SeNior SENIOR PLC

ANNUAL REPORT
& ACCOUNTS 2021




CONTENTS

STRATEGIC REPORT

IFC

Financial Highlights
Our purpose
Group at a Glance
Chair’s Statement

Group Chief Executive Officer’s Statement

Sustainability

Environment

TCFD

Social

Governance
Our Business Model
Investment Case
Strategic Priorities
Our Technology Themes
Our Technology & Product Development
Stakeholder Engagement
Section 172 Statement
Key Performance Indicators
Risks and Uncertainties
Divisional Review — Aerospace
Divisional Review — Flexonics
Financial Review
Viability Statement

GOVERNANCE

Chairman'’s Governance Letter

Board of Directors

Executive and HSE Committee
Governance and Report of the Directors
Nominations Committee Report

Audit Committee Report

Remuneration Report: Annual Statement
2021 Remuneration Report at a Glance
Remuneration Report: Policy

Annual Report on Remuneration
Statement of Directors’ Responsibility
Independent Auditor’s Report to the
Members of Senior plc

FINANCIAL STATEMENTS

116
117
118
119
120
121

156
157
168
163

Consolidated Income Statement

Consolidated Statement of Comprehensive Income

Consolidated Balance Sheet

Consolidated Statement of Changes in Equity

Consolidated Cash Flow Statement

Notes to the Consolidated Financial Statements

Company Balance Sheet
Company Statement of Changes in Equity

Notes to the Company Financial Statements

Five-year Summary

Revenue
-10%

£658./m

2020 —-£733.6m

Adjusted operating margin"
+40 bps

0.9%

2020-0.5%

Adjusted loss before tax?

£(1.9)m

2020—-£(6.2)m

Profit/(Loss) before tax

£23./m

2020-£(191.8)m

Adjusted earnings/(loss)
per share®

0.17p

2020—(0.84)p

Basic earnings/(loss)
per share

5.82p

2020—(38.20)p

Return on capital employed®
+50 bps

1.0%

2020-0.5%

Dividend per share

nil %
P

ni

2020 —nilp

Free cash flow®

£14.0m

2020 - £46.5m

Net debt®
£53m reduction

£153.1m

2020 —-£205.9m

CDP
(climate disclosure project)

A-

Leadership rating
“Implementing best practices”

Total Carbon Dioxide Emissions
(tonnes CO, equivalent emitted)

46,540 tonnes

2020 — 46,747 tonnes
(Scope 1, Scope 2 -market based and Scope 3)

Lost time injury rate
(per 100 employees)

0.32 incidents

2020-0.32 incidents

ADDITIONAL INFORMATION

164 Group Undertakings
166 Additional Shareholder Information
167 Officers and Advisers

Waste recylced

93%

2020-93%

Women in leadership
Board of Directors

50%

2020-43%

Executive Committee

38%

2020 -38%

Engagement survey
(percentage of employees
completing the survey)

81%

Ethics

(percentage of employees who completed
Annual Code of Conduct Training)

94%

2020 — 64% (Global Covid employee survey) 2020 —94%



Our purpose Is to provide
safe and Innovative
products for demandin
thermal management

and fluid conveyance

applications

Page 32
Pages 12, 24,

Pages 4, 12, 31,35 & 41

34,36 & 38

Adjusted operating profit and adjusted loss before tax are stated before £nil amortisation
of intangible assets from acquisitions (2020 — £7.7m), £4.4m net restructuring income
(2020 - £39.0m net restructuring cost) and £nil goodwill impairment and write-off

(2020 - £134.3m). Adjusted loss before tax is stated before income associated with
corporate undertakings of £21.2m (2020 - £4.6m cost). Adjusted earnings/loss per share
is stated before exceptional non-cash tax credit of £0.6m (2020 — £nil).

EBITDA is defined as adjusted loss before tax, and before interest, depreciation,
amortisation, and profit or loss on sale of property, plant and equipment. It also excludes
EBITDA from disposed businesses and is based on frozen GAAP (pre-IFRS 16).

This measure is used for the purpose of assessing covenant compliance and is reported
to the Group Executive Committee.

(1) Adjusted operating margin is the ratio of adjusted operating profit to revenue.

A reconciliation of adjusted operating profit to operating profit/loss is shown in Note 9.
(2) Areconciliation of adjusted loss before tax to profit/loss before tax is shown in

Note 9.

Page 34

Page 56 Page 58

(3) A reconciliation of adjusted earnings/loss per share to basic earnings/loss per
share is shown in Note 12.

(4) See page 47 for the derivation of return on capital employed.

(5) See Notes 47 and 32c¢ for the derivation of free cash flow and of net debt
respectively.

The US Dollar exchange rate applied in the translation of revenue, profit and cash
flow items at average rates for 2021 was $1.38 (2020 — $1.29). The US Dollar
exchange rate applied to the balance sheet at 31 December 2021 was $1.35

(31 December 2020 - $1.37).

Cautionary statement

The Annual Report & Accounts 2021 contains certain forward-looking statements.
Such statements are made by the Directors in good faith based on the information
available to them at the date of this Report and they should be treated with caution
due to the inherent uncertainties underlying any such forward-looking statements.

SENIOR PLC ANNUAL REPORT AND ACCOUNTS 2021



STRATEGIC REPORT

GROUP AT A GLANCE

Our vision is to be a trusted and collaborative high value-added
engineering and manufacturing company delivering sustainable
growth in operating profit, cash flow and shareholder value.

Our purpose is to provide safe and innovative products for
demanding thermal management and fluid conveyance applications.

The Group aims to create long-term sustainable growth in shareholder value through a culture that
empowers operations to work autonomously and collaboratively within an effective control framework.

OUR BUSINESS DIVISIONS

Aerospace

Providing high technology products and
systems for demanding applications in civil
aerospace & defence and adjacent markets.

b6%

(2020 - 70"%)
The Aerosp_ace portfolio spans a wide B Civil Aircraft 379%
range of fluid conveyance and thermal B Military/defence
management components and sub- aerospace 18%
systems, as well as complex structural W Other aerospace
division 1%

parts and assemblies, for fixed-wing and
rotary aircraft, aero-engines, spacecraft
and a variety of other industrial applications.

© Read more about Aerospace on page 56

(1) This number excludes Senior Aerospace Connecticut

Flexonics

Providing high technology products

and systems for demanding applications
in land vehicle, power & energy and
adjacent markets.

34%

(2020 - 30"%)

B Land vehicles 18%
The Flexonics portfolio spans a wide M Powerand energy 16%
range of fluid conveyance and thermal
management components & sub-systems,
as well as complex precision machined
parts, for conventional and advanced land
vehicle propulsion systems, petrochemical,
renewable energy and a variety of other
industrial applications.

© Read more about Flexonics on page 58

) 4

Gas turbine engines

e Precision-machined and
fabricated engine components
(rotating and structural)

e Fluid systems ducting and
control products

Fluid conveyance systems
Design and manufacture:

® high-pressure and low-pressure
ducting systems
(metal and composite)

e control bellows,

sensors and assemblies © Read more on pages 36 to 39

Structures
e Precision-machined airframe
components and assemblies

) 4

Industrial process control
Design and manufacture:

Land vehicle emission

control

e Exhaust gas recycling coolers

e Fuel mixing and distribution
systems

¢ Flexible couplings

e Engineered expansion joints,
dampers and diverters

* Flexible hose assemblies and
control bellows

e Fuel cells and heat exchangers
e Precision-machined components

© Read more on pages 36 to 39
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OUR PEOPLE WORLDWIDE

North America UK and Europe
Asia Rest of the world

20% 3%

© Read more about our people and culture on page 24

Our Values set out the
principles and standards
of behaviour that drive

our culture.”

David Squires
Group Chief Executive Officer

Worldwide operating
businesses

26

Countries

12
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STRATEGIC REPORT

CHAIR'S STATEMENT

Resilient in a challenging year

STAKEHOLDER ENGAGEMENTS

The long-term success of the Group is
enabled by mature and progressive
engagement with all of our stakeholders.
A key priority for the Group is ensuring
that their viewpoints are fully considered
when assessing the impact of our
decisions and strategies.

© Pages 40 to 43 explains more on this

SUSTAINABILITY PROGRAMME

A commitment to sustainability underpins
our purpose, and is a key objective of the
Executive and the Board. Our programme
is well defined and being delivered.

Our progress is measured by metrics,
targets and an annual scorecard.

© Read more on pages 12 to 29 on the scorecard
and progress achieved to date.

2021 has been a challenging year,
given the external global environment
we have had to address

There are a number of aspects of the year
| would like to draw out:

¢ the performance and behaviours of the
team has been exemplary during this
unprecedented challenging period. Our
people and their personal safety have been
paramount in all we do;

e the restructuring, announced in 2019,
has been completed and was thoughtful,
comprehensive and incisive. No stone was
left unturned but we were careful to preserve
organisational capability for the recovery
to come. We can already see the benefits
of the action on the flow through margins
of the business as volumes increase;

* we tested our end markets and strategies
for the group against reasonable assumptions.
We determined that our capabilities, market
positions and technology are applicable
to the net zero world we are increasingly
operating within;

¢ we held a Capital Markets Day (“CMD")
presented by key business and technical
leadership from across the Group to
showcase our strategies and capabilities.
It was rewarding to see the support and
engagement from our shareholders at
the session;

® our sector-leading sustainability credentials
and actions of the Group have always been
strong and Executive driven. Progress and
drive have been sustained by the Executive
throughout this period; and

* how we execute our business and the
nature of our business strategies are
interlinked and synergistic.

The Board has a very strong understanding of
the business model and its intrinsic cash flows.

In the first half of 2021, Senior encountered
corporate action in the form of a conditional
proposal from LSF XI Investments, LLC,

a company advised by Lone Star Global
Acquisitions, Ltd. The Board, fully aware of
its fiduciary responsibilities, and together with
its advisers, assessed the fundamental value
of the Company in relation to the proposals.
Having carefully considered the offers, the
Board unanimously rejected them on the basis
they fundamentally undervalued Senior and
its future prospects.

The Board was able to make a unanimous
decision as we are confident that we have
a strategy that will maximise value for
shareholders and deliver its target return on
capital employed of a minimum of 13.5%
(post IFRS 16) over the medium term.

Continued recovery in the Group’s end markets,
combined with our strong operating leverage
and augmented by the benefits from the
restructuring programme, are foundations of
our confidence about our prospects. Our end
markets positions, capabilities, technologies and
trusted relationships forged with our customers
enable us to help them meet today’s challenges
and deliver solutions for future low carbon
requirements. The balance sheet remains robust
and was further strengthened by the divestiture
of Senior Aerospace Connecticut. VWe remain a
well-capitalised Group, with intrinsically strong
cash flows and businesses that have capacity
to benefit from end market recoveries.
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The Company's strategy continues to provide

a solid foundation to support our future growth
aspirations. When looking forward across the
portfolio, our businesses manufacture highly
engineered products and systems with
applications aligned to the low carbon economy.
These are pivotal technologies for emissions
reduction and environmental efficiency.

We have identified significant current and
future opportunities for the Group in fluid
conveyance, thermal management and structural
components. These capabilities continue to be
highly relevant as the world transitions towards
a low carbon economy. Our products and
capabilities are relevant today and for the

longer term.

The Board has and will continue to evaluate
and review the portfolio within the Group. The
Defence document issued on 22 June 2021
continues to best express the Boards position.

Our performance

In 2021, the Board and the Executive team
continued to be flexible and adaptive to the
dynamics the Company was facing. As in 2020,
they illustrated that they could function well
during the challenging times of the pandemic.

The decisive actions taken to manage costs
has delivered savings of £50m realised in 2021.
These actions have meant that we are now an
even leaner and more efficient business and
we expect to see healthy near-term operating
leverage across the Group's operating business
as sales recover.

The Group generated a free cash inflow of
£14.0m. The Group balance sheet remains
robust, with adequate headroom to our
committed facilities. We have well-structured
financing arrangements in place and supportive
lenders, who agreed appropriate covenant
relaxations to December 2021, though our
strong cash performance in 2021 meant that
we did not need to utilise those facilities.

While Group performance in 2021 has improved
compared to 2020, it was still impacted by the
pandemic, and as such, the Board believes it is
not appropriate to pay a final dividend for the
year. The Board are optimistic that the recovery
currently underway in our core markets will
continue and therefore we currently expect to
resume dividend payments in 2022. \We will
continue to follow a progressive dividend policy
reflecting earnings per share, free cash flow
generation, market conditions and dividend
cover over the medium term.



The long-term success of the Group is enabled by mature
and progressive engagement with all of our stakeholders.”

lan King
Chair

There are short- and long-term incentive
schemes that ensure the team at all levels

of the Group are focused on delivery of the
strategy for the benefit of our stakeholders.
Short-term incentive schemes deliver the
foundation for longer-term recovery. It is
fundamentally important, given the
decentralised structure of the Group, that

we have an integrated and consistent set of
targets applying to all members of the schemes.
Our incentive targets are stretching, and the
longer term targets reflect the Board's view
of the medium-term prospects for the Group.

Our purpose

Our purpose is to provide safe and innovative
products for demanding fluid conveyance

and thermal management applications.

Our commitment to sustainability is rooted in
our core Values: it is highly complementary

to, and underpins, our purpose. As an
international, high value-added engineering and
manufacturing company, the Board recognises
the importance of adopting a market-leading
sustainability programme. We firmly believe
that our leadership in this area provides a
distinct commercial competitive advantage as
the world transitions to a low carbon economy.
Sustainability is an integral part of our strategy,
embedded within the behaviours of our people
and the culture of our organisation.

We provide products that operate in hard-to-
decarbonise sectors — such as aerospace,
transport and power. As an engineering
company with a strong heritage in relevant
domains created over almost 90 years,
innovation is in our DNA. We apply our
expertise and technology across many
different applications, working in close
partnership with our customers, to develop
solutions that support both their commercial
and sustainability objectives.

It is this relevant engineering expertise that
has given us an important role in helping

to tackle the climate change and clean air
challenge, as the world transitions to a lower
carbon economy.

In 2020 we became the first, and remain the
only, company in our sector to have its scope 1,
2 and 3 greenhouse emissions reduction targets
approved and verified by the Science Based
Target Initiative (“SBTi").

Amongst other sustainability successes,

in 2021, we maintained our CDP leadership
rating of A- for our climate disclosure, which

is defined by CDP as “implementing current
best practices” and at the same time Senior is
described by CDP as “a trailblazer driving the
transition towards a sustainable net-zero future”.

Our Board

We have a cohesive, diverse and high
performing Board. Last year's Board
Effectiveness review, given Celia Baxter's

and Giles Kerr's tenure, highlighted the need

to properly handle transition to maintain the
Board's quality and standards. The Board felt,
recognising this, we should advance succession
planning and make sure there was more than
enough time to integrate the new Board. | am
delighted to say we are on plan with Mary and
Barbara, having joined the Board, and both
now embracing their personal integration plans
in 2022. Celia and Giles remain fully committed
as highly valued members of the Board.

We wiill recognise their contributions at the
appropriate time.

The Board has completed a comprehensive
Board evaluation during 2021. The main
recommendation centred around Board
succession, ensuring strategy form part of every
Board meeting agenda and that Directors have
good access to the Executive teams. Actions
are well underway to focus on these areas. To
find more detail on these improvements, please
refer to page 77 in the Governance section.

The Board and | continue to focus on our
responsibility to all of Senior’s stakeholder
groups — our employees, customers, suppliers,
communities and shareholders. We believe
that engaging with our stakeholders is key to
the long-term success of the Group. Over the
course of the year, in light of the corporate
activity, our communication and engagement
with shareholders increased. This year we
invited all employees to participate in our

global employee engagement survey. We had
excellent participation and engagement, and
feedback was very positive, valuable, and
constructive. Celia Baxter, together with our
Director of HR, Jane Johnston, participated in
employee engagement focused groups with our
UK operating businesses. This engagement has
given the Board valuable insight and feedback
which will help it implement specific continuous
improvement plans across the business.

Our intention is to run this global survey

every 18 months.
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The Corporate Governance Report (pages 65
to 108) examines how the Board sets the tone
from the top of the organisation. We continue
to ensure the health, well-being and safety

of our employees is a priority and that our
operations conduct themselves with integrity
and in an ethical, sustainable and socially
responsible manner. The Group is focused on
a set of non-financial metrics which range from
diversity, to greenhouse gas emissions, to water
consumed and how much waste is recycled

in the businesses. The Sustainability Report

on pages 12 to 29 looks at how Senior has
achieved significant improvement against

our non-financial targets in 2021.

Looking forward

Despite the ongoing challenges in 2021 and
notwithstanding near-term uncertainties in the
global economy, Senior is well placed to benefit
from the recovery underway in our end markets.
The Group also has multiple opportunities to
leverage its capabilities and technology as the
world transitions to a low carbon economy

On behalf of the Board, | would like to thank all
of our people for their substantial contribution
to Senior over the last year. | would also like to
extend this to all of our stakeholders for their
continued support.

As we enter 2022, we will continue to focus
on delivering our strategy. We remain well
positioned to deliver improved returns for
our shareholders over the medium term.

Thank you all for your support.

lan King
Chair



STRATEGIC REPORT

GROUP CHIEF EXECUTIVE
OFFICER'S STATEMENT

It Is heartening to see recovery
underway in our core markets including
civil aerospace and we anticipate

that continuing in 2022 and beyond.”

David Squires
Group Chief Executive Officer

HIGHLIGHTS Overview of 2021 results

In 2021, Senior maintained a strong focus on
operational performance and delivered improved

Revenue profitability, robust free cash flow generation
and further strengthened the balance sheet.

This was despite the continued impact of the
coronavirus (COVID-19) pandemic on our
I I | markets and customers.

(2020 - £733.6m) With markets starting to recover, we saw order
intake increasing with a healthy book to bill ratio
of 1.16 for the Group, which underpins our
Adjusted loss before tax confidence in a return to growth in 2022, 2023
and beyond. We announced notable contract

extensions and new contract wins including
I I | new orders with Boeing and Honda which
help to demonstrate Senior's reputation as a

reliable and innovative supplier to our blue-chip
(2020 - £(6.2)m customer base: attributes which are highly
valued during the uncertain times through which
we and our customers have been navigating.

Adjusted earnings/(loss) per share
In our Post-close Trading Update on 14 January
2022, we reported that, for the full year, both
1 7 Group revenue and adjusted loss before tax
were in line with management’s expectations.
Group revenue was 6% lower than the prior
year on a constant currency basis, part of
which was pre-COVID-19 and included Senior

Aerospace Connecticut (which was divested
on 22 April 2021) for the full year.

(2020 - (0.84)p)

In Aerospace, revenue declined 12% year-on-
year on a constant currency basis, reflecting that
part of 2020 was pre-COVID and 2020 included
a full year contribution from Senior Aerospace
Connecticut. Excluding Senior Aerospace
Connecticut, revenue for the full year on an
organic, constant currency basis declined by
7%. The year-on-year decline reflected the
reduction in civil aircraft production rates,

partly offset by growth from semi-conductor
equipment, defence and space markets.

(1) Adjusted loss before tax is before amortisation of
intangible assets from acquisitions, goodwill
impairment and write-off, net restructuring income/
costs and corporate undertakings.
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In Flexonics, revenue grew 10% compared

to prior year, on a constant currency basis.
The performance in 2021 benefited from the
recovery in heavy-duty truck and off-highway
and passenger vehicle markets, partially offset
by a decline in oil & gas and the closure of the
Senior Flexonics business in Malaysia.

We measure Group performance on an
adjusted basis, which excludes items that do
not directly reflect the underlying in-year trading
performance (see Note 9). References below
therefore focus on these adjusted measures.

The decisive actions taken by the Group on
managing costs in 2021 have delivered
significant benefits and improved profitability.
This has helped us to generate an adjusted
operating profit of £6.1m (2020 — £3.7m),
despite the reduction in Group revenue.
Savings of £60m were realised in 2021. The
Group's adjusted operating margin increased
by 40 basis points, to 0.9% for the year.

Adjusted loss before tax reduced to £1.9m
(2020 - £6.2m loss). The adjusted tax credit was
£2.6m (2020 — £2.7m). Adjusted earnings per
share increased to 0.17 pence (2020 — adjusted
loss per share of 0.84 pence).

Reported profit before tax was £23.7m

(2020 - £191.8m loss). Basic earnings per share
was 5.82 pence (2020 - basic loss per share

of 38.20 pence).

Maintaining a strong focus on cash generation
throughout 2021, the Group delivered free cash
flow of £14.0m (2020 — £46.5m). Our diligent
management of working capital and capital
expenditure have benefited this year’s free cash
flow and net debt position. Gross investment in
capital expenditure was £21.3m (2020 —
£26.8m) and the Group incurred £2.6m cash
outflows (2020 — £32.3m inflows) from working
capital. Reflecting the actions taken, the Group
generated net cash flow of £67.7m (2020 -
£23.2m) in the year, due to free cash flow of
£14.0m (2020 - £46.5m) and £43.7m cash
inflows (2020 — £23.3m outflows) primarily
related to corporate undertakings and
restructuring activity.



The Group's financial position remains resilient,
with £208.0m of headroom on our committed
borrowing facilities at 31 December 2021.

Net debt at the end of December 2021

was £153.1m (including capitalised leases

of £73.2m), a reduction of £562.8m from
December 2020, after taking into account
favourable currency movements of £0.7m

and £5.6m increase for lease movements.

Considered and effective capital deployment is
a strategic priority for the Group and, in line with
our strategy to review the overall portfolio of our
businesses and evaluate their strategic fit within
the Group, on 22 April 2021 we completed the
divestiture of our Senior Aerospace Connecticut,
USA, operating business. The net proceeds for
this divestiture were £49.7m. As previously
announced, in 2021, we closed our small oil

& gas operating business in Malaysia, Senior
Flexonics Upeca, and also our Senior Aerospace
Bosman operating business in the Netherlands
following the seamless transfer of production
from Rotterdam to our French Aerospace sites.

While Group performance in 2021 has improved
compared to 2020, it was still impacted by the
pandemic, and as such, the Board believes it is
not appropriate to pay a final dividend for the
2021 financial year. We are optimistic that the
recovery currently underway in our core markets
will continue and therefore, we currently expect
to resume dividend payments in 2022. \We will
continue to follow a progressive dividend policy
reflecting earnings per share, free cash flow
generation, market conditions and dividend
cover over the medium term.

Delivery of Group Strategy

Senior has a focused and compelling strategy
to maximise value for shareholders, and is
confident of delivering its target return on
capital employed of a minimum of 13.5%
(post IFRS 16) over the medium term through
the following:

e a strategic focus on intellectual property
("1P") rich fluid conveyance and thermal
management;

e organically growing our Aerostructures
business fully utilising our world class
global footprint;

® maintaining strong focus on efficiencies
through our Senior Operating System
as end markets continue to recover;

e executing on its portfolio optimisation
strategy to maximise value creation; and

e driving intrinsic strong cash generation.

Senior has maintained its focus on IP-rich
technology and manufacturing, by developing
expertise in fluid conveyance and thermal
management technology and capabilities.
These capabilities are supported by a strong
body of design and manufacturing process
intellectual property and know-how. Using these
technologies and capabilities, Senior is able
to develop and supply proprietary products,
sub-systems and systems for our customers’
demanding applications across a range of
diverse and attractive end markets.

Across the portfolio, our businesses
manufacture highly engineered products and
systems with applications that incorporate
pivotal technologies for emissions reduction

and environmental efficiency. We have identified
significant current and future opportunities

for the Group in fluid conveyance and thermal
management applications and these capabilities
continue to be highly relevant as the world
transitions towards a low carbon economy.

We have already developed novel solutions

for low and zero carbon applications and are
involved in a range of research and development
projects that support the drive for electrification
and hydrogen propulsion systems on land and

in the air. This is discussed further in the
“Technology and product design and
development” section below.

As well as our businesses being actively
focused on product offerings for the transition
to a low carbon world we continue to be actively
involved in making conventional technology
cleaner to bridge the gap between both worlds.
In addition, Senior’s end-markets are evolving
to reflect the global effort to achieve net zero
carbon emissions. Senior’s technology and
product roadmap is aligned to these trends
with a product development strategy that is
compatible with our focus on sustainability.

In addition to our fluid conveyance and thermal
management capabilities, we also have excellent
build-to-print precision machining and structural
assembly capabilities. These businesses focus
on a wide range of both complex airframe and
aeroengine applications. Examples include
compressor fan blades for multiple engine types,
wing ribs for narrow-body aircraft, complex
structures assemblies for wing and fuselage,
highly engineered engine casings and complex
machined products for satellites. Our Structures
businesses are well capitalised with state-of-the-
art equipment and operate across North
America, the UK and South-East Asia.

Our strategy for our Structures businesses
as we emerge from the pandemic is to focus
and drive:

e filling our existing capacity;

e pursuing some further diversification
into Space and Defence; and

e growing market share profitably
in Civil Aerospace.

We remain confident that our Aerostructures
core market will recover, driving performance
improvement and providing the Group with
strategic optionality.
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STRATEGIC REPORT

GROUP CHIEF EXECUTIVE
OFFICER'S STATEMENT
CONTINUED

Technology and product design and
development

We continue to invest in new technology
and product development in the areas of
fluid conveyance, thermal management and
Additive Manufacturing in support of our key
markets in Aerospace, Land Vehicles and
Power & Energy, as they transition towards
a low carbon economy.

Aerospace

e Qur traditional fluid conveyance products are
entirely compatible with sustainable aviation
fuels, the increasing use of which will be the
fastest route to lowering aviation emissions.

e Our Additive Manufacturing capabilities
are enabling advances in complex product
design for improved performance and weight
reduction for the benefit of our customers.

e QOur world-class capability in thermal
management and fluid conveyance provides
opportunities to support the development
of electric/hybrid air vehicle applications.

* We are leveraging and building upon our
long experience of providing hydrogen
fluid handling and distribution products for
industrial markets to support development
of both on-aircraft and off-aircraft hydrogen
technologies as this alternative propulsion
system evolves.

Land Vehicles

e Qur current exhaust gas recirculation and
waste heat recovery products continue to
support evolving Land Vehicle propulsion
systems as they become more efficient
and lower their environmental impact.

* We focus on product offerings for the
transition to a low carbon economy and
engage with our customers’ new product
development programmes by providing
design and engineering support for cooling
and fluid handling solutions for batteries
and electronics on the growing number
of electric/ hybrid vehicles.

* \We are supporting the development of
commercial vehicle hydrogen fuel cell
cooling and conveyance by capitalising
on our experience of producing hydrogen
fuel cell products in the energy sector.

Power & Energy

¢ \We continue to develop an established wide
range of fluid conveyance products, bellows
and expansion joints for harsh environments
in carbon-free energy generation, including
solar farms, wind power plants, hydroelectric,
geothermal, fuel cell and nuclear power
applications.

e Our extensive experience of providing
fluid conveyance products for demanding
environments, and, specifically, hydrogen
fuel cell cooling and conveyance, opens up
opportunities in hydrogen production and
infrastructure applications.

Portfolio optimisation

The Group actively reviews its overall portfolio
of operating businesses and evaluates them

in terms of their strategic fit within the Group.
Senior has continued its “Prune to Grow"
strategy of portfolio optimisation by divesting,
closing, or combining non-core or performance-
challenged assets. Most recently in 2021 we:

e successfully raised £49.7m from the strategic
divestment of the Senior Aerospace
Connecticut helicopter structures business;

e realised value from the sale of the property
following the closure of our oil and gas
machining Senior Flexonics Malaysia facility,
which offset some of the closure costs; and

e completed the transfer of production from
the Netherlands to France and closed the
Senior Aerospace Bosman facility.

Senior understands the importance of
considered and effective capital deployment

to maximise shareholder value creation.
Expanding Senior’s high quality fluid conveyance
and thermal management businesses remains
an ongoing priority. Investments are supported
by a business case and are assessed using

a rigorous investment appraisal process.
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We continued to make good
progress on our
sustainability goals,
maintaining our sector
leading position.”

David Squires
Group Chief Executive Officer

Restructuring

The decisive actions the Group took on

restructuring and cost management since 2019

have delivered the expected benefits, with

savings of £60m realised in 2021. In 2021, net
restructuring income of £4.4m was recognised
as our operating businesses maximised
opportunities to realise income from assets
that had no alternative use.

Since its inception in 2019:

e the cumulative cost of the programme has
been £46.7m, (E6m lower than initially
expected);

e cumulative cash outflow has been £19.0m,
(£10m lower than expected); and

® savings delivered of £4m in 2019, £36m
in 2020 and £50m in 2021 (a year earlier
than initially expected).

These decisive actions, taken to insulate the

Group through the pandemic in 2020 and 2021

mean that we are now an even leaner and more

efficient business.



SUSTAINABILITY

Senior is a values driven organisation: we
believe with conviction that how you do
business is every bit as important as what
you do. We always put safety and ethics
first and we strongly encourage and
promote diversity and inclusivity across our
international operations. For many years,
therefore, we have had a strong focus on
Environmental, Social and Governance
("ESG"). As sustainability themes and issues
become ever more important to our
stakeholder groups, our strong track record
means that we are well positioned to meet
and exceed their ESG expectations.

Our industry leading ESG disclosures and
ratings are evidence of Senior's longstanding
approach to sustainability.

In 2021, we have again made good progress
with our key sustainability metrics
and activities:

e Environment

—1In 2020, Senior became the first,
and remains the only, company in the
Global Aerospace and Defence sector
to have its Scope 1, 2 and 3 greenhouse
gas emissions targets approved and
verified through the Science-Based
Targets Initiative (“SBTi") and in 2021,
these are now verified “Near Term
Net-Zero Targets” in line with the
updated classification system.

— Maintained our CDP leadership rating of
A- for our climate disclosure, which is
defined by CDP as “implementing current
best practices”.

— Achieved the highest CDP leadership
rating for the work with our supply chain.
Recently, Sonya Bhonsle, Global Head of
Value Chains & Regional Director
Corporations, CDP stated, “As a Supplier
Engagement Leader, Senior plc is a
trailblazer driving the transition towards
a sustainable net-zero future”.

— Reduced our SBTi Scope 1 and 2 (market
based) carbon emissions by 18.9%
compared to our 2018 base year.

—36% of our electricity was sourced from
renewable energy, an increase from 25%
in 2020.

— Recycled 93% of waste produced.

e Social

— Achieved an 81% response rate on our
global employee engagement survey in
May 2021. This response rate exceeded
the benchmark for manufacturing
companies.

— Reduced the number of lost time injuries
from 21 in 2020 to 18 in 2021. We remain

on track to meet our 2025 reduction target.

— The percentage of women on the Board
increased to 50% in 2021 from 43%
in 2020.

— Donated £200,000 to UNICEF to support
its Covid-19 Vaccines appeal. Our donation
was the equivalent of providing
vaccinations for every Senior employee
and their families.

e Governance

— Updated the Group's Code of Conduct
with a booklet issued to all employees
and provided training on it.

— Information security was a key area of
focus to safeguard the Group's assets,
particularly as during the pandemic many
of the Group's employees worked from
home. During the year, all staff received
training and regular reminders about the
risks related to information security and the
importance of awareness of matters such
as fraud, scammers and ransomware,
proper use of the internet and smart
downloading.

— Training on Anti-Money Laundering and
the Corporate Criminal Offence Act was
also rolled out to all relevant staff.

SENIOR PLC ANNUAL REPORT AND ACCOUNTS 2021 9



STRATEGIC REPORT

GROUP CHIEF EXECUTIVE
OFFICER'S STATEMENT
CONTINUED

MARKET OVERVIEW

Civil Aerospace (37%" of Group)
Production volumes for civil aerospace are
expected to be higher in 2022 than 2021, driven
by increasing single aisle rates.

Global air traffic recovery in 2021 showed
ongoing progress as the COVID-19 vaccine
delivery gathered pace and travel restrictions
eased globally: in North America, US domestic
travel recovered strongly; in the Asia Pacific
region we saw the start of the re-opening of
international travel in the second half of the year;
transatlantic travel opened up in November
2021; and there were signs of corporate travel
picking up. With travel restrictions being eased,
demand for air travel is increasing, driving the
recovery in air traffic and this is expected to
improve further through 2022.

The most recent |ATA forecast is that world
passenger flows will return to 2019 levels by
the end of 2023. |ATA expects domestic traffic
to reach 2019 levels by 2022 and international
traffic to return to 2019 levels by 2025.

As demand recovers, production of new aircraft
will be supported by the replacement cycle
driven by the retirement of older, less efficient,
aircraft. Beyond this, the drivers supporting air
traffic growth over the long term of c. 4% per
annum remain in place.

With our diversified product portfolio in the
aerospace sector, including attractive positions
across the newest generation of single aisle
aircraft platforms, Senior is well positioned to
benefit from the expected medium-term
market recovery.

Defence (18%? of Group)

Defence markets are anticipated to remain
stable in 2022.

Senior's sales to the Defence sector are
primarily focused on the US defence market,
which in fiscal year 2022 is likely to be in the
region of $770 billion following the bipartisan
US Senate support for the National Defence
Authorisation Act (NDAA) in December 2021.

(2) This number is excluding Senior Aerospace Connecticut.

10

Senior is well placed with good content on
mature programmes such as the C-130
transport aircraft, the F-35 Joint Strike Fighter
as well as new programmes such as the
USAF T-7A Red Hawk trainer.

Other Aerospace (11%? of Group)

Sales from our Aerospace operating businesses
into end markets outside of the civil aerospace
and defence markets are classified under
"Other Aerospace” and include sales into

the space, semi-conductor equipment and
medical markets. Using our world class bellows
technology, we manufacture highly engineered
proprietary products to provide unique solutions
for semi-conductor manufacturing equipment.

The semi-conductor equipment market
continued to be strong in 2021, reflecting the
increase in global demand for microchips.
Robust consumer demand pushed double-digit
growth-rates, as a result of pandemic-related
consumer and work-from-home trends, and was
further strengthened by recovering industrial
markets such as automotive. According to

the World Semiconductor Trade Statistics
("WSTS"), the global semi-conductor market
increased by 26% in 2021 and is forecasted

to grow by 9% in 2022.

Land Vehicle (18% of Group)

In Flexonics, Land Vehicle markets are expected
to continue to grow in 2022, as supply chain
constraints gradually ease through the year.

Americas Commercial Transportation (“ACT")
Research reported that North American
heavy-duty truck production increased by 23%
in 2021. ACT Research is forecasting 2022
production to grow by 13% and envisage that
in 2023, production will increase by 21%,
supported by the pent-up demand from the
2021/22 period and pre-buy activity ahead the
tightening of emission standards. IHS Markit
Inc. (“IHS") reported that European truck and
bus production grew by 14% in 2021 and is
forecasting that it will grow by a further 7%

in 2022.

Passenger vehicle production in 2021, especially
during the second half of the year, was impacted
by semi-conductor shortage. IHS reported that

SENIOR PLC ANNUAL REPORT AND ACCOUNTS 2021

European (including the UK) passenger vehicle
production decreased by 6% in 2021 and is
forecasted to grow by 20% in 2022.

According to the International Energy Agency
("IEA"), in 2021, electric car sales more than
doubled to 6.6 million, representing close to 9%
of the global car market and more than tripling
their market share over two years. Furthermore,
all the net growth in global car sales in 2021
came from electric cars. With the increasing
adoption of electrification for both land vehicle
and stationary power applications continuing,
this market is fast growing and represents a
major opportunity for Senior in the medium

and long-term, particularly for our proprietary
battery cooling technology.

Power & Energy (16% of Group)

Some positive momentum is expected in power
& energy markets now that recovery in the
upstream oil & gas sector is underway.

Global oil demand is forecast to exceed
pre-pandemic levels before the end of 2022 and
to further strengthen in 2023, in the absence of
any further COVID-related disruption. Industry
macro fundamentals, for upstream oil and gas
in particular, are looking very favourable due to
the combination of projected steady demand
recovery, an increasingly tight supply market,
and supportive oil prices. Nevertheless, the rise
in geopolitical tensions could have a potential
impact on the supply side.

Global refining capacity, on the other hand,
fell for the first time in 30 years in 2021, as
new capacity was outweighed by closures.
We anticipate this stabilising in 2022
although dependent on geopolitical and
economic conditions.

In power generation, the IEA forecasts
electricity demand growing by 2.7% a year

on average in 2022-2024. It also forecasts an
acceleration in the growth of renewable capacity
in the next five years, accounting for almost
95% of the increase in global power capacity
through 2026.

We are ensuring we are appropriately resourced
to take advantage of the market recovery led
opportunities.




ONGOING MARKET RECOVERY ACROSS THE
GROUP WITH STRONG OPERATING LEVERAGE

World passengers flows long run outlook

6
July 2021 forecast CAGR 2025-30: 4.8%

November 2021 forecast

2024: 105% of 2019 level
2023: 98% of 2019 level

I

2022: 82% of 2019 level
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2021: 45% of 2019 level
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SOURCE: IATA, “Air Passenger Forecasts: Air passenger recovery to begin in earnest in 2022”, November 2021 (right).

S defence spending continues to grow

Obama presidency Trump presidency
4%
~ FY22 likely outcome:
c. USD 740-750 bn

N Trump FY22 plan:
USD 722 bn

\ Biden FY22 request:
USD 715 bn
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Actual
Extrapolation based on Biden FY22 request
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SOURCE: US Department of Defence, FY22 Budget Request, FY21 Green Book,
Biden April 2021 budget request, Federal Government Budget, Roland Berger.

World vehicles production forecast World Energy Demand
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SOURCE: IEA, “World Energy Outlook”, Oct 2021 — Describes
the Announced Pledges Scenario, which assumes that all climate
commitments made by governments around the world, including
Nationally Determined Contributions and longer term net zero
targets, will be met in full and on time.
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SOURCE: Data sourced from IHS Markit, Feb 2022.

Outlook

Overall, we are seeing recovery underway

in our core markets, including civil aerospace,
and we anticipate that continuing in 2022
and beyond.

While the impact of the pandemic and
industry-wide supply chain constraints are
still with us, we continue to manage these
diligently. The Board anticipates good
progress in 20229, in line with previous
expectations, as we continue the multi-year
recovery back to pre-COVID levels

of performance.

Over the medium-term we remain committe
to delivering a strong recovery across our
two Divisions, driving the Group ROCE to a

d

minimum of 13.5% in line with our previously

stated ambition.

Looking ahead, our differentiated offering in
fluid conveyance and thermal management
products coupled with our global footprint
and positioning in attractive and diverse
end markets, gives the Board confidence
that Senior is well positioned to build on our
strong capabilities and to capture growth
opportunities. Our continued investment

in low carbon technology and advanced
manufacturing combined with our
commitment to the highest sustainability
standards provide additional foundations
for continued success.

David Squires
Group Chief Executive Officer

(3) Currently assuming exchange rate for the US Dollar

to Pound Sterling of $1.34: £1 average for 2022.
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STRATEGIC REPORT

SUSTAINABILITY

© Read more on Environment page 14

A COMMITMENT to sustainability is rooted
in our core Values: it is highly complementary
to, and underpins, our purpose. we believe
with conviction that how you do business

is every bit as important as what you do.

Sustainability is an integral part of our strategy, embedded
within the behaviours of our people and the culture of our
organisation. We invest in our employees to help them
succeed and they are empowered within a well-defined
governance framework.

For many years, therefore, we have had a strong focus

on Environmental, Social and Governance (“ESG”).

As sustainability themes and issues become ever more
important to our stakeholder groups, our strong track record
means that we are well positioned to meet and exceed their
ESG expectations. Our industry leading ESG disclosures and
ratings are evidence of Senior’s longstanding approach

to sustainability.

Our products operate in various hard-to-decarbonise sectors —
aerospace, transport and power. As an engineering company
with a strong heritage in relevant domains created over almost
90 years, innovation is in our DNA. We apply our expertise and
technology across many different applications, working in close
partnership with our customers, to develop solutions that support
both their commercial and sustainability objectives.

Our engineering expertise has given us an important role in
helping to tackle the climate change and clean air challenge,

© Read more on Social page 24

T

S COMPLja e

GUIDELINE
“PRACTISE
RULES
STANDARD
REGULATION

" PoLICY

> Read moare on Governance page 28

ADVANCED TECHNOLOGY
COLLABORATION FORUM

Senior’s Advanced Technology Collaboration
Forum underpins the identification and delivery
of technologies that will support our
Customers’ and Senior’s needs as we adapt
our existing capability to deliver sustainable
growth as clean energy solutions are
increasingly adopted. The purpose of the
Forum is to identify investment opportunities
in new technologies, and to support the
development of our Technology Roadmaps
through the delivery of targeted R&D projects
aligned to our purpose to provide safe and
innovative products for demanding fluid
conveyance and thermal management
applications. Key themes include:

e Developing products and capabilities for
Hydrogen applications in fuel cells,
infrastructure (electrolysers), propulsion
and land/sea transportation.

e Developing and implementing products
and capabilities for electric propulsion
applications in land vehicles, Urban Air
Mobility (“UAM") and civil aerospace.

e Development of new thermal management
product lines for aerospace applications,
building on current automotive and
off-highway product expertise.

e Expanding the use of Additive
Manufacturing as an enabling capability
across all product groups.

WE HAVE AN INCLUSIVE CULTURE

as the world transitions to a lower carbon economy.

Learn more here WITH CONTINUED INVESTMENT IN
OUR EMPLOYEES

Attracting, developing and retaining the right
people is fundamental to our long-term success.
Personal and professional development of
people throughout our business is a key part of
ensuring we have talented, committed people
with the right skills and experience.

12 SENIOR PLC ANNUAL REPORT AND ACCOUNTS 2021



Local management is empowered within

a well-defined governance framework that
emphasises safety, high ethical standards and
our Values, to embrace an entrepreneurial spirit
and foster an innovative and collaborative
approach with all our stakeholders.

DELIVERING SUSTAINABLE
SOLUTIONS

Our success is built on developing long-term
partnerships with our customers, which enable
us to help them meet today’s challenges and
deliver solutions for future low carbon
requirements. As the world transitions, Senior
is helping its customers to develop efficient and
effective products that are more sustainable,
with lower environmental impact.

We think ahead, looking at challenges
holistically when developing solutions

for customers. The best example of this is

our work to enable customer technologies on
existing internal combustion technologies while
simultaneously helping these same customers
bring to market efficient and viable electric and
hydrogen powertrains. Further to this, the same

2021 Sustainability Progress

intellectual property developments from the
transportation sector are being applied to
stationary and industrial power generation
applications which are playing a key part in
overall decarbonisation of the economy.

We adopt new, more sustainable
production methods and materials
wherever possible. For example, embracing
Additive Manufacturing allows us to develop
complex products quickly, with reduced waste
and often at a reduced weight when compared
to traditional manufacturing methods. Even
when Additive Manufacturing is not suitable, we
have a continual focus on improving production
efficiency, including reducing waste and the
consumption of electricity and water during
the manufacturing of the products. With
operations in 12 countries, we are also able to
be geographically close to major customers
which can contribute to minimising the carbon
footprint of our products.

BATTERY THERMAL
MANAGEMENT

One of the best examples of Senior’s
contributions to decarbonisation efforts
comes from a long-standing partnership with
an established industrial engine and power
solutions company. Building on a decades
long business relationship; Senior designs
and manufactures many key emissions
system components for their diesel engine
product lines in the areas of thermal
management and fluid conveyance.
Intellectual Property (IP) and experience
developed for these product lines have now
been directly leveraged to develop and
produce new product technologies for a zero
emissions future. Most notably, Senior
recently began volume production of an
advanced battery cooling module for
application in fully electric trucks and buses.

Environment

19%

Reduction in Scope 1 (Direct) and Scope 2 (Indirect)
emissions from 2018 base year (2020 - 18.6%)

Waste

93%

Recycling Rate
(2020 - 3%)

Health and Safety

18

Lost time Injuries
(2020 - 21)

Diversity

50%

Percentage of women on Senior plc Board
(2020 - 43%)

Engagement Survey

31%

Percentage of employees completing Employee
Engagement Survey (2020 - 64% response to
global Covid employee survey)

Ethics

94%

Percentage of employees who completed
Annual Code of Conduct Training (2020 - 94%
of global workforce)
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STRATEGIC REPORT

SUSTAINABILITY
CONTINUED

ENVIRONMENT

THE ROUTE TO NET-ZERO

Launch of “20/20 Vision for
Sustainability” including
adopting climate targets for
carbon intensity, waste
recycling and water usage

OBJECTIVE NET ZERO:

Senior is committed to
achieving Net Zero by 2050

INCDP

CDP - Carbon Disclosure Project
Senior maintained a “Leadership” rating
of A-in 2021 from the globally recognised
CDP: the only UK company in our sector
to achieve a leadership rating. The
high-ranking score is a testament to the
importance we place on the environment
and communities in which we operate and
is a result of the continuing dedication of
our teams across our businesses to
reducing our environmental impact.

Senior plc received A-, which is in the
LLeadership band and is defined as “implementing
current best practices”. This is higher than the
European regional average of C, and higher than
the Powered machinery sector average of C.

CDP Climate Disclosure Score

A-

LEADERSHIP RATING

Science Based Targets

In 2020, we were successful in having our
carbon emission reduction targets verified by
the Science Based Target Initiative (“SBTi").
The SBTi is a partnership between CDP, the
United Nations Global Compact (“UNGC"),
World Resources Institute (“VWRI”) and the
Worldwide Fund for Nature (“WWF"). The SBTi
call to action is one of the We Mean Business
Coalition commitments.

First submission
to Carbon
Disclosure

Project

In October 2021, the SBTi released guidance
on a science-based approach to Net Zero
emissions. A company reaches SBTi Net Zero
when it reduces emissions in line with keeping
global temperature increase to 1.5°C.

Senior remains the only company in the
global Aerospace & Defence sector to

have its emissions reduction targets
independently verified and approved by
the SBTi. The targets covering GHG emissions
from Senior’s operations are consistent with
reductions required to limiting climate warming
to 1.5°C. The Paris Agreement’s long-term
temperature goal is to keep the increase in
global average temperature to well below 2°C.
In the SBTi's target assessment report, Senior's
Scope 1 and 2 targets were considered
ambitious, as they track to a 1.5°C global
temperature increase. SBTi have approved

the following targets:

* Senior commits to reduce its absolute
Scope 1 and 2 GHG emissions by 30%
by 2025 compared to a 2018 base year

¢ For Scope 3 GHG emissions, Senior also
commiits that 80% of its suppliers by
spend, covering purchased goods and
services and capital goods, will have
science-based targets by 2025.

Next Steps in our climate Journey
In 2022 we plan to extend our reach,
adding to our Near-Term Science Based
Targets by formulating Long-Term
Science Based Targets, the initial focus
will be our Scope 1 and 2 emissions,
Scope 3 will follow.
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“20/20 Vision for
Sustainability”
climate targets

achieved

Progress towards our

certified Science Based Targets

Scope 1and 2

We continue to monitor our Scope 1 and 2
emissions. All of our business operations

have programmes to increase energy efficiency,
typical projects include more efficient air
compressor systems, energy efficient boilers
and LED lighting.

In addition, we are actively pursuing the
purchase of low carbon electricity to reduce
our Scope 2 (market based) carbon emissions:

® in 2021, 36% of our electricity was sourced
from renewable energy, an increase from
25% in 2020.

We are on track to meet our SBTi Scope
1 and 2 (market based) 2025 target with a
19% reduction against our 2018 base year.

Scope 1 & 2 (Market Based) Emissions

60,000 57,418 56,992
50,000 46,540
40,000
30,000
20,000
10,000
0
2018 2019 2020 2021
M Target M Total tonnes CO,e
Carbon emissions
(measured as Tonnes of CO,e)
Scope 2
Scope 1 (market based) Total
2018 10,414 47,004 57,418
2019 10,378 46,614 56,992
2020 8,731 38,016 46,747
2021 8,445 38,095 46,540




Scope 1,2 and 3
targets approved
by the Science
Based Targets
Initiative

2020

DECEMBER

Gap analysis undertaken to
assess the Company's
alignment to TCFD
recommendations and to
identify areas for improvement

Scope 3

To make truly meaningful reductions in harm
to the environment, businesses must cascade
action down the entire supply chain.

In 2021, we commenced our work to achieve
our Scope 3 supplier engagement Science
Based Target.

We calculated that around 340 suppliers
account for 80% of our global spend.

This year we contacted all of these 340
suppliers to inform them of our Science Based
Targets and the approach we intend to take to
gather information from them.

In order to facilitate the data capture and to
ensure we were following best practice we
engaged CDP, joining their Supplier Programme.
CDP have a designated portal and we notified
suppliers asking them to provide data into

this portal.

For many of our suppliers, Senior was the first
customer to ask for detailed carbon emissions
data. This meant that we had to provide

assistance and expertise to help these suppliers.

Of the 340 suppliers, 94 completed a detailed
submission through this portal, helping us

to understand and assess how they

were progressing.

We believe this first year has been a successful
start to our programme and we continue to
develop our approach.

Reassessment of
climate-related
risks and
opportunities

2021

Scenario analysis
undertaken

Supplier engagement

CDP have recognised our efforts in 2021 by
awarding us Supplier Engagement Leader
status based on our Supplier Engagement
Rating (“SER")

—

As a Supplier Engagement
Leader, wa're working with
our suppliers to cascade
environmental action down
our supply chain

The companies with the best SER are
celebrated as Supplier Engagement
Leaders, which this year is comprised of
the top 8% of companies who disclosed
to the full climate questionnaire. These
companies are then included on CDP'’s
Supplier Engagement Leader board, see:
https://bit.ly/SupplierEngagement2021.

In 2021, 94 of our key suppliers provided
information, 51% reported having active carbon
reduction targets with 43% reporting that they
engage with their own supply chain with
respect to carbon emissions.

SEPTEMBER

Senior’s 2021
CDP score A-
“Implementing
current best
practice”

Develop our
Long-Term Net
Zero Targets

2021
DECEMBER

Senior achieves
"“Supplier
Engagement
Leadership”
status from CDP

Output from the CDP Supplier Portal estimates
that the targets set by our supply chain will give
an estimated saving of 43.1 million tonnes of
carbon per year.

Next steps

In 2022, we intend to increase participation
from our suppliers: to do this we will provide
more assistance and guidance principally
through virtual supplier group meetings.

Looking forward to 2023 we will extend
participation further by working more
closely with smaller suppliers to ensure that
we are on target to achieve the cascade of
carbon reduction into our supply chain in
line with our target to cover 80% of supplier
spend by 2025.

Task Force on Climate Related Financial
Disclosures (“TCFD")

In addition to our operational climate disclosures
Senior is active in the requirements to disclose
in relation to the TCFD. The following section
covers our progress and disclosure for TCFD.

Reporting Active Targets

51%

Suppliers Engaging
with their own
suppliers

43%

94

Suppliers submitted

detailed data to
Senior

Estimated Annual
CO, savings

43.1M
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STRATEGIC REPORT

SUSTAINABILITY CONTINUED

ENVIRONMENT CONTINUED

Waste

Our objective Progress in 2021

Our Objective; 95% Recycling In 2021, Senior were In 2021, 74% of our businesses ~ 50% of our operating
Rate by 2025 successful in recycling achieved a recycling rate of businesses are at

To reduce the overall quantity

of waste generated and improve O O O

the proportion of materials reused O O O

and recycled. of waste produced. or higher. recycling rate.

Note: For information on hazardous waste, please see www.seniorplc.com/sustainability

Water Consumption Certification
Our objective Progress in 2021 Our objective
To limit the environmental impact Water Usage in 2021 Reduction in usage of All Senior

of our production processes businesses are

through the efficient use of water. accredited to
. . ISO 14001
We monitor water usage by business on a megalitres megalitres

monthly basis. Our businesses conserve

water by using efficient production methods compared to 2019 - the last full
and by using water harvesting processes in year before COVID-19 related
areas of water scarcity. impact to operations

Senior 2025 Sustainability Targets

Direct GHG emissions
Indirect GHG emissions Tonnes CO.e
(Combustion of fuel and operation of facilities)

Scope 1 and 2
Carbon Emissions

W 30%
From 2018 base year

80% of suppliers by spend
will have climate science
based targets

Supplier

Indirect GHG emissions
engagement

Reduce the overall quality of waste generated o

- L . X % of waste o
Waste recycling and improve the proportion of materials recveled >95%
reused and recycled Y

<0.3

Lost Time Injuries and lliness
cases per 100 employees p.a.

Lost Time Injury

Health and Safety Reduced Lost Time Injuries Rate
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Carbon emissions

Our objective

To reduce Scope 1 and Scope 2
emissions by 30% by 2025.

Key to this is the purchase of 100%
renewable electricity contracts.

Progress in 2021
Total gross Scope 1 and 2
(market based) emissions of

in 2021 in 2021

Scope 1 and 2 (market based)
emissions reduced by

46,940.. 207...

Scope 1 and 2 (market
based) emissions reduced by

19.

against our 2018 base year

Carbon emmissions

In Compliance with Limited Liability Partnerships (Energy and Carbon Report) Regulations 2018 - Streamlined Energy and Carbon

Reporting (“SECR")
1st Jan 2021 to 31st Dec 2021 1st Jan 2020 to 31st Dec 2020
Global Global
UKand  excluding UK UKand excluding UK
Offshore and Offshore Total Offshore and Offshore Total
Scope 1: Combustion of fuel and operation of facilities 1,244 7,201 8,445 1,267 7,464 8,731
Scope 2: (location based) Electricty, heat and steam purchased
for own use 2,203 36,040 38,243 2,595 36,683 39,278
Scope 2: (market based ) Electricty 875 37,220 38,095 1,800 36,216 38,016
Total gross Scope 1 and 2 (location based) emissions / tCO2e 3,447 43,241 46,688 3,862 44147 48,009
Energy consumed in MWh to calculate above emissions 17171 126,996 144,167 17,279 129,273 146,552
Scope 3: Business travel, waste, water 53 1,118 1171 73 907 980
Total Gross emissions /tCO2e (Scope 2 location based). 3,500 44,359 47,859 3,935 45,054 48,989
Intensity measure / tonnes CO2 emitted per £m of revenue 34 80 73 37 72 67
Water usage (in megalitres) 37 219 256 27 214 291
Percentage of waste recycled or recovered 100% 89% 93% 96% 90% 93%

In Compliance with Limited Liability Partnerships (Energy and Carbon Report) Regulations 2018 — Streamlined Energy and Carbon Reporting (“SECR")

Energy Efficiency Actions

In the reporting year, Senior plc has implemented
energy efficiency projects across the global
operating businesses. In total, Senior’s
improvements have the potential to reduce

GHG emissions by 1,200 tonnes of CO,e.

These environmental improvements include
the completion of a 5 kW solar panel installation
in Asia. Other improvements include the
upgrading of Liquified Petroleum Gas (“LPG")
powered fork lift trucks to electric. Heating,
Ventilation and Air Conditioning (“HVAC")
improvements continue to be completed in
several businesses reducing emissions by
switching to favourable refrigerants lower in
Global Warming Equivalent Values (emission
factors). Senior’s operating businesses continue
to install electric vehicle charging points for
employees and visitors, encouraging the use

of ‘zero emission’ transportation.

Senior has set out its year 2025 plan to reduce
scope 1 and 2 emissions by 30%. Key to this is
the purchase of 100% renewable electricity
contracts. Three of Senior's UK operating
businesses have now contracted into the supply
of 100% renewable electricity supply, avoiding
over 1,000 Tonnes of GHG emissions annually.
French and German operating businesses are
also supplied with 100% renewable energy.
Other Senior operating businesses continue to
make progress to achieving renewable energy
contracts and three more operating businesses
are confirmed to move to renewable energy
contracts in 2022.

Methodology

The Group's approach to calculating and reporting our
GHG emissions follows the Defra Guidance on how to
measure and monitor GHG emissions.

Three data sources used for GHG emissions;

1. UK Government GHG Conversion factors for company
reporting (DEFRA full set for advanced users 2021).

2. US EPA (eGRID) Emission factors for greenhouse gas
inventories for US electricity generation.

3. IEA (International Energy Agency) Emission factors year
2021 version.

2021's reporting has incorporated Scope 2 greenhouse
gas emissions (associated with electricity consumption)
calculated using both the Location and Market-

based methods.

Each Senior business reports its environmental
performance monthly using the Group's financial
reporting process.

The Scope 1 and 2 emissions are independently verified
in accordance with the International Standard on
Assurance Engagements 3410 ‘Assurance engagements
on greenhouse gas statements’ (ISAE 3410).
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STRATEGIC REPORT

SUSTAINABILITY CONTINUED

TASK FORCE ON CLIMATE-RELATED FINANCIAL DISCLOSURES (“TCFD")

The Financial Stability Board (“FSB”) created the TCFD — a framework to help
companies disclose climate-related risks and opportunities. \WWe have made disclosures
consistent with the TCFD framework which recommends 11 disclosure topics across
four pillars — governance, strategy, risk management and metrics and targets."

GOVERNANCE

Oversight of climate-related risks and
opportunities

The Company's Board of Directors has oversight

over climate-related matters. The Group Chief
Executive Officer is ultimately responsible for
climate-related risks and opportunities.
Throughout the year, the Board was regularly
informed about climate-related issues affecting
the Group, as described below:

¢ the Group Chief Executive Officer provided
updates on the Group's progress against
Scope 1 and 2 emission targets, work carried
out to support Scope 3 targets, waste
recycling and water use, as well as the effect
of climate change on the Group’s operating
businesses. The Group Chief Executive
Officer reports to the Board on other climate
matters discussed during the Executive
Committee and HSE Committee meetings.

e The Group Director of HSE & Sustainability
attended two Board meetings in 2021
and provided an in-depth review on the
progress in engaging with suppliers in
respect of the Group's Scope 3 targets.
In addition, the Board received regular
progress updates on the implementation
of TCFD recommendations, including
Scenario Analysis.

e The Group Company Secretary ensured that

the Board was kept informed of the regulatory
developments around climate change,
providing various resources designed to
enhance climate change competencies of the
Board directors.

The Group Director of Risk and Compliance
presents the Group’s principal risks, including
climate change, to the Board on a biannual
basis. In July 2021, the Group re-assessed its
climate-related risks and opportunities, and
the results of this assessment were reported
to the Executive Committee and the Board.

* The Group divisional CEOs and the Group’s

Director of Business Development & Strategy
attended the Board Strategy meeting,
highlighting the latest developments in low
carbon technologies and the opportunities
these presented for Group.

Senior’s climate-related governance framework

Board of Directors
Oversight of climate-related matters

Group Chief Executive Officer
Ultimate responsibility for management of
climate-related risks and opportunities

Executive Committee
Leading the Group's efforts
on climate change

HSE Committee
Monitoring progress
on GHG emissions

(1) In October 2021, the TCFD released additional guidance implementing the Recommendations of the Task Force on Climate-related Financial Disclosures (2021 TCFD Annex),
which supersedes the 2017 Annex of the same name (2017 TCFD Annex). In line with the current UK Listing Rules requirements, our TCFD-aligned disclosures take into account
the implementation recommendations in the 2017 TCFD Annex. In addition, we have considered the 2021 TCFD Annex and applied it where possible.

18 SENIOR PLC ANNUAL REPORT AND ACCOUNTS 2021



Assessing and managing climate-related
risks and opportunities

Management is responsible for assessing
and managing climate-related risks

and opportunities.

The Group Executive Committee, led by the
Group Chief Executive Officer, ensures that
material climate-related risks form part of the
Group's overall risk management framework,
and that climate-related opportunities are
incorporated into the Group's strategic and

financial planning. The HSE Committee, chaired
by the Group Chief Executive Officer, monitors

the Group's progress on its environmental
targets, including Scope 1, 2 and 3 emissions.

Focus areas for 2022 “Governance”

e Continue strengthening Senior's
governance framework for the Board's
oversight of climate-related matters by
including “Climate Change” as a separate
regular agenda item in Board meetings.

e Enhance monitoring of the Group’s
progress towards Scope 1 and Scope 2
targets through carbon emissions
tracking dashboard.

e Continue raising awareness of climate-
related matters across the Group with
particular focus on operating businesses
and net zero transition plans.

BOARD TECHNOLOGY PRESENTATIONS

In September 2021, a presentation was
made to the Board, highlighting:

e the impact of technological changes,
particularly low carbon technologies,

on Senior’s market segments;

initiatives by Senior’s customers
demonstrating environmental awareness;
technological developments in Aerospace
and Senior's engagement in various
projects aimed at reducing emissions
and improving operational efficiency;
decarbonisation opportunities for the
Flexonics Division, especially in relation
to Electric Vehicle ("EV") adoption for
passenger cars and commercial vehicles;
and

hydrogen infrastructure opportunities.

Senior will maintain regular technology
discussions at the Board level in 2022,
including those presenting climate-related
opportunities and mitigating climate-related
risks for the Group. Along with improving
awareness and expertise of technology issues
at the Board level, such discussions place

the Directors in a stronger position when
incorporating technology into strategic
planning and other major decisions such as
acquisitions, disposals and major investments.
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SUSTAINABILITY CONTINUED

TASK FORCE ON CLIMATE-RELATED FINANCIAL DISCLOSURES (“TCFD") CONTINUED

20

STRATEGY

Climate-related risks and opportunities identified over the short,

medium and long term

In considering climate-related risks and opportunities, Senior has
selected the following time horizons to align with the current Group
internal risk management and planning time frames:

Rating
Short term

Range

° Long term

Category Sub category

2021 -2024
Medium term 2024 - 2026
2026 — 2041

Climate change has been reported as one of the Group's principal

risks since 2019. In 2021, we held an internal workshop to evaluate
climate-related risks and opportunities at a higher level of detail. We

have used comprehensive data sources for this review, such as climate

change-specific publications; relevant sector literature outlining the
potential impacts of climate change, including publications from peers,
investors, regulators and market stakeholders; guidance from the

TCFD on potential risks and opportunities for businesses; CDP risk

before mitigation activities.

Risk/Opportunity Description

Indicative
time frame

and opportunity disclosures from engineering sector companies.

The table below highlights the Group's opportunities and material risks

Link to Senior's
Principal Risks

Products and
Services

Opportunities

Development of new products
Development or expansion of low emissions products resulting in increased demand
for Senior’s products

Shift in Consumer preferences
Changing customer/consumer behaviour or preferences increases demand for
Senior’s products which support the transition to a low carbon economy

Transition Market

Risks

Changing customer/consumer behaviour or preferences

Customers may change demand to lower emissions products, as they adapt to a lower
carbon intensive economy. This might result in a reduction in demand for some of
Senior’s products.

Customer demand
and price down
pressure

Influence of ESG on debt-rating agencies/assessment of credit risk
Changes in investor expectation can change market valuations in a negative way
(such as attracting negative screening).

Strategy and portfolio
management
Financing & liquidity

Technology

Substitution of existing products and services with lower emissions options
Failure to recognise and invest in changing and emerging (net-zero) technologies and
demand for low emission products may result in reduced market share and reduced
volume of sales.

Costs to transition to lower emissions technology
Decarbonisation of manufacturing processes and products away from fossil fuels
consistent with Science Based Targets may require additional investment of capital.

Unsuccessful investment in new technologies

Failure to invest in low emissions technology at the right time can lock the business

in to fossil-fuel reliant assets over the long term, or require additional investment costs
to pivot away from assets before the end of their useful life.

Innovation and
technological change

Policy & legal

Increased pricing of GHG emissions/cost of carbon offset
Pricing of GHGs may continue to be introduced in the future, which would increase
the cost of products/services both purchased and sold by Senior.

Inflation

Exposure to litigation
Failure to manage climate related issues may result in prosecution (fines and
reputational damage).

Corporate
governance breach

Reputation

Increased stakeholder concern or negative stakeholder feedback

Mismatch between Senior's commitments/commmunication on climate change and
action may lead to dissatisfied customers and impeded customer loyalty, suppliers
and community members attracting negative press and reputational damage.

Stigmatisation of sector
Activism and protest against aviation, land vehicles and oil and gas market sectors
might become a threat to the reputation of Senior.

Strategy and portfolio
management

Physical Acute

Risks

Chronic

Increased severity of extreme weather events such as cyclones and floods
Extreme weather events may cause damage to infrastructure, equipment or product
stored within it and resulting in disruption to operations.

Changes in precipitation patterns and extreme variability in weather patterns
Increasing global surface temperatures and changing weather patterns may lead to the
increased intensity of droughts/water scarcity in some areas, impacting the supply of
water to Senior’s manufacturing sites and potentially disrupting operations.

Climate change
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Impact of climate-related risks and opportunities on the organisation’s businesses, strategy and financial planning

Products and Services

We recognise that climate change is one of the megatrends transforming our business environment. Senior’s purpose is to provide safe
—} and innovative products for demanding thermal management and fluid conveyance applications. As our customers move to a lower carbon
environment, we help to develop products that are more sustainable, with lower environmental impact.

© Read more on pages 12, 13, 36 and 38

Operations and supply chain

We are making progress against Science Based Targets set in 2020, as described on pages 14 to 17. In addition, a number of energy
efficiency projects implemented in 2021, and described on page 17, further improve climate resilience of our operations by reducing
their reliance on fossil fuels.

We acknowledge that physical risks (such as extreme weather events) and shifts in markets and technologies have the potential to
’ affect our operations and supply chain. Each site within the Group has a scenario-based Business Continuity Plan which is tested on
an annual basis.

In 2021, we worked with around 340 suppliers through Carbon Disclosure Project, asking them to align with Senior’s environmental
goals and set emissions reduction targets by 2025.

© Read more on page 15

Investment in research and development

Senior's Advanced Technology Collaboration Forum identifies investment opportunities in new technologies and supports with delivery
of targeted R&D projects that are aligned to the Company'’s purpose.

© Read more on page 12

Access to capital

In 2021, the Board agreed that a sustainability finance framework would be developed for Senior plc with the aim of working with the
Group's lenders to support ESG linked debt when refinancing committed facilities.

Acquisitions or divestments
Portfolio optimisation is a central pillar of our strategy. We look to incorporate sustainability considerations when assessing strategic
acquisitions in our target areas of fluid conveyance and thermal management.

Financial planning process

We shall continue to develop our approach in assessing the financial impact of climate change. Actual and potential financial impacts on
revenues, expenditures, assets and liabilities, and capital and financing will be considered as part of the Group's strategic and financial
planning processes.

vy v v -

Resilience of the organisation’s strategy e they meet TCFD recommendation to assess  © they consider the macroeconomic impacts

with reference to three climate-related business resilience at different climate-related with more granularity and within a more
scenarios, including a 2°C or lower scenarios, including a 2°C or lower scenario; applicable business context than climate
scenario e these scenarios are used by the Bank of scenarios based on temperature increases;
In 2021, we carried out scenario analysis to England to explore resilience of the UK and » . .
understand the potential impact of climate financial system to climate change; e multiple high transition scenarios provide
Change on the Group's Operations_ We have * the scenarios are modelled to a thirty—year diVerSity in stress test.

selected the three climate scenarios produced timespan, out to 2050 to align to the Paris

by the Bank of England because: Agreement and other net zero 2050 targets;
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TASK FORCE ON CLIMATE-RELATED FINANCIAL DISCLOSURES (“TCFD") CONTINUED

SCENARIO 1 (<2°C)
EARLY POLICY ACTION
—SMOOTH TRANSITION

¢ Decisive carbon action to reduce global
emissions starts in 2021;

e Carbon taxes and other policies intensify
gradually over the scenario horizon;

® Global warming is limited to 1.8°C by
2050 compared to pre-industrial levels;

e Limited physical risks.

v

Potential impact

Policy changes start to accelerate, and
consumer and investor preferences evolve
rapidly to facilitate decarbonisation.

In the short and medium term, Senior
needs to ensure that its investment
decisions are consistent with its science-
based targets and deliver expected results.

In the long term, it is important to keep
pace with changing market demand for low
emission products and remain consistent
between Senior’s public commitments and
market expectations.

v

Opportunities

The ability to maximise returns on new
investments in the long term, once
transition has occurred and markets
have stabilised.

Resilience statement

SCENARIO 2 (<2°C)

LATE POLICY ACTION

—DISRUPTIVE TRANSITION

e Delay in implementing the policy required
to reduce global emissions by 10 years;

e Starting in 2031, significant and rapid
policy action causing drastic bending
of emissions trajectory globally;

e Global warming is limited to 1.8°C by
2050 compared to pre-industrial levels;

e Limited physical risks.

v

Potential impact

A sudden increase in the intensity of
climate policy in 2031, following an initial
period which is characterised by insufficient
or ineffective emission reducing policies.

Senior needs to ensure that it takes action
over this time period to avoid disruption in
the long term as mature economies make
rapid strides to cut emissions.

v

Opportunities

Early investment can set the Group up to
be ready for the swift changes to the
disrupted economy after 2030.

Opportunities may materialise over the long
term, due to the late policy action and the
abrupt transition to low carbon economy.

The output of forward-looking scenario analysis allowed us to better understand how climate-
related risks and opportunities could impact our businesses. The assessment indicated that
transitional risks could have a more significant impact in scenarios 1 and 2, whereas the impact of
physical risks could be higher in scenario 3. We recognise that scenario analysis will be developed
over time, and we will continue to integrate the findings of more detailed climate-based scenario

analysis into Senior’s risk management framework to ensure that mitigation measures are in place

for any residual risks that could impact business resilience to climate change.

Senior's commitment to the ambitious Science Based targets for 1.5°C future and Business
Ambition for 1.5°C Campaign demonstrates that we are aligning our strategy with transition to
a global net-zero economy. By taking action to reduce the greenhouse gas emissions within our
businesses and supply chain, we improve the efficiency of our assets, encourage carbon-free
technologies across the Group and our supply chain, therefore, reducing environmental impact.

We are committed to working closely with all our stakeholders in taking action to combat
climate change. We believe that the Group's differentiators, such as its global footprint, focus
on innovation, strong relationships with customers and suppliers make it resilient in transitioning

to a low carbon economy.
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SCENARIO 3 (>3°C)
NO POLICY ACTION
— BUSINESS AS USUAL

e Governments fail to introduce further
policies to address climate change
beyond those already implemented,;

® |ncrease in global temperatures reach
3.3°C by 2050 compared to pre-industrial
levels;

e High physical risks.

v

Potential impact

Absence of transition policies result in a
growing concentration of greenhouse gas
emissions in the atmosphere.

Increased exposure to heatwaves, tropical
cyclones, droughts may increasingly provide
challenge for some of Senior’s sites and
supply chain.

With less policy action and investment
driving forward technology development,
the costs of transitioning to the new
technologies may be higher, the likelihood of
successful implementation, and the relative
rewards for the investment may be lower.

v

Opportunities

The Group’s continued investments and its
ability to diversify business activities can
help Senior be more resilient to changes

in the markets and adapt to the impacts

of climate change.

Focus areas for 2022 “Strategy”

e Conduct further scenario analysis
to understand the potential impact of
climate change at a regional/operational
site level.

* Embed the findings of the scenario
analysis into Senior’s strategic decision-
making and risk management processes;
continue testing the resilience of strategy
under different scenarios.



RISK MANAGEMENT

The organisation’s processes for
identifying, assessing and managing
climate-related risks

Climate risks are identified, assessed and
managed using Senior’s risk management
process as shown on page 49. The Committee
of Sponsoring Organizations of the Treadway
Commission (“COSQ") enterprise risk
management integrated framework serves as
the foundation of the Group's risk management
process, as tailored to reflect Senior’s culture
and values. The process includes identification
of relevant risks, risk scoring, development and
assignment of response actions, monitoring the
effectiveness of key mitigating controls and
reporting of the risk and assurance environment
to the Executive Committee, the Audit
Committee and the Board.

Three stages to identify significant
climate-related risks and opportunities —
methodology overview

Identification — comprehensive list of climate-
related risks and opportunities relevant to Senior
developed using following data sources:

¢ climate change specific publications and data;
e CDP disclosures from peers;

® relevant sector literature; and

e guidance from TCFD for Senior’s sector.

Significance assessment — material risks and
opportunities were identified by assessing and
scoring the following factors:

e likelihood;

° magnitude of impact;

e velocity of impact, if previously identified
as a principal risk by Senior; and

e strategic importance to the business.

Selection - a final list of material risks and
opportunities is selected for further climate
scenario analysis. Risk assessed is inherent,
without consideration for existing controls.

Mitigating action plans are developed for all
climate-related risks where the risk scoring
exceeds the Group's tolerance level for that risk.
The action plans include a detailed description of
the response actions, assigned risk owners and
time horizons for completion of the mitigating
action plan. Action plan progress is tracked

to ensure timely implementation. The overall
effectiveness of the risk control environment

is closely monitored through assurance and
audit activities to assess if critical risks are being
mitigated within the Group's risk tolerance.

Integration of processes for identifying,
assessing, and managing climate-related
risks into the organisation’s overall risk
management framework

Climate-related risks form part of the Group's
risk register and will be subject to an annual
review by the Executive Committee and the
Board. Climate change has been reported as
one of the Group's principal risks since 2019.

2021 assessment

During 2021, we re-assessed the climate-
related risks to understand which risks are
likely to be material across Senior's entire value
chain, giving consideration to our operations,
suppliers, customers, as well as regulatory

and stakeholder expectations. The assessment
resulted in the development of a broad array

of response actions to support the Group's
climate-related initiatives.

Focus areas for 2022 “Risk

Management”

¢ Due to the evolving nature of climate-
related impacts, we aim to conduct the
risks assessment process on a biannual
basis to track changes in materiality.

e Continue refining materiality process and
review emerging trends. Integrate this
process into Senior's annual risk
management framework.

METRICS AND TARGETS

Metrics used to assess climate-related
risks and opportunities

Targets used to manage climate-related
risks and opportunities and performance
against targets

© Read more on page 16

Scope 1, Scope 2, and, if appropriate,
Scope 3 greenhouse gas ("GHG")
emissions

© Read more on page 17

Focus areas for 2022 “Metrics and

Targets”

e Consider appropriate metrics and targets
relevant to the Company’s sustainability
strategy.

¢ Continue integrating the metrics into
business reporting processes.

e Develop the Company’s Net Zero
Transition Plan.
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SOCIAL

Equality, diversity and inclusion
Our Core Values underpin our culture.

Senior promotes a culture and working
environment in which everyone can make the
best use of their skills, free from discrimination
or harassment. The value of “Respect and
Trust” defines how we treat people, and our
commitment to be open and straightforward
with colleagues, customers, suppliers and
other stakeholders. We recognise the benefits
of different perspectives and local cultures
and encourage individuals to speak freely,

as diverse contributions lead to better solutions
and business outcomes.

Senior's leaders are committed to ensuring
equal opportunities, fairness of treatment,
work-life balance and the elimination of all forms
of discrimination in the workplace for employees
and job applicants. We aim to create a working
environment in which everyone can thrive,
achieve their full potential and contribute to the
success of Senior, and where all decisions are
based on skills and merit.

The Group's Equality, Diversity and Inclusion
policy is contained within the Code of Conduct.
We expect people to treat everyone they meet
in the course of business with respect and
dignity and in support of this, during the year, all
employees undertook Preventing Harassment
and Promoting Respect training as part of our
annual, mandatory Code of Conduct training.
Employees are required to comply with the
Code of Conduct. The right behaviours are
underpinned by our Values, policies and
procedures that support our people processes
for example talent acquisition, succession
planning, promotions and learning and
development opportunities.

The Executive and business leaders continue
to focus on providing a diverse and inclusive
workplace. Gender diversity remains a key area
for further improvement in our operating
business general management population.
We are continuing our global participation in
Mission Gender Equity Mentoring (previously
the 30% Club cross company mentoring
scheme). The programme supports and
encourages the development of talented
women. The employee Engagement Survey
also provided us with the opportunity to
understand engagement by gender.
Participation in the survey was higher for
women than men, good levels of participation
being a measure of positive engagement. In
addition, it was notable that women scored
higher than men on their overall engagement
score, indicating that they feel that Senior is

a great place to work.
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The table below shows the Group’s Board of
Directors, Executive Committee and operational
senior management in 2021 by gender.

Male Female
All employees 79% 21%
Operational senior 82% 18%
management
Executive Committee 62% 38%
Board 50% 50%

We strive to reflect the diversity of the
communities we work in, at all levels across
our workforce. Senior is an equal opportunities
employer. The Board seeks to ensure a diverse
workforce that supports all employees,
irrespective of age, disability, gender
reassignment, marriage and civil partnership,
race, religion or belief, sex or sexual orientation.
We will not tolerate any form of unlawful
discrimination against our colleagues, or any
third parties be they potential employees,
customers, subcontractors, suppliers or
members of the public.

SENIOR EMPLOYEE ENGAGEMENT
SURVEY RESULTS

In accordance with the Equality Act 2010
(Gender Pay Gap Information) Regulations 2017,
Senior publishes its Gender Pay Gap Report,

as required on the Company’s website.

Employee engagement

As the impact of the COVID-19 pandemic
continued through 2021, we maintained our
focus on new ways of working, ensuring
effective communication and employee
engagement, while remaining COVID-19
secure and creating a safe and stable
environment for employees.

Building on the success of the global COVID-19
employee survey in 2020, we launched our
first global employee engagement survey in
May 2021. The survey was split into three main
sections, Engagement, Values, and Health

and Wellbeing, and was delivered electronically,
to all employees in multiple languages.

The response rate of 81% exceeded our
expectations and the benchmark for
manufacturing companies, with a significant
number of employees completing the survey
who do not have ready access to company
emails. The 81% response rate itself is a
positive indicator of engagement and our
employees desire to provide feedback.

@ senior

Health and wellbeing
score (of a max of 10)

1% 76

Participation

Comments

32,907

Engagement
score (of a max of 10)

/]

Values

Max Score: 10

o Safety

Respect
and Trust

0 Integrity
o Excellence

Cutsomer
Focus

Accountability
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Overall, the feedback was positive, with a
score of 7.4 for the question “Overall, how
satisfied are you working at Senior?".

Other highlights included Management
Support, Peer Relationships, Goal Setting

and Meaningful Work. As expected, there are
areas for improvement. Across all of Senior, the
key themes for us to work on are enhancing
how the operating businesses communicate
their business strategy and mission, so that
people feel more inspired by what we do and
the value of their contribution. Reward was also
an area for improvement, both in terms of how
individuals are rewarded but also the process
for determining pay.

Feedback and high-level action plans have been
shared with the Board and, in particular, Celia
Baxter, the non-executive Director for employee
engagement, who has spent time reviewing and
analysing the feedback including engagement
scores and the verbatim comments.

Celia Baxter and Jane Johnston, Group HR
Director have resumed their programme of
face-to-face Focus groups and visited four UK
businesses, holding 15 sessions in the autumn
of 2021. The sessions were interactive with a
cross section of employees, including employee
representatives, and provided an opportunity

to engage directly, asking and responding to
questions. As well as holding the focus groups,
the site visits included factory tours and meeting
the leadership teams.

Our operations have remained vigilant in
communicating with their teams, in particular
focusing on different ways of engaging with
some employees working from home, and
leaders not being able to hold regular all hands
meetings due to Covid safe working protocols.
The methods for maintaining interaction and
providing information to employees onsite and
remote workers included, video messages,
utilising TV message-boards, increasing
newsletter frequency and using mobile
technology. Leaders ensured they were visible
in their businesses. In addition, we have been
encouraging employees and their families to be
vaccinated and have continued our support for
employees throughout the COVID-19 pandemic.

Health and Safety

The health, safety and wellbeing of our
employees is a core focus for Senior, the pursuit
of world class health and safety in all of our
undertakings is a recognised priority at all levels
of our business.

No work-related employee or contractor
fatalities occurred in the Senior Group in 2021,
no major injuries (serious / life changing) injuries
to employees or contractors working on behalf
of Senior.

In 2021, the Senior Group had a reduction in
the number of lost time injuries to 18 from 21
in 2020.

Senior has a Group-wide safety management
programme with all businesses complying to
the Group standard and all subject to an annual
audit. Seven of our business operations have
already transitioned from OHSAS 18001 to
ISO 45001.

In 2020, we set a Target to reduce our Lost
Time Injury Rate to 0.3 by 2025, we remain
on track to achieve this target.

Lost Time Injury lliness Rate (“LTIIR") is defined
as the number of work-related lost time injury
or iliness cases (losing more than one complete
shift) per 100 employees.

The Total Recordable Injury lliness Rate is
defined as the number of cases of lost
workdays, restricted work activities, job
transfers, medical care beyond first aid
and work-related ilinesses expressed per
100 employees.

The LTIIR for 2021 was 0.32, a similar result
t0 2020 despite fewer injuries. This is a result
of the calculation being based on a reduced
headcount compared to 2020.

In terms of Total Recordable Injuries, we have
seen an increase in the calculated rate. As
activity levels increased during 2021, we have
experienced an increase in minor injuries; in
addition, as with LTIIR calculation, the figure
has been impacted by our reduced headcount.

GOLDEN RULES TRAINING

In 2021 we initiated a major safety
programme around the “Senior Golden
Rules”. The 10 Senior Golden Rules for Safety
cover key health and safety activities around
the major risks we face in the business.
These include lock-out / tag-out, working from
height and similar high-risk activities.

A team of health and safety professionals
from our global businesses collaborated

to take our existing Golden Rules programme
and significantly update and refresh the
content, producing training materials in all
applicable languages. A key component is to
align the Senior Essential Behaviours with our
Golden Rules. The roll-out of this programme
is scheduled for completion in 2022.

Number of lost time injuries
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| am delighted to have been able to visit some of our
sites and meet with employees to hear their feedback
and learn more about the culture across our businesses.”

Celia Baxter

Chair of the Remuneration Committee and designated NED for workforce engagement

Communities

Across the world and in all parts of the
Group, Senior’s businesses undertake a
range of charitable activities to support the
communities in which they operate. Our
colleagues contribute their time, money
and effort in areas including educational
mentoring, encouraging the take up of
Science, Technology, Engineering and
Mathematics (“STEM") subjects in schools,
helping support local sports teams and
partnerships with local charities.

As an advanced technology business, our
staff are highly trained leaders in their field.
Their knowledge and mentorship can
therefore be immensely valuable, and as

a Group we encourage and support our
colleagues in sharing their expertise and in
particular, enthusing the next generation
about the possibilities offered by science and
engineering. At Senior Flexonics Pathway, our
engineers volunteer across Texas schools and
support competitions to train young people
and help them start their journey into the
world of engineering. Qualified welders at
Flexonics Pathway volunteer at the Texas High

School Welding Series competitions, sharing
their knowledge and helping to judge weld
tests. Flexonics Pathway also held a welding
certification event at their facility, which saw
60 young people receive coaching and the
opportunity to try their hand at welding.

Elsewhere, in the UK Senior Flexonics Crumlin
has embedded itself in its local community
through shirt sponsorship for the Whitehead
RFC Under-9 rugby team, a youth team based
in Bassaleg, South Wales. Crumlin’s
contribution has ensured that the team has a
kit in which they can play in with pride, with a
squad of 20 young rugby players benefitting
from the business’ support.

At Senior India, meanwhile, the local team
partnered with the charity Anadi Seva Prakalp,
an organisation focused on improving the
quality of life for deprived senior citizens.

With Senior India’s help, Anadi Seva Prakalp
constructed a dining hall and kitchen at their
hospice near New Delhi, supporting the
charity’s core mission and the 37 senior
citizens living at the premises.
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People and Culture

Our Values set out the principles and standards
of behaviour that drive our culture. As evidenced
by the feedback we received from the
Engagement Survey, the area we scored
highest in was Safety. The safety and wellbeing
of our employees is a priority in everything that
we do, and our safety culture has been key

to how we have successfully managed the
business during the COVID-19 pandemic,
supporting employees through this difficult time.

In our autonomous and collaborative business
model, our operational business leaders are
empowered and accountable, setting the tone
for their operations. Our model has enabled
leaders to react to the ever-changing
environment we found ourselves in throughout
2021, taking measures to keep people safe,
maintain business continuity and to plan for
future recovery. Despite the challenges in 2021,
many of our businesses have continued to
support our employees, their families and

local communities, for example, with charity
events, fund raising and by facilitating COVID-19
vaccinations with onsite sessions and
transportation to vaccination centres.

Igarn

LEARNING & DEVELOPMENT

Across Senior, we have
continued to provide
opportunities for learning and
development, meeting both
skills and technical training across the Group.
Our now well-established elearning platform,
Learn has enabled us to offer a wide range of
training to meet business needs, for example
Operational Excellence, Management and
Leadership skills, Health and Wellbeing and
Project Management. Learn is also used to
deliver compliance training and, despite the
challenges posed by COVID-19 pandemic, we
have continued to deliver compliance training
for example our Code of Conduct, a programme
of Cyber Security courses and Anti Money
Laundering training. A significant proportion of
learning is on the job and our culture of sharing
knowledge and supporting colleagues is central
to developing technical competencies in our
operations. The feedback from the Engagement
Survey and focus groups confirms that peer
relationships are positive and that colleagues
can count on each other for support. This
feedback highlights our open and honest culture
of respect and trust, and how much people
value teamwork.



We have continued

to embed “Perform”,
our Performance and
Development system.
Perform provides a framework for managers
and team members to discuss feedback,
performance, behaviours linked directly to our
Values, set clear objectives, both business and
personal development and create development
plans. In addition, we continue to undertake a
robust succession planning review annually.
The Executive Committee scrutinises the talent
pipeline, identifying successors or interim cover
for key roles across the Group and ensuring
appropriate development plans are in place to
enable individuals to fulfil their potential. In 2021
we have seen the positive outcome of this
process with three senior roles, including the
Director of Business Development and Strategy,
being filled by talented internal candidates

that were identified on the succession plans.
The Board reviews the succession plans for
the Executive Team and their direct reports

on a regular basis, with a special emphasis

on encouraging diversity and inclusion.

Perform
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The feedback from our survey tells us that
employees believe that people are treated

fairly and that we do not tolerate misconduct.
When individuals have concerns, our culture

is to encourage open and honest feedback

on matters being raised with their local
management. On the rare occasion when
things cannot be resolved locally, we have our
third-party whistle-blowing service called Ethics
Point which along with our Code of Conduct,
was relaunched in 2021. All concerns raised are
investigated and learning points are actioned by
local leadership teams as appropriate.

réerult

TALENT ACQUISITION

During the year, we
have seen an increase
in recruitment activity
as business conditions
improve. In order to meet this and future
demand we are focussing on building strong
relationships with local technical colleges,
universities and education establishments,
partnering with recruitment firms, extending
our use of job boards and other approaches to
advertising and attracting applicants. In the US,
Recruit, our online recruitment system, has
placed us in a much better position to attract
talent by enhancing the candidate experience,
including the ability to use mobile devices to
apply. In 2022, we are planning a further roll out
of Recruit.

'
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for every child
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UNICEF

Senior is committed to supporting the fight
against the COVID-19 pandemic. Several of
our businesses have directly supported
vaccine rollout programmes in their local
communities and Senior plc has also donated
£200,000 to UNICEF in 2021 to support its
COVID-19 Vaccines appeal. Our donation will
help UNICEF to achieve its overall ambition to
vaccinate 70% of every country in the world
by the end of 2022. Our donation was the
equivalent of providing vaccinations for every
Senior employee and their families.

COVAX is the only truly global solution to

the pandemic because it is the only effort

to ensure that people in all corners of the
world will get access to COVID-19 vaccines,
regardless of their wealth. As a global
business and employer, Senior recognises that
this global action is of paramount importance
which is why we were delighted to hear that
as of February 2022, the COVAX Facility had
delivered a staggering 1.1 billion doses of
vaccine to 144 countries around the world.

Image: Wamala

UNICEF's role in the fight against COVID-19
goes further than just delivering vaccines.

As well as helping UNICEF deliver vaccines,
our donation is also supporting the training of
health workers to safely carry out vaccination
campaigns, as well as providing access to
oxygen and other essential interventions to
help treat those suffering from the disease.
UNICEF is also delivering millions of items

of personal protective equipment to keep
frontline health workers safe whilst tackling
rumours and misinformation to boost vaccine
confidence. We are pleased to have had the
opportunity to help UNICEF in its support of
the vital global COVAX programme to deliver
vaccines to some of the most remote parts
of the world, save lives and protect entire
communities.
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SUSTAINABILITY CONTINUED

GOVERNANCE

Ethics Governance

Our Core Value of "Integrity”

is essential to our success

Senior remains committed to the highest
standards of ethics, promoting the culture of
zero tolerance towards bribery and corruption.
Employees can give honest feedback, express
concerns if there are any practices that they
feel uncomfortable with allowing us to take
corrective actions when mistakes happen.
Our ethics and business conduct programme
commits us to conducting business fairly,
impartially and in compliance with local laws
and regulations and to acting with integrity
and honesty in our business relationships.
The programme is underpinned by the Code
of Conduct, which provides a clear framework
on which to base decisions when conducting
day-to-day business. It does this by:

e clearly setting out the behaviour expected
of all employees;

e providing guidelines which help employees
to apply our Values; and

e enabling employees to raise a concern or ask
a question if in doubt.

Acting ethically is fundamental to our business
success; it enables us to strengthen long-term
relationships and protect the Group's reputation.

We use various forms of commmunication and
training materials, both in person and through
electronic media, to embed the ethics and
integrity requirement across the Group. We
investigate any alleged violations or complaints
and take the necessary action. A register of
reported incidents is maintained by the Group
Company Secretary and the Board receives
regular updates.

The Group recognises that the use of third-party
intermediaries can increase potential bribery and
corruption risks within the markets in which we
operate. All external sales agents working on
behalf of Senior across the world are required

to operate in compliance with the Code of
Conduct. The Code requires a pre-appointment
due diligence and risk assessment to be
undertaken, prior to engaging or re-appointing
any sales agent and requires them to be issued
with the Code, ensuring that they understand,
acknowledge and accept its requirements.
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In July 2021, all employees were issued with

a personal copy of the Group’s updated Code
of Conduct booklet and provided with training
on the revised Code of Conduct. In 2021, 94%
of total employees completed the training.

The Code of Conduct booklet is available in all
languages applicable to the Group’s employees.

Any fraud issues that have come to the attention
of the Head of Risk & Compliance are discussed
by the Audit Committee.

Gifts and hospitality

The Group’s Code of Conduct contains specific
provisions on Gifts and Hospitality. Employees
must declare any gift or hospitality provided or
received with the individual or annual aggregate
value in excess of £200 (or lower amount) as
specified in the Gifts and Hospitality Policy.

Third party anti-corruption due diligence

The Company conducts appropriate due
diligence and ongoing monitoring of third
parties with which it works, including regular
screening, risk assessments, and compliance
health checks; the Company also subscribes
to third-party rating organisations to support

its due diligence process, particularly when
appointing agents and distributors. The
Company has a Responsible Sourcing Policy
which includes a structured approval process for
all key suppliers and those with additional risks.

The Group's Code of Conduct clearly states
that Senior will follow all applicable laws and
regulations, including the UK Bribery Act, etc.
Other Group policies, such as The Use of
Agents, to reinforce this.

Insider dealings

The Company has a Dealing Code (the “Code"),
aimed at ensuring that the Directors of the
Company and employees identified as persons
discharging managerial responsibilities
("PDMRs") of the Company and its subsidiaries,
do not abuse, and do not place themselves
under suspicion of abusing, Inside Information
and comply with their obligations under the
Market Abuse Regulation. The Code contains
the dealing clearance procedures which must
be observed by the Company’s PDMRs and
those employees who have been told that the
clearance procedures apply to them. The Code
also contains certain additional obligations which
only apply to PDMRs.
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Compliance risk assessments and audits

The Company conducts annual Control Self
Assessments at all of the Group’s operating
businesses, which include questions related
to the Code of Conduct. The Company also
conducts Internal Audits which include testing
on areas of governance, including the Code.

Risk assessments are conducted at operating
business and Group level. Risks related to

areas contained in the Code of Conduct are
considered, with follow up actions where
residual risk is deemed too high. A more detailed
fraud risk assessment is also performed.

2021 update

In 2021, Information Security training was
delivered to all employees. Training on Money
Laundering and the Corporate Criminal Offence
Act was rolled out to Finance staff and those
with external-facing roles.

Our plans for 2022
Additional short refresher training courses on

appropriate topics will continue to be rolled out
during 2022.

Whistle-blowing

As part of our internal control procedures,

the Group has a Whistle-blowing Policy that is
communicated across all our operations. This
Policy provides employees with the opportunity
to report suspected unethical or illegal corporate
conduct confidentially and anonymously.

The third-party whistle- blowing hot line,
which is externally hosted, is available in all
languages appropriate to our global locations.

The Group Company Secretary provides
information on any reported whistle-blowing
cases in monthly Secretarial reports to the
Board of Directors. This is a standing agenda
item at every Board meeting. In addition,

the Group HR Director summarises the total
cases and assesses if any patterns or trends
are emerging; this is included in every Group
Chief Executive Officer’s report to the Board.



Board

Board gender diversity

The Board is supportive of the aim to increase
its diversity. Following Barbara Jeremiah's
appointment, five of the nine Directors are
female (55%).

Board succession & Board effectiveness
Please see the Nominations Committee Report
on pages 76 and 77 in the Annual Report

& Accounts 2021 for details of the Board's
succession planning and the annual review

of Board effectiveness.

Independence of Directors

Five of the Board members out of a total of eight
at the 2021 year-end were independent, these
were Celia Baxter, Susan Brennan, Giles Kerr,
Rajiv Sharma and Mary Waldner. In January
2022, Barbara Jeremiah was appointed to

the Board and is now the Company'’s sixth
independent Director.

Shareholder Democracy

Restriction on Voting Rights

The Company has only one class of shares
with equal voting rights. The Company does
not apply any voting rights ceilings.

Size of shareholding necessary to introduce
a new Resolution

Threshold requirements to introduce a new
Resolution at the AGM are stated in the Notes
to the 2022 AGM Notice of Meeting, which

can be found on the Company's website.

Facilitation of shareholder participation

At the 2022 AGM, shareholders will be able to
vote in person, or by proxy, on resolutions by
post or electronically by visiting www.sharevote.
co.uk. Further details can be found in the Notes
to the 2022 AGM Notice of Meeting.

Internal Audit

The Internal Audit Manager reports to the Head
of Risk & Compliance. In 2021, the Internal Audit
Manager undertook nine Information Security
audits, 10 Risk-based audits and one Thematic
audit. Because of the COVID-19 pandemic, only
one of these audits was able to be carried out
on a physical site visit, the remainder were all
undertaken remotely.

Risk process

Please see the Risks and Uncertainties section
of the Annual Report & Accounts 2021 on
pages 48 to 55.

Data Protection and Information Security
Information security risk assessments are
routinely conducted across the Group, an
example of which includes assessing third-party
suppliers to ensure systems are secure by
design. Where a system is unable to comply
fully with Senior’s security policy or minimum
standards, the risk is identified by subject matter
experts, reviewed with applicable risk owners
and steps agreed to manage any risks identified.

In 2021, information security was a key area of
focus to safeguard the Group's assets during the
pandemic, which forced many of the Group's
employees to work from home in environments
that could not be directly controlled by the
Group's Head of Information Security. Working
from home was facilitated by secure remote
access to the operating businesses’ computer
networks. During the year, all staff received
training and regular reminders about the

risks related to information security and the
importance of awareness of matters such

as fraud, scammers and ransomware, proper
use of the internet and smart downloading.

Targets and Objectives

The Group has a three-year rolling Information
Security plan, which documents its mission to
improve security maturity and reduce business
risk across the Group. As capabilities are
introduced, metrics are developed and routinely
reported (including to the Executive team) which
measure effectiveness and provide a feedback
loop to the ongoing plan.

Physical and Technical Safeguards

The three-year plan builds on existing physical
and technical safeguards already in place,
introducing a series of minimum Security
Standards and baselines applicable across

the Group; for example, the introduction

of a Security Operations Centre providing
standardised, monitoring capability for any
indicators of compromise for the Senior Group.

Certification

The Group's Information Security policy is based
upon a number of recognised, international
standards, including ISO 27001, NIST CSF and
the CIS top 20 controls, which all the Group
operating businesses are required to follow.

Procedures for Outsourced Data Processing
Where third-party data processing is utilised,
the Group follows its internal data protection
policies and risk assessment procedures,
including reviewing contractual provisions

for both existing and new providers.

Sustainability Governance

Internal governance of Sustainability factors
is reviewed at both Executive Committee
and Board level and the factors are externally
verified, where applicable. Further details can
be found on page 17 of the Annual Report

& Accounts 2021.

Product Safety Governance

Product quality is absolutely core in all of
Senior’s businesses and activities. All of Senior's
businesses have ISO 9001 accreditation for
manufacturing. The operating businesses

have additional aerospace and automotive
accreditations, dependent upon their intended
markets. Ultimate responsibility for product
quality and safety lies with the senior manager
of each business unit.

All products undergo service/safety risk
assessments, as required in Senior’'s demanding
markets. Employees receive regular training on
product and service safety. All businesses have
in place incident investigation and corrective
action policies and procedures and quality
testing programmes.

Product/service objectives or targets are set
by the operating businesses to meet customer
requirements and regular external product/
service safety audits are conducted, where
standards require.

Tax Transparency

Senior's "Approach to Tax' document can be
found on the Company’s website.

ADDITIONAL
RESOURCES

© Read more about Our Technology Themes on
page 36

© Read more about Our Technology & Product
Development on page 38

© Read more about Stakeholder Engagement on
page 40

Learn more here
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OUR BUSINESS MODEL

\We aim to create value for all our stakeholders

through our business model.

OUR PURPOSE
To provide safe and innovative products for demanding

thermal management and fluid conveyance applications

WHAT WE DO

Senior designs and
manufactures highly
engineered, technology rich
components and systems for
principal original equipment
manufacturers in the
worldwide aerospace and
defence, land vehicle and
power & energy markets.

The Group has a global footprint with

26 operating businesses located in
12 countries servicing blue-chip customers.

© Read more about Aerospace on page 56

© Read more about Flexonics on page 58
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HOWWEDO IT

Our strengths/differentiators

Organisation

e A culture of autonomous collaboration

e Active sharing of best practices

e Complementary capabilities

* | everage common customer and supplier
relationships

Financial
¢ Financial strength supporting investment
and innovation for customer benefit

Global footprint

® 26 operating businesses in 12 countries
covering five market sectors

¢ An integrated global footprint providing
customers with market proximity and
cost competitiveness

People and culture

* |ntegrity and high ethical standards

* Maintaining a safe and healthy workplace

* Empowerment of local management,
within a well-defined control framework

¢ Ongoing investment in personal and
professional development at all levels
throughout the business

© Read more about our people on page 24

Innovation

* Focusing on technology product
and process innovation to better
serve our customers and enhance
our business model

OUR CORE VALUES
The “Senior way”

Safety
We operate safely, protecting people
and the environment.

Integrity
We operate with integrity and in an
ethical manner.

Customer focus
We put the customer at the heart
of everything we do.




OURVISION

Our vision is to be a trusted and collaborative
high value-added engineering and manufacturing
company delivering sustainable growth in
operating profit, cash flow and shareholder value.

HOWWEDO IT

Our strategic priorities

Autonomous and collaborative
business model

Senior's business model is one of
empowering and holding accountable

our businesses, operating within a clearly
defined divisional structure, to develop and
deliver business plans in line with overall
Group strategy.

Focus on growth

\We seek to outgrow our end markets,
which have structural long-term growth
drivers, both organically and through
acquisition.

High performance operating system
Senior has implemented a high performance
operating system, drawing on the many
excellent practices from across the Group,
through the Senior Operating System and

a comprehensive business review process.

Competitive cost country strategy
Senior has a global footprint to ensure we
stay competitive at a capability and cost
level. In addition to our North American
and European footprint we have facilities

in Thailand, Malaysia, China, India, Mexico,
South Africa and the Czech Republic which
help to ensure we meet our customers'
cost and price challenges whilst enhancing
returns on investment.

Considered and effective capital
deployment

Senior understands the importance of
considered and effective capital deployment
in the interest of maximising the creation of
shareholder value.

Talent development

Senior has a skilled workforce and highly
experienced entrepreneurial business leaders.
We invest continuously in technical skills and
professional and leadership development.

© Read more about our strategic priorities on
pages 34 and 35

OUR LONG-TERM
SUSTAINABLE VALUE

Our employees
Inspiring entrepreneurial
and operational leadership
directs a highly motivated
and skilled workforce
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Our customers
Continuously delivering
competitive products and
solutions to customers
with outstanding quality
and delivery performance

Our suppliers

Developing reliable, ethical
and sustainable supply chains
ensuring we can meet our
customers’ requirements

Our communities
Actively participating and
helping to improve the quality

Respect and trust
We work together with mutual
respect and trust.

Accountability
We do what we say.

Excellence
We continually strive to do better
in every aspect of our business.

Our culture
Our Values set out the principles and
standards of behaviour that drive our culture.

The safety and wellbeing of our employees
is a priority in everything that we do, and our
safety culture has been key to how we have
successfully managed the business during
the pandemic, supporting employees through
very challenging times. In our autonomous
and collaborative business model, our
operational business leaders are empowered
and accountable, and set the tone for their
operations. The principles of opennes and
transparency are strongly encouraged and
are evident across all of our businesses.

of life in our local communities.
Minimising our environmental
impact through peer leading
sustainability programmes

Our shareholders
Generating value through
sustainable growth in
operating profit, cash flow
and shareholder value
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INVESTMENT CASE:
POSITIONED FOR GROWTH

Senior’s clear and focused strategy continues to maximise value for all its
stakeholders. With a strong focus on operational performance and growth in
our end markets, Senior is confident of delivering its target return on capital
employed of a minimum of 13.5% (post IFRS 16) over the medium term

OUR PURPOSE

To provide safe and innovative products for demanding
thermal management and fluid conveyance applications.

AEROSPACE FLEXONICS CLEAR STRATEGY TO MAXIMISE SHAREHOLDER VALUE
(©)
i
A DIFFERENTIATED STRATEGIC
BUSINESS MODEL PRIORITIES

© Read more about on pages 56 to 59

TRUSTED AND COLLABORATIVE HIGH VALUE ADDED ENGINEERING AND MANUFACTURING COMPANY

DELIVERING MINIMUM 13.5% ROCE (RETURN ON CAPITAL EMPLOYED) OVER THE MEDIUM TERM

STRONG CORE END MARKETS
. B S
R
Civil Aerospace Defence Land Vehicle
Increasing passenger demand to Defence remains a priority for the Demand driven by tightening
fly and higher air traffic drives the US. Senior has key positions on global emission control regulations
need for new and replacement major funded programmes for truck, off-highway and

aircraft. Environmental pressures
to focus on cleanest technology
is ideal for Senior's product and
technology portfolio

passenger vehicles

© Read more about on page 10

© Read more about on page 10

© Read more about on page 10

Power & Energy

Market leader of complex fluid
systems and products

© Read more about on page 10
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Senior is well positioned to build
on our strong capabilities and to
capture growth opportunities.”

David Squires
Group Chief Executive Officer

LEADING POSITION IN
ATTRACTIVE MARKETS

2l

LONG TERM GROWTH
AND VALUE CREATION

S

Focus on IP rich fluid conveyance
& thermal management
technology and capabilities.

These capabilities are supported by a strong body
of design and manufacturing process intellectual
property and know-how.

DELIVERING SUSTAINABLE GROWTH

OUR DIFFERENTIATORS

L]

Safety & ethics are always our highest priorities
High performance operating system
Intrinsically strong cash generation

Autonomous and collaborative business
model with a robust control framework

Robust balance sheet

Technology, product and process innovation
supporting transition to clean energy

Considered and effective capital deployment

Global footprint

© Read more about on page 30

ESG LEADERSHIP

e First worldwide in A&D sector to have greenhouse
gas reduction targets verified and approved by the
Science Based Targets initiative

e CDP leadership rating of A- on climate change
and A on supplier engagement

e Continuously improving Lost Time Injury lliness Rate;
a reduction of 69% from 2015

e Early adopters of Hampton Alexander and Parker (2023)
Reviews on gender and ethnic diversity targets

© Read more about on pages 12 t0 29
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STRATEGIC PRIORITIES

The following six strategic priorities are key elements of our business model, which
drive the creation of stakeholder value. Our progress since they were established
is noted below and they continue to receive specific attention and focus.
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1.

ENHANCE SENIOR'S
AUTONOMOUS AND
COLLABORATIVE BUSINESS
MODEL

Senior’s business model is one of empowering
and holding accountable our businesses,
operating within a clearly defined control
framework to develop and deliver business plans
in line with overall Group strategy. Increasing
collaboration amongst businesses in the Group
is a priority to ensure economies of scale are
realised whilst maintaining the autonomous
business structure. Business leaders throughout
Senior are actively embracing collaboration
activities with priorities set at Group level in
consultation with the businesses.

What we did in 2021:

¢ |Implemented engagement guidelines to
help optimise the transfer of work to cost
competitive locations and to facilitate higher
level solutions to meet customer needs;

Our plans for 2022

¢ Enhance effectiveness of Group-wide
Procurement, Technology and IT Councils.

¢ Refocus our Advanced Technology Collaboration
Forum to align our technology investment with
our strategic purpose, focusing on research
and development that support growth in low
carbon technologies.

Governance

The Executive Committee and the Board regularly
review the organisational design of the Group to
ensure it is aligned to our strategic plan.

2.

FOCUS ON GROWTH

Senior’s end markets have structural long-term
growth drivers. We believe it is possible to outgrow
our end markets and we seek to do that both
organically and through acquisition by:

e Growing market share, particularly

with key customers;

Focusing on innovation;

Geographical expansion;

Seeking out and exploiting adjacent opportunities
organically and through acquisition.

What we did in 2021:

¢ Diversified into product manufacture for satellite
structures applications;

e Qualifyied a sophisticated bleed air system
for an upcoming flight test programme using
our advanced Additive Manufacturing (“AM")
capability;

e Development of high flow hydrogen gas

compressors for clean energy applications and

battery and electric propulsion liquid coolant

volume compensators in the Urban Air Mobility

(“UAM") market sector.

Completed qualification of our RT2i composite

thermoplastic aerospace ducting product and

successfully transitioned into series production

of a Business Jet LP duct system utilizing both

RT2i 3D Near Net Shape and Fusion Deposition

Modelling (“FDM") non-metallic AM parts

within critical areas of the system.

e Completed the industrialisation of Electric Vehicle
("EV") 70kW cooler. Secured additional Fluid
Conveyance projects for Hybrid and EVs.

Our plans for 2022

e Continue product development projects to
support further diversification in space and
defence that utilises available capacity in our
Aerospace structures operating businesses.
Continue to pursue the utilisation of RT2i 3D
Near Net Shape and Fusion Deposition
Modelling (FDM) non-metallic AM parts for
ducting applications in the regional jet market.
Continue to support our customers in the
development of thermal management projects
for passenger car and commercial vehicle
applications.

Governance

Growth opportunities are regularly reviewed by

the Executive Committee and Board. The
AdvancedTechnology Forum is in place under the
chairmanship of the Group Director of Business
Development and Strategy and progress on strategic
technology and product developments are regularly
presented to, and discussed by, the Executive
Committee and the Board. The long-term strategic
growth plan is evaluated at the annual Board
Strategy Review and monitored continuously.
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3.

INTRODUCED A HIGH
PERFORMANCE OPERATING
SYSTEM

Senior has implemented a high-performance
operating system, drawing on the many excellent
practices from across the Group. The key
elements include:

¢ The Senior Operating System: an operational
toolkit incorporating best practice processes such
as lean and continuous improvement technigues;
supplier management; new product introduction;
5/6S methodology; factory visual management
systems; risk and financial management;

* A comprehensive business review process
utilising a balanced scorecard incorporating
KPIs with focus on performance, growth,
operational excellence and talent development.

What we did in 2021:

e Continued to implement the comprehensive
restructuring plan in response to global pandemic;

¢ Implemented APQP gated NPI processes across
75% of Aerospace operating business.

Our plans for 2022

¢ Ensure the organisation is suitably aligned for the
recovery that is undeway;

¢ Multiple lean events continue with focus on cycle
time reduction and cost reduction, together with
continued targeted inventory improvement
workshops;

e Complete the roll-out of APQP process standards
across remaining Aerospace operating businesss;

Governance

Our Vice President of Operational Excellence chairs
the Lean Council on a monthly basis.

The Executive Committee reviews operational
performance and the Group Chief Executive
Officer reports progress to the Board at every
Board meeting.



© Read more about Risks and Uncertainties on pages 48 to 55

4,

COMPETITIVE COST COUNTRY
STRATEGY

Enhance Senior’s global footprint to ensure our
businesses stay competitive at a capability and
cost level, with key investments made in Thailand,
Malaysia, China, India, Mexico, South Africa and
the Czech Republic to help ensure we meet our
customers’ cost and price challenges whilst
enhancing returns on investment. Establishing
increasingly sophisticated capabilities in these
competitive cost countries and optimising
production capacity to align with demand.

What we did in 2021:

e Expanded capacity at our Mexican Aerospace
operation in support of increasing volumes.

e Successfully launched new programme for

production on new EU commercial aircraft business
class seat structures in Thailand and secured new

content on several OEM engine programs for
commercial aerospace platforms.

e Completed the transfer of production equipment
from the Pacific Northwest to Thailand to support
wing-product series production activities in 2022.

e Secured additional high-volume land vehicle
contracts for fluid conveyance products, including
Hybrid and EV applications in Mexico and Czech
Repubilic.

Our plans for 2022
e Continue Senior Aerospace Mexico investments

in talent and equipment to allow further production

transfers.
e Secure further contracts to fill capacity in our cost
competitive country locations.

¢ Continue to transfer cost sensitive product lines to

locations where the cost structure would deliver
a more competitive advantage.

Governance
The Executive Committee conducts monthly

Business Reviews of all operations. The Group Chief

Executive Officer and Group Finance Director report
and discuss progress at each Board meeting. The
overall progress of the competitive cost country
strategy is reviewed at the Board Strategy Review
on a regular basis.

b.

CONSIDERED AND EFFECTIVE
CAPITAL DEPLOYMENT

Senior understands the importance of considered
and effective capital deployment in the interest of
maximising the creation of shareholder value. All
significant investments undertaken by Senior are
assessed using a rigorous investment appraisal
process and are supported by a business case.
The Group has a financial objective to maintain an
overall return on capital employed in excess of the
Group's cost of capital and to target a minimum
pre-tax return on capital employed of 13.5% on

a post IFRS 16 basis.

What we did in 2021:

e Successfully raised £49.7m from the strategic
divestment of the Senior Aeropsace Connecticut
helicopter structures business;

¢ Realised value from the sale of the property
following the closure of our oil and gas machining
Senior Flexonics Malaysia facility, which offset
the closure costs;

e Completed the transfer of production from Senior
Aerospace Bosman in the Netherlands to our
Aerospace facilities in France.

Our plans for 2022

* Maintain our pricing and return on capital
discipline when negotiating contracts and
assessing investments;

e Continue to actively manage portfolio;

e Currently expect to reintroduce dividend in 2022.

Governance

The Board regularly reviews its portfolio to

ensure that long-term value is being generated for
shareholders. \Where appropriate, divestments will

be considered. M&A opportunities are evaluated and

discussed at each Board meeting, as appropriate,
and the M&A and Prune To Grow strategies are
reviewed at the Board's Strategic Review.

6.

TALENT AND DEVELOPMENT

Senior has a skilled workforce and highly
experienced entrepreneurial business leaders.
It aims to further develop and attract new talent,
supporting employees with on-line tools

to enable personal and skills development.
The Group has a strong focus on diversity and
inclusion across the business including on our
Board and Executive Team. We were early
adopters of Hampton Alexander and Parker
Review recommendations on gender and
ethnic diversity targets.

What we did in 2021:

* We launched our first Company-wide
Employee Engagement Survey;

e Developed and initiated action plans as a result
of the survey and other feedback
mechanisms, eg focus groups and employee
forums;

e Participated in the 30% club Mission Gender
Equity cross company mentoring Scheme
for the fourth year.

e Expanded our network of recruitment

Our plans for 2022

¢ Ongoing actions as a result of the
Engagement Survey feedback;

¢ Focus on attracting and developing talent.
To support this we will continue to implement
“Recruit”, our online recruitment system, and
supplement local training and development
activities by launching more skills and
personal development eLearning, via “Learn”,
our global learning management system;

e Continue to focus on diversity and inclusion
across the business with a particular focus
on gender;

¢ Undertake our second Global Employee
Engagement Survey to assess culture and
employee engagement across the Group.

Governance

The Executive Committee conducts an extensive
review of operating businesses leadership
succession plans. The review scrutinises our
talent pipeline, identifying successors or interim
cover for key roles across our businesses and
ensuring appropriate development plans are in
place to enable individuals to fulfil their potential.
The Board formally reviews the succession plans
for the Executive Team and their direct reports
on a bi-annual basis.
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OUR TECHNOLOGY THEMES

Senior’s fluid conveyance and thermal management businesses have design IP (intellectual property)
and our structures businesses have manufacturing IP. Both types of IP are underpinned by our
investment in advanced manufacturing technology and supported by our extensive design and
engineering expertise. Our global footprint in Aerospace & Defence, Land Vehicle, Power & Energy
and other attractive and diverse end markets offer deliverable growth opportunities.

Fluid conveyance is the flow of fluid, including both gases and liquids,
within a system. Senior has rich IP in fluid conveyance applications; for
example, our fluid conveyance designs have been key to maintaining
aircraft cabin air supply and thermal control for the crew and passengers
during flight.

In thermal management, as the pace of electrification picks up, our
technology and IP can be used to develop products that can prolong
the life of the battery and increase charging speed; a key differentiator
in electric and hybrid vehicle economics.

e \World class design capabilities
for complex fluid conveyance
systems incorporating zero-
leakage flexible joints to
compensate for vibration and
thermal displacement

e Component and system level
simulation and analysis, including
Finite Element, Computational
Fluid Dynamics and vibration
analysis plus verification and
qualification testing

® |ndustry leader in the design o Extensive expertise with thin-wall
and fabrication of highly aluminium, copper and stainless
engineered edge-welded and steel structures for demanding
formed bellows devices and thermal management solutions
components from 3.2 for battery cooling, fuel cells and
millimetres to 5.1 metres cryogenic applications
diameter for various
applications, including
frictionless servo-pneumatic
actuators

* Additive Manufacturing
capabilities in both metal and
polymer materials as an enabling
technology for complex high-
pressure and low pressure
ducting systems and heat
exchanger designs

T T YT P

fluid handling
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Tubing for battery

An aerospace OEM has dedicated significant
funding and resources to develop a ground
demonstrator with a full hydrogen powertrain
by 2025.

The concept is similar to land vehicle applications, and in this
particular case, the customer has chosen to run the system at
cryogenic temperatures for efficiency.

Senior Flexonics has extensive experience with fuel cell battery
technologies. One of our core capabilities is the design and
development of cooling systems for batteries and electronics
that enable saafer and faster charging speeds. We also have
cryogenic experience from our medical products that use liquid
helium for cooling.

Through existing collaboration between Senior Aerospace and the
customer, we have already established ourselves as a trusted
aerospace supplier.

Benefiting from our synergies, Senior Aerospace and Senior Flexonics
collaborated to submit a thermal management proposal for this
emerging powertrain. The learnings from this project will prepare

us for future opportunities that involve similar technology.

Battery cooling plate

for electrified vehicles
Ultra-lightweight
composite low
pressure ducting

Electronics
cooling plate

| 3 ‘h >
= v

SAF-compatible aircraft
ducting system



Fluid Conveyance &
Thermal Management

FLUID CONVEYANCE STRUCTURES Product and System Design
& THERMAL & Manufacturing IP
MANAGEMENT u

Structures
Complex Machining and
Manufacturing Know-How:

Process IP

Modern airframes and turbine engines require durable lightweight
components manufactured to close tolerances that operate in extreme
environments. Senior is a trusted partner for high-value added engineering
and manufacturing of critical structural components for the leading OEMs Complex airframe

in the civil and military aviation sectors. Our capabilities and strong components & assemblies
customer relationships have secured substantial content on the key
aerospace platforms.

Precision-machined

aeroengine

* Deep expertise in ¢ Highly vertically integrated, with components

manufacturing, assembly and wide-ranging process

qualification of a wide range of qualifications across machining,

complex airframe, aeroengine Non-Destructive Testing, special

and power/energy components processes, welding and forming
e State-of-the-art capabilities in e High level of collaboration

complex 5-axis machining and between operations in North

fabrication, including toolpath America, the UK and Southeast

optimization, on-machine Asia including software model-

probing, and vibration based engineering capabilities

dampening

Complex space
satellite structures

Recently space launch and satellite applications
have expanded rapidly, creating new aerospace
opportunities.

A new customer presented Senior with a challenge to produce
complex 5-axis machined structural components for a prototype
platform, in a very short lead time.

Senior’s engineering team worked closely with the customer’s design
engineering team to identify maximum impact features for lead-time
reduction and developed a best-in-class process based on toolpath
simulation, in-cycle probing and cutting tool parameters optimised

for machine/spindle harmonics.

Backed by our footprint across regions and collaborative business
model, we strategically split the work package between two Senior
sites in the US with identical equipment, to concurrently manufacture
the initial production units.

As a result, First Article parts were delivered in record time with
100% quality compliance, earning customer accolades and new
business for follow-on production orders due in 2022/23.
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3/0

OUR TECHNOLOGY AND
PRODUCT DEVELOPMENT

POWER & ENERGY

Electrification and hydrogen power are poised
to remain the key technology themes in all our
end-markets in the decades to come.

2000 — 72030

Observation
Current generation engines
bring 15 to 25% of fuel
efficiency improvements.

Smaller electrified aircraft will
enter into service this decade.

Our response
We have significant content in
current best-in-class engines.

We are designing and
manufacturing components
for electric vertical take-off
and landing (“eVTOL") aircraft.

Additive manufactured LEAP engine
oil bearing nozzle and distributor

Observation
The US aims to supply

>3 bn gallons of sustainable
aviation fuels (“SAF") per year
by 2030.

The EU plans for SAF to be
>5% of aviation fuels.

l"_’
-

Observation

Alternative fuels such as
natural gas and hydrogen are a
crucial engine bridge
technology prior to
widespread electrification of
commercial vehicles.

Our response

Upgraded and enhanced
versions of our components
such as the Radial Fin EGR
cooler are fuel agnostic and
ensure compliance and
efficiency for all applications.

Observation

A COP26 declaration calls for
all new car sales to be zero
emission by 2035 in leading
markets.

4
lo—o°

Observation

Some countries recognise
the role of nuclear power to
reach net zero.

At COP26, world leaders
have agreed to phase out
fossil fuel subsidies.

Our response

We are supporting
engineering with active OEMs
of Small Modular Reactors.

Our flue gas diversion
products are mitigating climate
impact for the time being.

Wye piping, reducer and crossover
expansion joint conveys fluid in the
form of steam powering turbines

to generate electricity

Observation

The EU targets renewables
to be =40% of energy mix
by 2030.

The US eyes 100% carbon
pollution-free electricity
by 2035.

\l/

N




Our fluid conveyance and thermal management
technology, highly relevant to these market
development themes, will help us provide
customers with high-valued solutions in the future.

2040

Our response Observation Our response

Our current fluid conveyance Alternative-powered aircraft ~ Our Aerospace and Flexonics

technologies are compatible will increase demand divisions are teaming up to

with SAF. for our battery thermal develop cooling and fluid

W e sy [ieEEs managemenlt, fugl cell handling products for our
and cryogenic fluid customer’s demonstrator

for electrolysers that may handling expertise. hydrogen powertrain units.

generate hydrogen for

SAF production.

Stainless steel hoses for Cryogenic products in medical

hydrogen production MRI liquid helium systems

Our response Observation Our response

Our electric vehicle inverter At COP26, fifteen countries ~ We have commenced

heat sink “Omega Fin” has have committed to 100% production of our 70kW

been awarded a patent. zero-emission new truck and  battery cooler for e-buses. NET ZERO

. . bus sales by 2040.
We are in active customer ¥ We have numerous
discussions on our battery developments with battery
and electronics cooling and manufacturers and OEMs.

fluid handling products.

“Omega Fin" inverter heat sink Battery cooling plate for

electrified vehicles

H
‘00’ ‘00-0

Our response Observation Our response E.
Energy storage will be Emerging economies will We will continue to grow - : ; :
required on a larger scale catch up on renewables our low-carbon business, - -
as renewables grow. share. including solar and wind.
Senior has solutions for Ensuring stable power We have solid experience
thermal management for supply for critical in stationary fuel cell backup
energy storage applications. infrastructure such as data power for data centres and

centres will be important. hydrogen conveyance

solutions.

Fuel distribution anode
separator plate

Heat exchanger for thermal
management

N
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STAKEHOLDER ENGAGEMENT

Engaging with our stakeholders ~ Senior engages with five key

is fundamental to our business
success. Our stakeholders are
people, communities and
organisations with an interest or
CONCErN in our purpose, strategy,
operations and actions.

suppliers, communities, and
shareholders. By engaging and

We can ensure our business
grows and delivers long-term
sustainable value.

WHY ARE THESE STAKEHOLDERS

=

IMPORTANT TO OUR VALUE 2o
?
CREATION? EMPLOYEES

The calibre and capabilities of the

people within the Group drive our

success and we recognise the
importance of attracting the best
talent into the business and
retaining and developing
individuals to enable them
to do their best work

S

Skills, loyalty Career
and value development
SUPPLIERS creation opportunities

Constructive engagement with
suppliers sets fair expectations on

safety, quality, ethical behaviour Respectful
and delivery performance relationships
and supply

chain stability
Safe, quality and ethical
supplies and value creation

Corporate finance
and valuable

feedback Sustair_\able Local
growth in support
operating profit, and value
cash flow and creation
shareholder value
O,
e
SHAREHOLDERS

Senior strongly values the support
and engagement of its shareholder
community and understands the
importance of this in the future
success of the business
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groups — our employees, customers,

collaborating with our stakeholders

Employees

© Read more on page 41

Customers

© Read more on page 41

Suppliers
© Read more on page 42

Communities

© Read more on page 42

Shareholders

© Read more on page 43

&

CUSTOMERS

Our Core Value of “Customer
Focus” recognises the
importance of customers
in our success

Safe and high
performance
products and
value creation

Trust and long-lasting
relationships

Talent for recruitment
and sense of
community

&7

COMMUNITIES

We recognise our responsibility
to the communities in which
we operate



EMPLOYEES

How we engage

The global pandemic meant developing new
ways of working and ensuring we maintained
effective communication and employee
engagement, while remaining COVID secure
and creating an environment of stability

for employees.

We launched our first global employee
engagement survey in May 2021. The
survey was split into three main sections,
Engagement, Values and Health and
Wellbeing, and was delivered electronically,
to all employees in their preferred language.

Outcome of engagement

The response rate of 81% exceeded our
expectations and the benchmark for
manufacturing companies with a significant
number of employees who do not have
ready access to company emails. The 81%
response rate in itself is a positive indicator
of engagement and employees’ desire to
provide feedback.

Overall the feedback was positive, with a
score of 7.4 out of 10 for the question “Overall,
how satisfied are you working at Senior?”.
Other highlights included management
support, peer relationships, goal setting and
meaningful work. As expected, there are
areas for improvement. Across all of Senior
the key areas we should work on are:
improved communication regarding the
operating business strategy and mission

so that people are inspired by what we do.
Reward was also an area for improvement,
both in terms of how individuals are rewarded
and the process for determining pay.

Company actions responding to
engagement outcome

Management-level actions

In our autonomous and collaborative business
model, the questions and feedback were
collected at an operating business level and
each operating business has analysed their
feedback, shared the feedback with their teams
and developed action plans. Action plans are
monitored by the Executive leadeship teams.

Participation in first global
employee opinion survey

31%

Engagement
score

Board-level actions

Feedback and high level action plans have been
shared with the Board and in particular, Celia
Baxter, the non-executive Director designated
to provide focus on employee engagement, has
spent time doing a deeper dive on the feedback.

Celia Baxter and Jane Johnston, Group HR
Director, have resumed their programme of
face-to-face focus groups and visited four UK
businesses, holding 15 sessions in the autumn of
2021. The sessions were interactive and provided
an opportunity for Celia Baxter to engage directly
with a cross section of employees, including
employee and union representatives, asking
and answering questions. As well as holding
the focus groups, the site visits included

factory tours and meeting the leadership teams.
In addition, we consulted with UK employee
representatives on executive pay.

Health and
Wellbeing score

71 7.6

M out of a max of 10 M out of a max of 10

CUSTOMERS

How we engage

We regularly engage with our customers at
operational and senior levels. Division-level
Customer Relationship Managers are in

place to interact with and support our largest
customers, ensuring that we monitor and
work to understand what is happening in their
businesses, how it affects their end-markets,
and that we respond appropriately across

all of Senior.

We actively seek feedback from our
customers via frequent, tactical interactions
between our operating business customer
account and buisness development managers,
with monthly reporting of activities and
monitoring of customer scorecards for Senior
businesses. Whilst Senior regularly receives
customer awards for operational excellence,
in cases where our performance falls short of
expectations, we actively engage with the
customer to agree both improvement targets
and implementation schedules.

Outcome of engagement

We conducted multiple Senior Management
meetings with our major customers in 2021,
covering both normal business activities and

for dedicated purposes with our largest
customers to understand more clearly what
the customer perceptions were regarding
Senior and how we could improve. This
resulted in Senior winning several large
packages of work in 2021; taking market
share from our competitors.

Company actions responding to
engagement outcome
Management-level actions

Listening to and understanding our customers
and their programme issues provides valuable
insight which helps inform future technology
and product development and innovation
investments and activities.

We conduct periodic, formal Senior
Management Meetings (“SMMs") with

our largest customers. Operational metrics,
communications, growth strategies, and
market dynamics are frequently the main
topics and help both Senior and the customer
Executives to understand each other better.

Actively seeking feedback from our
customers is vital to ensure we are
aligned to their needs.”

Board-level actions
Our Board receives detailed monthly updates
relative to customer activities.

Launie Fleming
Chief Executive of Aerospace Division
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SUPPLIERS

How we engage

We engage with our suppliers in a variety

of ways, including during tender and bid
processes, site visits and audits, where
appropriate. In 2021, collaborative
communication with critical suppliers was key
to managing the effects of escalating supply
chain constraints impacting our operating
businesses, in some cases utilising weekly,
or even daily, status update meetings. The
Executive Committee continues to closely
monitor the health and performance of critical
Group suppliers and supports the operating
businesses in their engagement with suppliers
where necessary.

In line with our Contract Review Policy, which
is mandatory for all operating businesses, we
continue to communicate the requirements of
the Group Responsible Sourcing Policy to key
suppliers and provide feedback to our suppliers
on their performance and, where necessary,
will agree improvement action plans.

The Group also completes bi-annual reporting
pursuant to The Reporting on Payment
Practices and Performance Regulations (2017),
demonstrating our commitment to remain a
strong financial partner with our suppliers.

The Board reviews the bi-annual reports for
our UK subsidiaries to monitor compliance
with negotiated vendor payment terms.

For Scope 3 GHG emissions, Senior
committed that 80% of its suppliers by spend,
covering purchased goods and services and
capital goods, will have science-based targets
by 2025.

We identified suppliers to respond to CDP'’s
questionnaires through an online platform.

We arranged webinars and video calls with
suppliers to provide support, communicate
expectations and exchange best practice ideas.

Outcome of engagement

Our collaboration with suppliers to respond to
the increases in supply chain challenges during
2021 allowed the Group to manage lead times,
leverage long-term supply agreements,
consolidate supply requirements and identify
additional supply sources, where needed.

For the CDP’s supply chain engagement
programme, we identified around 340 suppliers,
accounting for 80% of the Group's total spend.
In 2021, we engaged with all 340 suppliers
through CDP's supply chain programme.

We have analysed and verified the results. The
insights from the engagement programme were
then used to set strategy and prepare for 2022.

For all our efforts in 2021, CDP have awarded
us Supplier Engagement Leader status based
on our Supplier Engagement Rating (“SER").

Company actions responding to
engagement outcome
Management-level actions

The Executive Committee identified supply
chain challenges as a new principal risk to
the Group in 2021. In response, supply chain
concerns and mitigating actions have been

a focal point during operating business
reviews and Executive Committee meetings.

The Group Chief Executive is directly engaged
with our largest suppliers on our Scope 3
greenhouse gas emission targets, and provides
regular updates to the Board on progress.

Engaged with

340

suppliers through CDP’s
supply chain programme

Board-level actions

The Group Director of HSE & Sustainability
attended two Board meetings in 2021 and
provided an in-depth review on the progress
in engaging with suppliers in respect of the
Group's Scope 3 targets.

© Read more in the Risk & Uncertainties Section on
page 52

© Read more in the Sustainability Section on page 15

COMMUNITIES

How we engage

Many of the Group's operations are major
employers within their local communities
and nurture good relationships with their
stakeholders, finding ways to contribute
to local society, in addition to providing
employment opportunities. Despite the
pandemic, where possible, community
engagement programmes were maintained.
Examples of our community engagement
programmes include:

¢ |In 2021, SA Thailand provided Scholarship
to 22 students in the Diploma Degree in
Aerospace Components Manufacturing
for two years. SA Thailand developed
the training programme with Thai-Austrian
technical college.

e SA Mexico supported women with cancer
this year and money was raised by selling
used plastic to recycling companies.

e Senior India collaborated with NGO Anadi
Seva Prakalp to construct a dining hall along
with a kitchen for a home for the elderly
and replaced the facility’s old inverter
batteries for power back-up.

e SF Pathway provided coaching to students
from local schools who have an interest
in welding.

Outcome of engagement

The first group of students supported by
SA Thailand will graduate in March 2022.

The collected donation from SA Mexico was
able to fund seven chemotherapy treatments.

The help from Senior India enabled food to

be prepared and served in the new kitchen
and dining hall in the home for the elderly,
improving the quality of life of senior residents.

Through engagement with local schools,
SF Pathway identified talent in the local
community and inspired local students
to pursue their passion.

Company actions responding to
engagement outcome

Management-level actions

Looking forward, Group operations will continue
to support communities by contributing to
charities serving their local causes, including
fundraising for local hospitals, children’s homes,
cancer foundations, charities supporting mental
health and the elderly.

Board-level actions

The Board continues to focus on its responsibility
to our communities and aims to identify

those Environmental, Social and Governance
considerations that have the potential to impact
our long-term sustainability as a business.

| am pleased that we have continued
to engage with, and support

local communities, successfully
navigating the challenges posed

by the pandemic.”

Jane Johnston
Group HR Director
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SHAREHOLDERS

How we engage

In 2021, in addition to the regular engagement
that we maintain with our major shareholders,
we had extra contact and consultation due

to the conditional proposals from LSF XI
Investments, LLC, a company advised by Lone
Star Global Acquisitions, Ltd. It was important
for us to communicate and engage with our
shareholders to answer all questions, queries
and concerns they had on the Company and
the Board's decision around the proposal.

Twice this year, the Group Chief Executive
Officer, Group Finance Director and Director
of Investor Relations & Corporate
Communications undertook a series of virtual
meetings (by video conference or conference
call) with our major shareholders, following the
announcement of the full-year and interim
results, to discuss both the Board’s strategic
objectives and the detailed performance of the
business as well as to understand their views
and address any concerns they may have on
the Company.

In addition, we issued four market updates,
each time offering our major shareholders
the opportunity of a follow-up call with our
Group Chief Executive Officer and Group
Finance Director.

Furthermore, we held an in-person CMD at
the London Stock Exchange on October 12,
where we showcased our strategy,
capabilities, and a range of our business
leaders. We also provided investors with a
deeper insight into our fluid conveyance and
thermal management technology and how we
are future proofing growth of the business as
we transition to a low carbon economy.

The Company typically makes constructive
use of the Annual General Meetings ("AGM")
to communicate with its private shareholders
as we value their engagement and the
opportunity for the Group Chief Executive
Officer to present on the Group's business.
In April 2021, this process had to again be
limited, because of the UK Government's
restrictions due to the pandemic; however,
we ensured that private shareholders would
have live audio access to the proceedings

of the AGM and the opportunity to submit
questions to the Directors and listen to

their responses.

Throughout the year we responded to
requests for further information.

During 2021, the Company's Chairman also
attended the full-year and interim results
announcements in March and August,
respectively. The Chairman undertook a series
of conference calls with the Company’s major
shareholders to discuss any queries they

may have regarding the corporate governance
of the Company. Furthermore, Celia Baxter,
the Senior Independent non-executive Director,
was also available to attend meetings with
major shareholders upon request, so providing
an alternative channel of communication
between the Company and its shareholders.

Regular investor updates were provided to the
Board as part of the reporting cycle, which
includes feedback on investor perceptions and
market environment. Updates from Company-
level engagement with shareholders are
provided to the Board as appropriate.

In 2021, Celia Baxter (acting in accordance
with her role as the Chair of the Remuneration
Committee) and our Director of HR engaged
and consulted with major shareholders, key
proxy voting agencies and advisory bodies (ISS,
Glass Lewis and the Investment Association)
throughout the year on key remuneration
topics and to gather their views on their voting
preferences regarding the Remuneration Policy
and Report and potential future changes.

Outcome of engagement

e Shareholders were kept fully informed of the
performance, market dynamics and strategy
of the Group.

e Fully informed shareholders about the Board's
decision in the corporate activity process.

e Followed up and engaged with major
shareholders on the changes to the
Remuneration Policy and the decisions
taken by the Board regarding the outcome
of the 2020 executive bonus relating to the
attainment of free cash flow targets and to
penson alignment.

e Provided reassurance that the Group
continues to be in a strong position and
remains a good investment opportunity.

e Received better understanding of shareholder
expectations in respect to strategic decisions,
remunerations and sustainability particularly
climate change risks and opportunities.

The frequency of meetings with
major shareholders increased in
2021...these exchanges highlighted
the value of establishing and
maintaining close relationships.”

lan King
Chair

Company actions responding to
engagement outcome

Management-level actions

Engagement with shareholders during the
corporate activity bid process reconfirmed how
engaged our investors are with regard to the
Company's performance and ensuring that
continuing our strategy will deliver significant
shareholder value over the medium-term.
Questions focused on end-market recovery
and key areas of Senior's strategy. In response,
we provided a clear market and strategy update
at the CMD. This event focused specifically

on providing a deeper insight into our fluid
conveyance and thermal management
technology and how we, as a business,

plan to future proof as we transition to a low
carbon economy.

Management are continuing to meet

with shareholders and will be returning

to in-person meetings as part of the full year
2021 results roadshow.

Board-level actions

Feedback received from engagement with our
shareholders has been taken into consideration
as noted in the Remuneration Report.
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SECTION 172 STATEMENT

In their discussions and decisions during 2021, the Directors
of Senior plc have acted in the way they consider, in good
faith, would most likely promote the success of the
Company for the benefit of its members as a whole.

HOW THE BOARD CONSIDERED
STAKEHOLDERS DURING 2021

In accordance with Section 172 of the
Companies Act 2006, the Directors are
required to have regard to wider expectations
of responsible business behaviour, such as:

The likely consequences of any decision

in the long term:

e The Directors recognise the decisions they
make today will affect Senior plc’s long-term
success. During the year, the Board had
particular regard to the long-term success
of the Company in its decision to conduct a
thorough review to assess the fundamental
value of Senior as well as the likely value to
be created by the continued delivery of its
strategy when it faced corporate action
in the form of a conditional proposal from
LSF XI Investments, LLC, a company advised
by Lone Star Global Acquisitions, Ltd. Having
carefully considered this proposal, the Board
is unanimously confident that continuing
the focus on our strategy will deliver
significantly more value to shareholders
over the medium-term.

e The Directors also made the decision to divest

Senior Aerospace Connecticut, our stand
alone, build-to-print helicopter structures
operating business to PCX Aerosystems, LLC.
Upon evaluation, the Board felt that this
decision made sense in the long term as
Senior Aerospace Connecticut was the only
operating business in the Group whose
primary focus is build-to-print parts for the
rotary sector. Therefore, it was better suited

The impact of Senior plc’s operations

on the community and environment:

* Many of the Group's operations are major
employers within their local communities
and nurture good relationships with their
stakeholders, finding ways to contribute
to local society, in addition to providing
employment opportunities. Despite the
pandemic, where possible, community
engagement programmes were maintained.
Further details on the Group's activities
are set out on page 26.

* A commitment to sustainability underpins
Senior's purpose, and is a key objective of the
Directors and the Board. Senior’s programme
is well defined and being delivered. Its
progress is measured by metrics, targets and
an annual scorecard. Senior's industry leading
ESG disclosures and ratings are evidence
of the Group's long-standing approach to
sustainability. Senior remains the only,
company in its sector to have its scope
1, 2 and 3 greenhouse emissions reduction
targets approved and verified by the SBTi.
Further detail on Senior’s sustainability
progress in 2021 are set out on page 13.

° Amongst other sustainability successes, in

2021, Senior maintained its CDP leadership
rating of A- for climate disclosure. CDP have
also recognised Senior’s efforts in 2021 by
awarding us Supplier Engagement Leader
status based on our Supplier Engagement
Rating (SER).

* We are also committed to implementing the

recommendations of the TCFD. See page
18 to 23 for our update on TCFD.

e The Board is accountable for the oversight
of a broad Corporate Framework which
establishes the unmistakable expectation
that Senior will operate with integrity, respect
and morality in every aspect of its business.
The framework includes a comprehensive
Code of Conduct, which provides clear
guidance on behavioural expectations across
multiple facets of the business, including a
zero tolerance towards bribery and corruption,
adherence to all applicable trade compliance,
competition and anti-trust regulations, a safe,
diverse and inclusive workplace, accurate and
complete business records and protection of
company data and assets. The framework
also provides for a whistle-blowing channel
that allows stakeholders to confidentially and
anonymously report suspected unethical
or illegal corporate conduct. All reported
whistle-blowing incidents and any resulting
actions are reviewed and monitored by the
Board and Audit Committee. The Board, via
the Audit Committee, also receives regular
reports regarding compliance training
programmes, Corporate Framework updates,
sanctions and trade compliance matters and
incidents of fraud or suspected fraud. Read
more on pages 78 to 79 for our Corporate
Governance Report.

Interests of the Company’s employees

and the need to foster the Company’s

business relationships with customers,

suppliers and others:

e The Board and its committees understand
the strategic importance of stakeholders to
Senior's business. WWhen making decisions,

to a larger organisation, which is primarily
focused on that market. The divestiture of this
operating business is consistent with Senior’s

the Directors have regard to the interest of
colleagues, and the need to foster business
relationships with other key stakeholders.

The desirability to maintain a reputation
for high standards of business conduct:
* The Board acknowledges its responsibility for

strategy to review the overall portfolio of our
businesses and evaluate their strategic fit
within the Group. The net proceeds from the
sale were used to further strengthen Senior's
balance sheet and provide greater flexibility
for the Group to operate within its capital
deployment framework.

Further details can be found on the
Investment Case (page 32), Business Model
(page 30) and Strategic Priorities (page 34).

setting and monitoring the culture, values and
reputation of the Company. For Senior, our
core Values underpin our culture. During the
year, the Board considered Senior’s culture in
its decision-making and discussions (further
details on this can be found on page 26).
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We acknowledge that not every decision

we make will necessarily result in a positive
outcome for all our stakeholders; the Board
therefore has to balance competing interests
in reaching its decisions.

While the Board engages directly on some
issues with stakeholders, there are other
engagements that happen below Board level.
Nevertheless, the Board is well informed

of these engagements and this helps it
understand how our operating businesses
affect our stakeholders’ interests and views.
More detail on how we engage with our key
stakeholders (including our customers and
suppliers) can be found on pages 40 to 43.
For further details on how the Board operates
and makes decisions, and its activities this
year, see pages 41 to 43.



e Qur colleagues are vital to our success and
they are always considered in the Board's
discussions and decision-making process.
During 2021, the wellbeing of our colleagues
across the Group has remained a priority.
The Board continued to monitor the
organisation’s response to Covid, how the
Company continued to operate effectively
in the ever-changing situation and created
a safe working environment in the various
jurisdictions in which we operate. Other than
in geographies with government mandated
shutdowns, our operations have continued
to function throughout the pandemic and
we have implemented appropriate measures
and protocols to keep people safe. In order to
ensure that the Board considers the impact
of their decisions on employees across the
group, the Board receives regular feedback
regarding people and culture. A key element
of this in 2021 was the wealth of information
provided by the global engagement survey.
The Group Chief Executive Officer and Group
HR Director shared the survey feedback with
the Board, highlighting key themes, strengths,
areas for improvement and action plans.

In addition, Celia Baxter, the non-executive
Director designated to engage with
employees spent time reviewing the data

in more detail and has continued with our
programme of focus groups, managing to
engage in person while complying with Covid
guidelines. Read more on our employees

on pages 24 to 25 and 41.

The need to act fairly between members

of the Company (shareholders):

e During the year, the Board, the Group Chief
Executive Officer and Group Finance Director,
and the Director of Investor Relations and
Corporate Communications held various
meetings with investors (see page 43
for more detail on our engagement with
shareholders). These meetings gave
investors the opportunity to discuss views
on financial and operational performance,
capital investment, capital allocation policy,
end market fundamentals, and strategy.

NON-FINANCIAL INFORMATION STATEMENT

In compliance with the Non-Financial Reporting requirement set out in sections 414CA and 414CB of the Companies Act 2006, the table below
illustrates where our stakeholders can find information in respect of non-financial matters. The due diligence carried out for each policy is

In discharging our section 172 duties, the
Directors have regard to the factors set

out above and any other factors which we
consider relevant to the decision being made.
We acknowledge that every decision we make
will not always result in a positive outcome for
all of our stakeholders. However, by considering
the Company'’s Purpose, Vision and Values,
together with our Strategic Priorities and having
a process in place for decision-making, we aim
to ensure that our decisions are considered

and proportionate.

Further details on how the Board operates and
reflects stakeholder views in its decision-making
are set out in the Corporate Governance Report
on pages 66 to 67.

contained within each policy’s documentation.

Reporting Where to find it
Environmental Matters e Sustainability: Environmental, Social and Governance (ESG) Pages 12 to 29 and www.seniorplc.com/sustainability
e Health, Safety and Environment Policy www.seniorplc.com
Employees * Employee Engagement Pages 24 to 25, 35, 41, 54, 73
¢ Talent Management Pages 35, 42, 54, 77
e Equality, Diversity and Inclusion Pages 24, 27, 35
e Code of Conduct Pages 24, 26, 28, 55 and www.seniorplc.com
¢ Whistle-blowing Policy Pages 28, 75, 78 and www.seniorplc.com
Social Matters e Community Engagement Pages 26, 42, 67

Respect for Human Rights e Statement on Anti-Slavery and Human Trafficking
¢ Anti-bribery and Anti-corruption Policy
* Modern Slavery Statement
e Responsible Supply Chain Policy

Page 78

Pages 28, 44, 55, 78
www.seniorplc.com

Page 78 and www.seniorplc.com

Business model * Business Model
Principal risks  Risks and Uncertainties
KPIs

e KPIs
¢ Non-Financial KPIs

Pages 30
Pages 48 to 55
Page 47

Page 46

© For more information please visit: www.seniorplc.com
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STRATEGIC REPORT

KEY PERFORMANCE P
INDICATORS The Group highlights five financial and
two non-financial metrics to measure

progress in implementing its strategy.

NON-FINANCIAL METRICS

The Group's non-financial objectives are Carbon dioxide emissions 0
as follows: Scope 1 & 2 (market based)

e to reduce the Lost Time Injury lliness Rate (Total tonnes CO.e)
(per 100 employees) to 0.3 by 2025; and 0

* to reduce the absolute Scope 1 and 2 J 9 /O gecrease
Greenhouse Gas ("GHG") emissions by rom 2018 base year
30% by 2025 (compared to 2018 base year).

60,000 (57418 56,992
The key performance indicators (“KPIs"”) are

determined as follows: 50,000 46,747 46,540

e CO, emissions is an estimate of the Group’s 40,000
carbon dioxide emissions in tonnes
equivalent; and

e |ost time injury illness frequency rate is the
number of OSHA (or equivalent) recordable
injury and iliness cases involving days away
from work per 100 employees.

30,000
20,000
10,000

Scope 1 & 2 Market Based Emissions

0
The Group collects its environmental data in 2018 2019 2020 2021
accordance with the guidelines specified by M Target M Total tonnes CO.e
the Global Reporting Initiative (“GRI"), to the
extent that this is currently practicable, and
has applied the greenhouse gas conversion
factors contained within the Energy Agency
and US EPA conversion factors 2021.

The Group has used the financial control

approach to define its organisational boundary L_os? Time Injury IIInessI Rate 9
and reports data from its wholly-owned or (incidents per 100 employees p.a.)

majority-owned operations. Billed or metered OO/
sources represent the basis of the majority 0
of our greenhouse gas emissions.

In 2021, our absolute Scope 1 and 2 Greenhouse Gas (“GHG") emissions reduced from
57,418 tCO,e (2018) to 46,540 tCO,e. We are on track to meet our SBTI 2025 target with
a 18.9% reduction against our 2018 base year.

2.0
Senior is on track to meet our 2025 targets
for Scope 1 & 2 GHG emissions and lost time
injury illness rate. Further details of the Group's
performance record in this regard, including
its long-term performance trends, are shown
on pages 14 to 17.

Rate per 100 employees

2017 2018 2019 2020 2021

M Total Recordable Injury lliness Rate M Lost Time Injury lliness Rate

We remain on track to reach our 2025 Target to reduce our Lost Time Injury Rate to 0.30.

In 2021 we reduced our lost time injuries from 21 to 18. The end of year Lost Time Injury Rate
was steady at 0.32, a similar result to 2020 as we had less employees in the Group as a
consequence of the divestiture of the Connecticut business and other staffing changes.

9 Unchanged
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FINANCIAL METRICS

The Group's financial objectives are as follows:

® to achieve organic revenue growth (at
constant exchange rates) in excess of the
rate of inflation;

e toincrease the Group's return on revenue
margin each year;

® to increase adjusted earnings per share
on an annual basis;

* to generate sufficient cash to enable the
Group to fund future growth and to follow
a progressive dividend policy; and

* to maintain an overall return on capital
employed in excess of the Group's cost
of capital and to target a pre-tax return in
excess of 13.5% on a post IFRS 16 basis.

The key performance indicators (“KPIs")
are determined as follows:

e organic revenue growth is the rate of growth
of Group revenue, at constant exchange
rates, excluding the effect of acquisitions
and discontinued activities;

e return on revenue margin is the Group's
adjusted operating profit divided by revenue;

e adjusted operating profit is defined in
Note 9;

e adjusted earnings per share is defined in
Note 12;

¢ net cash from operating activities is available
from the Consolidated Cash Flow
Statement; and

e return on capital employed is the Group's
adjusted operating profit divided by the
average of the capital employed at the start
and end of the period, capital employed
being total equity plus net debt (defined
in Note 32¢).

Organic revenue
growth (Em)

-5.5%
-1.9% excluding
disposal

20
21

697

659

As discussed in the Group Chief Executive
Officer's Statement, the coronavirus pandemic
continued to impact on the Group's end market
and customers, particularly in civil aerospace.
The impact on the Divisions is set out in the
Divisional Reviews, on pages 56 to 59. The
overall reduction in Group revenue was a result
of lower revenues in Aerospace partly offset
by higher revenues in Flexonics year-on-year.

Net cash from operating
activities (Em)

-44 8%

20
21

48.9
27.0

Against the backdrop of the pandemic,

the Group delivered robust net cash from
operating activities of £27.0m and is capitalised
and prepared for growth in the Group's key
end markets.

Cash performance in 2020 benefited from
significant reductions in working capital as
customer demand reduced.

Return on revenue margin (%)

+40bps @

The Group's adjusted operating margin
increased by 40 basis points, to 0.9% for the
full year. This improvement in profitability
reflected the savings delivered from the
restructuring programme as well as our focus
on cost management activities and mitigated
the drop through impact of the reduction

in revenue.

Adjusted earnings/(loss) per share 0

n/m

20 ] 0:84)

21 o017

The weighted average number of shares,

for the purposes of calculating undiluted
earnings per share, increased to 415.7 million
(2020 - 414.9 million). The increase arose
principally due to vesting of shares held by
the employee benefit trust during 2021. The
adjusted earnings per share was 0.17 pence.
The year-on-year improvement arose from
improved profitability.

Return on capital employed (%)

+b0bps @

Return on capital employed (“ROCE")
increased to 1.0%. The increase in ROCE was
mainly as a result of the increase in adjusted
operating profit compared to prior year.
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STRATEGIC REPORT

RISKS AND UNCERTAINTIES

The Group continues to leverage and adapt its risk
and assurance framewaork to meet new challenges
presented by the evolving COVID-19 pandemic.

OUR APPROACH TO RISK
MANAGEMENT

|dentifying and effectively managing risks is
essential to the achievement of the Group's
strategic priorities and supporting the Group's
sustainability initiatives. The Group’s Business
Model is described on page 30, our Strategic
Priorities are on page 34 and Sustainability
starts on page 12.

The Board is responsible for the Group’s
integrated risk and assurance framework,
ensuring that the Group risk process and
systems of internal control are robust,
continuously monitored and evolve to address
changing business conditions and threats.
The Board also provides direction and sets the
tone on the importance of risk management.
Responsibility for the monitoring and review
of the effectiveness of the Group's risk and
assurance framework has been delegated by
the Board to the Audit Committee. The risk
process is reviewed and agreed annually with
the Audit Committee. The Head of Risk and
Compliance delivers a comprehensive report
of risk, assurance and compliance activities

at each Audit Committee meeting.

The Group embeds risk management within

its existing business processes across all levels
within the Group. Risk tolerance is reflected
throughout our control framework by way of the
Group's delegation of authority, code of conduct
and internal controls system. A catalogue of
approximately 50 identified risks encompassing
strategic, financial, operational, environmental
and other external risks serves as the

foundation for comprehensive risk assessments
completed by every operating business and

by the Executive Committee as part of the annual
strategic planning process. The risk assessments
also consider emerging risks as detected through
internal workshops and external sources.
Emerging risks are risks which may develop but
have a greater uncertainty attached to them in
terms of likelihood, timing and velocity. Emerging
risks are monitored and formally added to the
identified risk catalogue when the risk solidifies
within the Group's strategic planning horizon.

The Group also conducts functional risk
assessments, targeting areas such as fraud, tax
evasion facilitation and climate change. The risk
assessment specific to climate change follows
the Group's standard risk assessment process
but considers an extended time horizon, with
some elements contemplated over a 20+ year
time frame, and applies Scenario Analysis to
the most material transition and physical risks.
Climate-related risks are also considered as part
of the overall Group risk assessment completed
during the annual strategic planning process
and rank as one of the Group's principal risks.

During the risk assessment process, all
identified risks are evaluated against our
purpose, strategy and values to understand their
likelihood and impact of occurrence, resulting in
a register of principal risks. Once the principal
risks have been identified, mitigating controls
and relevant policies are documented and
additional mitigating actions are developed
where appropriate. An owner is assigned

to each action. The operating business risk
registers are refreshed regularly and reviewed
by Divisional Management and the Executive
Committee. The Executive Committee conducts
its risk assessment twice a year and the
principal risks are discussed at each Executive
Committee meeting. Every principal risk is
assessed for our financial viability scenarios,

to see if they could have a material financial
impact, either on their own or if they
materialised together.

The Board performs robust, semi-annual
assessments of the principal and emerging risks
facing the Group. In addition, the Board regularly
assesses outputs from the integrated risk and
assurance framework and takes comfort from
the “three lines of defence” risk assurance
model. The first line represents operational
management who own and manage risk on

a day-to-day basis, utilising effective internal
controls. The Group Executive Committee and
Divisional Management monitor and oversee
these activities, representing governance

and compliance at the second line.

The third line is the independent assurance over
these activities provided by internal and other
external assurance. The internal assurance
programme includes a combination of broad
scope internal audits, evaluating financial, IT,
HR and other operational controls, plus limited
scope thematic reviews designed to provide
assurance over targeted risk areas. Internal
audits are conducted either in person or
virtually, with all Group businesses audited on a
multi-year rotational schedule based on various
factors, including site specific risks, prior audit
results and changes within local management.
Thematic reviews are deployed across a cross
section of the Group dependent on the risk
being targeted. In addition, all Group businesses
must complete an annual Controls Self
Assessment, allowing the Group to identify
and address gaps in compliance with the
Group's governance policies and internal
control standards. Divisional Management,

the Executive Committee and the Audit
Committee monitor the completion progress
of improvement actions resulting from internal
audits, thematic reviews and the Controls

Self Assessment.

The key elements of the Senior risk
management process are shown opposite.
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2021 AT A GLANCE

Risk Management

The Board completed two comprehensive
risk assessments, encompassing both
principal and emerging risks

Completed “deep dive” Information
Technology/Information Security
assessments across nine critical Group
operating businesses and the Group
head office

Introduced new annual risk assessment
programmes focused on climate change
and tax evasion facilitation

Assurance

Completed broad scope audits with
nine operating businesses (eight virtual,
one on site)

Information Security assurance reviews
conducted across a cross section of the
Group businesses

Deployed thematic audits to address
specific risks related to the Group’s
Controls Self Assessment process,
contract review and Divisional
Management approvals

Principal Risks (starts on page 50)

Pandemic: The Group continues to

adapt its COVID-19 response, including
vaccination clinics for employees, flexible
leave policies and adaptable “return to
office” plans

Cyber/Information Security: Vulnerability
management and threat monitoring systems
have been implemented to improve the
Group's resilience to threats and attacks

LOOKING FORWARD

Risk Management

Review our risk tolerance structure to
ensure tolerance thresholds remain
appropriate as the Group continues
through recovery and growth phases
for our end markets.

Refine our information security and
data privacy risk management process
Expansion of risk management activities
related to climate change in support
of the Group's efforts to comply with
TCFD requirements

Assurance

Broad scope audits planned for 10
locations with a focus on resuming on-site
audits where possible

Information Security assurance reviews to
be conducted with six operating businesses
New thematic audits covering trade
compliance, supply chain challenges and
personal data protection

Principal Risks (starts on page 50)

Supply Chain Challenges: Close co-
ordination with suppliers and customers

is critical to build resilience to ongoing
supply chain disruptions

Inflation: Mitigating rising inflationary
pressures has come into sharp focus
Talent and Skills: Labour market shortages
may challenge the Group's ability to align
staffing with production requirements



KEY RESPONSIBILITIES
WITHIN THE RISK
MANAGEMENT
STRATEGY

The Board

e Has overall responsibility for
ensuring the Group risk
management process and systems
of internal controls are robust and
continually monitored

e Formulates the Group's strategy
and defines the Group's risk
appetite and culture

* Monitors the nature, extent and
management of risk exposure for
the Group's principal and
emerging risks

¢ Provides direction and sets the
tone on the importance of risk
management

v

Audit Committee

e Supports and challenges the Board
in monitoring risk exposure in line
with its Terms of Reference

¢ Reviews the effectiveness of the
Group's risk management and
internal control systems and reports
to the Board for consideration

v

Executive Committee and

Divisional Management

¢ Development and implementation
of strategy, operational plans,
policies, procedures and budgets

e Monitoring of operating and
financial performance including
prioritisation and allocation
of resources

e Assessment and control of risk —
including emerging risks

v

Group Corporate Functions

e Lead and co-ordinate Group risk
and control related processes

e Assesses and supports the Group
in mitigating the Group's risks
through policies and procedures,
control self-assessments, specialist
support, business reviews and
other activities

v

Operating Units

e QOperational units identify,
assess and mitigate their key risks

* Risk assessments are reviewed
and discussed by Divisional
Management

Impact of Occurrence

1.

Identify risks

The risks to the achievement of
the Group's strategic priorities are

identified from a top down and

bottom up perspective. Existing and

6 emerging risks are considered.

~

Risk reporting and review
The status of the most significant
risks, top down and bottom up,
are regularly reviewed to ensure
any changes to the risk profile
are captured and acted upon.
The consolidated risk, assurance
and control position is reported
to the Audit Committee
and the Board.

SENIOR'S RISK

| MANAGEMENT
PROCESS
.

Monitor and assure

The most significant risks are
regularly reviewed. Second line
assurance and internal audit activity
is conducted to assess whether key
controls are effective and risks
mitigated to an acceptable level. 4
Timely implementation .

of resulting actions

is monitored.
Based on the controls and

processes already in place the net

risk from an impact and likelihood
perspective is evaluated. Where the

net risk is considered to be higher
than the Group's tolerance level for

that risk, additional mitigating
actions are identified and
owners assigned.

RISK HEAT MAP (Residual risk after mitigations)

High

Low

N Risk response planning ~

Low High

Likelihood of Occurrence

A Increased Residual Risk W Decreased Residual Risk

2.

Evaluate gross
(inherent) risks

The gross level of risk, considering

impact and likelihood, to the
achievement of the strategic
priorities is assessed.

|
3

Identify existing controls

and processes

The existing controls and processes

which mitigate the risks are
identified and assessed for
adequacy.

Risk Definitions

Strategic

1 Pandemic

2 Climate Change

3 Economic and Geopolitical
Impact

4 Implementation
of Strategy

5 Innovation and
Technological Change

Operational

6 Supply Chain Challenges

7 Cyber/Information Security

8 Programme Management

9 Customer Demand and
Price-Down Pressures

People and Culture
10 Talent and Skills

Financial
11 Inflation
12 Financing and Liquidity

Compliance
13 Corporate Governance
Breach

@ Residual Risk Unchanged
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STRATEGIC REPORT

RISKS AND UNCERTAINTIES CONTINUED

PRINCIPAL GROUP RISKS

During 2021, an assessment of the principal risks and uncertainties,
including emerging risks, that could threaten the Group's business model
or achievement of the strategic priorities has been performed. As a result
of this assessment, Supply Chain Challenges and Inflation were added to
the Group’s principal risks. Inflationary pressures on labour and material
costs are having an impact to varying degrees across the Group and

Principal Risk
STRATEGIC

‘ How we manage it

supply chain disruptions have developed due to labour shortages, logistical
delays and material availability constraints. The Group has responded
quickly with mitigating actions to manage these growing risks, primarily
through close communication with customers and suppliers, internal
efficiency improvements and cost reduction initiatives. The remainder of
the principal risks remain unchanged since our 2021 Interim Statement.

Focus in 2021

Pandemic

© 000 HOO00O

A pandemic, such as the current
COVID-19 pandemic, could have a
significant impact on business
operations affecting our employees,
our supply chain and ultimately

our ability to meet customer
requirements. There is also the
potential for a pandemic to create

a global slowdown in demand
impacting our end markets.

An adverse indirect consequence
may result from our customers
having to reduce production rates
even where our supply chain and
production remains intact.

e The Group has an Incident Response Plan and this is
being used to manage the Group's response to the
current pandemic.

* Emerging threats are monitored and advice provided to
employees as appropriate. This may include travel
restrictions, temporary site closures and additional safety
measures when at work.

* \Where a pandemic threat does emerge, we liaise with
our suppliers and customers to manage the situation to
the greatest extent possible.

This risk continues to have a significant impact on the
Group, with new challenges arising as the current
pandemic evolves. Response measures enacted in 2020
have continued in 2021, including the ongoing activities
of the Group’s Coronavirus Oversight Committee.

The focus in 2021 continued to be on:

¢ the health and safety of our employees. Various
operating businesses have and continue to host
vaccination clinics to support the rollout of global
vaccination programmes. The Group remains flexible
and responsive to employee needs with regards to
localised leave policies and “return to office” strategies;

e business continuity and ensuring that the business is
able to meet its financial commitments and emerge
from the pandemic strongly. Further details are provided
against other principal risks as appropriate; and

® ongoing communications with suppliers and customers
as we adapt our business to address shifts in demand
created by the evolution of the pandemic. In addition,
our focus now includes careful management of the
Group's response to demand increases to ensure the
cost savings measures implemented in 2020 and 2021
are not diluted.

The Group remains vigilant to the potential future impacts
of future waves of the ongoing pandemic.

Climate change

® 00 0006

There is a risk that climate change
and/or the measures taken to address
it may have an adverse impact on the
Group. Climate change may result in
extreme weather events that may
impact on our ability, or that of a
supplier, to meet our customers’
requirements.

Our customers’ products may evolve
to require new technology, such as
electrification. This also presents an
opportunity to the Group to be
involved in replacement technologies.

Increasing legislation aimed at
accelerating decarbonisation may
increase our operating costs. It may
also change consumer behaviours
impacting on our end markets.

For example, consumers may fly
less often.

* To mitigate the impact of catastrophic events, such as
an extreme weather event, each site has a scenario-
based Business Continuity Plan which is tested on an
annual basis. The Group also has insurance which helps
to protect profits in such situations.

e The Group continues to invest in and develop solutions
relevant to changing end markets. Examples include our
battery cooling, waste heat recovery, heat sink in hybrid
cars technologies, and additive manufacturing solutions
for aerospace.

* In 2020, the Group became the first company in the

global Aerospace & Defence sector to have its
emissions reduction targets independently verified
and approved by the Science Based Target Initiative
("SBTi"). The SBTi is a partnership between CDP,
the United Nations Global Compact (“UNGC"),
World Resources Institute (“WRI") and the Worldwide
Fund for Nature("WWEF"). The targets covering GHG
emissions from the Group's operating businesses are
consistent with reductions required to limiting climate
warming to 1.5°C and are aligned with Net Zero as
Near-Term Targets.

e SBTi have approved the following targets:

— The Group commits to reduce its absolute Scope 1
and 2 GHG emissions by 30% by 2025 compared
to a 2018 base year; and

— For Scope 3 GHG emissions, The Group also commits
that 80% of its suppliers by spend, covering
purchased goods and services and capital goods,
will have science-based targets by 2025.

In 2021, the Group maintained a “leadership” rating of
A-in 2021 from the globally recognised CDP for our
climate change disclosures.

In support of our Science Based Targets, the Group has
achieved an 19% reduction in combined Scope 1 and 2
carbon emissions through 2021, on track to meet the 2025
target deadline.

The Group engaged with over 300 of its leading suppliers
regarding climate change, with 94 of these suppliers
providing a full disclosure on their climate change
programmes. As a result, CDP named the Group as a 2021
Supplier Engagement Leader in recognition of our efforts
to raise the level of climate action across our supply chain.

A comprehensive climate change risk and opportunity
assessment exercise was conducted, addressing
transitional and physical risks, as well as resource
efficiency opportunities. The assessment considered an
extended time horizon, with some elements contemplated
over a 20+ year time frame. The exercise also applied
Scenario Analysis to the most material transition and
physical risks as per TCFD.

For further details on Sustainability and TCFD, please see
pages 12 t0 23.
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The principal potential risks and

uncertainties, together with actions that
are being taken to mitigate each risk, are:

0 Increased residual risk
0 Decreased residual risk
e Residual risk unchanged

m New risk

G Emerging risk

Areas of strategic priorities

0 Enhance business model

e Focus on growth

e High performance operating system
o Competitive cost countries

e Capital deployment

e Talent and development

All of the Group's principal risks are factored into the severe but plausible downside
scenario applied in the Group’s viability assessment as described on page 64.

Principal Risk

Economic and geopolitical impact

‘ How we manage it

Key Performance Indicators

o Organic Revenue Growth

e Return on Revenue Margin

O Adjusted Earnings per Share

Q Net Cash from Operating Activities
G Return on Capital Employed

0 Carbon Dioxide Emissions

G Lost Time Injury lliness Rate

‘ Focus in 2021

® 0000 DOOOO6

There is a risk that there will be a
global economic downturn impacting
some or all of the sectors within which
the Group operates.

Trade relations, for example imposing
of tariffs in the US, the UK leaving the
EU and other likely geopolitical events
have created uncertainty over the
future impact on international trade
and the ability to retain and recruit
foreign nationals.

Shifts in political regimes and
government spending programmes
can lead to higher taxation and have
an impact on earnings.

These events may result in supply
chain disruptions, rising energy prices
and labour shortages which can
escalate inflationary pressure on
earnings. Additional detail regarding
our inflation risk and responses can
be found on page 54.

¢ Divisional Management and the Executive Committee
closely monitor economic and geopolitical trends that
may impact the operating businesses through regular
business reviews. Contingency planning is undertaken
to minimise operations disruption where necessary.

e The Group has a Brexit Committee which continues
to monitor the ongoing impact of the Brexit transition
from regulatory, supply chain, people and financial
perspectives.

e The Board ensures that it is kept informed of US trade
developments and Brexit so that it can assess the
impact on the Group and take action as appropriate.

e The Group monitors potential changes to international
tax regulations and tariffs to understand the likely impact.

The COVID-19 pandemic continues to have a significant
impact on the global economy and sectors within which
we operate. As a result, the Group has continued to focus
on cash preservation, completion of restructuring projects,
as described in the Strategy and Portfolio Management
risk, and agreeing covenant relaxations with the Group’s
lenders, as described in the Financing and Liquidity risk.

The Group Brexit committee continues to monitor the
ongoing Brexit transition and review the appropriateness
of planning measures taken for people, regulatory and
other measures. The Group successfully implemented
the necessary procedural changes to ensure a

smooth transition, such as modified VAT and Customs
processes and support for employees applying to the
EU Settlement Scheme.

Implementation of Strategy

©®© 00000 COO

An inability to implement the Group's
strategy and/or effectively manage
the Group's portfolio could have a
significant impact on the Group's
ability to generate long-term value
for shareholders.

Ambiguity surrounding the Group's
strategy and strategic priorities
may result in investors failing to
recognise the value of the Group's
investment case.

e The Group regularly reviews its strategy and portfolio
to ensure that long-term value is maximised for
shareholders. Where appropriate, divestments will
be considered.

* M&A opportunities continue to be evaluated and
discussed at the Board's strategic review. Processes are
in place to ensure that the Group is aware of emerging
acquisition opportunities.

e The Group has a well-established M&A framework that
includes proven valuation, due diligence and integration
processes designed to be efficiently executed by an
experienced cross-functional team.

e Post-acquisition reviews are conducted as appropriate.

e The Group has incorporated the experiences gained from
navigating strategic challenges, such as the COVID-19
pandemic, into an adaptable response framework to
ensure sufficient focus remains on the Group's core
strategic priorities while responding to critical operational,
strategic and financial challenges.

The Board carried out a robust assessment of our strategic
objectives, end markets, capabilities and technologies and
determined that the Group is well positioned to deliver its
strategy and continue the transition through the evolving
net zero world.

The Group has focused on:

e continued investment in new technology and product
development in the areas of fluid conveyance, thermal
management and additive manufacturing which will
help us to emerge strongly as recovery from the
pandemic occurs;

e liquidity, effective cash management and further
strengthening of the balance sheet; and

* the Group's Prune To Grow strategy with the transfer
of our Netherlands Aerospace business product lines
to our French Aerospace businesses, the closure of
our Flexonics business in Malaysia and the strategic
divestment of the Senior Aerospace Connecticut
helicopter business.

We hosted a CMD in October 2021 presented by key

business and technical leadership from across the Group.

This provided detailed insight into our strategic objectives

and capabilities.
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STRATEGIC REPORT

RISKS AND UNCERTAINTIES CONTINUED

Principal Risk

How we manage it

‘ Focus in 2021

Innovation and technological change

© 000 DOO00O6

The Group must innovate in order to
continue to win new business and
achieve profitable growth. There is

a risk that the Group does not
continue to innovate and implement
technological change resulting in its
technology becoming uncompetitive
or obsolete.

New technologies may have an impact
on the Group's markets, e.g. electric
vehicles and hydrogen aircraft.

e The Group has a Technology Collaboration forum which

meets regularly to discuss innovation and technological
change.

The Group has continued to invest in capabilities, (design
and advanced manufacturing “AM" processes), process
certifications and equipment at its Advanced Additive
Manufacturing Centre “AAMC". Multiple AM parts
have been qualified and delivered to customers for both
production platforms and ground tests. The AAMC team
also re-engineers existing product designs to deliver
significant weight savings and performance
enhancements.

The Group continues to develop products to support the
move to low carbon technologies, both in the land
vehicle and aerospace markets.

Global Marketing Teams are engaged to ensure that
customer requirements and priorities are considered.
The Group continues to invest in machining and
fabrication technology enhancements to improve
process efficiency and reduce cost.

The Senior Operating System continues to deliver best
practice tools for innovation and product development
across the Group.

Despite the ongoing challenges in its business environment
in 2021, the Group has continued to invest in new and
emerging technologies with progress being made on a
number of key projects:

e the Technology Collaboration forum'’s charter has been
revitalised to support the Group's strategic focus on
Thermal Management and Fluid Conveyance applications
for both Aerospace and Land Vehicles/Industrial markets;

¢ technology Roadmaps have been established for process
and product development for both Aerospace and
Flexonics divisions. These roadmaps and progress made
on current projects are reviewed on a quarterly basis;

e expanded use of non-metallic (polymer) AM for
low-pressure applications; and

e introduced several innovative products for battery and
fuel cell cooling, including ultra-thin patented designs
for very demanding environments.

Renewed focus on sustainability as a driver for new product
development and market expansion through leveraging
existing capabilities, expertise and products in Thermal
Management and Fluid Conveyance into new adjacent
markets such as space, hydrogen etc.

OPERATIONAL

Supply chain challenges
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Suppliers may be unable or unwilling
to respond to increases or decreases
in demand, impacting our ability to
supply our customers and/or our ability
to optimise inventory held.

Critical materials or components may
become temporarily or permanently
unavailable, leading to an inability

to meet production commitments.

Supply chain disruption can lead to
higher volatility in delivery schedules
as customers adjust demand to
protect their production capabilities.
This may challenge the Group's ability
to meet customer schedule, quality
and cost requirements, resulting

in potential delays, penalties and

cost overruns.

In extreme cases some suppliers may
face financial difficulties and go out
of business.

* The resilience of the supply chain is monitored and,
where possible, over-reliance on individual suppliers
is reduced.

The Group closely monitors the resource required to
deliver customer demand.

The Group has deployed the Senior Operating System
to provide operating businesses with a toolkit to
optimise the use of lean and continuous improvement
technigues, supplier management and other operational
best practice processes.

Operating businesses are required to maintain strong
internal controls over supplier management from new
supplier selection to performance monitoring and
management of existing suppliers.

Our core Values (see page 30) emphasise operating
with integrity and respect, which allows the Group

to cultivate strong, long-term relationships with

critical suppliers.

The world is experiencing significant supply chain
disruption resulting from labour challenges, material
shortages and transportation delays. Focus in 2021 has
been on:

® maintaining close and frequent communication with
customers regarding delivery schedules, the need
to qualify additional supply sources and potential
incremental costs to mitigate supply chain disruptions;

e working with suppliers to manage lead times and
maximise the benefits from long-term supply
agreements, where applicable;

e |everage supplier relationships across the Group to
identify alternate supply sources and opportunities to
streamline or consolidate supply requirements;

e utilise the Senior Operating System and our engineering
expertise to generate innovative solutions to supply
chain challenges; and

¢ increased focus on supply chain challenges in operating
business reviews, as well as in Executive Committee
and Group Procurement Council meetings.
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The principal potential risks and

uncertainties, together with actions that
are being taken to mitigate each risk, are:

0 Increased residual risk
0 Decreased residual risk
e Residual risk unchanged

m New risk

G Emerging risk

Areas of strategic priorities

0 Enhance business model

e Focus on growth

e High performance operating system
o Competitive cost countries

e Capital deployment

e Talent and development

All of the Group's principal risks are factored into the severe but plausible downside
scenario applied in the Group’s viability assessment as described on page 64.

Key Performance Indicators

o Organic Revenue Growth

e Return on Revenue Margin

G Adjusted Earnings per Share

Q Net Cash from Operating Activities
G Return on Capital Employed

0 Carbon Dioxide Emissions

G Lost Time Injury lliness Rate

Principal Risk

Cyber/information security

‘ How we manage it

© 00 0

Focus in 2021

The risk that the Group is subjected to
external threats from hackers or
viruses potentially causing critical or
sensitive data to be lost, corrupted,
made inaccessible, or accessed by
unauthorised users, resulting in
financial and/or reputational loss.

e The Group has a roadmap to achieving improved
Information Security.

e The Group has security controls in place including
policies, standards and playbooks.

e Each operating business has a security champion to
assist in raising employee awareness to this risk.

¢ Vulnerability metrics have been developed and are
actively reviewed by Divisional Management and the
Executive Committee.

e The Group has a risk management framework specific to
Information Technology “IT"/Information Security “IS".

e Each operating business deploys a suite of protection
and monitoring services, including endpoint detection
and response, vulnerability management and cyber
threat intelligence.

e The Group hosts an annual IT/IS conference with
participants from all operating businesses.

* Employees receive annual awareness training on
cyber-related issues.

Many of our employees continued to work from home
during 2021 and measures were taken to ensure that

the Group IT/IS policies continue to be followed.

These measures included the introduction of an IS audit
programme, as well as in-depth IS reviews of key operating
businesses. In addition, the global roll out of the Group's
endpoint detection and response tool set has provided
additional monitoring of the environment.

Further progress was made in 2021 in implementing the
Group's Information Security roadmap, including:

e completed the implementation of a third-party Managed
Security Service provider and deployment of vulnerability
management and cyber intelligence services, as well
as endpoint detection and response software;

e over 90% of employees completed on-line cyber/
information security training;

e continuation of the cyber awareness campaign,
consisting of cyber newsletters and posters to alert
employees to cyber threats;

e alerting IT teams across the Group to near misses and
incidents so they are aware of immediate threats; and

e all Information Security policies and standards
were updated.

Programme management
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The ability to introduce new products
in line with customer requirements
and to respond appropriately to
increases or decreases in demand
thereafter is key to achieving the
Group's strategic objectives.

There is a risk that the Group is unable
to respond quickly enough to changes
in demand, potentially resulting in
excess inventory and/or an inability

to meet schedule, quality and cost
requirements resulting in delays,
penalties, cost overruns or asset
write-downs.

e The Group is experienced in bidding and launching
new products. Formal New Product Introduction “NPI”
processes, such as Advanced Product Quality Planning
“APQP", are used in some parts of the Group and
are being rolled out.

e There is a Group Contract Review policy which is
mandatory for all operating businesses and requires
comprehensive financial modelling and sensitivity
analysis of contractual terms and assumptions.

* NPI programmes are subject to regular review by
divisional and Group management to ensure that
schedule, cost or quality issues are identified and dealt
with promptly.

* The Group monitors market and customer data so
that we can be prepared to respond to changing
market dynamics.

The ongoing pandemic continued to impact customer
demand in 2021, although the recovery is underway in
some end markets. Focus in 2021 has been on:

e continuing to work with our customers to ensure that,
wherever possible, orders within firm windows can
be delivered;

e working with our suppliers and managing inventory
to optimise inventory levels where there are delays in
firm orders;

e maintaining flexible labour resource plans to adapt to
variations in demand and production schedules; and

e responding to the ongoing elevated level of new requests
for quotation.

Customer demand and price

-down pressures
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Customer pricing pressure is an
ongoing challenge within our
industries, driven by the expectations
of airlines, land vehicle operators and
governments seeking to purchase
more competitively priced products
in the future. This may put some
pressure on the Group's future
operating margins.

COVID-19 continues to impact our
end markets and there is a risk that
customers do not honour firm order
schedules, or in extreme cases,

go out of business.

e The Group works closely with its customers to find
innovative ways to produce products at a lower cost,
thus helping them to meet pricing challenges.

e The Group is able to consider bundles of products
that in total help achieve customer pricing challenges.

e There is a Group Contract Review policy which is
mandatory for all operating businesses and requires
comprehensive financial modelling and sensitivity
analysis of contractual terms and assumptions.

* \Where appropriate, the Group will actively pass work to
some of its cost competitive facilities such as Mexico,
Thailand, the Czech Republic, South Africa, India,
China and Malaysia with a view to helping satisfy
customer challenges.

Customer demand strengthened during the year, driven
by the ongoing end-market recovery from the impacts of
the pandemic.

While price down pressures have continued in 2021 in
certain markets, other segments have been impacted
by supply chain disruptions, causing a shift in customer
focus from reducing price to meeting delivery schedules.
Focus in 2021 has been on:

¢ collaborating with our customers to continue to ensure
that, wherever possible, orders within firm windows can
be delivered;

e continuing to balance direct headcount with demand
whilst retaining the ability to meet increased demand in
the future and identifying overhead reductions through
efficiency improvements where possible; and

® pursuing new opportunities with existing and new
customers, providing some market diversification.
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STRATEGIC REPORT

RISKS AND UNCERTAINTIES CONTINUED

Principal Risk
PEOPLE AND CULTURE

‘ How we manage it

Focus in 2021

Talent and Skills
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There is a risk that the group will have
difficulty in retaining and recruiting
sufficient skills to respond to a
recovery in our markets and/or wages
may have to be increased to attract
new employees.

As demand increases there may be
a disproportionate increase in the
number of indirect heads, undoing
some of the cost savings that the
Group has achieved through its
restructuring programme.

Employees may leave the business
for better wages/opportunities
elsewhere.

A notable portion of the Group's
workforce may reach retirement age
at the same time, creating a gap in
skills and labour availability.

The Group may have insufficient talent
to respond to all strategic priorities.

* Employee retention and recruitment challenges are

regularly discussed within the operating businesses,
Divisional Management and the Executive Committee.
The Group HR Director hosts focus groups across a
cross section of the operating businesses to solicit
constructive feedback from employees and foster open
communication.

Operating businesses partner with technical colleges
and apprenticeship schemes to create talent pipeline
programmes.

A groupwide succession planning exercise is conducted
annually to identify successors or interim cover for

key roles and ensure appropriate development plans
are in place to support employees in meeting their
career goals.

The Nominations Committee reviews management
development and succession plans twice a year, making
recommendations to the Board regarding size, structure
and composition where applicable.

The “Perform” performance and development system
is utilised across the Group to facilitate objective setting,
development planning and performance and

behaviour assessment.

The Group HR Director regularly provides people and
culture feedback to the Board.

The Group conducted a global employee engagement
survey in 2021, with excellent participation and
engagement from employees. The feedback from the
survey was very positive, valuable and constructive and
will be used to help implement specific action plans to
improve engagement for each operating business.

Use of the Group's online recruitment system, “Recruit,”
was embedded across our US operating businesses

and will be expanded to operating businesses in the UK
in 2022.

The Group responded to increasing challenges in
employee retention and recruitment in 2021 by:

e evaluating market labour rates at a local level, resulting
in higher wages for new employees and the execution
of off-cycle wage adjustments for existing employees,
where appropriate;

¢ enhancing wellbeing offerings, such as expanded
employee assistance programmes, to provide additional
resources employees can utilise to improve their overall
physical and mental health;

e expanding the Group’s network of reputable recruiting
partners and channels, including social media
campaigns and job fairs, to broaden the pool of
candidates for open positions; and

e increasing the level of cross training amongst the
current workforce to cover gaps in labour availability.

Inflation
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A confluence of labour constraints,
supply chain disruption and shifting
customer demand is increasing
inflationary pressures on earnings
from existing programmes.

Higher production costs resulting
from material, energy and labour
cost inflation can reduce our ability
to remain cost competitive and win
new business.

Inflationary pressures may result in
higher interest rates, which could
impact the Group's earnings.

e The Group's Treasury Committee actively monitors

the economic forces impacting the Group and
considers a variety of viable containment strategies
where necessary.

There is a Group Contract Review policy which is
mandatory for all operating businesses and requires
comprehensive financial modelling and sensitivity
analysis of contractual terms and assumptions.

A significant portion of the Group's external debt is at
fixed rates of interest, which mitigates the effect of
higher benchmark interest rates that can result from
inflationary pressures.

The Group closely tracked the velocity of inflation escalation

during 2021 and responded quickly to mitigate its impact
on the Group's financial performance where necessary.
Our efforts in 2021 included:

e where inflationary pressures have increased, the Group
has worked closely with customers to secure price
increases, delay contractual price decreases and/or pass
through higher production costs to mitigate the impact
on Group margins;

* |everage existing fixed-price supply agreements to
secure lower pricing across as much supply as possible
while continuing to maintain the Group's inventory
optimisation progress from 2020; and

e utilise the Senior Operating System to deploy lean and
continuous improvement techniques with a focus on
improving labour efficiencies and cost reduction initiatives.
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The principal potential risks and

uncertainties, together with actions that
are being taken to mitigate each risk, are:

0 Increased residual risk
0 Decreased residual risk
e Residual risk unchanged

m New risk

G Emerging risk

Areas of strategic priorities

0 Enhance business model

e Focus on growth

e High performance operating system
o Competitive cost countries

e Capital deployment

e Talent and development

All of the Group's principal risks are factored into the severe but plausible downside
scenario applied in the Group’s viability assessment as described on page 64.

Principal Risk

‘ How we manage it

Key Performance Indicators

o Organic Revenue Growth

e Return on Revenue Margin

G Adjusted Earnings per Share

Q Net Cash from Operating Activities
G Return on Capital Employed

o Carbon Dioxide Emissions

G Lost Time Injury lliness Rate

Focus in 2021

Financing and liquidity

000 00

The Group could have insufficient
financial resources to fund its growth
strategy or meet its financial
obligations as they fall due or
insufficient liquidity to meet financing
covenants.

Foreign exchange movements could
have a material impact on the Group's
financial performance, both on the
balance sheet (translation risk) and
income statement (transaction risk).

)

The Group's overall treasury risk management
programme focuses on the unpredictability of financial
markets, and seeks to minimise potential adverse effects
on the Group's financial performance.

Compliance with financial policies and exposure limits
are reviewed by the Group's Treasury Committee on

a regular basis.

The Group enters into forward foreign exchange
contracts to hedge the exchange risk arising on
operations’ trading activities in foreign currencies;
however, it does not enter into or trade financial
instruments, including derivative financial instruments,
for speculative purposes.

The Group's Treasury policy is updated and approved
by the Board regularly.

The Group's viability assessment process considers a
base case and risk case scenario, which considers the
principal risks and uncertainties.

The Group continued to focus on this risk during 2021 to
mitigate the ongoing impacts of the COVID-19 pandemic.
Actions taken included:

e worked with the Group's lenders, both banks and US
private placement investors, during 2020 and through to
February 2021 to agree appropriate covenant relaxations
in relation to the June 2020 through to December 2021
testing periods. The Group continues to manage leverage
accordingly and will revert to original covenant limits
for the June 2022 testing period,;

e continued focus on cash preservation; no Senior plc
dividends were paid in 2021, capital expenditure
remained subdued and some delegated authorities
remain restricted;

e while inventory optimisation efforts focused on reducing
inventory levels where appropriate are ongoing, efforts in
2021 also emphasised sustaining the benefits achieved
in 2020 by responsibly managing growth in inventory
requirements where customer demand is recovering
and/or supply chain disruptions are occurring;

e extensive scenario testing was undertaken in 2021
based on a variety of end market assumptions taking
account of appropriate cost reduction and cash
preservation mitigating actions; and

e the Group's Treasury Policy was updated and approved
by the Board in September 2021.

COMPLIANCE

Corporate governance breach
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Corporate governance legislation
(such as the UK Bribery Act and the
US Foreign Corrupt Practices Act),
regulations and guidance (such as the
UK Corporate Governance Code and
global health and safety regulations)

A serious breach of these rules and
regulations could have a significant
impact on the Group's reputation,
lead to a loss of confidence on the
part of investors, customers or other
stakeholders and ultimately have

a material adverse impact on the
Group's enterprise value.

are increasingly complex and onerous.

The Group has well-established governance policies and
procedures in all key areas, including a Group Code of
Conduct, anti-bribery procedures, a Health & Safety
Charter, an Agent's Policy and various policies and
procedures over the review and reporting of risk
management and internal control activities.

Governance updates are provided to the Board and

the Executive Committee at appropriate intervals,

and to key operational management.

All employees are required to complete annual Code

of Conduct training.

All EU sites have received training on the General Data
Protection Regulations and employees in other locations
have received training as appropriate to their roles.

The Board receives regular updates on trade
compliance matters.

In 2021, the Code of Conduct was updated and relevant
training was rolled out to all employees, with 94% of
employees having completed the training.

Additional training was conducted for appropriate employee
groups on topics including anti-money laundering, tax
evasion facilitation, trade compliance, harassment and
protecting human rights.

The Group implemented an enhanced denied party
screening tool and added export license management
capability for the US operating businesses.

Updates have been issued to various Group policies.
The Group's 2021 internal audit programme and Controls
Self Assessment were completed, providing a level of
assurance that the Group’s Code of Conduct, controls,
policies and procedures are being followed.
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STRATEGIC REPORT

DIVISIONAL REVIEW
— Aerospace

HEADLINES 2021

Revenue

£439.3m

(2020 - £498.0m)

Adjusted operating profit

£79m

(2020 - £6.5m)

Adjusted operating margin

1.8%

(2020 - 1.1%)

Aerospace Division

The Aerospace Division represents 66 %"
(2020 - 70%" of Group revenue and consists

of 142 operations. These are located in North
America (six), the United Kingdom (four),
continental Europe (two), Thailand and Malaysia.
This Divisional review is on a constant currency
basis, whereby 2020 results have been
translated using 2021 average exchange rates
and on an adjusted basis to exclude the charge
relating to amortisation of intangible assets from
acquisitions, goodwill impairment and write-off
and net restructuring income/costs.

Aerospace sales
across the Group

66%

18%

Defence

The Division’s operating results on a constant
currency basis are summarised below:

2021 20209

£m fm Change
Revenue 439.3 498.0 -11.8%
Adjusted
operating profit 7.9 5.5 +43.6%
Adjusted
operating margin 1.8% 1.1% +70 bps

(1) This number is excluding Senior Aerospace
Connecticut

(2) This excludes Senior Aerospace Connecticut and
Senior Aerospace Bosman in The Netherlands.

(3) 2020 results translated using 2021 average exchange
rates — constant currency.

Divisional revenue decreased by £58.7m (11.8%)
to £439.3m (2020 — £498.0m) whilst adjusted
operating profit increased by £2.4m (43.6%) to
£7.9m (2020 — £5.5m).

Revenue Reconciliation fm
2020 revenue 498.0
Civil aerospace (43.8)
Defence 1.0
Other 9.8
Disposal of business (25.7)
2021 revenue 439.3

Revenue in the Aerospace Division reduced
by 11.8% year-on-year on a constant currency
basis, reflecting that part of 2020 was pre-
COVID and 2020 included a full year contribution
from Senior Aerospace Connecticut. Excluding
Senior Aerospace Connecticut, which was
divested on 22 April 2021, revenue for the

full year on an organic, constant currency

basis declined by 7.1%. The year-on-year
decline reflected the reduction in civil aircraft
production rates, partly offset by growth

from semi-conductor equipment, defence

and space markets.

37%
Civil
aircraft
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The civil aerospace sector was the most
impacted by the pandemic with Senior’s sales
decreasing by 15.2% compared to prior year.
This was reflective of aircraft production

rates remaining lower in 2021 compared to
pre-pandemic levels including the impact of
lower 787 production as Boeing address the
quality issues.

Excluding the divestment of Senior Aerospace
Connecticut, total revenue from the defence
sector increased by £1.0m, 0.9% during the
year, as the F-35 production rate increase was
partly offset by the timing gap between the
completion of deliveries on parts for F-35 Lot 14
and the commencement of deliveries on Lot 15
and lower military aftermarket sales in 2021.

Revenue derived from other markets such as
space, power & energy, medical and semi-
conductor equipment, where the Group
manufactures products using very similar
technology to that used for certain aerospace
products, increased by £9.8m as a result of the
increasing demand in the semi-conductor
equipment market and growth in the space
satellite sector.

Even though divisional revenue decreased in
2021, adjusted operating profit increased by
43.6% to £7.9m (2020 — £5.5m). This reflected
the drop through impact of the reduction in
revenue, mitigated by additional savings
delivered from the restructuring programme.

On an organic basis (excluding Senior Aerospace
Connecticut), the Divisional adjusted operating
margin increased by 140 basis points to 1.6%
(2020 - 0.2%).

In 2022, we expect production volumes for civil
aerospace to be higher than 2021, driven by
increasing single aisle rates. Positively, in 2021
both Airbus and Boeing confirmed plans to ramp
up single aisle production in the near-term.




e Airbus increased the A320 Family production
to 45 aircraft per month by the end of 2021.
They have stated that the ramp up is on
trajectory to achieve a monthly rate of 65
aircraft by summer 2023. For production rates
beyond 2023, Airbus is still in the assessment
phase and working with suppliers to
potentially enable an increase above rate 65;
recently, they have indicated that they expect
to have clarity on their 2024 and 2025
production targets by the middle of 2022.

* Boeing announced at their recent earnings
call that the 737 programme is currently
producing at a rate of 26 per month, reiterated
that it will continue to progress towards a
production rate of 31 per month in early 2022
and stated that the company is evaluating the
timing of further rate increases. Boeing have
an order backlog of around 3,400 aircraft and
there are currently 335 MAX aircraft in
inventory with the majority of these expected
to be delivered by the end of 2023. Boeing
also stated that since the FAA's approval to
return the 737 MAX to operations in
November 2020, 299 737 MAX aircraft have
been delivered and that there are 36 operators
who have returned the 737 MAX to service.
Furthermore, the Civil Aviation Administration
of China ("CAAC") has now issued the
appropriate airworthiness directives (“AD's"),
clearing the way for the 737 MAX to return
to service in China in the near future.

e COMAC recently announced that its C919
aircraft is continuing its flight certification
programme and expect first delivery in 2022.

Recovery in long-haul routes, which typically
use wide body aircraft, is expected to take
longer than short-haul routes. |IATA has signalled
that this segment will return to 98% of 2019
levels by 2025 and 106% of 2019 levels by 2026.

e Airbus continue to expect to increase the
A350 Family production rate, currently at an
average production rate of 5 per month, to
around 6 by early 2023. For the A330 Family,

production will increase from around 2 per
month to almost 3 per month at the end
of 2022.

e On the 787 platform, Boeing continues to
perform rework on aircraft in inventory which
has led to production being reduced to a very
low rate. This will continue until deliveries
resume, with an expected gradual return to
5 per month over time. Boeing confirmed
on their January 26, 2022 earnings call that
they will have 110 airplanes in inventory
at the end of the first quarter of 2022.

e Production of the 767 will continue at a rate
of 3 per month.

e On the 777/777X combined production rate,
Boeing announced that they will be increasing
from 2 per month in H1 2021 to 3 per month
in 2022. They are still anticipating first delivery
of the 777X in late 2023.

Business jet flight activity was resilient in 2021,
with strong leisure demand as travel restrictions
loosened. With 3.3 million flights from January
through December, business jet traffic was 7%
higher than in 2019, the previous high point for
global business jet demand, according to WingX
Global Market Tracker. Activity in 2022 is also
continuing this upward trend, with January 2022
traffic increasing 35% when compared to 2021.
In regional jets, the entry into service of
Embraer's E175-E2 jet has been delayed

until 2027-28 although they continue to sell

the current E175 jet. Airbus reaffirmed that
production of the A220, which is currently at
around rate 5 aircraft per month, will rise to
around 6 per month in early 2022. Airbus is also
envisaging a monthly production rate of 14 by
the middle of the decade.

We expect defence revenue to be stable in
2022 with bipartisan support for US defence
spending. The strength in US military spending
can be primarily attributed to heavy investment
in research and development and long-term
projects such as the 5th generation F-35 Joint
Strike Fighter.

e |Lockheed Martin delivered 142 F-35 aircraft
in 2021, which was higher than the range they
set out of 133-139. At their full year results
presentation, they reiterated their existing
production for F-35; 151-153 aircraft in 2022
and then 156 thereafter. They further stated
that the annual production may increase
beyond the planned full-rate production of
156 aircraft per year given strong recent
international order intake.

Senior has a diversified product portfolio

in the aerospace sector and the potential to

add content on existing programmes as our
customers recognise and appreciate Senior's
financial resilience, stability, and global footprint.
Our businesses are well capitalised with
equipment that can be utilised across civil,
defence and space sectors. We have secured
new multi-year contracts and contract
extensions on defence and civil platforms
which, coupled with increasing production rates,
will help to underpin our return to growth in our
Aerospace Division in 2022 and beyond.

In 2021, new contracts of note that were
signed include:

e Senior Aerospace was awarded a multi-year
contract to supply major floor beam structural
assemblies for the Boeing 767 platform.
Production of the structural assemblies
will be undertaken from the Senior Aerospace
AMT facility in Arlington, WA, USA with
deliveries commencing January 2022.

e Senior Aerospace won a multi-year contract
to supply quadrant assemblies for flight
control systems on the Boeing 737 and
Boeing 777 platforms. The quadrant
assemblies for the Boeing 737 Elevator
Control and Boeing 777 Horizontal Stabilizer
flight control system will commence in Q1
2022 from the Senior Aerospace Damar
facility in Monroe, WA, USA.
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STRATEGIC REPORT

DIVISIONAL REVIEW
— Flexonics

HEADLINES 2021

Revenue

£719.9m

(2020 - £200.0m)

Adjusted operating profit

£172.9m

(2020 - £10.5m)

Adjusted operating margin

0.9%

(2020 - 5.3%)

Flexonics Division

The Flexonics Division represents 34% (2020
—30%) of Group revenue and consists of 12"
operations which are located in North America
(four), continental Europe (two), the United
Kingdom (two), South Africa, India, and China
(two) including the Group’s 49% equity stake
in a land vehicle product joint venture. This
Divisional review, presented before the share
of the joint venture results, is on a constant
currency basis, whereby 2020 results have been
translated using 2021 average exchange rates
and on an adjusted basis to exclude the charge
relating to amortisation of intangible assets
from acquisitions, goodwill write-off and net
restructuring income/costs. The Division’s
operating results on a constant currency basis
are summarised below:

2021 20202
£m fm Change
Revenue 2199 2000 +9.9%
Adjusted
operating profit 12.9 10.5 +22.9%
Adjusted
operating margin 5.9% 5.3% +60 bps

(1) This figure excludes Senior Flexonics Upeca, Malaysia
following its closure.

(2) 2020 results translated using 2021 average exchange
rates — constant currency.

18%
Land

12 Global Flexonics operations'"

Divisional revenue increased by £19.9m (9.9%)
to £219.9m (2020 — £200.0m) and adjusted
operating profit increased by £2.4m (22.9%)

to £12.9m (2020 - £10.5m).

Revenue Reconciliation £m
2020 revenue 200.0
Land vehicles 33.5
Power & energy (13.6)
2021 revenue 219.9

Recovery is underway across some of our
Flexonics end-markets with sales in 2021
increasing by 9.9% compared to prior year.

The performance in the year benefited from the
recovery in heavy-duty truck and off-highway
and passenger vehicle markets, partially offset
by a decline in oil & gas and the closure of the
Senior Flexonics business in Malaysia.

Group sales to land vehicle markets increased
by 39.3%. Senior’s sales to the North American
truck and off-highway market increased by
£19.6m (42.9%), as off-highway sales were
strong and market production of heavy-duty
diesel trucks increased by 23%. Sales to other
truck and off-highway regions, including Europe
and India, increased by £7.6m (41.1%). Group
sales to passenger vehicle markets increased
by £6.3m (29.9%) in the year, reflecting higher
demand in our core European and Indian markets.

North America

Continental Europe
United Kingdom
India

vehicles

Flexonics sales
across the Group

34%

16%
Power &
energy

(1) In 2021, Senior Flexonics Upeca in Malaysia was closed.
(2) Including joint venture.
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In the Group's power & energy markets,

sales decreased by £13.6m (11.9%) in the year.
Sales to oil and gas markets decreased by
£11.2m (26.7%), as a result of weaker demand,
particularly for upstream activity and also the
closure of our Senior Flexonics Upeca, Malaysia
business. Downstream oil and gas activity was
lower year-on-year because part of the prior
year was pre pandemic with higher levels of
economic activity. Some maintenance projects
continue to be deferred. Sales to other power
& energy markets decreased by £2.4m.

Adjusted operating profit increased by £2.4m
compared to prior year and the divisional

adjusted operating margin increased by 60 basis

points t0 5.9% (2020 —5.3%). This reflected
the drop through impact of growth in revenue
coupled with additional savings delivered from
the restructuring programme which more than
offset the inflationary impact of freight and
commodity costs.

Land vehicle markets are expected to continue
to grow in 2022, as supply chain constraints
gradually ease through the year.

e ACT Research is forecasting a 13% increase
in North American heavy-duty truck
production in 2022, and further growth
of 21% in 2023.

e The North American medium-duty diesel
truck production is forecast to increase by
11% in 2022.

e |HS Markit Inc. forecasts that European truck
and bus production will grow by 7% in 2022
and that passenger vehicle production will
grow by 20% in 2022.

e |ndian passenger vehicle production
is forecasted to grow by 7% in 2022.

Revenue reconciliation (Em)

A 2020 revenue
B Land vehicles

C Power & energy
D 2021 revenue

219.9

Some positive momentum is expected in
power & energy markets now that recovery
in the upstream oil & gas sector is underway.

¢ Global oil demand is forecast to exceed pre
pandemic levels before the end of 2022 and
to further strengthen in 2023, in the absence
of any further COVID-related disruption.
Industry macro fundamentals, for upstream
oil and gas in particular, are looking very
favourable, due to the combination of
projected steady demand recovery, an
increasingly tight supply market, and
supportive oil prices. Nevertheless, the rise
in geopolitical tensions could have a potential
impact on the supply side.

* |n power generation, the IEA forecasts

electricity demand growing by 2.7% a year on
average for 2022-2024. They also forecast the

growth of renewable capacity in the next five
years to accelerate, accounting for almost
95% of the increase in global power capacity
through 2026.

e According to the IEA, nuclear power
sustained significant growth in 2021; output
from nuclear was 8% above 2019 levels, with
emerging market and developing economies
increasing their share of global nuclear output
to almost one-third.

Global energy usage will drive
increased demand for many of
the Flexonics Division’s products

We will continue to focus our development
efforts on differentiated technology and
products, applicable across a diverse range
of attractive industrial markets. In 2021, new
contracts of note that were signed include:

e Senior Flexonics Canada was awarded an
additional contract with Bruce Power Limited
Partnership as a key supplier for their
Major Component Replacement (“MCR")
Project to supply replacement bellows
expansion joints for critical equipment in the
primary and secondary circuits for Reactor
Units. The work will be performed at the
Senior Flexonics facility in Ontario, Canada
and Senior Flexonics Pathway facility
in Texas, USA.

e Senior Flexonics was awarded new
contracts to supply Honda with exhaust
flexible connectors for the automotive
manufacturer’s 1.5L and 2.0L gasoline
engines. To meet Honda's demanding
performance requirements, Senior Flexonics
undertook a rigorous development to ensure
the flexible exhaust connectors met the
required durability, weight and emissions
standards. Manufacturing of these
components will be performed at Senior
Flexonics' facilities in India and China and
deliveries have recently commenced.

e Senior Flexonics Olomouc in the Czech
Republic has secured the Group's first
contract for a fully electric heavy-duty truck
application for one of our large European truck
customers. We will be providing electronics
cooling components.

Sales to land vehicle markets
increased by +39%
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Senior delivered improved

profitability and strengthened

the balance sheet in 2021."

Bindi Foyle
Group Finance Director

HIGHLIGHTS

Adjusted Operating Profit

£6.1m

2020 -£3.7m

Net Debt/EBITDA

1.9x

2020 -2.8x

ROCE

1.0%

2020-0.5%

Financial Summary

A summary of the Group's operating results (at reported currency) is set out in the table below.
Further detail on the performance of each Division is set out in the Divisional Review.

Adjusted
Revenue operating profit” Margin
2021 2020 2021 2020 2021 2020
£fm fm £m £m % %
Aerospace 439.3 526.2 7.9 5.9 1.8 1.1
Flexonics®? 219.9 208.3 12.9 11.0 5.9 5.3
Share of results of
joint venture - - 0.2 0.2 - -
Inter-segment sales (0.5) (0.9) - - - -
Central costs - - (14.9) (13.4) - -
Group total 658.7 733.6 6.1 3.7 0.9 0.5
(1) See table below for reconciliation of adjusted operating profit to reported operating profit.
(2) Flexonics results are presented before share of results of joint venture
Adjusted operating profit may be reconciled to the operating profit that is shown in the
Consolidated Income Statement as follows:
2021 2020
£m £m
Adjusted operating profit 6.1 3.7
Amortisation of intangible assets from acquisitions - (7.7)
Goodwill impairment and write-off - (134.3)
Net Restructuring income/(costs) 4.4 (39.0)
Operating profit/(loss) 10.5 (177.3)

Financial detail

Group revenue

Group revenue was £658.7m (2020 — £733.6m).
Excluding the adverse exchange rate impact of
£36.4m, and the year-on-year effect of the
disposal of £25.7m, Group revenue decreased
by £12.8m (1.9%), with lower revenues in
Aerospace partly offset by higher revenues in
Flexonics year-on-year. In 2021, 60% of revenue
originated from North America, 15% from the
UK, 13% from the Rest of Europe and 12% from
the Rest of the World.
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Operating profit/loss

Adjusted operating profit increased by £2.4m
(64.9%) to £6.1m (2020 — £3.7m). Excluding
the adverse exchange rate impact of £0.8m,
adjusted operating profit increased by £3.2m
(110.3%) on a constant currency basis.

After accounting for £nil amortisation of
intangible assets from acquisitions (2020 —
£7.7m), £nil goodwill impairment and write-off
(2020 - £134.3m) and £4.4m net restructuring
income (2020 — £39.0m net restructuring cost),
reported operating profit was £10.5m (2020
—£177.3m loss).



Revenue (Em)

20 733.6
21 658.7

The Group's adjusted operating margin
increased by 40 basis points, to 0.9% for the
full year. This improvement in profitability
reflected the savings delivered from the
restructuring programme as well as our focus
on cost management activities, which more
than offset the drop through effect of the
reduction in revenue and the inflationary impact
of freight and commaodity costs. While the
impact of the pandemic and industry wide
supply chain constraints are still with us,

we continue to manage these diligently.

As set out in Note 9, adjusted operating profit
and adjusted loss before tax are stated before
£nil amortisation of intangible assets from
acquisitions (2020 — £7.7m), £nil goodwill
impairment and write-off (2020 — £134.3m) and
£4.4m net restructuring income (2020 — £39.0m
cost). Adjusted loss before tax is also stated
before corporate undertakings income of
£21.2m (2020 - £4.6m cost).

Restructuring

The Group focused on taking actions to
conserve cash to manage through the
pandemic, including curtailing capital
expenditure, tightly managing working capital
and implementing further cost cutting actions.
At 31 December 2021, none of the Group's
employees were on furlough (2020 — 7%).

The decisive actions taken on restructuring and
cost management over the last couple of years
has delivered the expected benefits. In addition,
the Group has continued to review inventory and
asset exposures on programmes that have been
reduced, cancelled or where the Group will no
longer participate. As part of the restructuring
focus, we have assessed critically any inventory
or asset exposures on these programmes and
written down the carrying values on excess
holdings and assets where there is no alternate
use. Where demand has picked up on previously
reduced or cancelled programmes, inventory
impairments have been reversed to the extent
that there are confirmed orders in place. Our
operating businesses have also worked hard to
maximise cash realised from disposal of assets
where there is no alternate use.

The restructuring, which involves business
closures and sale of associated assets,
headcount reductions and other benefits, has
resulted in net income of £4.4m (2020 — £39.0m
net cost). Of this, £4.2m income (2020 — £nil)
related to an aerospace manufacturing grant,
£1.0m net income for closures of Senior

Adjusted operating profit (Em)

20 T
-1 T

Flexonics Upeca and Senior Aerospace Bosman
(2020 - £10.5m cost), £0.4m cost related to
headcount reduction (2020 - £13.5m cost) and
£1.0m cost related to consultancy and other
activities (2020 — £1.5m cost). For certain
specific programmes, and in conjunction with
the focus on restructuring, management has
also identified inventory impairment reversals of
£1.4m (2020 - £8.5m charge) where customer
demand has increased, and further impairment
provisions on property, plant and equipment in
2021 with a charge of £0.8m (2020 — £5.0m
charge) to cover the risk where there are no
alternative uses and in part due to customers
choosing to cancel and/or significantly reduce
future build rates.

Net cash outflow related to restructuring
activities was £0.9m (2020 - £15.2m), with
£50m of savings (2020 — £36m) delivered,
mainly related to lower headcount.

At 31 December 2021, a restructuring
provision of £1.3m (31 December 2020 —
£8.9m) was recognised and is expected to
be utilised in 2022.

Finance costs and investment income
Finance costs, net of investment income
decreased to £8.0m (2020 — £9.9m) and
comprise IFRS 16 interest charge on lease
liabilities of £2.6m (2020 — £3.0m), net

finance income on retirement benefits of £0.4m
(2020 — £0.9m) and net interest charge of £5.8m
(2020 - £7.8m). The decrease was mainly due
to lower borrowings including the repayment in
October 2020 of $20.0m (£14.6m) US Private
Placement Note carrying a high interest rate.

Corporate undertakings

Net income associated with corporate
undertakings was £21.2m in 2021, of which
£24.2m gain relates to the disposal of Senior
Aerospace Connecticut in April 2021, partly
offset by £3.0m bid defence and costs relating
to other corporate activities. In 2020, costs of
£4.6m were incurred relating to employee costs
and external professional fees for the potential
divestment of the Aerostructures business.
See Note 31 to the Financial Statements for
further details on the £24.2m gain on disposal.

Profit/loss before tax

Adjusted loss before tax was £1.9m (2020 —
£6.2m). Reported profit before tax was
£23.7m (2020 - £191.8m loss). The reconciling
items between adjusted loss and reported
profit/loss before tax are shown in Note 9 to
the Financial Statements.

Free cash flow (Em)

20 46.5
21 14.0
Tax charge

The adjusted tax rate for the year was 136.8%
credit (2020 - 43.5% credit), being a tax credit
of £2.6m (2020 — £2.7m) on adjusted loss before
tax of £1.9m (2020 - £6.2m loss). The adjusted
tax rate benefits from prior year items as well

as enhanced deductions for R&D expenditure

in the US and capital expenditure in the UK.

The reported tax rate was 2.1% credit, being

a tax credit of £0.5m on reported profit before
tax of £23.7m. This included £2.1m net tax
charge against items excluded from adjusted
loss before tax, of which £2.9m related to the
corporate undertakings in the year and £0.6m
credit to the revaluation of UK deferred tax
assets at the substantially enacted 25%
corporation tax rate effective from 1 April 2023.
The 2020 reported tax rate was 17.4% credit,
being a tax credit of £33.3m on reported loss
before tax of £191.8m. This included the tax
credit of items excluded from adjusted profit
before tax of £30.6m, of which £21.7m related
to the reversal of deferred tax liabilities held
against goodwill impaired in 2020.

Cash tax paid was £5.3m (2020 — £3.5m) and is
stated net of refunds received of £0.9m (2020
—£0.3m) of tax paid in prior periods, including
refunds arising from the offset of tax losses
against taxable profits of prior periods. Tax
payments during the year are £2.3m higher than
they would otherwise have been as a result of
coronavirus relief measures in some countries
which allowed the deferral of tax bills normally
due in 2020 into 2021.

Tax policy

The Group acts with integrity in all tax matters,
in accordance with the Group’s ethics and
business conduct programme. It is the
Group's obligation to pay the amount of tax
legally due and to observe all applicable rules
and regulations in the jurisdictions in which it
operates. While meeting this obligation, the
Group also has a responsibility to manage

and control the costs of our business, including
the taxes we pay for the benefit of all our
stakeholders. The Group seeks to achieve

this by conducting business affairs in a way
that is efficient from a tax perspective,
including maintaining appropriate levels of debt
in the countries we operate in and claiming
available tax reliefs and incentives. The Group
is committed to building and maintaining
constructive working relationships with the
tax authorities of the countries in which it
operates. Further details on our approach

to tax may be found on Senior’s website

at www.seniorplc.com.
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Earnings/loss per share

The weighted average number of shares, for the
purposes of calculating undiluted earnings/loss
per share, increased to 415.7 million (2020 —
414.9 million). The increase arose principally due
to exercising of share-based payment awards
during 2021. The adjusted earnings per share
was 0.17 pence (2020 — adjusted loss per share
of 0.84 pence). Basic earnings per share was
5.82 pence (2020 - basic loss per share of
38.20 pence). See Note 12 for details of the
basis of these calculations.

Return on capital employed (“ROCE")
ROCE, a key performance indicator for the
Group as defined above, increased by 50 basis
points to 1.0% (2020 — 0.5%). The increase in
ROCE was mainly a result of the increase in
adjusted operating profit compared to prior year.

Research and design

The Group's expenditure on research and design
was £19.2m during 2021 (2020 - £18.7m).
Expenditure was incurred mainly on funded
and unfunded work, which relates to designing
and engineering products in accordance

with individual customer specifications and
investigating specific manufacturing processes
for their production. The Group also incurs
costs on general manufacturing improvement
processes which are similarly expensed.
Unfunded costs in the year have been
expensed, consistent with the prior year, as
they did not meet the strict criteria required

for capitalisation.

Exchange rates

A proportion of the Group’s operating profit

in 2021 was generated outside the UK and
consequently, foreign exchange rates, principally
the US Dollar against Sterling, can affect the
Group's results.

The 2021 average exchange rate for the US
Dollar applied in the translation of income
statement and cash flow items was $1.38
(2020 - $1.29). The exchange rate for the

US Dollar applied to the translation of Balance
Sheet items at 31 December 2021 was $1.35
(31 December 2020 — $1.37).

Using 2021 average exchange rates would
have decreased 2020 revenue by £36.4m
and decreased 2020 adjusted operating profit
by £0.8m. A 10 cents movement in the £:$
exchange rate is estimated to affect full-year
revenue on average by £28m, adjusted
operating profit by £1m and net debt by £7m.

Cash flow

The Group generated robust free cash flow of
£14.0m in 2021 (2020 - £46.5m) as set out in
the table below:

2021 2020
£m £m

Operating profit/(loss) 105 (177.3)
Amortisation of intangible
assets from acquisitions - 7.7
Goodwill impairment
and write-off - 134.3
Net restructuring
(income)/costs (4.4) 39.0
Adjusted operating profit 6.1 3.7
Depreciation (including
amortisation of software) 47.8 53.9
Working capital and
provisions movement,
net of restructuring items (2.6) 32.3
Pension payments above
service cost (5.1) (5.0)
Other items" 2.2 2.0
Interest paid, net (8.0) (10.6)
Income tax paid, net (5.3) (3.5)
Capital expenditure (21.3) (26.8)
Sale of property, plant
and equipment 0.2 0.5
Free cash flow 14.0 46.5
Corporate undertakings 46.9 (4.2)
Net restructuring
cash paid (0.9) (15.2)
US Class action lawsuits (2.3) (3.9)
Net cash flow 57.7 23.2
Effect of foreign exchange
rate changes 0.7 2.4
IFRS 16 non-cash
additions and
modifications after
disposals (5.6) (1.9)
Change in net debt 52.8 23.7
Opening net debt (205.9) (229.6)
Closing net debt (153.1) (205.9)

(1) Other items comprises £3.5m share-based payment
charges (2020 - £3.0m), £(0.2m) profit on share of joint
venture (2020 - £(0.2m)), £(1.1m) working capital and
provision currency movements (2020 — £(0.7m) before
£0.5m foreign exchange loss recycled to the Income
Statement on restructuring activities) and £nil profit on
sale of fixed assets (2020 - £(0.1m) profit).
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Capital expenditure

Gross capital expenditure of £21.3m

(2020 - £26.8m) was 0.6 times depreciation
excluding the impact of IFRS 16 (2020 - 0.6
times). The disposal of property, plant and
equipment raised £0.2m (2020 — £0.5m).

As previously advised, the Group’s operating
businesses are capitalised and prepared for
growth. Therefore, we can expect future capital
investment to be at more normal levels: 2022
capital investment is expected to be slightly
below 2022 depreciation (excluding the impact
of IFRS 16). We are prioritising new investment
on health and safety related items; important
replacement equipment for current production;
and growth projects where contracts have
been secured.

Working capital

Working capital decreased by £3.0m in 2021

to £103.0m (2020 - £106.0m), reflecting our
relentless and effective focus on working capital
management. With demand recovery underway
in our key end markets, and some supply chain
lead times increasing, we may see an increase
in working capital over the coming months.

We wiill continue to manage this diligently.

The Group participates in some non-recourse
reverse factoring schemes which are arranged
by our customers as a way of reducing

credit risk. The trade receivables reverse
factored under such non-recourse schemes at
31 December 2021 were £16.8m (31 December
2020 - £17.6m). The net impact of reverse
factoring on 2021 was a cash outflow in working
capital of £0.9m (2020 - £13.3m outflow) and
the discount interest presented within other
finance costs is a charge of £0.2m in 2021

(2020 - £0.2m). These arrangements follow
standard market terms and conditions and,

as noted above, are 100% non-recourse to

the Group, thereby transfer all credit risk to

the financial institutions who provide the
factoring schemes.

Dividend

The Group had a long and stable track

record of dividend growth prior to 2020. While
Group performance in 2021 has improved
compared to 2020, it was still impacted by the
pandemic, and as such, the Board believes it is
not appropriate to pay a dividend for the year.
Therefore, no cash outflow was incurred during
2021 in respect of dividends (2020 — £nil).

The Board recognises the importance of the
dividend for our shareholders and is optimistic
that the recovery currently underway in our core
end markets will continue. The Board therefore
expects to resume dividend payments in 2022.
We will continue to follow a progressive
dividend policy reflecting earnings per share,
free cash flow generation, market conditions
and dividend cover over the medium term.



Net debt/EBITDA

20 2.8x

21 1.9x

Goodwill

The reduction in goodwill from £165.0m at

31 December 2020 to £150.2m at 31 December
2021 reflects the disposal of Senior Aerospace
Connecticut in April 2021 (£15.1m reduction),
partly offset by foreign exchange differences
(£0.3m increase).

Retirement benefit schemes

The retirement benefit surplus in respect of

the Group's UK defined benefit pension plan
("the UK Plan”) increased by £25.7m to £72.2m
(31 December 2020 — £46.5m) due to £19.7m
net actuarial gains, £6.4m cash contributions

by the Group, in excess of running costs, and
£0.6m net interest income. Retirement benefit
deficits in respect of the US and other territories
increased by £0.1m to £11.0m (31 December
2020-£10.9m).

The latest triennial actuarial valuation of the

UK Plan as at 5 April 2019 showed a deficit of
£10.2m (5 April 2016 — deficit of £37.4m). As a
result, and effective from April 2019, the Group's
deficit reduction cash contributions to the UK
Plan have reduced from an annual amount

of £8.1m to an annual amount of £5.5m.

The Group continues to contribute £0.5m

per annum towards plan administration costs.
These contributions are payable over the
three-year period to March 2022 and are subject
to review and amendment as appropriate at the
next funding valuation in 2022.

Net debt

Net debt which includes IFRS 16 lease
liabilities decreased by £52.8m to £153.1m
at 31 December 2021 (31 December 2020 —
£205.9m). As noted in the cash flow above,
the Group generated net cash flow of £567.7m
(as defined in Note 32(c) of the Financial
Statements) and benefited from £0.7m
favourable foreign currency movements,
partially offset by £5.6m non-cash

changes in lease liabilities due to additions
and modifications.

Net debt excluding IFRS 16 lease liabilities
of £73.2m (31 December 2020 — £76.5m)
decreased by £49.5m to £79.9m at

31 December 2021 (31 December 2020 —
£129.4m).

Funding headroom (Em)

20 157

21 208

Funding and Liquidity

As at 31 December 2021, the Group's gross
borrowings excluding leases and transaction
costs directly attributable to borrowings were
£132.0m (31 December 2020 — £154.4m),

with 62% of the Group's gross borrowings
denominated in US Dollars (31 December 2020
—62%). Cash and bank balances were £51.1m
(31 December 2020 — £23.6m).

The maturity of these borrowings, together with
the maturity of the Group’s committed facilities,
can be analysed as follows:

Gross Committed

borrowings? facilities

£m £m

Within one year 14.8 14.8
In the second year - 35.9
In years three to five 71.5 191.5
After five years 457 45.7
132.0 287.9

(2) Gross borrowings include other loans and committed
facilities, but exclude leases of £73.2m and transaction
costs directly attributable to borrowings of £(1.0m).

At the year-end, the Group had committed
facilities of £287.9m comprising private
placement debt of £132.0m and revolving
credit facilities of £155.9m. The Group is in
a strong funding position, with headroom
at 31 December 2021 of £208.0m in cash
and undrawn facilities.

In April 2021, the Group refinanced its US
revolving credit facility of $50.0m (£37.0m at
year end exchange rate) and extended the
maturity to June 2023.

The weighted average maturity of the Group's
committed facilities at 31 December 2021 was
3.0 years.

The Group has £nil (2020 — £0.4m) of
uncommitted borrowings which are repayable
on demand.

The Group has two existing covenants
("Existing Covenants”) for commmitted borrowing
facilities, which are tested at June and
December: the Group’s net debt to EBITDA
(defined in the Notes to the Financial Headlines
on page 1) must not exceed 3.0x and interest
cover, the ratio of EBITDA to interest must be
higher than 3.5x. The Group's lenders, both
banks and US private placement investors,
have been supportive and we agreed covenant
relaxations (“New Covenants”) in relation to the
June 2020, December 2020, June 2021 and
December 2021 testing periods and agreed an
additional September 2021 testing period to
provide financial flexibility for the Group through
this unprecedented period.

For the testing period ended 31 December
2021, the New Covenants required the Group's
net debt to EBITDA must not exceed 4.5x,
interest cover must be higher than 3.5x and
liquidity headroom must be higher than £40.0m.
At 31 December 2021, the Group's net debt to
EBITDA was 1.9x and interest cover was 7.3x,
both comfortably within the Existing (and New)
Covenants limits. The Group's liquidity
headroom at £208.0m was also comfortably
within covenant limits.

UK withdrawal from the European Union
The Group's Brexit Committee undertook
detailed reviews and continues to assess

the impact of the UK's decision to leave the
European Union including from a regulatory,
supply chain, people and financial perspective.
Appropriate steps were taken to prepare for the
transition, particularly to minimise any potential
operational disruption, with limited impact on
the Group's performance in 2021. While we do
not anticipate a significant direct impact from
Brexit on the Group's activities, we remain
alert to any long-term impact of Brexit on
macroeconomic conditions. Our assessment
remains that any direct or indirect impact

from Brexit will be limited given the Group's
global positioning.

Bindi Foyle
Group Finance Director
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Following a robust assessment, the Directors have concluded that

the Group and Parent Company have sufficient funds to operate for

the foreseeable future (evaluated to 31 December 2024), even in a
severe but plausible downside scenario.

In accordance with provisions 30 and 31 of
the 2018 UK Corporate Governance Code,
published by the Financial Reporting Council
in 2018, the Directors have assessed the
prospects of the Group over the three-year
period to 31 December 2024.

While the impact of the pandemic and industry
wide supply chain constraints are still with us,
we continue to manage these diligently.
Notwithstanding near-term uncertainties in the
global economy, Senior is well placed to benefit

from the recovery underway in our end markets.

However, the Board has maintained a higher
level of caution than years prior to 2020, in
evaluating the severe but plausible downsides.
The Board has considered a three-year period,
as this reflects the normal mid-term planning
cycle of its business operations while
adequately covering customer lead times for

both new and expansion investment. In addition,

this period provides sufficient clarity to consider
the business prospects and potential recovery
from the pandemic under a base case, while
also assessing continued impacts under a
severe but plausible downside scenario.

The base case projections of the viability
assessment are based on the Group’s Budget
for 2022 and the Group's Strategy for 2023 and
2024. Global air traffic recovery in 2021 showed
ongoing progress as the COVID-19 vaccine
rollout & booster gathered pace and travel
restrictions eased globally. IATA reported that
overall travel demand in 2021 strengthened and
its current view is that world passenger flows
will return to 2019 levels by the end of 2023.
|ATA expects domestic traffic to reach 2019
levels by 2022 and international traffic to return
t0 2019 levels by 2025. As demand recovers,
production of new aircraft will be supported by
the replacement cycle driven by the accelerated
retirement of older, less efficient, aircraft

during the pandemic. Beyond this, the drivers
supporting air traffic growth over the long term
of ¢. 4% per annum remain in place. The lower
operating cost and better sustainability of new
aircraft, on which Senior has significant content,
will continue to be a necessity for the airline
industry. In the Group's other key markets,
defence is anticipated to remain stable, the

Flexonics land vehicle markets are expected to
continue to grow through the medium term and
in the power and energy markets, recovery in
the oil and gas sector is now underway.

In determining a severe but plausible downside
scenario, the base case projections are flexed to
reflect the probability weighted and cumulative
estimated effects of the Group's principal risks
and uncertainties, as disclosed on pages 50 to
55, including but not limited to the risks related
to the pandemic and the impact on end market
demand, as well as inflation and programme
and supplier management.

To address the impacts under the severe but
plausible downside, the Board has considered
the mitigating actions within the Group's direct
control. These include a continued focus on
conserving cash through vigilant management
of capital expenditure and working capital
together with further restructuring actions

and limiting non-critical discretionary spend.

Committed facilities and debt covenants
At 31 December 2021, the Group held
committed borrowing facilities of £287.9m with
liquidity headroom of £208.0m. The weighted
average maturity of the Group’s committed
facilities at the end of December 2021 was

3.0 years. Net debt (defined in Note 32(c)

was £153.1m, including £73.2m of capitalised
leases which do not form part of the definition
of debt under the committed facilities and do
not impact the Group's lending covenants.

The Group has two Existing Covenants for
committed borrowing facilities, which are
tested at June and December: the Group's net
debt to EBITDA (defined in the Notes to the
Financial Headlines on page 1) and interest cover,
the ratio of EBITDA to interest. The Group's
lenders, both banks and US private placement
investors, have been supportive and agreed
New Covenants in relation to the December
2020, June 2021 and December 2021 testing
periods, and an additional September 2021
testing period to provide financial flexibility for
the Group through this unprecedented period.
However, this flexibility was not utilised as

the Group's performance in 2020 and 2021
was within the Existing Covenants.
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Board'’s conclusion

Modelling the base case and severe but
plausible downside scenarios and

mitigations indicate that the Group is in
compliance with all debt covenants at all
measurement dates out to 31 December 2024.
The scenarios also highlight sufficient liquidity
headroom throughout the period in light of

the committed facilities available. Accordingly,
following a robust assessment the Directors
have concluded that the Group and Parent
Company have sufficient funds to operate for
the foreseeable future, even in a severe but
plausible downside scenario. For the going
concern assessment, the foreseeable future
covers a minimum period of 12 months from the
date of approval of these Financial Statements,
and with the viability period evaluated out to

31 December 2024.

Going concern

As a consequence of the work undertaken

to support the viability statement above, the
Directors have, at the time of approving these
Financial Statements, a reasonable expectation
that the Group and Parent Company have
adequate resources to continue in operational
existence for the foreseeable future, being a
period of at least 12 months from the date

of approval of these Financial Statements.
Accordingly, they continue to adopt the going
concern basis of accounting in preparing these
Financial Statements, having undertaken a
rigorous assessment of the financial forecasts.

Approval

The Strategic Report from pages 1 to 64

was approved by the Board of Directors on 25
February 2022 and signed on its behalf by

David Squires
Group Chief Executive Officer



CHAIR'S GOVERNANCE LETTER

A Governance Framework that has been
tested, challenged and has stood firm
and robust over an extended period of
external events and circumstances.”

lan King
Chair

CONTENTS
Board of Directors

Executive Committee and HSE
Committee

Report of the Directors
Directors' duties

Nominations Committee Report
Audit Committee Report
Remuneration
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Independent Auditor’s Report to the 109

Members of Senior plc

Dear Shareholders,

In another year of external events that
challenged the Company the Governance
Framework proved to be invaluable and robust.
The approach by LSF XI Investments, LLC,

a company advised by Lone Star Global
Acquisitions, Limited, came at a time when the
Group continued to face challenging trading
conditions as a result of the continued COVID-19
pandemic. As we emerged from the difficult
conditions of last year, | look forward to leading
the Board in the next phase of the Company's
development and growth and | am confident
we have the right Board of Directors in place,
working with the Executive Leadership Team,
to implement the Company's strategy. The
non-executive Directors have brought strong,
broad, professional and complementary qualities
to the Board, which proved invaluable during
2021. Despite the challenges, the Board
maintained its focus and progress on
sustainability, both in terms of environmental,
social and governance ("ESG") across the
operations, as well as those relevant to the
Group's products, technologies and capabilities.

Corporate governance has always been given
prominence across the Senior plc Group; the
Board sets the tone and takes the lead on
governance matters. The Governance section
of this Annual Report is intended to provide
Senior's shareholders with a clear and
meaningful explanation of what governance
means to the Board and how this guides its
decision-making processes.

The Board remains firmly committed to ensuring
the long-term sustainable growth of the Group,
generating value for shareholders, whilst
considering the needs of all its stakeholders.

| have summarised below the Company’s
approach to key governance matters.

Board governance

Leadership

The Board is led by me, as the non-executive
Chair, together with two executive Directors
and six independent non-executive Directors,
following Barbara Jeremiah's appointment on
1 January 2022. All Directors were selected for
appointment because of their wide industrial
and commercial experience; we have an
excellent, well-balanced Board. In addition,
the Group’s Executive Committee, chaired by
the Group Chief Executive Officer, comprises
the two executive Directors and other key
executives. Details of the members of the
Board and of the Executive Committee can
be found on pages 68 to 72. My role as
Chairman includes:

(a) setting the Board's agenda, style and tone
of Board discussions and ensuring that
adequate time is available for discussion of
all agenda items, in particular strategic issues;

(b) supporting the Group Chief Executive
Officer in the development of strategy and,
more broadly, to offer guidance to the Group
Chief Executive Officer;

(c) promoting a culture of openness and debate
by facilitating the effective contribution
of non-executive Directors and ensuring
constructive relations between non-
executive Directors and executive
management;

(d) ensuring that the Directors receive accurate,
timely and clear information;

(e) ensuring, in conjunction with the Group
Chief Executive Officer, effective
communication with shareholders; and

(f) ensuring that the performance of the Board,
its main committees and individual Directors
are formally evaluated on an annual basis.
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Board and Committee membership and attendance

As the pace of decision-making increased in 2021 as a result of the pandemic, the Board increased its frequency of meetings. The membership and
attendance record of the full Board Meetings and its full Committee Meetings during 2021 are shown in the table below:

Audit Nominations Remuneration

Main Board Committee Committee Committee
Chair lan King Giles Kerr lan King Celia Baxter
Total number of meetings
lan King 20/20 - 6/6 77
Celia Baxter 20/20 5/5 6/6 77
Susan Brennan 19/20 4/5 6/6 6/7
Bindi Foyle 20/20 - - -
Giles Kerr 18/20 5/5 6/6 7/7
Rajiv Sharma 19/20 4/5 6/6 6/7
David Squires 20/20 - - -
Mary Waldner® 3/3 - il 2/2

(1) Mary Waldner was appointed to the Board on 1 December 2021.

Barbara Jeremiah was appointed to the Board on 1 January 2022 and so has not been included in the table above.

The non-executive Directors have an

important role in reviewing and challenging
executive management’s decisions and actions.
The events of 2021, including the continuing
COVID-19 pandemic and the possible

takeover bid by Lone Star, have highlighted the
importance of having an effectively functioning,
flexible and dedicated Board, with the Directors
working together to ensure the Group was able
to contend with the difficult and complex issues
that arose.

The Directors are confident that an effective
Board is in place, with clear division of
responsibilities between the running of the
Board and the running of the Group’s
businesses. In 2021, a detailed Board evaluation
review was undertaken with the assistance of
EquityCulture Limited which confirmed that the
Board was performing well. The review found
that the Board had operated effectively and
robustly throughout the particularly difficult year.
A summary of the 2021 report on the Board
evaluation findings and a list of recommended
actions are provided on page 77.

| was independent upon appointment as Chair
of the Company in 2018. The Board considers
all non-executive Directors of the Company
continue to be independent, having taken into
account a list of relationships and circumstances
that may appear relevant in determining
independence. As Chair, | encourage open and
honest discussions between the Directors, both
within and outside Board meetings, and ensure
no Director or group of Directors exerts pressure
or dominates the Board's decision-making.

Engagement with stakeholders

Shareholders

Each year, the Group Chief Executive Officer,
Group Finance Director and Director of Investor
Relations & Corporate Communications
undertake a series of meetings with the
Company's major shareholders, following the
announcement of the full-year and interim
results, to discuss both the Board's strategic
objectives and the detailed performance of the
business. Notwithstanding the restrictions
imposed as a result of the Coronavirus
pandemic, regular communication continued.

As the Company's non-executive Chair, | also
attended the full-year 2020 and 2021 interim
results announcements made to analysts in
March and August 2021. | also met with the
Company's major shareholders on a regular
basis, with a cycle that is complementary

to the executive Directors. In addition,

| led the shareholder consultation with
respect to the Lone Star bid.

The frequency of meetings with major
shareholders increased in 2021, to address

the challenges faced by the Company as a
result of the possible takeover bid by Lone Star
and the continued pandemic; these exchanges
highlighted the value of establishing and
maintaining close relationships.

We also further consulted on the 2021
Directors’ Remuneration Policy. Celia Baxter,
the Senior Independent non-executive Director,
was also available to attend meetings with
major shareholders upon request, so providing
an alternative channel of communication
between the Company and its shareholders.

The Company typically makes constructive use
of the Annual General Meetings (“AGM") to
communicate with its private shareholders. In
April 2021, this process had to again be limited,
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because of the UK Government's restrictions
due to the pandemic; however, we chose to
offer private shareholders live audio access

to the proceedings of the AGM and the
opportunity to submit questions to the Directors
and listen to their responses. In April 2022,
regulations permitting, we will be offering a
hybrid format for the AGM; this will involve
shareholders being able to physically attend

the Meeting to be held in London or gain audio
access to listen to the proceedings and submit
questions to the Board by email. A presentation
on the Company's annual performance to be
made to shareholders by the Group Chief
Executive Officer will be made available to all
shareholders choosing to attend either in person
or virtually; a copy of this presentation will also
be uploaded to the Company'’s website. We will
continue to monitor the AGM structure as and
when circumstances change.

At our AGMs, we value the engagement with
shareholders and the opportunity for the Group
Chief Executive Officer to present on the
Group's business.

0A~0
=2

Employees

Celia Baxter is the Director designated by the
Board to engage with the Group’s workforce
and listen to any employee concerns. During the
year, she participated in 15 face-to-face Focus
Group meetings at four of the UK operating
businessses with the Group HR Director, Jane
Johnston. Feedback from the meetings was
provided to local Management, the Executive
Leadership Team and to the Company's Board
of Directors, who were given the opportunity
to ask questions on the findings and make
suggestions for improvement in 2022.

© Further details on Employee Engagement
can be found on page 41.



The Board was flexible in its approach, embraced Video
Conferencing technology and met 20 times over the year.
The commitment of all members has been exemplary.”

lan King
Chair

€

[

Customers

Due to the nature of the business, the Group
has well-established relationships with all

its key customers. These relationships are
maintained on an ongoing basis and managed
in a transparent and constructive manner; any
customer concerns are addressed in a timely
manner, to ensure continuity of supply and
customer satisfaction. In 2021, it continued
to be important for the Group's operating
businesses to maintain regular contact with
their customers, as the Group's supply chain
faced the difficult conditions created by the
COVID-19 pandemic.

The Group has dedicated account managers
to deal directly with key customers on existing
and new customer agreements. Relationships
with potential and new customers are also
established on an open and professional basis,
and in compliance with the Group's Corporate
Framework and Code of Conduct.

© Further details on Customer Engagement
can be found on page 41.

>

Suppliers

Maintaining a good relationship with Senior’s
supply chain is fundamental to providing
customers with products in a timely manner and
to a high standard. In 2021, it was particularly
important for the Group to maintain regular
contact with its suppliers and work together
constructively to ensure the Group's supply
chain was able to maintain continuity of supply
during the challenging business environment
created by the pandemic.

Agreements with major suppliers have, in many
cases, been arranged to support long-term
agreements with the Group's key customers.

Due to the nature of the materials utilised,
supplies may involve long lead times, and so
communication and managing good relations
with suppliers is paramount to the Group's
operating businesses. In 2021, we engaged
with the top 80% of our suppliers by value,
to encourage and help them to analyse their
sustainability performance and goals in relation
to greenhouse gas reduction- this was
recognised by CDP, who gave us a Supplier
Engagement Leadership A rating.

© Further details on Supplier Engagement
can be found on page 42.

&

Community and the environment
Many of the Group's operations are major
employers within their local communities
and nurture good relationships with their

stakeholders, finding ways to contribute to local

society, in addition to providing employment
opportunities. Despite the pandemic, where

possible, community engagement programmes
were maintained. The Group’s commitment to,

and focus on, the environment continued
following our greenhouse gas emission
reduction targets being independently verified
and approved by the Science Based Targets
initiative (“SBTi") in 2021. In December 2021,
we were delighted to have again achieved a
Leadership rating of A- from the globally

recognised Carbon Disclosure Project (“CDP").

All of the Group’s operating businesses take
stakeholder engagement very seriously,

ensuring they adhere to the highest of standards

for the protection of health, safety and the
environment; in many cases, they have
established or maintained close relationships
with local schools and colleges to offer training
or apprenticeship programmes.

© Further details on Community Engagement and the
environment can be found pages 14 and 42.

2021 has been an extremely challenging year
for the Board, the Company, its employees and
shareholders. We have shown resilience, made
difficult decisions, been agile in our responses
and not compromised the Group's standards
and values. The Board firmly believes it is strong
and well-positioned to take the Group into

the next phase of growth. Our Governance
Framework has been strongly tested, stood firm
and is effective for today and for the next phase
of growth. | convey the Board's thanks for

your support.

lan King
Chair
25 February 2022
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The Board is responsible for
Group decisions affecting
governance, strategy and the
approval of annual operating
budgets and Financial
Statements.

Tenure - Board

B Over six years
Over three and
up to six years

B Up to three years

Diversity — Board"

(1) Following Barbara Jeremiah's appointment
to the Board on 1 January 2022

lan King

Company Chair and Chair of the Nominations
Committee

Responsibilities
Leadership of the Board, setting its agenda
and ensuring its effectiveness.

Qualifications
Fellow of the Chartered Institute of
Management Accountants.

Appointment to the Board

lan King joined the Board on 13 November 2017
as a non-executive Director and became
Chairman in April 2018.

Committee membership
Nominations (Chair) and Remuneration.

Skills and experience

For more than 40 years lan has held many
senior management and directorship roles,
including finance, executive management,
customer support and strategic planning.

Career experience

lan joined Marconi in 1976 and held a number

of roles with them. He was Chief Executive

of Alenia Marconi when Marconi and British
Aerospace merged in 1999 to form BAE
Systems plc. He then became Group Strategy
and Planning Director of BAE Systems; lan was
its Chief Executive from 2008 until his retirement
in June 2017. He was also the senior independent
director of Rotork plc until June 2014.

Current directorships/business interests

lan is the Senior Independent Director of
Schroders plc, having been appointed to its
Board on 1 January 2017, the lead non-executive
Director of the Department for Transport, a
non-executive Director of High Speed Two
(HS2) Limited, and is a senior advisor to the
Board of Gleacher Shacklock LLP.

Independence

lan met the UK Corporate Governance Code's
independence criteria on his appointment

as Chairman.

Specific contribution to the Company'’s
long-term success

lan leads the Board in defining the strategy of
the Group and driving the Company's vision to
produce sustainable growth in operating profit,
cash flow and shareholder value. lan has
relevant direct experience in Aerospace,

a key element of Senior’s strategy.
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Celia Baxter

Senior Independent Non-Executive Director,
Chair of the Remuneration Committee and
Director designated to engage with the Group's
employees

Responsibilities

To support the Chairman and to act as an
intermediary for other non-executive Directors,
if necessary. Celia chairs the Remuneration
Committee and is also the Director designated
to engage with the Group’s employees.

Qualifications

BSc - Botany/Plant Biology and PhD and a
Member of the Chartered Institute of Personnel
and Development.

Appointment to the Board

Celia Baxter joined the Board on 2 September
2013, became Chair of the Remuneration
Committee in December 2013 and the Senior
Independent non-executive Director in April 2019.

Committee membership
Remuneration (Chair), Audit and Nominations.

Skills and experience

Celia is an experienced non-executive Director,
Remuneration Committee and Pension Trustee
Company Chair.

Career experience

Celia’s early HR career was with Ford Motor
Company and KPMG. She has held executive
HR positions with Hays plc, Enterprise Oil Plc
and Tate & Lyle Plc, and most recently was
Director of Group HR and responsible for all
areas of sustainability for Bunzl plc. Celia was

a non-executive director of RHI Magnesita until
June 2021.

Current directorships/business interests
Celia is a non-executive Director of
DS Smith plc.

Specific contribution to the Company’s
long-term success

Celia brings extensive experience of working

in international, decentralised businesses

and managing HR departments to the Board.
She holds a key role in engaging with the
Group's stakeholders, particularly its employees.
She advises and guides on succession

planning matters. Celia demonstrates valuable
knowledge of sustainability policies and practices.



Susan Brennan
Independent Non-Executive Director

Responsibilities

To challenge the executive Directors and
monitor the delivery of the strategy within the
risk and control framework set by the Board.

Qualifications
BSc in Microbiology and MBA.

Appointment to the Board
Susan Brennan joined the Board in January 2016.

Committee membership
Audit, Nominations and Remuneration.

Skills and experience

Susan brings more than 25 years of
manufacturing experience, including automotive
vehicle, powertrain and components assembly.
Susan has dedicated her career to improving
American manufacturing and assuring that the
United States maintains a vital manufacturing
footprint. In her time as a manufacturing
practitioner, she has always been a strong
proponent of sustainability, starting in her first
role as the Environmental and Coating Manager
with Douglas and Lomason, leading the plant to
the State of lowa's first ever Waste Minimization
award and, more recently, launching the
all-electric Nissan Leaf in Smyrna, USA.

Career experience

Susan served as VP of Manufacturing at Nissan
North America, Inc. and as Director of global
manufacturing at Ford, where she led a global
business office for Ford's assembly, powertrain
and stamping plants. Until 5 August 2021, Susan
was the Executive Vice-President and Chief
Operations Officer of Bloom Energy Corporation.

Current directorships/business interests

In August 2021, Susan was appointed the
President and Chief Executive Officer of Romeo
Power, Inc., an energy technology company
delivering large-scale electrification solutions
for complex commercial vehicle applications
based in Los Angeles, California.

Specific contribution to the Company'’s
long-term success

Susan brings valuable manufacturing experience
to the Board, especially in areas of key
technological advances. Her operational and
executive experience, particularly in automotive
and component assembly, means she is well
placed to understand issues at both operational
and strategic levels.

Bindi Foyle
Group Finance Director

Responsibilities

To manage the Group's financial affairs and to
contribute to the management of the Group's
business and to the implementation of the
strategy and policies approved by the Board.

Qualifications
BSc (Hons) in Economics & Accounting and
a Chartered Accountant.

Appointment to the Board

Bindi Foyle joined the Board as an executive
Director on 3 May 2017 and became Group
Finance Director on 1 July 2017.

Committee membership
Bindi sits on the Group Executive Committee
and the Treasury Committee, which is not

formally appointed as a Committee of the Board.

Skills and experience

Bindi joined Senior as Group Financial Controller
in January 2006, a role she held until July 2014
when she became responsible for the Group’s
Investor Relations activities. Prior to her
appointment as an executive Director,

Bindi was Director of Investor Relations and
Corporate Communications for the Group.

Career experience

Prior to joining Senior, Bindi held senior finance
roles at Amersham plc and GE, having
previously worked with BDO Stoy Hayward.

Current directorships/business interests
Bindi is a non-executive director of Avon
Protection plc; in January 2021 she became
the Chair of its Audit Committee.

Specific contribution to the Company'’s
long-term success

Bindi’s experience of financial control and
investor relations and communications means
that she is ideally placed to implement the
strategy and policies approved by the Board.
Since joining the Group in 20086, she has gained
extensive knowledge of the running of all the
Group's operations and is instrumental in
managing the Group's finances and assisting
the Group Chief Executive Officer in the
management of the Executive team.

Giles Kerr

Independent Non-Executive Director and Chair
of the Audit Committee

Responsibilities

To challenge the executive Directors and
monitor the delivery of the strategy within the
risk and control framework set by the Board. To
Chair the Audit Committee and focus its agenda
on its key matters: quality, financial accounting,
corporate reporting and effective internal controls.

Qualifications
BA (Hons) in Economics and a Chartered
Accountant.

Appointment to the Board

Giles Kerr joined the Board on 2 September
2013 and became Chair of the Audit Committee
in April 2014.

Committee membership
Audit (Chair), Nominations and Remuneration.

Skills and experience

Giles has over 35 years' experience in finance
across a broad range of industrial sectors.
During his tenure as Director of Finance at
Oxford University, he established a successful
investment office and he gained considerable
experience of establishing and growing
technology-based companies.

Career experience

Giles is a former Director of Finance of Oxford
University and non-executive director of BTG Plc
and Victrex plc, Adaptimmune Therapeutics plc
and Arix Bioscience plc. Giles held a number of
positions with Amersham plc, including Group
Finance Director. He was formerly a Partner
with Arthur Andersen & Co.

Current directorships/business interests
Giles was appointed a non-executive director
and Chairman of PayPoint plc in November 2015.
He is also a non-executive director of Abcam plc.

Specific contribution to the Company'’s
long-term success

Giles' extensive experience as a chairman and
senior independent director, and as the chair
of several UK and US listed company audit
committees, enables him to make a strong
contribution to the Board and he has ensured
strong financial governance of the Group.

It is intended Giles will step down from the
Board following a suitable transition period
with Mary Waldner and the rotation of the lead
audit partner.
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Rajiv Sharma
Independent Non-Executive Director

Responsibilities

To challenge the executive Directors and
monitor the delivery of the strategy within the
risk and control framework set by the Board.

Qualifications
BTech in Mechanical Engineering and MBA,
Marketing & Strategy.

Appointment to the Board
Rajiv Sharma was appointed to the Board on
1 January 2019.

Committee membership
Audit, Nominations and Remuneration.

Skills and experience

Rajiv has nearly 30 years’ experience which
includes commerecial, operations, M&A,
strategy, digital and general management.

Rajiv joined Coats Group plc in November 2010
as Global CEO Industrial and was responsible
for developing and executing a growth strategy.
He has lived and worked in the US, Europe and
Asia and has multi-industry global experience.
He has managed complex businesses with
blue-chip companies. The majority of his career
has been dedicated to growing or turning around
businesses and he has been on the board of
joint ventures.

Career experience

During his career, Rajiv has held senior roles
in various companies including Honeywell,
GE and Shell.

Current directorships/business interests
Rajiv has been the Group Chief Executive

of Coats Group plc since January 2017,
having served as an executive director since
March 2015.

Specific contribution to the Company'’s
long-term success

Rajiv has had a long career running and growing
multinational companies across the world,
particularly in South East Asia. His background
in mechanical engineering means that he brings
operational and technical understanding to

the Board's discussions. His experience of
developing and executing growth strategy make
his contribution to delivering the Company's
long-term success an important one.

David Squires
Group Chief Executive Officer

Responsibilities

To manage the Group's business and to
implement the strategy and policies approved
by the Board.

Qualifications

BA in Business Management Studies, a Fellow
of the Chartered Institute of Purchasing and
Supply and Fellow of the Royal Aeronautical
Society.

Appointment to the Board

David Squires was appointed to the Board on

1 May 2015 and became Group Chief Executive
Officer on 1 June 2015.

Committee membership

David chairs the Group's Executive Committee.
He is also the Chair of the Health, Safety &
Environment Committee, which meets formally
three times a year to formulate the Group’s HSE
strategy and objectives for approval by the Board.

Skills and experience

A graduate in business management, member
of the Chartered Institute of Purchasing and
Supply and Fellow of the Royal Aeronautical
Society. David has held senior posts in
operations and procurement, business
development, programme management and
general management.

Career experience

David started his career in the oil industry
working for Shell; however, most of his working
life has been spent in the aerospace industry,
initially with Hughes Aircraft Company (now
Raytheon), then GEC-Marconi/BAE Systems
and Eaton Corporation. Prior to joining Senior plc
in May 2015, David was Chief Operating Officer
of Cobham plc.

Current directorships/business interests
David holds no other directorships.

Specific contribution to the Company'’s
long-term success

David has a long- established career in
manufacturing, for the most part having
specialised in the aerospace sector. He brings
extensive knowledge of the aerospace industry
and understanding of procurement and business
development to the Board. David has been

the guiding force in driving the Group's vision
and operating in a safe and ethical manner.
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Mary Waldner
Independent Non-Executive Director

Responsibilities

To challenge the executive Directors and
monitor the delivery of the strategy within the
risk and control framework set by the Board.

Qualifications
MA (Hons) in Physics and a Fellow of the
Chartered Institute of Management Accountants.

Appointment to the Board

Mary Waldner joined the Board on 1 December
2021. Itis intended Mary will became Chair

of the Audit Committee upon Giles Kerr's
retirement from the Board, following a suitable
transition period.

Committee membership
Audit, Nominations and Remuneration.

Skills and experience

Mary held a number of senior roles within the
aerospace and automotive sectors at British
Airways, General Motors and Vauxhall Motors.
At Ultra Electronics, Mary gained experience
of working within the defence, security and
energy markets.

Career experience

She was previously the Group Finance Director
of Ultra Electronics Holdings plc, the Director of
Group Finance at QinetiQ Group plc and Group

Financial Controller of 3i Group plc.

Current directorships/business interests
Mary is Chief Financial Officer of Lloyd's
Register, the global professional services
company specialising in engineering and
technology for the maritime industry. She is also
a non-executive Director and Chair of the Audit
and Risk Committee of Oxford Instruments plc,
a provider of high technology products and
services to the world’s leading industrial
manufacturers and scientific research institutes.

Specific contribution to the Company'’s
long-term success

Mary's background and experience in finance
and in the engineering sector will complement
the current Board membership and prove
invaluable in Senior’s continued development.




Barbara Jeremiah
Independent Non-Executive Director

Responsibilities

To challenge the executive Directors and
monitor the delivery of the strategy within the
risk and control framework set by the Board.

Qualifications
BA in Political Science and a qualified lawyer.

Appointment to the Board

Barbara Jeremiah was appointed to the Board
on 1 January 2022. It is intended Barbara will
become the Chair of the Remuneration
Committee upon Celia Baxter's retirement from
the Board, following a suitable transition period.

Committee membership
Audit, Nominations and Remuneration.

Skills and experience

Barbara is a US citizen and has over 30 years'
experience with Alcoa Inc, in a number of
positions, including Executive Vice President,
Corporate Development and Chairman'’s
Counsel. She was formerly Chairwoman of
Boart Longyear Limited and a non-executive

Director of Premier Oil plc and Russel Metals Inc.

Career experience

Barbara was most recently a non-executive
Director and Remuneration Committee Chair of
Aggreko plc from March 2017 to August 2021.

Current directorships/business interests
Chair Designate and Senior Independent
Director of The Weir Group PLC; Barbara was
appointed Senior Independent Director on

1 January 2020. She was previously a non-
executive Director of The Weir Group PLC
from 1 August 2017 until 31 December 2019.

Specific contribution to the Company'’s
long-term success

Barbara’'s extensive experience in a number
of Senior’s key markets as an executive and
a non-executive Director will complement
those of the existing members of the Board.

Andrew Bodenham
Group Company Secretary

Andrew Bodenham acts as Secretary

to the Senior plc Board and its Committees.

See biography on page 72.
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EXECUTIVE COMMITTEE

The Executive Committee
oversees the running of all
Senior Group Operations.

1
1
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3
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1. David Squires
See biography on page 70.

2. Martin Barnes

Martin became the Director of Business
Development & Strategy in October 2021,
when he succeeded David Beavan; Martin was
appointed to the Executive Committee on that
date. Prior to this appointment, Martin was the
CEO of Senior Flexonics Lymington and of
Senior Flexonics Upeca. Martin joined the
Senior Group in April 2016.

3. Andrew Bodenham

Andrew was appointed Group Company
Secretary in 2002. He acts as Secretary to
the Senior plc Board and its Committees; he
also sits on the Group's Treasury Committee.
Prior to joining Senior, Andrew had gained
experience working for businesses in
technology/software, manufacturing,
insurance and aviation services sectors.

4. Launie Fleming

A US citizen, he has worked for the Group

for over 20 years. Launie joined the Executive
Committee upon his appointment as Chief
Executive of Aerospace Fluid Systems in
September 2008. In October 2020, Launie
was appointed Chief Executive of the
Aerospace Division, formed by the consolidation
of the Aerospace Fluid Systems division and
Aerospace Structures division. Prior to these
divisional roles, Launie was the Chief Executive
of Senior Aerospace SSP.

5. Bindi Foyle
See biography on page 69.

6. Jane Johnston

Jane joined the Group in May 2016. A Fellow

of the Chartered Institute of Personnel and
Development, Jane has considerable experience
heading up HR functions across a range of
global geographies. She has worked in a
number of different sectors, including
technology, drug development, construction,
and professional services and, prior to joining
Senior, was Group HR Director at Pace plc.

7. Mike Sheppard

A US citizen, Mike has worked for the Group for
over 30 years and is the Chief Executive of the
Flexonics Division. A qualified engineer, Mike's
previous positions within the Group included
operational roles at the two largest Flexonics
businesses, Pathway and Bartlett.

David Beavan

David was the Director of Business
Development & Strategy from April 2014 to
October 2021, he was succeeded by Martin
Barnes. David retired from the Group on

31 December 2021.

Michelle Yorke

Michelle was the Director of Risk and
Compliance from September 2018, retiring from
the Group on 31 December 2021. Michelle had
a broad portfolio and, upon her retirement from
the Executive Committee and the Group, a
decision was taken to restructure this role and
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split the portfolio. The risk and compliance
duties have transferred to a newly created Head
of Risk and Compliance position and Michelle's
other duties and responsibilities transferred to
the Director of Business Development &
Strategy. Michelle stepped down from the
Executive Committee on 31 December 2021.

Executive Committee

The purpose of the Executive Committee is
to assist the Group Chief Executive Officer
in the performance of his duties, including:

¢ the development and implementation
of strategy, operational plans, policies,
procedures and budgets;

¢ the monitoring of operating and financial
performance;

* the assessment and control of risk;

e the prioritisation and allocation of resources;
and

e the monitoring of competitive forces in each
area of operation.

The Committee is also responsible for the
consideration of all other matters not specifically
reserved for consideration by the Board. A report
on the activities of the Executive Committee

is provided to the Board by the Group Chief
Executive Officer at each Board meeting.

The Committee is comprised of two members
of the Board, David Squires and Bindi Foyle,
together with Launie Fleming (Chief Executive
of the Aerospace Division), Mike Sheppard
(Chief Executive of the Flexonics Division),
Martin Barnes (Director of Business
Development & Strategy), Andrew Bodenham
(Group Company Secretary) and Jane Johnston
(Group HR Director).

Health, Safety & Environment (“HSE")
Committee

The HSE Committee is not formally appointed
as a Committee of the Board, but oversees all
health, safety and environmental matters across
the Group. Its Terms of Reference can be found
on the Company's website.

There is a process in place for the Board to be
kept regularly informed of all matters discussed
by the HSE Committee. The Group Chief
Executive Officer provides an HSE update at
every Board meeting and the Group Director

of HSE & Sustainability attends and presents
to the Board twice a year.

The members of this committee are David
Squires (Chairman of the Committee), Mike
Sheppard (Chief Executive of the Flexonics
Division) and Launie Fleming (Chief Executive
of the Aerospace Division). Mark Roden, the
Group Director of HSE & Sustainability, attended
all meetings held during the year. David Beavan
and Michelle Yorke were also members of the
Executive Committee until 31 October 2021
and 31 December 2021 respectively. The
Committee met three times during the year.



REPORT OF THE DIRECTORS

The Directors present their Report and supplementary reports, together with the audited Financial
Statements for the year ended 31 December 2021.

Activities and business review

Senior plc is a holding company. The nature of
the Group's operations and its principal activities
are set out in the Strategic Report on pages 1 to
64. Its Group undertakings are shown on pages
164 and 165. Six of the Company's operating
businesses are located in the UK and 20 in the
Rest of the World.

The Strategic Report includes details of Senior’s
business model, strategic priorities, key
performance indicators, risks and uncertainties,
market overview, key growth drivers and a
summary of the Group’s 2021 performance.

Acquisitions and disposals

On 22 April 2021, divested Senior Aerospace
Connecticut; further details of this transaction
can be found on Note 31. As previously
announced, in 2021 we closed both our small
oil & gas business in Malaysia, Senior Flexonics
Upeca, and our Senior Aerospace Bosman
operating business in the Netherlands,
following the transfer of production to our
French Aerospace sites.

Results and dividends

The results for the year are shown in the
Consolidated Income Statement on page 116.

During 2021, no 2020 final dividend was
proposed or paid to shareholders, as part

of the Board's cash preservation measures
taken in response to the COVID-19 pandemic.
Similarly, no 2021 interim dividend has been
paid to shareholders during the year (2020 — nil
pence) and the Directors do not propose payment
of a 2021 final dividend (2020 - nil pence).

Share capital

The Company has one class of ordinary shares,
which carries no right to a fixed income.

Each share carries the right to vote at general
meetings of the Company. The Company issued
no new shares in 2021; the total number of
shares in issue at 31 December 2021 was
419,418,082. Further details on the Company's
share capital can be found in Note 25.

Diversity policy

Senior has an Equality, Diversity and Inclusion
policy which is contained within its Code of
Conduct. The policy states that we treat
everyone fairly, equally and value diversity.

We wiill not make employment decisions on the
basis of anything that does not have a direct
bearing on the ability of any individual to perform
a job. We value diversity and promote equal
opportunities for all employees in a workplace
free of discrimination. We are open, honest and
courteous in our working relationships and we
value individual differences and believe that
creating an environment where everyone feels
included and diversity of thought are valued
strengths of Senior. Further details can be
found on page 24.

Engagement with employees

At Senior, everyone's opinion matters and this is
reflected in how we engage with our employees.
The Group promotes the dissemination of
relevant information through workshops,
newsletters and a number of other methods,

so that employees are kept regularly advised on
the Group's and local operational developments.
Where appropriate, local briefing sessions are
held concerning such matters as business
performance, corporate ethics, health and
safety. In 2021, the Group's employees were
invited to complete a voluntary Employee
Engagement Survey. The survey had an 81%
completion rate and asked for employees'
views and recommendations for areas of
improvement. The feedback from employees
on our response was positive. For further
information, please see Employee Engagement
on pages 24 to 25.

At an Operating Business level, we continue

to gather feedback through locally-managed
Engagement Surveys. While maintaining social
distancing and safety protocols where possible
other activities continued, for example, skip level
meetings, Value workshops, CEO Breakfasts
and All-hands meetings, sharing business
information and encouraging two-way
communication through questions and discussion.

We have also employed new ways of
encouraging two-way communication with
employees. As a result of our engagement with
employees in 2021, we were able to assess the
culture across much of the organisation, providing
feedback to the Board; since the sessions,

the operating businesses have been focusing
on areas for improvement. The Board's usual
programme of visiting operating businesses

and taking the opportunity to meet with teams
at all levels had again to be undertaken virtually
in 2021. Celia Baxter was able to carry out a
number of UK site visits as part of her employee
engagement role in 2021.

Senior continues to invest in its workforce
through training and development opportunities,
including “Learn”, our global learning
management programme. In addition, the
ongoing roll-out of “Perform”, our performance
management system, ensures there is an
adequate focus on developing skills, abilities and
knowledge of our employees. Across the Group,
we have a range of rewards and recognition
initiatives to encourage employees’ involvement
in business performance. Whilst 2021 continued
to be a challenging year as a result of the
pandemic, engagement with employees was
considered by management to be invaluable and
allowed the Group's businesses to continue to
operate and support their customers throughout
a number of locally imposed lockdown periods,
where this was permitted by governments.

Policy on employee disability

Senior provides support, training and
development opportunities to all our employees
irrespective of any disabilities they may have.
We give full and fair consideration to disabled
applicants, and where an existing employee
becomes disabled during their employment,
we will make every effort to ensure they are
able to continue working for Senior in their
original or an alternative role.

Engagement with other stakeholders
Senior works hard to create value for all its
stakeholders. By engaging and collaborating
with the key groups of stakeholders, Senior
can ensure its business grows and delivers
long-term sustainable value. During 2021,
members of the Board and senior management
engaged with the Group’s customers, key
suppliers, local communities and shareholders
to seek their views on a number of matters
that may affect them or could be of potential
concern. Further details on this engagement
process can be found on page 40.

Employee share plans

Details of employee share plans are set out in
Note 33.

There are no specific restrictions on the size of a
holding nor on the transfer of shares, which are
both governed by the general provisions of the
Company's Articles of Association and prevailing
legislation. The Directors are not aware of any
agreements between holders of the Company's
shares that may result in restrictions on the
transfer of securities or on voting rights. No
person has any special rights of control over the
Company's share capital, and all issued shares
are fully paid.

With regard to the appointment and
replacement of Directors, the Company is
governed by its Articles of Association,

the UK Corporate Governance Code 2018, the
Companies Act 2006 and related legislation. The
Articles may be amended by special resolution
of the shareholders. The powers of Directors
are described in the Matters Reserved for the
Senior plc Board, which may be found on the
Company's website. Each year, shareholder
approval is sought to renew the Board's
authority to allot relevant securities.

There are also a number of other agreements
that take effect, alter or terminate upon a change
of control of the Company, such as commercial
contracts, bank loan agreements, property
lease arrangements, and employee share plans.
None of these are considered to be significant
in terms of their likely impact on the business
of the Group as a whole. Furthermore, the
Directors are not aware of any agreements
between the Company and its Directors or
employees that provide for compensation

for loss of office or employment that occurs
because of a takeover bid.
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Risk management

The Board has ultimate accountability for the
Group's risk management process, which is
described in detail on pages 48 to 49.

Financial instruments

Note 20 contains disclosures on the Company's
financial instruments.

Directors

Details of the Directors who served throughout
the year can be found on pages 68 to 71. The
Directors’ interests in the shares of the Company
are included in the Directors’ Remuneration
Report on page 104. No Director has any
interest in contracts with the Company or its
subsidiary undertakings. As shown on page 69,
Susan Brennan was the former Executive Vice
President and the Chief Operations Officer of
Bloom Energy Corporation, having stepped
down from this role on 5 August 2021. Note 51
provides details of the contract Bloom Energy
has with a Group subsidiary. Procedures were
adopted by Bloom Energy which meant Susan
Brennan had no involvement in this contract
during her period of employment with them.

The provisions of the Corporate Governance
Code require that all Directors of FTSE 350
companies should be subject to annual election
by shareholders. Mary Waldner and Barbara
Jeremiah were appointed to the Board in
December 2021 and January 2022, respectively;
they will stand for election at the AGM to be
held in April 2022. Celia Baxter, Susan Brennan,
Bindi Foyle, Giles Kerr, lan King, Rajiv Sharma
and David Squires will all stand for re-election
at the 2022 AGM.

Board diversity

Senior remains committed to all aspects of
Board diversity, including gender, nationality,
experience, background and personal attributes,
and keeps under review its balance and
composition. The earlier appointments of

Celia Baxter, Susan Brennan and Bindi Foyle

to the Board, and more recently those of

Mary Waldner in December 2021 and Barbara
Jeremiah in January 2022, mean that Senior has
strong female representation on its Board. The
Board strongly believes that its composition is
well-balanced in terms of diversity, including
gender and ethnicity, and that this balance drives
the Group's business performance and creation
of longer-term sustainable growth.

The Board’s Diversity and Inclusion Policy was
approved in February 2021. The Policy includes
the Board’'s commitment to maintaining at least
one-third female representation and at least one
Director from a Black Asian and Minority Ethnic
background on the Board. Currently, 55% of
the Board Directors are female and two of the
Directors are from minority ethnic backgrounds.

The Nominations Committee annually reviews
and approves management development and
succession plans and makes recommendations
to the Board on its structure, size and
composition to ensure that it is appropriate

for the Senior Group.

Directors’ indemnities

Qualifying third-party indemnity provisions
for the benefit of the Directors were renewed
by the Company during the year and remain
in force at the date of this Report.

Research and Design

In 2021, whilst cash preservation measures
were key to ensuring the Group's stability during
the pandemic, investment for future business
activities was also viewed to be important by
the Board. In 2021, the Group incurred £19.2m
(2020 - £18.7m) on research and design.
Product development and improving
manufacturing processes represent the
primary focus of the Group’s research and
design activities.

Political donations

No political donations were made by the
Company or any of the Group's operations
during the year.

Greenhouse gas emissions

Our report under the Streamlined Energy and
Carbon Reporting requirements can be found
on page 17.

Major shareholdings

The Company has been notified that the
following shareholders were interested in 3% or
more of the issued share capital of the Company:

% at

9 February
2022
Alantra Asset Management 18.48
Aberforth Partners 8.46
Heronbridge Investment Management 7.15
Columbia Threadneedle Investments 4.73
BlackRock 411
Legal & General Investment
Management 4.04
Vanguard Group 3.62
Janus Henderson Investors 3.38

So far as is known, no other shareholder had a
notifiable interest amounting to 3% or more of
the issued share capital of the Company, and
the Directors believe that the close company
provisions of the Income and Corporation
Taxes Act 1988 (as amended) do not apply

to the Company.

Compliance with the UK Corporate
Governance Code

The Company's statement of compliance with
the provisions of the UK Corporate Governance
Code 2018 issued by the Financial Reporting
Council is set out on page 65. This Code is
publicly available on the Financial Reporting
Council's website: www.frc.org.uk. The Chair's
Governance Letter on pages 65 and 67 forms
part of this Report of the Directors.

Remuneration Report and Policy

The 2021 Annual Report on Remuneration is
to be put to shareholder vote at the 2022 AGM.
Following a triennial review, the Directors’
Remuneration Policy was approved by
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shareholders at the 2021 AGM and took effect
from 1 January 2021. Details of the Directors’
Remuneration Policy can be found on pages
92 t0 97.

Annual General Meeting

The Notice of Annual General Meeting
describes the business to be considered

at the hybrid AGM to be held at 11.30 am on
Thursday 21 April 2022 at Ironmongers’ Hall,
Off Shaftesbury PI, Aldersgate St, Barbican,
London EC2Y 8AA. The AGM can also be
attended virtually. Please see the Notice of
Annual General Meeting 2022 for the details
of the AGM; a copy may be found on the
Company's website.

Acquisition of the Company’s own shares
The Company purchased no ordinary shares of
10 pence each in the capital of the Company;
no shares (2020 — nil shares) were purchased
by the Senior plc Employee Benefit Trust in the
year to satisfy the future vesting of executive
share awards and employee share plans.

At the end of the year, the Directors had
authority, under a shareholders’ resolution
dated 23 April 2021, to make market purchases
of the Company’s shares up to an aggregate
nominal amount of £42m (2020 — £42m), which
represented approximately 10% of the issued
share capital of the Company. A resolution to
renew this authority will be proposed at the
forthcoming AGM.

Auditor

e Each of the persons who is a Director of
the Company at the date of approval of this
Annual Report confirms that so far as the
Director is aware, there is no relevant audit
information of which the Company's Auditor
is unaware; and

the Director has taken all steps that he/she
ought to have taken as a Director in order
to make himself/herself aware of any
relevant audit information and to establish
that the Company's Auditor is aware of
that information.

This information is given and should be
interpreted in accordance with the provisions
of Section 418 of the Companies Act 2006.

In 2016, the Group undertook a formal tender
process for its external audit function, which
resulted in KPMG LLP being appointed the
Group's External Auditor for the financial year
commencing 1 January 2017. KPMG's
re-appointment was last approved by the
Company's shareholders at the 2021 AGM.
In accordance with Section 489 of the
Companies Act 2006, a resolution for the
re-appointment of KPMG LLP as Auditor

of the Company is to be proposed at the
forthcoming AGM.

By Order of the Board

Andrew Bodenham
Group Company Secretary
25 February 2022



DIRECTORS’ DUTIES

Under the Companies Act 2006, each of our Directors must: act within their powers;
promote the success of the Company; exercise independent judgment; exercise reasonable
care, skill and diligence, and avoid conflicts of interest.

In July 2018, The Financial Reporting
Council published a revised Corporate
Governance Code, which was designed
to set higher standards of corporate
governance to promote transparency
and integrity in business.

The 2018 Corporate Governance Code
established five new principles:

Leadership and purpose

Division of responsibilities

Composition, succession
and evaluation

Audit, risk and internal control

Remuneration

Leadership and purpose

Company purpose, values and strategy
The Board is responsible for Group decisions
affecting governance, strategy and the approval
of annual operating budgets and Financial
Statements. It also approves significant financial
and contractual commitments made by the
Group. The Board's Terms of Reference were
updated in 2021 and more fully describe the
responsibilities of the Board; the Matters
Reserved for the Board may be found on the
Company's website.

The Company's purpose is stated on page 1.
Senior aims to create long-term sustainable
value for all its stakeholders through its business
model. Six strategic priorities have been
identified as key elements of the Company's
business model, in order to drive the creation

of shareholder value. Details of the Group’s
Business Model and Strategic Priorities can be
found in the Strategic Report on pages 30 to 31,
34 to 35.

The Board recognises its role in assessing and
monitoring the Group's culture. To that effect,
"“Culture” has been made a regular Board
agenda item. The Board deploys various
initiatives to monitor culture, from participating
in site visits to reviewing qualitative and
guantitative evidence of culture (succession
plans, Health & Safety reporting, whistle-
blowing notifications, payment practices reports
and training completion rates). During 2021,
where we were not able to rely solely on
face-to-face Board meetings, virtual meeting
methods were used as an alternative and
proved to be very effective.

The Board demonstrated its strength and
adaptability when guiding the Group during the
potential offer for the Company by Lone Star, as
well as its response to the continued pandemic.
At the Board's Annual Strategic Review meeting
held in October 2021, the Group's Strategy was
tested, taking into account recent events and
the impact of the pandemic on the Group’s end
markets, and was found to be still relevant by
the Board.

Division of responsibilities

The Board delegates a certain number of its
responsibilities to the Audit, Remuneration,
Nominations, and Health, Safety & Environment
Committees. The Group Chief Executive Officer,
together with the Executive Committee,

is responsible for the implementation of the
decisions made by the Board and for the
day-to-day conduct of the Group's operations.

The Board meets formally on a regular basis,
20 times in 2021; in addition, there were five
meetings of the Audit Committee in 2021,
together with seven meetings of the
Remuneration Committee and six meetings
of the Nominations Committee. A table showing
Board and Committee meeting membership
and attendance is shown on page 66. Other
Committees are appointed by the Board to
deal with treasury matters, disclosure matters
and specific matters such as acquisitions

and disposals.

During 2021, the Chair met with the non-
executive Directors to discuss matters in
confidence, without the executive Directors
being present; this is in line with good practice.

In 2021, the minutes arising from all Committee
meetings are made available to the Board.
There are procedures in place to ensure that all
Directors are properly briefed, so that decisions
taken by the Board are based on the fullest,
up-to-date, available information. The non-
executive Directors are encouraged to visit

the Group's operations to meet the local
management teams and discuss any issues that
they may face; this process continued to be held
by virtual meetings during 2021, in accordance
with COVID-19 travel restrictions imposed by
governments. Our Senior Independent Director,
Celia Baxter, who is the nominated Director
responsible for employee enaggement, was
able to visit a number of UK sites towards

the end of the year. In 2021, at every Board
meeting, there were reviews of health,

safety and environmental performance, and
operational, financial and administrative matters.
Social and ethical issues, reported whistle-
blowing incidents, and the agreement of
budgets and levels of insurance cover were
reviewed whenever appropriate.

There is a procedure by which all Directors can
obtain independent professional advice at the
Company's expense in furtherance of their
duties, if required, and they have been made
aware of this.

To enable the members of the Board and its
Committees to discharge their duties effectively,
the Chairman ensures that accurate and clear
information is provided to all Directors in a timely
manner in advance of meetings. The Group
Company Secretary supports the Board to
ensure that it has in place appropriate policies,
processes, time and resources to enable it to
operate efficiently and effectively.
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| am confident that Senior has the
requisite diversity of skills, people, and
experience that will guide the Company

in delivering value for all our stakeholders.”

lan King
Chair

COMPOSITION, SUCCESSION
AND EVALUATION

NOMINATIONS COMMITTEE REPORT

Dear Shareholder,
Overview

The Nominations Committee is chaired by me
and comprises all non-executive Directors. The
Group Company Secretary acts as Secretary to
the Committee. Senior members of management
and advisers are invited to attend meetings
when deemed appropriate. There were six
scheduled meetings of the Committee in 2021.
Two members constitute a quorum for the
Nominations Committee. The Committee’s
attendance records are shown on page 66.

The Committee is tasked with administering
the process for appointments, considering
succession planning, regularly reviewing such
processes and overseeing the composition
of the Board. The Nominations Committee’s
Termsof Reference can be found on the
Company's website.

Appointments to the Board

The Nominations Committee typically enlists

an external consultancy firm to assist with the
appointment of Directors to the Board. In 2021,
two consultancy firms, Korn Ferry and Sam Allen
Associates Limited, were engaged separately
to assist with the recruitment of the Board
members recently appointed. The Company
provided the relevant appointed firm with a role
description, together with the required skills and
personal attributes to be considered for the role.
The appointed firm filtered a list of candidates
down to a number of those that they felt met the
skills and attributes required, then conducted
preliminary interviews with the selected
candidates. The candidates were then referred
to Senior for interview, together with a written
analysis on each candidate, with each candidate
being interviewed by a number of members of
the Board. The Nominations Committee also
took up references on the preferred candidates.
The final recruitment decisions were taken

by the Board as a whole.

In addition, the Nominations Committee
sought confirmation that candidates under
consideration would have sufficient time to
carry out their duties as a Director of the Board,
if appointed. The time commitment of the
Directors is kept under review and the potential
for over-boarding monitored and discouraged.

Mary Waldner was appointed to the Board on
1 December 2021 and Barbara Jeremiah was
appointed to the Board on 1 January 2022.

Following the appointments of Mary and
Barbara, a full and comprehensive induction
programme is taking place. The induction
process includes areas such as financial
forecasts, Group strategy and values; ethics
and training on the Code of Conduct, together
with other relevant topics. Visits to the Group’s
operations by the newly appointed Directors
will also be undertaken.

The Nominations Committee and the Board
have been taking due regard of Lord Davies'
review into VWomen on Boards (February 2011),
the Hampton-Alexander Review: FTSE Women
Leaders (November 2016) and the Hampton-
Alexander Review: Improving Gender Balance
in FTSE Leadership (November 2017). | am
pleased to report that the Board is supportive
of the aim to increase diversity and the level

of female representation in Board and senior
leadership positions. Following Barbara
Jeremiah's appointment, five of the nine
Directors are currently female (55%).

In addition, the Nominations Committee

and the Board have ensured the Board's
composition is diverse in terms of the Directors’
ethnic backgrounds, as recommended by the
Parker Review; further detail can be found

on page 74.

Two of the seven members of the Executive
Committee are currently female (28%).

A third female member, Michelle Yorke, retired
from the Executive Committee at the end of
December 2021, following five and a half years’
service with the Company, most recently as its
Director of Risk & Compliance.

The Board has been proactive in further
promoting diversity and equality of all kinds
throughout the Group, regardless of geography
or position. The Committee regularly discusses
the benefits of diversity with regard to the Board
and its Committees.

Extension of appointments to the Board

In 2021, no Board Directors' appointments were
extended.

Succession planning

The Committee regularly considers the
matter of succession planning for Board-level
and the Group's senior management roles.
Cognisant of terms of Celia Baxter and
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Giles Kerr, the Committee followed its
recruitment process, described above, and
appointed Mary Waldner and Barbara Jeremiah
to the Board in December 2021 and January
2022, respectively, thereby allowing for a
suitable transition period between them and the
two departing Board members. Mary's and
Barbara’s skills and previous work experience
make them a good fit for the Company and
complement those of the existing Board
members; a summary of their biographies can
be found on pages 70 to 71.

The Group continues to focus on maximising
the potential of its employees and improving
succession planning. The Executive Committee,
supported by the Group HR Director, conducted
an extensive review of senior executive
succession plans. The review identified key
employees who are considered capable of
being developed into leadership roles, which is
critical to the success of the Group. Appropriate
plans are in place to ensure there is a mix of
employees within the Group who could fill

key roles in the short and longer term.

In 2021, the Nominations Committee reviewed
the Group and divisional succession plans and
maintained its focus on further strengthening
diversity in these plans particularly gender
diversity in operational roles.

Independence

The Nominations Committee and the Board
consider all of the non-executive Directors to

be fully independent and free from conflicting
interests which could cause difficulties whilst
carrying out their duties. Senior considers its
non-executive Directors to be proactive in
contributing their respective experiences and
skills gained from a range of sectors. Conflicts
of interests are fully disclosed by Directors upon
appointment and are reviewed on a regular basis
throughout each year.

| am confident that Senior has the requisite
diversity of skills, people, and experience that
will guide the Company in delivering shareholder
value. This Report was reviewed and approved
by the Nominations Committee and signed on
its behalf by:

lan King
Chair of the Nominations Committee
25 February 2022



Nominations Committee

The Company’s Nominations Committee
leads the process for Board appointments

and supervises leadership development

and succession planning. It also makes
recommendations to the Board on all new
Board appointments and re-appointments,
further details of which can be found on page
76. The Committee, which consists entirely of
non-executive Directors, is chaired by lan King;
its composition is shown on page 66.

Details of the Directors’ external statutory
appointments can be found in their biographies
on pages 68 to 71. The Board believes that the
Directors' experience of working with other
companies adds value to their contribution to

the Company’s Board and Committee meetings.

In compliance with the Corporate Governance
Code, all continuing Directors offered
themselves for re-election at the Company’s
AGM 2021. All Directors will again offer
themselves for election or re-election at the
2022 AGM. The resolutions to be put to
shareholders at the 2022 AGM can be found
in the Notice of Annual General Meeting,
which is available on the Company's website.

The Board confirms that in 2021 all Directors

in office at the time worked assiduously and
diligently, particularly in addressing the situation
arising from the potential Lone Star bid, as well
as the impact of the continued pandemic. Each
Board member made a positive contribution

to the running of the Company and the Board
confirms that they will continue to work to
ensure its long-term success.

Remuneration

The Remuneration Report on pages 87 to 107
fully describes the Board's approach to
remuneration matters.

Board effectiveness

The Board is structured under a non-executive
Chair and currently comprises two executive
Directors and six independent non-executive
Directors, who were each selected for
appointment because of their wide industrial
and commercial experience. The Directors
believe that the Board and its committees have
the appropriate balance of skills, experience and
knowledge to enable them to fulfil their duties
and responsibilities effectively. The Nominations
Committee regularly reviews the composition
of the Board.

Board diversity and inclusion

The Group seeks to ensure diversity in the
composition of its Board, including, amongst
other qualities, diversity of gender, social and
ethnic backgrounds, cognitive and personal
skills. The Company's female representation on
the Board complies with the recommendations
of the Hampton-Alexander Review, and meets
the proposals on ethnic diversity outlined by
the Parker Review. Furthermore, we endeavour
to incorporate diversity into our recruitment
process by engaging, wherever possible, with
recruitment firms that have committed to follow
the Voluntary Code of Conduct for Executive
Search Firms, and by widening the pool of
candidates from diverse backgrounds.

Board induction and development
Appointments to the Board are made following
a rigorous, formal, recruitment process
supported by professional consultants. All
Directors receive induction upon joining the
Board and are encouraged to update their
knowledge and skills on a frequent basis. The
Nominations Committee has arranged for Mary
Waldner and Barbara Jeremiah, our recently
appointed non-executive Directors, to receive
early and appropriate induction and all Directors
already in office continued to receive regular
updates on statutory matters. The Group
Company Secretary provides the Board with
statutory and regulatory updates at every Board
meeting and notifies them of any pressing
points that are relevant between meetings.

The Directors are cognisant of the fact that the
Board, and its Committees, should have the
appropriate combination of skills, experience
and knowledge to enable them to carry out their
duties effectively. Membership of the Board and
its Committees is kept under regular review and
refreshed when appropriate, taking into account
the Directors’ lengths of service and their ability
to devote sufficient time to Company matters.

Evaluation of the Board and the Directors

The Board felt that it was appropriate to
complete an external evaluation for the
second year running, given the extreme
challenges of operating in a COVID-19
environment. We again used EquityCulture
Limited (formerly Equity Communications
Limited) to maintain continuity. The evaluation
was carried out through individual confidential
interviews with each Director.

EquityCulture Limited was very positive

about the manner in which the Board had
operated and made only a limited number of
recommendations for the Board to consider.
The Board was found to have functioned well
during 2021, having met a total of 20 times.

[t had made effective use of video conferencing
for the Board and its Committee meetings and
had been flexible and adaptive to the dynamics
the Company was facing.

The 2021 evaluation findings showed that the
Board had operated effectively and robustly
throughout the particularly difficult year and
made some suggestions for additional focus.

The main recommendation centred around
Board succession, ensuring Mary Waldner and
Barbara Jeremiah were not rushed and given
appropriate time to complete their induction in
this challenging environment. We invested early
in succession planning for Celia Baxter and Giles
Kerr and have time to optimise the process.
The other points raised were ensuring strategy
forms part of every Board meeting agenda and
ensuring the Directors have good access to the
Executive teams, as we review performance
and strategy. The meeting structures of virtual,
hybrid and physical are also under review.

We have adapted to change well through 2020
and 2021, and as a Board and we must not lose
the momentum. The findings will add to the
Board's development as we enter the recovery
phase of our end markets and strategic growth
of the Company.

EquityCulture Limited has no other connection
with the Company or its Directors.

In addition, the Chair undertakes individual
reviews of each Director and provides
feedback and guidance on their performance
and contribution to the Board. The Senior
Independent Director, in consultation with the
non-executive Directors, undertakes a similar
review process of the Chair.

Succession planning

The Nominations Committee met six times
during the year and considered succession plans
for Board-level and senior management roles.

The Group has continued to increase its focus
on maximising the potential of its employees
and improving succession planning. The Group
Chief Executive Officer and Group HR Director
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present a detailed Executive Succession Plan
for each Executive Committee role, to the
Nominations Committee twice a year. This
ensures that the Nominations Committee is able
to undertake a detailed review of the succession
plans for the Executive Committee, the talent
pipeline, and a talent profile for each member of
the Executive Committee. The review includes
discussions regarding individuals’ strengths

and areas for development plans. As a result,
development activities are identified, for
example, supporting the Executives in pursuing
external non-executive director roles. Prior to
the 2021 Nominations Committee review, the
Executive Committee, supported by the Group
HR Director, conducted an extensive review

of the Group's operating business leadership
succession plans. By utilised skills and talent
mapping this assists both the Executive
Committee and, ultimately, the Nominations
Committee in identifying any gaps, taking

into account the Group’s long-term strategy

to provide a solid foundation for Senior’s

growth aspirations.

When reviewing succession plans, the
Committee recognises the benefits of a diverse
workforce, diversity of thought and employing
individuals from different backgrounds and
experience across the organisation, including
Board members and senior managers.

In 2021, the Executive Directors undertook a
separate succession-planning exercise to find
suitable successors for David Beavan, our Group
Director of Business Development & Strategy,
and Michelle Yorke, our Group Director of Risk &
Compliance, in preparation for their retirements
in late 2021. The current composition of the
Executive Committee can be found on page 72.

AUDIT, RISK AND INTERNAL
CONTROL

Resources, internal controls and risk
management

The Board has ultimate accountability for the
Group's risk management process.

The Board determines the nature and extent

of the significant actions necessary to achieve
its strategic objectives and maintains a sound
system of internal control. The Company’s Audit
Committee reports to and, for certain matters,

advises the Board of Directors. The Audit
Committee Report on pages 80 to 86 describes
the role and activities of the Audit Committee,
together with the significant risks and
judgments that it considered in relation to the
2021 Financial Statements and its relationship
with the internal and External Auditors. Details
of the Group's approach to risk management
and its Risk and Assurance Framework can be
found on pages 48 to 49.

Communicating the Senior plc Code of
Conduct and operating with integrity

In 2021, the executive Directors published an
updated booklet for issue to all employees and
relevant third parties, explaining the Group’s
Code of Conduct (the Code) and Senior's
Values; these values can be found on page 30.
The booklet includes a message from the Group
Chief Executive Officer, explaining that it is his
unshakeable belief that how you do business
is as important as what you do in business.

[t contains work-related scenarios, together
with a selection of questions and answers, to
help employees to understand the Code and
relate it to their individual roles and working
environment. Copies of the Code are issued
to all new employees and reissued periodically
to continuing employees to remind them of
the required level of conduct.

Senior trains its employees on the requirements
of the Code upon induction, educating them

on what they can and cannot do, and how to
address any ethical dilemmas they may face.

A compulsory 2021 Global Code of Conduct
online training course was rolled out across the
Group to all employees during the year. The
2021 course contained training modules on:
Global Anti-bribery, Preventing Harassment &
Promoting Respect and Protecting Human
Rights; all employees and Directors were
required to achieve a Pass grade, as a minimum.

Typically, all the Group's operations are visited
by the Group Chief Executive Officer, the Group
Finance Director or other members of the
Executive Commiittee on an annual basis and
make presentations to local senior management,
reinforcing the Code and the importance of
maintaining an absolute commitment to the
highest possible standards of ethics and a zero
tolerance towards bribery and corruption.
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Because of the travel restrictions imposed as
a result of COVID-19, physical presentations
were not possible in 2021; however, the Code
was reinforced by the executive Directors and
Executive Committee by regular meetings and
the ongoing training of employees. The Board
verifies compliance with the Code through

its internal audit programme, ensuring that
employees have received the mandatory training
and that the Group's businesses operate with
integrity at all times and in compliance with
the Code.

Operating with integrity and in an ethical
manner builds trust with customers and other
stakeholders and underpins the Board's
strategic objectives.

Human rights

The Group recognises the importance of the
Universal Declaration of Human Rights and
adheres to the core principles and values
defined within it. The majority of countries in
which Senior operates have their own laws
banning child labour and promoting human
rights. Senior monitors the ages of its workforce
across the world to ensure compliance and
identify any potential succession issues.

Senior is committed to preventing slavery and
human trafficking in its corporate activities and
throughout its supply chain. Senior does not
restrict any of its employees in any of the
countries in which it operates from joining a
trade union if they wish to do so. Senior also
works closely with its suppliers to ensure that
they at least meet internationally recognised
minimum requirements for workers’ welfare
and conditions of employment. Senior publishes
a Modern Slavery Act Statement, which is kept
under review and updated as necessary; the
current statement has been signed by the
Group Chief Executive Officer and was
published in March 2021, it is available

on the Company's website.

Reporting and investigating concerns

and whistle-blowing

As part of its internal control procedures, the
Company has a Whistle-blowing Policy that is
communicated throughout the Group. This
policy provides employees with the opportunity
to report suspected unethical or illegal corporate
conduct confidentially and anonymously.



Senior plc is committed to maintaining high
ethical standards across the Group. Employees
and representatives of Senior have an obligation
to act honestly, with integrity, and to comply
with applicable laws. Consequently, employees
are encouraged to report any suspected
unethical or illegal corporate conduct in
accordance with this Policy.

Senior will not tolerate the harassment or
victimisation (including the application of
informal pressure) of a person reporting
corporate conduct in good faith. In addition to
the legal protection provided to such employees,
Senior will treat retaliatory conduct in violation

of this Policy as a serious disciplinary offence.

The Group encourages its employees to discuss
any ethical concerns that they may have with
local management, or at Group level if more
appropriate. Where an employee feels unable
to approach local or Group management, or are
dissatisfied with the response, they can contact
Senior’s third-party whistle-blowing service
provider by telephone, a web reporting tool or, in
some languages, an App. The provider will pass
on information to an investigating officer within
Senior, maintaining anonymity of the individual,
if requested.

All reports of suspected unethical or illegal
corporate conduct are independently
investigated and tracked from inception to
resolution and, where necessary, actions are
taken to rectify any weakness in systems that
may have been identified. These actions, and
the overall integrity of the reporting system,
are subject to regular scrutiny by the Audit
Committee. This process is also available to
third parties, such as suppliers and customers.
Subject to confidentiality considerations, the
outcome of each investigation is provided,
insofar as it is possible, to the individual who
reported the concern. All reported whistle-
blowing incidents are reviewed by the Board
of Directors, which the Company believes

to be the most appropriate forum.

Celia Baxter is the Company's Senior
Independent Director, providing employees
and third parties with an alternative channel of
communication to resolve issues if they have a
concern that the Chair, Group Chief Executive
Officer or Group Finance Director have failed
to resolve the issues, or where such contact
with them is not appropriate.

Managing external sales agents and
representatives

Senior has in place a Responsible Sourcing
Policy which establishes the minimum
standards expected of our supply chain.
Senior plc is committed to the highest possible
standards of environmental, ethical and social
responsibility performance in respect of all its
products and services. Senior strives to be the
best for its customers and its people and looks
to make a positive contribution to society
wherever it operates. Adherence to this policy
is mandatory and all Group operations are
required to ensure that they are aware of the
requirements of the policy.

The Board recognises the potential bribery and
corruption risks posed by the markets in which
the Group operates and, in particular, the use of
third-party intermediaries it engages. All external
sales agents and representatives working on
behalf of Senior across the world are required
to operate in compliance with Senior’'s Code of
Conduct or have their own code of conduct of
an equivalent high standard. Local management
is required to conduct a due diligence and risk
assessment process prior to engaging or
re-appointing any sales agents and to issue
them with a copy of the Code, ensuring that
they understand, acknowledge and accept

its requirements.

International trade compliance

The Code of Conduct includes a section
dedicated to Complying with International
Sanctions and Trade Compliance Requirements;
it states “Senior will conduct its business in

full compliance with all global trade laws and
regulations and all relevant sanctions for the
import and export of goods and services in the
countries within which it operates.”

Managing gifts and hospitality

The Board recognises that gifts and hospitality
have the potential to create a conflict of interest,
or the perception of a conflict of interest. As a
result, there is a Group policy restricting the
receiving and giving of gifts and hospitality from,
and to, third parties. This policy requires that all
gifts and hospitality must be recorded annually
through a self-declaration process. The Internal
Audit Manager assesses adherence with the
Group's gifts and hospitality policy during
internal audit visits, which are carried out
physically or virtually.

Group information and operations business
security policy and data protection

The Group's confidential information is valued
highly by the Board, and in 2019 a Group Head
of Information Security was appointed. In 2019,
an Acceptable Use Policy was issued to provide
guidelines for the acceptable and appropriate
use of Information and Operational Technologies
by all Group employees. The policy sets out

the controls that are in place to help reduce

risk associated with the inappropriate use of
Information and Operational Technologies,
which could lead to data loss, manufacturing
disruption, virus or malware infection or other
issues that could have a negative financial

or reputational impact on the Group. In
compliance with the Data Protection (Charges
and Information) Regulations 2018, the
Company is registered with the Information
Commissioner’s Office.

In 2021, all Group employees continued to
receive regular updates on information security,
supported by internal newsletters and posters,
alerting them to key current issues, such as
cyber security.

To ensure compliance with the General Data
Protection Regulations (GDPR), both in the EU
and the UK, the Company and all relevant Group
operations have in place a GDPR policy and
breach incident procedure which have been
communicated to their employees. As the
Company is not a public authority, its core
activities do not require regular and systematic
monitoring of individuals on a large scale and it
does not process special categories of personal
data, criminal convictions or offences data on a
large scale, it is not required to appoint a data
protection officer. However, the Company and
relevant Group operations each have a Data
Protection Champion, whom employees

can approach for guidance if they have any
queries or concerns relating to data protection.
Compliance with data protection regulations will
continue to be monitored on an ongoing basis.
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In 2021, the Group further strengthened
Its risk management procedures and
these have been reviewed by the

Audit Committee.”

Giles Kerr
Chair of the Audit Committee

AUDIT COMMITTEE REPORT

Dear Shareholder,

The Audit Committee has been established by
the Board and consists entirely of independent
non-executive Directors. The primary role of
the Audit Committee is to maintain the integrity
of the financial reporting of the Group and to
ensure appropriate risk management and
internal control procedures. To enable the

Audit Committee to fulfil this role, its main
responsibilities include:

80

conducting the process for selecting

the External Auditor and making
recommendations to the Board, and
ultimately shareholders for approval, of

the appointment of the External Auditor,

the audit fee, initiating tender processes in
accordance with regulatory requirements,
and the resignation or dismissal of the
External Auditor;

if an External Auditor resigns, investigating
the issues leading to this and deciding
whether or not any action is required;
monitoring and assessing annually the
independence and objectivity of the External
Auditor, its compliance with regulatory
requirements, the effectiveness of the
external audit process and authorising the
provision, if any, of non-audit services and
the impact this may have on independence;
monitoring the integrity of the Company,
including its annual and the half-yearly reports,
preliminary announcements and related
formal statements. Reviewing and reporting
to the Board on significant financial reporting
issues and judgments which those
statements contain, having regard to matters
communicated to it by the Auditor. Reviewing
any other statements requiring Board
approval which contain financial information
where practicable and consistent with any
prompt reporting requirements. \Where the
Committee is not satisfied with any aspect
of the proposed financial reporting by

the Company, it shall report its views to

the Board;

reviewing the Company'’s statement on

the Annual Report & Accounts prior to
endorsement by the Board, that taken as a
whole the Annual Report & Accounts is fair,
balanced and understandable and provides
the information necessary to assess the
Group's position and performance, business
model and strategy;

discussing with the External Auditor issues
and reservations, if any, arising from the
year-end audit and the half-year review,

and any other matters the External Auditor
may raise;

reviewing and approving the terms of the
External Auditor's engagement, including
the management representation letter
addressed to the External Auditor at the
start of each audit;

reviewing the longer-term viability and

the going concern basis of accounting in
preparation of the Financial Statements

of the Group;

approving the appointment or termination

of appointment of the Head of Risk

& Compliance;

reviewing the effectiveness of the internal
audit function (currently headed by the
Group's Head of Risk and Compliance);
considering the major findings of internal
audit activities and management'’s response;
ensuring co-ordination between the internal
audit function and the External Auditor;
reviewing and approving the role and mandate
of the internal audit function. Annually
approving the Internal Audit Charter, ensuring
it is appropriate for the Group's current needs,
that the function is adequately resourced and
has appropriate standing within the Group;
ensuring the internal audit function has
unrestricted scope, the necessary resources
and access to information to enable it to

fulfil its mandate, ensuring there is open
communication between different functions
and that the internal audit function evaluates
the effectiveness of these functions as part of
its internal audit plan, and ensuring that the
internal audit function is equipped to perform
in accordance with appropriate professional
standards for internal auditors;
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ensuring the internal Auditor has direct
access to the Board Chair and to the Audit
Committee Chair, providing independence
from the Executive and accountability to the
Audit Committee;

carrying out an annual assessment of the
effectiveness of the internal audit function;
reviewing the effectiveness of the Group's
internal controls systems that identify, assess,
manage and monitor financial risks, and
other internal control and risk

management systems;

developing and recommmending to the Board
the Group's Policy for the Provision of
Non-Audit Services by the External Auditor,
including specifying permitted non-audit
services and their approval requirements;
ensuring the External Auditor’'s remuneration
fee level is appropriate to enable an effective
and high quality audit;

monitoring the External Auditor’s processes
for maintaining independence, its compliance
with relevant law, regulation, other
professional requirements and the

Ethical Standard,;

ensuring the co-ordination of the External
Auditor and the internal audit function;
agreeing with the Board a Policy on the
Employment of Former Employees of the
Group's External Auditor, taking into account
the Ethical Standard and legal requirements,
and monitoring the application of this Policy;
understanding the strategy at both Group and
operational levels to ensure that business
risks and other relevant issues are effectively
identified and communicated to the Board;
assessing the Audit Committee’s capabilities
in relation to diversity, risk experience and
the financial expertise of its members;
understanding the implications of changes

to accounting standards;

ensuring the Company's corporate ethics,
anti-bribery and compliance procedures are
up to date in terms of addressing the potential
risks of fraud and misconduct;

reviewing the Group's Whistle-blowing Policy,
to ensure that appropriate procedures are in
place for employees, contractors and external
parties to raise, in confidence, any concerns
that they may have relating to suspected
malpractice, illegal acts, omissions or other
unethical corporate conduct, regarding
financial or other matters; and ensuring that
arrangements are in place for investigation

of such matters and follow-up action;



e giving due consideration to all relevant laws
and regulations, the provisions of the Code
and published guidance, the requirements of
the FCA's Listing Rules, Prospectus Rules and
Disclosure Guidance and Transparency Rules
sourcebook, and any other applicable rules;

e after each Audit Committee meeting, the
Audit Committee Chair formally reports
to the Board on its proceedings and how
the Committee has discharged its duties;

e working and liaising with all other Board
Committees, ensuring interaction between
the Committees and the Board is reviewed
regularly; and

e considering any other topics specifically
delegated to the Audit Committee by the
Board from time to time.

The Audit Committee is required to report its
findings to the Board, identifying any matters
where it considers that action or improvement
is needed, and to make recommendations as
to the steps taken.

Composition of the Audit Committee

The Terms of Reference for the Audit
Committee state that the Audit Committee shall
be appointed by the Board from amongst the
independent non-executive Directors of the
Company, excluding the Company Chair, at least
one of whom shall have recent and relevant
financial experience. The Audit Committee shall
consist of not less than three members, of
which all shall be independent of any business
connection with the Group. Appointments to
the Audit Committee shall be for a period of up
to three years, which may be extended by a
maximum of two additional three-year periods,
subject to the members remaining independent.
One Audit Committee member, Susan Brennan,
was the Executive Vice President and the Chief
Operations Officer of Bloom Energy Corporation
until 5 August 2021, when she left to become
the President of Romeo Power. Note 51
provides details of the contract Bloom Energy
has with a Group subsidiary. Procedures were
adopted by Bloom Energy which meant Susan
Brennan had no involvement in this contract.

The Audit Committee is composed entirely of independent non-executive Directors,

as shown below:

Member

Appointment date

Retirement date

Giles Kerr (Committee Chair)

2 September 2013 -

Celia Baxter 2 September 2013 -
Susan Brennan 1 January 2016 -
Rajiv Sharma 1 January 2019 -
Mary Waldner 1 December 2021 -

Barbara Jeremiah was appointed to the Audit Committee on 1 January 2022.

Two members constitute a quorum for the Audit
Committee. The Group Company Secretary acts
as Secretary to the Audit Committee.

There was full attendance at every Audit
Committee Meeting held during 2021.

Collectively, the members of the Audit
Committee have significant commercial and
financial experience at a senior management
level. Giles Kerr has the recent and relevant
financial experience required by the UK
Corporate Governance Code to chair the Audit
Committee. For details of the qualifications of
members of the Audit Committee, please refer
to the Board of Directors’ biographies shown
on pages 68 to 71.

No member of the Audit Committee has any
connection with the company’s External Auditor,
KPMG LLP.

Audit Committee’s Terms of Reference
Periodically, the Audit Committee’s Terms of
Reference are reviewed to take into account
current views on good practice and recent
updates to the UK Corporate Governance Code.
The UK Corporate Governance Code 2018 was
adopted by the Audit Committee from the
accounting period beginning on 1 January 2019.
The Audit Committee’s Terms of Reference
were updated in December 2021.

The Board expects the Audit Committee to have
an understanding of:

e the principles, contents and developments
in financial reporting, including the applicable
accounting standards and statements of
recommended practice;

e the key aspects of the Group's operations,
including corporate policies, its products and
services, Group financing, and systems of
internal control;

* the matters that could influence or distort
the presentation of accounts and key figures;

e the principles of, and developments in,
company law, sector-specific laws and other
relevant corporate legislation;

e the roles of internal and external auditing
and risk management; and

e the regulatory framework for the
Group's businesses.

The full Terms of Reference of the
Audit Committee may be found on the
Company's website.
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Activities of the Audit Committee

The Audit Committee met on 23 February and 4 March 2021 to consider the 2020 year-end report and during the subsequent 12 months conducted
the following business on the three standard scheduled meeting dates, as indicated below:

28 July 2021

30 September 2021

22 February 2022

* Received and considered an Internal Audit
Report including Risk & Assurance and
Mapping reports presented by the Group's
Director of Risk & Compliance.

* Noted the UK Government's proposals
for strengthening the UK'’s internal
controls framework.

¢ Noted the recommendations of UK
Government agencies, which related to the
Company's Annual Report & Accounts 2020.

e Reviewed the accounting presentation and
judgemental issues, and the funding and
liquidity reports for the half-year ended
30 June 2021, which included consideration
of compliance with all debt covenants
at all measurement dates out to
31 December 2022.

¢ Reviewed, challenged and agreed the basis
for going concern to be adopted for the 2021
Interim Results.

¢ Reviewed the assessment of goodwill at
30 June 2021 agreeing it was no longer
considered to be a significant risk, in line
with KPMG's assessment.

e Reviewed the Tax Memorandum for the
half-year ended 30 June 2021.

e Reviewed and accepted KPMG LLP's
Report to the Audit Committee on the
half-year review for the six months ended
30 June 2021.

e Noted the OECD's Inclusive Framework
Agreement (“BEPS") relating to a
reformation of international tax rules,
which may become effective in 2023.

* Reviewed and approved the terms of
the management representation letter
addressed to the External Auditor.

e Discussed the Group's draft Announcement
of the 2021 Interim Results together with the
draft slides for the analysts’ presentation.

e Discussed and approved the external audit
plan and strategy proposed by KPMG LLP
for the 2021 audit, including scope,
significant risks and other areas of audit
focus, the audit cycle and auditor reporting.

e Reviewed and approved the terms of the
letter of engagement addressed to the
External Auditor.

* Received and reviewed KPMG LLP's
assessment on its objectivity and
independence.

e Discussed KPMG's Lead Partner rotation
and confirmed agreement with the proposed
successor to the current Lead Partner on the
Senior account.

* Held a private meeting with the External
Auditor, without executive management
being present.

e Held a private meeting with the Director
of Risk & Compliance, without executive
management being present.

Discussed and approved the External
Auditor’s confirmation of the 2021 audit
scope, strategy, materiality and fee.

Noted KPMG LLP's Lead Partner succession
plan and U.S. Audit overview.

Discussed the FRC's report on findings on
key matters relevant to the audit quality at
KPMG LLP in relation to its audits of banks
and similar entities.

Reviewed the effectiveness of the

external audit.

Assessed the significant risks that are
considered by the Audit Committee,
agreeing they would remain unchanged
from 2020, with the exception of goodwill
which was no longer considered to be a
significant risk.

Addressed Government agency
recommendations on the Company's Annual
Report & Accounts 2020, agreeing areas that
could be better signposted in the Annual
Report & Accounts 2021.

Received and considered an Internal Audit
Report presented by the Group'’s Director

of Risk & Compliance. The Audit Committee
was also updated on Deloitte’s Cyber Threat
Intelligence System which strengthened

the Group's Cyber/Information

Security measures.

Received an update on the Group's cyber
risk communications programme and on
2021 Code of Conduct training.

Reviewed the effectiveness and quality

of the 2020 external audit.

Noted the Policy for the Provision of
Non-Audit Services by the External Auditor
and the Policy on the Employment of
Former Employees of the Company's
External Auditor, which had been agreed
earlier in 2021 and no changes were
required to be made.

Reviewed the draft updated Terms of
Reference of the Audit Committee which
contained one minor amendment.
Reviewed the output of the AQR review.

¢ Reviewed the accounting presentation
and judgmental issues, and the viability
assessment report for the year ended
31 December 2021, which included
consideration of compliance with all debt
covenants at all measurement dates out
to 31 December 2024.

¢ Reviewed and approved the statements
included in the Annual Report & Accounts
2021 concerning internal control, risk
management, including the assessment
of principal risks and emerging risks,

TCFD and the Viability Statement.

¢ Reviewed, challenged and agreed the
going concern basis to be adopted for the
2021 Accounts.

¢ Reviewed the Tax Memorandum for the
year ended 31 December 2021.

¢ Reviewed and accepted KPMG LLP’s Report
to the Audit Committee on the audit of the
Financial Statements for the year ended
31 December 2021.

* Reviewed KPMG LLP’s confirmation of its
objectivity and independence.

¢ Reviewed and approved the terms of the
management representation letter addressed
to the External Auditor.

e Reviewed BDO LLP's Independent Limited
Assurance Report on the Scope 1 and 2
(location based) GHG emissions data included
in the Annual Report & Accounts 2021.

e Approved the Audit Committee Report
for 2021.

* Reviewed the effectiveness of the Group's risk
management and internal control systems and
disclosures made in the Annual Report &
Accounts 2021.

¢ Reviewed the draft Annual Report & Accounts
2021 and reviewed the Company'’s statement
on the draft Annual Report & Accounts prior
to endorsement by the Board, that, taken as a
whole, the draft Annual Report & Accounts is
fair, balanced and understandable and provides
the information necessary to assess the
Group's position and performance, business
model and strategy.

e Discussed the Group's draft Announcement
of the 2021 Final Results together with the
draft slides for the analysts’ presentation.

¢ Reviewed the Notice of Meeting for the 2022
AGM and the Proxy Form for the 2022 AGM.

¢ Received and considered a report presented by
the Group's Head of Risk & Compliance, which
included the proposed 2022 internal audit plan.

e Reviewed and approved the Internal
Audit Charter.

e Assessed the effectiveness of the internal
audit function.

* Held a private meeting with the External
Auditor, and a separate private meeting with
the Group’s Head of Risk & Compliance
without executive management being present.
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In addition to the three standard scheduled meetings summarised above, additional meetings were held in March 2021, to review documents in
relation to the disposal of Senior Aerospace Connecticut, and in April 2021, to review the draft Q1 2021 Trading Update. The Audit Committee also
discussed and approved the appointment of the Head of Risk & Compliance and reviewed her remuneration.

Audit Committee Attendance and Separate Discussions

The Audit Committee typically invites the non-executive Chair, Group Chief Executive Officer, Group Finance Director, Group Financial Controller, the
Group's Director of Tax & Strategic Finance, the Group’s Director of Risk & Compliance and, more recently, the Group's Head of Risk & Compliance
(who, following the retirement of the Director of Risk & Compliance, heads up the internal audit function) and senior representatives of the external
audit firm to attend its meetings, although it reserves the right to request any of these individuals to withdraw from any meeting.

During 2021, the Audit Committee also held separate discussions with the External Auditor, the Director of Risk and Compliance and, more recently,
with the Group's Head of Risk & Compliance, without executive management being present. In addition, the Chair of the Audit Committee held

separate meetings with each of these during the course of the year.

Significant risks considered by the Audit Committee

The table below summarises the significant risks considered by the Audit Committee, including significant judgments and estimates:

Significant risks considered by the Audit Committee

How the risk was addressed by the Audit Committee

Inventory net realisable value

Inventory held covers a wide range of products in both the Aerospace
and Flexonics Divisions. The ability of the Group to sell this inventory at
a value above its carrying value in the future can be adversely affected
by many factors. Accordingly, there is a risk that inventory is carried at
amounts that exceed net realisable value.

The global pandemic has continued to have an adverse impact on
demand levels in the short term from the OEMs that the Group serves.
In response, certain programmes on which the Group has content have
been cancelled or significantly reduced. This continues to heighten the
exposure to any specific inventory or assets held where there is no
alternate use.

The Audit Committee recognises the risk that the Group may not recover
the full cost of inventory via future sales and may not hold appropriate
provisions against obsolete and slow-moving inventory.

Management included within the continued restructuring focus an
assessment of any actions required to address the exposures on
programmes where the end customer significantly reduced or cancelled
demand. Management presented an analysis of proposed inventory and
asset impairments as well as reversals of previously impaired inventory
and assets. The Audit Committee challenged impairments to ensure
there was no alternative use, or that there was sufficient committed
demand where impairments were reversed and agreed with the
proposals and accompanying disclosures.

The considerations above were presented to the Audit Committee within
the accounting presentation and judgmental issue paper for the related
reporting period from the Group Financial Controller.

These were further discussed with the External Auditor.

The Audit Committee believes there are no reportable issues arising from
this significant risk.

Other provisions
Provisions are held where management considers there is an obligation,
payment is probable and the amount payable can be reliably estimated.

Provisions held by the Group include but are not limited to:

¢ those held against legal claims and contractual matters, restructuring,
product warranties; and
® tax provisions for uncertain risk exposures.

There is a risk that other provisions overstate or understate the
associated liability.

The Audit Committee considered the basis upon which management had
made its accounting judgments to determine the level of other provisions.
The Audit Committee receives a separate report from the Group Head

of Tax that sets out the various uncertain risk exposures and any related
provisions that are based on the best estimate of the amounts likely

to be payable. The Audit Committee carefully considers the assumptions
applied and provides appropriate challenge including an assessment

of the related sensitivities. These were further discussed with the
External Auditor.

The Audit Committee believes there are no further reportable issues
arising from these significant areas.

Goodwill, which was a significant risk in the Annual Report & Accounts 2020, is no longer considered a significant risk by the Audit Committee
given sufficiency of headroom in the goodwill impairment assessment and no further identified impairment assessment triggering events in 2021

(See Note 13).
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Other judgments and estimates

The Audit Committee considered other areas of focus where judgments and estimates have a significant effect on the amounts recognised in the
Financial Statements. These areas of focus and how they were addressed by the Audit Committee are described below:

Other focus area considered by the Audit Committee

How these were addressed by the Audit Committee

Other key judgments and estimates

These include, but are not limited to, judgments and estimates in areas
not covered by significant risks such as going concern and viability™,
goodwill impairment assessment, retirement benefits, leases and tax

The Audit Committee reviewed the accounting presentation and

judgmental issues paper, including a funding and liquidity report, for the
related reporting period from the Group Financial Controller. In addition,
the Audit Committee received a tax memorandum paper for the related

(excluding provisions for uncertain tax which is a significant risk).

reporting period from the Group's Head of Tax.

In its review of these presentation papers, the Audit Committee
challenged management on the critical accounting judgments, and the
key sources of estimation and uncertainty that were taken in the
preparation of the Financial Statements, and concluded that they

Were appropriate.

The Audit Committee believes there are no further reportable issues
arising from these other key judgments and estimates.

(1) In 2020, given the impact of the pandemic on macro-economic conditions, going concern and viability was considered a key focus area regarding the challenge of
management’s judgments by the Audit Committee. In 2021, although the review of going and viability will still be included within “other key judgments and estimates”
for consideration by the Audit Committee, it is no longer considered a key focus area given the level of headroom on committed facilities and covenant compliance at
31 December 2021 and positive market signals for future growth.

Presentation of results

The Board presents adjusted key measures of
profit, in addition to reported measures, where
items are significant in size and either they do
not form part of the trading activities of the
Group or their separate presentation enhances
understanding of the underlying financial
performance. The Audit Committee assessed
the presentation to ensure a fair and balanced
treatment of what is and is not included as an
adjusting item.

The Audit Committee considered the
accounting policy applied to exclude adjusted
items by reference to guidance issued by the
FRC and the European Securities and Markets
Authority (“ESMA"), and the need to ensure
any alternative performance measures are
presented with equal prominence to reported
figures and on a consistent basis year-on-year.

The Audit Committee discussed the
presentation of adjusted items with the External
Auditor, and concurs with management'’s view
that the presentation of items excluded from
adjusted results provides useful disclosure to
aid the understanding of the performance of
the Group.

Resilience through the pandemic

The finance community across Senior have
continued to demonstrate resilience throughout
the pandemic, and the Audit Committee has
valued the continued focus on maintaining an
effective control environment, addressing

the challenges presented by the globalised
lockdowns and new ways of remote working.
This supported the further strengthening of the
risk management framework, and delivery of the
key elements of the internal audit programme in
2021. Similarly, the external audit progressed as
planned and to the set timescales, with no
changes required to the strategy or scope
approved by the Audit Committee.

External audit

Independence of the External Auditor and
policy on the provision of non-audit services
To fulfil its responsibility regarding the
independence of the External Auditor, the Audit
Committee reviewed:

* areport from the External Auditor describing
the arrangements that had been made to
identify, report and manage any conflicts of
interest and to maintain its independence; and

¢ the FRC's Audit Inspection Unit public report
on KPMG LLP.
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The Audit Committee’s policy in respect of
services provided by the External Auditor and
its Policy on the Provision of Non-Audit Services
by the External Auditor are as follows:

e The External Auditor is invited to provide
services which, in its position as auditor,

it must or is best placed to undertake. This
includes formalities relating to borrowings,
shareholder and other circulars, various other
regulatory reports and certain work in respect
of larger acquisitions and disposals;

In December 2020, the Company adopted

a new Policy on the Provision of Non-Audit
Services by the External Auditor, which is

in line with the recommendations set out in
the Financial Reporting Council’s (“FRC")
Guidance on Audit Committees (2016) and
the requirements of the FRC's Revised Ethical
Standard (2019) (the "Ethical Standard”).

In line with these recommendations and
requirements, the external audit firm is only
appointed to perform a service when doing
so would be consistent with both the
requirements and the overarching principles
of the Ethical Standard, and when its skills and
experience make it the most suitable supplier.
In addition, the Ethical Standard requires an
assessment of whether it is probable that

an objective, reasonable and informed third
party would conclude independence is not
compromised. The approval of the Audit



Committee must be obtained before the
External Auditor is engaged to provide any
non-audit services and these services are
limited to activities which feature on the
approved Permitted Non-Audit Services list.
The total fees for non-audit services shall be
limited to no more than 70% of the average
of the statutory audit fee for the Company,
of its controlled undertakings and of the
consolidated Financial Statements paid to the
External Auditor in the last three consecutive
financial years;

e QOther services may not be provided where
precluded by law, regulation, or Ethical
Standards or where the Audit Committee
believes that it would compromise audit
independence and objectivity; and

e All proposed contracts for permitted services
to be provided by the External Auditor require
the Audit Committee’s approval. Approval for
permitted services below £0.050m has been
delegated by the Audit Committee to its
Chair and below £0.025m to the Group
Finance Director.

In 2021, the level of permitted services
undertaken by KPMG LLP was broadly
unchanged, as set out in the table below.

The Audit Committee considered that it was
beneficial for the Company to retain KPMG LLP
for a small amount of permitted non-audit work
and audit related services, because of the firm's
knowledge of the Group and our requirements
that the Interim audit to be performed by

the External Auditor. The Audit Committee
continues to closely monitor the nature and
level of such permitted non-audit work.

Fees 2021 2020
Interim review £0.05m £0.09m
Auditor assessment of tax

incentives in Malaysia

and certification of

expenses in France £0.01m £nil
Total audit-related services: £0.06m £0.09m
Non-audit related services: £0.1m £nil

Policy on tendering

In order to maintain auditor independence

and comply with FRC, EU guidance and the
provisions of the CMA Order 2014 on audit
tendering, the Group undertook a formal tender
of its external audit during the first half of 2016,
led by the Audit Committee. The appointment
of KPMG LLP as the Group External Auditor for
the financial year commencing 1 January 2017
received approval by shareholders at the
Annual General Meeting held in April 2017.

The Audit Committee reviews annually whether
it is appropriate to put the external audit out to
tender and concluded in 2021 that it was not
appropriate to do so. The Audit Committee
fully evaluates auditor performance and
independence annually but does not favour
mandatory five-year rotation.

Assessment of external audit quality

and effectiveness

The Audit Committee reviewed the
effectiveness of the External Auditor and the
external audit process, including an assessment
of the quality of the audit, at its September
2021 meeting.

In 2021, the effectiveness of the external audit
process was performed by assessing a range
of key areas through a formal questionnaire that
was individually distributed to all the members
of the Audit Committee and all other executive
and non-executive Directors. This framework
required consideration of performance areas
which needed future focus by the External
Auditor, the areas where the External Auditor
was meeting expectations and those where

it was considered to have a special strength.

Senior management received answers and
comments from all guestionnaires and
consolidated them into a report. The Audit
Committee used this report to facilitate a
debate at its September 2021 meeting and to
assist in assessing the level of external audit
effectiveness. The Audit Committee discussed:

the calibre of the external audit firm, the
robustness of the external audit process and
degree of challenge to matters of significant
audit risk and areas of management subjectivity,
the degree of professional scepticism applied by
the External Auditor, the quality of delivery

of the audit and the service provided by the
External Auditor, the Audit Partner, the audit
approach and planning, the role of management,
the communication by the Auditor to the Audit
Committee, the provisions of support for the
work of the Audit Committee by the Auditor,
the sharing of insights and adding value by

the Auditor, the audit fee, the Auditor’s
independence and objectivity, and the quality

of formal reporting by the Auditor to the Audit
Committee. Feedback about the effectiveness
of the external audit process from the local
management teams was also considered by
the Audit Committee. The Audit Committee
concluded that the External Auditor had
challenged the thinking of the Company and of
the Audit Committee on a number of significant
issues and had maintained its independence.

In July 2021, the Financial Reporting Council
(FRC) published the 2020/2021 Audit Quality
Inspection Reports (AQIR) for each of the “big
four” audit firms, including KPMG. The Audit
Committee challenged KPMG on the AQIR
findings and reviewed improvement proposals
outlined to the Committee to ensure they

had been addressed appropriately. The Audit
Committee Chair and the Group Finance
Director also had direct discussions with the
KPMG Head of Audit, UK, to discuss the firm's
quality improvement plans. Following
completion of the assessment process outlined
above, the Audit Committee concluded that

it was satisfied with the effectiveness of the
External Auditor; as a consequence, the Audit
Committee has recommended to the Board that
KPMG LLP be re-appointed as Auditor for 2022.
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AQR review of the Senior 2020 audit

by KPMG

During the year, the 2020 audit of Senior plc by
KPMG was reviewed by the FRC's Audit Quality
Review team (“AQR").

The AQR highlighted specific areas for
improvement related to how KPMG challenged
and evidenced the audit team’s consideration of
all inputs to the Company's impairment models
and cash flow forecasts. The Audit Committee
Chair, together with the Chair of the Board and
the two Executive Directors, scheduled a
meeting to examine with KPMG the root cause
analysis and to understand the actions agreed
with the AQR to address the issue raised. The
Audit Committee considered the findings and
the identified improvement observations and are
satisfied that the actions will be implemented by
the External Auditor if similar circumstances
were to be encountered in future audits. The
AQR raised no concerns on the audit challenge
over revenue recognition and the significant
risks referenced in the Audit Committee report.

No changes were required to the accounting
applied, or the disclosures presented in the
Annual Report & Accounts 2020.

Overall, the results of the review raised no
issues about Senior’s financial reporting and
there were no issues identified which cast
doubt on the fundamental quality of Senior’s
external audit and the Committee remains
satisfied with the efficiency and effectiveness
of the audit. KPMG have discussed more
generally the firm’s process for enhancing audit
quality which includes internal quality reviews,
and the Audit Committee Chair and Group
Finance Director had direct discussions with the
KPMG Head of Audit, UK to discuss the firm's
quality improvement plans. KPMG reported to
the Audit Committee as part of their September
2021 report on these matters, with the Audit
Committee concluding that the findings were
being addressed appropriately.

Specific areas referred to the

External Auditor

In 2021, the Audit Committee asked the
External Auditor to look into specific areas

of inventory net realisable value and other
provisions, given these areas are significant
risks identified in this report on page 83.
Further details on the work performed by the
Auditor on the provision for uncertain tax
positions is disclosed on page 110. The Audit
Committee was satisfied with the results of
KPMG's results and findings.

Internal audit

The Audit Committee is required to assist the
Board in fulfilling its responsibilities relating to
the effectiveness, resourcing and the plans of
the Group internal audit function, which were
headed by the Director of Risk & Compliance
until 30 October 2021. In preparation for
Michelle Yorke's retirement from the Group, her
role was restructured and some duties allocated
elsewhere; a Head of Risk & Compliance was
appointed on 1 September 2021. The Internal
Audit Manager, who formally reported to the
Group Director of Risk & Compliance, now
reports to the Head of Risk & Compliance.

In 2021, as set out on pages 48 to 49, the

Group further strengthened its risk management
procedures and these have been reviewed by
the Audit Committee. Risk has been assessed
on a top down and bottom up basis and the
consideration of emerging risks has been
formally added to the process. A risk-based
programme of internal audit has been conducted
in the year. In response to constraints imposed
by the pandemic, the internal audit programme
was delivered remotely in 2021.

Under normal circumstances, the Chair and
non-executive Directors are actively encouraged
to visit the Group's operating businesses
unaccompanied by executive Directors. This
enables them to meet the local management
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teams and employees and also undertake site
tours to review matters including production
methods, health and safety and the status of
internal audit findings. These visits are viewed
by the Audit Committee as making a positive
contribution to the internal control framework.
In 2021, due to the restrictions imposed by
governments in order to deal with the pandemic,
no overseas site visits by the Chair and the
non-executive Directors were possible; a
number of UK site visits were undertaken by
Celia Baxter, in connection with her role as the
Director designated to engage with the Group's
employees. The Board is keen to resume more
site visits, as soon as practicable.

Conclusion

As a result of its work during the year, the Audit
Committee has concluded that it has acted in
accordance with its Terms of Reference. At its
meeting held on 22 February 2022, the Audit
Committee considered each section of the
Annual Report & Accounts 2021, and the
document as a whole, as proposed by the
Company; it reached a conclusion and advised
the Board that it considered the Annual Report
& Accounts 2021 to be fair, balanced and
understandable and that it provided the
information necessary for shareholders to
assess the Group's position and performance,
business model and strategy. The Chair of the
Audit Committee will be available at the 2022
AGM to answer any shareholders' questions
about the work of the Audit Committee, subject
to any Government restrictions on the holding
of such meetings in April 2022.

Approval
This Report was reviewed and approved by the
Audit Committee and signed on its behalf by:

Giles Kerr
Chair of the Audit Committee
25 February 2022



REMUNERATION: CHAIR'S

ANNUAL STATEMENT

Our remuneration policy and practices
seek to incentivise during a critical stage

In our recovery.”

Celia Baxter
Chair of the Remuneration Committee

REMUNERATION REPORT: ANNUAL
STATEMENT FROM THE CHAIR OF

THE REMUNERATION COMMITTEE

Dear Shareholder

| am pleased to present the Report of the
Remuneration Committee for the financial year
ended 31 December 2021. This statement sets
out the work of the Committee during the year

and provides the context for the decisions taken.

Remuneration is linked to our strategy
and operational performance

Senior's vision is to be a trusted and
collaborative high value-added engineering and
manufacturing company delivering sustainable
growth in operating profit, free cash flow and
shareholder value.

Our Remuneration Policy (“Policy”) and
practices support this vision, with our bonus
plans incentivising earnings growth and free
cash flow, and our long-term plans rewarding
the creation of shareholder value, earnings
growth and return on capital. We regularly
consider the alignment of our performance
metrics with the business strategy. Following
feedback from some of our shareholders we
introduced ROCE as a third measure within our
LTIP for awards granted from 2021 onwards.
This recognises the need to build the business
back to healthy returns and brings consideration
of capital deployment into sharper focus.

Sustainability is a key element of our strategy
and the Board is happy with the ongoing
progress of the Group in this area. Senior was
the first company in its sector to set science-
based greenhouse gas emission reduction
targets and our health and safety performance
is excellent. Although our Policy allows the
Committee to include in the bonus, strategic
measures limited to 25% of the bonus
opportunity, this facility has not been used.
Having carefully considered shareholder
feedback, current market conditions and the

stage of recovery of the business, we believe it
is more important at this stage of our rebuilding
to incentivise the executives on delivering the
core financial performance of EPS and Free
Cash Flow. Part of our thinking is that it is clear
from past and current performance, that our
sector-leading Environmental, Social and
Governance (ESG) metrics and progress has
been achieved without the need to incentivise;
rather it is something driven by our core values.
We have therefore decided once again not to
introduce a strategic metric for incentives related
to sustainability, but we will continue to keep
this matter under review.

Senior’s performance during 2021

As explained in the Chairman'’s Statement and
the Group Chief Executive Officer's Statement,
Senior delivered a robust set of results in what
was another very challenging year. The Group
delivered improved profitability, generated good
free cash flow and maintained sector-leading
sustainability progress while navigating through
the impact of the pandemic on our markets and
customers. Key headlines included:

e the Group's revenue decreased by 5.5%
(on a constant currency basis);

e adjusted operating profit increased by 110.3%
(on a constant currency basis);

e the Group's adjusted operating margin
increased by 40 basis points, to 0.9% for the
full year,;

¢ adjusted earnings per share was 0.17 pence;
and

¢ the Group generated robust free cash flows
of £14.0m.

The restructuring of the Group to meet our
strategy and purpose continued in a focused
manner to provide a solid foundation to support
the Company’s future growth aspirations with
the divestiture of Senior Aerospace Connecticut,
the closure of our small oil and gas operating
business in Malaysia, and the closure of our
Senior Aerospace Bosman business in the
Netherlands following the successful

transfer of product lines to our French
Aerospace businesses.

Consultation with stakeholders

during the year

Consultation with employees regarding
executive remuneration: During the year the
Group HR Director and | once again consulted
with employees by holding a video/telephone
conference with representatives from Senior’s
six UK operating businesses. We reminded
them of the structure of our Board of Directors’
pay and explained the outcome of the AGM
voting on the Remuneration Policy and
Remuneration Report. Further we asked them
which of the benefits received by employees
did they most value. It was agreed that the
retirement benefits were appreciated by most
employees. Finally, we asked whether they
thought that our executive Directors should have
ESG targets linked to their bonus. There were
no strong views voiced on this topic. We will
continue to run these sessions in the coming
year as we are keen to get input from our
employees in this area.

This was the third year of running employee
focus groups. Last year we undertook all of
the meetings by video and we wanted this year
to carry out focus groups face-to-face as the
information we gain is richer. Unfortunately,
we were unable to travel to the US when

we had planned due to travel restrictions. We
have therefore this year focused on the UK
operations. The Group HR Director and | have
undertaken 15 focus groups at four of our UK
locations. There were no questions raised
related to executive pay.

Consultation with shareholders: \We
extensively consulted with major shareholders
and the major governance agencies during
2020 on the Remuneration Policy and
subsequently made amendments to our policy
proposals relating to post employment
shareholding requirement and the alignment
of Director’s pension contributions to the
workforce. We also contacted them again

in early 2021 to explain why, despite the
sensitivities, we wished to make a part
payment of the 2020 executive bonus relating
to the attainment of free cash flow targets.

At the 2021 AGM the resolutions relating to
the Remuneration Report and Remuneration
Policy were approved by 74.23% and

74.18% respectively.
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Since then, the Committee has written again

to its largest shareholders and, also to a wider
group of smaller shareholders to further
understand and explore their views. | have
undertaken a number of discussions and will
continue to do so with individual shareholders as
per their request. The Committee acknowledges
the shareholders’ concerns around remuneration
decisions taken in 2020, which the Committee
believes were necessary to retain and
incentivise a strong management team. The
main reason why some shareholders voted
against the Remuneration Report was because
they did not agree with the Committee’s
decision to pay an annual bonus to the executive
Directors. On the Remuneration Policy, there
was a divergence of views. Although we had
stated that any new executive directors’ pension
contributions would be aligned on appointment
to that of the wider UK workforce and that

the incumbent executive Directors’ pension
contributions would be aligned by the start

of 2024, some shareholders felt that the
incumbent executive Directors’ pension
contributions should be aligned by the end

of 2022.

The Committee were grateful for the feedback
that they received and have discussed it at
length with the executive Directors and the
following actions have been agreed:

e Pension Alignment: The executive Directors
have offered and the Committee agreed that
the alignment of their pension contributions
to that available to the UK workforce, will
be brought forward to the end of 2022. In
addition, through employee consultation we
are aware that retirement benefits are highly
valued by our UK employee base and form an
essential part of our employee offering for
attracting and retaining skilled staff. With the
further recovery of the business during 2022
the viability of increasing the pension
contribution rate available to the UK workforce
(currently 10%) will be considered.

* Bonus payments: During 2021, we are
pleased that there has been no need for
any major restructuring programmes and we
have commenced hiring employees as our
orderbooks fill. Although early in 2021, we
furloughed a small number of employees in
the UK, these monies were repaid to the UK
government in Q4 2021. Although we have
not reinstated the payment of dividends this
year, we are expecting payments to re-
commence in 2022. The Committee
continues to review the outcome of the
bonus with regard to the overall stakeholder
experience and has the ability to exercise
discretion if it feels that the formulaic
outcomes do not feel appropriate taken
in the round.

Executive Directors’ remuneration 2021

The basic salaries of the Group Chief Executive
Officer, Group Finance Director, the rest of the
Board and the majority of senior management
across the Company were not increased from

1 January 2021. For the wider workforce, pay
increases were applied to a limited extent in
some businesses to satisfy mandatory wage
increases and to address retention concerns.

In line with the Remuneration Policy, the
executive Directors were eligible for a maximum
bonus equivalent to 125% of basic salary,
payable subject to the satisfaction of
performance targets linked to Adjusted EPS
and Free Cash Flow targets.

For the Annual Bonus Plan, we set Adjusted
EPS and Free Cash Flow targets in January
2021 which were viewed as appropriately
challenging. The proportion of bonus related to
the achievement of EPS targets and Free Cash
Flow targets remained unchanged from 2020
60% and 40% respectively, reflecting the
continued importance of Free Cash Flow to
the business. Following the disposal of Senior
Aerospace Connecticut, which completed

on 22 April 2021, the 2021 bonus targets were
reviewed by the Committee; as the Group
would no longer benefit from that operation’s
net Profit before Tax and net Free Cash Flow for
the remaining 8 months and 1 week of 2021.
The Committee concluded that the original 2021
bonus targets should be adjusted to reflect the
reduction in Adjusted EPS and Free Cash Flowy,
as set out on page 102. The revised loss per
share target had arisen due to the sale of a
profitable business which did not fit our future
strategy, and the disposal of which provided
additional liquidity. The Committee considered
that the new targets were not materially easier
or harder to achieve than the original targets.

The Committee retains an overriding discretion
in relation to the amount of bonus it awards not
withstanding any formulaic calculations and
targets. The targets are disclosed in the Annual
Report on Remuneration on page 102.

LTIP awards were granted to both executive
Directors and senior management subject to
the satisfaction of challenging three-year targets
linked to Adjusted EPS growth, relative TSR
and for the first time ROCE to align with our
business strategy and due to the importance
of building the business back to healthy levels
of returns. The LTIP awards were subject to a
two-year holding period on vested awards and
the enhanced malus and clawback conditions.
The LTIP awards to the Group Chief Executive
Officer and the Group Finance Director were at
a level of 150% of basic salary. The Committee
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felt that this was appropriate as it further aligned
the executive Directors with shareholders.

We were aware that none of the inflight LTIPs
are likely to vest. We saw this LTIP award as
an important part of maintaining management
stability as we moved into the recovery stage.
The Committee retains the discretion to adjust
the level of vesting if it considers the outcome
to be anomalous or is not reflective of the
underlying performance of the Group over the
period, taking into account the resilience of the
markets in which Senior operates and trends
in the underlying equity markets.

Incentive scheme outcomes for 2021

After the end of the financial year, the
Committee reviewed the extent to which the
targets under the Annual Bonus Plan had been
achieved. In considering the outcome, the
Committee took into account the ongoing
performance of the management team who
continue to strongly:

e drive the recovery

e reshape the structure and strategy of the
business moving forward

* maintain liquidity,

e |lead the sector in sustainability progress
and commitments; and

e invest in technology to ensure that the
business and its customers meet carbon
reduction targets.

The Committee decided that the annual bonus
outturn was appropriate taking into
consideration the attainment of continued cash
generation within the business, maintaining the
savings post-restructuring, and further progress
in meeting sustainability targets. Therefore,

the executive Directors’ bonus awards for the
year shall be 100% of the maximum bonus
opportunity (representing 125% of the 2021
base salary), of which one third would be
delivered in shares deferred for three years

and two thirds would be delivered in cash.

Awards made under the LTIP in 2019 were
subject to Adjusted EPS and TSR performance
measured over three years up to the end of
2021. Unfortunately, the Adjusted EPS and the
TSR performance was below threshold and
therefore there was no vesting of this award.

The Committee is satisfied that the above
outcomes were a fair reflection of the
performance of the Company over the relevant
performance periods for the incentive schemes.
The Committee did not have to exercise any
discretion in agreeing the outcome of the
incentive plans.



Implementation of the Policy for 2022
The basic salaries of the Group Chief Executive
Officer and Group Finance Director were
increased by 3.15% and 4.99% respectively
with effect from 1 January 2022, broadly in line

with the increase applied to the wider workforce.

During the Committee’s annual consideration
of how we implement our Policy, in light of
shareholder feedback described previously,
we reconsidered the alignment of the executive
Directors’ pension contributions with that
available to the majority of the UK workforce.
It was agreed that the pension contributions of
the incumbent executive Directors would be
aligned by the end of 2022 rather than the end
of 2023 as per the Remuneration Policy voted
onin the 2021 AGM.

The Committee has an obligation to set
stretching targets which balance shareholder
perspectives with the need to challenge,
engage and incentivise executive and senior
management to deliver the business recovery
and strategy. With this is mind the Committee
has concluded the following:

LTIP 2022:

Performance measures and weighting:
Adjusted EPS, TSR and ROCE metrics will be
retained as the performance measures in the
LTIP and have equal weighting of 33.3%:
33.3%: 33.3%.

Adjusted EPS target has been set to be
stretching and challenging. In our deliberations
we ensured alignment with shareholders by
setting Threshold and Maximum taking into
consideration the conditional proposal that
had been received from LSF Xl Investments,
LLC, a company advised by Lone Star Global
Acquisitions, Limited. The target is expressed
as an absolute number to be achieved in 2024
rather than a cumulative growth percentage.

TSR performance will continue to be measured
against the FTSE 350 (excluding companies

in the following sectors: Banks; Financial
Services (other than Closed End Investments);
Life and Non-life Insurance; Oil, Gas & Coal;
Precious Metals & Mining; Industrial Support
Services; and Real Estate Investment Services
and Trusts). The excluded sectors remain
broadly similar to those used in previous years
but have been re-mapped based on current
Industrial Classification Benchmark sectors.
The vesting scale will remain the same as for
awards granted in 2021.

The Company has consistently stated that its
medium-term ROCE target is a minimum of
13.5% pre-tax, post IFRS 16 and this has not
changed. The ROCE targets set for the 2022
LTIP award have been increased from those set

in 2021 to reflect where we are on our recovery.

The targets are set at a stretching level that
takes account of market conditions and the
minimum medium-term target.

The Committee will continue to review annually
the targets for new awards to ensure that

they remain challenging and stretching as the
Company continues to rebuild, as its strategy

is implemented in recovering markets.

Further details of the targets to be set for the
2022 LTIP awards are set out in the Annual
Report on Remuneration on page 107.

Quantum of LTIP awards 2022:

As a matter of best practice, before finalising
the LTIP awards, the Committee considered
the movements in the share price since the
beginning of 2021 financial year. As the share
price had increased over the period, it was felt
appropriate to grant the LTIP awards to the
executive Directors based on the normal
percentage of salary of 150% of basic salary.

Annual bonus plan 2022:

Having considered the priorities for the year
we will be maintaining the same bonus
performance conditions and weightings

as in 2021: Adjusted EPS (60% weighting)
and Free Cash Flow (40% weighting).

The Committee has set targets that are both
stretching and challenging in the current
environment and retains an overriding discretion
in relation to the amount of bonus it awards not
withstanding any formulaic calculations and
targets. We also have malus and clawback
arrangements in place.

At the AGM in April 2022, shareholders will
be asked to vote on the Annual Remuneration
Report. | hope that the decisions the
Committee has taken in respect of 2021

will have your support.

Celia Baxter
Chair of the Remuneration Committee
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2021 REMUNERATION REPORT AT A GLANCE

Overview of our remuneration framework for 2021

Element of remuneration

Key features

Salary and employment benefits

Market competitive to attract and retain high quality executives (including fully expensed car or car allowance,
private medical insurance, life insurance, income protection, and defined contribution retirement benefits
or allowances)

Annual bonus:
Adjusted EPS 60%
Free Cash Flow 40%

Rewards achievement against annual performance objectives:

e Maximum bonus is 125% of salary
e 1/3 of any award is paid in shares, deferred for three years
e Group Chief Executive Officer and Group Finance Director target: 62.5% of salary

Long-Term Incentive Plan:

Adjusted EPS (33.3%)
TSR (33.3%)
Return on Capital Employed (33.3%)

Supports the Company's longer-term strategic aims to create sustainable growth in shareholder value and
to incentivise, motivate and retain senior talent:

e Maximum award is 200% of salary and normal awards are 150% of salary
* 25% vesting at “threshold”

Shareholding requirements

Equivalent to 200% of executive Directors’ salary

Post-employment shareholding requirement applies for a period of two years following cessation, as set out
on page 95

Clawback and malus provisions

Cash Bonus Awards subject to clawback

Share awards (LTIP and unvested deferred shares) subject to clawback, malus and post-employment
shareholding requirement

Performance highlights and incentive outcomes

Achieved

(% of

Annual bonus Target Actual maximum)
Performance condition”

Free Cash Flow — full year £(2.0)m £14.0m 100%

Adjusted EPS - full year internal target? (1.69)p 0.34p 100%

Bonus award to Group Chief Executive Officer and Group Finance Director: 100% of maximum

(1) The Committee set bonus targets in January 2021, but following the disposal of Senior Aerospace Connecticut, which completed on 22 April 2021, the 2021 bonus targets were
reviewed by the Committee, as the Group would no longer benefit from that operation’s net Profit before Tax and net Free Cash Flow for the remainder of 2021. The Committee
concluded that the original 2021 bonus targets should be adjusted to reflect the reduction in Profit Before Tax and Free Cash Flow; the above table shows the revised targets.
The Committee considered that the new targets were not materially easier or harder to achieve than the original targets. A summary of the original and adjusted performance
measures, weightings and performance achieved is provided in the “Performance against performance targets for annual bonus” section on page 102.

(2) Adjusted EPS is measured on a constant currency basis to reduce the impact of exchange rate movements on bonus outcomes

Long-Term Incentive Plan (2019 award)

Targets (threshold — maximum) Actual

Adjusted EPS (50%)

Total Shareholder Return (50%)

15% — 30% growth over three-year performance -98.9% (below threshold)

period

TSR ranking: 75th percentile (maximum threshold);
50th percentile (minimum threshold)

12th percentile (below threshold)

Targets for the 2019 Awards were not achieved and therefore the awards shall lapse in full.
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Application of Remuneration Policy
The chart below shows how the composition of each of the executive Directors’ packages varies at different levels of performance under the
Remuneration Policy. The assumptions noted for “target” performance in the graph below are provided for illustration purposes only.

This chart is based on the following assumptions:

£000s

3,000

2,500

2,000

1,500

1,000

500

Threshold Target Maximum

31%

49%

925

30% 49%

Fixed pay  Salary is the 2022 basic salary

2,620 The value of Benefits and Pension is taken from the single

total figure of remuneration for 2021
Annual Nil 62.5% of 2021 basic  125% of 2021 basic
bonus salary salary
1.777 Long-term Nil 25% vesting under 100% vesting under

share the LTIP (i.e. 25% of  the LTIP (i.e. 100%
awards (150% x 2022 basic of (150% x 2022

basic salary)) and

set out at face value,
assuming 50% share
price growth and no

dividend.

salary)) and set out at
face value, assuming

no share price growth
or dividend.

Actual

Below Target Max. Actual

Target

Below Target
Target

Group Chief Executive Officer Group Finance Director

M Salary
M Benefits and Pension
Annual Bonus

M Long-Term Share Awards
Long-Term Share Price Growth

Changes made in 2021
The revised Remuneration Policy was reviewed and agreed by shareholders at the 2021 AGM. The Pension section of the Remuneration Policy was
changed in 2021 in line with shareholder feedback. The details of the change are outlined in the Annual Statement from the Chair of the Remuneration
Committee on page 88 and in the full Remuneration Policy which for ease of reference is laid out on pages 93 to 95.

About this Report
The Report on Remuneration on pages 98 to 107 is produced in accordance with the 2013 Regulations and the relevant provisions of the Listing Rules
of the Financial Conduct Authority. Parts of the Annual Report on Remuneration are subject to audit, as indicated within this Report.

The rest of the Report covers the following key areas:

* Remuneration Policy:
—How shareholder views are taken into account
—Discretions of the Remuneration Committee
—Policy for non-executive Directors

* Annual Report on Remuneration
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This part of the report sets out the Remuneration Policy that was put

to a binding vote of the shareholders at the AGM held on 23 April 2021.
This policy applies for a maximum of three years from the date of approval
and took effect from 1 January 2021. The revised policy was reviewed in
the context of the business strategy and the evolving expectations of our
shareholders and stakeholders, which included pension alignment and
post-employment shareholding provisions.

The policy was approved by shareholders at the AGM by 230,355,445
(74.18%) voting in favour and 80,193,440 (25.82%) voting against; with
22,432,322 votes withheld, being votes that are not recognised as a

vote in law. That policy can be read in full in the 2020 Annual Report at
https://www.seniorplc.com/investors/reports.aspx. The Remuneration
Committee had consulted progressively in the months prior to the 2021
AGM with the Company'’s largest shareholders and the major governance
agencies. Following the 2021 AGM, we consulted further with the
Company's major shareholders and, as required by the UK Corporate
Governance Code 2018, the Company produced an Update Statement
which may be found at https://www.seniorplc.com/~/media/Files/S/
Senior-PLC/documents/update_statement_2021.pdf. Of those
shareholders who chose not to support the Remuneration Policy
resolution, there was a divergence of views. Although we had stated that
any new executive directors’ pension contributions would be aligned on
appointment to that of the wider UK workforce and that the incumbent
executive Directors’ pension contributions would be aligned by the start
of 2024, some shareholders felt that the incumbent executive Directors’
pension contributions should be aligned by the end of 2022.

When developing policies and practices, the Remuneration Committee
regularly considers the approach to remuneration and makes decisions

to ensure it is aligned to the business strategy. We do this by developing
an overall package that reflects the skills and experience of the individuals
and appropriate short and long-term incentive plans. The key performance
metrics for both the bonus plan and the long-term incentive plan are
directly linked to the delivery of the strategy and the creation of
shareholder value. Currently the bonus incentivises free cash flow and
earnings growth; Adjusted EPS, TSR and ROCE are included in the
long-term incentive plan.
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Factors considered in reviewing the Policy

The Committee is comfortable that the Policy and its implementation are
fully consistent with the factors set out in Provision 40 of the 2018 UK
Corporate Governance Code (set out below):

e Clarity — The Policy and the way it is implemented is clearly disclosed
in this policy section of the Directors’ Remuneration Report, with full
transparency of all elements of Directors’ remuneration.

e Simplicity — The Policy is simple and straightforward, based on a mix of
fixed and variable pay. The annual bonus and LTIP include performance
conditions which are aligned with Senior’s business strategy.

¢ Risk — The Committee believes that the performance targets in place
for the incentive schemes provide appropriate rewards for stretching
levels of performance without driving behaviour which is inconsistent
with the Company’s risk profile and values. Potential reward is aligned
with market levels of peer companies and the reputational risk from a
perception of “excessive” pay-outs is limited by the maximum award
levels set out in the Policy and the Committee's discretion to adjust
formulaic remuneration outcomes.

e Predictability — The Policy includes full details of the individual limits in
place for the incentive schemes as well as “scenario charts” on page
77 which set out potential pay-outs in the event of different levels of
performance, based on a number of reasonable assumptions. Any
discretion exercised by the Committee in implementing the Policy will
be fully disclosed.

* Proportionality — The link between the delivery of strategy, long-term
performance, shareholder return and the remuneration of the executive
Directors is set out in the Remuneration Report.

e Alignment to culture — The approach to Directors’ remuneration is
consistent with the Group’s culture and values.

Summary of Decision-Making Process for Policy Changes

In determining and implementing the Policy, the Committee follows a
robust process which includes discussions on the content of the Policy
at Remuneration Committee meetings. To support this process, the
Committee receives advice from independent advisers. It also considers
representations from other key stakeholders, including shareholders and
executive management (whilst ensuring potential conflicts of interest are
suitably managed), in the context of the evolving corporate governance
landscape. The Committee monitors changes in corporate governance
guidance and regulations to ensure the Policy remains compliant. The
implementation of the Policy takes account of the remuneration of the
wider workforce and is aligned with the Group's strategy by appropriately
incentivising the executive Directors to deliver the strategic objectives.



Policy for executive Directors

Below is the Policy which was approved by shareholders at the 2021 AGM. Following shareholder feedback after the AGM, the update to the

Policy is highlighted in bold in the table.

Element Purpose and link to strategy  Operation Maximum Performance assessment
Salary ¢ Reflects the e Will normally be reviewed e Other than to reflect change ¢ Individual performance in the
performance of the annually with effect from in the size and complexity role and Group performance
executive Director, 1 January of the role/Company, the are among the factors taken
his or her skills and * Benchmarked periodically Committee will have into consideration when
experience over time against companies with similar regard to the basic salary awarding increases
and the responsibilities characteristics and sector percentage increases taking
of the role companies place across the Company
* Provides an appropriate e Normally positioned within a more generally when
level of basic fixed pay range around the mid-market determining salary increases
avoiding excessive risk level taking into account the for the executive Directors
arising from over- experience and performance * No maximum salary cap
reliance on variable in the role of the individual,
income complexity of the role, market
competitiveness and the
impact of salary increases
on total remuneration
Bonus ¢ |ncentivises annual e Up to 83.3% of salary paid in e Overall maximum of 125% * The Committee determines

delivery of corporate
financial and non-
financial goals

e Delivery of a proportion
of bonus in deferred
shares provides
alignment with
shareholders and
assists with retention

cash with up to a further 41.7%
of salary paid as a conditional
award of deferred shares

° Maximum bonus only payable
for achieving demanding
targets

e Deferred shares are released
three years after award but
are subject to forfeiture by
a “bad leaver”

e Executives are entitled to
receive the value of dividend
payments that would have
otherwise been paid in respect
of vested deferred shares

¢ All bonus payments are at the
discretion of the Committee

e Different performance
conditions may be set when
recruiting an executive Director

e The Committee may review
the performance conditions
from time to time

e The Committee has the
discretion in certain
circumstances to grant and/or
settle an award in cash. In
practice, this will only be used
in exceptional circumstances
for executive Directors

e The Committee has the
discretion to adjust bonus
targets or outcomes if deemed
appropriate, where the bonus
outcome feels perverse. In
practice, this will only be used
in exceptional circumstances
for executive Directors

of salary

appropriate performance
targets and weightings at
the start of each year

e Details of the financial
performance targets will
normally be disclosed in the
following Annual Report on
Remuneration for reasons
of commercial sensitivity

* The Committee may include
non-financial metrics up to
25% of the overall award

e Performance below threshold
results in zero payment.
Payment rises from 0%
to 100% of the maximum
opportunity for levels of
performance between the
threshold and maximum
targets

e Typically, threshold is around
90% of target, and on-target
performance delivers
approximately 50% of the
maximum opportunity

e Subject to clawback at the
Committee’s discretion over
cash bonus outcomes and
unvested deferred shares in
the event of material
misstatement, gross
misconduct, serious
reputational damage or
corporate failure and, if
required, over any unvested
LTIP awards
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Element

Purpose and link to strategy

Operation

Maximum

Performance assessment

Long-Term

® |ncentivises sustained

Incentive Plan performance over the

Annual grants of performance
shares which vest subject

* 150% of salary
® 200% of salary in

e The Committee determines
performance conditions and

(LTIP) longer term to performance measured exceptional circumstances, weightings at the start of
* The use of longer-term over three years and such as upon recruitment each year, providing that the
performance targets continued service targets are not materially
and delivery of awards ~ ® Executives are entitled to less challenging
in shares rewards the receive the value of dividend * |n respect of each
achievement of the payments that would have performance element,
Company's strategic otherwise accrued during the performance below the
goals and increases in 3-year performance period in threshold target results in
shareholder value respect of vested LTIP awards zero vesting. Vesting of each
e All awards are Subject to the performance element starts
discretions contained in the at the 25% threshold and
plan rules rises to 100% for maximum
e The Committee may review the level of performance
performance conditions from * Subject to clawback at the
time to time Committee's discretion
e The Committee has the during the period of three
discretion in certain years following the date of
circumstances to grant and/or vesting in the event of
settle an award in cash. In material misstatement, gross
practice, this will only be used in misconduct, serious
exceptional circumstances for reputational damage or
executive Directors corporate failure.
* A two-year post-vesting holding
period applied to LTIP awards
from the March 2018 award,
creating a five-year period
between the grant of the awards
and their final release
All- e Employees including ¢ The Sharesave Plan has e Employees can normally * N/A
Employee executive Directors are standard terms under which elect for a three-year savings
Share encouraged to become participants can normally enter contract under standard terms
Schemes shareholders through a savings contract in return for and within HMRC limits
the operation of the which they are granted options e The option price for Sharesave
Sharesave Plan, the to acquire shares at the market awards can be set at a
HMRC-approved value of the shares at the start discount of up to 20% of the
all-employee share plan of the performance period market value of the shares
e The rules for this plan were at the start of the savings
first approved by shareholders contract, although to date no
at the 2006 AGM and the awards granted under the
updated rules were approved 2006 Sharesave Plan have
at the 2016 AGM been set at a discount
Pension Provides competitive * The executive Directors may * 20% of basic salary eitheras © N/A

retirement benefits for
the Group’s employees

participate in the Senior plc
Group Flexible Retirement Plan
(Senior GFRP), a contract-
based, money purchase o
pension plan and/or receive
cash allowances

Bonuses are not included in
calculating retirement benefits
From 2020, any new executive
directors will receive a pension
contribution in line with that
available to the majority of
employees in the

relevant jurisdiction

The pension contributions
or pension allowance for
executive Directors will be
aligned with the majority

of the UK workforce by the
end of 2022

a Company contribution to
Senior GFRP or as salary in
lieu of pension

From the end of 2022,
the maximum pension
contribution or pension
allowance for executive
Directors will be the
maximum percentage
pension contribution
available to the majority
of the UK workforce.
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Element Purpose and link to strategy =~ Operation Maximum Performance assessment
Other e Provides a competitive ¢ Benefits include provision of * The value of benefits is ° N/A
benefits package of benefits that a fully expensed car or car based on the cost to the
assists with recruitment allowance, private medical Company and is not
and retention insurance, life insurance predetermined
and income protection, e There is no monetary
tax equalisation and cap on other benefits
relocation benefits
* Any reasonable business-
related expenses (including tax
thereon) can be reimbursed
Shareholding ¢ Aligns executive e Executive Directors to retain * N/A °* N/A

Directors’ interests
with those of other
shareholders in
the Company

guidelines

at least 50% of the shares

that vest under the LTIP and
Deferred Bonus Award, after
allowing for tax liabilities, until
a shareholding equivalent in
value to 200% of base salary
is built up

Post employment shareholding
requirements will apply, for all
LTIP awards granted from 2021
onwards and any shares that
vest from deferred bonus from
the 2021 bonus scheme
onwards, for a period of two
years following cessation of
employment at the lower of (1)
80% of the in-employment
shareholding guideline in place
prior to cessation and (2) the
actual shareholding held at the

time of cessation.

Recruitment of executive Directors

Salaries for newly appointed executive directors will be set to reflect
their skills and experience, the Company's intended pay positioning
and the market rate for the role.

Where it is appropriate to offer a below median salary initially, the
Committee will have the discretion to allow phased salary increases
over time for newly appointed directors, even though this may involve
increases in excess of the rate for the wider workforce and inflation.

Benefits will be provided in line with those offered to other employees,
with national or international relocation expenses/arrangements
(e.g. schooling, tax equalisation) provided for if necessary.

The aggregate incentive offered to new recruits will be no higher than
that outlined in the Policy on pages 93 to 95. The Remuneration
Committee has flexibility to grant share awards of up to 200% of salary
upon recruitment. Different performance measures may be set initially
for the annual bonus and LTIP, taking into account the responsibilities
of the individual, and the point in the financial year that they joined.

Current entitlements (benefits, bonus, share schemes) may be bought
out on terms that are no more favourable than a like-for-like basis (with
a comparable time horizon, fair value and subject to performance
conditions). Existing incentive arrangements will be used to the fullest
extent possible, although awards may also be granted outside these
schemes if necessary and as permitted under the Listing Rules. In the
case of an internal hire, any outstanding variable pay awarded in relation
to the previous role will be allowed to pay out according to its terms of
grant (adjusted as relevant to take into account the Board appointment).

Rationale behind performance metrics and targets

The performance-related elements take into account the Company’s risk
policies and systems and are designed to align the Directors'’ interests
with those of shareholders. Variable pay elements aim to reward
executive Directors for performance at the highest levels and, as such,
the Committee aims to set targets that are both stretching and achievable.
All targets are set on a sliding scale. The Committee reviews the annual
bonus measures set for all the Company’s senior executives (not only
the executive Directors) every year in order to ensure that they are
aligned with the Company’s strategy and annual goals and to ensure
that bonus arrangements amongst the Company’s senior executive team
are consistent.

The annual bonus may include a mix of financial and non-financial
measures reflecting the key annual priorities of the Group. The financial
metrics currently include two of the Company’s KPIs: Free Cash Flow,
which is a key measure of the business’s ability to fund future
acquisitions; and Adjusted EPS, which will reflect the Group's ability

to expand into new regions and product markets and increase the
profitability of the existing operations. Adjusted EPS is measured on

a constant currency basis to reduce the impact of exchange rate
movements on bonus outcomes. If non-financial measures are selected,
these may include reference to the Group’s sustainability, safety and
organisational goals.

The Free Cash Flow measure applies to 40% of the total bonus award,
and the Adjusted EPS measure applying to the remaining 60% of the
total bonus, reflecting the importance of both measures to the running
of the Group.
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The performance measures used in the LTIP awards consist of Adjusted
EPS, TSR and ROCE; with ROCE being added as a third performance
measure for awards granted from 2021 onwards, given its importance in
the M&A evaluation process, capital investment decisions and customer
bid evaluations. In line with the Policy, the Committee retains the ability
to amend performance measures to reflect changes in market conditions
and business strategy.

The targets will be reviewed prior to each grant by taking account

of internal and external expectations. The targets for awards granted
under this Remuneration Policy are set out in the Annual Report

on Remuneration.

Relationship between executive Director and employee pay
The Remuneration Policy for the executive Directors is designed taking
into account the policy for employees across the Group as a whole.
There are some differences in the structure of the Remuneration Policy
for the executive Directors and other senior employees, which the
Remuneration Committee believes are necessary to reflect the different
levels of responsibility of employees across the Company and reflect
different market norms for different roles. The key differences in
remuneration policy between the executive Directors and employees
across the Group are the increased emphasis on performance-related
pay and the inclusion of a share-based long-term incentive plan for
executive Directors.

Executive Directors are provided with a competitive package of benefits
that includes (depending on role) participation in the Group’s occupational
pension arrangements, and/or receipt of pension allowance, provision

of a fully expensed car or car allowance, private medical insurance,

life insurance and income protection.

The maijority of senior managers are eligible to participate in annual bonus
arrangements with challenging targets tied to the performance of their
operating business, Division and, for the most senior executives,

the Group's performance.

Long-term incentives are provided to the most senior executives

and those anticipated as having the greatest potential to influence
performance levels within the Company. A lower aggregate incentive
quantum operates at below executive level, with levels driven by the
impact of the role and market comparatives.

Awards under the Restricted Share Award Plan, a deferred share award
plan without performance conditions, are made to selected individuals

who do not benefit from other long-term incentives but are considered

to have significant potential or are key contributors.

In order to encourage wider employee share ownership, the Company
operates a Sharesave Plan in which employees in the UK, North America
and continental Europe, including executive Directors, may participate.
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How employees’ pay is taken into account when setting
executive Director remuneration

The Committee also reviews the salaries of corporate, divisional and
senior operational managers and therefore is fully cognisant of pay levels
in the Group when determining the pay of the executive Directors.

In addition, the Committee’s policy is that salary increases for the
executive Directors and senior executives should not normally be greater
than the general level of increases awarded to other senior managers in
Europe and North America, other than when an executive changes role
or when it is necessary in order to ensure levels of remuneration remain
market competitive.

As laid out in the Chair's Annual Statement, the Company consulted
with employees in 2021 regarding executive Director remuneration.

Policy on outside appointments

The Remuneration Committee believes that it is beneficial both for the
individual and the Company for an executive Director to take up one
external non-executive appointment. Fees paid for the appointment
may be retained by the executive.

Executive Directors’ service agreements and loss

of office payments

The table below summarises the key provisions of each executive
Director’s contract:

Provision Detailed terms

David Squires — 5 January 2015
Bindi Foyle — 3 May 2017

Employment
contract dates

12 months from both the Company and the
executive Director

Notice period

Termination payment Contracts may be terminated without notice
by the payment of a sum equal to the sum of
salary due for the unexpired notice period, and
the value of pension contributions and other
benefits such as use of company car, life cover,

income protection and private healthcare

There are no provisions in the agreements, or
otherwise, for additional termination payments

Payments may be made in monthly instalments
and, in these circumstances, there is a
requirement for the Director to mitigate loss

Change of control There are no enhanced provisions in relation

to a change of control

Copies of the executive Directors’ service contracts are available from the
Group Company Secretary at the Company’s Registered Office during
normal business hours. The Committee's policy in the event of early
termination of employment is set out below.



Policy on payment for departure from office

On termination of an executive Director’s service contract, the Committee will take into account the departing executive Director’s duty to mitigate
his or her loss when determining the amount of compensation. The Committee’s policy in respect of the treatment of executive Directors leaving
the Group is described below and is designed to support a smooth transition from the Company, taking into account the interests of shareholders:

Voluntary resignation or

Component of pay  termination for cause

Death, ill health, disability, retirement excluding redundancy

Departure on agreed terms

Base salary,
pension and
benefits

Paid for the proportion of
the notice period worked

Paid up to the date of death or leaving, including any untaken
holidays prorated to such date. In the case of ill health, a payment
in lieu of notice may be made and, according to circumstances,
may be subject to mitigation. In such circumstances, some
benefits such as company car or medical insurance may be
retained until the end of the notice period

Annual bonus

cash during a bonus year will
normally result in no cash
bonus being paid

Cessation of employment Cessation of employment during a bonus year or after the
year-end but prior to the normal bonus payment date will result in
cash and deferred bonus being paid and prorated for the relevant
portion of the financial year worked and performance achieved

Any agreed terms will
normally fall between the

Unvested deferred share
awards will lapse

Annual bonus
deferred shares

In the case of the death of an executive Director, all deferred
shares will be transferred to the estate as soon as possible
after death. In all other cases, subject to the discretion of the
Committee, unvested deferred shares will be transferred to the
individual on a date determined by the Committee

two treatments described

in the previous columns,
subject to the discretion of
the Committee and the terms
of any termination agreement

LTIP share
awards

Unvested LTIP share
awards will lapse

Subject to the discretion of the Committee, unvested LTIP share
awards will remain subject to the relevant performance conditions
and normally be measured at the original vesting date.

The awards will normally be prorated for the relevant proportion
of the performance period worked. However, in the case of the
death of an executive Director, the Committee will determine

the extent of vesting within 12 months of the date of death

Options under

As per HMRC regulations  As per HMRC regulations

Sharesave
Other None Statutory payments and disbursements such as any legal costs
and outplacement fees
Notes

a) The Committee will have the authority to settle any legal claims against the Company e.g. for unfair dismissal etc that might arise on termination.

b) There are no enhanced provisions in relation to a change of control.

How shareholder views are taken into account

The Remuneration Committee considers shareholder feedback received
in relation to the AGM each year and guidance from shareholder
representative bodies more generally. In 2020, major shareholders

were consulted on the updating of the Remuneration Policy and its
implementation for the 2021 financial year. Prior to the 2021 AGM

there was further interaction with major shareholders regarding the
Remuneration Policy and Remuneration Report. Following the AGM held
in April 2021, major shareholders were consulted further on the AGM
voting of the Remuneration Policy and Remuneration Report resolutions.
Consultation with shareholders has always been constructive. A further
amendment to the Remuneration Policy regarding pension alignment
was made as a result of the consultation.

Discretions of the Remuneration Committee
The Committee operates the Group's various incentive plans according to

their respective rules and in accordance with HMRC rules where relevant.

To ensure the efficient administration of these plans, the Committee
may apply certain operational discretions. These include the following:

® selecting the participants for the annual bonus plan and LTIP awards;

e determining the timing of grants and/or payments;

e determining the quantum of grants and/or payments (within the limits
set out in the policy table commencing on page 93);

e adjusting the constituents of the TSR comparator group;

determining the extent of LTIP vesting based on the assessment

of performance, including the discretion to allow the override of
formulaic outcomes;

determining “good leaver” status and the extent of vesting in the case
of the LTIP and deferred shares;

determining the extent of vesting in the case of the LTIP in the event
of a change of control;

making the appropriate adjustments required in certain circumstances
(e.g. rights issues, corporate restructuring events, variation of capital
and special dividends);

varying the performance conditions to apply to LTIP awards if an
event occurs which causes the Committee to consider that it would
be appropriate to amend the performance conditions, provided the
Committee considers the varied conditions are fair and reasonable and
not materially less challenging than the original conditions would have
been but for the event in question;

undertaking the annual review of weighting of performance measures,
and setting targets for the annual bonus plan and LTIP from year

to year,

adjusting bonus and LTIP targets or outcomes if deemed appropriate,
for example to take account of material M&A activity or other
exceptional circumstances when they arise; and

adjusting bonus targets or outcomes if deemed appropriate, where
the bonus outcome feels perverse.
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Policy for non-executive Directors

Performance
Element Purpose and link to strategy Operation Maximum assessment
Non-executive ¢ Takes account of e The Chair of the Board is paid a single fee for all their e Other than when ¢ N/A

Directors and
Chairman fees

recognised practice

and set at a level that

is sufficient to attract
and retain high calibre
non-executive Directors

responsibilities as determined by the Remuneration Committee.

The non-executive Directors are paid a basic fee. The Senior
Independent Director and the Chairs of the Audit and
Remuneration Committees receive additional fees to reflect
their extra responsibilities

* When reviewing fee levels, account is taken of market
movements in non-executive Director fees, Board Committee
responsibilities, ongoing time commitments and the general
economic environment

* Fee increases, if applicable, are normally effective from
1 January

e The Chair of the Board and non-executive Directors do not
participate in any pension, bonus, share incentive or other share
option plans

* The remuneration of the non-executive Directors is determined
by the Board of Directors. The non-executive Directors do not
participate in any discussion or decisions relating to their own
remuneration

e Any reasonable business-related expenses (including tax
thereon) can be reimbursed

a non-executive
Director changes
role or where
benchmarking
indicates fees
require realignment,
fee increases will
not normally exceed
the general level of
increases for the
Group’'s employees

Non-executive Directors’ letters of appointment
The Chair of the Board and non-executive Directors do not have service agreements but the terms of their appointment, including the time
commitment expected, are recorded in letters of appointment. The Chair’s appointment may be terminated on providing 12 months' notice by either
party. The appointments of the other non-executive Directors may be terminated by the Company or non-executive Director on providing one month'’s
notice. Copies of the Chair's and non-executive Directors’ letters of appointment are available from the Group Company Secretary at the Company's

Registered Office during normal business hours.

Non-executive Directors’ terms of appointment

Date current term Expected expiry date of
Name Date original term commenced commenced current term
lan King Joined the Board November 2017
and became Chairman in April 2018 - -
Celia Baxter September 2013 September 2019 September 2022
Susan Brennan January 2016 January 2022 December 2024"
Barbara Jeremiah January 2022 January 2022 December 20242
Giles Kerr September 2013 September 2019 September 2022
Rajiv Sharma January 2019 January 2022 December 2024
Mary Waldner December 2021 December 2021 November 2024

M Rajiv Sharma'’s first three-year term of appointment and Susan Brennan’s second three-year term of appointment were both due to expire in December 2021. The terms of

appointment for both Directors have been extended for a further period of three years from the end of December 2021.

2) Barbara Jeremiah was appointed to the Board with effect from 1 January 2022.
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Summary of the Committee’s Terms of Reference
The Terms of Reference of the Remuneration Committee, available in full
on the Company's website, are summarised below:

e determine and agree with the Board the framework or broad policy
for the remuneration of the Chair of the Board, the executive Directors
and other members of the executive management as it is designated
to consider;

e within the terms of the agreed Policy and in consultation with the
Chair and/or Group Chief Executive Officer, as appropriate, determine
the total individual remuneration package of the Chair, each executive
Director, and other designated senior executives including bonuses,
incentive payments and share options or other share awards;

e approve the design of, and determine targets for, any performance
related pay plans operated by the Company and approve the total
annual payments made under such plans;

* review the design of all share incentive plans for approval by the Board
and shareholders. For any such plans, determine each year whether
awards will be made and, if so, the overall amount of such awards,
the individual awards to executive Directors, and other designated
senior executives and the performance targets to be used;

e determine the policy for, and scope of, pension arrangements for
each executive Director and other designated senior executives;

® ensure that contractual terms on termination, and any payments made,
are fair to the individual and the Company, that failure is not rewarded
and that the duty to mitigate loss is recognised; and

e oversee any major changes in employee benefits structures
throughout the Group.

Members

The Remuneration Committee consists entirely
of non-executive Directors.

Number of Number of

meetings during meetings

Member term™ attended
Celia Baxter — Chair 7 7
Susan Brennan 7 6
Giles Kerr 7 7
lan King 7 7
Rajiv Sharma 7 6
Mary Waldner®? 1 1

(1) The full Committee met 7 times in 2021. In addition, authority was delegated to two
members of the Committee, Celia Baxter and lan King, to hold 3 additional meetings
to confirm the granting and vesting of share awards.

(2) Mary Waldner was appointed to the Board and to the Remuneration Committee on
1 December 2021.

Barbara Jeremiah was appointed to the Board on 1 January 2022 and so
has not been included in the table above.

Other attendees at Remuneration Committee meetings

The Group Chief Executive Officer and Group HR Director attend
meetings by invitation and the Group Company Secretary acts as
secretary to the Committee but no executive Director or other employee
is present during discussions relating to his or her own remuneration.

Advisers

Before recommending proposals for Board approval, the Remuneration
Committee may seek advice from external remuneration consultants

to ensure that it is fully aware of comparative external remuneration
practice as well as shareholder, legislative and regulatory developments.
The Committee also considers publicly available sources of information
relating to executive remuneration.

All advisers to the Remuneration Committee are appointed and instructed
by the Committee. During the year, the Committee was advised by Korn
Ferry in relation to remuneration advice, LTIP performance monitoring
and the provision of LTIP advice, and by FIT Remuneration Consultants

in relation to the provision of LTIP advice. During 2021, the Company
incurred fees of £13,400 from Korn Ferry and of £4,613 from FIT
Remuneration Consultants, and these costs were based on a combination
of hourly rates and fixed fees for specific items of work. During 2021,

Korn Ferry also supported the Company with the recruitment to the Board
of Barbara Jeremiah as a non-executive Director for which it received a
fee of £25,000.

The Committee does not have a formal policy of subjecting its
remuneration consultants to a regular fixed-term rotation, although the
Committee remains cognisant of the need to seek objective advice
and good value whilst also benefiting from the consultants’ knowledge
of the Company. Other than described above, neither remuneration
consultants have other connections with the Company or its Directors.
The Committee is satisfied that the advice it has received during 2021
has been objective and independent.
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Principal activities and matters addressed during 2021

The Committee has a calendar of standard items within its remit and in addition it held in-depth discussions on specific topics during the year.

The Committee typically meets four times each year, although additional meetings were held in 2021 as the Committee considered issues arising
from the disposal of a business and the AGM voting on the the Remuneration Policy and Remuneration Report resolutions. In addition, authority was
delegated to two members of the Committee, Celia Baxter and lan King, to hold 3 additional meetings to confirm the grant and vesting of share
awards. The table below shows the standard items considered at each meeting, leading up to the meetings in February and March where the key
decisions regarding performance, outcomes and grants for the coming year are determined.

Standard agenda items Ad hoc items

January Preliminary review of performance and outcomes under the Annual Bonus and Deferred
Bonus Award.
Preliminary Review of performance and vesting under long-term incentives.
Discuss incentive structure for the financial year including finalisation of targets.

February Review of performance and outcomes under the Annual Bonus and Deferred Bonus Award. Approve launch of 2021 Sharesave
Review of performance and vesting under long-term incentives. Review gender pay gap reporting
Determine incentive structure for the next financial year including finalisation of targets.
Review of draft Remuneration Report.

March (three Approve Remuneration Report.
meetings) Confirmation of grants of LTIP, Deferred Bonus Awards and Restricted Share Awards.
Confirmation of vestings of Deferred Bonus Awards and Restricted Share Awards.

May Review of targets for bonus and LTIP
awards following disposal of Senior
Aerospace Connecticut.

Review of voting on AGM Resolutions
for the Directors’ Remuneration Policy
and the Directors’ Remuneration Report.
Confirm scaling back of 2021

Sharesave grant.

Confirm vesting of Restricted

share awards for leavers following
completion of disposal of Senior
Aerospace Connecticut.

September Discuss shareholder feedback from
consultation post-AGM
Approve the AGM Update Statement.

December Review and approval of Directors’ and senior managers' salary and total remuneration Discuss further shareholder feedback
(two meetings) packages for the following financial year taking into consideration available FTSE 250 and actions arising from AGM votes
salary market data. on Remuneration Policy and Report.
Performance update on outstanding incentive and bonus awards. Review feedback from
Discussion on 2022 LTIP and bonus targets; and associated shareholder consultation. employee consultation.

Determine remuneration of Chairman.
Review of Committee’s Terms of Reference.

Statement of voting at General Meeting
At the AGM held on 23 April 2021, shareholder votes on the Directors’ Remuneration Report and the Remuneration Policy were cast as follows:

Reason for vote Action taken by

Voting For Against Total Withheld” against, if known) Committee

Remuneration Report Votes 233,840,000 81,174,762 315,014,762 17,966,445 See below See below
% 74.23% 25.77% 100% N/A

Remuneration Policy Votes 230,355,445 80,193,440 310,548,885 22,432,322 See below See below
% 74.18% 25.82% 100% N/A

(1) A vote withheld is not a vote in law and is not counted in the calculation of the proportion of votes cast “For” and “Against” a resolution.

The Committee consulted extensively with shareholders prior to the 2021 AGM concerning executive remuneration. Following the AGM, the
Committee wrote again to its larger shareholders and, also to a wider group of smaller shareholders to further understand and explore their views.

A number of discussions have been and will continue to be held with individual shareholders as per their request. The Committee acknowledges the
shareholders’ concerns and sensitivities around remuneration decisions taken in 2020, which the Committee believes were necessary to retain and
incentivise a strong management team. The main reason why shareholders voted against the Remuneration Report was because they did not agree
with the Committee’s decision to pay an annual bonus to the executive Directors for 2020.

On the Remuneration Policy, there was a divergence of views. Although it had already been stated that any new executive directors’ pension
contributions would be aligned on appointment to that of the wider UK workforce and that the incumbent executive Directors’ pension contributions
would be aligned by the start of 2024, some shareholders felt that the incumbent executive Directors’ pension contributions should be aligned by the
end of 2022. Since the AGM, the Committee also agreed that the executive Directors’ pension contributions or allowances would be aligned with the
rates available to the majority of the UK workforce at the end of 2022.
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Single total figure of remuneration (Audited information)

The following table shows a single total figure of remuneration in respect of qualifying service for the 2021 financial year for each Director, together
with comparative figures for 2020. Aggregate Directors’ emoluments are shown at the end of the Single Total Figure of Remuneration section.

Pension benefits

Salaries and  Taxable benefits Long-term including cash in Total fixed Total variable
fees”  and allowances? Bonus® incentives®  lieu of pension remuneration remuneration Total
£000s £000s £000s £000s £000s £000s £000s £000s
2021 2020 2021 2020 2021 2020 2021 2020 2021 2020 2021 2021 2021 2020
Executives
David Squires 540 513 27 26 675 270 0 0 108 108 675 675 1,350 917
Bindi Foyle 361 343 22 21 451 181 0 0 72 72 455 451 906 617
Total remuneration 901 856 49 47 1126 451 0 0 180 180 1,130 1126 2,256 1,534
Non-executives
lan King (Chairman) 191 181 1 - - - - - - - 192 - 192 181
Celia Baxter® 71 67 - - - - - - - - 7 - Al 67
Susan Brennan 53 50 - - - - - - - - 53 - 53 50
Giles Kerr 62 59 - - - - - - - - 62 - 62 59
Rajiv Sharma 53 50 - - - - - - - - 53 - 53 50
Mary Waldner® 4 - - - - - - - - - 4 - 4 -
Total remuneration 434 407 1 - - - - - - - 435 - 435 407

(1) During 2020, the executive Directors, the Chairman and the non-executive Directors voluntarily reduced their salaries and fees by 20% for a three-month period. Without the
reductions, David Squires’ base salary would have been £540,000 and Bindi Foyle's base salary would have been £361,000. The fees that the Chairman and the non-executive

Directors would have received, before reductions, are as stated in the table below.
(2)

exchanged his company car for a car allowance. Taxable benefits for non-executive Directors are travel expenses.

(3)

Taxable benefits for executive Directors include the provision of a fully expensed company car or car allowance and private medical insurance. During 2020, David Squires

Awards under the deferred bonus award, the Enhanced SMIS, in respect of 2021 performance will be granted following the announcement of the 2021 results. The deferred

bonus element that is to be granted in the form of shares to David Squires and Bindi Foyle following the announcement of the 2021 results, is included in the Bonus figure and

will be equivalent in value to one-third of the Bonus figure, namely £225,000 and £150,417 respectively.
4)
performance conditions can be found on page 90.
(5)
(6)

The aggregate amount of remuneration paid to or receivable by Directors in respect of qualifying services as per paragraph 9 of SI 2008/40 Schedule 5 was £2,512,008.
Mary Waldner was appointed to the Board on 1 December 2021 and her 2021 fee is the amount paid from that date. Celia Baxter's 2020 salaries and fees figure includes the fee

The performance conditions attached to David Squires’ and Bindi Foyle's 2019 LTIP Awards were not achieved, and this award will lapse in March 2022. Further details on the

for acting as the Senior Independent non-executive Director from 24 April 2020. Barbara Jeremiah was appointed to the Board on 1 January 2022 and so has not been included

in the table above.

Fees received for outside appointments

The Board supports executive Directors taking up appointments outside the Company to broaden their knowledge and experience. Each executive
Director is permitted to accept one non-executive appointment from which they may retain any fee. Any external appointment must not conflict with

a Director’s commitments to Senior plc.

David Squires does not hold any outside appointments for which he is remunerated. Bindi Foyle was appointed to the Board of Avon Protection plc
as a non-executive director with effect from 1 May 2020 and retained fees of £69,205 for the year ending 31 December 2021 (£29,375 for the year
ended 31 December 2020). Prior to her taking up this appointment, the Nominations Committee considered the time commitment required for this

new role and was supportive of her taking up that appointment.

Annual fees of non-executive Directors

The non-executive Directors do not participate in any pension, bonus, share incentive or other share option plans. Their remuneration reflects both
the time given and the contribution made by them to the Company's affairs during the year, including membership or chairing of the Board or its
Committees. The remuneration of the non-executive Directors is determined by the Board of Directors. The non-executive Directors do not participate

in any discussion or decisions relating to their own remuneration.

Having considered Senior's financial performance, the then current market conditions experienced by the Group and its 2021 outlook, and the
significant re-structuring of the business that was then being undertaken, the Board agreed that the salaries and fees paid to the Directors would

not increase in 2021.

2021 2020 Percentage
Fees £ £ change
Chairman 191,000 191,000 0%
Non-executive Director 53,000 53,000 0%
Chair of Audit Committee 9,000 9,000 0%
Chair of Remuneration Committee 9,000 9,000 0%
Senior Independent Director 9,000 9,000 0%

(1) During 2020, the executive Directors, the Chair of the Board and the non-executive Directors voluntarily reduced their salaries and fees by 20% for a three-month period;

the table above shows the fees that would have been paid had they not been reduced.
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Senior managers’ emoluments
In addition to setting the remuneration of the executive Directors, the Remuneration Committee oversees the remuneration of other senior managers.

The table below shows the cumulative benefits of the two Divisional CEOs, the two Divisional CFOs and the most senior corporate managers. The
increase in the 2021 Short-term employee benefits compared to the prior year was partly as a result of the senior managers voluntarily reducing their
salaries for a three-month period in 2020 in recognition of the disruption caused by the pandemic; and due to the stronger bonus performance in 2021.

2021 2020

Total Total

£000s £000s

Short-term employee benefits 3,169 2,986
Post-employment benefits 42 89
Share-based payments 933 887
Total 4144 3,962

Performance against performance targets for annual bonus (audited information)

Bonuses are earned by reference to the financial year and paid in March following the end of the financial year. Consistent with recent years, the
bonuses accruing to the executive Directors in respect of 2021 have been determined by Adjusted EPS and Free Cash Flow performance as set out
in the table below.

The Committee set bonus targets in January 2021, but following the disposal of Senior Aerospace Connecticut, which completed on 22 April 2021,
the 2021 bonus targets were reviewed by the Committee in May 2021, as the Group would no longer benefit from that operation’s net Profit before
Tax and net Free Cash Flow for the remaining 8 months and 1 week of 2021. The Committee concluded that the original 2021 bonus targets should be
adjusted to reflect the reduction in Adjusted EPS and Free Cash Flow, as set out on page 88. The revised loss per share target had arisen due to the
sale of a profitable business which did not fit our future strategy, and the disposal of which provided additional liquidity. The Committee considered
that the new targets were not materially easier or harder to achieve than the original targets.

A summary of the adjusted measures, weightings and performance achieved is provided in the table below:

2021 2020

Bonus Bonus

Maximum  Percentage payable Maximum  Percentage payable

Actual bonus of maximum (% of 2021 bonus of maximum (% of 2020

Threshold Target Maximum achieved achievable achieved salary)" achievable achieved salary)”

Free Cash Flow targets — full year £(5.00m £(2.00m £10.0m £14.0m 50.00% 100% 50% 50.00% 100.00% 50.00%
Adjusted EPS targets®? — full year

internal target (2.00)p (1.69)p 0.02p 0.34p 75.00% 100% 75% 75.00% 0.00% 0.00%

Totals 125.00% 100% 125% 125.00% 40.00% 50.00%

(1) When bonus is payable, this is paid two-thirds in cash and one-third in deferred shares. The deferred share element of the 2020 bonus was awarded on 12 March 2021 based on
a share price of £1.128 and shall ordinarily vest on the third anniversary of the award on 12 March 2024. The deferred element of any 2021 bonus shall be awarded following the
announcement of the 2021 annual results in 2022 and the details disclosed in the 2022 Remuneration Report.

(2) The bonus is calculated with regard to full-year Free Cash Flow, and internal Adjusted EPS targets on a constant currency basis.

(3) The performance measures originally set by the Committee in January 2021 for the 2021 bonus targets, before adjustment due to the disposal of Senior Aerospace Connecticut,
are set out in the table below:

Threshold Target Maximum
Free Cash Flow targets — full year - £3.0m £15.0m
Adjusted EPS targets(?) — full year
internal target (1.66)p (1.32)p 0.39p

Total pension entitlements (audited information)

The 2021 single figure remuneration for pension benefits for David Squires and Bindi Foyle consisted of a cash allowance of £108,000 (2020 —
£108,000) and £72,200 (2020 — £72,200) respectively, this being 20% of the respective base salaries.

The Committee had previously stated that any new executive Directors’ pension contributions would be aligned on appointment to that of the wider
UK workforce and that the incumbent executive Directors’ pension contributions would be aligned by the start of 2024. However, during consultations
with shareholders during 2021, some felt that the incumbent executive Directors’ pension contributions should be aligned by the end of 2022. Since
the 2021 AGM, the Committee agreed that the executive Directors’ pension contributions or allowances would be aligned at the end of 2022 with the
nmaximum rate available to the majority of the UK workforce.

Further detail may be found on page 88 of the Chair's Statement and page 94 of the Renumeration Report: Policy section.
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Payments for loss of office (audited information)
There were no payments made in the year for loss of office.

Performance against performance conditions for LTIP vesting
The performance conditions are set out below.

By reference to performance in the financial year (audited information)
Set out below are the performance conditions attached to the 2019 LTIP award. Neither performance condition was achieved and therefore the 2019
LTIP awards shall lapse in full.

Percentage
Target Maximum of total award
Performance condition (25% vesting)  (100% vesting) Actual achieved
Total shareholder return percentile ranking (50% of Award) 50th 75th 12th 0%
Growth in adjusted earnings per share over performance period (560% of Award) 15% 30% -98.9%" 0%
(1) The growth in adjusted earnings per share was calculated after adjusting for the impact of IFRS 16.
Scheme interests awarded during the financial year (audited information)
Percentage vesting
Face value at threshold Number of Performance period
Directors Scheme Basis of award £000s performance shares end date
David Squires™ LTIP Annual award 810 25% 718,085 31 December 2023
Bindi Foyle™ LTIP Annual award 542 25% 480,053 31 December 2023
(1) The face value of the awards represented 150% of the executive Directors’ respective 2021 base salaries.
Current position on outstanding LTIP awards (non-audited information)
The following table shows the current position against performance targets for LTIP awards outstanding from 2020 and 2021.
Conditional share awards granted in 2021 Conditional share awards granted in 2020
Target Maximum Target Maximum
Performance condition (25% vesting) (100% vesting) Actual to date (25% vesting) (100% vesting) Actual to date
Total shareholder return ranking 50th percentile  75th percentile 99th percentile 50th percentile  75th percentile  17th percentile
Adjusted EPS performance for
the final Financial Year of the
performance period 5.67p 7.56p 0.17p® 13.5p 16.5p 0.17p"
Return on Capital Employed® 9.8% 11.0% 1.0%

(1) Actual to date figure of 0.17p represents the Adjusted EPS during the first two years of the three-year performance period for the 2020 LTIP award.

(2) Actual to date figure of 0.17p represents the Adjusted EPS during the first year of the three-year performance period for the 2021 LTIP award.

(3) In 2021, the Committee amended the performance conditions for LTIP awards, so that awards are based on three evenly weighted conditions, namely: TSR ranking, Adjusted
EPS performance, and Return on Capital Employed. Actual to date figure of 1.0% represents the Return on Capital Employed during the first year of the three-year performance
period for the 2021 LTIP award.

To ensure a suitably broad peer group, the TSR comparator group applicable to LTIP awards is the FTSE 350 index, excluding sectors with limited
direct relevance to Senior and those exhibiting high volatility. TSR is averaged over three months prior to the start and end of the performance period.

The Committee reviewed the potential impact of the disposal of Senior Aerospace Connecticut on the three performance targets for the 2021 LTIP
awards: Total Shareholder Return; Earnings per Share; and Return on Capital Employed. The Committee concluded that the disposal should have
no material impact on any of the three measures and agreed that the original targets for the 2021 LTIP awards should remain unaltered.
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Shareholder dilution
Percentage of issued shares

Discretionary M Shares awarded as % of issued shares
schemes 2.76% 2.24% .
(maximum 5%)
All sch
(maximi%ﬁ%q‘?&s) 3.79% 6.21%

The Company complies with the dilution guidelines contained within The Investment Association Principles of Executive Remuneration.

At 31 December 2021, awards outstanding and shares issued in the previous 10 years under all share plans (the Senior plc 2005 Long-Term Incentive
Plan (the 2005 LTIP), the Senior plc 2014 Long-Term Incentive Plan (the 2014 LTIP), the Restricted Share Award Plan and the 2006 Savings-Related
Share Option Plan (the Sharesave Plan)) amounted to 3.79% of the issued ordinary share capital of the Company. At 31 December 2021, awards
outstanding and shares issued in the previous 10 years under executive (discretionary) plans (the 2005 LTIP and 2014 LTIP) amounted to 2.76% of the
issued ordinary share capital of the Company.

During 2021, all share awards were satisfied using market-purchased shares. The Remuneration Committee monitors the flow rates of the Company's
share plans, in particular before new share awards are made, to ensure the flow rates remain within the Investment Association dilution guidelines.

Statement of Directors’ shareholding and share interests (audited information)

The Remuneration Committee encourages Directors to own shares in the Company and, in support of this policy, it expects executive Directors
to retain at least 50% of the shares that vest under the LTIP and Enhanced SMIS deferred share awards, after allowing for tax liabilities, until a
shareholding equivalent in value to 200% of base salary is built up. Included within the Directors’ holdings are 290,000 shares and 38,788 shares
that David Squires and Bindi Foyle purchased respectively.

The table below shows how each Director complies with this requirement. Shares are valued using the Company’s closing share price on
31 December 2021 of 147.03p (31 December 2020 — 89.25p). No options under the Sharesave Plan were exercised by the executive Directors during
the year.

Nur_nber ofshares  Number _°f sha_res Unvested awards, subject to Unvested awards, not subject
required to be held held (including performance conditions to performance conditions

(equivalent to 200% unvested deferred
of basic salary at shares net of tax) at Share ownership Total deferred
Executive Directors 31 December 2021) 31 December 2021 requirements met LTIP award™ Sharesave share award
David Squires 734,544 639,708 No -87.1% 1,554,257 4,103 240,723
Bindi Foyle 491,056 288,119 No -58.7% 1,038,261 4,103 160,816

(1) The minimum thresholds were not reached for the two performance conditions attached to David Squires” and Bindi Foyle's 2019 LTIP awards over 353,340 shares, and
235,426 shares respectively (included within their respective LTIP award figures above) and therefore these awards shall lapse in full in March 2022.

The interests of Directors have remained unchanged between the date of the review and the date of the signing of the Annual Report and Accounts.

Number of shares Number of shares
owned outright owned outright
(including connected Shares retained (including connected
persons) at Shares vested from 2021 Shares purchased persons) at
1 January 2021 during 2021 vested shares during 2021 31 December 2021?
Executive Directors
David Squires 394,377 62,748 62,748 55,000 512,125
Bindi Foyle 129,361 34,738 34,738 38,788 202,887
Non-executive Directors
lan King 414,297 - - 100,000 514,297
Celia Baxter 31,653 - - - 31,653
Susan Brennan 5,900 - - - 5,900
Giles Kerr 10,000 - - - 10,000
Rajiv Sharma - - - - -
Mary Waldner®? - - - - -

(1) In 2021, the following gains were made by David Squires and Bindi Foyle: £73,283 and £40,570 respectively upon the vesting of their Enhanced SMIS deferred awards and
dividend equivalent shares. The gains were calculated by multiplying the number of shares that vested by the average share price secured by all recipients that sold vested
shares on the vesting day of 18 March 2021 of 116.79p.

(2) Mary Waldner was appointed to the Board on 1 December 2021.

(3) Barbara Jeremiah was appointed to the Board on 1 January 2022 and so has not been included in the table above.
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Performance graph
Share price performance

The closing middle market price of the shares at 31 December 2021 was 147.03p (2020 — 89.25p). During 2021, the shares traded in the range
of 89.5p to 181.1p.

Senior plc total shareholder return

The following TSR graph compares the total shareholder return of the Company's shares against the FTSE All-Share, Aerospace & Defence index,
and the FTSE 250 Index over a ten-year period (where dividends are included gross of tax). This graph allows a comparison to be made against
organisations facing broadly similar economic and market conditions as the Company.
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Remuneration of Group Chief Executive Officer

2012 2013 2014 2015 2016 2017 2018? 2019 2020 2021
CEO single figure of total remuneration (£E000s) 1,629 1,726 1,316 1,020 790 1,009 1,107 1,203 917 1,350
Annual variable element award rates against maximum
opportunity (%) 92 65 54 14 31 79 75 58 40 100
Long-term incentive vesting rates against maximum
opportunity (%) 100 100 91.8 21 0 0 0 28 0 0

(1) During 2015, Mark Rollins retired from the Board on 31 May 2015 and David Squires was appointed a Director on 1 May 2015. The CEO single figure of total remuneration
includes the combined 2015 values for Mark Rollins and David Squires.
(2) The annual variable maximum bonus opportunity increased from 105% to 125% in 2018.

Percentage change in remuneration of Directors

The table below shows how the percentage changes in Directors’ salary, benefits and bonus between 2019 and 2020 and between 2020 and 2021
compare with the percentage change in the average of each of those components of pay for Senior plc employees. During 2020, the executive
Directors, the Chair and the non-executive Directors voluntarily reduced their salaries and fees by 20% for a three-month period in recognition of the
disruption caused by the pandemic. The percentage change of Salary figures in the table below are calculated using the 2020 salaries before the
voluntary reduction in salaries and fees for the Directors and some Senior plc employees. Employees who joined or left in either year have been
excluded to prevent distortion.

2020 vs 2021 2019 vs 2020
Taxable benefit Taxable benefits
Salary and allowances Bonus Salary  and allowances Bonus
Percentage Percentage Percentage Percentage Percentage Percentage
change change change change" change®? change
Executive Directors
David Squires 0% 3.4% 150.0% 2.8% -16.0% -28.6%
Bindi Foyle 0% 4.8% 150.0% 3.1% -0.1% -28.4%
Non-executive Directors
lan King 0% - - 3.2% - -
Celia Baxter 0% - - 6.7% - -
Susan Brennan 0% - - 2.9% - -
Giles Kerr 0% - - 2.5% - -
Rajiv Sharma 0% - - 2.9% - -
Mary Waldner™ N/A - - N/A N/A N/A
Senior plc Employees, excluding Directors 3.3% 2.0% 158.6% 21% 2.6% -30.1%

(1) The Salary Percentage change figure also includes any merit increases awarded to Directors and employees.

(2) The decrease in David Squires’ Taxable benefits and allowances reflects the transition from using a company car in favour of taking a car allowance during 2020. Bindi Foyle's
Taxable benefits consisted solely of the receipt of private healthcare insurance.

(3) Celia Baxter was appointed the Senior Independent Director on 24 April 2019 and her fee was adjusted accordingly.

(4) Mary Walder was appointed to the Board on 1 December 2021.
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REMUNERATION REPORT: ANNUAL REPORT ON REMUNERATION CONTINUED

CEO Pay Ratio narrative

The CEO Pay Ratio is calculated using Option B, by taking the gender pay gap data (based on Senior’s largest UK employer, Senior UK Limited) and
adding the data for Senior's two additional UK employing entities. For the purpose of making a valid comparison, furloughed employees and leavers
were excluded. Using the same principles as the gender pay data, the best equivalents were identified, namely: the 25th, 50th and 75th percentile.
The full-time equivalents pay and benefits figures for the year ending December 2021 were calculated, and then reviewed to ensure that the selected
best equivalents were reasonably representative. Factors that contributed to the change in the CEO Pay Ratio from 2020 to 2021 included the Group
Chief Executive Officer’s temporary salary reduction during 2020, and the number of shopfloor employees who were excluded from the data due

to furlough.

Pay ratio
Year Method"  25th percentile  50th percentile  75th percentile
2021 B 53:1 49:1 33:1
2020@ B 25:1 20:1 16 : 1
2019 B B3:1 39:1 32:1

(1) Method B was selected as the most appropriate basis for selecting the 25th percentile, median and 75th percentile pay ratios because the Gender Pay Gap data was more
readily available.

(2) The pay ratios in 2020 had been impacted by the pandemic leading to significant numbers of employees being on furlough and/or made redundant, as well as reduced total
remuneration for the CEO.

Year 2021 25th percentile  50th percentile  75th percentile
Base salary £18,471 £25,944 £ 34,254
Total £25,614 £27,797 £41,397

Relative importance of spend on pay
The following table sets out the percentage change in profit, dividends and overall spend on pay in the financial year ended 31 December 2021
compared with the financial year ended 31 December 2020.

2021 2020 Percentage

£m fm change

Employee remuneration costs (excluding social security)” 198.9 225.6 -11.8%
Adjusted (loss)/ profit before tax? (1.9) (6.2) N/A
Dividends paid - - 0%

(1) The 2021 Employee Remuneration costs include those incurred by Senior Aerospace Connecticut during the period until its disposal in April 2021.
(2) The loss before tax in 2021 reduced by 69.4% compared to the loss before tax in 2020.

2022 Remuneration (non-audited information)
Salaries and fees for 2022

2022 2021 Percentage
ja £ change
Executive Directors
David Squires 557,000 540,000 3.15%
Bindi Foyle 379,000 361,000 4.99%
Non-executive Directors!"
Chairman 197,000 191,000 3.14%
Non-executive Directors 54,500 53,000 2.83%
Chair of Audit Committee 9,000 9,000 0.0%
Chair of Remuneration Committee 9,000 9,000 0.0%
Senior Independent Director 9,000 9,000 0.0%

(1) No additional fees are payable for Committee membership.

Weighting of annual bonus KPIs for 2022
The individual weightings of the KPIs for the executive Directors for the annual bonus are set out below. The maximum bonus opportunity is 125%
of basic salary, with two-thirds payable in cash and one-third in deferred shares.

2022 2021
Maximum
Maximum possible Maximum share possible cash  Maximum share
cash award award award award
Free Cash Flow target — full year 33.33% 16.67% 33.3% 16.67%
Adjusted EPS target — full year internal target 50.00% 25.00% 50.0% 25.0%
Totals 83.3% 41.7% 83.3% 41.7%

The actual targets are currently considered commercially sensitive because of the information that this provides to the Company’s competitors.
Full disclosure of the 2022 targets will be disclosed in the 2022 Annual Report.
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LTIP Awards for 2022
Adjusted EPS, TSR and ROCE metrics will be retained as the performance measures in the LTIP and have equal weighting of 33.3%: 33.3%: 33.3%.

Adjusted EPS target has been set to be stretching and challenging. The target is expressed as an absolute number to be achieved in 2024 rather than
a cumulative growth percentage.

TSR performance will continue to be measured against the FTSE 350 (excluding companies in the following sectors: Banks; Financial Services (other
than Closed End Investments); Life and Non-life Insurance; Qil, Gas & Coal; Precious Metals & Mining; Industrial Support Services; and Real Estate
Investment Services and Trusts). The excluded sectors remain broadly similar to those used in previous years but have been re-mapped based on
current Industrial Classification Benchmark sectors. The vesting scale will remain the same as for awards granted in 2020.

The Company has consistently stated that its medium-term ROCE target is a minimum of 13.5% pre-tax, post IFRS 16 and this has not changed.
The ROCE targets set for the 2022 LTIP award have been increased from those set in 2021 to reflect where we are on our recovery. The targets are
set at a stretching level that takes account of market conditions and the minimum medium-term target.

The Thresholds and Maximum for 2021 and 2022 are set out in the table below:

2022 2021
Weighting Threshold Maximum Weighting Threshold Maximum
(%) (25% vesting) (100% vesting) (%) (25% vesting) (100% vesting)
Return on Capital Employed 33.33% 10.0% 13.5% 33.33% 9.8% 11.0%
Median Upper quartile or Median Upper quartile
Total Shareholder Return ranking 33.33% or higher higher 33.33% or higher or higher
Adjusted earnings per share 33.33% 10.05p 12.35p 33.33% 5.67p 7.56p

Approval of the Directors’ Remuneration Report
The Directors’ Remuneration Report was approved by the Board on 25 February 2022.

Signed on behalf of the Board

Celia Baxter
Chair of the Remuneration Committee
25 February 2022
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STATEMENT OF DIRECTORS’ RESPONSIBILITIES
IN RESPECT OF THE ANNUAL REPORT AND
THE FINANCIAL STATEMENTS

The Directors are responsible for preparing
the Annual Report and the Group and Parent
Company Financial Statements in accordance
with applicable law and regulations.

Company law requires the Directors to
prepare Group and Parent Company Financial
Statements for each financial year. Under that
law they are required to prepare the Group
Financial Statements in accordance with
UK-adopted international accounting standards
and applicable law and have elected to prepare
the Parent Company Financial Statements in
accordance with UK accounting standards and
applicable law, including FRS 101 Reduced
Disclosure Framework.

Under Company law the Directors must not
approve the Financial Statements unless they
are satisfied that they give a true and fair view
of the state of affairs of the Group and Parent
Company and of the Group’s profit or loss for
that period. In preparing each of the Group
and Parent Company Financial Statements,
the Directors are required to:

e select suitable accounting policies and then
apply them consistently;

* make judgements and estimates that are
reasonable, relevant, reliable and prudent;

e for the Group Financial Statements, state
whether they have been prepared in
accordance with UK-adopted international
accounting standards;

e for the Parent Company Financial Statements,
state whether applicable UK accounting
standards have been followed, subject to any
material departures disclosed and explained
in the Parent Company Financial Statements;

e assess the Group and Parent Company's
ability to continue as a going concern,
disclosing, as applicable, matters related to
going concern; and

¢ use the going concern basis of accounting
unless they either intend to liquidate the
Group or the Parent Company or to cease
operations, or have no realistic alternative but
to do so.
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The Directors are responsible for keeping
adequate accounting records that are sufficient
to show and explain the Parent Company's
transactions and disclose with reasonable
accuracy at any time the financial position of
the Parent Company and enable them to ensure
that its Financial Statements comply with the
Companies Act 2006. They are responsible

for such internal control as they determine

is necessary to enable the preparation of
Financial Statements that are free from material
misstatement, whether due to fraud or error,
and have general responsibility for taking such
steps as are reasonably open to them to
safeguard the assets of the Group and to
prevent and detect fraud and other irregularities.

Under applicable law and regulations, the
Directors are also responsible for preparing a
Strategic Report, Directors’ Report, Directors’
Remuneration Report and Corporate
Governance Statement that complies with
that law and those regulations.

The Directors are responsible for the
maintenance and integrity of the corporate and
financial information included on the Company's
website. Legislation in the UK governing the
preparation and dissemination of Financial
Statements may differ from legislation in

other jurisdictions.

Responsibility statement of the Directors
in respect of the annual financial report
We confirm that to the best of our knowledge:

¢ the Financial Statements, prepared in
accordance with the applicable set of
accounting standards, give a true and fair
view of the assets, liabilities, financial position
and profit or loss of the Company and the
undertakings included in the consolidation
taken as a whole; and

e the Strategic Report includes a fair review
of the development and performance of the
business and the position of the issuer and
the undertakings included in the consolidation
taken as a whole, together with a description
of the principal risks and uncertainties that
they face.
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We consider the Annual Report and Accounts,
taken as a whole, is fair, balanced and
understandable and provides the information
necessary for shareholders to assess the
Group's position and performance, business
model and strategy.

David Squires
Group Chief Executive Officer
25 February 2022

Bindi Foyle
Group Finance Director
25 February 2022



INDEPENDENT AUDITOR'S REPORT
TO THE MEMBERS OF SENIOR PLC

1. Our opinion is unmodified

\We have audited the Financial Statements

of Seniorplc (“the Company”) for the year
ended 31 December 2021 which comprise
the Consolidated Income Statement, the
Consolidated Statement of Comprehensive
Income, Consolidated and Company Balance
Sheet, Consolidated and Company Statement
of Changes in Equity, Consolidated Cash Flow
Statement and the related notes, including
the accounting policies in Note 2.

In our opinion:

¢ the Financial Statements give a true and
fairview of the state of the Group's and of the
parent Company'’s affairs as at 31 December
2021 and of the Group's profit for the year
then ended;

e the Group Financial Statements have
been properly prepared in accordance
with UK-adopted international
accounting standards;

e the parent Company Financial Statements
have been properly prepared in accordance
with UK accounting standards, including FRS
101 Reduced Disclosure Framework; and

¢ the Financial Statements have been prepared
in accordance with the requirements of the
Companies Act 2006.

Basis for opinion

We conducted our audit in accordance with
International Standards on Auditing (UK) (“ISAs
(UK)") and applicable law. Our responsibilities
are described below. We believe that the audit
evidence we have obtained is a sufficient and
appropriate basis for our opinion. Our audit
opinion is consistent with our report to the
audit committee.

We were first appointed as auditor by the
shareholders on 21 April 2017. The period
of total uninterrupted engagement is for the
five financial years ended 31 December 2021.
We have fulfilled our ethical responsibilities
under, and we remain independent of the
Group in accordance with, UK ethical
requirements including the FRC Ethical
Standard as applied to listed public interest
entities. No non-audit services prohibited
by that standard were provided.

Overview

Materiality: £3.2m (2020: £2.2m)
group financial
statements as

a whole

0.5% of Group revenue
(2020: 5% of normalised
Group profit before tax)

Coverage
° 89% (2020: 87%) of Total losses/profit
before tax

® 72% (2020: 76%) of Group revenue
° 82% (2020: 84%) of Group total assets

Key audit matters vs 2020
Recurring risks ¢ Provision for <4
uncertain tax
positions

* Recoverability <>
of the Parent
Company's
investment in
its subsidiary
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INDEPENDENT AUDITOR'S REPORT
TO THE MEMBERS OF SENIOR PLC CONTINUED

2. Key audit matters: our assessment of risks of material misstatement

Key audit matters are those matters that, in our professional judgement, were of most significance in the audit of the Financial Statements and include
the most significant assessed risks of material misstatement (whether or not due to fraud) identified by us, including those which had the greatest
effect on: the overall audit strategy; the allocation of resources in the audit; and directing the efforts of the engagement team. We summarise below
the key audit matters, in decreasing order of audit significance, in arriving at our audit opinion above, together with our key audit procedures to address
those matters and, as required for public interest entities, our results from those procedures. These matters were addressed, and our results are based
on procedures undertaken, in the context of, and solely for the purpose of, our audit of the Financial Statements as a whole, and in forming our opinion

thereon, and consequently are incidental to that opinion, and we do not provide a separate opinion on these matters.

The risk

Our response

Provision for uncertain tax positions
The Group recorded a provision for
uncertain tax position totalling £16.7m
as at 31 December 2021 (2020: £19.5m)

Refer to the Audit Committee Report in
the Governance section on pages 80 to 86,
Note 2 (significant accounting policies)

and Note 21 (tax balance sheet).

Subjective estimate

The Group operates in a number of different
tax jurisdictions and judgment is required to
determine tax provisions across the Group,
principally in the US.

Determination of provisions for tax
uncertainties is subject to judgment in
assessing the probable outflow of taxes that
will be borne by the entity relating to matters
where the relevant tax authority’s final

assessment of the tax treatment is uncertain.

The tax risk provisions held in connection
with transfer pricing, including inter-company
royalty charges, is a key risk due to its size
and the subjective nature of the arm’s length
basis to which the pricing should adhere to.

The effect of these matters is that, as part of
our risk assessment, we determined that the
provision for uncertain tax positions has a
high degree of estimation uncertainty, with

a potential range of reasonable outcomes
greater than our materiality for the Financial
Statements as a whole. The Financial
Statements (Note 21) disclose the range
estimated by the Group.

Our procedures included:

e Our tax expertise: \We have used our own tax
specialists to assess the Group's tax positions,
the Company’s correspondence with the relevant
tax authorities, and to analyse and challenge the
assumptions used to determine provisions for tax
uncertainties. This is based on our knowledge
and experiences of the application of the tax
legislation, and our understanding of the
production activities at the sites where royalty
charges are applied. We challenged the Directors
on the adequacy of the Group's provision for
transfer pricing risks particularly arising in the US.

* Assessing transparency: \We assessed the
adequacy of the Group's disclosures in respect
of tax and uncertain tax positions.

We performed the tests above rather than seeking
to rely on any of the Group’s controls because the
nature of the balance is such that we would expect
to obtain audit evidence primarily through the
detailed procedures described.

Our results

* \We found the level of provisions for
tax uncertainties to be acceptable.
(2020 result —acceptable.)

Recoverability of the Parent Company’s
investment in its subsidiary

The parent Company recorded an
investment carrying value of £259.9m as
at 31 December 2021 (2020: £259.9m).

Refer to Note 36 (accounting policies)
and Note 38 (financial disclosures) and
the Parent Company Balance Sheet

Low risk, high value:

The carrying amount of the Parent
Company's investment in its subsidiary
represents 61% of its total assets. Its
recoverability is not at a high risk of
significant misstatement or subject to
significant judgment. However, due to its
materiality in the context of the Parent
Company Financial Statements, this is
considered to be the area that had the
greatest effect on our overall Parent
Company audit

Our procedures included:

¢ Tests of detail: VWe compared the carrying
amount of the investment with the relevant
subsidiary’s draft statutory balance sheet to
identify whether its net assets, being an
approximation of its minimum recoverable
amount, was in excess of its carrying amount
and assessed whether the subsidiary has
historically been profit-making; and

We performed the tests above rather than seeking
to rely on any of the Group'’s controls because the
nature of the balance is such that we would expect
to obtain audit evidence primarily through the
detailed procedures described.

Our results:

* \We found the company’s conclusion that there
is no impairment of its investment in it subsidiary
to be acceptable. (2020 result —acceptable.)

We continue to perform procedures over going concern and impairment of goodwill. However, the level of audit risk, and the associated audit effort
required, was significantly reduced in 2021 due in part to the recovery of the Group's end markets. We also continue to perform procedures over
restructuring costs excluded from adjusted profit, however the nature and quantum has significantly reduced in 2021, reducing the audit effort
required. Accordingly these matters are not assessed as the most significant risks in our current year audit. Therefore, these are not separately

identified in our report this year.
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3. Our application of materiality and an
overview of the scope of our audit

Materiality for the Group financial statements as a
whole was set at £3.2m (2020: £2.2m), determined
with reference to a benchmark of Group revenue of
£658.7m, of which it represents 0.5%. Materiality for
2020 was set at £2.2m, determined with reference to
a benchmark of normalised Group profit before tax
(PBT) of £44.1m, of which it represents 5%.

We consider total revenue to be the most appropriate
benchmark in 2021 as it provides a more stable
measure year on year than group profit before

tax given the ongoing impact of the pandemic

which has distorted the reported profits from the
historical profile.

In 2020 we normalised PBT by adding back
adjustments that do not represent the normal,
continuing operations of the Group and by averaging
over 5 years. In 2020 the items we adjusted for were
impairment and write-off charges against goodwill of
£134.3m, disposal costs of £4.6m and restructuring
of £39.0m.

Materiality for the parent Company financial
statements as a whole was set at £2.9m (2020: £2m),
by reference to component materiality. This is lower
than the materiality we would otherwise have
determined by reference to total Company assets

and represents 0.7% of the Company's total assets
(2020: 0.5%).

In line with our audit methodology, our procedures
on individual account balances and disclosures

were performed to a lower threshold, performance
materiality, so as to reduce to an acceptable level the
risk that individually immaterial misstatements in
individual account balances add up to a material
amount across the financial statements as a whole.

Performance materiality was set at 75% (2020: 75%)
of materiality for the financial statements as a whole,
which equates to £2.4m (2020: £1.65m) for the Group
and £2.2m (2020: £1.5m) for the parent Company.
We applied this percentage in our determination of
performance materiality because we did not identify
any factors indicating an elevated level of risk.

We agreed to report to the Audit Committee any
corrected or uncorrected identified misstatements
exceeding £160,000 (2020: £110,000), in addition
to other identified misstatements that warranted
reporting on qualitative grounds

Of the Group's 30 (2020: 31) reporting components
(excluding the Parent Company), we subjected 14
(2020: 17) to full scope audits for group purposes.

The components within the scope of our work
accounted for the percentages illustrated opposite.

Group revenue
£658.7m (2020:Normalised

group profit before tax £44.1m)

B Revenue

Group revenue

Group total assets

82%

(2020 - 84%),

Group materiality

Group materiality
£3.2m (2020: £2.2m)

£3.2m
Whole financial statements
materiality (2020: £2.2m)

£2.4m

Whole financial statements
performance materiality
(2020: £1.65m)

£1.76m

Range of materiality at 14
components (£0.4m — £1.76m)
(2020: £0.1m - £0.8m)

£0.16m
Misstatements reported to the
audit committee (2020: £0.11m)

Total profits and losses that
made up Group profit before tax

89%

(2020 - 87%),

B Full scope for group audit purposes 2021
W Full scope for group audit purposes 2020
M Residual components 2021

Residual components 2020
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INDEPENDENT AUDITOR'S REPORT
TO THE MEMBERS OF SENIOR PLC CONTINUED

3. Our application of materiality and an
overview of the scope of our audit
continued

The remaining 28% (2020: 24%) of total Group
revenue, 11% (2020: 13%) of total profits and
losses that made up Group profit before tax
and 18% (2020: 16%) of total Group assets

is represented by 16 (2020: 14) of reporting
components, none of which individually
represented more than 5% (2020: 5%) of any of
total Group revenue, total profits and losses that
made up Group profit before tax or total Group
assets. For these components, we performed
analysis at an aggregated group level to
re-examine our assessment that there were

no significant risks of material misstatement
within these.

The Group team instructed component auditors
as to the significant areas to be covered,
including the relevant risks detailed above and
the information to be reported back. The Group
team approved the component materialities,
which ranged from £0.4m to £1.76m (2020:
£0.1m to £0.8m), having regard to the mix

of size and risk profile of the Group across

the components. The work on 9 of the 14
components (2020: 10 of the 17 components)
was performed by component auditors and the
rest, including the audit of the parent Company,
was performed by the Group team. The Group
team performed procedures on the items
excluded from adjusted Group profit before tax.

The scope of the audit work performed was
fully substantive as we did not rely upon the
Group's internal control over financial reporting.

Telephone conference meetings and virtual site
visits were held with component auditors
throughout the audit. At these virtual meetings,
the findings reported to the Group audit team
were discussed in more detail, and any further
work required by the Group audit team was
then performed by the component auditor.

4. The impact of climate change

on our audit

We have considered the potential impacts of
climate change on the financial statements as
part of planning our audit.

Climate change impacts the Group in a variety of
ways including the impact of climate risk on the
substitution of existing products and services
with lower emissions options, potential
reputational risk associated with the Group's
delivery of its climate related initiatives, and
greater emphasis on climate related narrative
and disclosure in the annual report.

12

As part of our audit we have made enquiries

of management to understand the extent of

the potential impact of climate change risk on
the Group's financial statements. \We have
performed a risk assessment of how the impact
of climate change may affect the financial
statements and our audit. We held discussions
with our own climate change professionals to
challenge our risk assessment. Our assessment
is that the climate related risks to the Group's
business, strategy and financial planning did

not have a significant impact on our key audit
matters based on the Group’s end markets.

We have read the Group's and the Parent
Company's disclosure of climate related
information in the front half of the annual report
as set out on pages 18 to 23, and considered
consistency with the financial statements and
our audit knowledge.

5. Going concern

The directors have prepared the financial
statements on the going concern basis as they
do not intend to liquidate the Group or the
Company or to cease their operations, and as
they have concluded that the Group's and the
Company's financial position means that this is
realistic. They have also concluded that there are
no material uncertainties that could have cast
significant doubt over their ability to continue
as a going concern for at least a year from the
date of approval of the financial statements
("the going concern period”).

We used our knowledge of the Group, its
industry, and the general economic environment
to identify the inherent risks to its business
model and analysed how those risks might
affect the Group’s and Company's financial
resources or ability to continue operations over
the going concern period. The risks that we
considered most likely to adversely affect the
Group's and Company'’s available financial
resources and/or metrics relevant to debt
covenants over this period were:

¢ The uncertainty of the impact of COVID 19,
with future range of possible effects such as
further waves of global infections currently
unknown, given the rapidly evolving nature;
and

e The ability of the group to respond and adapt
to structural changes in the industry as a
result of COVID-19.
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We considered whether these risks could
plausibly affect the liquidity or covenant
compliance in the going concern period by
comparing severe, but plausible downside
scenarios that could arise from these risks
individually and collectively against the level
of available financial resources and covenants
indicated by the Group's financial forecasts.

We considered whether the going concern
disclosure in Note 2 to the financial statements
gives a full and accurate description of the
Directors’ assessment of going concern,
including the identified risks and dependencies.
We assessed the completeness of the going
concern disclosure.

Our conclusions based on this work:

e we consider that the Directors’ use of the
going concern basis of accounting in the
preparation of the financial statements is
appropriate;

e we have not identified, and concur with the
Directors' assessment that there is not, a
material uncertainty related to events or
conditions that, individually or collectively,
may cast significant doubt on the Group's
or Company'’s ability to continue as a going
concern for the going concern period,

e we have nothing material to add or draw
attention to in relation to the Directors’
statement in Note 2 to the financial
statements on the use of the going concern
basis of accounting with no material
uncertainties that may cast significant doubt
over the Group and Company's use of that
basis for the going concern period, and we
found the going concern disclosure in Note 2
to be acceptable; and

e the related statement under the Listing Rules
set out on page 64 is materially consistent
with the financial statements and our
audit knowledge.

However, as we cannot predict all future events
or conditions and as subsequent events may
result in outcomes that are inconsistent with
judgements that were reasonable at the time
they were made, the above conclusions are

not a guarantee that the Group or the Company
will continue in operation.



6. Fraud and breaches of laws and
regulations - ability to detect
Identifying and responding to risks of
material misstatement due to fraud

To identify risks of material misstatement due
to fraud (“fraud risks") we assessed events
or conditions that could indicate an incentive
or pressure to commit fraud or provide an
opportunity to commit fraud. Our risk
assessment procedures included:

e Enquiring of Directors, the audit committee,
internal audit and inspection of policy
documentation as to the Group’s high-level
policies and procedures to prevent and detect
fraud, including the internal audit function,
and the Group’s channel for “whistleblowing”,
as well as whether they have knowledge
of any actual, suspected or alleged fraud.

¢ Reading Board and audit committee minutes.

e Considering remuneration incentive schemes
and performance targets for management
and Directors including the long-term
incentive plan for Management remuneration.

e Using analytical procedures to identify any
unusual or unexpected relationships.

We communicated identified fraud risks
throughout the audit team and remained alert
to any indications of fraud throughout the audit.
This included communication from the Group
audit team to full scope component audit teams
of relevant fraud risks identified at the Group
level and request to full scope component audit
teams to report to the Group audit team any
instances of fraud that could give rise to a
material misstatement at the Group level.

As required by auditing standards, and taking
into account possible pressures to meet profit
targets and market consensus, we perform
procedures to address the risk of management
override of controls and the risk of fraudulent
revenue recognition. In particular the risk that
revenue is recorded in the wrong period and the
risk that Group and component Management
may be in a position to make inappropriate
accounting entries, and the risk of bias in
accounting estimates and judgements such

as provisions for uncertain tax provisions and
pension assumptions.

We did not identify any additional fraud risks.

We also performed procedures including:

e |dentifying journal entries and other
adjustments to test for all full scope
components based on risk criteria and
comparing the identified entries to supporting
documentation. These included those posted
by senior finance management, those posted
and approved by the same user and those
posted to unusual accounts.

e Assessing whether the judgements made
in making accounting estimates are indicative
of a potential bias.

Identifying and responding to risks of
material misstatement due to non-
compliance with laws and regulations

We identified areas of laws and regulations that
could reasonably be expected to have a material
effect on the financial statements from our
general commercial and sector experience,

and through discussion with the Directors (as
required by auditing standards) and discussed
with the Directors the policies and procedures
regarding compliance with laws and regulations.

As the Group is regulated, our assessment of
risks involved gaining an understanding of the
control environment including the entity’s
procedures for complying with regulatory
reguirements.

We communicated identified laws and
regulations throughout our team and remained
alert to any indications of non-compliance
throughout the audit . This included
communication from the Group audit team to
full-scope component audit teams of relevant
laws and regulations identified at the Group
level, and a request for full scope component
auditors to report to the Group audit team any
instances of non-compliance with laws and
regulations that could give rise to a material
misstatement at the Group level.

The potential effect of these laws and
regulations on the financial statements
varies considerably.

Firstly, the Group is subject to laws and
regulations that directly affect the financial
statements including financial reporting
legislation (including related companies
legislation), distributable profits legislation
pension scheme legislation and taxation
legislation, and we assessed the extent of
compliance with these laws and regulations
as part of our procedures on the related
financial statement items.

Secondly, the Group is subject to many other
laws and regulations where the consequences
of non-compliance could have a material

effect on amounts or disclosures in the

financial statements, for instance through the
imposition of fines or litigation or the loss of the
Group's license to operate. We identified the
following areas as those most likely to have
such an effect: health and safety, environmental
laws and regulations, anti-bribery and corruption,
employment law and export laws and
regulations, recognising the nature of the
Group's activities. Auditing standards limit

the required audit procedures to identify
non-compliance with these laws and regulations
to enquiry of the Directors and inspection of
regulatory and legal correspondence, if any.
Therefore if a breach of operational regulations
is not disclosed to us or evident from relevant
correspondence, an audit will not detect

that breach.

Context of the ability of the audit to detect
fraud or breaches of law or regulation
Owing to the inherent limitations of an audit,
there is an unavoidable risk that we may not
have detected some material misstatements
in the financial statements, even though we
have properly planned and performed our audit
in accordance with auditing standards. For
example, the further removed non-compliance
with laws and regulations is from the events
and transactions reflected in the financial
statements, the less likely the inherently limited
procedures required by auditing standards
would identify it.

In addition, as with any audit, there remained

a higher risk of non-detection of fraud, as these
may involve collusion, forgery, intentional
omissions, misrepresentations, or the override
of internal controls. Our audit procedures are
designed to detect material misstatement.

We are not responsible for preventing non-
compliance or fraud and cannot be expected

to detect non-compliance with all laws

and regulations.
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GOVERNANCE

INDEPENDENT AUDITOR'S REPORT
TO THE MEMBERS OF SENIOR PLC CONTINUED

7. We have nothing to report on the

other information in the Annual Report
The Directors are responsible for the other
information presented in the Annual Report
together with the financial statements. Our
opinion on the financial statements does not
cover the other information and, accordingly,
we do not express an audit opinion or, except as
explicitly stated below, any form of assurance
conclusion thereon.

Our responsibility is to read the other
information and, in doing so, consider whether,
based on our financial statements audit work,
the information therein is materially misstated or
inconsistent with the financial statements or our
audit knowledge. Based solely on that work we
have not identified material misstatements in
the other information.

Strategic report and Directors’ report
Based solely on our work on the other
information:

e we have not identified material
misstatements in the strategic report and the
Directors' report;

e in our opinion the information given in those
reports for the financial year is consistent
with the financial statements; and

® in our opinion those reports have been
prepared in accordance with the Companies
Act 2006.

Directors’ remuneration report

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

Disclosures of emerging and principal risks
and longer-term viability

We are required to perform procedures to
identify whether there is a material
inconsistency between the Directors'
disclosures in respect of emerging and principal
risks and the viability statement, and the
financial statements and our audit knowledge.

14

Based on those procedures, we have nothing
material to add or draw attention to in relation to:

¢ the Directors’ confirmation within the Viability
Statement page 64 that they have carried out
a robust assessment of the emerging and
principal risks facing the Group, including
those that would threaten its business model,
future performance, solvency and liquidity;

e the Risks and uncertainties disclosures
describing these risks and how emerging
risks are identified, and explaining how they
are being managed and mitigated; and

¢ the Directors’ explanation in the Viability
Statementof how they have assessed the
prospects of the Group, over what period they
have done so and why they considered that
period to be appropriate, and their statement
as to whether they have a reasonable
expectation that the Group will be able to
continue in operation and meet its liabilities
as they fall due over the period of their
assessment, including any related disclosures
drawing attention to any necessary
qualifications or assumptions.

We are also required to review the Viability
Statement, set out on page 64 under the
Listing Rules. Based on the above procedures,
we have concluded that the above disclosures
are materially consistent with the financial
statements and our audit knowledge.

Our work is limited to assessing these matters
in the context of only the knowledge acquired
during our financial statements audit. As we
cannot predict all future events or conditions and
as subsequent events may result in outcomes
that are inconsistent with judgements that

were reasonable at the time they were made,
the absence of anything to report on these
statements is not a guarantee as to the Group's
and Company's longer-term viability.

Corporate governance disclosures

We are required to perform procedures to
identify whether there is a material
inconsistency between the Directors’ corporate
governance disclosures and the financial
statements and our audit knowledge.
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Based on those procedures, we have concluded
that each of the following is materially consistent
with the financial statements and our audit
knowledge:

e the Directors’ statement that they consider
that the annual report and financial
statements taken as a whole is fair, balanced
and understandable, and provides the
information necessary for shareholders to
assess the Group’s position and performance,
business model and strategy;

the section of the annual report describing the
work of the Audit Committee, including the
significant issues that the audit committee
considered in relation to the financial
statements, and how these issues were
addressed; and

the section of the annual report that describes
the review of the effectiveness of the Group’s
risk management and internal control
systems.

We are required to review the part of the
Corporate Governance Statement relating to the
Group's compliance with the provisions of the
UK Corporate Governance Code specified by
the Listing Rules for our review. We have
nothing to report in this respect.

8. We have nothing to report on the other
matters on which we are required to
report by exception

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

e adequate accounting records have not been
kept by the parent Company, or returns
adequate for our audit have not been received
from branches not visited by us; or
the parent Company financial statements
and the part of the Directors’ Remuneration
Report to be audited are not in agreement
with the accounting records and returns; or
certain disclosures of Directors’ remuneration
specified by law are not made; or
e we have not received all the information

and explanations we require for our audit.

We have nothing to report in these respects.



9. Respective responsibilities

Directors’ responsibilities

As explained more fully in their statement set
out on page 108, the Directors are responsible
for: the preparation of the financial statements
including being satisfied that they give a

true and fair view; such internal control as
they determine is necessary to enable the
preparation of financial statements that are
free from material misstatement, whether
due to fraud or error; assessing the Group and
parent Company'’s ability to continue as a going
concern, disclosing, as applicable, matters
related to going concern; and using the going
concern basis of accounting unless they either
intend to liquidate the Group or the parent
Company or to cease operations, or have

no realistic alternative but to do so.

Auditor’s responsibilities

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

A fuller description of our responsibilities
is provided on the FRC's website at
www.frc.org.uk/auditorsresponsibilities.

10. The purpose of our audit work and to
whom we owe our responsibilities

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

Robert Brent
(Senior Statutory Auditor)

for and on behalf of KPMG LLP,
Statutory Auditor

Chartered Accountants

15 Canada Square, London, E14 5GL

25 February 2022
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FINANCIAL STATEMENTS

CONSOLIDATED INCOME STATEMENT
For the year ended 31 December 2021

Year ended Year ended
2021 2020
Notes £m £m
Revenue 3 658.7 733.6
Trading profit/(loss) 10.3 (177.5)
Share of joint venture profit 15 0.2 0.2
Operating profit/(loss) " B 10.5 (177.3)
Investment income 7 0.5 1.1
Finance costs 8 (8.5) (11.0)
Corporate undertakings 31 21.2 (4.6)
Profit/(loss) before tax @ 23.7 (191.8)
Tax credit 10 0.5 33.3
Profit/(loss) for the period 24.2 (158.5)
Attributable to:
Equity holders of the parent 24.2 (158.5)
Earnings/(loss) per share
Basic @ 12 5.82p (38.20)p
Diluted @ 12 5.73p (38.20)p
M Adjusted operating profit 9 6.1 3.7
@ Adjusted loss before tax 9 (1.9) (6.2)
© Adjusted earnings/(loss) per share 12 0.17p (0.84)p
@ Adjusted and diluted earnings/(loss) per share 12 0.17p (0.84)p
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
For the year ended 31 December 2021

Year ended Year ended
2021 2020
Notes £m £m
Profit/(loss) for the period 24.2 (158.5)
Other comprehensive income:
ltems that may be reclassified subsequently to profit or loss:
(Losses)/gains on foreign exchange contracts — cash flow hedges during the period (2.1) 2.0
Reclassification adjustments for (gains)/losses included in profit (1.3) 0.6
(Losses)/gains on foreign exchange contracts — cash flow hedges 28 (3.4) 2.6
Foreign exchange (gain)/loss recycled to the Income Statement on disposal and restructuring
(business closures) 28 (2.9) 0.5
Exchange differences on translation of overseas operations 28 (3.8) (3.6)
Tax relating to items that may be reclassified 10 0.8 (0.5)
(9.3) (1.0)
[tems that will not be reclassified subsequently to profit or loss:
Actuarial gains/(losses) on defined benefit pension schemes 34 19.7 (11.4)
Tax relating to items that will not be reclassified 10 (6.4) 1.6
13.3 (9.8)
Other comprehensive income/(expense) for the period, net of tax 4.0 (10.8)
Total comprehensive income/(expense) for the period 28.2 (169.3)
Attributable to:
Equity holders of the parent 28.2 (169.3)
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FINANCIAL STATEMENTS

CONSOLIDATED BALANCE SHEET
As at 31 December 2021

Year ended Year ended
2021 2020
Notes £m £m
Non-current assets
Goodwill 13 150.2 165.0
Other intangible assets 14 4.2 4.8
Investment in joint venture 15 39 3.6
Property, plant and equipment 16 294.6 330.5
Deferred tax assets 21 5.7 4.7
Retirement benefits 34 72.2 46.5
Trade and other receivables 18 0.1 0.1
Total non-current assets 530.9 555.2
Current assets
Inventories 17 145.2 147.6
Current tax receivables 21 2.6 3.0
Trade and other receivables 18 98.0 85.3
Cash and bank balances 32¢c 51.1 23.6
Total current assets 296.9 259.5
Total assets 827.8 814.7
Current liabilities
Trade and other payables 23 143.0 126.1
Current tax liabilities 21 14.6 19.8
Lease liabilities 22 04 0.5
Bank overdrafts and loans 19 14.8 0.4
Provisions 24 13.8 23.5
Total current liabilities 186.6 170.3
Non-current liabilities
Bank and other loans 19 116.2 152.6
Retirement benefits 34 11.0 10.9
Deferred tax liabilities 21 10.5 B0
Lease liabilities 22 72.8 76.0
Provisions 24 2.2 2.3
Others 34 3.8
Total non-current liabilities 2161 251.1
Total liabilities 402.7 421.4
Net assets 4251 393.3
Equity
Issued share capital 25 419 41.9
Share premium account 26 14.8 14.8
Equity reserve 27 5.8 5.1
Hedging and translation reserve 28 28.6 37.9
Retained earnings 29 343.2 305.1
Own shares 30 (9.2) (11.5)
Equity attributable to equity holders of the parent 4251 393.3
Total equity 4251 B8

The Financial Statements of Senior plc (registered number 282772) were approved by the Board of Directors and authorised for issue on

25 February 2022. They were signed on its behalf by:

David Squires Bindi Foyle
Director Director
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

For the year ended 31 December 2021

All equity is attributable to equity holders of the parent

Issued Share

share  premium Equity Hedging Translation Retained Own Total

capital account reserve reserve reserve earnings shares equity

Notes £m £m £m £m £m fm fm £m

Balance at 1 January 2020 41.9 14.8 5.3 (40.2) 791 472.5 (14.0) 559.6
Loss for the year 2020 - - - - - (158.5) - (158.5)
Gains on foreign exchange contracts —
cash flow hedges 28 - - - 2.6 - - - 2.6
Foreign exchange loss/(gain) recycled to the Income
Statement on restructuring (business closures) 28 - - - 0.9 (0.4) - - 0.5
Exchange differences on translation
of overseas operations 28 - - - - (3.6) - - (3.6)
Actuarial losses on defined benefit pension schemes 34 - - - - - (11.4) - (11.4)
Tax relating to components of other
comprehensive income 10 - - - (0.5) - 1.6 - 1.1
Total comprehensive income/(expense)
for the period - - - 3.0 (4.0) (168.3) - (169.3)
Share-based payment charge 33 - - 3.0 - - - - 3.0
Tax relating to share-based payments - - - - - - - -
Purchase of shares held by employee benefit trust 30 - - - - - - - -
Use of shares held by employee benefit trust 30 - - - - - (2.5) 285 -
Transfer to retained earnings 29 - - (3.4) - - 3.4 - -
Dividends paid 1 - - - - - - - -
Balance at 31 December 2020 41.9 14.8 5.1 (37.2) 75.1 305.1 (11.5)  393.3
Profit for the year 2021 - - - - - 24.2 - 24.2
Losses on foreign exchange contracts —
cash flow hedges 28 - - - (3.4) - - - (3.4)
Foreign exchange loss/(gain) recycled to the
Income Statement on disposal 28 - - - 2.6 (5.5) - - (2.9)
Exchange differences on translation of overseas
operations 28 - - - - (3.8) - - (3.8)
Actuarial gains on defined benefit pension schemes 34 - - - - - 19.7 - 19.7
Tax relating to components of other comprehensive
income 10 - - - 0.8 - (6.4) - (5.6)
Total comprehensive income/(expense)
for the period - - - - (9.3) 375 - 28.2
Share-based payment charge &3 - - 3.5 - - - - 3.5
Tax relating to share-based payments - - - - - 0.1 - 0.1
Purchase of shares held by employee benefit trust 30 - - - - - - - -
Use of shares held by employee benefit trust 30 - - - - - (2.3) 2.3 -
Transfer to retained earnings 29 - - (2.8) - - 2.8 - -
Dividends paid 1 - - - - - - - -
Balance at 31 December 2021 1.9 14.8 5.8 (37.2) 65.8 343.2 (9.2) 4251
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FINANCIAL STATEMENTS

CONSOLIDATED CASH FLOW STATEMENT
For the year ended 31 December 2021

Year ended Year ended
2021 2020
Notes £m £m
Net cash from operating activities 32a 27.0 48.9
Investing activities
Interest received 01 0.2
Proceeds on disposal of property, plant and equipment 0.2 0.5
Purchases of property, plant and equipment 16 (20.2) (25.2)
Purchases of intangible assets 14 (1.1) (1.6)
Proceeds on disposal activities net of cash balances 31 51.7 0.4
Net cash generated/(used) in investing activities 30.7 (25.7)
Financing activities
Dividends paid 1 - —-
New loans 20.0 135.6
Repayment of borrowings (41.1) (142.8)
Repayment of lease liabilities (8.4) (7.9
Net cash used in financing activities (29.5) (15.1)
Net increase in cash and cash equivalents 28.2 8.1
Cash and cash equivalents at beginning of period 23.2 15.1
Effect of foreign exchange rate changes (0.3) -
Cash and cash equivalents at end of period 32¢c 511 23.2
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

1. General information

Senior plc is a Company incorporated in England and Wales under the
Companies Act 2006. The address of the registered office is given on the
inside back cover. The nature of the Group's operations and its principal
activities are set out in Note 3 and on pages 1 to 64.

ltems included in the Financial Statements of each of the Group’s entities
are measured using the currency of the primary economic environment
in which the entity operates (the functional currency). These Financial
Statements are presented in Pounds Sterling, which is the Company's
functional and the Group's presentation currency.

2. Significant accounting policies

Basis of accounting

These Financial Statements have been prepared in accordance with
UK-adopted international accounting standards. They have been prepared
on the historical cost basis, except for the revaluation of certain financial
instruments and retirement benefit costs measured in accordance with
IAS 19.

Going concern

In determining the appropriate basis of preparation of the Financial
Statements for the year ended 31 December 2021, the Directors are
required to consider whether the Group and Parent Company can
continue in operational existence for the foreseeable future, being

a period of at least 12 months from the date of approval of these
Financial Statements (the “going concern period”).

The Board has applied a robust process to assess the resilience of

the forecast out-turns. This assessment included applying severe but
plausible downside risks as set out in the Viability Statement on page 64.
To address these risks the Board has considered mitigating factors that
could be employed that would address the impact and provide options
to the Group and Parent Company.

The Group has two existing covenants (“Existing Covenants”) for
committed borrowing facilities, which are tested at June and December:
the Group's net debt to EBITDA (defined in the Notes to the Financial
Headlines) must not exceed 3.0x and interest cover, the ratio of EBITDA
to interest must be higher than 3.5x. The Group's lenders, both banks

and US private placement investors, have been supportive and we agreed
covenant relaxations (“New Covenants”) in relation to the June 2020,
December 2020, June 2021 and December 2021 testing periods and
agreed an additional September 2021 testing period to provide financial
flexibility for the Group through this unprecedented period.

For the testing period ended 31 December 2021, the New Covenants
required the Group's net debt to EBITDA must not exceed 4.5x, interest
cover must be higher than 3.5x and liquidity headroom must be higher
than £40.0m. At 31 December 2021, the Group’s net debt to EBITDA was
1.9x and interest cover was 7.3%, both comfortably within the Existing
(and New) Covenants limits. The Group's liquidity headroom at £208.0m
was also comfortably within covenant limits. For all testing periods within
the Going Concern Period, there is sufficient headroom to remain within
the relevant covenant limits and the Group’s committed borrowing
facilities, even in a severe but plausible downside scenario.

Based on the above assessment, the Board has concluded that the
Group will continue to have adequate financial resources to realise its
assets and discharge its liabilities as they fall due over the going concern
period. Accordingly, the Directors have formed the judgement that

it is appropriate to prepare the Financial Statements on the going
concern basis.

Changes in accounting policies

At the date of authorisation of these Financial Statements, there are no
relevant and material new standards, amendments to standards or
interpretations which are effective for the year ended 31 December 2021.

Basis of consolidation

The Consolidated Financial Statements incorporate the Financial
Statements of Senior plc and the entities controlled by it (its subsidiaries)
made up to 31 December 2021. Control is achieved when Senior plc has
the power to govern the financial and operating policies of an invested
entity so as to obtain benefits from its activities.

Acquisitions of subsidiaries and businesses are accounted for using the
acquisition method. The consideration transferred for each acquisition
is the aggregate of the fair values (at the date of exchange) of assets
transferred, liabilities incurred or assumed, and equity interests issued
by the Group. The consideration transferred includes the fair value of any
asset or liability resulting from a contingent consideration arrangement.
Acquisition-related costs are expensed as incurred. Identifiable assets
acquired and liabilities and contingent liabilities assumed are measured
initially at their fair values at the acquisition date. On an acquisition-by-
acquisition basis, the Group recognises any non-controlling interest in
the acquiree either at fair value or at the non-controlling interest’s
proportionate share of the acquiree’s net assets.

The results of subsidiaries acquired or disposed of during the year are
included in the Consolidated Income Statement from the effective date
of acquisition or up to the effective date of disposal, as appropriate.

The results of joint ventures are accounted for using the equity
accounting method.

Where necessary, adjustments are made to the Financial Statements of
subsidiaries to bring the accounting policies used in line with those used
by the Group.

All intra-group transactions, balances, income and expenses are
eliminated on consolidation.

Goodwill

Goodwill arising on consolidation, which was acquired in a business
combination, is measured as the excess of the consideration transferred,
the amount of any non-controlling interest in the acquiree and the
acquisition date fair value of any previous equity interest in the acquiree
over the fair value of the Group's share of the identifiable net assets
acquired. Goodwill is recognised as an asset and allocated, at acquisition,
to the group of cash-generating units (CGU groups) that are expected to
benefit from that business combination. If the consideration transferred,
the amount of any non-controlling interest in the acquiree and the
acquisition date fair value of any previous equity interest in the acquiree
is less than the fair value of the net assets acquired (i.e. bargain purchase),
the difference is credited to the Consolidated Income Statement in the
period of acquisition.

CGU groups to which goodwill has been allocated are tested for
impairment at least annually and reviewed for indicators of impairment

at the Balance sheet date. If impairment indicators exist, the individual
assets within the CGUs, and the individual CGUs excluding goodwill, are
tested for impairment before the CGU group is tested for impairment. Any
impairment is recognised immediately through the Consolidated Income
Statement and is not subsequently reversed. The determination of the
recoverable amount of the CGU group is disclosed in the Notes to the
Financial Statements (Note 13). If the recoverable amount of the CGU
group is less than its carrying amount, the impairment loss is allocated
first to reduce the carrying amount of any goodwill allocated to the CGU
group and then to the other assets of the CGU group pro rata on the basis
of the carrying amount of each asset in the CGU group.

On disposal of a subsidiary or part thereof, the attributable amount of
goodwill is included in the determination of the profit or loss on disposal.

Goodwill acquired in a business combination prior to the date of transition
to IFRS has been retained at the previous UK GAAP amount subject to
being tested for impairment at that date. Goodwill written off to reserves
under UK GAAP prior to 1998 has not been reinstated and is not included
in determining any subsequent profit or loss on disposal.
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FINANCIAL STATEMENTS

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS CONTINUED

2. Significant accounting policies continued

Revenue recognition

The Group predominantly has one revenue stream relating to engineered
components or systems (products), which are customer specific,

with a secondary revenue stream of funded development revenue.

Both streams have identifiable customer contracts and pricing specific
performance obligations.

The transaction price is the amount of consideration to which an entity
expects to be entitled in exchange for transferring promised goods or
services to a customer. Revenue is recognised net of discounts, VAT and
other sales related taxes. The determination of the transaction price is
based upon pricing specified in the customer contract i.e. a price per unit.

Revenue is recognised as the identified performance obligations
are satisfied.

The performance obligation for goods is a specific point in time when
the customer obtains control, which is upon delivery or when available
for collection. Allocation of transaction price to performance obligations
is given in the contract i.e. a unit delivered or available for collection.

The performance obligation for development revenue is a specific point
in time when the customer obtains control of the output, for example a
first article good, which is the acceptance milestone specified in the
customer contract.

Dividend income from investments is recognised when the shareholders'
legal rights to receive payment have been established.

Interest
Interest receivable/payable is credited/charged to the Consolidated
Income Statement using the effective interest method.

Leasing

At inception of a contract, the Group assesses whether a contract is,

or contains, a lease. A contract is, or contains, a lease if the contract
conveys a right to control the use of an identified asset for a period of
time in exchange for consideration. The assessment of control includes
whether the Group has a right to obtain substantially all of the economic
benefits from the use of the asset throughout the period of use and the
right to direct the use of the asset.

As a lessee, the Group recognises a right-of-use asset and lease liability
at the lease commencement date. The right-of-use asset is initially
measured at cost, which comprises the initial amount of the lease
liability adjustment for any lease payments made at or before the
commencement date, plus any initial direct costs incurred and an
estimate of costs to dismantle or restore the underlying asset, less any
lease incentives received.

Lease payments comprise fixed payments and variable lease payments
based on an index or rate. The right-of-use asset is subsequently
depreciated using the straight-line method from the commencement date
to the earlier of the end of the useful life of the asset or the end of the
lease term. The lease term includes optional extensions or terminations
which are reasonably certain to be exercised by the Group. These optional
terms are reassessed periodically or when there is a significant event
which affects the lease. The estimated useful lives of the right-of-use
assets are determined on the same basis as those of property, plant and
equipment. Periodically the right-of-use asset is reduced for impairment,
if necessary, as well as re-measurements of the lease liability.

The lease liability is measured at amortised cost using the effective
interest method, which is initially equal to the present value of lease
payments that are not paid at the commencement date, discounted
using an incremental borrowing rate determined on a lease portfolio
basis. The lease liability is re-measured either as a modification or
reassessment. Modification occurs where there is a change in terms,
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such as rental payments, which did not form part of the original terms

of the contract. In this case, the lease liability is re-measured using

the revised terms and a revised incremental borrowing rate at the
modification date. Reassessment occurs where there are changes within
the scope of the original terms of the contract, such as rental payments
changes with reference to an index. For reassessment changes, the lease
liability is re-measured in the same way as for a modification, except for
the incremental borrowing rate, which is not changed from the original
commencement date of the contract.

The Group has elected not to recognise right-of-use assets and lease
liabilities for short-term leases which have a lease term of 12 months or
less and leases of low-value assets. The Group recognises the lease
payments associated with these leases as an expense on a straight-line
basis over the lease term. When the Group acts as a lessor, it determines
at lease inception whether each lease is a finance lease or an operating
lease. To classify each lease, several indicators are assessed, such as the
present value of the lease payments amounting to at least substantially
all of the fair value of the asset. When the Group is an intermediate lessor,
it accounts for its interest in the head lease and the sub-lease separately.
The Group assesses the classification of the sub-lease with reference to
the right-of-use asset arising from the head lease. The Group recognises
lease payments received under operating leases as income on a straight-
line basis over the lease term.

Foreign currencies

Transactions in currencies other than the functional currency are recorded
at the rates of exchange prevailing on the date of the transaction. At each
Balance Sheet date, monetary assets and liabilities that are denominated
in foreign currencies are retranslated at the rates prevailing on the Balance
Sheet date. Non-monetary items carried at fair value that are denominated
in foreign currencies are translated at the rates prevailing at the date when
the fair value was determined. Non-monetary items that are measured at
historical cost in a foreign currency are not retranslated. Gains and losses
arising on retranslation are included in profit or loss for the period, except
for exchange differences arising on non-monetary assets and liabilities
where the changes in fair value are recognised directly in equity, subject
to meeting the requirements under IAS 21.

In order to hedge its exposure to certain foreign exchange risks, the Group
enters into forward exchange contracts (see section below on derivative
financial instruments and hedging for details of the Group’s accounting
policies in respect of such derivative financial instruments).

On consolidation, the assets and liabilities of the Group's overseas
operations are translated at exchange rates prevailing on the Balance
Sheet date. Income and expense items are translated at the average
exchange rates for the period. Exchange rate differences arising, if any,
are classified as equity and transferred to the Group’s translation reserve.
Such translation differences are recognised as income or expense in

the period in which the operation is disposed.

Goodwill and fair value adjustments arising on the acquisition of a foreign
entity are treated as assets and liabilities of the foreign entity and
translated at the closing rate on the relevant Balance Sheet date.

The exchange rates for the major currencies applied in the translation
of results were as follows:

Average Average Year-end Year-end

rates rates rates rates

2021 2020 2021 2020

US Dollar 1.38 1.29 1.35 1.37




2. Significant accounting policies continued

Government grants

Government grants received for items of a revenue nature are recognised
as income over the period necessary to match them with the related
costs, which are deducted in reporting the related expense and presented
net of the costs to which they relate. The Group recognises a COVID-19
grant when it has reasonable assurance that it will comply with the
relevant conditions and the grant will be received. If the conditions

are met, then the Group recognises income in the profit or loss on a
systematic basis and in line with its recognition of the expenses that

the grants are intended to compensate.

Government grants relating to investment in property, plant and
equipment are deducted from the initial carrying value of the related
capital asset.

Retirement benefit costs

Payments to defined contribution retirement plans are charged as an
expense as they fall due. Payments made to state-managed retirement
benefit plans are dealt with as payments to defined contribution plans
where the Group's obligations under the plans are equivalent to those
arising in a defined contribution retirement plan.

For defined benefit retirement plans, the cost of providing benefits
is determined using the Projected Unit Method, with full actuarial
valuations being carried out on a triennial basis, and updated at each
Balance Sheet date. Actuarial gains and losses are recognised in full
in the period in which they occur. They are recognised outside the
Consolidated Income Statement and are presented in the Statement
of Comprehensive Income.

Past service cost is recognised as an expense at the earlier of a plan
amendment, curtailment, or restructuring.

The retirement benefit obligation recognised in the Consolidated Balance
Sheet represents the present value of the defined benefit obligation,
and as reduced by the fair value of scheme assets.

Taxation

Provisions for uncertain tax positions are included within current tax
liabilities on the Consolidated Balance Sheet representing Management's
best estimate of the likely cash outflow related to the uncertainty.

There are transactions and activities that the Group engages in where
the ultimate tax determination is uncertain and a provision may be

made against the tax benefit. For example, the Group seeks to price
transactions between Group companies on an arms length basis and in
compliance with OECD transfer pricing principles and the laws of the
relevant jurisdictions. The application of OECD principles and local tax
laws require interpretation, and accordingly involves the application of
judgment and is open to challenge by the relevant tax authorities. This
gives rise to a level of uncertainty. Provisions for uncertain tax positions
are established in accordance with IFRIC 23 based on an assessment

of the range of likely tax outcomes in open years and reflecting the
strength of technical arguments. Amounts are provided for individual tax
uncertainties based on Management's assessment of whether the most
likely amount or an expected amount based on a probability weighted
methodology is the more appropriate predicter of amounts that the
company is ultimately expected to settle. VWhen making this assessment,
the Group utilises specialist in-house tax knowledge and experience and
takes into consideration specialist tax advice from third party advisers

on specific items.

Deferred tax is the tax expected to be payable or recoverable on
differences between the carrying amounts of assets and liabilities in

the Financial Statements and the corresponding tax bases used in the
computation of taxable profit, and is accounted for using the Balance
Sheet liability method. Deferred tax liabilities are generally recognised
for all taxable temporary differences, including for taxable temporary
differences arising on investments in subsidiaries and associates, and
interests in joint ventures, except where the Group is able to control the
reversal of the temporary difference and it is probable that the temporary
difference will not reverse in the foreseeable future.

Deferred tax assets are recognised to the extent that it is probable
that future taxable profits will be available for their utilisation before
their expiry. Amounts will be recognised first to the extent that taxable
temporary differences exist and it is considered probable that they will
reverse and give rise to future taxable profits against which losses or
other assets may be utilised before their expiry. Assets will then be
recognised to the extent that forecasts or other evidence support

the availability of future profits against which assets may be realised.

Deferred tax assets and liabilities are not recognised if the temporary
difference arises from goodwill or from the initial recognition of goodwvill
(other than in a business combination) of other assets and liabilities

in a transaction that affects neither the Group's taxable profit nor its
accounting profit.

The carrying value of deferred tax assets is reviewed at each Balance
Sheet date and reduced to the extent it is no longer probable that
sufficient taxable profits will be available to allow all or part of the deferred
tax asset to be recovered. Deferred tax is calculated at the tax rates

that are expected to apply in the period when the liability is settled or the
asset is realised based on tax laws and rates that have been enacted

at the Balance Sheet date. Deferred tax is charged or credited in the
Consolidated Income Statement, except when it relates to items charged
or credited to Other Comprehensive Income or directly to Equity, in which
case the deferred tax is also dealt with in Other Comprehensive Income
or Equity.

Property, plant and equipment

Land and buildings held for use in the production or supply of goods or
services, or for administrative purposes, are stated in the Balance Sheet
at their historical cost, or at modified historical cost, being a revaluation
undertaken in 1988 which has been taken as the effective cost on
transition to IFRS. Land and buildings were revalued to fair value

at the date of revaluation. The Group does not intend to conduct

annual revaluations.

Plant and equipment are stated at cost less accumulated depreciation and
any recognised impairment loss. Depreciation is charged to write off the
cost of an asset on a straight-line basis over the estimated useful life of
the asset, and is charged from the time an asset becomes available for

its intended use. Annual rates are as follows:

Freehold land Nil
Freehold buildings 2%

Right-of-use land and  on the same basis as owned assets or,
buildings where shorter, over the lease term

on the same basis as owned assets or,
where shorter, over the lease term
5%-33%

on the same basis as owned assets or,
where shorter, over the lease term

Leasehold building
improvements

Plant and equipment

Right-of-use plant and
equipment

The Group primarily leases land and buildings for manufacturing use.
The lease term, including options to extend which are reasonably certain,
typically range from two to fifteen years. The Group also leases plant
and equipment, including office equipment, vehicles and manufacturing
equipment, with lease terms typically ranging from one to four years.

The gain or loss arising on the disposal or retirement of an asset is
determined as the difference between the sale proceeds and the carrying
amount of the asset at disposal and is recognised in the Consolidated
Income Statement.
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2. Significant accounting policies continued

Internally generated intangible assets — development expenditure
An intangible asset arising from unfunded development work shall be
recognised if the following can be demonstrated:

i.the asset can be separately identified.
ii. itis probable that the asset created will generate future economic benefits.
ii. the development cost of the asset can be measured reliably during its development.

iv. itis technically feasible to complete the asset so that it will be available for use
or sale.

v. there is intention to complete the asset and use or sell it.
vi. the Group has ability to use or sell the asset.

Y

the Group has availability of adequate technical, financial and other resources to
complete the development work and to use or sell the asset.

Internally generated intangible assets are amortised on a straight-line
basis over their useful lives. Costs incurred in relation to funded
development work are accumulated in inventory and are recognised when
the related billings are made. Any amounts held in inventory are subject to
normal inventory valuation principles. Expenditure on research, design and
other development activities, that do not meet the capitalisation criteria
above, is recognised as an expense in the period in which it is incurred.

Other intangible assets

Other intangible assets include computer software and intangible assets
acquired as part of a business combination. The cost of acquiring
computer software (including associated implementation and
development costs where applicable) is classified as an intangible asset.
Costs associated with maintaining computer software programs are
recognised as an expense as incurred. Capitalised computer software

is amortised over its estimated useful life of between three and five
years on a straight-line basis, and is stated at cost less accumulated
amortisation and impairment losses. Intangible assets acquired as part
of a business combination principally comprise customer relationships,
contracts and trade names. They are shown at fair value at the date of
acquisition less accumulated amortisation at the rates of between three
and five years on a straight-line basis.

Impairment of tangible and intangible assets excluding goodwill
At each Balance Sheet date, the Group reviews the carrying amounts
of its tangible and intangible assets to determine whether there is any
indication that those assets have suffered an impairment loss. If any
such indication exists, the recoverable amount of the asset is estimated
in order to determine the extent of the impairment loss (if any).

Where the asset does not generate cash flows that are independent
from other assets, the Group estimates the recoverable amount of

the cash-generating unit to which the asset belongs.

The recoverable amount is the higher of the fair value less the costs to sell
and the value in use. In assessing the value in use, the estimated future
cash flows are discounted to their present value using a pre-tax discount
rate that reflects current market assessments of the time value of money
and the risks specific to the asset for which the estimates of future cash
flows have not been adjusted.

If the recoverable amount of an asset is estimated to be less than its
carrying amount, the carrying amount of the asset is reduced to its
recoverable amount. An impairment loss is recognised as an expense
immediately, unless the relevant asset is carried at a revalued amount,
in which case the impairment loss is treated as a revaluation decrease.

Where an impairment loss subsequently reverses, the carrying amount of
the asset is increased to the revised estimate of its recoverable amount,
so that the increased carrying amount does not exceed the carrying
amount that would have been determined had no impairment loss been
recognised for the asset in prior years. A reversal of an impairment loss is
recognised as income immediately, unless the relevant asset is carried at
a revalued amount, in which case the reversal of the impairment loss is
treated as a revaluation increase.
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Inventories

Inventories are stated at the lower of cost and net realisable value. Costs
comprise direct materials and, where applicable, direct labour costs and
an appropriate allocation of production overheads. Cost is calculated using
the first-in, first-out method. Net realisable value represents the estimated
selling price less the estimated costs of completion and the costs to be
incurred in marketing, selling and distribution.

Financial instruments

Financial assets and liabilities are recognised when the Group becomes
a party to the contractual provisions of the relevant instrument and
derecognised when it ceases to be a party to such provisions.

Financial instruments are classified as cash and cash equivalents, bank
overdrafts and loans, lease liabilities, trade receivables, trade payables,
deferred consideration receivable, other receivables and other payables,
as appropriate.

Non-derivative financial assets are categorised as “Financial assets at
amortised cost” and non-derivative financial liabilities are categorised

as “Financial liabilities at amortised cost”. Derivative financial assets and
liabilities that are not designated and effective as hedging instruments are
categorised as “financial assets at fair value through profit or loss” and
“financial liabilities at fair value through profit or loss”, respectively. The
classification depends on the nature and purpose of the financial assets
and liabilities and is determined at the time of initial recognition.

Trade receivables

Trade receivables do not carry any interest and are stated at their nominal
value as reduced by loss allowance. The Group has elected to measure
loss allowance for trade receivables at an amount equal to the lifetime
expected credit losses ("ECLs"), which are based on quantitative and
qualitative credit risk assessments, using historical and forward looking
information. Changes in the carrying amounts of the loss allowance are
recognised in the Consolidated Income Statement.

Trade receivables in default are considered uncollectible and are written
off against the loss allowance. The Group considers a trade receivable

to be in default when the customer is experiencing significant financial
difficulties, bankruptcy, financial reorganisation or is in default or
delinquent in paying its credit obligations to the Group in full. Subsequent
recoveries of amounts previously written off are credited against the

loss allowance.

Trade receivables are derecognised when reverse factored, without
recourse, through schemes with financial institution counterparties
who assume the risk of non-payment by the customer. Derecognition
occurs when cash is received from the financial institution (less reverse
factoring discount). For further details, see Strategic Report and the
financial instrument credit risk section in the notes to the Consolidated
Financial Statements.

Cash and cash equivalents

Cash and cash equivalents comprise cash at bank and other short-term
highly liquid investments that are readily convertible to a known amount
of cash and are subject to an insignificant risk of changes in value.

Non-derivative financial liabilities

Non-derivative financial liabilities are stated at amortised cost using the
effective interest method. The effective interest method is a method of
calculating the amortised financial liability and of allocating interest over
the relevant period. The effective interest rate is the rate that exactly
discounts estimated future cash payments through the expected life of
the financial liability, or, where appropriate, a shorter period, to the net
carrying amount on initial recognition. For borrowings, their carrying value
includes accrued interest payable, as well as unamortised issue costs.

Equity instruments
Equity instruments issued by the Company are recorded at the value
of the proceeds received, net of direct transaction costs.



2. Significant accounting policies continued

Derivative financial instruments and hedging

The Group's activities expose it primarily to the financial risks of changes
in foreign currency exchange rates and interest rates. The Group uses
foreign exchange contracts and, on occasion, interest rate swap contracts
to hedge these exposures. The use of financial derivatives is governed

by the Group's Treasury Policies as approved by the Board of Directors,
which provides written principles on the use of derivatives. The Group
does not use derivative financial instruments for speculative purposes.

Certain derivative instruments do not qualify for hedge accounting. These
are categorised as “fair value through profit or loss” and are stated at fair
value, with any resultant gain or loss recognised in the Income Statement.

The Group designates certain hedging instruments in respect of foreign
currency risk as cash flow hedges. At the inception of the hedge
relationship, the Group documents the relationship between the hedging
instrument and the hedged item, along with its risk management
objectives and strategy for undertaking various hedging transactions. The
Group also documents, both at hedge inception and on an ongoing basis,
whether the hedging instrument that is used in a hedging relationship is
highly effective in offsetting changes in fair values or cash flows of the
hedged item.

For the Group's cash flow hedges of highly probable forecast transactions
in foreign currencies, the hedged risk is always considered to be 1:1. If the
underlying exposure changes over time, either due to commercial factors
or timing differences, the hedging instruments will be rebalanced to
ensure that the hedge ratio of 1:1 is maintained.

Changes in the fair value of derivative financial instruments that are
designated and are effective as a cash flow hedge are recognised directly
in equity and the ineffective portion is recognised immediately in the
Consolidated Income Statement. If the cash flow hedge of a firm
commitment or forecasted transaction results in the recognition of an
asset or a liability, then, at the time the asset or liability is recognised,

the associated gains or losses on the derivative that had previously been
recognised in equity are included in the initial measurement of the asset
or liability. For hedges that do not result in the recognition of an asset or a
liability, amounts deferred in equity are recognised in the Income Statement
in the same period in which the hedged item affects profit or loss.

For an effective hedge of an exposure to changes in fair value, the hedged
item is adjusted for changes in fair value attributable to the risk being
hedged with the corresponding entry in the Consolidated Income
Statement. Gains or losses from remeasuring the derivative are also
recognised in the Consolidated Income Statement. If the hedge is
effective, these entries will offset in the Consolidated Income Statement.

Changes in the fair value of derivative financial instruments that do not
qualify for hedge accounting are recognised in the Consolidated Income
Statement as they arise.

Hedge accounting is discontinued when the hedging instrument

expires or is sold, terminated, exercised, or no longer qualifies for hedge
accounting. At that time, any cumulative gain or loss on the hedging
instrument recognised in equity is retained in equity until the forecasted
transaction occurs. If a hedged transaction is no longer expected to occur,
the net cumulative gain or loss recognised in Equity is transferred to

the Consolidated Income Statement for the period.

Gains and losses accumulated in Equity are recognised in the
Consolidated Income Statement on disposal of the overseas business.

Assets and disposal groups held for sale

Assets are classified as held for sale if their carrying amount will be
recovered by sale rather than by continuing use in the business. Where a
group of assets and their directly associated liabilities are to be disposed
of in a single transaction, such disposal groups are also classified as held
for sale. For this to be the case, the asset or disposal group must be
available for immediate sale in its present condition, and Management
must be committed to and have initiated a plan to sell the asset or
disposal group which, when initiated, was expected to result in a
completed sale within 12 months. Assets that are classified as held for
sale are not depreciated. Assets or disposal groups that are classified as
held for sale are measured at the lower of their carrying amount and fair
value less costs to sell.

Provisions

Provisions are recognised when the Group has a present obligation (legal
or constructive) as a result of a past event, it is probable that the Group
will be required to settle that obligation and a reliable estimate can be
made of the amount of the obligation. Provisions are measured at the
Directors’ best estimate of the expenditure required to settle the
obligation at the Balance Sheet date, taking into account the risks and
uncertainties (such as timing or amount) surrounding the obligation.
They are not discounted to present value if the effect is not material.

Provisions for restructuring are recognised when the Group has a detailed
formal plan for the restructuring and the plan has been communicated

to the affected parties. Provisions for the expected cost for warranty
obligations under local sale of goods legislation are recognised at the
date of sale of the relevant products.

Share-based payments
The Group applies the requirements of IFRS 2 Share-based payments.

The Group issues equity-settled share-based payments to certain
employees. The fair value (excluding the effect of non-market-related
conditions), as determined at the grant date, is expensed on a straight-line
basis over the vesting period, based on the Group's estimate of the
number of shares that will eventually vest and adjusted for the effect

of non-market-related conditions.

Fair value is measured by use of a Black-Scholes model for the share
option plans, and a binomial model for the share awards under the 2005
Long-Term Incentive Plan.

The liability in respect of equity-settled amounts is included in Equity.

Critical accounting judgments

IAS 1 requires disclosure of the judgments Management makes when
applying its significant accounting policies and that have the most
significant effect on amounts that are recognised in the Group’s Financial
Statements. In the course of preparing the Financial Statements, no
significant critical judgments have been made in the process of applying
the Group's accounting policies, other than leases and those involving
estimations, which are dealt with separately below. Management makes
other judgments in the normal course of conducting business, such as
those in relation to legal claims and contractual matters (see Note 24 for
further details).

Leases

Where a lease includes the option for an extension to the lease term,
Management makes a judgment as to whether they are reasonably
certain the option will be taken. This will take into account the length of
time remaining before the option is exercisable, current and forecasted
plans for utilising the asset and the level and type of planned future capital
investment. As at 31 December 2021, these extension options have an
approximate average remaining lease term of six years. These judgments
are reassessed at each reporting period, which could result in a
recalculation of the lease liability and a material adjustment to the
associated balances.
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2. Significant accounting policies continued

Key sources of estimation and uncertainty

When applying the Group's accounting policies, Management must make
assumptions and estimates concerning the future that affect the carrying
amounts of assets and liabilities at the Balance Sheet date and the
amounts of revenue and expenses recognised during the period. Such
assumptions are based upon factors including historical experience,

the observance of trends in the industries in which the Group operates,
and information available from the Group’s customers and other external
sources. The key sources of estimation and uncertainty at the Balance
Sheet date that have a significant risk of causing a material adjustment to
the carrying amounts of assets and liabilities within the next financial year
and beyond include:

Income taxes

In determining the Group provisions for income tax and deferred tax,

it is necessary to consider transactions in a small number of key tax
jurisdictions for which the ultimate tax determination is uncertain. To the
extent that the final outcome differs from the tax that has been provided,
adjustments will be made to income tax and deferred tax provisions held
in the period the determination is made. The carrying amount of net
current tax liability and deferred tax liability at 31 December 2021 was
£12.0m (2020 - £16.8m) and £4.8m (2020 — £0.8m), respectively.
Further details on these estimates are set out in Notes 10 and 21.

Retirement benefits

Management makes assumptions and estimates, for the next financial
year and beyond, which affect the value of the carrying amount of the UK
Plan retirement benefit obligation at 31 December 2021. Management
follows actuarial advice from a third party when determining estimation
uncertainty on the valuation of the UK gross defined benefit obligation,
the significant assumptions being discount rate, inflation and life
expectancy (see Note 34). The carrying amount of the UK Plan’s
retirement benefits at 31 December 2021 was a surplus of £72.2m
(2020 - surplus of £46.5m), being the present value of the defined benefit
obligations of £294.9m (2020 — £317.7m) and fair value of plan assets

of £367.1m (2020 — £364.2m). Further details and sensitivities from
changes in estimates are set out in Note 34g.

Other estimates

The Board has considered the estimation applied to inventory and
concluded that there is not a significant risk of a material adjustment
arising over the next financial year. Management assesses the carrying
value of inventory to ensure that it is held at the lower of cost and net
realisable value. Where necessary, Management makes an estimate to
write down inventory to its net realisable value. The Group held a net
inventory balance at the year-end of £145.2m (2020 — £147.6m). In
determining an estimate of net realisable value, Management has made
assumptions in respect o