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Towerbrook Capital Partners (U.K.) LLP
Report and Consolidated Financial Statements
For the year ended 31 December 2023

REPORT OF THE MEMBERS

The members present their report and the audited consolidated financial statements for the year ended

31 December 2023 for Towerbrook Capital Partners (U.K.) LLP (“the Firm”) (Registered Number:

0OC311344). The Firm owns 100% of the share capital of Towerbrook Capital Partners (Germany)

Gmbh, Towerbrook Capital Partners Spain SL and Towerbrook Capital Partners (Europe) Limited (“the

Subsidiaries”), together “the Group”, and as such the subsidiaries are consolidated into the financial
statements of the Group.

Principal activities

The principal activity of the Firm is providing investment advice and arranging investments in the private
~ equity arena. The Firm is authorised and regulated by the Financial Conduct Authority (‘FCA').

Review of business and future developments

During the year, the Firm continued to provide investment advice to Towerbrook Capital Partners L.P.
(‘'TCPLP"), and authorised representative services to Towerbrook Financial L.P. (‘'TFLP’), both of WhICh
are limited partnerships established in the State of Delaware, USA.

Designated Members

The designated members who served in the year and up to the date of signing the financial statements
were;

Ramez Sousou

Filippo Cardini

Karim Saddi

Towerbrook Capital Partners Limited (“the Managing Member”)
Total members’ interests '

A detailed analysis of total members' interests as of 31 December 2023 of £8,218,000 (2022:
£6,429,000) may be found in note 15 to the financial statements. This includes capital contributed by
members of £5,999,000 (2022: £5,028,000) and £17,425,000.(2022: £14,695,000) of undistributed
members' reserves net of the amount due from members of £15,206,000 (2022: £13,294,000).

During the year two members were appointed (2022: three) and made a capital contribution of
£477,000 (2022: £953,000) and no members resigned (2022: no members resigned). Total net capital
contributed of £971,000 (2022: £8,000) were made by the members during the year.

Members’ capital and profit shares
All members are equity members and share in the profits and subscribe the entire cépital of the Firm.

Each member's capital subscription is determined as set out in the limited liability partnership
agreement. The limited liability partnership agreement states that, at a minimum, contributed capital
must be maintained equal to or in excess of the regulatory capital requirement. Pursuant to the
agreement any repayments of capital to members or introductions of capital by members to ensure this
minimum is at the discretion of Towerbrook Capital Partners Limited (‘the Managing Member’).

The method of allocation of the net profits or net losses of the Firm are set out in the limited liability
partnership agreement. Towerbrook Capital Partners Limited, the Managing Member, has the authority
to mandate charitable contributions as part of the allocation of prof' its on behalf of the members as set
out in the limited liability partnership agreement.

Members are remunerated solely out of the profits of the Firm and are personally responsible for the
funding of their pensions and other benefits.
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Members’ drawings

The Managing Member, sets the level of members’ monthly drawings. Members draw a proportion of
their profit share in monthly instalments during the year in which the profit is made.

The balance of any profit for the year shall be distributed at such time as determined by the Managing
Member of the Firm. The final allocation and distribution of profits will be made once performance has
been assessed and the consolidated financial statements have been approved. All such payments are
made subject to the cash requirements of the business.

Economic impact of global events

UK businesses are facing many uncertainties and challenges caused by political, economic, social,
technological, legal and environmental factors. These uncertainties have contributed to an environment
where there exists a range of issues and risks, including inftation, rising interest rates, labour shortages,
disrupted supply chains and new ways of working.

The members have carried out an assessment of the potential impact of these uncertainties on the
business, including the impact of mitigation measures, and concluded that the greatest impact on the
business is expected to be from the economic ripple effect on the global economy. The members have
taken account of these potential impacts in their going concern assessment.

The Firm continues to work with its members to minimise any impacts of these events and maximise
the realisation of any opportunities they may provide to the business.

Going Concern

Although timing and decisions highly depend on the market developments, general market conditions
continue to provide opportunities for new acquisitions and Towerbrook Capital Partners L.P. continues’
to provide full support to the Group. :

The members have a reasonable expectation that the Firm has adequate financial resources to meet its
operational needs for at least 12 months from the date of signing these financials and therefore the
going concern basis has been adopted in preparing the financial statements.

Streamlined Energy and Carbon Reporting (SECR)

In accordance with the disclosure requirements for LLP’s, the table below shows the Group’s
greenhouse gas emissions during the financial year:

Energy consumption used to calculate emissions (kWh) 2023 2022
Purchased electricity 23,865 15,390
Scope 2 emissions in metric tonnes C02e .

Purchased electricity 0.37 0.27
Total gross emissions in metric tonnes C02e ' 0.37 0.27
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Streamlined Energy and Carbon Reporting (SECR) (continued)

Quantification and reporting methodology

We have followed the 2019 HM Government Environmental Reporting Guidelines. We have also used
the GHG Reporting Protocol - Corporate Standard and have used the 2020 UK Government's
Conversion Factors for Company Reporting.

Measures taken to improve energy efficiency

The Group has adopted a zero-waste policy for recycling and the London office has solar panels on the
roof and enhanced heat and power technology.

Post balance sheet events

During 2023, the Group made the decision to close Towerbrook Capital Partners (Germany) GmbH, a
subsidiary company. The liquidation process was started in 2024 and is expected to be completed
during 2025. :

Subsequent to the close of the financial year, one member of the firm, who was actively engaged
during the reporting period, will be departing from the firm.

Statement of members’ responsibilities in respect of financial statements

The members are responsible for preparing the Report and the consolidated financial statements in
accordance with applicable law and regulation.

Company law, as applied to limited liability partnerships by the Limited Liability Partnerships (Accounts
and Audit) (Application of Companies Act 2006) Regulations 2008 (the “Regulations”), requires the
members to prepare financial statements for each financial year. Under that law the members have
prepared the Group and the Firm financial statements in accordance with United Kingdom Generally
Accepted Accounting Practice (United Kingdom Accounting Standards, comprising FRS 102 “The
Financial Reporting Standard applicable in the UK and Republic of Ireland”, and applicable law).

Under company law, as applied to limited liability partnerships, members must not approve the financial
statements unless they are satisfied that they give a true and fair view of the state of affairs of the Group
and the Firm and of the profit or loss of the Group for that period. In preparing the financial statements,
the members are required to: ' '

e select suitable accounting policies and then apply them consistently;

« state whether applicable United Kingdom Accounting Standards, comprising FRS 102, have
been followed, subject to any material departures disclosed and explained in the financial
statements;

e make judgements and accounting estimates that are reasonable and prudent; and

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

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

The members are responsible for keeping adequate accounting records that are sufficient to show and
explain the Group and the Firm's transactions and disclose with reasonable accuracy at any time the
financial position of the Group and the Firm and enable them to ensure that the financial statements

comply with the Comp Act 2006. [ fﬁ_“\
Karim § Filippo Cardihi
Designated Designated Memfjer

Date: 24 April 2024
3
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Independent auditors’ report to the
‘members of Towerbrook Capital Partners
(U.K.) LLP

Report on the audit of the financial statements

Opinion
In our opinion, Towerbrook Capital Partners (U.K.) LLP's group financial statements and LLP fi nanclal statements (the “financial
statements”):

« give a true and fair view of the state of the group’s and of the LLP’s affairs as at 31 December 2023 and of the group’s profit and the
group’s cash flows for the year then ended; '

e . have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice (United Kingdom
Accounting Standards, including FRS 102 “The Financial Reporting Standard applicable in the UK and Republic of Ireland”, and
applicable law); and

* have been prepared in accordance with the requirements of the Companles Act 2006 as applied to hmlted liability partnerships by the
Limited Liability Partnerships (Accounts and Audit) (Application of Companies Act 2006) Regulations 2008.

We have audited the financial statements, included within the Report and Consolidated Financial Statements (the “Annual Report”), which
comprise: the consolidated and firm balance sheets as at 31 December 2023; the consolidated profit and loss account and the consolidated
cash flow statement for the year then ended; and the notes to the financial statements, which include a description of the significant
accounting policies. '

Basis for opinion

We conducted our audit in accordance with Intemational Standards on Auditing (UK) (“ISAs (UK)") and applicable law. Our responsibilities
under ISAs (UK) are further described in the Auditors’ responsibilities for the audit of the financial statements section of our report. We
believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Independence

We remained independent of the group in accordance with the ethical requirements that are relevant to our audit of the financial statements
in the UK, which includes the FRC's Ethical Standard, and we have fulfilled our other ethical responsibilities in accordance with these
requirements.

Conclusions relating to going concern

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

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

However, because not all future events or conditions can be predlcted this conclusion is not a guarantee as to the group's and the LLP's
ability to continue as a going concem.

Our responsibilities and the responsibilities of the members with respect to going concem are described in the relevant sections of thié
report.
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Reporting on other information

The other information comprises all of the information in the Annual Report other than the financial statements and our auditors’ report
thereon. The members are responsible for the other information. Our opinion on the financial statements does not cover the other
information and, accordingly, we do not express an audit opinion or any form of assurance thereon. )

In connection with our audit of the financial statements, our responsibility is to read the other information and, in doing so, consider whether
the other information is materially inconsistent with the financial statements or our knowledge obtained in the audit, or otherwise appears
to be materially misstated. If we identify an apparent material inconsistency or material misstatement, we are required to perform
procedures to conclude whether there is a material misstatement of the financial statements or a material misstatement of the other
information. If, based on the work we have performed, we conclude that there is a material misstatement of this other information, we are
required to report that fact. We have nothing to report based on these responsibilities. ’

Responsibilities for the financial statements and the audit

Responsibilities of the members for the financial statements

As explained more fully in the Statement of members’ responsibilities in respect of financial statements, the members are res ponsible for
the preparation of the financial statements in accordance with the applicable framework and for being satisfied that they give a true and
fair view. The members are also responsible for such internal control as they determine is necessary to enable the preparation of financial
statements that are free from material misstatement, whether due to fraud or error.

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

Auditors’ responsibilities for the audit of the financial statements

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

Irregularities, including fraud, are instances of non-compliance with laws and regulations. We design procedures in line with our
responsibilities, outlined above, to detect material misstatements in respect of irregularities, including fraud. The extent to which our
procedures are capable of detecting irregularities, including fraud, is detailed below.

Based on our understanding of the group and industry, we identified that the principal risks of non-compliance with laws and regulations
related to breaches of UK regulatory principles, such as those govemed by the Financial Conduct Authority, and we considered the extent
to which non-compliance might have a material effect on the financial statements. We also considered those laws and regulations that
have a direct impact on the financial statements such as the Companies Act 2006 as applied to limited liability partnerships by the Limited
Liability Partnerships (Accounts and Audit) (Application of Companies Act 2006) Regulations 2008. We evaluated management’s
incentives and opportunities for fraudulent manipulation of the financial statements (including the risk of overide of controls), and
determined that the principal risks were related to posting inappropriate journal entries. Audit procedures performed by the engagement
team included:

e Enquiries of management, including consideration of known or suspected instances of non-compliance with laws and regulations
including fraud;

+ Identifying and, where relevant, testing joumal entries with higher risk characteristics;

* Review of relevant meeting minutes and regulatory correspondence; and

» Designing audit procedures to incorporate unpredictability around the nature, timing or extent of our testing.
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There are inherent limitations in the audit procedures described above. We are less likely to become aware of instances of non-compliance
with laws and regulations that are not closely related to events and transactions reflected in the financial statements. Also, the risk of not
detecting a material misstatement due to fraud is higher than the risk of not detecting one resulting from error, as fraud may involve
deliberate concealment by, for example, forgery or intentional misrepresentations, or through collusion.

A further description of our responsibilities for the audit of the financial statements is located on the FRC's website at:
www.frc.org.uk/auditorsresponsibilities. This description forms part of our auditors’ report.

Use of this report

This report, including the opinions, has been prepared for and only for the members of the partnership as a body in accordance with the
Companies Act 2006 as applied to limited liability partnerships by the Limited Liability Partnerships (Accounts and Audit) (Application of
Companies Act 2006) Regulations 2008 and for no other purpose. We do not, in giving these opinions, accept or assume responsibility
for any other purpose or to any other person to whom this report is shown or into whose hands it may come save where expressly agreed
by our prior consent in writing.

Other required reporting.

Companies Act 2006 exception reporting
Under the Companies Act 2006 as applicable to limited liability partnerships we are required to report to you if, in our opinion:

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

e adequate accounting records have not been kept by the LLP, or retums adequate for our audit have not been received from branches
not visited by us; or

« the LLP financial statements are not in agreement with the accounting records and retums.

We have no exceptions to report arising from this responsibility.

oAl S

Emily Francis (Senior Statutory Auditor)

for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
London

24 April 2024
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Consolidated profit and loss account
~ For the year ended 31 December 2023

Note
Turnover
Staff costs
Depreciation and other amounts written off tangible fixed 9
assets
Other operating expenses
Operating profit 6
Interest receivable and similar income 7

" Profit before tax

Tax on profit on ordinary activities 16 -
Profit for the financial year before members’ ‘
remuneration and profit shares available for discretionary
division among members 8,15

All the Group's activities are continuing activities in the current and prior year.

" Group Group
- 2023 2022
£'000 £000
51,739 46,945
(18,224) (18,789)
(318) (499)
(16,444) (13,106)
16,753 14,551
686 164
17,439 14,715
(14) (20)
17.425 14,695

No members received salaried remuneration in either the current or prior year.

The Group has no recognised gains and losses other than those included in the profits above and
therefore no separate Statement of Comprehensive Income has been provided.

The Firm has elected to take exemption under Section 408 of the Companies Act 2006 not to present
the Firm Profit and Loss account. The profit of the Firm for the year was £17,284,000 (2022:

£14,613,000).
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Consolidated and Firm Balance sheets
As at 31 December 2023

Note Group Group Firm Firm
2023 2022 2023 2022
£000 £'000 £000 £000
Non-current assets
Tangible assets 9 949 1,225 949 1,225
Investment in subsidiaries 10 - - 24 24
Loan . 18 291 282 284 282
Rent deposit 21 21 - -
1,261 1,528 1,257 1,531
Current assets
Amount owed by members 11 15,206 13,294 15,424 13,428
Other debtors : 11 889 1,187 1,117 1,242
Amounts owed by group undertaking 11 15,547 14,892 14,441 14,716
Prepayments and accrued income 11 991 745 982 746
Cash at bank and in hand 513 443 447 433
33,146 30,561 32,411 30,565
Creditors: amounts falling due within
one year A 12 (10,983) (12,366) (10,385) (12,455)
Net current assets 22,163 18,195 22,026 18,110
Total assets less current liabilities 23,424 19,723 23,283 19,641
Net assets attributable to Members 23,424 19,723 23,283 19,641
Represented by:
Members’ other interests .
Members’ capital classified as equity 15 5,999 5,028 5,999 5,028
Other reserves classified as equity 15 17,425 14,695 17,284 14,613
23,424 19,723 23,283 19,641
Members’ other interests
Amount due from members 15 (15,206) (13,294) (15,424) (13,428)
Total members’ other interests 15 23,424 19,723 23,283 19,641
8,218 6,429 7,859 6,213

=

Filippo Cardi

Date: 24 April 2024 Date: 24 April 2024
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Consolidated cash flow statement
For the year ended 31 December 2023

Net cash generated from operating activities

Purchase of tangible assets
Sale of tangible assets

Net cash used in investing activities

Drawings and distributions to members and former members
Net capital contributed by members

Net cash used in financing activities

Net increase/(decrease) in cash and cash equivalents
Cash and cash equivalents at the beginning of the year

Cash and cash equivalents at the end of the year

Note

14

15
15

2023 2022
£'000 £'000
15,748 13,203
(42) (173)

- 3

(42) (170)
(16,607)  (14,049)
971 8
(15,636)  (14,041)
70 (1,008)

443 1,451

513 443

The Firm is a qualifying entity for the purposes of FRS 102 and has elected to take the exemption under

FRS 102, para 1.12 (b) not to present the Firm cash flow statement.
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Notes to the financial statements

1 General information

The Group provides investment advisory services and arranges investments in the private equity
arena in the UK and Western Europe. The Group provides services solely to associated
Towerbrook entities in the United States of America.

The Firm is domiciled in England. The registered office address is 1 St. James's Market, Carlton
St., London, SW1Y 4AH.

2 Statement of compliance

The Group and individual financial statements of the Firm have been prepared in compliance
with United Kingdom Accounting Standards, including Financial Reporting Standard 102, The
Financial Reporting Standard applicable in the United Kingdom and the Republic of Ireland
(‘FRS 102') and the Companies Act 2006 and the requirements of the Statement of
Recommended Practice “Accounting by Limited Liability Partnerships”.

3 Summary of significant accounting policies

The following accounting policies have been applied consistently in dealing with the items that
are considered material to the financial statements.

‘Basis of preparation

The financial statements have been prepared on a going concern basis under the historical cost
convention in accordance with Companies Act 2006 as applied to Limited Liability Partnerships,
the Statement of Recommended Practice, Accounting by Limited Liability Partnerships and
applicable accounting standards in the United Kingdom, including FRS 102. Accounting Policies
have been consistently applied. '

An assessment of the appropriateness of the adoption of the going concern basis of accounting
is disclosed in the Report of the Members.

Going concern

Although timing and decisions highly depend on the market developments, general market
conditions continue to provide opportunities for new acquisitions and Towerbrook Capital
Partners L.P. continues to provide full support to the Group.

The members have a reasonable expectation that the Firm has adequate financial resources to
meet its operational needs for at least 12 months from the date of signing these financials and
therefore the going concern basis has been adopted in preparing the financial statements.

Revenue recognition

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

Sale of services — The Group provides investment advisory services to. Towerbrook associated
entities, based on an advisory services agreement which determines the fees. Revenue is
recognised in the accounting period in which the services are rendered and are billed on a
monthly basis. .

10
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Notes to the financial statements (continued)

3

Summary of significant accounting policies (continued)

Foreign exchange gains and losses — This arises from the translation of balance sheet items
held in a foreign currency. This item has been translated at the balance sheet date using the
closing rate on that date. The exchange difference arising on translating the balance sheetitem at
the closing rate which is different from the rate of initial recognition has been recognised in the
profit and loss account.

Interest income - Interest income is recognised using the effective interest rate method. The
effective interest rate method is a method of calculating the amortised cost of a financial asset
or a financial liability and of allocating the interest income or interest expense over the relevant
period.

Employee benefits

The Group provides a range of benefits to employees, including annual bonus arrangements,
medical care benefits and defined contribution pension plans.

Short term benefits - including annual bonus arrangements and medical care benefits, are
recognised as an expense in the period in which the service is received.

Defined contributions pension plan -~ The Group operates a defined contribution pension plan for
certain employees. The defined contribution plan is a pension plan under which the Group pays
fixed contributions to non-associated pension administrator. Once the contributions have been
paid the Group has no further payment obligations. The contributions are recognised as an
expense when they become due. The assets of the plan are held separately from the Group in
independently administered funds. '

Annual bonus plan — The Group operates an annual bonus plan for employees. An expense is
recognised in the profit and loss account when the Group has a legal or constructive obligation
to make payments under the plan as a result of past events and a reliable estimate of the
obligation can be made. i '

Tangible assets

Tangible assets are stated at cost less accumulated depreciation and accumulated impairment
losses. Cost includes the original purchase price and costs directly attributable to bringing the
asset to its working condition for its intended use.

Furniture and fittings, Leasehold improvements and Computer equipment — are stated at cost
less accumulated depreciation and accumulated impairment losses.

Depreciation of tangible fixed assets is calculated on a straight-line basis over the following
estimated useful lives:

Furniture and fittings over 5 years
Leasehold improvements over the period of the lease
Computer equipment over 3 years

1
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Notes to the financial statements (continued)

3

Summary of significant accounting policies (continued)

Leased Assets

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

Operating leased assets — Leases that do not transfer all the risks and rewards of ownership

are classified as operating leases. Payments under operating leases are charged to the profit
and loss account on a straight-line basis over the period of the lease.

Cash at bank and in hand
Cash at bank and in hand includes deposits held at call with banks and cash in hand.

Foreign currencies

The Group financial statements are presented in pounds sterling and rounded to thousands.
The Firm’s functional currency and presentation currency is pound sterling. Transactions
denominated in currencies other than sterling are translated into sterling using the relevant
closing mid-market rate of exchange for the month in which the transaction was executed.
Monetary assets and liabilities denominated in currencies other than sterling are translated into
sterling using the relevant closing mid-market rate of exchange at balance sheet date. Where
appropriate, the rate of exchange under the terms of any related or matching forward contract is
used. All exchange gains or losses are reported as part of the profit or loss for the year from
ordinary activities.

On consolidation, the results of overseas operations are translated into Sterling at rates
approximating to those ruling when the transaction took place. All assets and liabilities of
overseas operations are translated at the rate ruling at the reporting date. Exchange differences
arising on translating the opening net assets at opening rate and the results of overseas
operations at actual rate are recognized in the consolidated profit and loss account.

Allocation of profits and drawings

During the year, the Managing Member sets the level of members’ monthly drawings after
considering the Firm’'s working capital needs. Where drawings exceed allocations of profits then
the excess is included in Debtors. Final allocation of profits and distributions to members is
made once the annual financial statements are approved. Unallocated profits are included in
other reserves within Members’ other interests.

Taxation

The taxation payable on profits of the Firm is the personal liability of the members during the
year. Tax as presented in these financial statements represents tax arising from the 4
Subsidiaries and is the amount of corporation tax payable in respect of the taxable profit for the
current year. Tax is calculated in the basis of tax rates and laws that have been enacted or
substantially enacted by the period end.

Turnover

Turnover represents fees received from other Towerbrook entities, exclusive of value added
tax. All turnover relates to activities based in the United Kingdom and Europe.

12
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Notes to the financial statements (continued)

5 Staff costs
The average monthly number of persons employed by the Group during the year was 70 (2022:
65). .
The costs incurred during the year in respect of staff were as follows:
2023 2022
£000 £000
Wages and salaries ' 15,559 15,933
Social security costs 2,501 2,708
Other pension costs 164 148
18,224 18,789

Within wages and salaries are amounts relating to medical benefits provided to staff of
£295,000 (2022: £337,000).

-6 Operating profit
Operating profit is arrived at after (charging)/crediting:
: . ' 2023 2022

£000 £000

Turnover 51,739 46,945

FX losses (36) (38)

Operating profit is arrived at after charging:

Staff cost (18,224) (18,789)

Depreciation . (318) (499)

Operating lease charges — land and buildings (1,491) (1,247)

Operating lease charges — equipment (20) (13)

Auditors remuneration is as follows:

Remuneration for audit of the LLP ‘ (92) (78)

Remuneration for audit of CASS (15) (14)

Remuneration for taxation compliance services (245) (22)

Remuneration for other services - (435) (786)
(787) (900)

in addition to the Auditors' remuneration for compliance and other services disclosed, PwC
were engaged by the Group for services totalling £4,214,000. These contracts have been, or
will be novated to other entities or funds outside of thé Group, which directly benefit from the
services performed. Alternatively, the costs will be reimbursed as the services do not relate to
the Group. As such, the Group will not pay for, or directly benefit from these services.

7 Interest receivable and similar income

2023 2022

, £000 ~ £'000
Interest received from related parties 671 155
Interest received on employee loan 16 9
686 , 164

13
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Notes to the financial statements (continued)

8

Members’ share of profits

The average number of members during the year was 18 (2022: 15).

The 2023 profit attributable to the member with the largest entitlement will be determined
following the final allocation of 2023 profits. The final allocation of 2022 profit attributable to the
member with the largest entittement determined after the 2022 Financial Statements were
approved was £2,036,000 (2021: £3,140,000). :

Tangible assets
Group

Cost

At 1 January 2023
Additions
Disposals

- At 31 December 2023

Accumulated depreciation
At 1 January 2023

Charge for the year
Disposals

At 31 December 2023

Net book value
At 31 December 2023

At 31 December 2022

Leasehold Computer Furniture and
improvements equipment fittings Total
£'000 £'000 £000 £'000
1,924 637 1,413 3,974
- 11 31 42
M (5) ) )
1,923 643 1,443 4,009
995 581 1,173 2,749
200 32 86 318
) 5) M @)
1,194 608 1,258 3,060
729 35 185 949
929 56 240 1,225

14
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Notes to the financial statements (continued)

-9

Tangible assets (continued)

Firm

Cost

At 1 January 2023
Additions
Disposals

At 31 December 2023

Accumulated depreciation
At 1 January 2023

Charge for the year
Disposals

At 31 December 2023

Net book value
At 31 December 2023

At 31 December 2022

Leasehold Computer  Furniture and
improvements equipment fittings Total
£'000 £000 £'000 £000
1,924 637 1,413 3,974
- 11 31 42
- (5) @) 6)
1,924 643 1,443 4,010
994 581 1,174 2,749
200 32 86 318
- (5) M 6)
1,194 608 1,259 3,061 -
730 35 184 949
930 56 239 1,225
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10 Investment
Investments in
subsidiary companies
£000
Cost

At 1 January 2023 . ' 24
At 31 December 2023 ' ' 24

Net book value
At 31 December 2023 24
At 31 December 2022 . ) 24

Investments in subsidiaries refers to the investment in Towerbrook Capital Partners (Germany) Gmbh,
which commenced on 19 January 2016, the investment in Towerbrook Capital Partners Spain SL, which
commenced on 1 February 2017 and the investment in Towerbrook Capital Partners (Europe) Limited
which commenced on 25 August 2022. The subsidiaries were incorporated in Germany, Spain and the
UK for the purpose of developing business relationships directly with the German, Spanish and French
markets. The Firm owns 100% of the share capital of each entity.

The financial statements for the year ended 31 December 2023 for Towerbrook Capital Partners
(Europe) Limited have not been audited. This subsidiary has taken the exemption form audit under section
479A of the Companies Act 2006.

Direct subsidiary undertakings

The following were subéidiary undertakings of the Firm:

Name Registered office
Towerbrook Capital Partners Spain SL Calle Almagna 36, 3a planta, 28010,
Madrid, Spain
Towerbrook Capital Partners (Europe) Limited 1 St. James's Market, Carlton St., London,

England, SW1Y 4AH
Towerbrook Capital Partners (Germany) Gmbh Taunsanlage 9-10, 60329 Frankfurt, Germany

The aggregate of the share capital and reserves as at 31 December 2023 and the profit for the year
then ended for the subsidiary undertakings were as follows:

Name Aggregate of
’ share capital
and reserves Profit
£000 £000
Towerbrook Capital Partners Spain SL 138 37
Towerbrook Capital Partners (Germany) Gmbh 140 13

Towerbrook Capital Partners (Europe) Limited 104 95
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1

12

13

Debtors: amounts falling due within one year

Amounts owed by members (see note 18)

Amounts owed by group undertakings (see
note 18)

Other debtors

Prepayments and accrued income

Creditors: amounts falling due within one year

Other creditors

Accruals and deferred income

Operating lease commitments

Group Group Firm Firm
2023 2022 2023 2022
£000 £000 £'000 £'000
15,206 13,294 15,424 13,428
15,547 14,892 14,441 14,716
889 1,187 1,117 1,242
991 745 982 ‘746
32,633 30,118 - 31,964 30,132
Group Group Firm Firm
2023 2022 2023 2022
£000 £000 £°000 £000
647 686 641 692
10,336 11,680 9,744 11,763
10,983 12,366 10,385 12,455

The annual total future minimum lease payments under non-cancellable operating leases are

as follows:

Not later than one year

- Land and buildings

Later than one year and not later than five
years

- Land and buildings
After five years

- Land and buildings

Group Group Firm Firm
2023 2022 2023 2022
£'000 £000 £000 £000
1,349 1,202 1,349 1,202
3,535 3,607 3,535 3,607
4,884 4,809 4,884 4,809
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14 Net cash from operating activities generated by the Group

Note 2023 2022

‘ £000 £000

Profit before tax 17,439 14,715
Tax } 16 - (14) (20)
17,425 14,695

Depreciation of tangible fixed assets 9 - 318 499
Increase in debtors ' 11,18 (612) (2,790)
(Decrease)/increase in creditors 12 (1,383) 799
Net Cash inflow from operating activities ‘ 15,748 13,203
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15 Reconciliation of Members Interests
Group 2023
Loans
and
debts Total
Members’ Other from Members’
Capital - reserves . Total Members Interests
£'000 £000 £000 £000 £000
Amounts due from
members
~Members’ interests at
1 January 2023 5,028 14,695 19,723 (13,294) 6,429
Profit for the financial . '
year available for
division among
members - 17,425 17,425 - 17,425
Members' interests after .
profit for the year 5,028 32,120 37,148 (13,294) 23,854
Allocated profits ' - (14,695) (14,695) 14,695 .-
Capital introduced _ 971 - 971 - - 971
Capital repaid - - - - -
Drawings and '
distributions - - - (16,607) (16,607)
Amounts due from .
members - - - (15,206) -
Members’ interests at
31 December 2023 5,999 17,425 23,424 (15,206) 8,218

Members’ interests rank after unsecured creditors in the event of winding up. Capital and current
account (repayments)/payments are made at the sole discretion of the Managing Member.

There is no equity and so no statement of changes in equity is provided.
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15 Reconciliation of Members Interests (continued)
Group 2022
) Loans
and
debts Total
Members’ Other from  Members’
Capital reserves Total Members Interests
£'000 £000 £000 £000 £'000
Amounts due from
members
Members’ interests at R
1 January 2022 5,020 14,534 19,554 (13,778) 5,776
Profit for the financial
year available for
division among
members - 14,695 14,695 - 14,695
Members’ interests after
profit for the year 5,020 29,229 34,249 (13,778) 20,471
Allocated profits - (14,534) (14,534) 14,534 -
Capital introduced 1,338 - 1,338 - 1,338
Capital repaid (1,330) - (1,330) - (1,330)
Drawings and
distributions - - - (14,049) (14,049)
Amounts due from
members - - - (13,294) -
Members’ interests at
31 December 2022 5,028 14,695 19,723 (13,294) 6,429
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15 Reconciliation of Members Interests (continued)
Firm 2023 Loans
and
Members’ debts Total
Capital Other from Members’
(Equity) reserves Total Members Interests
£000 £000 £000 £000 £000
Amounts due from
. members
Members’ interests at
1 January 2023 5,028 14,613 19,641 (13,428) 6,213
Profit for the financial
year available for
division among
members ‘ ] - 17,281 17,281 - 17,281
Members' interests after
profit for the year 5,028 31,894 36,922 (13,428) 23,494

Allocated profits

(14,610) (14,610) 14,610 -
Capital introduced 971 - 971 - 971

Capital repaid - - - - -
Drawings and

distributions - - - (16,606) (16,6086)
Amounts due from

members - - - (15,424) -

Members’ interests at
31 December 2023 5,999 17,284 23,283 (15,424) 7,859

Members'’ interests rank after unsecured creditors in the event of winding up. Capital and current
account (repayments)/payments are made at the sole discretion of the Managing Member.

There is no equity and so no statement of changes in equity is provided.
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15 Reconpiliation of Members Interests (continued)
Firm 2022 Loans
and
Members’ debts Total
Capital Other from Members’
(Equity) reserves Total Members Interests
£'000. £000 £000 £000 £°000
Amounts due from
members
Members’ interests at
1January 2022 5,020 14,613 19,507 (13,866) 5,641
Profit for the financial
year available for
division among
members - 14,613 14,613 - 14,613
Members' interests after
profit for the year . .5,020 29,100 34,120 (13,866) 20,254
Allocated profits - (14,487) (14,487) 14,487 -
Capital introduced 1,338 - 1,338 - 1,338
Capital repaid (1,330) - (1,330) - (1,330)
Drawings and
distributions - - - (14,049) (14,049)
Amounts due from
members - - - (13,428) -
Members’ interests at
31 December 2022 5,028 14,613 19,641 (13,428) 6,213

22



Towerbrook Capital Partners (U.K.) LLP
Report and Consolidated Financial Statements
For the year ended 31 December 2023

Notes to the financial statements (continued)

16

17

Tax on profit on ordinary activities

Current tax is the amount of tax payable in respect of the taxable profit of the German and
Spanish entities for the year or prior years. Tax is calculated on the basis of tax rates and
laws that have been enacted or substantially enacted by the year end.

Group Group
2023 2022
£'000 £000
Current tax 14 20
Tax on profit on ordinary activities 14 20
Financial instruments
The Group’s principal financial instruments held are debtors and creditors.
2023 2022
Group Note £'000 £000
Financial assets that are debt instruments measured at '
amortised cost:
Debtors 11 31,642 29,373
Financial liabilities measured at amortised cost:
Creditors 12 10,983 12,366
2023 ’ 2022
Firm Note £000 £000
Financial assets that are debt instruments measured at
amortised cost:
Debtors 1 30,982 29,386
Financial liabilities measured at amortised cost:
Creditors 12 10,385 12,455
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18

Financial instruments (continued)

The main financial risks the Group and the Firm are exposed to and the policies with respect to
those risks are:

o Credit risk: the risk that counterparties to the Group’s and Firm’s financial assets
may default. The Group’s and Firm's credit risk is primarily attributable to
receivables from TCPLP, which is the main customer of the Group and to amounts
due from members representing drawings in advance of profit allocations.

e Liquidity risk: the risk that the Group and Firm’s cash resources may be insufficient
to meet its creditors as they fall due. The Group works with TCPLP on cash flow
projections to ensure that sufficient cash is always available. :

* Foreign currency risk: the risk of foreign currency fluctuations. The majority of the
Group’s income and expenditure is in sterling. Any expenditure that is required to
be met in foreign currency is transacted at spot rates via the Group’s bankers as
required. The risk associated with such transactions is considered minimal and
not material at present.

Related party transactions

The Group’s turnover is generated from the investment advisory services provided to TCPLP
which totalled £50,258,000 (2022: £45,800,000) and administrative services provided to TFLP
which totalled £900,000 (2022: £867,000). At 31 December 2023, included within debtors (see
note 11) is a receivable from TCPLP of £15,547,000 (2022: £14,892,000).

Included within interest receivable is £671,000 (2022: £155,000 receivable) on the net arrears
in funding throughout the year is included in the receivable balance from TCPLP (see note 7).
included in debtors (see note 11) are amounts due from members of £15,206,000 (2022:
13,294,000), being members' drawings for the year.

All the turnover of the subsidiaries is generated through transactions with the Firm. These,
together with the associated expenses by the Firm are eliminated on consolidation. The value
of the turnover for 2023 was £3,726,000 (2022: £2,350,000).

The Group has determined Key Management Personnel to be the Group’s ultimate controllers
Ramez Sousou and Neal Moszkowski. Remuneration from the Firm to Ramez Sousou who is
the highest paid member of the Group is disclosed in note 8.

Neal Moszkowski is not directly remunerated by the Group. Ramez Sousou and Neal
Moszkowski share equally in profits allocated to the Group’'s Managing Member Towerbrook
Capital Partners Limited. The 2023 profit attributable to the Managing Member will be
determined following the final allocation of 2023 profits. The final allocation of 2022 profit
attributable to the Managing Member determined after the 2022 Financial Statements were
approved was £98,000 (2022: £79,000).
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Related party transactions (continued)

In May 2015, an employee was.granted a loan from the Firm to the value of USD 300,000. In
July 2016, the employee became a member of the Firm but the terms of the loan are unchanged.
The loan has been extended and is repayable in May 2024. The loan attracts interest at USD
SOFR plus 0.5% and compounds annually. The balance owed on the loan as at 31 December
2023 is £291,000 (2022: £282,000) including a foreign exchange revaluation gain of £10,000
(2022: gain of £29,000) and accrued interest receivable of £15,000 (2022: £9,000).

Controlling parties

Towerbrook Capital Partners Limited, registered at 1 St. James’s Market, Carlton Street,
London, SW1Y 4AH, a company registered in England and Wales, is the Managing Member
and.immediate controlling undertaking of the Firm. Ramez Sousou and Neal Moszkowski
equally own and control Towerbrook Capital Partners Limited and are the Firm's ultimate
controllers. ‘

Post balance sheet events

During 2023, the Group made the decision to close Towerbrook Capital Partners (Germahy)
GmbH, a subsidiary company. The liquidation process was started in 2024 and is expected to
be completed during 2025.

Subsequent to the close of the financial year, one member of the firm, who was actively
engaged during the reporting period, will be departing from the firm.
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