,922.7)
Exceptional items - (100.3) - (120.4) -
Gross profit 457.2 230.0 329.8 201.0 488.4
Distribution costs | (109.9) | (112.1) ) (93.9) ) (83.7) ) (95.0)
Administrative expenses before exceptional items | (155.9) | (119.0) ) (105.8) ) (145.1) ) (141.7)
Exceptional items - (217.1) - (184.2) -
Administrative expenses after exceptional items (155.9) (336.1) (105.8) (829.3) (141.7)
Other gains and losses | 46 1.9 ) 3.6 ) 8.5 ) 6.7
Net foreign exchange (losses)/gains (0.2) (0.7) (6.9) 272 0.5
Operating profit/(loss) 195.8 (217.0) 126.8 (176.3) 258.9
Finance income | 7.6 57 31 35 15.0
Finance expense before exceptional items | (82.3) | (64.4) ) (63.1) ) (77.5) ) (72.5)
Exceptional items - - (11.8) - -
Finance expense after exceptional items (82.3) (64.4) (74.9) (77.5) (72.5)
Net finance expense after exceptional items | (74.7) | (568.7) ) (71.8) ) (74.0) ) (57.5)
Share of (loss)/profit of associates - - (0.9) (8.5) 0.3
Profit/(loss) before income tax 121.1 (275.7) 54.1 (263.8) 201.7
Income tax expense before exceptional items | (37.5) | (23.4) ) (40.9) ) (28.1) ) (57.1)
Exceptional items - 20.1 2.8 29.7 -
Income tax (expense)/credit after exceptional items (37.5) (3.3) (38.1) 1.6 (57.1)
Profit/(loss) for the year 83.6 (279.0) 16.0 (262.2) 144.6

Profit/(loss) for the year attributable to: | | ) ) )

Owners of the Parent Company | 83.5 | (279.1) ) 14.3 ) (254.1) ) 141.6
Non-controlling interests 0.1 0.1 17 1.9 3.0
83.6 (279.0) 16.0 (252.2) 144.6
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Group Financial Record

Consolidated Balance Sheet

At 31 December

|
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Unaudited

2023 2022 2021 2020 2019
€m €m €m €m €m

Non-current assets | ) ) )
Intangible assets 5424 603.9 ) 884.8 ) 883.8 ) 1,182.2
Right-of-use assets 97.1 109.3 ) 125.2 ) 124.9 ) 161.4
Property, plant and equipment 546.5 | 531.4 ) 595.4 ) 590.8 ) 715.0
Investments in associates = | - - 146 19.2
Deferred income tax assets 126.1 105.2 705 62.4 251
Trade and other receivables 23.4 20.6 19.2 18.9 216
1,335.5 1,370.4 1,695.1 1,695.4 2,124.5

Current assets | ) ) )
Inventories 378.4 372.0 ) 332.3 ) 351.4 ) 3671
Trade and other receivables 551.2 541.9 520.5 5348 574.5
Currentincome tax assets 9.0 79 114 13.7 137
Derivative financial instruments 3.0 2.8 09 04 18.4
Financial assets at fair value through profit or loss = | - 0.9 ) 0.9 ) 0.9
Cash and cash equivalents 416.7 491.0 499.1 485.8 4117
1,358.3 1,415.6 1,365.1 1,387.0 1,386.3
Total assets 2,693.8 2,786.0 3,060.2 3,082.4 3,610.8

Equity | ) ) )
Share capital 6.8 6.8 6.8 6.8 6.8
Share premium 22 2.2 ) 2.2 ) 2.2 ) 2.2
Other reserves (109.5) | (55.4) ) (61.4) ) (137.7) ) (106.1)
Retained earnings 765.7 722.6 995.9 987.7 1,261.7
Equity attributable to owners of the Parent Company 665.2 676.2 943.5 859.0 1,164.6
Non-controlling interests 0.6 0.5 0.4 26.2 24.5
Total equity 665.8 676.7 943.9 884.2 1,189.1

Non-current liabilities | ) ) )
Trade and other payables 151 12.8 ) 146 ) 20.0 ) 12.3
Borrowings 1,010.2 | 1,114.0 ) 1,098.5 ) 1,069.3 ) 1,148.5
Lease liabilities 107.6 1215 198 1224 138.0
Deferred income tax liabilities 58.7 80.7 958 1043 128.5
Retirement benefit obligations 103.9 | 104.2 ) 128.1 ) 160.7 ) 163.7
Provisions 2.6 2.6 2.6 4.9 5.0
1,298.1 1,435.8 1,459.4 1,481.6 1,686.0

Current liabilities | ) ) )
Trade and other payables 632.9 | 584.8 ) 546.1 ) 614.1 ) 611.2
Current income tax liabilities 55.4 445 49.9 407 48.7
Borrowings 1.5 | 1.9 ) 1.8 ) 74 ) 2.4
Lease liabilities 249 281 30.1 286 28.7
Derivative financial instruments 01 02 03 02 25.4
Provisions 15.1 14.0 28.7 25.6 19.3
729.9 673.5 656.9 716.6 735.7
Total liabilities 2,028.0 2,109.3 2,116.3 2,198.2 2,321.7
Total equity and liabilities 2,693.8 2,786.0 3,060.2 3,082.4 3,610.8

The consolidated financial record presents the financial results for those businesses that were part of the Group for the years ended

31 December 2019 to 31 December 2023 inclusive.
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Cautionary statement regarding forward-looking statements

This Annual Report contains certain
forward-looking statements with respect to
the financial condition, results of operations
and business of Tl Fluid Systems plc (the
Company). The words ‘believe’, ‘expect’,
‘anticipate’, ‘intend’, ‘estimate’, ‘forecast’,
‘project’, ‘will’, ‘may’, ‘should” and similar
expressions identify forward-looking
statements. Others can be identified

from the context in which they are made.
By their nature, forward-looking statements
involve risks and uncertainties, and such
forward-looking statements are made

only as of the date of this Annual Report.
Accordingly, no assurance can be given that
the forward-looking statements will prove
to be accurate and you are cautioned not
to place undue reliance on forward-looking
statements due to the inherent uncertainty
therein. Past performance of the Company
cannot be relied on as a guide to future
performance. Nothing in this Annual Report
should be construed as a profit forecast.

The paper used in this report is elemental

chlorine free and is FSCP® certified. It is printed

to ISO 14001 environmental procedures.

The Forest Stewardship Council® (FSC®) is
an international network, which promotes
responsible management of the world’s
forests. Forest certification is combined with
a system of product labelling that allows
consumers to readily identify timber-based
products from certified sources.

The material in this report has been
carbon balanced.

Two projects are supported via Carbon
Footprint Ltd. Firstly, a tree planting scheme
in the UK, which supports a programme of
replanting to offset carbon use. Also, a project
to support biodiversity within the Amazon,
called the Portel-Para REDD project, which is
working to prevent unplanned deforestation
in native forests, which has occurred due to
logging, squatting and attempts to implement
pastures. The project is expected to avoid
over 22 million tonnes of carbon dioxide
equivalent greenhouse gas emissions over

a 40-year period. This will be achieved by
managing the land in the form of a ‘private
conservation reserve’, through rigorous
monitoring and enforcement.

The production of this report supports the work of the Woodland Trust, the UK’s
leading woodland conservation charity. Each tree planted will grow into a vital
carbon store, helping to reduce environmental impact as well as creating natural
havens for wildlife and people.

Consultancy, design and production by:
jonesandpalmer.co.uk

22039900788

Printed on Carbon Captured paper
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