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Our vision is to be
a leading innovator
1N electronics,
internationally.

Over the past 11 years, we have transformed from a European distribution business to
| an electronic engineering, design and manufacturing group with our own product
. development and a global manufacturing footprint.

We aim to go further, to become the world’s leading innovator in customised
- electronics by continuing to build capabilities and strengthen our presence
" beyond Europe.

The change of
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move up the
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improve our
margins
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HIGHLIGHTS

REVENUE!

£379.2m

(FY21: £302.8rm)

+25%

UNDERLYING
OPERATING PROFIT 2

£41.4m

(FY21 £30.8m)

+34%

UNDERLYING EPS! 2

29.4p

(FY21: 22.4p)

+31%

REPORTED OPERATING
PROFIT!

£20.9m

(Y21 £171m)

+22%

REPORTED FULLY
DILUTED EPS

26.3p

(FY21:13p)

+102%

FULL YEAR DIVIDEND
PER SHARE

10.8p

(FY21:1015p)

+6%

Record growth in orders & sales

driven by focus on structurally

growing target markets

s 76% of sales into UNSDG aligned
scctors of renewables, medical,
transport, industrial & connectivity

s Organict orders +36% {v FY 2020/21)
and ~32% {v pre-Covid period Fv
2019/20)

» Organic sales: +118% (v FY 2020/21)
and +14% {v FY 2019/20)

» Total sales «25% (v FY 202C/21) and
-25% (v FY 2019/20)

Delivering strong financial

performance

« Underlying opecrating profit from
continuing operations, *34%

= Underlying EPS from continuing
operations +31%

Excellent progress towards key

strategic targets

s Underlying operating margin
Increased by 0.7ppts 10 109% (target
13 5%)

a Like-far-like carocor e 55 org”
reduced by 33% since CY 2019 (v 50%
target by 2025)

» Free cash conversion® over two years
of 102% of net profit (v 85% target)

Three international acquisitions

completed for £85m, weli supported

equity placing for net £53m

» Beacon, Antenova and CPH now fully
integrated

Sale of Acal BFi completes exit from

the business of distribution

v Contnu rg cperations arrarged
into two new divisions. Magnetics
& Controls ["M&C") and Scnsing &
Connectivity ("S&C")

Group well positioned for

further growth

s Record order book of £224m (organic:
-62% v Mar 2021, +71% v Mar 2020)

= Pipeline of acquisition opportunities
in development

e Gearing® of 0.6x, well below our
target of 15x to 2.0x; significant
funding headroom availlable

» New financial year started well

continued strong organic

rovenue growth

“Thls has been a year
of record growth,
with excellent
progress towards
our key strategic
targets.”

Nick Jefferies
Group Chief Executive

Notes

These figures relate o cortinuirg operations
Continuirg operatiors oxclldes tre resu ts of tne
Acan BF ard Vertoc SA cusinesses, and prof ton
saic, fo owing thor disposais durng tne yoar "hese
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acq.ired n October 2009 “he average Sterling rate
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INVESTMENT CASE

Sustainable growth markets

Increasing cioctronic content and eloctrification
of products and processes drives demand for
eloctrical and clectronic cormpanants. Woe proritise

I four markets with structural, sustainable growth.

Erodicted growth n

our target mar.ots

Proven strategy
for growth

Strong

Grow well ahead of GDP through
the economic cycle by focusing on
target markets and an expanding
product offering, bolstered by
zarnings enhancing acquisitions.
Proven track record of aclivering
strategic and financia: targets.

Revenue

growth of i profit growthy’ of

i CAGR from
PRY 2018 FY 2022

CAGR from
FY 2014 Fy 2022

=» Read more in Qur Business Model on pages 14 1o 15

wivaee e e ol Lt et ng A of tre ez ar e dles oo o T e

financials

Sustainabie, profitable growth
and cxcellent cash generation.
The strong balance shect with a
gearing of well bolow our 15 2x
target allows ample headroom for
further acguisitions,

i Underlying operating

Differentiated product offering

Customised eloci-onic soluticns based on
commercially proven tochnoiogics, designea
to meet CUStomors Unigus reauiremients, Woe
manufacture and suppiy tne components
throughout the life of the end procucts.

all®]

Consistent
shareholder return

: cipplined capital allocation with

i atrack record of valuc enhancing
acquisitions drive capita’

P appreciation and Drogressive

i dividends.

Divicdend Total sharcholdor
i growth of rotur T of

Freo cash fiow
conyvorsiond of

i CA0R
Fv 2012 By 2002

oN average ovel

v 2002 FY 2022

four years to
Fy 2022

Annual Report and Acgounts it 1o




GROUP AT A GLANCE

discoverlE is an international group of businesses designing and manufacturing
_innovative electronic components for industrial applications. We offer customers
i diﬁerentiated products in key growth markets on a giobal scale.

To create innovative electronics To be a leading innovator in - Todesign and supply innovative
that help to improve the world electronics, internationally " electronics that help our
and pcople's lives : . customers create ever better

technical sclutions

| Our approach to sustainability

Cuided by our Purpose, sustainability is integrated into
our business model, strategy and risk management.
Targets and performance are linked to the
remunerations of the Group Executive Committee
(*CGEC") and the management of each business unit.
Qur sustainability programme has three piltars:

Qur Planet

Creating a positive impact on our environment

To grow our business in customised eiectronics
by focusing on markets with sustained

growth prospects, complemented by value
enhancing acquis tions.

Our strategy has four pillars:

DDDD Gﬁ Our People
! T . . Keeping our people safe and happy

Our Products
Grow sales well Move up the

Ensuring product reliability and sustainability
ahead of GDP value chain

§ Our values

ooo N ;
O { 1 ! » We have high ethica! standards and integrity

og 3
oorvg L\(Iﬂ » We strive for the best

n We gre Creen

Acquire high Further s We care for our colleagues
quality businesses internationalise © w We are innovative

= \We are a trusted business partner

The culture we aim to build

O Read more in Our Strategy on pages 18 to 23

= Honest, reliable and trusting

= Decentralised decision-making close to the
customer

s Open, constructive communication and
willingness 1o listen

s Treat everybody cqually and value the
importance of diversity

» Pecrformance driven



Strategic Report

~ We have transformed the Group over the past 11 years, from a European distribution
. business into an electronic engineering group, with our own product development
i and a global manufacturing footprint.

;. We nave broadenced our

© product range, customer

! pasc and gecgraphical
i presence over the last

1 years

i Number of acquisitions
i with design and
manufacturing

| capabilitics

19

i Average return on
i capital employed in last
i five years

c.15%

Disposal of
Custom Supply

In March 2022, the Group
completed the sale of the
Custom Suppily business,
which included Acal BFi,
to H2 Equity Partners

for a total consideration
of £50m on a debt free
cash free basis. The sale
concluded the Group's
exit from the distribution
business, leaving the
Group focused wholly on
design and manufacture,
the principal driver of
the Group's financial
performance in the last
five years.

Our journey

discoverlE (formerly Acal} was established in 1986 as an electronic component
and I7 distributor, capitalising on the rise of digitalisation. As demands rose,
the distribution market became highly competitive.

Since 201, the Group has shifted its focus from distribution to design and
manufacturing ("D&M"). The D&M business model allows the Group to move
up the value chain and provide more value-added products to customers. It
divested several businesses deemed to be non-core and redirected capital
into building its own D&M capabilities, through both organic growth and
acquisitions.

The sale of the Custom Supply business marked the Group's exit from the
distribution business. discovertE is now a pure design and manufacturing
company that focuses on sustainable industrial markets.

Specialised components

and systems }

2022
Design and
manufacture
sole focus

Standardised
components

2017 >
Transitioning W&
to design and
manufacture

2010
Custom supply
distribution

macdcel

model

Characteristics
Deasign,

Characteristics customisation

- Diversify from

and

Characteristics
Hrgghhy
com petmve
mMarket

- Scale matters

. Custorm Supply
. Design and Manufacture

distribation
and Building
design and
manufacture
capabilities

Lower volatility

manufacturing
Knowy nowy

as care
competency

Long lasting
custormer
relationships
and recurring
revenue

O Read more on our business
model on pages 14 to15

Annual Report and Accounts far tae year ended 31 Marcn 2072




Strategic Report

GROUP AT A CLANCE

tour divisions

. discoverlE operates two segments:
- Magnetics & Controls (M&C) and
' Sensing & Connectivity (S&C).

i Following the disposal of the distribution business,

: the Croup divided the 20 business units within the
 ongoing D&M division into twao operating segmants:
. M&C and S&C. The new structure cnables greater

i collaboration between business units and improves
. visibility for the Group’s growth initiatives,

i The new divisions align business units by product and
" technology area.

Maghnetics & Controls

Underlying

operating
profit

Revenue

@ MaC £2347m @ Mac £29.8m

@ siC £144.5m @ SRCE£233m

Sensing & Connectivity

T NORATEL " Cursor Controls

4

FLUX

bea«on.

embeddedWorks

€ HECTRONIC

HOBART

ELECTRONILS

Vertec

¥ Variohm ik santon
,....., . tortech
ZLimitor S
s Sens Tron @ 1OSS
antenova'

BLw

AR R R

@ Positek

Innovative Electronics

discoverlE Group pic

Yo Ctian



Cormiriaes thio

MAGNETICS & CONTROLS

S CSIMEGrents and the embedded
COMPUTng and mterfars controls businossos |t

consIsts of IGh s nosses, across 16 Countrics with 20

£192.9m
£130.4m

£2347m

FY19/20

FY?0/21

FY21/22

ac powl roactors and Lransforrmers for wind
ARt

Trackballs for Litrasound systorm contzol panel

Ruggeaised control bosrd w.th anti wvibration technology

and watororocf scaling for marng application:

How our customised products work

Embedded microsystem

Application: Implantable vision restoration

An embedded solution for a ground breaking implantable
medical device that delivers artificial vision for patients
with retinitis pigmentosa, 2 medical condition that can
Cause severe vision impairment. The device uses an
acularimplant that receives wireless signals from a pair of
eyeglassas and subsequently stimulates rermaining retinal
celis to restore visual function.

Customer benefits:

We developed an embedded system that is fess than one
square inch, that can ke fitted into the glasses without
compromising their compact design. It has reliable
processing power and a long product life, also meeting
stringent US and European regulatory requirements. We
provide support throughout the entire procluct fife cycle.

Strategic Repol

FRo sonsing componant
DS CoTIMLrication and

CONMoULivily s Crons B oL s wat 10

frrasutactuling s

£110 5m
£NZ.4m

£144 5m

FY¥i9/20
Fy20/21

FY21/22

2 lar tracaers to ablae reiahio
positicniag of tilt and azmuth angios
Heray dete S Donc darsty IMeasuremnnt
and X-ray scans

Wircloss antestnas for robotic cortred

A -
», .

How our customised products work

Motion sensing and control

Application: Wind scanner

Afull scale multiple LIDAR-based laser scanner system
o Measure wind turbulence in three dimensions around
wind turbines to further understand wind turpulence
affccts on existing turbines on wind farm sites and
complex terrains worldwide, The capturad data is then
shared with wind systerms designers and scientists to
develop turbines with higher efficiencies and improved
safety and life span

Customer benefits:

We design, prototype and manufacture the positioning
systerns with associated metion contrals and all
interfacing cabling, as well as on-site assembly and
functional tosting.

Annual Report and Accounts 1o ymi ©ooched 41 e




Strategic Report

GROUP AT A GLANCE

Our global reach

discoverlE is an international
efectronics engineering group,
designing and manufacturing
customised electronic components
for industrial applications.

30

Manufacturing
sites

20

Countries in which
we operate

66

Countries in which our
products are seld

4,886

Employees
globaily

discoverlE CGroup ple¢  Innovative Electronics

North America
We have expanded our
operations ard custorner portfolio
in North America in the past three
years through several acquisitions.
We have manufacturing facilities in the
USA and Mexico.

16%

Croup revenue

442

Empioyees




. have
facilities in the UK, the
Hungary, Slovakia
and the Nordic region, producing
| ard electronic components,
s, HMI devices and microsystems.

60%
Group revenue

1,462

Employees

market, dr:
for electric
renewable ¢
manufacturing f.
India, Sri Lanka a
domestic {5 as
24%
Crouprevenue

2,982

Employees




CHAIRMAN'’S STATEMENT

This year saw discoverlE recover very
strongly from the effects of Covid the
previous year, to deliver record organic
growth in orders, sales and order book
compared with both last year and

the pre-Covid period two years ago,
resulting in record Group profitability
for its continuing operations.

GROUP REVENUE

£379.2m

UNDERLYING
OPERATING PROFIT

£41.4m

© The exit from the business of

distribution has cnabled the

: Croup to e fully focussed on

its corc strategy of designing

- and rmanufacturing customised

i electronics for industrial

: applications through two new

i divisions, with disposal proceeds

© available for re-investment into
further high quality, higher margin
| acauisitions.

. Cash generation has again been

- strong, reflecting both the quality
i of carnings generated and the

i efficient, capital-light nature of the
- Group's operating medel. Gearing
! is now at its lowest lovel in eight
years, with significant funding

| headroom for further acquisitions.

“The Board is excited
by the opportunity
to continue building
a global business
and contribute
to a sustainable
environment.”

Malcolm Diamond MBE
Chairrman

The Group is committed to

¢ reducing the impact of its business
 operations on the environment.

. Along with its focus on selling into

| markets that arc aligned with a

- sustainable future, the Group has
made excellent progress towards

- its target of reducing its carioon

. emissions by 50% by 2025 and

is currently developing its net
zero plan.

. Strategy

- discoverlE is a customised

| electronics business operating

| internationally, focusing on

i structurally growing, sustainable
markets driven by increasing

- electronic content and where

- there is an essentiat need for its
! products. The Group's product
range is highly differentiated,

'~ being customised for specific
applications.

wWith tne Group's target
markets being worldwide and
{ major customers operating

! internationally, the business
is expanding both within and

beyond Eurcpe, building an

: ‘nternational efectronics group
i supplying compiex, value-added
i solutions for customers.



. Alongside organic growth,
acquisitions are another koy
factor in building discoverlE. Since
201, the Group has acquired 12
specialist, high margin design
and manufacturing busincsses
which have been integrated
successfully and have helped to
accelerate its growth. discoverlE
* has a disciplined approach to
acquisitions and continues
to see significant scope for
- further expansion with several
opportunitics in development.

The Group's capital-light model
delivers strong cash flows which
management looks to reinvest
into accelerating the strategy and

shareholders.

. Sustainability and

Positive impact

~ This is the first year that the UK
requirement of TCED reparting

. (Task Force on Climate-Related

: Financial Disclosures) comes into
- force. The Group has undertaken
© g preliminary assessment of the
 resilience of its business model
and strategy, and potential

- Impact of climate change over

" the short and medium term. It

i has concluded that, while the

| Group may be exposed to certain
| risks during the transition to

i alow carbon economy, such

| risks are considered to be low
and more than outweighed by

. the opportunitics presentad to

" the Group

' The Group's business mode| of

" designing and manufacturing
custorniscd electranics for
industrial applications is well
established. Aligning its purpose
with the UN Sustainable
Development Goels ("UN SDGs",
_ the Group creates a positive

- impact on the world around us
 and peopie's lives through both

b our products and aur operations.

By creating innovative electronics
i and focusing on our four target

© markets, we play an essential role
© i achieving a cleaner, healthier,

' and more sustainablc world.

i The Group alsc aimsto be a
sutially responsible employer,

| adhering to the highest cthical

- standards both internally and
externally through its supply chain,
with excelicnt employee relations

. and a commitrment to increasing

: diversity in the workplace.

! Emphasising its importance to

: the business, a Sustainability

. Committec of the Board has been
" established with responsibitity for

L ; . setting the sustainability strategy,
delivering further value creation for | 9 Y %

overseaing Its implementation

! and ensuring progress. Reporting
' tothe Board, the Group

' Executive Cormmittee also has

" responsibility far Environmental,
* Secial and Governance ("£5G")

" implementation and each member |
. has the achievement of ESG ;

objcctives included in their annual

- ingentive plans.

" Recognising the Group's

. achievements and strong strategic
- focus on sustainable development,
1 MSCl awarded the Group an "A"

" rating inits 2022 ESC Rating

© assessment. It acknowledged

- the Grouo's strong performance

i against global industry peers
invarious areas, including

. opportunities in clean tech and

| corporate governance.

! Acquisitions and disposals

| The Group made three

i acquisitions during the year for a
total consideration of {f85mon a
- cash free, debt free basis. Control
i Products Inc {'CPI"), a US bascd

! designer and manufacturer of

. custom, rugged sensors and

- switches was acquired in May

' 2021 and Antenaova Limited, a UK
and Taiwan based dcsigner and

" manufacturer of antennas and
" radio freguency (RF) modules
~was acquired in August 2021

. Both businesses now operate

within the Sensing & Connectivity
division. Beacon EmbeddedWorks

- {"Beacon’}, a US based designa

. and manufacturer of custorn

. embedded computing boards, was
i acquired in September 2021 and

| now operates within the Magnetics
& Controls division.

- All three businesses retain their

| distinct identity and high-guality

© management tcams, and have

! now been fully integrated into

! the Group. Their complementary
| product ranges and wider access

! to customers is expected to create
cross-selling oppertunities in the

| Group's target markets and drive

- further growth.

We are delighted to welcome the
i employees of ali three businesses
©into the Group.

i Additionally during the year, the
Croup completed the disposals

. of the Acal BF and Vertec SA

| distribution businesses, which

i has enabled the Group te be fully
i focussed on its core strategy of
designing and manufacturing
custom electronics for industrial

! applications,

i We wish all employees of Acal BFi

" and Vertec SA well for the future

! and thank them for their excellent
and long-standing contributions to
. the Croup.

. Group Results Summary
Continuing Group sales for the year
i increased by 25% to £379.2m (+28%
| CER), with underlying operating

- profit, which exciudes acquisition

| related costs, increasing by 34% to
£41.4m. Underlying profit before

| tax increased by 38% to £37.6m,
with underlying earnings per share
! for the year increasing by 31% to

| 29.4p (FY 2020/21 22.4p).



CHAIRMAN'S STATEMENT

After underlying agjustments for
acquisition costs, together with
taxation costs and the inclusion
of net profits from discontinued
operations, nct profit for the year
on a reported basis increased by

with fully diluted earnings per
share increasing by 102% to 26.3p
(FY 2020/21:12.0p).

Strong free cash flow over the
last two years represents 102% of
underlying net profits, well ahcad
of the Group's 85% target despite
strong organic sales growth
requiring investment in working
capital. Net debt at 31 March 2022

and a gearing ratio of 0.6x, well
below our target range of 15x to

2.0x, leaves considerable headroom |
i and a higher level of investment
- in acquisitions from internally

- generated resources.

for further accretive acquisitions.

Alongside the acquisitions of
Antencva in August 202 and
Beacon in Septermber 2021,

the balance sheet was further
strengthened by way of a well-
supported eguity placing that
raised net proceeds of £53.4m.
Together with strong organic cash
fiows, these acquisitions provide
the Group with an cxcelient
platform from which to continue
to exccute its growth strategy. On
behalf of the Board, | would like
to thank shareholders for their
support.

. Increased Dividend

! The Board is recommending a
6% (045 pence) increase inthe
final dividend per share to 7.45

| pence per share, giving a full year
! dividend per share of 10.8 pence,
N0% to £252m (FY 2020/21. £12.0m) |
i underlying earnings of 2.7 times (FY
| 2020/21: 2.4 times). Since 2010, the
annual dividend per share has more
| than doubled. '

and reproscnting a cover against

| The Board believes that, as an
i acquisitive growth company,
! maintaining a progressive dividend |
| policy is appropriate aleng witha |
i long-term dividend cover of over
¢ three times on an underlying

was £30.2m (3! March 2021: £47.2m)
| the continued growth of the

! Group should enable funding of

basis. This approach along with

hoth sustainable dividend growth

The final dividend is payable on
! 2 August 2022 te sharcholders
| registered on 24 June 2022

i Employees and Culture

i On behalf of the Board, | would like
to thank cverybody at discover!E

| for their commitment and hard

! work through the unprecedented
circumstances of the last two

| years when their flexibility,

| resilience, initiative and suppoert

i have demonstrated, beyonrd

. all expectations, their guality,

~ capability and dedication.

The Group comprises
approximately 4,900 employees in
i 20 countries around the world and
by adopting an entreprencurial
and decentralised cperating

L environment, together with
rigorous planning, review, support,

investrment and controls, the

i Group has created an ambitious

and successful culture, with

i a commitment to increasing
 diversity across the organisation.

! We airm to achieve a culture across

the Group that:

s isentrepreneurial
| & treats everybody equally and

recognises the importance of
diversity

s is honest, reliable, trusting and

non-political

| = enables decision making close

to the customer through a
decentralised structure

! m cnables open, constructive

communication with a
willingness to listen

. = s performance driven

i Board and Group Executive

. Committee Strengthened;

. Chairman-elect announced.

| Two addtionai senier level
 appointments were made during
i the vear.

. = Rosalind Kainyah MBE joined

the Board in January 2022

as a Non-Executive Director.
Rosalind brings many years of
senior management, executive



and board experience in
international envircnments.
She has extensive cxperience

in sustainability matters and
currently runs Kina Advisory,

a consultancy advising on

ESG matters for businesses.
Previously, Rosalind held senior
cxecutive roles at Tullow Qil, as
Vice President, External Affairs &
Corporate Social Responsibility,
and at De Beers SA in varicus
roles, latterly as President

of its US business. On 1 April
2022, Rosalind was appointed
chair of the newly established
Sustainabiiity Committee of the
Board with responsibility for the
Group's sustainability strategy,
policies and performance of
discoveriE and driving further
progress.

Paul Hilt joined the Group
Fxecutive Committee ("GEC")

in December 2021 and since
February 2022, has been leading
the nowly cstablished Sensing &
Connectivity division. Paul brings
oxtensive experience in the

clectronics and technology sector |
i Graham, a member of the Board

' since Novermber 2015 and Chair

. of the Rermnuneration Cormmittee,
i wiill succeed Bruce as Senior

. Independent Director.

having held senior operational
roles in both hardware and
software ccmpanies.

Having started his career

in clectronics engineering,
Paui has worked in clectronic
components, smart card
systems and electronic design
and rmanufacturng businesses.

More recently Paul led private
equity held businesses and
joined from Antenacva, our
recent acguisition, where he
was Chief Executive Officer.
Paul also has Group-wide
responsibility for evolving our
approach to developing design
opportunities.

After seven enjoyable years with

| discoverlE during which time

- the Group has ascended into the
! FTSE250, | am today announcing
my intention to step down as
Chairman of the Croup from 1

! November 2022, | am pleased to .
i announce that my colleague Bruce |
Thompson wili become Chairman
- from that date.

Bruce has been a Non-Executive

i Director of the Group since
February 2018, and the Group's
Senior Independent Director

! since March 2019. Bruce is also
Chairrman of Avon Protection plc
and pricr to joining the Group, was
| Chief Executive Officer of Diploma
i plc for over 20 years. | am also

pleased to announce that Tracey

i Summary

i The Group is building a high-
qguality business that is delivering

| strong results with exceltent

! prospects. The customised
clectronics market remains nighly
| fragmented, providing scope to

i further build capability and extend
! geographic coverage through
disciplined acguisitions,

| The Board is excited by the

i opportunities ahcad to continue

" building a global business that

! attracts and retains high guality
employeces, delivers exceptional

! value to our customers, grows long

term returns for cur shareholders,

| contributes to the creation of a
i sustainable environment and
i adheres to the highest standards.

Throughout the year, the Group
i has again demonstrated the

quality and resilience of its

" businesses and, with gocd levels of
. operational and funding capacity,
s well positioned for continued

! growth inthe year ahead.

! Malcolm Diamond
L Chairman

|14 June 2072



OUR BUSINESS MODEL

Qur business model of designing and manufacturing customised products has
proven to be resilient and flexible, evident in our performance track record, even
during the most challenging times of the pandemic.

Our inputs

Our colleagues

We have 4,886 colleagues worldwide and the number
is still growing. Many of them are long-serving and have
a high leve| of technical knowledge and experience

in their fields. We encourage local employment and
talent development so that our colleagues understand
the market where they operate

Expertise and know-how

We have been active in the electronics market for over three
decades and have accumulated a vast amount of expertise
and knowledge. This allows us to develop new products in
response 1o changing technologies.

Intellectual property

we have unigue technology patents, which are used in
many of our customised products. In most instances, we
also retain the intellectual property rights of the products
designed for customers’ specific reguirements.

Manufacturing capability

We have 30 manufacturing facilities in 20 countries,
including China, india, Mexice, Poland, Sri Lanka,
the Netherlands, the UK, and the USA, producing
high-quality products consistently and reliably in
locations close to our customers.

Financials

We have a strong balance sheet, supported by high cash
generation, which allows us to continue to invest in our
peoplie and capabilities and expand geographically.

Sustainability approach

Our purpose and values provide a clear framework for
decision making. We strive for the highest performance
and ethical standards, while making a positive difference
to the world ang people’s tives.

Value creation for our stakeholders




Our main activities

We design and manufactyre electrical and electronic components for original cquipment manufacturers ("OEMs").

Core to our value preposition is the understanding of our custormers’ design chalienges and the design
and manufacture of engineered products to meet their needs. These are then supplied over the life of the
customer's production, typically five to sewen years.

:

Raw materials

& components

Design and
customise
products

Collaboration

Manufacture
customised
products

Deliver
customised
solutions

O m m Em Em Em o Ee E EE e Er e WE E TR TR W o o e e e e kA A R M e G e s

Focused on specialist components & solutions

- -

Original
equipment
manufacturers

Distributors

Qur predJcts cantain
capper, aluminium
and plastics, Same

of our products also
JSe components

sJdch as printed circait
boards ('"PCB") ana
mHcreprocessing chips

We work closely with

i our customers, wha

v are primarnly OEMs, ta

i cevelop appropriate

¢ solytions to solve therr
i technical challenges,

¢ which often require

i aoaptations of stanoarg
; products or compietely

With know how and
In-house manufacturing
capabilities, we have
control of the production
process, ensdring

both high stanaaras
ana rcliabiity Quality

15 assured through

our agvanced testing

' We supply cdstomers
©wiIth customised

| products consistently

. throaghout the project’s
Ifetime and provide

. sapport thercafter

we work with and soll

© directly o QEMs who are

" often makers of larger

- systems, such as wind
systems, solar equipment,
and MRl scanners. In

| somMe countnes, we also

sell through alstributors,

P Nevy ones.

l.ong-lasting customer
relationships

We have been supplying many

of our customers for decades.

Our long-lasting customer
relationships are built upon

our product knowledge and
expertise, manufacturing know-
how, product guality and reliability
and reliable delivery. Our highly
skilled engincers work clasey with
customers, developing a deep
understanding of their industry
and sharing knowledge and
insights.

procedares,

Long product cycles

and repeat revenues

Our products are a small but
essential part of larger systems
which have a life cycle of typically
scven years. Once designed into
the system, they stay throughout

the lifetime of the system design.

This means repeat revenues for
the Group.

Low capital requirements

and carbon emissions

Maost customised products are
created for specific projects,
which tend to be long-lasting

and reguire a low volume and

high mix, manual or semi-manua!
production model. The investment
requirements and carbon footprint
for such are relatively low.



MARKET REVIEW

. Sustainable
“growth market

We focus on four target markets,
which account for 76% of
Croup revenue!l: renewable
encrgy, transportation, medical
and industriai automation &
connectivity. These are expected to
drive the Group's organic revenue
well ahead of CDP over the
~economic cycle.

Growth in thaese markets is driven
by global macre trends, such as
the need for renewable sgurces

- of energy, electrification of
transportation systems, an ageing
affluent population and cxpanding
infrastructure.

Revenue from target markets’
(% of total revenue)

Other

Industr al &
Connectivity

Transport

Renewable
energy

Medical

I Based gn Growo BY 2021/72 rovenue of 3792

UN S0Cs United Nanors Sasta ~aole
Jove'oorrent Coas

[N

nternat oral Fergy Agency { EA)
Rescarch and markets

2escarch ard markets

oy oo~ e

Statist cs

Target
markets

Growth rate p.a.

Mega trend

Renewable
Energy

= Deccarbonisation

= Encrgy source diversification

Market drivers

= Changing regulations &
new standards

s Covernment initiatives

Technology
integration

# Increasing scale of wind turbines
« Smart grid and cnergy efficient technology

discoverlE's
solutions

Power & Magnetics
» Liguid cooled power reactors and transformers

for wind power systems

Sensing & Detection

= Encoders in solar trackers to obtain reliable
positioning of tilt and azimuth angles

s Encoders for harsh environments in
wind energy

Connectors & Communications

s DCisolators and DC/AC power inverters for
solar power

UN 50Gs*
Alignment




&

Transportation

s Vchicle Electrification

s SmMart transportation

Medical

Sensing, analytics and artif-cial
intelligence

Industrial and
Connectivity

Industrial automation
Connectivity
Internet of Things

s Tightening emissions regulations
= Mass-transit and route vehicles
» Crowing public awareness

» ‘Safety-centric' agenda

Rising life expectancy and growing
middle class population

Crowing geriatric population

Increasing use of radiation therapy
in diagnosis and treatment

Proliferation of srmart devices

Next generation wircless
technolegy

‘Big data’

« Scnsing technology
= Smart charging
= Bigh speed rail

» Electrification of mass transit

Artificia! intelligence & machine
learning

Sensing and analytics
Autormation and robaetics

Automation and robotics
Srnart factories
Artificial intelligence

5G technology

Power & Magnetics

= Traction transformers for raliway
rolling stock applications

= E£-Mobility charging
infrastructure (EV, eBus, Marine,
& heavy duty vehicles)

Control Systems & Displays

= Ruggedised CPU modutes and
carrier board s for automatic
guided vehicles

¢ Ruggedised HMI devices with
antivibration technology and
waterproof sealing for marine
appiications

= Master controllers for trains

Sensing & Detections

= Torgue, load and force sensors for
arrcraft praking systems, actuation
systems and 1n flight controls

Connectors & Communications
= Battery isolation switches for trains

= CCIV for public transportation

Power & Magnetics

Buitt-in transformars and inductors
for MRI scanners

Control Systems & Displays

Trackballs for ultrasound systems
Pane| PCs for blood pressure
diagnostics

Single beard computers for clectro
cardiographs

Optical implants for restoring vision
to the visually impaired

Sensing & Detections

Pressure sensors In oxygen tanks
and thermal compression units
Cable extension transducers for
Jse in oncology machines and MR!
machines

X-ray detectors for bone density
measuring and X ray scans

Connectors & Communications

Anti-microbial and sterilisable
cables for medical eguipment

Power & Magnetics

Transformers for process
machines and robotics

Control Systems & Displays

Control systems for industria!
robotic applications

Smart controi pancls for indoor
climate controf

Sensing & Detections

Light detectors for harmful gas
GMissions

Lincar & rotary potentiometers
for steering systems and throttle
position in engines of agricuitural
vehicles

Connectors & Communications

Wireless antennas for robotic
control

Fibre optics connectors

Circuit breakers for ships

13 o
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OUR STRATEGY

Qur strategic aim

Our mission is 1o grow our business in custormised
electronics by focusing on markets with sustained
growth prospects, driven by increasing electronic

content and where there is an essential need for our

products.

We aim to achicve this threugh a motivated,
cntrepreneurial and empowered workfarce that

adheres te the highest ethical and quality standards.

Our strategic priorities
Ovcer the years, we have pursucd a clear strategy,
investing in initiatives that enhance design

opportunities for customised products and targeting
structural growth markets. Following the sale of the
Custom Supply distribution business, we now focus

purcly on design and manufacture opportunities.

Our strategy has four strategic prioritics:

il il

/I\

GCrow sales well
ahead of GDP

Move up the
value chain

CCo
ool @Fy
ope S

Acquire high quality Further

businesses internationalise

“We have pursued
a clear strategy
that focuses on
structural growth
markets.”

Nick Jefferies
Group Chicf Executive

impact of climate change

Qur initial assessments of various COz emission
concentration pathway scenarios have shown
that we are exposed to certain risks in the
transition to a low carbon economy, such as:

= Higher prices of raw materials, such as copper
and aluminium, driven by policy changes

» Production disruptions as a result of power
and labour shortages

However, the commercial oppoertunities
presented outweigh such risks, and our business
model and strategic focus on our target markets
are well suited to capture these opportunities,
such as

= increasing demand for renewable energy,
especially wind and sofar, in which we already
have an established pasition

» Increasing demand for electric vehicles and
related infrastructure drives higher demand
for electrical and electronic components

See pages 46 to 50 for a summary of our climate-
related risks and opportunities and our TCFD
Report on pages 67 to 69 for more detail.

Further anaiysis is ongoing to quantify such
potential imgacts and we will report our findings
in due course.



Strategic priorities

Progress to date

Link to key
strategic Link

indicators

to risks

Grow sales well ahead of GDP

8000 | over the econamic cycle by

‘ focusing on structural growth
marxets, namely rencwable energy,
transportation, medical and
industrial & connectivity. Each of
these marksats is predirted to grow
faster than global GDP, at 7-12% p.a.

The Group has delivered on
average 7% annual organic
growth since FY 2014, Target
markets have grown well ahcad
of wider markets, even during the
pandemic. Sales into the target
rnarsels as a proportion of the
Group sales have increascd from
56% in FY 2017 to 76% 1n FY 2022.
We aim 1o achigve 85% sales from
target markets by FY 2025.

00

00
00
(8]

Move up the value chain
1 where operating margins are
ﬁﬁ higher. We aim to achicve this by
leveraging synergies amongst our

business units, improving efficiency
and through acguisitions.

The Group's underlying operating
margin has tripled since FY 2014
0 10.9% in FY 2022. This was
achieved primarily by disposing
of the lower margin Custom
Supply distribution business, as
well as operational leverage.

00
00

ol
o

Acquire high quality businesses
with attractive growth prospects
and strong, sustainable margins. In
a fragmented market, cpportunities
cxist to consolidate certain
manufacturers of customised
products for the Group's common
customer base. We have a clear
approach to acquisiticns and the
target businesses must have the
discoverlE DNA.

36l

{

o
4—.! ol
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The Group has acquired 19 design o @
and manufacturing businesses e o
in the past ten years, investing a

total of £350m. The businessacs

that joined the Group mare than

twao years ago have delivered a

return on investment of 14% on

average.

00

@/ Further internationalise

u:-[;? the business by expanding in North
America and Asia. Having started
as a British business, the Group
has established a strong footprint
in Europe over the years. We are
cxpanding our operations in Neorth
America and Asia where demands
for our products are growing fast.

We have grown sales for our 9
design and manufacture

business outside Europe from

5% of total Croup sales in FY

2014 to 40% in FY 2022 through

a combination of organic

expansion and acquisitions.

Key strategic indicators

Increase unocriying e Builo sales beyond o Increase target e Recuce carbon
operat ng marGie Edrope MmareT sa.es emissians
Risks
o Instability In the Business aca.Jisitions Loss of major e Loss of major
elolS i ThaTiol ol AWV Falalaal el ot underperfarmance customers supplers

e Technologica: o Major business

changes disruption

0o
e Cyber

SeCunty



Strategic Report

OUR STRATEGY

IN ACTION

Noratel Group

Investing in growth

O Renewable energy
O Transportation
O Medical

® Industrial & Connectivity

O Other

Impact from operations:

Having joined discoverlE Group in July 2014, Noratel is a
global designer and manutacturer of electromagnetic
components, specifically medium and high power

transformers and chokes.

inthe cight years since acauisition,
we have provided Noratelwith
strategic guidance, focusing on
arganic growth in our four target
rmarkets. We have alsc invested
Lo support the business growth
olan in Asia and North Anmerica,
including:
Lipscaled production facilitios,
inciuding a new manufacturing
facility in india
Rationalised manufacturing
faciltios 'n North America
Strongthoned its finance toam
Added two bolt-on acquisitions
Bitren and Mobart - to strengrhen
its position in North America

Optimised working capitsi

13 &

<

discoverlE Group ple  Innovative Electronics

A a rosuil, the business achioved
rovenuc growth of 9% pa betweeon
Fy 2014405 ana FY 202022, now
with 75% of its rovenua from targot
markets, comparcd with 82% in
FY 2015, Sales outside Europe
increased from 28% 1o 47%., and
cperating margin ‘mprovoed by

B oover the eight vears

Today, Noratel, with 2,660
cImployess, Nas arown into

a leading clectrormagnetic
companents supplier to all major
producers of wind systoems,




MTC

Go Green

MTC Micro Tech Components was one of the Group’s
early acguisitions. MTC manufactures and supplies
electromagnetic shielding products, serving primartly
the Eurcpean and Asian industrial electronic market.

Having become a member of
tne discover:E Grous .n 2081, MTC
has abways been at the forefront
of cnvirornmmaental managoment
armmcngst the Group's coorating
CLUSINCSS0S. FOr instance, It was
t7e frrst o achiove 15014001
Envircnmental Managemont
System acoreditation, Over

tne years, 1 has implemented
Crorgy Saving maasurcs, such as
troducing smart moters, at its
facilitics i Germany and South
Korea, as well as enicouraging
cehaviodral changoes amongst its
woricforce,

Impact from operations:

i R g
g e el TR

oy

L 4

Moreover. it has dovoiooed now
products that are more cco-
friendiy, such as halogen-free oMl

launched tac “MTC GO GREE
intiative, replacing all packaging,
such as bunile wrap and plast-c
fillings. with recyciablo matera's,
welich were converted fraom clid
carciboara cackaging.

Impact from products:
13 Eﬁ‘luli
LN
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Strategic Report

O Renewable energy
QO Transportation
O Medical

® Industrial & Connectivity

O Other

Annual Repart and Accounts fo- 1ec




Strategic Report

OUR STRATEGY
IN ACTION

Acquisition of

Antenova

T

A

S

e )
"

&

).

impact from products:

discoverlE Group pic  Innovative Electronics

Meadguartered in the UK with an R&D
centre in Taiwan, Antenova designs and
manufactures a range of antennas for
the internet of things (“loT”), particutarly
industrial connectivity applications.
Typical applications are vehicle telematics
trackers, medical monitoring systems,
EV charging systerms and smart grids.
Antennas play an essential part in
industrial automation and smart City
infrastructure.

discover acquired Antonava i1 August 2021 for a
cash considearation of 182 on a debt free, cash free
basis. Antonava was expected o gonerate ¢ £80m
sales and £2.2m underlying operating prof:tin 2021 it
is now ppart of the Sensing & Connoctivity division,




Strategic Report

Acquisition of

Beacon EmbeddedWorks

Beacon EmbeddedWorks is a Minneapolis, US-based designer, manufacturer

and supplier of custom System-on-Module ("SOM”) embedded computing boards
and related software, supplying the medical, industrial anc aerospace & defence
markets in the US. SOMs are miniature circuit beards that integrate system
functions into a single, compact module, offering the functionzality of 2 computer
in a package that is highly versatile.

Boacon EmboddedWor ks award-winning SOMs are N the year ended 37 Decamoer 2020, Beacon
acsigned for long crociuct lifecyclos and extrome EmbeddedWorks dowverod sales of $281m and an
conditions, enabling customers to have comolets underlying operating orefit of 859, Tho accuisition
custermisation and accelerate thair product has expandcod the Grouo's international foctoring
covelopment. significantiy in Nortn Americas,

ciscoverlE acauired Boacon TaboddodWorks in
September 2021 for a cash consideration of $805m
Ch 3 debt free, cash froe basis, itis now part of the
Magnetics & Controls division

A SOM solution
o . _ | developed for
§ .*_ ] ; e a groundbreaking
) X ' . implantable medical

: device that delivers
x X J i useful artificial vision for

L4

7

patients with retinitis
plgmentosa.

Impact from products:

COMISCATH WSTE! AMPERION
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Strategic

KEY STRATEGIC INDICATORS

@ Increase underlying operating margin

Y25 Targat
oEoratno

F¥l4 - S SRETatc e

200 reported i By 201

inciuding Custem Suoply, The Crow

F¥ig . ] . shrondg ardgents

FY15

from the |
£vi7 .

Ty RO
VY18
FY13

F¥20

Build sales beyond Europe®

Fy25 Target
5%
F¥is
FYla
F¥17
FY18
F¥19

FY20 27

© Increase target market sales?

Fye25s Targoet
Target market salas in The voar incroased by Bp0es 1o 7
7 rowone from 68 oyears ago (and
FVi8 : is deivien roflocts tnoe ext from tho distibution busine
rom s PO OUT IMGIeVCIment Das boeen deiverad thial
target markets ol e Mc o weightod o these |
rarkets varh s 5 roduction from tre five acoussitiong in the
135t 18 montt 1, il wend | alignod et these roan ke
curren o orate The FY 202405 qarget remaing as

Fy19

: @ Reduce carbon emissions

Y25 Target
The proportionate A new Target was iIntroducod in Novernber 2020 forthe reduction of
Fy20 reduction in carkon errissions front the Croup's owisting businesses :
Fy22 carbon omizsions years Additionaliy, far newss aoguisition: > are taegoie g that n
ensity frors tha e first Thio yoors of o shi 55l S0n of thelr oncrgy demand
Croup's cporations s genorated from rang e sources For catendar year 2021, carbon
fromtne 2 hE £rTISSIC B on a kke-for-like basis [caondar voar 20000
VOO (M . Al oreduoion] During this yoarn capilal has becn nestod
on g COle £ fce Carbon eraissions by switoiung To clean aneragy.
171 jelaliztal anct instaliations in Sri Lanka, and an sl source heat
purme i Polard, e the Grour's maar manufacturing faclites

Sharations BY 200022 she L v b C porion By 20120 sreflects the actual cngoing growth oftho
A4 e Ry 00 are for tota o G QIS HonaE a8 romarted 3t the rer
CrUR reve e

Ju s 19 235 roaucten i 2020 1 sas resiaedd T B alter aniush ng for b otioty of Covid to prosmds an uncdorlyin. reeasdie
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KEY PERFORMANCE INDICATORS

7%

36t
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Fy22

Target Well Ahead of GDP

FY14 20%
V15 3%
Y16 ‘0%
FYi17 13%
Fv'g 6%
F¥i9 22%
FY20 o
V22 20%

Target >10%

l

Y14 15.2%
F¥15 120%
FY¥15 6%
FY™7 13.0%
F¥'8 137%
F¥13 15.4%
FY20 16.0%
Fya2' 14.7%

Target >15%

Fv13 4%
FY20 1045
=v22' 102%

Target »85% of underlying
net profit

Continuing Organic

Ve 5%
FY15 9%
FYip 3%
F¥17 1%
r¥1g e
FY'9 0%
Fv20 5%
Fv22 T4

Caommentary

underlying EPS increased

by 20% compared with the
pre-Covid year FY 2019/20
fcomprising 3% growth this
year offsetting an 8% reduction
during FY 2019/20).

Commentary

ROCE for the year for
continuing operations was
14.7% compared with 16.0%
two years ago, and 0 2ppts
higher than last yaar (FY
2020/21:14 5%) The reduction
compared to two years ago

is mainly a result of recent
larger acquisitions and the
discontinuation of Custom
Supply. Acguisitions will often
be dilutive to the Croup ROCE
inthe near term.

Commentary

Free cash conversion has

also been very strong at 102%
of underlying net profit, on
average over the last 2 years
comprising 77% conversion this
vear and 136% conversion in the
prior 12 month (Covid) period
Again, this is significantly ahead
of the 85% target

Commentary

Organic sales Increased by 14% compared with the pre-
Covid year FY 2019/20 (comprising 18% organic growth this
year offsetting a 4% organic reduction during the Covid
neriod). This foilows average annual organic growth of 9%
for the preceding throe years and illustrates the strong
through-cycle organic growth of the business.

Y4 0%
F¥1s 1es
FYig &%
F¥17 6%
8 6%
Fy19 6%
FY20 8%
Y22 6%

Target Progressive

P14 T00%
5 104%
FY'& 00%
7 136%
=18 85%
g 93%
Y20 106%
Fyz22 101%

Target >85% of underlying
operating profit

Commentary

The dividend is being

increased by 6%, continuing

our progressive policy

whilst providing for a tigher
proportion of investrment in
acguisitions from internally
generated resources This
progressive policy has seen a
doubling of the dividend per
sharc since 2010, whilst dividend
cover on an underlying basis has
increasced 1o 2.7

Commentary

Operating profit conversion
inta cash was very strong again
at 101% of underlying operating
profit on average over the last
2 years [comprising 80% this
year during a period of very
strong organic growth and the
resulting need for additional
working capital along with
further inventory additions
{F4m) to ease supply chain
Issues, and 128% im the prior
[Cavid) year during which
working capital was releasca)
This 1s significantly ahead of
the 85% target and reflects the
tight management of working
capital and expenditure
through the econormic

cycle, Gver the last ten years,
operating cash conversion has
been consistently strong.

Cantinuing operatians, FY 2021/22 shown as growth over the pre-Covid perioa FY 2019/20 as this reficcts the actual ongoing growth
of the business FY 2013/14 to FY 2019/20 are for total cperations before disposals as reported at the me

~

6% iIncrease in the H1 2019/20 intenm dividena; a final dvidena was not proposed for FY 2019/20 due to Cavid
Defined in note 2 of the Group financial staterments.



STRATEGIC AND
OPERATIONAL REVIEW

Overview

The Group had a strong ycar
delivering record organic growth
buitding on the progress made in
the Covid-impacted prior year, and
the pre-Covid period two years ago.
Since FY 2017418 as the customised
design and manufacturing strategy
gathered momentum, ongoing |
Group organic sales have grown

by 10% CAGR while underlying EPS
has grown by 26% CAGR.

With the exit this year from

the lower margin business of :
electronic distribution, discoverlE is
now solely focused on the design -
and manufacture of custemised

and niche, innovative clectronics,
Five higher mnargin acqguisitions
have been mMadeo over the last 18
months (three during the year),
further progressing us towards our
medium-term goals of becoming

a higher margin Croup, focused

on international and sustainably-
aligned target markets, generating .
strong cash flows. Our low gearing
leaves us with considerable
headroom for further acquisitions.

Continuing Group sales for the
year increased by 28% at CER,
being 18% higher organically
tnan last year and 14% higher

a3
-

%

organically than the pre-Covid

period two years ago. Performance
i delayed sales in the second half of
i the year in two of our 20 businesscs.

in our target markets, which now
account for 76% of Group sales,
continues to be strong, helping to
deliver an underlying operating
margin of 10.9%, up 3.2ppts since
last year and up O.7pptson a
continuing basis.

Orders grew by 36% organically
compared with last ycar and by
22% compared with two years
ago following the build-up of a
strong pipeiine of design wins
over scveral years. This resulted

in a record order book of £224m,
respectively 62% and 71% higher
organically than last year and

two years previously. Whilst over
80% of the order book is for
delivery within twelve months
from the time of order, we have
seen customers continuce to place
longer term crders. Over the
course of the new financial year,
we expect the arder book level to
normalise as it converts into sales.

The agility of the Croup’s model
and the capapdities of cur
employees have enabled our
businesses to respond cffectively
to the operational challenges
caused by Covid and ongoing

“The Group has
performed
strongly and is
well positioned in
a rapidly changing
environment,
proving both
resilient and
flexible”

Nick Jefferies
Group Chief Executive

! supply chain headwinds, including

semiconductor shortages whicn

Positioned well in a

changing world

The Croup is well positioned in an
i environment of rapidly changing
. global cvents and conditions,
proving both resilient and flexible.

| With 30 manufacturing sites and
i copcrations around the world

! supplying international and

i multinational customeaers, the

Croup is responding quickly to

© the growing trend of customers
. localising production, both for risk

ritigation and environmental
reasons. Additionally, with our

" manufacturing using only a

. low proportion of bought-in

i components, the majority being

. manufactured in-house from raw
materials, our exposure to external
supply chain restrictions is reduced
i [but not eliminated).

. Gross margins have been robust

! despite supply chain headwinds

- and inflationary pressures. The
Group's products are essential

i components, amounting to a small
proportion of a customer's system

| cost, and sustain resilient margins.



The Group operates a capital-
light business model focused

on organic growth, operating
cfficiencies and high quality,
accretive acquisitions. Selling into
high quality markets with long
term growth prospects, the Group
oxpects to continue to grow ahead
of tho wider industry, converting
revenue growth into profits and
earnings into cash. Since 201718,
organic sales from continuing
operaticns have grown by 10%
CAGCR, approximately double that
of giobal industrial production
growth, with underlying operating
profit growing by 34% CAGR and
underlying earnings per share by
26% CAGR. Over the same period,
conversion of operating profits
into operating cash flow exceeded
100% p.a. cn average.

Creating a sustainable business is
one of the Group's top priorities.
As detailed further below, actions
to halve cur like-for-like carbon
emissions are underway and
making good progress. More
widely, our Group ESC priorities
have been established with
detailed plans and targets set.

Group Strategy

The Group designs and
manufactures custormised and
niche electronic components,
operating internationally and
focusing on structurally growing
markets that are driven by
increasing electronic content and
where there is an aessential need
for our products. With our target
markets and global customer
base, the business is expanding
baoth in Eurcpe and beyond, with
4£0% of continuing Group sales
being outside Europe, as we
build a gecgraphically diverse
electronics group.

The continuing Group has
. been built through organic
" growth, operational cfficicncy

and 19 carefully selected and
integrated acquisitions over

. the past 11 years to create a
specialist, high margin design

- and manufacturing business. We
! have a well-developed approach

" to acquisitions and the use of

i capital, and see significant scope

! for further expansion of the Croup
with a number of opportunities in
develocpment.

The Group’s strategy comprises
i four clements:

i 1. Grow sales well ahcad of GDP

over the economic cycle by
focussing on the structural
growth markets that form our
sustainabie target markets;

2. Move up the value chain into

higher margin products;

© 3. Acguire businesses with

attractive growth prospects and
streng operating margins;

~ 4. Further internationalise

the business by developing
operations in North America
and Asia.

These clements are underpinned
oy core objectives of generating

i strong cash flows from a capital-
light business model, and
delivering long-term sustainable

' returns while reducing our impact

on the environment.

| Sustainability and our

i positive impact

The Group's purpose aligns with

i the United Nations' Sustainability
Ceveloprrent Goals ["UN SDGs").

| We create a positive impact on

the world around us and people's

¢ fives through both our products
and our operations. By creating
innovative electronics and focusing
i on four target markets, we play an
essential role in contributing to the
" following UN SDGs:

" w SDG3- Ensure healthy lives and

promote well-being for all ages

s SDG7 - Ensure access to
affordable, reliable, sustainable
and modern energy for alt

. = SDG9 Build resilient

infrastructure, promote inclusive
and sustainable industrialisation
and foster innovation

| = SDGI1- Make cities and human

settlements inclusive, safe,
resilient and sustainable

« SDGI13 - Take urgent action to

combat climate change and its
impact

Please see pages 60 to 74

. for our Sustainability Report,
which outlines the progress we
i have made.
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Target Markets - Aligned with
structurally growing, sustainable
markets

with global GDP expected to
grow by around 4% CAGR 2020-
26 (Source: Statista) and global
industrial production forecast o
also grow by arcund 4% in 2022,
discovertk continyes to focus on
its four target markets which are
expected to grow at higher rates
than other industrial markets:
rencwakle energy, medical,
electrification of transportation,
and industrial automation &
connectivity. Together they
account for 76% of continuing
Croup sales.

For the Group, these markets
continue to show above average
revenue growth. Over the last five
years, continuing Group organic
sales have grown by 10% CACR
wilh target market sales growing
by 12% CAGR while non-target
markets have grown by 6% CAGR.

Crowth in these target markets
‘s driven by increasing electronic
content and by global mega
trends such as the accelerating
need for renewable sources

of energy, an ageing affluent
ponulation, vehicle electrification
and industrial automation.

i} Renewable Energy

Mega trend - decarbonisation
and diversification of energy
sources

The world's drive towards net zero
witl require a global shift towards
electricity as a main source of
power and the majority of new
electricity capacity is expected

to come from solar and wind.

The International Energy Agency
{("IEA") estimates that demand

for global cloctricity will need to
double to achieve net zero by
2050 and cxpects that the sharc of
renewables in electricity generation
will increase frorm 29% in 2020 to

© 60% in 2030 and zs high as 90% by
. 2050. Shorter-term, the IEA predicts

* that renewables will accocunt for ‘
" upto 95% of the global increase in
. power capacity between 2020 and
| 2026 with solar alone accounting

. for half the growth. The growth in

. sola” and wind energy is partia‘ly

| driven by the fall in costs: research
by the World Resources Institute

i has shown that the cost of solar

i photovoltaic electricity has fallen
by 85% since 2010; the cost of

! both onshore and offshore wind

i electricity has halved during the

i same period.

| i) Medical

i Mega trend - sensing, analytics
i and artificial intelligence

. Growth in the giobal medical

" and healthcare markets is driven

- by the rise in chronic diseases,

a growing geriatric population,
rising disposable incorne and
improved access to healthcare
facilitics. Moreover, the use of

"~ electronic content is increasing

. as a result of the proliferation of

. digital technolegies and the rising
. adoption of clectronic devices for
" rapid and enhanced patient care

i diagnostics as well as the rise in

minimal-invasive surgeries and

- non-invasive diagnostic devices.

The medical clectronics market is
~ expected to maintain its above-

averagce growth, with Precedence
Research predicting a global
market growth of 11.8% CACR for

. 2021-2030.

iii) Transportation

: Mega trend - smart transportation, -
~ vehicle electrification

" Safety, efficiency and

- environmental impact are key

trends driving the rise in electronic
content in the global transport

. 10T market during 2021

i The Group continues to focus on

riche applications, especially in rail,
pus and delivery vehicles, together

© with the growing demand for

" Interconnectivity of the transport

- infrastructure and tne emergence
- of srrart Cities.

. Data Bridge Research estimates

{ that the smart transportation

i market will grow at 11.1% CAGR

- from 2021-2029, whilst Research

- and Markets predicts CAGR

- growth of nearly 20% in the global
i electronic connectivity in the
transportation market between

| 2021 and 2030.

iv) Industrial Automation &

| Connectivity

| Mega trend - growth in robotics,

. industrial automation and

! connectivity

. Thie market for autonomous moebile
* robots is cxpanding rapidly across

. multiple sectors of industry such

. aswarchousing, aviation, medicine

and healthcare, and farming.

. Furthermore, the increasing

adoption of the internet of things

" {"loT") and artificial intelligence
~{"Al"), the rising awareness of

" safety and security as well as the

i increasing demand for predictive
- maintenance and cfficient supply
© chain management is driving

. the underlying growth of global
~industrial IoT markets. Fortune

" Business Insights predicts an

| average growth of 9.8% from 2021
- t0 2029 in the global industrial

automation market, and Statista
expects growth of as much as
22.8% CAGR in the global industrial
2028.

" With a focus on sustainable
© markets, the Group continues
. o concentrate on improving

o i Ceffici ini ial rket
. market with improving technology ency in industrial marke

_ and falling costs leadng the
- growing demand for electronics.

applications that are aligned

: with a sustainable growth
" agenda, including fibre optic and
- wireless connectivity applicaticns.



Examples of new and emerging
applications include areas in smart
agriculture such as pollination and
crop management,

| We apply these capabilities to | = Recurring revenues

| develop long term, embedded ‘ Our designs are specified into
refationships with our customers our customers’ system designs,
as follows: leading to multiple years of

| repeated monthly dermand

| » Understanding customer heeds . .
‘ : and creating stable, recurring

Engineering-led Sales Model
Our business model has three core

capabilitices:

s Engineering — our primary
and leading differentiator. By
understanding our customers’
design challenges we design
and create products that
address their specific needs.

s Manufacturing - we
manufacture individually
designed productsto a
repeatedly and consistently
high standard at one or more
of our production facilities
internationally.

s Logistics - we supply our
products internationally to
customers' various production
locations over the life of their
dermand, typically for five to
SeVEn yoars.

By listening to and
understanding customers'
necds, we help solve thelr
technical challenges to create
more effective, efficient,
productive and sustainable
equipment and comply

with increasingly stringent

environmentai, health, safety and

performance requirements,

Enduring customer
relationships

Our sales model creates a
unigue understanding of
customers’ needs and builds
long term relationships that last
for many years.

Engineering-led solutions
By applying our extensive
technical knowledge of
applications and design, our
cngineers create unique
products for customers’
specific needs.

ey

revenue streanns.

i = Regional manufacturing

Manufacturing locations in
Eurcpe, Asia and North America
provide regional supply for
customers, reducing transit
times, costs and environmenta!
impact as well as providing
flexibility and reducing risk of
disruption.

Additionally, we acquire businesses
© with similar characteristics,
. building our product capabiiity

and international presence.

" With many customers operating
3 internationally, it is necessary for
. usto have a presence in multiple
. regions of the world and with the

market being highly fragmented,

- numerous opportunities exist for

us to acquire complemoentary

' businesses.
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Key Strategic and Performance Indicators
Since 2014, the Group's progress with its strategic cbjectives and its financial performance has been measured
through key strategic indicators ["KSIs") and key performance indicators ["KPIs"). The KSl targets have been
raised as they are achieved, and in Novernber 2021 the targets were raised again following the anncunced oxit
from the distribution businesses, For tracking purpaoses, the KSIs and KPIs in the table below remain as reported
at the time rather than adjusted for disposals. Given the one-off impact of Covid in FY 2020/21, we have shown

in the tables below this year's growth for both KSIs and KPIs relative to the pre-Covid period two years ago (FY
2019/20) to illustrate the developrent of the Group. This year's growth relative to both FY2019/20 and FY 2020/21
1s discussed below.

Key Strategic Indicators

FY25
FY14 FY13 FY16 FY17 FY18 FY19 Fy20 Fy22! Targets
1. Increase underlying 34% 49% 57% 59% 6.3% 7.0% 8.0% 109% 135%

cperating margin

2. Build sales beyond BEurope?

5% 12% 7% 19% 19%

21% 27% 40% 45%

3. Increase target market saleg?

56% 62%

66% 68% 76% 85%

4. Carban emissions reduction

6% 33% 50%

Continuing operations. 7Y 2021/22 shown as growth over the pre Covid period FY 2019/20 as this reflect the actual ongoing growth of the business.
FY 2013/14 to FY 2019/20 are for total operations befare disposals, as reported at the time.
- Asapercentage of Croup revenude

First test was CY20 comparea to Cr19.

The Group made further
significant progress with its KSis
during this year. Alongside strong
organic growth, the exit from
distripution has resulted in a
positive step change in the KSs,
which is explained as follows:

» Underlying operating margin

cxcecded 10% for the first time
and fallows 8.0% reported

in FY 2019/20 and 77% in FY
2020/21 when the business
included Custom Supply. The
Croup benefited both from the
strong organic sales growth
delivered during the year and
the exit from the lower margin
distribution business. With this
oxit, the FY 2024/25 margin
target was increased during the
year 1o 13.5% (proviously 12.5%).

Sales beyond Europe in the year
increased by 13ppts to 40% of
Croup revenue from 27% two
years ago (and 28% last year)
driven by three factors. Firstly,
the exit from distribution which
was a UK/European focused

business [c.7ppts increase):
secondly, the five acqguisiticns in
the last 18 months in particular
Beacen, Phoenix and CPIwhich

are all US based (c.3ppts); thirdly,

arganic growth during the year
was strongest in Asia and North
America (c.3ppts). Accordingly
the target for FY 2024/25 was
increased during the year to 45%
{previcusly 40%).

Target market sales in the year
increased by 8ppts to 76% of
Group revenue from 68% two
years ago (and 70% last year)

of which 5ppts reflects the exit

from the distrilbution businesses.

Afurther Sppts improvement
has been delivered through a
combination of organic growth
being more weighted to these
long-term structural growth
markets with a Zppts reducticn
from the five acguisitions in the
last 18 months which, while well
aligned with these markets, are
currently below our average
rate. The FY 2024/25 target

remains as 85% of sales from
target markets.

A new target was introduced
in November 2020 for the
reduction of carbon emissions
intensity from the Group's
existing businesses by 50%
over five years. Additionally,

for new acguisitions, we are
targeting that within the first
five years of cwnership, at lcast
50% of their energy demand

is generated from renewable
sources. For calendar year 2021,
carbon emissions reduced

by 33% on a like-for-like basis
(calendar year 2020: 6% like-
for-like reduction). During this
year, capital has been invested
in projects to reduce carbon
emissions by switching to clean
energy, including sclar panel
installations in Sri Lanka, and
an air source heat pump in
Boland, two of the Croup's major
manufacturing facilities



Key Performance Indicators

FY25
FYl4 FY15 FY16 EY17 FY18 FY19 FY20  Fv22 Targets
1. Sa‘'cs growth
CER 7% 3w 4% 6% % 4% 8% 27% O ég‘?d of
Continuing organic 3% Q% 3% (19} 1%, 10% 5% 14%
2. Underlying EPS growtn  20% 3% 10% 13% 16% 22% 1% 20% >10%
3. Dividend growth 10% 1% 6% 6% 6% 6% 6% 6% Progressive
4. ROCE? 152% 120% N6% 13.0% 137% 154% 160% 147% >15%
5 Operating profit 100% 1049 100%  136% 85% 93% 106%  101% >85% of underlying
conversion? operating profit
6. Free cash conversion?® 94% T04% 102% >85% of underlying

net profit

ContinJing aperations, FY 2021/22 shown as growth over the pre-Covio pericd FY 2019/20 as this reflects the actdal ongoing growth of the business
FY 2013/14 te FY 2019/20 are for total operations before disposals as reportea at the ime.
© B%Increase in the H1 2019/20 intenm divicend, a final avidend was not praposed for FY 2019/20 cue to Covig

» Defined in note 2 of the Group financial statements

The Group also made further
significant progress with its KPIs
during the year, Given the one-
off impact of Covid last year, this
year's growth is shown relative to
the pre-Covid period FY 2019/20

illustrating the development of the |

Group. This year's growth relative
to both FY 2019/20 and FY 2020/21
is discussed below.

The perforrnance of each of our

Group KPIs for this year are as

follows:

= Organic sales increased by 14%
comparoed with the pre-Covid
year FY 2019/20 {comprising
18% organic growth this year

offsetting a 4% organic reduction

during the Covid period). This
follows average annual organic
growth of 9% for the preceding
three years and illustrates the
strong through-cycle organic
growth of the business.

» Underlying EPS increased by 20%

compared with the pre-Covid
year FY 2019/20 (comprising 31%
growth this year offsetting an 8%
reduction during FY 2019/20).

. w The dividend is being

increased by 6%, continuing

Qur progressive policy

whilst providing for a higher
proportion of investment in
acguisitions from internally
generated resources. This
progressive policy has seen a
doubling of the dividend per
share since 2010, whilst dividend
cover on an underlying basis has |
increased to 2.7x. :

ROCE for the year for continuing |
opcrations was 14.7% compared |
with 16.0% two years ago,

and 0.2ppts higher than last

year (FY 2020/21: 14.5%). The
reduction compared to two

Years ago is mainty a result of
rccent larger acquisitions and

the discontinuation of Custom
Supply. Acguisitions will often

be dilutive to the Group ROCE in

the near term.

Operating profit convarsion into
cash was very strong again at
101% of underlying operating
profit on average over the last

2 years [comprising 80% this
year during a period of very
strong organic growth and the
resulting nced for additional
working capital along with
further inventory additions
{f4m) to ease supply chain
issues, and 128% in the prior
(Covid) year during which
working capital was released).
This is significantly ahcad of
the 85% target and reflects the
tight management of working
capital and expenditure through
the economic cycle. Over

the iast ten years, operating
cash conversion has been
consistently strong.

Free cash conversion has

also been very streng at 102%
of underlying net profit, on
average over the last 2 years
comprising 77% conversion this
vear and 136% conversiorn in the
prior 12 month (Covid) poriod.
Again, this is significantly ahead
of the 85% target.



STRATEGIC AND
OPERATIONAL REVIEW

Divisional Results

Following the Group's exit from distribution, the Custom Supply division has been treated as discontinued
operations, with the Design & Manufacturing {"D&M") division housing all of the Group's ongoing opcerating
businesses. Reflecting this development and in line with certain growth initiatives, during the final quarter,
the Group arranged tne D&M division Inlo wwo operaling segments, the Magnel.cs & Cortrols division "W &C")
and the Sensing & Connectivity division ("S&C").

This new structure, which aligns business units by technology area, will enable greater collaboration
botwoen busiress units, imorove visiility for the Grouc's growth initiatives and increases managermaont
pandwidth for further growth. Both divisions have simitar exposure to the Group's target markets and
geographies. The management and structure of each business unit is unchanged.

The divisional results for the continuing Group for the year ended 31 March 2022 are sct out and revicwed below.

FY 2021/22 FY2020/21

underlying Underlying
operating operating Reported Organic Organic
Revenue profit* Revenue profit? revenue revenue order
£m £m Margin £m £m Ma rgin growth _glrowth growth
MEC 2347 29.8 12.7% 19C.4 234 12.3% 23% 22% 36%
S&C 144.5 23.3 16.1% N2.4 155 138 29% 1% 36%

Unallocated M.7) (8.1
Total 3792 4.4 10.9% 3028 308 10.2% 25% 18% 36%

Lnaoerlying operating proft excluoes acguisition-relatea costs and results of discontinued operations

Magnetics & Controls Division
{(“ME&C")

The M&C division designs,
manufactures and supplies highly
differentiated magnetic and
power components, emboedded
computing and interface contrels
for industrial applications
cperating acress 16 countries. The
great majority of the products are
manufactured in-housc at one of
the division’s 20 manufacturing
facilitics, with its principal ones
peing in Ching, india, Mexico,
Paland, 5ri Lanka, Thaitand, the US
and the UK. Geograghically, 6% of
sales are in the UK, 49% in rest of
Europe, 17% in North America and
28% in Asia.

During the year, the Group's

normal ways of operating after the
disruption of Covid and the Group's
preduction capacity has returned
to output capacity levels capable of
satisfying strong sales growth rates.

 To meet future growth, capacity is
being expanded inthe US and India,
" and production began as scheduled |

at the Croup's new larger facility in

~ Nogales, Mexico.

- Orders were very strong in the

. year, increasing by 36% organically
| to £280.0m with a book tc bill

| ratio of 1197 (FY 2020/21: 1.061).

i The strong order performance led
to sales increasing crganically by

F 22% with strong organic growth
across all regions: Asia growing

- organically by 30% ariven by very

- strong organic growth in India,

Narth America 28% and Europe &

UK by 17%.

" Combined with a 5% sales increase

{ from acquisitions, overall sales

preduction facilities established new ; mcrcaSOd oy 27% CER’ Including
© the impact of translation from

i astronger Sterling on average,

. reported divisional revenuc

- increased by 23% to £234.7m

© (FY 2020/21: £120.4m). This was

" achicved despite ongoing supply

" chain headwinds, in particular

' semiconductor shortages
! which have defayed sales in two

businesses within the division.

Underlying cperating profit of

! F29.8m was £6.8m (+29%) higher
| than last year at CER and £6.4m
{+27%) higher on & reported basis
{FY 2020/21: £23 40 with an

underlying cpecrating margin of
12.7%, O.4ppts higher than fast year

. [FY 2020/21:12.3%) reflecting the

. positive effect of organic growth.

: Gross margin reduced slightly as
i delays to semiconductor supplies
i temporanly reduced volume

| throughput.

! Sensing & Connectivity Division
(us&cn,

i The S&C dvision designs,

manufactures and supplies

- highly differentiated sensing and
. conneactivity components for

s industrial gpplications through 12
businesses cperating across ning
countries. The vast majority of

! the products are manufactured
in-house at one of the divisions 10



manufacturing facilities, with its
principal ones being in Hungary,
tne Netherlands, Norway, Slovakia,
tne US and the UK Geographically,
20% of sales are in the UK, 49% in
Europe, 14% in North America and
17% in Asia.

As with the M&C division orders

ware very strong, increasing by 36%
. prior year and by 12% over the pre-
- Covid period two years ago. 86%
of design wins were in the Group's
| target markets.

organically to £173.0m with a book
Lo bill ratic of 1.20:1 (FY2020/21: 1.0:1}.
The strong order performance

led to sales increasing organically
oy 11%, with 13% organic growth
across Europe and 6% growth

in Asia. Sales in North America
were flat year-on-ycar due to tne

infrastructure projects and
semiconductor supply delays.

Combined with a 20% sales
increase from acquisitions, overall
sales increased by 31% CER.
Including the impact of translation
from a stronger Sterling on
average, reported divisional
revenue increased by 29% to

£144 5m (FY 2020/21: £112.4m). This
was achieved despite a slower post
Covid recovery in some of our UK
tased businesses.

Underlying operating profit of
£233m was £79m (+51%) higher
than last year at CER and £7.8m
{+509%) higher on a reported
basis (FY 2020/21: £15.5m)} with an
underlying operating margin of
161%, 2 3ppts higher than last year
(FY 2020/21.13.8%) reflecting the
positive effect of organic growth
coupled with higher margin
acguisitions.

Design Wins

Project design wins are a
measurement of new business
creation. By working with

customers at an early stage in their :

project design cycle, opportunities
arc identified fer our products to
be specified into their designs,

“which in turn lead to future
recurring revenue streams.

The Croup has a strong bank of
design wins built up over several

- years that creates the basis for the

growth in orders and sales now

. being expericnwed. During the
- year, design wins in the continuing

business increased by 52% over the

Additionally, during the year, now

! project design activity increased

: strongly, being oroad based across

; {all markets. The total pipeline of

slower recovery of certain transport . . .
L ongoing projects continues at a

very high level.

| Acquisitions

The businesses we acquire are
| typically led by entrepreneurs

. who wish to remain following

! acquisition. We encourage this
as it helps retain a decentralised,
| entrepreneurial and dynamic

! culture. The market is highly
fragmented with many

| opportunities to acquirc and

| consolidate.

. We acquire businesses that

© are successful and profitable

| with good growth prospects

i and where we invest for growth
. and operational performance
development. According to

the circumstances, we add
value in some of or all of the

. following areas:

Strategy, sales and preoducts
= [Developing the longer term
strategy of the business;

x Internationalising sales channels
and expanding the customer
basc, including via cross-selling
imtiatives and focusing sales
development onto target
market areas;

« Developing and expanding the
product range;

' m Developing and implementing

sustainability initiatives.

: Talent management
. = Investing in management

capability ('scaling up’} and
succession planning,

* a Pecr networking and

collaboration.

Investment
© & Capitalinvestment in

manufacturing and
infrastructure;

~ e Improving manufacturing

efficiency;

" a Infrastructure efficiencies, such

as warehousing and freight;

- w Expansion through further
acqguisitions.
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Controls and support
= Impiementing robust financial
controls;

» Finance and refated support,
such as treasury, banking, legal,
tax, insurance, consotidation.

Curing the year, the Group
completed three acguisitions:

1. In May 2021, Control Products
Inc {*CPI"), a US designer and
manufacturer of custorm,
rugged sensors and switches,

cash free basis.

2. Im August 2021, Antenova, a UK
designer and manufacturer of
antennas and radio frequency
(RF) medules for industrial
connectivity applications, for
£18.2m on a debt free, cash free
basis.

3. in September 2021, Beacon
EmbeddedWorks ("Beaccn”),
a US designer, manufacturer
and suppler of custom System-
on-Module (SOM) embedded
computing boards and refated
software, principally supplying
the medical and industrial
markets in the US. Beacon was

a debt free, cash free basis.

All three have retained their
distinct brand identities and
high-quality management. Their
complementary product ranges
and wider access to customers will
create cross-selling opportunitics
in our target markets which are
expected to drive further growth.

The Group has completed

19 acguisitions since 2017,
contributing to growth in
continuing Group revenucs from
£15m in FY 2012/13 to £379m

this year. The Croup’s operating
modcl is wel! established and has
facilitated the smooth integration
of acquired businesses. Through
a combination of investment in

- efficiency and leveraging of the

broader Group's commercial
infrastructure, the 14 businesses

" acquired since 201 and owned

¢ for at lcast two years delivered a

i return on investment this year of
L 18.8%, an increase of 1.5ppots over
| last year (FY2020/21:17.3% bascd

i on 13 acquisitions greater than 2
years old).

i Ssummary and Outlook

! These results reflect the strength
Eof the discover|E business mode|
for $11.4m {£81m) on a debt free, | which is performing well in

i good demand conditicns and

i an inflationary envircnment and
follows a resilicnt performance

i through the weaker Covid

! conditions of the year before.

With record growth in orders,

i sales, order book and underlying
earnings per share, which

i increased by 31%, continuing

! revenues and earnings are now

- well ahead of the pre-Covid period.
. lwould like to thank all of our

employees around the Croup
for their tremendous effort and

. flexibility over the fast two years
. that has led to these results.

L W are also making qood progress
acquired for $80.5m (£58.8m) on | gn our sustainability initiatives. By
- switching our sites to renewable

! sources of cnergy where possible,

| the Group's like-for-like carben
emissions were 33% lower in

! calendar year 2021 than 2019 and
we are on track to achieve cur goal
. of a 50% reduction by 2025.

" Following the Croup’s exit during

the year from the business of
distribution, discoverlE is now

* solely focused on the design

© and manufacture of customised

¢ electronics for industrial

i applications; our continuing focus
is on achicving organic growth and
i new design wins in sustainable
target rmarkets, together with )
i accretive acauisitions. The Group is
P well-funded, with a strong balance

: sheet and cash flow, and has
: significant funding headroom for
" further acquisitions.

The new financial ycar has started
well, with continued strong growth
in organic sales, and the ocrder
ook at record high levels. While

. supply chain hecadwinds and
~inflationary pressures remain, they
- are expected to be manageable.

With a clear strategy focused on

" long-term, high quality, structural
and sustainable growth markets

i across Europe, North America

i and Asia, a diversified customer

i base, a record order book and

i astrong pipeline of acquisition
opportunities, the Group 15 well

! positioned to make further good
progress in the year ahead.

| Nick Jefferies
o Croup Chief Executive

- 14June 2022



Strategic Report

Annual Report and Accounts i 1o s arndad 31 March 2002




FINANCIAL REVIEW

Revenue

“Continuing Group
underlying profit
for the year was
£41.4m, delivering
an underlying
operating margin
of 10.9%."”

Simon Gibbins
Croup Finance Director

Continuing Group sales of £379.2m were 18% higher organically than last year (FY 2020/21: £302.8m), and with
acquired businesses (Phoenix and Limitor acquired fast year, and CPI, Antencva and Beacon added this year)
adding 10%, continuing sales increased by 28% CER. A stronger Sterling during the vear, particularly compared
with the US Dollar and Euro, reduced sales by 3% on translation for a net growth in reported continuing

Group sales of 25%. Compared with two years ago, sales increased by 27% CER with 14% organic growth and
13% through acquisiticns (the five acguisitions above together with Sens-Tech which was acquired in the last
twao yearsy, "~e effects on the Group of the confiictir Ukraine are reglaible.

FY FY FY FY

Continuing Revenue £m 2021/22 2020/21 % 2021/22 2019/20 %
Reported 3722 302.8 25% 3792 3033 25%
FX translation impact (6.9) {5.5)
Underlying (CER) 3792 2959 28% 3792 2978 27%
Acquisitions: last 12Zmths (31.3)
Acquisitions: last 24mths (40.9)

3479 2959 18% 3383 2278 14%

Organic

Orders and Order Book

Continuing Group orders increased by 48% CER o
£453.0m, and by 36% organically compared with the
Covid-impacted prior year and importantly, by 48%
CER and 32% organically compared with the pre-
Covid year two years ago.

The book to bill ratio for the year was 1091 (HT:

1.2671; H2: 132:7) building on the momentum of the
second half last year (book to bill: 1161} as the Group
recovered from the sharp impact of Covid in the first
nalf last year (book to bill: 0.20:1). Two years ago the
comparable book to bill ratio was 1.03:1.

| While this year's second half ratio was lower than the
first half, this was due to the stronger comparators

i with organic orders still being 1% higher than in the

~ fiest half

* During the year, the Group order book for continuing

opecrations also grew very strengly and finished the

" year at a record level of [224m, being 86% (CER)

i higher than a year ago. Qrganically the order book

| increased by 62% in the year and by 71% comparea

: with the pre-Covid period two years ago. Seguentially,
! the order book increased by 13% (CER) during the
sccond half



Group Operating Profit and Margin

Continuing Croup underlying operating profit for the
year was £41.4m, a 34% increase on last year (Fy 2020/21
£30.8m), delivering an underlying operating margin of
10.9%, O 7ppts higher than last year (FY 2020/21: 10.2%).

Underiying operating profit growth has been achieved

through a combination of arganic growth, efficient
cperationa!l execution and acquisitions. Operationally,
incremental profits on organic sales growth of

£73m have been delivered across the two divisions,
being a drop-through ratio of 14%. During the ycar
there has been progressive investment in operating
expenditure across both divisions 1o support organic
growth this year and in the future, with an average
investment of 55% p.a. over the last two years. Gross
rmargins have been robust despite supply chain
headwinds, aithough semiconductor shortages, which
nave delayed sales in two of our 20 businesses, have
impacted their manufacturing recovery rates with
Group organic margin reducing 0.7ppts overall.

£m Underlying Operating Profit
FY 2020/21 30.8
Gross profit on organic sales growth 2.4
QOrganic gross margin (2.3)
L lavestment in opex (2.8)
i Organic profitgrowth  operations 7.5
Profit from acgquired companies 6.5
Investment in central capabilities (C.8)
. Additional LTIP charge (1.9)
Foreign exchange impact (8.5)
| FY 2021/22 a4

1 Acquired companies contributed £6.5m of underlying
: operating profit since acquisition being CPI, Antenova
i and Beacon acguired this year, together with an

. annualisation of profits from Phoenix and Limitor

: acquired last year.

Centrally, the Group has invested £0.8m in additional resources to support growth plans, including ESG, risk &
internal audit and IT to support operating company system upgrades. Further investment is anticipated in the

next 12 months in particular in M&A and IT.

The EPS growth impact on share based payment accruals, the accrued cost of national insurance
contributicns (“NIC") on LTIPs and the increased rate of NIC since April 2022 have added an additionai cost of

£1.9m relative to last year.

Reported Group continuing operating profit for the year (after accounting for the underlying adjustments
discussed below) was £20.9m, £3.8m (+22%) higher than last year.

FY2021/22 FY2020/21

Operating Finance Profit Operating Finance Profit
Continuing operations £m Profit Cost  before tax orofit COst hefore tax
Underlying 41.4 {2.8) 376 308 (26) 272
Underlying adjustments
Acquisition expenses {6.5) - (©.5) (1.2} - 1.2}
Amortisation of acquired intangibles (14.0) (14.0) mmn (1m
|AS 12 pension cost - - 1.4) - (1.4}
Reported 209 (38) 17 171 (3.6) 135

Underlying Adjustments

Underlying adjustments for the year comprise acguisition & integration expenses of £65m (FY 2020/21: £1.2m),
and the amortisation of acquired intangibles of £14.0m (FY 2020/21: £111m). From this year, the 1AS 19 pension
administration cost has been taken as a continuing cost of the business. Last year's pension cost comprised
the administration cost of £0.4m and a one off adjustment of £1.0m relating to histeric cormmutation terms for

legacy scheme members.

Acgu'sition cxpenses of £6.5m are the costs associated with acquisition activity during the year of £3.0m,
principally of CPI, Antenova and Beacon, accrued contingent consideration costs of £31m ana the £0.4m for
the ‘ntegration of Hobart into Noratel The £2.9m increase in the amaortisation charge since last year 1o £14.0m
relates te the amortisation of intangibles relating to the five acquisitions since the first half of last year. The
annualised amaortisation charge for next year is approximately £16.5m.



FINANCIAL REVIEW

Financing Costs

Net finance costs for the year were £3.8m (FY 2020/2%: £3.6rm) and include a £0.6m charge for leased assets
under IFRS 16 [FY 2020/2): £06.6rm). Finance costs related to banking facilities of £3.2m (FY 2020/21: £3.0m) were
slightly higher than last year reflecting marginaily higher average net debt during the year.

Underlying Tax Rate
The underlying effective tax rate for continuing eperations for the year was 25%, Tppt ahcad of last year's rate
(MY 2020/21: 24%) efllecling increagsed profits accruing in higher tax territories.

The overall effective tax rate for continuing operations was 43% (FY 2020/21: 30%). This was higher than the
underlying effective tax rate due to there being no tax relief on certain acquisition-related cxpenses and a
lower rate of tax relief on the amortisation of acquired intangibles (both within underlying adjustments above).
The cffective tax rate ("ETR”} on intangibles was further impacted this year by the enactment of the increase in
the UK corporate tax rate from 1 April 2023, resulting in @ one-off increase in the deferred tax liability (a non-
cash item).

FY 2021/22 FY 2020/
£m pPBT ETR PBT ETR
Continuing operations 376 25% 2772 24%
Acquisition expenses (6.5) 12% 2 10%
Amortisation of acquired intangibles (140} 9% (M.7} 19%
IAS 19 pension cost - - (1.4} 19%
Total reported 1713 43% 135 30%

Group Profit Before Tax and EPS

Continuing Group underlying profit before tax for the year of £376m was £10.4m higher (+38%) than last

year (FY 2020/27: £27.2m), with underlying EPS for the year increasing by 31% to 29.4p (FY 2020/2): 22.4p). Tho
increase in underlying EPS was fower than that for underlying profit before tax due to the higher effective tax
rate (+1ppt} and the issuance of new eqguity in September 2021 increasing fully diluted shares by 4% to 95.8m
shares [FY 2020/21: 92.2m shares). The annualised fully diluted shares for the full year is expected to be

C 98m shares.

After the underlying adjustrments above, reported profit before tax on continuing operations was £171m, an
increase of £3.6m (+27%) compared with last year (FY 2020/21: £135m). With the reported offective tax rate for
the year cf 43% being higher than last year's rate of 30% (as mentioned above), the resulting reported fully
diluted earnings per share on continuing operations was 10.o, 0.2p lower than last year (FY 2020/21:10.3p).

FY 2021/22 FY 2020/21
Continuing operations £m PBT EPS PBT EPS
Underlying 376 294p 272 22.40
Underlying adjustments
Acquisition & integration expenses (6.5) (1.2}
Armortisation of acquired intangibles {(14.0) {nn
|AS 19 pension cost (1.4}

Reported 171 101 135 10.3p




Discontinued Operations

During the year, the Group completed the disposals of the Acal BFi and Vertec SA distribution businesses
which have beon treated for accounting purpeses as discontinued operations. In accerdance with [FRS 5,
ret profits (profit after tax or "PAT") of discontinued operations, which includes the profit on disposal of the
businesses, have been shown separately 1o the results of the continuing operations.

FY 2021/22 FY 2020/21
Total operations £m PBT EPS PBT EPS
Continuing operations Q7 101 95 10.3p
Discontinued operations 155 6.2p 25 27p
Total operations 252 263p 12.0 12.0p

Working Capital

Working capital at 31 March 2022 was £57.2m, equivalent to 13.9% of annualised sccond half sales at CER and
was [4.4m (7%) lower than the prior year-cnd (31 March 2021: £61.6m). This reduction is due to the disposal of
the Custom Supnply division in the year which had £15.6m of the Croup's working capital last year end.

For continuing operations, working capital increased by £11.2m to support the significant increase in sales
{(+28% growth CER) and at13.9% was 0.4ppts better as a percentage of annualised second half sales at CER
{I ¥ 2020/2° 14 3%) reflectinrg cont.nuing t.ght maragement across the Group Debtor days were 47 days,
creditor days were 80 days and stock turns were 3.4 turns. Stock turns reduced by 0.3 turns on a continuing
basis (£4m) reflecting the increase in inventories given current supply chain pressures. Working capital

performance was similar in both divisions.

Cash Flow for Continuing Operations
Net debt at 31 March 2022 was £30.2m cormpared with
£472m at 31 March 2021,

FY FY
£m 2021/22 2020/21
Opening net debt at1 April (47.2) (61.3)
Free cash flow 218 281
(see table below)
Discontinucd cperations 384 25
Acquisition-related costs (876) (21.8)
Equity issuance (net of taxes) 526 Q.
Dividends paid {9.4) (2.8
Foreign exchange impact 1.2 1.0
Net debt at 31 March (30.2) (47.2)

| Net acquisition-related costs of £87.6m in the year

! comprised £58.8m for the acquisition of Beacon in
September 2021, £18.2m for Antenova in August 2021

i and £8.1m for CPI in May 2021 (all on debt free, cash

. free bases). Additionally there were £2.5m of expenses
" associated with acquisitions during the year. Together
- with the acguisitions of Phoenix and Limitor during

. the six month period ended 31 March 2021, a total of

- £109.4m has been spent on acquisitions during the

- last 18 months.

. Group acquisitions were partiy funded from a

! 8% placing of shares in September 2021 which

| raised net equity proceeds of £53.4m; £0.8m of

! naticnal insurance contributions paid in respect

i of executive share options which were exercised

i during the year. Net cash of £38.4m was raiscd

i from discontinued cperations with a further £5m

of deferred consideration due to the Greup in three
yvears' time. Dividends of £2.4m were paid during the
. year, compared to only £2.8m Jast year when na final
- FY 2019/20 dividend was declared as management

* sought to preserve cash at the outsct of Covid.



FINANCIAL REVIEW

Opcrating cash flow and free cash flow for continuing
operations {sec definitions in note 2 to the Group
financial staterments)} for the year compared with last
year are shown balow.

FY FY
£m 2021/22 2020/21
Underlying protit before tax 376 272
Net finance costs 38 36
Non-cash items 12.5 104
Total EBITDA 539 41.2
IFRS 16 (51) (4.2)
EBITDA (pre IFRS16) 488 37.0
Working capital {10.2) 56
Capital expenditure (5.5) (30)
Operating cash flow 331 395
Finance costs (3.2) (3.1)
Taxation (6.2) (05)
Legacy pensions 19 (1.8}
Free cash flow 21.8 32.0
Operating cash 433 281
{ex working capital)
Free cash flow 320 225

(ex working capital)

EBITDA of £53.9m was 31% higher than the Covid-
impacted last year {FY 2020/21: £41.2m} and the
pre-Covid period two years ago (FY 2019/20: £41.2m)

contributions from the five acquisitions made in the
last 18 months.

During the year, the Group invested £10.2m in working
capital to support organic sales growth contrasting
with last year's £5.6m inflow resulting from the
reduction in sales following the onset of Covid. In
combination, over the last two years only £0.7m has
been invested n working capital despite organic sales
growth of 14% across that period, reflecting further
significant improvements in working capital efficiency.

Capital expenditure of £5.5m was invested during
the year including capacity exgansions in Mexico and
on ESG initiatives including solar panels in Sri Lanka,
the Group's iargest facility. This saw a return to more
normal lovels following a reduction during the
Covid-impacted last year to maintenance levels only

(FY 2020/21: £31m). Capital expenditure lovels are

i expected to increase next year to around £8.5m for the
full year as we continue to invest in additionai capacity,
systern upgrades and the roll out of cur ESG in‘tiatives.

£331m of operating cash was generated in the year,
While this was below last year's £39.5m, this was duc
' to working capital inflows last year of £5.6m resulting
from the reduction in sales due to Covid. Excluding
working capital, operating cash was up 28% on last

i year, £33.1m of operating cash flow represents 80%
of underlying operating profit (FY 2020/21: 128%).
While this was below our 85% target due to the

| strong organic sales growth, the two year conversion
- rate of 101% is well ahead. Over the last ten years, the
Group has consistently achieved high levels of cash
conversion, averaging in excess of 100%.

' Finance cash costs of £3.2m were marginally ahead
- of last year while corporate income tax payrnents
of £6.2m were £0.3m lower than last year reflecting
i refunds of R&D tax credits.

Free cash flow (being cash flow before dividends,

| acguisitions, disposals and equity issuance) for the
| year was £21.8m. While this was 22% lower than
_the prior year, it was 42% higher excluding working
" capital. Qur free cash flow conversion rate this year

was 77% of underlying net profit (FY 2020/21: 136%).
While this was below our 85% target due to the strong
crganic sales growth, the two year conversion rate

- of 102% is well ahcad illustrating the strength of the
. Group's cash generation.

reflecting strong arganic sales growth combined with | Banking Facilities

i During May 2022, the Croup ncreased its syndicated
banking facility from £180m to £240m and extended

! the remaining term of the facility by two years out

i to four years ending in June 2026, with an option
exercisable by the Group to extend the facility by a

. further year to June 2027, In addition, the Group has

" an £80m accordicn facility which 1t €an use 1o extend
" the total facility up to £320m. The syndicated facility is

available both for acquisitions and for working capital
purposes, and now camprises seven lending banks.

: With net debt at 31 March 2022 of £30.2m, the Group's
' gearing ratio at the end of the year {Leing net debt

| diviced by underlying EBITDA as annualised for

i acguisitions) was 0.6x, the lowest Group gearing

ratio since 2015. With our target gearing range being

i between 15x and 2.0x, there is plenty of funding

! capacity for future acquisitions,



Balance Sheet

Net assets of £290.4rm at 31 March 2022 were £82.0m
higher than at the end of the last financial year (31
March 2021: £208.4m). The increase primarily relates
to the net issuance of equity of £53.5m (nearly all
being the equity placing in $September 2021) and net
profit after tax for the year of £252m {which includes
the profit on disposal of discontinued operations).
This has peen partly offset by dividend payments
this year of £9.4m. The movement in net assets is
summarised below:

FY
£m 2021/22
Net assets at 31 March 2021 2084
Net profit after tax 252
Dividend paid {(3.4)
Net equity issuance 535
Currency net assets - translation impact 76
Gain on defined benefit scheme 17
Share based payments {inc tax) 3.4
Net assets at 31 March 2022 290.4

Defined Benefit Pension Scheme

The Group's 1AS19 pension position associated with
its legacy defined benefit pension scheme improved
during the year by £37m, from a £1.0m deficit at

31 March 2021 to a £2.7m surplus at 31 March 2022.
This partly results from contributions of £1.9m made
by the Group; and alsc from increased corporate
bond yields increasing discount rates over the year.
These are partly offset by increases in future inflation

during the year.

Risks and Uncertainties

The principal risks faced by the Group are covered in
maore detail on pages 54 to 58, These risks comprise:
the cconomic environment, particularly linked to
the geo-political issues arising from the ongoing

Ukraine conflict and also from Covid; the performance

of acquired companics; climate-related risks; loss of

major customers or suppliers, technclogical changes;

. major business disruption; cyber security; loss of key
. porsonnel; inventory obsolescence; product lability,
. liguidity and debt covenants, exposure to adverse

. foreign currency meverments; and non-compliance

. with iegal and regulatory requirements,

I he Board reviewed the Croup's oxisting and

" emerging risks and the mitigating actions and
- processes in place during the financial year,

giving specific consideration to the impact of the

" Ukraine conflict, supply chain headwinds and

Covid. The Beard view that risks associated with the
mMacroeconomic environment and supply chain
for existing and acquired businesses has increased

" during the financial year with no material change to
" the relative importance or quanturn of the Group's
" other principal risks.

. The risk assessment and review are an ongoing
. process, and the Board will continue to monitor risks

and the mitigating actions in place. The Group's risk

managcment processes cover identification, impact
assessment, likely occurrence and mitigation actions
© where practicable. Some level of risk, howaver, will

- always be present. The Group s well positioned to

- manage such risks and uncertainties, if they arisc,

_ given its strong balance sheet, committed kanking

facility of £240m and the adaptability we have as an

organisation.

' Simon Gibbins
i Group Finance Director

‘ . 9N 14 Junc 2022
expectations and upaated demographic assumptions |
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RISK MANAGEMENT

i The Board of Diroators has averall responsibhity for the Greup's sk apooetite and risk managemiont strategy.
Aoles and respons biltics for managing risks across the discoverlt. Group nave been clearly defined as shown
D inthe diagram bolow

Audit and Rnsk Commlttee

nd risk manag
Dwfmc- the Croup's appeatite for nisk

Overseas the Group's overall sustainability pre
mate related s and the Group

porting ing

[

Group Executive Committee
- Management of the Group and delivery of the st
- Monitorin

Reqgular re

dont e

el

Divisional Management Group Functions Group Internal Audit
- Oversight and Thesc include Finance, Moniters compliance
operational risks Treasury, Risk and IT, and the Grot
are responsible for
ration of the

Operating Companhies

Identify internal and externat ris
Respon for the implementation
of risk mitigation act d
internal co sand carmpliance
with

sible for compliance with
relevant laws
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Department for Business, Energy and Industrial
Strategy (“BEIS") reform of UK corporate governance
and audit overs.ght.

The Group operates 3 decentralisca management
model that is target and resuits driven, with a strong
culture of open, constructive communication and
awillingniess W listen. The Group Internal Audit
function applies this culture in how it operates and
reviews control environments across the Group.

In pursuing the Group strategy, a number of key
chiectives are agreed annually for the Group and

for cach business unit. Progress against these

is reported on a regular basis to Divisional and

Head Office functional management, the Group
Executive Committec and the Board. Having a clear
understanding of our strategy and objectives assists
with the effective identification and management of
existing or cmerging risks that have the potential to
prevent or hinder these objectives from being achioved.

Risk Profile
The Croup’s overall risk profile is mitigated by a
number of overriding factors, including:

= Our business units operate largely independently
of one ancther and so if an issue arose in any
one business, it would be unlikely to affect other
businecsses in the Group.

= Wc operate in 20 countrigs and no single country
represents morc than 22% of Group turnover or
profit.

= Most of the Group's businesses operate on separate
IT systems, which assists in minimising the risks
of @ maior cyber security incident affecting the
wider Croup. During FY 2021/22, a Group-wide
project was completed to further enhance cyber
security controls across the Croup’s businesses
by implementing consistent web and end-point
security as well as introducing a Security Operations
Centre ("50C") to monitor and respond to IT sccurity
threats 24/7

» The Group operates from over 50 separate sites
so that, if an incident were to occur at once site,
it would not directly affect the other businesses
within the Group. Further, there exists the ability to
switch production betweon certain sites if needed.
An independent review conducted auring FY
202122 found that the level of risk posed by climate
change to each of the Graup's sites was low.

= The Group has very limited reliance on any single

customer or supplier, with the largest customer
representing approximately 8% of rovenue.

= The Group manufactures and sells multipie

product lines, across multiple geographies and
market sectors, rernoving reliance on any single
revenue stream. This is further reinforced by the
innovative, bespoke nature of the Group's products,
which continue to evolve as circumstances change.

D The Croup operates In structural growth markets,

which reflect long-term needs and are less cyclical
in nature.

: The Croup's performance ana adaptability
" throughout the Covid pandcemic demonstrates the
. resilience of the Group's model.

Risk Appetite

One of the Group's core principles is to deliver its

i strategic priorities in a sustainable and responsikle

- manner. This requires that the Board gives careful

" consideration to the nature and level of risks that the
© Group should accept.

. The Group draws a clear distinction between those

| risks that it is more willing to take (typically relating to
: advancing business praspects) and those that itis less
willing to accept (e.g. safety, reputational, regulatcry

- or compliance risks). The following table provides a

i summary.

Risk Tolerant

{Willing to take

greater risk)

Risk Neutral

{Taking a
balanced

approach to risk)

Risk Averse

{Taking as little
risk as possible)

Product Investrnent in Product safcty
innovation facilities
Cperating in new Business Health & safety
markets development

initiatives

Acguisitions

Cyber risks

New customers
and suppliers in
existing markets

Regulatory/
covenant
compliance

Foreign exchange
translational risk

Foreign exchange
transactional risk

Markets with
greater business
cyclicality

Envircnmental
risks

- Regardless of the appetite inrespect of a particular

risk, all risks are identified and managed in the
appropriate manner.



RISK MANAGEMENT

Enterprise Risk Management
discoverlE applies the Enterprise Risk Management framework to identify potential events or circumstances

that may affect the Group and to manage the associated existing and emerging risks. The risk management
framework is made up of a number of discrete steps to identify, assess, mitigate and monitor risks.

Step 1

Two processes are conducted in paraliel:

» Atop-down review of Lhe CGroup Risk Kegister to” = Apottom-up review by the

: . management of each business to:
identify new or emerging risks

assess changes to oxisting risks
- consider the potential impact and likeiihood of
risks, linking each risk to the Croup's corporate
strategy
- evaluate existing mitigating actions and controls
- consider the residual risks remaining after
the applications of the Group's internal
control processes (and if appropriate the
implementation of further mitigating actions)
The top-down raview of the Group Risk Register is conducted by the Croup Risk team,
Divisional Management and the internal Group Sustainability Tearm. The bottom-up review is
conducted by the management team within each business with support from the Risk team.

- identify new or emerging risks
assess changes to existing risks
consider the potential impact
cf risks
evaluate existing mitigating
actions and controls

- consider residual risks (and I
appropriate the implementation of
further mitigating actions)

Step 2

a Comparison of the results of the top-down and bottom-up identification processes apove
The benefits of conducting both top-down and bottorm-up reviews are:
increased assurance that all risks have been identified, with input from multiple
perspectives
ensuring alignment between local management and Head Office
ensuring that businesses take ownership of the risks most relevant to their individual

operating unt
- ensuring that controls in place to mitigate risks at the operating unit level are appropriate

= An assessment of any differences identified and update of the Group Risk Register as
appropriate

Step 3

s Review of the Group Risk Register by the Group Executive Committee This review
focuses on:
the materiality of each of the risks identified
prioritisation of the allocation of the Group's resources to the most important areas
- clarity of ownership for each of the risks identified
This review takes into account the Group's risk appetite in respect of the various types of risk
igentified.
The Croup Risk Register is then updated as appropriate following the revicw.
This is then summarised in a table of principal risks and uncertainties, the final version of which
{for FY 2021/22) is set out on pages 54 10 59.

Step 4

« Review by the Audit and Risk Committece - this includes:
consideration of the Group's risk management framework
- review of the Group Risk Register
- Identification of any other areas of potential risk
- review of the table of principal risks and uncertainties
- challengng actual or potential control weaknesses
— review of the effectiveness of the Croup's interna! controls and risk management systems




These processes arc conducted twice each financial year:

s an interim review, typically completed shortly ahecad of announcement of the Group’s interim results,
focuses predominantly on changes during the period.

» acomprehansive review of all risks within tne Croup Risk Register is completed shortly prior to the Group’s
full-year preliminary results anncuncement.

The Croup Risk function is continually louking W itnprove the Group's Enterprise Risk Management framewaork
and is currently looking to increase the frequency with which reviews of the Group Risk Register take place

to further improve the Group's agility in responding to emerging risks. Further information on the Group's
principal risks and uncertainties ("PRUs") is detailed on pages 54 to 59.

A key elernent in assessing the Croup's principal risks is considering fikelinood and potential magnitude of
impact, over a range of time horizons, as well as whether the risks are new or emerging, or have changed in
importance during the year. The below disgram provides a summary of the PRUs cn that basis.

Risk heat map

Instability in the economic
envirecnment

u

Business acquisitions
underperformance

SN

Climate-related risks

Loss of key customers

Loss of key suppliers /
supply
Technologica! changes

Major business disruption

Cyber security

Loss of key personncl
Product liability

Inventory obsclescence

Liguidity and debt
covenants

Foreign currency

Non-compliance with
legal and regulatory
requircments
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RISK MANAGEMENT

Ongoing monitoring, mitigation and improvement
In addition to the processes outlined above, key

risks, and the internal control processes adopted to
address these risks, are monitored on an ongoing
basis. Amaong other controls, this includes a review by
the Group Executive Committec in all of its regularly
scheduled meetings (typically seven per yoar) and
escalation to the Board of any material developments
as and when they arise.

discovertE continua!ly pursues improverments in

its Enterprise Risk Management Framework. A
summary of this continual cycle of risk identification,
establishment of systems and processes tc mitigate,
communication and ongoing monitaring, is outlined
inthe below diagram.

Climate-related risks and opportunities

To ensure that the Group continues te thrive under
a changing climate, we have undertaken an initial
analysis of the resilience of our business model and
strategy in two climate scenarios  world surface

termperatures to rise by less than 2°C and by more than |

49C compared with pre-industrial levels - representing
the best and worst case scenarios.

- The assumptions used in our analysis are from the
. Intergovernmental Panel on Climate Change ("IPCC”)
. Representative Concentration Pathway {"RCP"), the

International Energy Agency ('IEA") and other publicly

* available information.

We assess a number of parameters, such as policy

‘ cha nges and market trends, under each scenario

© over the short, medium and long term. The analysis

- shows that the risks the Group faces during tho

© transition to a fow carbon cconomy are low and more
. than cutweighed by the coportunities in the short to

medium terms; and that the physical risks over the
long term in the worst case scenario can be mitigated.

Further analysis will be carried out in the next 12

months to guantify the potential financial impact,
© which will be reported in the next year's Annual Report.
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Below 2°C (RCP 2.6 Scenario) Exceed 4°C (RCP 8.5 Scenario)

Surface The “best casc” scenario that is in line The “worst case” scenario that projects world

temperature with the Paris Agreement’s stated surface temperatures to rise by more than
2°C limit/15°C aim. 4°C compared with the pre-industrial period.

Emissions’ Aggressive mitigation and ambitious carbon  No mitigation, "Business as Usual” and
reducticns. Carbun emissions to peak cmissions continue rising at the current rate

around 2020 then decline on a linear path until 2100.
and becorme net negative before 2100.

Carbon price Prices in QFCD markets reach $224/tonne Prices remain at $30/tonnc.*
by 2030 and $120/tonne by 2050 based on a
scenario of limited supply of carbon credits®.

Energy mix® Increasing proportion of energy from Fossil fuels remain the main energy scurce.
renewakble sources, primarily solar and wind.

IPCC ARS Synthesis Report, pll
- IPCC AR5 Synthesis Report, p2
¢ Bloomberg Long-Term Carbon Offset Outlook 2022
+ OECD Effective Carbor Rates 2021
v IEA Net Zerg by 2050 - a roacmap for the global energy sactor, p63

Global average surface temperature change * Annual anthropogenic
(relative in 1986-2005) : CO,emissions
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RISK MANAGEMENT

Potential

Description impact

Our response

@ Transition risks :

Policy & Low

regulation

Aggressive policies
to mitigate carbon
emissions drive
increases in carbon
pricing

Over 80% of the Croup's Scope 1 and 2 carbon
ermissions are from the electricity it consumes. We
are switching our cperations to renewable tariffs
where available and have also started investing in
onsite generation, such as the installation of solar
panelsin SriLanka and heat pumps in Norway and
Poiand. We also have plans in place to reduce our
energy consumption and other carbon emission
factors, such as cars and gas heating, which will
recluce our reliance on carbon offset. This risk is
therefore considered to be immaterial.

Technology New andcmerging  Low
technologies

substitute existing
products and

services and/or

disrupt the existing

business model

The Group's products and services are all based

on technologies that are ubiguitous (c.g.,
electromagnctic} and essential for the functioning

of electrical and electronic systems. The Group's

core competencies are design and customisation,

and manufacturing know-how. Our manufacturing
processes are often manual or scmi-manual value-
added assemblies suited for the low volume high mix
production mode required for custom-made products.
Such a production model is less suscoptibie to
technology changes and dees not require substantial
capital investment. Further, where technologies do
change, cur approach of designing-in our products to
cur end customers' products means that we arc wcell
positioned to benefit from such changes, both as a
result of being part of the technical innovation and,
once designed-in, long life spans of use. Therefore, the
risk of technclogy disruption is considered negligible.

Market Increased cost of raw Moedium

materials

Qur products primarily consist of basic materials such
as copper, aluminium and plastics. An increased cost |
of such raw materials will increase our production
costs. Our products are designed and customised

for specific applications and are priced according to
project specifications. The Group hedges the costs
of raw materials two to three months ahead, which
helps to reduce any negative financial impact.

The Group’s supply chain is resilient, which has
peen proven through the course of the pandemic.
There is ongoing continuous mitigation to identify
sustainabie multiple sources where possible.

@ Short term — 2.3 years
® Medium term - 4-7 years
Long term  up to 2050



Potential

Description impact  Our response |
B Transition risks ‘
Market Unexpected and Low Energy is a relatively small part of the Group's
abrupt increase in uperational costs. [he impactfrom any rise in energy

energy costs costs is unlikely 1o be material.
Shifts in customer Low The nature of our products (magnetics, components,
behavicur boards and sensors) are highly adaptable to a variety

of end products, and the exposure of the Group to
consumer electronics is negligible.

Our business modes is designing and manufacturing
customised clectronics for specific applications.

Qur engineers work closely with our customers on
solutions that are designead to solve their technical
issues. This approach allows us to gain insights of
emerging trends. We have positioned ourselves in
structural growth markets and expect to benefit
from shifts in behaviour over the long-term.

Short to medium term

Reputation Increased Low The electronic components and equipment industry
stakeholder concern is considered a relatively low carben emitter and the
on climate change Group's exposure (o carbon-heavy industries such as

oil and gas is immaterial.

Since 2020 we have had plans in place to actively
reduce carbon emissions in our cperations and

airm to achieve a 50% reduction in intensity on 2019
emission levels by 2025. In 2021, we reduced our
carbon emissions intensity by 33% on a like-far-like
basis compared tc 2079 levels. The Group expects to
invest ¢ £3rm by 2025 on carbon reduction initiatives.
Hence, the ciimate-related reputational risk to the
Group is relatively low.

Medium term

@ Short term - 2-3 years
@ Medium term -- 4-7 years
Long term  up to 2050



RISK MANAGEMENT

Potential

Description impact

QOur response

Physical risks

Acute Production Low The Group's manufacturing facilities are in 30
disruptions and locations across Asig, Eurcpe and North America.
higher costs from If necessary, some production activities can be
impacts on the transferred to other locations tc ensure business
workforce as a result continuity. The Group has experience of transferring
of increased severity manufacturing between sites where circumstances
of extreme weather have required us to do so
events such as

g cyclones and floods
'E, Chronic Increased Medium  The Group has a number of manufacturing facilities
g operaticnal, capital in coastal areas. The |PCC RCP 85 scenario (the worst
-~ and insurance costs case) projects global temperatures to rise by 3.2-5.4°C
due to changesin by 210C vs pre-industrial levels and sca levels rise 10
extreme variability peak at 0.8 metres. Based on this scenario, our initial
in weather patterns, assessment conducted through the coastal risks
rising temperatures, screening tool indicated that the physical risks to
and sea leveis our manufacturing facilities are considered low. Only
one of the Croup's 20 manufacturing facitities could
be affected and the Group would mitigate this by
relccating the facility if necessary.
Potential
Description impact our response

Markets High

Qpportunities

The Croup’s strategy focuses on markets with
sustainable growth, such as renewable encrgy,
electrification of transportation, industrial autormation
and connectivity. Over 50% of the Croup's sales were
from these markets in FY 2021/22. Demand in these
markets is expected to accelerate during the transition
to a low carbon cconomy. With the knowledge and
know-how, and strong position that we have in thase
markets, the Group is well placed to capitalisc on
these trends.

Energy Medium

source
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Switching to renewable energy supplies and active
reductions of carbon emissions means that the Group:

® s less exposed to future fossil fuel price increases
= s less sensitive to changes 'n cost of carbon

» ncreases capital availability as more investors
prefer low-emissions producers

® Short term - 2-3 years
® Medium term  4-7 years
Long torm - up te 2050

Pleasc sce pages 67 to 69 far our other Task Force on
Climate-related Financial Disclosures ("TCFD".
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VIABILITY STATEMENT

In accordance with scction 431 of the 2018 UK
Corporate Governance Code, the Directors have
assessed the viability of the Group over a 3-year
period to 31 March 2025, In making this asscssment,
the Directors have considered the Group's current
f'nancial pesition, recent and historic financial
performance and forccasts, its strateqgy and business
model and the principal risks and uncertainties.

Viability assessment period

The Directors have concluded that the most
appropriate time period over which 1o assess the
Croup's prospects for this purpose should be the
three-year period ending 31 March 2025, The sclection
of this period is censistent with the Group's strategic
planning process; its reviow of external credit facilities,
and its assessment of the Group's principal risks and
uncertainties.

Viability Base Case

The financial projections for this three-year period are
based upon the Group's budget for the ycar ending
31 March 2023 and forecast progression thercon. The
budget is a consolidation of sales, profits, working
capital and cash flow forecasts made by cach
operating company and head office, incorporating
associated key risk factors including acquired
company forecasts and associated contingent
consideration payments, latest views on supplier and
customer payments impacting working capital and
applicable forecast foreign exchange rates.

The budget for the financial year ending 31 March
2023 assumes a steady organic growth supported by
a very strong backlog of orders at the year end. Future
growth for the financial years 2023/24 and 2024/25
assume steady sales growth for thosc years (in total
“The Viability Basc Case”).

Banking facilities and headroom
The Croup has a syndicated banking facility of £240m
which is committed up to the end of Junc 2026,

exercisable by the Group to extend the facility by a
further year to June 2027. In addition, the Group has
an £80m accordion facility which it can use to extend
the total faciity up to £320m. The syndicated facility is
available both for acquisitions and for working capital
PUrBOSCes.

The Group's financial covenants for its banking
| facility are:

| 1. Gearing: net debt to Adjusted EBITDA (being

Underlying EBITDA plus the annuatisation of
acquisitions), excluding IFRS16, of less than 2.0x and

2. Intercst cover: Adjusted EBITDA to interest

{excluding IFRSIG) greater than 4.0x.

| AL 31 March 2022, the Group had net debt of £30.2m
i and was significantly inside these covenants with
gearing of 0.6x and interest cover of 20x.

The Viability Base Case maodel shows increasing

i headroom with annually reducing levels of net debt
and gearing, and increasing interest cover compared
with the position at 31 March 2022,

Downside sensitivities

! The Viability Base Case has been subjected ta
downside sensitivity analysis invelving flexing a

i number of the underlying main assumptions, both
individually and in cenjunction. The sensitivitics take
| into account the principal risks and uncertainties

! set aut an pages 54 to 59, notably instability in

i the ecohomic enwvironment, underperformance of
acguired businesses, climate related risks, loss of key
customers and suppliers, major business disruption,
{ liguidity restriction, liguidity and gebt covenants and
" adverse foreign currency moverments.

! The most severe but plausible downside scenario
' assumes g worsening of the economic environment
~ caused by a protonged Ukraine conflict, significant

reduction in consumer demand due to inflationary

" pressures and resurgence of Covid-19. This downside
scenario results in a significant decline in second

| half sales of FY 2022/23, negative sales growth in FY
2023/24 and modest growth thercon in FY 2024/25.
Additionally, gross margin was reduced, working
capital materially increased, significant one-off

i expenditures included (product liabkility, major
beyend the viability asscssment period with an option | customer insolvency or litigation, climate change),

| intcrest rates increased significantly and an increase
- inthe Group effective tax rate.



After factoring in the significant additional downsides
to the Vigbility Base Case, there remains good
headroom both in terms of liguidity and our banking
covenants. This s supperted by the fact that the
Croup sells a wide portfolio of different products
across a diverse set of industries and geographies, has
low custorner/supplier concentration, a global supply
chain netwark, diverse manufacturing capacity, and
has well-cstablished relationships with its customers.
These factors are considered important in mitigating
many of the risks that could affect the long-term
viability of the Croup.

Reverse testing has also been applied to the most
plausible downside scenario to determine the level of
downside that would be required before the Group
would be at risk of breaching its existing financial
covenants or current liguidity headroom during

the assessment period. The reverse stress test was
conducted on the basis that certain mitigating
actions would be undertaken to reduce overhcads
and capital expenditure during the period as sales
declined and, on that basis, a fall in underlying
operating margin to below 2% would be required
before such a breach occurred. The Board considers
the possibility of such a scenario to be remote and
further mitigation, such as hiring freezes, pay and
bonus reductions, headcount reductions, reduction in
planned capital expenditure, suspension of dividend
payments and cquity raise, would be available if
future trading conditions indicated that such an
outcome were possible,

The Strategic Repert on pages 02 to 81 sets out the

! key details of the Group's financial performance,
capital management, business environment and
principal risks and uncertainties. Bascd on the

! Directors' assessment, the Board has a reasonable
expectation that, taking intg account the Group's
current position, having regard to the committed
borrowing facilities available to the Company, and

i subject to the principal risks and uncertainties faced
i by the business as documented on pages 54 to 59

of the Strategic Report, the Croup will be able to

| continue in operation and to meet its liabilitics as thay
fall due for the three-year period of their assessment.

! Going Concern

| Based on the assessment outlined above, the

i Directors aiso belicve that it is appropriate to continue
to adopt the geoing concern basis in preparing the

| Group financial statements.



PRINCIPAL RISKS AND
UNCERTAINTIES

Focus on principal risks

This section of the Strategic Report provides an overview of the Group’s apgroach to managing risk, focusing
on the major risk factors to implementing the Group's strategy and business model. It is not an exhaustive list
of all possible risks. Additional uncertainties exist, some of which may not be known to the Croup and could
have a negative effect on the Group’s financial position and performance. The principal risks and uncertainties
detailed below were considered in assessing the long-term viability of the Group. The viability statement can
be found on pages 52 and 33.

The categories of risk are similar to last year, save that retirement benefit obligations has been de-classified as
a principal risk fotlowing the Group's legacy defined benefit pension scheme moving into surplus.

Risk description Potential impact Mitigating actions Change in the year

Strategic risk

1. Instability in the economic environment

e Risk of decline » Reduction in sales s« Market position as a specialist Increase
i financial « Lower margins supplicr focused on core m Increased global pressure on
ot recamsion,  * Closureotfactories (30 M rngs Do and supply chaln, causing
pa ndem.\'cs or zsocé;#:gpgergsciuction s Executive team actively and components
(g:sao:;:;‘élca\ = Difficulty raising Cmgc|a§;';9 engoing impact of = Rising interest rates and inflation

equity and debt increase the cost of borrowing
impacting growth = Along-term credit facility is in = COVID 19 impact on global

ability place with significant headroom markets generzlly reduced
= Careful monitoring of stock during the year, as economics
levels and customaers in relevant start to rebound, partiy offset by
geographies to identify any lockdowns in China
issues early » Econormic crisis in Sri Lanka

s Flexible production and
warehouse facilities to enable

moverment of production and Link to KSIs: A B C
supply 1o other countries if Link to KPIS: 1234567
required

s Vigilance entering markets
that are politically or financially

unstable
2. Business acquisitions underperformance
= Adegree of « Financial s Operational, financial 2nd Increase
uncertainty impact duc to legal due diligence on target a A more volatile oexternal
exists In valuing underperformance businesses ecanomic environment
acquIsItions of acquisitions = Appropriate warrantics and increases the risk of making
and evaluating » Lossof key indemnities from vendors acquisitions
otential synergies ; . .
P 4 ‘ E ermployees and their o |jse of earn-out structures to = CPl,acquired in May 2021 and
= Post-acquisition expertise INncentivise key management Antenova acguired in August
risks arise due to . . i
change of control = Expected synergies Monitoring of the acquired 2021, Vhave performed well since
: i are not realised business performance against acqu sition
and integration . ‘
; budget and forecast « Beacon, acguired in September
chalienges

2021 has been impacted
by a global shortage of
semiconductors

s Hirnng of experienced finance
and management personnel

= Specific risk management
programme for first 12 menths
post acquisition before becomiINg  Link to KSis: A B C

part of the Group ongoing . R
internal audit programme Link to KPIs: 123 456




Risk description

3. Climate-related risks

Potential impact

Mitigating actions Change in the year

= Clobalwarming
leads to greater
extremes of
weathar events
and other
local Issues

s QOur products or
other activities
or decisions
n relation to
climate related
risks may be
judged negatively
by external
stakeholders

The operations of .
Croup facilities are
affected by the

impact of climate
change (e.qg.,

through weather
related events)

Supply chains are
affected due to the
impact of cimate
change on their .
operations

Customer revenues
arcimpacted by
climate related .
effects on their
businesses

Reputational impact
and detcrioration

of relgtionships

with external [
stakeholders

and staff

An imtial assessment of the No change

physical risks of climate change & an analysis of the resilicrce of

to the Croup's facilities has been our business model and strategy
corducted using the Munich to ternperature rises of below

RC database; the preliminary 2°C and more than 4°C was
analysis indicates that such risks completed in the year

are considered to be low. Pleasc

see pages 46 to 50 for our TCFD

scenario anatysis and our TCFD Link to KSIs: D
Report on pages 6710 69 Link toKPIS: 123 4567
The Group has dwverse supply

chains and the abitity to switch

from individual suppliers that

encounter 1Issues

Crven the Croup's target
markets, customer revenues are
expected to increase as a resuit
of climate related matters which
could offset the risk iImpact in
other areas

ESC matters are discussed

at all meetings of the Board,
Sustainability Committee and
Croup Executive Commitiee, 1o
ensure that the right activities
are being prioritised and
implemented

Operational risk

4. Loss of key customers

s A key customer
moves to a
competHor,
significantly
recuces operations
or goecs into
nsclvency

Loss of market share =
Increased risk of
bad debt

Reduced
profitability and
cash flow

5., Loss of key suppliers/supply

Low dependecnce on any single  Ne change
customer {the largest customer
represents ¢. 8% of Group

revenues) Link to KSIs: AB

Culture of high guality scrvice Link to KPIs: 1256

and long-term customer
relationships

Robust guality management
systems {including 1SO9001)

= AKkeysupplier
undergoes
change of
ownership, suffers
major business
disruption or
quality issues

Negative impacton =
oroduction

Darmaged -
relationships with
key customers

Reduced sales

Low dependency on any single Increase

supplicr = Changes in the external
Dual source suppliers in place environment have caused
where possible shortages in the supply of some

Long-term supplier materials and components

relationships, enhanced by

strong customer relationships ,
8 P Link to KSIs: A

Monitoring of market and .
technological developments, Link to KPIs: 12
including input from customers




PRINCIPAL RISKS AND
UNCERTAINTIES

Risk description

Potential impact

6. Technological changes

Mitigating actions

Change in the year

The development
of new
technologics

that gives rise ta
significant new
competition

or renders our
products obsolete

Reduced sales
Loss of market share
Inventary write offs

7. Major business disruption

The Group is civersified into No change

a number of differentiated « Acquisitions In the year increasc
technology units the diversity of the product
Focus on established portfolio

technalogics with low capital

requirements
Link to KSIs: A C

Link to KPIs: 12

Sustained
disruption to
production arising
frorm a major
incidentatone or
more sites

8. Cyber security

insufficient
production to deliver
goods on order
Damaged
relationships with
key customers
Reduced sales

Reputational
damage

Insufficient production to deliver Neo change

goods on order = Acqguisition of CPI and Beacon,
Damaged rclationships with key with facilities in the US
customers w Acquisition of Antenova, with
Reduced sales facilities in Taiwan

Link to KSIs: A B
LinktoKPIs: 1234567

System downtime
or loss of data due
o Inadequate
systerms or
external attack

Business disruption
Reduced service o
customers
Financial loss

Theft of and/

or access to
confidential data

Reputational
damage

Central IT security policy No change

Robust anti-virus and anti spam s External environment has led
software and specialised target to increased number of cyber-
threat protection services attacks on busingsses globally

Robust backup procedures w Croup wide investment in

in place enhanced end-point security
solutions, with coentral
rmonitoring capability, now
rolted out.

Secure private networking

Recommendatocns from third
party cyber security assessments
completed in the prior year have
been implemented

®» Increased investment and
headcount within Group IT

) team, iIncluding new Group
Different ocperating units Head of IT

cperating on separate |T
systerms minimises risk of a
major incident impacting the Link to KSis: A

wider Group Link to KPIs: 1256




Risk description

9. Loss of key personnei

Potential impact

Mitigating actions Change in the year

» Keyemployees
lcave, and cffective
replacements
carimot be
recruited on a
Timely basis

10. Product liability

Loss of expertise

Potential business
disruption

Reduced growth
Insufficient
resources
Reputational
damage

Staff development, training No change
prograrmmes and succession

| i .
planning Link to KSis: A

Re At ed on .
emiuneration bas Link to KPIs: 12

personal and business success

Regular remuneration
benchmarking

Use of earn-out structures to
incentivise key management of
acquired companies

The number of separate
business units, each with their
own management teams,
minimises the risk that the
underperformance of any one
business impacts the Group as
awhole

s Afallurein cne
of our products
results in serous
injury death,
damage to
property or
non compliance
with product
regulations

1. Inventory obsolescence

Non-compliance
with quality
standards
Financial loss
Reputational
damago

Quality inspection contiols No change
before products arc shipped to

Customers

Terms and conditions limit Linkto KPIs: 12 356

companies labilities

As anumber of the Croup's
products arc customised fer
Individual customers, this
regduces the risk relating to any
one product and/or customer

* Stockis held that
has reduced ar nil
realisable value

Financial foss

= Orders built to specific customer No change

requirements; many are non
canceliable, and non-returnable .
Link to KSIs: A

Purchasing to refizble sales .
Link to KPIs: 2 4

forecasts

Provisioning and write-off
policies to cover potential
obsolescence




PRINCIPAL RISKS AND

UNCERTAINTIES

Risk description Potential impact

Mitigating actions

Change in the year

Financial risk

12. Liquidity and debt covenants

a Thereis a breach » |nsufficient cash
of funding terms/ rosOUrCes to support
covenants the Group's activities

The Group has an existing
revelving credit facility of -
£240m which runs to June 2027
with ¢.£120m undrawn at the

year end

Central treasury function oversees
the Group's cash resources and
financing requirements

Regular review of headroom
against committed facilities and
financial covenants

No change

Cearing reduced in the year
from 11x to 0.6x

Revolving credit facility
increased from £180m to
£240m, with term extended
from June 2024 to June 2026,
with a Group aption to extend to
June 2027

LinktoKPIs: 3456

Working capital controls and
monitoring of key working
capital metrics

Issuance of equity from time
to time to support acquisitions
pregramme

Acquiring high margin, high
cash generative businesses

13. Foreign currency

Reducticn of the
Group's reported
results

a With only 10% of -
sales in Sterling,
the Group dealsin
many currencies
for both its
purchases and
sales, which differ
to its reporting
currency, and
so the Group
has translationa:
and operational
exposures to
foreign currency
fluctuations

= Lower gross and
operating margins

Use of forward currency
contracts to hedge committed
and forecast sales and purchases
in foreign currency

Currency borrowings as a
natura! hedge against same
currency assets

Cantral review of foreign
currency exposudres

No change

Linkto KPIs: 256




Risk description Potential impact Mitigating actions Change in the year

Regulatory/compliance risk

14. Non-compliance with legal and regulatory requirements

» Unintentional s Fines or penalties s The Group hires employees with  No change
failure Lo comply a Repulelional relevant skills and uses external  , TeEpR regulations came Into
with internationai darnage advisers to keep up to date with force this financial year
and local legal changes in regulations and legal
and regulatory requirements In order to remaimn
requirements incomplianece Linkto KPls: 5 6

= Internal control framework
including Group policies,
procedures and training in risk
areas such as export controls
and supplier and customer
credit risk. Annuat internal
controls self-assessments used
o identify and address gaps in
control within Group businesses

s Supplier code of conduct issued
during the year and annual
supplier audits undertaken
across the Croup

« Ongoing Internal audit reviews
assess compliance with Group
palicies

»  Awhistleblowing hotline is in
place and available for use by ail
employees

s Insurance covers all standard
categories of insurable risk

Key strategic indicators

A Increase underlying operating margin
B Buila sales boyona Earope

C Increase target market sales

D ReduJce carbon emissions

Key performance indicators

Sales growtn

underlying EPS growth
Divicend growth

Return on capital employea

Operat:ng profit conversion

L I N VI N

Free cash conversian
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Dear Shareholder,
| am delighted to have joined the discoverlE Board

and to have been asked to chair the newly established |
of the pandemic. The Group's focus on target markets
that have long-term structural growth characteristics

! has proven to be the right strategic choice, evident

in the Group's outperformance in these markets

| relative to other markets, Additionzlly, these target

I markets, namely renewable energy, electrification of
transportation, medical, and industrial automation &

| connectivity, are in the areas where the Group can fulfil
its purpose  that is to create innovative electronics

! that help improve the world and people's lives. They

| are also aligned with the UN Sustainable Developrment
' Goals ["UN SDGs"), See pages 61 and 62 for the pasitive
impacts frorm our products and operations.

Sustainability Committee.

The Committee has now been formed and will have a
pivotal role in shaping how the Group evolves geing
forward. Please see wwwdiscoverlEplc.com for the
Committee's Terms of Reference.

During my induction, one of the most thorough I've
experienced, | met with senior management and
visited several of the Group's operating businesses.

The experience confirmed what | had heard

about a well-run organisation full of encrgy and
entrepreneurial spirit, and with the concept of
sustainability driving and integrated into core
business. The Croup's strategy and way of ocperating
is focused on mMeeting our present needs without
compromising the ability of future gencerations to
meet their own.

Im this report, | wiil report on discoverlE's sustainability
achievernents to date and plans for the future. This is
also the first year that the UK mandatory requirernent
of TCFD (Task Force for Climate-related Financial
Disclosures) reporting comes into force. The Group has
conducted an initial assessment of the resilicnce of its
pusiness model and strategy, and potential impacts
of climate change under several transiticn pathway
scenarios in the short, madium, and long terms. It

has concluded that the Group may be exposed to
certain risks during the transition to a low carbon
economy, however such risks are outweighed by the
opportunities presented to the Group. See the TCFD
scction starting on page 67 for more details.

“The Group’s
strategy and way
of operating is
focused on meeting
our goals without
compromising the
ability of future
generations to
meet their own.”

Rosalind Kainyah
Chair of the Sustainabibity Committee

discoverlE's busincess model of designing and
i manufacturing customised products has stood the

test of time, even during the mest challenging period

This Repert comprises:

« Part 1- The positive impacts we create through our

products and operations

= Part 2 - Asummary of our "three pillars” on which

our sustainability programme is based (Our Planet,
Our Products, Our People)

=« Part 3 - Governance arrangements
| = Part 4 - Our Priorities & TCFD Report
.= Part5 Koy metrics

The Group had already undertaken a materiality

i assessmoent to help identify those topics that are most
significant for its operations and is keen 1o prioritise

| its efforts accordingly (see pages 60 and 61 of last
year's Annual Report for a summary).



Part 1- Our positive impacts

UN How our products create How our operations create
SDG What is this positive impacts positive impacts
L §-L M Fnsurc healthy lives We design and make products that The Group has 30 manufacturing

and promote well-
being for all ages

e

go into medical devices and systems,
such as ultrasound rmachines and
defibrillators, contributing directly to
the heafth and wellbeing of people.

The Croup’s sensing products

arc used in envircnmental
management systems, such as
indoor temperature monitoring and
water treatment plants.

Applicable markets:

O,

sites. It's our responsibility to ensure
that oiir employees operate in a safe
and clean environment. Our health &
safety representatives to employees
ratio at the end of 2021 was 1.38,

well ahead of guidance, and our
accidents and near misses records
were better than the benchmark.
See page 74 for health & safety
performance.

Several of our operating businesses
have implemented flexible and
hybrid working at the end of the
pandemic 1o enable employees to
achieve a better work-iife balance.
A number of them have alsc
completed mental health first
aider training, which is increasingly
important given the wider impact
that the pandemic and asscciated
lockdowns have had cn mental
health.

" Ensureaccessto

~ affordable, reliable,
sustainable and
modern energy
for all

Renewable energy is the target
market for both our electrormagnetic
and sensing products. We provide
transformers, switches, and

sensors for wind and solar systems,
supporting the expansion and
adoption of renewable and clean
onergy.

Applicable markets:

We support the growth of renewable
encrgy gencration by switching to
clean energy tariffs where possible.
Higher demand leads to more
investment.

Where possibie, we invest in
renewable energy self-generation,
such as building roof top solar
panels in our Sri Lankan plant,
contributing to overall renewable
cnergy capacity.

Applicable Markets Key:

==
Renewanle Energy @ Transportation

@ Meaical

Industrial and Conneactivity



SUSTAINABILITY REPORT

UN How our products create How our operations create
SDG What is this positive impacts positive impacts
f i BUiId resilient We supply connectivity solutions We are an electronic engineering

infrastructure,
promgote inclusive
and sustainable
industrialisation and
foster innovation

&

that underpin the “Internet of
Things” {“loT") that brings pecple and
communities togelhier and cnables
automation and efficiency.

Applicable markets:

company and we design and create
innovative electronics that help 1o
improve the world and people's lives.

Cur engincers work with our
suppliers and customers to create
innovative sclutions that solve
technical challenges.

; Make cities and
human settiements
nclusive, safe,
resilient and
sustainable

Qur products play a crucial role in
the clectrification of transportation
and energy efficiency. We provide
charging solutions for electric
vehicles and power soluticns for
mass transport such as trains and
c-buses, heiping to reduce the use of
fossii fuels.

Applicable markets:
—T=

==

—

We are a global company but a local
operator. Our cperating businesses
and employees have a strong
connection to the communities in
which they operate. Through our
operating businesscs, we create
Jjobs and contribute to the sociat
and economic well-being of the
communities through tax revenues,
local employment, donations and
volunteering.

Take urgent action
tc combat climate
change and its
Impacts

Our focus on products that reduce
or replace carbon emissions, and
aiding electrification, automation
and improving efficiencies, assists in
combating climate change.

Applicable markets:

We play our part in tackiing climate
change by reducing resource
consumption, such as energy and
watcer, recycling where possible in
our operations.

We also design products that are
mare energy efficient and less
harmful 1o the environment than
the ones they replace.

Applicable Markets Key:

p—
Renewable Energy @ Transportation

@ Medical

Industnal ano Connectivity



Part 2 - Qur “Three Pillars”
The diagram below surmmarises the core pillars of our sustainakility strategy (Our Pianct, Our Products and
Qur People), how they come together to meet Our Purpose, and how they are underpinned by our internal
governance arrangements.

Qur Purpose
To create innovative electronics that help o improve th
f

Our Planet Our Products Our People

Improving our impact on the Ensuring product safety and Keeping our people safe

environment reliability and happy

Complementing the benefits Qur products provide Our people are critical to

that our products bring to our considerable benefits to our success and keeping

customers, our own internal customers, them safe and happyis a

initiatives will reduce our Our processes ensure the key priority.

carbon footprint and imorove consistency of how we make Our products require a

other environmental impacts. our products, increasing safety high degree of technical
and reliabity, expertise.

Underpinned by our Governance and Risk Management

Our strategy will e achieved through ongeing processes to ensure its deldive
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Part 3 - Governance
The following diagram summarises the Group's overall governance arrangements for its sustainability programme.

The Board

Ultimate resy ility for alt Group operations, including sustainz

Group . . - . .
Executive Remune-ratlon —_—— Sustalna.\blllty L+ - > Audit &. Risk
. Committee Committee Committee
Committee
A 4 A
Divisional G':OUP. . Risk & tnternal
% - - --—- # Sustainability [#-----=---- ™ .
Management Audit Dept
Team
A
1
|
1
Operating :
Company A -——= KEY
Management — Recporting linc
- - & Collaboration

While the Board has ultimate responsibility for sustainability matters (including ciimate-related risks), it relies
on the input and guidance of its various Committees, as well as the Group Executive Committee ("GEC").

The Remuneration Committee ensures that pay is aligned with the Group's ESG objectives, the Audit & Risk
Committec considers governance and risks relating to sustainabitity matters and climate-related risks in
particular, and the Sustainability Committee helps sct the Group's overall ESG strategy and ensures the Board
has access to the knowledge and skills required in this area.

The GEC is responsible for oversecing implementation of strategy throughout the Group, with each member of
the CGEC having ESG-specific targets within their personal opjectives and bonus plans. However, it is operating
companias that run the Group's operations and ultimately have to put the Group's sustainability plans into
action. The decision-making process involves all stakeholders working together. The Group Sustainabitity

Team drives initiatives throughout the Group, liaising with cperating cempanies to consider what is practical
and feasible, and reporting into the GEC and Sustainability Committee, who provide challenge and direction.
This is a constant and cvolving process as a result of which strategy, priorities, plans and actions are aligned.
During the year, the Group adopted new and updated Pclicies, held ESG workshops and implemented various
initiatives, as noted elscwhere in this Annual Report. All of these actions were as a direct result of the processcs

outlined above.

While we have made good progress already, further work is required in this evolving area. This will involve all
of the above stakeholders working closely together, alongside external advisors to provide further insights,
challenge and guidance. The Group has carefully considered its governance arrangements in this context and
will keep these under review as we continue to make progress in this koy areca.



Aswell as the general governance structures in place as set out above, discoverlE has a range of Policies that it
expects all of its businesses 1o adhere o These include the following (all available at wwwaiscoverlt ple.com):

Policy Comment

» Anti-Bribery & Corruption Policy = During the year ended 31 March 2022, the Group undertook a
risk assessment specifically focused on anti-bribery & corruption
matters, updated its Policy {which is in the process ot being
translated into atl of the Group's predominant languages) and
commenced additional training.

» Board Diversity Policy s The Board adopted its first Diversity Policy in May 2021 and updated
itin May 2022, with revised targets in line with latest guidance.

= Conflict Minerals Policy » This Policy seeks to ensure that none of the Croup’s operations are
exposed to sourcing conflict minerals anywhere in its operations.

» Environmental Policy = This Policy summarises the Greup's overall environmental objectives
and focus.
s Human Rights Policy » Respect for the well-being of all people, staff, custorners, suppliers

and other stakeholders alike is at the core of who we are and how
we work, Treating people fairly, with dignity and respect is essential
to our long-term success.

= Modern Slavery Statement s discoverlE is committed to ensuring that no forms of modern
slavery exist in its business operations or supply chains.

n Supplier Cede of Conduct = This Code defines the Group’s basic requirements of suppliers and
in particular their responsibilities to their stakeholders and the
environment.

= Group Tax Strategy s We seek to minimise exposure to material tax risk, ensure that
tax affairs are managed efficiently, comply with tax laws in all
Jurisdictions and avoid aggressive tax pianning.

= Whistleblowing Policy = The Group encourages a "speak up” culture at all levels, if any kind
of risk exists or wrongdcing has occurred. A secure and confidential
hotline to an independent third party is provided and has been
made available and advertised to all staff at all of the Group's
locations.

O Pages 42 to 46 sct out our general approach to risk management.

In addition to those general processes, and in addition 1o ongoing supplier checks conducted by our
businesses in the normal course of trading, the Group conducted a centralised audit of the Croup’s largest
suppliers during the year. That audit was focused primarily on compliance with our Supplier Code of Conduct
and our Modern Slavery Statement. The audit covered suppliers reprasenting 62% of Croup procurement
spend. No major concerns were identified but potential improvements were identified with a small number of
suppliers. This programme of Group-wide supplier audits will continue on an annual basis.
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Part 4 - Qur Priorities & TCFD Report
Our Planet

Greenhouse gas emissions
Addressing carbon emissions is a global chailenge
that discoverit stands to benefit from due to its

transition to a low carbon economy and the related

market response to that challenge present significant
environmental risks are minimised by use of

. appropriate labelling and technical information,
i in conjuncticn with training and procedures for
handling, storage and disposal.

opportunities for us as we continue to grow.

We are aiso committed to playing our part in directly
reducing our carbon emissions and so, as announced
previously, have set ourselves an initial target te reduce
our emissions by 50% from 2019 levels within five years.
This will be achieved through a combination of buying
electricity fram rencwable sources, implementing
energy reduction measures (including those identified
through our programme of energy audits) and
installing renewable energy electricity sources on

site, as appropriate. A number of sites already use
onsite renewable energy sources to reduce emissions,
including heat pumps in Poland and Norway, and an
onsite sofar array in New Jersey.

During the year ended 31 March 2022:

s We continued to reduce our carbon emissicons.,
As at the end of CY2021, cur emissions were 33%
lower than CY2019 levels, demonstrating the good
orogress made towards our 50% reduction target

» We completed the first phase of installation of
solar pancls at our site in Sri Lanka. This is now
operational and we wili move onto the second and
third phases shortly

= Third party energy audits were canducted at a
number of sites, identifying further opportunities to
increase energy efficiency

n The proportion of our car fleet that is now hybrid or
fully clectric increased from 19%' of vehicles to 26%
The frgure reporteo last year (9%) incluocd Acal BFI; the abave
figure of 19% excluges Acal BFI from prior year figures,
Qur programmc of energy audits will continue in the
coming year and we will cantinue to switch company
vehicles to electric or hybrid as leases expire and
suitable options are available. Once each energy audit
is completed, a2 schedule of recommended actions
is agreed. The decision as to whether to implement
the recormmended actions is made on a return
on investment {"ROI" basis, focused on both the
reduction in emissions achieved and cost savings that
will accrue to the business over the life of the relevant
investment. As an example, the upfront investment on
the solar pancls being instailled in Sri Lanka is expected

to be repaid in full four to five years after being
i commissioned and thereafter reduce ongeing costs.

Waste
All Croup companies take measures to minimise
i waste in the manufacture of products, use recycling

. . | aptions where available and reduce packaging.
target markets. The technological requirements of the P P a'ng

Although the majority of our products are non-

hazardous, where such items are involved,

The Group has implemented procedures to comply

i with the Restriction of the Use of Hazardous
Substances in Electrical and Electronic Equipment
Regulations 2004 ["RoHS"}, the Waste Elcctrical and
Electrenic Equipment Regulations 2006 {("WEEE"),

i the Producer Responsibility Obligations (Packaging
Waste) Regulations 2005 and the Waste Batteries and
i Accumulators Regulations 2002,

Water

We have undertaken a preliminary assessment of the

! Group's use of water and determined that the risk of
water scarcity is not a material concern. The Group does
. not use water within its production processes, with the

. exception of a single, minor process within one business

unit. The only water used is for sanitary and drinking

. puUrposes.

' 1SO14001 accreditations

115014001 is an internationally agreed standard that

i sets cut the requirements for an environmental

. management system. It helps organisations improve
their environmental performance through more
efficient use of resources and reduction of waste,

! gaining a competitive advantage and the trust of
stakcholders. Importantly, it provides an chjective
and independently assessed view of an organisation’s
environmentzal credentials.

Last year, the Croup set itself a target to ensure that
at least 80% of its operations (measured by revenue)

would be covered by an ISO14001 accreditation by

. 2025, As at the end of CY2023, that figure stood at 63%
. and the accreditation process has alrcady started at a
. number of our other businesses, with more scheduled
i next year and the year after. From feedback received,
it is clear that both customers and suppliers vaiue our
businesses having this in place.

i There were no fines relating to environmental ncn-
i compliance during the year or the previous 3 years,



TCFD Report

The following report is prepared in accordance with the UK Listing Rule 9.8.6(8) and is consistent with
the recommended disclosures of the 2017 final report of the Taskforce for Climate-Related Financial
Disclosures ("TCFD")

To identify climate-related risks and opportunities ("CRQO", in 2021 the Group conducted an initial assessment of
the resilience of its business model and strategy in the best and worst case scenarios of climate change. Details
can be found in the Risk Management section on pages 46 10 50. Further analysis will be carried out in the next
12 months to gquantify the potential financial impact, which will be reported in the next year's Annual Report.

The Croup's current strategy for climate change is set based on the Group's Scope T and Scope 2 emissions,
whoere data is available. The Group operates a decentralised model, which increases the scale and complexity
of capturing Scope 3 emissicns from its supply chain, which are not currently disclosed. The Group plans to
identify and quantify these Scope 3 emissions within the next two years and to start reporting in FY2024. The
Croup's climate change strategy may change accordingly to take into account all Scope 3 emissions if they are
deemed material. Scope 3 emissions from the Group's own operations are disclosed cn page 73.

Governance Disclosures

Recommended disclosure The Board exercises oversight of climate-related risks and

a) Describe the board's oversight opportunities through:

of climate-related risks and » the Sustainability Committee, which comprises the whole Board.
oppertunities. The Chair of the Committee has 30 years of combined operational,
management and board level experience in ESG. The Committee
sets the Group's sustainability strategy and monitors the
implementation of the strategy
» the Risk and Audit Committee, which assesses and reviews
climate-related risks and opportunities as part of the risk
management process
= the Remuneration Committee, which sets the Group's
remuneration policy and ensures that sustainability objectives and
performance are linked to management's remuneration.

See the Group's sustainability governance framework on page 64.

Recommended disclosure Climate-related risks are reviewed as part of our six-monthly Risk

: . : Register review, along with ali other risks.
b} Describe management's role in 9 ! 9 I

assessing and managing climate- s Group Executive Committee ["CGEC") is responsitle for the
related risks and opportunities. deveiopment and implementation of the Croup's sustainability
strategy, and setting specific objectives and targets for all Group
companies. It reports to the Sustainability Committee on all
sustainability-related matters, including climate action
« Group Sustainability Team, formed by members with sustainability,
finance, lcga' and operations experience, is responsible for
monitering, reviewing, consolidating and reporting Group
companies' progress on sustainability implementation. 't works
with the operating business units to deliver sustainability goals
and reports to the GEC
= Operating company management is responsible for the
implementation of sustainability strategy within their individual
business units.

Sce the Group's sustainability governance framework on page 64.
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Strategy

Recommended disclosure

a) Describe the climate-related risks
and opportunities the organisation
has identified over the shaort,
medium, and long term.

Recommended disclosure

b} Describe the impact of climate-
related risks and cpportunities

on the organisation's businesses,
strategy, and financial planning.

Disclosures

See Risk Management section on pages 46 to 50 for the disclosures
a) and b).

Recommended disclosure

¢) Describe the resilience of the
organisation’s strategy, taking into
consideration different climate
related scenarios, including a 2°C or
lower scenario.

The Croup's business model is designing and manufacturing
customised electronics for industrial applications. Our engineers
work closcly with our customers on creating innovative solutions to
solve their technical challenges, which enables us to gain insights
and knowledge of emerging technology and trends.

The Group's products {(magnetics, sensors, control interface and
systermns, and connectivity components) are essential compeonents
and enable the functioning of any electrical and electronic systems.
The Group's strategy of focusing on the markets that play a critical
role in decarbonisation, such as renewable energy and industrial
automation, ensures that ocur products and services remain relevant
over the long term and that the Group can capitalisc on the growth
opportunities during the transiticn to a low carbon econamy.

The Group's TCFD scenario analysis can be found cn pages 46 to 50
and a summary of our climate related risks and opportunites is in
the Principal Risks and Opportunities section on page 55.




Risk Management

Disclosures

Recommended disclosure

a) Describe the organisation’s
process for identifying and
assessing climate-related risks.

The Croup, with the help of external consultants, conducted

a materiality assessment in 2020 as part of its overall risk and
sustainability assessment. The process included identifying the areas
that were relevant to the Group and its stakeholders (ie., customers,
cmployees, suppliers and sharcholders) and roundtable discussions of
GEC and divisional management who represented the views from the
operating businesses. A broad rangc of cconomic, environmental, social
and governance risks were censidered and each risk was prioritised
according to its importance to the Croup and to its stakeholders

The materiality assessment and matrix can be found on page 60 of
the 2021 Annual Report.

Recommended disclosure

b) Describe the organisation's
processes for managing climate-
related risks.

Ciimate-related risks arc managed within the Group’s risk
management processes, which are outlined in the Enterprise Risk
Management framework on pages 42 to 46.

Recommended disclosure

c) Describe how processes
for identifying, assessing, and

managing climate-related risks are

integrated into the organisation’s
overall risk management.

The process of identifying and assessing climate-related risks can
be found in Recommended disclosure a) and b) abeve. Cnee the
risks are identified and assessed, they arc managed through the
processes defined by the Group's Enterprise Risk Management
framework on an cngoing basis.

Metrics and Targets

Recommended disclosure

a) Disclose the metrics used by
the organisation to assess climate-
related risks and opportunities
inline with its strategy and risk
management Drocess.

Disclosures

Energy efficiency and ciimate change, including carbon emissions,
are measured and reported o an annual basis in the form of energy
consumption, total carbon emissions in Scope 1and 2, and carbon
intensity. See page 73 for detalls.

Recommended disclosure

b) Disclose Scope 1, Scope 2,
and, if appropriate, Scope 3 GHG
cmissions, and the related risks.

See page 73 for Scope 1, Scope 2 and Scope 3 emissions related to
the Group's operations (excluding Scopc 3 emissions incurred in the
supply chain}.

Recommended disclosure

c) Describe the targets used by the

organisation to manage climate-
related risks and opportunities and
performance against targets.

The Group's carbon emission reduction target, set in Novermber 2020,
is to reduce the Group's like-for-like emission intensity by 50% by 2025
from the 2019 levels. Like-for-like is defined as continuing cperations
only, excluding the disposed businesses and acguisitions cormpleted
since 1 January 2020. For the calendar year 2021, the Group has
reduced its carbon emission intensity by 33% compared with 2012
levels. Further details can e found on page 73. The Group targets

to increase sales into the four target markets to 85% by FY 2024/25.
Further details can be found on page 24.




SUSTAINABILITY REPORT

Our People

Keeping our people safe and happy

Health, safety and wellbeing

The Group aims to provide clean, healthy and safe working conditions. In addition to compliance with tocal
regulations, d:iscoverlE promotes working uractices that protect the healrh, safety and wellbeing of its
employees and other persons who enter its premises. In line with that aim, the Group intreduced a new Group
Health & Safety Policy in 2020, to reinforce responsibilities and minimum standards. A summary is as follows:

Responsibility  The Group operates a decentralised management structure. The management of each of
& Ownership our businesses is best placed to identify and manage the health and safety risks relevant
to their business. They must ensure that those risks are properly identified and managed.

Minimum The Policy sets cut certain minimum expectaticns, which are for individual management
Requirements teams to determine how best to achieve within their businesses. The minimum
expectations include the following:

s Fach business to have its own local Health & Safety Policy and communicate to ali
concerned
= Appropriate resgurces must be in place

s Responsible individuals to be identified within each business and those individuals to
have suitable training

s Appropriate documentation to be maintained

s A'speak up” culture is to be encouraged, with employees positively asked to identify
potential risks or hazards and bring them to the attention of thase responsible for
health and safety

= Appropriate risk assessmrents to be performed and recommendations actioned

= Training to be provided

Reporting Operating companies report each month in respect of health and safety issues, including
the number of on-sitc accidents, near misses and mitigation. Please see the table on
page 74 for a summary of the Group's Jost time incidents.

As at 31 December 2021, the Group had over 120 health & safety representatives across our workforce of €. 5000
amployees, a ratio of 1:38, which is well ahead of guidance and a further improvement on our ratic of 1:.47 at
the end of the prior year. The Group conducted over 5500 hours of health & safety training in the year to 31
December 2021

Recognising the importance of a structured and cbhjoctively verifiable approach to Health & Safety, the Group
has set an ambitious target to ensure that at least 80% of its global workforce is working in operations covered
by an 15045001 heaith and safety management systermn. The bulk of this programme is scheduled for CY2023
and CY2024, with preparation currently underway.

A number of our businesses also have employee assistance and mental health suppoert prograrnmes in place
for staff.



Equality and Diversity

Among its duties, the Sustainability Committee s
responsible for oversight of the Group's diversity

and discrimination policies and progress has been
made during the year, with increased diversity within
the Board, Senior Management (being the Group
Executive Committee and its direct reports), and In
the Group's operational management (see page 74
for details).

The Group is committed 1o ensuring our peoplc

are treated with respect, are empowered and
appropriately rewarded. Our employment policies
are based on equal opportunities for all, and on
there being no discrimination on grounds of gender,
racefethnicity, social background, religion, scxual
orientation, family responsibilities (pregnancy),
disabiiities, political opinion, age, sensitive medical
condition or trade union membership.

The policies are fair, equitable and consistent with the
skills and abilities of employees and the needs of the

accorded equal opportunity for recruitment, training
and promoticn. The Group does not talerate any
sexual, physical or mental harassment.

Qur Board Diversity Policy can be found on the
Company website: www.discover!Eplc.com. See page
74 for details of our gender diversity as a group.

Development and training

Our businesses are proactive in anticipating both
short and long term employment needs and skiils
reguirements. Al employeces arc encouraged to
actively engage in their career development and
extensive training opportunities are available across
the Group. We provide technical training to staff, as
relevant for their role. This is scheduled and tracked.

Some of the Croup's operating companies have
structured apprenticeship schemes for technical staff.
Employees are actively encouraged to undertake
further learning, such as National Vocational
Qualificaticns or similar level courses, as well as
continual professional development tc maintain any
relovant professional accreditations.

The vast majority of employees receive annual
performance appraisals.

Recruitment and retention

Clear and fair terms of emnployment and a

. competitive remuneration policy are in place. 1t

i is Group policy to communicate with ermployces

on major matters to encourage them to take an

i interest in the affairs of their employing company
and Lhe Greup. In addition to the Warkforce Advisory
Pancl that has been established in accordance with
Provisicn 5 of the UK Corporate Governance Code,

i each operating company is encouraged to maintain
effective employee engagement arrangements,

i including keeping employees aware of the financial

i and cconomic factors affecting their employing
company's performance. Please sce pages 75 and Q0
for further details of our engagement.

i The Group remains supportive of the employment

i and advancement of disabled persons, Full
consideration is given to applications for employment
from disabled persons, where the candidate's
particular aptitudes and abilities are consistent with
Group's businesses and aim to ensure that everyono is meeting a.d‘equate\y t‘he requlrgments of the job.

i Opportunities are available to disabled employees for
training, career development and promaotion. Where
i existing employees becoeme disatled, it is the Group's
i policy to provide continuing employment, wherever
practicable, in the same or an alternative position
i and to providc appropriate training and support to
: achieve this aim.

i Community Engagement

© QOur businesses operate within their local
communities and discoverlE encourages active
engagement. Many of cur businesses employ local
. people from the community in which they operate.

- Support for local good causes includes charitable
. donations and, in certain businesses, opportunities for
" staff to volunteer. Examples of this include the Group's

continued support of the Community Foundation for

. Surrey and, in Minnesota, staff volunteering to pack

donation bags for people in Haiti,

As well as supporting these causces directly, initiatives
such as these motivate staff and increase their sense
! of purpose inworking for an organisation that is keen
to play a positive role in society.
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Our Products

The Group produces high-quality, reliable products that bring considerable benefits to
L customers and the environment alike.

Raw Materials are orocured from

L rosponslle sources, i accereanco
with the principios in our Supclier
Code of Conduct, Modorn Siavery

i statemiont and Conflict Minarais
Soicy (2l available at wiwaw,
chscovar Soiccom) Thaso are
vorif-ed tarougn both local checks
Fand thoe Greup-wido supplicr
faudit programme summarisod

on page 65 1n the ovent of non-

P comphanco wowould ongage with
D thoe susplicr to seck measures (o
rectify tho nos-comoliance

discoverlE Group ple

Wherevor possible, reoyaclod raw
matorials are uscd in production
processes {such as for coppor and
aiuMminium, as apgropriate]

Cur oroducts typically nave leng
life spans, AL the ond of their

lives, procucts are disoosed of in
accordanco with tho agpicabic
standards,

The quality and satety of our
products is onsured and memitorad
threugh the widespread adoption
cf 15080071 systoms. As at 31
Docoember 2021, 95% of the Group's

Innovative Electranics

products (measured by rovenuae)
were rmanufactured under an
SOY00" accred ted system. The
Group racoives vory fow customer
complaints and faut /return rates
Aro Very iow

or a surrmiany of some of the
bemefits that our preducts bring
to the wortd, including how thoy
heip tho glonal fignt against
climate change, and help pecpio
pcrsonaily, picase sce cur mpact
Repost 2021 {available at v,
discoverlEplc.comi.




Part 5 — Key Metrics

Carbon Emissions

The Group's carbon intensity, measured on a like-for-like basis', decreased by 3312% from the CY2019 base year
to CY2021.

Total Emissions {tonnes) Like-for-like Emissions (tonnes)
Location-based 2019 2020 2021 2012 2020 2021
Scope 1 274201 164470 2106.43 1,862.73 1133.58 1,331.35
Scope 2 729855 660054 762840 703006 638030 720277
Total Scope 1 & 2¢ 1004056 824524 973483 889279 7513.88 8,533.52
Scope 3* 590.38 604.08 74197 572.80 588.28 711.38
Total emissions 1063094 884932 10,476.80 9,465.59 810216 924490
Intensity - tCC,e / Em revenue [Scope 2176 18.25 1767 2990 2576 2585
1&2)

Total Emissions (tonnes) Like-for-like Emissions (tonnes)
Market-based 2019 2020 2021 2019 2020 2021
Scope 1 274201 164470 210643 186273 113358 133135
Scope 2 7.89554 6,732.61 6,087.65 752746 645074 564012
Total Scope 18 23 10,637.55 8,377.31 8,194.08 9,390.19 7,584.32 697147
Scope 3 58834 58017 601.65 57076 575.38 57834
Total emissions 1,225.89 8/967.48 8,795.73 996095 B8,159.70 7,549.81
UK based emissions % 936 446 6.84 n/a n/a n/a
Intensity -tCO,e / £m revenuc 23.05 18.54 14.87 3157 25.50 2132
(Scope1&72)
Scope 1 & 2 intensity reduction
vs 2019 (%) n/a 19.57% 35.48% n/a 19.23%2 33.12%

Total Energy Consumption Like-for-like Energy Consumption

2019 B 2020 2021 2019 -2020 2021
Energy consumption [kWwh) 26423158 22687513 27012262 21602107 19465803 21,791,630
Energy intensity
(kWh/Em revenuc) 57,252 50,210 42022 72653 65444 66,005
UK based energy consumpticn not 12,70 992 n/z n/a n/a

disclosed

Notes

The "Total Emissions” columns include all companies owned by the Group as at the end of each calendar year. The “Like-for ke Ermissions”
columns represent continuing operaticns only, e excluding Acal RFand Vertec SA which are treated as oiscontinued operations The
like for like figures alsa exclude acauisitions completea since 1 January 2020

> The reporteo figure of 19.23% reduction in 2020 was reauced 1o 6% after adjusting for the effects of Covio to provige an unaoerlying rmeasure

+ Scope lano Scope 2 emissions aro generated airectly from the Group's cperations (Scope 1) ana indirectly through the energy consumea by
the Group (Scope 2) Scope 3 emissions are related to the Group's operations only and exclude ermissions from the Group's sappely chain.

« Emissions data Is reportee 1in accaragance with the LK Covernment's 'Environmental Reperting Cuigedines Incluging Streamlined Energy
and Carbor Reporting Culoance’, and the GHG Protocoi Corporate Reporting Standard, Jsing the 2020 emission conversion factors
published by the Department for Environment, Food ana Rural Affairs [Defral ano the Department for Business, Energy & Industnal
Strategy [BEIS) The assessment follows the dual reporting approach for assessing Scope 2 emissions from electricity usage. The operational
controt approach has been usca

> All of the gata in the above table has been indepenaently assessea by Carbon Footprint Ltd, a leacing carbon & energy management
ccmpany



SUSTAINABILITY REPORT

Health & Safety
Lost-timce incident freguency rate [LTIFR) information

FY19 FY20 FY21 Fy22
Lost time incidents (LT!s) 10 8 15 19
Average head count 4281 4394 4262 4522
LTIFR 013 0.22 019 0.23

Notes:
LTI or lost time incident 1s defined as a work-relatea incident resutting in the loss of five or more work days 1n the reportec periog.

2 LTIFR 1s the Number of LTI dnvided by the total work hours in the reportea perioo, multiplying by 100,000 hears (representing the estimated
number of warking hours In an employee’s work lifetime}.

s Reported heaa codnt includes all full-time and part-time employees and contractors
« There were no fatalities among the CGroup's employees or contractors ouring any of the four years statea above
Diversity
Senior Management! Operational Management? All employees
FY22 (No.) FY22 (%) FY21 (%) F¥22 (No.) FY22 (%) FY21 (%) FY22 (No.) Fy22 (%) Fv21 (%)

Totat 30 66 4,886
Male 24 80 85 42 64 82 2,604 53 50
Female 1) 20 15 24 36 18 2,282 47 30

Senior Management 15 the Group Executive Comimittee and Direct Reports

2 Operational Management s definea as aivisional management at Grodp level and the most semior managers in the Group's
operat ng 0LSs NEsses

Other ESG KPIs

2025
2021 2022 Target

Our Planet
ISC 14001 accreditations? B1% 63% 80%
Energy audits® 13% 23% 80%
Company cars (EV/hybrid)* 19% 26% 50%
Our Pecple
1SO45007 accreditations® &% 5% 80%
HA&S Representativest 152 138 1.50
Staff Turnover 10% 13% <15%
Our Products
ISO9001 accreditations’ 88% 95% 80%

All of the 2021 figures are restated 50 as te excluoe Acal BF and Vertec 5A {now sold).
. Measureg as a % of Croup revendes generatea by operations with a ISC14001 accreoitation.
5 Measureo as a % of the number of the Croup's sites that have hag an energy auait since 2017
< Measureag as the % of the Croup's company cars that are electric or hybnd

Measured as the % of the Croup's employees that work in operatrons covered by an 19045001 occupational heaith & safety management
system. While no new accreditations were completed 1n the year, a nurnber are unacrway and expect 1o be completed auring 2023

& “easured as the proportion of healtn & safety representatives to the overall number of employees

Measured as a % of Croup revenaes generatea by operations with a IS02001 accreditation.

Rosalind Kainyah
Chair of Sustainability Committee

14 June 2022



STAKEHOLDER ENGAGEMENT

Stakeholder engagement

The Group considers it important to cngage with our various stakeholder groups in @ proactive and
constructive manner and the below provides a sumrnary of the ways in which we do so.

Why it is important to engage

Our pecople

Employee engagement is critical
to our success. We work to create
a diverse and inclusive workplace
where employees can reach their
full potential. Engaging with our

employees ensuras we can retain
and deveiop the best talent.

Stakeholder key interests

Health and safety

Reward

Career opportunities
Employee engagement
Training and development
Wellbeing

Reputation

Ways we engage

Annual performance evaluations
Employee surveys

Employee meetings

Workforce adviscry panel
Newsletters

Employee events
Apprenticeship programme

Recognition and reward

Our companies

We operate in a decentralised
model where our compancs

are empowered 1o innovate and
grow, and decision-making takes
place in the frontline and close to
customers. Qur companies are key
stakeholders of the Group and are
vital for our growth strategy.

Operational and financial
performance

International expansicon
Capital investment
Collaboration

Quarterly business reviews
Regular site visits
Company management forums

Support in specialist areas, such as
tax, legal and commercial

Sustainabitity workshops

Customers

Understanding the needs of our
customers allows us tc provide
application-specific products
which both add value and
differentiate our customers from
their competitors. We engage with
our customers to build trusting
relationships from which we can
mutually benefit.

Safety, quality and reliability
Competitiveness

Our availability and
respensiveness

Relationship
Compliance
Convenience

Range of products

Customer visits, telephone calls,
engineering visits

Participation in industry forums
and events

Social media and commercial
websites

Contract negctiation,
implementation and
management of ongoing
relationships

Customer audits of our
manufacturing facilitics
Customer-specific events
Geographical footprint allows us to
meet custemers in their locations

Satisfaction surveys




STAKEHOLDER ENGAGEMENT

Why it is important to engage
Suppliers

Qur external supply chain and
our suppliers arc critical to our
performance. We engage with
our suppliers to build trusting
relationshios from which we can
mutually benefit and to ensure
that they arc performing to

our standards and cenducting
business to our cxpectations.

Stakeholder key interests

Quality management
Cost-efficiency
Long-term relationships

Responsipble procurcment,
trust and ethics

Technological advances,
including digital solutions

Ways we engage

Joint customear visits
Supplier sudits

Employee training
Quarterly business reviews

Ceuwgraphicat footprint allows
smaller supplicrs to operate
globally

Logistics efficiencies
Supplier conferences

Shareholders

To understand their requirements
and generate returns and value. We
ensure that we provide fair, balanced
and understandable information

to shareholders and investment
analysts and work to ensure that
they have a strong understanding
of our strategy, performance, culture
and ambition.

Growt-
Firancial performance and
ecoromic impact

Governarce and Lransparency

Operating ana linarcia.
irformation

Confidence in tre Group's
leadership

Diwvide~d growlth

Regular market updates
Investor presentations
Individual meetings
Investor roadshows

Corporate website, including
dedicated investor section

Sharehocider consultations
Annuaireports

Annuai Ceneral Meetings
Capital Markets Days

GClobal communities

We support ccmmunities and
groups local and relevant to our
operations and consider the
envircnmental and social impacts
of our operations.

Local operational impact

Health and safety and
envircnmental performance

Charitakle donations and
volunteering

Corporate and cperating
company websites

Local environmental initiatives




The Group promotes policies and procedures across
the Group which consider the interests of the CGroup’s
employees, the need to foster reasonable business
relationships with suppliers, customers and others,
the impact of the Croup's operations on its workforce,
the community and the cnvircnment, and the
maintcnance of high standards of Lusiness conducrt
Our policies and procedures include the following:

s« Anti-bribery and corruption

» Business ethics

» Health and safety

s Whistleblowing

= Board Diversity Palicy

= Supplier Code of Conduct

s Conflict Minerals Policy

s Environmental Folicy

= Human Rights Policy

= Croup Tax Strategy

Day-to-day responsitility for implementation of
these policies (other than the Board Diversity Policy}
is delegated 1o the management of discoverlE's
opcrating companies, under the supervision of the
Group Executive Committec. Whoere eppropriate,
the Group policies and procedures are supperied
by the local operating companies' policies, all within
a framework established by the Board and Group

Executive Committee, intended to ensure that we
operate as a Group to the highest standards.

The Group also has duc diligence processes in

! place to suppert the ongoing assessment and
management of risks associated with both existing
and newly acguired companies and the development
. of relationships with new supplers.

" These include site visits by both exccutive and non-

i excrutive management, meetings with customers

. and suppliers and, whore relevant, asking cur

- suppliers to confirm compliance with Group policies.

Management are commmitted to environmental, sccial
and governance affairs in its actions, and endeavours
to show due respect for human rights and works to
high standards of integrity and ethical propriety.

. As an international organisation, discover|E takes

- account of cultural differences between the various

! territories in which it operates. discover|E's values

. are essential to how it operates and to the long-term
success and growth of the Group.

. discoverlE believes that who we are and how we

! behave matters not only to our employees but the
many other stakeholders who have an interest in
our business. None of the Group's staff have been

! disciplined or dismissed for any matter in relation
to anti-bribery, corruption or whistleblowing in the
current year or any of the last three fiscal years.

Stakeholder engagerment remains vital to building

i asustainable business and we interact with many
stakeholders at different levels of the Groug.
Engagement is carried out by those maost relevant to
! the stakeholder group or issue. The table on pages 75
and 76 identifics some of cur stakeholders and how

! discoveriE engages with them.




NON-FINANCIAL
INFORMATION STATEMENT

In accordance with sections 414CA and 414CB of the Companies Act 2006, we have
set out below where the relevant non-financial information we need to report against
can be found in this Annual Report:

Environmental
matters

Please see our Sustainahility Report on pages 60 to 74 and pages 66 to 69 in particular
{Our Planct, including our TCFD Report).

Please see climate-related risks and opportunities on pages 46 to 50 (which includes
TCFD scenaric analysis) and on page 55

Please see pages 42 to 46 for our gencral approach to risk management and page

64 for a summary of our governance framewcrk relating to sustainability matters

and climate-related risks in particular. These governance arrangements fit within

our broader governance framework, for which please see our Corporate Governance
Report on pages 86 to 96.

Employee matters

Please see pages 70 and 71 (Our People), 75 (Stakeholder engagement - Qur people),
80 (Section 172 statement) and 90 (Employee engagemaont;).

Social matters

Please sce pages 76 and 77.

Human Rights

Please see pages 65, 77 and 121.

Anti-bribery and
corruption matters

Please see page 65 (Anti-Bribery & Corruption Policy and Whistleblowing Policy).
Please also sce pages 77,91, 98 and 100.

Business Model

Please see pages 14 and 15 for Qur Business Maodel.

Please see pages 16 and 17 for our target markets, pages 18 to 23 for a summary
of our strategy and pages 4 Lo/ for a summary of the Group

Policies

The following codes, policies and standards can be found at our Group website
fwwwediscoverieplc.com):
Whistleblowing Policy
- Anti-bribery Policy
- Modern Slavery Statement
- Group Tax Strategy
Board Diversity Policy
Supplier Code of Conduct
- Conflict Minerals Policy
- Environmental Policy
- Human Rights Policy

Cutcome
of Policies

The above policies contribute to the overall governance framework of the Group,
providing common standards that operating companies and suppliers must observe.
The Group has a proven, flexible and resilient business model, as demonstrated by 1ts
strong financial performance over several years. These are underpinned by the Croup's
governance arrangements in general, including the Policies summarised above.

The Croup has good relations with its various stakeholders, including staff, customers
and suppliers. The above Policies help support those relations.

Principai risks

Where principal risks have becn identified in relation to any of the matters listed
above, these can be found on pages 54 to 52.

Non-Financial KPIs

Cur non-financial key performance indicators are set out on pages 7% and 74.




SECTION 172 STATEMENT

The Board of discoverlE Group plc takes | =
seriously its duties to act in accordance -
with legal requirements and appropriate
business and ethical standards. This :
includes fulfilling the duties described in ' .
Section 172 of the Companies Act 2006 ‘

(the “Act”).
Section 172

Duty to promote the success of the company

A director of a company must act In the way they
consider, in good faith, would be most likely to
promote the success of the company for the benefit
of its members as a whole, and in doing so have

regard {amongst other matters) to:

s The likely conseqgucnces of any decision in the

long term;

Section 172 of the Companies
Act 2006 (the “Act")

The interests of the company's employecs;

The need to foster the company's business

! relationships with suppliers, customers and others;
s Theimpact of the company's operations on the
community and environment,

The desirability of the company maintaining
a reputation for high standards of business
conduct; and

s The need Lo act fairly as between members of the
! company.

The information below describes how the Directors

. have had regard to the matters referred to in

| Section 172 of the Act in perferming their duties and
constitutes the Board's Section 172 Statement for the

" year ended 31 March 2022. This section is incorporated

- by reference into the Strategic Report.

The discoveriE Board's response

Long-term decision-making
{s.172(a))

The Board delegates day-to-day
management and decision-
making to its senior management
team, but it maintains oversight
of the Company's performance,
and reserves to itself specific
matters for approval, including the
strategic direction of the Group,
acguisitions and disposals and
entering into material contracts
above set threshclds.

The Board moniters performance
against strategy and that decision-
making is appropriate by receiving
regular updates, both in Beard and
Committee meetings and at other
intervals as appropriate.

Processes are in place to ensure
that the Board receives all retevant
information to cnakbic it to make
well-judged decisions for the long-
term success of the Company and
its various stakeholders.

In FY 2021/22, the Board:

Established a new Sustainability Committee {(with effect from

1 April 2022). This new Committee will have dedicated responsibility for
considering the Group's response to ESC matters and to sustainability in
general.

Considered a number of acquisition proposals. The Board only approves
such a transaction if it is satisfied, after full consideration, that it meets
the Section 172{1) requirernent that it is most likely to promote the
success of the Company for the benefit of its members as a whole,

and it considers the value forecasted to be added to the Group by an
acguisition, over a defined future perod. This judgement is recorded

The Board also considered the disposals of Acat BFi and Vertec SA, each
of which were approved and completed during the year.

Received presentations on specific business areas and, through
ongoing discussion with the business leaders, determined strategic
pricrities for a three-year period, and the development of robust
supporting cperating plans.

Agreed the Group's principal risks, considered emerging risks and
received regular risk management and internal centroi reviews
throughout the year, including specific consideration of risks arising
from the Covid outbreak and Russiz/Ukraine conflict.

Set annual budgets and capital alloccation and oversaw business
performance against targets, enabling the Board to confirm the
Company's outlook for the year ahead, the going concern staterrent
and its ionger-term viability.




SECTION 172 STATEMENT

Section 172 of the Companies
Act 2006 (the “Act”)

The discoverlE Board's response

Employee Interests
(s.172(b))

The success ol Lhe Group
depends upon a highly-skilied
and motivated workforce, an
entrepreneurial and innovative
culture, set within structures that
provide fairness for all.

In FY 2021/22, the Board:

Receved updates on how Covid was affecting staff and the measures
heing implemented within businesses to minimise the risk of the
pandemic spreading across the workfureeg, including working from
home where possibie.

Continued to operate a Workforce Adviscry Pancel, to ensure that the
communications between the Board, Group Executive Committec,
individual operating companics and Group staff were optimised.

Reviewed Board and Senior Management diversity and succession,
remuneration and employment relations and arrangements across
the Group.

Relations with external parties
(s.172(c))

The Group works with a2 huge
number and variety of customers,
suppliers and cther third partics.
It is of great importance that
relations with those parties are
appropriate.

In FY 2021/22:

Noting the continuing pressure that businesses have been under
during the Covid pandemic, the Board ensured that suppliers
continued to be paid on time and that the Group continued to serve
our customers effectively.

Tne Board regularly considered the marketplaces within which

the Group's custorners operate and the challenges they face, and
opportunities available. This helped shape the way in which resources
were allocated in order to ensure that the Group was well positicned to
meet customer needs.

Community & Environment
(s.172(d))

Wherever the Group operates, it
forms a part of its local community
and more broadly, secks to

ensure that it provides a positive
contribution to the environment.

During the year:

The Board continued its focus on environmental, sccial and governance
matters and, in particular, established a new Sustainability Committee,
further details of which can be found in the Sustainability Report on
pages 60 to 74.

The Board also continued its support for the Community Foundation
for Surrey,

Reputation for high standards
of business conduct {5.172(e)}

The Board is responsible for
developing a corporate culture
across the Group that promotes
ntegrity and transparency. It

has established comprehensive
systems of corporate governance
which promotc corpeorate
responsibility and ethicai
tehaviour.

In FY 2021/22:

The Board received regular reports from the Group Risk Manager
designed to strengthen governance and compliance, integration of
new and recent acquisitions into the Croup, and the identification and
managcement of existing and emeaerging risks.

The Board had updates and training on key areas of law and regulation.

The Beoard approved the Company's Modern Slavery Act Statement.




Section 172 of the Companies
Act 2006 (the “Act"}

The discoverlE Board’s response

Acting fairly as between members
of the Company (s.172(f))

The Board anns to understand the
views of shareholders and always
to act in their best interests.

In order to do this the Board:

Maintains close relations with its main shareholders through regular
dialogue, both after the publication of full-year and half-ycar results.

Approved vatue-enhancing acquisitions, L in May 2021 Antenava in
August 2021 and Beacon in September 2021

Receives Investor Relations updates at every Board meeting and direct
feedback from investors during specific consultation exercises and on
publication of trading results and updates.

Other key activities

= The Boarg met regularly throughout the year and, in the year ended 31 March 2022, held nine mectings.
The Board's agenda considers all relevant matters at scheduled mestings.

w Ag part of its regular programme of Board activitics, the Board also receives reports from the Group Chief
Executive, the Group Finance Director and the Group General Counsel & Company Secretary, keeping them
informed as to financial and commercial performance and regulatory and legal affairs.

The Strategic Report, as set out on pages 02 to 81, has been approved by the Board.

On behalf of the Board

Nick Jefferies Simon Gibbins
Croup Chief Executive Group Finance Dhrector
14 Junc 2022 14 June 2022




THE BOARD

Malcolm Diamond MBE
Non-Executive Chairman

PO

" Appointment to
the Board
~ Chairman since April 2017,
. Non-Executive Director
¢ since Novermber 2015

i Tenure
i byears

Independent
i Yes

i Previous experience

 Malcolm krings

" considerable commercial

~and international

. business experience

! tothe Board, aswell as

i City investor knowledge

| and expertise. Prior to

| joining the Board, he was

i Exccutive Chairman and

' Chief Executive of Trifast
plc and, amang other

| previous appointments,

| was Senior Non-Executive

- Director of Dechra

i Pharmaceuticals Plc and

! @ Non-Exccutive Director

- of Unicorn AIM VCT plc.

f External appointments
" Ngne.

Nick Jefferies
Group Chief Executive

NG

Appointment to
the Board

January 2002

Tenure
13 years

Independent
No

Previous experience
Nick joined discoverlE as
Group Chief Exccutive
in 2009. He started his
career as an electronics
engineer for Racal
Defence (now part

of Thales plc), before
joining Toshiba and
then Hitacht's Eurcpean
electronic component
businesses. Prior to
discoverlE, he was
General Manager for
electronics globally at
Electrocomponents plc.

External appointments
None.

Simon Gibbins
Group Finance Director

©®

Appointment to
the Board

July 2010

Tenure
1 years

Independent
No

Previous experience
Simon brings significant
financial expertise and
experience gained at an
international lavel. Prior
to joining the Group, he
was at Shire plc for nine
years, latterly as Global
Head of Finance and
DCeputy CFO, and at ICI
plc for six years in various
scenior frnance roles, koth
in the UK and overseas.
His earlier career was
spent with Coopers

& Lybrand where he
qgualified as a chartered
accountant.

External appointments
None.

Tracey Graham
Non-Executive Director

QIOI 1O

Appeintment to
the Board
November 2015

Tenure
o years

Independent
Yes

Previous experience
Tracey brings significant
operational expertisc to
the Board. During her
executive career, Tracey
was Chief Executive

of Talaris Limited and
Managing Director of

De La Rue Cash Systems.
Pricr to that she was
President of Sequoia
Vating Systems, Customer
Services Director at AXA
Insurance and hetd senior
pos tiors at =SBC.

External appointments
Non-Executive Directer

of Link Scheme Limited,
Senior Independent
Director of Ibstock ple, and
Non-Exccutive Dircctor of
Close Brothers Group plc.



Committee membership

@ Audit and Risk Comrnittee @ Group Executive Committee @ Nomination Committee

® Remuneration Committec

Bruce Thompson
Senior Independent
Director

NOIDIO,

Appointment to

the Board

Scnior Independent
Director since March 2019,
Non-Executive Director
since February 2018

Tenure
4 years

Independent
Yes

Previcus experience
Bruce brings a wide
range of strategic and
leadership expertise to
the Board with proven
expericnce of growing
international industrial
businesses. During his
executive career, Bruce
was Chief Executive
Officer of Diploma plc.
Pricr to joining Diploma,
Bruce was a director
with the technology and
managcment consuiting
firm Arthur D. Little Inc,,
poth in the UK and the
USA.

Externzal appointments
Nen-Executive Director
and Chair of Avon
Protection pfc.

Clive Watson
Non-Executive Director

A JOIDIE)

Appointment to
the Board

Scptember 2012

Tenure
2 years

Independent
Yes

Previous experience
Clive 1s a Chartered
Accountant and brings
wide-ranging experience
in senior financial

roles to the Board.

Pricr to retirement
from executive roles,

he spent almost 13
years as Group Finance
Director of Spectris plc,
having previously held a
nurnber of other senior
finance positions both
inthe UK anc overseas.
He also served as Senior
Independent Director
and Audit Committee
Chairman of Spirax-
Sarco Engineering plc.

External appointments
Non-Executive Director
of Breedon Group plc,
Non-Executive Director
of Kier Group plc and
Non-Executive Director
of Trfast ple.

@ Sustainability Committec

Rosalind Kainyah
Non-Executive Director

HORO

Appointment to the
Board
January 2022

Tenure
6 months

Independent
Yes

Previous experience
Rosalind has extensive
experience in
sustainability matters
and currently runs

Kina Advisory, an ESG
consultancy. Previously,
she was VP, External
Affairs & Corporate Social
Responsibility at Tullow
Oiland held various roles
at De Beers SA, latterly
as President of De Beers
Inc. in the USA,

External appointments
Non-Executive Director
of GEM Diamonds Ltd
and Non-Executive
Director of CalBank plc.

. Chairman of the Committee

Greg Davidson
Group General Counsel
& Company Secretary

©

Appointment
Novemboer 2012

Tenure
N/A

Independent
No

Previous experience
Greg joined discoveriE

in November 2019

and is responsible for
iegal and company
secretarial affairs. He is

a qualified lawyer with
oxtensive experience of
technolocgy, corporate
and commercial matters.
His experience includes
five years at Wiggin & Co
LLP, with clients focused
predominantly in the
technolegy sector and,
prior te jeining discover!E,
16 years at RM ple, with
seven years as Ceneral
Counsct & Cormpany
Secretary.

External appointments
None.



THE GROUP
EXECUTIVE COMMITTEE

Nick Jefferies
Group Chief Executive

O For biography see
page B2

Jeremy Morcom
Group Head of Corporate
Development

Jeremy was appointed
Group Head of Corperate
Development in March
2017. A physicist by
background, he has over
25 years' experience in
industrial mergers and
acquisitions, initially in
investment banking and
then inindustry, leading

Simon Gibbins
Group Finance Director

o For biocgraphy see
page 82

Martin Pangels

Group Commercial
Director - Magnetics &
Controls Division

Martin joined discoverlE in
July 2010 after working as
an advisor to the business.
Prior to joining discoverlE,
he spent nine years at
Electrocomponents pic,
where he was Regional
General Manager for
Europe, and six years with
Bain & Companyasa

the corporate develcpment strategy consultant.

programmes at Spectris
plc and Invensys plc.

Greg Davidson

Group General Counsel

& Company Secretary

D For biography see
page 83

Paul Hill

Group Commercial
Director - Sensing &
Connectivity Division

Paul joined the Croup
Exccutive Committee

in Decembaer 2021, Paul
joined from Antenova,
one of the Croup's latest
acqguisitions, where he was
Chief Executive Officer.
Having started his career
in electronics enginecring,
Paul has worked in
electronic components
and smart card systems,
and held senicr operational
and board roles in both
hardware and softwarc
companics.
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Chairman’s Governance
Overview

discoverlE is a strong business,
with a clear purpose and set of
values. This is undcrpinned by a
governance structure that enables
the Group’s long-term objectives
to be met.

The Group's performance over the
last year was underpinned by our
governance arrangements.

These structures help ensure we
are well positioned for continued
growth and to meet the social and
environmental challenges facing
the world today.

Malcolm Diamond MBE
14 June 2022

“The Group's
governance
structures aim to
meet the societal
and environmental
challenges of today
whilst positioning
us for continued
growth.”

Malcolm Diamond MBE
Chairman




Compliance with the UK Corporate Governance Code 2018
During the year ended 31 March 2022, the Company complied with the UK Corporate Governance Code 2018
{the "Code"), with the exception of provision 38 (alignment of pensions) which, in accordance with guidance,
the Cormpany will comply with from 1 January 2023.

Section

Progress made

Further Information

Board Leadership
and Company

The Board leads from the front in setting the tone for the
business and has estaplished a clear purpose, set of values

o Read more on
pages 88 to 91

Purpose and strategy, taking intoc account the interests of our various
stakeholders. The right resources, structures and processes are
in place to ensure that these are then implementad properly
throughout the Group.
Division of The rospective roles and responsibilities of the Executive and c Read more on

Responsibilities

Non-Executive Directors are clear and consistently applied,
providing for constructive and cffective dialogue and clear
accountability.

pages 92 and 93

Composition,
Succession and
Evaluation

The Board has a healthy balance of skills, knowledge and
experience and the appointment process is rigorous and
carefully applied. Annua!l evaluations keep the effectiveness of
the Board and its Committees under regular review (o ensure
this remains the case. During the year ended 31 March 2022, an
oxternally facilitated evaluation of the Board and its Carmmittees
was completed.

:) Read more on
pages 94 and 95

Audit, Risk and
internal contrel

The Board has established clear processes and procedures

to ensure tnat risks are carefully identified, monitored and
mitigated against and then reported externally in an open and
transparent manner. This helps ensure that the Company's
financial statements arc fair, balanced and understandable.
Effective risk management is critical to achieving cur strategy.

O Read more on
page 96

Remuneration

Remuneration supports the Company's strategy and is
appropriate to the nature and size of the business. The
Board has clear processes in place and aims to report in a
straightforward and easy to understand way, with a2 view to
providing external stakeholders with reassurance that pay,
performance and wider interests are aligned.

o Read more on
page 96
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Board Leadership and Company Purpose
Current composition and changes to the

Board in the year

Details of the current members of the Board are set
out on pages 82 and 83.

benefit from additional ESG experience. As such,
Rosalind Kainyah was appointed to the Board during
theo year ended 31 March 2022 Bruce Thompson is
Senior Independent Director, Tracey Graham is Chair
of the Remuneration Committee and Clive Watson is
Chair of the Audit and Risk Committee.

All of the Non-Executive Directors have considerable
expertise in their respective roles.

| Section 172 Statement

i The Board takes seriously all of its duties, including

. those set out In section 172 of the Companies Act
2006. The statement reqguired by section 172(1)
explaining how it has taken those duties into account

In the prior year, it was identified tnat the Board would | @7 be found on pages 79 to 81.

- Stakcholder angagement
We engage proactively with our stakeholder groups.

0 Read more on pages 75 to 77

| Sustainability

Provision 1 of the Code deals with the Company
generating value over the long term in the context
o of future risks and opportun ties, 1rhis s addresseg
| in the Sustainability Report and in the Risk

; Management sectien.

o Read more on pages 60 to 74

: 3 Read more on pages 42 to 59




Good governance
Following the introduction of the new Code in 2018, the Beoard reviewed the Group's governance frameoworks
and its purpose, culture and values.

Our Purpose:
To create innovative eiectronics that help to improve the worid and people's lives.

Values and Culture

Values Culture
» Tooperate w.th the highest ethicai standards = Honest, reliable and trusting
and integrity » Decentralised gecision-making close to the
a To strive for the highest perfermance customer
standards, not accepting of mediocrity a Open, constructive communication and
= To support the protection of the environment willingness to listen
through our products and sotutions while s Non-political, non-bureaucratic

minimising cur direct environmental impact .
g P w Performance, target and results driven

= Jo be aresponsible employer, with a safe
working environment

= To respect, empower, engage and develop our
employees in an entrepreneurial environment

= To add valuc and be a trusted partner to
custocrmers, suppliers and shareholders

Vision: Strategic Priorities:

To be a leading innovator in electronics This strategy comprises the foliowing pricrities:
internationally. s Grow sales well ahead of GDP over the
Mission: cconaornic cycle by focusing on structural

To design and supply innovative customised growth markets

eloctronics that help our customers create ever » Move up the value chain into higher margin
better technical solutions around the worid. products

We aim to achieve this through a motivated,
entrepreneurial and empowered workforce
that adheres to the highest ethical and guality
standards.

1 Acguire businesses with attractive growth
markets and strong operating margins

s« Further internationalise the business by

developing sales in North America and Asia
In doing so we expect to create value for
shareholders, while being scen as an attractive
anc responsibie emmployer and a trusted partner
for customers and suppliers

» Cencrate strong cash flows and sustainable
returns while reducing impact on the
environment

Progress against our objectives is measured
through our key strategic indicatars (KSls) and
key performance indicators (KPIs) . Details are sot
out on pages 24 and 25

Strategy:

To grow gur business in customised electronics
oy focusing on markets with sustained growth
prospects, driven by an increasing electronic
content and where there s an essential need
for our procucts.
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Employee Engagement

A high-quality workforce is vital to the success of the
Group. There are a range of employce cngagement
initatives in place across the Group and these include
the following:

s Works (Councils and staff representative meetings
» Employee meetings

= Quarterly performance updates

= Staff surveys

« Social and team-building cvents

e Health & wellbeing reviews

» Workforce Advisory Panel

Since 2009, as part of its annua! calendar the

Board visits the Croup’s operating sites, meeting
management and employees directly.

i The Board aims to visit as much of the Group as
possible, visiting facilities in a variety of locations

i internationally. The Board gains a deeper
understanding of the business, local complexities,
working conditions, thne level of skills and expertise

i in each facility, the concerns and aspirations of staff,
and any issues that the leadership or staff may wish to
| discuss with the Board.,

The purpose of the Workforce Advisory Pancl is to

i ensure that the "employce voice” is heard, that the
Board is aware of any issues or concerns that staff
may have and to ensure that their views are taken
intoc account and influence the Board's decision-

© making, where appropriate. This helps the Board to
i monitor and assess the culture of the organisation.

A number of operational changes have already

! been impiermented as a result of the interaction. In

In 2017, the Board visited Flux (Copenhagen}, in

2018 the Board visited Myrra and Noratel (both in
China) and, in 2019, the Board visited Cursor Controls
{Newark, UK}, Lockdown restrictions meant that
Board visits were not possible during 2020 and 2021
but now that they have eased the Board will be
visiting Variohm (in the UK) later this year and will
schedule similar visits for future years.

! the coming year, it is intended that this will include
© increased collaboration between different businesses
- within the Group.

Time Allocation, Board and Committee Meetings and Attendance
During the year, attendance by Directors at Beard and Committee meetings was as follows:

Committees

Director Board Audit and Risk Remuneration Nomination Overall Attendance %
Malcolm Diarmond 9/9 3/3 5/5 2/2 100%
Simon Gibbins a/9 - - - 100%
Tracey Graham 9/9 3/3 5/5 2/2 100%
Nick Jefferies 9/9 - - 2/2 100%
Rosalind Kainyah - 2/2 1/7 2/2 - 100%
Bruce Thompson 9/e 3/3 5/5 2/2 100%
Clive Watson 9/9 3/3 5/5 2/2 100%

Appointea 1January 2022

Time is provided at the start and the end of each meeting for the Chairman to meet privately with the Senior
Independent Director and Non-Executive Directors. The Board's commitments are taken into account in
the preparation and ptanning of meetings to ensure that all Directors are able to allocate sufficient time to

discharge their respensibilities.

Board approval is reguired prior to any Directer accepting any external gppointments.



Board activities

Topic Key activities and discussions in 2021/22 Key priorities in 2022/23
Strategy a Oversaw the Group's continuing response to Covid = Consider acguisitions as identified
» Reviewed and approved the acauisitions of CPI, and determirjc the appropriate
Antenova and Beacon course of action
=« Reviewed and approved the disposals of Acal BFi s Keep KSls and KPIs under review
and Vertec 5A « Keep the Croup's dividend policy
« Reviewed key strategic indicators ("KSIs") and key under review
performance indicators ("KPIs") » Continue te focus on international
growth in key markets, including
expansion iInto North America
Risk and risk « Carried out robust assessment of princigal and » Review key risks and ensure
management emerging risks (see pages 54 to 59) that the Croup’s internal control
= Considerced the Croup's exposure to climate related process remains appropriate
and other EST risks
« Conducted a fresh risk assessment of anti-bribery
and corruption risks and updated the Group's Anti-
Bribery Palicy
s Reviewed internal audit reports and actions taken
to address findings identified
Governance s Established a new Sustainability Committee s Build further understanding and

{formally taking effect from 1 April 2022)
Continued focus on the composition, balance and
effectiveness of the Board

Considered and approved a range of supplier-
focused Group Policies

Signed off and published the Group's modern
slavery statement

Evaluated supply chain risks, especially in the
context of global supply chain challenges and the
conflictin Ukraine

Engaged with institutional sharcholders, investors
and other stakenolders throughout the year

Reviewed and approved the FY 2020/21
Annual Report

plan actions in relation 1o new
regulations over the pericd

Organisational

Monitored health and safety performance across

Continue to monitor health

capacity the Group. Regular Board updates received on and safety performance across
actions improving health and safety the Group
 Received presentations by senior management = Consideration of the Group's
including on M&A strategy capacity as it continues to grow
Board = Continued focus on the composition, balance and = Focuscn increasing diversity

development

effectiveness of the Board

Reviewed Board and Committee compasition and
discussed and acted on the recommendations of
the Nomination Committee

Undertook an externally facilitated evaluation of
the Board, its Committecs and individual Directors

both for the Board and across
the Group more generally
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Division of Responsibilities

discoverlE is led by a strong and experienced
Board with a broad range of skills, cxperience and
knowledge.

Throughout the year under review, the Board
consisted of Malcolm Niamond as Non-Executive
Chairman, Tracey Graham, Rosalind Kainyah
(appointed 1 January 2022), Bruce Thompson and
Clive Watscn as Non-Executive Directors, with Nick
Jefferies as Group Chief Executive and Simon Gibbins
as Group Finance Dircctor.

The composition of the Board is kept under review
by the Nomination Committee on an annual basis.
Following the Group’s entry to the FTSE250 during
the year, it was decided that an additional Non-
Executive Director should be added to the Board,
with the relevant appointee bringing specific ESG
expertise to the Board. Accordingty, Rosalind Kainyah

was recruited and joined the Board on 1January 2022

The Nomination Committee considers the size and
cormposition of the Board to be appropriate to the
Group's business and strategy but would continue to
pbencfit from increased diversity.

The Non-Executive Directors constructively challenge
management proposals where appropriate and
carefully monitor management performance and
reporting on an cngotng basis. The Company has
both a Chairman and a Group Chicf Executive.

There is a clear division of responsibilities, which has
been agreed by the Board, and a summary of their
respective roles is described below.

Role of the Chairman
a Responsible for lcading the Board, which includes
the operation of the Board's overali procedures.

a Providing a forum for constructive discussion and
ensuring receipt of clear and timely information.

= QOverseeing Corporate Governance matters.

« Leading the performance evaluations of the Group
Chief Executive, the Non-Executive Directors and
the Board

The Chairman, in conjunction with the Group
Company Secretary, ensures that Directors receive a
full, formal and tailored induction to the Group and
ongoing training as relevant.

Role of the Group Chief Executive
i m Leading the development and implementation of

the Group's strategy.

- » Communicating with shareholders and other

stakeholders.

- a Responsible for the day-to-day management of the

Gruup's businesses And reperting on their progress
to the Board.

- Leading the Croup Executive Committee.

" The Group Chief Executive is assisted in meeting his
- responsibilities by the Group Exccutive Commitiec.

Role of the Board
: » Setting the long-term cbjectives and commercial

strategy.

. Owversight of the management of discoverlk.

= Review of the KSIs and KPls.
« Review of acguisitions and corporate transactions.

s Recommending or declaring dividends.

. = Approval of financial statements, business plans,

financing and treasury matters.

~ » Approval of major capital expenditure and

commitmeants.

© a Maintaining socund internal controls and risk

management systems.

. = Review of the Group's overall corporate governance.

i = Any litigation of a material nature.

As set out on the foliowing page, certain matters are
delegated to the Group Executive Committee and (o
i the Audit and Risk, Remuneration, Nomination and
Sustainabiiity Committees.



Governance framework

The Board
Chaired by Malcolm Diamond
Meets a minimum of six times a year.

Accounlable to sharehalders for the long-term success of the Group. This is achieved via a clear division
of responsibilities between the Chairman and Group Chief Execulive, the sotting of strategic aims and

onsuring that the necessary resources are in place.

Nomination Committee

Chaired by Malcolm Diamond

The Nomination Commiittec regularly revicws
the structure, size and composition of the Board
and its Committees. It identifies and nominates
suitable candidates to be appointed to the
Board (subject to Board approval) and considers
diversity, cutture, talent and succession generally.

o Further inforrmation on the Nomination
Committee is on pages 104 to 105

Audit and Risk Committee

Chaired by Clive Watson

The Audit and Risk Committee has responsibility
for overseeing and monitoring the Group's
financial statements, accounting processes, audit
processes {internal and external), and controls.

o Further information on the Audit and Risk
Committee is on pages 97 to 103

Remuneration Committee

Chaired by Tracey Graham

The Remuneration Committec reviews and
recommends to the Beoard the framework and
policy for the remuneration of the Chairman,
the Executive Directors and the Group Executive
Committee.

The Committee ensures that the rermuneration
policy of the Group reflects the Group’s strategy

o Further information on the Remuneration
Committee is on pages 109 to 132

Sustainability Committee

Chaired by Rosalind Kainyah

The Sustainability Committec reviews the
Group's ESG plans and arrangements, seeking
to align with best practice and undcrpinning
the long-term sustainabiiity of the Group.

o Further information on the Sustainability
Committee is on pages 60 to 74

Group Executive Committee

The Croup Executive Committee comprises: Nick Jefferies, who is the Chairman of the Committec, together
with Simon Gibbins, Greg Davidson, who is also the Secretary, Jeremy Morcom, Paul Hill and Martin Pangels.

The Committee typically meets &6 7 times a year and is responsible for the Group's day-to-day cperaticns,
for defivering results, and for driving growth and ensuring thisis done in a sustainable and ethical manner.
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Composition, succession and evaluation

Current Composition

The biographies of the current members of the Board
are set cut on pages 82 and 83.

Work of the Nomination Committee

The Nomination Committee Repert, which can be
found on pages 104 to 105, describes the work of Lhe
Nomination Committec in cnsuring that the Board
continues to have the right mix of skills, knowledge
and experience, and the process for ensuring that
there is an effective process in place for succession
planning. As noted in last year's Nomination
Committee Report, the Board considered that steps
should be taken to improve the diversity of the
Board and wider Group. During the year, Rosalind
Kainyah was appointed to the Board and the Boaro
has adopted a revised Beard Diversity Policy which
includes targeting a minimum 40% female board
representation (sce www.discoverlEplc.com for more
details).

Independence

The independence of the Non-Executive Directors
is reviewed annually. The Board considers that the
Non-Executive Directors bring strong independent

oversight and continue to demonstrate independence.

The Board recognises the reccrnmended term for
Non-Executive Directors asset outinthe Code and is
mindful of the need for suitable succession.

Bruce Thompsan is the Senior Independent Director
and is available to sharcholders should they have
concerns that cannot be resolved through other
channcls. Following Malcolm Diamond's retirement
later in the year on 1 Novemiber 2022, Bruce
Thompson will become Chairman and Tracey Graham
will bccome Senior Independent Director.

Induction

All new Directors receive induction training on joining
the Board and are expected to regularly update and
refresh their skills and knowledge, with the Company
providing the necessary resources, as required.

The induction programme includes meeting with
the Croup's senior management and visits to key
locations, as well as a comprehensive briefing pack.

" Female (2)

29%
M%

" Executive (2)

. Board composition
. Gender diversity

Male (5)

Iindependence

29%

" Non-executive (5)
%

71%

. Board tenure

<1 year (1)

14%

" »1year (6)

86%

. Ethnic diversity

Mixed/
. multiple ethnic group (1)

14%

. White (6)

86%



Evaluation

'naccordance with the Code, the Board and each
of its Committees undertakes an evaluation each
financial year. During the year ended 31 March 2022,
the Company engaged Independent Audit Ltd, a
global leader in Board evaluation processes, to lead
an externally-facilitated review of the Board and its
Committees, The Company has no other relationship
with Independent Audit. An externaliy facilitated
review will be conducted at least cvery threo

years. A summary of the process and findings are
provided below

- Summary of the 2022

" Board evaluation

Step i

Anonline guestionnaire assessing the
performance of the Board and each of its
Committees was created by the external
facilitator. This was circulated to all members of
the Board and the respective Committees, along
with regular internal and external attendees at
mectings of the Board and each Commitiee.
Responses to those questionnaires were
sutmitted online to the oxternal facilitator.

Step 2
Two obscrvers from the external facilitator attended
a meeting of the Board and each Committee.

Step 3

The external facilitator prepared a preliminary
report, surmmearising both the responses
received 1o The guestionnaires, as well as the
observations made by the attendees at the
Board and Committce meetings. A meeting was
then scheduled with the Chairman and Group
Company Secretary to discuss that report.

Board composition
The composition of the Board was positively
rated but diversity and succession planning
should e improved.

Board's expertise

The Board's understanding of the views and
reguirements of major investors and other
stakeholders was rated positively,

Board dynamics

The interaction among and between Board
rmembers was rated highly, with there being a
positive atmosphere and strong relationships,
set in the context of proper and constructive
challenge.

Management of meetings

The management of meetings and the structure
of the Commmittees, together with Board support,
was generally appropriate, with improvernents
possible in relation to the scheduling and
prioritisation of agenda items.

Risk management

The effectiveness with which the Board takes
risk into account when making decisions

was positively rated. Further details on the
Group’'s approach to risk are set out in the Risk
Management secticn of this Annual Report on
pages 42 to 59.

Step 4

The external report was then circulated to
all members of the Board and discussed at
the following Board mecting. Actions for
improvement were decided upcn.

Asummary of the 2021 Board evaluation is
detailed in the box cpposite.

Re-election
o Inaccordance with the Code, all Directors stand for
re-election annually at each AGM.
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Audit, Risk and Internal Control

. The Strategic Repart notes that delivering the Group's
strategic pricrities in 2 sustainable anc responsible

. manner reguires carceful consideration to be given

! by the Board to the nature and level of risks that the

- Group should accept.

. The Board's approach to risk generally, including the

" identification, management and mitigation of risks

~(including internal controls), is described in further
detail in the following sections of this Annual Report
and Accounts:

= Qur approach to Risk Management is described on
pages 42 1o 46,

" w The Croup's Principal Risks and Uncertainties are
set out on pages 54 to 59.

~a Finally, the Audit & Risk Committee Report on
pages 97 to 103 provides further details as to how
the Committee provides oversight, and supports
the Board, in relation to matters relating to audit,
risk and internal controls generally.

Remuneration

© The Board's approach to remuneration is set ocut in

i the Remuneration Report (see pages 102 to 132}, In

. its approach to remuneration, during the year ended
31 March 2022, the Company complied fully with

| the Code, with the exception of provision 38 of the

¢ Code (alignment of pensions). The Remuneration

© Committee has decided that employer pension

- contributions for any newly appcinted Executive

. Directors shall be the same as those for the general

" UK workforce and that the contributicns for the

current Exccutive Rirectors will be aligned with the
general workforce with effect from 1 January 2023,

Approval .
This Carporate Governance Report has been approved
by the Board and signed on its behalf by

. Greg Davidson
.~ Group General Counsel and Company Sccretary

. 14 June 2022

=
o
o
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),
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AUDIT AND RISK COMMITTEE REPORT

' Member

“The Commiittee’s role |
is central in bringing
together the Group's
risk management
activities and control
environment.”

Clive Watson
Chairman of the Audit Committee

Member since

Clive Watson
Tracey Graham

‘ Bruce Thompson
Rosalind Kainyah

2018
2017
2019
2022

The Group Company Secretary acts as Secretary to the Committee.

Dear Shareholder,

I am pleased to report on the activities of the Audit and Risk Committee ("the Committee”) during the year

! under review.

' Role of the Committee

The Committee’s role is central in bringing together
the Croup's risk management activities and centrol
~environment to ensure adherence to policies, the

. integrity of financial reporting and the maintenance
of a strong risk-focusad culture. Following recent
and upcoming regulatory changes, this includes

i consideration and review of the Group's exposure to
climate-related risks and opportunities. As Chair of
the Audit and Risk Committee, | attend the annuai
general meeting and make myself available for

- any shareholder questions within the Committeg's

" remit. The Cemmittee oversees and reviews the

- management of risk, financial results, and the Group
. internal Audit function.

| Key responsibilities of the Committee:

| w Consideration of the appropriateness of the
: accounting principles, policies and practices
adopted in the Groug's accounts

= Roview of external financial reporting and

associated announcemeants to ensure they are fair,
balanced and understandable

Managing the appointment and remuneration

of the Croup's external auditor, together with an
assessment of the effectiveness and independence
of the audit, including the policy on the award of
non-audit services

Initiating and supervising a competitive tender
process for the externat audit, as and when required

Oversight of Croup internal Audit

Ensuring the effectiveness of the Croup’s risk
management processes and internal controls

Oversight and update of the Group Risk Register

Oversight of the Group's whistieblowing
procedures in conjunction with the Board. If

any issues arc reported that require further
investigation, this is typically conducted by the
Group Internal Audit function, which reports back
to the Committee as to their findings and whether
any further action is necessary or desirable. During
the year a srnali number of reports were made,
with the majority proving to be routine HR matters.
None of the matters reported were found to be a
cause for concern.

Monitoring compiiance with the UK Corporate
Governance Cede
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Meetings

During the year, the Committee met three times

and &lso met privately with the external auditor. The
Committee comprised the peaple shown in the table
on page 97, all of whom are Non-Executive Directors.

In addition to the Committee mambers, the Group
Finance Director, representatives from the external
auditor, the Head of Risk and Internal Audit, the
Group Risk and Internal Audit Manager and the
Group Financial Controller attended these meetings
by invitation. As Chair of the Committee, | maintain
direct communication with the external auditer and
the Head of Risk and Internal Audit, independently of
the management of the Company.

Meetings of the Committee are scheduled so as

to ensure the Committec is informed fully, and

on a timely basis, on areas of significant risks and
Jjudgement. The Committee aiso received sufficient,

reliable and timely inforrmation from management on |

significant changes to financiai accounting standards
and reporting reguirements, regulatory and
governance changes and developments concerning
risk management, fraud prevention and detection,
and cyber security. As Chair of the Committee, | report
to the Board an ary s gnifican: matiers ar'sing from
the activities of the Committee.

The Board is satisfied that the members of the
Committec have both recent and relevant experience
(as set out on pages 82 and 83) and that, therefore,
the Committec as a whole has competence in the
sector in which the Group operates. The Committee
is satisfied that the Croup’s executive compensation
arrangements dc not prejudice robust controls and
good stewardship.

Committee activities during FY 2021/22 and FY
2022/23 to date

May 2021
» Reviewed the results of the external audit of the FY
2020/21 Annual Repert and Accounts

» Reviewed the going concern and viability staterments |

s Reviewed the FY 2020/21 Annual Report and
Accounts including assessing and cenfirming that
the Report was fair, balanced and understandable

external auditor

» Discussed the overall adequacy and effectiveness
of the Group's internal controls including reviewing
the Croup Internal Audit function’s annual opinion
on the Group's control framework

= Reviewed and approved the internal audit charter
« Half yearly review of the Group Risk Register,

including agreoeing key risks for inclusion in the FY
2020/21 Annual Report and Accounts

November 2021
i » Reviewed half year results and judgemental

accounting areas

= Reviewed regulatory updates
" = Reviewed a high level approach to address the

requirements for a UK Sarbanes-Oxley style regime,
to strengthen the internal controls over financial
reporting, included within the Departmeoent for
Business, bnergy & Industrial Strategy's proposals
Restoring trust in audit and corporate governance

= Half yearly review of the Group Risk Register

including, in particular, subsidiary risk reporting

» Reviewed proposed enhancements to the Group's

Anti-Bribery Programme, including a policy review
and the selection of a learning management
system to facilitate Group-wide cnline training

» Reviewed and approved the internal audit charter

January 2022
s Reviewed the external audit planning repaort for

FY 2021/22 Annual Report and Accounts {including
review and approval of audit scope and fees)

= Agreed a risk management and internal audit

programme and resource reguirements in detail
for FY 2022/23, and at a high level for the following
three years

' May 2022
s Roviewed the results of the external audit of the FY

2021/22 Annual Report and Accounts

: x Reviewed the going concern and viability

staterments

- » Reviewed the FY 2021/22 Annual Report and

Accounts including assessing and confirming

the changes in presentation of the Consolidated
Staterment of Profit and Loss (see Note 2 to the
Financial Statements) and that the Report was fair
balanced and understandakble

= Assessed & agreed the independent status of the

external auditor

. 5 Discussed the overall adequacy and effectiveness
s Assessed and agreed the independent status of the - d Y

of the Group's internal controls, including reviewing
the Group Internal Audit Function's annuai opinicn
on the Group's contral framewark



» Half yearly review of the Group Risk Register,
including agreeing key risks for inctusion in the FY
2021/22 Annual Report and Accaunts

standing items
» Update on internal audits conducted and progress
with management’s implementation of actions

= Update on alignment of newly acquired businesses
to group policies and precedures

» Update on risk management projects

» Update on Whistleblowing reports

After each meeting of the Committee, the Chair of the
Committee reports to the Board, to enable the Board
to discharge its responsibilitios.

Fair, balanced and understandable

The Committee has, at the request of the Board,
reviewed this year's Annual Report and Accounts

1o assess whether it presents a fair, balanced and
understandabie view of the Company's position and
prospects. The Commitiee’s review took account

 of the process by which the Annual Report and

. Accounts is prepared, which includes analysis of
changes to applicable reporting requirements and
© standards, and g robust schedule of review and

verification by senior management and external

" advisers to ensure disclosures arc accurate. The

- Committee is satisfied that, taken as a whole, the
" Annual Report and Accounts is fair, balaiiced ang
" understandable and provides the information

' necessary for shareholders 1o assess the Group's

© positicn and performance, business model and

© strategy and has advised the Board accordingly.

_ Significant matters considered and

decisions taken
As part of the monitoring of the integrity of the
financ al statements, tne Comm tiee 3ssesses

© whether suitable accounting policies have been
. adopted and whether management has made

. appropriatc estimates and judgements. The

" viewpoint of the external auditor is sought when

undertaking these assassments.

During the year, the Committee’s review of other significant accounting and financial reporting issues

included a focus on the key areas cutlined as follows:

Impairment of
goodwill

A consideration of the carrying value of goodwill and the assumpticns underlying the
impairment review. The judgements in relation to goodwill impairment largcly relate to

the assumptions underlying the calculations of the recoverable amount of the business
unit being tested for impairment, primarily the achievability of long-term business plans
and macrosconomic assumptions underlying the valuation process. The assumptions
are sensitised to ensure that there is adequate headroom between the recoverable
amount and the carrying value of the business being tested for impairment.

Specifically, this included a review of any businesses not performing in line with
expectations, to assess any potential impact on the carrying value of goodwill.

Accounting for
acquisitions and
disposals

disposed.

A review of the accounting for the acquisitions of CPI, Antenova and Beacon, and the
disposals of Acal BFi and Vertec SA, during the year, including the appropriatencss of
the assumptions uscd in asscssing the fair value of assets and liabilities acquired and

Presentation of
discontinued

A review of the appropriateness of presenting the results of the disposed businesses
during the year as discontinued operations.

operations
Change in Review the appropriateness of the revised reportable cperating segments. Following
operating the exit from its distribution business the Croup has been divided into two operating
segments

division ("S&C").

scgments, the Magnetics & Controls division ("M&C") and the Sensing & Connectivity

Valuation of the
legacy defined
benefit pension
scheme

A review of the appropriateness of the assumptions used in the vaiuation of the legacy
defined benefit pension scheme uncer IAS 19 Employee Berefits
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The recognition
and valuation
of judgemental
provisions

A determination of the appropriateness of the assumptions used in the recogniticn and
valuation of judgemental provisions which relate mainly to onerous contracts, inventory,
severance indemnities, acquisition earn-out arrangements, loang-term incentive plans,
restructuring and integraticn.

Presentation of
underlying profit
adjustments

A roview of the appropriateness of items disclosed as exceptional iterms and acquisition-
related costs (including amortisation of acquired intangibles and acquisition expenses)
In the Supplementary iIncome statemenrt inforngtion ana notesto the Grouo ‘inancial

statements, inline with the Croup's stated policy.

Climate related
financial
disclosures

An evaluation of impact of climate change on the Group financial statements in
accordance with the TCFD framework. The process has involved a review of all balance
sheet line items and future cash flows, to identify if any of these items are expected to

be materially impacted in a negative or positive way by weathor, legislative, societal or

roevenue/cost changoes.

Going Concern and
Viability

A review of the paper preparcd by management on the Croup's geing concern and
viability assessrment. This included a review of underlying forecast and cash flow

assumptions and downside scenarios.

Tre Committee was satisfied tmat each of the
matters set out above had been fully and adeqguately
addressed by the Executive Directors, appropriately
tested first by the Committee and then reviewed by
the external auditor, and that the disclosures made in
this Annuat Report and Accounts were appropriate.

In respect of each significant matter reviewed

by the Committec, the Committec considered

the assumptions made, the reasonableness of
Jjudgements in their context, and how such matters
have been presented. The Commitiee evaluated and
challenged each of these to ensure that the Annual
Report and Accounts is complete and accurate in all
rnaterial respects.

Tax and Treasury

The Committee meets annually with the Head
of Tax and the Group Treasurer to review the key
tax and financing matters affecting the Croup
and to understand the areas of focus in the
forthcoming yecar.

Risk management and internal controls

The Board has overall responsibility for the Group's
risk appetite and risk management. This includes
determining the nature and extent of the risks it is
willing to take in achieving the Croup's strategy and
objectives. The Board is uitimately responsible for the
effectiveness of the risk management strategy and
framework, and internal controls systems.

+ Qversight of risk management is undertaken by
the Cormmittee, in accordance with its terms of

i reference. In order to ensure the effectiveness of the
risk management and internal contrel systems, the
| Committee undertook a number of key activities

i during the year, including:

Consideration of the risk management activities
cduring the year (including particular focus on
specific areas of cyber security anti-bribery,
conformance of suppliers with the Groug’s code of
conduct and financial controls)

Review of risk management and reporting to
ensure effectiveness and that the balance between
risk and cpportunity was in keeping with the
Group's risk appetite

Regular meetings with members of senior
management and the Group Internat Audit
function

Review of reports on control matters and challenge
of management's response to any matters raised

Evatuation and challenge of the results and
recommendations of audits undertaken by the Group
Internal Audit function and the external auditor
Review of the resource requirements of the Croup
Internal Audit function

Revew of the annual Audit and Risk Committec
agenda.



Review of Internal Controls

The Group's finance department includes a separate
Group Interna! Audit function. This is led by the

Head of Risk and Internal Audit who is part of the
Group management team and reports o the Group
Financial Director and, independently, to me, as Chair
of the Committee.

Internal Audit

The Group Internal Audit function's primary purpose
is to provide risk-based and ‘ndependent assurance,
advice and insight to help improve all aspects of the
organisation's governance and system of internat
control, including management of risk. The remit of
the internal audit function covers discoverlE Group
plc and all of its subsidiaries. Resource in the function
increased from two to three staff during FY 2021/22,
plus support from the Group Projects Manager,
external consultants and outsourced providers as

deemed necessary. Further getails on tho operation of |
. the costs associated with any relevant controls The
* formal Annual Opinion for FY 2021/22 issued by the
© Group Internal Audit function was reviewed by the

" Committee, concluding that there were no material
. failings or weaknesses identified in the Croup's
Cinternal control systems.

the Group Internal Audit function can be found in the
Risk Management scction on pages 42 to 46.

The Audit and Risk Committee has overall
responsibility for reviewing the effectiveness of the
Group's internal cantrol framework and the Group
Internat Audit function. As part of this, wec cnsure that
the Croup Internal Audit function has unrestricted
scope, the necessary resources, and appropriate
access to information, to enable it to perform its
function effectively. The suitability of resources
available to the Group Internal Audit function was
considered in the year. The Committee also reviews
regular updates on internal audit work carried out
and the actions taken by management to implement
the recommendations of internal audit reviews,

i A programme of internal audit activities has been
. completad during the year. The scope of work carried
-~ out by the Group Internal Audit function generally

focuses on the internal financial and operational
cantrols within each busingss, particularly in recentty
acquired busingsses. Further internal audit work is
outsourced to external providers, where appropriate.

While no system of contraols can provide absolute
assurance against material misstatement or loss,
the Groug's systems are designed to manage, rather
than eliminate, the risk of failure to achieve busingss

" objectives and provide reasonable, and not absolute,
- assurance against material misstaterment or loss. As

part of the annual review of the effectiveness of the

. Group's internal controls, the Cocmmittee, on behalf

. of the Board, has regard to the design of the risk

- management framewaork including the three tines of
- defence model, the significance of the risks inveived,

the fikelinood and severity of an cvent occurring and
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The principa! components of the Group’s systems of

control are:

s awell definea crganrisational structure with short
and clear reporting lines

= recruitment of high-guality staff

a an ongoing process for the identification, reqgular
review and management of the principal risks and
issues affecting the business, both at Group and
operating levels

s in-house and cutsourced internal audit activities

= an ongoing review of regulatory compliance

s aregular review of the principat suppliers and
customers of the Group, and how each impacts
upon the Group's business

= acomprehensive planning process, which starts
with a strategic plan and culminates in an annual
budget and a long-term plan

» regular rolling forecasting throughout the year of
aracrs, sates, profitabil'ty, cash flow, working capital
and balance sheets

= areguiar review of actual performance against
budget and forecasts

v clearly def ned procedures for the authorsatior of
major new investments and commitments

= 3 requirement for each operating company te
maintain a system of internal controls appropriate
to its own focal business cnvironment.

- The Finance team is responsible for producing
financialinformalion thatis timely accurate and in
. accordance with applicable laws and regulations. In

~addition, itis resoonsible for the distribut’or of financial « Ensuring the external auditor demonstrates 2 deep

information, both internally and externally. Koy
financiat and operat onal cerformance 's reported on

" 3 timely basis and measured against both the Board-
approved budget, managernent’s rolling farecasts
and comparable information from prior periods. A
review of the firancial staterments is completad by
managemen:. (o ensure that the financial position
and results o the Croup are appropriately reflected All

- Is approved by the Board.

The above procedures apply to discoverlE Group plc
and all of its subsidiary companies,

| External audit

| The Committee is responsible for managing the

relationship with the Group’s external auditor on
behalf of the Board including their appointment,
remunecration, independence and performance.

! During the year the Committee’s activities in respect
Dol external audit were as follows:

« considering the re-appointment of the external

auditor

s considering and approving the audit

approach and scope of the audit undertaken
by PricewaterhouseCoopers ("PwC") and the
rclated foes

= agroeing reporting materiality thresholds
= reviewing reports on audit findings

" w considering and approving letters of representation

issued to the cxternal auditor

. & considering the independence of the external

auditor.

Audit performance and effectiveness

The performance and effectiveness of the external

- auditor and related audit is reviewed annualily by the
: Committee. This covers the robustness of the audit at
. both a Head Cffice and entity level.

! The review covers the following:

= Robustness of the audit plan and, in particular, the

identification of significant risks

= Execution of the above plan, including the external

auditor's ability to challenge management on key
accounting judgements and assumptions adopted

and thorough knowledge of the business to enable
them to reach appropriate conclusions on key
accounting judgements

- Quality of reports provided to the Committee

. » Communication between the external auditor and

the Committee

» Feedback from management on the quality of the
. finarcial information publisked externally oy the Group |

audit team

i = Professional scepticism of the externzal auditor.



The Committee concluded that the audit tecam
had the necessary professionalism, experience
and understanding of the business to carry out

a thorough and robust audit. As a result, the
performance of PwC was cons.dered satisfactory.

The Grudp has complierd with the provisions of the
Competition and Market Autharity (CMA) Order,
issued by the CMA in Septembcer 2014, for “The
Statutory Audit Services for Large Companies Market
Investigation {(Mandatory Use of Competitive Tender
Processes and Audit Committee Responsibilities)”.

External Auditor independence

The Committee believes that the provision of non-
audit services to the Company is closely related to
oxternal auditor independence and objectivity. The
Committee recognises that the independence of the

external auditor may risk becoming compromised if it

aiso acts as the Company's consultant and adviser to
any material extent.

The Committee accepts that certain weork of a non-
audit nature is best undertaken by the external
auditer. The Committee reviewed its policy on the
provision of non-audit services during the year to
ensure that there is no likelihood of any impairment
of external auditor independence or objectivity.

The non-audit services that were provided by the
external auditor during the financial year, the fee

for which tatalled £4,139 (0 25% of the audit fee)

(FY 2020/21 £8,000: 06%), woere not considered o
adversely impact the independence of the external
auditor, were in line with Group's policy on ncn-audit

services and were permissible under Ethical Standards.

The Company last undertook a tender for external

| audit services in 2017 which led to the appointment
of PwC which conducted its first audit of the Group
- for the year ended 31 March 2018 There are no

| contractual obligations restricting the Committee's

choice of external auditors. The external auditors are
required to rotate the audit partner at icast every

» five years and the current lead sudit partner, Chris
Hibbs, was assigned tc the discoverlE audit in 2021

i The Committee recommended to the Board that it
proposes to shareholders that PwC be re-appointed
at the annual general meeting.

. Additional key areas of focus in 2022/23
;= Continue to assess progress against additional

measures being rolled out following cyber
risk review

= Further assessment of exposure to ESG-related

risks including to climate-related risks and
opportunities

. = Review the accounting for new acquisitions

" = Monitor the development and asscss the impact

of the UK's audit and governance reform proposals
as set out in the BEIS consultation published on 18
March 2027

i Terms of reference

! The Committee's terms of refercnce are available
upon reguest and are on the Cempany’s website:
www.discoverlEplc.com.

Clive watson
i Chairman of the Audit and Risk Committee

{14 June 2022
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Member

“The Committee
helps ensure that
the Group has strong
and responsible
leadership, aligned
to our purpose
and culture.”

Malcolm Diamond MBE

Chairman of the Nomination
Committee

Member since

Malcolm Riamond
Tracey Graham
Nick Jefferies
Rosalind Kainyah
Bruce Thompson
Clive Watscon

2017
2018
2009
2022
2019
2021

The Group Company Secretary acts as Secretary to the Committee.

2021/22 key achievements

» Rccommended to the Board
the appointment of Rosalind
Kainyah, which was duly
approved

= Identification of priorities for
the coming year

Key areas of focus in 2022/23
s |ncreasing diversity across
the Group

s Appointment of a new
Non-Executive Director given
my planned retirement in
November 2022

= Continued evaluation of
knowledge and skills




Dear Shareholder,

During the year, the Committee met twice, with all
Committee members attending and participating
in a separate evaluation process which identified
areas for improvement, especially in relation to
succession planning and diversity. The Committee's
recommoendations were made after careful
consideration of the independence, performance and
ability to continue to contribute to the Board of the
relevant people, in the light of the knowledge, skills,
commitment and expericnce required.

Composition

The majority of the Cormmittee members are
independent Non-Executive Directors. During the
year under review, the Committee was chaired by me,
with Tracey Graham, Bruce Thompson, Clive Watson,
Rosalind Kainyah (with effect from January 2022) and
Nick Jefferies as Committee members.

Key responsibilities
The Committee's key duties are:

s To review the structure, size and composition
(including the skifls, knowledge and oxperience)
ofthe Board and to recommend changes where
appropriate.

w To consider succession planning for the Directors
and the right balance of skills, knowledge,
experience and diversity on the Board.

n Toidentify and nominate candidates to fill Board
vacancies, having previously prepared a description
of the role and capabilities required for a particular
appointment.

= To review the leadership needs of the organisation,
poth executive and nan-executive.

= To make recommendations to the Board on the
reappointment of any Non-Executive Director at
the conclusion of their specified term of office
and on appointments to the Audit and Risk and
Eemuncration Committees.

= To review, as part of the annual assessment
exercise, the time commitment of the Nan-
Executive Dircctors to the role and to their external
appointments.

Appointment of Directors

The Cormmittee's principal role is to make
recommendations to the Board on suitable

cand dates to fdl Board vacancies, gs and when
they arise, or when other changes or appointments
may be desirable. In managing this process, the
Committee takes into account the Board's existing

balance of skills, knowledge and experience and has

! due regard for diversity. Unless the appointment is as
- an Executive Director, for which a suitable candidate

. is available frem within the Group, the Committee

- will create a short-list of suitable candidates for

. final selection by the Committee. References from

. appropriate third parties will then be taken on the

prospective director. Candidates meet all tmermbers of
the Committee, which then makes recormmendations
to the Board. Adopted practice is for all members of
1he Board to meet with the relevant candidate before
an appointment is made.

. As noted earlier in this Annual Report and Accounts,

" Bruce Thompson will succeed me as Chairman of the
Board following my retirecment on 1 November 2022

' Bruce's appointment as Chairman foliowed a rigorous
 and detalled process conducted by the Committee

i and assisted by Russell Reynelds, a leading adviscry
firm that specialises in the appointment of Board

! members for listed companies. Russell Reynolds has
no connection to the Company, or to any individual
director, cther than assisting with recruitment. Tracey
Graham chaired the Nomination Committec when it

i was dealing with the appointment of a successor 1o
the chairmanship. Bruce Thompson absented himself
from these discussions.

Diversity and Succession planning

| The Board is committed to a culture which attracts
and retains talented people and 1o ensure that a

L proper process exists for succession planning for the
" Board and senior management.

! The Company's Beard Diversity Policy can be found

on the Company's welbsite www.discoverlEplc.com.

. Please sce page 74 of the Sustainability Report for a

i summary of the Croup's current gender diversity and
page 94 of the Corperate Governance Report for the
current Board compaosition.

Terms of reference

 The Committee’s terms of reference are available
- upon request and are on the Company's website:
" www.discoverlEplc.com

Maicolm Diamond MBE

. Chairman of the Nomination Commttee

- 14 June 2022
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The Directors’ report for the financial year ended 31 March 2022 is set out below.
Certain matters required to be included in the Directors' report are included in the
Strategic report, as the Board considers them to be of strategic importance, as follows:

Disclosure Location

Fulure business developments
Risk management

Employee engagement
Greenhouse gas emissions
Stakeholder engagement

Throughout the Strategic Report (page 02 to 81)

Risk managerment and principal 1isks and uncertainties (pages 42 ta 59)
Please sec pages 75 and 90.

Sustainability Report [pages 60 to 74)

Please see pages 75tc 76

The Group's policies and processes for managing
its cap-tal its financal nsk management objcct ves,
its financial insiruments and nedging activit'es and
exposure to credit and liquidity risk are disclosed in
note 27 to the Group financial statements on pages
195 to 197,

Both the Directors' report and the Strategic Report
have been drawn up in accordance with English
company law. The liabilities of the Directors in
connection with that report shall be subject to the
limitations and restrictions provided by such law.

Financial results and dividends

The audited consolidated financial statements set
out the results of the Group for the financial year to
31 March 2022 and are shown on pages 146 to 212
The key strategic and performance indicators of the
business arc sct cut in the Strategic report on pages
02 to 81

the Directors recommend a final dividend ¢ 7.45¢
per share (2020/21: 70p) which, together with the
interim dividend of 3.35p per share {(2020/21: 3.15p},
makes a total dividend for the year of 10.8p per
ordinary share (2020/21:10.15p). Subject to approval
by shareholders of the recommended final dividend,
the dividend award to shareholders for 2021/22

will total £10.3m (2020/21: £9.0m). If approved, the
Company will pay the final dividend on 2 August 2022
to shareholders on the register of members at 24
June 2022

The Board belicves that, as an acquisitive growth
company, maintaining a progressive dividend policy,
with the locng term dividend covered over three times
by underlying earnings, is appropriate to enable both
dividend growth and a higher level of investment
from internally generated resources.

Directors

Board membership and biographical details of
the Directors arc on pages 82 and 83 and are
incorporated by reference.

- Copies of Executive Directors' service contracts
" arc available to sharehclders for inspection at the

Company's registered office and at the annual general

- meeting. Details of the Birectors’ remuncration and

© service contracts and their interests in the shares of the
" Company are inciuded in the Directors’ remuneration

. report which is set out on pages 109 to 132.

! Powers of the Directors

i The Board of Directors is responsible for the
management of the business of the Company

©and may exercise all the powers of the Company,
subject to the Company’s Articles of Association {the
"Articles™), the Companies Act 2006 and any directions
i given by the shareholders by special resoiution. The
Articles may be amended by a special resolution of
the Company's shareholders.

i Appointment and replacement of Directors

" The Board can appoint a Director but anyone so

. appointed must be elected by an ordinary resclution
© at the next general meeting. All Directors offer

themselves for re-election at each annual general

: meeting.

Directors’ conflicts of interest

- The Company has procedures in place for managing
. conflicts of interest. Shcouid a Director become aware
that they, or any of their connected parties, have any
Linterest in an existing or proposed transaction with
discovertE, they should notify the Board in writing or
: at the next Board meeting. Internal controls are in

| place to cnsure that any related party transactions

- involving Directors, or their connected parties, are

. conducted on an arm's length basis. Directors have

" acontinuing duty to update any changes tc these

- conflicts.



Directors' indemnity

The Articles of the Company contain an indemnity
in favour of the Directors, which is a Qualifying Third
Party Indemnity within the meaning of 5234 of the
Companies Act 2006. This was in force throughout
the year enaed 31 March 2022 and at the time of

the approval of this Annual Report anid Accounts.
Directors of subsidiary undertakings are also subject
to this Qualifying Third Party Indemnity

In addition, each Director of the Company has
entered into a Deed of Indemnity with the Company,
which operates only in excess of any right to
indemnity that a Director may enjoy under any

such other indemnity or contract of insurance. The
Company has also arranged appropriate insurance
cover in respect of legal action against its Directors
and officers.

Share capital

As at 31 March 2022, the Company's Issued share
capital consisted of 95,456,109 crdinary shares of 5p
cach (no shares are held in treasury).

Details of moverments in the Company's issued share
capital can be found on page 129 in note 30 to the
Group financial staterments.

Restrictions on transfer of securities in

the Company

There are no restrictions on the transfer of securities
in the Company, except that certain restrictions

may from time (o time be imposed by laws and
regulations (for cxample, insider trading laws such
as the Market Abuse Regulation) and pursuant to
the Listing Rules of the Financial Conduct Authcrity,
whereby certain employees of the Company
require the approval of the Company tc deal in

the Company's ordinary shares. The Company is

not aware of any agreements between holders

of securities that may result in restrictions on the
transfer of securities.

Rights and obligations attaching to shares

Subject to the Articles, the Companies Act 2006 and
other shareholders' rights, shares in the Company
may be issued with such rights and restrictions as the
sharenolders may by ordinary resolution decide, or, if
there is no such resolution, as the Board may decide,
provided it does not conflict with any resclution
passed by sharcholders.

The rights attached tc any class of shares can be
amendced if approved, either by 75% of shareholders
holding the issued shares in the class by amount, or

abrdn

Swedbank Robur

! by special resolution passed at a separate meeting of
i the holders of the relevant class of shares.

Every member and every duly appeinted proxy
present at a general meeting or ¢lass meeting has,
i upon a show of hands, one vote and cvery member
present in person or by proxy has, upon a poll, ocne

. vote for every share held.

No persen helds securities in the Company carrying
i special rights with regard to control of the Company.

Substantial shareholdings

© As at 31 March 2022, the Company had been notified
of, or was aware of, the foliowing major sharcholdings
equal to, or greater thian, 3% of the issued share

i capital of the Company:

11,893,559 12.46%
. Blackrock 6715225 7.03%
Kempen Capital
Management NV 5,040,000 528%
Impax Asset Managerment 4 318,765 4.52%
| Montanaro Asset Mgt 3,945,000 413%
Legal & General
investment Mgt 3407972 357%
Wasatch Global Investors 3149817 330%
. Swedbank Robur 3,073,873 322%

| As at10 June 2022, the Company had been notified

of, or was aware of, the follewing shareholders
holding 3% or more of the issued share capital of

" the Company

Heldings
! of ordinary % of issued
Shareholder shares {(5p) share capital
- abrdn 12,082,475 12.66%
. Blackrock 6,715,225 7.03%
Kempen Capital
i Management NV 5070000 5.31%
Impax Asset Management 4,367,430 4.58%
© Montanaro Asset Mgt 3,795,000 3.98%
: Lega! & General
- Investrmen: Mgt 3.412,037 3.57%
: Wasatch Global Investors 3402293 3.56%
3073873 322%
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Authority to purchase own shares

At the annual general meeting held on 29 July 2021,
shareholders authorised the Company tc purchase
in the market up to 10% of its issued share capital
(8,945,591 ordinary shares) and, as at 31 March 2022,
all of this authority remained in force and unused.
This authority is renewable annually, and a special
resolution will be proposed at the 2022 annual
general meeting te renew it. The Directors will only
purchase the Company's shares in the market if
they believe it is in the best interest of shareholders
generally.

Change of control

Details of the Group’s borrowing faciiities are provided
in the Finance review section of the Strategic report
on page 40. These agreements contain a change

of controt provision, which may result in the facility
being withdrawn or amended upon a change

of controt of the Group. The Croup is party te a
number of commeraial agrecments which, in line
with industry practice, may be affected by a change
of controtl following a takcover bid. There are no
agreements between the Company and its Directors
or employees providing for compensation for loss

of office or employment which cccurs becausc of a
takeover kid.

Political donations
There were no political donations during the year (FY
2020/21: nif).

Auditor and disclosure of information to auditor
PricewaterhcocuseCoopers LLP have indicated their
willingness to continue in office and a resolution to
appoint them will be proposed at the annual general
meeting. In the case of each Director in office as at
the date of this report

» 5o far as the Director is aware, there is no relevant
audit information of which the Group and
Company's auditors are unaware, and

s they have taken all the steps that they ougnt
to have taken as a Director in order to make
themselves aware of any relevant audit information
and to establish that the Group and Company's
auditors are aware of that information.

| Annual General Meeting
. The Natice of the annual general meeting to be
© held at N30am on Thursday 28 July 2022 will be

sent to shareholders separately from this report.
The venue for the meeting is 2 Chancellor Court,
Occam Rd, Guildford, Surrey, GU2 7AH. Details of the
arrangements for that meeting will be as set out in
the Notice for that meeting.

: Going concern

| For the reasons explained in the Viability Staterment
on pages 52 and 53, the Directars continue to adopt
" the going concern basis in preparing this Annual
Report and Accounts.

By order of the Board

Greg Davidson
i Group General Counsel & Company Secretary
| 143une 2022

i 2 Chancellor Court,

' Occam Road,

Surrey Research Park,
: Guildford,

¢ Surrey GU2 7AH

- Registered number 02008246
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Member

“This has been an
excellent year for
performance and
strategic progress.”
Tracey Graham

Chair of the Remunerat.on
Committee

Member since

Tracey Graham {Chair)

Malcalm Diamond

. Bruce Thompsen

. Clive Watson

© Rosalind Kainyah

2016
2017
2018
2020
2022

. The Committee consults with the Group Chief Executive who may attend meetings by invitation of the
Committee Chair, although he is not involved in deciding his own remuneration. The Group Company
Secretary acts as Secrotary to the Committee.

FY 2021/22 key achievements

Received strong shareholder approval for our
Directors’ Remuneration Policy at the 2021 annual
general meeting following consultation with the
Company's largest shareholders

Granting of LTIP awards under the new Remuncration
Policy with the revised performance conditions
Approval of bonus cutcomes for 2020/21
performance, including management's proposed
reductions to formulaic cutcomes

Censidered the implications of the disposal of the
distribution business for incentives

Setting of appropriate incentive measures

and targets for Executive Directors and senior

management, including the introduction of a specific

ESG componcnt inthe annual benus for 2022/23

A review of other remuneration-related items within

the UK Carporate CGovernance Code and the latest
views from investors and proxy voting agencies

QOversight of wider workforce remuneration, including

an increase to UK pension contribution rates

Consideration of gender pay gap data

. Key areas of focus in FY 2022/23
. » Review the competitiveness of remuneration for

Exccutive Directors and senior management and
its alignment with strategy

Review of pay across the discoverle workforce

Set incentive targets and determine incentive
outcornes for Executive Directors and senior
management

Koeping abreast of corporate governance and
requlatory developments

Monitoring of performance against all perscnal 1
objectives, including in particular the sustainability/
ESG measures included in the objectives for ;
the Executive Directors and Group Executive
Committee
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ANNUAL STATEMENT
Information not subject to audit

Dear Sharehelder,

On behalf of the Board, it is my pleasure to present
our Directars' Remuneration Report for the year
ended 31 March 2022. This report wuinpnses:

of the Remuneration Committee (the ‘Committec’)
in FY 2021/22.

s The Directors’ Remuneration Policy (the 'Policy’)
which sets the parameters for how our Directors
are remunerated and whi.ch took effect from
29 Juiy 2021, the date of its acproval at our 7021
annual general meeting.

a The Annual Repert on Remuneration which provides
(i) details of the remmuneration earned by Directors
and the link between Company performance and
pay in the year ended 31 March 2022 and (i) how we
intend to implement the new Policy in FY 2022/23.

Al the 2021 ACM, we recaived clear support for our
Directors’ Remuneration Policy and | am grateful for
the feedback received as part of the review process.
During the last year, the focus shifted to implementing
the pclicy and ensuring there is appropriate alignment
between pay outcomes and performance.

Business performance and resulting remuneration
outcomes for the year ending 31 March 2022
The Group has perfermed exceptionally well this year,

the Group's long-term strategy to exit the distribution
business through the disposals of both Acal BFi and
Vertec SA, and good progress against ESG initiatives,
including a 33% reduction in like-far-like carbon
ernissicns intensity and completion of the first phase

of solar panet instaflations in Sri Lanka. The Group also

completed three acquisitions, further expanding its
footprint outside Europe.

This has been a significant year of strategic progress
and I would like to thank all of our staff globally for
their tremendous efforts in what has been a very
successful year for the Croup.

Annual bonus for FY 2021/22

The annual bonus for both Executive Directors for FY
2021/22 was based on operating profit targets (60%;),
simplified working capital (24%) and non-financial
objectives {16%).

Based on the strong performance as set out above,

! actual underlying operating profit of £41.4m was
above the maximum target, performance against
the Simplified Warking Capital target exceeded
maximum and non-financial objectives were

i determined to have been met in full. This results in an
overall bonus paycut of 100% of maximum for both

s This Annual Statement which surmmarises the work | directors.

: The Remuneration Committee has considered
carefully whether any adjustment is required to the
formulaic cutcomes to reflect the underlying financial
and non-financial performance of the business. By way
of context, the Executive Directors voluntarily reduced
| their bonus cutcomes for performance in FY 2020/21

| to reflect the impact of the pandemic on the business.
However, this vear, the Committee believes that the

i bonus cutcome is a fair reflection of the very strong
performance of the business during the year and its

| strategic progress.

In line with the remuneration policy, 20% of the bonus
i will be delivered in deferred share awards. Further
details of the bonus for FY 2021/22 are set out in the

. Annual Report cn Remuneration.

2019 long term incentives vesting

The Group Chief Executive and Group Finance
Director received awards under the LTIP on 30 April

© 2019 that were based on absolute TSR, relative TSR
and EPS performance criteria.

s Relative TSR - discoverlE delivered a TSR of 104.5%
with very strong financial performance, completion of

over the three-year period to 31 March 2022 which
ranked in the top 10% of the TSR pecer group (for
the second consecutive three-year cycle), thereby
achieving this element in full.

s Absolute TSR - discoverlE's TSR of 104 .5% over the

period was above CPI + 30%, thereby achieving this
clement in full.

s EPS- EPS grew by 44%, which was in excess of the
maximum target. Acal BFi was included in both
the base year and in the final year to the date of
disposal (11 months}.

: This performance has resuited in all of the LTIP awards

granted in April 2019 vesting in full. The Ccmmitiee

" believies this vesting outcome is warranted given the
cxceptional share price and earnings growth over
" the three-year period. Therefore, no discretion has

been applied to adjust the formulaic outcomes. These

- shares will be sulbject to a two-year holding period
. before they become exercisable.



| The Remuneration Commitiee considered the

! appropriate LTIP grant level for FY 2022/23 and

" believes granting at 175% of salary and 160% of salary

. for the Group Chief Executive and Group Finance

i Director is appropriate, having taken into account the

~ Application of policy in 2023

. » Base salary: The Remuneration Committee has
5 reviewod base salary levels across the business
in the context of the current high inflationary
environment. The Group Chief Executive's base

satary will be increased by 4% in line with increases
of €.49%-5% across the UK employce group. The
Croup Finance Director’'s base salary will be
increased by 2.5% and his pension will increase

by 1.5% in line with the genceral UK workforce
contribution rate. Base salary increases in the

rest of the business will be higher, with up toc 15%
increases in some territories.

Pension: As outlined in last year's report, the Group
Chief Executive’s pension contribution will reduce
from 15% of salary to the UK workforce rate from 1
January 2023

Bonus: The bonus opportunity will be 150% of salary
for the CGroup Chief Executive and 125% of salary

for the Croup Finance Director, in line with policy.
The bonus measures and weightings for financial
measures will rermain unchanged for FY 2022/23

with 60% based on operating profit targets, and 24% ‘

on Simplified Working Capital. The non-financial
objectives (16%) element will be split into two equal
parts with 8% bascd on strategic objectives and the
other 8% on ESG-related objectives.

LTHR: In line with our policy, the award to the
Group Chief Executive will be 175% of saiary and
160% of salary for the Group Finance Director.

The LTIP measures will continue 1o be split cquatly
between relative TSR and EPS growth. The EPS
growth targets have been increased for the
second consecutive year so that the threshold

and maximum targets are 5%p.a. and 13%p.a.
respectively. Vesting of the EPS clement shall

alsoc be subject to an underpin requiring the
Committee to be satisfied with the Group’'s annual
rate of return on capital employed (“ROCE") over
the measurement period. Further details of the
approach for 2022 can be found in the Annual
Report on Remunceration.

follow:ng factors:

I he EPS targets have hren made tougher
compared with previous grants and full vesting wili
only occur if EPS grows by morc than 44% over the
three-year period. Furthermore, as set out in our
March 2022 investor presentation, our mid-range
targets attached to the delivery of our Koy Strategic
indicators have increased, supporting cur ambition
of significantly growing cperating margin and
earnings.

ii. The grant level isin line with and, in the case

of the Group Finance Director, below the limit
approved by shareholders at the 2021 annual
gencral meoting. In the first year of tho new Policy,
the Committee granted at below the approved
pclicy levels, demonstrating a prudent approach to
adopting the higher shareholder approved limit.

. The proposed grant levels for FY 2022/23 reflect the
strong perfermance of the business and executives
over the last year as set cut in the business
performance section above and are in line with
those in businesses of a similar size 1o discoverlE.

The Remuneration Committee will consider the share

price at the time of grant when finalising award levels,

expected to be in June 2022. Whilst the Cormmittee

- recognises that the prevailing share price at the time
of writing is lower than the share price at the time

- of last year's award, when considered over a longer

| period, the prevailing price is significantly higher than
i the prices used to determine LTIP levels in the four

¢ prior years, 2017 to 2020.

| There will be a single advisory vote at the AGM on
28 July 2022 to approve this directors’ remuneration
report. | hope you find the information in the report
i clear and are able to support this resclution. If you
. have any guestions on our policy or on this report
then please contact me via the Company Secretary.

| Tracey Graham
i Chair of the Remurcration Committee

- 14 June 2022
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Remuneration at a glance i Executive Directors
When determining the Rermuneration Policy, i in this section, we show the link between corporate
the Committee has ensured that the Directors' © performance for the year under review and the
Remuneration Policy and practices arc consistent - remuncration outcomes for the Exccutive Directors.
with the six facters set out in Provision 40 of the " The key features of the Executive Directors’
Corperate Governance Code: - remuneration for the year ended 31 March 2022 are
~also shown

CLARITY X

Our Directors’ Remuneration Policy is well understood i Corporate performance for the year

by our senior executive team and the Company

invited its principal shareholders and shareholder ! Revenue

representative groups to consuit on the updated :
Remuneration Policy and received good feedback. This :

report sets out the remuneration arrangements for the : £379 2 m
Executive Birectors in a clear and transparent way. ®

SIMPLICITY \ Underlying Operating Profit
The Committee 1s mindful of the need to aveid overly i

complex remuneration structures which can be
misunderstood and deliver unintended outcomes. ® m

Therefore, a key objective of the Committee is to

ensure that our Directors’ Remuneration Policy and .
practices are straightforward to communicate and Underlying EPS
operate. The Commuttee's approach to performance :

measures has always been that they must be
understandable for participants in the schemes in ; 2 4
order to ensure they are effective. ®

i Remuneration outcomes for the Executive

RISK i Directors for the year ended 31 March 2022
Qur Directors’ Remuneration Policy has been aesigned Nick Simon
to ensure that inappropriate risk-taking is discouraged, : Jefferies Gibbins
including the use of a blend of financial, non-fimancial £000 £000
and shareholder return targets Shares play a significant | .
role in our iIncentive arrangements; this includes the : Selary FY ZOZVZZ 430 326
deferral under the annual bonus; malus/clawback . Bonus Ifk and as
rovisions operate within our Incentive plans. :
P e ° % of salary) 735 150% 407  125%
Taxable benefits il W2

PREDICTABILITY
Our incentive plans are subject to individual caps, with our ‘
share plans also subject to standard dilution limits. The - allowance 74 21

Pension benefits/

potential value and composition of the Executive Directors’

remuneration packages at below threshold, target and Value of LTIP

maximum scenarios are provided in the relevant policy. ; vesting 1270 703
Single figure

PROPORTIONALITY i of total

There is a clear link between individual awards, delivery
of strategy and odr long term performance. The
Committee has discretion to override forrmulaic results
to ensure that they are appropriate and reflective of
overall performance.

remuneration 2,580 1,469

ALIGNMENT TO CULTURE

The variable incentive schemes and performance
measures are designed to be consistent with the
Group's purpose, valucs and strategy.




The annual bonus for the year ending 31 March 2022
was based on the achievement against financial

and non-financial measures. The bonus outcomes
for the year were 150% of salary for the Group Chief
Exccutive and 125% for the Group Finance Girector. In
accordance with the Remuneration Policy, 20% of the
bonus will be in the form of deterred shares.

LTIP awards were granted to both executive directors
0N 29 April 2019, These awards were based ¢n absolute
and relative TSR conditions, and EPS performance,
measured for the three-year period ending 31 March
2022 The Company's TSR performance, being in the
top 15% of the TSR peer group, and with an Absolute
TSR growth of 104 5%, each over that three-year period,
has resulted in full vesting of those eierments of award.

Total EPS growth for the period FY 2018119 to FY 2021/22

was 12.9% CAGR, which resulted in full vesting of that
ciement (sec page 125 for further details). As a result, all
of the 2019 LTIP award vested. The performance cf the
Acal BFI business was included for both the base year
(in full) and for the final year (for the 11 months until
disposal).

The values of these awards at the time of vesting are
shown in the above table. Awards are subject to a
two-year holding period.

DIRECTORS' REMUNERATION POLICY

This part of the Directors’ Remuneration Report scts
out the remuneration policy which was approved

at the annual general mecting on 29 July 2021 and
which took formal effect from that date. It has been
prepared in accordance with the Companies Act
2006 (the “Act”) and the Large and Medium-sized
Companies and Groups (Accounts and Reports)
Regulations 2008 (as amended).

The Committee reviewed the Executive Directors’
remuneration packages to ensure that they reflect
the Company’s own particular circumstances and are
aligned with the Company's key strategic objectives,
as sct out in the Strategic Report, and with the long-
term interests of its shareholders,

Key objectives of our reward policy

 The Remuneration Committee undertook a

" comprehensive review of the Executive Directors’

. remuneration arrangemoents and engaged with the

© Company's largest shareholders on the proposed

- changes. The primary aims of the policy are to deliver
. a remuneration package thatis:

i w Aligned with discover|E 's strategy at this stage

of its development and supports the business's
medium and long-term plans

= Consistent with practice internaily and externally

« Competitive and fair compared against companies

of our size and geographical complexity

! Focused on delivering leng-term sustainable returns

» Compliant with shareholders' latest views on
executive pay and the requirements of the 2018 UK
Corporate Governance Code

= Able to attract and retain high calibre Executive

Directors and senior managers in a chalienging
and competitive business envircnment

= Reduces complexity, delivering an appropriate

balance between fixed and variable pay.

. When implementing the policy, the Committee:
| = Takes account of pay and employment conditions

elsewhere in the Grouop

. = Ensures that incentive arrangements encourage

responsible behaviour in all aspects of tho
Company's business, including financial, social,
cnvironmental and governance aspects, do

not encourage excessive risk-taking; and are
compatible with the Company's risk policies and
procedurces. The Committee has the discretion to
take these factors into account when adjudicating
bonus and LTIP outcomes.

= Entersinto open diglogue and consults with key

shareholders, when looking to make material
changes to the remuneration policy.

|« Considers market practice in terms of the structure

and levels of executive remuneration.
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Remuneration policy table

Element, purpose Operation Maximum Performance

and link to strategy opportunity targets

Base salary Salaries are normally reviewed There 1s no prescribed Although there are no formal

To attract and retain annually with increases typically mMaxirmurm or Maxirmum performance conditions, any
effective from 1 April increase. increase in base salary is only

quality stall. )
implemented after careful

In deterrr:minmg Executive However, any percentage considaration of indidual
Directors sqlarles, the 7 mcrearses will ordinarily be m contribution and performance
Remunerataon Committee takes  line with those across the wider and having due regard to the
Into account: workforce. factors set out in the Operation’
= cach Director's role, Salary increases may be higher column of this table.

competence, experience and | exceptional circumstances,

performance; such as the need to retain a
» Average change in broader critical executive, or an increase

workforce pay, and n the scopc of the executive's

role {including promotion to a
more senior role) andfor in the
size of the Croup

= Total organisational salary
budgets.

Salaries are also benchmarked
against companies of a comparable
size and complexity and against
companies which operate
internationally, in similar sectors.

Benefits Directors, along with other senor  There is no prescribed Not applicable
UK executives, may receive certain. maximum as insurance cover

benefitssuch as a car allowance, canvary based an market

life assurance and critical liness rates,

cover, and farmily medicat
nsurance.

To help retain
employees and
remain competitive

in the marketpiace. The maximum lovel of

partcipation in all-employee
Any reasonakle business-related share plansis subject to the
expense {and any tax therean} can limits imposed by the relevant
be reimbursed if determined to tax authonty from time to time
be a taxable benefit.

Executive Directors will be eligible
to participate in any all employee
share plan cperated by the
Company, on the same terms as
other eligible employees.

For external and internal
appointments or relocations,
the Campany may pay certain
relocation and/or incidental
eXpenses as appropriate.




Element, purpose
and link to strategy

Operation

Maximum
opportunity

Performance
targets

Pension

To facilitate long-
term savings
provisions.

The Company opcrates a defined
contribution pension schome.

Exccutive Directors may take a
cash allowance in lieu of pension
contributions

The Group Chicf Executive
currently receves a Company
contribution of 15% of base
salary which will reduce to the
contribution rate applying to
the majority of the UK wurkforce
rate in place at the time (8% of
salary) from i January 2023

For the Group Finance Director,
and any new Executive
Directors appointed to the
Board, the pension contribution
will be in line with the majority
of the UK workforce.

Not applicable

Annual bonus

To reward the
achievement of
annual financial and
strategic business
targets.

Bonus is based on performance
targets determined and reviewed
by the Committece and are
selected to be relevant for the year
in question.

Any payment is discretionary and
the bonus payable 1s determined
by the Committee after the

f aarcalyear-cro. basea on
perfarmance against these targets.

Financial objectives are updated
to rof ool zoquisTiors disposals
and currcncy movements during
the year.

20% of any bonus earned is
deferred intc discoverlE shares
for a period of three years. Where
applicable, dividends may accrue
on deferred bonus shares.

Malus and clawback provisions
apply to cash and deferred
elerments of the bonus, applying in
the event of material misstaterment
of the Company's financial results,
an error of calculation or in the
event of serious misconduct,
material reputational damage cr
corperate failure.

The maximum bonus
opportunity is 150% of salary
for the Croup Chicf Exccutive
and 125% of salary for other
Exccutive Directors. Maximum
bonus I1s payable for significant
over-achievement of financial
and non-financial bonus
objectives,

Typicaliy, no more than 50%

of the maximum bonus
opportunity will be payable for
achieving target performance.

The Committee sets
porformance measures and
targets that arc appropriately
stretching each year, taking

INto account key strategic and
firancial priorities and ensuring
there is an appropriate

balance between incentivising
Exccutive Directors to meet
targets, while ensuring they do
not drive unacceptable levels of
risk Or INapprepriate behaviours.

Financial measures may
include [but are not limited to)
underlying operating profit
and Simplified Working Capital
Non financial measures

may include strategic
measures directly Inked to

the Cormoany's or otities

A graduated scale of targets

Is normally set for each
megsure, with no paycut

for performance below a
threshold level of performance.

The Committee has discretion
to amend the pay-out should
any formulaic outcome not
reflect the Committee’s
assessment of overall business
or individual performance.
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Elerment, purpose
and link to strategy

Operation

Long Term
Incentive Plan

To motivate
Expriitives to deliver

Awards of conditional shares

or nil-cost options are typically
granted annually, which vest
after three years dependent on
LIe achiovement of performance

Maximum Perfaormance

opportunity targets

The maximum award in respect Performance metrics reflect

of any one financial year is an the Croup's strategic goals and
award over shares of market milestones

value at grant of 175% of salary. The performance conditions

Shareholder value . The Committee may increase may include, and are not

over the longer concitions and continued service. the grant sizeof an JLIT\D I'\rni{ed to, relative or absolute

term. Vested awards are subject to a award on grant (subject to TSR, earnings per share growth,
wo-year post vesting hotding the maximum award lirnit) if return based measures,
poriod (net of tax, if applicable) in the award terms include that strategic measures and ESG-
respect of their vested awards. participants bear the cost of the  related objectives
Dividend cguivaients may be paid ig?ﬁgﬁ:;ﬁg:g t;g:glgzcr s The Committee retains
In respect of awards to the extent the sattlermnent of thelr awards. discretion to set alternative
they vest by reference to dividends The increased award size weightings or performance
declared during the award's ensures that the participants measures for awards granted
vesting period and holding period. are 1n a neutral position on an aver the life of the paolicy.
Malus and clawback may applyto  after tax basis, assuming no Threshold performance wiill
vested and unvested LTIP awards in  change intax rates. normally result In no more than
the event of mat‘or'\Aa\ ml;statomcnt The Company is commiticd 25% of the award vesting.
o eror o ealcu ation or e, 0 Emaiing within the The Commttee retains
event of serious misconduct, ‘dr:rftswg:i nmtifssocwatlon s 10% ?‘SC:'CUC:: to ?dJUSt vesting
material reputational damage or avels taking \nﬁo account
corporate failure such factors as it considers

relevant, including, but

The Company's share schemes are not limited to, the overall
funded through a combination performance of the Company
of shares purchascd in the or the relevant Participant
market and newly issucd shares, who holds the Award
as appropriate. The Company
monitars the number of shares
issued under the schemes and
their impact on dilution lirmits.

Shareholding Executive Directors are expected  The current Executive Directors Not applicable.

guidelines to accurnulate the required are required to buld up and

To further align
the interests
of Executives
with those of
Shareholders.

shareholding requirement.

Shares held which are no
longer subject t¢ performance
conditions count towards the
requirement {on a nct of tax
basis, if applicable).

Executive Directors are regquired
to retain at least 30% of their net
of tax vested snare awards until
the in employment shareholding
guideline is met.

hold shareholdings to the value
of 250% of salary.

Any new Executive Directors
appointed will be required
to build up and hold
shareholdings to the vaiuc of
200% of safary.

Post cessation: Executive
Directors are normally required
to hold shares at a level

egual to the lower of their
shareholding at cessation and
200% of salary, for two years
post employment, from share
awards granted after the date
of approval by shareholders

of this policy. This excludes

any shares vesting from share
plan awards made before such
approval and shares purchased
with own funds




Notes to the remuneration policy table
Performance conditions and target setting

Each year, the Committee will determine the
weightings, measures and targets as well as timing of
grants and payments for the annual bonus and LTIP
plans within the approved remuneration policy and
relevant plan rules (or doccuments). The Curnnmiittec
considers a number of factors which assist in forming
a view. These include, but are not iimited to, the
strategic priorities for the Company over the short to
long term, shareholder feedback, the risk profile of
the business and the macroeconomic climate.

The current Annual Bonus Scheme is measured
against a balance of profitability, cash management
and the delivery of key strategic areas of importance
for the business. The profitability metric used for FY
2022/23 is adjusted underlying operating profit and
the cash managernent metric is Simplified Working
Capital.

The LTIP measuras currently used are EPS growth
targets and relative TSR, These measures were
identified as those most relevant to driving
sustainable bottom-line business performance, as
well as providing value for shareholders.

Targets are set against the annual and long-term
plans, taking into account analysts forecasts, the
Company's strategic plans, prior year performance,
estimated vesting lovels and the affordability of

pay arrangements. Targets are set to provide an
appropriate balance of risk and reward to ensure that,
while being motivaticnal for participants, maximum

Discretions and judgements

The Committee will cperate the annual bonus plan
and long-term incentive plan according to their
respective rules and ancillary documents. Consistent
with market practice, the Committee has discretion
in a number of respects in relation to the operation of
each plan. Discretions include:

s who participates in the plan,

» determining the timing of grants of awards and/or
payments,

» determining the quantum of an award and/or
payment;

= getermining the extent of vesting;

i w how to deal with a change of control or

restructuring of the Group;

i m whether an Executive Director or a senior manager

is a good/bad leaver for incentive plan purposes and
whether the proportion of awards that vest do so at
the time of leaving or at the normal vesting date(s);

= how and whether an award may be adjusted in

certain circumstances (c.g, for a rights issuc, a
corporate restructuring or for special dividenas);

= what the weighting, measures and targets shoutd

be for the annual bonus plan and LTIP plans from
year to year; and

a the Committee also retains the ability within the

policy to vary and/or adjust targets and/or set
different measures or weightings for the annual
tbonus plan andg LTIP plans, if events occur that
cause it to consider it appropriate to do so, and, in
the case of the LTIP, any amended performance
conditions are not materially less challenging than
the original conditions would have been but for the
events in question.

- Any discretion excrcised by the Committee in the
- adjustment of performance conditions will be fully

explained to shareholders in the relevant report. If the
discretion is material and upwards, the Committee
witl consult with major shareholders in advance.

. Ali historical awards that have been granted before

" the date this policy came into effect and still remain
cutstanding (including those detailed on page 127

¢ of the Annual Report on Remuneration) and remain

3 cligible to vest based on their original award terms.
payments are only made for exceptional performance. |

| Recruitment (and appointment) policy

The remuneration package for a new Executive

Director would be set in accordance with the terms of

the Company's approved rermmuneration policy in force

i at the time of appointment. Similar considerations

may also apply where a Director is promoted to the
Board from within the Croup.
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Element Recruitment policy

Base salary New Executive Director appointments will be offered a salary in line with the existing remuneration
policy. The Committec will take into account a number of factors, including the current pay
for other Executive Directors, oxtornal market forces, the expertise, skills and experience of the
individual and current level of pay.
Where the Committee has set the salary of a new appointment at a discount to the market level
imitially untul proven, Lhey raay receive an uplift ar a series of planned ircreases to bring the salary to
the appropriate market position over time.

Benefits Benefits provision would be in line with narrmal policy.
The Committee may agree that the Company will mect appropriate relocation costs and/or
incidental oxpensces as appropriate

Pension Pension contribution {or a cash allowance in lieu of contribution} provision will be no more than the

general workforce contribution rate in place at the time

Annual bonus

Ehgible to take part in the annual bonus, with a maximum bonus opportunity not In excess of the
limits set out in the pohicy.

Depending an the timing of the appointment, the Committec may deem it appropriate to set
diffcrent annual bonus perfarmance conditions for the first performance year of appointment

Long Term
Incentive Plan

AN LTIP award may be granted upcn appointment but not in excess of the limits set out In the policy.

An LTIP award may be made shortly following an appointment (assuming the Company is legally
permitted to do so).

Compensation
for forfeited
remuneration

The approach in respect of compensaticn for forfeited remuneration in respect of a previous
cmployer will be considered on a case-by-case basis taking into account all reievant factors, such as
performance achieved or likely to be achieved, the proportion of the performance period remaining
and the form of the award.

The Committee retains the ability to make use of the relevant Listing Rule to facilitate the "buy-out”.
Any "buy-out” awards would have a fair value no higher than the remuneration forfeited.

in the case of an Internal appointment, any variable pay element awarded in respect of the prior role would
be allowed to pay out according to its terms, adjusted as relevant to take Into account the appointment.

Chairman and non-
executive directors

For the appointment of a new Chairman or Non-Executive Director, the fee arrangement would
be set 1N accordance with the approved Remuneration Policy.




Notice period and payment for loss of office

It is the Company's policy that Executive Directors should have service contracts incorporating a maximum natice
period of one year. However, it may be necessary occasionally to offer longer initial notice pericds to new Directors.
Under the terms of their service contracts, any termination payments are not predetermined but are determined
in accordance with the Director's contractual rights, taking account of the circumstances and the Director’s duty
to mitigate loss. The Campany’s objective is to manage its exposure to the risk of a potential termination payment.

Non-Exccutive Dircctors have letters of appeintment for a term of three years, sulsject to re appointment
oy shareholders at each annual general meeting. In line with the UK Corporate Governance Code, they are
generally renewed for no more than nine years in aggregate. Non-Executive Directors are not eligible for
payment on termination, other than payrment to the end of their notice periods.

Date of original

Name Role

appointment

Expiry of current term

Malcolm Diamond Chairman

1 Novernber 2015

31 October 2024

Nick Jefferies Group Chief Executive

5 January 2009

12 months by either Director or Company

Simon Gibbins Group Finance Director

10 June 2010

12 manths by either Director or Company

Tracey Graham Non-executive Director

1 Novermber 2015

31 October 2024

Rosalind Kainyah Non-Executive Director

1January 2022

321 Decoember 2024

Bruce Thompson Non-Executive Director

26 February 2018

25 February 2024

Clive Watson Non-Executive Director

2 September 2019

1 September 2022

Other than their service contracts, no contract of
significance, to wnich any membpoer of the aiscoverlC
Group is a party and in which a Director is or was
materially interested, subsisted at the end of, or
during, the year.

Termination payments for Executive Directors

On termination, the Company will normally make a
payment in lieu of notice ("PILON" which is equal to
the aggregate of the base salary and cash eguivalent
of other benefits for the applicable notice period.

The Company may pay the PILON either as a lump
sum or in egqual monthly instalments, from the date
on which the employment terminates until the end
of the reloevant period. If alternative employment is
commaenced, for each month that instalments of the
PILON remain payable, the menthly amount paid
may be reduced by the amount received from such
alternative employment.

icenuf ed as a 'gooc feaver’ for Lhe purposes of the
bonus plan, the bonus payout will be pro-rated based
on the Committee's reasonable assessment of the
achievement of the performance measures in respect
of the relevant financial year.

The treatment of LTIP awards on termination will
be in accordance with the plan rules and, where
i apprepriate, at the discret:on of the Committee.

15 dentified as 2 ‘good leaver under tne _TIPsanc
share option schemes’ rules, (including those good
leavers identified as bong at the discretion of the

: Committee), outstanding awards may be oxercised,

f narmally pro rata for service up until the date of leaving
© and subiject to the outcome of the performance

conditions, either on the normal release or on such

earlier date as the Committee may determine.

The Committee may also agree to make payments in

- respect of statutory employment claims, reasonable
' legal fees, outplacement and accrued holiday or
- sick leave.

. Change of control or restructuring

© On achange of control, all LTIP awards will be

| released, subject to performance requirements and
will ordinarily be prorated according to completion of
the vesting pericd. In line with market practice and

. the Plan rules, the final treatment of any awards is

* subject to the discretion of the Committec.

| There are no enhanced bonus provisions on a change
- of control.
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Comparison with remuneration policy for
other employees

The Company's approach to salary reviows

is consistent throughout the Company with
consideration given to respoensibility, experience,
performance, salary levels in comparabie
organisations and the Company's ability to pay.

Differing bonus arrangements (which are normally
discretionary) operate clsewhere in the organisation

ang, subjec. to role, ermployees are ent tled to bencfiis

such as healthcare, car aliowance (or Company-
funded vehicle), life assurance and critical illness cover.

Fees for Non-Executive Directors

Fees for the Non-Excecutive Directors are determined
on behalf of the Board by the Non-Executive
Directors' Remuneration Committee. When
determining fees, duc regard is given to fees paid to
Non-Executive Directors in other similarly-sized UK
guoted companies, the time commitment and the
responsibilities of the roles. Non-Executive Directors

cannot participate in any of the Company's share

" incentive schemes and no Cirector is involved in

any decision regarding their own remuneration.

As disclosed on page 122 of this Annual Report and
Accounts, additional fees, over and above the base fee
payable to the Non-Executive Directors, arc payable
for chairing the Audit & Risk, Remuneration and
Sustainability Committees and for acting as Senior

~independent Director.

Fees are normally reviewed annually to ensure that

. trey reflect an Individual's time commitmens and
" responsibilities.

: External appointments

! The Executive Directors are entitled to accept cna

- appointment outside the Group, provided that the
Chairman's perrmission is obtained in advance of

L accepting an apecintment and specific approval 1s
given by the Board. Neither of the Executive Directors
i who served during the year hald any non-cxecutive

! appointments cutside the Group.

Hlustrations of the application of the Executive Directors' remuneration policy
The bar charts beiow illustrate sorme possible outcomes of the application of the policy (approved by
sharcholders at the annual general meeting on 28 July 2021) for the year ending 31 March 2023
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+ Target assurnes that 25% of the LTIP award vests {basec on an award with a face value of 175% ana 160% of salary for the Group Chief
Executive ana Graup Finance Director respectivelyl ano bonuses have been earnec at the target ievels {75% of salary for the Group Chicf

ExecJtive ana 62.5% of salary for the Croup Finance Director}

s Maximum assurres that the Long Term Incentive Plan {“LTIP" awara vests in full (based on an award with a face valuc of 175% and 160%
of salary for the Group Chief Executive and Group Finance Director] and the maximum bonus (150% and 125% of salary for the Group Chief

Executive and Group Finance Directer) have been earned

< Maximuam plds share price growth - this s basec on the maximam scenario set out above but with a 50% share price increase apphied te the

value of LTIP awards



Projected values do not take into account dividend
accrual or additicnal awards granted as a result of
any agreement by an Executive Director to incur the
Company's liability to employers’ National Insurance.

Consideration of employment conditions
elsewhere in the Group ;
The remuneration palicy, which has been implemented
for the current Executive Directors, is more weighted
towards performance-related pay than for other
employees. The reason for this is to establish a clear
link between remuneration received by the Executive
Directors and the creation of sharcholder valuc.

As mentioned on page 113 of this Annual Report and
Accounts, when setting the policy the Committee
takes account of pay and employment conditions
elsewhere in the Group, but has not used any
remuneration comparison measures between the
Executive Directors and other emnployees.

Employee Engagement

As outlined on pages 75 and 90, there are a range
of employee engagement initiatives in place
across the Group and, as part of this employee
engagement, the Company explains how its
strategy links to remuneration and provides the
opportunity for employees to ask guestions and

provide feedback on that strategy. In addition to those
. existing mechanisms, during the year the Group

| consulted specifically on UK pensions provision. That

. consultation reflected on both the need to improve

i pensions for our staff, as well as wider inflationary

. pressures (both in the UK and globally}. The cutcome

of that roeviow was an increase in pension provision

1 across the UK workforce. Additionally, management
was consulted globally in preparation for the
 publication of the Group’s Human Rights Policy
{available at www.discoverieplc.comy), in which the
Group states that it is committed to paying wages

. at rates that are meaningfully ahead of minimum

© statutory rates.

' Consideration of Shareholder views

. The Committee’s policy is to receive updates on

the views of sharcholders and their representative

. bodies on best practice, and Lake these into account.

i It seeks the views of key shareholders on matters

- of remuneration in which it believes they may be

| interested. This includes a comprehensive shareholder
i consultation exercise undertaken with the Group's

! largest shareholders in determining the changes
applied to this Directors' Remuneration Policy.
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ANNUAL REPORT ON REMUNERATION

Informaticn subject te audit

The table below shows the total remuneration earned by executive directors for the year ended 31 March 2022
and the prior year.

Single total figure of remuneration for each Executive Director {audited)

Salary Benefits' Pension? Total Fixed Bonus® LTIp* Total Variable Total
£000 £000 000 Remuneration £000 £000 Remuneration £000
Nick Fy22 490 1 74 575 735 1,270 2,005 2,580
Jefferies v 443 1 82 516 333 868 1,201 1717
Simon FY22 326 12 21 359 407 703 1,110 1,469
Gibbins v 295 12 8 324 178 447 620 944

Taxanle coref 1scomor se car allowsnce {79000 cach! ond fa~ Iy meag cal ins.ergrce "re total value of opref s for 2822 were £71,388 ana
11,856 for Nick Jefferias and Simcn Gibbins respectively

> Pension in the year under review for Nick Jefferies and Simon Gibbins was paia as cash in lieu of pension and was equal to 15% and 6 5% of
salary respectively

s Far perfarmance in the year under review, a bonus of 150% anao 125% of salary was earned by Nick Jefferies and Simon Gibbins, respectively.
Further aetails of performance agamnst the targets can be founa on pages 123 16 124 In accoraance with the Rermuneration Policy, 20% of
these bonuses will be 1N the form of deferrec shares The values in the above table include the cash and ceferred elements in ine with the
reporting requirements. No discretion was applieoc by the Remuneration Committee

« The LTIP award granted to Nick Jefferies ano S.mon Gibkins on 30 April 2012 vested in full on 30 April 2022 Further detaiis of performance
against the targets can be found on page 125 Of the FY22 LTIP valaes shown in the table above {(which are based on the share price at 30
Apnl 2022 of £764), £570,189 of Nick Jefferies and £315581 of Siman Cibbins, 1s atinbatea to share price growth over the vestung perioa No
discretion was applied by the Remuneration Cammittee Divigenas will accrue on these awards between the aate of vesting and exarcise

sSingte total figure of remuneration for Non-Executive Directors {audited)

Basic fee? Committee Chair fees SID fee Total
Fy22 Y21 Fy22 Y21 FY22 Y21 FY22 Y21
£ £ £ £ £ £ £ £

Malcolm Diamond 147,000 133,000 - - - - 147,000 133,000
Tracey Graham 48,300 43700 8,400 7600 - - 56,700 51,300

Rosalind Kainyah 12,075 - - - - 12,075 -
Bruce Thompson 48,300 43,700 _ - 8,400 7600 56,700 51,300
Clive Watson 48,300 43700 8,400 7600 - - 56,700 51,300

Joined the Boara or 1 January 2022
» Each of the Executive and Non-Executive Directors agreed to a 20% recuction in their base fees for the three-month peniod from June 2020
to Adgust 2020.
Incentive outcomes for Executive Directors for the year ended 31 March 2022
Annual bonus in respect of performance for the year
The maximum bonus oppertunity for the year under review was 150% and 125% of salary for the Group Chief
Executive and the CGroup Finance Director respectively. Annual bonuses for the year under review were based
an a sliding scale of operating profit targets (60%), simplified working capital (24%) and the achievement of
non-financial chjectives (16%;).

Based on the strong performance during the year, both the profit performance and Simplified Working Capitas
were above the maximum target and non-financial objectives were determined to have been met in full. This
performance has resulted in bonuses of 100% of rmaximum.



Further details, including the targets set and performance against each of the metrics, are provided in the

table below:

Target Maximum Bonus earned
WeiM; Threshold' (50% payable) ({100% payable) Actual (% of maximum)

Group underlying operating
orafil (e 60% £29.46m £33.7m £37.9m £41.4m T00%
SWC 2 24% 231% 22.0% 209% 207% 100%
individuat object ves 7 16% sce below 100%
Qutcome (% of max} 100%

Threshola payoat under the underlying operating profit target 15 10% of salary for both directors and under the Simphfied Working Capital

measure 15 nil

- Auoited information

s Simplifieo Working Capital (SWC} is calculated basec on the average of trade payables and receivables and inventories across the financial
year, as a percentage of total Group revenae (for continuing operations)

Each Executive Director was given a number of individual non-financial objectives, tailored to their role and to
business requirements in the year under review. Nick Jefferies and Stmon Gibbins each achieved their non-

financial objectives in full.

Nick Jefferies

Objective Performance Assessment
Develop growth drivers for achieving 5-year plan Record levels of organic growth and des'gn wins Achicved
{organic growth and acquisitions) Three key acquisitions
Develop ESG initiatives, implementation and Target markets aligned to UN SDGs Achieved
reporting {including target markets, carbon Carbon reduction plan making good progress
initiatives, reporting analytics, annual report £ dit and 150 ditat] | ol
development for sustainability and social nergy aucitan accreditation plansin place
initiatives) Initial TCFD reperting included in the Annugl Report

and publication of updated ESG-aligned policies

Increased diversity at Head Office and in senior

Group management
Increase sales in target markets in line with Target market sales increase to 76% of Group Achieved
KSI objectives revenue
Develop international investor base Non-UK investors increased by 5% Achicved
Develop organisation to support growth MNew tnvestor Relations and ESG executive appointed  Achieved
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Simon Gibbins
Objective

Performance Assessment

Ensure adequacy of group funding for growth

Extension of the Group's revolving credit facility Achieved
secured (£240m, prus £80mM accordion, to June 2027)

Develop ESG initiatives, implementation and
reporting

Increased resource & mvestment in carbon reduction  Achieved
initatives

Updated Palicies, including Supplier Code of
Conduct, Conflict Minerals Policy, Human Rights
Policy, revised Anti Bribery & Corruption Programme,
extended schedule of suppher audits

New internal controls, iIncluding updated Group
Accounting Manual, detailed Senicr Accounting
Officer review

Develop international investor and analyst base

Non UK investors increased by 5% Achieved

Further develop internal audit function and
resource

Additional resource recruited into Risk & Internal Achieved
Audit team and tax tcams

Manage increased tax scrutiny as a ‘large’ business

Successful subsidiary risk and anti-bribery and Achieved
corruption reviews completed

Planning and initial activities undertaken in
preparation for the impact of the UK's audit and
governance reform proposals as set out inthe BEIS
consultation published on 18 March 2021 (UK Sox’)

The Committee assessed these achieverments against the pre-set personal objectives and in the context of overal
business performance and decided to award Nick Jefferies and Simon Gibbins a full payout for this elerment of
their respective bonuses. This means that, in total for the year under review, Nick Jefferies earned a bonus of 150%
of his szlary and Simon Gibkins earned a bonus of 125% of his salary. In accordance with the Rermuneration Policy,
20% of all bonuses are deferred inte shares, as follows:

Bonus Bonus Deferred share

Bonus outcome opportunity outcome Cash element elernent

(% of maximum) % of salary) (£) (£) BO% {E) 20%
Nick Jefferies 100% 150% £735,158 588110 147,028
Simon CGibkins 100% 125% F406,875 £325500 £81,375

The deferred shares will vest three years after grant. Other than the malus and clawback terms referred to on
page 115, there are no conditions, whether performance or non-performance related, attached to these shares.



2019 LTIP vesting (audited)

LTIP Awards were granted on 30 April 2019 to Nick Jefferies and Simon Gibbins with vesting dependent on
relative TSR performance against a comparator group made up of constituents of the FTSE Small Cap index
(1/3), absotute TSR in excess of CPI (1/3) from 31 March 2012 to 31 March 2022 and the growth in EPS between the
year ended 31 March 2079 and the year ended 31 March 2022 (1/3). The specific targets were as foilows:

Relative TSR ranking against the FTSE Small Cap (1/3 weighting)

Relative TSR ranking against peers

% of award vesting

Actual performance

Upper guartile {or above)

100%

Between median and upper
guartiie

Straight-tine vesting between
25% and 100%

Below meadian performance

0%

discoverlE's TSR over the period
was 104 5% which ranked the
company in the upper quartile of
the peer group.

100% vesting

Absolute TSR perfermance (1/3 weighting)

Absolute TSR perfoarmance

% of award vesting

Actual perfermance

Eqgual to or above CP| +3Cppts

100%

Between CPI +10ppts and CPI
+30ppts

Straight-line vesting between
25% and "CO%

Below CPI +10ppts

0%

discoverlE's TSR over the period
was 104 5% which was in excess of
CPI+30pnpts.

100% vesting

EPS Performance (1/3 weighting)
EPS growth from FY18 to FY21

% of award vesting

Actual performance

Eaqual to or above 12ppts pa

100%

Between Sppts pa and 12ppts pa

Straight-line vesting betwoen
25% and 100%

Below 5ppts pa

0%

12.9ppts growth over the three-
year period

1C0% vesting

The disposal of Acal BFi was announced on @ Novernber 2021 and completed on 3 March 2022, shortly before
the year end. Given that Acal BFiwas part of the Group for the majority of FY 2021/22, the EPS condition was
measured by inciuding Acal BFi for the whole of the base year (as it was within the Group for the whole of
that ycar) and for 11 months of the final year [ie., up to the date of disposal). The growth over the period is
12.9%p.2, which is higher than the maximum hurdie. Therefore, this element of the award also vested in full.
No discretion was applied. This element of the award would also have vested in full if Acal BFi had been fully

removed from the calculations.

The three performance measures were met in full and therefore all of the 2012 LTIP award vested. The vested
awards are subject to a two-year holding period, during which period dividends wilt accruc on the vested

awards. No dividends accrued between the date of grant and vesting.
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Share awards made during the year {audited)
The following LTIP awards were granted on 22 July 2027

Threshold Maximum
vesting vesting End of
Face value as % Number {% of {% of performance
Director of salary Face value' of shares face value) face value) petiod
Nick Jefferies 150% £735137 74,482 31 March 2024
- 25% 100%
Simon Cibbins 135% 439,425 44,521 31 March 2024

The face value of the awards 15 basea on a share price of £9.87, being the three-day average share price airectly prior to the grant of the award

In addition to the grants set out above, 12,413 awards were granted to Nick Jefferies and 7,441 awards were
granted to Simon Gibkins (with a face value of £122,516 and £73,443 respectively, based on a share price of
987}, in return for them bearing the Company's liability to employer’s National Insurance arising on the
exercise of such grants. The add'tiona! awards ensure they are in g neutral position on an after-tax basis,
assuming unchanged tax rates. The awards were granted on the same date and under the same conditions as
Lthose set out in the table above.

Vesting of these awards is subject to the following performance conditions:

Relative TSR ranking against the FTSE Small Cap excluding Investment Trusts (50% weighting)

Relative TSR ranking against peers % of award vesting

Upper guartile [or above) 100%

Between median and upper quartile Straight-line vesting between 25% and 100%
Below median performance C%

EPS Growth (50% weighting)

EPS Growth % of award vesting

Equea! to or above 12ppts per annum 100%

Between Sppts and 12ppts per annum Straight-line vesting between 25% and 100%
Below Sppts per annum 0%

Performance is measured over three years from 1 April 2021 to 31 March 2024 using, for the TSR measure, share
prices averaged over the previous month, prior te the start and ond of the performance period. In the case of
EPS Growth, performance will be measured from FY 2020/27 to FY 2023/24. Vested shares will be subject to an
additional two-year holding period.

Deferred bonus share awards: As part of the terms of the bonus relating to FY2020/21, 20% of Nick Jefferies’
annual bonus was deferred intc shares. On 25 June 2021, 3,703 shares were acquired at a price of £9.44 per sharc
{reprosenting 20% of the FY 2020/21 bonus net of tax).

Pension arrangements (audited)
The Comoany does not ocerate a defired berefit pension scheme for [ xecutive Directors Dension contribut ons/
cash allowances for the Executive Directors are set out in the policy table on page 115 of this Report.



Directors’ interests under the Long-Term Incentive Plans
Movements in the Executive Directors’ holdings of nil-cost options under the LTiPs during the year arc shown
below The performance criteria for the LTIPs are set out on page 126.

Share

Movements during the year Number  Vested valueat

Number held held at but not 31.03.22
at 31.03.22 Granted Vested Exercised Lapsed 31.03.21 exercised £ When exercisable
Nick (o} - - 2451897 - 245192 0 0 N/A
Jefferies 0? - - 223567 - 223567 ) 0 N/A
242,788(v)° 242,788 242,788 1933162 Mar 2022 to Mar 2027
123,998(v)* - - - - 123988 123998 977104 Mar 2023 to Mar 2028
166,236(v)* - 166,236 - - 186,236 106,236 1309940  Apr 2024 to Apr 2029
127,039(rv)¢ : 127,039 1001067  Jul 2025 to Jun 2020
74,482 (nv)? 74,482 - - - - 586,918 Jul 2026 to Jul 2031
Simaon 0® - - 120,192 - 1207192 O 0] N/A
Gibbins o° - - 98437 98,437 0 ) N/A
106,900(v)'"® - - - 106,200 106,200 842372 Mar 2022 to Mar 2027
63,190(v)" " - - - - 63190 63190 497937 Mar 2023 to Mar 2028
92,006(v)" '« 92,006 - - 92006 92006 725007 Apr 2024 to Apr 2029
62,500(nv)"* - - - - 62500 - 492500 Jut 2025 te Jun 2030
4§44 521 (nv)® 44,521 - 350,825 Jul 2026 to Jul 2031

{v]= vested, (nv) = non-vested

Tre award, in the *orm of a nil-cost opticn over 245192 shares in the Compary was made o Nick Je®eries or 31 Marck 2015 The performrarce coraitions

attacheod to the awara resulted in 100% vestirg on 31 March 2018 These opuors were exercisced or 7 December 2021

Tre award, ir the “arre 0f a ril cost cpuor over 223567 sharcsir the Company was maae to Nick Jeferies on 31 March 2016 The performrarce

conaltions attackea 1o the awara resulted 1r 100% vesting on 31 Marck 2019 These options were exercisea on 28 March 2022

The award, ir the “orrr 0f a nil cost optior over 242,788 skares in the Corrpany was made o Nick Jeffenies or 31 Marck 2017 The performance

conaitiors attachen o the awara resulted v 100% vestuing on 31 March 2020

- The award, in the form of a il cos: optior over 163,371 skares in the Corrpany was made o Nick Jefferies ar 29 March 2018 The performance
coragitiors attached o the awara resulted ir 75 9% vestung {123,998 options) on 29 March 2021

= The award, In the forrm of a nil-cost option over 166,236 sharas in the Company was made to Nick Ze“eries or 30 Apnl 2019 The performance conotions
attachen o the awara resuliec in 100% vesuing on 30 April 2022

& Ar aocdiional award of 13,985 nil-cost opuons was rrade on 30 June 2620 such that Nick Sefferies 1s 1n a net neutral posinior a‘ter tax, assuming
urchanged tax rates, as a result of his agreemert to take on a preportion of the Compary's labilty (e errployer's Natioral Insurarce or the Jure 2020
award This s ir addimon to the 127,039 skares set out above ard Is subject to the same vestirg anao exercise corditions

Ar acaitioral awara of 12413 mil cost optiorswas made or 29 July 2021 such that Nick Jefferies 1s 1r a net neutral position after tax, assumirg
urcharged tax rates, as a result of his agreement o take on a proparton of the Company s lapility o emrplayer's National Irsurarce on the July 2021
awarg This st aodiiion to the 74 482 shares set out above ang 1s subjecst to the sarme vesting arg oxercisc condibons

v The award, I the‘orm 2° 3 vl cost option over 120,192 shares in the Compary was made to Simor Cibbins or 31 March 2015, The performance
conditians attacked o ke award resulied in 100% vestirg or 31 March 2020. These optiors were exercised on 7 December 2071

9 Tre award, inthe “orm of a ril cost option over 88,437 shares tn the Company was made to Simon Cibbins on 31 March 2016 The performance

condittens attackea to the award resufted 1n 100% vestirg ar 31 March 2020 These options were exercised or 25 March 2022,

The award, Ir the “ormm of a nil cost option over 106,900 shares ir the Company was made o Siror Giibbing or 31 March 2017 The performance

conolnors attachea o the award resulted in 100% vestirg on 31 March 2020,

The award, ir the formr oF a nil cost optior: over 83,255 shares in the Cormpany was rmade to Simor Cibbins or 79 March 2018 The performance

CoONQITIONs atlached 10 the awaro resulted 1r 75 9% vestuing (63130 opuors) or 29 March 2021

Ar adoitonat award of 13916 mi| cost options was made on 29 March 2018 such that Simor Cibbirs isir a ret neutral positior afTer tax, assuming

unchangeo tax rates, as a result of his agreerrert to take on the Corrpary's Iability to employer's Aational Insurarnce an the March 2078 award 75 9%

of the 2018 award vestad on 29 March 2021, mcaring 63,190 options “ram the 'basc awara’ vesiea and 20,065 optiors from the ‘base award' iapsed, and

10,562 options from the Nl elerment vestied and 3,353 optiors from the Ni elemenrt lapsed

The awara, In tre form of a il cost optior over 92,006 shares ir the Compary was made 1o Simon Cibbins an 30 April 2019 The perfarrrarce

corditiors attacred to the awarg resuliea ir 100% vesting on 30 Apnl 2072

Ar agditioral award 015,379 nil cost options was maae on 30 April 2019 suck that Simon Cibbins is ina net reutral posion afier tax, assuming

urcharged ax rates, as a result of bis agreerrert o take on the Compary's liability to errployer’s hatioral Irsurance on the Apnl 2019 awaro This s in

addivor to the 92,006 shares set out above

- Anadditoral awara of 10,446 nil cost opuans was made or 30 Sure 2020 such that Simon Cibbins 1sn a et reutral position afer tax, assumirg
uncharged tax rates as a result of his agreermert to take on the Compary's hability to employer’s Natioral Irsurarce on the June 2020 award Thisisir
adomior to the 62 500 sharas set aut above ard I1s subjac: to the same vesting ard cxercise coraitiors

o

[

An additional awara of 7441 nil-cost optiors was made on 29 July 2021 such that Sirmor Cibbins s 1n a ret neutral position after tax, assuming
uncharged tax rates, as a result of his agreemaonrt to take or tne Company's hability to employer’s Natioral Insurarce on the July 2021 awarg Thisis e
additior ta the 44 521 shares set out above ana s sulbyject 1o the same vesting and exercise conditiors
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Directors' interests (audited)
'he nterests of the Drreclors, who beld office as at 31 March 2022 (ncluding lamily interests) in ordirary shares
{fully paid, 5p) of the Company, were as follows:

Shares held at 31 March 2022

Nil cost
coptions Nil cost options
vested but vested but  Nil cost options
not exercised subject to subject to Unencumbered Value of current
Unencumbered and outside of additional performance shares held at shareholding
shares holding period holding peried conditions 31 March 2021 {% of salary)
Nick Jefferies 1,241,830 242788 290,234 201,521 981,400 2, 744%
Simon Gibbing 288,264 106,900 155,196 107,021 267489 1,536%
Traccy Graham 10,3320 - - - 9,358
Malcolm Diamond 30,982 - - - 27316
Bruce Thempson 45,000 - - - 25000
Clive Watson 19,125 - - - 12,500

Rosalind Kainyah 656 - - -

Nick Jefferies holas 1,222,477 shares outnght, In ine with the Remunerauon Policy, 20% of the FY 2018/12 to FY 2020/21 bonuses were aeferred into
shares, The figure of 1,241,830 includes the shares bought with those ocferrea bondses, which were 9694, 5956 and 3703 shares respectively.
- Optuicns subject to the additicnal holding period are not capable of exercise. No further performance conditicns apply
The interests of all Dircctors at 1Junc 2022 are unchanged from those at 31 March 2022 The values of current
shareholdings for Nick Jefferies and Simon Gibbins have been valued using the share price as at 31 March 2022
of 788p and include all options that have vested and arc bascd on salaries as at 1 June 2022

Executive Directors are required to build up/maintain a shareholding of at least 200% of salary, including LTIP
shares where perforrmance conditions no longer apply, within five years. Both of the Executive Directors have
rmet the current sharenholding reguirements. In accordance with the remunceration policy, Executive Directors are
required to build up/maintain a shareholding of at least 250% of salary within seven years. Both of the Executive
Directars mect the shareholding requirements, The figures for shares/nil cost options subject to performance
conditions exclude any additional awards to Executive Directors in respect of employer's National Insurance.

Dilution

The Company's share schemes are funded through a combination of shares purchased in the market and
newly issued shares, as appropriate. The Company moniters the number of shares issued under the schemes
and their impact on dilution mits,

As at 3 March 2022, approximately 4. 20m sharces {(51% in the last ten years) have been, or may be, issued 1o settie
awards made in the last ten years in connection with ail share schemes and executive share schemes, respectively.
The Company is committed to remaining within The Investrment Association's 10% in 10 years diution Hmit.

Payments for loss of office (audited)
There were no payrments for loss of office during the year.

Payments to past Executive Directors {(audited)
There were NG payments to past Executive Directors during the year.
This represents the end of the audited section of the Report.

Pay for performance

The graph below shows Total Shareholder Return (TSR] in terms of change in value (with dividends deemed

to be reinvested gross on the ex-dividend date) of an initia! investment of £100 on 1 April 2012 between that
date and 31 March 2022 in a holding of the Company's shares, compared with the corresponding TSR in a
hypotheticar helding of £100 invested in the FTSE 250 Index. This index has been updated from the FTSE
SmallCap index shown in previous reports to reflect the Company's entry into the FTSE 250. The index has been
chosen because it is considered to be a reasonable comparator in terms of the Company's size and its share
liguidity. The accompanying taple details the Group Chief Executive's single figure of remuneration and actual
variable pay cutcomes over the same period.
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Group Chief Executive single figure of total remuneration history
Note: The Company's share price was adjusted following the rights issuc in Junc 2014.

Nick Jefferies was Group Chief Executive throughout the period shown in the table below.

2013 2014 2015 2016 2017 2018 2019 2020 2021 2022
Single figure of total
remuncration (£'0C0) 999 572 1,246 1,321 665 1,803 1796 2,093 77 2,580
Salary (£'00C) 320 320 330 425 429 438 453 467 443 490
Bonus outcome
(% of maximum) 20 55 59 60 435 637 69.2 62.0 60. 100
LTIP outcome
(% of maximum) 88 S 100 100 - 100 100 100 759 100
Turnover {£m) 177 212 27 288 338 3879 4382 4eb4 4543 3792
Underlying
operating profit
(£m) 5 7 i3 16 20 245 306 373 352 41.4

Continuing operations
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DIRECTORS’ REMUNERATION REPORT

| Group Chief Executive remuneration
: Annual Percentage Change in Remuneration of Directors and employees
- As required by the 2019 regulations, the table below shows a compariscn of the anrual change of each

individual Director’s pay to the annual change in average UK employee pay. discover!k Group plc has no
employees itself and therefore the Committee has selected this comparater group on the basis that the

. Executive Directors are UK-based. Average employee pay is based on a Full Time Equivalent (FTE) caiculation.

% change from 2020 to 2021 % change from 2021 to 2022
| Salary or fees Benefits Bonus Salary or fees Benefits Bonus
Employees 5% 0% 445 5% 0% 153%
Executive Directors
Nick Jefferies -5% -3% -8% %' 2% 121%
| Simon Gibbins -5% 3% -8% n% 2% 129%
Non-Executive Directors
- Maicolm Diamond -5% %' - -
Tracey Graham -5% : - %' - -
. Rosalind Kainyah n/a? nfa’ - -
Bruce Thompson -5% - - 1%’ - -

Clive Watson -5% - - N%! - -

Salanes and fees for the year encea 31 March 2021 wore volantanly rea dced by all Directors by 20% for three maonths in ight of the
panaermic, as explainea in last year's Report. Without that reduction, the anaerlying increase in salary anc fees was 5%

+ Joineathe Board in JanJary 2022,

| CEO pay ratio

i The table below scts out the pay ratios for tha Group Chicf Executive in relation to the eguivalent pay for the
lower quartile, median and upper quartile employees (calculated on a full-time basis). The principal reason
for the changes between 2020, 2021 and 2022 are the changes in the overall remuneration of the Croup Chief
Executive, with a voluntary reduction in salary and bonuses in 2021 and a full payout this year.

| Year Method 25th percentile pay ratio Median pay ratio 75th percentile pay ratio
2022 Option B 171 681 44
. 2021 Option B 63 4771 251

' 2020 Option B 831 574 401

The Company determimed the remuneration figures for the employee at each guartle with reference to a date of 31/3/22

> The Group used calculation methoa B as the Cender Pay Gap data s already collated for UK employees and was therefore reaaily avallable
" s Followtng a review, the Committee was satisfiea that the three indiviauals reported on are representative of the lower guartile, meaian ana

Jpper quartile employees. No adjustments or estimates ware usea

~Setoutin the table below is the total pay and benefits as well as the salary component of remuncration for the
- employees identified as being at the relevant percentiles.

£ 25th percentile Median 75th percentile
Salary 20,063 3004 50,141
! Total pay and benefits 22109 37977 58,426

: importance of the spend on pay

The table below shows the importance of the spend on pay for all employees across the globe compared
with the returns distributed to sharcholders, during the year under review and the prior financial year.

+ T—~e nformauon is based on like-for-like constant currency and Includes annualised prior year acquisitions

; 2022 2021 change
P E £m £m %
Rermuneration paid to or receivable by all employees 841 700 +20%
! Distributions to shareholders by way of dividends (net of share issues) 94 28 +236%

discoverlE Group plc  Innovative Electranics
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. Statement of implementation of the remuneration policy in the financial year ending 31 March 2023
. The table below sets out a surnmary of how the remuneration policy will apply during 2022/23.

Remuneration element Remuneration for year ending 31 March 2023

Base salary .

Salaries for FY 2022/23 are:

509695 for the Group Chief Executive (4% increase).
~ £333638 for the Group Finance Director (2.5% increase).

The UK workforco increase was €.4-5% and higher increases of up tc 15% were rmade
in certain overseas territories the Croup operates in.

Pension M

Cash eqguivalent of 15% of salary for Group Chief Executive until 31 December 2022 and

reducing to 8% from 1 January 2023 (in line with the majority of the UK workfarce).
The Group Finance Director's pension will increase from 6.5% to 8.0% of salary.

Any new or promoted Executive Oirectors wiil have a pension contribution of 8.0%
of salary, which is in line with the majority of the UK workforce.

Annual bonus =

The maximum boenus epportunity will be 150% of salary for Group Chief Executive
and 125% of salary for Group Finance Director.

Target bonus opportunity is 50% of maximum.
Performance metrics are based 60% on operating profit, 24% on simplified working

capital, 8% on strategic objectives, and 8% on environmental, social and governance

{("ESG") matters. Due to the close link between targets and the long-term strategy,

the bonus targets for the year ending 31 March 2023 have not been disclosed in this :

report due to commercial sensitivity. However, further infoermation on these bonus
targets will be disclosed in next year's Annuai Report and Accounts.

Mandatory deferral of 20% of any bonus earned into discover|E shares for a peried
of three years.

Lrip .

LTIP awards for FY 2022/23 will be made in line with policy, with grant sizes of 175%
of salary for the Group Chief Executive and 160% of saiary far the Group Finance
Director'. The Remuneration Committee has considered whether any adjustment
to the award level is required as a result of share price moverment and concluded
that no adjustment is required, reflecting the Group’s high growth over a multi-
year period.

Performance metrics and targets will be based 50% on underlying EPS growth and |

50% on Relative TSR.

The EPS range has been increased for the second consecutive year and will require -

growth of S%p.a. for threshold vesting and 13%p.a. growth for full vesting. Vesting
of the EPS element shall alse be subject to an underpin requiring the Committee
to be satisfied with the Group's annual rate of return on capital empioyed (ROCE)
over the measuremant period.

The TSR peer group will be the FTSE 250 (excluding investment trusts). Threshold
vesting [25%) will apply for median performance and fuli vesting (100%) will reauire
upper guartitc or higher.

Shareholding .
guidelines

A shareholding guideline of 200% of salary applies for the Group Chief Executive
and Group Finance Director, to be achieved within five years and 250% after
Seven years, :

Agditional awards may be grantec to the Group Finance Director in retarn for him bearing sorme of the Company's hability to Employer's
Natignal Insurance ansing on the exercise of the grant referred to above The additional awaro ensures that he 1s 10 a neytral position on ar
after-tax basis, assuming ne change in the tax rate

Annual Report and Accounts o Lne year ended 31 March 2022
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The fees for the Non-Executive Directors increased with effect from 1 April 2022, as follows:

Committee

Basic fee Chair fee 51D fee Total
As at 1 April 2022 fa) (£) (£) £
Malcelm Diamond 156,000 .- 156,000
Tracey Graham 50,000 10,000 - 60,000
Rosalind Kainyah 50,000 10,000 a0.00C
Bruce Thompscn 50,000 10,000 &0,00C
Chive Watson 50,000 10,000 - ©0,000

Role of the Remuneration Committee

The Committee is responsible for considering and making recommendations to the Board on the
remuncration of the Executive Directors. In doing so, it reports to the Board on how it has discharged its
responsibilities and operates within agreed terms of reference which can be found on the Group's website.

The Cermmittee also considers the recommendations of the Group Chief Executive with regard to the
members of the Group Executive Committes who are not Exccutive Directors, in determining their
remuneration packages, including bonuses, incentive payments, share options and cther share-based awards.
The Group Company Secretary provides administrative support.

Advisers

During the year, the Committee received independent advice on executive remuneration from FIT
Rermuneration Consultants LLRP ("FIT"). FIT were appointed by the Committee in 2013 following a competitive
tender process. FiT is a signatory to the Remuneration Consultants’ Code of Canduct. FIT does not provide
any services other than advice to the Remuncration Committee and the Committee considers FIT to be
independent and objective. The fees paid to FIT for advising the Committee for the financial year ended

31 Marcn 2072 were {47,667 based partly on a fixed fee bas's and oartly based on time spert

Sharehoider voting

As at 1 April 2022 Far' Against withheld?
2021 binding vote on the Directors’ 69,262,506 94.65% 3,914,398 5.35% 17514
Remuneration Policy

2021 Approval of the Remuneration Report 71,560,905 9778% 1,623,000 2.22% 17513

{excl. Policy)

Includes votes at the Chairman’s giscretion
/. Avote "withheld” s not a vote in law, ana 1s not counted in the calculation of the proportion of votes for and against the resolution



STATEMENT OF DIRECTORS’
RESPONSIBILITIES IN RESPECT
OF THE FINANCIAL STATEMENTS

. The directors are responsible for preparing the Annual
: Report and the financial statements in accordance
! with applicable law and regulation.

| Company law requires the directors to prepare
financial staterments for each financial year. Under

| that law The ditectars NaVe preparad the group

i financial staterments in accordance with UK-adopted
international accounting standards and the company
i financial statements in accordance with United
Kingdom Generally Accepted Accounting Practice

- (United Kingdom Accounting Standards, comprising
© FRS 101 "Reduced Disclosure Framework”, and
applicable law).

Under company law, directors must not approve the
- financial statements unless they are satisfied that

© they give a true and fair view of the state of affairs of
i the group and company and of the profit or loss of

. the group for that period. In preparing the financial
statements, the directors are required o

» sclect suitabic accounting policies and then apply
them consistently;

» state whether applicable UK-adopted internationat
accounting standards have been foliowed for
the group financial staterments and United
Kingdom Accounting Standards, comprising
FRS 101 have been followed for the company
financial staterments, subject to any materiat
departures disclosed and explained in the financial
statemaents;

= make Judgements and accounting estimates that
are reasonable and prudent; and

a prepare the financial statements on the going
‘ concern basis unless it is inagppropriate to presume
that the group and company will continue in
business.

The directors are responsible for safequarding the
assets of the group and company and hence for

' taking reasonable steps for the prevention and

. detection of fraud and other irregularities.

: The directors are alsc responsible for keeping
adequate accounting records that are sufficient

i to show and explain the group's and company's

| transactions and disclose with reasonable accuracy
at any time the financial position of the group

i and company and enable them to ensure that the
financial statements and the Directors’ Remuneration .
i Report comply with the Companies Act 2006. ‘

i The directors are responsible for the maintenance

i and integrity of the campany’s website. Legislation in
the United Kingdom governing the preparation and

| dissemination of financial statements may d'ffer from
i legislation in other jurisdictions.

. Directors’ confirmations

The directers consider that the Annual Repert

i and accounts, taken as a whole, is fair, balanced

and understandable and provides the information
necessary for sharcholders to assess the group's and
company's position and perfoermance, business model
i and strategy.

Each of the directors, whose names and functions are
¢ listed in Corporate Governance report confirm that, to
| the best of their knowledge:

« the group financial statements, which have

been prepared in accordance with UK-adopted
internaticnal accounting standards, give a true and
fair view of the assets, liabilities, financial position
and profit of the group;

= the company financial statements, which have

been prepared in accordance with United
Kingdem Accounting Standards, comprising FRS
101, give a true and fair view of the assets, liabilitics
and financiai position of the company; and

" a the Strategic Report includas a fair review of the

development and performance of the business and -
the position of the group and company, together
with a description of the principal risks and
uncertainties that it faces.



INDEPENDENT AUDITORS' REPORT TO
THE MEMBERS OF discoverlE GROUP PLC

»
Report on the audit of the
- -

financial statements

Opinion

In our opinion:

« discoverlE Group pic's group fimancial staterments
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 March 2027 and of the Group's profit and the
Group's cash flows for the year then ended,

s the Group Financial Statements have been
properly prepared in accordance with UK-adopted
intermational accounting standards.

s the Company Financial Statements have been
properly prepared in accordance with United
Kingdom Generaily Accepted Accounting
Practice (United Kingdom Accounting Standards,
comprising FRS 101 "Reduced Disciosure
Framowork”, and applicable law); and

= the Financial Statements have been prepared
in accordance with the requiremoents of the
Companies Act 2006,

We have audited the Financial Staterments, included
within the Annual Repert, which comprise: the
consolidated Staternent of Financal Position and
the Company Statement of Financial Position as at 31
March 2022; the consolidated Statement of Profit or
Loss, the conseolidated Statement of Comprehensive
Income, the consclidated and the Company

Statement of Changes in Equity, and the consclidated

Statement of Cash Flows for the year then ended;
and the notes to the Group and Company Financial
Statermnents, which include a description of the
significant accounting policies.

Qur opinicon is consistent with our reporting to the
Audit and Risk Committee.

. Basis for opinion

. We conducted our audit in accordance with

" International Standards on Auditing (UK) ("1SAs
C{UK)") and applicable law. Cur responsibilities under

. 15As (UK) are further described in the Auditors'

s responsibilities for the audit of the Financial

" Staterments section of our report. We betieve that the
! audit evidence we have obtained is sulficient and
appropriate to provide a basis for cur opinion.

: Independence

. 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 responsiilities in
" accordance with these requirements.

! To the best of cur knowledge and belief, we declare
! that non-audit services prohibited by the FRC's
; Ethical Standard were not provided.

© Other than those disclosed in note 7 to the

. consolidated Financial Statements, we have provided
. no non-audit services to the company or its controlled
_undertakings in the period under audit.



Qur audit approach
Overview
Audit scope

v We conducted full scope audits 2t 20 components
across the UK, Europe and Rest of the World
ahd specific audit procedures on a further 1
components across the UK, Europe and Rest of
the World.

s The components where we conducted audit
procedures, together with work performed at the
Group level, accounted for approximately 80%
of the Group's revenue and 82% of the Group’s
absolute ungeriying profit before tax from
continuing operations.

s Certain Company account balances were included
in scope for the audit of the consolidated Financial
Statements. However, we determined that the
Company did not require a full scope audit of its
complete financial information for the purposes of
the audit of the consclidated Financiat Statements

Key audit matters

= Carrying value of goodwill [Group)

= Reporting of underlying adjustments (Group)

» Accounting for acquisitions and disposals (Group)
w Carcrying value of investrments (Company)

Materiality

w Overall Group materiality: £1,877,000 (2021
£1574.400) based on 5% of the Group's underlying
profit before tax from continuing operations.

» Overall Company materiality: £3,015,000 {2021
£1,417,000) based on 1% of total assets.

a Performance materiality: £1,407,000 (2027

£1,180,800} (Group) and £2 261,000 (2021: £1,062,700) '

({Company).

| The scope of our audit

i As part of designing our audit, we determinced
- materiality and assessed the risks of material

© misstatement in the Financial Statements.

. 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 Staterents

- of the current peried and include the most significant
. assessed risks of material misstaterment (whether or

. not due te fraud) identified by the auditers, including
! those which had the greatest effect on: the overall

. audit strategy, the allocation of rescurces in the audit;
© and directing the efforts of the engagemoent team.

. These matters, and any comments we make on the

results of our procedures thereon, were addressed in

" the context of our audit of the Financial Statements

as a whote, and in forming cur opinion thereon,

© and we do not provide a separate opinion on these
- matters.

! Thisis not a complete list of a'l risks identified oy
- our audit.

. Accounting for acquisitions and disposals is 2 new key

audit matter this year. COVID-19 and going caoncern
considerations, which was a key audit matter last
yaear, is no longer included because of the Group's
recovery from the effects of COVID-19 in the year,
the diversified naturc of the Group's operations and
available liquidity and forecast covenant headroom

over the going concern pericd. Otherwise, the key
i audit matters below arc consistent with last year.
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Key audit matter

How our audit addressed the key audit matter

Carrying value of goodwill (Group}
Refer to page 97 (Audit and Risk
Committee Roport), note 2 (Significant
accounting judgements and estirmates)
and note 18 for the refated disclosures on
goodwill.

The Croup recorded £1757 million of
goodwill at 31 Marcn 2022 (2021: £1279
milticn).

As required by IAS 36, management has
performed its annual goodwill impairment
assessment on the Group's cash
generating units (CGUs).

The carrying valuc of goodwill is
dependent on future cash flows of the
underlying CCGUs which inherently involves
significant management estimation and
there is a risk that if management does not
achieve these cash flow estirmates it could
give rise to impairment charges.

The impairment assessment performed

by management contains a number of
significant assumptions principally relating
to revenue growth rates, discount rates
and future profitability. These assessments
also include the estimated costs associated
with the effects of climate change,
including the future costs of the Group's
target to reduce carbon emissions by 50%
from 20°9 levels by 2025,

No impairment charge has been recorded
in the year ended 31 March 2022

We focused our work on the CCUs where the headroom
between the value-in-use and the carrying value of the assets
was lowest or those COUs that were sensitive to changes in
key assumptions.

We obtained managecmoent’s value-in-use irnpairment models
and we tested the mathematical integrity. We compared the
Group's year-cnd market capitalisation to management's
value-in-use estimate for the Group as a whole and to the
Group's net assets. We validated the carrying amounts of the
net asscts subject to impairment testing to the underlying
accounting records, making sure that there was appropriate
consistency between the assets and liabilities that were
included in management's assessment and the related

cash flows.

We utilised our in-house valuaticn experts te evaluate the
appropriateness of the methodology used in the impairment
models, including challenging the discount rates and long-
term growth rates. We compared the cash flows used in

the impairment maodels to the Board approved budget, we
challenged the assumptions underpinning the estimated
costs associated with climate change; and we evaluated the
determination of the Croup's CCUs,

We stress tested management's revenue growth, profit
margin and head office cost atlocaticn assumptions and we
have separately benchmarked implied multipics required
to cover the carrying value of net assets at each CCU tc
recent transaction muttiples for acquired businesses.

We considered external market data on growth in target
rmarkets. We challenged management's methodology and
performed further senstitivities resulting in some changes
to management’s model. We also evaluated the historica!
accuracy of management's budgeting and forecasting and
we compared the revenue growth and profit margins to
historical actuals and modelled their break even points to
assess whether further testing was reguired and whether
additional disciosures should be provided in the Financial
Statements.




Key audit matter How our audit addressed the key audit matter

Carrying value of goodwill (group) - Where headroom was mare sensitive 1o changes in key

continued assumptions, we undertook further procedures. These
included additional sensitivity analysis and testing of revenue
growth rates to third party industry research. Where these
CUUs woere recently acquired, we have compared pre-
acquisition performance to forecast results post acquisition.

Based on these procedures, we concluded that there was only
one CGU where headroom was lower and where the CGU was
sensitive to reasonably possible changes in key assumptions
that could causc material impairment. Further procedures
focused on this one CCU within the Sensing & Conneclivity
divisicn; in particular the revenue growth rates, the discount
rate, the long-term growth rate and future operating margins.
We obtained a bridge of actual loss in FY22 to the forecast
profit in FY23 and tested management's assumptions to a
number of external sources including third party growth rates
and other audit evidence, and we tested the non-recurring
nature of a3 sample of ene-off costs incurred in Fy22.

We assessed the appropriatencss of management's decision
to provide additional disclosures about sensitivities in note
18 of the Financial Statements in relation to the one CGU
within the Sensing & Connectivity division. More broadly, we
considered whether the disciosures in note 18 complied with
IAS 36,

Based on the procedures performed, we noted no material
issues arising from our work.
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Key audit matter How our audit addressed the key audit matter
Reporting of underlying adjustments We considered the appropriateness of the adjustments
(Group) made to the statutory profit before tax to derive underlying

Refer to Audit and Risk Committec Report performance.
page 97, Accounting policies (note 2); and ) ) )
note 6 (Underlying orofit before tax). In order to do this, we considered:
£205 million [2021 £137 million) of net costs * 111¢ GrouRs accounting pelicy on non-unaerlying ftems.
are presentad as adjustments to the Group's ® The appl.cation of IFRS, in particular IAS 1, and

underlying profit before tax Thesc include: # FRC Thematic Review on Alternative Performance Measures

s £6.5 million of acquisition cxpenses; and (APMs] issued in October 2021,

» £14.0 million of amortisation of acguired  ¥We challenged management on the appropriateness of the
intangibie assets. classification of each item, having considered the nature of
cach iterm and that the basis for the classification is clearly

The Group presents underlying disclosed and applied consistently from one year to the next.

performance measures on the face of the
consolidated Statement of Profit or Loss as ~ YWe also considered the risk that the Group's accounting policy

supplermentary informatiaon. could be manipulated to help achieve profit targets.
Management believes that the presentation Woe also considered the risk of one-off gains during the

of underlying performance measures year not being properly identified and therefore presented
provides investars with a means of inappropriately within underlying profit.

eva\uating the perfc‘)rm‘anlce of the GrOUP Having considered the nature and gquantum of these itemns,
on a consistent basis, similartothe way in - gyerall, we were satisfied that the classification of adjustments
which managernent evaluates performance. g the Group’s underlying profit in the consclidated Financial
The determination of which iterns are Statements for the year enaged 31 March 2022 was appropriate
classified as adjustments to underlying and consistently applied.

profit is subject to judgement and therefore
nced to be cfassified appropriately and
presentad consistently.




Key audit matter How our audit addressed the key audit matter

Accounting for acquisitions and disposals We tested each of the three acguisitions in the year. We
{Croup) utilised our in-house valuation experts to evaluate the

Refer to Audit and Risk Committee Report  appropriateness of the methodology used to value customer
page 97, Accounting policies (note 2}, note relationships and to test the appropriateness of the discount

1 {busingss combinations) and note 12 rates. We curnipared the customer tormination rates and
{discontinued operations and assets held future cash flows to historical data and to the approved

for sale). acqguisition business cases and we performed sensitivities on
In FY 2021/22, the Group acquired 3 these estimates.

businesses (FY 2020/21: 2 businesses) for We considered the disclosures in note 11 of the consolidated
total consideration of £89.2m (FY 2020/21; Financial Staternents and we a-¢ satisfied that these

£22.3m). Coodwill of £52.9m (FY 2020/2%: disclosures are appropriate. Based on the procedures

£99m) and customer relationships and performed, we noted no material issues arising from our work

other intangible assets totalling £377m (FY  on acguisitions.

2020/21: £9.8m) were recorded. :
/ ) wer Qur work on disposals focused on Acal BFi given its size.

The valuation of the custamer relationships  We determined whether the business met the definition

requires management cstirmaticn as of discontinued operations (for disposais) in accordance
itis dependent on estimates of future with the applicable framewaork, IFRS 5, and we tested the
cash flows, customer attrition rates and gain recogniscd on disposal. We challenged management
discount rates. on the date of deconsclidation of the Acal business. We

tested the consideration paid and the fair value of deferred
consideration. We alsc tested on a sample basis the
transactions in the period prior to disposal.

In FY22, the Group exited its distribution
business by completing the disposal

of Acal BFi and Vertec Scientific SA
Proprietary Limited. We reviewed the disclosures in note 12 of the consclidated
Financial Statements to ensure these arc in line with relevant
accounting reguirements; and we specifically assessed the
classification of profits between cperating activities prior to
disposal and the gain on disposal.

The Acal BFi disposal generated net
consideration of £42 6m, with Vertec
Scientific SA Proprietary Limited
generating net consideration of £2.2m. The
combined prefit on disposal was feem. Based on the precedures performed, we noted no material

: . . issues arfsing from our work cn disposals.
Accounting for disposals (specifically 9 P

the Acal BFi business given its size) is
complex and needs to be accounted for
and disclosed in the consolidated Financial
Statements in accordance with the
reguirements of IFRS 5.
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Key audit matter

How our audit addressed the key audit matter

Carrying value of investments (Company)
Rrefer to note 2 (Judgement and key
sources of estimation uncertainty)

and note S of the Company Financiat
Statements for the related disclosures on
the carrying value of investments.

The Company holds investments in
its subsidiaries of £203.4 million (2021:
£201.3m).

We focused on this area due to the size of
the investment balances with a focus on
the risk of impairment arising in company’s
investments in two entities with a carrying
value of £18.5m and £257m respectively
inciuding the Group's service company
that derives revenue from intercompany
recharges.

Management has performed an
assessment of the recoverable amount of
the investments and compared this to the
carrying value using the same cash flow
methodology applied in the impairment
test for goodwilt described above.

We evaluated management's assessment of whether any
indicators of impairmaent existed, which included comparing
the carrying values of investments in supsidiaries with their
net assets at 31 March 2022,

For investments where an indicator of impairinent was noted,
including where the net assets were lower than the carrying
values, we assessed their recoverable value by reference to the
value in use of the investments compared to their carrying
values at 31 March 2022 . Where applicable, we verified that
the recoverable values of investments were consistent with
the recoverable values of the related CGUs tested for goodwili
impairment purpescs, leveraging the audit work undertaken
as part of the Group audit.

We performed sensitivity anatysis on the key assumptions
within the cash flow forecasts. This included sensitising
the discount rate applied to the future cash flows, and the
short and longer term growth rates and operating income
forecasts.

We assessed the appropriateness of management's decision
to provide additional disclosures about sensitivities in note

5 of the Company Financial Statements in relation to the
Company's investment with the carrying value of £18.5m.
Maore broadly, we considered whether the disclosures in note

No impairment charge has been recorded
in the year ended 31 March 2022.

5complied with relevant accounting reguirements.

Based on the procedures performed, we noted no material

issues arising from our work.

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.

We performed full scope audits and specific audit
procedures at 31 componeants across the UK, Europe
and Rest of the Worid which were selected based
on their size or risk characteristics of which 4 entitics
were brought into Group audit scope in FY22. Of
these, we identified 4 material components in

the UK, 6 1n Eurcpe and 1in Rest of the World. No
components were identified as being financially
significant. The remainder of the full scope
components and specificd procedures components
were included in Group audit scope to achieve
sufficient coverage and to address specific risk
characteristics.

In establishing the overall approach to the CGroup
audit, we determined the type of work that needed
to be performed by us, as the Group engagermaent
team, or by component auditors within PwC UK
and from other PwC netwaork firms operating under
our instruction. Where the work was performed

by component auditors, we determined the level
of involvement we necded to have in the audit
work at those components to be able to conclude
whether sufficient appropriate audit evidence had
been obtained as a basis for our opinion on the
consolidated Financial Statements as a whole,

In addition o instructing and reviewing the reporting
from our component audit teams, we conducted file
reviews far material components and participatad in
key meetings with componecnt audit teams and had
regular dialogue with component teams throughout
the year.



The CGroup conseclidation, Financial Statement
disclosures and corporate functions were audited

by the Group engagement team. This included our
work over taxaticn, goodwill, acquisition accounting
and retirement bencfit obligations. Taken together,
the components and corporate functions where

wae conducted audit procedures accounted for
approximately. 80% (2021: 75%) of the Group's revenue
and 82% (2021: 81%) of the Croup's absolute underlying
profit before tax from continuing cperaticns. This
provided the evidence we needed for our opinion

on the consctidated Financial Statements taken as a
whole. This was before considering the contribution to
our audit evidence from performing audit work at the
Croup level, including disaggregated analytical reviow
procedures, which covered certain of the Group's
smaller and lower risk components that were not
directly included in cur Group audit scope.

Cur audit of the Company Financia! Statements
was undertaken inthe UK and included substantive
procedures over all material balances and
transacticns.

As part of the audit, we enquired of management
to understand and evaluate the Group’s risk

assessment process in relation to ctimate change.
We reviewed management’s paper which sets cut

Materiality

their assessment of climate change risk to the Group
and the impact on the Financial Statements. In
evaluating the completeness of the risks identified,
we engaged our internal climate change experts to
assist us in reviewing management's assessment and
challenged managerment on how they considered
the potontial financial impacts of the Group's carbon
reduction target in their assessment. We considered
the key risk to relate to the assumptions made in

the forecast prepared by management and used in
their assessment of the carrying value of goodwill.

In responding to the risks identified, we specifically
considered now climate change risk would impact
these assurmptions including the future costs of the
Group's target to reduce carbon emissions by 50%
from 2019 levels by 2025 as discussed in the carrying
value of goodwill key audit matter We also read

the disclosures in relation to climate change made
in the Sustainability Report and Risk Management
sections of the Annual Report to ascertain wheother
the disclosures are materially consistent with the
Financial Statements and our knowledge from our
audit. Qur responsibility over other inforrmation

is further described in the "reporting on other
information” section of tnis report.

The scope of cur 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 cur audit
and the nature, timing and extent of our audit procedures on the individual financial statement line items and
disclosures and in evatuating 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 *ollows.

Financial Statements - Group

Financial Statements - Company

Overall materiality

£1,877,000 (2027 £1,574,400).

£3,015,00C (2021: £1,417,000).

How we determined it

5% of underlying profit before tax
from continuing operations of
the Group

1% of total assets

Rationale for benchmark applied

We beliove that underlying

profit before tax from continued
opcrations provides a consistent
year on year basis for determining
materiality and is the most
relevant performance measure to

the key stakeholders of the Group.

We believe that totai assets is the
most approgriate measure to
assess a holding company, and

is a generally accepted auditing
benchmark.
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For each component in the scope of our group audit,
we allocated a materiality that is less than our overall
Group materiality. The rangce of materiality allccated
across componcents was £126,000 to £1,497,000.
Certain components were audited to a local statutory
audit materiality that was also less than our overall
Group materiality.

We use performance materiality 1o reduce to

an appropriately low level the probability that

the aggregate of uncorrected and undctacted
misstatements exceeds overall matenaiity. Specifically,
we use performance materiality in determining the
scope of our audit and the nature ana extent of our
testing of account balances, classes of transactions
and disclosures, for example in determining sampie
sizes. Our perfermance materiality was 75% (2027
75%) of overall materiality, amounting to £1,4070C0
(2021 £1180,800) for the Group Financial Statements
and £2,261,000 (2021: £1,062,700) for the Cormpany
Financial Statements.

In determining the performance materiality, we
considered a number of factors - the history of
misstatemcents, risk assessment and aggregation risk
and the effectiveness of controls - and concluded that
an amount at the upper end of cur normal range was
appropriate.

We agreed with the Audit and Risk Committee that we
would report to them misstaternents identified during
our audit above £85,000 (Group audit) (2021: £78,720)
and £150,750 (Company audit) (2021; £78,720) as well as
misstatements below those amounts that, in our view,
warranted reporting for gualitative reasons.

Conclusions relating to going concern

Our evaluation of the dircctors’ assessment of the
Group's and the Company's ability to continue

to adopt the going concern basis of accounting
included:

a Evaluation of management’s base case and
downside case scenarios, understanding and
evaluating the ey assumptions,

= Validation that the cash flow forecasts used
to support managemoents impairment, going
concern and viability assessments were consistent;

a Assessment of the historical accuracy and
reasonableness of management's forecasting.

» Consideration of the Croup's available financing
and debt maturity profile;

s Testing of the mathematical integrity of
management's liguidity headroom, sensitivity and
stress testing calculations.

= Undertaking independent sensitivities;

n Asscssment of the reasonableneass of
management's planned or potential mitigating
actions; and

s Review of the related disclesures in the Financial
Statements.

Based on the work we have performed, we have

not identified any material uncertainties relating to
events or conditions that, individually or collectively,
rmay cast significant doubt on the Group's and the
Company's ability to continue as a going concern for
a period of at least twelve months from when the
Financial Statements are authorised for issue.

In auditing the Financial Statements, we have
concluded that the directors’ use of the going
concern basis of accounting in the preparaticn of the
Financial Statements is appropriate.

However, becausc 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 te add or draw attention to in relation
to the directors’ statement in the Financial Statements
about whether the directers 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
Staterments and our auditors' report thereon. The
directors are responsible for the other information,
which includes reporting based on the Task Force

on Climate-related Financial Disclosures (TCFD}
recommendations. Qur 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 ctherwise explicitly stated in this
report, any form of assurance thereon.



In connection with cur audit of the Financial
Statements, our responsibility is to read the other
infarmation 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
Staterments or a material misstaternent 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 Dircctors’
report, we also considered whether the disclosures
regquired by the UK Companios Act 2006 have
bee~ ircludea.

Based on our work undertaken in the course of
the audit, the Companics Act 2006 requires us
also to report certain opinions and matters as
doscribed 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 March 2022 is consistent with the Financial
Staterments 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 cbtained
in the course of the audit, we did not identify any
material misstaterments 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.

Corporate governance statement

The Listing Rules require us to review the directors’
staterments in relation to going concern, ionger-term
viability and that part of the corporate governance
staternent relating to the Company's compliance with
the provis'ons of the UK Corporate Governance Code
specified for our review. Our additicnal respensibilities
with respoct to the corperate governance statement
as other information arc described in the Reporting
on other information section of this report.

Based on the work undertaken as part of ocur audit,
we have concluded that each of the following
clements of the corporate governance statement is
materially consistent with the Financial Statements
and our knowledge obtained during the audit, and
we have nothing matcerial to add or draw attention to
inrelation to:

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

= The disclosures in the Annual Report tnat describe
those principal risks, what procedures are in place
to identify emerging risks and an expianation 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
aver a period of at least twelve months from the
date of approval of the Financial Staterments;

= 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

= The directors’ staterment as to whether they have a
reasonable expoctation that the Company wili 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 was substantially
less in scope than an audit and only consisted of
making inquiries and considering the directors’
process supporting their statecment; checking that
the statement is in alignment with the relevant
provisions of the UK Corporate Governance Cede; and
considering whether the statement is consistent with
the Financial Statements and our knowledge and
understanding of the Group and Company and their
envircnment 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
staterment is materially consistent with the Financial
Staterments and our knowledge obtained during
the audit:
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» 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 Croup's
and Company’s position, performance, business
rmode! 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 and Risk Commitiee.

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 explainaed more fully in the Statement of
Directors’ Responsibilities in Respect of the
Financial Statements, the directors arc responsible
far 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
Qr error.

In preparing the Financial Statements, the directors
are responsible for assessing the Croup's and the
Company's ability to continue as a going concern,
disclosing, as applicable, matiers related te going
concern and using the going concern basis of
accounting unless the directers either intend to
liguidate the Group or the Company or to cease

operations, or have no realistic alternative but to do so.

Auditors’ responsibilities for the audit of the
Financial Statements

Our objectives are to obtain reasonable assurance
about whether the Financia: Statements as a whole
are free from materiai misstatement, whather due
to fraud or error, and to issuc an auditors’ report
that includes our gpinion. Reasenable assurance is
a high level of assurance, but is not a guarantee that
an audit conducted in accordance with 1SAs (UK]
will always detect a material misstatement when it

exists. Misstatements can arise from fraud cr crror
and are considered material if, individually or in the
aggregate, they could reasonzably be expected to
influence the econam-c decisions of users taken on
the basis of these Financial Statements.

Irregularities, including fraud, are instances of non-
compliance with laws and regulaticns. We design
procedures in line with our responsibilities, cutlined
above, to detect material misstatements in respect

of irregularities, including fraud. The extent to which
our procedures are capable of detecting irregularitics,
including fraud, is detailed below.

Based on our understanding of the Croup and
industry, we identified that the principal risks of
non-compliance with laws and regulations related to
the listing rules, the Waste Electrical and Electronic
Equipment Regulations 2006 directive and local laws
and regulations agplicable in the territories that the
Croup operates in, and we considered the extent to
which non-compliance might have a material effect
on the Financial Staterments. We alsc considered
those laws and regulations that have a direct impact
on the Financial Statermments such as Companies Act
2006 and taxation. We cvaluated 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 posting of unusual
Jjournals to increase revenue and management oias
in determining accounting estimates. 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:

= [iscussions with management, Internal Audit
and the Audit and Risk Committee, including
consideration of known or suspected instances
of non-compliance with laws and regulaticn
and fraud;

a Evaluation of the effectiveness of management’s
controls designed to prevent and detect
irregula-ities;

= |dentification and testing of significant manual
journal entrics;

» Assessment of matters reperted on the Group's
whistleblowing helpline and the results of
management's investigation of such matters;



s Testing of assumptions and judgements made by
rmanagement in making significant accounting
estimates; and

« Reviewing Financial Staterment disclosures and
testing the disclosures to supporting evidence.

There are inherent limitations in the audit proceduras
described above. We are less likely to become aware of
instances of non-compiiance with laws and reguiations
that are not closely related to events and transactions
reflected in the Financial Staterments. Also, the risk

of not detecting a material misstatement due to

fraud is higher than the risk of not detecting onc
resulting from error, as fraud may involve deliberate
concealment by, for example, forgery or intentional
misrepresentations, or threugh collusion.

Our audit testing might include testing complete
populations of certain transactions and balances,
passibly using data auditing technigues. Mowever, it
typically involves sesecting g 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 characternstics, in
other cases, we will use audit sampling to enable

us to draw a conclusion about the popdilation 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.frocorg.uk/
auditorsresponsibilities. This description forms part of
our auditors’ regort.

Use of this report

This repart, including the opinions, has becn prepared
for and only for the Company's members asa

body in accordance with Chapter 3 of Part 16 of the
Companics Act 2006 and for no other purpose. We

do not, in giving these opinions, accept or assume
responsibility for any other purpese or to any other
person to whom this report is shown or intoc whose
hands it may come save where expressly agreed by
our prior consent in writing.

Other required reporting

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

s we have not obtained all the information and
explanations we reguire for our audit; or

= adequate accounting records have not been kept
by the Company, or returns adequate for cur audit
have not been received from branches not visited
Dy us, or

= certain disclosures of directors' remuncration
specified by law are not made; or

= the Company Financial Statements and the part of
the Directors’ remunceration 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

Following the recommendation of the Audit and
Risk Committee, we werc appointed by the directors
on 13 July 2017 to audit the Financial Statements

for the year ended 31 March 2018 and subseguent
financial periods. The period of total uninterrupted
cngagement is 5 years, covering the years ended 31
March 2018 te 31 March 2022.

Other matter

As required by the Financial Conduct Authority
Disclosure Guidance and Transparency Rule 4114R,
these Financial Statements form part of the ESEF-
prepared annual financial report filed on the National
Storage Mechanism of the Fnancial Conduct
Authority in accordance with the ESEF Regutatery
Technical Standard (‘ESEF RTS"). This auditors’ report
provides no assurance over whether the annual
financial report has been prepared using the single
electronic format specified in the ESEF RTS.

Christopher Hibbs (Senior Statutory Auditor)

for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
London

14 June 2022



CONSOLIDATED STATEMENT OF
PROFIT OR LOSS

for the year ended 31 March 2022

2021
2022 restated*
Continuing operations notes £m £rn
Revenue 4 3792 302.8
Operating costs {358.3) {(285.7)
Operating profit 7 209 171
Finance income 9 0.4 03
Finance costs 9 (4.2) (39)
Profit before tax 171 13.5
Tax expense 10 (7.4) {4.0)
Profit for the year from continuing operations 9.7 a5
Discontinued operations
Profit for the year from discontinued operations 12 15.5 25
Profit for the year 25.2 12.0
Earnings per share 14
Basic, profit from continuing cperaticns 10.4p 107p
Diluted, profit from continuing operations 10.p 10.3p
Basic, profit for the year 27.p 13.5p
Diluted, profit for the year 26.3p 130p
2021
2022 restated*
Underlying Performance Measures {continuing ocperations) notes £rm £m
Operating profit 7 209 171
Add back: Acguisition expenses (5] 6.5 1.2
Amortisation of acquired intangiblc asscts 19 14.0 m
|AS 12 pension charge 32 - 14
Underlying operating profit 41.4 308
Profit before tax 171 135
Add back:  Acquisition €xpenses 6 6.5 1.2
Amortisation of acquired intangible assets 19 14.0 111
IAS 19 pension charge 32 - 1.4
Underlying profit before tax 376 272
Underlying earnings per share 14 29.4p 224p

* 2021 restated Refer to note 2 to the consolidatea Financial Statements.



CONSOLIDATED STATEMENT OF
COMPREHENSIVE INCOME

for the year endec 31 March 2022

2022 2021
notes £m £m
Profit for the year 252 12.0
Other comprehensive income/(loss);
Items that will not be subseguently reclassified to profit or loss:
Actuarial ga' n/iloss) on detined benefit pension schenne 32 ?2.? (3.4]
Deferred tax {charge)/credit relating to defined benefit pansion
scheme ile} (0.5) 06
1.7 (2.8}
ftems that may be subsequently reclassified to profit or loss:
Exchange differences con translation of foreign subsidiaries 9.6 (0.5}
Reclassification of exchange differences on disposal of busincsses 12 (2.0} -
7.6 {Q.5)
Other comprehensive income/(loss) for the year, net of tax 923 (3.3)
Total comprehensive income for the year, net of tax 345 87




CONSOLIDATED STATEMENT OF
FINANCIAL POSITION

as at 31 March 2022

2021
2022 restated*
notes £m £m
Non-current assets
Property, plant and equioment 15 235 235
Intangible assets - goodwil! 17 175.7 1275
Intangible assets other 19 87.6 629
Right of use asscts 16 219 22.4
Fension asset 32 2.7 -
Other receivables 2 59
Deferred tax asscts 10 9.2 79
3265 2446
Current assets
Inventorios 20 778 677
Trade and other receivables 21 78.0 849
Current tax assets 1.6 1.8
Cash and cash equivalents 22 39.4 292
196.8 1836
Total assets 5233 4282
Current liabilities
Trade and other payables 29 (104.8) {94.8)
Other financial liabilities 23 (2.0) (0.8)
Lease liabilities L) (4.7) (4.8)
Current tax liabilities (7.7) (5.6)
Srovisions 26 (0.7} (1.8)
{120.9} (107.8)
Non-current liabilities
Trade and other payables 29 (2.7) (0.8)
Other financial tiabilities 23 {67.6) {(75.6)
Lease liabilitics 16 (16.4) (16.7)
Pension fiability 32 - (1.0)
Provisicns 26 (4.2} (5.4)
Deferred tax liabilities 10 (21.1} {12.5)
112.0} 12.0)
Total liabilities (232.9) (212.8)
Net assets 290.4 208.4
Equity
Sharc capital 30 4.7 44
Share premium 192.0 1388
Merger reserve 10.5 199
Currency translation reserve 4.9 (2.7}
Retained carnings 783 48.0
Total equity 290.4 2084

* 202 restated Refer to nate 2 to the consolicatea Financial Statements

The Financiai Statemaents on pages 146 to 212 were approved by the Board of Directors on 14 June 2022 and

signed on its behalf by:

Nick Jefferies Simon Gibbins
Croup Chicf Executive Group Finance Director



CONSOLIDATED STATEMENT OF
CHANGES IN EQUITY

for the year ended 31 March 2022

Attributable to equity holders of the Company

Currency
Share Share Merger transiation Retained Total
capital premium reserve reserve earnings aquity
£m £m £m £m £m £m
At 1 April 2020 4.4 138.8 227 (2.2) 36.8 200.5
Prior year restatement {note 2) - (0.1) [0.4)
At April 2020 (restated) 4.4 138.8 227 (2.2 36.4 20041
Profit for the year - - - 12.0 120
Other comprehensive loss — (0.5} (2.8) (3.3}
Total comprehensive income - (0.5) 92 87
Share-based payments
including tax - - 24 2.4
Transfer to retained earnings - (2.8) - 2.8
Dividends (note 13) - - (2.8) {2.8)
At 31 March 2021 {restated} 4.4 138.8 19.9 (2.7) 48.0 208.4
Profit for the year - - - 252 252
Other comprehensive income - 76 17 93
Total comprehensive income - - 76 262 345
Shares issued {note 30) 03 532 - - 535
Share-based payments
including tax - - 3.4 34
Transfer 1o retained earnings - (9.4 - 9.4 -
Dividends {note 13) - - (9.4} (9.4)
At 31 March 2022 4.7 192.0 10.5 4.9 78.3 290.4




CONSOLIDATED STATEMENT OF
CASH FLOWS

for the year ended 31 March 2022

2022 2021

notes £m £m
Net cash flow from operating activities 25 309 46.0
Investing activities
Acquisition of businesses, nct of cash acquired (84.5) (20.8)
Busingss disposal procecds 12 373 -
Purchase of property, plant and eguipment (5.4) (3.2)
Purchase of intangible asscts  software (0.8) (a7
Proceeds from disposal of property, plant and equipment 0.4 03
Interest received 0.4 a3
Net cash used in investing activities (52.6) (247)
Financing activities
Net proceeds from the issue of shares 53.4 Gl
Proceeds from borrowings 24 94.1 9.3
Repayment of borrowings 24 (102.3) {27.8)
Payment of lease liabilities (6.4) (6.1)
Cash-scttled share-based payments {o.1) -
Dividends paid 13 (9.4) (2.8)
Net cash generated from/(used in) financing activities 293 (27.3)
Net increase/{decrease) in cash and cash equivalents 7.6 (5.4}
Net cash and cash eqguivalents at 1 April 28.2 34.8
Effect of exchange rate fluctuations 11 1.2)
Net cash and cash equivalents at 31 March 36.9 282
Reconciliation to cash and cash equivalents in the consolidated
statement of financial position
Net cash and cash equivalents shown above 36.9 282
Add back: bank overdrafts 23 25 10
Cash and cash eguivalents presented in current assets in the
consaiidated statement of financial position 22 39.4 2972

1 Further information on the consolidated statement of cash flows is provided In notes 24 and 25



NOTES TO THE GROUP
FINANCIAL STATEMENTS

for the year ended 31 March 2022

1. Reporting Entity and Authorisation of Financial Statements

The consolidated Financial Staterments, which comprise the results of discoverlE Group plc ['the Company’)
and its subsidiaries (collectively referred to as ‘the Group'), for the year ended 31 March 2022 were authorised for
issue by the Board of Directors on 14 June 2022. discover|E Group plc is a public limited company incorporated
and domiciled in Engiand, UK and the registered office is disclosed on page 207. The Company's ordinary
sharcs are traded on the London Stock Exchange.

The significant accounting pelicies adopted hy the Group arc set out in nule 2 and have been applied
consistently to all years presented in these consolidated Financial Statements.

2. Accounting policies

Statement of Compliance

On 31 Deccmber 2020, IFRS as adopted by the European Union at that date was brought into UK law and
became UK-adopted International Accounting Standards, with future changes being subject to endorsement
by the UK Endorserment Board. The Group transitioned te UK-adopted International Accounting Standards

in its consolidated Financial Statermments on 1 April 2021, This change constitutes a change in accounting
framework. However, there is no impact on recognition, measurement or disclosure in the period reported as a
result of the change in framework.

The Group's consolidated Financial Statements have been prepared and approved by the Directors in
accordance with UK-adopted International Accounting Standards (UK adopted 1AS) and with requirements of
the Companics Act 2006 applicable to companies reperting under those standards.

The separate Finanaal Statements of the Company have been prepared and approved by the Directorsin
accordance with Financial Reporting Standard 101 ‘Reduced Disclosure Framewaork' [FRS 101, On publishing
the Company's Financial Statements here together with the Croup’s Financial Statements, the Company is
taking advantage of the exemption in section 408 of the Companies Act 2006 not to present its individual
Staterment of Profit or Loss and related notes that form a part of these approved Financial Staterments.

The following exemptions from the reguirements of the UK-adepted IAS have been aoplied in the preparation
of the Company's Financial Staternents, in accordance with FRS 101

a Casn Flow Statement and respective disclosures and information;

a Disclosure in relation to capital management;

a Disclosures in relation to financial instruments,

= Disclosures in respect of the compensation of key management personnel,

s Disclosures in respect of transactions between twe or more members of the Group.

For the following disclosures, as the Group's consclidated Financial Staterments include the cqguivaient
disclosures, the Company has taken the exempticns available undger FRS 101

= |FRS 2 Share-based payments in respect of group settled eguity share-based paymeoents,

« Certain disclosures required by IFRS 13 Fair Value Measurement.

Basis of preparation

The Group Financial Staterments and the Company Financial Statements are prepared under the historical cost
convention, unless otherwise stated.

The Group and Company Financial Staterments are presented in pounds stesling and ab values are rounded to
the nearest hundred thousand except as otherwise indicated.

The Group has engaged in an ongoing review of expected climate change impacts on the business and its
asscts and liabilities to establish any adjustments reguired and what reporting is necessary in its Financial
Statements for 2022. The ongoing risk assessment is detailed within the climate related risks and oppertunities
scction on pages 46 to 50 of the Risk Management section and on pages 67 to 63 of the Sustainability Report
in the Strategic Report section.
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The process has involved a review of all balance sheet line iterms and future cash flows, to identify if any of these
items is expected to be materally impacted in a negative or positive way by weather, legislative, sccietal or
revenue/cost changes.

The conclusion of the review was that, while there will undoubtedly be impacts on the Group, the highly
disaggregated nature of the operations of the Group and the target markets the Group operates in
significantly reduces the risk profiie of the Group to impacts from weathe--related changes. The changes
necessary to achieve the 50% reduction in carbon emission from 2012 level is not expected tc have a materially
adverse impact on the cash flows of the Group and indeed, warmer climates may present enhanced
opportunities in our target markets as disclosed on page 46 to 50 of this report. Societal and legislative impacts
arc not considered to have a material impact cn any one segment such that we need to break out reporting

in a different way to previous years. Judgements are not considered 1o be significant, although clearly
understanding of climate change is devetoping with time, The arca with the most judgement is goodwill
impairment testing and a description is given in note 18 of the incremental processes undertaken to asscss the
ciimate change impact on the valuations. Management revicw has concluded that there is ne material impact
and that no further disclosure is requ:red.

Going concern

In line with iAS] ‘Presentation of Financial Statements’ and revised guidance on ‘risk management, internal
control and related financial and business reporting’, management has taken into account all available
informaticon about the future for a period of at least, but not limited to, 12 months from the date of approval of
the Financial Statements when assessing the Group's and Company's ability to continue as a going concern,

The Group’s business activities, together with factors which may adversely impact its future development,
performance and position, are sot out in the Strategic Report on pages 02 to 81. The financial position of the
Croup, its cash flows, liquidity position and pborrowing facilities are described in the Finance Review section of
the Strategic Report on pages 36 to 41.

The Group's forecasts and projections, taking account of the sensitivity analysis of changes in trading
performance, show that the Group is weil placed to operate within its current committed facilities of £240m for
the forescecable future.

The Viability Base Case, as stated on pages 52 to 53 has been subjected 1o sensitivity analysis involving flexing
a number of the underiying main assumptions, both individually and in conjunction. The sensitivities take into
account the principal risks and uncertainties set out an pages 54 to 59, notably instability in the econcmic
environment, underperformance of acquired businesses, climate related risks, loss of key customers and
supplicrs, major business disruption, liquidity restriction, liquidity and debt covenants and adverse foreign
currency movemeants.

The most severe but plausible downside scenario assumes a worscening of the economic environment caused
by a prolonged Ukraine conflict, significant reduction in consumer demand duc to inflationary pressures and a
resurgence of Covid-19. This downside scenario results in a significant decline in second haif sales of FY 2022/23,
negative sales growth in FY 2023/24 and modest growth thereon in FY 2024/25. Additionally, operating margin
was reduced, warking capital materialiy increased, significant one-off expenditures Included (oreduct liability,
rnajor customer insolvency or litigation, ¢l'mate change), interest rates increascd significantly and an increase
in the Group effective tax rate.

After factoring in the significant additional downsides, there remains good neadroom both in terms of liquidity
and our banking covenants. This is supported by the fact that the Group sells a wide portfolio of different
products across a diverse set of industries and geographies, has tow custormersupplier concentration, has a
global supply chain network, diverse manufacturing capacity, and has wel -established relationships with its
customers. These factors are considered important in mitigating many of tne risks that could affect the long-
term viability of the Group. As a conseguence, the Directors believe that the Group is well placed tc managce its
principal risks and uncertainties as disclosed on pages 54 to 59 of the Strategic Report.
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Reverse stress testing has also been applied to the most plausible downside scenario to determine the levoel

of downside that would be required before the Group would be at risk of breaching its existing financial
covenants or current liquidity headroom during the assessment period. The reverse stress test was conducted
on the basis that certain mitigating actions would be undertaken to reduce overheads and capital expenditure
curing the period as sales declined and, on that basis, a fall in underlying operating margin to below 2% woulg
be required before such a brrach acclirred The Roard considers the possibility of such a scenario to be remote
and further mitigation, such as hiring freezes, pay and bonus reductions, headcount reductions, reduction in
planned capital expenditure, suspension of dividend payments and equity raise, would be availabe if future
trading conditions indicated that such an cutcome were possible.

The Company acts as a holding company for investments in the subsidiaries and does not engage in any
trading activities directly and thus is dependent on the trading activities of its subsidiaries. The Company nolds
suffic ent net current assets as at 31 Mares 2072 to continuge as a gong concern.

The Directors are confident that the Company and the Group have sufficient resources to continuce in
operational existence for at lcast 12 months from the date of approvai of the Financial Statements. Accordingly,
they continue to adopt the going concern basis in preparing the Annual Repert and Financial Statements.

Basis of consolidation
The CGroup's consolidated Financial Statements consclidate the results of discoverlE Group plc and entities
controlled by the Company lits subsidiaries).

The consolidated Financial statements comprise the financial statements of the Group and its subsidiarios for
the year ended 31 March 2022, Subsidiaries are entities controlled by the Group. Contral is achieved when the
Group is exposed, or has rights, to variable returns from its involvement with the investee and has the ability to
affect those returns through its control over it. In assessing control, the Group takes into account: (i} the power
over the investee (i.e existing rights that give it the current ability to direct its relevant activities); (i) exposure,
or rights, to variable returns from its involvernent with the investee; and liii) the ability to use its power over the
investee 1o affect its returns.

The Group re-assessas whather or not it controls a subsidiary, if facts and circumstances indicate that there are
changes to one or more of the three elements of control. Consolidation of a subsidiary begins when the Croup
cbtains contral and ceases when the Group loses control of the subsidiary. Assets, liabilities, profit and losses
of a subsidiary acguired or disposcd of during the year are included in the consolidated Financial Statements
from the date control commences until the date controt ceascs.

When necessary, adjustments are made to the Financial Statements of subsidiaries to bring their accounting
palicies into line with the Group's accounting policies. All intra-group assets and liabilities, cquity, income,
oxpenses and cash fiows relating to transactions between mempbers of the Group are eliminated in full on
consolidation.

Prior year restatement

Discontinued Operations

The Group has restated the prior year comparatives in the consolidated Statement of Profit or Loss to exclude
the results of discontinued operations with the abjective of ensuring that the amounts disclosed for the year
ended 31 March 2022 are comparable with the results for the year ended 31 March 2021 {the comparative
period). Details of the financial position and results for the discontinued operations can be found in note 12 to
the consolidated Financial Statements.

Following the disposal of the Group's Custom Supply Division, the Group has reviewed its reporting of
operating performance to the Board, which is now organised into two new divisions: (i) Magnetics & Controls
("M&C") and {ii} Sensing & Connectivity (*S&C"). These have been assessed as the Reportable Operating
Segments of the Group as described ‘n note 5 to these Financial Statcments.



2. Accounting policies continued

As a result, and according to requirements of IFRS 8 ‘Operating Segments), the Group has changed the
disciosures in note 5 to reflect the now defined operating segrmoents and has restated the corresponding items
of segment information for last year.

Presentation of the Consolidated Statement of Profit or Loss

Following the discontinuance of the Custom Suppiy division, there is a broad range of gross margins within
the operating companies of the Group which make operating profit 1naiygin a more consistent, reliable and
comparable indicator of ongoing performance of the continuing operations. Accordingly, the Company
has changed the presentation of the consolidated Statement of Profit and Loss for the year ending 31
March 2022 and the comparative prior year by amalgamating cost of sales, selling and distribution costs,
and administrative expenses into one line iterm namecly operating costs. There is no change to the prior
year operating profit, profit before tax and profit for the year as a result of these presentational changes as
demanstrated in the below table:

2021 202

2022 Restated® original

£m £m £m

Revenue 379.2 302.8 4543
Cost of Sales (233.0) 087.7) (299.0)
Gross profit 146.2 s 155.3
Selling and distribution costs (37.7) (32.3) (57.8)
Administrative expenses 87.6 (65.7) {(76.8)
Operating profit 20.9 171 207

" Restatea to exclude the resufts of aiscontinded operations as described in note 12 to the consclidated Financial Staterments

FY 2021/22 Financial Statements [with changes in presentation)

2021

Restated

£m

Revenue 302.8
Operating costs (2857)
Operating profit 171

Configuration and Cystomisation costs in a Cloud Computing Arrangement

The Croup has changed its accounting policy relating to the capitalisation of certain software costs; this
change follows the IFRIC Interpretation Committee's agenda decision published in April 2021 and relates 1o the
capitalisation of costs of configuring or custornising application software undoer ‘Software as a Service' {Saa%’)
arrangements. The CGroup's accounting policy has historically been to capitalise costs directly attributable to
the configuration and customisation of Saas arrangements as intangibic assets in the consclidated Statement
of Financial Position.

Following the adoptian of the apove IFRIC agenda guidance, the accounting policy was changed so that
the Group only capitalises costs relating to the configuration and customisation of SaaS arrangements as
intangible asscts where control of the asset exists. As a result of this change in accounting policy, all current
Saas arrangements were identified and assessed to determine if the Group has control of the asset.

For those arrangements where the Group does not have control of the developed asset, the Group
derecognised the intangible asset previously capitaiiscd. The change in accounting policy led to adjustments
amounting to @ E0.4m reduction in intangible assets and & £0.4m reduction in retained earnings in the

31 March 2021 consolidated Statement of Financial Position. The 20271 consolidated Statement of Profit or Loss
and Statement of Other Comprehensive Income have not been restated, as the ‘'mpact on them is immaterial.
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Accordingly, the prior period consolidated Statement of Financial Position at 31 March 2021 have been restated
in accordance with 1AS 8 reguirements. The overall impact of the adjustment is not considerced to be material
and, therefore, a consolidated Statemaent of Financial Position for 31 March 2020 has not been presented.

The tables below show the impact of the change in accounting policy on the previously reported financial position.

As previously Impact of
reported restatement Restated
2021 2021 2021
£m £m £m
Intangible assct  other 633 (0.4} 629
Retained earnings 48.4 (0.4) 48.0

Underlying profits and earnings

These Financial Statements include alternative performance measures that are not prepared in accordance
with IFRS. These alternative performance measures have been selected by management 1o assist them

in making operating decisions as they represent the underlying cperating performance of the Croup and
facilitate internal comparisons of performance over time. See note 6.

Alternative performance measures arc presented in these Financial Statements as management believe they
provide investors with a means of evaluating performance of the Croup on a consistent basis, similar to the
way in which management evaluates performance, that is not otherwise apparent on an IFRS basis, given that
certain strategic non-recurring and acguisition related items that management does not betlicve are indicative
of the underlying operating perfarmance of the Group are included when preparing financial measures under
IFRS. The trading results of acquired businesses are included in underlying performance.

The Directors consider there to be the following alternative performance measures:

Underlying operating profit
“Underlying operating profit” is defined as operating prefit frorm continuing operations excluding acquisition
related costs (namely amortisation of acquired intangible assets and acquisition expenses).

Acquisition expenses comprise transaction costs, contingent consideration relating to the retention of former
owners of acquired businesses, adjustments to previcusly estimated contingent consideration, and costs
related to integration of acguired businesses into the Group.

Underlying EBITDA
"Underlying EBITDA" is defined as underlying operating crofit with depreciation, amertisation and eauity
settled share-based payment expense added back.

Underlying profit before tax
"Underlying profit before tax” is defined as profit before tax from continuing operations excluding acguisition
related costs (namely amaortisation of acquired intangible assets and acguisiticn expenses).

Underlying effective tax rate
"Underlying effective tax rate” is defincd as the effective tax rate on underlying profit before tax

Underlying earnings per share

“Underlying earnings per share” is calculated as underlying profit before tax reduced by the underlying
effective tax rate, divided by the weighted average number of ordinary shares (for diluted earnings per share
puUrposcs) inissuc during the year.

Operating cash flow
“Operating cash flow" is defined as underlying EBITDA adjusted for the investment in, or release of, working
capital and less the cash cost of capital expenditurc.

Free cash flow
“Free cash flow" is defined as net cash flow from continuing operations before dividend payments, net
proceeds from equity fund caising, the cost of acquisitions and proceeds from business disposals.
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Return On Capital Employed (*ROCE")

"ROCE" is defined as underlying operating profit from continuing operations including the annualisation for
acquisitions as a percentage of net assets excluding net debt, deferred consideration reiated to discentinued
operations and legacy defined benefit pension asset/{liability).

Investments (Company only)

Investments in subsidiary and associate undertakings are stated inilially at cost, being the fair value of the
consideration given and including directly attributable transaction costs. The carrying values are revicwed for
impairment if events or changes 'n circumstances indicate the carrying values may not be recoverable.

Non-current assets held for sale and discontinued operations

The Croup reports a business as a discontinued operation when it has been disposed of in a peried, or its future
sale is considered to be highly probable at the balance sheet date, and results in the cessation of a major ine
of business or geographical area of operation. An asset or liability is classificd as held for sale if it is available

for immediate sa'e in its present condition subject only to terms that are usual and customary for sales of

such assets and that it is highly probable the asset will be sold within one year from the date of classification.
Non-current assets classified as held for sale and the assets of a disposal group classified as held for sale are
presented separately from the other assets in the balance snect. The liabilities of a disposal group classified as
held for sale are presented scparately from other liabilities in the balance sheet.

Discontinued operations are excluded from the results of continuing cperations and are presented as a single
amount as profit or loss after tax from discontinued operations in the Statement of Profit or Lass. Additional
disclosures are provided in note 12. All other notes to the Financial Staterments include amounts for continuing
operations, unless otherwisc mentioned.

Business combinations and goodwill

Business combinations arc accounted for using the acquisition method. The cost of an acqguisition is meascred
as the aggregate of the consideration transferred, measured at acquisition date fair value and the amount of
any non-controlling interest in the acguiree,

When the Group acguires a business, it assesses the financial assets acquired and liabilities assumed for
appropriate classification and designation in accardance with the contractual terms, cconomic circumstances
and relevant conditions at the acquisition date.

Any contingent consideration payable to the vendor will be recognised at fair value at the acguisition date.
Subseguent changes to the fair value of the contingent consideration, which is deemed to be an asset or
liability, will be recognised in accordance with IFRS 2 'Financial Instruments: Classification and measurement’
cither in the consolidated Statement of Profit or Loss or in Other Comprehensive Income.

Goodwill is initially measured at cost, being the excess of the aggregate of the acguisition-date fair value of the
consideration transferred and the amount recognised for the non-contrelling interest over the net identifiable
amounts of the assets acquired and the liabilitics assumed in exchange for the business combination. Assets
acguired and liabilities assumed in transactions separate to the business combinations, such as the settlement
of pre-existing relationshios or post-acquisition remuneration arrangements, are accounted for separately
from the business combination in accordance with their nature and applicable standard. Identifiabie
intangible assets, meeting either the contractual-legal or separability criterion arc recognised separately from
goodwill Contingent liabilities representing a present obligation are recognised if the acquisition-date fair
value can be measurcd reliably.

After initial recognition, goodwill is measurcd at cost less any accumulated impairment losses. For the
purpose of impairment testing, goodwill acguired in a business combination is, from the acguisition date,
allocated to cach of the Croup's cash-generat' ng units ("CGUs") that are expected to benefit from the business
combination, irrespective of whether other assets or liabilities of the acquirec are assigned te those units.

Each unit or grouc of units to which goodwi'l is allocated shall represent the lowest level within the entity at
which the goodwill is monitored for internal management purposes and shall not be larger than a reportable
operating segment.
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Where goodwill forms part of a CCU and part of the operation within that unit is disposed of, the goodwill
associated with the disposed of operation is included in the carrying amount of the operation when
determining the gain or loss on disposal of the aoperation. Goodwill disposed of in this circumstance is
measurcd based on the relative values of the operation disposed of and the portion of the CGU retained.

Intangible assets - Other

Other intang'ble asscets that are separately acquired by the Group are stated at cost less accumulated
amortisation and impairment 10sses. Other intangible assets acquired through a business combpination are
recognised at fair valuc at the date of acquisition less accumulated amortisation and impairment iosses from
the date of acquisition. Amartisation is charged to the Statement of Profit or Loss within operating costs on a
straight-line basis over the useful economic lives of the intangible assets. The estimated useful economic lives
are as follows:

(a) Software (implementation costs of IT systems) 3to 10 years
(b} Acquired intangible assets
Custormer and supplicr relationships 51010 years
Patents Patent term

(¢} Intangible assets - research and development

Expenditure on research activities is recognised as an expense in the period in which itis incurred. An internally
generated intangible asset arising from the Group's development activities is capitalised onty if all of the
following conditions are met (2} an asset is created that can be identified; (b) it is probable that the asset
created will generate future cconomic benefits; and (c) the development cost of the asset can be measured
refiably. Internally generated intangible assets are amortised on a straight-line basis over their useful lives
petween 5 and 10 years and chargea to the Statement of Profit or Loss.

The Group only capitalises costs relat'ng to the configuration and customisation of SaaS arrangements as
intangible assets where controi of the asset exists. Costs that are paid to Saas suppliers in advance of the
service provided are recognised in prepayment and amertised over the service periad.

All other development expenditure is written off in the accounting peried in which it is incurred.

Property, plant and equipment
Iterms of owned property, plant and equipment are stated at cost less accumulated depreciation and
impairment losses.

Cost consists of all those elements which are directly attributable to bringing the asset into working condition
for its intended use Where there has been an indication of impairment in value such that the recoverable
amount of an asset falls below its net book value, provision is made for such impairment. Wherever possibie,
individual assets are tested for impairment. However, impairment can often be tested only for groups of assets
because the Cash Flows upon which the calculation is based do not arise from the usc of a single asset. In
these cases, impairment is measured for the smallest group of asscts (the cash generating unit) that produces
a largely independent incomeo stream.

The cost of property, plant and equipment is charged to the Statement of Prafit or Loss on a straight-line basis
over the assets estimated useful economic life, taking into account thelr estimated residual value. The principal
annual rates of depreciation are:

Land and buildings Frechold property 2% to 4% per annum

Leasehola bulldings Shorter of lease term and usceful life

Land 1s not depreciated
Leasehold improvements 10% to 20% per annum or over the life of the lease if shorter
Plant and eguipmaent 5% to 33% per annum
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Impairment of non-financial assets

The carrying amounts of the Group's assets, other than inventorics and deferred tax assets, are reviewed at
each balance sheet date to determine whether there is any indication of impairment. If such an indication
oxists, the asset's recoverable amount is estimated. An impairment loss is recognised whenever the carrying
amount of the asset or its cash generating unit exceeds its recoverable amount. Impairment lesses are
recognised in Lhe Slalement of Proflil or Loss.

The recoverable amount of assets is the greater of their net selling price and valuc-in-use. In assessing value-
in-use, the estimated future cashflows are discounted to their present value using & pre-tax discount rate that
reflects current market assessments of the time value of monoy and the risks specific to the asset. For an assot
that does not generate iargely independent cash inflows, the recoverable amount is determined for the CGU to
which the asset belongs. A CGU is the smallest ident’flable group of assets that generate cash inflows that are
largely independent of the cash inflows from other assets or group of assets.

When estimating the future cash flows for the value-in-use calculation, the Croup includes projections of cash
outflows including central costs that are necessarily incurred to generate the cash inflows and that can be
directly attributed or allocated on a reasonable and consistent basis to cach CGU.

Impairment losses recognised in respect of CGUs are allocated first against the carrying value of any geodwill
allocated to that unit, and then against the carrying values of other assets in the unit, on a pro rata basis.

Animpairment loss in respect of goodwill is not reversed. In respect of other assets, an impairment 1oss is
reversed when there is an indication that the impairment loss may no longer exist and there has been a
change in the estimates usced to determine the recoverable amount.

Financial instruments
Financial assets and financial liakilities are initially recognised when the Croup becomes a party to the
contractual provisions of the instrument.

Unconditional receivables and payables are recognised as asscts or liabilities when the entity becomes a

party to the contract and, as a conscqguence, has a legal right to receive or a legal obligation to pay cash.
However, recognition of financial assets to be acquired and financial liabilities ta be incurred as a result of a
firm commitment to purchase or sell goods or services, such as tradce recelivables and trade payables, is usually
delayed until at least one of the parties has performed under the agreement and the ordered goods or services
have been shipped, delivered or rendered.

A forward contract that is within the scope of (FRS 9, such as a forward foreign exchange contract, is
recognised as an asset or a liability on the commitment date when the fair value of the right and cbligaticn are
usually cqual and the net fair vatue of the forward contract on init'al recognition is zero. If the net fair value of
the right and obligation is not zero, the contract is recognised as an asset or liability.

Except for trade receivables without a significant financing component, a financial asset or a financial liabil'ty
that is not measured through profit or toss (FVTPL) is initially measured at fair value plus or minus transaction
costs that are directly attributable to its acquisition. A trade receivable without a significant financing
component is initially measured at the transaction price.

The Group derccognises a financial asset when the contractual rights to the cash flows from the financial asset
expire, or it transfers the rights to receive the contractual cash flows in a transaction in which substantially

all of the risk and rewards of ownership of the financial asset are transferred or in whicn the Group neither
transfers nor retains substantially all of the risks and rewards of ownership and it does not retain control of the
financial asset.
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The Group derecognises a financial liability when its contractual obligations are discharged or cancelled, or
expire. The Group also aerecognises a financial liability when its terms are modified and the cash flows of the
modified liability are substantially different, in which case a new financial liability based on the modified terms
is recognised at fair value. On derecognition of a financial liability, the difference between the carrying amount
extinguished and the consideration paid is recegnised in the Statement of Profit or Loss.

Offsetting financial instruments

Financial assets and liabilities are only offsct and the net amount reportad in the Staterment of Financial
Position when there is a legally enforceable right to offsct and there is an intention to settie on a nct basis or
realise the asset and the liability simultanecusly.

Allowance for Expected Credit Losses

The Group measures loss allowances for financial assets, including trade receivabies, at an amount equal

to lifetime expected credit losses (ECLs). This requires consideration of both historical and forward-looking
information when considering potential impairment of trade receivables. A provision matrix is used to calculate
the expected credit loss, which is based upon histarical observed default rates adjusted for forward lock'ng
information to create an adjusted default rate, which is applied over the ocutstanding invoices at the balance
sheet gate.

Loss ailowances for financial assets measured at amertised cost are deducted from the gross carrying amount
of the assets.

Credit-impaired financial assets

AT each reporting date the Group assesses whether financial assets carried at amortised cost arc credit
impaired. Afinancial asset is credit-impaired when cne or more events that have a detrimental impact on the
estimated future cash flows of the financial asset have occurred, such as a significant change in the credit risk
profile of a customer, a debt has becorne significantly overdue or a contract default.

Write-down of financial assets
The gross carrying amount of a financial asset is written down to its recoverable amount when the Group has
no reasonable expectations of recovering a financial asset in its ontirety or a portion thereof.

Derivative financial instruments

The Group uses derivative financial instruments to hedge its exposure to foreign exchange risks arising from
operational activities. It principally employs forward foreign exchange contracts to hedge the risks associated
with foreign currency fluctuations reiating to certain firm commitments and highly probable forecast
transactions.

Inventories

Inventories comprise goods held for resale and work in progress and are stated at the lower of cost and net
realisable value after making allowance for any obsclete or slow-moving items. Cost comprises direct materials,
inward carriage and, where applicabie, direct labour costs and those overheads that have been incurred in
bringing the inventories to their present location and condition.

Cash and cash equivalents

Cash and cash cguivalents in the consolidated Statement of Financial Position comprise cash balances and
short-term deposits with an original maturity of three months or less. For the purpose of the consolidated
Statement of Cash Flows, cash and cash equivalents comprise cash and cash equivalents as defined above, net
of outstanding bank overdrafts.

Borrowings

Borrowings are recognised initially at fair valuce less directly attributable transaction costs. Subseguent to
initial recognition, borrowings are stated at amortised cost with any difference between cost and redemption
value being recognised in the Statement of Profit or Loss over the period of the borrowings on an effective
interest basis.
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Provisions

A provision is recognised in the Statement of Financial Position when the Croup has a present legal or
constructive obligation as a result of a past event, and it is probable that an outflow of cconomic benefits will
be reguired to settle the obligation. Where the effect is material, provisions are discounted to present valuc.
The unwinding of tne discount is recognised as a finance cost,

A provision for restructuring is recognised when the Group has approved a detaiied and formal restructuring
plan, and the restructuring has either commenced or has been publicly announced. Future operating costs are
not provided for.

A provision for an onerous contract is recogniscd when the expected benefits to be derived by the Croup from
a contract arc lower than the unavoidable cost of meeting its obligations under the contract.

Leasing

The Group assesses at contract inception whether a contract is, or contains, a lease. That is, if the contract
conveys the right to control the use of an identified asset for a period of time in exchange for consideration.
An asset can be identified either explicitly or implicitly. If implicit'y, the asset is not mentioned in the contract,
but the supplier can fulfil the contract only by the use of a particular asset, in which case there may be an
identified asset. There is no identified asset if the supplier has a substantive right te substitute the asset.

Separating components of a contract

Contracts usually combine different kinds of obligaticn of the supplier, which may be formed by lease
components or lease and non-lease components, such as maintenance/services. The Group identifies the lease
and non-lease components and account for those separately, applying the relevant standard to each one.
Consideration is allocated to cach Icase component on the basis of the relative stand-alone price of the lease
component and the aggregate stand-alone price of the non-lease component.

Combination of contracts
Contracts are accounted together ifthey are entered inte at or near the same time with the same counterparty
and in contemplation of ancther.

Lease term

The lease term is the non-canceltable period of the lease plus periods covered by an option to extend or an
option to terminate if the lessec is reasonably certain to exercise the extension option or not exercise the
termination opticn.

i} Right of use assets

The Group recognises right of use assets at the commencement date of the lease. Right of use assets

are measured at cost, less any accumulated depreciation and impairment losses, and adjusted for any
remeasurernent of lease liabilities. The cost of right of usc assets includes the amount of lease liabilities
recognised, initial direct costs incurred, and lease payments made at or before the commencement date less
any lease incentives received.

Right of use assets are depreciated on a straight-line basis over the shorter of the lease term and the estimated
useful tives of the assets.

If ownership of the leased asset transfors to the Group at the end of the lease term or the cost reflects the
exercise of a purchase option, depreciation is calculated using the estimated uscful life of the asset.

i} Lease liabilities

Al the commencement date of the lease, the Group recognises lease liabilities measured at the present value
of lease payments to be made over the lease term. The lease payments include fixed payments (including
in-substance fixed payments) less any lease incentives receivable, variable lease payments that depend on an
index or a rate, and amounts expected 1o be paid under residual valuc guarantees.
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The lease payments also include the exercise price of 8 purchase option reascnably certain to be exercised by
the Group and payments of penalties for terminating the lease, if the lease term reflects the Group exercising
the option to terminate.

Variable lease payments that do not depend on an ‘'ndex or a rate are recognised as expenses (unless
they are incurred to produce inventorios) in the period in which the event or condition that triggers the
payment occurs

In calculating the present value of lease payments, the Group uses its incremental borrowing rate at the lease
commencement date when the interest rate implicit in the lease 1s not readily doterminable. The incremental
borrowing rate is 3 combination of government bond yiclds, used as a proxy for a risk-free rate, calculated over
various periods linked te existing lease terms. This rate s adjusted for borrowing costs and risks specific to
eachentty.

After the commencement date, the amount of lease liabilities is increased to reflect the accretion of interest
and reduced for the lease payments made. In addition, the carrying armount of lease liabilities is remeasured
if there is 8 medification, a change in the lease term, a change in the lease payments or a change in the
assessment of an option to purchase the underlying assct.

Any adjustment cf the lease liability is reflected as an adjustment to the right of use asset. If the carrying
amount of the right of use asset has already been reduced to zero, the remaining remeasurement is
recognised in profit or loss.

The Group has adopted the practical expedient under [FRS 16 not to recognise right of use assets and lcase
liabilities for short-term legses, with a lease term of 12 months or less and leases of low value. Lease payments
refating to these leases are expensed to the Statement of Profit or Loss on a straight-line basis over the lease tarm.

Borrowing costs
Borrowing costs are recognised as an expense in the period in which they are incurred, in accordance with the
effective interest rate method.

Pensions
Paymenits to defined contribution pension schemes are charged as an expense as they fall due

In respect of defined benefit pension schemes, tne position recognised in the censoligated Statement of
Financial Position represents the present value of the defined benefit obligation, reduced by the fair value of
the scheme assets.

Chbligations to provide future benefit to employees earned through prior service are estimated and discounted
to present value. Plan assets are measured at fair value. The cost of providing benefits under the defined
benefit plans is determined by actuarial valuation, using the projected unit credit method.

Actuarial remmeasurement of the net defined bencefit liability or asset compriscs (a) actuarial gains and losses,
() the return on plan assets in excess of the amount included in net interest on the net defined benefit

assct or liability, and (¢) any change in the effect of the asset ceiling {(where applicable), also excluding any
amount included in net interest on the net defined benefit liability or asset; and is recognised immed ately

in the Statement of Financial Position with a corresponding entry in retained carnings through Other
Comprehensive Income ‘n the period in which it occurs. Rerneasurement gains or losses are not reclassified to
profit or loss in subseguent pericds.

Share based payments
Employces of the Group receive remmuneration in the form of share-based payments, whereby employees
render services as a consideration for equity instrurments (equity-settled transactions).

The cost of equity-settled transactions with employees is measured by reference to the fair value at the date
the grant is made, calculated using an option pricing model, and is recognised as an expense over the vesting
period, wnich cnds on the date on which the relevant employees become fully entitled to the award. In valuing
cguity-settled transactions, no account is taken of non-market vesting conditions.



2. Accounting pelicies continued

At each reporting date before vesting, the cumulative expense is calculated, representing the extent to which
the vesting period has expired and management's best cstimate of the achievement or otherwise of non-
market conditions and hence the number of equity instruments that will ultimately vest. The movement in
cumulative expense since the previous reporting date is recogrised in the consclidated Statement of Profit or
Loss, with a corresponding entry in equity.

The issuance by the Company to its subsidiaries of a grant of options over the Company's shares represents
additional capital contributions by the Company in its subsidiaries. The additional captal contribution is based
on the fair value of the grant issued, allocated over the underlying grant's vesting period.

Taxation

Current tax assets and liapilities are measured at the amount expected tc be recovered from or paid to the
taxation authorities, based an tax rates and laws that are enacted or substantively enacted by the reporting
date. Management pericdicaily evaluates pesitions taken in tax returns with respect to situations in which
applicable tax regulation is subject to interpretation and considers whether it is probabtle that a taxation
authority will accept an uncertain tax treatment. The group measures its tax balances either based on the
most likely amount or the expected value, depending on which method provides a better prediction of tne
resolution of the uncertainty.

Deferred income tax is recognised on all temporary differences arising between the tax bases of assets and
liabilities and their carrying amounts in the financial statements, with the following exceptions:

= where the temporary difference arises from the initial recognition of goodwill or of an asset or liability in a
transaction that is not a business combination that at the time of the transaction affects neither accounting
nor taxable profit or loss;

» in respect of taxable temporary differences associated with investments in subsidiarics and associates,
where the timing of the reversal of the temporary differences can be controlled and it is probable that the
temporary differences will not reverse in the foreseeable future; and

» deferred tax assets are recogniscd only to the extent that it is probable that taxable profit will be available
against which the deductible temporary differences, carried forward tax credits or tax losses can be utilised.

Deferred tax asscts and liabilities are measured on an undiscounted basis at the tax rates that are expected
to apply when the related asset is realised or liability is settled, based on tax rates and laws enacted or
substantively enacted at the reporting date.

Income tax is charged or credited directly 1o equity if it relates to items that are credited or charged to eguity.
Otherwise income tax is recognised in the consolidated Statement of Profit or Loss.

Foreign currency translation

Transactions in foreign currencies are initially recorded in the functional currency at the exchange rate ruling
at the date of the transaction. Monetary assets and liabilities denominated in foreign currencies are translated
at the rate of exchange ruiing at the reporting date and gains or losses on transiation are included in the
consolidated Statement of Profit or Loss.

Currency gains and losses arising from the retranslation of the opening net assets of foreign operations are
recorded as 8 movement on reserves, net of tax. The differences that arise from translating the results of
overseas businesses at average rates of exchange, and tneir assets and liabilities at clos'ng rates, are dealt with
in a separate currency translation reserve. All other currency gains and losses are dealt with in the consolidated
Staternent of Profit or Loss.



2. Accounting policies continued

Revenue recognition

Revenue represents the fair value of the consideration received or receivable for goods, commission and other
services provided to third parties, after deducting discounts, VAT and similar taxes levied overseas. Revenue is
recognised in a way that depicts the transfer of promised goods or services 1o customess in an amount that
reflects the consideration to which the Croup expects to be entitled in exchange for those goods or services.
Transaction price is allocated tn each perfarmance obligation on the basis of the relative stand alone selling
prices of each distinct good or service promised in the contract. If a stand-alone selling price is not opservable,
the Group estimates it. The transaction price may include a discount or a variable amount of consideration that
relates entirely to a part of the contract. The Group will review the requirements and specify whaen the variable
armount should be allocated to one or more, but not all, perforrmance cbligations in the contract.

Step ' Identify the contract with a customer

Step 2: Identify the performance cbligations in the contract

Step 3: Determine the transaction price

Step 4 Allocate the transaction price 1o the performance obligations in the contract
Step 5 Recognise rovenue when (or as) the Croup satisfies a performance obligation

Control of a good or service is obtained when the customer has the ability to dircct the usc of and obtain
substantially all the benefits from the good or service,

The CGroup realises revenue from its principal activities through the sale of highly differentiated electronic
croducts on four target markets: renewable energy, transportation, medical and industrial & connectivity.

The following are the Group's main revenue streams and criteria for control transfer:

a. Revenue from the sale of products
The Croup recognises revenue from product sales at a point in time when the goods are delivered to, or
accepted by the customer, if later, and control over the goods is transferred.

To determine the peint in time at which the control is transferred to the customer, the Croup considers
whether or not:

a. The Group has a present right to payment for the asset;

. The custorner has acquired legal title to the asset;

c. The Group has transferred physical pessession of the asset;

d. The customer has significant risks and rewards related to the ownership of the asset; and

e. The customer has accepted the asset.

When another party is involved in providing goods or services to the customer, the Group determines whether
the nature of its promise is a performance obligation to provide the specified goods or services itself (orincipal)

or to arrange for those goods or services to be provided by the other party (agent} and recognises revenua
accordingly.

b. Revenue from rendering of services
Product support and maintenance services are recognised over the period of the service delivery as the
customer receives the benefit of the service over time. Progress is measured by refercnce to service periods.

Discounts are allocated proportionately to all performance obligations in the contract, unless the Group can
demonstrate that the discount relates to one or more specific performance obligations.

Contract balances

Receivables

Receivables bilied under the terms of the contract for delivered goods and services and are not conditional on
anything other than the passagc of time. These assets are classificd as Trade Receivables.



2. Accounting policies continged

Contract liabilities

The Group's unsatisfied obligation(s) for the transfer of goods or services to the custemer for which
considaration has been received from the customer or/fand payments received in advance from a customer in
considération of future performance obligations.

Segment reporting

Cperating segments are reported in 2 manncr consistent with inlernal reporting provided to the chief
aperating decision maker. The chief operating decision maker, who is responsible for allocating rescurces and
assessing performance of the operating segments, has been identified as the Board.

Dividend paid

Cividends are recognised when they meet the criteria for recognition as a liability. In relation to final dividends,
this is when the dividend is approved by the shareholders in the general meeting, and in reiation to interim
dividends, when paid.

Dividend income
Dividend income is recognised 1in the Statement of Profit or Loss on the date the Group's right to receive
payment is established.

Significant accounting judgements and estimates

The preparation of Financial Statements in conformity with IFRS requires management to make judgements,
estimates and assumptions that affect the application of pelicies and reported amounts of assets and
liabilities, incorme and expenses. The estimates and associated assumptions are based on historical experience
and other zpplicable factors, the results of which form the basis of making the judgements apout carrying
values of assets and liabilities that arc not readily apparent from cther sources. The cstimates and underlying
assumptions are reviewed on an ongoing basis. Actual results may differ from these estimates and any
revisions to estimates are recognised prospectively.

Information about judgements, assumptions and estimation uncertainties as at 31 March 2022 that could
result in a material adjustment to the carrying amount of assets and liabilities in the next financial year is
addressed regarding:

* Impairment of non-financial assets {Group only): Coodwill is tested annually for impairment, in
accordance with 1AS 36. An entity is required to ensure that its assets are not impaired and are carried at
no maore than their recoverable amount, measured based on the sum of future cash flows expected to be
realised from sale or value-in-use. Assets which do not generate independent cash flows are required to be
grouped together into CCU's and tested for impairment. In determining the recoverable amount of an asset
or CGU, estimates and assumptions must be made in determining the value of those future cash flows. For a
CGU this includes assessment of futurc revenue, operating profit, discount rates ana iong term growth rates.
Uncertainty inherent in making judgements and estimates means that there is a risk that the estimated
recoverable amount could result in 2 material adjustment in the future accounting period(s). Note 18
provides more details;

= Measurement of defined benefit obligations {Group only): Thc present value of the defined benefit
obligations depends on a numier of factors that are determined cn an actuarial basis using a number of
assumnptions, The assumptions used in dotermining the net expensc and balance sheet position include
discount rates, inflation and mortality rates. Any changes in these assumptions will impact the carrying
amount of defined benefit obligations. The actuarial assumptions used in determining the carrying amount
at 31 March 2022 are sct out in note 32;

= Fair value of assets acquired in a business combination (Group only): Estimates are made in assessment
of fair value of the consideration and net assets acguired, including the identification and valuation of
intangible asscts and their useful fives. Estimates used include custemer attrition rates, discount rate and
trading forecast. Note 11 provides detaiis on business combinations;
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» Value of investments (Company only); Investments in subsidiaries are reviewed annuatly for impairment
when indicators for impairment are identified. Determining whether the Company's investments in
subsidiarics have been impaired requires cstimations of the investments' values in use or consideration of
the net asset value of the entity. The value-in-use calculations reguire the Directors to estimate the future
cash flows, expected to arise from the investments, using estimates like future revenue, operating profit,
discount rates and long term growth rates o caleulate present values;

The following include information about judgements, assumptions and estimation uncertainties as &t 31 March
2022 that are not considered significant and shou!d not result in a material adjustment to the carrying amount
of assets and liabilities in the next financial year:

= Recognition of deferred tax assets (Group only): Judgement around the availability of future taxable
profit against which tax deductible temporary differences and tax losses carried-forward can be utilised is
necessary far the recognition of deferred tax assets;

= Estimating the incremental borrowing rate (Group only): Where entities in the Group are required to
recognise and measure a leasing tiability, as lessee, lease payments should be discocunted using the interest
rate implicit in the lease, but often this cannot be readily determined from the leasing contract. Instead, the
entity must determine its incremental borrowing rate, being the rate that the lessee would have 1o pay to
borrow over a similar term, with a similar security, the funds necessary tc obtain an asset of a similar value
to the right of use asset, in a similar economic environment, considering factors such as the lessee’s credit
profile, borrowing currency and term of the lease. The process requires judgement in the determination of
an appropriate rate;

= Inventories (Group only): The carrying amounts of inventorics are stated with due allowance for excess,
obsolete or slow-moving items. The Directors exercise judgement in assessing net realisable value.
Provisions far slow-moving and obsolete inventory are based on management's assessment of the nature
and condition of the inventory, including assumptions around future demand and market conditions;

3. New accounting standards and financial reporting requirements

New standards applied

The Group has applied the following standards and amendments for the first time for its annual reperting
pericd commencing 1 April 2021:

= |[FRS 7 Financial Instruments: Disclosures - Amendment (replacement issucs in the context of IBOR reformy;
a IFRS 9 Financial Instruments - Amendment (replacerment issues in the context of IBOR reform);
s« FRS16Lcases Amendment (replacement issue in the context of IBOR reform);

w 'AS 39 Financial Instruments: Recognition and Measurement - Amendment {replacement issucs in the
context of the IBOR reform.

= {FRST6 Leases - Amandment (Covid-18-related rent concessions)

These and other amendments, changes and improvements to [FRS issued by IASB have had no material
impact on the Group and Company's current financial results or financial position.

New standards not yet applied

Certain new accounting standards and interpretations have been published that are not mandatory for 3)
March 2022 reporting period and have not been early adopted by the Group. None of these are expectad 1o
have & material impact on the Group's financial results in the current or future reperting periods.



4. Revenue
Group revenue is analysed below:

2021

2022 restated*

£rm Em

Sale of goods X70.0 2935
Rendering of services 9.2 93
Total revenue from continuing operations 379.2 302.8

* 2021 restatea Refer to note 2 10 the consclinated Financial Staterments.,

5. Operating segment information

During the year, the Group completed the dispesal of its Custom Supply Division, as described in note 12, As a
result of the disposal, the Group has reorganised its businesses into two distinct divisions, Magnetics & Controls
("ME&C") and Sensing & Connectivity [“S&C). These have been assessed as the new Reportable Operating
Segrents in accordance with IFRS 8 'Operating Segments'. The senior management structure has also been

aligned with these two segments.

Within ¢cach of the above reportable operating segment are aggregated business units with similar
characteristics such as the nature of customers, products, risk profile and economic characteristics.

Management monitors the operating results of its business units separately for the purpose of making
decisions about resource allocation and performance assessment. Segment performance is reported and

evaluated based on operating profit or loss carned by each segment.

Segment revenue and results

Total
Magnetics & Sensing & Unallocated continuing

Controls  Connectivity Costs operations
2022 £€m £m £m £m
Revenue 2347 144.5 - 3792
Result
Underlying operating profit/{loss) 29.8 233 (1.7} 41.4
Acguisition cxpenses (1.4) (5.1) - (6.5)
Armortisation of acguired intangibic assets (4.8} (9.2) - 4.0}
Operating profit/{loss} 236 9.0 (mn.7) 209

Total
Magnetics & Sensing & Unallocated continuing

Controls  Connectivity Costs cperations
2021 {restated™) £m £m £m £m
Revenue 1204 2.4 3028
Result
Underlying operating profit/{loss) 234 155 81 308
Acquisition expenses 0.4 (1.6) - (1.2)
Amortisation of acquired intangible assets {3.5) (7.6) - {1
IAS 19 pension charge (1.4} (1.4)
Operating profit/(loss} 203 63 (9.5) 17

= 2021 restatea Refer to note 2 to the consoligatea Financial Statements



5. Operating segment information continued
Segment assets and liabilities

Magnetics & Sensing &
2022 Controls  Connectivity Total
Assets and liabilities £m £m £m
Segment assets (excluding goodwill and other intangible assets) 126.3 69.4 195.7
Goodwill and other intangible assefs 126.7 130.6 2633
253.0 206.0 459.0
Central assets .4
Cash and cash equivalents 39.4
Pension assct 27
Current and deferred tax assets 10.8
Total assets 5233
Segment liabilities (77.5) {41.9) (119.4)
Central liabilities (15.1}
Other financial liakitities (69.6)
Current and deferred tax liabilities (28.8)
Total liabilities (232.9)
Net assets 290.4
Magnetics & Sensing & Discontinued
2021 Controls Connectivity operations Total
Assets and liabilities £m £m £m £m
Segment assets (excluding goodwill and other
intangible assets) 813 632 517 1962
Goodwill and other intangible assets 651 N46 102 1829
1464 177.8 €19 3861
Central assets 3.2
Cash and cash eguivalents 292
Current and deferred tax assets 97
Total assets 4282
Segment liaoilitics [450) (337} (36.3) {(115.0)
Central Nabilities {3.3)
Othar financial liabilities (7c.4)
Pension liability (1.0)
Current and deferred tax liabilities (18.1)
Total liabilities (219.8)
Net assets 208.4

For the purposes of monitoring segment perfermance and zallocating resources between segments, the

Directors monitor the net assets attributable to each segment. Assets and liabititics are allocated to reportable
segments, with the exception of the pension liability, tax assets and liabilities, cash and all borrowings, central |
assets (Head Office assets) and central liabilities {Mead Office liabilities).



5. Operating segment information continued
Other segment information

Depreciation and Additions to non

amortisation’ current assets'
2022 2021 2022 2021
£m £m £m £m
Magnetics & Controls 0.8 29 76.1 12
Scensing & Connectivity 13.1 17 34.4 240
Central 03 0.4 0.8 1.7
24.2 204 ms3 276

Includes right of use assets, goodwill, acadireo intangibles ana relatea amaoruisatian.
Magnetics & Controls additions comprised intangible assets £26.3m), goodwill £37.0m, right of use assets £2.3m
and tangible assets £3.5m. Sensing & Connectivity additions comprised intangible assets £131m, goodwill
£16.7m, right of use assets £3.3m and tangible assets £1.3m. Centra! additions comprised intangible assets
£0.2m and tangible asscts £f0.6m.

Geographical infermation
The Group's revenuc from external customers based on customer locations and information about its segment
assets (excluding pension asset) by geographical location are detailed below:

Revenue from external Non current
customers assets
2021
2022 restated* 2022 2021
£m £m £m £m
UK 41.8 36.0 79.9 573
Europe 181.2 1554 145.4 166.7
Rest of the World 156.2 M4 98.9 21.0
379.2 3028 3242 2450
* 2021 restated. Refer to note 2 1o the cansohdatea Financial Statements
6. Underlying profit before tax
202
2022 restated*
£m £m
Profit before tax 17.1 135
Add back  Acquisition expenscs (a) 6.5 1.2
Amortisation of acquired intangible asscts o) 14.0 11
Total IAS 19 pension charge (c) - 14
Underlying profit befcre tax 376 272

= 2021 restated Refer 1o note 2 to the consclicated Financial Statements
The tax impact of the underlying profit adjustments above is a credit of £2.0m (2021 £2.5m).

a. Acquisition and merger related expenseas of [6.5m comprise £2.6m of transaction costs in relation to the
acquisition of CPI, Antenova, Beacon and ongoing transactions; £3.5m charge relating to the moverment in
fair value of contingent consideration and asscts acqguired on past acquisitions; and £0.4m charge in relation
to the integration of acquired businesses in North America.



6. Underlying profit before tax continued
During the prior year there were £1.2m of acquisition and merger related expenses. £1.0m of transaction
costs weare incurred in relation to the acquisition of Phoenix, Limitor and ongoing transactions. There was a
net contingent consideraticn credit of £0.2m in relaticn to current and past acguisitions and £0.4m charge
in relation to the integration of acguired businesses in North America.

b. Amortisation charge for intangible assets recognised on acquisition of £14.0m being amortisation of
acquired customer relationsnips and patents. The equivalent charge last year was £11.1m. The increase
relates to the five acquisitions during the last two years (Phoenix in October 2020, Limitor in February 2027,
CPIin May 2021, Antenova in August 2021 and Beacen in Septermber 2021},

c. Pension costs in the prior periods related to a one-off adjustment relating 1o historic commutation terms for
legacy scheme members.

7. Operating profit
Amounts charged/(credited) to the consolidated Statement of Profit or Loss are as foilows

2021
2022 restated*
£m £m
Zmployee costs (note 8) 86.0 711
Depreciation of property, plant and equipment (notc 15) 4.7 45
Depreciation of right of use assets [note 16) 5.1 40
Amortisation of other intangible assets (note 19) 14.9 n7
Expected Credit Losses (note 21) 1.2 G2
Net foreign exchange differcnces {0.2) (0.0}
Inventories:
Cost of inventories 2272 683
Write-down of inventarics to net realisable value 26 17
Auditors remuneration:
Audit of the Croup financial statements (including parent company) 0.6 0.4
Audit of local subsidiary financial statements 0.8 06

* 2021 restatea Refer to note 2 to the consalidated Financial Statements

The fee for non-aud t servces was £4k (2027 £8«). These mainly relate to reporting required by regulators .n
overseas countries,

8. Employee costs and Directors’ emoluments

2021

2022 restated”

£m £m

Wages and salaries 70.6 585
Social security costs 10.3 85
Other pension Costs 3.2 30
Share-based payments (note 37) 19 11
86.0 711

" 202V restatec Refer to note 2 to the consoliaated Financial Statements.



8. Employee costs and Directors' emoluments continued
The average monthly number of employees (including Executive Directors) during the year was as follows:

2029
2022 restated”
Sales and marketing 264 262
Manufacturing and service 3,779 3192
Administration 479 432
4,522 3,886
= 2021 restaten Refer to nota 2 to the consohdatea Financial Statements.

At 31 March 2022 the Group had 4,886 employees (2021: 4,024 restated).
2022 2021
Directors' emoluments £ £
Aggregate crmoluments in respect of qualifying scrvices 1,980,849 1271011
Aggregate contribution to defined contribution scheme 94,67 79,230

2,075,520 1,350,341

Highest paid director

Emoluments in respect of qualifying services 1,236,618 787360
Pension contributions to the defined contribution scheme 73,514 61,523
1,310,132 848,883

Retirement benefits are accruing to two Directors under a defined contribution pension scheme {2021; two).

Further detaiis of Directers' emaluments are provided in the rermuneration report on pages 109 to 132.

9. Finance income/(costs)

2021

2022 restated*

£m £m

Interest receivable and similar incorme 0.4 03
Finance income 0.4 03
Finance costs on bank loans and overdrafts (3.1} (3.0}
Finance costs on lease liabilities (C.6) (0.4)
Amortisation of borrowing costs (0.5) (0.5)
Finance costs (4.2) (3.9)

" 2020 restates Refer ta note 2 to the consolidatea Financial Staterments



10. Tax expense
The major components of the corporation tax expense are summarised below:

2021
2022 restated*
£m £m
Current taxation:
UK corporation tax {0.1) -
UK adjustrents in respect of prior years 0.2
0.1
Overscas tax 8.6 67
Overseas adjustments in respect of prior years 01 -
8.7 67
Total current taxation expense 8.8 67
Deferred taxation
Origination and reversal of temporary differences within the UK 1.3) 4R}
Origination and reversal of temporary differences overseas (1.0} (1.2)
Increased recognition of historic losses 02 {0.4)
Impact of tax ratc changes 0.7 -
Total deferred taxation credit (1.4} (2.7)
Tax expense reported in the consolidated Statement of Profit or Loss 7.4 40
2022 2021
Tax recognised in other comprehensive expense £m £m
{Decrease)/increase in deferred tax asset on pension (0.5) 06
Tax reported in octher comprehensive expense (0.5) 06
2022 2021
Tax recog nised in equity £m £m
Increase in deferred tax asset on share based payments 1.5 13

Tax reported in equity 1.5 1.3




10. Tax expense continued

The effective rate of taxation for the year is higher (2021 higher} than the standard rate of taxation in the UK of
19% (2021:19%). A reconciliation of the tax expense applicable to the profit before tax, at the statutory tax rate,
to the actual tax expense at the Group's effective tax rate for tne years ended 31 March 2022 and 31 March 2021
respectivery is presented pelow:

2021
2022 restated*
£m £m
Profit before tax 17 135
Profit before taxation multiplied by standard rate of corporation tax in the UK of
19% (2021: 19%) 3.2 26
Fffoct of:
Different tax rates in overscas companies 1.5 1.0
Tax losses not recognised 03
Non-deductible expenses 11 (OX3]
Decreased/{increased) recognition of historic losses 0.2 {0.4)
Impact of tax rate changes on deferred tax 0.7
Adjustrments to current taxation cxpense in respect of prior years 0.4 -
Total tax reported in the consclidated Statement of Profit or Loss 7.4 40
Deferred tax
2022 2021
Deferred tax liabilitics £m £m
Accelerated capital allowances (0.8) (0.3}
intangibles (18.3) (M)
Pensions (0.6}
Other temporary differences (1.4} (1.1}
Gross deferred tax liabilities (21.1} (12.5)
Deferred tax asscts
Decelerated capital al'owances - 02
Pensicns 0.4 07
Tax losses 3.4 22
Share-based payment plans 38 35
Other temporary aiffcrences 1.6 13
Gross deferred tax assets 9.2 79

£26m of deferred tax assets and £3.6m of deferred tax liabilities are expected to be recovered or settled no
rmore than twelve months after the reporting period. £6.6m of deferrcd tax assets and £17.5m of deferred tax
liabilities are expected to be recovered or settled maore than twelve months after the recorting period.



10. Tax expense continued

Accelerated Share Other
capital based temporary Total
allowances Intangibles Pensions Tax losses  payments differences
Movements in deferred tax £m £m £m £rm £m £m £m
At1 April 2020 - (M.s) - 2.2 2.2 (0.2} (7.3)
(Charged)fcredited
- to profit and loss* (on 2] (o - 0.4 25
- to other comprenensive - 06 - - 06
ncome
- directly to eguity - - - 13 - 1.3
Discontinued operations® - - - (0.1 {an
Acquisition-related - (1.6) - - - (16}
movements
At 31 March 2021 (0.7} {11.0} 0.7 2.2 35 0.1 {4.6)
(Charged)/credited
- to profit and foss (0.5) 1.2 (.3} 2] 1.2 02 15
- to other compreheansive - (C.5) - - (0.5)
income

- directly to eguity - - - 15 15
Discontinued operations (0.2} - (o)} (09 {eR} (1.3)
Acquisition-related - (8.5) - - - (8.5)
movements
At 31 March 2022 {0.8) (18.3) (0.2) 3.4 3.8 0.2 (11.9)

* 2021 restatea Refer ta note 2 1o the consolidated Financial Staternents

At 31 March 2022, the Groug had not recagnised any deferred tax asset in respect of tax losses of approximately
£231m (2021 £19.8m). Deforred tax assets are not recognised where there is insufficient evidence that losses
will be utiised.

At 31 March 2022, a £0.6m deferred tax liability (2021: £0.5m} has been recognised for withholding taxes payable
on the remittance of certain of the Group's overseas subsidiarics’ unremitted earnings. The aggregate amount
of unremitted carnings on which deferred tax has not been recognised is £18.9m (2021 £12.9m). No deferred
tax has been recognised on this amount as the Group is able to control the timing of these distributions and is
not expecting to distribute these profits in the foreseeable future.

Anincrease in the UK corporation tax rate to 25% had been substantively enacted at 31 March 2022, with effect
from 1 April 2023, A rate of 19% will be applicable until the 25% rate becomes offective. Rates of 19% and 25%
have been applicd in the measurement of the Group's UK-based deferred tax assets and liabilities at 31 March
2022, based on an estimate of when the UK deferred tax is expected to crystallise.



1. Business combinations

Acquisitions in the year ended 31 March 2022

Acquisition of CPI

On 13 May 2021, the Group completed the acquisition of Control Products Inc ("CPI") via the purchase of 100% of
the share capita! and voting equity interests of Calculagraph Corporation, and which trades under the name of
Control Products Inc (“CPI"). CPi, based in the USA, is a designer and manufacturer of customn, rugged sensors
and switches.

CPIwas acguired for an initial cash consideration of £8.9m {$12.5m), before expenses, funded from the Group's
existing debt facilities. In addition, a contingent payment of up te £3.8m ($5.4m) will be payable subject to

CPI achieving certain operational and profit growth targets during the four-year period ending 31 March 2025,
£2.2m ($3.2m) fair value of contingent consideration has been accounted for in the purchase price at the
acquisition date.

The provisional fair value of the identifizble assets and liabilities of CPI at the date of acquisition woere:

Provisional
fair value
recognised
at acquisition
£m
Intangible assets - other (custorner relationships) G4
Right of use asscts 06
Inventories 09
Trade and other receivables 0.4
Net cash 06
Trade and other payables (0.3)
Provisions eon
Lease liabilities {0.6)
Total identifiable net assets 5.9
Provisional goodwill arising on acquisition 5.2
Total investment (LN
Discharged by

Initial cash consideration 89
Contingent consideration 22
1.1

Net cash cutflows in respect of the acquisition comprise:
Total
£m
Fair value of cash consideration 89
Transaction costs of the acquisition (included in operating cash flows) 05
Net cash acquired (0.6}
8.8

Acauisition costs of C04m anc £07m were expensed as incJdrred 1n the oerina enaca 31 March 2022 and the year ended 31 March 2021
respectively These were included within operating costs [note &}



11. Business combinations continued
Included in cash flow from investing activities is the cash consideration of £8.8m and the net cash acquired

of £0.6m.

From the date of acguisition to 31 March 2022, CPI contributed £5.7m to revenuc and £0.7m to profit after
tax of the Group. If the business combination had taken place at the beginning of the year, the consclidated
revenuec for the Group would have been £3797m and the consolidated profit after tax for the CGroup would

have been £9.8m.

Included in the £5.2m of goodwill recognised above are certain intangible asscts that cannot be individually
separated and reliably measured from the acguiree, duce to their nature. These include the valuc of expected
operational benefits.

All the acquired receivables are expected to be collected.

Acquisition of Antenova

On 25 August 2021, the Group completed the acauisition of 100% of the share capital and voting equity
interests of Antenova Ltd ("Antenova™). Antenova, based in the UK, is a designer and manufacturer of antennas
and radio frequency (RF) modules for industrial connectivity applicaticns.

Antenova was acquired for a cash consideration of £209m, cefore expenses, funded from the Group's existing
debt facilities.

The provisional fair value of the identifiable assets and liabilitics of Antencova at the date of acguisition werce:

Provisional
fair value
recognised
at acquisition
£m

Property, plant and equipment 0.2

Intangible assets - other (customer relationships) 82

Intangible asscts - other (software) 0.1

Right of use assets 03

Inventories 1.0

Trade and other receivatles 09

Net cash 3.0

Trade and other payables 1.2}
Current tax liabilities on
Deferred tax liabitities 1.9)
Leasc liabilities (0.3)
Total identifiable net assets 10.2
Provisional goodwill arising on acquisition 10.7
Total investment 209
Discharged by

Cash 202

20.9




1. Business combinations continued
Net cash outflows in respect of the acquisition comprise:

Total

£m

Fair value of cash consideration 209
Transaction costs of the acguisition (included in operating cash flows} 06
Net cash acquired (3.0}
18.5

Acquisition costs of F06m were expensed as IncJrrea in e year endea 31 March 2022 These were includes within operating costs [note 6},

ncluded in cash flow from investing activities is the cash consideration of £20.9m and the net cash acguired
of £3.0m.

From the date of acquisition to 31 March 2022, Antenova contributed £4.8m to revenue and £0.3m to
profit after tax of the Group. If the business combination had taken place at the beginning of the year, the
consolidated revenuc for the Group would have been £382.9m and the consolidated profit after tax for the
Group would have been £10.2m.

Included in the £10.7m of goodwill recognised above are certain intangible assets that cannot be individually
separated and reliably measured from the acquiree, due 1o their nature. These include the value of expected
operational benefits.

All the acquired receivables are expected to be collected.

Acquisition of Beacon

On 2 September 2027, the Group completed the acguisition of Becacon EmbeddedWorks (“Beacon”) via the
purchase of 100% of the share capital and voting eguity interests of Logic PD Inc which trades under the
name of Beacon EmbeddedWorks. Based in the USA, Beacon is a designer, manufacturcr and supplier of
custom Systerm on Module (SOM) embedded comouting boards and related software, supplying the medical,
industrial and acrospace & defence markets in the USA.

Beacon was acguired for a cash consideration of £577m ($79.4m), befora expenses, funded frem the Group's
existing debt facilities.



11. Business combinations continued

The provisional fair value of the ‘dentifiable assets and liabilities of Beacon

at the date of acquisition were:

Provisional
fair value
recognised
at acquisition
£m
Property, plant and cguipment 0.4
Intangible assets  other [customer relationships) 251
Right of use assets 22
Inventories 29
Trade and other receivables 19
Trade and other payables (3.6}
Provisions (0.2}
Ceferred tax liabilities (8.3)
Lease liabilities (22}
Total identifiable net assets 202
Provisional goodwill arising on acquisition 37.0
Total investment 572
Discharged by

Initial cash consideration 577
Working capital purchase price adjustment (C5)
57.2

Net cash outflows in respect of the acquisition comprise:
Total
£m
Fair value of cash consideration 577
Working capital purchase price adjustment {0.5]
Transaction costs of the acquisition (included in operating cash flows) 06
578

Acquisition costs of £03m were expensea as incurreg in the penoa endead 31 March 2022, These were includea within operating costs £03m

of costs remained unpaid at 31 March 2022 (note &)

Included in cash flow from investing activities is the cash consideration of £57.7m.

From the date of acguisition to 31 March 2022, Beacon contributed £9.0m to revenue and loss of £13m to
profit after tax of the Croup If the business combination had taken place at the beginning of the year, the
consolidated revenue for the Group would have been £386.9m and the consolidated profit after tax for the

Group would have been £10.3m.

Included in the £37.0m of goodwil! recognised above are certain intang'ble assets that cannot be individually
separated and reliably measured from the acguiree, due to their nature These include tne value of expected

operational benefits.

All the acquired receivables are expected to be collected.



11. Business combinations continued
Acquisitions in the year ended 31 March 2021
There have been no changes to the provisional fair values of the assets and jiabllitics acquired in the prior year.

Acquisition of Phoenix
On 13 October 2020, the Group compieted the acquisition of the trade and asscts of Phoenix America Inc
(“Phoenix"}. The trade and asscts were transferred to a newly incorporated campany, Phoenix America LLC.

Phoenix was acquired for an initial cash consideration of £8.5m [$10.9m) and funded from the Group's

existing debt facilitics. In addition, a contingent payment of up to £12m ($1.5m) will be payable te the
management sharehclder subject to Phoenix achieving certain profit targets during the threc-year period
ended 31 December 2023 The fair value of the contingent consideration will be recognised in the consolidated
Statement of Profit or Loss over the performance pericd.

Phoenix, based in the USA, 15 a designer and manufacturer of magnetically actuated sensors, encoders and
related products for industrial custormers.

The fair value of the identifiable assets and liabilities of Phoenix at the date of acguisition were:

Fair value

recognised

at acquisition

£m

Property, plant and cquipment 05

Intangible assets — other 33

Inventories (e

Trade and other receivables 05

Trade and other payables (0.2}

Total identifiable net assets 4.8

Provisional goodwill arising on acquisition 3.7

Total investment 85
Discharged by

Cash 85

8.5

Included in the £3.7m of goodwill recogniscd above are certain intangible assets that cannot be individually
separated and reliably measured from the acquiree, due 1o their nature. These include the value of expected
operaticnal benefits.



11. Business combinations continued
Net cash cutflows in respect of the acquisition comprise:

Total

£m

Fair valuc of cash consideration 85
Transaction costs of the acquisition {included in operating cash flows) 04
8.9

Acauisitien costs of £01m and £0 3m were expensed as incurred in the years ended 31 March 2021 ana 31 March 2020 respectively. These
were induded within operating costs [note &)

included in cash flow from investing activities is the cash consideration of £8.5m.

From the date of acguisition to 31 March 2021, Phoenix contributed £2.5m to revenue and £0.2m to profit after
tax of the Group. If the business combination had taken place at the beginning of the year, the consclidated
revenue for the Group would have been £305.0m and the consclidated profit after tax for the Group would
have been £9.8m.

Acquisition of Limitor

Cn T February 2021, the Group completed the acquisition of the Limitor Group ("Limitor”) via the purchasc
of 100% cf the share capital and voting eguity interests of Limitor GmbH and its subsidiary company Limitor
Solutions GmbH and 100% of the share capital and voting cgquity interests of Limitor Hungaria Kft.

Limitor was acgquired for an initial cash consideration of £12 8m {(€14.6m), before expenses, funded from the
Group's ex'sting debt facilities. In addition, a contingent payment of up to £31m (€3.5m) will be pavable
subject to Limitor achieving certain operational and profit growth targets during the three-year period ended
31 March 2024. £Q0.4m of contingent consideration has been accounted for in the purchase price with the
remaining fair value of the contingent consideration to be recognised in the conselidated Statement of Profit
or Loss over the performance period.

Limitor, based in Germany and Hungary, designs and manufactures custom thermat safety components for
industrial markets,



1. Business combinations continued
The fair value of the identifiable assets and liabilities of Limitor at the date of acquisition were:

Fair value
recognised
at acquisition
£m
Broperty, plant and cauiprment c.8
‘ntangible assets - other 5.5
Inventcries [6h)
Trade and other receivables 08
Cash ana cash equivalents 10
Trade and other pavables (0.8)
Current tax asset Gl
Deferred tax liabilities {1.6)
Total identifiable net assets 7.6
Provisional goodwill arising on acquisition 6.2
Total investment 13.8
Discharged by
Initial cash caonsideration 128
Purchase price adjustment - settled in 2022 0.6
Contingent consideration 0.4
13.8

included in the £6.2m of goodwill recagnised above arc cortain intangible assets that cannot be individually
separated and reliably measured fram the acquiree, due to their nature. These include the value of expected
cperational pencfits.

Net cash cutflows in respect of the acquisition comprise:

Total

£m

Fair value of cash consideration 12.8
Purchase price adjustment - settled in 2022 06
Transaction costs of the acguisition (included in operating cash flows)' G5
Net cash acquired (1.0}
12.9

Acguisition costs of £0.5m were expensed as incurred In the year ended 3 March 2021 and were incluged within operating costs (note 6},

Included in cash flow from investing activities is the cash consideration of £12.8m and the net cash acquired
of £1.0m.

From the date of acquisition to 31 March 2021, Limitor contributed £1.3m to revenue and £0.2m to profit after
tax of the Group. If the business combination had taken place at the beginning of the year, the consclidated
profit after tax for the Group would have been £10.2m and the consclidated revenue for the Group would have
bean £309.7m.

The purchase price adjustment has changed the amount of Goodwiil recognised for this acguisition.



: 12. Discontinued operations and assets held for sale

. Disposals in the year ended 31 March 2022

During the year, the Group exited its distribution business by completing the disposal of its Acal BFi business
" and Vertec Scientific SA Proprietary Limited, which together has been referred to as the gisposal group.

The disposal of the Acal BFi business completed on 3 March 2022 for an initial cash consideration of £37.6m
i net of normalised warking capital adjustment and debt-like adjustments, and before expenses. In addition,
- deferred consideration {loan note) of £5m1 will be payable 3 years from completion of the disposal.

The disposal of Vertec Scientific SA Proprietary Limited completea an 5 January 2022 for an initial casn
i consideration of £1.3m, before expenses. In addition, deferred consideration of £0.2m will be payable aver a
i 3-year period from completion.

The disposal group generated a profit on disposal of £6.6m, which is summarised below:

Total
| £m
Net consideration 448
Net assets disposed of (337)
Cumulative exchange loss reclassified from equity to the consolidated Statement of Profit or
! Loss (2.0)
Transaction costs (31
Profit on disposal 6.6
Consideration received:

Net upfront cash consideration received 389
Deferred consideration 59
i Net consideration receivable 44.8
| Net assots disposed of:
- Property, plant and equipment 1.4
Right of use assets 6.6
Intangible assets - Goodwill 2.4
" Intangible assets - Other 10
Inventories 13.7
Tradc and cther receivables 34.8
. Cash 16
Trade and other payables (26.4)
Current tax liabitities (1.4)
' Lease liability (5.9)
Provisions (2.0}
Deferred tax assets 0.3
Net assets disposed of 333
! Net cash inflow from disposal:
- Cash consideration 389
Cash disposed (1.6)
' Transaction costs of disposal (included in operating cash flows) (2.4)

Net cash inflow on disposal 349




12. Discontinued operations and assets held for sale continued

The results of the disposal group are shown as discontinued operations for the year and the prior year and are

prescnted betow:

2022 2021
£m £m
Revenue 162.7 1515
Cperating costs {150.3) (147.9)
Operating profit 12.4 36
Finance costs {0.2) (.0}
Profit before tax from operating activities 12.2 35
Tax expense (2.9) (1.0)
Profit for the year from operating activitics 9.3 25
Gain on sale of discontinued operaticns 6.6 -
Tax cxpense on gain on sale of discontinued operations {0.4)
Profit for the year from discontinued operations 155 25
Earnings per share
2022 2021
£m £m
Basic profit per sharc on discontinued operations 16.7p 28p
Diluted profit per share on discontinuad operations 16.2p 27p

The cperating profit for 2022 excludes £1.0m of depreciation charge on non-current assets as a result of them

being classified as held for sale as at 30 September 2021,

Qperating costs include £0.1m {(2021; £0.2m) for auditors remuneration in relaticn to discontinued operations.

Cash flows relating to trading activity of discontinued operations

2022 2021
£m £m

Net cash inflow from operating activities 59 ne
Net cash outflows from investing activities (0.3) (0.0}
Net cash outflows from financing activities {2.) {2.3)
Net increase in cash and cash equivalents 35 S5
13. Dividends

2022 2021
Dividends recognised in equity as distributions to equity holders in the year: £m £m
Equity dividends on ordinary shares:
Final gividend for the year ended 31 March 2021 of 7.0p {2020: 0.0p} 6.2
interim dividend for the year ended 31 March 2022 of 3.35p (2021: 315p) 32 28
Total amounts recognised as equity distributions during the year 9.4 28




13. Dividends contunued

2022 2021
Proposed for approval at AGM: £m £m
Equity dividends on ordinary shares:
Final dividend for the year ended 31 March 2022 of 7.45p (2021: 7.0p) A 6.2
summary
Dividends per share declared in respect of the year 10.8p 1G.15¢
Dividends per share paid in the year 10.35p 315p
Dividends paid in the year £9.4m rz28m

14. Earnings per share
Basic earnings per share is calculated by dividing the net profit for the year attributable to ordinary cquity
holders of the parent by the weighted average number of ordinary shares outstanding during the year.

Druted earnings per share is the basic earnings per share after allowing for the dilutive effect of the conversion
into ordinary shares of the weighted average number of options ocutstanding during the year.

The following reflects the income and share data uscd in the basic and diluted earnings per share
camputations:

2022 2021
£m £rm

Profit for the year attributable to equity holders of the parent:
Continuing operations 9.7 25
Discontinued operations 155 2.5
Profit after tax for the year 252 12.0
Number Number
Weighted average number of shares for basic earnings per share 93,015,684 88753576
Effect of gilution — share options 2,783,673 3,469,048
Adjusted weighted average number of shares for diluted earnings per share 95,799,357 92222624
Basic earnings per share from continuing operations 10.4p 10.7p
Diluted earnings per share from continuing operations 10.1p 103p
Basic carnings per share 27p 13.5p
Diluted earnings per share 26.3p 13.0p

Underlying earnings per share is calculated as follows:

2022 2021
£m £
Profit after tax for the year from continuing operations .7 95
Acguisition expenses 6.5 1.2
Amortisation of acquired intangitle assets 14.0 111
A5 19 pension charge - 1.4
Tax cffect of the above (2.0 (2.5)

Underlying profit after tax 28.2 207




14. Earnings per share continued

Number Number
Weighted average number of shares for basic earnings per share 93,015,684 88,753,576
Effect of dilution - share options 2,783,673 3,469,048
Adjusted weighted average number of shares for diluted earnings per share 95,799,357 02222624
Underlying earnings per share 29.4p 22.4p

At the year end, there were 2 985 201 ardinary share options in issue that could potentially dilute underlying
carnings per share in the future, of which 2,783,673 arc currently dilutive (2021: 3,928,273 in issuc and 3,463,048

dilutive).

15. Property, plant and equipment

Land and Leasehold Plant and
buildings improvements eguipment Total
£m £m £rm £m

Cost
ALY Aprit 202G N4 40 328 482
Reclassification 03 (0.} (0.2}
Additions - 0.3 29 32
Disposals (0.3} {en (0.5 (09)
Arising from business combinations (note 17) 03 1.0 13
Exchange adjustments {07} (3.4) 2.7)
At 31 March 2021 107 4.4 346 427
Additions 09 45 54
Disposals - (0.6) (0.6}
Arising from business combinations (note 11} 01 (033 07
Business disposed (note 12} (2.0) (1.6 (2.4) {6.0)
Exchange adjustments - 0.2 0.3 05
At 31 March 2022 8.8 39 37.0 49.7
Accumulated depreciation
AT April 202G 34 22 17.4 230
Reclassification 03 {00} (0.2}
Charge for the year O.4 04 4] 49
Disposals (oA (o0 (0.4) (0.6}
Exchange adjustments (0.2) (0.2) (o) N
At 31 March 2021 38 22 2072 262
Charge for the year 04 0.4 39 47
Disposals (Q.) (0.4) [0.5)
Business disposed {note 12) (15) (1.3} (1.8} (4.0)
Exchange adjustments (o) 03 0.4
At 31 March 2022 26 14 222 26.2
Net book value at 31 March 2022 6.2 25 14.8 235
Net book value at 31 March 2023 69 272 14 4 235




15. Property, plant and equipment continuec
Land and buildings includes iand with a cost of £0.4m (2021: £0.8m) that is not subject to depreciation.

At 31 March 2022 the Group had non-contractual capital expenditure commitments for plant and cguipment
and leaschold improvernents of £O.6m (2021 £1.1m) for which no provision has been made. The commitments
are cxpected to be satisfied within one year of 31 March 2022.

16. Leases

16.]1 Leasing arrangements

The Group leases manufacturing ang warchousing facilities, offices and various items of plant, machinery,
cquipment and vehicles.

Manufacturing and warehousc facilitics generally have lease terms between 3 and 10 years. Lease contracts
generally include extension and termination options and variable lcase payments,

16.2 Carrying value of right of use assets
Set out below are the carrying amounts of right of use assets recognised and movements during the year

Land and Plant and
Buildings machinery Total
£m £m £m
At April 2020 187 2.4 211
Additions/maodifications 67 17 8.4
Depreciation charge (5.0) (1.8} (66)
Exchange adjustments {0.5) (0.5)
AL 31 March 2021 9.9 25 224
Additions/modifications 8.8 10 9.8
Dcpreciation charge 4.8) {13} 6.1)
Terminations (0.5) (0.2} {0.7)
Business acquired [note 11} 12 12 3]
Business disposed [note 12) {5.5) m (6.6)

At 31 March 2022 19.8 21 21.9




16. Leases continued

16.3 Carrying value of lease liabilities

Set out below are the carrying amounts of lease liabilities and the movements during the year:

Total

£m
AL April 2020 (20.0)
Additions/modifications 81
Interest for the year (0.6)
Lease paymoents 6.7
Exchange adjustments 05
At 31 March 2021 (21.5)
Additions/maodifications (2.3)
Interest for the year (0.8
Lease payments 72
Terminations 07
Business acquired (note 1) (30
Business disposed (note 12) 59
Exchange adjustments {0.2)
At 31 March 2022 {21.3)
2022 2021

£m £m

Current iabilities 47 48
Non-current liabilities 16.4 6.7
211 215

Payment of lease liabilities are shown under Financing Activities in the consolidated Staterment of Cash Flows.

16.4 Amounts recognised in the consolidated Statement of Profit or Loss™

Depreciation of right of use assots
Interest expense {included in finance costs)

2621

2022 restated™
£m £m
51 4.0
0.6 0.4
5.7 4.4

*The amaunts presented above exclude agiscontinaed operations

16.5 Extension and termination options

Extension and termination options are included in a number of property and eguipment |cases across the
Group. These terms are used to maximise operational flexibility in terms of managing contracts.

Variable lcase payments based upon an index or rate are accounted for once rental amounts are changed.



17. Intangible assets — goodwill

Cost £m
ALT April 2020 1541
Arising from business combinations 93
Exchange adjustments 13
At 3 March 2077 647
Arising from business combinations 537
Business disposed (note 11) (46.2)
Exchange adjustments 35
At 31 March 2022 175.7
Impairment £m
At 1 April 2020 and at 31 March 2021 (36.8)
Business disposed [note 12) 36.8
At 31 March 2022 -
Net book value at 31 March 2022 175.7
Net book vatue at 31 March 2021 1279

18. Impairment testing of goodwill
Coodwill acguired through business combinations is allocated to cash-generating units ("CCUs") and

tested annuatly for impairment. Newly acguired entities might be a single CCU until such time they can be

integrated.

Following disposal of the Group's Custom Supply Division, as described in note 5, the Group's operations

were reorganised inta two distinct divisions, Magnetics & Controls (“M&C”"} and Sensing & Connectivity ("S&C).
Within each division are aggregated business units which generate largely independent cash inflows and are

considered to be individual CGUs from an impairment testing perspective.

The carrying value of goodwill is analysed as follows:

2022 2021

£m £m

Discontinued operations - 96
Magnetics & Controls 89.3 495
Sensing & Connectivity 86.4 68.8
175.7 1279

The movement in goodwill compared to prior year relates to the movement in foreign exchange with the

exception of Acal BFI, which was disposed of during the year (note 12) and CPJ, Antenova and Beacon which

were acqguired in the year (note 11).

in the prior year, Noratel and Hobart businesses were integrated and therefore have been considered as

one CGU for impairment testing. During the year the recently acquired businesses namely Positek, Phocnix,
timitor and CPl were integrated with the Varionm CGU. Prior to the integration, the individual businesses were

tested for impairment to ensure that there was no impairment on a standalonc basis.



18. Impairment testing of goodwill continued
The significant amounts of goodwill is analysed below:

2022 2021

£m £m

Noratel 347 336
Beacon 38.8 -
Variohm 24.0 176
Sens-Tech 27.4 274
124.9 786

The Group defines significant as 10% of the total carrying vaiue of goodwill.

The recoverable amount of each CGU is based on valuc-in-use calculations. The key assumptions used in these
calculations relate to future revenue, operating margins, discount rates and leng term growth rates. Cash flow
forecasts for the five-year period from the reporting date are based on FY 2022/23 board approved budget and
management projections thereon. Five-year Compound Annual Growth Rate (CAGR] for revenue between 3.6%
and 11.8% (Z021: between 1% and 8%) and cperating margins between 7% and 45% (2021: betweean 5% and 50%)
have been used depending on the size and sector in which the CCGU operates. Cash Flow projections included
in the impairment review models include management's view of the impact of climate change, including
costs related to the effects of climate change, as well as the future costs of the Group's commitment to achicve
a 50% reduction in carbon emissions in 2019 by 2025 The potential increased costs, less any bencefits that

mMay occur, to meet these commitments are not expected to be material and have therefore resulted in no
impairments during 2022,

Long-term growth rate beyond the five-year period of 2% has been applied consistently across all CCUs
(2021 2%).

Discount rates reflect the current market assessment of the risks specific to each CGU. The discount rate was
estimated based on the gverage percentage of a weighted average cost of capital for the industry and then
further adjusted for size premium and country specific risk. The risk adjusted pre-tax discount rate applied to
the cash flow projections of CGUs varies from 119% to 14% {2021 13% to 15%).

The table below discloses the discount rates and short-term growth rates for cach significant CGU:

Pre-tax discount rate & year Sales CAGR
2022 2021 2022 2021
% % % %
Noratel 13.4 14.0 5.5 52
Beacon n.7 ns
Variohm 12.9 12.9 5.4 8.7
Sens-Tech 12.5 13 ns 14.3

The double-digit sales CAGR for Beacon and Sens-Tech reflects the recovery from the Covid-19 pandemic and
ongoing supply chain disruptions.

Sensitivity to changes in assumptions

The Croup's forecast is based on a range of assurmptions to determine the value of expected future cash flows.
Deviations against those plans and assumptions in terms of revenue and margin projections, operating and
capital costs and successful achievemaoent of strategic objectives are all inherently uncertain. Headroom in

the impairment test for each CCGU has been tested for sensitivity to adverse changes in forecast cash flows,
discount rates and growth rate. Overall, adequate headroom is available against material impairment risk.



18. Intangible assets - goodwill continuea

Management has identified one CCGU within the Sensing & Connectivity division, which represents 2% of

the total carrying amount of goodwill in the Group as at 31 March 2022, where changes in the value-in-

use assumptions may lead to the recoverable armount of the CGU to be less than its carrying value. The
assumptions made in estimating the value of the future cash flow are an LTGR of 2%, a pre-tax discount rate of
% and a 5 Year Sales CAGR of 5%. The headroom for this CGU is £14.3m at the datc of the assessment,

The Table below shows the reduction in headracm created by a change i assuImprions:

Reduction in

headroom

£m

Long-term growth rate 1% decrease 30
Pre-tax discount rate 1% increase 39
Sales CAGR - 2 4% decrease 8.8

None cf the changes to individual assumptions above would lead to the carrying amount of the CGU
oxceeding its recoverable amount.

The assumptions that would result in the recoverable amount equalling the carrying amount arc 5 years sales
CACR of 3% (a reduction of 2.4 percentage points), reduction in operating margin of 36%, long term growth
rate of 1.5% (& reduction of 0.5 percentage points), and a pre-tax discount rate of 11.4% (an increase of 0.50
percentage points).

For all other CGUs it can be demonstrated that under rcasonable downside sensitivity, there remains sufficient
headroom in the recoverabie amount of the CGU gooawill balances.



19. Intangible assets - other

Acquired intangibles

Customer/
Software & Supplier Patents &
Development  Relationships Brands Total
£m £m £m £m
Cost
At April 202C 135 867 56 105.2
Prior year restatement (note 2) (0.4) (0.4)
ALY April 2020 (restated®) 13 867 56 104.8
Arising from business combinations - Q99 99
Additions 06 - 06
Exchange adjustment 02 (e 0.1
At 31 March 2021 137 %627 55 N5.4
Arising from business combinations Q1 377 378
Additions 08 - 08
Disposals (0.2} - (0.2}
Business disposed (note 12) (9.2) (3.8) - {(13.0)
Exchange adjustrmoent 23 - 23
At 31 March 2022 5.2 132.4 5.5 143.1
Accumulated amortisation
At 1 April 2020 102 285 16 403
Charge for the year 06 106 05 n.7
Exchange adjustment C.5 - 05
At 3 March 2021 10.8 396 2] 525
Charge for the year 05 135 05 145
Business disposed [(note 12) 8.2) (3.8} - {(12.0)
Exchange adjustment - 05 05
At 31 March 2022 31 49.8 26 55.5
Net book value at 31 March 2022 21 B82.6 29 87.6
Net book value at 31 March 2021 29 566 34 629

*2021 opening balance restatea to reflect changes to Customisation ard Canfiguration costs capitaliseo i Clouc Computing Arrangements

[note 2.

20, Inventories

2022 2021

Em £m

Finished goods and goods for resale 332 3427
Raw materials and work in progress 44.6 335
Total inventories 778 677

As at 31 March 2022, the provision for realisable value against total inventories was £62m (2021 £9.7m). £50m
reduct'on in provision relates 1o the disposal of the Acal BFi business offset by £2.2m increase in provision for

inventorias in the continuing cperations.



21. Trade and other receivables

2022 2021
Current £m £m
Trade receivables 63.8 755
Other receivables n.2 6.8
Prepayments 3.0 26
78.0 849

Trade receivables are non-interest bearing; are generally on 30 to 60 days’ terms and are shown net of expected

credit losses.

All of tne Group's trade and other receivables are regularly reviewed for indicators of impairment. The credit

nsk exposure inharent in the Group's trade receivables is measured and recognised as an impairment provision
on initial recognition, based on the Expected Credit Loss method, as required by IFRS 2. Specific pravision for
impairment may also be reguired where a specific increase in credit risk is identified, or a credit event has
occurred. Provisions for general credit risk exposure is measured with reference to the age of a receivable as
debts which are overdue present a specific impairment risk indicator regarding recoverability.

In total, the Group has recognised impairment provisions of £1.6rm [(2021; £1.2m), against trade receivables. This
includes a tota! of £1.3m of specific provisions for impairment due to increased default risk and unresolved
disputes, as well as provision for expected credit losses of £0.3m. Across the Group general expected credit loss
risk has beon assessed to be low due to the size, nature and diversification of custcmers across the divisions.

The movements in the impairment provisions for trade receivables during the year were as follows:

2022 2021
£m £m
At T April 1.2 11
Charge for the year 1.2 02
Amounts written off - (00
Business disposals (0.8)
At 31 March 1.6 1.2
Details of the net trade receivables ageing are set out below:
Overdue
Total Not due <30 days 30-60 days 60-90 days 90-120 days =120 days
£m £m £m £m £m £m £m
2022 63.8 56.1 6.7 0.7 0.2 - 0.1
2021 755 ©64.8 78 il C4 0.4 1.0
Non-Current
2022 2021
£m Em
Other receivables 59

Tne other receivables amount of £5.9m (2021: nil) relates to deferred consideration receivable in relation te the
disposal of the Acal BFi business and Vertec Scientific SA Properitary Limited.



22. Cash and cash equivalents

2022 2021
£fm £m
Cash at bank and in hand 39.4 292

Cash at bank earns interest at floating rates, bascd on daily bank deposit rates. The Group only deposits cash
surpluses with major banks of high credit standing [£12.5m with HSBC, credit rating of AA-, £4.3m with Danske
Bank; credit rating of A+, £2.4m with KBC Bank; credit rating of A+, £1.5m with Citibank; credit rating of A+, and
the remaining balance of £18.7m with varnous financial institutions,; credit rating of BBB- or higher) in line with
its treasury policy The fair value of cash and cash equivalents is £32.4m {2021: £29.2m).

23. Other financial liabilities

Current Non-current
Effective 2022 2021 2022 2021
interest rate % Maturity £m £m £m £m
Bank overdrafts Variable Ondemand 25 1.0 - -
Unsecured bank lcans Variable - 0.3 2.3 23
Revolving Credit Facility
{"RCF" Variable - - 655 74.0
Capitalised debt costs (0.5) {0.5) (0.2) (0.7}
Total other financial
liabilities 20 a8 67.6 756
Lease liabilities 4.7 48 16.4 16.7
Trade and other payables 879 793 27 08
Total 94.6 849 86.7 937

Intcrest on overdrafts is based on floating rates linked to SONIA.

Included in unsecured bank loans are USD-denominated lcans of £2.2m (2021 £0.3m) carrying floating interest
rates linked to LIBOR and Euro-denominated loans of £01m (2021: £0.1m) carrying fixed interest rates of 8%.

At 31 March 2022, the RCF drawdowns of £655m were denominated in Sterling, US Dollars and Euros which
bear interest based on SONIA, SOFR and EURIBOR, plus a facility margin.

Trade and other payables above include only contractual obligations.

The maturity of the gross contractual financial liabilitics is as follows:

Within 2-5 >5
1 year years years Total
At 31 March 2022 £m £m £m £m
Fixed and floating rate 5.4 67.6 - 73.0
Leasc liabilities 5.4 13.3 5.3 23.8
Trade and other payables 87.9 2.7 - 90.6

a8.7 83.6 51 187.4




23. Other financial liabilities continued

Within 2-5 »5
1year years years Total
At 31 March 2021 £m £m £m £m
Fixed and floating rate 08 756 - 76.4
Lease liabilities 55 i 76 242
Trade and other payables 793 0.8 - 80
856 875 7.6 180.7

The carrying amount of the Group's other financial liabilities excluding Icase liabilities is deneminated in the

following currencies:

2022 2021
£m £m
Sterling 453 405
Euro 38.2 68.2
Us dollar 48.6 253
Other currencies 281 225
160.2 156.5
24. Movements in cash and net debt
1 April Nor cash 31 March
2021 Cash flow changes 2022
Year to 31 March 2022 £m £rm £m £m
Cash and cash eguivalents 2972 9.0 12 39.4
Bank overdrafts 1.0} (1.4} (on (2.5)
Net cash 282 76 11 36.9
Bank loans under onc year (0.3) 03 - -
Bank loans over one year (76.3) 79 c6 (67.8)
Capitalised debt costs 1.2 {0.5) 0.7
Totai loan capital (75.4) 82 Q1 (67.1}
Net debt (47.2) 158 12 (30.2)
Bank loans over one year above include £655m (20271 £74.0m) drawn down against the Group's reveolving
credit facil'ty.
1 April Non cash 31 March
2020 Cash flow changes 2021
Year to 31 March 2021 £m £rn £m £m
Cash and cash eguivalents 36.8 (6.0) (1.8) 292
Bank overdrafis (2.0 0.6 04 1.0}
Net cash 348 {5.4) (1.2} 282
Bank loans under one year (2.8) 24 [oN| (0.3)
Bank icans over one year {95.0) 6.1 26 {(76.3)
Capitalised debt costs 17 (0.5) 12
Tota! loan capital {96.0) 185 22 [75.4)
Net debt (61.3) 131 1.0 (472}

Cash Fow movements for laase liabilitics are shown in note 16.



24. Movements in cash and net debt contnuea
Supplementary information to the statement of cash flows

2022 20271
Underiying Performance Measure £m £m
increase in net cash 15.8 131
Add: Business combinations 87.6 21.8
Cividends paid 9.4 2.8
Less:  Net proceeds from share issue (52.6) o
Discontinued operations (38.4) [2.5)
Free cash flow 21.8 281
Net finance costs 32 3]
Taxation 6.2 65
Legacy pension scheme funding 1.9 1.8
Operating cash flow 333 305
25, Reconciliation of cash flows from operating activities
2022 2021
£m £m
Profit for the year 25.2 12.0
Tax expense 10.7 50
Net finance costs 4. 37
Depreciaticn of property, plant and equiprment 4.7 49
Depreciation of right of use assets 6.1 66
Amortisation of intangible assets - other 14.5 N7
Cain on business disposal (6.6)
Gain on disposal of property, plant and equipment (0.1)
Change in provisions (0.3) 1.0
Pension scheme funding (.9} (1.8)
IAS 19 pensicn charge 0.6 1.4
Impact of cquity-settled share-based payment expense and associated 1axes 1.3 11
Operating cash flows before changes in working capital 583 456
increase in inventories (17.7} (0.0}
[increasel/decrease in trade and other receivables (24.9) 55
Increasec in trade and other payables 26.8 62
(Decreasel/increase in working capital {15.8) ne
Cash generated from operations 425 57.2
Interest paid (3.7} (3.4)
Interest paid on leasce liabilities* {0.8) {0.6)
Income taxes paid {7.1} (7.2)
Net cash flow from operating activities 309 46.0

“In the prior year Financial Statements, interest paid on lease habilities were presented under Financing activities



26. Provisions

Severance and
retirement

Indemnity Other Total

Em £m £m

A1 April 2020 33 23 56
Ar'sing during the year 10 14 24
Utilised (0.2} (0.2)
Relcased (0.2} (0.2} (0.4)
Exchange difference (0.2} - (0.2)
AL 31 March 2021 37 35 772
Arsing during the year 0.4 16 2.0
Arising from business cembinations - 03 03
Business disposed (nota 1) (1.4} {0.6) {2.0)
Utilised (0.2) (©2] (11}
Recleased (0.3) (0.3) (0.6)
Exchange difference (o} o
At 31 March 2022 23 36 5.9
2022 2010

Analysis of total provisions: £m £m
Current 1.7 1.8
Non-Current 4.2 54
5.9 72

Severance and retirement indemnity
The severance provision relates to severance costs payable to employees.

Retircment indemnity provision of £2 2m (2021: £3.2m), relates to retirement and leaving indemnity schemes in
Sri Lanka £0.9m, India £0.7m, Norway £0.3, France £0.2m and Cermany £01m. The schemes are unfunded. The
service cost, representing deferred salaries accruing to employces, is included as an operating cxpense and
determined by reference to local laws and actuarial assumptions where applicable.

Other

Other provisions relates primarily to dilapidations provisions £2.1m {2021: £2.0m), warranty provisions £0.5m
(2021: £0.6m}, restructuring provisions of £0.1m (2021: £0.3m) and other provisions of £09m (2021: £O06m). The
provisions greater than one year arc expected te be utilised within one to three years.

27. Financial risk contro|s

Management of financial risk

The main financial risks faced by the Group are credit risk, liguidity risk and market risk, which include interest
rate risk and currency risk, The Board regularly reviews these risks and has approved written pelicies covering
the use of financial instruments to manage these risks.

The Group Finance Director retains the overal! responsibility and management of financial risk for the Group.
Maost of the Group's financing and interest rate and foreign currency risk management is carried out centrally
at Group head office. The Board approves policies and procedures setting ocut permissible funding and
heaging instruments, exposure limits and a system of authorities for the approval of transactions.
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27. Financial risk controls continued

Interest Rate Benchmark Reform - Phase 2

As a result of the Interest Rate Benchmark Reforrn Phase 2, effective from periods beginning on or after 1
April 2021, the Group has assessed the impact of changes te the benchmark rates used required as a direct
consequence of the IBOR Reform on its financial instruments.

The Group's has an overdraft facility that is based on floating rates linked to LIBOR. The faciiity agreerent has
heen amendcd 1o roflect the changes reguiied gs ¢ direcl consequence of the IBOR reform. The agreement
sets out the terms and conditions upon which the bank has agreed to make available to the Group a
committed multi option facility. The interest on cverdraft facilities is payable by the Group and is calculated by
the bank, using its normal practices for calculation, each day.

included in the unsccured bank loans are Euro-denominated loans and USD-dencominated loans with fixed
interest rates. Thase are not linked to a benchmark rate affected by the reform and, therefore, no changes werc
nocessary.

The Group’s RCF for drawdowns denominated in Sterling and USD which bear interest based on GBP LIBOR
and USD LIBOR werc amended to reflect the changes reguired by the IBOR reform. The interest charge is
now calculated based con the risk free reference rate SONIA (sterling overnight index average) and the secured
overnight financing rate (SOFR) administered by the Federal Reserve Bank of New York, respectively.

For the year ended 31 March 2022, the Group has apglied the practical expedients provided under ‘phase
2’ amendments to its long-term debt recogniscd on the baiance sheet in relztion to its overdraft and RCF
drawdowns, reflecting changes to base interest rates uscd for the calculation of interest recognised in
the consolidated Staternent of Profit or Loss of the Group. No impact from restaternent was reguired as a
conscgucnce of these changes.

The Group has assessed the impact of the IBOR reform on other financial arrangements in place as at 31 March
2022 and concluded that there is no material imopact on the Groups Financial Statements.

Management of interest rate risk

The Group has exposure to interest rate risk arising principally from changes in Euro, Sterling and US Dollar
interest rates. The Group does not have any hedges in place at the year end against exposure to interast
rate risk.

Based on the Group's debt position at the year end, excluding leasce liabilities, a 1% increase in interest rates
would decrease the Group's profit before tax by approximately £0.3m {2021: £0.5m).

Management of foreign exchange risk
The Croup’s shareholders’ equity, carnings and cash flows are exposed to foreign exchange risks, due to the
mismatch between the currencies in which it purchases stock and the final currency of sale 1o its customers.

It is Group policy to hedge identified significant foreign exchange exposure on its committed operating cash
flows. This is carried out centrally based on forccast orders and sales.

The following table demonstrates the sensitivity of the Group's profit before tax to a 10% changce in the rates of
Sterling against ail other currencies, US Dollar against all other currencies and Euro against all other currencics,
with all other variables remaining constant duc to changes in the fair value of monetary assets and liabilities.

£ uss Euro
currency impact currency impact currency impact
2022 2021 2022 2021 2022 2021
£m £m £m £m £m £m

Profit before tax — gain/(ioss)
10% appreciation 03 Q2 0.5 11 - (0.6}
10% aepreciation (0.4) (03) (0.5) ) ol 08




27. Financial risk contrals continued

Management of credit risk

Credit risk exists in relation to customers, banks and insurers, Exposurc to credit risk is mitigated by
maintaining credit control procedures across a wide customer base.

The Group is exposed Lo credit risk that is primarily attributable to its trade and other receivables. This is
minimised by dea ing with recognised creditworthy third parties who have been through a credit verification
process. The raxinnur i exposure 10 credit risk is limited to the carrying value of trade and other receivables.

As well as credit risk @xpasures inherent within the Croup's cutstanding receivables, the Group is exposed to
counterparty credit risk arising from the placing of deposits and entering into derivative financial instrument
contracts with banks and financial institutions. The Croup manages exposure to this credit risk by entering into
financial instrument contracts only with highly credit-rated authorised counterparties which are reviewed and
approved annually by the Board.

Counterparties positions are monitored on a requiar basis to cnsure that they are within the approved limits
and that there are no significant concentrations of credit risks. The Group’s largest customer is approximately
8% of Group sales.

Management of liquidity risk

The Group manages its exposure to liguidity risk and maxirmises its flexibility in meeting changing business
neceds through the cash generation of its operations, combined with bank borrowings and access to long-term
debt. In its funding strategy, the Group’s objective is to maintain a balance botween the continuity of funding
and flexibility through the use of overdrafts, bank loans and facilities.

At 31 March 2022, the Group had net cash of £369m (2021 £28.2m). The Group had total working capital
facilities available of £200.2m (2021: £190.4m) with a number of major UK and overseas banks, of which £i80.0m
(2021 £180.0m) were committed facilities. The Group had drawn £70.3m against tota! facilities at 31 March 2022.
In addition, the Group has a £60m accordion facility which it can use to extend the total facility up to £240m,
The syndicated facility is available both for acquisitions and for waorking capital purposes. The facilities are
subject to certain financial covenants, which had significant headroom at 31 March 2022.

Cn 3 May 2022, the Group increased its syndicated banking facility from £180m to £240m and extended the
remaining term of the facility by two years out to four years ending in June 2026, with an option excrcisable by
the Group to extend the facility by a further year to June 2027. In addition, the Group has an £80m accordion
facility which it can use to extend the total facility up to £320m.

Management of capital

The Croup's objective when managing capital is to safeguard its ability to continue as a going concern

and to maintain robust capital ratios to support the development of the business with a view to provid'ng
strong returns to sharcholders. In order to maintain or adjust the capital structure, the Group increase bank
borrowings, issuc new shares or change the amount of dividends paid 1o sharcholders. In respect to this
objective, the Group has a target gearing range of between 15 and 2.0 times. Gearing at 31 March 2022 was
below the range at 0.6 Uirmes.

The capital structure of the Group consists of debt, which includes the borrowings disclosed in note 23, cash
and cash equivalent and equity attributable to sharehclders.



28. Financial assets and liabilities

Fair values

The Group's principal non-derivative financial instruments comprise bank loans and overdrafts, cash and short
term borrowings. The Group also holds cther financial instruments such trade receivables and trade payables
that arise directly from the Croup's trading operations.

Derivative financial instruments are represented by short-term foreign currency forward contracts placed
by the Croup with external baniks as parl of the Croup's cash management and foreign currency risk
management activities. The fair value of derivative forcign exchange instruments is determined on initial
recagnition at forward market exchange rates at inception of the contract and subseguently remeasured
based on forward market exchange rates at the balance sheet date. As at 31 March 2022, the fair value of
denvatives was £nil (2021 £nil).

The carrying value of the Group's trade and other receivables and trade and other payables are disclosed in
Notes 21 and 29. The carrying value of these items approximates book value due to the short maturity of these
instruments. Tho carrying value of the Group's other financial assets and financial liabilities are set out boiow
by category. Carrying values for all financial assets and liabilities are equivalent to fair values.

Carrying Fair Carrying Fair
amount value amount value
2022 2022 2021 2021
£m £m £m £m
Financial assets
Cash at bank and in hand 39.4 39.4 292 222
Financial liabilities at amortised cost
Bank overdrafts and short-term borrowings (2.5) (2.5) (1.3} (1.3}
Non-current interest-bearing loans and borrowings:
Fixed and floating rate berrowings (67.1) {67.7) (75.6) (75.6)
Lease liabilities (21.1) {21.1) (21.5) (215}
Contingent consideration (8.8} (a.8) (3.4) (3.4)

The methods and assumptions used to determine the fair value of financial asscts and fiabilities are set out
below. All material changes in fair value of financial instruments as at the balance sheet date have been taken
to the Statement of Profit or Loss. impairment reviews did not identify any material impairment of financial
assets from carrying values as reported at the balance sheet date and, as such, no material impairments are
included in the Statement of Profit or Loss.

Fair Value Methods and Assumptions

Ferward foreign exchange contracts {forwards) - the fair vatue of forward foreign currency contracts is
determined with reference to cbscrvable yield curves and foreign exchange rates at the reporting date. The FX
contracts outstanding with banks at the year-cnd had 2 maturity of two years or less

Loans and borrowings - the fair value of loans and borrowings has been calculated by discounting future cash
flows, where material, at prevailing market interest rates.

Fair Value Hierarchy

For financial assets and financial liabilitics measured at fair vaiue, as set out in the tables above, the fair value
measuremeant techniques are based upon applying unadjusted, guoted market rates or prices or inputs other
than quoted prices that are observable for the assets or liability either directly or indirectly.

IFRS 13 'Financial Instruments: Disclosures’ requires financial instruments measured at fair value to be analysed
into a fair value hierarchy based upon the valuation technigue used to determine fair vaiue. The highest level

in this hierarchy is Level 3 within which inputs that are not based on observable market data for the asset or
liability are applied.



28. Financial assets and liabilities continued

The valuat'on technigues used by the Group for the measurement of derivative financial instrurments and
loans are considered to be within Level 2, which includes inputs other than guoted prices included within Loval
1 that arc observable either directly or indirectiy.

29. Trade and other payables

2022 2021

Current £m £m
Trade payables 56.0 56.8
Other payabies 338 258
Accrued expenses and contract liabilities 15.0 122
104.8 948

Trade payables are non-interest bearing and are settled in accordance with credit terms. Other payables are
non-interest bearing and are settled throughout the year. Accrued expenses are non-interest bearing and

are settled throughout the year. Included in current year other payables is contingent consideration of £4.0m
which relates to the acquisition of Cursor Controls and £2.2m which relates to the acquisition of CPI. Prior year
includes contingent consideration of £2.6m which related to the acquisition of Cursor Controls.

Contract liakilities relate 1o contracts with customers, recegnised and measured in accordance with the
requirements of IFRS 15, and relate to either advance payments received for goods to be delivered in the future
or amounts inveiced in respect of performance obligations which are not yet satisfied in full and due to be
satisfied within a period of12 months from the reperting date.

Revenue recaognisced in the reporting period that was included in the contract liability balance at the beginning
of the period amounted to £11m (2021 £0.9m).

Certain businesses in the Croup participate in supply chain finance arrangements whereby suppliers may
elect to receive carly payment of their invoices from a bank by factering their receivable from discoverlE
entities. Included within trade payables is £0.9m (2021 £G.5m) subject to such an arrangement.

2022 2021
Non-Current £m £m
Other payables 27 08

included in non-current trade and other payable is a £27m contingent payment relating to the acquisitions of
Limitor, Phoenix and CPI For 2021, £0.8m related to the acquisitions of Sens-Tech, Limitor and Phoenix.

30. Share capital

2022 2022 202 2021
Aliotted, called up and fully paid Number £m Number £m
Ordinary shares of 5p each 95,456,109 4.7 89,455,915 4.4

During the year to March 2022, 650,000 shares were issued to the Group's Employee Benefit Trust (2021:
750,000). At 31 March 2022 the Trust hetd 168,425 shares {2021 689,307). During the year to 31 March 2022,
employees exercised 1,170,882 share options under the terms of the various share option schemes (2021
60,693).

On 2 September 2021, 5,350,194 shares were issued for a gross consideration of £55.0m before costs and £53.5m
after costs. The shares were issued at 1,028 pence per share, which is equal to the mid-market clesing price on 2
Scptember 2027 £0.3m was share capital with the palance of £532m being al.ocated to share premiurm account.



31. Share-based payment plans
The Group operates various share-based paymoent plans. The various schemes are explained below and have
becn separated into two separate disclosures. The charge to the consolidated Statement of Profit or Loss in

respect of each of these schemes is:

2022 2021

£m £m

a) discoverlE Group plc iong-term incentive plan (“the LTIP") 21 11
b) Approved and Unapproved Exccutive Share Opticn Schemes -

2.1 11

a) The LTIP

Since 2008, the Group has operated the LTIP as a replacement for the approved and unapproved executive
share option scheme detailed above. The LTIP involves a conditional award of shares on a grant of a nil-

cost option. The award of shares to Executive Directors and senior management is recommended by the
Remuneration Committee on the basis of such factors as their contribution to the Group's success. The LTIPs
are equity settled and there are no cash settled alternatives. The vesting of an award ‘s dependent on the
individual's continued employment for a three-year period from the date of grant and the satisfaction by the
Company of certain performance conditions. The exercise of the awards is also subject to a two-year helding

period from the date of vesting.

For awards made in 2022, the porformance conditions are as follows:

s 50% of the award is based on the Company's comparative total shareholder return ("TSR") against a
comparator group made up of the constituents of the FTSE Small Cap Index;

» 50% of the award is based on the Company's absolute earnings per share ("EPS") performance.

a For certain operational managemant, 25% of the award is based on the Company's absolute earnings per
share ["EPS") performance and 75% of the award is bascd on local earnings targets.

« For two operational management, 100% of the award granted is subject te local carnings targets.

Awards are valued using the Monte Carlo Simulation and Discountad Share Price models. No non-market
performance conditions were included in the fair vaiue caiculations. The fair value per award granted and the
assumptions used in the calculation arc as follows:

Awards granted in the year ended 31 March 2022

29 July 29 July 29 July 26 August

2021 2021 2021 2021

Grant date TSR EPS EPS/Local Local
Share price at grant date £10.4 £10.4 £10.4 £99
Exercise price nil nil nil nil
Numper of employees 10 10 13 2
Shares under option 141,886 141,886 42,582 47316
Vesting pericd {ycars) 3 3 3 3
Expeocted volatility 369% 36.9% 36.9% n/a
QOption life (years) 10 10 le; 10
Expected life (years) 5 5 5 3
Risk-free rate of return 0% 0.1% 01% n/a
Expectea dividend yield 1.0% 1.0% 1.0% 1.0%

Fairvalue £7.64 225 £9.28 960




31. Share-based payment plans contunueo

Awards granted in the year ended 31 March 2021

15 July 30 June 30 June 30 June

2020 2020 2020 2020

Grant date EPS EPS TSR CPI
Share price at grant date £590 512 £512 £512
Excrcise price ni: nil nil nil
Number of employeces 20 1 n N
Shares undcr option 150,165 160,766 160,766 160,766
Vesting period (years) 3 3 3 3
Expected volatility n/a n/a 32.6% 326%
Optien life (ycars) 10 1C 10 10
Expected life (years) 5 5 5 5
Risk-free rate of return n/a n/a -0.1% -0.1%
Expected dividend yield 19% 1.2% 1.9% 1.9%
Fair value F504 £4 38 270 £237

The expected volatility is based on historical volatility over the period of time commensurate with the expocted
term immediately prior to the date of grant. The expected life is the average expected period to exercise. The
risk-free rate of return used in the valuaticn is the rate of interest obtainable from government securities over a

period commensurate with the expected term of the equity incentive.

The total charge for the year relating to the UTIP schemes was £21m (2021 £1.1m).

Outstanding LTIP

A summary of the awards that have been granted under the LTIP and remain outstanding is given below:

At 31 March 2022

Granted Forfeited Exercised Cutstanding
Outstanding at during the during the during the at Exercise
1 Apri 2021 year year year 31 March 2022 dates
581,344 - - (581,344) - 2020-2025
590,796 - (16,729) 74,067 2021- 2026
761,616 - (28,269} 733,347 2022-2027
611,118 - (131,283) (14,040} 465,795 2023-2028
718,219 (5,404) (8,185) 704,630 2024 2029
626,873 - (37,703) (3,884) 585,286 2025-2030
3738570 - 373,670 2026-203]

3,889,966 373670 {174.3920) {(1152,451} 2,936,795




31. Share-based payment plans conunued
At 31 March 2021

Granted Forfeited Exercised Qutstanding
Outstanding at during the during the during the at Exarcise
1 April 2020 year year year 31 March 2021 dates
15,574 - - (34,230) 581344  2020-2025
590,796 - - 59079¢ 2021-2026
761,610 - - 761,616 2022 2027
611,118 - - el nNg  2023-2028
727,062 - (8,843} - 718,212 2024-2029
- 632,463 {5,590) - 626,873 2025 2030

3.306,166 032,463 (14,433} (34,230) 3,889266

The weighted average remaining contractual life for the share options outstanding at 31 March 2022 1s 6.8 years
(2027 6.0 years).

The range of exercise prices for options outstanding at the ond of the year was nil (2021 nil).

b) Approved and Unapproved Executive Share Option Schemes

The Group operates an approved and an unapproved executive share option scheme, the rules of which
are sirmilar in all material respects. The grant of options to Executive Directors and senicr management is
recommended by the Remuneration Committec on the basis of their contribution to the Group's success.
The ovtiors vest after three years.

The exercise price of the options is equal to the ¢closing mid-market price of the shares on the trading day prior
to the date of the grant. Exercisc of all options is subject to continued employment. The life of each option
granted is ten years. There are no cash settlement alternatives.

Onptions are valued using the binomial option-pricing model. No non-market performance conditions were
included in the fair value calculations.

The fair value per option granted during the year and the assumpticns used in the caiculation are as follows:

Grant date June 2021
Share price at grant date r8.52
Exercise price £8.03
Number of employces 8
Shares under gption 13,665
Vesting period (years) 3
Expected volatility 339%
Option life {ycars) 10
Expected life (years) 6.5
Risk-free rate of return 0.5%
Expected dividends expressaed as a dividend yield 1.2%
Fair value 272

The expected volatility is based on historical volatility over the period of time commensurate with the cxpected
term immediately prior to the date of grant. The expected life is the average cxpected period to exercise. The
risk-free rate of return used in the valuation is the rate of interest obtainable from government securitics over a
pericd commensurate with the expected term of the eguity incentive.

The total charge for the year relating to the approved and unapproved share option schemes was £nil {2021: Lnil).



31. Share-based payment plans continued
Outstanding share options

Asurmmary of the options over ordinary shares that have becn granted under various Group share option
schemes and remain outstanding is given below:

At 31 March 2022

Forfeited Exercised Granted  Outstanding
Outstanding at during the during the during the at Exercise price Exercise
1 April 2027 year year year 31 March 2022 {pence) dates
1,691 - 1,691 21850 2020-2027
9,580 - 9,580 402.00 2021-2028
12,78% (o) - - 12,673 42117 2022 2029
14,247 (1,516) - 12,731 60360 2023-2030
1,934) 15,665 n,73 803.00 2024-203]
38,307 (3,566) 13,665 48,406
At 31 March 2021
Forfeited Exercised Granted Outstanding
Outstanding at during the during the during the at Exercise price Exercise
1 April 2020 year year year 31 March 2021 {pence) dates
26,853 (25162} 1697 21950 2020-2027
9,580 - - 9580 402.00 2021-2028
12,789 - 12,789 42177 2022 2029
- - 14,247 14,247 60360  2023-2030
49222 {25,162} 14,247 38,307
Changes in share options
A reconciliation of option movemants over the year te 31 March 2022 is shown below:
2022 2021
Weighted Weighted
average sverage
Number exercise price Number exercise price
Qutstanding at 1 April 38,307 £4.75 439,222 £307
Cranted 13,665 £6.04 14,247 F6.04
Exercised - - (25162} £220
Forfeited {3,566) £7.06 -
Cutstanding at 31 March 48,406 £5.51 38307 £4.75
Exercisable at 31 March 1,27 £3.75 N,271 375

The weighted average remaining contractual life for the share options gcutstanding at 31 March 2022 is 77 years

{2021: 8.2 years)

The range of exercise prices for options outstanding at the end of the year was £2.20 to £8.03 (2021: £2.20 to £6.04).



32. Pension

Defined contribution schemes

The Group makes payments to various defined contribution pension schemes, the asscts of which are held

in separately administered funds. In the United Kingdom, the relevant scheme is the discoverlE Group plc
Employee Pension Scheme (Tthe discoverlE scheme’). Contributions by beth employees and Croup companies
are held in externally invested trustee-administered funds.

The Croup contributes a specified percentage of carnings for immembers of the discoverlE scheme, and
thereafter has no further ooligations in relation to the discoverlE scheme. At the year end, 120 employecs were
active membpers of the discoverlE scheme (2021:190). The tota! cost charged to the consclidated Statement

cf Profit cr Loss in relation to the UK-based discoverlk scheme was £362,000 (2021: £627,000). Employer
contributions in respect of other UK-based schemes and overseas pension schemes were £447,000 {2021
£440,000) and £2,364,000 (2021 £2,598,000) respectively. The reductions in charges and contributicns for the
year related to the costs for the business disposed, which have been presented as discontinucd operations in
the Staterment of Profit or Loss. Total contributions payable in the next financial year are expected to be at rates
broadly similar to those in 2021/22 but based on actual salary levels in 2022/23.

Defined benefit schemes

The acquisition of the Sedgemoor Group in Junc 1999 brought with it certain defined benefit pension
schemes, together 'the Sedgemoor Scheme'. The Sedgemoor Scheme is funded by the Coempany,
provides retirement benefits based on final pensionable salary and its assets are held in a separate trustee-
administered fund.

Following the acquisition of the Sedgemcor Group, the Sedgemoor Scheme was closed to now members.
Shortly thereafter, cmployees were given the opportunity to join the discoverlE scheme and future service
penefits ceased to accrue 1o members under the Scdgemoor Scheme.

Contributions to the Sedgemoor Scheme are determined in accardance with the advice of independent,
professionally qualified actuaries and are set based upon funding valuations carried out every threc years.

Based upon the results of the triennial funding valuation at 31 March 2018, the Sedgemoor Scheme's Trusteoes
agreed with Sedgemoor Limited on behalf of the participating employers to continue the same rate of
participating employars' contributions under the deficit recovery plan agreed at the previous valuation at

31 March 2015. This required contributions of £1.8m over the year to 31 March 2020, with future contributions
increasing by 3% each April payakle over the perniod to 30 September 2022, These contributions are peing
reviewed as part of the tricnnial funding valuation as at 31 March 2021 which is currently in progress.

The estimated amount of ermployer contributions expected to be paid to the Sedgemoor Scheme during FY
2022/23% is £1.0m (FY 2021/22; £1.9m).

The results of the tricnnial funding valuation as at 31 March 2021 were updated to the accounting date by an
independent qualified actuary in accordance with [AS 1S

The main actuarial assumptions used are set out as follows:

2022 2021
Rate of increase of salaries nfa n/a
Rate of increase of pensions in payment 2.6% 2.5%
Discount rate 2.8% 19%
Inflation assumption RPI 3.8% 34%
Inflation assumption - CPI* 2.7% 2.3%

*37% from 2031



32. Pension continueda
The discount rate is based on the yields on AA grade Steriing corporate bonds at the reporting date.,

Pensioner mortality assumptions arc based on 130% of the 'S3NA table, projected from 2013 and with
lorng-term impravernent rates in line with CM1 2021 core projections based on cach member's actual date of
birth with a long-term annual rate of improvernent of 1.3% for maics ang for females,

The weighted average duration of the defined benefit obligation at 31 Marcn 2027 was 12 years (2021:77 years).

The investment strategy is set by the Trustee of the Sedgemoor Scherme in consultation with the Company.
The current strategy is to invest 45% of the assets in equities, property, infrastructure and other return
secking investments and 55% in liability driven investments, corporate bonds and cash. As at 31 March 2022
the investment strategy hedged 75% of interest rate risk and 75% of inflation risk relative to the Sedgemoor
Scheme’s liability value for cash funding plirposes.

As the Sedgemoeor Scheme mostly invests in pooled funds, the fair vaiue of asscts reflect the fund managers’
valuation rather than quated prices in active markets, however, the fund values are all based on the prices of
the underlying investments within each fund. Re-measurements are recognised immediately through cther
comprehensive income.

The charges recognised in the consolidated Statement of Profit or Loss in respect of defined benefit schemes
are as follows:

2022 2021
£m £m
Pensicn charge (recognised in operating costs) 0.6 14

Past Service cost
The charges recognised in the consclidated Staterment of Comprehensive Income are as follows:

2022 2021
Re-measurement gains/{losses): £m £rm
Return on plan assets (cxcluding amounts included in net interest expense) 03 06
Actuarial changes arising from changes in actuarial assumptions 2.0 (3.8)
Actuarial gain/{ioss) recorded in the consolidated statement of
comprehensive income 23 (32}

An additional actuarial loss of £F0.1m (2021 £0.2m) relating to tne unfunded retirement and leaving indemnity
schemes (note 26} is recarded in the consolidated Staterment of Comprehensive Income,



32. Pension continued
The fair value of assets and expected rates of return used to determine the amounts recognised in the
consolidated Statement of Financial Position are as follows:

2022 2021
£m £rm
Equities 30 35
Bonds 9.4 99
Property 4.9 4]
Diversified Growth Fund 5.8 6.6
Cash 0.4 4.4
Liability driven investments 5.0 56
Infrastructure 4.5 4.5
Asset Backed Security 6.0 -
Fair valuc of scheme assets 39.0 386
Present value of funded defined benefit obligations (36.3) (39.6)
Asset/(liability) recognised in the consolidated Statement of Financial Position 27 1.0}
Changes in the present vetue of the defined benefit obligation are as follows:
2022 2021
£m £m
Opening defined benefit obligations 39.6 358
Net interest cost 0.7 09
Actuarial losses due to:
Experience on benefit chligation 0.7 [(oR)}
Changes in financial assumptions (3.0) 39
Changes in demographic assumptions 03 -
Pension costs - 10
Benefits paid (2.0} 1.9}
Closing defined benefit obligations 36.3 396
Changes in the fair value of the scheme assets are as follows:
2022 2021
£m £m
Opening fair value of scherme assets 38.6 376
Interest on scheme assets 0.8 09
Actual return on plan assets less interest on plan assets 03 06
Pension administration costs (0.6) (C.4)
Contributions 1.9 1.8
Benefits paid (2.0) (1.9
Closing fair valuc of scheme assets 39.0 386

The pricr year pension costs included FO4m operating costs and a £1.0m charge relating to onc-off agjustment
relating to historic commmutation terms for legacy scherme members.



32. Pension continued
Sensitivities

The sensitivity of the 2022 pension liabilities to changes in assumptions are as follows:

Increase in

scheme deficit

Assumption Change in assumption £m
Cisconnt rate Decrease by 05% 22
Inflation Increase by 0.5% 07
Life expectancy Increase by 1 year 19

33, Related party disclosures

As at 31 March 2022 the Group's subsidiaries are set out below. Unless otherwise stated, the Group holds
(directly or indirectly) 100% of the totat voting rights of all subsidiaries.

Except where noted, all material subsidiaries have a 31 March year end and the shares carry the same voting

rights as their effective interest.

UK registered subsidiaries exempt from audit: discoverlE Nordic Holdings Limited {company no. 09056483);
discoverlE Electronics Limited {06556285); Contour Heldings Limited (company no. 06846542}, vVariohm
Holdings Limited (company no. 05783452); Xi-Tech Limited (company no. 07068708}, Cursor Controls Heldings
Limited (company no. 02472278), Positek Limited (company no. 02746707), Ixthus Instrumentation Limited
{company no. 04876913) and Heason Technology Limited (company no. 06322037) qualify to take the statutory
audit exemption as set out within section 479A of the Companies Act 2006 for the year ended 31 March 2022,
discoverlt Group plc will guarantee the debts and liabilities of those companies at the statement of financial
position date in accordance with soction 479C of the Companies Act 2006.

Name and nature of business

Registered address

Country of
imcorporation
and registration

Management services - Head Office

discoverlE Management Services Limited 2 Chancellor Court, Occam Road,

Operating companies
Antcnova Limited

Calculagraph Company
(trading as Control Preducts Inc)

Coll-Mag LLC
(trading as IMAG Electronics)

Cail-Tran de Mexico SA dc CV?
Coil-Tran LLC

(trading as Hopart Electronics)
Contour Electronics Asia Limited

Contour Electronics Limited

Curser Controls Limited

Surrey Research Park, Guildford GU2 7AH

2 Chancellor Court, Occam Road,
Surrey Research Park, Guildford GU2 7AH

280 Ridgedale Avenue,

East Hanover, Now Jersey 07936

160 South Ilinais Street,

Hobart, Indiana, 46342-4512

Calie Matamoros 124, Colenia Centrg, Municipio
Agualeguas, Nuevo Lecn, CP 65800

160 South lllingis Street,

Hobart, Indiana, 46342-4512

Room 601, 6/F Shing Yip Industrial Building,
19-21 5hing Yip Street, Kwun Teng, Kowloon

2 Chanceller Court, Occam Road,
Surrey Research Park, Guildford GUZ 7AH

2 Chancellor Court, Occam Road,
Surrey Research Park, Guildford CUZ 7AH

England

England
USA
UsA
Mexico
USA

Hong Kong

England

' ngland



3. Related party disclosures continued

Name and nature of business

Registered address

Country of
incorporation
and registration

Danseclbud Noratel Transformator Sp Zoo
EMC Innovation Limited

Flux A/S
Flux International Limited

Foshan Noratel Eiectric Co Limited!

Foss Fiberoptisk Systemsalg AS
Foss Fibre Optics sro
Heason Technology Limited

Hectronic AB
Herga Technology Limited

Limitor GmbH
Limiter Hungaria Kft
Limitor Solutions Gmibn

Logic PD Inc (trading as Beacon
Embedded Works)

MTC Micro Tech Components GmbH

Myrra Deutschland CmbH

Myrra Hong Kong timited

Myrra Power Sp Zoo

Myrra SAS

Noratel AS

Noratel Canada Incorporated

Noratel Denmark A/S

Noratel Finland OY

Norate! Germany AC

Norate! India Power Components Pvt
Limited

Noratel Internaticnal (Private] Limited
Noratel North America LLC

Noratel Power Engineering LLC
Noratel SP Zoo
Noratel Sweden AR

Noratel UK Limited

ul. Szczecinska 1K, Dobra Szezecinska PL-72-003

Woolim Lions Valley C-409, 283 Bupycong-daero,
Bupyenng-gu, Cheongcheon Dong, incheen

industrivangen 5, 4550 Asnacs

£1/27, 23 Village No. 6, Phuncaroen Lane,
Bangna-Trad Km 16.5, Bang Chalong (Bangkok),
Bang Phli District, Samut Prakan Province, 10540

NO 22-2 Xingye Road, Zonc C Shishan Science &
Technology Industrial Park, Nanhai Distric, Foshan
City, Guangdeng Province 528225

Dansrudvcicn 45, N-3036 Drammen
Odborarska 52, 831 02 Bratistava

2 Chancellor Court, Cccam Road,
Surrey Research Park, Guildford GU2 7AH

P.O Box 3002, 750 03 Uppsala

2 Chancellor Court, Coccam Road,
Surrey Research Park, Guildford GU2Z 7AH

Diesclstral3c 22, 73660 Urbach

Pécs, Makay Istvan Ut 13/b, 7634
Dieseistrale 22, 73660 Urbach

6201 Bury Drive, Eden Prairie, MN 55346

Hausener Stral3e 9, 89407 Dillingen ad., Donau
Lebacher StrafRRe 4, 66113 Saarbrucken

42/F Central Plaza, 18 Harbour Road, Wanchai
Ul Warszawska 1, 05-310 Kaluszyn

2 Boulevard de La Haye, 77600 Bussy-Saint-Georges
Elektroveien 7, 3300 Hokksund

8-601 Magnetic Drive, Toronto, Ontario, M3J 312
Naverland 15, 2600 Glostrup, Copenhagen
Kiertokatu 5, PR 11, 24280, Salo Helsinki
Elscnthal 53, DE-94481 Crafenau, Breman

Nila Technopark, Trivandrum, Kerala, 695581

PO Box 15, Phase 2 KERPZ, Katunayake

13663 Providence Road, Suite 345,
Weddington, NC 28104

1117 East Janis Street, Carson, CA 20746
ul. Szczecinska 1K, Dobra Szczecinska PL-72-003

Lars Lindahlsvag 2, Bo Lars Lindahlsvag 2,
Box 108, Laxé 69522

2 Chancellor Court, Occam Road,
Surrey Research Park, Cuildford GU2 7AH

Poland
South Kerea

Cenmark
Thailand

China

Norway
Slovakia
England

Sweden
England

Germany
Hungary

Germany
USA

Cermany
Cermany
Hong Kong
Poland
France
Norway
Canada
Denmark
Finland
Cermany
India

Sri Lanka
USA

USA
Pgoland

Swoeden

England



33. Related party disclosures continued

Name and nature of business

Registered address

Country of
incarporation
and registration

NSI bvba
Phoenix America LLC
Positek Limited

Santon Circuit Breaker Services BV,
Santon GmbH

Santon Group BV,

Santon Hekendorpstraat BV,
Santon Holland BV,

Santon International BV,
Santon Switchgear Limited

Sens-Tech Limited

Stortech Electranics Limited
Variohm-Eurosensor Limited

Vertec Scientific Limited

Zhongshan Myrra Electronic Co Limited

Holding companies
Aramys SAS
Contour Holdings Limited

Curser Controls Holdings Limited

discoverlk BV

discovearlk Electronics Limited

discoveriE Europe Holding BV
discoveriE France Holdings SAS

discoverlE Holdings Limited
discoverlE Nordic Holdings Limited

DiscoverlE US Holdings Inc.
EWAC Holding BV.
Sedgemoor Limited

Trafo Ho'lding AS

Haakstraat 1A, 3740 Bilzen
850 New Burton Roag, Suite 201, Dover, DE 12904

2 Chancellor Courl, Occam Road,
Surrey Research Park, Guildford GU2 7AH

Hekendorpstraat 69, 3079 DX Rotterdam

Oberstrasse 1, Altes Rathaus Hinsbook,
Postfach 5217, 41334 Nettetal

Hekendorpstraat 69, 3072 DX Rotterdam
Hekendorpstraat 62, 3073 DX Rotterdam
Hekendorpstraat 69, 3072 DX Rotterdam
Hekendorpstraat 69, 30729 DX Rotterdam

2 Chancellor Court, Occarm Road,
Surrey Research Park, Guildford GUZ 7AH

2 Chancellor Court, Occam Road,
Surrey Research Park, Guildford GU2Z 7AH

2 Chanceilor Court, Occam Road,
Surrcy Rescarch Park, Guildford GU2 7AH

2 Chancelior Court, Occam Road,
Surrey Research Park, Guildford GU2 7AH

2 Chancellor Court, Cccam Road,
Surrey Research Park, Guildford QU2 7AH

39-2 Industrial Road, Xiaclan Industrial Park, Xiaolan

Town, 528400, Zhongshan, Guandong Province

2 Boulevard de La Haye, 77600 Bussy-Saint-Georges

2 Chancellor Court, Occam Road,
Surrey Research Park, Guildford GU2 7AH

2 Chancellor Court, Occam Road,
Surrey Research Park, Guildford GU2 7AH

Luchthavenweg 53, 5657 EA Eindhoven

2 Chanceller Court, Occam Recad,
Surrey Rescarch Park, Guildford GU2Z 7AH

Luchthavenweg 53, 5657 EA Eindhoven

4 Allgée du Cantal - 21 Petite Montagne Sud
- 91090 Lisses, Evry

2 Chancellor Court, Occam Road,
Surrey Research Park, Guildferd GU2 7AH

2 Chancellor Court, Occam Road,
Surrey Research Park, Guildford GU2 7AH

850 New Burton Road, Suite 201, Dover, DE 19904
Hekendorpstraat 69, 3079 DX Rotterdam

2 Chancaidor Court, Gccam Road,
Surrey Research Park, Guildford CU2 7AH

Elektroveien 7, Hokksund, 3300

Belgium
LSA
England

Netherlands
Cermany

Netherlands
Netherlands
Netherlands
Netherlands
£ngland

Englanag
England
England
England

China

France
England

England

Netherlands
England

Netherfands
France

England
England

Usa
Netherlands
England

Norway



33. Related party disclosures contnued

Name ang nature of business

Registered address

Country of
incorporation
and registration

Variohm Holdings Limited
Xi-Tech Limited

Dormant companies
Acal BFi Iberia SL.

Acal Electronics Limited

Acal Supply Chain Limited

Actech Holdings Limited

Advanced Crystal Technology Limited
Amega Electronics Limited

Amega Group Limited

BFi Optilas Denmark A/S
BFi Optilas Limited

Bosunmark Limited
Cabcon (UK} Limited

Discover|E Narth America LLC
Eurosensor Limited

Gothic Creilon Limited

Ixthus Instrumentation Limited
Myrra Hispania Sr!

Radiatron Components Limited
Radiatron Holdings Limited
Sedgemoor Group Pension Trustees
Limited

Sedgemoor Croup Supplementary
Pension Trustees Limited

Sedgemoor Holdings Limited

Townsend-Coates Limited

2 Chancellor Court, Cccam Road,
Surrey Research Park, Guitdford GU2 7AH

2 Chancellor Court, Occam Road,
surrey Research Park, Guildford GU2 7AH

C/Anabel Segura, 7, Planta Acceso, 28108
Alcobendas, Madrid

2 Chancellor Court, Cccam Road,
Surrey Research Park, Cuildford GU2 7AH

2 Chancellor Court, Occam Road,
Surrey Research Park, Guildford GU2 7AH

2 Chancellor Court, Occam Road,
Surrey Research Park, Guildford GU2 7AH

2 Chancellor Court, Occam Road,
Surrey Research Park, Cuildford GU2 7AH

2 Chancellor Court, Occam Road,
Surrey Research Park, Quildford GU2 7AH

2 Chancellor Court, Occam Road,
Surrey Research Park, Guildford GU2 7AH

Jernabanegade 238, 4000 Roskilde Copenhagen

2 Chancellor Court, Occam Road,
Surrey Research Park, Cuildford GU2 7AH

2 Chancellor Court, Occam Road,
Surrey Research Park, Guildford GU2 7AH

2 Chancellor Court, Occam Road,
Surrey Research Park, Guildford GU2 7AH

850 New Burton Road, Suite 207, Dover, DE 19904

2 Chancellor Court, Occam Road,
Surrey Research Park, Guildford GUZ 7AH

2 Chancellor Court, Occam Road,
Surrey Research Park, Guildford GU2 7AH

2 Chancellor Court, OQccam Road,
Surrcy Research Park, Guildford GUZ 7AH

c/Mataro 43 Pol. Ind. les Grasces,
08980 Saint Feliu De Liobregat, Barcelona

2 Chancellor Court, Gccam Road,
Surrey Research Park, Guildford GU2 7AH

2 Chancellor Court, Gccam Road,
Surrey Rescarch Park, Guildford GU2 7AH

2 Chancellor Court, Occam Road,
Surrcy Research Park, Guildford GU2Z2 7AH

2 Chancellor Court, Occam Road,
Surrey Research Park, Guildford GU2 7AH

2 Chancellor Court, Occam Road,
Surrey Research Park, Guildfora GU2 7AH

2 Chancellor Court, Occam Road,
Surrey Research Park, Guildford GU2 7AH

England

England

Spain

England
England
England
England
England
England

Denmark
England

England
England

USA
England

England
England
Spain

England
England
England
England
England

England




33. Related party disclosures continued

Zhongshan Myrra Electranic Co Limited and Foshan MNoratel Electnic Co Limited have 31 Decernbaer year ends
- 15% of Codl-Tran ce Mexico 5A de OV s owned by loca! managemoent

Related parties

Remuneration of key management personnel

The Group considers key management personnel as defined in I1AS 24 ‘Related Party Disclosures’ to be the
members of the Group Executive Committee as sct out on page 84, Remuncratiun is sel out below in aggregate.
The charge for share-based payments of £1.6m (2021 £0.7m) relates to the Group's LTIP as detailed in note 31

2022 2021

£m £m

Short-term employee benefits 31 29
Pension benefits 0.2 02
Share-pbased payments 1.6 0.7
49 38

Terms and conditions of transactions with related parties
All rransactions with related parties werc on an arm’s length basis. Outstanding balances at year end are
unsecured and settlement cccurs in cash.

Transacticns with other related parties
Details of transactions with Directors are detalled in the Remuneration report on pages 109 1o 132,



NOTES TO THE CROUP
FINANCIAL STATEMENTS

for the year ended 31 March 2022

34. Exchange rates

The Staternent of Profit or Loss of overseas subsidiaries are translated into sterling at average rates of exchangoe
for the year and consolidated statements of Financial Position are translated at year end rates. The main
currencies are the US Dollar, the Euro and the Norwegian Krone. Detalls of the exchange rates used are as follows:

Year to 31 March 2022 Year to 31 March 2021
Closing Average Closing Average
rate rate Rate rate
S Dollar 1.3123 1.3668 13760 1.3075%
Euro 1.1821 11761 11736 11207
Norwegian Krone N.479 1.856 N.731 N970

35, Events after the reporting date

There were no matters arising, between the Statement of Financial Position date and the date on which these
financial staterments were approved by the Board of Directors, requiring adjustment in accordance with 1AS 10,
Evants after the reperting period, The following important non-adjusting events should be noted:

Dividends

Afinal dividend of 7.45p per share (2021: 7.0p), amounting to a dividend of £71m (2021 £6.2m) and bringing
the total dividend for the year to 10.8p {2021:10.15p), was declared by the Board on 14 Junc 2022. The discoverlE
group Financiat Statements do not reflect this dividend.

Revolving Credit Facility

On 3 May 2022, the Group increased its syndicated banking facility from £180m to £240m and extended the
remaining term of the facility by two years out to four years ending in June 2026, with an option exercisable by
the Group to extend the facility by a further year 1o June 2027, In addition, tne Group has an £80m accordion
faciity which it can use to extend the total facility up to £320m.



COMPANY STATEMENT
OF FINANCIAL POSITION

as at 31 March 2022

2022 2021
notes £m £m
Non-current assets
Investments 5 203.4 2013
203.4 2013
Current assets
Debtors 6 813 299
Cash &t bank and in hand 16.8 3]
98. 330
Total assets 3015 2343
Current liabilities
Creditors ameunts falling due within one year 7 (35.3) (15.0)
{35.3) (15.0)
Non-current liabilities
Cther financial liabilities 8 - (9.3}
- (9.3)
Total liabilities (35.3) {24.3)
Net assets 266.2 210.0
Capital and reserves
Called up share capital 9 4.7 4.4
Share premium account 192.0 138.8
Merger reserve 105 199
Profit and loss account 59.0 469
Total shareholders’ funds 266.2 2100

The profit of the Company for the financial year ended 31 March 2022 was £10.2m (2021: £7.4m profit).

These finarcial ctaterrents on pages 213 to 217 were approved by the Board of Directers on 14 June 2022 and
algnedt on its benalf by

_,/-’T”/’.-»’(/“ (’;3

Nick Jefferies Simon Gibbins
Croun Chief Executive  Group Finance Director



COMPANY STATEMENT
OF CHANGES IN EQUITY

for the year ended 31 March 2022

Share Share Merger Profit and
capital premium reserve loss account Total
£m £m £rm £m £m
At 1 April 2020 4.4 138.8 22.7 38.4 204.3
Brofit for the year - 74 74
Share-based paymeoents - - 11 IR
Transfer 1o profit or loss account - (2.8) 28 -
Dividends - - (2.8) (2.8
At 31 March 2021 4.4 138.8 19.9 46.9 210.0
Profit for the year - 10.2 102
Share-based payments - - 19 19
Shares issued (nate 9} 03 532 - 535
Transfer to profit or loss account - (9.4) 94 -
Diviaends - (9.4) (9.4)
At 31 March 2022 4.7 192.0 10.5 590 266.2

At 31 March 2022, an armount of £40.2m out of the total £59.0m in the profit and loss account and £7.6rm out
of total £10.5m in the merger reserve is available for distribution, subject to filing these Financial Statements
with Companies House. When making a distribution ta shareholders, the Directors determine profits available

for distribution by reference to guidance on realised and distributable profits under the Companies Act

2006 issued by the Institute of Chartered Accountants in England and Wales and the Institute of Chartered
Accountants of Scotland in April 2017. The profits of the Company have been received in the form of divicends
from subsidiary companies which have been paid to the Company in cash. The availability of distributable

reserves in the Company is dependent on dividends received from subsidiary companies meeting the
definition of qualifying consideration within the guidance referred to above, and on the available cash

resources of the Group and other accessible sources of funds. The level of distributable reserves is subject to

any future restrictions or limitations at the time such distribution is made.



NOTES TO THE COMPANY
FINANCIAL STATEMENTS

for the year ended 31 March 2022

1. Basis of preparation

The separate Financial Staterments of the Company have been prepared for all pericds presented, in
accordance with Financial Reporting Standard 107 'Reduced Disclosure Framewaork' (FRS101) and 'n
accardance with the Companies Act 2006. These Financial Statements are prepared on the going concern
basis and under the historical cost convention maedified for fair values, as described in note 2 to the Group
consolidated Financial Statements,

2, Summary of significant accounting policies
The summary of significant accounting policies for the Company is described in note 2 to the Group
consalidated Financial Statements,

3. Profit of the company
The profit of the company for the financial year was £10.2m (2021 £7.4m profit). By virtue of section 408(3) of
the Companics Act 2006, the Company is cxempt from presenting a separate Statement of Profit or Loss.

4. Employees

The Directors also provide services to other group undertakings and received remuneration from a feliow
group undertaking, discoverlE Management Services Limited in respect of services to the Group. Directors
Emoluments are shows in note 8 to the consolidated Financial Statemaents.

5. Investments

Subsidiary

undertakings

£m

At T April 2020 2002
Share-bascd payments 11
AL 31 March 2021 2013
Share-based payments 21
At 31 March 2022 203.4

Details of all direct and indirect holdings in subsidiaries are provided in note 33 of the consolidated Financial
Statements.

Equity investments in subsidiary undertakings are reviewed annually for indicators of impairment of the
carrying value, measured at cost less accumuiated impairment losses. Where the net assets of a subsidiary fall
below the carrying amount of the investment an impairment test is performed. The impairment test compares
the carrying amount to the estimated recoverable armount, calculated based on valuc in use of the forecast
business cash flows, discounted at the Company's pre-tax discount rate.

The results of this review have not identified any further irmpairment of carrying value at the current reporting
date of 31 March 2022 (2021: nil}. in respect of one of the investments in subsidiaries undertakings with the
carrying vaiue of £18.5m, changes in the valuc-in-use assumptions may lead to the recoverablec amount to be
less than its carrying value The assumptions made in estimating the value of the future cash flow are an LTGR
of 2%, a pre-tax discount rate of 12.2% and a 5 Year Sales CAGR of 7%. A reduction in the long-term growth rate,
pre-tax discount rate and S-year sales CAGR of Tppt would result in impairment of £1.5m, £2.0m and £1.7m
respectively.



NOTES TO THE COMPANY
FINANCIAL STATEMENTS

for the year ended 31 March 2022

6. Debtors
2022 2021
£m £m
Amounts falling due within one year:
Amounts owed by subsidiary undertakings 78.5 28.0
Corporation tax 1.9 17
Other debtors 0.8 01
Prepayments 01 (O
813 299

Amounts owed by subsidiary undertakings bore interest at a steriing base rate plus a margin of 1.75% and at
USD one month LIBOR plus a margin of 2%. All amounts are repayabie on demand. There are no material
cxpected credit losses recognised for these receivables,

At 31 March 2022, the Company had not recognised any deferred tax asset in respect of tax losses of
approximately £31m [2021: £2.1m). Deferred tax assets are not recognised where there is insufficient cvidence
that losses will be utilised.

7. Creditors

2022 201
£m £mn

Amounts falling due within one year:
Bank loans and overdrafts 8.4 19
Amounts owed te subsidiary undertakings 24.1 120
Other payables 1.3 01
Accruals 1.5 1.0
353 150

Amaounts owed to subsidiary undertakings bore interest at 2 nil rate and are repayable on demand.

8. Other financial liabilities

Other financial liabilities of £nil at 31 March 2022 (2021' £9.3m) comprise drawdowns on the Group's revo'ving
credit facitity (sec note 23 to the consolidated Financial Statements). The 2027 amount was denominated in
Sterling and beore interest based on SCONIA.



9. Called up share capital

2022 2022 202 2027
Allotted, called up and fully paid Number £m Number £rr1
Ordinary shares of 5p each 95,456,109 477 89455215 44

During the year to March 2022, 650,000 shares were issuad to the Group's Employec Benefit Trust
(2027: 750,000,

QOn 2 September 202, 5,350,194 shares were issued for a gross consideration of £55m before costs and £53.5m
after costs. The shares were issued at 1,028 pence per share, which 1s egual to the mid-market ¢iosing price
0f 1,028 pence per share on 2 September 2021, £0.3m was share capstal with the balance of £53.2m being
allocated to share premium account.

At 31 March 2022, there were outstanding options for employecs of subsidiaries to purchase up to 2,285,201
(2021: 3,228,273) ordinary shares of 5p cach between 2020 and 2031 at prices ranging from £nil per share to
£8.03 per share These are subject to certain perforrnance conditions as disclosed in note 31 of the consolidated
Financial Statements. During the yvear to 31 March 2022, ecmployees exercised 1,170,882 share options under the
terms of the various schemes (2021: 60,693). The shares exercised during the year ended 31 March 2022 were
settled by the Trust.

10. Related parties
The Company is exermnpt under the terms of FRS 107 from disclosing related party transactions with wholly-
owned entitics that are part of the Group as these transactions are fully eliminated on consolidation.

1. Financial guarantees

The Company has issucd corporate guarantees to banks for bank borrowings of its subsidiaries. These
guarantees are financial guarantees as they require the Company to reimburse the banks if the subsidiaries
fail to make principal or interest payments when due in accordance with the terms of their borrowings.
Borrowings by supsidiaries undertakings totalling £65.5m which are included in the Group's borrowings (note
23} have been guaranteed by the company.

12. Share-based payments
For detaled disclosures of share-based payments granted to the employecs of subsidiaries refer to note 31 of
the consclidated Financial Staterments.

13. Post balante sheet events

There were no matters arising, between the staternent of financial position date and the date on which these
financial staterments were approved by the Board of Directors, requiring adjustment in accordance with 1AS 10,
Events after the reporting period. The foliowing important non-adjusting events should be noted:

Dividends
A final dividend of 7.45p per share [20271: 70p}, amounting to a dividend of £7.1m (2021: £6.2m) and bringing the
total dividend for the year to 10.8p (2021 10.15p), was declared by the Board on 14 June 2022

Revolving Credit Facility

On 3 May 2022, the Group increased its syndicated banking facility from £180m to £240m and extended the
remaining term of the facility by two years out to four years ending in June 2026, with an option exercisablc by
the Croup te extend the facility by a further year to June 2027. In addition, the Croup has an £80m accordicn
facility which it can use to extend the total facility up to £320m,



Other Information

FIVE YEAR RECORD

202 2020 2019 2018
2022 restated* restated” restated” restated*
£m £m £m £m £m
Group Statement of Profit or Loss —
continuing operations
Revenue 379.2 3028 3033 2682 224.4
Underlying operating profit 414 00 30.8 225 17.0
Underlying profit before tax 376 272 265 19.0 14 4
Profit before tax 171 135 13.2 N2 73
Profit for the year from continuing
operations 9.7 95 9.3 86 51
Earnings per share — continuing
operations
Underlying earnings per share 29.4p 22,40 24.40 19.0p 14.6p
Diluted carnings per share 10.1p 10.3p 10.6p 1.3p 69p
Dividend per share 10.8p 1015p 297p 955p 90p
Group statement of financial position
Net debt (30.2) (47.2) (61.3) (63.3) (52.4)
Non-current assets 3265 2446 236.4 1492 136.4
Net assets 290.4 208.4 2005 1347 126.8

The figures for 2020 onwards included the impact of the adoption of IFRS 16

* The Group has restated the prior year comparat:ves In the consolioatea Staternent of Profit or Loss to exclude the results of discontinuea
cperations with the objective of ensanng that the amounts disclosed for the year ended 31 March 2022 are comparable with the results for
the year ended 31 March 2021 and carlior years (the comparative pericas). Details of the financial positior and resalts for the discontinuead
cperations can oc found in note 12 to the consolinated Financial Staterments.
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PRINCIPAL LOCATIONS

Group head office

Other Information

Location Company City

United Kingdom discoverlE Group plc Guildford
discoverlE Management Services Limited Guildford

Operating companies

Location Company City

United Kingdom Antenova Limited Hatfield
Contour Electronics Limited Hook
Cursar Controls Ltd Newark
Herga Technology Limited Bury St. Edmunds
Noratel UK Limited Nantwich
Sens-Tech Limited Egham
Stortech Electronics Limited Harlow

Variohm-Eurosensor Limited
Vertec Scientific Limited

Towcester, Cheltenham, Horsham
Reading

Beigium NSi BVBA o ___ Bilzen _
Canada  NoeratelCanadalnc Ontario o
China Mainland Foshan Noratel Electric Co Limited Foshan City
o Zhongshan Myrra Electronic Co Limited Zhongshan
Denmark Noratel Denmark A/S Glostrup
L Fluxa/s Asnaes -
Finland . Noratel Finland OY. Ssle o
France ~ Myrra SAS _ Bussy-Saint-Ceorges _
Cermany Limitor GrmbH Urbach

Limitor Solutions CmbH Urpach

MTC Micro Tech Components GmbH Dillingen

Noratel Germany AG Grafenau, Bremen

Santon CmbH Nettetal

Variohm-Eurosensor Heidelberg
ggr‘fg liomgi ) Contodl_'“A"ST\a Limited Kowloon -
L Myrra Hong Kong Limited L Wanchai
Hungary ~_Limitor Hungaria Elektromechanikai Gyarto Kft. Pecs B
‘ndia Naratel India Power Components Pvt Limited ~ Kerala, Bangalore
Mexico o ~ Hobart Electronics . Agualeguas, Nogales o ~
Netherlands Santon Holland BY Rotterdam
Norway Foss AS Drammen

L NorateltAs _ Hokksund, Hamar

FPoland Myrra Poland sp. z o.0. Kaluszyn
- ~ Noratelsp.zoo o ‘Szczecinska o
Slovekia. Foss Fibre Optics sro. o Bratislava L
South Korea B EMC Innovation Limited _ _Cheongcheon-Dong
Srilanka Noratel International Pvt Limited Katunayake o
Sweden Hectronic AB Uppsala
o B Neratel SwedenA8 _ Laxa, Vaxjo _
Tawan ____Antenova Asia Taipel o
Thailand Flux International Limited Bangkok _ o
UsA Calculagraph Company East Hanover, N1

Hobart Electronics Hobkart, IN

IMAG Electronics Tempe, AZ

Logic PD, Inc.

Noratel North America LLC
Noratel Power Enginecering LLC
Phoenix America LL.C

Eden Prairig, MN
Charlotte, NC
Long Beach, CA
Fort Wayne, IN

Annual Report and Accaunts for e year endad 31 Marer 2027



Other Infermation

FINANCIAL CALENDAR 2022/23

Annual General Meeting

28 July 2022

Results

Interim results for the six months to 30 September 2022

Preliminary announcement for the year to 31 March 2023

Annual Report 2023

Late Novernber 2022
Early Junc 2023
Late June 2023

CORPORATE INFORMATION

Registered office

discoverlE Group plc
2 Chancellor Court
Occam Road

Surrey Research Park
Guildford

Surrey GU2 7AH

Telephone: 01483 544500

Incarporated in England and Wales
with registercd number: 02008246

Auditors
PricewaterhouseCoopers LLP

Carporate solicitors
White & Case LLP

Principal bankers

Bank of Ireland

Clydesdale Bank plc
Citibank NA Inc

Danske Bank A/S

Fifth Third Commercial Bank
HSBC Bank UK plc

KBC Bank NV

discaoverlE Group plc  innovative Electrenics

Registrar

Equiniti Limited
Aspect House

Spencer Road

Lancing

West Sussex BN99 cDA

Telephonc: 0371 384 2001

Stockbroker
Peel Hunt LLP
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