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Chairman’s Statement

| am pleased 1o renart an the Group's performance for

EARE

Pne e oot 40 e

Group turliover 1o the year wis £37.2 million {2002:
325 mil

1) an merease of 130 per cent. Growp
Gnerating proti 00 (2002: £1,878,000), an

intresse of 52 pey

cont. with profit on ordinary
ities betore 1ax ar £1,856,000 (2002 £1,736,000),
an increase of 8.9 per o

AcTivi

. Barnings per share were
lower al 2.8p (2002 20pl, reflecting In part the
increase i share copital tolowing the acquisition o
Cansulter o bebroary 2000

Net oorrowings 30 380 June 2003 amounted

to £2,4050,060 INet casiy balances at 30 June 2002
£454,00G5, representing geaving of 207 per cent
{2002: Nifj and refiecting cur £4.2 million investment
programme this year. Operating cash flow generation
has remained strong et £2.6 million as has interest
cover, with net interest covered 23 times by operating
profits.

Eleco Buit

nued 10 make excelient
PrOGIEss, or (ne Division in the year under
review ingreased by 9.4 per cent. to £34.49 miilion

{2002: 3152 m

nj, representing 93% of Group
turnover, Operating profit, betore the allocation of
central costs was £3.34 million [2002: £2.61 million),
278 per coent, ahcad of the previous year, with our
precast concrete and timber engineering businesses
making particulariy strong contributions to this
performance. Operating miargins improved to 9.7 per
cent. from 8.3 per cent

Turnover of the Eleco Technalogy Division in the year
under review was £2.67 million {2002: £1.35 million),
of which £1.67 mi

ion was contributed by operations
acauired during the year: its operating loss, before the
allocation of central cosis was £€0.50 million (2002:
loss £0.16 million). The task ahead now is to weld our
software interests into a weli co-ordinated, profitable
construction software husiness.

We have now assembled within Eleco Technology a

arguy ol construction software businesses and

AT v are oo

plewnentany as regards the

ngusiry they serve, and the technologies they use.
¥ ¥

Lraring the

e underlook a majer reorganisstion
of Elecos existing sofrware businesses and in July

2003, we alse rompicied v acguisiton of Softheid

GimbH, which awns the rights to "Arcon” the leading
German visuz! architectural seitware tor £263,000 in
cash. These are all sgniticant steps wowards achieving
our objective ol establishing Eleco as an internationa!
provider ol Bigh quality construction software ang
sechnologes

Dividend

The Board has proposed 2 final dividend of 0.85p per
share {2002: 0.80p) pavable on 12 Devember 2003 to

Shwreholders on the Register on 28 Navember 2003
The finat dividend, if approved by shareholiders, would
it

res i the payment of dimdends tor the year
torailing 1.20p per share (2002: 1.15pl, an increase of
473 per cent, wiich would be covered 2.2 times by

earnings (2001: 2.6 times).

OPERATING REVIEW

Eieco Building Systems
Precast Concrete

Bell &t Webster Concrete

Bell & Webster Concrete, EHeco's pre-cast concrete
business, was able to sustain the progress it made i
the first six months of the vear, despite being
subjected earty in the second half year to delays in
starting production of 2 major student accammeodation
project. Demand for other products as well as
FastBuild™ rooms for hotel projects ensured that the

Grantham plant continued to operate at high levels
of capacity.

First orders were placed for newly developed precast
bases for socia! housing units with a national house
buiider, Ground beams, railway plaiforms and

retaining walls alt enjoyed a satistaciory year.

Roof, Cladding and Panel Systems
SpeedDeck Building Systems

The aumber of roofing projects supplied by SpeedDeck
Building Systems during the year under review was
higher than fast vear, although s reduction in the
nember of majer orders received contributed o an
overall 26 per cent. fall in sales This, together with
increased pressure on roofing marging, resulted in

significantly lower uperating profits,

ELECO
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Chairman'’s Statement

Uemand increased for the successful Vitesse®
composite wall panel with the product continuing to
ne instalied on Porsche franchise dealerships across
the country. Vitesse® was also supplied to two leading

supermarket chains during the year.

To enable SpeedDeck Building Systems better to
campete in an increasingly competitive market, it has
introduced SpeedZip®, a true standing seam roofing
product, to complement its existing SpeedDeck®
seeret fix roofing system. The product has seen an
CRCOUTaEIng reception by our customers,

Downer Cladding Systems

Downer Cladding Systemns, aequired in May 2002,
cantinues to be acknowledged as a leading provider of
fixing systems for rainscreen cladding and related
technical assistance; the business made a useful
contribution to Group profits,

Stramit Industries

am pleased to say that the measures taken last year
o restructure Stramit Industiies’ busingss and reduce
its cost base were etfective and the Company returned
to profitability in the year under review. Management
are now actively engaged in seeking new products {o
manufacivre at Strammt ingustries factory at Bye in
Sutiolk.

Annuat Repoit and Aevounis 2003

Timber Engineering Systems

Gang~NaH Systems

Gang-Nail Systems had another excelient year, driven
by a number of factors, the principal of which was the
increased sales of metal webs for its successful
Ecojoist® flooring product. The number of Ecojoist®
licensed fabricators increased to ten during the year as
the product increased its market share and gained
technical approval from more national house builders.

New versions of the Gang-Nail Truss and Roof
softviare were released during the year andg were well
received. The excellenice of its software continues to be
a key element in Gang-Nail Systems’ success.

Eleco Bauprodukte

Eleco Bauprodukte continues to be affected by highty
competitive local pricing but despite this it was able to
maintain its market share in Germany. The continued
investment in enhanced software for its truss
fabrication business is an important centributor to its
continued market penetration. {t is also working
closely with Consultec to introduce the latter's
"Staircon” and "Post and Beam” software to the
German market.

International Truss Systems
International Truss Systerns produced an excellent
trading performance. Sales increased by 44 per cent.
and the Company made an outstending contribution
to Group profits for the year.

International Truss Systems’ move to its new office and
warchousing facilities undoubtedly enabled it to improve
its distribution, product flow and customer service,




Eleca Technology

Cansultec secame part of Lleco i February 2003 snd

made g onatribut

v io Ureng profil for the year helore

e amaortsaiion OF ¢

. Cansultee UK [Formerdy

el e year under revicw

vt beiaed tha o

gt i ermination of s lease

and el

Yot other Greap premises, as well as

redundancicn due 1o the reorganisation of g

iy appointed Managh
s UK B Judy 2003,

Dirertor o7 Com

Forma Communications experienced cost overruns on
some major wrojects, which resuited in the Company
making 3 loss for the vesr teanarto Internet, based in

Statford, secame pert of the Elecn Group in February

2000 and vas wiree soiened @ close working

rebatiomiaip Communications. Forn

Communic

e

s was alsy responsible Tor the desigl

aboub Grows inianc

v i instalied during the
vean Steves

e nuinied Managing Director
of both © :

The e software and Dusines
2003 and

35 aeguived in Mavch

adoss in the period

Management and Employees

Group Commercial

we development and

NEW oLy

initiatives i wddstion 10 his existing
responsihi Ties ag rector of SpeedDeck
Buiiding Svstems and Swramit industries, He was
formerty G

draing |

an Operstions Dirertorn

Tom Bayne lias been appointed Group Operations
Director. He 5 an enginesr by training an zlso a
Chartered

He was previousty s Corporate

Finanace

L the independent

oo numier of penp!

eoemnived oy Elecs companies

et

wy e penn | oweleomie those

Fwsould fike o

LEnk g

s contribution they |

made toy treae senlills,

Outiook

We have 2 sound financial base, strong operating cash

ation and a range of high quality, innovative

ing products and sottware o offer to the building

indpsiry, The Group's established core husinesses have

guain made exeelenl progress during the year under
review and have entered the current year with healthy
wraer hooks, b anficipate that the task of integrating
our newly acguired software businesses and tailoring
thelr software programmes (o the nesds of our
existing markets, with the attendant costs, should be
compieted by the end of the current financial year.
Ageinst this background, and despite the current
economic uncertainties, | ave every coniidence in our
ey for qrowing Eleco for the fonger-term benefit

ustemers, our shareholders and our employees.

UHARRIAR

17 October 2003
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Financial Review

he year has been one of continued progress by Eleco Building Systems and of significant structural
development, through scquisition, of Eleco Technoiogy, which now comprises a group of construction software
business with international opportunities for its products.

Trading results

The year's trading results include the impact of the acquisitions of the Consultee Group of comparies, acquired on
3 February 2603 and Leonarde Internet Limited, acquired on 7 February 2003 and the 02¢ business, acquired on 3 March
2002, Their contribution 1o the Group's results for the year is separately reporied within continuing operations.

G

ronn sales of continuing operations rose by £4,287,000 in the year 10 €37,160000, an increase of 13.0% on the
arevious year, §.0% excluding the contribution to sales from the acquired eperations. The software businesses within
tieco Technology contributed £2,686,000 of saies, representing 7.2% of the total, The largest contribution to the year

an year movement in Group sales was from Bed & Webster Concrete. It increased its sales by 30.48% to over £14.9m.

Operating profits, before exceptional items, of continuing operations increased by £97,000 to £1,975,000, including

a toss of £125000 contributed by the acguived operations in respect of which the goodwill amortisation charged
was £74,000.

The segmental analysis of results is shown in note 2 to the financial statements. After, the aliocation of Corporate
Costs, as detailed therein, Eleco Buiiding Systems produced an operating profit of £2,667 000 and Eleco Technology
nrcduced an operating loss of £692,000. Operating margins overall of continuing operations, declined to 5.3% from
5700 kast year. 0.2% of the reduction is due to the increase in goodwill amortisation costs. The remainder reflects
the impact of increased losses from Elece Technology. At the underlying level, before the allocation of Corporate
vosts, Hleco Bullding Systems increased its operating marging 1o 9.7% from 8.3% last year. Over the last five yeats

since the vear ended 30 June 1993, Eleco Building Systems, as currently constituied, has increased its operating
margins by 69% from 5.7%.

The propartion of Group sales genetated by the Group's averseas subsidiaries in Germany, South Africa and now
Sweden, increased 1e approximately 13.9% from 9.3% last year. Operating profits, before goodwill amortisation,
generated by the Group's overseas subsidiaries accounted for approximately 13.50% compated with approximately
1.3% last year. The movement in average exchange rates from last year to this year had the effect on translation of
increasing sales originating in Germany and South Africa by approximately 4% with negligible impact on operating
prafits. The movement in the average rate of the Euro resulted in an increase in operating profits generated on sales
to maimband Europe during the year of approximately £79,000.

Het interest pavabie was £86000 120020 £1472.0001 of which the charge for the second hatf-year was €57,000
2002: £15,000). The reduction reflects a combination of factors. Average UK bank base rates during the period were
approximalely 043 percentage points {ower then last vear's average. More significant was the effect of cash
yeneration, resulting in a reduced level of net uorrowings during the first six months, compared with the same period
4 the previoys year, prior o the expenditure on acquisitions during the fatter pant of the year Following total
expenditure in the period of £4,209,000 on the purchase of fixed assets, investments and acquisitions, net borrowingy
a1 30 June 2003 were £2,405000, compared with net cash batances of £464000 at 30 June 2002, Net interest payabl:
for the year was covered 23.0 times by aperating profits before exceptional items (2002 - 13.2 times).

Annua! Repe: [ and Acvounts 2003




Taxation, earnings and dividend

A full reconcifiaticn of the tax chare for the current year of £615,000 representing an effective
rate of 3019 {2000 ~ 8] is detailed in note 2 to the financial statements. items of

particular nete i twe rcconcliation are £166000 of goodwill amorlisation expense not

deductibie for taxation purposes, insses carried forward overseas of £120,000 and the deferred
tax charge of £123,000 on account of capital ailewances exceeding refated depreciation,

Deferred taxation provided for at 30 June 2002 amounts to £384,000. Of this amount
£278.000 refates 0 Indusirial Bullding Allowances received in excess of the accumulated

depreciation on butidings. This liability will ordinarily only start to erystallise from 2016 and
then over an extende ]

i trereafter. Despite the exiended time period involved, the
Tialiily has net been discoonted as is permitted under FRS1S.

Other than tor & modest bad

ance of tax losses svarable to cur operations i Germany, there are no

Lex dossos held by aur

e

stream twading subsidianes 1o reduce future taxable profits. For (his reason, and owing Lo
aoodwill amortisation, which i net deductible for tax, and the enqoing provision for
deferred tax on account of accelerated capital ailowances, the future rate of charge for taxation will be likely to be
aarginally above the full rite of mainstream UK corporation tax.

the increased nendence of

Pratits after tax for the year were £1,241,000 (2002 - £1,239,000). Basic earnings per share were 28 nence, compared
with 3.0 pence for the previous year. Fully diluted earnings per share, reflecting the impact of outstanding share
aptiens and share awards were the same as basic earnings in both years. A principal factor behind the reduction in
earnings per share this year was the ditution resuiting from the acquisitions made in the period, in connection with
which the weighted aversge number of shares In issue was increasen by 2,313,528 shares.

Toe final dividend proposesd of 485 pence per share makes 2 tofal of 1.20 pence far the vear, a 43% increase on the
previgus vear, The total charge for ordinary dividends paid and proposed for the year of £571,000 is covered 2.2 times
by the earnings sttributable o ordinary shareholders {2002 - 2.6 times).

Shareholders' funds and net assets

At 30 lung 2003, sharehoiders’ funds amounted to £11,638,000 compared with £9,247,000 at 30 Jung 2002 In
addition to the retained profit for the year of £762,000, other recognised profits of £221,000 {being the currency
translation differences on the net investment in overseas subsidiaries, principally resulting from the near 27%
increase in the South African Rand during the vear) and £1,500,000 issued share capital in the year, account for the
movement in sharebolders' funds, as set out in the Reconcifiation of Movements in Equity Shareholders’ Funds.

A consequence of the strategic development of Eleco Technology fias been the significant increase in goodwill and
other intangible gssets. As these intangible assets have increased a2nd an clement of term debt has been employed
o part finance the acguisitions, i order to better utilise the Group's operating cash flow generation capability and
enhance the earnings per stare potential of the acquisitions over 1ime, net tangible assets now account for 47% of

toral net assets compared wilh 820% the previous year.
¥

The anaiysis of the Group's nets assets and borrowings by currency at 30 June 2003 is as follows.

Net assets Net cashf Net assets

£O0Us before financing {bank debi) after financing 2002
Sterling 13,741 (4,345) 9,396 8,279
[uro 393 368 761 589
Swedich Krona {600) 1,249 649 {4)
Soith African Hangd 146 666 812 403
e (25) 45 20 (20}

13,655 (2.017) 11,638 9,247

sUp's net assels before bank financing and §1% (2002 - 90%) of net assets are Stesling
LoSinee the vear end, £763000 of Swedish Krona cash balances have been converted 1o Sterling,
i pro-aima, vew end Steriing net asseis of 87%. Furiher analysis of the Group's transactional currency
aril interest reie expnsuees iv given in note 32 to the financial statements.




Financial Review

e Gr

oup's financiat risks associated with interest rate and foreign currency movements are managed centrally within
¢35 approved by the Board. YWhere appropriate, hedging is undertaken Lo manage transactional risks arising from
nperational activities. There is no present policy t hedge the Group's exposures arising from profit translation or the
effect of exchange sate movements on the Group's overseas net assefs.

Tris is the third vear of reporting under the transitional arrangements of FRS17 and the details of the Group's UK final
salary scheme are set out in note 5 to the financial statements, The year has seen considerable volatility in investment
markets. Equity markets remain depressed. At the same time, corpoerate bond yields continued to fall. Under the
FRS1Y preseribed valuaticn methodelogy, the net present vaiue of pension liabilities has further increased owing to

further reduction in relevant corporate bond vields from 5.75% to 5.25% at our year end. Yields were close to their
aawest levels at our valuation date and have since recovered somewhat. The further negative returns from equity
markets in the period contrasts with the expectation of positive returns in the long-term. It is the lower levels of

ties, potentially a shorter-term situation, contrasting with the longer-term actuarial view, which has resylted in
the Turther significant actuarial loss reporie

in the year. in the fast two years, the aggregate actuarial tosses, arising
from reductions in discount factors used and investinent market movements, has been £5,332,000. 1t is a reflection of
the volatility, which | have referred to, that by the end of the ensuing quarter a position somewhat improved on that
reported at 30 June 2003 would be seported based upon subseguent eguity markets and bond vields.

Following the last triennial valuation carried out at 30 June 2002, the employer contribution rates, agreed between
the Company and the Trustees, were increased and have been further increased with effect from 1 July 2002 fotlowing
an updated valuation. The level of contribulions paid to the pension scheme during the year to 30 June 2003 exceeded
by £102,000 the regular service cost and the cost associated with the deficit calculated by the scheme's independent

aetuary under S5AP24. Accordingly, this amount has been recorded on the balance sheet as a prepayment and not
expensed, as is required by SSAP24.

tn Sweden, the Consultec companies provide final salary benefits through a multi-employer scheme operated by

Alecta, a Swedish insurance company. At 30 June 2003, the fund had a solvency margin of 117.7%, which compares
with 111.9% at 31 October 2002.

Gearing and cash flow

Total net borrewings at 30 june 2003 amcunted 1o £2,405,000. This was comprised of balances outstanding under
term loans with a maturity of one vear or more of £1,737.000, bank borrowings with a maturity of less than one year
oi £2,614,000 and lease borrowings of £388 000, all offset by net bank deposits of £2,334,000. Gearing of 20.7% at

20 dine 2003 compares with negative gearing of 5.0% at the previous year end, the increase being the result of the
sequisition and investment programme porsued during the vear.

The surmmary Group cash flow is shown below. Qperating cash flow was again strong at 2,560,000, representing
130%, of operating profits. Working capitai remained under tight control. The increase of £695,000 resulted partly from
the higher levels of trading activity and alse from the timing of receipts on major projects of Bell & Webster Conerete,

which were not due untit shortly after the year end. This compares with the exceptional reduction in working capital
ot £862,000 last year,

Seeeunis 2003




crdittire durine

che yoar on tangible fixed assets, exciuding assets acquired under leasing arrangements,
amounted to £1,457.000, an increase of [543,000 on the expenditire in the previous vear.

Pres cash

v, TERTesenTing the cash avaiiable (o nance the gayrnent of tividends, acquisitions and imvestments, e
reuavinent of ferm borrowings and other financing items, was an inflow of £404,000. Free cash flow over the last five
vears has totatlett £6,433,000, providing the finance to support the Group's nvestment programme over this period
and for £1,845.000 of dividends.

2,283,000 was expended on the acquisition of Consultec Group AB, Leonardo Internet Limited and o2¢, net of cash
acguired of £1,380,000, '

Stmmary Group cash flow

Year ended
30 Junc 2003

Year ended
Hy June 20072

£'006 700G
Cash inflow from continuimg operations 2,560 4191
i receetis from fixed asset disposals {1,435)
[interes: (89)
inx [632)
Free cash flow ’ 404
Acauisitions and disposals {2,383) 232
Fimaneial investments net of saic proceeds (296) -
Loan to Employvee Share Qwnership Trust {39) {80}
Repayment of principal under finance leases {246) {287}
[quisy divitiorias pail {497} (4121
' : 45
{3,.012)
Fxchange adjustmen 223
rease)fdecrense in bank Lorrowings (2,789}

Average year end working capiial of the trading subsidiaries as a percentage of annual sales was 2.79% {2002 - 3.1%).
Average year end trade working capital, e, stocks and trade debtors less trade creditors of the trading subsidiaries, as
a pereentage of annual saics is only slightly increased at 10.5% (2002 - 9.7%). This movement is almost entirely
accounted for by the timing of receipts around the year end on major projects of Bell & Webster Concrete, Year end
debtor days were 52 days

. the sumber of days cost of sales accounted For by year end stocks was 30 days and

year end ereditor deys were 59 aays, These are all somewhat above the equivalent fast vear, reflecting in part the

changing ¢

oS activities and timing factors around the year end. We continue our strong
IHNAQEeRT PRBGEGIITIeS FOCLSsIng 0f assel utilisation.

Funding

The maturity

of the Group's borrowirgs and bank borrowing {acit

ies and the currency structure of the net
pank borrowings at 30 June 2003 are sel out in notes 21 and 32 to the tinanclal statemenis The principal financial

BOCTWING COveRants in wition

7 to the facilities are for net interest t be covered not 1ess than 3 times by aperating
aring of not more than 100%,

arofits and a balance sheel n

A1 30 June 2003, the Grous ad avatlable to it approximately £4.5m of undrawn comimitted bank facilities in addition
10 the £2.3m of cash held, a total availability of approximately £6.8m compared with £5.7m at 30 June 2002, Since the
ral Thin facility, which extends to 2007, not included in the above amounts, has been secured. The

ces available 1o support the Group's future investment programme in addition to

Although the Group's current cash position and its cash generating performance
sesoan nwerest premiza (o he paid on existing, partly drawn down term lending as compared with interest
receivabic on bank depusits the Beard considers this premium to be worthwhile to ensure that the Group has
iticant commilt

actities available to underpin its development plans and to reduce quidity risk.

David 5 Dannhausd

17 October 2003
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Group Directory

Eleco Buiiding Systems

Structural Precast Concrete Systems
BELL £ WEBSTER CONCRETE LIMITED
(Grantham

[0] 1476 562277
Fax: +44 00 14756
E-mail: ber
Website: ht

fwww.eiecocamfellandwebster

Manufactu

r and supptier of FastBuild™ precast concrete raoms,
retaining wall

s, terracing inits and other conerete products.

Roofing Cladding and Panel Systems
SPEEDDECK BUILDING SYSTEMS LIMITED

Yaxley

Sutfolk

Tel: +44 (0] 1379 788166

Fax; +44 {0} 1379 788161

E-mail: speeddeck@celecocom

Website: httpffwwwelecoromfspeeddeck

Manufacturer and supplier of secret-fix and standing seam metal
roafing and Vitesse® wall cladding systems.

DOWNER CLADDING SYSTEMS LIMITED
Romsey

Hampshire

Tel: +44 (4 1794 830811

Fax: +44 (0] 1794 830284

E-mail: downer@eicco.com

Website: http:ffwww.eleco comfdowner

Supplier of tixing and support systems for rainscreen cladding.

STRAMIT INDUSTRIES LIMITED
Yaxiey

Suffolk

Tel: +44 10) 1379 783465

Fax: +44 {0) 1379 783659

E-mail: stramit @elecocom

Website: htip:ffwww eleco comfstramit

Manufacturer and suuplicr of internai penel systems,

Nail-plate Systems
GANG-NAIL SYSTEMS LIMITED
Aldershot

Hampshire

Tel +44 (D) 1252 334691

Fax: +44 (0) 1252 334562

E-mail: gangnatl @clecocom

Website: http:ffwwweeleco comfoangnail

Manufacturer and supplier of roof truss connector plates, Ecojoist®
floor joist webs and associated computer software systems.

10 Arneggl Bepni! aod Accounts 2003

ELECO BAUPRODUKTE GMBH

Munich

Germany

Tel: +49 [0} 816 187960

Fax: +49 (0] 816 1873633

E-mail: clecehauprodukte@eleco.com

Website: httpiffwweencieco comelecobauprodukie

Supplier of roof truss connector plates and associated computer
soffware systems.

INTERNATIONAL TRUSS SYSTEMS {PTY) LIMITED
Johannesburg

South Africa

Tel: +27 (0) 11 397 4441

Fax: +27 (0) 11 397 4929

E-mail: its@eleco.com

Website: htip:/fwww.eleco.comfits

Supplier of roof truss cennector plates and associated computer
software systems.

Eleco Technology

Specialist Construction Software
CONSULTEC GROUP AB

Skellefted

Sweden

Tel: +46 {0]) 910 87800

Fax: +46 {0) 910 87809

E-mail: consultec@eleco.com

Website: http:{/www.eleco.com/consultec

Developer and supplier of construction planning, estimating and
design software and provider of architectural consultancy services

CONSULTEC UK LIMITED

Aldershot

Hampshire

Tel: +44 (0] 1932 859955

Fax: +44 (0) 1832 857607

E-mail; consultec-uk@eleco.com

Website: http:ffwww.eleco.com/consultec-uk

Developer and supplier of design software for the construction
industry.

internet Solutions

FORMA COMMUNICATIONS LIMITED
London

Tel: +44 (0) 20 7729 85808

Fax: +44 (0] 20 7729 0920

E-mail: forma@eleco.com

Website: hitp:/jwww.elecacom/forma

Designer of interactive multimedia solutions.

LEONARDO INTERNET UMITED
Stafford

Staffordshire

Tel: +44 {0) 1785 252333

Fax; +44 {0] 1785 252666

f-mail: leonardog@@eleco com

Website: http:f/fwww.eieco.com/fleonardo

Developer of integrated webfprint solutions.




Board of Directors and Company Advisers

John Ketieley FCA

Appontied ey

ve Chaiman in 1997, lokn Ketieley has an investment binking
ingd, Hewas fosmerly Nen-Executive Chalrman of BIP ple, Country Castials pic
Cintome pie He s currently @ non-exetutive diector of Clarant Hoddings
o Limited, Age 84,

David Dannhauser MA ACA

Appointed Finance Deeior in February 1994, David Dannhauser was previously @
director of Caverdake Group FLC. Age 48,

Tom Bayne BA ACA

Appainted Group Operations Director in September 2003, Tor Bayne was previously
Boraie | » Divector 4t Hawkpoint Limited, the independent Investment Bank,

where B specialised in sing stmaiter growth companies. Age 41,

A

B

Paui Taylor

Appeinted Group Comumercial Director in September, 2003 having previously held
the position of Group Operations Director since July 2000. Prior to that Paul Tayior

was head of the European operations of the NASDAQ listed company DeViieg-Bullard
Inc. Age 38.

Jonathan Cohen TD MA FCA®

Appainted a Hon-Executive Director in November 2002, Jonathan Cohen was previously
{hief Executive of County NatWest Limited and Vice Chairman of Charterhouse Bank
Limited and is currently Chairman of ndependent Direction Directors Advisory Service
Limited and a Non-Executive Director of The Rose Partnership Limited, Age 59.

Tom Quinn®

Chairman of the Remuneration Committee

Appointed a Mon-Executive Director in November 2000. Tom Quinn was previously a
partner of W Greenweil and Company, stockbrokers, and a director of Samuel

Montague and Company Limited, Barclays de Zoete Wedd Limited and Hambros Bank
ple. Aged 64.

Herman Scopes BS5¢*

Cheirman of the Audit Cornmittee and Leod Non-Executive Director

Appointed a Non-kxecutive Director in August 1997, Herman Scopes was previously
Chief Executive of ICI's international paints business, @ non-executive director of Addis
Group Limited and Deputy Chairman of the National Institute for Social Work. He s
currently Chairman of the Ofwat Thames Customer Service Commitice, Age 64.
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Directors’ Report

The Directors presest their report and the audited financial statements tor the year ended 30 June 2003.

Review of the business
The Group's principal act
systems. Al of th

fies wclude the manufactare and supply of building systems products, and the design and supply of software
i aperating subsidiaries i set oul in note 15 1o the financial statements.

ey

The accompanying Chainman's Statement provides & inore detailed description o actvities during the year and future prospects.

Results for the year

The Group profil on ord

ary activities before taxation was £1,856,000 {2002 £1,736,000).

The deteied financial statements of the Group are set out on pages 20 to 44,

Dividends

An interim dividend of D.3% pence per share was paid during the year. The Directors recommend for payment on 12 December 2003 a final
dividentt of 0.85 pence per share 1o ordinaty sharcholders an the register at the close of pusiness on 28 November 2003, Combined with the
interim dividend, this will make ¢ total distribution for the vear of 1.20 pence per share (2002 1.15 pence per share).

Acguisitions
On 3 February 2003, the Company acguired the entire issued share capital of Consuitec Group AB and on 7 February 2003 acquired the entire

issued share capital of Leonardo Internet Limited. On 3 March 2003, the Group acquired the 02c business. Further details of the acquisitions
are shown in note 25 to the financial statements.

Share capital and share option schemes

Further desails of share capitar and share option sehemes are shown in note 23 to the financiat statements.

Directors and their interests

The current composition of the Board of Directors is shown on page 15 and ail the Directors except for J Cohen and TJ £ Bayne held office
throughout the year.

Paul Taylor will retire by rotation at the Annual General Meeting and, being eligible, will ofter himself for re-election.

Details of the interests of each Director who held office at 30 June 2003 in, and options and awards over, the share capital of the Company,

together with detaiis of service agreements and interests in contracts entered into by Group companies are shawn in the Report on
Remuneration on pages 15 to 18.

Substantial interests

As at the date of this Re

11, tne Company has been notified of the following interests in the issued share capital of the Company in
atvorgance with section 198 of the Companies Act 1985 (as amended}

Number of shanes Percentages
iH B Ketreley 4228473 8.64 %
Caparo L) Limited 3,131.270 £.40 %
Lowland Investiment Company PLC 3,078,443 6.29 %
Rights and issues Investment Trust PLC 3,075,000 6.28 %
Anders Livgren 2,622,628 5.36 %
Mats Lovgren 2522628 5.36 %
Sehroder nstitutional UK Smailer Companies Fund 2,493,251 509 %
H A Allen 1,700,000 3.47 %

Research and development

Product innovation and development is a continuous process. The Group commits resources to the development of news products and quality
improvements to existiieg products and processes in all its business segments.
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Employee involvement

The Group attaches considerable importance to keeping its employees fully informed on matters regarding the performance and prospects
of the business and is committed ta a policy of involvement for all members of staff. Employees are encouraged to present their suggestions
and views, The Group operates a savings-related share option scheme and a Long Term Incentive Plan involving share-based incentives.

Employment of disabled persons

The Company's policy is to provide equality of opportunity for all employees without discrimination and continues to encourage the
employment, training and advancement of disabled persons in accordance with their abilities and aptitudes, provided that they can be

employed in a safe working environment. Suitable employment would, if possible, be found for any employee who becomes disabled during
the course of employment.

Policy regarding the payment of suppliers

The Campany's policy is to agree the terms of payment with suppliers at the commencement of the trading or contractual relationship, and

o operate within such terms subject to satisfactory completion of the suppliers’ obligations. At 30 June 2003, the Group's average creditor
payment pericd was 59 days.

Charitable contributions

During the financial year denations to charities and good causes totalled £1,178. The Group does not make any political donations.

Directors’ responsibilities in relation to financial statements

The follawing statement, which should be read in conjunction with the Report of the Auditors set qut an page 19, is made sa that shareholders
may distinguish between the respective responsibilities of the Directors and of the Auditors in relation to the financial statements. The Directors
are required by the Companies Act 1985 to prepare financial statements for each financial year, which give 2 true and fair view of the state
of affairs of the Company and the Group as at the end of the financial year and of the profit or loss for the financial year,

The Directors consider that, in preparing the financial statements, the Company has used appropriate accounting pelicies, applied censistently
and supported by reasonable and prudent judgements and estimates, and that all applicable accounting standards have been followed,

The Directors have responsibility for ensuting that accounting records are kept which disclose with reasonable accuracy the financial position
cf the Company and the Group and which enable them to ensure that the financial statements comply with the Companies Act 1985.

The Directors have responsibiiity for taking such steps as are reasonably open to them to safeguard the assets of the Company and the Group
and to prevent and detect fraud and other irregularities,

This report embodies the separate statement on Corporate Governance, which can be fourd on pages 14 and 15.

Annual General Meeting

Your attention is drawn to the Notice of Meeting on page 46 convening the Annual General Meeting of the Company at 12:00 noon on

19 November 2003 at the London Capital Club, 15 Abchurch Lane, London EC4N 7BB. The Notice of Meeting sets out and explains the special
and ordinary business to be conducted at the meeting.

Auditors

Messrs. Ernst & Young LLP have indicated their willingness to continue in office, and a resolution will be propesed at the Annual General
Meeting to re-appoint them as Auditors and to authorise the Directors to fix their remuneration.

By order of the Board

N tat ot P

L N Heldcroft
SECRETARY

Eleco House

15 Gentlemen’s Field
Westmill Road

Ware

Herts SG12 QEF

17 October 2003
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Corporate Governance

The Principles of Good Governance

The Boara s committed L ensuring that high standards of Corporate Gmemanccz are observed throughout the Group, as appropriate to its
CHOLEMST S, and supp

o thie Principles of Good Governance setout in the Combined Corde, appended (o the Listing Rules of the Financial
Senvices Authoriiy

The Company 15 he

aaderd

< Board which consists of four Ixecutive Directors and three independent Non-Executive Directors and which
mes ll:rnl.gl.{)ui the year. It is the intention of the Board to fead and control the Group and to consider all matters
reserved for the Baard's decision including, but not exclusively, operational and financial performance and capital expenditure. The Directors
are propery fec on isues arising at Board meetings verbatly and by means of Board papers circulated in advance of the meetings.

The posts of Chainman o
considers s 1
theretare,
EDURINSE

megts Gt deust W s

a1 Chief Executive are effectively combined in the position of Executive Chairman, which the Board currently
of the Company's size and organisation and the particular skills of the Executive Chairman. Great emphasis is,

5 uf the Non-Executive Directors in Board matters so as to ensure that balance is maintained within the Board,
i roie s clearty defined

ClOry iy

fatte gated 10 i ad Remuneration Comnmittees of the Board are set out below.

Directors are subject to re-giection every three years at the Annual General Meetings of the Company vihen, pussuant to the Company's
Articles of Association, rid of the Board submits themseives for re-election. The name of the Director submitted for re-election at the
Annual General Meeting bring held on 19 November, 2G03 can be tound in the Direcrors’ Report on page 12,

Information on Dircctoss’ remuneration is set out in the Report on Remuneration on pages 16 1o 18, No Director is involved in deciding his
owrl remuneralion,

Relations with Shareholders

The Board values the views of its shareholders and recognises their interest in the Company's strategy and performance. Directors meet with
institutionai vestors from time to time ang are available to enter into dialogue with such shareholders outside close periods. The Company

siders through the issue of regular press releases and through its website at www.eleco.com and encourages

ive use of the Company’s Annual General Meeting.

Through the A

terim
balaneed ane ‘

Reports of the Company, and market announcements where appropriate, the Directors seek to present a
fahic assessment of the Company's position and prospects.

Audit Commitiee

The Audit Committee, which consists of the Non-Executive Directors and is chaired by HM Scopes, has specific terms of reference and meets
at feast twite @ year. It reviews the financial statements prior to thelr recommendation to the Board for approval and assists the Board in
ensuring that appropriate accounting policies, internal financial controls and compliance procedures are in place. The Committee's duties zlso

include keeping under review the scope and results of the audit and its cost effectiveness. The auditors, and by invitation, the Chief Executive
and Finance Divector normally attend the Audit Commitiee’s meetings.

Remuneration Committee

The Remuneration Commitiee, which consists of the Non-Executive Directors and is chaired by T Quinn, has responsibility for making

recommendations o the Board on the Company's remuneration policy for senior executives and for determining the remuneration
arrangements of the Deogtive Directors,

Control Environment

The Board is responsibie tor the Group's systems of internal financial and other control, These are designed to manage rather than eliminate
nusiness risks and as such can ondy provide reasonable, and not absolute, assurance as to the reliability of information, the maintenance of
Proper accaunting records, the safeguarding of assels against unauthorised use or disposition and that the Group's businesses are being

aperated eHectively and efficiently with appropriate awareness of the operational risks (o which they are exposed.

1o orgonisational structure with ciear lines of responsibility and deieqated authority.
The systems inciude

& fhe appiopriate delegation of responsibility to operational managenwent;

e i #reportng, within a comprehensive financial planning and accounting framevsork, including the approval by the Board of the
detaidea annual buduct and the regutar consideration by the Board of actual results compared with budgets and forecasts;

o olearly defined capizat expenditure and investment control guidelines and procedures; and

-

monitaring of business visks, with key risks identified and reported to the Board.
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The management at each of the Sroup’s subsidiaries are responsible far identifying the risks facing their operation, for initiating appropriate
control procedures and for reporting any control issues and remedial action as and when they arise. These risks are periedically assessed and

manitared by the Board within the framewark of 8 policy established throughout the Group for reviewing aperational risks and reparting to
the Board on the outcome of these reviews.

The internal audit function previously estzblished continues to be monitored by the Audit Committee.

Compliance with the Combined Code

The Company has complied with Section 1 of the Combined Code throughout the financial year except for the matters set out below.

1. The Board considers that the combined roles of Chairman and Chief Executive continues to be appropriate to the Company's

circumstances for the reasons set out above and that the roles need not presently be separated as recommended by the Code, although
this situation continues to be kept under review by the Board;

Up until 11 November 2002, the date of | Cohen’s appointment as a Non-Executive Director of the Campany, the Audit Committee
consisted of two Non-Executive Directors rather than the three as required by the Combined Code.

The Company has an ongoing process for identifying, evaluating and managing the significant risks faced by the Company, as referred to above.
This process has been in place throughout the financial year and up to the date of approval of this annual report and accounts and has been
regularly reviewed by the Board who consider that the Group has been in full compliance with provision D2.1 of the Combined Cede.

Going Concern

The financial statements, which appear on pages 20 to 44, have been prepared on a going concern basis, Having made appropriate

enguiries, the Directors have a reasonable expectatian that the Group has adequate resources to cantinue in operational existence for the
foreseeable future.

N o)

K¢ EcRer P
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Report on #emuneration

1 The Remuneration Committee

s Committee ¢

oo

st entirely of the Non-bxecutive Directars, including § Cober from Ris appoiniment on 11 November
pa T Guine The Comnitteg, in determining s proposals, takes specialist advice from independens consuitants,
Frard strueture of executbive reimuncr: yenerally in relation to the UKimarket. The Remuneration Committee

1¢ Executive Directors attend

con beitalt of the Board and meets at ieast twice a year, 1)
t 1 the Executive Directars.

seecutives within the Groun other th

Directors and scnior executives

~

2 Policy on remuncration of txecutiv

b the Remiinestion Com s ahms 10 Chsure that the rer ot peckages offered are compeltitive 2ud designed to attract, retain
re
4

7 benefirs-in-kind (such as company car private petrol and medical insurance);
e perfonmance

dled ponus based or the Group's periormance. The Executive Directors are contractually entitled to a bonus
seheme, b

¢ the basis of bonus targets for Group profit performance andfor the achievement of key tasks, and the amount to be
paid, s deter i the Remuneration Committee:

ail g eontribution 1o the personal pension schemes of the Executive Directors based solely on basic salary;
vy performance-reiated snare awards under the Company's Long Term Ingentive Plan;

Wi share oprions o

ed wnder the Company’s Executive Share Option Scheme and Sharesave Scheme.;

vio Execative Directars” rontie s

e Executese Bireciors
employment with the Corm

¢ agreements, which provide tor a notice period for termination of up to 12 months. in the event that

any s terminated without notice, the contracts 4o nat provide for payiment of g spegific sum for compensation.

Commencement dates jor contiacts as amended] were a8 folinws: U5 Dannhauser {15 December 1994); 1 H B Ketteley (3 July 1997);
P 1 Tayior 120 October 200001 1 8 Bayne {29 September 2003)

i

Seaior xecutiacs within the Group currently receive a monetary bonus elated to the profits of the part of the Group's operations

for which they sre responsiple for the specific financial year in guestion.

il ;ferm ncentive Flon
v that share ownership by Executive Directors and senior executives strengthens the link between their
0 e of sharcholders.
my's Long Term Incentive Pian are made 1o a range of employees, including the Executive Directors and
sentor execttives, inaceordance with terms recommended annuaily by the Remuneration Committee. A trust was established for
the purpose of sdministering the Plan, including making awards, acquiring the shares necessary to satisfy awards that vest and
fransierring westud shares to participants.
v lypes of award hewe been made under the Plan: Performance Share Awards for the Lxecutive Directors, which are subject to
performance fargers bused upon the growth in Company's earnings per share, and Restricted Share Awards, which are not subject
o performance targets. The performance targets cover the period from the end of the financial year of the Company immediately
the date of grant to that immediately preceding the vesting date and are up to RPY +6% pa. over the period. No
' from participants in respect of either type of award, either at the Gime the awards are made or on the
s Furiher detatls are shown in note 22 Lo the financial statements.
ad
tive Directors is determined by e Board. The Non-Executive Directors do not have service contracts
bimed torm of three years, which may thereafer be rengwed from year to vear. They cannot participate
STion or pension schemss,
e . e T LK




3 Directors’ remuneration and interests

Thie emolument Gf he Biretion ior the vesis 10 30 June 2003 and 2002 were:

Total emo

cxcluding
2003
£'H00

Pensin cantributinns
2003 2002
000 i

I bi 250 &5 35 4y

83 s 154 137 22 N
A5 - e 14 112 B 12 H

JConen - Vi - - 12 - - -
T Ouing 7h - - 25 25 - -

H & Se
T

25 - 25 25 -

e or (ii’}pOii“.T.ml;‘ﬂ{.

sEOG000 pald o A Morgan for the period 1 Juiy 2001 10 21 November 2001, the date of his resignation as 2 director

AL 30 Jume 2003 A
4128473 3.804088
357.2M 236,783
130.000° 130,6007
1,375 1,375

T Guinn

H B Seopes

150,000 150,000

v a5 3 Trustee of the Eleco pic Retirement and Benefits Scheme.

LB ket

Berclicial interest i 100,000 o
Lt ot :

the aforementioned,
fHeresy
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Report on Remuneration

5 Directors' options

Options outstanding over ordinary shares held under the Company's Executive Share Option Scheme and Sharesave Scheme {marked with a

*) and granted for nil consideration were as follows:

Fxercised
At 30 June 2003 during year At 30 june 2002
JH B Ketteley 10,945° - 10,945*
6,532" - 8,532
0 S Dannhauser 153,423+# - 153,423

#Exercised on 10 October 2003,

Option
price

18.50p
3p
25.42p

From
1 December 2003
31 lanuary 2008
18 October 1997

Exercise period
To

31 May 2004
31 July 2006
17 October 2004

Performance Share Awards granted to the Executive Directors under the Company's Long Term Incentive Pian were as follows:

Award At 30 June 2003
J H B Ketteley 1998 -
1999 -
2000 120,000
2003 651425
D S Dannhauser 1998 -
1999 -
2000 120,000
2003 395,725
P I Taylor 2000 125,000¢
2003 140,000

#Vested on 10 October 2003.

Vested during year
106,875
100,600

101,250
100,000

Awarded during year

651,425

395,725

140,000

AL30 June 2002
106,875
100,000
120,000

101,250
100,000
120,000

125,000

Vesting date

18 December 2002
18 December 2002
1 January 2004

1 April 2006 to
1 December 2008

18 December 2002
18 December 2002
1 lanuary 2004

1 April 2006 to
1 December 2008

1 Cetober 2003

1 April 2006 to
1 December 2008

The middle market price of the Company's ardinary shares on 30 June 2003 was 30p and the range during the year was 19p to 35p. The
middle market price of the Company's ardinary shares on the date of the vesting of shares under the Campany's Lang Term Incentive Plan

was 24.5p.

Performance Graph

The graph below shows the total shareholder return {with dividends reinvested) for each of the last five financial vears in a halding of the
Company’s shares against the corresponding total shareholder return in a hypothetical helding of shares in the FTSE All-Share Index,

The FTSE All-Share Index was selected as it represents a broad equity market index in which the Company is a constituent member.

Eleco TSR (net), FTSE Alishare TSR (net), rebased to 100 - 41/07/98 to 30/06/03

160
150
140
130
120
LADs!

— ELECO

FTSE ALL SHARE

T T T T T
1998 1599 2000 2001 2002 2003

Paragraphs 3 to 5 inciusive of the Report on Remuneration have been audited.

On behalf of the 893" -

CHAIRMAN, REMUNERATION COMMITTEE
17 October 2003
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Report of the Auditors

Independent auditors’ report to the members of Eleco plc
W hive pudiied the Group's financial statements for the year ended 30 June 2003 which comprise the Consoldated Profit and Loss Account,
Consolidated Balance Shee, Company Balance Sheet, Consolidated Cash flow Statement, Statement of Total Recognised Gains and Losses,
Recanciliation of Movements in bquity Shareholders' Funds and the related notes 1 to 33. These firancial statements have been prepared on

the basis of the accounting policies set out therein. We have also audited the information in the Report on Remuneration that is described
4s having been audited.

This repost

s m’zdg soiely to 1 Company's members, as 3 body, in accordance with Section 235 of the Companies Act 1985. Qur audit work
stakes vt might state te the Company's members those matters we are reguired to state 1o them in an auditors teport
fullest extent permitted by law, woe do not aceept or assume responsibility to anyone other than the

Vo members 85 a bady for our audit work, for this repors or for the opintons we have formed,

Respective responsibilities of directors and auditors

The Directors are responsitie for preparing the Annual Report, including the financial statements which are required to be prepared in

accordance with applicable United Kingdom law and accounting standards as set cut in the Statement of Directors' Responsibilities in
relation o the financial statements.

Qur responsitility is to audit the financial statements and the part of the Report on Remuneration to be audited in accordance with relevant
tegal and regulatory requirements, United Kingdom Auditing Standards and the Listing Rules of the Financial Services Authority.

We report to you our opinion as to whether the financial statements give a true and fair view and whether the financial statements and the
part of the Report on Remuneration to be audited have been properly prepared in actordance with the Companies Act 1985, 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’ remuneration and transactions with the Group is riot disclosed.

We review wicther the Corporate Governance Statement reflects the Company's compliance with the seven provisions of the Combined Code
specified for our review by the Listing Rules, and we report if it does not. We are not required to consider whether the Board's statements

ot internal control cover all risks and cantrals, ar form an opinion on the effectiveness of the Group's corporate governance procedures or
its risk and control procedures.

We read other information contained in the Annual Report and consider whether it is consistent with the audited financial statements. This
other information comprises the Chairman's Statement, Financial Review, Directors' Report, unaudited part of the Report on Remuneration
and Carporate Governanee Statement, We consider the implications for aur report if we become aware of any apparent misstatements or
material inconsistencies with the financial statements. Cur responsibilities do not extend to any sther information.

Basis of audit opinion

We conducted our audit in accordance with United Kingdom Auditing Standards issued by the Auditing Practices Board. An audit includes
examination, on @ test basis, of evidence relevant to the amounts and disclosures in the financiai statements and the part of the Report on
Remuneration 10 be audited. It alse includes an assessment of the significant estimates and judgements made by the Directors in the

prepasation of the tinancial statements, and of whether the zccounting policies are appropriate 1o the Group's circumstances, consistently
applied and adequately disciosed.

We planned and perfarmed our audit so as to abtain all the information and explanations which we considered necessary in order to provide
us with sufficient evidence to yive reasonable assurance that the financial statements and the part of the Report on Remuneration to be

audited are free from material misstatement, whether caused by fraud or other irreqularity or error, In forming our opinion we also evaluated
the oversi! adequacy of the presentation of information in the financial statements and the part of the Report on Remuneration to be audited.

Opinion
In our opinion, the
and of the pradi

ciat statements give a true and fair view of the state of affairs of the Company and of the Group as 2t 30 June 2003
f the Group for the year then ended and the financial statements and the part of the Report on Bemuneration to be
,auditwi have teen properly prepared in accordance with the Companies Act 1985,

Fou'fo Ly
trnst & Young LLP
REGISTERED AUDITOR

Luton
17 Qctober 2003
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Lonsohdated Profit and Loss Account

for e vear onded 3

}iune 2003

2003 2003

2002 202
Nates £'000 £000 i Co0G
Turnover - continuing operations 35,494 32873
Turnover - sequisitions 1,666 -
Turnnvc; - - o 2,3 37160 32873
Cost of 3 (22.597) (20918)
JI(]SS [‘]I()fli” L 7 o 14,563 11,955
()puatmq pu;l ’ m—-”i.:(.n‘ ;Jm'agions “ o 2,100 _"7;,8!8 o
i {125) -
- 3 1975 1878
: - (33} -
-Pmﬁt on ordinary activities before itterest 1,942 1,878
tnterest recehvabile 6 137 37
Interest payable 7 (223} 173
o (86) (142)
Profit on ordinary activitics before taxation N 8 1,856 1,736
Taxation 9 (615) (487)
meit fm' themﬁnzlncial year B 10 S 1,241 1,239
D‘\ndmdx 7 13 S {571} 1477
Retamed profit for theyt‘_a] 670 752
Basic earnings per ordinzgry 10p share 12 2.8p 30p
Diluted earnings per ordinary 10p share 12 2.8p 30p
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Statement of Total Recognised Gains and Losses

for the year end w2003
2003 2002
_ £000 00a0
Pm i for the inancial year as reported 1,241 1,239
Fransigtion differ g '.m currency net mvcstmer'ts 221 {115]
Hﬂ;};*t::(-p1lm,, guiine for e fnanciat vear - 1,462 i,124
Reconciliatéon of Movements in Equity Shareholders' Funds
P the year ended 20 Bire 2003
2003 PR0%,
o - 7 o £000 FO00
Profit for the financial year as reported 1,241 1,239
Giier recognised profits/llosses) relating to the year 221 {115)
Dividends (571} {477
Proceeds from issuc of grdinary shares 45 5
Issue of ordinary shares in respect of acquisition of subsidiary undertakings 1,455 50
Netinecrease in equity sharcholders' funds 2,391 72
Opening enuity shareholders funds 9,247 8,545
Closing equity shareholders” funds 11,638 9,247
ELECD 21




Consolidated Balance Sheet
a1t 30 June 2003

2003 2002
Notes £000 €000
Fixed assets
intangible assefs 13 6,192 1,707
Tangible assets 14 7.514 7039
Investments 15 37 62
14,077 8,808
Current assets
Stocks 18 1,864 1,838
Debtors 19 8,704 7.026
Cash at bank and in hand 2,334 3,333
12,902 12197
Creditors: amounts falling due within one year 20 (13,018) (9.874)
Net current (liabitities)/assets {116) 2323
Total assets less current liabilities 13,961 AR K]
Creditors: amounts falling due after more than one year 21 (1,939) (1,601}
Provisions for liabilities and charges 22 (384) (283}
Net assets 11,638 9,247
Capital and reserves
Calted up share capital 23 4,879 4282
Share premium account 24 5,983 5080
Merger reserve 24 367 367
Profit and loss account 24 409 (482)
Equity shareholders’ funds 11,638 9,247

The financial statements on pages 20 to 44 were approved by the Board of Directors on 17 October 2003 and signed on its behalf by:

1 H B Ketteley

EXECUTIVE CHAIRMAN

22 Annyal Report and Accounts 2003




Company Balance Sheet
at 30 June 2003

2003 2007
Notes £000 £000
Fixed assets
Intangible assets 13 735 -
Tangitle assets 14 47 78
Investments 15 22,527 17,671
23,309 17,749
Current assets
Debtars 19 2,478 2,583
Cash at bank and in hand 240 1,922
2,18 4505
Creditors: amounts faliing due within one year 20 (8,351) (7.463)
Net current liabilities (5633)  (2958)
Total assets less current liabilities 17,676 14,791
Creditors: smounts faliing due after more than one year 21 (1,740) {1.498)
Provisions for liabilities and charges 22 {1,014) 1809)
Net assets 14,922 12,484
Capital and reserves
Called up share capitai 23 4,879 4282
Share premium account 24 5,983 5080
Profit and loss account 24 4,060 3,122
Equity shareholders’ funds 14,922 12,484

The financiai statements on pages 20 to 44 were approved by the Board of Directors on 17 October 2003 and signed on its behalf by:

JH B Ketteley
EXECUTIVE CHAIRMAN

eLerCad
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Consolidated Cash Flow Statement

for the year ended 30 fune 2003

2003 204012
. i o Notes C'oo0 [RELH
Operating activities
Net cash inflow from operating activities - continuing operations 2% 2,560 4191
Rtmrnsnn mvcstmem and servicing of finance 7 o -
interesy reoeived 133 3t
Irsrerems paid {199) {147)

el finanee lease rentals (23) {31}

N-(::i cash out"iilrgiu f'r{i)rm returns on investment and servicing of finance o - (89} {142
Net cash outflow from taxation (832} 1G]
éapitai expendifure 3nci fina-r;;‘"ial investment
crease i inans tr Emplovee Share Ownershin Trust {39) {6
Purchuse of fixed assets (1.457) 914)
Disposal of Gingibe txed pssets 22 65
Purchase of investment {369) -

finvestment 73 -
Net cash r:utflo;u from eapital expenditure and financial investment (17700 {909)
Acquisitinns and disposals l
Purchase of subsidiery undertakings and subsidiary undertakings' operations net of cash acquired {2,383) {538}
Sale of subsidiary undertaking's operations in the previous year - 770
Net cash {outflow)finflow from acquisitions and disposals (2,383) 232
Equity dividends paid {497) {412)
Net cash {outflow}/inflow before financing (2.811) 2,954
Financing
MNew bunk loans 1,000 750
Repayment of principal undey finance leases (248) {282}
Repayment of bank loans (551) (301)
Isstie of oidinary shares 45 5
Net cash inflow from financing 248 172
(Decrease)fincrease in cash in the year 27,28 {2.563) 3,126
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Notes to the Financial Statements

far the vear ended 30 June 2003

I Accounting policies

n prepared in accordance with appiicable accounting standards in the United Kingdom. A Summary of
g policies, which have been applicd consistently, is set out below.

Basis of Accounting

The financial statemunts wre prepared in accordance with the historical cost convention.

Basis of consolidation

The consolidated profit and loss account and balance sheet include the financial statements of the Company and its subsidiary undertakings

tor the vear conded 30 June. As permitted by Section 230 of the Companies Act 1985, a separate profit and loss account for the Company
i not icluded. The rosults of subsidiaries acquired or sold in the year are included in the consolidated profit an

i loss account from or up
to the date control passes. Intra-group sales and profits are eliminated fully on consolidation.

/. all of the subsidiary's assets and hiabilities that exist at the date of acquisition are recorded at their fair values
at date. Al changes to those assets and Habilities, and the resulting gaing and losses, that arise after the
the subsidiary are charged fo the post-acawsition profit and loss account.

wHeting

Group has g

Turnover

Turnovey, which exehudes value added tax, sates between Group companies and trade distounts, represents the invoiced value of goeds ang
services supplied to third parties,

Goodwili

Goodwill arising on aequisitions prior to 30 June 1998 was written off against reserves in accordance with accounting standards then in

force. The subsequent disposal of any business to which such goodwill related would result in the goodwill being charged or credited to
the profit and togs account. For wubsequent acquisitions, goodwill, representing the excess of the fair value of the purchase price over the
et assets acquired, is capitalised in the year in which it arises and amortised on & straight-line basis over its
useful ecanomic Hie, gonerally not exceeding twenty years.

fair valus ol the jdentifiapk

intangible and tangible fixed assets
The cost of fixed assets is their purchase cost, together with any incidental costs of acquisition,

The Group ewns intellectuat property both in its software tools and software products. Intellectual property acquired is capitalised at cost
and is amortised on a straight-fine basis over its expected useful life not exceeding 20 vears.

Investments

The cost of investments is their purchase cost, together with any incidental costs of acquisition, less any provision for permanent
diminution in value.

Depreciation

Depreciation is provided on all tangible fixed assets, except freeheld land and assets in the course of construction, at annual rates calculated
o write-off the cost, less the estimated residual value of vach asset, over its expected useful life as follows:

Frechold buldings - 50 years

Shert leasehold property - over the termi of the lease
Plant, equipment and vebicles - 2 to 10 years

Softwaic - 2 to 5 years

Employee share gwnership trust

Shares in the Compuny eened by the Employee Share Ownership Trust (E507) are stated at cost less any provision for permanent diminution

Stocks and work-in-progress

Stocks, inciuding work-in-orogress, are valued at the lower of cost and net realisable value. Cost is the cost of direct materials and labour

prs attributstle overheuds based on the normal level of activity. Net realisable value is based on estimated selling price less further costs
expocied 1o o neurred @ ocompletion and on disposal,

ELECD 25
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Notes to the Financial Statements

the vear ended 30 June 2003

Lang-term wark-in-ptogress
Hie amount of ot

e to the stane of completion of & long-term contract is recognised when the outcome of the contract can
. lurnover for such contracts is stated at an amount appropriate o their stage of completion. Provision
SeEi

R sl

o at costs incurred, tess those transiared to the profit and loss account, after deducting foresceable josses
w0f mateher! with teraowver.

andd payments on ace

Aemounts recoveratle on contracts are incitded 1 debitors and represent turnover recognised in excess of payments on account.

Finance and operating leases
Leasing arrangements, w
had been purchased outrioht |
and are depreciated actondingly.

sfer to the Group subistantially all of the benefits and risks of ownership of an asset, are treated as if the asset
nee teases”). Assets scquired under finance leases are capitalised in the balance sheet as tangible fixed assets
he capital element of the lease commitments is shown 89 obligations under finance leases. The capital
clement of finance fease romiais is applied 1o reduce the outstanding obligations under firance feases. The interest element of the rental
ebligations s charged fo thie profit and loss account over the period of the lease in proportion to the reducing capital balance outstanding,

1 leases are charged to the protit and loss aecount as incurred,

Amounis peid under oper

Research and develgpment
Qesearch and product deveiopment expenditure is written off as ingutred.

Pension costs
The Group operates a de

red benefit pension scheme, which provides benefits based on final pensionable pay. The defined benefit scheme
is valued every three years by a professionaily gualified independent actuary, the rates of contribution payable being determined by the
actugry. Pension costs are secaunted Tor on the basis of charging the expected cost of pensions over the employees working tives. The effects
of variation from regular cost are spread over the expected average remaining service lives of members of the scheme.

Foreign currency translation
Agsets and Habiities ol fo
results of toreign subsid

Hgn subsidiaries are transiated into sterling at the rate of exchange ruling at tie end of the financist year and

faries are translated at the average rate of exchange for the year. Differences on exchange arising from the re-
wansiation of the opening nel investment in subsidiary companies, ang from the translation of the results of those companies at an average
rate, are taken to reserves aind reported in the statement of total recognised gains and losses. Alf other foreign exchange differences are taken
to the profit and loss aceount for the year in which they arise.

Deferred taxation

Deferred taxation is recognised in respect of all timing differences that have originated but not reversed at the dalance sheet date where
transactions or events have oceutred at the date will result in an obligation to pay more tax or a right to pay less of to receive mare tax, with
the following exceptions:

»  prosasion Is made for ax on gains arising from the revatuation {and similar fair value adjustments) of fixed assets, and gains on disposal
of Hxed assets that have been rolled over into replacement assets, anly to the extent that, at the balance sheet date, there is a binding
agieement 1o dispose of the assets concerned. However, no provision is made where, on the basis of all available evidence at the balance

siiect date, it s more likely than not that the taxable gain will be rolled over info replacement assets and charged to tax only where the

replacement assets are soid;

provision is made for seferred tax that wouid arise on remittance of the retained earnings of overseas subsidiary undertakings only to
he extent that, at the balance sheel date, divioends have been accrued as receivable;

deferred tax assets are recognised only to the extent that the directors consider that it is more likely than not that there wiil be suitable
taxable profits from which the future reversal of the underlying timing differences can be deducted.

Deferred tax is measured on an undiscounted basis at the tax rates that are expected to apply in the periods in which timing differences
reverse, based on tax rates and faws enacted or substantively enacted at the balance sheet date,
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2 lurnover and Seqimeital analysis

Srowp turnover

rDFGHITS Al nel assels were

atiributabic

2003
Continuing
£'000

Orolitflioss!

Continuing operations
Building Svstens
Suftware Systems

.
Comuogie

34,494
1,000

Toaal oty opetaiines
Loss on disposal of tangibic fixed assets

Met interest

25484

Prafit before taxation

2003 2003 2003
Continuing  Acquisitions

L'o0Q {100 c'aco Pl
3500 2,667 - 2667 260
EIEH (567} (125) (692) 12
- - - (744)
a7, 2400 (328) 1976 1878
(333 -
(88) {142]
1,856 1736

For 2003, corporate costs of £663,000 have been allocated, £670.000 1o the Building Systems division and £193,000 to the Software Systems

divisions, to the continuing sub-groups.

Sales Profitflloss)
2003 2002 2003 i 43
C'000 OG0 £'o00 [t

Geographic segment by origin
United Kingdom

fdainland Curope

31,997 24,805 1,832 1843

3,538 1858 {167) {57}
E_{cst of Waorld 1.625 1,110 310 a2
37,160 32,873 1975 1878
Loss on disposal of tangibic fixed assets (33) -
Net interest (86) (142)

Prafit before taxation

1,856 1,736

Sales
2003 002
£'000 {000

Geographic segment by destination
United Kingdom

Mainland burope

Rest of World

31,676 09414
1,852 2255
1.632 1,204

37,160 32,873
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Notes to the Financial Statements

for the vear ended 30 June 2003

2 Turnover and segmental analysis {continued}

Met assets

2003 2002
o ) o o £000 00
Class of business
Building Systems 5408 4,822
Software Systems 4933 1587

4,365 3,042
ating mssets - 15711 4,451
Unallocated net (liabilities)fassets
Net lank debijeash {2,017} 772
Cornorate tax (265) {379)
Deferred tax (384) {263)
Dividends (407) {334)
o i 11,638 9247
Geographic segment
United Kingdom 9,542 9,153
Maivdand Europe 4919 130
Rest of World 250 153
Wet operating assels 14,711 9,451
3 Turnover, cost of sales and other operating expenses
e o
Continuing  Acquisitions Total
e £000 £000 £'0C0 E
Turngver 35.494 1,666 37,160 32,873
Cost of sales (22,337) (260) (22,597) (20918}
Gross profit. 13,157 1,406 14,563 11,955
Operating expenses '
Distrinution costs {1.981) - (1,981) (1,688]
Administration expenses {9,076) (1,531) (10,607) (8,391)
T (11057)  (1.531) (12.588) {10017}
Opcratihg proﬁt;’[?oss] 2,100 (125) 1,975 1878
4  EBEmployee infarmation
The average monthly rumber of employees during the year, including Directors, was made up as follows:
2003 2002
Number Nurnber
Building Sysr“cms 277 248
Software Systems 45 ya
Corporate 13 N
Total i 335 280
Staff costs during the year, mcluding Directors, amounted to:
2003 22
) ) L 000 00
Wages and salaries 8,571 6,807
Sucial Securtty costs 1,026 GOG
Pension costs (note &) 607 472
"""""" o - 10204 7,885
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ALl

5 Pension costs

05 to wecnunt 1or pension costs in accordance w

LI Statement of Standard Accounting Practice Nao. 24 "Pension costs”
fon, disciosures are presented in accordance with linancial Reporting Standard No. 17 “Retirement Benefits” (FRS17).

Bleco ple operaies one delined benefit scheme in the UK The scherme provides benefits on two scales based on final pensionable pay. The

assets of the scheme are in a separate trustec administered fund and contributions into the scheme are determined by & qualified
actuary on the basis of triennial valuations.

A full aviuariat valuation was last carred out as at 30 June 2002 by a qualified independent actuary under the attained age method as the

seheme is cosed o new mempers. Company contributions totalica £368,000. The Company contribution rates during the year were 19.9%

of pensionable salaries for 1/80th acerua!l members and 23.6% of pensonable salaries for 160th accrual members. Company contribution
re gneremse to 2500 wnd 29 3% vespectively fram 1 july 2007

AL

EARAY B

ihe market vaitie of the scheme assets as 3L 30 June 2002 was £10,723,000. Labilities amounted 1o £11,473,000 on the basis set out below.
The deficit was therefore £750,000 2¢ that date. The cash contriblitions paid exceed the prodit and loss charge, which consists of @ regular
cost of £188.000 and a vanation cost of £77.000, and the resulting difference is shown as a prepayment on the balance sheet. At 30 June
2003 the prepayment was £102,000 (2002: £Ni).

Method and assumptions:

Valuation method Atftained age
Long-term investment return

7.000%
Salary escalation 3.75%
Pension increases {LP) 2.75%
Pensian ineroases (BFT ugy s 304 2.25%

Agset valuation Market value

Consulter Group AR and
Swedish insurance company.

bsidiaries contribute to a defined benefits scheme under the TP pension arrangement operated by Alecta, a
Contributions to the scheme of £55,000 were made in the period between acquisition and 30 June 2003. This
is 2 multi-emplayer scheme and accordingly the Group is unzable to identify its share of the surplus in the scheme on 2 reasonable and
consistent basis. Consequently, the scheme has been accounted for as a defined contribution scheme.

Contributions are paid into the fund operated by Alecta in respect of each employee at rates defined by Alecta each year, having taken
account af the salvency marain of the scheme. The solvency margin represents the extent to which the market value of the assets of the
fund, caleulared by Alecta, exceeds its pension commitments. At 30 June 2003 the fund had 2 solvency margin of 117.7 per cent.

FHSYT - Het

fhe major assumptions used by the actuary were {in nominal terms):

At B\ A
. o 30 June 2003 30 june 2002 30 juac 2001
Rate of ingrease in salarics 3.25% 3.50%
Rate of increase in pensions in payment 2.00% 2.25%
Discount rate 5.25% 6.25%
Inflation awsumption 2.50% 2.75%

The assets in the schemiz and the expected rate of return were:

Long-term Value at
rale of yeturn 30 June
expected at 2003 H
S ) ) 30 June 2003 £000 3¢ Juric 50 £000 30 lune 2001
Easitlics 7.5% 7.270 7.5%
Fied Interest 5.0% 2,823 500 53%
Property 7.5% 8h 7.0% 06 7.5%
Total market value of ases o 10,178 W23 131,986
Present value of scheme habilities (14,954) 113,807 {11,669)
Deficisurplus in the scheme (4,776) (2.064) 17
{labiiity) 1,433 474 {95)
'P:ict pension (liability)jasset ' (3,343) {2,159 222
ELECO 29
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tes to the Financial Statements

It the ghove amm

would he s foltows:

SSAPZ4 e

P

s had been recngnised in the Snancial statements, the Group's net assets and profit and loss account at 30 June 2003

Profit and loss account as reporied
SSAP2A pensinn prepayment iret of deterred tax)

Pe

iont fHability

Prafit and loss account excluding net pension liability

2003

£'coo

11,638
{(71) -
(3.343) {2,145}
8224 70z
409 {482
() -
(3.343)  (2,145)
(3.005)  (2.627)

As the scheme is closed to new membets, under the projected unit methad, the current service cest will increase as the members of the

scheme appreach retirement,

2003 20602
) _ ) £000 rooe
Anglysis of the amount o be charged to operating profit once FRS17 is fully sdopted:
Current sgrvice (osE 232 2i0
Past service cost - -
iata? op-t'!'aI.Eﬂ.q“char{;c 232 210
2003
7 ) -~ £1000 £000
Analysis of the amount credized to other financial income:
Expected return on pension scheme assets 686 826
Interest on pension scheme iiabilities (786) {724)
Net {deficit)freturn {100) 107
2003 2002
o » £'000 £000
Analysis of amount recognised in Statement of Total Recognised Gains and Losses:
Actual return less expected return on pension scheme assets {1.144) (1,974}
Experience lesses arising on the scheme liabilities {29) {534}
Changes in assumptions underlving the present value of the liabilities (574} (1,012)
:';\éluarial losses i 7 (1,747} {3,5200
2003 2002
£'ono o0
Movenent i rleficiy during the vear:
L in seneme al b luly 2002 (3.084) 317
Movement = vear:
Carrent service cost (232) [210)
Crntributions 368 in
Pust service costs ™ -
Otner dimance income {100) 102
Actuarial loss {1,728) (3,604}
Deficit in scheme at 30 June 2003 (4,776} {3,084}

a0 Ao oo ored Sevoginty 2003




5 Pension costs {continued]

History of experience gains and josses:

2003

2003 002
o £000 £ou0
> between the expected and actual return on scheme asseis:
000 {1,125) 11,993)
? R {17%) {
Ly PSS U
Amatar {£008) {29) (534)
Pereenizge of the present valug of the scheme liabilities 0%
Amount recognised in Staterment of Total Recognised Gains and Losses:
Amount {£'000) (1,728) {2,604}
Percentage of the present value of the scheme liabilities {1290} {26%)
6 Interest receivable
2003 2002
R e i £'000 000
ikoand other it 137 3
7 Interest payabie
- ) - N £000 £00G
Bank ioans and overdrafts 199 142
Finance leases 22 31
Other 2 -
223 173
8 Profit on ordinary activities before taxation
o 2003 ez
£'000 €U0
Profit on osdinary activities befare taxation is stated after chargingf{crediting):
Profit on disposal of tangible fixed assets (12) {9
Amartisation of goodwill and intangible assels 166 80
Depreciation charge for the year
Tangible owned fixed assets 935 986
Tangible fixed assets held under finance lease and hire purchase agreements 191 194
Auditors' remuneration for
Audit {Company £24,000; 2002; £29,000} 94 82
T whothier services 1 the Company and iis subsidiaries 4 44
desearch and developmeyt 491 167
Hire of pfant, machinery and vekicles - operating leases 31 40
Hire of other assets — operating leases 474 445
Aceeleryted amortisation ot intangible assets -
Accelerated deprectation of tanglble fixed assets - 74
Abortive denuisition costs - 57
e I = 31




Notes to the Financial Statements

i

gV UnCh

Lhe yes! ¢ b June 2003

9 Taxation

{a] Tax on profis on ordinary activities

2003
S R 600

458 423

{30 23

T a2 s

124 27

552 475

Dand reversai of timing differences 63 74

-i..{-)-‘gil deterred tax o ) T ) B3 74

Tax on profit on ordinary activities 615 497

(b Factors altecting current tax charge

The tax assessed on the profit on ordinary activities for the year is lower than the standard rate of corporation tax in the UK (30%). The

differenoes are euplamed below:

2003

— e 000
Profit on ordinan vittes before tax 1,856 1,736
fax calcuiatod ai the standand rate of UK corporation tax of 30%
f2002: 30%) applicd to profits on ordinary activities before tax 557 521
Effects of:
Expenses not deductible for tax purposes 39 38
Amortisation of goodwill not deductible for tax purposes 49 74
Degreciation not deductible for tax purposes 4 7
Capitai aliowinees 1oy the vear inexcess of depreciation (122} {331
Short tenm rming differenees 45 g
Utilisation ¢f tox fosses - {11
Lomses carried forwand 43 6
Adjtstments o tax charge in respect of previous years {28} 23
Utilisatian of ACT previousiy written-off (27) {(118)
Other 8 2
Tax rate gifieven . {10} {5)
(,uﬂe:itax cl-a;-zr'(_;e .‘-:n-' the year 552 473

[o} Factors that may affect future tax charges
The Group

45 ta I

s arising in the UK of £3,200,000 {2002: £3,200,000) that are available indefinitely Tor offset against future taxable
profits of the parens company. Deferred tax assets have not been recognised in respect of these losses as they may not be surrendered to be
used to offset taxable profits elsewhere in the Group,

The Group Dus tax osses of £136,000 (2002; £16,000} arising overseas for which no deferred tax asset has been recognised.

Moy ddeterres 1ax s recoq

nised on the unremitted earnings of overseas subsidiaries as the Group has no liabitity (0 additional taxation should
such amotints be remitted due 1o the availability of double taxation refief,

10 Profit on ordinary aclivities after taxation

As permitted by section 230 of the Companies Act 1985, the parent company's profit and foss account has not been included in these
tinancial staremenis The parent company’s profit for the financial year was £1,509,000 {2002: £1,120,000}.




[

17 Dividends

2003 2003 G2

e per share 1 000 000

0.35p 035k 164 143

Propwssed 0.85p Q.80 407 134
) 120}) 571 577

9.0600) & RN

The wedr

2002: 41,195,519) ordinary shares, being the weighted average number of ordinary shares in issue during

the cateulztion of diuted earnings per share is based upon the profit atiributable 1o members of the holding company of
£1,241,000 (2002: £1.239,000} and on 44,571,887 (2002: 41,769,705) ordinary shares, being the welghted average number of ordinary shares
after an adjustment of 245112 {2002: 574,184) shares in relation 1o share gptions.

13 Intangible fixed assets

Gougwill Total
- o o £000 £000
Group
Cost
At duly 2062 14 197 1,985
Additions 290 - 290
Business acquired 101 - 101

Goedwil i respect of subsidiaries acquired

- 4260 4260
AL 30 June 2003

405 6,231 6,636

Amortisation

Y Juhe BORN 14 pict 218
Charge for the year - 166 166
At.’;[) Juner 2003 o 14 430 444
Net book value 30 June 2003 3N 5,801 6,192
Ner book value 30 June 2002 - 1,707 1,707

4

Included in ‘Goodwill in respect of subsidiaries acquired’ is a credit of £35,000 resulting from the recovery of consideration paid on account
in a previous year in respect of previous acquisitions.

Inteliectual
property rights

. {000
Company
Cost
A 14
Additions 735
At 30 June 2003 749
Amortisation
AL 3G Jung 2002 14
Kt 30 June 2003 “ B i4
Met book value 30 June 2003 735
Ml ok wEE B0
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Notes to the Financial Statements

for the venr ondes 30 June 2003

14 Tangible fixed assets

Plani Agsets in
Lanid annd EQuIpImEng the courst of
dings  aed vehicles Sofiware  construetion Jotal
o ot rooo 000 Eooy roog
Group
Cost
9 501¢ 7347 155 3,077
235 1078 37 1,349
Subsidiaries zegzired 677 - - 677
Disposals 127 1220) - (247
fransier 55 {55) -
Exchange differences - 103 - - 103
At 30 June 2003 4769 8979 1,152 - 14,900
Accumudated depreciation
Giyds 4547 512 5288
Charge for the vear 89 835 202 - 1,126
Subsidiaries acguired - 408 - - 408
Disposals {z1) (184} - - (205)
Exchange differences - 69 - - 69
;t 30 June 2003 1,022 5,650 714 - 7,386
Net book value 30 June 2003 3,747 3,329 438 - 7,514
Met ook valug 30 une 2007 3552 2418 813 55 7039
2003 202
_ _ £000 {000
Lard and buiidings net bock value comprises:
Freehold property 3.668 3453
Short leasehold property 79 ay
o “ 3,747 3,552

The net book value of plant, equipment and vehicies includes an amount of £514,000 (2002: £378,000) in respect of assets held under finance

teases and hire purchase agreements,

Plant,
Land and equipment
Buildings  and vehicles Totat
£000 £000 £oco
Company
Cost
1 1¢ 138 Y
Additions - 17 17
Disposals - {32) {32)
Al 30 J&nt‘ 2003 19 123 142
Accumulated depreciation
I 6 73 79
Charge for the year 5 32 37
Disposals - (21) (21)
AL30 June 2003 1 34 95
Net book value 30 June 2603 8 39 47
: et 13 65 78

The net bo

feases and nurchase aey

ements.

34 St Bvperdogn hoceuanss 2003
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15 Investments

Quin shates

Otier held
mvestiments by E50T
Group
Cost
Pl 00 290
Aciditions 369 -
Subsidiares senguired 69 -
Disposais (69) -
Shares vesied - {147
Purchase of shares - 39
AL30 Junc 2003 o 369 182
Accumulated provision
At - 228
Agerual utilised - (147)
Increase in goerual - 99
At 30 June 2003 - 180
Néet book value 30 June 2003 369 2
Net book value 34 June 2002 - 62
imvesiment i subsidiarics
Own shares heid Shares Other
Yy ESOT Al enst oans  investimests Total
e I . R . £000 £000 £000
Company
Cost
ALY July 2087 2494 2H072 17,104 - 42,526
Shares vested {1471 - - - (147)
Purchase of shares 39 - - 81 120
Acfuisitions 4,754 - - 4,754
{Decrease)jincrease in loans - - 1558) 288 {270}
At 30 June 2003 182 29826 16,606 369 46983
Accumulated provision
ALY July : 185 8,994 15,676 - 74 855
Reclyss - - [342) - {342
Provisionfacerual 1147 - - - {147
increase in accrusl ) 15 - - - 115
Dearcase in provisions - - 125 - {25)
At Vga_june 2003 153 8,994 15,309 - 24,456
Net book value 30 June 2003 29 20,832 1,297 369 22,527
Net book vaiue 20 June 2002 105 16,078 1,488 - 17,671

Included in the £115,000 increase in aceruzl for own shares held by the Employee Share Ownership Trust is £44,000 payable on behalf of
subsidiary wndertakings

Tive prineipal subsidiary uraertakings are unlisted and wholly owned. They are registered in England and Wales, where their operations are
fncated # the United Kingdom. Overseas subsidiary undertakings are incorporated in their country of operations.

Where indicated by an " the shareholding is held through an intermediate holding company.
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Notes to the Financial Statements

for the vear ended 30 June 2003

15

Investments {cantinued)

Eleco Building Systems

SpeedDeck Building Sy
Stramit

Downe iding Syslews Limiterd

Bang-Mait Systerms Limitad”
Eleco Bauprodukre Gmii’

international Triss Systers (Pty) Limited

Eleco Technology

Consultee UK Umited

Country of Operations

518
UK
UK
UK
UK
Germany

South Africa

UK
Forma Comrmunications Lindted UK
Leonarde internet Limited UK
Consultec Group AB Sweden
Consultee Bygyprogram AR Sweden
Consultec Arkitekter & Konstruktorer AB® Sweden
Consulter Teknik AB* Sweden
Consulter System AB™ Sweden
16 Operating iease obligations 7
fhe Group has the toliowing anpual commitments as at 30 June 2603 1n respect of non-cancelable operating leases which expire:
2003 2003 L7,
Froperty Dther
e ... £'000
Within one year 44 33 36 13
Between two and five years 303 29 126 15
After five years 204 - 333 -
) S 551 62 495 28

The property leases are subject 1o periodic rent reviews, The Group has annual rent income in respect of property sub-leases of £1$4,00C.

17 Capitat commitments

Capital cxpenditure contrecss of £14,000 (2002: £234,000; have heen placed with suppliers a

130 June 2003.

18 Stocks

Raw materials and components
Work-n-progress

Finished goods

Group

2003 2002

e et T2 T P T TR e TR — f'o00 ue
692 892

69 102

1,103 844

1.864 1.838

36 Loy leprad gand Acctues 2003




19 Debtors

Group

Company

2003 2003
‘ - (*000 £'000
Jue within ar
Tradde debiers 7.047 07 -
Aniounts recoversbie on coentraols 189 46 - -
Gther debiors 357 168 207 159
Frepaymients and Leerued ncame 1,008 g4 76 52
(Merseas tax 103 24 - -
Deferred tax inote 22 - - 29 22
ACT recoverable - 19 - 19
AT s trom subsidiiry undertakings - - 906 871
Divinends reeeivalile fram subsidiary undertakings - 1.260 1,480
8,704 7026 2,478 2583
20 Crediters: amounts falling due within one year
) o B Groug Compamy
2003 20Uz 2003 2002
e - £000 000 r'oog £000
Bank loans and averdralts 2,614 1073 2,126 1,797
Trade creditors 4,828 4705 144 105
Payments on account 238 270 - -
Other creditors 4563 275 134 125
Aceruals and detarred mreme 2,744 333 355
Obligations under finance leases 186 7 20
Other taxation snd s0¢ial security 1,170 020 34 25
Corporation @ 25% 398 - -
Overseas tax 17 24 - -
Proposed dividend 407 334 407 334
Amounts due 1o subsidiary undertakings - - 5116 4,701
N 13,018 9274 8351 7463
The bank toans and overdratts are secured by fixed and fleating charges over the Group’s assets,
21 Creditors: amounts falling due after more than one year
e e e e e o et e et e . p—
2003 2003 piiler)
e o £000 £000 000
Bank foa 1,737 1737 1488
Obdigations under fikance igases 202 13 3 10
1,939 1,601 1.740 1,458

The bank loans are secured by fixed and floating charges over the Group's assets.
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Notes to the Financial Statements

for the year enced 30 June 2003

nts fatling due after more than one year [continued)

Campany
2003 P
£000

Honk smng and oy

1 One oo or e

Loare epayable as fotlows:

2,614 33 2126 1,797
Repayable
Between one and two yearsy 599 453 599 451
Between two and five years 1,070 8749 1.070 879
After more than tive vears 68 158 68 158
S 4351 2561 3863 3285
The principsl commitments of the Group under finance leases are repavable as foliows:
2003 02
- N o £000 LonG
tn one year or less 186 195
Belween ong and Lwo vears 181 23
Between two and five years 21 30
) 388 308
22 Provisions for liabilities and charges
. Deferred
tax Other Total
i . {000 000 £000
Group
Al 263 20 283
Subsidizries acguired 88 - a8
Charged te profit and loss account 63 - 63
Provision utilised (30) (20) (50)
At 30 June 2003 - 384 - 384
The deferred tax {lianility)fasset provided based on a corporation tax rate of 300 [2002: 30%) comprises:
Graup Company
2003 2 2003 2002
i £'000 400 £000 £e0e
{Excessifshartfall of capital allowances over depreciation {366) 274) {44) 1
Shart term timing dfferences (18) 1 73 1]
' (384) 2631 29 2
Provisions tor
lusees in
E Jther Total
i S— £000 E’OOO
Company
At 2002 789 20 809
Reclassification [note 15} 342 - 342
Credited to profit and loss account (117} - (1N
Pravision utilised - {20) {20)
AL 30 June 2003 1,014 - 1014
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000
horised 65000000 [2002: 52,720,000) ordinary shares of i0p each 6,500 K272
Miatted, chtve up an 8,791,422 {2002: 42 827 951) ordinary shares of 10p each 4879 4,987

During the year 969471 o
GPIONS exercized, A

ary shares were issued, of which 263,811 were issued Tor consideration of £44,848 to <atisfy Sharesave
Furtier B 705,660 were issued as part consideration tor the acquisition of Consubtec Group AB with a value of £1,455,000.

The following awards snd oplions over ordinary shares granted undor various share schemes were outstanding at 30 June 2003:

Long Term Incentive Plan

Number of ordinary
shares mwarded

Vesting date

) 125,000
18 December 2000 475,000
1 April 2003 3,467,150

1 Dctober 2003
1 January 2004
1 April 2006 to
1 December 2008

Certain of the awards are subject 1o performance requirements described in note 2 of the Report on Remuneration on pages 16 to 18. Awards

may vest in certain circumstances earlier than the dates given,

The Emplovee Share’ Ownership Trust held 884,826 shares at 30 June 2003 and has waived its entitiement to dividends on ordinary shares

held by it until such time 3s they are vested in employees.

Executive Share Option Scheme

¢ o ardingiy Exereise price

Exercise period

vinder :;g!u.m pes share From Ta

271,046 25.42p 18 Octaber 1897 17 October 2004

4 June 1996 54,500 20.00p 3 June 1999 2 June 2006
Sharesave Scheme

v af ardmary Excrise price Exercise periad

Date ot grani under opticn per share Feom To

17 November 1998 138,636 18.50p t December 2003 31 May 2004

22 Qecember 2000 49875 31000 1 February 2004 31 July 2004

22 December 2000 106,688 31.00p i February 2006

31 July 2008

The options under the Executive Share Option Scheme and Sharesave Scheme were granted for nit consideration and may be exercised in

certain circumstances earlier than the dates given.

24 Reseryes

Share Merger Profit and
premium reserve  {oss account
WA £000 £000
Group

A uly 2R 5,080 367 {482
Issuc of shares 903 -~ -
Exchange differences - - 22
Retamed profit for the year - - 570
At 30 June 2003 ) 5,983 367 409

Company
by 5080 3472
{550t OF 5 903 - -
Retained profil for the year - - 938
At 30 June 2003 ] 5,983 - 4060

Accumulated goodvil! charged to Group reserves at 30 June 2003 in respect of retained businesses is £8,704,000 {2002: £8,704,000).
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Notes to the Financial Statements

for the vear ended 30 June 2003

25 Acquisitions

Consuliec Groug
On 3 February 2003, the Company acquired the entire issued share capital of Consultec Group AB for a total consideration, including
acquisition expenses and the matter referred to below, of £4,877,000.

Under a Software Licence Agreement dated 12 July 2002, entered into on the same date as an option agreement to acguire 100% of the

issued share capital of Consultec Group AB, Eleco ple acquired certain limited rights to software products of Consultec Group AB and its
subsidiaries at a cost of £344 000.

The receipt of the £344,000, paid by Eleco ple under the Software Licence Agreement, was included within the consolidated reserves of
Constltec Group AB st the date of acquisition.

The Directors consider that, in view of the fact that the relevant rights are not rights acquired from a third party to the Group, the £344,000
paid represenis in substance an ingrease in the effective price paid to acquire the 100% shareholding in Consultec Group AB. Accordingly in
the consolidated accounts, the amount has been included as part of the consideration paid and the goodwill increased.

The summarised consolidated profit and loss account for Consultec Group AB for the year ended 31 December 2002 and the subsequent

period o acguisiton 5oy olows:

Profit and Loss Account

n AR

a0 rane

Turnover 323 3,345
Operating profc - 4 -
Profit on ordinary activitics before taxation - ) - 4 14
F’mﬁt![‘;oss}' oh ordinary an:.‘!.;viti"ﬁ.;-z-i fter taxati o;_ﬁmm—_mmﬁmmm—mm*mh—m - mm_; 21

Duting the vear Consultee Group AB and subsidiaries cantributed turnover of £1,603,000 and an operating lass of £58,000, after amortisation
of goodwill, 1o the results of the Software Systems division.

The consotidated net assets at 30 June 2003 of Consultec Group AB were £757,000.

Consultee Group AB and subsidiaries have no recognised gains and losses, other than the profits above, and therefore no separate statement
of recngnised gains snd josses has been presented. In accerdance with the Group's accounting policies, the goodwill arising on consolidation
ias heen capiia

«d and smortised through the profit and foss account [see note 13).

The consolidated assets and Habilities of Consultec Graup AB, which were acquired, are set out befow:
Fair value
Book value  adjustments
Congultee  to Consulter Pravisional
Graup AB Group AB fair value

- et S 28 8 et R8st B e - - P 8 b o - = 18188 - e e 1 {“UDO EIODO E'UOD
tntangivie fixed assels 157 157) -
Listed investments 67 2 6%
Tangible Tixed assets 239 - 239
Current asscts:
Beltos 1,203 (1300 1073
Corporation 59 - 59
Cash at bank and in 1,270 ~ 1,270
[otal assets 2,995 {285) 2,710
Lighilities:
Mrade and other creditors (1,879) 25 (1,954}
Provision for deferre: 15 1119 {98)
Met assets 1033 {(375) 658
Goodw 4219
Corsideration 4877
Satistied by:
Cash 2,764
Shares 1,455
Acguis 658
7 7 , 4877

in respect of listed investments, other creditors and a £25,000 reduction in debtors.
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25 Acquisitions {cont

tmpact on Cash Flows

tn the period smee acquisiiion, Consuliee Group AB contributed a net uperating cash outfiow of £128,000 and recefved £19,000 in respect
of et retlras an m

nts and servicing of finance. 1t paid £46,000 in net cash outflows from taxation and received £78,000 net cash

ik from whiture and investment. Its borrowings reduced by £23,000.

Captal caper

L

On 7 bebruary 2003 ¢

Nk

wbany acquired the entire issued share capital of Leonardo Internet Limited for a total consideration, including

Acquisition eenses, of £236,000.

selrmaised prodip and foss g

ceount for Leonardo Internet Limited for the the year ended 31 December 2002 and the period to acquisition

A A

Profit and Loss Account

,,,,,,,,,,,,,, — - 000G

Turnover 182 206
Operating profitflioss) 6 (75
Profitf/(lossi on ordinary activities before taxation 1 (71)
fJ_rEﬁit;’Uoés! on grdinary activities after taxation 1 (71}

Guring the v
results of ¢

ar Leonarde imgrnet Limited contributed twrmover of £133,000 and £Nil, after amortisation of goodwill, operating profit 1o the
Software 5

ms division.

-.i!{
The net assets at 30 fune 2003 of Leonardo Internet Limited were £182,000.

Leonardo intormer Gmited has no recognsed gains and losses, other than the profits above, and therefore no separate statement of
recognised yains and iosses has been presented. In accordance with the Group's accounting policies, the goodwill arising on consolidation
has been capitalised and amortised through the profit and loss account {see note 135,

The assets and Habilities of Leonardo internet Limited which were acquired are set out below:
Book value arid

provisiona! fair value
teonargo intemnet

Limited
— o ———— = S " E.OOO
Tarugible fixed assets 30
Current osseis: .
Debtors 69
Deferred tax i0
Cash at bank and in hand 110
Total assets 719
Liabitities:
Trade and oiher creditorn {38}
Corporation tax )
Net asseis 180
Goodwit] 56
Consideratinng 236
Satisticd by:
Cash 200
Acquisition expenses. 36

236

lmpact on Cash Flows

N the period sinee aonUisit

or, Leonardo Internet Limited contributed a net operating cash inflow of £49,000 and received £1,000 in respect

of net returns on investinests and servicing of finance. 1t paid £1,000 in net cash cutflows from canital expenditure and financial investment.

3
e

Dr 3 March 2003, the Zompany acguired the business and intellectual property of o2c for a total consideration, including acquisition
exoenses, of £100,000 pabd in cash. There was nil goodwill.
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Notes 1o the Binancial Statements

oy Eng wear ended S lune 2000

26 Reconciliation of operating profit to net cash flow from operating activities

Consinuing

2003 0
S S - i — £000 00
Operating profit 1,975 1.878
Cepreciation charge 1,126 1,182
Amoriisation of intangibic assers 166 94
Amarosation of P gwirms 99 34
Profer an e o feed wine iR ta)
{nerenselitcoresse in stook (13 30
incregse s oehitors {481) (1,127)
Decrzase/linereasa] in prepayments 164 {220}
Increase in creditors 75 1,107
Becreaseflinerease) in acerusls (446) 781
(Decreaselfincrease in other taxes and social seourity (105} 391
Ner cash infiow from operating activities 2,560 4191
27 Reconciliation of net cash fiow to movements in net debt
A y g — — —
] £000 (Rrr
{Decreaseifincrease in ca the vear (2,563) 3,126
Cash flow from movemenis in debt and lease financing _ _ {203} {167)
ncreaseljdecrease in f‘i:l : u:tﬁmq-ﬁom cash flows {2,768) 7359
Other non-cash items:
New finance leases (173} {162
Finance lease obligations scquired with subsidianes {144) -
Effects of changes in forgign exchange rates 214 (87)
{Increase)fdecrease in net cebt i—l; the vear o (2,869) 2,710
Opening net fundsfdebt) 464 {2,248)
Ei.c.)sing net {debt)/Tunds - {(2,405) 464
28  Analysis of net debt
i — —-
nan-cash Excharge At 30 June
changes  movements 2003
- ) [{150) £R00 £000
Cash in hand, at bank 3333 (1,222} - 223 2,334
Overdrafts (6221 (1,341) - - {1,963}
T ' - 27 (2,563) - 223 371
Debt due after one year (1458 (900) 651 - (1737}
Debyt dug within ane year (651) - {651)
(317} (9 (388)
R ' A (317) (8} (2.776)
f()l;l— - R A {2,766} TBT?I‘] 214 (2,405}

During the vear, the Group entered into finance lease and hire purchase agreements in respect of fixed assets with a total capital value at
the inception of the agreements of £173,000 (2002: £162,000). in addition finance leases with 2 capital value of £144,000 were acquired on

the purchase of Consultee Group AB.
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23 Contirgent fiabilitics

The Compam
espedt of obit

s glaranicer bapking facilities of certaln subsidiary undertakings. At 30 June 2003 the sum guaranteed by the Company in
gations of subsidiary undertakings totalied £935000 (2002: £230,000.

32 Financial instruments

a)

Exclusion of short-term debtors and creditors

Shart-term debtors and creditors have been excluded from all the following disclosures {except currency disclosures as permitted by
FRS13 - "Derivatives and other financial instruments”

Objectives, policies and strategies
The Group’s interest rat

isks, liguidity risks and currency risks are managed centrally within policies approved by the Board.

Interest rate risks are moderated by the use of a mixture of fixed and floating rate borrowings.

The net interest charge fof the year has reduced by £56,000 since last vear. This has been due 1o a combination of lower interest rates
and lewveer average foating rate borrowings.

Committed borrowing facilities with a range of terms are used in combination with central management of the Group's cash resources
0 minimise liquidity risks.

Where appropriate, hedging using forward contracts is undertaken to manage transactional currency risks arising from operationaf
activities. No speciiiative fransactions are undertaken.

AL present, there is no polic

oy to hedge the Group's curreney exposures arising from profit translation or the effect of exchange rate
movements on the Graub's overseas net assets,

Interest rate risk profile of net financial Habilities
The interest rate risk profile of the Group's financial assets and iiabilities at 30 June 2003 was:

Fixed Fixed Fixed Floating

rate rate rate rafe Total

weighted weighted financial financial financial

average averaye assess) assets/ assets)

period interest rate (liabitities) liabilities liabilities

. ] ) Years U €0on aguleld] £ann

Sterling 1.8 4.75% (227} (4,345) {4,572)
Euro - - - 368 368
Swedish Krona 3.0 4.74%, {16M) 1,249 1,088
South African Rand - - - 666 666
Other 7 - - - 45 45
At 30 june 2003 4.8 4.75% (388) (2,017} {2.405)
Sterling 18 5.07% {308) 214 94}
ELiro - - - 297 297
- - - 261 261

18 B 0% {308} 712 464

Floating rate Fnancial assets and financial liabitities bear interest st rates based on the Bank of England Base Rate or relevant natignal
prlivaienis.
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1 H“(

fed A0 June 2003

312 hn.mcml mstlum('nis {(‘f)*‘ i

il Maturity analysis of debt
An anabysis of debt matunity is shown in note 21 on page 38

¢l Maturity analysxs of undrwwn committed borrewing facilities
AL 30 e L

ugs had available to 1t the following undrawn commitied borrowing facilities expiring in the periods shown,

7003
. _— e ro00
[ TR 149
Expirin en ehe and two years 111
Expiring sfter more than fwo years 4,275

4,535 4,909

Subsequent 1o 30 Jupe 7003, further commitied facilivies of £1,000,000 were established which expire after more than two years.

i Currency risk

Net foreign currency monetary assetsf{Habilities)

South
African Swedish Australian  Norwegian

Sterling Euro Rand Krona US Dollar Dollars Krone Total
00 000 000 £000 000 £000 000 £000

Functional currency of group eperation
Sterling - 694 - (86) (10) (3} - 595
Euro 9 - - - - - - {9)
Swedish Krona an - - - - - 34 23
South African Rand (8) - - - - - - (8)
At 30 June 2003 (28) 694 - (86) (10) (3) 34 601
Steriing - 287 11 18) on - - 245
turo (8 - - - - - - (8]
o :8} 82 {1 {4 {22 - - 237

g)  Fair value

There is no difference between the fair value and the book values of all financial assets and liabilities.

h]  Hedging instruments
There were no hedging instruments outstanding at 30 June 2003 or 2002.

33 Post-balance sheet event

On 1 July 2003, tie Group acguired the entire issued share capital of Softhold Gmbh, the owner of the intellectual property in the Arcon

software, tor 4 total consideration, including acguisition sxpenses, of £263,000.
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Five Year Summary

2003 20 1349
o0 ENEEy 0Co

Turnover

Cantinuing onerations 37.160 32873 25795 25369 24,740

- - 1044 2,180 3320
Y T e .
{615)
 Fra
AL

670

11,838 4,247 8,545

2.8p 30p  Lip
1.20p 1.15p 1005

Net earnings per share

Dividend per sharg

Hnancial Calendar

19 November, 2003 Annual General Meeting
12 noon at the
tondon Capital Ciub
15 Abchureh Lane
London FC4N 7BB

March 2004

Announcement of half year results

Ordinary shares - dividends

Finai

26 Nowember 2003 Ex-dividend
28 Novemnber 2003 Record date
12 December 2003 Payment date

Capital Gains Tax

The price of one ordinary share of 10p on 31 March 1982 {unadjusted) was 70.5p.
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Notice of Meeting

Notice is hereby given that the sixty-fourth Annual General Meeting of Eleco ple {the "Company”) will be held at the Landon Capital Club,
15 Abchurch Lane, London EC4N 7BB, on 19 November 2003 at 12 noon for the purpose of considering and, if thought fit, passing the following
resolutions which will be proposed as regards resolutions numbered 1 te 7 as Orcinary Resolutions and as regards resolutions numbered 8

and 9 as Special Resolutions.

Ordinary Business

1. To receive the financial statements for the year ended 30 June 2003, together with the Reports of the Directors and Auditors.

To approve the Report on Remuneration.

To declare a final dividend on {he ordinary shares.

To re-clect P J Taylor, who retires by rotation, as a Director of the Company.

To elect J Cohen, who retires in accordance with the Company's Articles of Association, as a Birector of the Company.

To elect T J E Bayne, who retires in accordance with the Company's Articles of Association, as a Director of the Company.
To re-appoint Ernst & Young LLP as Auditors, and to authorise the Directors to fix their remuneration.

=2 T LR S

Special Business

8. Disapplication of pre-emption rights

That the Directors be and they are hereby empowered pursuant to Section 95(1} of the Companies Act 1985 to allot equity securities
{within the meaning of Section 94 of that Act) for cash as if Section 89(1} of the said Act did not apply to any such allatment provided
that this power shall be limited to:

a.  the allotment of equity securities in cannection with an issue by way of rights, open offer or otherwise in favour of ordinary
shareholders where the equity securities respectively attributable to the interests of all ordinary shareholders are proportionate (as
nearly as may be) to the respective number of ordinary shares held by them (but subject to such exclusions, variations ar other
arrangements on such allotment as the Directors may deem necessary or expedient in relation to fractional entitlements or as a

result of legal or practical problems under the laws of, or the requirements of, any recognised regulatory body or any stock
exchange in, any territory or otherwise howsoever); and

the allotment (otherwise than pursuant to sub-paragraph a. hereof or to an employees' share scheme (within the meaning of
Section 743 of the Companies Act 1985)] of equity securities up to an aggregate nominal amaunt of £243,857; at any time or times
before the earlier of the conclusion of the next Annual General Meeting of the Company after the passing of this resolution and 5
February 2005, save that the Company may prior to such expiry make offers or agreements which would or might require equity

securities to be allotted after such expiry and the Directars may allot equity securities in pursuance of such offers o agreements
notwithstanding the expiry of any power conferred by this resolution.

9.  Purchase of the Company's own shares

That the Company be and is hereby generatly and unconditionally authorised to make market purchases (within the meaning of Section
163(3) of the Companies Act 1985} of equity securities of the Company up to an aggregate nominal amount of £487,914 at a price per
share [exclusive of expenses) of not less than 10 pence and not more than 105% of the average of the middle market quotations for such
equity securities as derived from the London Stock Exchange Daily Official List for the five dealing days immediately preceding the date
on which the equity securities are contracted tc be purchased, provided that this authority shall expire on the earlier of the conclusion
of the next Annual General Meeting after the passing of this resolution and & February 2005, save that the Company may purchase equity
securities pursuant to this authority at any later date where such purchase is pursuant to any contract made by the Company befare the

L N Holderoft
Secretary

17 October 2003

NQTES

A member entitled to attengd and vote at this meeting may appoint oRe of more proxies {who need not be members of the Company) 1o attend and vote instead of him. A proxy
farm is enclosed. To be effective, an instrument appointing a proxy must be returned so as te reach the Company's registrars, Capita Registrars, The Registry, 34 Beckenham Road,

Beckenham, Kent BRI 4TU at ieast 48 hours before the tme appointed for the holding of the meeting or any adjourament thereof. The appointment of a prowy will not preclude
3 memper from attending andfor voting at the meeting should he subsequently decide to do so.

Copies of Directors' service agreements and the Register of Directors' Interests in the capital of the Company will be available for inspection at the registered office of the
Company during normal business hours from the date hereof until the close of the above meeting and at the place of the meeting for 15 minutes prior te and during the meeting.
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Form of Proxy

Eleco plc

being (a) membei(s) of Eleco ple hereby appoint ... ... e namelthe Charman of the meating

ihote 13 as my/our proxy to vote for me/us on my/our behalf at the Annual General Meeting to be held at the London
Capttal Ciub, London EC4N 7BB at 12 noon on 19 November 2003 and at any adjournment thereof.

Yo vote A ollows;

ORDINARY RESOLUTIONS FOR AGAINST

To receive the report and accounts

To aporove the Report on Remuneration

To daclare & fina! dividend

pF; o a1

To re-elact 7 J Taylor as a directar

] To elect J Cohen as a director

l

16 1 Toolect T F Bayne as a direstor

%{ To re-appostt Brivst & Young LLP as Auditors
1\ SPECIAL RESOLUTIONS

|

24}

To authoriss the Directors 10 allot shares for cash on a non pre-emptive basis

To autherise the purchase of the Company's own shares

W

Signature Date ..

RS

t. her than the Chairman of the maeting, rfease insert the name of the person you wish 10 appoint in the space
ords “Ohaiemian of the meeting™. A proxy nesd not be a member of the Corpary, hut must attend the mesting in person
sy Vol on a poll only and net on g sho 5.
2 e spaces above low o wish 10 vote, Jnloss 50 inaioated e prowy thay vote 8s he thinks Gt or abstain fom voting.
A ot oonpersbon, g for of proxy sheuld Le under its conrnon seal or offerwise duly executed in accordance with its Articles of
v an authotiset], In e case of jolm holders, \he vota of the senior holder, whether in parson
rapted to the exclusion of the votes of the other joint holder, seniority being determined by the order in which the names
- ot Mambers,
1.

S proxy duly completed, together with the power of attorney or other authority, if any, under which it is assigned or a notarially
S peser of authordy, sowst reach the Companys regisinars at the address overleal not later than 48 howrs betore the time fixed
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