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Strategic Report

Chair's Statement

This year has been a pened of significant transition for Titon Holdings plc Approaching the conclusion of my first
year as Chaiur, | reflect on the progress made in establishing a clear direction for the company's future With Tom
Carpenter jorning as Chief Executive in Apnl, working alongside Carolyn Isom, our Chief Financial Officer, we
have started implementing meaningful changes to streamline operations and enhance our team’s capabilities |
am confident that these foundations, coupled with the opportunities ahead, position Titon well to realise its full
potential

Financial performance

In the year ended 30 September 2024, the Group's net revenue from continuing operations declined to £15 5m
(2023 £19 8m?), reflecting ongaing pressures In the housebullding sector, particularly within the new build
market This led to an underying operating loss? before exceptionals and income tax for continuing operations
of £0 9m (2023 underying operating loss of £0 2m) Despite these challenges, there were clear signs of progress
dunng the second half of the year, with improvements in underlying operating performance, moving us closer to
breakeven

The Group carefully managed cost and volume pressures to deliver a relatively stable gross margin of 28 0%
{2023 28 4%) Underlying EBITDA? for the year remained positive at £0 005m {2023 £0 7m) and with strong
workung capital management, we ended the year wath a marginally increased cash position on last year of £2 3m
(2023 £2 2m) Given the receipt of a further £0 7m net cash proceeds from the disposal of our interests in the
Group's South Korean operations post year end, our cash position will provide the financial stability required to
support future strategic investments

We recognise the need to deliver enhanced profitability and cash generation in future years and are encouraged
by the strategic progress seen in the latter part of the year and the continuation of this into the new financial year

Strategy

Under the leadership of our recently appointed Chief Executive, we launched a comprehensive five-year strategic
plan with our core goal and purpose being the ambition to dnve value for our shareholders and stakeholders A
significant milestone within this strategy was the decision to exit the loss-making South Korean business, enabling
us to focus on core markets closer to home where we see the greatest petental for growth and profitability By
simplifying our operations, drving a more faocussed product range and prontising tugh-margin oppoartunities, we
are laying the foundations to create a more agile organisation, capable of responding effectively to evolving
market demands We continue to explore ways to expand the market opportunity and business, reviewing new
adjacent market sectors, widening customer networks and reviewing and improving the product range The early
results of this strategy are promising, and we are committed to its successful executton

Diwvidends

Consistent with the decision taken at the time of the Group’s intenm results, the Board has taken the difficult
decision not to recommend a final dwvidend for this financial year This approach reflects our prionty to rebuild
profitability and invest in opportunies that dnve long-term shareholder value We understand the importance of
dividends to our shareholders and are committed to reinstating a progressive dvidend policy as soon as our
performance supports it

Our people and culture

Our progress would not have been possible without the resilience and commitment of our people Over the past
year, they have adapted to significant changes in leadership and key imibatives while navigating difficult market
conditions | am grateful for their efforts and the culture of ambition and collaboration they have fostered, which
1s central to Titon's strategy and ambitions

Titon Holdings Plc 2024 Annual Report 2
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Strategic Report

Board

We have seen significant board changes dunng the year, | expect more stability going forward | joined in January
2024, and we welcomed Chief Executive Tom Carpenter in Apnl 2024 Tyson Anderson and Nick Howlett left the
Beard durning the latter part of the year, and | want to thank them for thetr contnbutions during their many years
with Titon | am confident that we now have a strong and effective Board capable of guiding Titon through the
next stage of its evolution

Investors

Open commurucation with our investors 1s a cornerstone of our approach Throughout the year, we have ensured
regular engagement and provided updates on our progress, an area we have focussed on enhancing this year
We remain committed to transparency and welcome dialogue with our shareholders as we continue to execute
our strategy

Gutlook

The recent cash completon of our exit from the South Korean operations has reinforced our focus and
strengthened our financial position As we look ahead, we see 2025 as a pivotal year for Titon While challenges
persist, the progress made in reahgning our business and focussing on key markets gives us confidence in our
future The performance n the first quarter of 2025 has been slightly ahead of our expectations and the increased
order book and book to bill ratio 1s encouraging Early signs of market recovery, alongside our strategic intiatives,
provide a solid foundation for growth On behalf of the Board, | thank all our stakeholders for their ongoing support
as we work to deliver long termn sustainable value

On behalf of the Board

MRl

Jamie Brooke
Char

22 January 2025

ﬂotes )

(Non IFRS GAAP measures)

' The Group uses some alternative performance measures (APMSs) lo track and assess the underlying
performance of the business These measures include underlying operating loss, underlying loss before tax and
underlying EBITDA The reconciliaion of the Group's reported profit before tax to adjusted profit measures of
performance 1s summansed in the table on page 10

2 The Group's FY23 resulls have been restated to classify the Group's South Korean operations as a discontinued
operation, consistent with the FY24 reporting approach Revenue and performance metncs, including the changes
reported in FY24 agamnst FY23, stated in this report therefore represent the continuing operations of the Group,
excluding the results of the Group's former South Korean subsidiary and associated company

Titon Holdings Plc 2024 Annual Report 3
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Strategic Report :

The Strategic Report has been prepared in accordance with Section 414C of the Companies Act 2006 (the
"Act") lts purpose is to inform shareholders of Titon Holdings Plc (“Titon” or “the Company” or “the
Group™) and help them to assess how the Directors have performed their legal duty under Section 172 of
the Act to promote the success of the Group

Chief Executive’s Review

Overview of 2024

Titon endured a challenging year dunng 2024, as headwinds in our core residential new-build construction market
resulted in a significant drop m both sales and profitability However, despite this we made significant strategic
progress We introduced new leadership to the business and adopted a more focused and disciplined approach to
our deasion making Dunng this penod, we restructured the company reducing our operating costs and reached an
agreement to divest our stake in the loss-making South Korean business

Despite recent years of underperformance, Titon's core strengths remain firmly in place We are free of borrowings,
we have maintained our year-end cash posibon at essentially the same level as at the start of the penod, our product
offenngs remain competitive, and our workforce 1s committed and engaged

Considenng our performance over the financial year, it 1s important to provide context regarding the factors that
have shaped Titon's current position and to outline the actons being undertaken to restore the company to growth
and profitability Histoncally, until 2019, our South Korean business was the pnmary dnver of the Group’s profitability
This strong performance obscured inefficenctes and weak performance within our core UK business The
subsequent decline i the Scuth Korean market, compounded by the disruptions of the Cowvid-19 pandemic, a
significant downtum n the residential new-bulld construction sector, and a penod of inconsisient leadership,
culminated in the underperformance recorded in FY24

I joned Titon tn Apnl 2024, midway through the financial year My inibal assessment was that, while the company
had made efforts to strengthen its management team and reduce operational costs, it remained overly inward-
looking and lacked strategic clanty and direction Over time, organic expansion had introduced complexity, resulting
n 2 reactve approach, diminished operational effectiveness and an urgent need for simphfication and streambning
Since joining, my focus has been on developing a comprehensive transformation strategy and inthiating key actions
to dnve alignment, improve efficiency, and position the business for sustainable growth

Our South Korean business had become loss making and was no longer a strategic fit and was a clear contnbutor
to the unnecessary complexity in the Group Consequently, in collaboration with the Board, the decision was made
to negobate an exit from the business On 24 October 2024, we announced that an agreement had been reached
to sell our South Korean interests to our pariners for a net cash sum of £0 7m The completion of this transacton
was announced on 16 December 2024

Summary Results
Continuing operations
* Revenue decrease of 22 0% to £15 5m {2023 £19 8m)
+  Group underlying operating loss before tax and exceptional items of £6 9m (2023 £0 2m}
=  Group operating loss before tax including exceptional items of £2 4m (2023 £0 2m)
» Loss per share of 17 41 pence (2023 1 51 pence)
* Year-end net cash of £2 3m (2023 £2 2m)
e Loss for the year from discontinued operations of £1 8m (2023 loss of £0 8m)
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Business model
In assessing the performance of the business, the Directors evaluate the two pnmary operating business units

+ Window and Door Hardware This business unit designs, manufactures and sells natural ventilaton products
(trickle vents) and hardware solutions for the window and door fabnicator markets across the UK, Europe and
the United States Sales from this business unit accounted for 54% of the Groups revenue from continuing
operations in ttus penod (2023 50%)

+ Mechanical Ventilation Systems This business unit designs, manufactures and sells mechanical ventilation
systems taillored for residential applications across UK and Europe Sales from this business umit accounted
for 46% of the Groups revenue from continuing operations in this penod (2023 50%)

The pnncipal activibies within these business units include design, manufaclunng, marketing, and sales

Titon's strategy 1s to grow both business units through market expansion, market penetration, and the development
of new innovative products

The Group generally organmises its sales and marketing activiies into these business units, with manufacturing
and all other services supporting them both on a shared basis The execubive leadership team manages both
business units

In the UK, the Group has a direct sales force for each business unit and aims to win specifications for s products
through its dealings with developersfhousebuillders, architects, bullding services engineers, window and door
profile manufacturers and local authonties Where a project 1sn't specified, Titon aims to sell directly to its wide
customer base of electrical contractors, installers and window fabricators

Titon operates in a wide range of export markets and has made sales to a significant number of countnes from
the UK dunng this year QOur policy for exporting, in respect of both Window and Door Hardware and Mechanical
Ventilation Systems, 15 to appoint local distnbuters Within the Mechanical Ventilation Systems business unit, the
Group also supplies CEM (Qriginal Equipment Manufacturer) products for its customers

The Group also has a wholly owned subsidiary, Titon Inc , based in Indiana in the USA Sales into this market
accounted for 5% of Group revenue from continuing aperations during the year (2023 4%}

The Group manufactures products in the UK, which are sold domestically and exported Products manufactured
in our UK factory account for 73% (2023 80%) of overall Group turmover The remaiming 27% (2023 20%) of
revenue 1s obtained by the sale of products bought-in from third party manufacturers These bought-in products
tend to be complementary to and are generally sold alongside our own manufactured lines

Qur markets

Both business units pnmanly serve the residenbal new build market The United Kingdom remains our largest
market, accounting for 81% of Group revenue This sector 1S heavily influenced by regulations goveming indoor air
qualty, occupant comfort, secunty and energy efficency

In 2024, the UK residential new-build market expenenced a substantial contraction The Office for Nationa! Statistics
reported a 56% dechine in new build starts, while Sawvills lughlighted an 11% reduction in complebons dunng the first
half of the year compared to 2023 However, market forecasts anticipate a retum to modest growth in 2025 and
2026 These projections, combined with the objectives of the new UK govemment and recent growth in our order
book, provide a cautious optimism as we enter 2025

Window and door hardware

Our window and door hardware business umt supples tnckle vents and a wide range of fenestration hardware
directly to window, door, and profile manufacturers Titon holds a leading position in the UK market for tnckle vents,
offenng the most extensive product range availlable Addimonally, we supply an amay of complementary products,
including locks, handles, and hinges

The market can be broadly segmented into PVCu and aluminium products PVCu dominates the high-volume
market, while alumimium 15 pnmanly used in premium residental and non-residential applications For PVCu
customers, compettive pncing and exceptional customer service are cnhical, with most transactions being short
cycle, typically fulfilled within the same month In the aluminum market, product specification, technical expertise,
and performance are paramount areas where Titon 15 well-positioned to excel

Despite significant contraction in the window and door hardware market hnked to new-bulld projects, ewdenced by
the exit of several PVCu fabneators, we see opportunities for growth These include cross-selling a broader product
range to existing customers and expanding our focus on the aluminium segment We anticipate that these inthatives,
alongs:de a broader market recavery, will support modest growth in this business unit in 2025

Titon Heldings Pic 2024 Annual Report 5
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In 2024, the wvindow and door hardware business unit reported a 16 8% decline in revenue, decreasing from £10 0m
in 2023 to £8 3m This contraction was pnmanly dnven by the UK market, where revenues fell 19 9% year-on-year
In contrast, exports, which represent a smaller portion of total revenue, declined by only 0 9% and remained
profitable throughout the year

A review identified key differences between the UK and export markets The UK business has been predominantly
focused on PVCu window and door manufacturers, while the export business serves tigher-end aluminium and
wood window manufacturers The UK window and door hardware business contracted i line with the broader UK
PVCu market, leading to intensified pnce competition amidst dechining market volumes

While we remain commutted to serving PVCu customers, we shifted our focus towards alumimum product offenngs
in the UK dunng the second half of the year This strategic pivol began delivenng measurable results, improving
margins and contnbuting to an underying profit for the business unit in the final quarter of 2024 and this has
continued into FY25

Overall, the Group strategy review has enabled us to realign our focus toward markets and opportuniies with
stronger margins and enhanced returns on iInvestment Key decisions, including an increased emphasis on the UK
aluminium window and doar segment, have coliectively positioned us more favourably for the year ahead

Mechanical ventilation systems

Our mechanical ventilation systems business unit delivers a comprehensive range of solutions to the residenbal
new-build market, with Mechanical Ventilation Heat Recovery {(MVHR) systems representing our largest product
category As modem homes become increasingly artight and well-insulated, effective ventilaton has transiioned
from an optional feature to an essential requirement. This business unit has therefore expanded significantly over
the last 15 years and Is expected to enjoy further growth over the medium temn This evolution presents growth
opportunities for Titon by providing iInnovative systems meeting both current standards and emerging regulations,
such as Part O requirements amed at mibgating overheating nsks

Operating n a project-dnven environment, this business untt typically secures medium to tong-term contracts for
building developments, with orders fulfilled over months or years In 2024, market growth for ventilation systems
was primanly dnven by social housing refurbishment projects, while the residential new-build segment contracted
Simpler refurbishment-onented solutions, such as Positive Input Ventitation (PIV) systems, performed well, whereas
more complex Whole House MVHR systems remained flat Looking ahead, we expect demand for MVHR solutions
to increase in 2025

The mechanical ventilation systems business unit expenenced a 27% dechne in revenue dunng 2024, falling from
£9 8m in 2023 to £7 2m This decline was predominartly dnven by engoing challenges in the Eurapean segment,
where we supply customised mechanical ventlation products to OEM partners and distnbutors under their branding
The existing business model has proven neffective, yielding unsatisfactory margins and retumns relative to the
resources deployed

Following a strategic review, we have decided to depnontise new OEM activibes in the European region,
concentrabng on standard products and engaging only in business opportunities that meet minimum margin
thresholds

In contrast, the UK ventilation systems business demonstrated more promising trends despite a 16 6% year-on-
year decline in revenue Notably, the second half of 2024 saw a substantial increase in ordenng activity, with sales
growing 9% compared to the first half of the year Additionally, our market share in MVHR systems improved after
four consecutive quarters of decline Between the start and end of the reporting penad, the UK Ventilahon Systems
order book had more than doubled, positioning the business for a positive start in 2025

Strategy

While the company has faced significant challenges due to market conditions, our results make 1t evident that the
strategies employed in recent years have not delivered the desired outcomes Comparative benchmarking against
our peers reveals that Titon operates with lower margins, slower growth, and reduced productvity To address these
shortcomings, the management team and the Board have undertaken a comprehensive review of the Group's
strategy and developed a clear 5-year strategy and tumaround plan to reposition the company for sustainable
success

Our benchmarking indicates that competitors are achieving profitable growth which when combimed with Titon's
established product range, production assets, distnbution netwerk and relatonships, demonstrates that Titon has
the potentia! to do the same Accordingly, we have set an ambitious target of achieving a blended organic revenue
growth rate of 10% and a net margin of 15% by the end of 2028

Our purpose 1s to be the premier partner for solutrons that enhance in-buillding air quality, occupant comfort, and
secunty By delivenng competitive solutions and exceptional service, we aim to outpace our compeuters and solidify
our position as a leading player in ocur target markets

Our revenues are currently heavily rehant on the UK New Build market, leaving both business units particulary
vulnerable to downturns in this sector Additonally, our Window and Door Hardware business unit has been overly
concentrated on lower-margin PVCu fabneaters, imiting profitability

Titon Holdings Plc 2024 Annual Report &




Docusign Envelope 1D 96F3EFC5-CDF 2-4015-868C-5DF1E029C4A8
Strategic Report

While the UK New Build market remains a key focus, we recogrnise the need for both business units to diversify into
adjacent markels to support sustainable future growth For example, the Ventlation Systems business can expand
into the Social Housing sector, while the Window and Door Hardware business unit can target the RMI and Non-
Residential Commercial markets, particulary for aluminium windows and doors

Geographically, while we will continue to engage with mainland Europe and the United States on a tactical basis,
priontising opportunities where margins are attractive, and our approved and new products align, we believe our
core strategrc focus must remain on the United Kingdom This approach will enable us to build a stronger foundation
for sustainable growth and resilience We believe our local design, testing and sales competency here makes us
unique

The Mechanical Ventilation Systems business umit will concentrate on influencing project specfications early in the
process through expert design and technical support Meanwhile, the Window and Door Hardware business umt
will pnontise delivenng high-quality products, supported by exceptonal customer service To achieve our strategic
objectives, we are focused on excelling in the following five key areas

1 Supenor Products A streamiined preduct portfolio to pnontse differentation and market relevance

2 Consultative Selling Proactive engagement with customers early in the project lifecycle to influence
and shape specifications

3 Customer Service Added value delivered through relability, responsiveness, and comprehensive
support

4 Marketing Effective communication of our value proposition, brand, and the generation of leads

Efficient Manufacturing and Orgamsatton Optimised costs, improved processes, and enhanced
productivity

To supporl these pnonties, we have launched a senes of intemal programs aimed at
=  Improving margins and optimising our product offenngs
+  Enhancing our marketing and improving commercial eperations
» Entenng new adjacent markets
» Dnving operahonal excellence and increasing orgamsational efficiency

« Engaging employees and developing a high-performance culture

These inhiatives are designed as long-term efforts focused on sustainable, incremental improvements rather than
quick fixes By simplifying our business, strengthening our operations, and optimising our orgamisational structure,
we aim to build a resilient and profitable business that delivers value to all stakeholders

Organisational structure

We have continued to strengthen our senior leadership team, successfully recruting a Sales Director for our
Mechanical Ventilahon Systems business unit at the end of the financial year This was a strategic appointment
that reflects our commitment to dnving growth and supporting new sector expansion in this key market

Additionally, we look forward to onboarding our new Operations Director in February 2025, who we believe will
bring added expertise and change management into our leadership team

Outlook

While the financial results for the year reflect a challenging penod, Titon has made significant progress dunng
this penod | am immensely proud of our team’s resilience and adaptability, which have enabled us to navigate
challenging circumstances and emerge i a stronger position There (s a growing sense that we have turned a
corner

Our order book saw growth in the second half of FY24, we entered into the current financial year with orders at
the same levels we exited FY23 and with an improved book-to-bill ratio of 1 13 (FY23 exit book to bl ratio of
092)

The new financial year has begun posibively, with aperating profits in the first 3 months of the year exceeding
those of the same penod over each of the pnor two years Our cash flow generation remains robust, and our
cash reserves have also grown with the receipt of funds realised from the sale of our South Korean operations
These developments underscore the eary success of our tumaround strategy

Titon Holdings Plc 2024 Annual Report 7
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3 As of January 2025, the UK economy Is projected to grow modestly, with forecasts ranging between 1 5% and
2 0% for the year, alongside government targets to boost residential construction, which provides a level of
cautious opttrmsm regarding improving market conditons Whilst we acknowledge the ongoing uncertainties in
our relevant sectors and the broader UK economy, we anticipate 2025 to be a transitional year for Titon as we
continue to make progress agamst our turnaround plan The Board remains confident that both of our business
units will achieve meaningful progress in 2025, and further establish a solid foundation for sustained growth and
long-term success

Titon Holdings Plc 2024 Annual Report 8
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Financial and operational review

The Consolidated Income Statement is set out on page 47 A summary of the results for continuing operations
atong with other selected Key Performance Indicators (“KPIs"} 1s as follows

2024 2023

£'000 £'000
Revenue 15,476 19,846
Gross profit 4,332 5628
Gross profit margin 28 0% 28 4%
Underlying loss before exceptionals and tax! (916) (155)
Exceptional items (1,515) (39}
Operating loss bafore income tax {2.431) (194)
Income tax credit 473 25
Loss after income tax {1,958) (169)
Revenue per employee 108 111
Loss after tax per employee (13 8) (0 9)
Underlying EBITDA! 5 813
Loss for the year from discontinued operations (1,813 (756)
Year-end net cash and cash equivalents 2,281 2,238

Titon faced a challenging financial year in 2024, reflecting cngoing pressures in its core markets and the Impact
of strategic decisions taken to reposition the business for long-term growth Revenue decreased by 22%, falling
from £19 8min 2023 to £15 5min 2024 This decline was largely dnven by weaker performance in both business
units, pnmanly influenced by headwinds in the UK New Build market

Gross profit reduced from £5 6m 1n 2023 to £4 3m in 2024, with the gross profit margin remaining relatively stable
at 28 0% compared to 28 4% n the previous year This stability underscores the company's ability to manage
cost pressures effectively despite the lower revenue base

The underying loss before exceptionals and tax widened to £0 9m in 2024, compared to a loss of £0 2m in 2023,
reflecting the effect of lower revenue on the Group's overhead cost base

Exceptional items for the year amounted to £1 5m, a significant iIncrease compared to £0 04m 1n 2023 These
exceptional costs were pnmanly compnsed of £0 2m restructuring costs and £1 3m 1n a one-off, non-¢cash
inventory wnte down The inventory wnte-down was the result of a comprehensive Board review of the slow-
moving inventory and obsolescence allowance Dunng the Covid-19 pandemic, the company made substantial
purchases of excess nventory in anticipation of extended supply lead times While this decision was deemed
necessary to mtigate supply chain disruptions dunng the global cnsis, the Group now recognises the need to
reassess and recalibrate its purchasing strategy Given the dechne in trading conditions and the performance
challenges faced over the past year, the decision was made to increase the allowance for slow-moving and
absolete inventory This adjustment reflects a more cautious approach to inventory management moving forward,
ensunng that future purchasing aligns more closely with market conditions and performance expectations The
impact of this one-off wnte-down, while non-cash, underscores the company’s commitment to maintaining a more
efficent and aligned inventory strategy as it moves forward wath its turnaround efforts

As a result, the operating loss before tax significantly increased to £2 4m in 2024, compared to £0 2m in the prior
year

The loss on discontinued operations reflects the overall impact on the sale of our Korean business More details
on this can be read in note 26
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On a per-employee basis, revenue fell shightly from £111,000 in 2023 to £109,000 in 2024, while the loss after
tax per employee rose sharply from £900 to £13,800, reflecting the overall downturn n profitability

Despite the challenging year, the company maintained a robust cash position, ending the year with net cash and
cash equivalents of £2 3m, a shght increase from £2 2m in 2023 This stability hightights the company's strong
cash management practices and provides a sohd foundation for executing its turnaround strategy The Group
received a cash consideration payment of £0 7m after the FY24 year end in respect of its disposal of the South
Keorean operations announced in October 2024

Alternative performance measures

The Group uses a range of non-IFRS performance measures to monitor the performance of the business The
Group believes these provide information on the ongeing trading of the business to help investors and other
stakeholders evaluate the performance of the business and are measures commonly used by certain investors
for evaluating the performance of the Group In particular, the Group uses measures that reflect the underying
performance, on the basis that this atds the user in understanding the core business performance of the Group
The Group reports underying performance in additon to the financial information prepared under IFRS The
Board believes that underying performance provides additional and consistent measures of underiying
performance by removing items that are not closely related to the Group's day-to-day trading actvities, and which
would typically be excluded in assessing the value of the business Underlying performance 1s used by the Board
for internal perfermance analysis, planning and employee compensation arrangements This term is not defined
under IFRS and may therefore not be comparable with simitarly titled measures reported by other companies
They are therefore not intended to be a substitute for, or supenor to, IFRS measures of pedformance A
reconciiation of underying to IFRS performance 1s shown below The Board uses its judgement to consider the
classification of tems as non-underlying at the begmning of each financial year and pnor to commencement of
any significant restructuring or similar event, subject to the relevant cntena Underying performance may be
adjusted for significant one-off items such as restructunng costs, gains and losses on disposal of assets,
imparrment charges and therr reversal, the costs of iigaton and its outcome, and one-off non-trading income
and costs Restructuring costs, which may include redundancy costs and associated professional fees, are only
included as non-underlying when they will not be incurred in the ongoing business, and they are incremental to
normal operations undertaken to add value to the business

The foliowing table shows how these APMs are calculated

Continuing operations 2024 2023

£'000 £'000
Loss before income tax {2,431) (194)
Exceptional items (note 27) 1,515 39
Underlying operating loss before income tax (816) {155)
Net interest cost 19 14
Depreciation and amorhisation 902 869
Underlying EBITDA 5 728
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Key Performance Indicators (KPls}

The Board looks at a range of KPIs to monitor the performance of the Group throughout the financial year These
include KPls to track delivery of the business strategy At individuval team and departmental level relevant KPis
are also monitored and tracked regutarly The financial KPIs monitored by the Board regularly include

KPI Timing

Group Revenue Measured against budget and prior year on monthly basis
Group Profit Before Tax Measured against budget and pnor year on monthly basis
EBITDA Measured against budget and prior year on monthly basis

Individual legal entities’ performance  Measured against budget and prior year on monthly basis
Indwidual business unit performance  Measured against targets and prior year on weekly basis

Sales, margins and pnces of core Top 20 products reviewed monthly (at business umital management

products levels and operating segments)

Sales to customers Top 20 customers (at business unital management levels and operating
segments) Sales by individual area sales managers reviewed weekly

Purchases Top 25 supphers and dehvery performance reviewed monthly

Nel cash Reviewed monthly by Board and by senior management

Working capital Inventory, average debtor days and average creditor days reviewed

monthly by Board and semor management

Graphical representations of some of these KPIs and other financial performance measures for continuing
operations only for the years ended 30 September are as follows
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2020 2021 2022 223 024 2020 021 2022 2023 2024
Gross Profit Margin Undarlying Loss Before Tax
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|
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The following graphs show the performance for discontinued operations
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2023124 performance

The financiat results for the year are shown above and are discussed throughout the Annual Report The
significant outcomes for the year are as follows

New Chief Executive, Tom Carpenter welcomed to the Group
New Charr, Jarmie Brooke welcomed to the Group

A comprehensive review was conducted during the year, culminating in the establishment and implementation
of a clear 5-year strategy and turnaround plan for the business Significant improvement in working capital
including stock levels and cash generation, reflecting the investment in people and processes

Achieved sales of £0 6m of our HRV4 range which was launched in the summer of FY23

Launch of several new key products including the Hexatock door lock product and the Titon HRV Cool Plus
Continued development of the ERP system to deliver further improvements to business processes
Implementation of a new CRM system and improvement to lead management

Continued delivery of afl business imperatives as detailed in last year's report

As part of our dnive to improve operating costs and simplify the business, we restructured the business in July
and reduced the size of our Board

Recnntment was completed for key new strategic hire of Sales Director — Ventilation Systems

As part of our strategy review and tumarocund efforts, we have undertaken a comprehensive review of roles
and responsibilities within the Group This process has led to several key changes designed to ensure that
we are operating to our strengths while mantaining a lean and efficient organisational structure By aligning
roles more closely with core compelencies and business prionties, we aim to enhance productivity and
streamhine deciston-making processes

We have continued to enhance leaner, mare efficient processes for some of our manufactunng actvities to
Increase output to support future growth We have made further mprovements in our Sales Inventory and
Operations Planning (SIOP) process to create a longer-term, forward-tooking plan that will enable us to
achieve our business goals

We reviewed the gross margins mix of our business units and refocused our attentton on meaningful
improvements on margin
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Since May 2024, we have seen a significant increase in orders, with our orders now at similar levels to the
stant of the previous financial year Where we ended FY23 with a book-to-bill ratio of 0 92, we end FY24 with
a book-to-bill of 1 13

2024/25 activities

The focus for 2024/2025 1s to return to profit through delivery of the strategic inihiatives outlined in the goals and
strategy secton onh pages S5 to 6 We have set budgets for both business units of our Group which reflect our
view of market conditons the continued positive impact from the revisions of building regulations and associated
standards and our internal growth ambitions Specific iniatives for the current fiscal year include

Gross Margin Improvement Enhancing margins through manufactuning efficiencies, value engineenng, and
better product mix

Product Roadmap Streamlining our product portfolio, focusing on market-dnven innovation and patentable
technologies

Digital & Inbound Marketing Improving our online presence, refiming our value proposition, and generating
high-quality leads

Commercial Excellence Aligning the entire orgarmisation behind exceptional customer service, including after
sales support

Entry Into Adjacent Markets Diversifying beyond the residential sector to create a more balanced business
Operational Excellence implementing LEAN principles, reducing waste, and optimising processes

Organisation Development Ahgning structure, roles, and responsibiities with business unit performance and
indwidual strengths

Employee Engagement & Culture Cultivating the “Titon Way” to foster accountability, pnde, and continuous
professtonal development

Total Quality Enhancing quality metrics, eliminating waste, and pursuing Six Sigma methodologies to become
a world-class manufacturer
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Environmental Social and Governance Report

Environmental, Social and Governance (ESG) reporting remains increasingly important for investors, and we
also want to continue demonstrating that we recognise our own responsibiliies to the environment In 2019
we publicly committed to becoming a net zero company by 2050

The UK Government introduced regufations in Aprif 2023 that require chimate-related financial disclosures to
be made for publicly quoted companies, large pnivate companies and LLPs For compames quoted cn AlM
this applies if the business has more than 500 employees, 5o Titon 15 not currently required to make these
disclosures bul again, the direction of travel 15 clear and supports our intentions We intend to disclose as
much as I1s practical of our chimate related activities

We helieve Titon contributes to making the world a better place with its purpose being the provision of fresh,
clean arr Nothing has changed this behef n 2024, indeed the ncidences of poorly ventitated housing,
especially in the social housing and pnvate rental markets means that good ventlahon 1s even more
necessary than before

In the drive for energy efficiency and ensunng that builldings are adequately ventilated, we work with a network
of stakeholders, including our customers in the window and door market and the house building market in the
UK and Europe We also work with trade association Beama Ltd to promote ventitation in the UK

Envirenmental Pillar

The Board recognises its responsibility to minimise the impact of the Group's activiies on the environment

The Group seeks to reduce its environmental impact in a way that benefits a broad group of stakeholders,
including customers, shareholders, employees and the local community The Group follows and is certified
and audited to 1SO 14001 2015 for Environmental Management Systems within its UK manufactunng
operation and places great emphasis on ensunng that it conducts its operahions such that

« Emissions to arr, releases to water and Yand filling of waste do not cause unacceptable environmental
impacts and do not offend the community

« Signifficant plant and process changes are assessed and posiively pursued to prevent adverse
environmental impacts

+ Energy s used efficiently, and consumption 1s monitored

« Natural resources are used efficiently

« Raw matenal waste 1s minimised

+ Waste 1s reduced, reused or recycled where practicable

+ The amount of packaging used for our products 15 mimmised

Duning the previous financial year Titon jeined forces with a Carbon Partner, Auditel, to deliver our objectve
of becoming Carbon Neutral, while on our longer-term joumey to reaching Net Zero This 1s initially a three-
year programme to calculate our Scope 1,2 and 3 emissions, which will be increasingly necessary to meet
customer requests, and will also focus on addibonal actions we can take to reduce those emissions Our goal
1s to align our carbon foolprint reduction targets with broader cost-saving imtiatives We have recently
completed the work for 2023 and will be completing 2024 in due course Once we have completed the data
gathenng, our carbon footprint will be calculated and audited, and we will have a roadmap of how we achieve
our ambitions, with clear milestones 1n place We aim to report more on this 1n next year's annual report We
fock forward to working with our supply chain to reduce the Scope 3 emissions as they will form the largest
part of our overall ermissions

We remain focussed on reducing our energy usage and maintain detaded records of each area’s gas and
electncity consumption with the aim of taking prompt actron if any unexplained increase 1s observed The
consumpticn was recorded as follows

2024 2023 Reducton
kWh kWh
Natural gas 361 442 18%
Electncity 167 216 22%
Transport 250 381 35%
Total kWh 778 1,039 25%
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In accordance with Statutory Instrument 2008/410 the Group presents the fallowing information in respect of
its COz emisstons dunng the penod

Global Greenhouse Gas (GHG) emissions data for the pericod are

2024 2023
Source tCOze tCOze
Scope 1 emissions
Combustron of fuel and operation of faciliies 420 532
Scope 2 emissions
Electncity, heat, steam and cooling purchased for own use 167 , 218
Total tonnes of CO2 equivalent 588 748
CO2 emisstons normalised per £ million of sales of manufactured products 42 4 409

These sources fall within our consolidated financial reporting We do not have responsibility for any emission
sources outstde of our consclidated financial reporting, including those of our Associate Company

We have used the GHG Protocol Corporate Accounting and Reporting Standard (revised edition), data
gathered to fulfil our requirements under the CRC Energy Efficiency scheme, and emission factors from UK
Government's GHG Converston Factors for Company Reporting 2023

We have taken action over recent years to reduce our environmental footpnnt and will continue to do so
Aclions we have already taken include

« An mvestment of over £150,000 in solar panels, which are installed on the roof of our Haverhill
factory These panels continue to generated over 125 Mwh of electnicity per year, which we use in
the factory or sell back to the National Gnid,

« Instaliation of LED highting throughout the Colchester office and the Haverhilt factory,

e Replacing all diesel cars in the company car fleet with electric vehicles, wherever possible, when
they come up for renewal We have EV charging points installed at both the Colchester office and
Haverhill site,

= Replacement of older fixed asset plant and machinery with new, more effictent units, for example
our Amada Press which we purchased in Apnl 2021

« Installation of a reverse osmosis plant in our paint facility, which has reduced the usage of causic
soda and hydrochlone acid by 50%, with an added health and safety benefit

+ We have an ongoing imhative to reduce single use packaging for raw matenal supplies and have
replaced our own plastic packaging with either cardboard or recycled plastic, wherever possible

o We targeted to reduce waste to landfill from the Haverhill production site by 50% by end 2024 which
we achieved, and we have set the same target for 2024, with a further goal of zero waste to landfill
in subsequent years

We apply the waste hierarchy, as laid down in law, and which forms part of our 1ISC 14001 2015 cerbfication
The basic pnnciples are “Reduce, Reuse and Recycle” and are incorporated in the Titon Recycling Policy
under which we aim to reduce waste in all our packaging, products and processes

We will continue to take all actions that reduce our energy, water and waste usage We will 2lso look to report
our environmental footpnnt using a third-party reporting mechanism

Social Pillar

The Group has vanous pubhshed policies relating to the Social pillar These are communicated through our
Intranet, noticeboards and the Employee Handhook QOur comprehensive Employee Handbook published in
2021 includes all of our employment policies, a summary of the Health and Safety policy, our Diversity Policy,
our Safeguarding and IT Secunty and our Environmental policies The chapter entitled “Valuing Diversity and
Respect at Work" covers the following matters

» [Equal Opportunities Policy Titon 1s committed to encouraging equality and diversity among our
workforce Our objective 1s to create a working environment In which there 1s no unlawfu!
discnmination and where all decistons are based on ment The policy applies to all employees,
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workers, agency workers, contractors and job applicants and covers all of the nine protected
characteristics set out in the Equalty Act 2010

« Bullying and Harassment Pohcy. we are committed to prowiding a working environment free from
bullying and harassment and this policy covers both at work and out of the workplace, including work
trips, work-related events and seccial functions It also includes all employees, agency, casual
workers and independent contractors

+« Grevance Policy every employee has the nght to raise a grievance if they have a genuine
complaint about their job, work or terms and conditions of employment and the policy pnnciples are
wnitten down in the Handbook

+ Disciphinary Policy the policy sets oul the process for dealing with disciplinary and performance
1ssues and to ensure that any matters are dealt with faidy and consistently.

« Whistleblowing Policy Titon 1s commutted to the highest possible standards of ethica!, moral and
lega! business conduct The palicy aims to provide a route for employees to raise any concerns they
may have on matters that could have a serious impact on Titon such as incorrect financial reporling,
unlawful actions or serous improper conduct

The Safeguarding and IT Secunty Policy includes the policies on Anti-Corruption and Modem Slavery and
Human Trafficking Under the Ant-Corruption Policy the Titon Group hists a number of fundamental pnnciples
and values which it belteves are the foundation of sound and fair business practice and which are important
to uphold It 1s the Titon policy to comply with all laws, rules and regulations governing anti-bnbery and
corruption in all countnes in which Titon operates As a UK company Titon 1s also bound by English law which
covers our conduct both in the UK and abroad The penalties for breaching this law are significant both for
the indiiduals involved and the Company and we take our legal obligations very senously

Titon 1s committed to the pninciples of the Modern Slavery Act 2015 and the aboltion of modem slavery and
human trafficking We do not enter into business with any organisation which knowingly supports or 1s found
to be involved in slavery, servitude and forced or compulsory labour Due to the nature of our business, we
have assessed that we have a low risk of modemn slavery in our business and supply chains Our supply
chains are imited, and we procure goods and services from a restncted range of UK and overseas suppliers
We will continue to embed these pnnciples through our procurement and employment policies and practices

Employee Gender Breakdown .
As at the end of the financial year the analysis by gender of employees, was as follows

2024 2024 2024 2023 2023 2023

Male Female Total Male Femate Total
Directors 4 1 5 5 9 6
Senior Managers 7 3 10 6 2 8
Other 73 46 119 111 58 169
Tota! 84 50 134 122 61 183

We are commutted to respecting human nghts across our business operations and aim to comply wath all local
and international legislation and standards

Corporate Governance Pillar

We have presented our Corporate Governance posihion for many years, firstly under the UK Corporate
Governance Code when we were quoled on the Main Market of the London Stock Exchange and since 2020
under the Quoted Companies Alliance (QCA) code after we moved to AIM Please see page 35 of this Report
for the detalled Corporate Governance Report Our website also contains more detalls of the governance
disclosure including how we apply the 10 prnciples identified by the QCA Code

In summary, we are confident that we have applied the 10 pnnciples identified by the QCA Code throughout
the accounting period in question There s a new QCA code for 2024 applicable to Titon from 1 October 2024
and we will transition to report on this in the next financia! year as it takes effect, but we are confident that we
already meet most of the new principles
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Health and safety

Health and safety 1s a top pnionty for the Group and we expect all employees to take responsibility for keeping
themselves and each other safe It s ¢cntical as a manufactunng business that our employees operate in a
safe environment and that our Health and Safety culture, policies and practices are as good as they can be
We are always locking to improve them and importantly adhere to them We continually review and update
our Health and Safety polictes and have a dedicated Health and Safety Manager role in the business Durnng
2024, we continued to put increased focus on hazard spotung, reporting and resclution by all employees in
order to further mprove the safety of our work enwvironment We are pleased to witness significant
tmprovements In this area The Group has also developed a Health and Safety roadmap that allows us to
track and manage our health and safety compliance, training and pnonty projects

The approach to health and safety management for the Group 15 as follows

Overall responsibility for settng policy and performance,
Board of Directors promoting excellence in EHS as a personal and
organisational core value and role modelling the expected
behaviours

tMeets weekly to review statistics, every reported incident and
Senior leadership team the status of the EHS roadmap The Chief Executive, Chuef
Financial Officer and all Executive Directors attend Also
promotes excellence in EHS and shows the expected
behaviours

Meets datly to review health and safety inctdents and i1ssues
Local management Responsible for setting expectations, following the rules set,
managing EHS nsks and promptly addressing EHS incidents
and issues, including non-compliance

Have the responsibility to look after the health and safety of
All employees themselves and others by proactive hazard reporting and
resolution, prompt reporting of all incidents and cooperating
with instruction and training

Responsible for driving a positive health and safety culture,
Health and Safety Manager supporting resolution of day-to-day i1ssues, leading on
incident investigation and implementing lessons leared, and
implementation of changes to policy

Is represented by operational team members across all
departments and 1s chaired by the Operations Director with
Health and Safety Committee support from the Health and Safety Manager The commtiee
meets monthly to discuss and address operational health and
safety 1ssues Minutes are produced and distnbuted along
with an action plan

The accident statistics for our UK operations are as follows
¢ January to December 2024 19 reported accidents, 2 RIDDOR reported
+ January to December 2023 54 reported accidents, 0 RIDDOR reported

Compared to 2023, we have seen a reduction in the number of accidents reported in 2024, and the vast
majonty of these have been minor We see this reducban as a result of our continued promotion of a positive
healith and safety culiure Qur continued focus on a ‘safety first' culture means we actively encourage the
reporting of all incidents, no matter how minor, so that we can track trends and root causes, which are
reviewed monthly by our intemal health and safety committee and representalives We also have a robust
hazard reporting process in place where anyone can \denhify a hazard and, where possible resolve it During
2024 over 470 individual hazards (nsks) were reported with 93% of those hazards resolved in year The group
1s very pleased to see that our safety culture continues to improve, that all incidents are properly reported and
investigated, and that hazard reporting and resolution will help prevent the occurrence of more senous
incidents

RIDDOR is the Reporiing of Injuries, Diseases and Dangerous Occurrences Regulations 2013 These
Regulations require employers, the self-employed and those in control of premises to report specified
workplace tncidents As at 31 December 2024, we had reached 230 days without a RIDDOR report being
required, which is a reflection of the minor seventy rating of our incidents
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Statement by the Directors in relation to their statutory duty in accordance with
section 172(1) of the Companies Act 2006

In comphance with the Companies Act 2006, the Board of Directors are required to act in accordance with a set
of general duties Duning the year to 30 September 2024, the Board of Directors consider that they have,
individually and collectively, acted in a way they consider, in good faith, would be most likely to promote the
success of the Company for the benefit of its shareholders as a whole, having regard to a number of broader
matters including the likely consequence of decistons for the long term and the Company’s wider relationships In
doing so, the Board holds regard to the matters contained in sechion 172(1) (a)-(f) of the Companies Act 2006

The Directors fulfil their duties by ensunng that there 1s a strong govemance structure n place across the Group's
operations, backed up by robust processes

The strategy for the Group 15 regularly monitored by the Board durning the year In respect of major matters
discussed at board leve!, the likely impact on all stakeholders are carefully considered and where possible,
decisions are carefully explained and discussed with affected stakeho!ders before actions are implemented to
engender the necessary support

The Group's key stakeholders and why and how we engage with them are set out below

Stakeholder Group | Why do we engage with them? How does the Board engage with them?

Shareholders The Board needs to know We have regutar dialogue with institutional
' investors’ views so they can be investors and significant individual shareholders
considered when making strategic | in order to develop an understanding of therr
and governance decisions views

We also consider the views of our Nominated
We aim to provide fair, balanced | agviser and Broker in this respect and the
and understandable information feedback they receive from shareholders

about the business to enable
informed investment decisions to Our AGM 1s an important forum for private
be made shareholders to meet the board and ask any

questions they may have

Our website has an investors section which gives
tnvestors direct access to reports, press releases
and other information There Is also a contact
mailbox facility

We use Investor Meet Company to present our
interim and final results presentations each year

Employees Employee engagement is cnticat We engage with our employees through site
to our success We aim to create a | communications, consultation with employees,
diverse and inclusive workplace briefings, question boxes, performance reviews,

where employees can reach their surveys and notice boards Employees are also
full potential This ensures we can | wntten to individually on matters which are

retain and develop talented deemed important Every employee 15 1ssued with
people a comprehensive employee handbook wath all of
the employment conditions and policies set out
We have the highest regard for the | clearly so that everyone can see what 1s

health, safety and wellbeing of our | expected of them

employees We perform an annual staff survey and also have
recently introduced monthly pulse surveys
We continue to make every effort to protect our
employees
Customers Qur strategy of attaining We engage with our customers through
sustainable growth in profit and « Regular visits and meetings including wirtual
building goodwill in our brands will meetings

only be achieved through an
understanding of the needs of our
customers and the markets we
serve

Industry exhibitions

Customer site tours and presentations

Our webhsite

Supplying samples and supporting hiterature
Delvering a high standard of technical
support

Providing design services and support

» Providing accredited Continuing Professional
Development (CPD) courses
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Suppliers

Qur suppliers make an important
contnbution to our business
success Engaging with our supply
chain means that we can ensure
secunty of supply and speed to
market Carefully selected huigh-
quality suppliers ensure we delver
market leading innovatve
products to meet our customers’
expectations

Our supplier relationship management 1s led by
our procurement team and supported by R&D
and Sales We engage with our suppliers by
hotding regular meetings with tham and via a
feedback process through monitonng their
performance

Community/
Environment

The Board has a full
understanding of the importance
of good community relations We
aim to contnbute positively to the
communities and environment in
which we operate

We provide ventiation products that are
beneficial to health and that are better for the
environment

Many of our capital expenditure projects focus on
improving energy efficiency and reducing
environmental emissions from our factones

We have 130 14001 Accreditation in the UK

We work with our stakeholders to promote good
indoor arr quahty

Government and
Regulatory Bodies

Government set the regulatory
framework within which we
operate We engage to ensure we
can help in shaping new policias,
regulations and standards, which
assist in improving indoor air
quality, and ensure compliance
with existing legislation

Woe participate 1n industry bodies and working
groups and selective All-Party Parliamentary
Groups and plenary sessions

We participate 1n and respond to industry and
government consultations L

Application of s 172 duning the year
We have continued to comply with the requirements under s 172 Key decisicns made included

s 8

Restruclured the Board to ensure its effectiveness
Onboarded our new Chief Executive and Chair
Produced cur S-year strategic plan

Recruited pur Sales Director — Ventilation Systems, a strategic hire

Agreed and negotiated a divestment from our South Korean operations

Agreed a new share option plan to be presented to shareholders for approval at the AGM
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Report on Risk Management

Principal rnsks and uncertainties

The Group has established procedures for moritoring and controling pnncipal operational nsks and these are detailed
below The Board 1s responsible for ensuning that the Group maintains an effective nsk management system |t
determines the Group's approach to nsk, its pohcies and the procedures that are implemented to mitigate exposure
to nsk

Process for managing nisk

The Board continually assesses and monitors the key nisks in the business and has developed a nsk management
matrix to identify, report and manage its principal nsks and uncertainties This includes the recording of all principal
nsks and uncertainties, which are reviewed annually Risks are fully analysed, therr potential impact on the business
assessed and relevant mitigations established The nisk matnx 1s reviewed regularly at Board Meetings along with the
appropnateness and effectiveness of the key mitigating controls

The table below highlights the pnncipal nsks and uncertainties which could have a matenal impact on the Group's
performance and prospects and the mitigating activittes which are aimed at reducing the impact or hkelihood of a
major nsk matenalising The Board does recogrise, however, that it will not always be possible to eliminate these

nsks entirely

Risk Matrix

Risk

Potential Impact

Mitigations

Business disruption

The Group's manufactunng
and distnbution operations
could be subjected to
disruption due to factors
inctuding incidents such as a
major fire, a failure of essential
IT equipment or a major cyber-
attack on the Group

There 1s also a nsk of business
disruption d key sub-
contractors expenence an
incident on therr site or were to
cease trading

Incidents such as a fire at the
Group's or sub-contractor
premises or the fallure of IT
systems could result in the
temporary cessation in activity or
disruption of the Group's
production facihties impeding the
Group's ability to deliver its
products to its customers

A cyber-attack could leave the
Group open to a ransom
demand or compromise data
secunty both for the Group and
customers

The Group has developed business continuty
and disaster recovery plans

The Group maintains a significant amount of
insurance to cover business interrupton and
damage to property from such events Additional
measures have been taken to ensure the secunty
of the Group and custormer data

The Group has an annual bullding insurance
review where actions are raised and
subsequently cleared intemally, providing
evidence to the insurer

The Group gets a fire nsk assessment carmed out
by an external party every 2 years (last
completed 29 October 2024) and annually
mternally and actions/suggestions raised are
reviewed and actioned accordingly

A fire suppression system is installed in relevant
manufactunng areas

Visits 1ake place by the local fire service to review
and provide feedback on fire safety systems and
practices

The Group implemented multifactor
authentication for relevant employees The Group
has implemented a Cyber Secunty traming and
awareness programme for all employees

The Group's strategy 1s to maintamn essential
systems in the Cloud

The Group has an email secunty gateway system
In place

The Group has a register of Titon owned tocling
held at sub-contractors

The Group looks to review sub-contractor
insurance and business continuity policies
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Risk

Potentlal Impact

Mitigations

Supply chain nsks

The nsk of extended lead
times beyond forecast
windows due to restncted
component availability

The nsk of continued matenal
pnce inflation and hence
margin erosion

The nsk of international trade
sanctions or interruption of
supply due to geopolitical
uncertainty, such as the
Russian invasion of Ukraine
and supply interruptions in
China

Decrease in cash due to
in¢creased stock holding

Loss of customers due to an
inability to meet demand or
uncompetibve pncing

Increased nsk of obsolescence
Delays in supplying customers
and additional administrative
costs

Prices may increase which could
impact our sales and profitability

The Group operates strategic purchasing of key
long lead time items

The Group holds weekly Sales Inventory and
Operations Planning reviews

The Group has a policy of dual sourcing key
components where possible

The Group ensures robust suppher relationship
management

The Group can implement customer agreements
to incorporate specification changes if required

The Group will obtain supplier declaratons and
compliance information when required

Recruitment and retention of
key staff

The Group is dependent on
the continued employment and
performance of Its senior
management and other skilled
personnel

Loss of any key staff without
adequate and timely
replacament could disrupt
business operations and the
Group's ability to implement and
deliver its growth strategies and
financial targets

The Greup aims to provide competitive
remuneration packages and bonus schemes to
retain and molivate key staff

Recruitment and retention of
staff

The Group 1s dependent on
the continued employment and
performance of all staff

Failure to maintain adequate
staffing levels could impact on
all business actvities and the
Group’s ability to meet its
defined targets

The Group reviews market conditions, cost of
living and the Nationat Living Wage and aims o
provide competitive remuneration packages and
bonus scheames to retain and motivate staff

The Group has a robust recruitment and
onboarding process

The Group has several employee engagement
inmtiatives in place including training and personal
development opportunities and performance
review and objective setting processes

The Group has a two-way employee feedback
process in place

Economic conditions

The Group i1s dependent on
the level of activity in the
construction industry in the
countnes in which it markets
its products and 15 therefore
susceplible to any changes In
economic conditions

Lower levels of construction
industry actvity within any of the
key markets in which the Group
operates could reduce sales and
production volumes adversely,
thus affecting the Group's
financial results This ts
considered to be a high nsk to
the Group given the current
inflationary pressures and a
predicted low growth economy

The Group closely morutors trends in the industry
using a wide range of external data including the
Construction Products Association's reports and
forecasts for the UK and other reports in the rest
of the world Current forecasts for residential
new-build and refurbishment markets in the UK
suggest moderate growth in 2025

The Group spreads its nsk by having muttiple
product ines and customer hases across multiple
markets and channels We continually monitor
our reliance on single key customers and actively
seek to expand our customer base

The Group monitors product demand on a weekly
basis and Is able to respond accordingly In re-
allocating or varying resources
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Building Regulations n its core
markets as well as by
Government action and
policies refating to public and
private Investment

with Building Regulations in
respect of ventilation Changes
to Regulations could adversely
impact on sales volumes
affecting the Group's financial
results

Additionally, significant
downward trends in Government
spending could have an adverse
impact on the construction
industry which could impact on
sates and production volumes
aftecting the Group's financia!
results

Risk Potential Impact Mitigations

Government action and

policy Many of the Group's products The Group monitors and attempts t¢ influence
The Group's business I1s are provided to customers n Building Regulations through its work with
significantly affected by order to help them to comply ndustey working groups

Changes in regulations and Government policy
also provide the Group with new commercial
opportunities

Product liability

The Group manufactures
electncal products that could
cause Injury {o people or
property The Group's
products are also often
incorporated inte the fabne of
a building or dwelling, which
could be difficult to access,
reparr, recall or replace in the
event of product failure

A product safety 1ssug or a
fallure or recall could resuit in a
liabihty claim for personal imjury
or other damage leading to
substantial money settlements,
damage to the Group's brand
reputation, costs and expenses
and diverston of key
management’s attention from
the cperation of the Group,
which could all affect the
Group's financial resulls

The Group operates comprehensive quality
assurance systems and procedures within its UK
manufactunng processes and 1s subject to regular
external audit as part of its 1SO 9001

accreditation

Comprehensive end of ne testing 1s camed out
on all in-house manufactured efectncal products
Sample testing 1s carned out on bought-in
hardware products

Wherever required, the Group obtains
certifications over its products to the relevant
standards of the countnes in which it markets its
products These certifications incorporate
electncal safety testing

The Group endeavors to ensure that its products
are n compliance with relevant fire safaty
regulations

The Group maintans product iability insurance to
cover persanal injury and property damage
claims from product fallures as well as
professional indemnity cover for areas of the
business where advice about products 1s
provided as part of the sales process

Financlal nsk management

The Group's operatons
expose It to a vanety of
financial nsks including fraud,
credit and foreign exchange
nsk

Losses from any of these
financial nsks could impact the
Group's financial results

The Group has financial nsk management
procedures and controls in place that seek to hmit
the adverse effects of the financial nsks

The Group took out credit insurance dunng the
year to mibgate the nsk of losses from bad debts

Reliance on key customers
and suppliers

Parts of the Group's business
are dependent on key
customers and key suppliers

Failure to manage relationships
with key customers and
suppliers could lead to a loss of
business affecting the financial
results of the Group

The Group's strategic objective 1s to broaden its
customer base wherever possible

The Group focuses on delivening hugh levels of
customer service and mamtains strong
relationships with major customers through direct
engagement at all levels We also maintain close
links with suppliers to ensure products are up to
date and service leve!s are maintained

The Group maintains 1SO 9001 standard and a
robust complaints process
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The Group closely manages its pncing, rebates
and commercial terms with its customers and
supphers to ensure that they remain competitive

The Group has a policy of dual sourcing key
components where possible

This Strategic Report was approved by the Board on 22 January 2025 and signed on its behalf by

ot

T Carpenter
Chief Executive
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. Directors’ Report

The Directors present their report and the Greup and Company financial statements for the year
ended 30 September 2024, ‘

The Directors of Titon Holdings Plc throughout the financial year or subsequent to the year-end are listed on
pages 36 to 37

A detailed commentary on the results for the year and discussion of future developments 1s given In the
Financial and Operatanal Review ¢on pages 9 to 13 and an explanaton of the Group's business strategy 1s
included within the Strategic Report on pages 6 to 8

The Group's comphance with the QCA Code 15 set out in the report on page 36

Substantial shareholders

As at 30 September 2024, the Company was aware of the following voting interests in its ordinary share capital,
other than Directors’ holdings, of 3 per cent or more In the ordinary share capital of the Company

Name Shares %
Harwood Capital LLP 3,150,000 28 00
J N Anderson 868,902 774
P E Anderson 718,800 639
C Ritchie 709,280 631
R Anderson 593,750 528
D J Barry 561,500 499

Share capital

The total 1ssued ordinary share capital at 30 September 2024 consisted of 11,248,750 Titon Holdings Plc shares
of 10p each

Details of the authorised and 1ssued share capital of the Company as at 30 September 2024 are set out In nate
19 of the Notes to the Financial Statements

All of the Company's shares are ranked equally and the nghts and obligations attaching to the Company's
shares are set out In the Company's Articles of Association, coples of which can be obtained from Companies
House in England and Wales and on the Company's website at www titon com/uk/investors/

There are no restnctions on the voting nghts of shares and there are no restnctions on their transfer other than
» certain restnctions as may from time to time be iImposed by faws and regutations {for example insider trading
laws}), and

¢ pursuant to Article 19{11) of ‘UK MAR' (the EU Market Abuse Regulation as amended by the Market
Abuse Exit Regulations 2020) whereby Directors of the Company require approval to deal in the

Company's shares (see hitps /fwww fca org uk/markets/market-abuse/requlation)

Additionally, the Company I1s not aware of any agreements between shareholders of the Company that may
result in restnictions on the transfer of ordinary shares or voting nghts

Proposed dividends

The Directors do not recommend the payment of a final ordinary dividend (2023 0 5 pence final dividend paid)
No intenm dividend was paid during the year (2023 0 5 pence), so the total dvidend for the year ended 30
September 2024 1s nil pence per share {2023 1 0 pence)

Research and development

The Directors consider that research and development continues to play an important role in the Group's success
as the need to provide increasingly energy efficient ventilation products remains a feature of our market over the
coming years Further details on our research and development activities can be found in the Strategic Report

Investment in research and development dunng the year amounted to £613,000 (2023 £658,000), of which
£465,000 (2023 £467,000) was expensed to the income statement and £148,000 (2023 £191,000) was
capitalised as shown in note 11

Financial risk management '
The Directors assess the financial nsks facing the business and spend appropriate time considenng them The

Group has a system of nsk management, which idenbifies these items and seeks ways of mitigating such nsks

as far as 1s possible The Report on Risk Management set out on pages 20 to 23 includes information on financial

nsk and also see note 21 to the Financial Statements
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Employees

The Group recognises the importance of its employees in achieving its objectives and has contractual arrangements
in place to encourage and reward loyalty and to safeguard the interests of the Group

Employees are provided with information about the Group's activites via consultation with employees, other staff
meetings and staff notice boards The Group aims to foster an environment in which employees and management
can enjoy a free flow of information and ideas

The Group 1s an equal opportunihes employer and its policies for recruitment, training, career development and
promotion are based on the aptitude and abiities of the individual All these policies are included in the Employee
Handbook which Is issued to every employee See the Strategic Report for more details

Disabled employees

The Group gives full consideration to the career development and promotion of disabled persons, and to
apphcations for employment from disabled persons, where the requirements of the job can be adequately fulfilled
by a handicapped or disabled person

The Group considers the traiming requirements of each disabled person on an indvidual basis Where an employee
becomes disabled during the course of therr employment, the Group will consider providing the employee with such
means, including appropnate training, as will enable the employee to continue to carry out their job, where it
reasonably can, or will attempt to provide an alternative suitable positon

Capital management

The Group's objectives when managing capital are to safeguard the Group's ability to continue as a going concemn,
so that it can conlinue to provide returns for its shareholders and benefits for its other stakeholders

The Group considers its capital to compnse ordinary share capttal, share premium, the capital redemption reserve
and accumulated retained earnings (see ‘Consolidated Statement of Changes in Equity’ on page 51) The translation
reserve 15 nol considered as capital In order to maintain or adjust its working capital at an acceptable level and to
meet strategic Investment needs, the Group may adjust the amount of dividends paid to shareholders, return capital
to shareholders or sell assets

The Group does hot seek to mantain any particular debt to capital ratio but will consider investment opportunities
on their ments ang fund them in the most effective manner

Environmental issues

An explanation of how the Group deals with its environmental responsibiliies 1s included within the Strategic Report,
under the heading Environmental Social and Govemance

Directors’ responsibilities

The Directors are responsible for prepanng the annual report and the financial statements in accordance with
applicable law and regulations

Company law requires the Directors to prepare financial statements for each financial year The Directors have
elected to prepare the Group and Company financial statements in accordance with International Financial
Reporting Standards and International Financial Reporting Standards adopted in the United Kingdom (“UK adopted
IFRS") Under company law the Directors must nat 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 Company and of the profit or loss for the Group
for that penod

In prepanng these financial statements, the Directors are required to

+ Select sutable accounting policies and then apply them consistently
« Make judgements and accounting estimates that are reasonable and prudent

« State whether they have been prepared in accordance with IFRSs, subject to any matenal departures disclosed
and explained in the financial statements

» Prepare the financial statements on the going concern basis unless it is inappropnate to presume that the group
and parent company will continue in business, and

e Prepare a Directors’ Report, a Strategic Report and Drrectors’ Remuneration Report which comply with the
requirements of the Companies Act 2006

« Prepare financial statements in accordance with the rules of the London Stock Exchange for companies trading
secunties on AlM
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Directors’ responsibilities {continued)

The Directors are responsible for keeping adequate accounting records that are sufficient to show and explam the
Group's transachions and disclose with reasonable accuracy at any time the financia! position of the Group and
enable them 10 ensure that the financial statements comply with the Companies Act 2006 They are also responsible
for safeguarding the assets of the Group and hence for taking reasonable steps for the prevention and detection of
fraud and other irregulanties

Website publication

The Directors are responsible for ensunng that the annual report and the financial statements are made available
on a website Fmancial statements are pubfished on the Company's website, which can be found at
www titon com/uk/investors/ in accordance with legislation in the United Kingdom governing the preparation and
dissemination of financial statements, which may vary from legislation in other junsdictions The maintenance and
integnty of the Company's website s the responsibility of the Directors The Directors are also responsible for
disclosing additional information under Rule 26 of the AIM Rules, which 1s available at www titon com/ukfinvestors/
The Directors' responsibility also extends to the ongoing integnity of the financial statements contained theremn

The Directors confirm to the best of therr knowledge

+ the Group financial statements have been prepared in accordance with International Financial Reporting
Standards (IFRSs) as 1ssued by the IASB and adopted by the UK and give a true and fair view of the assets,
habihes, financial positton and profit and loss of the Group, and

+ the Annual Report includes a fair review of the development and performance of the business and the financial
position of the Group and the parent company, together with a descriptien of the pnincipal nsks and uncertainties
that they face

Directors’ statement as to disclosure of information to auditors

The Directors at the ime of approving the Directors’ Report are listed on page 32 Having made enquines of fellow
Directors and of the Officers of the Company, each of the Directors confirms that

+ tothe best of each Director's knowledge and belief, there 1s no relevant audit information of which the Company's
auditors are unaware, and

» each Director has taken all steps a Director ought to have taken to make themselves aware of any information
needed by the Company's auditors for the purpose of their audit and to establish that the Company's auditors
are aware of that information

Directors’ iability insurance and indemnity

The Company has purchased hability insurance cover, which remained in force at the date of the report, for the
benefit of the Directors of the Company which gives appropnate cover for legal actien brought agarmnst them The
Company also provides an indemnity for its Directors (to the extent permitted by law) in respect of labihtes which
could occur as a result of their office This indemnity does not provide cover should a Director be proved to have
acted fraudulently or dishonestly

Purchase of own shares

The Company has authonty from shareholders to purchase up to 10% of its own ordinary shares in the market This
authonty was not used dunng the year nor in the penod to 22 January 2025 and the Board intends to seek
shareholder approval to renew the authonty at the forthcoming Annual Genera! Meeting

In accordance with the Companies (Acquisition of Own Shares) (Treasury Shares) Regulations 2003, companies
are permitted to hold purchased shares rather than cancelling them At 30 September 2024 and 22 January 2025
the Company held no shares n treasury The Company may use this power in the future depending on market
condittons and the financial position of the Company

Events after the reporting date

Since the reporting date, the disposal of both the subsidiary Titon Korea and associate Browntech Sates Co Lid
was completed £0 7m was received 13 December 2024, marking the cessation of Korean operations from that
date

Auditors
MHA have expressed therr willingness to continue in office and a resolution to reappoint them will be proposed the
Annual General Meeting

Going concern

The Group’s business activities, its financial position, together with the factors likely to affect the Group's
performance, are set out in the Strategic Report In addition, note 21 to the financial statements includes the Group’s
nsk management cbjectives and policies, managing its financial nsk and its exposures to credit nsk, foreign
exchange nsk and iquidity nsk
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The financial statements have been prepared on a going concern basis In adopting the going concern basis
the Directors have considered all of the above factors, including the principal risks set out on pages 20 to 23
Under the worst-case scenano considered, which 1s severe and considered highly unfikely, the Group remains
hquid for a penod of 12 months from the date of reporting and the Directors therefore believe, at the ime of
approving the financial statements that the Group is well placed to manage its business nsks successfully and
remains a going concern The key facts and assumptions in reaching this determination are summansed
below

The financial posthon remans robust with cash of £2 3m available to the Group and no debt and therefore no
bank covenants in place Our base case scenano has been prepared using forecasts from each of our
operating companies, with each considenng both the challenges and opportunities they are facing because of
vanous market forecasts Due to the strength of the Group's balance sheet and market outlook, the Directors
believe there 1s no matenal uncertainty around going concern To this end a reverse stress test scenano has
also been modelled, with the most extreme condittons being considered 50% of budgeted revenue was
removed for all continuing operations within the Group from 1 April 2025 to 31 January 2026 with all direct
costs being reduced accordingly but with all other costs and outflows remaining the same The result of this
scenano is that we remain cash positive within 12 months of the signing date This extreme scenano excludes
all other resources we would have at our disposal as means of raising further cash, such as

« the Group owns the freehold interest in our Haverhill site which had a fair value of £5 4m in September
2022 This could be used as collateral to borrow funds from our bank n the form of a mortgage,

+ the Group has significant fixed assets that would have a second-hand market value that could be
realised,

« anghtsissue could be made,

« the Group has a large stock balance that could be sold on If there was reduced production,

« salary costs could be reduced by virtue of either restructunng or through pay reductions,

Annual General Meeting

The Annual General Meeting of Titon Holdings Ple (“the Company™) will be held at the Company’s
premises at Falconer Road, Haverhill, CB9 7XU on 25 March 2025 commencing at 10 00 am A notice
convening the Annual General Meeting of the Company for the year ended 30 September 2024 may be
found on page 87 of this document

Shareholders are being asked to vote on vanous items set below (the “Resolutions”) Resclutions 1 to 12 as
listed below, are required to be passed as ordinary resolutions

Resolution 1 —to receive and adopt the audited accounts

The Directors recommend that shareholders adopt the reports of the Directors and the Auditors and the
audited accounts of the Company for the finanaal year ended 30 September 2024

The Directors’ Report was approved by the Board on 22 Janvary 2025 and signed by order of the Board

Resolution 2 - to declare a final dividend
The Directors recommend a final dividend of nil pence per ordinary share

Resolution 3 - to re-elect Mr Jamie Brooke as a Director

The Deputy Chair confirms that since his appointment 2 January 2024, Mr Brooke has shown to be effective
and demonstrates commitment in his role

Resolution 4 - to re-elect Mr Thomas Carpenter as a Director
The Charr confirms that following perfermance evaluaton Mr Carpenter continues to be effective and
demonstrates commitment in his role

Resolution 5 - to re-elect Ms Carolyn Isom as a Director
The Chair confirms that following performance evaluation Ms Isom conbnues to be effective and demonstrates
commitment in her role

Resolution 6 - to re-elect Mr Paul Hooper as a Director
The Chair confirms that following performance evaluation Mr Hooper continues to be effective and
demonstrates commitment in his role
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Resolution 7 - to re-elect Mr Jeff Ward as a Director
The Chair confirms that following performance evaluation Mr Ward continues to be effective and demonstrates
commitment in his role

Reselution 8 - to re-appoint MHA as auditors
This resolution proposes that MHA should be re-appointed as the Company's Auditors and authonses the Audit
Commitiee to determine therr remuneration

Resolution 9 - to approve the Directors’ Remuneration Report
Resolution 9 in the Notrce of Annual General Meeting, which will be proposed as an Ordinary Resolution, 1s to
receiveé and approve the Directors’ Remuneration Report as set out on pages 30 to 34

Resolution 10 — authonty to allot shares

The Compantes Act 2006 prevents directors of a public company from allotting unissued shares, other than
pursuant to an employee share scheme, without the authonty of shareholders in general meeting In certam
circumstances this could be unduly restnctive The Directors’ existing authonty to allot shares, which was
granted at the Annual General Meeling held on 26 March 2024, will expire at the forthcoming Annual General
Meeting

Resolution 10 in the notice of Annuat General Meeling will be proposed, as an Ordinary Resclution, to authonse
the Directors to allot ordinary shares in the capital of the Company up to a maximum nemunal amount of
£270,000, representing approximately 24% of the nominal value of the ordinary shares in 1ssue on 22 January
2025

The authonty conferred by the resolution will expire on 24 June 2026 or, if sooner, at the 2026 Annual General
Meeting

The Directors have no present plans to allot unissued shares other than on the exercise of share options under
the Company's employee share option schemes However, the Directors believe it to be in the best interests of
the Company that they should continue to have this authonty so that such allotments can take place to finance
appropnate business opportunities that may anse

Resclution 11 - Approval of the EMI Share Option Plan 2025 and the Standalone Non-Tax Advantaged
Option Agreement

Resolution 11 will approve the replacement of the Titon EMI Share Option Plan 2021 with the Titon EMI Share
Option Plan 2025 (the principal terms of which are summansed in the Appendix below and the Rules of which
are produced in draft form te this meeting and, for the purposes of identification, imihalled by the Chair) which
shall be and 1t s hereby adopted and the Rules be and are hereby approved in such draft form, subject to such
amendments thereto approved by, or by a committee of, the Directors as are necessary to carry the same mto
effect and/or are necessary or desirable to obtain HMRC or other regutatory approval thereto and the Directors
be authonsed o do all acts and things which they may consider necessary or expedient for implementing and
giving effect to the said plan

That, going forward, any options subject to the Rules of the Titon EMI Share Qption Plan 2025 shall be granted
with an exercise pnce being equal to the Company’s volume weghted average share price in Bloomberg for the
preceding 6 month penod ending on the date immed:ately before an option is granted, being the valuation
methodology approved by HMRC by way of letter dated 10 December 2024 and subsequent emall dated 7
January 2025

To incentivise non-employees of the Company, the standalone non-tax advantaged option agreement (the
prncipal terms of which largely replicate the Titon EMI Share Optton Plan 2025) which 1s produced in draft form
to this meeting, and for the purposes of identification, initialled by the Chair) be and are hereby adopted and
approved n such draft form, subject to such amendments thereto approved by, or by a committee of, the
Directors as are necessary to carry the same into effect and/or are necessary or desirable to obtain HMRC or
other regulatory approval thereto and the Directors be authonsed to do all acts and things which they may
consider necessary or expedient for implementing and giving effect to the standalone non-tax advantaged option
agreement

Resolution 12 - Approval for the Directors to vote in any meeting regarding the Titon EMI Share Option
Plan 2025 and the Standalone Non-Tax Advantaged Option Agreement

Resotution 12 1n the Notice of Annual General Meeting will give the Directors power to vote and be counted in
a quorum at any meeting of the Directors at which any matter connected with the EMI Share Option Plan 2025
or the Standalone Non-Tax Advantaged Option Agreement i1s considered, regardless of any interest they may
have in the plan or any non-tax advantaged options under consideration This 1s subject to the provision that no
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Director may vote when the Directors are considenng his own individual nghts of paricipation in the proposed
share plan or nan-tax advantaged option agreement

In addition, there are two resolutions, being Resolutions 13 and 14, as listed below, which will be required to be
passed as special resolutions

Resolution 13 - to disapply pre-emption rights

Unless they are given an approprate authonty by shareholders, if the Directors wish to allot any of the unissued
shares for cash or grant nghts over shares or sell treasury shares for cash (other than pursuant to an employee
share scheme) they must first offer them to existing shareholders 1n proportion to their existing holdings These
are known as pre-emption rights

The existing disapplication of these statutory pre-emption nghts, which was granted at the Annual General
Meeting held on 26 March 2024 will expire at the forthcoming Annual General Meeting Accordingly, Resclution
13 in the Notice of Annual General Meeting will be proposed, as a Specal Resolution, to give the Directors
power to aliot shares or sell treasury shares without the apphication of these statutory pre-emption nghts first,
in relation to offers of equity secunties by way of nghts 1ssue, open offer or similar arrangements, and second,
in refation to the allotment of equity secunties for cash up to a maximum aggregate nominal amount of £112,488
(representing approximately 10 0% of the nomunal value of the ordinary shares in 1ssue on 22 January 2025)
The power conferred by this Resolution will expire on 24 June 2026 or, If sooner, at the 2026 Annual General
Meeting

Resolution 14 - Company’s authonty to purchase its own shares

Resolution 14 in the Notice of Annual General Meeting, which will be proposed as a Spectal Resolution, will
authonse the Company to make market purchases of up to 1,124,875 ordinary shares This represents
approximately 10% of the Company's ordinary shares n 1ssue on 22 January 2025 The maximum pnce per
share that may be paid shall be the higher of (1) 5% above the average of the middle market quotations for an
ordinary share for the five business days immediately before the day on which the purchase 1s made {(exclusive
of expenses), and (i) the higher of the price of the last independent trade and the highest current independent
bid on the trading venue where the purchase Is carned out (exclusive of expenses) The mimimum pnce shall
not be less than 10p per share The authonty conferred by this resolution will expire on 24 June 2026 or, if
sooner, at the 2026 Annual General Meeting

Your directors are committed to managing the Company's capital effectively and although they have no plans
to make such purchases, buying back the Company's ordinary shares i1s one of the options they keep under
review Purchases would only be made after considenng the effect on earnings per share and the benefits for
shareholders generally

The Company may held in treasury any of its own shares that it purchases in accordance with the Companies
Act 2006 and the authonty conferred by this resolution This would give the Company the ability to re-issue
treasury shares quickly and cost effectively and would provide the Company with greater flexibility in the
management of its capital base The Company does not currently hold any shares in treasury

As at 22 January 2025 there were options outstanding over 285,000 ordinary shares which, if exercised at that
date, would have represented 2 5% of the Company's 1ssued ordinary share capital If the authonty given by
Resclution 12 was to be fully used, these would then represent 2 5% of the Company's 1ssued ordinary share
capital

Recommendation

The Directors belhieve that the resolutions which are to be proposed at the Annual General Meeting are in the
best interests of the Company and its shareholders as a whole and recommend that all shareholders vote in
favour of them, as each of the Directors intends to do, in respect of his or her beneficial holding

The Directors’ Report was approved by the Board on 22 January 2025 and signed on its behalf by

VEE

CVisom
Company Secretary
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' " Directors’ Remuneration Report

Statement from the Chair of the Committee
| am pleased to present the Directors’ Remuneration Report for the year ended 30 September 2024

There has been no change to the Directors’ Remuneration Policy duning the penod and there have been no
significant changes in individual Director’s levels of base remuneration dunng the year There 1s however a
resolution to introduce a new EMI share option scheme to replace the existing scheme Details of this are
disclosed in the Directors’ report and the notice of AGM There were no performance related bonuses paid in
the year as the Group did not meet its targets set out at the beginning of the year However, the Remuneration
Committee did agree discretionary amounts payable both to C Isom n respect of her covenng the role of Chief
Executive while the position was vacant, and to G P Hooper while he temporanly covered the Charr position,
while thal was also vacant On behalf of the Board, | would like to express my thanks to them both for agreeing
to the extra responsibility for those penods

An Ordinary Resolution will be put to shareholders at the forthcoming Annual General Meeting to be held on
25 March 2025, to receive and adopt the Directors’ Remuneration Report

The Directors’ Interests in the ordinary share capital of the Company at the year-end are reported below on
page 32

Remuneration Committee

The Commuttee presently consists of the Chaw, Mr J Ward, Mr G P Hooper and Mr J Brooke, all Non-executive
Directors The Commitiee has been established by the Board to set Remuneration Policy and to deal with all
matters relating to Directors’ Remuneration and reporting thereon It has clear Terms of Reference established
by the Board

Directors’ remuneration compared to certain other distributions are as follows

2024 2023 Percentage
change

£'000 £'000
Directors' remuneration 632 576 10%
Other employee remuneration 5,567 6,450 (14%)
Dwvidend payments to shareholders 56 112 (50%}
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Audited Directors’ Remuneration
The remuneration paid to the Directors dunng the year, together with a companson of the previous year, is as

follows
Year ended  Salary Benefits Short term  Pension Total
30 September and n performance benefits

fees kind related

{a) (b) remuneration

(c)
Executive Directors £'000 £'000 £'000 £'000 £'000
C Visom 2024 106 2 0 23 161
2023 105 1 - 18 124
T Carpenter 2024 68 - - 10 78
2023 - - - - -
A C French (d) 2024 - - - - -
2023 138 - - 2 141

Non-executive Directors

T N Anderson (e) 2024 140 2 - 8 150
2023 89 1 - 9 99
N C Howlett (f) 2024 74 - - 19 93
2023 56 - - 5 61
G P Hooper (c) 2024 40 - 4 - 44
2023 40 - - - 40
J Ward 2024 40 - - - 40
2023 40 - - - 40
K A Ritchie (g) 2024 21 . - - 21
2023 70 1 - - 71
J Brooke 2024 45 - - . 45
2023 - - - - -
Totals 2024 534 4 34 60 632
2023 539 3 - 4 576

(a) A’salary sacnfice’ system 1s in operation, where the Company makes a pension contnbubion on behalf of
each Director, where applicable, and their salary is reduced by a corresponding amount

(b) The remuneration package of each Executive Director includes non-cash benefits, which for C V Isom and
T Carpenter also included the provision of a company car The aggregate gains made by Directors on the
exercise of share options during 2024 were £nil (2023 £nil)

{c} In accordance with the proposals adopted by shareholders, performance related remuneration is not due
for this period to Executive Directors However, the Remuneration Comrmuttee approved a one-off payment
of £30,000 to C V Isom in recognitton of 'acting up’ for a period of a year while the Chief Executive position
was vacant Also, a one-off payment of £4,000 was also made to G P Hooper in recognition of him ‘acting
up’ as Chair for the intenm pertod between K Ritchie's resignation and J Brooke's appoiniment
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{d) A C French joined the Board on 3 May 2022 and left the Board on 6 Apnl 2023

(e} T N Anderson was a beneficiary of an agreement with the Company refating to his departure from the
Company on 11 July 2024 entithng him to a payment of £19,250 which 1s included in salary above as well
as payment in heu of nolice amounting to £46,890

{f) N C Howlett was a beneficiary of an agreement with the Company relating to his departure from the
Company on 3 September July 2024 entiting him to a payment of £21,000 which 1s included in salary
above as well as payment in lieu of notice amounting to £14,500

(9) KA Ritchie moved from Executive Chair to Non-executive Chair from 1 October 2023 and retired from the
Group 28 February 2024

Directors and their interests in shares

The Directors of the Company durning the year and at the year-end and their beneficial interests in the ordinary

share capital were as foliows
30 September 2024 30 September 2023

Ordinary shares of Ordinary shares of

10p each 10p each
J Brooke Non-executive Director - -
C Visom Chief Financia) Officer - -
T Carpenter Chief Executive - -
G P Hooper Neon-executive Director 35,498 35,498
J Ward Non-executive Director - -

On 28 October 2024 the Company announced that the following purchases of ordinary shares of 10p each
had been made by Directors

J Brogke Non-executive Director 106,310
T Carpenter Chief Executive 66,500
J Ward Non-executive Director 20,000

Share options
Detalls of the interests of Directors, who served dunng the year, in options over ordinary shares are as follows

Exercise At Granted Exercised Lapsed At

price per 1 October during during dunng 30 September

share 2023 the year the year the year 2024

Number Number Number Number Number

T N Anderson (a) 58 Op 25,000 - - 25,000 -
T Carpenter (c) 70 Op - 150,000 - - 150,000
C VIsom {b) 138 Sp 50,000 - - - 50,000

Share options
Share options are exercisable between the following dates

(a) 15 January 2017 and 15 January 2024
(b) 15 July 2024 and 15 July 2031
(c) 16 July 2027 and 15 June 2034
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The Directors may only exercise share options if the growth in the eamings per share of the Company over
any penod of three consecutive financia!l years of the Company following the date of grant, exceeds the growth
in the retail pnce index over the same penod by at least 9 per cent

At 30 September 2024 the market price of the Company's shares was 65p The range dunng the year was 63p
to S0p

Directors’ Remuneration Policy
Introduction

Our policy 15 to provide remuneration packages that are competitive, farr, and designed to retain, motivate,
and reward Directors We consider the size and complexity of the Group, and we benchmark against similar
companies In our sector Under UK law, this policy must be approved by shareholders at least every three
years and 15 subject to a binding vote

Remuneration Components

Basic salary - Execulive Direclors' basic salanes are set by the Remuneration Committee, considenng each
individual’s role, responsibilities, perfformance, and market compansons Annual salary reviews take into account
inflation and the satary adjusiments made lo other employees Rewviews take effect from 1 Qctober each year

Benefits - Executive Directors receive certain taxable non-cash benefits, including company cars They also
participate in the Group Life Insurance Scherne, which provides a lump sum payment of four bmes their basic
salary in the event of death Private medical insurance is also provided for both the Executive and their families

Pension contributions - Executive Directors are members of the Company’s defined contrnbution pension
scheme in which the Company's contnbution 1s a fixed percentage at 5% of basic salary Benefits are not
pensionable

Annual Bonus - Each year, the Commiftee sets financial andfor strategic performance targets Typically, the
bonus 1s based on achieving EBITDA targets, but the Committee may adjust the measures when appropnate

. tMintmum performance No bonus
. Target performance A bonus of 50% of base salary
. Maximum performance A bonus of up to 100% of base salary

The performance cntena and any discretion exercised by the Committee will be clearly disclosed

Share option schemes
The Company operates a government approved share oplion scheme for Directors and staff, granted at the
Remuneration Committee’s discretion

An additional government EMI scheme has been proposed to the AGM, to be held in March 2025, where the
vesting of options I1s dependent cn the achievement of certain share price targets (More information is
included in the Directars’ Report and the Notice of AGM)

Directors’ service contracts

Non-Executive Directors have service contracts that terminate at the conclusion of the Company’s AGM unless
they are re-elected as a Director, and they recewve fees determined by the Remuneration Commuittee Non-
Executive Directors do not receive pension conirbutions or participate in share option schemes, with the
exception of the Chair, who will be included under the new option scheme should this be approved at the
Annual General Meeting

The Company’s policy on the duration of, and notice penods and termiation payments under, Directors’
contracts 15 designed to attract and retain persons of the calibre required by the Company, with due regard
being given to the interests of shareholders
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There are no special predetermined termination payments Any compensation for loss of office will be
determuined on a case-by-case basis

Directors must not hold other directorships or business interests without Board approval to prevent conflicts
of interest

Other policy matters

Any views expressed by shareholders on the remuneration being paid to Directors would be taken into
constderation by the Remuneration Committee when reviewing the Directors’ Remuneration Policy and in the
annual review of Directors’ salanes

It 1s the Company's policy that Directors’ notice periods and termination payments will be based on prevailing
best practice guidelines

Approval

This Remuneration Report and Remuneration Policy was approved by the Remuneration Committee on 22
January 2025 and signed on its behalf by

TN

J Ward
Remuneration Committee Chair

Titon Holdings Ple 2024 Annual Report 34




Docusign Envelope ID 86F3EFC5-CDF2-4015-868C-5DF1E029C4A8

Corporate Governance Report >

Chair's Introductory Statement

As noted in our ESG report we present the Corporate Governance Report for the last financial year We continue to apply
the Quoted Companies Alliance Corporate Governance Code (“QCA Code”) as this fits more naturally with our listing on
the AIM Market The QCA Code 1s avallable from the QCA and it involves us following ten general pnnoiples and ensuring
that a number of minimum disclosure requirements are made in the Annual Report or on the Company's website,
www titon.com/ukfinvestors/ The website also contains more details of the govemance disclosures Itis thenup tousto
determine how the ten pnnciples will be applied We note that the QCA code has been updated and will be applying the
new Code n future reports

J Brooke
Char

Comphance with QCA Code

The Board 1s accountable o the Company's shareholders for good corporate govemance and the Company's website
sets out how the 10 prninciples 1dentified in the QCA Code are applied by the Company Titon's business approach 15
based on openness and high levels of accountability and there 1s a commitment to high standards of corperate
governance throughout the Group With an international presence, the Group acts in accordance with the national laws
of the vanous countres in which it operates and encourages the highest standards of business practice and procedure

The Board s confident that the goals and strategy that we have set for our business have been followed dunng the year
under review We have contnued to treat our employees farly, to invest in research and development and to
communicate openly and honestly with our shareholders, to highlight three of our specific goals

The Board seeks to inshl a healthy corporate culture in all of its dealings with its stakeholders and believes that Titon is
regarded by those stakehotders in a positive hight and will meet its obhgations in a farr and transparent way

Please see the Audit and Risk Committee Report for a description of the main features of the internat control process
and the nsk management system In relation to the financial reporting process adopted by the Group The disclosure of
infarmation on stignificant shareholdings tn the Company 15 shown in the Directors’ Report

The Direclors consider that the Annual Report and Financial Statements taken as a whole are far, balanced and
understandable and provide the information necessary for shareholders to assess the Group’s performance, business
model and strategy

The Group consoclidated accounts are prepared by the Group Financial Controller and are reviewed by the Chief Financial
Officer The review includes a detailed inspection of the accounts of all the constituent compames that compnse the
Group along with the relevant consolidation adjustments and journats

Composition and operation of the Board of Directors

As at 30 September 2024 the Board consisted of the Non-executive Charr, the Chief Executive, the Chief Financial
Officer, and two Non-executive Directors

The Board as a whole compnses a wealth of skills and expenence from the wide range of acbvities undertaken by its
indmvidual members, as follows

Jamie Brooke was apponted to the Board on 2 January 2024 and 1s Nen-executive Chairr Jamie has worked in quoted
fund management and pnvate equity, onginally starting out with 31 Plc Most recently he worked with Hanover Investors
and, pner to this, with the Volantis team under the umbrellas of Lombard Odier, Henderson and Gartmore Jamie 15
currently a Non-executive Director at Flowtech Fluidpower Plc, Chapel Down Group Pic, Oryx Intemational Growth Fund
Plc, Triple Point Venture VCT Ple and Kelso Group Holdings Ple He is also a member of the Investment Advisory Group
to Rockwood Strategic Ple He trained as an ACA with Deloitte Jamte has a service contract which terminates at the
2025 Annyal General Meeting unless he 1s re-elected,

Tom Carpenter joined Titon in Apnl 2024 as Chief Executive He has a track record of growing businesses both
organically and inorganically and has expenence of working in publicly isted companies having joined Belden Inc in
2016 Tom has held leadership positions within Belden including Vice President of Strategy and Business Development,
and as Managing Direclor of PPC Broadband Inc, a subsidiary of Belden Pror to this, Tom held vanous leadership
positions including as Chief Executive Officer at M2FX Limited Tom holds a Masters in Business Admirustration from
Loughborough Umversity and a Degree in Manufactunng Systems Engineening from Nottingham Trent University

Carolyn lsom joined Titon in December 2019 as Finance Director of Titon Hardware and was appointed to the Titon
Holdings Board as Chief Financial Officer in December 2021 She 1s ACCA qualified and has worked for a number of
companies in the construction sector
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1 Jeff Ward joined the Board of Titon on 1 Apnl 2022 Jeff is currently CEQ of Guardian Fall, one of the largest independent
height safety companies in the world He was previously CEQ of Centunon Safety Products from December 2015 until
July 2020 and before then held a number of leadership roles in hardware and safety businesses where he was
responsible for a range of activities, including sales, marketing, supply chain and strategy Jeff holds an MBA from
Warwick Business School and also serves as a Director of the British Safety Industry Federation Jefi has a service
contract which terminates at the 2025 Annual General Meehng unless he Is re-elected,

Paul Hooper joined the Board of Titon on 1 Apnl 2022 Paul s currently Chief Executive of The Alumasc Group plc, a
posttion he has held since Apnl 2003 Alumasc 1s a UK-based supplier of sustainable bullding products and solutions
He joined Alumasc in Apn! 2001 as Group Managing Director His earlier career included a first Managing Director role
with BTR plc in 1892 He subsequently joined Willams Holdings plc in Special Operations, implementing acquisitions in
Eurcpe and North Amenca, prior to joining Rexam PLC as a Business unital Managing Director with responsibility for
operations In Europe and South East Asia Paul holds an MBA from Cranfield School of Management Paul has a service
contract which terminates at the 2025 Annuat General Meeting unless he 1s re-elected,

Alt Executive Directors are subject to annual appraisals of ther performance and membership of relevant board
committees, as appropnate, dunng the financial year This takes the form of a review of the targets and objectives for the
penod, a meeting with the appraiser and the setting of targets and objectives for the current year It also includes a
process whereby a failure to meet the targets 1s discussed and changes are agreed to improve performance A continuing
failure to meet targets or performance could lead ultmately to disrmissal The Non-executive Directors also provide
feedback and appraisal of the Executive Directors on an ad hoc basis, and this 1s included in the appraisals of the relevant
individuals

The Non-executive Chair has a range of responsibilities to perform including, inter alia, the proper functioning of the
Board of Directors and over-seeing the strategic development of the Company and Group The Chief Executive has a
specific range of responsibilities including setting the strategic development of the Group, the day-to-day management
of the Group and implementing the strategy agreed by the Board The two current Non-executive Directors provide a
range of skills and wide expenence to the Group alongside the necessary independence, as required under principle 5,
as follows

1 Mr G P Hooper 1s deemed to be independent for the purposes of the Code as he has ne previous links with the Group
Mr G P Hooper was nominated as the Senior Independent Director of the Board in December 2024

2 MrJ Ward i1s deemed to be independent for the purposes of the Code as he has no previous links with the Group
3 MrJ Brooke Is deemed to be independent for the purposes of the Code as he has no previous links with the Group

The Board has a schedule of matters specifically reserved to it for decision including major capital expenditure decisions,
business acquistions and disposals and the setting of treasury policy This also includes matters such as matenal
financral commitments, commencing or setthing major litigation and appointments to mamn and subsidiary company
boards The Executive Directors are involved with day-to-day matters ansing and the size of the Group allows the Board
to have rapid access to any Issues which anse in dealings with stakeholders

Scheduled Board meetings in 2024 took place monthly with further ad hoc meetings arranged as necessary To enable
the Board to function effectively and Directors to discharge their responsibilities, full and timely access 1s given to all
relevant infformation In the case of Board meetings, this consists of comprehensive management reporting information
and discussion documents regarding specific matters All directors commit sufficient ime to the Group to discharge ther
responsibiities the execulive direclors on a full-time basis, the Non-executive Directors, as required by the needs of the
business

The individual attendance by Executive Directors and Nen-executve Directors at the Board and pnncipal Beard
Committee Meetings held dunng the financial year 1s shown in the table below

Main Remuneration Audit Nominations

Board Committee Committee Committee

Total meetings held 1 1 3 1
J Brooke 8 1 2 -
T N Anderson 8 - - -
C ViIsom 11 1 3 -
T Carpenter 4 1 1 -
N C Howlett 10 - - 1
G P Hooper 11 3 1
J Ward 10 1 - 1
K A Ritchie 6 - 2 1
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There 1s an agreed procedure for Directors to take independent professional advice If necessary and at the Company's
expense This s n addition to the access which every Director has to the Company Secretary The Company Secretary
15 charged by the Board with ensuring that Board procedures are followed

When new members are appointed to the Board, they are provided with advice from the Company Secretary in respect
of therr role and duties as a public company director Furthermore, all Directors have ongaing access to the Company
Secretary for advice during the course of their appomtment

Appointments to the Board of both Executive and Non-executive Directors are considered by the Nominations Commuittee
for endorsement by the Board as a whole

Any Director appointed dunng the year i1s required, under the provisions of the Company's Articles of Association, to
retire and seek election by the shareholders at the next Annuat General Meeting The Articles of Association also require
that one third of the Directors retwre by rotation each year and seek re-election at the Annual General Meeting The
Directors required to retire are those in office longest since their previous re-election and i practice this means that each
Director relires at least every three years, 1n accordance with the requirements of the Code It1s the Company's practice
that all of the Non-executive Directors will seek re-election at each Annual General Meeting

All of the Non-executive Directors retire at the next Annual General Meeting and being ehigible, offer themselves for re-
election

A statement of Directors’ imterests and copies of ther service contracts are available for inspection dunng usual business
hours at the registered office of the Company, on any weekday {excluding public holidays), and will be available at the
place of the Annual General Meeting for at least fifteen minutes pnor to and dunng the mesting

The Remuneration Committee

The Remuneration Committee Report 1s set out on pages 30 to 34 The Remuneration Commuttee’s terms of reference,
established by the Board, are to

« determine and to keep under review the Group's policy on remuneration,

s determine the basic salanes and non-cash emoluments payable to all Executive Directors, including Executive
Directors of subsidiary Group companies, giving due consideration to individual responsibility and performance and
to salanes pard to Executive Directors of similar companies in comparable business sectors,

» select the performance targets for the Executive Directors’ bonus arrangements,

s select the performance conditions relating to the Group's Share Option Schemes Such performance conditions to
be aimed to align Directors’ interests to shareholder value,

« make recommendatons to the Board of Directors on other matters relating to remuneration in the Group, and

« prepare an annual report on remuneration to the Company's shareholders for approval by the Beard for submission
to a vote of shareholders at the Company's Annual General Meeting and to advise the Board if it believes that, in any
year, there are parlicular matters relating to remuneration which should be put to the Company's shareholders

Nominations Committee

The Nominations Committee 1s responsible for proposing candidates as Directors of Titon Holdings Plc for endorsement
by the Board The selection of suitable candidates will be based on the suitabiity of the person for the position regardiess
of age, ethnicity or gender Candidates may be either internal or external and executive search consultants may be used
in the process The Nominations Committee was active dunng the year while recruiting the new Chief Executive The
Nominations Commuttee at 30 September 2024 compnsed the Chair, Mr J Brooke, Mr J Ward and Mr G P Hooper

Communications with sharehclders

The Board recognises the importance of communications with shareholders The Strategic Report on pages 2 to 23 gives
a detailed review of the business, and there 15 regular dialogue with institutional shareholders at the tme of the Group's
preliminary announcement of the year end results and at the half year The main contact with shareholders 1s through
the Chair or Chief Executive

The Group's results and other anncuncements are published on the London Stock Exchange RNS service and on the
Company's website

The Board uses the Annual General Meeting to communicate with pnvate and institutional investors and welcoemes their
participation

The Corporate Govemnance Report was approved by the Board on 22 January 2025 and signed on its behalf by

gl

J Brooke
Charr
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Audit Committee Report

The Audit and Risk Committee reports to the Board on matters concerning the Group's intemal financial controls,
financial reporting and nsk management systems, identifying any matiers in respect of which it considers that action or
improvement 15 needed and making recommendations as to the steps to be taken

Composition of the Audit and Risk Committee

The Audit and Risk Committee 1s appointed by the Board for a penad of three years and comprised the Chair, Mr G
P Hooper who has extensive financial expenence from his career and position as Chief Executive of The Alumasc
Group Plc and Mr J Brooke who qualified as an ACA with Deloitte and has chaired and sat on multiple Plc audit
committees | confirm that the Titon Audit and Risk Committee continues to have competence relevant to the sector
in which the Group operates

Role of the Audit and Risk Committee
The Audit and Risk Committee operates within defined terms of reference and its main functions are

» to monitor the internal financial contro! and nsk management systems on which the Group s rehant,

¢ to consider whether there 1s a need for the Group to have its own internal audit function,

» to monitor the integnty of the Group's financial statements and formal announcements relating to the Group's
financral performance, reviewing significant financial reporting judgements contained in them,

« toreview arrangements by which staff may, in confidence, raise concerns about possible impropneties in matters
of financial reporting or any other matter,

+ to meet the independent Auditor of the Group to review their proposed audit programme of work and the
subsequent Audit Report and to assess the effectiveness of the audit process and the levels of fees paid in
respect of both audit and non-audit work,

« to make recommendations to the Board in relation to the appointment, re-appointment or removal of the Auditor,
and to negobiate their remuneration and terms of engagement on audit and non-audit work, and

= to monitor and review annually the extemnal Auditor’s independence, objectivity, effectiveness, resources and
qualification

Review of financial statements and risks identified

Financial statements 1ssued by the Group need to be farr, balanced, and understandable The Committee reviews
the Annual Repori as a whole and makes recommendations to the Board The Commitiee has adwvised the Board
that, in its opinion, the Annual Report and Financial Statements are farr, balanced and understandable and provides
the information necessary for sharehoelders to assess the Group's positon and performance, business model and
strategy The Company's unaudited interim results are also revtewed by the Committee prior to their publication

The Committee assesses annually whether it 1s appropnate to prepare the Group's financial statements on a going
concern basis and makes its recommendation to the Board The Board's conclusions are set out in the Directors’
Report The Committee has been fully involved in all of the financial forecasting that has been performed and the
cash management steps which have been taken and has made a recommendation to the Board that the Group
should continue to prepare the financial statements on a going concern basis

In planning its own work, and reviewing the audit plan of the Auditors, the Committee takes account of the most
significant 1ssues and nsks, both operational and financial, likely to impact cn the Group's financial statements

The Committee considers that the trming of revenue recognition is a significant area of nsk to accurate financial
reporting and ensures that necessary credit note provisions and warranty provisions are made In refation to activities
in South Korea, revenues are only recognised once the third-party customer has accepted the successful installation
of either the first fix or the second fix products into bulldings rather than the delivery of such product from our factory

The carrying value of the Group's assets 1S an area where the Comnmuttee places great emphasis In particular,
calculating the carrying value for the Group's inventory Is a wital factor as the Group has a wide range of product
nes that may fluctuate regulary in terms of therr sales volumes Consequently, every product line I1s assessed at
the year-end to ensure that accurate provisions for obsclescence are made

A significant nsk considered by the Commuttee throughout the year was the Group’s investment in its South Korean
business and in particular the accuracy of accounting informatton This nsk has been removed due to sale of the
South Korean operations post year end

internal audit
The Board believes that due to the size of the business there 1s currently no requirement for an internal audit function
This matter 1s reviewed annually
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Internal control
The respective responsibilites of the Directors in connection with the financial statements are set out on pages 25
and 26, and those of the Auditors are detalled in the Independent Auditor's Report on page 45

The Commuttee 1S responsible for ensuning that suitable internal controls systems to prevent and detect fraud and
error are designed and 1s also responsible for reviewing the effectiveness of such controls The Board confirms that
there 1s an ongoing process for identfying, evaluating and managing the significant risks faced by the Group n ine
with the FRC's Guidance on Risk Management, Internal Control and Related Financial and Business Reporting,
published in September 2014 and the FRC's Guidance on Audit Committees published in Apnl 2016 This process
has been In place for the year under review and up to the date of approval of this report and accords with the
guidance In particular, the Committee has reviewed and updated the process for identifying and evaluating the
significant nsks affecting the Group and peolicies by which these nsks are managed The nsks of any failure of such
controls are wentified in a Risk Matnix (set out in the Risk Management Report on pages 20 to 23) which is regulary
reviewed by the Board and which identifies the likelihood and seventy of the impact of such nsks and the controls in
place to mitigate the probability of such nsks occurnng

Internal control systems are designed to meet the Group's particular needs and the nsks to which it 1s exposed
They do not eliminate the nsk of fallure to achieve business objectives The following are the key components which
the Group has in place to provide effective internal control

« an appropnate control environment through the definition of the organisation structure and authonty levels,

« the identficabion of the major business nsks facing the Group and the development of appropnate procedures
and controls to manage these nsks,

« acomprehensive budgeting and reporting system with monthly results compared with budgets and with previous
years, and

+ the pnncipal aspects of the Group's internal control processes used in preparing the Group's conschdated
accounts include second reviews of consolidation workings and Board review of the compaosition of the Group's
financial nformation

The Directors acknowledge that they are responsible for establishing and maintaining the Group’s system of internal

contro! and nsk management and reviewing therr eflectiveness, which they have done dunng the year Internal

control systems are designed to meet the parhcutar needs of the Group and the nsks to which it 1s exposed and by

therr nature can provide reasonable but not absolute assurance against matenal misstatement or loss  Appropnate

nsk monitoring systems have been in place throughout the year and up to the date of approval of the Annual Report

and have been regularly reviewed by the Board The Report on Risk Management sets out the pnncipal nsks

identified by the Directors, the potential impact and the mitigation measures which apply Mo sigrificant weaknesses

have been identfied in this report by the Directors during the year

The Company has a shareholding in an associate company Controls within this entity are not reviewed as part of
the Company’s formal review processes due to the local delegation of managenal responsibilities, but instead are
reviewed as part of reqular management process

External audit process

The Audit Committee meets at least twice a year with the Auditor, who provides a planning report in advance of the
annua! audit and a report on the annual audit The Committee has an opportunity to guestion and challenge the
Auditor in respect of each of these reports No significant deficiencies were noted by the Auditor in respect of the
penod ended 30 September 2024 The Committee atso discussed the basis of preparation of the going concem
opinion and the key audit matters with the Auditor

After each audit, the Committee reviews the audit process and considers its effechveness

Auditor assessment and independence
The Group's external auditor 1s MHA

The Committee reviewed MHA's independence polictes and procedures including quahity assurance procedures and
it was confirmed that those policies and procedures were fit for purpose Accordingly, the Committee recommends
that MHA should be reappointed as the Group's auditor for the next financial year and a resclution to that effect will
be proposed at the 2024 Annual General Meeting

The fees for audit services provided by MHA for 2024 were £143,000 (2023 £143,000) The Committee discussed
the non-audit services provided by MHA durning the year The cost of non-audit services provided by the Auditor for
the financial year ended 30 September 2024 was £1,000 (2023 £1,000)

L‘//
G P Hooper
Audit and Risk Comnttee Charr

22 January 2025
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Independent Auditor’s Report

To the Members of Titon Holdings Plc

For the purpose of this report, the terms “we” and “our” denote MHA in relation to UK legal, professional and
regulatory responsibiites and reporting obhgations to the members of Titon Holdings plc For the purposes of the
table on pages 41 to 43 that sets out the key audit matters and how our audit addressed the key audit matters,
the terms “we™ and “our” refer to MHA The Group financial statements, as defined below, consolidate the accounts
of Titon Holdings plc and its subsidianes (the “Group”) The “Parent Company” i1s defined as Titon Holdings plc,
as an indmvidual entity The relevant legislation governing the Company 1s the United Kingdom Companies Act
2006 (“Companies Act 20067)

Opinion
We have audited the financial statements of Titon Holdings plc for the year ended 30 September 2024

The financial statements that we have audited comprise
s+ the Consoldated Income Statement
+ the Consolidated Statement of Comprehensive Income
« the Consolhdated Statement of Financial Position
+ the Company Statement of Financial Position
« the Consolidated Statement of Changes in Equity
+ the Company Statement of Changes in Equity
« the Consoldated Statement of Cash Flows
+ the Company Statement of Cash Flows
+ Notes 1to 28 to the consolidated financial statements, including significant accounting policies
+ Notes 1 to 28 to the company financial statements, including sigrificant accounting policies

The financial reporting framework that has been applied in the preparation of the Group and Parent Company's
financial statements 1s apphcable law and International Financial Reporting Standards and Interpretations
{collectively “IFRSs') as adopted in the United Kingdom (*UK-adopted IFRS")

In our optnion, the financial statements
+ qive a true and fair view of the state of the Group's and of the Parent Company's affairs as at 30
September 2024 and of the Group's loss for the year then ended,
« have been properly prepared in accordance with International Financial Reporting Standards and
Interpretations (collectively “IFRSs™) as adopted in the Umted Kingdom {*UK-adopted IFRS"), and
« 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 apphicable
law Qur responsibilities under those standards are further descnbed in the Auditor Responsibilities for the Audit
of the Financial Statements section of our report We are independent of the Group in accordance with the ethical
requirements that are relevant to our audit of the financial statements in the UK, including the FRC's Ethical
Standard as applied to listed entities, and we have fulfilled our ethical responsibiliftes in accordance with those
requirements We believe that the audit evidence we have obtained is sufficient and approprate to provide a basis
for our opimion

Conclusions relating to going concern
In auditing the financial statements, we have concluded that the Directors' use of the going concern basis of
accounting in the preparation of the financial statements 1s appropnate

QOur evaluation of the Directors’ assessment of the Group's and the Parent Company’s ability to continue to adopt
the going concemn basis of accounting included
+ The consideration of inherent nsks to the Group's and the Parent Company’s operations and
specifically their business model
+ The evaluation of how those risks might impact on the available financial resources
s Review of the mathematical accuracy of the cashflow forecast model prepared by management and
corroboration of key data inputs to supporting documentation for consistency of assumptions used with
our knowledge obtained dunng the audit
« Liquidity considerations including examination of cash flow projections at Group and Parent Company
level
+« The evaluation of the base case scenanos and stress scenanos, (n respect of the Group and the
Parent Company, and the respective sensibvities and rationale
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« Assessments of the forecasts Group and Parent Company levels, including consideration of reserve
levels and future business plans
« Review of the assets available for secunty

Independent Auditor’s Report

Based on the work we have performed, we have not identified any matenal uncertainties relating to events or
condiions that, individually or collectively, may cast significant doubt on the Group’s and Parent Company's ability
to continue as a going concem for a pencd of at least twelve months from when the financial statements are
authonsed for 1ssue

Qur responsibilites and the responsibilities of the directors with respect to going concem are descnbed in the
relevant sechons of this report

Overview of our audit approach
Scope Our audit was scoped by obtaining an understanding of the Group, including the Parent
Company, and its environment, including the Group’s system of internal control, and
assessing the nsks of matenal misstatement in the financial statements We also
addressed the nsk of management overnde of internal controls, including assessing
whether there was evidence of bias by the directars that may have represented a nsk of
matenal misstatement

We undertook full scope audits on the complete financial information of the Parent
Company and main trading subsidiary Specified audit procedures were performed by
the component auditors on other entites over specific matenal balances

Matenality 2024 2023
Group £176k £224k 1% (2023 1%) of Group revenue
Parent Company £97k £131k 2% (2023 2% net assets) of net assets less

Group restriction

Key audit matters

Recurring . Revenue Recognition
. Inventory Valuation

Key Audit Matters

Key Audit Matters are those matters that, in our professtonal judgement, were of most significance (n our audit of
the financial statements of the current penod and include the most signtficant assessed nsks of matenal
misstatement (whether or not due to fraud) that we identified These matters included those matters 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 These matters were addressed in the context of our audit of the financial statements as
a whole, and in forming our opinion thereon, and we do not provide a separate opinion on these matters

Revenue Recognition

Key audit matter description The group recognised revenue from continuing operations of £15,476m in the
financial year (see note 4} The operating segments for continued operations are
splt across United Kingdom, North Amernca and Europe Revenue 1s primarily
generated from the sale of goods and is measured at the fair value of the
consideration received

Revenue 15 one of the most prominent key performance indicators for the
business
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There s 2 nsk that revenue Is not recogmised in line with IFRS15 in the appropnate
penod with regards to the cut-off of transactions around the year-end

Additionally, there 1s nsk over the revenue occurrence and that transactions are
not genuine Therefore, revenue may be overstated

How the scope of our audit
responded to the key audit
matter

Our audit work included, but was not restnicted to the following

+ we have completed a walkthrough of each of the key revenue streams
from start to fimish, reviewing the documentation of details of the
current internal processes, systems and controls to better understand
them,

» we have completed controls testing over the revenue controls in place
to ensure there are appropnate controls in place over the occurrence
of revenue

+ we have completed cut-off testing by selecting a sample of sales
transactions across the various streams either side of the year end lo
ensure the revenue has been accounted for in the correct pertod,

« substantve testing has been carmed out across the different income
streams by picking samples from finance systermn and tracing to the
appropnate supporting documentation,

* we have evaluated the Group's revenue recogniion in the context of
the 5-step approach as set out within IFRS15

» we have directed and assessed the work completed by the compenent
auditors regarding the method of revenue recognition, its comphance
with the principles of IFRS15 and consideration of the adequacy of the
work performed

Key observations
communicated to the
Group's Audit Committee

Nothing has come to our attention, based on the results of the testing performed
that indicates that the recognition cntena employed by management s matenally
inconsistent with the requirements of IFRS15

Inventory Valuation

Key audit matter description

Al 30 September 2024, the group had total inventones of £3,456m (see note 14)
Duning the year, an addittonal inventory wnte down of £1 3m that has been
included as an exceptional item

The inventery held by the Group is a key matenal area to the financial statements
and accounts for a large amount of the Group's current assets Due to the nature
of the Group's operations, the inventory balance is mherently linked to both the
purchases and the sales cycles

The Group uses a standard costing model to determine the value of inventory
This cames a nsk of material misstaterment due to the use of key management
judgements in respect of overhead and labour recovery rates

We consider inventory to be a key audit matter due to its significant importance
to the Group's operations and its linkage to multiple areas of the financial
statements

How the scope of our audit
responded to the key audit
matter

QOur audit work included, but was not restncted to the following

+ we have reviewed the inventory histing and stock physically present in
the warehouses for any slow-moving or obsolete inventory items which
require wnite down or providing for and then also reviewed and
considered the appropnateness of the provision made by management,
as well as reperforming the calculalions made by management,

+ we have obtained management's calculations for inventory wnte downs
and completed additional observations and testing to review whether
there is a need for addittonal inventory wnte down,

+ we have performed substantive testing for a samgle of inventory items
held at the year end to the onginal purchase inveoice and also to post
year-end sales to ensure inventory is held at the lower of cost and net
realisable value in the financial statements,
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» we have obtained and reviewed management's calculations and key
judgements regarding the standard costing model used and assessed
the appropnateness of the costs included We have also lested on a
sample basis payroll and overhead costs back to source invoices and
documentation to confirm the accuracy of the figures used, we have
directed and assessed the work completed by the component auditor
to ensure that the work performed on overseas subsidianes sufficiently
addresses the nsk at Group level

Independent Auditor’s Report

Key observations Nothing has come to our attention from the outcome of our procedures which
communicated to the ndicates any matenal 1ssues with the valuation of inventory or the prowvisions for
Group's Audit Committee slow moving, damaged or obsolete goods

Our application of materiality

Qur defimtion of matenality considers the value of error or ormssion on the financal statements that, indvidually
or in aggregate, would change or influence the economic decision of a reasonably knowledgeable user of those
financial statements Misstatements below these levels will not necessanly be evaluated as immatenal as we
also take account of the nature of identified misstatements, and the particular circumstances of their occurrence,
when evaluating their effect on the financral statements as a whole Matenality is used in planning the scope of
our work, executing that work and evaluating the results

Matenalty in respect of the Group was set at £175,500 (2023 224,000) which was determined on the basis of
1% (2023 1%) of the Group's total revenue Matenality in respect of the Parent Company was set at £97,000
(2023 £131,000), determined on the basis of 2% (2023 2%) of the Parent Company's net assels less group
restnction For the Parent Company's matenahty, a2 group restnclion was then appled using a mathematical
distnbution méthod t¢ allocate matenality to components, which resulted in a lower matenality for the Parent
Campany. Group revenue and net assets were deemed to be the appropnate benchmark for the calculation of
matenalty as these are key areas of the financial statements and also metncs by which the performance and nsk
exposure of the Group and Parent Company are pnncipally assessed and with which the users of the financial
statements are pnncipally concerned

Performance matenalty 1s the application of matenalty at the indvidual account or balance lavel, set at an amount
to reduce, to an appropriately low level, the probability that the aggregate of uncorrected and undetected
misstatements exceeds matenality for the financial statements as a whole

Performance matenalty for the Group was set at £122,500 (2023 £156,800) and at £67,900 (2023 £91,700) for
the Parent Company which represents 70% (2023 70%) of the above matenality levels

The determination of performance matenality reflects our assessment cf the nisk of undetected errors existing, the
nature of the systems and controls and the level of misstatements ansing in previous audits

We agreed to report any corrected or uncorrected adjustments exceeding £8,750 and £4,850 in respect of the
Group and Parent Company respectively to the Audit Committee as well as differences below this thresheld that
In our view warranted reporting on quahtative grounds

Overview of the scope of the Group and Parent Company audits

Our assessment of audit nsk, evaluation of materiality and our determination of performance matenality sets our
audit scope for each company within the Group Taken together, this enables us to form an opimion on the
consolidated financial statements This assessment takes into account the size, nsk profile, organisation /
distnbution and effectiveness of group-wide controls, changes in the business environment and other factors such
as recent internal audit results when assessing the leve! of work to be performed at each component

In assessing the nsk of matenal misstatement to the consoldated financial statements, and to ensure we had
adequate quanttabive and qualitative coverage of significant accounts in the consolidated financial statements, of
the 5 reporting components of the group, we wdentified 2 components 1n the UK and audited by the Group audit
team, being Titon Holdings Plc and Titon Hardware Ltd, a further 2 which are based in South Korea being Titon
Korea Co Ltd and Browntech Sales Co and the cther being Titon Inc based in the USA

Full scope audits - Of the 5 components selected, audits of the complete financial information of 2 components
were undertaken, these entittes were selected based upon therr size or nsk charactenstics
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Specified procedures -
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Number of | Revenue Total Assets Loss before tax
Components
Full scope audit 2 97 8% 100% 56%
Specific 3 22% 0% 45%
Procedures
Total 5 100% 100% 100%

The Group Engagement Team ('GET'} maintained oversight of the Group audit specifically through
communication with the component auditors in South Korea This was achieved through the 1ssuance of detailed
Group audit instructions and regular communications in South Korea which allowed for detalled review and
discussion of key audit nsks and the work performed to address these

The control environment

We evaluated the design and implementation of those internal controls of the Group, including the Parent
Company, which are relevant to our audit, such as those refating to the financial reporting cycle We also tested
operating effectiveness and placed reliance on certain controls over stock cycle, revenue, purchase, and payroll
controls

Chimate-related nsks

In planming our audit and ganing an understanding of the Group and Parent Company, we considered the
potential impact of cimate-related nsks on the business and its financial statements We have agreed with
managements’ assessment that chimate-related nsks are not matenal to these financial statements

Reporting on other information

The other information compnses the information included 1n the annual report other than the financial
statements and our auditor’s report thereon The directors are responstble for the other information contained
within the annual report Our opinion on the financial statements does not cover the other information and,
except to the extent otherwise explicitly stated in our report, we do not express any form of assurance
conclusion thereon Our responsibifity 1s to read the other information and, in doing so, consider whether the
other information 1s matenally inconsistent with the financial statements, or our knowledge cbtained in the
course of the audit, or otherwise appears to be matenally misstated If we wdentfy such matenal inconsistencies
or apparent matenal misstatements, we are required to determine whether this gives nse to a matenal
misstatement in the financial statements themselves If, based on the work we have performed, we conclude
that there 1s a matenal misstatement of this other iInformation, we are required to report that fact

We have nothing to report in this regard

Strategic report and directors report
In our opinion, based on the work undertaken in the course of the audit
« the information given in the strategic report and the directors’ report for the financial year for which the
financial statements are prepared 1s consistent with the financial statements, and
* the strategic report and the directors’ report have been prepared in accordance with applicable legal
requirements

In the hight of the knowledge and understanding of the Group and the Parent Company and thewr environment
obtained in the course of the audit, we have not identified matenal misstatements in the strategic report or the
directors’ report

Matters on which we are required to report by exception
We have nothing to report in respect of the following matters in relation to which the Companies Act 2006 requires
us to report to you If, in our opinion
» 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 are not in agreement with the accounting records and returns,
or
e certain disclosures of directors’ remuneration specified by law are not made, or
+« we have not received all the information ang explanations we require for our audit
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Independent Auditor’'s Report

Responsibilities of directors

As explained more fully in the directors’ responsibilities statement, the directors are responstble for the preparation
of the financial statements and for being satisfied that they give a true and fair view, and for such intemal control
as the directors determine 15 necessary to enable the preparation of financial statements that are free from
matenal misstatement, whether due to fraud or error

In prepanng the financial statements, the directors are responsible for assessing the Group’s and the 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 the directors erther intend to iquidate the Group or Parent
Company or to cease operations, or have no realistic alternative but to do so

Auditor responsibihties for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free
from matenal misstatement, whether due to fraud or error, and to 1ssue an auditor's report that includes our
opinion Reasonable assurance 1s a high level of assurance but 1s nol a guarantee that an audit conducted in
accordance with ISAs (UK) will always detect a matenal misstatement when it exists

Misstatements can anse from fraud or error and are considered matenal if, individually or in aggregate, they could
reasonably be expected to influence the economic decisions of users taken on the basis of these financial
statements

A further description of our responsibiiies for the financial statements 1s located on the FRC's website at
www frc org uk/auditorsresponsibilities  This description forms part of our auditor's report

Extent to which the audit was considered capable of detecting irregularities, including fraud
lrregulanties, including fraud, are instances of non-compliance with laws and regulations We design procedures
in lne with our respensibilities, outined above, to detect matenal misstatements in respect of irregulanties,
including fraud

These audit procedures were designed to provide reasonable assurance that the financial statements were free
from fraud or error The nsk of not detecting a matenal misstatement due to fraud 1s higher than the nsk of not
detecting one resulting from error and detecting irrequlanties that result from fraud I1s inherently more difficult than
detecting those that result from error, as fraud may involve collusion, deliberate concealment, forgery or intentional
misrepresentations Also, the further removed non-comphance with laws and regulations 1s from events and
transactons reflected in the financial statements, the less likely we would become aware of it

Identifying and assessing potential risks ansing from irregulanties, including fraud
The extent of the procedures undertaken to identify and assess the nsks of matenal misstatement in respect of
iregulanties, including fraud, included the following
*  Woe considered the nature of the industry and sector, the control environment, business performance
including remuneration policies and the Group's, including the Parent Company's own nsk assessment
that irregulanties might occur as a result of fraud or error From our sector expenence and through
discussion with the directors, we obtained an understanding of the legal and regulatory frameworks
applicable to the Group focusing on laws and regulations that could reasonably be expected to have a
direct matenal effect on the financial statements, such as provisions of the Companies Act 2006 and
UK tax legislation
+  We enguired of the directors and management including the audit committee concerning the Group's
and the Parent Company’s policies and procedures relating to
- dentfying, evaluating and complying with the laws and regulations and whether they were
aware of any instances of non-comphance,
- detecting and responding to the nsks of fraud and whether they had any knowledge of actual
or suspected fraud, and
- the internal controls established to mitigate nsks related to fraud or non-compliance with laws
and regulations

» We assessed the susceptibility of the financial statements to matenal misstatement, including how
fraud might occur by evaluating management'’s incentives and opportunities for maniputation of the
financial statements This included utiising the spectrum of inherent nsk and an evatuation of the nsk
of management overmnde of controls We determined that the principal nsks were related to posting
inappropriate joumnal entnes to increase revenue or reduce costs, creating fichtious transactions to hide
losses or to improve financial performance, and management bias in accounting estimates
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Audit response to nisks identified
In respect of the above procedures
« we corroborated the results of our enguines through our review of the minutes of the Group's and the
Parent Company’'s Board and audit committee meetings
¢ audit procedures performed by the engagement team in connection with the nsks identified included

reviewing financial statement disclosures and testing to supporting documentation to assess
comphance with applicable laws and regulations expected to have a direct impact on the
financial statements

testing Jjournal entries, including those processed late for financial statements preparation,
those posted by infrequent or unexpected users, those posted to unusual account
combinations,

evaluating the business rationale of significant transactions outside the normal course of
business, and reviewing accounting estimates for bias,

enquiry of management around actual and potential htigation and claims

challenging the assumptions and judgements made by management in its significant
accounting estimates, and

obtaining confirmations from third parties to confirm existence of a sample of balances

+ we communicated relevant laws and regulations and potental fraud nsks to all engagement team
members, including experts, and the component auditors and rematned alert to any indications of fraud
or non-comphance with laws and regulations throughout the audit

Use of our report

This report 15 made solely to the Parent Company's members, as a body, in accordance with Chapter 3 of Part
16 of the Compames Act 2006 Our audit work has been underiaken so that we might state to the Parent
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 Parent Company and the Parent Company's members as a body, for our audit work, for this report, or for the
opimons we have formed

hndeess

ogses

Andrew Moyser FCA FCCA

(Sentor Statutory Auditor)

for and on behalf of MHA, Statutory Auditor
London, United Kingdom

22 January 2025

MHA\1s the trading name of Macintyre Hudson LLP, a imited liability partnership in Engtand and Wales (registered
number OC312313)

Titon Holdings Pic 2024 Annual Report 46




Docusign Envelope ID 96F3EFCS-CDF2-4015-868C-50F1EQ29C4A8

Consolidated Income Statement
for the year ended 30 September 2024

2024 2023
Note £'000 £000
Restated
Continuing operations
Revenue 3 15,476 19,846
Cost of sales {11,143) (14,218)
Gross profit 4,333 5628
Distribution costs (1,106) {1.486)
Administrative expenses (3,695) (3,842)
Research and development expenses (465) {467)
Other tncome 36 26
Underlying operating loss {897) (141)
Finance income 5 1 5
Finance expense 5 (20) (19)
Underlying loss before income tax excluding exceptionals 6 (916) {155)
Exceptional items 27 {1,515} (39)
Operating loss before income tax (2,431) (194)
Income tax credit 7 473 25
Loss for the year from continuing operations excluding (443) (130)
exceptional items
Loss for the year from continuing cperations including {1,958) (169)
exceptional items
Loss for the year from discontinued operations 26 {1,813) (756)
Loss for the year {3,771} {925}
Attnbutable to
Equity holders of the parent {3,702) {686)
Non-controlling interest (69) {239)
Loss for the year (3,771) (925)
Loss per share for continuing operations attnbuted to equity
holders of the parent
Basic 9 {17 41p) (151p)
Diluted 9 {17 41p) (151p}
Loss per share attnbuted to equity holders of the parent
Basic 9 {32 92p) (6 12p)
Diluted 9 (32 92p) (6 12p)
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Consolidated Statement of Comprehensive Income

. ! for the year ended 30 September 2024

2024 2023
£'000 £'000
Loss for the year {3,771) (925)
Other comprehensive income - ems which may be reclassified to profit
or loss in subsequent penods
Exchange difference on retranslation of net assets of overseas (2) (83)
operations
Total comprehensive loss for the year (3,773} {1,008)
Total comprehensive loss for the year 1s atinbutable to
Equity holders of the parent {3,703) (775)
Non-controlling interest (70) {233)
(3,773} {1,008)
Total comprehensive loss for the year attnbutable to equity holders of
the parent anses from
Continuing operations {1,888)
Discontinued operations {1,815)
(3,703)

The notes on pages 54 to 85 form an integral part of these financial statements
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Consolidated Statement of Financial Position

at 30 September 2024
2024 2023

Note £'000 £'000
Assets
Property, plant and equipment 10 2,765 3,183
Right-of-use assets 10 402 565
Intangible assets 11 825 926
Investments in associates 13 - 2,285
Deferred tax assets 16 741 264
Total non-current assets 4,733 7,233
Inventones . 14 3,496 6,139
Trade and other receivables 15 2,988 3,754
Cash and cash equivalents 20 2,281 2,238
Total current assets 8,763 12,131
Current assets classified as held for sale 26 788 -
Total Assets 14,284 19,364
Liabihties
Lease liabiiies i8 329 426
Total non-current Labilities 329 426
Trade and other payables 17 2,759 3,968
Lease liabilittes 18 150 206
Total current lrabilittes 2,909 4174
Current habilihes directly associated with the assets held for 26 138 -
sale
Total Liabihties 3,376 4,600
Equity
Share capital 19 1,125 1,123
Share premium 19 1,106 1,096
Capital redemption reserve 56 56
Foreign exchange reserve 108 109
Retained eamings 8,540 12,320
Total Equity attnbutable to equity holders of the parent 10,935 14,704
Non-controlltng Interest (27) 60
Total Equity 10,908 14,764
Total Liabilities and Equity 14,284 19,364

The notes on pages 54 to 85 form an integral part of these financial statements

These financial statements were approved and authonsed for 1ssue by the Board on 22 January 2025 and signed
on its behalf by

Do

J Brooke
Chair

Titon Holdings Plc 2024 Annual Report 49




Docusign Envelope ID 96F3EFCS-CDF2-4015-868C-5DF 1E029C4A8

Company Statement of Financial Position
; at 30 September 2024

Company No 01604952

2024 2023
Note £'000 £'000
Assets
Property, plant and equipment 10 1,645 1.709
Investments in subsidianes 12 194 554
Investments in associates 13 - 225
Trade and other receivables 15 4,962 4,811
Deferred lax assets 16 4 7
Total non-current assets 6,805 7.306
Trade and other recewvables 15 6 4
Cash and cash equivalents 20 13 94
Total current assets 19 98
Assets classified as held for sale 26 705 -
Total Assets 7,529 7,404
Trade and other payables 17 182 107
Total current habilities 182 107
Total Liabilities 182 107
Equity
Share capital 19 1,125 1,123
Share premium account 19 1,106 1,096
Capital redemption reserve 56 56
Retained eamings 5,060 5022
Total Equity 7,347 7.297
Tetal Liabilities and Equity 7,529 '7,404

As permitted by secton 408(3) of the Companies Act 2006 the Company has elected not to present its own
Statement of Profit and Loss for the year Titon Holdings Plc reported a profit befare tax for the financial year ended
30 September 2024 of £116,000 (2023 £281,000) The notes on pages 54 to 85 form an integral part of these
financial statements

These financial statements were approved and authonsed for 1ssue by the Board on 22 January 2025 and signed
on its behalf by

Mde

J Brooke
Chair
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Consolidated Statement of Changes in Equity

at 30 September 2024 .
Share Share Capital Foreign Retained Total Non- Total
Capital premwum redemption exchange earnings controlling Equity
reserve reserve interest
£'000 £'000 £000 £'000 £000 £'000 £'000 £'000
At 30 September 2022 1,122 1,091 56 198 13,179 15,646 305 15,951
Translation differences
on overseas operations - - - (89) - (89) 6 (83)
Loss for the year - - - - {673) (673) (252) {925)
Total Comprehensive
Income for the year - - - (89) {673} {673) (245) (1,008)
Dvidends paid - - - - (112) {112) - {(112)
Share-based payment
expense - - - - (72) (72) - (72)
Exercise of share options 1 5 - - - 6 - 6
Transfer of treasury
shares - - - - (2) (2) 1 {1)
At 30 September 2023 1,123 1,096 56 109 12,320 14,704 60 14,764
Translation differences
on overseas operations - - - (1) - (1) ()] {2)
Loss for the year - - - - (3,702) (3,702) (69) (3,771)
Total Comprehensive
Income for the year - - - - {3,702) (3,703) {70) (3,773)
Dwidends paid - - - - (56) {56) - (56)
Share-based payment
expense - - - - (22) {22) - (22)
Exercise of share options 2 10 - - - 12 . 12
Other - - - - - - {17) (17
At 30 September 2024 1,125 1,106 56 108 8,540 10,935 {27) 10,908

The notes on pages 54 to 85 form an integral part of these financial statements
The following describes the nature and purpose of each reserve within equity

Reserve Description and purpose

Share capital Nominal value of the i1ssued share capital of the Company

Share premium Premium on shares 1ssued in excess of nominal value

Capital redemption Amounts transferred from share capital on redemption of 1Issued shares

Foreign exchange reserve Cumutative gainsflosses ansing on retranslating the net assels of overseas operations
into Sterling

Retained earnings All other net gains and losses and transactons with owners {(eg dividends) not
recognised elsewhere

Non-controlling interest Interest in subsidianes not owned by Titon Holdings Plc shareholders
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Company Statement of Changes in Equity
, at 30 September 2024

Share Share Capital Retaned Total
Capital premium redemption earnings Equity
reserve

£000 £'000 £000 £000 £000

At 30 September 2022 1,122 1,091 56 4,925 7,194

Profit for the year - - - 281 281
Total Comprehensive Income

for the year - - - 281 281

Share-based payment expense - - - (72} (72)

Dwidends pard - - - (112) {112)

Exercise of Share options 1 5 - - 6

At 30 September 2023 1,123 1,086 56 5,022 7,297

Profit for the year - - - 116 116
Total Comprehensive Income

for the year - - - 116 116

Share-based payment credit - - - {22) (22)

Dividends paid - - - {56} (56)

Exercise of Share options 2 10 - - 12

At 30 September 2024 1,125 1,106 56 5,060 7,347

The notes on pages 54 to 85 form an mntegral part of these financial statements

The following descnbes the nature and purpose of each reserve within equity

Reserve Descnption and purpose

Share capital Nommnal value of the 1ssued share capital of the Company

Share premium Premium on shares issued in excess of nominal value

Capntal redemption Amounts transferred from share capital on redemption and cancellation
of i1ssued shares

Retamned earnings All other net gains and losses and transactions with owners (eg

dividends) not recognised elsewhere
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Group and Company Statement of Cash Flows

for the year ended 30 September 2024

Group Company
2024 2023 2024 2023
Note £'000 £000 £000 £000
Cash generated from operating activities Restated
{Loss)/ profit before tax from continuing operations {2,431) (194) - 278
{Loss) / profit before income tax from discontinued operations {1,813) (645) 119 -
Depreciation of property, plant & equipment 10 531 533 64 64
Depreciation of nght-of-use assets 10 195 240 - -
Amortisation of Intangible assets 11 240 195 - -
Profit on sale of ptant & equipment (12) {25) - {11}
Loss on disposal of investment 26 1,558 - {119}
Share based payment credit — equity settled 23 {22) {72} (22) {72)
Dividend receved from Associate - - - (281}
Finance income 5 {1) (5) - {1)
Finance costs S 20 27 - -
Share of associate’s post-tax loss 26 114 241 - -
(1,621} 295 42 (33)
Decrease in inventones 2.643 431 - R
Decrease / (iIncrease) in receivables 698 1,288 (150) {45)
(Decrease) / increase in payables and other current liabilittes (1,118} (1,082) 71 (27)
Cash generated by / {used in) operations 602 932 (37) (105)
Income laxes received - 220 - -
Net cash generated by / {used in) operating activities 602 1,152 (37) {105)
Cash flows from investing activities
Purchase of plant & equipment 10 {92) (433) - -
Purchase of intangible assets " (221) (205) - -
Proceeds from sale of plant & equipment 34 58 - 11
Finance income 5 1 5 - 1
Dwvidends received from associate company - 290 - 290
Net cash (used In) f generated by investing activities {278) (285) - 302
Cash flows from financing activities
Dividends paid to equity shareholders of the parent 8 {56) (112} (56) (112)
Payment of lease liability 18 (177) (243) - -
Finance costs 5 (20) (27) - -
Exercise of share options 23 12 5 12 5
Net cash used in financing activities (241) (377) {44} (107}
Net increase in cash 83 490 {81) 90
Effect of exchange rate changes {25) 22 - -
Cash at begmnning of the year 2,238 1,726 84 4
Cash reclassified to assets held for resale {15) - - -
Cash and Cash Equivalents at end of the year 2,281 2,238 13 94

The notes on pages 54 to 85 form an integral par of these financial statements
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Notes to the Consolidated Financial Statements
at 30 September 2024

General information

The consolidated financial statements of the Group for the year ended 30 September 2024 incorporates
Titon Holdings Pic (“the Company”} and its subsidiaries (together referred to as “the Group”)

Titon Holdings Plc is a Company incorporated in England and Wales and domiciled in the Urnited Kingdom The
Company's shares are publicly traded on the AIM market of the London Stock Exchange The nature of the
Group’s operattons and its pnncipal actvites are set out in the Strategic Report on page 5 The consolidated
financial statements were authonsed for release on 22 January 2025

Material accounting policies

(a) Basis of preparation
Statement of comphiance

The Group and Parent Company financial statements have been prepared In accordance with Intemational
Financial Reporting Standards and Interpretations (collectively “IFRSs'™} as adopted in the United Kingdom (“UK-
adopled IFRS")

The pnncipal matenal accounting policies adopted i the preparation of the financial statements are set out below
The polictes have been consistently applied to all the years presented, unless otherwise stated

The consolidated financial statements are presented in GBP, which s the functional currency of the Parent and
all values are rounded to the nearest thousand (£000}, except as otherwise indicated

The preparation of financial statements in comphance with adopted IFRS requires the use of certamn cntical
accounting estimates |t also requires Group management to exercise judgement in applying the Group's
matenal accounting policies The areas where significant judgements and estmates have been made in
prepanng the financia!l statements and therr effect are disclosed in note 2

There were no new or amended standards that were required to be adopted by the Group in these financiat
statements The Group does not expect any standards 1ssued by the IASB, but not yet effective, to have a
matenal impact on the group

Going concern

The financial statements have been prepared on a going concern basis In adopting the going concern basis
the Directors have considered potential worst-case scenarnos that coutd have a matenal impact on the business
and from its other pnncipal nsks set out on pages 20 to 23 Under the worst-case scenano considered, which
1s severe and considered highly unlikely, the Group remains liquid for a pertod of more than 12 months from
the date of reporting and the Directors therefore believe, at the time of approving the financial statements that
the Group 1s well placed to manage its business nsks successfully and remains a going concern The key facts
and assumptions in reaching this determination are detailed on pages 26 to 27

Use of judgement and estimates

In the application of the Group’s accounting policies, management 1S required to make judgements, estimates
and assumptions about the carrying amounts of assets and habilibes that are not readily apparent from other
sources The estimates and underlying assumptions are reviewed on an ongoing basis Revisions to accounting
estimates are recognised in the penod in which the estimate is revised If the revision affects only that penod,
aor in the pencd of the revision and future pericds if the revision affects both current and future penods The key
assumptions concerning the future and other key sources of eshimation uncertainty at the reporting date that
have a significant nsk of causing a matenal adjustment to the carrying amounts of the assets and habilities
within the next financial year are descnbed under the relevant notes

New and amended standards adopted by the Group

A number of new standards or amendments to existing standards and interpretations became applicable for
the current reporting penod

+  Disclosure of Accounting Policies — Amendments to IAS 1 and IFRS Practice Statement 2
. Defimtion of Accounting Estimates - Amendments to IAS 8

. Deferred Tax relating to Assets and Liabilities ansing from a Single Transaction — Amendment to 1AS 12

The above standards and amendments did not have a matenal impact on the Group or Parent Company
financial statements
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Notes to the Consolidated Financial Statements
at 30 September 2024

Adopted IFRS not yet apphed

At the date of approval of these financial statements the following standards and interpretations have been
published, but have not yet been applied by the Group in these financial statements

The following amendment became effective as at 1 January 2024
. Amendments to IAS 1 ‘Classification of habilities as current or non-current’

The Directors do not expect that the adoption of the Standard listed above will have a matenal impact on the
consolidated financial statements of the Group in future penods

IFRS 18 and 19 are applicable for financial years beginning on or after 1 January 2027 and 1s not yet endorsed
for use in the United Kingdom The Campany 1s considering the tmpact of IFRS 18 on its future reporting

(b) Basis of consolidation

Subsidianies

The Group's consolidated financial statements incorporate the financial statements of the Company (Titen
Holdings Ple) and the entities controlled by the Company (its subsidianes) made up to 30 September 2024 Control
exists when the Company i1s exposed to, or has nghts to, vanable retumns from its involvement with the subsidiary
and has the ability to affect those retums through its power over the subsidiary

Intragroup balances, and any unrealised gains and losses or income and expenses ansing from intragroup
transactions, are eliminated in prepanng the financial statements

Non-controlling interests

A non-controlling interest 1s the equity in a subsidiary not attnbutable, directly or indirectly, to a parent Non-
controlling interests at the end of reporting penod represent the non-controlling shareholders’ portion of the farr
values of the identifiable assets and labiittes of the subsidiary at the acquisition date and the non-controlling
interests’ portion of movements in equity since the date of the combination Non-controlling interest 1s presented
within equity, separately from the parent's shareholders’ equity

Losses within a subsidiary are attnbuted to the non-controlling interest even if that resutts in deficit balance

Associates

Where the Group has the power to participate in (but not control) the financial and operating policy decisions
of another entity, it 1s classified as an associate Associates are imbally recognised in the Consolidated
Statement of Financial position at cost

The Group's share of post-acquisition profits and losses 1s recognised in the consolidated profit or loss, except
that losses in excess of the Group's investment in the associate are not recognised unless there i1s an obligation
to make good those losses Profits or losses ansing on transactions between the Group and its associates are
recognised only to the extent of unrelated investors’ interests in the associate

The investors’ share in the associate’s profits or losses resulting from these transactions s eliminated against
the carrying value of the associate Any premium paid for an associate above the fair value of the Group's share
of the dentfiable assets, habilities and contingent habihites acquired 1s capitalised and included in the carrying
amount of the associate The cammying amount of the investment in assocrates 1s subject to imparment i the
same way as goodwill ansing on a business combination (see accounting policy (h})

Business combinations

The consolidated financial statements incorporate the results of business using the acquisihton method In the
Consolidated Statement of Financial Position, the Group's identifiable assets, habilites and contingent iabilihes
are imbally recognised at therr fair values at the acquisition date The Group's share of the results of acquired
operations are included in the consohdated income statement from the date on which control 1s obtained

(¢) Foreign currency

Transactions entered into by group entibies in a cumency other than the cumrency of the pnmary economic
environment i which they operate (therr “functional currency”) are recorded at the rates ruling when the
transactions occur Foreign currency monetary assets and habilites are translated at the rates ruling at the
reporting date Exchange differences ansing on the retranslation of unsettled monetary assets and labilities are
recognised immediately in the consolidated profit or loss

On consolidation, the results of overseas operatons are translated into Sterding, which 1s the presentational
currency of the Parent and Group, at rates approximating those ruling when the transactions took place All assets
and habilibes of overseas operations are translated at the rate ruling at the reporting date Exchange differences
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ansing on translating the opening net assets at opening rate and the results of overseas operations at actual rate
are recognised directly in other comprehensive income

Upon disposal of all overseas operatons, exchange differences ansing from the translation of the financial
statements of foreign operations are recycled and taken to the consolidated profit or loss as part of the profit or
loss on disposal The Company has elected, 1n accordance with IFRS 1, that in respect of all foreign operations,
any differences that have ansen before 1 October 2004 have been set to zero Any gain or loss on the subsequent
disposal of those foreign operations would exclude translation drfferences that arose before the date of transiion
to IFRS and include only subsequent translation differences

More than 94% (2023 89%) of sales from the Group's UK business are invoiced in Sterding

(d) Property, plant and equipment
Items of property, plant and equipment are stated at cosl less accumulated depreciation and impairment losses

Cost includes the onginal purchase pnce of the asset and the costs attnbutable to bringing the asset to its working
condition for intended use All other reparrs and maintenance costs are recogrised in the income stalement as
ncurred

Freehold land 15 not depreciated Depreciation 1s provided on all other items of property, plant and equipment to
wnte down the cost to therr residual values over the estimated useful tives It is applied at the followsng rates

Freehold bulldings - 2% per annum straight ling

Improvements to leasehold property - 10% to 20% per annum straight hne (or the lease term, 1s shorter)
Plant and equipment - 10% to 33 3% per annum straight line

Motor vehicles - 25% per annum straight ine

The estimated useful lives, residual values and depreciation methods are reviewed at each year end, with the
effect of any changes in estmates accounted for on a prospective basis

The gain or loss ansing on the disposal of an asset 1s determined as the difference between the sales proceeds
and the camying amount of the asset and 1s recognised in the statement of comprehensive income

The camying values of tangible property, plant and equipment are reviewed for mpairment when events or changes
In circumstances indicate the camying value may not be recoverable (see accounting policy {(h))

The Group also recognises nght-of-use assets and lease habilities under IFRS 16 (see note 18}, for most leases
with the exception of low value assets based on the vatue of the underying asset when new or for short-term
leases with a lease term of 12 months or less Right-of-use assets, which include Property (factory units and
office accommodation), plant and equipment and motor vehicles are inihially measured at an amount equal to
the lease liability, adjusted by the amount of any preparid or accrued lease payments, and are depreciated on
a straight-ine basis to wnte off the carrying vatue of the assets over the contractual term of each lease

The carrying values of nght-of-use assets are reviewed for impairment when events, such as a change in the term
of the lease, or in other circumstances indicate the carrying value may not be recoverable (see accounting policy

)]

(e) Intangible assets

Intangible assets other than goodwill that are acquired by the Group are stated at cost less accumulated
amortisation and impairment losses (see accounting policy (h)) Amortisation 15 charged to Administrative
Expenses within the Consolidated Income Statement The gan or loss ansing on the disposal of an intangible
asset, other than goodwill, 1s determined as the difference between the sales proceeds {(where appropnate) and
the carrying amount of the asset and 1s recagnised in the statement of comprehensive income

i Goodwill

Goodwill represents the excess of the cost of an acquisition over the fair value of the Group's share of the net
identifiable assets of the acquired subsidiary or associate at the date of acquisiion and subject to annual
impairment testing Goodwill on acquisitions of subsidianes i1s included in intangible assets Goodwill associated
with the acquisition of associates 1s included within the investment in associales

Goodwill 1s not subject to amortisation but 15 tested for impairment annually On disposal of a subsidiary the
attnbutable amount of goodwill 1s included in the determination of the profit or loss recognised in the income
statement on disposal
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it Internally generated intangible assets (development costs)
Capitalised development costs are amortised over the penods the Group expects to benefit from sefling the
products developed

Expenditure on mternally developed products 1s capitalised if all of the following can be demonstrated

it is techmically feasible to complete the intangible asset so that it will be available for use or sale,

there 1s an intention to complete the intangible asset and use or sell i,

an ability to use or sell the intangible asset,

how the intangible asset will generate probabtle future economic benefits,

the availability of adequate technical, financial and other resources to complete the development, and
the ability to measure rebably the expenditure atinbutable to the intangible asset dunng its development

*« 9 & & & @

Development costs are amortised using the straight-ine method over their remaining estimated useful lives from
the date that the products are available for sale to customers, which is normally between 3 and 5 years The
remaining useful lives of such development assets are assessed by the Directors annually

Development expenditure not satisfying the above cntena and expenditure on the research phase of internal
projects Is recognised in the consolidated income statement as incurred

in Computer software

Costs incurred on the acquisition of computer software are capitalised if they meet the recognition cntena of 1AS
38 as descnbed above Computer software costs recognised as assets are wntten off over therr estimated useful
lives, which 1s normally between 3 and 10 years

v Other intangible assets

Other intangible assets ansing on business combinations, including patents, are recorded at fair value at the date
of acquisiton Amortisation 1s charged to the income statement on a straight-ine basis over the estimated useful
lives, which 1s normally 5 years The remaining useful lives of such assets are assessed by the Directors annually

v Assets under development
Assels under developmenl are not amortised unti! they are complete and are available for use by the Group

vl Subsequent expenditure

Subsequent expenditure on capitalised intangible assets 1s capitalised only when it increases the future
economic benefits embodied in the specific asset to which it relates All other expenditure 1s expensed as
incurred

(f) Inventories

Inventones are stated at the lower of cost and net reahsable vatue, using the FIFQO method Cost 1s calculated
as follows

Raw matenals and Bought In finrshed goods - cost of purchase

Work 1n progress and manufactured finished goods - cost of raw matenals and labour, together with
atinbutable overheads based on the normal level
of activity

Net realisable value 1s based on estimated selling pnce less further costs to completion and disposal Slow
moving and obsolete inventory 1s wntten off to profit or loss The charge I1s reviewed at each reporting date

{g)} Cash and cash equivalents

Cash and cash equivalents compnse cash balances, deposits held at call with banks, other short term highly
liquid investments with onginal matunties of twelve months or less from inception The Group has no long-term
borrowings and any available cash surpluses are placed on deposit

(h) impairment

The carrying amount of the Group's assets, other than deferred tax assets, are reviewed at each balance sheet
date to determine whether there i1s any indication of impairment If any such indication exists, the asset's
recoverable amount 15 estimated Imparment losses are recognised in the iIncome statement

The recoverable amount of an asset is the greater of its fair value less costs to sell and its value in use The
value in use 1s determined as the net present value of future cash flows expected to be derived from the asset,
discounted using a pre-tax discount rate, with the indwidual cash generating units cash flow forecast nsks
adjusted The cash generating units are delermined as being the individual trading entities
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Reversals of impairment

Other than in respect of goodwill, an impairment loss 1s reversed If there has been a change in the estimates
used to determine the recoverable amount An impaiment loss is reversed only to the extent that the asset's
camying amount does not exceed the carrying amount that would have been determined, net of depreciation or
amortisation, If no impairment loss had been recognised

(1) Employee benefits

Share-based payment transactions
The Company provides share option schemes for Directors and for other members of staff

In accordance with IFRS 2 — Share-based Payments, the farr value of the employee services received in
exchange for the grant of options 1s recognised as an expense to the income statement over the vesting penod
of the option and the corresponding credit recognised to the Retained Earnings within equity The Black-Scholes
option pncing model has been used for calculating the fair value of the Group's share options The Directors
believe that thus model 1s the most suitable for calculating the fair value of the equity-based share options

The fair value of the options 1s determined excluding the impact of any non-market vesting conditons Non-
market vesting conditions are included in assumptions about the number of options that are expected to vest
At each balance sheet date, the Group revises Its estimates of the number of option awards that are expected
to vest The impact of the revision of onginal estimates, f any, 1s recognised in the income statement, with a
corresponding adjustment to equity No adjustment 1s made for failure to achieve market vesting conditions
providing all other vesting conditions are met

Pension costs

The Group operates a defined contnbution pension scheme The assets of the scheme are held separately from
those of the Group in independently administered funds Contnbutions to the pension scheme are charged to
the income statement in the year in which they become payable

Accrued holiday pay
Provision s made at each balance sheet date for holidays accrued but not taken at the salary of the relevant
employee at that date

{)) Provisions

A provision 1s recegnised in the balance sheet when the Group has a present legal or constructive obligation
as a result of a past event, and it 1s probable that an outflow of economic benefits will be required to settle the
obligatton They are discounted at a pre-tax rate reflecting current market assessments of the tme value of
money and nsks specific to the hability

Provistons are not disclosed separately but are included in note 17

{k) Revenue
Sales of Products

Revenue 1s primanly generated from the sale of goods and 1s measured at the fair value of the consideration
received, which represents the transaction pnce at the date of the sale, net of any trade discounts, settiement
discounts, rebates, and value-added tax The Group has concluded that it acts as the pancipal in ts revenue
arrangements, as It has control over the goods before transfernng them to the customer

The Group evaluates whether there are other promises within the contract that constitute separate performance
obligations to which a portion of the transaction pnce should be allocated, such as warranties and volume
rebates In determining the transaction price for the sale of ventilation products, the Group considers the impact
of any vanable consideration

Revenue from the sale of goods anses from transactions with both third parties and related partes It s
recognised when control of the goods 15 transferred to the customer, which typically occurs upon delivery, In
accordance with the terms of the trade contract Pnor to entenng into a contract, the Group assesses the
customer's creditworthiness using a credit reference agency [f sufficient credit cannot be granted, payment 15
required in advance of delivery These advance payments are recorded under other creditors and recognised
as revenue once the goods have been delivered

Due to the nature of business practices at tits South Korean subsidiary, the Group recognises revenue there
over time This I1s done In two stages at the first fix and second fix stages Invoicing for both stages typically
occurs at the first fix stage, however, revenue for the second fix stage 1s deferred in the financial statements
until the second fix products are accepted by the customer

Volume rebates

The Group provides retrospective volume rebates to certain customers once the quantity of products purchases
during the penod exceeds a threshold as specified in the agreement The sales rebate 1s deducted from sales,
and any hability at the penod end 15 included in other payables
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Warranty obligations

Some goods sold by the Group include warranttes that require the Group to repair or replace defective products
duning the warranty penod If the products fail to meet agreed specifications In accordance with IFRS 15, these
warranties are not treated as separate performance oblhigations, and no revenue 1s allocated to them Instead,
a provision 1s made for the associated costs in accordance with IAS 37 {Provistons, Contingent Liabities, and
Contingent Assels) The warranty provision 1s included 1n other payables in note 17 and 1s calculated as a
percentage of applicable sales over a three-year penod The Group does not offer extended warranhes to
customers

(1} Finance income
Finance income compnses interest receivable on funds invested

{m) Corporation and deferred taxes
Tax on the profit or loss for the penods presented compnses current and deferred tax

Current tax

Current tax is the expected corporation tax payable on the taxable income for the year, using rates and laws
enacted or substantively enacted at the batance sheet date, and any adjustment to tax payable in respect of
previous years

Deferred tax

Deferred tax 1s provided using the balance sheet lilability method, using rates and laws enacted or substantively
enacted at the balance sheet date, providing for temparary differences between the carrying amounts of assets
and liabilies for financial and reporting purposes and the amounts used for taxation purposes

Temporary differences are not provided on goodwill that is not deductible for tax purposes or on the mtial
recognition of assets or habihties that affect neither accounting nor taxable profit, to the extent that they will
probably not reverse in the foreseeable future The amount of deferred tax provided 15 based on the expected
manner of realisation or settlement of the carrying amount of assets and liabilites, using tax rates enacted or
substantively enacted at the balance sheet date

A deferred tax agset1s recognised only to the extent that it s probable that future taxable profits will be avallable
against which the asset can be utilised Deferred tax assets are reduced to the extent that it 1s no longer
probable that the related tax benefit will be realised

Deferred tax assets and habilihes are offset when the Group has a legally enforceable nght to offset current tax
assets and liabilites and the deferred tax assets and liabilities relate to taxes levied by the same tax authonty
on either

« the same taxable group company, or

« different Group entites which intend either to settle current tax assets and habiites on a net basis, or to
realise the assets and setlle the habilities simultaneously, in each future pertod in which significant amounts
of deferred tax assets or habilities are expected to be settled or recovered

(n) Leased assets
All leases are accounted for by recognising a nght-of-use asset and a lease hability except for

+ Leases of low value assets, and
» Leases with a duration of twelve months or less

Lease labilttes are measured at the present value of the contractual payments due to the lessor over the lease
term, with the discount rate determined by reference to the rate inherent in the lease unless (as ts typically the
case} this is not readlly determinable, in which case the Group's iIncremental borrowing rate on commencement
of the lease 1s used Vanable lease payments are only included in the measurement of the lease hability if they
depend on an index or rate In such cases, the initial measurement of the lease liability assumes the vanable
element will remain unchanged throughout the lease term Other vanable lease payments are expensed in the
penod to which they relate On imitiat recognition, the carrying value of the lease habibty also includes

+ Amounts expected to be payable under any residual value guarantee,

» The exercise price of any purchase option granted in favour of the Group if it 1s reasonably certain to
assess that option,

+ Any penalties payable for terminating the lease, If the term of the lease has been estimated on the basis
of termination option being exercised
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Right-of-use assets are intially measured at the amount of the lease liability, reduced for any lease
incentives received, and increased for

» Lease payments made at or before commencement of the lease,
» Imtal direct costs incurred, and

+ The amount of any provision recognised where the Group 1s contractually required to dismantle, remove
or restore the leased asset (typically teasehold dilapidations — see Note 18)

Subsequent to imtial measurement lease labilities increase as a result of interest charged at a constant rate
on the balance outstanding and are reduced for lease payments made Right-of-use assets are depreciated on
a straight-ine basis over the remaining term of the lease or over the remaining estimated useful life of the asset
i, rarely, this 1s judged to be shorter than the lease term

When the Group revises Its estimate of the term of any lease (because, for example, it re-assesses the
prabability of a lessee extension or termination option being exercised), it adjusts the carrying amount of the
lease hability to reflect the payments to make over the revised term, which are discounted al the same discount
rate that applied on lease commencement The carrying value of lease habihties 15 similarly revised when the
variable element of future lease payments dependent on a rate or index 1s revised in both cases

an equivalent adjustment 15 made to the carrying value of the nght-of-use asset, with the revised carrying
amount being amortised over the remaining {revised) lease term

{o) Dividends

Dmdends are recognised when they become legally payable In the case of interim dwvidends to equity
shareholders, this 1s when paid In the case of final dividends, this 1s when approved by the shareholders at the
Annual General Meeting

{p) Financial assets

The Group's financial assets include cash and cash equivalents and trade recewvables All financial assets are
recognised when the Group becomes party of the contractual provisions iIf the instrument

Trade receivables are recognised and camed at amortised cost less expected credit loss IFRS 9 requires the
Group to recognise expected credit losses ('ECL’) whereby expected losses as well as incurred losses are
provided for The Group applies the simplfied approach, using a provision matnx, when determining ECL
provisions for trade receivables In making the assessment of credit nsk and estimating ECL prowisions, the
Group uses reasonable and supportable information aboul past events, current conditions and forecasts of
future events and economic conditions

From time to tme, the Group elects to renegotiate the terms of trade recervables due from customers with which
it has previously had a good trading history Such renegotiations will lead to changes in the iming of payments
rather than changes to the amounts owed, and i the revised present value of cash flows 1s not significantly
different from the carrying amount, no impairment 1s recorded

Cash and cash equivalents compnse cash balances, deposits held at call with banks, other short term highly
hiquid investments with onginal matunties of twelve months or less from inception

{q} Financial habilities

The Group holds only one class of financial habilittes, namely trade payables Trade payables and other short-
term monetary habilites are inhially recognised at fair value and subsequently carned at amortised cost.

{r} Exceptional items

Matenal items of income or expense that are deemed exceptional due to therr size or incidence, such a
restructunng costs, are disclosed separately in the Consolidated Income Statement

Cntical accounting estimates and judgements

The Group makes estimates and judgements regarding the future Estimates and judgements are continually
evaluated based on histoncal expenence and other factors, including expectations of future events that are
believed to be reasonable under the circumstances In the future, actual expenence may differ from these
estimates and assumptions

The judgements and estimates that have a significant nsk of causing a matenal adjustment to the carrying
amounts of assets and habilities within the next financial year are discussed below

Estimates

Valuation of inventory
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The Group reviews Its inventory on a regular basis and, where appropnate, makes provision for slow moving
and obsolete stock based on estimates of future sales actwvity The estimate of the future sales activity will be
based on both histoncal expenence and expected outcomes based on knowledge of the markets in which the
Group operates (see note 14 of the Consalidated Financial Statements) The Group also calculates an amount
representing wages and overheads for direct labour and includes an estimate of this amount in the vatuation of
inventory

Revenue recognition
The timing of revenue recognition is a significant area of nsk to accurate financial reporting and the Group also
ensures that accurate estimates of credit note provisions and warranty provisions are made

Depraciation of property, plant and equipment and right-of-use assets
Depreciation 1s provided so as to wnte down the assets to their residual values over their estimated useful lives
as set outm note 1{d) The selection of these estmated lives requires the exercise of management judgement

Useful hives of intangible assets

Intangible assets are amortised over their useful ives Useful lives are based on the management’s estimates
of the penod that the assets will generate revenue, which are penodically reviewed for contnued
appropnateness Changes to estimates can result in significant vanations in the carrying value and amounts
charged to the consolidated income stalement in specific penods (see notes 1 (g) and 11 of the Consolidated
Financial Statements)

Expected credit losses and financial asset impairment

Expected credit losses are assessed under IFRS 9 using reasonable information about past events and current
conditions and forecasts of future events Asset impairment considers the likely returns from financial assets
owned by the Group and their recoverability, based on market values and management's jJudgement of any
other relevant factors

Judgements

Recognition of deferred tax asset

The extent to which deferred taxation assets can be recognised 1s based on an assessment of the probability
that future taxable income will be available against which the deductible temporary differences and taxation loss
carry -~ forward amounts can be utiised The deferred tax asset of £741,000 (2023 £264,000) has been
recogmsed on the basis that the Group 1s forecasting sufficient levels of profits in future penods

Impairment

The Group reviews all other non-financial assets for impairment, which requires management judgements and
estimates on the assets’ recoverable amounts These judgements and estmates are reviewed on an annual
basis The Directors conclude that there are no major sources of estimation uncertainty in relation to these
assets that have a matenal adjustment to the carrying values

3 Revenue and segmental information
In identifying its operaling segments, management generally follows the Group's reporting Iines, which represent
the main geographic markets in which the Group operates The segment reporting below i1s shown in a manner
consistent with the internal reporting prowided to the Board, which 1s the Chief Operating Decision Maker
(CODM) These operating segments are monitored, and strategic decisions are made on the basis of segment
operating results

The Group operates in four main business segments which are
Segment Activities undertaken include

United Kingdom Sales of passive and powered ventilation products to housebulders, electrical
contractors and window and door manufacturers In addition to this, it 1s a leading
supplier of window and door hardware

South Korea Sales of passive ventilation products to construction companies
North America Sales of passve ventilation products to window and door manufacturers

All other countries  Sales of passive and powered ventilation products to distnbutors, window
manufacturers and construction companies

Inter-segment revenue 1s transacted on an arm's length basis and charged at prevailing market pnces for a
specific product and market or cost plus where no direct comparative market pnce 1s available Segment resulis
include items directly attnbutable to a segment as well as those that can be allocated on a reasonable basis
Research and development entity-wide financial expenses are allocated to the business activities for which R&D
1s specifically performed Administration Expenses are currently allocated to operating segments in the Group's
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reporting to the CODM and include central and parent company overheads relating to Group management, the
finance function and regulatory requirements

The measurement policies the Group uses for segment reporting under IFRS 8 are the same as those used in
its financial statements

The Group recognises revenue at a single point In time 1n its UK and US subsidiary The nature of business
practce at its South Korean subsidiary means that the Group recogruses revenue there over time, this being at
first fix and second fix stages As mvoicing for both first fix and second fix compenents usually takes place at
the first fix stage, the revenue on the second fix products 15 deferred in the Financial Statements until the point
that those second fix products are accepted by the customer

Details of the deferred revenue movements dunng the year is as follows

2024 2023
£'000 £000
Deferred Revenue at beginning of year 270 396
Released in the year {270) {396)
Provided for in the year - 270
Deferred Revenue at end of year - 270

The deferred revenue noted above Is the Group's only contract hability and 1s shown within Other Payables

The Group has no matenal contract assels
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3  Revenue and segmental information {(continuad)
The total assets for the segments represent the consolidated total assets attnbutable to these reporting
segments Parent company results and cansolidation adustments reconciling the segmental results and total
assels to the consolidated financial statements, are incfuded within the United Kingdom segment figures stated
in the remainder of this note 3

Operating segment

For the year ended United North  Eurcpe and all other
30 September 2024 Kingdom America countnes  Consoldated
£000 £000 £000 £'000

Segment revenue 12,909 777 2,228 15,914
Inter-segment revenue (433) - - (438)
Total Revenue from continuing
operations 12,471 77 2,228 15,476
Segment profit / {loss) (737} 106 {285) {916)
Tax credit/ (expense) 582 (14) - 568
Loss for the year from (155) 92 (285} {348)
continuing operations
Depreciation and amortisation 902 - - 902
Total assets 14,215 164 - 14,378
Total assels include 788 - - 788
Assets held for sale

t t
Additions to non-current assets 313 i i 313

{other than financial instruments
and deferred tax assets)

The South Korea Segment has been reclassified as discontinued operations

IFRS 8 requires entity wide disclosures to be made about the regions in which it earns its revenues and holds
its non-current assets which are shown below

For the year ended United Europe USA and Total
30 September 2024 Kingdom Canada

Revenues from continuing £'000 £'000 £000 £'000
operations

By entittes’ country of domicile 14,699 - 777 15,476
By country from which derived 12,471 2,228 777 15,476

Non-current assets
By entities’ country of domicile 4,720 - 13 4,733
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3 Revenue and segmental information {(continued)

Operating segment

For the year ended North Europe and all
30 September 2023 United Amenca other Continuing  South
Kingdom countries operatons Korea  Total
£'000 £'000 £'000 £'000 £000 £'000
Segment revenue 15,781 842 3.623 20,246 2,488 22734
Inter-segment revenue (400) - - (400) - (400)
Total Revenue 15,381 842 3,623 19,846 2,488 22,334
Segment profit / {loss) {247) 164 (111} (194) (645) (839)
Tax credit 25 (111} {86}
Loss for the year (169) (756) (925)
Depreciation and amorhsation - - 869 99 968
Total assets 15,521 243 - 15,764 3,599 19,363
Total assets include 2,295 - - 2,295 - 2,295

Investments in associates

Additions to non-current assets
(other than financial instruments
and deferred tax assets)

701 1 - 702 (30) 672

The South Korea Segment loss includes the Group’s share of the losses from Browntech Sales Co Ltd , (BTS),
the Group's associate undertaking (n South Korea, of £241,000

Sales to BTS of £4 038m represented 18% of Group Revenue {2022 £4 7im — 21%) There are no other
concentrations of revenue of 10% or more dunng the year (see Note 24 - Related party transactions)

IFRS 8 requires entity wide disclosures to be made about the regions in which it earns its revenues and holds
its non-current assets which are shown below

For the year ended United Europe USAand South  All cther Total
30 September 2023 Kingdom Canada Korea regions

Revenues £000 £'000 £'000 £'000 £'000 £'000
By enlities’ country of domicile 19,004 - 842 2,488 - 22,334
By country from which derved 15,381 3,623 842 2,488 - 22,334

Non-current assets
By entihies’ country of domicile 4,683 - 24 2,526 - 7,233

Information about the Group's products

within geographical segments the Directors also monitar the revenue performance of the Group within its two
dentified business streams The Group's operations are separated between background ventilators and window
and door hardware products and mechanical ventilatron products The following table provides an analysis of
the Group's external revenue, Irrespective of the geographical region of sale

2024 2023
£'000 £000
Background ventilators and window and door hardware products 8,333 10,013
Mechanical ventilation products 7,143 9,833
Revenue 15,476 19,846
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4  Directors and employees

Group Company
2024 2023 2024 2023
Staff costs, including Directors, were as follows £000 £'000 £'000 £000
Wages and salares 5,669 6,534 249 293
Employer's social secunty costs and similar taxes 576 718 19 37
Defined contnbution pension cost 530 512 4 2
Share based payment expense — equity settled {22) (72) (22) -
6,753 7,692 250 332
Group Company
2024 2023 2024 2023
The average monthly number of employees dunng Number MNumber MNumber  Mumber
the year was as follows
Manufacturing 100 142 - -
Sales, marketing, and administration 64 60 4 4
164 202 4 4

Details of Directors’ emoluments, pension contnbutions and interests in share options are given n the Directors’
Remuneration Report set out on pages 30 to 34 The directors’ remuneration disclosures on those pages are
an integral part of these financial statements and have been audited

5  Finance income and expense

Finance income Group Company
2024 2023 2024 2023
£'000 £'000 £'000 £'000
Bank interest receivable ¢on short term deposits 1 5 - 1
Finance expense Group Company
2024 2023 2024 2023
£'000 £'000 £'000 £'000
Interest expense on lease habilities 20 27 - -
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6 Loss before tax

2024 2023
£'000 £'000
This is arnved at after charging / (crediting)
Depreciation of property, plant & equipment 475 533
Depreciation of nght-of-use assets 187 240
Amortisation of intangible assets 240 194
Research and development expenditure wntten off 465 467
Short term rentals - vehicles and plant & equipment 32 18
Foreign exchange (gan) / loss (23) 55
Share-based payment credit {22) (72)
Profit on disposal of property, plant & equipment (12) {25)
Auditors’ remuneration
- for the audit of these accounts 22 20
- for the audit of the accounts of the Company’s subsidianes 112 110
- for the audit of the accounts of the Group's associate 9 13
- non-audit services - compnsing other assurance services 1 1
7  Taxcredit
2024 2023
Current income tax £'000 £000
Corporation tax credit - 121
Adjustment in respect of pnor years - 220
- 341
Deferred tax
Onginatien and reversal of temperary differences Note 16 473 {150)
Adjustment in respect of pnor year - (277)
Discontinued operation Note 26 - 111
Income tax credit 473 25
2024 2023
The charge for the year can be reconciled to the profit £000 £000
per the Income statement as follows
Loss before income tax from continuing operations {2,431} (194)
Effect of
Expected tax credit based on the standard rate of
Corporation tax in the UK of 25% (2023 22%]) 608 43
Additonal deduction for R&D expenditure - 42
Adjustment in respect of prior years - {57)
Expenses not deductible for tax purposes (N (3)
Unrelieved tax losses (128) -
Income tax credit 4713 25

The tax rate in the United Kingdom, being the economic environment in which the Company conducts its business
was 19% until 31 March 2023, at which point the rate increased to 25% A hybrid rate of 22% therefore applies to
the year ended 30 September 2023 The rate of 25% applies tc the year ended 30 September 2024
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8 Diwvidends

2024 2023

£000 £000
Final 2023 dividend of 0 50 pence (2022 0 50 pence) per ordinary 56 56
share proposed and paid dunng the year relating to the
previous year's results
Intenm dwvidend of 0 50 pence (2023 1 50 pence) per ordinary . 56
share pad dunng the year

56 112

The Directors are proposing a final dividend of il pence (2023 0 5 pence) per share This will result in a final
dividend totalling £nil (2023 £56,244), subject to approval by the shareholders at the Annual General Meeting
This dividend has not been accrued at the balance sheet date

9 Loss per ordinary share

The calculation of the basic and diluted earnings per share i1s based on the following data

2024 2023
£000 £000
Numerator
Loss for the purposes of basic earnings per share being
loss after tax attnbutable to members of Titon Holdings Plc (3,702) (686}
Loss for the purposes of basic earnings per share being loss after tax of {1,958) (169)
continuing operations
Loss for the purposes of basic earmings per share being loss after tax of (1,813) (756)
discontinued operations
Denominator Number Number
Weighted average number of ordinary shares for the purposes of bastc
loss per share 11,247,056 11,205,723
Effect of dilutive potential ordinary shares share options - 10,829
Weighted average number of ordinary shares for the purposes of diluted loss 11,247,056 11,216,552
per share
Loss per share (pence) continuing operations
Basic (17 41p) (1 51p)
Diluted (17 41p) (151p)
Loss per share (pence) discontinued operations
Basic (16 12p) {6 75p}
Diluted {16 12p) {6 75p}
Total loss per share (pence)
Basic (32 92p}) (6 12p)
Diluted (32 92p) (6 12p)

The total number of options m 1ssue 1s also disclosed in note 23
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10 Property, plant and equipment

Group Freehold Improvements Plant

land and to leasehold and Motor Total

buildings property equipment vehicles
Cost £'000 £'000 £000 £000 £'000
At1 October 2022 3,455 191 8,811 269 12,726
Additions - - 392 41 433
Disposals - - (23} (134) (157)
Foreign exchange revaluvation - (n (22) - (23)
At 1 October 2023 3,455 190 9,158 176 12,979
Additions - - 92 - 92
Disposals - (31) (684) (80) (795)
Foreign exchange revatuatron - 3 59 - 62
At 30 September 2024 3,455 162 8,625 96 12,338

Depreciation

At 1 October 2022 1,682 110 7,382 231 9,405
Charge for the year 64 25 428 16 533
Disposals - - (23) (102) {125)
Foreign exchange revatuation - {1) (16) - (17)
At 1 October 2023 1,746 134 7,771 145 9,796
Charge for the year 64 16 369 26 475
Disposals - (29) {588) (81) {698)
At 30 September 2024 1,810 121 7,552 90 9,573

Net book value

At 30 September 2024 1,645 41 1,073 6 2,765
At 30 September 2023 1,709 56 1,387 31 3,183
At 1 QOctober 2022 1,773 81 1,429 38 3,31

The Directors are not aware of any events or changes in crcumstances during the year which would have a
significant iImpact on the carrying value of the Group's property, plant and equipment at the balance sheet date

At 30 September 2024, the Group had entered into contractual commitments for the acquisthion of plant and
equipment amounting to £4,000 (2023 £53,000)
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Property, plant and equipment {continued)

Group nght-of-use assets Leasehold Plant and Mator

propenty equipment vehicles Total
Cost £°000 £000 £'000 £000
At 1 October 2022 550 72 436 1,058
Additions - 186 69 255
Disposals - - (64} (64)
Foreign exchange revaluation (3) (5) {8)
At 1 October 2023 547 258 436 1,241
Additions - 11 63 74
Disposals (98) - (225) (323)
At 30 September 2024 449 269 274 992
Depreciation
At 1 October 2022 166 19 320 505
Charge for the year 67 s 138 240
Disposals - - (64) {64)
Foreign exchange revaluation - - (49) (5)
At 1 October 2023 277 54 345 676
Charge for the year 66 63 58 187
Disposals (79) - (194) (273)
At 30 September 2024 264 117 209 590
Net book value 185 152 65 402
At 30 September 2024
At 30 September 2023 270 204 91 565

At 30 September 2024, the Group had entered into contractual comnutments for the acquisiton of motor
vehicles under finance leases amounting to £ml (2023 £48,000)
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10 Property, plant and equipment (continued)

Company
The Company has no right-cf-use assets (2023 £nil)

Freehold

land and

buildings
Cost £'000
At 1 October 2022 3,455
At 1 October 2023 3,455
At 30 September 2024 3,455
Depreciation
At 1 October 2022 1,682
Charge for the year 64
At 1 October 2023 1,746
Charge for the year 64
At 30 September 2024 1,810
Net book value
at 30 September 2024 1,645
At 30 September 2023 1,709
At 1 October 2022 1,773
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11  Intangible assets

Group Development
costs
Computer {internally
software generated) Goodwill Patents Total
Cost £000 £'000 £000 £'000 E'000
At 1 October 2022 1,400 1,364 78 258 3,100
Additions 14 191 - - 205
At 1 October 2023 1,414 1,555 78 258 3,305
Additions 73 148 - - 221
Disposals - - (78} (258) (336)
At 30 September 2024 1,487 1,703 - - 3,190
Amortisation
At 1 October 2022 846 1,086 - 253 2,185
Charge for the year 45 148 - 1 194
At 1 October 2023 891 1,234 - 254 2,379
Charge for the year 84 156 - - 240
Disposals - - - (254) {254)
At 30 September 2024 975 1,390 - - 2,365
Net book value
at 30 September 2024 512 313 - - 825
At 30 September 2023 523 321 78 4 926
At 1 October 2022 554 278 78 5 915

All assets have an average useful bfe of 3 0 years (2023 3 1 years)

The Directors are not aware of any evenls or changes in circumstances dunng the year which would have a
significant impact on the carrying vatue of the Group's intangible assets at the balance sheet date

Company
The Company has no intangible assets (2023 £nil)
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12 Investments in subsidiartes

Investments compnse direct shareholdings of the ordinary share capital in the following subsidianes, all of which
are ncluded in the Consolidated Financial Statements A list of the investments in subsidianes, including the
name, country of incorporation and proportion of ownership 15 as follows

Proportion
of voting
rnights held
at 30
September
Country of 2023 and
Name of subsidiary Principal activity incorporation  Address 2024
Titon Hardware Ltd Design, manufacture  England 894 The Crescent, 100%
and marketing of Colchester Business
window fittings and Park, Colchester
ventlators CO4 9YQ
Titon Automation Lid Dormant company England As above 100%
Titon Components Ltd Dormant company Engtand As ahove 100%
Titon Developments Lid Dormant company Engtand As above 100%
Titon Investments Ltd Dormant company England As above 100%
Titon inc Distnbution of Group USA PO Box 241, Granger, 100%
products Indiana 46530
Titon Korea Co Ltd Manufacture of Republic of 2574 Ra-dong, 51%
window ventilators Korea Munwon-gil, Jon-eup,
Pa)ju-si, Gyeonggi-do
Titon HK Holdings Ltd Dormant company Hong Kong, 402 Jardine House, 100%
China 1 Connaught Place
Central

For the subsidianes listed above, the country of operation i1s the same as the country of incarporation

The assets and habiities have been reclassified as held for sale for Titon Korea Co Lid in the year to 30

September 2024

Company Investment 2024 2023
£'000 £'000

At 30 September 194 554

13  Investments in associates

The following entity meets the defirihion of an associate, the Group considers it has power to exercise significant
influence, and has been equity accounted in these consohdated financial stalements
Proportion
of voting
rights held
at 30
Country of September
Name of associate Principal activity incorperation Address 2023 and
2024

Browntech Sales Co Ltd  Sales of window Republic of Korea 2574 Ra-dong, 49%
ventilators Munwon-gil, Jori-eup,
Paju-si, Gyeonggi-do

The remaining 51% shareholding of BTS 1s held by South Korean investors who, through therr voting shares,
have operational control of the company

Company Investment 2024 2023
£'000 £'000
At 30 September - 225
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Investments in associates {continued)

The aggregated amounts relating to BTS are as follows

As at 30 September 2024 2023

£'000 £000
Current assets - 3,404
Non-current assels - 1,242
Total Assets - 4,646
Current liabilities - 222
Non-current habilities - 325
Total Liabilities - 547
Net Assets - 4,099
Group 49% share of Net Assets - 2,098
Group tnvestment in Goodwill - 197
Group share of investment - 2,295

As at 30 September 2024 the investment was reclassified as held for sale as detailed in note 26

Inventories

Group 2024 2023
£'000 £'000
Raw matenals and consumables 1,914 3.087
Wark In progress 15 40
Finished goods and goods for resale 1,567 3,012
3,496 6,139

The carrying value of inventory represents cost less appropnate write down, where the estimated realisable
value 15 less than the carrying value Dunng the year there was a net debit of £1 35m {2023 net debit of
£48,197) to the Consoldated Income Statement in relation to an inventory wnte down, allowing for slow moving
and obsolete stock £1 3m of that debit has been included in exceptional items, as a one off exceptional wnte
dawn recogrused in the year The movements i the inventory wnte-down are included within cost of sales in
the Consolidated Income Statement The armount of mventones recognised as an expense dunng the year s
£11,142,114 (2023 £16,413,000}

Company
The Company had no inventones at 30 September 2024 (2023 £nif)
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15 Trade and other receivables

Current
Group Company
2024 2023 2024 2023
£000 £'000 £'000 £'000
Trade recewvables 2,190 3,247 1 1
Less Impaiment Allowance {53) {174) - .
Trade receiwvables - net 2,137 3,073 1 1
Related parties’ recewvables - 42 - -
Other receivables 47 183 5 -
Current tax debtor 121 121 -
Prepayments and accrued income 681 a3s -
Total trade and other receivahles 2,986 3,754 6
Non-current
Group Company
2024 2023 2024 2023
£'000 £'000 £000 £'000
Related parties’ recevables - - 4,962 4,811
Less Impairment allowance - - - -
Total trade and other recevables (See Note 24) - - 4,962 4,811

Other than the amounts due from retated paries there were no significant concentrations of credit nsk at either 30
September 2024 or 30 September 2023

The average credil penod laken on sale of goods by the Group's trade debtors 1s 41 days {2023 51 days)

Trade receivables included in the Statement of Financial Position are stated net of expected credit loss (ECL)
provisions which have been calculated using a provision matrix grouping trade recesvables on the basis of therr
shared credit nsk charactenstics An analysis of the provision held against trade debtors Is set out below

Group Group

2024 2024 2023 2023

£'000 £000 £'000 £'000
Gross Impairment Gross Impairment
trade and Allowance trade and  Allowance
related party (ECL) related party {ECL)

receivables receivables

Current — not overdue 1,250 (3) 1,978 (24)
Up to 30 days past due 745 {18) 965 (25)
Up to 60 days past due 140 (4) 157 (37}
Up to 90 days past due 55 (28) 146 {88)
Over 90 days past due - - - -
2,190 (53) 3,246 (174)

The mann factors considered in determining the level of the loss provisions set are external customer credit ratings
information, prevailing market and economic conditrons and the histong levels of losses expenenced by the Group

There are no indications as at 30 September 2024 that the debtors will not meet thew payment obligations in
respect of the amount of trade and related party receivables recognised in the batance sheet that are overdue
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and unprovided The proportion of trade debtors at 30 September 2024 that are cverdue for payment 1s 43%

(2023 39%)

The carrying amount of a financial assetis reduced by the impairment loss directly for all financial assets with
the exception of trade receivables, where the carrying amount 1s reduced through the use of a provision

account When a trade receivable ts considered uncollectible, based on its age and likely recoverability, it

S

wntten off agamnst the provision account Subsequent recovenes of amounts previously written off are credited
against the provision account Changes in the carrying amount of the provision account are recognised in the

income statement

No expected credit loss provision has been provided for related party recewvables at Company level due to the

leve! of malenality of any likely adjustment

Group

Movements on the impairment allowance of trade and
related party recevables are as follows 2024 2023

£'000 £'000
At the beginning of the year 174 209
Impatrment allowance 52 102
Receivables written off dunng the year as uncollectible {100) (71)
Unused amounts reversed (73) (66)
At the end of the year 53 174

Deferred tax

Group

Deferred tax 1s calculated in full on temporary differences under the habiity method using a tax rate of 25%

(2023 25 0%) The movement on the deferred tax account 1s as shown below

Total Effect of Foreign Credited / Total Asset Asset
deferred rate exchange (expensed) deferred tax 2024 2024
taxat1 changeon  movement to at 30
October opening Income September UK Non-UK

2023 balances Statement 2024

£'000 £000 £000 £000 £:000 £'000 £'000
UK accelerated (403) - - 56 {347) (347) -
capital allowances
Non-UK accelerated - - - - - - -
capital allowances
UK other temporary 63 - - (15) 48 48 -
and deduchible
differences
Non-UK other - - 3 - 3 - 3
temporary and
deductible
differences
UK available losses 580 - 447 1,027 1,027 -
Non-UK available 24 - - (14) 10 - 10
losses
Total deferred tax 264 - 3 474 741 728 13

The UK deferred tax asset has been recognised to the extent that itis probable there will be future taxable
profits to set the asset against The Group has considered the carrying value of its deferred tax asset at each
reporting date and concluded that based on management's long-term plan, which includes tax adjusted
projections, sufficient taxable profits will be generated in future years to recover such recognised deferred tax
assets This has given nise to a non-recognised deferred tax asset of £128k (FY23 £nil) on £512k (FY23
£nil) of UK tax losses
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Deferred tax (continued)
Total Effect of Foreign Credited/ Total Asset Asset
deferred rate exchange (expensed) deferred tax 2023 2023
taxal1 changeon  movement to at 30
October opening Income September UK Non-UK
2022 balances Statement 2023
£000 £000 £000 £'000 £'000 £'000 £'000
UK accelerated capital - - - {403) (403) (403) -
allowances
Non-UK accelerated 2 - - (2) - - -
capital allowances
UK other temporary and (14) - - 77 63 63 -
deductble differences
Nen-UK other temporary 7 - - {27 - - -
and deductible differences
UK available losses 553 - - 27 580 580 -
Non-UK available losses 129 {4) {1 {100) 24 - 24
Total deferred tax 697 (4} {1) (428) 264 240 24
Company

Deferred tax 15 calculated in full on temporary differences under the hability method using a tax rate of 25%

(2023 25%) The movement on the deferred tax account 1s as shown below

Total Effect of Credited / Total

deferred rate  {expensed)to deferred tax

taxat1 change on Income at 30

October opening Statement September

2023 balances 2024

£'000 £000

£'000 £'000
UK Accelerated capital - - - -
allowances

UK other temporary and 4 - - 4
deductible differences

UK available losses 3 - (3) -

Total deferred tax 7 - (3) 4

Total Effect of Credited to Total

deferred  rate change Income  deferred tax

tax at 1 on opening Statement at 30

October balances September

2022 2023

£000
£'000 £'000 £'000
UK Accelerated capital - - - i
allowances

UK other temporary and 4 - - 4
deductible differences

UK avallable losses - - 3 3

Total deferred tax 4 - 3 7

Titon Holdings Ple 2024 Annual Report 76




Docusign Envelope ID 96F3EFC5-CDF2-4015-868C-5DF1E029C4A8

17

18

Notes to the Consolidated Financial Statements

at 30 September 2024
Trade and other payables - current
Group Company
2024 2023 2024 2023
£000 £000 £'000 £000
Trade payables 1,446 2,045 66 29
Other payables 218 803 - -
Other tax and social secunty taxes 450 378 - -
Accruals and deferred income 645 742 116 78
2,759 3,968 182 107

Group trade payables and accruals principally compnse amounts outstanding for trade purchases and ongoing
costs Year-end Group trade creditors represent 55 days (2023 46 days) average purchases The contractual
matunties of these Labilities are from 30 days up to approximately 60 days

The Directors consider that the carrying amount of trade payables 1s approximate to their fair value
Leases
Nature of leasing activities (in the capacity as lessee}

The group leases a number of propertes in the junisdictions from which it operates In some junsdictions it is
customary for lease contracts to provide for payments to increase each year by inflation and in others to be
reset penodically to market rental rates In some junisdictions the penodic rent for property leases 1s fixed over
the lease term

The group also leases certain items of plant and equipment In some contracts for services with distnbutors,
thase contracts contain a lease of vehicles Leases of plant, equipment and vehicles compnse only fixed
payments over the lease terms

The group sometimes negobates break clauses in its property leases On a case-by-case basis, the group will
consider whether the absence of a break clause would expose the group to excessive nsk Typically factors
considered in deciding to negotiate a break clause include

« the length of the lease term,

» the econcmic stability of the environment in which the property i1s located, and
« whether the location represents a new area of operations for the group

At 30 September 2024 the carrying amounts of lease habiliies are not reduced by the amount of payments that
would be avoided from exercising break clauses as there are no break clauses avallable Lease habilites are
imbially measured at the present value of future lease payments, discounted using the Group's incremental
borrowing rate

Freeho!d
Right-of-Use Assets land and Piant and Motor

builldings equipment vehicles Total

£000 £000 £'000 £000

At 1 October 2023 270 204 91 565
Additions / Disposals {98) 11 (162) (249)
Depreciation 13 {63) 136 86
At 30 September 2024 185 152 65 402
Lease Liabilities £'000
At 1 October 2023 632
Addiions 71
Disposals (46)
Interest expense 20
Lease payments (198)
At 30 September 2024 479
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18 Leases {continued)

Lease habihties Upto1 Between 1 Between 2 Over 5 Total
year and 2 years and 5 years years

£000 £'000 £'000 £'000 £'000

At 30 September 2023 206 175 196 55 632

At 30 September 2024 150 144 139 46 479
Lease expense 2024
£'000
Short term lease expense 3z

Low value lease expense -
Aggregate undiscounted commitments for short term -

leases
a2
19 Share capital
2024 2023
Authonsed £000 £000
13,600,000 ordinary shares of 10p each 1,360 1,360
Each share has equal voltng and dradend rights
The Company’s 1ssued and fully paid ordinary shares of 10p dunng the year is
2024 2024 2023 2023
Number £'000 Number £000
Al the beginning of the year 11,228,750 1,123 11,218,750 1,122
Share options exercised dunng the year 20,000 2 10,000 1
At the end of the year 11,248,750 1,125 11,228,750 1,123
Share premium
2024 2023
£000 £'000
At the beginning of the year 1,096 1,091
Share options exercised during the year 10 5
At the end of the year 1,106 1,096

19 Share capital {(continued)

Share options
Options have been granted over the following number of ordinary shares which were outstanding

Date granted Exercise Number of Exercisable between
price shares
300118 156 5p 65,000 300121 and 300128
1507 21 138 5p 70,000 1507 24 and 1507 A
1607 24 70 0p 150,000 160727 and 16 07 34
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Notes to the Consolidated Financial Statements 3

at 30 September 2024
At 30 September 2024 285,000
At 30 September 2023 207,000

No share options were exercised between 30 September 2024 and 22 January 2025

Cash and cash equivalents

Financial assets

The Group has floating rate financial assets which comprise treasury deposits, cash to finance its operations
together with the retained profits generated by operating companies (refer to the ‘Financial Assets’ note 1(p) on
page 60 for further details)

The Group has no long-term borrowings and any available cash surpluses are placed on deposit The Group
uses cash on deposit to manage short term hquidity nsks which may anse

The Group's floating rate financial assets (see below) at 30 September were

Group Company
2024 2023 2024 2023
Currency £'000 £'000 £'000 £'000
Sterling 2,176 1,905 13 94
US Dollar 89 223 - -
Euro 22 78 - -
South Korean Won - 32 - -
2,281 2,238 13 94

The Sterling financial assets comprises cash held on current account with banks

The Group's cash and floating rate financial assets at 30 September compnse

Group Company
2024 2023 2024 2023
£'000 £'000 £000 £'000
Bank current accounts 2,281 2,238 13 94

The Group had no floating term deposits at 30 September 2024 (2023 nil)

Financial habilities

The Group had no floating rate financia! habiities at 30 September 2024 (2021 E£mil) Any habihty 1s offset
agatnst bank deposits for the purposes of interest payment calculation The Board considers the fair value of
the Group's financial assets and liabilities to be the same as their book value
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Notes to the Consolidated Financial Statements
at 30 September 2024

Financial instruments - sk management
The Group is exposed through its operations to credit nsk, foreign exchange nsk and hiquidity nsk

In common with other bustnesses, the Group 1s exposed to nisks that anse from its use of financial instruments This
note, read in conjunction with the "Capital Management’ section of the Directors’ Report on page 25, and the Report
on Risk Management on pages 20 to 23 descnbe the Group's objectives, palicies and processes for managing
those nsks Further quantitative informaton in respect of these nsks 1s presented throughout these financial
statements

There have been no substantive changes In the Group's exposure to financial instrument nisks, its objectives,
policies and processes for managing those risks from previous periods unless otherwise stated in this note

General objectives, policies and processes

The Board has overall responsibility for the determination of the Group's nsk management objectives and palicies
and, whilst retaining ulimate responsibility for them, it has delegated the authonty for designing and operating
processes that ensure the effective implementation of the objectives and policies to the Group's finance function
The Audit Committee reviews and reports to the Board on the effectiveness of policies and processes putin place

The overall objective of the Board 1s to set polictes that seek to reduce nsk as far as possible without unduly affecting
the Group’s competiiveness and flexibility Further details regarding these policies are set out on pages 38 to 39

Principal financial instruments

The pnincipat financial instruments used by the Group, from which financial instrument nsks anse are trade
receivables, cash at bank, bank overdrafis, trade and other payables and loans to related parties (see Notes 15, 17
and 20)

Credit nsk

Credit nsk 1s the nsk of financial loss to the Group f 2 customer, associate company or counterparty to a financial
instrument fails to meet ts contractual obligations The Group 1s mainly exposed to credit nsk from credit sales It
1s Group policy, implemented locally, to assess the credit nsk of new customers before entenng contracts along
with local business practices The Group 1s not reliant on any key customers

The Group's finance function has established a credit policy under which each new customer i1s analysed
individually for creditworthiness before the Group's standard payment and delivery terms and conditions are
offered The Group's review includes extemnal ratings, when availlable, and trade references Purchase limits are
established for each customer, which represents the maximum open amount without requinng senior
management's approval These imils are reviewed on an on-going basis Customers that fait to meet the Group's
benchmark creditworthiness may transact with the Group on a prepayment basis

Credit nsk also anses from cash and cash equivalents and deposits with banks The Group has cash and cash
equivalents with banks wath a muinimum long term A" rating

Quantitative disclosures of the credit nsk exposure n relation to Trade and other receivables are provided in note
15

Liquidity risk

Liquidity nisk anses from the Group’s management of working capital in that the Group may encounter difficulty in
meeting its financial obligations as they fall due The Group's policy 1s to ensure that it will always have suffictent
cash to allow it to meet its habilities when they become due (see Note 17) To achieve this aim, it seeks to maintain
cash balances to meet expected requirements for a penod of 90 days or fonger The Board receives cash flow
projections as well as information regarding cash balances At the reporting date, these projections indicated that
the Group expected to have sufficient iquid resources to meet its obligations under all reasonably expected
circumstances

The liquidity nsk of each Group entity 1s managed locally Each operation has a facility wath the Group, the amount
of the facility being based on budgets The budgets are set locally and agreed by the Board in advance, enabling
the Group's cash requirements to be anticipated Where facilities of Group entities need to be increased, approval
must be sought from the Board

Foreign exchange risk

Foreign exchange risk anses because the Group has operations located in vanous pars of the world whose
functional currency 15 not the same as the functional currency in which the Group companies are operating
Although its global market penetration reduces the Group's operational risk in that it has diversified into several
markets, the Group’s net assets ansing from such overseas operations are exposed to currency nsk resulting 1n
gains or losses on retranslation into Sterling Only In exceplional circumstances would the Group consider hedging
its net iInvestments in overseas operations as generally it does not consider that the reduction in foreign currency
exposure warrants the cash flow nsk created from such hedging techniques
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21 Financial instruments — nsk management {continued)

22

23

Foreign exchange nsk also anses when individual Group entities enter into transactions denominated in a currency
other than ther functional currency

The Group's policy 1s, where possible, to allow Group entiies to setile habiiies denommated in ther functional
currency {pnmarily Sterling, US Dollar or South Korean Won) with the cash generated from their own operations in
that currency Where Group entities have labihttes denominated in a currency other than therr functional currency
(and have nsufficient reserves of that curency to settle them) cash already denominated in that currency will,
where possible, be transferred from elsewhere within the Group

The Group has two overseas subsidianes in the USA and South Korea Their revenues and expenses, other than
those incurred with the UK business, are pnmarly denomunated in their functional currengy The Board does not
believe that there are any significant nsks ansing from the movements in exchange rates with these companies
due to the insignificance to the Group of Titon Inc 's net assets and the long-term nature of the Group's investment
in Titon Korea

The UK businesses make purchases from approximately twenty overseas suppliers who invoice in the local
currency of that supplier This, in addition to the Euro and US Dollar cash balances held in the UK and the 5%
{2023 10%) of sales from the UK businesses not invoiced in Sterling, gives nse to foreign currency exposure which
is detailed in the table below

As of 30 September the Group's UK net exposure to foreign exchange nsk was as follows

Net foreign currency financial assets / (liabilities)} 2024 2023

£'000 £'000
Euro 132 (176)
Us Dollar ’ 316 469
Total net exposure 448 293

The effect of a 10% weakening of the Euro and the US Dollar against Sterling at the reporting date of 30 September
2024 on these denomtnated lrade and other receivables, trade and other payables and cash balances carned at
thaf date would, had all other variables held constant, have resulted in a decrease in pre-tax profit for the year and
decrease of net assets of £41,000 (2023 £27,000) A 10% strengthening in the exchange rate would, on the same
basis, have increased pre-tax profit and increased net assets by £45,000 (2023 increase of £29,000)

Pension

The Group operates a defined contnbution pension scheme The assets of the scheme are held separately from
those of the Group In independently administered funds The pension cost charge represents contnbutions payable
by the Group to these funds dunng the year (see note 4) The unpaid contnbutions outstanding at the year end,
included in accruals {note 17) are £52,000 {2023 £37,000)

Share-based payments

Equity settled share option schemes

The Group provides share option schermes for Directors and for other members of staff

There are presently three equity settled share oplion schemes, one HMRC approved and one unapproved in
which employees may be invited to participate, which were both introduced in March 2010 The third scheme
wag Introduced in July 2021 and an additional tranche was introduced n July 2024 and 1s HMRC registered
The exercise of oplions granted under these schemes 1s dependent upon the growth in the earnings per share

of the Group, over any three consecutive financial years following the date of grant, exceeding the growth in the
retall pnce index over the same period by at least 9 per cent

The vesting penod of all share option schemes Is three years [f the options remain unexercised after a penod
of ten years from the date of grant, or on an employee leaving the Group, the options expire

In the year to 30 September 2024 there were 150,000 share options granted (2023 ni)
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23 Share-based payments (continued)

Details of the share options granted and exercised dunng the year and the assumptions used in the Black-
Scholes maodel for each share-based payment are as follows

Number
Date of share option grant 15/01/14 30/01/18 15/07/21  01/07/22 22{07/24 of share
options
Exercise pnce (pence) 580 156 5 1385 950 700
Number of share options 320,000 205,000 260,000 150,000 150,000
granted imitially
Number of share options 65,000 132,000 90,000 150,000 - 437,000
outstanding at 01/10/22
Share options lapsed (10,000) (60,000) - {150,000) - (220,000)
Share ophons exercised (10,000) - - - - (10,000)
Number of share options 45,000 72,000 90,000 - - 207,000
outstanding at 30/09/23
Share options {lapsed) / (25,000) (7,000) (20,000) - 150,000 98,000
granted
Share options exercised (20,000) - - - - {(20,000)
Number of share options - 65,000 70,000 - 150,000 285,000

outstanding at 30/09/24

The inputs to the Black-
Scholes pncing mode) are

Expected volatiity % 116 88 97 a7 97
Expected option hfe (years) 6 6 6 6 6
Risk free rate % 218 113 046 046 046
Expected dividend yield % 5 3 3 3 3

Dunng the year no additional share options, included in the table above, met the conditions of exercise (2023
nil)

At the end of the financial year 135,000 share options met the conditions of exercise and have a weighted
average exercise pnce of 147p (2023 45,000 at 58p) The 285,000 share options outstanding at 30 September
2024 had a weighted average exercise pnce of £1 07 (2023 207,000 at £1 273) and a weighted average
remaining contractual ife of 7 93 years (2023 5 46 years)

The share price at 30 September 2024 was 65 Op (2023 80 Op) The average market pnce dunng the year was
75 8p (2023 76 4p)

The Group uses a Black-Scholes pncing model to determine the annual fair value charge for its share-based
payments Expected volatiity is based on hustoncal volatility over the last six years' data of the Company The
calculated fair values of the share option awards are adjusted to reflect actual and expected vesting levels

In accordance with IFRS 2, the fair value of equity-settled share-based payments to employees I1s determined
at the date of grant and 1s expensed on a straight-line basis over the vesting penod on the Group’s estimate of
shares that will eventually vest A credit of £22,000 was recognised in respect of share options in the year (2023
credit £72,000} of which £9,000 (2023 £11,000) was the charge made in respect of key management personnel
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at 30 September 2024

Related party transactions
Transactons between the Company and its subsidianes, which are related parties, have been eliminated on
consohdation and are not disclosed in this note

Related party transactions are made on terms equivalent to those that prevail in arm's length transactions only
where such terms can be substantiated

During the year the Company recharged management service fees and rent to other wholly owned Group
members totalling £640,000 {2023 £590,000) See Note 15 for the related party balances at 30 September 2024

Transactions for the year between the Group companies and the associate company, which 15 a related party,
were as follows

Sales of goods Amount owed {to)/ by
related party
2024 2023 2024 2023
£000 £000 £'000 £000
Browntech Sales Co Lid 2,492 2,488 47 42

Trading debts between subsidiaries and BTS are created only when the ultimate customer has accepled the
successful inclusion of cur products into buildings

Key management who hold the authonty and responsibility for planning, directing and controlling actvities of the
Group are compnised solely of the Directors Aside from compensation arrangements including share options, there
were no transactions, agreements or other arrangements, direct or indirect, during the year in which the Directors
had any interest, The Directors’ remuneration 1s disclosed in the Remuneration Report on page 31 of this document

Remuneration pad to key management personnel during the year was as follows

2024 2023
£'000 £000

Short term benefits 624 604
Post-employment benefits 59 34
Share based payments 9 1

692 649

The Non-executive Directors received fees for therr services to the Titon Holdings Plc Board as disclosed in the
Dwrectors’ Remuneration Report

J N Anderson, a substantial shareholder and founder of the Group, received £3,791 duning the year for advisory
services {2023 £5,000) The agreement for these services was termunated 2 July 2024

Contingent liability

A compostte company unlimited guarantee has been gven by Titon Hardware Limited, o its bankers to secure all
the habilittes of Titon Holdings Plc
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26 Discontinued operations
a) Description

On 24 October 2024 the Group announced its intention to exit from Korea and had agreed a conditional sale for
both the subsidiary Titon Korea and the associale Browntech Sales Co Ltd The associated assets and habihties
were consequently presented as held of sale in these financial statements

The process was completed 13 December 2024 where all the conditions of the agreement were met by both
parties and 1s reported in the current period as a discontinued operation Financial information relating to the
discontinued cperation )s detalled below

b} Fimnancial Performance and cash flow information

The financial performance and cash flow information presented are for the 12 months ended 30 September 2024
and 30 September 2023

2024 2023
Note £'000 £'000
Revenue 3 2,492 2,488
Cost of sales (2,298) (2,196}
Gross profit 194 292
Distnbution costs (44) (60)
Administrative expenses (291) {636)
Income tax - (111)
Goodwill wnte off (78) -
Loss after income tax from discontinued operations (219) {515}
Share of posi-iax loss from associaie (114} {241}
Whnte-down to adjust the carrying value of assets held for sale in ~ 26(c) {1,480) -
associate to fair value less costs to sell
Loss from discontinued operations (1,813) (756)
Net cash outflow from operating actvities (43) 29
Net cash inflow from investing activities 24 (14)
Net cash outflow from financing activites - (65)
Exchange movement 2 8
Net decrease in cash generated by subsidiary 17 (42)

¢) Details of the wnte-down to adjust the carrying value of assets held for sale for the associate

to fair value less costs to sell

2024
£'000
Consideration agreed net of taxes and legal fees 704
Carrying amount of investment (2,184)
Write-down to adjust the carrying value of assets held for (1.480)

sale to fair value less costs to sell
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The following assets and habhbes were reclassified as held for sale in relation to the discontinued operahon as at
30 September 2024, in relation to the subsidiary Titon Korea Ltd and associate Browntech Sales Co Ltd

2024

£000
Other recevables 21
Amounts owed from related parties 47
Cash 15
Total assets of subsidiary T 83
Investment in associate 705
Total assets held for sale T 788
Trade payables -__(7?
Other payables (62)
Total habilhities —W
Net habilities of subsidiary ___(5?

The enly assel held for sale relating to the Company's financial position I1s the investment in associate of £705k
shown above

Exceptional items

2024 2023
£'000 £000

Restructunng costs 216 39
Allowance for slow moving inventories 1,299 -
Excepticnals total 1,515 39

Events after the reporting date
Since the year end, the sale of Titon Korea and Browntech Sales Co Ltd was completed £710,178 was received
13 December 2024

There have been no other events after the reporting date that ratenally affect the position of the Group
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..~ Five Year Summary

Summansed consolidated results

2024 2023 2022 2029 2020
Continuing operations £'000 £000 £000 £'000 £'000
Revenue 15,476 19,846 19,050 19,835 15,733
Gross profit 4,323 5,921 5,817 7,350 5,654
Exceptional items (1,515) (39) (349) - -
Operating (loss) / profit {2,431) (194} (916) 1,117 (239)
Income tax credit f (expense) 473 25 419 (35) 146
{Loss) / profit after tax {1,958) (169) (497) 1,082 (93)
Discontinued operations (1,813) (758) (46) (79) 215
Total (loss) / profit after tax (3,771} (925) (543) 1,003 122
Dividends 56 112 502 390 332 .
Basic {loss) / eamings per share {32.92p) {6 12p) {3 89p) 9 24p 052p
Assets Employed
Property, plant & equipment 2,765 3,183 3,321 3,476 3,469
Net cash and cash equivalents 2,281 2,238 1,726 4,794 5,572
Net current assets 6,504 7.957 7,934 9,313 9,138
Financed by
Shareholders’ funds all equity 10,935 14,704 15,707 16,414 15,943

The five-year summary does not form part of the audited financial statements and 15 not an IFRS statement
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Notice of 2025 Annual General Meeting
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to what action to take, you should censult your stockbroker, solicitor,
accountant or other approprnate independent professional adviser authorised under the Financial
Services and Markets Act 2000, if you are resident in the United Kingdom or, if you reside elsewhere,
another appropnately authorised financial adviser If you have recently sold or otherwise transferred
all of your shares in Titon Holdings Plc, please forward this document and the accompanying
documents as soon as possible to the purchaser or transferee or to the person through whom the sale
or transfer was effected, for transmission to the purchaser or transferee who now holds the shares

Notice 1s hereby given that the Annual General Meeting of Titon Holdings Plc {(“Company”} will be held at the
Company's premises at Falconer Road, Haverhill, CBS 7XU on 25 March 2025 at 10 00 a m for the following
purposes

» To consider and, if thought fit, to pass the resolutions set outin this notice (the “Resolutions”), of which
Resolutions 1 to 12 will be proposed as Ordinary Resolutions and Resolutions 13 to 14 will be proposed
as Speocial Resolutions

Explanatory notes in respect of the Resolubions are set out on pages 27 to 29 of the Directors” Report which
accompanies this Notice

Please note you will not recewe a form of proxy for the 2025 Annual Generat Meebng in the post  Instead,
you can vote online at www signalshares com To register you will need your Investor Code, which can be
found on your share certificate You may also request a hard copy proxy form directly from the Company's

Registrars, MUFG Corporate Markets, via email at shareholderenquiries@cm.mpms mufg.com or on 03714
664 0300 Alternatively, you can vote via CREST or Proxymity For full details on proxy voling please see the
explanatory notes below, which accompany this Notice of Annual General Meeting

Resolutions

1 Torecewe and adopt the reports of the Directors and the Auditors and the audited accounts of the
Company for the financial year ended 30 September 2024

2  To declare no final dvidend for the financial year ended 30 September 2024

3  To re-elect Mr James Brooke who retires from the Board by rotation in accordance with the
Company's artictes of association, as a Director of the Company

4  To re-elect Mr Thomas Carpenter, who retires from the Board by rotation in accordance with the
Company's articles of association, as a Director of the Company

5  Tore-elect Ms Carolyn Isom, who retires from the Board by rotation in accordance with the Company's
articles of association, as a Director of the Company

6  To re-elect Mr Paul Hooper, who retires from the Board by rotation in accordance with the Company’s
articles of association, as a Director of the Company

7 To re-elect Mr Jeff Ward, who retires from the Board by rotation in accordance with the Company's
articles of assoctation, as a Director of the Company

8 To re-appoint MHA as Auditors of the Company to hold office form the conclusion of this Annual
General Meeting until the conclusion of the next Annual General Meeting at which accounts are lad
before the Company

9  That the Directors’ Remuneration Repont, which includes the Directors’ Remuneration Policy set out
on pages 30 to 34, of the Annual Report and Financial Statements for the financial year ended 30
September 2024 be approved

10 That the Directors be generally and unconditionally authonsed pursuant to sectton 551 of the
Compantes Act 2006 to exercise all the powers of the Company to allot shares in the Company
{“Relevant Secunties”) and to grant nghts to subscribe for, or to convert any secunty into, shares in
the Company (“Rights™), up to a maximum aggregate nominal amount of £270,000 (representing
approximately 24% of the aggregate nominal vafue of the ordinary shares in 1ssue in the capital of the
Company on 22 January 2025) prowided that this authonty shall expire {unless previously revoked,
vaned or renewed by the Company) on 24 June 2026 or, if sooner, at the end of the 2026 Annual
General Meeling of the Company, save that the Company may, before such expiry, make an offer or
agreement which would or might require Relevant Secunities to be allotted and/or Rights to be granted
after this authonty expires and the Directors may allot Relevant Secunties andfor grant Rights in
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pursuance of such offer or agreement as if this authonty had not expired This authonty revokes and
replaces all unexercised authonties previously granted to the Directors but without prejudice to any
allotment of Relevant Secunties and/or grant of Rights already made or offered or agreed to be made
pursuant to such authonties

That the Titon EMI Share Option Plan 2021 be replaced with the Titon EMI Share Ophon Plan 2025
{the pnncipal terms of which are summansed in the Appendix below and the Rules of which are
produced in draft form to this meeting and, for the purposes of identification, initalled by the Charr)
which shall be and it 1s hereby adopted and the Rules be and are hereby approved in such draft form,
subject to such amendments thereto approved by, or by a committee of, the Directors as are necessary
to carry the same into effect and/or are necessary or desirable to obtain HMRC or other regulatory
approval thereto and the Directors be authonsed to do all acts and things which they may consider
necessary or expedient for implementing and gmng effect to the said plan

That, going forward, any Options subject to the Rules of the Titon EMI Share Option Plan 2025 shall be
granted with an exercise price being equal to the Company’s volume weighled average share price
Bloomberg for the preceding 6 month penod ending on the date immediately before an option 1s granted,
being the valuation methodalogy approved by HMRC by way of letter dated 10 December 2024 and
subsequent email dated 7 January 2025

To incentivise non-employees of the Company, the standalone non-tax advantaged option agreement
(the principal terms of which largely replicate the Titen EMI Share Option Plan 2025) which 1s produced
in draft form to this meeting, and for the purposes of identification, inalled by the Charr) be and are
hereby adopted and approved in such draft form, subject to such amendments thereto approved by, or
by a committee of, the Directors as are necessary to carry the same into effect and/or are necessary or
desirable to obtain HMRC or other regulatory approval thereto and the Directors be authonsed to do all
acts and things which they may constder necessary or expedient for implemenhing and giving effect to
the standalone non-tax advantaged option agreement

12 Resolytion 12 in the Notice of Annual General Meeting will give the Directors power to vote and be

13

counted in a quorum at any meeting of the Directors at which any matter connected with the EMI Share
Option Plan 2025 or the Standatone Non-Tax Advantaged Option Agreement 1s considered, regardless
of any interest they may have in the plan or any non-tax advantaged options under consideration This
is subject to the prowvision that no Director may vote when the Directors are considenng his own
individual nghts of participation in the proposed share plan or non-tax advantaged option agreement

That subject to the passing of Resolution 10 above, the Directors be generally empowered pursuant lo
section 570 and 573 of the Companies Act 2006 to allot equity securities {(within the meaning of section
560 of the Companies Act 2006) for cash, pursuant to the authonty conferred by Resolution 10 as if
section 561(1) of the Companies Act 2006 did not apply to such allotment, provided that this power
shall expire on 24 June 2026 or, If sooner, the end of the 2026 Annual General Meeting of the Company,
save that the Company may, before such expiry, make an offer or agreement which woutd or might
require equity secunties to be allotted after this power expires and the Directors may allot equity
secunties In pursuance of such offer or agreement as if this power had not expired This power shall
be imited to the allotment of equity secunties

13 1 in connection with an offer of equity securities (including, without Imitation, under a nghts 1ssue,
open offer or similar arrangement) in favour of holders of ordinary shares in the capital of the
Company in proportion (as nearly as may be practicable) to their existing holdings of ordinary
shares but subject to such exclusions or other arrangements as the Directors deem necessary
or expedient in relation to fractional entitlements or any legal, regulatory or practical problems
under the laws of any terntory, or the requirements of any regulatory body or stock exchange,
and

132 otherwise than pursuant to paragraph 13 1 up to an aggregate nomnal amount of £160,000
{representing approximately 14 2% of the nominal value of the ordinary shares in 1ssue on 22
January 2025),

This power applies In relation to a sale of shares which 1s an allotment of equity secunties by virtue of
section 560({3) of the Companies Act 2006 as «f in the first paragraph of this resolution the words
“pursuant to the authonty conferred by Resolution 10" were ormitted
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14 That the Company be generally authonsed pursuant to sectton 701 of the Companies Act 2006 to make
market purchases (within the mearung of secton 893(4) of the Companies Act 2006} of its ordinary
shares of 10p each on such terms and in such manner as the Directors shall determine, provided that

141 the maximum number of ordinary shares hereby authonised to be purchased 1s 1,124,875
ordinary shares of 10p each in the capital of the Company (representing approximately 10% of
the 1ssued ordinary share capital of the Company on 22 January 2025),

142 the maximum price (excluding expenses) which may be paid for each ordinary share shall be
the higher of {1) an amount equal ta 5% above the average of the middle market quotatians for
an ordinary share in the Company (as denved from the AIM Appendix to the Stock Exchange
Dally Official List) for the five business days immediately before the day on which the purchase
1s made {in each case exclusive of expenses), and {1} an amount equal to the higher of the pnce
of the last independent trade and the current independent bid on the trading venue where the
purchase is camed out (exclusive of expenses),

143 the minimum price {excluding expenses} which may be paid for each ordinary share shall be
10p, and

14 4  this authonty (unless previously revoked, vaned or renewed) shall expire on 24 June 2026 or, if
sooner, the end of the 2026 Annual General Meeting of the Company provided that the Company
may, before such expiry, make a contract to purchase its own ordinary shares which would or
mught be executed wholly or partly after such expiry, and the Company may make a purchase
of its own ordinary shares in pursuance of such contract as If the authonty hereby conferred had

not expired
By order of the Board %_ﬂ/‘
CVisom Registered Office
Secretary
894 The Crescent
22 January 2025 Colchester Business Park
Colchester
Essex
CO4 9YQy

Explanatory Notes

Rights to appoint a proxy

1 Shareholders can vote online by logging on to www signalshares com and following the instructions given
Alternatively shareholders can request a hard copy proxy form by contacting the Company’'s Registrars,
MUFG Corporate Markets, via email at sharehalderenguines@cm mpms_mufa com or on 0371 664 0300
(Calls are charged at the standard gecgraphic rate and will vary by provider Calls outside the United Kingdom
will be charged at the applicable international rate MUFG Corporate Markets are open between 09 00 -
17 30, Monday to Frday excluding public holidays in England and Wales) and returning 1t to the address
shown on the form The appointment of a proxy will not prevent a member from subsequently attending and
voting at the meeling in person

2 Members of the Company are entited to appoint a proxy to exercise all or any of their nghis to atiend and 1o
speak and vote at a meeting of the Company A proxy does not need to be a member of the Company A
member may appoint more than one proxy In relation to a meeting provided that each proxy 1s appointed to
exercise the nghts attached to a difierent share or shares held by that member

Procedure for appointing a proxy

3 To be vald, the proxy instruction must be received by one of the below methods no later than 10 00 am on
Friday 21 March 2025 It should be accompanied by the power of attorney or other authonty (if any) under
which it 1s signed or a notanially certified copy of such power or authonty

+ via www signalshares com by logging in and selecting the ‘Proxy Voting' ink If you have not previously
registered, you will first be asked to register as a new user, for which you will require your tnvestor code
{which can be found on your share certificate and dividend confirmation), family name and postcade (if
resident in the UK),
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» If your shares are held electronically via CREST, the proxy appomtment may be lodged using the CREST
Proxy Voting Service in accordance with notes & - 7 below,

« fyou are an mstitulional Investor, you may also be able to appoint a proxy electromically via the Proxymity
platform in accordance with note 10, and

+ in hard copy form (if requested from MUFG Corporate Markets) by post, by couner or by hand to the
Company's registrars, MUFG Corporate Markets, PXS 1, Central Square, 29 Wellington Street, Leeds,
LS1 4D,

» unless otherwise ndicated on the Form of Proxy, CREST voting, Proxymity or any other electronic voting
channel instruction, the proxy will vote as they think fit or, at their discretion withhold from voting

Nominated persons

Any person to whom this Notice 15 sent who 1s a person nomunated under section 146 of the Companies Act
2006 to enjoy information nghts (a “Nominated Person’) may, under an agreement between him or her and
the member by whom he or she was nominated, have a nght to be appeointed (or to have someone else
appointed) as a proxy for the Annua! General Meeting If a Nominated Person has no such proxy appointment
nght or does not wish to exercise it, he or she may, under any such agreement, have a nght to give instructions
to the member as to the exercise of voting nghts

The statement of the nghts of members in refation to the appointment of proxies i notes 1, 2 and 3 above
does not apply to Nominated Persons The nights descnbed in those notes can only be exercised by members
of the Company

CREST and Proxymity

CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment
service may do s0 by using the procedures described in the CREST Manual CREST personal members or
other CREST sponscred members and those CREST members who have appoinled a voting service
provider(s), should refer to therr CREST sponsor or voting service provider(s), who will be able to take the
appropriate action on their behalf

In order for a proxy appointment or instruction made by means of CREST to be valid, the appropnate CREST
message (a "CREST Proxy Instruction”) must be properly authenticated in accordance with Euroclear UK &
International Limited’s specifications and must contain the information required for such instructions, as
descnbed in the CREST Manual The message must be transmitted so as to be received by the Company's
agent, MUFG Corporate Markets (CREST Participant ID RA10), no later than 48 hours before the time
appointed for the Annual General Meeting For this purpose, the time of receipt will be taken to be the time
(as determined by the ime stamp applied to the message by the CREST Apphcation Host) from which the
Company's agent s able to retneve the message by enquiry to CREST in the manner prescribed by CREST

CREST members and, where applicable, therr CREST sponsors or voting service providers should note that
Euroclear UK & International Ltd does not make available special procedures in CREST for any particular
messages Normal system timings and hmitatons will therefore apply in relation to the input of CREST Proxy
Instructions It 1s the responsibility of the CREST member concerned to take {or, if the CREST member s a
CREST personal member or sponsored member or has appointed a voting service provider(s) to procure that
his CREST sponsor or voting service provider(s) take(s)) such action as shall be necessary to ensure that a
message I1s transmitted by means of the CREST system by any particular tme In this connection, CREST
members and, where applicable, their CREST sponsors or voting service providers are referred, in particular,
to those sections of the CREST Manual concerning prachical hmitations of the CREST system and timings

The Company may treat as invalid a CREST Proxy Instructon in the circumstances set out in Regulation
35(5)(a) of the Uncertificated Secunties Regulatiens 2001 (as amended}

If you are an institutional investor you may also be able to appoint a proxy electronically via the Proxymity
platform, a process which has been agreed by the Company and approved by the Regstrar For further
information regarding Proxymity, please go to www proxymity 10 Your proxy must be lodged by 1000 am on
21 March 2025 in order to be considered vald or, if the Annual General Meeting is adjourned, by the bme which
1S 48 hours before the time of the adjoumed meeting Before you can appoint a proxy via this process you will
need to have agreed to Proxymity's associated terms and conditions It 1s important that you read these carefully
as you will be bound by them and they will govern the electronic appointment of your proxy An electronic proxy
appointment via the Proxymity platform may be revoked completely by sending an authenticated message via
the platform instructing the remaoval of your proxy vote

Entitlement to Attend

Entittement to attend and vote at the Annual General Meeting (and the number of votes which may be cast at
the meeting), will be determined by reference to the Company’s register of members at close of business on
21 March 2025, or, If the meeting I1s adjourned, 48 hours before the time fixed for the adjourned meeting
(ignonng for these purposes non-working days) In each case, changes to the register after such time wiil be
disregarded

Corporata representatives
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12  Any corporation which 15 a member can appoint one or more corporate representatives, who may exercise
on its behalf all of its powers as a member provided that they do not do so in relation to the same shares

Total voting nghts

13 Holders of ordinary shares are entitled to attend and vote at general meetings of the Company The lotal
number of 1ssued ordinary shares i the Company on 22 January 2025, which is the latest practicable date
before the publication of this document, 1s 11,248,750 On a vote by show of hands, every member who Is
present has one vote and every proxy present who has been duly appointed by a member entitled to vote
has one vote On a poll vote, every member who 1s present in person or by proxy has one vote for every
ordinary share of which they are the holder

Publication on website

14  Under section 527 of the Companies Act 2006, members meetng the threshold requirements set out in that
section have the nght to require the Company to publish an a website a statement setting out any matter
relating te (1) the audit of the Company's accounts (including the auditor's report and the conduct of the audit)
that are to be laid before the Annual General Meeting, or (i) any circumstance connected with an auditor of
the Company ceasing to hold office since the previous meeting at which annual accounts and reports were
laid in accordance with section 437 of the Companies Act 2006 The Company may not require the members
requesting any such website publication to pay its expenses in complying with sections 527 or 528 of the
Compantes Act 2006 Where the Company 1s required to place a statement on a website under section 527
of the Companies Act 2006, it must forward the statement to the Company's auditor not later than the time
when it makes the statement available on the website The business which may be dealt with at the Annual
General Meeting includes any statement that the Company has been required under section 527 of the
Companies Act 2006 to publish on a website

15 A copy of this Notice, and other informatton required by section 311A of the Companies Act 2006, can be
found on the website at www titon com/uk/investors/

16 Any member attending the Annual General Meeting has the nght lo ask questions The Company must cause
to be answered any such question refating to the business being dealt with at the meeting but no such answer
need be given if (a) to do so would interfere unduly with the preparation for the meeting or involve the
disclosure of confidential information, (b) the answer has already been given on a website in the form of an
answer to a question, or {c) it 1s undesirable in the interests of the Company or the good order of the meeting
that the question be answered

Documents available for inspection

17 Copies of the service contract of each Executive Director and the letter of appointment of each Non-executive
Director will be available for inspection at the registered office of the Company dunng normal business hours
on any weekday (excluding Saturdays and pubhc hohdays) and at Falconer Road, Haverhill, CB3 7X\U, for at
least 15 minutes prior to and duning the Annua! General Meeting

Communications

18 Members who have general enguines about the Annual General Meeting should use the following means of
communication No other means of communicatton will be accepted You may

+ emall at shareholderenquines@cm mpms mufg com,

« call the shareholders’ helpline on 0371 664 0300 Calls are charged at the standard geographic rate and
will vary by provider Calls outside the United Kingdom will be charged at the applicable intemattonal rate
Lines are open between 09 00 - 17 30, Monday to Friday excluding public holidays in England and Wales,
or

« wnte to MUFG Corporate Markets, PXS 1, Central Square, 29 Wellington Street, Leeds, LS1 4DL

You may not use any electronic address provided in this Notice of Annual General Meeting for
communicating with the Company for any purposes other than those expressly stated
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APPENDIX

A. The Titon EMI Share Option Plan 2025 (the “Plan”)

The pnncipal features of the Plan are

1 Ehgibility

Cnly those directors or employees of the Company and its subsidianes (the “Group”) who devote
substantially all therr working tme to the business of any company in the Group, a minimum of 25 hours
per week working time 1o the Company, and who do not hotd more than 30% of the ordinary share capital
of the company will be eligible for options under EM| status Employees and directors that are to be issued
more options than are able to be issued under EMI status, may participate in the Plan but these options
will not qualify for EMI status

Participants in the Plan will be selected at the discretion of the Remuneration Committee (“the Comnuttee”)

It 1s important that options are not granted to non-employees under the Plan in order for the Plan to fall
within certain employee share scheme exemptions to requirements under the Companies Act 2006

2 Exercise Price

The exercise pnce for an option will be determined by the Committee but may not be less than the nominal
value of any ordinary share (If the option 1s an option to subscnbe for Ordinary Shares) in case of newly
issued shares, nor be less than the Company’s volume weighted average closing pnce of an ordinary
share for the 6-months preceding the date immediately before an option 1s granted as published on
Bloomberg's AIM stock histing for one Ordinary share

3 Grant of Options

Options granted under the Plan will be subject to an objective performance condition imposed by the
Committee so that they may not be exercised unless the conditions have been satisfied The performance
conditions to be imposed will require that for each third of options 1ssued to vest, after the third, fourth and
fith anniversaries of the option have passed, the Total Share Value of £1 20, £1 50 and £1 60 respectively
must be achieved The Total Share Value shall be calculated as the volume weighted average share price
over g 30-day period published on Bloomberg's AlM stock listing for one Ordinary share plus any dvidend
per share paid since the date an option 15 granted

4 Exercise of Options

Options may normally only be exercised by an option holder who 15 stll an employee or director of a
company In the Group after the third, fourth and fifth anniversaries of their date of grant, for each respective
third, and before the tenth anniversary of their date of grant

If an option holder ceases employment or to hold office for reason other than ‘cause’, thewr vested oplions
may be exercised until the expiry of 90 days from cessation Their options will then lapse

If an option holder dies, his/her options that have vested may be exercised within twelve months of their
death by their legal personal representatives Their options will then lapse

Options will also be exercisable dunng hmited penods if the Company 1s taken over, wound up or if there
15 8 scheme of reconstruction

Options may not be exercised i any event more than len years after the date of grant and will lapse if any
performance condition attached to them has not been achieved by the tenth anniversary of the date of
grant

Oplions may be exercised in whole or in part
5 Limitations on the Grant of EMI Options
Indwvidual limit

An option may only be granted to an individual, under EMI status, if the aggregate market value at the dafe
of grant of the Ordinary Shares lo be subject to the option and the market value on the date of grant of all
Ordinary Shares compnsed in subsisting options granted to them under the Plan and any company share
option scheme would not exceed £250,000

Overall limit

Al any time, the total market value (at the relevant dates of grant) of the Ordinary Shares that can be
acquired on the exercise of all EMI options over the shares must not exceed £3 million
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B. Other Features of the Plan

1 Substitution of Shares

Where there 15 a general offer to acquire the Company, options may by agreement between the offeror
and the oplion holder be rolled over into options over the shares of the offeror

2 Variation of share capital

On a vanation of the Company’s share capital by way of a capitalisation 1ssue {other than a scnp dividend),
nghts 1ssue, consohdation, subdivision or reduction of capital or otherwise, the exercise prnice and the
number of shares compnised in an oplion can be vaned at the discretion of the Committee subject to
cerlification from the Company's auditors that in their opinion the vanation 1s fair and reasonable

3 General

Ordinary shares allotted on the exercise of options rank pan passu with Ordinary Shares in 1ssue at the
date of atlotment but shall not rank for dvidends the record date for which precedes the date of exercise
of the option

The Company must have sufficient avalable unissued ordinary share capital to meet the exercise of
options, taking into account any arrangements made to procure a transfer by a third party of 1ssued shares

The Company will be responsible for obtaining a isting for Ordinary Shares 1ssued on the exercise of an
option

Options may not be transferred or charged and if an option holder attempts to do so their options will lapse
immediately

If an option holder ceases employment they will not be entitled to compensation for the loss of any nght
under the Plan

Each option holder indemnifies the Company for any income tax and NIC liabiities that may be incurred
on the exercise or sale of their Ordinary Shares

4 Amending the Plan
The Board may amend the Plan from time to time, but

a) may not amend the Plan if the amendmenl applies to options granted before the amendment was
made and matenally adversely affects the interests of option holders, unless each opton holder
consents to the amendment

b) while Shares are traded on AlM, the Board may not make any amendment to the advantage of Option
Holders if that amendment relates to the definion of employee, the individual or overall imits, or
vanation in capttal rules, without the prior approval of the Company in general meeting

5 Limitations on the Plan

An option will not be granted under the Plan if the number of Ordinary Shares over whuch it 1s proposed
to grant the optton when aggregated with the number of Ordinary Shares which have been 1ssued or may
be 1ssued pursuant to opticns granted in the ten year pencd prior to the proposed date of grant under this
Plan and any other share option scheme approved by the Company in general meeting exceeds 15 per
cent of the issued ordinary share capital of the Company at the proposed date of grant Given the relatively
small market capitahsation of the business and the need to adequately incentivise the management team,
the Board considered that a larger than typical15% of the company be available for the Plan under option

C. The Standalone Non-Tax Advantaged Option Agreement

Options may be granted to non-employees of the Group under the terms of the standalone Non-Tax
Advantaged Option Agreement

The terms of the Non-Tax Advantaged Option Agreement will replicate the Plan (other than to exclude any
EMI references)
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Directors and Advisers

DIRECTORS

Executive
T Carpenter {Chief Execulive, appointed April 2024}
C V Isom (Chief Financiat Officer)

Non-executive

J Brooke (Group Non-Executive Char, appointed January 2024)
T N Anderson (Deputy Chair, resigned July 2024)

N C Howlett (resigned September 2024)

G P Hooper

J Ward

K A Rilchie {resigned February 2024)
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