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Excellence in Technology

TT Group has focused its strategy over the last
decade to become a global manufacturer of quality
products for the automotive, telecommunication,
computer and industrial markets.

TT Group has invested in the development of
technologically advanced products to supply
customers’ requirements and will continue to
emphasise the importance of supplying electronic
products for the next generation of technology.

Group financial highlights

2000 1999
Turnover (£ million) 746.0 612.4
Profit on ordinary activities before tax and amortisation of goedwill (£ million) 42,7 38.1
Earnings per share before goodwill amortisation and exceptional items (pence) 21.0 16.2
Ordinary dividends per share (peace} 10.05 9.79

Shareholders’ funds (£ million) 244.5 238.5
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Financial data
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Markets : Electronic

PRODUCTS

AUTOMOTIVE TELECOMS INDUSTRIAL
L~ | !

Electronic components ]

Resistors and resistor networks

B _Hm_ |
Resistor capacitor diode netwaorks | i ]
Blower motor resistors I B |
Ignitor chip resistors | B j
Hybrids | | N B [ ]
Potentiometers and timmers | N | n |
Switches B N | |
Printed circuit boards | | 1§ B ]
Electronic manufactuting services
| _ B ||
Sensors and electronic systems
Climate contral systems | |
Body control systems ] |
Accelerator pedal units N |
Throttle position assemblies | | |
Engine sensors B |
Suspensicn sensors B |
Mass airflow sensars || ]
Brake position and ABS sensors e 8 |
Steering sensars |} |
Magnetics |
Inductors, transformers and chokes || | & | ]
Fetrites and laminations [ ] |1 [N |
Magnets B i [ ] |
Markets : Electrical
PRODUCTS | AUTOMOTIVE TELECOMS INDUSTRIAL I
Power technology I
Power and data transmission cables B N B [ ]
Power transmission accessories B | ]
Power generation 3 ||
Uninterruptible power supplies u ]
Industrial
Fasteners and connectors | | ]
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Chairman’s statement : John Newman

The success of TT Group this year is the result of the efforts made to
expand the husiness by placing more emphasis on the development
of technologically advanced electronic products.

L

TT Group has had a successful year with growth in turnover
and a recovery in profits. Turnover of E746.0 millicn
compares with £612.4 million in 1999, an increase of

22 per cent. Profits before taxation and amortisation of
goodwill and exceptional items have increased from
£37.7 million to £44,2 million, a growth of 17 percent,
Earnings per share before amortisation of goodwill and
exceptional items were 21.0p compared with 16.2p in the
previous year, an improvement of 30 per cent. Basic and
fully diluted earnings per share were 18,7p (1999 —
16.4p). The taxation charge for the year was 27 per cent
(1999 - 27.9 per cent). The charge for amortisation of
goodwill of £2,0 million is in respect of the purchase of
Prestwick Holdings plc in 1992 and Bl Technologies in
January 2000. The exceptional loss for the year of

£1.5 million arises from the sale of Strainstall Engineering

Services, a stress analysis business, sold in September
2000 for a consideration of £0.8 million.

The success of TT Group this year, particularly in its
electronic activities, has been the result of the efforts made
last year to expand the business by placing more emphasis
on the development of technologically advanced products
for the Greup’s customers, The value of outstanding orders
at the year end has increased by over 35 per cent. The
electronic division turnover has increased by 43 per cent to
£434.0 million and its operating profit before goodwill
amortisation, by 64 per cent to £42.1 million, being 82 per
cent of TT Group’s total operating profit.

The acquisition of Bl Technologies, a leading manufacturer
of resistors, trimmers, inductors and sensors, in January
2000 has been a success. This acquisition has further
strengthened the Group’s electronic activities by providing
an increased global presence, low cost manufacturing
facilities, and has broadened the international original
equipment manufacturing customer base. included in the
acquisition was an established Japanese sales office,
which has provided the opportunity to sell a wider range of
the Group's products into the japanese market.

Group operating highlights

4

= The future of TT Group is in the expansion of its electronic component activities.

» Excellence in technology has increased the Group’s ability to successfully provide customers
with the new products they require in the electronics market.

= The successful year has produced increased turnover and profits.

TT GROUP PLC




In last year's Chairman’s Statement, shareholders were
informed of the decision made by the Board, following a
comprehensive teview, to dispose of non-core businesses,
Negotiations, which were at a very advanced stage, for the
sale of the glass container businesses failed in late
November, The Board has therefore decided to recommend
to shareholders the demerger of the glass container
businesses, Beatson Clark, Pont Packaging, Pont
Emballage, Lewis & Towers, together with the architectural
ironmongery business, James Gibbons Format. The
intention to demerge was announced on 20 March 2001. 1t
is envisaged that the completion date for the demerger will
be prior to the end of the second quarter of this year. The
Board considers this to be the most appropriate route to
return value to shareholders and to enable TT Group to
concentrate on electronic and electrical activities, which
have contributed 92 per cent of this year’s turnover and
Group operating profit.

As par{ of the Group’s disposal programme, the business of
F. D. Sims Limited, a magnet wire manufacturer, was sold an
28 February 2001 for expected cash proceeds slightly in
excess of £5.0 million.

At 31 December 2000, TT Group had total net
indebtedness of £07.2 million (1999 — £42.5 million).
The increase in debt has been due to the TT Group buying
in for cancellation, 11,568,664 of its own shares at an
average cost of 107p, totalling £12.4 million, the
acquisition of Bl Technologies for £39.8 million and the
financing of the Group’s growth in turnover.

The Board recommends a final dividend of 6.36p (1999 -
6.10p) bringing the total dividend for the year to 10.05p
compared with 9.79p last year, an increase of 3 per cent.

The Board would like to thank all of the Group’s
employees throughout the world for their endeavours
duting the last year and is confident of their support
in the current year.

To reflect the electronic emphasis of the Group, and to
assist in the presentation of the full range of products to
its customers, the Board has decided to recommend to
shareholders at the Annual General Meeting that

TT Group’s name is changed to TT electronics plc.

TT Group now has an exciting platform for future growth
and is being increasingly recognised by customers as an
innovative and reliable supplier of electronic components.
Strategically, the Group plans to augment aggressive
organic development of new products, with selective
international acquisitions, which will both be
complementary with the global aspirations and provide
new opportunities for existing businesses and product lines.
As a vesult TT Group looks forward to continued growth.

pere—

John W Newman
Executive Chairman
23 March 2001

= Significant increases in order books were achieved due to the Group's reputation for service,

quality and the development of new products.

= The successful acquisition of Bl Technologies in January 2000 has provided a stronger base
for supplying a wider range of products to original equipment manufacturers.

» The Group has continued its policy of investing in modern machinery to reduce the cost

of manufacturing.
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TT Group global electronics operations

The Group’s electronic operations are global and
supply the world's major original equipment
manufacturers with their growing requirement for
electronics and have the advantage of volume
sales into the markets on which they are focused.
The Group is expanding its sales and distribution
activities to cover the [apanese market.

@ 12 electronic operations in the United Kingdom.
® 20 electronic operations in the rest of the world,

TT GROUP PLT




more than

O
O

of all PCs made 1in the
world 1incorporate a
component manufactured
by TT Group

Driving the world’s computers

The Group has developed and manufactures a number of
electronic components that are built into desktop PCs and
laptops. They include products for current sensing to provide
circuit protection, filters, terminators for signal controls and
signal noise management.

TT GROWP PLC 7




Innovative steering system design

TT Group’s innovative sensor technology, steer-hy-wire, is the
first to be utilised in volume produced cars and establishes
the Group as the leader in this field. Steer-by-wire is the

use of electronics to drive electric motors to steera car
rather than heavier hydrautic systems, saving weight and
improving fuel efficiency.

TY GROUF PLC




more than

O
O

of all cars produced
in Europe and the USA
incorporate a component or
assembly manufactured
by TT Group

Enhancement in vehicle safety

The Group’s latest patented PATCHWORK technalogy is utilised
as the starter mechanism for Xenon high intensity discharge
headlights, which give a brighter, safer light at night. Other
sophisticated automotive electronic systems, such as air

conditioning and ABS braking sensors, improve driver comfort
and safety.




Beveloping fibre optic solutions

One of the fastest growing areas in the telecoms market is fibre
optic data transmission. TT Group supplies this market with
opto-electronic devices and continues to develop new solutions
for the next generation of technology. The Group designs and
supplies components for transmission base stations for mobite
communication networks.




more than

O
O

of the world's hard wired
voice and data transmission
lines are protected by a
component manufactured
by TT Group

Making personal communications easier

TT Group has developed and patented its Quiet ¢ device — this
miniaturised component saves weight and power enabling
tonger battery life in the latest range of mobile telephones.




Chief Executive’s review : Sheridan Camante

TT Group’s focus on its electronic business, new product launches, worldwide
demand for electronic components, together with the acquisition of Bl Technologies,
has been the platform for the greatly improved results for the year.

TT Group's strategy, announced last year, to focus more resources
on electronic businesses has been the major platform for the
greatly improved results for 2000. The announcement on 20 March
2001 of the intention to demerge the Group’s glass container
packaging business is a further major move towards the
completion of this process.

The underlying improvement in profits of the Group's global
electronic businesses has arisen from the successful ramp up to
full production of a number of new products and has also been
assisted by the strong worldwide demand for electronic
components. The acguisition of Bl Technologies, a manufacturer of
electronic components, in January 2000, has further enlarged the
product range and customer base in this market place.

The electrical sector continued to experience difficult trading
conditions in both the cables and power generator set businesses.

However the cable accessories, specialist compounds and fine
wire operations achieved good growth and the ground power
unit business benefited from a strong order intake from the
aerospace industry.

The Group's goal of sustained growth requires excellence in
service and quality in close technical lizison with customers.

New technologies and innovations reduce product cast and
increase the added value of products. Management teams are
committed to achieve these goals supported by monitoring and
feedback systems at each operation to ensure objectives are met.

In order to maintain the ability to manufacture competitively
priced products of the quality expected, the Group’s policy for
many years has been to invest in modern manufacturing
equipment. The philosophies of ‘Lean Manufacturing’ are backed
up by manufacturing systems which respond rapidly to changes
in customer demand, Strong financial information ensures a
detailed knowledge of product costing, thereby enabling product

margins to be maximised by re-engineering or other methods of
cost reduction.

The continuing volaﬁ'.?tv of the British pound has had an adverse
effect on export margins. The Group is countering this
disadvantage by ensuring that it is less reliant on United Kingdom
profits by investing in overseas companies and has a programme

Electronic sector turnover by market

The Group’s electronic businesses supply the
world's major original equipment manufacturers’
growing requirements in the automotive,
telecoms, computer and industrial markets,

12 TT GROUWP PLC

AUTOMOTIVE 38%
INDUSTRIAL 29%

TELECOMS AND
COMPUYER 33%




to reduce manufacturing costs by moving labour intensive products
to the Group's lower cost manufacturing operations overseas.

Electronic The electronic sector of the Group, representing 58 per
cent of turnover and 82 per cent of aperating profit before
amortisation of goodwill, has been carefully built up over the years
by a combination of acquisitions and organic growth. Qver the last
two years the management 0f the electronic business has been
successfully reorganised to ensure maximum penetration of the
Group's main market places. The acquisition in January 2000 of

Bl Technologies, a leading USA based manufacturer of tfimmers,
potentiometers, surface mount resistors, hybrids and inductors,
with manufacturing in USA, Mexico, Malaysia and Scotland, has
significantly expanded the range of components offered to the
market and has enhanced the Group’s option of manufacturing
locations. Synergies in administrative systems are already
providing improved customer services with lower costs, During
the year the established sales and distribution operation of

Bl Technologies in Japan succeeded in winning a number of new
*design-ins’ for the Group’s existing products which will generate
growth in the future, Japan is a new market for the Group which

will more easily be penetrated with the benefit of an established
sales office,

One of the Group's printed circuit board manufacturing factories
suffered a fire in luly 2000. By rapidly installing additional
capacity in angther nearby factory historic praduction tevels were
regained by the year end, At all times a close ligison with

customers was maintained to ensure minimum disruption to their
production requirements.

The Group's electronic businesses supply the world's major
original equipment manufacturers’ growing requiremnent for
electronic components, and service customers in the automotive,
telecoms, computer and industrial markets.

Automotive Market This major growth market is increasing due to
the requirement for electronic products being built into each new

generation of vehicles to satisfy the continuing demands for
cleaner, safer vehicles with greater functionality. It is estimated
that 90 per cent of all future innovations in vehicles will be based
an electronic systems and by the year 2010 it is estimated that
electranic systems will account for 40 per cent of the total cost of a
vehicle, compared with only 20 per cent today, TT Group has
recognised the opportunities this generates and has developed a
range of specialist products to satisfy this growing demand. The
strategy of working closely with automotive customers continues
1o be successful in ensuring that an increasing number of the
Group's products are incorporated into newly designed vehicles,
This strategy has built a market position where over 50 per cent of
vehicles produced in Europe and the USA contain at least one
component of sub-assembly manufactured by the Group. The
Group’s range of electronic products for the automotive market
includes sensars, resistive products, potentiometers, trimmers,
hybrid circuits, printed circuit boards and climate control systems.
A number of the Group’s technologies are patented, ensuring that
future revenues from newly developed products in key
technologies are protected.

Legislation has required engineering development to produce
more fuel efficient vehicles with cleaner emissions to reduce the
waorld’s greenhouse effect, TT Group is a leading manufacturer of
products which are utilised to comply with this legislation. The
praducts include exhaust emission gas recirculation sensors which
minimise emission poltution, mass airflow sensors which monitar
and optimise the combustion of fuel, and a wide range of sensars
specially developed far the latest technologies of drive and steer
by wire which increase systems responsiveness and reduce
vehicle weight. All of these products are incorporated in major
manufacturers’ current production vehicles.

Vehicie safety products inciude a range of ABS braking sensors
using inductive technology, patented thick fitm fire safe
technology for fan speed control, & series of advanced thin film
resistors specifically designed for the latest generation of
intelligent airbag ignitors and height sensors used as part of a

Electronic sector turnover by destination

The globat nature of the Group is emphasised by
the fact that it has a strong market presence in <
mainland Europe and North America, as well asin
the United Kingdom.

\ UNITED KINGDOM 25%

NORTH AMERICA 23%
REST QF THE WORLD 11%
MAINLAND EURDPE 41%)
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Chief Executive’s review continued

monitoring system for car stahility and road holding. In addition,
the Group's latest patented PATCHWORK technology Is utilised as
the starter mechanism for Xenon high intensity discharge
headlights, which give a brighter, safer light at night.

Air heating and cooling, as well as more sophisticated air
conditioning systems, are becoming standard equipment even
on lower cost ranges of vehicles and the Group has established
an excellent reputation for ‘top end’ systems which are
manufactured both in the United Kingdom and the USA for
major vehicle manufacturers.

in 2000 the Group was successful in winning several major
contracts for these new technologies. These contracts will cover
components and systems which have been designed into current
vehicle platforms and will have an ongoing life of three to five
years that will provide sales growth for the future,

Tetecoms Market The sales growth of mobile telephones is well
known and the investment in the infrastructure to support this
market is projected to maintain a rapid growth rate over the next
few years, The Group manufactures a wide range of electronic
components, including resistive products, inductors, hybrids and
custom electronic modules, it also provides an electronics
manufacturing service. This market is predicted to continue to
grow. The components provided by TT are incorporated into fibre
optic cable booster stations, switching centres and servers, which
not only support mobile telecommunications, but also the intemet
for both business and home use.

The Group’s sales into this market grew by 47 per cenfin 2000 on
the back of very strong demand from major global telecom
customers. Demand was satisfied by maximising the utilisation of
our existing capacity, together with investment pregrammes for

additional high technology production equipment to cope with the
predicted ongoing growth.

TT Group has supplied the telecoms industry for many years with a
range of fixed line protection devices for conventionat switching,
supplying over 20 per cent of world demand. Over the last few
years, investment in product development and equipment has
enabled the Group to be a major manufacturer satisfying the
grawth in demand for high speed hroadband cammunications
equipment which requires advanced packaging solutions involving
opto-electronic technology.

Deskiop PCs and laptops interface with the internet and the Group
continues ta develop current sensing products for battery and
power management, filters and transisiors, as well as inductors for
signal noise management. Unit sales of PCs and laptops are
projected to grow by 10 per cent per annum and over 30 per cent
of the 112 million PCs and laptops sold wotldwide in 2000
incorporated at least one of the Group’s components.

Telecoms is a rapidly evolving market with fast changing
technologies. The Group continues to develop a wide range of
products and services and is confident in its ahility to maintain
sales growth in this market.

Electrical The cables business continues to encounter competitive
trading conditions in the home market due to a general
oversupply, as well as lower priced imports from Europe and the
Far East. Exports remain below historic levels, but there are signs
of future improvement in the Far East. Sub-sea cable contracts are
spasmadic and whilst a majaer sub-sea cable contract for Shell
Nigeria was completed n the first half, the facility was under
utilised in the latter part of the year. A number of sub-sea
contracts have recently been won that will have a positive effect in
the second half of 2001. Both the tables accessories business
and the special cables compounds business continue o develop
new products 1o meet customers' requirements and expand their
sales and customer bases,

Growth in automotive electronic systems
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This s a major growth market due to the

increasing requirernent for electronic products

to satisfy the continuing demand for cleaner,

safer vehicles with greater functionality. 5
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Despite the reorganisation of the power generation businesses
onto one site, they remained under-utilised due to lack of orders
from historic export customers in the Far East, who are still unable
to raise the necessary finance, As expected demand in the home
market for standby generation for telecoms has been delayed due
to customers’ financial constraints. It is anticipated that these
projects will praceed later this year, Profits were adversely affected
by losses on a major project in France. The uninterruptible power
supply business has also seen a temporary slowdown in the
telecoms market place, prior to the expected rolt out of the latest
3G base stations for which the Group has developed a range of

rectifiers and converters that are able 1o interface with the internet
for remote mgnitoring.

Packaging It is encouraging to report that glass containers
supplied to the pharmaceutical, food and drinks manufacturers
recorded their highest unit sales ever, but surptus capacity in
Europe, and the weakness of the Euro, ensured fierce price
competition and a weakening of margins, bath in the home market
and in the Group’s distribution centres in mainland Europe.
Continued efforts were made during the year to contain overheads
and improve efficiency and unit costs. However the doubling of
some energy prices in the last quarter offset much of the cost
improvements made during the year,

Glass melting furnaces require replacing about every seven years.
One of the Group’s four furnaces was taken out of service in late

December, rebuilt in an eight week period and is now successfully
back intg production.

Due to a technical reassessmeant, delays to the launch of a new
range of end-of-line stretch wrap packaging machines adversely
affected sales. This should be reversed afier the launch of the
re-engineered products in Spring 2001,

As stated earlier, the glass container businesses are being
demerged in order that the Group can concentrate resources into
the electronic and electrical businesses.

QOutlook A careful watch is being kept on the current market but
the longer term outlook for electronics in the Group’s main
automotive, telecoms and industrial market places remains
positive, with considerable growth potential. Although there are
indications that demand in the first half of 2001 has slackened
this is anly against the context of unusually high grawth last year,
The electrical business continues to meet challenging competition,
and is in a good position to take advantage of any uptum in these
markets. The focus on customer specific applications ensures a

better visibility of future demand and 2001 starts with a strong
order book.

Sheridan W A Comonte
Chief Executive
23 March 2001

Growth in worldwide internet users

Continuing investment in the telecoms
infrastructure is required to satisfy the fast
growing demand from mobile phone and
internet users.

Millions of users

2000

2001

2007 2003 2004 2005

YEAR
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Financial review : Roderick Weaver

The Group’s total aperating profit before amortisation of goodwill
has increased to £51.6 million (1999 - £41.7 million) on turnover
which has grown to £746.0 million (1999 ~ £612.4 million). This is
primarily the result of arganic growth in the electronic sector where
turnaver has risen by 20 per cent hefore the inclusion of

Bi Technologies and by 43 percent to £434.0 million after the
inclusion of this acquisition. The increased demand for electronic
components has resulted in the easing of pressure on prices. Profit
margins on sales in this sector, excluding 8! Technologies, have
improved to 10 per cent (1999 — 8 per cenf). The other sectors have
shown more madest growth in turnover which has averaged 1 per cent.

Market conditions for the electrical sector have not been easy.
There was not 3 repeat order far 2 major sub-sea cable in the year
2000 and the general industrial cable business is still operating in
a market suffering from price pressure from imparts and over
capacity within the United Kingdom. The power generation
business has suffered from 2 loss making supply and instailation
contract in France. '

The packaging and other business sector has suffered margin
erosion due to continuing, but not worsening, price competition
from cheaper imperted products available from lower cost euro-
based suppliers. Margins have also deteriorated due to higher
energy costs incurred in the United Kingdom. The refurbishment of
one of the four glass making fumaces started in December and
has heen completed in line with expectations.

Exchange rate movements

UK

Rest of Europe

North America

Rest of the World

Dec-00

1aR-9%
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The Group has became increasingly intemational with 67 per cent
of operating profit before goodwill amortisation, and 38 per cent
of turnover, being generated outside the United Kingdom. Sales
originating from the United Kingdom include the lower added
value electronic manufacturing services companies and the
majority of the electrical and packaging activities which achieve
tower margins than the elactronic component companies in
Germany and USA.

Bl Technologies was acquired in January 2000 and has been
successfully integrated into the electronic sector, Operations in
USA, Malaysia, Singapore, Mexico, Japan and Europe have
benefited from the new opportunities which have arisen in this
market, The operating margin of 8{ Technologies has risen from the
6 per cent reporied before acquisition to 8 per cent for the year
2000 as a whole and 10 per cent in the second half of year 2000,
The turnover of these companies has grown from £57.1 million
pricr to acquisition, to £71.3 miltion in year 2000.

The Group’s operating profit includes a charge of £2.,0 million
(21999 — £0.1 million) in respect of the amortisation of goodwill.
Goodwill arising on acquisition amounts to £39.3 million

{1999 - £3_.3.milli0n) and is being amortised over its expected
economic tife of 20 years in accordance with FRS10.

The further weakening of the euro exchange rate with sterting has
reduced the value of sales and profits, whereas the strengthening

Operating profit before
goodwilt amortisation £ willon

’ w2000

e )2 M 1539
—— 197
} ) ’ 9.5
e 74
3.3
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‘est of Europe

uTth America

t of the World

US$ exchange rate has increased these values on translation to
sterting. The overall effect is not significant when compared
with these results translated at the same exchange rate applied
in 1999,

Cash Flow The Group generated £70.2 million cash from
operations, an increase of £6.7 million over the £63.5 million
generated in 1999, Working capital has been well controlled
threughout the year with only a small change in the number of
debtor or creditor days outstanding. |nventory levels of finished
goads held by Bl Technologies have been increased in order to
provide improved customer service,

Dividends of £15.3 million {1599 — £16.3 million) were paid to
shareholders. The cost of the dividend was lower than that for
1999 due to the buy back of 11 million shares for £12.4 million
which reduced the number of shares in issue by 7 per cent.

The Group invested £43.0 million in additions to tangible fixed
assets which included £2.9 million for the purchase of the
freehold of the Bl Technologies factory in California and £3.0
million for a further expansion of the electronic sensor factory
in Germany,

The cash cost of the acquisition of Bl Technologies totalled £39.8
million net of ¢ash acguired and the Group ended the year with a
gearing of 40 per cent and net borrowings totalling £97.2 million,
The borrowing requirement is fulfilled mainly with unsecured
overdraft facilities and an unsecured loan of £20 million repayable
in equal instatments in 2002 and 2003. The acquisition of

Bl Technologies has increased the exposure to changes in the
sterling value on transiation of the Group’s net assets and this
exposure is now hedged by US dollar borrowings. The Group’s
profits and transactions denominated in foreign cutrencies are
hedged by the application of forward currency contracts.

Taxation The Group paid tax of £10.6 million (1999 — £12.9

miltion) and the overall tax rate was 27 per cent (1999 - 27.9 per
cent). Of the total paid, £6.3 million related to entities overseas

Turnover by origin £mition

W 2000

Y17
58.7

30.7

Ta be discontinued ‘ 39
58.4 6.1

and £4.3 million to operations based in the United Kingdom. This

mix reflects the increase in the proportion of profits generated
outside of the United Kingdom.

Demerger The Group announced on 20 March 2001 that it intends
to demerge the glass container activities. The resutts of these
attivities are shown as ‘to be discontinued' on the profit and loss
account and in the appropriate notes to the financial statements.
The turnover and operating profit in respect of the activities to be
discontinued amount to £57.3 million and £3.9 million
respectively and the net assets total £23.6 millton.

Disposals During the year the stress analysis business was sold for
a cash consideration of £0.8 miltion and the goodwill of £1.0
million, which had already been written off to reserves in 1999, is
included in the loss on sale of businesses as pait of exceptional
items on the profit and loss account of £1.5 millign, The United
Kingdom based magnet wire business was sold in Fehruary 2001
for expected cash proceeds slightly in excess of £5.0 million.

Dividend and Earnings Per Share The Board has proposed an
increase of 4 per cent in the final dividend to 6.36p per share from
6.10n last year, The total dividend in respect of 2000 will amount
to 10.05p (1999 - 9.79p) and is covered twice by eamings.
Earnings per share before goodwill amortisation and loss on sale
of business increased by 30 per cent to 21.0p and is calcutated on
eamings before goodwill amortisation and exceptional items of
£33,2 mitlion (1999 - £27.0 million) and the average number of
shares in issue of 158,421,355 (1999 — 166,366,767).

internal Control The Group has welcomed and fully adopted the
philosophy and requirements in respect of procedures for risk
management control laid down by the Tumbull report.

Raderick W Weaver

Finance Director
23 March 2001

Operating profit by sector £miion

" w2000

. 25.7
L
81.3
Elecysical ‘ ) ‘ 5.6
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Appainted to the Board in 1986,
A Chartered Accountant who was
previousty joint Managing Director
of Newship Group Limited.

Sheridan W A Comonte
Chief Executive
(aged 62)

Appointed to the Board in 1987.
Previously an executive Director of
Newsnip Group Limited.

Roderick W Weaver Fca
Finance Qirector
(aged 50)

Appointed to the Board in 1995.
A Chartered Accountant who was
previously with AB Electronic
Products Group PLC.

James W Armstrong
Executive Directos
(aged 53)

Appointed to the Board

in 1998. A Chartered Accountant
previously with Newship Group
Limited. Jeined TT Group in 1983,

David E A Crowe
Non-executive Director
(aged 61}

Appointed to the Board in 1993
and served as an execulive
Director to 3¢ April 2000 and is
now a non-executive Ditecior.
Previously & sentor partner of
Gouldens - Salicitors,

TT GROUP PLC

Timothy H Reed
Non-executive Director
(aged 60)

Appointed to the Board in 1973.
Non-executive Chairman from 1974
to 1995. Previously a senior partner
of 0.LA. — Solicitors. Also a non-
executive Director of a number of
private companies.

Michael | Mallett
Non-executive Director
{aged 69)

Appointed to the Board in 1984.

A Chartered Accountant wha is
Chairman of Ayre Mallett and Co
Limited and a number of other
private companies. Previously
Chairman of Polyhedron Holdings ple.

Mark S Evans
Non-exgcutive Director
(aged 67)

Appointed to the Board in 1997.
Formerly a Director of Credit
Lyonnais Laing. Currently a Director
of Merrill Lynch Eusopean
Investment Trust PLC and Heavitree
Brewery PLC.

Group Secretary (not pictured)
Martin G Leigh acma




Directors’ report

The Directors submit their report and the
audited financial statements for the year ended
31 December 2000.

Business review The operational and financial
reviews are set out on pages 12 to 17 of this Annuat
Report and should be read as part of the Directors’
Report.

Activities TT Group PLC is a holding company
providing management services to the Group.

The principal operating subsidiaries, which are
listed on page 63, operate in two sectors: Electronic
and Electrical.

Results The Group's profit on ordinary activities before
taxation was £40.7 million (1999 ~ £38.0 million}.

The audited financial statements of the Group are set
out on pages 26 to 55.

Acquisitions On 8 January 2000 the Group acquired
Bl Technologies for a cansideration of £42.1 million.
Further details are set out in note 25 to the financial
statements.

Disposals The stress analysis business was sold to
the management for a cash consideration of £0.8
miltion during the year. Further details are set outin
note 25 to the financial statements.

On 28 February 2001 the Group announced the sale of
the business of . D. Sims Limited for expetted cash
proceeds slightly in excess of £5.0 million.

Demerger The Group announced on 20 March 2001
that it intends to demerge the glass container and
architectural ironmongery businesses.

Fixed assets No professional valuation of land and
buildings has been carried out during the year, but in
the opinion of the Directars the market value, on an
existing use basis, is considered to be not materiatly
different from net book value,

Dividends The Directors recommend a final dividend
of 6.36p per share (1999 - 6.10p) to be paid on

24 May 2001 to ordinary shareholders on the register
at 11 May 2001 which, together with the interim
dividend paid on 26 October 2000, makes a total of
10.05p for the year (1999 — 9.79p). After this
distribution of £15.0 million, there is £14.7 million
available to be added to Group reserves,

Future prospects The future prospects of the Group
are referred to in the Chairman’s Statement and
Chief Executive’s Review set out on pages 5 and 15
respectively.

Directors The Directors set out below held office
throughout the year.

In accordance with the Articles of Association T H Reed,
] W Newman and R W Weaver retire by rotation and,
being eligibte, offer themselves for re-election.

As a matter of pelicy no Director has a service contract
or is employed on terms which reguire more than three
months’ notice on either side.

Directors’ interests The Directors of the Company held
beneficial interests in the following numbers of the
Company’s ordinary shares of 25p each on 1 January
2000, 31 December 2000 and 18 March 2001:

31 Qec 2000 and

18 March 2001 1)an 2000
Ordinary Ordinary

shares sharas

] W Newman 16,112,627 15,482,627
SW A Comonte 64,500 64,500
R'W Weaver 7,500 7,500
| W Armstrong 14,582 14,582
TH Reed 118,634 118,634
M ] Mallett 391,826 391,826
M S Evans 20,000 20,000
D EA Crowe 48,454 48,454

1T GROUPE PLC
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Directors’

continued

TT GROUP PLC

report

The Directors of the Company held non-beneficial
interests in the following numbers of the Company’s
ordinary shares of 25p each on 1 January 2000,

31 December 2000 and 18 March 2001:

31 Dec 2000 and

18 March 2001 1 Jan 2000

Drdinary Ordinary

shares shares

] W Newman 10,182,437 10,182,437
D EA Crowe

7,950 10,190,387

The issued ordinary shares in which | W Newman

held a non-beneficial interest at 1 January 2000 were
shares in which D E A Crowe also had a non-beneficial
interest, and comprised part of the holding in which

] W Newman held a beneficial interest.

The change in the number of ordinary shares in

which D E A Crowe held a notifiable non-beneficial
interest resulted from the distribution to beneficiaries
of assets of a deceased’s estate, of which D E A Crowe
is an executor,

The issued ordinary shares in which | W Newman held
a non-beneficial interest at 1 january and 31 December
2000 and 18 March 2001 comprised part of the
holding in which he held a beneficial interest.

Share capital The share capital during the year and
the number of ordinary shares reserved for issue are
shown in note 22 to the financial statements.

Pursuant to the authority given to the Directors at kast
year's Annual General Meeting, the Company bought
back 1,150,000 ordinary shares (representing

approximately 0.7 per cent of the Company’s issued
ordinary share capital at that date) at an average price
of 125.7p per share.

Annual General Meeting The Notice of the
Company’s 2001 Annual General Meeting is set out
on pages 61 and 62.

Resolutions will be proposed at the Annual General
Meeting to renew for a further year the authority of the
Directors to allot and grant rights over the unissued
share capital and to authorise the Directors to allot
and grant rights over ordinary shares forcash up to a
maximum nominal amount representing 5 per cent of
the issued ordinary share capital without first making
a pro rata offer to all existing ordinary shareholders,

A resolution will be proposed authorising the Company
to make market purchases of its own shares of up

to 10 per cent of the issued ordinary share capital.

The Company will only make purchases of its own
shares if the Directors are satisfied that it would be in
the best interests of the Company to do so and that
such purchases would result in an increase in the
earnings per share attributable to ordinary shareholders.

To reflect the electronic emphasis of the Group, and to
assist in the presentation of the full range of products
to its customers, the Board have decided to recommend
to shareholders at the Annual General Meeting that
the Company’s name is changed to TT electronics plc.




Substantial shareholdings At 18 March 2001 the
Company had been notified of the following
disclosable interests which represented 3 per centor
more of the existing issued ordinary share capital.

Numher %

| W Newman(1)

Newship Industries Limited(1)
Newship Investments Limited(1)
Tweedy, Browne Company LLC
Barclays PLC(2)

16,112,627 10.4
10,182,437 6.5
9,903,250 6.3
6,242,353 4.0
4,648,305 3.0

(1) The TT Group shares in which Newship Industries
Limited is interested are, as to 9,903,250 such shares,
the same as those in which Newship Investments
Limited is interested and comptise part of the holding
of TT Group shares in which } W Newman is interested.

{2} Barclays PLC and Barclays Bank PLC have notified
an interest in the same shares.

So far as can be ascertained no other person or
corporation holds or is beneficially interested in any
substantial part of the share capital of the Company.

Charitable donations Dusing the year the Group
contributed £50,000 (1999 - £38,000) for charitable
purposes. There were no political contributions,

Employees Every company in the Group is
encouraged to develop and implement employment
policies and remuneration schemes, designed to
identify emptoyees with that company’s achievements
and ways in which their knowledge and skills can best
contribute towards its success. The Directors recognise
the importance of employee involvement throughaut
the Group which is fastered by the development of
communications through the normal subsidiary
company reporting procedures. The Group gives equal
opportunities to disabled persons whenever possible,
both in recruitment and career development.

Auditors A resolution will be proposed at the Annual
General Meeting to re-appoint Grant Thornton as
auditors to the Coampany and to authorise the
Directors to fix their remuneration.

Corporate governance The Group has complied
throughout the year with the provisions set out in
Section 1 of the Combined Code.

The Board 2ims to achieve high standards of corporate
governance. It recognises that shareholders require
leadership and control of the Company to accard with
those standards.

The Board of TT Group PLC currently comprises

the Executive Chairman, the Chief Executive, the
Finanice Director, one other executive Director and four
non-executive Directors. The non-executive Directors,
with the exception of D E A Crowe, are considered by
the Board to be independent of the Company’s
management and free from any business or other
relationship which could interfere with the exercise of
their independent judgement. The Board meets every
other month and has adopted a schedule of matters
specifically reserved to itself for decision. Strategies
proposed by the executive Directors are fully
discussed at Board meetings. Discussions on all
matters at Board meetings are based on timely
distribution of written information to all Directors,

| W Newman, as Executive Chairman, takes the leading
role in strategic planning, He is also primarily
responsible for liaison with the Company’s
institutional investors and relationships with the
Group’s bankers.

J W Newman, SW A Comonte and R W Weaver meet
institutional investors immediately after publication of
the annual and interim results. They are also available
at other times to enter into dialogue with institutional
investors. The Annual General Meeting is used to
commtunicate with private investors.
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Directors’ report

continued

S W A Comonte, the Chief Executive, is responsible
for the running of the Group's operating companies.

T H Reed, M | Mallett, M S Evans and D E A Crowe, the
four non-executive Directors, bring a strong and
independent element to the Board. They play a vital
role in testing the corporate governance of the
Company and keeping it robust. T H Reed has been
designated seniar Independent Director.

The Board has established a Remuneration Committee
and an Audit Committee each comprising the four
non-executive Directors: T H Reed, M | Mallett,

M S Evans and D E A Crowe. TH Reed is the Chairman
of both Committees. The duties of the Audit Committee
include keeping under review the scope and results
of the audit and its cost effectiveness and the
independence and objectivity of the auditors,
reviewing any changes in accounting policies and
practices, major judgemental decisions affecting
interim and annual results and compliance with
accounting standards and with the Companies Act,
and considering the auditors’ internal control report
and management’s response. The Audit Committee
also keeps under review the nature and extent of
non-audit services provided by the auditors.

When a Board appointment is to be made, each
possible candidate is discussed by all Directors before
any approach is made to any candidate. The decision
to make a Board appointment is made by the full
Board in the light of such discussions.

All Directors are subject to re-election every three
years and, on appointment, at the first Annual General
Meeting after appointment.

22 TT GROQUP PLC

Review of principal risks and internal control

The Directors acknowledge that they are responsible
for the Group’s systems of internal control and
reviewing their effectiveness. In accordance with the
guidance of the Turnbull Committee on internal
controls the Board has identified and set out
procedures for managing risks faced by the Group.
These procedures have been In place for the full
financial year and up to the date the financial
statements were approved. The risk management
procedures and systems of internal control are
designed to manage rather than eliminate the risk of
failure to achieve the Group's strategic objectives. It
should be recognised that such systems can only
provide reasonable and not absolute protection
against material misstatement or loss.

Risk management and evaluation takes place as part
of the annual budget preparation cycle and the
monthly management meetings of operating
companies. Having identified the risks each
operating company then monitors and reviews them
on a regular basis. The Board reviews at each Board
meeting the current position. A further review is
carried out twice annually by the Audit Committee.

The Group's internal control manager monitors via
an established reporting procedure the risks set out
in the register of principal business risks.

The Group is committed to a policy of maintaining
strict internal financial control over all its activities,
Cantrals are designed to provide the Directors with
reasonable assurance that assets are safeguarded,
transactions are properly authorised and that material
errors and irregularities are either prevented or are
discovered on a timely basis. The system of

control itself is well established. It is reviewed
regularly and enhanced to meet the requirements of
the Group’s development.




Principal features of the system of internal financial
control include:

— the Directors meet regularly as a Board to monitor
financial performance and to maintain overall
control of significant steategic and financial issues.

- the Group is structured so as to enable each
operating company to be an autonomous unit,
but subject to the policies, rules and procedures
determined by the Directors. The Directors exercise
control over operating companies through senior
executives who monitor and oversee the financial
performance and contrals of each aperating
company. The directors of operating companies are
held accountable for the effectiveness of the
implementation and maintenance of controls
within their companies. This provides constant
and consistent management appropriate to a
devolved structure.

- the Group has detailed financiat planning and
reporting systems. Detailed management accounts
are prepared monthly by each operating company
comparing actual performance with budget. The
financial performance of each operating company is
subjected to detailed formal review at monthly
meetings. An important aspect of these reviews is
the early identification of potential business risks
and agreement on suitable and prompt courses of
action, Qperating companies prepare strategic
plans and annual budgets which are imptemented
following review and approval by the Directors.

— the Group has comprehensive control and approvat
pracedures which are rigorously enforced. There are
clear definitions of appropriate authorisation levels.
Capital investment and other major items of
expenditure are made only after compliance with
detailed appraisal procedures and, if above a set
level, only with the approval of the Directors.

— accounting and reporting policies and practices
require that the Group's accounting records are
prepared with consistency, accuracy and prudence,

- adherence to procedures is reviewed and supported
by an internal contral manager who reports to the
Finance Director. The framewark for maintaining
conirol procedures is alse monitored by the Audit
Committee and the internal control manager.

- certain key functions, including funding, taxation,
provision of legal advice, insurance and treasury
are controlled at the Group’s head office and are
maonitared by executive Directors.

The Directors have reviewed the effectiveness of the

system of internal control, during the period covered
by the accounting year to 31 December 2000 and the
period since then to the date of this report,

Supplier payments policy The Group's policy in
relation to the payment of its suppliers is to agree its
terms of payment with each supplier when negotiating
the terms of each business transaction. It is Group
practice to abide by the agreed terms of payment
unless the supplier defaults under its own obligations.
Trade creditors at the year end amount to 49 days of
average supplies for the year (1999 — 49 days).

TT GROUP PLC
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report

Environmental policy TT Group companies adopt

a responsible attitude towards the protection of the
environment. The Group strives to meet requirements
of all applicable environmental laws and regulations
and encourages the latest quality accreditation (such
as IS0 14001) where appropriate. It minimises energy
use and seeks 1o reduce, re-use and re-cycle waste
and arranges for disposat of other waste responsibly.

Statement of Directors’ responsibilities in
relation to financial statements The Directors are
required by the Companies Act 1985 to prepare
financial statements for each financial year which give a
true and fair view of the state of affairs of the Company
and the Group as at the end of the financial year and of
the Group profit or loss for the financial year.

The Directors in preparing the financial statements are
required to use suitable accounting policies and to
apply them consistently, 1o make reasonabie and
prudent judgements and estimates and to state
whether the accounting standards which they consider
to be applicable have been followed.

The Directors have responsibility for ensuring that the
Company and the Group keep accounting records which
disclose with reasonable accuracy at any time the
financial position of the Company and the Group at that
time and which enable them to ensure that the financial
statements comply with the Companies Act 1985.

The Directors have a general responsibility for
taking such steps as are reasonably open to them
to safeguard the assets of the Company and the
Group and to prevent and detect fraud and

other irregularities.

Going concern The Directors confirm, after making
appropiiate enguiries, that they have a reasonable
expectation that the Group has adequate resources

ta continue in aperational existence for the
foreseeable future. For this reason they continue to
adopt the going concern basis in preparing the
financial statements. The auditors” responsibilities are
set out on page 25 and should be read in conjunction
with this statement,

Approved by the Board on 23 March 2001 and signed
on its behalf by

M G Leigh
Secretary




Report of the auditors

TO THE MEMBERS OF TT GROUP PLC

We have audited the financial statements on pages 26
to 55 which have been prepared under the accounting
policies set out on page 31.

Respective responsibilities of Directors

and auditors

The Directars are respansible far preparing the

Annual Report. As described on page 24, this includes
responsibility for preparing the financial statements

in accordance with applicable United Kingdom law
and accounting standards. Our responsibilities, as
independent auditors, are established in the United
Kingdom by statute, the Auditing Practices Board, the
Listing Rules of the Financial Services Authority and by
our profession’s ethical guidance,

We report to you our opinion as to whether the
financial statements give a true and fair view and are
properly prepared in accordance with the Companies
Act, We also report to you if, in our opinton, the
Directors’ Report is nat consistent with the financial
statements, if the Company has not kept proper
accounting records, if we have not received all the
information and exptanations we reguire for our audit,
or if information specified by law or the Listing Rules
regarding Directors’ remuneration and transactions
with the Group is not disclosed.

We review whether the corporaie governance
statement on page 21 reflects the Company's
compliance with the seven provisions of the Combined
Code specified for our review by the Financifal Services
Authority, and we report if it does not. We are not
required to consider whether the Board’s statements
on internal control cover all risks and tontrols, or form
an opinion on the effectiveness of the Group’s
corporate governance procedures or its risk and
control procedures.

We read the other information contained in the Annuat

Report, including the corporate governance statement,

and consider whether it is consistent with the audited
financial statements. We consider the implications for
our report if we become aware of any apparent
misstatements or material inconsistencies with the
financial statements.

Basis of opinion

We conducted our audit in accordance with Auditing
Standards issued by the Auditing Practices Board.
An audit includes examination, on a test basis, of
evidence relevant to the amounts and disclosures
in the financial statements. It also includes an
assessment of the significant estimates and
iudgements made by the Directars in the
preparation of the financial statements, and of
whether the accounting policies are appropriate to
the Group’s circumstances, consistently applied
and adequately disclosed.

We planned and performed our audit so as to obtain
all the information and explanations which we
considered necessary in order to provide us with
sufficient evidence to give reasonable assurance that
the financial statements are free from material
misstatement, whether caused by fraud or other
irregularity or errar. in forming our opinion, we also
evaluated the overall adequacy of the presentation of
information in the financial statements.

Opinion
In our opinian the financial statements give a true and
fair view of the state of affairs of the Company and the
Group at 31 December 2000 and of the profit of the

Group for the year then ended and h
prepared in accordance wi

pfe bien properly

d Coghpanies)Act 1985,

Grant Thornton
Registered Auditors, (éaftered Accountants
London

23 March 2001
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Consolidated profit and loss account
for the year ended 31 December 2000

To be 2000 199%
Acquisition discontinued Total Total
Note £million £million £million Emillion £million
Turnover 1 71.3 617.4 57.3 746.0 612.4
Cost of sales {52.8) (500.3) (43.1) (596.2) (488.8)
Gross profit 18.5 117.1 14,2 149.8 123.6
Operating expenses 2 (14.6) (75.3) (10.3) (100.2) (82.3)
Group operating profit 3.9 41.8 3.9 49.6 41.3
Operating profit before goodwill amortisation 5.7 42.0 3.9 516 | 41.4
Goodwill amortisation {1.8) 0.2) - (2.0) 0.1)
Share of operating profit of associate - 0.3
Totat operating profit: group and
share of associate 49.6 41.6
Loss on sale of business (1.5} -
Profit on sale of fixed asset investments - 0.4
Profit on ordinary activities before interest 48.1 42.0
Interest 3 (7.4} (4.0)
Profit on ordinary activities before taxation 4 40.7 38.0
Taxation (11.0) (10.6)
Profit on ordinary activities after taxation 29.7 27.4
Minority interests - 0.1)
Profit for the year 29.7 27.3
Dividends 6 (15.0} (16.3)
Retained profit for the year 23 14.7 11.0
Earnings pes share 7
- basic and fully diluted 18.7p 16.4p
— before goodwill amortisation and
exceptional items 21.0p 16.2p

TT GROUP PLC

The above results arise from confinuing activities,




Consolidated balance sheet
at 31 December 2000

2000 1999
Note £million £million
Fixed assets
Intangible assets 11 39.3 33
Tangible assets 12 195.0 182.7
Investments:
Investment in associate 13 - 8.3
Other investments 13 9.5 -
243.8 194.3
Current assets
Stocks 14 127.9 115.3
Debtors 15 137.9 118.5
Investments 16 0.1 1.0
Cash 5.1 4.4
271.0 239.2
Creditors falling due within one year 17 (226.6) (151.7)
Net current assets 44.4 87.5
Total assets less current liabilities 288.2 281.8
Creditors falling due after more than one year 18 31.5) (29.4)
Provisions for liabilities and charges 20 (8.9) (10.6)
Minority interests 21 (3.3) (3.3)
Total net assets 244.5 238.5
Capitai and reserves
Share capital 22 38.7 41.6
Share premium account 23 56.0 56.0
Capital redemption reserve 23 4.4 1.5
Profit and loss account 23 145.4 139.4
Equity shareholders’ funds 244.5 238.5

Approved by the Directors on 23 March 2001 and signed on their behalf by

G Lo

J W Newman R W Weaver
Director Director
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Consolidated cash flow statement
for the year ended 31 December 2000

TT GROUP PLC

2000 1999
Note £miilion Emillion
Net cash inflow from operating activities 24 70.2 63.5
Returns on investments and servicing of finance
Dividends received 0.4 0.4
Interest paid 8.2) 4.7
Interest received 0.5 0.3
Net cash outflow from returns on investments and servicing of finance (7.3) (4.0}
Taxation (10.6) (12.9)
Capital expenditure and financial investment
Sale of tangible fixed assets 6.8 1.5
Government grants received 0.8 0.7
Sale of fixed asset investments - 5.4
Purchase of fixed asset investments 1.2 (4.6}
Purchase of tangible fixed assets (43.0) (34.0)
Net cash outflow from capital expenditure and financial investment (36.6) (31.00
Acquisitions and disposals
Purchase of businesses 25 (39.8) (3.2
Sale of business 25 0.8 -
Net cash outflow from acquisitions and disposal {39.0) 3.2)
Ordinary dividends paid {(15.3) (16.3}
Net cash outflow before liquid resources and financing (38.6) (3.9)
Management of liquid resources
Purchase of current asset investments (0.3} (1.3}
Sale of current asset investments 1.6 2.0
Net cash inflow from management of liquid resources 1.3 0.7
Financing
Purchase of own shares (12.4) -
New loans - 0.4
Loan repayments (1.2) (1.0}
Finance lease repayments {1.9) 0.9
Net cash outflow from financing (15.5) 1.5)
Decrease in cash 26 (52.8) 4.7




Statement of total recognised gains and losses
for the year ended 31 December 2000

for the year ended 31 December 2000

2000 1959
£million Emillion
Profit for the year 29.7 27.3
Exchange differences on net foreign currency investments 2.7 0.8)
Total recognised gains and losses 32.4 26.5
Reconciliation of movements in shareholders’ funds
2000 1999
Emillion £millien
Profit for the year 29.7 27.3
Exchange differences on net foreign currency investments 2.7 (0.8)
Total recognised gains and losses 32.4 26.5
Dividends (15.0) (16.3)
Share buy back (12.4) -
Goodwill on disposals 1.0 -
Net addition to shareholders' funds 6.0 10.2
Opening shareholders’ funds 238.5 228.3
Closing shareholders’ funds 244.5 238.5
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Company balance sheet
at 31 December 2000

2000 1999
Note £miliion £miltion
Fixed assets
Tangible assets 12 1.3 4.0
Investments:
Investment in associate 13 - 8.1
Other investments 13 175.0 165.7
176.3 177.8
Current assets
Debtors 15 95.4 79.0
Investments 16 - 1.0
Cash 0.2 0.2
95.6 80.2
Creditors falling due within one year 17 (50.4) (48.9)
Net current assets 45.2 31.3
Total assets less current liabilities 2215 209.1
Creditors falling due after more than one year 18 (20.0) (20.0)
Total net assets 201.5 18%.1
Capital and reserves
Share capital 22 38.7 41.6
Share premium account 23 56.0 56.0
Capital redemption reserve 23 4.4 15
Merger reserve 23 70.3 70.3
Profit and loss account 23 321 19.7
Equity shareholders’ funds 201.5 189.1

Approved by the Directors on 23 March 2001 and signed on their behalf by

e |

} W Newman R W Weaver
Director Director
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Accounting policies

The financial statements have been prepared in accordance
with applicable United Kingdom accounting standards, under
the historical cost convention and include the results of all
subsidiary undertakings. The principal accounting policies of
the Group are set out belaw and have remained unchanged
from the previous year.

Basis of consolidation

The Group's financial statements consolidate the financial
statements of the Company and its subsidiary undertakings
of which the principal ones are shown an page 63.

Subsidiary undertakings acquired or disposed of are
consolidated for the periods from the effective dates of
acquisition or to the effective dates of disposal.

Associated undertakings

Undertakings other than subsidiary undertakings, in which
the Group has an investment over which it exerts significant
influence, are treated as associated undertakings. The
Group's share of profits and other recognised gains and
losses of the associated undertakings are included in the
Group’s profit and loss account and statement of total
recognised gains and losses,

The Group’s balance sheet includes the appropriate share of
the net assets of the associated undertakings,

Turnover
Turnaver is the invoice value of goads and services
supplied, excluding sales related taxes and includes the

sales value of long term contracts appropriate to their state
of completion.

Depreciation

No depreciation is provided on freehold land. Depreciation
on other fixed assets including intangible assets is provided
at rates calculated to write off their cost less estimated
residual value over their expected useful lives, as shown in
notes 11 and 12,

Stocks

Stocks and work in progress are valued at the lower of cost,
including related overheads, and net realisable value. Long
term contracts are valued at cost, including refated
overheads, less provision for foreseeable losses and after
deduction of applicable payments on account.

Deferred taxation

Deferred taxation is the taxation attributable to timing
differences between results computed for taxation purposes
and sesults as stated in the financial statements. Provision
for deferred taxation is made where it is probable that a
liability will crystallise, at the rates estimated to be effective
in the future.

Goodwill
Goodwiil arising on acquisition is capitalised and is

amartised on a straight line basis over its expected useful
economic life.

Goodwill arising on acquisitions priorto 1 january 1998
was written off to reserves, On the subsequent disposal
of discontinuance of a previously acquired business
the relevant goodwill is dealt with through the profit
and loss accaunt.

Investments

Fixed asset investments are included at cost less amounts
written off.

Current asset investments are included at the lower of cast
and net rezlisable value.

Leases

Assets acquired under finance leases which confer
substantially all the risks ard rewards of ownership of an
asset are capitalised and outstanding instalments, net of
interest, are shown in creditors.

Payments on operating leases are charged to the profit and
lass account on a strzight line basis over the lease term.

Foreign currencies

Monetary assets and liabilities in foreign currency are
translated at the rate ruling at the balance sheet date,
Transactions during the year are translated at rates ruling
at the time of the transactions. Profits, losses and cash
flows of overseas subsidiaries are transiated 2t the
average rate applicable to the accounting year, Exchange
differances an the restatement of the net investment in
overseas subsidiaries and the difference between the profit
and loss account translated at the average rate and the
closing rate are recorded as movements on reserves.

All other exchange differences are dealt with through

the profit and loss account.

Government grants

Government grants relating to tangible fixed assets are
treated as deferred income and credited to the profit and
loss account by equal instalments over the anticipated
useful tves of the assets to which the grants relate. Other
grants are credited to the profit and loss account over the
period of the project to which they relate,

Pension schemes

Defined henefit schemes’ pension costs are charged against
profits and are based on an actuarial method and actuarial
assumptions designed to provide the anticipated pension
costs over the service lives of the employees in the scheme,
in a way which seeks to ensure that the regular pension cost
represents a substantially level percentage of the current
and expected fulure pensionable payroll in the bight of
current actuarial assumptions. Variatiens from regular cost
are spread over the remaining sewvice lives of current
employees in the scheme.

Defined contribution schemes’ pension costs are charged
against profits and represent the amaunt of the
cantributions payable to the scheme in respect of the
accounting year.
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Notes to the financial statements

1. ANALYSIS OF TURNOVER
2000 1599
£million £million
By Sector
Electronic 434.,0 302.6
Etectrical 254.7 252.5
To be discontinued 57.3 57.3
746.0 612.4

The Group has changed its reporting by Sector into that shown above. Electronic comprises automotive systems,
magnetics, printed circuit boards and electronic manufacturing services, resistors and sensors. Electrical comprises
generator sets, power and data transmission cables and accessories and uninterruptible power supplies. The results
have been reported accordingly in this note and in notes 4, 8 and 10. Comparative figures have been restated, The
effect of this restatement is not considered to be significant. The results of Bl Technologies, acquired during the year,
are included in the Electronic Sector. The husinesses to be discontinued are the glass container businesses previously

reported in the packaging and other sector results and James Gibbons Format Limited previously reported in the
industrial sector results. See note 31,

To be 2000 1999

Acquisition discontinued Total Total
By Origin £miilion £million £million £million £million
United Kingdom 3.0 407.8 50.0 460.8 441.7
Rest of Europe 15.3 91.5 7.3 114.1 81.3
North America 30.1 82.6 - 112.7 58.7
Rest of the World 22.9 35.5 - 58.4 30.7

713 617.4 57.3 746.Q 612.4
By Destination
United Kingdom 2.4 264.4 431 309.9 307.7
Rest of Europe 20.8 177.4 8.5 206.7 152.0
North America 23.8 105.1 2.2 1311 76.8
Rest of the World 24.3 70.5 3.5 98.3 75.9
71.3 617.4 57.3 746.0 612.4
2, OPERATING EXPENSES
To be 2000 1999
Acquisition discontinued Total Total
£million £million £million £million £million

Sales and distribution costs 7.3 43.2 7.6 58.1 498
Administration expenses 7.5 33.4 2.7 43.6 33.4
QOther operating income 0n.2) (1.3) - (1,5} (0.9
Operating expenses 14.6 753 10.3 100.2 82.3

Administration expenses include £2.0 million (1999: £0.1 miilion) of goodwill amortisation of which
£1.8 million resulted from the acquired activity,
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3. INTEREST
2000 1559
£mitiion £million
Interest payable on bank loans and overdrafts 8.1 4.6
Finance charges on hire purchase contracts 0.2 0.2
Bank interest receivable (0.5) (0.4)
Investment income receivable (0.4) (0.4)
7.4 40
4. ANALYSIS OF PROFIT ON ORDINARY ACTIVITIES BEFORE TAXATION
2000 1999
£mitlion £mition
Profit on ordinary activities before taxation is stated after charging/{crediting):
Depreciation
- tangible assets owned 321 27.8
~ tangible assets hire purchase 0.9 0.5
Amortisation
- intangible assets 2.0 0.2
Fees to auditors
~ audit services 0.8 0.8
- non audit services 0.1 0.1
Operating lease rentals
- plant and machinery 0.7 0.6
- other 2.7 2.4
{(Profit)/loss on disposal of current asset investments (0.4) 0.4
Government grants credited 0.9 0.7
By Sector
Electronic 42.1 25.7
Electrical 5.6 9.9
To be discontinued 3.9 6.1
Operating profit before goodwill amortisation 51.6 41.7
Goodwill amortisation (2.0) 0.1
Total operating profit 49.6 41.6
Exceptional items (1.5) 0.4
48.1 42,0
Interest {7.4) {4.0)
Profit on ordinary activities before taxation 40.7 38.0
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Notes to the financial statements

continued

4, ANALYSIS OF PROFIT ON ORDINARY ACTIVITIES BEFORE TAXATION continued

To be 2000 1999

Acquisition discontinued Total Total

By Origin Emillion fmillion £million Emilljon Emillion
United Kingdom - 141 3.1 17.2 22.7
Rest of Europe 0.9 9.0 0.8 10.7 6.2
North America 1.8 14,5 - 16.3 9.5
Rest of the World 3.0 4.4 - 7.4 3.3
Operating profits before goodwill amortisation 5.7 42,0 39 51,6 41.7
Goodwill amortisation {1.8) 0.5 - (2.0} 0.1
Total operating profit 3.9 418 3.9 49.6 41.6
Exceptional items (1.5} 0.4
48.1 42.0

Interest (7.4) (4.0)
Profit on ordinary activities before taxation 40.7 38.0

The Group has changed its reporting by Sector, see note 1.

Exceptional items comprise the loss on sale of the stress analysis business of £1.5 million including goodwill
previously written off to reserves of £1.0 million and in 1999 the profit on sale of fixed asset investments,

5. TAXATION
2000 1999
£millien £million
UK corporation tax at 30% (1999 — 30.25%) based on the taxable profits for the year 4,2 59
Deferred taxation (see note 20} (2.1) 0.7
Taxation on share of profits of associated undertaking - 0.1
Overseas taxafion 8.9 3.9
11.0 10.6

There was no tax charge arising from the exceptional items.

The tax charge for the year represents an effective rate of 27.0% (1999 - 27.9%) after taking account of the
utilisation of tax losses available within the Group.

AL 31 December 2000 there were unvelieved tax losses of approximately £9.0 million {1999 - £6.0 million)
available for relief against future profits in certain subsidiary undertakings.
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6. DIVIDENDS

2000 199
pence pence 2000 1999
pershare per share £million £million
Equity
Ordinary dividends
- Intexim, paid 3.69 3.69 5.7 6.1
~ Final, proposed 6.36 6.10 9.9 10.2
10.05 8.79 15.6 16.3
Reduction in 1999 final dividend payment due to
share buy back (0.6} -
15.0 16.3
7. EARNINGS PER SHARE
2000 1999
pence pence
per share per share
Earnings per share
Basic and fully diluted 18.7 16.4
Before goodwill amortisation and exceptional items 21.0 16.2

Earnings per share has been calculated by dividing the profit attributable to shareholders by the weighted
average number of shares in issue during the period. The numbers used in calculating basic and fully diluted
earnings per share are reconciled below,

An adjusted earnings per share has also been presented based on the profit attributable to shareholders
befare goodwill amortisation and exceptional items. The effect of these items on eamings is reconciled below.

2000 1999
Emillion Emillion

Net profit for the period attributable to shareholders
Earnings basic and fuily diluted 29.7 27.3
Goodwill amortisation 2,0 0.1
Exceptional items 1.5 {0.4)
Earnings before goodwill amortisation and exceptional items 33.2 27.0
2000 1559
million million

Weighted average number of shares in issue

Basic 158.4 166.4
Adjustment for share options 0.3 -
Fully diiuted 158.7 166.4
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8. EMPLOYEES

2000 1999
The average number of employees (including Birectors) during the year was: Number Number
By Function
Production 9,388 7,056
Sales and distribution 1,001 975
Administration 691 634
11,080 8,665
By Sector
Electronic 7,316 4,655
Electrical 3,030 3,264
To be discontinued 734 746
11,080 8,665
The Group has changed its reporting by Sector, see note 1.
2000 1999
Emiilion £millian
The aggregate emoluments (including those of Directors) for the year were:
Wages and salaries 167.8 141.8
Employers’ social security charges 20.4 15.7
Employers’ pension costs 7.4 6.0
195.6 163.5
Remuneration in respect of the Directors was as foltlows:
Emoluments 1.1 1.1

Further details of individual Directors’ remuneration, pension benefits and share options are shown in the

Report on Directors’ remuneration on pages 56 to 59.




9. RELATED PARTY TRANSACTIONS

Subsidiary undertakings of the Group in the ordinary course of their respective businesses supplied and
purchased goods and services valued at the aggregate of £594,000 (1999 - £63,000) and £10,000 (1999 -
£42,000) respectively 1o companies in which | W Newman was interested during the year. Such supplies were
made on normal credit terms. Additionally, the Company in the ordinary course of its business leased premises
and provided normat services in respect of such premises to a company wholly owned by § W Newman during
the year. The annual rental aggregating £6,000 (1999 - £6,000) and the annual service charge aggregating
£10,800 (1999 - £10,800) were calculated on open market bases and were paid monthly. Subsidiary
undertakings of the Group also in the ordinary course of business leased premises from companies wholly
owned by | W Newman during the year, The annual rentals, including service charges where applicable,
aggregating £260,000 (1999 - £260,000) were calculated on open market bases and were paid monthly.

10. ANALYSIS OF NET ASSETS

2000 1999
Emillicn Emillion
Shareholders’ funds 244.5 238.5

Loans and finance leases
- falling due within one year 26 3.7
— falling due after more than one year 218 238
268.9 266.0
Bank overdrafts less cash and liquid resources 72.8 15.0
34317 281.0

By Sector
Electronic 187.3 126.7
Electrical 109.9 105.1
To be discontinued 44.5 49.2
3417 281.0
To be

Acquisition discontinued Total Total
By Origin £million £miltion £million £millian £million
United Kingdom - 158.8 42,5 2013 202.4
Rest of Europe 3.1 34.6 2.0 39.7 27.8
North America 38.4 46.5 - 84.9 39.4
Rest of the World 4.1 11.7 - 15.8 11.4
45.6 251.6 44.5 341.7 281.0
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11, INTANGIBLE FIXED ASSETS

Goodwill Other Total
£million Emillion £million
Group
Cost at 1 January 2000 3.4 0.2 3.6
Additions 35.3 - 35.3
Exchange translation differences 2.7 - 2.7
Cost at 31 December 2000 41.4 0.2 41.6
Amortisation at 1 January 2000 0.1 0.2 0.3
Charge for the year 2.0 - 2.0
Amortisation at 31 December 2000 21 Q.2 2.3
Net book amounts
At 31 December 2000 393 - 39.3
At 31 December 1999 33 - 33

Goodwill arose on the acquisition of Bl Technologies, see note 25. This goodwill is being accounted for as a US

dollar denominated asset.

it is considered that the expected useful economic life of the goodwill is 20 years from the date of acquisition.

Other intangible assefs comprise patents and manufacturing licences.




12, TANGIBLE FIXED ASSETS

Freehold Leasehald Piant,

land and land and equipment

buildings buitdings and vehicles Total

£million £million £mitlion £million
Group
Cost at 1 January 2000 79.9 7.8 328.2 415.9
Additions 5.9 0.1 37.0 43.0
Acquisitions 1.0 4.1 29.0 34.1
Disposals (5.2 ©.2) (14.0} (15.4)
Business sold {0.1) - (1.5) {1.6)
Exchange translation differences 0.8 0.3 4.1 5.2
Cost at 31 December 2000 823 121 382.8 477.2
Depreciation at 1 January 2000 18.0 2.8 212.4 233.2
Charge for the year 1.8 0.4 30.8 33.0
Acquisitions 0.1 38 23.8 27.7
Disposals 0.2 0.2) (13.7) (13.5)
Business sold - - (1.3) (1.3)
Exchange translation differences 0.1 0.3 2.7 3.1
Depreciation at 31 December 2000 19.8 7.1 255.3 282.2
Net book amounts
At 31 December 2000 62.5 5.0 127.5 195.0
At 31 December 1999 61.9 5.0 115.8 182.7

The figures stated above for plant, equipment and vehicles include assets held under finance leases with a net

book amount of £1.5 milllon {1999 - £2.6 million).

The net book amount of freehold land and buildings includes £16.4 miltion (1999 — £16.0 million} in respect of

tand.

The net book amount of leasehold land and buildings comprises long leasehold (over 50 years) of £3.2 million
{1999 - £3.3 million) and short leasehold of £1.8 million (1999 ~ £1.7 mitlion).

TT GROUP PLC
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12. TANGIBLE FIXED ASSETS continued

Depreciation is provided, other than on freehold land, at the following annual rates on a straight line basis:

Freehold buildings 2%

Leasehold land and buildings 2% (or over the period of the lease, if less than 50 years)

Plant, equipment and vehicles 4% to 33%

Freehold Flant,

land and equipment

huitdings and vehicles Total

£rmillion £million Emillion
Company
Cost at 1 January 2000 3.8 0.9 4.7
Additions 1.9 0.2 2.1
Disposals (4.0 0.1) (4.1)
Cost at 31 December 2000 1.7 1.0 2.7
Depreciation at 1 January 2000 0.1 0.6 0.7
Charge for the year Q.5 0.3 0.8
Disposals (0.1) - (0.1)
Depreciation at 31 December 2000 0.5 0.9 1.4
Net book amounts
At 31 December 2000 1.2 0.1 1.3
At 31 December 1999 3.7 0.3 4.0




13. FIXED ASSET INVESTMENTS

Share of
net assets Goodwill Total
£million £miifion £millien
Group
Investment in associate
At 1 fanuary 2000 8.8 {0.5) 8.3
Transfer to other fixed asset investments (8.8) 0.5 (8.3)
Net book amount at 31 December 2000 - - -
UK Listed
at cost
Emillion
Group
At 1 January 2000 -
Additions 1.2
Rectassification 8.3
At 31 December 2000 9.5
Associated UK Listed Subsidiary
undertakings at cost undertakings Total
£million £millien £million £million
Company
At 1 January 2000 8.1 - 165.7 173.8
Additions - 1.2 - 1.2
Reclassification (8.1) 8.1 - -
At 31 December 2000 - 9.3 165.7 175.0

The Group’s principal operating subsidiary undertakings and the location of their principal operations are
shown on page 63.

TT Group PLC awns 100% of the ordinary share capital or equivaient and 100% of voting rights of all Group
subsidiary undertakings other than Rodco Limited which is 60% owned. Shareholdings are held indirectly for

all principal operating subsidiary undertakings except BAS Components Limited, Rodco Limited and Beatson
Clark ple, which are directly held by TT Group PLC.

Johnston Group PLC has ceased to be an associated undertaking and has been reclassified as a UK listed
investment,

TT Group PLC owns 22.7% (1999 — 20.2%) of the equity share capital of Johnston Group PLC. The shares are
listed on the London Stock Exchange with a market vatue at 31 December 2000 of £10.0 million
{1999 - £7.9 million).
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14, STOCKS ‘
[ 2000 | 1999
£miltion £million
Group
Raw materials 42.7 38.2
Work in progress 30.5 26.6
Finished goods 54,7 50.5
127.9 115.3
Work in progress includes £0.4 million (1999 — £2.0 million) of long term contracts and is shown after
deduction of payments on account of £nil million (1999 - £1.5 million).
15, DEBTORS
Group Group Company Company
2000 1599 2000 1599
£million £million Emillion £million
Amounts falling due within one year
Trade debtors 119.6 100.9 - -
Amounts owed by subsidiary undertakings 94.6 78.4
Other debtors 6.7 3.6 - -
Prepayments and accrued income 8.6 11.0 0.3 0.6
Advance corporation tax recoverable - 0.1 - -
Pension prepayment 19 1.4 - -
136.8 117.0 95.4 79.0
Amounts falling due after more than one year
Other debtors 0.2 0.1 - -
Advance corporation tax recoverable - 0.3 - -
Pension prepayment 0.9 11 - -
1.1 1.5 - -
137.9 118.5 95.4 79.0




16, CURRENT ASSET INVESTMENTS

the consolidated cash flow statement,

17. CREDITORS FALLING DUE WITHIN ONE YEAR

Graup
2000
£million

Bank overdrafts

Loan notes

Bank loans

Amounts due under finance leases
Trade creditors

Bmounts owed to subsidiary undertakings
Corporation tax

Taxation and social security

[Other creditors

lAccruals and deferred income
Dividends

78.0
0.1
1.3
1.2

82.3

13.2
6.6
6.6

27.4
9.9

226.6

Group
1999

Emillion

20.4
0.1
1.8
1.8

72.0

11.6
6.3
5.6

21.9

10.2

151.7

Company
2000
Emillion

0.1

0.6
30.8
2.7
21

4.2
9.9

50.4

Group Company

UK Listed UK tisted

frillian fmillion

At 1 january 2000 1.0 1.0
Additions 0.3 0.3
Disposals (1.2) 1.3
At 31 December 2600 0.1 -

The UK listed investments are all listed on the London Stock Exchange and are classified as liguid resources in

The market value of investments at 31 December 2000 is £0.1 million {1999 — £1.0 million) for the Group and
IEnil million (1999 — £1.0 million) for the Company.

Company
1999

£million

0.1
0.1

0.4
30.2
25
2.4
3.0
1¢.2

48.9

redemption date of 31 December 2001,

Wmounts due under finance leases are secured on assets to which they relate.

The loan notes of the Company bearing interest at 9% per annum (gross) were issued on 11 July 1991 and are
redeemable at par value at the option of the holders on 30 June and 31 December in any year with a final
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18, CREDITORS FALLING DUE AFTER MORE THAN ONEYEAR

Group Group Company Company

2000 1999 00 1999

£million £million Emillion Emillion

Bank loans 21.4 221 20.0 20.0
Amounts due under finance leases 0.4 1.7 - -
Accruals and deferred income 2.2 2.2 - -
Pension accrual 7.5 3.4 - -
31.5 29.4 20.0 20.0

19. BORROWINGS AND FINANCIAL INSTRUMENTS

TT Group's barrowings are primarily bank overdrafts and a £20 million fixed interest rate medium term sterling
loan. The Group has no interest rate swaps or forward interest rate agreements. The Group has designated

US $60 million, £40.2 million, (1999 — £nil million) of its borrowings as a currency hedge of its North American
and other dollar related assets. The exchange gains or losses on this borrowing offset the Group’s gains or
losses on translation of its North American net assets. The net result is dealt with in reserves and reported in
the Statement of Total Recognised Gains and Losses, together with the exchange difference arising from the
transtation of the Group’s other overseas subsidiaties, mainly in Continental Europe.

The Group’s currency exposure on the translation of profits earned in US doltar and dellar related currencies
has been reduced by a forward foreign exchange contract to sell US doYlars maturing in June 2001. The gain on
this contract to 31 December 2000 has been credited to the profit and loss account. There is a currency
exposure on the translation of profits earned by other overseas subsidiaries. The Group seeks to avoid currency
exposures on sales and purchasing transactions by the use of ferward currency contracts. Apart from purchases
and sales of current asset investments the Group does not trade in financial instruments.

Short term debtaors and creditors have been excluded from the following disclosures, other than the currency
risk disclosures.




19. BORROWINGS AND FINANCIAL INSTRUMENTS continued

Financial liabitities
The interest rate profile of the Group’s financial liabilities at 31 December 2000 was:

Weighted average Period for which

fixed interest rate rate 15 fixed in Fixed rate Floating rate Total
% years £million £miltion £million

2000
Sterling 111 1.6 21.7 28.8 50.5
US Dollar - - - 46.7 46.7
Euro currencies 4.9 3.3 2.0 3.0 5.0
Other - - - 0.2 0.2
23.7 78.7 102.4

1999
Sterling 11.4 2.6 236 13.8 37.4
US Dollar - - - 5.0 5.0
Euro currencies 5.2 3.3 3.2 21 5.3
Other - - - 0.2 0.2
26.8 21.1 47.9

The floating rate debts in sterling and US dollars bear interest based on the UK base rates and US prime rate
respectively.

Maturity profile of financial liabilities

Group Group Company Company
2000 1999 2000 1999
£million £mitlion £million £million
In less than one year or on demand
Bank borrowings 79.3 22.2 - 0.1
Finance leases 1.2 1.8 - -
Other loans 01 0.1 0.1 0.1
Between one and two years
Bank borrowings 10.4 0.7 10.0 -
Finance leases 0.4 1.7 - -
Retween twa and five years
Bank horrowings 10.8 21.0 10.0 20.0
After five years
Bank borrowings 0.2 0.4 - -
102.4 47.9 20.1 20.2
— " ]

Bank loans of £0.2 million (1999 ~ £0.2 million) are secured on land and buildings pertaining to the particular
facility, Certain bank overdrafts are subject to cross guarantees within the Group.

Undrawn committed bomowing facilities at 31 December 2000, which are due for renewal in April 2001,
amounted to £10.3million (1999 - £9.3 million).
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19. BORROWINGS AND FINANCIAL INSTRUMENTS continued

Fair values
The fair values of financiat assets and liahilities are shown helow:

31 December 2000 ‘i 31 December 1999
Baak value Fairvalue Bookvalue Fairvalue
£million £million £million £mitlion
Financial Assets
Fixed asset investments .5 9.5 8.3 8.3
Current asset investments 0.1 0.1 1.0 1.0
Cash 5.1 51 4.4 4.4
Financial Liabilities
Bank overdrafts {78.0) (78.0) (20.5) {20.4)
Loan notes 0.1) (0.1) 0.1 (0.1)
Bank loans due within one year (1.3) (1.3) (1.8 {1.8)
Finance leases due within one year (1.2) (1.2) (1.8 (1.8)
Bank loans due after one year (21.4) (22.9) (22.1) (23.6}
Finance leases due after one year (0.4) (0.4) 1.7 .7
{87.7) (89.2) (34.2) (35.7)

Currency exposures on monetary assets and liabilities

The Group’s policy is to hedge short term debtors and creditors by the use of forward currency contracts and
there are no material currency exposures on monetary assets and liabilities.
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20. PROVISIONS FOR LIABILITIES AND CHARGES

Other provisions Deferred tax Total
£miilion © £millien £million

Group

At 1 January 2000 2.9 7.7 10.6

Transfer from profit and loss account - (2.1) (2.1)

Acquisitions - 0.4 0.4

At 31 December 2000 29 6.0 8.9

2000 1999 2000 1999
Amount Amount Amount Amount
provided provided unprovided unprovided
£million £mitlion Emillion £miltion
’_.___

The deferred tax provision comprises:

Accelerated capital allowances 7.3 7.0 2.7 2.7

Other short term timing differences (1.3) 0.7 - -

6.0 7.7 2.7 2.7

The amount unprovided represents a contingent liability at the balance sheet date, There are unrelieved tax
losses of approximately £9.0 million {1999 — £6.0 million) not utilised against the deferred tax provisions
noted above and available for relief against future profits in certain subsidiary undertakings. No provision is
made for any liability that may arise in the event that any reserves of overseas subsidiary undertakings are
distributed. There is no unprovided deferred tax in respect of the Company.

Other pravisions are mainty for environmentat costs and onerous contracis.

The Company had ne provisions for liabilities and charges (1999 - £nil million).

21. MINORITY INTERESTS
Minority interests comprise a 40 per cent equity interest in Rodco Limited not owned by the Group.

TT GROUP PLC
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22, SHARE CAPITAL
2000 1999
£millian Emillion
Authorised
226,000,000 (1999 - 226,000,000) ordinary shares of 25p each 56.5 56.5
Wil (1999 - 22,500,000) 10.875% convertible cumulative redeemable
preference shares 1997 of £1 each - 225
56.5 79.0
Issued, calied up and fully paid
154,798,103 (1999 - 166,366,767) ordinary shares of 25p each 38.7 41.6

Ordinary shares of 25p each are equity share capital.

During the year the Company bought in 11,568,664 ordinary shares of 25p each for cancellation at prices
ranging from 91.0p to 131.0p.

Following the passing of the special resolution at the Annual General Meeting held on 11 May 2000 the
authorised share capital was reduced by cancellation of the 10.875% convertible cumulative redeemable
preference shares 1997 of £1 each which at the date of the resolution were unissued.

Share option schemes At 31 December 2000 options were exercisable over 3,787,978 (1999 - 3,118,628)
ordinary shares under the Group share option schemes up te 2010, Subscription prices range from 91.5p

to 359.0p with a weighted average of 187.7p. Subsequent to 31 December 2000 no options have been
exercised or have lapsed.

Executive Scheme This scheme for senior executives was approved at an Extraordinary General Meeting on
30 November 1984. The ability to grant options under this scheme terminated in November 1694,

The options outstanding at the date of this report are over a total of 244,756 ordinary shares and such
options are:

Exercisable Subscription
on or after Options price
09.11.1997 244,756 232.0p

1994 Executive Scheme This scheme for senior executives was approved at the Annual General Meeting on
24 May 1994, On 28 March 2000 options over 725,545 ordinary shares exercisable at 91.5p were granted.
The options outstanding at the date of this report are over 1,555,634 ordinary shares and such options are:

Exercisable Subscription

on or after Cptions price
04.04.1998 147,273 241.0p
15.04.1999 154,425 319.0p
22.04.2000 103,428 359.0p
24.03.2001 195,808 300.0p
31.03.2002 310,130 177.5p
28.03.2003 644,570 91.5p




22. SHARE CAPITAL continued

1996 Executive Scheme This scheme for senior executives was approved at the Annual General Meeting on
14 May 1996. On 28 March 2000 options over 747,457 ordinary shares exercisable at 91.5p were granted.
The optians outstanding at the date of this report are qver 1,987,588 ordinary shares and such aptions are:

Exercisable
on or after

Subscription
Options

price
06.06.1999 155,050 353.0p
22.04.2000 245,199 35%.0p
24,03.2001 149,296 300.0p
31.03.2002 206,209 177.5p
15.09.2002 514,703 136.0p
28.03.2003 717,131 91.5p

Options issued under the 1994 and 1996 Executive Share Option Schemes may not be generally exercised fora
period of three years from the date of grant and are conditional on there being an increase in headline
consolidated earnings per share (excluding any exceptional and/or extraordinary items) as shown in the
audited financial statements of the Company and its subsidiaries over any consecutive three year period
between the date of grant and the date of exercise of an average of 2 per cent per annum above the increase in
the All items index of Retail Prices over the same periad. For this purpose headline consolidated earnings per
share on any relevant date is that shown in the audited financial statements of the Company and its
subsidiaries last published prior to such date,

23. RESERVES
Share Capital

premium redemption Merger Profit and

account resesve reserve lass a<count

£million £million £rmillion £millien
Group
At 1 January 2000 56.0 1.5 - 13%.4
Retained profit for the year - - - 14.7
Purchase of own shares - 2.9 - (12.4}
Goodwill relating to disposal - - 1.0 -
Transfer of goodwill written off - - (1.0) 1.0
Exchange translation differences - - - 2.7
At 31 December 2000 56.0 4.4 - 145.4

The goodwill arising on the acquisition of subsidiary undertakings charged to reserves at 31 December 2000,
amounts to £74.3 million (1999 — £75.3 million) of which £70.3 million has been previously written off to

merger reserve and the balance to profit and loss account.
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23. RESERVES continued

Share Capital
premium redemption Merger Profit and
account reserve reserve loss account
£mitlion £million Emillion Emillion
Company
At 1 January 2000 56.0 1.5 70.3 19.7
Retained profit for the year - - - 24.8
Purchase of own shares - 2.5 - {12.8)
At 31 December 2000 56.0 4.4 70.3 321

tn accordance with the exemption allowed by Section 230 of the Companies Act 1985, the Company has not
presented its own profit and loss account, Of the profit available for appropriation, the sum of £39.8 miltion
(1999 - £9.2 million) has been dealt with in the financial statements of the Company.

24, RECONCILIATION OF GROUP OPERATING PROFIT TO NET CASH INFLOW FROM OPERATING ACTIVITIES

2000 1999
£million £rmitlion

Total operating profit 49.6 41.6
Depreciation 33.0 28.3
Amortisation 2.0 0.2
Government grants credited to profit {0.7) 0.7
Profit on sale of tangible fixed assets 0.9} 0.4)
Share of profits of associated undertaking - (0.3
{Increase) in stocks (7.4) (11.9}
(increase)/decrease in debtors {10.0) 9.1
Increasef(decrease) in creditors 3.4 (2.7}
(Profit)/loss on disposal of current asset investments (0.4) 0.4
Movement on pension prepayments and accruals 0.3 0.2
Exchange translation differences 13 0.3
Net cash inflow from operating activities 70.2 63.5
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25. ACQUISITIONS AND DISPOSAL

The Group acquired Bl Technologies, a major global manufactuser of electronic components, with effect from
10 fanuary 2000.
Assets acquired: Restatement to
Valuaticn TT accounting

Book vaiue adjustments policies Fairvalue
£million £million £million £million
Tangible fixed assets (i) 7.3 {0.5) (0.4) 6.4
Stocks (i) 6.6 - (0.8) 5.8
Debtors 12.5 0.7} - 11.8
Net cash/(overdrafts) 3.3 - - 3.3
Trade and other creditors (jii) (13.0 {(2.8) (3.3) (19.1)
Deferred tax (0.4) - - 0.4)
Total net assets 16.3 (4.0 (4.5) 7.8
Goodwill 35.3
Cost of acquisition 431
Satisfied by: £miltion
Cansideration — cash 421
Cash costs 1.0
43.1

Notes

) The value of plant and machinesy has been reduced by £0.5 million based on the lowey of depreciated
replacement cost and recoverable amount. The alignment of asset lives and the write off of year 2000
related expenditure led to a restatement of £0.4 million,

(ii) Restated using TT Group accounting pelicies.

(i) includes a restatement of £3.3 million for post retirement benefits.

Cash outflows in respect of acquisitions

£millian

Consideration 421
Cash costs 1.0
Net cash (3.3
39.8
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25, ACOUISITIONS AND DISPOSAL continued

On 11 September 2000 the Group sold the stress analysis business to its management.

Assets sold:

£million

Tangible fixed assets 0.3
Stocks 0.6
Debtors 13
Bank overdraft (0.6)
Creditors 0.9
0.7

Goodwill previously written off to reserves 1.0
Loss on disposal (1.5)
Praceeds of sale 0.2
Satisfied by: £nmillion
Cash consideration 0.3
Cash costs (0.1)
Proceeds of sale 0.2
Cash inflows in respect of disposal £miltion
Proceeds of sale 0.2
Bank overdrafts 0.6
0.8

26. RECONCILIATION OF NET CASH FLOW TO MOVEMENT IN NET DEBT
Leans and
Cash at Bank Net cash/ Short term finance lease

bank averdrafts (overdraft) investments obligatians Net debt

£miilian £miition E£million E£miltion Emillion E£million

Balance at 31 December 1998 4.6 (15.9 (11.3} 21 (24.9} (34.1)
Cash flow (0.4) 4.3 (4.7) ©.7) 1.5 B9
Acquisitions - - - - (4.5) (4.5)
Exchange differences 0.2 0.2) - - 0.4 0.4
Other non cash movements - - - 0.4) - (0.4)
Balance at 31 December 1999 4.4 (20.4) (16.0) 1.0 (27.5) {42.5)
Cash flow 0.3 (53.1) (52.8) 1.3) 31 (51.0)
Exchange differences 0.4 (4.5) (4.1) - - 4.1
Other non cash movements - - - 0.4 - 0.4
Balance at 31 December 2000 5.1 {78.0) (72.9) 0.1 (24.4) (97.2)




27. GUARANTEES AND FINANCIAL COMMITMENTS

Financial commitments relating to bank loans are set out in notes 17 and 19. The Company has no guarantees
or contingent financial commitments.

18, CONTINGENT LIABILITIES

Apart from deferred taxation shown in note 20 the Group has contingent liabilities amounting to £1.8 million

{1999 - £1.8 million) in respect of performance bonds and guarantees entered into during the normal course
of business.

The Company and the Group have no other contingent liabilities which could have a material adverse effect on
their financial position.

29. CAPITAL COMMITMENTS
2000 1999
Emillion £million
Group
Commitments were:
Contracted 128 6.5
Authorised but not contracted 211 12.0
The Company had no capital commitments at 31 December 2000 and 31 December 199%.
30. OBLIGATIONS UNDER OPERATING LEASES
The operating lease payments due within one year to which the Group and the Company were committed at
31 December 2000 were:
Land and 2000 Land and 1999
buildings Other Total buildings QOther Total
£miitian Emition Emillion £mittion Ermition Emitlion
Group
On leases expiring:
within gne year 0.1 Q.2 0.3 .1 0.t Q.2
between two
and five years 0.8 0.3 1.1 0.4 0.3 0.7
over five years 1.9 - 1.9 1.9 - 1.9
2.8 0.5 3.3 2.4 0.4 2.8
Company
On leases expiring:
within one year 0.1 - 0.1 - 0.1 0.1
between two
and five years 0.4 - 0.4 - - -
0.5 - 0.5 - 0.1 0.1
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31. POST BALANCE SHEET EVENT

The Group has stated its intention to demerge its glass container and architectural ironmongery businesses.
The results of these companies are reported as “to be discontinued” in notes 1, 2, 4, 8 and 10. Set out below
is a table showing the net assets of the businesses to be demerged and the Group consolidated net assets at
31 December 2000. No recognition of any changes to borrowings or of the results of trading activities since

1 January 2001 has been made in these figures. The table is provided for illustrative purposes only and,
because of its nature, cannot give a complete picture of the financial position.

TT Group PLC Businesses
as at being
31 December demerged
2000 note {i)
Emillion £million
Fixed assets 243.8 31.3
Current assets
Stocks 127.9 14.4
Debtors 137.9 12.0
Investments 0.1 -
Cash 5.1 0.6
271.0 27.0
Creditors: amounts falling due
within one year
Borrowings (80.6) (9.8)
Other (146.0) (13.6)
{226.6) (23.4)
Net current assets 444 3.6
Total assets less current liabilities 288.2 34.9
Creditors: amounts falling due after
more than ane year
Borrowings {(21.8) -
Other Q.7 {8.5)
(31.5) 8.5
Provisions for liabilities and charges (8.9) (2.8)
Minority interests (3.3) -
Net assets 244.5 23.6
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31, POST BALANCE SHEET EVENT continued
Notes

(i} The assets and liabilities of the businesses being demerged (being the glass container businesses and
James Gibbons Format Limited) have been extracted, without adjustment, from their audited financial
statements. The net assets include inter company debt of £10.9 million at 31 December 2000.

(if) No account has been taken of trading since 1 January 2001.

32. PENSION SCHEMES

During the year the Group operated thirteen defined benefit pension schemes in the UK, the assets of which
were held under trusts and were therefore independent of the Group. The schemes were broadly associated
with each of the principal subsidiary undertakings of the Company. The Group also operated three money
purchase schemes to provide benefits for eligible employees.

Defined benefit schemes

Actuarial valuations of the various schemes were carried out by independent qualified actuaries between April
1997 and Aptil 1999 principally using the projected unit cost method. The principal assumptions used were
that investment returns would be between 1.5 per cent and 2.5 per cent higher than the growth in annual
salaries and that pensions in the course of payment could increase by up to 5 per cent. The combined actuarial
valuation at the actuarial dates of the schemes operated by the Group was £157 million. The actuarial
valuations represented between 90 per cent and 144 per cent of the benefits accrued, on a continuance basis,
to the members of the schemes. The surpluses take account of the improvements to benefits agreed by the
trustees of certain schemes following the actuarial valuations. The deficits should be eliminated at current
funding rates over the average expected remaining working lives of current employees. The ongoing pension
costs are based on the advice of the schemes’ actuaries and are reduced where appropriate by the
amortisation of the surplus over the average expected working lives of the members.

The total UK contributions charged by the Group in respect of the year ended 31 December 2000 were £6.3
million (1999 — £5.4 million}. The differences between the accumulated charge and payments made to the
schemes is dealt with in debtors and creditors as appropriate.

Defined contribution schemes

The assets of the schemes were in funds, administered by trustees, independent from those of the Group. The

total UK contributions charged by the Group in respect of the year ended 3t December 2000 were £06.2 million
(1999 — £0.3 million).
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Report on Directors’ remuneration

TT GROUP PLC

The Board submits its report on Directors’
remuneration for the year ended 31 December
2000.

It is the policy of the Company that executive
remuneration should be competitive and that
most senior executives of the Group should be
remunerated by packages comprising a basic
salary and, to align the interests of executives
with those of sharehalders, a bonus linked to
perfermance. Additionally, share options have
been granted annually, where permitted, to all
key executives of the Group.

Within the policy for executive remuneration laid
down by the Board, the Remuneration Committee
makes recommendations to the Board on the
Company's framework of executive remuneration
and its cost. It also decides on the remuneration
packages for each of the executive Directors. The
Remuneration Committee consults the Executive
Chairman on these proposals relating to the other
executive Directors, They have taken steps to
ensure that the remuneration packages of the
Executive Chairman and other executive Directors
are competitive in refation to the remuneration
packages of executive directors of other
comparable companies and have also had regard
to remuneratien levels and rates of increase
within the Group. Executive Directors also receive
benefits in kind in line with competitive practice.

in setting the remuneration packages of the
executive Directors, the Remuneration Committee
has set the respective levels of basic salary paid
to each of the executive Directors. The
remuneration package provided te S W A Comante
entitles him, in addition to a basic salary, to an
annuat bonus related to increases in the Group’s
pre tax profits. R W Weaver and | W Armstrong are
each eligible to receive an annual discretionary
bonus of an amount decided by the Remuneration
Committee. No bonuses were paid in respect of
the year ended 31 December 1999,

The Remuneration Committee may grant aptions
at full market value to executive Directors under
the terms of the 1994 and 1996 Executive Share
Option Schemes, Options under these schemes
are generally exercisable not less than three and
not more than ten years after their grant, and then

only if a performance criterion has been achieved.
It has been the policy that eptions offered to
executive Directors under these schemes should
not be exercisable unless the Remuneration
Committee is satisfied that at the end of any
period of three consecutive years after their grany
the Group’s earnings per share have increased at
a rate greater than 2 per cent above any increase
in the All Items Index of Retail Prices. The existing
optians held by the executive Directors under
these schemes and under the previous executive
share option schemes of the Company are set out
in the table on pages 57 and 58.

On 9 September 1999 the Remuneration
Committee established a long-term incentive plan
for executive Directors and senior executives. The
plan allows the participant, subject to a pre
exercise condition, to transfer up to 50 per cent of
any bonus entitlements into a trust established
by the Company. This will be used to purchase
shares in the Company at market value, and be
matched by a similar amount paid by the
Company into the trust to buy a matching number
of shares. The shares acquired by the contribution
from the Company may not generally be
transferred to the participant until the expiry of
three years from the date of the matching award.
At the date of this report there are no participants
in the plan,

No Director has a service contract or is employed
on terms which require more than three months’
notice on either side.

The remuneration of the non-executive
Directors is decided by ather members of the
Board. No benefits in kind are provided for
non-executive Directors.




Summary remuneration table

Set out below are tables of remuneration of the Directors during the year ended 31 December 2000 and their
share options. The amount of each element in the remuneration received by the Directors in the year or fo date
of resignation including basic salaiy and fees and benefits in kind was:

2000 1999
Salaryfiees Benefits Total Total
£000 £000 £000 £000
Executive Directors

J W Newman 406 27 433 396
S'W A Comonte 223 23 246 249
R W Weaver 162 14 176 167
J W Armstrong 113 14 127 116
M R Eke {resigned 19 March 1999) - - - 38
0 E A Crowe (up to 3¢ April 2000) ! 35 - 35 79

Non-executive Directors
TH Reed 30 - 30 27
M| Mallett 23 - 23 20
M S Evans 23 - 23 20
D E A Crowe (from 1 May 2000) * 17 - 17 -
1,032 78 1,110 1,112

'On 1 May 2000 D E A Crowe retired from his executive Director position but continued with the Board in a non-
executive role.

The value of benefits in kind received during the year comprised principally company car benefits and medical cover.

Directors’ share options Options set out below granted under the executive share option scheme adopted in

1984 are marked (1), the 1994 Executive Share Option Scheme are marked (2) and the 1996 Executive Share
Option Scheme are marked (3).

Granted Lapsed Exercise
1 lanuary inthe inthe 31 Decembear Qrice
2000 periad period 2000 pence Exercise period
J W Newman 112,500 112,500 - 219.3 MNov 1996 — Nov 2000
65,019 65,019(1) 232.0 Nov 1997 — Nov 2001
62,332 62,332(2) 241.0 Apr1998 - Apr 2005
47,100 47,100(3} 353.0 Jun 1999 - Jun 2006
87,743 87,743(3) 359.0 Apr 2000 ~ Apr 2007
19,825 19,825(3) 300.0 Mar 2001 - Mar 2008
147,058 147,058(3) | 136.0 Sep 2002 - Sep 2009
541,577 - 112,500 429,077
S'W A Comonte 37,500 37,500 - 219.3 Nov 1996 — Nov 2000
| 35,445 35,445(1) 232.0 Nov 1997 — Nov 2001
33,980 33,980(2) 241.0 Apr1998 - Apr2005
' 25,700 25,700(3) 353.0 Jun 1999 — Jun 2006
43,732 43,732(3) 359.0 Apr2000 - Apr 2007
28,333 28,333(3) 300.0 Mar 2001 - Mar 2008
147,058 147,058(3) 136.0 Sep 2002 — Sep 2009
351,748 - 37,500 314,248
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continged

Granted Lapsed Exercise
1 January in the in the 31 December price

2000 period period 2000 pence Exercise period
D E A Crowe 22,500 22,500 - 219.3 Nov 1996 — Nov 2000
35,445 35,445 - 232.0 Nov 1997 - Nov 2001
22,659 22,659 - 241.0 Apr 1998 — Apr 2005
17,150 17,150 ~- 353.0 Jun199% - Jun 2006
21,448 21,448(3) | 359.0 Api2000 - Apr2007
10,932 10,932(3) 300.0 Mar 2001 - Mar 2008

130,134 - 97.754 32,380
R W Weaver 4,725 4,725 - 219.3 Nov 1996 — Nov 2000
4,470 4,470(1) 232.0 Nov 1997 — Nov 2001
6,198 6,198(2) 241.0 Apr1998 — Apr 2005
17,150 17,150(3) 353.0 Jun 1999 — |un 2006
26,183 26,183(3) 359.0 Apr 2000 - Apr 2007
20,000 20,000(3) 300.0 Mar 2001 — Mar 2008
147,058 147,058(3) 136.0 Sep 2002 - Sep 2009
109,289 109,289(3) 91.5 Mar 2003 — Mar 2010

225,784 109,289 4,725 330,348
] W Armstrong 4,725 4,725 - 219.3 Nov 1996 - Nov 2000
4,470 4,470(1) 232.0 Nov 1997 — Nov 2001
4,285 4,285(2) | 241.0 Apr1998 — Apr2005
3,250 3,250(3) 353.0 Jun 1999 - Jun 2006
2,786 2,786(3) 359.0 Apr2000 ~ Apr 2007
5,033 5,033(3) 300.0 Mar 2001 - Mar 2008
73,529 73,529(3) 136.0 Sep 2002 — Sep 2009
109,289 109,289(3) 91.5 Mar 2003 — Mar 2010

98,078 109,289 4,725 202,642

TH Reed, M | Mallett and M S Evans have not been granted share options. D E A Crowe's share options were
granted in his position of executive Director prior to his retirement.

The ctosing middle market prices for an ordinary share of 25p of the Company on 31 December 1999 and 2000
as derived from the Stock Exchange Daily Official List were 124.0p and 126.0p respectively, During the year the
middle market price of TT Group PLC ranged between 160.25p and $1.5p,

The ability to grant options under the executive share option scheme adopted in 1984 expired in
November 1994.

The criteria for exercise of the above options are set out on page 56.

None of the Directors of the Company has been granted any options under other share option schemes of the

Group. No options have been granted to Directors or been exercised or have tapsed between 1 January 2001
and 18 March 2001.
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Executive Directors’ pensions
Each of the persons who were executive Directors during the year (other than D E A Crowe} was a member of
the Company's pension scheme, which covers most senior employees of the Company. The Company

contributed £nil (1999 - £10,000) to personal pension schemes for D E A Crowe for the period he was an
executive Director.

Accrued

Increase pension at

Age at Directors' in accrued 31 December

31 December contributions pension 2000

2000 £000 £o00 £000

] W Newman 55 19 14 143

SW A Comonte 61 11 10 20

R W Weaver 50 490

} W Armstrong 52 22
Notes

(@) Contributions paid in the year by the executive Directors are the ordinary employee contributions payable
under the rules of the scheme.

{b) Members of the scheme have the option to pay additional voluntary contributions; neither these
contributions nor the resulting benefits are included in the above table.

{c) Theincrease in accrued pension during the year excludes any increases for inflation.

(d) Each executive Director has a normal retirement date of their sixty-fifth birthday.

(&) No actuarial reduction is made in respect of early retirement between the ages of 60 and 65.

() Accrued pension is that which would be paid annually on retirement at normal retirement date based on
service and final pensionable salary fo 31 December 2000.

() Pensions in payment accrued post 1 January 1989 for ] W Newman, S W A Comonte, and ] W Armstrong and
in total for R W Weaver, are increased annually in line with the annual rise in the All Jtems Index of Retail
Prices subject to a maximum of 5 per cent per annum.

(h) In the event of the death of an executive Director, a pension equal to one half of the Director’s pension will
hecome payable to a surviving spouse.

Approved by the Board on 23 March 2001 and signed on its behalf by

e

Secretary
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Historical record

Accounting year 2000 1999 1998 1997 1996 1987
Turnover (Emillion) 746.0 612.4 619.9 631.6 520.4 16.7
Profit before taxation (Emillion) 40.7 38.0 65.0 62.5 53.5 1.1
Ordinary dividend {fmillion) 15.6 16.3 16.3 14.9 12.5 0.3
Ordinary dividend
per share ) 10.05 9.79 9.79 8.76 7.59 1.27
Earnings {Emillicn) 29.7 27.3 46.9 436 368 0.8
Average ordinary
shares in issue (million) 158.4 166.4 168.9 166.6 161.9 21.0

|

Earnings per ordinary share
before goodwill
amortisation and
exceptional items Y] 2110 16.2 26.6 26,2 227 3.9
Basic earnings per
ordinary share (P 18.7 16.4 27.8 26.2 22.7 3.9
Shareholders’ funds (Emillion) 244.5 238.5 2283 207.2 181.6 7.6
Asset value per
ordinary share in
issue at 31 December (1)} 158 143 137 122 108 30

Note
1987 comparison is reported as this was the first year of trading under the present management team.
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Notice of meeting

Notice is hereby given that the Annual General Meeting of TT Group PLC will be held at the Ironmongers’

Hall, Shaftesbury Place, Barbican, London EC2Y 8AA on Thursday 10 May 2001 at 12 noon for the
following purposes:

(1} To receive the Financial Statements for 2000, the Directors’ Report and the Auditors’ Report.
(2) To declare a dividend of 6.36p per ordinasy share.

(3) To re-etect T H Reed a Director.

(4) To re-elect I W Newman a Divector.

(5) To re-elect R W Weaver a Director.

(6} To reappoint Grant Thornton as auditors and to authorise the Directors to fix the auditors’ remuneration.

As special business to consider and, if thought fit, to pass the following resolutions of which resolution 7

will be proposed as an ordinary resolution and resolutions 8, 9 and 10 will be proposed as special
resolutions.

General Altotment Authority

(7) THAT the Directors of the Company, in substitution for all authorities previously conferred upon them
(save to the extent that the same may already have been exercised), be and they are hereby authorised
generally and unconditionally for the purposes of Section 80 of the Companies Act 1985 {the “Act™ to
allot relevant securities (within the meaning of Section 80(2) of the Act) up to a maximum aggregate
nominal amount of £12,899,841, such authority to expire on 30 June 2002 save where the Directors
exercise such authority pursuant to an offer or agreement made prior to that date.

Disapplication of Pre-emption Rights

(8) THAT the Directors of the Company be and they are hereby empowered in accordance with Section 95 of
the Companies Act 1985 (the “Act”) to allot equity securities (as defined in Section 94 of the Act) for
cash, pursuant to the general authority conferred by resolution 7 above as if sub-section (1) of Section

89 of the Act did not apply to any such allotment, provided that the power conferred by this resolution
shall be limited to:

(i} the allotment of equity securities in connection with an issue or offering by way of rights in favour of
holders of equity securities and any other persons entitled to participate in such issue or offering
where the equity securities respectively attributable to the interests of such holders and persons are
proportionate (as nearly as may be) to the respective number of ordinary shares held by them on
the record date of such allotment subject only to such exclusions or other arrangements as the
Directors may consider necessary or expedient to deal with fractional entitlements or legal or

practical problems arising in any overseas territory or the requirements of any regulatory body in any
territory or any other matter whatsoever; and

(i} the allotment (otherwise than pursuant to sub-paragraph (i} of this resolution) of equity securities up to
an aggregate nominal value not exceeding £1,934,976

and this power, unless renewed or revoked, shall expire on 30 june 2002 but shall extend to the making,
before such expiry, of any offer or agreement which would or might require equity securities to be allotted
after such expiry and the Directors may allot securities in pursuance of such offer or agreement as if the
authority conferred hereby had not expired and so that all previous authorities of the Directors pursuant
to Section 89 of the Act, save to the extent to which any such previous authorities have already been
exercised, be and they are hereby revoked.
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Notice of Meeting

continued

T GROUP PLC

Purchase of Own Shares
(9} THAT the Company be and is hereby generally and unconditionally authorised, pursuant to the provisions
of Article 74 of the Company's Articles of Association, to make one or more mavket puichases {within the
meaning of Section 163(3) of the Companies Act 1985) on the London Stock Exchange ple (the
“Exchange”) of ordinary shares of 25p each in the capital of the Company (“ordinary shares”) provided
that:
(i) the maximum aggregate number of ordinary shares hereby authorised to be purchased is
15,479,810 representing approximately 10 per cent of the Company’s issued ordinary share capital;
(it} the minimum price which may be paid for such ordinary shares is 25p per ordinary share (exclusive of
expenses);
{iiiythe maximum price (exclusive of expenses) which may be paid for an ordinary share is not more than
5 per cent above the average of the market values for an ordinary share as derived from the Exchange
Daily Official List for the five business days immediately preceding the day on which the ordinary share
is purchased;

(iv) unless previously revoked or varied, the authority hereby conferred shall expire on 30 June 2002;
and

() the Company may make a contract or contracts to purchase ordinary shares under the authority
hereby conferred prior to the expiry of such authority which will or may be executed wholly or partly

after the expiry of such authority, and may make a purchase of ordinaty shares in pursuance of any
such contract or contracts.

Change of Name
(10} THAT the name of the Company be changed to TT electronics plc.

By Order of the Board

M G Leigh
Secretary

10 April 2001

Members are entitied to appoint one or more proxies to attend and, on a poll, to vote for them. A proxy
need not be a member of the Company. Proxies, to be effective, must be lodged with Lloyds TSB Registrars,

The Causeway, Worthing, West Sussex BN99 6ZL at least forty-eight hours before the time appointed for the
Meeting.

No service agreement exists or is proposed between any Director of the Company and the Company or any
subsidiary undertaking of the Company which is terminable on notice of longer than three months.

A FORM OF PROXY IS ENCLOSED




Principal operating subsidiaries

ELECTRONIC

Resistors

Welwyn Components Limited

AB Mikroelektronik GmbH, Austria
International Resistive Company Inc., USA
Bl Technologies

Sensors
AB Elekironik GmbH, Germany
AB Automotive Inc., USA

Automotive Systems
AB Automotive Electronics Limited

Ferrites and Laminations
MMG Morth America Inc., USA
MMG Neosid Limited

Linton and Hirst Limited

Printed Circuit Board Manufacture
Prestwick Circuits Limited

Electronic Manufacturing Services

Welwyn Systems Limited
AB Electronic Assemblies Limited

Notes:

ELECTRICAL

Wire and Cables

AEl Cables Limited

W T Henley Limited

AE| Compounds Limited

Winding Wires (Proprietary) Limited, South Africa

Power Generaticn

Erskine Systems Limited
Genergy plc

Houchin Aerospace Limited
Ottomotores SA de CV, Mexico

Fasteners and Connectors
AB Connectors Limited
8AS Components Limited

TQ BE DISCONTINUED
Beatson Clark plc

(a) Bl Technologies manufactures electronic components in the USA, United Kingdom, Mexico and Malaysia.

{b) Companies are located in the United Kingdom except where indicated.

{c) Addresses and telephone numbers are shown on the TT Group PLC website: www.ttgroup.com
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Financial calendar

Annual General Meeting Interim ordinary dividend 2001 paid

10 May 2001 Late October 2001

Shares ex dividend Preliminary announcement of 2001 results
9 May 2001 Mid March 2002

Final ardinary dividend paid Annual Report 2001 posted

24 May 2001 Mid April 2002

Announcement of 2001 haif year results
Mid September 2001

Advisors and registered office

Bankers HSBC Bank ple
National Westminster Bank plc
Barclays Bank PLC

Auditors Grant Thormnton

Melton Street
Euston Square
London NW1 2EP

Registrars Lloyds TSB Registrars

The Causeway
Worthing
West Sussex BNS9 6DA

Registered Office TT Group PLC

Clive House

12-18 Queens Road
Weybridge

Surrey KT13 9XB
Reg. No. 87249

64 TT GROGUP PLC



