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Group Profile

The Darby Group Plc is engaged in the production of foughened glass, units for double

glazing, curved gloss and specialised products such as lominated/filmed and decorative

glass. Markets served include home improvement, street furniture, architectural and

industrial sectors.

The company operates two divisions, Glazing Products and Processed Glass, from six sites
in the UK. These ensure a responsive local interface between Daroy and ifs custorners,

allowing the company to maximise its level of service and complete on-tfime deliveries.
The aim of the Darby Group is to become the customer’s Supplier of Choice.
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...10 deliver shareholder value

Financial Highlights

The strategy and potential of the regional cperating structure outlined in last year's report is now making steady progress, with further

earnings enhancing opportunities now before us,
® Impraved operating profit from continuing facilities

® Net borrowings eliminated as strong operating cashflow continues

® Sale of Basingstoke Glazing Operation to Pilkingten plc

@® Forthcoming Document L market changes expected to benefit Darby

® Selective reinvestment plan underway

Operating profit/(loss) before exceptional items

Cantinuing facilities
Disceontinued facilities
Net interest payable

Protit/{loss) before exceptional items

Exceptional charges
Operating costs
Gooedwill previously written off to reserves

Loss before tax

EBITDA prior to exceptional costs
Continuing facilities

Discontinued facilities

Earnings/{loss) per share
Before exceptional items
After exceptional items

Operating cash flow
Net cash/(debt)
Net assets per share

Gearing

Streamlining - Norwich, Barking, and Wellingborough Glazing Products sites closed, exceptional costs taken in the year

{As restated)

2001 2000
£'00C £'000
22.328 22,031
71 207
(612) (390)
(46) {(180)
53 (363)
(1,240) (411}
(669) -
(1,856) {774)
1,925 1,560
(431) {132)
1.5p (0.4p)
{5.4p) 1.9p)
1,032 2,228
662 (939}
20.9p 23.9p

Darby Group Plc Annual Report & Accounts 2001 1




Chairman’s Statement

Trading

Turnover for the year was £22.3m {2000: £22.0m) in total, on which a pre-exceplional Operating Profit of £0.1m was achieved {2000
Operating Loss £0.2m). Tnese figures include sales of £2.5m from discontinued, sold, and closed facilities on which pre-exceptional
Cperating Losses of £0.6m were recorded, Underiying results from continuing facilities show sales of £12.8m {2000: £17.5m) and pre-
exceptional Operating Profits of £0.7m (2000: £0.2m), reflecting the steadily improving results being achieved from the focused trading

approach now being taken. Earings befare interest, tax, depreciation and amortization of £1.9m (2000: £1.5m) were generated from
continuing facilities prior to exceptional costs, furthar emphasising the improved performancs.

Sales from the continuing facilities of our Glazing Products operation improved by 13%. Inadeguate progress was being made at the
operations at Norwich, Barking, and Wellingborough, and these were closed during the year, thereby stemming significant operating
losses. The toughening facility at Basingstoke was sold to Pilkington pfc just before the year end, realising cash from an otherwise
unprofitable operation. The Processed Glass operation also improved sales in the first half of the year, Hut fell back later as a resuit of
a serious downturn in demand from the outdcor advertising market. Year on year sales in this operation were down by 2% overall,

Exceptional operating costs of £1.2m {2000: £0.4m) ware charged, relating principally to a provision against the remaining costs of
equipment where the technology has become cutdated, redundancy and closure costs, relaied fixed asset write offs, and the write off
of premiums refating to the collapse of Independent Insurance. The bulk of these exceptional costs were announced and accounted
for at the interim stage. In addition, non-operating exceptional items of £0.7m (2000: Nil} were recorded, being goodwill ralating to

closed sites previously written off direct to reserves. This treatment is in line with FRS10 Goodwill, and does not impact upon
shareholders’ funds.

Fellowing these exceptional costs, the Group recorded a loss before tax of £1.9m (2000: £0.8m).

Balance Sheet

Operating cashflow remained extremely strong this year. Bolstered by the sale of the Basingstoke assels the company ended the year
with no net debt, and £1m cash deposits in excess of borrowings.

The Group has adopted FRS19 - Deferred Tax sarly, in accordance with best practice. The new standard will reduce the volatility of
the Group's tax charge, and will enable saraings per shace more accurately to reflect future performance. Adoption of the palicy has

resulted in a tax credit of £0.4m in the year to 31st December 2001, A prior year adjustrment of £0.7m has been made to the previcus
year's profit and loss account following the change in policy.

After this provision, Net Asset Value per share at year end was 20.9p.

Strategy

The strategy rolled out over the past two years, which empowered and made accountable tocal management, has clearly benefited

the targer sites in the Group. Regretiably it has also highlighted the questionable viability of smaller sites where it is harder to achieve

economies of scale. During 2001 the Group succeeded in growing its continuing larger sites profitably, whilst eliminating loss making
operations from closures and sales. i

The impending changes to Building Regulaiions hinted at last year will become effective progressively throughout 2002, and will allow

the Glazing Products operations to take advantage of a significant change in the market during the next few years. Further details are
included in the Chief Executive’'s Review.

The growth potential of the fewer surviving sites following regulation changes now justifies investrment in more efficient plant and
machinery over the next three years, which will position the company as a leading low cost producer of double glazed units.

Personnel

During what has been a demanding trading year the company has continued to invest in recruiting and developing good staff, and our
gkill levals ara now the best they have been in recent years. The Board acknowladges and thanks all employees for their efforts.

The year also saw the appeintment of Mr. Peter Gyllenhammar and Mr. Stephen Knight as Non;Executive Directors, and the
resignation from the Board of Mr. Brian Cooper, as anncunced at the Interim stage. The Board wishes to thank Mr. Cooper for his wise
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Chairman’s Statement

ceounsel during his time with the company, and welcomes the breacth of experience and complementary skills that Mr. Gyllenhammar
and Mr. Knight bring to the company.

Capital Reorganisation

As | reported in the Interim Staterment, the Group intends to conduct a capital reorganisation in 2002, following fuil provision for
Deferred Tax liahilities, and the recoveary in trading profitability. This will enable, subject to trading, the resumption of dividend
payrments fram future profits as appropriate, and further strengthen the Group's Balance Sheet.

AGM

The Board has decided to seek shargholder approval at the forthcoming Annual General Meeting of the company for the authority to
make rmarket purchases of up to 10% of the ordinary shares in issue. The Board considers that it is in the best interests of
shareholders for the company to have the flexibility and power to make such purchases under the appropriate circumstances but has
no present intention of exercising this authority, and indeed will be unable to do sc until sufficient distributable reserves have been

created. The effect of such purchases will be to reduce the number of shares in issue and the Directors would accordingly only make
such purchases after considering the effect on earnings per share and the benefit to shareholders.

Dividend

In accordance with earlier statements made, the company remains unable to resume dividend payments until trading performance
reaches satisfactory levels.

AlM

The company transferred its share listing to the Alternative Investment Market in October 2001 as already anncunced.

QOutlook

2002 has started with promising sales in a quist marketplace, although sales from the Processed Glass operation are below the level

of last year. Glazing Product sales have increased noticeably at continuing operaitens, further supporting the strategy ot concentration
on fewer, larger sites.

The largest anticipated change this year relates to the uncertainty in the market that surrounds the forthcoming changes 1o Building
Regulations, The uncertainty over the effective implementation of the changes is afiecting the entire industry, from suppliers, fhrough
competitors, to customers, and there is still limited awareness of the revised regulations at the uitimate customer level. However, the
Company believes that the changes will be pesitive for the industry, and that Darby will be well placed to benefit.

1 believe the company has now achisved a stable platform from which to go forward, It has a strong Balance Sheet, continuing strong
cashflow, a development plan, and the strongest team of persennel it has had for some time. We expect to continue to progress.

Npt
Mark Abrahams
Non-Executive Chairman

22nd March 2002
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Chief Executive’s Review

2001 was the first full year of operating under the decentralised structure outlined in last year's review, with local profit centres,

empowered management, and — during the year ~ more accurate management infermation following the conclusion of the major IT
upgrade, allowing more objective decision making.

The benefits are beginning to be delivered, and key operations increased trading activity in the year. In the Glazing Products
operations, several regional sites improved sales and profit levels over the previous year, but regrettably some of the smaller
operaticns found it difficult to make adequate progress, and as a result we closed the Norwich, Barking and Wellingborough
operations, in February, May and December respectively, with surplus equipment being sold. We alsc decided that our loss making
Basingstoke toughening cperation did not fit in with our longer term plans for the Group and this operation was sold to Pilkington plc
just before the year end. Although the closures and disposal are regrattable, the remaining Glazing Product operations are beneafiting
from closer management attention and Group suppert, increasing sales by 13% year on year.

The Processed Glass operation, also improved sales in the first eight months of the year, but was subsequently severely affected by
the general downturn in the advertising industry, slowing demand for products tor street furniture and cutdoor advertising applications

despite a great deal of speculative and R & D work for clients. Sales in this division ended the year 2% down overall but with enquiry
levels tar other processed products still high.

The year saw significant movements in the price of cur major raw material, fioat glass, and we managed supply arangements
throughout the year to minimise the pressure on margins. Seliing price increases covered the cost increases, and the Operating Profit
trormn the continuing acilittes increased overall by £0.5m to £0.7m, despite the lack of growth in the overall market.

Cash generated from trading, closures, and the sale of Basingstoke contributed to a strong Balance Sheet even after providing for

deferred tax on a full rather than parttal basis, and the company concluded the year with net cash. More complete analysis of the
Balance Sheet is included in the Group Finance Director's Review.

Our strategy in the last two years has concentraled on crganic development based on an orderly structure, with the aim of

differentiation in terms of service and guality. We have achieved big improvements, and see our organic growth continuing to be
based on the development of fewer, larger sites.

The Glazing Products operations continue 1o be developed by focusing on mediurm size accounts with integrity. We successfully won

business from a number of such accounts this year, undoubtedly helped by the customer's ability to deal directly with the Jocal
supplying site and to form a strong relationship with local managermert.

The development of the Glazing Products operations is also closely tied 1o the impending changes in technical specification and
regulations applying {o glass used in glazing applications. Changes to Building Regulations, more specifically to Part L of the
regulations {Part J in Scotland) will require more complex glazing soiutions to provide the therral insulation performance necessary in
windows. The amendments (colloguiaity calied “Document L) and ihe implications for Darby are described more jully in additional
notes following these reviews. The changes coincide with a thiee year invesirent plan by the compary 1o update its production
equipment at key sites, and this investrment plan is geared to developing high efficiency, low cost operations fully capabie of
producing doutle glazed units cormnpliant with the revised and anticipated future standards,

The Processed Glass operation has grown sales well since its independence as a Wrading entity in mid-1999, however it has been
heavily reliant on a narrow rmarket segment. The company is now ressarching altermative market sectors 1o aliow further growih in
Processed Glass, and has already identified new sectors to target. The company website, www.dartyglass.co.uk, contains much
information about Processed Glass, including photographs of sorme of the architectural glass work undertaken by the operation.

During the year, the company locked at all opportunities for expansion, to give the company a greater market presence given the
impending regulatory changes in the industry, The Board concluded that the best return for sharsholders would be achieved by
reinvestment and organic growth, rather than by acquisition, and this policy is now being followed by the company.

MNone of the progress made in 2001 would have been achieved without the commitrment and effort of the company's employees. Ina

period of further restructuring and redundancies it was particularly noticeable how all staff worked with enthusiasm, and we continued
to attract higher calibre management to the company. | thank everyone for their effarts.
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Chief Executive’'s Review

Qutlook

The senior management team are very positive about the prospects for the company now that "Document U is coming inte effect, and
the opportunities that the reinvestment plans offer to improve profitability.

Development of new sectors of activity for the Processed Glass operation will support the changes in the Glazing Products
marketplace too. The reinvestment in new and more efficient machinery provides the opportunity for the company to reorganise its
major production site at Scunthorpe. This site is home to the East Region of the Glazing Products operation and the Processed Glass

operation. The investment, combined with workflow and productivity improvements will cccur progressively over the next eighteen
months, but will inevitably be disrugtive in this period.

Sales in the current year have started with a good uplift in revenues in the Glazing Products operations, offset by continuing flat
demand for Proecessed Glass despite continuing and reassuring strong enguiry levels. Many of these enquiries are for contract work
fre delivery dates are not yet fixed, and it is therefore difficult to determine when revenues could be recorded.

Hugh es
Chigf Executive

22nd March 2002
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Group Finance Director's Review

Cash Flow

The principal change in the Group's financial position was the large inflow of cash during the year. The difficult decisions and
subseguent actions required to restore profitability again impacted upon the Group's trading resuits, but a net cash inflow of £1.3m
was generated during 2001, folicwing on from an inflow of £0.9m in 2000. Since the end of 1999, the Group has transformed net debt
of £2.6m to net cash of £0.7m, a turnround of £3.3m whilst reporting iosses before tax of £2.6m, emphasising the tight financial
controls implemented coupled with the cash generative ability of the Group which has been masked by high depreciation charges.

Earnings befcre interest, tax, depreciation and amaertisation (EBITDA) for 2001 totalled £1.5m {2000; £1.4m) before exceptional
charges. However, the continuing faciliies {i.e. excluding closed and sold sites plus discontinued facilities) generated EBITDA of
£1.9m (2000: £1.5m) prior to exceptional charges. Closed facilities generated a loss before interest, tax, depreciation and amaortisation

of £0.4m (2000; £0.1m) prior to exceptional charges. The EBITDA figure is highly significant as it highlights the underlying cash flow of
the Group.

Working capitat reduced by £0.5m (2000 £1.1m) assisted by the closure of the Norwich and Barking sites in the first half of the year.
After recognising the effects of the exceptional items, a net cash inflow from operating activities of £1.0m was achieved (2000: £2.2m).

Cash flow for the year was significantly boosted by non-cperating inflows. Sale of tangible fixed assets generated £0.7m), of which
£0.5m was generated from the sale of the Basingstoke site to a subsidiary of Pilkington plc, the balance largely relating to surplus

Norwich and Barking assets. In addition, corporation tax refunds of £0.3m were received, relating o losses carried back against tax
paid in previcus vears.

Finance lease repayments absarbed £0.3m (2000: £0.5m), further reducing the only remaining long term debt which stood at £0.4m at
the year and,

Restructuring

During the course of the year, the Group closed its Glazing Products sites at Norwich, Barking and Wellingborough. These sites
generated consistent operating losses which had become more apparent following the decentralisation process, and it was unlikely
that the losses could be sternmed in an acceptable timescale. Closure costs totalled £0.3m. Certain of the closed sites were acquired
in 1997, and at that time goodwill arising on acquisition was written off direct to reserves. In line with the requirements of FR310
Goodwil, tatal goodwill of £0.7m has therefora been written back thraugh the profit and loss account for 2001,

The Basingsicke site, scld to Pilkington in December 2001, was a greenfield investment initiated in 1998. The site had incurred
operating losses since its inception, and the future invesiment requirements to comply with Document L, coupled with the significant

labour issues associated with an area of very high employment, convinced the Board that realisation of capital invested in the site was
the most favourable option. The sales value of £0.5m equatad to the net book value of the assets sold.

Within the Processed Glass Operation, the Group withdrew from a market sector where it could no longer compete economically due

to the manufacturing processes employed being overtaken by new technelogy. The Group has provided against the remaining costs
of the equipment concerned, totalling £0.8m, but the cash flow effect is spread over the next thres years.

Results

The averall financial performance of the Group in the year was distorted by the cessation of trade at the discontinued facilities coupled
with the restructuring costs incurred. The layout of the profit and loss account has been changed in order that ihe underlying
performance of the continuing facilitizs can be properly assessed. This demonstrates that the continuing facilities generated an

operating profit prior to excaptional costs of £0.7m (2000: £0.2m), representing significant progress within the remaining core of the
Group.

Turnover within the continuing facilities rose by 13.3% to £19.8m, the growth being generated by the Glazing Products operation, the
Processed Glass operation being affectad by the downturn in street furniture and advertising sector. Turnover from discontinued
facilities fell by 44.8% to £2.5m, reflecting the early closure of Norwich and Barking.

Gross margins from the continuing facilities totalled £4.8m, 24.1% of sales (2000: £4.2m, 24.0%), the impact of rising float glass prices
being offset by seling price increases combined with increasad throughput through the relatively high fixed cost base. Other operating
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Group Finance Director’s Review

costs for continuing tacilities totalled £4.1m {2000: £4.0m), reflecting management efforts to minimise the cost base whilst increasing
aclivity levels.

Exceptional costs of £1.2m (2000: £0.4m) were incured, largely relating to the restructuring activities outiined earlier at discontinued
facllities.

Balance Sheet
Net assats employed totalled £5.8m {2000: £6.6m as restated).

Tangible fixed assets reduced by £2.0m in the year to £5.9m. The Basingstcke sale and other site closures resulted in the disposal of
assets with net book values of £0.7m. Capital expenditure was constrained once again, additions totalling £0.4m consisting principally
of & double edging machine for the process division to remove a preduction bottteneck. Depreciation charges remained high at £1.6m
(2000 £1.7m), but will reduce in future years as assets reach the end of their useful lives, coupled with the disposals. Capital

sxpenditure for the foreseeable future is likely to be in line with depreciation as the Group re-equips to become a low cost
manufacturer.

Stocks fell by £0.2m to £0.7m. largsly due to the site closures releasing working capital assisted by continuing efforts to maximise just
in time stockholding policies. Debtors fell by £0.6m to £3.4m, of which £0.3m related 10 the corporation tax refund. Trade debtors fsll

by £0.4m due to the realisation of the Norwich and Barking ledgers. Balances due for the Weilingborough and Basingstoke sites will
be collected in 2002.

The Group was ungeared at the end of 2001 (2000: 14% as restated). Cash in hand of £2.1m (2000: £0.7m} was offset by bank
overdrafts of £1.1m (2000; £1.0m) and cutstanding finance leases of £0.4m (2000: £0.7m) to leave net cash of £0.7m {2000: net debi

£0.9m). The Group is thersfore strongly placed 1o finance necessary ptanned investment over the next three o four years to meet the
requirements of Docurnent L.

Capital Reconstruction

Following the corraction of accounting errors in 1998/99, coupled with the subsequent restructuring and exceptional charges, the
Group is carrying forward retained losses of £3.8m and is therefore unable to resume dividend payments until distributable reserves

have been created. The Board are mindful of the need to strengthen the Group’s balance shest and to demaonstrate its accumulated
wealth.

Accordingly, the Board proposes to effect a capital reconstruction during 2002 to offset retained losses against the share premium
account, thereby enabling dividend payments to be resumed from future profits. The process requires the passing of & special
resolution, and is then subject 1o a court application to ensure that sharehoiders and creditors are treated fairly. The exercise will not

irnpact on the net asset value of the Group. It is anticipated that an EGM 1o approve the special resofution will be organised to follow
on from the AGM.

Accaunting Policies

The Group has adopted FRS19 “Deferred Tax" during the year, providing for deferred tax on a full basis. This amendment has been
made before it becomes mandatory in order to clarify the Group's potential future liabilities and to enable earnings per share to
accurately reflect the Group’s future performance. Adoption of FRS19 has resuited in a prior year adjustment of £0.7m to reflect the
unprovided deferred tax liability as at 31st December 2000, offset by a current yaar credit of £0.4m to reflect the narrowing of the

difference between the valuation of tangible fixed assets for tax and accounting purposes, offset by tax losses available to carry
forward

= .=

Stephen Bannister
Finance Director

Z2nd March 2002
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Document L: Shareholder and Analysts’ Questions

"Document 7 is part of a revised set of Building Regulations for England and Wales heing enforced by the Government. These revised
regulations will set new standards for energy efficiency in buildings, both new and old, domestic and non-domestic. Similar

armendrments are being introduced in Scotiand and Northern Ireland. The foliowing information assesses the impact of the changes,
which Darby Group Pic fully supports.

Why are these changes being introduced?

The U.K. government has made commitments as part of the Kyoto agresment to reduce emissions of greenhouse gases to the
atmosphere, Almost half of the U.K.'s carbon dioxide emisstons come from energy consumed to heat, fight, and cool our buildings. By

making our buildings more enargy efficient, pollution that damages the atmosphere will be reduced, and natural resources will be
conserved.

What changes are being introduced?

Building Regulations are being revised to require the materials used to be more thermally efficient. This includas all prospective
glements In the building struciure, whether, for exampie, walls, floors, or roof materialg, as well as the installed window assemblies,

along with more efficient building services such as lighting, heating, and ventilation. The proposals also aim to extend the gverall
scope of Building Regulations.

When will the *Document L revisions come into force, and why should the building industry comply with the changes?

The amended regulations come into force in April 2002 (March 2002 in Scotland). Compliance with the Building Regulations is a
mandatory requirement.

What buildings are affected by the regulations?

All new buildings will have to comply with the requirements stated in “Document L, and this will include the construction of dwellings
and non-dormestic buildings such as offices. Existing buildings will also have to comply with these regulations it any improvement work

is undertaken. The only exceptions will be bulldings in conservation areas, display windows, and entrance doors for shops. Some
conservatory instatiations may alse be exempt from the regulations initially.

What will be the impact on the market for windows?

Tha thermal performance requirement for complate, installed windows (Le. the frame and the glass) s improved dramatically in the
revised regulations, and whatever the frame material used {timber, upvc, aluminium, or steel) neither single glazing nor normal double
glazing will allow the required thermal performance te be met. To meet the revised standards a double glazed unit needs to include
specially coated glass in its construction, as a minimum, and may aiso need the cavity to be filled with a special gas rathar than air.

How wilf custorners know that their windows are compliant with the new regulations?
In new buildings, compliance will come under the remit of Building Control inspection.

In trie replacernent windows industry, & seif certification scheme, overseen by the frade body, The Glass and Glazing Fedearation, will

be adopted by reputatle window and glazing companies. Inspection of seif centifying companies will be regular, and there will be
penalties for abuse.

In addition, the coated glass can be physically detected by the use of hand-held equipment, allowing on site detection of illegally fitted
units. The industry expacts to become self palicing.

Will the glass processing industry he affected?

Many parts of mainland Europe adepted the higher thermal performance requirements some years ago, and saw a speedy move to
compliant windows and units. There is however a requirement tor financial investment to allow efficient preduction of compliant units,
and this investment proved impossible for many smaller companies, who ceased trading.

What about supplies of coated glass?

Initially, supplies of easily handled coated glass may be limited, but this will eage over time. All the major flat glass producers have or
are developing coated glass suitable for use in the U.K. market, and Darby has strong refationships with all potential suppliars.
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Document L: Shareholder and Analysts Questions

What are the implications for Darby?

Darby is wall placed to bensfit from the changes to "Document L, During the three year period 2002-2005 Darby will invest in stats of
the art equipment at its major manufacturing sites to become one of the most efficient low cost producers of double glazed units for

the window market. The equipment being purchased is capable of handling all foressen types of coated glass, and will be purchased
from the leading equipment manufacturers in the werld.

Darby's Balance Sheet, with strong cash generation, lack of gearing, and unutilised borrowing resources, means that the company
has the financial ability to make the necessary investment.

As a result, Darby anticipates & growing share of the market for compliant units with economies of scale leading to improved
profitability, and enhanced shareholder value.

More technical information regarding “Document U is available from the company, on request, of by accessing the company website,

wﬁarbyglass.co Uk

Hugh Hayés
Chief Executive
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Board of Directors, Officers and Advisers

Non-Executives

Mark Abrahams {aged 47} is Chairman of Darby Group Ple and the Nominations Committee. He also serves on the Audit and

Remuneration Committees. He was appointed to the Board in July 1897. He is Chief Executive of Fenner Ple, Non-Executive Chairman
of Inditherm Plg, and a Non-Executive Director of The British Rubber Manufacturers Association.

Peter Gyllenhammar {aged 48} is Chairman of the Remuneration Committee and serves on the Audit and Nominations Commitiees.

He was appointed to the Board in July 2001, and currently holds Directorships with Montpelier Group Ple, Erudite Limited, RAP
Convaeyors Limited, Fortvaltnings AB Browallia, Union Limited and Bullough Pie.

Stephen Knight (agad 54) is Chairman of the Audit Committee and serves on the Remuneration and Nominations Committees. He

was appointed to the Board in Juty 2001. He is Deputy Chairman of Envirenmenta) Polymers Group Ple, and has previously held
Senior executive positions within James Halstead Ple.

Executives

Hugh Hayes (aged 50} is Chief Executive. He was appointed 1o the Beard in April 1889. Previously, he held senior executive positions
at BSW Timnber, British Syphon Industiries and Hawker Siddeley.

Stephen Bannister (aged 41) is Finance Directer and Company Secretary. He was appointed o the Board in May 2000. Previously,

he was a Divisional Finance Director of the Spring Ram Corporation, where he also held a number of finance and general
management positions within the Bathrcoms Division.

Directors M. S. Abrahams Non-Executive Chalfrman

M. H. Hayes Chief Executive
S. J. Bannister Finance Director and Company Secretary
P J. RV, Gyllenhammar Mop-Executive
P S. P Knight Non-Executive
Registered Office Darby House
Sunningdale Road
Scunthorpe North Lincs.

DN17 288
Registered Number 1285055
Auditors Ernst & Young LLP

Cloth Hall Court
14 King Street
Leeds LS1 2JN

Mational Westminster Bank Plg
Radford House

Radford Boulevard
Nottingham

NG7 5QG

Solicitors Addleshaw Booth & Co
Scvereign House
Sovereign Street
Lesds LS1 THGQ
Nominated Advisers & Stockbrokers  Old Mutual Securlties
Temple Court
35 Bull Street
Birmingham B4 &S

Registrars Capita IRG Plc
Bourne House
34 Beckenham Road
Beckenham
Kent BR3 4TU

Bankers
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Report of the Directors

The Direciors present their report and the Group accounts of Darby Group Pic for the year ended 31st Dacember 2001,
Activities
The Group is a manufacturer and distributor of flat and curved tempered safety glass and insulating glass units.

Business review
A veview of activities and prospects is included on pages 2 o 7.

Directors

Directors who currently serve the Company, together with their biographical details, are set out on page 10.

On 2nd July 2001, Brian Cooper resigned from the Board. On the same day, Peter Gyllenharmmar and Stephen Knight were appointed
as Non-Executive Directors.

Having joined the Board in 2001, both Peter Gylienhammar and Stephen Knight retire under the Articles of Association and, being
eligible, offer themselves for re-election.

Hugh Hayes, who was re-appointed to the Beard in 2000, refires by rotation in accordance with the Articles of Association and, being
eligitle, offers himselt far re-slection,

Both Mark Abrahams and Stephen Knight are considered to be Independent Non-Executive Diractors. Pater Gyllenhammar has
informed the company that he has a beneficial interest in 8,262,799 shares, 29.9% of the issued share capital.

Results
The consolidated loss before taxation is £1,856,000 and the consolidated loss after taxation is £1,493,000.

Dividends
The Directors have decided not to declare a dividend.

Shareholdings
At 19th March 2002, substantial shareholdings were as follows:

Ordinary Shares  Percentage
Erudite Lirvited* 8,262,799 29.9%
M. J. Darby 4,150,000 15.0%
UBS Asset Management 3,192,228 11.6%
Advance Value Realisation Company Limited 1,750,000 6.3%
Unibank A3 1,360,000 4.9%
SIS Sega Intersettle AG )

869,100 31%
*This shareholding represents the beneficial holding of Mr. Peter Gyllenhammar, a Director of the company.

Supplier payment policy
It is the Group's policy that payments are made to suppliers in accordance with agreed terms.

At 31st December 2001, the Group's trade creditors represented 68 days of annual purchases. The Company has no trade creditors.
Employees

The Group aims to keep employees invelved in and informed akout the Group's affairs by reqular communication through formal and
informat channets, together with regular managerial contact.

Particular emphasis is placed on health and safety issues as they affect individuals across the manufacturing sites.

The Group seeks to provide equal opportunities in the appeintment, training, career develcpment and promaotion of disabled persons
taking into account the requirements of the job.
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Report of the Directors

Donations
The Group did not make any political or charitable contributions during the year.

Auditors

On 28th June 2001 Ernst & Young, the Cornpany’s auditor, transferred its entire business to Ernst & Young LLP a lirnited liability
partnership incorporated under the Limited Liability Partnerships Act 2000. The Directors consented to treating the appointment of
Emst & Young as extending to Emst & Young LLP with effect from 28th June 2001. A resciution to re-appoint Ernst & Young LLP as the

Company's auditer, and to authotise the Directors to determine their remuneration, will be proposed at the forthcoming Annual
General Meeting.

By Order of the Board

<
Stephen Bannister
Company Secretary

22nd March 2002
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Statement on Corporate Governance

Following the transfer of the Company's share quetation to the AlM market in Octoler 2001, the Company is not obliged 1o make a
staterment on corporate governance, However, the Directars wish to comply with the pravisions of section 1 of the Combinad Cods
attached to the Listing Rules of the Financial Services Authority, and have decided to continue to account to shareholders regarding
compliance with the Combined Code. This statement explains how the Company applies the principles of good governance.

Board of Directors

The Company is controlled through the Board of Directors, which comprises Mark Abrahams (Non-Executive Chairman), Hugh Hayes
{Chief Exacutive}, Steve Bannister {(Group Finance Director), Peter Gyllenhammar and Stephien Knight (Non-Executive Directors). The

Directors’ biographical details are set out on page 10. The Board considers that the breadth of experienca of the Directors is sufficient
to provide effective leadership for the Company.

The posts of Chairman and Chief Exacutive are held by separate Directors. The Chairman is responsible for the workings of the Board,
the Chief Executive is responsible for running the business and implementation of strategy and policy.

The Board meets at least six times per year, and has a formal list of matters specifically reserved for it, including overall Greup
strategy, approval of annual budgets and monitoring achievement of those budgets, approval of major capital expenditure projects

and monitoring exposure te key busingss risks. The Board receives sufficient information in advance to enable it to discharge its
duties.

All Directors offer themselves for re-election at the first opportunity after their initial appointment, and at least once every three years

thereafter under rotation. Non-Executive Directors are appointed on fixed term contracts, normally for three years, with no automatic
re-appointment.

Certain duties are delegated to ihe Audit, Remuneration and Nominations Commitises. The duties of the Audit Committes are
described on page 15.

The Remuneration Cornmittee consists of the Non-Executive Directors, and is chaired by Peter Gyltenhammar. Its main duties are to
make recommendations to the Board conceming the Company’s framework of executive remuneration, and recormmend
remuneration, bonus awards and share options for individual Executive Directors. The Board felt that Peter Gyllenhammar, while not

considered an Independent Non-Exscutive Director because of his substantial interest in shares in the Company, was well placed to
represent the views of shareholders.

The Nominations Committee also consists of the Non-Executive Directors and is chaired by Mark Abrahams. It is responsible for
making recommendations regarding appeintments to the Board.

Relations with Shareholders

The Board considers dialogue with both its institutional and private investors an important aspect in the Company's development. The

Cirectors communicated regularly with the Company's institutional shareholders and brokers throughout the period under review via
presentations and meetings.

The Cormpany notifies shareholders of the Annual General Meeting al least twenty working days before the meeting, and separate
resoiutions are put forward on each substantially separate issue, including the approval of the report and accounts. Details of ail
proxies lodged on gach resolution are announced after the show of hands on the resolution. Directers and chairs of committees are
introduced at the mesting and are available to answer questions, before, during and after the meeting.

Statement of Directors Responsibilities

Company law requiras the Directars to prepare accounts for each financial year which give a true and fair view of the state of affairs of
the Company and of the Group for that period. In preparing those accounts, the Directors are required to:

® select suitable accourting policies and then apply them consistently,

® make judgements and estimates that are reasonable and prudent;

® state whethar applicable accounting standards have been foliowed, subject to any material departures disclosed and explained in

the accounts.
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Statement on Corporate Governance

The Directors are responsible for keeping proper accounting records which disclose with reasonable accuracy at any time the
financial position of the Company and of the Group and to enable them to ensure that the accounts comply with the Carmpanies Act

1985. They are also responsible for safeguarding the assets of the Company and of the Group and hence for taking reasonable steps
to prevent and detect fraud and other irregularities.

The repont of the auditors regarding their responsibilities is shown on page 17.

Financial Repotting

The Board aims to present a balanced and understandable assessment of the Company’s position and prospects in its annual report
and accounts, interim report and other significant information releases.

Going Concern

After making enquiries, the Directors have reasonable expectations that the Company and the Group have adeguate resources to

continue in operational existence for the foresesable future. For this reason, the Directors continue to adopt the going concern basis in
preparing accounts.

Internal Control

The Group's system of intetnal contro! incorperates a risk managernent policy for identifying, evaluating and managing significant risks
faced by the Group. The policy was effective throughout the year under review and up to the date of approval of the annual report and
accounts, and is embedded inte day to day aperating procedures and governance processes wherever possible to enhance control
over individual business units. The policy is reviewed regularly by the Board, and satisfies the requirements of the Turnbull Committee.

The Board is responsible for the Group's system ot internal contral and for reviewing fts effectiveness. In deoing so, the Board has
considered information generated from its control procedures, isk management policy and the Group's external auditors. The Board
has also taken account of any material developments since 31st December 2001, Any system can only manage rather than eliminate
the risk of failure to meet business objectives. Therefore the system can provide only reascnable but not absolute assurance that the
Group's assets are protected from material misstatement or loss, and that proper financial records are maintained.

The key control procedures operating within the Group include but are net limited to:

® A comprehansive systam of budgeting and forecasting, with a detailed periadic review of actual results compared to budgets and

Drevious years.

Procedures for the appraisal, review and authorisation of capital expenditure.
® Treasury procedures and banking arrangsments.

® Financial controls and procedures to be adopted by cperational managers.

Menitoring and assessment of business risk and performance for each trading location via periodic review, with random audit of
working practices and controls.

@ Secure storage and back up of data held on computer systems.

The Directors have put in place an organisational structure appropriate for the size of the Group with defingd lines of responsibility
and delegation of authority whare the Board considers it necessary.

The Group's external auditors, Ernst & Young LLE have audited the accounts and have reviewed the internal financial control systems
to the extent they consider necessary to support their audit report.

The Board has considered the need for an internal audit function, and have concluded that there is no reguirement for such a function
at present.
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Statement on Corporate Governance

Audit Committee and Auditors

The Audit Committee consists of the Non-Executive Directors, and is chaired by Stephen Knight. The Finance Direclor and Ernst &
Young LLP attend each meeting by invitaticn. The Audit Committee normally meets at least twice during the vear, and reviews the
eftectiveness and adeguacy of the Group's intermnal centrols, accounting policies and financtal reporting, as well as the work

performed by the external auditors. The Audit Committee also reviews the interim report and annual report and accounts before they
are submitted to the Board, and approves the auditor's remuneration.

Compliance Stalement

The Company complied with the provisions of section 1 of the Combined Code attached to the Listing Rules of the Financial Services
Authority througheout the petiod under review, other than the following minor exceptions:

@ Thereis currently no formal induction cr training in place for the Directors (A.1.8). The Company recruits to the Board individuals

of sufficient calibre, knowledge and experience to fuliil the duties of a Director.

® A senior Non-Executive Director has not been identified (A.2.1).

Although not all members of the Remuneration Committee are Independent Non-Executive Directers, they are all Nen-Executive
Directors (B.2.2)

The Audit Committes did not contain three Non-Executive Directors for the first six months of the period under review (D.3.1).
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Report of the Board on Remuneration

Remuneration policy

The current policy is to review the remuneration of Directors annually, giving consideration to performance and prevaiiing market rates.

The remuneration of Non-Executive Directors is determined by the fuli Board. The Non-Executive Directors do not participate in
bonuses, share options or long term incentive schemes. A tull table ot individual Directors’ salaries and benefits is given in note 4 to

the accounts,
Service contracts

Mark Abrahams has a fixed term contract for a period up to 30th June 2002. Peter Gyllenhammar and Stephen Knight have fixed term
contracts for a peried up to 1st July 2004, Each Executive Director has an employment contract with an entitlement to notice. Both
Hugh Hayes and Steve Bannister have notice periods of 12 months.

Bonus scheme

The Company operates an annual bonus scheme for Executive Directors which is related to profit on sales above an agreed
thresheld. The bonus is capped at 50% of basic salary. The Company does not operate any jong term incentive schemes.

Pension benefits

The company operates a defined contribution scherne for its Directors. Contributions are paid monthly, and are detailed in note 5 to
the accounts.

Directors’ share interests
Details of Directors’ share interests are provided in note 6 to the accounts.

Share options

Share options are granted to Directors and senior employees as a means to motivate and align their interests with those of the
shareholders. Details of outstanding options are provided in note 23 to the accounts.
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Report of the Auditors

7o the Members of Darby Group Plc

We have audited the Group's accournts for the year ended 31st December 2001 which comprise the Consalidated Profit and Loss
Account, Consalidated Balance Sheet, Company Balance Sheet, Congolidated Cash Flow Statement, Consclidated Statement of Total

Recognised Gains and Losses, Reconciliation of Consolidated Shareholders’ Funds and the related notes 1 to 31. These accounts
have been preparad on the basis of the accounting policies set out therain.

Respective responsibilities of directors and auditors

The Directors’ responsibiliies for preparing the Annual Report and the accounts in accordance with applicable United Kingdorm law
and accounting stanclards are set out in the Statement of Directors’ Responsibilities.

Our raspansibility is to audit the accounts in accordance with relevant legal and regulatary reguirements and United Kingdom Auditing
Standards.

We report to you our opinion as to whether the accounts give a true and fair view and are properly prepared in accordance with the
Companies Act 1985. We also report to yeu if, in our opinion, the Directors’ Report is not consistent with the accounts, if the company
has not kept proper accounting records, if we have nct received all the information and explanations we require for our audi, or if
information specified by law regarding Directors’ remuneration and transactions with the group is not disclosed.

We read cother infarmation contained in the Annual Report and consider whether it is censistent with the audited accounts. This cther
information comprises the Directors’ Report, Chairman's Statement, Chief Executive’s Review, Finance Director's Review and

Corporate Governance Staterment. We consider the implications for our report if we become aware of any apparent misstatements or
material inconsistencies with the accounts. Qur responsibilities do not extend to any other information.

Basis of audit opinion

We conducted our audit in accordance with United Kingdom Auditing Standards issued by the Auditing Practices Board, An audit
includes examination, on a test basis, of evidence relevant to the amounts and disclosures in the accounts. It also includes an
assessment of the significant estimates and judgments made by the directors in the preparation of the accounts, and of whether the
accounting policies are appropriate to the Group's circumsiances, consistently applied and adequately disclosed.

We planned and performed our audit so as to obtain all the information and explanations which we considered necessary in order to
provide us with sufficient evidence to give reasonable assurance that the accounts are free from material misstaterment, whether

caused by fraud or other irregularity or errar, In forming our opinion we algo evaluated the overall adequacy of the presentation of
information in the accounts.

Opinion
in our opinien the accounts give a true and fair view of the state of affairs of the Company and of the Group as at 31st December
2001 and of the loss of the Group for the year then ended and have been properly prepared in accordance with the Companies Act

1985.

Evast « L&&u’u‘ G e
Ernst & Young LLP ‘ ‘\j
Registered Auditor
leeds

22nd March 2002
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Consolidated Profit and Loss Account

Year ended 31st December 2001

(As restated)

Continuing Discontinued 2001 Continuing Discontinued 2000
Facilities Facilities Total Faciliies Facilities Total
Notes £7000 £'006 £000 £'000 £000 E'000

Turnover 1 19,828 2,500 22,328 17,499 4,532 22,031
Operating costs 2 (19,117) (3,112) {22,229) (17,292) (4,922) (22,214)
Exceptional costs 2 (149) (1,091} (1,240) (357} (54) 411}
Total operating costs {19,266} {4,203} (23,469) {17,649) {4.976) (22,625)
Group Operating Profit/{loss) 562 (1,703) (1,141) (150) {444) (594}
Non-operating exceptional items:
Goodwill previously written cff to reserves 8 - {669) {669) - - -
Profit/(loss) on ordinary activities
before interest 562 {2,372) (1,810) {(150) (444) (594)
interest receivable 9 45 31
Interest payable and similar charges 10 (91} @21
Loss before taxation {1,856) (774)
Taxation 1 357 242
Loss for the year {1,499) (532)
Dividends - ~
Retained loss for the year (1,499) {532
Earnings/(loss) per share
- before exceptional costs 12 1.5p {0.4p)
- basic and diluted 12 {5.4p) {1.90)

Turnover and operating loss are derived from continuing activities.

Year 2000 comparatives have been restated for the adogtion of FRS19 (see note 22).
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Consolidated Balance Sheet

At 31st December 2001

Fixed assets
Tangible assets
Investments

Current assets

Stocks

Debtors

Cash at bank and in hand

Creditors: amounts falling due within one year
Net current assets

Total assets less current liabilities

Creditors: amounts falling due after one year
Provisions for liabilities and charges

Net assets

Capital and reserves
Called up share capital
Share premium account
Profit and loss account

Equity shareholders’ funds

Approved by the Board of Directors on 22nd March 2002

M. S. Abrahams/? %/——s

S. J. Bannister
Directors

————

Year 2000 comparatives have been rastated for the adoption of FRS19 (gee note 22)

Notes

13
14

16
17

i3

18

22

23
24

25

2001
£'000

5,858
19
5,877

667
3,442
2,080

6,189
(5,058)

1,131

7,008
77
(1,165)

5,766
1,382

8,153
(3,769)

5,766

[As restated)
2000
£000

7,833
19

7,852

873
4,087
675

5,615
(5,590)

25
7.877
(356)
(925)

6,596
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Consolidated Cash Flow Statement

Year ended 31st December 2001

Cash flow from operating activities

Returns on investments and servicing of finance

interest received
Interest paid on bank loans
Interest paid on finance leases

Taxation
Corporation tax received

Capital expenditure
Sale of tangible fixed assets
Purchase of tangible fixed assets

Net cash inflow before financing
Financing

Repayment of loans and other bormowings

Increase in cash
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Notes

27

28

2001
£°000

47
(49)
(43}

702
(353)

(304)

2001

£7000

1,032

(45)

265

349

1,601

(304)
29 1,297

2000

£000

27
{81)
(130)

53
(477)

201}

2000
£000

2,228

(184)

13

(424)

1,633

(524)

29)

908




Consolidated Statement of Total Recognised Gains and Losses

Year ended 31st Decernber 2001

Loss for the year
Pricr year adjustment

Note

22

Total recognised losses since last annual report

(As restated)}

2001 2000
£1000 £1000
(1,499) (532
(727) -
(2,226) (532)

Movements in Consolidated Shareholders’ Funds

Year ended 31st December 2001

Note

Shareholders’ funds brought forward - as previously stated

Prior year adjustment

22

Shareholders’ funds brought forward - restated

Loss for the year
Goodwill adjustment

Shareholders’ funds carried forward

(As restated)

2001 2000
£:000 £600
7,323 8,109

(727) (981)
8,596 7,128
(1,499) (532)
669 -
5,766 6,506
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Company Balance Sheet

At 31st Dacember 2001

Fixed assets
Tangible assets
Investments

Current assets
Debtors
Cash at bank and in hand

Creditors: amounts falling due within one year

Net current assets

Total assets less current liabilities
Provisions for liahbilities and charges
Net assets

Capital and reserves

Called up share capital

Share premium account
Prefit and loss account

Equity shareholders’ funds

Approved by the Board of Directors on 22nd March 2002

m.s. Abrahams (| M-«——«
4

8. J. Bannister
Directors

Year 2000 comparatives have been restated for the adoption of FRS19 (see note 22).
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Notes

13
14

17

18

22

23
24

25

2001

£'000

1,920
328

2,248

4,803
348

5,151
(1,432}

3,719

5,967

(234)

5,733

1,382
8,153

(3,802)

5,733

{As restated)
2000
£'000

1,996
328

2,324

6,186

6,186
(1.220)

4,966

7,290
{212)

7.078
1,382

8,153
(2,457)

7,078




Accounting Policies

Basis of accounting
The accounts have been prepared under the historical cost convention and in accordance with applicable Unitad Kingdom
Accounting Standards.

In preparing these accounts, the Group has changed its accounting policies to comply with FRS19 Deferred Tax. The change in

accounting policy is reflected by way of a prior year adjustment and details of the effect of this are disclosed in note 22 to the
accaunts.

Basis of consolidation

The consolidated accounts include the accounts of Darby Group Ple and its subsidiary companies. The results of businessas
acquired are incorporated from the month of acquisition.

Acquisitions

Fair values were ascribed 1o the net assets of businesses previously acquired and the resultant surplus or deficiency was taken 1o
reserves. In future, any resultant surplus or deficiency will be canitalised and amortised through the profit and loss account.

Turnover
Turnover represents sales less returns to external customers, excluding value added tax.
Fixed Assets

The Group does not revalue any of its fixed assets. Upen acquisition, differing useful lives are ascribed to major components of an
asset where applicable.

Depreciation

With the exception of freehold land, depraciation is provided on tangible fixed assets on a straight line basis te write off their cost over
their estimated lives, as folfows:

Freehold buildings —~ 40 years Office equipment - 4 to 7 years
Leasehold improvements — unaexpired portion of lease Motor vehicles — 4 years
Plant and machinery — 7 1o 15 years Short life plant — 3 years

The cost of commissioning machinery (being the cost of glass used together with the attributable cost of labour and overheads) is

included in the cost of plant, where applicable. The carrying value of tangible fixed assets are reviewed for impairment if events or
changes in circumstances indicate those carying values may not be recoverable.

Leases

Assets acquired under finance lease are capitalised in tangible fixed assets and are depreciated over their estimated useful lives. The
capital element of future rentals is included in creditors. Lease payrnents are apportioned between the finance element (which is

charged to the profit and loss account) and the canital element {(which reducas the outstanding lability}. Qperating leases are charged
to the profit and loss account as incurred.

Pensions

The Group operates a defined contribution scheme for certain directors and employees, The assets of the scheme are held sepafatély
from those of the Group. The pensian charge represents the cantributions payable in the period.

Stocks

Stocks are stated at the lower of cost and net realisable value on a FIFO basis. Cost includes the appropriale proportion of overheads
aftributable to bringing the stock to its location and condition.

Deferred Taxation

Deterred tax is fully provided for in respect of the taxation effect ot all timing differences between the treatment of certain items for
taxation and accounting purposes.

Foreign Currencies

Transactions in foreign currencies are recerded in sterling at the exchange rate prevailing at the time or at the contracted rate if the
transaction is covered by a forward currency contract. Asseis and Yiabilittes are recorded in sterling at the exchange rate at the
balance sheet date or if appropriate at the forward currency rate. Exchange differences are included in the profit and loss account.

Darby Group Plc Annual Report & Accounts 2001 23




Notes to the Accounts

1.

24

Segmental analysis

Turnover by geographical destination is as follows:

2001 2000
£000 £'000
UK 22,216 21,768
Europe 112 166
Other - 97
22,328 22,031
Turnover, profit and net assets all arise in the UK and are wholly attributable to the principal activity.
Group operating loss
Operating costs:
Before Exceptional 2001 Before  Exceptional 2000
Exceptionals ltems Total Exceptionals ftems Total
£000 £'000 £000 £000 £'000 £:000
Cost of sales 17,475 1,124 18,599 17,205 128 17,333
Distribution costs 1,875 49 1,924 1,883 2 1,895
Administration expenses 2,879 67 2,946 3,118 281 3,397
22,229 1,240 23,469 22,214 411 22,625

The accounts for the year ended 31st Decamber 2001 include an exceptional charge of £1,240,000 relating to further restructuring
of the Group in order to restore profitability. It comprises a provision against the remaining costs of equipment where technology

has become cutdated (£804,000), redundancy and closure costs (£362,000) and the write-off of premiums paid to Independent
Insurance (£74,000).

The accounts for the year ended 31st December 2000 included an exceptional charge of £411,000. it comprised redundancy
costs relating to the restructuring exercise {£160,000), write off of the old computer systems (£134,000), termination costs of M. P
Hoperoft's employment contract (£43,000), lease dilapidations (£40,000), write down of certain Norwich assets (£35,000),
cancellation of the profit related pay scheme (£24,000) and tha recruitment costs of 3. J. Bannister (£21,000) offset by an
insurance claim receipt re a furnace breakdown in 1999 (£46,000).

Operating loss on centinuing activities is stated after charging:

2001 2000
2060 £000

Depreciation
~ owned assets 1,544 1,484
- leased assets 105 254
Operating leases
— property 406 483
- plant and machinery 445 484
Loss on foreign exchange transactions - 1
Auditor's remuneration
— audit 34 33
— non-audit 32 37

In respect of the company, auditor's remuneration includes £9,300 (2000: £9,000).
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Notes {o the Accounts

3. Employees

The average number of employees, inciuding Directors, during the year was:

200 2000
Number Number
Production 265 283
Sales and distribution 34 33
Administration and management 68 78
367 394
Emplayment costs during the year were: 2001 2000
£000 £600
Wages and salaries 5,597 5,606
Social security costs 1448 470
Other pension costs 65 64
6,110 6,230
4, Directors’ remuneration

Salary Benefits 2001 2000
£'000 £'000 £'000 £'000
M. 8. Abrahams 18 - 18 18
M. H, Hayes 88 10 o8 97
S. J. Bannister 65 10 75 43
P J. P V. Gyllenhammar 9 - 9 -
P &. P Knight 9 - g -
B. Cooper e - 9 18
F. H. Hart - - - 16
M. P Hopcroft - - - 66
198 20 218 258

in 2000, the rernuneration for M. £ Hopereft included £33,000 as compensation for loss of office.

5. Directors’ pension benefits

200t 2000
£'000 £000
M. H. Hayes 22 22
3. J. Bannister 13 4
F. H, Hart - 1
M. £ Hoperoft - 10
35 37

Company contributions toward a defined contribution pension scheme of 10% of basic salary are payable in respect of each

Executive Director. Both M. H. Hayes and S. J. Bannister elected to have an additional element of their basic salary paid as
pension contributions.
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Notes {o the Accounts
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10.
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Directars’ share interests

The beneficial interest of Directors in the shares of the Company during tha financial year were as follows:

Shares

at 31.12.01

M. 3. Abrahams 5,000
M. H. Hayes 55,000
S. J. Bannister 8,500
P J. PV Gyllenhammar 8,262,799

There were no changes in Divectors” share interests between 1st January 2002 and 22ng March 2002.

Directors’ share options

Shares

al 31.12.00
5,000
55,000

4,700,000

Directors share options were exercisable from 6th June 2000 to 6th June 2004, subject to the performance criteria set out in note

23. No current Directors are in possession of opticns under the Company's share opficn scheme.

Goodwill

During the year, the Group closed certain sites acquired in 1997. Accordingly, in line with FR310 "Goodwill”, goodwill previously

written off direct to reserves has been charged to the profit and loss account.

Interest receivable

2001
£000
From bank deposits and loan interest rebates 22
From corporation tax refunds 23
From finance lease rebates -
45

Interest payable and similar charges
2001
£'060
On bark loans and overdrafts 45
On finance leases and hire purchase contracts 46
91
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11. Taxation

(a) Tax on profit on ordinary activities
Current Tax

UK. corporation tax on profits for prior periods

Deferred Tax
Currant yaar credit

Tax on profit on ordinary activities

Notes to the Accounts

(As resiated}

2001 2000
£600 £000
(2) (39)
(355) (203)
(357) (242)

The group has adopted FRS19 Deferred Tax in 2001. The deferred tax credit for 2000 reflects the deferred tax that would have
been recognised at 31st December 2000, had deferred tax been calculated on the FRS19 basis for that period.

(b) Factors affecting the tax charge for the year

The tax assessed for the periad differs to the standard rate of carporation tax in the UK. (30%). The differences are explained

below.

Loss on ordinary activities before tax

Loss an ardinary activities multiplied by standard rate of corporation tax of 30%
Effects of:

Expenses not deductible for tax purposes

Dapreciation for pericd in excess of capital allcwances
Goodwill

Movemerit on tax losses during the year
Short term timing differences
Adiustment in respect of prior periods
Current tax charge for period

12. Loss per share

{As restated)

2001 2000
£600 £'000
(1,856) (774)
(557) (232}

5 17
280 264
201 -
85 (25)
(14) (24)
e e
@

Loss per share is caiculated by dividing the loss after taxation of £1,499,000 (2000: loss after taxation £632,000) by the weighted

average of 27 634,594 shares (2000: 27,634,594 shares) in issue in the year.

Earnings/(loss) per share before exceptional iterns is disclosed as an alternative figure to earnings per share as this measure is

considered by the Directors 1o be a more meaningful indication of the Group's underlying performance.
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Notes {0 the Accounts

13. Tangible assets

Group

Cost

At 1st January 2001
Additions

Disposals
At 31st December 2001

Depreciation

At 1st January 2001
Charge for the year
Disposals

Al 31st December 2001

Net book value
At 31st December 2001

At 1st January 2001

Cost of land not subject to depreciation
Net book value of plant held under finance leases

Company

Cost

At 1st January 2001
Additions

At 31st December 2001

Depreciation
At st January 2001
Charge far the year

At 31st December 2001

Net book value
At 31st December 2001

A 1st January 2001
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Freehold
Land &
Buildings
£'000

802

1,920

1,995

Short Plant
Leasehold Vehicles &
Property Equipment Total
£'Q0G £'000 £'000
592 15,780 19,094
- 354 354
(219) (3,150) {3,369)
373 12,984 16,079
363 10,172 11,261
81 1,492 1.649
(112) (2,577) (2,689)
32 9,087 10,221
41 3,897 5,858
229 5,608 7,833
200 2000
£'000 £'000
334 334
548 963
Freehold
Land &
Buildings
£000
2,722
2,722
726
76
802
1,920
1,996




Notes 1o the Accounts

14. Investments

Group  Company
£'000 £°000
Caost

Al 1st January 2001 and 31st December 2001

19 2,452
Provisions
At 1st January 2001 and 31st December 2001 - 2,124
NMet hook value
Al 1st January 2001 and 31st December 2001 19 328

15. Principal subsidiaries

The principal subsidiary companies are Darby Glass Limited and Curved Tempered Glass Limited, both of whose ordinary shars

capital is wholly owned by Darby Group Plc and incorporated in the UK, where they principally operate. The business of each
subsidiary is the manufacture and distribution of specialist glass products.

16. Stocks
2001 2000
£000 £'000
Raw materials 590 759
Work in progress 23 27
Finished goods 54 a7
667 873
The difference betwaen purchase price or praduction cost and replacement cost is not material,
17. Debtors
Group Company
2001 2000 2001 2000
£000 £'000 £°000 £000
Trade debtors 3,104 3,604 - -
Amounts owed by group companies - - 4,800 6,121
Taxation recoverable - 263 - 55
Prepayments and accrued income 338 300 3 10
3,442 4,087 4,803 6.186
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Notes to the Accounts

18. Creditors: amounts falling due within one year

Bank overdraft

Finance leases and hire purchase contracts
Trade creditors

Amounts owed to group companiss

Social security and other taxes

Other creditors

Accruals and deferred income

19. Creditors: amounts falling due after one year

Finance leases and hire purchase contracts

20.Finance leases and hire purchase contracis

21.

30

Repayable:
Within one year
After one year

Repayable after cne year:
In one to two years
I two 1o five years

Operating leases

2001
£000

1,062
279
2,299

501
245
672

5,058

2001
£'000

77

2001
£000

Annual commitments under non-cancellable operating leases are as follows:

Operating leases which expire:
Within one year

Ir one to five years

Qver five years
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Land &
Buildings
2001
£'000

130
51
139

320

Group
2000
£'000

954
304
2,739
385
324
884

Group
2000
£'000

356

Group
2000
£7600

304
356

660

Other
2001
£000

39
172
12

223

5,580

Company
20401 2000
£°000 £000
1,062 828
321 31
21 21
28 60
1,432 1,220
Company
2001 2000
£'000 £600
Company
2001 2000
£000 £'000
Land &
Buildings Qther
2000 2000
£'000 £000
- 22
257 415
220 5
477 442




Notes to the Accounts

22. Provisions for liabilities and charges

Group Company
(As restated) {As restated)
2001 2000 2001 2000
£'000 £060 £'000 £'000
Deferred Tax 570 925 234 212
Other 595 - - -
Total 1,165 925 234 212

Cther comprises provisions against the remaining costs of equipment where technology has become outdated, and property and

cther lease costs associated with sites closed during the period under review. These provisions are expected to be utilised within
three years.

The group has adopted FRS19 - Deferred Tax in these accounts. The change in accounting policy is reflected by way of a prior
year adjustment, the effects of which are shown in the table below.

Provisions Profit Shareholders
for Liabitities & Loss Funds
and Charges Account

£000 £000 £000
Group
2000 as previously reported (198) (2.212) 7.323
Adoption of FRS19 at 1st January 2000 {981) (981) (981)
During year ended 31st December 2000 254 254 254
Adoption of FRS19 at 31st December 2000 (727 (727) (727}
2000 restated (925) (2,939) 6,596
Company
2000 as previously reported 0 (2,245) 7.290
Adoption of FRS19 at 1st January 2000 (239) (239) (239
During vear ended 31st December 2000 27 27 27
Adoption of FRS19 at 31st December 2000 {212) {212} (212)
2000 restated (212) {2,457) 7,078
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Notes to the Accounts

22 Provisions for liabilities and charges (coniinued)
The provision for deferred tax is as follows:

Group Company
(As restated) (As restated)
2001 2000 2001 2000
£°000 £'000 £°000 £'000
Provision at start of period 925 1128 212 212
Deferred tax (credit)/charge in prefit and less account
for the period (355) {203} 22 -
Provision at end of period 570 925 234 212
The deferred tax liability consists of:
Capitat allowances in advance of depreciation 952 1,232 291 292
Other timing differences (10} (20) - (7
942 1212 291 285
Tax losses (372) (287) (57) (73)
Provision for deferred tax 570 925 234 212
23. Share capital
Authorised Issued and fully paid
2001 2000 2001 2000
£000 £000 £000 £000
Crdinary shares of 5p sach 1,784 1,784 1,382

1,382

The number of ordinary shares in issue at 31st December 2001 was 27,634,594 shares (31st December 2000: 27,634,594 shares).

Options in respect of 98,000 ordinary shares remained outstanding at 31st December 2001 under the Company's share option
scheme, as follows:

Date granted Option price Exercisable
6th June 1997 128.5p 2000 to 2004

The performance criteria to be met for the exercise of these options is that the growth in the Company’s adjusted sarmings per
share for any consecutive three year period exceeds the increase in the retall price index by an average of 4 per cent per annum

over the consecutive three year period. The share options are exercisablg from 6th June 2000 to 6th June 2004 subject to these
performance criteria,

24. Share premijum account

Group Company
2001 2000 2001 2000
£'000 £'000 £000 £'000
Share premium account 8,153 8,153 8,153 8,153

32  Darby Group Plc Annual Report & Accounts 2001




25. Profit and loss account

At 31st December 2000 - as previously stated
Prior year adjustment

At 31st December 2000 - restated
Loss for the year
Goodwill adjustment

At 315t December 2001

Notes to the Accounts

2001
£°000

(2,212)
(727)

(2,939)
{1,499)

669

Company

2001 2000
£000 £000
{2,245) (1,460)
(212) (239)
{2,457) {1.689)
(2,014) (758)
669 -
{3,802) {2,457)

As permitted by Section 230 of the Companies Act 1985, the profit and loss account of Darby Group Ple is not presented as part of
these accounts. The loss dealt with in the accounts of the Company is £2,614,000.

The curmulative goodwilt written off 10 reserves and arising from acquisitions at 31st December 2001 was £2,243,000

{2000: £2,912,000}.

26. Movements in shargholders’ funds

At 1st January 2000 — as previously stated
Pricr year adjustment

Shareholders' funds restated
Loss for the year
Goodwill adjustment

At 31st December 2000

27.Reconciliation of operating loss to operating cash flows

Operating loss

Depreciation

Profit on sale of tangible fixed assets
Decrease in stocks

Decrease in debtors
(Decrease)/increase in creditors

Net cash inflow from operating activities

The cash flow effect of the exceptional items is included within net cash inflow from operating activities.

Company
{As restated)
2001 2000
£'000 £'000
7,290 8.075
(212) (239)
7,078 7,836
(2,014) {758}
669 -
5,733 7,078
2001 2000
£'000 £'000
(1,141) {594}
1,649 1,738
(23) (1)
206 32
362 302
(21) 491
1,032 2,228
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Notes to the Accounts

28. Analysis of changes in net cash/(debt)

Al 1st At 31ist

January Cash December

2001 flows 2001

£'060 £'000 £060

Cash at bark and in hand 875 1,405 2,080
Bank overdraft (954) (108) (1,062)
Finance leases and hire purchase contracts (680) 304 {3586)
Total (939) 1,601 662

29. Reconciliation of net cash flow to movement in net cash/{debt)

2001

£'000

Increase in cash 1,297
Cash outflow from loans and finance leases 304
1,601
Net debt at 1st January 2001 (939)
Net cash at 31st December 2001 662

30. Capital commitments
Group Company
2001 2000 2001 2000
£'000 £'000 £'000 £000
Amounts contracted for but not

provided in these accounts 749 280 32 49

31.

a3

Financial instruments

The Group did not held any forgign currency menetary assets at 31st December 2001, The foreign currency gains and losses
arising from movements in the exchange rate have been racognised in the profit and loss account, taking into account any forward
currency contacts entered into,  The Greup uses financial instruments to manage currency risk from normal cperations by means
of forward currency contracts to hedge significant sales and purchases at the time the contracts are formed. There are no material
differences between the contract value and the fair valus of any forward currency contracts. No trading is undertaken in such
financial instruments. At the vear end there were no outstanding forward currency contracts.

The Group's principal source of borrowing for general working capital requirements is through the sterling bank account and bank

overdraft. These facilities are reviewed on an annual or ongeing basis such that the facilities axpire within one year or less. At 31st
December 2001 the Group had access 10 commitied unsecured overdraft facilities of £2m.

The Company has guaranteed the bank facilities of its subsidiaries. At 31st December 2001 there were no guarantees necessary
{2000: £126,000).

The finance leases and hire purchase contracts, which are in sterling, are secured against specified fixed assels.

The bank account and bank overdraft are subject tc a variable rate of interest linked to LIBOR. Finance leases and hire purchase
contracts are subject over their terms to fixed rates of interest, which currently average 9% per annum.

The book and fair values of the Group's financial assats and liabilities are not materially different.

The Group's policy is to finance general working capital recuirements through variable bank rate overdrafis and capital expenditure
through fixed rate finance leases and hire purchase contracts, since this policy is betieved to best meet the Group's future needs.

Apart from the short term debtors and creditors, which are not required in these disclosures, the Group has no other makerial
financial assets or fiabilities.
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Notice of Annual General Meeting

Notice is hereby given that the Annual General Mesting of Darby Group Ple. will be held at The Executive Lounge, Glanferd Park

Restaurant, Scunthorpe United Feotball Club Ground, Doncaster Road, Scunthorpe DN15 8TD on Thursday, 16th May 2002, at
11.00 a.m. for the following purposes:

Ordinary business

1.
2.

To approve the Accounts and the RBeport of the Directors and Auditors for the year ended 31st Decemiver 2001.

To re-elect as a Director Mr. P J. B V. Gyllenhammar, who being appointed since the last Annual General Meeting retires and
offers himself for re-election.

To re-elect as a Director Mr. P S. P Knight, who being appointad since the last Annuat General Meating retires and offers
himself for re-glection.

70 re-glect as a Director Mr. M. H. Hayas, who retires by rotation.

Te re-appoint Emst and Young LLP as Auditors and to autherise the Directors to determine their remuneration,

Special business

To consider, and if thought fit, pass the following resolutions of which resolution 6 will be proposed as an ordinary resolution and
resolutions 7 and 8 will be proposed as special resolutions.

6.

{a)

That the directors be and are hereby generally and unconditionally authorised pursuant to secticn 80 of the Companies Act
1985 (“the Act") to exercise all the powers of the company to allot relevant securities as defined in section 80(2) of the Act on
and subject to such terms as the directors may determine, The maximum aggregate nominal amount of relevant securities
which may be allotted pursuant to this authority shall be £402,270. The autharity hereby conferred shall expire at the
conclusion of the annual general meeting of the company to be held in 2003 uniess renewed, varied or revoked by the
company in general meeting. The directors shall be erfitied under this authority, 1o make at any time prior to the expiry of this
authority any offer or agreement which would or might require relevant securities to be allotted after the expiry of this

autnority. This authority shall be in substitution for and supersede and revoke any earlier such autherity conferred on the
directors.

The directors be and are hereby empowered, pursuant to section 95({1) of the Companies Act 1985 ("the Act™), to allot equity
securities (as defined in section 84(2) of the Act) pursuant o the general authority conferred by resclution 6 above as it
section 89(1) of the Act did not apply to such allotment, save that the directors be entitled to make at any time prior to the
expiry of the power hereby conferred any offer or agreement which would or might require equity securities to be allotted
after the expiry provided that such power shall be limited to:

the allotment of equity securities in connection with a rights Issue or other issue in faveur of the holders of ordinary shares
where the equity securities respectively attributable to the interests of the ordinary shareholders are proportionate (as nearly
as may be) to the respective numbers of ordinary shares held or deemed to be held by them, subject only to such
exclusions or other arrangemenits as the directors may deem necessary or expadient to deal with fractional entitlernents,
‘egal or practical problems arising in any overseas territery or by virtue of shares being represented by depositary receipts,
the requirements of any regulatory body or stock exchange, or any other matter whatscever; and

the allotment {ctherwise than pursuant to sub-paragragsh (a) above) of equity securities for cash up to an aggregate neminal

value of £6%,086 {representing approximately 5% cf the nominal value of the issued share capital of the company at the date
of this notice).

and shall expire on the date which is 15 months after the date on which this resolution is passed ¢y, if earlier, at the
conclusion of the annual general mesting of the company to te held in 2003, save that the company may befcre such expiry
rmake an offer or agreement which would or might require equity securities to be allotted after such expiry and the Dirsctors
rmay allot equity securities in pursuance of such an offer or agreement as if the power conferred hereby had not expired.
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Notice of Annual General Meeting

By Order of the Board

That the directors of the company be authorised to exercise all powers of the company to make market purchases (as
defined in section 163(3) of the Act) of its own ordinary shares of 5p sach (“ordinary shares”) provided that:

(a}  the maximum number of ordinary shares hereby autherised to be purchased is 2,763 ,458;

{b)  the minimum price which may be paid for an ordinary share is 5p: and

€y  the maximum price which may be paid for an ordinary share is an amount equal to 105% of the average of the middle
market quotations for an ordinary share according to the Lendon Stock Exchange Daily Official List for the five
business days immediately preceding the day on which the share purchase is tc take place; and

(d)  the authority conferred shall expire on the earlier of 15th August 2003 and the date of the 2003 annual general meeting
of the company; but a contract of purchase may be made before such expiry which will or may be executed wholly or
partly thereafter and a purchase of shares may be made in pursuance of any such contract.

36

Stephen Bannister Company Secretary
5th April 2002

Registered Office:

Darby House, Sunningdale Road,
Scunthorpe, North Lingelnshire.
DN17 288

Naotes

1,

Members entitled to attend and vote at the meeting may appoint one or more proxies to attend and, on a poll, vote on their
behalf. A proxy need not be a member of the Company.

Forms of proxy must be lodged at Capita IRG Ple, Proxy Department, Boume House, 34 Beckenham Road, Beckenham,

Kent BR3 4TU not less than 48 hours before the time fixed {for the meeting. Completion of the proxy dees not preclude
mambers entitled to attend and vote from doing so if they wish,

in accordance with Regulation 41 of the Uncertified Securities Regulations 2001, only those members entered on the register
of members of the Company as at close of business on 14th May, 2002, shall be entitled to attend or vote at the meeting in
respect of the number of shares registered in their narme at that time. Changes to entries on the register of members after

close of business an 14th May, 2002, shall be disregardad in determining the rights of any person to attend or vote at the
meeting.

The register of Directors' interests in the Company's shares, copies of the Directors’ service contracts and copies of the rules
of the Company's Executive Share Option Scheme will be available for inspection at ihe registered office of the Company

during normal business hours from the date of this notice until the date of the meeting and at the place of the meeting from
fifteen minutes before the meeting unti! its close.
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Shareholder Information

Special Business at the Annual General Meeting

In addition to the ordinary business at the forthcoming Annual General Meating, there are proposed the following resolutions as
special business;

Authority to Allot Shares

As is standard practice amongst other listed public companies Resolution 8 proposes to authorise the Board, pursuant to section

80 of the Companies Act 1985, to allot securities up fo a maximum aggregate nominal amount of £402,270 for a period expiring at
the conclusion of the next Annual General Meeting. This represents the unissued ordinary share capital of the company, or 29% of
the issued share capital at the date of this notice. At present, the Directors have no intention of exercising this authority.

Disapplication of Pre-Emption Rights

When shares are issued for cash they normally have to be offered to existing shareholders in progortion to their current
shareholding. Resoclution 7 proposes o give the Board authority to make allotments not exceeding 5% of the Company's issued

share capital following the date of this netice in connection with a righis issue or similar other than to existing shareholders in order
to take advantage of opportunities as and when they arise.

Authority to Purchase Own Shares

Resclution 8 proposes to give the Board authority 1o purchase up to 2,763,458 shares, 10% of the Company’s issued share capital
at the date of this notice for a period expiring within 15 months of this notice o at the next Annual General Meeting, whichever is

the socner. The Directors use this authority in the best interests of the company and sharehclders at the time of exercise, with the
intention of increasing earnings per share.

As at 5th April 2002 there are options over 98,000 ordinary shares outstanding and not exercised. That number of ordinary shares

represents less than 0.5% of the company's issuad ordinary capital at Sth April 2002. 1t would still represent less than 0.5% of the
issued ordinary share capital if the authority to buy the cempany's own shares had been used in full.

When the Company is in a position to buy back shares it may be necessary to seek sharehclder approval for & waiver of rule 9 of

the City Code on Takegvers and Mergers if the Company still has a shareholder with an interest in 29.9% of the issued share
capital.

Shareholder Enquiries
All enquiries regarding individual shareholder matters should be made to the Regisirar at:

Capita iRG Plc

Shareholder Services Department
Bourne House

34 Beckenham Read

Beckenham

Kent

BR3 4TU

Tel. 0870 162 3100

Fax. 020 8639 2342
E-Mail  ssd@capita-irg.com

The Registrar will assist with enquiries regarding any change of circumstances {e.g. name, address, bank account details,

bereavement, lost certificates, dividend payment, transfer of shares). All correspondence should be clearly marked "Darby Group
Plc" and guote the full name and address of the registered holder of the shares.

Shareholder information is also avaiiabie at the Registrar's website — www.capita-irg.com
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