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Acal 1s a European specialist provider of technology products
and services. With operations Iin eleven countries across
Western Europe, and in South Africa, the business operates
in clearly defined market niches where customers appreciate
the added value that comes from high levels of technical
support and customised solutions
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financial highlights

“The year has seen a significant improvement In sales and operating profitability
Market conditions improved, driven by a recovery in high technology manufacturing,
and the strategy of specialisation, combined with our European market leading positton
In specialist electronics, continues to make good progress on all fronts”

Nick Jefferies Group Chief Executive

operating performance

FY 2011 FY 2010
Revenue £265m £182m
Underlying operating profit/{ioss)* £7 4m £{07)m
Underlying profit/(loss) before tax* £71m £(05)m
Profit/(loss) before tax £1.9m £(6 3Im
Underlying diluted EPS* 18 6p ©63p
Fully diluted EPS 57p (245)p
Dividend per share 7.47p 70p

These are non-IFRS financial measures used by the Directors to assess the underlying performance of the Group They exclude exceptional costs
earn-out remuneration amoriisation of acquired intangibles and 1AS15 pensian charge relating to a legacy defined benefits schemne They are not
defined by or presented in accordance with IFRS and should not be considered as an alternairve to operating profit/(loss), profit/floss) befare tax fully
diluted FPS or any other measures of performance under IFRS These non-IFRS measures are not intended 1o be a projection or forecast of future reayits

highlights

s Revenues increase 46%
— Group hike for like sales™ up 21% (Electronics 27%)

s Strong return to overal! profitability
— H2 underlying profitability up 64% from H1 to £46m

s Gross margins up 0 8ppts to 28 4%

s Working capiial efficiency increases to 12% of sales (2009/10 12 7%)

= Cashflow pre exceptionals and acquisitions of £2 6m

« Successful integration of BFi Optilas — annualised synergies cf £4 4m dehvered

» Acquisition of Compotron for £7 1m, enhancng German specialist efectronics business
« Final dvidend increased by 10% to 5 14p (2010 4 67p)

post period-end highlights
* £12m acquisition of Hectrontc AB strengthening the Nordic specialist electronics business
** Like for iike sales are at constant exchange rates Including acquisiiions for the whale of the comparative period and excluding the ATM Parts business

(effective disposal date 30 September 2010} a matenal non-cose Supply Chain contract tersminated at the end of the previgus financial year-end and
Compotron which was acquired in January 2011

acal plc annual report and accounts lor the year ended 31 maich 2011 01
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chairman’s statement

| am pleased to report a year of sigruficant progress with a strong
return to overall profitabiity following the Group's shift in strategic
focus to a specialist model The return to profitability has been
achieved through a combination of strong sales growth, increasing
gross margns, better operational efficiency and delvery of the
planned integration synergies ansing from the acquisition of BFi
Optilas ("BF™ in Decernber 2000

Strategy and acquisitions

The Group strategy of Electronics specialisation has made
significant progress over the last two years The Board believes
that this strategy will conunue to provide further opportunities
for growth and increased shareholder value, adding market share
through a combination of organic growth and selective value
enhancing acquisiiions

The first acquisitrion since BF was acquired in December 2009 was
completed in January 2011 with the acquisition of CompoTRON
GmbH ("Compotron” Compotion has enbanced the Groups
position in the German specialist electronics market and 1ts
perfarmance since acquisition has been very encouraging

On 1 June 2011 the Board was pleased te announce the
acquisiion of Hectroruc AB, a Swedish specalist efectronics
business, for a consideration of £1 2m Hectronic is a specialist
provider of embedded computing technology to iIndustrial
electronic markets and generates revenues across the Nordic
region We are delighted to welcome them into the Group

02

Results

Group revenue for the year increased by 469 to £264 8m (2009/10
£181 6m} dniven by strong like for hke sales growth, up 21% over
last year

Underlying profit before tax was £7 1m, compared to a loss of £09m
in the prior year The second half of the year saw underlying profit
before tax Increase 73% sequentially to £4 5m (H1 2010/11 £26m)

Exceptional costs far the year totalled £4 4m (2009/30 £4 7m)
comprnsing £3 6m in respect of the BRI integration, and other net
costs of £08m prinapally related to the completion of the Supply
Chain division integration and the acquisition of Compotron

Inctuding exceptional items, earn-out costs, amartisauon of ,
acquired intangtbles and 1AS 19 penston finance charge, IFRS
reperted profit before tax was £1 9m (2009/10 loss of £6 3m)

Underlying dduted earmings per share were 186 pence
{2009/10 loss per share of 63 pence) Including underlying
adjustments fully diluted earnings per share were 5 7 pence
(2009/10 loss per share of 24 5 pence)

The balance sheet remains robust with net assets at the year end
of £51 3m (2009/10 £51 9m) ncluding net cash of £6 7m (2009/10
£139m) Year end cash balances reduced primarily due to the
acquisiiien of Compotron and the cost of restructunng and
integrating BF1 The Group has n place commitied long term
working capital faciiies to manage the nter-month working
capital movements which resulted in net average borrowings
duning the final quarter of £05m At the year end, these faciliues
amounted Lo approximately £20m

acal plc annual report and accounts for the year ended 31 march 2011




chairman’s statement continued

The Group strategy of Electronics
specialisation has made significant
progress over the last two years

Integration of Bfi

The integration of BFi was completed during the year, delivenng
the planned annualised synergies of £4 4m (€5 3m) Operations in
the Electronics division are now on one common infrastructure
with a single management information system, cornmon logistcs
and purchasing, while central warehouses have been reduced from
three to two Offices have been rationahsed where appropnate,
with five closures, and management teams have been combined
There 15 now one principal legal entity In each country, secunng
long term access to approximately £18m of tax losses Excepuonal
costs for the integration totalled £6 Om (£3 6m this year and £2 4m
in 2009/10), in line with the amount onginally anticipated

Dwvidend

The Board continues 1o keep dividend palicy under review and 15
cognisant of the iImportance of dwvidends 1o shareholders In
setting future dividends the Board will take account of available
financial resources, current trading conditions, the prospects for
the Group and the level of dividend yield and cover

At the half year, the Directors declared an intenm dividend of

2 33 pence per share (H1 2009/10 2 33 pence per share) The
Board 15 now recommending an increased final dividend of

5 14 pence per share being a 10% increase compared o the pnor
year final dwidend of 4 67 pence per share, and providing a
dividend for the year of 7 47 pence per share, a 6 7% increase
overall The dividend 1s payable on 29 July 2011 to shareholders on
the register as at 17 June 2011

acal plc annwal report and accounts 01 the year ended 31 march 2011

Board and employees

As reported at the time, Simon Gibbins joined the Board In July
2010 as Group Finance Director Prior to joining Acal, Simon was
Global Head of Finance and Deputy CFO of Shire plc Simon's
experience in a specialist business that achieved rapid organic and
acquisitive growth, positions the Group well to address the
oppertunities and risks it faces as the Group cantinues 1o develop

This year has seen employees face an enormous integration and
restructuning workload as well as the positive pressures of strong
sales growth They have managed both admirably, being a credit
to both themselves and the Company On behalf of the Board, |
would like to thank them for their significant effort and
contribution

The year ahead

Our strategy remains unchanged as we continue to build Europe's
leading specialist electromics distributor Agaimnst a backdrop of
improving global economic conditiens and a recovenng industrial
manufacturing marketplace, the Board remains confident of
further opportunities for both arganic and acquisitive growth

Richard Moon
Chaurman
! June 2011
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directors and secretary

Richard Moon

Non-Executive Charman

Aged 60, Richard joined the
Board in September 2004 and
became Chairrnan in Apnl 2005
Formerly a Director of Racal
Electronics ptc and Chief
Executive of Thales plc, he now
holds Non-Executive Chairman
positicns with Plarut Holdings
Limited and OBS Medical
Limited and 15 a Director of
Synergie Business Limited

Nick Jefferies

Group Chief Executive

Aged 45, Nick joined Acal as
Group Chief Executive in
January 2009 Formerly General
Manager for Electronics globally
at Electrocomponents plc, and
having previously held sentor
positions at Arrow Electronics,
he started his career as an
Electrorics Design Engineer

for Racal Defence (now part

of Thales plc)

Simon Gibbins aca

Group Finance Director

Aged 44 Simon was appointed
as Group Finance Director in
July 2010 A Chartered
Accountant, he was previously
Global Head of Finance and
Deputy CFO at Shire plc Prior 1o
Joining Shire 1In 2000, he spent 6
years with |C] plc in vanous
sernor finance roles, both in the
UK and overseas His earlier
career was spent with Coopers
& Lybrand in London

Graham Williams mBa CA
Non-Executive Cirector

Aged 68, Graham was
appointed to the Board In
December 2003 His early
business expenence was
gained in private equity with
Charterhouse and Barclays
Private Equity, both mn the UK
and France A board member of
Hays pic for 19 years, and now
on their pension fund’s
nvestment committee he 1s
also a schcols governer
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lan Fraser MBA MA
Non-Executive Director

Aged 56, lan became a Non-
Executive Director in January
2010 He 1s the Group Chief
Executive of Brammer plc Prior
to joining Brammer in 1998, he
was Group Managing Director
of Reliance Secunty Group plc
His earlier career was mainly
spent with Raychem
Corporation

Gary Shitknglaw Fais

Group Company Secretary
Aged 61 Gary joined Acal as
Group Company Secretary in
August 2008 A gualfied
Chartered Secretary, he has
previcusly held that position In
a number of isted and non-
listed public companies,
including Countryside Properuies
plc, B&Q plc and First Leisure
Corporation plc

acal plc annual report and accounts for the year ended 31 march 2001

Enc Barton ma

Senior Non-Executive Director
Aged 66, Enc was appointed as
a Non-Executive Director in
September 2002 Previously, he
was a Director of 31 ple for 13
years An experienced Non-
Executive Drector of both
publc and private comparves,
Erc has acted as Chairman of
the Audit Committee of three
publicly sted companies,
narnely Morse pic, Informa plc
and Teleaity plc

committees

Audit Committee

E A Barton (Chairman)
G Jwidliams

| R Fraser

Remuneration Committee
G JWillams (Chairman)

E A Barton

R J Moon

| R Fraser

Nomunauen Committee
R J Meoon {Chairman)

E A Barton

G JWilhams

N J Jefferies



strategic and operational review

Strategy

Acal s the leading speaialist Electronics distrtbutor in Europe, and
the only such company with operations in all of the main countnes
across Europe The business operates in clearly defined market
rmiches, where customers appreciate the added value that comes
from high levels of technical support and customised solutions

Two years into the strategy of specialisation, the Group continues 1©
concentrate on the following key areas to dnive future performance
- Grow presence in key European markets

- Expand the specialist product offering

- Increase operauonal efficlency

Grow presence in key Eurcpean markets

The Group plans to conunue 1o buld its position w the key
European markets through both organic growth and the
acquisiton of complementary value enhancing businesses

Over the last financial year, strong orgarnic growth in all markets,
led by Germany combined with the acquisition of Compotron in
January 2011, resulted in 70% of the Group's Electronics sales
corning from European countnes other than the UK

Expand the specialist product offering

The Group plans to continue 10 grow 1ts range of specialist
technologies and products on offer both through the appointment
of new suppliers, the creation of addiional technology units and the
addiuon of complementary products to existing technology units

Ths financial year saw the addiuon of eleven new Electronics
supphiers, expanding our customer offering in five technology urits
The acquisition of Compaotron brings with it new communication
technologies and suppliers, the sales of which are being expanded
into other terntories Likewise, the acquisinon of Hectronic,
announced on 1 June 2011, brings with it new embedded
computing technologies, the sales of which are also planned to
be expanded into other terrones

Increase operational efficiency

The Group expects 10 conttnue to improve its operational
efficiency through increasing sales of highly differenuated higher
rmargin products, cormbined with ught control of operating
expenses and working capital

acal plc annual report and accounts fur the year ended 31 march 2011

The operanonal savings of £3 Om in the year (£4 4m annualised)
gained from the merger of Acal Technology and BFi have enabled
a further improvement in operational effictency dunng the year
Additonally, working capital efficiency tmproved in the second
haif to §2% of sales (H1 12 7%)

Performance

The year has seen a significant improvement in sales and operating
profitatality Market conditions improved, drniven by a recovery in
high technology manufacturing, and the strategy of speciahisation,
combined with our European market leading position in speciabst
electronics, continues to make good progress on all fronts

Reported Group revenues grew by 46%, (21% on a like for ke basis),
being driven by the Electronics dasion with reported sales growth
of 80%, (ke for like growth of 27%) The Electronics customer order
book, representing in total around three months worth of sales, was
20% higher at the end of the year (Iike for Iike) than the prior year
and 46% higher than two years earher Sales in both the Supply
Chain and Medical divisions grew by 5% on a like for like basis

Underiying operating profitabliity was £7 4m compared to a loss
of £0 7m in the previous year The second half saw an ncrease of
64% sequentialty to £46m (HT £2 8m) being the result of sales
growth combined with increasing gross margins, tight contro! of
operatng costs and the delivery of the BF1 integration synergies

Gross margins continued to improve as we developed our focus
an selling highly differentiated products, from which customers
derve real value For the full year, gross margins increased by

038 percentage poinis to 28 43, with the second half being 28 5%

Despite the strong growth in sales, we have been controlled in
adaing back costs as sales have nsen Group operating expenses
increased by 5 3% on a ke for ke basis partially reflecting the
synergy benefits from the integration of BR The integration

has resulted in annualised savings of £4 4m (€5 3m}, representing
a 10% reduction of the combined cost base n ine with the
{orecast given at the time of the acquisition Second half
operaung margins increased to 3 3% (H2 2009/10 1 0%),
delvering 2 8% for the year as a whole
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strategic and operational review continued

divisional performance

FY 2010/1% FY 2009/10 H2 2010/11 H2 200910

Operating Operatng Operating Operating

Revenue profit' Revenue profit' Revenue profit! Revenue profit’

£m fm im fm £m £m £m £m

Electromics 2028 91 1124 02) 1063 56 730 13
Supply Chain 543 12 620 13 271 o7 328 07
Medical 77 12 72 08 41 07 43 05

Unallocated - a1 - (26) - (24) - 4
264 8 74 1816 07 1375 46 1101 IR

1 Underlying operating prafit excludes excepuional items earn-out remuneration and amortisation of acquired intangibles

Working capital continues to be ughtly controlled Despite the
streng recovery in demand, overall working capital as a percentage
of sales reduced to 12%, a 0 7% reduction in sales ratio from last
year in the Electrorucs division, our specialist modet mainly serves
customers on a project basis, and therefore 1s not generally rebant
on immediate avallability of stock to support sales Project design
cycles vary in length from a few months 1o two to three years
before customers enter production This gives greater visibility of
forward demand, and reduces the need to hold uncommitted
inventory As a result, Group net stack turns have increased to
79x from 7 4% in H2 2009/10 and 5 3x in H2 2008/09

Divisional performance

The divisional performance for the years ended 31 March 2011 and
2010, together with the second half performance in each year, are
set out above

Electronics

The Electronics division supplies a range of specialist electronic,
photonic (laser), and imaging components and sub systems across
Europe into a broad range of technically demanding industnial
electronic manufacturning and system applications

Products are charactensed by the combination of therr techmically
demanding sales requirerments and the need for a customer
specfic configuration As such, these products are generally
difficult to source and require specialist Input

The Group enjeys a significant pesition in the European market
place, being the only specialist distributor to have operaticns in all
the major countries throughout Europe This 1s attractive to our
supphers who depend on the high level of technical and market
knowledge in each country, and who appreciate the efficient
combination of a single point of interface and management With
the main economies of Western Europe continuing to be leading
centres (internzoonally for techrology mnovation and product
development, we are particularly attractive ¢ supphers from other
continents who seek 1o serve these markets but do not have the
locat knowledge or infrastructure to do so

a6

Many of the solutions we sell are specific to one customer, and
often new 1o the market Qur customers are seeking technically
challenging, often bespoke soiutions that are not readily available
elsewhere They choose us because of the high technical capability
of our staff and our ability to develop with them a bespoke
solution, or our abiity to modify the product for them (value add),
or because the product is not available elsewhere Often a
combinauon of all three applies

With strong local management and financial control in each country,
the division operates through a number of specialist technology
units These operate across Europe wath dedicated resource in each
country under the leadership of technology unit heads

Throughout the year we signed contracis with eleven new
supplhers across five new technolegy units Of these, we expect
around two thirds to grow into sigruficant generators of revenue
over a two to three year period The nature of our business means
that there will always be a degree of churn as established products
become commoditised, and replaced by new technologies We
contnue 1o seek well established suppliers that are looking to
expand either inta Europe or inte a broader industrnial customer
base With the rate of technology innovation and proliferaticn
tnto a wider range of applicanons continuing apace we remain
optimistic for future opportunities

With the Electronics division aggounting for nearly 80% of Group
revenues and profits, we see opportunities to further develop
both our existing areas of specialisation and to create new ones,
both through organic development and selective value enhancing
acquisittons

The acquisitton of BF1 in December 2009 and subseguent
integration has transformed the shape and performance of the
Group as well as firmly establishing our leadership positon within
the specizhist electronics distnbution market Electronics division
revenues have grown from around 50% of Group revenues prior
to the BRi acqussition to nearly 80% At the same ume underlying
operatng profitability in the dwision has improved from a loss
making position to an underlying operating profit of £9 1m for this
year and £5 6m for the second half (4 5% and 5 3% underlying
operating margins respectively)

acal plc annual report and accounts for the year ended 31 march 2014




strategic and operational review continued

The year has seen a significant
Improvement In sales and
operating profitability

Additionally the acquisition of BRI has enabled us to create a
strong posiion N Germany, the largest electronics market m Europe
by a significant margin, as well as throughout continental Europe,
puilding on Acal’s already strong positions in the UK, Belgium and
the Netherlands 70% of divisional revenues now come from
outside the UK, of which Germany s the largest followed by France

The merger of the two businesses enabled us to create a more
efficient operating infrastructure for the dwision The integrauon
involved the merging of back office and support functions essentially
two Into one, while maintaining separate sales and marketing
channeis and brand names (Acal Technology and BFi)

The integration has gone well, being delivered on time and with
the planned benefits and savings The division now operates on
one commoen (nfrastructure and under one management
organisation, comprising members from both businesses as well
as new recruits

The single operating infrastructure has been achveved through the
installation of a common IT system, being an enhanced version of
the Cracle JO Edwards platform i use in Acal for several years This
enabled the creatuon of one common finance operations and back
office support orgarusation Of three European warehouses, one
was closed (Eindhoven), leaving one central hub in Germany
(Frankfurt) and one in the UK (Basingsioke)

Of twenty one offices across Europe, five duplicated offices
(Munuch, Stuttgart Pans, Milan and Madnd) were closed through
cansohdation intc nearby facilities With the excepuion of
Stuttgart, which was consolidated into Frankfurt, the closures
enabled customer facing staff to be retained, being relocated

to nearby facilities

Overall, annualised synergies of £4 4m (€5 3m) per annum have
been delivered n line with the synergy forecast at the ime of
acqguisiuion and representng approximately 10% of the Electronics
dwision combined cost base £30m of synergies has been
reported for the full year, being a reflecuion of the phased
implementation throughout the year With all synergies achieved
by the year end, the full annualised benefit of the savings will be
seen In the next financial year, 2012

acal plc annual report and accounts for the year ended 31 march 2011

The acquisiion in January 2011 of Compotren brings 1o the Group
a leading position In speaialist filter and microwave transceiver
components for the radio frequency (RF) and Microwave (MW)
markets The business is a natural complement to our existing
communications technology unit

Based in Munich, and with sales of £8 7m in the twelve months to
31 December 2010 (FY 2009 £6 1m) Compotron employs twenty
two staff of whom seventeen are based in Germany, three in the
UK and two in Denmark Operating margin in the calendar year
2009 was 14% Compotran continues to operate as a standalone
business but within the Electronics division Qur opporiunity lies
in expanding the sales of their products throughout Acal's
European organisation

The performance of the Electromics dvision in the year has been
robust, driven by strong sales growth combined with the delivery
of the planned merger synergies Year on year sales grew by 80%
reporied, 27% on a like for like basis Order intake was strong
throughout the year, with the customer order book ending the
year 20% ahead cof the prior year

Sales of products manufactured in Japan and which represent
approximately 49 of Group revenues, were not significantly
impacted by the earthquake 1n mid-March and we have continued
to meet cur customers needs

Underlying operating profit and margin was £9 1m and 4 5% of
revenue for the fult year (prior year operating loss of £0 2m, and
-0 2% respectively)

Supply Chain

The Supply Chain division provides service paris and inventory
solutions 1o IT service providers, as well as aftermarket warranty
services In the UK and Germany te onginal equipment
manufacturers ("OEM?)

The parts supply business provides new and in-house refurbished
parts for IT systems includmg servers, mainframes, PCs and printets

The inventary solutions business offers customers access to a

range of parts with guaranteed availability levels that they would
otherwise previously have held in their own stock
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strategic and operational review continued

We have a strong platform from
which to continue the develocpment
of Europe’s leading specialist
electronics distnbutor

Much has been achieved during the past financial year A major
new customer contract was won 0 the fourth quarter providing
inventory management solutions to @ major European IT hardware
and services provider This is a significant win, coming as it does
from a highly regarded and major player in its field, and serves as
a demoanstration of the value of our customer propoesition

Cperationally, the infrastructure for the UK business has been
simphfied The UK business now cperates on ong commaon
infrastructure and a single IT platform This enabled the
canselidation of warehousing with one baing closed, taking
the total from three to two

The loss making ATM Parts business was sold on 12 Cctober 2070
for £0 7m, enabting the division to focus on Its core business

While reported sales for the year dechined by 12%, like for like sales
{excluding the disposal of ATM Parts and a non-core contract
terminated i March 2010), grew by 5%

Underlying operating profitability was £1 2m for the full year
(2010 £1 3m) and constant for the second half at £0 7m Included
in the year Is approximately £02m of investment in a new
contracts division, the benefits of which are expected to be seen
In the coming financial year

Medical

The Medical divisicn 1s based in the UK and South Africa where it
supphes and maintains specialist capital medical equipment to
medical institutions mainly the Nationat Health Service in the UK
and private chinics in South Afnica

Exclusively representing its suppliers, Vertec products are
charactensed by ther techmcally demanding sales requirements
and long sales cycles

Reported sales for the year increased by 79 (5% at constant
exchange rates) 1o £7 7m being dnven by demand for mew
mammagraphy equipment in South Africa, and offsettung softness
in spending in the UK particulardy within the National Health
Service Tight operating cost management has coninbuted to a
significant growth in operating profitability up 50% to £3 2rm

Going forward, Medical’s results will be included within Electronics

08

Summary and outlook

This has been a year of significant progress In addiuon te sales
and profitabiity growth, both the Electronics and Supply Chain
businesses have been restructured to make them more efficient
and effective

while there 1s still much to do, we have a strong platform from
which to continue the development of Europe’s leading specialist
electronics distributor through a combination of organic growth
and targeted acquisiions

The market environment remains encouraging With recovering
globat economues and & clear strategy that 1s delivering resuits,
we remain gptimistic for the future and the opgortunities that
lie ahead

Nick Jeffenes
Group Chief Executive
1 June 2011

acal plc annual report and accounts for Lthe yeor ended 31 march 2011



group overview

Sales growth continues, driven by the Electronics division, with
further improvements in operating profitability, an increase in gross
margin and a reduction in the ratio of working capital to sales.

sales

The sales increase of 46% year-on-year was driven by the
Electromics dwision, whose full-year sales increased by
27% on a like for like basis

£m
150

138

125 127

100 19

75

72
50+

254

H1 H2 H1 H2
2010 2010 2011 201

gross margin

The gross margin increased O 8% points year-on-year
to 28 4%, compared to 27 6% for the previous year,
reflecting the Group's strategy of specialisation

%
290+

2854 285%

28 3%
280+

275 27 7%
27 4%

2701

26 54

260
H1 H2 Hi H2

2010 2010 20m 20m
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underlying operating profit

Underlying operating profit in the second-half increased
to £4 6m, from £2 8m in the first-half, achieving a 3 3%
operating margin {2 8% operating margin for the full year)

£m % of sales
601 33% - 40
50 —*
- £4 6m
40 | 50
30+
20+
104 00
To e
) -£18 - -20
-20- r'd
30 -25%
40 - -40
H1 H2 H1 H2
2010 2010 201 2011

[ Underlying operating profit  —e— UOP % of sales

Undedying operatung profit excludes exceptionals the Competron earn-out
remuneration and the amortisation of acquired intangibles, but includes LTIPs.

working capital

Net working capital, at 12% of sales in the second-half, mproved by

0 7% year-on-year, with stock turns up to 7 9x from 7 4x {FY2010)
and the same inventory as two years before on £100m more sales

fm % of sales
401 \ - 140
30 - 130
.
[~
20 ™~ L 120
104 110
100
Ht H2 H1 H2
2010 2010 2011 2011

1 Networking capital

Net working capital is defined as net inventory trade recevables and other
recenvables less trade payables and other payables

—— NWC 9% of sales
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strategic focus: Acal BFi Germany

The “Green Economy”is often staied to be at
the forefront of our fight to reduce reliance on
carbon technologtes

Acal BFi GmbH has been working with Voltwerk
tc make this a reality Voltwerk are one of the
leading designers and manufacturers of
photovoltaic inverters, an essential iIngredient in
any grid-connect photoveoltarc power system
One of the many challenging components
within the inverter is the power choke as 1it's an
expenstve compcnent that directly impacts the
conversion efficiency of the systemn

Acal BF), using 1ts specialist technical knowledge
of magnetic maternials, designed and
subsequently manufactured a power choke
tallored to the specific needs of the Voltwerk
system, producing an exiremely competitive
solution that improved system efficiency

supporting the green economy
voltwerk electronics GmbH

“The design of chokes forthis application is
challenging and has an impact on the efficiency of
the system By using the technical expertise of Acal
BFi, we were able to achieve an inductor design that
was not anly cost-efficient but out-performed other
solutions we had tried It allowed us to optimize
efficiency while reducing cost”
Dr Peter Knaup
Head of Product Development Electronics
voltwerk electronics GmbH
Germany

10
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strategic focus: Acal BFi UK

Rolls Royce

supporting manufacturing efficiency

Acal BFi UK helps customers to improve their
manufacturing processes

A recent collaboration with Rolls Royce is one
exampie of how this operates in practice Part of
the process of manufacturing jet engines
requires holes to be drilled in certain
components with pinpoint accuracy Due to the
nature of the materials involved, laser machining
15 used for this purpose In order to ensure that
every hole is drilled with precision, thereby
minimising waste, Rolls Royce and Acal BFi
worked together to develop a solution that
would enable the laser power to be measured
both before and after each machinery cycle The
resultant solution was to use a laser power meter
from Ophir, together with a wireless interface,
that allowed the meter to remain inside the
laser drilling machinery vet readable in safety

“Our laser dnlling and cutting process is governed
by a strict adherence to parameters on a data card
which means that we need the ability to monitor the
laser output power at regular intervals Previously, this
has been a mayor problem to both our maintenance
and production teams. The mtroduction of the
wireless power meter recommended by Acal BFi
enables us to check the health of the optics within
the laser before and after each cycle with httie or no
risk to the component”
Dawvid Shield
N/C Systems Engineer
Rolls Royce

acal ple annual report and accounts for the year ended 31 march 2011
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strategic focus: Vertec South Africa

supporting medical science
Universitas Hospital, Bloemfontein

Verte¢ Saientfic is a leading supplier of equipment
for the medical imaging and radiotherapy markets
in the UK and has become the market leader in
the supply of bone densitometry equipment

Vertec SA, the South African subsidiary, was
established in 2006 to replicate the success
achieved in the UK market Following earlier
success with digital mammography equipment
In the South African market, Vertec SA recently
won the tender to supply Universitas Hospital
in Bloemfontein

Building on an already strong relattonship,
Vertec SA won the contract to supply Hologic
Selenia Dimenstons digital mammaography
equipment

Vertec SA's local presence in Bloemfontein
ensures the pravision of customer support
that 15 second to none

“Universitas Hospital acquired a Hologic
Seleria Dimensions mammography and
tomosynthesis unit from Vertec 5A in January
2011 We have received excellent service and
ongoing support from Vertec and look forward
to our future relationship”

Dr Susan Otto
Radiologist
Universitas Hospital
Bloemfontein
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strategic focus: Acal Supply Chain UK

supporting service organisations
Getronics Nederland BV

Acal Supply Chain Limited (ASC), the leading
Independent provider of service part supply
chains in Europe, has signed a three-year
contract with Getronics in the Netherlands to
manage the supply and processing of spare
IT parts for their service organisation

Building on a ten year trading relationship
across Europe, the contract covers the supply
and management of spare parts inventory and
the processing and repair of returns from the
field ("reverse logistics”)

With a diverse customer base, Getronics
Nederland BV's service organisation maintains
and repairs a wide range of IT-based products
ASC adds value by providing the appropriate
parts at the right time

“Managing the availability of spare parts
inventory without overstocking 1s a constant
challenge To be able to provide a lean just in
tirme’ financial model will reduce our internal
costs and ard our growth ambitions. ASC have
simplified this process for us by managing both
supply and logistics while improving the
avaifability of parts and reducing our stocks.”

Dipak Guha
Global Supply Chain Director
Getronics Division

acal plc annual report and accounts lor the year ended 31 march 2011
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acal's markets

electronics

Acal operates in multiple
niche markets Each
country has dedicated
sales, engineernng and
marketing teams specific
to each business unit
reporting to the General
Manager with a remit to
implement locally the
strategy agreed with the
Business Unit Director

communications

The surge in wireless communications is
driving magor inovations such as smart
metering, worldwide digital adverung
networks and car parking/charging meters
for electnic vehucles Central 1o this new
generation of machine-to-machine (M2M)
apphcations 1s the range of specialist
components offered by the
Communications business urit, in addition
to the expert design support and
manufactunng services which are crucial
for customers adopting new technologies

electromechanical

The specahst in-house engineenng team
at the Electromechanical business unit has
provided support far high-profile projects
such as the Galileo space probe The broad
range of products provides customers with
the choice of off-the-shelf and custom
components combined with
manufactunng services for custom heater
connector and fibre-optic assemblies for
safety-critical systems where robust design
and relabtlity are crucial

microsystems

The Microsystems business unit
understands the demands of embedded
and netwark computng With expenence
in applications ranging from telemetry
systems, to graphics and P telephony.,
the team's expertise spans single-board
computing to enterpnse networking
This diversity supports customers with
component selection to full custorn
systems integration for scme of the most
demanding applications

photonics

Light 1s used in markets as diverse as
advanced saenufic and medical
instruments, industrial manufacturing
and consumer apphcations As one of
Europe’s leading specialists, the Photonics
business unit provides customers with
ight sources and products for hght
detection and manpulation, as well as
in-house calibration and expertise in
set-up and Installation at both local and
European level

power
Flexsbility 15 crucial to enable the Power
business unit's customers 1o address the
rnost difficult challenges of power design
in commercial, iIndustnal, medical and
mihtary markets The combination of a
strong portfolio of standard and
customisable power products and
specialist design support 15 backed by
in-house manufactuning This provides

an end-10-end service which includes

fast prototyping and cost-effective
manufacturing for low to medium volume
production of power supphes

acal ple annual report and accounts for the year ended 31 march 2011




medical

imaging

The Imaging and Electro-Optics business
unit provides specialist support to military
and secunity OEMs operating in vertical
sectors such as force protection, homeland
sacunty, border protection and critical-
asset surveilllance State-of-the-art
components are combined with specalst
engineenng support for high-secunty
applications, as well as after-sales service
10 maintam 24/7 operatiiity of products in
the field

magnetlcs

The Magnetc Components business unit
15 the only European distributor to provide
customers with a single source far every
magneuc component used in power-
supply manufacturing The product range
spans standard current transformers for
power monitoring, capacitors, filters,
Electromagneuc Interference (EMI
shielding and heat dissipation materials, as
well as customised chokes, transformers
and filters which are developed and
manufactured in-house

medical imaging

The Medical dwvision, wath operating
companies in the UK and South Africa,
provides products and an after sales
service 10 third parties engaged in the
medical and scientific sectors it 15 the UK
market leader in the supply of bone
densitometry scanning equipment but 1s
also involved in delivening and supporting
products concerned with radiotherapy
treatment positioning computed
tomography and digital radiography

supply chain

semiconductors

Far customers, the Semiconductor
business unit offers high-technology
solutions and support, whilst for chip
manufacturers it offers a totally dedicated
sales and marketing team, with a thoreugh
understanding of customers, markets and
apphcations Solutions range from low-
level data processing applications, nght
up to the most advanced processing
platforms which helg customers tc reduce
cost and be first to market with innovative
new products

sensors

The Sensors business unit provides the
expertse, components and assemblies
which enable next-generaten intelligent
moticn control and sensing Sensors are
used to measure every aspect of the world
including carbon dioxide, pressure,
temperature and movement Accurate
sensing and measurement are crucial

for automating products as diverse as
unmanned drones, moton-controlled
games, smart phones, home appliances
and industnal manufactunng processes

acal plc annual report and accounts lor the year ended 31 march 2011

IT parts

The Supply Chain division provides IT parts
and inventory solutions to field service
organisaucns throughout Europe Qutside
of Germany, it 1s engaged In reactive spares
services, proactive inventory solutions and
OEM authonsed parts supply across multi-
vendor Enterprise products and printer
platferms and all major OEMs for portable,
desktop PC and Wintel platferms Inside
Germany 1tis engaged n aftermarket
services, iIncluding OEM parts distribution
and warranty support for OEMs
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group executive committee

Nick Jefferies

Group Chief Executive

Aged 45, Nick joined Acal as
Group Chief Executive in
January 2009 Formerly General
Manager for Electronics globally
at Electrocomponents plc, and
having previously held senior
postuions at Arrow Electronics,
he started his career as an
Electrorucs Design Engineer
for Racal Defence (now part

of Thales ple)

Simon Gibbins aca

Group Finance Director

Aged 44, Simon was appointed
as Group Finance Direcor in
July 2010 A Chartered
Accountant, he was previously
Globkal Head of Finance and
Deputy CFO at Shue plc Prior to
Jjoining Shire 1n 2000, he spent &
years with ICl plc in vanous
senvor finance roles both in the
UK and overseas His earlier
career was spent wath Coopers
& Lybrand in London

Phihppe Gruson

President, Electronics Dvision
Aged 53, Philipppe joined Acal
when it acquired the BF Optilas
Group (of which he was
President) in December 2009
Phitippe 1s President of the
Electronics Dvision of Acal and
has over 20 years expenence m
speciahst distribution, including
time spent with Avnet Inc
when it owned BF Optilas

P H Newvilie ACA

Group Commercial Director
Aged 44, Paul was appointed
Group Commercial Director in
March 2009 A Chartered
Accountant, he has over 15
years expenence of working in
SenIor management positiions
for listed public companies,
including Wincanion plc and
Unig plc Prior (o joining Acal,
he was Group Chief Executive
of an AIM hsted software
development company

16

Martin Pangels

Group Strategy and
Development Director

Aged 43, Martin1s Group
Strategy and Developrment
Crrector He joined Acal in July
2010 after working as an
advisor to the business Prior

to joining Acal, Martin spent §
years at Electrocomponents plc,
where he was Regional General
Manager for Europe, and &
years with Bain & Company as
a strategy consultant

Gary Shithnglaw ras

Group Company Secretary
Aged 61, Gary Jjoined Acal as
Group Company Secretary In
August 2008 A gualified
Chartered Secretary, he has
previously held that position in
a number of hsted and non-
listed public companies,
including Countryside Properties
plc B&Q plc and First Leisure
Corporaton plc
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financial review

Strong growth (n revenue

Group revenue for the year increased by 46% 10 £264 8m {2009/10
£181 6m) with strong like for like sales growth up 21% over last
year This growth 15 principally driven by the Electronics division
which represented 77% of Group revenue during the year and
delwered like for ke sales up 27% over last year Second half Group
revenue increased 25% to £137 5m (H2 2009/10 £1101m) and
was up 17% on a like for like basis Like for like growth in the
second half was |ess than the first half growth of 25% due to much
higher secend half comparatives as the Group recovered fram the
recessionary lows expenenced in H1 last year Reported revenue
for the second half was up 8% over the first half sales performance
(up 6% on a like for like basis} with the second half representing
52% of total annual revenues in line with historic trends

A review of the divisional results for the year 15 set out in the
Strategic and Operational Review

Improving gross margins and operational efficiency

Gross margins improved 1o 28 4% compared 1o 27 6% last year
reflecting the shift in strategy away from fulfilment orders to a more
specialised, value add, higher margin business The Group has now
delivered incremental sequential growth in gross margins over the
last four balf years from 27 4% 1in H1 20059/10 to 28 5% in H2 2010/41

Over the same peniod, the Group also delivered improving
operational efficiency with underlying operating expenses as a
percentage of sales reducing from 29 9% in H1 2005/10 10 25 2% In
H2 2016/11 This represents sequential improvement in each of the
tast four half years including 0 9 percentage points improvement in
the last six months (H1 2010/11 operating expenses as a
percentage of sales 26 19)

This improvement s the result of tight cost contro! duning a year of
strong sales growth together with the realisanon of synergies
generated from the integration of BFi The Group delivered its BFi
acquisition synergy plan with £3 0m of synergies ansing in the year,
annualising at 31 March 2011 to £4 4m (€5 3m), In line with the
synergy forecast at the urme of the acquisition

Exceptional items

Exceptronal items for the year totalled £4 4m (2009/10 £4 7m) of
which £3 6m related to the BF integration Other exceptional costs
comprsed £06m in relation to the restructure and integration of
the Supply Chain division, £0 2m in relation to other Group
restructuning, £0 4m for the write down of assets relating 1o the

acal plc annual report and accounts for the yeor ended 31 march 2011

disposal of the ATM Parts business and £0 2m in respect of the
acquisition of Compotron Parually offserung this was a £0 6rn
credit relating to potential obligattons no fonger applying to
disposat transactions from earlier years

Total exceptional costs for the BFiintegration were £6 0m {£3 6m this
year and £24m in 2009/10), in ine with the criginally anticipated
cost Total integration costs compnsed £2 4m on redundancies

(£1 7m this year), £3 1m on commercial, IT and legal integration

(£) 4m this year) and £0 5m on onerous leases (£0 5m this year)

Growing operational profitabihity

Underlying operating profits for the year were £74mor28% asa
percentage of sales This marks a transformational turnaround in
the business from an underlying operational loss of £0 7m in the
prior year Through the combinaton of improving gross margins
and better operational effictency, the Group has delivered
increasing underlying operating performance over each of the last
four half years, nsing from an underlying operational loss in H1
2009/10 of £18m (-2 5% of sales) 1o an underlying operational
profitin M2 2010/11 of £4 6m (3 3% of sales), @ swing of 5 8% of
sales within 18 months

Reported operating profits (Including exceptional items of £4 4m,
earn-out costs of £0 2m and amortisation on acguired intangibles
of £0 3m) were £2 5m compared with a loss last year of £55m
Thus 15 the first reported aperating profit since the year ended

31 March 2008 as the Group's specialisation strategy starts (o
deliver Reported operating profits for H2 2010/11 were £2 6m
(H2 2009/10 loss of £33m)

Lower finance costs

Total finance costs for the year of £06m (2009/10 £08m)
comprised a net interest charge and an I1AS 19 pension finance
charge relating to a legacy defined benefit pension scheme

The net interest charge of £0 3m was up £0 1m from last year and
compnses interest and fixed charges ansing from the operation of
the Group's comrniatted and uncommitted facilities The increase
reflects the cost of extending the Group’s committed working
capital facilives (up to £20m from £8m reported at 31 March 2010)
and the increased use of those facilties during the year to fund
inter month working capital outflows

The A5 19 charge was £03m for the year (2009/10 £06m), with the
reduction prmanly related to a higher than expected return on assets

17
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financial review continued

A strong return to profitability and
pre exceptional cash generation
positions us well for the future

Taxation

The underlying effective tax rate at 23% 1s fower than the UK tax rate
of 28% mainly due to the utlisation of tax losses in certain terrtories
which are now profitable This compares favourably to an underlying
effective rate in 2009/10 of -38% due to losses before tax in the year
combined with unrecognised tax losses At the year end, the Group
still had access to approximately £18m of tax losses in Europe

The averall effective tax rate was 11% (FY 2009/10 -5%) This rate 1s
lower than the underlying effective tax rate due 1o the higher rate
of tax relief anticipated on exceptional costs

Return to bottom hine profitability

Strong underlying profits and a better underlying tax rate
combined to achieve an underlying diluted earnings per share for
the year of 18 6 pence (2009/10 loss of 6 3 pence) Of this,
underlying earnings per share of 11 8 pence were generated In the
second half building on first half underlying earnings per share of
6 8 pence, an increase of 74%

Includimg underlying adjustments, the fully diluted earnings per
share for the year were 57 pence (2009/10 loss per share of 245
pence) This marks a return 1o overal! profitability for the first tme
since the year ended 31 March 2008

Increase in dividend

For the year ended 31 March 2011, the Board has recommended
a final dividend of 5 14 pence per share (2009/10 467 pence per
share), an increase of 10% An mtenm dividend of 2 33 pence per
share was paid in January 2011 (2009/10 2 33 pence per share),
making the total dividend for the year 7 47 pence per share
(2009/10 7 0 pence per share), an increase of 6 7%

Continuing acquisition strategy

On 1 fanuary 2011, the Group acquired 100% of Compotron for a
maximum amount of €8 5m (£7 1m} compnsing an upfront cash
payment of €6 2m (£5 2m), a working capital settlement of €0 6m
(£0 5m) paid in Aprl 2011 and an earn-out of up to €1 7m (£1 4m)
payable in january 2013 subject tc the business achieving agreed
performance targets over the next two years £09m of cash was
acquired with the business The owner managers of Cornpotron
have remained with the business and purchased new ordinary
shares tn Acal plc for £0 1m in total

Under IFRS 3 {reviseq), the expected cost of the earn-out must be
recognised through the income staterent over the two year earn-
out penod of which £0 2m was accrued for the first three months
of Group ownership ending 31 March 2011 The balance of £1 2m
will be accrued across the remaining 21 months of the earn-out
perod subject to any detenoration in performance The cost of this
earn-out I1s being treated as an underlying profit adjustment

Compotran's revenues for i1ts vear ended 31 December 2009 were
€7 3m (£6 1m) generaung a pre tax profit of €1 0m (£0 8m)
Revenues for its year ended 31 December 2010 were €10 2m

(£8 7m}

Disposal of non core assets

On 12 October 2010, the Group sold 1ts loss-making subsidiary
ATM Parts Company Limited {"ATM Parts”) for a consideration of
£07m on a debt free, cash free basis The disposal gave rise to an
exceptional charge of £0 4m being the value impairment of the
net assets sold

Working capial

During the year, ke for ke sales have increased by 21% Despite
this overall growth in sales and acquisitions activity, net working
capital increased by only 5% 1o end the year at £33 Om leading to a
reduction 1n the warking capital ratio from 12 7% at 31 March 2010
to 120% at 31 March 2011 as management continue to optimise
warking capital investment

Further improvement has been made 1n inventory management
with net stock tums increasing from 7 4x to 7 9x reflecting the shift
in the Electronics business strategy towards specialisation focussed
on more back to back ordering and less fulfilment siack holding
Trade debtors outstanding at the year end were 55 days (31 March
2010 51 days) Working capral creditors outstanding at the year
end improved to 52 days (31 March 2010 48 days)

Cash flow and financing

Underlying operating cash flow generated in the year was £3 1m
being underlying operating profit of £7 4m adjusted for key non-
cash items of £1 7m compnising depreciation of £1 1m, amerusation
{excluding amortsation on acguired intangibles) of £0 3m and
share based payments of £03m

The Group invested a net £4 4m related to acquisitions and

disposals duning the year, all in the second half The Company paid
an upfront amount of £5 2m for the acquisiion of Compotron in

acal plc annual report and accounts for the year ended 31 march 2011



finanaial review continued

Continuing iImprovements In
operating margins and working
capital optimisation reflect our
specialisation strategy

the last quarter of the year Acquired with the company was £0 9m
of cash making a net payment in the year of £4 3m Future cash
paymenis of up to €2 3m (£1 9m) are payable at the year end
comprising a working capital seitlement of €0 6m (£0 5m) which
was paid in Apnl 2011, and earn-out remuneration of up to €1 7m
(£1 4m) payable in January 2013

In Qctober 2010, the Company received a net £06m for the sale
of 1ts ATM Parts business (proceeds of £07m less costs of £0 1m)
while in March 2011 it pard £G 7m to Avnet Technology Solutions,
being the final working capital payment dus in respect of the sale
to Avnet of the IT Solutions business in September 2007

Other investment and funding cash outflows for the year mainly
comprised the exceptionaf cash cost of restructuning and integration
of £5 2m (primanty related to the integratien of BR), the payment
of dividends of £2 0m and capital expenditure of £1 3m

The resulting net cash autflaw for the year was £70m Excluding
exceptional cash costs of £5 2m and net acqussition cash cost of
£4 4m, the Group generated cash of £2 6m in the year

The net overalt cash flow for the year of £7 0m, together with a
foreign exchange loss ansing on translation of £0 2m, reduced
net cash balances from £33 9m at 31 March 2010to £6 7m at
31 March 2011

in the second half of the year, stronger operational cash flow
(£54m for H2 2010/11 compared to £3 7m for H1 2010/11) and
improved working capital management helped deliver cash flow
{before exceptional paymenis and acquisitions) of £2 8m for the
half year Together with exceptionals (£1 8m) and net cash outflow
for acquisitons and disposals of £4 4m (detailed above), there was
a net cash outflow in the second half of £34m

At 31 March 2011, the Group had access to commtted working
capntal facilhiies of £19 7m which it requires from vme ta ume ©
fund inter-month outflows of working capital Such inter-month
outflows resulied In net average borrowings across the final quarter
of the year of £05m

Net assets

Net assets at 31 March 2011 of £51 3m were marginally below net
assets a1 the end of last year (£51 9m) with net after tax profits for
the year of £1 7m being offset by the cost of dmvdends in the
penod of £20m

acal plc annual report and accounts for the year ended 31 maich 2011

Penston deficit

The Group has a legacy defined benefit scheme that relates to the
acquisiton of Sedgemoor Lirmited 1n 1999 The scheme has been
closed to both new entrants and new contnibutions since 2000

Assets of the defined benefit scheme were valued at £29 Tm at 31
March 2011 (31 March 2010 £293m) Scheme habiftties under
International Accounuing Standard No 19 (IAS19) were valued by
the actuanes at £34 6m (31 March 2010 £34 8m), gving a deficit of
£55m (31 March 2010 £55m)

The most recent funding valuation, conducted at 31 March 2011,
showed a deficit of £88m A funding plan was agreed between the
Fund's Trustees and Sedgemoor Limited in May 2010 compnising
annual payments by the Group of £07m for each of the years
ended 31 March 2011 and 2012, then increasing by 3% per annum
from a base of £1 5 milion in 2013 for a further 10 years

For existing and new Acal employees, the Group operates a
defined contribution scheme

Risks and uncertainties

The nsks and uncertainuies which may have the largest impact on
performance are described in the Director's Report on page 21 1o 23
In surmmary these are

Caommercial nsks - product demand, competiuon, product
liability loss of contracts, supply chain disruption and loss of key
personnel

« Finanaial risks — hquidity, foreign currency, nterest rates and credit
risks, rettrement benefits funding and acquisiions

Acals nsk management processes cover identification, impact
assessment, likely occurrence and mitigauon actions Some level
of risk, however, will always be present

Simon Gibbins
Group Finance Director
1 June 2011
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directors’ report

The Directors present therr Annual Report with the audited financial statements for the year ended 31 March 2011 This report is the
"management report” for the purpose of the Disclosure Rules and Transparency Rules The Business Review referred to below 15 to be
treated as being part of this Report

Results
The results of the Group for the year to 31 March 2017 are set out In detall In the consolidated incorne statement on page 38

The Directors recommend a final dividend of 5 14p per share (2010 4 67p) The final dwvidend together with the intenm dividend of 2 33p
(2010 2 33p) makes a total dividend for the year of 7 47p per ordinary share (2010 700p) The total dividends on ardinary shares will
absorb £2,126,000 2010 £1,989,000)

Principal activities and business review

Acal plcis the parent company of 2 sales, marketing and services group with three diwisions Electronics, Supply Chain and Medical During
the year the Group acquired 160% of the issued share capital of CompoTRON GmbH, a specialist provider of electronic communication
components Further details of the acquisiion are set out in note 11 to the financial statements The Group also disposed of 100% of the
share capital of ATM Parts Company Limited Further details of this disposat are set out in note 12 to the financial statements There were
no other major changes to the Group's actrvities during the year under review On a reqular basis the Beard reviews all businesses within
the Group 1o ensure that its strategy Is being delivered and 1o examine other cpportunities 1o enhance shareholder value At the date of
this Report the Board has taken no decisions which could result in any significant changes in activities dunng the current finanoal year

Dunng the year the Groups urnover increased by 46% over the prior year whilst underlying profit before tax was £7 1 mullion cempared
to aloss of £0 9 milhon in the prior year The balance sheet as at the year-end and the equivalent statement as at 31 March 2010 are
shown on page 40 A review of the business and future developments of the Group 1s presented in the Chairman's Statement, in the
Strategic and Operaticnal Review and 1n the Financial Review on pages 2to 3, 5te8and 17 to 19

The Group does not have contractual ar other arrangements with any contractors, custormners or suppliers that are cnitical to the business
Key performance indicators

Our progress on our strategic objectives 1s momtored by the Board of Directors by reference to the following key performance indicators
appled on a Group-wide basis

Year ended Year ended
31 March 2011 31 March 2010

Underlying operating profit/(loss)* £7 4m £(07Im
Underlying profit/(ioss) before tax* £71m £O9m
Gross margin 28 4% 27 6%
Underlying operating margin 2 8% {0 4)9%
Underlying diluted earnings per share* 18 6p 63)p
Working caprtal to sales 12 0% 127%
Days sales outstanding 55 51
Stock turns 7.9 74

* Underlying profits and earnings are defined 1n note 2 to the financial statements on page 44

Acquisition of Hectronic AB

On 1 June 2011 the Company announced the acquisition of 100% of Hectroric AB ("Hectroric?), for cash consideranion of £1 2m (sek12m)
before expenses and net debt acqured Hectronig has been acquired from the majonty shareholder, Verdane Capital Il AS a Private Equity
Company in the Nordic region The cash consideration will be paid from the Groups exisung cash resources Hectronig is a specialist prowder
of embedded computing technology to industrial electronic markets Based in Sweden, it generates revenues across the Nordic region
The company will form a separate business unit within Acal’s Electromics division and wall retain its strong independent brand idenuty

Principal nsks and uncertainties

Risks and uncertainues affecting the Groug's electrorics, supply chain and medical equipment markets could have a matenal impact on the
Groups performance and cause actual results wo differ significantly from expected and histonic performance Acals nsk management processes
cover idennficauon impact assessment, likely occurrence and mitigation actions Some level of r1sk, however, will always be present

Financial nisks
Liquidity
This 1s the nisk that the Group could have insufficient resources to meet s financial habilities as they fall due The Group addresses this
risk by maintaining adequate banking facihities and by continugusly monitoring forecast and actual cash flows to ensure that hquidity
requirements will be met The Group regulardy discusses 1ts requirements with its principal bankers and it1s considered unlikely that the
Group will face any significant funding 1ssues in the foreseeable future

Foreign currency
The Group's main foreign exchange expaosures relate to the translauon of results and net assets denominated in overseas currencies Into
sterling (translational exposure), and the occurance of transactions (n currencies other than the operational currency of the transacting
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directors'report conunued

company {wansactional exposure) The policy of the Group 1s 10 use hedges to reduce the foreign currency nisk assoclated with
wransactional exposures These hedges are achieved through forward currency contracts and currency borrowings No hedging
of translatronal exposure takes place

Interest rates
Fluctuations in rates affect the interest the Group receives on Its cash deposits and the amount payable on external borrowings At
31 March 2011, the Group had no such hedges against its interest rate risk

Credit
Credit nsk exists in relation to customers, banks and insurers These risks are mibigated by maintaining ngorous credit control procedures
across a wide customer base

Credit sk attnbutakle to trade and other recevables is mimimised by deahng with recognised creditworthy third parties who have been
through a credit verfication process The maximum exposure to credit sk 1s imited 1o the carrying value of trade and other receivables

As well as credit nisk expasures inherent within the Group's autstanding receivables the Graup 15 expased to counterparty credit nisk
ansing from the placing of deposits and entening into dervauve finangial Insirument contracts with banks and financial insututions

The Group manages this credn risk by entering into financial instrument contracts only with highly credit-rated counterparties which
are reviewed and approved annually by the Board The Group has Board approved maximum counterparty exposure limits for specified
banks and financial nstituticns based on the long term credit raungs of Standard & Poor s and Moody's

Counterparties’ positions are monitored on a regular basis to ensure that they are within the approved bmits and that there are no
significant concentrations of credit risk

Retirement benefits funding

The funding positron of the Group's post-retrement benefit scheme (the Sedgemoor Scheme — see note 33 to the finanaal statements
on page 74}, may be adversely affected by poor investment performance, changes in interest and inflation rates, improved mortality
rates and changes in the regulatory environment The income staterment, and the level of cash contributions required to be made to
the scheme, may be positively or negatively affected by the amount of the retirement benefits abligauons

The Sedgemoor Scheme has been closed 1o new members since 1999 and shortly thereafter future service benefits ceased 1o accrue
1o existing members Deficit recovery plans are agreed with the Trustee of the scheme based on actuanal advice and the results of
scheme valuations

Acquisitions

The Group considers acquisiuens as part of 1ts growth strategy Such acquisiions may not realise the benefits antcipated The Group
undertakes due diligence and obtains representations, warrantes and indemnities from vendors where possible The Group implements
comprehensive business INtegration processes

Commercial and other risks
Product demand
A significant or prolonged downiturn, due 1o recession, would decrease demand for the Grioup's products and adversely affect Group
revenue The Group spreads 1ts activities across the Electronics, Supply Chain ana Medical markets to reduce 1ts exposure to any one
business and constantly reviews 15 costs to partially mitigate any reduction in demand

Loss of major suppliers or customer(s)

As with any business the loss of one or more major suppliers or custormners can be a matenal risk The nature of the Groups businesses,
however, ensures that there s not a high level of dependence on any indvidual suppliers or customers No supplier represents more
than 4 2% of total Group revenue with the next largest at 24% No customer represents more than 2% of total Group revenue

Technological change

The Group’s businesses operate In specialised markets offering products which are technical in nature As a result, there 1s always the risk
that a technalogical change will make specific products less compettive or in the worst case, obsolete In addiion to the write-off of
unsaleable inventory, this can impact the sales performance of the business if replacement products are not avallable The Group's
exposure 1o this risk ts reduced by the spread of businesses and technologies

The operating businesses monitar the key technolcgies to ensure early warning of changes in product competiiveness Also, the
businesses, with sufficrent lead ume mostly have the opportunity to change suppliers in the event of a major technology shift

Competticn

The Group competes in a highly competitive global market that has experienced significant consolidanen in recent years Losing
contracts to competitors, many of whom have greater financial and marketing resources, or betng forced to accept lower margins,
would have an adverse impact on the Groups results The Group mitigates this nsk by diversifying is operations across divisions,
geographies and product types

Product hability

There 1s a nsk that products supphed may fail in service, which could lead to a claim under product lizbility To offset this nisk, techrucally
qualified personnel and control systems are in place to ensure products meet quality requirements Further, the Group has established
Group-wide product habibty insurance

Contracts

The Supply Chain division enters into sigaificant long-term contracts for the outsourcing of parts services There 15 a nsk that the Group
could suffer losses on such contracts through incorrect pricing, through an Inaccurate assessment of the costs assaciated with such
contracts or through weak business processes To mitigate this rnisk, major contracts must go through a Board approval process to
ensure that risks associated with such contracis have been properly evaluated
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- Supply chain
The Group rehes on independent suppliers for the products which it distributes, some of which may be avatlable from a hmited number
of supphers or distnbuted under agreement with a specific suppher Any disruption to the supply chain could have an impact on the
Groups ability to meet customer reguirements and adversely affect the Group's results The Group maintains significant investment in
logistics faciiues and subjects business continuity plans 1o regular tesiing to manage the risk of a loss of a major facility or supplier

Major damage to premises
The Electronics business has two central warehouse facilities Major damage to either of these facilines from fire, malicious damage or
natural disaster woutd impact the business for a period unul the damage 1s repaired or alternative facilities have been established

The businesses have developed plans (¢ prevent incidents, and business contingency plans in the event such an incident occurred
Insurance policies are also in place including property contents and business interruption cover which would rmitigate the financial impact

Loss of infarmation technalogy (‘IT") systems

Computer systems are critical to the businesses since their success 1s built on high levels of customer service and guick response A
complete failure of [T systerns, with the loss of trading and other records, could be very damaging (T system failure could have a
number of causes including power failure, fire and viruses Business interruption insurance cover 1s held across the Group and
contingency plans have been drawn ug in alt businesses

- People
The success of the Group depends upon the efforts, expenence and expertise of certain senior and specialist employees Failure to
retain them or recruit suitable replacements would have an adverse effect To mitigate this nisk, the Group maintains competitive
remuneratton packages and goed communications at all fevels

Employee involvement

The Group 1s commutted to the principle of equal oppertunity in employment Employment policies are far equitable and consistent
with the skills and abilities of 1ts employees and the needs of the Group's business These poticies ensure that everyene 15 accorded equal
opporwunity for receuitment, traning and promotion The Group remains supportive of the employment and advancement of disabled
persons, In relation to which further informaticn 1s included in the Corpaorate Social Responstbility statement on page 34

It 15 Group policy 10 cormmunicate with employees on major matiers to encourage them 1o take an interest in the affairs of therr
employing company and the Group Each of the Group's operatng companies is responsible for developing effective arrangements in
this regard, including the creation of a common awareness by employees of the financtal and economic factors affecting therr empleying
company’s performance

Acal recognises the importance of its responstbilities in relation to the ervironment, to social and community issues and to business
ethics, as well as to 1ts employees Further information is included n the Corporate Social Responsibility siatement on page 34

Directors

The current Cirectors of the Company are detalled in the Board Report on Corporate Governance an pages 25 to 28 which 1s pubhcly
availlable on the Company's website at www acalplc couk Directors rermuneration, service contracts and Directors interests are disclosed
in the Directors’ Remuneration Report on pages 29 to 33

The Articles of Association of the Company contain an indemmty m favour of the Directors which 1s a Qualifinng Third Party Indemnity
within the meaning of s 236 of the Companies Act 2006 and 15 1n force at the time of approval of this Annual Report Also, Directors of
associated companies are subject to this Qualifymg Third Party Indemnity

In addition, each Director of the Company has entered mto a Deed of Indemruty with the Company which operates only in excess of any
night to ndemnity which a Director may enjoy under any such other indemnity or contract of insurance

Additional information for shareholders
The following provides the addiiional information required for shareholders as a result of the implementation of the Takeover Direcuve
into UK Law

As at 31 March 2011 the Company’s 1ssued share capital consisted of 28,479,804 ordinary shares of 5p each On a show of hands at a
general meeting of the Company every holder of ordinary shares present in person 1s entitled 1o vote and on a poll every member
present in person or by proxy and entitled 1o vote has ane vote for every ordinary share held There are no restrictions on the transfer of
ordinary shares in the Company other than those that may be imposed by law or regulatron from time to tme

The Companys Arucles of Assoctation may be amended by a specal resolution at a general meeting of the sharehaolders Directors are
appointed by ordinary resolution at a general meeting of the shareholders The Board can appoint a Director but anyone so appointed
must be elected by an ordmnary resolution at the next general meeting Any Director who has held office for more than three years since
therr last appaintment must offer themselves for re-elecuion at the next Annual General Meeting

The Directors have the power to manage the Company's business subject to the provisions of the Companys Articles of Associanon, law
and applicable regulations The Directors have the power 10 1ssue and buy-back shares in the Company pursuant to the terms and
hmrtations of resolutions passed by shareholders at each Annual General Meeting of the Company

Directors’ interests n the share capital of the Company are shown in the table on page 32 Substantial shareholder interests of which the
Company has been noufied are shown below
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directors report continued

The Company is party to a number of commercial agreements which, in line with normal practice in the industry, may be affected by a
change of control following a takeover bid There are no agreements between the Company and its Directors or employees providing for
compensation for loss of office or employment that occurs because of a takeover bid (but see *Special Awards Mr N J Jefferies and

Mr S M Gibbins™on pages 30 to 31)

Issue of shares under share option and long-term incentive schemes
No shares were ssued durning the year under the Group’s executive share option and long-term incentive schemes

Substantial shareholdings
As at 1 June 2011 the Company has been notified of the following major shareholdings equal to or in excess of three per cent of the
1ssued share capital

Holdings of %

osdinary shares (5p} holding

Aberforth Partners LLP 5,118,200% 180
Henderson Glebal Investors Limited 2,830,823 8g
Mr & Mrs J AH Curry 2,443,500 36
M&G Investment Management Ltd 2141224 75
Mr & Mrs A ) Laughton 1,384,900 46
Herald Investment Management Litd 1,339,992 47
Polar Capital European Forager Fund Ltd 1,188,343 42
Aviva plc & Subsidianes 923,524 32

* Includes 1,165,700 shares in relation to which Aberforth have no access to the voitng nights

Acquisitron of company’s own shares

At the end of the year, the Directors had authonty 1o purchase through the market up to 2 841 835 of the Company's ordinary shares,
being approximately 10% of the Company’s 1ssued share capital as at 25 June 2010, at pnices ranging between the nominal value and
an amount equal to the higher of (a) 105 per cent of the average of the middle market quotations for an ordinary share as derved from
the Londan Stock Exchange Dally Official List for the five business days immediately preceding the day on which the ordinary share 1s
purchased and (b} that stipulated by Article 5(1) of the Buy-back and Stabilisation Regulaucns 2003

The authornty expires at the conclusion of the 2011 Annual General Meeting or on 28 October 2011, whichever is the earlier The Directors
will seek to renew this authonty at the next Annual General Meeting

No shares were purchased under this authority duning the year

Donations
Duning the year £nil (2010 £nif) was donated by Group companies for chanitable purposes No contnbutons (2010 £nib) were made for
polucal purposes

Auditors
A resolution wili be proposed at the forthceming Annual General Meeting for the re-appointment of Ernst & Young LLP as auditers of
the Company

Disclosure of information to auditors

The Directors have taken all necessary steps to make themselves aware of any relevant audit information and to establish that the Group's
audrtors are aware of that information As far as the Directors are aware there is no relevant audit information of which the Group’s
auditors are unaware

Supplier payments

The Group makes arrangementis for payment of supphers in the ordinary course of 1ts business, taking nto account good pracuce locally
It 15 the Group's policy to adhere to agreed arrangements, which can vary from suppher to supplier and territary 1o territory, when goods
or services have been delivered satisfactorly

Trade creditors of the Group at 31 March 2011 were equivalent to 52 days purchases (2010 48)

Use of derivative inancial instruments
Asl N relation 1o the use of denvative financial instruments by the Group 1s shown in note 2 1o the financal statements on page 48

By

G Shill 2 Chancellor Court

Group Compafy Secretary Occamn Road

i June 201 Surrey Research Park
Guildford

Surrey QU2 7AH
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board report on corporate governance

The Acal Group 15 committed to effective corporate gavernance and cantinues to aperate principles and procedures that are appropriaie
to 1ts business This statement describes how Acal applies the principles of the Financial Reporting Councils Combined Code on
Corporate Governance (2008 edrion) (the ‘Code’) by considening each of the main headings included within the Code Acal complied
with alt provistons of the Code throughout the year to 31 March 2011

As disclosed in the Director’s Report on page 23, this statement 1s publicly available on the Company’s website at wwaw acalple co uk

The board

Aczls led by a strong and expenenced Board with a broad range of business and financtal skills Throughout the year under review 1t
consisted of Mr R J Moon as Non-Executive Charrman, together wath Messrs E A Barton, G JWillams and | R Fraser as Non-Executive
Drirectors, and Mr N J Jeffenies as Group Chief Executive

Mr S M Gibbins was appointed as Group Finance Director of the Company on 20 July 2010 The size and compaosition of the Board 1s
considered to be appropnate to the Group's business at present although this 1s kept under review by the Nomination Committee

The Board operates within a framework of controls used to minimise the adverse impact of any risks, including a formal schedule of
matters reserved for its decision These are important matiers and include the determination of the Group's overall strategy and
management, the approval of financial statements, dvidends, business plans, financing and treasury matters, major capital expenditure
and any htugauon of a matenal nature The schedule 1s reviewed on a regular basis The Non-Executive Directors challenge management
prapasals where appropnate and carefully monitor management performance and reporting throughout the year

As detalled below, certain matters are delegated to the Group Executive Committee and to the Audit, Remuneration and Nomination
Committees The Board also has a General Purposes Committee consisting of any two Directors of the Company which has delegated
authority to approve certain defined and routme matters between Board meetings There were fourteen meetings of the full Board
dunng the year to 31 March 2011, with all Direciors atending all meetings with the exception of one meeting which Mr G J Withams was
unable Lo attend and cne meeting which Mr | R Fraser was unable to attend All Directors attended the meetings of all Commuittees on
which they served, with the excepuion of one meeting of the Audit Committee and one meeting of the Normination Comruittee which
Mr G JWilhams was unable to attend

The Group maintains appropnate Directors’ and QOfficers’ Uability insurance

Chairman and group chief executive

The Company has both a Chairman and a Group Chief Executive There is a clear dwision of respensibilities which has been agreed by the
Board and 15 available from the Company on request The Charman is responsible for running the Board which includes the operation of
the Board s overall procedures, providing a forum for constructive discussion and ensuring receipt of clear and umely informatten The
Graup Chief Executive 15 responsible for the management of the Group's businesses and reporting therr progress to the Board Major
deaisions have to be made by the Board as a whole, and no one individual has unfettered power of discretion

Board balance and independence
As noted above the Board currently comprises two Executive Directors and, including the Chairman, four Non-Executtve Directors Each
Director has a role, and no individual or srall group of individuals deterrmines the Board’s decision-making

No Non-Executive Director who served durning the year
has been an employee of the Group within the last five years,
has, or has had within the last three years, a matenal business relatianship with the Company, either directly or indirectly,
receives remuneranion, other than a Director’s fee, participates in the Companys share incentive schemes ar 1s a member
of the Company’s pension scheme,
has close farmuly ties with any of the Group's adwisers, Directors or senior employees,
- holds cross-directorships or has significant links with other Directors through invotvernent in other companies or bodies
- represents a significant shareholder, or
has served on the Board for mere than nine years from the date of their appointment to the Board

The Non-Executive Direciors of the Company are, therefore, considered to be independent

Mr E A Barton 15 the Senior Independent Cirector and is available to shareholders should they have concerns that cannot be resolved
through other channels

The Chairman meets with the Non-Executive Direciors, but without Executive Directors present, as and when required The Non-Executive
Directors meet when required without the Chairman present and, as stated below, the Senior Independent Director leads the process of
appraising the Chairman’s performance in conjunciion with the other Non-Executive Directors

Appointments to the board
The Nomination Committee has a duty te ensure that an appropnate balance of skills 1s retained on the Board and appropnate succession
planning 1s :n place

The Nomination Commuttee s chawred by Mr R J Moon Messrs E A Barton and G J Williams, as Non-Executive Directors, and Mr N J Jeffenes,
as Group Chief Executive, are the other members of the Committee
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board report on corporate governance continued

Before any appointment to the Board s considered, a job specification 1s prepared and agreed by the Namination Commustee Unless the
appaintment 15 as an Executive Director for which a suitable candidate is availlable from within the Group, appropriate executive search or
other organisations with databases of candidates are consulted before a short-bst of suitable candidates 1s produced for agreement by
the Nomination Committee Candidates meet all members of the Nomination Committee which then makes recommendations tg the
Board All merbers of the Board would usually meet with the relevant candidate before an appointment s finally made

On the appomntment of Mr R J Moon as Chairman an assessment was made of the time commitment expected and of Mr Moons other
significant commitments Mr Moon continues to hold non-executive Chairman positions with Plarit Holdings Lisnited and OBS Medcat
Limited He 15 also a Directar of Synergie Business Limited

The Normination Commuttee met formally three imes duning the year The terms of reference for the Nomination Commitiee are avaifable
on request and are on the Company's website at www acalple couk

Information and professional development

Papers are airculated in advance of Board and Committee meetings and Directors are invited to request such further informaton as they
may require, thereby ensuning that proper consideration can be given 1o all matters Between meetings Directors are kept abreast of
progress by the orculation of monthly reports together with ad hoc meetings and briefings as and when required A procedure 15 in
place whereby Dhrectors may have access to independent professtonal advice at the Company s expense and Directors have access to the
adwice and services of the Company Secretary The appointment or removal of the Company Secretary would be a matter for the Board
asa whole An induction process 1s in place for any new Director joining the Board which includes meeting with the Groups semior
management and wisits to key locations as well as a comprehensive briefing pack

Performance evaluation

Dunng the year the Board repeated the process of evaluating 1ts own performance, together with that of its Commuttees and indmidual
Directors, including the Chairman Each Director is asked to prepare an appraisal of each of these areas The Chairman co-ordinates
discussion with individual Directors on therr performance and the Semior Independent Director co-ordinates discussion with the
Chairman on the Chairmans performance The results of the process are then summarnsed for presentation to and discussion by the
Board and the acuons to be taken (if any} are identified

Election and re-election of directors

The Company's Articles of Association require thar, at every Annual General Meeung, each Director who (a) was appoimnted since the
previous Annual General Meeting or (b) was appointed or last re-appointed at or before the Annual General Meeting held at least three
years before the current year or (c) being a Non-Executive Director, as at the date of the Meaeung, has held office with the Company for a
continuous pencd of nine years or more, must retire from office

At the next Annual General Meeting of the Company resolutions will be proposed for the election of Mr S M Gibbins and for the
re-election of Mr E A Barton Hawving taken into account the formal evaluatuon of therr performance, the Board believes that each makes
an effective contribution to the Board, demonstrates commitment to their role and can be recommended for election and re-election
respecuively Biographical details are shown on page 4

The level and make-up of directors’ remuneration
The level and make-up of the Directors’ remuneration 15 set out in the Divectors Remuneration Report As this shows, a proportion of an
Executive Director’s overall remuneration s performance-related through annual bonus and share incentive schemes !

Procedure on board remuneration

The remuneration of Executive Directors 15 the respensibility of the Executive Directors’ Remuneration Commitiee, as 15 more fully
described in the Directors' Remuneration Report The remuneration of the Non-Executive Directors 15 determined by the Non-Executive
Directors' Remuneration Committee which consists of the Executive Directors No Director 1s involved in deciding his own remuneration

Finanaial reparting
The Directors have acknowledged in the Statement of Directors Responsibilittes their responsibifity for preparing the financial statements
of the Company and the Group The Auditors have inctuded in their report a statement of their responsibilities

The Directors are also responsible for the publication of the intenm report of the Group covering the first six months of the year, which in
therr opinion provides a balanced and understandable assessment of the Group's financial performance and position in accordance with
the requirements of The Financial Services Autharity's Disclosure Rules and Transparency Rules, the Directors also 1ssue an Intenm
Management Staterment twice in each financial year

Internal controls

The Code includes a regurrement that the Board maintains a sound system of internal contiol to safeguard shareholders’ investment and

the Company’s assets This requirement covers all controls including operational, compliance and nisk management as well as financial ‘
controfs Formal guidance for Directors on internal controls was pubhished by the Institute of Chartered Accountants i England & Wales !
in September 1999 and subsequently revised in October 2005 by The Financial Reportng Council, following which the Board approved a

framewark for the implementation of this guidance The relevant procedures have been in place throughout the year ended 31 March

2011 and up to the date of this Annuai Report
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board report on corporate governance continued

The Board has overail responsibility for the Groups system of internal controls and for reviewing 1ts effectiveness

While no system of controls can provide absolute assurance against matenal misstatement or loss, the Group's system 15 designed to
ranage rather than eliminate the nsk of failure to achieve business objectives and can only provide reasonable and not absolute
assurance against material misstatement or loss In establishing and reviewing the system of internal controls, the Audit Committee on
behalf of the Beard, has regard to the significance of the risks involved, the likehhood and severity of a loss being incurred and the costs
of the relevant contrels

The foundation of the Groups system of internal controls i1s the value which it places on the quality and integnity of its employees Its
principal components are
= aclearly defined arganisation structure with short and clear reporting lines,
- anongoing pracess for the identificanian, regular review and management of the pnncipal nsks and 1ssues affecting the business,
both at Group and operating levels,
a regular review of the prninaipal suppliers and customers of the Group and how each impacts upon the Group’s business,
a comprehensive planning process which starts with a strategic plan and culminates in an annual budget and a long term plan,
+ regular forecasung throughout the year of orders, sales, profitability, cash flow working capital and balance sheets,
- aregular review of actual performance against budget and forecasts,
- clearly defined procedures for the authornsation of major new investments and comritments,
a requirement for each operating company to maintain a system of internal controls appropnate to its own local business
environment

The Finance Department s responsible for ensuning that the process for producing financial nformation delivers accuracy and is m
accordance with applicable laws and regulations In addition, it 1s respensible for the umely distnibution of financial informatien, both
nternally and externally Key financial and operational performance 1s reported on a weekly and/or ronthly basis and measured against
both budget and rolling forecasts approved by the Board and/or management A review of the financial statemenis is completed by
management to ensure that the financial position and results of the Group are approprately reflected All financial information published
externally by the Group I1s approved by the Board

In addition to the above, and on an annual bass all operating companes underiake a comprehensive review af the effectiveness of therr
nternal controls The results of these reviews are then consolidated before being considered by the Audit Committee and the Board

The above procedures encompass Acal plc and s subsidiary compantes

The Board receives regular submissions from management concerning the matters set out above and other matters relevant ;o mnternal
controls and the sdenufication, evaluauon and management of nisk In addition, the Audit Commuttee, an behalf of the Board, has
conducted a specific annual review of the effectiveness of the Groups system of internal controls, mcluding financial, operational and
comphance controls and nsk management systems The Group has embedded internal control and risk management into the operations
of the business and continues to deal with areas of improvernent which come to the attention of management and the Board

The Company has effective procedures in place 1o deal with conflict situauons

Audit committee and auditors

The Audit Cormmittee 1s compnsed of Mr E A Bartan, who is the Chairman, together with Mr G JWilliams and Mr | R Fraser The Group
Finance Director attends meetings although no Executive Director has a right of attendance The Board 15 satisfied that the members of
the Committee have recent and relevant financial expenence In addition, Mr G JWilliams 1s a qualified chartered accountant

The Committee 1s responsible for reviewing the scope and results of the audit, the accounting pelicies and systems of internal contral of
the Group as well as the effectiveness and cost-efficiency of the audit In addition 1t considers and monitors the independence and
objectivity of the auditors as well as the extent of any non-audit services provided by the auditors and the need or otherwise for an
internal audit function The interim statement, the prebminary announcement of resufts and the annual financial statements are
considered by the Audit Comrmittee prior to therr approval by the Board The Chairman of the Audit Committee maintains direct
communication with the external auditors, independently of the management of the Company

The Audit Commuttee met three umes dunng the year and 115 pnincipal actviies duning the penod included

+ areview of the intenm and full year results,

+  areview of the internal control and nsk management systems of the Company,
a review of the scope and results of the external audit
ensuring the continued independence and objectivity of the external auditors, including an understanding of the external auditors’
own standards and procedures for maintaining their independence and reviewing the level of non-aud services provided by the
auditors 1 order to ensure that these were not significant enough to prejudice therir independence and objectivity,

- areview of the need for an internal audit function
reviewing the performance of the external auditors and making a recommendation as {o their re-appointment,

« areview of arrangemenis whereby staff may raise, in confidence, any concern they may have about posaible impropreties
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board report on corporate governance continued

With regard to recommending the re-appointment of the external auditors, the Audit Commutiee has recommended that the Board ,
presents a resolution to shareholders at the 2011 Annual General Meeting for the re-appointrnent of the external auditors This followed

an assessment of the quality of service provided, including the qualification of the external auditors, the expertise and resources made

avallable to the Group, auditor independence and the effectiveness of the audit process The decision was based on the consideration of

reports 1ssued by the external auditors and feedback from executve management

Part of at least one Aucht Commitiee meeting a year 1s held with only representatives from the external auditors present praviding an
opporturity for any concerns to be raised without executive management present

The Chairman of the Audit Committee reports to the Board on any significant matters ansing from the acovities of the Committee
Tax adwvice 15 provided by KPMG LLP, Deloitte LLP and PricewaterhouseCoopers LLP
The Audrt Committee has written terms of reference which are avalable an request and are on the Company's website at www acalplc co uk

Group executive committee

The Group Executive Committee 1s comprised of Mr N J Jeffenies, who 15 the Charrman, together with Mr S M Gibbins, Mr P R Gruson,

Mr M F Pangels, Mr P 1 Neville and Mr G P Shillinglaw, who 15 also the Secretary For their biographies see page 16 Duning the year 1o
31 March 2011 the Committee met menthly, except in August and Decernber Other senior managers attend the Committee’s meeatings
for specific topics

The Committee 15 responsible for develaping and smplementing the Group's medium-term strategy and for drving 1its overall
performance The powers delegated to the Committee are contained In its written terms of reference which are available on request and
are on the Company's website at www acalplc co uk

Dialogue with institutronal shareholders

The Board believes that it 1s an important part of 1ts responsibilities to maintain effective and umely communications with the Company’s
shareholders and msttutional investors The Company’s Annual Report includes a statement from the Chairman, plus reviews by the
Group Cheef Executive and by the Group Finance Duector At the half year an Interim Report 1s published

Throughout the year meetings are held with institutional shareholders as well as stockbroking analysts These meetings include
discussion of governance and strategy as required It 15 the responsibility of the Chairman to ensure that shareholder views are
communicated to the Board as a whole Investor relations information, as well as presentations and news releases, are made available on
the Company’s website (address www acalplc couk) Members of the Board and the Charmen of the Remuneration and Audit
Committees are avallable at the Annual General Meeting to answer any quesuons The Company responds to any questions from
shareholders generzlly as they anse

In order to ensure that members of the Board develop an understanding of the views of major shareholders about the Company, any
feedback receved by the Company from meetings with institutional shareholders and stockbroking analysts 1s discussed internally and
raised with the Board, as approgriate Penodically, the Company’s stackbrokers and public refations adwisers follow up meetings held with
institutionat investors and stockbroking analysts 1n order to try and obtain feedback on these meetings which may not have been
provided directly to the Company The results of such follow-up discussions are circulated t¢ the Board

Annual general meeting
The level of proxy voting, together with the number of votes cast for and against each resolution and abstenton, will be made available ‘
at the AGM after voung 1s completed on a show of hands and will be pubiished an the Company s website A separate resolution has

been presented an each substanually separate tssue and the Chairman of each Board Committee will attend the AGM The proxy form

refating to the AGM includes an option for votes to be withhetd Notice of the Meeting will be sent to shareholders at least 20 working

days before the Meeting

gort on Corparate Governance has been approved by the Board and signed on tts behalf by

T June 2011
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directors’ remuneration report

This Report has been prepared i accordance with the provisions of Schedule 8 of the Large and Medium-sized Compantes and Groups
(Accounts and Reports) Regulations 2008 and the ABl Remuneration Guidelines It also meets the relevant requirements of the Listing
Rutes of the UK Listing Authenity and describes how the Board has applied the principles of Good Governance relating to the Directors’
remuneraton As required by regulation, a resolution to approve the Report will be proposed at the Annual General Meeting of the
Company at which the financizl statements will be approved

Unaudited information

Remuneration committee

The Remuneration Committee ("the Commuittee”) comprises Mr G I Wilhams as Chairman of the Commuittee, Mr E A Barton, Mr R J Mcon
and Mr | R Fraser For therr biographies see page 4 The Committee determines the remunerauion of Executive Directors on behalf of the
Board Pay and employment conditions elsewhere in the Group, and the Group's overall employment costs are taken into account by the
Comrmittee m determining the remuneration packages for Executive Directors The incentive structure for senior management does not
raise environmental, social and governance risks by inadvertently motivating irmesponsible behaviour The Committee held four formal
meetings during the year to 31 March 2011 and its terms of reference are avatlable on request

The Committee takes advice from external consuliants as and when it 1s deemed necessary During the year under review the Committee
took adwice from PncewaterhouseCoopers LLP who they appointed for this purpose Since the year end, PncewaterhouseCoopers LLP has
also provided a tax speciahst on secondment to the Company

The remuneration of Executrve Directors centres on ensuning that packages are sufficiently compeutive in both fixed and vanable terms
to attract, retain and motivate serior management of the night calibre To achteve this, it 1s necessary to provide packages that reflect
individual expenence and performance as well as taking account of remuneration paid by companies of similar size and complexity,
operating internauonally The Committee has the discretion to consider corporate performance on envircnmental, social and governance
1ssues when setting the remuneration of Executive Directors The ability to recruit igh quality staff in new and higher technolagy areas is
cniucal to the Groups growth The four main elements of the remuneration package for Executive Directors and serior management are

Basic annual salary and benefits

Annual borius payments (short-term incentives)
«  Eguity incenuve schemes (long-term incentives)
+  Pension arrangements

Each of the above 15 described in detatl below

Executive Directors may accept non-executive appointments cutside the Company with the consent of the Board The Board requires to
be satsfied that the ume commitment involved 1s consistent with the responsibilities of the relevant Executive Director Where fees from
such appointments are not required to be accounted for to the Company, the ume commitment ts taken nto account 1n determining the
Director s remuneration None of the Executive Directors who served dunng the year held any non-executive appointments outside the
Company

The remuneration of the Non-Executive Directors 1s determined on behalf of the Board by the Non-Executve Directors' Remuneration
Committee compnsed of the Executive Directors Fees paid to Non-Executive Directors are set out in the audited section below

It15 not envisaged that the Company s policy on Directors' remuneration for the year to 31 March 2012 will differ matenally from that
which applied dunng the year under review

Salaries, fees and benefits

An Executive Director s basic salary is reviewed by the Commitiee prior to the beginning of each financial year and when an indnadual
changes position or responsibility In deciding appropriate levels, the Committee considers the role and responsibiliies of the relevant
Director as well as his expenience and performance and, if considered necessary takes appropriate external advice In addition to basic
salary, Executive Directors recewve certain benefits-in-kind principally compnising a car allowance, life assurance and private medical
Insurance

Fees for Non-Executive Directors are determined by the Non-Executive Directors Remuneration Committee having regard o fees paid to
Non-Executive Directors in other similarly sized UX gquoted companses, the tme commitment and the responsibilities of the role Non-
Executive Directors cannot participate in any of the Company's share incentive schemes

Short-term incentive arrangements
The Company’s pohicy 1s that a substanval proportion of an Executive Director’s averall remuneration should be performance-related The
Committee reviews and determines the financial objectives that must be met around the start of each financial year

While the prnncipal long-term measure of shareholder interests is total shareholder return, the Company befieves that, for the purposes of
determiming annual bonuses account has to be taken of those aspects of trading performance which senior management ¢an influence
by therr actions Thus, annual bonuses depend on specific targets including turnover and profit as well as the achievement of other non-
financial cbjecuves which may be relevant for the year In question Bonus payments to Executve Directors are capped at a level agreed
by the Remuneration Commitiee from tme to time, currently 100% of basic salary

acal plc annual report and accounts o Lhe year ended 31 maich 2011 29

MIIAIZAD i

]'___
l

-

MIIAQI §5aLISNg

aueuwsanob

SILSUINE)S [RIDUBUIY



directors’ remuneration report continued

Share incentive schemes

(@ Approved and unapproved execulive share option schemes
The Group operates an approved and an unapproved executive share optran scheme, the rules of which are similar in all material
respects These schemes were adopted by the Company 1in 1998 and are now closed to the grant of further options The exercise of
options under them s subject 1o the meeting of performance targets set by the Commitiee Although there have been variations in
numbers of options granted from year to year depending upon circumstances, 1t has always been Acals pohicy to grant options to
employees on a phased and regular basis and not in one block However, at certain tmes, particularly when recruiing new people or
1o reward major achievements, it has been necessary to apply the policy flexibly It has also been Acal’s policy not to grant executive
share options at a discount to market price

The performance cntenion that must be met before options can be exercised was determined when the two schemes were
established It requires that the growth in the Company’s earnings per share tn any three-year penod before exercise must have
exceeded the percentage increase In the Retail Price Index over the same period plus two per cent per annum This critenion has
been kept under review

During the year to 31 March 2011, the Company adopted a new, approved share option scheme, known as the Acal plc 2010
Company Share Option Plan {"the CSOP") On the grant of an option under the CSOP, the Commuittee may impose a performance
target and any further condition on the exercise of an option that the Committee determines to be appropnate For the CSOP
options granted o date, their exercise is dependent upon the option holder’s continued employment for a three-year holding penod
from the date of grant and the satisfaction by the Company of the same performance condimions over that penod as currently apply
to the release of an award under the Company's Long Term Incentive Plan (see (b) below)

g
=

Long term incentive plan (“LTIP")

At the Annual Gereral Meeting on 24 july 2008, shareholders approved the LTIP which involves a condstional award of shares on
grant of a nil-cost optton In the opinion of the Committee, the LTIP provides a strong link between management performance and
reward while encouraging key executives to build and maintain a shareholding

In each year, Executive Directors and senior managers, selected by the Committee on the basis of such factors as therr contribution to
the Group's success, are eligible to receive an award of shares worth up to 150 per cent of base salary Subject to this imitation, actual
grant levels will be deterrmined by the Committee

The release of an award 15 dependent upon the mdividual’s continued emptloyment for a three-year holding period from the date of
grant and the sausfaction by the Company of certain performance conditions over that period as follows

- 50% of the award 15 based on the Company s comparative total shareholder return aganst a comparator group made up of the
constituents of the FTSE Smali Cap Index with vesting as follows Median = 25% vesting, Upper Quartife = 100% vestung, and

- 50% of the award 15 based on the Company's absolute total shareholder return as measured agamst the Retail Price Index ("RPI")
with vesting as follows RPI + 15% = 25% vesting RPI + 30% =100% vesting

These performance conditions are kept under review by the Committee to ensure that they are supportive of the Company’s strategy
Therefore, they may be subject to change for future grants to better reflect this strategy Any change might reguire prior consultation
with the Campany’s rajor shareholders

Special award Mr N J Jeffenies
Movements in Mr Jeffenes’s option holding under his special award (details below) during the year were as follows

Movemnents
Number hefd at during the year Number held at Exercise price When
010410 Granted Fxercised | apsed 310311 Date of grant  (nil-cost opuon) exercisable
620,498 - - - 620,498 March 2009 - Apnt 2012 to

March 2019

On 31 March 2009 Mr Jefferies was granted an award in the form of a nil-cost option over 620,498 shares in the Company The Company
agreed as a condiion of Mr Jeffenies accepting the appointment of Group Chief Executive on 25 November 2008 to grant him an award
over the Company’s shares having a market value equivalent to 200% of his base salary at the date of the grant The number of shares
under the award was determined using a share price of 90 25 pence per share being the closing price of the Company’s shares on

30 March 2009, the last business day pnor to the date of grant

Mr Jeffeness award was made under LRS 4 2(2) of the Lisung Rules in order tc facilitate his appomiment as Greup Chief Executive The
Board considered that It was important to the success of the recruitment process, and to maximise sharehclder value going forward, to
make such an award to tim Mr Jeffenes’s award 15 on similar terms to awards granted under the Acal plc 2008 Long Term Incentive Plan
(the "LTIP") (see "Share incentive schemes” above) The award will become exercisable between Apnl 2012 and March 2019 dependent
upon certain performance conditions being achieved by the Company duning the three-year holding period ending on 31 March 2012
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directors remuneration report continued

The award differs in three mam respects from similar awards under the LTIP First, if there 1s a change of control of the Company tefore the
end of the three-year holding penod mentioned above, the award will become exercisable immediately In such event, the number of
shares avallable for exercise will not be pro-rated for tme and the sausfacuen by the Company of performance conditions wiil not apply
Second, the award 15 in respect of shares with a value of 200% of base salary on the date of grant The maximum value of awards
permitted under the LTIP 15 150% of base salary each financial year Third, 100% of the award 1s based on the Company's comparative total
shareholder return against a comparator group made up of the FTSE Small Cap Index The Board considers that this properly reflects a
good measure of the Company’s performance over the three-year holding penod

Special award Mr S M Gibbins

On 20 July 2010 Mr Gibbins was granted an award in the form of a nil-cost option over 179,447 shares in the Company The Company
agreed as a condinon of Mr Gibbins accepung the appointment of Group Finance Director on 10 June 2010 to grant hirn an award over
the Company’s shares having a market value equivalent to 150% of his base salary at the date of the grant The number of shares under
the award was determined using a share price of 163 pence per share being the closing price of the Company’s shares on 1§ july 2010,
the last business day prior to the date of grant

Mr Gibbins's award 15 on similar terms to awards granted under the Acal plc 2008 Long Term Incentive Plan {the *LTIP") (see "Share
incentive schemes” above) The award will become exercisable between July 2013 and July 2020 dependent upon certamn performance
conditions being achieved by the Company dunng the three-year holding penod ending on 20 July 2013

The award differs in one main respect from similar awards under the LTIP If there 1s a change of control of the Company before the end of
the three-year holding penod mentoned above, the award will become exercisable immediately In such event, the number of shares
available for exercise will not be pro-rated for time and the satisfaction by the Company of performance condinens will not apply

Pension arrangements

The Group's pension scheme 15 a defined contnbution (money purchase) scheme Members are required to contribute at a minimum rate
of 2 5% of contributory salary (e basic salary plus bonuses, overtime ang other fluctuating payments) but can pay at a higher rate in
05% steps The Company’s cantribution depends upon the level of contribution the member has chosen to pay but 1s capped at 6 5% of
contnbutory satary In accordance with best pracuce, no fluctuating payments made to the Executive Directors and to the other
members of the Group Executive Committee are pensionable

Performance graph

The following graph compares the Company s performance, measured by total shareholder return, with the performance of the FTSE
Small Cap Index also measured by total sharehalder return Total shareholder return measures share price growth with dividends deemed
to be reinvested gross on the ex-dradend date and the data points are shown using a moving one-month average Although Acal plc s
not currently a member of the FTSE Small Cap Index, it 1s considered to be a reasonable comparator in terms of the Company’s size and
its share higuidity

Total shareholder return for peried 1 April 2006 to 31 March 2011
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directors’ remuneration report continued

Directors’ contracts

It1s the Company’s policy that Executive Directors should have service contracts incorporating a maximum notice period of one year
However, it may be necessary occasionally to apply this policy flexibly and offer longer initial notice penods 10 new Directors Under the
terms of their service contracts, any termination payments are not pre-determired but are determmined in accordance with the Director's
contractual nghts taking account of the circumstances and the Director’s duty 1o miugate loss The Company's objective 1s to protect
itself from exposure 10 the nsk of a termination payment :in the event of fallure

Mr N J Jefferies has a service contract with a company within the Acal Group dated 26 November 2008 incorporating a notice period of

one year on a rolhng basis Mr S M Gibbins has a service contract with a company within the Acat Group dated 10 June 2010

Incorporating a nouce perod of one year on a rolling basis The following letters of appomtment are in place In relation 1o the Chairman

and Non-Executive Directors

() An agreement with Synergie Business Limited for the provision of the services of Mr R J Maon dated 31 March 2005 which expires on
31 March 2012 and which may be terminated by six months’ nouce

() An agreement with Mr E A Barton for his services dated 18 July 2002 which expires on 30 June 2012 and which may be terminated by
three months' notice

() An agreement with Mr G J Willrams for his services dated 29 September 2003 which expires on 30 June 2012 and which may be
terminated by three months' notice

(v} An agreement with Mr | R Fraser for his services dated 1 October 2009 which expires on 31 December 2011 and which may be
terminated earher

Other than their service contracts, no contract of significance to which any member of the Acal Group s a party and in which a Director
15 or was matenally interested, subsisted at the end of, or during, the year

Directors’interests
The interests of the Directors who held office as at 31 March 201 (including family interests) in the shares of the Company were as follows

At 31 March 2011 AT 31 March 2010

Crdinary shares (Sp) fully paid Ordinary shares (5p) fully paid

Beneficial Non-benefiaal Beneficial  Nen-beneficial

N J Jefferies 31,672 - 15,492 -
5 M Gibbins - - - -
R J Moon 65,100 - 65,100 -
E A Barton 21,000 - 21,000 -
G JWillams 1,000 - 1,000 -
IR Fraser - - - -

The interests of Direciors in the shares of the Company at 1 June 2011 are unchanged from those at 31 March 2011

Audited information
The total amounts far Directors’ remuneration were as follows

2011 2010

£ £

Fees 199,000 169,000
Salary and benefits 434,532 427717
Performance-related bonuses - -
Cther - -
Money purchase pension contributions 28,487 29,780
Termination payment - 105,000
Compensaton for toss of office or employment - 145,114
662,019 876,611
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directors' rermuneration report continued

Details of the remuneration of Directors who served during the years ended 31 March 2011 and 31 March 2010 are as follows

Total emaluments

Pension contribution

Salary Termination
or fees Bonus Other Benefils payment 20M 2010 2011 2010
£ £ £ £ £ £ £ £ £
Executive Directors
N J Jefferies 289,000 280,000 - 1,501 - 570,501 269,536 19,600 19,600
S M Gibbins' 141,090 136,724 - 2941 - 280,755 - 8,887 -
M H Cooper’ - - - - - - 231,546 - 8,277
S C Sydes’ - - - - - - 31,635 - 1,903
A J Laughtor’ - - - - - - 145114 - -
Non-Executive Directors
R J Moon 101,000 - - - - 101,000 101,000 - -
E A Barton 35,000 - - - - 35,000 31,250 - -
G Jwilhams 33,000 - - - - 33,000 29,250 - -
I R Fraser 30,000 - - - - 30,000 7,500 - -
629,090 416,724 - 4442 1,050,256 846831 28,487 26,780

Appointed a Oirector on 20 July 2010

Left the Company and the Board on 5 June 2009

B b —

Left the Company and the Board on 2 February 2010 Total emoluments include a termination payment of £105 000

Lelt the Company and the Board on 24 July 2008 but, in accordance with the terms of his service contract dated 21 March 2002 remained employed

by the Company unul 24 July 2008 A legal claim brought by him against the Company was withdrawn cn 11 Augusi 2009 and a settlement reached

Of the Directors who held office as at 31 March 2011, Mr N J Jefferies was the lughest paid Director dunng the year under review

(2010 Mr N ) Jefferies)

No Directer made any gain on the exercise of share options durning the year under review, or in the previous year

Acal plc executive share option schemes (“the Schemes”)

The performance critena for the Schemes are disclosed in this Repart on page 30 Movements in the Directors holdings of options under the
Schemes during the year under review were all related 1o the Acal plc 2010 Company Share Option Plan (“the CSOP") and were as follows

Number Movements Number
held at during the year held at Date of Exercise
Director 10410 Granted Exercised Lapsed 310311 grant price When exercisable
N J Jefferies - 14,705 - - 14705 Sept 2010 2040p Sept 2013
S M Gibbins - 2,090 - - 9,050 Mar 2011 3300p Apr 2014

Acal plc 2008 long term incentive plan (“the LTIP")

The performance cnitena for the LTIP are dhsclosed in this Report on page 30 Movements in the Directors’ holding of opttons under the

LTIP duning the year were as follows

Exercise

Number Maovernents Number price

held at duting the year held at Date of {nil-cost
Drecior 10410 Granted Exercised Lapsed 310311 grant option) When exercisable
N J Jefferies 269,230 - - - 269,230 Mar 2010 - Mar 2013 to Mar 2020
N J Jeffenies - 131818 - - 131,818 Mar 2011 - Mar 2014 to Mar 2021
S M Gibbins - 54,545 - - 54,545 Mar 2011 - Mar 2014 to Mar 2021

*Mr Jefferies and Mr Gibbins also hold oprions over 14 705 and ¢ 090 shares respectively granted under the CSCF if they exerase these CSOP cpuons, the
value of their {TIP shares will be reduced by an amount equal to the gain on their CSOP options

The market price of the shares at 31 March 2011 was 342 Op and the range during the year ended on that date was 147 5p to 367 Cp The

performance conditions in relation to the Schemes and to the LTIP are described in the unaudited section of the Report above

Group Comgany Secretary
1 June 2011
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corporate social responsibility

While the management of Acal is pnmarily accountabie to its shareholders, In managing the business it takes into account all stakehalders
in Acal including employees, customers and suppliers, as well as the local communities and environment i which 1t operates Ina
balanced way, without unnecessarily restncting the optirrusation of returns, it endeavours to Idenufy and manage any risks to the value
of Acal’s business from sooal, emvironmental and ethical matters, and to take any opportunities presented by a sensible and considerate
approach to such matters to enhance shareholder value The Board of Acal has adopted pohictes in relation to corporate social matters
that take into account the interests of the Group’s employees, the need to foster business relationships with suppliers, customers and
others, the iImpact of the Group’s operations on the community and the environment, and the desirability of the Group maintaining a
reputation for high standards of business caonduct Day-to-day responsibility for implementation of these policies is delegated to the
management of Acals operating campanies In implementing these policies the Group endeavours to ensure that the cost of managing
risks 1s proportionate to therr significance to Acal and its business partners More specifically, Acats policies cover the following

General

Management at ali levels in the organisation 1s committed to taking account of its corporate social responsibility in its actions and
endeavours to show due respect for human rights and works to high standards of integrity and ethical propriety As an tnternational
organisation, Acal takes account of cultural differences between the various termitones in which 1t operates

Employees, health and safety
Acal provides equal opportunities 1o all employees and prospective employees, and does not discnminate on grounds of colour, ethmc
angin, gender, age, religion, political or other opinion, disability or sexual crientation

Clear and fair terrns of employment, as well as a far and competiuve remuneration pohcy, are put in place Employees are encouraged 1o
develop their knowledge and skills and to progress thes careers to the mutual benefit of themselves and the companies they work for It
is the responsibility of management to ensure that they comply with all local regulations, including those relating to the employment of
underage staff Local business units are responsible for developing and implementing effective arrangements for employee
communication

A great deal of importance s atiached to the provision of clean, healthy and safe working conditions In addition 1o compliance with all
local regulations, Acal promotes working practices which protect the health and safety of its employees and other persons who come
onto Its premises The Group endeavours to protect employees from, and does not tolerate, any sexual, physical or mental harassment
Heath and safety matters are kept under regular review by local management and at Group level The Group’s statement of intent on
health and safety matters can be found on its website (www acalplc couk)

The Group operates a ‘'whistle-blowing' policy whereby employees may reportan confidence any suspected wrongdaomg Thus pohcy can
be found on 1ts website (www acalplc co uk)

Disabled employees

The Group gives full considerstion 1o applications for employment from disabled persons where the candidate’s parucular aptitudes and
abilities are consistent with adequately meeting the requirements of the job Cpportunities are available to disabled employees for
training, career development and promotion

Where existing employees become disabled 1t 1s the Group's policy to provide conunuing employment wherever pracucabte in the same
or an alternative pasition and to provide appropriate training ta achieve this aim

Business ethics

All Acal Group companies seek to be honest, fair and competitive in their relationships with customers and suppliers Every attempt s
made to ensure that products and services are provided 1o the agreed standards and all reasonable steps are taken to ensure the safety
and quahty of the goods and serwvices provided Payment s made to suppliers in accordance with the agreed terms the relevant goods or
services having been sausfactonly delivered It1s Acal's policy that no one In the Group should offer or accept any bribes or other corrupt
payments, engage 1N any anfi-competitive practices or knowingly be involved i any fraud or maney laundering

Se far as it1s able to, and taking into account tocal cultural and regulatory differences Acal encourages the organisations and people with
whom it does business to abide by pnnciples of good practice in relation to therr corporate social responsitihity

The Group's statement of intent on business etihics can be found on s website (www acalplc co uk)

Community and environment

Community and environmental matters are important to the Group because 1t 15 sensitive to the local community's cultural, sociat and
economic needs It seeks to ensure that its activiies do not harm the communities as places in which to work and hive The Group
endeavours to ensure that Hs operations do not have a negative impact on the environment Apart from comphance with all lecal
environmental regulations, Group companies try earnestly to preamote the effective management of natural resources and encourage
energy efficiency as well as waste minimisauon and recyching where econcmically viable means of doing so are availlable Although the
vast majority of products Acal deals with are non-hazardous, where such products are involved 1t minimises the environmental risks by
use of appropriate labelling and technical information in conjunction with proper training and pracedures for the handling, storage and
disposal of such products The Group has implemented procedures 1o ensure compliance with the Restriction of the Use of Hazardous
Substances in Electncal and Electroruc Equipment Regulations 2004 (RoHS) the Waste Electnical and Eleciroruc Equipment Regulations
2006 {WEEE), the Producer Responsibility Obligations (Packaging Waste) Regulauons 2005 and the Waste Batteries and Accurmulators
Regulations 2002
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statement of directors’ responsibilities

Urited Kingdom company law requires the Directors to prepare the Annual Report and financial statements for each finanaial year which
give a true and fair view of the state of affawrs of the Company and the Group and of the profit or loss and cash flows of the Group for that
period In preparing those financial statements, the Directors are required to

«  select suitable accounting policies and then apply them consistently,

- make judgments and estimates that are reasonable and prudent,

- state whether applicable accounting standards have been followed, subject to any matenal departures disclosed and explained in the
financial statements, and

- use the gaing concern basis unless 1t 1s inapproprate to presume that the Company and the Group will continue in bustness

To the best of the knowledge and belief of the Directors

- the financial statements, prepared in accordance with the applicable set of accounung standards, give 2 true and fair view of the assets,
habilines, financial position and profit or loss of Acal plc and the undertakings included In the consolidation taken as a whale, and

«  the management reports include a fair review of the development and performance of the business and the position of the issuer
and the undertakings included in the consolidation taken as a whole, together with a description of the principal nsks and
uncertainties that they face

The Directors are responsible for keeping proper accounting records which disclose with reasonable accuracy at any ume the financial
positton of the Company and the Group and to enable them to ensure that the financial statements comply with the Companies Act
2006, and for the Group, Article 4 of the IAS Regulations They have general responsibility for taking such steps as are reasonably open o
them to safeguard the assets of the Group and to prevent and detect fraud and other rregulanties

Going concern

The Group's business actuvities together with factors likely to affect its future development performance and position are set out in the
Directors' Report on pages 21 1o 24 The financial position of the Group, its cash flows, hquichty position and borrowing facilivies are
described in the Financial Review on pages 17 to 12 In addibon note 27 to the financial statements includes the Groups objectives,
policies and processes for managing its capital, its financial nisk management objectives, details of its financal instruments and hedging
actvives and its exposure to credit nsk and hquidity nisk

The Group has considerable financial resources, well established distribution contracts with a number of suppliers and a broad and stable
customer base As a consequence the Directors believe that the Group 1s well placed to manage rts business nsks successfully despite
any uncertain economic condittons

After making due enquuries, the Directors have a reasonable expectation that the Company and the Group have adeqguate resources to
conuinue N operational existence for the foreseeable future Accordingly, they continue tc adopt the going concern basis in preparing
the Annual Report and Accounts

This statement 1s made in accordance with the Financial Reporting Council's Going Concern Gurdance
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report of the auditors

Independent auditor’s report to the members of Acal plc

We have audited the group financial statements of Acal plc for the year ended 317 March 2011 which comprise the Consclidated Income
Staterment, Consolidated Statement of Comprenensive incomne, Consolidated Statement of Financial Position, Consolidated Statement of
Changes in Equity, Consolidated Cash Flow Statement and the related notes 1 t¢ 36 The financial reporting framewaork that has been
apphed in their preparation 1s applicable law and International Financial Reporting Standards (IFRSs) as adopted by the European Union

This report 1s made solely to the company's members, as a body, In accordance with Chapter 3 of Part 16 of the Companies Act 2006 Our
audit work has been undertaken so that we mught state to the company’s members those matters we are required to state to them i an
auditor's report and for no other gurpose To the fullest extent permitted by law, we do not accept or assume responsibility to anyone
other than the company and the company s members as a body, for our audit work, for this report, or for the opinions we have formed

Respective responsibilities of directors and auditors

As explamed more fully in the Directors’ Responsibilities Staternent set out on page 35, the directors are respensible for the preparauon of
the group financial statements and for being satisfied that they give a true and fair view Our responsibility 1s to audit and express an
cpinion on the group financaial statements N accordance with applicable law and International Standards on Auditing (UK and Ireland)
Those standards require us to comply with the Auditing Practices Board's Ethical Standards for Auditors

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures in the financial statements sufficient to give reasonable
assurance that the financial statements are free from matenal rmisstatement, whether caused by fraud or error This includes an
assessment of whether the accounting policies are appropriate to the group’s circumstances and have been consistently applied and
adequately disclosed, the reasonableness of significant accounting estimates made by the directors, and the overall presentation of the
financial statements In addition, we read all the financial and non-finanoal information in the annual report and accounts to 1dentify
material inconsistencies with the audited financial statements If we become aware of any apparent matenal misstatements or
nconsistencies we consider the implications for our report

Opinion on financial statements
in our opinion the group financial statements
give a true and fair view of the state of the group’s affairs as at 31 March 2011 and of its profit for the year then ended
+  have been properly prepared in accordance with IFRSs as adopted by the European Urion, and
have been prepared In accordance with the requirements of the Compantes Act 2006 and Article 4 of the |AS Regulation

Opinion on other matter prescnbed by the Companies Act 2006

In our optnion
the information given in the Directors’ Report far the finanaial year for which the financial statements are prepared 1s consistent with
the financial statements, and
the information given in the Board report on Corporate Governance with respect to internal control and nisk management systems
in relation to financial reporting processes and about share caprtal structures is consistent with the financial statements

Matters on which we are required to report by exception

We have nothing to report in respect of the following

Under the Companies Act 2006 we are required to repeort to you If, In our opinion
certain disclosures of directors’ remuneration specified by law are not made, or
we have not received all the information and explanations we require for our aud, or
a Corporate Governance Statement has not been prepared by the company

Under the Listing Rules we are required o review
the directors’statement set out on page 35, in relation to going concern, and

- the part of the Board report on Corporate Governance relating to the company's compiiance with the nine provisions of the June
2008 Combined Code specihed for our review, and

- certain elements of the report to shareholders by the Board on directors’ remuneration

Other matter
We have reported separately on the parent company financial statements of Acal pic for the year ended 31 March 2011 and on the
information In the Directors’ Remuneration Report that 1s described as having been audited

Andy Glover (Sermor statutory auditor) =7 “-‘"lt > \fc L) t L "(

for and on behalf of Ernst & Young LLP Statutory Auditor
London
i June 20M

Notes

1 The mamtenance and integnity of the Acal plc web site 15 the responsibility of the directors, the work carned out by the auditors does not involve
consideranion of these matters and accordingly the auditors accept no responsibility for any changes that may have occurred to the fimancial
stalements since they were intally presented on the web site

2 Legislauon in the United Kingdem governing the preparation and dissemination of financial statements may differ from legistation in other
Junsdictions
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consolidated income statement

for the year ended 31 March 2011

2011 2010
noies £m fm
Revenue 4 264 8 1816
Cost of sales (189 6) (1315
Gross profit 752 501
Selling and distribution costs 39 1) (289
Administrative expenses (including exceptional items) & {33 2) (272)
Other operating expenses & (0 4) -
Operating profit/{loss) 7 25 (55
Finance costs 9 089) (2
Finance revenue 9 03 04
Profit/(loss) before tax 19 ©63)
Taxatron 10 {02) {03)
Profit/(loss) after taxation for the year 17 66)
Earnings/(loss) per share 14
Basic 60p {24 5)p
Dduted 57p (24 5)p
SuU pplementa ry income statement information
2011 2010
Underlying performance measure notes £m £m
Operatng profit/(loss) 7 25 (53
Add Exceptional items 6 44 47
Earn out remuneraticn 02 -
Amorusation of acquired intangibles 03 01
Underlying operating profit/(loss) 74 07
Profit/(loss) before tax 19 63)
Add Exceptional items 6 44 47
Earn out remuneration 02 -
Amortisation of acquired intangibles 03 01
IAS 19 charge for pension finance cost 03 06
Underlying profit/(loss) befare tax 71 (09
Underlying earnings/{loss) per share 14
Basic 19 3p (63)p
Dituted 18 6p 63)p

The results for the year and prior year relate whaolly 10 contnuing operations
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for the year ended 31 March 2011
2011 2010
notes £m fm
Profit/{loss) for the year 17 66)
Actuarial loss on defined benefit pension scheme 33 (04) (05)
Deferred tax relating to pension scheme 10 w2 01
Foreign currency transiation differences (on 06) -
o
i
Other comprehensive loss for the year net of tax 07 (0 I §
A
Total comprehensive profit/(loss) for the year net of tax 10 (76) : o
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consolidated statement of
financial position

at 31 March 2011

201 2010
notes £m £m
Non-current assets
Property, plant and equipment 15 38 39
Intangible assets ~ goodwill 16 174 139
Intangible assets — other 18 37 21
Deferred tax assets 10 28 27
277 226
Current assets
Inventories 20 253 237
Trade and other recevables 21 593 537
Current tax assets 01 02
Cash and cash eguivalents 22 136 173
983 949
Total assets 1260 1175
Current habiities
Trade and other payables 29 (5186) {461)
Short-term borrowings 23 (5 1) [EX:Y]
Current tax habidities (4 3) (29
Provisions 26 (29 42
{63 9) (56 6)
Non-current liabilities
Long-term beorrowings 23 (18) -
Pension hability 33 (55) (55
Deferred tax habilitres 10 02) ©2)
Provisions 26 {33) (33)
(108) (50)
Total habilities (74 7) 656)
et assets 513 519
Equity
Share capital 30 t4 14
Share premium 407 406
Merger reserve 30 30
Currency translation reserve 28 29
Retained earnings 34 40
Total equity 513 519

These financial statements were approved by the Board of Directors on 1 fune 2011 and signed on 1ts behalf by

N I Jefferies S M Gibbins
Chief Ex e Finance Oirector

k&‘& 44%4

40 acal plc annual report and accounts for the year ended 31 march 2011




consolidated statement

of changes in equity

for the year ended 31 March 2011

Equity attnbutable to equity holders of the Company

Currency Non
Share Share Merger translation Retained controlling fotal
capita) premium reserve reserve e3TTHINGS Total nterests equity
£m fm £m tm £m im fm fm
At 1 April 2009 13 380 30 35 124 582 04 58.6
Loss for the year - - - ~ 66 66) - 68)
Other comprehensive income - - - 06} (VES)] (10 - (10)
Total comprehensive iIncome - - - 06 (70 {76) - (76)
Share based payment
transactions - - - - 02 02 - 02
Acquisition of non controlling
nterests - - - - - - 04) @4
Issue of share capital 01 26 - - - 27 - 27
Equity dividends - - - - (16) {(18) - (16)
At 31 March 2010 14 40 6 30 29 40 519 - 519
Profit for the year - - - - 17 17 - 17
Other comprehensive incame - - - on (0 8} o7 - (o))
Total comprehensive income - - - on 11 10 - 10
Share based payment
transactions - - - - 03 03 - 03
Issue of share capital - 01 - - - 01 - a1
Equity dvidends ~ - - - 20 (20) - 20
At 31 March 2011 14 407 30 28 34 513 - 513

Nature and purpose of other reserves

Merger reserve

The merger reserve arose as a conseguence of the acquisition in 1987 of Centre Industries Limited and Acal Auriems Limited

Currency translation reserve

The foreign currency translation reserve 1s used to record exchange differences ansing from the transtation of the financial statements of
foreign subsidiaries and other foreign currency Investments
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consolidated cash flow statement

for the year ended 31 March 2011

201 2010
nores £m im

Net cash flows from operating activities 25 04 15
Cash flows from investing activities

Acquisition of shares in subsidiaries 11 5.2) 7
Net cash/(debt) acquired with subsicharies 11 09 (1Q)
Disposal of shares in subsidares (net of disposal costs) 12 06 -
Proceeds from sale of other financial assets - 10
Revision to proceeds from sale of business (07) -
Purchases of property, plant and equipment an 7
Proceeds from sale of property, plant and equipment and intangibles - 14
Purchase of intangible assets — software (02) (OE:)]
Interest receved 03 04
Net cash outflow from Investing activities (54) (1o
Cash flows from financing activities

Froceeds from 1ssuance of shares 01 -
Increase/(decrease) In borrowings 26 02
Dividends paid to company's sharehclders 13 (20} (16}
Net cash inflow/(outflow) from financing activities 07 {18}
Net decrease in cash and cash equivalents (43) {113
Cash and cash equivalents at 1 Aprnil 139 248
Effect of exchange rate fluctuations (02) 04
Cash and cash equivalents at 31 March 94 139
Reconciliation to cash and cash equivalents in the balance sheet

Cash and cash equivalents shown above 94 139
Add back overdrafts 42 34
Cash and cash equivalents shown within current assets in the balance sheet 22 136 173
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notes to the group financial statements

1 authorisation of financial statements and statement of compliance with IFRS

The consolidated financial statements of Acal plc for the year ended 31 March 2011 were authorrsed for issue by the Board of Directors on
1 June 2011 Acal plc 15 a public imited company incorporated and domiciled in England and Wales The Cormpany's ordinary shares are
traded on the London Stock Exchange

The Group's financial statements have been prepared In accordance with Internauanal Financial Reporting Standards (IFRS) as adopted for
use in the European Union and as applied in accordance with the prowisions of the Companies Act 2006

The format of the consclidated income statement has been changed from prior years to simplify the presentaunon and aid the users of
the accounts Exceptional items are now included within the approprate iIncome o7 expense category and a reconcibation ss provided 1o
arrive at the underlying performance measures used by the Directors Further information relaung to underlying performance measures 1s
provided in note 2

The significant accounting policies adopted by the Group are set out In note 2

2 accounting policies

Basis of preparation
The consohdated financial statements of Acal plc and all its subsidianes have been prepared In accordance with Internaticnal Financial
Reporting Standards {IFRSs), as adopted for use in the European Union

The consolidated financial statements are presented in pounds sterling and all values are rounded to the nearest hundred thousand
except when otherwise indicated

Comparative numbers have been restated for the compleuon of the purchase price allocauion in refation to the acquisitien of BR Opuilas
Further detail ts provided 1In note 11

Basis of consolidation
The Group's financial statements consclidate the financial statements of Acal plc, entties controlled by the Company (its subsidiaries) and
in¢lude the Group's share of the results of associates

Subsidianies and associates

Subsidianes are consohdated from the date of their acquisiien being the date on which the Group cbtains control, and conuinue to be
consohdated until the date such control ceases Control compnises the power to govern the financial and operating pohcies of the
Investee so as to obtain benefit from its actvities The existence and effect of potential voting aights that are presently exercisable or
presently convertible are considered when assessing whether the Group controls another entity Al sntra-Group transactions, balances,
income and expenses are ehminated on consolidation

An associate 1s an undertaking in which the Group has significant influence and which is neither a subsidiary nor a yoint venture
Significant iInfluence 1s the power and the ability to participate in its financiat and operating policy decisions, but not control or joint
control of those decisions

Acals Investments In its associates are accounted for under the equity method of accounting Under the equity method, investments in
associates are carrnied 1n the Group balance sheet at cost plus post-acquisition changes in the Group's share of net assets of the associate,
less distributions received and less any imparment in value

Non controlbng interests
Non controlling interests represent the interests of non-Group shareholders in subsidianes not wholly owned by the Group Non
controlling interests are presented within equity in the Group balance sheet, separately from the parent shareholders equity

Changes in accounting policy and disclosures
The accounting policies adopted are consistent with those of the previous financial year except as follows

The Group has adopted the following new and amended IFRS and IFRIC interpretations as at | April 2010

IFRS 3 (revised), ‘Business combinations applies to business combinations for which the acquisition date s on or after the beginming of
the first annual reporting pened beginning on or after 1 July 2009 Amongst other changes, the revisions effected by the new standard
require subsequent changes in the farr value of contuingent consideraucn payable in respect of an acquisition to be recogrised in the
income statement rather thar aganst goodwill, and require transaction costs attnibutable to an acquisition to be recognised immediately
in the Income statement These changes have been appled for acquisiions durnng the year

IFRIC 14 - The Limit on a Defined Benefit Asset, Mimimum Funding Requirement and their Interaction

IFRIC 14 addresses three 1ssues

. how entities should determine the mit placed by IAS 16 Employee Benefits on the amount of a surplus in a pension plan they can
recognise as an asset

. how a mimimurm funding requirement affects that imit and

. when a minimum funding requirement creates an cnerous obligation that should be recogrused as a hability in addivon to that

otherwise recogrised under I1AS 19

Following adopuon of IFRIC 14 the Group has recognised a Lalility as a result of the mimimum funding requirement creating an onerous
IAS 19 obhgation
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notes to the group financial statements continued

2 accounting policies continued

1AS 27 (amended) ‘Consolidated and Separate Financial Statements and IFRS 2 (amended) 'Group Cash-settled Share-basec Payment
Transactions are both effectve in this financial year however neither of these amendments had any impact on the financial position or
performance of the Group

Going concern

The Group's business activities, together with the factors likely to affect its future development, performance and position are set out In
the Strategic and Operational Review The financial position of the Group, 11s cash flows iquidity position and borrowing facilities are
described in the Financial Review

The Group has considerable financial resources, well established distnbution contracts with a number of suppliers and 2 broad and stable
customer base As a consequence, the Directors believe that the Greup 1s weil placed to manage 1ts business nsks successfully

After making enquiries, the Drectors have a reascnable expectation that the Company and the Group have adequate resources 1o
conunue in operational existence for the foreseeable future Accordingly, they conunue to adopt the going concern Lasis in preparing
the annual report and accounts

Underlying profits and earnings

The Group uses a number of alternative (non Generally Accepted Accounting Practice {"non GAAP™) financial measures which are not
defined within IFRS The Directors use these measures in order (o assess the underlying operational performance of the Group and as
such, these measures are iImportant and should be considered alongside the IFRS measures The following non GAAP measures are
referred 1o in this Annual Report

Underlying operating profit/(loss)
“Underlying operating profit/(loss)”is defined as operating profit/({loss) excluding exceptional items, earn out remuneration and
amortisauon of acquired intangibles

Underlying profit/(loss) before tax
“Underlying profit/(loss) before tax”is defined as profit/(loss) before tax excluding excepuional items, eam out remuneration, amerusauen
of acquired intangibles and IAS 19 pension finance charge

Underlying effective tax rate
*Underlying effective tax rate”is defined as the effective tax rate on profit/{loss) before 1ax excluding the impact of tax on exceptional
items, earn out remuneration, amortisation of acquired intangibles and IAS 19 pension finance charge

Underlying earmings/{loss) per share
"Underlying earnings/(loss) per share™is calculated as the total of underlying profit/{loss) before tax reduced by the underlying effective
tax rate, divided by the weighted average number of ordtnary shares (for diuted earnings per share purposes) in 1ssue durnng the perniod

Underlying operating cash flow
*Underlying operating cash flow” s defined as underlying operating profit/(less) with depreciation, amortisation and equity settled share
pased payment s expense added back

Like for like basis

Reference to'hke for like' basis included in the Chairman'’s statement, Strateqic and Operational review and Finance review, means
including acquisitions for the whole of the comparative penod, excluding the ATM Parts business {effecuve disposal date 30 September
2010), a materral non-core Supply Chain contract terminated at the end of the last financial year and Compatron which was acquired in
January 2011 and at constant exchange rates

Business combinations and goodwilt

Business combinaton since 1 Apnl 2010

Business combinations are accounted for using the acquisiion method The cost of an acquisiion s measured as the aggregate of the
consideration transferred, measured at acquisition date fair value and the amount of any non-controlling interest in the acquiree The
choice of measurement of non-controtling interest, either at fair value or at the proportionate share of the acquiree’s identifiable net assets
15 determined on a transaction by transaction basis Acquisition costs incurred are expensed and included 1n administrative expenses

When the Group acquires a business, 1t assesses the financial assets and habilties assumed for appropnate classification and designation
In a¢cordance with the contractyal terms economic circumstances and pertinent conditions as at the acquisition date

Any contingent consideration to be kransferred by the acquirer will be recognised at fair value at the acquisiion date Subsequent
changes to the farr value of the contingent consideration which 15 deemed to be an asset or liabihity will be recognised in accordance
with 1AS 39 erther in profit or loss or in other comprehensive income If the contingent consideration is classified as equity, it should not
be remeasured unul it 15 finably settled within equity

Goadwaill 1s irutially measured at cost being the excess of the aggregate of the acquisition-date fair value of the consideration transferred
and the amount recognised for the non-controling interest (and where the business combination 1s achieved in stages, the acquisition-
date far value of the acquirer’s previcusly held equity interest in the acguiree) over the net identfiable amounts of the assets acquired
and the labilities assumed in exchange for the business combnation Assets acquired and habilites assumed in transactions separate 1o
the business combinations, such as the settlement of pre-existung relationships or post-acquISIoN reMuNeration arrangements are
accounted for separately from the business combination in accordance with ther nature and applicable IFRSs tdentfiable intangible
assets meenng either the contractual-legal or separabiity criterion are recognised separately from goodwili Contingent habilines
representing a present obligation are recognised If the acquisition-date fair value can be measured reliably
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notes to the group financial statements continued

2 accounting policies continued

If the aggregate of the acquisition-date fair value of the consideration transferred and the amount recegnised for the non-controlling
interest (and where the business combination 1s achieved in stages, the acquisttion-date farr value of the acquirer's previcusly held equity
interest in the acquiree) 1s lower than the fair value of the assets, habihues and contingent habikties and the fair value of any pre-existing
mterest held in the business acquired, the difference s recogrused in profit and loss

After imitiat recagnition, goodwill 1s measured at cost less any accumulated impairment losses For the purpose of impairment testing,
goodwill acquired in a business combination is, from the acquisition date, allocated to each of the Group's cash generating units (or groups
of cash generating units) that are expected to benefit frorn the combination, urespective of whether other assets or liabilities of the acquiree
are assigned to those units Each unit or group of units to which goodwill ts allocated shall represent the lowest level within the entity at
which the goodwill 1s monitored for internal management purposes and not be larger than an operating segment before aggregaton

Where goodwill forms part of a cash generating urut and part of the aperation within that unit 1s disposed of, the goodwil! associated
with the aperation disposed of 1s included in the carrying amount of the operation when determining the gain or loss on disposal of the
operation Goodwill disposed of in this circumstance 15 measured based on the relative values of the operation disposed of and the
porton of the cash generating unit retained

Business combination prior to 1 Apnt 2010
Business combinations were accounted for using the purchase method Transaction costs directly atinbutable 1o the acquisition formed
part of the acquisiion costs The non controiling interest was measured at the proportionate share of the acquiree’s dentifiable net assets

Goodwill represents the excess of the cost of the business combination over the fair value of the Groug’s share of the identifiable assets
less habiities and contingent habdities of the acquired entity at the date of acquisition

After initial recognition, goodwill 15 stated at cost less any accumulated impairment fosses with the carrying value being reviewed for
impairment at least annually and whenever events or changes In circumstances indicate that the carrying value may be impaired

At the acquisition date, goodwill acquired 1s recogntsed as an asset and s allocated to each of the cash generating units expected @
benefit from the combinations synergies Goodwill 1s reviewed for impairment at least annually by assessing the recoverable amount of
the related cash generating Lnits monitored by management Where the recoverable amount of the cash generating unit 1s less than the
carrying amaunt, an impairment loss is recognised immedately in profit or loss and 1s not subsequently reversed Goodwill ansing on the
acquisition of assecrates is Included within the carrying value of the mnvestment

Any intangible assets acquired as part of a business combination are recogrised separately from goodwill if the asset 1s separable or
anses from contractual or other legal nghts and its fair value can be measured reliably

On disposal of a subsidiary the atinbutable amount of goodwill 1s included n the determination of the prefit or lass on disposal

Goodwill ansing on acquisiions before 1 Apnl 2004 (the date of transition to IFRS) has been retained at the previous UK GAAP amounts
having been tested for mpairment at that date

Intangible assets — software

Implementabion costs of IT systems, and computer software, are amortised on a straight-line basis over therr estimated useful lives at rates
of 125-33% per annum Software Is assessed for impairment in accordance with 1AS 36, Impairment of Assets, when there are events or
changes in circumstances that indicate that the carrying value may not be recoverable

Property, plant and equipment
Property, plant and equipment assets are carried at cost less accumulated depreciation and any accumulated impairment losses

Depreciation 15 provided on a straight-ine basts 1© write off the cost, less residual value, over the estimated useful life of the assert at the
following rates

Freehold land nil

Freehold buldings 2-3% per annurm

Leasehold improvement costs 10-20% per annum or over the life of the lease
Plant, equipment and IT hardware 10-33% per annum

All property plant and equipment assets are reviewed for impairment in accordance with 1AS 36, Impairment of Assets, when there are
events or changes in carcumstances that indicate that the carrying value may not be recoverable

Impairment of assets

At each balance sheet date, the Group reviews the carrying value of its assets 1o determine whether there s any indication that the assets
have suffered an imparment lass If any such indication exists or when annual testing for an asset 1s required, the recoverable amount of
the asset 1s estmated in order to determine the extent of the imparrment loss, If any

Recoverable amount 1s the higher of fair value less costs to sell and vafue in use If the recoverable amount of an asset {or cash generating
unit) 15 estimated to be less than its carrying amount, the carrying amount of the asset (or cash generating unit) s reduced to 115
recoverable amount An impairment lass 1s recogrised as an expense immediately

An assessment 1s made at each reporting date as 1@ whether there 15 any indication that previously recognised impairment losses may no
longer exist or may have decreased If such indication exists, an impairment loss 15 reversed to the extent that the asset’s carrying value
does not exceed the carrying amount that would have been determined, net of depreciation or amortisation, if no impairment loss had
kreen recognised Such reversals are recogrised in the income statement Impairment charge recogrused on goodwill is not reversed
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notes to the group financial statements continued

2 accounting policies continued

Financial assets
Investments are initially recognised at cost, being the fair value of the consideration given and including directly attnibutable transaction
costs assoclated with the investment

After inimal recognition, investments 1N equity shares are treated as avallable for sale financial assets and are measured at their fair value
with any gains or losses recognised in equity When the investrment is derecognised or impaired, the cumulative gain or loss previously
reported In equity 1s iIncluded in the income statement

Investments 1IN equity Instruments that do not have a quoted market price in an active market and whose fair vatue can not be rehably
valued are measured at cost

Loans and recevables are non-derivative financial assets with fixed or determinable payments They are included in current assets, except
for those with maturities greater than twelve months after the balance sheet date which are classified as non-current assets Loans and
recevables are included in trade and other receivables in the balance sheet

Financial assets are assessed for impairment in accordance with IAS 39, Financial imstruments Recognition and Measurement, when there
are events or changes In circumstances that indicate that the carrying value may not be recoverable

Inventories
Inventones comprise goods held for resale and are stated at the lower of weighted average cast and net realisable value after making
allowance for any obsolete or slow moving items Cost includes inward carniage incurred

Trade and other receivables

Trade receivables are recognised and carried at onginal invoice amount less an allowance for any uncollectable amounts An estmate for
doubtful debts 15 made when collection of the full amount 1s no longer probable The deaision to make a provision for doubtful delts 1s
determined by using profiles, based on past practice in addition to assessment of the credit worthiness of each customer and related
aging of overdue balances Bad debts are written off when identified

Cash and cash equivalents

Cash and cash equivalents in the balance sheet compnse cash at bank and in hand and short-term deposits with an onginal maturtty of
three months or less For the purposes of the consolidated cash flow statement, cash and cash equivalents comprise cash and cash
eqguivalents as defined above, net of outstanding bank overdrafis

Borrowings

Borrowings are miually recognised at fair value net of any associated 1ssue costs Borrowings are subseguently recorded at amortised cost,
with any difference between the amount iniially recorded and the redemption value recognised in the Income statement using the
effective interest rate method

Provisions

Provisions for warranues, onercus contracts and restructunng costs are recognised when the Group has a present legal or constructive
obligation as a result of a past event it 1s probable that an outflow of resources will be required to settle the obligation, and a reliable
estimate can be made of the amount of the abligation In relation to provisian for onarous contracts an assessment 1s made for
impairment of any related assets

Prowisions are discounted to present value where the effect1s maternal using a pre-tax rate that reflects current market assessments of the
tme value of money and the nsks specific to the hability The amortisation of the discount is recogrised as a finance cost

Exceptional 1tems

The Group discioses as exceptional items those items which are exceptional by virtue of their size or inadence 5o as 1o allow a better
understanding of the underlying trading performance of the Group The Group includes the profit or loss on disposal of property,
investments or businesses and other financial assets, imparments and significant restructuning and integration charges or credits in
exceptional items

Foreign currency translation

Transactions in foreign currencies are initially recorded in the functional currency at the exchange rate ruling at the date of the transaction
Monetary assets and habihves denominated in foreign currencies are translated at the rate of exchange ruling at the balance sheet date
and gains or losses on translauon are included in the income statement

Currency gains and losses ansing from the retranslation of the opening net assets of foreign operations are recorded as a movement on
reserves, net of tax The differences that anse from translating the results of overseas businesses at average rates of exchange, and therr
assets and labiinies at closing rates, are dealt with in a separate currency translation reserve All other currency gains and losses are dealt
with in the income statement

Revenue recognition

Revenue represents the invoiced value of goods, commission and other services provided 1o third parties after deducting discounts, VAT
and similar taxes levied overseas Revenue 1s recogrised to the extent that it 1s probable that the economic benefits will flow to the
Group and the revenue can be reltably measured In partcular

a Revenue from the sale of preducts is recognised upon transfer to the customer of the significant nisks and rewards of
ownership This Is generally when goods are despatched 1o customers
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notes to the group financial staterments continued

2 accounting policies continued

b Revenue fram maintenance and outsourcing contracts s recogrised over the life of the contract reflecting performance
of the contractual obligations to the custormer

¢ Interestincome Is recognised as the interest accrues using the effective interest method

d Divdend incorne 1s recognised when the shareholders'right to receive the payment is established

Segment reporting

Operaung segments are reported In @ manner cansistent with internal reporting provided to the chief operating decision maker The
chief operaung decision maker, who is responsible for allocatng resources and assessing performance of the operaung segments has
been idenuified as the Board

Dividends
Dnadends are recognised when they meet the criteria for recognition as a habihty [ relation to final dvidends this 1s when approved
by the shareholders in general meeting, and in relation to interim dividlends, when pard

Leases
Leases are classified as finance leases whenever the terms of the lease transfer substanually all the risks and rewards of ownership te
the lessee All other leases are classified as operating leases

Assets held under finance leases are recogrused as assets of the Group at their fair value or, # lower, at the present value of the minimum
lease payments, each deterrmined at the incepuon of the lease The corresponding hiability to the lessor is included in the balance sheet
as a finance lease obligation Lease payments are apportioned between finance charges and reduction of the lease obligations 5o as to
achieve a constant rate of interest on the reraining balance of the hability

Rentals payable under operating leases are charged to income on a straight-fine basis over the term of the relevant lease

Borrowing costs
Borrowing costs are recogrised as an expense in the peniod in which they are incurred, in accardance with the effective interest rate method

Pensions
Payments to defined contnbution schemes are charged as an expense as they fall due

In respect of defined benefit pension schemes, the otligatron recogrised in the balance sheet represents the present value of the
defined benefit obligation as adjusted for any unrecognised past service cost reduced by the fair vatue of the scheme assets The cost
of providing benefits 15 determined using the projected unit credit actuanat valuation method Actuarial gains and losses are recognised
in fullin the perniod tn which they occur in the Statement of Comprehensive Income

Share-based payments

The cost of equity-settled transactions with employees 15 measured by reference to the far value at the date at which they are granted,
calculated using an option pricing model, and 1s recognised as an expense over the vesting penod, which ends on the date on which the
relevant employees become fully entitled to the award In valuing equity-settled transactions, no account is taken of non-market vesting
conditions

At each balance sheet date before vesting, the cumulative expense 15 calculated, representing the extent 1o which the vesting period
has expired and management’s best estimate of the achievement or otherwise of non-market conditions and hence the number of
equity mnstruments that will ultimately vest The movement in cumulative expense since the previous balance sheet date 1s recogrised
n the Income statement, with a corresponding entry In equity

The Group has taken advantage of the exempuion permitted under IFRS 11n respect of equity-settied awards and IFRS 2 has only been
apphed to options awarded on or after 7 Novemnber 2002 that had not vested before 1 January 2005

The cost of cash-settled transactions 1s measured initally at fair value at the grant date using a predicted future value model The fair
value 1s expensed over the period untll the vesung date with recogrition of a corresponding liability The bability 1s remeasured to a fair
value at each balance sheet date up to and including the setttement date with changes in farr value recognised in the Income staternent

Taxation
Current tax assets and habilities are measured at the amount expected 1o be recovered from or paid to the taxation authonties, based on
tax rates and laws that are enacted or substantively enacted by the balance sheet date

Deferred income tax 1s recogrused on all temporary differences ansing between the tax bases of assets and liabilities and thesr carrying
amounis in the financial statements, with the following excepuions

where the temporary difference anses from the imitial recogrinon of goodwall or of an asset or kability in a transaction that 1s not a
business combination that at the ume of the transaction affects neither accounting nor taxable profit or toss,

In respect of taxable temporary differences associated with investments in subsidiartes and associates where the trming of the
reversal of the temporary difierences can be conirefled and 1t 1s probable that the temporary differences will not reverse in the
foreseeable future and

deferred tax assets are recognised only to the exient that 1t 1s probable that taxable profit will be avalable against which the
deductible temporary differences, carned forward tax credits or tax losses can be uthsed

Deferred tax assets and labilines are measured an an undiscounted basis at the tax rates that are expected 10 apply when the related
assetis realsed or hability 1s settled, based on tax rates and laws enacted or substantively enacted at the balance sheet date
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nctes to the group financial statements continued

2 accounting policies continued

Income tax 1s charged or credited directly to equity If It relates to items that are credited or charged to equity Ctherwise Income tax 15
recognised 1in the iIncome statement

Derivative finanaal instruments
The Group principally uses forward currency contracts to hedge risks associated with foreign currency fluctuations

Forward currency contracts covering assets and hiabilites are initially recogrised at fair value on the date on which a contract 1s entered
into and are subsequently remeasured at fair value Dernvatives are carmned as assets when the fair value 1s positive and as liabilives when
the farr value 1s negative

The fair value of forward currency contracts is calculated by reference to current forward exchange rates for contracts with sirmilar maturity
prefiles For those derivatives designated as hedges and for which hedge accounting 1s required, the hedging relationship 1s documented
at its inception This documentation identifies the hedging instrument, the hedged tem or transaction, the nature of the risk being
hedged and how effectiveness will be measured throughout its durauon Such hedges are expected at inception 1o be highly effective

For the purpose of hedge accounting, hedges are classified as cash flow hedges when hedging expasure to vanability in cash flows that
15 either attributable to a particular risk associated with a recognised asset or liability or & probable forecast transaction

Any gains or losses ansing from changes in the fair value of derivatives that do not qualfy for hedge accounting are taken to the income
statement

For cash flow hedges, the effective portion of the gain or loss on the hedging instrument is recogrused directly :n equity, while the
ineffective portion 15 recognised in profit or loss

Amounts taken 1o equity are transferrad to the Income staternent when the hedged transaction affects profit or loss, such as when a
forecast sale or purchase occurs Where the hedged 1tem 1s the cost of a non-finanaial asset cr hiability, the amounts taken to equity are
transferred to the initial carrying amount of the non-financial asset cr hability

Hedge accounting 1s discontinued when the hedging instrument expires or 15 sold, terminated or exercised, or no longer meets the
criteria for hedge accounting Any amounts previously recogrised 1in equity remain in eguity until the forecast transaction occurs If a
forecast transaction 15 no longer expected 10 occur, amounts previcusly recognised In equity or as an asset or hability are transferred to
profit or loss

Significant accounting Judgements and estimates

Estimation uncertainty

Key assumptions concerning the future, and other key sources of estimation uncertainty at the balance sheet date, have a significant risk
of causing a matenal adjustment to the carrying amounts of assets and habiities within the next financial year The most significant areas
in which assumptions are made and estimates used are in determining

Goodwill impairment

The group tests annually whether goodwill has suffered any impairmant, in accordance with the accounting policy stated on page 44 1o
45 The recoverable amounts of cash generating urits have been determined based on value-in-use calculations These calculations
require the use of esumates {note 17)

The quantification of provisions

Judgement 15 used in determining the value of provisions carried For onerous contracts this is primarily based around assumpuions on
rent and property related costs for the penod the property 1s vacant and then assumptions over fuiure rental incomes or potential
reverse lease premiums paid Other provisions are estimated based on factors such as histoncal experience and expectations of future
events that management believe to be reasonable Note 26 prowdes details of the vatue of the prowvisien carned

Farr value of assets acquired 1n a business combination

Judgements and estmates are required m the idenufication of separable assets and habilines upon acquisition, parucularly in the case of
the valuation and identificanion of Intangible assets such as brand, supplier contracts and customer databases Note 11 provides detals of
business combinations in the current year

Retirement benefits

The present value of the pension obhgations depends on a number of factors that are determined on an actuanal basis using a number
of assumptions The assumpuons used In determining the net expense for pensions include the discount rate Any changes in these
assumptions will impact the carrying amount of retirement benefit obligations Note 33 detalls the actuanial assumptions used in
determining the carrysng amount at 31 March 2011

Taxation

The Group operates in a number of tax Jursdictions around the world Tax reguiations generally are complex and 10 some Junsdictions
agreeing tax habihittes with local tax authonties can take several years Consequently, at the balance sheet date tax hiabilities and assets are
based on management's best estimate of the future amounts that will be settled While the Group ams to ensure that the estimates
recorded are accurate, the actual amounts could be different from those expected

48 acal plc annual report and accounts for the year ended 31 march 2011




notes to the group financial statements continued

3 new accounting standards and financial reporting requirements

New standards and interpretations not apphed
The following standards and interpretations, which have been issued by the 1ASE and are relevant for the Group, become effective after
the current year end and have not been early adopted by the Group

International Accounting Standards (IAS/IFRS/IFRIC} effective date
JAS 24 Related Party Disclosures Amendment 1 January 2011
IFR5 9 Fiancial Instruments Classificanon and Measurement 1 January 2013
IFRIC 14 Prepayments of a minimum funding requirement Amendment 1 January 2011
IFRIC 19 Extinguistung Financial Liabiliies and Equity Instrurments 1 July 2010

Irnproverments to IFRS (ssued May 2010) T January 2012
1AS 12 (A} Amendment to IAS12 - Recovery of Underlying Assets 1 January 2013
IFRS 10 IFRS 10 Consolidated Financial Statements 1 January 2013
IFRS 11 Joint arrangements 1 January 2013
IFRS 12 Cisclosure of Interests in Other Entities 1 January 2013
IFRS 13 Fair Value Measurement 1 January 2013

The Drectors do not anticipate that the adoption of theses standards and mterpretauons will have a matenal impact on the Groups
financial statements in the penod of imtial application

4 revenue
An analysis of the Groups revenue 1s as follows

2011 2010

£m £m

Sale of goods 2551 1735
Rendenng of services 97 a1
Total revenue 2648 1816

5 operating segment information

For management purposes, the Group 1s organised into three business units based on therr products and services and has three
reportable operating segments as follows
Elecironics - speciahst distnbuuon of electronic and photonic products to industral manufacturing and design companies
Supply Chain — service parts, inventory optimisation and outsource solutions to leading IT service providers
+ Medical - supply of advanced medical equipment to public and private healthcare providers

Management monitors the operating results of its business units separately for the purpose of making decisions about resource
allocation and performance assessment Segment performance is reported and evaluated based on operating profit or loss earned by
each segment without allocation of central administration costs including directors’ salanes, investment revenue and finance costs, and
ncome tax expense There are immaterial sales between business segments

Segment revenue and results

Electranics Supply Chamn Medical Unallocated Total operations
2011 £m £m £m £m £m
Revenue 2028 54 3 77 - 2648
Result
Underlying eperating profit/(loss) 91 12 12 1) 74
Exceptional items — integration restructuring (36} - - - (36)
Excepticnal items - other restructuring - 086) - 02) 08)
Excepucnal items — wnite back of unuulised provisions
for retained obligations - - - 06 06
Excepuonal items — acquisiien costs 02 - E - ©2)
Exceptional items — asset impairment - 04 - - ()]
Earn out remuneration 02) - - - ©2)
Amortisation of acquired intangibles 02 n - - ©3)
Operating profit/{loss) 49 01 12 (37) 25
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notes 1o the group financial statements contnued

5 operating segment information continued

Electranics Supply Chain Medical Unallocated  Total operations
2010 £m fm £m £m £Em
Revenue 1124 620 72 - 1816
Result
Underlying operating (loss)/profit 02) 13 08 (2 6} [(0rg)
Exceptional items — goodwill impairment - 03 - - ©3)
Exceptional items — Integration restruciunng (24) - - - 24
Exceptional items - other restructuning (13 ©32) - (04 a9
Exceptional items - other - - - on en
Amorusation of acquired intangibles - ©en - - ©n
Operating {loss}/profit 39 c7 08 (3N (55
Segment assets and liabilities
2011 Electronics Supply Chain Medical Total operations
Assets and habilities £m £m £m £m
Segment assets {excluding goodwill and intangibles) 652 199 30 831
Goodwill and intangibles 126 74 06 206

778 273 36 1087

Unallocated assets 08
Cash 136
Current and deferred tax assets 29
Total assets 126 0
Segment liabilines 410 (20 (32) {(532)
Unallocated habiliues (46)
Overdrafts anc bank loans 69
Pensions (55
Current and deferred tax labiligies (45)
Total habilities (74 7)
Net assets 513
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notes 1o the group financial statements continued

5 operating segment information continued

2010 Electronics Supply Chain Medical  Total operations
Assets and habilites £m im £m £m
Segment assets (excluding goodwill and intangibles) 581 198 25 804
Goodwill and Intangibles 77 77 06 160

658 275 31 96 4
Unallocated assets 09
Cash 173
Current and deferred tax assets 29
Total assets 75
Segment habilines (37 3) (99) (25) 497)
Unallocated habilities 39
Overdrafts and bank ioans (34)
Pensions (55
Current and deferred tax habihities (31}
Total habtlities (65 &)
Net assets 519

For the purposes of monitonng segment performance and allocating resources between segmenits the Directors monitar the net assets
attnbutable o each segment Assets and lrabilities are allocated to reportable segments with the exception of pension liability tax assets and
liabilivies, cash and all borrowings, central assets and habiliwes and certain groperty, plant and equipment and intangibles

Depreciation and amorusation

Additons to non current assets

2011 2010 2011 2010

Other segment informatron £m £m £m £m
Electromcs [ X) 07 60 11
Supply Chamn o7 07 04 19
Medical 01 01 03 02
Unazllocated - - 01 -
17 15 68 32

Geographical information

The Group’s revenue from external custormers and information about 11§ segment assets (non current assets excluding deferred tax assets)

by geographical locauon are detalled below

Revenue from external customers

Non ¢urrent assets

2041 2010 201 2010
£m fm £m £m
UK 799 751 168 163
Europe 1753 1004 81 36
Rest of the World 96 61 - -
2648 1816 249 199
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notes to the group financial statements continued

6 exceptional items

2011 2010
£m £m

Administrative expenses
Integration testructuring costs (a) (36) (24)
Other restructurning costs (b) (08) (19
Wnite back of unuulsed provisions for reiained ohligauons (¢} 06 -
Adjustment to profit on disposal of other financial assets (d) - Qn
Acguisition costs {e) (02) -
Impairment of goodwill (note 17) - 03)
Net operating exceptional costs 40 @n
Non operating costs
impairment of net assets (f) (04) -
Total exceprional riems before tax a4 @7
Tax on exceptional stems 14 03
Total exceptional iterms net of tax 30 (44)

(a) Integration restructuning costs relate to costs incurred to achieve the synergies from integrating the back office functions of the BFi
business acquired i Decernber 2009 The costs primanly relate to staff termination costs, legal merger costs, certain duat running and
onerous lease costs relating to the relocation of the Group's warehousing facility in the UK

b

Cther restructuning costs this year mainly relate to the restructure and integration of the Supply Chain division Last year, other

restructuring costs related to the rationalisation of norn merger related persorinel in ight of the general economic cimate and
reduced trading levels, onerous lease costs and terrmination costs of Executive Direciors
(€) Unuuhsed provisions for retained obligauons set up in 2007 and 2008 in relation to the sale of the Arr Condinoning and Refngeration

and I Solutions businesses have been released

{d) Adjustment to the profit on disposal of MessagelabsGroup Limited, sold in November 2008, following final agreement of previously

estimated consideration

(&) On 12 January 2011 the Group acquired 100% of the voung shares of CompoTRON GmbH (see nate 11 for full details) Acquisiiion

costs were £0 2m and have been expensed

() On 12 October 201G, the Group sold 1ts loss-making subsichiary, ATM Parts Company Lirmited ("ATM Parts™) to Cennox plc As at 30
September 2010, the assets of ATM Parts were written down to their fair value giving nse 1o an exceptional charge for the impairment

of net assets of £04m

7 operating profit/(loss)

Amounts charged/{credited) to the income statement are as follows

2011 2010
fm fm
Empleyee costs {note 8) 449 342
Depreciation of preperty, plant and equiprment (note 15) 11 12
Amorusation of intangible assets (note 18) 06 03
Net foreign exchange differences 05 Q5
Inventories (amounts included in cost of sales)
Cost of inventories 184 3 1235
Write-down of inventories to net realisable value 24 31
Reversal of prior year wnte-down of inventories® (06) 02
Operating lease rentals
Minimum lease paymenits recognised as an operating lease expense 38 35
Auditors’ remuneration
Audit of the Group financial statements (including parent company) 01 01
Orther fees to audizors — local statutory audits for subsidranes 03 03
Tax and transaction services 01 01

* Reversal relates to sales of goods previously written down
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notes ta the group financial statements continued

8 employee costs

2011 2010
£m £fm
Wages and salanies 366 283
Social secunty Costs 64 44
Pension costs 14 13
Earn out rermuneration 02
Share-based payments {note 32) 03 02
449 342
The average monthly number of employees (including Executive Directors) during the year was as follows
2011 2010
Number Number
Marketing, sales and service 713 651
Administration 207 144
920 795
AL 31 March 2011 the Group had 926 employees (2010 955)
Detalls of Directors emoluments are disclosed in the remuneration report on pages 29 to 33
9 finance costs/(revenue)
2011 2010
£Em £m
Interest expense on bank ioans and overdrafts 06 06
Net pension finance charge (note 33) 03 06
Finance costs 09 12
Interest recervable and similar income 03) 04
Finance revenue (0 3) (04)
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notes to the group financial statements conunued

10 taxation
The majer components of corporation tax expense/(credit) are

2011 2010
Consolidated income statement for total operations £m fm
Current taxation
UK corporation tax et -
UK adjustments in respect of prior years (a3) 01 |
|
(0 4) 01 i
Overseas tax 09 04
Overseas adjustments in respect of pnor years 05 01
14 05
Total current taxation 10 06
Deferred taxation
Ongmation and reversal of temporary differences within the UK (04) ©n
Ongination and reversal of temporary differences overseas 04 ©2)
Total deferred taxation (0 8) ©Q3)
Tax charge reported in the consolidated income statement 02 03
2011 2010
Tax recognised in other comprehensive income £m fm
{Decreasel/increase in deferred tax asset on pension deficit {02) 01
Tax reported in other comprehensive income {02) o

Taxation for the year 15 fower (2010 higher) than the standard rate of taxation in the UK of 28% (2010 28%) A reconcihation of the tax
charge apglicable to profit/(loss) before tax at the statutory tax rate to the actual tax charge at the Groups effectve tax rate for the years
ended 31 March 2011 and 31 March 2010 respectively was as follows

2011 2010
£m im ,
Profit/{loss} on conuinlting operations before tax 19 63)
Profit/lloss) before taxauon muluphed by standard rate of corporation 1ax in the UK of 28% (2010 28%) 05 (i 8)
Effect of
Different tax rates in overseas comparues o1 mn
(Uulised)/unrecogrised losses {15) 19
Non-deductible expenses o7 -
Change in tax rate applicable to UK deferred tax o1
Adjustments to tax expense in respect of pnor years 03 03
At effective tax rate of 10 5% (2010 (4 8%)) a2 03
Tax reported in the consohdated income statement a2 03

The current tax asset of £ 1m, (2010 £0 2m) represents advance payments and over payments
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notes to the group financial statements continued

10 taxation continued

2011 2010
Deferred tax £m £m
DCeferred tax latulities
Accelerated capital allowances o1} 1
Other temporary differences 01) 0N
Gross deferred tax habihties 02 02
Deferred tax assets
Pensions 12 15
Other temporary differences 16 12
Gross deferred tax assets 28 27
2011 010
Deferred tax in the Income statement £m £m
Consolidated income statement
Deferred tax (crediti/charge
Accelerated capital allowances o1 on
Other temporary differences {0 9) 02
(0 8) {03)

At 31 March 2011, the Group had not recognised any deferred tax asset In respect of tax losses of approximately £18 0m (2010 £240m)

Deferred tax assets are not recognised where there 1s insufficient evidence that losses will be utilised

At 31 March 2017, there was no recognised deferred tax hiability (2010 nil) for taxes that would be payable on the remittance of certain of

the Group's overseas subsiciaries’ unremitted earnings, as the Group has determined that the undistributed profits of its overseas
subsidianes will not be distributed in the near future where an addinonal tax charge would arise
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notes to the group financial statements continued

11 business combinations

Acquisition In year ended 31 March 2011

Acquisition of CompoTRON GmbH ("Compotron™)

On 11 January 2011, the Group acquired 100% of the voting shares of Comgotron, a privately owned specialist provider of electronic
communication and fibre optic components to the European industnal electronics market The acquismion 1s a further step in the
implementation of the Group's European specialisation strategy and enhances the Group’s position in the German specialist electronics
market The total consideration was £5 7m, of which £5 2m was paid immediately and £0 5m relating tc working capital settlement was
paid in Apnl 2011 In addivon up to £1 4m earn out remuneration 1s potentally payable in January 2013 dependent on the business
achieving agreed performance targets

The fair values of the identifiable assets and liabidities of Compotron as at the date of acquisition were Fair value recognised
at acquisition

£m

Property, plant and equipment ¢}
Intangible assets - other 19
Inventaries 03
Trade and other receivables 09
Cash c9
Trade and other payables (14
Current tax habilities [0
Total indentifiable net assets 24
Provisional goodwill ansing on acquisition 33
Total investment 57

Discharged by

Cash 52
Deferred cash 05
Total consideration 57

The fair value and the gross amount of trade receivables are the same The fair values of trade receivables and inventories on acguisition
of Compotron are provisional due to the urming of the transacuon and wall be finalised during the 2011/12 financiat year

Net cash outflows in respect of the acguisiion compnse

Total

£m

Cash consideration 52
Transaction costs of the acquisition (included in cash flows from operating activities) 02
Net cash acquired (iIncluded in cash flows from investing activities) {09)
45

Included in the £3 3m of goodwill recognised above are certain intangible assets that cannot be indivmidually separated and reliably
measured from the acguiree due 1o therr nature These items include the expected value of synergies the expenence and skill of the
management team and the value of customer relanonships Goodwill 15 allocated entirely to the electronics division

Transacton costs of £0 2m have been expensed and are included as exceptional items in admiristration expenses
From the date of acquisition to 31 March 2011, Compotron has contributed £2 6m to revenue and £04m to profit after tax of the Group

If the combination had taken place at the beginning of the year, the consolidated profit after tax for the Group would have been £2 7m
and revenue from continuing operations would have been £271 3m
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notes to the group financig! statements continued

11 business combinations continued

Acquisitions in year ended 31 March 2010

Acquisition of BFi OPTiLAS (“BFi”)

On 18 December 2009, the Group acquired 100% of the voting shares of BFy, a privately cwned specialist electronics and photonic
component distnbutor aperating i the UK and Europe The considerauion of £13 4m was satisfied by a combination of cash and equity
as shown below The far value of the shares issued was based on the published price on 17 December 2009 The effective date of
acquisition was 1 Decernber 2009 when Acal established control over performance

Book and fair values of the net assets at the date of acquisition were as follows

Restated
Book value fair value
£m £m
Property, plant and equipment 12 10
Intangible assets — software 01 01
Intangible assets — other - 04
Deferred tax assets 19 -
Inventories 82 78
Trade and other recewables 205 201
Bank overdrafts 10 {10)
Trade and other payables (124 (127)
Current tax habifities on 04)
Provisions (14) (19
Net assets 170 134
Goodwll arising on acquisition -
Total investment 134
Discharged by
Fair value of shares i1ssued (2,000,000 shares at £1 35 per share) 27
Cash 90
Costs asscciated with the acguisition, settled in cash 17
Total consideration 134

The fair values on acquistticn of BFi recogrised in the 31 March 2010 accounts were provistonal due t© the uming of the transaction
Following a review in the year ended 31 March 2011 the fair value of inventory and trade receivables were increased by £03m and £01m
respectively with a correspending decrease in goodwill and reflected in the fair value and goodwill in the table above The 2010
comparative Information was restated to reflect this adjustment

Net cash outflows n respect of the acquisition comprise

Total

£m

Cash consideration 107
Net cash and overdrafts acquired 10
117

From the date of acquisiion ta 31 March 2010, BF contbuted a profit of £nil to the loss of the Group If the acquisition had taken place
at the beginning of the year, the loss for the year ended 31 March 2010 from continuing operations for the Group would have been
£9 7m and revenue from continuing operations would have been £231 2m

Acquisition of Minonity Interest in Acal Supply Chain Limited

On 9 Apnit 2009, the Group acquired the remaining 25% in Acal Supply Chain Limited {formerly Service Source Europe Limited) for a total
cash consideration of £1 0m Minonty interest acquired as a result of this was £0 4m creating £06m addiwonal goodwill Total goodwill
relating to the acquisiion 1s £2 5m
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notes to the group financial statements continued

12 disposals

On 12 October 2010, the Group scld its loss-making subsidrary, ATM Parts Company bimited ("ATM Parts) to Cennox plc for a
cansideration of £07m on a debt free, cash free basis As at 30 September 2010, the assets of ATM Paris were wntten down to their fair
value giving nse to an exceptional charge for the impairment of net assets of £04m For the period 10 12 October 2010, ATM Parts
incurred pre-tax losses of £0 2m on revenues of £1 8m (pre-tax losses of £0 5m on revenues of £3 3m for the year ended 31 March 2010)

£m
Sale proceeds 07
Costs of disposal on
Total setes proceeds 06
Total net assets sold Q6
Profit on disposal -
The major classes of assets and habiliues disposed of were
£m
Property, plant and equipment 01
Inventories 04
Trade and other recevables 04
Trade and other payables ©a
Current tax assets 01
06
13 dividends
Amounts recogrised in equity as distnbutions to equity holders in the year
201 2010
£im fm
Equity dividends on ordinary shares
Final dividend for the year ended 31 March 2070 of 467p (2009 3 5p} 13 09
Intenm dividend for the year ended 31 March 2011 of 2 33p (2010 233p) 07 07
Total amounts recognised as equity distributions durtng the year 20 16
2011 2010
Proposed for approval at the AGM im im
Equity diwidends on crdinary shares
Final dividend for the year ended 31 March 2011 of 5 14p (2010 4 67p) 15 13
Summary 2011 2010
Dwidends per share declared in respect of year 747p 7Q00p
Dmdends per share paid in year 7 00p 583p
Dividends paid mn year £20m £16m
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14 earnings/(loss) per share

Basic earnings/(loss) per share s calculated by divding the net profit/{loss) for the year attributable to ordinary equity holders of the

parent by the weighted average number of ordinary shares outstanding during the year

Diluted earnings/(loss) per share 1s the basic earnings/(loss) per share after allowing for the dilutive effect of the conversion into ordinary

shares of the weighted average number of options outstanding duning the year

The following reflects the Income and share data used 11 the basic and difuted earrings per share computations

2011 2010

£m £m

Earmings/{loss) for the year attrbutable to equity holders of the parent 17 (66)
2011 2010

Number Number

Weighted average number of shares for basic earnings per share 28,431,486 26,987 847
Effect of dilution — share options 1,214,467 620,498
Adjusted weighted average number of shares for diluted earnings per share 29,645,953 27 608,345
Basic earnings/(loss) per share 60p (24 5)p
Diluted earnings/(loss) per share 57p (24 5)p

At the year end there were 1,778,754 ordinary share options in 1ssue that could potentally dilute earmings per share in the future of which
1,214 467 are curnrently dilutive (2010 1,283 488 in issue and 620,498 dilutive) No adjustment has been made for the dilutive impact in the

prior year as this would decrease the reported loss per share

Underlying earmings/(loss) per share ts calculated as follows

20m 210
£m fm
Earnings/(loss) for the year attnibutable to equity holders of the parent 17 & 6)
Excepuenal nems 44 47
Earn out remuneration a2 -
Armortisation of acquired intangibles 03 o1
|AS 19 charge for pensian finance costs 03 06
Tax effects on exceptional items earn out remuneration, amartisation of acquired
intangibles and IAS 19 charge pensien finance costs 14 05)
Underlying earnings/(toss) 55 A
201 2010
Number Number
Weghted average number of shares for basic earnings per share 28,431,486 26,987,847
Effect of dilution - share options 1,214,467 620498
Adjusted weighted average number of shares for diluted earnings per share 29,645,953 27,608 345
Underlying basic earnings/(loss) ger share 193p 63)p
Underlying diluted earmings/{loss) per share 18 6p ©3p
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notes 10 the group financial statements continued

15 property, plant and equipment

Freehold Leasehold Plant and
propesty Improvements equipment Total
Emn im Lo im

Cost
At Y April 2009 33 24 106 163
Additions - 03 04 07
Disposals Q) ~ 09 09
Reclassification - 09 09 -
Business acquisitions - Q2 08 10
Exchange adjustments - - Q2 02
At 31 March 2010 23 33 98 159
Additions - 02 09 11
Disposals 04) 03} 09 {16)
Business acguisitions - - 01 a1
Business disposals - - 04 (14)
Exchange adjustments - - ©on on
At 31 March 2011 19 37 84 140
Depreciation
At 1 April 2009 15 19 B2 116
Charge for the year 01 03 08 12
Disposals ©@n - 07 (08)
Reclassificauon - 06 06) -
AT 3V March 2010 15 28 77 120
Charge for the year - 02 09 i1
Disposals ()] c2) ()} (15
Business dispasals - - (14 14)
At 31 March 2011 11 28 63 102
Net book amount at 31 March 2011 08B 09 21 38
Net book amount at 31 March 2010 08 10 21 39

Freehold property includes land with a cost of £0 5m (2010 £0 5m) that 1s not subject to depreciauion Assets held under finance leases
with a net book amount of £nil 2010 £nif) are iIncluded n plant and equipment

Capital expenditure commitments
2011 2010
£m Lin

Capital expenditure commitments for property, plant and equipment for which
no provision has been made - -
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notes 1o the group finangial statements continued

16 intangible assets - goodwill

£m
Cost
At 1 Apnl 2009 553
Exchange and other adjustments 0t
Acquisition of shares In subsidiarias 06
At 31 March 2010 560
Exchange and other adjustments 02
Acquisition of shares in subsidiaries 33
At 31 March 2011 595
£m
Impairment
At 1 Aprii 2009 418
Imparment 03
At 31 March 2010 and at 31 March 2011 421
Net book amount at 31 March 2011 17 4
Net book amount at 31 March 2010 139
Goaodwill1s not amortised but 1s subject to annual impairment testing
Goodwill ansing in the year relates to the acquisition of Compotron Further mformation is disclosed in note 11
17 impairment testing of goodwill
The carrying amount of goodwill 1s analysed as follows
20m 010
£m fm
Supply Chain
Acal Supply Chain Limited/Computer Parts International Limited 65 65
Electronics
UK electrerics businesses 68 658
Compotren 35 -
Medical 06 06
17 4 139

Goodwill acquired through business combinations s allocated to cash generating units {CGUs)

The recoverable amount of a CGU s based upon value In use calculztions and management’s review of the recaverable amount The key
assumptions in these calculations relate to future revenue and gross margins The calculation 15 most sensitive to revenue assumptions,
however senior management beleve that the assumpuions used are reascnable Cash flows beyond the annual budget plan penod of one
year are extrapolated using a growth rate of 2% (2010 between 1% and 2%) These rates do not exceed the average long-term growth rate for
the relevant markets Discount rates reflect the current market assessment of the risks specific to each CGU The discount rate was estimated
pased on the average percentage of a weighted average cost of capital for the industry and then further adjusted to reflect the management'’s
assessment of any nsk specific to the CGUs The pre tax discount rate applied to cash flow projections is between 16-17% (2010 16-20%)

Acal Supply Chain Limited/Computer Parts International Limited

On 31 March 2011 the business and associated net assets of Computer Parts International Limited ("CPI") were purchased by Acal Supply
Chain Limited ("ASC") at net book value As the combined business does not separate the CGUs of the two entities the impairment review
1s based upon the combined future cash flows

The recoverable amount of the ASC/CP! units have been determined based on a value 1n use calculation using cash flow projections
from the financial budget recently approved by senior managernent The pre-tax discount rate applied o cash flow projections 1s 16%
(2010 1696) and cash flows beyond one year are extrapolated using a 2% growth rate (2010 1%) As a result the combined ASC/CPI CGUs
have not been impaired (2010 £nil)
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nates to the group financial statements continued

17 impairment testing of goodwill continued

UK electronics businesses

The recoverable amount of this unit has also been determuned based on a value in use calculation using cash flow projections from the
financial budget recently approved by senior management The pre-tax discount rate apphed 1o cash flow projections 1s 16% {2010 16%)
and cash flows beyond one year are extrapolated using a 2% growth rate (2010 29%) As a result the UK electronics businesses CGU has
net beenimparred (2010 £nil)

Compotron business

The recoverable amount of this unit has also been determined based on a value in use calculation using cash flow projections from the
financial budget recently approved by semcr management The pre-tax discount rate applred to cash flow projections 15 17% (2010 n/a}
and cash flows beyond one year are extrapolated using a 2% growth rate (2010 n/a) As a result the Compotron business CGU has not
been mpaired (2010 £nil)

Medical

The recoverable amount of this unit has also been determined based on a value in use calculauon using cash flow projections from the
financial budget recently approved by senmor management The pre-tax discount rate applied to cash flow projections 1s 16% (2010 20%)
and cash flows beyond one year are extrapolated using a 2% growth rate As a result the Medical CGU has not been impairad (2010 £nil)

Sensitivity to changes in assumptions

The Group has conducted sensitivity analysis on the impairment test of each CGU’s carrying value With regard to UK Electronics, Compotron
and Medical, management believes that no reasonably possible change in any of the key assumpuions would cause the carrying value of
the unit 1o matenally exceed its secoverable amount

For the combsned Acal Supply Chain/ Computer Parts International there are reasonable possible changes in key assumpuons which could
erode the estimated headrocm amount of £10m by which the carry:ng value of the two units exceeds the recaverable amount

The combined Acal Supply Chain/ Computer Parts International (s sensitive to changes in both the growth and discount rates An increase
in the discount rate of 1 0 percentage points or a reduction in growth of 1 0 percentage points would result in an impairment charge

18 intangible assets - other

Custorner
Sofiware contracts Tetal
im £fm fm

Cost
At 1 April 2009 93 07 100
Business acquisstions 01 04 Q35
Additions 04 - 04
Exchange adjustment o1 - ©on
At 31 March 2010 97 11 108
Business acquisiiions - 19 19
Business disposals 02 - 02
Additions 02 - Q2
Disposals ©4) - 04
Exchange adjustment - o1 0l
At 31 March 2011 93 31 124
Amortisation
At 1 Apnl 2009 85 - 85
Amorusaton 02 o1 03
Exchange adjustment ohn - ©n
At 31 March 2010 86 01 87
Business disposals 02) - 02
Amortisation 03 03 06
Disposals o4 - 4
At 31 March 2011 83 04 87
Net book amount at 31 March 2011 10 27 37
Net book amount at 31 March 2010 11 10 21
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notes to the group financial statements continued

18 intangible assets - other continued
Included in amortisation 1s an accumulated impairment to date of £2 4m (2010 £24m)

The computer sofiware capitalised at 31 March 2011 principally refates to the implementation of one system through the majonty of the
Electronics businesses The ERP system has a carrying amount of £05m (2010 £04m) and a remaiming amartsation period of 2 75 years

Customer contracts have an average remaining useful life of 4 5 years

Capntal expenditure commitments in relation to IT software at 31 March 2011 were £nil (2010 £nul)

19 investments in associates

£m

Cost
At 31 March 2010 & 2011 54
Impairment
At 3t March 2610 & 2011 (5 4)
Net book amount at 31 March 2010 and 2011 -

Country of % equity Lnterest
Assoclates Incorporatien 2011 and 2010
Ceratech Holdings PLC* England 30
Saentfic Digital Business (Pte} Lid Singapore 40

* Indirectly held
Impairment of associate investments

In 2009 the Directors took the view that the remaining associate investments should also be fully impared due to continuing losses in
those businesses There have been no changes in 2011 that would lead tc these impairments being reversed

20 inventories

2011 2010

£m fm

Finished goods and goods for resale 253 237
21 trade and other receivables

201 2010

£m km

Trade recervables 560 47 3

Other recevables 17 44

Prepayments and accrued income 16 20

593 537

Trade recevables are non-interest bearing and are generally on 30-60 days' terms and are shown net of a provision for impairment As at
31 March 2011, trade recervables at nominal value of £2 6m (2010 £2 9m) were impaired and fully provided for Movements in the
provision for impairment of recevables were as follows

2011 2010

£m £m

AT 1 April 29 10

Acquired with subsidiary - 16

Charge for the year 09 07

Armounts written off {10} 02)

Unused amounts reversed (02} 02

At 31 March 26 29
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notes to the group financial statements continued

21 trade and other receivables continued

As at 31 March, the analysis of trade recevables that were past due but nct impaired 15 as follows

Nerther past due

Past due but not Impaired

Total not impaired <30 days 30-60 days 60-90 days 90-120 days >120 days

£m fm fm £m £m fm im

2011 560 480 52 17 05 - 06

2010 473 405 49 09 05 01 04
22 cash and cash equivalents

2011 2010

£m fm

Cash at bank and in hand 136 173

Cash at bank earns interest at floating rates based on daily bank deposit rates Short-term deposits are made for varying perods of
between one day and three months depending on the immediate cash reguirements of the Group, and earn interest at the respective
short-term depaosit rates The Group only depesits cash surpluses with major banks of high credit standing, in line with treasury policy

The fair value of cash and cash equivalents s £136m (2010 £17 3m)

23 financial liabilities

Current Non-current
Effecuve
Interest rate 2011 2010 20Mm 2010
% Matunty £m £m £m im
Bank overdrafts Variable On demand 42 34 - -
Unsecured bank loans 09 - 18 -
Total borrowings 51 34 18 -
Trade and other payables 48 3 413 - E
Onerous contracts 08 12 09 17
Total 542 459 27 17
Interest on overdrafts is based on floating rates inked to LIBOR
The matunity of the financial habilitres 15 as foliows
Within 25 Qver s
1 year years years Total
At 31 March 2011 fm fm fm fm
Fioating rate® 52 20 - 72
Trade payables 483 - - 483
Onergus contracts 08 09 - 17
543 29 - 572
Within 2-5 Over 5
1 year years years Toral
At 31 March 2010 £m im £Em im
Floating rate® 34 - - 34
Trade payables 413 - - 413
Onerous contracts 12 13 04 29
459 13 04 476

* Floating rate financial habihties include future interest payments of £0 1rm (£2010 £nl) within one year and £0 2m (2010 £nil) between

two and five years
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notes ta the group financial statements continued

23 financial liabilities continued

The carrying amount of the Group’'s borrowings 1s denominated in the following currencies

2011 2010

£m im

Euro 58 25
US dollar 10 06
QOther currencies 01 03
69 34

24 movements in cash and net debt

31 March Foreign 3t March

2010 Cash flow exchange 20N

Year to 31 March 2011 £m fm fm £m
Cash at bank and 1n hand 173 136
Overdrafts (34) 42
Cash and cash equivalents 139 43) 02 94
8ank loans under one year - (09)
Bank loans over one year - {18)
Total lcan capital - (26 on 27)
Net cash 139 (69 (0 3) 67
31 March Foreign 31 March

2009 Cash flow exchange 2010

Year to 31 March 2010 fm £m im fm

Cash at bank and in hand 332 173
Overdrafts 84) 34)
Cash and cash equivalents 24 8 {(113) 04 139
Bank loans under one year 02 -
Bank lcans over one year Q1 -

Total loan capital 03) 02 01 -

Net cash 245 (111 05 139
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notes to the group financial statements conunued

25 reconciliation of cash flows from operating activities

2011 2010

im f£m
Profit/(loss) for the year 17 66)
Taxation expense 02 03
Net finance costs 06 a8
Depreciation of property, plant and eguipment 11 12
Amortsation of intangble assets - other 06 03
Change in provisions (11) 17
Loss/(gan) on disposal of property, plant and equipment 01 03)
Impairment of goodwill and associates - 03
Impairment cf other assets 04 -
Pension scheme funding o7 03
Equity-settled share based payment expense 03 02
Operating cash flows before changes in working capital 32 (34
(Increase)/decrease in nventaories (24) 80
(increase)/decrease in trade and other recewvables {(55) 40
Decrease/{increase) in trade and other payables 52 (34
(Increase)/decrease in working capital 27) 86
Cash generated from operations 05 52
Interest paid (0 6) 08)
Income taxes receved/(paid) 05 [ER))]
Net cash flows from operating activities 04 15

26 provisions
Cnerous Severance

CONLracts indemnity Other Total

fm £m fm Fm

At 1 April 2010 29 11 35 75
Released during the year - exceptional 04 - 02 06
Ansing duning the year — exceptional 02 - 09 11
Ansing duning the year — cther - 01 26 27
Utilised 09 04 [ERD] (44)
Exchange on - - n
At 31 March 2011 17 [1}:] 37 62
2011 2010

Analysis of total provisions £m £m
Current 29 42
Nen-current 33 33
62 75

Onerous contracts
The onerous contracts provision relates to lease obligations in respect of unoccupred properties Onergus contract provisicns are
expected to be used over penods of up 1o 7 years

Severance indemnity

The severance Indemnity prowision relates 10 severance costs payable to employees The majonty of the provisions are expected (o be

used up within one year

QOther

The other provision relates i other claims, long term bonus schemes, general restructuning and the integration of the BF: group and 1s

expected to be utilsed within one to three years
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notes tc the group financial statements continued

27 financial risk controls

Management of finanaal nsk

The main financial nsks faced by the Group are credit risk, hquidity nisk and market risks, which include interest rate risk and currency nsk
Acal plc also faces nisks which are non-financial or non-quantifiable, these are set out in the Directors’ Report on pages 21 to 24 The
Board regularly reviews these risks and approves written policies covering the use of financial instruments to manage these nsks and sets
overall nsk irmits

The Group Finance Director retains the overall responsibility and management of financial nsk for the Group Most of the Groups
financing and interest rate nsk management is done centrally at Group head office, however the foreign exchange rnisk 1s managed
centrally and locally, any action being approved by head office The Board approves policies and procedures setting out permissible
funding and hedging instruments, exposiire imits and a system of authorities for the approval of transactions

The denvative financial Instruments approved by the Board to manage financial nsks include swaps, both interest rate and currency,
swaptions, caps, forward rate agreements, financial forward contracts and options

Management of interest rate nisk
The Group has an exposure 10 interest rate nsk ansing principally fror changes in Eure, Sterhing and US dollar interest rates The Group
has not hedged against interest rate nsk

Based on the Group's net cash position at the year end a 1% increase in interest rates would decrease the Group’s profit before tax by
approximately £01m (2010 £0 1m)

Management of foreign exchange nisk
The Groups shareholders equity, earnings and cash flows are exposed to foreign exchange risks due to the mismatch between the
currencies in which 1t purchases stock and the final currency of sale to its customers

It 1s Group policy to hedge identfied significant foreign exchange exposure on its commutted operating cash flows This s done both
centrally and locally based on actual committed orders and sales The Group does not hedge contungent exposures

The foliowing table demonstrates the sensitivity to a reasonably possible change in the USS$ and Euro rates against Sterling, with all cther
vanables remaining constant, of the Group’s profit/(loss) before tax, due to changes in the fair value of monetary assets and liabilities

£ uss Euro
currency Imgact currency rmpact CUrNLY IMpact
201 2010 201 2010 2011 2010
Profit/{loss) before tax - {loss}/gain £m £ £m £m £m £
10% appreciation {0 4) {01 14 [M]2) (10} 04)
10% depreciation 05 Q1 {15} [(¢13)] 11 as

Management of credit risk
Credit nisk exists in relation 1o customers, banks and insurers These risks are mitigated by maintaining ngorous credit control procedures
across a wide customer base

The Group 15 exposed to some credit nsk that 1s prnimanly attributable to its trade and other receivables This is mimnimised by dealing
with recogmised creditworthy third parties who have been through a credit venfication process The maximum expasure ta credit risk
s hmited to the carrying value of trade and other recevables

As well as creditnisk exposures inherent within the Group's outstanding recevabiles, the Group 1s exposed to counterparty credit nsk
ansing from the placing of depasits and entening into derivative financial instrument centracts with banks and financial institutions

The Group manages this credit risk by entering into financial Instrument contracts onty with highly credi-rated authonised counterparues
whuch are reviewed and appraved annually by the Board

The Group has Board approved maximum counterparty exposure imus for specfied banks and financal msututions based on the
fong-term credit ratngs of Standard & Poor’s and Moody's

Counterparties’ posiuons are monitered on a regular basis 1o ensure that they are within the gpproved mits and that there are no
sigrificant concentrations of credit nisks
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notes 10 the group financial statements continued

27 financial risk controls continued

Management of hquidity nsk

The Group manages its exposure to liguidity nsk and ensures maximum flexibiity in meeung changing business needs by managing the
cash generation of its operations, combined with bank borrowings and access to long-term debt In its funding strategy the Group's
objecttve 1s to maintain a balance between the continuity of funding and flexibility through the use of overdrafts, bank loans and facilites

Excess cash used in managing liquichty 1s placed on interest bearing deposit with approved counterparties, with matunities fixed at no
more than three months

At 31 March 2011, the Group had net cash of £8 5m (2010 £139m) Net cash excludes long term borrowings of £1 8m (2010 £nil)

The Group had total working capital faciliues available of £279m (2010 £18 2m) with a number of major UK and overseas banks of
which £197m (2010 £8 Om) were committed facilites The Group had drawn £2 8m against total faclines at 31 March 2011 The
committed faciities were taken out as a policy to decrease the Groups exposure 1o uncommitted and short term financing The maturity
of committed faciites ranges from July 2012 to January 2014 The faciliues are subject to certan performance covenants, which on
review at 31 March 2011 gave significant headroom

Management of Capital

The Group aims (o maximise shareholder value by maintaiming an apprepriate debt/eguity capital structure It uses a number of
mechanisms to manage debt/equity levels, as appropriate, in the hight of economic and trading conditions, and the future capital
investrment requirements of the business Capital 1s made up entrely of equity and 1s analysed in the statement of changes in equity

28 financial assets and liabilities

Fair values
Set out below 1s 2 comparison by category of carrying amounts and fair values of the Group$ financal instruments thar are carried in the
financial statements

Carrying Fair Carmng Falr
amount value amount value
20m 20m 2010 2010
£m £m £fm £m
Financial assets
Cash at bank and in hand 136 136 173 173
Financial hiabilrties at amortised cost
Bank overdrafts and short-term borrowings {51) 510 (34) (34)
Non current interesi-bearing loans and borrowings
Floating rate borrowings {18) 8 - -

Short term trade and ather receivables, payables and provisions have been excluded from the above table as therr book values approximate fair
values

29 trade and other payables

2011 2010

£m £m

Trade payzables 331 279
Other payables 72 91
Accrued expenses and deferred income 113 91
516 461

Trade payables are non-interest bearing and are settted taking into account local good pracuice
Other payables are non-interest beanng and settled throughout the year

Accruals are non-interest bearing and settled throughout the year

Deferred income 1s recogrised over the term of the contract
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nates to the group financial statements conunued

30 share capital

2011 201 2010 2010
Authortsed Number £m Number £m
Ordinary shares of 5p each 44,000,000 22 44,000,000 22
2011 20M 2010 2010
Allotted, called up and fully paid Number £m Nurber £m
Ordinary shares of 5p each 28,479,804 14 28,418,354 14

There were 61,450 shares 1ssued dunng the year at a price of £2 705 per share (2010 2000,000 at £1 35 per share)

31 commitments and contingencies
Operating lease commitments

The Group leases various buildings under non-canceltable operating lease agreements The leases have varying terms, escalztion clauses

and renewal nghts

The Groug also leases certain moter vehicles and itermns of machinery These leases have an average life of between 3 and 5 years with no

renewal option included in the contracts There are no restrictions placed upon the lessee by entering inta these leases

Future mimimum rentals payable under non-cancellable operating leases are as follows

2011 2010

£m £m

Due within one year 32 37
Due after one year but not more than five years 70 68
Due after more than five years 15 14
17 16

Contingent liabilities — pension equalisation

The Group 1s currently assessing its cbhigations arising from the equahisation of retirement ages for certain members of its defined benefit
pension scheme required by the Barber jJudgement in May 1990, cormmonly referred to as "Barber window” obligations 1tis possible that
the Group may have addiuonal chligations for equalisation benefits during a six year penod and the Company 1s taking legal advice to
assess the range of possible outcomes Due 1o the current uncertamzy, no provision has been made 1n respect of this 1ssue, In accordance
with 1AS 37 Based on actuanal advice, the Directors estimate that the annhual cost 1o the Company, If any would be 1n the range of £0 to

£0 Tm per annum
There were no material contingent habilities at 31 March 2010

Guarantees

The Company has given guarantees and offset arrangements to support bank facilities made avadable to subsidiary undertakings As at

31 March 2011 the relevant subsidiary bank borrowings amounted to £6 7m (2010 £22m)
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notes to the group financial statements continued

32 share-based payment plans

The Group operates vanous share based payment plans The vanous schemes are explaned below and have been separated into three

separate disclosures

201 2010
£m frm
a) Approved and Unapproved Executive Share Option Schemes - -
b) Acal ple long term incentive plan (“the LTIP7 03 02
¢)“B"Share Schemne - _
03 02

a) Approved and Unapproved Executive Share Option Schemes

The Group cperates an appreved and an unapproved executive share option scheme, the rutes of which are similar in all matenal
respects The grant of options to Executive Directors and semior management is recommended by the Remuneration Commitiee on the

basis of their contnibution 1o the Group's success The options vest after three years

The exercise price of the options 1s equal to the closing mid-market price of the shares on the trading day previous to the date of the
grant The exercise of options is subject to the meetng of performance criterion, namely, that the growth in the company's earnings per

share in any three year penod before exeraise must have exceeded the percentage tncrease in the Retall Price Index over the same penod

plus two per cent per annum Exercise of an option 1s subject to continued employment The bfe of each option granted 15 seven years

There are no cash settlement alternatives

Options are valued using the Black-5choles option-pricing model No non-market performance condiions were included in the farr value

calculations The fair value per opuicn granted and the assumptions used in the calculation are as follows

Grant date 14 June 2007
Share price at grant date £3 8725
Exercise price £3 8725
Number of employees 37
Shares under option 310,000
Vesting penod (years) 3
Expected volaulity 308%
Opuon hfe (years) 7
Expected Ife (years) 45
Risk free rate of return 54%
Expected dividends expressed as a dividend yield 5 0%
Far value £080

30 June 2006
£3675
£3675

46
116,500
3
308%
7

45
506%
50%
£074

The expected volatlity 1s based on histoncal volatlity over the previous five years The expected Iife 1s the average expected pernod to
exercise The nsk free rate of return s the yield on zero-coupon UK government bonds of & term consistent with the assumed option life

The total charge for the year refating 10 the approved and unapproved share option schemes was £nil (2010 £nl)

70 acal plc annuat report and accounts for the year ended 31 march 2011




notes to the group financral statemenis continued

32 share-based payment plans continued
Qutstanding share options

A summary of the opucns over ordinary shares that have been granted under varnous Group share option schemes and remain

outstanding 1s given below

31 March 2011

Qutstanding Expired Forfeited Exercised Outstandlng Exerclse
at1 Apnl during the duning the dunng the at 31 March price Exercise
2010 year year year 2011 fpence) dates
36,700 (36,700) - - - 52500 2006-2010
37,750 - - - 37,750 48000 2007-2011
41,550 - (2,500) - 39,050 33500 2008-2012
44,500 - (5,000) - 39,500 367 50 2009-2013
100,000 - {25,000) - 75,000 38725 2010-2014
260,500 {36,700} (32,500) - 191,300
31 March 2010
Outstanding Fxpired Forfeited Exercised Outstanding Fxercise
at 1 Apnl dunng Lhe duning the dunng the at 31 March arice Exercise
2009 year year year 2010 [pence) dates
87,500 (71,500) {16,000 - - 58650 2005-2009
73,700 - {37 000) - 36,700 52500 2006-2010
64,750 - {27 000) - 372,750 48000 2007-2011
73,050 - {31 500) - 41,550 33500 2008-2012
81,500 - {37,000) - 44,500 36750 2009-2013
242,000 - (142 000) - 100,000 38725 2010-2014
622 500 (71,500) {290 500) - 260500
Changes in share options
A reconcibation of option movements over the year 1o 31 March 2011 is shown below
201 2010
Weighted Weighted
average average
Number exercise Nurnber exercisy
{"000) price {000) price
Outstanding at 1 Apnl 260 £4 08 622 £432
Granted - - - -
Exercised - - - -
Expired (3 £5 25 (71) £587
Forfeited (32) £3 80 (291} {416
Outstanding at 31 March 191 £39 260 £408
Exercisable at 31 March 116 £3 9N 160 £422

The weighted average remaining contractual Iife for the share options outstanding as at 31 March 201115 20 years (2010 2 8 years)

The range of exercise prices for options outstanding at the end of the year was £3 35 to £4 80 (2010 £3 3510 £5 25)
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notes to the group financtal siatements continued

32 share-based payment plans continued

b) The LTIP

Since 2008 the Group has operated the LTIP as a replacement for the approved and an unapproved executive share option scheme
detailed above The LTIP involves & conditional award of shares on a grant of a nil-cost option The award of shares to Executive Directers
and senior management 1s recommended by the Rermuneration Cormmittee on the basss of such factors as their contribution to the
Groups success The LTIPs are equity settled and there are no cash settled alternatves The release of an award is dependent on the

individual’s continued emplayment for a three year holding period from the date of grant and the satsfaction by the Company of certain

performance conditiens For awards made in 2010 and 2011 the performance conditions are as follows

+ 50% of the award 15 based on the Company s comparative total shareholder return ("TSR) aganst a comparator group made up of

the constituents of the FTSE Small Cap Index, and

50% of the award 15 based on the Company's absolute total shareholder return as measured against the Retail Price Index {“RPI")

Awards are valued using the Monte Carlo Simulation and Discounted Share Price models No non-market performance condiions were
included in the fair value calculations The 2011 awards were approved by the Remuneration Committee on 24 March 2011 and a
valuation of these awards will be carned out in the year ending 31 March 2012 The 2011 awards were granted on 31 March 2011 and
therefore there 1s no material charge In the year relating 10 these awards The fair value per award granted and the assumptions used in

the calculation are as follows

Awards granted in the year ended 31 March 2011

31 March 31 March 20 July 20 July 01 July 01 July
2011* 011" 2018 2010 2010 2010
Grant date 1SR APl TSR RPI TSR RPY
Share prce at grant date £342 £342 £169 £169 £154 £154
Exercise price nil 1] il nil rul nil
Number of employees 7 7 1 i 1 i
Shares under option 163,142 163142 89,724 89,724 38,636 38636
Vesting perod (years) 3 3 3 3 3 3
Expecied volaulity 55% 55% 55 3% 553% 55 5% 555%
Opuon hife (years) 10 10 10 10 10 10
Expected Iife (years) 3 3 3 3 3 3
Risk free rate of return 14% 1 4% 139% 139% 136% 136%
Expected dividends expressed as a dividend yield 47% 47% 47% 47% 48% 4 8%
Fair value £209 £180 £106 £093 092 £077
* Valuation of these options 1s provisianal
Awards granted in the year ended 31 March 2010
31 March 31 March
2010 2010
Grant date T5R ReI
Share price ai grant date £1595 £1595
Exercise price nil nl
Number of employees 4 4
Shares under aption 201,245 201,245
Vesting penod (years) 3 3
Expected volauhty 55 4% 554%
Opuon life (years) 10 10
Expected life (years) 3 3
Risk free rate of return 190% 190%
Expected dividends expressed as a dividend yield 53% 53%
Fair value 097 £086

The expected volatility 1s based on histonical volatlity over a term commensurate with the expected life of each award The expected life
18 the average expected period to exercise The nisk free rate of return s the yield on zero-coupon UK government bonds of a term

consistent with the assumed option life

The total charge for the year relating 1o the LTIP schemes {including special awards referred tc below)} was £0 3m (2010 £02m)
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notes to ihe group financial statements continued

32 share-based payment plans continued

Qutstanding LTIP
A summary of the awards that have been granted under the LTIP and remain outstanding 1s given below

31 March 2011

Outstanding Granted Expired Forfened Exercised Qutstanding
at 1 April during the auring the dunng the dunng the at 31 March Exercise
2010 year year year year 2011 dates
620,498 - - - - 620,498 2012-2019
402490 - - - - 402,490 2013-2020
- 583,003 - - - 583,003 2014-2021

1,022,988 583,003 - - - 1,605,991

Included above 15 & special award granted on 20 July 2010 1n the form of a nil cost option aver 179,447 shares in the company Full details

of this award are given in the Remuneration Report on page 31

31 March 2010

Qutstanding Granted Expired Forfeed Exercised Qutstanding
at 1 April duning the dunng the dunng the during the at 31 March Exercise
2009 year year year year 20190 dates
277776 - - (277 776) - - 2011-2018
620,498 - - - - 620,498 2012-2019
— 402,490 - - - 402,490 2013-2020

898,274 402,490 - (277 778) - 1022988

c) “B” Share Scheme

Following the acquisition of Service Source Europe Limited, by Acal Supply Chain Limited ("ASC”), Acal has set up a B Share Scheme for
the management of the new division The B Share Scheme was approved by the Shareholders under the Lisuing Rules at the General
Meeting on 8 January 2009

The terms of the B Share Scheme are designed to ensure that the management are incentivised 1o grow and improve the profitabrlity
of the diwision in the medwm term, thereby increasing 1ts value to the Acal Group

The principal nght of the B Shares 1s to receive value on the sale of ASC on or prior 10 31 March 2013, or by exercise (by put or call) of
an option over the B Shares after 31 March 2013

The proceeds of such an exit adjusted for any net cash or debt (“Equity Value”) are dependent on the equity value of the business at
31 March 2013

The share based payments charge has been based on a predicted future value model and was £nil (2010 £nil)
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notes o the group financial statements continued

33 pensions

Defined contribution schemes

The Group makes payments to various defined contribution pension schemes, the assets of which are held in separately administered
funds In the United Kingdom the relevant scheme 1s the Acal Group Employee Pension Scheme ('the Acal schemne?) Contributions by
both employees and Group companies are held in externally invested trustee-admiristered funds

The Group contributes & specified percentage of earnings for members of the Acal scheme, and thereafter has no further obligations in
relation to the Acal scheme At the year end, 178 empicyees were active members of the Acal scheme (2010 165) The total cost charged
te income 1n relation to the UK based Acal scheme was £527,000 (2010 £471,000) Employer comnibutions in respect of other UK based
schemes and overseas pension schemes were £47,000 (2010 £69,000) and £844,000 (2010 £720,000) respectively Total contributions
payable in the next financial year are expected to be at rates broadly similar to thase in 2010/11 but based on actual salary levels in 2011/12

Defined benefit schemes

The acquisition of the Sedgemoor Group in June 1999 brought with 1t certain defined benefit pension schemes, the principal one of
which was the Sedgemoor Group Pension Fund (together ‘the Sedgemoor Scheme) The Sedgemocr Scherme 1s funded by the Company,
prowvides retirementt benefits based on final pensionable salary and its assets are held in a separate trustee-administered fund

Following the acquisiticn of Sedgermoar, the Sedgemoor Scheme was closed to new members Shortly thereafter employees were grven
the opportunity to join the Acat Scheme and future service benefits ceased to accrue to members under the Sedgemoor Scheme

Contnbutions 1o the Sedgemoor Scheme are determined in accordance with the advice of independent, professicnally gualified actuanes
The most recent funding valuaticn, conducted at March 2011, shows a defiat of £8 8m

The funding valuation conducted at December 2009 showed a defict of £11 2m and based upon this valuation and the restructuring
expenditure being undertaken by the Group following the integration of BF), the Fund's Trustees agreed with Sedgemoor Limited (the
Company} a two year reduction in the funding contributions unul 2012 to £0 7m per year (previously £1 3m), increasing by 3% per

annum from a base of £1 5m 0 2013 for a further 10 years

The main actuanal assumpucns used are set out as follows

2011 2010
Rate of increase of salaries n/a n/a
Rate of increase of pensions in payment 36% 37%
Discount rate 5 5% 5 6%
Inflation assurnption 36% 37%

The discount rate 1s based on over 15 year AA grade sterling corporate bond yields at the balance sheet date Overall expected rates of
retern are established by applying published brokers forecasts to each category of scheme assets The expected rate of return ¢n scheme
assets 1s derived as an average, weighted according to the portfolio allocation at the balance sheet date The expected rates of return on
each class of asset are shown below Pensioner mortality assumptions are based on the P00 series'tables, 1ssued by the Institure and
Faculty of Actuanes with medium cohort improvements and a two year age rating On 8 July 2010 the Government announced that the
Consumer Prices Index ("CPI") would be the inflation measure for statutory defined benefit pension increases instead of the Index of Retail
Prices ("RPI") This change apphies both o the revaluation of deferred pensions and to the increases applicable te pensions in payment

The Group 1s currently assessing tts abligations anising from the equabisation of retirement ages for certain members of its defined benefit

pension scheme required by the Barber judgement in May 1950, commonly referred to as “Barber wandow” cbligations Further detail s
provided in note 31
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notes to the group financial statements continued

33 pensions continued

The amcunts recogmised in the income staterment in respect of defined benefit schemes are as follows

2011 2010

£m fm

Expected return on scheme assets 16 14

Interest cost on scheme habilities (19 20

Other finance costs {note 9) (03) 06

The net finance cost 15 reported within Interest expense

The amounts taken to the statement of comprehensive income are as follows

2011t 2010

£m £m

Aciual return on scheme assets 10 63

Less expected return on scheme assets (16) {14)

Actuanal (tosses)/gains on scheme assets (06) 49

Actuarial gains/{losses) on scheme liabilities 09 {54)

Deferred tax liability on fund surplus 07 -

Actuarial losses recorded in the statement of comprehensive income {04) 05

Since the date of transition the cumulative value of actuarial gains and losses recorded in the statement of comprehensive iIncome 1s

£4.4m loss (2010 £4 Om loss)

The fair value of assets and expected rates of return are used to determine the amounts recogrised In the balance sheet as follows

2011 2011 o1e 2010

£m fm

Equites 6 7% 150 72% 149
Gilts 37% 139 4 2% 139
Cash 00% 02 00% 05
Fair value of scheme assets 291 293
Present value of funded defined benefit cbligations (34 6} (348)
Liability recogrmised in the balance sheet {55} (55)

Changes in the present value of the defined benefit obhgation are as follows

2011 2010

£m £m

Cpening defined benefit obligation 348 294
Net interest cost 19 20
Actuanal (gains)/losses on scheme habiliues {09) 54
Adjusiment for onerous minimum funding requirement 07 -
Benefits paid (19 20
Closing defined benefit obligation 346 348
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notes to the group financial statements continued

33 pensions continued
Changes in the fair value of the scheme assets are as follows

2011 2010

£m fm

Opening far value of scheme assets 293 237

Expected returns on scheme assets 16 14

Actuanal (losses)/gains on scheme assets (0 6) 49

Centnibutions 07 13

Benefits paid 19 (20

Closing fair value of scheme assets 29t 293
History of experience gains and losses

201 2016 2009 2008 2007

£m fm £m fm im

Farr value of scheme assets 291 293 237 279 305

Defined benefit obhgatons {34 6) (348) (294) 31 n (379)

Deficit in the scheme {55) {55) (57 (38) (74)

Experience adjustments on scheme assets {0 &) 49 (55) (22) 04)

Expenence adjustments cn scheme liabilines 08 09 02) ©06) i3

34 related party disclosures

The Groups principal subsidianes are isted in the following table
Group effective shareholding held

Country of Incorporation by Parent hy Subsichary
Narne and nature of business and registration Fype of share Company Undertakings
Agency, marketing and distnibution
Acal BF UK Ltd England Ordinary Shares - 100%
Acal BFi Central Procurement UK t.td England Ordinary Shares - 100%
Computer Parts International Ltd England Ordinary Shares - 100%
Acal Supply Chain Lid England Crdmary Shares - 100%
Stortech Electronics Ltd England Ordinary Shares - 100%
Vertec Scientfic Lid England Ordinary Shares - 100%
Vertec Saenufic SA South Afrca Qrdinary Shares - 100%
Acal BFi Belgium NV/SA Belgium Ordinary Shares - 100%
Acal BF Germary GmbH Germany QOrdinary Shares - 100%
EAF Computer Service Supphes GmbH Germany Ordinary Shares - 100%
Acal BFi Nordic AB Sweden Ordinary Shares - 100%
Acal BFi Netherlands BY Netherlands Ordinary Shares - 100%
Acal BFi liaha Srl Italy Ordinary Shares - 100%
Acal BF lbena SL Spain Ordinary Shares - 100%
Acal BFi France Holdings SAS France Ordinary Shares - 100%
Acal BFI France SAS France Ordinary Shares - 100%
CompoTron GmbH Germany Ordinary Shares - 100%
CempoTron UK Limited England Ordinary Shares - 100%
Management services
Acal Management Services Ltd England Ordinary Shares 100% -

All subsidianes operate in therr country of incorporation All subsidianes have a 31 March year end and have the same voting nights as the
effective interest

The following table provides the total amount of transactions which have been entered into with related parties for the relevant year
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notes to the group financial statements continued

34 related party disclosures continued

Associates Saleso Amounts owed
relatec by related
parties parties

£m £m

2010/11 _ _

2009/10 01 -

Associate undertakings
For details of the Group's investrments in associates see note 19

Remuneration of key management personnel

The remuneration of the Directors, who are the key management personnel of the Group, 1s set out below in aggregate for each of the
categones specified in tAS 24 Related Party Disclosures Further information about the remuneraticn of individual Directors is provided in
the Birectors Remuneration report on pages 26 to 33

201 2010

£m £m

Short term employee benefits o7 Qs
Terminztion benefits - 03
Share based payments 02 02
09 10

Terms and conditions of transactions with related parties
All transactions with related parties were on an arm’s length basis Qutstanding balances at year-end are unsecured and settlernent
occws 1N cash

Transactions with other related parties
Details of transactions with Directors are detaled in the Remuneration report on pages 29 to 33

35 events after the balance sheet date
A final dividend of 5 14p per share (2010 4 67p) amounting to a dividend of £1 5m (2010 £1 3m) was declared by the Directors at therr
meeting on 26 May 2011 These financial statements do not reflect this dividend payable

Acquisition of Hectronic AB

On 1 June the Company announced the acquisiion of 100% of Hectroric AB ("Hectronic™), for cash consideration of £1 2m (sek12m)
befare expenses and net debt acquired Hectronic has been acquired from the majonty shareholder, Verdane Capital Ill AS, a private
equity company in the Nordic region The cash consideration will be patd from the Groups exisung cash resources

Hectroric 1s a specialist provider of embedded computng technology to industnal electronic markets Based in Sweden, with annual
sales of around £7m, Hectroruc employs 28 staff and generates revenues across the Nordic region The company will form a separate
business unit within Acal's Electronics division and wilt retain 11s strong independent brand identity The acquisition 1s expected 1o be
earnings neutral for this year and earnings enhancing from then on

36 exchange rates

The profit and loss accounts of overseas subsidiaries are transiated into sterling at average rates of exchange for the period and balance
sheets are ranslated at penod end rates The main currencies are the US dollar and the Euro Details of the exchange rates used are as
follows

Year to 31 March 2011 Year 1o 31 March 2010

Closing Average Closing Average

rate rate ate rate

US dollar 1 608 1556 1517 1597
Euro 1132 1177 1121 1129
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report of the auditors

Independent auditor’s report to the members of Acal plc

We have audited the parent company financial statements of Acal plc for the year ended 31 March 2011 which comprise the Company
Balance Sheet and the related notes 1 to 11 The financial reporting framework that has been applied in their preparation 1s applicable
law and United Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice)

This report s made solely to the company s members, as a body, in accordance with Chapter 3 of Part 16 of the Companies Act 2006 Qur
audit work has been undertaken so that we might state to the company's members those matiers we are required to state to them in an
auditor’s report and for no other purpose To the fullest extent perrmitted by law, we do not accept or assume responsikility 10 anyone
ather than the company and the company’s members as a body, for our audit werk, for this report, or for the opiniens we have formed

Respective responsibilities of directors and auditors

As explained more fully in the Directors' Responsthilities Statement set out on page 35, the directors are responsible for the preparauon
of the parent company finanaial statements and for being satisfied that they give a true and fair view Our responsibifity 1s to audst and
express an opinion on the parent company financial statements in accordance with applicable law and International Standards on
Auditing (UK and ireland) Those standards require us to comply with the Auditing Practices Board's Ethical Standards for Auditors

Scope of the audit of the financial statements

An audit invelves obtaining evidence about the amounts and disclosures in the financial statements sufficient to give reasonable
assurance that the financral statements are free from matenal misstatement, whether caused by fraud or error This includes an
assessment of whether the accountng policies are approprate to the parent company’s crcumstances and have been consistently
appfied and adequately disclosed, the reasonableness of significant accounuing estimates made by the directors, and the overall
presentation of the financial statements In addiion, we read al! the financial and non-financial information in the annual report and
accounts to identify matenal inconsistencies with the audited financial statements If we become aware of any apparent matenal
misstatements or Inconsistencies we consigder the implications far our report

Opinion on financial statements
In our opinion the parent company financial statements
+ give a true and fair view of the state of the company’s affairs as at 31 March 2011
have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice, and
- have been prepared in accordance with the requirements of the Comparies Act 2006

Opimon on other matters prescrnibed by the Companies Act 2006

In our opinicn

-+ the part of the Directors'Remuneration Report to be audited has been properly prepared 1n accordance with the Companies Act 2006,
and
the information given in the Directors Report for the financial year for which the financral statements are prepared 15 consistent with
the parent company financial statements

Matters on which we are required to report by exception

We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to report to you if m our

apinion

- adeguate accounting records have not been kept by the parent company, or returns adequate for our audit have not been receved
from branches not visited by us, or
the parent company financial statements and the part of the Directors’ Remuneration Report to be audited are not in agreement with
the accounting records and returns, or

+  certain disclosures of directors’remuneration specified by law are not made or

- we have not receved all the information and explanations we require for our audit

Other matter
We have reported separately on the group financizl staterments of Acal Plc for the year ended 31 March 2011

Andy Glover (Senior statutory auditor) E‘ V"'t *\fa \J\:j

for and on behalf of Ernst & Young LLP, Statutory Auditor
London
1 June 2041

Notes

11 The maintenance and integrity of the Acal plc welbs site s the responsibility of the directors, the work carmed out by the auditors does not
invoive consideration of these matters and accordingly, the auditors accept no responsibility for any changes that may have occurred to the
financial statements since they were initally presented an the web site

2 Legislabon in the United Kingdom governing the preparation and dissermination of financial statements may differ from legistation in other
Junsdictions
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company balance sheet

at 31 March 2011

2011 2010

notes £m im
Fixed assets
Investments 4 790 916
Current assets
Debtors 5 43 29
Cash at bank and in hand 32 76
Total current assets 75 105
Creditors Amounts falling due within one year 6 (207) (348
Net current liabilities {(132) (24 3)
Total assets less current habilities 658 673
Net assets 658 673
Capital and reserves
Share capital 7 14 14
Share premium 8 407 406
Merger reserve 8 30 30
Profit and loss account 8 207 223
Shareholders’ funds 8 658 673

These financial statements were approved by the Board of Directors on 1 June 2011 and signed on its behalf by

N J Jeffenes S M Gibbins
Chief Executive Group Finance Durector
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notes to the company financial statements

1 basis of accounting
The financial statements are prepared under the historical cost convention and In accardance with applicable UK accounting standards

2 summary of significant accounting policies

Income recognttion
Dividend income 15 recognised when the company s nght 10 receve payment 1s established

Fixed asset investments

Investments in subsidiary and associate undertakings are stated imitially at cost, being the far value of the consideration given and
including directly attributable transaction costs The carrying vatues are reviewed for impairment If events or changes In circumstances
indicate the carrying values may not be recoverable

Financial assets
Investments are nitially recogrised at cost, being the fair value of the consideration given and including directly attributable transaction
costs associated with the Investment

After iniial recogrition, Investments In equity shares are treated as available for sale financial assets and are measured at therr fair value
with any gains or losses recognised in equity When the investment 1s deracognised or impaired the cumulative gam or loss previously
reported In eguity 15 included in the profit and loss account

Investments in equity Instruments that do not have a quoted market price i an active market and whose farr value can not be reliably
vablued are measured at cost

At each balance sheet date the Company reviews the carrying value of its assets to determine whether there 15 any indication that the
assets have suffered an impairment loss If any such indication exists or when annual tesung for an asset i required, the recoverable
amount of the asset 1s estimated in order to determine the extent of the iImpairment loss, If any

Dividends
Dividends are recognised when they meet the critenia for recogniuion as a hability In refation to final dividends, this 1s when approved by
the sharehclders in general meeting, and in relation to intenm dividends, when paid

Borrowing costs
Borrowing costs are recognised as an expense In the penod in which they are incurred, in accordance with the effective interest rate method

Share-based payment schemes

In preparing the financial statements the Company has also applied FRS 20 'Share-based payment” Although the Company does not incur
a charge under this standard, the issuance by the Company to its subsidiaries of a grant over the Company's options represents additional
capital contributions by the Company in its subsicharies The additional capital contrigution is based on the fair value of the grant 1ssued
allocated over the underlying grant’s vesting penod

Taxatton
Corporation tax payable 15 provided on taxable profits at the current rate

Deferred taxation is recogrised in respect of alt tming differences that have onginated but not reversed at the balance sheet date where
transactions ar events that result :n an obligation to pay more tax (n the future or a nght to pay less tax in the future have occurred at the
balance sheet date Deferred tax assets are regarded as recoverable and recognised in the financial statements when, on the basis of
avallable evidence, it 1s more likely than not that there will be suitable taxable profits from which the future reversal of the tming
differences can be deducted Deferred tax assets and habilimes are not discounted

3 profit of the parent company

The profit of the parent company for the financial year amounted 10 £0 1m (2010 £07m) By virtue of section 408 of the Companies Act
2006, the Company s exempt from presenting a separate profit and loss account
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notes 1o the company financial statements continued

4 fixed asset investments

Subsidiary

undertakings

£m

At 1 Apal 2009 864
Additons 32
At 31 March 2010 916
Share based payments 03
Disposals (129
At 31 March 2011 790

Subsidiary undertakings disposed were to other group companies

Details of the principal subsiciary and associate undertakings are provided in notes 34 and 19 respectively of the Group accounts

5 debtors
20m 290
£m £m
Amounts falling due within one year
Amounts owed by subsidiary undertakings 38 26
Corporauon tax 04 01
Deferred tax 01 01
Prepayments - Q1
43 29
The deferred tax asset anses due to tempaorary uming differences
6 creditors
2011 2010
£m £m
Amounts falling due within one year
Bank loans and overdrafts [ 03
Amounts owed to subsidiary undertakings 197 330
Cther creditors 01 10
Accruals and deferred iIncome 05 0s
207 3438
7 share capital
2011 2011 2010 2010
Authorised Mumber £im Number £m
Crdinary shares of 5p each 44,000,000 22 44,000,000 22
2011 2011 2010 2010
Alloted, called up and fully paid Number £m Number fm
Ordnary shares of 5p each 28,479,804 14 28,418,354 14

During the year the Company 1ssued 61,450 (2010 2,000.000) shares at a price of £2 705 (2010 £1 35) per share
At 31 March 2011 there were outstanding options for employees of subsidiaries 1o purchase up to 1,768,201 (2010 1 283,488) ordinary

shares of 5p each between 2011 and 2021 at prices ranging frorm £nil per share to £4 8 per share During the year to 31 March 2011 no
options were exercised by employees under the terms of the vanious share option schemes (2010 none)
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notes to the company financial statements continued

8 reconciliation of shareholders’ funds and movements on reserves

Share Merger Profit and
Share capnal prem:um reserve loss account Tortal
fm fm fm fm fm
At 1 April 2009 13 380 30 232 6535
Shares 1ssued 01 26 - - 27
Profit for the year - - - 07 07
Driidends paid to shareholders - - - (16) (186)
At 31 March 2010 14 406 30 223 673
Shares 1ssued - 01 - - 01
Profit for the year - - - 01 01
Share-based payment transactions - — - 03 03
Dividends pard to shareholders - - - 20) (20)
At 31 March 2011 14 407 30 207 658

9 related parties

The Company has taken advantage of the exermption given in FRS 8 not to disclose transactions with other Group companies

10 share-based payments

For detailed disclosures of share-based payments granted to the employees of subsidianes refer to Acal plc consolidated accounts note 32

11 contingent liabilities

The parent company has given guarantees and offset arrangements to support bank facilities made available to subsidiary undertakings

As at 31 March 2011 the relevant subsidiary bank borrowings amounted 10 £6 7m (2010 £22m)
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five year record

20m 2010 2009 2008 2007
£m £m fm fm £m !

Group income statement
Turnover - continuing gperations 2648 1816 1854 1595 1645
Profit/(loss) before tax, goodwill and exceptionals 63 (16) a5 61 51
Excepuionals (4 4) a7 (331} (35 (1 4
Profit/(loss) before tax 19 (63) (3286} 26 37 '
Tax (02) 03) 44) 21} (12)
Profit/{loss) after tax from conunuing aperations 17 (66) (370) 05 25
Disconunued operations - - - 274 94
Profit/(loss) for the year 17 66} 370) 279 19
Attnbutable to
Equity holders of the parent 17 66) (371) 279 17
Minorty interests - - 01 - 02
Group balance sheet
Net cash/{debt) 67 139 245 256 54
Equity shareholders funds 513 519 582 1007 758
Statistics
Earnings/(loss) per ordinary share 60p (24 5)p (140 5)p 1057p 44 4p
Dividends per share — relating to the penod 747p 70p 70p 21%p 219p |
Working capital as percentage of sales” 12% 13% 15% 13% 9%

* Working capital 1s defined as net nventory trade receivables and other recevables less trade payables and other payables
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principal locations

Acal 1s a European specialist provider of technology products
and services. With operations in eleven countries across
Western Europe, and in South Africa, the business operates
in clearly defined market niches where customers appreciate
the added value that comes from high levels of technical
support and customised solutions.

Country

electronics
United Kingdom

Belgium
France
Germany

lcaly
Netherlands
Sweden

Norway
Finland
Denmark
Spain

supply chain

United Kingdom
Germany

medical
United Kingdom
South Africa

Company/diviston

Acal BFi UK Ltd

Acal BR Central Procurement UK Ltd
Stortech Electronics Ltd
Compotron UK Ltd

Acal BFi Belgium NV/SA
Acal BFi France SAS

Acal BF Germany GmbH
Compotron GmbH

Acal BFi ltaba Sr)

Acal BFi Netherlands 8V
Acal BFt Nordic AB
Hectronic AB

Acal BFi Nordic AB

Acal BFi Nordic AB

Acal BFi Nordic AB

Acal BFi Ibena SLU

Acal Supply Chain Ltd

EAF Computer Service Supplies GmbH

Vertec Scentfic Ltd
Vertec Scientfic SA (pty) Lid

Locations

Wokingham, Milton Keynes

Wokingham
Harlow
Swindon
Brussels
Evry

Dietzenbach Munich

Munich
Milan

Eindhoven, Alphen an den Ryn
Stockho!lm, Uppsala

Uppsala
Honefoss
Helsink:
Copenhagen
Madrnd

Warnngton, Notuingham

Goch

Silchester
Johannesburg

Further details of the Groups locations can be found on the Acal plc website

www.acalplc.co uk




acall™

25th anniversary
1986-2011

2 Chancellor Court
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Telephone +44 (0)1483 544500

Fax +44(0)1483 544550
Email info@acalplc co uk
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