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Volex provides high-quality electrical and optical connection
solutions to customers around the world.

We work closely with our customers throughout their
product development cycles to design, develop and
manufacture connection solutions that meet their specific
business requirements.

Our global manufacturing footprint, combined with our
supply chain and logistics expertise, enables us to provide
a responsive, flexible service that meets customers fast
changing requirements to timescales, order volumes or
geographic destinations.

Our solutions are used in many high-tech products and
services vital to modern Iife: communications networks,
medical equipment, power generation, and everyday
business and domestic equipment.

Contents

Corporate Overview Corporate Governance Financial Statements

01 Highlights 38 Corporate governance report 57 Consolidated income staterment
02 Volex at a glance 43 Directors' remunerahon report 58 Consoldated statement

04 Curfive year strategy
06 KPIs
08 Charman’s statement

Business Review

10 Chief Executve s statement
14 Financral review

20 Operating review

28 Managing Group rnisk

32 Corporate responstbility
38 Board of Directors

Coverimage MRI Scanner

51 Directors’ report
56 Independent auditors’ report

&9
60
61
62
95

a6
96

of comprehensive income
Consolidated and Company
statement of financial position
Consolidated and Company
statement of changes in equity
Consolidated and Company
statement of cash flows

Notes to the financal statements
Five yaar summary
Shareholder information
Registered office and advisors

Annual General Meeting

a7

Notice of Annual General Meeting




Highlights

In FY2011 Volex has been successful in restonng
growth to the business. Revenue and operating profit
were the highest they have been for ten years; the
Board is recommending a return to a dividend payment;
and the Group has completed a refinancing exercise to
put In place lending arrangements more aligned with
our strategic objectives and operational needs.

Financial Highlights

> Revenue up 38% (35% at constant currency) to £316 Om
(FY2010 £229 0m)

> Normaltsed operating profit? up 64% on prior year, at £16 8m
(FY2010 £10 3m)

> Profit before tax up 89% to £13 1m (FY2010 £6 8m)

> Normalised diluted earnings per share® (EPS) up 130% to 20 9p
(FY2010 9 1p} Basic EPS of 18 9p (FY2010 9 3p)

> Working capital as a % of sales improved to 14 5% from 15 6%
in FY2010

> Net debt reduced to £4 6m at 3 Apnl 2011 {4 Apnil 2010 £7 6m)
> Resumption of dwvidend - dvidend of 2p per ordinary share proposed

> Debt refinancing completed, secunng a new 4-year US$75m
committed facility with a further US$150m pre-negotiated for
potential acquisitions

(i} Normalsed operating profit 1s defined as operating profit befora share based paymenis
M) Normalsed earmings per share s defined as earrungs per shara before share-based payments

Operational Highlights

> Strong growth achieved across all sectors, generating ten-year
high revenue and operating profit

> New product development in high-speed interconnects for the
datacoms markets and interconnect solutions for next generation
X-Ray and MR! machines

> New business wins and increased allocations in existing accounts
through improved engagement with customers

> Increased investment in our engineenng and design capability
bringing benefits to customers

> Achieved productivity gains through improved utilisation of plant
and equipment

> Significant progress made in our IT systems and infrastructure
development programme

Volex Group ple Annual Report & Accounts 2011
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Volex at a glance

Volex provides high-quality electrical and optical
connection solutions to customers around the world We
work closely with our customers throughout their product
development cycles to design, develop and manufacture
connection solutions that meet therr specific business
requirements. Our customers are eguipment
manufacturers in 4 market sectors: Telecoms/Datacoms,
Healthcare, Consumer Products and Industnal.

Description

Market Drivers

Telecoms/Datacoms

Qur custemers are manufacturers of wital
equipment used in telecoms networks,

IT data-centres and high-performance
computing centres Qur solutions are
geared 1o the need for increasing rates

of data transmissien, delivered in sufficient
volume to support ongoing rollout of
Infrastructure in many countries

> Smartphone-led demand for nternet serices
accessed over mobile-phone networks,
requInng Ncreasing data speeds —leading to
deployment of 3G and 4G/LTE networks

> Ongoing buld out of 2G and 3G mobile
phone networks in developing countnes

> Derrand for data-centres dnven by increasing
censumer Intermnet traffic e g search, video,
uploading to sccial networking sites)

> [T data and appicatons for enterpnses beng

hosted in the network and access over
network links

Healthcare

Volex supplies to large and medium-sized
manufacturers of critical medical equipment
such as imaging systems (MRl scanners,
X-Ray), clinical diagnostics systems, and
patient monitoring systems

The sector 1s charactensed by extended
product development cycles and long
product ifetimes, requirng long-term
partner relationships with vendors

> Increasing demand for healthcare
services from growing ‘middle classes’
in China, india, and other fast-developing
countnes

> Ageing pcpulations in developed
countries placing increased demand on
healthcare providers, in turn driving need
for efficiency through automation

> Increased emphasis on monitoring and
early diagnosis, to avaid cost of treating
acute condiions

Consumer

Our customers are manufacturers of
electrical and elactronic devices and
appliances, pnmanly for consumer markets
but also for business users Our products
are used In laptops and PCs, printers,

TVs, DVDs, games consoles,

power tools, kitchen appliances and

floor cleaning equipment

> Growth in new product categenes
e g tablet computers, 3D-TVs,
next-generation games consoles
> Demand for environmentally-friendly
components, e g halogen-free cabling
Manufacturers choosing global,
high-quality supplers over low-cost
local suppliers

v

INndustrial

Volex supplies to customers In arange

of industnat segments including vehicle
telernatics systems, solar power installations
and manufactunng automation

> Private and public investment in
renewable energy such as solar power
> Enrhanced manufactuning efficiency and
qualty through investment in automation
> Growth in trucking telematics enabling
fleets to boost productvity and
anhance safety




® Global O Sales/
headquarters Engineenng units
London United Castlebar Ireland
Kingciom Hickory, NC USA
Singapore
® Manufacturing units Indianapchs IN USA
Tijuana, Mexico Istanbul, Turkey

Jacarel Brazl Bangkok Thaland
Bydgoszez, Poland Selangor, Malaysia
Chenna, India Hong Kong China
Batam, indonesia Beiing China

Ha Now, Vietnarn Yokohama Japan
Shenzhen China Osaka Japan
Zhongshan, China Oftawa Canada
Suzhou, China Taiper, Tawan

Laguna, Philppines

Key Products

Customer Successes

> High-speed copper cable assemblies — > Developed strong partnership with a Telecoms/Datacoms quarterly
a key new product in FY2011 was the major China telecoms manufacturer, revenue, £m
HS QSFP cable assembly providing global manufactunng footpnnt
> Industry-standard input/output {I//0} matching customer’s global business
cable assemblies development
> Provides Volex-sourced solution to one
of the leading European telco equipment ,
manufacturers
>, Developed a strategic partnership
with a leading datacoms switching
solution provider
> Complex customised medical harnesses > Wa deployed an on-site design engineer to Healthcare quarterly revenue, £m
> MR coill cables waork with major global healthcare OEM on
> Internal defibnllator paddies the design and manutacture of patient cols
> Blood-pressura transducer cablas used n MRl systems Volex demonstrated the
> Industry-standard cables necessary engneenng experiss o be a
collaborative solutions partner
> Volex worked successfully with a global
customer to successfully migrate ts Eurcpean
n-house production of MRI products to
China Volex inroduced new capabilities o ts
Suzhiou factory to support this customer
> Halogen-free power cords, > Success In supplying accessories to Consumer quarterly revenue, £m
duck-head plugs leading consumer brand for ther new
> Fused plugs, particularly for the US fan touch-screen entertainment product
market, also launched with UK vacuum > Involved in every new programme
cleaner brand of aleading consumer brand supporting
> Magnetic connactor plugs for hotpot, kettle ther intiative 10 switch to halogen-free
and nce-cooker for the Japan market power cords
> Established a new account, a leading
provider of multi-function printer/
scanners, prnters, facsimiles and digital
cameras, supplying for the China and
Europe markets
> Complex cable assembly harmesses and > For a key market leader n manufacturing  Industnal quarterly revenue, £m
standard /O assemblies automation segment, Violex achieved
> In FY11 Volex launched solar junction sole-source supplier position, moving
boxes and drove sales of customer- customer away from three-vendor
specific photovoltac harnesses approach
> In trucking telematics segment, we

achieved trusted partner status with

a major customer, through delivering
enhanced support including flexible
manufactunng capacity and strong
knowledge of customer’s product range

Volex Group plc Annual Report & Acocunts 2011
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Our five year strategy

The cornerstone of our approach 1s ‘customer
engagement’, and we stnve to establish curselves with
our customers as a key partner, providing engineered
interconnect solutions that meet their specific business
requirements. A second key strategy 1s operational
excellence, transforming our manufacturing capability
and optimising our supply chain.

Selling unique solutions

Engage strongly with customers to provide interconnect
and powercord solutions that deliver against the
customers’ own business prionties

Increasing Volex content

Engage early in our customers’ product-development
projects to design and develop specific interconnect
or powercord solutions to meet customers’

precise requirements

Manufacturing excelience

Exceed customer expectations for product quality and
timely delivery, with greater efficiency and reduced waste
to enhance Volex's profitatulity Continually improve
manufacturnng operations to deliver increasing value to
the customer and Volex

Supply-chain optimisation

Dnve cost reduction, on-time delivery and enhanced
qualty through our supply chain Deliver flexible and
scalable logistics and procurement capabilities to achieve
customers’ geographic and volume reguirements




Identify and target key customers for deep engagement, pnontising
our resources 1o realise the full opportunity avalable to Volex

Engage with custormers and understand deeply therr specific
requirements Work with technical and product development teams to
identfy connection solutions for specific business requirements

Engage early In customers' product design and develcpment
processes through expert field application engineers embedded at the
customer and our expert design engineers delivering unigque designs
and Volex intellectual property

Algn our technology roadmaps with those of the customer
Engags with the customer at an early stage of ther product
development cycles

Embed a ‘contnuous-improvement’ culture across Volex's
rmanufactunng operations by systematically identifying and removing
waste to reduce costs and Increase profttability

Drnve product quality and productty through enhanced technology
and processes

Operate a flexible supply chain that 1$ responsive to our requirements
on behalf of our customers Establish closer strategic ties with
selected supplers that transcend transactional business, while
deliverng a reducton n the overall number of suppliers

Achieve lowest possible input costs for Volex for raw matenals and standard
components Engage with suppliers to reduce volatiity m future nput costs

Minimise inventory requirements to reduce working capital to
industry-leading levels

Volex Group plc Annual Report & Accounts 2011
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The Group has performed well dunng the year
to 3 Apnl 2011, producing a strong set of results
which demonstrate the progress made In
delivering our operational strategy. Revenues In
FY2011 were significantly up on the prior year,
and profits were similarty ahead.

Quarterly revenue by sector, £m

FY2011 vs FY2010 growth
Group gross margin, £m

FY2011 vs FY2010 growth
Group gross margin %

FY2011 gross margin

18.8%

Volex Group ple Annual Report 8 Accounts 2011




Group quarterly normafised operating profit, Em

Group working capital as % of revenue

Group net debt, £m

FY2011 vs FY2010 growth

+04%

Change In average
working capital held

1%

FY2011 reduction
In net debt

£22.9m

“Revenue and operating profit in
FY2011 were the highest they have
been for ten years”

Andrew Cherry,
Group Finance Director

Volex Group plc Annual Report & Accounts 2011
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Mike McTighe
Chairman
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Chairman’s statement

Following significant restructuring of the Group In
FY2010, Volex has been successful in restonng
growth to the business, producing a set of results
which demonstrates the progress made in
delivenng on our operational strategy

Revenue and operating profit n FY2011
were the highest they have been for ten
years and we are confident that this growth
will continue as the benefits from our
investments In people, processas and
systerns flow fully into increasing revenue,
improving marging and greater profitability

Sigruficant growth

The Group’s new secior focus and unified,
global structure has achieved pleasing
results Revenue of £318m was 38% ahead
of last year (FY2010 £229m) and
normalised operating profit” increased 64%,
to £16 8m (FY2010 £10 3m), despite
significant raw material price pressure
Importantly, second haif operating profit
was In line with the first half despite these
substantial iIncreases n Input costs,
underlinng the ncreased consistency and
resiience of the business and reflective of
management’s focus on Improving the
qualty of earnings Normalised diluted
earnings per share™ increased by 130% to
20 9p (FY2010 91p)

Dividend

As aresult of our confidence in the
Group's prospects, | am pleased to report
that the Board 1s recommending a dwidend
of 2p per ordinary share, to be pad
following shareholder approval at the AGM
on 25 July 201

People

After several years of rebullding, the executive
team is fully established and working well
together to deliver consistent, co-ordinated
performance and increased value for our
customers The executive team's mandats 15
consistent with previous years to delver
further growth and improving margins by
focusing on ncreasing Yolex design content,
closer custemer focus and efficient
manufacturing processes

Refinancing an indicator of improved
market confidence

On 31 May 2011 the Group completed a
refinancing exercise to replace our existing
banking faciities that had been due to
expire N 2012 This new facility 15 more
flexible than the previous fending

arrangements and 1$ more consistent with
our strategic objectives and operational
needs The addition of HSBC and
Clydesdale to our banking group alongside
Lioyds and the agreement of improved
terms reflect increased confidence in the
Group This new facility will support the
Group's next stage of organic and
inorganic growth

Outlook

The Board 1s pleased with trading
perfarmance in FY2011 but ts aware of the
challenges we face n bulding on this
success, particularly given current
commodity price volatiity We recogmise the
need to maintan our focus on continually
mproving the core performance of our
business, in selling highly valued connection
solutions, In bullding greater engineenng
expertise and n strving for excellence In
our manufactunng and supply chain, all
underpinned by an ongoing programms of
internal iImprovements to pecple, systems
and processes

As a result of this focus, the Group 1s
positioned to achieve higher quality single
digit percentage revenue growth in FY2012
and improved gross margins, with the latter
expected to exit next year at around 20%

Across the business 1t has been a
challenging but rewarding and successful
year, delivering sates growth whila buillding
profitability 1 would like to thank &l our
employees i every location for ther hard
work in achweving our results in FY2011 and
N positioning the business for sustanable
profitable growth

Before share based payments (ses note 7 to the
Financial Statements)

Mike McTighe
Chatrman




Our journey to a
world class Company

2008

2010

March 2008

Mike McTighe appointed as Chatrman
Mike McTighe takes up role as Charman
of Volex Group ple, following a difficult
year for the Group in 2007-08

2009

January 2010

Global IT transformation

Volex embarks on a three-year
programme to transform its global IT
architecture and business applications

- priontising the aignment of financial
reporting and performance management
tools dunng FY2011 to enhance
operational decision-making and
strategy execution

Jan=-Apr 2009

New CEO and CFO appointed

Ray Walsh joined Volex as CEO in Aprit
2009, brninging to Volex considerable
experience running technology
companies Andrew Cherry appointed
as Group Finance Director in

January 2009

April 2009

Disposal of Wiring Harness diviston
Volex completes the disposal of its
loss-making Wiring Harness division,
paving the way for a renegotiated
three-ysar banking facility

July 2009

Head office relocation to London
The relocation of the Group's head office
from Warnington, Cheshire to London
marks a key point In revitahsing the Group,
strengthening tha head-office team and
enabling closer communications with
Investor groups

April 2010

Introduce market-sector facing
sales orgamisation

Volex reorganises its sales teams into
global, sector-focused teams for its four
man market sectors — enabling deeper
understanding of customers' specific
business requirements and how our
products can deliver value

May 2010

Continuous improvement
programme

Volex bagins development of (ts
‘continuous iImprovement' cutture,
including the deployment of ‘LEAN’
manufastunng techmgues across all
factories and supply chain operations

2011

February 2011

Investor Seminar

Indicative of the strengthened
communicabons with key investor groups
and the raised awareness of the Group,
Volex holds an Investor seminar in
London attended by rmore than 60
analysts and investors

Volex Group ple Annual Report & Accounts 2011
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Ray Walsh
Group Chief Executive
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Chief Executive’s statement

The business has generated significant revenue growth
across all major geographies and market sectors in the
last 12 months, together with Increased operating
profits and a healthy cash flow.

Volex has delivered a robust performance in
FY2011 and we are already seeing the
results of our “Return to Growth” theme set
out In our annual report last year The
business has generated significant reyenue
growth across all major geographies and
market sectors Iin the last 12 months, driven
by further penetration into existing strategic
accounts and successful conversion of new
accounts across the business Alongside
this revenue iImprovement we have
generated increased operating profits and a
healthy aperating cash flow

We have strengthened our position in the
market relative to our competitors, as a
result of the stability and scale brought to
the business in the last two years
Investmaent in new products and capabilities
will begin to deliver not only growth in
revenues n the coming year, but also
Improvements in marging

To support our growth plans we have
invested in the fundamentals of our business,
processes, systems and factones introducing
‘LEAN' manufactunng processes across
Volex has enabled us to mantain a consistent
level of labour contant per unit of revenue,
improving our on-time performance and
production quality through the year, and we
have equally ambitious goals for the future
The upgrade and consolidation of software
and IT platforms 1s providing the data we
need for informed dectsion making to keep
us on course Furthermors, these intatives
are helping us buld strategic relationstups
with existing customers and providing
opportunities to expand our reach into
adjacent business segments and

product families

Developing a clear strategy

Hawing stabilised the business in FY2009
and positioned the business for significant
growth in FY2010, we have refreshed our
strategy for the next phase of our
development The cornerstone of our
busmess model! 1s deeper ‘customer
engagement’” We are strengthening
relationships with many of our rmost
imporiant custormers to position ourselves
as ther key partner for interconnect

solutions, working closely with them to
ensure that the interconneact and power
products we supply meet therr specific
business requiremaents including lower total
cost, improved technical perfoermance and
shorter development times In particular,
our sales teams are developing stronger
knowladge of our customers’ businesses
whilst our engineering teams are engaging
earlier in customers' product

development cycles

The second key component of our
approach 15 driving Operational Excellence,
addressing our manufacturing capabiities
and management of our supply chain We
are delivening an operational transformation
programme aimed at enhancing the value
we deliver for customers and eliminating
waste from all aspects of our
manufacturing operations

One Volex

We have completed our first full year under
our global ‘ona-Volex' organisation which
introduced market-sector tacing sales
teams, global functional teams for
Engineering and Operations, and lean
corporate functions Throughout FY2011
and going forward, we are executing on
strateges that cut across geographic
boundaries to optimise global performance

We have made several significant
appointments during the year, bringing in

a new General Manager for India to fead
our sirategy for growth in that market,
strengthening the senior team leading our
transformation prograrmmes in
manufacturing operations, appointing a new
tnformation Technology Diector to lead the
IT infrastructure and ERP system
improvement programmes, creating a HR
director role for our Asia region, with
responsbility for employment strategy

and practice across six of our
manufacturting sites, and huning a new
General Counsel and Head of Corporate
Development to improve contracting
discipline around the Group and lead

our efforts to identify opporiunities

for acquisitive growth and improved
technical competencies




Driving our Performance

Ma1ATY Ssausng
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Revenue Gross Profit Gross Margin
2011 2010 2011 2010 2014 2010
£€m £m % Var £m £m % Var % %
Consumer 196,336 139,350 a1 34,579 30,738 12 176 221
Telecoms/Data 70,883 59,384 19 13,334 8,769 52 188 148
Healthcare 26,733 19,281 39 6,281 4,166 51 235 216
Industnal 22,027 10,980 101 5,215 2,488 110 237 227
Total 315,979 228,995 38 59,409 46,181 29 188 202
Wa achieved a strong sales perforrmance in
FY2011 Total revenue was up by 38%, H
reaching £316m, with all four of our key our bUSIneSS mOdeI
market sectors, Telecoms/Datacoms,
Healthcare, Consumer Products and
' Design & Supply Chain Manufactunng Logistics

Industrial, achieving growth We have Development Management 8 Testing & Delvery

identified the top-tier customer accounts In
each sector for particular sales growth
potential so we can deploy Volex resources
to take advantage fully of these opportunities
and this approach is yielding positive resulis

Sales in our Telecoms/Datacoms sactor
rose by 19% to £71m, underpinned by our
partnerships with two of the wortd's top-3
telecommunications manufacturers where
we provide customised connection
solutions Europe performed strongly and
wa have built momentum i North America
Our growih in China and the South-East
Asia markets has been challenged by keen
local pricing and we have responded with
continued improvements in our supply
chain and stronger emphasis on our design
expertise Excluding India, Telecoms/
Datacoms year-on-year revenue growth
was 54%

The North American region was an
important contributar to our 39% increase
in Healthcare sector sales This region
accounied for 64% of sector revenues,
primarily due to significant growth from
sales of our Magnetc Resonance Imaging
(MR coill cables Working with our
customners at the early stages of design and
development allowead us to apply our
expertise across a wide portfolio of
products including high-performance cable
assembles, high-vclume power cords, and
complex hybnid cable harnesses This has
enabled us to achieve critical bengfits for

Account management

Design and development

> We use our global technical and
commercial expertise to dasign
interconnect sotutions that meet
customers' specific business
requirements

Wa develop a manufactuning
approach, using our process and
tooling expertise, to produce
product samples for validating all
perfermance requirements

Supply chain management

> We manage, on behalf of our
customers, the sourcing of all
required components for tharr
connectton solutions

We arrange for the supply of raw
matenals and components offering
the best performance in terms

of cost, quality, and delivery
raspense times

We work with our supplers to
achieve a high standard of
business conduct

Manufacture and testing

>

We manufacture and test
interconnect and power cord
products according to customer
requirements for volume, quality,
lead-tme, and price

We manufacture products we have
designad internally or from third
party designs

Qur global manutacturing footpnnt
and hubs enable localised production
and etfective inventory control

Logistics and delivery

>

Our service to customers provides
flexibiliy in meeting ther delivery
requrements {dates, volumes

and locations}

Account management

>

Woe engage with our customers in
long-term business relatilonships to
understand therr specific business
requirements, so that our whole
service aligns with therr own
business objectives

Volex Group ple Annual Report & Accounts 20171
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Increasing Volex content

Build engineering

strengths

> field applcations
engneering

> development engineenng

> relationships with
customers
Control the supply-chain  technologists
> define the required
companents/bill of
maternals {BoM)
> source the components

for cost qualty flexibilty Pure
of supply Volex
Content
Hybrid Design
& Sourcing

Deliver manufacturing

excellence

> manufaciure to the
required specification and
achieve technical
performance

> produce high-volume
orders to mest
technical
specification

Design & Manufactunng

Pure Sourcing

Volex Group ple Annual Report & Accounts 2011

customers such as shorter product design
cycles, and lower total cost of ownership

The fast growing demand for internet-
connected TVs, fiving-room gaming
consolas, tablet computers and smart
phones was a key driver for the 41%
Increase In revenues In our Consumer
Products sector, where turnover was
£196m n the year We also succeeded in
sustaining our market shares in the LCD/
LED TVs, computing peripherals and
vacuum cleaner segments by focusing
on production cost to stay competitive
We retained our leading position in the
development of environmentally frendly
halogen-free (HF) products, seeing nsing
demand from manufacturers in the PC/
laptop segment for HF power cords for the
launch of thair new high-end models

Qur Industrial sector continued 1its strong
performance with revenues up 101% to
£22m In trucking-telematics, our increased
activity led 1o a revenue increase of 144%,
while manufacturing automation grew
63%, fuslled by the introduction of

further refinements to industry-standard
assemblies to aid n the production and
design of complex harness assemblies

In FY2011 we introduced our own products
for solar-energy customears, including
customer-specific photovoltaic harnesses
and a Volex-designed junciion box

Gross profit also increased across all four
seclors, although gross margin (gross profit
as a percentage of sales) decreased tn the
year to 18 8% as a result of significant raw
matenal cost ncreases As the largest user
of capper and oil-based products, the
Consumer sector was most affected by
these cost pressures, while gross margin in
each of the three other sectors all ncreased
year-on-year, reflecting the benefits of
improved customer engagerment, increased
design content, manufacturing efficiencies
and operating leverage

Operations Performance

We have continued tc deploy our ‘LEAN’
manufactunng approach across our global
footpnnt This initiative 1s allowing us to




deliver significantly increased vclumes from
our existing infrastructure through improved
productivity Qf egual mportance, we have
martamed a focus on continually iImproving
quality performance, resulting, for exampls,
in three kay sites across Europe and Asia
gaining accreditation to the medical
standard IS013485

Durning FY2011 we created a new global
approach to managing our supplers and
maternals ¢osts, reducing our supphier base
by over 400 suppliers and we successfully
transitioned more customer spend to Volex
supply-sources We were impacted by
significant raw-matenals cost mcreases,
and we took action to counter these by
accelerating operating efficiency
programmes, focusing on greater supply-
chain optimisation and renegotiating prices
with our customer base

Engineering

in ine with our strategy, we have dalivered
more Volex-engineered solutions for our
custemers across all our market sectors
These Volex-designed solutions include
connectors on the printed circuit board as
well as the cable assemblies we supply
Throughout the year we have introduced a
new structure, organising our engineenng
teams to provide local support to each
business sector In each region

Product innovation 1s vital for Volex to
develop its trusted-partner status with
customers In FY2011 our product
developments have included high-speed
interconnects for the datacoms server,
storage and switch markets supporting 120
Gb/s (CXP) products and 48 Gb/s (HD SAS)
products, in Healthcare we have developed
interconnect sclutions for next generation

X-Ray and MRI machines, and in Consumer

Products we have been engaged in
developing high data rate video cables for
laptop computers

In Conclusion

We are well along the path we have set to
transform our company The business has
been stabilised, growth reinvigorated and
our culture and values revitahsed All of
these prowide a secure foundation for
sustained growth and improvement

In earnings

Our revenue growth parformance dunng
FY2011 was a considerable achievement
and an important step towards delivering
our strategy Looking forward to the coming
year, we ara confident continued focus cn
key market sectors, product strategies and
sales intiatives will maintain sales growth
and deliver strong profitabiity and high
qualty of earnings

We enter the new financial year determined
to execute our strategies of customer
engagement and operational excellence
Underpinning this agenda we continue to
Invest in enhanced business platforms to
allow Volex 1o run as a single, coherent
global company Critically, we remain
focused on having the nght team to daliver
the results we plan for It 1s our talented
and dedicated people across the globe
who are the cornerstone for the Group's
achievements this year and for realising
our potential in the coming years

W

Ray Walsh
Group Chief Executive

“We are well along the path we
have set to transform our company
The business has been stabilsed,
growth reinvigorated and our
cufture and values revitalised Al of
these provide a secure foundation
for sustaned growth and
improvenent in earmngs”

Volex Group plc Annual Report & Accounts 2011
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Quarterly revenue by sector, £m

Telecoms/Datacoms quarterly revenue, £fm

Consumer quarterly revenue, £m
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Financial review

Following a strong performance in FY2011 and a |

successful financial restructunng, the Volex Directors
propose a return to dividend payments.

Revenues in FY2011 were significantly up
on the prior year (FY2010) and ars the
highest they have been for ten yvears
Encouragingly, while the industry as a
whole benefited from improved economic
conditions, our simprevement was ahead of
that of our major competitors Also
importantly, revenue was consistant
quarter-on-quarter and we expect this
consistency to continue and produce
further year-on-year growth next year
{FY2012), alben at a lower rate than enjoyed
this year

Profits were similarly well ahead of last year,
principally as a result of strong revenue
Although the Group was advarsealy
mpacted by raw matenal and tabour cost
ncreases, particularly in the second half of
the year, gross profit, normalised operating
profit, normalised profit before tax and
normalised earnings per share (adjusting for
share-based payments) were all significantly
ahead of the previous year - up 29%, 64%,
113% and 134% respectvely Pricing and
supply chain ribatives to address these
cost pressures have already been
mplemented and are expected to generate
margin improvements in FY2012

Sharp focus on cash and cash generation
has been maintaned, enabling us o
successfully manage our working capital
requirements during this period of
ncreased trading activity Working capital
as a percentage of sales continued to
improve dunng FY2011, allowing us to
reduce net debt at year-end, despite
significantly increased revenue

Revenue

Revenue increased to £316m n FY2011, an
ncrease of 38% over FY2010 This increase
In revenue was broad based with each

of our four sectors reporting significant
growth, as we reaped the benefits of

our sector focused strategy This focus

has ensured we work more closely with
customers to understand more fully

their needs and how these transtate into
copportunities for Volex In addibon to this

further davelopment of our customer
angagement model, incremental revenue
from new products and further penetration
of existing accounts through increased and
new allocations of our customer spend,
also contributed to the strong revenue
performance Although an element of global
aconomic uncertainty remans, Volex has
benefited from a recovery in the econemic
climate following the financral crisis that
impacted FY2010 Currency movements
had only a modest positive impact on the
year-on-yaar comparnson, on a constant
currency basis revenue was up 35% over
last y=ar Constant currency comparisons
are denved by translating both years at
FY2011 exchange rates

Ravenue in our Telecoms/Datacoms sector
ncreased 19% from £59m last year to £71m
In FY2011 (54% excluding India) This was
prncipally as a result of 73% growth in the
Europe region, which agcounis for more
than half of sector revenue While the Asian
and North Amencan markets also recorded
good growth, India continued to be a
challenging market, with revenue
decreasing 57% compared to FY2010 Part
of this decline In year-on-year ravenue Is
duse to managemant’s decision to not
participate in some lower margin feeder
cable business, which helped improve
sector margins, while external factors,
narnely the Inchian Government's ongoing
restnctions on mobile-telecoms operators
and equipment suppliers continued to
adversely impact business volumes

Increasing data transmission speeds

and bandwidth requirements continued

to be a feature of the market and created

opportunities for Volex's high-speed copper

capabiliiies in the areas of higher speed !
3G and 4G networks and the deployment
of high speed internet connections

for the home These high-speed copper
capabiliies were endorsed by a leading
global suppher of connectivity sclutions

to the Cloud Computing and High
Performance Computing segments, when
1t selected Volex as its preferred partner




Revenue from our Consumer Products
sector increased 41% from £139m last year
to £196m in FY2011 Although all regions
recorded double digit revenue growth, the
Asia region (which accounts for 77% of total
sector revenue) was the most significant
growth dniver, generating a 49% increasse In
revenus compared to FY2010

Increased revenus was recorded across the
product range Qur partnership with a
leaching US technology provider in the
perscnal computer and deskiop market
was particularly successful, where our
design expertise and strong customer
relationship enabled us to grow revenue in
that account significantly Qur industry
leading position in halogen-fras (HF}
products continued to be a source of
competitive advantage and we saw the
continued migration from traditional
PVC-based products to HF amongst OEMs
N the compubing segment, particularly for
therr high end models

Revenue from our Healthcare sector
increased 38% over FY2010, amounting to
£27mn FY2011 compared to £19m last
year Much of the growth came from the
corg North Amencan region, where revenue
increased by 53%, following strong sales of
increased MRI (Magnetic Resonance
Imaging) system ¢oil cables In this sector
particularly, proven production quality,
reliabilty and strong collaborative
partnershups with customers, are key to
continued success in terms of revenue and
margins Our ongoing collaboraton with a
major gtebal customer involved in the
design and manufacture of patient coils
used in MRI systems 15 evidence of our
strengths in the healthcare sector In this
case, a Design Engineer worked on-site,
supporting the customer’s product
develcpment group and providing early-
stage design input to improve product
performance and rehability This
collaboration i1s a good sxample of how
Volex is executing on two of its central
operational strategies — increased customer
engagement and greater Volex designed
content Partly as a result of inibatives such

as thts, Healthcare gross margins increased
from 21 6% in FY2010 to 23 5% in FY2011

Ravenue in our Industrial sector doubled
frorn £1im last year to £22m in FY2011 The
sector expenenced increased demand n all
targeted markets, with the largest segment,
trucking telematics, recording year-on-year
revenus growth of 144% Cable assemblies
used in the agricultural and manufacturing
automation segments also performed
strongly, experencing ravenue growth of
121% and 63% respectively Bustness In the
renewable energy segment, although up
26% year-on-year, was slower than
anticipated Whilst Industnal is the Group's
smallest sector and 1s starting from a low
base, the strategy of getting closer to
customers and solution selling I1s proving
successful and 15 expected to generate
further growth

Profits

Gross profit Increased to £59 4m in FY2011
from £46 2m in FY2010, an increase of
28%, primarily as a result of the growth in
revenue, as shown in the graph on the page
opposite Increases in raw materials prices,
particularly copper, but also to a lesser
extent ot and oil-based products, started
to adversely impact gross profit as a
percentage of sales in the second quarter
of FY2011 The impact becamea maore
pronounced in the second half of the year,
as Input prices continued to nse Although
Volex passes on the majonty of these cost
Increases to customers through price nses,
the tima lag between incurning hugher nput
prices and raising selling prices was the
principal driver behind gross margin
decreasing to 18 8% from 20 2% i FY2010

As 15 shown in the Management of Principal
Risks section of this report, the average
copper prnce In FY2011 was around a third
higher than it had been during FY2010 Of
particular significance was the
unprecedented increasa In copper price
from the beginning of June 2010 untl the
end of the financial year, dunng which
pertod London Metal Exchange copper
spot prices increased 54% [n addition to

Heatthcare quarterly revenue, £m

Industnal quarterly revenue, £m

Group quarterly gross profit, £m
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Group annual gross margin, %

Group quarterly normalised operating
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copper, PVC and plasticiser prices also
increased significantly Combined with ol
and other component costs, this created a
very challenging cost environment for the
Group We remain focused on our strategic
objective to increase gross margins and
anticipate a recovery In gross margin
percentage in FY2011, as full benefits from
pricing and supply chain iniatives start to
accrua Furthermore, we are encouraged
by the longer term gross margin trend
which I1s positive, as shown in the table

to the left

As the largest user of copper and oll-based
products, the Consumer sector was the
sector most affected by these cost
pressures Gross margin in the sector
decreased to 17 6% in FY2011 from 22 1%
N FY2010, with the positive iImpacts of
increased higher margin products and
mproved operating leverage (amortising
fixed factory overheads over an increased
revenue base) more than offset by the
adverse raw materials cost effects
Reported gross margins in the Telecoms/
Datacoms, Healthcare and Industnal
sactors all ncreased year-on-year

Gross margin % by sector

FY 2011 FY 2010
Telecoms/Datacoms 18 8% 14 8%
Consumer 17 6% 22 1%
Healthcare 23 5% 21 6%
Industnal 23 7% 22 7%
Total Group 18 8% 20 2%

While prnicing and supply chamn inttiatives will
continue to be key components in our
strategy to improve margins, the continuing
focus on designed-in engineenng solutions
to secure earlier product hife-cycle business,
where margms are higher and revenue
streams longer will also be significant In
addition, further roll out of ‘LEAN’
manufactunng methodologres and
upgraded manufacturing systems s also
expected to contribute to ligher gross
margins Importantly, despite the 38%
Incraase In revenue, Volex retans the
capacity and flexibility to accommeodats
further increased activity without the need

for significant investment in new plant and
machinery

On a normalised basis, operating profit
increased £6 5m (64%;} from £10 3m last
year to £16 8rmin FY2011, while normalised
profit before tax increased by £79m (113%)
from £6 9m in FY2010 to £14 8m in FY2011
Operating expenses (before share-based
payments} In FY2011 rose by £6 7m (19%)
over FY2010 principally as a result of
Increased sales revenue, 1n addition to
targeted strategic investments in people,
processes and systems in the sales,
engineering, IT and supply chain functions
Despite these targeted investments,
operating expenses as a percentage of
sales improved from 15 7% in FY2010 to
13 5% this year

Non-recurring items and share based
payment charges

The Group incurred £1 0m {FY2010 £3 1m)
of non-recurnng charges in the year relating
to modest restructuning programmes in a
number of our faciities These have been
expensed as part of the statutory operating
profit of £15 1m The only reconciling item
betwsaen statutory operating profit and
normalised operatng profit 18 a charge of
£1 7m related to share-based payments,

in accordance with the requirements

of IFRS 2 Thus charge is in respect of
long-term incentive plan awards granted

o directors and senior management under
the Group's vartous long-term incentive
programmes The significant increase in
share-based payments costs compared

to last year 1s due to awards made during
FY2011 to Executive Directors and senior
management to fully align therr nterests
with those of the sharehelders, and an
IFRS 2 charge now being required for

the Non-Executive Long Term Incentive
Scheme (LTIS} This follows the
amendments to the terms of tha LTIS
approved in General Meeting on

1 Cctober 2010

Full detalls of all of the long-term incentive
schemes are given i the Directors
Remuneration Report on pages 43 to 50,
while detals of the £3 1m non-recurring




charges taken in FY2010 are shown in note 4
to the Financial Statements on page 71

Cash flows, net debt and geaning

The Group has maintained #s focus on
cash generation and n particular working
capital management during FY2011, a year
which saw a substantial increase in trachng
achwvity and the associated working capital
reguirements that accompany such
increases Average working capital {defined
as inventory plus trade debtors minus trade
creditors) as a percentage of sales
improved In FY2011 to 14 5% from 15 6% I1n
FY2010, as shown in the facing table Cash
generated by operations of £13 tmn
FY2011 compared to £15 9m in FY2010,
with the reduction a result of increased
working capital associated with the 38%
increase in revenug After aggregats
outflows for tax, interest and capital
expenditures, net cash flow was £3 5m
(FY2010 £8 2m} and generated a reduction
in net debt at 3 Aprl 2011 to £4 6m, from
£7 6m at the end of FY2010

Shareholders’ funds increased during the
year from £12 7m to £23 8m mainly due to
retained profit for the year of £107m Also
impacting shareholders’ funds dunng the
period was a foraign exchange loss of
£18m and a credit of £0 9m in respect ot
the IAS 19 actuanal gain on the Group's
defined benefit pension scheme A full
analysis of the movement in shareholders’
funds 1s shown in the Consolidated
Statement of Changes n Equity on page 60

As a result of these movements, headline
gearng {defined as net debt divided by
shareholders’ funds) at year end decreased
to 19% (2010 60%}

Total interest costs n the year decreased
35% to £2 2m from £3 4min FY2010
Interest on bank borrowings was £0 7m less
than the previous year, with lower average
borrowings complemented by reduced
margins over LIBOR payable on the Lloyds
facility, as we de-leveraged Net interast
costs also benefited from a £0 3m year-on-
year gan on the mark-to-market value of
the Group's interest rate swap contracts A
full analysis of interest costs 1s shawn in

note 6 to the Financiat Statements on
page 72

Banking facihities

During the year the Group's principal
funding was provided by a multi-currency
revolving credit facility (RCF) with Lioyds
Banking Group plc which, after
amortisation, had an available mit of
US$42 1 as at 3 April 2011, comprising
both a US Dollar and a Euro component At
the year-end, amounts drawn under this
faciity were US$7 3m and €13 5m and
average combined utiisation during the
year was US$33 8m In addition, Volex has
a separate £86 Om invoice discounting
facility with Lloyds Banking Group plc,
which doas not reduce until maturity, in
March 2012 At 3 April 2011 the Group had
undrawn commuitted borrowing facilities of
£12 9m (2010 £14 Om)

While the existing facilities have served the
Group well during our transformation
phase, now that we have returnad (o
growth the terms, structure and tenor of the
current facilities are no longer consistent
with the Group's strategic and opsrational
objectives Accordingly, on 31 May 2011,
the Group signed and enterad into a new
multi-currency revolving credit facility (RCF)
agreement with Uoyds, HSBC and
Clydesdale, which replaces the existing
RCF and provides greater financial flexibility
and improved terms The pnncipal terms of
thus new financing facility are as follows
> US$75m committed combined RCF,
overdraft and guarantee facility, held
equally by Lloyds Banking Group plc,
HSBC Bank plc and Clydasdale
Bank plc
> four year facility, avatlable until June 2015
no scheduled facility amortisation
> improved pncing, with margin over
LIBOR payable linked to a net
debt EBITDA leverage ratio Initial margn
of 2 00% over LIBOR
> interest cover and net debt EBITDA
leverage covenants
> further US$150m pre-negotiated facility
agreed to fund future, as yet unidentified,
acquisitions

V'

Group worlkang capital as % of sales

Group net debt, €m
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Based on the Group's projected financial
performance the Board 1s confident that
this new faciity provides adequate hquidity
and covenant headroom for the Group's
operations and the successful execution of
its organic growth and acquisiion strategy

Tax

The Group incurred a tax charge of £2 4m
(FY2010 £1 6m) representing an effective
tax rate (ETR) of 18% (FY2010 24%) The
principal reason for the reduction in the ETR
in FY2011 1s the release of £1 6m of tax
provisions previously held in respect of tax
exposures associated with local tax
authornty comptance Following successful
finalisation of tax computation filngs in a
number of regions and across a number of
tax years, these provisions are no longer
required and have been raleased back to
the mncome statement

In additicn, we have recognised £1 1m
(FY2010 £0 1m) of deferred tax asset
related to unused tax losses, following

the successiul mplementation of a global
supply chain optmisation project, inihiated
last year and improved trading performance
Although the Group has increased the

size of the deferred tax asset recognised

at 3 April 2011 related to tax losses, the
deferred tax asset recogrused remains

only In respect of a small proportion of our
losses Asin FY2011, we expect to continue
increasing the recognition of deferred tax
assets relating to tax losses over the next
few years, as the benefits anticipated from
the global supply chain project acerue with
greater certainty Total losses at 3 Apnl 2011
were £58m (FY2010 £54m) On a full
recognition basis this represents a potental
deferred tax asset of €156 2m (FY2010

14 6m) We expect that the above factors
will continue to result in a ssmilarly low ETR
In future years

Earnings per share

Basic earnings per share for the year was

18 9p, significantly ahead of the 8 3p
reportad last year on account of the
substantial improverment in profit after tax
Normalised diluted earnings per share
increased 130%, to 20 9p from 9 1p last year

Research and development costs
Group expenditure on research and
development, of which the most significant
component 1S employment costs in respect
of design engingers, increased 49% to

£2 5m from £1 7m in FY2010 The year-on-
year increase 1S due to increased
investment in people to further enhance our
product design and development capability
and 1s consistent with the Group's strategy
of increased focus on designed-in
enginsering solutions

Dividends

Followng approval by shareholders at a
General Meeting held on 1 October 2010,
the Company applied for and was granied a
court order releasing it from rts undertaking
to mantan a special reserve created in
conneaction with the capital reduction
carried out by the Company on 18 October
2005 The effect of the court-sanctioned
release of this special reserve 1s to credit
the Company's distributable reserves by
the value of the special reserve, £18 1m
After adding the Company s retained profit
for the year of £27 3m, the Company 1s
pleased to report It now has distnbutable
reserves, from which it can declare and
pay a dwidend

Through thus exercise, and recognising the
improved financial strength of the Company,
the Board will propose a dvidend of 2p

per shara out of FY2011 earnings and a
rasolution for approval of this proposal will
e put to the shareholdars at the
Company's AGM on 25 July 2011

Prior o the AGM, the Company will pay to
the holders of the Company's non-aquity
preference shares an aggregate dividend of
£47,520, which represents the aggregate
cumulative unpaid dividends the holders of
these sharas are entifled to prior to
payment of any dividends on the ordinary
shares Atthe AGM, the Board will also
recommend approval of a special resolution
to cancel the preference shares, subject to
which approval, the Company would Initiate
a court proceecing to pay the aggregate of
£80,000 to the holders of the preference
shares in cancellation of their shareholding




Defined benefit pension scheme

The Group's net pension deficit under IAS
19 at 3 Apnl 2011 decreased to £1 3m from
£2 4m at 4 April 2010, primanly as a result
of the change to the future pension
increases assumption, which now
references the Consumer Price Index {CPI})
rather than the Retail Pnce Index (RPl) This
change to the assurmnption has been made
following the Government'’s recent
announcement of its intention 1o adopt CPi
as the measure for statutory pension
Increases rather than the existing RPI based
measure, for the purpose of revaluing
pension benefits n ine with inflation

Change in presentation currency

Over recent years and in particular following
the disposal of the UK based Winng
Harness dwision in FY2009, the proportion
of Sterling dencminated business actvity
carried out by Volex has been decreasing,
with the Group's revenues and profits
increasingly being generated in US dollars
Accordingly, the Board has resolved to
change the Group and Cormpany
presentation currency to US Dollars

An announcement will be made during the
first half of FY2012 restating audited FY2011
and FY2010 figures, reported in Sterling in
this Annual Report, to US Dallars, togsther
with a “Special Purpose Audit Report” from
the Group's auditors, venfying the re-
statement into US Dollars The Interim
(FY2012 half year} release and subsequent
financial statements will then be presented
in US Dollars

Andrew Cherry
Group Finance Director

“Group expenditure on research
and development increased 49%
reflecting the Group's strategy of
ncreased focus on designed-in
engmneenng solutions”
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In FY2011 we have delivered revenue growth across
all four of our market sectors, Telecoms/Datacoms,
Healthcare, Consumer Products and Industnal. Our
sector-focus has enabled us to achieve strong
alignment between our sales, engineenng,
manufactunng, and supply-chain teams.

Volex 1s a global provider of alectnical

and optical interconnect solutions to
manufacturers of telecommunications

and datacentre infrastructure equipment,
healthcare equipment, industnal equipment
and consumer electronics products and
domestic applances Our interconnect
solutions include high-bandwidth data
cabling, ndustry standard input/output
cabling, and selectrical power cords

Sales Performance

In the financial year 2011 (FY2011} we have
delivered revenue growth across all four of
our market sectors, with Group revenue of
£316m representing growth of 38%

over FY2010

Working in partnership with our key
customers across the globe, we have
successfully aligned ourselvas with
significant new technologies that are drnving
demand for our customers products and
services, Including for example 4G/LTE
mobile telecoms, high-speed data-transfer
technclogies for datacentres, photovoltaic
(solar} power generation, tablet PCs,
next-generation games consoles and
high-resclution medical imaging systems

Qur sector-focused strategy — and within
sectors, our focus on key customers - has
enabled Volex to achieve strong alignment
internally between sales, engineenng,
manutacturing, and supply-chain teams

Telecommunications/

Data communications sector

Volex delivers customiged interconnact
solutions for global equipment
manufacturers in the {elecommunications
and data commurnucatons (Telecoms/
Datacoms) industries Our interconnact
solutions are used in mobile telecoms
networks, both at the cell-site and

for the core network, fixed-hne telecoms
squipment and high-performance
computing (HPC} and data-centre
environments

The mamn drivers of demand in the telecoms
equipment market include firstly, the

ongoing roll-out of higher-speed networks
— for example 3G networks in developing
countries and 4G (LTE) networks in Europe
and North America — and secondly, the
continuing deployment of high-speed
internet connechions for the home

In the datacoms market, our customers are
experiencing strong demand for datacentre
equipment, driven by continued growth
both in consumer internet traffic (for
example, ncreasing volume of searches
and internat video delivery) and in ‘cloud
computing’ where applications and data are
hosted remotely In the network

In FY2C11 Volex sales to the telecoms/
datacoms sector reached £71m, 19%
ahead of iast year (54% excluding India)
The Eurcpe region continues to be our
strongest revenue generator and we have
seen momentum bullding In North America
during the financial year We have however,
been operating In some tough market
conditions Our growth 1n China and the
South-East Asia markets has baen
challenged by keen local price competition
QCur performance in India has been
disappointing, with our sales to a major
manufacturer having decreased due to
cautious Telecoms-operator invesiments N
the lead up to 3G auctions and the ongoing
government-inthated secunty clearance
process The Group also elected not to
participate in low margin feeder cabte
opportunities, which have historically been
a significant piece of the Indian business, n
line with the Group’s strategy of focusing on
designed-in solutions and manufacturing
value-add

We have invasted considerable time and
energy In bullding deeper relationships with
key customers Examples inctude
Increasing our engineering resource to
engage with customers sarlier in their
product development cycles, providing
local manufacturing support for cur
customers' key locations and delivering
continued Improvement in our supply chain
to enhance the flexibility of our service to
customers while maintaining our margins




We aim to maximise the value our customers
realise from Volex, meeting our customers’
challenging expectations for cost reduction,
speedy delivery and forecast accuracy to
increase their own competitive success

We continue to provide proactive support
to two of the world's top three telecom
manufacturers by providing customised
interconnect solutions, offering cost
savings and supply chain security to
these customears In our partnership with
a mayor Asian telecoms manufacturer, our
ability to align our manufacturing footprint
with 1ts global business davelopment
locations significantly reduced this
customer's total cost of ownership as
well as improving its iime to market -
positonming Volex as a strategic partner
for all its interconnect requirements

Over three-quarters of our Telecoms/
Datacoms revenue in FY2011 has been
generated from industry-standard input/
output {i#0) and high-speed copper
cable assemblies for the manufacturers
of mobile-telecoms network infrastructure
Examples of where our customers

use cur interconnect solutions include
mobile switching centre equipment, local
access equipment and radio base
station equipment

Going forward, Volex 1s well positoned to
serve telecoms and datacoms equipment
manufacturers Qur portfolio of established
and new interconnect products including
fibre-optic and high-speed copper
solutions for high data-speed equipment,
and our capabilities in engineering and
manufacturing/logistics enable us to talor
our service to customers' specific technical
and cgmmer(:lal requirements

Healthcare sector

Volex has a strong track record in the
medical equipment field, particularly in the
imaging technologies segment where we
supply complex cable assembly and
connector solutions Other areas where we
are well represented include patient
monitonng systems, chnical diagnostics

equipment, and patient tharapy systems
The healthcare equipment sectoris
generally more stable than other high-tech
sectors, with both long product
development cycles and long product
Iifecycles This s underpinned by long-term
refationships between equipment
manufacturers and their suppliers

We see strong demand, across all regions,
for nvestment in healthcare equipment that
I turn drives demand for our products and
services In emerging nations, access to
modern healthcare services (s required for
rapidly expanding ‘middle classes' In
developed countnes, whera ageing
populations are placing higher demand on
healthcare services, technology 1s
increasingly used o enable preventative
actions such as remete monitoring, to
faciitate atfordable home treatments and
also to reduce the costs incurred in treating
patients In hospitals and ¢chnics Originat
Equipment Manufacturers (OEMs) for
healthcare equiprment are competing
aggressivaly on innovation in their product
ranges and shortening development
hfecycles, placing tough demands on
interconnect supplers to improve ther
own products’ perfermance while
reducing costs

Qur giobal sales in FY2011 to the healthcare
sector were £27m, up 39% on the previous
year 64% of the revenues came from

the North American region where we
expenenced significant growth from sales of
our Magnetic Resonance Imaging (MRI) coll
cables these are used by all the major global
OEM players in this market segment Cur
European healthcare sales grew by 12%
over the previous year and represented 25%
of the global healthcare revenues for the
Group Revenue from the Asia region grew
by 34%, to £2 7m and now represents 10%
of Group healthcare revenues

Cable assemblies, harnesses, and
connectors for iImaging equipment such as
MRI scanners, X-ray machines, computad
tomography {CT), nuclear medicine and
ultrascund scannears accounted for

“We have invested considerable
time and energy in buiding deeper
relationshups with some key
customers We airn to maximise
the value our customers realise
from Vblex, meeting our customers
challenging expectations for cost
reduction, speedy delvery and
forecast accuracy to increase ther
own competitive success”

L
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"Dunng the commg financial year
one of the mayor challenges we
face 18 managing the developmerit
of emerging healthcare markets,
including China and india In
FY2011 we expenenced 53%
growth in China and South East
Asia and laid the foundations for
further growth in FY2012"
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approximately 70% of our healthcare sales
N FY2011, with the balance spread across
a wide range of medical equipment
including patient monitoring, medical
therapy and clinical diagnostic equipment

Woarking with our customers at the early
stages of design and development allows
us to exploit our expertise across a wide
portfolio of products including high-
performance cable assemblies, high-
volume power cords and complex hybrid
cable harnesses In many cases our
engineers operate on customer sites and
this depth of engagement has enabled
Volex to achieve critical benefits for
customers such as shorter product design
cycles and lower total cost of ownership
Through this deeper enginaering suppaoart
we have been engaged in supplying
apphcation-specific solutions, across both
connector and cable harnesses

Currently we are collaborating with one of
our major global customers involved in the
design and manufacture of patient coils used
in MRI systems to produce detalled mages
of varngus body parts e g knee, shoulder,
ankle and breast We assigned an on-site
Design Engineer to provide support to the
customer’s Product Development group in
this case Volex provided valuable design
input on coaxal/Direct Current (DC) cable
bundles ta tmprove product performance
and rellability The initial support phase
Included working with the customer's
development team at concept stage to
provide solutions for ease of assembly,
commonality of matenals, test coverage etc
In this case we demonstratad that Volex has
the necessary engineenng competence to
be a collaborative solutions partner from
design through to production and improve
product performance This intiative also
shows how Volex is integrated with our
strategic customers through early
engagemeant in the design process, which, in
turn enables Volex io deploy 1is full expertise
to provide high-value solutions that solve our
customers’ interconnect challenges

In another case, Valex helped a customer to
successfully migrate its European in-heuse

production of MRI products to China

To acheve this, Volex assigned a strong
projact team to manage the transfer that
included establishing new-product-
infroducton and production capabilities
for non-magnetic interconnact cou
cables at Volex's Suzhou plant By
pro-actively supporting thes transfer, Volex
secured a good share of new business
with the customer

Delivering ths increased customer value
has enabled Volex to achieve higher
margins in the Healthcare sector, in FY2011
we achieved gross margins of 23 5%,
compared to 21 6% in the previous year

During the coming financial year one of the
major challenges we face 1s managing the
devalopment of emerging healthcare
markets, ncluding China and India In
FY2011 we expenenced 53% growth in
China and South-East Asia and laid the
foundations for further growth in Fy2012
India will be an area of special focus as we
posihon the Group to take advantage of the
significant growth potential in this region
india 1s witnessing Increasing healthcare
expendture, changing demographic profile
with an ageing population and rapidly
increasing incidenceas of lifestyle diseases

Consumer Products sector

Our customers in the Cansumer Products
sector are well-known brand-name
manufacturers of consumer slectrormes
such as TVs, games consoles, PCs and
laptops as wall as household apphances
such as refrigerators, freezers, rice
steamers, floorcare equipment, DIY
products and gardening tools During
FY2011 demand for products in these
ndustries grew 13% following a 9% deaclne
in spending in the previous year This
growth was across all global regions, in
particular, China was up 24% and Asia
grew by 17%

Volex's consumer sector revenues for
FY2011 were £196m, up 41% over the
previous year Alf our regions delivered
growth, most notably Asia, where we saw a
growth rate of 49% 77% of our delivenes




dunng FY2011 were to Asian customers or
manufacturers, underpnning our leading
position in these growing consumer markets

In the PC and desktop market, which is
driven by both consumers and business
customers, the popularity of tablet
computers fuelled strong demand for our
products We worked closely with major
OEM customers, in particular a leading US
technology provider and generated revenue
growth of 61% compared to the previous
year Our sales 10 manufacturers of printers,
scanners and IT peripherals rose 14%,
largely as a resull of capturing market share
from competitors while sales of products
suppled to support the games console
sector grew by 36% In the domestic
appliances sector, we seized the
opportunity when a competitor had a major
quality iIssue to become a main supplier to a
leading UK vacuum cleaner brand
Consequently, we grew our revenus i this
segment by 23% in the tast financial year

In FY2011, we focused on mesting demand
from the growing markets in Internet-
connected TVs, iving-room gaming
conscles, tablet computers and smart
phones businesses We also succeeded in
maintaining our market share in the LCD/
LED TVs, perpherals and vacuum cleaner
segments by focusing on value engineering
to stay competitive Price pressures

In mature markets presented some
challenges, in particutar the printers and
desktop computers segment, and in some
cases we dechined to bid for business that
fell below acceptable levels of profitability
We also underperformad in the saturated
low-end Audio/DVD business where prices
were extremely low, and where we would
have needed to Invest to redesign our
products to maintain volumes and meet the
prnce challenge

Demand in consumer markets, where end
customers were facing difficult econormic
conditions and uncertain employment
prospects, was often difficult to predict
accurately We focused attention on every
aspect from sales to operations to supply
chain to meet customers' delvery dates

requirements We continued to be flexible
In meeting their extremely short lead times
for orders and, in return, maintained our
preferred vendor status We retaned our
leading position in the development of
environmentally friendly halogen-free (HF}
products, seeing more demand from OEMs
in the PC and Computer segment for HF
power cards for their new high-end mode!s

We achieved a major milestone with the
leading UK vacuum brand by participating
in all its new programmes for vacuum
cleaners We also made another
breakthrough to design the fuse plug
power cord for its air muttipher products
and have been supplying its US market
since September 2010 These successes
led to further business and we have now
started to supply harnesses and looms
Similarly, when a leading US consumer
brand launched its new touch-screen
entertainment product and new laptop
and netbook, we provided customised
power cords and accessones

Going forward, we will add more HF product
offerings in both customised and genenc
designs and DC cords to serve increasing
numbers of customers who are seeking to
improve their environmental credentials

We will expand our custom-design duck-
head adaptor product rangs to deliver the
nnovation demanded by market-leading
customers We will also focus on developing
USB duck-head adaptor/chargers to satisty
smaller handheld device applications In
addiion we have successfully developed
and added high-speed data I/O cable
assembly product to our portfclo With

our exciting product range and these new
developments, we are well placed to support
the demanding consumer-products markets

Industnal sector

The Industnal sector for Volex comprises

a dwerse set of markets, which offer some
exciting growth prospects These markets
include test and measurement equipment,
manufactunng automation, reirigeration,
trucking telematics, agricultural machinery,
and renewable energy

Volex Group ple Annual Report & Accounts 2011
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“The Industnal sector for Volex
compnses a dverse set of markets
which offer some exciting growth
prospects Revenue in the Industnal
sector grew to £22m, an increase
of 101% over FY2010"

Volex Group plc Annual Report & Accounts 2011

Operating review continued

The Industnal market in FY2011 saw strong
growth throughout In the automation
segment, compantes continued o Invest In
order to update currant capabilities and
ncrease capacity Telematics saw the
turther implementation of hardware
upgrades to improve efficency Renewable
energy markeats continued to see Increased
development and government subsidies
fueling demand and actvities

As a result of both new business wins and
improved market conditions, revenue in the
Industrial sector grew to £22m, an increase
of 101% over FY2010 In trucking-
telermatics, our increased actvity led tc a
revenue increase of 144% over FY2010,
while manutacturing automation grew 83%

During the past two years, a great deal of
emphasis has been placed on improving
our refationships with market leading
customears We have undertaken specific
actions to Increase the value we provide to
key customers — including inventory
programmes to mitigate demand
fluctuations and new product design
initiatives ~ and our rasults in FY2011 have
reflected this deeper level of engagement
By partnering with the market leaders,
Volex 1s now 1n a strong position to
capualise on the further strengthening of
the North Amencan economy

However, as demand increased
signiicantly, so did the level of competition
for our customers’ business Our strategy
15 1o compete on customised solutions,
incorporating elements such as redundant
manufaciuring locattons, dedicated
customer-service teams with
manufacturing representation and good
knowladge of the customer's own product
range This has enabled us to demonstrate
the value of our relationship beyond the
basic product price In the automation
segment, Volex was able to provide
increased value to a market-leading
customer by demonstrating the advantages
of consclidating from three vendors to

Just ong, with Volex as the single-source,
achieving cost-savings and greater flexibility
in supply lead times and locations

In FY2011 we introduced our cwn products
for sotar-energy customers, including
customer-specific photovoltaic (PV}
harnesses and a Volex-designed junction
box In the telematics and automation
segments of the market further refinements
of industry-standard assemblies were
introduced to aid in the production and
design of complex harness assemblies

Resuits in the renewable energy market did
not meet expectations in FY2011 Although
growth of 26% was achieved, our
expectation for the year was significantly
greater given the mternational focus on
renewable energy and the relationships we
had established with well-positioned
solar-power prowviders Delays in product
launches and approval, followed by intense
market competition ameng solar power
players were the man contnbuting factors
With market prices eroding throughout the
year, a number of customer opportunuties
faled to meet our profitability targets

We expect to see further success in FY2012
from tha strategy we have mplemented in
FY2011 We anticipate increased
peanetration and revenues In our three man
target markets automation, telematics and
renewable energy We will continue with the
develapment of products for the solar-
power market, for example bringing new,
approved, junction-box products to market
in India, North America, and Europe

In telematics and automation, we set

out to Increase our customer base for our
established products and technical-
support expertise

Manufacturing Operations and

Supply Chain

Volex has nine manufactunng locations -
six In Asia, two in the Amencas and one In
Eurcpe — supported by local hubs to ensure
we can achieve fast response times and
minimise our customers' inventornies During
FY2011 we conducted a significant review
of the priorihies and goals for our operations
to ensure we ware In ine with Volex's averall
strategy and meeting end-to-end delivery
commitments to our customers By
adopting data-driven managsment




processes we have been eftective In
prioritising and executing iImpsovement
opportunities For example, a team
composed of experts from our Bydgoszcz
and Singapore locations spent time In
China supporting the Suzhou site, to
imprave qualty and delivery performance
through a structured work programme

We have continued to deploy our ‘LEAN'
manufacturing strategy across our footprint
This effort I1s yielding improvements in our
performance and has allowed us to achieve
FY2011 volume increases within our existing
manufactunng infrastructure through
improved productivity We reviewed our
logistics strategy in FY2011 which will result
N mprovements to our supply chan and
sourcing approaches

Volex's Operations team works very closety
with each of our sales sectors to ensure that
wea hava the technolcges, capabiities, and
capacity to deliver our customers' current and
future needs We maintain and improve our
supply flexbility to react quickly to changing
customer requirernents or SOCIC-eCONOMIC
conditions in each of our markets

Manufacturing operations

We have continued to deliver an aperational
transformation programme aimed at
elrminating waste from all aspects of our
cperations, reducing our lead times, and
impraving our production predictabilty and
quality In order to deliver increased value 1o our
custormers We continue to make investments
n new process technology amed at improving
our product qualty and cost

To gwve some examples, our application of
‘LEAN" manutacturing techniques in our
South China and Batam, Indonesia,
faclitres has matenally improved asset
utlisation and productmvity, a cross-sita
team developed a new Ine design that
resulted In a 17% improvement In
productivity and reduction of manufactuning
lead-tme by more than 50% These
techniques are now being deployed
Group-wide Secondly cur focus on
conbnually improving guality performance
resulted in three key sites across Europe

and Asia gaining accreditation to the
mecdhical standard 1ISO13485 In addition,
our Suzhou facility has created the
infrastructure to deliver solutions for
customers who require high-speed data
interconnect solutions

Whilst we are proud of these successes
and improvements made in FY2011, wa
recognise that continued focus on
transformation 1s required throughout our
operations Iin order to optimise our
production and logistics capabilities
FY2012 will benefit from a combination of
recent successes being extended across
the group, and the execution of new
initiatives 1o accelerate our transformation
Better understanding of customer needs 1s
allowing us to focus on new nitlatives to
delver against specific sector and customer
requirements

Managing our supply chain

During FY2011 we created a new global
approach to managing our supplhers and
materrals costs across the Group This
organisation was established under a
component structure recegnising the distinct
reguiremsnts of our different products and
solutions In addition to this we consoldated
our supplier contract-managemant activity
into two centres of excellence under the
supply chain orgarusation

We have been impacted by unprecedented

raw-matenal cost ncreases, which drove up
our Input costs particularly in our Gonsumer
sector These commodity costs, particularly
for copper, PVC and oll, trans!ate into cable

and connector costs for the Group

We countered these raw matenal cost
increases by accelerating operating
efficiency programmes, focusing on greater
supply-chain optmisation, and through
Increasing prices to our own cusiomer base
We successiully reduced our supplier base
by just over 400 supplers in FY2011, in Ine
with our plan, and throughout the year we
also successfully transitioned more customer
spend to Volex supply-sources Inventory
days improved from 57 at the start of FY2011
down to 48 at the close of the year,
reprasenting an iImprovement of 16%

Volex Group ple Annual Report & Accounts 2011
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“In FY2011 we increased our focus
on delvering Volex-enginesred
solutions for our custorners, in lne
with our strategy Across all our
market sectors we delvered rmore
Volex design inteflectual property”

Volex Group ple Annual Report & Accounts 2011

Operating review continued

We remained focused on inveniory and
cash management making significant
process changes in our Consumer sector
business Thase changes yielded improved
management of our customer hub
inventories across the globe In addition we
installed a global sales/order process o
further improve planning and inventory
processes and continued tight
management of supplier payment terms
through FY2011 resulted in a more
balanced overall cash cycle for the Group

Technology

In FY2011 we increased our focus on
delivenng Volex-engineered solutions for our
customers, In hne with our strategy Across
all our market sectors we delvered maore
Volex design ("Volex content’} in our
connectors, both the cable-plug and the
board-side connector, and the cable or
cable assemblies that we supply By
participating earlier in our customers’ new
product development cycles, Volex has been
able to exert more influence on the bills of
matenal (BOMs) for the products we supply,
resulting In iImproved margins in several
sectars and secuning supply contracts earler
in customers' product hfe cycles

Enhancing engineering strength
FY2011 was the first full year for the
deployment of our new structure where
Engineering provides local support to each
business sector in each region, deploying
both field applications engineering (FAE)
and new product development (NPD)
resources In the new structure, the
sector-based sales teams are assured of
engmeerng support in the field This means
expertise 1s on hand for the disgussions
with customers about specific applcations
as well as more extensive design support in
the back office This has proved cntical to
the sales effort, helping expand each
sector's businesses beyond those regions
where Volex was already comfortably
positioned, for example the healthcare and
industrial business in both China and India
as well as the high-speed datacoms
business In Europe

In FY2012 Volax plans to drive further
enhancements in rapidly emerging
tachnologies such as Active Optical Cable

{AQC) products displacing copper cables
where customers need higher data capacity
over longer distances

New product development

Innovaten in our preducts and services Is
vital for Volex to maintain and develop its
trusted-partner status with key customers
Qur NPD activity in FY2011 has been very
significant In each of our market sectors
our R&D activity has kept us engaged with
the cntical interconnect design 1ssuas our
customers need to addrass High speed
interconnects for the datacoms server,
storage, and switch markets were rolled out
this past year supporting 12-channel 120
Ghb/s (CXP) products and 4-channel 48
Gb/s (HD SAS) products These products
ncluded both the cable plug and the
corrasponding connector receptactes on
the printed circuit board, known as the
‘board-side’ connectors

Telecoms NPD activity focused heavity on
optical Interconnect products for outdoor
environments These are used in base
station applicatrons for the mobile telecoms
infrastructure market For healthcare and
industnal applications, Volex engaged with
key customers in developmant activity to
support Interconnect needs on several
next generation X-Ray and MRI moadats

as well as applications for both factory

and field installed harnesses for solar
panel gnd arrays Our Consumer Products
sector extended beyond its core power
cords, adapters and power distnbution
units inte cord reel and USB products
Addionally this group saw cable assembly
opportunties in the market for high data
rate video cables connecting laptop
computers to external monitors, developing
DisplayPort and Mini DisplayPort cable
assemblies

Contributing to industry standards
Volex continues to provide active support

for industry standards committeas that
determine performance specifications for
products o support future interconnect
needs Wa maintain a strong presence in

the Video Blectronics Standards Association,
T10 SAS, SFF {(small form factor), Infiniband,
|IEEE and Ethernet Allance commitiees
Volex recently joined the Optoelectronics




Industry Development Assaciation (OIDA)
and Optical Society of Amenca (OSA),
extending our reach deeper Into emerging
trends in optical product development

Qur consumer products engineering team
15 closely engaged with the standards and
approvals requirements for environmantally
fnendly products, maintaining our focus on
meeting environmental raquirements and
legislation in 36 countries We have achieved
formal approvals for compliance to the
ecolegy and environmental requirements of
TCO "03 (Sweden), Blue Angel (Germany),
Nordic Swan (Scandinawvia), EuP (EU) and
Energy Star (International)

People, Processes, Platforms

The Group recognises that its profitable
and sustainable growth requires ongoing
investmant in and development of its
workforce to ensure that it has appropriate,
function-speacific skill-sets throughout

all levels of the organisation Having
substantially reshaped the executive
leadership team in FY2010, tha focus this
year has been to make targeted human
capital nvestments to cover identified
capability gaps, in order to enable
exacution of the Group's cperational
strategies Kay hires were made during
the year in the engineenng, supply chain,
legal, IT and sales organisations, while an
Increased investment in training was made
in selected areas throughout the Group

The programme of work to upgrade

the Group-wide ERP system started last
year, has progressed well with a phased
implementation during FY2011, and will
result n the whole Group operating a
common chart of accounts and consistent
standard costing methodology in FY2012
Next year will see further activities to align
and consolidate the ERP environments to
ong single global instance, rationalising data
structures and refiming supperting business
processes to a consistent methodology

Further investments have been made in

our business inteligence and performance
management systems, in particular

to delrver Increased management and
customer data analytics, to support improved
business decision making, and to enhance

financial reporting, forecasting and
budgeting capabiities

The IT infrastructure supporiing our
busingsses has continued to see
investment during the past year, in
particular to the core ERP systems
hardware delivering enhanced stability and
improved disaster recovery capability We
have also undertaken a review cf the global
IT infrastructure, 1Identifying sub-optimal
architectures and other imitations to our
future businesses requirements Next year
will see increased investment In this area
to build and establish a consistent single
global IT infrastructure platform through a
structured transformation programme over
an eighteen-month pernod

Continued progress has been made during
the year In improving and standardising
business processes across all functions
and terriiones of the Group Operations
planning and producton scheduling
solutions are in development to increase
plant productivity and improve efficiency,
with addittonal benefits flowing from
reductions in inventory levels Lot
traceability 1s also being evaluated to
improve customer service and further
increase qualty control In the sales area,
a Group-wide review of all major sales
contracts has been completed to ensure
we are both commercially competitive and
protected as far as possible from
unwarranted (iigation claims An exercise to
include raw matenals price clauses in our
sales contracts, where thay do not already
exist, has also been initiated, io guard the
Group from volatiity in raw matenal prices,
while training in best practice sales
techrugques 1s ongaing Efficient transaction
processing has also been targeted with a
project underway to develop optimised
bid-to-cash and procure-to-pay cycles
These can then be rolled out across the
Group, easing the path towards
concentrated shared service centres of
excellence In addition, the functional
structure, now In its second year, has
continued to generate benefits by
promoting a global rather than

regional culture
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Within the risk management
framework we classify risks
into four distinct categories
according to their potential
impact on the Group:

Strategic
Risks impacting long-term strategic
obyectves

Operational

Risks ansing dunng day-to-day
actities which If not managed
could mpact upon the running of
the business

Financial
Risks directly impacting upon the
financial condition of the business

Compliance

Risks relating to legal and regulatory
sanctions and damage to goodwil
ansing from falure to comply with
applicable laws and regulations

Volex Group plc Annuat Report & Accounts 2011

Managing Group risk

The Group has an established nsk management
framework which 1s designed to identify, evaluate
and manage the nsks and uncertainties facing

the Group.

Our approach to risk management
Volex's nsk management has mproved
significantly over the past ysar, with a nsk
governance framework embedded in
operational management processes

and good progress made in better
understanding and managing the Group's
most significant nsks

Qur comprehensive approach to identifying

and managing our busness rsks 15

two foid

> abeottom-up approach focused on
business nsks identified by line
management and a complemantary
top-down approach focused on strategic
and financial nsks, as identified by senior
executives and the board, and

> evaluating the business nisks and
challenging the adequacy of processes
to address such rnigks

The output from this two-step process s a
detaled Risk Register, explaining the key
risks faced by the Group, their potential
impacts and how these risks are being
managed This enterpnse-wide risk
management and reporting process helps
management to identify, assess and
mitigate nsk and 1s kept up to date through
an ongoing programme faciitated by the
Group Business Assurance function

The Board reviews the Group’s Risk
Register annually Executive management
report every month on the progress against
agreed actions to keep a close watch on
how we are managing our key nsks The
Executives also provide regular reports to
the Group Board and the Audit Committee
which ensure a more focused approach

The Group's approach to internal conirol 1s
business risk driven, with emphasis given to
both business and financial nsks, as
explained in the corporate governance
reviow on page 38

Our principal risks

The table to the nght gives examples of
what we do to manage these nisks The
Beard considers these to be the most
significant risks that could matenally
affect the Group’s financial condition,
performance, strategies and prospects
The nisks listed do not comprise all
nsks faced by the Group and are

not set cut in any order of priority
Additional nisks not presently known to
management, or currently deemed to be
less material, may aiso have an adverse
effect on the business




Risk

Non-compliance
with legislation
and regulation

Failure to attract,
develop and
retain key
personnel

Failure to
maintain an
effective system
of internal
control

Impact and description

The Group cperates in diverse markets
and therefore I1s exposed fo a wide range
of legal and regulatory frameworks We
must understand and comply with all
applicable legistation Any breach could
have a financial mpact and damage our
reputation

Performance, knowledge and skills of
employess are central to success We
must attract, develop and retain the talent
required to fulfil our ambitions Inability to
retain key knowledge and adequately plan
for succession could have a negative
impact on Company performance

Without effective internal controls, we
could be exposed to financial irregularities
and losses which may have a significant
impact on the ability of the business to
operate We must safeguard business
assets and ensure accuracy and rehabilty
of records and financial reporting

MIINDY SSAUISNY
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Examples of mitigating actions

>

External consultants have been engaged to perform a
number of corporate health checks in high nsk markets
to identify any complance gaps and assist in the
developmant of appropnate solutions

We mamntain a number of general compliance policies to
ensure compliance with local laws, regulations and
standards and any other laws with internaticnal reach,
such as the UK Bribery Bill, where relevant These
pohcies are renforced through our ongoing training to
employeas

Code of Business Conduct communicated to the Group
and third parties to make sure business 1s carned out In
line with our policies and procedures

During FY201%, the group commissioned external
consultants to undertake a thorough review of senior
management remuneration and incentives, in order 10
ensure better algnment between rewards and
achievements

Remuneration policies designed to attract, retain and
reward employees with ability and experience to
execute Group sirategy

Talent strategy to provide oppartunities for employees to
develop careers

Formalised objective setting in place for ali employees
Bonus scheme in ptace for all relevant employees based
on business and individual objectives

Adoption of detalled authonisation matrices to ensure
appropriate segregation of duties

Mintmum Internal Control Standards are 1n place with
which all business units are expected to be 100%
complant

Detalled General, Finance, Operational, Sales and HR
Policy Statements set out the required policies and
procedures

Rolling internal audit plan whereby all business units are
reviewed by Group Business Assurance in collaboration
with external audit firms

Group financial performance monitored with monthly
Board reports and regutar forecasting

Chief Executive and Group Finance Director undertake
detaled monthly business and financial reviews

Volex Group ple Annual Report & Accounts 2011
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Managing Group nsk continued

Principal exchange rates used in the year

Penod end rate Average rate
{Statement of Financial Position}  {Income statement)

FY2on FY2010 Fy2011 FY2010
US Dollar 1611 18617 1 551 1596
Euro 1135 1121 1172 1129
Risk Impact and descnption

Thea Group operates in many different
countries and 1s subject to currency
fluctuations arising on transactional forexgn
currency exposures and the translation of
overseas subsidiaries’ results which could
create earnings and balance sheet
volatlity For example, a weakening of the
US Dollar and the Euro against Sterfing
would have a negative impact on earmnings
and net assets reported in Sterling

Exchange rate
fluctuations

The principal exchange rates used in the
year are shown in the table above

A sigrificant proportion of the Group's
trading activity 1s with a relatively small
number of large global accounts
Approximately three-quarters of totat
Group revenue 1s generated by the Group's
top 25 customers, mostly prestigious
global OEMs

Customer
concentration

Three of the Group’s customers individually
account for more than 10% of total Group
revenue, with the Group's largest customer,
operating in the Consumer sactor,
accounting for 12% of total Group revenue

The Group's markets are highly competitive
and we expect this competition wll
continue in the future Our overall
competitive position depends on a number
of factors including the price, qualty and
performance of our products, the level of
customer serwvice, the development of new
technology and our ability to participate In
emerging markets Competition may
intensity from vanous international
competitors and new market entrants and
our markets have become increasingly
concentrated and global Increased
competiion may result in price reductions,
reduced margins or loss of market

share, any of which could matenially and
adversely affect our business and

trading perfarmance

Increased
competition

Volex Group plc Annual Report & Accounts 2011

Examples of mitigating actions

> Group Treasury Policy Statement sets out procedures
on exchange rate nsk management policies

> Revenues and costs in each of the Group's entities are
broadly dencmenated in the same currency

> The impact of foreign exchange movements on the
Consolidated Statement of Finangial Position is
rmitigated by a natural hedge ansing as a result of the
Group's US Dollar and Euro denominated berrowings

> Group adopting US Dollars as its presentation currency
in Fy2012

> The Group continues to mitigate the nisk of fluctuations
In revenues from these customers through closer
trading relattlonships with incividual customers while
diversifying into other customers and market segments

> New inhatives in place to akgn capabiiities and
resources {0 customer's needs and to improve quality
systems and customer service

> Global key account managers in place for major
customers

> In practice these key global customers operate across
a number of different business sectors and regions
with sormewhat indepsndent customer relatonships In
each of the sectors and geographies The loss of
business in one particular geography or sector would
not.necessarly resull in the loss of all of that
customer’s business

> Strategic relationships with customears

> Investing in new technology and developing new
products {o maintan the Group's competitive position

> Close monitoring of market trends and industry
developments (eg by participating in Standards
Commuittees) to shape, or at least gain early sight of,
future product requirements




Copper Spot Prices US$/metric tonne

Risk

Rising
commodity
prices

Adverse trading
conditions

Failure to set out
a clear strategic
vision as well as
provide accurate
and timely
information to
the market

Impact and description

Many of the Group's preducts, in particular
power cords used in the Consumer sactor,
are manufactured from components that
contain significant proportions of copper
and, to a lesser extent, other metals and
oll-based products such as PVC Increases
in the prices of these commodities are
reftected i the prices charged to our
customers but delays in passing through
these costs can cause short-term volatity
N the Group's gross margins

Copper price volatihty 1s the single largest
commodity price exposure facing the
Group The graph above illustrates how
LME copper spot prices have fluctuated
during the period from April 2009 to

May 2011

The Group's business and trading
periormance have been, and will continue
to be, affected by global economic
conditions As global economic conditions
deteriorate or aconomic uncertainty
increases, our customers and potential
customears may expernience detenoration
of therr businesses, which may result In
the delay or cancellation of plans to
purchase our products This may have a
material adverse effect on the Group's
trading resuits

The share price 1s based on the
expectations of a wide varety of market
participants such as analysts, brokers,
investment funds and other investors
Media storres or rumours can influence
these expectations We must ensure our
communications are clear and timely to
anable the investment community to
efficiently assess the Company’s value,
and reduce the nsk of uncertainty and
volatiity in the share prnice
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Examples of mitigating actions

> The Board regutarly reviews the prices of thase

commadities and effects a number of measures to |
mitigate the impact of excessive volatiity |

> With specific respect to copper, prices are fixed

quarterly with major suppliers based on average LME
rate over prior quarter

> For customer contracts for significant pericds, we

attemnpt to negotate the inclusion of an appropriate
coppsr clause

> Where possible, we try to arrange back-to-back

arrangements to match customer demand with cable
supplier arrangements

> Sirategic relationships established with key suppliers
> Appropnate commodity hedging strategies

> Regular review of pricing, promaotion and marketing

strateges

> Ongoing close working relationships with suppliers

and customers to monitor performance

> Adapting product ranges to mest changing

customer neads

> Early communication of adverse trading conditions

through functional and regional ines Whare these can
be managed, we will address these with apprapnate

- action plans/strategies to mitigate them where possible

{and to the extent deemead appropnate after assessing
the costs and benefiis)

> Procedures to monitor Group financial performance and

communicate with the market via regular tfrading updates

> Investor relatons department, supported by external

advisors, ensures all commurucations are hmely, clear
and consistent and comply with regulatory and
legislative requirements

> QOngoing communication with rating agencies

and brokers

> The Group Chief Executive and Group Finance Director

regularly meet with analysis, fund managers and the
sales desks of equity brokerage houses to keep them
nformed of the Group's financial and operational
progress

> In February 2011 the Group's senior management

hosted an Investor Sermnar in the City of London
that was attended by around 60 analysts and
fund managers
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Volex Code of Conduct

Code of Business Conduct

August 2010

Volex's Code of Business Conduct

sets out the basic principles

governing the actions of the Company

and our employees, and a general

framework far our approach to doing

business The code ncludes

> Respecting the rule of law and
conducting our business
with integnty

> Demonstrating respect for the
nghts of the indwidual we do not
tolerate harassment or abuse of
employeas, vendors or customers,
nor do we sancton discnmination
of any kind Volex will not parmit
forced or child labour

> Demonstrating respect for the
environment and working
continuously to Improve business
processes and prachces to reduce
the impact cof our operations

> Supporting and encouraging the
efforts of employees in the
educational and socal tabnc of
communities in which they live
and work

> Adopting and enforcing a zero-
tolerance policy against corruption
and legal behawviour at all Volex
locations

> Engaging with our stakeholders to
maximise long-term value for our
shareholders

Volex Group ple Annual Repert & Accounts 2011

Corporate responsibility

At Volex we are committed to conducting our
business responsibly and ethically, in accordance
with our corporate responsibility strategy. For us,
it makes sound business sense.

Code of
Conduct

Volex
Relationships

Employees Environment

Although the Board of Volex is ulhmately
responsible for the maintenance and
operation of the Volex Code of Business
Conduct, the effective realisation of its
principles rehes on management and all
our employees being actively tnvolved in
its implementation

To encourage our employees to dentify
and report poiential ethical wrongdoings

or suspected violations of our Code of
Business Conduct or any other matters
that give them causes for concem, we have
implemented a confidential and ancnymous
means to report such matters through

our ‘Right to Speak Hotling’, that may be
accessed by phone or email confidentially
and anonymously

We believe that implementation of our Code
of Business Conduct and the Right to
Speak hotline are a key foundation for,

and fundamental to, the establishment of

a clear set of values and objectives for our
employees and to the delivery of a high
standard of ethical and responsible conduct
throughout the Group

Community Stakeholders

Relationship with our employees
Since people are key 10 our business, we
believe that the motivation, skill and welfare
of our employees Is a critical factor to our
success We are committed to mantaining
the nght combination of labour and
management skills and we target a good
balance of internal development of our
employees with focused external recruiting

The creation and ongoing development of a
centrally led Group-wide Human Resourcas
team has enabled Volex to take great
strides in improving its polcies and
practices globally Dunng FY2011, we saw
the appontment of an Asia specific Human
Resources Director deliver greater focus
and responsiveness 1o the important
labour and personnel 1ssues In one of our
key regions

Whilst Volex recognises that regional and
local custorns and cultural differences can
lead to differeni operational modes and
practices, we also strongly beleve in certain
standards and practices that must be
observed globally, regardless of local
differences During FY2011, we conducted
a Group-wide reassessment and refresh of
our global policies, this resulted in the




implementation or revision of over 50 global
policies across all Volex functions and
locations These global policies allow the
Board and sentor executives to identify the
specific standards and conduct expected
of all our employees To ensure a thorough
understanding of the policies, dunng the
year we conducted traning sessions
throughout the Group on these palicies,
internal controls and on the UK Bribery Act
and therr imph¢ations for the manner in
which wea conduct our business activities

Training and communication
Maintairning a skilled workforce 15 vital
to the success of our business and we
are commutted to creating a motivating
environment of empowerment and
continuous learning while genarating a
commeaen sénse of purpose and prnde in
working for the Group

Through our traiming practices we seek to
realise the potential of employees and
recognise individual and team contributions
An example of how communication and
trairung has the abilty to fine tune an
organisation 1s evidenced i our
Improvement Proposals Prograrmme, which
has faciltated the implementation of
employee proposals and successfully
increased efficiency and improved the
quality of work for employees

Health and safety

Volex considers health and safety at the
workplace a core business value and I1s
committed to ensunng the continual
mprovement of our standards and
performance

This year's newly implemented health and
safety policy has provided Volex with an
mproved mecharusm o monitor and review
health and safety performance so that our
objectves and targets can be met The
Board receives reports on the performance
of the Group as a whole and regignal
operations conduct regular programmes
and initiatives to improve identified nsks

We collect and review vanous performance
data ranging from monthly key performance
indicators to annual insurance claim records
and use these to 1dentify areas for
improvement Only 38 accidents were
recorded last year throughout all our
manufacturing locations, this represents

0 41 accidents per 100 employees based
on 2,000 work hours a year per employee
This 1s well below the standard of 39
accidents per 100 employees per year for
the electrical equipment, applance and
component manufacturing sector, as
disclosed by the most recent Bureau of
Labour Statistics In FY2011 lost time due to
accidents and injury as a proporiten of total
employee hours was less than 0 1% across
all locations

Volex recognises that understanding the
health and safety record of the Group

1S an increasingly important i1ssue for our
stakeholders and as such plans to consider
an appropriate manner for communicating
this information in next year’s annual report

Relationship with the environment

At Volex, we are committed to meeting the
needs of our customers In an envircnmantally
sound and sustainable manner through
continucous Improvement N all actvities,

using the best avalable technology without
INCUrNNg excessive cost

We are currently in the process of adopting
a newly revised global environmental and
site policy We have established a framework
for effective managemant practice to review
and regularly evaluate our practices so that
we continually improve  Each Volex location
15 required to conduct its operations n a
manner that minimises any detnmental effect
on the environmant and to avoid exposura of
Volex employees, consultants, contractors or
third parties to environmental nsks ansing
from our operations

“Our conduct should be a source
of positve influence for those
whorm our businNess impacts

We will pursue our busimness with
integnty, respecting the different
cuftures and the dignity and nghts
of indniduals n all countnes in
which we operate”

Volex Code of Business Conduct

Volex Group ple Annual Report & Accounts 2011
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Volex football team
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Corporate responsibility continued

We are working towards the requirements
stated in the 1ISO 14001 Environmental
Management System As part of this
system we review our environmantal
objectives and targets on a regular basis
and ensure continuous Improvement

In ine with our plan to achieve internationat
environmental certification m all
manufactunng locations as soon as
reasonably possible, we have this year
successtully achieved ISO 14001
certification at our facilities in Brazil and
India, this 1s 1n addition to existing
certifications at each of our three facilties in
China, at our two facilities in Indonessa and
at facilities in Vietnam and Poland These
sites are now mantaining and iImMproving
ther environmental management systems
to retain ther I1ISO 14001 certification status
Qur sole remaining location in Tyuana,
Mexico 15 developing its systems, am:ng to
attain certificaton this coming year

Central to our business medel 15 gur
responsiveness to customers' needs Wa
have already enjoyed considerable success
In the renewable energy market supplying
cable assemblies and junctton boxes to
leading developers and manufacturers of
solar energy throughout the US and Europe
and this year we launched a full range of
products into the renewable energy market
N India

Volex I1s also committed to reducing
hazardous matenal content in its products
Working closely with customers, we are
leading the industry in the supply of
halogen-free cables To ensure that
customer requirements and applicabls
regulations are met, Volex sets criteria and
test guidelines for its own products and for
materials receivad from its suppliers Volex
ensures that specially formulated
compound materals are part of the
sourcing and engineering services so that
compliance with applicable regulations,
such as the Restriction of Hazardous
Substances ('RoHS’} can be met by Volex
and it customers The Waste Electrical and
Electronic Equipment ('WEEE') Regulations
are very relevant to our customers and as
part of our manufacturing excellence
model, we aim through the design of our
products, our manufacturing processes and
our product disposal to reduce waste 50
that we further assist customers m their
compliance with the WEEE Regulation

Relationship with the community

In addihon to operating as a responsible
member of the local, national and global
communities of which we are part, Volex
also seeks to encourage and support the
efforts of our employees in the educational
and social fabric of communities where
they live and work We aim to provids
employment opportunities to local people
and business opporiunities for local
companies The majonty of our workforce
1s locally sourced




Whether it be establishing and supporting a
local football team, volunteering in the fire
service or participating in a local social
responsibility committee, Volex encourages
its employees to engage with and support
therr local communiiies

Relationship with stakeholder groups
At Volex we see effective engagement with
stakeholders as vital not only for the
success of our business but also in
pursuing our corporate responsibility
objectwves The success of our strategy and
adherence to our values 1s closely tied to
mantaining and IMproving our
communications with sharehalders and
our business relationships with customaers,
supplers, contractors and agents

Shareholders

To ensure that the Company understands
and takes into account the emerging
corporate governance and responstbihty
views of our shareholders, Volex 1s keen
to increase sharehaolder engagement

and as a result has developed ongoing
communications with key shareholders

Customers

Understanding customers’ views on
corporate responsibility as they relate to

our operations and products that we
manufacture for them, 1s important to us

We aim to establish Volex as a trusted partner
to our customers, which Includes
accommodating where practicable, therr
views on corporate responsibility Whether it
15 improving the design of products and
processes In a more environmental or
sustanable fashion or working with a
customer on a lecal community project, Volex
IS committed to ensuring that it mesets the
high standards of corporate responsibility
often expected by our customers

Supphers

To achieve the highest standard of corporate
responsibility Volex 1s committed to
integrating its values into its supplier
decision-making process In ine with our
Supply Chan Excellence programme, our
supplier objectives are to create business
sustainability and long-term envircnmental
and social compliance To reahse these
objectives, we carry out thorough audits of
our suppliers Prospective suppliers must
pass a qualfication audit, which assesses
thar ethical and environmental management
systems and health and safety practices To
ensure continued complance, supphers
must pass yearly process audits Whers our
expectations are not met, suppliers must
implement ¢corrective action and ara given
support and a period of time to do so To
dnve sustainable change we recognise that
our auditing process must constantly evolve
and we are continually endeavouring to
ImMprove our praclices

MBInY Sseuisng
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Volex fire service volunteer in action

“The reputation of Volex and the
trust and confidence of those with
whom we interact are among our
vital assets”

Volex Code of Busness Conduct

Volex Group plc Annual Report & Accounts 2011
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Board of Directors

1 Mike McTighe

Charrman

Miks McTighe, 57, was appointed Non-
Executive Chairman of the Board on

1 March 2008 He s a member of the
Remuneration Committee and Chairman
of the Nomination Committee Mike is also
chairman of JJB Sports plc, WYG Group
plc and a board member of Ofcom Mike
was previously chairman cf Pace plc,

a non-exacutive director of Alllance &
Leicester plc, a director of London Metal
Exchange Holdings and chairman and chief
execubive officer of Carrier International SA
Prior to that Mike was executive director
and chief executive, global operations of
Cable & Wireless plc Mike has also held
senior roles with Philips, Motorola and GE
and has more than 30 years' expenence in
the TMT sactor worldwide

2 Ray Walsh

Group Chief Executive

Ray Walsh, 46, was appomnted Group
Chief Executive on & April 2009 He
served previously as chief executive of
VIA NETWORKS Ine servicing global
chents from its head office n Amsterdam
and immedtately prior to joining Volex he
led the operations, technology, products,
communications and research of a
leading market research firm in the US
Ray has more than 20 years' experience
in technology leaderstup and, for more
than half of his career, held senior
aexecutiva roles with international and
global organisations Ray has led
numerous organisational and
technological integrations in global
technology and telecommunications
concerns in addition to driving sales
and operational transformations in

both large scale and venture capital
backed firms




3 Andrew Cherry

Group Finance Director

Andrew Cherry, 44, was appointed Group
Finance Director on 18 February 2009, having
held the position of Intenm Finance Director
since 5 January 2009 Andrew was previously
chief financial officer of SpinVox Limited and
prior to that had held a number of executive
positions including that of chief financial
controller of Viodafone UK, chief financial
officer of Cable & Wireless Jamaica Ltd

and chief financial officer of Golndustry Plc
He has also held postions nB AT Ple,
PricewaterhouseCoopers and Cap Gemini
Ernst & Young Andrew holds an MBA from
the Kellogg Graduate School of Management,
15 a Fellow of the Institute of Chartered
Accountants of England and Wales and has a
Bachelors degree in Physics

4 Richard Arkle

Non-Executive Director

Richard Arkle, 62, joined the Board as a
Non-Executive Director on 20 April 2005
Richard was Charman of the Board from
6 May 2006 until 1 March 2008, when he
resumad the role of a Non-Executive
Director He s currently Charman of the
Audit Committee Richard was a partner at
KPMG LLP from 1 October 1982 until he
retred on 30 September 2004, where as a
senior partner, he played a key role In
developing the transaction services
practice Richard was also a non-executive
director of SDI Group plc until December
2010, when the business was sold to its
management Richard 1s a Fellow of the
Inshtute of Chartered Accountants of
England and Wales and has extensive
experience n a rangs of businesses across
a number of market sectors Richard also
prowvides consultancy services to a vanety
of businesses and professional firms

5 Chnis Geoghegan

Senior Independent Director

Chris Geoghegan, 56, was apponied a
Non-Executive Director on 1 March 2008
and became the Board’s Senior
Independent Dirgctor with effect from 31
December 2008 Chns 1s Chairman of the
Rermuneration Commuittee and a member of
the Audit and Nomination Committees
Chris 15 also charman of Hampson
Industnes plc and E2v plc and a non-
executive director of Kier Group ple and S1G
plc Up untl 31 December 2007, Chris was
the group director of BAE Systems ple,
responsible for all European joint venturas,
the company's commercial aerospace
interasts as well as the UK wholly-owned
electronics businass and shared services
Chnis is a Fellow of the Royal Aeronautical
Society and was previcusly president of the
Society of British Aerospace Companies

6 Karen Slatford

Non-Executive Director

Karan Slatford, 54, was appointed a
Non-Executive Director on 27 May 2008
and 1$ also a member of the Nomination,
Audit and Remuneration Committees
Karen 1s gurrently chairman of Neverfall
Group, the Foundry Visionmongers, and
Featurespace Limited In addition Karen 1s a
non-exacutive director of Microfocus
Internatonal plc Karen was previously a
non-executive director for HAL Knowledge
Solutions, Portwise AB and Compel Group
plc Between 1983 and 2001 Karen was
employed by Hewlett Packard Ltd and
whilst working across various capacities
and roles, was focused on improving the
Group's sales and marketing throughout
the UK and globally In 2000, Karen was
appointed chairman of Hewlett Packard UK
Ltd and also undertook the position of vice
president and general manager worldwide
of sales and marksting, business customer
organisation until 2001

7 Paul Mountford

Non-Executive Director

Paul Mountford, 52, was appoinied as an
incependent Non-Executive Director on

1 January 2011 Paul currently leads Global
Enterprise Business at Cisco Systems, Inc,
an area covering all the technologies sold to
large and medium entarprises, public sector
organisations and small business
customers Until recently, Paul was
President of Emerging Markets at Cisco, a
role that spanned 132 couniries He joined
Cisco In 1996 as managing director of the
UK and lreland business and subseguently
led Worldwide Channels from Silicon Valley
and led Service Provider Sales and
Marketing Strategy for EMEA region Prior
to Jjoiming Cisco, Paul owned a channel
development consultancy that worked with
US companies entenng international
markets He has also held key executive
sales positicns at Azlan, Retix, Anx
Systems, and Norsk Data As an authonty
on technology marketing and sales, Paul
servad on the Board of Directors far UK
start-up leader Phyworks Ltd prior to its
acguisition and he served as a non-
executive director on the board of Palm Inc
before 1 was acquired by HP in 2010

Volex Group ple Annual Report & Accounts 2011
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Corporate governance report

Volex Group is committed to business integrity, high ethical values and
professionalism in all its actmvities. The Company is committed to applying industry
standards of good practice and observes the principles of comporate governance
contained in the Combined Code on Corporate Governance that was issued In
June 2008 by the Financial Reporting Council (‘the Code’) for which the Board is

accountable to shareholders

Governance structure

Volex Shareholders

Mike McTighe (Chairman)
Chns Geoghegan (Sr Ind Director) Karen Statiord (NED)

Richard Arkle (NED) Paul Mountford (NED)
Ray Walsh (CEO) Andrew Cherry (CFO)

Audit Remuneration Nominations Chairman's
Committee Commttee Commuttee Committee
Richard Arkia Mike McTighe Chns Geoghegan Mike McTighe
(Char) (Char) ({Chan (Cher)

Chris Geoghegan Chns Geoghagan Mike McTigha Ray Walsh
Karen Siatiord Karen Statford Karen Statiord Others as

requested

by the Char
Executive Company
Team Secretary

Volex Group plc Annual Report & Accounts 2011

Volex is committed to maintaining geod, responsible and
transparent corporate govemance praciices A strong corporaie
governance structure i1s vital to achieving this The Board 1s
responsible for ensunng that the Company can generate
sustainable growth and deliver long-term value to all stakeholders
of the Company The Board's activitigs are supplemented by
Nomination, Audit, Remuneration and Chairman Committees
Essential support to the Board and Board Committess is also
provided by the Company Secretary and a strong and experienced
global executive team

Statement of comphance with the Code

In the opinion of the Directors, the Company has complied with the
provisions set out In section 1 of the Code throughout FY2011, and
up to the date of reporting except for the following matters

> Pursuant to her onginal letter of appointment, Karen Slatford
was required to devote a mimmum of 25 days to the Company
each year to perform her duties as a Non-Executive Director,
the onginal letter provided that in the event that she was
required to devote time to the Company outside of those 25 !
days, then she would be pad a dally rate of £1,500 Karen's
latter has now been amended to eliminate payment for any
excess time devoted to the Company and therefore any
potential conflict has been removed

> Mike McTighe, Chns Geoghegan and Karen Slatford hold
long-term incentive awards under the Volex Group plc
Non-Executive Director Long Term Incentive Scheme
{"Non-Executiva LTIS") Following approval by the shareholders
at a General Mesting on 1 QOctober 2010, the terms of these
awards were amended Prior to the General Mesting, the
Remuneration Commuttee of the Board engaged with
sharehalders in a dialogue to remind the shareholders of the
unigue crrcumnstances under which the Non-Executive LTIS was
inihally adopted and the reasons for the amendmenis Full
details of the scheme, and the amendments made, are given on
pages 47 1o 49 of the Remuneration Report

The continuing view of the Board 1s that the Non-Executive LTIS
does not compromisa the indspendence of the Non-Executive
Directors, as they have each applied an objective approach and
demonstrated both dedication and integrity in therr roles as
Non-Executive Directors and the Board has no reason to
believe that this will change in the future

In accordance with section A 31 of the Code, the Board has
considered whather each of the Non-Executive Directors 1s
independent in character and judgement After having rewewed
the above factors that may, from a distance, cast doubt over therr
independence, it has concluded that all of the Non-Executive
Directors are independent




In addition the Board has endeavourad where possible to ensure
early compliance with principles set cut in tha Corporate
Governance Code issued in 2010 and shall in the coming year
conduct a review of future compliance

Statement of how the principles of the Code have been applied
The following paragraphs together with the Directors'
Remuneration Report set out on pages 43 to 50 and the Directors’
Report set out on pages 51 to 55 describe how the principles of
the Code have been applied

~
Board of Directors
The Board currently comprises a Non-Exacutive Chairman and
four Non-Executive Directors, all of whom the Board consider 1o be
independent, together with two Executive Directors The
biographies of the Dwrectors can be found on pages 36 to 37
Volex's Articles of Association provide that all Directors are subject
to re-election every three years Detalls of those Directors who wall
be offertng themselves for election can be found on page 52 of the
Directors' Report

During FY2011, Volex added a new independent Non-Executive
Director to 1is Board With the addition of Paul Mountford, a senior
executive of Cisco Inc, the Board has gained new industry nsights
and a fresh perspective on tha issues facing Volex today and In
the future

On appointment, Directors receve an induction 1o the business
that includes a bnefing on the activities of the Group In addition,
the Charrman and Company Secretary ensure that all new
Directors have access to appropnate training and advice in relation
to the duties of Directors The Directors are also encouraged to
update and refresh therr skills and knowledge

The Board 15 supperted by Company Secretary, Matt Nydell, who
was appointed on 18 September 2010 and brings a wealth of
axperience In corporate govarnance and development

Board attendance record

Operation of the Board

The Board 1s scheduled to mest at least ten times a year and
durning the FY2011 1tin fact met 11 tmes Some meetings were
called at short notice The Board also engages in active and
regular dialogue and consideration of vanous Volex ssues through
frequent electronic mail dialogue and ad-hoc conference calls The
freguency of the Board meetings 1s dictated by the superwvision and
direction required by the Company's executives in managing the
affairs and strategy of the Company The table below summarnises
the attendance by Board or Committes members at meetings held
during the year

During the year, the Board conducted one meeting in Shenzhen
China, the site of a Volex manufactunng facility In addition to its
regular meeting, the Board conducted a visit of the factory, received a
presentation from the Company's Asia-based high-speed cable team
and fermally met and engaged in dalogue with one of the Company's
key customers The Board intends to devote one meeting each
financial year to visit a Volex site to ensure that members are able to
maintain a strong first-hand appreciation of local conditions and
issues facing the Group and to enable the Board to ensure that the
necessary financtal and human resources are in place and that the
Company's values and standards are being met

Certamn matters relating to the review of business performance,
major strategy, policy and investment decisions affecting the Group
and the developrnent of Group policies in a number of areas
including health and safety, social, ethical and environmental
1ssues and insurance are reserved for the Board

The Board approves the annual business plan and budget of the
Group, which 1s initrally prepared by serior management of each of
the Group's sectors and then adopted by the executive team
Actual sector and Group performance aganst budget 1s reviewed
by the Board at each Board meeting and Executive Directors
comment on any areas where performance departs from current
expectations Significant vanances are discussed by the Board and
appropriate action taken If considered appropnate, the Beard

Audit Remuneration  Nomination  Chairman's
Board Committee Committee Comrmitee  Commuttes
11 meetngs 4 meetings 6 meetings 1meeting 2 meetings

Richard Arkle 11 4 - - _
Andrew Cherry 11 - - — 1
Chns Geoghegan 8 3 5] 1 -
Mike McTighe 11 - 6 1 2
Paul Mounttord** 2 - - _ _
Karen Slatford 11 4 5] 1 1
Ray Walsh 11 - - - 2

The Chairman s Commiitee meets only as required and it5 membership includes the Chairman and CEQ and other membears as nvited by the Chairman and appropriate to
the topic to be addressed Karen Statford and Andrew Cherry attended the one mesting at which ther presence was requested

Paul Mourtford joined the Volex Board i January 2011

Volex Group ple Annual Report & Accounts 2011
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Corporate governance report continued

meets with senior operational management of the Company in
order to further enhance its understanding of the Group'’s key
developments Procedures have baen adopted to enable the
Board to make informed decisions on a range of kay 1ssues
including these relating to strategy and nsk management

A key role for the Non-Executive Directors 1s to provide wital yet
constructive engagement with executive management in particular
the Executive Diractors, on the key issues affecting the Company
A balance of five independent Non-Executive Directors to two
Executive Directors creates a healthy environment for executive
management strategy and management proposals to be
challenged and scrutinized Whilst the responsibiliies of the
Executive Diractors and the Non-Executive Directors may differ, the
Board collectively share the same responsibility in ensunng the
long-term success of the Company

The Chairman, Mike McTghe, 1s primarily responsible for leading
the Board, ensuring its effectiveness in all aspects of its role,
setting its agenda and also ensuring that each Director has
adequate information before making decisions The Charman
ensures effective communication with shareholders and makes
himself availlable to meet with shareholders As Charrman, Mike
McTighe also facilitates tha effective contribuiion of Non-Executive
Directors and ensures constructive retations between Executive
and Non-Executive Directors Chris Geoghegan, as Senior
Independent Diractor, makes himself available to meet with
shareholders The Chiet Executive, Ray Walsh, 1s responsible for
the Group's business overall and leads the execution of the
Group's strategy The Directors have access to the adwce and -
services of the Company Secretary and both the appointment and
removal of the Company Secretary s a matter for the Board as a
whole The Board practices the policy that the Directors are able to
take independent professional advice at the Company’s expense

The Charrman, the Group Chief Executive and the Group Finance
Drrector are responsible to the Board for the timeliness and quality
of all financial nformatron submitted to the Board The Company
Secretary i1s responstble for the tmeliness and quality of all other
information submitted to the Board and for adwsing the Board
through the Chairman on governance 1ssues The normal
procedure 1s to distnbute Board papers at least five days in
advance of meetings *

Directors’ and officers’ insurance against legal action 1s 1n place
providing cover for Directors and certain key officials of the
Company and its subsidianes The Company has also granted
qualfying third party indemnities o the Directors, which remain in
force, copies of which will be avallable for inspection at the
forthcoming AGM

Volex Group ple Annual Report & Accounts 2011

Board Effectiveness Board Evaluation

The Board considers essential a periodic evaluation of the
effectiveness, qualty and focus of its members, the committees
and the full board This year the Board considered the use of an
external facilitator to support the evaluation process It concluded
that in lIght of the size of the Company, its continuing revitalisation
and growth, the key role of the Board in supporting the continuing
transformation of the Company, and the associated cost of an
external facilitator, the best course for the current year would be to
continue past practice of the Company o conduct evaluations
using internal resources

Accordingly, this year the Chatrman working closely with the
Company Secretary conductad a Board, Board committes and
Board member evaluation through the use of a senes of
guestionnaire surveys prepared by the Company Secretary and
Chairman, in consultation with corporate governance best practices
The survays requested member feedback on a number of areas
cntical to the assessment of the Board's effectiveness, mcluding
guestions about leadership within the Board, the approprnatenass of
the current Board composition, the process associated with the
appointment of new members, the level of commitment of members,
the Company's support for continuing development of the Directars,
the quality and timeliness of information provided to the Board by
management and the Company Secretary, engagement with
shareholders, and an independent view of the Executive Directors
and the Non-Exscutive Directors

The resuits of the evaluations have been compiled but, due to
timing of the process, have not yet been formally prepared into a
report and placed before the Board as a whole The Charrman will
be respensible for reporting the findings to the full Board and to the
individual committees, and intends to conduct ndwvidual
performance reviews with each member The members will then
have the opportunity to discuss the findings and create an action
plan to fecus on for FY2012

Board Committees

The Board has established the following Commuttees, each of
which has adopted written terms of reference dealing clearly with
the Committea's authonity and duties Revised terms of reference
for the Audit and Remuneration Committees were adopted during
the year and all committee terms of reference are availlable cn
raquest and on the Company’s website (www volex com) Durning
the year, the Board established the Charrman's Commuittee to
address tssues that fal outside the remit of other Committees and
the regularly-scheduled Board meetings

The Nomination Committee
The Nomination Committee 1s comprised of Mike McTighe, who 1s
Chairman of the Committee, Chris Geoghegan and Karen Slatford




What has the Board achieved this year?

> Reviewed and refreshed corporate governance process

> Actvely engaged sharehclders in dalogue and
consultations

> Bganded the Board with the appontrment of a new
Non-Executive Director

> Adopted new comporate policies to address and manage
enterpnse nsk

> Visted a Volex factory site and engaged in daogue with
a key Volex customer

> Contnued to upgrade the exacutve team with the
appantment of a new Company Secretary

Board appointments are considered inhally by the Nomination
Committee, which makes recommendations to the full Board for
further consideration and approval In performing its duties the
Nomination Committee evaluates the balance of skills, knowledge
and experience on the Board, which enables it to determine the
roles and capabilities required for a particular appointment The
Nomination Committee takes advice from a vanety of sources
including external recruitment consultants when considered
appropriate The Board seeks to maniain an approprate balance
between Executive and Non-Executive Directors The Company
Secretary 15 Secretary to the Committee

The Rermuneration Committee

The members of the Remuneration Committee are Chns
Geoghegan, who 1s Chairman of the Committee, Mike McTighe
and Karen Slatford The Company Secretary acts as Secretary to
the Committee The structure and business of the Remuneration
Committee 1s summansed i the Directors’ Remuneration Report
on pages 43 to 50

The Audit Committee

The Audit Committes 1s compnised of Richard Arkle, Chairman
of the Committee, Karen Slatford and Chnis Geoghegan Richard
Arkle s regarded by the Board to have recent and relevant
financial experience

The Group Chief Executive, Group Finance Director, Group
Financial Coniroller and the Director of Business Assurance are
invited to attend regular meetings, however the Audit Committee
also meets without the Executive Directors at least once a year

The Audit Committee moenitors the integnty of the financial
statements of the Company and the Group together with any
formal announcements i relabon to the Group’s financial
performance It reviews the Group’s internal financial controls and
also reviews the scops and effectiveness of the internal audit
function, although the Group’s internal control and risk
management processes are considered by the Board as a whole
The Audii Commuittee recornmends to the Board the appointment
and re-appointment of the external auditors It considers the scope
and results of the external audt, 1ts cost effectiveness and the
effectivenass of the external audit process Furthermore, the Aucht
Committee monitors the independence and objectivity of the
auditors and the nature and extent of non-audit services supplied
by the external auditor by analysing fees for aucit and non-audit
work, by recemng from, and discussing with, the auditors ther
annual report regarding therr iIndependence policies andg
procedures, and by receiving from the auditors confirmation that
they have complied with APB Ethical Standards

Durng the year the Committee reviewed the provision of overall
assurance within the Group, including a review of external audit
arrangements As part of this review, the Committee, jointly with the

Board, recormnmended that the Company should seek the re-
appointment of PricewaterhouseCoopers LLP as external auditors to
the Company and Group at the AGM to be held on 25 July 2011

The respective responsibilities of the Drreciors in connection with
the financial statements are explained in the Directors’
Responstbilities Statement 1n the Directors’ Report and in the
Auditors' Report The Directors seek to ensure the independence
of the auditors by requesting an annual confirmation of
independence, which includes the disclosure of all non-audit fees

Chairman’s Committee

The Charman's Committee was established during the year and
compnses Mike McTighs, Chairman of the Committee, Ray Walsh
and one or more of the other Directors as invited by the Chairman
of the Committee The Committee acts on behalf of and with full
power of the Board when, as between scheduled Board meetings,
It 15 not practicable to convene a meeting of the Board and a
matter 15 not reserved for the Nomination, Remuneration or Audit
Committees, and when specific delegations are conferred upon 1t
by the Board The Chairman’s Committee meets on an ad-hoc
basis during the year, as required

Internal controls

The Board has overall responsibilty for the Group’s system of
internal control and nisk managemeni and for reviewing the
effectiveness of this system Such a system 1s designed to identify,
evaluate and control the sigmficant risks associated with the
Group’s achievernent of its business objectives with a view to
safeguarding shareholders' mvestments and the Group's assets
Becauss of the imitations that are inherant in any system of internal
control, this sysiem 1s designed to meet the Company’s particular
needs and the nisks to which it 1s exposed and 15 designed to
manage rather than eliminate risk Accordingly, such a system can
provide reascnable, but not absolute, assurance agamnst matenal
misstatement or l0ss

n accerdance with the Turnbull Guidance on internal control, the
Board confirms that there 15 an ongeing process for identifying,
evaluating and managing the significant nsks faced by the Group
Durnng the year the Beoard revisited its risk identification and
assessment processes, mviting Board members and semtor
management to convens and discuss the Group’s key nsks and
mitigating controls The output from these sessions was a
comprehensive Risk Register, explaning the key nsks faced

by the Group, ther potential iImpacts and how these risks arg
being managed

The Board has adopted a risk-based approach in establishing the
Group’s system of internal control and in reviewing its

effectiveness To idéntify and manage key nsks, it has established
a number of Group-wide procedures, policies and standards, has
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set up a framework for reporting and escalating matters of
significance, has authorised the Audit Committee to underiake
reviews of the effectiveness of management actions in addressing
key Group nisks identified by the Board, has developed a system of
ragular reports from management setting out key performance and
risk indicators and has reserved specific, key matters for iis
decision This process s designed to provide assurance by way of
cumulative assessment and 1s embedded in operational
management and governance procasses

Keay elements of the Group's system of internal control which have

operated throughout the year are

> aclearly defined crganisation structure with established
responsibiliies

> asimple and focused business strategy, thus restricting
potential nsk exposures

> Group financial, business conduct, operating and administrative
pelhcies and procedures which incorporate statements of
required behaviour

> continuous review of operating performance and monitoring of
monthly results, annual budgets, and penodic forecasts

> acentrally coordinated business assurance programme which
uses both internal and external resource to support the Board in
its role of ensuring a sound control environment

> completion by business unit management of an annual internal
control assessment confirming compliance with Group policies
and procedures, detailing controls in operation and listing any
weaknesses

The Board regards responsible corperate behaviour as an integral
part of the overall governance framework and believes that
should be fully integrated into management structures and
systems Therefore the nsk management policies, procedures and
monitoring methods descnibed above apply equally to the
identification, evaluation and control of Volex's safety, sthical and
environmental nsks and opportunities This approach ensures that
the Company has the necessary and adeqguate informaiion to
identify and assess risks and opporturities affecting the
Company's long term value ansing from its handling of corporaie
responsibility and corporate governance matters Further, this
approach has enabled the Company to comply wath the disclosure
guidelnes rssued by the Association of British Insurers on socially
responsible investment which require listed companias to report to
shareholders and give assurance that the Company 1s managing
its nisks in these matters

The Board has completed its annual review of the sffectiveness of
the systemn of internal control for the year to 3 Aprid 2011 and 1s
satisfied that it 1s in accordance with the Turnbull Guidance The
assessment included consideration of the effectiveness of the
Board's ongoing process for identifying, evaluating and managing
the nsks facing the Group
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Whistle-blowing policy

The Company has adopted a whistle-blowing policy (the “Right to
Speak” policy), which 1s publicised to employees via email, on the
Group's website and on-site notice Boards The am of the policy
18 to encourage all employees, regardlass of senionty, to bring
matters that cause them congern to the attention of the Audit
Committee To ensure that the policy 1s properly understood,
training sessions on the policy were held throughout the Group’s
locations Further information regarding this policy can be found in
the Corporate Responsibility Section on pages 32 to 35

Relations with shareholders

Volex understands the importance of open dialogua with its
nvestors The Board actively engaged with shareholders
throughout the year 1o explain corporate proposals and strategy
and solicit their commentary and feedback Our Executive
Directors conducted numerous one-on-one and group investor
meetings to ensure good understanding of the Group’s financial
results and factors impacting our Group's performance We held

a well-attended investor day in February of this year at which the
Group's executive team were introduced in person to shareholders
and provided an opportunity to articulate our corporate strategy
The meeting was attended by more than 80 analysts and investors

Ouring the year, the Board and the Company has maintained
frequent communication with shareholders Through its
Remuneration Committee, the Board engaged with investors ina
month long consultation process that preceded the Company’s
October General Meeting During the year, Board members met
with institutional shareholder services such as ABI and Risk
Metnics In addition, Volex Group’s new Company Secretary has
been introduced to investors and msttutional shareholder service
groups and conducted a number of one-on-one and group
meetings to explain the Company's corporate governance
positions and solcit feedback

Mamntaining an open channel for discussion with shareholders
through face-to-face dialogue, iInvestor seminars or presentations
has allowed Volex to betier understand the concerns and emerging
governance views of our important stakeholders This process
alongside efforts from the Charman and Chief Executive, I1s the
most practical and efficient meanrs of ensunng that the views of
shargholders are communicated o the Board as a whole The
process has also allowed the Gompany to better and more
pro-actively explain the Group strategy and business model to a
wider group One result of this more active approach is that two
new sell-side equity research analysts and around six buy-side
analysts initated coverage on the Company during FY2011

it 15 part of the Group's policy that all Directors attend the Annual
General Meeting and the Board encourages all shareholders to
attend and participate at the AGM to enable 1t to be a forum for
substantive communication with investors




Directors’ remuneration report

Introduction

This report has been prepared in accordance with the Companies
Act 2006 (the 'Act’) The Report alsoc meets the relevant
requirements of the Listing Rules of the Financial Services
Authonty, Scheduls 8 of the Large & Mediwm sized Companies
and Groups (Accounts and Reports) Regulations 2008 and the
Combined Code (the ‘Code’) A resolution to approve the Report
will be proposed at the 2011 Annua! General Meeting of the
Company at which the financial statements will be approved

The Auditors are required to report to the shareholders on certain
sections of this Report and to state whether those sections have
been properly prepared in accordance with the Companias Act
2006 The Report has therefore been dwided into separate
sections for audited and unaudited informaton The audited
nformation commences on page 57

UNAUDITED INFORMATION

Remuneration Committee

The mambers of the Remuneration Commitiee (the 'Committes’)
durning the year were Chns Geoghegan, Chasrman of the
Committee, Mike McTighe and Karen Slatford The Company
Secretary acts as secretary to the Committee The Chief Executive
Officer and Group HR Director provide advice to and attend
meetings of the Committae No individual is present at discussions
regarding his or har own remuneration

Kepler Associates 1s the appointed remuneration advisor to the
Commitiee and provides no other services to the Company

None of the Committee members have any conflicts of interest
ansing from cross-Directorships or day-to-day involvemant in
running the business The only personal financial interest that any
ot the Commitiee members have in the Company, other than as
shareholders, 1s 1n respect of their participation in the Non-
Exacutive LTIS scheme under which one-otf awards were made
following approval by shareholders in December 2008

Remuneration policy

Tha Committee, together with the Board of Directors of the
Company, sets ithe broad policy for the remuneration of the
Executive Directors and other senior executives within the scope of
the Commuttee remit In the context of that broad policy for each of
the Executive Directors and senior executives the Commuties then
determines and reviews, at least annually, the specific
remuneration packages including annual bonus plans and awards
under the Company's share iIncentive arrangements In addition,
the Committee approves the terms of service agreements of all
Executive Directors and also the terms of appointment of certamn
senior executives Termination payments are also considered by
the Committee, although it 1s mundiul of its duty not to reward
failing performance

This report deals solely with the remuneration and terms of service
of the Board Directors of the Company The policy of the
Committes In relation to the Exacutive Directors 1s to maintain
remuneration packages sufficient to attract, retan and motivate
executives of the calibre and expetience necessary to provide a
successful futureg for the Group

The objective of the remuneration policy ts to provide a balanced
remuneration package, comprising

tasic annual salary and benefits-in-kind,

> annual bonus arrangements,

> long-term share based incentives, and

> pension

v

The Company's policy is that a substantial proportion of the
remuneration of the Executive Directors should be performance
related and the Committee ams to provide a balanced
remuneration package which links indvidual ang corporate
performance Short-term incentives are linked to challenging
targsts, which support and renforce the objectives of the
Company The standard long-term incentives, which are currently
share-based awards, focus the executives on the sustained
development of the Group and align their interests with those of the
shareholders

In deciding and reviewing appropriate remuneration packages, the

Committes considers

> the positioning of Executive Diractor pay relative 1o companies
of a similar size and companies operating 1n a similar sector
to Voolex,

> remuneration expectations in the geographical area of
operation,

> surveys published by leading remuneration consultants
supplemented by specific adwice and benchmarking exercises
by external consultants and the knowledge and experience of
the members of the Committes,

> remuneration relatvties within the Group,

> the competition, nsks, challengss, complexity, diversity and
international spread of the Group’s business,

> the parhcular expertise and understanding required of the
Directors concerned, the responsibilities undertaken and therr
performance and progress in therr role in the financial year, and

> pay and employment conditions of employees across the Group

The Commuttee considers the policy io be appropnats for the
following financial year and for subsequent financial years
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Directors’ remuneration report continued

Basic salary

The Committea determines Executive Directors' basic salanes
annually, with adjustments normally being made with effect
from 1 April each year For FY2011 no adjustment was made to
Executive Directors’ basic salares

In addition to basic salary and pension beanefits, the Executive
Directors also receve certain benefits-in-kend, principally a
car aflowance and fuel costs, private medical insurance, life
assurance and assistance in the cost of relocation where
considered appropriate

In the event that an Executve Director s required {o relocate to
another country the Committee may award an expatnation
allowance for a imited number of years

Bonus arrangements

A discretionary annual cash bonus scheme reprasents the
short-term incentive element of the overall remuneration package
for Executive Directors Under the schame, Executive Directors can
earn up to a maximum of 100% of salary The Committee
establishes the objectives that must be met in each financial year If
a cash bonus 1s to be paid, reflecting the strategic objectives set by
the Board for the year in question The bonus plan for the financial
year to 3 April 2011 was structured to reward performance relative
to financial targets and in certain cases personal objectives

No bonuses were paid under the scheme to Executive Directors m
respect of the year to 3 Apnt 2011

Andrew Cherry's terms of appaintment, as set out in his service
agreement, include a final retention bonus payment of £32,051 in
respect of the penod 1 Apnl 2010 to 18 August 2010, which was
paid subsequent to 18 August 2010

Volex Group plec Performance Share Plan (PSP)

Following i1ts approval by shareholders in December 2008, tha
Volex Group plc Performance Share Plan (PSP} is the principal
scheme through which the Company provides long term incentive
awards to Executive Diractors and other semor executives

The PSP seeks 1o reward and encourage long-term performance
by prowding ncentives inked to the long-term parformance of the
Company's shares During the year, Executive Directors and other
key sanior executives received awards of nominal-value gptions
with an exeraise price of 25p The maximum annual imit for
awards made under the PSP 1s 100% of salary In exceptional
circumstances the Committee has discretion to make awards
above this imit
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FY2011 PSP awards

For PSP awards granted dunng the financial year ended 3 April
2011, the Committee determined to use a combination of three-
and four-year performance penod awards, with both awards
subject to absoluts Total Shareholder Return (TSR} performance
targets, as set out in the tables below The Commitiee believes
that TSR Is the most appropnate measure of long-term
performance for the Company under current circumstances, and
provides strong alignment with shareholder interests

FY2011 threa-year awards
% of shares supject

TSR target to award that vest
Less than or equal to 225p Zero
328p 25%
Greatar than or equa’ to 620p 100%

FY2011 four-year awards

% of shares subject

TSR' target to award that vest
Less than or equal to 250p Zaro
372p 25%
Greater than or equal to 700p 100%

1 TSR s defined as the aggregate of share price (average mid-market quotations for
a Company share over ihe five dealing days prior to the matunty data) plus any
dividends paid {or declared i the shares ex dividend on the maturity data) during
the period rolled up at 3% per annum over the remander of the performance
penod

it TSR in the Performance Periog is between the targets sat out
above, then the percentage of shares which vest will be cafculated
on a straight-ine basis

The PSP awards made to the Executive Directors in FY2011 are set
out on page 49 of this Report The vesting date for the three and
four year awards 1s the third and fourth anniversary of the date of
grant respectively As two awards ware made under the PSP in
FY2011, no PSP award will be made to Executive Directors in
FY2012

Amendments to the PSP in FY2011

Following approval by shareholders n October 2010 of an
amendment to the terms of the PSP, the exercise penod in which
PSP awards are capable of exercise has been extendad to the
tenth anniversary of the award date, or such earlier date as the
Committee considers appropnate This amendment applies to
awards made in FY2011 and thereafter This change provides the
Committee with greater flexibility in setting the pencd within which
the award-holder may choose to exercise his or her options, and
thereby enhance the ncentive value of an award




Note, this amendment only appligs to non-US taxpayers as US tax
legislation does not permit the same changes to be made

In October 2010, shareholders also approved the introduction of
the Volex Group plc 2010 Joint Share Ownership Plan (the USOP’)
This affords the Company the opportunity 1o make awards on a
basis which (s intended to optimise the tax treatment of such
awards for the benegfit of the Company and indmvidual participants
The intention 1s to use the JSOP only as a structure to deliver PSP
awards Accordingly, the performance conditions and other key
terms of the JSOP are the same as those of the PSP

Awards made to Executive Directors duning the year are disclosed
on page 49 of this report

FY2010 PSP awards

All PSP awards granted dunng the financial year ended 4 April
2010 have a Performance Pernod of three ysars [commencing on
the date of grant of award) and are subject to a TSR performance
target, as shown In the table below

% of shares subject

TSR target 1o award that vest

Zero
100%

Less than or equad to 90p
Greater than or equal to 170p

If TSR in the Performance Period falls between the two targets set
out above, then the percentage of shares which vest will be
calculated on a straight-ine basis

Subject to the performance target attaching to an award being
met, an award may be exercised at any time duning the s:x months
that follow the thurd anniversary of the date of grant

Long Term Incentive Plan

Prior to the adoption of the PSP Plan, the Volex Group plc Long
Term Incentive Plan (LTIP) was the Company's pnncipal long-term
incentive scheme Under the LTIP two types of awards were made
Share Matching Awards and Performance Share Awards At 4 April
2010 and 3 Apnl 2011, all Share Matching Awards had lapsed

Performance Share Awards made under the LTIP are structured as
an option to acquire shares in the Company for their nominal value
The option™is normally capable oi exercise if the participant 1s an
employee at the pont of exercise and demanding performance
conditions set at the date of grant of the Performance Share Award
are satisfied at the end of the three-year performance period
Performance Share Awards to any indwidual in any one financial
year were imited to 100% of basic salary

The Executive Directors have not been granted awards under
the LTIP
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FY2009 LTIP awards
In relation to the Performance Share Awards made during the
financial year ended 5 April 2009 all of the shares subject to
each award wera subject to the 'share price target’ set outin
the table below
% of sharas subject

Total shareholder return' target to award that vest

Less than 115p - Zerg
Equal to 115p 25%
Equal to 155p 50%
Equal to 200p 100%

1 In determining the percentage of shares subject to an award that will vest the share
price target 1s compared with the average mid market quatations for a Company
share over the five dealing days prior to the matunty date (i e three years from the
grant of the award)

If the average falls between any two of the share price targets set
out above, then the percentage of shares which vest will be
calculated on a strarght-line basis between the vesting thresholds

In adchtion to the share price targets, awards are subject to an EPS
underpin Accordingly, for LTIP awards granted in July 2008 to
become capable of exercise, the EPS for the financial year ending
3 April 2011 (‘Actual EPS’} must equal 18p per share If the Actual
EPS 15 lass than 18p per share, then the total number of sharas
subject to an award 1s reduced, before the share pnce targets are
applied As reported on page 75, the EPS for the financial year
ending 3 Apnl 201115 21 8p {'Actual EPS'}

Subject fo the performance condiions attaching to an award being
sausfied, the LTIP awards granted in July 2008 may be exercised at
any time during the six months that follow July 2011

FY2008 LTIP awards

All of the awards granted under the LTIP dunng the financial year
ended 30 March 2008 lapsed during the year, as a result of the
performance conditions not being met

Restricted Scheme

The Company also operates a Restricted Share scheme Any
nominated employee of the Company or any of its subsidianes may
participate in the Restrncted Scheme tis intended that the
Restricted Scheme will ba Tmited to key axecutives An award will
take the form of a nil-cost option to acquire ordinary shares in the
Company, granted by the trustee of an employee benefit trust
established by the Company No awards were made to Executive
Drrectors under the Resincted Scheme in FY2011
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Discretionary share option schemes

Historically, and prior to the adoption of the PSP and LTIP schemes,
the Company’s long-term incentives for Executive Directors and
senior executives were In the form of share option schemas, which
included the 1994 Share Option Scheme (11994 Scherne’} and the
Velex 200t Option Plan {the ‘Option Plan’) Following the adoption
of the PSP, the Company has not issued any further options under
the discretionary share option schemes and does not propose to
1ssue any further options under such schemes in the forthcoming
financial year

Share Appreciation Right (SAR) Scheme for

Non-Executive Directors

No awards have been granted pursuant to the SAR Scheme during
the year and the Company doas not intand to grant any awards
pursuant to the SAR Schema during the next financial year

Pensicn arrangements

The provision of pension benefits for Executive Directors i1s
considered in the context of the overall remuneration package and
in the light of sach executive’s particular circumstances Ray Walsh
and Andrew Cherry are members of the Volex Group Personal
Pension Plan, with entitlements to Company contrbutions of 20%
of basic salary

Performance graph

The following graph shows the Company's performance, measured
by total shareholder return, compared with the performance of the
FTSE All Shars Index and the FTSE Electronic and Electnical
Equpment sactor, both also measured by total shareholder return
These indices have been selected for this companson because they
represent the general and specific markets/sectors in which the
Company 1s Iisted on the London Stock Exchange

Five year total shareholder return
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Directors’ contracts

it 1s the Company's policy that service contracts for each Executive
Director continue untl such date as agreed between the Director
and the Company, unless terminated earker by either party, subject
to the contractual notice perod of not more than one year

The Company’s policy for Non-Executive Directors, ncluding the
Charrman, 1s to have contracts for services, documented In a Letter
of Appointment, with an inthal penod of appointment of three years,
renewable by agreement for successive penods

Under the Articlas of Association of the Company at each AGM any
Director then in office who has been appointed by the Board since
the previous AGM, and any Director then in office who at the date
of the notice cenvening the AGM had held office for more than

30 months since he was elected or last re-elected by the Company
in General Meeting is required to retire from office but is eligible for
re-elaction Details of those Directors seeking slecticn can be
found on page 52 cf the Directors’ Report




Details of the Directors’ contracts are summansed In the table below
Effectiva date ot
service contract or

Name of Director letter of appointment Notice penod
Executive Directors

Andrew Cherry 1902 2009 6 months
Ray Walsh 06 04 2009 12 months
Non-Executive Directors

Richard Arkle? 2104 2008 3 months
Chns Geoghegan 01 03 2008 3 months
Mike McTighe 0103 2008 3 months
Paut Mountford 0312 2010 3 months
Karen Slatford? 27 05 2008 3 months

1 Richard Arkle joined the Company on 20 Apnl 2005 and his terms of appointment were renewed 1n 2008
2 Karen Slatford 5 letter of appointmant onginally dated 27 May 2008 was amended as of 24 May 2011

The Drrectors' contracts do not include any speaiffic provisions relating to compensation in the event of early termination In the event of
early termination of an Executive Dirsctor’s service agreement, the Company would give notice to the Executive Director and/or make
paymant in heu of notice, with due allowance 1n appropriate circumstances for the Director’s duty to mitigate his loss Details of payments
with regard to compensation of loss of office are included in the table on page 48

Executive Directors' service contracts, which include details of remuneration together with copies of the Non-Executive Directors’ letters
of appointment, will be availlable for Inspection prior to the 2011 AGM

External appointments
Neither of the Executive Directors hold external Director appointments

Non-Executive Directors

All Non-Executive Directors have specific terms of engagement The fee paid to each Non-Executive Director in the year 1s set out in the
table on page 48 The fze payable to the Company Chairman is reviewed and determined annually by members of the Committee
{excluding the Company Charrman) foitowing consultation with the Group Chief Executive and assisted by market data provided by
Kepler Assocrates The remuneration of the Non-Executive Directors 1s determined by the Board of Directors of the Company within the
imits sat out In the Articles of Association

Non-Executive Directors cannot participate in the LTIP, the PSP Pian nor the Restnicled Scheme and are not eligible to join the
Company's pension scheme

Non-Executive Director Long Term Incentive Scheme (LTIS)

The LTIS was approved by shareholders in 2008 when 1t was considered imperative by the Directors that the Non-Executive Directors be
incentwised to return cash to shareholders over the three year peniod to 25 March 2012 Decisions on the LTIS are made by the
Executive Directors of the Board

During FY2011, the Executive Directors determined that the onginal LTIS was no longer appropriate for Volex in its current form In order
to align more closely the interests of selected Non-Executive Directors and shareholders, certain terms of the cutstanding ene-off LTIS
awards were amended dunng the year, following approval by shareholders in October 2010

The number of LTIS awards receivable by each ehgible Non-Executive will now ba calculated as an option over a number of units based
on the Average Value Attained’ at the end of the three year period to 25 March 2012 The maximum number of units that can be awarded
under the LTIS 1s BOO,000 units

1 Average Value Attained s defined as the average prnce per ardinary share in the Comparny ¢n 25 March 2012 {or 1if earligr on a change of control of the Company) averaged
over a penod of 20 dealing days preceding that date, plus dividends paid in the three years preceding that (or 1f the shares are ex dwidend on 25 March 2072 the
corresponding dividend declared)
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Directors’ remuneration report continued

% of units.
Average Value Attaned target that may vest
Less than 114p Zero
Greater than or equal to 114p 87 5%
Greater than or equal to 250p 100%

If the Average Value Attained falls between 114p and 250p, then the percentage of units that may vest will be calculated on a straight-ine
basis, between the threshold values

Subject to the achievement of the Average Value Attained target as described above and the award-holder remaining in office at the
relevant date, awards will vast In three equal tranches on 25 March in each of 2012, 2013 and 2014 Assuming these conditions have
baen satsfied, awards may be exercised at any time durning the penod commencing 21 days after the vesting date (of that tranche) until
the fifth anniversary of the vesting date {of that tranche) The amendments made in 2010 will allow the Company to satisfy the LTIS award
in either Company shares or cash

Awards held by Non-Executive Directors under the LTIS are shown on page 49 of this report The Board intends that no further awards
will be made under the LTIS

AUDITED INFORMATION
Directors’ emoluments
Details of the emoluments of those Directors who were In office dunng the financial penod ended 3 Apnl 2011 ara set cut below

Compensation
Fees/basic Benefits Annual for loss 201 010
salary n kind bonuses of pifice® Total Total
£ £ £ £ £ £
Executive Directors

Andrew Cherry? 242,875 14,951 32,051 - 289,877 539,705
Ray Walgh? 356,452 85,011 - - 441,463 788,048

Non-Exacutive Directors
Richard Arkle* 35,000 - - - 35,000 35,000
Chns Geoghegan® 35,000 - - - 35,000 35,000
Mike McTighe 125,000 - - - 125,000 125,000
Paul Mountford?” 7,500 - - - 7,500 -
Karen Slatford® 30,000 - - - 30,000 30,000
831,827 99,962 32,051 - 963,840 1,552,753

1 Included in Mr Cherry s annual bonus 15 the second tranche of a contractual retention bonus amounting to £32 051

2 Included in Mr Walsh's benefits-in-kind 1s £55 896 received as a cash payment in keu of pension contnbution

3 Heegjae Chae ceased to be a Diregtor on 9 March 2009 £316,850 {FY2010 £241 000} was paid to him in the year in respect of compensaton for toss of office and no further
amounts are due

4 For his services as a Non Executive Director Richard Arkle receives an annual fee of £35 060 compnsing a Non-Executive Director fee of £26 000 and an addibonat £8 000
for chainng the Audit Comimittee

5 Asthe Board s Senior Independent Non Executive Duector Chris Geoghegan receves an annual fee of £35,000 which includes a fee of £4 Q00 for chairing the
Remuneration Commuittee

6 Karen Slatford recerves an annual Non Executive Director fee of £30 000

7 Paul Mountford joined the Board on 1 January 2011 and raceives an annual Non-Executive Cirector fee of £30 000

The Directors do not receive general expense allowances but are rembursed speciiic reasonable expanses incurred in connection with
the Company's business
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Directors’ interest in iong-term incentive scheme
Detalls of the Directors’ interest in long-term incentive schemes are set out below

Volex Group plc Performance Share Plan (PSP}

Exercise

Nurmber price Market pnce

Number of shares of shares ol sharas
Number of shares subject Number subject to subject to Data of grant
of shares subject to to PSP of shares PSP optons PSP options of shares
subject to PSP options. opticns subject to granted granted subject to
PSP options granted tapsed PSP options durng dunng PSP options
held at during during held at FY2011 FY2011 at granted
5 Aprl 201G Fy2011 FY2011 3 Apnl 2011 £) date of grant' n year
Andrew Cherry? 305,623 600,000 - 905,623 025 2349 31082010
Ray Walsh 452,322 800,000 - 1,252,322 025 2349 3108 2010

1 The market price of a share at the date of grant 1s taken to be the average of the mid-market quotation for a Company s share over the period of five dealing days preceding

the date of grant
2 Detwered through the JSOP Andrew Cherry paid £600 to acquire his Interests under the JSOP

No PSP awards vested durmg the year ended 3 Apnil 2011

Long term incentive plan (LTIP)
No LTIP options or awards were held during the year by any of the Directors

Share Appreciation Rights (SAR)
No share appreciation nghts were held dunng the year by any of the Directors

Non-Executive Director Long Term Incentive Scheme (LTIS)
Non-Executive Directors interests in the LTIS are as follows

Re-stated  Numberof  Number of
number of  award units  awardunits  Number of % interestn
award granted lapsed award award
units at dunng duning units at units at
5 Apnl 2010* Fya2oi FY2011 3 Apnl 2011 3 Apnl 201
Chns Geoghegan 80,000 - - 80,000 10%
Mike McTighe 640,000 - - 640,000 80%
Karen Slatford 80,000 - - 80,000 10%
Total units in Bonus Pool 800,000 800,000

1 The number of award units at 5 April 2040 has been re stated to show the Impact of the amendments 1o the LTIS, approved by shareholders in General Meeating on

1 October 2010

Details of the LTIS, and amendments mads tc 1t during the year, are set out on pages 47 to 48 of this Remuneration Report
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Directors’ remuneration report continued

Directors’ pension entitlements
Pension contributions in respect of Directors payable by the Group duning the year were as follows

2011 2010

£ £

Andrew Cherry' 57,739 50,000
Ray Walsh? 30,625 -

1 Andrew Cherry is a member of the Volex Groug Personal Pension Plan, a money purchase scheme to which the Company makes a contribution of 20%
2 Ray walsh jomned the Volex Group Persona) Pension Plan during the year and elected to take £55 898 of his pension entitliernent as a cash payment i lilsu of pension
contribution and this cash payment s reflected in the table of Duectors emoluments on page 48

Directors’ interest in shares of the Company

The interests in the share capitat of the Company of those Directors who were in office at 3 April 2011, together wath therr interests at

4 Apnl 2010, or date of appointment If later, are detalled below The table detalls separately beneficial nterest and share options issued
to the Directors (both prior 10 and upon therr appointment), under the PSP and the LTIS All interests relate solely to 25p Ordinary shares

Shares Shares PSP PSP LTIS TS

held held awards awards awards awards

at 3 April at 4 April at 3 April at 4 Apnl at 3 Apni At 4 April

2011 2010 2011 2010 20Mm 2010°

Rrichard Arkle 184,000 184,000 - - - -
Andrew Cherry 41,765 41,765 906,623 305623

Chris Geoghegan - - - 80,000 80,000
Mike McTighe 107,042 100,000 - - 640,000 640,000
aul Mountford - - -
Karen Slatford - - - - 80,000 80,000
Ray Walsh 42,500 40,000 1,252,322 452,322 - -

1 The number of LTIS award urits at 4 Aprl 2010 has been re stated to show tha impact of the amendments to the \ TS approved by shareholders in General Meeting on 1
Cctober 2010 Detaiis of the amendments are shown on page 47 of this Remuneration Report

Thare have been no changes to the Directors’ interests in the shares of the Company between 3 Aprl 2011 and the date of this report

Directors’ interest in transactions with related parties

On 4 March 2011 Andrew Cherry receved an advance of £65,505 from the Volex Group plec Employee Share Trust, a related party of the
Company The advance, which remained outstanding at 3 April 2011, bears interest at 4% per annum and 1s available uniif the earlier of 5
Apnl 2012 or the date he ceases to be employed by Volex Group plc Under the terms of the advance agreement, Andrew Cherry has
agreed to apply 100 per cent of each and any net cash bonus paid to him by Volex (after deduction of PAYE income tax and employee
national insurance contnbutions) In the repayment of the advance untl such time as the advance 1s fully repaid

Except for the above, none of the Directors had a matenal interest in any contract of significance with the Company or with any other
related party

Approval
This report was approved by the Board of Directors on 1 June 2011

€D

Chnis Geoghegan
Chairman ¢f the Remuneration Commiitee
1 June 2011
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Directors’ report

The Directors present ther Annual Report on the affairs of the Group
together with the audiled financial statements and independent
auditors' report for the financial year ended 3 April 2011

Principal activities and business review

Volex Group plc 1s a leading global provider of customised
electrical and ophcal nterconnect solutions and provides global
support to leading producers of consumer products,
talecommunication systems, networking devices, medical
equipment and other indusinal products The Group designs and
produces cabla assemblies for consumer products and data &
telecommunications, healthcare and industnal apphcations

The Group operates'through overseas subsidiary companies i
Asia, Europe, North and Socuth Amenca The subsichary
undertakings principally affecting the profits or net assets of the
Group In the year are listed on page 94

A review of the development and performance of the business of
the Group, Including the financial performance during the year, the
key performance indicators focused on and a descnption of the
principal nsks and uncertanties facing the Group, can be found on
pages 8 to 31 and also tha Corporate Respons:bility Staterment
which can be found on pages 32 to 35

Principal risks and uncertainties

included on pages 28 to 31 15 an outling of the principal nsks facing
the Group Given the current economic circumstances and

the guidance 1ssued by the Financial Reporting Councll,

additional disclosures are included n note 2 to the Financial
Statements regarding the basis on which the Directors have
continued to adopt the going concern basis in preparing these
financial statements

Dividend

The Directars intend to declare a dividend of £0 54 per share on
the 7 per cent cumulative preference shares of £1 00 each in the
Company so as to ensure that the fixed dvidend payable on these
preference shares up to 31 March 2011 (a total of £47,620) 1s paid
in full prior to the AGM This will permit a dwdend to be paid on

the ordinary shares in accordance with the Company’s Articles of
Association As such the Directors recommend that a final dividend
of 2 pence per share be paid to the holders of ordinary shares on
the register of members of the Company

Financial instruments

An indication of the Company's financial risk management
objectives and policies and the exposure of the Company to new
business development, customer concentration, commaodity price
fluctuations, foreign exchange rates, pricing, credit, hquidity and
cash flow risks 15 set out In note 33 to the accounts and in the
Financtal Rewiew on pages 14 to 19

esuetuancy) a)es0dion)

14
-

Research and development

The Group continues to place great emphasis en product and
process research and development to satisfy customer demand and
to ensure world class manufacturng standards are achieved Tom
Aubin, Director of Global Technology, 1s responsible for leading the
implementation and development of our technology strategy, which
has resulted in enhanced engineenng competencies in North
Amenca, Europe and China Each operating unit allocates
considerable time and financial resources for these purposes

Continuous improvement

The Group continueas to use a range of management tcols to
achieve a culture of continuous improvement throughout its
operations Continuous Improvement processes are In place
throughout the Group

Share capital

As at 3 Apnl 2011, the Company's total 1ssued share caprtal
compnsed 62,493,578 Ordinary shares of 25p each, which
represents 99 9% of the 1ssued share capital togsther with 80,000,
7% curmnulative preference shares of £1 00 each, which represents
01% of the 1Issued share capstal Inciuded in the 62,493,578
ordinary shares of 25p are 5,672,015 ordinary shares 1ssued durning
the year to the Volex Employee Share Trust and the Volex Group
Guernsey Purposse Trust to satisfy the potential future vesting of
long term incentive awards held by certain Directors and kay
management FThe Ordinary sharas carry ne right to a fixed income
and each Ordinary share carries the nght to one vote at general
meetngs of the Company Subject to the payment of the fixed
dividend arrears on the preference shares, holders of preference
shares in the Company will, in accordance with the Company's
Articles of Association, only be entitled to attend and vote, whether
In person or by proxy, at the 2011 AGM i respect of the special
resolution to cancel the preference shares If the fixed dividend
arrears are not paid pnior {o the AGM, the holders of preference
shares In the Company will be enttled to attend, speak and vote at
the 2011 AGM Details of the Company's share capital can be
found in note 24 to the accounts

There are no specific restnctions on the size of a holding or on the
transfer of shares, which are both govarned by the general prowisions
of the Articles of Association and prevailing legislation The Directors
are not aware of any agreements between holders of the Company’s
shares that may result in restnctions on the transfer of securties or on
voting nghts No person has any special nghts or control over the
Company's share capital and all issued shares are fully pad
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Directors’ report continued

Cautionary statement

The purpose of the Annual Report 1s for the Company to provide information to its members Thea Annual Report contains certain forward-
locking statements with respect to the operations, performance and financial condition of the Group By their nature these statements
involve uncertainty, since future events and circumstances can cause results and developments to differ from those anticipated Nothing

in thrs Annual Report should be construed as a proiit forecast

Summary review of operations

2011 2010
£'000 £000
Operating profit befora non-recurring
items and share-based payments 16,818 13,353
Non-recurnng ltems - (3,095}
Normalised operating profit 16,818 10,258
Share-based payments charge {1,677) (9}
Operating profit 15,141 10,249
Finance income 149 71
Fimancing costs (2,205) (3.410}
Profit on ordinary activities before taxation 13,085 8,910

Taxation

2,373)  (1,631)

Profit for the period, being the retained profit for the year
attnbutable to the equity holders of the parent

10,712 5,279

Net assets employed by the Group were

2011 2010

£'000 £ 000

Non-current assets 12,521 10,570
Other assets and liabihes 15,866 92,6681
28,387 20,231

Net dabt (4,623) (7,571)
Net assets 23,764 12,6680
Gearing' 19% 60%

1 Net debt dvided by net assets

Directors and thew interests
(a) Directors
The Dwrectors who served duning the year were as follows

Richard Arkle
Andrew Cherry
Chnis Geoghegan
Mike McTighe
Paul Mountford
Karen Slatford
Ray Walsh

(appointed 1 January 2011)

There have been no changes to the Board since the end of the
financial year Biographical detads of the current Birectors can be
found on pages 36 to 37

(b} Election of Directors
In accordance with the provisions of the Articles of Asscciation of
the Company, Karen Statford and Chns Geoghagan wili retire at
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the 2011 AGM and being ebgible, offer themselves for election by
the sharsholders In addition, Paul Mountford, who was appointed
a director on 1 January 2011, offers humself for election by the
shareholders

The unexpired terms on the service contracts of Karen Slatford,
Chris Geoghegan and Paul Mountford as at the date of this repert,
are 36 months, 33 months and 31 months respectively

{c) Directors’ interests and remuneration

Details of the Directors’ remuneration and therr interests in the
share capital of the Company are disclosed in the Directors’
Remuneration Report on pages 43 to 50

{d) Third party indemnities

The Company has granted qualifying third party indemrnities to the
Directors, which remair in force, copies of which will be available
for inspection at the forthcoming AGM




Substantial sharehcldings
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The following percentage interests in the ordinary share capital of the Company, disclosabie under the Disclosure and Transparency

Rules, {DTR 5) have been notified to the Directors

Number of Percentage

Qrdinary shares helg"

NR Investmants Ltd 14,855,000 2377
GotdenPeaks Active Value Master Fund 11,010,057 17 62
Volex Group pic Employee Share Trust 4,667,015 747
Neue Helvetische Bank 2,192,000 3561

1 Percentage calculated on the total number of Ordinary and preference shares outstanding at the date of this report which was 62 493 578

Disabled employees

Applcations for employment by disabled persons are always fully
considerad, bearnng in mind the aptitudes of the apphcant
concerned In the event of an employee becoming disabled, every
effort 15 made to ensure that his/har employment with the Group
continues and that, where necessary, approprate re-trainmg 1s
arranged It s the policy of the Group that the training, career
development and promoton of disabled persons should, as far as
possible in the circumstances of each particular case, be the same
as that of othar employees Both employment and policy in the
Group are based on non-discrimination and equal opportunities

Employee consultation

The Group places considerable value on the involverment of its
amployaes and has continued to keep them informed on matters
affecting them as employees and on the vanous factors affecting
the performance of the Group The Group has continued its policy
and practice of mforming and consulting its employees through a
system of regular joint meetings between members of the
cperational management teams and the employess themselves
and, where appropriate, employea representatives Detalls of the
Group's employees can be found in note 9 to the accounts

Restrictions on Voting Rights

Volex's Articles of Association provide that voting on resolutions at
a general meeting shall be decided on a show of hands unless a
poll 1s demanded by the chairman of the meeting or by those
members entitled under the provisions of the Comparugs Act 2006
to demand a poll Subject to the following paragraph, on a show of
hands every member who 1s present in person or by proxy, shalt
have one vote and, on a poll, every member who s present In
person or by proxy, shall have one vote for every share in the
capital of Volex

Hotders of tha 7 per cent cumulative preference shares of £1 each
in the capiial of Volex do not have the nght to atiend or vote {aither
In person or by proxy} at any general meeting, or 1o receive notice
of such meeting unless the mesting 1s convened for reducing the
capital, or winding up, or sanctioning a sale of undertaking, or
where the proposals to be submitted to the meeting directly affacts
the nghts and privileges of the holders, or if the dvidend due on
such shares Is 1n arrears for more than three months

Appointment and Replacement of Directors

The Directors may appomt any person to be a Director either to fil
avacancy or as an additional Director provided the total number of
Drrectors does not at any time exceed 15 In addition, provided the
procedural requirements prescnbed in Volex's Articles of
Association are followed, Volex may by ordinary resotution appoint
any person to be a Director of Volex erther to fill a vacancy or as an
additional Director

At each AGM, all Directers who () were appointed by the Board
since the last AGM, (1) were elected or last re-elected at or before
the AGM held in the second calendar year before the current year or
(i) have held office {other than employment or executive office) for a
continuous penod of nine years or more, shall automatically retire

At the meeting at which a Drrector retires, the members may pass
an ordinary resolution 1o fill the office being vacated by electing the
retinng Director or some other person eligible for appointment to
that office In default, the retinng Director shall be deemead to be
elected or re-elected (as the case may be) unless () it i1s expressly
resolved at the meeting not to fill the vacated office or the
resolution for such election or re-election 1s put to the meeting and
lost, or (n} such Directer has given notice that he 1s unwilling to be
elected or re-glected, or (1) the procedural requirements
prescribed In Volex's Articles of Association are contravened

Amending Volex’s Articles of Association

English law specifies that any alteration te Volex’s Articles of
Associaton must be approved by a special resolution of the
shareholders

Director's Powers

The Directors are empowered to exercise all the powers of Volex
subyect 1o any restrictions in Volex's Articles of Association, the
Companies Act 20086 and any special resolution
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Directors’ report continued

Under the Violex's Articles of Association, a Director cannot vote in
respect of any proposal in which the Director, or any person
connected with the Director, has an interest that conflicts, cr may
conflict, with the nterests of Volex other than by virtue of the
Director’s {or ther connected persons) interast in Volex's shares or
other secunties However, this restriction on voting does not apply
to resolutions (1) giving the Director any guarantee, security or
indemrity in respact of money lent or obligations incurred by him
or any other person at the request of or for the benefit of Volex or
any of its subsidiary undertakings, (i} gving any guarantee, security
or indemnity to a third party in respect of a debt or obligation of
Volex or any of its subsidiary undertakings for which the Director
has assumed responsibility under an indemnity or guarantee or by
the giving of security, (i} granting the Director an indemnity or
provision of funding in relation to habiities mcurred by him i the
execution and discharge of his duties, powers or office as a
Diractor of any member of the Group, (iv) relating to an offer for
subscription or purchase of securities of Volex or any of its
subsidiary undertakings in which the Director 15 or may be entitled
to participate as a holder of securities or as a underwriter or
sub-underwriter, (v} concerning any other company in which the
Birector (together with any connected person) ts a shareholder or
an officer or 1s otherwise interested, provided that the Director
{together with any connected person) s not interestad in 1% or
more of any class of equity share capital of such company or the
voting nghts avallable to the shareholders of such company,

{v1) relating to the arrangement of any employea benefit n which
the Director will share equally with other employees, or (vij} relating
1o any insurance that Volex purchases or maintains for the benefit
of its Directors or persons including its Directors

The Directors are empowered to exercise all the powers of Volex to
borrow money, subject to the limitation that the aggregate amount
of all habilities and obligations of the Group outstanding at any time
shall not exceed an amount equal to two times the aggregate of
the Group’'s share capital and reserves calculated in the manner
prescribed in the Volex Articles of Assoctation unless sanctioned
by an ordinary resclution of Volex's shareholders

Volex can make market purchases of its own shares provided 1t 1s

duly authonsed by 1its members in a general meeting and subject to
and in accordance with section 701 of the Companies Act 2006
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Suppher payment policy

The Group's policy 1s to pay suppliers on settlement terms agreed
with each supplier The average number of days outstanding
during the financial year ended 3 Apnit 2011 in raspect of trade
creditors was approximately 90 days (2010 79 days)

Audit and auditors

In accordance with the recommendation of the Audit Committee
as disclosed on pags 41 and section 489 of the Companies Act
2008, a resolution to re-appoint PricewaterhouseCaoopers LLP as
the Company's auditors will be proposed at the forthcoming AGM

Directors’ indemmnities

The Company's Articles of Association contain a qualifying third
party ndemnity prowision (as per the Companies Act 2008} that
provides that the Company may pay for Directors’ indemnities out
of its own assets The Company has procured Directors’ and
Officers’ insurance for this purpose

AGM

The 2011 AGM of the Company will be held on 25 July 2011 in
accardance with the Notice of Meeting, which 1s included at the
end of this Annual Report

The meeting will consider items of ordinary business and items of
special business Each resolution will be proposed as a separate
resolution

By order of the Board

Matt Nydell
Company Secretary
1 June 2011




Directors’ report

Statement of Directors’ Responsibilities

The Directors are responsible for preparing the Annual Report, the
Directors” Remuneration Report and the financial statements in
accordance with applicable law and regulations

Company law requires the Directors to prepare financial

statements for each financial year Under that law the Directors

have prepared the Group and parent Company financial

statemants in accordance with International Financial Reporting

Standards {IFRSs) as adopted by the European Union Under

Company law the Directors must not approve the financial

statements unless they are satsfied that they give a true and far

view of the state of affarrs of the Group and the Company and of

the profit or loss of the Group for that period In prepanng these

financial statements, the Directors are required to

> select suitable accounting policies and then apply them
consistently,

> make judgements and accounting estimates that are
reasonable and prudent,

> state whether applicable IFRSs as adopted by the European
Union have been followed, subject to any matenal departures
disclosed and explained in the financial staternents,

> prepare the financial statements on the going concern basis
unless it 1s iInapproprate to presume that the Company will
continue in business

The Directors are responsible for keeping adequate accounting
records that are sufficient to show and explain the Company’s
transactions and disclose with reasonable accuracy at any time
the financial position of the Company and the Group and enable
them to ensure that the financial statements and the Directors’
Remuneration Report comply with the Companies Act 2006 and,
as regards the Group financial statements, Article 4 of the IAS
Regulation They are also responsible for safeguarding the assets
of the Company and the Group and hence for taking reascnable
steps for the prevention and detection of fraud and other irregulanties

92uBLLBA0Y) ajelodion)

0
L]

The Directors are responsible far the maintenance and integrity of
the Company's website Legislation in the United Kingdom
governing the preparation and dissemination of financial
staterments may differ from legislation in other junsdictions

Each of the Directors, whose names and functions are listed in the

section, Board of Directors, of the annual report confirm that, to

the best of therr knowledge

> the Group financial statements, which have been prepared in
accordance with IFRSs as adopted by the EU, give a true and
fair view of the assets liabilities, financial position and profit of
the Group,

> the management report contaned within the Directors’ Report
includes a far review of the development and performance of
the business and the position of the Group, together with a
description of the principal nsks and uncertainties that it faces

> so far as each of the Directors 1s aware, thera Is no relevant
audit information of which the Company's auditors are
unaware, and

> each of the Directors has taken all the steps he/she ought to
have taken indmdually as a Director in order 1o make himself/
herself aware of any relevant audit information and to establish
that the Company’'s auditors are aware of that information

By order of the Board

E .

Ray Walsh Andrew Cherry
Group Chief Executive Group Finance Director
1 June 2011 1 June 2011

Volex Group plc Annual Report & Accounts 2011




56

Independent auditors’

report

To the members of Volex Group plc

We have audited the financial statements of Volex Group plc for the
52 week period ended 3 April 2011, which comprise the
Consolidated Income Statement, the Consolidated Statement of
Comprehensive Income, the Consclidated angd Company
Statement of Financial Pasition, the Consoiidated and Company
Statement of Changes in Equity, the Consolidated and Company
Statement of Cash Flows and the related notes The financial
reporting framework that has been appled in therr preparation 1s
applicable law and International Financial Reporting Standards
(IFRSs) as adopted by the European Union and, as regards the
parent company financial statements, as applied in accordance
with the provisions of the Comparnies Act 2006

Respective responsibilities of Directors and auditors

As explained more fully In the Statement of Directors’
Responsibilities set out on page 55, the Directors are responsible
for the preparation of the financial statements and for being
satisfied that they give a true and fair view Qur responsibility 1s to
audit and express an opinion en the financial statements in
accordance with applicable law and International Standards on
Auditing (UK and Ireland) Those standards require us to comply
with the Auditing Practices Board's Ethical Standards for Auditors

This report, ncluding the opinions, has been prepared for and only
for the Company's members as a body in accordance with
Chapter 3 of Part 16 of the Companies Act 2006 and for no other
purpose We do not, In gving these opinions, accept or assume
responsibiity for any other purpose or to any other person to
whom this report 1s shown or into whose hands 1t may come save
where expressly agreed by our pnor consent in wnting

Scope of the audit of the financial statements

An audit Involves obtaning evidence about the amounts and
disclosures in the financial statements sufficient to give reasonable
assurance that the financial statements are free from matenal
musstatement, whether caused by fraud or error This includes an
assessment of whether the accounting policies are approprate to
the Group’s and the parent company's circumstances and have
been consistently applied and adequately disclosed, the
reasonableness of significant accounting estimates made by the
Directors, and the overall presentation of the financial statements
In addition, we read all the financial and non-financial information in
the Annual Report & Accounts to identify matenat inconsistencies
with the audited financial statements If we becorme aware of any
apparent material misstatements or Inconsistencies we consider
the mplications for our report

Opinion on financial statements

In cur opinion

> the financial statements give a true and far view of the state of
the Group's and of the parent company's affars as at 3 Apnl
2011 and of the Group's profit and Group's and parent
company's cash flows for ihe year then ended,

> the Group financial statements have been properly prepared in
accordance with IFRSs as adopted by the European Union,

> the parent company financial statements have been properly
prepared In accordance with IFRSs as adopted by the
European Union and as appled in accordance with the
provisions of the Companies Act 2006, and
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> the financial statements have been prepared In accordance with
the requirements of the Companies Act 2006 and, as regards
the Group financial statements, Article 4 of the IAS Regulation

Opinion on other matters prescribed by the Companies

Act 2006

In our opiruen

> the part of the Directors’ Remuneration Report to be audited
nas been properly prepared in accordance with the Companies
Act 2006,

> the information given in the Directors’ Report for the financial
year for which the financial statements are prepared 1s
consistent with the financial statements, and

> the information given in the Corporate Governance Statement
set out on pages 38 to 42 with respect to internal control, risk
management systems and share caprtal structures 1s consistent
with the financial statements

Matters on which we are required to report by exception

We have nothing to report in respect of the following

Under the Companies Act 2006 we are required to report to you if,

1N our gpInion

> adequate accounting reccrds have not been kept by the parent
company, or returns adequate for our audit have not been
recewved from branches not visited by us, or

> the parent company financial statements and the part of the
Directors’ Remuneration Report to be audited are not in
agreement with the acceunting reccrds and returns, or

> certan disclosures of Directors’ remuneration specified by law
are not made, or

> we have not received all the information and explanations we
require for our audit

Under the Listing Rules we are required to review

> the Directors’ statement, set out on page 63, in relation to going
concern, and

> the parts of the Corporate Governance Statement relating to the
company's compliance with the nine provisions of the UK
Corporate Governance Cede specified for our review, and

> ceartain elements of the repert to shareholders by the Board on
Directors’ remuneration

Nigel Reynolds

(Senior Statutory Auditor)

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

1 June 2011




Consolidated income statement

For the 52 weeks ended 3 April 2011 (52 weeks ended 4 April 2010)

Graup
201 2010

Notes £000 £ 000
Revenue 3 315979 228,895
Cost of sales (256,570} (182,834)
Gross profit 59,409 46 161
Operating expenses (44,268) (35,812}
Operating profit 15,141 10,249
Analysed as
Operating profit betore non-recurning items and share-based payments 16,818 13,353
Non-recurring items 4 - (3,095}
Operating proht before share based payments 16,818 10 258
Share-based payments charge 3 (1.677) {5}
Operating profit 15,141 10,249
Finance income 5 149 71
Finance costs B (2,205) (3 410)
Profit on erdinary actraties before taxation 13,085 6910
Taxation 10 (2,373) {1.631)
Profit for the period attributable to the owners of the parent 7 10,712 5,279
Earnings per share (pence}
Basic 12 189 93
Diluted 12 182 91

All results relate to continuing operations
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Consolidated statement of comprehensive income

For the 52 weeks ended 3 April 2011 (52 weeks ended 4 April 2010)

Group

2011 2010

Notes £'000 £ 000

Profit for the pernod 10,712 5,279
Other comprehensive income

Gain on hedge of net investment taken to equity 575 532

Exchange gain/{loss) on translation of foreign operations {2,373) 1,073

Actuarial gain/(loss) on defined benefit pension schemes 32 933 {5186)

Other comprahensive income/{loss) (865) 1,089

Tax relating to components of other comprehensive income/{loss) - -

Other comprehensive iIncome/{loss) for the perod (865) 1,089

Total comprehensive income for the penod attnbutable to the owners of the parent 9,847 6,368
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Consolidated and Company statement of financial position
As at 3 April 2011 (4 Apnl 2010)

Group Company

2011 2010 2011 2010
Notes £'000 £ 000 £'000 £ 000

Non-current assets
Goodwall 13 1,930 1,930 - -
Other intangible assels 14 1,316 658 1,114 357
Property, plant and equipment 18 7,737 7.501 130 192
Investments 16 - - 90,332 90,668
Trade and other receivables 18 200 213 200 200
Deferred 1ax asset 22 1,338 268 460 -

SUBIAIEIS [eroueUY
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12,521 10,570 982,236 91 417

Current assets

Inventones 17 32,207 27,502 2,485 3,847
Trade and other racaivables 18 73,321 60,146 26,952 54,376
Current tax assets 448 385 - -
Cash and bank balances 29 12,660 18,220 2,536 3,049
118,636 106,253 31,973 61,272
Total assets 131,157 116,823 124,209 152,689
Current habilities
Barrowings 19 17,095 282 4,034 -
Obligations under finance leases 20 121 64 121 64
Tracdle and other payables 21 78,924 61,949 32,680 63,313
Current tax labiliies 2,727 5,402 - -
Retirement benefit obligation a2 156 155 156 159
Provisions 23 1,825 4,055 639 1,882
Denvative financial nstrurments 33 183 37 133 199
101,031 72,278 37,763 71,613
Net current assets/{liabilities) 17,605 33,975 {5,790) (10,341)
Non-current habilities
Borrowings 19 - 25,356 - 13,314
Obligations under finance leases 20 87 89 67 89
Trade and other payables 21 - - 36,625 47 618
Deferred tax iabilties 22 1,433 B5 - -
Retrement benefit obligation 32 1,169 2,231 1,169 2,231
Provisions 23 3,565 4,064 3,039 3168
Non-equity preference shares 25 128 80 128 80
6,362 31,885 41,028 66,500
Total habilities 107,393 104,163 78,791 138,113
Net assets 23,764 12,660 45,418 14,576
Equity attributable to owners of the parent
Share capital 24 15,623 14,205 15,623 14,205
Share premium account 1,357 1357 1,357 1,357
Hedging and translation reserve 1,340 3.138 {1,683) {1 569)
QOwn shares 27 (1,418) - - -
Merger reserve - - 8,224 8,224
Non-distnbutable special reserve 26 - - - 18,125
Accumulated gains/(losses) 6,862 (6,640) 21,897 (25,766)
Total equity 23,764 12,660 45,418 14,576

The financial statements on pages 57 to 93 were approved by the Board of Directors and authonsed for 1ssue on 1 June 2011
They were signed on its behalf by

b N

Ray Walsh Andrew Cherry
Group Chief Executve Group Finance Director

Volex Group plc Company Number 158956
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Consolidated and Company statement of changes in equity
For the 52 weeks ended 3 April 2011 (52 weeks ended 4 April 2010)

Headging Non
Share and distributable
Share premium translation Own Merger special Accumulated
captal account reserve shares reserve reserve gansflosses) Total equity
Group £ 000 £ 000 £ 000 £ 000 £ 000 £ 000 £ 000 £ 000
Balance at 5 April 2009 14,205 1,357 1,533 - - - {10,826) 6,269
Profit for the perod attnbutable to
the owners of the parent - - - - - - 5,279 5,279
Other comprehensive iIncome/(loss) for the penod - - 1 605 - - - (516) 1,089
Total comprehensive income/({loss) for the penod - - 1,605 - - - 4763 6,368
Reserve entry for share optien charge - - - - - - 23 23
Balance at 4 Apnil 2010 14,205 1,357 3,138 - - - {6,040) 12,660
Profit for the period atinbutable to
the owners of the parent - - - - - - 10,712 10,712
Other comprehensive income/(loss) for the penod - - {1,798) - - - 933 (865)
Total comprehensive income/{loss} for the pernod - - {1.798) - - - 11,845 9,847
Issue of share capital 1,418 - - - - - - 1,418
Own shares acquired in the period - - - {1 418) - - - (1.418)
Reserve entry for share option charge - - - - - - 1,257 1,257
Balance at 3 Apnil 2011 15,623 1,357 1,340 {1,418) - - 6,862 23,764
Hadging Non
Shara ang distributable
Share premum translation Own Merger special Accumulated
capial account reserve shares reserve resarve gansfllosses) Total equity
Company £000 £000 £ 000 £ 000 £ 000 £ 000 £'000 £'000
Balance at 5 Apnil 2009 14,205 1,357 {1,339) - 8,224 18,125 {25,806) 14,766
Profit for the year attnbutable to
the owners of the parent - - - - - - 533 533
Other comprehensive income/toss) for the penod - - (230) - - - (516) (746)
Total comprehensive iIncome/(loss) for the penod - - {230) - - - 17 213)
Reserve entry for share option charge - - - - - - 23 23
Balance at 4 April 2010 14,205 1,357 {1,569) - 8,224 18,125 {25,766) 14,576
Profit for the year attributable to
the owners of the parent - - - - - - 27,348 27,348
Other comprahensive iIncome/(loss) for the penod - - {114) - - - Q33 819
Total comprehensive income/{loss) for the penod - - {114) - - - 28,281 28,167
Issue of share capital 1,418 - - - - - - 1418
Release of special reserve - - - - - {18,125) 18,125 -
Reserve entry for share option charge - - - - - - 1,257 1257
Balance at 3 Aprid 2011 15,623 1,357 {1,683) - 8,224 - 21,897 45,418
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Consolidated and Company statement of cash flows

For the 52 weeks ended 3 Apnl 2011 (52 weeks ended 4 April 2010)

Graup Company
2011 2010 2011 2010
Notes £'000 £000 £'000 £ 000
Net cash generated from operating activities 29 7,000 11,868 6,894 10,590
Cash flow (used in}/from mvesting activities
Interest recerved 149 71 99 53
Proceeds on disposal of intangible assets, property, plant and equipment 66 73 - -
Purchases of property plant and equipment {2,810) {1,619) (11} {42)
Purchases of intangible assets {774) (237) 723) 237)
Net cash outflow ansing on disposal of eperations {159) (1.979) (159) {1,979
Net cash inflow/{outflow) on :ntercompany funding - - 2,958 406
Net cash {used in)/from investing activities {3,528) (3.691) 2,164 (1,799)
Cash flows before financing activities 3,472 8177 9,058 8,791
Cash generated before non-recurrng tems 3,631 12,811 9,217 12,339
Net cash outflow ansing on disposal of operations 29 (159} (1.879) {159) (1,979)
Cash utilised in respect of non-recurring items - (2,855) - (1,569)
Cash flow (used in}/from financing activities
Repayments of barrowings 28 {9,190} £,994) {9,190) (5,9894)
Refinancing costs pad 28 (18) {1,512) (18) (1.512)
Repayments of obligations under finance leases 28 (93) @ (93) -
Net cash {used in)/from financing activities {9,299) (r,508) (9,299) {7.,508)
Net (decrease)/increase in cash and ¢cash equivalents (5,827) 669 (241) 1,285
Cash and cash equivalents at beginning of period 28 17,938 16,877 3,049 1,458
Net {decrease)/increase in cash and ¢ash eguivalents {5,827) 669 (241) 1,285
Effect of foreign exchange rate changes 28 (613) 392 (272) 308
Cash and cash equivalents at end of period 28 11,498 17,938 2,536 3,049
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Notes to the financial statements
For the 52 weeks ended 3 April 2011 (52 weeks ended 4 April 2010)

1 Presentation of financial statements

Votex Group plc ('the Company'} s a public imited company mcerporated and domiciled in the United Kingdom under the
Companes Act 2006 and hsted on the Londen Stock Exchange The address of the registered office 1s given on page 96 The
nature of the Group's operations and its principal activities are set out in the Charrman’s Statement and Business and Financial
Reviews on pages 8 to 27

Financial statements are prepared for the penod ending on the Sunday following the Fnday that falls closest to the accounting
reference date of 31 March each year

The Company has elected to take the exemption under section 408 of the Companies Act 2006 to not present the parent
company Income statement The profit for the parent company for the year was £27,348,000 (2010 £533,000)

2. Significant accounting policies
The principal accounting policies applied it the preparation of these consolidated financial statements are set out below These
policies have been consistently applied to all the periods presented, unless otherwise stated

Basis of preparation
The financial statements have been prepared on the histonical cost basis except for the revaluation of the financial iInstruments

The fimancial statements have been prepared In accordance with International Financial Reporting Standards as adopted by the
European Umion {IFASs as adopted by the EU'), International Financial Reporting Interpretations Commuttee ('IFRIC')
Interpretations and the Companies Act 2006 applicable to companies reporting under IFRS The financial statements therefore
comply with Article 4 of the EU |AS Regulation

Adoption of new and revised International Financral Reporting Standards (‘IFRSs’)

The following new and revised Standards and Interpretations have been adopted In the current penod Their adoption has not had
any significant impact on the amounts reported in these financial statements but may mpact the accounting for future transactions
and arrangements

IFRS 2 {famendments) ‘Group cash-settled and share-based payment transactions’

IFRS 3 {revised) 'Business combinations'

IFRS 5 famendment) '"Measurement of non-current assets (or disposal groups) classified as held-for-sale’

IFRS 7 {amendment) ‘Financial nstruments’

IAS 1 (amendment) ‘Presentation of financial statements’

IAS 27 (revised) 'Consolidated and separate financial statements’

1AS 32 (amendment) ‘Classification of Rights Issues’

IAS 38 {amendment) 'Intangible assets’

IAS 39 famendment) ‘Financial Instruments Recognition and measurement’

IFRIC 17 ‘Distnibution of non-cash assets to owners'

IFRIC 18 ‘Transfer of assets from customers’

At the date of authonisation of these financial statements, the following Standards and Interpretations which have not been apphed

in these financial statements were i issue but not yet effective ([and in some cases had not yet been adopted by the EU)

+ IFRS 9 Financial instruments for financial assets - effective from reperting period beginning on or after 1 January 2013

+ |AS 24 (amendment) 'Related party disclosures' — effective from reporting period beginning on or after 1 January 2011

* IFRIC 14 (amendment) ‘Prepayments of a Minimum Funding Regurement’ — effective from reporting period beginning on or
after 1 January 2011

+ [FRIC 18 Extingwishing Financial Liabilities wath Equity Instruments ~ effective from reporting perod beginning an or after
1 July 2010

The adoption of IFRS @ which the Group plans to adopt for the year beginning 1 April 2013 willimpact both the measurement and
disclosure of financial instruments

The Directors do not expect that the adoption of the other standards listed above wilt have a materal impact on the financial
statements of the Group In future penods

Basis of consohdation

The consolidated financial statements of Volex Group plc incorporate the financial statements of the Company and entities which 1t
controls (ts subsidianes), (together the *Group’), and are drawn up to the relevant penod end date Control 1s achieved where the
Company has the power to govern the financial and operating policies so as to be able to obtan benefits from its activites

The Group uses the purchase method of accounting to account for the acquisition of subsidianes The consideration for each
acquisition 15 measured at the aggregate of the fair values (at the date of exchange) of assets given, habilihes incurred or assumed,
and equity instruments 1ssued by the Group in exchange for control of the acquiree Acquisition-related costs are recognised in
the iIncome statement as incurred
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Where the consideration for the acquisition includes any asset or hability resulting from a contingent consideration arrangerment, it
15 measured at its acquisition date farr value Subsequent changes in such fair values are adjusted against the cost of acquisition
where they qualfy as measurement period adjustments All other subsequent changes in the far value of contingent consideration
classified as an asset or iability are accounted for in accordance with relevant IFRSs Changes in the farr value of contingent
consideration classified as equity are not recognised

Any excess of the cost of acquisition over the fair value of the identifiable net assets acquired 1s recognised as goodwill If the cost
of acquisition 15 less than the farr value of the identifiable net assets acquired, the difference 1s recognised directly in the iIncome
statement

Where necessary, adjustments are made to the financral statements of subsidianes to bring the accounting policies used Into line
with those used by the Group

All intra-group transactions, balances, Income and expenséas are eliminated in full on consolidation

Going cancern

The Group's business actiities, together with the factors hikely to affect its future developments, performance and position are set
out in the Business Review on pages 10 to 35 The financial positicn of the Group, its cash flows, iquidity position and barrowing
facilites are described in the Finance Review on pages 14 to 19 In addition Note 33 to the financial statements includes the Group
objectives, policies and processes for managing its capital, rts financial nsk management objectives, detaills of its financial
instruments and hedging activities, and i1s exposures to credit nsk, hquicity nsk, interest rate nsk and foreign exchange risk

As highlighted in Note 19 to the financial staternents, the Group met its day-to-day working capital requirements through a
multi-currency revaiving credit faciity ('RCF') with Lioyds Banking Group plc On 31 May 2011 the Group signed and entered Into a
new US$75 million multi-currency RCF agreement with a syndicate of three banks which replaces the existing RCF and prowvides
greater flexibility and improved terms The principal terms of this new financing facility are given in Note 19

The Group’s forecast and projections, taking reasonable account of possible changes in trading performance, show that the
Group should be able 10 operate within the level of the new contracted and commutted faciity for the foreseeable future The
Group has access o additional undrawn committed facihties together with long estabhshed contracts with a number of custemers
and suppliers across different geographic areas and industnes As a consequence, the Directors believe that the Group 1s well
placed to manage its business nsk successfully despite the ongoing uncertain economic cutiook

After making enguines, the Directors have a reasonable expectation that the Company and the Group have adequate resources to
continue In gperational existence for the foreseeable future Accordingly, they continue to adopt the going concern basis iIn
preparing the Annual Reports and financial statements

Investment 1n subsidiary undertakings
In the Company balance sheet, nvestments in subsidiary undertakings are recarded at cost less provision for imparment

The excess of far value over the nominal value of shares issued i consideration for Investments in which ownership exceeds 90%
1s recorded in the Company’s merger reserve

Foreign currency translation

The individual financial statements of each Group company are prepared in the currency of the primary economic environment in
which It operates (its functional currency) For the purpose of the consohdated financial siatements, the results and financial
position of each Group company are expressed In Pound Sterling, which 1s the functional currency cf the Company, and the
presentation currency for the consolidated financial statements

In preparing the financial statements of the ndiidual comparnes, transactions in currencies other than the entity’s functional
currency (foreign currencies) are recorded at the rates of exchange prevailing on the dates of the transactions At each balance
sheet date, monetary assets and habilites that are denominated in foreign currencies are retranslated at the rates prevailing on the
balance sheet date Non-monetary items that are measured in terms of histonical cost in a foreign currency are not refranslated

Exchange differences are recognised in profit or loss in the pencd in which they anse except for

* Exchange differences on transactions entered into to hedge certain fareign currency risks (see below under financial
instruments/hedge accounting), and

« Exchange differences on monestary items recervable from or payable to a fereign operation for which settlement 1s nerther
planned nor Iikely to occur and which form part of the net Investment i a foreign operation, are recognised n the foreign
currency translation reserve and recognised In profit or loss on disposal of the net investment The principal balances on which
these exchange differences anse are treated as guasi-eguity
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Notes to the financial statements continued
For the 52 weeks ended 3 April 2011 (52 weeks ended 4 Aprit 2010)

2. Significant accounting policies continued

For the purpose of presenting consolidated financial statements, the assets and labilities of the Group's foreign operations are
translated at exchange rates prevaling on the balance sheet date Income and expense items are translated at the average
exchange rates for the penod, unless exchange rates fluctuate significantly during that period, in which case the exchange rates at
the date of transactions are used Exchange differences ansing, if any, are recognised in other comprehensive income and
accumulated m equity

Revenue racognition
Revenue I1s measured at the far value of the consideration received or recewable from third parties for goods and serwices
provided in the normal course of business, net of discounts, VAT and other sales-related taxes

Revenue from the sale of goods 1s recognised when all of the following conditions are satisfied

* significant nsks and rewards of ownership have been transferred to the buyer determined with reference to the specific contract
In place,

« the amount of revenue can be measured rehably,

* IL1s probable that the economic benefits assocrated with the transaction will flow to the Group, and

* the costs incurred or to be incurred i respect of the transaction can be measured relably

Revenue from the provision of engineering services 1S recagnised by reference to the stage of completion of the contracted
Services

Interest Income 1s accrued on a timely basis by reference to the principal outstanding and the effective interest rate applicable
Dwvidend income from nvestments Is recognised when the shareholder's night to receive payment has been established

Taxation

The tax expense far the penod compnses current and deferred tax Tax I1s recognised in the income staterment, except to the
extent that 1t relates to tems recognised in other comprehensive income or directly in equity [n this case the tax 1s recognised in
other comprehensive Income or directly In equity, respectively

The tax currently payable 15 based on taxable profit for the penod Taxable profit differs from profit as reported in the income
statement because it excludes items of ncome or expense that are taxable or deductble in other years and it further excludes
items that are never taxable or deductble The Group's lability for current tax 1s calculated using tax rates and laws that have been
enacted or substantively enacted by the balance sheet date

Deferred tax is the tax expected to be payable or recoverable on differences between the carrying amounts of assets and habiities
in the financial statements and the corresponding tax bases used in the computation of taxable profit and s accounted for using
the lability method Deferred tax liabilities are generally recognised for all taxable temporary differences and deferred tax assets
are recogrused to the extent that it 1s probable that taxable profits wil be avalable aganst which deductible temporary dfferences
can be utlised Such assels and labiliies are not recognised If the temporary differences arise from goodwill or from the inihal
recognihion (other thanin a business combination) of other assets and habiities In a transaction that affects neither the taxable
profit nor the accounting profit

Deferred tax labiities are recogrised for taxable temporary differences ansing on investments n subsidianes and associates and
interasts in joint ventures, except where the Group 1s able to control the reversal of the temporary difference and it 1s probable that
the temporary difference will not reverse in the foreseeable future

Deferred tax 1s calculated at the tax rates that are expected ta apply in the penod when the habilty 15 settled or the asset 1s
realised based on tax rates and laws that have been enacted or substantively enacted by the balance sheet date Deferred tax s
charged or credited In the ncome statement, except when it relates to items charged or credited directly to reserves, in which
case the deferred tax i1s also dealt with in reserves

The carrying amounts of deferred tax assets are reviewed at each balance sheet date and reduced to the extent that it 1s no
tonger probable that sufficient taxable profits will be avallable to allow all or part of the asset to be recovered

Deferred tax assets and habilitres are offset when there is a legally enforceable right to set off curent tax assets aganst current
labiities and when they relate to ncome taxes levied by the same taxation authorty and the Group intends to settle its current tax
assets and liabilities on a net basis

Goodwill
Goodwill ansing on the acquisiticn of subsidianes and businesses represent an excess of the cost of acquisition over the fair value
of the identifiable net assets acquired at the date of acquisthion and 1s camed at cost less accumulated impairment losses

Goodwill 1s not amortised but 1s tested annually for impairment For the purpose of mpairment testing, goodwiil Is allocated to

cash-generating units The allocation 1s made to those cash-generating urits or groups of cash-generating units that are expected
to benefit from the business combination in which the goodwill arose I the recoverable amount of the cash-generating urit is less
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than the carrying amount of the unit, the impairment lass 1s allocatad first to reduce the carrying amount of any goodwill allocated
to the unit and then to the other assets of the unit pro-rata on the basis of the carrying amount of each asset n the unit The
imparrment loss 1s recognised immediately in profit and loss and 1s not reversed in subsequent penods

On disposal of a subsidiary, the attributable amount of goodwall 1s iIncluded in the determination of the profit or loss on disposal

Goodwill ansing on acquisitions before the date of transttion to IFRS has been retained at the previous UK GAAP amounts
Goodwill ansing an acquisiians prior to 31 March 1998 has been written off to reserves and has not been reinstated in the
balance sheet and will not be included in determining any subsequent profit or loss on disposal

Property, plant and equipment
Property, plant and equipment are stated at cost less accumulated depreciation and any recogrnised impairment loss  Cost inciudes the
onginal purchase pnce of the asset and any further costs attnbutable to bnnging the asset to its working condition for its intended use

Depreciation 1s provided on all property, plant and eguipment, other than freehold land, at rates calculated to write off the cost,
less esttimated residual value, of each asset on a straight-ine basis over the expected useful life, as follows

LLong leasehold buitdings up to 50 years or pencd of lease, If shorter
Plant and machinery up to 10 years

Freehold land 1s not depreciated

A gain or foss on disposal 1s determined by comparing the proceeds with the asset's carrying amount and 1s recognised in the
INncome statement

Computer software and licences

Computer software I1s stated at cost less accumulated depreciation and any recogrnised mparrment loss Acquired computer software
[icences are capitalised on the basis of the costs incurred to acquire and use the specific software These costs are ncluded in the
balance sheet within iIntangible assets and are amortised straight-ine over ther estmated useful hves, not exceeding five years

Costs associated with mantaining computer software programmes are recognised as an expense as ncurred

internally generated intangible assets - research and development expenditure
Expenditure on research activities 15 recognised as an expense in the penod in which its incurred

The Group 1s engaged in development activities which include both general product development and specific customear
development projects Aninternally generated intangible asset ansing from these development actvities 1s recognised only if alf of
the following conditions are met

* an asset Is created that can be identified,

= 1t s probable that the asset created will generate future economic benefits, and

* the development cost of the asset can be measured reliably

Internally generated intangible assets are amortised on a straight-ing basis over therr useful ives Where the above conditions are
not met, development expenditure 1s recognised as an expense in the penod in which it 1s Incurred

impairment of property, plant and equipment and mtangible assets excluding gecodwill

At each balance sheet date, the Group reviews the carrying amounts of its property, plant and equpment and intangible assets to
determine whether there I1s any indication that those assets have suffered an imparment loss If any such indication exists, the
recoverable amount of the asset 1s estimated in crder to determine the extent of the imparrment 1oss (if any) Where the asset does
not generate cash flows that are independent frormn other assels, the Group estimates the recoverable amount of the cash-
generating unit to which the asset belongs

Recoverable amount 1s the higher of fair value less costs to sell and value In use In assessing value In use, the estimated future
cash flows are discounted to their present value using a pre-tax discount rate that reflects current market assessments of the time
value of money and the nsks specific to the asset for which the estimates of future cash flows have not been adjusted

If the recoverable amount of an asset (or cash-generating unit) 1s estimated to be less than its carmying amount, the carmying amount of
the asset (cash-generating umt) 1s reduced 1o its recoverable amount Animparrment l0ss 18 recognised as an expense immediately,
urless the relevant asset Is camed at a revalued amount, In which case the Impairment loss is treated as a revaluation decrease

Where an mpairment loss subsequently reverses, the carrying amount of the asset (cash-generating unit) 1s increased to the
revised estimate of its recoverable amount, but so that the increased carrying amount does not exceed the carrying amount that
would have been determmned had no imparrment loss been recogrised for the asset (cash-generating unit) in prior years A
reversal of an impairment loss 1s recognised as income immediately, unless the relevant asset 1s camed at a revalued amount, 1n
which case the reversal of the impairment loss 1S treated as a revaluation ncrease
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Notes to the financial statements continued
For the 52 weeks ended 3 April 2011 (52 weeks ended 4 April 2010)

2. Significant accounting policies continued

Leases

Leases are classified as finance leases whenever the terms of the lease transfer substantally zll the nsks and rewards of
ownership to the lessee All other leases are classified as operating leases

The Group as lessee

Assets held under finance leases and similar contracts, which confer nghts and obligations similar to those attached to owned
assets, are capitalised as property, plant and equipment and are depreciated over the shorter of the lease term and their
economic useful hfe Assets are recognised at therr fair value or if lower, at the present value of the minimum lease payments, each
determined at the inception of the lease The capital elements of future lease obligations are recorded as kabilihies, while the
interest elements are charged to the income statement over the penod of the lease to produce a constant rate of charge on the
balance of the capstal repayments outstanding

Operating lease payments are recognised as an expense on a straight-line basis over the lease term Lease incentives are
recognised as a lability and are allocated on a straight-line basis as a reduchon of rental expense over the lease term

The Group as lessor
Rental tncome from operating leases, which have ansen from the sublet of vacant premises, 1s recognised on a straight-line basis
over the term of the relevant lease

Inventories

Inventories are stated at the lower of cost and net realisable value Cost mncludes direct matenals, direct labour and an atinbutable
proportion of manufacturing overheads based on normal levels of activity Net reahsable value 1s based on estimated selling price,
tess further costs expected to be incurred to completion and disposal Provision 1s made for obsclete, slow moving or defective
tems where appropriate

Trade receivables
Trade recewvables are recognised intially at far value and subsequently measured at amortised cost using the effective interest
method, less provision for mpairrment

A provision for impairment of trade receivables i1s established when there Is objective evidence that the Group will nct be able to
collect all amounts due according to the onginal terms of the recewvables Significant financial difficultes of the debtor, probability
that the debtor will enter bankruptcy or financial reorganisation, and default or delinquency In payments are considered indicators
that the trade receivable s impared The amount of the provision 1s the difference between the asset’s carrying amcunt and the
present value of estimated future cash flows, discounted at the original effective interest rate The carrying amount of the asset s
reduced through the use of an allowance account, and the amount of the loss 1s recognised In the Income staternent within
operating expenses When a trade receivable 1s uncollectible, It 1s written off against the allowance account for trade recewvables
Subsequent recovenes of amounts previously written off are credited against operating expenses in the income statement

Trade payabies
Trade payables are recognised intially at farr value and subsequently measured at amortised cost using the effective interest method

Cash and cash equivalents
Cash and cash equivalents compnse cash on hand and demand deposits and other short-term highly iqutd investments that are
readlly convertible to a known amount of cash and are subject to an insignificant nsk of change in value less bank overdrafts

Bank borrowings

Interest-bearing bank loans and overdrafts are recorded at the proceeds received, net of direct 1Issue costs Finance charges,
including premiums on settlement or redemption and direct 1ssue costs, are accounted for on an accruals basis in the
consoldated income statement using the effective interest rate method and are added to the carrying amount of the instrument to
the extent that they are not settled in the pernod in which they anse

Prowisions

Prowisions are recognised when the Group has a present obligation {legal or constructive) as a result of a past event, it 1s probable
that the Group will be required to settle the obligation, and a reliable estirnate can be made of the amount of the obligation
Provisions are not recognised for future cperating losses

Present obhgaticns ansing under onerous lease centracts are recognised as property provisions and measured at the present vatue
of the expenditures expected to be required to settle the obligation using a pre-tax rate that reflects current market assessments of
the ime value of money and the nsks specific to the obligation The increase in the provision due o passage of time 1s recogrised as
interest expense An onerous contract s considered to exist where the Group has a contract under which the unavordable costs of
meeting the obligations under the contract exceed the economic benefits expected to be recerved under it

A restructuring provision 1s recognised when the Group has developed a detalled formal plan for restructuring and has raised a

valid expactation in those affected that it will carry out the restructuning by starting to implement the plan or announcing its main
features to those affected by it The measurement of a restructuring provis:on includes only the direct expenditures arising from
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the restructuning, which are those amounts that are both necessarily entaled by the restructuring and not associated with ongoing
activities of the entity

Provisions for the expected cost of warranty obligations under local sales of goods legislation are recognised at the date of sale of
the relevant products, at the Directors’ best estmate of the expenditure required to settle the Group's obligations

Retirement benefits
The Group has both defined benefit and defined contribution schemes

For defined beneft schemes, the retirement benefit obligation recognised in the balance sheet represents the present value of the
defined benefit obligation less the far value of the plan assets The cost of providing benefits 1s determined using the Projected
Unit Credit Method, with actuanal valuations being carned out at each balance sheet date Actuanal gains and losses are
recognised in the statement of comprehensive Income In full in the perod in which they occur As the defined benefit schemes are
now closed, no service cost 18 incurred

For defined contnbution schemes the amount charged to the iIncome statement in the penod 1s the amount of contnbutions
payable in the period The difference between contributions payable in the penod and contnbutions actually paid are shown either
In accruals or prepayments in the balance sheet The assets of the scheme are held separately from those of the Group in an
independently admimistered fund

Share-based paymenis

Equity-settled share-based payments are 1ssued to certain employees and are measured at the far value of the equity instruments
at the date of grant The farr value excludes the effect of non market-based vesting conditons Details regarding the determination
of the farr value of equity-settled share-based transactions are set out in Note 31

The far value determined at the date of grant of the equity-settled share-based payments 1s expensed to the iIncome statement on
a straight-hine basis over the vesting penod, based on the estimate of the number of options that will eventually vest At each
balance sheet date, the Group revises its estimate of the number of equity instruments expected to vest as a result of the effect of
non market-based vesting conditions The impact of the rewision of the onginal estimates, if any, 1s recognised In profit or loss such
that the cumulative expense reflects the revised estimate, with a corresponding adjustment to reserves

The fair value of cash-settled share-based payments 1s remeasured at each balance sheet date with a corresponding liability
recognised on the balance sheet The movement In this liability I1s recarded in the income statement

The requrrements of IFRS 2 have been applied, in accordance with the transitional provisions, to all grants of equity instruments
made after 7 November 2002 that were unvested as at 1 January 2005

Non-recurring items

Costs that are one-off in nature and significant, such as restructuring costs, are deemed to be non-recurring by virtue of their
nature and size They are included under the statutory classificatien appropriate to therr nature but are separately disclosed on the
face of the iIncome statement to assist in understanding the financial performance of the Group and the Company

Share capital

Ordinary shares are classified as equity Incremental costs directly attnbutable to the issue of new shares or options are shown in
equity as a deduction from the proceeds, net of tax Non-equity share capital, which includes preference shares, Is classified
within non-current habilities

Francial instruments
Financal assets and financial habilities are recognised in the Group’s balance sheet when the Group becomes a party to the
contractua!l prowisions of the instrument

Financial assets

All financial assets are recogrised and derecognised on a trade date where the purchase or sale of a financial asset 1s under a
contract whose terms require delivery of the financial asset within the time frame established by the market concerned, and are
initially measured at far value, plus transaction costs except for those financial assets classified as {air value through profit or loss
which are inihially measured at far value

Financial assets are classified into the following specified categories financial assets ‘at far value through profit or loss’, *held-to-
maturity' investments, ‘avalable-for-sale’ financial assets and ‘loans and recevables’ The classification depends on the nature
and purpose of the financial assets and 1s determined at the time of initial recognition

Effective interest method

The effective interest method 1s a methed of calculating the amortised cost of a financial asset or lability and of allocating interest
income or expense over the relevant penod The effective interest rate 1s the rate that exactly discounts estimated future cash
payments through the expected Wfe of the financial asset/lability, or, where appropriate, a shorter period, to the net carrying
amount on initial recognition
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Notes to the financial statements continued
For the 52 weeks ended 3 April 2011 (52 weeks ended 4 April 2010)

2. Significant accounting policies continued

Financial assets at 'fair value through profit or loss' (‘FVTPL)

Fmancial assets are classified as at FVTPL when the financial asset 1s either held for trading or it 1s designated as at FVTPL
Financial assets at FVTPL are stated at fair value, with any gains or losses ansing on remeasurement recognised in profit or loss
The net gain or loss recognised In profit or loss incorporates any dividend or interest earned on the financial asset

Held-to-maturity mvestments

Held-to-matunty investments are non-derivative financial assets with fixed or determinable payments and fixed maturity dates that
the Group has the positrive intent and ability to hold to matunty Subsequent to initial recogmition, held-to-matunty mvestments are
measured at amorhised cost using the effective nterest methed less any impairment

Available-for-sale financial assets (AFS’)
AFS financial assets are non-dervatives that are ether designated as AFS or are not classified as (a) loans and recevables, {b)
held-to-maturity investments or {¢) financial assets at far value through profit or loss

Changes In the carrying amount of AFS monetary financal assels relating to changes in forexgn currency rates, interest income
calculated using the effective interest method and dividends on AFS equity investments are recogrised in profit or loss Other
changes in the carrying amount of avallable-for-sale financial assets are recognised n other comprehensive Income and
accumulated under the heading of investments revaluation reserve Where the investment 1s disposed of or 1s determined to be
impaired, the cumuiative gain or loss previously accumulated in the investments revaluation reserve 15 reclassified to profit or loss

Loans and recetvables

Trade receivables, loans and other receivables that have fixed or determinable payments that are not quoted 1n an active market
are classified as ‘loans and recevables’ Loans and receivables are measured at amortised cost using the effective interest
method tess impairment

interest 1s recognised by applying the effective interest rate, except for short-term receivables when the recognition of interest
would be immaternal

Impatrment of financial assets

Financial assets are assessed for iIndicators of mpairment at each balance sheet date Financial assets are impaired where there
IS objective evidence that as a result of one or more events that occurred after the inihial recogniton of the financial asset the
estimated future cash flows of the investment have been impacted For loans and recewables the amount of the imparrment 1s the
difference between the asset’s carrying amount and the present value of estimated future cash flows, discountad at the onginal
effective interest rate

The carrying amount of the financial asset I1s reduced by the impairment loss directly for all financial assets with the exception of
trade recevables where the carrying amount 1s reduced through the use of an allowance account When a trade receivable 13
uncollectible, it 1s wnitten off against the allowance account Subsequent recoveries of amounts previously written off are credited
against the allowance account Changes in the carrying amount of the allowance account are recogrused in profit or loss

Debt and equrty instruments
Debt and equity Instruments are classified as either financial labilites or as equity in accordance with the substance of the
contractual arrangement

Financial habilities
Financial labilites are classified as either financial labilities ‘at far value through profit or [oss’ or other financial labilities

Financial lrabdities at fair value through profit or loss

Financial labiities at far value through profit or loss are initially measured at fair value and subseguently stated at farr value, with
any resultant gain or loss recognised in profit or loss The net gain or loss recognised in profit or loss incorporates any interest
paid on the financial hability

Other financial habilities
Other financial labifities are inihally measured at farr value, net of transaction costs Cther financial llabilities are subsequently
measured at amortised cost using the effective interest method, with interest expense recognised on an effective yield basis

Denvative financial instruments

The Group's activities expose It to the financial nsks of changes i both foreign exchange and interest rates The Group enters into
a variety of denvative financial instruments to manage its exposure to these nisks  The use of financial denvatives Is governed by a
Group policy approved by the Board of Directors which provides written principles on the use of financial derwatives to hedge
certain nsk exposures The Group does not use denvative financial Instruments for speculative purposes Further details of
derwvative financial instruments are disctosed in Note 33 to the financial statements

Denvatives are inthally recognised at fair value on the date a dervative contract 1s entered into and are subsequently remeasured
to thewr far value at each reporting date The resuling gain or oss 1s recognised in profit or loss mmedrately unless the dervative
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1s designated and effective as a hedging instrument, in which event, the timing of the recognition in profit or loss depends on the
nature of the hedge relationship The Group designates certain derivatives as either farr value hedges, cash flow hedges or hedges
of net Investments in foreign operations

A denvative 1s classified as a non-current asset or a non-current lablity if the remaining matunty of the instrument 1s more than
12 months and 1t 18 not expected to be realised or settled within 12 months Other denvatives are presented as current assets or
current liabiities

Hedge accounting
The Group designates certain hedging instruments, which include denvatives and non-dernvatives in respect of foreign currency
nsk as hedges of net nvestments in foreign operations

At the inception of the hedge relationship the entity documents the relationship between the hedging instrument and hedged tem,
along with its nsk management objectives and its strategy for undertaking various hedge transactions Furthermore, at the
inception of the hedge and on an ongeing basis, the Group documents whether the hedging instruments that are used in hedging
transactions are highly effective In offsetting changes in fair values or cash flows of hedged items

Hedges of net investments in foreign operations
Any gain or 10ss on the hedging instrument relating to the effective portion of the hedge I1s recognised in the hedging and
translation reserve, the gan or loss relaung to the ineffective portion i1s recognised immediately in profit or loss

Gains and losses deferred in the hedging and translation reserve are recognised iImmediately in profit or loss when the foreign
operation 1s disposed of

Crntical judgements and estimates in applying the accounting policies

The preparation of financial statements in conformity with IFRS requires the use of certain cntical accounting estimates It also
requires management to exercise its jJudgement in the process of applying the Group's accounting policies Management has
made the following judgements and estimates that have the most significant effect on the amounts recogrised in the financial
statements

Property provisions

As at 3 April 2011, the Group had property provisions of £5,102,000 (2010 £6,804,000) relating to onerous lease obligations
ansing from vacated leased premises The provisions have been recorded taking into account management’s best estimate,
following appropriate advice, of the anticipated net cost of the lease over the remaining lease term and the level of sub-lease rental
Income, If any, that can be obtained from sub-tenants The net cost of the leases 1s then discounted using a pre-tax nsk free
discount rate The prowisions are regularly reviewed in hght of the most current information avalable

Penston benefits

The present value of the pension obligaticns depends on a number of factors that are determined on an actuanal basis using a
number of assumptions including the appropriate discount rate Any changes in these assumptions will impact the carrying
amount of the pension obligations The Group deterrmines the appropnate discount rate at the end of each year This Is the interest
rate that should be used to determine the present value of estimated future cash outflows expected to be required {0 settle the
pensicn obhgations In determining the appropriate discount rate, the Group considers the interest rates of tugh-quality corporate
bonds that are denominated 1n the currency in which the benefits will be pard, and that have terms to matunty approximating the
terms of the related pension habiity Other key assumptions for pension obligations are based in part on current market

conditions  Addiional information 1s disclosed in Note 32 to the financial statements

Taxation

Provisions for tax contingencies require management to make judgements and estimates in relation to tax 1ssues and exposures
Amounts provided are based on management's interpretation ¢f country specific tax law Tax benefits are not recogrised unless
the tax positions are capable of being sustained In arrving at this position, management reviews each matenal tax benefit to
assess whether a provision should be taken agamnst full recognition of the benefit

Deferred tax

The Group operates in a large number of different tax junisdictions Deferred tax assets and habilities require management
judgement in determining the amounts to be recognised In particular, significant judgement s used when assessing the extent to
which deferred tax assets should be recogrused, with consideration given to the timing and level of future taxable income, time
limits on the avarability of taxable losses for carry forward and any future tax planning strategies

Inventory provisions

Inventories are carried at the lower of cost and net realisable value, which is calculated as the estimated sales proceeds less costs
of sale Factors considered in the determination of net realisable value are the agetng. category and condition of inventones, recent
inventory utilisation and forecasts of projected inventory utiisation Rewviews of provisions held against damaged, obsolete and
slow-moving inventory are carned out at least quarterly by management and these reviews require the application of judgement
and estimates Changes to these estimates could result in changes to the net valuatton of nventory

Volex Group plec Annual Report & Accounts 2011

sjuawalels [eioueuly

=]
©



70

Notes to the financial statements continued
For the 52 weeks ended 3 April 2011 (52 weeks ended 4 April 2010)

3 Segment Information
The internal reporting prowvided to the Group’s Board for the purpose of resource allocation and assessment of Group
performance I1s based upon the end markets the Group’s products are supplied into The four reportable segments are

Consumer The Consumer sector supplies interconnect solutions and power products to manufacturers of
electrnical/electronic devices and appliances (Including laptop/desktop computers, printers, televisions,
power tools and floor cleaning equipment)

Telecoms/Datacoms The Telecoms/Datacoms sector supplies customised interconnect solutions to manufacturers of
equipment servicing the telecoms network, high-performance computing and data-centre markets

Healthcare The Healthcare sector serves key accounts in the medical equipment field, supplying complex cable
assembly and connector solutions for a broad range of medical equipment

Industrial The Industnal sector supplies cable assemblies to a diverse set of Industnal markets, including test
and measurement equipment, manufacturing/automation, refngeration, vehicle telematics and
renewable energy

The Board believes that this segmentation of the customer base best aligns the Group with its customers and markets and allows
it to best leverage the global customer relationships in order to maximise opportunities for cross selling

The following 1s an analysis of the Group’s revenues and results by reportable segment

2011 2010
Ravenue £'000 £ 000
Consumer 196,336 139,350
Telecoms/Datacoms 70,883 59,384
Healthcare 26,733 19,281
Industrial 22,027 10,880

315,979 228,995

2011 2010
Gross profit £'000 £ 000
Consumer 34,579 30,738
Telecoms/Datacoms 13,334 8,769
Healthcare 6,281 4,166
Industrial 3,215 2,488
59,409 46 161
Unallocated overhead costs {42,591) (32.808)
Non recurring iiems - (3.095)
Cperating profit before share-based payments 16,818 10,258
Share-based payments {1,677) (@
Operating profit 15,141 10,249
Finance income 149 71
Finance costs {2,205) (3.410)
Profit before tax 13,085 6,910
Taxaton (2,373) {1 631)
Profit after tax 10,712 5,279

The accounting policies of the reportable segments are in accordance with the Group's accounting policies

Segment profit represents the profit earned by each segment before the allocation of operaling expenses, non-recurring INCome,
investment income, finance costs and income tax expense This I1s the measure reported to the Group’s Board for the purpose of
resource allocation and assessment of performance

The segment profits above are shown after the following charges for depreciation and amortisation

2011 2010

Depreciaticn and amortisation £'000 £ 000
Consumer 1,123 1,340
Telecoms/Datacoms 386 261
Healthcare a5 141
Industnal 85 71
1,689 1,813

Depreciation and amortisation included in unallocated overhead costs 525 479
Total depreciation and amortisation charge for the year 2,214 2,292
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Asset and hability information 1s not provided to the Board on a segmental basis In order to maxirse the efficiency of asset
utiisation, the Group’s assets are employed cross-segment and the Board believes that there 1s no meaningful basis iIn which
such assets and liabilites can be allocated

Information about major customers
Three {2010 two) of the Group's customers individually account for more than 10% of total Group revenue, with the Group’s
largest customer, operating in the Consumer sector, accounting for 12% (2010 119%) of total Group revenue

Geographical infermation
The Group's revenue from external customers and information about its non-current assets (excluding deferred tax assets) by
geographical location are provided below

Revenue Non Current Assets

2011 2010 201 2010

£'000 £ 000 £'000 £ 000

Asia (exctuding India) 165,392 113,003 6,573 5952
North America 68,281 45,367 411 636
Europe (excluding UK) 60,557 42,484 151 211
India 12,657 22,222 446 589
South Amenca 9,092 5,919 229 256
UK - - 3,373 2,678

315,979 228,995 11,183 10,302

Revenue 1s attnbuted to countries on the basis of the geographical location of the Group entity recording the sale

4. Non-recurring items

Group
2011 2010
£'000 £ 000
Corporate restructunng - 2,154
Facilities rationalsation - 941

- 3,005

Corporate restructuring

In the prior year the Group relocated its corporate headquarters (‘(HQ') from Warrington to London Costs associated with this HQ
relocaton included £1,233,000 of redundancy, recrutment and office set-up costs and £466,000 relating to onerous lease
provisions estabhshed on exiting UK premises Also included in the corporate restructunng costs were additional disposal costs of
£455,000 1n respect of the finalisation of all outstanding 1ssues ansing from the disposal of the Wiring Harness business that
occurred on 3 Aprl 2009

Faciities ratonahsation

In the prior year, the Board initiated a rationalisation programme to align the Group's manufacturing capacity and support facilities
more closely with its customer base and market environment Costs associated with this rationalisation programme related
primanly to redundancy and severance costs

The taxation effect of the above charges in the prior year was £nil

5 Finance income

Group
2011 2010
£'000 £ 000
Interest on bank deposits 50 71
Other interest 99 -
149 71

Finance income earned on financial assets was dernved from loans and recevables (including cash and bank balances) only No
other gains or losses have been recogrused in respect of loans and recevables other than those disclosed above and imparrment
losses recogrused in respect of frade recewables {see Note 18)
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Notes to the financial statements continued
For the 52 weeks ended 3 Apnl 2011 {52 weeks ended 4 April 2010)

6 Finance costs

Group

2011 2010

Notes £'000 £ 000

Interast on bank overdrafts and loans 1,489 2153
Interest on oblgations under finance leases 15 15
Interest on pension scheme habiities 32 728 719
Return on pension assets 32 {700} (536)
Farr value {gain)/loss on interest rate swap contracts 33 {188) 156
Unwinding of discount on long-term provisions 23 235 281
Other 124 -
Total interest costs 1,703 2,788
Amortisation of debt 1ssue costs 28 502 622
Total finance costs 2,205 3,410

No gains or losses have been recognised on financial labilities measured at amortised cost (including bank overdrafts and loans) other than those
disclosed above

7. Profit for the year
Profit for the year has been arrved at after charging/{crediting)

Group

2011 2010

£'000 £000

Nat foreign exchange (gainsy/losses 845 (170)

Research and development costs 2,478 1,658

Depreciation of property, plant and equipment 1,972 2,200

Amortisation of acquired intangible assets 242 g2

Cost of inventones recognised as an expense 203,036 144,484

Wnita down of inventonss recognised as an expense 765 1,684

Staff costs {see Note 9) 52,112 39,555

Imparrment loss recognised on trade recevables 138 134

Loss on disposal of praperty, plant and equipment 17 6
Research and development costs disclosed above comprise the following

Group

201 2010

£'000 £ 000

Employment costs 1,768 1.122

Raw materials and consultancy 266 219

Other 444 N7

2,478 1,658

Reconciliaion of operating profit to adjusted EBITDA {earmngs before interest, tax, depreciation, amortisation, non-recurnng items
and share-based payment charge)

Group

2011 2010

£'000 £000
Operating profit 15,141 10,249
Add back
Share-based payment charge 1,677 el
Normalised operating profit 16,818 10,258
Add back
Non-recurring items - 3,095
Adjusted operating profit 16,818 13,353
Depreciation of property, plant and equpment 1,872 2,200
Amortisation of acquired intangible assets 242 92
Adjusted EBITDA 19,032 15,645
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8. Auditors' remuneration
The analysis of auditors' remuneration is as follows

Group
2011 2010
£'000 £'000
Fees payable to the Company s auditors for the audit of the Company’s annual financial statements 180 180
Fees payable to the Company's auditors and ther associates for other audit services to the Group
- the audit of the Company’s subsidiaries pursuant to legislation 220 226
Total audit fees 400 406
QOther services pursuant to legislation
Tax services 23 18
Other services 8 88
Total non-audit fees 31 86

A descnption of the work of the Audit Commuttee 1s set out in the Corporate Governance Report on page 41 and includes an
explanation of how auditor objectivty and independence 1s safeguarded when the auditors provide non-audit services

9, Staff costs
The average monthly number of employses (including Executive Directors) was

Group
2011 2010
No Ne
Production 7,093 5,707
Sales and distnbution 631 476
Administration 652 611

8,376 6,794

Their aggregate remuneration compnsed

Group
2011 200
£'000 £ 000
Wages and salaries 45,426 35,106
Social security costs 3,398 2,994
Share-hased payment charge/(credit) {see Note 31} 1,677 9
Qther pension costs {see Note 32) 1,611 1,446

52,112 39,555

Detaus of Diractors' remuneration, share options, pension contributions, pension entitlements, fees for consulting services and
Interests for the year required by the Comparnies Act 2006 are provided In the audited part of the Directors’ Remuneration Repart
on pages 48 to 50 and form part of the financial statements

10. Taxation

Group

201 2010

£'000 £ 000
Current tax — charga for the period 3,725 2972
Current tax — adjustment in respect of previous penods {1,616) (1.807)
Total current tax 2,109 1,171
Deferred tax (Note 22) 264 460
Income tax expense 2,373 1,631

UK corporation tax is calculated at 28% (2010 28%) of the estimated assessable profit for the year Taxation {or other junsdictions
1s calculated at the rates prevailing in the respective junsdictions
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Notes to the financial statements continued
For the 52 weeks ended 3 April 2011 (52 weeks ended 4 April 2010)

10 Taxation continued

The charge/{credit) for the penod can be reconciled to the profit/{loss) per the iIncome statement as follows

2011 2011 2010 2010

£'000 % £000 %

Profit/(loss) before tax 13,085 100 6,810 100

Tax at the UK corporation tax rate of 28% (2010 28%) 3,664 28 1,935 28
Tax effect of expenses that are not deductible and income that

1s not taxable in determining taxable profit 1,422 1 1,466 21

Tax effect of non-utibsation of tax losses 1,150 9 848 12

Tax effect of adjustrments 1n respect of previous periods {1,616} {12) {1,493) {21}

Effect of ditferent tax rates of subsidiaries operating in other juriscictions {742} ) B31) i)

Tax effect of recognised deferred tax 264 2 151 2

Tax effect of loss utilisation {1,769} (14) (B45) [t2)]

Tax expense and effective tax rate for the year 2,373 18 1,631 24

11 Dividends

2011 2010

£'000 £000

Proposed final dvidend for the year ended 3 Apnl 2011 of 2p per share (2010 ni) 1,136 -

No amounts have been recognised as distributions to equity holders in the period

The proposed final dividend 1s subject to approval by the shareholders at the Annual General Meeting and has not been included

as a lability in these financial statements

12 Earnings per Ordinary share
The calculations of the basic and diluted earnings per share Is based on the following data

Group
201 2010
Notes £'000 £000
Profit for the purpose of basic and diluted earnings/{loss) per share
being net profit attnbutable to equity holders of the parent 10,712 5279
Adjustments for
Share-based payments charge 31 1,677
Tax effect of above adjustment (82) -
Normalised earnings 12,307 5,288
Adjustments for
Non-recurring items 4 - 3,095
Adjusted earrings 12,307 8,383
No shares No shares

Waighted average number of Crdinary shares for the purpose of basic earnings per share
Effect of dilutive potential Ordinary shares - share options

56,821,563 56,821,563

2,141,432

958,703

Weighted avarage number of Ordinary shares for the purpose of diluted earnings per share

58,962,995 57,780,266
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2011 2010
Basic earnings per share pence pence
Basic earnings per share 189 a3
Adjustments for
Share-based payments charge 30 -
Tax effect of above adjustments 01) -
Normalised basic earnings per share 218 93
Adjustments for
Non-recurnng terms - 55
Adjusted basic earnings per share 218 148
2011 2010
Miuted earmings per share pence pence
Diluted earnings per share 182 g1
Adjustments for
Share-based payments charge 28 -
Tax effect of above adjustments (01 -
Normalised diuted earnings per share 209 91
Adjustments for
Non-recurring items - 54
Adjusted diluted earnings per share 209 145

The normalised earnings per share has been calculated on the basis of profit before non-recurring items and share-based
payments, net of tax The Directors consider that this earnings per share calculation gives a better understanding of the Group's
earnings per share in the current and pror pericd

13 Goodwill
Group

2011 2010

£000 £ 000
Cost
At beginning and end of the penocd 3,798 3,798
Accumulated impairment losses
At beginning and end of the period 1,868 1,868
Carrying amount at the beginning and end of the pernod 1,930 1,930

Goodwill acquired in a business combination 1s allocated, at acquisition, to the business units that are expected to benefit from
that busingss combination After recognition of impairrment losses, the carrying amount of goodwil had been allocated as follows

2011 2010

£:000 £ 000

Volex North America 1,433 1,433
Volex Europe 444 444
Volex India 53 53

1,930 1,930

The Group annually tests goodwill for imparment, or more frequently if there are indications that goodwill might be impared The
recoverable amount of goodwaill 1s determined from value in use calculations The key assumptions used In the value in use
calculations are those regarding the discount rates, revenue and costs growth rates and the level of capital expenditure required
during the period Management estimates discount rates using pre-tax rates that reflect current market assessments of the tme
value of money and the nsks specific to the business unit The growth rates are based upon industry growth forecasts

The Group prepares cash flow forecasts derived from the most recently approved annual budget and 5 year plan ior the relevant
businesses No growth is forecast for cash flows for years beyond 2016

The rate used to discount the forecast cash flows 1S a pre-tax discount rate of 12 74% (2010 10%), which reflects the Group's
estimated cost of capnal
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Notes to the financial statements continued
For the 52 weeks ended 3 April 2011 (52 weeks ended 4 April 2010)

14, Other intangible assets

Group Company

2011 2010 2011 2010
Software and hcences £'000 £ 000 £'000 £ 000
Cost
At beginning of year 1,021 995 457 219
Additions 902 237 851 238
Disposals 21) - - -
Reclassification - {204) - -
Exchange differences {18) 7 - -
At end of the year 1,884 1,021 1,308 457
Accumulated amortisation
At beginning of year 363 429 100 42
Amortisation charge for the period 242 92 94 58
Disposals 21) - - -
Reclassification - (140) - -
Exchange differences {16) {(18) - -
At end of the year 568 383 194 100
Carrying amount at end of year 1,316 658 1,114 357
Carryng amount at start of year 658 566 357 177

Computer software 1s amortised over the estimated useful Iife, not exceeding five years The amortisation charge for the penod s

fully expensed within operating expenses

The carrying amount of the Group's and Company's software and licences includes an amount of £124,000 (210 £nil} In respect

of assets held under finance leases

15 Property, plant and equipment

Land and buldings

Long Plant and

Freehold leasehold machinery Total
Group £000 £'000 £ 000 £000
Cost
At 5 Apnl 2009 50 2,767 25,884 28,701
Addtions - - 1,772 1,772
Reclassification - {95) (700) (795)
Disposals {46) - (488 {(534)
Exchange differences (4) 95) (559) {658)
At 4 Apnl 210 - 2,577 25,909 28,486
Additions - 126 2,684 2,810
Digposals - ® (6837 {646)
Exchange differences - (151) {1,439) {1,590)
At 3 Aprd 2011 - 2,543 26,517 29,060
Accumulated depreciation and impairment
At 5 Apnt 2009 - 1,778 18,883 20,661
Depreciation charge for the perod - 187 2,013 2,200
Reclassification - &1} (797) [858)
Disposals - - (455) @55)
Exchange differences - 52} 511} (583)
At 4 Apnl 2010 - 1,852 19133 20,985
Depreciation charge for the penod - 104 1,868 1,972
Disposals - (5) (558) (583)
Exchange differences - (92} 979 (1,071)
At 3 April 2011 - 1,859 19,464 21,323
Carrymg amount
At 3 Aprid 2011 - 684 7,053 7,737
At 4 April 2010 - 725 6,776 7,601
At 5 Apnit 2009 50 989 7,001 8,040
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The carrying amount of the Group's plant and machinery includes an amount of £106,000 (2010 £153,000) in respect of assets
held under finance leases At 3 Aprl 2011, the Group had no contractual commitments for the acquisition of property, plant and

equipment {2010 Cnil}

Of the £1,972,000 (2010 £2,200,000) depreciation charge for the penod, £1,683,000 (2010 £1,813,000) was expensed through
cost of sales and £283,000 (2010 £387,000 ) was expensed through operating expenses

Plant and

machinery
Company £'000
Cost
At 5 April 2009 782
Additions 196
Disposals (202)
Exchange differences (16)
At 4 Apnl 2010 760
Additions 11
Exchange differences 31)
At 3 Apnl 2011 740
Accumulated depreciation and impairment
Al 5 Apnl 2009 767
Depreciation charge for the penod 19
Disposals {202)
Exchange differences (18)
At 4 Apnl 2010 568
Depreciation charge for the period 73
Exchange differences 31
At 3 April 2011 610
Carrying amount
At 3 April 2011 130
At 4 Apnl 2010 192
AL 5 Apnl 2009 15

The carrying amount of the Company’s plant and machinery includes an amount of £106,000 {2010 £153,000) In respect of
assets held under finance leases At 3 Apnl 2011, the Company had no contractual commitments for the acquisition of property,

plant and equipment (2010 £nil)

16 Investments

The Company’s fixed asset investments comprise investments in wholly-owned subsidiary undertakings and permanent loans as

follows

Shares Loans Total
Company €000 £ 000 £ 000
Cost
At 5 Apnl 2009 34,218 66,566 100,784
Repaid - {405) {405}

Exchange differences

- (1144 (1,144

At 4 Apnt 2010
Additions
Exchange differences

34,218 65017 99,235
- 3,031 3,031
- (4,456)  (4,456)

At 3 Apnl 2011

34,218 63,592 97,810

Accumulated depreciation and impairment
AL 5 Apal 2009

Repaid

Exchange differences

{3.642) {4,769) (8.411)
- 405 405
- (661) {561)

At 4 Aprd 2010
Exchange differences

{3.642) 4.928) (8.567)
- 1,089 1,089

At 3 Apnl 2011

{3,642) (3,836) (7.478)

Carrying amount
At 3 Apnl 2011

At 4 Apri 2010

At 5 Apnl 2009

30,576 59,756 90,332
30,576 60,002 90,668
30,576 61,797 92,373
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Notes to the financial staterments continued
For the 52 weeks ended 3 April 2011 (52 weeks ended 4 April 2010)

16 Investments continued

In the United Kingdom, the Company includes an operatignal division, Volex Powercords Europe Details of the Company’s

principal subsidiary undertakings are set out on page 94 The investment in subsidianes are all stated at cost

In the current year, the Company has made a long term loan of £1,167,000 to the Volex Group plc's Employee’s Share Trust and a
further loan of £251,000 to the Volex Group Guernsey Purpose Trust For further details on these loans see Note 35 All foans are

camed at amortised cost

17 Inventories

Group Company
201 2010 2011 2010
£'000 £ 000 £:000 £ 000
Raw matenals 14,845 11,701 - 6
Work-In-progress 797 1,099 -

Finished goods

16,565 14 702

2,485 3,841

32,207 27,502

2,485 3,847

18 Trade and other receivables

Group Company
2011 2010 2011 200
£'000 £'000 £'000 £ 000
Amounts receivable for the sale of goods 65,975 51,992 3,282 3,335
Allowance for doubtful debts (678) {818) {114) {66)
65,207 51,374 3,168 3,269
Amounts due from Group undertakings - - 23,067 49,894
Qther debtors 7,017 6,792 721 1,283
Prepayments 1,207 2,183 196 130
73,521 60,359 27,152 54,576

Group Company
201 2010 20m 2010
£000 £ 000 £'000 £000
Due for settlement within 12 months 73,321 60,146 26,952 54,376
Due for settlement after 12 months 200 213 200 200

73,521 60,359 27,152 54,576

Trade receivables are classified as lcans and receivables and are therefore measured at amortised cost
The Directors consider that the carrying amount of trade and other receivables approximates therr fair value

Three of the Group’s customers (2010 two) Indimdually account for more than 10% of total Group revenue, with the Group's
largest customer, operating in the Consumer sector, accounting for 12% (2010 11%) of total Group revenue Other than these
customers the Group has no significant concentration of credit nsk, with exposure spread over a large number of counterparties
and custormers At 3 April 2C11, the three customers represented 26% of the net trade receivables

The average credit period taken on sales of goods 1s 73 days (2010 83 days) An allowance has been made for estimated
Irrecoverable amounts from the sale of goods This allowance has been determined by reference to past default expernence and
an analysis of the counterparty's current financial position

Included in trade recervables are recevables with a carrying value of £8,632,000 (2010 £7,511,000) and £739,000 (2010 £823,000)
for the Group and Company respectively which are past due at the reporting date for which no provision has been made as there
has not been a significant change in credit quality and the amounts are still considered recoverable The Group and Company does
not hold any collateral over these balances

Group Company

2011 2010 201 2010

Ageing of past due but not imparred recervables £'000 £ 000 £000 £000
-60 days 7,460 6,957 559 739
60-90 days 670 356 109 21
90-120 days 157 139 10 53
120+ days 345 1e] 61 10
8,632 7.511 739 823
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Group Company

2011 2010 2011 2010
Movement In the allowance for doubtful debts £'000 £ 000 £'000 £ 000
Balance at beginning of the year 618 575 66 69
Amounts written off during the year {62) (21} - -
Amounts recoverad dunng the year - (57) - i)}
Increase n allowance recognised in profit or loss 138 134 51 -
Exchange differences {16} {13} (3) -
Balance at end of the year 678 618 114 66

In determining the recoverability of the trade recevable, the Group considers any change in the credit quality of the trade

recevable from the date credit was initially granted up to the reporting date With the exception of the three customers noted
above, the concentration of credit nsk 1s imited due to the customer base being large and unrelated Accerdingly, the Directors
believe that there 13 no further credit provision required in excess of the allowance for doubtful debts

Group Company
2011 2010 2011 2010
Ageing of Impared trade receivables £'000 £ 000 £'000 £ 000
0-60 days - 55 - -
60-90 days - 45 - -
90120 days 12 62 3 53
120+ days 666 456 111 13
678 618 114 66
19, Borrowings
Group Company
2011 2010 2041 2010
£'000 £ 000 £'000 £ 000
Unsecured borrowings at amortised cost
Bank overdrafts 1,162 282 - -
Secured borrowings at amortised cost
Bank loans 15,933 25 356 4,034 13,314
Total borrowmngs at amortised cost 17,085 25,638 4,034 13,314
Group Company
2011 2010 2011 2010
£'000 £ 000 £'000 £000
Amount due for setttement within 12 months 17,095 282 4,034 -
Amount due for settlement after 12 months - 25,356 - 13,314
17,095 25,638 4,034 13,314
The weaighted average interest rates paid on the Group's borrowings dunng the penod were as follows
2011 2010
% %
Bank loans and overdrafts 51 59

During the year, the Group’s principal funding was provided via a mutti-currency combined revolving, overdraft and guarantee

facility The amount avalable under the facility at 3 April 2011 was US$42,100,000 (2010 US$57,700,000) The facility was secured
by fixed and floating charges over the assets of certain Group companies

At 3 Apnl 2011, the facility iIncurred interest at a margin of 2 75% (2010 3 25%) above LIBOR

Also drawn under the facilities, and not included above, are bonds, guarantees and letters of credit amounting to £2,800,000

(2010 £3,700,000)

Orawings under the faciities were made i vanious currencies Total borrowings for the Group at 3 April 2011 can be analysed by

currency as follows

2011 2010
Group £'000 £ 000
US Dollar 5,702 14,587
Euro 11,898 12,042

17,600 26,629
Less debt 1ssue costs {505) (991)
17,095 25 638
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Notes 1o the financial statements continued
For the 52 weeks ended 3 Aprl 2011 (52 weeks ended 4 April 2010)

19, Borrowings continued

Post year end, the Group has signed and entered into a new US$75 million multi-currency revolving credit facility with a syndicate
of three banks which replaces the existing facility and provides greater flexibility and improved terms The principal tarms of this

new financing facility are as follows

* US$75m committed combined RCF, overdraft and guarantee facility, held equally by Lioyds Banking Group plc, HSBC Bank plc

and Clydesdale Bank plc,
« four year faciity, avatable until June 2015,
* no scheduled facility amgrtisation,

« mproved pricing, with margin over LIBOR payable linked to a net debt EBITDA leverage ratio Inital margin of 2 00%

over LIBOR,

* nterest cover and net debt EBITDA leverage covenants, and

» further US$150m pre-negotiated facility agreed to fund future, as yet unidentified, acquisitions

Undrawn borrowing faciities

At 3 April 2011, the Group had avallable £12,900,000 (2010 £14,000,000} of undrawn committed borrowing facilibes

20. Obhgations under finance leases

Minimum lgase payments

Present value of rmimmurm

lease payments

2011 2010 2011 2010
Group £'000 £ 000 £'000 £000
Amaounts payable under finance leases
Within one year 121 72 121 64
In second and third years 76 100 67 89
197 172 188 163
Less future finance charges {9) 19
Present value of lease oblgations 188 153
Less amount cus for settlement within 12 months {121} 64) {121) 64)
Arnount due for settlement after 12 months 67 89 67 89

Minimum fease payments

Prasent value of minimum

lease payments

2011 2010 2011 2010
Gompany £'000 £ 000 £'000 £000
Amounts payable under finance leases
Within one year 121 72 121 64
In second and third years 76 100 67 89
197 172 188 153
Less future finance charges {9 (19)
Present value of lease obligations 188 153
Less amount due for settlement within 12 months {121) {84) {121) B4
Amount due for settlement after 12 moenths 67 89 67 89

It 1s the Group's policy to lease certain of its plant and machinery under finance leases The average lease term i1s 2 & years (2010
3 years) For the current period the average effective borrowing rate was 4 1% (2010 41%) Interest rates are fixed at the contract
date All leases are on a fixed repayment basis and no arrangements have been entered into for contingent rental payments The
farr value of the Group’s lease obligations approximates ther carrying amount The Group's obligations under finance leases are

secured by the lessors’ nghts over the leased assets

21. Trade and other payables

Group Company
2011 2010 201 2010
£'000 £ 000 £'000 £000
Trade payables 56,881 45,173 1,172 1,008
Amounts owed to Group undertakings - - 66,208 113,207
Other taxes and social secunty 1,804 2,492 534 317
Accruals and deferred income 20,239 14,284 1,393 2,309
78,924 61,949 69,305 116,931

Group Comgpany
2011 2010 2011 2010
£'000 £000 £000 £000
Oue for settlement within 12 months 78,924 61,949 32,680 69,313
Due for settlement after 12 months - - 36,625 47,618
78,924 61,949 69,305 116,931
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Trade payables and accruals principally compnse amounts outstanding for trade purchases and ongoing costs The average
credit period taken for trade purchases 1s 90 days (2010 79 days) The Group has financial risk policies in place to ensure that all
payables are paid within the credit tme frame

The Directers consider that the carrying amount of trade and other payables approximates to therr farr value

22 Deferred tax
Group
The following are the major deferred tax habiities and (assets) recognised by the Group and movements thareon durning the cuirent

and prior reporting perod
Accelerated  Other short-

Unrermitted Trading tax termuming

earnings losses depreciation  differences Totat

£'000 £'000 £ 000 £000 £ 000

At 5 Apni 2009 - - {178} B14) {692)
Chargef(credit) to income - (117) 126 451 460
Exchange differences - - 14 15 29
At 4 Apnl 2010 - (117) (38) 48) {203)
Charge/{credit) to Income 1,352 (1,053) 163 (198) 264
Exchange differences - 32 @) 4 34
At 3 Apnl 2011 1,352 {1,128) 123 (242) 95

Certain deferred tax assets and habilihes have been offset The following is the analysis of the deferred tax balances (after offset)
for financial reporting purposes

2011 2010

£000 £'000

Deferred tax liabilities 1,433 65
Deferred tax assets {1,338} (268)
a5 (203)

At the balance sheet date, the Group had unused tax losses of £58,000,000 (2010 £54,000,000) avallable for offset aganst future
profits The Group has recognised £1,138,000 (2010 £117,000) of deferred tax asset in respect of these unused tax losses,
following the mplementation of a global supply chain optimisation project and mproved trading performance The Group expects
to ncrease the recognition of deferred tax assets relating to tax losses over the next few years as trading further improves and the
benefits anticipated from the global supply chain project accrue with greater certainty Included in unrecognised tax losses are
losses of £18,000,000 (2010 £22,000,000) that cannot be carmed forward indefinitely Of this amount, £300,000 (2010 £500,000)
exprres dunng the next five accounting penods Other losses may be carried forward indefinitely

At the balance sheet date, a deferred tax lability of £1,352,000 (2010 £nil} has been recognised on temporary differences of
£14,000,000 (2010 £14,000,000) relatng to the unremitted earmings of cverseas subsidianes as the Group 1s able to control the
timing of the reversal of these temporary differences and it I1s probable that they will reverse in the foreseeable future The
temporary differences at 3 April 2011 represent only the unrermitted earnings of those overseas subsidianes where remittance to
the UK of those earnings may still result In a tax hability, principally as a resutt of dwidend withholding taxes levied by the overseas
tax junsdictions in which these subsidianes operate

The effect of the Finance Act 2011 proposal to reduce the corporation tax rate from 26% 10 25% with effect from
1 April 2012 would be to reduce the net deferred tax hability provided at the balance sheet date by £3,500 This £3,500 decrease
In the net deferred lax iability would increase profit by £3,500

The proposed reductions of the main rate of corporation tax by 1% per year to 23% by 1 April 2014 are expected to be enacted
separately each year The overall effect of the further changes from 25% to 23%, if these reductions were applied to the deferred
tax balance at the balance sheet date, would be to reduce the net deferred tax liability by £7,000 (beng £3,500 recogrused in
2013 and £3,500 recognised in 2014)

Company

At the balance sheet date, the Company had unused tax losses of £26,000,000 (2010 £18,000,000) avallable for offset aganst
future profits The Company has recognised £460,000 (2010 £nil) of deferred tax asset in respect of these unused tax losses,
following the implementation of a global supply chain cptimisation project The Company expects to increase the recognition of
deferred tax assets relating to tax losses over the next few years as the benefits anticipated from the global supply chain project
accrue with greater certanty The losses may be camed forward indefinitely

The effect of the Finance Act 2011 proposal to reduce the corporation tax rate from 26% to 25% with effect from 1 Apnl 2012

would be to reduce the net deferred tax asset provided at the balance sheet date by £18,000 This £18,000 decrease in the net
deferred tax asset would decrease profit by £18,000
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Notes to the financial statements continued
For the 52 weeks ended 3 April 2011 (52 weeks ended 4 Apnl 2010)

22 Deferred tax continued

The proposed reductions of the main rate of corporation tax by 1% per year to 23% by 1 April 2014 are expected to be enacted
separately each year The overall effect of the further changes from 25% to 23%, if these reductions were applied to the deferred
tax balance at the balance sheet date, would be to reduce the net deferred tax asset by £36,000 (being £18,000 recognised in

2013 and £18,000 recognised in 2014)

23 Provisions

Corporata

Property restructunng Other Total

Group £000 £'000 £ 000 £ 000
At 4 Apnl 2010 6,804 611 704 8,119
Charge/{crednt) in the year 156 - (214) 58)
Utihsation of provision {1,953) (550) (295) (2 798)
Unwinding of disgount (Note 6) 203 32 - 235
Exchange differences (108) {2) 2 (108)
At 3 Apnl 2011 5,102 91 197 5,390
Less included in current habuities {1,537) {91) {197) {1.825)
Non-current liabiities 3,565 - - 3,565

Corporate

Property restructuring Tota!

Company £ 000 £ 000 julvels]
At 4 Apnl 2010 4 465 585 5,050
Charge in the year 186 - 186
Utilsation of provision (1.224) (585) {1,809}
Unwinding of discount 138 - 138
Transfers 90 - a0
Exchange differences 23 - 23
At 3 April 2011 3,678 - 3,678
Less included in current habilities (639) - (639)
Non-current habilities 3,039 - 3,039

Property provisions

Property provisions represent the anticipated net costs of onerous leases The provisions have been recorded taking into account
management's best estimate, following appropriate advice, of the anticipated net cost of the lease over the remaining lease term
and the level of sub-lease rental iIncome, If any, that can be obtained from sub-tenants Thig provision will be utiised as the rental
payments, net of any sub-lease income, fall due through to 2020

Corporate restructuring
The prowvision at 4 Apnl 2010 of £611,000 included an amount relating to the compensation for loss of office payable to the former

CEQC of the Group, who left the Group on 9 March 2069 Dunng the year full and final settlement was made and the provision
fully utihsed

Other
Other provisions include the Directors’ best estimate, based upon past experience, of the Group's liability under specific product
warranties and legal clams The timing of the cash out-flow with respect to these clams 1s uncertan

24 Share capital

201 2010
£'000 £ 000

Authorised

75,000,000 (2010 75,000,000) Ordinary shares of 25p each 18,750 18,750

Issued and fully pad

62,493,578 {2010 56 821,563) Ordinary shares of 25p each 15,623 14,205

During the year, the Company 1ssued 5,672,015 shares to employee share trusts in order to fulfil future employee share option
exercises For further detals see Note 27
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Under the terms of the Group’s vanous share schemes, the following rnights to subscnbe for Qrdinary shares are outstanding

Option price Number of shares

Date of grant 4] Exercise penod 201 2010

Discretionary Share Option Schemes

3 July 2000 1,475 July 2003 - July 2010 - 13,500

18 June 2001 788 June 2004 - June 2011 - 13,500

20 June 2003 87 June 2007 — June 2013 - 45,000

Long-Term Incentive Plan

156 June 2007 25 June 2010 - Dec 2010 - 140,736

9 July 2008 25 July 2011 - Jan 2012 581,646 591,646

Performance Share Plan

7 September 2009 25 Sept 2012 — Mar 2013 1,302,945 1,407,945

3 November 2009 25 Nov 2012 — May 2013 90,000 90,000

11 January 2010 25 Jan 2013 - July 2013 90,000 90,000

31 August 2010 25 Aug 2013 - Aug 2020 2,045,000 -

31 August 2010 25 Aug 2014 - Aug 2020 1,225,000 -

1 December 2010 25 Aug 2013 - Aug 2020 30,000 -

Restricted share scheme

6 September 2010 - Sept 2013 — Mar 2014 42,016 -

Non-Executive Director long-term mcentive scheme

1 QOctober 2010 - Mar 2012 — Mar 2017 266,667 -

1 October 2010 - Mar 2013 — Mar 2018 266,667 -

1 October 2010 - Mar 2014 - Mar 2019 266,666 -
6,206,607 2,392 327

For further details of the Group’s share option schemes see Note 31

25 Non-equity preference shares

The Company has authonsed and tssued 80,000 cumulative preference shares of £1 each with the nghts to a fixed cumulative
preference dividend payable, at the rate of 7% per annum, on the amount paid up or credited as pad up thereon on 31 March and
30 September in each year but not to any further participation in the profits of the Company The preference shares confer the
right on a winding up to have the capital paid or credited as paid up, including all arrears of dividend whether declared or not up to
the commencement of the winding up, paid in priority to any payment of capital on the Ordinary shares but without any further
right to participate In profits or assets There i1s no fixed repayment date

Since the dimdends are in arrears for more than three months, the preference shares currently confer on the holders the night to
have notice and 10 attend and vote, ether in persaon ar by proxy, at any General Meeting

These preference shares are recorded as non-current iabilities

26 Non-distributable special reserve

On 6 December 2010, the Company applied and was granted a Court Order releasing it from its undertaking to maintain a special
reserve created in connection with a capital reduction camed out by the Company on 18 October 2005 As a result the balance of
£18,125,000 in the non-distributable reserve account was transferred to the accumulated losses reserve

27 Own shares

Own shares

£ 000

At 4 Apnl 2010 -
Issued in the penod 1,418
At 3 Apnl 2011 1,418

The own shares reserve represents the nominal share capital of shares in the Company 1ssued to the Volex Group plc Employee
Share Trust and the Volex Group Guernsey Purpose Trust to satisfy future share option exercises under the Group's share option
schemes (see Note 31)

The number of Ordinary shares held by the Volex Group plc Employee Share Trust at 3 Apnl 2011 was 4,667,015 (2010 nil) and the

Volex Group Guernsey Purpose Trust was 1,005,000 (2010 nil) The market value of the shares as at 3 Apnl 2011 was £17,583,000
(2010 £nily
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Notes to the financial statements continued
For the 52 weeks ended 3 April 2011 (52 weeks ended 4 April 2010)

27. Own shares continued

Unless and until the Company notifies a trustee of either trust to the contrary, and in the case of the Volex Group plc Employee
Share Trust, In respect to shares held in the trust n which a beneficial interest has not vested, nghts to dividends in respect to the

shares held in the trust are waived

28. Analysis of net debt

Exchange  Other non

4 Apnl 2010 Cash flow movement cash changes 3 Apnl 2011
Group £ 000 £ 000 £ 000 £ 000 £'000
Cash and cash equivalents 17,938 (5,827 613) - 11,498
Bank loans (26,347) 9,190 719 - {16,438)
Finance leases (1563) 93 {128) {188)
Debt issue costs 991 16 - {502) 505
Net debt 7.571) 3,472 106 6300 (4,623}

Debt 1ssue costs relate to bank facility arrangement fees Amortisation of debt 1ssue costs in the year amounted to £502,000

(2010 £622,000}

29. Notes to the cash flow statement

Group Company
2011 2010 2011 2010
£:000 £ 000 £'000 £000
Profit for the penod 10,712 5279 27,348 533
Adjustments for
Finance income {149) {71) {219) (1,947)
Finance costs 2,205 3,410 1,343 1.980
Dvidends receved from subsidiary undertakings - - {29,000) -
Income tax expense 2,373 1,631 35 311
Depreciation on property, plant and equipment 1,972 2,200 73 18
Amortigation of intangble assets 242 92 94 57
Loss on disposal of property, plant and equipment 17 3] - -
Share option charge 1,677 9 1,677 9
Effects of foreign exchange rate changes - - {577} {208)
{Decrease)/Increase In provisions {2,798} (1,301) {1,624) {598)
Operating cash flow before movement in working capital 16,251 11,256 (850) 155
{Increase)/decrease In INnventories {6,354} (3,354) 1,184 {459)
(Increase)/decrease in recevables (17,601} 523) 29,163 (6,643)
Increase/{decrease) in payables 20,838 8,528 {21,559) 18,920
Movement in working capttal 3,117) 4651 8,778 11,818
Cash generated from cperations 13,134 15,806 7,938 11,973
Cash generated by operations before non-recurrng items 13,134 18,561 7,938 13,542
Cash utiised by non-recurrnng tems - (2,655} - (1 569)
Taxation paid (4,349) (1,840) (378) -
Interest pad (1,785) {2,198) (666) {1,383}
Net cash generated from/{used in) operating activities 7,000 11,868 65,894 10,590
Cash outflow arising on disposals
Group Company
2011 2010 2011 2010
Nat cash outflows ansing on disposal £'000 £ 000 £'000 £ 000
Settlement of deferred contnbution {159) {1.619) {159) (1.619)
Costs of disposal - {360) - (360)
(159) {1,979) {159) {1,979

In the 53 weeks ended 5 April 2009, the Group disposed of its Winng Harness division In the prior year, the Group reached final
agreement with the purchaser with respect to all cutstanding issues associated with this sale In the current year, £159,000 was

paid to the purchaser under this agreement, representing full and final settlement of all amounts due

In the prior year, the settlement of deferred contrbution mcluded £561,000 paid in respect of a werking capital adjustment,

£462,000 in respect of agreed restructuning expenditure incurred between the date of the disposal agreement and completion of
the sale contract and £596,000 in relation to a specific trade recewvable indemnity given to the acquirer
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Cash and cash equivalents

Group Company
2011 2010 2011 2010
£'000 £000 £'000 £ 000
Cash and bank balances 12,660 18 220 2,536 3,049
Bank cverdrafts {1,162) {282) - -

11,498 17,938 2,536 3,049

Cash and cash equivalents comprise cash held by the Group, short-term bank deposits with an orginal matunty of three months
or less and bank overdrafts The carrying amount of these assets approximates therr far value

30. Operating lease arrangements

Group Company
2011 2010 2011 2010
£'000 £ 000 £'000 £ 000
The followang have been recogrised dunng the year
Mirwrnum fease payments made under operating leases
Paid 6,398 5,562 1,082 1,038
Recogrised in operating profit 4,663 3,098 116 103

Payments made under operating leases net of sub-lease receipts and charged against the onerous lease provision In the year was
£1,735,000 (2010 £1,681,000) for the Group and £967,000 (2010 £919,000) for the Company

At the balance sheet date, the Group and Company had outstanding commitments for future minimum lease payments under
non-cancellable operating leases, which fall due as follows

Group Company
2011 2010 2011 2010
£'000 £ 000 £'000 £ 000
Within one year 3,944 5,510 1,087 1,088
In the second to fifth years inclusive 7,061 7.493 3,309 3 836
After fiva years 4,087 4,944 1,860 2,471
15,092 17,947 6,256 7.395

Operating lease payments primanly represent rentals payable by the Group for its office and manufacturing properties Leases are
negotiated for an average term of five years

At the balance sheet date, the Group had contracted with tenants under non-cancellable sub-leases for the following future
minimurm lease payments

Group Company

2011 2010 20M 2010
£'000 £ 000 £'900 £ 000
Within one year 516 1,263 210 110
In the second to fifth years inchisive 675 959 817 840
After five years - - - -
1,191 2,222 827 950

31 Share-based payments

Group

2011 2010
£'000 £ 000
Share-based payment charge 1,257 9
National insurance charge in relation to share awards 420 -
1,677 g

Dunng the pertod the Group had four types of equity-settled share option schemes In operation, Discretionary Share Option
Schemes ('DSOS’), a Long-term Incentive plan ('LTIP"), a Performance Share Fian {'PSP’) and a Non-Executive Long-term
Incentive Scheme ('NED-LTIS") In addiion, during the period the Group issued Restricted Share Awards (‘RSAs') under the
Restricted Share Scheme

Options previously 1ssued under the DSOS were exercisable between three and ten years from the date of the grant and were
subject to the continued employment of the participant and the achievement of earnings per share and share price based
performance targets The exercise price was determined based on the market share price at date of grant Dunng the current year,
all options lapsed as a result of the performance condrtions not being met Further detalls of the scheme are given on page 46 of
the Drrectors' Remuneration Report
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Notes 1o the financial statements continued
For the 52 weeks ended 3 April 2011 (52 weeks ended 4 Apnl 2010)

31 Share-based payments continued

Options 1ssued under the LTIP are exercisable between three years and ten years from the date of grant subject to the continued
employment of the participant and achievement of earnings per share and share price performance targets All awards under the
LTIP have an exercise price of 25p, which 1s equivalent to the norminal value of the underlying Ordinary share Full detalls of how
the scheme operates are explained on page 45 of the Directors” Remuneration Report

Options 1ssued under the PSP are exercisable between three years and ten years from the dats of grant subject to the continued
employment of the participant and achievement of share price performance targets All awards under the PSP have an exercise
price of 25p, which 1s equivalent to the nominal value of the underlying Ordinary share Full detalls of how the scheme cperates are
explained on pages 44 to 45 of the Directors’ Remuneration Report

The NED-LTIS seeks to reward certain Non-Executive Directors subject to ther continued employment and certain share price
targets as at 25 March 2012 The awards vest In equal tranches at 25 March 2012, 25 March 2013 and 25 March 2014 and are
exercisable for 5 years from the vesting date The Group has the option to provide the award in shares of the Company or cash
equivalent to the number of shares that would be awarded multiplied by the market price of the Company’s shares at the date of
exercise Full details of how the scheme operates are explained on pages 47 to 48 of the Directors’ Remuneration Report

The RSAs are nil cost options that vest, subject to continued employment, after three years from the date of grant RSA awards
have an exercise prnice of £l

Details of the share awards cutstanding and the weighted average exercise pnce of those awards are as follows

20m 2010
Weighted Weighted
average average
Number of exercise Number of exercise
share price share price
awards 1] awards [[s)]
Qutstanding at beginring of penod 2,392,327 39 1,945548 48
Granted dunng the period 4,147,016 20 1,672,945 25
Expired during the period {332,736} 123 (1,226,166} 79
Qutstanding at the end of the pericd 6,206,607 22 2,392 327 39

Exercisable at the end of the penod - - - -

The awards granted in the year include 800,000 NED-LTIS awards which were 1ssued in replacemsnt of an existing nght to a cash award For details of the amendment, see
pages 47 to 48 of the Directors Remuneration Report

Of the share awards that expired dunng the period, 212,736 options expired due to fallure to meet performance conditions and
120,000 lapsed n respect of leavers

The awards outstanding at 3 Apnl 2011 had a weighted average remaining contractual ife of 7 years {2010 2 5 years)

Of the 6,208,607 awards outstanding at 3 Apri 2011, 5,364,591 had an exercise price of £0 25 and 842,016 had an exercise prce
of £rl

In 2011, the aggregate of the estimated far values of the options granted dunng the year was £5,624,000 (2010 £559,000)

With the exception of the RSAs, the fair values of the awards granted i the year were calculated at the date of grant using a
stochastic (Monte Carlo binomial) model The mputs into the valuation models were as follows

2011 2010
Weighted average share price £2 46 £0 80
Weighted average exercise price £0 20 £025
Expected voltatility 50% 50%
Expected life 6 36 years 3 25 years
Risk-free rate 195% 198%

Expected dividends _ _

Expectad volatiity was determined with reference to histonical volatility of the Group's share price over the previous three years
The expected Iife used in the model has been adjusted, based on management’s best estimate, for the effects of non-
transferability, exercise restrictions and behavioural considerations

The RSAs were valued at theirr market pnce of £2 39 on day of grant
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32 Retirement benefit schemes

Defined contribution schemes

The Company operates two Inland Revenus approved defined contnbution schemas and makes contributions to a Group pension
plan Overseas the Group operates two defined contrnibution schemes, one in the USA and one in Ireland

The total cost charged to the Group's Income statement in the year was £1,611,000 (2010 £1,446,000) The total cost charged to
the Company's iIncome statement in the year was £331,000 (2010 £308,000)

Defined benefit schemes

In September 2010 the Company's two Inland Revenue approved defined benefit pension schemes were merged, after
appropnate approval had been obtained from the members and trustees of both schemes The assets and liabilities of the Volex
No 1 Pension Scheme were transferred into the Volex Executive Pension Scheme, with the latter scheme intended to be the sole
vehicle for the provision of accrued pension nghts in the future Wind-up proceedings have been commenced for the Volex No 1
Pension Scheme This transfer did not impact the aggregate value of assets and lhabilities previously held by the schemaes, nor did
it affect the accrued pension nghts of any of the members of either scheme

Future accrual of retirement benefits under the scheme(s} ceased on 31 March 2003 when the scheme(s) were replaced with
defined contribution arrangements The last full actuanal valuation of the scheme(s) was camed out by a qualffied independent
actuary on 31 July 2010, although the assumptions used In, and results from, this recent valuation are still being discussed by the
Company and the Trustees and have yet to be finalised This valuation has been updated on an approximate basis to 3 Apnl 2011
and utiises the projected unit credit valuation method

The key assumptions utlised are

Valuation at
2011 2010
Discount rate 55% 55%
£xpected return on schems assets 6 4% 6 3%
Future pension increases* 29% 3 6%
Price inflation 37% 38%

This reduction 1s as a result of the Government s recent announcement of its intention to adopt the Consumer Price Index (CP) as the measure for statutory pensicn increases
rather than Retail Price Index {RPI} inrevaluing pension benefits in kne with inflation

The {ollowing mortality assumptions have been made

201 2010
Future Iife expectancy for a pensionear currently aged 65 {years)

- Male 232 221

- Female 243 250
Future Iife expectancy at age 65 for a non-pensioner currently aged 55 (years)

- Male 240 227

— Female 253 255

2011 2010
Amounts recogmsed n income statement (Note 8) £'000 £ 000
Interest cost (728) (719)
Expected return on schame assets 700 536
Finance costs {28) (183)
No other amounts have been recognised in the ncome staterment (2010 Cril)
Actuanal gains of £933,000 (2010 £516,000 loss) have been reported In the statement of comprehensive income
2011 2010

Amcunts recognised in balance sheet £'000 £ 000
Farr value of scheme assels 11,582 11,067
Present value of defined benefit obligations (12,907) {13,453)
Deficit n scheme recognised in the balance sheet {1,325} (2.386)
Current habities 156 155
Non-current liabilities 1,169 2,231

1,325 2,388
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Notes to the financial statements continued

For the 52 weeks ended 3 April 2011 (52 weeks ended 4 April 2010)

32. Retirement benefit schemes continued

The Company has contributed £156,000 to its defined benefit pension plans in the period ended 3 April 2011 (2010 £149,000)

2011 2010
Movements in the present value of defined benefit obligations £'000 £ 000
At beginning of period (13,453) {11.053)
Interest cost {728} {719)
Actuarial gains/({losses) 853 {3,247)
Benefits paid 421 1,566
At end of penod (12,907) (13,453)
2011 2010
Movements in the far value of scheme assets £°000 £ 000
At beginning of period 11,067 9,217
Expected return on scheme assets 700 536
Actuarial gains 80 2,731
Contnibutions from the sponsorng company 156 149
Benefits paid (421) (1.566)
At end of period 11,582 11,067
2011 2010
Composition of assets £'000 £ 000
Equity instruments 8,248 7,833
Debt instruments 3,011 3,043
Property 323 191
11,582 11,067

None of the fair values of the assets shown above include any of the Company’s own financial iInstruments or any property

occupied or other assets used by the Company (2010 £nil)

Expected long-term rates of return

To devefop the expected long-term rate of return on assets assumption, the Company considered the current leve! of expected
returns on risk free investments (pnmarily government bonds), the histoncal leve! of nsk premium associated with the other asset
classes in which the portfoilo 1s Invested and the expectations for future returns of each asset class The expected return for each

asset class was then weighted based on the asset allocation to develop the expected long-term rate of return on assets

assumptions for the portfolio

The expected long-term rates of return are as follows

2014 2010
% %
Equity instruments 70 68
Debt instruments 52 57
Property 70 68
64 63
The actual return on scheme assets for the year was a gan of £780,000 (2010 £3,267,000)
2011 2010
Cumulative actuanal gains/{losses} recognised in equity £'000 £000
At beginning of the year 203 719
Net actuanal gains/{losses) recognised in the year 933 (516)
At end of thea year 1,136 203
Five year history of experience adjusiments 201 2010 2009 2008 2007
Farr value of scheme assets 11,582 11,067 9,217 11,519 11,778
Present value of defined benefit obligations {12,907) {13,453) (11,053) (13.181) (14,614}
Deficit In scheme (1,325) (2,386) (1,838) (1,862) (2,836}
Expenence adjustments on scheme habilities
£'000 14 b5 {60) 493 -
% scheme habiities - - 05% 4 0% -
Experence adjustments on scheme assets
£'000 80 2,731 (2,673) (908) 12
% schemne assets 1% 25% (29%) (8%) -

The estimated amount of contributions expected to be paid to the scheme dunng the 52 weeks to 2 April 2012 1s £156,000
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33. Financial instruments

Capital risk management

The Group manages Its capital to ensure that entities in the Group will be able to centinue as going concerns while maximising the
return to stakeholders through the optimisation of the debt and equity balance

The capital structure of the Group consists of debt, which includes the borrowings disclosed in Note 19, cash and cash
equivalents and equity attnibutable to equity holders of the parent, compnsing 1ssued caprtal, reservas and retained earnings as
contained in the statement of changes in equity

The Board reviews the capital structure on a regular basis including facility headrocm, forecast working capital and capital
expenditure requirerments

The Group has a revolving credit faciity (‘RCF'), which after amortisation had an available it of US$42,100,000 as at 3 Apnl 2011
(2010 US$57,700,000), compnsing both a US Doflar and a Euro component At 3 Apnl 2011 the amounts drawn under this facility
were US$7,300,000 and €13,500,000 (2010 US$21,700,000 and €13,500,000) respectively The average combined utiisation
dunng the year was US$32,800,000 (2010 US$45,600,000) In addition, the Group has a further €6,800,000 of undrawn
committed faciities avalable at 3 Aprl 2011 (2010 €6,800,000)

At 3 Apnl 2011 the Group had undrawn committed borrowing faciities of £12,900,000 {2010 £14,000,000)

The existing RCF was due to mature i March 2012 Post year end, on 31 May 2011, the Group signed and entered into a new
US$75,000,000 mulh currency RCF agreement with a syndicate of three banks which replaces the existing RCF and provides
greater flexibility and improved terms The principal terms of this new financing facility are given in Note 19

Based on the Group's projected financtal performance the Board are confident that the combination of the above facilities
provides adeguate hquidity headroom for the successful execution of the Group's operations and the Group will be able to operate
In agreement with the required covenant levels

The Group 18 not subject to externally imposed capital requirements

Fiancial instruments

The Group's principal financial Instruments compnse bank borrowings and overdrafts, finance leases, cash and short-term
deposits The Group also enters into dervative transactions, principally interest rate swaps to manage the interest rate nsk arising
from 1is borrowings and forward currency contracts to manage the currency risks ansing from its operations

Set out below 1s a companson by category of carrying amounts and fair values of all the Group's financial instrumenits that are
carried in the financial statements Except as detaled below, the Directors consider that the carrying amounts of the financial
assets and financial labilties recorded at amortised cost approximate ther farr values

Book value Book value Fair value Farr value
2011 2010 2014 2010
£'000 £ 000 £'000 £ 000
Financial assets — loans and receivables
Cash 12,660 18,220 12,660 18,220
Trade and other receivables 67,207 58,166 67,207 58,166
Financial habilities - Amortised cost
Interest-bearing loans and borrowings 17,095 25,638 17,095 25,638
Obhgations under finance leases 188 153 188 153
Trade and other payables 75,263 61,949 75,263 61,949
Nan-equity preference shares 128 80 172 166
Financial derivatives for which hedge accounting has not been apphed
Dervative financial instruments 183 371 183 an

The far value of the non-equity preference shares was derved from a net present value calculation using a discount rate
of 12 74%

The financial dervatives above fall into level 3, as defined by IFRS 7 Financial Instruments Disclosures The farr value has been
calculated at the present value of future cash flows estimated and discounted based on the applicable yield curves denved from
quoted Interest rates

Financial risk management

The Group's Corporate Treasury function provides services to the business, co-ordinates access to domestic and internatbonal
financing, monitors and manages the financial nsks relating to the operations of the Group These nsks include market risk
{interest rate nsk and currency nsk), credit nsk and iquidity nsk

Volex Group plc Annual Report & Accounts 2011

SjuUaWIA.S [B1oUBULY

&0
w0



90

Notes to the financial statements continued
For the 52 weeks ended 3 April 2011 (52 weeks ended 4 April 2010)

33. Financial instruments continued

The Group seeks to minimise these nsks by using interest rate swaps and external borrowings denominated In currencies that
match the net asset currency profile of the Group The Board reviews and agrees policies for managing these nsks and they are
summarised below The Group also monitors the market price nsk ansing from all financial iInstruments 1t 18, and has been
throughout the penods under review, the Group's policy that no trading in financial instruments shall be undertaken

Market risk
The Group's activities expose it primarily to the financial nsks of changes in interest rates and foreign currency exchange rates

interest rate risk

The Group's interest rate nsk anses principally from berrowings issued at vanable rates which expose the Group to cash flow
interest-rate nsk

Management does not consider the nsk ansing from finance leases to be significant

The following table sets out the carrying amount, by matunty, of the Group’s financial nstruments that are exposed to interest rate nsk

Within 1-2 2-3 3-4 4-5  More than

1 year years years years years S years Total
201 . £ 000 £ 000 £ 000 £'000 £ 000 £'000 £ 000
Fixed rate
Obligations under finance leases {121) {67) - - - - {188)
Floating rate
Cash assets 12,660 - - - - - 12,660
Bark loans and borrowangs {17,095) - - - - - (17,005)

Within 1-2 2-3 3-4 4-5 More than

1 year years years years years 5 years Total
2010 £ 000 £ 000 £ 000 £ 000 £ 000 £ 000 £ 000
Fixed rate
Obligations under finance leases (64) {51) (38) - - - (153)
Floating rate
Cash assets 18,220 - - - - - 18,220
Bank loans and borrowings (282) (26,347} - - - - (26,629)

Interest rate swap contracts

The Group manages Its exposure to Interest rate nisk by fixing 100% of the interest ansing on its borrowings through the use of
interest rate swap contracts

Under interest rate swap contacts, the Group agrees to exchange differences between fixed and floating interest rate amounts
calculated on agreed notional principal amounts Such confracts enable the Group to miigate the nsk of changing interest rates
on the fair value of iIssued fixed rate debt held and the cash flow exposures on the 1ssued vanable rate debt held The far value of
the interest rate swaps at the reporting date 1s determined by discounting the future cash flows using the curves at the reporting
date and the credit nsk inherent in the contract, and 13 disclosed below The average interest rate 1s based on the outstanding
balances at the end of the financial year

The following table details the notional principal amounts and remaimng terms of interest rate swap contracts outstanding at the
reporting date

Average contract Nouional principal

fixed nterest amount

2011 2010 201 2010
Qutstanding receive floating pay fixed contracts % % £'000 £000
Less than one year 22 22 19,105 29,841
1-2 years 22 22 9,552 19894
2-3 years - 22 - 9947
Fair value (1a3) (371)

The interest rate swaps settle on a quarterly basis The floating rate on the interest rate swaps 1s three months LIBOR The Group
will settle the difference between the fixed and floating interest rate on a net basis

The interest rate swap contracts are not designated as either cash flow or farr value hedges and consequently the farr value
adjustment of £183,000 has been reflected in the resuilts for the year (2010 £371,000) (Note 6)
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Interest rate sensttivity

During the year the Group was fully hedged against interest rate risk arnising on 1ts bank loans and borrowings through the use of
Interest rate swap contracts The sensitivity analysis prepared 1s after including the movement in fair value on the interest rate
swaps cutstanding as at 3 April 2011 For floating rate labilities, the analysis 1s prepared assurming the amount of hability
outstanding at 3 Apnl 2011 was outstanding for the whole year

Had interest rates been 0 5% higher/lcwer in the year, and all cther vanables were held constant, Group profit before tax would
have been £22,000 higher/29,000 lower (2010 £56,000 higher/£28,000 lower) A 0 5% interest rate sensitivity test has been
performed since this represents the Directors’ assessment of a reasonably possible change in interest rates

Foreign currency risk

The Group operates internationally and 1s exposed to foreign exchange nsk arising from vanous currency exposures, primarily with
respect to the US Dollar, Indian Rupee and Eurg Foreign exchange nisk anses from future commercial transachons, recognised
assets and liabilities and net Investments in foreign operations

The Group has certain investments in foreign operations, whose net assets are exposed to foreign currency translation nsk The
Group’s policy Is to hedge its related translation exposures through the designation of certain amounts of its foreign currency
dencrminated debt as a hedging instrument

The carrying amounts of the Group's foreign currency denominated monetary assets and monetary hatilities at the reporting date
are as follows

Liabilities Assets
201 2010 201 2010
£'000 £ 000 £'000 £000
Euro 22,566 16,685 11,695 15,311
Us Dollar 54,063 51,260 54,169 44,264
Indian Rupee 2,552 8,608 4,656 13,345
Other (includes GBP) 13,676 11,738 9,347 3,466

Foreign currency sensitivity

The following table details the Group’s sensitivity to a 10% increase and decrease in Sterling against the relevant foreign
currencies The 10% rate used represents management’s assessmant of the reasonably possible change in foreign exchange
rates The sensitvity analysis includes only outstanding foreign currency denominated monetary tems and adjusts their translation
at the period end for a 10% change in foreign currency rates The sensitivity analysis includes both external loans and loans to
foreign operations within the Group where the denomination of the Ican 1s in a currency other than the currency of the lender or
the borrower

USS impact EURQ mpact INR impact
20m 2010 2011 2010 2011 2010
£'000 £ 000 £°000 £'000 £'000 £ 000
10% depreciation in foreign currency
{i} Profit before tax (128) 2,082) (74) (451} - {119)
() Equity” {6,342) 92) 2,654 {1,834} - {275)
10% appreciation in foreign currency
() Profit before tax 153 2,545 88 552 - 144
() Equity” 7,751 113 2,654 2,241 - 336

() Thus 1s maunly attnbutable to the exposure on USS/EURO monetary assets and habilites in the Group at the balance sheet date

{n) This 15 mainly attnbutatle tc changes in the carrying value of external loans designated a hedge of overseas investments and of intercempany loans for which settlement 1s
not planned

* Excludes any deferred tax impact

Credit risk
The Group's principal financial assets are bank balances and cash, trade and other recevables Credit nisk refers to the nsk that a
counterparty will default on its contractual obligations resulting i financial loss to the Group

Bank and cash balances comprise cash held by the Group and short-term bank deposits with an onginal maturity of three months
or less The carrying amount of these assets approximates to their farr value The credit nsk on these assets 1s Imited because the
counterparbies are predominantly financial Institutions with Investrent grade credit ratings assigned by mternational credit-rating
agencies

The Group’s credit nsk 1s therefore primarily attributable to its trade recewables The Group’s customers are predominantly large
blue chip CEMSs, contract equipment manufaciurers and distnbutors The Group regularly reviews the credit worthiness of
significant customers and credit references are sought for major new customers where relevant The Board recogrises that credst
nsk s a feature of all businesses, especially international businesses However, it beleves that alt reasonable steps to mitigate any
loss are taken
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Notes to the financial statements continued
For the 52 weeks ended 3 Aprl 2011 (62 weeks ended 4 April 2010)

33. Financial instruments continued
The net amount of trade recevables reflects the maximum credit exposure to the Group No other guarantees or secunty has
been given For further information on the credit nsk associated with trade and other recervables, see Note 18

Liquidity nsk

The Group manages iquidity nsk by mantaning adequate banking faciites, regular monitoring of forecast and actual cash flows
and matching the matunity profiles of financial assets and labilities Included in Note 19 1s a description of undrawn faciiies as at
the balance sheet date

The following table analyses the Group's financial labilities into relevant matunty groupings to show the timing of cash flows
associated with the financial habilities from the balance sheet date to the contracted maturity date The amounts disclosed
represent the contracted (based on the earliest date on which the Group may be required to pay) undiscounted cash flows

Carrying Contractual Within 1-2 2-5 More than
amount cash flows 1 year years years 5 years
201 £:000 £'000 £'000 £'000 £'000 £'000
Non-derivative financial habilities
Trade and other payables 75,263 75,263 75,263 - - -
Obligations under finance leases 188 197 121 76 - -
Bank overdrafts and loans 17,095 17,095 17,095 - - -
Non equity preference shares 128 - - - - -
Dervative financial habilities v
Interest rate swaps 183 194 171 23 - -
Carrying  Contractual Within -2 2-5 More than
amount cash flows 1 year years years 5 years
2010 £ 000 £ 000 £ 000 £ 000 £000 £000
Non-denvative financial habilities
Trade and cther payables 61,949 61,949 61,949 - - -
Obligations under finance leases 153 172 72 57 43 -
Bank overdrafts and loans 26,629 26,629 282 26,347 - -
Non-equity preference shares 80 - - - - -
Dernvative financial habilities
Interest rate swaps 371 381 206 175 - -

The Group had availlable to if, £12,900,000 of unused financing faciity as at 3 Apnl 2011 (2010 £14,000,000)

34. Contingent habilities

As a global group, subsidiary companies, in the normal course of business, engage in significant levels of cross-border trading
The customs, duties and sales tax regulations associated with these transactons are complex and often subject to interpretation
While the Group places considerable emphasis on compliance with such regulations, including appropriate use of external legal
adwisors, full compliance with alt customs, duty and sales tax regulations cannot be guaranteed

Customs and excise authonties in India and the USA are currently involved in examining customs and duty declarations made by
subsidiary companies, Volex Interconnect {India) Pvt Ltd and Volex de Mexico SA de CV, across a number of years Although the
outcame of these investigations 1s uncertain and reliable measurement of any potential exposure not possible, the Directors are
confident that any lability ansing from these matters will not be matenial to the Group

The Company enters into financial guarantee contracts to guarantee the indebtedness of other Group companies The Company
considers these to be insurance arrangements and treats the guarantee contract as a contingent hatihty until such time as i
becomes probable that the Company will be required to make a payment under the guarantee

35 Related party transactions

Group

Transactions between the Company and s subsidiaries, which are related parties, have been eliminated on consolidation and are
not disclosed in this note

2011 2010

Compensahon of key management - Directors of Parent Company £000 £000
Short-term employee benefits 964 1,583
Post employment benefits 88 50
Share-based payments 1,114 36
2,166 1,639

Details of Directors' remuneration, share options, pension contributions, pension entitlements, fees for consulting services and
Interests for the penod are provided in the audred part of the Directors” Remuneration Report on pages 48 to 50
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Cn 4 March 2011, Andrew Cherry received an advance of £65,505 from the Volex Group Employee Share Trust that remained
ouistanding as at 3 Aprit 2011 The Volex Group Employee Share Trust 1s consolidated into the Group figures and therefore the
amount 15 ncluded within other recervables For further details on this transaction, see the Directors’ Remuneration Report on
page 50

Company
Dunng the penod the Coempany levied the following charges on its subsidiary undertakings
2011 2010
£'000 £000
Management fees 9,901 6131
Royalty fees 2,941 2,133
Interest 120 1,947

12,962 10,211

Amounts due to and from subsidiary undertaking are shown in Notes 18 and 21

During the period, the Company provided an interest free toan of £1,167,000 and £251,000 to the Volex Group plc Employee Share
Trust {EST’} and the Volex Group Guemnsey Purpose Trust (‘(GPT') respectively The EST and GPT used these funds to acquire
4,667,015 and 1,005,000 shares in the Company respectively to satisfy future employee exercises of long-term incentive awards
under the Group's various incentive schemes These loans remained cutstanding as at 3 Aprl 2011

Cn 4 March 2011, the Company provided a further interest free loan of £65,505 to the EST, a related party to the Company,

for the purpose of enabling the EST to make employee loans as recommended by the Company The loan was used to advance
the same amount to Andrew Cherry This loan 1s payable on demand by the Company For further details of this transaction,
see the Directors’ Remuneration report on page 50

36 Subsequent events

On 31 May 2011, the Group signed and entered inte a new US$75,000,000 multi-currency revolving credit facility with a syndicate
of three banks which replaces the existing faciily and provides greater flexibiity and improved terms The principal terms of this
new financing facihty are given in Note 19
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Principal operating subsidiaries

United Kingdom
Volex Powercords Europe 15 a trading division of Volex Giroup plc

Volax Group Holdings Limited 1s a wholly owned subsichary of Volex Group ptc which 1s registered in England and Wales and
which acts as a holding Company, as detailed below

Overseas
The principal overseas subsidiary undertakings, the business of which 1s the manufacture and/or sale of interconnect and cable
assembly preducts, all of which are wholly owned, are as follows

Name of entity Nota Country of ncorporation/registration and operation
Volex Pte L1d 1 Singapore
Volex (Asia) Pte Ltd 5 Singapore
PT Volex Indonesia 2 Indonesia
PT Volex Cable Assembly 2 Indonesia
Volex Cable Assemblies (Phils) Inc 2 Philippines
Volex Japan KK 2 Japan
Volex (Tawan) Co Ltd 2 Tawan
Volex (Thalland) Co Lid 2 Thailand
Volex Cable Assembly (Vietnam) Pte |td 2 Vietnam
Volex Cable Assemblies Sdn Bhd 3 Malaysia
Volex Cables {HK) Ltd 3 Hong Kong
Volex Interconnect {India) Pvt Ltd 3 India
Volex Interconnect Systems (Suzhou) Co Ltd 3 China
Volex Cable Assembly (Shenzhen) Co Ltd 3 China
Volex Cable Assembly (Zhongshan) 3 China
Volex Holdings Inc 1 USA
Volex Inc 6 usa
Volex Canada Ing 1 Canada
Velex de Mexico SA de CV 4 Mexico
Volex do Brasil Ltda 1 Brazil
Volex Europe Ltd 3 Ireland
Volex Poland SPzo o 1 Poland
Volex Sweden AB 1 Sweden

Interests held by Volex Group ple

Interests held by Volex {Asia) Pte Ltd
Interests held by Volex Group Holdings Ltd
Interests held by Volex Inc

Interest held by Volex Pte Ltd

Interest held by Volax Holdings Inc

DU B WN =
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Five year summary

Unaudited Unaudited  Unaudnted Unaudited Unaudized

IFRS IFRS IFRS IFRS IFRS

2011 2010 2008 2008 2007

Results £'000 £'000 £'000 £ 000 €000
Revenue - total Group 315,979 228,995 302820 259,765 248,725
Revenue from continuing aperations 315979 228995 265,116 223426 214,584
Revenue from discontinued operations - - 37,704 36,339 34,141
Gross margin - total Group 59,409 46161 41,368 30,703 38,239
Gross margin from continuing operations 59,409 46,161 42,153 30,792 35,748
Gross margin from discontinued operations - - {785) (89) 2 491
Qperating expenses — total Group (44,268} (35912) (34,269) (26,385 (30,970)
Operating expenses from continuing operations (44,268} (35912) (30,978) (23,474) (24,548)
QOperating expenses from discentinued operations - - {3,291) {2891) 6,422)
Qperating profit? — total Group 16,818 10,258 2,359 1,682 7,552
Cperating profit from continuing operations 16,818 10,258 6,435 4,662 11,483
Operating profith from discontinued operauons - - {4,076) (2,980) (3.931)
Operating exceptional items - {3,095) (4,740) (2,676) (1.994)
Share-based payment (charge)/crecht (1,677) )] 132 132 (379)
Profit/(loss) on ordinary activities before taxation 13,085 6910 3,583 (853) 2,818
Depreciation and amortisation — continuing operations 2,214 2,202 1,966 2554 2,608
Depreciation and amortisation — discontinued operations - - 621 432 336
Pence Pence Pence Penca Pence

Adjusted earnings/{loss) per share — tota! Group® 218 148 39 (15 77
Normalised earrings/(loss) per share® 218 93 Q1) 6 2) 20
Basic earnings/(loss) per share - total Group 189 93 34 1) 60) 15
Balance sheet £'000 £ 000 £ 000 £ 000 £ 000
Non-current assets 12,521 10,570 11,228 10,287 11,550
Qther assets and liabilities 15,866 9,661 9,828 33.359 24,092
28,387 20,231 21,056 43,646 35,842
Less net debt {4,623) (7,571  {14,787) (21,010 {9,583)
Net assets 23,764 12,660 6,269 22 636 26,059
Gearing 19% 60% 236% 93% 37%

{) Defined as operating prefit before share-based payment charges/{credits)

{1} Defined as earnings/(loss) per share before share based payment charges, l0ss on disposal of operations and non-recurmng ems

(1) Dedined as earnings/(loss) per share before share based payment charges and loss on disposal of operations
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Notice of Annual General Meeting

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION If you are in any doubt as 10 any aspect of
the proposals referred to in this document or as to the action you should take, you should seek your own advice from a
stockbroker, bank manager, solicitor, accountant, or ather prafessional adviser duly authonsect under the Financial Services and
Markets Act 2000

If you have sold or otherwise transferred all of your shares in Volex Group plc, please pass this document together with any

accompanying documents to the purchaser or transferee, or to the person who arranged the sale or transfer so they can pass
these documents to the purchaser or transferee who now holds the shares

Volex Group plc
(the ‘Company’)

(incorporated and registered i England and Wales under number 00158956)
NOTICE OF ANNUAL GENERAL MEETING

Notice of the Annual General Meeting of the Company to be held at 10 Eastbourne Terrace, London, W2 6LG on 25 July 2011 at
230 pm (the “Annual General Meeting”) 1s set ocut on pages 101 to 102 of this document

A Form of Proxy for use at the Annual General Meeting accompanies this document
Whether or not you propose to attend the Annual General Meeting, please complete and subymit the Form of Proxy in accordance
with the instructions printed on it The Form of Proxy must be deposited at the offices of the Registrar of the Company, Capita

Registrars, Proxy Department, The Registry, 34 Beckenham Road, Beckenham, Kent, BR3 4TU byno later than 230 pm on
21 July 2011
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Bunaap jesauay) lenuuy

=]
-



Notice of Annual General Meeting continued

Dear Shareholder
The 2011 Annual General Meeting of the Company will be held on 25 July 2011 in accordance with the Notice of the Meeting
included on pages 101 to 102 of this document A Form of Proxy I1s enclosed separately

The meeting will consider eight items of ordinary business and seven items of special business, details of which are set out below
Resolutions 1 to 9 are proposed as ordinary resolutions This means that for each of those resolutions to be passed, more than
half of the votes cast must be in favour of the resolutions Resolutions 10 to 15 are proposed as special resolutions This means
that for each of these resolutions to be passed, at least three-quarters of the votes cast must be in favour of the resolutions

Ordinary Business

Resolution 1 - Annual Reports and Accounts

Shareholders will be asked to receive and consider the Accounts for the year ended 3 April 2011 together with the Reports of the
Directors and the Audrtors therein

Resolution 2 — Approve the Directors’ Remuneration Report
In accordance with section 439 of the Comparnies Act 2006 (the “2006 Act”), the Company 1s required to submit the Directors’
Remuneration Report to its shareholders for approval

Resolution 3 - Final Dividend

The Directors intend to declare an interim dividend on the 7 per cent cumulative preference shares of £1 00 each in the Company
{the "Preference Shares”") so as to ensure that the fixed dividend payable on such Preference Shares up to 31 March 2011 has
been paid i full prior to the AGM This intenm dividend and all arrears of dividend will be paid to the holders of the Preference
Shares pnor to the AGM This Is so as to permit a dividend to be paid on the ordinary shares in accordance with the Company's
Articles of Assaciation

Resolution 3 asks shareholders to approve a final dividend of 2 pence per ordinary share to be pad to the holders of ordinary
shares on the register of members of the Company at the close of business on 29 July 2011

Subject to Resolution 3 being passed by shareholders at the Annual General Meeting, the dividend will be paid on 26 August 2011

Resolutions 4 to 6 — Efection and re-election of Directors

Resolution 4 seeks the election of Paul Mountford as a Director of the Company Paul was appointed as a Non-Executive Director
of the Company with effect from 1 January 2011 As Paul was appointed after the Company’s Annual General Meeting in 2010, in
accerdance with the Company’s Articles of Association, he will retire at the AGM and 1s seeking election

In accordance with the Company's Articles of Association, Resolution 5 seeks the re-election of Karen Slatiord as a Director of the
Company

In accordance with the Company’s Articles of Association, Resolution 6 seeks the re-election of Chris Geoghegan as a Director of
the Company

Biographical details of all the Directors, including membership of Board committees, are set out on pages 36 to 37 of this document

Resolutions 7 and 8 — Re-appomntment of Auditors

The Company (s required to appont auditors at each annual general meeting at which its accounts are presented to hold office
until the next annual general meeting Resolutions 7 and 8 propose that PncewaterhouseCoopers LLP, having indicated therr
willingness to continue N office, be re-appointed as auditors for the current financial year and that the Directors of the Company
be authorised to determine their remuneration

Special Business

Resolution 9 — Authority to allot shares or grant subscription or conversion rights

Paragraph (a) of Resclution 8 (in ine with the guidance 1ssued by the Association of Bnitish Insurers {the "ABI™)} asks shareholders
to grant the Directors authonty under section 551 of the 2006 Act to allot shares or grant such subscription or conversion nghts as
are contemplated by sections 551(1)(@) and (b} respectively of the 2006 Act up to a maximum aggregate nominal amount of
£5,207,798, which represents approximately one-third of the issued ordinary share capital of the Company as at 15 June 2011
{being the latest practicable date pnior to publication of this document;)

Paragraph (b} of Resolution @ (also in line with the guidance 1ssued by the ABI) proposes that a further authority be conferred on
the Directors to allot shares or grant subscription or conversion nghts in connection with a nghts 1Issue up to a maximum
aggregate nominal amount of £5,207,798 This amount represents approximately one-third of the issued orcinary share capital of
the Company as at 15 June 2011 (baing the latest practcable date prior to publication of thus decument)

Volex Group ple Annual Report & Accounits 2011




The authorties sought under paragraphs (a} and (b} of this resolution will expire at the earlier of the conclusion of the Annual
General Meeting of the Company in 2012 or 30 September 2012 The Directors have no present intention of exercising such
authonty In the event that the allotment authority under paragraph (b) of Resolution 9 1s exercised, the Directors intend to follow
best practice as regards Its use (Including as to the requirement for directors to stand for re-election) as 1ssued by the ABI

As at 15 June 2011 (being the latest practicable date prior to publication of this document} the Company did not hold any
treasury shares

Resolution 10 - Disappiication of pre-emption rights

If the Directors wish to allot any equity securities for cash, the 2008 Act requires that such equity securities are offered first to existing
shareholders in proportion to ther existing holdings Resolution 10 asks sharehoiders to grant the Directors authonty to allot equity
secunties (which includes the sale of treasury shares) for cash up to an aggregate nominal amount of £781,169 which represents
approximately 5% of the 1ssued ordinary share capital of the Company as at 15 June 2011 (being the latest practicable date pnor to
publication of this document} The resolution also disapplies the statutory pre-emption prowisions in connection with a nghts 1ssue,
but only In relation to the amount permitted under Resolution 9(a) and/ar 9(b}, and allows the Directors, in the case of a nghts issue, to
make appropriate arrangements N relation to fractional entittements or other legal or practical problems that might anise

The Board does not intend to 1ssue for cash mare than 7 5% of the 1ssued share capital of the Company in any rolling three year penod
without prior consultation with the Investment Committees of the ABI and the National Association of Pension Funds This authonty wall
expire at the conclusion of the next Annual General Meeting of the Company or on 30 September 2012, whichever 1s earier

Resolution 11 = Authority to purchase own shares

This resolution will allow for the renewal of the Company’s authonty to make market purchases of its own ordinary shares of 25p
each (“Ordinary Shares”), up to a maximum of 6,249,358 Crdinary Shares {which 18 approximately 10% of the current i1ssued
ordinary share capntal of the Company as at 15 June 2011 (being the latest practicable date prior to publication of this document),
such authority to expire at the conclusion of the next Annual General Meeting of the Company or on 30 September 2012,
whichever 1s earlier The amount paid for each Ordinary Share (exclusive of expenses) shall not be more than the higher of () 5%
above the average market value of an Ordinary Share as derwved from the Dailly Official List of the London Stock Exchange for the
five businegss days before the purchase 1s made, or (1) the price of the last ndependent trade and current independent bid as
denved from the London Stock Exchange Trading System or less than 25p per Ordinary Share (being the amount equal to the
nominal value of an Crdinary Share) The Directors have no present intention of exercising this authonty The authonty will only be
exercised If the Directors consider that there is likely to be a beneficial mpact on earnings per Ordinary Share and that it 1s in the
best interests of the Company at the time

Optons to subscnbe for up to 5,436,607 Ordinary Shares have been granted and are outstanding as at 15 June 2011 (being the
latest practicable date prior to publication of this document} representing approximately 9% of the 1ssued ordinary share capital at
that date If the Directors were to exercise in full the power for which they are seeking authonty under Resolution 11, the options
outstanding as at 15 June 2011 would represent approximately 10% of the ordinary share capital in 1ssue following such exercise

Resolution 12 — Change of Name

It 1s proposed in Resolution 12 to change the name of Volex Group plc to Volex plc The Volex brand is one of our wital assets and
carnes with it our goodwill and years of trust and confidence that our customers, suppliers and employees have vested Inus The
Company has been devoted to transforming its business over the past several years and this has included pursuing a coordinated
and global strategy for Volex and all its subsidtanes and managing the Group as a single enterpnse instead of a group of loosely
affilated individual companies Our global customers expect us to engage them in a globally coordinated manner and we have
deployed cur sales, engineering, manufacturing, and procurement teams around the world to best serve the requirements of our
customers As a resuit of this transformation and the manner In which we manage the enterprise and view ourselves, the Directors
now consider that the singular name “Volex™ most appropnately represents the Company and emphasizes the uruty of our
business and will strengthen the brand

Resolution 13 — Adoption of New Articles of Association

It 1s proposed in Resclution 13 to adopt new Articles of Association (the “New Articles”) in order to update the Company’s
current Articles of Association {the “Current Articles”), pnmanly to take account of changes made by the Companies’
{Shareholders’ Rights) Regulations 2009 (“Shareholders’ Rights Regulations”) and implementation of the tast parts of the Act

The principal changes are summarised on page 104 of this document Other changes, which are of a miner, technical or clanfying
nature, and also some more minor changes which merely reflect the 2006 Act or the Shareholders' Rights Regulations, have not
been noted on page 104 of this document The New Articles showing all the changes to the Curment Articles are avallable for
inspection, as noted on page 104 of this document

Volex Group ple Annual Report & Accounts 2011

Buysapy |e18uUsy) [Enuuy

[1=4
=}



100

Notice of Annual General Meeting continued

Resolution 14 — Notice of general meetings

Under the 2006 Act pnor to 3 August 20C9, the minimum notice penod to be given for general meetings other than Annual
General Meetings, was 14 clear days However, the Shareholders’ Rights Regulations amended this requirement by increasing the
minimum notice period for general meetings of a isted company to 21 days but with an ability for such a company to reduce this
penod back to 14 days provided that

{a) the Company ofiers a facility for shareholders to vote by electronic means This condition is met if the company has a facility
enabling all shareholders to appoint a proxy by means of a website, and

(b} on an annual basis, a shareholders' resolution approving the reduction of the mimimum notice penod from 21 days to 14 days
15 passed

Resoclution 14 therefore proposes that the minimum perod of notice for all general meetings of the Company other than annual

general meetings be reduced to 14 days The shorter notice penod would not be used as a matter of routine for such meetings,
but only where the flexibiity 1s mented by the business of the meeting and 1s thought to be to the advantage of shareholders as
a whole

The approval of this resolution will be effective until the conclusion of the Annual General Meeting in 2012, when it Is intended that
the approval will be renewed

Resolution 15 — Cancellation of Preference Shares

The Board considers that this 1s an appropriate opportunity to seek to simplify the Company's capitat structure by cancelling and
repaying s 1ssued Preference Shares Itis therefore seeking shareholder approval by way of special resolution to cancel and
repay the Preference Shares by means of a reduction of capital at par value, together with the accrued dividend up to and
including the date on which the reduction of capital of the Preference Shares becomes effective (the "Effective Date”) The
proposed cancellation and repayment will require the conformation of the Court and, if this resolution 1s approved at the AGM, the
Company will then seek the Court's confirmaticn of the cancellation Prior to confirming the cancellation, the Court will need to be
satisfied that the proposed cancellation does not adversely affect the interests of the Company’s creditors The Company will put
in place such form of creditor protection (If any} as may be required by the Court The proposed canceltation will take effect upon
the registration of the Court order by the Registrar of Companies

In the case of certificated holdings of Preference Shares, it is intended that the payment for the Preference Shares and the
accrued but unpaid dividend will be made and cheques will be despatched to the registered addresses of the holders of the
Preference Shares (the “Preference Shareholders”) at their nsk, wathin 14 days of the Effective Date As from the Effective Date,
Preference Shares in certificated form will be cancelled and share certifficates for such Preference Shares will cease to be vald
and should be destroyed

On the Effective Date, Preference Shares held in CREST will be cancelled Preference Shareholders who hold Preference Shares
In uncertificated form waill, within 14 days of the Effective Date, receive payment for the Preference Shares through CREST by the
Company procuning the creation of an assured payment obligation in favour of the appropnate CREST account through wiuch the
relevant Preference Shareholder holds such uncertificated Preference Shares and payment for the accrued but unpaid dnidend by
cheque, to be despatched to the registered addresses of the Preference Shareholders, at therr nsk, within 14 days of the Effective
Date The Company reserves the night to pay any amount by cheque (instead of through the CREST systermn) if, for any reason, it
wishes to do 8o

Subject to the passing of Resolution 15, the Company intends to cancel the admission of the Preference Shares to the Official List
and to trading on the London Stock Exchange’s market for listed secunties it 1s expected that the cancellation of the hsting will
become effective on the Effective Date

Recommendations

The Board of Directors of the Company consider the resolutions set out in the Notice of the Annual General Meeting on pages 101
to 102 of this document to be In the best interests of the Company and the shareholders of the Company as a whole and therefore
recommend that you vote in favour of these resolutions

Yours sincerely

Mike McTighe
Charman
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NOTICE IS HEREBY GIVEN that the ninety-first Annual General Meeting of Volex Group plc {the “Company”} will be held at 10
Eastbbourne Terrace, London W2 BLG on 25 July 2011 at 2 30 p m for the following purposes

Ordinary Business
As ordinary business to consider and, If thought fit, to pass the following resolutions o be proposed as ordinary resolutions

1

2

8

To receive and consider the Reports of the Directors and the Auditors and the Accounts for the year ended 3 Apnl 2011

To approve the Director's Remuneration Report for the year ended 3 April 2011, which 1s set out in the 2011 Annual Report and
Accounts

To declare a final dwdend reccrmmmended by the Directors of 2p per ordinary share for the year ended 3 Apnl 2011, payable on
26 August 2011 to holders of ordinary shares registered at the close of business on 29 July 2011

To elect Paul Mountford, who has been appointed as a Director since the last Annual General Meeting of the Company, as a
Director of the Company

To re-elect Karen Slatford as a Director of the Company
To re-elect Chris Geoghegan as a Director of the Company

To re-appoint PncewaterhouseCoopers LLP as auditers of the Company to hold office until the conclusion of the next general
meeting of the Company at which the accounts are laid before the Company

To authonse the Directors of the Company to determine the auditors’ remuneration

Special Busmness
As special business to consider and, if thought fit, to pass the following resolutions of which Resolution 9 will be proposed as an
ordinary resolution and Resolutions 10 to 15 will be proposed as special resolutions

9

10

THAT the Directors be and they are hereby generally and unconditionally authonsed pursuant to section 551 of the Companies

Act 2006 (the "Act”), n substitution for all subsisting authorities, to allot shares In the Company and to grant nghts to subscribe

for or convert any secunty into shares in the Company

{a) up to an aggregate nominal amount of £5,207,798, and

(b) compnsing equity secunttes (within the meaning of section 560(1} of the Act) up to an aggregate norminal amount of
£5,207,798 in connection with a nghts i1ssue in favour of the holders of equity securiies and any other persons entitled to
participate in such issue where the equity secunities respectively attributable to the interests of such holders and persons
are proportionate {as nearly as may be practicable} to the respective number of equity secunties held by them, subject only
to such exclusions or other arrangements as the Directors may deem necessary or expedient to deal with fractional
entitlements or legal or practical problems under the laws of, or the requirements of, any regulatory body or any stock
exchange in any territory or otherwise,

and such power shall expire on the conclusion of the Annuat General Meeting of the Company to be held in 2012 or on 30
September 2012, whichever 1s earlier, but so that the Company may before such expiry make an offer or agreement which
would or mrght require shares te be allotted or nghts to subscribe for or convert securties into shares to be granted after such
expiry, and the Directors may allot shares or grant nghts to subscribe for or convert securities into shares in pursuance of such
offer or agreement as 1f the power conferred by this resolution had not expired

THAT, subject to the passing of Resolution 9, the Directors be and are hereby empowered pursuant to secticn 570 of the

Companies Act 2006 {the "Act") to allot equity secunties (as defined In section 560 of the Act) for cash, pursuant to the general

authority conferred by Resalutien 9, as if section 561(1) of the Act did naot apply to such allotment, provided that this power

shall be Imited to

(@) the allotment of equity secunties in connection with an 1ssue or offening in favour of holders of equity securnities (but in the
case of the authonty granted under paragraph (i) of Resolution 9 by way of nghts 1ssue only) and any other persons entitled
to participate in such 1ssue or offering where the equity securities respectively may be atiributable to the interests of such
holders and persons are proportionate (as nearly as may be practicable) to the respective number of equity securities held
by or deemed t¢ be held by them on the record date of such allotment, subject to such exclusions or cther arrangements
as the Directors may consider necessary or expedient to deal with fractionat entitlerments or legal or practical problems
under the laws of any ternitory or the regulations or requirements of any regulatory authonty or any stock exchange in any
terntory, and

(b) the allotment (otherwise than pursuant to sub-paragraph (a} above) of equity secunties up to an aggregate nominal amount
of £781,163,
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Notice of Annual General Meeting continued

1

15

and such power shall expire on the conclusion of the Annual General Meeting of the Company to be held in 2012 or on

30 September 2012, whichever 1s earlier, but 50 that the Company may before such expiry make an offer or agreement which
would or might require equity secunties to be allotted after such expiry, and the directors may allot equity secunties in
pursuance of such offer or agreement as if the power conferred by this resclution had not exprred

This power applies in relation to a sale of shares which is an allotment of equity securities by virtue of section 560(3) of the Act
as if n the first paragraph of this resolution the words “pursuant to the general authonty conferred by Resolution 9” were
omitted

THAT the Company be generally and unconditionally authonsed, pursuant to section 701 of the Companies Act 20086 (the

“Act"}, to make market purchases (as defined in section 893 of the Act} of up to 6,249,358 ardinary shares of 25p each In the

capital of the Company (“Ordinary Shares") on such terms and in such manner as the Directors of the Company may from

time to time determine, provided that

(8) the ameunt paid for each Ordinary Share (exclusive of expenses) shall be not more than the higher of (i) 5% above the
average market value of an Ordinary Share as denved from the Daily Official List of London Stock Exchange plc for the five
business days before the date on which the contract for the purchase 1s made, or (1) an amount equal to the higher of the
price of the last ndependent trade of an Ordinary Share and current ndependent bid for an Ordinary Share as derived from
the London Stock Exchange Trading Systern or less than 25p per Ordinary Share, being the nominal amount thereof, and

(b} the authonity herein contained shall expire at the conclusion of the Annual General Meeting of the Company to be held in
2012 or on 30 September 2012, whichever is earlier, provided that the Company may, before such expiry, make a contract
to purchase s own Ordinary Shares which would or might be executed wholly or partly after such expiry, and the Company
may make a purchase of its own Ordinary Shares in pursuance of such contract as if the authenty hereby conferred had not
expired

THAT the name of the Company be changed to Volex plc

THAT

(a) the Articles of Association of the Company be amended by deleting all the provisions of the Company’s Memorandum of
Association which, by virtue of section 28 of the Comparies Act 2008, are 1o be treated as provisions of the Company’s
Articles of Association, and

(b} the Articles of Association of the Company produced to the meeting and inttiafled by the Chairman of the meeting for the
purpose of identification be adopted as the Articles of Association of the Company i substitution for, and to the exclusion
of, the existing Articles of Association

THAT as permitted by section 307A of the Companies Act 2006 any general meeting of the Company (other than the Annual
General Meeting of the Company} shall be called by notice of at least 14 clear days In accordance with the provisions of the
Articles of Association of the Company provided that the authority of this resolution shall expire on the conclusion of the
Annual General Meeting of the Company to be held in 2012

THAT the capial of the Company be reduced by canceling and extinguishing all of the 1ssued 7% cumulative preference
shares of £1 00 each in the Company (the “Preference Shares") in consideration for which there shall be repaid to the
holders of such Preference Shares, whose names appear on the register of members as such at the close of business on the
day immediately preceding the effective date of the said reduction of caprtal, the norminal value of such preference shares
together with an amount equal to any arrears or deficiency of the fixed dividend thereon

By order of the Board

fid

Matt Nydell
Company Secretary
20 June 201
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Notes of the Notice of Annual General Meeting

1

Holders of ordinary shares in the Company are entitled to attend, speak and vote at the Annual General Meeting convened by
this Notice Any member or his proxy attending the meeting has the nght to ask any question at the meeting relating to the
business of the meeting Subject to the expected payment of the fixed dwvidend arrears on the preference shares having taken
place pnor to the AGM, holders of preference share in the Company are in accordance with the Company's Articles of
Asscciation only entitled to attend and vole at the AGM in respect of the specal resolution to cancel the preference shares
{Resolution 15) Any mnstruction in the form of proxy will be invalid save to the extent 1t relates to Resolution 15 If the fixed
dmwidend arrears are not paid pror to the Annual General Meeting, the holders of the preference shares in the Company will be
entitled to attend, speak and vote at the Annual General Meeting convened by this notice

A member entitled to attend, speak and vote at the above meeting may appoint another person as his proxy to exercise all or
any of his nghts to attend, speak and vote on his behalf A member may appoint more than one proxy in relation to the
meeting, provided that each proxy 1s appointed to exercise the nghts attached to a different share or shares held by that
member A proxy need not be a member of the Company

To appoint more than one proxy you may photocopy the form of proxy Please indicate the proxy holder’s name and the
number of shares in relation to which they are authorised to act as your proxy (which, in aggregate, should not exceed the
number of shares held by you) Please also indicate in the box provided rf the proxy mstruction 1s one of multiple instructions
being given All forms must be signed and should be returned together n the same envelope

To be valid any proxy form together with any power of attorney or any authority under which the form of proxy 1s signed

(or a duly certified copy of such power or authonty) or other instrument appointing a proxy must be receved by post or
{dunng normal business hours only} by band at the Company's Registrars, Proxy Department, Capita Registrars, The Registry,
34 Beckenham Road, Beckenham, Kent, BR3 4TU, no later than 48 hours {excluding any part of a day that i1s not a business
day) befere the time appointed for holding the meeting If you submit more than one valid proxy for the Annual General
Meeting, the appointment received last before latest time for receipt will take preference

Completion and return of a form of proxy, other such instrument or any CREST Proxy Instruction (as described in paragraph
10 below) will not preclude a member from attending and voting in person, should he subsequently decide to do so

Any person to whom this notice 1s sent who 1s a person nominated under section 146 of the Companies Act 2006 {the "Act”)
o emjoy information nghts (@ “Nominated Person”) may, under an agreement between him/her and the sharehelder by whom
he/she was nominated, have a nght to be appointed (or to have somecne else appointed) as a proxy for the Annual General
Meeting If a Nominated Person has no such proxy appointment night or does not wish to exercise it, he/she may, under any
such agreement, have a right to give instructions to the shareholder as to the exercise of voting nghts

The statement of the nghts of shareholders in relaticn to the appointment of proxies In paragraphs 2 and 3 above does not
apply to Nominated Persons The nghts descnbed in these paragraphs can only be exercised by shareholders of the Company

In accordance with Regulation 41 of the Uncertificated Secunties Regulations 2001 {as amended) and section 3608 of the Act,
only the holders of ardinary shares or preference shares (as appropnate) entered on the register of members of the Company as
at 600 pm on 21 July 2011 (or, in the event of any adjournment, on the date which 1s two days before the time of the adjourned
meeting) shall be entitied to attend either in person or by proxy, and the number of ordinary shares or preference shares (as
appropriate) then registered In their respective names shall determine the number of votes such persons are entitled to cast at
the meeting Changes to entnes on the register of members after the relevant deadline shall be disregarded in determining the
rights of any person to attend or vote at the meeting

As at 15 June 2011 {being the latest practicable date pricr to the publication of this document) the Company’s 1ssued share
capital consisted of 62,493,578 ordinary shares of 25p each, carrying one vate each, and 80,000 7% cumulative preference
shares of £1 Where the preference shares can vote, the total voting nghts in the Company as at 15 June 2011 are 62,573,578
Where the preference shares cannot vote, the total voting nghts in the Company as at 15 June 2011 are 62,493,578 The total
voting nights in the Company as at 15 June 2011 are 62,493,578

CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appomntment service may do so
by using the procedures described in the CREST Manual CREST Personal Members or other CREST sponsored members,
and those CREST members who have appointed (@) voling service provider(s), should refer to ther CREST sponsor or voting
service provider(s), who will be able to take the appropnate action on therr behalf
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Notice of Annual General Meeting continued

Notes of the Notice of Annual General Meeting continued

10 In order for a proxy appointment or nstruction made using the CREST service to be vahd, the appropnate CREST message (a
“CREST Proxy Instruction”) must be properly authenticated in accordance with Euroclear UK and Ireland Limited’s
("EUROCLEAR") specifications, and must contam the informaticn required for such instruction, as descrbed in the CREST
Manual {avalable via www euraclear com/CREST) The message, regardless of whether it constitutes the appointment of a
proxy or 1s an amendment to the instruction given to a previcusly appointed proxy must, in order to be valid, be transmitted so
as to be recewved by the Company's agent (ID RA 10) by 230 pm on 21 July 2011 For this purpose, the time of recaipt wili be
taken to be the time (as determined by the timestamp applied to the message by the CREST Application Host) from which the
Company's agent 1s able to retrieve the message by enquiry to CREST in the manner prescnbed by CREST Adter this time any
change of Instructions to proxies appointed through CREST should be communicated to the appointee through other means

11 CREST members and, where applicable, their CREST sponsors, or voting service providers should note that EUROCLEAR
does notl make available special procedures in CREST for any particutar message Normal system timings and imitatians will,
therefore, apply In relation to the input of CREST Proxy Instructions 1t 1s the responsibility of the CREST member concerned to
take {or, if the CREST member 15 a CREST personal member, or spensored member, or has appointed a voting service
provider, to procure that his CREST sponsor or voting service provider(s) take(s)) such action as shall be necessary to ensure
that a message s transmitted by means of the CREST system by any particular time In this connection, CREST members and,
where applicable, their CREST sponsors or voting service providers are referred, in particular, to those sections of the CREST
Manual concerning practcal imitatons of the CREST system and timings

12 The Company may treat as invahd a CREST Proxy Instructicn in the circumstances set out in Regulation 35(5)a) of the
Uncertified Secunities Regulations 2001

13 Shareholders should note that 1t s possible that, pursuant to requests made by shareholders of the Company under section
527 of the Act, the Company may be required to publish on a website a statement setting out any matter relating to

(@) the audit of the Company's accounts {including the auditor's report and the coanduct of the audit) that are to be laid before
the Annual General Meeting, or

(b) any circumstance connected with an auditor of the Company ceasing to hold office since the previous meeting at which
annual accounts and reports were laid in accordance with section 437 of the Act The Company may not require
shareholders requesting any such website publication to pay its expenses in complying with sections 527 or 528 of the Act
Where the Company Is required to place a statement on a website under section 527 of the Act, it must forward the
statement to the Company’s auditor not later than the tme when it makes the staterment avallable on the website The
business which may be dealt with at the Annuat General Meeting includes any statement that the Company has been
required under section 527 of the Act to publish on a website

14 A copy of this notice and the information required to be pubhshed by section 311{A) of the Act can be found at www volex com

15 Copies of the terms and conditions of appointment of the Non-Executive Directors and the service contracts of the Executive
Directors will be avalable for inspection at the registered office of the Company dunng usual business hours on any weekday
{Saturdays, Sundays and public holidays excluded} and at the place of the Annual General Meeting from at least 15 minutes
prior to and until the concluston i the Annual General Meeting

16 A copy of the new Articles of Associatien showing all the changes to the current Articles of Association of the Gompany will
also be available for nspection at the registered office of the Company and at the offices of Travers Smith LLP at 10 Snow Hill,
Londen EC1A 2AL during usual business hours on any weekday (Saturdays, Sundays and public holidays excluded) from the
date of the Notice of the Annua! General Mesting until the close of the Annual General Meeting and at the place of the Annual
General Meeting itself from at least 15 minutes pnior to, and until the conclusion of, the Annual General Meeting

Explanatory notes of principal changes to the company’s articles of association

1 The Company's objects

The provisions regulating the operations of the Company are currently set out In the Company's Memorandum and Articles of
Association {the “Current Articles”) The Company’s Memorandum contains, among other things, the objects clause which sets
out the scope of the activittes the Company 1s authonsed to undertake This i1s drafted to give a wide scope

The Companies Act 2006 {the “20086 Act”) significantly reduces the constitutional significance of a company's memorandum The
2006 Act provides that a memorandum will record only the names of subscnibers and the number of shares each subscriber has
agreed to take in the company Under the 2006 Act, the objects clause and all other provisions which are contained in a
company's memorandum, for existing comparnies at 1 October 2009, were deemed to be contained in the company’s articles of
association but the company can remove these provisions by special resolution
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Further, the 2006 Act states that unless a company’s articles provide otherwise, a company's objects are unrestricted This
abolishes the need for companies to have objects clauses For this reason, the Company 15 proposing to remove its objects clause
together with ali other provisions of its Memorandum which, by virtue of the 2006 Act, have been treated as forming part of the
Company's Articles of Association since 1 Cctober 2009 Resolution 13{a) confirms the removal of these provisions for the
Company As the effact of this resofution will be to remove the statement currently in the Company's Memorandum of Association
regarding imited habilty, the proposed Articles of Association of the Company (the “New Articles’) also contain an express
statement regarding the imited habihity of shareholders
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2 Articles that duplhcate statutory provistons

Provisions i the Current Articles that replicate provisions contained in the 2006 Act are in the main to be removed in the New
Articles This 1s 1IN line with the approach advocated by the Government that statutory provisions should not be duplicated in a
company's constitution

3 Authornised share capital and unissued shares

The 2006 Act abolishes the requirement for a comparny to have an authonsed share capital and the New Articles reflect this
Directors will stil be imited as to the number of shares they can at any time allot because allotment authority continues to be
required, save 1n respect of employee share schemes

4 Redeemable shares

Under the Companies Act 1985 (the “1985 Act”), if a company wished to 1ssue redeemable shares, it had to include in its articles
the terms and manner of redemption The 2006 Act enables Directors to determime such matters instead provided they are so
authonsed by the articles The New Articles contain such an authorisation The Company has no plans to 1ssue redeemable
shares but If it did so the Directors would need shareholders' authority to iIssue new shares in the usual way

5 Authonty to purchase own shares, consolidate and sub-divide shares, and reduce share capital

Under the 1985 Act, a company required specific enabling provisions in its articles to purchase its own shares, to consolidate or
sub-divide its shares and to reduce s share capital or other undistributable reserves as well as shareholder authonty to undertake
the relevant action The Current Articles include these enabling provisions Under the 2006 Act a company will only require
shareholder authority to do any of these things and it will no longer be necessary for articles to contain enabling provisions
Accordingly, the relevant enabling provisions have been removed in the New Articles

6 Suspension of registration of share transfers

The Current Articles permit the Directors to suspend the registration of transfers Under the 2006 Act share transfers must be
registered as soon as practicable The power in the Current Articles to suspend the registration of transfers i1s inconsistent with
this requirement  Accordingly, this power has been removed In the New Articles

7 Vacation of office by Directors

The Current Articles specify the circumstances in which a Dhrector must vacate office The New Articles update these provisions to
reflect the approach taken on mental and physical incapacity in the model articles for public companies produced by the
Department for Business, Innovation and Skills

8 Charman’s casting vote
The New Articles remove the provision giving the Chairman a casting vote in the event of an equalty of votes as this I1s no longer
permitted under the 2006 Act

9 General Meetings
References to “Extracrdinary General Meetings” have been removed In the New Articles as this term is no longer used :n the 2006 Act

10 Adjournments for lack of quorum
Under the 2006 Act as amended by the Shareholders’ Rights Regulations, generat mestings adjourned for lack of quorum must
be held at least ten clear days after the onginal meeting The Current Articles have been changed to reflect this requirement

11 Borrowing Powers

The opportunity has been taken in the New Articles to simplify the provisions dealing with the borrowing powers of the Company
and the kmit on borrowing has been changed from two times the Adjusted Capital and Reserves (as defined In the Current
Articles) to three times the Capital and Reserves (as defined in the New Articles)

12 General

Generally the opportunity has been taken to bnng clearer language into the New Articles and in some areas to conform the language of the
New Articles with that used in the model articles for public companies produced by the Department for Business, Innovation and Skills
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