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Chairman’s statement
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During these difficult market conditions, we have
concentrated on the basics: stringent control of costs,

tight management of cash flow and the continuing focus

on new product development. The effects of our actions are
reflected in these robust results which provide the Group
with a strong platform from which to develop our business.

Group overview ,

The Group's financial performance in the first six months
of its financial year was robust when set against the difficult
trading conditions in many of its markets,

Turnover from our conlinuing businesses amounted to
-£1,761.6 million {2000: £1,715.9 million) and operating
profits fram these businesses were £139.6 million
{2000: £165.4 million) after a provision of £12.0 miliion
(2000: £nil) in respect of restructuring costs in our
Wiper Systems business.

The strong cash position of the Group gave rise to net
'intarest income far the period of £3.2 million (2000: net
expense £23.5 miltion),

Profit before taxation, exceplional losses on disposals

and goodwill amortisation was £142.8 million

(2000: £155.6 million) and basic earnings per share before
goodwill amortisation and exceptional losses on disposals
were 10.28 pence (2000: 10,01 pence). Profit before
taxation after exceptional losses on disposals and goodwill
amortisation was £136.5 million (2000: £74.8 million).

Cash flow from operating activities increased ta £245.5
million (2000: £215.2 million). Overall, the group improved
its net funds position from net debt of £6.2 million at

30 April 2001 to net cash of £48.8 million at 31 Qctober
2001.

David Newlends
Chgirman

The share buy back programme continued during the
period. A total of 11.2 million ordinary shares were
purchased under the programme for £19.7 million

at an average net price of 174 pence,

On. 10 December 2001, the company issued £150 million
ten year sterfing bonds under its £750 mitlion Giobal
Medium Term Note Programme, as part of its strategy

to diversify the funding sources of the Group and increase
debt maturities. The funds were used to repay gross

bank dabt.

Dividend

The Board has declared a maintained interim dividend

of 4.6 pence per share (2000: 4.6 pence per share),
payable on 8 Aprii 2002 to shareholders on the register
on 8 March 2002. Our shares will go ex-dividend on

6 March 2002.

We have decided not to offer a dividend reinvestment plan
option for this interim dividend, While the share repurchase
programme is in operation, the potential volatility in the
share price caused by such purchases in the market
creates uncertainty as to whether a dividend reinvestment
plan option is beneficial to shareholders. We will reconsider
whether to offer such an option for the final dividend
payable in October 2002.

Torning PLC Inlerim Repon 1
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Chairman's statement continued

The Board
The search for a new Chief Exacutive has progressed well
and we expect to announce an appointment imminently.

On 1 November 2001, we appointed Jack Keenan

35 a non-executive diregtor. Jack was formerly Deputy
Chief Executive of Guinnéss United Distillers & Vintners
and an exgcutive director of Diageo ple.

On 21 Decerber 2001, we announced an out of court
settlement with our former Chief Executive Greg Hutchings,
gs set out in note 13.

Acquisitions and disposals '

In May, we sold Smith & Wesson for $15.0 million to :
Saf-T-Hammer Corporation, a US company specialising

in the development of safety and securily devices for
firearms. We also sold Totectors, our safety footwear
business, in May for a cash consideration of £19.5 miltion,
including the repayment of inter-company indebtedness

of £7.4 million, Two smaller businegsses, The Northern
Rubber Company and Sunvic Controls have also been $old.

Since the end of the period, the Air Systems Companents
group has expanded its product range and markets through
the acquisition of American Metal Products, a residential air
systems business, and Superior Rex, an industrial fan ceil
manufacturer, for a combined consideration of $45 million.

NG 4790 TR T

Qutlook

The outlook for many of our markets remains uncertain.
However the actions we have taken {0 reduce costs,
improve opersting efficiency, introduce new products and
maximise cash flaw should resuft in the Group continuing
{o perform satisfactorily.

The strong competitive positions of our busingsses in the
markets in which we operate provide a good platform for
the future growth and development of the Group as the
economic and trading conditions improve,

AN

——

David Newlands
Chairman

3%
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Operating review continued

Air Systems Components

In the Air Systerms Components group, sales were ahead

of last year at £269.1 million (2000: £256.6 million) but
operating profits were lower at £26.3 million

{2000: £32.8 million}. In constant currencies, sales and
operating profit were lower by 4.8 per cent and 19.2 per
cent respectively. Lower operating margins of 10.9 per cent
(2000: 12.8 per cent) reflected the operationa) gearing
effect of lower volumes and some pricing pressures in the
residential market, offset by a favourable product mix.

The strict control of discretionary spending and the
further implementation of lean manufacturing and other
productivity and efficiency measures have helped

to mitigate the effect of the difficult trading conditions, with
savings of around £3 million being achieved. Headcount
in the period has reduced by 4.8 per cent. As part of the
ongoing rationalisation of manufacturing capacity and
administrative support, two facilities were closed during
the period and a plant in California will close this month,
An anodising plant in Geneva, Alabama, is being rebuilt
and will be operationat shortly, bringing both cost and
product quality benefits.

The business group continues to build upon its market
leading positions in the US residential and commercial
markets. The recent acquisition and integration of American
Metal Products has increased market presence significantly
in the important West Coast residential market, broadened
the product range in furnace ventilation products

Tormkits FLC Intarim Regort
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to be distributed through our existing distribution netwark
and provided greater representation in the major US
retail chains such as Lowe's and Home Depet. It also
provided a lower cost manufacturing facitity in Mexico.
The acquisition of the Superior Rex range of fan coils has
complemented our existing Titus range

of commercial products.

In the Far East, our new manufacturing facility in Thailand
has now been commissioned and is already supplying
comfort control dampers, fire dampers and smoke dampers
for Bangkok's new mass rapid transport system. We are
also logking at options for expanding our Europezn
operations in due course,

New product development in the division is focusing upon
the increasingly demanding regulations for improved indoor
air quality, the economic need to reduce building energy
¢consumption and the customers’ requirement for
components that blend better into a building’s architecture.
Several have been brought to the market during the period
including a storm-proof louvre with an outside air measuring
station, a high temperature restaurant exhaust blower with
enhanced grease exiraction capabilities and a round
architecturat diffuser for use with increasingly popular
exposed ductwork applications.

e t—————
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Engineered & Construction Products

In the Engineered & Construction Products group,
furnover was in line with Jast year at £471.9 million
(2000: £463.2 million) but operating profits reduced

to £46.3 million (2000: £60.8 million). In constant
currencies, sales were down 5.6 per cent and operating
profits were down 15.7 per cent. Lower operating margins
of 9.8 per cent (2000: 11.0 per cent) reflected the low
margins on ¢ontract revenues in material handling,

the operationa) gearing effact of lower volumes, some
pricing pressures in the pipe fittings business and the
plant closure costs in the doars and windows business.
Cost reduction initiatives in the businesses have contributed
around £2 million of benefits in the period and overall the
headcaunt has teen reduced by 4.6 per cent.

Lasco

(31 per cert of business group’s turnover)

Sales into the relatively buoyant US rasidential construction
and home improvement markets helped to offset a
reduction in demand in the other markets such as
manufactured housing, recreational vehicles, truck and
trailer and irrigation. In constant currencies, sales were

7.5 per cent ahead of the corresponding pericd but
pressure on margins resuited in unchanged profits.

New product development is progressing with the launch
of 2 naw water massage system, the Champagne Bubbler
Series by Bathware, several additions to ils important swing
joint irrigation product by Fittings and a new gel coated
automative finish fibreglass recreational vehicle panel

by Composites.

Doors and windows

{20 per cent of business group’s turnover) '
Sales were down by 3.9 per cent and profits were down
by 29.0 per cent, after incurring costs of £2.3 million

to exit from the Cucamonga aluminium window busingss
in California. Progress continues towards focusing this

N0 47907 P 31

business into the residential vinyl market place to
complement the existing strong market position in the
manufactured housing market. During the period 2 number
of new high-end vinyl products have been intrcduced.

Material hanoling

{17 per cent of business group’s turnover)

The principal customers for this business, the large US
automobile manufacturers, have significantly reduced their
capital investment projects. Tumnover was down 26.6 per
cent dyring the period and only & small operating profit
was achieved. Order backlog has also reduced and the cost
base has been scaled back accordingly, The engineering
capability of the business remains in place and a number
of new product ideas are being developed ahead of an
improvement in market conditions. Recent contract awards
also provide encouragement for improving performance

in due course,

Wheels & Axles

(20 per cent of business group’s turnover)

In spite of the depressed state of its major markets, our
wheels and axles business has maintained sales and slightly
improved profits due primarily to its continued success

in the utility and industrial market. It is continuing to invest
in improving its manufacturing efficiency and lowering
costs with the introduction of robotics and automation

at its component manufacturing facility in Albion, Indiana,
New praduct develapment initiatives include the bant tube
torsion exle and light-duty air brake systems.

Valves, taps and mixers

(12 per cent of business group’s turnover)

The UK business was affected by de-stocking in the
period and 50 sales and operating profits were lower.

In South Africa and North America trading performance
was marginally ahead of last year,

Termking PLC Imeris Repert 8
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Operating review continued

Industrial & Automotive

In the Industrial & Automotive group, reported sates were in
line with the same periad last year at £1,020.6 miltion
(2000: £996.1 million). Operating profits in the peried

of £71.5 million (2000: £91.0 mitlion), were after charging
£12.0 miltion for restructuring costs for the wiper systems
business in Europe. Excluding the effects of currency
translation, disposals and the exceptional restructuring
costs, sales and gperating profits were down 1.2 per cent
and 13.5 per cent respectively compared to the
corresponding period last year. QOperating margins before
restructuring costs were 8.2 per cent (2000: 9.1 per cent)
with cost savings and product and market mix largely
mitigating the effect of operational gearing from

lower volumeas and pricing pressures.

During the period, cost improvement programmes
contributed around £10 million of benefit and head
count reduced by arcund 0.9 per cent. We have also
made significant progress in our programme to improve
efficiencies by the use of lean manufacturing and

six sigrna techniques.

Power Transrmission

(40 per cent of business group's turnaver) :
Turnover during the period was down around 1.0 per cent
compared with the corresponding period last year and
operating profits were lower by 5.4 per cent. A robust
performance in the less cyclical aftermarket offset the
anticipated decline in sales to original equipment
manufacturers.

On @ small reduction in turnover, the North American
business, which is curtrently around hslf of the Power
Transmission business, reported profits ahead of last year,
The European operations recorded a small increase in
turnover but a product mix shift to lower margin products
and the cost of supplying inventory from the USA during
the transfer of some production to Poland led to reduced
profits. The deepening economic problems in Japan and
resultant reduction in demand from the automotive and
industrial secters led to a decline in profits in the

Far East region.

Tormiins FLC Inlerm Report

Alongside all the division’s other operations, the power
transmission operations have instigated detailed margin
protection plans to caontain discretionary spending and
these have already shown benefits, particularly in North
America. In the longer term, several strategic manufacturing
plans are being implemented. In addition to the new facility
in Poland, a new £10 miflion manufacturing plant in
Thailand to service the Far East market has recently been
authorised, with capacity coming on stream in 2003.

A new Polychain plant, the first outside the USA, is being
commissioned in Scotland and will be gperational

in summer 2002,

Product development efforts continue with the Gates Engine
Module and the Electro Mechanical Drive Systems. [n the
period the 'Power Curve' V-belt conveyor programme was
launched and the first 11mm pitch PolyChain was also
commercialised with an order from BMW motorcycles.

Fluid Power

(17 per cent of business group’s turnover)

This business has seen the most significant declines

in its markets. Qvergll the performance was satisfactory
as it restricted the fal! in reported sales and profits to

9.1 per cent and 23.1 per cent respectively. Significant
actions have been taken to reduce discretionary spending
and manufacturing costs, particularly in Europe where
performance has been particularly difficult. These
initiatives resulted in savings of around £5 miltian.

New product inttiatives have continued with sales being
achieved for Tuff Coat, a patented plating process,

Xtra Tuff, an abrasion resistant covering for hose and
Jiffy-Tite Coupling and Nylon Air-Brake hose for the
truck and bus programme.

*Excluding operadng exceplional ltem

NO.4790T P 3T
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Wiper Systems

(13 per cent of business group’s turnover)

With around 80 per cent of the business in North America
and low sales volumes of the Ford Explorer, the Wiper
Systems business performed well to limit the reduction

in sales t0 4.6 per cent. Volume reductions to the origina)
equipment automotive manufacturers and pricing pressures
were offset by higher aftermarket sales which were ahead
by 18 per cent, primarily due to the successful launch

of the new Teflon blade and the benefits of £5 million from
cost improvement programmes resulting in operating profits
being marginally ahead. Previpus actions taken saw same
improvemant in the results of the loss making Eurepean
business and batter resulis in Australia. The North
American operations achieved results in line with last year,

As part of the global manufacturing strategy of the

Wiper Systems business, it has been announced that,
our Dunstable facility in Englend will close in 2002 with
praduction moving te Pontypool in Wales and to Mexico.
A provision of £12.0 million has been made in this period
for the restructuring cost of the project, which will involve
a total capital expenditure of £7 million and total revenue
expenditure of £15 million through to March 2003,

The project is expected ultimately to yield annual cost
savings of around £5 million.

Some of the recent new product developments in the Wiper
Systams business are now entering commercial production,
The innovative Beam Blade will be launched on the Dodge
Viper and the Ford Crown Victoria shortly and the Vision
Module, which incorporates all the elements of a vehicles
wiper system in 3 single module, is being deliverad for
automotive assembly in Australia. Significant new platform
awards for the Beam Blade are anticipated. The Teflon
blade is expected to generate significant growth in sales

in both the North American and European aftermarket,
building on the suecessful launch this year.

Fluid Systems

(12 per cent of business group’s tumover)

Sales in the period were ahead by 6.7 per cent with the
net improvement contributed by the remote tyre pressure
monitoring business, Cperating profit was lower by

8.1 per cent, with fower profits in North America and
France offselting the benefits from remote tyre pressure
monitoring. The Eurgpean automotive hase business
continued in less for the period.

Although current market conditions are difficult,
approximately £13 million of new business arose in the
period, with around £9 million in remote tyre pressure
monitoring and the balancg from fuel valve business.
Environmental legislation to control emissions of cars has
led to the developrment of several new advanced valves for
use in gutomotive fuel systems to prevent vapour leakage
during filling up. Also in the USA, the TREAD Act 2000

will uttimately make tyre pressure monitoring compulsory for
all vehicles sold in the USA. In Europe the product is seen
a5 a good safety feature and is being adaopted without
legistation. Since 31 October 2001, our business has been
awarded a contract by General Motors to supply remote tyre
pressure monitoring to all its fight truck platforms sold inte
the US market, the largest single contract awarded so far
for this type of technology. Our existing manufacturing plant
in Northern freland is being expanded and 2 new preduction
line will now ke built in the USA.

Other industrial & automotive sales

(18 per cent of business group’s turnover)

With the exception of fermed fibre products which are
sold to automotive manufacturers where sales and
operating profits were down in the period, the sales
and operating profits of other industrial & automotive
products, which are primarily aftermarket products,
were substantially unchanged.

NG 47907 P 3577
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Financial review
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During the period, our rigorous controls over working
capital and discretionary expenditure have contributed
to the Group’s robust performance and have resulted
in a further strengthening of our financial position.

Sales of the Group for the six months to 31 October 2001
were £1,761.6 million (2000: £2,464.6 million). Operating
profit before exceplional losses on disposal and goodwill
amortisation amounted to £139.6 million (2000: £179.1
miflion). Profit before tax for the petiod was £136.5 million
(2000: £74.9 millien). Operating profit has been arrived

at after charging £12.0 million for restructuring costs

in Industrial & Automotive and £2.3 million of closure costs
in Engineered & Construztion Products.

Sales af the Air Systems Components group increased

by 4.9 per cent to £269.1 million (2000: £256.6 miltion).

Of this increase, £24.8 million was due to exchange rate
movements, leaving an underlying decrease of £12.3 mitlion
representing 4.8 per cent. Operating profit decreased

by 10.7 per cent to £29.3 miliion (2000: £32.8 million).
The underlying decrease was £6.3 million, representing
19.2 per cent, after adjusting for an increase of £2.8 million
arising from exchange rate movements.

Sales of the Engineered & Gonstruction Products group
increased by 1.9 per cent to £471.9 million

(2000: £463.2 million). Exchange rate movements
increased sales by £37.4 million, whilst disposals resulted
in 3 decrease of £2.8 million, leaving an underlying
decrease of £25.9 million representing 5.6 per cent.
Operating profit reduced by 8.9 per cent to £46.3 miliion
{2000: £50.8 million). The underlying decrease was
£8.0 million, representing 15.7 per cent, after adjusting
for am increase of £3.8 million arising from exchange
rate movements and for a decrease of £0.3 million
resulting from disposals.

Sales of the Industrial & Automotive group increased

to £1,020.6 million (2000: £996.1 million). Exchange
rate movements increased sales by £48.8 million, whilst
disposals resulted in a decrease of £12.8 million, leaving
an underlying decrease of £11.5 million representing
1.2 per cent. Operating profit reduced by 21.4 per cent

8  Tomkins PLC Interm Report

to £71.5 million {2000: £51.0 million). The underlying
decrease was £24.3 million, representing 26.7 per cent,
after adjusting for an increase of £5.8 miliion ariging
from exchange rate movemnents and for a decrease

of £1.0 million resulting from disposats, Of the overall
reduction, £12.0 million related to the Dunstable
rastructuring costs as explained in Note 2. We anticipate
there wilt be further one off restructuring costs of a similar
amount in the second half of the year in Industrial

& Automotive associated with a number of strategic
restructuring projects.

The loss on disposal of £1.1 million arises from the
disposals it the period taking account of the provision for
losses set up in the year to 30 April 2001. This is explained
in detail in Note 14.

The total interest income in the period was £3.2 million
(2000: cost of £23.5 million). The change was due

to a switch from net debt to net funds duting the period.
Interest and preference dividend ¢over in the period,
before exceptional losses on disposal, was B.5 times
(2000- 4 3 times).

Capital expenditure in the period was £63.4 million
(2000: £80.5 million) and represents 1.0 times
depreciation. Net capital expenditure for the full year

is expected 10 be of the order of £130 million to

£140 million (2000: £157.1 million) taking into account
asset disposals, This represents a ratio of capital
expenditure fo depreciation in the current year of around
1.0 times. The capital expenditure will include the initial
cash impact of the sale of pan ¢f lhe Derniver campus,
which was completed in December. The sale will give
rise to an accounting profit on disposal of the order of
£11 million, which will be recognised as an exceptional
profit on disposal of fixed assets in the second half

of the current financial year,
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Overall working ¢apital declined by £53.3 million.

The currency impact led to e decline of £1.7 million
and working capital in disposals amounted to @
reduction of £20.0 million. Of the remaining decrease
of £31.6 million, around £27 million related to the
seftlernent of April 2001 operating exceptional iterns,
including the receipt of cash from the Bando settlement.

Operating cash flow, (defined as EBITDA, before exceptional
losses on disposal, less net capital expenditure and working
capital movement for the period), was £188.7 million
{2000: £135.7 million), representing 8 cash conversion

of operating profit before exceptional losses on disposal

of 135.2 per cent (2000: 78.0 per cent), This was applied
to paying tax of £32.4 million (2000: £65.3 million)

and interest and dividends of £75.8 million (2000:

£158.9 million}. Net cash inflow before disposals and

share buy backs was £77.7 million {2000: £161.5 million
outflow). The impact of the exchange rate on dallar balance
sheet hedging arrangement was reduced 10 an outflow

of £1.8 million (2000: £80.8 million) a5 a result of the

small movement in the £/$ exchange rate over the period.

Tax has been charged at an effective rate, before
exceptional losses on dispasal, of 30.0 per cent

(2000: 30.0 per cent) which is anticipated to be the

rate for the year. During the period we have adopted

FRS 19, the new accounting standard on deferred taxation.
The adoption of FRS 19 requires the recognition of certain
deferred tax assets and this has resulted in @ prior

year adjustment as explained in Note 16. The Group
already provided fully for all deferred tax liabilities.

The Graup had net funds of £48.8 million at the end
of the period after share buy backs of £19.7 million,
At the end of December 2001 net funds amounted
to £46.5 million.

Following our decision to change the hedging policy of the
Group our results in the period have been translated at an
average exchange cate for the period rather than a hedged
exchange rate. For example, a significant percentage of our
revenues and profits are generated in US dollars where the
‘average exchange rate in the period was £1=$1.43
compared to the hedged rate of £=$1.59 used in the prior
period. The overall effect in the period on the results was
10 increase reported iurnover by £110.9 million and
operating profit by £12.4 million.

NC. 47907 P 35

The balance sheet hedging arrangements that were in
place at 30 April 2001 are being allowed to unwind.

During the period $151.3 million were purchased 1o retire
part of the hedging ftoan. At 30 April 2002 it is anticipated
that the remaining hedging loan will be of the order of $300
million. The exchange rate at 31 October 2001 was
£=$1.45 (30 April 2001 £=$1.43).

We have recently established a Global Megium Term Note
Programme under whi¢h Tomkins may issue Notes in all
the main currencies up to a total maximum principal
amount of £750 rillion. In December 2001, £150 million
of 10 year bonds were issued at & coupon of 8.0 per cent
and an issue price of 99,369 per cent. Borrewings under
the Globa! Medium Term Note Programme are a part of the
overal) financial strategy of the Group to diversify funding
sources and to extend debt maturities. The initial band
issue has been swapped into floating rate and used to
pay down borrowings under the existing bank facilities.

FRS 17, the new accounting standard relating to accounting
for retirement benefits, requires the progressive introduction
of additional disclosures relating to pension funds. We will
include this additional disclosure information in the financial
statements for the year to 30 April 2002, Details of the
group's pension funds as required By the previous
accounting standard, SSAP 24, are contained in Note 25 of
the Financial Statements for the year ended 30 April 2001.

Under FRS 17, the asset values and the discount rate for
the liabilities will be based on the financial markets existing
at our financial year end. Since the last formal valuation
Oate, the value of equities are lower, as are corporate bond
rates and so the surplus of assets over liabilities will have
changed and may have been eroded.

We cannot precisely predict the effect of any change

in the valuation of the funds an future funding rates

but at this stage we do not believe it will have a2 material
financial effect on the Group going forward.

We have also considered the requirements of FRS 18,
the new accounting standard on accounting policies,
This has not given rise to any changes in the existing
accounting policies of the Group.
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Consolidated profit and loss account

NO. 4790—F,

o

For the hall year ended 31 Oclober 2001 2001/02 Rrst hak
Befora
0wl
amartisdtion
and exceplional Goddwill Exceptienal
items araprtisalion iems Tetsl
£eiliion £milion £milion £mifiion
Tumaver
Continuing operations 1,761.6 - - 1,761.6
Discontinued operations - - - .
1,761.6 - - 1,761.6
QOperating profit
Continulng operations 135.0 (5.2) - 1338
Discontinued operations - - - -
139.0 {5.2) - 133.8
Share of profits of associates 0.6 - - 0.6
Operating profit including associates 139.6 (5.2 - 1344
Loss on disposal of operations - - 67.1) (67.1)
Reversal of provislon for loss on disposal of business - - 66.0 66.0
Provision for loss on disposat of business to be discontinued:
Impairment of goodwill - - - -
Impairment of assets - - - -
Profit before interest 139.6 (5.2) (1.1) 133.3
Net interest 3.2 - - 3.2
Proft on ordinary activities before tax 142.8 (5.2) {1.1) 136.5
Bafore exceptional items 142.8 (5.2) - 137.6
Exceptional items - - {1.1) (1.1)
Tax on profit on ordinary activities (40.9) - - {40.9)
Profit on ordinary activities after tax 101.9 (5.2) (1.1) 95.6
Equity minority interest (2.4) ~ - (2.4)
Profit attributable to shareholders 99.5 (5.2 {1.1) 93.2
Divicends on equity and non-equity shares (55.1) - - (55.1)
Retained profit/(less) 4.4 (5.2) (1.1) 38.1
Eamings per share
|
Basic 10.28p 9.47p
Diluted 9.94p 9.31p
Dividends per ordinary share 4.60p

Note of historical cost profits

The profits for 200102 and 2G00/01 are reported under the historical cost canvention.

"Corparslive figures have been resiated (seg ngle 16).
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SKADDEN-ARPS NO. 47907 P 37
: 2000201 st mak (rosiaied)™ 2000401 full year {reslated)”
Before goodwill Before
amortisalion goodwill
and amortizalion
exceptions! Goodwilt Exceplional and ex¢eplionat Goodwilt Exceptons)

jlems amortigalion iems Total iBms amortisation llerms Total

Lmilliony £milllan £miillion £millior Emillien Emlition £mition Emillien

17158 - = 1,715:9 3.335.1 - ~ 3,335.1

748.7 - - 748.7 7704 ~ - 770.4

2,464 6 - - 2,464.6 4,105 - - 4,1055

1653 (4.6) - 160.7 308.5 (3.3) - 299.2

13.7 (0.2) — 135 114 (0.2) - 11.2

1790 (4.8) - 174.2 319.9 (9.5) ~ 3104

0.1 - - 0.1 01 - ~ 0.1

179.1 {4.3) - 1743 3200 9.5 - 3105

- - {230.9) (290.9) - - (294.8) (294.8)

- - 2150 2150 - - 2150 2150

- - - - - - (42.2) 42.2)

- - - - - - (23.8) (23.8)

179.1 4.8) (75.9) 98.4 3200 @5 1458 164.7

(23.5) - - (23.5) (20.7) - - (20.7)

155.6 (4.8) (75.9) 748 299.3 (9.5} (145.8) 1440

1655.6 {4.8) - 150.8 299.3 ©.5) - 289.8

- - (75.9) (75.9) - - (145.8) (145.8)

(45.2) ~ - (45.2) (86.9) - - {86.9)

110.4 4.8) (75.9) 297 2124 9.5 (145.8) 57.1

(1.1) - - (1.1) (3.8) - - {3.8)

1093 4.8) {75.9) 280 2086 (9.5} (145.8) 53.3

(56.1) - - (56.1) (132.9) = = (132.9)

53.2 (4.8) (75.9) (27.5) 75.7 {9.5) (145.8) (79.6)

10.01p 1.11p 19.94p 1.83p

967p 1.11p 19.31p 1.83p

4.60p 12.00p
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Consolidated cash flow statement
For the half year ended 31 Oriober 200} 200002 200001 20000]
first hait first halt tull year
Noles Smillisn £milligr L£mulllon
Cash flow from operating activities 6 245,5 2152 388.2
Dividends received from associated undertakings 0.5 05 05
Returns on investments and servicing of finance 7 {20.1) (45.1) (64.6)
Tax paid (neb) 7 (32.9) (65.3) (83.9)
Capital expenditure (net) 7 (56.8) {75.5) (138.9)
fFinancial investment 7 ~ - (0.1)
Acquisitions and disposals 7 06 12732 12585
Equity dividends paid (57.3) (1149) (152.8)
Net cash inflow before use of liquid resources and financing 80.0 11881 12069
Finaneing
Share issues (net of costs) - 25 2.8
Buy back of own shares (19.77 (2842) (340.9)
Mark to market of hedging instruments (1.8) (80.8) (104.3)
Cash flow decressing debl and lease financing (172.1) (994.4) (843.3)
Net cash outflow from financing 7 (193.6) (1,356.9) (1,285,7)

Management of liquid resources

Cash fiow decreasing/{increasing) cash on deposit and coliateralized cash 7 98.1 70.6 (27.4)
Decrease in cash in the period (15.5) (98.2) (106.2)
Reconciliation of net cash flow to movement
in net funds/(debt)
For the hall yaar ended 31 October 2001 200102 2000:01 260001
First hall first hatl Tl year
Noes  £million £rrion £milien
Dacrease in cash in the period (15.5) (98.2) (106.2)
Cash flow decreasing debt and Iease financing 7 172.1 994 .4 B43.3
Cash flow (decreasing)/increasing cash on deposit and collateralized cash 7 {98.1) (70.6) 27.4
Change in net funds resulting from cash flows 8 58.5 8256 7645
(Collateralized cash)/inans and finance leases disposed with subsidiaries 8 (3.6) 189 189
Translation difference ' 8 0.1 19 12.5
Increase in net funds in the period 55.0 846.4 7959
Net debt at 30 April 2001 8 (6.2) (802.1) (802.1)
Net funds/(debt) at 31 October 2001 8 48.8 443 ©.2)
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Consolidated balance sheet

Al 31 Oclober 2001 28 October 30 April

31 Octaner 2000 2001
2001 (resiated)” {reslated)*
Notes £miliien £mititan Emilign

Capital employed

Fixed assets

Intangible assets 187.4 194.7 192.2

Tangible assets 869.3 8842 903.0

Investments 11.9 128 12.2
1,068.6 1,001.7 1,107.4

Current assets

Stock 454.8 480.7 4735

Debtors g 725.9 750.6 784.4

Cash 284.8 298.1 400.4
1,469.5 15284 16883

Current liabliities

Crediters: amounts falling due within one year 10 {1,002.5) (B85.9) (933.5)

Net current assets 467.0 643.5 7248

Total assets less current liabilities 1,535.6 1,735.2 1,832.2

Creditors: amounts falling due atter more than one year n  (113.3) (306.2) (425.8)

Provisions for liabilities and charges 12 {272.7) (237.1) (287.5)

Net assels 1,149.6 11919 1,1189

Capital and reserves

Called up share capital

Qrdinary shares 386 40.9 391

Convertible cumulative preferance shares 337.2 337.2 337.2

Redeernable convertible cumulative preference shares 427.7 422.8 426.7

803.5 800.8 803.0

Share premium acceunt 88.4 935 89.7

Capital redemption reserve 66.6 589 64.8

Profit and loss account 156.8 2032 127.4

Shareholders' funds 1,115.3 1,1565 1,084.9

Equity sharehotders’ funds 350.4 396.5 3210

Non-equity shareholders' funds 764.9 760.0 763.9

Equity minority interest 34.3 354 340
1,149.6 1.191.9 1,1189

*Comparativa figures have been reslatsd (s¢¢ note 16).
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Statement of total recognised gains and losses

For e hall year enged 31 Oeteber 2001 2001/02 Nrst hait 2000/} first half 2000101 full year
(restaled)” (restated)”

Smillion £miion Emitlon- - Lmillion Smilion £milign
Profit attributable to sharehalders 93.2 286 53.3
Foreign exchangs translation:
- group (3.8 06 4.4)
- associated undertakings - - 0.1

38 06 45

Total recognised gains and losses for the period 89.4 29.2 488
Prigr year adjustment (see note 16) 329 - -
Total gains and losses recognised since last annual report 122.3 29.2 48.8

Reconciliation of movement in shareholders’ funds

For the naIF year endad 31 Oclober 2001 28 Octobar 30 April

31 October 2000 2001
' 2001 (reslaled)’ (mslated)”

Notes Emillion E£miflion Emillign

Total racognised gains and losses for the period 89.4 292 488
Dividends 5 {55.1) {56.1) (132.9)
34.3 (26.9) (84.1)

Share issues (net of costs) 6.3 25 28
Buy back of own shares {including stamp duty, commissions and ether costs) (19.7) (284.2) (341.2)
Adjustrnent to prior year dividends in respect of share buy backs 0.2 65 6.6
Goodwitl written back on disposals 9.3 7322 732.2
Write back of impaired goodwill on proposed disposal - - 42.2
Net addition to shargholders’ funds 30.4 430.1 358.5
Shareholders' funds at 30 April 2001 1,052.0 €314 681.4
Prior year adjustment (see note 16) 32.9 450 450
Sharenolders' funds at 31 October 2001 1,115.3 11865 1,0849

*Comparative ligures have been rostated (see note 16).
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Notes to the interim financial statements

NO. 4790 ° 41—

1 Segmental analysis Turngyer Operating prohi®
200001 200001 20001
200102 Frethall 200001 200102 first halt full year
festhab  (restaled)?  Tullyear  Gesthall  (reslated)t  (resiamed)t
Emillicn £million Emdion  Emillion £milion Emilian
By activity:
Air Systems Components 269.1 256.6 4879 29.3 328 549
Engineered & Construction Products 4719 4632 8789 46.3 50.8 847
Industrial & Autamotive 1,020.6 8996.1 1968.3 715 910 190.3
Food Manufacturing - 562.1 562.1 - 26.0 260
Professional, Garden & Leisure Products - 186.6 2083 - (12.3) (14.5)
Central costs ~ - -~ (7.5) (9.2} (21.4)
1,761.6 24646 41055 1396 179.1 3200
Goodwill smortisation (see note 16) - - - (5.2 (4.8) {9.5)
1,761.6 24646 41055 134.4 1743 3105
By geographicat origin:
United States of Arnerica 1,256,5 13195 24981 120.9 110.2 2371
United Kingdom 121.3 6434 787.4 9.3) 339 28.4
Rest of Europe 1455 1575 309.8 4.4 108 13.1
Rest of the World 238.3 3442 510.2 23.6 242 41.4
1,7616 24646 4,1055 139.6 1791 3200
Goodwill amortisation (see note 16) - - - (5.2) (4.8) (9.5)
1,761.6 24646 24,1055 1344 1743 3105
Turnaver by geographical Gestination:
United States of America 1,234.3 13726 24640
United Kingdom ' 84.2 586.5 692.8
Rest of Europe 168.7 2048 3841
Rest of the World 274.4 300.7 564.6
1,761.6 24646 41055

*QOperating profit Includes (ne group's share of the prafits of sseciated undertakings. The spilt of the prafits of associaled undertakings analysed By class of business is
Alr Systems Gomponents il (2000401: hall year £nil and full ysar £nlt), Engineered & Conalruclion Fraducts £9,3 mitlion (2000001 nal! year loss of £0.2 millon and ul year
1088 of £0.3 millian), Industria! & Automotive £0.3 millicn (2000/01: hall year £0.2 milliart 3nd full year £0.3 million), Food Manulacluring £nil (2000/01: hall year £0.3 mifion
and full year £0.3 million) and Professional, Garden & Leisurs Produels €nil (2000401 nalf year loss of £0.2 milllon and full year (nss of £0.2 million). The $piil of the goodwili
amortizatian charged tor e perind, anslyscd by class of busingss is Air Systems Components £4.2 million (2000/01: hall year £3.8 millign ard full year £7.6 million),
Enginsered & Gonstruetion Producls £0.2 miflion (2000401: hall year £0.2 mlillon and full yaar EO.4 million), Inguslrix & Automotive £0.8 million (2000/01: haif yesr £0.6 mililon
and full year £1.3 million), Food Manufaciuring £l (2000/01: hail year 502 milion 2nd full yesr £0.2 million) and Professional, Garden & Leisure Producls £nil (2000/01: half

yesr £nit and full year £nil),
tComparalive ligures have been reslaled (see mote 16).

Deiaits of butinesses disposed of by segment are disclosed in nate 14,
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Notes to the interim financial statements continued

2 Operating exceptional items 2001/02 200001 2000601

firat hail first haif full year
Emillion £miiton £mithon

Operating profit is after (charging)/crediting the following operating exceptional ems:

Industrial & Autornotive;

Settlenent of action against Bando Chemical Indusiries of Japan - - 137

Restructuring costs (12.0) - (5.4}

Central costs:

Strategic review costs - - (5.9)

Tetal befare tax (12.0) - 34

Tax attributable - ~ (1.5}

Total after tax (12.0) - 19

The restructuring cests of £12.0 million are the costs of the intended closure of the Dunstable manufacturing facifity.

3 Tax on profit on ordinary activities 200001 200001
2001502 first hall full year
first haty {reslated) (restaled)
Smillion Emidion Emiffion

UK - 7.7 {0.9)
Qverseas 40,6 374 878
Assgciated undertakings 0.3 0.1 -~

40.9 45,2 86.9

Notax charge arises on the exceptional losses on disposals, Comparalive figures have been restated (see note 16).

4 Earnings per share
Basic eamings par share are calculated on a profit of £73.6 million (2000/01: half year £10.1 million and full year £15.7 million),
reprasenting the prafit for the period of £38.1 millign after adgding back dividends payable to ardinary shareholders of £35.5 millien
(2000/01:half year loss of £27.5 million and ordinary dividends of £37.6 miltion and full year loss of £79.6 mitlion and ordinary
dividends of £95,3 million) and on 777,066,472 ordinary shares being the weighted average in issue during the period (2000/01:
half year 907,236,103 and full year 857,685,690).

Diluted sarnings per share are calculated on an adjusted weighted average number of ordinary shares of 1,000,530,817 (2000/01:
half year 907,570,572 and full year 857,711 519) after allowing for the exercise of 171,514 share options (2000/01: haif year
334,465 and full year 25,829) and are calculated on a profit of £93.2 million (2000/01: half year £10.1 million and full year £15.7
million). The weighted average number of shares also allows for the conversion of preference shares equating to 223,352,831
ordinary shares and earnings were adjusted for the preference dividend of £19.6 million, Based upen this profit the preference
shares were anti-dilutive for the 2000/01 haif year and full year and therefore have been excluded from the calculation for both
periods.

The directors have also presented the earnings per share before exceptional temns and goodwill amortisation on the basis that they
believe it represents a more consistent measure of undertying year on year performance.

Basic earnings per share after operating exceptional items, before exceptional items relating to the disposal of subsidiaries and
goadwill amortisation, are calculated on profit attributable to ordinary shargholders of £79.9 milfon {2000/01: haif year £90.8 million
and full year £171.0 million) which is stated before exceptional items of £1.1 million (2000/01: half year £75.9 million and full year
£145.8 million) ang goodwill amortisation of £5.2 million (2000/01: half year £4.8 million and full year £8.5 million). -

Diluted earnings per share before exceptional items and goodwill amortisation are based on adjusted earnings of £99.5 million
{2000/01: ha¥f year £109.3 midion and full year of £208.6 million) after adjusting for the preferance dividend of £18.6 millien
(2000/01: hatf year £18.5 million and full year £37.6 million). Based upon these earnings the preference shares are dilutive for
all periods. Therefore diluted earnings per share before exceptional items and goadwill amortisation are calculsted on an adjusted
weighted average number of ordinary shares of 1,000,590,817 (2000/01: haif year 1,130,076,745 and full year 1,080,187 361}
after allowing for the conversion of preference shares equating to 223,352,831 ordinary shares (2000/01: half year 222,506,173
and full year 222,475,842) and the exercise of 171,514 share options (2000/01: half year 334,469 and full year 25,829).
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NG 47907 b, 43

5 Dividends on equity and non-equity shares 2001/02 2000101 2000001
frst haiy Tirst haif full ysar
£million Emilion £million

Ordinary shares:
Interim 4.60p (2000/01 - 4.60p) to be paid 8 April 2002 3558 376 374
2000/01 - final 7.40p paid 8 October 2001 - - 579
ass 376 95.3
Redesmebie
Converilble  converible
cumuiative  cumulitive
£militon Emillion
Preference shares:
Accrued at 30 April 2001 (4.1) (3.8) (7.9} (7.4) (7.4)
Fareign exchange translation - - - - 07
Paid during period 10.2 9.4 19.6 17.9 378
Accrued at 31 October 2001 4.1 3B 7.9 8.0 79
10.2 9.4 19.6 185 37.6
Total dividends 55.1 56.1 132.9

6. Reconciliation-of operating profit to operating cash flows 200001 200001
2001002 firat hatt fult year
frst hatt (restateq) (reslated)
Emlillon Emillign £millian

Operating profit 133.8 1742 3104
Depreciation (net of capital government grants) 64.5 87.3 1457
{Profiti/loss on sale of tanglble fixed essets (1.3) 0.1 1.1
Amortisation of goodwill 5.2 48 8.5
Amortisation of long term ioyalty plen shares 0.3 0.7 10
Past-retirement benefits (0.6} (0.2} 0.4
- Other provisions 12.0 0.1 (1.2)
{Increase)/decrease in stock (7.8) 189 286
Decrease in debtors 43.0 582 86.1
Decrease in creditors 5 (3.6) (1289} (172.6)
Net cash inflow from operating activities ' 245.5 215.2 388.2
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Notes to the interim financial statements continued

7 Analysis of cash flow for headings netted In the consolidated cash flow statement

2001702 200001 200001
Tirsd hait first hat! ful year
£milon Emilian Lminon

Returns on investments and servicing of finance:

Interest received 28.6 34.3 716

Interest paid (26.7) {59.5) {94.2)

Interest element of finance lease rental payments (0.8) (0.9} (1.8)

Preference dividends paid (158.6) (17.9} (37.8)

investment by mincrity shareholder - - 0.9

Dividends paid to subsidiary companies' minority shareholders (1.6) (1.1) (3.3)

Net cash outflow from returns on investments and servicing of finance (20.1) (45.1) (64.6)

Tax paid-

Tax paid (43.8) (88.9) (103.9)

Tax received 11.4 3.6 20.0

Net cash outflow from tax paid (32.4) {65.3) {83.9)

Capital expenditure:

Purchase of tangible fixed assets (63.4) (80.5) (157.1)

Sale of tangible fixed assets 6.6 50 18.2

Net cash outflew from capital expenditure (56.8) (75.5) (1389

Financial investment:

Purchase of fixed asset investments - - o

Acquisitions and dispossls:

Purchase of subsidiary undertakings - 33 5.5)

Purchase of associated undentakings - - (0.6

Sale of subsidiary undertakings 40.2 13432 13378

Net cash disposed with subsidiary undertakings {39.6) (73.3) (73.2)

Net cash inflow from acquisitions and disposals 0.6 12732 12585

Fingncing:

Share issues (net of costs) - 25 28

Buy back of own shares (19.7) (2842) (340.9)

Mark to market of hedging instruments (1.8) (808 (104.3)

Debt due within one year:

Increase/(decrease) in short term borrowings 1.1 59.4) || (60.8)

Additional bank teans 3.6 24 39

Repayment of other loans - (2.5) (2.6)

Debt due after more than one year:

Repayment of bank and other loans (174.8})] | (932.2)| | (783.3)

Capital element of finance Igase rental payments (2.0) (2.7) (0.5)

Cash flow decreasing debt and lease financing (172.1) (994.4) (B43.3)

Net cash outfiow from financing

(193.6) (1,3569) (1,285.7)

Meanagement of fiquid resources:

Decrease/increase) in ¢ash deposits 96.6 65.6 (29.0
Decrease in collateralized cash 1.5 5.0 16
Cash flow decreasing/(increasing) Gash an deposit and collateratized cash 98.1 706 (27.4}
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8 Analysis of net funds/(debt) Disposals
(exciuding Other
3] Oclobar Cash cash ang men-Lash Exchange 30 April
2001 Mo overdrang) changes  Movement 2001
£milion Erillian Emifion £millien Emiliion £rrifiion
Cash on demand 104.3 (18.3} - - 0.3) 1229
Overdrafts (36.2) 2.8 - - 02 {41.2)
(15.5)
Debt due after more than one year (183) 1748 - 1402 ©6) (3287
Debt due within one year (165.1) 4.7) - (140.2) 13 (21.5)
Finance leases (22.1) 20 - - (0.1) (24.0)
172.1
Cash on deposit 180.5 {96.6) - - {0.4) 2775
Collateralized cash 3.7 (1.5) (3.6) - - 88
(98.1)
Net funds/(debt) 48.8 585 (3.6) - Q.1 (6.2)
9 Delrtors 28 October 30 April
31 Cetaber 2000 2001
2001 (resaled)  (reststed)
Smillion £mition Cenillions
Amounts falling due within one year:
Trade deblors 500.5 525.0 525.5
Amounts owing by associated undertakings 0.3 03 0.2
Amounts recoverable on long term contracts 28.5 62.3 378
Corporation tax 17.2 - 350
Deferred tax (see note 16} 374 44,0 37.4
Other taxes and social securlty 4.7 4.7 32
Other debtors 37.6 330 60.8
Prepayments and accrued income 66.4 65.1 63.9
Coltateralized cash 37 5.0 88
£96.3 738.4 7724
Amaunts falling due after more than one year:
Deferred tax (see note 16) 6.0 59 58
Qther debtors 27.6 53 6.1
729.9 7506 784.4

Tomhins PLC tmevim e 19




11

12

31, JAN. 2062 16:03 SKADDEN-ARPS NC. 4790 P 4%
Notes to the interim financial statements continued
10 Creditors: amounts falling due within one year 28 Octoner 30 Apil
31 October 2000 2001
2001 {resisled) (restated)
Emlilion £million Eemilion
Unsecured loan notes 3.8 39 39
Other loans 0.1 0.1 0.1
Obligetions undes finance leases 4.0 18 38
Bank loans and overdrafts 199.4 46.1 88.7
Arnounts due on long term contracts 0.9 29 1.3
Trade creditors 2535 204.2 2708
Bills of exchange payable 1.4 1.2 14
Corporation tax (see note 16) 268.2 208.1 272.0
Other taxes and sacial security 15.8 18.0 17.2
Other creditors 72,6 94.7 865
Propesed and accrued dividends 434 46,6 65.8
Accruals and deferred income 135.4 167.3 152.0
1,002.5 8859 9335
Creditors: amounts fatling due after more than one year 31 October 28 Qelober 30 Aprh
2001 2000 2001
Emilhien £million Eemillion
QOther loans 11.2 110 111
Qbligationg under finance leases 18.1 19.5 20.2
Bank laans 3.1 176.4 3176
COther ¢reditors 75.9 94,2 720
Aceruals and deferred income 5.0 51 49
113.3 306.2 4258
Provisions for llabilities and charges Poat-
redirement Othar Deterred
benelits Provisions ox Tatal
(restated) {restzled)
Emillion Emillign £milion Lmillion
At 30 April 2001
As previously stated 2098 67.7 127.9 4054
Prior year adjustment (see note 16) - - W79, (1179
As rastated 200.8 ©7.7 100 287.5
Foreign exchange translation 04 - (0.1) 03
Charge for the peried 47 139 - 186
Utilised during the period (53} (266 - (319
Subsidiaries disposed 0.3 (1.1) (0.4) (1.8}
At 31 October 2001 209.3 53.9 9.5 2727
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13 Contingencies
The group is from time to time a party to tegal proceedings and claims, which arise in the ordinary course of the business.
The directors do not anticipate that the outcome of any of these proceedings and claims, either individually o in aggregate,
will have a material adverse effect upon the group's financia) position.

On 21 December 2001, the Company announced an out of court seftlement with its former Chief Executive Greg Hutchings, who
resigned from the Company on 11 Qctober 2000. The terms of the full and final sattlement provided for the release to Mr Hutchings
of his 2.3 million Tomkins shares held in two company share incentive schemes, the majority of which were bought by Mr Hutchings
out of his own funds, This has no impact on the group’s profit and loss account. A supplementary payment by way of augmentation
of his pension and a contribution to his legal fees, which together total £852,378, have been fully provided in the results for this
period. Mr Hutchings has waived alf his actual and patential claims against the Company and its directors, including any claims for
wrongful dismissal and any claim for additionzl pension entittement, which together were estimated to amount to over £8 miliion,
and the Company withdrew all its actus| and potential cidims against Mr Hutchings.

14 Disposals
Engineered & Construction Products
Sunvic Controls Limited was sold on 27 July 2001 for a total conslderation, net of costs, of £1.8 miltion, including the repayment
of intercompany indebtedness of £0.9 miliion, of which £0.2 milllon was deferred. £4.0 million of goodwill previously written off
to reserves was written off to the profit and loss account, resulting in 2 loss on sale of £4.5 million.

industrial & Automobive

Totectors Limited and The Narthem Rubber Company Limited were sold on 25 May 2001 and 11 September 2001 respectively
for a total eonsideration, net of costs, of £23.0 million, including the repayment of intercompeny indebtedness of £9.0 million,
£5.3 miltion of goodwill previously written off to reserves was written off to the profit and loss account, resulting in a profit on sale
of £4.2 million. : :

Professional, Garden & Leisure Products '
On 11 May 2001 Tornkins soid Smith & Wesson Corp. for 2 considaration of $15.0 mitlion (£10.6 million), comprising $5.0 million
(£3.5 million) paid immediately and the balance due in May 2002, The purchaser also paid $20.0 million (£14.1 million) of an
outstanding foan of $73.8 million (£52.0 miflion) due from Smith & Wesson Corp. to Tomkins Corporation. Of the remaining
$53,8 million (£37.9 million), $30.0 million {(£21.1 miliion) will be repaid on an amortising basis over the seven yesrs commencing
in May 2004 and $23.8 million (£16.8 million) was included in the equity capital acquired by the purchaser, interest on the
outstanding loan balence will continue at nine per cent per annum. There was a loss on sale of £65.8 million of which a provision.
of £66.0 million was made in the year ended 30 Aprit 2001.

]

Costs of £1.0 miltian relating to the ongoing sale of companies were incurred during the period.

15 Post balance sheet events
On 24 Qctober 2001 the Tomkins PLC £750,000,000 Global Medium Term Note Programme was signed. The Programme is listed
on the London Stock Exchange and provides for the issuance of Notes in all the main currencies, by Tomkins. On 10 December
2001, £150 million 10 year bonds were issued at 2 coupon of 8.0 per cent and an issue price of 99.369 per cent. Funds were
received on 20 December 2001 and were used to pay off existing bank dett,

Tomkins acquired American Metal Products Company and the business and assets of Superior Rex on 13 November 2007 and
19 November 2001 respectively, for a combined consideration of $45.0 million (£31.4 million). Both acquisitions will become part
of the Air Systems Components group.
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Notes to the interim financial statements continued

16 Basis of preparation
The interim financial statements are for the 184 days ended 31 QOctaber 2001. The comparative figures are for the 182 days ended
28 October 2000 and for the 366 days ended 30 April 2001.

The interim financial statements fer the half year ended 31 October 2001 have been prepared in accordance with the accounting
policies detailed in the financial statements for the year ended 30 April 2001, after giving effect to the adoption of FRS 18 =
Accounting Policies and FRS 19 - Deferred Tax, and were approved by the directors on 15 January 2002,

The adoption of FRS 19 has resulted in the following adjustments:

28 Oelober 2000 30 April 2001
As  Recognllion  Tronsfer to A3 Retogmuon  Transfer lo
previously  of deferred  corporabon previousty  of deferréd  corporation
diseiesed taxassels  lax ¢redilor Restaled disciosed lax assets  (ax eredilor Restaled
£mitlion Emillion £miion £milion Lillien £militon Emillion Emillion
Fixed assets 1,099.4 (7.7} - 10917 11149 7.5 - 11074
Net current assets 7207 499 (127.1) 643.5 801.7 43.3 (120.2) 7248
Total assats less current lisbilities 18201 422 (127.1) 17352 19166 358 (120.2) 1,8322
Creditors: amounts falling due
after more than one year (306.2) - - {3062 (4258) - - (4258
Provisions (355.8) (8.4) 127.1 (237.1) (405.4) {(2.3) 120.2 (287.5)
Net assels 1,128.1 338 - 11919 10854 335 - 1,1189
Equity minority interest (34.8) {0.6) - {35.4) {33.4) {0.6) = (34.0}
Shareholders’ funds 1,123.3 332 - 11565 10520 329 - 10849

Goodwiti amortisation for the year ended 30 April 2001 has reduced by £0.4 mitlion (28 October 2000: £0.2 million). In agdition,
as a result of the recognition of deferred tax assets in the balance sheets of subsidigries disposed, the l6ss on disposal of operations
for the year ended 30 April 2001 has increased by £13.9 million (28 October 2000: £13.9 million). Comparative figures have

been restated.

2000/01 first half turnover has been adjusted to reflect the change in accounting paticy adopted at 30 Aprit 2001. The policy was
amended to conform with United States accounting principles. Securities ang Exchange Commission Staff Accounting Butletin No,
101 *Revenue Recognition in Financial Statements® and Emerging lssue Task Force Consensus’ No. 00-10 "Accounting for Shipping
& Handling Fees and Costs" were adopted. The change in accounting policy resulted in an increase in turnover of £13.0 million.
There was no impact on operating profit. Comparative figures have been restated.

The interim financial statements are unaudited, but have been reviewed by the auditors and their report to the Company is set

out on page 23.

The financiat information for the full year 2000/01 is an abridged verslon of the financial statements for that year on which the
auditors gave an ungualified report. A copy of those statements has been filed with the Reglstrar of Companies.
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Independent review report to Tomkins PLC

Introduction

We have been instructed by the Company to review the financial information for the haif year ended 31 October 2001 which
comprises the profit and loss account, the cash flow statement, the balance sheet, the statement of total recognised gains and
losses and related notes 1 to 16, We have read the other information ¢ortained in the interim raport and considered whether

it contains any apparent misstatements or materia) inconsistencies with the financial information.

Directors' responsibilities

The interim report, including the financis! information contained therein, is the responsibility of, and has been approved by, the
directors. The directors are responsible for preparing the interim report in accordance with the Listing Rules of the Financial Services
Authority which require that the accounting policies and presentation applied to the interim figures should be consistent with those
applied in preparing the preceding annual accounts except where any changes, end the reasons for them, are disclosed.

Review work performed

We conducted our review in accordance with the guidance contained in Bulletin 1999/4 issued by the Auditing Practices Board

for use in the United Kingtiom. A review consists principally of making enquiries of group management and applying analytical
procedures ta the financial information and underlying financial data and, based thereon, assessing whether the accounting policies
and presentation have been consistently applied unless otherwise disclosed. A review excludes audit procedures such as tests of
controls and verification of assets, liabitities and transactions, It is substantially less in scope than an audit performed in accordance
with United Kingdom auditing standards and therefore provides a lower level of assurance than an audit, Accordingly, we do not
express an audit opinion on the financial information.

Review conclusion
On the basis of our review we are not aware of any material modifications that should be made o the financial infoermation
as presented for the half year ended 31 October 2001.

Deloitte & Touche
Chartered Accountants
Hill House

1 Littte New Street
London

EC4A 3TR

15 January 2002

A review does not provide assurance on the maintenance and integrity of the website, including controls used to achieve this,
and in particular on whether any changes may have occurred to the interim report since first published. These matters are
the responsibility of the directors but no control proceduras can provide absolule assurance in this area.

Legisiation in the United Kingdom governing the preparation and dissemination of financlal information differs from legislation
in other jurisdictions. '
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Investor information

Dividend

The interim dividend of 4.6 pence per share will be paid

on 8 April 2002 to sharenolders on the register at the close
of business on 8 March 2002. The shares will be quoted
ex-dividend from 6 March 2002, For holders of American
Depositary Receipts (ADRs), the dividend, deciared in pence,
is converted to US dollars on the UK dividend payment date
using the exchange rate prevailing on that day,

Payment of dividend

Shareholders who have mandated their dividends to be credited
to a nominated bank or building society account should note
that dividends are paid autoratically to their account through
the Bankers' Autornated Clearing Services (BACS), with the
associated tax voucher being sent direct to shareholders at
their registered address, unless requested otherwise. If the
nominated account is with a bank or building society which

is not @ member of BACS, both the payment and tax vaucher
are sent o the account holding branch.

Shareholders who do not currently mandate their dividends

and who wish to have their dividend paid direct to a bank

or building society account should complete a dividend
mandate instruction form obtainable from Lioyds TSB Registrars
at the address provided,

Annual General Meeting

The 2002 Annual General Meeting will be held at 11.00 am
on Friday 6 September 2002 at The Queen Elizabeth Il
Conference Cenire, Broad Sanctuary, Westminster, Londen
SW1P 3EE. Further details, incluging the Notice of Meeting,
will be included in the Annual Report, which will be posted
to shareholders in July 2002.

Low cost dealing service

A simple, low cost dealing service for buying and seliing
Tomkins ordinary shares is available. Commission is charged
at 0.75 per cent on the transaction value of the sale or
purchase, with a minimum charge of £7.50. In addition, stamp
July reserve tax is payabie on share purchases at the rate

of 0.5 per cent. Total holgings of up to 30 shares can be soid
free of commission and charges. Details can be obtained from
Lloyds TSB Registrars Share Dealing Services, PO Box 1357,
The Causeway, Worthing, West Sussex BNSS 6UB or

by telephoning 0870 606 0302.

Globa! BuyDIRECT ‘

A simple dealing service s available, to US residents only,

for buying and selling Tomkins ADRs, Details can be obtzined
from The Barnk of New York, Investor Relations, PO Box 11258,
Church Street Station, New York, NY 10286-1258, or

by telephoning 1 888 BNY ADRS (US callers only) or

1 610 312 5315.

Individual Savings Accounts (ISAs)

A Tomkins ISA enables UK residents to invest in the Company
in a tax efficient manner. You can ghtain more information on
1SAs from our corporate ISA provider, Lloyds T3SB Registrars,
The Causeway, Worthing, West Sussex BN29 sUY, or

by telephoning 0870 24 24 244,

24 Tomkins PLC Interim Report

Share price information

The price of Ternkins ordinary shares is available on the
Investor Information page of the Company's web site, The
Financial Timas Cityline Service also provides share price
information. This telephone service is available on 0908 843
4244 and cails within the UK are charged at 80 pence per
minute at all times. In addition, the share price is listed in
most national daily newspapers and on Teletext.

Registrar

Administrative enquiries cancerning shargholdings in Tomkins
PLC, such as loss of 2 share certificate, dividend payment
instructions, or a change of address should be motified direct
to the registrar, whose address is on the inside back cover of
this report, Your correspondence should refer to Tomkins PLC
and state the registered name and 2ddress of the shareholder,
The registrar has introduced & share register internet enquiry
service to provide shareholgers with onling internet access to
details of their shareholdings, To register for the service please
g0 to www.shareview.co.uk. You will need your shareholder
reference (which can be found on your share certificate) and
you will be asked to select your own PIN. A user ID will then
be posted to you. A visit to www.shareview.co.uk will also
provide you with more details of the service and practical help
and information on other share registration matters,

Every effort is made to prevent multiple maiting ¢f documents
to shareholders. if you have received more than one copy of
this report and would like to amalgamate your hoidings, please
write to the registrar, giving details of the accounts concerned.

US listing

Tomkins ordinary shares are tisted on the New York Stock
Excnange in the form of ADRs. Each ADR represents four
Tomkins ordinary shares.

Tomkins is subject to the regulations of the Securities and
Exchange Commission (SEC) in the USA as they apply to
foreign companies and files with the SEC its Annual Report

on Form 20-F and other information as required.

ADR holders are not members of the Company but may
instruct The Bank of New York (at the address on the inside
back cover of this report), which administers the Tomkins ADR
prograrmme, as to the exercise of voting rights pertaining to the
number of ordinary shares represented Gy their ADRs.

Trading symbols

Tomkins' London Stock Exchange SEDQL number is 0896265
and its trading symbol is TOMK. The Company's trading symbol
for its American Depositary Receipts is TKS.

World Wide Web

The Company's web site address is shown on the back cover
of this repart. All Tomking' recent press releases are agcessible
together with the Jatest Annual and Interim Reports. in addition
callers may obtain direct access to the web sites of many
Tomkins operating companies.
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QYOMKINS

Head Office & Registered Office
Tomkins PLC

East Putney House

84 Upper Richmond Road
London SW15 25T

Tel: 020 8871 4544
Fax: 020 8877 9700
E-mail: comments@tomkins.co.uk

World Wide Web
For further information on Tomkins
please access our web site address:

www.tomkins.co.uk




