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Spectris harnesses
the power of precision
Measurement to
equip our customers
o make the world
cleaner, healthier

and more productive,
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Spectris At a Glance

Spectris in focus

Spectris harnesses the power of precision
measurement to equip our customers to
make the world cleaner, healthier and
more productive.

We are focusing on where we have competitive
and differentiated offerings, and where we can
rmaintain and build defendable positions, in
attractive technology-driven end markets.

Group sales by location {%) Qur operating

Our key markets

1 Nortn America 3N
2 Europe 30 ¢
3 Asia 35 |
4 Rest of the world 4

CGroup sales by end-user market {%)
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1 ¥harmaceutical

2 Electronics, semiconductors
& telecoms 12
Automotive 12
Metals, rinerals & mining
Academic research
Machine manufacturing
Energy & utilities
Aerospace B defence
Other
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companies

What we do

We provide high-tech instruments,
test equipment and software for
many of the world’s most technically
demanding industrial applications.

Pharmaceutical

Qur technical expeartize ang
deep domain knowledge
enables us to provide the data
and insights customers need
to solve their challenges.

Autompotive

How we equip custormers

We provide customers with

our leading instrurmenrit and
sensor technology, along with
complementary software ang
services. We also provide superior
data and insights that enable
customers to waork faster, smartar
and mere efficiently to innovate,
reduce their time to market,
improve processes, quality and
yield. Qur expertise creates value
for our wider society, as our
customers manufacture and
develop new products to make
the world a cleaner, healthier and
mare productive place.

Electronics and
semiconductors

Primary and advanced
materials

Technology-led
industrials

©E®0Q@

We also provide a broad range of
support services, such as training,
technical support, spare parts,
calibration and maintenance,

Where we are

We have a predominantly direct
sales mode! through a worldwide
network of sales, marketing and
support offices, enabling us to
be close to customers and gain

a deeper understanding of the
challenges they are seeking

to address.
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Strategic Report

Our organisational

structure

Our organisational structure and financial reporting reflects
the three platform businesses - Malvern Panalytical, HBK
and Omega - and the Industrial Solutions Division [1SD7).

Group sales by business (%)

1 Malvern Panalytical 31

2 HBK 33

3 Omega 10

4 Industrial Solutions 26
\\\/ Malvern “‘E“ HOTTINGER N TH *ndustria!
\ \\@\@Panalvtlcal HBK & . CEOMEGA o) ions

Malvern Panalytical provides
advanced measurement and
materials characterisation,
accelerating innovation

and efficiency in R&D

and manufacturing.

Read rmore:
Pages 24 tc 28

% Group sales

. Hottinger Briel & Kjaer {HBK')
, provides differentiated sensing,

t testing, modeliing and simulation
solutions 1o help customers
accelerate product development.

Read more:
Pages 29 to 33

% Group sales

& §pectns company

Omega provides specialist
sensors, helping customers
improve processes, delivered
fy a high service ormni-channei
distribution platform.

Read more:
Pages 34 to 37

% Group sales

15D is a portfolic of high-value
precision In-lne sensing

y and monitoring businesses,

It cormprises Particle Measuring
Systems, Red Lion Controls and
Servamex. (Brael & Kjaer Vibro,
ESG Selutions, Millbrook and
NDC Technologies were divested
during 2021)

Read more:
Pages 38 to 43

% Group sales

31%

% LFL sales growth

55%

% LFL sales growth

10%

% LFL sales growth

26%

% LFL sales growth

1%

Adjusted operating margin

8%

Adjusted operating margin

14%

Adjusted operating margin

8%

Adjusted operating margin

180%

15.5%

11.6%

170%

2,310 3,200 o0 1,570

Spectris At a Glance
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Chairman's Statement

Mark Williamson
Chatrman

Recovery and moving

forwar

Sales

£12920m

[2020: £1,336.2m}

Dividend per share

/1.8p

{2020: €8 .4p)

Good financial performance

Spectris has emerged from the
COVID-19 pandemic a more resilient
and much improved company, with

a refined purpose, values and ethics
programrne, and it has been pleasing
10 see these further empedded within
the organisation during 2021. Being
clear about who we are, how we
behave and how this connects with our
Strategy for Profitable Crowth ensures
that we are aligned and working to
deliver value beyond measure for all

of our stakeholders.

The execution of the Group's strategy
alongside the continued adoption of
new ways of working has positioned
the company well to benefit frormn the
market recovery. Oriving sustainable
organic sales growth and continued
margin expansion are key elements of

that strategy, and the Board was
pleased to see good progress on this
during 2021. Similarly, delivering strong
cash flow conversion and improving
returns to shareholders are key
objectives and these were also
delivered during the year. Whilst

2021 still had its COVID-19 related
challenges, a return to econemic
growthn, cormbbined with mulitiple new
praduct launches, helped drive a
strong underlying demand for the
Group's products and services and lead
10 alike-for-like sales growth of 10%.
This supported an improved adiusted
operating margin of 16.2% (statutory
coperating margin 12.0%) and the Croup

again delivered strong cash conversion,

ending the year with nat cash of
£167.8 million on the balance sheet.

The Board is proposing a final dividend
of 48.8 pence per share which, when
combined with the interim dividend of
23 0 pence, gives a total of 71.8 pence
per share for the year. This equates to

a 5% increase, in line with our policy

of making progressive dividend
payments based on affordability and
sustainability. Qur strong cash
geéneration and robust balance sheet
also supported a £200 miliion share
buyback programme in 2021, which
was completed in October

Delivering strategic transfarmation
During 2021, we continued to
successfully execute the partfolic
optimisation element of our Strategy
for Profitable Crowth, with the
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completion of four divestments:

Brle! & Kjaer Vibro, ESC Solutions,
Millbrook and NDC Technologies.

I would like to thank all of the
employees in these businesses for their
contribution to Spectris over the years.
Completing these disposals, and at
good vatuations, against the backdrop
of a global pandemic has been a great
achievernent and it is pleasing that
these businesses have found new
owners to help them better deliver
their potential.

We made one major acquisition during
the year — Concurrent Real-Time — and
the integration of that business into
HBXK, to advance its high performance
computing and simulation software
strategy, is progressing well. We also
made two smaller technology
acquisitions and participated in a
nurmber of other procasses, but
retained discipline in accordance with
our capital alocation framework. M&A
is @ key component of the strategy and
our balance sheet strength leaves us
well positioned to participate in further
activity on this front,

Building a sustainable business
Underpinning aur Strategy for
Profitabie Growth is the Group's
sustainability agenda and the Board is
particularly pleased with the significant
waork that was undertaken during 2021
to impiement this. We have set
ambitious, but realistic, Net Zero goals
and have established a prograrnme of
wark 1o integrate sustainability into



Read more in our Sustainability
Report on pages 54 to 67

our operations, behaviours and ways
of working. We recognise that
embedding sustainability throughout
the Group protects and creates
long-term value for all our stakeholders,
and will secure our long-term success.
Our Section 172 statement is set cut on
pages 76 to 77 and explains in more
detail how the Board considers all our
stakeholders in the decisicns it makes.

We have set a clear ambition to be

Net Zero in our own operations
{Scope land 2} by 2030 and in our
value chain (Scope 3) by 2040. As well
as ensuring we have accountability

for the sustainability of our own
operalions, our precision measurement
and analytics solutions also helps
suppOort our customers on their own
sustainability journeys.

The Board has also spent time
considering the risks and opportunities
relevant to the Group regarding
climate change. A summary of our
reporting against the Task Force on
Climate-related Financial Disclosures
{TCFD’) framework is set out on page
65, Climate risks have now been
embedded into the businesses and
Group risk activities and we have
elevated ciimate change to become

a new Graup principal risk (see page
52). More detail is set out in the
Sustainability Report on pages 54 to 67.

In relation 1o our people, we continue
to ensure that we safeguard their
well-being. Many of our employees

Chairman's Statement
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Board is proud of the way our people live
the Croup's values, shape its culture and
\the manner inwhich they conduct their
business to support our custamers,
Supp\lers and our communities, Being
clear about who we are, how we behave

(ra |ntegraf to this strategy is the attitude
) Q\‘\\and activities of our people, and the
an

enviranmental strategy, with ambitious
Net Zere targets set and detailed ¢limate
analysis work undertaken to meet TCFD

and how this conpects with our Strategy
for Profitable Growth ensures that we
are aligned and warking towards

reporting reguirements.

continue to work from home, so
ensuring they remain connected to
colleagues has been key to ensure

a continued focus on strengthening
the culture across the Group. We have
also focused on supporting science,
technology, engineering and maths
('STEM') activities to help attract,
develop and retain employees in
STEM-related careers, as well as
provide support for STEM education in
our communities, This has been further
supported by the Spectris Foundation,
a £15 millien fund to support STEM
projects and other charitable causes
nominated by our employees. Good
attendance at the employee STEM
showcase, held in May, highlighted
the interest our employees have in
providing STEM opportunities in our
communities. The Foundation recently
agreed its first donation and the Board
and | look forward to watching its
developing influence in supporting
STEM education for ail.

Regarding our shareholders, the Board
is regularly updated on their views,
The Board receives feedback fram the
Executive Directors, who regularly
meet investors. Following the changes
in the Industrial Solutions Division,

we held a virtual teach-in on PMS, Red
Lion and Servomex to help investors
better understand their products,
markets and key growth drivers. Given
continued restrictions, our investor
engagement has continued to be
predominantly virtual and our AGM

Spectris ple Annual Report and Accounts 2021

creating long-term value for all of
our stakeholders.

was again a virtual meeting. We will
continue to keep in mind the heaith
and safety of our ernployees and
shareholders as we plan for the 2022
AGCM, which will be held on 27 May.

Summary

The Board would like to express its
thanks 1o all of our employees for their
contribution ta a good perfarmance
during the year and to the
management of Spectris for their
continued delivery of the strategy. We
would also like to express our gratitude
to Martha Wyrsch, who retired in May,
and to Karim Bitar, who stood down
from the Board in December, thanking
them for their contribution during their
tenures. The Board was pleased to
welcome Ravi Gopinath and Alison
Henweood as Non-executive Directors.
They bring a broad range of experience
from their careers to Spectris.

Spectris again dermonstrated in 2021
that it is a resilient business, and

whilst 2022 will continue to have its
challenges, the Group is much better
positioned to deliver on its growth and
margin ambitions, has a strong balance
sheet to support its M&A ambitions
and is therefore well placed to create
long-term sustainable value for all

our stakeholders.

Mark Williamson
Chairman
23 February 2022




Marhet Cverview

A focus on
our markets

Our key addressable markets have
attractive, structural demand drivers
underpinning long-term growth.

' Industry | Market trends [ Key trends shaping aur offer
Pharmaceutical R&D spend continues to rise. IN response to . Rising R&D spend
COVID-19, high demand for vaccine and viral vector development - Growth in drug delivery
continues and Mmanufacturing solutions in new areas, such as systerns and therapies
immuno-therapies and gene therapies, are also seeing rising - Increasing drug complexity
investment. Demand is also being supported by an increase in - Reducing drug development

Pharmaceutical | chshoring, which has prompted investment in pharmaceutical time and cost

facilities as customerslook to increase the robustness of supply - Onshoring of development
chains. Increasing regulatory security and a need for data integrity and manufacturing capability

are also key drivers underpinning market growth,

Although global auto sales have been impacted by reduced - Increasing focus on climate

demand and supply side issues. automotive R&D spend has been change and emission control

resilient, driven by the proliferation of new technologies, from - Prohferation of technologies

electsic, autonomous, and increasingly digital vehicies. Electric and mew product launches

vehicle sales momentumn is expected to continue, with significant - Connected and autonomaous
Automotive new electric models coming to market. Given the investments vehicles

needed for these new solutions amidst lower sales, autornotive - Rising use of simulation and

OEMs must contain costs, to develop products better, with less, software to reduce

and to reduce comgplexity. An increasing use of simulation and development time and cost

software fs being deployed to assist on this front.

Investment in the semiconductor industry continues to rise and - Cloud computing
total semiconductor manufacturing equipment sales surpassed - Internet of things
the $100 bilon mark, reflecting the industry's drive to expand - Big data
capacity to meet demand. The digital infrastructure buildout, - Processing power and speed
requirement for greater processing power and fast evolving - Miniaturisation
Electronics and | technologies, such as SG, Internet of Things and machine - 5C
semiconductors | learning is fuelling this demand. Similarly, an increasing desire - Localising production
for consumer electronics products with more features is driving capacity

growth. Localising production is also a trend supporting capacity
expansion, with major US fabrication plants now being built.

Primary materials - Volatile commodity prices and the climate - Environmentat and
challenge is driving a need to be more efficient with resource use. sustainability concerns
There are increasing regulatory controls around this to reduce - Energy efficiency
emissions and meet Net Zero targets. Companies are also adopting | - Autonomous operations
greater use of automation and digitisation, fuelling demand for - Predictive analytics
Primary and connected instruments and rermote monitoring and analytics. - Cost management, lean
advanced principles and just-in-time

Advanced materials — Innovation and developments in technology
are underpinning demand for advanced materials testing and
analysis. New pattery technologies, environmental technologies,
such as green and blue hydrogen and fuel cells, and the

wider adoption of additive layer manufacturing all represent
growth opportunities.

materials techniques
- Innovation in new

technolagies
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Straiegic Repori

Industry Market trends Key trends shaping our offer
The adoption of the industrial Internet of Things {'lloT’) continues, - Remote servicing and
reflecting a greater demand to connect assets and access data monitoring
to better understand and contrel production processes, - Predictive processes
compounded by more widespread remote working and maore - 5G
disparate assets More advanced process instrumentation is also <loT

Technology-led  increasing demand for smart sensors, testing and control systems - Process autcemation

industrials and software solutions, with autornation being a key demand - Additive manufacturing

driver in machine manufacturing to drive efficiency and yield
improvements. Similarly, in consumer electronics the desire for
smarter, more connected devices, alongside 5C adoption, are key
trends. In aerospace and defence, new deveioprment programmes
support demand, with increasing spend on alternative fuels to

hit decarbonisation targets. New programenes are also being
launched in the space/satellite industry with a number of new

entrants in this area,

The Strategy for Prefitable Growth
re-positioned cur portfolio to focus on key
end markets which cifer CDP+ gqrewth
opportunities. As we evolve our strategy,

we are increasingly looking at sustainability-
linked cpportunities in those markets, such
as environmental and health related trends,
which have strang mamentum, include fast
growth segments and are aligned with our
Purpose. Qur customers are increasingly
looking for selutions to their challenges in
these areas. in many of them, we already have
a material presence and see incremental
opportunities in market adjacencies. The
sustainability trends we have identified are:

- Advancemaeants in health - accelerating
investment in pharmaceutical R&0,
particularly novel drug delivery systems
and biotogic based therapies;

Traneformation of mobility - increasing
penetratian of electric vehicfes and
autonomaus driving technologies;

Sustainability trends 'i

- Energy transition - growth in renewatle

energy, nascent technologses for hydragen
and carbon capture and establishment
of eCrid;

- Responsikility in sourcing and production

- anincreasing focus on respansiole
extraclion of resources, on waste
minimisation and encrgy efficiency;

- Transition ta a circular ECONOMy —

anuncreasing effort to re-use andg
re-cycle materisls;

Enviranmental protection —increasing
focus on protection from emissions
and woste;and

- Ewvolution of food and agriculture —

development of new food types and
trnore precise forms of farming to reduce
resource use and improve yields.

_ _4A

Market Overview
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Chief Exacutive's Raview

Andrew Heath
Chief Executive

Adapted

and well positioned

Adjusted operating profit

£2094m

{2020 £173.6mM)

Adjusted operating margin

16.2%

(20207 13.0%)

Delivery on the Strategy for
Profitable Growth

Firstly, | would like to say thank you to
every Spectris calleague reading this,
faor everything that you gave in 2021 to
deliver the performance described in
these pages. In 2022, we will continue
to have to navigate supply chain and
COVID-related challenges but we
expect these to start to ease in the
second half and | am very optimistic
about the future for our business. This
optimism is rooted in the commitment
and dedication that | have seen from
my colleagues right across the Group,
both before and during the pandemic.
My sincere thanks and adrmiration go
out to you all.

We delivered gond progress in aur
financial and operational performance
and worked diigently 1o estabiish
Spectris as a purpose-led, growth
business, delivering value beyond
measure for all of our stakeholders.
After successfully managing the onset
of the COVID-19 pandemic in 2020
through our balanced and socially
responsible approach, our businesses
and employees hiave demonstrated
how well they have adapted to the
changes in their operating
anvironments.

Oemand far our products and services
recovered strongly in 2021, and we
enter 2022 with a record order book
across the Group. Supply chain
challenges increased through the year
and constrained our ability to translate

8 Spectris plc Annual Repart and Accounts 2021

this very strong order intake to revenue
in the fourth quarter, such that we
were at the lower end of our organic
arowth guidance. However, the arder
book strength provides good
mMOornenturm coming into 2022 and
confidence for the growth outlook for
our businesses. Indeed, orders and
sales growth were both strong in
January.

On a LFL basis, sales for the Croup
recovered to within 2% of 2019 levels
and the improved cperating margin
demonstrates both the enhanced
quality of the Group and the highly
valued and important products and
services we pravide our custamers.
We are making good progress on aur
strategic evatution, having completed
the disposal programrme identified in
2019, and executing on pur profit
improvernent programme. We are on
track to returning Spectris to its
previous margin highs, and through
the deployment of our Spectris
Business System {'SBS'l, we look to
enhance margins further beyond this
level. With the improvement in our
performance and supportive end
markets, 1o underpin future growth
and irnprovements in operating
efficiency to deliver this margin
enhancement, we will be further
increasing our R&D spend and
investing in new ERP systems at both
Malvern Panaiytical and HBK.
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Purpose-led, sustainable growth

One of the strengths of Spectris has
always been to foster entrepreneurial
spirit and support the growth
aspirations of our different businesses.
At the same time, we have placed great
emphasis on being a purpose-led
business, focused on delivering value
heyaond measure for all our
stakeholders. This means harnessing
the power of precision measurement
to equip our customers to Mmake the
world cleaner, healthier and more
productive. | believe that by truly living
our purpose we can optimise our
performance and build the best
possible iong-term relationship with
aur customers, and all our
stakeholders. intrinsic to this is our
sustainability strategy, which is facused
on clear commitments to create a
positive and lasting impact. | am
pleased with our progress on delivering
these pricrities in 2021 as we set out in
more detail betow.

The COVID-19 pandemic has served to
underscore the importance of a strong
culture, which has helped us to
navigate the many business challenges
of this period. It has also helped us to
come together in a much broader
sense, in protecting the heaith, safety
and wellbeing of our colleagues, their
families, and the wider communities in
which we operate. For the planet, we
established clear and ambitious Net
Zero targets that have been validated
by the Science Based Targets initiative

('SBTi'. It has been pleasing to see how
our people across the Group have
united behind delivering our ambiticus
Net Zero plans. For our peopie, we have
focused on building on the lessons
learned during the pandemic to further
our mental heaith and wellbeing
provision. Talent development,
diversity and inclusion are also key
areas uf focus and (look forward to
strengthening these initiatlives in 2022.
In support of our comrunities, we
have established a science, technology,
engineering and maths {'STEM'}
strategy and | was delighted that the
Spectris Foundation has now made its
first donation to STEM learning
ENTHUSE Partnerships for a two-year
STEM Learning project.

Qur aspiration is to be a leading
sustainable business, setting the
benchmark among our peers for the
sustainability of our operations and our
contribution to addressing global
enviroruneantal challenges. In turn, this
is how we will deliver enhanced returns
for our shareholders. In 2022, we will
look beyond the Strategy for Profitable
Growth to the next phase of our
development, and sustainability will be
a key focus. Spectris has significant
opportunities for future growth aligned
te key sustainability themes, and with
the right operational and financial
support, united behind a clear purpose
and our shared values, the future for
the Croup is very exciting.

Delivered a good financial
performance

We deilivered sales growth of 10%

in 2021, on a like-for-like {'LFL) basis
and adjusted operating profit of
£209.4 million (2020: £173.6 million}
increased 29% on a LFL basis. This
resulted in an adjusted operating
margin of 16.2% (2020:13.0%), reflecting
the growth in sales, measured cost
control and the higher margin rnix of
the portfolio following divestrnents,
The return to growth, alongside
operational improvernents achieved in
the last two years and the underlying
quality of the retained businesses, has
materially improved the quality of the
Croup. We are broadly back to 2019
levels and have improved our
operating margin.

On a statutory basis, reported sales
declined 3%, operating profit was
£154 9 million (2020 loss: £23.3 million}
and operating margin was 12.0% (2020:
(1.7%)), with 2020 results reflecting the
impairments in businesses disposed of
in 2021, predominantly Millbrock.

Qur cash conversion remains strong
and, in combination with disposal
proceeds, resuited in a net cash
position at the year-end of £167.8
million. The strength of our balance
sheet provides considerable optionality
for our M&A ambitions, and we have
been further building our pipeline of
opportunities.

Our investment case

The expert in
providing insight
through precision
measurement

Clear purpose,
underpinned by
sustainability/
Net Zero
commitments,
fundamental to
awinning
customer and
emplcyee
proposition

Chief Executive's Review

Differentiated Global presence
technotogy across attractive
products and technology-
solutions, driven,

aligned with diversified
customer and sustainable
objectives and end markets
structurat provides
growth trends strength and
-cleaner, resilience
healthier

and more

preductive
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Attractive
financial profile
with asset-light
model and high
margins,
resulting in
strong cash
conversion

Opportunity

to accelerate
arganic grewth
and returns,
through
balance sheet
strength and
arobust

capital
allecation
strategy, as well
as through value
enhancing M&A




Executing on our Strategy

for Profitable Growth
Much has achieved...

2019

Setting the strategy,
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Lana we continue

-

to aim high

How our business is evolving

We have made good progress La date and have
returned the partfolio 1o heing asset-light and
highly cash generative. We delivered improvwed
margins in 2021, yet still have work to do to return
the Greup e ite previous high of 18%, and beyond.
This will be delivered by sales growth, our strategic
growth Inniatives and drnving cantiniious
improvemnent through the Spectris Business
System. As we evolve our strategy, we will be
focusing our efforts acroas a numbear of key
sustamnability themes, where we have
advantaged positions ahgned to ow Purpose.

Chigf Executive's Review

Strategic Report

The Board is proposing to pay a final
dividend of 48.8 pence per share, 5%
growth year-on-year. When combined
with the interirm dividend of 23.0 pence
per share, this gives a total dividend of
71.8 pence per share for the year. This

Is in line with our underlying policy

of making progressive dividend
payments based upon affordability
and sustainability.

Delivering LFL sales growth, but
constrained by supply chain
challenges in the fourth quarter

We delivered good LFL sales growth in
2021, The introduction of new and
enhanced products across our
hiisinesses helped deliver market
share gains, as we outperformed the
eConomic recovery across our end
markets. After a strong first half, sales
growth in the second half eased,
reflecting both the tougher vear-on-
year comparator and the impact of
supply chain challenges, particularly in
the fourth quarter. These challenges
and the on-set of the Omicron wave in
December constrained our ability to
convert the order boolc ta revenue.
resulting in some order fulfilrent
being pushed into 2022.

Consequently, full-year LFL sales
growth was 10%. Although this was a
frustrating end to the year, the
rantinuad very strong demand for aur
Breduct s aihd seivices, as evidenced by
wun eesrd order book, has positionesd
us well coming iNto 2024

Our businesses are ali growing
strongly, both above GOP and the
inarket, supported by our strategic
growthritmatrees, with the
introduction of new products and
services. Matvern Panalytical has seen
a sliong rebound in demand,
particularly i pharmaceutical aind in
Asia, All at HBK's minin ond maarkess
have now returned to growth, with
aulurnolive recoveting well in the
second holf of the year. Omegs kas
delivered growth above that of US
inAustnal production, benetiting from
néw managemeint And the smproved
tocus. The Industrial Solutions Division
{'ISEY) has seen strong demand from
growth in pharmaceutical and
senhnaunductos narket investment.
Asig posted the strongost regional
growth and by end market,
semirandictar, machina
imonafacturing and pharmacewtical
wal e Lhe strongoul per furners,

Spectris plc Annual Repot Land Accounts 2021 n




Chief Executive's Review continued

Transformation of Spectris

business portfolio

Back in 2019, we set ount to simpiify and
bring more focus to Spectris. At that
time, the Group camprised 13
operating companies and lacked clarity
in its strategic priarities and route to
value creation. During 2021, we
completed four further divestments
that were contemplated as part of our
Strategy for Profitable Growth. In total,
the divestrnents — BTG, Bruel & Kjser
Vibro, ESC Solutions, Mittbrook and
NDC Technologies — generated £685
mition of proceeds, with attractive
valuations, further strengthening our
balance sheet and providing us with
ampie funds to grow and develop our
businesses, both organically and by
making targeted and disciplined
acquisitions.

Scalable business for organic
revenue growth

Spectris today is comprised of three
scale, piatform businesses in Malvern
Panalytical, HBK and Omega, and a
more focused industrial Solutions
Division, now centred around high
precision in-line sensing and
monitoring solutions, with a much-
improved financial profile.

Qur businesses are [eaders in their
fields, with strong brands, technology,
products and services. They are aligned
to end markets with attractive,
long-term growth profites. Asa more
focused, less complex, asset-light,
highly cash generative business, we
see significant opportunities to
increase scale, both organically and
through M&A, and further grow
revenue and margins. First and
faremost, this means investing in their
organic growth strategies to drive
market share. A large part of this has
beer our emphasis, across the Group,
on innovation for growth — refreshing
our product portfolios and focusing our
R&D investments on more impactful
product launches in areas where we
see compelling growth opportunities.

Ensuring we continue to advance and
evolve our product and service offering
is central to our strategy to drive
sustainable organic growth, and we
have significantly strengthened our
approach to R&D. We also look to
compierment our capabilities through
M&A and continually seek out
opportunities, from large scale
acquisitions, through bolt-ons, to
early-life technologies, as well as
collabarations with third parties.

We have made a number of
acquisitions which enhance our
custorner offering:

- HBK acquired Concurrent Real-Time
['Concurrent-RT"), a leading developer
and supplier of real-time operating
systems for high performance
simulation applications. Combined
with VI-grade’s leading position in
virtual testing, Concurrent-RT
strengthens HBK's simulation
offering and is a further step in
building a position of scale in this
high growth and exciting market, and
also build a strong offering in the
nascent, but rapidly developing,
hardware-in-the-loap market;

- HBK also notably advanced its
saftware strategy with a licence and
asset purchase agreement with
VIMANA. The transaction brings a
best-in-class loT and data
management platform which HBK
will use 1o create a new open
architecture connectivity sotution for
its test and reasurement customers;

- Malvern Panalytical acquired Creoptix
AG in January 2022, Creoptix develops
and manufactures analytic tools for
kinetics measurements used in drug
research and development. The
acquisition strengthens Malvern
Panalytical’s pharmaceutical strategy
in the affinity {drug binding) area
where Creoptix's superior technology.
irn terms of speed and sensitivity, can
be scaled up through Malvern
Panalytical's extensive customer
base.

Higher quality business portfolio
supports margin expansion

The Group delivered an adjustied
operating margin of 16.2% for 2021,
reflecting the operational
improvernents that we have made In
recent years, as well as the higher
quality of the portfolio today. We are
well on cur way to returning Spectris to
its previous margin highs, supported
by our strategic growth initiatives and
prograrnme of continuous
improvement through the deployrment
of our SBS.

We rermain confident in our ability to
enhance margins further, consistent
with the highly specialised, prermium
products and services that we provide
across the Group. As we invest to
support future growth, the actions that
we have taken, and will take, to reduce
the cost base will strongly underpin
aperating leverage.

We continue to be able to demonstrate
pricing power, with new product
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launches also contributing to a net
improvement in gross margin last year.
Gur ethos of continucus improvement
and efficiency enhancerment
suppaorted by implementation of the
SBS tools, helps mitigate these cost
pressures and supports us in
continuing to drive margin expansion.

Fecus on cash flow genaration

and enhanced returns

The final cornerstone of aur Strategy
for Profitable Growth has been to
deliver enhanced returns and cash flow
generation. Having returned the Group
to an asset light model, we delivered
strong adiusted cash flow conversion
at 96% in 2021 and our return on gross
capital employed improved to 13.2%.
The full year dividend growth of 5%
continues our long track record of
consecutive dividend growth which
now extends 1o 32 years. Since 2018
alone, we have returned £427 million to
shareholders through dividends and
the share buyback and we remain
committed to our sustainable dividend
growth policy.

The cormbination of disposal proceeds
and the cash generated from our
continuing businesses, has further
strengthened the Group's balance
sheet, providing us with significant
scope to invest in M&A, and we have
been further building our pipetine of
opportunities on this front. in 2021, we
invested €146 rmifiion on acquisitions
and also completed a £200 million
share buyback prograrnrme. As we look
forward, we will maintain a disciplined
approach to capital allocation and
generating enhanced returns.

Leadership and Executive
Committes changes

Since we launched the Strategy for
Profitable Growth, we have assemblad
a terrific leadership tearmn. | was very
happy 1o welcome Mary Beth Siddons
in February as President of iSD. Mary
Beth has had a busy start and | am very
pleased 1o see the work being done 10
move 15D towards a more cohesive,
exciting future based on high precision
in-line sensing and monitoring. it is
testament to the quality of our team
that in November, Joe Vorih, President
of HBK, was asked tojoin Genuit plc as
its Chief Executive Officer. Joe has
been a great colleague and we wish
him every success. | am delighted that
we have replaced him internally and
welcome Ben Bryson, who was
previously Chief Operating Officer,
HBK, as Joe's replacement,
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Supporting and developing

our people

Our people are at the heart of our
business and this year we have focused
on building on many of the lessons
learned during the pandemic to further
our mental health and wellbeing
offering. A particular highlight of the
year for me was our celebration of
World Mental Health Day with 14
globally accessible mental health
events over a week, with content
tailored to the different challenges
facing our employees as homeworkers,
parents, carers and leaders; all part of
our commitment to building a highly
supportive Group-wide culture,

We also continue to leverage
technology to bring our pecple
together The Executive Committee
met virtually with the global leadership
community on a monthiy basis
through last year to discuss shared
challenges and build sclutions.
Spending time together on key topics
such as lean, diversity and inclusion
and talent development has supported
open and pragressive dialogue and
strengthened the bonds across the
leadership team. While maintaining
our decentralised business medel,
sharing comman challenges and
solutions is driving more rapid progress
across the Group. In 2021, we
undertook our first Group-wide global
employee engagement survey, using
the Gallup Q12 methodoelogy, to help us
drive employee engagement ina
consolidated and consistent way using
a common measure and toolkit across
the Group. Our first-time results
highlighted many positives, but also
areas where we need to improve and
develop our tatent more effectively. A
key focus will continue to be to build
management skills at all levels. We
have made significant progress this
year on talent development with the
taunch of the HBK Leadership 101
programme and the finalisation of the
Spectris-wide Ascend leadership
programme which launches in 2022,

STEM strategy underway

The attraction, retention and
development of talented technical
individuals and partners is a core
growth enabler for the Group. Cur
STEM strategy is focused on ensuring
that the Croup is both an employer and
partner of choice. The launch of the
Spectris Foundation in 2021 provides
an exciting opportunity to make a
genuine difference to the STEM
provision in the communities where
the Group operates. The Foundation

Chief Executive's Review

has been established to champion
equal opportunity for those with a
passion for technology and a desire to
engineer a better world. We are
working with external institutes,
organisations and charities to inform
our funding strategy with a global
community of employee volunteers
formed to assess funding proposals.
The Foundation has now made its first
grant — a £100,000 donation to STEM
Learning ENTHUSE Partnerships for a
two-year STEM Learning project,
funding five partnerships in
disadvantaged communities across
the UK. The praject will provide
comprehensive support toteacher
development, improving resources,
creating STEM ambassadors, a
mentaring pragramme and
opportunities for teachers and
students to attend STEM placements.
Beyond the Foundation, we have
formed a successful partnership with
the Young Professionals Netwerk with
Spectris employees sharing their
knowledge and experience to date
with over 4,000 students and parents
looking at careersin STEM.

Sustainability focus embedded into
our strategy and business model
Following the approval by the Board, in
October 2020, of our Group-wide
sustainability strategy, over the past
year we have pressed forward with its
roll-out and implementation, tying
together all the various strands of
sustainability work frorm across our
businesses and embedding the
strateqy into our corporate DNA. Our
aspiration is to be a leader in this field,
setting the benchmark among our
peers for the sustainability of our
operations and our contribution to
addressing global environmental
challenges.

Qur opportunity is wholly consistent
with our purpose: to harness the power
of precision measurement to equip our
customers to make the world cleaner,
tiealthier and more productive. Our
sustainability strategy will continue to
differentiate Spectris for customers as
we help them address complex
challenges in ways that deliver better
outcormnes for them and for the planet.
We are playing an important role in
many sectors that are transforming
rapidly — such as pharmaceutical, .
energy, transportation - and where
customers want to work with partners
that have the capabilities and the
capacity for innovation to help thern
address these new challenges.

During 202), we conducted an in-depth
review of cur operations and assessed
our activities and growth prospects
across a range of key sustainability
themes: the transformation of mobility,
the energy transition, responsibility in
sourcing and production, the transition
to the circular economy, envirocnmental
protection, the evalution of food
production and precision agriculture,
and advancements in health, Spectris
has advantaged positions in these
areas today and we see exciting
opportunities to accelerate our growth
along these avenues over the coming
years, both in our organic development
and in targeted M&A activity, closely
aligned to our purpose. This willbe a
key focus for the business and
something we will be talking more
about this year as we articulate the
next chapter for the business that will
take us beyond the Strategy for
Profitable Growth.

Ambitious Net Zero targets

validated by SBTi

In Novermber, COPZ6 was a key
moment in the effort to align the
world's nations behind plans to address
the climate crisis and recognising the
importance of improving the
sustainability of cur own operations. In
July, we announced our own Net Zero
armbition with cur targets and
roadrnap subsequently validated by
the SBTi against a 1.5°C warming
scenatic. Through this ambition, we
have clearly demonstrated our
commitrent to taking a leading role in
rminimising the emissions footprint of
our own activity, and the activity across
our value chain.

Net Zero at Spectris encompasses our
entire value chain, including all Scope 1,
2 and 3 emissions, covering the
electricity used in our manufacturing
processes to goods and services
purchased, as well as the efficiency of
our products. We have committed to
reducing absolute Scope 1 and 2
emissions by 85% by 2030 from 2020
levels and achieving Net Zero by 2030;
and to reduce absolute Scope 3
emissions by 42% by 2030 from 2020
levels and achieving Net Zero by 2040.
We have a clear roadmap te achieve
these targets and | have been really
encouraged by the employee
engagement that has accompanied
the setting of our Net Zero ambition,
and we are harnessing this
engagement to make early progress
against our roadmap.
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Chief Executive's Review continued

Beyond this ambition, we recognise
that the greatest difference Spectris
can make to a Net Zero world is
through our products and solutions.
Accelerating our focus on product
efficiency and product circularity is
core to our strategy and something
that we will be showcasing more in the
months and years 1o come, Another
kay focus this year has been the
development of a clear understanding
of the potemtial risks and opportunities
present for the Group in climate
change in light of the detailed climate
scenarios analysis undertaken in
support of the Task Force on Climate-
related Financial Disclosures [‘TCFD’). It
is clear that we have a significant
apportunity to further develop our
product and service offering to support
the many challenges our custormers
will face due to climate change and
this opportunity is central to our
strategy. Beyond this opportunity, the
risks presented through climate
change, particularly around the
transition 1o a low carbon econormy will
require active management and this
will be the subject of ongoing focus for
the Group. Recognising the
importance of both the risk and the
opportunity present, climate change
has been elevated to become a Group
Principal Risk.

Looking forwatd to 2022 with
confidence, opportunity and
mementum

We delivered a good financial
performance in 202) and have made
significant pregress in executing aur
Strategy for Profitable Growth, thanks
to the hard work of the whole Spectris
tearmn. Demand for our products and
services has been strong, and althgugh
supply chain and COVID challenges
somewhat constrained our ability to

" maximise sales in the fourth guarter,
we entered 2022 with a record order
book, and a strong start to the year.
This gives us confidence in our ability
to deliver continued good sales growth
this year, noting the ongoing supply
chain challenges. We are making good
progress in returning the Group to its
previous adjusted operating margin
highs of 18%, and ultimately exceeding
them over the longer term.

I am really pleased with the progress
made in executing our strategy. We are
creating a Spectris that is more
focused, higher quality, more profitable
and rmore resilient, and supported by a
very strong balance sheet. We have
dermonstrated our ability Lo reduce
costs responsibly, drive organic growth,

expand margins, allocate capital with
discipline for attractive returns, and
have made several synergistic
acquisitions to enhance our customer
offering.

Looking forward, we will build on this
prograss, investing in our businesses (o
take advantage of new growth
opportunities, strongly atigned to our
purpose and to our focus on
sustainability. We will continue to aim
high and be bold in our pursuit of
enhancing vaiue for all our
stakeholders.

Andrew Heath
Chief Executive
23 February 2022
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Spectris Foundation

spectris
FOUNDATION

Spectris Foundation is a newly
registered UK charity set up to
champion cqual opportunitices for
those with & passion for technology
and a desire to engineer a better world.

The Foundation was launched in July
with a one-off investrment of £15 million
from Spectris. Its purpose is to improve
access 1o, ang support guality
education in science, technology,
engineenng and mathematics
('STEM'). The Foundation belteves

that every persen shoultd have an
equal right to quality education; and
works to remove barriers and create
opportunities for every student to

fulfil their potential by collaborating
with like-minded partners.

The Foundation operates by delivering
two funding objectives. The priority

is to remove barriers and give access
to STEM education in the form of
distributing four to six large grants
every year. The secondary objective

is to muitiply its reach by engaging
with Spectris employees who
nominate local good causes and
charitable projects, which are
meaningful to them, 20% of Spectris
Foundation's annual spend is allocated
to local projects.

Chief Executive's Review

The Foundation's global reach is
reflected in the Spectris Foundation
Engagcment Tecam (SFCT). SFCT is
a small group of Spectris employees
whg are located around the world,
champion the Foundation and
volunteer their time ta research,
review and shortlist proposals.

Their professional opinion allows
the Foundation to confidently present
exciting and innovative projects to
the Spectris Foundation Board,
who meet up to four times a year

to make funding decisions.

The Foundation is delighted to

have awarded its first STEM grant.
£10C,000 is being donated 1o
ENTHUSE Partnerships for a two-year
STEM education project. ENTHUSE
Partners share the foundation's
passion for STEM education and
believe that by combining knowledge-
rich and effective teaching, with
thinking, investigative, creative and
practical skills, they will inspire
students to have a lifelong love for
STEM and motivate future talents to
engineer bright futures.

Spectris Foundation is funding

five partnerships located in close
proximity to Spectris facilities and in
disadvantaged communities acrass

the UK. Each partnership consists of a
cluster of between six ta ten schools
who wark tagether in creating a
sustainable improvement in STEM
cducation. The project will support
the transformation of STEM education
across the five partnerships, by
providing comprehensive support to
teachers’ professional development,
improving resources, creating STEM
ambassadors, a mentoring
programme and opportunities for
teachers and students to attend STEM
placements. This exciting project could
help over 22,500 young people and
aims to reach over 200 teachers. What
a fantastic impact for the Foundation's
first grant.

The Foundation has also awarded the
first emnployee nominated project.
£3.000 has been donated to The
Sheffield UTC Academy Trust to pay
for a Year 9 group to gesign and make
an ernviranmentally friendly racing car.
This car will compete in up to four races
across the UK, and Spectris employees
will have the oppartunity to mentor
the class. This inspiring project was
nominated by a Spectris employee
whose son is a key member of the
Year 9 tearm. The Foundation can’t

wait to see what they create.
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Our Strategy

Our strategy is driven by our
Purpose and built on our Values

Our Purpose to deliver value beyond measure defines
our Strategy for Profitable Growth.

Our Values underpin how we deliver for our stakehaolders.

Qur
Purpose

Qur Purpose is to deliver value
beyond measure.

Precision is at the heart of what we
do. Spectris provides custormers
with specialist insight through our
high-tech instruments and test
equipment, augmented by the
power of cur software.

We enable our customers to work
faster, smarter and more efficientiy.
We equip them with the ability ta
innovate, reduce time to market,
improve processes, quolity and yicld

In this way, our know-how creates
value for wider saciety, as our
customers manufaciure and develop
new products to make the world
cleaner, healthier and mare productive.

Delivering value
beyond measure

Qur
Values

Be true
I We believe in absolute integrity.

} 1t's how we win for stakeholders,
the environment and each other.

Own it
Wwe believe in teamwork
\ and keeping our promises.

1 1t's how we build our brands
v and businesses.

, Aim high

i We believe in being bold and positive.

K's how we perform 3t our best and
| achieve greater success,

|
|
|
|
!

v

@

Our
Stakeholders

People

The welfare and safety of our
people comes first. They are
highly skilied and we are
committed to creating an
enviranment where everyane
feels included and engaged.

Custamers

Customers are central 1o what
we do. We strive to meet their
current and future needs every
day, and develop long-term
relationships with them.

o

Suppliers .. PO
Relationships with our suppliers
are integral to the delivery of our
guality products to customers.

Shareholders
We act to work in the long-term
interests of our shareholders.

Communities

We are committed to driving
positive irmpacts within our
communities, with a particular
focus on support for STEM
activities.

© €

Section 172 statement
Pages 761077
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How we will achieve our strategy

What are
the goals

L phllesoohy,
claracteristics and focus

Where to play

Our position
and influence

How to win

Leveraaing
our unigue attributes

How to
configure

Cur capab iy

Group philosophy

- Scale platforms

t - Tight financial control
i . Drive increasing

' sharehotder value

- Cyclically durable

Clear platform
! characteristics
- Scalable
- Attractive end markets
- High gross margins
- Asset light
! - Strong capabilities
and performance

Clear financial goals

. to create enhanced
shareholder value
- Sales growth
- Operating margin

expansion
.« Cash conversion
- Free cash flow growth
' - Return on grass
capital employed

Group non-financial goals
! © - On-time delivery
‘ « Quality
! - Net promoter score
i - Ethics and compliance
- Employee engagement
- Health, safety
and environment
- Sustainability

; KPls: Pages 22 to 23
Operational review:
Pages 24 to 43

Lo — — .

Precision instrument-

focused businesses

- High-tech instruments
and test equiprment

- Associated aftermarket
service

- Synergistic software and
service, where Spectris
has the right to play
and win

Focusing on sustainable
attractive technology-
driven end markets
- Defendable markets
with barriers to entry
- Favourable growth trends
in end markets:
- pharmaceutical
- automotive
—~electronics and
semiconductors
- primary and advanced
materials
-technology-led
industrials

Global reach

- Qplirmising presence
in each key region
where relevant

Ensuring a beneficial
social and environmental
impact of our operations
and the downstream
value chain

Market overview:
Pages6to7

Clear, compelling

customer value

proposition

- Leading instrument/
sensar technology

- Strong domain
knowledge and
custaomer intimacy

- Complementary
software and service

- Generating superior
insights

Digitally-enabled

Innovation focused on
growth. Maintaining
leadership positions and
driving sustainable
portfolio management

" Group-wide focus on

continuous performance

improvement through:

- Spectris Business System

- Talent management

- Performance
managernent

- Ethics and safety

- Sustainability

Ethical leadership

MEA strategy

- Synergistic acquisitions
focused on existing and
potential platforms

Core capabilities reside in

the operating companies

+ Customer intimacy
and value selling

+ Go-to-market

- Strong domain
knowledge

- Application and technical
expertise

- Commercial excellence

- R&D effectiveness

- G&A efficiency

- Acquisition integration

- ESG

Lean head office

- Group strategy

- Financial performance

- Target setting

- Capital allocation

- Portfalic transition

- Corporate governance
and services

Operational review:
Pages 24 to 43

QOur Strategy
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“This study opens
the door to countless

_opportunities to

better understand

and optimise aur UPW
water treatments.”
Clen Slayter,

UPW Analytical
Development Engineer
at Intel Corporation




Business Maodel

Continued focus on value creation

Led by our
Purpose

Spectris harnessas the power of

precision measurement to equip our
custoemers to make the world cleaner,

healthier and more productive

Qur resources

QOur operating

model

Qur strategy

We are custemer focused
Targeting attractive end markets
where we are best placed to
drive growth and profitability
with compelling and
differentiated offerings.

We create operaticnal leverage
Improving profitability as
We grow,

We have active portfolio
management

Optimising our assets, supported

by active portfolio management
and synergistic acquisitions.

We are faocused on delivering
value beyond measure for all
our stakeholders.

b 4

Winning technology and brands
Our products use high-quality,
award-winning, innovative
technologies, increasingly focused
on helping our clients achieve
their sustainability objectives, and
have strong, recognisable brands.

In-depth expertise

We have a highly-qualified team
of pecpie who have in-depth
product, application and industry
expertise in their sectors.

Strong customer relationships
We build strong, collaborative
customer relationships,
underpinned by a deep
understanding of our
custormers' businesses.

Financial strength

Spectrisis a highly
cash-generative, asset-light
business with a strong balance
sheet and a disciplined and
rigorous appreach 1o capital
allocation.

Valued suppliers and partners
Cur global supply chain and
partners are an essentiat and
integral part of our business.

Clear vatues and culture

Qur Values underpin the way we
work, guide our decision making
and shape our culture,

b 4

we have a devolved operating
model, with care capabilities
embedded in our gperating
companies and a lean head office.

Lear head office
At a Group level, we drive a
consistent approach to:

- Developing our talent
and leadership
- Performance management
- Underpinned by a strong
ethics and safety culture.

Qur businesses divisions
- Malvern Panalytical

- HBK

- Omega

- Industrial Solutions

Our core capabilities:

- Customer knowledge

- Sales expertise

+ Strong domain knowledge

- Application and technical
expertise

Commercial excellence
- R&D effectiveness

+ GaaA efficiency

- Acguisition integration

Specttis Business System

The Spectris Business System
helps drive continuous
performance improvement and
increase profitability, following
Lean principles.

Qur Purpose is driven
by our commitment
to being a sustainable
business partner,

investment propaosition

and employer

]

L

Our sustainability strategy

Our sustainability strategy sets
a clear line of sight to key
commitrents around our peopte,

the environment and our aperations,

to ensure that our strategy and
operations align with our Values.

- Reflecting our Values in how we

do business, taking a balanced,
socially responsible approach

- Praviding lang-term, rewarding

careers in a safe and inclusive
working environment

« Taking our erwironmental

responsibilities seriously
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Qur financial model

Benefits to our

~N

We are an asset-light, highly cash-generative business. We operate
arigorous and disciplined capital allocation process.

stakeholders

Sources of capital

Proceeds . G :
Cash from Equity/ ) People
generation di | debt We ensure that our culture openly
ISposats reflects our values and meets the

expectations of our people. We are

committed to creating the best

possible working environment

v and culture where cur employees feel
included, engaged and can thrive.

Appropriate capital structure
HOW We USe A8 e tnoe: @ customers
th {S ca plta I leverage will be 1-2x EBITDA Our hardware, software, services
and solutions allow our customers
to manufacture and develop new
products that make the world cleaner,
heaithier and more productive.

1. Maintaining the business 3. Growing the business

. inorganicall
- Maintenance capex 9 Y

- Maintenance R&D - Acquisitions .
(product refresh) Su ppl 1ers

We believe that our suppliers should

2. Growing the business 4. Returning surplus capital have the opportunity to benefit
organically to shareholders from their relationship with us,
- Growth capex - Special dividends working together with a shared
- Growth R&D - Share repurchases purpose and values.
[new products and technology)
+ Working capital ) Shareholders

We work to ensure the long-term
success of the Group to deliver
enhanced shareholder value

through our financial performance

OU!’ fOCUS and capital distributions.

Our focus is underpinned by a el g e @ Communities
, detaited materiality assessment i ,/ ‘
+ that defines and prioritises the Q "| & We are commntFed tocreating a
© issues that matter most to our positive legacy in our communities.
I stakeholders. To support our focus, The Spectris Foundation will enhance
' the Board has adopted three For more information en our and improve our charitable giving
UN Sustainability Development approach to sustainable growth, to support them.
Goals to inform our strategy, A see the Sustainability Report For our Section 172 staterment,
enable prioritisation and planning. 90 pages 54 to 67 see pages 76 to 77

\
A

Business Model Spectris plc Annual Report and Accounts 2021 4|




Key Performance Indicators

Measuring our
performance

We monitor progress against the delivery of our
strategic goals using both financial and
non-financial key performance indicators ('KPIs').

The aim of our Strategy for Profitable
Growth is to maintain growth and
improve profitability over the medium
to long term and therefore we shaw
the KPis for the last five years.

A number of the KPIs are adjusted
operating metrics, as we believe
these provide a view of our underlying
performance because they exclude
foreign exchange movements and the
impact of acquisitions and disposals.
See the appendix to the Consolidated
Financial Statements, for a
reconciliation between adjusted

and statutory items.

Linlk to strategy

Customer {ocus
Operating leverage
Partfolio management
Perform and grow
QELT.%E and
Ee_adership ar&talent

tainabifi

Three of our KPls are linked to
remuneration — either the annual
bonus or Long-Term Incentive Pilan
{LTIP'"} For further details, see the
Directors’ Remuneration Report
page 90.

The Directors’ Report {page N2)
contains the statement on
non-financial inforrnation

and provides an index for
where information retating

to non-financial matters can
be found.
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Financial

Like-for-like sales growth (%)

o0

2019 0.4

2018 2]
2017 <3

Like-far-like ('LFL') sales grawth

LFL sales growth is a measure of how our
R&D and other investments help to grow
our business argarically, i.e. excluding
the effects of currency translation and
acquisitions or divestments.

Performance

In 2027, sales were £1,.292.0 million,

a97% increase on a LFL basis compared
with 2020, as our businesses benefited
from the market recovery and the impact
of our strateguc initiatives. Asia pasted the
strongest regional growth and by end
rmarket, semiconducior, machine
manufacturing and pharmaceutical

were the strongest performers

Link to strategy and objective

We are customes focused and target
attractive end markets where we are best
placed to drive growth and profitability
Qur aim is to achieve year-on-year

growth in LFL sales above that of CDP.

Adjusted operating margin (%)

o T 00

2020, ol

2019 _15.8}
2018 1551
2007 157]

Adjusted operating margin

Adjusted operating margin is a measure

of improving profitability in our business
and is defined as adjusted operating profit
as a percentage of sales

Performance

In 2021, the adjusted operating margin
improved to 16.2%, an increase of 320 basis
points {('bps') from 13.0% in 2020. This
reflected the growth in sales, a higher
Qross margm year-on-year and a decrease
in overhead costs.

On a LFL basis, the adjusted operating
margin irnproved by 240bps.

Link ta strategy and abjective

Qur a3irm is to deliver strong operational
leverage and drive operating margin
expansion, returning our adjusted operating
margin to at least cur previous highs of
around 18%.
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Cash conversion {%)

Return on gross capital employed (%)

Non-financial

Energy efficiency (MWh per £m revenue)

- o0

2020] 141

200 9
208 [ s8]
27 77

Cash conversion

Cash conversion represemts an effective
measure of the quality of our earnings, Cash
conversion is defined as adjusted cash flow
as a percentage of adjusted operating profit.

Performance

Cash conversion was 96% in 2021, a
reduction compared to 2020, but at the
higher end of our guidance range. There
was an improverment in profitability but a
negative working capital moverment, mainly
attributable to an increase in Urade
receivables and inventaries and iower
capital expenditure.

Link to strategy and cbjective

We have an asset-light model and our
strong cash generation enables us to
reinvest in our businesses. Cur aim is to
deliver a high level of cash conversion every
year, in the range of B0-90%.

Link to remuneration

Cash conversion is one of the criteria
for the annual bonus. See page 92 for
more information.

Growth in adjusted EPS (%)}

°
20203 ]

2019 |5

2018 7

2017 15}

Adjusted earnings per share growth
Adiusted earnings per share (EPS’} is the
ratic of adjusted earnings for the year to the
weighted average number of ordinary
shares outstanding during the year,
excluding certain iterms.

Performance

Adjusted EPS increased 26% to 140.7p,
primarily reflecting an improvement in
adjusted profit before tax, and as a result of
the lower share count following the Group's
£200 million share buyback programme.

Link to strategy and objective

We are focused on improving profitability as
we grow. Our aim is to achieve

year-on-year growth in adjusted EPS.

Link to remuneration

ERS performance is one of the criteria
for the LTIP and the prior PSP award.
See page 92 for more information.

Key Performance Indicators

Return on gross capital employed
{'ROGCE')

ROGCE is adjusted operating profit divided
by the average of opening and closing gross
capital employed. Grass capital employed is
net assets excluding net (cash)/debt and
excluding accumulated amortisation and
impairment of acquisition-related intangible
assets inciuding goodwill.

1. 2020 ROCCE has been restated for the
impact of the Group's change in accounting
policy for Software as a Service {'Saas’)
arrangements. (See page 44}

Performance

ROGCE was 13.2% in 2021, a notable increase
from 9.9% in 2020, primarily reflecting the
increase in adjusted operating profit, as well
as a reduction in the Group's capital base as
a result of the divestments.

Link to strategy and objective

ROGCE measures how efficienthy we
generate profits from investment in ocur
businesses, both organically and via
acquisition. Qur aim is to improve ROGCE
year-on-year.

Link to remuneration
ROGCE is one of the criteria for the LTIP.
See page 92 for more information.

2021 737 9
2020 922,

2019 720"

2018 66.5

2007 672

Energy efficiency

Energy efficiency makes a significant
contribution to environmental sustainabihty
and helps us to reduce our aperating costs.

1. we intend to measure the evolution of tha
energy efficiency of the Croup, including
the impact of portfolia changes on our
efficiency. To recognise this approach,
2019 has been restated.

Performance

Energy efficiency was 73.7 in 2021, compared
with 92.2 in the prior yeat, The decrease is
attributable to thenitial impact of energy
efficiency measures put in place at material
operating sites in support of our Net Zero
armbition, and the higher revenue.

Link to strategy and objective

Ous sustainability strategy sets out key
commitments around the environmeant.

We monitor our use of key sources of
eneargy with the aim of reducing our carbon
ernissions and improving our enargy
efficiency to suppert cur Net Zero ambition
— an 85% absolute reduction in Scope 1 and 2
emissions and a 42% absolute reduction in
Scope 3 emissions by 2030,

Total recordable incident rate

200 (IEER)

2020 013
2019
2018
2m7

0

024
0.28
Q.54

Total recordable incident rate

We are committed to ensuring the

health, safety and wellbeing of our pecple.
we have changed ow metric to total
recordable incident rate (TRIR'), a
standardised safety calculation defined by
the US Occupational Safety and Health
Administration ("OSHA’} which better
measures a company’s safety performance.

Performance

In 2021, the TRIR was 0.32, an increase from
Q13 in 2020, which reflects remote working
arrangements during the COVID-13 pandemic
and the return of people to our facilities. There
will be an increased focus on health and
safety as more of our peopte return onsite.

Link to strategy and objective

High safety standards protects our peopie
and helps drive sustainable growth through
operational excellence. Qur aim is to reduce
accidents and injuries at our sites to as low a
level as reasonably practical.
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Qur Purpose

mMiproving st

supply and St )
Of vaccines acros
the world

Customer: Leukocare AG

Challenge

Levkocare AG is a Cerman
biotechnology company specialising
in the field of bicpharmaceutical
formulation devejopment. COVID-I1S
has led to the development of a
number of vaccines targeting the
virus, However, there is still a high
nead for improved stability, supply
and storage conditions (o enable
widespread distribution.

Benefit to customer
Matvern Panalytuical and Leukocare AG
have been collaborating to help
improve the availability of COVID-19
vaccines. Malvern Panalytical's
technical solutions and expertise
provide the complementary data
required to drive formulation
development. Its MicroCal Differential
Scanming Calorimetry technology
is a gold stanclard technique for
assessing thermal stability and
facilitating the selection of stable
vaccine formulations

Combining Leukacare's pioneering
expertise in bopharmaceutical
formulation development with Malvern
Panalvyiical's extensive analytical
know-how has helped understand
hiow the stability of vaccines can

be improved, thereby increasing
production and simplifying distribution.

m Spectris pteAnnual RepoiUand Accounts 202}

“Our collaboratlon w1th
Malvern’ Panalytlcal wili
help us to work even
better on our ongomg fand
future pro;ects folachieve
stabnhtyrlmprovements

for a range of vaccines
Dr Andr’é’é“' eigh

Chief Operatmg Offi fesy

at Leukocare
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Qperational Review

\\\//// Malvern

/ -
\\\\\\\ Panalytical

Sales (Em)

pleba]
2020
2019

Adjusted operating profit (Em)

2021

2070
2019

adjusted operating margin (%)}

2021
2020

2019

Statutory operating margin (%)

2020

wis R

Statutory operating profit (Em)

Malvern
Panalytical

Mark Fleiner
President, Malvern Panalytical

Financial performance

On a statutory basis, reported sales
increased 8% to £401.2 million, with
operating profit improving to

£57.5 million from £44.6 million,
primarily reflecting the impact of the
end market recovery on operational
performance. The statutory operating
margin was 14.3%.

A strong matket recovery, with market
share gains supported by the positive
impact from recently launched
products, helped Malvern Panalytical
achieve a record order intake with 25%
growth in LFL orders and an 11%
increase in LFL sales,

Allregions saw strong LFL sales
growth, with Asia leading the way.

A strong demand recovery continued
in pharmaceutical, with equally strong
demand from the advanced materials
sector driven by semiconductor and
energy technalagy-focused end
markets. Primary materials sector
growth was underpinned by a solid
recovery in the metals, mining and
building materials end markets.
Increased supply chain constraints and
the outbreak of Omicron limited the
ability to transiate the order book to
revenue in the fourth quarter, with
some sales being pushed out into 2022

Adjusted operating profit of

£72.2 million increased by 36% on a
LFL basis and LFL adjusted aperating
marging rose 320bps, predominantly
reflecting the volume increase and a
favourable pricing and mix impact.

Compared with 2019, sales are 3% lower
on a LFL basis and LFL adjusted
operating profit was 2% lower.

Delivering the strategy

Continued execution of the strategy in
2021 further strengthened Malvern
Panalytical as a leader in the advanced
measurerment and characterisation of
materials. Investment was increased to
both enhance the performance of
existing products and develop new
solutions, with sgftware, services and
analytics being key areas of focus. The
recent launch of its new website
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highlights how Majvern Panatytical
delivers absolute precision in the
measurement of the fundamental
chemical, physical or structural
make-up of materials, enabling
customers to create a better world,
through improving “everything from
the energies that power us and the
materials we build with, to the
medicines that cure us and the
foods we enjoy”.

Enhanced versions of products
launched in 202] include an expanded
version of the Aeris compact X-ray
diffractorneter, with capabilities
previously anly seen in much larger
floar-standing systems, enabling a
wider range of customers to carry out
in-depth materials analysis and
optirmise their processes. The Epsilon
X-ray fiuorescence {'XRF'} analyser
platform was expanded to enable the
analysis of low sulphur content in fuels
to meet fuel specification standards for
the petro-chemical industry. Hydro
Insight, a dynamic imaging accessory
for the Mastersizer 3000 particle
sizing instrurnent was also launched,
providing more comprehensive
insights, combining particle shape
with particle sizing, accelerating
method developrnent and

increasing confidence in materiai
production processes.

To support customers in digitally
transforming their iaboratory
workflows and guality control
processes, Malvers Panalytical
taunched its real-time, remote,
rmonitoring service. Smart Manager

is a cloud based ‘control reom'’ that
connects and monitors its Zetium and
Axios-mAX XRF systems providing
customers a clear picture of both the
real-time utilisation and health of the
instrurments, wherever they are located
in the world. The additional information
and deeper insights have been well
recetved by custorners,

Recent product introductions,
launched in the last two years, have
outperformed expectations. These
include OmniTrust, a suite of data
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integrity solutions and software which
provides controlled and trailed access,
audit and validation services for
Zetasizer dynamic light scattering
systems, and Empyrean and Aeris
X-ray diffraction analysers used in the
regulated pharmaceutical development
and manufacturing environment.
Also of note, are enhanced capabilities
for Zetasizer Advance, which has

seen rapid growth, particularly

in applications linked to nano

delivery systems for both drugs

and gene therapies, as well as viral
vaccine development.

The strategic focus placed on the
pharmaceutical industry has increased
sales by £35 million (34%) over the past
three years and this sector now
represents 27% of Malvern Panalytical's
revenue. Malvern Panalytical is a
leading provider of precision
instruments in measuring the
structure (arrangement), stability

{long term quality) and affinity

{drug binding} of drug substances and
drug product formulations as part

of research, discovery, manufacturing,
and quality control for drug developrment.

In January 2022, Creoptix AG was
acqulired to further strengthen and
expand our offering in the affinity area.
Creoptix develops and manufactures
analytical tools, software and
consumables for kinetics
measurements. The combination
provides an exciting opportunity to
quickly scale Creoptix's superior
technology, in terms of speed and
sensitivity, by leveraging Malvern
Panalytical's extensive customer base.

Empoweringlour[people;
drivelefficiencylimprovements

tolhelp]

As we look to drive further efficiencies
in our operating model in Malvern
Panalytical, a programme to simplify,
standardise and automate ways of
working across the organisation has
been launched, which includes an
enterprise-wide ERP solution.

Looking further forward, we expect a
number of sustainability themes ta
drive further demand for Malvern
Panalytical. The transforrmation of
mobility and energy transition is
driving significant investment in new
battery materials and new, greener
technologies and fuels are also being
explored for many forms of transport,
as well as for changing the energy mix.
Major mining companies, in particular,
are committing to reduce their
environmentalimpact and are
increasingly analysing waste and water
contamination. With rmaterial use set
to double by 2060, we also see an
opportunity to improve the circularity
of our own products in addition to
developing recycling solutions in
support of transforming waste
materials to new product. These are all
in addition te building on ocur position
in pharmaceuticals and food.

Market trends and outlook
Pharmaceutical and food

Demand remained robust in the
pharmaceutical sector throughout
2021, building on the recovery seen in
the second half of the prior year, and
resulting in record order intake. LFL
sales to the pharmaceutical sector saw
strong growth in all regions, with some
products, such as the Zetasizer and
Mastersizer, in partcuiar, seeing very
good order growth. After a strang first

half recovery, growth eased in the
second half resulting frorm supply
chain issues and given the
tougher comparator.

The development of COVID treatments
and vaccines continues to support
high demand for vaccine and viral
vector development, and
manufacturing solutions in new areas
such as immunotherapies and gene
therapies are also seeing high levels
of investment. This is supporting
strong growth for analytical
instrumentation and further
investment in analytical capabilities
or partnership development (such as
our partnership with Leukocare),
underpinning the robust opportunity
pipeline far Malvern Panalytical's life
sciences selutions.

Demand has been further supported
by an increase in onshoring, prompting
investment in pharmaceutical facilities
as customers lock to increase the
robustness of supply ¢chains and also
engage service partners to reduce risk.

Cood sales performance in the food
sector was supported by the continued
focus on sustainable sourcing and
manufacture, food quality and safety.
A thorough understanding of food
properties at every stage of the food
production chain is essentia! for the
efficient production of safe and
sustainable food and presents
opportunities relevant to our solution
portfolio, from assessing soil fertility
and analysing crop nutrients to food
formulation and measuring post
production quality attributes such

as calories, protein and maoisture.

Business Excellence Team
delivered enhanced Spectris

identification and lean flow.

practice in lean deployment

line for the Mastersizer 3000
particie size analyser which
tecame tho bonchmarls for
ather production lines. This
new approach delivered
excellent results:

In 2021, the Malvern Panalytical

Husiness System {'sBY%') training
for its team in techniques such
as value stream mapping, waste

With the key concepts from this
raining, thoy implemented best

dosigning a modecel production

. Earlier visual identification and
resolution of quality problems,
leading to a 11% quality yield
improvermnent,

- Higher productivity of 18% per
person, and

- Better product flow and
ergonomics for the team,
Improving empilcyee

by satistaction.

This dermanstrates how utilising
SBS teols is helping our people
operate more efficiently, directly
bringing financial benetits to
our busiNessas.

Operational Review | Malvern Panalytical

Spectris ple Annual Report and Accounts 2021

27




Ogperational Review continued

Primary materials

LFL sales were natably higher
year-on-year, with Asia posting the
strongest regional performance, and
growth evenly split between systems
and aftersales revenues. We booked
the first revenues from our new digital,
connected instrument solution
offering, as a prelude ta driving
additional service revenues through
our extensive installed base.

The mining market outlook has
become more optirmistic with
improved metal prices helping
increase exploration budgets. The
economic recovery has supported
strong order and sales growth, led
by China, souih-east Asia and
Latin America.

In oil and chemicals, performance has
been more variable. Asia and China
remain growth areas. However, while
the oil price outlook is stronger and
activity levels improved, growth for
new capex prajects has slowed with
cornpanies continuing 1o concentrate
on product maximisation, productivity
and cost constraint.

Qur strength in process automation
and digital solutions, to help improve
quality and yield, while reducing rnisk
and improving safety, is helping drive
demand in these markets. Additianally,
the increasing focus by custorners

on sustainable practices and
environmental matters is further
underpinning growth prospects

Advanced materials

LFL sates in advanced materials
improved notably across all regions,
as research institutes re-opened and
new technology developments andg
applications continue in areas such
as semiconductor, additive
manufacturing and new eneigy
technologies Qrder growth resuited
in increased demand for both aur
X-ray systems and laser diffraction
instrurnents, with the Mastersizer
3000 particle size analyser selling
particularly well,

within additive manufacturing, we
expect investrment ta expand with
various custormers and industry
participants announcing expanded
capabilities along with new
manufacturing facilities. Demand for
emerging battety technologies,
electric vehicles and other new
applications is supporting additional
capitatinvestment. Alongside batteries,
we expect fuel cell and green hydrogen
technolegy to be an element of smart
energy infrastructure, within energy
and transportation, providing localised
energy generation for both statienary
and mabile applications. Also, the
expansion and onshoring of
semicondyuctor manufacturing
facilities will continue as digitalisation
rends will drive the increased supply
of sermiconductors.
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Sales by location (%)
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Sales {Em)

20N
2020
2019

Adjusted operating profit {Em)

Adjusted operating margin (%)

202 15.3
2020 12.5
2079 143

Statutory operating profit (Em)

2021 411

2020 IR
]

Statutory operating margin (%)

2020 |

Operational Review | HBK

Sirategic Report

HBK

Ben Bryson
President, HBK

Financial performance

Statutory reported sales at HBK
increased 8% to £425.5 million and
statutory operating profit improved
to £41.1 million from £14.2 million,
primarily reflecting the impact of the
end market recovery on operational
performance, as well as a lower levei of
restructuring and transaction-related
costs. The statutory operating margin
was 97%.

End market recovery, along with share
gains and the impact of new solutions,
delivered a record order book, with a
16% increase in LFL orders. LFL sales
grew 8% with increases seen across

all regions, especially in Asia. Robust
demand continued in machine
manufacturing, supported by strong
dermand for our weighing technologies,
and with a steadily improving
automotive market. Order growth was
notably ahead of the growth in sales,
reflecting supply chainissues, longer
lead tirmes and a planned higher
weighting of OEM orders where arder
phasing is longer.

Adjusted operating profit of

£65.0 million increased by 32% on a LFL
basis, while LFL adjusted operating
margins rose 280bps. This was mainly
driven by the higher top line drop
through and efficiency improvements,
partly offset by higher overheads to
support order growth.

Compared with 2019, HBK sales are 2%
lower on a LFL basis while LFL adjusted
operating profit is 4% higher, reflecting
the operational improvements and
merger benefits that centinue to

be delivered.

Delivering the strategy

HBK's strategic objectives further
supportits role in providing
differentiated sensing, testing,
modelling and simulation solutions

1o help customers accelerate product
development, improve production
and optimise assels. |ts strategic
initiatives encompass investments

in arganic growth projects aligned to
the strongest market opportunities,
such as electrification, simulation,
smart manufacturing and digitisation,
where custormers value its domain
expertise and campleteness of offering.
HBK differentiates itself from
competitors with the breadth

and quality of its solutions, providing

a complete simulation, test and
measurement offering, including
simuiation systems, design optimisation
software solutions, data acquisition
hardware and software, production
test systems, high precision and smart
sensor solutions, as well as services
and support.

The strategic growth drivers are
focused on expanding our offerings in:
virtual testing and simulation; software;
physicai testing {including electric
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Operational Review contirnued

power testing development), and
smart and OEM sensors. New product
and solution launchesin 2027,
alongside acquisitions made during
the year, have further reinforced HBK's
market position.

Concurrept Real-Time {'Concurrem-RT)
was acquired in July to further
strengthen our virtyal test offering.

Itis being integrated into HBK's Virtual
Test Division alongside Vi-grade's
sirnulation and software business,
IMTEC Engineering's mechatronics
and automation activities, plus legacy
saund and vibration simulation
software and hardware. Concurrent-RT
broadens our exposure in aerospace
and defence, and in particutar in North
Arnerica. it also creates the opportunity
to build a strong and differentiated
offering in the nascent and fast
growing, hardware-in-the-ioop {'HiL)
simulation market, integrating our
driver-in-the-loop and Hil capabilities
into a single simulator offering.

New simulation products were also
launched, including NVH Sirnulator
20210 software, iIncorporating
significant new features and
capabitities to give customers a highly
accurate experience of sound

and vibration data, and usabitity
enhancernenis ware released for

support our customaers

O Section 172

Erthancing our offering to better

NS or pages 75077

the real-time vehicle simulation
enviranmeants and driving simulator
platform 1o enhance the user
experience. These advancerments
help companies accelerate innovation
and reduce time-to-market, at lower
cost and risk.

HBK notably enhanced its software
strategy with a licence and asset
purchase agreement with ViMANA,

a provider of software and services for
smart manufacturing. The transaction
brings data piatform technology and
software to HBK and will form the
basis far a new engineering centre of
excettence focused on data
management and connectivity.
ltsreliable i1oT data integration and
analytics providge an gpen architecture
approach to easily integrate test
automation and acquired data
acquisition inte custormer networks,
significantly simplifying the data
integration challenge for customers.
The first product wili be launched
alongside HBK's new data acquisition
system during 2022.

Two significant software upgrades
were released in 2021 - the latest
version of the Tescia Repetitive Testing
dlata acquisition software system,

to enable faster westing, improved
product quality and time to market,
and nCode 2021, with key
improvernents in functionality and
performance for this highly regarded
fatigue and durability engineering
software solution.

In physical testing, HBK added new
technolagy to its QuantumX data
acquisition systemns. The latest version
of the MXFS optical interrogator
madule was also relegsed, cambining
mechanical, electrical and fibre-optic
measurements in one system,
simplifying complex measurement
solutions in battery electric drive-trains,
hydrogen fuel applications and
structural heatth maonttoring.
Additionally, HBK faunched a new
robust force sensof, to provide
long-term stability and exceptionally
precise measurement resutts, even in
harsh applications and difficult
envifonments.

Alongside product developrnents,
initiatives to further strengthen and
develop the organisation are being
implemented, with simpler and faster
processes providing even greater
customer focus.

in 2021, HBX moved to a new site

near Copenhagen, with updated
manufacturing processes to better
serve custormer demands and a much
improved working experience adapted
to post-pandemic requirerments. A new
go-to-market model and CRM system
are being rolled out during 2022,
starting in centrat Europe, enhancing
the sales and marketing effort to
further drive growth and strengthen
customer relationships, along with a
new, unified website which will go live
in eafly 2022. HBK has embarked on a

in 2021, Spectris acguired
Concurrent-RT, a leading
developer and supplier of

loop (HIL) simulation
applications, especiaity for

Test Division, alongside
Vi-grade, adding industry

altowing greater market
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real-tirne operating systems
('RTOS') for hardware-in-the-

automaotive, agraspace and
defence customers. It is being
integrated into HBK's Virtval

diversification, especially in
aerospace and defence, and

expansion into automaotive HilL
business, mesting a currently
unmet customer requirernant,

Concurrent-RT's RTOS hardware
and software solutions are used
ta power vi-grade simulators

in combination, the simuiators
and Concurrent-RT's hard
real-ime technology constitute
a comprehensive tasting
solution that let automotive
components, such as steering
and braking, be tested under
real-life conditions, as if they
were in a real prototype. These
real-time simulation solutions
help customers accelgrate
Innovalion, reguce time 1o
market and improve their
campetitive advantage in

a suslainable way.
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business process improvernent journey
that will resutt it a simplified business
model running standard processes
across the entire entarprise. This
transition will resuit in the deployment
of one commeon ERP platform.

Looking further forward, we expect a
number of sustainability themes to
drive dermand for HBK's products and
solutions. We expect the pace of
electrification of transportation to
increase, driving increased RaD and
capital investment in new vehicles,
battery technologies and £V
infrastructure, and also rise in
non-automofive areas. In turn, this wilt
drive greater focus on reduced cost
and time to market, accelerating the
adoption of simulation and virtual
testing as well as demand for HBK's
extensive physical testing offering.
Equally, increased automation and
conneclivity will drive the need for
smart, precision sensors across a broad
range of machine manufacturing
sustainability-led areas such as
precision agriculture equipment

and med-tech.

Market trends and cutlook
Automotive

Through the course of 2021, the
automotive industry saw a continual
recovery. This was reflected in our
orders, which increased steadily
through the year, with LF[ sales up
slightly year-on-year. In the first half,
COVID-19 access restrictions limited
customer access to Vi-grade's
SiM-centres, delaying large simulator
sales, although software, services and
small simulators performed well. In the
physical test space, growth has come
frorm our OEM sensors being used

in off-road/precision agricultural
applications, as well as torque
transducers for vehicle test stands,
including electric vehicles {'EVS'),
railway testing and powertrain
production testing systems,
including electric drivetrains.

with afi major automotive QEMs
cormmitting to increased development
and production of EVs, and newcomers
continuing to enter this market, R&D
budgets in this area remain resilient.
Competition in the automaotive
industry and the speed of
development in pure EV and hybrid

Operational Review | HBK

drive technologies are prompting Sales by location (%)

manufacturers to increase investment
in the research and development of
batteries, where HBK's battery testing
solutions for mechanical vibration, and
electrical testing are particufarly
relevant for automotive customers,

Machine manufacturing —
North America

Demand frorn machine manufacturers

Europe

remained strong in 2024, refiecting the on

)=

very paositive outlook and the strong fit Aest of the world

of our sensor applications for food
production, medicatl equiprnent and
semiconductor manufacturing. As a

Sales by end-user market (%)

result, LFL saies to this sector rose
notably, continuing the buoyant
performance seen in 2020. Sales were
particularly strong into China, North
America, and Germany with sales of
OEM sensors, accelerometers and
weighing electronics showing marked
increases. HBK's focus on selected high
value assel markets has driven demand

1 Aurormotive

3

2 _Machine manufacturing

2

far its weighing technologies averafi, 3 _Aerospace & defence 13

and specifically far OEM-type solutions
in medical and healthcare applications.

4 EBlectranics, semiconductors
& telecoms

5 _Academic research

8
-]

Aerospace and defence 6 _Other

7

LFL sales have continued to improve

through the year, with strong growih in
Asia and Euwrope. This has been driven
by large transducer and data
acquisition orders, especially for
telicapter monitoring and aircraft
subsystern testing, and shaker
systerns, especially for space testing.

Although commercial aerospace has
been heavily impacted by the
pandemic, HBK's exposure here is
fimited and aerospace firms have
continued to invest in both airframe
and gas turbine engine developrnent
using our equipment.

in defence and sateilite/space markets,
spending has been maore restlient. Key
orders included a very large vibration
test system for spacecraft in Narth
America and sensors for 8 helicopter
maenitoring programme in Europe.

Consumer electronics and telecoms
Demand for high quatity, smart
consumer electronics products
continues 1o risé supporting strong LFL
sales growth in all regions. Creater
consumer desire for high-performing
vaicea recognition technologies is
supporting dernand for HBK's
market-leading mouth and ear
simulators, and precision microphones.
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Qperational Review continued

L OMEGA

2 spectns compary

Sales {£m)

2021
2020 o ne2
2019 1383

Adjusted operating profit [Erm)

200
2020
2019

Adjusted operating margin (%)

2021
2020
2019

Statutory aperating profit (Em)

2021 3
2020 2
2019

Statutory operating margin (%)

202
2020 @ o
2009

Omega

Amit Agarwal
President, Omega

Financial performance

Statutory reported sales increased 8%
to £129.0 million and statutory
operating profit improved to

£8.3 million fram £1.2 million, resulting

N 3 statutory operating margin of 6.4%,

primarity reflacting the impact af the
end market recovery and
implementation of the strategic
initiatives on operationatl performance.

Cmega posted above market growth,
with strang demand from its strategic
accounts, new business wins and other
share gains, with arders up 23% on a
LFL basis, and above the 2019 order
intake. The largest growth came from
serniconductor custorners, as welt as
through key channel partners.

LFL sales increased 14%, with strang
growth in Both its main market, North
America, as well as Asgia.

Adiusted operating profit of

£15.0 million increased by 82% on aLFL
basis and LFL operating margins rose
430bps. This resulted from leverage on
the higher sales volume, price gains,
and controls on overheads, despite
being higher year-on-year.

Caompared with 2019, Omega sales are
6 tower or a LFL basis and LFL
adjusted operating profit is 6% lower,

Delivering the strategy

Achieving greater scale through
arganic sales growth has been the key
requirement for the performance
recovery at Omega. The revised
strategic initiatives to grive above
market grawth and in turn, improve
rmargin comprise expanding the
sales/distribution channels;
international expansion; focused sales
and rarketing; and enhancing the
customer experience, including
improving operational performance,
and product innovation. Omega has
made good progress across each of
these areas during 2021 which has
delivered above market growth during
the year, and better positioned the
business for future growth.
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Ornega’s sales channel expansion
strategy has had notable success
through its partnership with Newark

in North America, where sales

have increased more than S0%
year-over-year. Omega is in the process
of extending this relationshipto a
global account, expanding its reach in
Eurape and Asia. It is adding other
distributors that have a similar strategic
fit and can help drive growth in these
regions. in particular, Omega is looking
to increase its Asia exposure, with a
focus on opportunities in China.

A more pro-active sales and
marketing approach is also heing
implernented te attract new
custorners, as well as cross-sell to
existing customers, Alongside this,
sales to strategic key accounts have
beenincreasing, especially into
semiconductor customers,

Refinements to the digital platform to
simplify and enhance the custorner
experience and improve the search
functionality have had a positive
impact, driving geod improvements in
key metrics. Omega achieved its
highest ever digital experience score,
and web orders and the conversion
rate have both returned to 2018 levels.
In addition, recard average order
values have been sustained through
the course of 2021. Continued
improvements to processing activities,
for example through automation and
Lean transforrmation, will further help
to enhance the customer experience.

investment in new products remains
a key strategic aim, targeting both
customer requirements, as well as
emerging technotogies. in addition
ro increasing its engagernent with
customers to understand their
challenges, Omega is also expanding
its metwork of university and research
lab contacts, to further enhance the
new product development pipeline
and is also enhancing its own R&D
capability. The product innovation
strategy will deliver fewer, but more
impactful launches in key growth areas.
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A key milestone in this regard was the
launch of Omega's new, innovative
high accuracy non-invasive
temperature sensor (HANI™Y in the
first half of the year, which has received
highly positive reviews from the
market. This clamp-on sensaor achieves
the same accuracy and fast response
times as state-cf-the-art invasive
in-pipe temperature sensors in sanitary
metal pipes, without the cost and risk,
and at a significantly lower price point
to current egquivalent offerings. Food
and beverage has been a key initial
target end market and an early
customer, US brewer Saucy Brew
Works, has benefited from improving
its monitoring capability across the
brewing process. Reflecting this
functionality, HANI was a winner of the
2021 Innovation Showcase competition
at the Process Expo 2021 trade fair,

a competition which recognise the
top technological innovations in
processing for all industry segments in
food and beverage. Other applications
for the technology are being planned
for additional end markets, such

as life sciences and serniconductior
manufacturing for the measurement
of temperature in plastic pipes.

Sirmitarly, Omega's Layer N products

for HOT solutions are well positioned

to access further opportunities in

the growing wireless sensing market.
These products sense, store and
process data via a fully customised
wireless solution, helping customers
turn their real-time data into actionable
insights. The product suite is being
expanded with new upcoming product
launches in 2022 in areas such as
enviranmental and process monitoring.

Market trends and ocutlook

tn general, Omega’s products help
customers improve their process
efficiency and productivity. We see
future demand being pragressively
driven by customaers increasing their
focus on their own sustainability
journeys; using resources more
efficiently and minimising waste,
to improve yield ang reduce their
environmental impact.

The strength of the order book
provides strong tailwinds into the
first quarter of 2022, with visibility
significantly ahead of the historic
average.

In Narth America, LFL sales were

up strongly reflecting the recovery

in US industrial production, the
distribution relationship with Newark
and success in winning large project
orders. Omega has also seen strength
with key customers in semiconductor,
aerospace, defence and R&D.

In Asia, LFL sales were up significantly,
led by China, South Korea and
Singapore, with a notably strong

first half perforrance. Here too,
Omega's distribution expansion
strategy helped drive growth as

well as the strong demand from
semiconductor customers.

After a flat first half, the recovery
in Europe gathered momenturn,
especially in the fourth quarter,
resulting in full-year LFL sates
growth, led by the UK.

Qunsectionl7 2 staternentis on pPacesi7o 1047,

Buildinglrelationshipslwithlours
locallcammunities]

we operate is key to our

at Omega, this has

— Participating in Giving
Tuesday, by partnering with

of a locnl nursing Farme and
donating Omega-branded

community contre;

1o give back to their local

htankats to fa niliss ot 3 local

Building long-term connections
with the communities in which

sustainability strategy. In 2021,

encompassed activities stirh as

Cheeriodicals to assemble more
than 100 gift boxes for cesidents

— Fncoliraging our empluyees

Sales by location (%}

éfl

1 North America 68
2 _Eurgpe 10
3 Asia 21
4 Rest of the world 1

Sales by end-user market (%)

N

1 Electranics, semiconducions

& ielecoms 26
2 Distribution 18
3 Metals, rminesals & mining &
& Other 52

communities with volunieering
time off days and matching
gifts programmes up 10 10k
annually; and

- Supporting STEM careers

at Penn State University and
the Society for Hispanic
Engineers Naticnal Conference,
alongside HBK.

invalving our employaes in

such initiatives brings them
ragerber and further ambeds

a sense of purpose in anr
culture, while actively supporting
Jand contributing to ow

local communities.

TP

Operaticnal Review | Cmega
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Benefit to customer

Servormex delivered a system of

56 analysers to measure oxygen and
carbon monoxide. Unlike single-point
analysis techniques, they have been
installed across the stack, providing
an average measurement, ruch
more effective for safety monitoring.
By delivering fast and accurate
measurements of both oxygen and
carbon monoxide, the analysers help
provide better control of the cracking
pracess allowing the combustion
reaction to be optimised and thereby

Timproving efficiency, reducing

emissicns and limiting pollution
The upgrade plans will also prepare

he’ 2 site for any future moves towards
usmg hydrogen off-gas instead of
natoral gas, increasing its commitment
toClean;aireven further

Srategic Pepert

“Our customer has a
strong commitment to
corporate responsibility
and protecting the
world around it. This
corresponds perfectly
with Servomex's own
desire to support clean air
strategies in industry by
the expert application of
gas analysis solutions.”
Dr Stephen Firth,

-Servomex Clokbal Business

Development Manager




Qperational Review continued

Particle Measuring Systems
Red Lion Controls
Servomex

{Brie) & Xjoer Vibro, ESG Selutions,
Miitbrook and NDC Technologies
waetre divested 0 2021)

Sales (£m)

2021
2020
2019

Adjusted operating profit {(Em)

2027
2020
2019

Adjusted operating margin (%}

2021 17.0
2020
2019 .o

Statutory operating profit {Emy)

2021
2020
2mg

Statutory operating margin (%)

2021

2019

INndustrial
Solutions

Mary Beth
President, 15D

Financial performance

Statutory reported sales decreased
26% to £336.3 million, primarily
reflecting a 28% decrease from the
divestrnents of B&K Vibro, ESG,
Millorook and NDC Technologies.
Statutory operating profit increased to
£48.0 million from a £83.3 million loss,
with the statutory aperating margin
impraving o 14.3%. 2020 included a
£125.9 million impairment of goodwill,
other acquisition-related intangible
235815 and other property, plant ang
eguipment at Millbrook.

Strong demand from semiconductor
and pharmaceutical customers, in
particular, helped deliver a record order
book, with LFL orders up 15%. LFL sales
increased 8%. PMS had the strongest
performance given its exposure 1o the
serniconducter and pharmaceutical
markets. LFL sales increased in all
regions, with a very strong
petformance in Asia. LFL sales into
energy and utilities were lower,
although the second half saw growth
and arders inta this sector
demaonstrate the market is recovering.
Order growth overall was particularly
strong, although with supply ¢hain
issues imited sales growth 1o some
degree, but this provides good
rmomentum into 2022,

Adjusted operating profit of £57.2 million
increased by 10% on a LFL basis and
LFL adjusted operating margins
increased 30bps. This primarily resulted
from the sales increase and a higher
gross margin, reflecting the higher
volume, pricing and sorme mix effects,
partially offset by higher overheads, to
support the order book expansion and
growth initiatives. It also reflected the
impact of the dispasals which
enhanced the Division's margin.

Compared with 2009, ISD sales are 1%
lower and adjusted operating profit is
4% lower on a LFL basis.

Pelivering the strategy

The divestrments of B&K Vibro, ESG
Solutions, Millbrook and NDC
Technoiogies were completed in 2021,
generating sales proceeds of
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£410.3 mittion. iSD is now made up of
three, high guality, specialist
businesses and the strategic direction
is centred around being a leading
provider of high precision, in-line
sensing and monitoring solutions,
based around PMS, Servomex and Red
Lion. They are aligned with the Spectris
purpase, are focused on attractive end
markets with good growth drivers and
differentiate themselves through their
product quality, deep application
knowledge and service. Qur strategy
remains to invest organically to grow
these businesses, and also pursue M&A
to compound growth and build scale.

15O will be run as a more integrated
division, retaining the business units
and brands, while looking for
opportunities to leverage the existing
infrastructure and drive efficiencies.
This will invcive some restructuring;
inctuding leveraging common
channels to market where they exjst
and make sense across PMS and
Servomex; leveraging our service
infrastructure; building service as a key
competitive advantage across the
businesses; and strengthening the
deployment of $B5 in back office and
manufacturing processes. Each of the
businesses wiil continue their
customer-oriented strategic initiatives
and product development strategies to
drive organic growth.

I 2021, PMS launched the new Lasair
Pro Airborne Particle Counter,
leveraging the capabilities of its
existing flagship Lasair Nl particle
counter, and the new [soAir Pro-Plus,
ancther option in its customisable
cleanroom monitoring solutions.
Servamex has been capitalising on the
new range of gas purity analysersit
faunched in 2020, the Uitra Oxygen
and Moisture range, which has driven
order growth above that of the market
in serniconductor. At Red Lion, the
product refresh programme has made
good progress, with its new products,
especially the FiexEdge Intelligent
Edge Automation Platform, which
enables simple connectivity and
netwaorking capabifity, seeing robust
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demand. Its next-generation indication
platform, PM-50 Graphical Panel Meter,
was launched in January 2022, its
smart-device connectivity enables
customers 1o remotely gather the
workflow and process insights they
need to increase productivity.

Looking further forward, each of the
I1SD business has exposure to a number
of sustainability trends. At Servomex,
increasingly strict requlations around
environmental protection offers
near-terrn opportunities while new
energy technologies such as clean
hydrogen and carbon capture provide
longer term support for their solutions.
A focus an the circular economy also
provides opportunities for gas analyser
use in safety and quality control. At
PMS, sustainability related
apportunities include improving waste
management and water stewardship
in semiconductor manufacturing and
the advancement in life sciences
supports demand for its microbial
detection solutions. At Red Lion, the
process optimisation and efficiency
improvements its products bring,
supports improved resource use and
waste reductions, similar to Omega.

Market trends and outlook
Serniconductor and electronics

Sales into semiconductor customers
increased notably, with strong demand
for PMS' liquids instruments, and
Servomex's new purity range. PMS’
performance particularly reflects an
increase in the demand in Asia,
especially Taiwan, Korea and China,
market share gains and the strong
backlog it had entering 2021. [ts sales
pipeline funnel has continued to
expand, underpinning the outlook inte
2022, driven by investment

igh precision in-line sensing and monitoring solutions

o To b & bowting provider of high praciien
abgeu

rearame  Thalesne
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programmes from its global key
accounts with major semiconductor
manufacturers, especially for its
Chem-20 and Ultra-DI 20 products.

In electronics, the development of new
consumer ‘smart’ electronic products,
cloud computing and 5G infrastructure
rotf-out drove demand such that LFL
sales were also up, after a robust 2020
performance, with orders faring even
better and the pipeline continuing

to strengthen.

Pharmaceutical and life sciences
Demand also remained robust in the
pharmaceudtical and life sciences
sectors, continuing the strong
perfarmance in 2020 and resulting in
good LFL sales growth, up notably at
PMS. Investrment in COVID vaccine and
treatment production is supporting
further demand for our products,
although after a strong 2020 and first
half, orders for Servomex oxygen
sensors have started to decline given
the reducing demand for ventilators. At
PMS, its OEM-focused strategy has also
driven the growth in sales, with notable
orders coming directly from filling-
machine and isclator manufacturers.
This helps them provide a fully
integrated solution to manufacturers
of life sciences products, reducing risk,
by ensuring product quality and safety,
as well as regulatory compliance.

Energy and utilities

There has been a slower recovery in

the hydrocarbon sector, although there
has been a general upward trend
through the year as markets improve.
As aresult, LFL sales to energy
customers at Servomex were flat
year-on-year, also reflecting the lower
order book coming into 202%. There was
growth in the second half as a result

Sales by location (%)

North America 37

1
2 Europe 21
3 Asiz 39
& _Rest of the world &

Sales by end-user market (%)

Pharmaceutical 25

1

2 Electronics, semicanductors
&telecoms 2

3 Energy & utilities 17

4 Web, print, converting, packaging 7

5 Metals, minerals & mining 3

& Other 27

and orders have fared better,
supported by strong growth in Asia,
especially China. For Red Lion, there
has been recent high demand for
automation products driving additional
opportunities for its HMI products.
With regulatory compliance,
envirocnmental concerns and the
energy transition becoming higher on
customers' agendas, Servomex is well
placed to deliver effective solutions for
process cantrol, safety and quality in a
wide range of midsirearm and
downstream applications.

.

pctn In December, we hosted a

the 15D companies, their

.
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Providing our shareholders with
greater insight into our businesses

Our Section 172 statemant is an pages 76 1e 77

Operational Review | Industrial Solutions
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I1SD has more focus and a

significantly improved financial
profile following the divestment
programme. It comprises three
high quality ccmpanies closely

aligned to our purpose:

- PMS —the leader in micro -
contamination monitoring

solutions for ultra-ciean

presentation to investors to
provide a greater insight into

strategy and market outlook
andg pro-forma financials. The
presentation highlighted that

manufacturers

- Servormex - a global expert in
specialist premium gas and
rmoisiure analysis solutions;

- Red Lion Controls - provides
solutions to connect, monitor
and conirol disparate assets
within industrial automation.

Feedback on the presentation
was positive and by giving a
gredter insight into the quality
of the ISD businesses, it enables
investers te botter understarnd
them, and therefore value
them appropriately.
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Financial Review

Derek Harding
Chief Financial Officer

A resilient

performance

Financial performance

Statutory reported sales decreased by
3% or £44.2 million to £1,292.0 million
{2020 £1,336.2 milkon). LFL sales
increased by £117.9 million {10%),

with the impact of disposals, net

of acquisitions, reducing sales by
£307.5 million {{8%)) and foreign
exchange movernents reducing

sales by £54.6 millior {(5%]).

The statutory operating profit was
£154 9 million, an increase of £178.2
million compared to the 2020 statutory
operating loss of £23.3 million.
Statutory operating margins of 12%
ware 1370bps tugtwed than 2020 {(1L.7%)).
The improved profit results from a £2.4
million volume and price driven gross
profit increase and a £175.8 million
decrease in SG&A expenses. 2020
included £125.9 million of Millbrook-
related impairments, there are no
impairments in 2021

Restructuring costsin the year were
£10.2 million, consisting of £8.8 million
of ernployee-reiated costs, including
redundancy and related costs, and
£1.4 millian of gther costs.

Net transaction-related costs and fair
value adjustments were £19.5 million
including the £15.0 milion donation
to the Spectris Foundation.

In April 2021, a new IFRIC interpretation
was issued relating to the capitalisation
of costs of configuring or ¢customising
application software under ‘Software
as a Service' (‘Saal’) arrangements

b4

Operating profit/{loss)

2021 2020
£m £m

Statutary operating profit/{loss) 154.3 {23.3)
Restructuring costs 10.2 195
Net transaction-related costs and fair vaiue adjustmems 9.5 .4
Depreciation of acquisition-related fair value adiustrments to
pragerty, plant and equipment 0.2 a7
Configuration and custormisation costs carried out by third 52 _
parties on material 5aas projects )
impairment of goodwili - S84
Armnortisation and impairment of acquisition-related ) ’
intangible assets and impairrnent of other property,
plant and equipmment . 19.45 ~ 252
Adjusted operating profit 209.4 1738

As a result, the Croup has amended jts
accounting palicy and wdentified Saas
arrangernents where it does not have
control of the software and has
derecognised the intangible assets
previously capitatised and recognised
the expense within the Consolidated
income Statement. To ensure a
consistent understanding of trading
perfermance, the Group has
determined that material Saa5 projects
which wouid have previously been
capitalised will now be excluded from
adjusted operating profit as a new
alternative performance measure line
"Configuration and customisation
€Osts carried out by third parties on

Spectris plc Annual Report and Accounts 2021

material Saas projects”. These projects
incurred a3 net PEL impact of £5.2
million in the year.

The Group incurred £19.4 million of
ongoing amortisation of acquisition-
related intangible assets in the year.

Adjusted operating profit increased by
21% or £35.8 millian ta £209.4 million
on a reported basis {2020: £1736
milion). LFL adjusted operating profit
increased by £48.3 million (29%), with
the impact of disposals, net of
acquisitions, reducing adjusted
operating profit by £1.6 million {{(1%}).
and foreign exchange movements
reducing adjusted operating profit by
£10.9 million {{6%)).
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Financial highlights

Sales (£m) Operating performance
Yoy z w Like-far- Like-for-
A 2020 Change 1400 = like like
; | _r;-_,-::—_"‘ change change
B Disposals (9%} NS 3 2020 2020 Change  vs2020  vs2019
C 2020 organic 1300 (] I T o™
n Currency [ g 2_ é f‘ Adjusted
ELFL 10% Sales (Em) 1,292.0 13362 {3%) 10% (2%)
F Acquisitions 1200 )
G 2021 {39} Ope_ratmg
o prefit [Em) 209.4 1736 2% 29% {1%)
A B CDEFG
Operating
Adjusted operating profit (Em} margin (%) 16.2% 130% 320bps  240bps  20bps
— Statutory
A 2020 250 ] .
8 Disposals = S Sales (Erm) 12920 {13362 {3%)
C 2020 organic ] | l = < Operating
O Currency 150 ol e=— |2 profit/{ioss) 154.9 (23.3) nfa
E Gross profit Bl g jat N {Em)
F Overheads - [ .
C Acguisitions OPEF?tmg 2.0%
H 202 margin {%) 12.0 {17%} 1,370bps

e}

ABCDEFGH

Adjusted operating margins increased
by 320bps, with LFL adjusted operating
rmargins up 240bps cormpared to 2020.
The improvement in the LFL operating
margin was due to a 50bps increase in
LFL gross margins at 57.1% (2020:
56.6%), reflecting the incremental
volume and favourable pricing offset
by inflationary cost pressures. There
was an expected 4.8% increase in LFL
overheads, with the reversal of certain
temporary savings, such as a net £9
million prior year COVID-19 overseas
gavernment subsidies, investrments for
growth, and salary inflatien, impacting
the cost base.

Investment in our R&D programmes
amounted to £87.0 million or 6. 7%
of sales (2020: £92.0 million ar 6.9%
of sales). R&D investment has
increased by £21 million {2.4%) on a
like-for-like basis.

Statutory profit before tax of £388.6
million {2020: £4.1 million foss before
tax) is calculated after a £226.5 million
profit on disposal of businesses, which
predominantly arose on the disposat
of Briel & Kjzer Vibro in the first half

of the year and NDC Technologies in
early November, and a net finance
credit of £7.2 million {2020: £8.4 million
charge), which includes £7.2 million
foreign exchange gains (2020: £0.8
rmillion charge) and a £5.1 million
interest credit on release of a provision
on settlement of an EU dividends

tax claim.

Financial Review

In June 2021, the Group agreed a formal
settlement with HMRC to resolve its
dispute in relation to the taxation of
dividends received from EU-based
subsidiaries ptior to 2009. The
outstanding liability agreed with HMRC
of £0.3 miillion of tax and £0.2 miliion

of interest was paid in June 2021 As

a result, £8 million of provision for
current tax liabifities, a £5.1 millien
accrued interest liability and a deferred
tax asset of £1 million related to
accrued interest liabilities were
released to the Consolidated Income
Statement in 2021

The effective tax rate on adjusted
profit before tax for 2021 was 21.7%
(2020: 21.8%).

Disposals

On 5 January 202), the Group disposed
of Concept Life Sciences' legacy food
testing business, based in Cambridge,
which formed part of the Malvern
Panalytical segment. The consideration
received was £6.2 million, settled in
cash received.

On 2 February 2021, the Group
disposed of its Millbrook business. The
consideration received was £119.2
million, consisting of £71.2 million of
cash received, €27.5 million (£25.0
million) of investrment units in EZ Ring
FPCI (the fund holding the comhbined
UTAC-Millbrook group) and a £23.0
million Vendor Loan Note Receivable.
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On 1 March 2021, the Group disposed
of its Briel & Kiaer Vibro business.

The consideration received was

£1547 million, settled in cash received.

On 3 May 2021, the Group disposed of
its ESC business. The consideration
received was £3.4 million, settled by
£3.4 million cash received.

On 1 November 2021, the Group
disposed of its NOC Technologies
business. The cansideration received
was £133.0 million, settled by £135.4
million cash received less £2.4 million
estimated accounts true-up.

Millbrook, Briel & Kjaer Vibro, ESG
and NDC Technologies formed
part of the Industrial Solutions
reportable segment.

Further details of the £226.5 million
profit on disposal and the

£333.7 million net proceeds from
disposals recognised in the
Consclidated Staterment of Cash
Flows is provided in note 24 of the
Consclidated Financial Staternents.
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Financial Review continued

Cash flow

Adjusted cash flow decreased by £43.8
million to £200.7 million during the
year, resulting irn an adjusted cash flow
conversian rate of 96% (2020: 141%,).

The decrease principally resulted from
a negative working capital movement
mainly attributable to an increase in
trade receivables due to higher levels
of sales recorded in the final month of
the year, an increase in inventories due
to the high order backlog and lower
capital expenditure from timing of
planned projects.

Capital expenditure {net of grants
related to capital expenditure) on
property, plant and equipment and
intangible assets during the year of
£35.3 million (2020; £42.9 million)
equated to 2.7% of revenue [2020: 3.2%)
and was 95% of adjusted depreciation
and software amaortisation {2020: 71%).

During the year, 5,596,739 ordinary
shares were repurchased anc
cancelled by the Group as part

of the £200 million share buyback
programme announced on

25 February 2021, resulting in a cash
outflow of £201.3 million {2020: nil),
including transaction fees of

£1.3 million (2020: nil).

The Group received £38.3 million from
the sale of a stake in a US-fisted
company following its acquisition by
a third-party in Aprit 2021 {2020 nil).
The investment balance was valued
at £38.3 miilion at the start of 2021
and therefore there was no 2021
income statement impact from this
transaction. Transaction-related costs
paid includes the £15 million donation
to the Spectris Foundation,

Financing and treasury

The Group finances its operations
from retained earnings and, where
appropriate, frorn thitd-party
porrowings, The 31 December 2021
total borrowings were nil {2020
£119.8 million),

During the year, the Group repaid, in
full, a seven-year €116.2 million (£99.8
million] term loan which was due to
mature in September 2022. The Group
reduced its $800 millian committed
facility in size to $500 million and
reguced the number of refationship
banks fiom ten 1o eight during the
third quarter. As at 31 December 2021,
the Group had £370.3 million of
camrmitted facilities, consisting entirely
of a $500 million multi-currency
revelving credit facility ['RCF’}

Adjusted cash flow

2021 2020
£m £
Adjusted operating profit 209.4 736
Adjusted depreciation and software amortisation? 7.3 &0.7
working capital and other non-cash movements {10.7) 831
Capital expenditure, net of government grants (35.3) 1429)
Adjusted cash flow 2007 2445
Adjusted cash flow conversion 96% 141%
Other cash flows and foreign exchange
2021 2020
£m £m

Tax paid (32.2) (28.6)
Net interest paid an cash and borowings (2.9} (4.5}
Dividends paid {79.0} (75.7)
Share buyback (201.3) -
Acquisition of businesses, net of cash acquited {135.5) {10H
Transacuon-related costs paid {26.5) 13.6)
Proceeds from disposalf(Purchase of) equity investments 38.3 (15.2)
Proceeds from disposal of businesses, net of tax paid of

£ {2020: £2.3 rifhon) 3337 206
Loan repaid by joint venture - 30
SaaS-related cash expenditure {5.9) ~
Lease payments and associated interest {14.8) {216}
Restructuring costs paid (1.9} nsm
Net proceeds from exercise of share options 0.3 0.3
Tetal other cash flows {137.7) (161.3}
Adjusted cash flow 200.7 244.5
Foreign exchange {1.3} {10 6)
Increase in net cash 61.7 726

equipment.

1. adjusted depreciation and software amortisation represents depreciation of property,
plant and equipment, seftware and internal development amertisation, adjusted for
depreciation of acquisition-related fair value adjustments to property. plant and

Further details on the reconciliation of net cash inflow from operating activities to adjusted
cash flow are provided in the appendix to the Consolidated Financial Statements,

maturing in July 2025. The RCF was
undrawn at 31 Decermber 2021 {2020
$B800Q million undrawn).

The RCF has a leverage [covenant
defined net debt/EBITDA} of up to 3.5x.
The Group regularly monitors its
financial position to ensure that it
remains within the terms of its banking
covenants. At 31 December 2021,
interest cover [covenant defined
earnings before interest,

tax and amortisation divided by net
finance charges} was 67 times (31
December 2020: 42 tirmes), against a
minimum requiremant of 375 times.
Leverage {covenant defined earnings
befare interest, tax, depreciation and
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amaortisation divided by net cash} was
less than zero {31 December 2020 less
than zera), due to the Group's net cash
position, against a maximum
permitted levarage of 3.5 times

in addition to the above, at

31 December 2021, the Group had a
cash and cash equivalents balance

of £167.8 million. The Group alse had
various uncommitted facilities and
bank overdraft facilities available all
of which were undrawn, resulting in

a net cash position of £167.8 million,
an increase af £61.7 milion from £1061
millton at 31 December 2020,
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2021 2020
{average) {average] Change
us Dollar {USD) 1.38 128 8%
Eure (EUR) 116 112 4%
Chinese Yuan Renminbi (CNY) 8.87 8.85 -
200 2020
(clesing) {closing) Change
Us Dollar {UsD) 135 137 {1%)
Euro (EUR] 112 m 7%
Chinese Yuan Renminbi (CNY) 8.57 892 4%}

The Group has prepared and reviewed
cash flow forecasts for the period to
31 December 2023, which reflect
forecasted changes in revenue across
its business and performed a reverse
stress test of the forecasts to
determine the extent of downturn
which would result in a breach of
covenants. Revenue would have to
reduce by 35% over the period under
review for the Group to breach the
leverage covenant under the terms of
its debt facility. The reverse stress test
does not take into account further
mitigating actions which the Group
would implement in the event of a
severe and extended revenue decline,
such as cancelling the dividend or
reducing capital expenditure. This
assessment indicates that the Group
can operate within the level of its
current facilities, as set out above,
without the need to obtain any new
facilities for a period of not less than
12 months from the date of this report.

Following this assessment, the Board
of Directors are satisfied that the Group
has sufficient resources to continue in
operation for a period of not less than
12 months from the date of this report.
Accordingly, they continue to adopt the
going concern basis in relation to this
conclusion and preparing the
Consolidated Financial Statements.

Financial Review

currency

The Group has both translational and
transactional currency exposures.
Translational exposures arise on the
consclidation of overseas company
results into Sterling. Transactional
exposures arise where the currency of
sale or purchase invoices differs from
the functional currency in which each
company prepares its local accounts.
The transactional exposures include
situations where foreign currency
denominated trade receivables, trade
payabiles and cash balances are held.

After matching the currency of revenue
with the currency of costs, wherever
practical, forward exchange contracts
are used to hedge a proportion of the
remaining forecast net transaction
cash flows where there is reasonable
certainty of an exposure. At 31
December 2021, approximately 66% of
the estimated transactional exposures
for 2022 of £145.3 million were hedged
using forward exchange contracts,
mainly against Sterling, the Euro, US
Dollar and Qanish Krone.

The largest translational exposures
during the year were to the US Dollar,
Euro and Chinese Yuan Renminbi.
Translational exposures are not
hedged. The table below shows the
average and closing key exchange
rates compared to Sterling.

During the year, currency translation
effects resulted in adjusted operating
profit being £11.0 million lower {(2020:
£0.8 million higher) than it would have
been if calculated using prior year
exchange rates.

Post recovery strength

The Group has made a strong recovery
and, on a like-for-like, basis is broadly
hack to 20'9 levels in tormis of sales and
adjusted aperating profit, with a slightly
higher adjusted operating Mmargin,

Alongside an improving margin, the
Group deliverad strong adjusied cash
flow conversion of 96% and together
with the proceeds from four divestrments
completed in 202), ended the year

with net cash of £167.8 midlion,

providing ample funds to grow

and develop our businesses, both
arganically and by making targeted

and disciplined acquisitions

Investment thiough R&ED to deliver new
products and technalogy is key to driving
future organic growth, and acquisitions
should further enhance this growlh,

Recent acquisitions at HBK and Malvern
Panalytical are currently being integrated
and are already contribuling positively

to the Group.

The balance shecat strength alsc enabled
us Lo return capital to our shareholders
and in 2021, we completed a £200 million
share buyback programme and have
increased the full-year di d by 5%. a
32 year tracic record of dividend growth

Transactional foreign exchange losses
of £0.3 million (2020: £11 million losses)
were included in administrative
expenses, whilst sales include a gain
of £21 million {2020: £0.2 million gain)
arising on forward exchange contracts
taken out to hedge transactional
exposures in respect of sales.

Derek Harding
Chief Financial Officer
23 February 2022

Spectris plc annual Report and Accounts 2021 47




Risk Management

Qur approach

We recognise that effective management of
risk is essential to the successful delivery of our
strategic objectives. As such, risk management
Is built inte our day-to-day activities and forms
an integral part of how we operate.

The Croup has a weli-established
process, which delivers visibility and
accountability for risk management
across our businesses. This process
forms part of the Group’s ovarall
internal control frarmework, as
described on page 872

Risk management process

Our approach to fisk management
combines a granular bottorn-up
assessment of day-to-day operational
risk {marnaged by the businesses) with
a top-down assessment of those risks
that are rmost significant at the Croup
fevel (managed by the Executive Risk
Committee and reviewed by the Audit
and Risk Comrnittee),

Business unit risk management
Each business undertakes a detailed
assessment of risk across their
markets, processes and operations,
including a consolidation of any
emerging risks that should be formally
evaluated. In 2020, we established
Piatform Audit ang Risk Commitiees
for each of our businesses. Thase
Commitiees reprasent a furthar
strengthening of the second tine of risk
management (see page 49} in respect
of Internal and External Audit matters,
internal control, risk managerrent, and
other areas of compliance.

A formal risk register is reviewed and
finalised in each respective Platform
Audit and Risk Committee and
submitted to the Group, with each risk
assessed in terms of gross and net
impact and likelihood. Kay mitigations,
both planned and existing, have
format owners and are subject ta
regular operational review as weill

as independent assurance

where appropriate.

Group risk management

In 2021, Group oversight was further
strengthened by the establishment of
an Executive Risk Cornmittee and the
creation of a separate Risk and Control
function. The purpose of the Executive
Risk Cornmittee is to ensure appropriate
management of the Croup Principal
Risks and to oversee the operation

of the Craup's Enterprise Risk
Management framework. The Risk
and Control function enables the risk
management process and actsasa
centre of excellence as part of the
Group's second line activities,
consistent with the four fines of risk
management model described on the
following page.

The Executive Risk Cornmittee,
together with the Audit and Risk
Committee, performs a continuous
op-down assessment of risk
throughout the year, informed by the
approach established at each of the
businesses. The aim of this processis to
identify those Croup Principal Risks
that represent the rmost significant
threat 1o the achievement of the
Group's performance against its
strategic objectives and/or those risks
that are maore suitably assessed,
monitored and rmitigated centraliy. in
addition, the Board carries out a robust
assessment of the Croup's principal
and emerging risks on an annual basis.

An Executive owner is assigned to each
Group Principal Risk, which is formally
assessed in terms of its gross and net
severity, a risk appetite is defined, and
mitigations are identified within the
four lines of defence framework. Each
risk is subject to a formal assessment
by the Executive Risk Committee
during the year and the suite of Group
Principal Risks is reviewed twice yearly
by the Audit and Risk Committes.

Qur risk management approach
includes the consideration of
ermerging risks, whether they be
coperation-specific or broader in
scope, such as climate change and
environmental matters.
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In recognition of the importance of
climate change and our increased
understanding of climate impacts on
the Group's operations, climate change
was identified as an emerging risk in
2020. As set out on page B5, during
2021 the Group carried cut an extensive
programme of work to assess the
potential impact of climate change on
each business and the curmulative
impact of this risk at a Croup levet in
line with the framework established by
the Task Force on Climate Related
Financial Disclosures {'TCFD"). This work
has highlighted that climate change,
without any mitigating actions,
represents a risk to the Group's ability
t0 achieve its strategic growth agenda
aver the medium tolong term and, in
view of this, ctimate change has been
added as an additional Group Principal
Risk in 2021. Further details on how
climate-related risks will be managed
on an ongoing basis are described

on page B5.

The COVID-192 pandemic

The COVID-12 pandemic has driven

a near-term increase in business
disruption risk and a medium/fiong-
term increase in market/financial
shock risk. Both risks are existing
Group Principal Risks, and therefore
have been subject to Executive
oversight and forrmal assessment prior
to and during the pandemic.
Consequently, many of the mitigations
already in place have proven to be
effective from the outset or have
inforrmed a refined/enhanced
approach to risk mitigation since the
beginning of the pandemic in 2020
As 3 resuit the economic/disruption
impact has been limited to an
appropriately managed net exposure.
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Four lines of risk management

The Group has in place a four lines risk
management modet,

The first line is responsible for the
identification of all risks in the 'risk
universe’ of each business unit. This
risk awareness informs the control
environment (the first line is prirmarily
respensible far the execution of key
coentrols), specific mitigations and

is a key consideration in driving
business decisions.

The second line is responsible for the
risk management framework that the
first line operates within. This includes
the development of a standardised
approach to identifying and reporting
risk, an internal controt framewark

aligned to those risks, and a suite of
policies to ensure the consistent
application of business processes
and controls. The second line is also
responsible for monitoring the
performance cf first line activities
and for taking a holistic view of risk,
to determine which risks are of
principal importance to the Group.

The third ine is responsible far
providing assurance over the
effectiveness of the Group's risk
management and internal control
framework. This is most commaonly

undertaken by Internal Audit on behalf

of the Audit and Risk Cormmittee and
Board of Directors.

The fourth line is the Audit and Risk
Cammittee, Board of Directors

and External Audit, providing
independent, external, and/or
non-executive oversight across the
entire risk management framewaork,
holding accountable those
responsible for all activities within
the three lines of defcnce.

1 eria®

-
Board

Audhitand
Risk Committee

External Audit
Executive Risk
Committee

internal Audit/Other
Assurance

Platform Audit and Risk Cammittees/
- Group Carporate Functions

- Uversight and
independeant
assurance

Group Principal Risks

Fourth line
External/Non-executive oversight

V3

Thied bine
Independent assurance

?

Second line

Risk management framework, policies,

processes and controls

Ownarship
and rontrol

3

First line

Risk wienititlcation and control execution

E£mployees and Managers in each business

Operational risks }

Risk Management
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Principal risks and uncertainties

Managing our principal

risks

Revenue growth

Customer
focus

Operating
leverage

Portfolio
management

Ethics, HSE and sustainabilivy

Enhanced returns and
cash flow generation

Margin
expansion

Strategic transformation

Definition

Failure to successfully deliver the
Croup strategy, including business
transformation and key mergers,
acguisitions and divestrnents activity.

=
Cyber threat

Definition

Failure to appropriately protect critical
information and other assets from
cyber threats, including external
hacking, cyber fraud, demanas for
ransom payments and inadvartent/
intentional electronic leakage of
critical data.

Link to strategy

- Customer focus

- Operating teverage

- Portfolio management

- Spectris Business System ("S85
- Perform and grow

Link to strategy

- Custorner focus

- Operating leverage

- Ethics, HSE and sustainability

Risk assessment
Moderate

Change in rating

Risk assesstment
High

Change in rating

Risk assessment scale*

Very low

Low

Moderate

High

very high

* The combined impact ang likelihood of a
risk ocecurring, net of rmitigaticn activities

Change in rating

Qur day-to-day activities are
inherently aligned to the successful
achievernent of the Group's strategic
objectives. Nevertheless, we
recognise the impartance of
specifically managing some of the
mare transformative elerments of
strategic execution as a Principal Risk.
These elements include mergers,
divestrments and acquisitions,
growth initiatives including capital
investment, R&D, technology and
digitising our offering.

v ¢P
Risk appetite Risk appetite
Balanced Cautious

Impact ) '

Our businesses face both internal and
external information security risks, the
nature and complexity of which are
canstantiy changing, becoming more
sophisticated and unpredictable.
With the introduction of data privacy
regulatory requirements, and a
continuing trend of high-profile
information security breaches
occurring across a wide range of
businesses, the Group takes a
necessarily proactive and cautious
approach ta safeguarding its

Risk appetite

Highly cautious

Cauticus

Balanced

Oppoartunistic

Highly oppoartunistic

- Remuneration policy aligned to
incentivise delivery of the strategy

- Deployment of Lthe 3835

- Continued review of acauisition/
merger pipeline, integration
processes and capability

- Regular reviews 1o track
strategy execution

- Platform Audit and Risk
Committees

Ingrease -3 INFOrMAtion daasel«
Mo change Q»
Decrease v P -
: Mitigation .
New risk 'a:e b

- Information security and data privacy
policies and controls

- Cyloer riglcassuronce undertalon
by Internal Audit

- Online and face-to-face awareness
and ‘cyber fitness' training

- Regular Board and Audit and Risk
Carmmitiee reviews on cyber threat

- Continued strengthening of
IT systerns

- Cyber-attack sirnulation exercise
undertaken at the Execytive level
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—

Compliance

Definition

Failure to comply with laws and
regulations, leading to reputational
damage, substantial fines and
potential market exclusion.

Political

Definition

Material adverse changes in the
geopolitical environment putting at
risk our akility to execute our strategy.
Includes trade protectionism, punitive
tax/regulatory regimes, and general
heightened tension between trading
parties or blocs.

o
Market/financial shock

Definition

Material adverse changes in market
condticns, such as economic
recession, inflation, sudden
negative investor sentiment

and currency fluctuation.

Link to strategy
- Ethics, HSE and sustainability
- Customer focus

Link to strategy

- Custorner focus

- Operating leverage

- Perform and grow

. Ethics, HSE and sustainability

Link to strategy
- Custorner focus
- Operating leverage

Risk assessment
High

Change in rating
4P

Risk appetite
Highly cautious

Risk assessment
Moderate

Change in rating
<P

Risk appetite
Balanced

Risk assessment
High

Change in rating
32

Risk appetite
Balanced

Impact

We operate in many jurisdictions and,
as a consequence, are subject to
wide-ranging laws and regulations,
including export controls, data privacy,
fair competition and anti-kribery and
corruption. Any compliance failure by
the Group or its representatives could
result in civil or criminal liabilities,
leading to significant fines and
penalties or the disqualification of
the Croup from participation in
government-related cantracts or
entire markets.

We operate in a range of end markets
around the world and rmay be affected
by political ar regulatory developments
in any of these countries. Material
adverse changes in the political
environment in the countries in which
we operate have the potential to put at
risk our ability to execute our strategy.
We continually monitor the
geopolitical [andscape and develop
response plans accordingly.

As a public company, and one that
conducts business in a large number
of markets, we recognise the gtobal or
local impact that a recession or period
of instability could have on the Group.
As with political risk, we are limited in
our ability to recuce the likelihood of
such events, but with careful
monitoring and response planning
we can ensure that the potential
impact is restricted.

Mitigation

- Strong cultural alignment to the
Spectris value of 'Be true'

. Global implementation of new
Code of Business Ethics

- Formal compliance programme
including policies, procedures
and training

- Contract review and approval
processes

- Investment in experienced
compliance professionals

- Event moenitoring and horizon
scanhing

- Working groups and sub-committees
to limit the impact of materialising
risks, including Executive Export
Controls Committee

- Operate in a broad spread of
geographical markets and end users

- Response planning

- Maintain a strong balance sheet

- Marketl menitoring and
horizon scanning

- Maintain a strong balance sheet

- Operate in a broad spread of
geographical markets and end users

- Response planning

- Cost saving opportunities identified
by SBS and reguiar review of pricing
to mitigate impacts of cost inflation

Principal Risks and Uncertainties
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Principal fisks and uncertainties continued

Talent and capabilities

Definition

Failure to attract, retain, and deploy
the necessary talent to deliver Group
strategy.

Business disruption

Definition

Failure to appropriately prepare for and
respond to a crisis or major disruption
to key operations either across the
Group, in a key region/location, or via

a critical supplhier.

[

Climate change

Definition

Failure to respand appropriately, and
sufficiently, to climate change risks or
failure to identify the associated
rotential opportunities in assisting
others manage thekl climate agendas.

Link to strategy
- Leadership and talent

Link to strategy

- Customer focus

- Operating leverage
- Parforrm and grow

Link to strategy

- Ethics, HSE and sustainability
- Custarmer focus

- Perform and grow

Risk assessment
Moderate

Change in rating

1 34

Risk assessment
Low

Change in rating

L 24

Risk assessment
Moderate

Change in rating

3

Risk appetite Risk appetite Risk appetite
Balanced Cautious Balanced
Im pact

The Group needs to attract, develop,
rmotivate and retain the right peagle
to achieve cur gperational and
strategic targets. Effective talent
management is essential to
succassfully delivering our current
business requirements and strategic
goals, and to realising the full
potential of our businesses.
Therefore, failure to leverage talent
and capabilities could significantly
impact the successful execution of
our strategy. The three broad areas
of focus are teadership, engineering
and entry lavel roles.

The nature of our geographically
diverse and segmented businesses
provides a degree of natural hedging
from Group-wide disruption ansing
from a major event, be it a physical
disaster at a majer site, or a globat
external event, such as the COVID-19
pandemic. However, we acknowledge
the importance of proactively
ensuring a consistent and effective
business continuity rmanagement
process across the Group.

The transition and physical risks
present in climate change have the
potantial toimpact the medium and
long-term success of our business
through marker regulation and
additional taxes, the changing
macroeconomic landscape and the
potential physical impact on our
operations. We see the potential for
additional sales opportunities as well
as increased costs and investment.

Mitigation

+ Structured recruitment and
SUCCEeSSIoN processes for senior
Croup taient.

Fult deployment of Warkday HR
system with recryitmoent,
perfarmance and talent
mhanagernent processes

- Annual organisation capabiiity
FOVICW [FOCEES

- Appropriate incentives with

benchmarking at all levels

- Globat employee engagement
programme

- Leadership developrment
programmes for senior and middie
management and high potentials

- Cormmon policy and enhanced
standard for business continuity
planning across the Group in
progress

- 1T disaster rerovery plans

- Testing plans

- Risk identification and monitoring

- Effective internal and external
COMMUMCations

- Agreed action plan to meet Net Zero
1argets validated by the Science
Based Targets initiative

- Head of Sustainability appointed
to Executive to coordinate
sustainability activity globally

- Board and Executive oversight of
sustainability performance as well as

. progress against Net Zero roadmap

- Geographical diversity of businegsas
and supply chain

- Climate physical risks monitored
and reported by each business

- Aligning strategy with current and
emerging sustainability thematics
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Viability
statement

Sirategic Report

Longer-term viability of the Group
In accordance with section 4,
provision 31 of the 2018 UK Corporate
Governance Code, the Directors have
assessed the viability of the Company
over a three-year period, taking intc
account the Group's current position
and the assessment of the Principal
Risks and Uncertainties as set out

on pages 50 to 52. The assessment
considers both the Company's
long-term prospects and also the
viability of the Company over a
three-year period

Analysis of business prospects

The Board has considered the
long-term prospects of the Company
based on the strategy, markets and
business model as ocutlined previously
within this report. In the strategic
review of the Company, the Board
highlights a number of factors that
underpin its long-term prospects

and viapility. These include:

- Key addressable markets which have
attractive, structural demand drivers
underpinning long-term growtf;

- Leading technologies and continued
investrnent in R&D;

- The implementation of our new
sustainability strategy,; and

- Our financial model which is asset
light, highly cash generative with
a clear capital allocation process and
access to funding.

Assessment of viability

In determining the appropriate period
over which to assess viability the Board
has considered budgeting, forecasting
and strategic planning cycles, the
timeframe within which we assess gur
risks, the maturation of the Group's
credit facilities and the approach taken
by our peers. The Board continues to
be of the view that a three-year period
is appropriate, taking into account the
reliability of data as well as the
predictability of each event.

The Directors carried out a robust
assessment of the Principal Risks
facing the Group, including the new
Principal Risk of ¢limate change,
considering those that could threaten
its business model, future
performance, solvency or liquidity. In
assessing the viability of the Group, the
Board has reviewed the future
prospects of the business as cutlined
by the Group's strategy and considered
the financialfliquidity impact that a
number of scenarios might have on
those praospects

| scenario modelted

Link to Principal Risks

Scenario 1
Reduction in sales

The Board considered a number of events that coulg
notably impact planned sales performance, either

in a specific countiy or across the entire Group. This
included global disruption events similar te but more
severe than the impact of the COVID-19 pandemic.

- Strategic transformation
- Pofitical

. Market/financial shock

- Compliance

.« Cyber threat

- Climate change

Scenario 2:

cantrol or data privacy laws and regulations.,

Significant costs or expenses

Large. one-time or recurring Costs of expenses were
considered, including the impact of inflation where
cost increases cannot be passed on L0 CUStOMeErs, a
significant acquisition which fails to deliver anticipated
benefits, or fines arising from a breach of export

. Strategic transfarmation
- Compliance

+ Political

- Market/financial shock

- Cyber threat

- Talent and capabilities

- Climate change

Scenario 3:

Trading disruption/exclusion from market

The Board considered certain instances in which the
Group of its operating campanies rmight be debarred
from or otherwise excluded from a particular market,
as well as a major disruption in a critical operation
caused by, for example, a critical systemn outage.

- Comphiance
- Cyber threat
+ Poiitical

As part of their assessment, the
Directors have considered the natural
hedging that occurs across the broad
spread of markets, products and
custormers maintained by the Group.
Assumptions have also been made in
terms of the Group's ongoing ability
to raise finance, deploy capital, and
re-finance debt in order to maintain
sufficient headroorm. In certain
instances, the Directors have included
mitigation actions as part of the
assessment, including cost reduction,
reduced capital expenditure, and
tactical recovery processes foliowing
from a major disruption.

Reverse stress testing has also been
applied to determine the level of fall in
sales that would be required before the
Group would be at risk of breaching its
existing financial covenants or current
ligquidity headroorn during the
assessment period. The reverse stress
test was conducted on the basis that
rmitigating actions would be
undertaken to reduce overheads
during the period as sales declined
and, on that basis, a fall in forecast
sales of 35% {applied uniformly across
the three-year assessmend pericd)
would be required before such a
breach occurred. The Board considers
the possibility of such a scenario to be
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remote and further mitigation, such
as suspension of dividend payments
or a reduction in planned capital
expenditure, should be available if
future trading conditions indicated
that such an cutcome were possible.

Viability Statement

Based on the outcomes of the
viability assessment, the Board has

a reascnable expectation that the
Group would be able to withstand
the impact of each of these scenarios,
inisolation and in a number of
plausible combinations, should they
occur in the course of the three-year
assassment period. In each event the
Group would continue to operate and
meet its obligations and liabilities as
they fall due over the period to

31 Decernber 2024.
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Sustatnability

A Sustainable Business

In bringing our Purpose to life, we have
made a clear commitment to our own
sustainability as a business, ensuring
that gur strategy and the way we do
business clearly refiects our Values.

in 2021, we have accelerated our
sustainability journey, making strong
progress in delivering on the strategy
setin 2020 and continuing to build our
collective understanding of what it
means to become a more sustainable
business partner, employer, supplier
and investrnent proposition. Our
stakeholders are recognising our
progress and we are enjoying ticher
conversations with our people, our
customers and our investors on the
risks and opportunities presented

by sustainahility.

Qur people are at the heart of our
sustainability strategy, driving our
progress through the Sustainability
Steering Group. By empowering our
pecple we are delivering meaningful
change at all levels of the organisation.
On pages S6 and 57 you will hear
directly from the people leading the
change within our business and pages
76 and 77 et out how the Boardt
oversees our sustainability jaurney.

1 am particularly proud of the progress
we have mode thic year on our
environmental strategy. In August,

we published our ambition to reach
Net Zero across our own operations
{Scopes 1 and 2) by 2030 and across our
value chain (Scope 3) by 2040 in line
with a 1.5°C warming scenario. Out
annbition and roadmap were vatidated
by the Science Based Targets imtiative
in September, and we joined the

Race to Zero campaign as pari of the
Business Ambition for 1.5°C pledge
ahead of COP 26. We have madca carly
and considered progress against our
roadmap and this is set out on page 64
and jn our first annual Net Zero update
available at www . spectris.com.

Sustainability is at the heart of our Purpose.
We are equipping our customers to make the
world cleaner, healthier and more productive.

Rebecca Dunn
Head of Sustainability

This year, we have also made
significant progress in our assessment
of climate risk through the detailed
analysis and madelling of the physical
and transitiona) risks relevant to our
business under the TCFD framewaork,
Further details are set aut an page 65
of this report. This work has also
supported the elevation of climate
change to become a Group Principal
Risk as detailed on page 52.

Bevond aur environmental progress,
we have worked hard 10 continue 1o
focus on the wellbeing of our
employees, building on conversations
that accelerated during the COVID2
Pandemic. Weilbeing is a global issue
and we are committed to supporting
all our employees wharever they arg in

the world to have access to help and
support, Not Just in moments of crisis
but also to support their resilience and
optirnal mental health every day. In
celebration of World Mental Health Day
we ran a series of events focused on all
aspects of mental healtt for all our
giobal locations, underlining cur
commitment to making mental
wellbeing an open conversation

at work,

| hope you find our report insightful
and should you have any feedback or

if you would like to find out more about
our approach to sustainability,

please do getin touch at
sustainability@spectris.com.

Our approach to
Sustainability

Qur strategy is focused on
embedding sustaipabie
thinking into our strategy
and business madel ~
suslainability being not
only what we do, but how
we do it. This approach is
allowing us to capture tha
oppartunities arising from
changing regulation and
avolving stakeholder
expectations. By listening
to our stakeholders and
partnering with them ta
pricritise sustainability, we
will further support the
Group's Strategy for
Profitable Growth. By so
doing, the Group wilt
artract and retain
warld-class 1alent, secure
investrnent and build

ol existing and new
partnerships with

DUT CUSTOTNGTS,

Embedding
sustainable
thinking into haw
we do business
Perforrmnance
Improvement on
materal £5G topics

Our Purpose
We equip our customers to
make the world cleaner, healthier
and mare groductive

Aligned to the UN Sustainable Development Goals

Jpystiry e
HEDAHFRASTRUEYIRE

DICINT WORK AND
Linl it i)

Accelerating our
offering
underpinned by
sustainability trends
Crowing our business
through participation
n leng-term
sustainable markats

Integrated sustainabhility roadmap,
setting clear milesrongs and dusigaireg
ownership at 2 business fevel

Opcrating model and qavarpance
mechanisms in place to monitor,
report and assure progression
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Measur

Ng OUr progress

Strategic Report

Health and Safety

Total Recordable Incident Rate

2021 0.32

2020: 0.13]

2019 i m

2018 | 0.28

201! 054

Safety Observations

0,245

We monitor and record safety
observations as a leading indicatar
of healith and safety risk at a site level
and by business. We will track and
report this number annually

Ethics

Number of helpline reports
received

20 2020 2019 2018 2017
40 37 S4 25 24
Diversity

Gender diversity in leadership
population

22.2%

2020: 21.09%

Spectris
materiality matrix

The materiality assessment we
undertook in 2020 defined and
prioritised the issues that matter
most to our stakeholders,

A detailed overview of the
materiality process and the
resulting matrix is available at
www.spectris.com.

Importance to Stakeholders

Mental Health

We are committed to all employees
having access to an employee
assistance programme within

the next two years. Employees

with access in 2021

>/5%

Financial wellbeing seminars
held in 2021

9

Employees taking part in VP GO
physical and mental health
challenge in our first global launch

1,282

Environmental Performance Summary

Energy

Energy efficiency
(MWh per £m revenue)

2021 73.7
2020 522
2019 720"

2018 6.5

2007 67.2

1 we intend to measure the evulution of the
energy efficiency of the Group, including the
impact of portfolio changes on our efficiency. To
recognise this approach, 2019 has been restated.

Renewables

UK Sites powered by renewable
energy on 31 December 2021

>95%

Total global renewable electricity use

18.5%

Environmental Performance summary
{Absolute}*

Indicator 20 2020 2019
Energy consumption (absolute] (Mwh} 95,229.9 123,205 Nn7284
Energy efficiency (MWh per £m revenue) 73.7 G2 2 72
Creenhouse gas emissions (tornes COyel? 31,703 43,11 52,740
Total carbon emissions {tonnes COye per £m revenue)? 245 %23 323

2 NMumbers stated reflect in-year reparted ermissions, Lo measwe the evoluiion o7 the energy
efficiency of the Group, including the impact of oortfolio changes on our efficiency.

3. Scopeland 2 imarket-based) emiss ons.

High

Greenhouse Gos

Employce Diversity &

Business Ethics &
Covernance

Health & Safety

i *

Data Privacy &
Security
Inciusion

Sustainability

Emissions *
Energy \’ Human Rights &
Efficiency Labour Proctices
Local Community
Responsible Impact & Engagement Sustainable Markets Talent Attraction &
Water Waste ‘ Development
Consumprian Management ‘\
Supply Chain Risk .
Management Sustainable Produsts
& Solutions
Respansible
Material Setection
g
- >
Low Business Impact High
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Sustainability continued

The people driving our strategy

We are empaowaering our people to drive qur
sustainability strategy, delivering meaningful change

for alf our stakeholders.

Tanneke Reinders

Vice President of Marketing &
Strategy Maivern Panalytical

Tannpeke joined the Malvarn Panalytical
Executive Tearn in May 2015 as the vice
President of Marketing. Tanneke leads the
Malvern Fanalyticat Strategy, Vision and
Purpose {'SVP') workstream.

Nina Morton

Giobal Marketing Manager
Particle Measuring Systems ('PMS’)

Nina first joined Particle Measuring Systems
fram 2001 to 2008 and then re-joined in
September 2015 as the Global Marketing and
Communications Manager,

e m———

Mike Proctor

Business Unit Director {Purity &
Specialty} Servomex

pMike juned Servomex in July 2007 and has
neld many roles including Engineering and
Marketing Director, Generaf Manager and
now Business Unit Director.

“Ermbedding sustainability as a core pillar in
our global SvP initiative and Iinking 1t s
closely to our purpose as a businessis
acceleraung our employee engagerment. Que
employees are ahzady sering more
prorminence in sustaimability and
envirgnmeantal issues in their day-to-day
work and are passionate about many
different sustainability issues. Since
publishing our Net Zero roadmap, more and
mare of our emplayees are eager 1o get
involved and are proud that we are not only
embedding sustainability end lalking about
it within the Business, but that we have naw
rmade a clear cormmitment to ocur Net Zero
Largets. [t1sinspiring to soe our teams
carang forwatd and applying their specialist
skilis to engage in differert workstreams on
both alocat and globa) tevel and driving our
sustainable impact from the bottom-up. This
year we are proud to have launched our first
active sustainability steering group. This
group s supported by locol green teams and
together they are putting in place a structure
and framework 1o e appiiad across our
business ta drive further ¢éngagement Mto
2022 ~itis an exciting yme far us and vary
nspiring 16 s&e how qur employees have
embraced owr sustainability stratogy.”

“to 2021 we made solid progress towards the
sustainabiity roadmap goals at PMS, with
strong gans towards our scope 1and scope 2
srmission tlacgets. We were atle to transition
all PMS effices to renewabte snergy and start
the process of rolling out our electric fleet.
There are now charging stations at meost PMS
offices and we anticipate owr first electric
vehicles to be dalivered in Spring 2022 We are
also focused on zero waste to landfill {by
20301 and made strong progress by
implementing paperless oy digiusing our
product manudls and reporting. The benefits
have not anly Been far the envirgnment, but
ahso in providing improved solutions for our
customers with lang-term cost, tirme, and
space savings to us. In 2022, we are éxcited 10
focus onthe chalienge of shipping our high
sansitivity instruments using sustainable
packaging materials which are a key source of
landfill for us As 3 company with offices
throughout the world, our milestones have
been reached thanks to the wvision and hard
wark of aur teamns wha have investigated and
irnpiernented options suitable for their
|Beality. our custamers, and our instrurments.
This has combined with strong suppart and
drive fror our leadership tear. Sustainability
isateamn effort.”
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“pg we embed sustainability throughaut the
whoie business, it is becoming more and
miore clear that our key custorners are also
putting sustainahility front and centre in thei
own operational strategies. 4 isimportant
that we can fuily suppart them in achieving
their goals by partnering with thern and
rmaking sure that our sustzinability strategies
are fully aligned. The work we have
undertaken on sustainable productsis
helping s ta rpinimise the epvicanmental
impact of our products frorm cradie o grave.
This includes understanding and minimising
the armouat of water and electricity ol
products consume during both manufacture
and deployment within our customer's
applications ~ being able to demonstrate
avoidance of the use of conflict minerals and
unethicat work pracltices within our upsirearm
supply chain; whilst maximising the
re-ugabilty and re-cyclabiity of companent
parts and packaging and finally making sure
that our preducts have a long life-cycic and
require minirnue field maintenance, t'm
proud of now we have been able 10 develop
analysis models 10 help us identify the big
sustanabiity lovers we ¢an pull within the
design philosephy of our produets. Thisis
helping us to improve the sustainability of cur
existing praduct portfolio, and to ensure that
every future new product we develop will be
more sustanable than the last.”




Strategic Report

Jen Prisco

Vice President and Chief Counsel
Red Lion

Jen Prisce joined the Red Lion Leadership
Team in July 2018 as the Vice Fresident and
Chiaf Counsel.

Ben Bryson

President
HBK
Ben joined HBK in January 2020 as the Chief

Operating Officer of HBK and has recently
been promoted ta President.

Hans Wirds

Director Global Procurement
Malvern Panalytical

Hans joined Malvern Panalytical in December
2013 as Procurement Director and was
promcted to Clebal Procuremnent Director

in 2015,

“At Red Lion, sustainability has always been a

1 huge part of eur busingss. Qur products help

] owr clients becomne more sustainable
because they are designed to improve

* productivity, reduce waste and save time,

money and resources, which includes

reducing power consurnption. We view our

Net Zero approach as multifaceted and we

; are kooking at the investments we need to

|  make to reach aur Laygers. This year, we have

i focused on packaging reduction where we

, undertook a very successful Kaizen event
which identified a considerable amount of
cost savings and reduction of our

' environmental faotprint. This included the

©annual elimination of paper products equat
10 288 trees, 350,000 plastic bags and 19
1COze. By sueamlining our packaging, we
have established a new internat mindset

' faocusing on our impact reduction and

| created 2 packaging methodology that can
now be extrapolated and applied across all of

j ourmanufaciluring Cells and production

areas. Sustainability has been realty

cemented into aur Strategic plan for 2022

and we are looking forward to working on

creating a rmore suslainable and resilient

supply as a key focus area for next year”

Sustainability

“at HEK, we view sustainability acroess four
pillars - the way we develop our products.,
the way we manufacture our products, how
we manage and maintain our suppliers and
the way that we serve our customers. We are
commitled to being stewards of the
erwironment and we have made
commitments to our key customers to align
with their sustainability policies through
developing strategies o capture and meet
our Net Zero cormumnitment as early as
possible. A great example of sustainability
being embeadded into our operations is in
our new manufacturing and office site in
Virurn, which is a re-purpesed building that
has now been converted into a new state of
the ar facility. The site has solar paneis which
will help contribute to owr own electricity
generatien and we source 100% of our
additional electricity needs from renewables,
The insulation has been moedernised to
support the recovery of 56-60% af our
energy generation, we have electriccar
charging stations, new LED lighting @
reduce consumption and waorld class
chemical management systems 1o protect
the surrounding enwirgnmenk. Maving intg
2022, we are continuing 1o build on the
exciting progress we have made this year by
leveraging aur learnings, while growing with
our customers to becorne & more
sustainable company.”

"Supply chain Isthe key to our
sustainability aims. When we calculated
aur emissions footprint, our biggest
environmental impact was embedded
within our supply chain, and supply chain
practices are one of the biggest chailenges
& improving sustainability performance.
For us to be able to reach our Net Zero
targets, we must take responsibility for our
Scope 3 emissions and focus on supplier
engagement o enable us to achieve a
more sustainable supply chain. This is why
we have partnered with Ecovadis, whao are
helping us to collabarate with our supphiers
an a large range of ESC issues. Their
assessments enable us to understand a
klistic view across reliable sustainablke
performance indicators within our supply
<hain by verifying data, providing ratings
and identifying oppor tunities to drive
change, save time and effort, benchmairk
and improve peiformance for both usand
our suppliers. Sustainability is now a major
pillar in the management of our supply
chain and is embedded within our DNA - it
is an exciting time to be involved in the
shift aswe all work together to ensure that
we are all aperating i a responsible,
ethical and suskainakle manner”
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Sustainability continued

Our People

The long-term success and sustainabitity of our
Group reties on the engagement, ambition and

expertise of our people.

Qur Values
Qur Values - Be true, Own it and Aim

high, are the foundations of our cutture;

of how our people act and what they
expect from their colleagues. We
recognise that the sustainable success
of our Group relies on the ambitian,
expertise and engagement of our
pecple We are committed to creating
an environment where all cur people
feel they belong, where they can grow
and enjoy rewarding careers.

(0 2021, we maintained our focus on
heatth and wellbeing and accelerated
our approach to employee
engagement, talent development
and diversity, equity, inclusion

and belonging.

Emplayee Engagement

In April, we undertook our first
Group-wide global all-employee
engagement survey. Employse
engagement remains the
accountability of each operating
company aligned to cur decentralised
business model. However, the
introduction of a Croup-~wide
engagement survey will help us drive
employee engagementina
consolidated and consistent way
using a common measure and toolkit
across the CGroup.

The survey followed the Caliup Q12
methodology. The Gallup measure of
engagement was chosen as we believe

Leadership Madel

it provides the most rigorous and
arguably truar measure of
engagement, providing an accurate
baseiine from which we can drive
improvement. The Q12 methodology
focuses on the 12 items that research
has shown to be key drivers of
performance. In addition, we included
four questions on ethics, diversity,
equity, inclusion and belonging and
the Croup's Values aligned to key
Group-wide priorities, We will ask
the sarme questions annually in
order to track improvement in a
consistent manner.

The engagement scores received from
the pilot were reviewed in-depth by
each operating company management
team, supported by Callup, to ensure
that underlying themes were
uniderstood, and appropriate action
plans created. Group-wide outcomes
were alsg subject to a deep-dive review
by the Executive Committee and the
Nomination Committee. Our first-time
results highlighted many positives, but
also areas where we need to improve
to ensure a highly engaged, motivated
and high-perforrmng workforce.

Following the review of the resuits of
the pilot survey, a key focus across the
Croup will continue 1o build
managerment skills at all levels. For
leaders, this capability will be
enhanced by the Ascend leadership

Inspire
your people

your businass

[
o

Strengthen
your team
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programme, Each operating company
is also focused on developing
appropriate training and support for
marnagers. One early example of this
in action is the HBK Leadership 101
programme {see opposite).

Leadership Model

\Wa recognise the positive impact that
strong leadership and people
rmanagement capability has on
ermptoyee engagernent. Across

the Group, we are enhancing
development opportunities for
empioyees st all leveis.

To develop our leadership model, we
held a series of listening sessions
across the Group, incorporating views
from empioyees at all stages of their
careers, to support the design of a
leadership model that is aligned with
our Values and defines what it means
to be a successful leader at Spectris,
The model was finalised with the
feadership community in late 2021 and
will inforrm our selection, development
and perfarmance management
processes 10 help us buiid a leadership
population with the right skills for

the future.

in alignment with our Values, our
leadership rmodel has been designed
to be sirnple, memaorable and
impactful. Our leaders will be
measured against tangible cutcomes
iinked to aspects of the model.

Ascend Programrme

To further strengthen our culture and
bring our Values and feadership rmodel
to life, the Group's Ascend leadership
pragramme will welcome its first
conort in early 2022

The programme has been designed to
reflect the Group's new leadership
model and is intended 10 develop our
leaders of today, and tornorrow, and to
increase engagement and inclusion
acress the Group.

As a reflection of new ways of working
in 2 post-CoOVID-18 world and to
minimise our carbon footprint, the
format will facus on intense bursts of
virtual learning with one extended



“The programme unites
our leaders with a
common definition of
great leadership, practical
skills and techniques that
will bring about a step

change in the way we
manage our people and
grow our business.”
Ruth Bastian, HR Director,
HBK

HBK Leadership 101 Programme

In 2021, HBK launched a new
programme to support employees
with ieadership responsikilities ta
develop a progressive leadership state
of mind. The prograrmme focuses on
developing a coordinated and
consistent approach to leadership,
with a core focus on self-awareness,
emotional intelligence, and the
application of our Values to people
processes. Participants will receive
suppoart and advice to develop their
ability to motivate and engage others,
to be confident in managing

Strategic Report

performance and in facilitating
change.

The Leadership 101 programme is a
four-month process of self-organisecd
learning on a digital platform, whereby
the participant develops therr
knowledge and leadership skills,
nterspersed with a series of gix
coach-facilitated, virtual sessions
where peer cohorts reflect, share
axpertences and practice using

new skills and models. In 2021,

S50 employees took part in the
programme, with 100 more due

to take part in 2022.

in-person event. The programme has
been designed to elevate our thinking,
with world-class external speakers and
our own internal experts leading the
sessions. Coaching will be an integral
part of the programme, with each
participant receiving ongoing

tailored coaching based on the
StrengthsFinder methodelogy and
360-degree feedback.

Diversity and Inclusion

We believe that people should be
recruited, developed and promated
based on their talent, experience and
commitment alone. Wea endeavour to
ensure that everyone is treated fairly
and equally, irrespective of race, age,
colour, religion, national origin, gender,
sexual orientation, disability or
background. We have a zero-tolerance

Employees by gender and role as at 31 December 2021

Male Fernale Total
Board? 7 3 0
Executive Committee {excl. Executive Directors) s 3 a
Leadership community 54 n 65
Wider employee population 5,048 2,657 7705
Total 514 2,674 7,788
% of total 65.67% 34.33%
1. AsatiJanvary 2022 the Board comprises 6 male directors and 3 fernale directors,
Employee turnover
20 2020 2019 2018 2017
15.6%' 13.6% N.4% 14 2% 7.6%

1. Of this 15.6% total lapbour turnover, 8.7% were resignations.

policy in place for any form of

discrimination or harassment.

Wherever possible, we offer flexible
working options to support inclusion
and if an employee shouid become
disabled, we make every effort to
retain them, offering retraining

or adjustments to the working
environment where necessary.

In 2021, with the support of Wondrous,
we undertook a series of global
workshops to understand the
experience of working within the
Group as a diverse employee. This
provided a clearer understanding

of what more we ¢an do as a business
to ensure that everyone can feel like
they belong within the Group. The
feedback from these workshops

Gender Pay Gap Reporting
For the year ended 31 Decermber 2021

Bonus Pay Gap - Mean

Gender Pay Gap - Mean

40 5%

2020: 40.9%

Bonus Pay Gap - Median

25.2%

2020: 21.6%

Gender Pay Gap - Median

199%

2020:13.5%

Further detail is set out in the Remuneration
Repeort on page 109.

19.0%

2020:221%

and accompanying action plan

was reviewed by both the Board
Nominatien Committee and the
Executive Cornmittee. A two-hour
workshop was also held with the global
leadership community to review the
findings and consider the tools that
support belonging at work.

Sustainability

Each member of the Executive
Committee received individual
support from a diversity and inclusion
coach to better understand their
own role in delivering change within
the organisation.
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The findings of the workshops and the
feedback from leaders will form the
basis of a coordinated workstreamn to
develop the Group's approach to
diversity, eguity, inclusion and
belonging during 2022,
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Systainability continued

Our Communit

5

Building long-term and purposeful connections
with the communities surrounding our businesses
is pivotal to our sustainability strategy.

STEM Leadership

Having great technical people is
fundamental to the sustainable growth
of our businesses. The attraction,
retention and development of talented
technicat individuals and partrers is a
core growth enabler for the Group. The
purpose of our Science, Technolagy,
Engineering and Math ('STEM'}
strategy is to elevate the Group to be
empioyer and partner of choice

in STEM,

There is fierce campetition for STEM
talent, and to successfully compete, we
are embracing new approaches and
broadening our searches toreach a
rnere diverse audience. Collaboration
across our businesses offers an exciting
opportunity to present aur brands to
the next generation of technologists,
strengthening our talent pipeline for
the future.

Young Professionals

Young Professionals is one of the UK's
largest schoot engagement, attraction
and recruitment partners, helping
thousands of students to accelerate
their careers through apprenticeships
and wark experience prograrmmes. (n
2021, we became a partner of Young
Professionals and through our
partnership we have connected with
aver 4,000 students and parents,
Events often suppaort diversity and
widening participation with themes
such as Tech the Future’, 'Black
Heritage’ and “vour Child their Future’.

N 2022, we plan to further develop qie
partnership with Young Professionals
as we expand our apprenticeships and
virtuat work experience programmes

University Outreach

I Seplermber 2021, willy the support of
Spectrig, HBK and Omega attended
their first joint recruitment event at
Penn State University. As one of the
top-ranked Universities in the US,
rmany of our employees are Penn State
alumni and the University's leading
research groups are important
customers and collaborators for

Spectris businesses. As part of building
awider strategic partnarship with
Penn State, the careers fair was a great
oppartunity ta build the pipeline of our
future workforce, as well as building
brand awareness, As a result of the
event, we have offered Penn State
Co-opfimternship opportunities as wel
as Jobs 1o new graduates in 2022, Itwas
ailso an opportunity to build internal
partnerships between our businesses
supporting our talent agenda and the
future growth of our businesses

STEM Ambassador programime

in 2021, we formed a new working
partnership with STEM Learning UK.
STEM learning rmanages the STEM
ambassador pragram, helping
employers connact with young people,
inspiring them to kecome the next
generation of STEM professionals. We
already have a number of committed
arnbassadors within our businesses.
Building on their cammitment, we
invited the STEM learning team to

joir an open invite session offering
ermmployees the chance to sign up and
to better understand what support we
would need to provide as a Group to
maximise emplayee participation

The event was attended by over 130
employees, and we are now working

with those employees to build
cpportunities to take part in STEM
L.earning activities as part of our Giving
Day and into the Malvern Panalytical
Values day offerings.

Wwomen in Engineering Day

As part of our broader STEM and
divarsity strategy, we were proud to be
an official sponseor of International
Weormen In Engineering Day 2021
[INWED" in June. INWED is an
international awareness carnpaign
by the Women's Engineering Socdiety
which raises the profile of women in
engineering and focuses attention
on the amazing career opporiunities
available to women and girls in this
exciting industry.

As an official sponsor of INWED, we
were proud to support the events
hested by the Women's Engineering
Society. To celebrate the day with our
empioyeas, we also held a Q&A session
with three of our awn experianced

and inspiring women ieaders, The
conversation covered topics spanning
navigating careers in a maie-
dominated industry, work-life bafance,
imposter syndrome, how to retum

to work after career break and

much more. The session has now been
viewed over 1,000 times by employees.

"I became a member of the Sociely of Hispanic Professianal Engmneers
{SHPE'} at the age of 18, when 1 was invited o a pre-college conference
thatwas put together by SHPE students at the University of Ilinois to

prepare the incaming class for what to expect and ha

A succeed in

university | immediately made a new family and have been invaived

with the arganisation ever since.

Following graduation, | was irwited to help plan and execute the
annual conventions hosted by SHPE, which take place in different

citics cach year My 10le 6 o organise the Tech Tal

ndd lalsn get the

chance to have inspiring conversations with students and professionals

at these conferences.

Hook forward to continuing to give back o the Sooety of Hispan:c
Professional Engineers with the support of Spectris and HBK, we will
make a significant difference in the lives of students with rising identities.”

Michael Hernandez, R&D Testing Consultant at HBK
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Teams from Spectris, Malvern Panalytical and Omega taking part in volunteering activities benefiting the local community. Activities shown
include valunteering at Stanwell Foodbank, UK, packing Cheeriodical gift kits in Narwalk, CT and transforming school gardens in Malvern, UK.

Wider communities

The Washing Machine prgject
As part of Malvern Panalytical's Global
' Values Initiative, we worked with The
Washing Machine Project charity. The
mission of the Washing Machine
Project is to provide displaced and
low-income communities with an
accessible, off-grid washing solution.
We are very proud of our volunteers
who gave up their time to help
manufacture and assemble 30 manual
washing machines, which were then
sent to Mamrashan Refugee Camp
in Iraq in August.

A special mention 10 Michael Randle
and Steve McGowan, who dedicated
around 150 hours of their own time to
rmachining all 600 of the parts that go
into the washing machines, to make
sure they were ready in time for
shipment. All of the scrap metal from
the project was taken to a scrap metal
facility and the proceeds were donated
back to the project.

Giving Day

Giving Day (or Giving Tuesday) is a
globally recognised day of giving
where people come together to
support the causes and communities
that mean something to therm. In
recognition of Giving Day and buitding
on a tradition that our platform
business, Omega, have participated in
for several years, our teams frorm across

Sustainability

the globe came together to give back
to the tocal communities in which our
businesses operate.

Omega employees gathered to
assemble 104 Cheeriodical gift kits
that they shared with the residents
of Casena Care in Norwalk CT. The
reams were lucky enough to go
inside the facility in Norwalk and
hand deliver boxes to some of the
residents. A great time was had by all
and the recipients were very grateful
for the gifts!

Qur Spectris UK head office assembled
teams spread over three days to
volunteer at one of our local foodbank
chartties, Stanwell Foodbank, where we
provided helping hands with wrapping
children’s Christmas presents, sorting
donations, packing Christrmas hampers
and organising food box deliveries. We
are also proud to have raised £1,000
among our employees, which will be
donated back to the foodbank.

Tearns from Malvern Panalytical
organised several community activities
through the month of November,
which include ongoing foodbank
donations across many worldwide
locations, organising homeless
donations in Mexico, helping local
schools transform their gardens,
sorting Christmas boxes and feed
hampers for the homeless and writing
Christmas cards for local care homes
inthe UK.

It was inspiring to see our teams across
the Group join in the celebration of
generosity by participating in Giving
Day activities and to see the impact we
have made on our local communities.
Giving Day has transformed the way
we engage our employees in charitable
giving and it will become an annual
event. We are looking forward to
continuing to embed volunteering and
involvernent in community initiatives
into our culture.
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Our Approach

We are committed to holding ourselves to the highest
standards of responsible conduct throughout cur
operations and across our supply chain.

Human Rights

We believe human rights to be of the
upmost importance. Our human rights
policy is consistent with the Core
Conventions of the International
Lapowr Organization and requires that
we cormply with internationalty
recognised hurman rights standards.

It sets out our position on Non-
discrimination, harassment and farced
tabour. Training on modern slavery and
human trafficking is available to all
employees and is mandatory for
employees who have direct interaction
with our supply chain. Human rights
considerations are also a key element
of our M&A due diligence processes.

Health and Safety

We are committed to the highest
standards of health and safety, and the
maintenance of a positive safety
culture. We compty with ali relevant
laws and regulations governing safe
working and often go beyond local
legal requirements. There were no
work-related fatalities of employees or
contractors in 2021. Further heaith and
safety metrics are set out on page 55.

The Spectcis Business Systerm maonitars
and records safety observations as a
leading indicator of safety risks,
holding our businesses accountable for
improving perforrmance to dnve down
incident cates. Qur key lagaing
indicator is Total Recordable Incident
Rate ('TRIR'} as defined by the US
Occupational Safety and Health
Administration. The TRIR increased in
2021 tq 0.32. This increase was primarily
due to the increased effectiveness of
our reporting structuras. However,
further investigation of key themes

Is ongoing

The Spectris Heaith and Safety
Committee is a giobal community of
experts who support ongoing safety
best practice. The Committee meets
regularly to discuss key themes,
policies and challenges. During 2021,
the Commitiee oversaw the transition
to consistent safety metrics across the
Graup and began implementation of
the giobal use of the Benchmark Safety
System. This system will streamline

processes and provide consistent
standards and enhanced taols to
further wnprove our performance.

Ethics

We recognise that the way we conduct
business and how we treat all ow
stakeholders is determined by the
culture of the Group. We demand the
highest ethical standards from our
empioyees, partners and suppliers. The
Board and Executive set the tore for
the Group’s ethics and compliance
programme and undertake regular
reviews of the efficacy of our approach.
Further details are set out on page 87,

In 2020, the Group rolied-out a
refreshed Code of Business Ethics. This
was supported by behavioural-based
training for all employees. in 2021, the
revised Code was made available in 12
languages and communicated using
digital and traditiona{ programmes.

To better understand the Group's
ethical culture and climate, a Group-
wide anonymaous survey was
undertaken in 2021. The survey was a
standard diagnostic toal by Gartnec
and was completed by 49% of
employees. A key objective of the
survey was to help determine the
effectiveness of the launch of the
updated Code. For the Graup as a
whole, 31% of staff responded positively
to the question "I understand my
company’s code or standards of
business conduct” showing that the
taunch of the refreshed Code was
effective and reached a high
proportion of employees.

Following a review of all the Group's
third-party distributors and sales
representatives in 2020, key learnings
have been built into a revised suite of
policies and procedures launched in
2021, covering Anti-Bribery and
Corruption, Export Controls and Fair
Competition with supporting
procedures, training and tools
approved by the Executive Cornmittee
and Board. Key amaongst the processes
introduced in 202}, was a revised
Group-wide rnandated policy for the
appointment of sales channel partners
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and other third parties, which included
enhanced suppaort by a software tool
provided by Exiger. This due diligence
process is complemented by revised
mandated screening procedures

for Export Controls and sanctions.

The progress of these due diligence
and screening processes is being
overseen by the Board and

Executive Committee.

Speak Up

We are committed to encouraging an
apen ‘speak up' culture and recognise
the importance of making sure those
speaking up feel supported and
cormfortable to report wrongdoing os
concerns in good faith, with the
knowledge that managers and ethics
officers are trained and confident in
discussing such issues.

We have a confidential, independent
heipline (www.specirishelpline.com)
that employees and stakeholders can
uge to raise questions and concerps,
anonymously if they wish. Our helpline
reparting processes are regularly
reviewed to ensure they rernain
effective. Reports are assessed and
appropriate investigations are carried
out, There is a commitment to address
all concerns made in good faith. The
Audit and Risk Comritiee receives
regular updates on cases with the
Board undertaking an annual review.

Foliowing the conclusion of any
investigation process, additional
guidance, training, or disciplinary
action may e taken as appropriate,
and the impact of any actions is closely
monitored by senior management.
Root causes are identified and
addressed. During 2021, the total
number of reports received by the
Spectris Helpline was 40 {(2020:37) and,
after investigation, 18 of the reports
were substantiated. Disciplinary action
was taken against 17 individuals based
on the severity of the misconduct
identified: verbal feedback {4 people);
verbal warning {4 people}); written
warning (3 people). resignation in lieu
of notice (4 people) and termination
with cause (2 people).
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QOur Environmental Impact

As a responsible business, we recognise our role in
tackling climate change through both our products and
services and the active management and mitigation of
the envircnmental impact of our operations.

In 2021, we made significant progress
in delivering on the five-point plan
approved by the Board in Cctaber
2020 to accelerate the Group's
management of ithe environmental
impact of our own operations as part
of our wider sustainabiiity strategy.

In August, we published our ambition
1o reach Net Zero across our own
operations (Scopest and 2) by 2030
and across our value chain {Scope 3} by
2040 in line with a 1.5°C warming
scenario, Our ambition and roadmap
have been validated by the Science
Based Targets initiative. We have rmade
early and considered progress against
our roadmap and further details are set
out on page 64 and in our first annual
Met Zero update avaitable at www.
spectris.com/sustainability.

This year, we have also made
significant progress in our assessmeant
of climate risk through the detaileg
analysis and modelling of the physical
and transitional risks relevant to our
business under the TCFD framework.
Further getails are set out on page 65
of this report with a comprehensive
TCFD report available al www.spectris.
com/sustainability.

We are confident in the systems that
we have in place to measure, monitor

and report our energy use. The
transition to the Cnvizl energy platform
completed this year has been
fundamentai to enhancing our
understanding of our environmental
impact at a site level. This clear
overview is being used 1o target
energy abaternent activity at sites with
material emissions. In 2021, we began
wark with Schneider Electricon a
series of energy efficiency audits at
key sites across the Group to identify
abaterment opportunities. This work
wifl be completed in 2022 and key
findings will be implemented locally,
with commaon findings used to form

a Group-wide standard for the
environmental efficiency of all

our sites.

Defivering on cur commitment to
transparency in our environmental
transition, the emissions reporting on
pages 66 to 67 has been enhanced 10
include both lacal and market data for
Scopeland 2 and to include annual
reporting against all refevant Scope 3
emissions. For the first year, we have
also provided reporting against the
Global Reporting Initiative {CRIj and
Sustainability Accounting Standards
Board {'SASBE’} which is available at
www.spectris.com/sustainability.

What we achieved
in 2021

Published our Net Zero ambition
gcross our Scopet, 2and 3
emissions -~ aligned o a 1.5°C
warming scenario and validated
by the Science Based Targets
initiative.

Achieved >95% renewable
efectticity across our UK operations,

Extended our annual reparting
to cover all relevant Scope 3
categories.

Reported publicly for the first time
against the SASB and GRI
reporting frameworks.

Achieved a ‘Managerment’
rating from COP demanstrating
our coordinated action on
climate change.

Undertook detaited climate
scenario analysis across each
Platform aligned to the TCFD
framework to better understand
the potential impact of the physical
and transition risks of climate
change on our business.

We have completed our five-point plan to build our environmental strategy

v

Gctober 2020 ~
February 2021

We have ¢leveioped
and rolled out 2
new energy
monitaring system
1o provide real-time

270

February 2021~
May 2021

We have set our
emissions reduction
arnbition within the
businesses and
undertaken climate

May - July 2021

Set Group Net Zero
ambition and
interim science-
based targets
acrass Scapest, 2

47

We published cur
Net Zero ambition
in August 2021 and
aur targets were
validated by the

February 2022

\We have published
our TCFD report on
our website
together with
enhanced reporting

data on the Group's change scenario and 3. Science Based against SASB
emissions. analysis. Targets initiative. and GRI.
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Sustainability continued

Reaching Net Zero

We have set an ambitious Net Zero commitrment which
has been validated by the Science Based Targets
initiative against a 1.5°C warming scenario. This ambition
Is supported hy a detailed and transparent roadmap.

in July 2021, we published our Net Zero
ambition. This ambition was the
cuimination of gaight months of
coordinated work across the Group.

We harnessed our ethos of clarity,
precision and measurement 1o set our
target. Supported by EcoAct, an Atos
COMpany, we measured our current
emissions footprint across our value
chain and modelied the reduction
fevers available to us. This approach
allowed us to set robust targets, which
are stretching but achievable.

2020 is the baseline year for our
ambition, This is a challenging baseline
due to lower ernission-generating
activity taking place in 2020 as a resuit
of the COVID-12 pandemic and
demonstrates our commitment to
delivering genuine progress.

Qur detailed Net Zero roadmap
explains how we will reach our targets
across Scopes |, 2 and 3. To coordinate
our activity and build engagemeant we
have aiso set core targets and metrics
Dy 2030

. Electricity ~we have committed
10 100% renewable electricity across
our operations,

- Emissions - we have committed to
a 20% reduction in emissions at
our manufacturing sites through
energy efficiency.

- Waste - we will send zero waste
to landfill.

« Freight -~ we will reduce air-freight
by 50%.

- Supply chain ~ we will reduce
raw-material related emissions
by €0%.

Metrics for each target are set outon
pages 66-67. A suitable metric to
MOASUre PrOgress against our supply
chain target is in development.

Beyond our Net Zero arnbition, we will
continue to pricritise our strategy of
devetoping products and services that
SURPOTT OUr customers on their own
decarbomsation journey as pari ot our
wider Purpose to make the world

cleaner, healthier and more productive.

Qur early progress

While our core focus in 2021 was
setting our ambition and agreeing our
roadmap, we also staried our Net Zero
journey and made sarly and considered
progress across the Group.

Red Lion Packaging Kaizen

A successful kaizen on packaging led
10 the parmanent reduction of paper
products equal to 288 trees, the
elimination of 350,000 piastic bags and
19 1CO,e per year. Learnings taken will
build a packaging methodology to be
extrapolated across the Group.

HBK Virum Site

in 2021, HBK opened their new sitein
Copenhagen. Fully powered by solar
and other renewable epergy, the
insulation of the site also supportsa
<.60% recovery of energy generation.

UK Renewable Electricity
In 2021, >95% of UK sites were powered
by renewabie electricity.

Servomex Products

Servomex has applied life-cycle
management to key products creating
a sustainable product taxonomy. This
taxonomy will assess and improve the
sustainability of our products. Work wil)
continue at Servomex in 2022 to apply
the taxonomy across the Croup.

Supply Chain Engagement at
Malvern Panalytical

Malvern Panalytical have begun work
with Ecovadis to review sustainable
performance across their supply chain,
in 2021, they approached the top 20%
of their suppliers, This appreoach will be
extended in 2022 and replicated across
the {S Division.

Giki

As part of our commitment to buiiding
employee engagement, we have
provided crmployees with the Ciki Zers
app to ernphasise the role we can all
play in lowering our carbon footprint.
We hiave alsu parunered with Giki w
riake their app available in French and
Duteh to widen their impact.
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NET ZERO
COMMITMENT

We have set a clear ambition

Spectris operations:
et Zero by 2030
{Scopeland 2 emissions)

Qur value chaim:
Net Zero by 2040
{Scope 3 emissions)

SCIENCE
BASED
TARGETS

DRIVING AMBIT DS CORPORATE CLIMATE ACTION

Qur science-based targets
support this ambition

The 85% absolute reduction
in Scope 1 and 2 emissions by 2030

The 42% absolute reduction in
Scope 3 emissions by 2Q30

Qur Net Zero Roadmap

Further details on our Net Zero
ambution, including our full Net

Zero roadmap across Scopes1,2and 3
are available at www.spectris.com.

spectus

Delivering value
Beyornd Measure
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TCFD — Understanding
Climate Change

Strategic Report

During 2021, we have followed the structure of the four
TCFD pillars: Governance, Strategy, Risk Management,
and Metrics and Targets to understand how climate
change may impact cur businesses.

I 2021, we undertook a comprehensive
programme of work to support our
considered review of the risks and
opportunities present in climate
change aligned to the TCFD framework.
Qur full TCFD disclosure is presented in
an online report available at www.
spectris.com/sustainabkility. We have
complied with all recommended
disclosures in compliance with Listing
Rule 9.8.6R. This approach reflects the
scale and scope of work undertaken
and provides stakeholders with a
comprehensive overview of our
approach. This page summarises

our approach and highlights work
undertaken during the year.

Governance

The Board oversees the Group's
sustainability strategy, a key priority of
which is the management of climate-
related risks and opportunities. During
2021, the Board considered climate-
related matters at five planned Board
meetings. This was an increase on prior
years and is indicative of expected
future focus. Discussions related to the
Group's strategy, business mode! and
objectives, including setting our Net
Zero ambition and the outcormes of
the climate scenario analysis werk
undertaken as part of the TCFD
workstream. The Board is supported in
the oversight of climate-refated risks
and opportunities by the Audit & Risk
Committee from a risk management
perspective and the Remuneration
Committee from a reward perspective.

The Chief Executive is respensible for
implementation of the Group's
sustainability strategy and is supported
by the Head of Sustainability. The
Croup Executive Committee reviews
climate related risk as part of both the
ongoing oversight of the Group's
strategy and as a Group Principal Risk
through the Executive Risk Committee,

Strategy

We have undertaken detailed climate
risk scenaric modelling at a business
level to consider the impact of both
physical and transition risks and
opportunities relating to climate
change. Our portfolio and value chain

Sustainability

were modelled using the same data
used to set our Net Zero ambition

and the impact of that ambition was
considered as part of the assessrment
of our vulnerability. The modelling
incorporated each Platform’s physical
and commercial footprint as well as
physical data including volumes and
sourcing locations of raw materiai,
facility locations, production valumes
and distribution of finished goods
-commercial data included sales and
profit by market. Qualitative input was
received from site leads and leaders
responsible for supply chain, technology,
procurement and marketing.

The material chronic and acute physical
risks identified were modelled against
Representative Cancentration
Pathways {'RCPs') 8.5 (4°C) and 2.6
{below 2°C). The transition risks
identified were modelled against RCP
1.9 (below 1.5°C} and RCP 8.5. Three
time frames were considered: short-
term (three years— in line with our
viability statement), to 2030 (mediurm-
term) and to 2050 (long-term). Our risk
and opportunity identification and
mitigation focused on 2030 (mediurm
term). Beyond this timeframe, it is
considered that projections are highly
uncertain and unpredictable.

The different RCP scenarios amplify
some risks and lessen others. InRCP 1.9
there is less likelihood of physical risks
impacting sites. However, there is
greater risk to our business model from
transition risks. Whereas, in the RCP
8.5 scenario, sorme key manufacturing
sites are challenged by physical risks,
but less pressure on carbon pricing
means that the cost of materials,
freight and our existing operating
model remains closer to current levels.

Risk Management

The findings of this detailed modelling
were received by each Platform Risk
Committee, the Executive Risk
Committee and the Audit & Risk
Committee ana led to the designation
of climate change as a Group Principal
Risk. This designation recognises the
ongoeing strategic importance of the
Croup's role in the transition to a low
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carbon economy. Further details are
set out in the Principal Risks and
Uncertainties section on page 52.

The risks identified have been built into
the Group's existing risk management
framework. Using knowledge gained
from the scenario modelling, physical
risks will continue to be managed by
the Platform Risk Committees, with
strategic and financial planning led by
each business, set against other key
risks. Transition risks will be further
explored by a coordinated working
group reporting to the Executive Risk
Committee, with the findings fed into
the Group's strategy review and
accompanying budget. As a Group
Principal Risk, climate change will also
be subject ta deep dive review by the
Audit and Risk Committee in 2022.

Metrics and Targets

We will continually review our metrics
and targets to ensure they remain
meaningful, aligned to our strategy
and provide the information our
business and stakeholders need to
effectively monitor our performance.
While our primary mitigation and focus
is the targets and metrics in our Net
Zeroc roadmap {page 64), we will review
the guidance on metrics and targets
issued by TCFD. Details of our 2021
ernissions are set out on pages 66-67.
The related risks are detailed on page 5
of our fult TCFD report.

Qur full TCFD Report

A detailed report on our approach to
TCED is available to view at
www.spectris.com/sustainability.




sustainability continued

Environmental Reporting

We have enhanced our annual environmental reporting
to deliver on our commitrment to transparency in our

environmental transition.

Restatement of 2020
environmental data

Comparative data disclosed on pages
66 and 67 has been restated to reflect
the following changes:

- Rernoval of data relating to the
divestments of Millbrook, ESG and
Bruel & Kjger Vibro which took place
during 2021 to support a fair
comparison of the Group’s in-year
environmental performance, This
consistent approach, which isin line
with GHG protocol guidelines is
consistent with reporting in 2020 and
will be followed for all future material
acquisitions and divestments; and

- Replacing estimated data with
actual data where made available
for prior years.

Scope 1 emissions

Scope 1 emissions have decreased by
9% during 2021 This is mainly due to
decreasing vehicle activity year-on-year
and the lower replenishment of
refrigerant gases at manufacturing
sites, which is likely to reflect decreased
operations in 2020 leading to less
leakage. The significant increase in
percentage of ‘ather fueis’ reflects the
under reporting of Liguid Propane use
at one site in previous years,

Scope 2 emissions

Market-Dased Scope 2 emissions have
increased during the period by 7%. This
is primarily due to the return to higher
procuction rates at sites as our
manufactuing operations returned

Energy consumption*

Unit of measurerment - Mwh Change 2021 2020 2019
Efe_;tricirv - . 5.1% :’08,629.6 46,2829 ST,D)O_J‘ ‘
- of which renewable 279% 8,995.3 21738 a9
Natural gas 8.2% 11,83Q0.9 10938.2 ns5es
Fuel oil 1.5% 3.4 428 307
Steam and other imported energy 20.8% 16,666.3 13,8017 15,526
Other fueis 479.6% 373.0 644 ns
Vehicle energy {2.6%%) 17,6867 181627 367196
Total energy 6.7% 952299 892927 14,8346
—of which UK 4.5% 12,9655 124104 31,7871

* See data assurance and methodology box out.

to full capacity with the easing of
COVID-1S restrictions.

Scope 3 emissions

This is the first year of reporting against
aft relevant Scope 3 categories. Data for
2021is provided alongside the 2020
data set which formed the base of our
Net Zero ambition. Increases are due to
increased sales across our businasses
in 202}, with some further decreases

to business travel resulting frorm
continued restrictions relating to the
COVID 19 pandemic.

Streamlined Energy and Carbon
Reporting {'SECR')

This is our second year of reporting in
compliance with the SECR regulations
which are designed toincrease

Data assurance and methodology

Deloitte have provided independent third-party limited assurance in
accordance with the international Standard for Assurance Engagements 3000
{"ISAE 3000') and Assurance Engagernents on Greenhouse Gas Statements
{'ISAE 3410} issued by the International Auditing and Assurance Standards
Board [1AASE’) over selected metrics, identified with *, within $pectris' energy
consumption and greenhouse gas (‘GHG'} emission disciosure. Management is
responsible for preparing the GHG disclosure and for the collection and
presentation of information within it. Deloitte's responsibility is to express
conclustions on the selected metnics. The reliability of the reported information
and data is subject to inherent uncertainties given the available methods for
determining, calculating or estimating the GHG emissians. Delgitte's full
ungualified assurance opinion, which inciudes details of the metrics assured,
can be found at www.spectris.com/environment.
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awareness of energy costs and provide
data 1o inform the adopltion of energy
efficiency measures. In 2021, 5.2%

of our CQ,e emissions were genarated
in the UK.

Energy saving opportunities

In 2020, we formed a Group-wide
Sustainability Steering Group to drive
our sustainability programme and
oversee the agreement of the Group's
Net Zero ambition and delivery against
that ambition. Following approval of
the ambition in July 2021, three key
group-wide efficiency workstrearns
have been launched. The first
workstrearm is being developed with
the support of Schneider Electric to
determine energy efficiencies available
at key sites and ta create a global
energy efficiency protocol for all sites.
The second is the global launch of the
Giki Pro app to all employees to
support a collactive growth in
undearstanding of our individual carbon
footprint. The third is the development
of a sustainable products workstream
to minimize the ervironmental impact
of our products through their life cycle,
including minimising the amount of
energy consumed by products during
both manufacture and deployment.
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More information on our approach to sustainability can be found at www.spectris.com/sustainability
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Our approach to TCFD
Net Zero

Qur clear roadmap to

in 2021

Qur Net Zero progress

Greenhouse gas emissions (tonnes CO,¢) Waste data
Unit of measurement ~ lonnes COze Change 2021 2020 2019 2021 2020
L1}
Scope 1 {9.5%) &,963.9 76937 N,4659 '{l';t::\:;a)ﬂe captured 60013 64620
Scope 2 - Location based™ 9.2% 26,6601 24,4106 269609
Scope 2 - Market based™ 2.4% 247335 241659 269578 = of which landFill 29134 31772
Scope 142 (Location] total® 47% 336240 321043 384269 Waste recycling rate*  28.99% n/as
- of which UK® (5.6%) 28750 30459 77080 Waste diversion rate*  3249%  n/a}
Scope 1&2 {Market) total* {0.49%) 31,703.4 318596 38,4238
— of which UK®* (65.4%) 1,651.6 30247 7708.0 1. Waste data for 2020 has been assumed
to be equivatent to 2021 inforration in
line with GHC protocol guidance on
Scope 3 \2 Change 2021 2020 2019 recalculation and restatement. This is due
to improving data quality year-on-year
Category | - Purchased goods 227% 222,5283 18,3266 - 2. Tora! waste recycled into alternative
and services materiais,
Category 2 - Capital goods {Included in Category 1) 3. Thisis the first year of disclosing
total waste data across the Group
Cat_e.g'of)‘:'t - Fuel & energy reloted 3.6% 2,335.2 2:255.0 - and therefore comparable data is
activities* not available.
. 4. Refers 1o the proportion of waste
Catego - 1 -
gory 4 - Upstream trans/dis (15.2%) 18766.4 221396 diverted from landfill through recycling,
- of which air freight (5.2%) 18,249.4 192540 - energy recavery (incineration),
Category § - Waste (6.6%) 1403.3 15027 comMmposting of anaerobic digestien.
Category & - Business travel* {30.6%) 2,5497 36728 183746
Category 7 - Employee commuting 13.1% 13,338.2 n,792.2 -
Category ¢ - Downstream trans/dist (Included in Category 4}
Category 11 - Use of sold products 10.3% 234,657 212.7921.0 -
Category 12 - End-of-life treatment N.3% 56.6 509 -
Total Scope 3* 13.8% 4956348 4355309 18,374.6
Total gross emissions [Market-based) 12.8% 527338.2 4673905 56,7984
Total (all scopes) carbon emissions per
£m revenue Like-for-like 16.7% 408.2 349.8 -
1. 2020 and 2019 have been restated to account for divestment of ESG, Millbrook
and Bruel & Kjaer Vibro.
2. Scope 3 categories 8.10,13,14,15 are not included as not relevant to the Group's
business model.
3. In 2021 we have increased our breadth and depth of Scope 3 repotting to cover
all relevant categories and publish our 2020 comparative date for the first time,

Supplementary repeorting
covering GRI and 5ASB
disclosures

The Strategic Report was approved by the Board on 23 February 2022,

By order of the Board

Mark Serfzé
General Counsel and Company Secretary
23 February 2022

Sustainabifity
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Board of Directors

Mark Williamson {64} Andrew Heath (58} Derek Harding (48}

Chairman Chief Executive Chief Financial Officer

Appointed May 2017 Appointed: September 2018 Appeinted: March 2079

Nationahty: British Nationality British Nationality; British

Skills and expartise Skills and expertise Skills and expertise

™Mark Williarnson is a gualified atcbuniant Andrew brings a wide range of executive Dearek brings a wide range of fihancral

with a strong financlal background combined and leadership expertise lo Spectris, with leadership and industrial expertise to

with considerable managerial experience He proven experience In technology-enabled Spectris. In addition to his responsibility

was chief financial officer of Intarnational businesses and a track record of delivering for Graup finance operations worldwide,

Power plc until 2002 and is experienced in shareholder value. He previously served as he also leads the operational management

managing relationshigs with the investor and CED of tmagination Technologies Group ple of Spectris Asia, Group Risk Management;

financial communities. He is a farmer senior from 2016 to 2018 and before that was CEO Investor Relations; Group IT, and the Group's

independent non-executive director and of Alent plc. Capical Allocation pracess.

chairman of the audit committee of Alent ple. Prior 1o this, Andrew had o 30-year Caresr with He most recently served as group finance

Until January 2020, Markwas chairman of Rofts-Royce where be held a number of directar at Shop Direct. Derek was CFO at

Impenal Brands plc snd untit December 2021, international and senior management rales, Senior ple from 2013 to 2017 and before that,

Maik was aiso semion independent director of latterly serving as the President of Energy he was al Wolseley plc for 1T years in @ number

Mational Crid pic. from 2010 Lo 2015, of financial leadership rolas, most recently as

Other appointments Andrew hzs a BSc in engineering from finance director of Wolseley UK. He previausly

nNone, Imperial Coliege London and an MBA fram held a number of group roles, including groug
Laughbataugh University financial controller, director of group strategy

and investor wlations, 3nd head of mecgers
and acquisitions. Derek gualitied as a

None. chartered accountant with PwC,

Cther appointments

Derek was appointed a3 a nan-execytive
director of The Sage Group plc in March 2021

Other appointments

Committee membership
key!

Audit and Risk 2 o0

Nomination () i

Remuneration [ ﬂ;‘ v

Disclosure ® . -

- Bil er (70 Cathy Turner (58
Executive (€] | Seeger (70} N Y e i (t } )
. . Non-executive Director, Senior on-execdtive Director an
Chairman of a committee o independent Director and Audit and Chairman of the Remuneratian
i i j Committee

1 Asat1lanuary 2022 Risk Committee Chairman !
Appointed: January 2015 Appomted September 2019
MNationality American Natianality: British
Skills and expertise Skills and expertise
Bill Seager has significant corporate finance Cathy Turner is an experienced non-executive
and accounting experience. Bill was group director with significant business leadership
finance direclor of GKN pic and, prior to that, experience plus a deep knowiedge of HR and
president and CEO of the propulsion systems remuneration matters. Her exacutive career
and spacial products division and CFO in the at Executive Committee level at Barclays PLC
aerospace division of GKN. He spenlt maost of and Lloyds lBanklng Craup PLC, has included
his career at TRW, latterly in sentiar finance responsibility for strateqy, investor relations,
roles. including s vice-president, financiat HR. carporate affairs, lagal, internal audit,
slanning and analysis, and vice-presigent, brand and marketing.
finance, of TRW Autornetive. Other appointments
Other appointments Cathy is 8 non-executive directar and chair of
Bill iz senjor indepengent non-executive Lhe remuneration commitiee at Aldermare
dwector and chaif of the semungiation Banlk plc and Reatoki Initial ple and isa
comrnittee of Smiths Croup pie and 1ecturer at pactner at the senior advisory organisation,
UCLA Anderson Schoot of Managemeant Manchestar Square Partrers Cathyisalsoa

Trystee of the Curkha Welfare Trust,
L.
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Kjersti Wiklund (59)
MNon-executive Director and
Workforce Engagement Director

Appointed: January 2017

Nationality: Norwegian

Ckills and expertise

Kjersti wiklund brings significant knowledge
of the international telecermmunications
sector. Kjersti has held a series of senior global
roles, including: director, group technology
operations at Vodalone; chief operating
officer of VimpelCorn Russia; deputy chief
executive officer and chief technolagy officer
of Kyivstar in Ukraine; executive vice-
president and chigf technology officer of Digi
Telecommunications in Malaysia; and
executive vice-president and chief
information officer at Telenor in Norway,
Kjersti was previously a non-executive
director of Laird plc {UK), Cxense ASA and Fast
Search & Transfer ASA {Norway) and
Telescience Inc (USA).

Other appointments

Kjersti is a non-executive director and chair of
the remuneration ¢ommitiee at both
Babcock International Group ple and at
Trainline plc. She is alse a non-gxecutive
director at Zegona Communications ple and
was recently nominated as a non-executive
directo: at Nordea Bank Apb, subject to
shareholder approval in March,

(AR ING

UIf Quellmann (56)

Non-executive Director

Appointed: January 2015

Naticnality: Cerman

Skills and expertise

UIf Quetimann bas broad general
management experence and considerable
knowledge of the metals, minerals and mining
industry, having worked in the sector for more
than 16 years. He was vice president, strategic
prajects of the copper and diamonds praduct
group at Rio Tinto plc and, before that, chief
financial officer of the copper and diamonds
product greup He was alse group Lreasurer
from 2008 to 2016. He has held senior positicns
at Alcan Inc. including vice president, investar
refations and media relations, and chief
pension investrnent officer and assistant
reasurer, and senior management positions at
General Motors, in both the USA and the UK.
Ulf was chief executive afficer of Turqueise Hifl
Resources Limited (a company listed on the
Toronto and New York Stock Exchanges) unti
March 2021

Other appeintments
None.

Alison Henwood {56)

Non-executive Directar

Appointed: Septermber 2021

Nationality: British

Skills and expertise

Alison Henwood has broad technical
experience in key finance areas, including
treasury, risk management, internal controd
and audil across regional, divisional and global
functional roles. Alison will be Executive Vice
President of Finance, Trading and Supply at
Royal Dutch Shell plc {'Shell’), unul 30 April
2022 Yeading finance for one of the largest
energy-trading business in the world. She has
held a wide variety of roles across Shell
throughout her career, contributing to finance
transformation, culture change, digitisation
2nd Shell's move towards zero carbon.

QOther appointments

Alison is currently a non-executive director and
audit committee chair at the United Kingdom's
Hydrographic Office, a world-leading centre
for hydrography, speciatising in marine
geospatial data 1o support safe, secure and
thriving oceans.

Ravi Copinath (56)
Non-executive Director

Appointed: June 2021

Nationality: Singaporean

Skills and expertise

Ravi Gopinath is a highly experienced
business [eader, with over 25 yeass of diverse,
global engineering and software experience,
with a proven track record in setting up,
scaling and transforming high-growth and
profitable technology businesses. Raviis
currently Chief Strategy Officer and Chief
Cloud Officer at AVEVA ple, baving previously
been Executive Vice President of the
Schneider Electsic Seftware Business which
was merged with AVEVAin 2018 He
previously heid roles at Invensys plc as
President. Software and President, Asia
Pacific, Operations Management and prior to
that, was CED and Managing Director of
Ceormetric Limited.

Other appointments

Ravi is Chief Strategy Officer and Chief Claud
Officer at AVEVA plc and is also a non-
exetutive director at Thermax Ltd.

Mark Serfézé

Generat Counsel and

Company Secretary

Appointed: Cctober 2007

Mark joined Spectrisin 2017 from Rolls-Reyce
plc, where he served as director of risk for four
years. Before that he spent 18 years at BAE
Systemns plc where he held a number of senior
legal positions, including latterly the role

of group chief counsel compliance and
regulation. Mark has censiderable experience
in leading behaviouralchange programmes,
M& A, rmanaging large-scale criminal and
requlatory investigations, compliance

and regulatory affairs, risk menagement

and governance.

Mark qualified as 2 solicitor in 1990 and is a
rmermber of the University College Londen
Centre far Ethics and Law Advisory Board.

Board of Directors

Karim Bitar {57) oo

Nonh-executive Director

Karim stepped down [rom ihe Board on

31 December 2021 and therefore will nat stand
for re-election at the 2022 AGM.

Karim has extensive experience of leading
international, technology-focused
organisations. He was appointed as chief
execulive officer of ConvaTec Group plc, a
leading glokral medical technology company.,
in Septembier 2019, Priot to this, he was the
chigf executive of Genus ple, an agricultural
bigtechnology company. Karim is chief
executive of ConvaTec Group plcand a
member of the University of Michigan Ross
School of Business Advisory Board.
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Board and Executive
Committee structure

Board and Executive Committee structure

The Board and a series of its commitiees oversee and manage the governance of the Group. These bodies provide a
meachanism to approve, review, challenge and monitor the strategies and policies under which the Group operates,
The Matlers Reserved to the Board, the Cammittees terms of reference and the role praofiles for the Chairman, Chief
Executive, Senior independent Director and Workforce Engagement Director can afl be found at www.spectris.com.

The structure and responsibilities of the Board and these management cammittees, and a summary of their
responsibilities, are illustrated in the diagram below:

The Board
Responsible for defining the Company’s purpose, setting a strategy to deliver it, and overseeing values and behaviours that
shape the Croup’s culture and the way it conducts its business, The Board has severat matters reserved specifically for its
consideration and delegates ather responsibilities to the Board and Maragement Committees as appropriate.

Board Committees

N

Audit and Risk
Responsible for overseeing the
financial reporting process, significant

accounting judgementts and estimates,

the Group’s ethics and compliance
programme, finencial and compliance
controls and risk management

Nomination
Responsible for advising on succession
matters and talent management for the

Board, Group Executive and senior
management

Remuneration
Responsible for recommending the
policy for the remuneration of the
Chairman, the Executive Directors and
the Executive Committee members, in
the context of considering the pay and
conditions of the wider workforce

Management Committees

hvd

Disclosure
Responsible for the identification and disclosure af inside
infarmation and for ensuring that annauncements
camply with applicable regulatary reguirements

. .. Executive
' Responsible for the day-to-day rnanagerent of the
C.rt_:;':l;i’)é:opéraifqns.with support from specific forums
_pniSBS: Healthi& Safety, Risk Management, Export
Tt Chntrols and Sustainability

Board and Committee attendance

Board ) Board  Audit and Risk Nomination Remuneration

{scheduled) (ad hoc)* Committee Committee Cammittes AGMS
warim Siay e y2 nfa W3 (323 nfa
Ravi Gopinatm L R Lfty nfa nfa 2/2 2/2 n/fa
Derek Harding T 8/8 2/2 n/a n/a n/a ¥
Andrew Heath 7 8/8 2/2 n/fa n/a nfa Y
A&;on Hernwood? i 3/3 nfa i 2/2 nfa nfa
Ulf Quellmann &/8 2/2 3/3 /3 44 nia
Bilt Seeyer 8/8 242 LYAS 343 tifa wfa
Cathy Turner a/a 2/2 nfa 3/3 4jh nia
Kjersti Wiklund 8/8 22 3 3/3 4/4 n/a
Mark Williamson B/8 2/2 n/a 3/3 nfa Y
Martha Wyescdd 4/4 3/3 nfa n 22 ~fa

1. Due o a number of commitmaents refating to his executive position, Karim Bitar was unable to attend sorme of the meatings held during 2021
Karirm did ant artend Nomination Committee meetinas where the meeting discussed his retirement Karim stepped down from the Boacd an
31 Decernber 2021

Ravi Gopinath was appointed as 2 Director on 1June 2021 Alison Herwood was appointed as a Director on | September 2021.

Mattha Wyrsul v etigd as 8 Uirgeror on 15 My 2021

Two ad hoc meetings were held during 2G2) to discuss various M&A transactions.

Dua to the regtrctions in place hy the LK government in cesoanse (o the COVID-19 pandemic, the Campany held its AGM at its registerad
office and encouraged shareholders to attend via the live webcast. Shareholders were also encouraged to submit questions in advance of the
meeting to enable engagement. Mark Williamson chaired the meeting, and Andrew Heath and Deredk Harding were in attendance.

badF ol
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Executive Committee

and the Board

Executive Committee

The diagram on page 70 sets out the working relationship between the Board and the
Executive Committee. The full biographies of the Executive Committee can be found

at www.spectris.com

Following the measures put in place during 2020 to ensure effective communication channels between management and
the Board during the COVID-19 pandemic, it has been pleasing to see the strength of the relationships that continue to be
built, allowing the business to operate effectively, even during times of intense external pressures.

Board and Executive engagement

- October strategy days - the Board was pleased to be able to meet face-to-face with the Executive Committee in
October with the majority of the Board present in person (with those who had difficulties with travel joining over
videoconference). This provided the Board with the apportunity to meet the newest members of the Executive
Committee and discuss the Group's strategic direction in depth.

- Induction programmes for new Non-executive Directors - the induction programmes for Ravi Gopinath and Alison
Henwood have included sessions with each member of the Executive Committee along with other individuals from
senior management to begin to build their knowledge of the Spectris Group. In person site visits will be coordinated
to the different operating companies as and when safe and possible to do so.

Moving through Reset

All of our businesses have adjusted well to the implications
of the pandemic and have embedded the lessons learnt and
many of the measures into our daily operations, completing
the final reset phases of our crisis managernent approach.

with the COVID-19 pandemic continuing, measures remain
in place to protect and ensure the safety and welibeing of
employees and their families - including work-from-home
policies, enhanced cleaning and disinfection processes and
where necessary, personal protective equipment, social
distancing and split shift working, In some gecgraphies,
we have also supported empioyees with access to
vaccination programmes.

Business continuity plans for the Group have been reinforced
with dashboeards and used to assess the status of each
business and how the pandemic and wider macroeconomic
environmer)t may continue to impact upon them.

Regular, virtual ‘all-hands' calls, introduced iast year to
ensure open channels of communication, have continued to
provide a way for employees to connect and have direct
discussion with the Executive. Additional leadership calls
have also remained, addressing subjects including strategy,
business performance, ethics, ieadership developrment and
the operating model.

Consistent with our strategy, the businesses continue to
innovate and adapt the ways in which they interact with
custorners. The Board heard first hand from customers in its
meetings as to how this had worked in practice and was
pleased to see positive examples of increased digital
engagement, virtyal training, remote product installation,
webinars and onlineg demonstrations.

Presentations and discussions to the Board

During the year, the Executive Committee has coordinated a
number of topical presentations and discussions for the
Board. Some of these are set out in more detail in the
foliowing paragraphs.

in light of the setting of the Group's Net Zero strategy, the
Board received a number of updates from the Head of

Sustainability and the Sustainability Steering Croup. This
provided a way for the Board to hear directly from the
people leading the change within cur business and
provided a frarmnewaork for how the Board would continue
to oversee the Group's sustainability journey. The updates
included a dedicated session to discuss the setting of the
Net Zero strategy which allowed the Board an early
opportunity to engage and provide direction on the work
being undertaken. A presentation was given by EcoAct,
who have partnered with Spectris to support the creation
of this ambition.

tn addition, at its meeting in December, the Board received
two externally-led presentations. The first, by Bain & Co,
provided an overview of a review carried out in coordination
with the businesses within the Group to consider the
potential impact of sustainability-linked trends that may
affect the Spectris business and how these may offer
opportunities for growth.

The second presentation was led by Gartner in coordination
with the Group Head of HR and focused on the future
demands of the workforce, Topics discussed included the
ways that working patterns had changed in response to
the pandemic, and how generational differences between
employees required active engagement by managers to
support career development for individuals working flexibly
and remotely.

Executive sub-committees

The sub-committees of the Executive continue to play an
impaortant role, and cover Health & Safety, Sustainability,
the Spectris Business Systemn ['SBS'} and Export Controls,
These sub-committees support the work of the Executive
Committee, create the opportunity for feedback from the
businesses and ermbed the Group's approach in these
key areas.
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Chairman’s introduction

“The Group's stakeholders are integral to
the Board's decisians. The Board is
committed to ensuring the Group
continues te deliver value beyond
measure for all stakeholders”

Mark Williamson
Chairman

t arn pleased to present the Corporate Governance Report
to shareholders for 2021, As the Group and the wider world
continues ta maove through the pandermic, new ways of
working have been integrated into our day-to-day
operations. Different geographies and time zones are no
longer the barriers they once seemed, and in many ways
this has offered an opportunity for our peopie and
customers to connect and engage wherever they are, We
cantinue to invest and leverage technology te communicate
effectively both internally and externally.

Our focus as a Company during 2021 has been to build upon
our ‘respond, react and reset’ philosaphy which successfully
guided the Company through the challenges it faced during
2020. As always, the creation of long-term sustainable value
for shareholders and other stakeholders is placed at the
centre of the Board's work. The objective remains to place
the Group in a position of strength and execute our strategy,
despite the challenges that are faced.

The Group's stakeholders are integral to the Board's
decisions and the Board is commitied to ensuring the
Group cantinues to deliver value beyand measure to all
stakeholders. Our section 172 statement on pages 76 to 77
sets out some exarnples of the areas in which we

have engaged and considered our stakeholders whilst
making decisions, and below | have highlighted some

of these examples.

Our sharehoelders

The Board recognises the importance of its duty to
shareholders and that returns from capital invested are a
ey element to its investment case. During 2021, it was
pleasing to note that the strength of the Croup's balance
sheet has aflowed a return to its traditional dividend timing
of both an interim and a final dividend. The interim dividend
of 23.0p per share was paid in November 2021, and the final
dividend proposed for the year ended 31 December 202115
4B.8 pence per share. Detaiis of the dividend timetable can
be found in the financial calendar on page 203.

In addition, as announced alongside the 2020 Full Year
results in February 2027, a £200 million share buyback
programme provided a further shareholder return
during 2021.

Qur peaple

We have continued to place the health, safety and wellbeing
of our employees at the centre of the decisions made by
both the Board and by managerment. As the COVID 1S
pandemic progressed, ensuring the angoing pratection of
our people in the workplace has been critical as the different
geographies have moved through varying severities of case
levels of COVID-19. During 2021, measures have remained in
place to support home and flexible working, limiting trave!
{both nationat and international) untess considered safe to
do s0, supporting safe workplace practices such as social
distancing and mask wearing, and cantinuing to manitor
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advice from the World Health Crganisation, and ralevant
regionat and national governments and health authorities,
The Chief Executive and CFO, along with our Workforce
Engagement Director and Group HR Director, have provided
the Board with regular updates to ensure that feedback
from employees is considered at our Board meetings. This
fasincluded general updates on employee engagement,
the Diversity Equity Inclusion and Belonging Employee
Working Group, Green Teams in each business focused on
sustainability and feedback from one-to-one sessions hald
by the Workforce Engagement Director.

The Board is pleased by the response to the Spectris Values
and how they are being embraced by employees across the
organisation. Aiong with the Code of Business Ethics,
revised in 2020, the Board is reassured that the Group's
culture has a strong foundation on which to build. We
continue to use the Spectris Values and Cade of Business
Ethics to encourage the right behaviour and piace the
wellbeing of our people at the heart of the organisation.

Despite best efforts, it has not yet been possible for the
Board 1o carry out an in-persan site visit since the beginning
of the pandemic. We hope to resume these when it is safe to
do 50,

Cur customers

We were pleased to welcome three customers to our Board
meetings, virtually. This allowed us the opportunity to hear
from customers directly as to how our businesses adapted
and supported therm. Our businesses have demonstrated
their adaptability as they have continued to develop
innovative solutions 1o meet our customer's needs. Despite
challenges 1o balance protecting our pgople and adapting
to new ways of working, we have been pleased that our
custarmers have rermained satisfied with the leve! of service
and assistance that we have provided. Some examples of
the waork the Group has carried out with its customers can
be found in the case studies on pages 19 to 43. The Board
intends that customers will continue to be invited 10 Board
meetings as this provides a valuable channel of
communication for the successes to be celebrated and
areas of improverment 1o be considered in future product
and strategic decisions

Our community

The Group has continued to build on the work it carries out
for the comrnunities it impacts, and during 2021, this work
has included the setting of the Sustainability Strategy and
Net Zero ambitions, and the establisnment of the Spectris
Foundation. In recognition of World Giving Day, teams
across the business volunteered their time to give back (o
their iocal communities. More details on our involvement in
the communities around us and updates from those leading
the implementation of the Group's sustainability strategy
can be found throughout our Sustainability Report on pages
54 to 67. The Spectris Foundation provides a standalone
vehicle to suppart our work within communities and will
erimarily focus on donations to promote Science,
Technology, Engineering and Mathematics subjects, as weil
as a portion of the funds for broader causes. The work that
the Foundation has carried out 1o date is summarised aon
page 5.

Changes to the Group

There have been four divestments during 2021 - ESG
Solutions, NDC Technologies and we also compieted the
Millbrook and Briei & Kjzer Vibro divestrnents during 2021,
Both of these divestments are in line with the strategy to
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simplify and focus the portfolio and were the last of those
identified in 2019 as part of the Strategy for Profitable
Growth. in addition, the Board was pleased to approve the
acquisition of Concurrent Real-Time, which was acquired in
July 2021. Further details of this acquisition are set out on
page 30.

The Board carefully considered all its stakeholders during
these transactions, further details of which can be found in
our section 172 statement on pages 76 to /7.

Board changes and succession planning

As | mentioned in last year's report, Martha Wyrsch retired
in May 2021 and | thank her for her time on the Board. In
addition, Karim Bitar stepped down from the Board with
effect from 31 Decernber 2021 and the Board has welcomed
two new directors, Ravi Gopinath and Alison Henwood, We
continue to develop our succession plans for the medium
and long term, more details of which are contained within
the Nomination Committee report on pages 81to 82.

On behalf of the Board,  would tike 1o thank Karim for his
contribution during his tenure as a non-executive director
and wish him the best in the future.

Director re-election

All current Directors will be standing for election or re-
election at the 2022 AGM, and we look forward to the
continued support from our shareholders.

I welcome your comments on this Corporate Governance
Report anid the 2021 Annual Report and Accounts as a
whole.

Mark Williamson
Chairman
23 February 2022

Governance Code

found in this report.

Board leadership and company purpose
Chairman's intreduction to the

Corporate Governance Report 72-73
Providing oversight of culture 75
Board engagement with stakeholders 72,7677
Section 172 statement 76
Oversight of strategy 16-17
Assessing opportunities 67
Assessing risks and viability 48=53
Measurement of strategy (KPIs) 22-23
Division of responsibilities

Board commitiees 70
Board attendance 70

Reporting in accordance with the 2018 UK Corporate

The 2018 UK Corporate Governance Cade [the 'Code’) sets out the Company's approach to governance. This table shows
where shareholders can evaluate how the Company has applied the principles of the Code and where key content can be

Composition, succession and evaluation

Board biographies 68-63
Board evaluation 79
Board composition and tenure 80
Nomination Cormmittee Report B1-82
Audit, risk and internal control

Audit and Risk Committee Repart 83-89
Principal risks and risk appetite 48-52
Maonitoring of emerging risks 48
Remuneration

Letter from the Chairman of the

Remuneration Commiitee 90-91
Cverview of Remuneration Policy 92
2020 implementation report 93-10

Corporate Governance Code Statement of Compliance

Provision no. Extract from the Code Explanation

As a UK premiumn listed company, Spectris plc is expected to comply or explain any non-compliance with the 2018
UK Corporate Governance Cade, published by the FRC and available on its website, www.frc.org.uk.

The Board considers that the Company complied fully with the provisions and principles as set out in the Code
throughout the year ended 31 December 2021, with the exception of Provision 38. In line with the Code
requirements, in instances that are considered not compliant with the provision or principle in the Code, the
Company is required to provide an explanation where it has not complied with a provision:

38 The pensign contribution
rates for executive directors,
or payments in liew, should
be aligned with those

available to the workforce.

Under the 20620 Remuneration Policy, the pension entitlement for new Executive
Directors was aligned to the majority of the wider UK workforce, which s currently 6%
Following careful consideration by the Remuneration Cormmittee, it was agreed that an
approach would be developed to bring the incumbent Executive Director and senior
management pension arrangements in line with the workforce by the end of 2022

Chairmar's introduction
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Board activity

Other key areas of focus

Stakeholders

Topic 202 Activities considered
Strategy - Received reguiar updates from the - Considered the Group's approach < @
Chief Executive on progress executing o sustainability within its =
the Group's Strategy, including reviews businesses and in the context ofits peopte
of the market and updates on investor strategy ) Sharpeholders
relations - Reviewed progress against the . Comamunity
- Review of the strategy for the business 2021-24 Financial Plan
within China in light of the trade - Carried gut delailed strategy
tensions reviews of the businesses within
- Dedicated teach-in session on Net Zero the Group
in advance of setting the Group's Net
Zero ambitions in the context of the
sustainability strategy
MEA < Receivedq updates on the progress - Considered and assessed each of

made with the divestment strategy and
ensured that the Group's stakeholders
were considered during the process

- Received updates on the ongoing M&A
activities and the Group's pipeline of
opportunities

the M&A activities where Board
approval was required, including
the divestrment of NDC
Technologies, and the acquisition
of Cancurrent Real-Time

BEEE

- People

- Customers

- Shareholders

- Suppliers and partners

Operations

- Received presentations from meimbers

- Anpual session 1o consider the

QE@®

and risk of the leadership team on health and Group's takeover defence approach
safety, cyber security and the ethics - Carried out in-depth sessions with
and compliance programme each af the businesses to discuss - Peopie

- Carried out deep dive reviews of a strategic direction and understand g::::n?:ers
principal risk 3t each meeting to ensure the risks and challenges they
continued alignment with the strategy. were facing
including cyber risk and the strategic
transformation risk

Leadership - Received detailed business updates - Supported management with the .
and people for each of the companies within development of a Group-wide
the Group diversity and inclusion prograrmme

- Continued to focus on employee - Succession planning for the Board, :::z:oldevs
wellbeing the Executive and the senior

- Reviewed the results of emiployee rmanagerment population
engagement surveys and continued to
develop the role of the Workforce
Engagerment Director

Finance - Considered and approved the 2022 - Considered and assessed the @
budget following review of progress efficacy of the Group's capital =
against the 2021 budget allacation maodel .

- Approved the Annual Report, interim - Dividend considerations ;::f’;;f;'sd::: partners
results anq full/half year resuits . Community
presentation

- Considered and approved the Group's
goirng concern and viability staternents

Governance - Monitored progress against the - Reviewed and approved the terms
and ethics evaluation actions from the 2020 of reference for the Board @

internal Board evaluation

. Received updates on the Ethics and
Compliance pragramme, including the
recent Ethics and Compliance survey,
the associated training modules and
rmonitoring tools

Committees, the Matters Reserved
to the Board and Board role profiles

- Received updates an ongaing

fitigation matters, corporate
governance and key legal and
regulatory topics

- Community

. Shareholders

- People

- Suppliers and partners
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Monitoring the Group's culture

Qur Purpose and our culture

The Board is committed to maintaining an open and ethical
cufture at Spectris and befieves this is of significant
importance to the success of the Group. The Code of
Business Ethics and the Spectris Values - Be true, Own it
and Aim high - provide the framework within which we
expecl all employees tn aperate ethically and with integrity.

Our Purpose is to deliver value beyond measure - going
beyond just the measurement, The Spectris Values focus on
encouraging the right behaviours to support Qur Purpose.

‘Be true’ is about absolute integrity and how we focus on
doing the right things in the right way, speaking up when
necessary and showing care and respect for others. This
supports our stakeholders, the environment and each other.

'‘Own it' provides a focus on teamwork, keeping our
promises and how we build our brands and businesses.

‘Aim high’ encourages our people to be bold and positive,
striving for greater success. This helps support a culture of
continuous improvement, keeping an open mind, and
helping others succeed.

Together, the Spectris Values support the commitments we
make to customers in Qur Purpose to enable them to work
faster, smarter and more efficiently, encouraging innovation
and creating value for wider society. Qur products and
expertise equips our customers to manufacture and
devetop new products to make the world cleaner, healthier
and more productive.

A more detailed summary of Our Purpose can be found
an page .

Culture and the Board

During 2021, the Board has continued to develop the ways in
which it considers culture both as a standalone item and as
an integral part of the business reviews that are carried out.

A Group-wide engagement survey has been introduced
and will support the development of a consistent measure
of engagement across the different businesses within

the Group.

During 2021, Kjersti Wiklund, as the Board's Workforce
Engagement Director, engaged with a number of the
businesses HR leaders and colleagues and spent time
discussing the importance of embracing individuality in
cultures throughout the Group, whilst ensuring that the
Spectris Values resonated with all employees. This has been
further supported by embedding the Spectris Values within
the annual performance reviews, with employees asked to
identfy how their actions have aligned with these values.
This is an important step to reinforce the commitment of
everyone living the values day to day and building an open
and ethical culture. It also supports the alignment of our
culture with Qur Purpose.

During 2021, the Board also considered the results from the
recent Ethics & Compliance Survey. Overall, the results
showed that the Group had a good ethical culture and
pleasingly the survey findings demonstrated that there
was a low level of ethical pressure on employees. The survey
also showed that the launch of the updated Code of
Business Ethics reached a high proportion of the Group's
employees and that the messages were resonating with
the businesses. Some of the areas for future improvement
inctuded:

- More regular communications about the ethics and
compliance programme, including an annual update to
employees about cases dealt with via the Speak Up
processes,

- Use of dilemmma training to provide all employees with an
opportunity 1o be involved in ethical discussions with their
rmanagers and other colleagues;

- Reinforcement of messaging on ethics and the
importance of speaking up by the Group's leadership; and

- Development of a training programme to better equip
managers to hold ethical discussions and manage ethical
dilemmas.

The Board further discussed employee retention,
development of the workforce and diversity and inclusion.
Metrics are provided to inform the discussion, such as the
ievels of turnover within the businesses and results from the
employee engagement survey. More details on these
metrics can be found in the Sustainability Report on page
59, Feedback was also given from the employee
engagement survey as to employee experiences of business
culture, the progress made to improve diversity and
inclusion within the businesses, including minimum
requirements for recruitment processes, and the ways

in which the Spectris Helpline supported the development
of an open and honest culture within the Group.

Reporting from the confidential Spectris Helpline is
considered at a detailed annual review through the Audit
and Risk Committee, including consideration of the
remediation actions taken for reporis received through
the Helpline.

Key customers have continued to be invited to Board
rmeetings, which provides a valuable and unique insight into
the relationships with our custormers and how we can
continue to meet and adapt to their needs.
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Section 1/2(1) statement

Section 172 statement

of the Companies Act 2006, being:

[b) the interests of the Company's employees

Our stakeholders and material issues

The Board has identified the key stakeholders of Spectris
and the areas they are interested in 2bout the Spectris
Group:

The Board of Directors confirm that during the year ended 31 December 2021, it has acted 1o promote the long-term
success of the Campany for the benefit of sharehalders, whilst having due regard to the matters set out in section 172(1)

{a) the fikely consequences of any decision in the long term

{c} the need to foster the Company's business relationships with suppliers, customers and others
[d) theimpact of the Company's operations on the community and the environment

{rl  the desirability of the Company maintaining a reputation for high standards of business conduct
{f) the need to act fairly between members of the Company

People - culture, values, diversity and inclusion, operating in
an open and ethical environment, health & safety,

@ progression and personal develepment
opportunities, remuneration and workforce
engagement

Customers - aperational strength, ability to meet customer

aeeds, remaining competitive with a stcong
differentizted value proposition, high-gquality
instruments and technical expertise and advice,
ensuring service jevels meet expectations and
ensuring that our business practices and supply
chain accord with their values.

Supptiers and - ensuring that cur supply chain reflects the Group's

partners Values, potential supply chain disruption,
competitiveness, financial performance, research

and development investment.

Community - economic and operational impact of Graup

businesses on (acal communities, environmental
impact of operations {direct and indirect),

demonstrate clear and sustainable policies which
support our Values and how these gre measured.

Shareholders

- financial performance of the Group, capital
distributions, our Strategy for Profitable Growth,
long-term viability and ensuring that the Graup is
2 susiainable investment propesition

Building on the Board’s understanding of stakeholders
Some of the ways in which the Board continues to develop
its understanding of the Group's stakeholiders include

- bringing the voice of stakeholders into the Boardroom
through employee engagement surveys, deep dive
sessions on the businesses, and customer meetings

- shareholder interactions including regular updates from
the Head of Corporate Retanons, a return to face-to-face
investor meetings, feedback from a dedicated session on
the 1SD section of the business, regular feedback from the
Executive Directors from their interactions with
sharehaolders and nan-halders.

- consideration and oversight of the setting of the Group's
Net Zero ambitions, implementing the newly adopted
sustainability sirategy and how to ensure that thisis an
integral piece of the long-term sustainable success of the
Group {the Company's Sustainability Report can be found
on pages 54 1o 67}

- feedback from the engagement activities carried out by
the Workforce Engagerment Director

- Employee engagement surveys and the recent Ethics and
Compliance survey

i) Spectris plc Annual Report and Accounts 2021

Considering stakeholders in our meetings and principal
decisions

Some of the key decisions that the Board has made during
2021 and how our stakeholders have been taken into
consideration are included below.

+ Divestments of businesses
The Board considers the impacts of the divestrnents on
employees, customers and sharehaolders, Two examples
from 2021 are the processes for ESG and NDC Technologies.
The preparation for selling both businesses inciuded
proactive engagernent with local specialist teams to
consider the security of employment, service for custormers
and at a Group level, the impact on shareholder value
following divestment. The impact of different possible
buyers of the businesses was also considered when
carryihg aut the due diligence for the transaction including
considering the cultural fit of the business with the
acquiring company. The papers prepared by management
covered these topics and the Board challenged and
queried approaches in respect of stakeholders during the
discussions considering the transactions. The 8oard
conctuded that the work carried out helped to balance the
views of stakeholders and informed the decision for the
best owners for the businesses.

-+ Acquisition of Concurrent Real-Time
The primary stakeholder groups the Board focused on
when considering the acquisition were sharehaolders and
customers. This included discussing and ensuring that the
acquisition was aligned with the Group's strateay to make
synergistic acquisitions to build value for shareholders, in
addition, management provided detail on how the
acauisition could meet growing demand from customers
for more realistic simuiation. Before completion, there was a
strong focus on mintmising disruption for customers,
suppliers and employees. Management provided regutar
updates to the Board on the acquisition and the ways in
which stakeholder interests were taken inta account during
the planning phase of the transaction, including focused
integration planning, tailored communications for
employees, customers and other partners to seek to
address any potential concerns and to provide the
opportunity for guestions to be asked . The development of
a clear integration ptan following the acquisition supported
the Board's decision to approve the acquisition as it
adequately addressed ways in which to mitigate possibie
disruption to custorners and future employees of the Group.

Employee wellbeing

The decisions made during the COVID-3 pandemic place
the heaith and wellbeing of our people at the centre of our
decision-making processes. As we have moved through
the COVID-19 pandemiic, we have retained much of the
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support set up during the course of last year. This has
meant for some employees a continuation of working
from home, for others archestrating a safe return to
in-person working. Regular communications have been
an integral part of this and the Board has also increased
its connections with employees in the Group through a
number of virtual, informal discussions held with
individual nan-executive directors on career development,
Regular ‘town-hall' styte calls are heid between the
Executive Directors and the leadership community and
the broader Head Gffice population, as well as similar set
ups in each of the operating companies. The Board has
also heard from business leaders about the wellbeing of
employees; action plans to encourage higher employee
engagerment scores and regular discussion on adequate
resourcing within teams, This feedback provides the'
Board with the right information to balance the needs of
our people against our other stakeholders. More on
workforce engagement can be found on page 78.

Establishing the Spectris Foundation

The Board are proud to have established the Spectns
Foundation. The Foundation is a standalone UK registered
charity with a purpose of supporting education in Science,
Technology, Engineering and Maths and will provide the
means for Spectris to better connect with the
communities in which it operates. It will aiso provide a
means for the Foundation to pravide meaningful
donations to important causes. In particular when
approving the creation of the Foundation, we considered
the positive impact this could have on our communities,
the ways in which it could help our people get invalved in
giving back and feeling proud to be a part of the Spectris
Group. We considered that this would have a positive
impact not only an our people and communities, but also
on the overall culture within the Group.

Customer engagement

The introduction of regular customer sessions held as part
of the deep-dives on each of the businesses have ensured
that the Board has remained connected with the views of
customers throughout the year. As a result, this has meant
that the strategic decisions we make during the year can
be made in the context of and guided by feedback
received during these sessions.

Shareholder return

The Board understands the importance of its investment
case to shareholders {more details of which are set out on
page 2). Following a strong performance at the end of
2020 and, despite some market uncertainty as a result of
the COVID-12 pandemic, the Board considered and
approved a £200m share buyback programme {in
addition to the interim and final dividend). We recognise
the importance of capital returns to our shareholders and
were pleased to be in a position to be able to make this
decision. The Board also considered that the buyback
would not have an adverse impact on any of its other
stakeholders and that it had sufficient cash reserves
available for the buyback programme.

2021 Annual General Meeting

During 2021, the Company held its first hybrid AGM to
better enable shareholders to continue to attend and
engage with the Board during a period of continued travel
restrictions. Given the restrnictions contained within the
Cornpany’s articles of association, it was not possible for
shareholders joining remotely to be able to vote or count
towards the quorum of the meeting. Consequentiy,

arrangements were made for questions to be submitted
in advance of the meeting and have responses posted on
the Company website before the proxy voting deadline. At
the 2021 AGM, the Company's articles of association were

also updated to allow shareholders to form part of the
quorum and vote at future hybrid AGM rmeetings. The
Beard understands the importance of providing
engagement opportunities for shareholders and used this
ta inform its decision to create better flexibility around
future AGM arrangements.

Further information on the ways in which section 172
has become embedded in how the Company operates
can be found throughout the report, some of which are

indicated below:

Page Relevant section
s172 Factar reference  of the Report
The long term page] Qur Purpose
pages 16-17 Strategy for Profitable Growth

pages 20-21 Business model

Employees pages 58 Sustainability Report - Our
People
page 112 Non-financial reporting table
page 78 Workforce engagement
page 71 Moving through Reset
page 72 Chairman’'s intreduction to
governance — Cur people
page 27 Malvern Panalytical -
Empowering our pecple
Business pages 13 Chief Executive’'s Review
;ilat'ﬁ;ssh;?\z_ page 19,24, Case studies
cugz)mer 32,36, 39,
42
page 72 Chairman’s introeduction to
governance - Qur customers
page 30 HBK -~ Enhancing our offering
Community and page 9 Chief Executive’s Review
enviranment page 60-61 Sustainability Report - Qur
Communities
page 63-67 Sustainability Report — Qur
Environmental Impact
page Presentations and discussions
to the Board - Net Zero
presentation
page 15 Spectris Foundaticn
page 72 Chairman's introduction to
governance - Qur community
page 35 Cmega - Building relationships
High standards page 62 Sustainability Report — Our
of business conduct Approach
page 75 Monitoring the Group's Culture
page 87 Audit and Risk Commitiee
Report - Ethics & Compliance
Shareholders page 9 Investment case
page 72 Chairman's introduction to
governance - Our shareholders
page Dividend decision
page 41 ISD ~ Providing our

shareholders with
greater insight
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Board effectiveness

The effectiveness of
the Board is monitored
through annual Board
evalualioi

informed
decision-
making

. Access to
the business

Informed decision-making

The Chairman is supparted by the
General Counsel and Cormpany Secratary
in ensuring the dhssermnarion of
accurate, limely and clear information to
the Beard, allowing it to function
effectively and efficiently. The General
Counset and Company Secretary is
responsible for ensuring compliance with
appropriate laws and regulations and is
availahle to suppaort alt of the Directars.
Direttors may solicit independent,
professional advice at the Company's
expense where specific expertise may
be required to effectively discharge

their duties. .

Access to the business

The Board undertakes a deep-dive
review with the leadership of each of the
businesses at least annually. instead of
the usual an-site visits during 2021, which
werg Not possibie due 1o the various
travel restrictions in place, the Board met
rernotely with various management
teams. The strategy review was held in
person in AQctober and the Board also

considered the Group’s global strategic
initiatives. Qur Workforce Engagement
Directar has provided an important
informal link 1o the wider business ang
the Board as a whole and more details on
this work can be found below. Remote
engagement has remained an effective
way for the Board to remain connected
to the business and will continue to form
part of its engagement activities, )

Training and development

New Directors receive a formal, tailored
and comprepensive inductian
programrme on oinming the Board and
further training and development needs
are reviewed by the Chairman ang
agreed at least annually. Detaided
technical updates in relalion 1o corporate
governance and other legal and
regulatory topics from internal and
external specialists also farm part of the
Board papers. External speakers are
regularly invited 1o present to the Board
or a variety of emerging topics.

2

[ Annual Board effectiveness review

Board effectiveness review

As set out in the 2020 Annual Report, the Board commenced an internally-conducted
annual effectiveness review at the end of 2020. This review concluded in early 2021 and
the Board has spent time considering the responses received and developing 2

camprehensive action plan o addrass these cutcomes. Further details on the pracess

Training and
development

the Board and its Committees went through, as well as sorme of the areas of focus for
2022 are set out on page 79.

Workforce engagement
activities

Kjerst Wiklund has been the
Warkforce Engagement Director
since 2019 and plays an integial rote
N M2IN2NMg the links between the
workforce and the Board.

The Board values highly the role of
the Workforce Engagoment Duector
‘and 1s pleasad with how It has
improved coOMmunication betweaen
the Board and workforce sinc
introcuction. The scheclule for 2021
activity has been imited 1o remate
s5essions due to the cantinued
challenges with travelling as a result
of the CO 19 pandemile ana

the Board remains confident that
this engagement continues Lo

be effective.

Tne feedpack from sessions
conducted during 2021 have been
positive and it s intended that the
channeis of communication
between the Board and the
waorkforce will continue to be
broadened and provide further
understanding for the Board of
employee interests and better
inform its decision-making

processes,

Kierstt Wiklund has met regularly
with Andrew Harvey, Group Head of
HR, and other key points of contact
from the HR community around the
Croup. Dther sessions that have
been held betweern the Workforce
Engagement Director and
colleagues across the Croup and the
topics that have been discussed can |
be found on page 82 of the
Nomination Commities Report

Duning 20322, the angagefwem
activities will be focused on:

Site visits with the Croup Head of
HR when travel is possible, starting
with Lhe UK based sites:

Cantinuing the series of interactive
discussions between the Nan
executive Directors on pertinent
tepics such as IT and Cyber,
strategy and a session on HA
Leadership
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Our 2020 internal evaluation process
and outcomes

1. Scope of evaluation

in Decermber 2020, the Board and its Committees
carried out an iInternal effectiveness review, which built
on the outcomes from the externatly facilitated review
in 2018. The evaluation took into consideration the Board
as a whole and jts Committees.

N

2. The evalyation process

The process involved gquestionnaires being completed
by individual Board members in respect of the topics
covered in meetings, meeting arrangements, the
quakity of discussions and exposure toc management.
Individual evaluations were also carried out by the
Chairman and Senior Independent Director for each of
the Non-executive Directors, and the Chairman's
performance was reviewed by the Non-executive
Directors and led by the Senior Independent Director.

N
3. Responses analysed
The responses from the evaluation process were
reviewed and considered by the Board at its meeting in
February 202]. The outcormes were discussed and used
to develop an action plan for the areas that were
identified as needing further explaration or
development

N

4. Findings and recommendations

it was concluded by the Board, that based on the
findings of the evaluation process, the Board, its
Committeas, the Chairman and the other Directors
continued to operate effectively. Areas that were
identified for future focus and built into the Board's
forward agenda are set out in rore detail below.

2020 Recommendations and 2021
action plan

The responses from the internally conducted evatuation
were used by the Board to develop an action plan to address
during 2021. Three key areas that were identified included:

- Risk appetite and cumulative risk to be given greater focus
with an increased understanding of the Group's principal
risks and haw these were managed;

- Workforce engagement, including access to management
below Board level and meeting with key employees should
continue to be developed; and

- The cornposition of the Baard would benefit from a
detailed review of skills and capabilities, including
increasing the Board's experience {either through
training or mew appointments) of the Asia Pacific
markets, industrial manufacturing and research and
development experience.

The acticn plan set out specific actions to address these
topics throughout the forward agenda and was approved by
the Board at its meeting in February 2021,

Examples of the ways in which the Board addressed some
of these actions from the evaluation are set out below,

- Risk appetite, cumulative risk and increased focus on
the Group's principal risks
Built in reqular updates to the Audit and Risk Committee
to include time to engage with the platform audit and risk
committees, included specific topical deep-dive
discussions on each of the Group's Principal Risks within
the Forward Agenda for the Board.

« Workforce engagement
Set up meetings between the Workforce Engagement
Director and key members of the business below Board
level and senior management; arranged for Q&A and
informal fireside discussions to be held with Board
members and the workforce. The programme of
engagement with the workforce continues to be carefully
and thoughtfully put together, and some in-person site
visits are intended to be carried out during 2022 to areas
of the business that it has not been possible to visit during
the pandemic.

- Board compaosition and training
A detailed training programme was set up and approved
by the Board for the directors, including sessions on the
Group's Net Zero ambitions, externally conducted
sessions on the Market Abuse Regulation, the Company's
takeover defence strategy and a session on the Future
Derands of the Workforce. In addition, a detailed review
of the Board's composition was carried out in advance of
the two new appointrments made during 2021, and a
further review in December 2021in order to better
facilitate succession planning for the medium and
longer term.

2021 evaluation process

The 2021 evaluation process commenced in October 2021
and has been internally conducted. The evaluation has
involved the Board and its Committees compileting
questionnaires in respact of their effectiveness during
the year.

The outcomes and responses were collated and discussed
by the Board at its meetings in January and February 2022,
and it was concluded that the Board and its Committees
cantinue to operate effectively. The Senior Independent
Director once again led the Non-executive Qirectors in
review of the performance of the Chairman. Some of the
key areas identified for improvermnent during 2022 are set
out below.

Any actions outstanding from the 2021 evaluation will be
considered at future Board meetings to ensure that
progress against the comments made remains on track.

. Actions for 2022

Recommence site visits {when it is safe to do s}
Prigritise the agenda to allow for focused time on key
topics

Further utilise the WED to achieve broader access to
the workforce and support the Board's monitoring of
culture

Continue the focus on tisk management within the
Board's forward planner
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Board composition

As at 3] Decernber 202), the Board comprised six Non-
executive Directors in addition to the Chairman and two
Executive Directors. Karim Bitar restgned with effect from 31
Decernber 2021 so is not included in this total or in the
graphics shown below. The tenure of each of the Directors is
set out in the graphic below, as well as some information on
the gender and nationality sphit of the Board.

Board changes

Martha Wyrsch retired from the Board with effect from

14 May 2021, Karim Bitar stepped down from the Board
with effect from 31 Decermnber 2021 and will not stand for
re-glection at the 2022 ACGM. Ravi Gopinath (appointed !
June 2021} and Alison Henwaoaod {appointed 1 September
2021} will both stand for election for the first tirne at the 2022
ACM, The Nomination Committee Report on pages 81 to 82
sets out details of the process for the new appointments
and the succession planning proc¢ess that has been
undertaken during 2021

Director election and re-election

in considering the recammendation of the election and
re-election of Directors, the Nomination Commitiee
considered a number of factors. These inciuded:

. the results of the individual evaluation process;
- the tenure and independence of each of the Directors; and
- the other external appointments held by the Directoers

Any potential conflicts of interest were also considerad, This
review allowed the Board to consider any circumstances
that are likely to, or could, impair a Non-executive Director's
independence. With the support of the Nomination
Committee's recommendation the Board has conctuded
that ail Non-executive Directors being recommended for
election and re-election are considered 1o be independent.

External appointments and time commitments

External directorships and conflicts of interest are declared
by Directors oh appointmeant and are reviewed at least
annually by the Momination Committee. Any external
appointrments are ¢onsidered ang approved by the Board
following careful consideration of the impact on the
individual Director’'s ability to meet the necessary time
commmitrments. Conflicts of interest are recorded and

reviewed and evidence any situational or transactional
conflicts, as well as each Director's sharehelding in the
Cornpany. This helps to ensure that the judgement of the
Board rernains uncompromised and mdependent.

The Board considers ali Directors have sufficient time 1o
meet their Board responsibilities. Details of the Directors
external appaintments are included in their biographies an
pages 68 1o §9.

Diversity

The Board's Diversity and Inclusion Policy was reviewed in
December 2021 and sets gut the Board's commitment to
further promoting diversity and inclusiveness of all kinds
both at Beard level and throughout the Group. The policy
can be found in full on the website www spectris com
Work has continued to improve diversity at senior
management levels and significant progress has been
rnade in 2021. The Executive Cormmittee reached 30%
wormen during 2020, and has rernained consistent at this
level during 2021, and is comprised of individuals with a
broad range of nationalities and experience. Below the
Board and senior managerment level, the businesses have
also continued to make progress in their diversity and
inclusion initiatives. Canseguently, the percentage of femate
employees has increased in the majofity of the businesses,
including at middle management level. The Board will
continue to be updated by the Group Head of HR during
2027 on progress made in this area.

During 2021, the Board also carefully considered its own
approach to the promotion of diversity in respect of its
composition. The Board s pleased to confirm that during
2021, following a temporary reduction after Martha's
retirement, female representation on the Board is once
again at 33% and the Board also meets the requirements of
the Parker Review on ethnic diversity. The Board renews its
commitment 1o ensure that diversity irt the broadest sense
is a centrai consideration of future appointments, and that
the levels of representation, as recommended by the
Hampton-Alexander and Parker Reviews will be maintained,
whilst also ensuring that the Board has a broad range of
skills and capabilities.

Overboarding scores*? Nationality of Directors’

Board tenure® Gender (%}

<
) 4

oﬂ

A 1mandates 2 A British S A 1-3years 3 A Male 7%
B 2mandates 1 B Arnerican 1 B Jl-ocyears 4 B Femnale 33%
€ 3 mandates 3 C Cerman 1 C 6years+ 2

£ 4 mandates 2 D Norwegian 1

E _Smandates 1 E_Singaporean 1

1

As arllanuary 2022.

2 Based on the 2021 155 Cuidance, which classifias any person with maore than five mandates at a listed company as being overboarded.
A non-executive ditectarship counts as ane mandate, a nan-exegutive chairmanship counts as twe mandates and a8 position as executive director

{or comparable role) counts as three mandates
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Nomination Committee Report

During 202, the Committee held three meetings, the
attendance of which can be found on page 70. The work of
the Nomination Committee has been focused on the
Board’s composition and any areas for further development
of skills and competencies in light of the Board changes that
have taken place. This has included implementing its
succession plan following Martha Wyrsch's departure at the
AGM in May 2021 at the end of her nine-year tenure. The
Committee spent considerable time reviewing the skills and
capabilities matrix and identifying areas of focus for the
strategies of future Non-executive Director recruitment.
Consequently, the Committee recommended the
appaintment of Dr Ravi Gopinath to the Board in June 2021,
and of Ms Alison Henwood tc the Board in September 2021.
Full details of the search process can be found at the end of
this page and on page 82.

In addition to the recruitment precesses undertaken

during 2021, the Committee has also spent time considering
the composition of the Board into 2022 and beyond.

More details on the factors the Committee has taken inte
account in these discussions is included in the activities
section below,

In respect of the wider succession planning for the
Executive and senior management, the Committee
continues to receive annual updates from the Group HR
Director. Good progress has also been made to develop
the skills of the leadership community within the Group,
including planning for the launch of the first Spectris
Leadership Development Programme, Ascend. The
Committee Is pleased with the progress being made in
respect of ieadership development across the Group and
is committed to cantinuing to support the activities being
carried out in this area.

Diversity and inclusion remains a core focus far the
Committee and the Group as a whole and continues to be a
central consideration. We will continue to emphasise the
value of inclusivity at all levels of the organisation as we
recognise the importance it has to our colleagues, the
business and society as a whale.

Mark Williamsaon
Chairman of the Nomination Committee
23 February 2022

Role of the Committee

The Committee leads the process for Board appointments
and makes recommendations to the Board in this regard. In
fulfilling this role, the Committee evaluates the balance of
skills, experience, independence and knowledge on the
Board. The Board values diversity and considers the
importance of diversity, in all its forms, when recruiting new
Board members. More information on the work being
carried out across the Group in respect of diversity and
inclusion can be found on page 58 to 59. The gender balance
of those on the Executive and in senior management rolesis
set out on page 59.

The key responsibilities of the Committee are:

- reviewing the size, structure and composition of the Board,

- identifying and nominating and recornmending to the
Board candidates to be appointed as Directors;

- reviewing and refreshing the membership of Board
Committees;

- undertaking succession planning for the Chairman,
Executive Directors and senior management;

- carrying out the annual review of the independence
of Directors;

- assessing whether Directors are able to commit enough
time to discharge their responsibilities; and

- reviewing the induction and training needs of Directors.

Fult terms of reference for the Committee can be found at
WwWw.Spectns.com.

The Committee's performance was assessed as part of the
Board's internally-conducted annual effectiveness review
and is considered to be operating effectively. Further details
on the evaluation process aresset out on page 79.

Membership and attendees

Throughout 202), all Non-executive Directars, whilst in
office, were members of the Committee. Regular attendees
at the meetings also include the Chief Executive and the
Group HR Director. Qther attendees join for topical
discussions. The biographies of the members of the
Cormmittee can be found on pages 68 to 69, and attendance
at Cormnmittee meetings on page 70.

Activities of the Committee during 2021
During the year, the Committee’s key activities included:

- the conclusion of the search and selection process for a
new Non-executive Director, Ravi Gopinath and the
commencement and conclusion of the search and
selection process for the appointment of a further Non-
executive Director, Alison Henwood;

. consideration of the feedback following the SID's review of
the Chairman as part of the annual evaluation process;

- a deep dive into talent risk within the organisation,
including an executive planning session and the talent
strategy and priorities heing implemented by the Croup
HR Director;

. an in-depth session on the results from the Employee
Engagement survey,

- consideration of workforce challenges in different
jurisdictions in which the Group operates;

. a detailed update on diversity and inclusion initiatives,

- regular updates from the Workforce Engagement Director;

. considering the independence of each Non-executive
Director and their time commitments;

- the annual review of the Board’s Skills and Capabilities
Matrix; and

- developing a 2021 training programme for the Non-
executive Directors.

NED Recruitiment and succession planning

As part of the development of the Board's succession
pipeline, the Comrmittee played an integral role in the
recruitment of Ravi Gopinath and Alison Henwood. The
search for the first new Non-executive Director was initiated
in preparation for Martha's retirement at the AGM in May
2021. In preparing for this Board change, the Cornmittee
considered the skills and capabilities of the Board following
Martha's departure and used these to make an informed
and detailed role specification to guide the external
recruitment agency, the Lygon Group, in putting together a
long-list of candidates, The Board's Diversity and Inclusion
policy was also carefulty considered and in line with the UK
Corporate Governance Code. In addition to merit and
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objective criteria, the Committee was clear that the agency
should also ensure that the selection process promoted
diversity of gender, sccial and ethnic backgrounds, and
cognitive and personal strengths of the individuals selected.

The Committee considered the long list of candidates and
from this selection, established its short fist for further
interview. This included consideration to the areas of further
skills and capabilities that the Committee had identified
could be beneficial to the Board's knowledge and
expetience. Following a rigorous and extensive interview
process, the Committee recommended Ravi's appointrnent
to the Board for approval. The process concluded with Ravi's
appointment on 01 June 2021,

Following further review of the tenure of existing Board
mempbers, and in light of developing a diverse pipeline of
directars an the Board, it was also identified that the Beard
would also benefit from appointing a further Non-executive
Director with sound financial experience. This formed the
basis for the brief to the Lygon Growp, as well as the same
request to ensure that the pool of candidates remained as
diverse as possible. After conducting a similar process as the
first search, the Cormmittee identified and recornmended
Alison Henwood for appointment to the Board. The process
concluded with Alison's appointment on 01 September 2021

in line with the requirements of the UK Corporate
Covernance Code, the Committee can confirm that the
Lygon Group was the external search consultancy engaged
for the appointrments mentioned above and that there is no
further connection between the consultancy and the
company or individual directars,

The Committee feels that the Board's overall compesition
has a broad range of skills and experience, with a variety of
differant lengths of tenures which will pravide a goad basis
for any short-term succession chalenges. The medium-term
planning continues as part of the Committee's reqular
agenda, including the annual review of the skills and
capabilities matrix {which not only informs the appointment
process, but also the training and development programme
for the Board). In respect of the longer-terrn Boarg
composition, as Board members progress through their
tenure, the Committee continues to consider their
independence, the rote they play within the Boardroom and
how it may need to plan for the departure of directors. This
includes having clear succession pipelines for the key roles
on the Board, as well as the executive director positions

Workforce engagement

The Committee has continued to receive regular updates
from Kjersti Wiklund as the workforce Engagerment
Directar an the wark that was carried qut during 2021,
Although it had been hoped that rmore in-person meetings
would have been possible, the ongoing restrictions in place
due to the COVID-19 pandemic meant that the majority of
thase meetings continued 1o be held over videoconference.
In addition to continuing the regular discussions with the
Croup HR Director that had been put in place during the
pandemic to discuss employee welfare, the following
remote meetings were also held.
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Business cantact Topics discussed

Vice President of
Marketing, Malvern
Panalytical

- How the business was embedding the
Spectris Business Systerns, notably the tools
of Lean into branding

- The focus of the team on empowerment
and building a pasitive culture within
the business, which had provided a
solid basts for a strong culture-building
training programine

Chief Human
Resources Officer,
HBK

- The increase in employees embracing
empowerment and ownership as part
of their roles

- The engagement of the workfarce in
focusing on ways to improve areas requiring
further investrnent within the business

Chief Human
Resaurces Officer,
Ornega and Senior
Manager of Clobal
Talent, Omega

- Valuable feedback inte the positive changes
ta the Qmega leadership team and
development of its strategic direction

- Employrment chaltenges within certain
geographies and the successful changes the
business had made tQ imprave its
recruitment frogesses in response to
increasingty competitive offers from
ather companies

in additich to these one-on-one discussions with the
business, there have also been some broader topic based
fireside discussians, with members of the Board and the
Executive. These sessions were strearmed over Microsoft
Teams and included the cpportunity for the workforce to
ask questions of the presenters.

The first of these was held on international Women in
Engineering Day in June 202], between Cathy Turner, Kjersti
Wiklund and Mary Beth Siddans. The discussion covered a
variety of topics in respect of the presenters individual
career paths, particular challenges they had faced and
advice that they raight give to their younger selves.

The second was held between the Group Generat Counset
and Martha Wyrsch and was centred around Martha's broad
experience as a general counsel in a number of large,
international organisations.

it is intended that this format of discussion will continue to
be arranged with memuers of the Board an pertinent
topics. it provides an invaiuable opportunity for the
workforce to have greater exposure to Board members and
o benefit from their knowledge and experience in a range
of topics. The specific engagement plan for the Workforce
Engagement Director will also incorporate sessions where
other members of the Board will be invited to meet with
representatives from the business.

2022 Committee focus
Buring 2022, in addition to its routing responsibilities, the
Committee will focus on:

- outcomes from the Group organisational capability and
talent review, along with analytics, trends across the Group
and developing talent internally;

- supporting mManagement with the implementation of the
leadership programme and further work on diversity and
inclusion as needed;

- future development and training programmes for the
Board; and

- Board diversity and succession planning with a particular
focus on the medium-term, inciuding the tenure of the
longer-serving Directors.
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Committee Report

“During the year, the Committee has continued to
support the Board in key matters relating to
financial reporting, internal controls and risk
management, as well as being focused on
preparations for the significant changes in the
audit environment, embedding the new internal
co-source arrangement and the upcoming
increased reporting to comply with the Task
Force on Clirmate-related Financial Disclosures.”

| am pleased to present the Audit and Risk Committee
report to shareholders, which sets out the key activities of
the Committee throughout 2021. During the year, the
Committee has continued to support the Board in key
matters relating to financial reporting, internal controls and
risk management, as well as being focused on preparations
for potential changes in the audit and corporate governance
environment, ermbedding the new internal co-source
arrangement and the upcoming increased reporting to
comply or explain with the Task Force on Climate-related
Financial Disclosures {TCFD’).

In line with its terms of reference, a good proportion of the
Committee's time was spent on assessing the integrity of
the Group's financial reporting processes, assessing the
effectiveness of processes and systems for monitoring
controls effectiveness, assessing the quality and
effectiveness of both internal and external audit, and
supporting management with the integration of a
co-source arrangement for internal audit.

Certain practices, introduced out of necessity in response to
the pandemic, have remained in place due to the
effectiveness and flexibility that they introduced. This has
included carrying out remote audit work offering increased
flexibility and building in additional use of IT systems and
technology. More detail on this is contained within the
respective internal and external audit sections of this report.

The Committee was able to largely meet in person at its
Decernber meeting and this offered a good opportunity for
a face-to-face discussion with the new Head of Risk and
Control who, along with support from PwC, is leading the
work in preparing for the outcome of the consultation by
the Department for Business, Energy & Industrial Strategy
(the '‘BEIS Consultation’) on audit and corporate governance
reform. In addition, as part of building the Board's
knowledge of the Group's principal risks, dedicated deep-
dive sessions have been introduced at Board meetings,
starting with Cyber Risk, and followed by Strategic
Transformation Risk.

| have continued to meet regularly with members of the
Deloitte team as our external auditor, the internal audit
team and PwC, as well as regutar updates with the CFQ on
accounting judgements and issues, risk and internal
controls, and the pregress against the internal audit plans.
The Committee will continue to support management and
the Board with the impact from the cngoing consultations
on reform to governance and audit and the enhanced
internal controls regimes, as well as receiving assurance
from Deloitte around the Company's reporting for TCFD.

Bill Seeger
Chairman of the Audit and Risk Committee
23 February 2022

Audit and Risk Committee Report

Role of the Committee

The Committee supports the Board in fulfilling its
responsibilities in respect of:

- overseeing the Campany's financial and narrative
reporting processes, including advising the Board where
required on the fair, balanced and understandable
assessment of the information provided;

. reviewing, challenging and approving significant
accounting judgements proposad by managernent;

- reviewing and monitoring the way in which management
ensuras and oversees the adequacy of financial, risk
management and internal controls;

- the appointment, remuneration, independence and
performance of the Group's external auditor; and

- the independence and performance of internal audit.

Regular reports are provided to the Board on the work
carried out by the Committee in accordance with its terms
of reference. These reports cover how significant issues are
addressed and these are descnbed in detail on page 85to
86 of this report.

As part of the preparation for the year ahead, the
Committee's annual calendar of activities is reviewed

and rafreshed to ensure that the relevant and significant
areas of risk management are adequately addressed and
that sufficient time is incorporated to allow consideration
of regulatory develepments and emerging best practice.
The Committee's terms of reference are also reviewed
annually to ensure they remain accurate and effective.
The terms of reference for the Cormmmittee can be found at
www.spectris.com

Membership and attendees

In line with the requirements of the Code, during 2021 the
Committee was comprised solely of independent Non-
executive Directors: Bill Seeger, Martha Wyrsch {a member
until 14 May 2021}, Kjersti wiklund, Ulf Quellmann, and Alison
Henwood {appointed frorm 1 September 2021). Bill Seegeris
determined by the Committee to have 'recent and relevant
financia! experience’ as required by the Code. In addition,
following her appointment, Alison Henwood, a chartered
management accountant, is alse determined to have
‘recent and relevant financial experience’. All members of
the Committee are considered 1o have competencies that
the Board deems relevant to the sectors in which the
Company operates.

Attendees at meetings normally include:

- the Chairman

- the Chief Executive

- the Chief Financial Officer

- the Head of Internal Audit

- the Head of Risk and Controi

- the General Counsel and Cormpany Secretary and

- representatives from Deloitte as the external auditor.

The Committee retains time around each meeting to meet
separately without management present and invites the
Head of Internal Audit and representatives from Deloitte to
attend for part of this session.

The biographies of the current members of the Committee
can be found on pages 68 to 69, and attendance at
Committee meetings on page 70. Martha Wyrsch's
biography can be found in the 2020 Annual Report.
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Audit and Risk Committee Report continued

Audit Committee meetings

During 2021, the Committee has held three formal
meetings. Two of these meetings were held over
videoconference due to continuing difficulties with
overseas travel. The third was able 1o be held as a hybrid
meeting with most members attending in person, The
Committee has continued to operate effectively both
remotely and in person, and as was introduced last year,
informal discussions on key tapics are also held outside
of meetings where required

Significant matters considered during the year

The UK Corporate Covernance Code requires, on a camply
or explain basis, the Committee to report on the significant
matters considered during the year, In 2021, the Committee
cansiders that the most important matters were:

- Supporting preparations for the potential changes
contained within the BEIS Consultation document,
including receiving updates fram rmanagement and
Defoitte as the external auditor, reviewing the findings
of the contrals maturity assessment carried out by PwC
and reviewing the action plan and roadmap to enhance
the Group's controls maturity;

- Consideration and decisions arcund the accounting for
various disposals within the business, including the
completion of Millbraok, Bruel & Kjger Vibre, ESG and part
of Concept Life Sciences; in the second half of the year, the
Committee further considered the proposed accounting
treatmant for the NDC Technologies disposal;

- Consideration and decisions around the accounting for the
acquisition of Concurrent Real-Time and (AS 38 {Software
as a Servicel;

- Considering the Group's approach to the quantification
and management of the risks and opportunities relating to
climate change in accordance with the TCFD frarmework;
and

- Providing assurance to the Board regarding the ways
in which the Group continued to develop its response
to increased cyber risks and strengthen its IT control
environment, including a deep dive session on cyber
risks and regular updates from management and the
extaernal auditor.

Annual performance evaluation

The Committee's performance was assessed internally and
led by the Committee Chairrnan, This review formed part of
the wider internal Board evaluation process, led by the
Chairman. Following this review and the feedback received,
the Commitiee considered that the financial reporting
environment was satisfactory, and the oversight of internal
and external audit was apprapriate. In response to feedback
received regarding increased insight into the Croup's
principal risks, dedicated deep dive sessions had been
introduced for the Board as a whole to aWow for focused
consideration of these risks. The Committee considered it
had operated effectively during the year. More detalis on the
overall Board evaluation process can be found on page 79,
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Activities of the Committee during 2021

The Cormmittee has an annual forward agenda developed
from its terms of reference. Standing items are considered
at each meeting, in addition to any specific matters arising,
and topical business or financial items on which the
Committee has chosen to focus. The wark of the Committee
in 2021 principally fell into four rmain areas:

- Accounting, tax and financial reporting;
- Risk management and internal controls;
- Internal audit; and

- External audit.

These topics are often considered in conjunction with sach
ather given the importance of each element operating
cohesively. For clarity of reporting, details of the
Committee's involvement in each of these areas is set

out separately below.

Accounting, tax and financial reporting

The Committee plays an integral role in providing assurance
to the Board argund the integrity of the half-vear and annual
Financial Statements and the associated significant
financiai reporting judgements, estimates and disclosures.
During 2021, as part of its review of the half- year and annwual
financial staterents, the Cormmittee has:

- considerad the liquidity risk and the basis for preparing the
half-year and annual Financial Statements on a going
concern basis, and reviewed the related disclosures in the
Annual Report and Accounts, the provisions of the Code
regarding going cancern and viability statements and
reviewing best practice and investor cormnment;

- reviewed the areas of key judgements such as revente
recognition, the Vendor Loan Note and Eurazeo
investment [as part of the consideration for the sale of
Millbrook}, and other acquisitions and disposals;

- reviewed updates on the 1AS 38 accounting standard on
accounting for Software as a Service;

- reviewed the overall drafting and review processes to
assure the integrity of the Annual Report and Accounts;

- reviewed the managemaeant representatian letter ta
Deloitte as the external auditor and the findhngs and
opinions of the external auditor;

- considered the process designed to ansure OCeloitte is
aware of all ‘retevant audit information’, as required by
Sections 418 and 419 of the Carmpanies Act 2006; and

- assessed the disclosures in the reports in refation to
internal controls and the work of the Commitiee.

The Committee also carries out a reqular review
of the Group's ongoing litigation matters and
associated provisions.

Fallowing its review and consideration of these key areas,
and procedures to ensure that the Annual Report and
Accounts complied with relevant legal and regulatory
requirements, the Committee was subseguently able to
recornrnend to the Board that the information presented in
the Annual Repart and Accounts, when taken as a2 whole, is
fair, balanced and understandable and contains ail relevant
information necessary for shareholders to assess the
Company's position, perfarmance, business maodel and
strategy and the processes undertaken [o suppart the
disclosure of that Infermation.
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Key areas of focus in relation to the Financial Statements

The Committee has reviewed the key judgements applied to the following significant issues in the preparation of the
Financial Statements. The table below sets out the issue, its significance, how the Committee considered it and any

cormments and conciusions reached.

IAS 38 IFRIC Update - Accounting for Software as a Service

issues and significance

In response to a publication issued by the IFRS
Interspretations Committee ['IFRIC’) in April 2021, clarifying
how arrangements in respect of a specific part of cloud
technology, Software-as-a-Service {'Saas') should be
accounted for, the Group has made changes to the
accounting pelicy. resulting in an amendment to

the closing balance sheet as at 31 December 2019,
predominantly affecting Reserves. This has been
disctosed in Note 1of the 2021 Annual Report.

in 2022 and beyond, it is expected that the clarification by
IFRIC will produce several material one-off projects that
would be treated under a (new) APM as expensed below
Adjusted Operating profit.

The role of the Committee
The Committee received and considered detailed reports
on the tapic from management and from Deloitte.

The Commitiee discussed the revised approach and
presentation in the 2021 Annual Report and Accounts and
considered the accounting treatment for future periods.

Comments and cenclusions

The Committee concluded that the propased treatment
was appropriate and provided a fair and balanced
explanation of the underlying performance of the Group.

Alternative performance measures (‘APMs')

Issues and significance

The Group has also given more prominence to statutory
measures and revisited the presentation of APMs ta
continue to ensure that the Annual Report remains fair,
balanced and understandable for shareholders. Several of
these changes were made at the Half Year and shall be
presented for the first time in the 2021 Annual Report and
Accounts. A new definition has been added to the APMs in
the 2021 Annual Report in respect of Saas (consistent with
the above) and refinements have been made to the
definition of existing APMs.

The role of the Committee

The Committee received and considered the proposed
APMs, inciuding whether the additions were considered
absolutely necessary. The context of the latest advice
fromn the Financial Reporting Council an the inclusion
of additional APMs, as well as discussion with Deloitte
as external auditor, also formed part of the discussion.

Comments and conclusions
The Committee considered the revisions and concluded
the new APM was necessary.

Estimation, uncertainty and judgement

Issues and significance

During the year, the Cornmittee received regports and
recommendations from management to consider
the significant accounting issues, estimates and
judgements applicable to the Group's Financial
Staternents and disclosures.

The key risks of estimation disclosed in the Group's 2021
Financial Statements are largely in relation to the
assumptions applied in the calculation of retirement
benefit plan liabilities (Note 19].

The critical accounting judgement discussed in the
Group's 2021 Financial Statements is the classification and
presentation of items as restructuring costs. Further
details are set out in Note 1.

The role of the Committee

The Committee received confirmation from management
that they were not aware of any material or immaterial
rnisstaternents made intentionatly to achieve a

particular presentation.

The Committee reviewed presentations by management
and questioned Deloitte tc understand whether the
external auditor had, to the Committee’s satisfaction,
fulfilled its responsibilities with diligence and professional
scepticism and in a sufficiently roabust manner.

Comments and conclusions

Following detailed review, chailenging the presentations
and reports from management and where necessary,
consulting with the external auditer, the Committee is
satisfied that the Financial Staterments appropriately
address critical judgements and key estimates (both in
respect of the amounts reported and the disclosures).

Audit and Risk Committee Report
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Key areas of focus in relation to the Financial Statements

M&A Activity

Issues and significance

The aceounting treatment in relation to the disposals of
Millbrook, Briel & Kjzer Vibro and ESG were addressed

at the Half Year review. During the second half of 2021,
the Group has disposed of NDC Technologies (with a
completion date ot | November}, has acquired Concurrent
Reai-Time, and has participated in a technology
agreement with the HBK business known as ‘Project
Viper' The accounting implications of all the above

were presented far review,

The role of the Committee

The Committee reviewed the papers provided to the Board
and considered the refevant accounting judgements tor
the transactions in guestion. Reports and discussions were
also had with Deloitte.

i .
Comments and conclusions

Foliowing the Committee’s review of the accouniing
treatrems proposed by management for the acquisitions
and disposals that took place within the year, the
Committee was satisfied that the treatments used

were appropriate for each transaction,

Principal Risks and Uncertainties

Issues and significance
During 2021, management re-assessed the appropriateness
of the Group's axisting Principal Risks and considered any

This reassessment resulted in the propesal to add Climate
Change Risk as a Group Principal Risk.

additional or emerging risks that might meed to be included.

The role of the Committee

The Committee reviewed this process during its December
2021 and February 2022 meetings and considered the
appropriate disclosure for the Principal Risks and
Uncertainties section and Viability Statement within

the Annual Report. .

Comments and conclusions

The Committee endorsed the revised assessment of the
Group's Principal Risks, including the addition of Climate
Change as a Group Principal Risk, and the respective
scenarios (including climate change) considered 1n

the preparation of the Viability Statement.

Going Concern

lssues and significance

Management presented the Committee with an updated
calculation of going concern. This included revised
foracasts including 1ising the 9+3 forecast for 2021, the
2027 Budget, and the 2021 strategic plan which looked
forward 1o 2024

The role of the Committee

The Committee reviewed the paper received from
management and challenged the assumptions made
by management in their assessment,

The views of the external auditor were aiso sought to
provide context and further challenge to the assumptions
in the paper.

Caomments and conclusions

The Committee concluded given the cash profile and
strength of the financial forecast that the position of the
Group remained strong and that the financial statermnents
could continue to be prepared on a going concern bas!s,
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Risk management and internal controls

Internal control and risk management systems

To assist the Board with its responsibilities to effectively
deterrmnine the nature and extent of the Group's significant
risks, the Committee carries out a robust annual assessment
of the principal risks and uncertainties facing the Group. The
Board rermains ultimately responsible for monitoring the risk
management and internal controls systerns which mitigate
potential iImpacts on shareholder investments and the
Company's assets, and for reviewing the effectiveness of
those systems. Before reporting its findings and
recommendations to the Board, the Committee:

- evaluates and challenges the results and
recommendations of audits undertaken by the internal
audit team and the external auditor;

- considers the level of alignment between the Company’s
principal risks and internal audit programme;

- reviews reports received on significant control issues
to the Group and considers and challenges as necessary
the adequacy of management's response to any
matters raised;

- appraises the Group's response to information security
and data protection risks;

- considers the Group's ethics programme and the anti-
bribery and corruption programme;

- considers cornmon control themes identified throughout
the business (such as climate change), and where themes
are identified, ensures that subsequent action has been
taken to minimise the risk;

- assesses the Group’s responsibilities relating to regulated
exposures of the Group;

- reviews the annual Audit and Risk Cormnimittee agenda;

- has oversight of the governance and risk management
framework, including a definition of risk appetite by risk
category and principal risk, put in place throughout the
Group; and

- considers key emerging risks and management's
approach to the ongoing oversight and management of
those risks.

Following the adaptations made 1o the internal control and
risk ranagement processes in 2020 in response to the
COVID-19 pandemic, the Committee was pleased with the
outcemes and continued to adopt these approaches during
2021. Regular meetings were held between the Head of
Internal Audit and the Audit and Risk Committee Chairman,
whao also held discussions with the newly appointed Head
of Risk and Control.

Preparation for changes in audit and governance reform
There has been significant amount of preparation in respect
of the proposals in the BEIS Consultation regarding a
strengthened internal controls reporting framework.

Whilst the outcome of the BE{IS Consultation and any
timeline for proposed reforms is not yet definitive,

activities so far have included:

- maturity assessment of five key areas carried out by PwC
through the co-source arrangement, and assisting the
Group with development of a framework to implement
any identified improvements;

- regular updates to the Committee, including the proposed
updates to the T systems landscapes, inciuding ways Lo
better identify interfaces and automation and the
establishment of a single repository to detail all systems
in use across the Croup;

Audit and Risk Committee Report

- appointment of a dedicated Head of Risk and Control and
a Head of Internal Control; and

. regular informal discussions with external subject matter
experts to satisfy the Group and Committee that a
proportionate and balanced approach is being taken,

The Committee will continue to receive regular updates and
engage closely with management on any changes that
might benefit the Group's existing approach to internal
contrnls and to ensure compliance with legislation and best
practice as they are updated.

Throughout the year, the Committee has monitored the
Group's internal control and risk management systems and
at its February meeting, specifically reviewed the
effectiveness of these. Through the review activities in the
current year, which has included input frem PwC, the
Group's Internal Audit function and the Head of Risk, a
roadmap has been developed to further enhance Spectris’
internal control environment in line with the expected
requirements from the whitepaper relating to restoring
trust in audit and corporate governance. Key areas of focus
for 2022 include utilising the results of controis self-
assessrment questionnaires to define the scope of the
programme of work and the completion of process pilots in
order to establish the right approach and output for future
phases. The ongoing work ta further enhance internal
controls will lead to better assurance, efficiencies through
opportunities to formalise and automate controls and better
quality of information for decision making purposes.

Throughowut 2021, the Committee has continued to receive
and review risk management updates from the various
operating companies by way of reporting from the platform
audit and risk committee chairman. Updates on the
platfarm audit and risk committees will remain as a
standing item on its agenda for future meetings.

The Committee’s primary responsibility in respect of risk
management and internal controls systems is to review their
effectiveness and to make recommendations for possible
improverments as apprapriate. The Board notes that, as with
all such systems, the Group’s approach to risk management
and internal controls is designed 1o manage, rather than
eliminate the risk of failure to achieve business objectives and
can provide only reasonable and not absolute assurance
against material misstatement or loss.

Ethics & Campliance and the Spectris Confidential
Helpline

The Committee receives updates on any reports raised
through the Group's independent and confidential helpline,
and the status of associated investigations (further details of
the Group's Speak-Up policy can be found on page 62). The
Committee also reviews the control procedures in place to
comply with the Group's policies on business ethics, anti-
bribery, compliance and fraud, including the steps being taken
to enhance the Group's ethics and compliance programme.

Viability Statement

The Commitiee reviewed the preparation of the 2021
Viability Statement and considered the following factors
which could impact the duration over which the Viability
Statement is made:

- budgeting, forecasting and strategic planning cycles

- the time frame within which our risks are assessed and

- the maturation of the Group's credit facilities and the
approach taken by our peers.
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Audit and Risk Committee Report continued

The Committee remains of the view that the statement
made regarding the Company's viability period continues 1o
be an accurate assessment of the Campany's viahility as at
the date of the report. The Viability Staternent can be found
on page 53.

Internal audit

The purpase of the internal audit function is to provide
independent, abjective assurance to add value and improve
the Group's operations. Its responsibilities include assessing
the key risks of the organisation and examining, evaluating
and reporting on the adequacy and effectiveness of

the systems of internal control and risk management in
place, and the governance processes in operation
throughout the Group.

The Internal Audit function is led by the Head of Internal
Audit and the Commitiee has oversight responsibilities The
Cormmittee is required to provide assurance to the Board on
the adequacy of the resourcing and internal audit planning.
It is alse respansible for monitoring the effectiveness of the
internal audit function. At the end of 2020, PWC was
appointed as a ca-source partner to support the internal
audit function.

Positive progress has been made with ways of working,
external quality assessment {{EQA’} recornmendation
activities, risk assurances and subseguent reporting. The
internal aydit function went through a period of internat
reorganisation to ensure that it was adequately prepared to
ensure the successtul delivery of the 2021 internal audit plan
and plans for future years.

Integration of PwC as co-source partner

Following the EQA carried out in 2020, it was decided

to estabiish a strategic co-source reiationship to help
accelerate internal audit's transformation while ensuring
access to capability and technology enablers. Details of
the appointment process can be found in the 2020
Annual Reparct.

Durtnig 202), the integration plan has included:

- Weekly meetings with the Head of Internal Audit and
regular attendance at the internat Audit team meeting;

- Attendance at Audit and Risk Cammittee meeilings;

- Attendance at platform audit and risk committee
meetings,;

- Regular calls with the Chief Financial Officer;

+ Planning calls with key risk persannel frorn Grovp and
the businesses.

Central 10 the decision 1o establish a co-source function was
the importance of accessing a flexible resource pool of
subject-matter expertise. This resource pool would need to
be capable of delivering an assurance plan aimed at a
diverse range of business activities and risks, and to do sa in
a way that was least disruptlive 1o the Group. The 202t
Internal Audit plan, and to an even greater extent the
approved 2022 plan, represent that range of activities and
risks. Through its consistent interactions with the key
stakeholders of the business and with a depth of expertise
that a firm such as PwC is equipped with, the co-50urce
intermal Audit function is able to formulate and deliver on
such a plan, deploying subject-matter expertise and
resourcing where and when it is needed

as Spectris plc Annual Repart and Accoynts 2021

Internal audit planning

Foliowing sorme of the enhancernems to ways of working

in 2020, the internal audit team has continued to use
technology to conduct remote audits. This has continued o
provide effective assurance during 2021 and mn many ways,
enabled a more flexible approach to completing audits
within the business. Methods used have inciuded
screensharing to review documentatian, videoconferencing
with key ermnployees and repository sites.

The Committee has received regular reports from the Head
of Internal Audit regarding the status of the internal audit
plan and the reports generated from these audits. Whilst
there were sorne reports delayed intentionally from 2020 in
order to respond 1o sorme reduction in capacity during the
pancdemic, the Carrunittee was pleased that these were all
addressed in 202), alongside the reports expected to be
completed in 2021

At its final meeting in 2021, the Commitiee also considered
the internal audit programme for 2022, Internal audit will
continue to work closely with the risk and control function,
with key aclivities in 2022 expected 1o cover:

- the implermnentation of any actions arising from the
cutcome of the BEIS Consultation;

- the analysis of the results from the control self-assessment
questionhaires carried oul in 2021,

< the continued alignment between the platform audit and
risk committees and the Head of Risk and Control on
agenda items required to ensure effective operation; and

- the cantinued facilitation by internal audit of the
Committee's assessment of the effectiveness of the
Spectris risk management and internal control systerm
during the full year results.

The proposed 2022 internal audit plan was approved and
the Committee is supportive of the flexibility incorporated
into the plan. This allows for adaptations 10 the plan as risks
and business activities change throughaout the year. The
Committee is updated at each session on thése changes as
well as receiving updates on the cutcomes of these audits
and how promptly actions have been addressed.

Effectiveness of internal audit

As part of its consideration of the effectiveness of the
mternal audit function, the Committee considered the
adequacy of resources and s ability to meet the scope
of the internal audit programme.

During the year, the Committee alsa:

- considered the internal 2udit programme for the
forthcoming year and reviewed the proposed audit
approach, covarage and allocation of resources; and

- reviewed the progress updates against the 2021 activity
of internal audit, received reparts on issues of significance
1o the Group and reported to the Board on 1ts evaluation
of these findings,

The Committee is pleased 1o confirm that it continues 1o
view the internal audit function as operating effectively.

Platform audit and risk committees

Following the first full year of the establishment of audit and
nisk cammittees within the businesses, the Committeg
received updates al each of its reetings from the different
businessas in respect of topics discussed and the ways in
which the meetings were supporting the existing internal
audit and risk managerent framework. These committees,
chaired by the business unit CFOs, provide the opportunity to
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consider the actions from internal audit reports, the
businesses risk registers and an ethics and compliance
update from the Chief Ethics and Compliance Officer. The
committees also considered emerging risks and, during the
year, reviewed the climate risk analysis prepared as part of the
Group's work on TCFD compliance and agreed to incorporate
climate physical risks into future platform risk reporting.

External auditor

One of the Committee’s key responsibilities is to manage
the relationship with the Group's external auditor on behalf
of the Board.

Deloitte LLP was appointed as the Company’s auditor in
2016, with effect from 1January 2017, following a competitive
tender process, and has now completed its fourth year as
auditor. Andrew Bond has held the role of lead audit partner
since March 2019

2021 External audit process

The external audit for the financial year ended 31 December
2021 has once again, been carried out with a combination of
remote and in-person work. At a Graup level, much of the
review has been conducted remotely, with most of the local
audit teams taking a hybrid approach with some face-to-
face work, inctuding in-persen stock counts. Document
repository sites have been utilised in place of the review of
hardcopy files, and where required, alternative
arrangements were made for activities such as in-person
stock counts, The Committee receives regular reports from
Deloitte at its meetings and management and the
Chairman of the Committee maintain a close relationship
with the external audit tearm outside of the usual meeting
cycle. This has provided comfort ta the Committee on the
steps that have been put in place to ensure that there was
no adverse effect on the quality or the timescale for the
completion of the audit of the financial statermnents. The
Committee has also:

- considered and approved the audit approach, the scope of
the audit undertaken by Deloitte as external auditor and
the fees for the sarme;

- agreed reporting materiality thresholds;

- reviewed reports on audit findings; and

- considered and approved letters of representation issued
to Deloitte.

Audit and non-audit fees

The engagement letter for the audit of the 2021 Financial
Staterments was reviewed by the Committee, and, in
accordance with the authority given to the Committee at
the 2021 ACM, the Committee reviewed the proposed
remuneration of Deloitte, The Committee considered the
proposed auditor's remuneration o be appropriate.

The Comrnittee believes that non-audit work may only be
undertaken by the external auditor in limited circumstances.
A cumulative annual cap is imposed for non-audit services
provided by our external auditor {save for acquisition due
diligence), above which all engagements are subject to the
Committee's pricr approval.

The Committee’s non-audit services policy is available at
www.spectris.com and is used to safeguard Deloitte's
independence and abjectivity. Non-audit fees for services
provided by Deloitte for the year amounted to £0.2m

(8% of the total audit fee). As in previous years, a proportion
of these fees were in respect of the half-year review.

In addition, non-audit services in the year included:

Audit and Risk Committee Report

- the engagement of Deloitte to provide assurance on the
data collation and calculations used to meet the
requirements to report on the Group's environmental
impacts; and

- procedures engagement to verify the Servomex
application for The Queen's Award for Enterprise 2022,

The Committee considerad the engagement of Deloitte in
these cases and was comfortable Deloitte was best placed
to support the company as a result of its unique knowledge
of the Group and that none agversely impacted the
independence of the external auditor nor were they
considered out of line with the Group's Policy on Non-Audit
Services. Further details are included in Note 4 to the
Financial Statements.

Effectiveness of the external auditor

During the year, the Committee carried out the annual
effectiveness review of the external auditor, which focused
primarily on the 2020 audit. The findings of this review were
reported in detail to the Board. The review process included:

- considering the independence of Delaitte;

- the Deleitte Audit Quality inspection Report;

- non-audit work undertaken by the external auditor;

- feedback from a survey targeted at various stakeholders;
and

- the Committee’s own assessment.

There were no significant findings following the review
and it was concluded that the audit process continued to
be effective.

In respect of external audit, and following the Committee's
assessment of the performance, independence and
effectiveness of Deloitte, the Committee is satisfied

that Deloitte continues 1o remain effective in its role as
external auditor.

External auditor re-appointment

Following the Committee's consideration of the
effectiveness of Deloitte as the Company's external auditor,
it is proposed that Deloitte be re-appointed as auditer of
the Company at the next AGM in May 2022 and, if so
re-appointed, that it will hold office until the conclusion

of the next general meeting of the Company at which
accounts are laid. Further details are set out in the Notice
of Meeting, which is available at: www . spectris.com

Deloitte was appointed as the Group's external auditor for
the 2017 audit following a formal tender process and their
reappcintment was last approved by shareholders at the
2021 ACM. During the year, the Committee reviewed the
arrangements with the current external auditor and
considered whether it was appropriate to initiate a tender
process. The Cornmittee noted that given the knowledge
and standard of services provided by Deloitte that it would
be in the best interests of the Company and its stakeholders
for Deloitte to continue as auditor. 1t is the Committee’s
present intention to initiate a competitive tender process
for the external auditor in 2026.

The Group will continue the practice of the rotation of the
key audit engagement partner at least every five years, with
all other partners and senior management required to
rotate at least every seven years. The independent external
auditor’s report to sharehaolders is set out on pages 116 to 124.

As detailed above, the Company complied with the
Statutory Audit Services Order 2014 throughout 2021

Spectris plc Annual Report and Accounts 2021 a9
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It has been another year of uncertainty globally with the
ongoing pandemic issues exacerbated by supply chain
constraints, inflationary pressures and tight labour markets,
Notwithstanding these challenges, business performance
has been strong in terms of strategic execution, financial
results, order pipeline for 2022 and sharehaolder returns. The
Cammittee remains committed to our 2020 Bemuneration
Poficy and is confident that this continues to support the
Group's strategy and provides a balance between
motivating and challenging our Executive Directors and
senior management to drive the long-term sustainable
growth of our business.

Executive remuneration

When Andrew Hezth joined Spectris n Septemiber 2018, his
remuneration arrangements replicated those of his
predecessor. At the time, these arrangements were
considered appropriate and reflective of the business he
inherited. Andrew has now led the Group as Chief Executive
for aver three years. In that time, the Group has achieved a
totai shareholder return of 53.9%, a share price increase of
41.8% and the Graup now has a market capitalisation of £3.6
billion'. Over this same period, Andrew's salary has increased
by 3.2%, compared with an average increase of 71% across
the wider employee population.

The Cammittee recagnises that Andrew's current salary is
well below the median and towards lower quartile. This does
rnot feel commensurate or reflective of his vital role in the
ongoing transformation of the Group into a more focused,
higher quality, more profitable and more resiient business,
supported by a very strong balance sheet.

“ As at 31 January 2022.
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When reviewing the appropriateness of Executive salary
levels, the Committee considers a number of internal and
external factors, including the safary review principles
applied to the rest of the arganisation, but also Company
perfarmance and external market data. The Committes
recognises the importance of appropfiately remunerating a
Chief Executive who has devised and is successfully
irmplermenting a strategy that is delivering significantly
enhanced returns for shareholders, while also driving
change in the wider stakeholder experience.

The Committee believes that the base salary of our
Executive Directors should be positioned more
appropriately far several reasons:

- we are fortunate to have secured an exceptional leadership
team and wish to secure the continuity of that team,;

- unless we maintain salares at an appropriate level, we are
at risk of salary compression below Board ievel, which will
impact our ability to recruit successfully into our leadership
tearn across our giobal business; and

- appropriate remuneration for the Executive team is
important to our succession planning, at and below
Beard level.

Recognising these wider considerations, the Committee is
recommending a two-year structured increase in Andrew
Heath's salary with 8 9% increase in 2022 and a further 9%
increase in 2023. This total increase will bring Andrew
Heath's salary to £750,000 which will place his salary
arrangement at the current median of the FTSE 50-150 peer
group. The impact on the CEO's total rernuneration will be ta
position it just ahead of median va the same peer group.

The Committee has not taken this decision lightly. It is
conscious of the sensitivity to making rmaterial salary
increases in the current environment. However the Chief
Executive’s salary pasitioning is not sustainable for the
reasons set out above and the Committee feels strongly that
addressing this disparity is the right decision. Shareholders
will note that we have scught to mitigate concerns around a
single large salary increase by implementing the increase
across 2022 and 2023. This smooths the impact of the salary
change and provides the Committee with a point of review
before implementing the second increase.

The second salary increase for 2023 will be made subject to
Andrew's continued sustained performance in role.
Following 2023, it is expected that any salary increases
awarded to the Chief Executive would be no higher than
those awarded to the wider workforce.

The Committee reviewed wider pay arrangements across
the Group and the Executive Management team for 2022.
Based on this review, the Committee agreed that Derek
Harding's salary is set at a competitive leve! against external
benchmarks and his proposed salary increase is 3% which is
aligned to the wider ernployee population.,
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Annual bonus

The Group's performance in 2021 was strong, with increases
in both like-for-like sales and profit. The Group achieved a
23% increase in adjusted profit before tax and a 26%
increase in adiusted earnings per share [see Appendix to the
Consolidated Financial Statements for details of the basis of
adjustment). This contributed to bonus outcomes for 2021 of
98% of maximum bonus opportunity for Andrew Heath and
Deiek Hlarding.

No discretion has been applied in determining the annuat
bonus cutcome.

Long Term Incentive Plan

In March 2021, the Cormmittee granted awards under
the Long Term Incentive Plan in line with the Group’s
Remuneration Policy. No adjustrments to the targets
confirmed as part of the 2020 Remuneration Policy
were made.

As a Committee we, in principle, do not subscribe to
modifying in-flight performance plans. As such, no
amendments have been made to the 2018 Long Term
Incentive Plan or any in-flight long term incentive award
as a result of COVID-19.

Andrew Heath and Derek Harding were granted a PSP
award in 2019 which is due to vest on 7 March 2022. The
threshold performance targets for both EPS and Economic
Profit have not been met, having been significantly
impacted by the economic impact of the COVID-12
pandemic and the parts of their PSP award subject to these
conditions will lapse in full, Based on the results as at

31 Decermber 2021, a partial vesting is predicted for the TSR
perfarmance-related finat third of the award. Full details of
the estimated 2019 PSP Performance gutcome is set out
on page 98.

Na discretion has been applied in determining the LTIP
outcome.

2023 Remuneration Policy

During 2022, we will reflect further on the suitability of the
current Remuneration Policy based on the CGroup's evolving
strategy, the growing importance of ESG trends to our
business, wider workforce remuneration and related policies
and the alignment of the Group's approach to remuneration
with its culture. These reflections will form the base of a
proposal to be put to shareholders at a General Meeting in
late 2022 to request the approval of the Group's 2023
Remuneration Policy. | look farward to meeting with
shareholders to discuss our proposals.

| hope that this report is helpful in explaining our
remuperation structure and our approach to delivering
strong and sustainable results for all stakeholders. If any
shareholders wish to discuss any aspect of our
remuneration, | would be happy to engage.

Cathy Turner
Chairman of the Remuneration Committee
23 February 2022

Directors’ Remuneration Report
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Overview of
Remuneration Policy

Spectris remuneration structure

Reflecting 2020 Rermnuneration Policy (effective 1 January 2020)

2 year holding

pasiod ;

Shares

3 year parfarmance pariad Shares

Performance measyres:
EPS. ROCCE & Absotute
TSR fwith Reiative TSR gateway)

50% deferral of

any bonus earnad ; H

Bonus
CEC 150
CFO2

. 3 year detarral period
f calary
o of salary

- I

i Additional features: '
- Shareholding requirernent equal to one-year |

variable pay, built up over Five years H
' from appointement: N
\ CEO: 430% of salary H
t CFO: 405% of salary .

Pension
CEQ 20% of salary
CFO:1 lary

1]
¢
'
v for new |

EIETAY

- Post cessation shareholding requirernent
200% of salary for all executive directors for two years

“Year O Year Year 2

Remuneration arrangements for 2022

Salary . Annual Bonus Plan Long Term Incentive Plan

Andrew Health will receive 3 9%
increase in salary for 2022. Derek
Harding will receive a 3% increase.
Further details are set outin the
statement fram the Remuneration
Committee Chairman on page 90,

With effect from 1 April 2022, the
salaries for the executive directors
. will be:

Andrew Heath - £687,000
Derek Harding - £505,000

Pension

The pension cantribution for Andrew

Heath for 2022 will be 20% of base
salary and for Derek Harding will be
15% of base salary.

The Committee has committed to
aligning executive pension
arrangements with the wider
waorkforce as part of the 2023

Remuneration Bolicy which, subject

1o shareholder approval, will take
affect on 1 January 2025

The maximum annual bonus

" opportumity for each executive

director remains at 150% of salary
for Andrew Heath and 125% of salary
for Derek Harding.

The performance measures for
the 2022 award are in line with
the 2020 Remuneration Policy
will be as follows:

Adjusted Qperating Profit (60%)
Adjusted Cash Conversion (20%)
Strategic and Operational {20%)

" Performance targets are not
_ disclosed in advance due 1o their

commercial sensitivity. All targets
will be disclosed retrospectively
following the end of the
performance period.

All employee share plans

The Spectris Share Incentive Plan
'SP} continues to be operated. Both
Executive Directors are members of
the SIP.

For full detaits on our Remuneration policy please visit:
spectris.cnm/haw-we-workcorporate-governance/remuneration-policy-and-infarmation

a2
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- The maximum LTIR epportunity for

each of the executive directors

‘ remaing at 280% of salary. The

performance measures for the 2022
LTIP will be as follows:

Base Conditions

50% - Earnings Pear Share {20%
return 4% growth per annum - 100%
return 10% growth per annum)

- 50% - Return on Grogs Capital

Employed {20% return - 2021 FY
ROGCE +1%, 100% return - 2021 FY
ROCCE +3%)

Multipiier

Up to 1.4 x - Absolute TSR with
Relative TSR gateway {Absolute
range 0% (8% per annum) to 100%
{15% per annuml. {Relative TSR
gateway ~ A minimum of median
relative TSR required for pay out
between threshold {1x} and target
{1.2x) and a minimum of upper
quartile relative TSR required for pay
out between target {1.2x) and
maximum (1.4x}}.

No changes will ba made to other
benefits operated for 2022,

v
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Business
performance

Good financial perfermance, ending
the year with a record order book.
Demonstrable progress in executing
our strategy creating a Spectris that
is more focused, higher quality,
more profitable, more resilient,

and supported by a very strong
balance sheet.

- Strong cashflow conversion at 96%, year end net

- Acquisitions at HEBK and Malvern Panalytical

Key statistic highlights

Orders19% higher on a like-for-like {'LFL) basis and
10% LFL saies growth.

Adjusted operating profit £209.4 million, up 28% on
a LFL basis, adjusted operating margin 16.2%.

cash of £167.8 million.
Four divestrments completed.

/1.8p

2021 Dividend per share

96%

2021 adjusted cash conversian

strengthen our customer offering.
Focusing an becoming a leading sustainahle
business; ambitious Net Zero targets set.

Performance
outcomes

2021 Annual Bonus Plan

2019 Performance Share Plan (‘PSP’)

Performance dimensions (3% weighting) Qutcome  Perfermance dimensions (% weighting} Outcome
Adjusted operating profit (60%) 60/60 EPS (32.33%) 0/33.3
Adjusted cash conversion (20%) 20/20  Economic Profit {33.33%) 0/33.3
Strategic and operational TSR [33.33%) 28.4/33.3
Andrew Heath {20%) 18/20 |
Derek Harding (20%) 17.6/20

L
Annual Bonus Plan outcome PSP outcome (28.4% of maximum)
Andrew Heath £925,394 (147.0% of 150% maximum) Andrew Heath £513,398
Derek Harding £598,044 {122.0% of 125% maximum) - Derek Harding £400,256

Total remuneration Outcomes scenarios
! Andrew Heath Derek Harding
a £000 £000 £3.253
Andrew Heath Derok Harding
£2,206,056 £1,574,756 £2,567
2020 L1400, 557 2020, L800940
@ £2,000
138%
€773 koo
Andrew Heath Busc  Target osic

Maximum sMaximum  Acwal
growth®

* Maximum with 50% share price growth

. Total fixed pay

Il Arruzi Bonus

[ uirese

Each coloured bar shows the percentage of the

total comprised by each of the parts

1 Salary and benefits 29.0%
2 Retirement benefits 5.7%
3 Annual borus 41.9%
4 Long Term Incentives 23.3%
Derek Harding

1 Salary and benefits 32.0%
2 Retirement benefits 4.6%
3 Annual bonus 38.0%
4 Long Term Incentives 25.4%

Directors’ Remuneration Report
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Remuneration for FY202]

This section of the Report sets out the details of the implementation of the 2020 Remuneration Policy during the 2021
tinancial year. Details of how the Rermuneration Committee intends to implement the 2020 Remuneration Policy

during 2022 are summarised on page 92. This part of the Report together with the Remuneration Committee Chairrnan's
Staterment, Overview of Remuneration Policy and its implementation, and the information on the Remuneration
Committee form the Annual Report on Remuneration which is subject to an advisory shareholder vote at the 2022
Annual General Meeting and containg both unaudited and audited information. The audited sections of this Repart are
clearly identified.

Executive Directors' remuneration

Single total figure of remuneration {audited)
The single total figure of remuneration of each Executive Director who served during the year is as follows:

C.{ Fixed Pay F.
A. 5. Pension. andy . D. Alf Variabie
Base Taxable related benefits Annual E. ernployee | remuneration
£000 salary benefits  benefits | sub-towsll Bonus' PSP share plans {sub-toral) Total
Andrew Heath 2021 625 7 128 1 767 925 514 -1 1,639 2,206
2020 610 7 122 749 366 289 -{ 655 1404|
Derek Harding zo21 486 17 73 576 598 400 -~ 998 1.5?4’.
2020 415 v 71| se3] 238 - - 238 go1|

-

. i line with 2020 Remuneration Policy, 50% of the benus paid to Executive directors is deferred in shares for three years. These deferred share
awards remain subiect to continued employment conditions and malus/clawback provisions although no further performance cenditions are
attached to them. Fult detsils of the nominal cost share options granted under the Deferred Bonus Plan on 17 March 2021 can be found on page 101
which satisfies the deferred element of the Executive Direciors’ 2020 bonus entitlement.

. A breakdown of how the PSP values have been deterrnined by year is shown balow. Further details of the PSP values for both 2020 and 202] can be
found on pages 97 ta 98.

The 2021 PSP figure relates to the 2019 award which is due to vest o1 7 March 2022 and is based on estimated vesting levels as at 31 Decermer
2021 Tha value attributed to share price appreciation in respect of the 2019 award {based an the three.month average share price at 3t ODecember
2021 of 3,691.91 pence per share) was £142,562 and £11,014 for Andrew Heath and Derek Harding respectively. This equates to 28% of the total
award vested for both Executive Directors.

The 2020 PSP figure for Andrew Heath have been restated to reflect the actua! vesting outcome for his 2018 award. The value attributed to share
price appreciation in respect of nis 2018 award (based on a final share price at vesting pf 4,034 pence per share) was £118,806 representing 4% of
the tatal award vested

NN

Notes to the single total figure of rermuneration table

A, Salary {audited)
Both Executive Directors received a 3.2% salary increase with effect from 1 April 2021, The average salary increase for

ermployees of Spectris pic in 2021 was 3.2%.

B. Taxable benefits (audited}
Taxable benefits include allowances paid in lieu of cormpany cars and private fuel, medical expenses iInsurance {inciuding

famity cover) and tife and disability cover.

Details of the taxable benefits paid in 2021 are set out in the table below:

Medical/

Carand fue! healthcare
atlowances cover Totat
Executive Director £ E £
Andrew Heath 15165 1,531 17,096
Derek Harding 15,185 1.93 17,096

C. Retirement penefits (sudited)

Executive Direciors are entitied to a defined contribution pension contribution. Andrew Heath and Derek Harding receive
20% and 15% of base salary respectively. Due to the pension lifetime allowance and the maximum annual pension
contribution allowance, the Executive Directars are entitled, at their option, to a taxable salary supplement in lieu of soma
or all of such pension contributions. Both Executive Directors have chosen this option and each receives a cash payment in
lieu of participation in 3 Spectris pension scheme, No Executive Director participated in a defined benefit pension plan
during the year, nor currently participates in a defined benefit pian. Under the 2020 Rernuneration Policy, the pension
entitlernent for new Executive Directors will be aligned to the majority of the wider UK workforce, which is currentiy 6%.

The Committee has agreed that an appreach will be developed to bring incumbent Executive Director and senior
management pension arrangements in line with the wider workforce by the end of 2022,
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D. 2021 Annual bonus outcome {audited)

The maxirnum bonus opportunity for Andrew Heath, Chief Executive, remains unchanged at 150% of base salary (90%
operating profit, 30% cash conversion and 30% operational and strategic objectives). The maximum bonus opportunity
for Derek Harding, Chief Financial Officer, also remains unchanged at 125% of base salary (75% operating profit, 25% cash
conversion and 25% operational and strategic objectives). The on-target bonus for each Executive Director is 50% of the
rmaxirmurn bonus opportunity. The table below sets outs the annual bonus earned by the Executive Directors in respect
of the 2021 financial year including the financial trigger points used in determining the leve! of bonus payable.

Actual Group

Maxirnum Benus perfarmance " performance/ Percentage
bonus conditions ==—=——gassessmentof_____ of
ogportunity {% of maximurn  Threshold  On-target  Maximum  personal objective Payout' maximum
{% of salary) bonus apportunity) (% of salary) (% of salary) (% of salary) . performance £ bonus
Andrew Heath 150%  Adj. Operating Profit 0% 45% 20% © 90.0% 566,568 60.0%
[Salary - £629,520) [60%) ’
Adj. Cash Conversion 0% 15% 30% 30.0% 188,856 20.0%
(20%)
Strategic Objectives 0% 15% 30% 270% 189,970 8.0%
{20%)
Total 0% 75% 150% 147.0% 925,394 98.0%
Derek Harding 125%  Adj. Operating Profit 0% 37.5% 75% 750% 367,650 60 0%
(Salary - £490,200) [60%)
Adj. Cash Conversion 0% 12.5% 25% 25.0% 122,550 20.0%
{20%)
Strategic Cbjectives 0% 12.5% 25% 220% 107844 17.6%
(20%)
Total 0% 62.5% 150% 122.0% 598,044 37.6%

1. 50% of the'Executive Directors’ 2021 Bonus will be deferred into shares for three years in line with the 2020 Remuneranon Policy.

Bonus performance measures
The performance against the 2021 bonus financial metrics was as follows:

Threshold Target Maximum
Bonus targets’ 0% of max} (50% af max) (100% of max} Actual
QOperating profit £178.9m £138.8m £2187m £2216m
Cash conversion 0% B80% 90% 96%

1. 2021 bonrus targets and actual results are prepared and calculated on standard FX rates so that the bonus outturn was not impacted {positively or
negatively) by exchange rate movements during the bonus year.

The Committee has not exercised any discretion in relation to the outcome of bonus awards to the Executive Directors.

when reviewing performance against the financial metrics, the Committee considers whether any items should be
excluded because it gives a distorted view of performance. For 2021, the targets reflect the acquisitions and disposals in the
perniod 1o ensure a fair like-for-like comparison with the actuai result. Likewise, as NDC Technologies was disposed towards
the end of the year, the actual operating profit result has been increased by £3 million to refiect expected performance for
the two months post-dispasal.

The Committee approved a full payout for both the Adjusted Operating profit and Cash Conversion metrics.
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Remuneration for FY2021 continued

The 2021 operational and strategic objectives for the current Executive Directors, which were set at the baginning of the
year and account for 20% of the maxirmum bonus cppartunity, cover a range of the Company’s targeted strategic priorities.
Each priority is assigned an individual weighting and perforrmance against each of the defined targets was assessed by the
Rermuneration Committee with input from the Chairman. The objectives for both Executive Directors and performance
against them are summarised in the table below

As outlined in last year's Remuneration report, and in line with the treatment of the wider employee population, the

Commiiiee reviewed the Exacutive Directors’ performance against the Group's Vatues as part of the evaluation of the
outcorme of performance under the strategic and operational objectives, considering not only what was achieved, but how

it was achieved.

% of salary % bonus
Andrew Heath target Perforrmance summary awarded
Strategic:
Grow the business 10% Continued successful developrnent of the Group's R&D and 9%
business strategies to ensure alignment between the Group's
Purpose, customer oppartunity, technology and future product
sirategy. M&A pipetine strengthened, with successful strategic
acquisition opportunities identified and executed at HBK
{Concurrent Real-Timej and Malvern Panalytical (Creaptix).
Execute the portfolio strategy and 8% Conducted fundamental review of how the Group will deploy 7%
effectively deplay the Group's capital capital. Capital allocatien framework approved by Board. Revised
operating model agreed and communicated. Continued delivery
of effective disposat programme, including successful disposal of
Millbrook, Brirel & Kjzar Vibro, ESG and NDC Te¢hnalogies.
integrate Sustainability into CGroup strategy 5% Successful integration of sustainability into Group strategy with 5%
meaningful Net Zero ambition set and clear strategic mapping
exerclse undartaken to determine approach to harnessing growth
2gainst sustainable market trends.
QOperational;
Improve operating margins (above T% Successfully expanded the Group's operating margin to pre-2019 6%
pre-COVID-12 levels) levels. Goond progress in establishing the gight foundational
Spectris Business Systern capabilities within each business.
Total 30% 27%
% of salary % bonus
Derek Harding rarget Petformance summary awarded
Strategic:
Develop and effectively communicate 8% Worked closely with the Platforrns to gain a deeper knowledge of 5%
organic growth strategy. new product development and organic growth initiatives to
facilitate their visibility to external stakeholders. Worked with the
Platforms to develep a clesr understanding of our primary
compelitars, their praducts, strengths & strategies to enable
clearer external comparison.
Develop and implement improved risk 7% Successiully embedded new internal audit co-source arrangement &%
management policy with PwC, with ciear impact visible across the business. Platform
Audit and Risk Cammittee structure developed and coordinated to
ensure consistent Group-wide approach to risk management.
Forrnal Executive Risk Committee established and developing a
<lear and consistent understanding of the Group's risk appetite.
Qperational:
Create long-~term vision for Group’s finance 5% Led the developrnent of a clear vision of future state finance 5%
function. systems and organisational structure with supporting readmap
developed, Designed and introduced s talent developrnent
programme for the finance community using kKey SBS Lean tools.
Improve IT capability within the Croup 5% Completed tatent assessment and strengthened Platform 1T 5%
capability. improved 1T reporting and awareness at the Executive
Comrnittee. Established a clear plan to migrate/upgrade Summit
te new platform at the head office. Continued to drive high
compliance with cyber training across the Group and rmake it a
"license o operate” requirement. Improved visibility of cyber-
related issues by introducing an Executive dashboard and clear
understanding of the actions required ta stay aware of the
cyber threat,
Total 25% 22%
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E. Performance Share Plan {'PSP’) (audited)

PSP awards made under the Spectris Performance Share Plan {PSP') to the Executive Directors are structured so that
one-third of the award is subject to an EPS target, one-third is subject to a TSR target and one-third is subject to an
Economic Profit (ER'} target. Each condition operates over a fixed three-year period {being the three financial years
commencing with the financial year in which an award is made in respect of the ESP and EP measures; and three years
from the date of grant in respect of the TSR measure} with no opportunity for retesting. The TSR performance condition
Is measured independently by Aon Hewitt {'Aon’). A holding period of twa years applies to all awards following vesting.

PSP awards vested in Septermber 2021 {audited)
The 2018 PSP award granted to Andrew Heath matured in September 2021. 31.2% of the total award vested on 3 September
2021 {see table below) and is now subject to the additional 2-year halding period. The balance of the award lapsed.

Performance Threshold Maximum Percentage weighted Percentage of tota!
condition Weighting [20% vesting) 100% vesting} Actual  performance condition vested award vested
EPS One-third CPI+5% CPI +11% or above CPI-92% 0.0% C.0%
Actual — 48.8%?
Upper quintile Median -12.6%
TSR Qne-third Median or above UQ-527% 93.5% 31.2%
EP One-third £145.0m £265.0m or above £73.5mM 0.0% 0.0%
Total 31.2%

1. Vesting between threshold and maximum perfermance is on straight-line basis.
2. TSR outcome based on the final TSR performance results on 3 September 202).

“The 2020 single total figure of rernuneration for Andrew Heath has been restated as shown below to reflect the final vesting
outcome.

Share price

Total number Share price on appreciation as

of shares subject Face value Vesting Reinvesied Total vestng date a% of the total

0 PSP option at atdate percentage of Vested Dwidend Vested (3 September vesting vested award

Executive Director date of grant of gramt'  total award award Shares Award 2021) value value
Andrew Heath 21,372 £508,312 31.2% 6,658 518 7176 4034p  £285,147 41%*

1. Theface value is based in the average of the closing share price over the five days irmmediately prior to the date of grant of 2,378.4 pence.

2. The value attributed to share price appreciation, based on a final share price at vesting of 4,034 pence per share, was £118,806. when the award
vested, the Committee determined that the share price appreciation, together with the partial vesting position, gave an appropriate level of reward
which fairly represents how the Company has performed over the award's vesting pericd.
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Remuneration for FY2021 continued:

PSP awards vesting in March 2022 (audited)

Both Andrew Heath and Derek Harding were granted a PSP award in 2019, which will mature in March 2022 and which is
subject to EPS, EP and TSR performance conditions. The threshold performance targets for both EPS and P have not been
met, having been significantly impacted by the economic impact of the COVID-12 pandemic. A partial vesting is estimated
for ihe TSR performance-rated final third of the award based on Aon's interirn report as at 31 Decermber 2021 Further details
are provided below,

Actualfestimated Actualfestimated
Performance Actualf percentage weighted perceniage of
cendition Weighting Threshold Maximum estimate performance condition vested  total award vested
Chi 1%
EPS One-third CPI+5%c.pa.  <.p.a orabove CPI-17%%cp.a 0.0% 0.0%
Estimate: 61.0%*
Upper quintile Median: 15.3%
TSR One-third Median ar above Upper quintile: 80.0% 852% 28.4%
£226.3 million
£p Qna-third  £133.8 million 2r above £76.5 million? Q0% 0.0%
Estimated total 28.4%

1. The EPS outcome figure nas been calculated on a consistent basis with the EPS calculation in place on grant, A full recongitiation of this outcome
from the Adjusted EPS figure (set out in the Appendix to the Consolidated Financial Statements on page 186) is provided below:

As at 3) Decermber 2018 As at 31 Degember 2021
pence pence
Adjusted EPS freported) 164.9 140.7
Adjustiments relating to dispasals (8TC, EMS, Millnraok Brdel & iaer Vibro, {23.68} 37
£5C 8 NDCT)
Adjusted EPS (excluding dispasals) 1411 1444
Compound annual growth in EPS 0.8%
Compound annual growth in EPS in excess of CPI (1.7%])

2. The TSR performance, relative to the FTSE 250 {excluding investrment trusts), has been estimated based on the position as at 31 December 2021.
3. The EP qutcome figure has been calculated an a consistent basis with the EP calculation in place on grant. A full reconciliation of this eutcame fram
the Reporied EP putcorme is provided below:

Threshald Marximum
£m £
EP Target (cumulative 2019-2021) - excludes BTG nz23 818
Removal of Millbrook and Broei & Kjaer Vibro from target {27.5) {44.5)
Adjusted target 139.8 2263
Actual
£m
Cumulative 2013 ~ 2021 ER performance 531
Remove actual EP far BTG, Millbrook and Bruel & Kjaer Vibro to disposal date 24.3
Add expected EP post disposal for ESG and NDCT (disposal in final vesting year] 0.9)
Revised Economic Profit Outcome 76.5
The vesting estimates as at 31 December 2021 are detailed in the table below:
Estimated
share price
Total number of Estimated  Estimated Estimated  gstimated Three-month appreciation
shares subject Face value vesting vestng reinvested (otalvesting averageshare  Estimated asa%ofthe
to PSP oplion atdate percentage of numberef  dividend  nyrrperof price at vesting  toualvested
Executive Director  atdate of grant of grant' totat award shares shares? shares year end vatug award value®
Andrew Heath 45710 £1,220,000 28.4% 12,982 959 13,941 3,691.9p £513,988 28%
Derek Harding 35,583  £945,977 28.4% 10109 747 10,856 369.9p £400,256 28%

L The face value is based on the average closing share price over the five days immediately prior to the date of grant (7 March 2019 of 2.669 pence.

. The estimated dividend shares are based on dividends paid over the 3 year performance period. Oividend shares will accrue from date of grant to

the erd of the holding period which is the first apportunity the award can be exercised.

3. The estimated value attributed to share price appreciation, based on the three-month average share price at 31 December 2021 of 3,691.91 peace per
share was £162,562 and £111,014 for Andrew Heath and Derek Harding respectively. As these values are only estimates, no discretion has been
exercised in respect of the share price appreciation. The Cornmittee will mitigate the risk of any unacceptable ‘windfal gains' by reviewing its
appropriateness as part of the assessment of all relevant factors at the pont of vesting when all retevant infarmation is available 1o the Comrmittee

[

Vested awards are satisfied in shares [normally treasury shares) with sufficient shares being sold to meet income tax and
national mnsurance contributions due on exercise, at the Director's discretion, and the net balance of shares transferred
to the individual. Awards lapse if they do not vest on the third anniversary of their award.

98 Spectris plc Annual Report and Accounts 2021



Governance

F. All-employee share plans (audited}
None of the Executive Directors exercised optians under the Spectris all-employee share plans during the year.

Payments for loss of office (audited)

There were no payments for (oss of office in 2021.

Payments to past Directors (audited)

John C'Higgins

As set out in our 2018 Remuneration Report, John O'Higgins slepped down from the Board on 28 Septernber 2018 and left
the Company on 23 May 2019, The Committee determined John to be a good leaver in respect of his 2018 PSP awards (in
line with the PSP plan rules). The number of shares under this award have been reduced an a time pro-rated basis to reflect
tength of service up te cessation of employment. All awards are subject 1o the clawback provisions set out in the relevant
rules of the Plan.

4,671 shares under John's 2018 PSP award remain outstanding, with an estimated value of £147650, after applying the
Committee approved vesting outturn at the end of the 3 year performance period. A further two-year holding period now
applies to this award and therefore the award will become available to exercise fram 16 March 2023 with any dividend
accruals calculated at the end of the holding period and paid in shares.

Clive Watson

As set out in our 2019 Remuneration Report, Clive Watson stepped down from the Board on 25 March 2019 and
subsequently retired from the Company on 31 March 2019. The Committee determined Clive to be a good leaver in respect
of his 2018 PSP awards (in line with the PSP plan rules). The number of shares under each award have been reduced on a
time pro-rated basis to reflect length of service up to cessation of employment. All awards are subject to the clawback
provisions set out in the relevant rules of the Plan.

3,385 shares under Clive's 2018 PSP award remain outstanding, with an estimated value of £107.000, after applying the
Committee approved vesting outturn at the end of the 3 year performance period. A further two-year holding period now
applies to this award and therefore the award will becorme avaijlable to exercise from 16 March 2022 with any dividend
accruals calculated at the end of the holding pericd and paid in shares.
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Remuneration for FY2021 continued

LTIP awards granted during 2021 (audited)}

The tabte below details LTIF nominai-cost share options granted to Executive Directors, in line with the 2020 Remuneration
Policy, during 2021. The base level of award is 200% of base salary, calculated according to the average of the ¢losing share
price over the five days irmediately prior to the date of grant. A multiplier (up to a maximum of 1.4 times) will apply to the

base award vesting level but onfy on achieving stretching absolute and relative Total Shareholder return { TSR’} targets.

The 2021 PSP awards to Andrew Heath and Derek Harding were granted on 17 March 2021 and are subject to the
performance conditions detailed below. A holding period of two years applies to all awards following vesting.

NMumberof  Facevalue of TSR Multiplier Maxirmum Facevalue of
shares under  Base award a1 Maximum Q.42 maximurm Opportunity Base Maximum award
Exercise Base award  dateofgrant’ TSR additional share award +  at date of grant’
Director price (% of salary) £} Multiplier  opportunity (shares) TSR Multiplier (shares} £}
Andrew Heath Sp 38799 £1,219,896 15,519 54318 61.707,975'
(200% of satary] ;‘* X {80% of satary} (280% of salary)
ase =
Derek Harding &p 30,212 £949,986 award 12084 42,296 £1,329.955'
{2C0% of salary} {a0% of saiary} {280% of satary)
2021 LTIP base award performance conditions i 2021 LTiP TSR Multiplier performance conditions i
Relative TSR gateway
- assessed against
% of FTSE 250 index
Base award Performance  Performance TSR Absolute TSR (excluding Performance
Condition that vests Metric Period Multiplier Growth Targets investment trusts) Period
Adjusted 0% Less than 4% } 10X 8% p.a. orless
EPS Growth 10% 4%
[50% of base 1Jan 2021 Between Between Medi
award) 10% to 50% Berween to 10 ¥ and as and N ian
(stralght-l-r}e 4% and 0% 1y Dec 2023 12% 10%pa, or above
pro-rata basis)
50% 10% or more | 12% 0% paa.
Return on 0% Less than 1% 17 March 2021
Cross Capital above 2020 Between Batween to
Employed ROGCE 12X and 0% and 17 March 2024
[ROGCE") {50% 10% 1% above 2020 14X 15% p.a.
of base award) ROGCE 1Jan 2021 Upp‘ef
to quartite
0% 1050% Between 1 and 3 pac 2023 of above
{straight-ine 3% above 2020
peo-rata hasis) ROGCE 14X 5% pa. or more
5Q% 3% ar more above
2020 ROCCE

1. Face value of base award calculated using the average of the clasing shace price aver five days immediately prior to the date of grant - £31.444.

The ERS figure is obtained from the audited Financial Staternents and the calcutation of achieverment against the growth
canditian is prasented to and aparoved by the Committee. ROGCE is gbtained from the audited Financial Statements

and is a comprehensive measure of the effectiveness of ail capital deployed by the Group and supports the Group's key
strategic intention to improve its overall return on capital invested in the medium term. The Committee will monitor
outcomes for the EPS and ROGCE measures to ensure that they achieve the original objectives and may adjust the vesting
accordingly. Any exercise of discretion will be justified in the next Directors’ Remuneration Report. The Multiplier condition
requires the achievement of both relative and absolute TSR metrics which means that any additional pay-out from the
Multiplier would only occur when sharehoiders benefit from a material increase in share value which outperforms the

FTSE 250 comparater group.

Threshold and Maximurn Vesting (as a % of the 2021 LTIP base award)

Overall

TSR Vesting

EPS ROGCE Base award Multiplier {as % of

Perfgrmance Level Vesting vesting vesting factor base award)

Theeshold 10% - 0% = 20% X 10 = 20%

Maximum 5Q% + S0% = 100% 14 = 140%
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Deferred Bonus Plan (‘DBP’) awards granted during 2021 {audited)

50% of each Executive Director's pre-tax annual bonus is compulsorily deferred under the terms of the D8P in the form of a
nominal cost share option grant. The DBP share options remain subject to continued employment conditions as well as
malus and clawback provisions although no further performance conditions apply.

The DBP share options granted to the Executive Directors on 17 March 2021, based on their 2020 Bonus entitlement and
calculated accarding to the average of the ¢losing share price over the five days immediately prior to the date of grant, are
summarised in the table below:

Face vajue of

Number of shares under DBP share option
Director Exercise Price DBP share opticn at date of grant
Andrew Heath Sp 5.819 £182,973
Derek Haiding Sp 3776 £118,733

1. Face value of DBP share cption based on the average of the closing share price over five days immediately prior to date of grant - £31.444.

Total shareholder return performance
400
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L L N L ! N . L N . L
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— Spectris ~—— FTSE 250 {excluding investment trusts) Source: FactSet

This graph shows the value, by 31 December 2021, of £100 invested in Spectris on 31 Decernber 201, compared with the
value of £100 invested in the FTSE 250 (excluding investment trusts) Index on the same date. This index has been chosen
because it is a widely-recognised performance benchmark for large UK companies and Spectris is a constituent of the
FTSE 250. The other points plotted are the values at intervening financial year ends.

Historical Chief Executive remuneration

The table below shows the total remuneration figure for the Chief Executive for the current year and over the previous nine
years. The total remuneration figure includes the annual bonus and LTIP awards that vested based on performance in those
years. The annual bonus and LTIP percentages show the pay-out for each year as a percentage of the potential maximum,

2012 2013 2014 2015 2016 2017 2008 2018 2019 2020 2021

John John John John John John John Andrew  Andrew Andrew Andrew
Q'Higgins O'Higgins O'Higgins O'Higgins O'Higging O'Higging O'Higgins Heath Heath Heath Heath

Single total figure of

remuneration (£'009) 2,995 2,172 1122 729 1.388 1.61 2,253 3242 162 14043 2,206%
Annual banus {3 of maximum} 70% 20% 18% Q%' 90% BO% 54% ©0% 45% 40% 98%
PSP vesting (% of maximum) 100% 100% 28% 0% 0% 10% 68% N/A N/A 3196 28%°

1. Bonus entitlement waived.

2. Pro-rated figures based an time served as Chief Executive during 2018 {pine moanths for John O'Higgins and three months for Andrew Heath).
3. Restated figure to reflect actual vesting of 2018 PSP award.

4, Based on estimated vesting for 2018 PSP award.
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Remuneration for FY2021 continued

Percentage change in remuneration of the Directors

The table below shows the percentage change in the salary/fees, and benefits of each Executive Director, the Chairman and
the Non-executive Girectors compared with the change in the Group's Uk-based employees between the year ended

31 December 2020 and 31 December 2021. The Group-wide 2021 annual bonus payments will be confirmed in March 2022
and therefore estimated figures for UK-based ernployees have been used in the comparison. The Committee has selected
this comparator group on the basis that the Executive Directors are UK-based so it provides a local market reference toa
sufficiently farge comparator graup on a similar incentive structure to the Executive Directors, This reduces any distortion
arising from currency and cost of living differences in other geographies in which $pectris operates.

% thange 2020-2021 % change 2019-2020

Executive Directors Salary [Faes' Benefits Annual bonus? Salary /[Fees Benefits  Annual bonus

Andrew Heath 3.2% (0.5%) 152.8% 0.0% (0.7%) {11.5%)
Derek Harding ] 3.2% {0.5%) 151.8% 0.0% (©:7%) 126.3%)
Chairman and Non-executive Directers

Mark Wilkarmson 5.9% nfa n/a 0.0% nfa n/a

Karim Bitar $.5% nfa nfa QQ% nfa nfa

Uif Quellmann 4.3% n/a nfa (1619} nfa n/a

Bill Seeger 7.6% nfa nfa {3.6%) nia nfa

Cathy Turner 10.8% n/a nfa 15.2% nfa nfa

Kjersti wiklund % nfa nfa 14 5% nfa nfa

Martha Wyrsch nfa nfa nfa {16.196) nfa nfa

Spectris UK-based employees 7.0% 0.3% 120.3% 2.8% 5.1% (17.2%)

1 Tnhechange in the Executive Directors’ salaries plus the Chairman and Nen-executive Directors’ fees reflect the increases disclesed in 2020
Remuneration Report. The increase in the Non-executive Directors’ basic fee increase in 2021 (5.5%) was the first increase implernented since
January 2017 which was determined in relation to FTSE 250 Non-Executive fee structures, the Group's position in the FTSE 250 and the wider Group
pay review process. The percentage increase for Bill Seeger, Cathy Turner and Kjersti Wiklund are greater than for other Non-executive Directors
because in addition te the increase in the Non-executive Director's basic fee, they also receive an increase for their respective chairmanship roles.

2. The financial metrics were fully maet for the 2021 bonus, wheareas anly the cash conversion meteic was met for the 2024 camparative. The greater
percentage change in Andrew Heath's and Derek Harding's bonus compared to the average Spectris UK-based employee reflects that a greater
portion of the emnployees 2020 bonus paid out than it did for the Executive Directors,

CEOQ pay ratios

The table below sets qut the 2019, 2020 and 2021 pay ratios of the Chief Executive's tatal remuneration ta the 25th, median
{S0th), and 75th percentile full-time equivalent (FTE) remuneration of Croup UK ernployees.

25th percentile pay ratio  50th percentile pay ratio  75th percentile pay ratio

Financial year Method  (lower quartile] {median} {upper quartile)

31 December 2019 Option A 407 300 211
31 December 20207 Option A 471 361 251
31 December 2021 Option A 1 49:1 351

1 Restated figures to reflect actusal vesting of 2018 PSP award.

Further detaijls on the 2021 total pay figures used for each quartile employee are set out in the table and notes below.

Noof UK 25th percentie employee S0th percentile employee 75th percenule employee
Financial year employees Remuneration Chief Exacutve  {lower quartite) {median) {upper quartiie}
£28,504 £39,459 £52,796
31 December 2021 1,261 Base salary £624,640 FTE base salary FTE base salary FTE base salary
Total £2,206,056 E£31,192 £44.60 £63,209
remuneration STFR total FTE total FTE total FTE

1. The components of the Chief Executive and UK employees’ STFR figure comprises of base salary, taxable benefits, pension-related benefits, annual
bonus and PSPs, where applicable.

2. The tatal remuneration for UK employees is calculated an the sarme basis as the singla total figure of remuneration for Execytive Directars. The only
exceptian to this is the persanal glement of the annual bonus far UK emnployees which is not known as at the date of report. This has been estimated
as the sarne performance level as the Chief Executive, Given the complexity of the calculations, such estimated values wili not be restated next year
1o reflect the actusl outcornes, however they will be for the Chief Executive's STER calculations.
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The Chief Executive's total remuneration as calculated for his single total figure of remuneration ('STFR') as reported in the
table on page 94. The remuneration of the lower, median and upper quartile employees is calculated on full-time
eguivalent (‘'FTE’) data for the full year, run on 30 Novermber, with estimated figures for the annual bonus and LTIP vesting.
Option A methodology was chosen as it is considered 1o be the most statistically accurate way to identify the best
equivalents of the 25th, median and 75th percentile figures used to calculate the pay ratios each year, and it is aligned with
best practice and investor expeactations. The Committee is satisfied that the individuals identified within each relevant
percentile appropriately reflect the employee pay profiles at those quartiles, and that the overall picture presented by the
ratios is consistent with our pay, reward and progression policies for UK employees. Roles are regularly benchmarked
against PricewaterhouseCoopers' benchmarking report of FTSE 100-15C companies.

The increase in the pay ratio this year is predominantly the result of the Chief Executive’s near maximum benus pay out
which, in comparison to last year, reflects an increase of 153%. Although the maximum achievement of the Group’s financial
metrics for the 2021 bonus also increased the median bonus payment for our employees, there is a greater emphasis placed
on the Chief Executive's variable pay to ensure his pay reflects the Group's performance and is better aligned with
shareholder interests. Consequently the bonus outturn has a greater impact on the Chief Executive's total rermuneration,
compared Lo our average employee.

tn addition, the Chief Executive's Long Term Incentive value increased by 78% compared to 2020, The Chief Executive was
granted a pro-rated initial PSP award when he joined the Company and the partial vesting of this smaller initial PSP award
was included in the 2020 CEQ pay ratio. The 2021 CEOC pay ratio included the first vesting opportunity for a full PSP award
grant to the Chief Executive which is reflected in the increase in the CEQ pay ratio.

The reward policies and practices for our employees breadly follow those set for the Executive Directors, including the
Group Chief Executive. The Committee has responsibility for setting and making any changes in remuneration for the
senior management. This includes the reviewing of policies and practices for our workforce and consideration of
shareholders and other stakeholder views as part of designing the Remuneration Policy and its operation for the Executive
Directors. On this basis, the Committee is satisfied that the median pay ratio is consistent with the pay, reward and
progression policies across all of the Company's empioyees.

Relative importance of spend on pay

The table below shows the relative expenditure of the Group on the pay of its employees in comparison te adjusted profit
before tax and distributions to shareholders by way of dividends payments between the years ended 31 Decermber 2020
and 31 December 2021, Total employee pay is the total pay cost for all Group employees. Adjusted profit before tax is used as
this is a key financial metric which the Board considers when assessing the Group's financial performance.

201 2020
Em Em % change
Total employees pay' 526.4 5557 (5%}
Dividends paid during the year 79.0 757 4%
Adjusted profit before tax? 204.3 166.4 23%

1. Total employees pay has reduced by 5% due 10 the disposals of Millbrook, Bruel & Kjaer Vibro, ESG and NDCT on 2021,
2. Adjusted profit before tax is calculated as being statutery profit before tax adjusted to exclude certain items defined in the Appendix to the
Consolidated Financial Statements on page 186.

Non-executive Directors' remuneration

Chairman and Non-executive Directors’ fees
The fee structure for the Non-executive Directors rernained broadly unchanged for 2021 as set out below:

2022 2021% 2020

€000 £'000 £'000
Chairman (all-inclusive fee) 239 232 220
Non-executive Directar basic fee &0 58 55
Senior Independent Director ['SID'} fee 10 10 10
Chairman of the Audit and Risk Committee 14 14 10
Chairman of the Remuneration Committee 14 14 [+
workforce Engagement Director’ i2 12 a8
Annual travel supplement to be paid to overseas-based Non-executive Directors? 15 15 15

1. In Decermnber 2019, the Board agreed the introduction of an appropriate fee to reflect both the importance of the role of Workforce Engagement and
the planned programme of work.

2. Due to the ongoing COVID-19 pandemic, the travel supplement was not paid from Aprit 2020 until overseas-based Non-executive Directors needed
1o travel for their roles (UK Quellmann - October 2021, Ravi Gopinath - Decermnber 2021 and Bill Seeger — February 2022}

3. The existing fee structure for Non-executive Directors has been in place since 1 April 2021

4. A fee review was undertaken in February 2022 against externally available market data on Non-Executive fee structures in the FTSE 250, the wider
Group pay review process and the Group's position in the FTSE 250, The Chairman'’s fee and the Non-Executive Director basic fee will increase by
3.0% 1o £239,000 and £58,750 respectively. This is in line with the average pay increase across the Spectris Group. Al other fees remain unchanged.
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Remuneration for FY2021 continued

Single total figure of remuneration [audited}
The singie total figure of rermuneration for each Non-executive Director who served during the year is as follows:

Additionat Taxable
Basic fees fees  expenses Total
£'000 E£C00 £'000 E£'000
Mark Williamson' Non-executive Chairman 2021 229 - ~ 229
2020 220 - - 220
Karirm Bitar 20 s7 - - s7
2020 55 - — S5
Ravi Gapinath? 20 34 1 - is
2020 - - ~ ~
Alison Henwood? 2023 19 - - 12
2020 - - - -
Jif Quellmann® 202 57 4 - 61
2020 55 4 ~ 52
8ill Seegert 310 and Chairman of the Audit and Risk Committee 2021 57 23 - B8O
2020 58 22 - 7?7
Cathy Turner® Chairman of the Remuneration Committee 2021 57 13 - 70
2020 55 g8 - 83
Kjersti Wiklung Waorkforce Engagement Directar 2027 57 ul ~ 65
2020 55 ] - &3
Martha Wyrsche® 2021 2 ~ - 21
2020 55 4 - 59

™~

Mark williamson's fee is all-inclusive

Ravi Gopinath and Alison Henwocod joined the Board on 12une 2021 and 1 September 202), respectively. Their 2021 fees are pro-rated to reflect their
date of joining.

Bili Seeger and Cathy Tuiner were appointed Senior Independent Oirector and Chairinan of the Remuneration Committee respectively on 1 March
2020 and their 2020 fees are pro-rated accordingly.

Martha Wyrsch stepped down from the Baard on 14 May 2021 and her 202t fee is pra-rated accardingly.

Ravi Gopinath, U Quelimann, Bil Seeger and Martha Wyrsch {all based overseas) norrmally receive an additional annual travel supplerent

of £15,000. Due to the ongoing COVID-19 pandemic, the travel supplement was not paid frorm April 2020 until any overseas-based

Nen-executive Directars neaded ta travel for their rales (U Quellmann - £3 750 for period Qctaber - Dacember 2021 and Ravi Gapinath - €1,250
for Decermber 2021,

Directors’ shareholdings and share interests {audited)

w

v

Each Executive Director is, subject to personal circumstances, required 1o build a retained shareholding in Spectris plc of at
least one-year maximurmn variable pay in value [Andrew Heath: 430% of salary, Derek Harding 405% of salary) within five
years of appointment and is reguired to retain shares with the post-tax benefit of any vested PSP, LT or DBP awards unti
this sharehalding requirement is achieved. Both Andrew Heath and Derek Harding (appointed on 3 September 2018 and

1 March 2019 respectively} are in the process of building their shareholding. There is no such requirement in respect of the
Chairman or Non-executive Directors, who have discretion as to whether to hold the Company's shares or not.

The beneficial share interest of each Executive Director {including their closely associated persons) on 3) December 2021, is:

interest in share plans

Total shares Sharehoiding

Qrdinary shares Total interests counting as a % of base
held on PEPATI DeR? in shares on towards salary on Shareholding
31 December [share (share SiP 31 December sharehoiding 31 December requirermnent
Director pleral aprions} Options) shares? 2021 requirement* 2021 met
Andrew Heath 27557 183,525 5819 264 21765 34,589 20L.0% No
Derek Harding 7166 137,284 3776 215 148,441 9,365 69.9% No

1. PSP and LTIP awards are all nominal cost share options of 5 pence and are subject to performance canditions, Apart from Andrew Heath’s 2018 PSP,
all of these are wavested share aptions with outstanding performance canditions.

2. DBP awards are all nominal cost share options of S pence but are no longer subject to performance conditions.

3. Includes shares purchase through, and Matching Shares held in, the Company's all-employee Share incentive Plan ('5|P'}. The Matching Shares may
be subject to forfeiture within three years of the award. 4s at 11 Decenber 202), Andrew Heath and Derek Harding held 39 and 34 Matching Shares,
respectively which were stilt subject to forfeiture ruies.

4, Based on shareholding plus the net of UK income tax and NI concribution value of share options held without performance conditions (see below}:
Andrew Heath's balance includes 7,221 vested PSP shase options that are currently subject to an additional 2-year hojding peried andg 5,812
unvested DBP share option with ne performance conditions attached. Net of UK income tax and NI Contributions, these represents 3711 and
3,057 shares respactvely; and
Derek Harding's balante inciudes 3776 urvested DBP share option with no peifaormance conditions attached. Net of UK incorne tax and Ni
Contributions, this represents 1,984 shares.

$. Based on the closing price on 31 Decernber 2023 of 3,658 pence per share.
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Directors' shareholding in the SIP

Ne. of Partnersh:p No. of Matching Tatal No. of shares held

No. of shares held shares purchased shares awarded within the SIP as at

at 1 January 202) during the year during the year Dividend shares 31 December 2021

Andrew Heath 196 53 n 4 264
Derek Harding 149 53 a 3 215

The SIP was approved by shareholders at the 2018 AGM. This scheme is an HMRC tax favoured share purchase scheme open
to all UK employees. The Executive Directors have the opportunity to participate in the S|P on the same terms as other
Group UK employees. Under the SIP, Partnership shares may be purchased each month at market value using gross salary
up to a maximum monthly value set by HMRC (currently £150 per month). For every five Partnership shares purchased, the
Company will award one free Matching share. All shares are held in trust by the SIP Trustees. The Matching shares are
subject to forfeiture within three years of the date of award.

Between 1January and 23 February 2022, Andrew Heath and Derek Harding both purchased 8 Partnership shares and
received 2 free Matching shares through the Company's SIP. There were no other movements in share interests during
this period.

Directors’ share options (audited)

No. of No. of

Market shares shares

value per subject o subjectto

Performance Exeicise  share at Facevalue optionsat Granted Exercised Lapsed options at

Share Date period end Expiry price date of atdate of 1January during during during 31 December

Director plan’ granted date date [pence) award  grant [E) 2021 theyear theyear theyear 2021
Andrew Sept Sept Sept

Heath PSP? 2208 20218 2028 S 23784 508,312 21,372 5637 - 14714 7,221
Mar Mar Mar

2019 20225 2029 5 2,669.0 1,220,000 45,710 - - - 45,710

Mar Mar Mar .

LTIP? 2020 2023s 2030 5 22392 1,707,972 76,276 - - - 76,276
Mar Mar Mar

2021 20245 2031 S 31444 1707975 - 54,318 - - 54,318
Mar Mar Mar

DBP* 2021 2024 2031 S 31444 182973 - 5.819 - - 5819

Total 143,358 60,700 - 14,714 189,344
Derek Mar Mar Mar

Harding Psp? 2019 20225 2029 5 26690 949977 35,593% - - - 35,593
Mar Mar Mar

LTip? 2020 20235 2030 5 2,239.2 1,329,973 59,395 - - - 59,395
Mar Mar Mar

2021 20245 203 5 3)44.4 1,329,955 - 42,296 - - 42,296
Mar Mar. Mar

CBP* 2021 2024 2031 5 3444 N8 733 - 3776 - - 3776

Total 94,988 46,072 - - 141,060

1. Sharehoiders approved the current PSP rules at the ACM held on 24 May 2017 and approved the LTHP and DBP rules at the Ceneral Meeting held on
4 December 2019. The PSP, LTIP and DBP awards are conditional rights to acquire shares and are nominal cost options. The exercise price is the
neminal value of a Spectris ordinary share, which is 5 pence.

2. PSP awards granted to the Executive Directors are structured so that ene-third of the award is subject to an £PS target, one-third is subject to
a TSR target and one-third is subject to an Economic Profit (EP') target. Each condition operates over a fixed three-year period (being the three
financial years commencing with the financial year in which an award is made in respect of the EPS and EP conditions; and three years from the
date of grant in respect of the TSR condition) with no opportunity for re-testing.

3. LTIP awards granted to the Executive Directors are currentiy structured so that 50% of the base award is subject to an EPS target and the other 50%
is subject to an Return on Gross Capital Emplayed ((ROGCE') target. A multiplier (up te a maximum of 1.4 times) will apply to the base awarg vesting
leve! but only on achieving both absclute and relative stretching TSR targets. Each condition operates over a fixed three-year period (being the
three financial years commencing with the financial year in which an award is made in respect of the EPS and ROCCE conditions; and three years
from the date of grant in respect of the TSR condition) with no opportunity for re-testing,

4 DBP awards reprasents the 50% of each Executive Director's pre-tax annual bonus that is cornpulsorily deferred into shares. No further petfarmance
conditions apply o these DBP award.

5. PSP and LTIP awards are subject 1o an additional two-year holding period following the initial three-year performance penod. These awards will
pecome available ko exercise at the end of the holding period [which will be the fifth anniversary of the date of grant).

6. These PSP awards are linked to a grant of market value share options {'Linked PSP awards’), Such Linked PSP awards are granted up to the HMRC's
lirnit of an aggregate value of £30,000, and have the same performance and vesting conditions as the PSP awards to which they are linked.

Na additional gross value can be delivered frorm the exercise of the Linked PSP awards. Further details are set out in Note 22 to the
Financial Staternents,

2. This is an additional share award for the dividend equivalent shares that would be received on the vested share award between the date of grant

and the date the award becomes exercisable. These additienal dividend share awards are structured as nil cost options li.e. exercise price is nil).
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Remuneration for FY2021 continued

Dilution limits

In line with best practice, the use of new or treasury shares to satisfy the vesting of awards made under the Company's
share plans is restricted to 10% in any ten-year rolling period. A further restriction applies to discretionary share plans {PSP,

LTIP and DBP) of 5% over the same pernod of which 2.36% has been utilised.

Chairman and Non-executive Directors' interest in shares

The Chairman and Non-executive Directors are not permitted to participate in any of the Coempany’s incentive schemes nor
are they required to build and retain a minimum shareholding in the Company. They have discretion as to whather to hotd
the Company’s shares or not. The table below sets out the beneficial interests in the ordinary shares of the Company of
each current Non-executive Director {including their closely associated persons) during the year ended 31 Decernber 2021,

Shares held at

Shares held at

1January 2021 31 Gecember 2021
Currant Non-executive Director {or date of joining) for date of cessation)
Mark Williamson 15,753 17,282
Karim Bitar 1,330 1,987
Ravi Gapinath - -
Alison Henwooed - -
Uf Quelimann 2,049 2,341
8ill Seeger 3,000 3,000
Cathy Turner 2,342 2,660
Kjersti Wiklund - -
Martha Wyrsch 3000 3,000

There has been no change in the interests in shares of the Chairman and Non-executive Directors between 1 January 2022

and 23 February 2022
Share price

At 31 Decermnber 202, the mid-market closing share price on the London Stock Exchange of a Spectris ordinary share was
3,658 pance per share. The highest mid-market closing share price in the year was 4,083 pence per share and the lowest

was 2,902 pence per share.

106 Spectris ple Annual Report and Accounts 2021



Covernance

Directors’ service contracts and letters of appointment

The Executive Directors have rolling contracts subject to 12-months’ notice of termination by either party, or to summary
notice in the event of serious breach of the Director's obligations, dishonesty, serious misconduct or other conduct
bringing the Company into disrepute. All letters of appointment in respect of the Non-executive Directors are renewable
at each AGM, subject to review prior to proposal for re-election, and provide for a notice period of six months. Ordinarily,
appeintments do nat continue bevend nine years after first election, at which time Non-executive Directors cease to be
presumed independent under the UK Corporate Governance Code.

The table below summarises the current Directors' service contracts or terms of appointment.

Length of service at
Date of contract Expiry date Notice period 23 February 2022

Executive Director

Andrew Heath 3 Sept 2018 Rolling contract with 12 months 3years S months
i fixed expiry date

Derek Harding 1 Mar 2019 Rolling contract with 12 months 2 years 1l months
no fixed expiry date

Non-executive Director

Mark Williamson 26 May 2017 Renewable at each AGM 6 months 4 years 9 months
Ravi Gopinath 1Jun 2021 Rerewable at each ACM 6 months 8 months
Alison Henwood 15ep 2021 Renewable at each AGM 6 months S ranths
UIf Quellmann 1]an 2015 Renewable at each AGM 6 months 7 years I month
Bill Seeger 1Jan 2015 Renewable at each AGM & months 7 years 1 month
Cathy Turner 1Sep 2019 Renewable at @ach AGM & months 2 years 5 months
Kjersti Wiklund 19 Jan 2017 Renewable at each AGM 6 months Syears 1 month

External appointments — Executive Directors

Executive Directors may retain any payments received in respect of externat non-executive appointments held.

Such appointments are normally limited to one per Director at any time and are subject to the approval of the Board.
Derek Harding became a Non-executive Director of Sage Group plc in March 2021, During 2021, he received £49,783 in fees
for that role. Andrew Heath did not hold any external non-executive appointments during 2021,

Summary of shareholder voting on Directors’' remuneration

The 2020 Directors’ Remuneration Report was approved by 97.9% of the votes cast at the 2021 AGM held on 14 May 2021,
The 202Q Remuneration Policy was approved by shareholders at a General Meeting held on 4 December 2012 by 94.1% of
the votes cast, as detailed in the table below: ’

votes

votes for Votes against withheld

Number % Nurnber % Number

2021 AGM 2020 Directors’ Rermuneration Report 91,840,626 9794% 1936.473 2.06% 424,305
2019 General Meeting 2020 Directors' Remuneration Policy 94,256,910 94 09% 596,276 S.9N% 3,862

Directors' interest in contracts

No Director had, during the year or at the end of the year, any material interest in any contract of significance to the
Group's business.

Loans to Directors

During the year, thete were no outstanding loans to any Director.
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Role of the Remuneration Committee

The Committee is responsible for recommending to the Board the Group's Remuneration Palicy, mcluding the '
remuneration arrangements for the Chairman, the Executive Directors, the Company Secretary and members of the

Executive Committee, and for the practical operation of the Policy. it regularly reviews the balance between fixed and

variable pay and the performance conditions that attach to both short-term and long-term incentives. Environmental,

social and governance {'ESC’) factors are considered by the Cornmittee when assessing the personai element of Executive

Directors' perforrmance and the formal integration of ESG targets into the Group's long-term incentive arrangements will be

considerad as part of the review af the Group's Remuneration Palicy in 2022. The Commiittee monitors the level and

structure of rernuneration for senior management and takes into account workforce rernuneration, related policies and the

alignment of incentives and rewards with the Group's culture. The remuneration of Non-executive Directors is a matter

reserved for the Board. The full terms of reference for the Remuneration Comrmittee are reviewed annually and are available

at www spectris.com.

Committee members and attendees

All members of the Committee are indepandent Non-executive Directors. During 2021, the members were: Cathy Turner
{Chairmany), Karirn Bitar, Ravi Gopinath (with effect from his appointrment -1 June 202}, U Quelimann and Kjersti Wikiund.

Details of each member's attendance are disclosed on page 70. Only members of the Comrnities have the right to

attend meetings but other individuals and external advisers may attend by invitation. The Chairman is invited to attend

all meetings of the Committee. During the vear, the Committee also invited Andrew Heath (Chief Executive), Andrew
Harvey ({Group Human Resources Director) and Rebecca Dunn {Head of Sustainability) to attend meetings to provide advice
to the Committee to allow it to make informed decisions. No individual was present when their own remuneration was

being discussed.

The Committee also meets without management present and has received independent rermuneration advice during the
year from the external adwvizers appainted to suppaort the Committee.

Committee activities in 2021

The Committee addressed the following key agenda items during its four formal meetings in 2021

January 2021

- Receiving confirmation of the return of salary foregone to the
wider workforce and confirming their agreerment te returning
salary and fees foregone to the Executive Birectars, Executive
Committee and Chairman.

- The review and approval of incentive cutcomes relating to the 202¢
annual bonus plan

- The consideration and approval of target performance measures
and personal objectives relating to the 2021 Annual Bonus Plan.

- Agreement for the treatment of share awards granted to Mulbirook
employees on the divestrnent of Millbrook from the Spectris
Croup

- Review of the cutcomes of the Commuttee’s annual setf-evaluation
exercise,

February 2021

- Review of Executive Director and Executive Committee salaries
and Chairman's fee.

- Agreement of Executive Directors' 2021 bonus arrangerments,
target performance measures and persanal objectives.

- Review and approval of incentive outcomes for the 2018
Parformance Share Plan (PSPl

- Review and approval of 2028 LTIP grant levels and target range
for peiformance measures

- Review and approval of the 2020 Directors’ Rermuneratipn Report.

- Agreement for the treatrment of share awards granted to Briel &
Kjser Vibro and ESC ermnployees on the respective divestments of
the Brilel & Kjaer Vibro and £5G companies from the Spectns
Troup.

July 2021

- Consideration and approval of interim LTIP awards for new jorners
and promotions below Board level

- Agreernent for the treatment of share awards granted ta NOCT
employees on the divestment of the NOCT business from the
Spectns Group

- Review of emerging market practice on remuneration matters, led
by the Committee’s external remuneration adviser.

December 2021

- A review of the likely formulaic outcomes of the 2021 Bonus and
2019 PSP awards and a discussion of the need for the Committee
1o consigder any upward or dowrward discretion in relation ta thase
likely outcomes.

- Initial consideration on 2023 Remuneration Policy and review of
the wider external cemuneration landscape.

- Executive Director remuneration review

- Review of the Committee's Terms of Reference
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In line with the requirements of the UK Corporate Governance Code to include explanation of the Company's approach to
investing in and rewarding its workforce, sorme of the work that the Committee has carried out in this area is set out below.
The Commnittee has taken time during the year to review the remuneration of the wider workforce, refated policies and the
alignment of incentives and rewards with culture as part of its implementation of the 2020 Remuneration Pelicy.

Stakeholder Engagement

Values and culture in remuneration

The Group's Values: Be true, Own it and Aim high are built
into the Group's performance management framework.
The Remuneration Committee has used this framework as
the foundation for the operational and strategic targets for
the Executive Directors and Executive Committee members
for 2021. In assessing performance against these targets,
the Committee has also considered wider stakeholder
experience during 2021 The employee engagement survey
was also used to obtain feedback from the workforce on
remuneration and this will continue in future surveys.

Stakeholder views

Through the consultation process that supported the
approval of the 2020 Remuneration Policy, the Committee
reached out to investors halding in excess of 50% of the
Group’s issued share capital. The Remuneration Committee
Chairrman also held face-to-face meetings with investors
helding over 40% of the Group's issued share capital.

Ouring the COVID-19 pandemic, the Committee has
worked closely with the Executive team to ensure that the
Group's approach to managing remuneration during the
crisis has balanced the interests of all stakeholders. Careful
consideration has also been given by the Comrmittee to the
guidance issued by investors and investor bodies on the
management of remuneration during the ongoing crisis.

Gender pay gap reporting

Employee share ownership

Spectris is a proud advocate of employee share ownership.
Due to the Group's decentralised structure, particular
importance is placed on aligning management throughout
the Group with Spectris. Awards under the Spectris LTIP are
granted to each management team within each platform
and in each operating company in the Industrial Solutions
Dwision to support the alignment of their interests with
shareholders. In the UK, the Group also manages a
successful all-employee Share Incentive Plan {'SIP’) to allow
all UK-based employees to build a shareholding in Spectris.
For every five shares purchased by an employee under the
SIP, the Company awards one free Matching share.

+5.29%

increase in Share Incentive Plan
participation rate on 2020

Spectris plc employs fewer than 250 people in the UK and is therefore not required to publish gender pay gap data
However, the Cormmittee cansiders the issue of gender pay to be important and voluntarily collate the results for the
UK-based employees of the Group and disclose the Group's gender pay gap. The detailed disclosure is set out below and
key metrics relating to the disclosure are included in the Sustainability Report on page 59. Last year, the Committee elected
to use the data collated for the CEQ pay ratio to produce a consistent gender pay gap disclosure which allows the
Cormmittee to analyse both key metrics from one source of data.

The median gender pay gap has reduced slightly 19% compared to 22% in 2020 although the mean pay gap has increased
slightly and is now 23% (2020; 22%). The Committee is confident that men and women are being paid equally for doing the
same job and that the imbalance in the number of male and female employees in similar roles in the composition of the UK
workforce continues to drive our gender pay gap. This imbalance continues to be a core focus of time and attention by the
Board and Nomination Committee.

Non-Management Management Total
Median Mean Median Mean Median Mean
Gender pay gap 17.8% 15.5% 2.2% 33.6% 19.0% 23.1%
Bonus gap 23.4% 22.0% 87% 48.5% 19.3% 41.8%
Male Fernale Male Female Male Female
% receiving a bonus £8.7% 57.0% 100.0% 100.0% £9.7% 58.0%
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Role of the Remuneration Committee continued

Advisers to the Committee

PricewaterhouseCoopars LLP {'Pw(C’) was first appointed as independent remuneration adviser in January 2018.
his appointrment took place foliowing a cornpetitive tender process overseen by Russell King, the then Committee
Chairrman. During 2027, PwC has provided advisory support to the Committee on various aspects of the Directors’
remuneration, including:

- advice on emerging external market practice and stakeholder expectations during the ongoing COVID-19 pandemic;

- analysis on all elernents of the implernentation of the Remuneration Policy, and

- advice on the interpretation of investor body guidelines congcerning remuneration cutcormes during the COVID-T9
pandemic.

PwC reports directly to the Committee Chairman. During 2021, PwC also provided certain project advisory and tax services
to the Company.

Acon separately supports the Cormpany in compiling IFRS 2 'Share-based Payment’ reporting on the Company's share
plans and TSR performance calculations in relation to the Company's PSP and LTIP. Aon does not provide any other
services to the Company. Total fees paid during the financial year to these advisers were: PwC £69,999 (2020: £48,667)
and Aon £41,040 (2019: £30,960). These fees were charged on the basis of each firm's standard terms of business.

Both PwC and Aon are members of the Remuneration Consuitants Group and adhere to its Code of Conduct.
The Committee reviewed the chjectivity and independence of the advice it receives from its advisers each year and
is satisfied that both PwC and Aon provided credible 2nd professional advice during 2021.

Annual performance evaluation

The performance of the Cormnmittee was reviewed as part of the wider internal Board evaluation process, led by the
Chairman and General Counsel and Company Secretary. Further details regarding the process followed are set out on page
79. Following this review and the feedback received, the Cornmittee considered that it had operated effectively during

the year.

2022 Remuneration Committee workplan

The Commitlees intends to focus on the following key areas during 2022:

- Rermmuneration Policy review in preparation for sharehaolder consideration;

- wider workforce remuneration structures and key policies;

- wider UK workforce pension arrangements as part of the stated aim of alighing the UK pension arrangements by end of
2022;and

+ monitering of the Group's existing Rernuneration Policy against the Group's strategy, market practice, changes in the
external governance environment and investor guidance.

By order of the Board
Cathy Turner

Chairman of the Remuneration Committee
23 February 2022

This Directors’ Remuneration Report for the year anded 31 December 2021 complies with the requirerents of the Listing
Rules of the UK Listing authority, Schedule 8 of the Large- and Medium-sized Cornpanies and Groups (Accounts and Reports)
Regulations 2008, as amended in 2013, 2018 and 2019 and the provisions of the 2018 UK Carporate Governance Code.
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Directors’ Report

Governance

Overview of the infarmation required to be disclosed
This section sets out the information required to be
disclosed by the Company and the Group in the Directors’
Report in compliance with the Companies Act 2006 (the
‘Act’), the Listing Rules of the UK Listing Authority ('Listing
Rules’) and the Disclosure Guidance and Transparency Rules
('DTR’). Certain matters that would otherwise be disclosed in
this Directors’ Report have been reported elsewhere in this
Annual Report. This report should therefore be read in

conjunction with the Strategic Report on pages1te 67

and the Governance section (pages 68 to 114} which are
incorporated by reference into this Directors’' Report. The
Strategic Report and this Directors' Report, together with
other sections of this Annual Report and Accounts including
the Covernance section on pages 68 to 114 are incorporated
by reference, when taken as a whole, form the Management
Report as required under Rule 41.5R of the DTR.

Disclosure Reported in Page reference
Acquisitions and disposals Strategic Report Page 45
Articles of Association Directors Report Pagenz
Annual General Meeting Directors’ Report Page 112
Appointrment and remaoval of Directors Directors' Report Page 13
Authority to allot shares Directors' Report Page 113
Business model Strategic Report Pages 20 to 21
Change of control Directors’ Report Page N3
Community and charitable giving Strategic Report Page 60
Corporate governance Governance Pages 68 to 114
Directors’ conflicts of interest Directars’ Report Page 113
Directors’ details Gavernance Pages 68 to 69
Directors' indemnity Directors' Report Page 113
Directors' responsibility statement Directors' Report Page N5
Disclosure of informatjon to auditor Cirectors' Report Page N4
Diversity, equality and inclusion Strategic Report Page 59
Employee engagement Governance Page 75 and 78
Employee equal opportunities Strategic Report Page 59
Employee share plans Directors’ Report Page N3
Employees with disabilities Strategic Report Page 59
Financial instruments Directors’ Report Page 3

Future developments and strategic priorities

Strategic Report

Pages 10,1416 and 17

Going concern Directors’ Report PageN3
Non-financial information statement and index Strategic Report Page 22
Ongoeing director traihing and development Governance Page 78
Political denations Directors’ Report Page 133
Powers of Directors Directors’ Report Page 3
Principal risks and risk management Strategic Report Pages 48 to 52
Purchase of own sharps Directors’ Report Page 113
Research and development activities Strategic Report Pages6to7
Restrictions on transfar of shares Directors’ Report Page N4
Restrictions on voting rights Directors’ Repost Page N4

Results and dividends

Strategic Report

Pages1,3and 4

Rights and obligations attaching to shares Directors’ Repart Page N4
Section 172 statement Governance Pages 761077
Share capital Directors' Report Page 114
Stakeholder engagement Strategic Repoit Page 761077
Streamlined Energy and Carbon disclosures Strategic Report Page 55
Substantial share interests Directars’ Report Page N4
Treasury shares Ditector's Report Page 114
Viability Statement Strategic Report Page 53
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Director's Report continued

Non-financial information statement and index

This staterment is made in compliance with the Companies
Act 2006 and is intended to provide an understanding of our
development, performance and position on key non-

financial matters. The table below sets out where
information relating to non-financial matters can be located.
The staternent and table below are incorporated within the
Strategic Report by reference on page 22

Nan-tinancial information index

Reporting Some of our relevant poficies Page
requiremant and standards where to find out more information reference
Anti-bribery and corruption  Cade of Business Ethics gthics and values standards 62,75,87
Culture, integrity and cammitment to our values 16.75
Speak Up and Spectris helpline 62
Ethical teadership 62
Principal risk - Compliance’ 51
Business model Our business model 20,21
Environmental matters Environmental policy Environmental managernent 83,64
{SO 14001 Enargy performance 65
Streamlined Energy and Carbon disclosures 65
TCFD 65
KPPl - Energy efticiency 23
Empioyees Code of Business Ethics Fair employment and diversity 59
Heaith and Safety policy Board diversity 80
OHSAS 18001 Employee engagernent and Workforce 78
Engagement Directar
Gender pay 59
SA 8000 Sotial Accountability Health, safety and wellbemg at work 55
KR - Accident incidence rate 23
Principal risks:
='Compliance’ 51
- "Talent and capabilities’ 2
Human rights Hurnan Rights policy Legal and regulatory compliance 59
Code of Business Ethics Principal risk ~ 'Compliance’ &1
Non-financial KPis Energy efficiency 23
Accident incidence rate 23
Secial matters Communily invohement 0, 61

Results and dividends The financial results for the fina

ncial year ended 31 December 2021 are set out on pages 125 to

202. Adjusted operating profit for the year amaunts to £209.4 million {202Q: £173.6 million).

An interim dividend of 23.0 pen

ce per share was paid on 12 November 202] in respect of the

half year ended 30 June 2021, The Board is recommending a final dividend of 48.8 pence
per share for the year ended 31 Decernbper 202). Together with the interim dividend paid in
November 2021, subject to shareholder approval of the final dividend, tota! dividends for
the year ended 31 Decamber 2021 will armount to 71.8 pence per share.

Dividend details are given in Note 8 to the Financial Statements on page 148.

Subject to the approval of shareholders at the 2022 AGM, the final dividend will be paid on
30 June 2022 to those shareholders on the register at 20 May 2022,

Articles of Association
['Articles’)

The Company’s Articles contain specific provisions and restrictions regarding the Company's
powers to borrow maney. Powers relating to pre-emptive rights, allotrment of shares and

purchase of the Company’s own shares are alsa included in the Articles and such autharities are
renewed by shareholders each year at the Annual General Meeting. The Articies also give power
1o the Board to appoint and remove Directors and require Directors to submit themselives for
election at the first ACM following their appointrnent and for annual re-election 2t subsequent
AGMs. The Articles may be amended by special resolution of the shareholders. The Company's
Articles are available on the Company’s wabsite wwwspectris com,

Annual General Meeting

(AGM') Sanctuary, Westrminster, Londo

Report and is available at www.

Itis intended that the 2022 AGM will be heid a1 12.00pm on 27 May 2022 at QEill Centre, Broad

n SWIP 3EE. The Notice of the AGM accompanias this Annual
spectris.com.

Auditar's re-appaintment
and rermuneration

Resolutians far the re-appointment of Deloitte LLP as the Company's auditor and to authorise
the Oirectors, acting throaugh the Audit & Risk Committee, to agree the remuneration of the

auditor are to be proposed at the 2022 AGM.
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Branches

The Spectris Group, through various subsidiaries, has established branches in a nurmber of
different countries in which the business operates.

Change in control

There are a number of agreements that take effect, alter or terminate upon a change of
control of the Group following a takeover, such as bank loan agreements and Company share
plans. None of these are deemed to be significant in terms of their potentiat impact on the
business of the Group as a whole. It is also possible that funding arrangements for the Group's
defined benefit pension arrangements would need to be enhanced following a change in
control if that resulted in a weakening of the employer covenant. The Company does not have
any agreements with any Director that would provide for enhanced cempensation for loss of
office ar employment following a takeover bid.

Directors

Details of the Directors who served during the year are set out on pages 68 and 69, other than
Martha Wyrsch who was a director during the year and retired from the Board on 14 May 2021
A copy of Martha's biography is available in the 2020 Annual Report and Accounts.

Karim Bitar stepped down from the Board with effect from 31 December 2021. Directors are
appointed and replaced in accardance with the Articles, the Act and the UK Corporate
Governance Code 2018,

Oirectors’ conflicts
of interest

The Board has an established process to review at least annually, and, if appropriate, authoerise
conflicts of interest. Any transactional conflicts are reviewed as they arise. Directors are asked
to review and confirm reported conflicts of interest as part of the year-end process.

Directors' remuneration
and interest

Details of Directors’ remuneration and their interest in the Company's shares are set cut in the
Directors’ Rernuneration Report on pages 92 to 110.

Directors’ and
officers’ indemnities
and insurance

The Spectris Group maintains liability insurance for its Directors and officers. The Directors and
Company Secretary have also been granted a third-party indemnity, under the Act, which
remains in force. Neither the Campany's indemnity nor insurance provides caver in the event
that an indemnified individual is proven to have acted fraudulently or dishonestly.

Directors' powers

The business of the Company is managed by the Board, which may exercise all the powers of
the Company subject to the Articles and the Act.

Employee share plans

Details of employee share plans are set out in Note 22 to the Financial Statements on page 165
10169

Financial instruments

Oetails of the Croup’s financial risk management in relation ta its financial instrurments are
given in Note 27 to the Financial Statements on pages 176 to 173,

Going concern and
Viability Statement

Having reviewed the Group's plans and available financial facilities, the Board has a reasonable
expectation that the Group has adeguate resources to continue in operational existence for at
least 12 months foliowing the signing of the accounts. For this reason, it continues to adopt
the going concern basis in preparing the Group’s accounts. The Company's Viability
Statement can be found on page 53.

Political donations

The Group's policy is not to make any political donations and none were made during the
financial year ended 31 December 2021 (2020: nil).

Past balance
sheet events

On 7 January 2022, the Group acquired 100% of the share capital of Creoptix AG for initial
purchase ¢consideration of up te CHF44m (£36m) settled in cash, plus contingent deferred
consideration of up to CHF22m (E£18m), dependent on performance against future milestones.
Creoptix AG is a bioanalytical sensor company, which provides solutions to accelerate
discovery and development of new pharmaceutical drugs, substances and products.

Creoptix AG will be integrated into Malvern Panalytical. See Note 33 for further details.

Purchase of own shares

The Campany was authorised by shareholders at the 2021 AGM to purchase in the market up
te 10% of the Company's issued share capital, as permitted under the Company's Articles.

During the year, under the authority from the 2020 AGM, during tranche 1 of the Share
Buyback programme, 1,437,354 ordinary shares (with a nominal value of 5 pence per sharej
were purchased and cancelied as part of the Share Buyback programme announced on
22 March 202). Under the autharity from the 2021 AGM, 4,158,385 shares were purchased
and cancelled as part of the same Share Buyback programme. The total number of shares
repurchased and cancelled as part of the programme was 5,596,739 shares, for an average
price of 3,574.00 pence per share. The Share Buyback programme concluded on 8 October
2021. The purpose of the share buyback programme was to return value to shareholders
given the strength of the balance sheet, and is in accordance with the Group's capital
allocation policy.

Yhis standard authority is renewable annually and the Directors will seek to renew this
authority at the 2022 AGM. -

Directors' Report
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Director's Report continued

Related party
transactions

Details of retated party transactions are set out in Note 31 to the Financial Statements on
page 180.

Share capital

The share capital of the Company comprises ordinary shares of 5 pence each: each share
{with the exception of those held by the Company in Treasury) carries the right to one vote at
general meetings of the Company. The Company may reduce or vary the rights attaching to
its share capital by special resolution subject to the Articles and applicable laws and
regulations. The issued share capital of the Company together with movements in the
Company's issued share capital during the year are shown in Note 21 to the Financial
Statermnents on page 64,

Shareholders' rights
and obligations
attaching to shares

The Articles (available on the Company’s website www spectris.com) contain provisions
governing the ownership and transfer of shares. All shareholders have equal voting rights
with ane vote per share and there are no special control rights attaching to the shares. There
are no restrictions on the transfer of shares beyond those required by applicable law under
the Articles or under any applicable share dealing policy.

SUbjECf to any special rights or restrictions, every shareholder on the Register not less than

48 working hours before the time fixed for a general meeting, will have one vote for every
fully-paid share thatthey hold. Shareholders may cast votes either personally or by proxy,
and a proxy need not be a shareholder. Details relating to the appointment of proxies and
registration of voting instructions for the 2022 AGM are set out in the Notice of AGM
accompanying this Annual Report.

Substantial shareholders

As at 31 December 2021, the Company had received formal notifications of the following
holdings in its ordinary shares in accordance with DTR S:

Sharehoiding in Percentage of issued

Spectris Date of share capital at

shares notification date of notification

Massachusetts Financial Services Company W1.499.077 01 Oct 2020 9.89%
FMR LLC 8,682,229 0Q1Jan 2020 7.48%
BiackRock 6,069,049 21 Dec 2020 6.23%
UBsS 5,954 96) W dan 2021 512%

Between 31 December 2021 and the date of this report, the Company received no further
notifications. A list of the Company's major shareholders is set out on page 203.

Treasury shares

Shares held by the Company in treasury do not have voting rights and are not eligible to
receive dividends,

Disclosures reguirad
under UK Listing Rule 3.8.4

There are no disclosures required to be made under UK Listing Rule 9.8 .4 other than in
respect of long-term incentive schemes, details of which are set out in the Directors’
Remuneration Report on pages 92 to N0.

Disclosure of
infarmation to auditor

The Directors who heid office at the date of approval of the Directors’ Report confirm that:

< so far as they are each aware, there is no relevant audit information, which would be
needed by the Company’s auditor in connection with preparing its audit report, of which
the Company's auditor is unaware; and

- each Director has taken all steps that they ought to have taken as a Director in order to
make themselves aware of any relevant audit information and to establish that the
Company’s auditor is aware of that information.

On behalf of the Boarg
Mark Serfozd

General Counsel and Company Secretary

23 February 2022
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Statement of Directors’ responsibilities in respect
of the Annual Report and the Financial Statements

The Directors are responsible for preparing the Annual
Report, Directors' Remuneration Report and the Group
and Company Financial Statements in accordance with
applicable law and regulations,

Under the Companies Act, the Directors are required to
prepare the Group Financial Staterments in accordance with
intarnational accounting standards in conformity with the
requirements of the Companies Act and International
Financial Reporting Standards adepted pursuant to
Regulation (EC) No 1606/2002 as it applied in the European
Union ('EU') and have also elected to prepare the Company
Financial Statements in accordance with UK Accounting
Standards and applicable law, including FRS 101 'Reduced
Disclosure Framework".

Under company law, the Directors are required to prepare
such Financial Statements for each financial year and must
not approve the Financial Statements unless they are
satisfied that they give a true and fair view of the state

of affairs of the Group and Company and of their profit or
loss for that period.

In preparing each of the Group and Company Financial
Statements, the Directars are required to:

- select accounting policies and then apply
them consistently;

- make judgements and accounting estimates that
are reasonable and prudent;

- for the Group Financial Statements, state whether
they have been prepared in conformity with the
requirements of United Kingdom adopted international
accounting standards;

- for the Company Financial Statements, state whether
applicable UK Accounting Standards have been followed,
subject to any material departures disclosed and explained
in the Company Financial Statements; and

- prepare the Financial Statements on the going concern
basis unless it is inappropriate to presume that the Group
and Company will continue in business.

The Directors are responsible for keeping adequate
accounting records that are sufficient to show and explain
the Company’s transactions and disclose with reasonable
accuracy at any time the financial position of the Company
and enable them to ensure that its Financial Statements
comply with the Companies Act 2006. They have general
responsibility for taking such steps as are reasohably open
to them to safeguard the assets of the Croup and to prevent
and detect fraud and other irregularities.

Under applicable law and regulations, the Directors are also
responsible far preparing a Strategic Report, Directors'
Report, Directors’ Remuneration Report and Corporate
Governance Statement that comply with that law and
those regulations.

The Directors are responsible for the maintenance and
integrity of the corporate and financial information included
on the Company's website. Legislation in the UK governing
the preparation and dissemination of financial staterments
rmay differ from legislation in other jurisdictions.

Cirectors' Report

Directors’ responsibility statement
We confirm that to the best of our knowledge:

- the Financial Statements, prepared in accordance with the
applicable set of accounting standards, give a true and fair
view of the assets, liabilities, financial position and profit or
loss of the Cormnpany and the undertakings included in the
consolidation taken as a whole;

- the Strategic Report on pages 1to 67 and the Directors’
Report on pages 68 to 114 include a fair review of the
development and performance of the business and the
position of the Group and the undertakings included in the
consolidation taken as a whoie, together with a description
of the principal risks and uncertainties that they face; and

- the Annual Report and Accounts taken as a whaole, is fair,
balanced and understandable, and provides the
information necessary for shareholders to assess the
Group's performance, business model and strategy.

The Strategic Report and the Directors’ Report were
approved by the Board on 23 February 2022.

By order of the Board

Andrew Heath
Chief Executive

Derek Harding
Chief Financial Officer
23 February 2022
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Financial Staternents

INdependent auditor's report to
the members of Spectris plc

Report on the audit
of the financial statements

1. Opinion
In our opinion:

- the financial staternents of Spectris plc (the ‘Parent
Company'} and its subsidiaries {the 'Group'} give a true
and fair view of the state of the Group's and of the Parent
Company's affairs as at 31 December 2021 and of the
Group's profit for the year then ended;

- the Group financial statements have been properly
prepared in accordance with United Kingdom adopied
international accounting standards;

. the Parent Company financial statements have been
properly prepared in accordance with United Kingdom
Generally Acecepted sccounting Practice, including
Financial Reporting Standard 101 “Reduced Disclosure
Framework” and

- the financial statements have been prepared in
accordance with the reguirements of the Companies
Act 2006.

e Spectris plt Annual Report and Accounts 2021

We have audited the financial staterments which comprise:

. the Consclidated income Statement;
. the Consolidated Staternaent of Comprehensive Income;,
- the Consolidated and Parent Company Statements
of Changes in Equity,
. the Consolidated and Parent Company Statements
of Financial Position;
- the Consolidated Statement of Cash Flows; and
- the Consolidated Notes 110 33 and Cornpany notes1to 4.

The financial reporting framewaork that has been applied in
the preparation of the Group financial statements is
applicable law and United Kingdom adopted international
accounting standards. The financial reporting framewaork
that has been applied in the preparatian of the Parent
Company financia! staternents is applicabte law and United
Kingdom Accounting Standards, including FRS 101
"Reduced Disclosure Framework” {United Kingdom
Generally Accepted Accounting Practice}.

2. Basis for opinion

wWe conducted our audit in accordance with International
Standards on Auditing {UK) {I5As (UK)} and applicable law.
QOur responsibilities under those standards are further
described in the auditor's responsibilities for the audit of
the financial statements section of gur repart.

We are independent of the Croup and the Parent Company
in accordance with the ethical requirements that are
relevant to our audit of the financial statements in the

UK, including the Financial Reporting Council’s {the 'FRC’s')
Ethical Standard as applied to listed public interest

entities, and we have fulfilled our other ethical
responsibilities in accordance with these requirements.
The nop-audit services provided to the Group and Parent
company for the year are disclosed in note 4 to the financial
statements. We confirm that we have not provided any
non-audit services prohibited by the FRC's Ethical Standard
to the Group or the Parent company.

We believe that the audit evidence we have cbtained is
sufficient and appropriate to provide a basis for our opinion.



Financial Staternents

3. Summary of our audit approach

Key audit The key audit matters that we identified in the current year were:

matters . ) o . . - L
- The valuation of the custormer relationship intangible asset identified as part of the acquisition of

Concurrent Real-Time
- Revenue recaognition

Materiality The materiality that we used for the CGroup financial staterments was £10.0 million which was
determined on the basis of 5% of adjusted profit before tax.

Scoping Full scope audit work was completed on 49 (2020: 58) components and specified audit procedures
were undertaken on a further 3 {2020: 2} components. Qur full scope and specified audit procedures
represent 74% (2020: 74%) of total Group revenue and 83% of Group adjusted profit before tax (2020:
88% of Group statutory profit before tax).

Significant Our audit approach is consistent with the previous year with the exception of the following:
changes in

- The impairment of the carrying value of goodwill, other intangible and tangible assets at Millbrook is
our approach

no longer considered to be a key audit matter, following the disposal of Millbrook by the Group
during the year.

- Given the significant acquisition of Concurrent Real-Time in 2021, the valuation of the customer
relationship intangible asset has been identified as a new key audit matter.

- In 2020, due to the forecasting uncertainty and expected volatility in underlying earnings resulting
from the COVID-13 pandemic we determined materiality by considering a combination of metrics
such as adjusted profit before tax, revenue and EBITDA. We now consider this uncertainty has
reduced, given the Group's performance over the last year, therefore, we have reverted to using
adjusted profit before tax as a benchmark, which is consistent with the basis on which we have
determined rmateriality in 2019,

- The change in the number of components in fuli scope audits and specified audit procedures
reflects the developments in the business relating to the Group's acquisitions and disposals in the
year, as further explained in section 7.1

4. Conclusions relating to going cancern
in auditing the financial statements, we have concluded that the Directors' use of the going concern basis of accounting in
the preparation of the financial statements is appropriate.

Our evaluation of the directors’ assessment of the Group's and Parent Company's ability to continue to adopt the going
concern basis of accounting included:

- evaluating the financing facilities available to the Group including the nature of facilities, repayrment terms and covenants;

- challenging the assumptions used in the forecasts by reference to histerical performance, trading run rate, order book
and other supporting evidence, such as business disposal agreements;

- recalculation and assessment of the amount of cash and covenant headroom in the forecasts; and

. performing a sensitivity analysis to consider specific scenarios, including a reverse stress test based on a reduction in
revenue and associated margin.

Based on the work we have performed, we have not identified any material uncertainties relating to events or conditions
that, individually or collectively, may cast significant doubt on the Greup's and Parent Company's ability to continue as a
going concern for a period of at least twelve months from when the financial statements are authorised for issue.

In relation to the reporting on how the Group has applied the UK Corporate Governance Code, we have nothing material to
add or draw attention to in relation to the Directors’ statement in the financial statements about whether the Directors
considered it appropriate to adopt the going concern basis of accounting.

Our respoensibilities and the responsibilities of the Directors with respect to geing concern are described in the relevant
sections of this report.

Independent Auditor's Report Spectris plc Annual Report and Acceunts 2023 w7
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Independent auditor's report to the
members of Spectris plc continued

5. Key audit matters

Key audit matters are those matters that, in our professional judgement, were of mast significance in our audit of the
financial statements of the current period and include the most significant assessed risks of material misstatement
fwhether or not due to fraud) that we identified. These matters included those which had the greatest effect on: the
overall audit strategy. the allocation of resources in the audit; and directing the efforts of the engagement team.

These matters were addressed in the context of our audit of the financial statements as a whole, and in forming our
opinion thereon, and we do not provide a separate opinion on these rmatters.

5.). The valuation of the customer refationship intangible asset identified as part of the acquisition
of Concurrent Real-Time

Key audit On 3 July 202), the Group completed the acquisition of 100% of Concurrent Real-Time for a gross
matter purchase consideration of £135.9 miilion.

description As part of the accounting for the acquisition, the Directors performed a vajuation of the assets and

liabilities acquived and as a result identified total intangible assets of £74 8 million, which inciuded
£51.4 million in relation to a customer relationship intangible asset. The goodwill arising frorm the
acquisition is £63.8 million.

The valuation of this customer relationship intangible asset is based on certain assumptions and
estirnates which require judgement and therefore increases the risk of possible misstatement. We
have identified the key assumptions and estimates, namely the forecast future revenue growth rates,
customer attrition rates and technology royalty rates as a key audit matter. This is due to the inherent
uncertainty in estimating these assumptions which require a higher degree of management
judgement and auditor effort. including the use of valuation specialists.

The Audit Committee Report on page 86 refers to M&A gctivity as on area considered by the Audit
Committee. This includes the acquisiton of Concurrent Real-Time. Note 1 to the Consolidated
Financial Staterments sets out the Group'’s accounting policy for business combinations and note 23
inciudes details of fair values of acquired assets at the ccquisition date.

How the We have performed the following procedures in respect of this key audit matter:

0 . . . . .o T
scope of - Obtained an understanding of relevant controls in retation to management's identification and

?:srpzundc;ted valuation of acquired intangible assets, including management's oversight and use of a third-party
. alist
to the key valuation specialist

Enguired of management, to understand and challenge the assumptions underpinning
management's forecast revenue growth, including by reference to past actual performance and
available third party evidence.

- Evaluated management’s historical accuracy in forecasting revenues of newly acquired entities by
comparing the forecast revenues made for recent acguisitions to the actual performance.

- involved internal valuation specialists 10 assess the appropriateness and apphcation of
management'’s valuation methodology as well as the technology royalty rates and custorner attrition
rates,

- Tested the integrity of the madel through testing mechanica! accuracy, formulae and inputs.

Tested the accuracy and completeness of the underlying data used in the calculation of the

customer attrition rates,

- Performed further independent sensitivity analysis on the mode!

- Assessed the appropriateness of the related disclosures against the requirements of IFRS 3.

audit matter

Key Cur audit procedures did not identify any material misstatement within the custormer relationship
observations intangible asset and we are satisfied that assumptions used in the valuation are within an acceptable
range. We consider the disclosure in relation to the acquisition to be appropriate.
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5.2. Revenue recognition

audit matter

Key audit The Group recognised revenue of £1,292.0 million (2020: £1,336.2 million) predominantly through the

matter provision of goods and services accounted for under IFRS 15, Given the number of operating

description companies in the Group, the variety of revenue streams and the bespoke nature of businesses,
spanning across numerous countries and industries, understanding the revenue cycles in each
business and their respective control environments underpins our risk assessment and the basis for
our planned audit procedures.
we have identified a key audit matter relating to a risk of material misstatement in relation to cut-off
for revenue recogniticn. The risk relates to the potential overstatement of revenue within certain
compenents where a significantly higher-than-average volume and value of trade is recognised in
December 2021 compared to the rest of the year.
Note ] to the Consolidaoted Financial Staterments sets out the Group's accounting policy for revenue
recognition, and notes 2 and 3 include details of the Croup's revenue by segment and timing of
revenue recoghition.

How the we designed our audit procedures to be specific to each operating company to which the cut-off risk

scope of had been identified, Consequently, we have performed a combination of the following audit

our audit procedures as relevant.

responded . ) iy o .

to the key - Obtained an understanding of the controls over the revenue recognition process specifically in

refation to cut-off and in certain instances tested the operating effectiveness of these relevant
controls.

. Traced a sample of revenue recognised in December 2021 to third party supporting evidence 1o
determine whether appropriate cut-off was applied and whether the performance obligations have
been satisfied.

- Challenged the appropriateness of accrued income recognised by agreeing a sample to supporting
evidence demonstrating that a performance obligation has been met or partially met.

- Obtained a schedule of adjusting and manual journals posted in December 2021 with a credit
impact on revenue and traced a sample 1o appropriate evidence in support of the adjustment.

Key
observations

wWe consider that revenue across the Group has been appropriately recognised and that the year end
cut-off is materially accurate. We concur with management’s accounting policies and their application
across the Group.

Independent Auditar's Report
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Independent auditor's report to the
members of Spectris plc continued

6. QOur application of materiality

6.1. Materiality

We define materiality as the magnitude of misstatement in the financial statements that makes it probable that the
economic decisions of a reasonably knowledgeable person would be changed or influenced, We use materiality both
in plarning the scope of our audit work and in evaluating the results of our work.

Based on our professional judgement, we determined materiality for the financial statements as a whole as follows:

Group financial statements

Parent Company financial statements

Materiality

£10.0 mitlion {2020: £7.7 million}

£7.5 million {2020: £3.8 million)

Basis for
determining
materiality

Materiality was determined an the basis of 5% of
adjusted profit pefore tax.

tr the prior year, due to the forecasting
uncertainty and expected volatility in underlying
earnings resulting from the COVID-18 pandemic
we determined materiality by considering a
cormbination of metrics such as adjusted profit
before tax, revenue and EBITDA. We now
consider this uncertainty has reduced, given the
Group’s performance over the last year, therefore
we have reverted to using adjusted profit before
tax as @ benchmark, which is consistent with the
basis on which we have determined materiatity
in 2012

Materiality was determined on the basis of 1.0%
of the Parent Company's net assets. This was
then capped at 75% of Group materiality {2020:
TQ%).

Rationale
far the
benchmark
applied

Adjusted profit before tax is a key performance
measure for management, investars and the
analyst community. This metric is important to
the users of the financial staterments because it
portrays the performance of the business and
hence its ability to pay a return on invesument 1o
the investors. Likewise, this metric takes into
account the acquisitive nature of the Group
which results in agjusting items needing 1o be
considered when determining the performance
of the business.

Refer to the Appendix to the Consolidated
Financial Statements for the Group's definition
and calculation of Alternative Performance
Measures.

We consider net assels to be the most
appropriate benchmark as the Parent Company
is a non-trading entity, whose primary function
within the Spectris Group is to act as a holding
company.

6.2. Performance materiality
We set performance materiality at a level lower than materiality to reduce the probability that, in aggregate, uncorrected
and undetected misstatements exceed the materiality for the financial statemeants as a whole,

Group financial statements

Parent Company financial statements

rationale for
determining
performance
materiality

Performance 705 {2020; 70%) of Group materiality 70% (2020: 70%) of Parent Company materiality
materiality
Basis and in determining performance materiality, we considered the following factors:

- our risk assessment, including our assessment of the Group's overall control environment and

our past experience of the audit;

- the disaggregated nature of the Croup which reduces the likelihood of an individually material

error; and

- the low number of corrected and uncorrected misstatements identified in the previous audits.

120 Spectris ple Annual Report and Accounts 2021



6.3. Error reporting threshold

We agreed with the Audit Committee that we would repart
to the Committee all audit differences in excess of £0.5
million {2020: £0.4 million}, as well as differences below

that threshold that, in our view, warranted reporting on
gualitative grounds. We also repoert to the Audit Committee
on disclosure matters that we identified when assessing
the overall presentation of the financial statements.

7. An overview of the scope of our audit

7.1. identification and scoping of components

The Group cperates in more than 30 countries spread across
five continents with the largest footprint being in North
America, Asia and Europe. Our Group audit was scoped

by obtaining an understanding of the Group and its
environmeant, including Group-wide controls, and assessing
the risks of material misstatement at the Group and
component level.

Based on that assessment, we focussed our Croup audit
scope primarily on audit work at the four segments,
consisting of three platforms: Omega, HBK and Malvern
Panalytical; as well as another seven operating companies
reported as part of the Industrial Solutions division. These
three platforms and seven other operating companies

are composed of many individual cormponents, which

are the lowest level at which management prepares
financial information that is included in the Consolidated
Financial Statements.

We have considered components on the basis of their
contribution to Group revenue, and profit, as well as those
that require local statutory audits in their jurisdiction. Full
scope audits were completed on 49 (2020: 58) components
and specified audit procedures were undertaken on a
further 3 components (2020: 2); these were performed by
local component auditors. OQur scoping of the audit reflects
the developments in the business relating to the Group's
acquisitions and disposals in the year. As a result, our
compaonents within the Millbrack, NDCT and BK Vibro
camponents have been removed from full scope audits and
we have performed specified audit procedures over the
main trading entity within Concurrent Real-Time. Certain
entities in Japan and France, where we performed specified
audit procedures in the prior year, have been subject to
analytical procedures in the current year, 3s none contribute
significantly to Group results and no other qualitative risks
have been identified in relation to them.

Qur full scope and specified audit procedures represent 74%
(2020: 74%) of total Group revenue and 83% (2020: 88%) of
Group adjusted profit before tax. The Parent Company is
{ocated in the UK and is audited directly by the Group audit
tear. Cur work on the components was executed at levels
of materiality applicable to each individual entity, which
were lower than Group materiality and ranged from £3.2
million to £3.5 million (2020: £2 4 million to £3.8 million).

At the Group level we also tested the consclidation process
and carried out analytical procedures to confirm our
conclusion that there were no significant risks of material
misstatement of the aggregated financial information of the
remaining components not subject to audit or specified
audit procedures.

Independent Auditor's Report
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7.2. Our consideration of the controf environment

The Group operates a range of IT systems which underpin
the financial reporting processes. This can vary by
geography and/or operating company. For certain
components subject to full scope audits we identified
retevant T systems for the purpose of our audit work. These
were typically the principal Enterprise Resource Planning
(ERP) systems for each relevant component that govern the
general ledger and transaction accounting balances and
also included the Group's consoiidation system. Our
approach was principally designed to inform our risk
assessment and, as such, we obtained an understanding of
relevant IT controls and tested the general IT controls for
some operating companies using IT specialists.

Given the disaggregated nature of the Group, we continue
to adopt a largely substantive audit approach. Where
control improvements are identified these are reported

to management and the Audit Committee as appropriate.
The Group continues to invest time in responding to and
addressing our observations. Management determines their
response to these cbservations and continues ta monitor
their resolution with reporting to and oversight from the
Audit Committee, As outlined in the Internal Controt section
on page 87 of the Annual Report, work has been completed
by management this year to develop a roadmap to further
enhance Spectris’ internal control environment in line with
the expected requirements from the white paper relating
to "Restoring trust in audit and corporate governance”

As management develops and completes this programme
of work in future years, we expect our audit approach

to evolve alongside these developmentsin the internal
control environment.

7.3. Our consideration of climate-related risks

In planning our audit, we have considered the potential
impact of climate change on the Group's business and
its financial statements.

The Group has assessed the risk and opportunities relevant
to climate change and has elevated this risk to a principal
risk across the Group. This risk has also been considered
and embedded into the businesses as explained in the
Strategic Report.

As a part of our audit procedures, we have obtained
management's climate-related risk assessrment and

held discussions with those charged with governance to
understand the process of identifying climate-related risks,
the determination of mitigating actions and the impact on
the Group's financial statements. While management has
acknowledged that the transition and physicat risks posed
by Climate change have the potential to impact the medium
to long term success of the business, they have assessed
that there is no material impact arising from climate change
on the judgements and estimates made in the financial
staterments as at 31 December 2021 as explained in note 1

on page 132

We performed our own qualitative risk assessment of the
potential impact of climate change on the Group’s account
balances and classes of transaction, and did not identify any
additionai risks of material misstatement. Our procedures
include reading disclosures included in the Strategic Report
to consider whether they are materially consistent with

the financial statements and our knowledge obtained

in the audit.
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Fimancial Staternents .

Independent auditor's report to the
mernbers of Spectrns plc continued

74. Working with other auditors

Our oversight of component auditors focussed on the
planning of their audit work and understanding of their risk
assessment process 1o identify key areas of estimates and
Jjudgements, as well as the execution of their audit work.
We sent our component teams detail instructions, reviewed
and chalienged the related cornponent inter-office
reporting and findings from their work, reviewed relevant
documents in underlying audit files, attended component
audit closing conference calls and held regular remote
communicatian ta interact on any related audit and
accounting rnatters which arose.

Dedicated membrers of the Group audit team were assigned
to each component to facilitate an effective and consistent
approach to component oversight.

in response to the ongoing COVID-9 pandernic in 2021,
which inhibited our ability to make compornent visits,
rmare frequent calls were held between the Group

and component teams and remaote access to relevant
documents was provided. Given the pandemic, the majority
of our audit was performed under a remote working
environment. Throughout this time, we increased the
fraquency of our meetings with the audit team and with
management. We were abie to perform our procedures
without needing to make substantial changes to our
planned approach,

8. Other information

The other infarmation comprises the inforration included
in the annual report, other than the financial statements
and our auditor's report thereon. The Directors are
responsible for the other information contained within
the annual report.

Qur opinicn on the financial statements does not cover
the other information and, except Lo the extent otherwise
explicitly stated in our report, we do not express any form
of assurance conclusion thereon.

Qur responsibiiity is to read the other information and, in
doing so, consider whether the other information is
materially inconsistent with the financial statements or our
knowledge obtained in the course of the audit, or otherwise
appears to be materially misstated.

Ifwe identify such material incansistencies ar apparent
rmaterial misstaternents, we are required to deterrnine
whether this gives rise to a material misstatement in the
financial staterments themselves. if, based on the work we
have performed, we conclude that there is a material
misstaterment of this other information, we are required
to report that fact.

We have nothing to report in this regard.

9. Responsibilities of Directors

As explained more fully in the Directors’ responsibilities
staternent, the Directors are responsible for the preparation
of the financial statements and for being satisfied that they
give a true and fair view, and for such internal control as the
Directors determine is necessary 10 enable the preparation
of financial statements that are free from material
misstaternent, whether due to fraud or error.

In preparing the financial staterments, the Directors are
responsible for assessing the Croup's and the Parent

Company's ability to continue as a going concern, disclasing

as applicable, matters related 1o going concern and using
the going concetn basis of accounting uniess the Directars
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aither intend to liquidate the Group or the Parent Company
or to cease operations, or have ne realistic alternative but
ta do sa.

10. Auditar's responsibilities for the audit

of the fimancial statements

Qur objectives are to obtain reasonable assurance about
whether the financial statements as a whole are free from
material misstatement, whether due to fraud or error, and
to issue an auditor's report that includes our apinion.
Reasonabie assurance is a high tevel of assurance, but is
not a guarantee that an audit conducted in accordance
with 1SAs (UK] will always detect a material misstatement
when it exists. Misstaterments can arise from fraud or error
and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence
the economic decistons of users taken on the basis of
these financial statements.

A further dascription of our responsibilities for the aydit

of the financiat statements is located on the FRC's website
at: wwwi frc.org uk/auditorsresponsibitities. This description
forms part of our auditor's report.

1. Extent to which the audit was considered capable

of detecting irregularities, including fraud

irregutarities, including fraud, are instances of non-
compliance with laws and regulations. We design
procedures in line with our responsibilities, outlined above,
to detect material misstaterments in respect of irregularities,
including fraud. The extent to which our procedures are
capable of detecting irregularities, including fraud is
detaited below.

1.1. identifying and assessing potential risks

related ta irregularities

tn identifying and assessing risks of material misstaternent
in respect of irregularities, including fraud and non-
compliance with laws and regulations, we considerad

the foltowing:

- the nature of the industry and sector, cantrol environment
artd business performance including the design of the
Group's remuneration policies, key drivers for Directors’
remuneration, bonus levels and performance targets;

- results of our enquiries of management, internal audit and
the Audit Cornrmittee about their own identification and
assessment of the risks of irregularities,

- any matters we identified having obtained and reviewed
the Group's documentation of their policies and
pracedures relating to:

- identifying, evaluating and camplying with laws and
regulations and whether they were aware of any
instances of non-compliance,

~detecting and responding to the risks of fraud and
whether they have knowledge of any actual, suspected
or alleged fraud;

-the internal controls established to mitigate risks of fraud
or non-compliance with laws and regulations;

- the matters discussed armong the audit engagernent
team, including component audit tears and ralevant
internal specialists, inciuding tax, valuation, pansion
and (T specialists regarding how and where fraud might
occur in the financial statements and any potential
indicators of fraud.

As a result of these pracedures, we considered the
opportunities and incentives that may exist within the



organisation for fraud and identified the greatest potential
for fraud in the following area: revenue recognition.

In common with all audits under 1ISAs (UK}, we are also
required to perform specific procedures to respond to the
risk of management override.

We also obtained an understanding of the [egal and
regulatory frameworks that the Group operates in, focusing
on provisions of those laws and regulations that had a
direct effect on the determination of material amounts

and disclosures in the financial statements. The key laws
and regulations we considered in this context included the
UK Companies Act, Listing Rules, pensions legislation and
tax legislation.

In addition, we considered provisions of other laws and
regulations that do not have a direct effect on the financiai
statements but compliance with which may be
fundamental to the Group's ability to operate or to avoid a
rmaterial penalty.

11.2. Audit response to risks identified

As a result of performing the above, we identified revenue
recognition as a key audit matter related to the potential
risk of fraud. The key audit matters section of cur report
explains the matter in more detail and aiso describes the
specific procedures we performed in response to that key
audit matter.

in addition to the above, our procedures to respond to risks
identified included the following:

- reviewing the financial statement disclosures and testing
to supporting documentation to assess compliance with
provisions of relevant laws and reguiations descrilbed as
having a direct effect on the financial statements;

- enquiring of rmanagement, the Audit Committee and
in-house legal counsel concerning actual and potential
litigation and claims;

. performing analytical procedures to identify any unusual
or unexpected relationships that may indicate risks of
material misstaternent due to fraud:;

- reading minutes of meetings of those charged with
governance, reviewing internal audit reports and reviewing
correspondence with HMRC; and

- in addressing the risk of fraud through management
override of controls, testing the appropriateness of journal
entries and other adjustments; assessing whether the
judgements made in making accounting estimates are
indicative of a potential bias, and evaluating the business
rationale of any significant transactions that are unusual or
outside the normal course of business.

We also communicated relevant identified laws and
regulations and potential fraud risks to all engagement
tearm members, including significant compeonent audit
teams and internal specialists and remained alert to any
indications of fraud or non-compliance with laws and
regulations throughout the audit.

independent Auditor's Report

Financial Staternents

Report on other legal and regulatory
requirements

12. Opinions on other matters prescribed by

the Companies Act 2006

In our opinion the part of the Directors' remuneration report
to be audited has been properly prepared in accordance
with the Companies Act 2006.

In our opinion, based on the work undertaken in the course
of the audit:

- the information given in the strategic report and the
directors’ report for the financial year for which the
financial statements are prepared is consistent with the
financial statements; and

- the strategic report and the directors' report have been
prepared in accordance with applicable legal
requirernents.

in the hght of the knowledge and understanding of the
Group and the Parent Company and their environment
obtained in the course of the audit, we have not identified
any material misstaternents in the strategic report or the
directors’ report.

13. Corporate Governance Statement

The Listing Rules require us to review the directors’
statermnent in relation to going concern, longer-term viability
and that part of the Corporate Governance Statement
relating to the Group's compliance with the provisions of the
UK Corporate Governance Code specified for our review.

Based on the work undertaken as part of our audit, we have
concluded that each of the following elements of the
Corporate Governance Statement is materially consistent
with the financial statements and our knowledge obtained
during the audit:

- the directors’ statement with regards to the
appropriateness of adopting the going concern basis of
accounting and any material uncertainties identified set
out on page 115;

- the directors' explanation as to its assessment of the
Group's prospects, the period this assessment covers and
why the period is appropriate set out on page 15;

- the directors’ staterment on fair, balanced and
understandable set ocut on page 84,

- the board’s confirmation that it has carried out a robust
assessment of the ermerging and principal risks set out on
page 48,

- the section of the annual repaort that describes the review
of effectiveness of risk management and internal control
systems set aut on page 87, and

- the section describing the work of the audit committee set
out on page 83,
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INdependent auditor's report to the
members of Spectris plc continued

14. Matters on which we are required to

report by exception

14.1. Adeguacy of expilanations received and

accounting records

Under the Companies Act 2006 we are required 1o report to
you if, in our opinion:

- we have not received all the information and explanations
we reguire for our audit; or

- adequate accounting recards have not been kept by the
Parent Company, or returns adeqguate far our audit have
not been received from branches not visited by us; or

- the Parent Company financial statermerits are notin
agreement with the accounting records and retuwmns.

We have nothing to report in respect of these matters.

14.2. Directors' remuneration

Under the Companies Act 2006 we are also required to
report if in our opinion certain disclosuras of Directors'
remuneration have not been made or the part of the
Diractors' remuneration report to be audited is not in
agreerment with the accounting records and returmns.

We have nothing to report in respect of these rmatters,

15. Other matters which we are required to address

15.1. Auditor tenure

Following the recomrmendation of the audit committes, we
were appointed by the Board of Directors on 28 July 2016
to audit the financial statements for the year ending

31 December 2017 and subsequent financial periods.

The period of total uninterrupted engagement including
previous renewals and reappoiniments of the firm s five
years, covering the years ending 31 December 2017 to

31 December 2021,

15.2. Consistency of the audit report with the additional
report to the audit committee

Our audit opinian is consistent with the additional repart
to the audit commitiee we are required 1o provide in
accordance with jSAs (UK},
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16. Use of our report

This report is made solely to the company's members, as

a body, in accordance with Chapter 3 of Part 16 of the
Campanies Act 2006. Qur audit woark has heen undertaken
so that we might state to the company's members those
matters we are required to state to them in an auditor's
report and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility
to anyane other than the company and the company’s
members as a body, for our audit work, for this report, or
for the opinions we have formed.

As required by the Financial Conduct Authority (FCA)
Disclosure Guidance and Transparency Rule {DTR) 4114R,
these financial statements form part of the European Single
Electronic Format {ESEF) prepared Annual Financial Report
filed on the National Storage Mechanism of the UK FCA in
accordance with the ESEF Regulatory Technical Standard

{ ESEF RTS'). This auditor's report provides no assurance over
whether the annual financial repart has been prepared
using the single electronic format specified in the ESEF RTS.

Andrew Bond, FCA (Senior statutory auditor)
For and on behalf of Deloitte LLP

Statutory Auditor

Londen UK

23 February 2022 -



Consolidated Income Statement

For the year ended 31 December 2021

Financial Staternents

202 2020
Note £m Em
Caontinuing operations
Revenue 2,3 1,292.0 1,336.2
Cost of sales (553.2} (599.8)
Gross profit 738.8 736.4
Indirect production and enginecring expenses {95.9) (96.7)
Sales and marketing expenses {2423} [268.3)
Adrministrative expenses {245.9) (3947)
Operating profit/{loss) 2.4 154.9 23.3)
Fair value through prefit and loss movements on equity investments 12 - 23.2
Profit on disposal of businesses 24 226.5 4.4
Financial incorne 12.8 1.8
Finance costs {5.6) (10.2)
Profit/(loss) before tax 388.6 (&)
Taxation charge 7 [41.7) (12.9)
Profit/(loss] for the year from continuing operations attributable to owners of the Company 346.9 7.0}
Basic earnings/(loss) per share 9 308.1p N4.6p)
Diluted earnings/(loss) per share 9 304.0p (14.6p)
Dividends - amounts arising in respect of the year
2021 interim dividend paid and final dividend propeosed for the year
{2020: Interim, additional interim and final dividends paid for the year} (per share) 8 n.ep mep
Dividends paid during the year [per share) 8 69.5p B51p
125
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Financial Staternents

Consolidated Statement of Comprehensive income

For the year ended 31 December 2021

2021 2020
Nete £m £m
Protit/floss) for the year attributable to owners of the Company 346.9 (17.0)
Cther comprehensive incorme:
ltems that will not be reclassified ta the Consclidated ncome Statement:
Re-measurement of net defined benefit obligation 19 1.8 85
Fair value {loss)/gain and foreign exchange movements on transiation of investment in equity
instruments designated as at fair value through other comprehensive income 2 18) ok}
Tax credit/lcharge) on items above 7 .7 {1.3)
2.9 73
ftems that are or may be reclassified subsequently to the Consolidated Income Statement:
Net loss on effective portion of changes in fair vaiue of forward exchange contracts on cash
flaw hedges (9 (C.e}
Foreign exchange mavements on translation of overseas operations (25.1) 0.6}
Currency transiation differences transferred to profit on disposal of business 24 {4.8) -
Tax credit on iterns above 7 Q.3 Q1
(31.5) 0.y
Total other comprehensive {loss)/income {34.4) 6.2
Total comprehensive incomef{ioss) for the year attributable to owners of the Company 312.5 {10.8)
For the year ended 31 December 2021
Capita!
Share Share  Retaned Transiation Hedging Merger redemption Total
capital premium earnings reserve reserve reserve reserve equity
Note £m £m £m £m £m £m £on £
At 1 January 2021 restated) 1 6.0 231.4 8826 a98.0 {1.9) kR | 0.5 1.219.7
Profit for the year - - 3469 - - - - 346.9
Qther comprehensive loss - - (1.0} {31.8} {1.6} - - {34.4)
Tatal comprehensive income/{loss) for
the year - - 345.9 318 .6) - - s
Transactions with owners recorded
directly in equity:
Equity dividends paid by the Cornpany 8 - ~ {79.0) - - - - (79.0}
Own shares acguired for share
buyback prograrmme 2 {02} - {201.3) - - - 0.2 {201.3)
Share-based payments, net of tax 22 - - al - - - - 9.1
Proceeds frorn exercise of
equity-settied options ~ - 03 - - - - 0.3
At 31 December 2021 5.8 2314 957.5 66.2 (3.5) 3 0.7 1,261.3
Capital
Share Share Retaimed Translation Hedging Merger redemptzion Tatal
capital premium earnings reserve reserve reserve reserve equity
Note £m Em £m £m £ £m £m Em
At 1 January 2020 6.0 2314 983.3 986 (14} 3 05 1.321.5
Prior period restatement 1 - - N8.9) - - - - {18.9}
At 13anuary 2020 {restated) 80 2314 364 4 986 {169 33 05 13026
Loss for the year - -~ (17.0} - - - - (17.0)
Other comprehensive income/{loss) - - 73 (0.6} {G.5) - - 6.2
Totat comprenensive loss for the year ~ - 97) {0.6) {0.5) - - no.g)
Transactions with owners recorded
directly in egquity:
Equity dividends paid by the Company 8 - - {757y - - - - {757}
Share-based payments, net of tax 22 - - 33 - - - - 33
Proceeds from exercise of
equity-settled options - - 03 - - - - Q3
At 31 December 2020 (restated) 6.0 2314 8826 98.0 n9) 31 Q.5 1.219.7
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Consolidated Staterment of Financial Position

Asar 31 December 2021

Financial Staternents

[restated) {restated)'
2021 2020 2019
Note £m Erm £m
ASSETS
Non-current assets
Intangible assets:
Goodwill 10 631.5 5770 646.8
Other intangible assets 10 189.1 107.8 152.8

800.6 684.8 7996
Property, plant and equipment 1t 150.5 156.0 3181
Right-of-use assets n &80.5 311 509
Investment in equity INStruments 12,24 243 39.4 -
Investrment in debt instrumenis 24,27 23.0 - -
Deferred tax assets 20 212 16.2 9.0

1,080 9275 11776
Current assets
Inventories 13 187.9 168.5 197.2
Current tax assets 57 4] 4.1
Trade and other receivables 14 315.9 2933 3372
Derivative financial instruments 27 0.3 19 15
Cash and cash equivalents 15 167.8 22232 2131
Assets held for sale 24 10.4 178.7 89

688.0 868.7 7720
Total assets 1,768.1 1796.2 1,949.6
LIABILITIES
Current liabilities
Borrowings 6 - (13.0) {80.7)
Derivative financial instruments 27 (23 {sA]] {0.)
Trade and other payables 17 (330.2} (288.3) (296.8)
Lease liabilities {16.6) (12.9) {151}
Current tax fiabilities {(28.1) (15.9) {197)
Provisions 18 n7.6) (24.7) (27.3)
Liabilities held for saie 24 - (37.3) -

(323.7) {392.0) (439.7)
Net current assets 2943 476.7 332.3
Non-current liabilities
Borrawings B - (104.5} {98.9)
Other payables 17 {13.8) (24.7} [21.3)
Lease lizbilities [49.3) {26.0) [45.4)
Provisions h:] {47) (3.8} 5.6}
Retirement benefit obligations 19 {22.3) {20.4) {27.5)
Deferred tax liabilities 20 (23.0} {5.) (8.6)

{na.a} [184.5) [207.3)

Total liabilities (506.8) (576.5) (647.0)
Net assets 1,261.3 1,2197 1,302.6
EQUITY
Share capital 21 5.8 5.0 60
Share premium 231.4 2314 2314
Retained earnings 957.6 826 9644
Translation reserve 21 66.2 980 286
Hedging reserve 21 (3.5} ne [1.4)
Merger reserve 2 31 3 31
Capital redemption reserve 21 07 05 05
Total equity attributable to ewners of the Company 1,261.3 1,219.7 13026

1. See note 1 for details of the prior period restatament.

The Financial Statements on pages 125 to 188 were approved by the Board of Directors on 23 February 2022 and were

signed on its behalf by:
Derek Harding

Y
Chief Financial Officer
#*
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Consolidated Staternent of Cash Flows

Faor the year ended 3) December 2021

2021 2020

Note £m £rn
Cash generated from aperations 25 1.6 25486
Net income taxes paid {32.2} {28.5)
Net cash inflow from operating activities 189.4 2260
Cash flows from/f{used in) investing activities
Purchase of praperty, plant and equipment and intangibie assets {35.3) (63.1)
Proceeds frorm disposal of propersty, plant and eguipment and software - 41
Finance sublease receivable collectad, net of inutial direct costs Q1 .
Acquisition of businesses, net of cash acquired 23 {135.5) (10.9)
Purchase of equity investments 12 - (1.2}
Proceeds from disposal of equity investments 12 38.3 -
Proceeds from disposal of businesses, net of tax paid of £nit {2020. £2.3m) 26 3337 206

. Proceeds from government grants refated to purchase of property,

plant and equipment and intangible assets - 032
Interest received 0.5 2.4
et cash flows fromf{used in) investing activities 2018 {41.9)
Cash flows used in financing activities
Interest paid on borrowings (3.4) (6.9)
Interest paid on lease habilities 16 .8) {2.3)
Dividends paid 8 {79.0) (75.7)
Share buyback purchase of shares 21 (201.3} -
Net praceeds from exercisa of share aptions Q3 Q3
Payments on principal pertion of lease liabilities 16,29 (13.0) {19.3)
Loan repaid by jeint venture - 0
Proceeds from borrowings s 16 70.0 Q3
Repayment of borrowings 6 159.8) 186.4)
Net cash flows used in financing activities (398.0) (1870}
Net decrease in cash and cash equivalents {36.8} {29}
Cash and cash equivalents at beginning of year 210.9 2131
Effect of foreign exchange rate changes {6.3} Q7
Cash and cash equivalents at end of year 15 167.8 210.9
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Financial Staternents

Notes to the Accounts

1. Basis of preparation and summary of significant accounting policies

a) Basis of preparation

Basis of accounting

The Consolidated Financial Statements have been prepared on a historical cost basis except for items that are required by
International Financial Reporting Standards {'IFRS') to be measured at fair value, principally certain financial instruments.
The Consolidated Financial Statements have been prepared in accordance with international accounting standards in
conformity with the requirernents of the Companies Act 2006 and UK adopted IFRSs.

The Consolidated Financial Statements set cut on pages 125 to 188 have been prepared using consistent accounting
policies, except for the adoption of new accounting standards and interpretations noted below. Details of the application
of new and revised IFRS that became applicable in 2021 are set out below.

These Consolidated Financial Staterments are presented in millions of Sterling rounded to the nearest one decimal place.

Basis of consoclidation

The Consolidated Financial Statements set out the Group's financial position as at 31 December 202} and the Group's
financial performance for the year ended 31 December 2021, which incorporate the Finarncial Statements of Spectris pic
and its subsidiaries.

Subsidiaries are those entities controlled by the Group. Control exists when the Group has the power, directly or indirectly,
to govern the financial and operating policies of an entity so as to obtain benefits from its activities. Subsidiaries are
consolidated from the date on which control is transferred to the CGroup and cease te be consolidated from the date

on which contral is transferred out of the Group.

Joint ventures are contractual arrangements which the Group has entered into with one or more parties to undertake

an economic activity that is subject to joint control. Joint control is the contractually agreed sharing of control over

an economic activity and exists only when decisions relating to the relevant activities require the unanimous consent

of the parties sharing the control. The Group has assessed the nature of its joint arrangements and determined them to

be joint ventures. Joint ventures are accounted for using the equity method, under which the investment in a joint venture
is initially recognised in the Consolidated Statement of Financial Position at cost and adjusted thereafter to recognise

the Croup's share of the profit or loss and other comprehensive income of the joint venture, When the Group’s share of
the losses of a joint venture exceeds the Group's interest in that joint venture the Group discontinues recognising its

share of further lesses.

The Group discontinues the use of the equity method from the date when the investment ceases to be a joint venture.
when the Group retains an interest in the former joint venture and the retained interest is a financial asset, the Group
measures the retained interest at fair value at that date and the fair value is regarded as its fair value on initial recognition
in accordance with IFRS 9. The difference between the carrying amount of the joint venture at the date the equity method
was discontinued, and the fair value of any retained interest and any proceeds from disposing of a part interest in the joint
venture is included in the determination of the gain or loss on disposat of the joint venture. In addition, the Group accounts
for all amounts previously recognised in other comprehensive income in relation to that on the same basis as would be
required if that had directly disposed of the related assets or liabilities. Therefore, if a gain or loss previously recognised in
other comprehensive income by that joint venture would be reclassified to profit or loss on the disposal of the related
assets or liabilities, the Group reclassifies the gain or loss from equity to profit or loss {2$ a reclassification adjustment)
when the joint venture is disposed of.

All inter-company balances and transactions, including unrealised profits arising from intra-group transactions, have been
eliminated. Unrealised losses are eliminated in the same way as unrealised gains except that they are only eliminated to the
extent that there is no evidence of impairment.

Going concern

In determining the basis of preparation for the Consolidated Financial Statements, the Directors have considered the
Group's available rescurces, current business activities and factors likely to impact on its future development and
performance, including the impact of COVID-19 and Climate Change on the Group, which are described in the Chief
Executive's Review, Financial Review and Operating Review.

The Group's business activities, together with factors likely to affect its future development, perfoarmance and financial
position, are set out in the Strategic Report on pages 1to 67. The financial position of the Group, its cash flows, liquidity
position and berrawing facilities are described in the Financial Review on pages 44 to 47.In addition, note 26 to the
Financial Statements includes the Group’s objectives, policies and processes for managing its capital; its financial risk
management objectives; details of its financial instruments and hedging activities, and its exposure to credit risk and
liquidity risk.

During the year, the Group repaid, in full, a seven-year €116.2m (£99.8m) term lgan which was due to mature in September
2022. The Group reduced its $800m committed facility in size to $500m and reduced the number of relationship banks
from ten to eight during the third quarter. As at 31 December 2021, the Group had £370.3m of committed facilities,
consisting entirely of an $500m multi-currency revolving credit facility {'RCF') maturing in July 2025. The RCF was
undrawn at 31 Decemper 2021 (2020: $800m undrawn).
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Financial Staternents

Notes to the Accounts continued

1. Basis of preparation and summary of significant accounting policies continued

The RCF has a leverage (covenant defined net debt/EBITOA) of up to 3.5x. The Croup regularly monitors its financial position
to ensure that it remains within the terrns of its banking covenants. At 31 December 2021, interest cover [covenamt defined
earnings before interest, tax and amortisation divided by net finance charges) was 67 times {31 December 2020: 42 times),
against a minimum requirement of 3.75 times. Leverage [covenant defined earnings before interest, tax, depreciation and
amortisation divided by net cash was less than zero (31 Decemiper 2020 less than zero) due to the Group’s net cash position,
against 2 maximum permitted leverage of 3.5 times.

In addition to the above, at 31 Decernber 2021, the Group had a cash and cash equivatents baiance of £167.8rm. The Group
also had various uncommitted facilities and bank overdraft facilities available, all of which were undrawn, resulting in a net
cash position of £167. 8m, an increase of £61.7m from £106.1m at 31 December 2020.

The Group has prepared and reviewed cash flow forecasts for the period to 31 December 2023, which reflect forecasted
changes in revenue across its business and performed a reverse stress test of the forecasts to determine the extent of
downturn which would result in a breach of covenants. Revenue would have to reduce by 35% over the penod under review
for the Group to breach the leverage covenant under the terms of its debt facility. The reverse stress test does not take into
account further mitigating actions which the Group would implement in the event of a severe and extended revenue
decline, such as cancelling the dividend or reduting capital expenditure. This assessrment indicates that the Group can
operate within the level of its current facilities, as set out above, without the need to obtain ay new facilities for a period

of not less than 12 months from the date of this report.

Following this assessment, the Board of Directors are satisfied that the Group has sufficient resources to continue in
operation for a period of not less than 12 manths from the date of this report. Accordingly, they continue to adopt the
going concern basis in relation to this conclusion and preparing the Consolidated Financial Statements. There are no
kay sensitivities identified in relation to this conclusian. Further infarmaticn on the going cancern of the Graup can be
found on page 53 in the Viability Staternent.

Change in accounting policy - Saftware as a Service {'Saas’} arrangement

The Group has changed its accounting policy relating to the capitalisation of certain software costs; this change follows
ihe IFRIC Interpretation Committee’s agenda decision published in April 2021 and retates 10 the capitalisation of costs
of canfiguring or customising application software under ‘Software as a Service' {'$SaasS’} arrangements.

The Croup's accounting policy has historically been 1o capitalise costs directly attributabie to the configuration and
customisation of Saas arrangerments as intangible assets in the Consolidated Statement of Financial Position. Fallowing
the adoption of the above IFRIC agenda guidance, the accounting policy was changed so that the Group only capitalises
costs relating to the configuration and custornisation of Saa$ arrangements as intangible assets where control of the
saftware exists.

As a result of this change in accounting policy, all current $aasS arrangements were identified and assessed to determine

if the Croup has control of the software. For those arrangermnents where the Group does not have cantrol of the developed
software, the Group derecognised the intangible asset previously capitalised. To the extent that such amounts were paid to
the Saas supplier in advance of the service period, including for configuration or customisation, these were instead treated
as a prepayment over the life of the service period. All other amounts were recognised within administrative expenses in
the Consolidated income Statement as incurred.

The change in accounting policy led to adjustments amounting to a £257m reduction in intangible assets, a £18.9m
reduction in retained earnings, a £2.6m reduction in deferred tax liabilities, a £1.6m increase in deferred tax assets,

a £1.Im reduction in current tax fiabilities and a £1.5m increase in trade and other receivables recognised in the

31 December 2020 Consolidated Staterment of Financial Position The 2020 Consolidated Income Staterment and
Staternent of Other Comprehensive incorme have not been restated, as the impact on therm s imrmaterial.

This change in accounting policy also led to adjustments amounting to a £257m reduction in intangible assets,

a £18.9m reduction in retained earnings, a £4.2m reduction in deferred tax liabilities, a £1)m reduction in current tax
liabilities and a £1.5m increase in trade and other receivables recognised in the 31 December 2018 Consolidated
Statement of Financial Pasition.

Accordingly, the prior period Consolidated Statement of Financial Positions at 31 Decermber 2020 and 31 December 2019
have been rastated in accordance with [AS 8, and, in accordance with LAS 1 (revised), 2 Consolidated Statement of Financial
Position at 31 December 2019 is also presented, together with related notes. The tables below show the impact of the
change in accounting policy on the previously reported financial position.
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As previously Impace of

reported  restatement Restated

2020 2020 2020

Em Em Emn

Other intangible assets 133.5 257} 107.8
Deferred tax assets 4.6 16 6.2
Trade and other receivables 2918 15 2933
Current tax liability (6.7} 11 (15.6)
Deferred tax liabilities (77} 26 [GR))
Other assets/{liabilities) 8231 - 8231
Met assets 1,238.6 (18.9) 1,219.7
Retained earnings 201.5 18.9} 88246
QOther equity balances 337 - 337
Total equity attributable to owners of the Company 1,238.6 (18.9) 1,29.7

As previously Impact of

reported  restatement Restated

2019 2019 2019

Em £m Em

Other intangible assets 178.5 (257} 1528
Trade and other receivables 3357 15 337.2
Current tax hability {20.8) 1 (197
Deferred tax liabilities {12.8) 472 (8.6)
Other assets/{liabilities) 8409 - 8409
Net assets 1,321.5 (18.9) 1,302.6
Retained earnings 983.3 {18.9) 964.4
Other equity balances 338.2 - 338.2
Total equity attributable to owners of the Company 1,321.5 (18.9) 13026

New standards and interpretations adopted

©n1January 2021, the Group adopted Interest Rate Benchmark Reform - Phase 2 (Amendments 1o IFRS 9, 1A5 39, IFRS5 7,

IFRS 4 and IFRS 16) as issued by the IASB. The adoptian has not had a material impact on the interim Conselidated

Financial Statements,

In the current year there are no other new standards and interpretations that have had a material impact on the Group's

Statement of Financial Position.

New accounting standards and interpretations not yet adopted
At the date of authorisation of these Consolidated Financial Statements, the Group has not applied the following new
and revised IFRS Standards that have been issued but are not yet effective:

(FRS17
IFRS 10 and IAS 28 {amendments)

Amendments to IAS 1

Amendments to IFRS 3
" Amendments to A5 16

Amendments to 1AS 37

Annual Improvements to IFRS Standards
2018-2020 Cycle

Amendments to IAS 1 and IFRS Practice
Statement 2

Amendmentsto |AS 8
Amendments to IAS 12

Insurance Contracts

Sale or Contribution of Assets between an Investor and its Associate

or Joint Venture

Classification of Liabilities as Current or Non-Current

Reference to the Conceptual Framework

Property, Plant and Equipment - Proceeds before Intended Use
Onerous Contracts - Costs of Fulfilling a Contract

Amendments to IFRS1 First-time Adoption of International Financial

Reporting Standards, IFRS 9 Financial Instruments, IFRS 16 Leases, and 1AS 4

Agriculture
Disclosure of Accounting Policies

Definition of Accounting Estimates

Deferred Tax related to Assets and Liabilities arising from a Single

Transaction

Ngtes to the Accounts
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Notes to the Accounts continued

1. Basis of preparation and surnmary of significant accounting policies continued
The Directors do not expect that the adoption of the Standards listed above will have a material impact on the Consolidated
Financial Staterments of the Group in future periods.

Significant accounting judgements and estimates

In determining and appiying accounting policies, judgement is often required where the choice of specific policy,
assumption or accounting estimate to be followed could materially affect the reported ameounts of assets, liabilities,
incame and expenses, should it be determined that a different choice be mare appropriate, Estimates and assumptions
are reviewed on an ongoing basis and are based on historical experience and varipus other factors that are believed to
be reasonable under the circumstances, including the impact of COVID-19 on the Group.

Critical accounting judgements

Restructuring costs

Restructuring costs consist of costs incurred under significant restructuring programmes. These costs are presented in a
separate income statement category, as adjusting iterns to operating profit. The classification and presentation of these
items require significant judgement to determine the nature and intention of the transaction. Details of the Group’s
adjusted measures are included in the appendix to the Consolidated Financial Statements.

Key sources of estimation uncertainty

Managememnt considers the following to be the key sources of estimation uncertainty for the Group at the end of the
current reporting period due to the risk of causing a material change to the carrying amount of assets and liabiiities
within the next year.

i} Taxation

At 31 Qecember 2020, management concluded that determining the provision for tax was a key source of estimation
uncertainty. During the year ended 31 December 2021, the Group agreed & formal settlement with HMRC to resolve its
dispute in relation to the taxation of dividends received from EU based subsidiaries prier to 2009. Further details are
provided in note 7. As this matter has now been settied, management believes that the determination of the provision
for tax no longer has sufficient estimation uncertainty to cause a material adverse impact on the results and net position
of the Group within the next 12 months and have therefore removed this as a source of key estimation uncertainty.

i) Retirement benefit plans

Accounting for retirement benefit plans under A58 {revised) requires an assessment of the future benefits payable in
accordance with actuarial assumptions, The discount rate and rate of retail price inflation ('RPI'} assumptions applied in the
calculation of plan liabilities, which are set out in note 19, represent a key source of estimation uncertainty for the Group.
Details of the related sensitivities are set out on page 162 and the accounting policies applied in respect of retirernent
benefit plans are set out on page 138.

Climate change is referred to in the Risk Management and Sustainability sections of the Strategic Report. Spectris is well
placed to face this global challenge and, although we acknowledge the risks to businesses and trade, we do not consider
climate change creates any further key sources of estimation uncertainty at this time,

b} Summary of significant accounting palicies
The accounting policies set out below have been appilied consistently by Group entities to all years presented in these
Consolidated Financial Statements.

Business combinations and goodwill

Acquisitions of businesses are accounted for using the acquisition method. The consideration transferred in a business
combination is measurad at fair value, which is calculated as the sum of the acquisition-date fair values of sscets transferred
by the Group and the liabilities incurred by the Group to the forrmer owners of the acquiree. The identifiabte assets acguired,
and the liabilities assumed are recognised at their fair value at the acquisition date.

Transaction costs on a business cornbination are expensed as incurred in the Consclidated Incorme Statement and
treated as an adjusting item for the purposes of aiternative performance measures (see appendix to the Consolidated
Financial Statements),

Goodwill represents the excess of the fair value of the purchase consideration for the interests in subsidiary undertakings
over the net fair value to the Croup of the identifiable assets, liabilities and contingent liabilities acquired. Where the fair
value of the Group's share of identifiable net assets acquired exceeds the fair value of the consideration, the difference is
recognised immediately in the Cansolidated Income Staterment. Cantingent consideration is initially recognised as a
liabitity with changes to estimates of contingent consideration reflected in operating profit unless they accur during the
12-month measurement period, in which situation the amount of goodwill recognised on the acquisition is adjusted if they
are the result of abtaining additional inforrmation about facts and circurnstances that existed at the acquisition date.
Adjustments Lo contingent consideration are treated as an adjusting item for the purposes of alternative performance
measures [see appendix to the Consolidated Financial Statements).

Goodwill arising on the acquisition of a business is tested annually for impairment. Goodwili is not amortised, and any
impairment losses are not subseguently reversed. The net book value of goodwill at the date of transition to IFRS has been
treated as deemed cost. Qn the subsequent dispasal or discontinuance of a previously acguired business, the relevant
goodwil! is deait with in the Consolidated Income Statement except for the goodwill already charged to reserves. Goodwill
" is allocated on acquisition to cash generating units {‘CGUs') that are anticipated to benefit from the combination. Coodwill
is tested for impairment by assessing the recoverable amount of the CGU to which the goodwill relates and comparing it
against the net book value. This estimate of recoverable arnount is determined annually and additionally when there is an
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1. Basis of preparation and summary of significant accounting policies continued
indication that a CGU may be impaired. The Group's identified CGUs are equivalent te or smaller than the reportable
operating segments in note 2.

The estimate of recoverable amount requires significant assumptions to be made and is based on a number of factors, such
as the near-terrm business outlogk for the CCU), including both its operating profit and operating cash flow performance.
Where the recoverable amount of the CGU is less than the carrying amount, an impairment loss is recognised in the
Consolidated Income Statement. Where goodwill farms part of a CGU and part of the operation within that unitis disposed
of, the goodwill associated with the operation disposed of is included in the carrying amount of the operation when
determining the gain or loss on disposal. Geodwill disposed of in this circumstance is measured on the basis of the relative
values of the operation dispused of and the portion of the CCU retained.

Intangible assets and amoertisation

The cost of acquiring software (including associated implementation costs where applicable) that is not specific to an itern
of property, plant and equipment is classified as an intangible asset. The Group only capitalises costs relating to the
configuration and customisation of Saa$ arrangements as intangible assets where control of the software exists.

Self-funded research and development costs are charged to the Consolidated Income Statement in the year in which they
are incurred, unless development expenditure meets certain strict criteria for capitalisation. These criteria include
demonstration of the technical feasibility, intent of completing a new intangible asset that is separable, the ability to
measure reliably the expenditure attributable to the intangible asset during its development phase and that the asset will
generate probable future economic benefits. From the point where expenditure meets the criteria, development costs are
capitalised and amortised over the useful economic lives of the assets to which they relate.

Intangible assets arising frorm a business combination that are separable from goodwill are recognised initially at fair value
at the date of acquisition. Other acquired intangible assets (including software not specific to an item of property, plant and
equipment) are initially recogmsed at cost [plus any associated implementation costs where apphcable).

Subsequent expenditure is capitalised only when it increases the future economic benefits, otherwise it is expensed
as incurred.

Amaortisation of intangible assets is charged to administrative expenses in the Consolidated Income Statement on

a straight-line basis over the shorter of the estimated useful economic life (determined on an asset-by-asset basis| or
underlying contractual life. The estimated useful life and amortisation method are reviewed at the end of each repoerting
period, with the effect of any changes in estimate being accounted for on a prospective basis. The estimated useful lives
are as follows:

- software - three to seven years;

- patents, contractual rights and technology - up 10 11 years, dependent upon the nature of the underlying contractual
right; and

- customer-related and trade names - three to 20 years, dependent upon the underlying contractual arrangements
and specific circumstances such as customer retention experience.

An intangible asset is derecognised on disposal, or when no future economic benefits are expected from use or disposal.

Property, plant and equipment and depreciation

Property, plant and equipment is stated at cost less accumulated depreciation and impairment (osses. The cost comprises
the purchase price paid and any costs directly attributable to bringing it into working condition for its intended use.
Tangible assets arising from a business combination are recognised initially at fair value at the date of acquisition.

Depreciation is recognised in the Consclidated Income Statement on a straight-iime basis to write off the cost, less the
estimated residual value (wiich is reviewed annually] of property, plant and equiprment over its estimated useful economic
life. Depreciation commences an the date the assets are available for use within the business and the asset carrying values
are reviewed for impairment when there is an indication that they may be impaired. The depreciation charge is revised
where useful lives are different from those previously estimated, or where technically obsolete assets are required to be
written down. Where parts of an item of plant and equipment have separate lives, they are accounted for and depreciated
as separate items. Land is not depreciated. Estimated useful lives are as follows:

. freehold and long leasehold property — 20 to 40 years;
- short leasehold property - over the period of the lease; and
- plant and equipment —three tec 20 years.

Borrowing costs directly attributable to the acquisition, construction or production of qualifying assets that take a
substantial period of time to get ready for their intended use are capitalised as part of the cost of the respective asset

Impairment of property, plant and equipment and intangible assets excluding goodwill

At each reporting date, the Group reviews the carrying amounts of its intangible assets to determine whether there is any
indication that those assets have suffered an impairment loss. If any such indication exists, the recoverable amount of the
asset is estimated to determine the extent of the impairment loss (if any).

Recoverable amount is the higher of fair value less costs of disposal and value in use. In assessing value in use, the
estimated future cash flows are discounted to their present value using a pre-tax discount rate that reflects current
market assessment of the time value of money and the risks specific to the asset for which the estimates of future cash
flows have not been adjusted.
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1. Basis of preparation and summary of significant accounting policies continued
If the recoverable amount of an asset is estimated to be less than its carrying amount, the carrying amount of the asset is
reduced to its recoverable amount. An impairment loss is recognised immediately in profit or joss.

Leases

The Group assesses whether a contract is or contains a lease, at inception of the contract. The Group recognises a right-of-
use asset and a corresponding lease liability with respect to all lease arrangements in which it {s the lessee, except for
short-term leases (defined as leases with a lease term of 12 months or less) and leases of low value assets, For these leases,
the Group recognises the lease payrments as an operating expense on a straight-line basis over the term of the lease.

The lease iiability is initially rreasured at the present value of the lease payments that are not paid at the commencement
date, discounted by using the rate implicit in the lease. if this rate cannot be readily determined, the Group uses its
incremental borrowing rate. Lease payments included in the measuremant of the lease liability compnse: fixed lease
payments {including in substance fixed payments), less any lease incentives; variable lease payments that depend on an
index or rate, initially measured using the index of rate at the commencement date; the amount expected to be payable by
the lessee under residual value guarantees; the exercise price of purchase options, if the lessee is reasonably certain to
exercise the options; and payments of penalities for terrninating the lease, if the lease term reflects the exercise of an option
to terminate the lease. The lease lability is subsequently measured by increasing the carrying amount to reflect interest on
the lease liability {using the effective interest method} and by reducing the carrying amount to reflect the lease payments
rnade. The lease liability is presented as a separate line in the Consolidated Staternent of Financiat Position.

The right-of-use assets comprise the initial measurement of the corresponding lease liability, lease payments made at or
pefore the commencement day and any initial direct costs. They are subsequently measured at cost less accumulated
depreciation and impairment losses. Right-of-use assets are depreciated over the shorter period of lease term and useful
life of the underlying asset. Whenever the Group incurs an obligation for costs to dismantle and remove a leased asset,
restore the site on which it is located or restore the underlying asset to the condition required by the terms and conditions
of the lease, a provision is recognised and measured under |AS 37. The right-of-use assets are presented as a separate line in
the Consolidated Staterment of Financiat Position.

The Group remeasures the lease liability (and makes a corresponding adjustment to the related right-of-use asset}
whenever: the lease term has changed or there is a change in the assessrment of exercise of a purchase aption, in which
case the lease liability is re-measured by discounting the revised lease payments using a revised discount rate; the lease
payments change due to changes in an index or rate or a change in expected payment under a gquaranteed residual value,
in which case the fease liability is re-measured by discounting the revised tease payments using the initial discount rate; or
a lease contract s modified, in which case the ease {iability is re-measured by discounting the revised lease payments
using a revised discount rate.

The interest portion of lease payrents s presented under financing activities in the Consolidated Statement of Cash Flows.

Inventories

tnventaries and work in progress are cacried at the lower of cost and net realisable value Inventory acquired as part of
business combinations Is valued at fair value less cost to sell. Cost represents direct costs incurred and, where approgriate,
production or corwversion costs and other costs to bring the inventory 1o its existing location and condition. In the case of
manufacturing inventary and work in progress, cost includes an appropriate share of production overheads based on
normal operating capacity. Inventory is accounted for on a first-in, first-out basis or, in some cases, a weighted-average
basis, if deemed rmore appropriate for the business. Provisions are made to write down siow-moving, excess and obsolete
iterns to net realisable value, based on an assessment of technological and market developments and on an analysis of
historical and projected usage with regard to quantities on nand.

Trade and other receivables

Trade and other receivables are carried at original invoice amount {which is considered a reasonable proxy for fair value) and
are subsequently held at amortised cost less provision for impairment, The provision for impairment of receivables is based
on lifetime expected credit losses. Lifetime expected credit losses are calculated by assessing historical credit loss
experience, adjusted for factors specific to the receivable and operating company. The moverment in the provision is
recognised in the Consalidated (ncome Statement. See note 14 far further details on trade and gther receivables,

Cash and cash equivalents

Cash and cash equivalents comprise cash at bank and in hand and short-term deposits held on call or with maturities
of less than three months at inception. Bank overdrafts that are repayable on demand and form an integral part of the
Croup’s cash managernent are included as a cormponent of cash eguivalents for the purposes of the Consolidated
Statement of Cash Flows,

Assets and liabilities held for sale
Assets, liabilities and dispasal groups classified as held for sale are measured at the lower of carrying amount and fair
value less costs to sell,

Assets, liabilities and disposal groups are classified as held for sale if their carrying amount will be recovered principally
through a sale transaction rather than continuing use. This condition is regarded as met anly when the sale is highty
probable, and the asset {or dispossal group) is avaiiable for immediate sale in its present conditton and when management
is committed to the sale which is expected to gualify for recagnition as a completed sale within one year from the date

of classification.
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When the Group is committed to a sale plan involving loss of control of a subsidiary, all the assets and liabilities of that
subsidiary are ciassified as held for sale when the criteria described above are met, regardiess of whether the Group wilk
retain a non-controlling interest in its former subsidiary after the sale.

When the Group is committed to a sale plan involving disposal of an investrment in an associate or, a portion of an
investrment in an assaciate, the investment, or the portion of the investment in the associate, that will be disposed of is
classified as held for sale when the criteria described above are met. The Croup then ceases ta apply the equity method in
relation to the portion that is classified as held for sale. Any retained portion of an investment in an associate that has not
been classified as held for sale continues to be accounted foar using the equity method.

Government grants
Government grants are not recognised until there is reasonable assurance that the Group will comply with the conditions
attaching to them and that the grants will be received.

Covernment grants are recognised in the Consolidated Income Statement on a systematic basis over the perieds in which
the Group recognises as expenses the related costs for which the grants are intended to compensate.

Government grants whose primary condition is that the Group should purchase, construct or otherwise acquireg non-
current assets (including property, plant and equipment} are recognised as an asset in the Consolidated Statement

of Financial Position and transferred to the Consolidated Income Staterment on a systernatic basis over the useful lives
of the related assets.

Government grants that are receivable as compensation for expenses or losses already incurred or for the purpese of giving
immediate financial support to the Group with no future related costs are recognised in Consclidated Income Statement
in the period in which they become receivable.

Trade and other payables
Trade and other payables principally comprise amounts outstanding for trade purchases and ongoing costs. These
are recognised at the amounts expected to be paid to counterparties and subsequently held at amortised cost.

Provisions

A provision is recognised in the Consolidated Statement of Financial Position when the Graup has a present legal or
constructive obligation as a resuit of a past event and it is probable that an outflow of resources, that can be reliably
measured, will be required to settle the obligation. In respect of warranties, a provision is recognised when the underlying
products or services are sold. Provisions are recognised at an amount equal to the best estimate of the expenditure
required to settle the Group's liability. A contingent liability is disclosed where the existence of the obligation will only

be confirmed by future events or where the amount of the obligation cannot be measured with reasanable reliability.
Contingent assets are not recognised but are disclosed where an inflow of economic benefit is probable. Obligations
arising from restructuring plans are recognised when detailed formal plans have been established and when there is a
valid expectation that such a plan will be carried out,

Taxation

Tax on the profit or loss for the year comprises both current and deferred tax. Tax is recognised in the Consolidated Income
Staternent, except to the extent that it relates to items recognised either in other comprehensive income or directly in
equity, in which case tax is recognised in the Consolidated Statement of Comprehensive Income or the Consolidated
Statement of Changes in Equity, respectively.

Current tax is the expected tax payable on the taxable income for the year, using tax rates enacted or substantively enacted
at the Statement of Financial Position date, and any adjustments to tax payable in respect of prior years. Tax positions are
reviewed to assess whether a provision should be made based an prevailing circumstances. Tax provisions are included
within current taxation liabilities.

Deferred taxation is provided on taxable temporary differences between the carrying amounts of assets and liabilities in
the Financial Statements and their corresponding tax bases. No provision is made for deferred tax which would become
payable on the distribution of retained profits by overseas subsidiaries where the timing of the reversal of the temporary
difference can be controlled and it is probable that the temporary difference will not reverse in the foreseeable future.
Deferred tax is measured using the tax rates expected to apply when the asset is realised, or the liability settled based
on tax rates enacted or substantively enacted at the Statement of Financial Position date.

Deferred tax is not provided on the initial recognition of goodwill, nor en the initial recognition of an asset or liability unless
the related transaction is a business combination or affects tax or accounting profit.

A deferred tax asset is recognised only to the extent that it is probable that future taxable profits will be available against
which the asset can be utilised. Deferred tax assets are reduced to the extent that it is no longer probable that the related
tax benefit will be realised.

Deferred tax assets and liabilities are offset if a legally enforceable right exists to set off current tax assets against current
tax liabilities and the deferred taxes relate to the same taxabie entity and the same taxation authority.

Additional income taxes that arise frorm the distribution of intra-graup dividends are recognised at the same time as the
liability to pay the related dividend.
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1. Basis of preparation and summary of significant accounting policies continued

Foreign currency translation

The functional currency for gach entity in the Croup is determined with reference 1o the currency of the primary econormic
environment in which it operates. Transactions in currencies other than the functional currency are initially recorded at the
functional currency rate ruling at the date of the transaction. Monetary assets and liabilities denominated in foreign
currencies are retranslated at the rate of exchange ruling at the Consolidated Statement of Financial Position date,
E£xchange gains and losses on settiement of foreign currency transactions are determined using the rate prevailing at the
date of the transactions, or the translation of monetary assets and liabilities at period end exchange rates and are charged/
credited to the Consolidated Income Statement. Non-manetary assets and liabilities denominated in foreign currencies
that are stated at historical cost are transfated to the functional currency at the foreign exchange rate ruling at the date

of the transaction.

On consalidation, the Income Statement items of subsidiaries are translated into Sterling at average rates of exchange.
Staterment of Financial Position iterns are ranstated into Sterling at year-end exchange rates. Exchange differences on the
retranslation are taken to the transiation reserve within equity. Exchange differences on foreign currency barrowings
designated as a hedge of the net investrnent in a foreign operation are reported in the Consolidated Staterment of
Comprehensive Income. All other exchange differences are charged or credited to the Consolidated income Statement in
the year in which they arise. On disposal of an overseas subsidiary, any cumulative exchange movements relating to that
subsidiary held in the translation reserve are transferred to the Conselidated Income Staterent.

Derivative financial instruments may be purchased to hedge the Group's exposure to changes in foreign exchange rates.
The accounting policies applied in these circumstances are described below.

Goodwill and fair value adjustrments arising on the acquisition of a foreign entity are treated as assets and lizbilities
of the foreign entity and translated at the closing rate. Exchange differences arising are recognised in other
comprehensive incame.

interest-bearing borrowings

Interest-bearing borrowings are recognised initially at the fair value of consideration received less directly attributable
transaction costs. Subsequent ta initial recognition, interest-bearing borrowings are measured at amortised cost with any
difference between cost and redermption value being recognised in the Consolidated Income Statement over the period of
the borrowings on an effective-interest basis.

Finance costs and financial income

Finance costs comprise the interest payable on borrowings calculated using the effective interest method, the unwinding
of discount factor on lease liabilities and the unwinding of the discount factor on deferred or contingent consideration.
Financial income comprises interest incorme on cash and invested funds, together with interest income from the joint
venture, and is recognised in the Consolidated Income Statement as it accrues. The net gain or loss on retransiation of
short-term inter-company lean balances is also presented within net finance costs.

Financial instrurnents

Recognition

The Group recognises financial assets and liabilities on its Consclidated Statement of Financial Position when it becomes
a party to the contractual provisions of the instrument.

Financial assets and liabilities are offset, and the net amount is reported in the Consolidated Statement of Financial Position
when thete is a {egally enforceable right to set off the recognised amounts and there is an intention to settie on a net basis
or realise the asset and settie the ligbility simultaneously.

Measurement

When financial assets and liabilities are initially recognised, they are measured at fair value. being the consideration given
or received plus directly attributable transaction costs. In determining estimated fair value, investments are valued at
quoted bid prices on the trade date. When quoted prices on an active market are mot avatlable, fair value is determined by
reference to price quotations for similar instruments traded. In determining fair value for deferred contingent consideration,
the fair value is determined by reference to best estimates of the likely outcome.

QOriginated loans and receivables are initially recognised in accordance with the policy stated above and subsegquently
re-rmeasured at amortised cost using the effective-interest methed. Allowance for impairment is estirmated on a case-by-
case basis.

The Group uses derivative financial instruments such as forward foreign exchange contracts to hedge risks associated with
foreign exchange fluctuations. These are designated as cash flow hedges. At the inception of the hedge relationship, the
Group documents the relationship between the hedging instrument and the hedged item, alang with its risk management
objectives and its strategy for undertaking various hedge transactions. Furthermore, at the inception of the hedge and on
an ongoing basis, the Group documents whether the hedging instrument that is used in a hedging relationship is highly
affective in offsetting changes in cash flows of the hedged itermn.

The effective portion of changes in the fair value of derivatives that are designated and qualify as cash flow hedges
is deferred in equity. The gain or |oss relating to the ineffective portion is recognised imrmediztely in the Cansolidated
income Statement.

Amounts deferred in equity are rectassified to the Consolidated income Statement in the periods when the hedged item
is recagnised in the Consalidated Income Statement, in the same ling of the Consolidated Incame Statement as the
recognised hedged itern. However, when the forecast transaction that is hedged results in the recognition of a non-
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financial asset or a non-financial liability, the gains and losses previously deferred in equity are transferred from equity
and included in the initial measurement of the cost of the asset or liability.

Hedge accounting is discontinued when the Group revokes the hedging relationship, the hedging instrument expires or

is sold, terminated, or exercised, or no longer qualifies for hedge accounting. Any cumulative gain or |oss deferred in equity
at that time remains in equity and is recognised when the forecast transaction is ultimately recognised in the Consolidated
Incorme Statement. When a forecast transaction is no longer expected to occur, the cumulative gain or loss that was
deferred in equity is recagnised immediately in the Consolidated Income Statement.

Derecognition

A financial asset is derecognised when the Group loses control over the contractual rights to the cash flows from the asset.
This accurs when the rights are realised, expire or are surrendered. A financial liability 1s derecognised when the obligation
specified in the contract is discharged, cancelled or expired. Originated loans and receivables are derecognised on the date
they are transferred by the Group.

thvestments in debt instrurnents

The Group’s investment in debt instruments consists of a Vendor Loan Note Receivable, received as consideration as part of
the disposal of the Group's Millbrook business. The Vendor Loan Note Receivable was initially recognised at fair value, being
the consideration received. The Vendor Loan Note Receivable is measured at fair value at the end of each reporting period,
with any fair value gains or losses recognised in profit or loss.

Investments in equity instruments

i} Investments in equity instruments classified as fair value through profit or loss

Investments in equity instruments are classified as fair value through profit or loss, unless the Group designates an equity
instrument that is neither held for trading nor a contingent consideration arising from a business cornbination as at fair
value through other comprehensive income on initial recognition.

Financial assets at fair value through profit and loss are measured at fair value at the end of each reporting period, with any
fair value gains or losses recognised in profit or loss 1o the extent they are not part of a designated hedging relationship {see
hedge accounting policy).

Dividends on investments in eguity instruments classified as fair value through profit and loss are recognised in profit
or loss.

ii) Investments in equity instruments classified as fair value through other comprehensive income

On initial recognition, the Group may make an irrevocable election {on an instrument-by-instrument basis) to designate
investments in equity instruments as at fair value through other comprehensive income. Designation at fair value through
other comprehensive income is not permitted if the equity investment is held for trading or if it is contingent consideration
recognised by an acquirer in a business combination.

An investment in equity instruments is held for traging if:

- it has been acquired principally for the purpose of selling it in the near term; or

- on initial recognition it is part of a portfelio of identified financial instruments that the Group manages together
and has evidence of a recent actual pattern of short-term profit-taking; or

- it is a derivative {(except for a derivative that is a financial guarantee contract or a designated and effective
hedging instrument).

investments in equity instruments at fair value through other comprehensive income are initially measured at fair value
plus transaction costs.

Subsequently, they are measured at fair value with gains and losses arising from changes in fair value recognised in other
comprehensive income and accumulated in the retained earnings reserve, The cumulative gain or loss is not reclassified to
profit or loss on disposal of the equity investments, instead, it is transferred to retained earnings.

Dividends from investments in equity instruments designated as at fair value through other comprehensive income are
recognised in profit and loss in accordance with IFRS 9 unless the dividends clearly represent a recovery of part of the cost
of the investment.

Impairment of financial assets

The Group assesses at each Consolidated Staterment of Financial Position reporting date whether there is any objective
evidence that a financial asset, ar group of financial assets, is impaired. A financial asset, or group of financial assets, is
deemed to be impaired if. and only if, there is objective evidence of impairment as a result of one or more events that has
occurred after the initial recognition of the asset {an incurred ‘loss event') and that loss event has an impact on the
estimated future cash flows of the financial asset or group of financial assets that can be reliably estimated. For trade
receivables, the Group recognises impairment provisions based on lifetime expected credit losses.

Net investment hedge accounting

The Group uses Eure-denominated borrowings as a hedge against the translation exposure on the Group's net investment
in overseas companies. To the extent that the hedge is effective at hedging the variability in the net assets of such
companies, caused by changes in foreign exchange rates, the changes in the value of the borrowings are recognised

in the Consolidated Statement of Comprehensive Income. The ineffective part of any change in value caused by changes
in foreign exchange rates is recognised in the Consolidated Income Staterment.
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1. Basis of preparation and summary of significant accounting pelicies continued

Employee benefits
The Croup operates defined benefit post-retirerment benefit plans and defined contribution pension plans.

Defined benefit plans

The Group’s net obligation recognised in the Consclidated Staterment of Financial Position in respect of defined benefit
plans is calculated separately for each plan as the present value of the plan’s fiabitities less the fair value of the plan's assets.
The operating and financing costs of defined benefit plans are recognised separately in the Consolidated Ihcome
Statement. Operating costs comprise the current service cost, plan administrative expense, any gains or losses an
settiernent or curtailrments, and past service costs where benefits have vested. Finance items comprise the unwinding

of the discount on the net asset surplus/deficit. Actuanal gains or losses comprising changes in plans' liabilities due to
experience and changes in actuarial assumptions are recognised in the Consolidated Statement of Comprehensive lncome.

The arnount of any pension fund asset recognised in the Consolidated Staterent of Financial Position is limited to any
future refunds from the plan or the present value of reductions in future contributions to the plan.

Defined contribution plans

A defined contribution plan is a post-empicyment benefit plan under which an entity pays fixed contributions into a
separate entity and will have no legal or constructive abligation to pay further amounts. Obligations for cantributions to
defined contribution pension plans are recognised in the Consolidated Income Statement in the periods during which
services arg rendered by employees.

In certain countries, the Group participates in industry-wide defined benefit-type pension arrangements, In such
circurnstances, it is not possible 1o determine the amount of any surplus or deficit attributable to the Group and the
pension costs are accounted for as if the arrangements were defined contribution plans. These are not material to the
Croup and, accordingly, no additional disclosures are provided.

Short-term benefits

Short-term employee benefit obligations are measured on an undiscounted basis and are expensed as the related service
is provided. A liability is recogrised for the amount expected to be paid under shart-term cash bonus or profit-sharing plans
if the Group has a present legal or constructive obligation to pay this amount as a result of past service provided by the
employee, and the obligation can be estimatad reliably.

Share-based payments

Certain empioyees of the Group receive part of their remuneration in the form of share-based payment transactions,
whereby emplayees render services in exchange for shates or rights over shares {equity-settled transactions). The cost of
equity-settled transactions with employees is measured at fair value at the date at which they are granted. The fair vatue of
share awards with market-related vesting conditions is deterrnined by an external consultant and the fair value at the grant
date is expensed on a straight-line basis over the vesting periad based on the Group's estimate of shares that will eventually
vest. The estimate of the number of awards likely to vest is reviewed at each Consolidated Statement of Financial Position
reporting date up to the vesting date, at which point the estimate is adjusted 10 reflect the actual outcorne of awards which
have vested. No adjustment is made to the fair value after the vesting date even if the awards are forfeited or not exercised.

Where it is not possible to incentivise managers of the Group's platforms/operating companies with equity-settied aptions,
they are issued with cash-settled options. A liability is recognised for the services acquired, measured initially at the fair
value of the liability. The charge for these awards is adjusted at each reporting date, with any changes in fair value
recognised in profit or toss, 1o reflect the expected and actual levels of options that vest, and the fair value is based on either
the share price at date of exercise or the share price at the Consolidated Statement of Financial Position date if saoner.

Qwn shares

Own equity instruments which are re-acquired [own shares) are recagnised at cost and deducted from equity. No gain or
loss is recognised in the Consolidated Incorne Statement on the purchase, sale, issue or canceilation of the Group's own
equity instruments. Any difference between the carrying amount and the consideration paid to acquire such equity
instrurments is recognised within equity.

Dividends
Dividends are recognised as a liability in the period in which they are approved by sharehalders.

Revenue

Revenue is measured based on the fair value of the consideration specified in a contract with a customer, net of returns and
discounts, and excludes amounts collected on behalf of third parties, value added tax and other sales-related taxes. The
Group recognises revenue when it transfers controt of a product or service to a customer.

The Group's majoer revenue streams are the same as its reportable operating segments (Malvern Panalytical, HBK, Omega
and Industrial Solutions),

The following table provides further deiails on the nature of each of the major revenue streams. The table shows where
each revenue facter forms mare than 10% of the operating segment’s tatal revenue:
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Revenue derived from:

% of total Sale ofgoods  Sale of goods Sale of goods
Group sales Provisian without with simple  with complex
Revenue stream 2021 of services installation installation installation
Malvern Panalytical 31% v v v
HBK 33% v v v
Omega 10% v
Industrial Solutions 26% v v v

Further details of the nature of each major revenue stream are provided below.

Malvern Panalytical
Revenue from the provision of services, including ongoing support, servicing and maintenance, is recognised in line with
the delivery of the service, either at a point in time or, for some ongeing services, over time.

Revenue from the sale of goods, where the goods are not required to be installed, is recognised at a point in time when
control of the goods has transferred. This may occur, depending on the individual customer terms, when the product is
transferred to a freight carrier, or when the customer has received the product.

wWhen the sale of goods is combined with instaliation, revenue recognition depends upon the nature of the installation.
Simple installations are those which the customer perceives as a separate performance obligation within the overall
contract to deliver goods, whereas complex installations are those for which the instatlation is an integral part of the
delivery of the goods.

Revenue is recognised for simple installations separately from the delivery of goods, and anly at a point in time when
the installation has cccurred. '

For complex installations, revenue is normally deferred until installation is complete. For a small number of complex
installations, revenue is recognised before installation when: a) a significant period of time has elapsed since completion
of the product; b} an installation date has not been agreed despite multiple attempts to arrange; and ¢} payment has
been received from the customer. Significant judgement is required for these installations. Revenue from these
arrangements represents approximately 2% of the segment's total sales.

Cccasionally, the initial contract covers both the supply of goods and ongoing support, servicing and maintenance.
For such contracts, revenue is allocated across each of the individuat components in tine with their relative price and
value of the performance obligation and each element is accounted for as described above.

Payrment is normally due at the point that the performance obiigation is completed. For some of the segment’s business,
the customer may make partial payment in advance. Such payments are recognised as contract liabilities until the
performance obligation has been satisfied.

Sales-related warranties associated with the products cannot be purchased separately and they serve as an assurance
that the products sold comply with agreed-upon specifications.

HBK
Revenue from the provision of services, including ongoing support, servicing and maintenance, is recagnised in line
with the delivery of the service, either at a peint in time or, for some ongoing services, over time.

Revenue from the sale of goods, where the goods are not required to be installed, is recognised at a point in time when
control of the goods has transferred. This may occur, depending on the individual custorner terms, when the product is
transferred to a freight carrier, or when the customer has received the product.

Simple installations are those which the customer perceives as a separate performance obligation within the overall
contract to deliver goods. Revenue is recognised for simple installations separately from the delivery of goods, and only
at a pointin time when the installation has occurred.

Occasionally, the initial contract covers both the supply of goods and ongoing support, servicing and maintenance.
For such contracts revenue is allocated across each of the individual components in line with their relative price and
value of the performance obligation and each element is accounted for as described above.

Payment is normally due at the point that the performance obligation is completed. For some of the segment’s business
the customer may make partial payment in advance. Such payments are recognised as contract liabilities until the
performance obligation has been satisfied.

Sales-related warranties associated with the products cannot be purchased separately and they serve as an assurance
that the products sald comply with agreed-upon specifications.

Omega
The segment sells products direct to the customer and to the wholesale market (distributors}.

For sale of products to retail customers and distributors, revenue is recognised when control of the goods has transferred.
This may occur, depending on the individual customer terms, when the product is transferred to a freight carrier, or when
the custorner has received the product.
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1. Basis of preparation and summary of significant accounting policies cantinued

Sales-related warranties associated with the products cannat be purchased separately and they serve as an assurance that
the products sold comply with agreed-upon specifications.

Payment is normally due at the point that the performance obligation is completed. For some of the segrnent’s business,
the customer may make partial payment in advance. Such payments are recoganised as contract liabilities until the
performance obligation has been satisfied,

Industriai Solutions
Revenue from the provision of serviceg, including ongoing support, servicing and maintenance, is recognised in line with
the delivery of the service, either at a pointin time or, for some ongoing services, aver time.

Revenue from the sale of goods, where the goods are not required to be installed, is recognised at a peint in time when
contral of the goods has transferred. This may occur, depending on the individual customer terms, when the product is
transferred to a freight carrier, or when the customer has received the product.

Simple installations are those which the customer perceives as a separate perforrmance obligation within the overall
contract to deliver goods. Revenue is recognised for simple installations separately frorn the delivery of goods, and only
at a point in time when the installation has occurred.

Occasionally, the initial contract covers both the supply of goods and ongoing support, servicing and maintenance.
For such contracts, revenue is allocated across each of the individual cornponents in line with their refative price and
value of the performance obligation and each element is accounted for as described above,

Sales-related warrantias associated with the products cannot be purchased separately and they serve as an assurance that
the products sold comply with agreed-upon specifications.

Payment is normally due at the point that the performance cbligation is completed. For some of the segment’s business,
the customer may make partial payment in advance. Such payments are recognised as contract Habifities untif the
performance obligation has been satisfied.

2. Operating segments

The Group has four reportable segrments, as described below. The segmental platform structure reflects the internal
reporting provided to the Chief Operating Dacision Maker {considered to be the Board) on a regular basis to assist in
making decisions on capital allocated to each segment and to assess performance. The segment results include an
allocation of head office expenses. The foilowing summarises the operations in each of the Group’'s reportable segments:

- the Malvern Panalytical platform provides advanced rmeasurement and materials characterisation, accelerating
innovation and efficiency in R&D and manufacturing;

- the HBX platform provides differentiated sensing, testing, modeliing and simulation solutions to help customers
accelerate product development,

- the Omega platform provides specialist sensors, helping customers improve processes, delivered by a high service
omni-channel disttibutian platform,

- the Industrial Solutions division {ISD') is a portfolio of high-value precision in-line sensing and monitoring businesses. The
aperating companies in this segment are Particle Measuring Systems, Red Lion Cantrols, Servomex, Briel & Kjaer Vibro
[disposed 1 March 202), ESG Sotutions {disposed 3 May 2021), Millbrook [disposed 2 February 2021) and NDC Technologies
{disposed 1 November 2021).

Further details of the nature of these segments and the products and services they provide are contained in the Strategic
Report on pages 1to 67.

R I
Information about reportabie segments £m Em £m £m £m
Segment revenues 403 42587 129.0 336.5 12925
Inter-segrrent revenue {0.7) {0.2) - {0.2) {0.5)
Externai revenue L£00.2 428.5 129.0 336.3 1,292.0
Operating profit 57.5 411 83 48.0 154.9
Profit on disposal of businesses' 226.5
Financial income’ 12.8
Finance costs' [5.6)
Profit before tax' 388.6
Taxation charge’ [41.7)
Profit aftec tax' 3469

1. Net alocated to reporiable segments.
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ot Wek  Omega oot 2020
Information about reportable segments £m £m Em £m £m
Segment revenues 3726 3933 13.3 452 2 1,337.4
Inter-segment revenye {0.J) {07) ©on (0.3} 1.2)
External revenue 3725 3926 19.2 4519 1.336.2
QOperating profit/{loss) 446 14.2 1.2 (83.3) (23.3)
Fair value through profit and loss movements an equity
investments' 232
Profit on dispesal of businesses’ 4.4
Financial income’ 1.8
Finance costs' {10.2)
Loss before tax' 41}
Taxation charge' (12.9)
Loss after taxt 7.0}

1. Not allocated o reportable segrments

Reportable segment profit is consistent with that presented to the Chief Operating Decisicn Maker. Inter-segment revenue
includes the movements in internal cash flow hedges with inter-segment pricing on an arm's-length basis. Segments are

presented on the basis of actual inter-segment charges made.

Carrying amgunt Carrying amount

of segment assets aof segment liabilities

[Restated) (Restated)

2021 2020 2021 2020

£rm £m £m £m

Malvern Panalytical 4$56.2 4603 (162.2) (148.8)
HBK 637.0 429.8 {181.2) {134.5}
Omega 1977 198.2 (24.4) (20.5)
Industrial Solutions 234.9 417.2 (64.4) Mo.5}
Total segment assets and liabilities 1,525.8 15055 {432.2) (414.3)
Cash and borrowings 167.8 2222 - (7.6}
Derivative financial instruments 0.3 1.9 [1.2) [(oN}]}
assets and liabilities helg for sale that are not allocable to a segment - 69 - (3.4)
Investmeant in debr. instruments 2310 - - -
lnvestment in equity instruments 243 39.4 - -
Retirement benefit liabilities - - {22.3} {20.4)
Taxation 26.9 20.3 {51.1} (207}
Consolidated total assets and liabilities 1,768.1 1796.2 (506.8) (576.5)

i See note | for delails of the prior pencd restatement.

Segment assets comprise: goodwill, other intangible assets, property, plant and equipment, right of use assets,
inventories and trade and other receivables and assets held for sale that are attributable to the reported operating
segment. Segment liabilities comprise: trade and other payables, provisions, lease liabilities and other payables, and
liabilities held for sale which can be reasonably attributed to the reported operating segment. Unallocated items
represent all components of net cash, derivative financial instruments, assets and liabilities held for sale that are
not allocable to a segment, investrment in debt instruments, investment in equity instruments, retirement benefit

liabilities and current and deferred taxation balances.
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2. Operating segments continued

Oepreciation, armortisation

Additions to non-curreny assets and impawment

e r]] 2020 2021 2020

£m £m Em Em

Malvern Panalytical 3.9 4.2 7 200

HBK 2011 127 15.3 283

Qmegs 1.9 29 9.3 139

Indusirial Solutions 15.9 296 XS] 163.0

Total segaments 232.8 834 £0.3 2252
Investrment in debt instruments 230 -
Investment n equity instrurments 25.0 394

Cansoclidated total 180.8 S8 8 50.3 225.2

Geographical segments

The Group's operating segments are each located in several geographical locations and sell on to external custormers in all
parts of the world. No individual country amounts te more than 3% of revenue, other than those noted below. The follawing
is an analysis of revenue by geographical destination.

Mailvern industrial 200

Pamalyticat HBK Omega Solutions Jotal

Em £rn £rn £m £m

UK 249 15.3 4.5 na 55.7
Germany 19.9 78.4 3.5 12.9 &7
France 13.8 25 08 [: 0] 42.2
Rest of Europe 56.1 70.8 4.2 399 171.0
usa 791 95.8 agy 114.5 369.5
Rest of North Armerica 4.2 57 75 87 383
Japan - 24.5 271 2.4 14,5 6a S
China 78.0 €7.2 N4 55.5 21211
South Korea 13a 97 5.7 22.4 50.9
Rest of Asia 510 9.7 7.0 77 Nns.4
Rest of the worid 266 14.3 1.9 13.1 55.9
401.2 4255 129.0 336.3 1,292.0

Malvern Inddustrial 2020

Panalytical HBK Omega Solutions Total

£m £m Em Ern £m

UK 282 e 3.4 579 W04
Germany 207 70.3 38 199 N47
France 128 206 o8 77 419
Rest of Europe €36 s &4 27 1322
USA 725 893 754 1491 1863
Rest of North america 139 4.5 6.8 12.7 378
Japan 252 296 2.6 56 73.0
China 66.4 575 98 567 180.4
South Korea 10.4 91 &7 174 416
Rest of Asia LAR: B3 57 427 106.3
Rest of the world 272 120 1.8 =2 ©05
3725 3926 9.2 4519 13362
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Non-current assets

{Restated)'

o0 2020

£m £m

UK 239.3 188.2
Germany 741 T34
France 41 36
Rest of Europe? 2308 2355
USA 468.5 366.5
Rest of Narth America 16.1 17.3
Japan 5.6 5.5
China 9.8 07
South Korea 0.8 a7
Rest of Asia a1l 79
Rest of the world . 1.7 20
1,058.9 S1.3

Deferred tax assets? 21.2 162
Total non-current assets 1,080.0 9275

1. See note 1 for details of the prior period restatenment.
2. Principally in Denmark and Netherlands {2020: Netherlands and Switzerland).
3. Not allocated to reportable geographic area in repasting to the Chief Operating Decision Maker.

3. Revenue

Disaggregation of revenue

The Group derives its revenue from the provision of goods and services both at a point in time and over time. Product

lines are presented consistent with the revenue information that is disclosed for each repertable segment under IFRS 8 (see
note 2).

IFRS 1S, paragraph 114, requires an entity to disaggregate revenue recognised from contracts with custorners into
categories that depict how the nature, amount, timing and uncertainty of revenue and cash flows are affected by economic
factors. This disaggregation will depend on the entity's individual facts and circumstances. The Group has assessed that the
disaggregation of revenue by operating segments is appropriate in meeting this disclosure requirement as this is the
information regularly reviewed by the Chief Cperating Decision Maker in order to evaluate the financial performance of

the entity. The Group also believes that presenting a disaggregation of revenue based on the timing of transfer of goods

or services provides users of the Financial Statements with useful information as to the nature and timing of revenue

from contracts with customers.

Timing of revenue recognition:

2021 2020
Em £m

At a pointin time:
Malvern Panalytical 328.8 I04.4
HBK 370.9 3369
Omega 125.0 9.2
Industrial Solutions 334.0 424.6
1162.7 118511

Over time:

Malvern Panalytical 72.4 €88
HBK 546 553
Omega - -
Industrial Solutivnhs 23 270
129.3 1511
Revenue 1,292.0 1336.2
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3. Revenue continued

The Group's material revenue streams have an expected duration of one year or fess. The Group has therefore applied the
practical expedient in IFRS 15, paragraph 121, to not disclose information about its remaining pecfarmance obligations.

No individuat customer accounted for more than 1% of external revenue in 2021 {2020: 2%).

Total revenue for the Group, after including financial income of £12.8m {2020: £1.8m) {see note &}, was £1,304.8m (2020
E1,338.0m).

4. Operating profit/(loss)
OQperating profit/{loss) is stated after charging/lcrediting}:

v 2020
Note £m £m
Nert foreign exchange losses included in operating profitflass) [+ 2.1 AR
Research and developrment expense 850 B4
Amortisation and other non-cash adjustments made 10 intangible assets 10 28.0 3g2
Impairment of intangible assets 0 - 783
Depreciation of owned pioperty, plant snd eguipment i 20,4 336
(Reversal of impairrnentfimpairment of owned property, plant and equiprment 240 {6.0} 531
Depreciation and impairment of right-of-use assets M 12.0 222
Income from sub-lzasing right-of-use assets 0.2 14
Expenses relating 1o short-term ancd low-value jeases - 0.3
Donations to the Spectris Foundation 5.0 -
Cost of inventories recognised as expense 3244 347.2
Profit on disposal and re-measurements of property, plant and equipment and associated
lease liabilities [+ X1 [{oRS]
00 2020
Auditor’s remuneration £m Em
Fees payabie to the Company's auditor for audit of the Company's annual accounts Qs 05
Fees payable to the Company's auditor for the audit of the Company's subsidiaries,
pursyant to legislation 1.8 1.8
Totat audit-related fees 23 23
Fees payable to the Company's auditor for other services:
~ audit-reiated assurance services' 0.1 0)
~ other non-audit services 0.1 05
2.5 2.9

I. Review of the half-year Financial Statements
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Employee costs, including Directers’ remuneration, comprise:

Financial Staternents

2021 2020

Nate £m £rm

Wages and salaries 424.8 4549

Social security costs 74.9 771
Defined benefit pension plans:

— Current service cost 19 0.7 1.0

- past service icreditj/cost 19 {0.3) 0.3

Defined contribution pension plans 19 17.3 18.3

Equity-settled share-based payment expense 7.8 29

Cash-settled share-based payment expense 1.2 1.2

526.4 555.7

2021 2020

Directors’ remuneration £m £mn

Short-term benefits 2.7 25

Egquity-settled share-based payment expense 0.9 [o}]

36 26

Further details of Directors’ remuneration and share options are given in the Directors’ Remuneration Report on pages 90

to 110,

2021 2020
Average number of employees Number Number
Producticn and engineering 3,682 3608
Sales, marketing and service 3,089 3939
Administrative 888 903
7,659 8,450

&. Financial income and finance costs
2021 2020
Financial income £Em £m
Interest receivable {0.5) (1.8)
Interest credit on release of provision on settlement of EU dividends tax claim {see note 7) 51 -
Net gain on retranslation of short-term inter-company loan balances (7.2} ) -
(12.8) (.8)
20 2020
Finance costs £m £
Interest payable on loans and overdrafts 3.6 6.0
Net loss an retranslation of short-term inter-company loan baiances - Qa8
Unwinding of discount factor on lease liabilities 1.8 2.3
Unwinging of discount factor on deferred and contingent consideration - 0.4
MNet interest cost on pension plan obligations 0.2 0.4
Other finance costs - 0.3
5.6 10.2
Net finance {credit)/costs {7.2) 8.4

Net interest costs of £3.1m {2020: £4.2m), for the purposes of the calculation of interest cover, comprise interest receivabie of
£0.5m {2020: £1.8m) and interest payable on loans and overdrafts of £3.6m (2020: £6.0m)}.

Notes to the Accounts
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7. Taxation

200 2020
UK Overseas Total UK Overseas Total
Financial income £m £m £m £m £m £m
Current tax creditiicnarge (2.3) 49.2 46.8 39 235 27.4
Adjustrments in respect of current tax of
prior years [1*3eJ] 1.2} {1.9) {0.3) .y {1.4)
Deferred tax - arigination and reversal of
temporary differences (note 20) {3.1) {G.2) {3.3) {8.0) (5.1} {131
Taxation charge 61 47.8 41.7 {&4) 173 129

The standard rate of corporation tax far the year, based on the weighted average of tax rates applied to the Group's profits,
is 25.3% (2020: (BS.4%)). The standard rate of corporation tax for the prior year is a charge on a loss before tax because the
statutory tax rates applying 1o the impairment of goodwill and other acguisition-related intangible assets are lower than
the statutory tax rates applying to the Group's profits before impairment lasses. In the absence of any impairment losses,
the standard rate of corporation tax for the prior year, based on the weighted average of tax rates applied to the Group's
profits, would have been a charge of 22.3%. The tax charge for the yeaf is lower {2020, higher) than the tax charge using the
standard rate of corporation tax for the reasons set out in the following reconciliation.

200 2020

£ £m

Profit/{loss) before taxatian 3868.6 %.1]
Carporation tax charge at standard rate of 25.3% {2020: {85.4%}} 8.3 35
Profit on disposal of business taxed at {lowerlfhighet rate {66.5) 0.3
Non-deductible impairments - IR}
Other non-deductible expenditure 47 56
Release of provision on settlement of EU dividend claim (8.0 -
Movermnents on unrecognised deferred tax assets - (2.6)
Tax credits and incentives {6.0) {4.5)
Change in tax rates - 11
Adjustments to prior year current and deferred tax charges {0.8} (1.6}
Taxation charge £9.7 12.9

The Group’s standard rate of corporation tax of 25.3% is higher than the prior year rate ((85.4%)), principally due to the
impact in the prior year of impairments being made in countries with lower statutory tax rates.

‘Profit on disposal of business taxed at a lower rate’ above, in the current year principally refers ta the henefit of tax
exernptions for the sale of shares in certain countries.

Tax credits and incentives' above, refers principally to research and development 1ax credits and other refiefs for innovation,
such as the UK Patent Box regime and Dutch Innovation Box regime, as well as tax reliefs available for Foreign Derived
intangible Income in the US.
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7. Taxation continued

Factors that may affect the future tax charge

The Group's tax charge in future years is likely 1o be affected by the proportion of profits arising, and the effective tax rates,
in the various territories in which the Group operates, as well as changes in tax law affecting future periods. Such law
changes may affect the future availability or amount of existing tax reliefs or incentives. Furthermore, future tax or other
legal cases or investigations may result in a re-assessment of the Group's tax liabilities in respect of prior years.

2021 2020
Tax on items recognised directly in the Consolidated Statement of Comprehensive Income £m £m
Tax credit on net gainf{loss) on effective portion of changes in fair value of forward exchange contracts {©.3) @n
Tax charge on investment in equity instruments designated as at fair value through other comprehensive
income ' 0.2 -
Tax [crediti/charge on re-measurement of net defined benefit obligations, net of foreign exchange {0.9) 13
Aggregate current and deferred tax (credit)/charge relating to items recognised directly in the Consolidated
Statement of Comprehensive income 1.0} 12
202 2020
Tax on items recognised directly in the Consolidated Statement of Changes in Equity £m £m
Tax credit in relation to share-based payments 1.3} [C.4]
Aggregate current and deferred tax credit an items recognised directly in the Consolidated Statement of
Changes in Equity (1.3} (0.4)

The following tax {credits) / charges relate to items of income and expense that are excluded from the Croup's adjusted
performance measures.

Tax on items of income and expense that are excluded from the Group's adjusted profit before tax 225: 2%.‘:-2
Tax credit on amortisation and irmpairment of acquisition-related intangible assets and other property,
plant and equipment {4.3) (18.8)
Tax credit on depreciation of acquisition-related fair value adjustrments to property, plant and equipment - @1
Tax credil on impairment of goodwill - {0.9)
Tax credit on net transaction-related costs and fair value adjustments 3.0 (1.6)
Tax charge/(credit) on retranslation of short-term inter-company loan balances - 0.3 {0.4)
Tax charge on profit on disposal of businesses 14.2 11
Tax credit on configuration and custaomisation costs carried out by third parties on material Saas projects 1.0} -
Tax credit on release of provision and deferted tax asset on settlement of EU dividends tax tlaim (7.0} -
Tax charge on fair value through profit and loss movermnents on equity investrments 09 18
Tax credit on restructuring costs 2.7) (4.5}
Total tax credit [2.6) (23.4}
The effective adjusted tax rate for the year was 21.7% (2020: 21.8%)} as set out in the reconciliation below.

2021 2020
Reconciliation of the statutory taxation charge to the adjusted taxation charge £m £m
Statutory taxation charge 4.7 129
Tax credit on items of income and expense that are excluded from the Group's adjusted profit before tax 26 234
Adjusted taxation charge 44.3 363

Management judgement is applied tc determine the level of provisions required in respect of both direct and indirect taxes.
The Group is potentially subject to tax audits in many jurisdictions, By their nature these are often complex and could take a
significant period of time to be agread with the tax authorities. Judgement is therefore applied based on the interpretation
of country-specific tax legislation and the likelihood of settlement. The Group estimates and accrues taxes that will
ultimately be payable when reviews or audits by tax authorities of tax returns are completed. These estimates include
judgements about the position expected to be taken by each tax authority.
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Notes to the Accounts continued

7. Yaxation continued

The Croup applies judgement in respect of possible tax audit adjustments primarily in respect of transfer pricing as well as
in respect of financing arrangemenrts and tax credits and incentives. \n respect of transfer pricing, the level of provision is
determined by reference to management judgements of the adjustments that would arise in the event that certain
intra-group transactions are successfully challenged as not being at arm’s length.

Management estimates of the level of risk arising from tax audit may change in the next year as a result of changes in
legisiation or tax autharity practice or carrespondence with tax authorities during a specific tax audit. It is not possible to
quantify the impact that such future developments may have on the Group's tax pasitions. Actual outcomes and
settlernents ray differ significantly from the estimates recorded in these Consolidated Financial Statements. Further detail
is providad below in relation to tax provisions that are known to be potentially material.

Judgement is alse applied relating to the recognition of deferred tax assets which are dependent on an assessment of the
generation of future taxable income in the countries concerned in which temporary differences become deductibie or in
which tax losses can be utilised. These estimates may change in the next year if there are changes in the forecast
profitability of the relevant company.

In June 2021, the Group agreed a forrnal settlernent with HMRC to resolve its dispute in relation to the taxation of dividends
received from EU based subsidiaties prior to 2009. The autstanding liability agreed with HMRC of £0.3m of tax and £0.2m of
interest was paid in June 202). As a result, £8.0m of provision for current tax tiabilities and a deferred tax asset of £1.0m
reiated 1o accrued interest liabilities were released to the Consolidated Income Statement in the year ending 31 December
2021 In addition, as a result of the dispute resolution, £5.1m of accrued interest liabilities were released to the Consolidated
Income Staterment, as disclosed in note 6,

in October 2017, the EU Commission opened a forrmal State Aid investigation into an exemption within the UK's Controlied
Foreign Company regime for certain finance income. A final decision was published by the Commission during 2019,
concluding that certain aspects of the exemption {as It was implemented in UK law for the years 2013-2018) constituted
State Aid and requiring the UK to recover such aid from affected parties. This decision was relevant to Spectris since we
had claimed the benefit of the group finance exemption during the period in gquestion. The Group, along with the UK
goverrment and a number of other affected taxpayers, has saught annulment of the EU Commission's decision through
the EU Courts.

In February 2021, HMRC wrote to Spectris confirming its view that the Group was not a beneficiary of State Aid during the
period in question, as such no tax and interest should be due. A contingent liability disciosure had heen made in respect
of this issue and no provision had been recorded. The Group's maximum exposure was previously estimated to be £19.5m
in respect of tax and £1.3m in respect of interest.

8. Dividends
2021 2020
Amounts recognised and paid as distributions to owners of the Company in the year £Em £m
Final dividend for the year ended 31 December 2020 of 46.5p per share 5386 -
Interim dividend for the year ended 31 December 2021 af 23.0p (2020: 21.9p) per share 25.4 255
Additional interim dividend for the year ended 31 December 2020 of 43 20 per share - 502
732.0 757
zozt 2020
Amaunts arising in respect of the year £m £m
Interim dividend for the year ended 31 December 2021 of 23.0p {2020: 21.9p) per share 254 255
Additional imterimn dividend for the year ended 31 December 2020 of 43.2p per share - 502
Proposed final dividend for the year ended 31 Decembper 2021 of 48.Bp (2020: 46.5p) per share 541 541
79.5 129.8

in 202¢, the Group announced the withdrawal of the £50.3m proposed 2019 final dividend of 43.2p per share and the
£175.0m proposed special dividend of 150.0p per share. The Croup also declared and paid an additional £50.2m interism
dividend in 2020 of 43.2p per share.

The proposed final dividend is subject to approval by shareholders at the AGM on 27 May 2022 and has not been included
as a liability in these Consalidated Financial Statements. '
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9. Earnings/{loss) per share
Basic earnings/{loss) per share amounts are calcuiated by dividing net profit/{loss) for the year attributable to ordinary
shareholders by the weighted average number of ordinary shares outstanding during the year {excluding treasury shares}.

Diluted earnings/{loss) per share amounts are caiculated by dividing the net profit/{loss) attributable to erdinary
shareholders by the weighted average number of ordinary shares outstanding during the year but adjusted for the effects
of dilutive options. This additional adjustment is not made when there is a net loss attributable to ordinary shareholders.
The key features of the Company's share option schemes are described in note 22

Basic earnings/{loss) per share 202 2020
Profit/(loss) after tax [Emy} 346.9 {17.0)
Weighted average number of shares cutstanding {miliions) n3.7 6.

Basic earnings/{loss) per share (pence) 305 {14.6)
Diluted earnings/{loss) per share 202 2020
Profit/(loss) after tax {Em) 346.9 17.0)
Basic weighted average number of shares cutstanding (millions) Nn3.7 e

weighted sverage number of dilutive 5p ordinary shares under option {rmillions) Q.5 nfa

Weighted average number of 5p ordinary shares that would have been issued at average market value from

proceeds of dilutive share options [millions) [{=A] nfa

Diluted weighted average number of shares outstanding (millions) N4 nel

Diluted earnings/{loss) per share (pence) 304.0 (14 6)

10. Goodwill and other intangible assets

Patents, Customer-
contractual related and
rights and trade {Restated) {Restated)'
Goodwill rechnology names Software Total
Cost Naote £Em £m £m Em Em
Al January 2020 826.2 2201 288.7 83.0 1,4240
Prior period restatement 1 - - - (283} (28.3)
At1January 2020 {restated) 8262 2201 2887 607 13957
Additions - separately acquired - - - 6.9 B89
Additions - internal developrient - 7.3 - - 7.3
Additions - business combinatians 12 0.3 07 - 22
Transfers to assets held for sale {74.3) [4.4) (24.0) {2.8) {105.5)
Disposals - - - (1.6) {1.6)
Disposal of business 10.5) - - - {0.5)
Foreign exchange difference 30 3.0] {3.9) 0.2 {38}
At 31 December 2020 [restated) 785.6 220.2 261.5 ©63.4 1,300.7
Additions - separately acquired - - - 2.2 2.2
Additions - internal development - 4. - - 41
Additions - business combinations 23 66.8 26.8 552 - 146.8
Reclassifications - - - 05 0.5
Disposals - {72.6) (76.6) (7.4} (156.6)
Disposals of business 24 [22.6) {16.4} 13.9) {3.7} (56.6)
Foreign exchange difference {10.9) o.n 0.6 (0.7} (1)
At 31 December 2021 7688.9 162.0 226.8 54.3 1,232.0
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Notes to the Accounts continued

10. Goodwill and other intangible assets continued

Patents, Customer-
contractual related and

rights and trade {Restated) {Restated)
Accumulated amartisation Geodwill . technology names Software Total
and impairment Note £m £m £m £m £m
AL January 2020 1794 164.2 202.8 523 5987
Prior period restatement 1 - - -~ {2.6) {2.6)
At 1January 2020 {restated} 1794 164.2 2028 497 5961
Charge for the year - 157 134 91 38.2
Impairment 58.4 10 87 ~ 781
Transfers to assets held for sale {579} (3.8) (240} 19 [87.8)
Disposals - - -~ {1.5) (1.5}
Foreign exchange difference (1.3) (3.0) {3.6) a5 (7.4}
At 31 December 2020 (restated) 178.6 174.1 207.3 55.9 615.9
Charge for the year - 33 82 30 245
Disposals - (72.6) {716.2} |y . {156.9}
Disposals of business 24 {19.6) {12.2) (13.9} (3.5) (49.2)
Foreign exchange difference (1.5) [{eA}] [(A1] {11) (2.8)
At 31 Decernber 2021 157.5 102.5 125.3 46.2 431.5
Carrying amount
At 31 Decermnber 202) €31.6 59,5 1015 8.1 800.5
At 31 December 2020 (restated) 1 8770 46.1 54.2 7.5 6848

1. Software intangible assets have been restated for impact of the Group's change in accounung policy for Softwate as a service ('S3as')
arrangernents. See note 1 for further details.

Goodwill is allocated to the cash-generating units {CGUS’) that are anticipated to benefit from the acquisition,

The Group's identified CGUs total six, smaller than the four reportable segments, being the three platforms and three
15D operating companies as al 31 December 2021 (2020 ten, including two classified as held for sale}. Coedwill arising
on a bolt-on acquisition is combined with the goodwill in the existing Group company and is not considered separately
for impairment purposes, since such acquisitions are guickly imegrated.

The rnost significant amounts of goodwill are as follows:

02 2020

Em £m

Malvern Panalytical 205.2 2103
(21510 246.2 185.0
Omega Engineering 109.2 w0el
Non-significant CGUs 70.7 736
631.4 8770

Included within ‘Other’ are three — Particle Measuring Systems, Red Lion Controls and Servornex (2020: five - ESG,NDC
Technologies, Particle Measuring Systems, Red Lion Controls and Servomex) cash-generating units, in which none of the
goodwill balances are considered to be individually significant. The Group defines significant as 10% of the total carrying
vaiue of goadwill.

Gaadwill is not amaortised but is tested for impairment annually or whenever there is an indication that the asset may be
impaired. As part of the annual impairment review, the carrying armount of goodwill has been assessed with reference to its
recoverable amount determined based on value in use. In assessing value in use, the forecast projected cash flows of each
CGU, which are based on actual operating results, the most recent budget for the next financial year as approved by the
Board, detailed strategic review projections and an assumed long-terrn growth rate to perpetuity, are discounted to their
present value using a pre-tax discount rate that reflects the time value of money and the risks specific to the CCU.

Key assumptions used in the value in use calculations
The calculation of value in use is most sensitive to the following assumptions:

- CGU specific operating assurmptions on business performance over the forecast period to December 2024 (three years);
- discount rates; and
- projected growth rates used to extrapolate risk adjusted cash flows beyond the forecast period.

CCU specific operating assumptions are applicable to the forecasted cash flows for the farecast period to December 2024
and relate to revenue farecasts, expected project autcames and forecast operating margins in each of the cperating
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10. Goodwiill and other intangible assets continued

companies. The relative value ascribed to each assumption will vary between CGUs as the forecasts are built up from the
underlying operating companies within each CGU group. A long-term rate is applied to these values for the year to
December 2025 and onwards. The potential impacts of climate change are not currently considered a key assumption.
Whilst management recognise that climate change could present a significant risk to the Group over the long-term {in
particular beyond 2030), management consider that the operating assumptions on revenue decline and increased costs
are sufficient to capture the material risks over the assessment period. All CGUs have significant headroom, and any future
impacts of climate change are not expected to have a material impact on the carrying value of goodwili.

The Group calculates value in use using the strategic plans relevant to each CGU. A long-term growth rate of 2.0% {2020:
2.0%} has been applied consistently across each CGU. Discount rates are based on estimations of the assumptions that
market participants operating in similar sectors to Spectris would make, using the Croup's economic profile as a starting
point and adjusting appropriately. The Directors do not currently expect any significant change in the present base
discount rate of 9.27% (2020: 9.97%). The base discount rate, which is pre-tax and is based on short-term variables, may differ
from the weighted Average Cost of Capital {{ WACC'). Discount rates are adjusted for economic risks that are not already
captured in the specific operating assumptions for each CGU group. This results in the impairment testing using discount
rates ranging from 9.6% to 111% {2020: 10.1% to 11.7%) across the CGU groups. The table below discloses the discount rates
and short-term growth rates for each significant CGU, and the average acrass the non-significant CGUs. The Group defines
significant as 10% of the total carrying value of goodwill.

Risk Adjusted discount rate Short-term growth rates
201 2020 2021 2020
% % % %
Malvern Panalytical 96 101 5.6 320
HBK 10.3 10.4 10.0 19.1
Cmega 109 n7 ne 79
Nan-significant CCUs ni 7 13.9 12.3

Impairment of goodwill, acquisition-related intangible assets and other property, plant and equipment
2021
Na impairments of goodwill and intangible assets were recognised in the year ended 31 Decernber 2021

2020: Millbrook

During the year ended 31 Decernber 2020, £58.4m was recognised as an impairment of goedwill and £70.9m impairment
recognised in the ‘amortisation and impairment of acquisition-related intangible assets and other property, plant and
equipment’ line of the Consolidated Income Statement. This predominantly related to the Millbrook CGU, which formed
part of the Industrial Solutions reportable segment.

During 2020, a comprehensive sale process relating to Millbrook was concluded resulting in the announcement on 10
December 2020, that agreement had been reached for the sale of the Millorook business. The sale completed on 1 February
2021. As a result, Millbrook assets were impaired during 2020 by £125.9m, consisting of £58.4m goodwill, £51.2m of property,
plant and eguipment (see note 1) and £16.3m of other intangible assets.

The rermaining £3.4m impairment of intangible assets in 2020 related to other items within Industrial Solutions with short
remaining useful econamic lives.

Sensitivity analysis

For all cash-generating units with goodwill balances at 31 Decermber 2021 the Directors do not consider that there are any
reasonably possible sensitivities for the business that could arise in the next 12 months that could resultin an impairment
charge being recognised.

Other intangible assets

Internally generated assets arising from the capitalisation of qualifying development expenditure typically have a finite
expected useful life of four to ten years. Capitalised development expenditure is amortised on a straight-line basis. All
amortisation charges for the year have been charged against operating profit. The Group has capitalised £41m of internally-
generated intangible assets from deveiopment expenditure in 2021 {2020: £7.3m). Accurnulated amortisation on internaily-
generated intangible assets was £2.8m (2020: £1.7m).

The trade names asset recognised on the acquisition of Omega Engineering in 2011, and included within the Omega
reportable segment, are considered significant by the Directors as they represent 35% (2020: 72%} of total customer-related
and trade names. The carrying amount of the Omega customer-related and trade name intangible assets at 31 December
2021is £35.8m (2020: £33.0m) and is being amortised over 20 years with the remaining amortisation period being ten years.

The custormer-related and technology assets recognised on the acquisition of Concurrent Real-Time (‘Concurrent-RT) in
2021, and included within the HBK reportable segment, are considered significant by the Directors as they represent 54%
{2020 nil) of the NBV of total customer-related and trade names and 32% (2020: nif) of total patents, contractual rights and
technology, respectively. The carrying amount of the Concurrent-RT customer-related intangible assets at 31 Decermnber
2021is £50.7m {2020: £nil) and is being amortised over 20 years with the remaining amortisation period being 19.5 years.
The carrying amount of the Concurrent-RT technclogy intangible assets at 31 December 2021 is £18.8m (2020 £nil} and is
being amortised over ten years with the remaining amortisation period being nine and a half years.
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Notes to the Accounts continued

11. Property, plant and equipment
Property, plant and equipment: owned

Freehold Leasehold Plant and
property RIOPerty equipment Totat

Cost Note Em £m £m £m
At 1January 2020 2353 19) 2876 5420
Agditions ~ separately acquired 41 17 228 286
Additions - business combinations 16 - 0.4 20
Reclassifications 55 [A] (5.6} {0.0)
Transfer 1o assets held for sale (87.4) fr.4) {8987} 188.9)
Disposals eS8} {1.9) 6.0} 2o
Disposal of business - - 0N {0
Foreign exchange difference 57 03 42 0.0
At 3) December 2020 1807 77 2036 3820
Additions - separately acquired 35 6.4 9.2 /1
Additions - business combinations 23 - 2.2 o5 27
Reciassifications {0.8) 18 6.2 72
Transfers and adjustments to assets held for sale on

disposal 24 {20.5) - 0.2) {20.7)
Disposals {0.2) {1.7} {¥2.9) {14.8)
Disposal of business 24 {4.5) f1.2) 12.8) {18.3)
Foreign axchange difference {7.) {0.2) {6.2) {13.5)
At 3} December 2021 ™1 250 197.6 353.7
Accurnyuliated depreciation and impairment

At January 2020 625 13.2 148.2 2239
Charge for the year 16 17 243 336
frmpairment 32.3 - 208 531
Transfer to assets held for sale {246} {10} {45.8) {81.4}
Disposals A (7 L (59) 87
Disposal of business - - QY [{sR}}
Foreign exchange difference 24 al 31 £6
At 31 December 2020 491 12.3 “%4.6 226.0
Charge for the year 4.1 19 4.4 20.4
Reversal of impairment (6.9} ~ - (6.0}
Reclassificatians {Q.6} 1.8 é6 7.8
Transfers and adjustrments to assets held for sale on .

tisposal - 2% (o7 - 0.3 {10.4}
Disposals . [GR)) [\)] mn {14.5)
Disposal of business 24 {1.8) {¢.8) {2.0) ne)
Foreign exchange differente {3.€) (0.4} {%.5) {8.5)
At 31 Becember 202) 50.4 131 133.7 203.2
Carrying amount
At 31 Decemnber 2021 80.7 n.s 579 150.5
AL 31 Oecember 2020 - as Sé4 530 1560
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1. Property, plant and equipment continued
The amount included in the cost of plant and equipment of assets in the course of construction was £5.9m (2020: £14.3m).

Neo borrowing costs were capitalised during either year.

Of the total depreciation charge of £20.4m (2020: £33.6m), the amount attributable to the depreciation on fair value
adjustments to acquisition-related property, plant and equipment was £0.2m (2020 £0.7m]}.

There were no additions relating to the receipt of government grants in 2021 (2020: £0.2m}.

Property, plant and equipment: right-of-use

Plant and
Property equipment Tatal
Note Em £m Em
At January 2020 . 425 8.4 509
Additions B7 37 2.4
Depreciation and impairment {171 {s.1) (22.2)
Disposals {30 {o0) 3.2)
Transfer to assets held for sale 24 {6.0) (0.9) {6.9)
Relmeasurement {0.4) - (0.4)
Reclassification Q.3 {0.3) -
Fareign exchange difference 0] 0.4 0.5
At 31 December 2020 2590 6.1 3
Additions 368 3.7 40.5
Depreciation and impairment (8.2) (3.8) {12.0}
Disposais (2.3) (0.4) (2.7}
Disposal of business 24 .2) (0.3} 1.5}
Additions - business combinations 23 5.4 - 5.4
Re-measurement - Q.7 07
Reclassification 0. - [+
Foreign exchange difference (0.9) [0.2) [{N)]
At 31 December 2021 54.7 58 &0.5
pisri] 2Q20
£m Em
Property, plant and equipment: owned 150.5 156.0
Property, plant and equipment: right-of-use 605 n
21.0 1871

Impairments of owned and right of use assets in 2020 included £51.2m in relation to Millbrook (see note 10}

12. Investment in equity instruments

20 2020

£m Em

Investments in equity instruments designated as at fair value through other comprehensive income 253 11
Investments in equity instruments measured at fair value through profit and loss - 383
Total investment in equity instruments at 31 December 24.3 39.4

Investments in equity instruments designated as at fair value through other comprehensive income

At 31 Decermber 2021, the investment in equity instruments designated to be measured at fair value through other
comprehensive income consists of a) 10,000,000 shares in Envirosuite Ltd, which has a fair value of £1.2m (2020: £11m} b}
27752,567 Al investment units in the EZ Ring FRCI {the fund holding the combined UTAC-Millbrook group}, which has a fair
value of £23.1m (2020: £nil).

These investments were not held for trading at initial recognition and are not contingent consideration. Instead, they are
held for medium- to long-term strategic purposes. Accordingly, the Group has elected to designate these investments in
equity instruments as at fair value through other comprehensive income at initial recognition as it believes that recognising
short-term fluctuations in this investments’ fair vatue in profit and loss wouid not be consistent with the Group's strategy of
holding the investment for long-term purposes and realising its performance potential in the long run.
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Notes to the Accounts continued

12. Investment in equity instruments continued

tnvestments in equity instruments measured at fair value through profit and loss

At 31 December 2020, the Group's investments in equity instruments measured at fair vaiue through profit and loss
consisted of a £38.3m investment in a US publicly-listed company. During 2021, the Group received £38.3m in relation to
this investment, when the acquisition by a third party completed in April 2021 (2020: nil). The amount recognised in the ‘fair
value through profit and loss movernents on equity investments' Consolidated Income Statement line in respect of this
investment in 2021 was £nit {2020: £23.2rm).

The Group does not consider that it is able to exercise significant influence aver any of the above investments as its
percentage ownership and voting rights of the businesses is small and it does not have any unusual power or rights over
the businesses. No dividends have been recognised on investrment in equity instrurnents during the year [2020: nil).

13, Inventories

Pyl 2020

£m £m

Raw materials 765 60.3
Work in progress 8.2 410
Finighed goads and goods held far resale 73.2 ©7.2
187.8 168.5

in the ordinary course of business, the Group makes provision for siow-moving, excess and obsolete inventary to write it
dawn to its net realisable value based an an assessment of technological and market developrments specific to the relevant
business, and an analysis of historical and projected usage on an individual itern or product line basis.

Expenses relating to inventories written down during the year totalled £5.2m [2020: £12.3m). Finished goods and goods
held for resale expected to be utilised after 12 months amounted to €1.4m (2020 £1.7m).

14. Trade and other receivables

{Restated)

02 2020

Current £m Em
Trade receivables 240.4 2357
Prepayments 28.1 224
VAT and similar taxes receivable 8.6 159
Quher regeivables 18.0 147
Lcontract assets 0.8 4.6
315.9 293.3

1 Prepayrnents have been restaied for impact of the Group's change In accaunting policy for Saftware as a service (Saa$’) arrangements, See note 1
tor further details

Trade receivables are non-interest bearing. Standard credit terms provided to customers differ according to business and
country, and are typically between 30 and 6C days. Trade receivables are stated after the provision for impairment of £6.1m
(2020: £7.6m). Trade and other receivables include £2 8m (2020: £8.1m) of receivables expected to be received in more than
one year. The fair value of trade and other receivables approximates to its carrying amount due to the short-term maturities
associated with these items. There is no irmpairment risk identified with regards to other receivables where no amounts are
past due.

The maximum exposure to credit risk for trade receivables at 31 Decermber by geographic region was:

2021 2020

Em £m

UK 16,7 137
Germany 173 18.0
France 137 14.2
Rest of Europe 319.8 429
USA 4.4 635
Rest of North America 85 96
Japan 12.4 14.2
China 269 203
South Korea . 7.2 55
Rest af Asia 26.4 a7
Rest of the world 103 23
240.4 235.7
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14. Trade and other receivables continued

Expected credit losses

The Group measures the loss allowance for trade receivables at an amount equal to lifetime expected credit losses (‘ECL).
The ECL on trade receivables are estimated using a provision matrix by reference to past default experience of the debtor
and an analysis of the debtor's current financial position, adjusted for factors that are specific to the debtor, general
economic conditions of the industry in which the debtor operates and an assessment of both the current as well as

the forecast direction of conditions at the reporting date.

There has been no change in the estimation techniques or significant assumptions made during the current
reporting period.

The Group writes off a trade receivable when there is infermation indicating that the debtor is in severe financial difficuity
and there is no realistic prospect of recovery, e.g. when the debtor has been placed under liquidation or has entered into
bankruptcy proceedings.

The ageing of trade receivables and reiated provisions for impairment at 31 Decermnber was:

2021 2020

Gross Impairment Gross tmpairment

£m Em £m £

Not past due 159.0 - 157.2 -
One month past due 35.6 - 329 -
Two months past due 14.2 - 13.2 -
Three months past due 8.8 - 84 -
Four months past due 4.3 - 71 -
More than four months past due 246 61 24.5 76
2486.5 6.1 2433 76

The movement in the provision for impairment in respect of trade receivables during the year was as follows:

2021 2020

£m £m

At January 7.6 4.8
Provision for imparrment of receivables 0.3 4.1
Imnpairment foss utilised .0} (3.4)
Disposal of business (0.6} -
Foreign exchange difference : {0.2} [eA]
At 31 Deceml:;er 6.1 76

All of the above impairment losses relate to receivables arising frorm contracts with customers,

Significant changes in contract assets during the year

The increase in contract assets during 2021 s mainly due to growth in HBK's Vi-grade related business. There were no other

significant changes in contract assets during 2021. The decrease in contact assets during 2020 was mainly due to the
transfer of Millbrook and Briel & Kjaer Vibro contract assets to assets held for sale {which were subsequently disposed
of in 2021).

15. Cash and cash equivalents

2021 2020

Notes £m £m

Cash and cash equivalents included in current assets 167.8 222.2
Cash and cash equivalents included in assets held for sale 24 - 37
Notional cash-pool related bank overdrafts included in liabilities held for sale 6 - (2.2)
Notional cash-pool related bank overdrafts included in current borrowings 16 - {12.8)
Cash and cash equivalents in the Consclidated Statement of Cash Flows 167.8 2109

The Group's exposure to interest rate risk and a sensitivity analysis for financial assets and liabilities is disclosed in note 27.

Notes to the Accounts Spectris plc Annual Report and Accounts 2021 158




Financial Staternents

Notes to the Accounts continued

16. Borrowings

2021 2020
Currant Interest rate Repayable date £m £m
Bank overdrafts (2020 includes £2.2m ’
of overdrafts classified as liabilities held
for sale} on demand - 15.3
Total current borrowings - 15.3
o 2020
Non-current Interest rate Maturity date £m £m
Bank loans unsecured - €116.2m Fixed 115% Repaid in full in March 2021 - 104.5
Bank loans unsecured - $500.0m
{2020: $800.0m)| revolving credit facilities Relevant RFRABOR +5Sbps 31 July 2025 ~ -
Tetal nan-current boarrawings = Q4.5
Total current and nan-current borcowings - nas
Tatal unsecured barrowings - na8

At 31 Decermber 2021, the $500m (£370.3m) revolving credit facilities were undrawn (31 December 2020: the $800m
(E£586.0m) facilities were undrawn). During 2021 the facitities reduced from $800m to $500mM.

Moverments in total unsecured borrowings are reconciled as follows:

2021 2020

£m £m

At1Januvacy 9.8 V786
Notional cash-pooling movements {15.0) 150
Proceeds fraom barrowings 700 03
Repayment of barrowings {169.8} {86.4}
Effect of foreign exchange rates (5.0) n3
At 31 December - 9.8

Changes in liabilities arising from financing arrangements

The table below details changes in the Group's liabilities arising from financing activities, inciuding both cash and non-cash
changes. Liabilities arising from financing activities are those for which cash flows were, or future cash flows will be,
classified in the Group's Consolidated Statermnent of Cash Flows as cash flow from financing activities.

Ar 31 Financing Other At 31

Decermber cash New Acquisitions Dispesalof non-cash Exchange December
£ Note 2020 flows' leases of businesses busi v 1t 2021
Bank averdrafis {including
notional cash-pooi related
bank overdrafes and
overdrafis classified as held
for sale) 15 {15.3) 153 - - - - - -
Debt {¥04.5) 99.5 - - - - 5.0 -
Total berrowings {N9.8) 4.8 - - - - 5.0 -
Lease liabilities {including
leases liabilities classified as
habilities neld for sale)? 50.8 {14.8) 405 8.4 15.2) 09 {17) 659
Total liabilities from
financing arrangements (69.0) 100.0 40.5 5.6 (15.2) 0.9 33 659
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At3)1  Financing Other At 31

Decermnber cash New Acquisitions Disposalof non-cash Exchange December
Em Naote 2018 flows! leases of businesses businesses movement movement 2020
Bank overdrafts {including
notional cash-poot related
bank overdrafts and
overdralts classified as held
for sale) 15 - (15.3) - - - - - (15.3)
Debt 179.6) 86.4 - - - - m.3 {104.5)
Total borrowings N79.6) 711 - - - - nz {119.8}
Lease liabilities (including
leases liabilities ciassified as
liabilities held for sale)? 60.5 {21.6} 13.2 - - (1.6) 0.3 0.8
Total liabilities from
financing arrangements ma) 495 13.2 - - .8 {1.0] {69.0}

1. The cash flews from bank overdrafts (including netional cash-pood related bank overdrafts) and debt make up the net amount of proceeds from
barrowings, repayment of borrowings and notonal cash-pooling movemnent in the Consohdated Statement of Cash Flows.
2. Lease habilities at 31 December 2021 includes £nil liabilities classified as held for sale (2020: £11.9m, 2019 £nii]

17. Trade and other payables

2021 2020
Current £m £m
Trade payables 597 516
Accruals 94.2 378
Customer advances 39.9 238
Cantract habilities 779 596
Deferred and contingent consideration on acquisitions 11 2.7
VAT and similar taxes payabie 17.5 N 15.6
Coods received not invoiced 14.9 91
Other payables 250 281
330.2 2883
Non-current
Contract habilities 34 T 99
Deferred and contingent consideration on acquisitions 0.4 0.4
Other payables 10.0 14.4
13.8 2477
The fair value of trade and other payables approximates to their carrying amount due to the short-term maturities
associated with these items.
Total contract liabilities relate to the following product groups:
2021 2020
£m £m
Malvern Panatytical 523 441
HBK 272 213
Cmega 0.4 ol
Industrial Solutions 1.7 4.0
81.3 69.5
Contract liabilities included in liabilities held for sale - 46
81.3 740
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Notes to the Accounts continued

17. Trade and other payables continued

Significant changes in contract Habilities duting the year

2021

During 2021, £3.9m of contract liabitity balances were recognised as part of the acquisition of Concurrent-RT, in the HBXK
praduct Graup. Also, duting 2021, £2.3m of contract liability balances were derecognised on the disposal of ESG and NOT
Technotogies, part of the Industrial Solutions product group, as was the £4.6m of contract liabilities that were included in
liabilities held for sale at 31 Dacembaer 2020.

There were no ather significant changes in contract hability balances during 2021,

2020:
At 31 December 2020, £4.6m of contract liability batances that would previously have been included in the industrial
Salutions product group were classified within liabilities held for sale.

There were no other significant changes in contract liability balances dunng 2020

18. Provisions

Legal,

Product contractual
Reorganisation warranty and other Total
Note £Em Em Em Em
AL January 2021 59 s - na 285
Provision during the year ni 3.2 55 19.8
Recognised on acquisiions 23 - (VA ] 0.3 0.4
Disposat of business 24 - {0.5) 0.0 {0.¢)
Utilised during the year {73} (6.2) [5.3) {18.6)
Reteased during the year {©.2) o {5.6) 69
Foreign exchange difference {G.W) {0.2) - {0.3)
AL 31 Decermnber 2021 2.6 LX) 5.9 223

Reorganisation

Reorganisation provisions relate to committed restructuring plans in place within the business, with much of the
movemant during 2021 relating to the Group-wide profit improvement pragramme. Costs are mastly expectad to be
incurred within one year and there is little judgerment in determining the amount.

Product warranty

Product warranty provisions refiect commitments made to customers on the sale of goods in the ordinary course of
business and included within the Group’s standard terms and conditions. Warranty commitments typically apply for a
12-month period, but can extend to 36 months. These extended warranties are not individually significant.

Legal, cantractual and other

Legal, contractuatl and other provisions mainly comprise amounts pravided against open legal and contractual disputes
arising in the normal course of business. The Company has on accasion been required to take legal or other actions to
protect its intellectual property rights, to enforce commercial contracts or otherwise and similarly to defend itself against
proceedings brought by other parties. Provisions are made for the expected costs associated with such matters, based on
past experience of similar itemns and other known factors, taking into account professional advice received, and represent
rnanagement’s best estimate of the most likely outcorme. The timing of utilisation of these provisions is frequently
uncertain, reflecting the complexity of issues and the outcome of various court proceedings and negatiations, Contractual
and other provisions represent the Diirectors’ best estimate of the cost of settling current obligations.

Curing 2021, the Group agreed a forrmal settlement with HMRC to resolve its dispute in relation to the taxation of dividends
received frorn EU based subsidiaries prior to 2009. As a result £51m of accrued interest liability that have previousiy been
carried as a pravision at 31 December 2020 was released to the Consolidated Income Staterment. See note 7 for further
details. No provision is made for proceedings which have been or might be brought by other parties against Group
cormnpanies unless management, taking into account professional advice received, assesses that it is probable that such
proceedings may be successful. Contingent liabilities associated with such proceedings have been identified, but the
Directors are of the opinion that any associated claims that might be brought can be defeated successfully and, therefore,
the possibility of any material outflow in settlerment is assessed as remote.

19. Retirement benefit plans

Spectris plc operates funded defined benefit and defined contribution pension plans for the Group's quaiifying employees
inthe UK. At 31 Decemnber 2021, 15 overseas subsidiaries {2020: 13) in six overseas countries {2020: five) provided defined
benefit plans. Other UK and overseas subsidiaries have their own defined contribution plans invested in independent
funds.

Defined benefit plans

The UK, Gerrman, Dutch, Swiss, French, 1taiian and Japanese plans provide pensions in retirement, death in service and, in
some cases, disability benefits to members. The pension benefit is linked to members’ final salary at retirement and their
service life. Since 31 December 2009, the UK plan has been closed to all service accruals. The German and Dutch plans are
closed to new members. The ftalian plan is a mandatory Trattamente di Fine Rapporto {TER') severance plan.
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19. Retirement benefit plans continued

The UK plan is administered by a pension fund, but the Swiss and Dutch plans are held by insurance companies that are
legally separate from the Group. The majority of the overseas plan assets are insurance policies. The UK plan is managed by
a Board of Trustees that represents both employees and employer, who is required to act in the best interest of the plan’s
participants and is responsible for setting certain policies (e.g. investment, contribution and indexation policies) of the
various funds.

The plans expose the Group to actuarial risks, such as longevity risk, currency risk, interest rate risk and market (investment)
risk. Inflation and interest rate hedges are taken out to mitigate against risks arising on the UK plan and some reinsurance
exists in respect of the overseas plans.

The overseas plans are funded by the Group's uverseas subsidiaries, and the UK plan has been funded by both the Group's
UK subsidiaries and the Company. The assets of the UK plan are invested in accordance with Section 40 of the Pensions Act
1995. Although the Act permits 5% of the plan's assets to be invested in ‘employer-related investrnents’, the Trustee has
elected that none of the plan assets are to be invested directly in Spectris plc shares. The Trustee also holds interest rate and
inflation swaps to help protect against the impact of changes in prevailing interest rates and price inflation, which in
conjunction with the corporate bond portfolio aims to fully hedge against interest and inflation rate risks on the basis used
by the Trustee to fund the plan. Trustee investment in derivatives is only made in so far as they contribute to the reduction
of investrnent risks or facilitate afficient portfolio management and are managed such as to avoid excessive risk exposure
10 a single counterparty or other derivative operations.

The Trustee of the UK plan has invested a large propartion of the plan’s assets in a buy and maintain corporate bond
portfolio, designed to move in a simitar way to the value of the plan's liabilities. The Trustee has also entered into a swaps
strategy which seeks to further mitigate against movement in interest rates and price inflation over time.

The funding requirements are based on the individual funds' actuarial measurement framework set out in the funding
policies of the various plans.

The Group has determined that, in accardance with the terms and conditions of the defined benefit plans, and in
accordance with statutory requirements (including minimum funding requirements) of the plans of the respective
jurisdictions, the present value of the refunds or reductions in future contributions is not lower than the balance of the total
fair value of the plan assets less the total present value of obligations. This determination has been made on a plan-by-plan
basis. As such, no decrease in the defined benefit asset was necessary at 31 December 2021

The last full actuarial valuation for the UK plan was 31 Decermnber 2020 and for the overseas plans was 31 December 2021,
where available. Where applicable, the valuations were updated to 31 December 2021 for IAS 19 {Revised) 'Employee
Benefits' purposes by qualified independent actuaries,

The Group's contributions to defined benefit plans during the year ended 31 Decernber 2021 were £1.1m (2020: £1.2m).
Contributions for 2022 are expected to be £2 3m (£1.2m for the UK plan and £1.1m for the overseas plans).

As a result of the UK plan's full actuarial valuation at 31 December 2020, it has been agreed that the Group will make past
service deficit recovery payments totalling £1.2m a year for a period of six years frorm 1 January 2022 until 31 December 2027.
The contribution rates are subject to review at future valuations and periodic certifications of the schedule of contributions.

The assumptions used by the actuary to value the liahilities of the defined benefit plans were;

20 2020

Overseas QOverseas

UK plan plans UK plan plans

% p.a. % p.a. % p.a. % p.a.

Discount rate 1.8 0.0-1.0 1.4 00-06
Salary increases nfa 1.0-3.0 n/a 1.25-30
Pension increases in payment 2.35-358 0.0-175 22-36 Q0-175
Pension increases in deferment 28-325 nfa 2.3-33 nfa
InAation assumption 2.8-3.25 1.0-2.0 2.3-31 10-20
Interest credit rate n/a 1.0 nfa 1.0

The weighted average duration of the defined benefit obligation at 31 December 2021 was approximately 14 years {2020: 14
years) for the UK plan and 18.3 years (2020: 18.0 years) for the overseas plans.

Pensioner life expectancy assumed in the 31 December 2021 valuation is based on the following tables:

UK plan 102% S3PA centred in 2013, future improvernents in line with the core CMI_2020 model with a long-term rate of
improverment of 1.25% per annum, initial addition of 0.2% and a weighting on 2020 of 20%

CGerman plans Dr K Heubeck pension tables 2018 G

Dutch plans A.G. Prognosetafel 2018 tables

Swiss plan BVG 2020 - CMI1.50%

Italian plans S12019
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19. Retirement benefit plans continued

Samples of the ages which pensioners are assumed to live to across the Croup's defined benefit plans are as follows:

Maie Fernale

Pensioners aged 65 in 2021 826-869 849-89.0
Pensioners aged 65 in 2041 €4.2-83.0 86.3-212
UK plan Overseas plan Total

Amounts recognised in the 2021 2020 2021 2020 0 2020
Cansalidated {ncome Statement £m £Em £m £m £m £m
Current service cost - - 07 10 a7 0
Past service [credit)/cost - 0.2 (0.3) 01 (0.3) 03
Administrative cost 0.7 0% - - o7 [e2:3
Settiement - - - 0.5) - {0.5)
et interest cost =2 0.3 [A] Q) 0.2 0.4
c.8 1.0 a5 07 1.3 17

The current service cost, past service (creditl/cost and administrative cost are recagnised in administrative expenses in the
Consolidated income Statement. The net interest cost on the net defined benefit obligation is recognised in finance costs
in the Consolidated Income Statement. The settlement in 2020 consisted of a Dutch Plan reamoved from the Consolidated
Statement of Financial Position following employment contract changes and was recognised in administrative expenses.
Actuarial gains and losses are recognised in the Consolidated Statement of Comprahensive Income.

During the year, insurance prermiums for death-in-service benefits amounting to £0.3m (2020: £0.5m} ware paid.
There was a total return on plan assets in the year of £67m (2020 £10.9m).

UK plan Querseas plan Toral
Amounts recognised in the Consolidated Statement 2021 2020 20 2020 2021 2020
of Comprehensive Income Em £rm £Em £m £m £m
Actuarial llosses)/gains recognised in the current year {2.4) 8.3 0.6 0.2 1.8) 8.5
Foreign exchanges gains/{losses) in the current year - - 0.8 {0.6) 0.8 0.6}
Total flosses)/gains recognised m the current year 2.4} 83 1.4 [0.4) 11.6) 79
UK plan Overseas plan Total
Amounts recognised in the Consolidated Statermem 202y 2020 200 2020 2o 2020
of Financial Position £m Em £Em Em Em £rm
Presant value of defined benefit obligations {133.2} 130.0} {26.5} {27.3) nsa7?) 157.3}
Fair value of plan assets 1222 Y222 15.2 47 137.4 1369
Net deficit in plans (1.9} {7.8) {1.3) {12.6) {22.3) {20.44
UK plan Cverseas plan Totat
2021 2020 picral 2020 2021 2620
Raconciliation of movement in net deficit £m £m £m £m £mn £m
At 1January {7.8) (5.1 (2.6} (12.4) (20.4} (27.5)
Balance transferred fram other payables - - {0.2} @.8) (0.2) (o2}
Currgnt service cost - ~ {07} Lo} {0.7) 1.0}
Net interest cost {09} {0.3) {0.3) {0.9) {0.2) {0.4)
Plan agministrative cost {0.7) {0.5) - - (0.7) {0.5)
Settlernent - - - o5 - s
Acquisitions of businesses - - {0.5) - {0.5) -
Past service (credic)fcost - {Q.2} a.3 [{sR}] c.3 03
Contributions frorm sponsoring campany and plan
members - - 0.4 04 0.4 Q.4
Henefits paid -~ - 0.7 o8 0.7 08
Actuarial {losses)/gains (2.4) 8.3 [+X Q2 {1.8) 85
Balance transferred to liabilities heid for sale - - - 0s - Q.5
Foreign exchange difference - - 08 (0.6) 0.8 {0.6}
At 31 December {(Nn.0) (7.8} (1.3} (12.6) (22.3) (20.4)
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UK plan Overseas plan Total
Analysis of movement in the present value 20 2020 on 2020 2021 2020
of the defined benefit obligation Em £m £m £m £m Em
At1January 130¢.0 135.2 27.3 270 157.3 160.2
Balance transferred from other payables ~ - 0.2 0.8 0.2 (o]
Current service cost - - o7 1.¢ 0.7 1.0
interest cost 1.8 25 [sAl 02 1.2 27
Settlement - - - (1.Q) - {1.0)
Acquisitions of businesses - - 0.5 - 0.5 -
Past service cost/{credit) - 0.2 (0.3) 01 {0.3) Q3
Contributions from plan members - - 0.2 0.2 0.2 0.2
Actuarial (gains)/losses - financial (4.0} Nn.4 {2.0) 15 (6.0) 129
Actuarial lessesf{gains) - demographic 4.9 {6.5) Q.3 0.0 52 (6.5)
Actuarial gains/{losses) - experience 75 (5.7) 0.1 0.6} 7.6 (6.3)
Benefits paid (7.0} {50} {0.6) 1.2} {7.6) (6.3
Adjustments and balances transferred to liabilities held
for sale - - 1.7 {2.2) 7 {2.2)
Foreign exchange difference - - {1.7) 1.5 1.7) 1.5
At 31 Decermnber 133.2 130.0 265 273 159.7 157.3
Analysed as:
Present value of unfunded defined benefit obligation - - 6.2 8.7 6.2 87
Present value of funded defined benefit obligation 133.2 130.0 203 18.6 153.5 148.6

UK plan Overseas plan Total

2021 2020 on 2020 o1 2020

Reconciliation of movement in fair value of plan assets £m £Em £m £m £m Em
At 1 January 122.2 nai 14.7 14.6 136.9 1327
Interest income on assets 17 22 - oa 1.7 23
Plan administration ¢ost (0.7) (Q.5) - - C.7) {0.5)
Settiernent - - - [0.%) - [0.5)
Contributions from sponsoring company - - 0.4 0.4 0.4 a4
Contributions from plan members - - 0.2 02 0.2 0.2
Actuarial gains/{losses) 6.0 7.5 1.9) 11 5.0 86
Benefits paid [7.0) (5.1) o1 {0.4) {6.9) 5.5)
Adjustments and balances iransferred to liabilities held
far sale - - .7 7 1.7 7}
Foreign exchange difference - - (.9 0.9 {0.9) 0.9
At 31 December 122.2 122.2 15.2 147 137.4 136.2

UK plan . Overseas ptan Totail

2021 2020 200 2020 2021 2020

Fair value of assets £m Em £m £m Em £m
Equity instruments 7.8 6.1 - - 7.8 61
Corporate bonds 92.6 105.6 - - 292.6 105.6
Government bonds 20.2 19.5 - - 20.2 9.5
Cash and financial derivatives and other [net) 1.5 (9.0} - - 1.5 {9.0)
Insurance policies 0.1 - 15.2 14.7 15.3 147
At 31 December 122.2 122.2 15.2 14.7 1374 1369

The UK plan assets are invested in active markets which have a quoted market price. The overseas plan assets are invested

in insurance policies.
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Notes to the Accounts continued

19. Retirement benefit plans continued

Sensitivity analysis

The table below shows the sensitivity of the Consalidated Statement of Financial Position to changes in the significant
pension assumptions based on a reasonably expected change given current market conditions:

Impact on plan liabilities as at 31 December 2021

Change in assumption UK plan Overseas plans
Discount rate Increase by 1% Decrease by £17.5m Decrease by £3.8m
Rate of price inflation (RPI} Increase by 1% Increase by £11.7m incraase by £1.0m
Assumaed life expectancy at age 65 Increase by 1yeac Increase by £51m Increase by £0.9m

The sensitivity analysis is approximate and extrapolation beyond the ranges shown may not be appropriate.

Defined contribution plans
The total cost of the defined contribution plans far the year was £17.3m (2020: £18 3m). There were no outstanding or
prepaid contributions to thege plans as at the end of the year,

20. Deferred tax
The movement in the net deferred tax liabilityf(asset) is shown belaw.

[Restated)
2027 2020
Current Note £m £m
At 1January Ly 38
Priar period restatement 1 - {4.2)
Atl January {restated) .y {0.4)
Foreign exchange difference 0.8 0.2}
Acguisition of subsidiary undertakings 23 17.0 01
Disposal of businesses 0.6 -
Transferred to assets held for sale - 2.3
Transferred to liabilities held for sale - {0.7)
Deferred tax on changes in fair value of forward exchange contracts recagnised in the
Consolidated Statement of Comprehensive hcome [0.2) {0.2)
Deferred tax on re-rmeasurernent of net defined benefit lizbifity recognised in the
Consolidated Staterment of Comprehensive Income (Q.9) 1.3
Deferred tax on share-based payments recagnised in equity AR (0.2}
Credited to the Consolidated Inceme Staternent 7 (3.3} {133}
At 31 December 18 {ny
Comprising:
Deferred tax liabilities 23.0 51
Deferred tax assets {21.2} (16.2)
1.8 .y

1. See note 1 for details of the prior period restatement.
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The movements in deferred tax assets and liabilities during the year are shown below. Deferred tax assets and liabilities
are only offset where there is a legally enforceable right of offset and they relate to income taxes levied by the same

taxation authority.

Goodwill
Accelerated Unrealised and other
tax Accruals and Tax profit on inter- Pension intangible 202
depreciation provisions losses company plans assets Cther Total
Net deferred tax (assets)/liabilities £m £m £m  transactions £m Em £m £m
At January 2021 {restazed)' 3.4 {19.7) {0.7) 16.7) (5.7) 18.8 {0.5) .
Foreign exchange difference - - - - - 0.8 - 0.8
Acquisition of subsidiary
undertakings - - - - {0.) 171 - 17.0
Disposal of businesses Q4 o7 0.4 0.9 0.1 {1.8) 0.2 0.6
Transferred to assets held for sale - - - -
Transferred to habilities held for sale - - - - - - - -
Ceferred tax on changes in fair
value of forward exchange contracts
recognised in the Consolidated
Staterment of Comprehensive Income - - - - - - [©.2) {0.2)
Deferred tax on re-measurement
of net defined benefit obligation
recognised in the Consclidated
Statement of Comprehensive Income - - - - {0.9) - - (0.9)
Deferred tax on share-based
payments recognised in equity - - - - - - (1.} [{A]]
[Credited)/charged to the
Consolidated Income Statement 3.0 0.8 - 1.2) 0.6 1.2 {1.6} {3.3)
At 31 December 2021 0.4 (18.2) (0.3} (7.0) {6.0) 36 {3.2} 1.8
3. See ncte far details of the prior period restatement.
{Restated)
Coodwill
Accelerated Unrealised and other [Restated)'
tax Accrualsand Tax profit on inter- Pension intangible 2020
depreciation pravisions losses company plans assers Other TYotal
Net deferred tax (assets)/liabilities Em Em Em  transactions £m Em £m Em
At January 2020 51 4.0} (0.7) (7.3) {81) 271 {0.3) 38
Prior period restatermnent! - - - - - (4.2) - [4.2)
ALl January 2020 {restated) 51 [14.0) {0.7) {7.3) 6.) 229 {0 3) {0.4)
Foreign exchange difference - - - - - (0.2} - (0.2)
Acquisition of subsidiary
undertakings - - - - - Q1 - Ql
Disposal of businesses - - - - - - -
Transferred to assets held for sale 04 21 0.2) 2.3
Transferred to liabilities held for sale - 03 - - - 0.4 {1.4) 07
Deferred tax on changes in fair
value of forward exchange contracts
recognised in the Consolidated
Statement of Comprehensive Income - - - - - - 0.2} {0.2)
Deferred tax on re-measurement
of net defined benefit abligation
recognised in the Consolidated
Statement of Comprehensive Income - - - - 13 - - 13
Deferred tax on share-based
payments recognised in equity - - - - - - [0.2) [0.2)
[Credited)/charged to the
Consolidated Income Statement {21} {6.0) - 0B 0.9} {6.5) 18 {13.1)
At 31 December 2020 (restated) 3.4 N9.7} {07} (6.7} 15.7) 8.8 {0.5) {1y

1. See note | for details of the prior period restataiment.
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Notes to the Accounts continued

20. Deferred tax continued

Unrecognised temporary differences

Deferred tax assets have not been recognised on the following temporary differences due to the degree of uncertainty over
both the amount and utilisation of the underlying tax losses and deductions in certain jurisdictions. £2.0m will expire
between 2026 and 2030. There is no expiry date associated with the remaining tax losses of £27.0m which mainly comprise
of UK capital losses.

202 2020
Turrant £m £m
Tax tosses 29.0 352
Other temporary differences - ER]
29.0 36.2

it is likely that the unremitted earnings of overseas subsidiaries would gualify for the UK dividend exemption such that no
UK tax would be due upon remitting these earnings to the UK. However, £263.7m (2020: £100.9m} of those earnings may
stili resuit in 2 tax liability, principally as a result of the dividend withholding taxes levied by the overseas tax jurisdictions in
which those subsidiaries aperate. These tax liabilities are not expected to exceed £13.6m {2020 £5.4m), of which only £2.5m
{2020: £3.0m) has been provided for as the Group is able to control the timing of the dividends. it is not expected that
further armounts will crystallise in the foreseeable future.

21. Share capital and reserves

2021 2020
Number of Number of
shares Millions £m  shares Millions Em
tsgued and fully paid {ordinary shares of 5p each):
At January and 31 December 5.6 5.8 212 6.0

Cuuring the year ended 31 December 2021, 5,596,739 ordinary shares were repurchased and cancelled by the CGroup as part
of the £200m share buyback programme announced on 25 February 2021 [2020: £nil), resuiting in a cash outflow of
£201.3m (2020: £nil), including transaction fees of £1.3m (2020: £nil).

No ordinary shares were issued upon exercise under share option schemes during the year {2020: nil).

At 31 December 2021, the Group held 4,767106 treasury shares [2020: 4,934,567). During the year, 167461 of these shares
were issued to satisfy options exarcised by, and SIP Matching shares awarded to, empioyees which were granted under the
Croup's share schemes [2020: 247.799).

The Croup has an employee benefit trust {EBT'), which operates the Spectris Share Incentive Plan {'SIP') to all eligible
UK-based employees. The EBT holds shares in Spectris plc for the purposes of the SIP, further details of which are disclosed
in the Directors' Rermuneration Repoert. At 31 December 2023, the EBT held 44,440 shares which were purchased from the
rmarket during the year (31 December 2020: 52,924). The costs of funding and administering the plan are charged to the
Consotidated income Statement in the period to which they relate.

Other reserves

Movernents in reserves are set out in the Consolidated Staternent of Changes in Equity. The retained earnings reserve also
includes own shares purchased by the Company and treated as treasury shares. The nature and purpose of other reserves
forming part of equity are as follows:

Translation reserve
The foreign currency transiation reserve is used to record exchange differences arising frorm the translation of the Financial
Statements of foreign subsidiaries, including gains or losses arising on net investrment hedges.

Hedging reserve
This reserve records the cumulative net change in the fair value of forward exchange contracts where they are designated
as effective cash flow hedge relationships.

Merger reserve
This reserve arose on the acquisition of Servomex Limited in 1399, a purchase satisfied substantially by the issue of share
capital and therefore eligible for merger retief under the provisions of Section 612 of the Companies Act 2006

Capital redemption reserve

This reserve records the repurchase of the Company’s own shares. During the year, as a result of the share buyback
programme, the capital redemption reserve increased by £0.2m (2020: £nil}, reflacting the nominal value of the cancelled
ordinary shares.

22. Share-based payments

Spectris Long Term Incentive Plan {'LTIP') - awards granted from 2020 onwards with performance conditions attached
The LTIP is used ta grant share awards with performance conditions attached to senior executives and key employees that
are settled in either equity or cash.

Both cash and equity-settled LTIP awards are expected to vest, subject to their performance conditions, after three years.
Vested equity settled awards, which are granted in the form of nominal share options, must be exercised within the next
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seven years, whereas vested conditional share awards and cash-settled awards are paid out on or shortly after the vesting
date. All LTIP awards granted to Executive Directors are subject to an additional two-year holding peried. The Executive
Directors' LTIP awards vest after five years (three-year performance peried plus two-year helding peried) and must be
exercised within the next five years.

Subject to the LTI? awards vesting, participants receive additional dividend shares on the vested shares under the LTIP
award. Dividend shares are of equivalent value to the Company's dividends paid between the date of grant and the
vesting date.

Spectris Performance Share Plan {'PSP’) - awards granted prior to 2020
The PSP was used to grant share awards to senior executives and key employees that are settled in either equity or cash.

Both cash and equity-settied PSP awards are expected to vest, subject to their performance conditions, after three years.
Vested equity settled awards must be exercised within the next seven years, whereas vested cash-settled awards are paid
out on or shortly after the vesting date. Qutstanding PSP awards granted to Executive Directors are subject to an additional
two-year holding period. The Executive Directars’' PSP awards vest after five years (three-year performance period plus
two-year holding period) and must be exercised within the next five years.

Subject to the PSP awards vesting, participants receive additional dividend shares on the vested shares under the PSP
award. For PSP awards granted in or after 2014, the dividend shares are of equivalent value to the Company's dividends paid
between the date of grant and the vesting date. For PSP awards granted before 2014, dividend shares were of equivalent
value to Company’s dividends paid between the date of grant and the date of exercise.

Linked {tax-advantaged) awards

Some PSP and LTIP awards granted to UK employees are linked to a grant of market value share options under the terms of
HMRC's tax-advantaged Company Share Option Plan {‘Linked (tax-advantaged) awards'). Linked (tax-advantaged) awards
are granted up to an aggregate value of £30,000, which is HMRC's limit. The Linked {tax-advantaged) awards have the same
performance and vesting conditions as the PSP/LTIP awards to which they are linked.

When an employee chooses to exercise a PSP/LTIP award which is linked to a Linked (tax-advantaged) award, both parts
are also automatically exercised at the same time. Should there be a gain on exercise from the Linked {tax-advantaged)
award part, then a praportion of the PSP/LTIP award will lapse to ensure that the overall gross value received from the
cormbined exercise of these awards is no more than would have been delivered from a stand-alone equivalent PSP/LTIP
award. Should there be no gain on exercise from the Linked (tax-advantaged) award part, then this part is forfeited and
there is no reduction in the remaining PSP/LTIP award.

LTIP performance conditions

LTIP awards granted to Executive Directors and Executive Committee members are subject to an adjusted earnings per
share growth target ('EPS') and a return on gross capital employed ('ROGCE’} target. Any vesting under these performance
conditions will then be further assessed against both absalute and relative Total Shareholder Return {'TSR') metrics which
can potentially increase the vested award via a muitiplier {maximum 1.4 times).

The performance conditions attached to LTIP awards granted to senior managers are one-third EPS, one-third ROGCE and
the remaining one-third salely subject to continuous employment over the three-year vesting period. LTIP Awards below
senior management level are subject to EPS (50%) and ROGCE {50%}.

Normally, LTIP awards granted to participants who leave employment prior to vesting will be forfeited. In the event a
participant leaves due to a qualifying reason, they receive a time pro-rated entitlement.

PSP performance conditions
Qutstanding PSP awards granted to Executive Directors are subject to the following performance conditions: one-third
EPS; one-third economic profit ('EP'); and one-third relative TSR.

PSP awards granted to other members of the Executive Committee in 2017 and 2018 are subject to the following
performance conditions: one-third subject to EPS; one-third subject to EP; and cne-third solely subject to continuous
employment over the three-year vesting period. In 2019, the same conditions applied for Head Office Executive Committee
roles however the EP target was replaced for an operating company profit target for the Executive Committee members
who are Presidents of an operating company.

PSP awards granted to other senior head office managers were, until 2016, 50% subject to EPS and 50% subject to TSR,
From 2017 anwards, senior head office management have two-thirds of their PSP awards subject to EPS and the remaining
one-third solely subject to continuous employment over the three-year vesting period.

PSP awards granted to executives and senior managers of the CGroup's operating companies between 2011 and 2016 had
two-thirds subject to an operating company profit target and one-third subject to EPS. In 2017 and 2018, the performance
conditions have been two-thirds operating company profit targets and one-third continuous employment over the
three-year vesting period. In 2019, the performance conditions were one-third operating company profit targets, one-third
EPS and one-third continuous employment over the three-year vesting period.

Normally, PSP awards granted to participants who leave employment prior to vesting will be forfeited. In the event a
participant leaves due to a qualifying reason, they receive a time pro-rated entitlement.
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22. Share-based payments continued

Spectris Reward Plan {('SRP’) ~ awards granted from 2020 onwards with no performance conditions attached

The SRP i5 used to grant share awards with no performance conditions attached to key employees that are settled in equity
or, in limited circumstances, in cash. SRP awards cannot be granted to an Executive Director of Spectris plc.

Both cash and equity-settled SRP awards are expected to vest after three years. Vested equity settled awards, which are
granted in the form of naminal share options, must be exercised within the next seven years, whereas vested conditional
share awards and cash-settled awards are paid out on or shortly after the vesting date.

On vesting, participants receive additional dividend shares on the vested shares under the SRP award, Dividend shares are
of equivalent value to the Company's dividends paid between the date of grant and the vesting date

Spectris Deferred Bonus Plan (‘DBP') - awards granted from 2021 onwards with no performance conditions attached
The DBP is used to grant share awards with no performance conditions attached to Executive Directors and are settled in
equity. This represents the 50% of the Executive Directors’ annual bonus that is deferred into shares each vear.

DBP awards are expected to vest after three years and must be exercised within the next seven years. On vesting, the
Executive Directors receive additional dividend shares on the vested shares under the DBP award. Dividend shares are of
equivalent value to the Company's dividends paid between the date of grant and the vesting date.

Restricted Shares Plan (‘RSP’) - Cash-settled Awards granted withaut perfarmance conditions between 2014 and 2018
RSP is used to grant cash-setiled share awards to selected key employees within the Spectris Group. RSP awards, which
were granted from 2014 and 2018, are subject to the same rules as the PSP but no performance conditions apply. RSP
awards could not be granted to an Executive Director of Spectris ple.

Speactris $hare Incentive Plan (*SIP"

The SIP, a UK tax-advantaged share matching plar, was launched after it was approved by shareholders at the May 2018
AGM. UK employees can invest up to £150 per month to buy ordinary shares in the Company (‘'Partnership shares'} tax
efficiently and for every five Partnarship shares purchased, the Company will gift one free ordinary share {'"Matching shate’).
Matching shares need to be hetd in the SIP Trust for at least three years ctherwise these shares are potentiaily subject to
forfeiture. The Company incurs a charge on any Matching shares awarded under the SIP. The charge in 2021 was £0.1m
(2020: £0.1m).

The number of cutstanding sharce incentives are summarised below:

2021 2020
Number Number
Incentive plan thousands thousands
Equity-settled:
Long Term Incentive Plan 1,023 629
Performance Share Plan 522 913
Long Term Incentive Plan (Linked tax-advantaged) 64 36
Performance Share Plan [Linked tax-advantaged) 37 70
Spectris Reward Plan m 57
Deferred Bonus Plan w0 -
Total eguity-setiled 1,877 170%
Cast-seitled:
Leng Term Incentive Plan Cash 43 i8
Spectris Reward Plan Cash 12 S
Performance Share Plan {Phantorn allotations} and Restricted Share Plan 12 4
Total cash-settled 67 157
Taotal outstanding 1,944 1.862
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Financial Staternents

Long Term Incentive Plan, Performance

Share Plan, Spectris Reward Plan and Remaining

20 2020
Waighted weighted
average average

Deferred Bonus Plan contractuallife Number exercise price Number exercise price
Year of grant of options thousands thousands
200 PSP - - - 6 004
Wm2 PSP 1 year - 0.04 - 0.04
2013 psy 2 years - Q.04 0.04
2005 PSP 4years 1 0.05 2 0.05
2016 PSP Syears 0 0.05 21 0.05
2017 PSP G years 52 0.05 74 0.05
208 PSP 7 years 38 0.05 321 c.05
2019 PSP 8 years 421 0.05 488 0.05
2020 LTIP/ SRP 9years &0l 0.05 686 0905
202 LTIP/ SRP/ DBP 10 years 653 0.05 - -
1776 0.05 1,559 0.05

The weighted average remaining contractual fife of these LTIP, SRP and PSP equity settled awards is 8.97 years {2020: 9.06

years).
202 2020
Weighted Weighted
Weighted average Wweighted average
Long Term Incentive Plan, Spectris Reward average fair value at average fair value at
Plan and Parformance Share Plan (equity Number exercise price grant date Number  exercise price grant date
awards) thousands £ £ thousands £ £
At1January 1,599 0.05 1,326 0.05
Shares granted 688 0.05 26.44 760 0.0s 1514
Addition of reinvested dividends 10 - N -
Exercised (155) 0.05 231} 0.05
Forfeited {366) 0.05 {267) 0.05
At 31 December 1,776 0.05 1,599 0.05
Exercisable at 31 Decernber 70 0.05 84 0.05
20 2020
Long Term Incentive Plan and Weighted weighted
Performance Share Plan [Linked Remaining average average
tax-advantaged) contractual life Number exercise price Number  exercise price
Year of grant of options thousands £ thousands £
2012 PSP 1years - 17.3% - 17.31
2015 PSP 4 years - - 2197
2007 PSP 6 years 26.3) 3 26.3)
2018 PSP 7 years 2 26.03 27 2663
2019 psp 8 years 33 26.53 9 26.54
2020 LTIP 9 years n 22.69 35 22.65
2021 LTIP 10 years 33 nNn - -
101 27.05 106 2517
The weighted average remaining contractual life of the PSP and LTIP {Linked tax-advantaged) awards is 8.89 years
{2020: 8.98 years).
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an 2020
Weighted Weighted
Weighted average Waeighted average
Long Term Incentive Planand average fair value at average fair value at
Performance Share Plan {Linked Number  exercise price grant date Mumber  exercise price grant date
tax-advantaged) thousands £ £ thousands £ £
At Januacy 106 2517 a8 2618
Shares granted 35 3188 6.5l 37 2285 4 34
Exercised N 26.18 (9} 23.84
Forfeited {31 26.37 (21} 26.05
At 3 December 10t 27.05 106 2517
Exercisable at 31 December 3 25.57 % 24.50
Share options outstanding at the end of the year (cash-settled)
2021 2020
Weighted
average Weighted weighted
Long Term Incentive Plan, Spectris Reward rernaining average average
Plan, Performance Share Plan (Phantom contractual life Number exercise price Number  exercise price
allocations) and Restricted Shares Plan of aptions thousands £ thousands £
2018 PSP/RSP - - - 92 .05
29 PSP/RSP lyear n ©.05 22 005
202¢ LTIP/SRP 2years 28 0.05 43 005
201 PTIP/SRP 2.86 years 8 Q.05 - -
&7 0.05 157 Q.05

The weighted average remaining contractual life of the cash-settled awards is 2.18 years [2020: .68 years).

2021 2020

Weighted weighted

average average

Long Term incentive Plan, Spectris Reward fair value at fair value at

Plan, Performance Share Plan (Phantom Number  Exercise price grant date Number Exercise price grant date

allocations) and Restricted Shares Plan thousands 13 £ thousands £ £
Al January 157 0.05 07 0.05

Shares granted 40 Q.05 364 43 0.05 22.45
Addition of reinvested dividends [ - s -
Exercised (92} 0.05 (83} 005
Forfeited (44} 0,05 {25} Q.05
At 31 December 67 0.08 157 0.05

Exertisable at 31 December - - - -
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Share-based payment expense

Share options are valuad using the stochastic option pricing model {also known as the Monte Carlo model] in respect
of TSR, and the Black-Scholes model for all other options, with support from an independent remuneration consuitant.
For options granted in 2021 and 2020, the fair value of options granted and the assumptions used in the calculation, are
as follows:

Equity-settied Cash-settled
Share awards {Linked tax-advantaged)

LTIP B SRP 7 LTIP & SRP LTiP Cash & SRP Cash

200 2020 20 2020 2021 2020
Weighted average shate price at date '
of grant (£} 31.55 2255 n.8 2267 31.69 2557
Weighted average exercise price (£} 0.05 0.05 31.88 2265 0.05 0.05
Expected volatility 29.B3% 28.38% 29.38% 28.40% 29.86% 2476%
Expected life 312yrs 3.36yrs Iyrs 3yes 2.86 yrs Iyrs
Risk-free rate 0.22% 0.13% o.21% 0.11% 0.20% C12%
Expected dividends (expressed as a
yield) - - - - - _
Weighted average fair values at date
of grant (£):
TSR condition 192 5.86 n/a n/a n/a nfa
ROGCE condition 2399 14.31 6.52 4.33 31.73 25.56
EPS congdition 2399 14.31 6.52 4.33 31.73 2546
Service condition .37 22.05 6.50 4.40 31.54 25.56
Weighted average fair values at
31 December (£):
ROGCE condition (cash-settled) 35.41 2671
EPS condition [cash-settled) 35.70 2715
Profit condition {cash-settled) 36.40 2786
Service condition {cash-settled) 35.52 2775

The expected volatility is based on historical volatility over the expected term. The expected life is the average expected
period to exercise. The risk-free rate of return is the yield on zero-coupon UK government bands of a term consistent with
the assurmed option life.

The weighted average share price at the date of exercise for share options exercised in 2021 was £33.11 (2020: £26.55). The
weighted average fair value of cash-settled options outstanding at 31 December 2021 is £35.57 (2020 £27.55). The Group
recognised a total share-based payment charge of £5.0m {2020: £41m} in the Consolidated Income Staterment, of which
£7.8m (2020; £2.9m) related to equity-settled share-based payment transactions.
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23, Acquisitions

200

Concurrent Real-Time

Onr 9 July 2021, the Group acquired 100% of Concurrent Real-Time ('Concurrent-RT') for net consideration of £123.6m, made
up of £135.9m gross consideration in cash less £12 3m cash acquired. There was o contingent consideration recognised on
this acquisition. The transaction is in line with Spectris’ strategy to make synergistic acquisitions to enhance and grow its
platform and potential platform businesses. Concurrent-RT will be integrated into the HBK reportable segment and cash
generating unit. The excess of the fair value of consideration paid over the fair value of the net tangible assets acquired is
represented by the following intangible assets: customer-related relationships, contractual rights, technalogy and goodwill.
Goodwill arising is attributable to the acguired workforce, expected future cusiomer relationships and synergies from
cross-selling goods and services.

In the Consolidated Income Statement for the year ended 31 December 2021, sales of £15.4m and statutory operating profit
of £37m have been included for the acquisition of Concurrent-RT. Group revenue and statutory operating profit for the year
ended 31 Decernber 2021 would have been £1,308.1m and £158.0m, respectively, had this acquisition taken place on the first
day of the financial year. :

Where appropriate, 2 detailed exercise has been undertaken to assess the fair value of assets acquired and liabilities
assumed, supported by the use of third-party experts. The valuation of the above intangible and tangible assets requires
the yse of assumptions and estimates. Intangible asset assumptions consist of future growth rates, expected inflation and
attrition rates, discount rates used and useful economic Tives.

Acquisition-related costs (included in administrative expenses) amount to £2.7m.

Due to their contractual due dates, the fair value of recelvables approximates to the grass contractual amounts receivable.
The amount of gross contractual recejvables note expected to be recovered is immaterial. There are no material contingent
liabilities recognised in accordance with IFRS 3 {Revised).

Software licence and asset purchase agreement with VIMANA,

On 24 August 202, the Group completed a software licence and asset purchase agreerment with VIMANA for gross
consideration of £10.2m in cash. There was no contingent consideration recognised on this acquisition. The transaction
advances HBK's software strategy by bringing technology to HEK, and will form the basis for a new sngineering centre of
excellence focused on data management and connectivity. The fair value of net assets acquired was £7.2m, consisting of
£7.2m of intangible assets (technology]. As a result, £3.0m of goadwill was genarated, which is attributable to synergies and
workforce. There are no material contingem liabilities recognised in accordarnce with IFRS 3 [Revised). The acquisition is
included in the HBK reportable segment and cash generating unit.

In the Consclidated Income Statement for the year ended 31 December 2021, statutory operating profit includes £0.3m of
costs relating to the VIMANA business, Group revenue and staturory operating profit for the year ended 31 Decermnber 2021
would have been £1.292.0m and £154.9m, respectively, had this acquisition taken place on the first day of the financial year,

Acquisition-related costs (included in administrative expenses} amount to £0.6m.

The fair values included in the table below relate to the acquisition of Concurrent-RT and VIMANA during the year:

20

Concurrent-RT VIMANA Total fair value

£m £m £m

Intangible assets 74.8 72 8z.0
Property, plant and equipment 27 - 27
Right of use assets 5.4 - 5.4
Inventories ' 1.5 - 1.5
Currant tax asset 0.3 - 0.3
Trade and other recewvables 5.0 - 50
Cash and cash equivalents 123 - 12.3
Trade and other payables {6.7) - {6.7)
Retirernent benefit obligations {0.5) - 10.5)
Lease liabilities (5.4} - {5.4}
Provisions 0.3 - (0.3}
Deferred tax liabilities (17.0) - {17.0)
Net assets acquired 721 7.2 79.3
Coodwill 3.8 3.0 66.8
Gross consideration 135.9 0.2 146.3
Adjustment for cash acquired {12.3) - (12.3}
Net consideration 1238 10,2 1338
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2021 2020

Analysis of cash outflow in Consolidated Statement of Cash Flows £m £m

Grass consideration in respect of acquisitions during the year 146.1 i7

Adjustment for net cash acquired (12.3) {0.5}
Net consideration in respect of acquisitions during the year 133.8 3.2

Deferred and contingent consideration on acquisitions included in net considerauon during the year to be

paid in future years - {0.6)
Cash paid during the year in respect of acquisitions during the year 133.8 26

Cash paid in respect of prior years’ acquisitions 17 83

Net cash outflow relating to acquisitions 135.5 10.9

2020

The Group completed the acquisition of 100% of IMTEC Gmbh {'IMTEC') on 26 October 2020 for a gross consideration of
£37m, including £0.6m of deferred consideration. IMTEC is a mechatronic hardware specialist, the acquisition of which will
allow HBK's Vi-grade business to position itself te more rapidly scale its global simulator business. The fair value of net
assets acquired was £2.5m, including £1.0m of intangible assets, £0.5m of net cash and £0.1m of deferred tax liabilities. As a
result, £1.2m of goodwill was generated. There are no material contingent liabilities recognised in accordance with IFRS 3
{Revised). The acquisition is included in the HBK reportable segment and cash generating unit.

24, Business disposals and disposal groups held for sale

Business disposals

2021

On 5 January 2023, the Group disposed of Concept Life Sciences' legacy food testing business based in Cambridge, which
formed part of the Malvern Panalytical Platform. The consideration received was £6.2m, settled in cash received. This
generated a profit on disposal of £1.9m.

On 2 February 2021, the Group disposed of 100% of its Millbrook business, which formed part of the Industrial Solutions
reportable segment. The consideration received was £119.2m, consisting of £71.2m of cash received, €27.5m (£25.0m} of
investment units in EZ Ring FPCI {the fund holding the combined UTAC-Millbrook group} and a £23.0m Vendor Loan Note
Receivable.

On 1 March 2021, the Group disposed of 100% of its Briel & Kjeer Vibro business, which formed part of the Industnal
Solutions reportable segment. The consideration received was £154.7m, settled in cash received.

On 3 May 2021, the Group disposed of 100% of its ESG business, which formed part of the Industrial Solutions reportable
segment. The consideration received was £3.4m, settled by cash received. This generated a loss on disposal of £4.8m.

On 1 November 2021, the Group disposec of 100% of its NDC Technolegies business, which formed part of the Industrial
Solutions reportable segment. The consideration received was £133.0m, settled by £135.4m cash received less £2.4m
estimated completion accounts true-up.

Also included in profit on disposal of businesses is a £1.2m credit relating to prior year disposals.
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24. Business disposals and disposal groups held for sale continued
The total profit on disposal of businesses was £226.5m, calculated as follows:

2021
Bruel & Kjaer wNOC Gther
Vibro Millbrook  Technologies disposals Total
£m £m £m £m Em
Goodwill 4.9 - 30 13 19.0
Qther intangible assets 1.¢ G5 44 Q.0 5.9
Property. plant and equitpment - owned and right of use
assels 2.8 1087 43 6.2 121.8
Current and deferred tax assets - 18 - 16 3.4
Inventories 3.4 2.9 9.0 0.5 15.8
Trade and other recevables 8.2 23,9 139 2.9 48.9
Cash and cash equivalents 6.2 Al 56 17 2086
Trade and othes payables (6.9} {14.0}) [LERY] {15} {37.5)
Lease liabilities () {9.8) (3.2) {1y {15.2)
Current and deferred tax liabilities {0.9) - . 0.7 - (1.6)
Provisions {0.5) {0.3) (0.6) {€.1} {1.5}
Retirement benefit obligations {0.6) - - - {0.6}
Net assets of disposed businesses 6.5 120.8 20.4 n3 179.0
Consideration received
Settled in cash 154.7 n.z 135.4 2.6 370.9
invesiment in equity instrumenys - 250 - - 25.0
vendor Loan Note Receivable -~ 130 - - 23.0
Estimated completion accounts payable - - (2.4) - (2.4)
Total consideration received 154.7 n9.2 133.0 9.6 416.5
Transaction expenses booked to profit/fioss) on disposal
of business (7.1} (3.5 (5.0 0.2 (15.81
Net consideration from disposal of business 147.6 ns.7 128.0 9.4 400.7
Net assets dispesed of (including cash and cash
equivalents held by disposal group) (26.5) (120.8} {20.4} {n.3) (179.0}
Currency transiation differences transferred from
translation reserve 33 0.4 0.9 0.2 4.8
Profit/{loss) on disposal of business 124.4 {4.7) 108.5 n7n 226.5
Net praceeds recognised in the Consclidated Statement
of Cash Flows
Consideration received settled in cash 154.7 nz 135.4 2.6 3709
Cash and cash equivalents held by disposed businesses (6.2} {7y (5.6} {17} (2Q.6)
Transaction fees paid {73) {3.7) {4.6) (1.2) (16.6}
Net proceeds recognised in the Consolidated Statement
of Cash Flows 141.4 60.4 125.2 6.7 333.7

The disposals in 2021 and 2020 did not meet the definition of discontinued operations given in IFRS 5 ‘Non-Current Assets
Held for Sale and Discontinued Operations’ and, therefore, ne disclosures in relation to discontinued operations were made.

2020

On 31 January 2020, the Croup sold its interest in the rheclogy range of products to Netzsch Group for consideration
of £8.8m 1n cash, generating a profit on disposal of £5.9m. The net assets disposed were £2.1m, and transaction costs
were £0.8m. The Consolidated Statement of Cash Flows in 2020 included £6.3m of net proceeds from this disposal,
which consisted of £8.8m of sales proceeds, offset by £1.1m of tax payments on the disposai and £0.8m of transaction
<ast related payments
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On 28 February 2020, the Group sold its interest in the EMS B8K joint venture for total consideration of £17.7m, consisting
of £16.8rm in cash received in 2020 and £0.9m in shares in Envirosuite Limited. The net assets disposed were £181m and
transaction costs in 2020 were £0.1m, resulting in a loss on disposal of £0.5m. The Consolidated Staterment of Cash Flows
in 2020 included £14.0m of net proceeds related to the EMS B&K joint venture, consisting of £16.8m in cash proceeds from
the sale of the interest offset by £2.6rm payment of deferred consideration relating to the 2018 disposal and £0.2m of
transaction cost related payments {including £0.Im of costs accrued in 2019).

Also included in profit on disposal of business in 2020 was £1.0m of transactions costs on the sale of BTG. The Consolidated
Statement of Cash Flows in 2020 included £0.3m of net payments from the sale of BTG, This consisted of £1.2m of tax
payments on the disposals and £0.91 of trancsactinn fees, offset by £1.8m of deferred consideration received in cash.

Disposal groups held for sale

2021

Assets held for sale at 31 December 2021 consist of a freehold property with net book vaiue of £10.4m, which forms part
of the HBK repartable segment. As a result of the classification as held for sale the impairment of this asset that was
recognised in 2020 has resulted in a £6.0m impairment reversal in 2021. This disposal does not meet the definition of
discontinued operations given in IFRS 5.

2020

On 10 December 2020, the Group announced that agreement had been reached for the sale of the Group's Brael & Kjser
Vibro and Millbrook businesses, which formed part of the Industrial Solutions reportable segment. The transactions were
subject to customary completion conditicns and regulatory approvals. The Millbrook sale completed on 1 February 2021
Cornpletion on the sale of Briel & Kjaer Vibro took place on 1 March 2021.

During 2020, the Croup entered into preliminary discussions for the disposal of Concept Life Sciences' legacy food testing
business based in Cambridge, and the sale was completed on S January 2021, for sales proceeds of £6.2m. This business
formed part of the Malvern Panalytical Platform reportable segment.

The above operations were classified as disposal groups held for sale at 31 December 2020 and were presented separately
in the Consglidated Statement of Financial Position.

The proceeds from the Briel & Kjzer Vibro armd ADS businesses exceeded the book value of the related net assets and,
accordingly, no impairment losses were recognised in 2020 on the classification of these operations as held for sale.

Oetails of the impairment recognised on ciassification of the Millbrook business as held for sale are provided in note 10.

The major classes of assets and liabilities comprising the operations classified as held for sale at 31 December 2020 were
as follows:

2020

Em

Goodwill 16.4
Other intangible assets 15
Froperty, plant and equiprment 114.0
Current and deferred tax assets 32
Inventories 6.5
Trade and other receivables 33.4
Cash and cash equivalents 37
Total assets classified as held for sale 178.7
Bank overdrafts [2.2)
Trade and other payables {(21.0)
Lease liabilities msj
Current and deferred tax liabilities 7}
Provisions (1.0)
Retirement benefit obligations - {05
Total liabilities classified as held for sale (37.3)
Net assets of disposal groups 1414

The disposal groups held for sale at 31 December 2020 did not meet the definition of discontinued operations given in IFRS
5'Non-Current Assets Held for Sale and Discontinued Operations’ and, therefore, no disclosures in relation to discontinued
operations were made.
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Notes to the Accounts continued

25. Cash generated from operatians

2002 2020

Note £m £m
Cash flows from cperating activities
Profit/{loss) after tax 346.9 {17.0)
Adjustments for:
Taxation charge 7 L7 29
Prafit on disposal of businesses 24 {226.5) {4.4)
Finance costs 1 5.6 102
Financial income 6 {12.8] (.8]
Depreciation and impairment of property, plant and equipment n 26.4 108.9
Arnortisation, impairment and other non-cash adjustments made 10 intangible assets 10 239 579
Irnpairment of goodwill ks ~ 58.4
Transaction-related fair value adjustrnents 27 0.2 2.2}
Fair value through proefit and loss movements on equity investments 12 - {23.2}
Profit on disposal and re-measurements of property, plant and equiprment and associated
lease liabilites o1 (o0
Equity-settled share-based payment expense 5 78 29
Operating cash fiow before changes in working capitai and provisions 2133 2025
{Increase)/decrease in trade and other receivables (40.2) 80
lIncreasgl/decrease ininventories (30.3) 24.4
Increase in trade and ether payables 50.2 245
Degrease in provisions and retirement benefits 0.5} {4 8)
Cash generated from operations 1816 35486

26. Financial risk management

The Group's multinational operations and debt financing expose it to a variety of financiat risks. In the course of its business,
the Group is exposed to foreign currency risk, interest rate risk, liquidity risk and credit risk. Financial risk management is an
integral part of the way the Group is managed. Financial risk management policies are set by the Board of Directers. These
policies are implemented by a central treasury department that has formal procedures to manage foreign exchange risk,
interest rate risk and liguidity risk, including, where appropriate, the use of derivative financial instruments. The Group has
clearly defined authority and approval limits. The central treasury department operates as a service centre to the Group

and not as a profit centre.

In accordance with its treasury policy, the Group does not hold or use derivative financial instruments for trading or

speculative purposes. Such instruments are only used to manage the risks arising from operating or financial assets or

liabilities, or highly probable future transactions. The quantitative analysis of financial risk is included in note 27.

Fareign currency risk

Foreign currency risk arises both where sale or purchase transactions are undertaken in currencies other than the
respective functional currencies of Group companies {transactional exposures) and where the results of overseas
companies are conselidated into the Group's reporting currency of Sterling (translational expasures). The Group has
operations around the world which record their results in a variety of different loca! functional currencies. In countries
where the Croup does not have operations, it invariably has sorme customers or suppliers that transact in a foreign
currency. The Group is therefore exposed to the changes in fareign currency exchange rates hetween a number of
different currencies, but the Group's primary exposures relate 1o the US Doliar, Eure, Danish Krone, Chinese Yuan
Renminbi and Japanese Yen. Where appropriate, the Group manages its foreign currency exposures using derivative

financial instruments,

The Group's transiational exposures 1o foreign currency risks can relate both to the Consalidated Incorme Statement and net
assets of overseas subsidiaries. The Group's policy is not to hedge the translational exposure that arises on consalidation of
the Consolidated income Staternent of overseas subsidiaries. The Group finances overseas company investments partly

through the use of foreign currency borrowings in order to provide a natural hedge of foreign currency risk arising on
transfation of the Group's foreign currency subsidiaries. The quantitative analysis of foreign currency risk is included in

note 27.

The Group manages its transactional exposures to foreign currency risks through the use of forward exchange contracts.
Forward exchange contracts are used 1o hedge highly probable transactions which can be forecast to occur typically up
to 18 months into the future. For the hedges of highly probable forecast sales and purchases, as the critical terms {ie. the
notional amount, life and the underlying} of the forward exchange contracts and their corresponding hedged items are
the sarme, the Group performs a qualitative assessment of effectiveness and it is expected that the value of the forward
contracts and the value of the corresponding hedged iterns will systernatically change in opposite directions in response

to movements in the underlying exchange rates.
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26. Financial risk management continued

The main potential source of hedge ineffectiveness in these hedging relationships is the effect of the counterparty and
the Group's own credit risk on the fair value of the forward contracts, which is not reflected in the fair value of the
hedged itemn attributable to changes in foreign exchange rates. No other sources of ineffectiveness emerged from
these hedging relationships.

The following tables detail the foreign currency forward contracts outstanding at the end of the reporting period,

as well as information regarding their related hedged iterms. Foreign currency forward contract assets and liabilities

are presented in the line 'Derivative financial instruments’ {either as assets or liabilities} within the Consolidated Staterment
of Financial Position.

Hedging instruments - outstanding contracts

Change in farr value far Carrying amount of
recognising hedge ineffectiveness the hedging instruments
200 2020 2021 2020
£m £m £m Em
Cash flow hedges

Currency risk - forward exchange contracts
Less than 6 maonths (0.3} 1.3 {0.3) 13
651012 months [0.6) 0.4 (©.6) . 04
12 to 18 months - (o)} - [*A]
0.9} 18 {0.9) 18

Hedging instruments - hedged items

Balance in cash flow hedge
reservefforeign currency

Change in value used for translation reserve
calculating hedge effectiveness for continuing hedges
202 2020 2021 2020
£m £m Em £m
Currency risk
Farecast sales 0.9 (1.8) Q0.9 (1.8}

Interest rate risk

Interest rate risk comprises both the interest rate price risk that results from borrowing at fixed rates of interest and also the
interest cash flow risk that results frem borrowing at variable rates. Where appropriate, interest rate swaps are used to
manage the Group's interest rate profile.

Liguidity risk

Liquidity risk represents the risk that the Group will not be able to meet its financial ebligations as they fall due. The Group’s
approach to managing this risk is to ensure, as far as possible, that it will always have sufficient liquidity to meet its liabilities
when due, under both normal and stressed conditicns, without incurring unacceptable losses or risking damage to the
Group's reputation. The Croup manages this risk through the use of regularly updated cash flow and covenant compliance
forecasts and a liquidity headroom analysis which is used to determine funding requirements. Adequate comimitted lines
of funding are maintained from high-quality investment grade lenders. The facilities committed to the Group as at

31 December 202) are set out in note 16.

Credit risk
Credit risk arises because a counterparty may fail to perform its obligations. The Group is exposed to credit risk on financial
assets such as cash balances, derivative financial instruments and trade and other receivables.

The Group's credit risk is primarily attributable to its trade receivables. The amounts recognised in the Consolidated
statement of Financial Position are net of appropriate allowances for doubtful receivables, estimated by the Group’s
management based on whether receivables are past due based on contractual terms, payment history and other
available evidence of collectability. Trade receivables are subject to credit limits and control and approval procedures
in the operating companies. Due to its large geographical base and number of customers, the Group is not exposed
to material concentrations of credit risk on its trade receivables. The quantitative analysis of credit risk relating to
receivables is included in note 14.

Credit risk associated with cash balances and derivative financial instruments is managed centrally by transacting with
existing relationship banks with strong investment grade ratings, with a Moody’s LT Counterparty Risk ratings range of
Allcr) to Baa2(cr). Accordingly, the Group's associated credit risk is limited. The Group has no significant concentration of
credit risk.

The Group's maximum exposure to credit risk is represented by the carrying amount of each financial asset, including
derivative financial instruments, as shawn in note 27.
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Notes to the Accounts continued

26, Financial risk management continued

Capital management
The Board considers equity shareholders’ funds, together with undrawn committed debt facilifies, as capital for the
purposes of funding the Group’s operations.

Total managed capital at 31 Decermber is:

(Restated)'

2021 2020

Em Em

Equity shareholders’ funds 1,261.3 12187
Undrawn committed debt facilities 3703 586.0
1,631.6 18057

1. See notel for detlails of the prior pertiod restatement.

Ordinaty shares are classified as equity. Incremental costs diractly attributable to the issue of ordinary shares and shate
options are recognised as a deduction from equity, net of any tax effects.

Trne Board's policy is to maintain a strong capital base so asto maintain investor, creditor and market confidence and to
sustain the future development of the business. The Board of Directors monitors both the geographic spread of
shareholders and the level of dividends to ordinary shareholders.

The Board encourages employees to hold shares in the Company. This is carried out through the Spectris Share Incentive
Plan in the UK, as well as Long Term Incentive, Performance and Restricted Share Plans. Full details of these schemes are
given in note 22.

The main financiat covenants in the Company's debt facilities are the ratio of net debt to adjusted sarnings before interest,
tax, depreciation and amortisation, and the ratio of finance charges to adjusted earnings before interest, tax, amortisation
and impairmeant. Covenant testing is completed twice a2 year based on the half-year and year-end Financial Statements.
A1 3V Decernber 2021, the Company had, and is expected to continye to have, significant headroom under these financial
covenant ratios.

From time to time, the Croup purchases its own shares in the market; the timing of these purchases depends on market
prices. Buy and sell decisions are made on a specific transaction basis by the Board. During the year ended 31 December,
202, 5,596,739 ordinary shares werea repurchased and cancelled by the Group as part of the £200m share buyback
prograrmme announced on 25 February 2021 {2020 nit), resulting in a cash outflow of £201.3m (2020: £nil), including
transaction fees of £1.3m (2020: £nil) [see note 27. ’

There were no changes to the Group's approach to capital management during 202) and 2020.
Neither the Company nor any of its subsidiaries is subject to externally imposed capital requirements.

27. Financial instruments
The following tables show the fair value measurement of financial instruments by leve! following the fair value hierarchy:

. Level ) quoted listed stock exchange prices {unadjusted) in active markets for identical assets;

- Level 2" inputs other than quoted prices included within level 1 that are observable for the asset or liability, either directly
{i.e. as prices} or indirectly {i.e. derived from prices), and

- Level 3. inputs for assets and habilities derived frorn valuation techniques that inciude inputs for the asset or Rability that
are not based on observable market data.

2021
Levell Level 2 Level 3 Carrying
fair vatue fair value fair value amaunt
Fair value and carrying amount of financial instruments £m £m Em £m
Trade and other receivables excluding prepayments and contract assets ~- - - 277.0
Trade and cther payables excluding contract liabilities and custormer
advances - - {1.5) (2227}
Investments in equity instruments designated at initizl recognition at fair
value through other comprehensive income (see nate 12) 12 ~ 211 24.3
Investment in debtinstruments - - 23.0 23.0
Forward exchange contract assets - 0.3 - 03
Lash and cash equivalents - 167.8 - 16878
Forward exchange contract liabilities - 1.2) - .2)
268.5
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27. Financial instruments continued

2020
Level2 Level 2 Level 3 Carrying
fair value fair value fair value amount
Fair value and carrying amount of financial instruments £m Em £m Em
Trade and other receivables excluding prepayments and contract assels - - - 266.3
Trade and other payables excluding contract liabilities and customer
advances - - [ER)] (219.7)
Financial instruments included in assets held for sale [see note 24) - 37 - 37
Financial instruments included in liabilities held for sale {see note 24) - {2.2) - (23.2)
Investments in equity instruments designated at initial recognition at fair
value through other comprehensive income (see note 12) 11 - - 11
Investments in equity instruments measurad at fair value threugh profig
and loss (see note 12) 383 - - 183
Forward exchange contract assets - 192 - 1.9
Cash and cash equivalents {excluding £3.7m classified as assets held
for sale) - 2222 - 222.2
Floating rate borrowings and bank overdrafts {excluding £2.2m classified
as liabitities heid for sale) - 13.0) - 13y
Fixed rate borrowings - 107.4) - (104 .5)
Forward exchange contract liabilities - 0.1} - [(sA))
2063

There were no movements between the different levels of the fair value hierarchy in the year.

The fair value of cash and cash equivalents, receivables and payables approxirmates to the carrying amount because of the
short maturity of these instruments.

The fair value of floating rate borrowings approximates to the carrying amount because interest rates are at floating rates
where payments are reset to market rates at intervals of less than one year.

The fair value of fixed rate borrowings is estimated by discounting the future contracted cash flow, using appropriate yield
curves, to the net present values.

The fair value of farward exchange contracts is determined using discounted cash flow techniques based on readily
available market data.

The fair value of forward exchange contracts outstanding as at 3) December 2021 is a net liability of £0.9m {2020: net asset
of £1.8m), of which £3.4m has been credited to the hedging reserve (2020: £1.7m credited) and £21m credited to the
Consolidated Income Statement {2020: £0.1m credited). These contracts mature over periods typically not exceeding

18 menths. A summary of the movements in the hedging reserve during the year is presented below. All of the cash flow
hedges in 2021 and 2020 were deemed 1o be effective.

The level 1 £1.2m of investrnents in equity instruments is calculated using quoted market prices in an active market at the
balance sheet date.

The level 3 £23.1m of investment in equity instruments consists of the investment units in EZ Ring FPCI [the fund holding
the combined UTAC-Millbrook group), recognised in the pericd as part of the sales proceeds from the Miilbrook business
disposal {see note 24). This investment was recognised at fair value, using the income approach, with the key input being a
discounted cash flow.

The level 3 £23.0m of investment in debt instruments consists of a vendor loan note receivable, received as part of the sales
proceeds from the Millbrook business disposal (see note 24}. This investment was recognised at fair value by establishing an
appropriate market yield. The key inputs used were synthetic credit ratings and market interest rates.

2021 2020
Analysis of movements in hedging reserve, net of tax £m Em
At1January 1.9) {1.4)
Amounts removed from the Consclidated Staterment of Changes in Equity and included in the Consolidated
income Statement during the year 2.1 (0.2}
Amounts recognised in the Consolidated Statement of Changes in Equity during the year 0.5 {G.3)
At 31 December (3.5) (1.9)

The amount included in the Consolidated Income Statement is split between revenue and administrative expenses
depending on the nature of the hedged item.
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27. Financial instruments continued

Reconciliation of level 3 Fair value for deferred and contingent consideration payable 2021 2020
on acquisitions. £m £m
At1January (3.1 (14.8)
Deferred and contingent consideration arising from current year acquisitions payable in futyre years ~ (0.6}
Deferred and comingent consideration paid in the current year relating to previous years’ acquisitions 1.7 109

Casts charged ta the Consglidated Income Statement:

Subsequent adjustments on acquisitions and disposals (0.2} 22
Unwinding of discount factor on deferred and contingent consideration - {0.4)
Foreign exchange difference 0.1 (0.4}
At 3 Decernber (1.5) {3.m

01 2020
Reconciliation of level 3 fair value for investment in equity instruments Em £m
Atllanuary - -
Investment in equity instruments recegnised on disposal of business (see note 24) 25.0 -
Foreign exchange difference f1.9) -
AL 31 December 231 -

200N 2020
Reconciliation of level 3 fair value for investment in debt instruments £m Em
At1lanuary ' - -
Vendor loan note receivable recagnised on disposal of business {see note 24} : 23.0 -
At 31 December 23.0 -

The fair vaiue of deferred and contingent consideration is determined by considering the performance expectations of the
acquired or disposed entity or the likelihood of non-financial integration milestones whilst applying the entity-specific
discount rates. The unobservable inputs are the projected forecast measures that are assessed on an annual basis. Changes
in the fair vaiue of deferred and contingent consideratian relating to updated projected forecast performance measures are
recagnised in the Consolidated Income Statement wiathin administrative expenses in the Consolidated Income Statement
in the period that the change occurs.

Deferred and contingent consideration relates to financial [2021: £1.2rm, 2020: £31m) and non-financial {2021: €£0.3m, 2020
£nil) milestones on current and prior year acquisitions. The financial milestones are mainly sensitive ta annual future
revenue targets

The following table shows the total outstanding contractual forward exchange contracts hedging designated transactional
exposures split by currencies which have been sold back into the functional currency of the underlying business. These
contracts typically mature in the next 18 months and, therefore, the cash flows and resulting effect on the Consolidated
Incorne Statement are expected to occur within this time period.

Forward exchange contracts at 31 December o 2020
Foreign currency sale amount {£m) 961 769
Percentage of total

Us Dollar i 38% 35%
Euro ’ 1% 16%
Japanese Yen 23% 25%
Qther 28% 24%
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A maturity profile of the gross cash flows relatad to financial liabilities is:

Financial Stzternents

2021 2020
Derivative Unsecured Derivative Unsecured
financial Overdrafts loans Total financial Overdrafts loans Total
Maturity of financial liabilities liabilities £m Em £m liabilities £m Em Em
Due within one year 1] - - 11 01 0.3 - 0.4
Due between one and two years 0.1 - - Al - - 107.4 107.4
1.2 - - 12 0i 03 1074 107.8

Trade and other payables (note 17) are substantially due within one year.

it is not expected that the cash fiows described above could occur significantly earlier or at substantially different amounts.

Financial assets

Financial liabilities

Non 2021

Floating interest Floating Nat financial

Interest rate exposure of financial Fixed rate rate bearing Total Fixedrate rate Total assets

assets and liabilities by currency Em £m £m £m Em £m £m Em
Sterling 2.4 60.1 5.0 87.5 - - - 67.5
Euro 0.3 11 16.6 18.0 - - - 18.0
Us Collar 0.3 10.6 20.8 31.7 - - - 3.7
Cther 01 26.9 23.6 50.6 - - - 50.6
31 98.7 66.0 167.8 - - - 167.8

Financial assets Financial liabilities

2020

Non Net financial

Floating interest Floating assets/

Interest rate exposure of financial Fixed rate rate bearing Total Fixed rate rate Tota! {liabilities}
assets and |iabilities by currency Em EmM Em £m Em £m £m £m
Sterling 300 77 &4 m2.1 - - - nz21
Eurc 0.5 121 121 247 (104.5) - (1045} (79.8)
LS Dallar - 06 214 220 - - - 220
Other 121 17.8 222 52.1 - (C.3) (0.3} 51.8
426 108.2 601 2109 {104.5) {C.3) {104 .8) 106.1

Sensitivity analysis

The tables below show the Group's sensitivity to foreign exchange rates and interest rates. The US Dollar, Euro, Danish Krone
and Chinese Yuan Renminbi represent the main foreign exchange translational exposures for the Group. The Group's

borrowings are in Euros.

2021 2020

Decrease/ Decrease/

Decrease/ {increase) Decreasef lincrease}

{increase) in profit (increase) in profit

in equity before tax in equity before tax

Impact on fareign exchange translational exposures against Sterling £m £m £m £m

10% weakening in the US Dollar B88.3 €.5 88.6 7.0

10% weakening in the Euro/Danish Krone 67.5 6.8 627 73

1% weakening in the Chinese Yuan Renrminbi 5.3 1.9 5. 19
Impact of interest rate movememts

lpp increase in interest rates 1.0} (.0} (1.1} .

28. Contingent liabilities

In the normal course of business, Group companies have provided bonds and guarantees through local banking
arrangements armounting 1o £14.0m {2020: £15.4rm). Contingent liabilities in respect of taxation are disclosed in note 7.
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Notes to the Accounts continued

29. Lease liabilities

0 2020
Plant and Plant and

Undiscaunted lease liabifity maturity Property equipment Total Property equipment Total
analysis under IFRS 16 £m £ £ £m £ £
Lessthan one year 0.8 3.3 AL ns 4 6.0
One to five years 24.8 34 282 248 37 2858
More than five years 38.2 - 38.2 13.0 - 13.0
Tota! undiscounted lease liabilities at
31 December 73.8 6.7 805 497 78 S7.5

The total cash outflow on lease liabilities made in the year was £14.8m (2020: £21.6my}.

30. Capital commitments

At 31 Decemnber 2021, the Group had entered into coniractual commitments for the purchase of property, plant and
equipment and software amounting to £6.2m {2020 £5.2m) and £0.4m (2020 nil), respectively, which have not been
accrued,

1). Refated party transactions

The Group has related party relationships with its subsidiaries {(a list of all related undertakings is shown in note 14 of the
Company Finrancial Statements} on pages 199 to 201, with its joint venture up to its disposal on 28 February 2020 and with
its Executive Directors and members of the Executive Managernent Committee,

Transactions with key management personned
The remuneration of key management personnel during the year was as follows:

200 2620

£m £m

Short-term benefits 8g 54
Post-employment benefits a1 0.4
Equity-settied share-based payment expense 1.9 oY
19.0 59

in accordance with 1AS 24 ‘Related Party Disclosures', key managernent persennel are those having authority and
responsibility for planning, directing and controlling the activities of the Group, directly or indirectly Key management
personnel comprise the Directors and the other members of the Execgutive Management Committes.

Further details of the Executive Directors’ remuneration are included in the Directors’ Remuneration Report on pages 90 to
no.

Transactions with joint venture
Tnere were no transactions with the joint venture up 1o its disposal on 28 February 2020 {the date the related party
relationship ceased}, other than the sale of the joint venture, details of which were provided in the 2020 Annual Report.

There were no other related party transactions in either 2021 or 2020.

32. Subsidiary undertakings

The table below lists the Group's principal subsidiary undertakings at 31 December 2021, They operate mainly in the
countries of incorporation. All of the subsidiaries are involved in the manufacture and sale of highly-specialised measuring
instruments and controls, together with the provision of services.

Spectris ple holds 100% of the ordinary share capital of alt the subsidiaries either directly or indirectly through intermediate
holding companies.

Country of
Name incorporation
Malvern Panalytical Limited England & Wales
Servomex Croup Limited England & Wales
Hottinger Briel & Kjazr CmbH Germany
Omega Engineering, inc. usa
Particte Measuring Systems, Inc. usa
Red Lion Contro)s, Inc USA

A full list of subsidiaties is given in note 14 of the Company Financial Statements on the pages 199 to 201.
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33, Events after the balance sheet date

On 7 January 2022, the Group acquired 100% of the share capital of Creoptix AG for initial purchase consideration of up to
CHF44m {£36m) settled in cash, plus contingent deferred consideration of up to CHF22m (£18m)}, dependent on
performance against future milestones. The purchase consideration is subject to potential adjustment through a
completion accounts process. Creoptix AG is a bioanalytical sensor company, which provides solutions to accelerate
discovery and development of new pharmaceutical drugs, substances and products. The transaction is in line with Spectris’
strategy to rmake synergistic acquisitions to enhance and grow its platforem and potential platform businesses. Creoptix AG
will be integrated into Malvern Panalytical.

The initial accounting for the business combination is incomgplete due to the short time to convert the accounts from local
GAAP, and the time for preparation of the Consolidated Financial Statements being authorised for issue. Therefore, the
Group is not yet able to provide the disclosure requirements of IFRS paragraph BG4, which includes information on the
major classes of assets acquired, liabilities assumed and details of transaction-related costs.

For the year ending 31 December 2021, Creoptix AG's revenues are expected 1o be £3.7m, with an expected operating loss of
£1.3m, prepared under Swiss CGAAP.
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Appendix ~ Alternative performance measures

Policy

Spectris uses adjusted figures as key performance measures in addition to those reported under IFRS, as management
believe these measures enable management and stakehalders to assess the underlying trading performance of the
businesses as they exclude certain iterns that are considered to be significant in nature and/or quantum, foreign exchange
movements and the impact of acquisitions and disposals.

The alternative perforrmance measures {APMs’) are consistent with how the businesses’ performance is planned and
reported within the internal management reporcting ta the Board and Operating Committees. Some aof these measures are
used for the purpose of setting rernuneration targets. The key APMs that the Group uses include like-for-fike {'LFL) organic
performance measures and adjusted measures for the income statement together with adjusted financia) position and
cash flow measures. Explanations of how they are calculated and how they are reconciled to an IFRS statutory measure are
set out below.

Adjusted measures

The Group's policy is 1o exclude items that are considered to be significant in nature and/or quantum and where treatment
as an adjusted item provides stakeholders with additional useful information to better assess the period-on-period trading
performance of the Group. The Group excludes certain items, which management have defined for 2021 and 2020 as:

- restructuring costs from significant programmes;

- amortisation and ¥mpairment of acquisition-related goodwill and other intangible assets;

- impairment of property, plant and equipment,;

- depreciation of acquisition-reiated fair value adjustments to property, plant and equipment;
- transaction-related costs, deferred and contingent consideration fair value adjustments;

- configuration and customisation costs carried out by third parties on material Saas projects;
- profits or losses on termination or disposal of businesses;

- unwinding of the discount factor on deferred and contingent consideration;

- unrealised changes in the fair value of financiat instruments;

- interest credit on release of provision on settlement of EU dividends tax claim;

- fair value thraugh profit and loss movements on equity investments,;

- gains or iosses on retransiation of short-term imter-company loan balances; and

- related tax effects on the above and other tax items which do not form part of the underlying tax rate (see note 7).

In November 2018, the Group announced the implementation of a Group-wide profit improvement programme. The total
cost of implementation of this programme is considered to be significant in bath nature and amount. On this basis the
costs of the implementation of this prograrmnme is excluded from adjusted operating profit. Adjusted operating profit
{including on a LFL basis) is therefore presented before the impact of the Group profit improvement programrme

The ongoing benefits arising from this programme are considered to be part of underlying trading.

LFL measures
The Board reviews and compares current and prior year segmental sales and adjusted operating profit at constant
exchange rates and excludes the impact of acquisitions and disposals during the year.

The constant exchange rate comparison uses the current year segmemntat information, stated in each entity's functional
currency, and translates the results into its presentation currency using the prior year's monthly exchange rates, irrespective
of the underlying transactional currency.

To allow a better comparison with 2019 perfarmance, the Group has extended the axisting LFL measure far revenue
and operating profit to apply to 2013, 50 that 2021 is retransiated at 2019 foreign exchange rates and adjusted for Group
scope changes

The incrernental impact of business acquisitions is excluded for the first 12 months of ownership from the month of
purchase. For business disposals, comyparative figures for segmental sales and adjusted operating profit are adjusted to
reflect the comparable periods of ownership.

On 31 January 2020, Malvern Panalytical's rheology business was disposed of and, as a resuit, the segmental LFL adjusted
sales and adjusted operating profit for Malvern Panalytical for 2020 exclude the trading resuits of the rheology business.

Qn 2 February 202), Industrial Solutions’ Millbrock business was disposed of and, as a result, the segmental LFL adjusted
sates and adjusted operating profit for Industrial Solutions for 2020 exclude the trading results of the Millbrook business for
the 1i-month period from February 2020 to December 2020.

Qn 1 March 2021, Industrial Solutions' Brliel & Kjzer Vibro business was disposed of and, as a result, the segmental LFL
adjusted sales and adjusted operating profit for industrial Sofutions for 2020 exclude the trading resuits of the Briet 8 Kjeer
Vibro business for the ten-rmonth period from March 2020 to Decernber 2020.

On 3 May 2021, Industrial Solutions’ ESC business was disposed of and, a5 a result, the segmental LFL adjusted sales and
adjusted operating profit for Industrial Solutions for 2020 exclude the trading results of the £SG business for the eight-
rmonth period from May 2020 to December 2020

On ¥ Novernber 2021, industrial Solutions’ NDC business was disposed of and, as a result, the segmentai LFL adjusted sales
and adjusted operating profit for Industrial Solutions for 2020 exclude the trading results of the NDC business for the
two-month period from November 2020 to Decernber 2020.

182 Spectris plc Annual Report and AcCounts 2021



Financial Staternenis

Appendix - Alternative performance measures continued

The LFL measute is presented as a means of eliminating the effects of exchange rate fluctuations on the period-on-period
statutory results as well as allowing the Board to assess the underlying trading performance of the businesseson a LFL
basis for both sales and aperating profit.

Based on the above policy, the adjusted performance measures are derived from the statutory figures as follows:
Income statement measures
a) LFL adjusted sales by segment

1. 2021 LFL. adjusted sales versus 2020 LFL adjusteci sales

202
Malvern tndustriaf
Panalytical HEBK Omega Solutions Total
2021 sales by segment £m Em £m £m £m
Sales 4012 425.5 125.0 336.3 1,292.0
Constant exchange rate adjustment to 2020
exchange rates 13.3 18.3 71 15.9 54.6
Acquisitions - {18.8) - - (18.8)
LFL adjusted sales 414.5 425.0 136.1 352.2 1,327.8
2020
Maivern industnial
Panalytical HBK Omega Sclutions Total
2020 sales by segment £m £m Em £m Em
Sales 3725 3926 9.2 4519 1,336.2
Disposal of businesses (0.6) - - (1257} {126.3)
LFL adjusted sales 37N.9 3926 19.2 326.2 1.209.9
2. 2021 LFL adjusted sales versus 2019 LFL adjusted sales
2021
Malvern Industrial
Panalytical HBK Omega Solutions Total
2021 sales by segment £m £Em £m £m £m
Sales 401.2 425.5 129.0 3363 1,292.0
Constant exchange rate adjustrment to 2019 :
exchange rates 14.7 16.3 8.0 15.7 54.7
Acquisitions - (20.0} - - {20.0}
LFt adjusted sales 415.9 421.8 137.0 352.0 1,326.7
29
Malvern Industrial
Panalytical HBK Omega Solutions Total
2019 sales by segment £m £fm £m £m Em
Sales 4482 429.0 1383 616.5 1632.0
Disposal of businesses (18.8) - - {259.3} {2781}
LFL adjusted saleg 4294 4290 138.3 3572 1,3539
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Notes to the Accounts continued

Appendix - Alternative performance measures continued
b) Adjusted operating prefit and operating margin

1. 2021 LFL adjusted operating profit versus 2020 LFL adjusted operating profit

202
Malvern industrial
Panaiytical HBK Omega Solutions Total
2021 adjusted operating profit Em £m £m £m £m
Statutory opéerating profit 575 (2R 8.3 48.0 154.9
Restructuring costs 2.3 486 - 13 10.2
Net transaction-related costs and fair value adjustments 6.0 7.2 2.0 4.3 19.5
Depreciation of acquisition-refated fair value adjustments
to property, plant and equipment Q.2 - - - Q.2
Configuration and customisation costs carried out by third
partigs on material SaaS projects 13 o {1.4) 11 5.2
Amortisation and impairment of acquisition-related
intangible assets and impairment of other property, plant
and equipment 51 77 6.1 0.5 19.4
Adjusted operating profit 72.2 85.0 15.0 57.2 209.4
Constant exchange rate adjustrnant 1o 2020 exchange
rates 2.3 39 0.8 39 16.9
Acquisitions - {3.9) - - (3.9}
LFL adjusted operating profit 74.5 65.0 5.8 &n.1 216.4
2020
Malvern industrial
Panalytical HBK Omega Solutions Total
2020 adjusted operating profit £m £rm Em £m £m
Statutory operating profit/{loss) 446 142 12 {83.3) {23.3)
Restructuring costs 3.0 18] - 0.4 19.5
Net transaction-related costs and fair value adjustments 06 n3 - 75 194
Depreciation of acquisition-retated fair vatue adjusiments
to property, plant and equipment 0.2 - - [033) Qa7
impairment of goodwill - - - 58.4 58.4
Amortisation and impairment of acquisition-related
intangible assets and impairment of other property, plant
and equipment 6.5 75 7.5 774 88.9
Adjusted operating profit 549 4321 87 809 173.8
Disposal of businesses - - - {5.5) {5.5)
LFL adjusted aperating profit 54.9 491 87 554 1681
201
Malvern Industrial
Panatytical HBK Omega Solutions. Total-
202 operating margin Y% % % Yo %
Statutory operating rnargin' 4.3 9.7 5.4 4.3 12.0
Adjusied operating margin? 18.0 15.3 n.e 7.0 16.2
LFL adjusted operating margin® 18.0 153 .6 17.3 16.3
2020
Malvern tndustrial
Panalytical HEK arnega Sokuticns Total
2020 operating margin % % % % %
Statulory operating margin' 2.0 36 .0 (18 4) HG ]
Adjusied operating margia? V4.7 125 73 135 3.0
LFL adjusied operating margin® 148 12.5 7.3 17.C 13.9

1. Statutory operaling margin is calcuiated as statutory operating protit/{loss} dividend by sales.

2. Adijusted aperating mardin is calculated as adjusted operating profit divided by sales

3. LFL adjusted operating margir is calcutated as LFL adjusted operating profit divided by LFL adjusted sales. Refer to the tables above fora
reconciliation of the nearest CAAP measure [sales/operating profit respectively) to LFL adjusted sales/LFL adjusted operating grofit.
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2.2021 LFL adjusted operating profit versus 2019 LFL adjusted operating profit

Financial Staternents

2021
Malvern Industrial
Panalytical HBK Omega Solutions Total
2021 adjusted operating profit £m £m £m £m £m
Statutary opevating profit 57.5 411 8.3 48,0 154.9
Restructuring costs 2.3 4.6 - 33 10.2
Net transaction-related costs and fair value adjustments 6.0 7.2 2.0 4.3 19.5
Depreciation of acquisition-related fair value adjustments
10 property, plant and eguipment 0.2 - - - 0.2
Configuration and customisation ¢osts carried out by third
parties on material SaaS projects 1.1 4.4 {1.4) 11 5.2
Amortisation and impairment of acquisition-related
intangibie assets and impairment of other property. plant
and equipment 51 77 6.1 0.5 19.4
Adjusted operating profit 72.2 €5.0 15.0 57.2 209.4
Censtant exchange rate sdjustment to 2019 exchange
rates 1.5 23 0.8 39 8.5
Acquisitions - (4.4) - - (6.4)
LFL adjusted operating profit 73.7 62.9 15.8 61.1 213.5
2019
Malvern industrial
Panalytical HBK Omega Saolutions Total
2019 adjusted operating profit £m £m £m Em £m
Statutory operating (loss)/profit 17.7) 181 2.0 1.9 84.3
Restructuring costs 6.4 177 2.2 15.9 522
Net transaction-ralated costs and fair value adjustments {0.3) 3 - 3.3 LA
Depreciation of acquisition-related fair value adjustments
1o property, plant and equipment 0.4 - - 06 1.0
Profit on disposal of property - - (5.2) - (5.2)
impairrment of goodwill 351 - - - 35)
Amortisation and impairment of acquisition-related
intangible assets and impairment of other property, plant
and equipment 423 21.5 79 129 84.6
Adjusted operating profit 76.2 60.4 69 1046 258]
Disposal of businesses .3y - - {40.9) 42.2)
LFL adjusted operating profit 749 60.4 69 63.7 2159
2021
Malvern Industrial
Panalytical HBK Omega Solutions Total
2021 aperating margin % % % %
Statutory operating margin' 14.3 97 6.4 14.3 12.0
Adjusted operating margin? 8.0 15.3 n6 17.0 16.2
LFL adjusted operating margin? 17.7 14.9 1.5 17.4 16.1
2019
Malvern Industrial
Panalytical HBK Oomega Solutions Total
2019 operating margin % % % % %
Statutory operating margin' 13.9) 4.2 87 n7 g2
Adjusted operating margin? 17.0 14.1 122 17.0 5.8
LFL adjusted operating margin® 17.4 14 12.2 17.8 15.9
1. Statutory oparating margin is calculated as statutory operating profitf{loss dividend by sales.
2. Adjusted opetating margin is calculated as adjusted operating profit divided by sales.
3. LFL adjusted opgrating margin is calculaied as LFL adjusted operating piofit divided by LFL adjusted sales. Refer tothe tables above for a
reconciliation of the nearest CAAP measure [sales/operating profit respectively) to LFL adjusted sales/LFL adjustad operating profit.
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Notes to the Accounts continued

Appendix - Alternative performance measures continued
¢) Adjusted net finance costs

ritrl 2020
Note £m £m

Statutory net finance credit/(costs) 1 72 8.4}
Net (gain)/ioss on retranslation of short-term inter-company loan balances 6 {7.2) 0.8
Interest credit on release of provision on settlement of EU dividends tax claim € {5} -
Unwinding of discount factor on deferred and contingent consideration 6 - 0.4
Adjusted net finance costs (5.1} (7.2}
dj Adjusted profit before taxation

rieril 2020

Note £m Em

Adjusted operating profit 2b 209.4 173.6
Adjusted net finance costs 2c {5.) (7.2}
Adjusted profit before taxation 204.3 166.4
e} Adjusted earnings per share

2021 2020
Adjusted earnings Note £m Em
Statutory profit/iioss) after tax 346.9 7.0}
Adjusted for:
Restructuring costs .2 125
Net transaction-related costs and fair value adjustments 19.5 19.4
Depreciation of acquisition-related faic value adiustments to property, plang and equipment 1 Q.2 o7
Configuration and custamisation costs carried out by third parties on material Saas
projects 1 5.2 -
Irmpairment of goodwill 10 - 58.4
Arortisation and impairment of acguisition-related intangble assets and other property,
plant and equipment Ho) 2.4 98.9
Fair value through profit and loss movements on equity investments 12 - {23.2)
Profit on disposal of businesses 24 {226.5) [.4)
Interest credit on release of provision on settlement of EU dividends tax ¢claim [ (5.) -
Net {gain)ioss on retranstation of short-term inter-company loan balances G {7.2) <8
Unwinding of discount factor on deferred and contingent consideration 6 - 0.4
Tax effect of the above and other non-recurring items 7 (2.6) (234}
Adjusted earnings 160.0 1301
Adjusted earnings per share Note 200 2020
Weighted average number of shares outstanding {millions) 2 n3z7 1861
Adjusted earnings per share {pence) 1407 n21

Basic earnings/(ioss) per share in accordance with 1AS 33 ‘Earnings Per Share’ are disclosed in note 9.
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Appendix - Alternative performance measures continued
Financial position measures

Financial Staternents

f) Net cash
2021 2020
Note £m £m
Bank overdrafts 16 - 3.0
Bank overdrafts included in liabilities held for sale 16,24 - (2.2)
Banlt loans ninsecured 16 - {104.5)
Total borrowings - na.g)
Cash and cash eguivalents included in current assets 15 167.8 222.2
Cash and cash equivalents included in assets held for sale 15, 24 - 37
Net cash 167.8 106.1
200 2020
Reconciliation of changes in cash and cash equivalents to movements in net cash £m £m
Net decrease in cash and cash equivalents {36.8} [2.9)
Proceeds from borrowings {70.0} {0.3)
Repayment of borrowings 169.8 86.4
Effect of foreigh exchange rate changes 1.3} (10.6)
Movement in net cash €17 726
Net cash at beginning of year 106 33.5
Net cash at end of year 167.8 106)
Net cash excludes lease liabilities arising under IFRS 16 as this aligns with the definition of net cash under the Group's bank covenants.
Cash flow measures
g) Adjusted cash flow
2021 2020
Em £m
Cash generated from aperations 191.6 2546
Net income taxes paid {32.2} [28.6)
Net cash inflow from operating activities 159.4 226.0
Transaction-related costs paid 266 136
Restructuring cash outflow ne 151
Net income taxes paid 32.2 286
Purchase of property, plant gnd equipment and intangible assets (35.3) (43.1)
$aaS-related cash expenditure 5.9 -
Proceeds from government grants related to purchase of property, plant and equipment
and intangible assets - 0.2
Proceeds from disposal of property, plant and equipment and software? - 4.1
Adjusted cash flow 200.7 2445
Adjusted cash flow conversion' 96% 141%
1 Adjusted cash flow conversion is calculated as adjusted cash flow as a2 proportion of adjusted operating profit.
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Notes to the Accounts continued

Appendix - Alternative performance measures cantinued

Other measures

h) Return on gross capital employed (‘ROGCE’)

The return on gross capital employed is calculated as adjusted operating profit for the last 12 months divided by the
average of opening and closing gross capital employed. Gross capital employed is calculated as net assets excluding net
cash and excluding accumulated amortisation and impairment of acquisition-related intangible assets including goodwill.

{Resrated) {Restated)*
31 Decernber 3 December 31 December
2021 2020 2013
£m Em £m
et cash {see APM f) (167.8) 104 5) (33.5)
Aceumuliated impairment losses on goodwill including iterns transferred to assets held for
sale {see note 10} 157.8 17856 179 4
Accumulated amortisation and impairment of acquisition-related intangible assets
including iterns transferred to assets heid for sale 225.0 4076 3663
Sharehalders’ equity 1,261.3 1,297 1.3026
Gross capital emplayed 1,476.0 17013 1,814.8
Average gross capital employed {current and prior year)? 1,588.7 17580
Adjusted operating profit far year (see APM b) 209.4 1736
Return on gross capital employed 13.2% 0.9%

1. Shareholders' equity and gross capital employed have been restatated for the impact of the Group's change in accounting policy for Saftware as a
Service ['5aaS) arrangements. See note ) for further details.
2. Average gross capital employed is calculated as current year gross capital employed divided by comparative year gross capital employed.

i) Net transaction-related costs and fair vaive adjustments

Net transaction-related costs and fair value adjustments cormprise transaction costs of £19.3m (2020: £21.6m} that have
been recognised in the Consolidated Income Staterment under IFRS 3 (Revised) ‘Business Combinations’ and other fair
value adjustments relating to deferred and cantingent consideration comprising a charge of £0.2m (2020 credit of £2.2my}.
Net transaction-related costs and fair value adjustments are included within administrative expenses. Transaction-relatad
costs have been excluded from the adjusted operating profit and transaction costs paid of £26.6m (2020: £13.6m) have
been excluded from the adjusted cash flow.
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Spectris plc Staternent of Financial Position

As at 31 Decemiber 2021

{Restated)'
20 2020
Note £m Em
ASSETS
Non-current assets
Intangible assets 4 0.2 .8
Praperty, plant and equipment 5 22 25
fnvestments in subsidiary undertakings 6 11261 10709
Deferred tax assets . 5.0 27
11335 10779
Current assets
Current tax assets . 13.5 51
Other receivables [due after more than ane year: £139.1m (2020: £253.2m)) 7 178.3 569.7
Derivative financial instruments 2.3 23
Cash and cash equivalents 75.6 124.5
269.7 7016
Total assets 1,403.2 17795
LIABILITIES
Current liabilities
Borrowings 8 - (8.9}
Derivative financial instruments (2.4} (2.3
Cther payables 9 (597.4) {693 8}
{592.8) (705.0}
Net current liabilities {3304) (3.4}
Non-current liabilities
Borrowings 8 - {104.5)
Cther payables 9 {151.5) {249.8}
Retirement benefit obligations n (1.0} (7.9}
{162.5) (362.2)
Total liabilities {762.3) {10672
Net assets 640.9 712.3
EQUITY
Share capital 10 5.8 6.0
Share premium 2314 2314
Retained earnings les.8 437.2
Merger reserve ie} 3 31
Capital redemption reserve 10 0.7 05
Special reserve 10 341 341
Total equity 640.9 7123

1. See note 1 for delails of the prior period restalement.
The Company’s profit for the year was £202.9m {2020: £20.8m loss).

The Financial Statements on pages 189 to 202 were approved by the Beard of Directors on 23 February 2022 and were
signed on its behalf by: : ]

: o
Derek Harding (
Chief Financial Officer é{i_

Company Registration No. 02025003 \
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Statement of Changes in Equity

For the year ended 31 December 2021

{restated) Capital {rastared)
Share Share Retained Merger redemption Special Taeal
Capltal preqmuum eamings reserve reserve resarve eqLity
Note £m £m £m £m em £m £m
At 1January 2021 (restated) 1 6.0 2314 437.2 LR os 34 7M2.3
Profit for the year - - 202.9 - ~ - 202.9
Other comprehensive income:
Re-measurement of net defined benefit
obiligations, net of tax - -~ {1.3) - - - {1.3)
Total comprehansive income for the year - - e - - - 2006
Transactions with owners recorded
directly in equity:
Own shares acqurred for share buyback
pragramme 0 {0.2) - {201.3) - 0.2 - {201.3)
Equity dividends paid 13 - - {79.0} - - - {79.0)
Capital contribution relating to share-
based payments - - 5.6 - - -~ 5.6
Share-based payments, net of tax - - T4 - - - 1.4
Utilisation of treasury shares - - 0.3 - - - 0.3
At 31 December 2021 5.8 231.4 365.8 31 0.7 34 €640.2
{restaced) Capital
Share Share Retained Merger redernplion Special Total
capital prermium earnings reserve reserve reserve equity
Note £m Ern £m £m £rn £m £m
At January 2020 6.0 234 5277 31 Q.5 341 8028
Prior period restatement’ 1 ~ - (4.4) - - - {%.4)
At 1January 2020 (restated)’ 6.0 2314 5233 31 Q5 34 798.4
Loss for the year ~ - {20.8) - - - {20.8)
Qther camprehensive income:
Re-measurement of net defined benefit
obligations, net of tax - - 70 ~ - - 7.0
Total comprehensive loss for the year - - {13.8) ~- - - 13.8)
Transactions with owners recorded
directly in equity: )
EqQuity dividends paid 3 - ~ {75.7) - - - [75.7)
Capital contribution relating to share-
based payments - ~ 04 - - - [+ XA
Share-based payments, net of tax - - 2.7 - - - 27
Urtitisation of treasury shares - - 0.3 - ~ - 03
At 31 Decembier 2020 {restated)! 60 2314 4372 3 Q5 341 712.3

1. See note l for details of the prior period restatement
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Notes to the Company Accounts

1. Basis of preparation and summary of significant accounting policies

The separate Financial Staterments of the Company are presented as required by the Companies Act 2006. As permitted by
that Act, the separate Financial Statements have been prepared in accordance with applicable accounting standards in the
United Kingdom. In accordance with the exemption provided by Section 408 of the Companies Act 2006, the Company has
not presented its own income statement or statement of comprehensive income.

a) Basis of preparation

These Financial Staterments were prepared in accordance with Financial Reporting Standard 101 ‘Reduced Disclosure
Framework’ {FRS101'). The Company's shareholders were notified in 2015 of the use of the UK-adopted IFRS disclosure
exemptions and there were no objections to the adoption of FRS 101.

In preparing these Financial Statements, the Company applies the recognition, measurement and disclosure requirements
of International Financial Reporting Standards as adopted by the UK ('IFRS’), but makes amendments where necessary in
order to comply with the Companies Act 2006 and has set out below where advantage of the FRS 101 disclosure
exemptions has been taken.

The Company has applied the exemptions available under FRS 101 in respect of the following disclosures:

- A Cash Flow Staterment and related notes.

- Comparative period reconciliations for share capital, property, plant and equipment and intangible assets.

- Disclosures in respact of transactions with wholly owned subsidiaries.

- Disclosures in respect of capital management.

- The effects of new but not yet effective IFRSs.

- Disclosures in respect of the compensation of key management personnel.

- The requirement to present a Statement of Financial Position at the beginning of the preceding period when
retrospectively applying an accounting policy.

As the Consolidated Financial Statements of Spectris plc {pages 125 to 188) include the equivalent disclosures, the Company
has also taken the exemptions under FRS 101 available in respect of the following disclosures:

- IFRS 2 'Share Based Payments' in respect of Group-settled share-based payments.
- Certain disclosures required by IFRS 13 'Fair Value Measurement' and the disclosures required by IFRS 7 ‘Financial
instrument Disclosures’,

The Financial Statements have been prepared on the historical cost basis, except for the revaluation of financial
instruments. Historical cost is generally based on the fair value of the consideration given in exchange for the assets. The
principal accounting policies are set out below.

As permitted by 5408 of the Companies Act 2006 the Company has elected not to present its own Income Statement or
Statement of Comprehensive Income for the year. The profit attributable to the Company is disclosed in the footnote to the
Company's Statement of Financial Position.

The following accounting policies have been applied consistently in dealing with items which are considered material in
relation to the Financial Statements.

Significant accounting judgements and estirmates

In determining and applying accounting policies, judgement is often required where the choice of specific policy,
assumption or accounting estimate to be followed could materially affect the reported amounts of assets, liabilities, incorme
and expenses, should it |ater be determined that a different choice be more appropriate. Estimates and assumptions are
reviewed on an ongoing basis and are based on historical experience and various other factors that are believed to be
reasonable under the circumstances.

In the course of preparing these Financial Statements in accordance with the Group's accounting policies, no judgements
that have a significant effect on the amounts recognised in the Financial Statements have been made, other than those
involving estimation. Management consider the following to be areas of estimation for the Company due to greater
complexity and/or are particularly subject to uncertainty.

Key sources of estimation uncertainty

Retirement benefit plans

Accounting for retirement benefit plans under 1A519 [revised) requires an assessment of the future benefits payable in
accordance with actuarial assumptions. The discount rate and rate of retail price inflation {'RPY’} assumptions applied in the
calculation of plan liabilities, which are set out in note 19 of the Consclidated Financial Statements, represent a key source of
estimation uncertainty for the Company. Details of the accounting policies applied in respect of retirement benefit plans
are set out on page 138,

Change in accounting policy - Software as a service ('SaaS’) arrangement

The Company has changed its accounting policy relating to the capitalisation of certain software costs; this change follows
the IFRIC Interpretation Cornmittee's agenda decision published in April 2021 and relates to the capitalisation of costs of
configuring or custermising application software under ‘Software as a Service’ (‘'Saa%'} arrangements,

The Company’s accounting policy has historically been to capitalise costs directly attributable to the configuration and
customisation of Saas arrangements as intangible assets in the Statement of Financial Position. Fotlowing the adoption of
the above IFRIC agenda guidance the accounting policy was changed so that the Company only capitalises costs refating
to the configuration and customisation of Saa$ arrangements as intangible assets where control of the software exists.
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Notes to the Cormpany Accounts continued

1. Basis of preparation and summary of significant accounting policies continued

As a result of this change in accounting policy, all current Saas arrangements were identified and assessed to determine
if the Campany has control of the software. For those arrangements where the Company does not have control of the
developed software, the Company derecognised the intangible asset previously capitalised.

Impact on the Statement of Financial Position

Previously Impact of
reported restatement Restated
2020 020 2020
£m £m £m
Intangible assets 7.3 {5.5} 1.8
Current tax assets 40 11 St
Net assets n3 (5.4} 6.9
Retained earnings 4416 {4.4} 437.2
Total equity 441.6 (4.6} &37.2

o} summary of sighificant accounting policies
intangible assets
Intangible assets purchased by the Company are capitalised at their cost.

intangible assets with finite lives are amortised over the useful economic life and assessed for impairment whenever there
is an indication that the intangible asset may be impaired. The estimated useful economic lives are as follows:

- Software ~ three to seven years

The cost of acquiring software (including assaciated implementation costs where applicable} that is not specific to an item
of property, plant and equiprment is classified as an intangible asset. The Company only capitalises costs refating to the
configuration and customisation of Saas arrangements as intangible assets where control of the software exists.

Property, plant and equipment
Property, plant and equipment are stated at cost less accumulated depreciation and impairment losses. The cost comprises
the purchase price paid and any costs directly attributable to bringing it into working condition for its intended use.

Depreciation is recognised in the Income Statement on a straight-line basis to write off the cost, less the estimated rasidual
value [which is reviewed annually), of property, plant and equipment over its estimated useful economic life. Depreciation
cormnmences on the date the assets are avarlable for use within the business and the asset carrying values are reviewed for
impairment when there is an indication that they may be impaired. Land is not depreciated. Estimated useful lives are as
follows:

- Freehoid property - 25 years,
- Shart leasehold property ~ over the period of the lease.
- Office equipment — three to 20 years.

tnvestmerits
Investments in subsidiaries are stated at historical cost, less provision for any impairment in value.

QOther receivables

Other receivables are carried at original invoice amaount fwhich is considered a reasonable proxy for fair value) and are
subsequentiy held at amortised cost less provision for impairment. The provision for impairment of receivables is based on
lifetime expected credit losses. Lifetime expected credit losses are calculated by assessing historic credit loss experience,
adjusted for factors specific to the receivable and operating company.

Cash and cash eguivalents
This comprises cash at bank and in hand and short-terrmn deposits held on call or with maturities of less than thraee manths
at inception.

Other payables
Other payables are recognised at the amounts expected to be paid to counterparties and subsequently held at
amortised cost.

Provisions

A provision 1s recognised in the Statement of Financial Position when the Company has a present legal or constructive
obligation as a result of a past event and it is probable that an outflow of resources, that can be reliably measured, will be
required to settle the obligation. In respect of warranties, a provision is recognised when the underlying praducts or
services are sold. Provisions are recognised at an amount equal to the best estimate of the expenditure required to settle
the Company’s liability. A contingent liability is disclosed where the existence of the obligation will only be confirmed by
future events or where the amount of the obligation cannot be measured with reascnable refiability. Contingent assets are
not recognised but are disclosed where an inflow of economic benefit is probable. Obligations arising from restructuring -
pilans are recognised when detailed forrmal plans have been established and when there is a valid expectation that such a
plan will be carried out.
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1. Basis of preparation and summary of significant accounting policies continued

Taxation

Tax on the profit or loss for the year comprises both current and deferred tax. Tax is recognised in the Income Statement
except to the extent that it relates to items recognised either in other comprehensive income or directly in equity, in which
case tax is recognised in the Statement of Comprehensive income or the Statement of Changes in Equity, respectively.

Current tax is the expected tax payabie on the taxable income for the year, using tax rates enacted or substantively enacted
at the Statement of Financial Position date, and any adjustments to tax payable in respect of prior years. Tax positions are
reviewed to assess whether a provision should be made based on prevailing circumstances. Tax provisions are included
within current taxation habilities.

Deferred taxation is provided on taxable temporary differences between the carrying amounts of assets and liabilities in
the Financial Statements and their corresponding tax bases. Deferred tax is measured using the tax rates expected to apply
when the asset is realised or the liability settled based on tax rates enacted or substantively enacted at the Statement of
Financial Position date.

A deferred tax asset is recognised only to the extent that it is probable that future taxable profits will be available against
which the asset can be utilised or that they will reverse. Deferred tax assets are reduced to the extent that it is no longer
probable that the related tax benefit will be realised.

Deferred tax assets and liabilities are offset if a legally enforceable right exists to set off current tax assets against current
tax liabilities and the deferred taxes relate to the same taxable entity and the same taxation authority.

Foreign currency translation

The functional currency of the Company is Pounds Sterling and is determined with reference to the currency of the primary
economic ervironment in which it operates, Transactions in currencies other than the functional currency are initially
recorded at the functional currency rate ruling at the date of the transaction. Monetary assets and liabilities denominated in
foreign currencies are retranslated at the rate of exchange ruling at the Statement of Financial Position date. Exchange
gains and losses on settlement of foreign currency transactions are translated at the rate prevailing at the date of the
transactions, or the translation of monetary assets and liabilities at period end exchange rates, and are charged/credited to
the Income Statement. Non-monetary assets and liabilities denominated in foreign currencies that are stated at historical
cost are translated to the functional currency at the foreign exchange rate ruling at the date of the transaction.

Financial instruments

Recognition

The Companry recognises financial assets and liabilities on its Statement of Financial Pesition when it becormes a party to
the contractual provisions of the instrument.

Financial assets and liabilities are offset and the net amount is reported in the Statement of Financial Position when there is
a legally enforceable right to set off the recognised amounts and there is an intention to settle on a net basis, or realise the
asset and settle the hability simultaneously.

Measurement
when financial assets and liabilities are initially recognised, they are measured at fair value, being the consideration given
or received plus directly attributable transaction costs.

Originated loans and debtors are initiatly recognised in accordance with the pelicy stated above and subseqguently
re-measured at amortised cost using the effective interest method. Allowance for impairment is estimated on a case-by-
case basis.

The Company uses derivative financial iInstruments such as forward foreign exchange contracts to hedge risks associated
with fareign exchange fluctuations. These are desighated as cash flow hedges. At the inception of the hedge relationship,
the Company documents the relationship between the hedging instrument and the hedged item, along with its risk
management objectives and its strategy for undertaking various hedge transactions. Furtherrmore, at the inception of the
hedge and gn an ongoing basis, the Company documents whether the hedging instrument that is used in a hedging
relationship is highly effective in offsetting changes in cash flows of the hedged itern.

The effective portion of changes in the fair value of derivatives that are designated and qualify as cash flow hedges are
deferred in equity. The gain or loss relating to the ineffective portion is recognised immediately in the Incorme Statement.

Amounts deferred in equity are reclassified to the Income Statement in the periods when the hedged item is recognised in
the Income Statement, in the same line of the Income Statement as the recognised hedged itermn. Howevar, when the
forecast transaction that is hedged results in the recognition of a non-financial asset or a non-financial liakility, the gains
and losses previously deferred in equity are transferred from equity and included in the initial measurement of the cost of
the asset or liability.

Hedge accounting is discontinued when the Company revokes the hedging relationship, the hedging instrument expires or
is sold, terminated, or exercised, or no longer qualifies for hedge accounting. Any cumulative gain or foss deferred in equity
at that time remains in equity and is recognised when the forecast transaction is ultimately recognised in the Income
Staternent. When a forecast transaction is ne longer expected to occur, the cumulative gain or loss that was deferred in
equity is recognised immedtately in the income Statement.
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Notes to the Company Accounts continued

1. Basis of preparation and surmmary of significant accounting policies continued

Derecognition

A financial asset is derecognised when the Company loses control over the contractyual rights to the cash flows from the
asset. This occurs when the rights are realised, expire or are surrendered. A financial liability is derecognised when the
obligation specified in the cantract is discharged, cancelled or expires. Originated loans and debtors are derecognised on
the date they are transferred by the Cornpany.

Impairment of financial assets

The Commpany assesses at each Staterment of Financial Position reporting date whether there is any objective evidence that
a financial asset, or group of financial assets, is impaired. A financial asset, or group of financial assets, is deemed to be
impaired if, and only if, there is objective evidence of impairment as a resuit of one or More events that have occurred after
the initial recognition of the asset {an incurred ‘loss event') and that loss event has an impact on the estimated future cash
flows of the financial asset or group of financial assets that can be reliably estimated.

Employee benefits
The Company operates a defined benefit post-retivement benefit plan and a defined contribution pension plan.

Defined benefit plan

The Company's net obligation recognised in the Statement of Financial Position in respect of its defined benefit plan is
calculated as the present value of the plan's iabilities less the fair value of the plan's assets. The operating and financing
costs of the defined benefit plan are recognised separately in the Income Statement. Operating costs comprise the current
service cost, plan administrative expense, any gains or losses on settlement of curtailments, and past service costs where
benefits have vested. Finance items comprise the unwinding of the discount on the net asset/deficit. Actuarial gains or
losses comprising changes in plan liakilities due to experience and changes in actuarial assumptions are recognised in
other comprehensive income.

The amount of any pension fund asset recognised in the Statement of Financial Position is limited to any future refunds
from the plan or the present value of reductions in future contributions to the plan.

Defined contribution pian

Adefined contribution plan is a post-emplioyment benefit plan under which an entity pays fixed contributions into 2
separate entity and will have no legal or constructive obligation to pay further amounts. Obtigations for contributions to
defined contribution pension plans are recognised in the Income Statement in the periods during which services are
rendered by employees.

Short-term benefits

Short-term employee benefit obligations are measured on an undiscounted basis and are expensed as the related service
is provided. A liability is recognised for the amount expected to be paid under short-term cash bonus or profit-sharing plans
if the Company has a present legal or constructive obligation to pay this amount as a result of past service provided by the
ernployee, and the obligation can be estimated reliably.

Share-based payments

Certain employees of the Company receive part of their remuneration in the form of share-based payment transactions,
whereby employees render services in exchange for shares or rights over shares [equity-settled transactions), The cost of
equity-seftled transactions with employees is measured at fair value at the date at which they are granted. The fair value of
share awards with market-related vesting conditions is determined by an external consultant and the fair value at the grant
date is expensed on a straight-line basis over the vesting period based on the Company's estimate of shares that will
eventually vest. The estimate of the number of awards likely to vest is reviewed at each Statement of Financial Position
reporting date up to the vesting date, at which point the estimate is adjusted to reflect the actual outcorne of awards which
have vested. No adjustment is made to the fair value after the vesting date even if the awards are forfeited or not exercised.

Where it is not possible to incentivise managers of the Company with equity-settled options, they are issued with cash-
settled options. The charge for these awards is adjusted to reflect the expected and actual levels of aptions that vest and
the fair value is based on either the share price at date of exercise or the share price at the Statement of Financial Position
date if sooner.

Where the Company grants options over its own shares to the employees of its subsidiaries, it recognises an increase in the
cost of investment in its subsidiaries equivalent to the equity-settled share based payrment charge recognised in the
subsidiary's Financial Statements with the corresponding credit being recognised directly ir equity. In cases where a
subsidiary is recharged for the share-based payment expense, no such increase in investrnent is recognised which may
result in a credit in a particular year.

Dividends
Dividends are recognised as a liability in the period in which they are approved by shareholders.

Treasury shares

Shares held in treasury are treated as a deduction from equity until the shares are cancelled, reissued or disposed. Where
such shares are subsequently sold or reissued, any consideration received, net of any directly attributable incrementat costs
and related tax effects, is included in equity attributable to the Company's equity shareholders.
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2. Auditor's remuneration
The details regarding the remuneration of the Company's auditor are included in note 4 to the Group Consolidated
Financial Statements under ‘Fees payable to the Company’s auditor for audit of the Company’s annual accounts’.

3. Employee costs and other information
Average number of employees an a full-time equivalent basis:

202 2020

Number Number

Administrative &7 75
Employee costs, including Directors’ remuneration, are as follows:

202 2020

£m £m

Wages and salaries 15.2 120

Sacial security costs 3.4 2.4

Defined contribution pension plans 0.6 0.4

Equity-settled share-based payment expense 0.9 2.5

Cash-settled share-based payment expense 0.] 2]

20.2 17.4

Directors’ remuneration
Further details of Directors’ remuneration and share options are given in note 5 to the Group Consolidated Financial
Statements and in the Directors’ Remuneration Report on pages 90 to 110.

Tax losses

As at 31 December 2021, the Company had capital tax losses of £16.4m (2020 £16.4m). No provision has been made for
deferred tax on the basis that there is insufficient evidence that suitable taxable profits will arise in the future against which
the losses may be offset and the asset recovered.

4. Intangible assets

(Restated)!
Software
Cost £Em
At 1 January 2020 13.0
Prior period restatement (5.5
At1January 2020 {restated)’ 75
Additions 25
At 31 Decernber 2020 (restated) 100
Disposals (5.4)
At 31 December 2021 4.6
Accumulated amortisation and impairment
At1January 2020 70
Charge for the year 12
At 31 Decermber 2020 8.2
Charge for the year 0.1
Disposals {3.9)
At 31 Decernber 2021 4.4
Carrying amount
At 31 December 2021 0.2
At 31 Decernber 2020 jrestated) 1.8

1. Software intangible assets have been restated for impact of the Group's change in accounting policy for Software as a service ('Saas’)
arrangements. See nate Yfor furiber details,
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S. Property, plant and egquipment

Freehotd Leasehold GOffice

praperty  improvements aquipment Total
Cost, £m £m Em £m
Al January 2021 3.4 - 15 49
Additions - [} - [*A]
At 31 December 2021 3.4 o) 1.5 5.0
Accumulated depreciation and impairment
At 1 Janyary 2021 1.4 - L0 2.4
Charge for the year 0.2 - 0.2 C.4
At 31 December 2021 16 - 12 2.8
Carrying amount
At 31 December 202) 1.8 01 0.3 2.2
At 31 December 2020 2.0 - 0.5 2.5

6. Investments in subsidiary undertakings

investment in

subsidiary

undertakings

Cost and carrying amouht £&m
At 1January 2027 1,070.9
Additions 55.2
At 31 December 2021 11261

Details of the Company's subsidiaries are given in note 14,

Additions during 2021 consist of a capital injection into the Company’s wholly owned subsidiary, Spectris Group Holdings
Limited (including a capital contribution relating to share-based payrments}).

7. Qther receivables

W0 2020
Current £m £m
Arnounts owed by Group undertakings 13 532
Loans owed by Group undertakings 34 306.4
Prepayments 2.7 20
Qther receivables 3.0 29
39.2 316.5
2021 2020
Non-current £m £m
Loans owed by Group undertakings 138.0 251.4
Prepayments 1.1 1.8
139 253.2
Total other receivables 178.3 569.7

All loans owed by Group undertakings are in relation to interest bearing intra-group loans which are formaiised
arrangements on an arm's-length basis. Interest is charged at fixed rates between 2% and 10%. Other amounts owed by
Group undertakings are non-interest bearing and repayabie on demand.

During the year, the Company booked a £92.4m impairment of a intercornpany receiveable due from its Concept Life

Sciences business, as a result of a legal entity restructure,
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8. Borrowings

2021 2020
Current tnlerest rate flepayable date £m £m
Bank overdrafts . on dermand - 89
Total current borrowings - B89

201 2020
Non-current Interest rate Repayable date £m £m

Repaid in full

Bank loans unsecurad - €116.2m Fixed 1.15% in March 202 - 1045
Bank Ipans unsecured - $500 Om (2020: $800.0m)
revolving credit facilities Relevant RFR/IBOR +55bps 31 July 2028 - -
Total non-current borrowings - 104.5
Total currgnt and non-gurrent barrowings - N34
Total unsecured borrowings - N34
Further details of borrowings are provided in note 16 to the Group Consalidated Financial Staternents.
9. Other payables

202 202¢
Current £m £m
Arnounts owed to Group undertakings o8 12
Loans owed to Croup undertakings 5831 669.2
Accruals 13.5 234

597.4 693.8

2o 2020
Non-current £m Em
Loans owed to Group undertakings 151.5 2498

All loans owed to Group undertakings are in relation to interest bearing intra-group loans which are formalised
arrangerments on an arm’'s-length basis. Interest is charged at fixed rates between 0% and 10%. Other amounts owed to
Group undertakings are nen-interest bearing and repayable on demand.

10. Share capital and reserves

2021 2020
NMumber of Number of
shares shares
Allotted, called-up and fully paid millians £m millions £rm
Issued and fully paid {ordinary shares of 5p each):
At 1January and 31 December Nns5.6 5.8 1212 6.0

No ordinary shares were issued upon exercise under share option schemes during the year (2020: nil).

Share optichs have been granted to subscribe for ordinary shares of Spectris plc. Full details of share options currently in
issue, including those issued during the year, together with information regarding the basis of calculation of the share-
based payment expense, is contained in note 22 to the Group Consolidated Financial Statements,

During the year ended 31 December 2021, 5,596,739 ordinary shares were repurchased and cancelled by the Group as part
of the £200m share buyback programme announced on 25 February 2021 {2020: nil).

AL 3] December 2021, the Company held 4,767,106 treasury shares (2020: 4,934,567). During the year 167,461 of these shares
were issued to satisfy options exercised by, and SIP Matching shares awarded to, employees which were granted under the
Group's share schemes (2020: 247799).

The Group has an employee benefit trust {'EBT’} which operates the Spectris Share Incentive Plan ('SEP') to all eligible
UK-based employees. The EBT holds shares in Spectris plc for the purpases of the SIP, further details of which are disclosed
in the Directors’ Remuneration Report. At 31 December 2021, the EBT held 44,440 shares which were purchased from the
market during the year {31 December 2020: 52,924). The costs of funding and administering the plan are charged to the
incorme statement in the periocd to which they relate,

Distributable reserves at 31 December 2021 are £334.5m (2020 £414.9m).
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Notes to the Company Accounts continuad

10. Share capital and reserves continued

Other reserves

Movements in reserves are set out in the Statement of Changes in Equity. The retained earnings reserve also includes own
shares purchased by the Company and treated as treasury shares. The nature and purpose of other reserves forming part of
equity are as follows:

Merger reserve
This reserve arose on the acquisition of Servomex Limited in 1999, a purchase satisfied substantially by the issue of share
capital and therefore eligibie for merger relief under the provisions of Section 612 of the Caompanies Act 2006.

Capital redemption reserve
This reserve records the historical repurchase of the Company’s awn shares.

During the year, as a result of the share buyback programme, the capital redemption reserve increased by £0.2rn, reflecting
the nomingl value of the cancelled ordinary shares.

Special reserve
The special reserve was created historically following the cancellation of an amount of share premium for the purpose of
writing off goodwill. The special reserve is not distributable.

T1. Retirement benefit plan

The Company participates in, and is the sponsoring employer of the UK Group defined benefit plan. The plan provides
pensions in retirement, death in service and in some cases disability benefit to members. The pension benefit is inked
to members’ final salary at retirerment and their service life. Since 31 December 2009, the UK plan has been closed to
new membpers.

tn accordance with 1A5 19 {Revised 2011, there were no Company cortributions made to the defined benefit plan during the
year (2020: nil).

Further details of the Spectris Pension Plan (UK}, including all disclosures required under FRS 101, are contained in note 19 to
the Group Consplidated Financial Staternents,

12. Cantingent liabilities
The cross-guarantee arrangements to support trade finance facilities are included in note 28 of the Group Consolidated
Financial Statements.

Where the Cormnpany enters into financial guarantee contracts to guarantee the indebtedness of other companies within
its group the Company considers these to be insurance arrangements in accordance with the requirements of IFRS 4 and
accounts for thern as such. In this respect, the Company treats the guarantee contract as a contingent liability until such
time as it becornes probable that the Company will be required to make a payment under the guarantee

In the normal course of business, the Company has provided bonds and guarantees threugh local banking arrangernents
amounting to £14.1rm {2020 £15.2m).

13. Dividends

202 2020
Amounts recognised and paid as distributions to owners of the cempany in the year £m £m
Final dividend for the year ended 31 Decermnber 2020 of 46.5p per share 53.6 -
Interim dividend for the year ended 31 Decembaer 2021 of 23.0p {2020: 21.9p) per share 25.4 255
Additional interim dividend far the year ended 31 December 2020 of 43.2p per share - 5Q.2
79.0 757
20 2020
Amounts arising in respect of the year Em £m
tnterim dividend for the year ended 31 Decernber 2021 of 23.0p [2020: 21.9p) per share 25.4 255
Additional interim dividend for the year ended 31 December 2020 of 43.2p per share - 502
Proposed final dividend for the year ended 31 December 2021 of 48.8p {2020. 46.5p} per share 541 541
795 129.8

in 2020, the CGroup announced the withdrawal of the £501m proposed 2019 final dividend of 43.2p per share and the
£175.0m proposed special dividend. The Group also declared and paid an additional £50.2m interirn dividend in 2020 of
43 2p per share.

The preposed final dividend is subject to approval by shareholders at the AGM on 27 May 2022 and has not been included
as a liability in {hese Financial Statements.
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In accordance with Section 409 of the Companies Act 2006, detailed below is a full list of related undertakings as at

31 December 2021

All entities listed below have their registered office in their country of incorperation.

Subsidiaries

Al wholly owned subsidiaries listed below are owned through intermediate holding companies, unless otherwise indicated.

Shareholdings are held in the class of ardinary shares, unless otherwise indicated.

Country of
Name Registered address incorporation
Aquila Biomedical Limited 2 James Lindsay Place, Dundee, Scatland, OD1533 Scotland
Hottinger Bruel & Kjser Poland Sp z.0.0. Aleje Jerozolimskie 181 A, 02-222 Warsaw Poland

Bruel & Kjaer UK Limijted®

Jarman Way, Royston, Hertfordshire, SGB SBQ

England & Wales

Bruel & Kjaer VTS Lirnited?

Jarman Way, Royston, Hertfordshire, 558 58Q

England & wales

Burnfield Limited

Heritage House, Church Road, Egham, Surrey, TW20 9GD

England & Wales

CAS Clean-Air-Service AG

Renluftweg 1, Zurich, CH-9630

Switzerland

Concept Life Sciences {Discovery) Lirmited

Heritage House, Church Road, Egham, England, TW20 9QD

England & Wales

Concept Life Sciences (Environmental
Consulting) Limited

Heritage House, Church Road, Egham, England, TW2Q9QD

England & Wales

Concept Life Sciences {Holdings) Limited®

Heritage House, Church Road, Egham, England, TW203Q0

England & Wales

Concept Life Sciences [Laboratories) Limited

Heritage House, Church Road, Egham, England, TwW203QD

England & Wales

Concept Life Sciences (Midco) Limited

Heritage House, Church Road, Egham, England, TW209QD

England & Wales

Concept Life Sciences Integrated Discovery

& Development Services Limited

Heritage House, Church Road, Egham, England, TW209Q0

Engiand & Wales

Concept Life Sciences Limited

Heritage House, Church Road, Egham, England. TW2Q9QD

England & Wales

Coneurrent High Performance Solutions Immeuble Uranus Parc Ariane, Rue Héléne Boucher, 78280 Guyancourt France
Europe 5.A.

Concurrent Nippon Corporation Yanagibashi First Bldg, 4F 19-6, 2-chome, Taito-ku, Tokyo 111-0052 Japan
Concurrent Real-Tirme Asia, Inc. 850 New Burton Road, Suite 201, Dover, DE 19904 usa
Concurrent Real-Time, Inc. 800 Narthwest 33rd Street, Pompano Beach, FL 33064 USA
CLS Analytics Limited Heritage House, Church Road, Egham, England, TW20 3QD England & Wales
CXR Biosciences Limited 2 James Lindsay Place, Dundee Technopole, Dundee, DD151) Scotland
DISCOM Elektronische Systeme und Maschrmihlenweg 81, Gottingen, 37081 Germany
Komponenten GrmbH

HBK FiberSensing 54 Rua Vasconceios Costa 277, Moreira, Maia Portugai
Hottinger Bruel & Kjaer Soiutions LLC? 100 Research Blvd, Starkville, Mississippi usa
HBM Prenscia $.p. 2.0.0. Aleje Jerozolimskie 181 A, 02-222 Warsaw Poland
Hottinger Bruel & Kjaer Inc. 19 Bartlett Street, Marlporough, Massachusetts 01752 UsA
Rottinger Brdel & Kjzer A/S TJeknikerbyen 28, 2830 Virum Denmark
Hottinger Bruet & Kjaer Austria GmbH Lemboeckgasse 63/2, A-1230, wien, Vienna Austria

Hottinger Bruet & Kjaer Benelux BV.

Schutweg 15a, Waalwijk, 5145 NP

Netherlands

Hottinger Bruet & Kjaer Co., Ltd 106 Henshan Road, Suzhou New District, Suzhou, Jiangsu Province, China
215009

Hottinger Bruet & Kjaer France SAS 46 rde du Champoreux, F-1540 Mennecy, Cedex France

Hottinger Briel & Kjaar CrmbH Im Tiefen See 45, Darmstadt, 0-64293 Gerrnany

Hottinger Brirel & Kjaer Ibérica, S.L.U. Calle Teide nimero 5, San Sebastian de los Reyes, Madrid Spain

Hottinger Bruel & Kjaer Italy SRL Milano {MI), Via Pordenone 8, Milan 20132 Italy

Hoettinger Bruel & Kjoer Norway AS Rosenholmveien 25, Trollasen, 1414 Norway

Hottinger Bruel & Kjaer UK Limited

Technolagy Centre, Advanced Manufacturing Park, Brunel Way, Catcliffe,

Rotherham, South Yorkshire, 560 5WG

England & Wales

IMTEC CmbH

Am Rosengarten 1, 14621 Schanwalde-Glien OT Wansdorf

Germany

International Applied Reliability
Symposium LLC?

5210 E Williams Cir, 2nd Floor, Suite 240, Tucson Arizona 85711

USA

LLC Spectris CIS?

Building 1, Usacheva Street, Moscow 119048

Russian Federation

Malvern Instruments Nordic Oy Kumitehtaankatu, 504260, Kerava, Asianajotoimisto OY Finland
Malvern Panalytical Bv. Lelyweg 1, 7602EA, Almela Netherlands
Malvern Panalytical GrmbH NGrnbergerstr 113, D 34123 Kassel Germany
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Malvern Panalytical Inc

2400 Computer Drive, Suite 201, Westborough Massachusetts 01581-1042

USA

Malvern Panalytical Limited

Enigma Business Park, Grovewood Road, Malvern, Worcestershire, WR14
XZ

England & Wales

Malvern Panalytical Nordic AB® Vallongatan 1, 752 28 Uppsala Sweden
Malvern Panalytical 5.A.S. 24 Rue Emile Baudot, Batiment le Phénix 9120 Palaiseau France
Malvern Panalytical srl Via Cadore 21, Lissone, 2085) Italy
Malvern Panalytical (Pty} Limited Unit 4, Bush Hill Office Park, Jan Frederick Avenuye, Randpark Ridge, 2169 South Africa
Malvern-Airmil Instruments Pvt Limited Naimex House, A-8, Mohan Co-operative Industrial Estate, Mathura Road, India

New Dethi - N0044

Nanosight Limited

Enigma Business Park, Crovewsod Road, Malvern, Worcestershire, WRl4
12

England & Wales

Newport Electronics Lirmited

Cne Omega Drive, Northbank, Irlam, Manchester, M44 58D

England & Wales

Novisim Limited

Jarman Way. Royston, Hertfordshire, SG8 58Q

England & Wales

Omega Engineering GmbH

Daimlerstrasse 26, Deckenpfronn, 75392

Cermany

Omega Engineering Limited*

One Omega Drive, Northbank, Iffam, Manchester, M44 58D

England & Wales

Omega Engineering, Inc.

800 Connecticut Avenue, Norwalk, Connecticut 06854

USA

Omega Technologies Limited*

One Omega Drive, Riverbend Technology Centre, Northbank, Iriam,
Manchester, M44 58D

England & Wales

PaNalytical Limited'

Enigma Business Park, Grovewood Road, Malvern, Worcestershire, WR14
1XZ

England & Wales

Particle Measuring Systems Germany GmbH  Im Tiefen See 45, Darmstadt, D-64293 GCermany
Particie Measuring Systems S.R.L. Via di Grotte Porteila, Frascati, Rome, 34-00044 italy
Particle Measuring Systems, Inc. 5475 Airport Boulevard, Boulder, Colorado 80301 USA
Peakdale Chemistry Services Limited Heritage House, Church Road, Egham, England, TW20 9QD England & Wates
Peakdale Inc N7 Flanders Road, Westborough, Massachusett(s 01581 USA
Peaakdale Malecular Limited Heritage House, Church Road, Egham, England, TW20 9QD England & Wales
Pixirad Imaging Counters S.rl. Via Cadore 21, Lissone, 20851 Italy
RealTime Acquisition Co. 850 New Burton Road, Suite 201, Dover, DE 19304 UsA
RealTime Holdco, LLC 850 New Burton Road, Suite 201, Dover, DE 19904 Usa
Red Lion Cantrois BV Softwareweg 9, 3821 BN Amersfoort Netherlands
Red Lion Controls, Inc. 20 Willow Springs Cir, York Pennsylvania 17406 usAa
ReliaScft India Private Limited New Na.16, Cid No 21, Cenctaph 1st Street, Alwarpet, Chennai, 600 018 tndia
RightHook Inc 45 Jackson Street, San Jose, CA 9512-5102 UsA
Servomex BV, Lelywegl, 7602EA, Almelo Netherlands
Servomex Company 347 Silverside Road, Tatnall Building #104, Wilmington, New Castle UsSA
County, Delaware 19810
Servomex GmbH tm Tiefen See 45, Darmstadt, D-64293 Germany

Servomex Group Limited

Jarvis Brook, Crowborough, East Sussex, TNG 3F8

England & Wales

Servomex Middle East LLC. Office No. 113, Business Park 01, Abu Dhabi International Airport, PO Box United Arab
147939 Emirates

Servomex 5.A. 23 Rue de Roule, Paris, 75001 France

Spectris Analytics US Inc. 341 Siiverside Road, Tatnali Building 8104, Wilmington, New Castle UsAa
County, Delaware 19810

Spectris Austrafia Pty Ltd Suite 2, 6-10 Talavera Road, PO Box 349, North Ryde, New South Wales Australia
2113

Spectris Canada Inc. 4921 Place Qlivia, St-Laurent, Quebec, H4R 2VE Canada

Spectris China Lirmited Room (B, 20/F., China Shipbuilding Tower, 650 Cheung Sha Wan Road. Hong Keng
Chaung Sha Wan, Kawloen, Heng Kong

Spectris Co., Ltd. Tsukasa-machi Bldg, 2-6 Kanda Tsukasa-machi, Chivoda-ku, Tokyo, 103- Japan
0048

Spectris Denmark ApS Skodsborgve) 307, Naerum, DK-2850 Cenmark

Spectris Do Brasil Instrumentos Eletronicos  Rua Laguna 276, Santo Amaro, CEP 04728-000, Sao Paulo 5P Brazil

Ltda,

Spectris Funding BY,

Lalyweg 1, 7TEQZEA Almela

Netherlands

Spectris Germany CmbH

Im Tiefen See 45, Darmstadt, D-64293

Gerrnany

Spectris Group Holdings Limited™ ¢

Heritage House, Church Road, Egharn, Surrey, TW209Q0D

England & Wales

Spectris Heldings Inc.

2400 Computer Drive, Suite 201, Westborough Massachusetts Q1581

USA
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Spectris Inc.

2400 Computer Drive, Suite 201, Westborough Massachusetts 01581

USA

Spectris Instrumentation and Systems
Shanghai Ltd.

8ldg 9,No. 88, Lane 2888, HuaNing Road, MingHang District, Shanghai,
20108

China

Spectris Korea Ltd.

7th & Bth Fl, SH Energy Building, 16=-6 Sunae-Dong, Bundang-Gu,
Seangnam-City Kyeonggi-Do

Karea, Republic of

Spectris Mexico,5.De R.L. e CV.

Av. Pedro Ramirez Vazquez No. 200-13, Nivel 1, Col. Valle Criente, San
Pedro Garza Garcia, C.P. 66269

Mexica

Spectris Netherlands By,

Lelyweg ), 7602 EA Almelo

Netherlands

Spectris Netherlands Cooperatief W.AM

Lelyweg 1, 7602 EA Almelo

Netherlands

Spectris Pension Trustees Limited’

Heritage House, Church Road, Eghamn, Surrey, TW20 9Q0

England & Wales

Spectris Pte Ltd 31 Kaki Bukit Road 3, Techlink #04-05/07, 417818 Singapore
Spectris Taiwan Limited 13F-1, No. 128, Sec. 3, Min Sheng E. Road, Taipei Taiwan
Spectris Technologies Private Limited 202 Anarkali Complex, Jhandelwalan Extensicn, Opp Videcon Tower, New India

Dethi 10 055

Spectris UK Holdings Limited®

Heritage House, Church Road, Egham, Surrey, TW20 9QD

England & Wales

Spectris US Holdings Limited

Heritage House, Church Road, Egham, Surrey, TW20 3Q0D

England & Wales

Starlight USA Inc

341 Silverside Road, Tatnall Building #104, Wilmington DE, 19810

United States

Systemn Level Simulation inc.

25 Villa Perico, Rancho Santa Margarita, CA 92688

United States

Vi-grade AGC Neustrasse 2, 8590 Romanshorn Switzerland
Vi-grade GmbH Im Tiefen See 45, Darmstadt, D-64293 Germany
Vi-grade Japan Ltd. 9-1, Shinjuku-ku 3 Chome, Shinjuku, Tokyo Japan

vi-grade Limited

Heritage House, Church Road, Egham, Surrey, TW20 2QD

England & wales

Vi-grade s.rl,

Via Galileo Galilei 42, 33010 Tavagnacco (Udine)

italy

Vintage Star inc

1010 Dale Street North, Saint Paul, Minnesota 55117-5603

United States

Viscotek Europe Limited

Heritage House, Church Road, Egham, Surrey, TW20 9QD

England & Wales

Zhuhai Omec Instruments Co., Ltd

Floor1-3, No 9 R&D Main Building, Keji No 1 Road, Scientific & Technical
Innovation Sea Shore, New High Tech Zone, Zuhai, Guangdong Province

China

. Wholly owned by Specrris pic.

2. AN LLC, Cooperatief and sther non-equity owned entities listed are wholly owned and controlled by Spectris plc directly or indirectly through

intermediate holding cempanies.

v

[0l

. In liquidation.

Notes to the Company Accounts

. Share capital consisis of ordinary shares and defeired shares.
4. Share capltal consists of ordinary shares and redeernable shares.
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Financral Staternenis

Notes to the Company Accounts continued

14. Related undertakings continued

UK registered subsidiaries exempt from audit

UK incorporated subsidiaries which have taken exemption from audit per Section 4794 of the Companies Act 2006 for the
year ended 31 Decermber 2021 are listed below.

Spectrfis ple will guarantee the debts and liabilities of the companies claiming the statutory audit exemption at the balance
sheet date of £42 8m in accordance with Section 479C of the Companies Act 2006. The Company has assessed the
probability of loss under the guarantee as remote.

Name . Registered number
Aquila Biomedical Limited SC323914
Bruel & Kjaer VTS Limited 1539186
Bruel & Kjaer UK Limited 04066051
Burnfield Limited 1522736
CLS Analytics Limited 12699842
Concept Life Sciences Integrated Discovery & Development Services Limited 02345676
Concept Life Sciences (Discovery) Limited 9046575
Concept Life Sciences (Environmental Consulting) Limited : 2046580
Concept Life Sciences {Holdings) Limited 9046553
Concept Life Sciences (Laborataries) Limited 5046586
Concept Life Sciences (Midco) Limited 9046568
CXR Biosciences Limited S5C2N745
Hottinger Bruel & Kjaer UK Lirnited 1589921
Novisim Limited 52692664
Omega Engineering Limited 2564017
Omega Technologies Limited 2775272
Spectris UK Holdings Limited 4451903
Spectris US Holdings Limited 4451883
wi-grade Limited B245242
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Additional information

Additional information

Shareholder Information
Financial calendar

Qi trading update 28 April 2022
Ex-dividend date for final dividend 19 May 2022
Record date for 2021 final dividend 20 May 2022
Annual CGeneral Meeting 27 May 2022
Record date for participation in the Dividend Reinvestrnent Plan for the final dividend 9 June 2022
2021 final dividend payable 30 June 2022
2022 half-year results 01 August 2022
Q3 trading update 20 Ocrober 2022
2022 full-year results February 2023

Company Secretary
Mark Serfézd

Email: cosec@spectris.com

Head of Corporate Affairs
Siobhan Andrews

Email: investor.relations@spectris.com

Registered office
Spectris plc
Melbourne House
S floor

44=46 Aldwych
London

WC2B 4LL

Tel: +44 20 4566 9400
Email; info@spectris.com

Company registered in England, No. 2025003

Auditor
Deloitte LLP

Banker
National Westminster Bank plc

Solicitoer
Slaughter and May

Brokers
Jefferies Hoare Govett
J P Morgan Cazenave

Financial PR adviser
Tulchan Communications

Registrar
Equiniti Limited
Aspect House
Spencer Road
Lancing

West Sussex
BN92 6CA

The registrars provide a range of sharehoider services

online at www.shareview.co.uk

Share price information

The Company's ordinary shares are listed on the London
Stock Exchange. The latest share price is available via the

Company's website at www.spectris.com

Major shareholders as at 31 December 2021

Sharenolding Percentage of
in Spectris  issued share

shares capital
BlackRock 6,973,239 £.29%
MFS Investment Management 6744372 6.08%
Fidelity Management & Research 6,659,946 6.01%
UBS Asset Management 6,382,597 5.76%
Sprucegreve Investment Management 5,632,599 5.08%
vanguard Group 5134777 4.63%
Liantrust Asset Management 4,708,592 4.25%
Schroder Investment Management 4,092,304 3.69%
Fidelity International 3,520,450 3.18%
Wellington Management 3,478,195 3.04%

Email news service

To receive details of press releases and cther announcements
as they are issued, register with the mail alert service on the
Company’s website at www.spectris.com.

Cautionary statement

This Annual Report may contain forward-looking
statements. These staterments can be identified by the fact
that they do not relate only to historical or current facts.
Without limitation, forward-looking statements often use
words such as anticipate, target, expect, estimate, intend,
plan, goal, believe, will, may, should, would, could or other
words of similar meaning. These statermnents may {without
limitation} retate to the Company's fimancial position,
business strategy, plans for future operations or market
trends. No assurance can be given that any particutar
expectation will be met or proved accurate and
shareholders are cautioned not to place undue reliance on
such statements because, by their very nature, they may be
affected by a number of known and unknown risks,
uncertainties and other impertant factors which could
cause actual results to differ materially from those currently
anticipated. Any forward-looking statement is made on the
basis of information available to Spectris ple as of the date of
the preparation of this Annual Report. All forward-looking
statermnents contained in this Annual Report are qualified by
the cautionary statements contained in this section. Other
than in accordance with its legal and regulatery obligations,
Spectris plc disclaims any obligation to update or revise any
forward-logking statement contained in this Annual Report
to reflect any change in circurnstances or its expectations.
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