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The Directors present their report on the affairs of the Group together with the audited accounts for the year ended 31 March 2000.

PRINCIPAL ACTIVITY

The principal activity of the Group is the distribution of electronic, electrical and industrial supplies and services to industrial and commercial customers
and retailers, through its channels in the British Isles, Continentat Europe, North America, Asia and the rest of the world. Significant events during the year
are detalled in the Chairman's Statement, the Group Chief Executive’s Report and the Financial Review on pages 6 1o 22

RESULTS AND DIVIDENDS

Results for the year are set out in the profit and loss account on page 36 and an analysis' of turnover, profit and net assets by activity is shown in note 2
on pages 41 and 42. The Diractors recommend a final dividend of 8.3p per crdinary share, to be paid, if approved, on 25 July 2000 which, together with
the interim dividend of 3.7p per share paid in January, amounts to 12.0p for the year (1999 10.5p). As stated in the interim report 1999, the dividend
reinvestment plan was terminated with effect from the interim dividend 1999 and will not be offered again until further notice.

CORPORATE GOVERNANCE

The Company applies the Principles of Good Governance and Code of Best Practice as appended to the Listing Rules of the UK Listing Authority

{the Combined Code). Secticn 1 of the Combined Code establishes fourteen principles of good governance within four areas: Directors; Remuneration
of Directors; Relations with Shareholders: and Accountabiiity and Audit. The following four sections explain how these principles have been apphied.

DIRECTORS
The Board comprises the non-executive Chairman, two executive Direclors and four independent non-executive Directors. Biograghical details of the
Directors at the date of this report are get out on page 24 togather with details of thelk membership of Board Committees.

Directors’ interes!s in the shares of the Company are shown on pages 30 and 31.

In the opinion of the Board, all the non-executive Directors are independent of management and free from any business or other relationship which could
interfere with the exercise of their judgement.

Board meetings are held monthly except in Januvary and August and the Board is responsible for overall Group strategy, acquisition and disposal policies
and the approval of major investment proposals. The Board discusses and formulates strategic plans, reviews forecasts and evaluates Group and
subsidiary performance. Comprehensive and relevant Board papers are provided to Directors well in advance of meetings. On a regular basis the Board
Visits operating units poth in the UK and overseas and receives presentations from Group Exgcutive Committee members and their senior statf,

Mr Artus, a non-executive Director of the Company between 1990 and 1999, died on 17 July 1999, a few days before he was due to refire from the Board.
Mr Harrocks, a non-executive Director between 1986 and 1999, retired from the Board at the Company's Annual General Meeting on 23 July 1999,

Retirement by rotation

Mr Lawsen, Mr Hewitt and Mr Temple retire by rotation at the forthcoming Annual General Meeling in accordance with the Company's Articles of
Association and, being eligible, offer themsetves for re-election. Mr Lawson has a two year rolling contract with the Company and Mr Hewitt has a one
year rolling contract. Full details o° Mr Lawson's and Mr Hewitt’s service contracts are given on page 31. Mr Terple does not bave a service contract with
the Company.

Mr Hamill was appointed to the Board as a non-executive Director of the Company on 23 July 1999, In accordance with the Company's Articles of
Association Mr Hamill retires at the forthcoming Annual General Meeting and, being eligible, offers himself for election.

Board committees
The Board has a number of standing committees consisting of certain Directors and senior managers to which specific responsibilities have been
delegated and for which written terms of reference have been agreed.

THE GROUP EXECUTIVE COMMITTEE consists of the executive Directors and the five senior execuitives shown on page 26. The Commitiee mests af
least monthly and manages the day to day activities of the Group.

THE AUDIT COMMITTEE consists of three non-executive Directors. |t meets three times & year and more frequently if required. The Committee assists the
Board in its duties regarding financiai statements and reviews the cperation of internat financiat controls with the internal and, where applicable, external
auditors. 11 also reviews ne scope and resulls of the audil with the external auditors and the results of the work of the imternal operational auditors.

THE TREASURY COMMITTEE consists of the executive Directors, the Group Treasurer, the Group Centroller and the Company Secretary and sets detailed
treasury policy for the Group wilhin guidelines established by the Board. It meets as required.
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THE REMUNERATION COMMITTEE consists of all the non-executive Directors. It meets as required and is responsible for all aspects of the remuneration
of executive Diractors. Details of tre Directors’ remuneration policy and of the remuneration of each Director are set out on pages 28 to 31,

THE NOMINATION COMMITTEE consists of the Group Chief Executive and al the non-executive Directors. The Committee meets as required and
secommends 10 the Board candidztes for appointment as executive and non-executive Directors of the Company.

REMUNERATION OF DIRECTORS

The determination of the remuneration, benefits and employment conditions of the executive Directors and the other members of the Group Executive
Commitlee has been delegated to the Remuneration Commitiee. The remuneration of the Chairman and other non-executive Directors is determined by
the Board. The Cemmittee adheres to the principles and provisions of the Combined Code and, in preparing this section of the Report the Board has

foltowed the provisions of Schedule B of the Combined Code. The Committee utilises the services of two leading firms of compensation and berefit
consultants to ensure that its aims are met.

Remuneration policy

The Committee acts within the terms of a statement of remuneration policy which has been approved by the Board.

The main objective of that policy is 1o offer remuneration at a levet which is appropriate to altract, retain and properly mativate executives of the highest
calibre. The poficy sets a guidetine for the relationship between the three main elements of remuneration: basic salary, annual bonus and long-term
incentives. At "on-targel” performance level, the fixed element of basic salary is targeted to represent around two-thirds of total remuneration

(ignoring other benefits) but the proportion represented by the variable elements should increase significantly as performance rises above target.
Clearly the long-term incentive plan is a key element of the variable element and the movement of the share price has a significant impact upon these
targets. However, the design of the annual bonus and long-term incéntive plans ensures that total rewards are not excessive,

Executive Directors and other Group Executive Committee members also receive pension and other benefits (such as a company car and private health
insurancel. The fallowing paragraphs and tables contain mare detailed information on remuneration policies and provigion.

Basic salary
in determining salary ievels, the Committee takes into actount the median for similar job funclions in UK industrial and service companies and in other

companies of a similar size in 1erms of market capitalisation. However, allowance is made for experience, performance and competitive pressure and
regard is also taken of salary levels throughout the Group at the tirme of the review.

Annual bonus

The annual bonus is paid in cash a5 a percentage of basic salary, which does not exceed 50%. The Rernuneration Commitiee, having faken a
retrospective view of the year, has discretion to increase the bonus payable 1o any participant if it considers an increase is merited, but not beyond the
50% ceiling. The annual bonus is rot pensicnable.

The annual bonus plan for the year to 31 March 2000 was designed to provide executives with a share of increased profit befare tax of the Group above a
threshold determined by the Remuneration Committee and to reflect the performance of the Group Executive Committee. In respect of the year t¢
31 March 2001 the plan has been amended so that it is substantially based upon the return on net assets,

Long-term Incentives
Under the Long-term Incentive Plan, the executive Directors and other Group Executive Committee members are granted an annual award and deferred
right to receive & number of ordinary shares in the Company with a market value not exceeding their annual rate of basic salary. Each award is subject to

a performance target, set when the award is granted, which determines whether and to what exlent the participant will receive shares at the end of a
pericd aof three years.

For awards granted in June 1999, the performance target was based on a three year comparison of the Company's total shareholder return {share price
growth plus reinvested dividends) with that of the companies listed between 111th and 160th by market capitalisation on the London Stock Exchange
prior to the date of the award. An award may be released in full if the Company is ranked in the top 20% of the comparator group. A ranking at one place
above the median level wili allow 35% of the award to be released with pre-rata vesting between those points. No award will be released if the Company is
rarked on of below the median. n addition, no part of the award will be released unless 1he Cormpary's intrease in sarrings per share exceeds the ale
of inflation aver the same period.

Executive Directors and other Group Executive Commiltee members hold cutstanding options under the Company’s 1988 Executive Share Option

Scheme, but the Commitlee has determined that in any ¢ne year an executive should not receive an award under both that scheme and the Long-term
Incentive Plan. They continue 1o participate in the Company's Savings Related Share Option Scheme which is open to all employees.
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Directors' remuneration

Salary Salary Benefits Benefits Banus Borwus Tatal Tatal
2000 1999 2000 1999 2000 1999 2500 1999
£ £ £ £ £ £ £ £
Emoluments of non-executive Chairman
R C G Cotteril| 118,333 100,000 14,398 12,651 NiL NIL 132,731 112,651
Emoluments of the execulive Direciors
J L Hewilt (a) 277,648 243,454 13,096 50,611 50,000 NiL 340,744 303065
R A Lawson (a) 368,333 347,500 B.448 280,842 74,600 ML 450,782 628,342
TOTALS 764,314 690,954 35,843 353,104 124,000 NIL 924,257 1,044,058
Fees of non-executive Directors
R E Artus (b) 16,083 28,000
K Hamili {c) 19,289 ~
R Horrocks (d) 8,091 25,000
F D Lennertz 35,750 33,000
N J Temple 27,750 25,000
D 3 Winterootiom {e} 30,750 28,000
TOTALS 1,056,361 1,183,058

{a} Mr Hewitt's and Mr Lawsen’s benefits for the year ended 31 March 1993 included reimbursements under the Group's relocation policy.

{b) Mr Artus died on 17 July 1999. The fee above in respect of the year ended 31 March 2000 is for the period from 1 April 1989 to 17 July 19989. In respact
of both financial years an additional fee of £3,000 was included for Mr Artus’ services as Chairman of the Remuneration Committee, such additional tee
being pro-rated accordingly in 2000,

(c) Mr Hamill was appointed to the Boarg on 23 July 1999, His fee therefore is for the period from that date to 31 March 2000.

{d) Mr Horrocks retired from the Board on 23 July 1999. The fee above in respect of the year ended 31 March 2000 is therefcre for the period from 1 April
1899 to 23 July 1999,

(e} Mr Winterbottom received an additiona! fee of £3,000 for his services as Chairman of the Audit Commitiee in respect of the years ended 31 March 2000
and 31 March 1999.

Directors’ interests in the Long-term Incentive Plan

Date of grant Shares

J L Hewitt 30 June 1997 44,179
30 June 1998 45,144

30 Jure 1999 50,916

R A Lawson 30 June 1997 70,686
30 Jure 1398 71.821

30 June 1999 75,356

An award of 36,220 shares granted o Mr Lawson on 30 June 1996 vested in raspect of 17,639 shares, in accordance with the performance criteria, on
27 July 1999, Mr Lawson exercised his right to acquire those shares for nil consideration on 14 September 1939, on which date the closing mid-market
price of a share was 532 5p.

Directors’ interests in share options

Scheme Date of grant Shares  Option price

J L Hewitt Savings Related Share Cpiion Scheme 25 July 1997 5029 343.0p
B A Lawson 1988 Executive Share Qption Scheme 1 Dec 1992 22,200 1656p
28 Juty 1995 67,600 306.1p

Savings Related Share Option Scheme 25 July 1997 5,029 343.0p

No options were granted or lapsed during the year ended 31 March 2000. Exercise periads for the above options are given: in note 30 to the accounts
on page 56.

Mr Lawson exercised oplions under the Electrocomponents 1988 Executive Share Option Scheme over 87,760 shares at an option price of 125.1p on
30 Joly 1999, Me Lawsan sald such shares an the same day at the market price of 532p per share.
The closing market price of the shares on 31 March 2000 was 636p and the range during the year was 450p tc 776p.
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Pension

Executive Directors and other members of the Group Executive Committee are members of the Electrocompanents Group Pension Scheme. which
provides defined benefils on retirement. All scheme beneflts are subject to Jnland Revenue fimits. Where such limitation is due to the “earnings cap”,
individual arrangements are used o increase pension and death benefits to the level that would otherwise have appiied. Such an arrangement has been

established for Mr Lawson on an unfunded basis. The Committee decided that, in future, only funded benefits will be provided in these circumstances.
Consequently, a funded arrangement has been established for Mr Hewitt,

Normal retirement age for all members of the Group Executive Committee is 60. The Electrocomponents Group Pansion Scheme is a funded pension
arrangement providing a pension on retirement of up to two-thirds of pensionable earnings, or the "earnings cap” if lower. No actuarial reduction is applied
to pensions payable if retirernent is from age 55 or later. For death before retirement, a capital sum equal to four times basic salary is payabie together with
a spouse's pension of two-thirds of the member's prospective pension at age B0. For death in retiremant, a spouse’s pension ot two-thirds ot the membar's
pre-commutation pension is payable. Pensions in payment or in deferment are guaranteed to increase annually in February by the lesser of 5% or the
increase in the RPI. Additional increases are gayable al the discretion of the Company and the Trustes.

Directors’ pension bensfits
Increases in the accrued pension to which executive Diractors have become entitled during the year:

Years of Additional Accrued  Contributions
pensicnable pension pension by Direclors
senice {1} accrued in 10 3113100 1o 31/3/00
year (2)
Age £ £ £
J L. Hewitt 52 33 1,589 5,033 4,630
R A Lawson 55 125 18,797 153,471 13,580

(1) Pensionable Service for Mr Lawson includes credit for transters received.

(2) Pensions are payable from age 60 (or on earlier retirement). The increase in accrued pension is after removing the effects of inflation.
(3) Additional contributions of £45,226 were gaid into a funded unappreved arrangement for Mr Hewitt (1999-£37,684).

(4) Accrued pension for Mr Lawson for the accounting pericd ended 31 March 1999 was £133.208.

{5} Accrued pension tor Mr Hewitt for the accounting period ended 31 March 1999 was £3,407.

(6) During the vear a payment of £100,000 was made to J L Robinson, a previous Director, in respect of pension entitlements agreed at the time of his
leaving the Company in March 1989.

Service contracts

Mr Lawson joined the Cornpany on a three year rolling contract which has now been reduced (o a two year rolling contract. In light of past performance,
tength of service and the Group's policy and practice to ensure mitigation in the case of severance, two years’ notice is deemed appropriate for

Mr Lawson. Mr Hewitt and ail other members of the Group Executive Committee have one year rolling contracts.

External appointments
The Company encourages its executive Directors and other members of the Group Executive Committee to take up non-execulive positions on other
boards. The policy established permits one such appoiniment on the condition that any fees are remitted to the Company.

Directors’ interests in shares

The peneficial interasts of the Directors in the shares of the Company are set out in the table below. The Directors have no non-beneficial interests.

31 March 1 April

2000 1999

R C G Cotterill {c) 22,421 21,421
& Hamiil (a} 1,863 -
J L Hewitt 762 762
] A Lawsan 276,197 258 558
£ D Lennertz 8,530 6,447
N J Temple 10,740 10,740
D S Winterbottom 3,108 2,136

Motes: (a) Mr Hamill was appointed o the Board on 23 July 1999 and held no shares on appointment.

{b) As at 31 March 2000 the Electracomponents Qualifying Employee Share Ownership Trust {the ‘QLEST') and the Electrocomponents Employes
Trust {the 'EET") (togethar the ‘Trusis’) held 867,384 and 225,676 shares respectively. Because executive Directors are potential beneficiaries of
the Trusts they are treated for Company Law purposes as being interested in the shares held by the Trusts.

{c) On 13 Apr 2000 the manager of & discretionary single company personal equity plan held by Mrs Cotterill acguired a further 5 shares in the
capital of the Company taking the total number of shares benelficially held by Mr Cotterill to 22,426, There have been no other changes in the
beneficial interests of the Directors in the shares of the Company between 1 April and 3t May 2000.
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RELATIONS WITH SHAREHOLDERS

Directors and senior executives have frequent discussions with institutional shareholders on a range of issues affecting the Group's performance which

include meetings following the anncuncement of the annual and interim results. The Company also has a website (www.electrocomponents.com) which
conlains up to date informaticn on Group activities.

All shareholders, including private investors, have an opportunity at the Annual General Meeting 1o participate in discussions with the Board on matters
relating to the Group's operation and performance. The Company seeks to ensure that the Directors and Chairmen of the relevant Board Committees are
available to answer guestions at the Annual General Meeting.

ACCOUNTABILITY & AUDIT

in its financial reporting to shareholders and other interested parlies, by means of annua! and interim results and periodic statements, the Board aims to
present a balanced and understandable assessment of the Group's position and prospects.

The responsibility statement of the Directors is set out at the end of this Report. A statement by the Auditors about their reporting responsibilities is set out
on page 35.

Internal Control
The Combined Code introduced a requirement that Directors review at least annualiy the effectiveness of the Group's system of internal controls and to

report to shareholders that they have done so. This requirement extends the Directors’ review to cover all contrels including operational, compliance and
risk management, as well as financial.

Guidance for Directors, "Internal Contral Guidance for Directors on the Combined Code” (the Turnbutl Guidance) was published in September 1999
However the Directors have taken advantage of the Financial Services Authority's transitional rules and have continued 1o review and report upon internal
finangial controls in accordance with the ICAEW's 1894 guidance “Internal Controls and Financial Reporting™.

The Board has modified existing risk management and internal contral precesses necessary to implement the Turnbull Guidance with the objective that
they can fully comply with it for the accounting period ending on 31 March 2001.

The Board is responsible for the effectivenass of the Group’s system of internal controls. The internal control systems are designed to meet the Group's
particutar needs and the risks 10 which it is exposed, and by their nature ¢an only provide reascnable, but not absclute, assurance against misstaterment
or loss.

The processes to identify and manage the key risks to the success of the Group are an integral part ¢f the internal control environment. Such processes,
which are reviewed and improved as necessary, include the monthly farecasting procedure incorporating the annual Business Planning Process, the
appointment of senior managers, the monitoring of performance, control over capital expenditure and other investmenis. The development of Group
standards for safety, health and environmental practices are additional safeguards. Much atiention is paid to the development and recruitment of
managers 10 ensure that the business risks and oppertunities are compelently managed. The Board reviews risk management priorities and processes
twice a year.

Internal Financial Controls

Internal financial controls represent the systems employed by the Directors to enable them to discharge their responsibility for financial matters. Those
responsibilities are noted on page 34, The main financial control elements are described below.

Clear terms of reference set out the duties of the Board and its committees, with delegation of operating responsibility through the Group Executive
Committee to management in alt locations. Cperating company contrels are detailed in Group Finance and Group Treasury manuals that specify the
controls necessary in identified areas of key financial risk. Smaller Group companies are supported by Group and divisional specialists in key areas.

Financial reporting Systems are comprenensive and include weekly, monthiy and annual reporting cycles. Monthly management accounts, together with
updated forecasts, are prepared by all operating companies and Groupwide processes. These are compared against previous forecasts and variances
reviewed by the Group Executive Committee and by the Board. Specific reporting systems cover treasury operations, major investment projects and lega
and insurance activities, which are reviewed by the Beard and its committees on a reguiar basis.

The Group has a teamn of internal operationa!l auditors which has an annually agreed audit programme approved by the Audit Committee. The team
reports regularly to the Audit Committee on the results of audits performed and reviews self-certification internal control questionnaires completed by

operating management.

The Audit Committee has independent access to the internal and external auditors.

The Board and the Audit Committee have reviewed the effectiveness of the Group’s system of internal financial control during the period covered by this Report.
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Going Concern

After making enquiries, the Directors have a reasonable expectation that the Group has adequate resources 16 conlinue in operationa! existence for the
foreseeable fulure. For this reason, they continue to adopt the going concern basis in preparing the accounts.

NON-COMPLIANCE WITH THE COMBINED CODE
During the accounting period ended 31 March 2000, the Cormpany complied with the provisions set out in Secticny 1 of the Combined Code save that the

Board does not consider it appropriate to reduce the notice period of Mr Lawson, the Group Chief Executive, 10 one year, for the reasons explained on
page 31 of this Report.

HEALTH AND SAFETY

A high standard of health and safety management continues at all leveis within the business supported by training programmes and internal auditing to
promote a high level of awareness and commitment.

The Group is confident over its health and safety record. RS Components Ltd received the RoSPA Occupaticnal Health and Safety Gold Award for its
heafth and safety performance in the transport, distrioution and service sector during the past year.

GROUP ENVIRONMENTAL REPORT
The Group Environmental Policy is the responsibility of the Group Executive Committes.

The primary ¢biectives of the policy are to enhance the environmental impacts of the Group's activities and 1o participate in the international commitment
to achieving sustainable developrment, The Group is cornmitted 1o minirmising any adverse effects of s activities on the environment and continuing 1o
improve its performance in these areas.

The environmental management plan provides Group focus to implement a systematic approach (o enwvironmental management. Recent environmental
initiatives have inciuded:

« RS Austria becoming the first part of the Group to implement 1SO14001, “Erwiranmental Management Systems”.

+ The use of "Replenishment Modules” and "Pallet Exchange Schemes” to eliminate the requirement for outer packaging for products delivered from
suppliers.

» The introduction of carton designs using recycled materials that pratect praducts whilst utilising the minimur of packaging materials.

GROUP EMPLOYMENT POLICIES

The Group values highly the commitment of its employees and has maintained its practice of carmmunicating business developments to them wherever
practicaple. Regutar staff appraisals and consultations take place with individuzls and the employees' representatives. The Group remains supportive of
the employment and advancement of disabled persons. Further details on the Group's human resources policies and practices over the year ended 31
March 2000 are given on page 17.

ACQUISITIONS
On 2 July 1999 the Group acquired 100% of the share capital of Allied Electronics Inc. for a consideration of £241.6 million paid in cash.

RELATED PARTY TRANSACTIONS

In the year ended 31 March 2000 Pact International Limited made sales of £2.3m to TJ Hughes plc, of which Mr Winterbottom is Chairman, These sales
were made on an arm’s length basis within normafl trading terms.

PAYMENT TO SUPPLIERS
The Group agrees terms and conditions for its business transactions with suppliers. Payment is then made according to these terms, Subject to the

supplier fulfiting its obligations. The Company has no rade creditors. Supplier payment days for the Group outstanding at 31 March 2000 represent
46 days (1999 42 days) of average purchases.

CAPITAL GAINS TAX
L, For Capital Gains Tax purposes the valuation of the Company’s 10p ordinary shares at 5 April 1982 was 40p.
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SUBSTANTIAL SHAREHOLDERS
As at 24 May 2000 the following substantial sharehaldings had been notified to the Company:

Number Percentaga

of Shares Held
Schroder Investment Management Limited 62,927,288 14.52%
M&G Investment Managers Limited 265,100,907 5.79%
Scudder Threadneedle Asset Management Limited 15,315,445 3.53%
Co-operative Insurance Society Limited 14,330,986 3.31%

As far as the Directors are aware there were no other notifiable interests.

SHARE CAPITAL

Fui! details of share options and shares issued under the terms of the Cormpany's share schemes can be found in note 30 to the accounts on page 56.

POLITICAL AND CHARITABLE CONTRIBUTIONS
The Group has made no political contributions during the year. Charitaile contributions amounted 1o £26,343 (1999 £49,997).

ANNUAL GENERAL MEETING

The Notice of the Anrual General Meeting, which will be held at 12 noon on 21 July 2000 at the Company's premises, The International Management
Centre, 5000 Cxford Business Park South, Oxford, OX4 2BH. is set out on page 61.

In agdition to conducting the ordinary business, the following special business will be considered:

ALTERATION OF THE NUMBER OF DIRECTORS: This resolution will increase the maximum number of Directors to twelve. This will provide the Directors
with the flexibility to increase the size of the Board from time to time to raflect the increase in the size of the Group.

RENEWAL OF DIRECTORS AUTHORITY TO PURCHASE OWN SHARES: This resolution will authorise market purchases of up to 21,675,977 crdinary
shares {being approximately 5% of the issued share capital as at 31 May 2000}, subiect 1o a maximum price of 105% of the average of the market values
of the shares for the 5 business days preceding any purchase and a minimum price of 10p per share. The Directors will only exarcise this authority when
satisfied it is in the best interests of shareholders and any purchase will have a beneficial impact on earnings per share, having first considered other
invesiment opporiuniies open o the Company. 6,240,625 options to subscribe for equity shares are outstanding as at 31 May 2000, which represent

1.4% of the issued share capital. ! this resolution is passed and the fuil authority to buy back shares is used. then outstanding options te subscribe for
equity shares will represent 1.5% of the issuad share capital.

-

By Order of the Board
Carmelina Cartora

Company Secretary —
31 May 2000

DIREGTORS’ RESPONSIBILITY FOR THE FINANCIAL STATEMENTS

Company law reguires the Directors to prepare financial statements for each financial year which give a true and fair view of the state of affalrs of the
Company and the Group and of the profit or loss for that period. In preparing those financial statements, the Directors are required to:

« Select suitable accounting policies and then apply them consistently;

* Make judgemerits and estimates that are reasonable and prudent,

« State whether applicatie accounting standards have been followad, subject to any material departures disciosed and explained in the financial
statements; and

+ Prepare the linancial statements on a going concern basis unless it is inappropriate to presume that the Group will continue in business.

The Directors are respensible for keeping proper accounting records which disclose with reasonable accuracy at any time the financial position of the
Company and to enable thern 10 ensure that the financial statements comply with the requirements of the Companies Act 1985. They have general

responsibility for aking such steps as are reasonably open to them to safeguard the assets of the Group and to prevent and detect fraud and other
irregularities.
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We have audited the financial statements on pages 36 to 58.

Respective rasponsibilities of Directors and auditors

The Directors are responsible for preparing the Annual Report. As described on page 34 this includes responsibility for preparing the financial statements
in accordance with applicable United Kingdom law and accounting standards. Qur responsibilities, as independent auditors, are established in the United
Kingdom by statute, the Auditing Practices Beard, the Financial Services Authority, and by our profession's ethical guidance.

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

We review whether the statement on page 23 reflects the Company's compliance with the seven provisions of the Combined Code specified for our
review by the Financial Services Authority, and we report if it does not. We are not required te consider whether the Board's statements on internal control
cover all risks and controls, or form an opinion on the effectiveness of the Group's corporate governance pracedures or its risk and control procedures.

We read the other information contained in the Annual Report, including the corporale governance statement, and consider whether it is consistent with
e audited financiz) statements. We consider the implications for our report f we become aware of any apparent misstatements or material
inconsistencies with the financial staterments.

Basis of audit opinion

We conducted our audit in accordance with Auditing Standards issued by the Auditing Practices Board. An audit includes examination, on a test basis,
of evidence relevant 1o the amounts and disclosures in the financial stalements. it aiso includes an assessment of the significant estimates and
judgements made by the Directors in the preparation of the financial statements, and of whether the accounting policies are appropriate to the Group's
circumstances, consistently applied and adequately disclosed.

We planned and performed our audit so as to obtain all the information and explanations which we considered necessary in order to provide us with
sufficient evidence 1o give reasonable assurance that the financial staterments are free from material misstatement, whether caused by fraud or other
irregularity or error. In forming our opinion we alse evaluated the overal! adeguacy of the presentation of information in the financial statements.

Opinion
tn our opinion the financial statements give a true and fair view of the state of affairs of the Company and the Group as at 31 March 2000 and of the profit
of the Group for the year then ended and have been properly prepared in accordance with the Companies Act 1985.

W VAANEN A

KPMG Audit Plc
Chartered Accountants, Registered Auditor
London 31 May 2000




CONSOLIDATED PROFIT AND LOSS ACCOUNT £004)

For the year ended 31 March 2000

2000 1999
Note £m £m
Turnover 2
Existing operations §76.8 677.1
Acquisitions 84.6 -
761.4 677.1
Cost of sales {393.%) {341.8)
Gross profit 368.3 336.3
Distribution and marketing expenses {239.6) (220.4)
Administration expenses - before amortisation of goodwill (9.9} (8.9)
- amortisation of goodwill (8.0) -
17.9) (8.9)
Operating profit 2
Existing operations 105.0 106.0
Acquisitions - before amortisation of goodwill 13.8 -
j - amortisation of goodwilt {8.0) -
. o8 106 .G
Net interest (payable) receivable 3 {3.5) 6.4
Profit on ordinary activities before taxation 4 107.3 112.4
Profit hefore taxation and amortisation of goodwill 115.3 1124 |
Taxation on profit on ordinary activities 7 {33.4) (36.0)
Profit on ordinary activities after taxation 8 73.8 76.4
Dividend 9 {(51.9) {45.1)
Retained profit for the financial year 22.0 31.3
Earnings per share 10
Basic
Before amortisation of goodwill 19.0p 17.8p
After amortisation of goodwill 17.14p 17.8p
Dituted
Betfore amorlisation of geodwill 18.8p 17.7p
After amortisation of goodwill 17.0p 17.7p
CONSOLIDATED STATEMENT OF TOTAL RECOGNISED GAINS AND LOSSES
2000 1999
Em £m
Protit for the financial year 73.9 - 76.4
Transiation differences {6.0) 1.7
Total recognised gains and losses relating to the year 67.9 78.1

All profits and losses shown are stated at historical cost and relate entirely to continuing operations.
The statement of rmovements an Group reserves is at note 31.

The notes on pages 41 to 58 form part of these accounts.




OCOMPONENMTE BALANCE SHEET 20(%!
As al 31 March 2000 GROUP COMPANY
2600 1999 2000 1999
Note £m £m £m £m

Fixed assets

Intangible fixed assels 11 205.7 - - -
Tangible fixed assets 12 126.8 129.7 40.9 388
Investments 14 0.2 03 388.4 148.2

332.8 130.0 429.3 187.0

Current assets

Stocks 19 164.7 1295 - -
Debtors 20 163.9 1451 3.7 11.2
Invesiments 21 241 91.2 14.7 91.0
“ Cash at bank and in hand ir.2 333 . 195
- 369.9 3991 284 1247
Creditors: amounts failing due within one year 22 {206.7) (157.2) {134.4} (88.1)
Net current assets 163.2 2419 {106.0) 336
Total assets less current liabilities 496.0 3718 323.3 2206
Credirors: amounts falling due after mare than one year 23 (109.9} 6.5) {104 5% (09
Provigions for liabilities and charges 26 {11.6} (12.1} {1.9) (%))
374.5 3533 216.9 217.6

Capital and reserves

Called-ug share capital 29 43.3 431 4313 431
Share premium account 31 31.2 227 31.2 227
Profit and loss account 31 300.0 287.5 142.4 151.8
Equity shareholders’ funds 32 374.5 353.3 216.9 2176
These accounts were approved by the Board of Directors on L

31 May 2000 and signed on its behaif by:

J L Hewitt

Group Finance Director

The notes on pages 41 to 58 form part of these accounts. /




For the year ended 31 March 2000

CONSOLIDATED CASH FLOW STATEMENT #0040

2008 1999
Note £m Em
Reconciliation of operating profit to net cash
inflow from operating activities
Operating profit 110.8 106.0
Amortisation of goodwili 8.0 -
Depreciation and other amortisation 20.8 19.9
{Increase) in stocks {21.7) (1.2)
(Increase) decrease in debtors {13.6) 0.2
Increase {decrease) in creditors 18.8 (2.6)
Continuing operations 123.1 1223
Costs in respect of closures {0.4) (0.3)
Net cash intlow from operating activities 122.7 1220
CASH FLOW STATEMENT
Net cash inflow from operating activities 122.7 122.0
Returns on investments and servicing of finance 33 {1.7} 59
Taxation {37.3) {40.3)
Capital expenditure and financial investiment 33 {16.8) {18.3)
Free cash flow 66.9 69.3
Acquisitions 18 {241.6) -
Equity dividends paid 9 {47.2) {39.00
Cash {outflow) inflow before use of liquid rescurces and financing {221.9) 303
Management of liguid resources 33 67.2 (27.1}
Financing
Shares 33 5.2 23
Leans 33 125.3 13
{Decrease) increase in cash in the year (24.2) 6.8
Reconciliation of net cash flow to movement in net tunds
(Decrease) increase in ¢ash {23.2) 6.8
Management of liquid resources (67.2) 271
Financing - lpans {125.3) (1.3)
Change in net funds relating to cash flows (216.7) 326
Transfation differences ¢.3 Q1
Movement in net funds for the year {216.4) 327
Net funds at 1 April 1999 120.6 B7.9
Net {debt) tunds at 31 March 2000 34 {85.8) 1206

The notes on pages 41 to 58 form part of these accounts.




PRINCIPAL ACCOUNTING POLICIES

Basis of preparation

The accounts have been prepared under the historical cost convention and in accordance with applicable accounting standards.

Basis of consclidation
Al subsidiary accounts are made up to 31 March and are included in the consolidated accounts, The Group accounts comprise the consolidated

accounts of the Company and its subsidiaries. A separate profit and loss account is not presented in respect of the Company, as provided by section
230 of the Companies Act 1985.

Goodwill

Goodwill arising on acquisitions prior to 31 March 1998 has been written off against reserves. On disposal of a busingss, the gain or loss on disposal
includes that goodwill previously written off on acquisition. Following the intraduction of FRS10 in the year ended 31 March 1999, the Group chose not to
restate goodwilt that had been eliminated against resarves.

Goodwill arising on acquisitions after 1 April 1998 is capitalised and is amortised on a straight fine basis over its eslimated useful life, as follows:
Allied Electronics nc. 20 years

Investments in subsidiary undertakings

Investmants in subsidiary ungertakings including long-term loans are included in the balance sheet of the Cempany at the lower of cost and the expected
recoverable amount. Any impairment is recognised in the Profit and Loss Account.

Investments in associated undertakings

Investments in undertakings, other than subsidiary undertakings, inwhich the Group has a substantial interest and over which it exerts significant
influence are treated as associated undertakings.

Translation of foreign currencies

Overseas companies’ profits, losses and cash flows are translated al average exchange rates for the year, and assets and liabilities at rates ruling at the
balance sheet date. Exchange differences arising on foreign curréncy net investments are 1aken to reserves. Exchange difterences arising in the normal
course ol trading are taken lo the profit and loss account.

Tumover

Turnover represents the sale of goods and services and is staled net of sales taxes.

Operating expense classification

Cost of sales comprises the cost of goods delivered 1o customers.

Distribution and marketing expenses include all operating company expenses, together with Supply Chain, Product Management, Madia Publishing,
Facilittes and Information Systems process expenses.

Administration expenses comprise Business Development, Strategic Planning, Finance, Legal and Human Resources process expenseas, together with
the expenses of the Board and Executive Committee and the pre-trading expenses of new operations.

Pre-trading expenses
Pre-irading expenses of new operations are written off as incurred.

Pension costs

The Group operates a pension scheme providing benefits based on final pensionable pay for all eligible employees in the United Kingdom. The scheme
is administered Dy a corporate trustee and the funds are independent of the Group's finances. Cantributions to the scheme are charged 1o the profit and
loss account so as to spread the cost of pensions over the working lives with the Group of those employees who are in the scheme. There are no
significan: prepayments or provisions included in the balance sheet.
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Long-term Incentive Plan

The consolidated profit and loss account includes the income and administration expenses of the Long-term Incentive Plan, and the consalidated and
Company balance sheets include the assets and liabilities of the Plan. Shares in the Company, held by the trust established to administer the Plan, are
shown as fixed asset investments. Where options over shares are awarded to executives the value of the expected award is amortised on a straight line
basis over the period of service of the executives in respect ot which he awards are made.

Depreciation

No depreciation has been charged on freehold land. Cther assets have been depreciated 1o resiclual value, on a straight line basis at the following
annual rates:

Freehold buildings 2%

Leasehold premises term of lease, not exceeding 50 years
Warehouse systems 10-20%

Motor vehicles 25%

Mainframe computer equipment 20%

Nelwork computer equipment 33%

Portable computers 50%

Computer software costs 33%

Other office equipment 20%

Stocks
Stocks are valued at the lower of cost and net realisable value. Work in progress and goods for resale include attribuiable overbeads.

Catalogue costs

Prior to the issue of a catalogue, all related costs incurred are accrued and carried as a prepayment. On the issue of a catalogue, these costs are written
off over its useful tife, which mainly vary between six and twelve months. Major investments in new catalogue production systems are written off over the
perioct during which the benefits of those investments are anticipated, such period not to exceed three years.

Net debt

Net debt comprises net cash and liquid resources less borrowings. Net cash comprises cash in hand and held with qualilying financial institutions in
current accounts or evernight deposits net of overdrafts with qualifying financial institutions. Liquid resources include government securities and term
depasits with qualifying financiat institutions and are classified as invesiments under current assets. Borrowings represent term foans from qualifying
financial institutions together with capital instruments classified as liabitifies under FRS4.

Deferred taxation

Deferred taxation is provided, using the liability method, at the appropriate rates of taxation on all timing differences lo the extent that the relative tax
liabilities may crystallise in the foreseeable future.

Leases

The Groug has no material assets held under finance leases.

Operating lease rentals are charged 1o the profit and less accourt on a straight line basis over the course of the lease period. The benefits of rent free
periods and similar incentives are credited to the profit and loss account on a straight line basis over the lease period.

Employee Share Trust

Where shares are issued to the Electrocomponenis Qualifying Employee Share Cwnership Trust ("QUEST”) an amotunt representing the difference
between market value and the option price is transferred from the profit and toss account to the share premiurn acceunt.




1 Analysis of income and expenditure

NGOTES TO THE ACCOUNTS 2008

Thig analysis recanciles the Companies Act analysie shawn in the prafit and loss account (o the segmental analysis shown in note 2.

2000 1999
£m £m
Turnaver 7614 6771
Cost of sales {393.1) (341.8)
Distribution and markeling expenses {190.4) {173.7}
Contripution — before amortisation of goodwill 171.9 161.6
Distribution and marketing expenses {49.2} {46.7)
Administration expenses — before amortisation of goodwill 8.9) 8.9
Groupwide process costs {59.1) (65.6)
Administration expenses — amortigation of goodwill* 8.0} .
Operating profit 110.8 106.0
2 Segmental analysis
By class of business
Turnover: RS/Allied 711.2 621.2
Pact 50.2 559
761.4 677.1
Operating profi:  RS/Alied 177.4 158.8
Pact 0.5 28
Contribution — before amortisation ! gocdwill 177.9 1616
Groupwide process cosls {59.1) {55.6)
Amortisation of goodwilt* (8.0} -
108 106.0
Net assets: RS/Allied 315.9 283.0
Pact 18.3 193
Net operating assets 334.2 302.3
Net (debt) funds {95.8) 120.6
Unallocated net assets {liabilities) 136.1 (69.6)
3745 3533
Unallocated net assets {liabilities) comprise:
Intangible fixed assets — goodwill* 205.7 -
Corporation tax (22.1) (26.3)
Proposed dividend {35.9) 31.2)
Provisions for liabilities and charges {11.6) (12.1)
136.1 (69.6)

* Goodwiil relates to the acquisition of Allied Electronics Inc.
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2 Segmental analysis continued

2008 1999

By geographical destination £€m £m
Turnover: United Kingdom 453.3 471.0
Rest of Europe i8t.2 170.3

North America 84.5 -

Japan 2.8 -

Rest of Warld 348 358

761.4 6771

Altied Electronics Inc. in North America was acquired on 2 July 1999. There were no material sales by the rest of the Group to North America
prior to the acquisition.

2040 1999
inter- Inter-
Total segment Total segment
sales safes Turnover sales saes Turrover
By geographicat origin £m £m £m £m £m £m
Turnover: United Kingdom 521.9 {57.6) 464.3 5359 (53.1) 4828
Rest of Eurape 178.2 0N 1775 167.0 (C.4) 166.6
North America 84.6 - 84.8 - - .
Japan 2.7 - 2.7 - - -
Rest of World 323 - 32.3 27.7 - 217
B19.7 {58.3) 761.4 730.6 (53.5) 6771
2000 1999
£m £m
Operating profit: United Kingdom 134.8 136.2
Rest of Eurape 31.8 269
Narth America 15.2 -
Japan 7.0} (4.0}
Rest of World 3.1 25
Contribution - before amortisation of goodwill 177.9 161.6
Groupwide process Costs {59.1) {55.6)
Arnortisation of goodwill™ {8.0) -
1190.8 166.0
By geographical focation
Met assets: Uniled Kingdom 234.0 2249
Reslt of Furope 44.8 51.5
Norih Amernca 28.4 -
Japan 4.1 2.7
Rest of World 22,2 232
Net operating assets 334.2 3023
Net (debt) funds {95.8) 120.6
Unaflocated net assets (liabilities) 136.% (69.6)
374.5 353.3

* Goodwill relates to the acquisition of Allied Electranics Inc. {North America segment)
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3 Net interest (payable) receivable 2300 1989
£m £m

Interest receivable 2.8 74

Interest payable on leans and overdrafts (6.1} {0.7)
(3.5) 6.4

4 Profit on ordinary activities before taxation
Profit before taxation is stated after charging (crediting):

Rermuneration of the auditors and their associates:

audit and expenses 0.5 0.4
taxation services and advice 0.3 0.3
other consultancy services worldwide” a1 0.2
Depreciation 19.8 19.8
Amortisation of goodwill B.0 -
n Amortisation of own shares 1.2 0.3
Amortisation of government grants {0.4) {0.1)
Operating profit on disposal of plant and machinery {C.1) (LR )]
Hire of plant and machinery 1.4 i5
Costs of madifying software in respect of the year 2000 incurred within the year 1.5 2.0
Costs associated with the introduction of the euro incurred within the year 0.2 06

The fee In respect of the audit of the Company is £80 000 (1599 £58,500).
" I addition, fees totalling £0.2m (1999 £nil) were incurred on advice in relation 10 the acquisition of Allied Electronics Inc. These costs have been
capitalised as part of goodwill on acquisition.

5 Employees

Numbers emptoyed 2000 1999

The average number of employees during the year was:

Management and administration 326 310

Digtribution and markeling 4,378 3.992
4,704 4,302

2,588 of these staff were employed in the United Kingdom (1999 2,636).

2000 1999
Aggregate employment costs £m £m
Wages and salaries 80.6 79.7
Social security Gosls 0.7 95
Pension cosls 5.1 46

106.4 93.8




CTROCOMPONE

NOTES TO THE ACCCUNTS 2000

6 Pension Schemes

The funding of the United Kingdom defined benetit scheme is assessed In accordance with the advice of independent actuaries. The pension costs for
the year ended 31 March 2000 amounted to £3.2m (1999 £3.1m). The UK Governmeant's Budget in 1897 removed the ability of pension schemes to
reclaim the lax credit associated with UK equity dividends. Therefore, the actuarial method of valuation used in the previous valuation (carrieg out in
1996), which assumed the receipt of gross dividends, is no longer appropriate. As a result, for the most recent valuation {carried out in 1998}, it was
decided to adopt a market refated approach to funding. The projected unit credit method was, however, retained. The assumptions underlying the
calculation of the liabilities were derived by reference to the gross redermnption yield on long-term gilts in conjunction with a pre-retirement equity
enhancement, consistent with market conditions at the time of the valuation.

The principal assumptions applied in the 1998 vatuation were, therefore, as follows :

Rate of investment return tefore retirement

Future service 7% p.a.
Past service 6.5% pa.
Rate of investment return after retirement 6% p.a.
Rate of future earnings inflation 5% p.a.
Rate of pension increases 3% p.a.

At the date of the 1998 valuation, the market value of the assets of the scheme was £137 million, and the actuarial valuation of the assets covered 138%
of the benefits that had accrued o the members after allowing for expected future increases in earnings. The excess is being eliminated over the next
15 years, this being the estimated average remaining service lives of the Scherne’s current active members, by means of a reduction in the level of
employer contributions to the Scheme. The next valuation will be carried out no later than 31 March 2001,

In addition o the UK scheme outlined above pension benefits are provided on a defined contribution basis in Australia and North America, on a defined
benefit basis in Germany and Ireland, and via government schemes in France, ltaly and Denmark. The cost of these benefits in each internationa!
operating company is not material in the context of the Group results,

7 Taxation 2000 1999
Taxation on the profit of the Groug £m £m
United Kingdom corporation tax at 30% (1999: 31%) 273 312
United Kingdom deferred taxation 0.1} 09)

1.3 303
Qverseas taxation — current 6.0 5.0
QOverseas taxation — deferred 0.2 o7

334 36.0

The tax is reconciled 1o a notional 30% (1999: 31%) of profit before tax and geodwill amortisation as follows:

Expected charge 34.6 34.8
COverseas tax rates 2.2 1.4
Goodwill tax deduction {4.2) -
(Utilisation} creation of tax losses {.4) 20
Other 1.2 (2.2}

33.4 360
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B Profit tor the financtal year

2500 1999
fm £m
Dealt with in the accoundts of the Company 458 42,4
Retained by subsidiaries 2841 340
73.8 764
g Dividends
Profit and loss account
interim dividend paid - 3.70p {1999 3.25p) 15.0 138
Final dividend proposed - 8.30p (1999 7.25p) 359 31.2
51.9 451
Cash flow statement
Final gividend for the year ended 31 March 1999 3.2 25.1
Interim dividend for the year ended 31 March 2003 16.0 13.9
41.2 39.0
10 Eamings per share
Profit on ordinary activities after taxation 739 76.4
Amortisation of goodwill 8.0 -
Profit on ordinary aclivities after taxation and beiore amortisation of goodwill By 76.4
‘Weighted average number of shares 431,387,581 429,351,288
Ditutive effect of share options 2,643,399 2,557 684
Diluted weighted average number of shases 434,030,980 434,908,370
Basic eacnings per share
Before amartisation of geodwill 19.0p 17.8p
After amortisation of goodwill 17.1p 17.8p
Diluted earnings per share
Before amortisation of goodwill 18.9p 17.7p

After amortisation of goodwill 17.0p 17.7p
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11 Intangible fixed assets

NQOTES TO THE ACCOUNTS #0004

GROUP
Goodwill
Cost: £m
At 1 April 1999 .
Additions 2148
Transiation differences 1.1y
Al 31 March 2000 23,7
Amortisation:
At 1 Aprit 1999 -
Charged in the year 8.0
At 31 March 2000 849
Net book value:
At 31 Mareh 2000 205.7
At 31 March 1999 -
12 Tangible fixed assets
GROUP COMPANY
Land and Plant and Land and Plant and
buildings rmachinery Total buildings machinery Totat
Cost: £m £m £m em £m £m
At 1 April 1999 789 1207 199.6 31.5 12.4 439
Acquisitions 0.6 4.4 50 - - -
Additions 3.1 138 16.9 2.8 1.0 38
Disposals (1.2) (4.5) (5.7) - (1.0) (1.0
Translation differences (1.2) (1.6} {2.8) - - -
At 31 March 2000 80,2 132.8 213.0 34.3 124 46,7
Depreciation:
At 1 April 1899 1.2 58.7 69.9 1.5 36 5.1
Charged in the year 1.8 18.0 19.8 0.4 1.2 1.6
Acquisitions 02 20 2.2 - - -
Disposals (0.1) (4.3) (4.4 - {0.9) (09
Transiation differences (0.3) (+. 1) (1.4) - - -
At 31 March 2000 2.8 733 86.1 i.8 3.8 58
Net book value:
At 31 March 2000 67.4 59.5 126.9 32.4 8.5 40.9
At 31 March 1999 67.7 62.0 129.7 30.0 88 388




NOTES TO THE ACCOUNTS 200:}

12 Tangible fixed assets continued

GROUP COMPANY

280D 1899 2080 1999
Net book value of fand and buildings £m £m £m £m
Freehald land 10.3 10.4 8.8 8.8
Freehold buildings 50.9 46.6 23.6 16.4
Freenotd buldings under construction - 4.8 - 4.3
Long leasehold 5.4 54 - -
Short leasehold 0.8 0.5 - -

67.4 67.7 324 30.0
Net book value of plant and machinery
Plant and machinery 39.0 412 1.5 8.4
Computer systems 4.2 11.7 0.3 8]
Other office equipment 28 58 93 -
Motor vehicles 3.5 35 0.4 0.3

59.5 62.0 8.5 8.8

All categories of tangible fixed assets are depreciated except for freehold land and freehold buildings under construction.

13 Capital commitments

Contracted capital expenditure at 31 March, for which
no provision has been made in these accounts T 04 1.5 0.2 1.0

14 Investments

Subsidiary undertakings - - 388.4 148.2
Associated undertakings 2.2 03 - -
0.2 03 388.4 148.2
15 Subsidiary undertakings Snares Loans Total
Cost: £mn £m £m
At 1 April 19599 56.1 1271 183.2
Additions - 2333 233.3
Disposals (2.0} - {2.0)
At 31 March 2000 54.1 360.4 4145
Provisions:
At 1 April 1999 195 15.5 35.0
Released (8.8) (0.1) (8.9
Al 31 Warch 2000 0.7 5.4 268.1

Net book value:

At 31 March 2000 43.4 345.0 388.4

At 31 March 1999 66 1316 1482

The disposal during the year was of 100% of the share capital of Amidata SA, which was transferred 10 a Group holding company on 31 March 2000

as part of a rearganisation of the Group's internal structure.
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16 Own shares

Accumulated

Cost  amaortisation Net

£m £m £m

Al 1 April 1999 03 (0.3) -
Addilions 1.2 - 1.2
Disposals (0.1) [V 5] ~
Charge for the year - (1.2) (1.2)
At 31 March 2000 1.4 {1.4) .

in June 1295 2 discretionary employee benefit trust, the Blectrocomponents Employee Trust ("EET") was established by the Company to tacilitate the
operation ¢f the Long-term Incentive Plan.

The beneficiaries are present employees of the Company and its subsidiaries. Under the terms of the trust deed the trustees are permitted to acguire the
Company’s ordinary shares by way of market purchase and allocale them on a discretionary basis to individual beneficiaries. EET is funded by an
interest free loan frarm the Company. During the year 180.000 ordinary shares in the Company were purchased by the trustees at a cost of £1,221,208.

17.639 ordinary shares were transferred 1o Mr Lawson on 14 September 1999 and during the year 23,005 ordinary shares were transferred to other
beneficiaries.

AL 31 March 2000, a total of 225,676 {1999 86,320) ordinary shares in the Gompany were held by EET, all of which were under option to employees for a
nominal consideration. The market value of the shares at 31 March 2000 was £1,435,299.




17 Principal subsidiary undertakings and associated undertakings

Mail order of electronic, electrical and mechanical products

RS Components Pty Limited*

AS Components GesMBH*

Allied Electrenics {Canada) Inc.”

RS Componentes Electrénicos Limitada
RS Components A/S*

Radiospares Composants SNC*

RS Components GmbH*

RS Coamponents Limited”

RS Components & Controls (India) £ta¥
RS Components SpA*®

RS Compoenents KK*

RS Components Sdn Bhd*

RS Components Bv-

R3S Components Limited"

Radionics Limited*

RS Components Pte Limited*

Arnidata SA™

RS Components AB*

RS Comgponents Limited

Allied Electronics inc.”

Distribution of retail electrical products and accessories

Pact International Limited

Holding and Management Companies
Electrocomponents France SARL®
Electrocompanents UK Limited

RS Components Haldings Limited®
Electrocomponents Inc.*

Electrocomponents {US) Inc.*

Principal location

Sydrey
Gmond
Ottawa
Santiago
Copenhagen
Beauvais
Frankfurt
Kowloon

New Delhi
ilan
Yokohama
Kuala Lurnpar
Haarlem
Auckiand
Dublin
Singapore
Madrid
Vallingby
Corby

Fort Worh, TX

Petecboraugh

Beauvais

Oxford

Oxtord
Laylonsville, MD
Laytonsville, MD

Gountry of
incorporation

Australia
Austria
Canada
Chile
Denmark
France
Germany
Hong Kong
India

ltaly

Japan
Malaysia
Netherlands
New Zealand
Repubtic of Ireland
Singapore
Spain
Sweden

United Kingdom

United States of America

United Kingdaom

France
United Kingdom
United Kingdom
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United Stales of America

United States of America

Except as stated below all of the above are wholly owned. Thase companies marked with an asterisk are indirectly owned.

The companies operate within their countries of incorporation. RS Components Limited (UK) exports 1o over 160 countries and operates branch offices in
Japan, South Africa, Taiwan and the Philippines. RS Components Limited also operates under the names of Electromail, Electrospeed, RS Servicepoint,

RS Mechanical and RS Health & Safety in the United Kingdom.

# RS Components & Controls (india) Ltd {RSCC) is a joint venture with Controls & Switchgear Company Ltd, a company registered in India.

The authorised share capital of this company s Rs20 mition, of which Rs18m is issued and owned in equal shares by Elecirocomponents UK Limited
and its joint venture partner. RS Components Limited supplies product and catalogues 1o RSCC, while office space and the distribution network are
provided by Controls & Switchgear. During the year ended 31 March 2000 the Group made sales of £0.4m (1899 £0.3m) to RSCC and supplied
catalogues at a cost to RSCC of £0.1m (1999 £0.1m). RSCC is treated in the accounts as an associaled undertaking.

A full list of subsidiary companies will be included with the Annual Return.
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18 Acquisition of Aflied Electronles fnc.

NOTES TO THE ACCOUNTS 2040

Book value Fair value Final
at acquisition  adjustments fair value
Nate £m £m £t
Tangible fixed assets 2.8 - 2.8
Stocks 178 (0.9) 16.9
Debiors 129 - 12.%
Creditors: amounts falling due within one year (5.8) - {5.9)
Fair value of net assels acquired 277 {0.9) 26.8
Goodwill acquired 11 214.8
Cash consideration for subsidiary undertakings 2416

Allied Electronics Inc. was acquired on 2 July 1999.

————

The fair value adjustment represents an increase in the stock provision under the Group's policy of provisioning and valuing stocks.

The following table gives the results of Allled since its acquisition:

Zm
Turnovar 84.6
Cost of sales (52.4)
Gross profit 32.2
Distribution and marketing expenses {18.4}
QOperating profit 138
Of distribution and marketing expenses £1.4m has been classified as Groupwide process costs.
The following table gives the cash flows of Allied since its acquisition:

£m

Net cash inflow from operating activities 12.4
Returns on investments and servicing of finance {0.6)
Taxation {0.3}
Capital expenditure and financial investment {8.7)
free cash flow 10.8
Managemen of liquid resources (3.8}

Increase in cash in the year

1.0
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19 Stocks GROUP COMPANY
2000 1699 2000 1999
£m £m £m £m
Raw materials and consumables 5.0 4.8 - -
Work in progress 38 29 - -
Finished goods and goods for resale 156.% 121.8 - -
164.7 129.5 “ .
20 Debtors
Trade debtors 141.5 120.2 - -
Armounts owed by subsidiary undertakings - - 12.9 88
Amounts owed by associated undertakings 0.4 03 - -
Other debtors 3.2 6.1 0.6 08
Corporation tax G.3 0.1 - -
Prepaid calalogue expenses 1.2 123 - -
Cther prepayments and acerued income 6.3 50 0.1 14
Amounts falling due within one year 162.9 144.0 13.6 11.0
Other debtors faling due after more than cne year:
Corparation tax 0.2 Q.4 - -
Other debtors 0.8 0.7 0.1 0.2
163.8 1451 3.7 .2
21 Investments ~ current assets
Government securities, listed - 0.1 - -
Bank deposits 24.% 911 14.7 91.0
24.1 91.2 14.7 91.0
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22 Creditors: amounts falling due within one year GROULP COMPANY
2000 1999 2000 1999
€m em £€m £rn
Bank overdrafts (unsecured) 8.2 01 75.8 47.0
Current instalments of loans (See note 24) 254 36 .6 -
Trade crediitors &0.6 2.1 - -
Amounts owed 10 subsidiary ungenakings - - 10.9 47
Corporation tax 2285 26.6 - 35
Cther taxation and social security 7.6 9.6 0.1 0.1
Other creditors 9.3 83 - 0.1
Governmen grams 01 0.1 - -
Accruals and deferred income 174 156 21 1.5
Proposed dividend 35.8 31.2 35.9 31.2
206.7 167.2 134.4 88.1

23 Creditors: amounts falling due after more than one year

Loans repayable after more than one year (see note 24) 103.8 0.2 163.3 -
Corporation tax 0.1 0.2 . -
Other creditors 33 3.0 1.2 09
Government grants 3.0 341 - -
108.2 6.5 1045 09

24 Loans
L Euro bank inans 0.7 1.2 - -
Japarese Yen bank loans 16.3 28 - -
Sterling bark loans 9.6 - 9.6 -
S Dollar bank loans 103.3 - 103.3 -
128.9 38 112.9 -
Amounts falling due within one year (25.4) (3.6) {9.6) -
103.5 0.2 103.3 -
Loans repayable between one and two years 0.1 0.1 - -
Loans repayable betwean two and five years 103.4 0.1 103.3 -
105 02 103.3 -

The bank loans are al variable rates of interest and are unsecured,
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25 Financial risk management

For the purpose of these disclosures the Group has laken advantage of the exemption from including short term debtors and creditors in its financial
assets and liabilities. Further information on Treasury and financial management is included In the Financial Review on pages 21 and 22.

(a) Interest rate risk:
The interest rate profile of the Group's financial assets and financial liabilittes at 31 March is set out below:

2008 1999

Financial Financial

Floating rate assets on which Floating rate assets on which

financial o interest financial no interest
assets is payable Total assels is payable Total
Financial assets £m £m £m £m £m £m
Euro 5.3 0.1 15.4 79 0.1 8.0
Sterling 32 0.1 33 1121 0.2 123
US Dollars 20.3 - 243 - - -
Other 28 0.8 3.1 45 0.4 49
Total financial assets 41.3 0.8 42.1 124.5 0.7 125.2

At 31 March the financial assets of the Group comprised:

Debtors due after more than one year 0.3 07
Investmeants - current assels 24.1 912
Cash at bank and at hand i7.2 333
42.1 126.2

Floating rate financial assets comprise bank deposits, bearing interest at rates fixed in advance for periods ranging from overnight to 12 months by
reference to the relevant inter-bank rate, plus current account cash balances, typically bearing nominal rates of interest.

2000 1999

Fixed rate Floating rate Fixed rate Floating rate

finaneial financial financia! financial
liabitities liahilittes Total liabilities lighilities Total
Financial liabilities £m £m £m £m £m £m
Euro 0.2 1.5 1.7 0.5 0.8 1.3
Japanese Yen - 15.3 15.3 - 26 26
Sterling - 9.6 8.6 - - -
US Dollars - 110.3 110.3 - - -
Other - 0.2 0.2 - - -
Totat financial Habilities 0.2 136.9 137.1 05 3.4 39

At 31 March the financial liabilities of the Group comprised: .

Bank overgrafts repayable on demand (unsecured) 8.2 0.1
Current instalments of loans (see note 24} 25.4 36
Loans repayable between 1 and 2 years (see note 24) 0.1 01
Loans repayable between 2 and § years (see note 24) 103.4 041
137.4 39

The weighted average interest rate of the fixed-rate financial liabilities was 3.75% (1999 3.72%). The weighted average period to maturity for which the
rates are fixed is 790 days (1999 1,151 days). The floating rate financial iabilities cormprise bank borrowings, bearing inierest at rates fixed in advance for
periods ranging from overnight to 12 months by reference to the relevant inter-bank rate, plus overdralt balances.

{b) Borrowing facilities
As at 3t March 2000 the Group had a £218.8m committed borrowing facility denominated in US Collars, of which £115.5m was undrawn

{1999 no committed facilities). Of the undrawa amount £31.3m will expire in less than one year and £84 2m betweern two and five years,

(¢) Fair values of financial assets and financial liabilities

It is considered that the fair value of all the Group’s financial assets and liabiliies approximates to their carrying value because of the short term nature
of these amounts.
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25 Financial risk management continued

{d) Group hedging
The Group hedges a significant percentage of the foreign currency exposure anising from its rading aclivities over the course of the next 12 montns,
through the use of forward foreign exchange contracts.

The Company provides foreign currency inter company loans to a number of its subsidiaries. The foreign currency asset in the parent company is hedged
in full using currency swaps. This has the effect on a Group basis of converting an inter company loan into a partial hedge against net foreign currency
assets in the relevant currency.

The following table shows the nominal Sterling amaunt af the forward toreign exchange contracts in nlace at 31 March 2004 valued at the forward
contracted rates and at the year-end rates. The difference between the two is the unrecognised gain or loss. The hedges have no book vaiue.

2000 1999
Hedging Hedging inter Hedging Hedging inter Total

trading flows company debt Total  trading flows company debt {restated}
Forward foreign exchange contracts £m £m £m £m £m e€m
Notional principal amaunts valued at the contracled rates:
1o seil Sterling and buy foreign currency {4.7) - {4.7) (6.6) - (6.6)
10 buy Sterling and sell foreign currency 317 5.7 43.4 19.7 115 31.2
Total net amaunt. 33.0 5.7 38.7 131 114 248
Unrecognised gains and losses compared to year-énd rates:
gains 1.7 10
losses (0.1) (0.2)
Total net unrecognised gains 1.6 08
Fair vaiue at 31 March 2600* 374 238
"Fair vaiue is calculated as the total net amount to buy sterling and sell foreign currency valued at year-end rates.

Total net
Gains Losses gains (losses)

Gains and losses on hedges £m £m £m
Unrecognised gains and fosses at 1 April 1999 1.0 (0.2} 08
Gains and losses arising in previous years that were
recognised in the year ended 31 March 2000 (1.0) 0.2 (0.8)
Gains and losses arising before 1 April 1999 that were
not recognised in the year ended 31 March 2000 - . N
Gains and losses arising in the year ended 31 March 2000
that were not cecagnised in the year 1.7 {0.1) 18
Unrecognised gains and losses on hedges at 31 March 2060 1.7 0.1} 1.6

{e) Currency exposures
The table below shows the Group’s currency exposures not covered by forward foreign exchange contracts. Gurrency exposures are considered to be the
financial assets and financial labilities of the Group that are not denominated in the functional currency of the operating companies invalved and where
currency gains and losses would be recognised in the profit and loss account.

Net forelgn currency monetary liabilities

2000 1999
Functional currency Sterling Euro Sterling Euro
of Group company £m £m £€m £m
Sterling - 1.0
Euro - 29
Canish Kroner - - 0.7 -
Hong Kong Dollar - - 0.7 -
Other - - 1.2 -

Total “ - 55 1.0
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26 Provisions for liabilities and ¢harges GROUP COMPANY
Deferred Deferred

Reorganisation taxation Total taxation

£m Em £m £m

At 1 Aprit 1999 1.1 11.0 121 2.1
Profit and loss account - 0.1 0.1 (0.2}
Utilised in the year (0.4) - (0.4) -
Transtation ditferences - 0.2) {0.2) -
Ay 31 March 2000 0.7 10.9 1.6 1.9

GROUP COMPANY
2000 1999 2000 1999
Deferred taxation £m £m £m £m
Amounis providecd:

Accelerated capital allowances 10.8 11.4 2.3 22
Cther short tarm timing gifferences - {0.4) (0.4} (0.1
10.9 11.0 1.9 21

Amounts not provided - rolled over capital gains 0.5 G5 - -

The reorganisalion provision relates primarily to amounts payabtle over the nexl year on a lease which was taken out on a property occupied by a
company which was divested by the Group in the year ended 31 March 1893,

27 Lease commitments

The Group has entered into non-cancellable leases in respect of plant and machinery, the payments for which extend over a period of up to 5 years.
The totai annuat rental {including interest) for 2000 was £1.4m {1999 £1.5m). The lease agreements provide that the Group will pay alf insurance,
maintenance and repaics. In addition, the Group leases certain properties on short and long term leases. The annual rental on these leases was
£6.0m {1999 £4 9m). The rents payable under these leases are subject 1o renegotiation at various intervals specified in the leases, The Group pays
alt insurance, maintenance and repairs of these properties. The minimum annual rentats under the foregoing leases are as follows:

GROUP COMPANY
Plant and

Properties machinery Properties
2000 1999 2000 1999 2000 1699
£m £m £m £m £m £m

Operating leases which expire:

Within one year 2.7 0.4 0.3 0.5 0.6 0.3
Within two 10 five years 4.7 37 0.8 10 - a5
After five years 286 1.4 - - . -
10.8 55 1.1 15 0.6 06

28 Contingen fiabilities
At 21 March 2000 the following contingent liabiiities existed:

COMPANY
Guarantees in respect of bank facilities available to certain subsidiaries up to a maxirum of £31.4m {1999 £14.8m).

GROUP AND COMPANY
Guaraniee in respect of rent on premises occupied by Helix Lighting Limited, a former subsidiary, for the period of the lease which expires in 2009.

Guararmee in respect of rent on premises occupied by Misco Computer Supplies Limited, a lormer subsidiary, for the period of the lease which expires
in 2013.
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29 Share capital 2000 1999 2000 1909
Number of Nuraber of
shares shares £m £m
Ordinary shares ol 10p each:
Authorised 500,000,000 500,000,000 50.0 50.0
Calied-up and fully paid:
At 1 April 1899 431,121,925 428,433,418 43.1 42.8
New share capital subscribed 2,383,520 2,403,048 0.2 0.3
Scrip dividends - 285,458 - -
At 31 March 2000 433,510,445 431,121,925 43.3 431

All of the new share capital subscribed in 2000 related to the exercise of share options (see note 30), and included 921,667 shares which were issued to
the QUEST to satisly options granted under the savings-related share option schemes. The shares were issued at market value of £5,9m at the dates of
subscription. The QUEST was funded by a voluntary cash payment of £3.5m from the Company and confributions of £2.4m from employees in respect of

1he exercise of options over 1,054,283 shares. The QUEST is obliged o waive dividends in respect of alil shares in the Company it holds.

30 Share option schemes

Executive option scheme SAYE
1988 Scheme schemes Total
Movement in numper of outsianding options
At 1 April 1999 2,960,300 4,577,295 7,537,595
Grants in the year 712950 885670 1,598,620
Options exercised (954,915) (1,562,463) (2,517,378)
Options lapsed {14,100} (355,009) (369,109)
At 31 March 2000 2,704,235 3,545,493 5,249,728
Consideration in respect of exercises £1.8m £3.4m £5.2m
Options granted 1990 10 1999 1994 10 1999
Period of option 2000 to 2009 2000 to 2004
Price per share
Lowest 82 75p 183.0p
Highest 555.2p 450.0p
Weighted average 388.6p 353.5p

Executive Share Options are normally exercisable during the period between the third and tenth anniversaries of the date of grant. Not more thar 50% of

the option may be exercised prior to the fifth anniversary of the date of grant and not more than 80% prior to the seventh anniversary. Options issued

under the savings related schemes are normally exercisable during the period of six months following either the third or fifth anniversary of the date of
grant. Share options outstanding to the Directars of the Company are detailed in the Report of the Directors on page 30.

The consideration received in respect of the exercise of SAYE options includes £2.4m (1999 £3.1m) received from the QUEST.
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31 Reserves Share Profit

premiurm and loss

account account Totat

£ £m £m

GROUP
At 1 April 1999 227 287.5 310.2
Retained profit for the year - 220 22.0
Translation differences - {60 (6.0)
Premium on new share capital subscribed 5.0 - 5.0
Premium on shares issued to the QUEST in respect of the pre-funding arrangement 35 (3.5) -
At 31 March 2000 31.2 300.0 331.2
COMPANY
At 1 April 1999 227 1518 1745
Retained loss for the year - (6.1) (6.1}
Translation differences - 0.2 0.2
Premium on new share capital subscribed 5.0 - 5.0
Premiurmn on shares issued to the QUEST in respect of the pre-funding arrangement 35 {3.5) -
At 31 March 2000 3.2 142.4 173.6

The net cumulative amount of goodwill written off directly to consofidated profit and loss reserves in respect of subsidiaries that form part of e Group's
continuing activities at 31 March 2000 is £43.8m (1999 £43.8m). The gross cumulative amount of goodwill is €45 0m {1998 £45.0m).

32 Reconciliations of movements in shareholders’ funds

GROUP COMPANY

- 2000 1999 2000 1999
£m £m £m £m

Profit for the financial year 738 76.4 458 42.4
Dividerds 51.9) 45.1) {519} (45.1}
Aetained profit (loss) for the year 220 313 6.1} 2.7

Translation differences 5.0y 1.7 0.2 -

I New share capital subscribed {net of QUEST) 5.2 23 52 23
Serip dividends . 15 - 15

Net addition o equily 21.2 36.8 {o.n 14

Equity shareholders® tunds at 1 April 1999 353.3 316.5 2176 218.5

Equity shareholders' hunds at 31 March 2000 ards 3533 2169 2176
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33 Gross cash flows — Group 2000 1999

£m £m

Retumns on invesiments and servicing of finance

Interes) received 3.7 6.3
Interest paid {5.4) {0.4)
Met cash (outflow) inflow from returns on investments and servicing of finance {+.7) 59

Capital expenditure and financial investment

Purchase of tangible fixed assels (16.9) (19.6}
Sales of tangible fixed assels 1.3 1.3
Purchase of own shares {1.2) -
Net cash {outfiow) for capital expenditure and financial investment {16.8) (18.3)

Management of liquid resources

Sales of government securities 0.1 1.2

Net increase in bank deposits 67.% (28.3)
Net cash infiow {outflow) from management of liguid resources 67.2 (27.1)
Finanting

\ssue of ordinary share capital 5.2 23

New bank loan 126.8 35

Repayment of loan notes {0.3) 0.3
Repayrment of bark loans - (19
Met cash inflow from financing 1305 36

34 Analysis of changes in net tunds — Group

AL 1 Aprit Other non-cash Transfation  At31 March
1999 Cash flows changes differences 2000
£m £m £m £m £m
Cash at bank and in hand 333 (16.1) - - 17.2
Overdrafts {0.1) {8.1) - - 8.2
Current instalments of loans (3.6 {20.5) (0.1} (1.2) {25.4)
' Loans repayable afler more than one year (0.2) {104.8) 0.1 1.4 {103.5}
) (125.3)
R Current agset investrnenis 91.2 (67.2) - 0.1 24.1
1206 (216.7) - 0.3 {95.8)
35 Principal exchange rates
2000 1999
Ayerage Closing Average Closing
Auvstralian Dolar 2.51 2.63 267 258
Deutschmark 3.07 328 2.90 292
French Franc 10.29 10.94 amn 2.80
ltalian Live 3036 3228 2863 2893
Japanese Yen 178 164 213 191

1S Dollar 161 1.60
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Registered Office FINANCIAL CALENDAR

Electrocomponents plc

International Management Centre Announcement of results

5000 Oxford Business Park South The resuits of the Group are normally published at the following times:
Oxlord OX4 2BH

Company number: 647788 tnterim report for the six months to 30 September in early Novemner.
Telephone: (44) (0)1865 204000 Prefiminary announcement for the year o 31 March in lale May.

Fax: {44) {0)1865 207400 Report and Accounis for the year to 31 March in June.

Website: www.electrocomponents.com

Dividend payments

Auditors Current poficy is to make dividend payments at the following times:
KPMG Audit Ple Interim dividend in January
P() Box 695, 8 Salisbury Scuare Final dividend in Juty

London EC4Y 888

2000 final dividend
Bankers Ex-dividend date 26 June
HSBC Bank plc

Poultry Record date 30 June
London EC2P 2BX

Annual General Meeling 21 July
Deutsche Bank AG London
6 Bishopsgate Dividend paid 25 July
Landan EC2N 4DA

Merchant Bankers
Schroder Salomon Smith Barney
Citigroup Centre

33 Canada Sguare
Canary Whart
- London £14 5LB

Regisirars and transfer office
ARG pic

Boumne House

34 Beckenham Road
Beckenham

Kent BR3 4TU

Solicitors

Norton Rose

Kempson House, Camomile Street
London EC3A 7AN

N Stockbrokers
UBS Warburg
1 Fingbury Avenue
Lordony EC2M 2PP




FIVE YEAR RECORD )00
Year ended 31 March 2000 1999 1998 1997 1996
£m em £m Em £m
Turnaver
RS/Allied 7112 621.2 614.3 571.8 5250
Pact 50.2 55.9 481 39.5 398
Group 761.4 677.1 662.4 6113 564.8
Operating profit
RS/Allied (including Groupwide process costs) 8.3 103.2 1100 108.3 958
Pact 0.5 28 2.4 1.6 0.9
Operating profit - before amortisation of gogdwill 118.8 106.0 112.4 109.3 96.5
Amortisation of goodwill (8.9} - - - -
Non-operating exceptional items - - _ ~ 03
Net interest {payable) receivable {3.5) 6.4 5.8 3.1 2.4
Profit before taxation 147.3 112.4 118.2 112.4 99.2
IE)W& before taxation and amortisation of goodwill 1153 112.4 118.2 112.4 99.2]
Taxation {33.4) (36.0} (37.3) (37.0% {32.4)
Profit after taxation 739 76.4 80.9 75.4 66.8
Minority equity interests " - (0.3) (0.1) (0.1)
Grougp profit for the year 73.9 76.4 80.6 753 66.7
Dividends {51.9) {45.1) {33.6) {33.0) {28.1)
Retained profit 22.0 3.3 42.0 423 386
Goodwill 2857 - - - -
| Net (debt) funds {95.8} 1206 879 845 41.2
Other net assels 264.6 2327 2286 1994 2085
Net assets employed 374.5 3533 3165 283.9 249.3
Number of shares in issue (million}
Weighted average 4314 420.4 4210 4251 422.4
Year end 43315 4311 428 .4 4261 4238
I Dividends per share 12.0p 10.5p 9.0p 7.7p 6.6p
Eamings per share (before amertisation of goodwill)
- FRS3 basis 19.0p 17.8p 18.9p 17.7p 15.8p
i Adjusted 18.0p 17.8p 18.9p 17.7p 15.6p
Pre-tax return on net assets 28.7% 31.8% 37.3% 39.6% 39.8%
Average number of employees 4,704 4,302 4,316 3.754 3,440
Share price at 31 March $36.0p 465.0p 527.5p 400.5p 355.0p
Net asset value per share B6.4p 82.0p 73.9p £6.6p 58.8p

Adjusted earnings per share removes the distortion of discontinued operations, which under previous reporting conventions were treated as extracrdinary

iterns and therefore excluded from the value of Group earnings. The profit analysis above is shown using the FRS3 convention.




ANNUAL GENERAL MEETING 2000

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting of Electrocomponents plc will be held at the Company's premises,
The International Management Centre, 5000 Oxford Business Park South, Oxford, OX4 2BH on Friday 21 July 2000 at 12.00 noon.

The tusiness of the meeting will be:
ORDINARY BUSINESS

Report and accounts
1 Toreceive the accounts and the reports of the Birectors and the auditors for the year ended 31 March 2000.

Declaration ot dividend
2 Todeclare a final dividend on the ordinary shares.

Retiring Directors
3 Tore-elect Mr R A Lawson as a Director.
To re-elect Mr J L Hewitt as a Dirgctor.

4
5 Tore-glect Mr N J Temple as a Director.
6 Toelect Mr K Hamill as a Director.

Auditors' appolntment and remuneration
7 To reappoint KPMG Audit Pic as auditors of the Company and te authorise the Directors to agree their remuneraltion.

SPECIAL BUSINESS
To consider and, if thought fit, pass the following resolutions:

ORDINARY RESOLUTION

L_ 8 THAT the maximum number of Directors specified in Article 82.1 of the Article of Association e and it is hereby Increased from ten 10 twelve,

SPECIAL RESOLUTION
Renewal of Directors’ authority to purchase own shares
9 THAT the Company is hereby generally and unconditionally authorised to rnake market purchases (within the meaning of Section 163(3) of the
Companies Act 1985) of ordinary shares of 10p each in the Company (ordinary shares) provided that:
(a} the maximurn number of ordinary shares hereby authorised to be purchased is 21,675.977;
{b) the minimum price which may be paid tor ordinary shares is 10p per ordinary share;
{c) the maximum price which may be paid for ordinary shares is an amount equal 1o 105% of the average of the middie market quotations for an
ordinary sharte taken from the London Stock Exchange Daily Official List for the five business days immediately preceding the date of purchase,
{d) the authority hereby conferred shall expire al the conclusion of the next Annual General Meeting of the Company, unless such authority is
renewed prior to such a time; and

(e) the Company may make a contract to purchase ordinary shares under the authorily hereby conferred prior 1o the expiry of such authority which

will or may be executed whally or partly after the expiry of such autherity, and may make a purchase of ordinary shares in pursuance of such
contract.

By Order of the Board
Carmetlina Carfora
Company Secretary
31 May 2000

Registered Office: International Management Centre, 5000 Oxford Business Park Scuth, Oxford, OX4 2BH  Registered Number: 647788

Notes

(i) A member entitled to attend and vote at the Meeting is entitled to appoint one or more prexies to attend and (on a poll) vote instead of him. A proxy
need not be a member of the Company.

(i) To be effective a proxy form and the autherity (if any) under which it is signed or a notarially certified copy of such authority must be deposited at the
offices of the Company's registrars, {RG plc, Bourne House, 34 Beckenham Road, Beckenham, Kent BR3 4BR not less than 48 hours before the time
fixed for the Meeting.
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UNITED KINGDOM

Electrocomponents plc

International Management Centre.,
5000 Oxford Business Park South,

Cxford OX4 2BH
United Kingdom
Tei: (44} (0) 1865 204000
Fax: {44) (0) 1865 207400

REST OF EUROPE

RS Components GesMBH
Postfach 1365

Albrechtser Strasse 11

A-3950 Gmiind, Austria

Tel: (43) 2852 53765

Fax: (43) 2852 54650

Radionics Lid
Glenview Industrial Estate
Herberton Road, Rialto,
Dulin 12

Republic of lreland

Tel: (353) 1 4536099

Fax: (353} 1 4153111

Amidata SA

Avda. De Cordoba 21
28026 Madrid, Spain
Tel: (34) 1 5000408
Fax: (34) 1 4756747

NORTH AMERICA

Allied Electronics Inc.
7413 Pebble Drive

Fort Worth, Texas

TX 76118 - 6997

United States of America
Tel: (1) 817 595 3500

Fax: (1) 817 595 6404

REST OF WORLD

RS Components Pty Ltd
PO Box 6864

Wetheril! Park

New South Wales 2164
Australia

Tet: (61) 29 681 8552

Fax: (61) 29 681 8614

RS Components & Controls
{India) Ltd

A-9 Sector VIII NOIDA

Uttar Pradesh, India 201301

Tel: (91) 11 855 5956

Fax: {97) 11 855 5954

RS Components Pie Lid
31 Tech Park Crescent
Singapore 638040

Tel: {65) 865 3400

Fax: (65) 865 6766

RS Components Ltd
PO Box 99, Corby
Northants NN17 9RS
United Kingdom

Tel: (44) (0) 1536 201234
Fax: (44) (0) 1536 405678

RS Components A/S
Vibevej 11

OK-2400 Copenhagen NV
Denmark

Tel: {45) 38 16 9900

Fax: (45) 38 10 3319

RS Components SpA
Via Cadorna 66

20090 Vimodrone
Milano, ltaly

Tel: (39) 02 274251

Fax: (39) 02 27425303

RS Components AB
Kirunaplan 5

162 68 Villingby
Sweden

Tel: (46) 8 44589 00
Fax: (46) B 687 11 52

Allied Electronics
{Canada) Inc.

1701 Woodward St
Ste 108, Ottawa
Ontario, K2C-0R4
Canada

Tel: (1) 613 228 1964
Fax: (1) 613 228 8006

AS Componentes
Electrénicos Limitada
Av. Providencia 2083
0f.32, Providencia
Santiago, Chile

Tel: (56) 2 335 1130

Fax: (56) 2 335 1131

RS Components Limited
Units 30 & 31 Warehouse World
761 Great South Road
Penrose, Auckland

MNew Zeatand

Tel: (B4) 9 526 1600

Fax: {64) 9 579 1700

RS Components [SA)
PQ Box 12182

Vorna Valley 1686
Midrand, South Africa
Tel: {27) 11 466 1565
Fax: (27) 11 466 1577

Electrospeed
Stanstead Road

Boyatt Wood, Eastleigh
Hants SO50 47Y

United Kingdom

Tel: {44) (0) 1703 641111
Fax: (44) {0) 1703 620316

Radiospares Composants
SNC

Rue Norman King, BP453
F-60031 Beauvais Cedex
France

Tel: (33) 3 44 10 1500

Fax: {33)3 44 101600

RS Components BV
Bingerweg 19

2031 AZ Haarlem

The Netherlands

Tel: {31) 23 516 6500
Fax: (31} 23 516 6501

JAPAN

RS Components KK
Weslt Tower 12F
Yokoharna Business Park
134 Godo-cho
Hodogaya-ku

Yokchama

Kanagawa

Japan 240-0005

Tel: (81} 45 335 8550
Fax: (81) 45 335 8554

RS Components Ltd

13 Floor Wyler Centre Phase Il
192-200 Tai Lin Pai Road
New Territories, Kwal Chung
Hong Kong

Tel: {852) 2610 2990

Fax: (852) 2610 2991

RS Components Sdn Bhd
Lot 10, Jalan U115, Seksyen U1
Hicom Glenmarie Industrial Park
40150 Shah Alam

Selangor Darul Ehsan

Malaysia

Tel: {60) 3 519 3000

Fax: (60) 3519 3100

PRINCIPAL LOCATIONS 2005

Pact Internationat Lid

PC Box 50

Shrewsbury Avenue, Woodston
Peterborough PE2 7JF

United Kingdom

Tel: {44} (0) 1733 233600

Fax: (44) (0) 1733 301119

RS Components GmbH
Hessenring 13b

64546 Marfelden-Walldorf
Frankfurt, Germany

Tel: (49) 6105 401234

Fax: (49) 6105 401115

RS Components BV
Boulfevard de la cambre 33
1000 Bruxeiles

Belgium

Terkamerenlaan 33
1300 Brusset
Belgium

Tel: (32} 2 544 15 60
Fax: (32) 2 544 1569

Electrocomponents Limited
10F Ne 3, Section 1

Ming Sheng Road

Panchiao, Taipei Hsien

Talwan, ROC

Tel: {886) 2959 9938

Fax: (886) 2959 9939

RS Components Ltd., Mainland China Liaison Offices
{86) (0) 10 6587-2976
(86} (0) 20 8732-0780
(86) (0) 21 6427-7688
(86) (0} 775 232-5692
{86) {0) 27 5764-9132
(86) (0) 29 821-4848

Beijing
Guangzhou
Shanghai
Shenzhen
Wuhan
Xian

Design and production Blaze Business 1o Business Northants




ANNUAL REPORT AND ACCOUNTS £

PERSONAL ACHIEVEMENT

Despite having three children tc support
and a full-time job in the Carriers Monitoring
department at Radiospares Beauvais,
Jean-Michel Schilte still manages 1o find
seventean hours each week for sports
training. His dedication has paid off, with a
string of successes inciuding, most recently,
‘World Triathlon Charmpion 1989. No small
achievernent for someone who's been
physically handicapped since he was

two years old.

This vear, we are recognising Jean-Michel's
achievements because his play-to-win
atlitude perfectly ilustrates the drive and
thusiasm that makes our people around the
I such a formidabte team.




