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Exhibit List

"Preliminary results for the year ended 30 April 2002," dated June 27, 2002.

Safe Harbor Statement under the U.S. Private Securities Litigation Reforr Act of 1995: any for-
ward-looking statements made by Tomkins, including those made in this document, are based on the
current expectations of Tomkins only and are subject to risks and uncertainties ineluding, but not
limited to, adverse regulatory developments, changes in Tomkins’ competitive position or introduction
of new competitors or new competitive products, tack of acceptance of new products or services,
changes in basiness strategy, any management level or large-scale employec mumover, any major
disruption in production at our key facilities, adverse changes in foreign exchange rates, and acts of
terrorism or war, and other rigks indicated in Tomkins' filings with the U.S. Securities and Excbange
Commission. Tomkins is under no obligation to (and hereby expressly disclaims any such obligation
to) update any forward-looking staternents contained herein.
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Head of Corporate Communications
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Preliminary resuits for the year ended 30 April 2002

Highlights:

s Relativaly strong trading performance in generally weak markets

» Strategic review completed following appointment of Jim Nicei as CEQ

» Excellant cash ganeration with net cash of £150.8 million (2001: net debt £6.2 million}
«  Signlficant progress In strategic manufacturing initiatlves

+ Sales from continuing eperations up 1.2 per cant to £3.4 billion (2001: £3.3 billion)

v Operating profits before gosdwll) amortisation from continuing operalions iower by 13.8 per cent
to £265.8 milllon (2001; £308.5 million), after charging restructuring costs of £26.1 million

» Profit before tax Increases to £264.4 million (2001: £144.0 million)

s Earnings pet share before goodwill amortisation and the effect of disposals up 1.0 per cent o
20.1 pence (2001: 19.9 pence)

» Eamings per share of 18.2 pence {2001: 1.8 pence)
» Dividends for the year maintalned at 12.0 pence per share

David Newlands, Chalnman, on behali of the Board commentad:

*I am defighted with the prograse that the group has made during the past two years. We now have a
strong balance sheet and a new Chief Exacutive who has the drive and vision to move the business
forward. The results for the past year demonstrate that we have resllient businesaes that have
outperformed most of their peers. Overall we can now look to the future with confidence.”

Jim Nicel, Chief Executlve Offlcer, commented;

*| have been pleased with what | have seen at Tomkins since | joined In February, Givan the good
businesges and strong market positions, we will now focus, threugh new technologies and strategic
manufacturing Inltlatives, on genereting profitable top line growth, which is the only way 1o achieve
consistent growth in shareholder value.”

Regiscerad in England

Number 203531

Registered Othen:
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Introduction

The financlal year {o 30 April 2002 was another very busy and eventful perliod for Tomkins, Our
trading performance was good ageinst @ background of weak trading conditions in many of our
markets, We continued to bring to market a range of new products demenstrating our technical
leadership. Cash flow was sxtremely positive further strengthening the group's financial position,

Trading performance
2002 2001 Change
(Rostated)
£m £m
Sales
- gontinuing businesses 3,373.8 3,335.1 »1.2%
- discantinued businesses . 7704
Total sales 3,373.8 4,105.5
Operating profit”
- continulng businesses 265.9 308.6 -13.8%
- dis¢ontinued businesses - 11.5
| Total ogera!.lng profit 265.9 320.0
Profit before lax 264.4 144.0 +83.6%
Profit after 1ax 192.9 57.1 +237.8%
| Basic earnings per shara™ (pence) 20.1p 15.8p +1.0%
Totel dividend per share (penca) 1200 12.0p .
Net cash/{debt) 150.8 (6.2}

* Before gains on dispesel and goodwlll amortisation

During the year ended 30 April 2002, Group tumover was £3,373.8 million (2001: £4,105.5 million)
wih tumover from econtinuing businesses Up by 1.2 per cenl. Group operating profit before
exceptional gains on disposals and goodwill amortisation wae down 16.9 per cent to £265,9 million
(2001: £320.0 million) with operating profit from continuing businesses down by 13.8 per cent. Befare
exceptional gains on dlsposals and goodwil) amortisation, profit betore tax amounted to £272.5 million
(2001: £298.3 milllon) and basic eamings per share were 20,1 pence (2001 19.8 pence). After
sxceptional gaing on disposals of £2.4 millon and goodwill amortisation of £10.5 million, profit before
tax was £264.4 milllon (2001; £144,0 million) and earnings per share were 19.2 pence (2001: 1.8
pence),

Operating cash flow, (defined as EBITDA, befora exceptional galns on disposals, less net capial
expenditure and werking capital movement for the perlod), was £380,9 million (2001; £249.3 million).
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Strategy

Following the appointment of Jim Nicol az Chief Exacutive in February, a review of corporate sirategy
was performed, buliding on the work already undertaken by management prior o his Jolning the
group. It [ooked In parnlcular at technology (both In products and manufacturing systems),
manufacturing inltiatives and {he role of the cerporate ¢antre.

Whilst maintaining the finencial igour and cost control that has been a key festure of its financial and
operational performance, Tomkins will target long term valus creation through the development of 2
much more entrapreneurial cultyre across the Group., In addition to profit maximisalion and cash
control, managers will be encoursged 1o focus on top line growth, The corporate centre will add value
in terms of management developmetit, the encouragement of knowledge sharing and {echnology
development, rigorous and transparent financial discipline and $1& promation of growth.

Tomkins will concentrate upon the following critical areas:

» Continuing to build upon Its existing strong manufacturing businesses supplylng systems and
compenents to industrial, autometive and construction markets worldwida,

« Focusing upon the application of technologj to meet cuslomer needs, Leading adge
technology will be develaped Interally or acquired, either directly or In partnership, to be
applied to the creation of innovative producty

» Achisving top line organic growth through fogusing upon the development of products,
markets and customers, This will be supplemented through bolt on acquisitions where we
can add to our compslitive pasitions and larger acqulsilions whaere we belisve they can
achleve our alm of developing the businesses into higher tachnolegy areas.

» Crealing a best-in-class management team and culture with the abliity to respond rapidly 1o
change, supported by 3 compensalion structure that encourages and rewards
entrepreneurship and Is aligned clasely to the interests of shareholders.

» Leveraging our existing cuslomer relatlonships through the supply of a broader renge of
sysiems and products, and developing further our global refationghips with customers that
have global aperations.

¢ Maintaining and improving our position as 8 low cost producer Wrough strategie
manufacturing initiatives, Increased application of lean and six sigma techniques and the
sharing of best practice across all businesses.
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» Continuing to review rigorously those businesses that fall to make an adequete retumn in
excess of thelr cast of capltal or that do not demonstrate the capability of adding economic
value to the Group In tha longer 1eMm, An exit route will be found for those that are not
expected to reach the required standards, allowing resaurces 1o be fecused Into higher value
creating araas,

The Group already has 2 good foundation for growth and has many costs and revenue Initialives in
place that are coming o fruition during the cutrent year and mere imporiantly In 2003. A focus on
new technologies and strategle manufacturing initlatives will provide a platform for continued growth in
value In the future, Upon successful completion of the changes oullined above, the Group will
achiave what many companles seek - 8 large enterprise of global presence with an entreprensurial
culture that accelerates growth.

Capital structure

Since the announcement of the disposal of Ranks Hovis McDougall on 21 July 2000, the Group has
bought back around £360 million of its shares In the market. The Board considers share buy backs to
be one way of delivering shareholder value, At the present time the Board does not propose to make
any further purchases, so that existing funds can be betler utilised in meeting the investment needs of
businesses going forward. However the authorltles remaln In place o recommence the programme
should circumstances change.

The Board

James Nicol, aged 48, joined the Board as Chlef Executive Officer on 18 February 2002. He was
previously President and Chief Operating Officer of Magna intemational Inc., the North American
automolive component and systems manufacturer, based in Aurora, Ontario, Canada,

David Snowdon, who has been a director and the Chief Operating Officer of Tomking plc since 1998,
Is 10 leave the Board and the Company on 30 June 2002. Richard Marchant, who has been Company
Secretary since 1979 and Administration Director since 1982, has advised the Board of his intention
to refire before the Annval General Meeting on 6 September 2002 and an announcement about his
successor will be made shortly, The Board would llike to thank Richard and David for their major
contribution to the Group and wish them well for tha fulure.

Jack Keenhan, aged 64, joined the Board as a non-sxecutive director on 1 November 2001 and
became 2 member of the Audit Commiitee and the Remuneralion Commiltee. He was previously
Deputy Chief Executive of Guinness United Distillers & Vintners and an executive director of Diageo
p‘c.




Changs of year and

The Board has decided 10 change the Company's accounting refsrence date from 30 April ip 31
December. We have aiso decided to introduce quarterly reporiing with effect for the year ending 31
December 2003, commencing whh the three month period to 31 March 2003,

Dividend

The Board has recommended a final dividend of 7.4 pence per share payable on 7 October 2002 to
shareholders on the register on 8 September 2002. This final dividend, together with the interim
dividend of 4.6 pence per share paid on 8 April 2002, glves a total for the year of 12.0 pence per
share (2001: 12.0 pence per share).

Outlock

Treding prospects In our principal markets are difficult to predic! for the remainder of 2002, Economlc
conditions generally are uncertain bul there are some signs of a modest improvemant in demand,
particularly within the Industrial and autornotive sectors, L is too early to say If this Is indicative of a
continuing trend,

We are confident that our focus and investment in new technologlas and strategic cost management
projects provide the platform for continued growth In ehareholder value In the future,




OPERATING REVIEW

Ajr Systems Components

2002 2001

Sales £516.4 m £4879m
Qperaling proflt £538m £66.3 m
Operating margin 10.4 % 113 %
Net operating assels £1448 m £138.8 m
Relum on net gperaling assels 71% 398 %
Capitel expendilure £16.1m £12.4m
Depreciation £17.9m £13,8m
Employees 8.908 7,129

Tomkins Air Systems Components group Is the leeding menufacturer of air handling components in
North America, supplying the heating, ventiiation and air candfioning market, The product range
Includes fans, griflas, registers, diffusers, fan colls and terminal units for residential and commerciat
applicetions and dampers for architectursl, commercial and industrial use. Producis are sold under
the leading brand names in the Industry, insluding Hart & Cooley, Ruskin, Lau, Titus, Krusger and
Actionair, ‘

Cosrating mainly within North America, the businesses had to contend with contrasting market
conditions, with weaker commerclal and industris| construction activity and a volatile, but stronger
than expected, residentlal market. In the calendar year 2001, US nonh-residential construction
spanding was down by around 7 per cent (a reduction In square footage of around 12 per cent) but
residential housing starts increased by around 4 per ¢cent. Overall, sales were ahead of last year at
£516.4 million (2001: £487.8 milllon) but operating profits wera fower at £53.8 million (2001 £65.3
miifion). In constant currencles, and adjusting for acquishtions, sales and operating profit were lower
by 7.7 per cent and 9.8 per cant respectively, Lower operating margins of 10.4 per cent (2001: 11.3
per cent) reflected the operatlonal gearing effect of lower volumes and seme pricing pressures In the
residential market, offsel by a favourable product mix and the beneflt of cost reduction Initlatives.

Strict control of discrefionary spending, impiementation of further lean manufacturing initiatives and
other produclivily end efficiency measures helped to mitigate some of the effects of these difficult
trading conditions. Further ralionalisation resulted in the ¢losure of three menufacturing facllitles,
Overall headcount was reduced by 5 per cent (excluding the effect of the acquisition of American
Metal Praducts) and annual cost savings of around £6.0 million were achieved,

Sales and profits in the US Resldentisl market were In line with last year despite strong competitive
pricing pressures. American Metsl Products, which was acquired for $40 million in November, has
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now been fully Integraled. This acquisition broadened our product offering by the Inclusion of venting
and gulter protectlon ranges, strengthened our manufacturing base with plants In Missiesipp! and
Mexico, and expandad our dislribution capabllities, particutarly Into the important US West Coast
market,

Sales of components to original equipment manufactiurers In the commercial heating, ventilation and
air conditioning markel wers difficult. Weak end markets, coupled with some destocking by
customers, led to sales and profils being substantially down on the previous year. Performance in the
industrial and cammerclal markets was bettar with overall aperating profits simlliar to last year, helped
by continued Improvements in efficiency and some market share gains. The Tltus product range was
expanded by the acquisition of the fan coll business of Superior Rex. The new manufacturing facility
in Thailand was commissioned during the year and its inltlal producl range, which included comfon
control dampers, fire dampers and smoke dampers which were Installed in Bangkok's new mass rapid
transport system, Is being expanded.

The development of new products has been stimulated by the continual strengthening of regulations
for improved indoor air quallty, customers’ requirements for reduced bullding energy consumption ang
the architects' demands for components that blend Into a bullding’s design. Several have been
brought to the market during the yaar including a storm-proef louvre with an outside air measuring
station, a high temperature restaurant exhaust blower with enhanced grease extraction capabliities, a
round architectural diffuser for use with increasingly popular exposed ductwork applications and a
specialized fan for alr condiioning trucks at avemnight stops. In additlon, our research facllities have
developed sophisticated computational fluid dynamics software to enable architects and engineers 1o
model accurately the flow of air around a building, thereby optimizing the configuration of the air
handling systemn.
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Engineered & Constructlon Products

2002 2001

Sales £671.6m £878,9m
Operating profit £77.8m £854 m
Operating margin 8.9 % 9.7 %
Net pperating assets £231.3m £248.3 m
Relum oh net eperating assets 33.6 % 4%
Capital expenditure £16.3 m £20.7 m
Depreciation £252m £222 m
Employees 10,104 10,915

Tomkins Enginecered & Construction Products group manufaciures a range of engineered products for
a variety of end markets primarily refated to the building, construction, fruck and traller and sutomotive
industries. Over 90 per cent of the sales are within North Americe. Each of the business arsas has a
good compelitive pesition as a rosult of a strong branded product offering and low manufacturing cost
base. Long established relationships in the channels fo market also provide competitive strength,

Overall turnover was In line with last year at £6871.5 million (2001: £878.9 million) but operating profits
raduced to £77.8 million (2001 £85.4 million). In constant currencles, and adjusting for disposals,
sales were down 8.2 per cenl and operating profits were down 16,2 per cent. Lower operating
margins of 8,2 per cent (2001. 9.7 per cent) refiected the low margins on contract revenues in

materisl handling, the operadanal gearing effect of lower volumes, some pricing pressures in the
Lasco pipe fittings business and the plant closure ¢costs In the Philips doors and windows business,
Cost reduction Initiatives in the businesses have contributed around £3.0 million of benefits in the year
and overall the headcount has been reduced by 5 per cent.

Lasco Bathware and Filtings (33 par cent of business group’s turnover}

Overall sales In local currencles were 6.4 per cent ehead of las! year and profits were 5.1 per cent
ahead. Balhware performed well, helpad by relatively buoyant US residential construction and home
improvement markets and its relationship to supply own label products to Whirlpool. Fittings had a
tough year as Its Important imigation market weakened and PVC raw materlal price increases cut into
merging,  Since lhe end of the financial year, Lasco Composites has been sold to Crane Co. for
$43.6 million in cash.

Philios (19 per cent of business group's tumover)

Sales of doors and windows were down by 5.2 per cent but profits showed Improvement even after
incurring costss of £2.3 million o exit from the Cucamonga aluminium window business in Califernia,
Its core business of supplying the manufaciured housing and recreational vehicle markel picked up
towards the end of the year sfter difficult reding conditions. However good progress has been made
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in bullding a position in the residential vinyl door and window market with the [aunch of its high
specification, thermally efficient Marquee range.

Material handling (16 psr cent of business group's furnever)

Dearbom Mid Wes(, whose principal customers are the large US automoblie manufacturers and the
US Posial Service, had a very difficull year with sales and profils substantially down on last year. The
automotive manufacturers significantly reduced thelr caplial Investrnent and refurbishment projects
end the US Postal Service divenied Investment towards the delection of dangerous contaminants In
the mall following the traglc events of 11 Septembar 2001. Mayfran, which supplies waste handling
systems to the engineering industry around the world, did well in a weak market with sales and prefits
similer Lo Iast year.

Dexter Wheels & Axles (21 per cont of butiness group’s tumaver)

Daxter, which supplies wheels and non-drive axles for recrestional vehlcles, manufactured housing
and truck and other trailers, produced an excallent performance desplte the depressed state of seme
of its major markets. Although sales were down by 4.1 per cent, improvements in manufacturing
efficiency and strict cost control mitigated the impaet on profits, In particular, it did well in the utility
and industrial market and latterly in the improving recreational vehicle merket.

Valves, taps and mixers (11 per cent of business group's turnaver)

The UK business was affected by the slow down In the UK consfruction market and the consequent
de-stocking by distributors and so sales and operating profits were lower. In South Aftica and North
America trading performance was marginally ahead of last year, despite weak markets.
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Industrial & Automotive

2002 2001
_Sales £1,985.8 m £1,968.3m
Operating profit £1489m £191.8m
Operaling margin® 8.7% 8,3%
Net opefating assets £76806 m £870.2m
Return on nel operating assels 16.6% 22.0%
Capital expenditure £98.4 m E1048m
Depreciation £86.7m £76.8 m
Employess 23,596 25,400

* Befors operating exceptional lems

Tomkins Industrial & Autemotive group manufaciures a wide range of systems and components for
the industral and automotive markets through four business areas, Powsr Transmission, Fluid Powsr,
Fluid Systerns and Wiper Systems selling to originel equipment fahufacturers and the replacement
markets throughout the world, In addition the group has a number of discrete businesses that
manufaclure products primarily for the automotive replacement markets. His brands include Gates,
Siant, Schrader and Trico,

During the financial year, the world's automotive manufacturers produced a mixed performance with
estimated production down around 10 per cent In North Americe, flat in Europe and slighly lower in
the Far East. In the USA, production levels were belter than might have been the case afier the tragic
avents of 11 September 2001, a8 customer In¢entives stimulated sales.

During the year ended 30 Aprll 2002, the industrial & Automotive group reported seles in line with the
previous year at £1,986.9 million (2001: £1,968.3 million). Operating profits of £146.9 million (2001:
£191.8 million), were after charging £26.1 million for restructuring costs across a number of its
businesses (2001: after crediting exceptional Income of £18.7 million on the Bando settlement and
charging restructuring costs of £9.4 milllon). Excluding the efiects of currency translation, disposals
and the exceptional restructuring costs and incoms, sales end aperating profits were down 2.0 per
cent and 3.3 per cent respectively compared 1o the previcus year. Operating margins before
restructuring costs were B.7 per cent (2001: 8.3 per cent before restructuring costs and other
operating exceptiohal llems) with cost savings and product and market mix (argely mitigating the
effect of operational gearing from lower volumes and pricing pressures.

Buring the year, manufacturing cost Improvement programmes contributed around £15 million of
benefit and head count reduced by around 8.5 per cent, We have also made significant progress In
Improving efficlencies across many of our plants by the use of lean manufacturing and six sigma
techniques. As explained In the Financial Review, additional restructuring programmes are now being
implemented which are ilkely to give rise to further exceptional operating costs of approximately £30
milllon [n the eight month accounting periad 1o 31 Decemnber 2002,
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Pewer Transmission (40 per cent of business group's {urnover)

Although the reduction in world automative praduction affecled business with the original equipment
manufacturers, the results benefited from a resilient performance in the less cyclical aftermarket.
Therefore turnovar during the year was down around 1.8 per ¢ent compared with the previous year
and operaling profits were higher by 4.0 per cent,

North Ameriea, which currently comprises Just over half of the Power Transmission business, saw
tumover slightly down but reporied profits shead of last year, In Europe, & émall increaae in tumover
produced lower profits mainly due to the short term effect of supplying inventory from the USA during
the transfer of some proeduction from Belgium 16 Poland. In the Far East, the businesses bensfited
from earlier reorganisatlons and parformed salisfactorily desplte difficult market conditions.

The Power Transmisslon divislon has pul In place several cost reduction plans te contaln
discretianary spending and these have already shown beneflts, particularly In North Amarica, In the
longer term, several strateglc manufaciuring plans are being Implemented, These include the
construction of the new manufacturing facilities In Poland for the European market and in Thalland for
the Far East market. A new Polychaln plant to supply drive bells to the motorcycle industry is
currently being commissioned in Dumfries, Scoliand and will be operational shottly.

A number of power transmission product developments have seen good progrese during the year.
The Gates Engine Maodule, which conselidates an engine's front-end systems into a single assembiy,
has attracted conslderable interest from manufacturers. The divislon Is alsa in discussians with a
number of car companies about its Electro Mechanical Drive System, which uses leading edge belt
technology together with a combined starier motor and altemnator to produce a stop start engine
configuration. The Polychain bsit for motorcycles is now being suppiied to several of the world's
leading manufacturers including BMW and Harley Davidson,

Fluid Powsr (16 per cant of business group’s turmover)

This business, which supplies the construction, mining, agricultural and other industrizl equipment
markets, had a difficult year as many of ils ¢ustomers cut back significantly on production, However
its rapid and focused response to this downturn led to an overall satlsfactory performancs, with
reporied sales and profits down by only 8.6 per cent and 2.6 per cent respectively.

New product Initiatives have confinued with sales belng achieved for Tuff Coat, e patented plating
process, Xtra Tuff, an abrasion resistant covering for hose and Jiffy-Tite Coupling and Nylon Air-
Brake hose for the trugk and bus programme.

Wiper Systems (14 per cenl of business group's turnover)
Overall sales In this division were reduced by araund 4.1 per cent malnly due to the effect of the
divislon’s current dependence upoh the weaker North American mariet, lower produetion volumes of
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some of its major platforms such as the Ford Explorer and pricing pressures, offset by an increase in
aftermarket sales resulling from the launch of the Teflon blade. Although the division benefited from
cost Improverment programmes particularly in Europe and Australis, the operational gearing sffect of
the reduced sales caused profits to fall by 13.0 per cent.

Tha Dunstable facillty In England will close shortly with production moving to Pontypool In Weles and
to Mexico. A charge of £13.2 milllon has been made during the year for the restructuring cost of the
project, which will involve a total capilal expenditure of £7 million and total revenue expenditure of £16
million through to March 2003. The project Is expectad ultimately to yleld annual cost savings of
around £5 million.

Some of the recent naw product developments in the Wiper Systems business have now entered
commerclal production, The Innovalive Beam Blade will be launched shortly on the Dodge Viper and
the Ford Crown Victoria. The Vision Module, which Incorporates all the elements of a vehicle's wiper
system In a single module, is being dellvered for automotive assembly In Australla. Significant new
platform awards for tha Beamn Blade are anticlpated, The Tefion blade is expected lo generate
significant growth in sales In both the North American and European aftermarket, building on the
successful launch this year,

Fluld Systems (12 per cent of business group’s turnover)

In common with the olher divisions, Fluid Systems was affected by the reduction in North American
automotlve original equipment production. Howaver, sales of lts Innovative and market leading
remote tyre pressure monitoring systems (“RTPMS”) contributed to 2 1.9 per cent increase In
divisional sales. Dperating profit increased by 6.3 per cent, with lower profits In North America and
France offsetling the benefits from remote tyre pressure monltoring.

The division has been quick to respond lo the opportunities created by slricter environmental and
safety legistation and this has Jed to substantial hew business during the year. Stani has developed a
range of new advanced valves for use in automotive fuel systems 1o prevent vapour leakage during
filing up. In the USA, final TREAD Agt 2000 regulations have been published, which will gradually
make direct or (ndirect tyre pressure monltoring compulsory fer all vehicies sold there. In Europe the
producl is being promoated as an important safety feature and is being adopted without legislation.
Schrader Electronics has been awarded the largest single contract so far for this technology with an
order for its direct RTPMS system from General Molors, supplying all its light truck platforms sold into
the US market. In addition Ford In the US have conflrmed Schrader Electronics as theit only direct
RTPMS system suppller through to 2005 with substantial volume on 1he entire Ford sport utllity
vehigle range confirming Schrader as the lead supptlier of this technolegy. [ fact Schrader how supply
a long list of vehicle manufacturers including GM, Ford, Daimler-Chrysler, Renault, PSA, Nissan, and
Opel, with several others in developmeni contract stage.
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Other industrial & autormotive sefes (18 per cent of business group’s tumover)

Sales and operating profits of other industrial & automotive products, which are primarily oftermarket
products, were substantially unchanged. Since the year and, the UK based Gates consumer and
industrial progucts division, which included Tredaire carpet underiay and Hunter wellinglons, was sold

for £24 millon In cash.
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FINANCIAL REVIEW

Financial results

For the year to 30 Aprli 2002 sales of the Group were £3,373.8 million (2001: £4,105.5 milllon).
Operating profit before exceptional losses on dispesals and goodwill smortisation amounted to £266.9
million (2004: £320.0 million). Profit bafore tax for the period was £264.4 miflien (2001: £144.0
million),

Sales of the Alr Systems Components group Increased by 5.8 per cent to £516.4 million (2001:
£487.9 million). Of this increase, £19.3 million was due to the effect of the acquisition of American
Metal Products and Superior Rex and £60,9 million due to exchange rate movements, leaving an
underlying decrease of £41.7 milllon representing 7.7 per cent. Operating profit declined by 2.7 per
cent to £53.8 million (2001: £55.3 miillion}.

Sales of the Engineered & Construction Products group decreased by 0.8 par cant to £871.5 million
(2004: £878.9 million). The effect of disposals contributed £6.2 millien of the decrease and exchange
rate movements resuited In an increase £77.0 million, leaving an underlying decrease of £78,2 million
representing 8.2 per cent, Operating profit reduced by 8.9 per cent to £77.8 million (2001. £85.4
million).

Sales of the Industrial & Automotive group were up by 0.9 per cent to £1,885.9 million (2001; £1,966.3
milllon). Of this Increase, £88.3 milllon was due to exchange rate movements. The effect of disposals
was a decrease of £29.1 milien Isaving an underlying decrease of £41.6 million representing 2 per
cent. Operating profit declined by 23.4 per cent 1o £148.9 miilton (2001: £191.8 milllon). Of this
deciine £35.4 million was the effect of operating exceptlonal ilems, leaving an underiying decrease of
52 parcent.

The average rate of exchange used for the translation of the doltar denominated results of the group
which account for around 70 per ¢ent of tha group's turnover and profits was £=51.43 (2001:
£a§1.59),

Margins

Opersting margins reduced in the period with Air Systems Companents at 10.4 per cent (2001: 11.3
per cent), Engineered & Construction Products at 8.9 per cent (2001 9,7 per cent) and Industrig! &
Automative at 7.4 per cent (2001: 8,7 per cent). The Industrlal & Automotive operating margin before
operating exceptional items stood at 8.7 per cent (2001 9.3 per cent). Overall operating marging were
7.9 per cent (2001 (continuing business only): 9.3 per cent).
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Goodwill

Goodwlll smortisation In the year amounted to £40.5 milllen (2001: £9.6 million). During tha year,
goodwill relating 1o disposals amounted to £12.8 million.

Oparating exceptional items

Restructuring costs of £26.1 million incurred during the year hava been treated as an operating
exceptional ltern. These costs related primarlly to the closure of our Wiper Systems facillty in
Dunstable and the rationalisation of manufacluring capacity In North America,

We have continued to identify stralegic cost management projects aimed al improving our cost
competitivenass. In the main these projects relate to further ratlonalisation of productlve capaeity in
North America and the relocalion of manufacturing facilities into low cos! areas.

The costs of these new projects and continuing charges assoclatad with the projects started in 2001,
will glve rlse to further operating exceptional items of gome £30 milifon In our elght month accounting
perlod to 31 December 2002,

Over the four year period through to December 2004 we will have [ncurred lotal cash expenditure of
the order of £180 million of which around £95 mitiion wiil have been capital expenditure, This includes
the projects to estabilsh power transmission capacity In low cost ereas such as Poland and Thailand,

We currenlly estimate the financlal benefit of these projects by 2004 will be of the order of £40 million
per annum.

Loss on disposal of operations

In May 2001 we compleled the disposal of Smith & Wessen, In addition, during the year we snid
Totectors, Northern Rubber, Sunvic Contrals and the bellows business of Standard Thomson, Taking
into account tha provision for loss on disposal existing at 30 April 2001 of £66 mililon, the net loss on
disposal of these companles amounted t6 £1.1 million in the year, In additfon £1.4 milllon of costs
relating to the ongelng sale of companies were Incurred during the year.

On 16 May 2002 we disposed of Gates consumer and industrial division. A provision relating to the

expected loss on disposal of £3.5 milllon has been established comprising £3.2 milllon in respect of
goodwill previously written off reserves and £0.3 million of capltallsed goodwill.

15
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On 24 May 2002 Lasco Composites was sold. The profit on this disposal sfter taking account of
goodwill will be of the order of £18 million and will be accounted for In the eight months 10 31
Oecember 2002,

Profit an disposal of fixed assets

The sale of part of our Denver campus was completed In December. A prafit of £8.4 millien has been
recagnised,

Finance costs

Net interest Income in the period was £6.6 million (2001 cost of £20.7 milkon). The group had an
average net ¢ash balance during the period of £52,0 million due to strong operating cash flow and the
receipt of proceeds from disposals. The Interest figure Ineludes £9.2 milllon relating to the foreign
currancy balance gheet hedging areangement, which unwound during the period, This benefit will not
recur in future periods,

The type and (he currency of the cash and loan balances affect the net Interest position of the group.
Although we have net cash, this is made up of gross cash and gross debt.

The gross debt includes the sterling bond in the UK, which s at a flosting rate of around 6.5 per cent
and debt in other countries at an average rate of around 8 per cent. The majority of lhe cash
balances are denominated in US Dollars and Sterling eaming lower rates of income than the cost of
the gross debt, This will glve rise to a net interest charge.

Eamings per share

Earnings per share before goodwill amortisation and exceptional items was 20.1 pence (2001: 198
pence) and after goodwill amortisation and exceptional items was 19,2 pence (2001: 1.8 pence),

Dividends
Preference dividends were £38.3million (2001; £37.6 million), {nterest and preferenca dividend cover,
before exceptional losses on disposals, was 8.1 times (2001; §.5 times). Proposed ordinary dividends

for the year amount to £92.8 millien (2001: £95.3 mlillon) representing ordinary dividend cover, before
exceptional items, of 1.6 times (2001: 1.6 times).
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Capital expenditure

Gross caphtal expenditure In the period was £130,9 million (2001: £157.1 million) and represents 1,0
times depreciation (2001: 1.1 times), Capital expenditure net of dispsals was £111.2 million (2001:
£138.9 mililon) and 0.9 Umes depreciation (2001: 1.0 times). Capital expenditure in the next tweive
months Is estimated {o be around £150 million to £160 miltion.

Working capital

Overall working capital declined by £101.1 million. After curency movements resuiting In a decrease
of £14.2 million and a reduction of £10.2 miflion arising from acquisitions and dlsposals, working
capita) decreased by £76.7 million. This was dus to a reduction In stock of £33.1 million, in debtors of
£74.1 millon and lower creditars of £30.5 million.

Cash flow

Operating cash flow, (defined as EBITDA, before exceptional itams, less net capital expenditure and
working capital movernent for the peried), was £380.9 mlllion (2001: £249.3 million), representing a
cash conversion of operating profit before exceptiona! gains on disposai of 143 per cent (2001: 78 per
cent). This was applied to paying tax of £43.2 mlllion (2001: £83,9 million) and interest and dividends
of £124.5 million (2001: £215.0 million). Net cash infiow before acquisitions, disposals and share buy
backs was £206.4 milion (2001; £155.9 million outflow), This was after an outflow of £4.4 millicn
(2001: £104.3 million) arising from the impact of the US dollar hedging arrangements,

With the net cash inflow on aequisitions and disposals in the period amounting to £25.8 million and
the share buyback of £19.9 million, the Group had net ¢ash of £150.8 milllon (2001: net debt of £6.2
million) at the end of the perlod.

Taxation

The tax charge for the year was £71,5 million (2001: £86.9 mlllion) representing an effective rate,
before goodwlll and exceptional gains on disposals of 26,4 per cent (2001: 28,0 per cent). During the
period we have adopted Flnancial Reporting Standard No. 19 “Deferred Tax".

Return on Investment

Return on invested capltel was 8.2 per cent (2001: 9.5 per cent) and retum on equity was 10.4 per
cent (2001: 12.3 per cent). (To eliminate the distortion of the retum on Invested capital and return on

equity caused by the disposals comparative ratios have been calculated using profits and year end
balance shests from continuing operations.)

17




Cap!tal structure and financing

In the Immedlate future the Group's debt requirements will continue to be sourced from the banking
market The Group's bank debt fasliitles mainly comprise multi-cumrency facilities of £400 milllon
maturing In April 2004, These faclities are subject lo certain covenants relating lo inlerest cover and
net debt to EBITDA.

The Group has established a Global Mediurn Term Note Programme under which Tomkins may issue
Notes in each of the main currencies up o a total maximum prineipal arneunt of £750 million. In
Dacember 2001, £150 million of 10 year bonds were lssued al a coupon of 8.0 per cant and an issue
price of 99.368 per cent, Borrewings under the Global Medium Term Note Programme form part of
the overall financlal strategy of the Group to diversify funding saurces and fo extend debt malurities.
The initial £150m bond issue has bean swapped intd a floating interest rate and where appropriate
has been used to repay existing bank borrowings.

FRS 17

Financial Reporting Standard No. 17 *Relirement benefits”, ("FRS 17"), requires the progressive
introduction of additional disclosures relating to pension funds. Under FRS17, the esset values and
the discount rates for the liablities are based on the financlal markets existing at our financial year-
end. |l FRS17 had been adopted the principal effect would have been on the balance sheet.

At 30 April 2001 there wauld have been a net surplus ¢f assets over liabllities in the defined benefit
pension plans of £23 milllon. At 30 April 2002 this surplus had became & deficlt of £133 million due to
the Impact of the reduction in the equlty markets and also a reduction in the long-tertn discount rate
applied to pension liabililes. Under FRS17 this deficit, after taking account of existing provislons of
£25 million in respect of the unfunded penslon arrangements, would have to ba reflected in the
balance sheel. The leve! of penslon charge In the fineneiel year would have been similar undar
FRS417.

The actuarial assumptions used to delermine the investment stratagy and funding rate of the defined
benafit pension funds provide a longer term view of asset values and retumns. Cansequently there is
no immedlate requirement for significant additional cash injections inte the funds.

Our defined benefit plans are primarlly Invested In aqultles and if aquity values remain depressed for
some lime inta the future, there will be a requirerment to reviaw lhe ongoing funding levels.

Management actlon has been taken to reduce the number af funds open 1o new entrants and we

continue to monilor and review with our investment edvisers the ongeing investment strategy far the
assets af the funds.
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Change of accounting referenca date and introduction of quarterly reporting

The company's accounting reference date Is to change from 30 April to 31 December to align it with
the accounting reference dates of our major global competitors and with the ¢alsndar year periods
used for ecanomic and other stalistical dafa in respect of our principal merkets. Using an gighi-month
aceounting period from 1 May 2002 to 31 December 2002 and adopting calendar year reporting
theroafter will accomplish this ehange.

During our accounting year based on a 30 April accounting period end, approximately 60 per cent of
profits of our indusirial & Automotive business have arisen in the first elght monthe. The revenuas
end profits of the Air Systems Components and Engineered & Construction Products have been
svenly spread aver the twelve month period.

We have also decided to Infroduce querterly reporting with effect for the year ending 31 December
2003, commencing with the three monih perlod 1o 31 March 2003, From that period onward, the
Group’s results will be reported in sterling under UK Ganerally Accapted Accounting Principles and
also in US dollars under US Generally Accepted Accounting Principles.

The effects of these changes on the Company’s reporting, dlvidend payments and Annual General

Meeting schedules were set out in ths announcement which accompanisd the Trading Update
statemeny issued an 17 May 2002. The impact on the dividend is neutral,
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Consolidated profit and loss account

20

For 1 year ended 30 ApH 2002 2002 2001 {restated)
Belore Beltrs
goodwill gacdwiil
amortiiadan amorsayon
ourd and
excoplional Goodwlll  Exoeptional excopliong) Goodwll  Eacopiions)
ftomu  amortizallon Ilamz* Total hems  amonissilon tomy’ Total
ot
Nots £ midlon ¥ miion £ millon £ million £ mitiion £ mition L mifion £ mi¥lon
“Tumever
Coninging operitions 37738 . - 33738 8,335.1 - - 9,955.1
Discanimiag aperaliond . - - v T70.4 . v 7704
1 33738 - . 33738 41055 - - FRT A
Oparating profil
Gontinuin oparstons 886 {10.8) - 258.9 508.5 9.3) N 260.2
DisconAmUeT OForaIvng . - - - 1.4 {0.2) . 1.2
2888 110.6) POEE - X | 310.8 ®.5) . 310.4
Share of faeset)prols o)
uerociited N - - 0.7 0.4 . . 04
Openaling profh including
pasociien va2 43,9 (18.6) - 2684 1.0 &.5) . 310.5
Losa an GApORN of sporaions 14 . - (88.5) (08.5) - - (204.8) (294.8)
Ravorsat of prvision for loms en
disposal of business " . . 80.0 a6.0 . - 280 216.0
Provickar: [of ted) on businass
deposad of paxd yaar end:
Imoairment of gsodwil - . (3.5 A.5) - . {422) (42.2)
fmpaimment of 1E%eis - - - - . (23.8) (22.8)
Prafli on ditpesa) of fxed a4sala - . 8.4 [X] . - - -
Profk bafore infersat 28548 (10.61 24 2678 3200 (8.5) (145,8) 104.7
ot interest 6.6 . . U] (20.7) - . (20.7)
Proiit oh ordinary acUvilles ,
bafors tax 2725 (10.5) 24 2044 £203 1.5 (145.8) 144.0
Bo caseptiondl lerms 7725 0.8 - [3 208 @.6) . X
Excepiional feam . - 24 24 v . (145.8)  (148.0)
Y on profll on oy acivites 3 {72.0) 33 8 {71.5) (86.6) - - {86.8)
Profi an prdimfy aaivilies
alter tax 200.5 2 (0.4) 1020 2124 {9.6) {145.8) 871
Equily minerly Inkrest {54 . . (5.4) {2.8) - - 13.8)
Pronz atwdutadls 18
shasshakdere 1854 7.2) {0.4) 167.6 208.6 {8.5) 1445.8) 538
Dividendd o ey §nd Hon-
aqully shares $ 1191.8) - - {194.9) {1329 . . (1329
Retained profitiloss} 6.2 (72} (L] 66.8 747 (®.5) (145.8) (7e.8)
Earnings pecchamn
Baskt A 20,14p 10.18p 10.04p 1.83p
Rlluind [ 19.54p 18.78p 19.31p 1.83p
Oivitonds psr onfitsly ghars [ 12.00p 12.00p
Carrparotive Rgutea MRve bean resiyiad. Ses naw 18,
* Bxzepiionsd llema exsivde hoas ralatdag ta aparsing orof! (abe nale 23,
023
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Cur.nsﬁlldabd cash flow statérhont

For tho year andad 30 Aprll 2002 R nﬂ?ﬂ:: . ngg;
Nmas
Tash fiow from operalng actviles. t 4821 388.2
Dividends recaivad from associaled undsrtakings 0.8 0.6
Raturna on Invesiments and sanvicing of finance 7 (34.4) {54.6)
Tax paid (net) 7 (43.2) (83,9)
Capilal expenditure {nat) 7 111.2) (138.8)
Financial Investmen! 7 - ©.1)
Acnuisitions and dloposals 7 2.2} 1,258.5
Equity dividends pald (93.3) (152.8)
Net cash Infiow bafore use of (iquid resources and finsncing 188.5 1,206.9
“Financing
Share issues (nel of cosis) 1.0 28
Buy hagk of swn shares {19.9) {340.9)
Mark to market of hedging insiruments 44} (104,3)
Cash flow decrensing debl and Jease Anancing {484.5) (843.3)
Net cash outfiow from Ananeing T {1e7.8) [.285)
Management of liquild resources
Cash flow decraasing/{inereasing) cash on oeposit and collateralized cash 7 15.0 (27.4)
norease/(decraass) In caih In the yaar 168 {106.2)
Recongiliation of net cash flow to movement (n net funds/(debt)
For ihe year ended 30 Aprll 2002 2002 2001
Notgs £ million £ milken
Increase/(dacrease) In cash 1 the year ) 158 063}
Cash flew docreasing debt and leass financing 7 1845 8433
Cash flow (decrepaingVincreasing cash on deposht and ¢ollalaralized cash ? (15.0) 274
Changa In net funds resulling from cash flows [J 166.3 764.5
(Coliaterafized cash)oans and finance ieases disposed with subsidiaries ] (3.6) 16.9
Transiation difference @ (&7} 125
increase (n Nt funds m he yoar 157.0 7958
Net gebt at 30 Agrit 2001 0 62 {802,1)
Net funids/{gebt) at 30 Apr| 2002 5 1508 8.2
024
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Consolidated halance sheet

Al 30 April 2002 2001
2002 vemalad)
. Noey B miflon_ £ milion
Capltal emplayed
Fized assety
intangibie assels 185.1 192.2
Tangble assets 864.3 903,0
Investments 8.2 12.2
1,036.7 1,107 4
Current azsets
Stock 413.0 473.5
Debdtors ? B9T.1 784.4
Cash k-2 X 400.4
" 1,506.0 1,883
Current iiabliities
Creditors; amouma falling dwe within enp ysar 1 (089.1) {83a.5)
Nel current sasets 5169 724.8
Total wase1s Jocs currant GabNilss 1,675.6 18832
Creditors: atnaunts faling due afler mare than one year n (255.3) {425.8)
Frovaions for liabiillies and charges 12 (279.2) {287.5)
Net gssels 1,141.1 1.118.8
Capital and reservas
Called up shara capital
Ordinary sharee L 39.1
Convertibls cumutative prefaranca shares 0.2 <y}
Redeemable convertible cumulalive prefarenge shares 426.0 426.7
802.6 803.0
Share premium account B9.4 897
Copilal redemplion reserve 66.6 84.8
Profit and 1082 apcount 148.3 1274
Sharoholders® funds 1,106 1.084.9
Equity shareheiders’ funds 342.9 321.0
Non-equlfy shargheldara’ funds 764.0 7639
Equity minority interest ]2 34,0
1,141 11180

Comparaiive figuras have been restaled. See note 16.




Statement of total recognised gains and lostes

For tha year ended 30 Aphl) 2002 2001
2002 (restated)
€ million__ £ milion

Profit attnbutable o shareheiders 10758 £33

Forsign exchengs lransiation:

- group {33.5) (4.4)

- assodiated yndertakings (0.4) ©1)

@38 4.5

“Total racognised gains and losses for the ysar 1536 44,8

Priar yaar adjustment (see note 18) 329 .

Total recognised Qalns and Insses since last snnuel repent 188.5 48.8

Reconciliation of movement in shareholders’ funds

For the yaar mnded 30 April 2002 2001
_ 2002 {rovsee)
€ million £ miffion
Tota) recognisad galns and losges 1836 48.8
DMidends 5 {131.9) (132.9)
217 —{84.0)
Share lzsues (net of coats) 73 28
Buy back of own shares (including stamp duty, commisslons and other cosls) 197 {341.2)
Adjustment to prior yaar dividends In retpsct of shara buy backs 0.2 8.6
Goodwill wiltien back on disposals 0.3 7322
Wrila back of impalred gocdwill on prapased disposal 3.2 42.2
Net a6aiion Lo shareholgers' fnds ) 220 X
Sharahalders’ funds at 30 April 2001 1,052.0 6814
Prior yazar adjustment (se¢ nole 16) 28 45,0
1,004.9 7284
Sharehclders’ funds at 30 Apnl 2002 1,406.9 1.084.9
Comparalive figures hive been roslaled, Soe nola 16,
028
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Notes to the prellminary announcement

! Segmentalanalysis Tumover Opearafing pmﬁlzam Oper:tll 32;;':1;”0 .
. 2002 2001 2002 (raglated) 2002 2001
By activily: £ millon Emiion  Emillon emlon & millien £ mifion
Alr Syatems Componenis §184 487.8 518 £5.3 144.8 138.8
Engineared & Construclion Products 871.5 678.9 7.8 854 283 2483
Indisatrind & Aulomotive 1,885.9 1,968.3 146.8 191.8 780.6 870.2
Food Manwlacturing . 5621 . 260 - -
Professjona!, Garden & Loleurs Products - 200,3 . (14.5) . (4.9)
Canlral costs - - {12.6) (24.0) (60,1) (62.2)
3,373.9 4,106,5 265.8 320.0 1,096.7 11902
@oodwill amortdzation (3se nua 16) - . {10.5) {8.8) - -
3,373.6 4.106.5 T 2554 3035 1,096.7 1.150.2
By geographloal origin:
Unitad States of America 2.360.5 24881 2256 2319 608.2 T4
Uniled Kingdom T 787.4 7.8 284 651 732
Rest of Europe 2903 309.8 53 1341 1329 110.8
Rest of the World 465.3 510.2 42,6 41.4 2124 232.4
3,373.8 4,105.5 285.9 3200 1,096.7 1,180.2
Goodwill amartisation (Ses ncs 18} . . (10.5) a.s) - -
3373.8 4,905.5 72884 310.5 10987 1,802

Tne Legmenial praenialion lar aperaling prefl) hes be=n adualed o as/er hams o) 8 OrpOrRLe nalwe. Provinimly chvgad Jo e budinel? 59mants, 1o Gonlrpl eosts.

Qparaling profi ncudos U Greup's stewe o the el
Campormnts £l (2001 - EN), Enginacred 4 Conslrucnon

milker) nd Profansiond, Gardan & Leiiu Produeis Enif (2001 = 555 of £0.2 mifian), Tha pid of (he poscwill imonisalion
Cerrponents £2.8 milon (2001 - BY.8 milicn), Engnacred & Caminaciian Proguots £0.4 milion [2001 - 0.4 miion), Indunirisl & Autarmalive £1.§ miign (2004 + £1.3 milfian), Facd Mindachwing EM
{200 « £0.2 million) arsd Frafneslonsl, Gardan & Lelturs Protucts £n (2001 » Crlf)

Comparoiive figures ik gastiwfl amonisslion have bean reatiiod. 820 nols 16.
Oelalls of businussas avquived and alsposad of by Seghen: 676 asansed In nol 14,

of susodeied underishingy. The spili of I profila/tioases) of oesodatad undonakings smdyted by cass of butiness Is Alf Syslans
£ (2007 ~ loas of £0.3 minan), insurria! & Aurenolive Iaay of £0.7 million (2001 - £0.3 mi¥on). Feed Menufaciuring £ni (2001 « £0,3
Ky thm yoor, analyied Dy ¢iDae of Dusineds, 1 Alr Sysiamm

Operating axceptions! ltems

2002 2001

£ mitlion £ millen
Operating proft ig after (chaning)/erediting the Tollowing operating exceptions! items;
Industris) & Auemalive:
Satllemani of action againal Bando Chemis) Industries of Japan - 187
Rastrucluring ¢osta {26.1) (2.4)
Central eosts:
Strateglc raview costs - (5.9)
Tolal befora taK (26.1) 34
Tax aliributable 6.2 (1.5)
Total afler lax (19.8) 1.8

‘Tha resirucluring costa of E26.4 enilllon primarily rejate to the closure of the Wiper Systoms fariiity in Dunstable and the retionalisallen of
manufacturing capacily in North Ameriza. In 2001 costa of £3.4 milfion related to the rglacation af cerlain production from the Industial & Automotive
facliity in Balgium to @ new plant in Eastern Eurcps, .

In January 1992, Gates fllec an action, alleging capyright InfAngemant, misappropriation of trade secteta ond unfair compeltion sgainel Bando
Chemical Industiee &f Japan, a2 wall a5 certaln IndMdual defendanta. A sellierrient was agraed during the year ended 30 Aprl) 2001, resulting 'n an
award In Favour of the Group of $41.8 million (£29.1 milfian) ineluding Interest of £5.8 mifilon (£4,1 milllon). The funds were received in May and June
2001. During the year ended 30 Apdl 2002, Tomkine lssusd radsemabla convertible cumulative prefarence ghares, with 8 nominal value of §8,0
miillon (26.3 mililan), lo the former shareholders of Gales, equal 1o 80 per cant of the proceeds (net of costs of ikigation since Decombar 1695 end
after 1ax) of the aétion. Provision for the lsaue of the ehares was made in the year ended 30 Aprl 2001, Of the balance of $32.8 million (£22.8 miion),
£27.0 million (£18.7 millian) was credited to operaling profit and $5.8 milllen (24.1 million} to Intarest in the year anded 30 Apet 2001,

\n the year ended 30 April 2004, coats of £5.9 mWjon were Incurrad on a sirategic raview of the Group.
8275
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Notes to the preliminary announcement

3 Tamation
2001
2002 (melated)
Emilion £ miilon
Currer lax - UK 9.2 24.3
- Overseas €8.0 63.3
Delarred tax {6.8) 0.7
Assacialed undertakings’ tax 03 -
Tan on prefit on ordinary activiies 718 86.9

The tax charge sn sxceplional profita s £2.6 mililon (2001 - £nif). Comparative figures hava been restaled, See nota 16.

4 Esmings per share

Bask: aarnings per ahere are caloulaled on a profil of £148.2 mitllon (2001 - £18.7 milion), represanting the profil for the yaar of £55.8 milllen gfier
adding back dividends payable lo ordinary sherehotders of £62.6 millien {2004 - ks of £79.6 milllon and ardinary dividends &f £95.3 miion) and on
773,463,769 ordinary shares being the wolghted avarags in |ssue during the year (2001 - 857,685,690),

Diluled samings per share are ealculalad on oh pajusied weighled average number of ordinary shares of $58,385,225 (2001 » 857,711,519) aler
allowing for the exercise of 653,087 share optlong {2001 - 25,829) and sre calculaled on a profit of £187.5 milllon (2001 - £15.7 million), In 2002 the
walghted mverage numbar of shares aleo aliows for the conversion of preferenca shares equaling lo 224,338,369 ardinary shores and eamings were
adjustad for the preference dividend of £38.3 millian. In 2001 the preference shares wers anti-ffiulive and therafere ware excluded from he
caloulalion,

The direciors have also presented the samings per share bafore excaeplional itsms and gooowill amortisation on the basis that they bellavs it
represanis 2 more condistent meesure of underying yeer on year performanoce,

Basic eamnings per share before goodwill amortisalien and eaceplionat ltems relating o the disposal of subsiglanes and profit on dispesal of fixed
assels mre calculaltad on profit altributabls to ordinary shareholders of £156,8 milllon (2001 - £471,0 wmilbon) which is alated before goedwill
wmortisation aftaf tax of £7.2 million (2001 - £9.5 milfton) and axcaplional items relating Lo the dispgsal of subsidiaries and profit on dispossl of fxed
pssels afler 1ax of £0,4 mikion (2001 - £145.8 m/Ton). Dllited eamings per share bofore goodwill amertisalion and excaptional ilems relalng to the
disposal of dubsidlaries and profil on disposal of fixed a3sels are based on adjusted eamings of £195.1 millon (2001 - £208.6 milllon) efier adjusting
for tho prefarence dividend of £38.3 million (2001 - £37.6 millon). Basad upon these eamings the prefarence shares sre diluiive for both years,
Therefore diiuted eamings per shars bsfore goadwlll amortisalion and exceptional lems reiating lo the dispossl of eubsidiaries and profit on dispesal
of fixed asséls ere cakulated on an pdjusled welghied average number of ordinary ghares of 998,355,226 (2001 - 1,080,187,361) sller allowing for
the conversion of preference shares equating to 224,338,369 ardinary shares {2001 - 222,475,642) and the exercise of 553,087 share options (2001 -
25,826), ‘

5 Dividends on equlity and non-equity shares

2002 2001
£ million £ miillon
Ordinary shares:
Interim 4.60p (2001 « 4.60p} paid 8 April 2002 35.5 374
Froposed final 7.40p (2001 = 7.40p) o be paid 7 October 2002 574 §7.9
926 95.3
Redesmahly
Convortio oaavenitls
oumultive asnuisiive
Prefarensca sharms £ mitlon £ millon
Accrued at 30 Aprl 2001 (4.9) {3.B) (1.9) (7.4)
Foroign ex¢hange ransistion - - - 0.7
Pald during year 203 18.8 351 378
Accrued al 30 Aprl 2002 42 L1} 6.1 79
204 8.8 3.3 378
Total gividends 1319 132.9
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Notes to the preliminary announcsment

€ Retoncliiation of operating profit 16 operating cash flows

Oparating profi
Depraciation {ne} of capiial government grants)
(Profit)ioss on wale of tanglble Mxed assets
Amortisalion of goodwil]

Amarisaton of long tarm loyalty plan shares
Poarrglirement benefits

Qther praovisions

Decrease In stack

Deereass in deblors

Desrenso In creditors

Net cash Inflow fram operating aclivilies

2001
2002 {restated)
£ millien E million
286.1 3104
130,19 148.7
{1.0) 11
10,8 9.8
0.8 1.0
(1.1 {0.4)
20.0 (1.2}
331 28.6
741 06.1
(20.5) (172.8)
B

Comparalive figures have basn restalad. Sea note 16.




Notes to the preliminary announcement

e e ——— -
7 ~ Analyais of cash flow for haadings netled in the consolidaled cash flow statemant

2002 200

£ mlidon £ milfioh
Refums on investments énd servicing of finance:!
Inlares] received 611 7.6
Intarest paid {43.7) (94.2)
Interest element of financa lease renl2i payments {1.5) {1.8)
Preferonce dividends paid (38.1) (a7.8)
invediment by minority shareholder 5.0 4.9
Dividends pald {o subsidiary companies’ minority sharaholders {8.2) (3.3)
el Gash GUIow 7o reluma on Investm #nts and earvicing of finance 34 ~(G38]
Tax paid:
Tax paid (67.2) {103.8)
Tax racelved 240 20.0
Net cash outfiow from tax pald {43.2) (83.9)
Capital expenditure!
Purchase of tanplble fixed assets {130.9) {157.4)
S3le of tangible fixed assels 18.7 18.2
Nel Gash outfiow from capital expenditure {111.2) {1368.9)
Financlal invesirment:
Purchaae of fixed asset nvesimants . {0.7)
Acquisitions and disposals;
Purchass af subsidiary underakings (28.8) (5.5)
Nat overdrafts acquired wilh subsidiary undertakings {1.2) -
Purchase of associgted undertakings - (0.6}
Sale of subsidiary undertakings 474 1,337.8
Net cash dispoded with subsidlary undartakings {30.6) 74.2)
Nai cash (cutllow}Infiow rom aequisiions ang disposats 22.9) 1,266.5
Flnancing:
Share iggues (net of 2osls) 10 2.8
Buy back of own shares {19.9) {340.5)
Mark to market of hedging instruments 1“4 (14,3}
Debt dus within ona year
Dacraase In short tarm bomowings (139.4) (60.8)
Additional bank ioans 29 3.8
Repaymeni of other loans a9 {2.6)
Dabt dus aker more than ona year:
Addltlanal bank and other loans 150.7 B
Repaymenl of bank and other loans {172.9) {783,3)
Capital element of finance lease rental paymanis (3.7) 0.5)
Cosn fiow Decreasing debl 2nd lease Thanoing ~ (164.5) 8433)
Net cash outilow from financing —(167.5) 7.285.7)
Managsmant of byuid rosources!
Dacroase/(increase) In cash deposity 115 (29.0)
Decrease in coltalerafized cash 35 1.6
Caah fiow decreasng/inanesEing) cash on depoalt ahd colateralized cash 15.0 —27.4)




Notss to the preliminary annoeuncement

8  Analysls of net fundzi(dabt)

Disposals
{enciuding Otner
30 April Cash cash and non-cash Exchange 30 Aprl
2002 flow overdrafs) changes movemant 2001
£ million E miften £ million £ milllon £ million £ miliion
Cash on demand 1341 13.3 . - {2.1) 1228
Overdrafis (a7.9) 2.8 - - 0.8 (41.2)
15, '
Debt due afer more than ona ysar (188.6) 2.2 - 140.2 (©.3) (320.7)
Debt due within one year (22.3) 138.6 - (140.2) 6.8 (21.5)
Finance leases {20,0) 3.7 - . 0.3 {24.0)
164.5
Cash on deposit 261.0 s - - (4.2) s
Cotlaterelized cash 17 (1.5) (3.8) - - 88
Ta%e
Ne! funds/(debi) 150.0 785.3 ~(36) - @n YN
3 Debtors
2001
2002 (reutated)
£ million £ milllon
Amounta faliing due within ane year
Trade debtors 499.5 526.8
Amounts owing by associaled undertakings - 02
Amounis recoverable en Jong termm contracls 10.9 37.8
Comporation lax 12,3 35.0
Deferved tax (ses hote 18) 9.2 37.4
Qthar taxes and sadal ascunty 68 3.2
Othar dabtors 8.2 0.6
Prapayments and sceruad income 560 83.9
Collzleralized cash 17 [-X:]
851.8 7724
Amounts faiing duo aftor more {han ane yoer:
Dalgrrod tax (see nate 16) 10.1 69
Other deblors asA g1
€97.1 7844

Companative figures have besn restalsd. Sea nole 16,
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Notas to the preliminary announcement

Creditors: smounts falling due within one ysar

2001
2002 (restated)
£ mitlion E milllon
Unsecured logn notes 1.8 3.9
Othat loans 0.7 D.1
Obiligations under inance leasas 4.0 a.n
Bank loans and overdralis 57.7 50.7
Amounts dus on long tarm conlracts 0.7 .3
Trade creditors 236.9 270.8
Biils of exchange payable 1.4 14
Corparation Lax (see note 16) 297.9 272.0
Other taxes and social security 18.2 17.2
Other creditors 80.9 88.8
Proposed and accrued dividends 85.2 65.8
Acerials pnd deferred Income 136.7 152,0
8891 8335
Comparaliva figuras hava baen restaled, See note 18,
Creditors: amounts falling due after more than one year
2002 2001
£ mition £ milkon
Other Ipans 183.7 114
Obligations under finance leases 16.0 20.2
Bank loans 28 317.6
Qlher erodilors 67.3 72.0
Accruaia and deferred income 54 4.9
- 255.3 428.8
Provisiens for llabllities and charges
Post- Deforred
retirement Othar Tax Tot
benafita provisions  (remated)  (restaled)
£ mililon £ millon E milion £ miden
Al 30 Aprll 2001
As previously staled 209.8 67.7 127.9 405.4
Priat yoar adjustment (see nelo 16) - - 178  (17.9)
Az reilsted 200.B 67.7 40.0 287.5
Forelgn exchange translalen {3.1) (0.3) (0.4) 3.9
Charge for the ysar 14.8 26.8 0.1 43,4
Subsidianes disposed (0.3) (1.1) (04) {1.8)
Utiijsec during the year {15.9) (30.2) - (48.1)
AY 30 April 2002 205.3 648 CEE 5

Comparative figures have been restaled. See note 16,

03z *




Notes to the preliminary announcement

13 Contingenetles

14

The Company gusrantees the bank faciliies of ¢analn subsidiaries and the Group providus cash as security for jellers of creditin order to reduce thelr
cost. The maximum amount covered by these amangements at 30 Apfl) 2002 was £117.6 million {2007 - £124,0 millon) and E1,7 milion (2007 - E&8.2
mitlion) respectively. The Company has also puarantesd cenaln property leazes und perfornanca bonds entered into In the ordinary course of
buziness by cartain of it syubsitiaries,

‘The Group ks alao, from lime to ime, pany o lepal proceedings and clalme. which aae In the ordinary course of the business.

Tha diractors do not anticipale that the outcoms of any of tha sbove proceedings and tlaims, either Individually or In aggregate, will have a malerial
adverae effect upon the Group's financlef positon,

Acquisitlons and disposals

Acquisitions
Tomking acquined American Meia) Producis Company and the business and assets of Superior Rox on 13 November 2001 snd 19 Novembar 2001
respectively, for ¢ combined cansidaralion of $45.0 miliion (231.2 milllon). Thege acquisitions ore Ingluded within the Alr Systems Components group,

In addition, cash of £2.4 milllon was received during ihe year that refzted to acguisiions mada In eariier years,

Disposals

Enginserad & Cunsiruction Products

Sunvie Contrale Limitad was aold on 27 July 2009 for a tolal sonsidaratien, net of coste, of £1.8 miliion. £4.0 milllon of goodwill previously writlen off to
reserves was wrilen off to the profil and loss sccount, resuling In @ less on sate of £4.5 millien.

Industrial & Aulomotve

Tatectors Umited and The Northem Rubbar Company Umited were scld on 25 May 2001 snd {1 Saplombar 2001 respectively for a ola!
conskiarmion, net of costs, of £23.0 milion, £5.3 million of goodwill previeusly wiilten off lo reserves was wrilten off to the profit and loss aceaunl,
resuling In a profit on sale of £4.2 miftion,

On 17 Dacembar 2001, the bellows business of Standard Thomson was sald lor & cash condderation, net of costs, of $1.6 mifien (€11 million)
resulting In a loss on sale of £1,0 milllen,

Professional, Garden & Leisure Products

On 11 My 2001 Tomking s6id Smith & Wesson Corp. for a cansideration of $15.0 millfon (£10.8 millen). The purchaser also paid $20.0 milen (£14.1
miikon) ¢f an eutstanding kean of $73.8 midlon (£52.0 mithen) due {rom Smith & Wassoh Cem. to Tomkins Comporation. Of the tamalning $53.8 million
(£37.9 millon), $30.0 millon (E21.1 milen) wil) b repald 8A an amentizging besis aver the seven years commencing in May 2004 and 523.8 million
(16,8 miltion) was Included in the equity capita! acquired by the purchaser. interest of the outstanding loan balance wil continue at nine pat eant per
annum. There wa3 a lcss on sale of £65.8 million of which a provisian of £66.0 million was mede in the year endad 30 April 2001,

Costs of £1.4 millien retaling 1o \he ongeing sale of companies were incurrad during the yesr,

15 “Past balance sheet eventa

On 15 May 2002 Tormkins soid the Consumer and Indusial Division of Gales (UK.) Limited for & cash conalderatlon of £24.0 milllon. On 24 May
2002 Lasco Compoales was soki for 8 cash considaration of $43.5 milllon (£26.8 milion).
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Notes to the preliminary announcement

16 “Basis of preparation

The accounts are for the 385 ¢ays endad 30 Aprl 2002, The comparalive figures ara for the 366 days ended 30 Api 2001,

Tha praliminary announcemenl is prepared on the basia of tha accounting policies s Staled in the pravious year's financinl $lalements wilh the
excaption of thoss that have been ehangad kn order 1o comply with new accountng standards.

Flnancial Reparfing Stendard No. 17 “Retirement benefils® CFRS 17°) Is effective for the yeaar ended 30 April 2002, As parmlited by the transiional
arangements of the Standard the Group has elecled 10 dafer Implamentation of FRS 17.

Financlel Reporting Standard No. 18 "Accounting Policies” has baen adopied In these accounts, No adjusiments wars necessary o3 & resull of the
adoption. ’

The aceounting policy for deferred tax has lseen amendsd 10 conform Lo Finengle) Reponting Slandard No. 18 "Daferred Tax” ('FRS 19", he adoption of
which his resuited In the following rastalemeni of comparative figures:
30 April 2001

Recognillen  Transfer lo

Ag previpusly  of daferred  comporation

disclosed lax mssels  tax cradilor Restated

Emilon £million £mliion £miifan
Fined 3g94l5 1,114.9 (7.5) - 1,107.4
Net cument assets 801.7 43.3 (120.2) 724.8
" Yokl assets Ieas cuent labiies 19168 3658 (1202) 18322

Credlitors: amounts felling due aRer mose than one year (425.8) - - {425.8)

Provisions (408.4) 2.3) 1202 (287.5)
Net azaste 1,08%.4 355 - 1,188
Equity ml?my Intarast (33.4) (0.6) - 0
Shareholders' funds 1,052.0 32.9 - 10849

Goodwilll amsnilsation for tha year ended 30 April 2001 has reduzed by £0.4 million. In addition, as a resylt of the recoghilion of deferred tax assels in the
balance sheels of swbsidiaries disposed, the loss on dispasal of operations for the year ended 30 Aprl 2001 has increased by £13.9 miflion, Comparative
figures have been festaled.

17  Preliminary resuits

The financlal Informallon sal olt above doed not conalilute the Company's statuidry accounts for the years ended 30 Apfit 2002 of 2001 bul Iz darived
from lhase accounis, Statutory acoounts fof the Year ended 30 Aprd 2001 have been delivered |0 the Reglstrar of Campaniea and those for ine year
snded 30 April 2002 will be cellvered follawing the Company’s Annual Genernl Mesting. The audilors have reported on those acssunts: thelr rports
were unqualified and did not contain elalemanla undar 8237¢2) or {3) Cormpanies Act 1585.
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