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Spectris harnesses
the powver of precision
mMeasurement to
equip our customers
o Make the world
Cleaner, healthier

and more productive.

2021 performance

£1.2920m  £2094m
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Qur Purpose
Qur Purpase is to deliver value beyamd measure,

Precision is ot the heart of whatl we do. Spectris
provides customers with specialist insight through
our high-tech instrurments and test equipment,
augmented by the power of our software.

Wa anable aur customaers to work faster, smarter
and more efficiently. We equip thermn with thé
ability to innovate, reduce time to market,
improve processes, quality and yield.

In this way, our Know-how creates value for wider
s0CiRly, as our customers menufacture and develop
new products 1o make the warld cleang), healthler
and more productive.

Delivering value beyond measure.

Our Purpose
N action
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Read morg abkeut our Purpose in
acticn on pages 18 to 19 and 24 to 43

Contents

Strategic Report

specltis Al g Clance
Chairman's Statement
Market Ovarview

Chief Executive's Rewew
our stralegy

Our Purpose

Hiisiness Model

Key FPerlormarice lndicators
Operalional Review
Financial Review

Risk Managerment

Principal Risks and Uncertainties
Viability Statement
Sustainakility Report

Governance

Board of Directors
Chairman's introdueiion to
corporate governance
Reparting in accordanice
with the 2018 UK Corporate

- Governance Cecde
Doard activity
Section 172 statemant
Board effectiveness
Foard ovaluation
Board campasilion
Nomination Committee Report
Audit and Risk Cormmiltee Repart
Direciors’ Bernunaration Report,
Dircctors' Report
Oireclors' Responsibility
Statement

Financial Statements

Independent auditor's report Lo
the members of Spectris plc
Consolidated income staternent
Consolidated statement -
of comprehensive income
- Consolidated statement

of changes in equity
Consclidated statcment
of financial position
Consolidated statement
of cash flows . 5
Notes to the accounts

) Spectris ple statermnent
of finannial position.
Spectris plc staterment
of changes in equity.
Notes to the Corrpany accounls

Additioha‘l‘iriformation

Additional information

Spectris plc Annual Reporf and Accounts 2021




S$pectris At a Glance

Spectris in focus

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

We are focusing on where we have competitive
and differentiated offerings, and where we can
rnaintain and build defendable positions, in
attractive technology-driven end markets,
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Group sales by location (%) o Our operating
9 companies

What we do

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

Pharmaceutical

Qur technical expertise and

deep domain knowledge Automotive

1 North America 31 enables us to provide the data
2_ _Europe 30 and insights customers need
3 Asia 35 ' tosolve their challenges.

4 Rest of the world L

How we equip customers
We provide custoimers with
our leading instrument and
sensor technology, along with
complementary software and

" services. We also provide superior
] ' data and insights that enable
b i customers to work faster, stnarier
and more efficiently to innovate,

Electronics and
semiconductors
Group sales by end-user market {%]}

Primary and advanced
materials

n reduce their time to market,

\ I improve processes, auality and
- yield. Our expertlise creates value
. for our wider society, as our

Technology-led
custamers manufacture and

@@®OQO

! Dharma_ceutica! 21 develop new products to make industrials
Electronics, semiconduciorns .
& telecoms 12 the world a clganer, healthier and

3 Automotive 12 rmore preductive place.

4 Metais, minerals & mining 9 | We also provide a broad range of

5 Academic research 8 . supportservices, such as training,

6_ Machine manufacturing 8 | technical support, spare parts,

7__Energy & utilities 7 calibration and maintenance.

8 Aerospace & defence 5 ¢

9 Other 18 ' Where we are

We have a predominantly direct
¢+ sales model through a woridwide
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).

Croup sales by business (%)

9

1 Malvein Panalytical 3
2 HBK 33
3 Omega 10
4 Industrial Solutions 26
\\\/ M i ~ Industrial
alvern Aamh norTngER e
. ‘h\\g\“\\\\\\ Panalytical H B WEEF 0200k kamw n- OMEGA Solutions

Malvesn Panalytical provides
advanced measurement and
materials characterisation,
accelerating innovation

and efficiency in RAD

and manufacturing.

Read more:
Pages 24 to 28

% Group sales

. Hottinger Briel & Kjaer {HBK'}
. provides differentiated sensing,
] testing, modelling and simulation

solutions to help custormers
accelerate product development.

Read more:
Pages 29 to 33

% Group sales

& spectns company

Omega provides specialist
sensors, helping custamers
improve processes. delivered
by a high service omni-channel
distribution platform.

Read more:
Pages 34 to 37

% Group sales

iSD is a portfotio of high-value
pregision in-line sensing

| and montoring businesses.

It comprises Particle Measuring
Systerns, Red Lion Contrals and
Servomex [Briel & Kjaer Vibro,
ESG Sclutiens, Millbrock and
NDC Technalogies 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%

Employees

15.5%

Employees

11.6%

Employees

170%

Employees

2,510

Spectris At a Glance

5,260

660

1,570
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Chairman's Statement

Mark Williamson
Chairman

Recovery and maoving

forwar

Sates

£12920m

{2020 £1,336.2m)

Dividend per share

/180

{202C: 6B.4p)

Good financial performance

Spectris has emerged from the
COVID-12 pandemic a more resilient
and much improved company, with

a refined purpose, values and ethics
programme, and it has been pleasing
to see these further embedded within
the organisation during 202} Being
clear about who we are, haw we
behave and how this connects with cur
Strategy for Profitable Growth 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 frorn the
market recovery. Driving sustainable
organic sales growth and continued
rmargin expansion are key elerments of

that strataegy, 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-13 related
challenges, a return to economic
growth, combined with multipie new
product faunches, helped drive a
strang underlying demand for the
Group's products and services and lead
10 a like-for-like sales growth of 10%.
This supported an improved adjusted
operating margin of 16.2% {statutory
opetating margin 12.0%) and the Group
again delivered strong cash conversion,
ending the year with net 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 yaar. This equates to

a 5% increase, in line with our policy

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

Deliveting strategic transformation
During 2021, we continued to
successfully execute the portfolio
optimisation element of our Strategy
for Profitabie Growth, with the

A Spectris ple Annual Report and Accournts 2021

campletion of four divestments:

Bruel & Kjaar Vilzro, ESG Solutions,
Milibrook and NDC Technologies.

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

We made one major acquisition during
the year - Concurrent Real-Time - and
the integration of that business into
HBK, to advance its high performance
computing and simulation software
strategy, 15 progressing well. We also
made two smaller technalogy
acquisitions and participated in a
number of other processes, but
retained discipline in accordance with
our capital allocation framework. M&A
is a 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 cur Strategy for
Profitable Growth is the Croup's
sustainability agenda and the Board is
particularly pleased with the significant
work that was undertaken during 2021
o implement this. We have set
ambitious, but realistic, Net Zero goals
and have established a programme of
work to integrate sustainability into



Read more in our Sustainability
Report on pages 54 to 67

our operations, behaviows and ways
of working. We recognise that
embedding sustainability throughout
the Group protects and creates
long-term value for all our stakehalders,
and will secure our long-term success,
Qur Section 172 statement is set out on
pages 76 to 77 and explains in more
detail how the Beard censiders all our
stakeholders in the decisions it makes.

We have set a clear ambition to be

Net Zero in our own operations
(Scope 1and 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
operations, our precision measurement
and analytics solutions also helps
support our customers on their own
sustainabihity journeys.

The Board has aiso spent time
considering the risks and opportunities
relevant to the Group regarding
climate change. A summary of our
reporting against the Task Force an
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 climate change toc become

a new Croup principal risk (see page
52} More detail is set out in the
sustainability Report on pages 54 to 67.

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

Chairman'’s Statement

N

AR “\\\_{\\"\'\

L-SUstainability

-

R NSNS
et PPragh A
el .
q Since setting our sustaina
_.firTJZOZO, there has been demn,
- At
%\‘ progress atross

envirenmental strategy, with ambitious
Net Zero targets set and detailed glimate
analysis work undertaken to meet TCFD

reporting requirements.

continue to wark from horne, so
ensuring they remain connected to
colleagues has been key to ensure

a continued focus on strengthening
the cuiture across the Group. We have
also focused on supporting science,
technology, engineering and maths
{'STEM’'] activities to help attract,
develop and retain employeesin
STEM-related careers, as well as
provide suppart for STEM education in
our communities. This has been further
supported by the Spectris Foundation,
a £15 million 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 oppertunities 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 all.

Regarding our shareholders, the Board
is regularly updated on their views.
The Board receives feedback from 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, cur investor
engagement has continued to be
predominantly virtual and our ACM
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\\'lnyegral to this strategy is the attitude
\;F‘ld activities of cur people, and the
?oard is proud of the way our people live

< the Group's valucs, shape its culture and
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ave \th'e manner in which they cenduct their
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N\\Business to support our customers,

KA\

s‘upp\iers and our communities. Being
clear about who we are, how we behave
and how this connects with our Strategy
for Prafitable Growth ensures that we
are aligned and working towards
creating long-term value for all of

our stakehotders.

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

Summary

The Board would like to express its
thanks 1o all of our ermployees for their
contribution to a good performance
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, whao retired in May,
and to Karim Bitar, who stocd down
from the Board in December, thanking
themn for their contribution during their
tenures. The Board was pleased to
welcome Ravi Gopinath and Alison
Henwood 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 armbitions, 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




Market Overview

A focus on
our markets

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

l Industry Market trends

! Key trends shaping our offer

Pharmaceutical R&D spend continues to rise. In response to
COVID-A19, high demand for vaccine and viral vector development
continues and manufacturing solutions in new areas, such as
immuno-therapies and gene therapies, are also seeing rising
investment. Demand is also being supparted by an increase in
Pharmaceutical | onshoring, which has prompted investment in pharmaceutica!
facilities as customers look to increase the robustness of supply
chains. Increasing regulatory security and a need for data integrity
are also key drivers underpinning market growth,

- Rising R&D spend
- Growth in drug delivery

systemns and therapies

- Increasing drug complexity
- Reducing drug development

tirne and cost

- Onshoring of deveioprment

and manufacturing capability

Although global auto sales have been impacted by reduced
demand and supply side issues, automotive RAD spend has been
resifient, driven by the proliferation of new technologies, from
electric, autonomous, and increasingly digital vehicles. Electric
vehicle sales momentum is expected to continue, with significant
Automotive new electric models coming to market. Given the investments
needed for these new solutions amidst lower sales, automotive
OEMs must contain costs, to develop praducts better, with less,
and to reduce compiexity. An increasing use of simulation and
software is being deployed to assist on this front.

®

- Increasing focus on climate

change and emission control

- Proliferation of technologies

and new product launches

- Connected and autonomaous

vehicles

- Rising use of simulation and

software to reduce
development time and cost

Investment, in the sermiconductor industry continues to tise and
totat serniconductor manufacturing equipment sates surpassed
the $100 billan mark, reflecting the industry's drive to expand
capacity to meet demand. The digital infrastructure buildout,
requirement for greater processing power and fast evalving
Electronics and | technologies, such as 5G, Internet of Things and machine
sermiconductors | earning is fuelling this demand. Similarly, an increasing desire
for consumer efectronics products with more features is driving
growth. Localising production is also a trend supporting capacity
expansion, with major US fabrication plants now being built.

+ Cloud computing

- Internet of things

- Big data

- Processing power and speed
- Miniaturisation

- 5GC

- Localising production

capacity

Primary materials ~ Volatile commodity prices and the climate
challenge is driving a need 1o be more efficient with resource use.
There are increasing regulatory controls around this to reduce
emissions and meet Net Zero targets. Companies are also adopting
greater use of automation and digitisation, fueliing demand for
Primary and connected instrurnents and remote monitoring and analytics.
advanced
materials

&

Advanced materials - Innovation and developments in technology
are ynderpinning dernand for advanced materials testing and
analysis. New battery technologies, envirenmental technologies,
such as green and blue hydrogen and fuel cells, and the

wider adoption of additive layer manufacturing all represent
growth opportunities.

- Environmental and

sustainability concerns

- Energy efficlency

- Autonomous operations
- Predictive analytics

- Cost management, lean

principles and just-in-time
technigues

- Inngvaticn in new

technologies
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Strategic Report

Industry Market trends

Key trends shaping our offer

The adoption of the industrial Internet of Things {'lloT') continues,
reflecting a greater demand to connect assets and access data
to better understand and control production processes,
compounded by more widespread remote working and maore
disparate assets. More advanced process instrurmentation is also

Technology-led
industrials

increasing demand for smart sensors, testing and control systems
and software solutions, with automation being a key demand

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

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

entrantsin this area.

- Remote servicing and
monitoring

- Predictive processes

- 5G

< MlaT

- Process automation

- Additive manufacturing

Sustainability trends

The Strategy for Profitable Growth
re-positioned our portfolio 10 focus on key
and markets which offer GDP+ growth
apportunities. As we evolve our strategy,

we are increasingly looking at sustainability-
linked apportunities in those markets, such
as environmental and health related trends,
which have stroang mementum, include fast
growth segments and are aligned with our
Purpose. Our custamers are increasingly
leoking for selutions to their challenges in
these areas. In many of them, we already have
a material presence and see incremental
oppartunities in market adjacencies. The
sustainability trends we have identified are:

< Advancermants in health - accelerating
investment in pharmaceutical RED,
particuiarly novel drug delivery systems
and biologic based therapies;

« Transfarmation of mobility - (ncreasing
péanetration of electric vehisias and
auvtonamaus drniving technologies;

- Energy transition - growth in renewable

enerqgy, nascent technologies for hydrogen
and carbon capture and establishment
of eGrid;

- Responsibility in sourcing and groduction

—-an ingreasing fecus on responsible
extraction of resources, on waste
minimisation and energy efficiency;

« Transition 10 a circular economy -

anincreasing effort tore-use and
re-cycle materials;

- Environmental protection —increasing

focus on protection from emissions
and waste; and

Evolution of food and agriculture -
development of new food types and
maore precise farms of farming to reduce
resource use and improve yields.

Market Overview
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Chief Executive’s Review

Andrew Heath
Chief Executive

Adapted

and well positioned

Adjusted operating profit

£2094m

(2020; £173.6m}

Adjusted operating margin

10.2%

[2020:13.0%)

Delivery on the Strategy for
Profitable Growth

Firstly, | would like to say thank you to
every Spectris colleague reading this,
for 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-refated challenges but we
expect these to start to ease in the
second half and | am very optimistic
about the future far our business. This
optirnism s rooted in the commitment
and dedication that 1 have seen from
mmy colleagues right across the Group,
both before and during the pandernic.
My sincere thanks and admiration go
cut to you all.

We deiivered good progress in our
financial and operational performance
and worked diligently to establish
Spectris as a purpose-led, growth
business, delivering valug heyond
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 have demonstrated
how well they have adapted to the
changes in their operating
envirgruments,

Demand for 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

a8 Spectris ple Annual Report 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
growth guidance. However, the crder
book strength provides good
romentum coming into 2022 and
confidence for the growth outlook for
our businesses, Indeed, orders and
sales growth were both strang in
January.

On a LFL basis, sales for the Group
recovered to within 2% of 2019 levels
and the improved operating margin
demonstrates both the enhanced
quality of the Group and the highly
valued and important products and
services we provide our customers
We are making good progress on our
strategic evolution, having completed
the disposal programme identified in
2013, and executing on our profit
improvement programme. We are on
track ta returning Spectris to its
previous margin highs. and thraugh
the deployment of our Spectris
Business Systemn ('SBS'), we look to
enhance margins further beyond this
leve!l With the improvement in our
perforrmance and supportive end
markets, to underpin future growth
and improvermnents in operating
efficiency to deliver this margin
enhancemaent, we will be further
increasing our R&D spend and
investing in new ERP systems at hoth
Malvern Panalytica! and HBK.



Surategic Report

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-ted
business, focused on delivering value
beyond measure for all our
stakeholders. This means harnessing
the power of precision measurement
10 equip our customers to make the
world cleaner, healthier and more
productive, | believe that by truly living
our purpose we can optirmise our
peiformance and build the bast
possible fong-term relationship with
aur customers, and all our
stakeholders. intrinsic to this is our
sustainability strategy, which is focused
on clear commitments to create a
positive and lasting impact. | am
pleased with our progress on delivering
these priorities in 2021 as we set autin
more detail below.

The COVID-19 pandermic has served to
underscore the importance of a strong
culture, which has helped us 1o
navigate the many business challenges
of this period. It has also helped us to
come together in a3 much broader
sense, in protecting the health, safety
and wellbeing of cur 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

{'SBTV). It has been pleasing to see how
our people across the Group have
united behind delivering our ambitious
Net Zero plans. For our people, we have
focused on kuilding on the lessons
learned during the pandemic to further
our mental health and wellbeing
provision. Talent development,
diversity and inclusion are also key
areas ol fucus and ook forward to
strengthening these initiatives in 2022.
In support of cur communities, 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
benchrnark among our peers for the
sustainability of our operations and our
contribution t¢ addressing glebal
environmental 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
apportunities for future growth aligned
to key sustainability themes, and with
the right operational and financial
support, united behind a clear purpose
and our shared values, the future for
the Group is very exciting.

Delivered a goad financial
performance

We delivered 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 mix of
the portfclio following divestments.
The return to growth, alongside
operational improvements 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
tevels and have improved our
operating margin,

On a statutory basis, reported sales
declined 3%, operating profit was
£154.3 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, predorminantly Millbrook.

Qur ¢cash conversion remains strong
and, in combination with disposal
proceeds, resulted 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.

Qur Investment case

The expert in
providing insight,
through precision
measurement

Clear purpose,
underpinned by
sustainability/
Net Zero
commitments,
fundamenteal to
awinning
customer and
employee
propoasition

Chief Executive’s Review

Cifferentiated Global presence
technology 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

productive
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Qpportunity

to accelerate
organic growth
and returns,

Attractive

financial profile
with asset-light
madel and high

margins, through
resulting in balance sheet
strong cash strength and
conversion arobust
capital
allocation

strategy, as well
as through value
enhancing M&A




Executing on our Strategy

for Profitable Growth
Mudch has achieved..
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Lana we continue
to aim high

How our business is evolving

wWe have Imade good pragress Lo date and have
roeturned the portfolio to being asset-ight and
kighly cash generative. We dalivered improved
margins in 2021, yet sull have work to do to return
the Croup to it previaus high of 18%, and beyond.
This will be delivered by sales growth, our strategic
growth iditiatives and driving cantinnous
improvement through the Spectris Business
System. As we evolve our strategy, we will be
focusing our efforts across a number of key
sustainability themes, where we have
advantagad positions aligned to ouw Purpose.

Chief 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 interim 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
bisinesses 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 bool to revenue,
resulting in some arder fulfilreant
being pushed inte 2022.

Consequenitly, fuli-year LFL sales
growth was 10%. Although this was a
frustrating end to the year, the
cantinuad vary strong demand for our
prodducts and serviees, as evidenived by
wu recond order bBool bas positioned
us well coming into Zuzz.

Our busingsses are all growing
strongly, both above GDP and the
market, supported by our strategic
grovwthainitiatives, with the
introduction of new products and
services. Malvern Fanalytical has seen
a stiong rebound in demand,
particularly i Fharmaceutical and i
Asia, All of HBK's main nnd markers
have row returned o growth, with
aututnotive recovering well in the
seeond holf of the yvear. Omega has
delivered growth above that of US
inAustrial pradauction, henatiting from
new manageimnent and the improwven
tocus. The Industrial Solutions Division
{'ISDY') has seen strong demand from
growth in pharmaceutical and
senucunductor imarket investment.
Asia posted the strongest regional
growth and by end market,
sermicrancductan machine
rmannfactyring and pharmacautical
wete e shrongosl pen furnnoers,
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Chief Executive's Review continued

Transformation of Spectris

business pertfolio

Back in 2019, we set out to sirnplify and
bring more focus to Spectris, At that
time, the Group comprised 13
operating companies and lacked clarity
in its strategic priorities and route to
value creation. Duripg 2021, we
completed four further divestments
that were contemplated as part of our
Strategy for Profitable Growth. In tota),
the divestments — BTG, Briel & Kjzer
Vibro, ESC Solutions, Miillbrook and
NDC Technologies — generated €685
million of proceeds, with attractive
vatuations, further strengthening our
balance sheet and providing us with
ample funds to grow and develop our
businesses, both crganically and by
making targeted and disciplined
acquisitions.

Scalable business for arganic
revenue growth

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

Our businesses are leaders in their
fields, with strong brands, technalogy:.
products and services. They are aligned
to end markets with attractive,
long-termm growth profiles. As a 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
foremost, this means investing in their
organic growth strategies to drive
market share. A large part of this has
been our emphasis, across the Group,
an innovation for growth - refreshing
our product portfolios and focusing our
R&D investrnents on more impactfut
product launches in areas where we
see compelling growth oppertunities.

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 ook 1o
complerment our capabilities through
M&A and continually seek out
opportunities, from large scale
acquisitions, through bolt-ons, to
2arly-life technologies, as well as
collabaorations 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
systemns for high performance
simulation applications. Combined
with Vl-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-loop market,;

- HBK also notably advanced its
software strategy with a licence and
asset purchase agreement with
VIMANA. The transaction brings 2
best-in-class laT and data
management platform which HBK
will use 1o create a new open
architecture connectivity solution for
its test and measurement custorners;

- 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,
interms 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 adjusted
operating margin of 16.2% for 202,
reflecting the operational
improvermnents that we have made in
recent years, as well as the higher
quality of the portfolio taday. We are
well on our way to returning Spectris to
its previous rnargin nighs, supported
by our strategic growth initiatives and
programme of continuous
improvement through the deployment
of our SBS.

We rernain 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, ta reduce
the cost base will strongly underpin
operating 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.
Qur ethos of continuous improvernent
and efficiency enhancement
supported by implementation of the
SBS tools, helps mitigate these cost
pressdres and supports usin
continuing to drive margin expansion.

Focus on cash flow generation

and enhanced returns

The final cornerstone of our 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 adjusted 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%
cantinues our long track record of
consecutive dividend growth which
now extends ta 32 years. Since 2018
alone, we have returned £427 miliion to
shareholders through dividends and
the share buyback and we remain
committed to our sustainable dividend
growth policy.

The combination 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 pipeline of
opportunities on this front. in 2021, we
invested £146 million on acquisitions
and also completed a £200 million
share buyback programme. As we look
forward, we will maintain a disciplined
approach to capital allocation and
generating enhanced returns.

Leadership and Executive
Committee changes

Since we launched the Strategy for
Profitable Growth, we have assembiled
a terrific leadership team. | was very
happy to welcome Mary Beth Siddons
in February as President of {SD. Mary
Beth has had a busy start and I am very
pleased to see the work being done to
move ISD 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 to join 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 raplacement.



Strategic Report

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 homewaorkers,
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 people
together. The Executive Committee
met virtually with the global leadership
community on a monthiy basis
through last year to discuss shared
challenges and build solutions.
Spending time tagether on key topics
such as lean, diversity and inclusion
and talent development has supported
open and progressive dialogue and
strengthened the bonds across the
leadership team. While maintaining
our decentralised business model,
sharing common 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 methodology, to help us
drive employee engagement in a
consolidated and consistent way using
a common measure and toolkit across
the Group. Qur first-time results
highlighted many positives, but also
areas where we need to improve and
develop our talent more effectively. &
key focus will continue to be to build
rmanagement skills at ali levels. we
have made significant progress this
year on talent development with the
launch 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 partnersis a core
growth enabler for the Group. Our
STEM strategy is focused on ensuring
that the Group is both an employer and
partner of choice. The launch of the
Spectris Foundation in 202 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 oppertunity 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 project will provide
cormprehensive support 1o teacher
development, improving resources,
creating STEM ambassadors, a
mentoring programme and
opportunities for teachers and
students to attend STEM placements.
Beyond the Foundation, we have
formed a successful partnership with
the Young Professionals Network with
Spectris employees sharing their
knowledge and experience to date
with over 4,000 students and parents
looking at careers in 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 strangds of
sustainability work from across our
businesses and embedding the
strategy into our corpoarate 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
chailenges.

Quir opportunity is wholly consistent
with our purpose: to harness the power
of precision measurement to equip our
customers to make the world cleaner,
healthier 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
outcomes for them and for the planet.
We are playing animportant role in
many sectors that are transforming
rapidly - such as pharmaceutical, .
energy, transportation - and where
custormers want to work with partners
that have the capabilities and the
capacity for innovation to help them
address these new challenges.

During 2021, we conducted an in-depth
review of our 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, environmentat
protection, the evolution 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. Thiswillbe 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 November, COP26 was a key
moment in the effart to align the
world’s nations behind plans to address
the climate crisis and recognising the
importance of improving the
sustainability of our own operations. In
July, we announced our own Net Zero
ambition with our targets and
roadmap subsequently validated by
the SBTi against a 1.5°C warming
scenaric. Through this ambition, we
have clearly demonstrated our
commitment to taking a leading role in
minimising the emissions footprint of
our own activity, and the activity across
aur value chain.

Net Zero at Spectris encompasses our
entire value chain, including all Scope 1,
2 and 3 emissions, covering the
electricity used 1n our manufacturing
processes 1o goods and services
purchased, as well as the efficiency of
our products. We have cormmitted to
reducing absolute Scope 1and 2
ernissicns by 85% by 2030 from 2020
levels and achieving Net Zero by 2030;
and to reduce absolute Scope 3
ermissions by 42% by 2030 frorm 2020
levels and achieving Net Zero by 2040.
We have a clear roadmap to achieve
these targets and i have been really
encouraged by the employee
engagerment 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 MNet Zero world is
through our products and solutions.
Acceleratng our focus on product
efficiency and product circularity is
core to our strategy and something
that we will be showcasing more inthe
months and years ta come. Another
key facus this year has been the
development of a clear understanding
of the potential 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 (TCFDY). It
is clear that we have a significant
opportunity to further develop our
product and service offering to support
the many challenges our customers
will face due to climate change and
this opportunity is centrat to our
strategy. Beyond this opportunity, the
risks presented through climate
change, particularly around the
transitien to a tow carbon economy 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
oppartunity present, climate change
has been elevated to become a Group
Principal Risk.

Looking forward to 2022 with
confidence, opportunity and
momentum

We delivered a good financiat
performance in 2021 and have made
significant progress in executing our
Strategy for Profitable Growth, thanks
to the hard work of the whole Spectris
team. Demand for our products and
services has been strong, and aithough
supply chain and COVID challenges
somewhat constrained cur 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 o its
previous adjusted operating rmargin
highs of 18%, and ultimately exceeding
them over the longer terrn.

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 more resilient, and supported by a
very strong balance sheet. We have
demonstrated our ability to 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.

Laoking farward, we will build on this
progress, investing in our businesses to
take advantage of new growth
opportunities, strongly aligned to our
purpose and to our focus on
sustainability. We will continue to aim
high and be bold in our pursuit of
enhancing value 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 equal opportunities for
those with a passion for technology
and a detire to engineer a better world.

The Foundation was launched in July
with a one-off investment of £15 million
from Spectris. Its purpose is to improve
access to, and support quality
education in science, technalogy,
engineering and mathematics
{('STEM'). The Foundation believes

that every person should have an
equal right to gquality education; and
works to remove barriers and create
opportunities for every student te

fulfit 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 multiply 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
Engagement Team ('SICT'L.SICT is
a small group of Spectris employees
who are located around the world,
champion the Foundation and
valunteer their time to research,
review and shortlist proposals.

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

to make funding decisions.

The Foundation is delighted to

have awarded its first STEM grant.
£100,000 is being donated to
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
disagvantaged communities acrass

the UK. Each partnership cansists of a
cluster of between six to ten schools
who work together in creating @
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 epportunities for
teachers and students to attend STEM
placements. This exciting project could
help over 22,500 young pecple and
aims to reach over 200 teachers. What
a fantastic impact for the Foundation's
first grant.

The Foundation has also awarded the
first employee nominated project.
£3,000 has been donated to The
Sheffield UTC Academy Trust to pay
for a Year 9 group to design and make
an environmentally friendly racing car.
This car will compete in up to four races
acrass the UK, and Spectris employees
wili have the opportunity to mentor
the class. This inspiring project was
nominated by a Spectris employee
whose son is a key member of the
Year 9 team. The Foundation can't
wait to see what they create.
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Our Strategy

Qur strateqgy is driven by our
Purpose and built on our Values

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

Our Values underpin how we deliver for our stakeholders.

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
eguipment, augmentad by the
power of aur software.

We enable our customers to work
faster, srmarter and more efficiently.
We equip them with the ability to
innovate, reduce time to market,
improve processes, qudlity ond yicld.

In this way, cur know-how creates
value for wider society, as our
customers manufacture and develop
rnew products to make the world

cleaner, healthier and more productive.

Delivering value
beyond measure

Our
Values

— = —

Be true
We befieve in absclute integrity.

It's how we win for stakeholders,
the environment and each other.

Own it
We believe in teamwaork
| and keeping our promises.

1 it's how we build our brands
v and businesses.

. Aim high

} We believe in being bold and positive.

{ It's how we perform at our best and
E achieve greater sdccess

|
I
!
1

@ 0

Qur
Stakeholders

Peaple

The welfare and safety of our
people comes first. They are
highly skilled and we are
committed to creating an
environment where everyone
feels included and engaged.

Customers

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

Relationships with our suppliers
are integral to the delivery of our
quality products 1o custamers.

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

communities

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

0 €

Section 172 statement
Pages 76 to 77

Suppliers .. e e

P
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Strategic Report

How we will achieve our strategy

What are
the goals

i phitesophy,
Imaractaristics and focus

Where to play

Our position
and influence

How to win

Leveraqing
our unigue atinbutes

How to
configure

Chur ¢4

Group philosophy

- Scale platforms

- Tight financial control

- Drive increasing
shareholder 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 gross
capital employed

Group non-financial goals

- On-time delivery
- Quality
- Net promoter score
- Ethics and compliance
- Employee engagement
- Health, safety
and environment
- Sustainability

KPls: Pages 22 to 23

Precision instrument-

focused businesses

- High-tech instruments
and test equipment

- 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
- Optimising presence

in each key regton

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

Market overview:

Clear, compelling

customer value

proposition

. Leading instrument/
sensor technology

- Strong domain
knowledge and
customer 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
management

- Ethics and safety

- Sustainability

Ethical leadership

M&A 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

- RAD effectiveness

- G&A efficiency

- Acquisition integration

- ESG

Lean head office

- Group strategy

- Financial performance

- Target setting

- Capital allocation

- Portfolio transition

- Corporate governance
and services

Operational review:

Operational review: Pages6to 7 Pages 24 to 43
Pages 24 to 43
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Business Model

Continued focus on value creation

Led by our
Purpose

Spectris harnesses the power of

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

healthier and more productive

Qur resources

Our operating
model

Qur strategy

We are customer focused
Targeting attractive end markets
where we are best placed to
drive growth and profitability
with compeliing and
differentiated offerings,

We create operational leverage

Improving profitability as
WEe grow.

We have active portfolio
management

Optimising aur assets, supported

by active portfolio rmanagement
and synergistic acguisitions.

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

N

Winning technology and brands
Qur products use high-guality,
award-winning, innovative
technolagies, 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 people who have in-depth
product, application and ingustry
expertise in their sectars.

Strong customer relationships
We build strong, collaborative
customer relationships,
underpinned by a deep
understanding of cur
customers’ businesses.

Financial strength

Spectris is a highly
cash-generative, asset-light
business with a strong balance
sheet and a disciplined and
rigorous approach to capital
allocation.

Valued suppliers and partners
Qur global supply chain and
partnerss are an essential and
integral part of our business.

Clear values and culture

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

~
We have a devolved operating
model, with core capabilities

embedded in our operating
campanies and a lean head office.

Lean 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 dornain knowledge

+ Application and technical
expertise

Commercial excellence
- R&D effectiveness

- G&A efficiency

- Acquisition integration

Spectris Business System

The Spectris Business Systern
helps drive continuous
performance impraovement and
increase profitability, following
Lean principles.

Our Purpose is driven
by cur commitment
to being a sustainable
business partner,

investment propostition

and employer

Our sustainability strategy

Qur sustainability strategy sets
a clear tine of sight to key
commitments around our people,

the environment and our operations,

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

« Providing feng-term, rewarding

careers in a safe and inclusive
working environment

- Taking cur environmental

responsibilities seriously
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Our financial model

N

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

Sources of capital

Cash Proceeds Equity/
generation from debt
disposals

. 4

Appropriate capital structure
« Our target balance sheet
leverage will be 1-2x EBITDA

How we use
this capital

3. Growing the business
inorganically

1. Maintaining the business

- Maintenance capex
- Maintenance R&D
{product refresh)

- Acquisitions

2. Growing the business 4. Returning surplus capital
organically to shareholders

- Growth capex
- Growth R&D

(new products and technology)
- Working capital

- Special dividends
« Share repurchases

QOur focus

' Ourfocus is undeipinned by 3 = B s
, detalled_ materlahty. assessment é’- /\/
*  that defines and prioritises the N ‘||

issues that matter most to our
stakeholders. To support our focus,
the Board has adopted three

UN Sustainability Development
Goals to inform our strategy, see the Sustainability Report
enable pricritisation and planning. oh pages 54 to 67

For more information on our

i

approach to sustainable growth,

Business Model

Benefits to our
stakeholders

&) People

We ensure that our culture openly
reflects our values and meets the
expectations of our people. We are
committed to creating the best
possible working envirenment

and culture where our employees feel
included, engaged and can thrive.

@ Customers

Cur hardware, software, services

and solutions allow our customers

to manufacture and develop new
products that make the world cleaner,
healthier and more productive.

@ Suppliers

We believe that our suppliers should
have the cpportunity to benefit
from their retationship with us,
working together with a shared
purpose and values.

) shareholders

We work to ensure the long-terrm
success of the Group to deliver
enhanced shareholder value
through our financial performance
and capital distributions.

@ Communities

We are committed to creating a
positive legacy in our communities.
The Spectris Foundation will enhance
and improve our charitable giving

to support them. '

For our Section 172 statement,
see pages 76 to 77
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Key Performance Indicators

Measuring our
oerformance

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 Three of our KPIs are linked to
Growth is to maintain growth and remuneration — either the annual
improve profitability over the medium bonus or Long-Term Incentive Plan
tolong term and therefore we show I'LTIP’} For further details, see the
the KPis for the ast five years, Directors’ Rernuneration Report
A number of the KPls are adjusted page 30.

operating metrics, as we believe The Directors’ Report (page 112)
these provide a view of cur underlying contains the staternent on
performance because they exclude non-financial information
foreign exchange moverments and the and provides an index for

impact of acguisitions and disposals. where information relating

See the appendix to the Consolidated to non-financial matters can
Financial Statements, for a be found.

reconciliation between adjusted
and statutory items,

Link to strategy

Customer focus

Operating leverage

Portfolio management
Perform and qrow

Ethics, FHISE and sustanability
L‘eadership and talent
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Financial

Like-for-ike sales growti (%)

00

2019
2018
2007

Like-for-like {'LFL') sales growth

LFL sales growth is a measure of how our
RAD and othet investments help to grow
aur business arganically, Le. excluding
the effects of currency translation and
acquisitions or divestrents,

Performance

In 2021, sales were £1,292.0 million,

a 37% increase on a LFL basis compared
with 2020, as our businesses benefited
frorn the market recovery and the impact
of our strategic nitiatives. Asia posted the
strongest regional growth and by end
market, semiconductor, machine
manufactering and pharmaceutical

were the strongest performers.

Link to strateay and objective

We are customer focused and target
attractive end markets where we are best
placed to drive growth and profitability.
Qur 3t is 1o achieve year-on.yaar

growth in LFL sales above that of GODP.

Adjusted operating margin {%}

o7 T  ©0

Py s) I Y |

2019 15.8)
2018 155)
2017 15.7]

Adjusted operating rmatgin

Adjusted operating margin is a measure
of improving profitability in our business
and is defined as adjusted operating profit
as a percentage of sates.

Pertformance

tn 2021, the adjusted operating Margn
improved ta 16.2%, an increase of 320 basis
points {‘bps’] from 13.0% in 2020. This
reflected the growth in sales, a higher
gross margin year-on-year and a decrease
in overhead costs.

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

Link to strategy and objective

Ouir aim is to deliver strong operational
leverage and drive operating margin
expansion, returning our adjusted operating
margin to at least gur previous highs of
around 18%.



Strategic Report

Cash conversion {%)

Return on gross capital employed {%)

Non-financial

Energy efficiency {(MWh per £m revenue)

20 [T oo
2020 141

2019
2018 5¢

2017 77

Cash conversion

Cash conversion represents an effective
measure of the quality of our earnings. Cash
conversion is defined as adjusted cash flow

as a percentage of adjusted operating profil.

Performance

Cash conversion was 96% in 2021, a
reduction compared o 202C, but at the
higher end of our guidance range. There
was an improvement in profitability but a
negative working capital movement, mainly
attributable to an increase in trade
receivables and inventories and lawer
capital expenditure.

Link to strategy and objective

We have an asset-light madel and our
strong cash generation enables us to
reinvest in our businesses. Qur aim is to
deliver a high level of cash conversion every
year, in the range of 80-90%.

Link to remuneration

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

Growth in adjusted EPS (%}

o
2020[3 ]

2019 ] 2

2018 [ 7]

2017 15]

Adjusted earnings per share growth
Adjusted earnings per share ['EPS’} is the
ratio of adjusted earnings for the year 1o the
weighted average number of ordinary
shares outstanding during the year,
excluding certain itermns.

Performance

Adjusted EPS increased 26% to140.7p,
primarily reflecting an improvement in
adjusted profit before tax, and as a result of
the lower share count fallowing the Group's
£200 million share buyback programme.

Link to strategy and objective

We are focused on irnproving profitability as
we grow. Qur aim is to achieve

year-on-year growth in adjusted EPS.

Link to remuneration

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

Key Performance Indicators

200
2020
2019
2018 |
2007

Return on gross capital employed
(‘ROGCE")

ROGCE is adjusted operating profit divided
by the average of opening and closing gross
capital emplayed. Gross capital employed is
net assets excluding net [cash)/debt and
exchuding accurnulated amortisation and
impairment of acquisition-related intangible
assets including goodwill.

1. 2020 ROCCE has been restated for the
irmpact 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
frarm 9,9% in 2020, primarily reflecting the
increase in adjusted operating profit, as well
as a reduction in the Croup's capital base as
a result of the divestments.

Link to strategy and objective

ROGCE measures how efficiently we
generate profits from investment in our
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 3.1 (=)
2020 922,

2019 77O

2018 €6.5

2017 67.2 .

Energy efficiency

Energy efficiency makes a significant
contribution to environmental sustainability
and helps us to reduce aur aperating costs.

1. We intend to measure the evolution of the
energy efficiency of the Craup, including
the impact of portfolic changes gn our
efficiency. To recognise this approach,
2015 has been restated.

Performance

Energy efficiency was 73.7 in 2021, compared
with 92.2 in the prior year. The decrease s
attributable to the initial impact of energy
efficiency measures put in place at material
operating sites in suppart of our Net Zero
ambition, and the higher revenue.

Link to strategy and objective

Our sustainability strategy sets out key
commitments argund the environment.

We monitor cur use of key sources of
energy with the aim of reducing our carbon
emissions and improving our energy
efficiency to support our Net Zero ambition
—an 85% absohlute reduction in Scopeland 2
ermssions and a 42% absolute reduction in
Scope 3 emissions by 2030.

Total recordabie incident rate

2021 0.32 215
2020 913

2019 0.24

2018 028

2017 .54

Total recordable incident rate

We are committed to ensuring the

health, safety and wellbeing of our people.
wWe have changed our 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, 2n increase from
0.3 in 2020, which reflects remote working
arrangements during the COVID-19 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 people
and helps drive sustainable growth through
operational excellence. Qur aim is to reduce
accidents and injuries at cur sites to as low a
levet as reasonably pracricai.
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Qur Purpase

Malvern Panalytical -

mMproving:
supply and store
Of VacCIiNes acros
the world

Customer: Leukocare AG

Challenge

Leukacare AG is a German
biotechnology cormpany specialising
in the field of biopharmaceutical
formulation development. COVIG-19
tas led to the development of a
nurniper of vaccines targeting the
virus. However, there is stilt a high
neead for improved staoility, supply
and storage conditions to enable
widespread distribution

Benefit to custamer

talvern Panalytical and Leukocare AG
have been collaborating to help
iImprove the availability of COVID 19
vaccines. Malvern Panaiyltical's
technical solutions and expertise
provide the complementary data
required to drive formulation
development. Its MicroCal Differential
Scanning Calonimetry technoiogy

is a gold standard technique for
assessing thecmal stability and
faciiitating the selection of stable
vaccine formulations

Cormbining Leukocare’s pionearng
expertise in piopharmaceutical
formulation deveioprnent with Malvern
Panalytical’s extensrve analytical
know-how has helped understand
tow the stability of vaccines can

be improved, thereby increasing
production and simplifying distribution

[24 Spectris plc Annual Report’and ACCountsi202]

*Our col ab ratron With
Malvern Panal_ytlcal will
help us 1o work even
better onour ongomg fand|
future prcgects tolachieve
stabllltquprovements

for a range of vaccines'y
Dr Andrga‘s*Seld!

Chief Operatmg Ofﬁcer

at Leukocare
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Operational Review

X7 wal
s

Sales (Em)

wan
2020
2018

Adjusted operating profit (Em)
2021 72.2
2020

2019

Adjusted operating margin (%)

2027 18.0
2020 4.7
2079 70

Statutary opetating profit {£m)

2020

2019

Statutory operating rargin (%)

20
2020

209 EXR

Malvern
Panalytical

Mark Fleiner
President, Malvern Panalytical

Financial performance

On a statutary basis, repaorted sales
increased 8% to £401.2 million, with
operating profit improving 1o

£57.5 million from £4 4.6 million,
primarily reflecting the impact of the
end market recovery on operationat
performance. The statutory operating
margin was 14.3%.

A strong market 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 1%
increase in LFL sales

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

A strong dernand recovery continued
in pharmaceutical, with equally strong
dermand from the advanced materials
sector driven by semiconductor and
energy technology-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 translate 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 adjustad aoperating
margins rose 320bps, predominantly
reflecting the volume increase and 3
favourable pricing and mix impact.

Compared with 2012, 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 Maivern
Panalytical as a leader in the advanced
rmeasurerment and characterisation of
materials. Investment was increased ta
both enhance the perfarmance of
existing products and develop new
sotutions, with software, services and
analytics being key areas of focus. The
recent launch of its new website
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highlights how Malvern Panalytical
delivars absalute precisian in the
measurement of the fundamental
chemical, physical or structural
make-up of materials, enabling
customers to create a better worid,
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”.

Erhanced versions of products
launched in 2027 include an expanded
version of the Aeris compact X-ray
diffractormeter, with capabilities
previously only seen in much larger
fioor-standing systems, enabling a
wider range of customers to carry cut
in-depth materials anatysis and
optirnise their processes. The Epsilon
X-ray flucrescence ('XRF’} analyser
platform was expanded to enable the
analysis of low sulphur cantent in fuels
to meet fuel specification standards for
the petro-chemical industry. Hydro
Insight, a dynamic imaging accessory
for the Mastersizer 3000 particle
sizing instrument was aise launched,
providing more comprehensive
insights, combining particie shape
with particle sizing, accelerating
method developrent and

increasing confidence in material
production processes.

To support customers in digitally
transforming their laboratory
workflows and quality control
processes, Malvern Panalytical
launched its real-tirne, remote,
monitoring service. Smart Manager

is a cloud based ‘control room’ that
cannects and manitors its Zetium and
Axios-mAX XRF systems providing
customers a clear picture of both the
real-time utilisation and health of the
instruments, wherever they are located
in the world. The additional informaticon
and deeper insights have been well
received by customers.

Recent product introductions,
launched in the last two years, have
outperformed expectations, These
inctude OmMNiTrust, a suite of data



Strategic Repori

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 rmanufacturing environment.
Also of note, are enhanced capabilities
for Zetasizer Advance, which has

seen rapid growth, particularly

in applications linked to nano

delivery systermns 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 development.

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

As we lcok 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 to
drive further demand for Malvern
Panalytical. The transformation of
mobility and energy transition is
driving significant investment in new
battery materials and new, greener
technotogies 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
environmental impact and are
increasingly analysing waste and water
contamination. With material use set
to double by 2000, 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 to building on our position
in pharmaceuticals and food.

Market trends and outlook
Pharmaceutical and food

Demand remained robust in the
pharmaceutical sector throughout
202), building on the recovery seenin
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 Zetasizet and
Mastersizer, in particular, seeing very
good order growth. After a strong first

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

The development of COVID treatments
and vaccines continues o support
high dernand for vaccine and viral
vector development, and
manufacturing selutions 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 capabiiities
or partnership development {such as
our partnership with Leukocare),
underpinning the robust opportunity
pipeline for Malvern Panalytical's life
sciences solutions.

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

Good 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 essential for the
efficient production of safe and
sustainable food and presents
opportunities relevant [o our solution
partfolie, from assessing soil fertility
and analysing crop nutrients to food
forrnulation and measuring post
production guality attributes such

as calories, protein and moisture.

1
In 2021, the Malvern Panalytical - Earlier visual identification and
Business Excellence Team resolution of quality problems,
delivered enhanced Spectris leading to a 11% quality yieid
Business System (‘'SBY%') raining  imMprovement;
for its team in techniques such - Higher productivity of 18% per
as value stream mapping, waste  person; and
identification and lean flow. - Better product flow and
With the key concepts from this  ergonomics for the team,
training, they implemonted best . iImproving employee
practice ir lean deployment by satistaction.
designing a model _productlon This demonstrates how utilising
line for the Mastersizer 3000 . .
. ‘ ‘ SBS tools is helping our people
particie size analyser which iy .
became the bonchmarl: for operate more efhc:ently,.dnrectly
@ﬂ?@ﬁg@ ather oroduction lines. This bringing financial benetits to
diﬂm rew approach delivered our businesszs.
excellent results:
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Operational Review continued

Primary materials

LFL sales were notably higher
year-on-year, with Asia posting the
strongest regiconal 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 to driving
additional service revenues through
our extensive installed base.

The mining market outlook has
become maore optimistic with
improved metal prices heiping
increase exploration budgets. The
econamic recavery has supported
strong order and sales growth, led
by China, south-east Asia and
Latin America.

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

Our strength in precess adtomation
and digital solutions, 1o help improve
quality and vield, while reducing risk
and improving safety. is helping drive

dernand in these markets. Additionally,

the increasing focus by customers
on sustainahle practices and
environmental matters is further
underpinning growth prospects,

Advanced materials

LFL sales in advanced materials
improved notably across all regions,
as research institutes re-opened and
new technology developments and
applications continue in areas such
as serniconductor, additive
manufacturing and new energy
technologies. Qrder growth resulted
in increased demand for both our
X-ray systems and laser diffraction
instruments, with the Mastersizer
3000 particle size analyser selling
particularly well.

Within additive manufacturing, we
expect invastment to expand with
vanous custorners and industry
participants announcing expanded
capabilities along with new
rnanufacturing facitives. Demand for
emerging battery technoiogies,
electric vehicles and other new
applications is supporiing additionat
capital investment. Alongside batteries,
we expect fuel cell and green hydrogen
technology 1o be an element of smart
energy infrastructure, within energy
and trapsportation, providing localised
energy generation for both stationary
and mobile applications. Also, the
expansion and onshoring of
semiconductar manufaciuting
facilities will continue as digitalisation
trends will drive the increased supply
of semiconductors.
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Sates by tocation (%)

North Arnevica

Asia

23
Europe 29
42
Rest of the world 7

Bolalna—

Sales by end-user market (%)

Pharmaceuticals & fine chemicals 41

1

2__Metals, minerals & mining 25
3 Academic research 1€
4 Other 18




HOTTINGER BRUEL & KJ&ER

Sales (Em)

Adjusted operating profit (Em)

2021
2020
2019

Adjusted operating margin {%)

2o
2020
2019

Statutory operating profit (£m)

2021 411
2020 14.2
2019

Statutory operating margin (%)

2021
2020
2019

Operational Review | HBK

Strategic Report

HBK

Ben Bryson
President, HRK

Financial performance

Statutory reported sales at HBK
increased 8% to £425.5 miillion and
statutory operating profit improved
to £411 million from £14.2 million,
primarily reflecting the impact of the
end market recovery on operational
performance, as well as a lower level of
restructuring and transaction-related
costs. The statutory operating margin
was 9.7%.

£nd market recovery, along with share
gains and the impact of new solutions,
delivered a record order book, with a
6% 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 stiong
dernand for our weighing technologies,
and with a steadily improving
automative market. Order growth was
notably ahead of the growth in sales,
reflecting supply chain issues, longer
lead times and a planned higher
weighting of OEM orders where order
phasing is longer.

Adjusted operating profit of

£65.0 million increased by 32% ona 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 gperational improverments and
merger benefits that continue to

be delivered.

Delivering the strategy

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

to help customers accelerate product
development, improve production
and optimise assets. Its strategic
initiatives encompass investments

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

and quality of its solutions, providing

a complete simulation, test and
measurement offering. including
simulation systems, design opiimisation
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;
physical testing {including electric
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Qperatianal Review continued

power testing development); and
smart and OEM sensors. New product
and solution launches in 2021,
alongside acguisitions made during
the year, have further reinforced HBK's
market position.

Concurrent Real-Time {'Concurrent-RT')
was acquired in July to further
strengthen our virtual test offering.

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

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

and vibration data, and usability
enhancernents were released for

support cur customers

Our Sectton 172 5

30

Enhancing our offering to better

NENL IS on pages 73 to 77

the real-time vehicle simulation
environments and driving simulator
ptatform to enhance the user
experience. These advancements
help companies accelerate innovation
and reduce time-to-market, at iower
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 platform technology and
software to HBK and will form the
basis for a new engineering centre of
excellence focused on data
management and connactivity.

its reliable Ho¥ data integration and
analytics provide an open architecture
approach to easily integrate test
automation and acquired data
acquisitiort into customer networks,
significantly simplifying the data
integration challenge for customers.
The first product will 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
data acquisition software system,

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

in physical testing, HBK added new
techneology toits QuantumX data
acquisition systems. The latest version
of the MXFS optical interragator
rmodule was aiso released, combining
mechanical, electrical and fibre-optic
measurernents in ane systern,
simplifying cormnplex measurement
solutions in battery electric drive-trains,
hydragen fuel applications and
structural health monitoring.
Additionaily, HBK launched a new
rabust farce sensor, to provide
fong-term stability and exceptionally
precise meaasurement resuits, even in
harsh applications and difficult
environments,

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, HBK moved to a new site

near Copenhagen, with updated
manufacturing processes to better
serve customer demands and a much
improved working experience adapted
to post-pandemic requirements. A new
go-to-market mode! and CRM system
are being rotled out during 2022,
starting in central Europe, enhancing
the sales and marketing effort to
{urther drive growth and strengthen
custorner relationships, along with a
new, unified website which will go live
inearly 2022 HBK has embarked an a

In 2021, Spectris acquired
Concurrent-RT, a leading
developer and suppher of

loop ("HIL) simulation
applications, especially for
automotive, aerospace and

Test Division, alongside
Vi-grade, adding industry
diversification, especially in
aerospace and defence, and
allowing greater market
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real-tirme operating systems
{'RTOS") for hardware-in-the-

defence customers. it is being
integrated into HBK's Virtual

expansion into autornaotive Hil
business, meeting a currently
unmet customer requirement.

Concurrent-RT's RTOS hardware
and software solutions are used
to power Vi-grade simularors.

In combination, the sirnulators
and Corcurrent-RT's hard
real-time technology constitute
acomprehensive testing
solution that el automotive
cormponents, such as steering
and braking, be tested under
reat-life conditions, as if they
were in a real prototype. These
real-time simulation solutions
help customers acceterate
innovation, reduce time to
market and improve their
competitive agvantage in

a sustainable way

ot

FE 2w
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business process improvement journey
that will result in a simplified business
model running standard processes
across the entire enterprise. This
transition will result in the depioyment
of ane common ERP platform.

Looking further forward, we expect a
number of sustainability themes to
drive demand for HBK's products and
sotutions. We expect the pace of
electrification of transportation to
increase, driving increased R&D and
capital investment in new vehicles,
battery technologies and EV
infrastructure, and also rise in
nen-automotive areas. In turn, this wilf
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
connectivity 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 outlook
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 LFL sales up
slightly year-on-year. In the first haif,
COVID-19 access restrictions limited
customer access to Vl-grade's
SIM-centres, detaying large simulator
sales, although software, services and
small simulators performed well. In the
physical test space, growth has come
from our OEM sensors being used

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

With all major autormotive QEMs
committing 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 autormotive
industry and the speed of
development in pure EV and hybrid

Operational Review | HBK

drive technologies are prompling Sales by location (%)

rmanufacturers to increase investrment
in the research and development of
batteries, where HBK's battery testing
solutions for mechanical vibration, and
electrical testing are particularly
relevant for automotive customers.

Machine manufacturing

Demand from machine manufacturers North America

Europe

remained strong in 2021, reflecting the e

P

very positive outlook and the strong fit Rest of the world

of our sensor applications for food
production, medical equipment and
serniconductor manufacturing. As a

Sales by end-user market (%)

result, LFL sales to this sector rose
notably, continuing the buoyant
performance seenin 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 asset markets has driven demand

&

?

Automotive

1

tMachine manufacturing

for its weighing technologies overall, Aerospace & defence

F N

and specifically for OEM-type solutians Electronics, sermiconduciars

& telecomns

in medical and healthcare applicatons.
Acadernic reseprch

Other

¢ LN,

Aerospace and defence

LFL sales have continued to improve

through the year, with strong growth in
Asia and Europe. This has been driven
by large transducer and data
acquisition orders, especially for
helicopter monitonng and aircraft
subsystem testing, and shaker
systems, especially for space testing.

Although commetcial agrospace has
been heavily impacted by the
pandermic, HBK's exposure here is
limited and aerospace firms have
continued to invest in both airframe
and gas turbine engine development
using our equipMment.

In defence and satellite/space markets,
spending has been more resilient. Key
orders included a very large vibration
test systern for spacecraft in North
America and sensors for a helicopter
monitoring programme in Europe.

Consumer electronics and telecoms
Demand for high quality, smart
consumes electronics products
continues to rise supporting strong LFL
sales growth in all regions. Greater
consurner desire for high-perforiming
voice recognition technologies is
supporting demand for HBK's
market-leading mouth and ear
simulators, and precision microphones.
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Operational Review continued

0= OMEGA

2 specing company

Sales (Em}

202
2020
2019

Adjusted operating profit {Em)

w0n 15.0
2020
2019 6.9

Adjusted operating rnarain %)

20 n
20z0
2019

I

Statutory operating profit {Em)

2021 3
2020 2
2019

! m

Statutory operating margin (%)

2021 6.4
2020 @ e
2019

Omega

Amit Agarwal
President, Omega

Financial performance

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

£8.3 miilion frorm £1.2 million, resuiting
in a statutory operating margin of 6.4%,
primarily reflacting the impact of the
end rmarket recovery and
implermentation of the strategic
initiatives an operational performancea.

Omega posted above market growth,
with strong demand from its strategic
accounts, new business wins and other
share gains, with orders up 23% on a
LFL basis, and above the 2012 order
intake. The largest growth came from
semiconductor customers, as well as
through key channel partners.

LFL sales increased 14%, with strong
growth in both its main market, North
America, as well as Asia.

Adjusted operating profit of

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

Compared with 2019, Omega sales are
1% lower on a LFL basis and LFL
adjusted operating profit is 6% lower.

Delivering the strategy

Achieving greater scale through
organic sales growth has been the key
requirernent for the performance
recovery at Omega. The revised
strategic initiatives to drive above
market growth and in turn, improve
rmargin comprise expanding the
sales/distribution channels;
international expansion; focused sales
and marketing, and enbancing the
customer experience, including
improving eperational perforrmance,
and product inngvation. Qmega 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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Omega's sales channel expansion
strategy has had notable success
through its partnership with Newark

in North Armerica, where sales

have increased more than 50%
year-over-year. Omega is in the process
of extending this relationship to a
global account, expanding its reach in
Europe 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 an appaortunities in China.

A mare pro-active sales and
marketing approach ig also being
implemented to attract new
customers, as well as cross-sell to
existing customers. Alongside this,
sales 10 strategic key accounts have
been increasing, especially into
sermiconductor customers,

Refinements to the digital platform to
simplify and enhance the customer
experience and improve the search
functionality have had a positive
impact, driving gaod improverments in
key metrics. Omega achieved its
highest gver digital experience score,
and web orders and the conversion
rate have both teturned to 2018 levels.
in addition, record average order
values have been sustained through
the course of 2021. Continued
irmprovements to processing activities,
for example through automation and
Lean transformation, will further help
to enhance the customer experience.

Investment in new products (emains
a key strategic aim, targeting both
customer requirements, as well as
emerging technologies. in addition
{C increasing its engagement with
customers te understand their
challenges, Ornega is also expanding
its network of university and research
iab 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
termperature sensor ('HANI™'} in the
first half of the year, which has received
highly positive reviews from the
market. This clamp-on sensor achieves
the same accuracy and fast response
tirnes as state-of-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 equivalent 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 techneological 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 sermiconductor
manufacturing for the measurement
of temperature in plastic pipes.

Sirnilarly, Omega's Layer N products
for llaT solutions are well positioned

to access further cpportunities 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
environmental and process monitaring.

Market trends and outlook

In general, Omega's products help
customers improve their process
efficiency and productivity. We see
future demand being progressively
driven by customners increasing their
focus on their own sustainability
journeys; using resqurces more
efficiently and minimising waste,
to improve yield and reduce their
environmental impact.

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

in North Armerica, 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 aiso 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 perforrmance. 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 rnomentum,
especially in the fourth quarter,
resulting in full-year LFL sales
growth, led by the UK.

- — —— [

we operate is key 1o our

at Omega, this has

= Participating in Giving
Tuesday, by partnering with

of a loca! nursing hare and
donating Omega-brondcd

community centre;

Building leng-term connections
with the communities in which

sustainability strategy In 2021,

encompassed activities slirh as

Cheeriodicals to assemble more
than 100 gift boxes for residents

blankets to fal nilies oL a locol

Sales by location {%}

{

1 North Amersica &8
2 Europe 10
3 Asia 21
4 Restof the workd 1

Sales by end-user market (%)

o/

1 Electronics, semiconductors

g telecoms 26
2 Distribution 18
3 Metalg, munerals & mining 4
4 Other 52

cornmunities with volunteering
time off days and matching
gifts programmes up to 10k
annuaily; and

~ Supporting STEM careers

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

Involving our empinyees in
such initiatives brings them
rngether and further ombeds
a sense of purpose in our ¥
culture, while actively supporting

Buildinglrelationshipsiwithlou
wm Jnd contributing to ous
focal cormimunities.

— Fncouraging our employecy
to give back to their lacal

OnLSection]72 statemnentis onpages 76 1070
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petrochemmal éompany

Challenge}

Ialleading petrochemlcal company
mcrease efﬂcnency and
educeemissions at one of its ethylene
[CiantsYhel plant Has beenin operation
fotmore thany20 ye‘ars and the
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DO GIRE fu
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Benefit to customer

Servornex 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 measurament, much
maore effective for safety monitoring
By delivering fast and accurate
measurernents of both oxygen and
carbon monoxide, the analysers help
provide hetter control of the cracking
process allowing the cormbustion
reaction 10 be optimised and thereby

“imyproving efficiency, reducing

emissions and limiting pollution.
The upgrade plans will also prepare
he site f for any future moves towards

A smg hydrogen off-gas instead of

natuial gas, inCreasing its commitment
1o lean;aireven further.

Stglegic Fepert

“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 Global Business

Development Managetr

naal F!oporl and Accounls 2021




Operational Review continued

Particle Measuring Systems
Red Lion Controls
servormex

{Brite! & Kjaer Vibro, ESG Solutions,
Millbrook and NDC Technologies
were divested in 2021

Sales {Em)

Adjusted operating profit (€m)
2021 52.

2020

2019

Adjusted operating margin (%}

2027 Yo
2020
2019 17.0

Statutory operating profit {€m)

200 480
2070 -83.3
209 719

Statutory operating margin (%)

syl
2020 RE¥
2019

INndustrial
Solutions

Mary Beth
President, ISD

Financial performance

Statutory reported sales decreased
26% to £336.3 million, primarily
reflecting a 28% decrease from the
divestments of B&K Vibro, ESG,
Millbrook and NDC Technologies.
Statutory operating profit increased to
E48.0 million from a £83.3 million loss,
with the statutory operating margin
improving to 14.3%. 2020 included a
£125.8 million impairment of goodwill,
other acquisition-related intangible
255e1s and other property, ptant and
equipment at Milibrook.

Strong demeand frorn semiconductor
and pharmaceutical customers, in
particular, helped deliver a record order
baook, with LFL orders up 15%. LFL sales
increased 8%. PMS had the strongest
performance given its exposure to the
semiconductor and pharmaceutical
markets. LFL sales increased in all
regions, with a very strong
perforrmance in Asia, LFL sales into
energy and utilities were (ower,
atthough the second half saw growth
and orders into this sector
demonstrate the market is recovering.
Order growth overali was particularly
strong, although with supply chain
issues limited sales growth to some
degree, but this pravides good
momentum 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
frorm the sales increase and a higher
grass margin, reflecting the higher
volurne, pricing and some mix effects,
partially offset by higher overheads, to
support the order book expansion and
grewth initiatives. 1t also reflected the
impact of the disposals which
enhanced the Division’s rargin.

Compared with 2019, ISD sales are 1%
fower and adjusted operating profit is
4% lower on a LFL basis.

Delivering the strategy

The divestments of BAK vibra, ESG
Solutions, Mitlbrook and NIDX)C
Technologies were completed in 2021,
generating sales proceeds of
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£410,3 mibion. 1SD is now made up of
three, high quality, 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, Servemex and Red
Lion. Tney are aligned with the Spectris
purpose, are focused on attractive end
markets with good growth drivers and
differentiate themsebves through their
product gquality, deep application
knowledge and service. Our strategy
rermnains 1o invest arganically to grow
these businesses, and also pursue M&A
ta compound growth and buyild scale.

5D will be run as & more integrated
division, retaining the business units
and brands, while looking for
opportunities to leverage the existing
infrastructure and drive efficiencies.
This will involve some restructuring,
including leveraging common
channels to market where they exist
and make sense across PMS5 and
Servomex; ieveraging our service
infrastructure; building service as a key
competitive advantage across the
businesses; and strengthening the
deployment of S8% in back office and
manufacturing processes. Each of the
businesses will continue their
customer-oriented strategic initiatives
and product development strategies to
drive organic growth.

In 2021, PMS launched the new Lasair
Pro Airborne Particle Counter,
teveraging the capabilities of its
existing flagship Lasair ({l particle
counter, and the new IsoAir Pro-Plus,
another option in its custamisable
cleanroom rmonitoring solutions.
Servomex Nas been capifalising on the
naw range of gas purity analysers it
faunched in 2020, the Uhtra Oxygen
and Moisture range, which has driven
order growth above that of the market
in semiconductor. At Red Lion, the
product refresh programme has made
good pragress, with its new products,
especially the FlexEdge Intelligent
Edge Automation Platform, which
enables simple connectivity and
netwarking capability, seeing robust
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demand. Its next-generation indication
platform, PM-50 Graphical Panel Meter,
was launched in January 2022. Its
srmart-device connectivity enables
customers to remotely gather the
workflow and process insights they
need 1o increase productivity.

Looking further forward, each of the
15D business has exposure to 8 number
of sustainability trends. At Servomex,
increasingly strict regulations around
environmental protection offerg
near-term opportunities while new
energy technologies such as clean
hydragen and carbon capture provide
longer term support for their solutions.
A focus on the circular economy also
provides opportunities for gas analyser
use in safety and quality control. At
PMS, sustainability related
opportunities include improving waste
management and water stewardship
N semiconductor manufacturing and
the advancement in life sciences
supports demand for its microbial
detection solutions. At Red Lion, the
process optimisation and efficiency
improvernents its products bring,
supports improved resource use and
waste reductions, similar to Omega.

Market trends and outlook
Semiconductor and electronics

Sales into semiconductor customers
increased notably, with strong demand
for PMS' liguids 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
backleg it had entering 2021. Its sales
pipeline furnnel has continued to
expand, underpinning the outlook into
2022, driven by investment

igh precision in-line sensing and monitoring solutions

T e ¢ aading priies aF Righgo
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programmes from its global key
accounts with major semiconductor
manufacturers, especially forits
Chem-20C and Ultra-Dl 20 products.

In electrenics, the development of new
consumer ‘smart’ electronic products,
cloud computing and 5C infrastructure
roli-out drove dermand 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 alsc rernained robustin the
pharmaceutical and life sciences
sectors, continuing the strong
perfermance in 2020 and resulting in
good LFL sales growth, up notably at
PMS. Investment in COVID vaccine and
treatrent production is supporting
further dermand for our preducts,
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 isolator 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 recoveryin

the hydrocarbon sector, although there
has been a general upward trend
through the year as markets improve,
As a result, LFL sales to energy
customers at Servomex were flat
year-on-year, also reflecting the lower
order book coming inta 2021. There was
growth in the second half as a result

Sales by location (%)

Narth Amnerica 37

1

2 Europe 21
3 Asia 39
4 Rest of the world %

Sales by end-user market (%)

\ -

1 Pharmaceutical 25

Electronics, semiconductors

& relecoms 21
3 Energy a utilities 17
4 Web, print, converting, packaging 7
S Metals, minerals & mining 3
6 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
oppoeriunities for its HMI products.
With regulatory cormnpliance,
environmental concerns and the
energy transition becoming higher on
customers’ agendas, Servomex is well
placed 10 deliver effective solutions for
process control, safety and quality in a
wide range of midstream and
downstream applications.

—

In December, we hosted a
presentation to investors 1o

pectn

the ISD campanies, their

= Owep spplicadons expents

r GROOM bushracEis wih e

B

1SD has miore focus and a

provide a greater insight into

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

manufacturers

- Servomex — a global expertin
specialist premium gas and
rnoisture analysis solutions;

- Red Lion Controts - provides
solutions 1o connect, Monitor
and control disparate assets
within industrial automation.

- » 300 emplaymes ih D covnries
+ 475 kakon are crvie A/ |

significantly improved financial
profile foliowing the divestment
programme. It comprises three
high quality companies closely
aligned to our purpose.

Feedback on the presentation
was positive and by giving a
grealer nsight into the guality
of the ISD businesses, it enables
investors to better understard
them, and therefore value
them appropriately.

ot

Providing our shareholders with
greater insight into our businesses

- PMS - theleader in micro -
contamination monitoring
solutions for ultra-clean

Qur Sectian 172 slatemant 1S 9N pages 76 te 77
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Financial Review

Derek Harding
Chief Financial Officer

Silient

performance

Financial performance

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

with the impact of disposals, net

of acquisitions, reducing sales by
£107.5 million ((8%)] and foreian
exchange movements reducing

sales by £54 .6 millior ([5%)).

The statutory operating profit was
£154.3 miflion, an increase of £178.2
million compared to the 2020 statutory
operating foss of £23.3 million.
Statutory operating margins of 12%
were 1.370bps tugher than 2920 {({1.79%)).
The improved profit resuits froma£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
impairrents in 2021

Restructuring costs in the year were
£10.2 million, consisting of £8.8 miltion
of employee-ralated costs, including
redundancy and retated costs, and
£1.4 million of other costs,

Net transaction-related costs and fair
value adjustments were £19.5 million
including the £15.0 million deonation
te the Spectris Foundation.

tn April 2023, a new IFRIC interpretation
was issued relating to the capitalisation
of costs of configuring or custormising
application software under 'Software
as a Service' {'SaasS} arrangements.

44

Operating profit/{loss)

202 2020
£m £m

Statutory operating profit/itoss) 154.9 (23 3)
Restructuring costs W2 125
Net transaction-related casts and fair value adjustments 195 18.4
Depreciation of acquisition-related fair value adjustments to
property, plant and equipment 02 a1
Configuration and customisation costs carried out by third 5.2
parties on material S3a% projects .
Impairment of geodwill - 58 4
Amortisation and impairment of acquisition-related ’
intangibie assets and impaitment of other property,
plant and squipment . 3.4 - PAEAR]
Adjusted operating praofit 209.4 1736

As & result, the Group has amended its
accounting policy and identified Saas
arrangements where it does not have
control of the software and has
deracognised the intangible assets
previously capitalised and recognised
the expense within the Consolidated
Income Staterment. To ensure a
consistent understanding of trading
performance, the Group has
determined that material Saa$ projects
which would have previously been
capitalised will now be excluded from
adjusted operating profit as a new
alternative performance measure line
“*Configuration and customisation
costs carried out by third parties on

Spectris plc Annual Report and Accounts 2021

material Saas projects”. These projects
incurred a net PAL impactof £52
millior in the year.

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

Adjusted operating profit increased by
21% or £35.8 million 10 £209.4 miltion
on a reported basis (2020: £173.6
million). 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 movemems
reducing adjusted operating profit by
£10.9 miltion {{8%Y).
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Financial highlights :

Sales (Em) QOperating performance
Yo¥Y o @ tike-for- Like-for-
A 2020 Change 1400 £ o like like
5 _;l_-—_'__—__" change change
B Disposals {2%) Sim[® 2 2021 2020  Change  vs2020  vs2019
C 2020 organic 1300 ] B T P
D Currency i & ;‘ N Adjusted
ELFL 0% Sates [Em) 1,292.0 13362 (3%} 10% (2%)
F Acquisitions 1,200 )
G 202 (3%} Operating
° profit [Em) 209.4 1736 2% 29% (1%)
A B CDETFG )
QOperating
Adjusted operating profit (£Em) margin (%) 16.2% 130% 320bps  240bps 20bps
—_ Statutary
A 202C 250 - .
B Disposals 5 t'*i M Sales (Erm) 1,292.0 113362 (3%)
€ 2020 organic o l ! 3 « Qperating
D Currency o | falm - g 13 profit/{loss) 154.9 (23.3} nfa
E Gross profit Hiw) |2 = N {Em}
; gverhgsds = Operating
cquisitions margin (9) 12.0% (17%} 1370bps
H 202] o
ABCDETFGH

Adjusted operating margins increased
by 320bps, with LFL adjusted operating
margins up 240bps compared to 2020.
The improvernent 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
government subsidies, investments for
growth, and salary inflation, impacting
the cost base.

Investment in our R&D programmes
amaounted to £87.0 million or 6.7%
of sates (2020 £32.0 million or 6.9%
of sales). R&D investment has
increased by £2.1 million {2.4%) on a
like-for-like basis.

Statutory profit befare tax of £388.6
million {2020: £41 million loss before
tax) is calculated after a £226.5 miillion
profit an disposal of businesses, which
predorninantly arose on the disposal
of Bruel & Kjaer Vibro in the first half
of the year and NDC Technelogies 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
million charge) and a £5.) million
interest credit on release of a provision
on settlement of an EU dividends

tax claim.

Financiat Review

In June 202), the Greup agreed a formal
settlement with HMRC to resolve its
dispute in relation to the taxation of
dividends received from EU-based
subsidiaries prior to 2009. The
outstanding liability agreed with HMRC
of £0.3 miillion of tax and £0.2 million

of interest was paid in June 2021. As

a resuit, £8 million of provision for
current tax liabilities, a £5.1 million
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 Croup
disposed of its Millbrock 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 combined
UTAC-Millbrook group} and a £23.0
million Vendor Loan Nate Receivable.
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On 1 March 2021, the Group disposed
of its Briel & Kjzer Vibro business.

The consideration received was

£154.7 million, settled in cash received.

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

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

Millbrook, Briel & Kjzer 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
Consolidated Statement of Cash
Flows is provided in note 24 of the
Consolidated Financial Statements.
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Financiat Review cantinued

Cash flow

Adjusted cash flow decreased by £43.8
million to £200.7 million during the
year, resulting in an adjusted cash flow
conversion 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 backiog and lower
capital expenditure from timing of
planned projects.

Capital expenditure [net of grants
related to capital expenditure} on
propeity, 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 amortisation (2020 719%).

During the year, 5,596,739 ordinary
shares were repurchased and
cancelled by the Croup 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 miltion (2020 nil).

The Group received €383 millian from
the sale of a stake in a US-listed
company following its acquisition by
a third-party in April 2021 (2020: nil).
The investrment balance was valued
at £38.3 million at the start of 202)
and therefore there was no 2021
income statermentimpact from this
transaction. Transaction-related costs
paid includes the £15 million donation
to the Spectris Foundation,

Financing and treasury

Tne Group finances its operations
from retained earnings and, where
appropriate, from third-party
borrowings. The 31 Decernber 2021
total borrowings were nif (202C:
£119.8 miliion).

During the year, the Group repaid, in
full, a seven-year €116.2 million (£39.8
miion) term loan which was due to
mature in September 2022 The Croup
reduced its $800 million committed
faciiity in size 1o $500 million and
reduced the number of relationship
banks from ten ta eight during the
third quarter. As at 31 December 202),
the Group had £370.3 million of
camrrutted facilities, consisting entirely
of a $500 million multi-currency
revolving credit facility ('RCF’)

Adjusted cash flow

2021 2020
£m £m
Adjusted operating profit 209.4 1736
Adjusted depreciation and software amartisation® 373 &Q7
Working capital and other non-cash movements {10.7} 531
Capital expenditure, net of government granis {35.3) 1429}
Adjusted cash flow 200.7 244.5
Adjusted cash fiow conversion 96% 141%
Other cash flows and foreign exchange
2021 2020
£m Em
Tax paid {32.2) (28.6)
Net interest paid on cash and borowings (2.9} {4.5)
Dividends paid {79.0} {75.7)
Share buyback (201.3) -
Acquisition of businesses, net of cash acquired {135.5) {10.9)
Transaction-reiated costs paid {26.5) 3.6}
Proceeds from disposal/{Purchase of) equity investrments 38.3 NS.2)
Proceeds from disposal of businessas, net of tax paid of
£nit {2020, £2.3 million) 3337 208
Loan repaid by joint venture - 3.0
Saas-related cash expenditure (5.9} -
Lease payments and associated intergst {14.8} {21%)
Restructuring casts paid {11.9) s
Net proceeds frarm exercise of share options 03 Q3
Tatal ather cash flows (37 {161.3)
Adjusted cash flow 2007 2445
Foreign exchange 11.3) {106}
increase in net cash 617 726

equipment.

1. Adjusted depreciation and software amortisation represents depreciation of property,
plant and equipment, seftware and internal development amorusation, 2djusied for
depreciation of acquisition-related fair value adjustments (o properly, plant and

Further detals on the reconciliation of net cash inflow from operating activities 1o adjusted
cash flow are provided in ikhe appendix to the Consoldated Financial Statements.

maturing in July 2025. The RCF was
undrawn at 31 December 2021 (2020:
$800 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 imerest,

tax and amortisation divided by net
finance charges) was 67 times {31
Decermnber 202C: 42 times), against a
minimum requirerment of 3.75 times.
Leverage (covenant defined earnings
before interest, tax, depreciation and
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amortisation divided by net cash) was
less than zero (31 December 2020 less
than zero), due to the Group's net cash
position, against a maximum
permitted leverage of 35 times.

In addition to the above, at

31 December 2021, the Group had 2
cash and cash equivalents balance

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

a net cash position of £167.8 million,
an increase of £61.7 million from F£1061
million at 31 December 2020.




Strategic Report

202} 2020
{average) (average} Change
USs Doliar (USD) 1.38 128 8%
Euro [EUR) 116 112 4%
Chinese Yuan Renminbi (CNY) 887 8.85 -
0on 2020
jclosing) {closing) Change
Us Dollar {USD) 1.35 137 (19}
Euro (EUR) 119 m 7%
Chinese Yuan Renminbi [CNY) 8.57 892 (49}

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 perforrned 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 deb 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 exposdres.
Translational exposures arise on the
consolidation 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
campany prepares its local accounts.
The transactional exposures include
situations where foreign currency
denominated trade receivables, trade
payables 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
Dellar and Danish Krone.

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

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

Post recovery strength

The Group has made a stionhg recovery
and, on a like-for-like, basis is broadly
back to 2019 fevels in terms of sales and
adjusted operating profit, with a slightly
higgher adjusted operating margin.

Alongside an improving margin, the
Graup deliverad strong adjusted cash
flow conversion of 96% andl tagather
with the proceeds fram four divestments
completed in 2021, ended the year

with net cash of £167.8 nullion,

providing ample funds to grow

and develop our busingsses, both
organically and by making targeted

and disciplhined acquisitions

Investment through RED to deliver new
products and technology is koy to drving
future organic growth, and acquisitions
should further enhance this growth.

Recent acquisitions at HBK and Malvern
Panalytical are currently being integrated
and arc alrcady contributing positively

ta the Group.

The balance sheet strength alse enabted
us te return capitat to our sharghalders
and in 2021, we completed a3 £200 million
share buyback programme and have
increased the full-year diy ndd by 5%, a
32 year track record of dividend growth

Transactional foreign exchange losses
of £0.3 million (2020: £1) 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 10 hedge transactional
exposures in respect of sales.

Derek Harding
Chief Financial Officer
23 February 2022
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Risk Management

Our approach

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

The Group has a well-established
process, which delivers visibility and
accountability for risk management
ACross our businesses, This process
forms part of the Group’s overall
internal control framewark, as
described on page 87.

Risk management process

Qur approach to risk management
combines a granular bottom-up
assessment of day-to-day operational
risk {managed by the businesses) with
a top-down assessment of those risks
that are most significant at the Group
level {managed by the Executive Risk
Committee and reviewed by the Audit
and Risk Cormnmittee).

Business unit risk management
Each business undertakes a detailed
assessment of risk across their
markets, pracesses and operations,
including a consolidation of any
emerging risks that should be formally
evaluated. In 2020, we established
Platform Audit and Risk Committees
for each of our businesses. These
Cominittees represent a further
strengthening of the second line of risk
management {see page 49) in respect
of tnternai and External Audit matters,
intarnal cantrol, risk managerment, and
other areas of comphance,

A formal risk register is reviewed and
finalised in each respective Platfarm
Audit and Risk Commitiee and
submitted to the Group, with each risk
assessed in terms of gross and net
impact and likelihood. Key mitigations,
baoth planned and existing, have
farmat owners and are subject to
regular operational review as well

as independent assurance

where appropriate.

Group risk management

in 2023, Group oversight was further
strengthened by the establishment of
an Executive Risk Committee and the
creation of a separate Risk and Control
function. The purpose of the Execytive
Risk Committee is to ensure appropriate
management of the Group Principal
Risks and to oversee the operation

of the Group's Enterprise Risk
tManagement framework. The Risk
and Control function enables the risk
managerment process and acts asa
centre of excellence as part of the
Group's second line activities,
consistent with the four lines of risk
management mode! described on the
following page.

The Executive Risk Committee,
together with the Audit and Risk
Committee, parforms a continuous
top-down assessment of risk
throughout the year, infarmed by the
approach established at each of the
businesses. The aim of this process is to
identify those Group Principal Risks
that represent the most significant
threat to the achievement of the
Group's perforrnance against its
strategic objectives and/or thase risks
that are more suitably assessed,
monitored and mitigated centrally. 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 nat
seveTily, 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
Principai Risks is reviewed twice yearly
by the Audit and Risk Committee.

Qur risk management approach
includes the consideratian of
ernerging risks, whether they be
operation-specific or broader in
scope, such as clirnate change and
environmental matters.
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In recagnition of the impartance 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 65, during
2021 the Group carried out an extensive
programme of waork to assess the
potential impact of climate change on
each business and the cumulative
imnpact of this risk at a Croup level in
line with the framewaork established by
the Task Force on Climate Related
Financiat Disclosures {'TCFDY, This work
has highlighted that climate change,
withouti any mitigating actions,
represents a risk to the Group's ability
to achieve its strategic growth agenda
over the medium to long term and, in
view af this, climate change has heen
added as an additional Group Principal
Risk in 2021. Further details on how
climate-reiated risks will e managed
on an ongoing basis are described

on page 65.

The COVID-19 pandemic

The COVID-19 pandemic has driven

a near-term increase in business
disruption risk and a medium/flong-
term increase in rmatket/financial
shock risk. Both risks are existing
Group Principal Risks, and therefore
have been subject to Executive
aversight and formal assessment prior
to and during the pandemic.
Conseguently, many of the mitigations
already in place have proven to be
effective from the outset or have
informed a refined/enhanced
approach to risk mitigation since the
beginning of the pandemic in 2020.
As 2 result the ecanomic/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 aligned to those risks, and a suite of The fourth line is the Audit and Risk
management model. policies 1o ensure the consistent Committee, Board of Directors
. . . lication of usiness processes and External Audit, providi
The first line is responsible for the app proces ; udit, providing
. RN . ; o and controls, The second line is also independent, external, and/or
identification of all risks in the risk . . . .
. . . i . responsible for monitoring the non-executive oversight across the
universe’ of each business unit. This . . L L
. . performance of first line activities entire risk management framework,
risk awareness informs the control . L ) .
. . S . . and for taking a holistic view of risk, holding accountable those
environment {the first line is primarily R . . s .
. . to determine which risks are of responsible for all activities within
responsibte for the execution of key . . A
e principal importance to the Group. the three lines of defence.
controls), specific mitigations and
is a key consideration in driving The third line is responsible for
business decisions, providing assurance over the

effectiveness of the Group's risk
management and internal control
framewaork. This is most commeonly
undertaken by Internal Audit on behalf
of the Audit and Risk Committee and
Board of Directors.

The second line is responsible for the
risk management framework that the
first line operates within, This includes
the developrent of a standardised
approach 1o identifying and reparting
risk, an internal control framewark

Group Principal Risks

o, O |
Bo‘a.rd . Fourth line
. - Uversighit and External/Non-executive oversight
Audit and independent
Risk Committee assurance
External Audit \L Thiru tine

- = Independent assiirance
Exacutive Risk
Committee

Internat Audit/Other Second line
Assurance T Risk management framework, policies,

processes and controls

Platform Audit and Risk Committees/ Cwonership

Croup Corparate Functions and ronteni tirgt line
J, Risk identilication and control execution

Employees and Managers in each business

Operational risks
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Principal risks and uncertainties

Manag

Ng our principal

risks

Revenue growth

Portfolic
management

Operating
leverage

Ethics, HSE and sustainability
Enhanced returns and Margin

cash flow generation expansion

Strategic transformation

Definition

Failure to successfully deliver the
Croup strategy, inctuding business
transformation and key mergers,
acquisitions and divestrments activity.

S
Cyber threat

Definition

Failure to apprapriately protect critical
inforrnation and other assets from
cyber threats, including external
hacking, cyber fraud, demands for
ransom payments and inadvertent/
intentional electronic leakage of
critical data.

Link to strategy

- Customer focus

- Dperating leverage

- Portfolio management

- Spectris Business System ('SBS')
- Perform and grow

Link to strategy

- Customer focus

- Qperating leverage

- Ethics, HSE and sustainability

Risk assessment
Moderate

Change in rating

Risk assessment
High

Change in rating

Risk assessment scale*

very jow

Low

Maoderate

High

Vvery high

* The combined impact and likelihood of a
risk ot.curring, net of mitigation agtivities

Change in rating

nerease

Qur day-to-day activities are
inherently aligned to the successful
achievement of the Croup's strategic
objectives. Nevertheless, we
recognise {he importance of
specificaily managing some of the
more transformative elements of
strategic execution as a Principal Risk.
These elements include mergers,
divestrmeants and acquisitions,
growth initiatives including capital
investrment, R&D, technology and
digitising our offering.

v 4¢P
Risk appetite Risk appetite
Balanced Cautious

impact ‘

Qur businesses face both internal and
external information sacurity risks, the
nature and complexity of which are
constantly changing, becarning more
sophisticated and unpredictable.
with the introduction of data privacy
regulatory requirgments, and a
continuing trend of high-profile
information security breaches
accurring across a wide range of
businesses, the Group takes a
necessarily proactive and cautious
approach 1o safeguarding its
INfarmation Assels

Decrease

g o
No change «»
A
*®

New risk

Risk appetite

Highly cautious

Cautious

Balanced

QOpportunistic

Highty appartunistic

Mitigation

- Rernuneration policy aligned to
incentivise delivery of the strategy

- Deployment of Lhy 3B3

- Continued review of acquisition/
merger ptpeling, integration
processes and capability

- Regular reviews to track
strategy execution

- Platform Audit and Risk
Comprnittees

-

- Information security and data privacy
poticies and controls

- Cylber rislcassurance undertaken
by Internal Audit

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

+ Regular Board and Audit and Risk
Committee reviews on cyber threat

- Continued strengthening of
iT systermns

- Cyber-attack simulation exercise
undertaken at the Executive level
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o

Compliance

Definition

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

Political

Definition

Material adverse changes in the
geopolitical environment putting at
risk our ability te execute our strategy.
includes trade pretectionism, punitive
tax/regulatory regimes, and general
heightened tension between trading
parties or blocs.

ol
Market/financial shock

Definition

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

and currency fluctuation.

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

Link to strategy

- Customer focus

- Operating leverage

- Perform and grow

- Ethics, HSE and sustainability

Ltink to strategy
- Customer focus
- Operating leverage

Risk assessment
High

Change in rating
4

Risk appetite
Highly cautious

Risk assessment
Moderate

Change in rating
<P

Risk appetite
Balanced

Risk assessment
High

Change in rating
4>

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-bribery and
corruption. Any compliance failure by
the Group or its representatives could
resultin civil or ciriminal liabilities,
leading to significant fines and
penalties or the disqualification of
the Group from participation in
government-related contracts or
entire markets.

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

As a public company, and one that
conducts business in a large number
of markets, we recognise the global 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 reduce 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 prograrmme
including policies, proceduwres
and training

- Contract review and approval
Processes

- Investment in experienced
compliance professionals

- Event monitaring and horizon
scanning

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

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

- Response planning

- Maintain a streng balance sheet

- Market meanitering and
henzon scanning

- Maintain a strong balance sheet

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

- Response planning

- Cost saving apportunities identified
by SBS and regular review of pricing
to mitigate impacts of cost inflation

Principal Risks and Uncertainties,
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Principal risks and uncertainties continued

Talent and capabilities

Definition

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

Business disruption

Definition

Faiture to appropriately prepare for and
respond to a crisis or major disruption
to key operalions either acrass the
Group, in a key regionflacation, or via

a critical supplier.

|

Climate change

Definition

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

Link to strategy
- Leadership and talent

Risk assessment
Moderate

Change in rating

2 24

Link to strategy

- Customer focus

- Operating leverage
- Perform and grow

Link to strategy

- Ethics, HSE and sustainability
« Customer focus

- Perform and grow

Risk assessment
Low

Change in rating

L 34

Risk assessment
Moderate

Change in rating

3

Risk appetite Risk appetite Risk appetite
Balanced Cautious Balanced
Impact

The Group needs to attract, develop,
motivate and retain the right people
to achieve our operational and
strategic targets. Effective taient
management is essentiat to
successfully delivering our current
business requirernents and strategic
goals, and to realising the full
paotential of aur businesses.
Tnerefore, failure to leverage 1alent
and capabilities could significantly
impact the successful execution of
our strategy. The three broad areas
of focus are leadership, engineering
and entry level roles.

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

The transition and physical risks
present in chimate change have the
potential to impact the medium and
fong-term success of our business
through market regulation ang
additional taxes, the changing
macroeconomic landscape and the
potential physical impact on our
opefations. We see the potential for
additional sales opportunities as well
as increased costs and investment.

Mitigation

- Structured recruitrnent and
succession processes for senicr
Group talent

- Full deployment of Workday HR
system with recruitment,
perforrnance and taient
management processes

- Annual organisation capabiiity
FEVICW BIFOCEES

- Appropriate incentives with

-benchmarking at all levels

- Global employes engagement
programme

- Leadership development
programmas for semor and rniddie
management and high potentials

- Cormnrnon policy and enhanced
standard for business continuity
planning across the Group in
progaress

- T disaster recavery plang

- Testing plans

- Risk identification and monitaring

- Effective internal and externat
communIcations

- Agreed action plan to meet Met Zero
targets validated by the Science
Based Targets initiative

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

- Board and Executive oversight of
susiainability performance as well as

. proaress against Net Zero roadmap

- Geographical diversity of businesses
and supply chain

- Climate physical risks mormitored
and reported by each business

- Aligning strategy with current and
emerging sustainability thematics
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Viability
staterment

Strategic 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 into
account the Group's current position
and the assessment of the Principal
Risks and Uncertainties as set gut

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 outlined 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 viability. These include:

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

- Leading technologies and continued
investment in R&D;

- The implementation of our new
sustainability strategy; ang

- Our financial model which is asset
light, highly cash generative with
a clear capital allocation process and
access te 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
tirmeframe within which we assess qur
risks, the maturation of the Group's
credit facilities and the approach taken
by our peers. The Board cantinues 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, in¢cluding the new
Principal Risk of climate 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 outlined
by the Group's strategy and considered
the financial/liquidity impact that a
number of scenarios might have on
those prospects

| scenaric medelled

Link to Principal Risks

Scenario 1
Reduction in sales

The Board cansidered a number of events that could
notably impact planned sales performance, eiher

in a specific countey or across the entire Croup. This
included glabal disruption events similar to but more
severe than the impact of the COVID-19 pandemic.

- Strategic transformation
- Political

- Market/financial shock

- Compliance

- Cyber threat

- Climate change

Scenatio 2:

control or data privacy laws and regulauons.

Significant costs or expenses

Large, ane-time or recuIring costs or expenses were
considered, including the impact of inflation where
COSt INCIeases cannot be passed on (G ousiomers, 2
significant acquisition which fails to deliver anticipated
benefits, or fines arising from a breach of export

+ Strategic transformation
- Comghance

- 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
Croup o its operating companies might be debarred
from or otherwise excluded frarm a particular market,
as well as a major disruption in a critical operation
caused by, for example, a critical system outage.

» Compliance
- Cyber threat
+ Political

As part of their assessment, the
Directors have considered the natural
hedging that occurs acrass 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 maintan
sufficient headroom. In certain
instances, the Directors have inctuded
mitigation actions as part of the
assessment, including cost reduction,
reduced capital expenditure, and
tactical recovery processes following
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
liquidity headroom during the
assessment period. The reverse stress
test was conducted on the basis that
mitigating 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 assessment period)
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 availabie if
future trading conditions indicated
that such an cutcome were possibie.

Viability Statement

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

a reasonable expectation that the
Group would be able to withstand
the impact of each of these scenarios,
in isolation and in a number of
plausible combinations, shouid they
occur in the course of the three-year
assessment period, In each event the
Group would continue to operate and
meaet its obligations and liabilities as
they fall due over the period to

31 December 2024.
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Sustainability

A Sustainable Business

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

N 2021, we have accelerated our
sustairability journey, making strong
progress in delivering on the strategy
set in 2020 and continuing to build our
collective understanding of what it
means to become a more sustainable
business partner, employer, supplier
and investment proposition. Our
stakenolders are recognising our
progress and we are enjoying richer
conversations with cutr people, our
customers and our investors on the
risks and ocpportunities presented

by sustainability.

Qur people are at the heart of cur
sustainability strategy, griving our
progress through the Sustainability
Steering Group, By ermnpowering our
people we are delivering meaningful
change at all levels of the organisation.
On pages 56 and 57 you will hear
directly from the people leading the
change within our business and pages
TG and 77 cet out how the Board
oversees our sustainability journey.

I am particularly proud of the progress
w have made this yoar on ot
environrmental strategy. In August,

we published our ambition to reach
Net Zero across our own operations
{Scopesand 2) by 2030 and across our
value chain (Scope 3) by 2040 in line
with a 1.5°C warming scenario. Qur
armbition and roadmap were validated
by the Science Based Targets nitiative
n September, and we joined the

Race to Zero campaign as part of the
Business Ambition far 1.5°C pledge
ahead of COP 26, we have made carly
and considerad progress against our
rogdmap and this is set out on page 64
and in our first annual Net Zerg 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.

Rehecca Dunn
Head of Sustainability

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

Beyond our environmental progress,
we have warked hard ta continue to
focus on the wellbeing of our
employees, building on conversations
that accelerated during the COVID-19
Pandemic. Wellbeing is a globat issue
and we are committed to supporting
all our employees wheraver they are in

the woarld to have access to help and
support, not just in moments of crisis
but also to support their resilience and
optimal mental health every day. in
celebration of World Mental Health Day
we ran a series of events focused on all
aspects of mental health for alt cur
global locations, underlining our
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
eur approach to sustainability,

please do get in touch at
sustainability@spectris.com.

Our approach to
Sustainability

Our strategy is focused on
embedding sustainable
thinking into our strategy
and business model -
suslai rability being nat
only what we do, but how
we do it, This approach is
allowing us to capture the
opportunities arising from
changing regulation and
avalving stakeholder
expectations, By listening
to our stakeholders and
partnering with them to
prioritise sustainability, we
wili further support the
Croup's Strategy for
Profitable Crowth. By so
doing, the Graup will
Aaftrary andg retain
world-class talent, secure
investment and build

partnerships with
our customers,

Aligned to the UN Sustainabie Development Goals

Embedding
sustainable
thinking into how
we do business
Performance
improvement on
material E$C 1onics

N

o existing and new O
0

—

7
RoJ
©F

Qur Purpose
‘We aquip our CUSTOMEars 1o
make the world cleaner, healthier
and more productive

wiBySiRY otbuaTion
ARDIRTRAS TACOIE

&

Accalerating our
offering
undespinned by
sustainability trends
Crowing our business
through participation
m long-terrm
sustainable markets

DICENIWDRE AND
CCOAMICERTHIN

o

integrated sustainahility roadmap,
setting clear milestonus and assiyning
ownership at a busineys hevel
Operating model and gavernance
mechamsms in place to monitor,
report and assure progression
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Strateqic Report

Measuring our progress

Health and Safety

Total Recordable Incident Rate

2021 032

2020 : OJS]

2009+ 024

2018 ' 0.28

o7 ! 054

Safety Observations

0,245

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

Ethics

Number of helpline reports
received

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 partin VP GO
physical and mental health
challenge in our first global launch

1,282

Energy

Energy efficiency
{MWHh per £m revenue)

20 737

2020 s2.2’
2009 720

2018 66.5

2017 87.2

1. we intend to measure the evolution 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 202]

>95%

Total global renewable electricity use

18.5%

201 2020 2019 2018 2017
40 37 54 25 24 .
Environmental Performance Summary
. . Environmental Performance summary
Diversity (Absolutel
Gender diversity in leadership indicator 2021 2020 2019
population Energy consumption [absolute] (MWh) 95,229.8 125205 17984
2: 2 : ? Cy Energy efficiency (MWh per £m revenuej 737 9272 72
. O Greenhouse gas emissions (tonnes CO.e)* 31,703 43M 52,740
Total carbon emissions {tonnes CO,e per £m revenue)? 24.5 2.3 323
2020:21.09% ‘
2 Numbers stated ref'ect in-year reported emissions, to measure the evolution of the energy
efficiency of the Group. including tne imgpact of sortfolio changes on eur efficiency.
3. Scope land 2 imarket-bzsed) emiss'ans,
Spectri 5
pec rls T Business Ethics &

materiality matrix

The materiality assessment we
undertook in 2020 defined and
pricritised the issues that matter
most to our stakehotders.

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

Greenhouse Cas
Emissions
Energy

Rezpoansible

Importance to Stakeholders

Efficiency

Covernance

Ze
*

Data Privacy &

Health & Safety
Employee Diversity & Security

Inclusion
\’ I! Human Rights &

Labour Practices

Local Community
Impact & Engagement

Swustainable Markets Talent Aturaction &

Sustainability

Waste ‘ Develapment
Water
Consumptipn  M2nagement .\
Supply Chain Risk i
Managemaeant Sustainable Products
& Solutions
Responsible
Material Selection
&
- Y
Low Business Impact High
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Sustainability continued

The people driving our strategy

for all our stakeholders.

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

Tanneke Reinders

Vice President of Marketing &
Strategy Malvern Panalytical

Tanneke joined the Maivern Panatytical
Executive Tearn in May 2018 as the Vice
President of Marketing, Tanneke leads the
Maivern Panalytical Strategy, Vision and
Purpose 'SvP') workstrearm.

— — e — e —— -

Nina Morton

Global Marketing Manager
Particie Measuring Systems ("PMS5’)

Nina first joined Particle Measuring Systems
from 2001 1o 2008 and then re-jeined in
Septermnber 2015 a5 the Clokal Marketing and
Cormmunications Manager.

Mike Proctor

Business Unit Directer {Purity &
Specialty) Servomex

Mike joined Seqvomex i July 2007 and has
held many roles including Engineering and
Marketing Director, General Manager and
now Business Unit Directon

“Embedding sustainability as a cora pillar in
our global SVYP inttiative and linking it so
closely to ous purpose as o Dusiness s
atceierabng our empioyes engagement, Our
ernployess are aiready seting more
prominence in sustainability and
envirenmental issues in their day-to-day
work and are passionate about many
Jifferent sustainability issues. Since
publishing our Net Zeso roadmap, mare and
maore of our employecs arc cager toget
invahved and are proud that we are not only
ermbedding sustainability and talking about
it within the business, but that we have now
made a clear cornmitment 10 ow Net Zero
targets. [Uis inspiring 1o sec our Leams
caming forward and applying their spacialist
skills to engage in different warkstrearng on
both a lecal and global level and drving ous
sustainable irmpact fromr the bottorn-up, This
year we are proud 1o have launched our first
active sustainability steefing group. This
group 1s suppaorted by local green teams and
together they are putting in pface & structure
and framework to be applied across our
business t& drive Further engagement intg
2022 - it is an exciting tirme for us and very
Inspinng 1o see how our employees have
embraced our sustainability strategy

“ln 2021 we made solid progress towards the
sustainatility coadmap goals at PMS with
ong gains towards aut scope land scape 2
emission targets. Woe were able 1o transition
aft PMS offices to renewable energy and starnt
the process of rolling out our efectric fleet.
There are now charging stations al most PMS
offices and we anticipate our first glectric
vehicles to be deliverad in Spring 2022 We are
also focused on zerc waste to landfill fby
2030} and made strong progress by
implermenting paperless by digitising our
product manuals and reporting. The benefits
have not enly been for the environment, but
also in providing improved sclutions for our
custarmers with lang-term cost, time, and
space savings to us. In 2022, we are excited 1o
facus on the challenge of shipping our hugh
sensitivity (sruMments using sustainable
packaging materials which are a key source of
fandfill for us Asa company with offices
throughout the world, our Mitestones have
been reached thanks 1o the vision and harg
werk of our teams who have investigated and
implemented options suitable for their
locality, our custorners, and our ingtruments,
This has cormbined with strong support and
drive from our leadlership team. Sustainability
isateam effore”
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“As we embed sustainability throughout the
whole business, it is becoming more and
maore clear that our key custaeners are 3lsg
puttng sustainability front and centre in their
own aperational strategics, tis important
that we can fully suppory them inachieving
their goals by parynering withihem and
making sure that our sustainability st ategies
are fully aligned. The work we have
undertaker on sustainable products is
helping us o minimise the environmental
impact of our products from cradle o grave.,
This includes understanding and minimising
the amount of wate: and electsicity our
products consume during both manufacture
and deployrment within our customer's
apphcations - being able to demonstrate
avoidance of the use of conflict minerals and
unethicat wark practices within aur upstream
supply chain, whilsC maximising the
re-usability and re-cyclabilivy of component
parts ang patkaging and finally making sure
that our products have a long life-cycle and
require minirmum fiegld maintenance. 'm
proud of how we have been able to develop
analysis models to help us entity the big
sustainability Jevers we can pull within the
design philosophy of our products. This is
helping us ta improve the sustainability of our
existing product portfolio, and to ensure that
every future new product we develop will be
maoce sustaingble than the tast”
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Jen Prisco

Vice President and Chief Counsel
Red Lion

Jen Prisce joined the Red Lion Leadership
Tearn in July 2018 as the Vice President and
Chief Counsel

President
HBK

|
) Ben Bryson

Ben joined HBK in January 2020 as the Chiefl
}  Operaling Officer of HBK and has recently
been promoted to Prasident.

Hans Wirds

Director Globat Procurement
Malvern Panalytical

Hans joined Malvern Panalytical in December
2013 a5 Procurement Director and was
promoted to Clobal Procurament Directar

in 25

. AT Red Lion, sustainability has always been a

| huge part of our business. Qur products help

l owr clignts become more sustainable
because they are designed to improve

! productivity, reduce waste and save time,

money and resources, which includes

reducing power consumption. We view our

Net Zerg approach as multifaceted and we

i are looking at the investments we need to

| rake to reach our targets. This year, we have

¢ focused on packoging reduction where we

undertook a very successful iKaizen event

which identified a considerable amount of

. costsavings and reduction of our
environrmental footprint. This included the
annual elimination of paper products equal
to 288 trees, 350,000 plastic bags and 19

! $COze. By streamilining our packaging, we

have eslablished a new internal mindset

facusing on our impact reduction and

| created & packaging methodology thatcan
now be extrapolated and applied across all of

5 our manufacturing cells and production
areas. Sustainability has been really

! cemenied in10 our strategic plan for 2022

. and we are looking forward to warking on

' creating a more sustainable and resilient

i supply as a key focus area for next year”

Sustainability

| “At HBK, we view sustainability across four

i pillars - the way we develop our products,

 theway we manufacture our products, how

! we manage and maintain our suppliers and

the way that we serve our customers. We are

ctommitted ta being stéwards of the

. environment and we have made
COommitrnents to our key customers Lo align

+ with their sustainability policies through

;  developing strategies to capture and meet
our Net Zero cormmitment as early as
possitle. A great example of sustainability

I being embedded into our operatians is in

! our new manufacturing and affice site in

Virum, which is a re-purposed building that

has now been converted into a new state of

the art facility. The site has solar panels which

will help contribute to our own electricity

i generation and we source 100% of gur

additional electricity needs from renewables,

| Theinsulation has been modernised to

I support the recovery of 50-60% of our

', energy generation, we have electric car

+ charging stations, new LED lighting to

' reduce consumption and world class

. ¢hermical management systems to pratect

{ the surrounding environrment. Maving into

' 2022, we are continuing to build on the

exciting progress we have made this year by

leveraging ous learnings. while growing with

[ our customess o become a more
sustainable company”

“Supply chain is the key to our
sustainability aims. When we calculated
aur emissions faotprint, our biggest
environmenkal impact was embedded
within our supply chain, and supply chain
practices are one of the biggest challenges
to improving sustainability serformance.
Forus to be able to reach our Net Zeto
targets, we must take responsibility for our
Scope 3 emissions and focus on supplier

»  engagement o enable usto achieve a
more sustainable supply chain. This is why

1+ wehave partnered with EcoVadis, whao are
+  helping us to collaborate with our supptiers
! onalarge range of ESG issues, Their
i

i

assessments enable us to understand 3
kelistic view across reliable sustainable
performance indicators within our supply
chain by verifying data, providing ratings
and identifying gpportunities to drive
change, save time and effert, benchrmark
and imprave petformance for bath us and
oursuppliers. Sustainability is now a major
pillaz in the management of our supply
chain and is embedded within our DNA - it
is an exciting time to be involved in the

v shift aswe all wark together to ensure that
! weare all operating in a responsible,
ethical and sustainable manner.”
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Sustainability continued

Our People

The long-term success and sustainability of our
Croup relies on the engagement, ambition and

expertise of our people.

Our Values

Our Values - Be true, Own it and Aim
high, are the foundations of qur culture;
of how our people act and what they
expect from their colleagues. We
recognise that the sustainable success
of our Croup relies on the ambition,
expertise and engagement of our
people. We are commitied 1o creating
an environrment where all our people
feel they belong, where they can grow
and enjoy rewarding careers.

In 2021, we maintained our focus on
health and wellbeing and accelerated
our approach to employee
engagement, talent development
and diversity, equilty, inciusion

and belonging.

Employee Engagement

in April, we undertook our first
Croup-wide global all-empioyee
engagement survey. Employee
engagement remains the
accountability of each operating
company aligned to aur decentralised
business model. However, the
introduction of a Croup-wide
engagement survey will help us drive
empioyee engagementin a
consolidated and consistent way
using a common measure and toolkit
across the Group.

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

Leadership Model

it provides the most rigorous and
arguably truer measure of
engagement, providing an accurate
basefine from which we can drive
improvement. The Q12 methodalogy
focuses on the 12 items that research
has shown to be key drivers of
perfarmance. in addition, we included
four guestions on ethics, divarsity,
equity, inclusion and belonging and
the Croup's Values alighed to key
Croup-wide priorities. We will ask
the same 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 Gallup, to ensure
that underlying themes were
understood, and appropriate action
ptans created. Group-wide outcomes
were also subject to a deep-dive review
by the Executive Committee and the
Nomination Cornrnittee. Qur first-time
results highlighted rmany positives, but
alsa argas where we need to improve
to ensure a highly engaged, motivated
and high-performing workforce.

Following the review of the results of
the pilot survey, a key fogus across the
Group will continue to build
management skills at all levels. For
teaders, this capability will be
enhanced by the Ascend ieadership

Inspire
your people

youe business

Strengthen
your team

58 Spectris plc Annual Report and Accounts 2021

programme, Each operating company
is also focused on developing
appropriate training and sypport far
rmanagers. One early example of this
in action is the HBK Leadership 101
programme (see opposite).

Leadership Model

We recognise the positive irnpact that
strong leadership and people
management capability has on
employee engagement. ACross

the Group, we are enhancing
development opportunities for
employvees at all levels.

To develop our leadership model, we
held a series of listening sessions
across the Croup, incorporating views
frorn employees at all stages of their
careers, to support the design ofa
teadership model that is aligned with
our Values and defines what it means
to be a syccessful leader at Spectris.
The moadel was finatised with the
leadership community in late 2021 and
will infarm our selection, development
and performance management
processes to help us build a leadership
population with the right skilis for

the future.

In alignment with our Values, our
leadership model has been designed
to be simple, memorable and
impactful. Cur leaders will be
measured against tangible autcomes
linked 10 aspects of the modet.

Ascend Programme

To further strengthen our culture and
bring our Values and leadership model
to life, the Croup's Ascend leadership
programme will welcome its first
cobort in early 2022.

The programme has been designed to
reflect the Group's new leadership
model and is intended (o devealop our
teaders of today, and tornorrow, and to
increase engagement and inclusion
across the Group.

As a reflection of new ways of working
in a post-COVID-19 world and to
minimise our carbon footpcint, the
format will focus on intense bursts of
virtual learning with one extended



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

change in the way we
manage our pecple and
grow our business.”

Ruth Bastian, HR Director,

HBK

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 methodology and
360-degree feedback.

Diversity and Inclusion

We believe that people should be
recruited, developed and promoted
based on their talent, experience and
cammitment alone. We endeavour to
ensure that everyone is treated fairly
and equally, irrespective of race, age,
colour, religicn, nationat origin, gender,
sexual arientation, disability or
background. We have a zero-tolerance
policy in place for any form of
discrimination or harassment.

Wherever possible, we offer flexible
working options to support inclusion
and if an employee should 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 Wandrous,
we undertoak 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 can do as a business
to ensure that everyone can fee| like
they belong within the Group. The
feedback from these workshops

and accompanying action plan

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

Sustainability

HBK Leadership 101 Programme

In 202), HBK launched a new
programrne to support employees
with teadership responsibilities to
develop a progressive leadership state
of mind. The programme focuses on
developing 2 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
support and advice to develop their
ability to motivate and engage others,
to be confident in managing

Sturategic Report

performance and in facilitating
change

The Leadership 101 programmeis a
four-month process of self-organisecd
learning oh a digital platfoerm, whereby
the participant develops their
knowledge and leadership skills,
interspersed with a series of six
coach-facilitated, virtual sessions
where peer cohorts reflect, share
experiences and practice using

mew skills and models. In 2021,

50 employeestock partin the
programme, with 100 more due

to take part in 2022

Employees by gender and role as at 31 December 2021

Male Female Total
Board! 7 3 10
Executive Committee (excl. Executive Directors) 5 3 a8
{eadership community 54 n 65
Wider employee population £.048 2,657 7705
Total 54 2,674 7,788
% of total 65.67% 34.33%
1. As at1January 2022 the Board comprises 6 rale directors and 3 fernale directors.
Employee turnover
2021 2020 2019 2018 207
15.6%' 13.6% N.4% 14.2% 76%

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

Gender Pay Gap Reporting
For the year ended 31 December 2021

Bonus Pay Gap - Mean

Gender Pay Gap - Mean

42.5%

2020: 40.9%

Bonus Pay Gap - Median

25.2%

2020: 21.6%

GCender Pay Gap - Median

199%

2020:13.5%

Further detail is set out in the Remuneration
Report on page 109,

19.0%

2020°221%

Each member of the Executive
Committee received individual
support frorm a diversity and inclusion
coach te better understand their

own role in delivering change within
the arganisation.

The findings of the workshops and the
feedback from leaders will form the
basis of 2 coordinated workstrearn to
develop the Group's approach to
diversity, equity, inclusion and
belonging during 2022.
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Sustainability continued

Qur Communities

Building long-term and purposeful connections
with the comimunities 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
technical individuais and partners is a
core growth enabler for the Group. The
purpose of our Science, Technology,
Engineering and Math ['STEM’)
strategy is tc elevate the Group 1o be
employer and partner of choice

in STEM.

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

Young Prafessionals

Young Professionals is one of the UK's
largest school engagement, attraction
and recruitment partners, helping
thousands of students to accelerate
their careers through apprenticeships
and work experience programmes. In
2021, we became a partner of Young
Professionals and through our
partnership we have connected with
over 4,000 students and parents.
Events often support diversity and
widening participation with themes
such as 'Tech the Future', 'Black
Heritage” and ‘Your Child their Future’.

In 2022, we plan to further develop o
partnership with Young Professionals
as we expand our apprenticeships and
virtual work experience programmes.

University Qutreach

in Seplember 2021, with Lhe support of
Spectris, HBK and Ormega attended
thein first joint recruitment event at
Penn State University. As one of the
top-ranked Universities in the LS,
many of our employees are Penn State
alumni and the University's leading
research groups are impartant
customers and colaborators for

Spectris businesses. As part of building
a wider strategic partnership with
Penn State, the careers fair was a great
oppoartunity te build the pipeline of our
future workforce, as well as building
brand awareness. As a resuit of the
event, we have offered Penn State
Co-opfinternship opportunities as wall
as jobs to new graduates in 2022 it was
alse an opportunity to build internal
partnerships between our businesses
supporting our talent agenda and the
future growth of our businesses.

STEM Ambassador programme

in 2021, we formed a new working
partnership with STEM Learning UK.
STEM learning manages the STEM
ambassador program, helping
employers connect with young peopie,
inspiring them to become the next
generation of STEM professionals. We
already have a number of committed
ambassadors within our businasses.
Building on their commitrment, we
invited the STEM learning team to
join an apen invite session offering
ermpioyees the chance to sign up and
to better understand what support we
would need to provide as a Group to
maximise employee participation.

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

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

Wamen in Engineering Day

As part of our broader STEM and
diversity strategy, we were proud to be
an official sponsor of international
Women In Engineering Day 2021
(INWED'} in June. INWED is an
international awareness campaign
by the Women's Engineering Society
which raises the profile of women in
engineering and focuses attention
on the amazing career opportunities
available to women and girls in this
exciting industry.

As an official sponsor of INWED, we
were proud to support the events
hosted by the Women's Engineering
Society. To celebrate the day with our
employees, we also held a Q&4 session
with three of aur own experienced

and inspinng women leaders. The
conversation covered topics spanning
nawvigating careers in a male-
dominated industry, work-life batance,
imposter syndrome, how to return

to work after career bregk and

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

“I became a member of the Sccisty of Hispantc Professional Engineers
('SHPE’) at the age of 18 when { wag invited Lo a pre-college conference
that was put together by SHPE students at the University of linocis to
prepare the Inceming class for what to expect and how to succeed in
university. Limmediately made a new family and have been involved

with the organisation ever since.

Following graduation, 1 was invited to heip plan and execute the
annual conventions hosted by SHRE, whuch take place in diffecent
cities coch yoor My role is Lo organise the Tech Tatks and ) also get ihe
chance to have inspiring conversations with students and professionals

ai these conferences.

ook farward 1o continuing to gwve back to the Society of Hispanic
Professional Engineers; with the support of Spectris and HBK. we wilj
meke a significant difference in the lives of students with rising identities.”

Michael Hernandez, RRD Testing Consultant at HBK
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Tearns from Spectiis, Malvern Panalytical and Omega taking part in volunteering activities benefiting the local community. Activities shown
include volunteering at Stanwell Foodbank, UK, packing Cheeriodical gift Xits in Narwalk, CT and transforming scheol gardens in Malvern, UK.

Wider communities

The Washing Machine Project
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
accessibie, 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
inirag in August.

A special mention to Michael Randle
and Steve McGowan, who dedicated
around 150 hours of their own time to
machining 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 pagple come together to
suppart the causes and communities
that mean something to them. In
recagnition of Giving Day and building
on a tradition that our platform
business, Omega, have participated in
for several years, our teams from across

Sustainability

the globe came together to give back
to the local communities in which cur
businesses operate.

Omega employees gathered to
assemble 104 Cheeriodical gift kits
that they shared with the residents
of Casena Care in Norwalk CT. The
teams 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!

Our Spectris UK head office assembled
teams spread over three days to
volunteer at one of our local foodbank
charities, Stanwell Foodbank, where we
provided helping hands with wrapping
children’s Christmas presents, sorting
donations, packing Christrnas 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.

Teams from Malvern Panalytical
organised several community aclivities
through the menth of November,
which include ongoing foedbank
donations across marny worldwide
locations, organising hormeless
donations in Mexico, helping local
schools transform their gardens,
sorting Christrnas boxes and food
hampers for the homeless and writing
Christmas cards for local care homes
in the 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 cn 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
involvement 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 our
operations and across our supply chain.

Human Rights

We believe human rights to be of the
upmMost importance. Our human rights
policy is consistent with the Core
Conventions of the International
Labour Organization and requires that
we comply with internationatiy
recognised human rights standards

It sets out our position on non-
discrimination, harassment and forced
tabour. Training on modern slavery and
human trafficking is available to afl
employees and is mandatary 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 1o the highest
standards of health and safety, and the
maintenance of a positive safety
culture. We comply with all relevant
laws and regulations governing safe
working and often go beyond local
legal requirements. There were no
work-raelated fatalities of employees or
contractors in 2021, Further health and
safety metrics are set out on page 55.

The Spectris Business System monitors
and records safety observations as a
leading indicator of safety risks,
holding our businesses accountable for
improving performance to drive down
incident rates. Qur key lagging
indicator is Total Recordable incident
Rate {'TRIR') as defined by the US
Occupational Safety and Health
Administration. The TRIR increased in
2021 to 0.32. This increase was primarily
due to the increased effectiveness of
our raporting structures. However,
fuither investigation of key thermes

is ongoing.

The Spectris Health and Safety
Committee is a global community of
experts whao support angaing safety
best practice. The Committee meets
regularly to discuss key themes,
policies and chalienges. During 2021,
the Commmittee oversaw the transition
Lo consistent safety metrics across the
Croup and began implementation of
the global use of the Benchmark Safety
Systern. This systemn witl streamline

processes and provide consistent
standards and enhanced tools to
further improve our performance.

Ethics

‘We recognise that the way we conduct
busiress and how we treat all our
stakeholders is determined by the
culture of the Group. We demand the
highest ethical standards from our
employees, partners and suppliers. The
Board and Executive set the tone for
the Group's ethics and compliance
programime and undertake regular
reviews of the efficacy of our approach.
Further details are st out on page 87

In 2020, the Group rolled-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 comrnunicated using
digital and traditional prograrmmes.

To better understand the Group's
ethical culture and climate, a Group-
wide anonymous survey was
undertaken in 2021. The survey was a
standard diagnostic tool by Gartner
and was completed by 49% of
employees. A key objective of the
survey was to heip determine the
effectiveness of the launch of the
updated Code. Far the Group as a
whole, 91% of staff responded positively
to the question *l understand my
company's code or standards of
business conduct” showing that the
launch of the refreshed Code was
effective and reached a high
proportion of employees

Following a review of all the Group's
thirg-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 Contrels and Fair
Competition with suppaorting
procedures, training and tools
approved by the Executive Committee
and Board. Key amongst the processes
introduced in 2021, was a revised
Group-wide mandated policy for the
appeointment of sales channel partners
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and other third parties, which included
enhanced support by a software too!
provided by Exiger. This due diligence
process ts complemented by revised
mandated screening procedures

for Export Cantrols and sanctions.

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

Executive Committee

Speak Up

We are committed to encouraging an
open ‘speak up' culture and recognise
the importance of making sure those
speaking up feel supported and
comfortable to report wrongdoing or
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
helpline (www.spectrishelpline.com)
that employees and stakeholders can
use to raise guestions and concerns,
anonymously if they wish. Qur heipiine
reporting processes are regularly
reviawed ta ensure they remain
effective, Reports are assessed and
appropriate investigations are carried
out. There is a commitrment to address
all concerns made in good faith. The
Audit and Risk Committee receives
regular updates on cases with the
Board undertaking an annual review.

Following the cenclusion of any
investigation process, additional
guidance, training, or disciplinary
action may be taken as appropriate,
and the impact of any actions is closely
maonitored 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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Our 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 environmental impact of our operations.

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

In August, we published our ambition
to reach Net Zerc across our own
operations [Scepes 1 and 2) by 2030
and across our value chain (Scope 3) by
2040 in line with a1.5°C warming
scenario, Qur ambition and roadmap
have been validated by the Science
Based Targets initiative. We have made
early and considered progress against
our roadmap and further details are set
out on page 64 and in our first annual
Net Zero update availzble at www.
spectris.com/sustainability.

This year, we have also made
significant progress in our assessment
of climate risk through the detaited
analysis and modelling of the physical
and transitional risks relevant to our
business under the TCFD framework.
Further details are set out on page &5
of this report with a comprehensive

TCFD report available at www.spectris.

com/sustainability.

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

and repaort our energy use. The
transition to the Envizi energy platform
completed this year has been
fundamental to enhancing our
understanding of our environmental
irmpact at a site level. This clear
overview is being used to target
energy abatement activity at sites with
material emissions. In 2021, we began
work with Schneider Electric on a
series of energy efficiency audits at
key sites across the Group to identify
abatement opportunities. This work
will be completed in 2022 and key
findings will be implemented locally,
with common findings used to form

a Group-wide standard for the
environmental efficiency of all

aur sites.

Delivering on our commitment to
transparency in gur envirecnmental
transition, the emissions reporting on
pages 66 to 67 has been enhanced to
include both local and market data for
Scope 1 and 2 and to include annual
reporting against all relevant Scope 3
emissions. For the first year, we have
also provided reporting against the
Global Reporting Initiative {'GRI") and
Sustainability Accounting Standards
Board ('SASB’) which is available at
www.spectris.com/sustainability.

What we achieved
in 2021

Published our Net Zero ambition
acrossour Scope1,2and 3
emisstans — aligned to a 1.5°C
warming scenario and validated
by the Science Based Targets
initiative.

Achieved >95% renewable
electricity across our UK operations.

Extended our annual reporting
ta cover all relevant Scope 3
categories.

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

Achieved a 'Management’
rating from CDP demonstrating
our coordinated action on
climate change.

Undertook detailed climate
scenaric 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

LV

October 2020 -
February 2021

We have developed
and rolled out a
new energy
monitoring system
to provide real-time
data on the Group's
emissions.

27 b

February 2021-
May 2021

We have set our
ernissions reduction
ambition within the
businesses and
undertaken climate
change scenario
analysis.

May - July 2021

Set Group Net Zero
ambition and
interim science-
based targets
across Scopesl, 2
and 3.

47

‘We published our
Net Zero ambition
in August 2021 and
our targets were
validated by the
Science Based
Targets initiative.

»

February 2022

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

and GRI.

Sustainability
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Sustainabllity continued

Reaching Net Zero

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

in July 2021, we published our Net Zera
armbition. This ambition was the
culrnination of eight manths of
coordinated work across the Group.

We harnessed our ethos of clarity,
precision and measurement to set owr
target. Supported by EcoAct, an Atos
company, we measured our current
emissions footprint across our value
chain and maodelled the recuction
levers available 1o us. This approach
allowed us to set robust targets, which
ate stretching but achievable.

2Q20 is the baseline year for our
ambition. This is a challenging kaseline
due to lower emission-generating
activity taking place in 2020 as a result
of the COVID-19 pandemic and
demonstrates our commitrment to
delivering genuine progress.

Qur detailed Net Zero roadmap
explains how we will reach our targets
across Scopes 1, 2 and 3. To coordinate
our activity and build engagement we
have also set core targets and metrics
by 2030

- Electricity — we have committed
10 100% renewable electricity across
our operations.

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

- Waste — we wiil send zero waste
to landfilt.

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

- Supply chain - we will reduce
faw-rmaterial related emissions
by 60%.

Metrics for each target are set out on
pages 56-67. A suitzble metric to
mMEATUre progress against our supply
chain target is in development.

Beyond our Net Zero arnbition, we will
continue to prioritise our strategy of
developing products and servives Lhat
SUPROrt our customers on their own
decarbomsation journey as pari of ow
wider Purpose to imake the world

cleaner, healthier and mare productive.

Our early progress

While our core focus in 2021 was
setting our ambition and agreeing our
roadmap, we atso started our Net Zero
journey and made early and considerad
progress across the Group.

Red Lion Packaging Kaizen

A successiul kaizen on packaging led
te the perrnanent reduction of paper
products equal to 288 trees, the
elimination of 350,000 plastic bags and
19 tCCqe per year. Learnings taken will
build a packaging methodology to be
extrapolated across the Croup.

HBK Vvirum Site

In 2021, HBIK opened their new site in
Copenhagen, Fully powered by solar
and other renewable energy, the
insulation of the site also supportsa
c.60% recavery of energy generation.

UK Renewable Electricity
In 2021, »95% of UK sites were powered
by renewable electricity,

Servomex Products

Servomex has appiied life-cycle
management to key products creating
a sustainable product 1axonomy. This
taxonomy will assess and improve the
sustainability of our products. Work will
continue at Servomex in 2022 1o apply
the taxonomy across the Group.

Supply Chain Engagement at
Malvern Panalytical

Maivern Panalytical have begun work
with EcoVadis to review sustainable
performance across their supply chain,
In 202), they approached the top 20%
of their suppliers. This approach will be
extended in 2022 and rephcated across
the 15 Division.

Giki

As part of our cotnenitment ta building
ernployee engagement, we have
provided crnployees with the Giki Zern
app to emphasise the role we can all
play in towering our carboen footprint
We have alsu paltinered with Gikitu
make thelr app available in Fronch and
Dutch to widen their impact,

6% Spectris plc Annual Report and Accounis 2021

§>'<§
N

NET ZERO
COMMITMENT

We have set a clear ambition

Spectris operations:
Net Zers by 2030
(Scope Tand 2 emissions)

Our value chain:
Net Zero by 2040
{Scope 3 emissions)

SCIENCE
BASED
TARGETS

DRVING AMBITIOUS CORPOAATE CLIMATE ACTRH

Our science-based targets
support this ambition

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

The 42% absolute reduction in
Scope 3 emissions by 2030

QOur Net Zero Roadmap

Further details on our Net Zero
ambition, inctuding our full Net

Zero roadrmap across Scopes L2 and 3
are availabie at www.spectris.com,

spectus

Beyond Measure




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 our businesses.

tn 2021, we undertook a comprehensive
programme of wark to suppaort our
considered review of the risks and
opportunities prasent in climate
change aligned to the TCFD framework.
Our full TCFD disclosure is presented in
an online report available at www.
spectris.com/sustainability. We have
comphed with all recommmended
disclosures in compliance with Listing
Rule 9.8.6R. This approach reflects the
scale and scope of work undertaken
and pravides stakeholders with a
comprehensive averview 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 model and
objectives, including setting our Net
Zero ambition and the cutcomes of
the climate scenario analysis work
undertaken as part of the TCFD
workstream. The Board is supported in
the oversight of climate-retated 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
Group 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 scenario modelling at a business
level 1o consider the impact of both
physical and transition risks and
apportunities relating to climate
change. Our portfolic 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 assessment
of our vulnerability. The medelling
incorporated each Platform's physical
and commercial footprint as well as
physical data including volumes and
sourcing locations of raw material,
facility locations, production volurmes
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 Concentration
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 staterment), to 2030 (medium-
term) and to 2050 (long-term). Our risk
and opportunity identification and
mitigation focused on 2030 (medium
term). Beyond this timeframe, it is
considered that projections are highly
uncertain and unpredictable.

The different RCP scenarios amplify
some risks and lessen others. In RCP 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, some 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 te current ievels.

Risk Management

The findings of this detailed modelling
were received by each Platform Risk
Committee, the Executive Risk
Committee and the Audit & Risk
Committee and led to the designation
of climate change as a Group Principal
Risk. This designation recognises the
ongoing strategic importance of the
Group's role in the transition to a low

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 to deep dive review by the
Audit and Risk Committee in 2022

Metrics and Targets

wWe 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 perfermance.
While our prirmary mitigation and focus
is the targets and metrics in our Net
Zero 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 futl TCFD report.

Our full TCFD Repart

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

Environmental Reporting

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

environmental transition.

Restatement of 2020
environmental data

Cornparative data disclosed on pages
66 and 67 has been restated ta reflect
the following changes:

- Removal of data relating to the
divestments of Millbrook, ESC and
Bruel & Kjaer 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
3% during 2021. This is mainly due to
decregsing 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 ‘other fuels reflects the
under reporting of Liquid Propane use
at one site in previous years,

Scope 2 emissions

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

Energy consumption*

Unit of measurement - Mwh Change 2021 2020 2019
E1e_g;tricitv ot ] 5% _‘45.629.5 46,2829 51,010',\1_
- of which renewable 279% 89953 23738 891
Natural gas 8.2% 11,8309 103382 N,516.5
Fuel oil 1.5% 43.4 42.8 307
Steam and other imparted enecgy 20.9% 16 6€6.3 138017 15,526
Other fueis 479.6% 373.0 B4.4 38
Vehicle energy (2.6%) 17.686.7 181627 367196
Total encrgy 6.7% 95,2299 892927 Y4 83146
— of which UK 4.5% 12,965.5 124104 31,7871

‘' See data assurance and methodology box out.

to full capacity with the easing of
COVID-19 restrictions.

Scope 3 emissions

This is the first year of reporting against
all 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 businesses
in 2021, with some further decreases

to business travel resutting from
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 regqulations
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
('I1SAE 3000 and Assurance Engagements on Greenhouse Gas Statements
{'I1SAE 3410') issued by the International Auditing and Assurance Standards
Board (|AASB') over selected metrics, identified with *, within Spectris’ energy
consurnption and greenhouse gas ('GHG'} emission disclosure. Management is
responsible for preparing the GHG disclosure and for the collection and
presentation of information within it. Deloitte’s responsibility is to express
conclusions on the selected metrics. The reliability of the reported information
and data is subject ta inherent uncertainties given the available meathods for
determining, calculating or estimating the GHG emissions. Deleitte's full
ungualified assurance opinion, which includes details of the metrics assured,
can be found at www.spectris.com/environment.
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awareness of energy costs and provide
data ta inforrm the adoption of energy
efficiency measures. in 2021, 5.2%

of our CO,e emissions were generated
inthe UK.

Energy saving opportunitias

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 ambitiorn and delivery against
that ambition. Follfowing approval of
the ambition in July 2021, three key
group-wide efficiency workstreams
have been launched, The first
workstream is being developed with
the support of Schneider Electric to
determine energy efficiencies available
at Key sites and to create a global
energy efficiency protacel for all sites.
The second is the global launch of the
Giki Pro app to all empioyees to
support a coliective growth in
understanding of our individual carbon
footprint. The third is the development
of a sustainable products workstrearmn
te minimize the ernvironmental 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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Greenhouse gas emissions (tonnes CC,e) Waste data
Unit of measurement ~ tonnes COze Change 2021 2020 2019 20214 2020
1=

Scopel [9.5%) 69639 7,693.7 1,465.9 'I;otal waste captured G0013 54629

Scope 2 - Lacation based™ 9.2% 26,6601 244106 269609 {tonnes)

Scope 2 - Market based" 2.4% 247325 241659 269578 -of whichlandfil  2913.4  3177.2

Scope 182 [Location] total* 47% 336240 321043 384269 Waste recycling rate?  28.99%  n/a’

- of which UK?* (5.6%) 2,875.0 30459 7708.0 Waste diversion rate®  32.49% n/fad

Scope 1&2 {Market) total* {0.49%) 31,703.4 31,8596 38,4238

-of which UK” (45.4%) 1,651.6 30247 7708.0 1. Waste data for 2020 has been assumed
to be equivalent 1o 2021 information in
line with GHG proteceol guidance on

Scope 32 Change 202} 2020 2019 recaiculation and restatement. This is due
to improving data quality year-on-year

Ca;egor)tr V- Purchased goods 22.7% 222,528.3 1813266 - 2. Toral waste recycled inko altermative

and services materials.

Category 2 - Capital goods {Included in Category 1) 3. Thisis the first year of disclosing
total waste data across the Group

Category 3- Fuel & energy related 3.6% 23352 22550 - and therefore comparable data is

activities® not available.

[IPN 4. Refers to the proportion of waste
Cat 4 - Upstream trans/dist . X 139. - i i
aregory pstre 4 05.2%) 18,7664 221396 diverted from fandFill through recycling,
- of which air freight {5.2%} 18,2494 19,254.0 - energy recovery {incineration),

Category 5 - Waste (6.6%} 1,403.3 1,027 composting or anaercobic digestion.

Category 6 - Business travel* {30.6%} 2,549.7 36728 18,3746

Category 7 - Employee commuting 13.1% 13,338.2 1n,792.2 -

Category 9 - Downstream trans/dist {(Included in Category 4}

Category 11 — Use of sold products 10.3%  234,6571 212721.0 -

Category 12 - End-of-life treatment n.3% 56.6 509 -

Total Scope 3% 13.8% 495,634.8 4355309 18,3746

Total gross emissions {Market-based} 12.8% 527338.2 4673905 56,7984

Total (all scopes) carbon emissions per

£rn revenue Like-for-like 16.7% 408.2 3498 ~

1, 2020 and 2019 have been restated 10 account for divestment of ESG, Millbrook
and Sruel & Kjzr Vibro,

2. Scope 3 categories 810,1314,)5 are not included as not relevant te the Group's
business model.

3. In 2021 we have increased our breadth and depth of Scope 3 reporting to cover
all relevant categaries and publish our 2020 comparative date for the first time.

More information on our approach to sustainability can be found at www.spectris.com/sustainability

. L J
Pl
Dndoens 300
Delrening Value > = ' i Prrsting rsuses:
}?c..}‘tlﬁ Measure ¢ i piluo e danaieid
Our appreoach to TCFD Qur clear rcadmap to Qur Net Zero progress Supplementary reporting
Net Zero in 2021 covering GRI and SASB

disctosures

The Strategic Report was approved by the Board on 23 February 2022.
By arder of the Board

Mark Serfozé
General Counsel and Company Secretary
23 February 2022
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Board of Directors

Mark Williamson {64)

Chairman
Appointed: May 2017
Naticnality: British

Skills and expertise

Mark Williamson is a quaiifred accountant
with 3 strong financial background combined
with considerable managarial experience, He
was chial financial officer of International
Power plc unti! 2012 and is experienced in
managing relationships with the investor and
financial cormmunities. He is a farmer senior
independent non-executive director and
chaiman of the audit committee of Alent pic.
Untif VJanuary 2020, Mark was chairman of
irnpetial Brands ple and until December 2021,
MBIk was also senior independent director of
National Grid pic.

Other appointments
None.

Andrew Heath {58)

Chief Executive

Appointed: September 2018

rationality: British

Skills and expertise

andrew brings a wide range of executive
and leadership experlise ta Spectris, with
praven experience in technofogy-enabled
businesses and a track recard of delivering
sharchalder value, He previously served as
CEQ of imagination Technolagies Graup pic
fram 2016 ta 2018 and before that was CEQ
of slent plc.

Prior to this, Andrew nad a 30-year Career with
Rolis-Royce where he held a number of
internabionat and semior management roles,
tatterty serving as the President of Energy
trorn 2000 to 2075

Andrew has a BSc in engineering from
Imperial College London and an MBA from
Loughborough University.

Cther appointments
Nore.

Derek Harding (48)

Chief Financial Qfficer

Appaointed: March 2009

Nationality: British

Skills and expertise

Derek bnngs a wide range of financial
lgadership and industrial expertise to
Spectris_in addition to his respansibility

for Group finance opecations warldwide,

hi also teads the operauonal management

of Spectris Asia; Group Risk Management;
inwestar Relations; Group IT and the Group's
Capital AlleCation piocess.

He most recently served as group Finance
director at Shop Direct Dergk was CFO at
Seniar plc from 2013 te 2017 and before that,
he was at Wolsaley pic for 1 years in a number
of financialleadership roles, most recently as
finance director of Wolseley UK. He previously
held a number of group roles, including group
financial controller, director of group strategy
and investor relations, and head of mergers
and acquisitions. Derek qualified a5 2
chartered accountant with PwC.

Other appointments

Derak was appointed as a fon-executive
director of The Sage Croup ple in March 2021,

Committee membership
key!

Audit and Risk

Nomination

Remuneration

Disclosure

Executive

Chairman of a committee

Q@00

1 Azt danvary 2022

Bill Seeger {70}

Mon-executive Directer, Senior
Independent Director and Audit and
Risk Committee Chairman

Appointed: Jenvary 2015

Nationality: American

Skilis and expertise

Bill Seeger has significant corporate finance
and accounting experience, Bill was group
finance director of GKN pic and, prior to that,
president and CEQ of the propulsion systems
and special products division and CFQ in the
aerospace division of GKN. He spent most of
his career at TRW, latterly in senier finance
roles, including as vice-president, financial
planning and snalysis, and vice-president,
finance, of TRW Autoemotive.

Qther appointments

&l is senior independent non-exgcutive
director and Chair of the rernuneration
comrmittee of Smiths Group pic and Jecturer at
VCLA Anderson School of Management,

L

Cathy Turner {58)

MNon-executive Directar arc
Chairman of the Remuneration
Committee

Appointed: September 2012

Nationality: British

Skilis and expertise

Cathy Turner i an experienced non-executive
direciar with significant business leadership
experience plus a deep knowledpe of HR and
YErMUNET AU TEtters. Her executive career
at Executive Comnitiee level at Barciays PLC
and Uoyds Banking Group PLC, has nchuded
responsipiiity for strategy, invesior relations,
HR, corporate atfairs, legat, imernal audit,
brand and markeling.

Other appointments

Carhy is a non-execittive director and chalr of
the remuneration cammittee 3t Aldecmare
Bonk plc and Rentokillnitalplc and isa
pertner at the senior adwisory organisation,
manchester Square Partners, Cathy is alsoa
Trustee of the Gurkha Welare Trust.
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ALRIN

Kjersti Wiklund (59)
Non-executive Director and
Workforce Engagement Director
Appointed: January 2017

Nationality: Norwegian

Skills and expertise

Kjersti Wiklund brings significant knowledge
of the international Lelecommunications
sector. Kjersti has held & series of senior global
roles, inciuding: directar, group technology
operations at Vodafone; chief aperating
officer of VimpelCTom Russia; deputy chief
executive officer and chief technelogy officer
af Kyivstar in Ukraine; executive vice-
president and chief 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 ple (LK), Cxense ASA and Fast
Search & Transfer ASA (Nerway) and
Telescience Inc (USA).

Other appointments

Kjersti is a non-executive director and chair of
the remuneration committee at bath
Babcock International Group plc and at
Trainline plc. She is also a non-executive
director at Zegona Comrnunications plc and
was recently nominated as a non-executive
director at Nordea Bank Apb, subject to
shareholder approvalin March,

A LR IN

UIf Quellmann (56)

Non-executive Director
Appeinted: January 2015
Nationality: German

Skills and expertise

UIf Quellmann has broad general
management experience and considerable
knowledge of the metals, minerals and mining
ingustry, having worked in the sector for more
than 16 years, He was vice president, strategic
projects of the copper and diamonds product
group at Rio Tinwe pk and, before that, chief
financiak officer of the copper and diamonds
product group He was also group Lreasurer
from 2008 to 2016. He has held senior positions
at Alean Inc.including vice president, investor
refations and media relations, and chief
pension investrment officer and assistant
wreasurer, and senior management positions at
General Motors, in both the USA and the UK.
UIf was chief executive officer of Turquoise Hill
Resources Limited {a company listed on the
Toronio and New York Stock Exchanges) until
March 2021

Other appointments
None,

Alison Henwood (56)

Non-executive Director

Appointed: September 202)

Nationality: 8ritish

Skills and expertise

Alison Henwond has broad technical
experience in key finance areas, including
reasury, risk management, internal control
and audit across regional, divisional and global
functional roles, Alison will be Executive Vice
President of Finance, Trading and Supply at
Reyal Duteh Shell ple ('Shell), until 30 Apil
2022 leading finance for ane of the largest
energy-trading business in the wartd. She has
held a wide variety of rales acrass Shell
throughout her career, contributing to finance
transformation, culture change, digitisation
and Shelf's move towards zero carbon.

Other appeintments

Alison is currently a non-executive director and
audit committee chair at the United Kingdom's
Hydrographic Qffice, a world-leading centre
for hydregraphy. specialising in marine
geospatial data to support safe, secure and
thriving oceans.

Ravi Gopinath (56}
Non-executive Director

Appointed: June 2021

Nationality: Singaparean

Skills and expertise

Ravi Gopinath is a highly experienced
business leader, with over 25 years of diverse,
global engineering and software experience,
with & proven track record in setting up,
scahng and Lransforming high-growth and
profitable technology businesses. Ravi is
currently Chief Strategy Officer and Chief
Cloud Qfficer at AVEVA plc, having previously
been Executive Vice President of the
Schneider Electric Software Business which
was merged with AVEVAin 2018. He
previously held roles at Invensys plc as
President. Software and President, Asia
Pacific, Operations Management and prior to
that, was CEQ and Managing Director of
Geometric Limited.

Other appeintments

Ravi is Chief Strategy Officer and Chief Cloud
Qfficer at AVEVA plc and is also a nen-
executive ditector at Thermax Lid.

Mark Serfozd

General Counsel and

Company Secretary

Appointed: October 20017

Mark joined Spectris in 2017 from Rolls-Royce
ple, where he served as director of risk for four
years. Before that he spent 18 years at BAE
Systems plc where he held a number of senior
legal positions, including iatterly the role

of group chief counsel compliance and
regulation. Mark has considerable experience
in leading behavioural change programmes,
MEA, managing large-scale criminal and
regulatory investigations, comgpliance

and regulatory affairs, risk rmnanagement

and governance.

Mark qualified as & selicitor in1990andis 3
member of the University College London
Centre for Ethics and Law Advisory Board.

Karim Bitar (57) o0

Non-executive Director

Karim stepped down from the Board on

31 December 2021 and therefare will not stand
for re-election at the 2022 AGM.

Karim has extensive experience of leading
international, technology-focused
organisations. He was appointed as chigf
executive officer of ConvaTec Group plc, a
leading global medical technology company,
in Seplember 2019, Prior to this, he was the
chief executive of Genus ple, an agricultural
biotechnolegy company. Karimis chief
executive of ConvaTec Group plcand a
member of the Univetsity of Michigan Ross
School of Business Advisory Board.

Board of Directars
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Board and Executive
Committee structure

Board and Executive Committee structure

The Board and a series of its commiittees oversee and manage the governance of the Group. These bodies provide a
rmechanism to approve, review, challenge and monitor the strategies and policies under which the Croup operates.
The Matters Reserved to the Board, the Committees terms of reference and the role profiles for the Chairman, Chief
Executive, Senior Independent Director and Workforce Engagermnent Director can all be found at www.spectris.com.

Tre structure and respeonsibilities of the Board and these management comrnittees, and a surnenary of their
responsibilities, are illustrated in the diagram below:

The Board
Responsible for defining the Company's purbase, 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 several matters reserved specifically far its
1 consideration and delegates other responsibilities to the Board and Management Comrittegs as apprapriate.

Board Committees

N

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

agcounting judgerments and estimates,

the Group's ethics and comphiance
programme, financial and cormnpliance

Nemination
Responsible for advising on succession
matters and talent managernent for the

Board, Croup Executive and senior
management

Remuneration
Responsible for recormmending the
palicy for the rermuneration of the
Chairman, the Executive Directors ancd
the Executive Committee members, in
the context of considering the pay and

controls and risk ranagerment conditions of the wider workforce

Management Committees

NS

Disclosure
Responsible for the identification and disclosure of inside
information and for ensuring that announcements
comply with applicable regulatory requirements

. e Executive
‘Responsible for the day-to-day management of the
Grég'.ﬁé;opé:aiiqniwith support from specific forums
_omSBE Healthg Safety: Risk Management, Export
T Contiols ahd Sustainability

Board and Committee attendance

Board Board  Audit and Risk Namination Remuneration

{scheduled) fad hoc)* Committee Committes Comrmittee ACM*
wKarim Bitar' 78 2 nfa Y3 4f4 nfa
Ravi Copinath? 4fi nla nfa 2/2 22 nfa
Derek Harding T 8/8 2/2 n/a n/fa n/a Y
Andrew Heath - /8 22 nfa n/a mia v
Af_ls_on Henweood? 3/3 nfa 11 212 n/a nfa
Uif Quellmann B/8 2/2 33 3/3 4i6 nfa
Bill Sevyer a/8 2/2 4 4 3/3 nfa nfa
Cathy Turner 8/ 22 nfa 33 4j4 n/a
Kiersli Wiklund a/8 2/2 3 3/3 4/4 nfa
Mark Wiliamson Bfe 2/2 nfa 3/3 nfa ¥
Martha Wyrschi? 474 3/3 nfa 1 2/2 n/a

1. Due to a number of cormmitments relaling to Nis execulive position, Karim Bitar was unable to attend some of the meetings held during 2021,
Karirm diict nat artend Normination Committes meetings where the meeting discussed his retirement Karim stepped down from the Board on
3 Decermber 202)

. Ravi Copinath was appoeinted as a Director on Y June 2021, Alison Henwood was appointed as a Director on 1 September 202).

- Manthia Wy s etired as a Lirceto! on 1= Moy 2001

. Two ad hoc meetings were held during 2021 1o dhscuss various M&A transactions.

- Due to the resuictinns in place hy the UK government in response to the COVID-19 pandemic, the Company held its AGM at its registered
office and encouraged shareholders 10 attend via the five webcast. Shareholders were also encouraged to submit questions in advance of the
meeting to enable engagernent. Mark Williamson chaited the meeting, snd Andrew Heath and Derek Harding were in attendance.

LIRS
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Executive Committee

and the Board

Executive Committee

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

at www spectris.com

Iellowing 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 relatienships that continue 1o be
built, allowing the business to operate effectively, even during times of intense external pressures.

Beard and Executive engagement

- Qctober 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 Beard present in person (with those who had difficulties with travel joining over
videoconference). This provided the Board with the epportunity to meet the newest membkers 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 ta begin to build their knowledge of the Spectris Group. In person site visits will be coordinated
to the different opetating companies as and when safe and possible to do so.

Moving through Reset

All of cur businesses have adjusted well to the implications
of the pandemic and have embedded the lessons learnt and
rmany of the measures into our daily cperations, completing
the final reset phases of our ¢risis management approach.

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

Business continuity plans for the Group have been reinforced
with dashboards and used 1o assess the status of each
business and how the pandemic and wider macroeconomic
environmerjt rmay continue to impact upon them.

Regular, virtual ‘all-hands’ calls, introduced last year to
ensure open channels of cormnmunication, 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, leadership development and
the operating model.

Consistent with our strategy, the businesses continue to
innovate and adapt the ways in which they interact with
customers. 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, virtual training, remote product installation,
webinars and online demonstrations.

Presentations and discussions to the Board

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

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

Sustainability and the Sustainability Steering Group. This
provided a way for the Board to hear directly from the
people leading the change within our business and
provided a framework 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 suppaort the creation
of this ambition.

ln addition, at its meeting in Decermber, 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
important role, and cover Health & Safety, Sustainability,
the Spectris Business Systern ('SB5') and Expart Controls.
These sub-committees support the work of the Executive
Committee, create the opportunity for feedback from the
businesses and embed the Group's approach in these
key areas.
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Chairman’s introauction

“The Group's stakehaolders are integral to
the Board's decisions. The Board is
committed to ensuring the Group
continues to deliver value beyond
measure for ali stakeholders.”

Mark Wiliamson
Chairman

| am pleased to present the Corporate Governance Report
1o shareholders for 2021. As the Group and the wider world
continues to move through the pandemic, new ways of
warking have bieen integrated into aur 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 far our people and
customers to connect and engage wherever they are. We
continue to invest and leverage technology to communicate
effectively both internally and externally.

Our focus as a Company during 2021 has been to build upen
our ‘respond, react and reset’ philosophy 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 chalienges that are faced.

The Group's stakeholders are integral to the Board’s
decisions and the Boatd is committed to ensuring the
Group continues 10 defiver value beyond measure to o
stakehalders. Our section 172 statement on pages 76 to 77
sets qut sarme examples of the areas inwhich we

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

of these examples.

Qur shareholders

The Board recognises the importance of its duty to
sharehalders and that returns from capital invested are a
key element 1o its investmant case. During 2021, it was
pleasing to note that the strength of the Group's balance
sheet has allowed 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 2027, and the final
dividend propased far the year ended 31 December 2021 is
4B.8 pence per share. Details of the dividend tirnetable can
be found in the financial calendar on page 203,

In addition, as announced alongside the 2020 Full Year
results in February 2021, 8 £200 million share buyback
prograrmre provided a further shareholder return
during 2021.

Our people

We have continued to place the health, safety and wellbeing
of our ermployees at the centre of the decisions made by
bath the Board and by management. As the COVID-19
pandernic progressed, ensuring the ongoing protection of
our peaple in the workplace has been critical as the different
geographies have moved through varying severities of case
levels of COVIDAS, During 202), measures have rernained in
place to support heme and flexible working, limiting travel
{both national and international) unless considerad safe to
do so, supporting safe workplace practices such as social
distancing and mask wearing, and continuing to monitor
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advice from the World Health Organisation, and relevant
regional and national governments and health authorities.
The Chief Executive and CFQ, 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 aur Board meetings. This
has included general updates an employee engagement,
the Diversity Equity Inclusion and Belonging Employee
Working Group, Green Teams in @ach business focused on
sustainability and feedback from one-to-one sessions held
by the Workforce Engagement Director.

The Board is pleased by the response 1o the Spectris Values
and how they are being embraced by employees across the
organisation. Along 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 Code of Business
Ethics te encourage the right behaviour and place the
wellbeing of our people at the heart of the organisation.

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

Qur customers

We were pleased to welcome three customers to our Board
meetings, virtuaily. This allowed us the opportunity to hear
from customers directly as te how our businesses adapted
and supported them, Qur businesses have demaonstrated
their adaptability as they have continued to develop
innovative solutions to meet our customer’s needs. Despite
challenges to balance protecting our people and adapting
to new ways of working, we have been pileased that our
customers have semained satisfied with the level of service
and assistance that we have provided. Some examples of
the work the Group has carried out with its custemers can
be found in the case studies on pages 12 1o 43. The Board
intends that customers will continue to be invited to Board
rmeetings as this provides a valuable channel of
cornrmunication for the successes to be celebrated and
areas of improvement to be considered in future product
and strategic decisions.

Our community

The Group has continued to build on the woark it carries out
for the communities it impacts, and during 2021, this work
has included the setting of the Sustainability Strategy and
Net Zero ambitions, and the estabiishment of the Spectris
Foundation. In recognition of World Giving Day, teams
across the business volunteered their time 1o give back 1o
their local communities. More details on our involvement in
the communities around us and updates fram those leading
the implementation of the Group's sustainability strategy
can be found throughout our Sustainability Report on pages
54 ta 67. The Spectris Foundation provides a standalone
vehicle to support our wark within communities and witi
grimarily focus on donations to promote Science,
Technology, Engineering and Mathematics subjects, as well
as a portion of the funds for broader causes. The work that
the Foundation has carried out to date is summarised on
page 15.

Changes to the Group

There have been four divestments during 2021 - ESG
Salutions, NOC Technalogies and we zlso completed the
Milibrook and Briet & Kjeer Vibro divestments during 2021,
Both of these divestments are in {ine with the strategy to
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sirnplify and focus the portfolio and were the last of those
identified in 2019 as part of the Strategy for Profitable
Growth. In additicn, 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 77.

Beard 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 hike to thank Karim for his
contribution during his tenure as a non-executive director
and wish him the best in the future.

Director re-election

Ali current Directors will e standing for election or re-
election at the 2022 AGM, and we |look forward to the
continued support from our sharehclders.

t welcome your comments on this Corporate Governance
Repnrt and 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 introduction to the

Corporate Governance Report 72-73
Providing oversight of culture 75
Board engagement with stakeholders 72,76-77
Section 172 statement 76
Oversight of strategy 16-17
Assassing opportunities 6-7
Assessing risks and viability 48-53
Measurement of strategy (KPIs) 22-23
Division of responsibilities

Board committeas 70
Board attendance 7C

Reporting in accordance with the 2018 UK Corporate

The 2018 UK Corporate Governance Code (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 68-69
Board evaluation 79
Board composition and tenure 80
Nomination Committee Report 81-82
Audit, risk and internal control

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

Letter from the Chairman of the

Remuneration Committee S0-91
Overview of Remuneration Policy 92
2020 Implementation report 93-10

Provision no, Extract from the Code Explanaticn

Corporate Governance Code Statement of Compliance
As a UK premium listed cormpany, Spectris plc is expected ta comply or explain any non-compliance with the 2018
UK Corporate Governance Code, published by the FRC and available on its website, www.fre.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 Cade
requirements, in instances that are considered not compliant with the provision or princigle in the Code, the
Company is required to provide an explanation where it has not complied with a provision:

38 The pension contribution

be aligned with those
available to the workforce.

Under the 2020 Remuneration Palicy, the pension entitlement for new Executive

rates for executive directors, Directors was aligned to the majority of the wider UK workforce, which is currently 6%.
or payments in lieu, should  Following careful consideration by the Remuneration Committee, it was agreed thatan
approach would be developed to bring the incumbent Executive Director and senior
management pension arrangerments in line with the workforce by the end of 2022.

Chairman's intreduction
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Board activity

Other key areas of focus

Topic 202! Activities

Stakeholders
cansidered

Strategy - Received regular updates from the
Chief Executive on progress executing
the Group's Strategy, including reviews
of the market and updates on investor
relations

- Review of the strateqy for the business
within China in light of the trade
tensions

- Dedicated teach-in session on Net Zero
in advance of setting the Group's Net
Zero ambitions in the context of the
sustainability strategy

- Considered the Group's approach

to sustainability within its
businesses and in the context of its
strategy

- Reviewed progress against the

2021-24 Financial Plan

- Carried out detailed strategy

reviews of the businesses within
the Group

QO

People
Shareholders

. Community

M8A - Received updates on the progress
made with the divestment strategy and
ensured that the Group's stakeholders
were considered during the process

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

- Considered and assessed each of

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

QOO

People

- Customers
- Shareholders
- Suppliers and partners

Operations - Received presentations from members

and risk of the leadership team on health and
safety, cyber security and the ethics
and compliance programme

. Carried out deep dive reviews of a

principal risk at each meeting to ensure
continued ailgnment with the strateqy,
including cyber risk and the strategic
transformation risk

- Annual session to consider the

Group's takeover defence approach

- Carried outin-depth sessions with

each of the businesses to discuss
strategic direction and understand
the risks and challenges they

were facing

BE&

People
Customers
Sharehaolders

Leadership - Received detailed business updates
and people for each of the companies within
the Group
+ Continued to facus on ermployee
wellbeing

» Reviewed the results of employee
engagement surveys and continued to
develop the rale of the Workforce
Engagament Director

- Supported management with the

development of a Group-wide
diversity and inclusion pragramme

- Succession planning for the Board,

the Executive and the seniar
management population

- People
- Shareholders

Finance - Considered and approved the 2022
budget following review of progress
against the 2021 budget

- Approved the Annual Report, interim
results and full/half year results
pregentation

- Considered and approved the Group's
going concern and viability statements

- Considered and assessed the

efficacy of the Group's capital
allocation model

- Dividend considerations

- Suppliers and partners
- Shareholders
- Community

Governance - Monitared progress against the

and ethics evaluation actions from the 2020
internal Board evaluation

- Received updates on the Ethics and

Cormnpliance programme, including the
recent Ethics and Compliance survey,
the associated training modules and
rmonitoring tools

- Reviewed and approved the terms

of reference for the Board
Commmittees, the Matters Reserved
to the Board and Board role profiles

- Recetved updates on ongoing

ntigation matters, corporate
governance and key legat and
regulatory topics

BHER@

Community

- Shareholders
- People
- Suppliers and partners
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Monitoring the Group's culture

Qur Purpose and our culture

The Beard is committed to maintaining an open and ethical
culture at Spectris and believes this is of significant
importance to the success of the Group. The Code of
Business Ethics and the Spectris Values - Be true, Owni it
and Aim high - provide the framework within which we
expect all employees to operate ethically and with integrity.

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

‘Be true' is about absolute integrity and how we focus on
doinhg 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 paositive,
striving for greater success. This helps support a culture of
cantinuous improvement, keeping an open mind, and
helping others succeed.

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

A more detailed summary of Our Purpose can be found
onpagel.

Culture and the Board

During 2021, the Board has continued to develop the ways in
which it considers culture both as a standalene 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 developrment of a consistent measure
of engagement across the different businesses within

the Group.

During 202), 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 ernployees. This has been
further supporied by embedding the Spectris Values within
the annual performance reviews, with employees asked to
identify 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 Cade of
Business Ethics reached a high proportion of the Group's
employees and that the messages were rescnating with
the businesses. Some of the areas for future improverment
included:

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

- Use of dilemma training to provide all employees with an
opportunity to be involved in ethical discussions with their
managers 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
levels 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
cuiture, the progress made to improve diversity and
inchusion within the businesses, including minimum
requirements for recruitment processes, and the ways

in which the Spectris Helpline supported the development
of an open and hohest 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 reports received through
the Helpline.

Key customers have continued to be invited to Board
meetings, which provides a valuable and unigue insight into
the relationships with our custormers and how we can
continue to meet and adapt to their needs.
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Section 172(1) statement

Section 172 statement

of the Companies Act 2006, being:

{b) the interests of the Company's employees

e e e e — -
Qur stakeholders and material issues

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

The Board of Directors confirm that during the year ended 3! December 2021, it has acted to promote the long-term
success of the Company fnr the benefit of sharehoiders, whilst having due regard to the matters set aut in section 172(1)

fa) thelikely consequences of any decision in the long term

{c] the need to foster the Company’s business relationships with suppliers, customers and others
(@} the impact of the Company's operations an the community and the enviranment

(~  the dasirability of the Company maintaining a reputation for high standards of business conduct
)  the reed to act fairly between members of the Company

People - culture, values, diversity and inclusion, cperating in
an epen and ethical environment, health & safety,

@ progression and personal developrnent
ppportunities, remuneration and workforce
engagement

Customers - opeiational strength, ability to meet customers
needs, remaining competitive with a strong

vy differentisted value proposition, high-guality

instrurnents and technical expertise and advics,
ensyring service levels meet expectations and
ensuring that pur business practices and supply
chain accord with their values.

- ensuring that our supply chain reflects the Group's
Values, potential supply chain disruption,
competitiveness, financial performance, research
and devetoprment investment.

Suppliers and
partriers

- aconomic and operational impact of Group
businesses on logal communities, environmental
impact of cperations {direct and indirect),
demonstrate clear and sustainable pelicies which
SUPPOIL our Walues and how these are rneasured.

Community

- financial perfermance of the Group, capital
distributions, our Strategy for Profitable Growth,
long-term viability and ensuring that the Group is
a sustainable investrnent proposition.

Sharehaolders

%

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 stakehglders include:

- bringing the voice of stakeholders inte the Boardroom
through employee engagement surveys, deep dive
sessions on the businesses, and customer meetings

- sharehalder interactions including regular updartes from
the Head of Corporate Relations, a return to face-to-face
nvestor meetings, feedback from z dedicated session on
the 15D section of the business, regular feedback from the
Executive Directors from their interactions with
shareholders and non-holders.

- consideration and oversight of the setting of the Group's
Net Zero ambitions, implementing the newly adopted
sustainability strategy and how to ensura 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 to 67).

- feedback from the engagerment activities carried out by
the Workfarce Engagement Director

- Employee engagement surveys and the recent Ethics and
Compliance survey
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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 balow.

- Divestments of businesses
The Board considers the impacts of the divestments on
employees, customers and shareholders. Two examples
from 2021 are the processes for ESG and NDC Technelogies.
The preparation far selling both businesses included
proactive engagement with lacal specialist teams to
consider the security of ernployment, service for customers
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
carrying out the due diligence for the transaction including
considering the cultural fit of the businass with the
acquiring company. The papers prepared by management
covered these topics and the Board challenged and
gueried approaches in respect of stakeholders during the
discussions considering the transactions. The Board
concluded that the work carrted aut helped to balance the
views of stakeholders and informed the decision for the
best owneyrs for the businesses.

+ Acquisition of Concurrent Real-Time
The primary stakeholder groups the Board focused on
when considering the acquisition were shareholders and
customers. This inciuded discussing and ensuring that the
acguisition was aligned with the Group's strategy to make
synergistic acquisitions to build value for shareholders. in
addition, rnanagerent provided detail on how the
acquisition could meet growing demand from custormers
far more realistic simulation. Before completion, there was a
streng focus on minimising disruption for customers,
suppliers and employees. Management provided regular
updates to the Board an the acquisition and the ways in
which stakeholder interests were taken into account during
the planning phase of the transaction, including focused
integration planning, taitored cormmunications for
employees, customers and other partners to seek to
address any potential concerns and to provide the
opportunity for questions to be asked. The development of
a clear integration plan following the acquisition supported
the Baard's decision tc apprave the acquisition as it
adequsately addressed ways in which to mitigate possitie
disruption to custormners and future employees of the Group.

Employee wellbeing

The decisions made during the COVID-13 pandernic place
the health and welibeing of our people at the centre of our
decision-making processes. As we have moved through
the COVID-19 pandemic, we have retained much of the
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support set up during the course of last year. This has
meant for some ernployees a continuation of working
from home, for others orchestrating 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 non-executive directors on career development.
Regular ‘town-hall’ style calls are held between the
Executive Directors and the leadership community and
the broader Head Office 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 ernployee
engagement scores and regular discussion on adequate
resourcing within teams. This feedback provides the’
Board with the right information to balance the needs of
owr 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 Spectris
Foundation. The Foundation is a standalone UK registered
charity with a purpose of supporting education in Science,
Technolegy, Engineering and Maths and will provide the
means for Spectris to better connect with the
communities in which it operates. it will also provide a
means for the Foundation to provide meaningful
donations to important causes. In particular when
approving the creation of the Foundaticon, we considered
the positive impact this could have on gur communities,
the ways in which it could help our peopte get involved 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 on our people and communities, but also
on the overall culture within the Group.

Customer engagermnent

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
custormers 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 Beoard understands the importance of its investment
case to shareholders (more details of which are set out on
page 9). Following a strong performance at the end of
2020 and, despite some market uncertainty as a result of
the COVID-19 pandemic, the Board considered and
approved a £200m share buyback pragramme (in
addition ro 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 buylack prograrmme.

2021 Annual General Meeting

Puring 2021, the Company held its first hybrid AGM to
better enable shareholders to continue to atiend and
engage with the Board during a period of continued travel
restrictions. Given the restrictions contained within the
Company's articles of association, it was nol possible for
shareholders joining remotely 1o be able to vote or count
towards the quorum of the meeting. Consequently,

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 meetings The
Board understands the importance of providing
engagement opportunities for shareholders and used this
to inform its decision to create better flexibility around
future ACM arrangements.

Further information on the ways in which section 172
has become embedded in how the Company operates
can be found throughout the report, sorme of which are

indicated below:

Page Relevant section
5172 Factor reference  of the Report
The long term pagel Cur 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 introduction to
governance —~ Cur people
page 27 Malvern Panalytical -
Empowering our people
Business pages 3 Chief Executive’s Review
;ilan:?;ssh;zfj" page 19,24, Case studies
up[po'mer 32,36, 39,
cus 42
page 72 Chairman's introduction to
governance - Qur customers
page 30 HBK ~ Enhancing our offering
Community and page 2 Chief Executive's Review
environment page 60-61 Sustainability Report - QOur
Communities
page 63-67 Sustainability Report - Gur
Environmeantal Impact
page 71 Presentations and discussions
to the Board - Net Zero
presentation
page s Speciris Foundation
page 72 Chairman's introduction to
governance - Our commuanity
page 35 Omega ~ Building relationships
High standards page 62 Sustainability Report — Our
of business conduct Approach
page 75 Monitoring the Group's Culture
page B7 Audit and Risk Commitiee
Report - Ethics & Compliance
Shareholders page9 investment case
page 72 Chairman’s introduction to
governance - Our shareholders
page 1 Dividend decision
page &) ISD - Providing our

shareholders with
greater insight
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Board effectiveness

The effectiveness of
the Board is monitored
through annual Board
evaluation

informed
decigion-
making

- Accessto
the business

Training and
development

Informed decision-making

The Chairman is supparted by the
General Counsel and Company Secretary
in ensuring the dissemination of
accyrate, timely and clear information Lo
the Board, allowing it to function
effectively and efficiently. The Ceneral
Counsel and Company Secretary is
responsible for ensuring compliance with
appropriate laws and reguiations and is
avaiable to support all of the Directors.
Directors may solicit indepandent,
professional advice at the Company’s
expense where specific expertise may

be requtred to efiectively discharge

their duties, *

Access to the business

The Board undertakes a deeg-~dive
review with the feadership of each of the
businesses at least annually. Instead of
the usual on-site visits during 2021, which
were not possible due to the various
travel restrictions in place, the Board met
remotelywith varnous management
tearns. The strategy review was held in
person in Octeber and the Board aiso

considered the Group's global strategic
initiatives, Qur Workfarce Engagement
Director has provided an impartant
informal link to the wider business and
the Board as a whole and mare details on
this work can be found below. Remote
engagement has rernained 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 comprehensive induction
programme on joining the Board and
further training and development needs
are reviewed by the Chairman angd
agreed at least annually Detailed
technical updates in relation to corporate
governance and other legal and
regulatory topics from internal and
external specialists also form part of the
Board papers. External speakers are
regulanly invited to present to the Board
on a variety of emerging topics.

S

[ Annual Board effectiveness review ]

Board effactiveness review

As set outin the 2020 Annual Report, the Board commenced an internally-conducted
annual effectiveness review at the end of 2020. This review concluded in eatly 2021 and
the Board has spent time coansidering the responses teceived and developing 2
comprehensive action plan to sddress these outcomes. Further details an the process
the Board and its Committees went through, as well as same of the areas of focus far

2022 are set out on page 79.

Workforce engagement
activities

Klersti Wikiund has been the
Workfarce Engagement Director
since 20" and plays an integral role
I maintaining the inks between the
waorkforce and the Board

The Board values highly the role of
the Workforce Engagernent Direcior
""and 1s pleased with how it has )
improved communication between
the Board and workforce since its
introcuction. The schecule for 2021
actnity has been lirnited to remote
sessions due to Lthe continueg
challenges with travelling as a resuit
of the COVIL 19 pandemie and
the Board remains confident that
this engagement continues to
be effective

Kjersti Wiklund has met regularly
with Andrew Harvey, Group Head of
HR. and other key points of contact
from the HR cammunity araund the
Croup Other sessions that have
teen held between the Workforce
Engagernent Director and

tes across the Group and the
oPics that have been discussed can
be found on page B2 of the
Normnation Comrnniee Report

During 2022, the engagement
activities will be focused an:

Site visits with the Group Head of
HR when travel is possible, starting
with the UK based sitos:

Continuing the series of iInteractive
dhscussions betwaen the Non-
executive Directors on pertinent
topics such as 1T and Cyber,
strategy and a session on HR
Leadership.
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The feedback from sessions
conducted during 2021 have been
positive and it is intended that the
channels of communication
betwean the Board and the
workfarce will continue to be
broadened and provide further
understanding for ihe Board of
employee interests and better
inferm s decisicn-making
pProcesses.
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Governance

Our 2020 internal evaluation process
and outcomes

1. Scope of evaluation

In December 2020, the Board and its Committees
carned cut an internal effectiveness review, which built
on the outcomes from the externally facilitated review
in 2019. 1ne evaluation took into cansideration the Board
as @ whole and its Committees.

N

2. The evaluation process

The process involved questionnaires being completed
by individual Baard members in respect of the tepics
covered in meetings, meeting arrangements, the
quality of discussions and exposure te 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 2021. The outcomes were discussed and used
to develop an action plan for the areas that were
identified as needing further exploration 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
Committees, the Chairman and the other Directors
continued to operate effectively. Areas that were
identified for future focus and built into the Board's
farward agenda are set out in more detail below.

2020 Recommendations and 2021
action plan

The responses from the internally conducted evaluation
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 how these were managed,

- Workforce engagement, including access to management
below Board leve! and meeting with key employees should
continue to be develaped; and

- The composition of the Board would benefit froma
detailed review of skills and capabilities, including
increasing the Board's experience (either through
training of new appointments) of the Asia Pacific
markets, industrial manufacturing and research and
development experience.

The action 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.

Exampies of the ways in which the Board addressed some
of these actions from the evaluation are set cut below.

Risk appetite, cumulative risk and increased focus on
the Group's principal risks

Built in regular 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&4 and
informal fireside discussions to be held with Board
members and the workforce. The prograrmme of
engagement with the workforce continues to be carefully
and thoughtfully put together, and sorme 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 composition 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
Demands of the Workforce. In addition, a detailed review
of the Board's composition was carried out in advance of
the two new appointments made during 2021, and a
further review in December 2021 in order to better
facilitate succession planning for the medium and
longer term.

2021 evaluation process

The 2021 evaluation process caommenced in October 2021
and has been internally conducted. The evaluation has
involved the Board and its Committees completing
questionnaires in respect 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
continue to operate effectively. The Senior independent
Director once again led the Non-executive Directors in
review of the performance of the Chairman. Some of the
key areas identified for improverment 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 so)
Prioritise the agenda to allow for focused time on key
topics

Further utifise the WED to achieve broader access to
the workforce and support the Board's monitoring of
culture

Continue the focus on risk management within the
Board's forward planner
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Board composition

As 2t 31 December 2021, the Board comprised six Non-
executive Directors in addition to the Chairrman and two
Executive Directors. Karirm Bitar resigned with effect from 31
December 2021 so is not included in this total or inthe
graphics shown below. The tenure of each of the Directors is
set out in the graphic below, as well as some information on
the gendet and natichality split of the Board.

Hoard changes

Martha Wyrsch retired from the Board with effect from

14 May 2021. Karim Bitar stepped down from the Board
with effect from 31 December 2021 and will nat stand far
re-election at the 2022 aCM. Ravi Gopinath {appointed ]
June 2021} and Alison Henwood (appointed 1 September
2027 will both stand for election for the first time at the 2022
AGM. The Nomination Committee Report on pages 81to 82
sets out details of the process for the new appointments
and the succession planning process that has been
undertaken during 2021

Director election and re-election

In considering the recommendation of the election and
re-election of Directors, the Nomination Committee
considered a number of factors. These included:

- the results of the individual evaluation process,
- the tenure and independence of each of the Directors; and
- the other external appointments held by the Directors.

Any potential conflicts of interest were also considered. This
review allowed the Board to cansider any crcumstances
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 concluded
that all Non-executive Diractors being recommended for
eiection and re-election are considered to be independent.

External appointments and time commitments

External directorships and conflicts of interest are declared
by Directors on appointment and are reviewed at least
annually by the Nomination Committee. Any external
appointments are considered and approved by the Board
fallowing careful consideration of the impact on the
individual Director’s ability to meet the necessary tirne
commitments. Conflicts of interest are recorded and

reviewed and evidence any situational of transactionat
conflicts, as well as each Director's shareholding in the
Company. This helps to ensure that the judgement of the
Board rermains uncompromised and independent.

The Board considers all Directars have sufficient time to
meet their Board responsibilities. Details of the Directors
external appointments are included in their biographies on
pages 68 to 69.

Diversity

The Board's Diversity and Inclusion Policy was reviewed in
December 2021 and sets out the Board's commitment to
further promating divarsity and inclusivenass of all kinds
both at Board level and throughout the Group. The policy
can be found in full on the website: www.spectris.com.
wWork has continued to improve diversity at senior
management levels and significant progress has been
made in 2021, The Executive Committee reached 30%
wormen during 2020, and has remained consistent at this
levet during 2021, and is comprised of individuals with a
broad range of nationalities and experience. Beiow the
Board and senior management level, the businesses have
also continued to Mmake progress in their diversity and
tnciusion initiatives. Consequently, the percentage of female
employees has increased in the majority of the businesses,
including at middle management level. The Board will
continue to be updated by the Croup Head of HR during
2022 on progress made in this area.

During 2021, the Board also carefully considered its own
approach to the promaotion of diversity in respact of its
composition, The Board is pieased to confirm that during
2021, following a temporary reduction after Martha's
retirernent, 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 to ensure that diversity in the broadest sense
is a central consideration of future appointrmeants, and that
the tevels 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
skiils and capabilities.

Overboarding scores’? Nationality of Directors' Board tenure' Gender (%)'

A 1mandates 2 A British 5 A 1-Zyears 3 A Male 67%
B 2 mandates l B American 1 B I-byears 4 B Female 3%
C 2 mandates 3 £ German 1 € 6years+ 2

D 4 mandates 2 D Norwegian 1

E 5 mandaies 1 £ Singaporean 1

1 AsatllJanuary 2022.

2 Based onthe 2021155 Guidance, which classifies any person with more than five mandates at 2 listed company as beiag overbaarded.
A non-erecutive directorshin counts as one mandate, a non-executive chairmanship counts 25 1wa mandates and a position as executive direcior

{or comparable role) counts as three rnandates.
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Nomination Committee Report

During 2021, the Committee held three meetings, the
attendance of which can be found on page 70. The work of
the Nominatiorn Cormmittee has been focused on the
Board's composition and any araas for further development
of skills and competencies in light of the 8card changes that
have taken place. This has included implementing its
succession pian following Martha Wyrsch's departure at the
AGM in May 2021 at the end of her nine-year tenure, The
Commillee spent considerahle 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
appointment of Dr Ravi Gopinath to the Board in June 202,
and of Ms Alison Henwnood to the Board in Septernber 2021
Full details of the search process ¢an be found at the end of
this page and on page 82.

In addition to the recruitment processes 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 into
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
DCirector. Good progress has also been made to develop
the skills of the leadership community within the Group,
including planning for the Jaunch of the first Spectris
Leadership Development Programme, Ascend. The
Commitiee is pleased with the progress being made in
respect of leadership development across the Group and
is committed to continuing to support the activities being
carried out in this area.

Diversity and inclusion remains a core focus for the
Committee and the Group as a whole and continuestobe a
central consideration. We will continue to emphasise the
vatue of inclusivity at all levels of the organisation as we
recognise the importarce it has to our colleagues, the
business and society as a whole.

Mark Williamson
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
fuifilling 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 52. The gender balance
of those on the Executive and in senior management roles is
set out on page 59.

The key responsibiiities of the Committee are:

- reviewing the size, structure and cormposition of the Board,

- identifying and nominating and recommending 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 encugh
time to discharge their responsibilities; and

- reviewing the induction and training needs of Directors.

Full terms of reference for the Committee can be found at
WWW.SPectris.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 areset out on page 79.

Membership and attendees

Throughout 2021, all Non-executive Directors, whilst in
office, were members of the Committee. Regular attendees
at the meetings also include the Chief Executive and the
Croup HR Director. Other attendees join for topical
discussions. The biographies of the members of the
Committee can be found on pages 68 10 69, and attendance
at Committee 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 being implemented by the Group
HR Director;

. an in-depth session on the results from the Employee
Engagement survey;

. consideration of warkforce challenges in different
jurisdictions in which the Group operates;

- adetailed update on diversity and inclusion initiatives;

- reguiar updates from the Workforce Engagerment 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 pragramme for the Non-
executive Directors.

MNED Recruitment and succession planning

As part of the devetopment of the Board's succession
pipeline, the Committee 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 prepatation for Martha's retirement at the ACM in May
2021. In preparing for this Board change, the Cormmittee
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 Inciusion
policy was also carefully considered and in line with the UK
Corporate Governance Code. In addition to merit and
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Nomination Committee Report continued

objective criteria, the Committee was clear that the agency
should also ensure that the selection process promoted
diversity of gender, social 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 list for further
interview. This included consideration to the areas of further
skilis and capabilities that the Committee had identified
could be beneficial to the Board's knowledage and
experience. Following a rigorous and extensive interview
process, the Committee recommended Ravi's appointment
to the Board for approval. The process concluded with Ravi's
appointment o 01 June 2021

Following further review of the {enura of existing Board
mernbers, and in light of developing a diverse pipeline of
directors on the Board, it was also identified that the Board
would also benefit from appointing a further Non-executive
Director with sound financial experience. This formed the
basis for the brief to the Lygon Group, as well as the same
request to ensure that the pool of candidates rermained as
diverse as possible. after conducting a similar process as the
first search, the Committee identified and recommended
Alison Henwood for appointment to the Board. The process
concluded with Alison's appointment on 01 September 202).

In ling with the requirements of the UK Corporate
Governance Code, the Committee can confirm that the
Lygon Group was the external search consultancy engaged
for the appointments mentioned above and that there is no
further connection between the consultancy and the
company orf individual directors.

The Committee feels that the Board's overall composition
has a broad range of skilis and experience, with a variety of
different iengths of tenures which will provide a good basis
for any short-term succession challenges. The medium-term
planning continues as part of the Commuttee’s regular
agenda, including the annual review of the skills and
capabilities matrix {which not only informs the appointment
process, but also the raining and development programme
for the Board). In respect of the longer-term Board
composition, as Board members progress through their
tenure, the Committee continues to consider their
independence, the role 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
an the Board, as well as the executive director positions.

Workforce engagement

The Committee has continued to receive regular updates
from Kjersti Wikiund as the Workforce Engagement
Director on the work that was carried cut during 2021,
Although it had been hoped that more in-person meetings
would have been possible, the ongoing restrictions in place
due to the COVID-19 pandemic meant that the majority of
these meetings continued to be held over videoconference.
In addition to continuing the regular discussions with the
Group HR Directar that had been put in place dunng the
pandernic to discuss employee welfare, the following
remote meetings were also heid:
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Business contact Topics discussed

Vice President of
Marketing, Malvern
Panalyticat

- How the business was ermbedding the
Spectris Business Systerns, notably the tools
of Lean into branding

- The focus of the team on empowerment
and building a positive culture within
the busingss, which had provided a
solid basis for a strong culture-bintding
training programme

Chief Hurman
Resources Cfficer,
HBK

- The increase in employees embracing
empowermeant and ownership as part.
of their roles

- The engagement of the workforce in
focusing on ways to improve areas requiring
further investrment within the business

Chief Human
Resources Officer,
Omega and Seniar
Manager of Global
Talent, Omega

- Valuable feedback into the positive changes
to the Omeqga leadership team and
development of its strategic direction

- Ermmployment challienges within certain
gecgraphies and the successful changes the
business had made toimprove its
recruitrnent processes in response to
increasingly competitive offers from
other companies

In addition to these one-on-one discussions with the
business, there have also been some broader topic based
fireside discussions, with members of the Board and the
Executive. These sessions were streamed over Microsoft
Teams and included the opportunity for the warkfarce to
ask questions of the presenters.

The first of these was held on International Women in
Enqineering Day in June 2021, between Cathy Turner, Kjersti
wiklund and Mary Beth Siddons. The discussion covered a
variety of topics in respect of the presenters individual
career paths, particutar challenges they had faced and
advice that they might give to their younger selves.

The second was held betwaen the Group General Counsel
and Martha Wyrsch and was centred around Martha's broad
experience as a general counsel in a number of large,
international arganisations.

It is intended that this format of discussion will continue to
be arranged with mermbers of the Board on pertinent
tepics. It provides an invaluable opportunity for the
workforce to have greater exposure to Board members and
to 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 Cormnmittee focus
During 2022, in addition to its routine 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 rmanagement with the impiernentation of the
leadership prograrnme 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, including the tenure of the
longer-serving Direciors.
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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 an
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 Climate-related Financial Disclosures.”

| am pleased to present the Audit and Risk Committee
report to shareholders, which sets out the key activities of
the Comrittee throughout 2021. During the year, the
Committee has continued to support the Board in key
rnatters 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, embedding the new internal co-source
arrangement and the upcoming increased reporting to
comply or explain with the Task Force on Climate-related
Fimancial 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 systerns 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 abie to largely meet in person at its
December 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 gutcome of the consultation by
the Department far Business, Energy & Industrial Strategy
{the 'BEIS Consultation’) on audit and cerporate governance
reform. |n addition, as part of building the Board's
knowledge of the Group's principal risks, dedicated deep-
dive sessions have been introduced at Board reetings,
starting with Cyber Risk, and followed by Strategic
Transformation Risk.

| have continued te meet regularly with members of the
Deloitte team as our external auditor, the internal audit
team and PwC, as well as regular updates with the CFO on
accounting judgements and issues, risk and internal
controls, and the progress against the internal audit plans.
The Committee will continue to support managerment and
the Board with the impact from the ongoing 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 Commitiee supports the Board in fulfilling its
responsibilities in respect of:

- overseeing the Company's financial and narrative
reporting processes, including advising the Beard where
required on the fair, balanced and understandable
assessment of the information provided,

. reviewing, challenging and approving significant
accounting judgements proposed by management;

- reviewing and monitoring the way in which management
ensures 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 Beard 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 described 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 refreshed 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 developments and ernerging 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 Committee 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, UIf Quellmann, and Alison
Henwood {appointed from 1 September 2021). Bill Seegeris
determined by the Committee to have recent and relevant
financial experience’ as required by the Code. In addition,
following her appointment, Alison Henwood, a chartered
managemeni accountant, is also determined to have
‘recent and relevant financial experience’. All members of
the Committee are considered to have competencies that
the Board deems relevant to the sectors in which the
Company operates.

Attendees at meetings norrally include:

- the Chairman

- the Chief Executive

- the Chief Financial Officer

. the Head of internal Audit

. the Head of Risk and Control

. 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 bicgraphies 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
qverseas travel. The third was able to be held as a hybrid
meeting with most members attending in person. The
Committee has continued to operate effectively both
rernctely and in person, and as was imtroduced last year,
informal discussions on key topics are also heid outside
of meetings where required.

Significant matters considered during the year

The UK Cofporate Governance Code requires, on a comply
or explain basis, the Committee to report on the significant
rnatters considered during the year, In 2021, the Cormprnitiee
considers that the most important matters were:

- Supporting preparations for the potential changes
contained within the BEIS Consultation document,
including receiving updates from rmanagement and
Deloitte as the external auditor, reviewing the findings
of the controls maturity assessment carried out by PwC
and reviewing the action pian and roadmap to enhance
the Group's controls maturity,;

- Consideration and decisions around the accounting for
various disposals within the business, inciuding the
completion of Millbrook, Bruel & Kjeer Vibro, ESG and part
of Concept Life Sciences; in the second half of the year, the
Committee further considered the proposed accounting
treatment for the NDC Technalogies dispasal,

- Consideration and decisions around the accounting for the
acquisition of Concurrent Real-Time and |AS 38 {Software
as a Service),

- Considering the Group's approach to the gquantification
and management of the risks and opportunities relating to
climate change in accordance with the TCFD framework;
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
environiment, including a deep dive session on cyber
risks and regular updates from management and the
external auditor.

Annual performance evaluation

The Cormrittee's performance was assessed internally and
led by the Committee Chairman. This raview formed part of
the wider internal Board evaluation process, led by the
Chairman. Following this review and the feedback received,
the Committee considered that the financial reporting
environment was satisfactory, and the oversight of internal
and external audit was appropriate. in response 1o 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 altow far focused
consideration of these risks. The Committee considered it
had operated effectively during the year. More details on the
overall Board evaluation process can be found on page 79
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Activities of the Committee during 2021

The Committee has an annual forward agenda developed
fromn its terms of reference. Standing items are considered
at each meeting, in additicn to any specific matters arising,
and topical business or financial items on which the
Committee has chosen to focus. The work of the Committee
in 2021 principally fell into four main ateas:

- Accounting, tax and financial reporting;
- Risk management and internal controls;
- Internal audit; and

- External audit.

These topics are often considered in conjunction with each
other given the importance of each element operating
cohesively. For clarity of reporting, details of the
Committee’s involverment 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 around the integrity of the half-year and annual
Financial Statements and the associated significant
financial reporting judgerments, estimates and disclosures,
During 2021, as part of its review of the half- year and annual
financial statements, the Commitiee has;

. considered the liguidity risk and the basis for preparing the
haif-year and annual Financial Staterments an a going
concern basis, and reviewed the related disclosures in the
Annual Report and Accaunts, the provisions of the Code
regarding going concern and viability statements and
reviewing best practice and investor comment;

- Teviewed the areas of key judgements such as revenue
recognition, the Vendor Loan Note and Eurazeo
investrent las part of the consideration for the sale of
Milibrook), and other acquisitions and disposals;

- reviewed updates or the JAS 38 accounting standard on
accounting for Software as a Service;

- reviewed the overall drafting and review processes to
assure the integnity of the Annual Report and Accounts;

- reviewed the management representation letter to
Deloitte as the external auditar and the findings and
apinions of the external auditor;

- considered the process designed 1o ensure Deloitta is
aware of alt ‘relevant audit information’, as required by
Sections 418 and 419 of the Companies Act 2006; and

- assessed the disclosures in the reports in relation to
internal controls and the work of the Cormmittee.

The Committes also carries out a regular review
of the Group's ongoing litigation matters and
associated provisions.

Following its review and consideratian of these key areas,
and procedures to ensure that the Annual Report and
Accounts complied with relevant legal and regutatory
reguiremens, the Committee was subsequently able 1o
recommend to the Board that the information presented in
the Annual Report and Accounts, when taken as a whole, is
fair, balanced and understandable and contains all relevant
infarmation necessary for shareholders to assess the
Company's position, performance, business model and
strategy and the processes undertaken to support the
disclosure of that informatior.
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Key areas of focus in relation to the Financial Statements

The Committee has reviewed the key judgerments 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

camments and conclusions reached.

IAS 38 IFRIC Update - Accounting for Software as a Service

{ssues and significance

In response to a publication issued by the |[FRS
Interpretations Committee {IFRICY 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 policy, resulting in an amendment to

the closing balance sheet as at 31 December 2019,
predominantly affecting Reserves. This has been
disclosed in Note 1 of the 2021 Annual Report.

In 2022 and beyond, it is expected that the clarification by
{FRIC 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 Commiittee
The Committee received and considered detailed reports
on the topic frorm managerment and from Deloitte.

The Committee discussed the revised approach and
presentation in the 202) Annual Report and Accounts and
considered the accounting treatment for future periods.

Comments and conclusions

The Committee concluded that the proposed treatment
was appropriate and provided a fair and batanced
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 to
continue to ensure that the Annual Report remains fair,
balanced and understandable for sharehelders. 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 5aas (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, including whether the additions were considered
absolutely necessary. The context of the latest advice
frorn the Financial Reporting Council on the inclusion
of additional APMs, as wel! 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 Committee received reports 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 apptied in the calculation of retirement
benefit plan liabilities (Note 19).

The critical accounting judgement discussed in the
Group's 2021 Financial Staterments is the classification and
presentation of items as restructuring costs, Further
details are set outin Note 1.

The role of the Committee

The Committee received confirmation frem management
that they were not aware of any material or immaterial
misstatements made intenticnally to achieve a

particular presentation.

The Committee reviewed presentations by management
and questioned Deloitte to understand whether the
external auditor had, to the Committee's satisfaction,
fulfilled its responsibilities with diligence and professional
scepticism and in a sufficiently robust manner.

Comments and conclusions

Following detailed review, challenging the presentations
and reports from management and where necessary,
consulting with the external auditor, 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 Commmitiee Report
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Audit and Risk Committee Report continued

Key areas of focus in relation to the Financial Statements

M&A Activity

Issues and sighificance

The Accounting treatment in relation to the disposals of
Millbrook, Briel & Kjaer Vibro and ESG were addressed

at the Half Year review. During the second haif of 202,
the Group has disposed of NDC Technologies {with a
completion date ot | Novernber], has acquired Concurtenl
Real-Time, and has participated in a technology
agreement with the HBK business known as 'Project
Viper' The accounting impilications of all the above

were presented for review,

The role of the Committee

The Cornmittee reviewed the papers provided to the Board
and considered the relevant accounting judgements tor
the transactions in question. Reports and discussions were
aiso had with Deloitte.

Caomments and conclusions

Foliowing the Committee’s review of the accounting
treatments proposed by management for the acquisitions
and disposals that took place within the yaar, 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 evisting Principal Risks and considered any

This reassessment resulted in the proposal to add Clirate
Change Risk as a Group Principal Risk.

additional or emerging risks that might need to be included.

The role of the Committee

The Committee reviewed this process during its Oecember
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 endarsed 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 in

the preparation of the Viability Statement.

Going Concern

Issups and significance

Management presented the Commiitee with an updated
calculation of qeing concern. This included revised
forecasts inctuding nising the 943 forecast for 2021, the
2022 Budget, and the 2021 strategic plan which looked
forward to 2024.

The role of the Committee

The Committee reviewed the paper received from
management and chailenged the assumnptions made
by management in their assessment.

The views of the external auditor were alse scught to
pravide cantext and further challenge to the assumptions
in the paper.

Comments and conclusions

The Committee concluded given the cash profile and
strength of the financial forecast that the position of the
Croup remained strong and that the financial statements
could continue to be prepared or a going concern basis,
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Risk management and internal controls

Internal control and risk management systems

To assist the Board with its responsibilities to effectively
determine 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 rernains ultimately responsibie for monitoring the risk
rmanagement and internal controls systems which mitigate
potential impacts on shareholger 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 yndertaken by the internal
audit team and the external auditor;

- considers the |evel 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 inforrmation security
and data protection risks;

- considers the Group's ethics programme and the anti-
bribery and corruption programme;

- considers common control themes identified throughout
the business {such as climate& change), and where themes
are identified, ensures that subsequent aclion has been
taken to minimise the risk;

- assesses the Group's responasibilities relating to regulated
exposures of the Group;

- reviews the annual Audit and Risk Committee agenda;

- has oversight of the governance and risk management
framewark, including a definition of risk appetite by risk
category and principal risk, put in place throughout the
Group; and

- considers key ermerging risks and management’s
approach to the ongoing oversight and management of
those risks.

Fellowing the adaptations made to the internal control and
risk management processes in 2020 in response to the
COVID-19 pandemic, the Committee was pleased with the
outcornes and continued to adopt these approaches during
2021 Regular meetings were held between the MHead of
Internal Audit and the Audit and Risk Committee Chairman,
who 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 Cansultation regarding a
strengthened internal controls reporting framework.

Whilst the outcome of the BEIS Consultation and any
timeline for proposed reforms is net 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
Croup with development of a framework to implement
any identified improvements;

- regular updates to the Committee, including the proposed
updates to the IT systems landscapes, including ways to
better identify interfaces and automation and the
establishment of a single repository to detail all systems
in use across the Group;

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
propartionate and batanced approach is being taken.

The Committee will continue to receive regular updates and
engage closely with management en any changes that
might benefit the Group's existing approach te internal
controls and to ensure compliance with legislation and best
practice as they are updated.

Throughout the year, the Cormmmittee 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 from 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-
assessment 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 to further enhance interna!
controls will lead to better assurance, efficiencies through
opportunities to formalise and automate controls and better
quality of inforrnation for decision making purposes.

Throughout 2021, the Cormmittee has continued to receive
and review risk management updates from the various
aperating companies by way of reporting frorm the platform
audit and risk committee chairman. Updates on the
platforrm audit and risk committees will remainas 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 appropriate. The Board notes that, as with
all such systemns, the Croup's approach to risk management
and internal controls is designed to 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 & Compliance 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 Committee reviewed the preparation of the 2021
Viability Statement and considered the following factois
which could impact the duration over which the Viability
Staterment 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 to
be an accurate assessment of the Company’s viability as at
the date of the report. The Viability Statement can be found
aon page 53.

internal audit

The purpose of the internal audit function is to provide
independent, objective 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 cantrol and tisk management in
place, and the governance processes in operation
throughout the Group.

The Internal Audit function is led by the Mead of Internal
Audit and the Committee has oversight responsibilities. The
Comnmittee is required to provide assurance to the Board on
the adequacy of the resourcing and intermal audit planning.
It is alsc responsible for monitoring the effectiveness of the
internal audit function. At the end of 2020, PwC was
appainted as a ca-source partner to support the internal
audit function,

Positive progress has been made with ways of working,
external quality assessment ('EQA’) recommendation
activities, risk assurances and subsequent reporting. The
internal audit function went through a period of internal
reorganisation to ensure that it was adequately prepared to
ensure the successful 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 establish a strategic co-scurce relationship 1o help
accelerate interna)l audit's trransformation while ensuring
access to capability and technology enablers. Details of
the appointment process can be found in the 2020
Annual Report.

During 2021, the integration plan has included:

- Weekly meetings with the Head of Internal Audit and
regular attendance at the Internal Audit team meeting;

- Attendance at Audit and Risk Committee meetings;

. Artendarice at platform audit and risk committee
meetings,

- Regular calls with the Chief Financial Officer;

. Planning calls with key risk personne! from Group and
the businesses,

Central to the decision to establish a ¢co-source function was
the importance of accessing a flexible resource pool of
subject-matter expertise. This resource pool wouid need to
be capable of delfvering an assurance plan aimed at a
diverse range of business activities and risks, and to do se in
a way that was least disruptive to the Group. The 2021
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-source
Internal Audit function is able 1o formulate and deliveron
such a plan, deploying subject-matter expertise and
resourcing where and when it is needed.
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Internal audit planning

Foltowing some of the enhancements to ways of working

in 2020, the internal audit team has continued to use
technology to conduct remote audits. This has continued to
provide effective assurance during 2021 and, in many ways,
enabled a more flexible approach to completing audits
within the business. Methods used have included
screenshanng to review documentation, videoconferencing
with key employees and repository sites.

The Committee has received reguiar 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 some reports delayed intentionally from 2020 in
arder to respond to some reduction in capacity during the
pandemic, the Cormmittee was pleased that these were all
addressed in 2021, alongside the reparts expected to be
completed in 2021

At its final meeting in 2027, the Committee also considered
the internal audit programme for 2022. Internal audit will
continue to work closely with the risk and control function,
with key activitias in 2022 expected to cover:

- the impiementation of any actions arising from the
outcome of the BEIS Consultation,

- the analysis of the resuits from the control self-assessment
questionnaires carried out in 2027;

- the continued alignment between the platform audit and
risk cornmittees and the Head of Risk and Control on
agenda iterns required to ensure effective operation; and

- the continued facilitation by internal audit of the
Committee’s assessment of the effectiveress of the
Spectris risk management and internal control system
during the full year results.

The proposed 2022 internal audit pian was approved and
the Committee is supportive of the flexibility incorporated
into the plan. This allows for adaptations to the plan as risks
and business activities change throughout the year. The
Committee is updated at each session on these changes as
well as receiving updates on the outcomes of these audits
and how prormptly actions have been addressed.

Effectiveness of internal audit

As part of its consideration of the effectiveness of the
interral audit function, the Committee considered the
adequacy of resources and its ability to meat the scope
of the internal audit programme.

During the year, the Committee also:

- considered the internal audit programme for the
forthcoming year and reviewed the proposed audit
approach, coverage and allocation of resources; and

- reviewed the progress updates against the 2021 activity
of internal audit, received reports on issues of significance
to the Group and reported to the Board on its evaluation
of these findings.

The Caommittee is pleased to confirm that it continues to
view the internal audit function as operating effectively

Platform audit and risk committees

Following the first full year of the establishment of audit and
fisk committees within the businesses, the Committee
received updates at each of its meetings from the different
businesses in respect of topics discussed and the ways in
which the meetings were supporting the existing internal
audit and risk management framework These committees,
chaired by the business unit CFQs, pravide 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 Cfficer. 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 piatform risk reporting.

External auditor

OCne of the Committee's key responsibilities is toc manage
the relationship with the Group's external auditor on behalf
of the Board.

Deloitte LLP was appointed as the Company's auditorin
2016, with effect from 1 January 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 combinaticn of
remote and in-person work. At a Group level, much of the
review has been conducted remotely, with most of the local
audit teamns taking a hybrid approach with some face-to-
face work, including in-person 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 fram
Delocitte at its meetings and management and the
Chairman of the Committee maintain a close relationship
with the external audit team outside of the usual meeting
cycle. This has provided comfort to 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 statements. The
Cormmittee has also:

- considered and approved the audit approach, the scope of
the audit undertaken by Deloitte as external auditer and
the fees for the same,

- 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
Statements was reviewed by the Committee, and, in
accordance with the authority given to the Committee at
the 2021 AGM, the Committee reviewed the proposed
remuneration of Deloitte. The Committee considered the
proposed auditor’s remuneration to be appropriate.

The Committee believes that non-audit wark 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 tothe
Committee's prior approval,

The Committee’s non-audit services policy is available at
www.spectris.com and is used to safeguard Deloitie's
independence and objectivity. Non-audit fees for services
provided by Deloitte for the year amounted to £0.2m
(8% of the totai audit fee). As in previous years, a proportion
of these fees were in respect of the half-year review.

, In additian, 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 envirenmental
impacts; and

- procedures engagement to verify the Servomex
application for The Queen's Award for Enterprise 2022.

The Committee cansidered the engagement of Deloitle in
these cases and was comfortable Deioitte was best placed
to support the company as a result of its unique knowledge
of the Group and that none adversely 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 Deloitte;

- the Deloitte Audit Quality inspection Report;

- non-audit work undertaken by the external auditor;

- feedback from a survey targeted at various stakehoiders;
and

- the Caommittee’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 perfarmance, independence and
effectiveness of Deloitte, the Committee is satisfied

that Deloitte continues to 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 auditor 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 Cormpany 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
reappointment was last approved by shareholders at the
2021 AGM. 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 Cormmittee noted that given the knowledge
and standard of services provided by Deloitte that it would
be in the bestinterests of the Company and its stakeholders
for Deloitte to continue as auditor. It is the Committee’s
present intention to initiate a competitive tender process
for the external auditor in 2026.

The Group wili 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 shareholders is set out on pages 116 to 124.

As detailed above, the Company cormnplied with the
Statutory Audit Services Order 2014 throughout 2021,
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It has been another year of uncertainty globally with the
ongoing pandemic issues exacerbated by supply chain
canstraints, inflationary pressuras and tight labgur markets.
Notwithstanding these challenges, business performance
has been strong in terms of strategic execution, financial
results, order pipeline for 2022 and shareholder returns. The
Committee remains committed to our 2020 Remuneration
Policy 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 Heath joined $Speactris in September 2018, his
remuneration arrangements replicated those of his
predecessor. At the time, these arrangements were
cansidered appropriate and refiective of the business he
inherited. Andrew has now led the Group as Chief Executive
for over three years. In that time, the Group has achieved a
total shareholder return of 83.9%, a share price increase of
41.8% and the Croup now has a market capitalisation of £36
pilhon'. Over this sarne period, Andrew’s salary has increased
by 3.2%, cornpared with an average increase of 71% across
the wider employee population.

The Comrnittee recognises that Andrew’s current salary is
well below the median and towards lower quartile. This does
not feel commensurate or reflective of his vital role in the
ongoing transformation of the Group into a mare focused,
higher quality, mote profitable and more resilient business,
supported by 3 very strong balance sheet.

* As at 3 January 2022
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When reviewing the appropriateness of Executive salary
levels, the Committee considers a numbser of internal and
external facters, including the salary review principles
applied to the rest of the organisation, but also Cornpany
performance and external market data. The Committee
recognises the importance of appropriately remunerating a
Chief Executive who has devised and is successfully
implermenting a strategy that is delivering significantly
enhanced raturns for sharehaolders, white alsa driving
change in the wider stakeholder experience.

The Committee believes that the base salary of our
Executive Directors should be positioned mare
appropriately for several reasons:

- we are fortunate to have secured an exceptional leadership
tearmn and wish to secure the continuity of that tearm;

- unless we Maintain salaries at an appropriate level, we are
at risk of salaty compression below Board level, which wi
impact our ability to recruit successfully into our leadership
team across our global business; and

- appropriate remuneration for the Executive team is
important to our succession planning, at and below
Board level.

Recognising these wider considerations, the Commitiee is
recommending a two-year structured increase in Andrew
Heath's salary with 2 9% increase in 2022 and a further 9%
increase in 2023, This total increase wilt bying 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 CECQ's total remuneration will be to
position it just ahead of median vs the sarne peer group.

The Committee has not taken this decision lightly. It is
conscious of the sensitivity 1o making material salary
incregses in the current environment. However the Chief
Executive’s salary positioning 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 sought 1o mitigate concerns around a
single large salary increase by implermenting the increase
across 2022 and 2023. This srooths the impact of the salary
change and provides the Committee with a point of review
before implementing the secaond inc¢rease.

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 Cammittee reviewed wider pay atrangements across
the Group and the Executive Management team for 2022
Based on this review, the Comrmittee agreed that Derek
Harding's salary is set at a competitive level against external
benchmarks and his proposed salary increase is 3% which is
aligned to the wider employee poputation.
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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 adjusted earnings per share (see Appendix to the
Consalidated Financial Statements for details of the basis of
adjustment). This contributed to bonus outcomes for 2021 of
38% of maximum banus opportunity for Andrew Heath and
Derek Harding.

No discretion has been applied in determining the annual
bonus outcome.

Long Term incentive Plan

In March 2021, the Committee granted awards under
the Long Term Incentive Plan in line with the Group's
Remuneration Policy. No adjustments 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 te the 2019 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-19
pandemic and the parts of their PSP award subject to these
conditions will [apse in full. Based on the results as at

3) December 2021, a partial vesting is predicted for the TSR
performance-related final third of the award. Full detaits of
the estimated 2019 PSP Performance cutcome is set out
on page 98,

No 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 Group's evolving
strategy, the growing importance of ESG trends to our
business, wider workfoarce rermuneration 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. | lock forward to meeting with
shareholders to discuss our proposals.

| hope that this report is helpful in explaining our
rernuneration structure and our approach to delivering
strong and sustainable results for all stakeholders. If any
shareholders wish to discuss any aspect of aur
remuneration, | would be happy to engage.

Cathy Turner
Chairman of the Remuneration Committee
23 February 2022

Directors’ Remuneration Report
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QOverview of

Remuneration Policy

Spectris remuneration structure

Reflecting 2020 Remuneration Policy (effective 1 January 2020)

50% geferral of

any bonus earnad ‘5 M

)‘

120% of salary
»of salary

6% for n ociners

Performance measures
EPS, ROGCE & Absolute
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.
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Shares

3 year deferal period

period ;

- Post cessation shareholding requirement:
200% of salary for all executive diregtors for two years

2 year holding

Shares

Shares

, Additional features:

- Sharehelding requirement equal (o ane-year
variable pay, built up over Five years
from appointment:

CEO: 430% of salary
CFC: 405% of salary

Year ¢

Year 1 Year 2

Remuneration arrangements for 2022

Salary

Andrew Health will receive a 9%
increase ir salary for 2022. Derek
Harding will receive a 3% increase.
Further details are set cut in the
statement frorn the Rernuneration
Cammittee Charman on page 90.

With effect from Y April 2022, the
salaries for the executive directors
will be:

Andrew Heath - £687,000
Derek Harding - £505,000

Pension

The pension contribution for Andrew
Heath for 2022 will be 20% of base
salary and for Derek Harding will be
15% of base salary.

The Cormmittee has committed to
aligning executive pension
arrangements with the wider
workforce as part of the 2023
Remuneration Policy which, subject
to shareholder appraval, will take
effect on 1 January 2025,

Annual‘ Bonus Plan
The maximum annual bonus

" opportunity for each executive

director remains at 150% of salary
for Andrew Heath and 125% of saiary
for Derek Harding.

The performance measures for
the 2022 award are in line with
the 2020 Rermmuneration Policy
will be as follows:

Adjusted Qperating Profit (60%)
Adjusied Cash Conversion (20%)
Strategic and Qperational {20%)

" Performance targets are not

disclosed in advance due to their
commercial sensitivity. All targets
will be disclosed retrospectively
foliowing the end of the
performance period,

All employee share plans

The Spectris Share Incentive Plan
'SIP’} continues to be operated. Both
Executive Directors are members of
the SIP.

For full details on our Remuneration policy please visit:
spectris.cnm/how-we-workcorporate-governance/remuneration- pollcy -and-information
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Long Term Incentive Plan

The maximum LTIP opportunity for !
each of the executive directors :

- remains at 280% of salary. The

performance measures for the 2022
TP will be as follows:

Base Conditions i
50% - Earnings Per Share {20% :
return 4% growlth per annum - 100%
returm 10% growth per annum)

50% - Return on Gross Capital
Employed {20% return - 2021 FY
ROGCE +1%, 100% return - 2021 FY
ROGCE +3%) !

Multiplier

Upto 1.4 x - Absolute TSR with
Relative TSR gateway (Absolute
range 0% (8% per annum} to 100%
{15% per annumy}. (Relative TSR
gateway - A minimum of median
relative TSR required for pay out
petween 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 be made to other
benefits operated far 2022.
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Business
performance

Good financial performance, ending

the year with a record order book.

Demonstrable progress in executing

our strategy creating a Spectris that
is more focused, higher guality,
more profitable, more resilient,

and supported by a very strong
balance sheet.

Key statistic highlights

- Qsders 19% higher on 3 Itke-for-like {'LFL} basis and
10% LFL saies growth.

Adjusted operating profit £209.4 million, up 29% on

- Acquisitions at HBK and Malvern Panalytical
strengthen cur cusiomer offering.

Focusing on becoming a leading sustainable
business; ambitious Net Zero targets set.

a LFL basis; ad)justed operating margin 16.2%.
- Strong cashflow conversion at 96%, year end net
cash of £167.8 million.

Four divestments completed

/1.8

2021 Dwviden

pershare

906%

2021 adjusted cash conversion

Performance
outcomes
2021 Annual Bonus Plan 2019 Performance Share Plan (‘PSP?)
Performance dimensions (% weighting} Quicome  Perfermance dimensions (3 weighting} Outcome,
Adjusted operating profit (60%) 60/60 EPS(33.33%) 0/33.3 '
Adjusted cash conversion (20%) 20/20 | Econemic Profit {33.33%) 0/33.3;
Strategic and operational TSR (33.33%) 28.4/33.3
Andrew Heath (20%) 18/20 i
Derek Harding (20%) 17.6/20 f
Annual Bonus Plan outcome T PSP outcome {28.4% af maximurm)
Andrew Heath £925,394 (147.0% of 150% maximum) © Andrew Heath £513,998
Derek Harding £598,044 (122.0% of 125% maximum) Derek Harding £4C0,256
Total remuneration Outcomes scenarios
Andrew Heath Derek Harding
£000 £'000 £3.253

Andrew Meath
£2,206,056
2020 £1,+04 337

£1.574.756

g

Darok Harging

102Q.L500940

Andrew Heath

1 Salary and benefits 29.1%
2 Retirement benefits 57%
3 Annual bonus 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

£2,206

£581

Maximum Maaimum  Adtual Basge
growh*

Basle Target

* Maximurn with 50% share price growth
[l Tota! fixed pay

. Annual Bonus

] wrierese

Each coloured bar shows the percentage of the

total comprised by each of the parts

Maximum Mexium  Actusl
growih”
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Remuneration for FY2021

This section of the Report sets out the details of the implementation of the 2020 Remuneration Policy during the 2021
financial year. Details of how the Remuneration Committee intends to implerment the 2020 Remuneration Policy

during 2022 are summarised on page 92. This part of the Report together with the Remuneration Committee Chairman's
Statement, 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 contains both unaudited and audited information. The audited sections of this Report 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 B. Pension- and D Ail- Variable
Base Taxable related benefits Annual E. empioyee rémuneration
€060 salary benefits benefits | (sub-total} Bonusg' PSP? share plans {su-toral) Total

Andrew Heath 201 625 7 125 | 767 925 514 - 1,439 2,206‘
2020 610 7 1221 743 366 289 - 655  1.404)
Derek Harding 202 486 17 73 | s76{ 598 400 - I 298 I.SThl
2020 475 V7 7| se3| 238 - -1 238 so1f

1. In line with 2020 Rermuneration Policy, 50% of the banus paid to Executive directors is deferred in shares for three years. These deferred share
awards reman subject to tontinued employment conditions and matus/clawback provisions although no further perforrmance conditions are

artached to them. Full details 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 Directors' 2020 bonus entitlerment

2. A breakdown of how the PSP values have been deterrmined by yvear is shown below. Further details of the PSP values for both 2020 and 202) can be

found on pages 57 to 98.
- The 2021 PSP figure relates to the 23192 award which is due 1o vest on 7 March 2022 and is based on estimated vesting levels as at 31 Qecember

2021. The value attributed to share price appreciation in respect of the 2019 award {based on the three-month average share price at 3} December

2021 of 369191 pence per share) was £142,562 and £111,014 for Andraw 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 ta reflect the actual vesting outcome for his 2018 award. The value attributed to share
price appreciation in respect of his 2018 award (based an a final share price at vesting of 4,034 pence per share) was £118,806 representing 41% of

the total award vested.

Notes ta the single total figure of remuneration table

A, Salary (audited)

Both Executive Directors received a 3.2% salary ingrease with effect from 1 April 2021 The average salary increase for
empioyees of Spectris plc in 2021 was 3.2%.

B. Taxable benefits (audited)
Taxable benefits include allowances paid in lieu of company cars and private fuel, medical expenses insurance {including
famity cover) and life and disability cover.

Details of the taxable benefits paid in 2021 are set cut in the table below:

Medicalf

Carand fuel healthcare
allowances cover Total
Executive Director £ £
Andrew Heath 15,165 1,931 17,086
Derek Harding 15,165 1,951 17,086

C. Retirement benefits (audited)

Executive Directors are entitled to a defined contribution pension contribution. Andrew Heath and Derek Rarding receive
20% and 15% of base salary respectively. Due to the pension lifetime allowance and the maximum annual pensicn
contribution allowance, the Executive Directors are entitled, at their option, to a taxable salary supplement in lieu of some

or all of such pension contributions. Both Executive Directors have chosen this option and each receives a cash payment in

lieu of participation in a Spectris pension scheme. No Executive Director participated in a defined benefit pension plan
during the year, nor currentiy participates in a defined benefit plan. Under the 2020 Remuneration Policy, the pension
entitlernent for new Executive Directors will be aligned to the majority of the wider UK workforce, which is currently 6%.

The Committee has agreed that an approach will be developed to bring incumbent Executive Director and senior
management pension arrangements in fine with the wider workforce by the end of 2022
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D. 202t Annuat bonus outcome (audited)

The maximum bonus epportunity 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% opetrational and strategic objectives). The on-target bonus for each Executive Director is 50% of the
rmaxirmum bonus oppaortunity. 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 level of bonus payable.

Actual Group

Maximum Bonus performance performance/ Percentage
bonus conditions assessment of of
0PpPOrtunity (% of maximum  Threshold On-target  Maximum persanal objective Payour' maximum
{% of saiary) bonus opportunity) (% of satary) (% of salary) (% of salary} perfarmance [3 borus
Andrew Heath 150%  Adj. Cperating Profit 0% 45% B0% 90.0% 566,568 60.0%
{Salary - £629,520} (60%)
Adj. Cash Canversion 0% 15% - 30% 30.0% 188,856 20.0%
{20%)
Strategic Objectives 0% 15% 30% 27.0% 169,970 18.0%
(20%)
Tatal 0% 75% 150% 147.0% 925,394 98.0%
Derek Harding 125%  Adj. Operating Profit 0% 37.5% 75% 75.0% 367.650 60.0%
[Salary - £430,200) [00%)
Adj Cash Conversion C% 12.5% 25% 25.0% 122,55G 20.0%
{20%)
Strategic Objectives % 12.5% 25% 22.0% 107,844 17.6%
{20%}
Total 0% 62.5% 150% 122.0% 598,044 97.6%
1. 50% of the'Executive Directars’ 2021 Bonus will be deferred into shares for three years in line with the 2020 Remuneration Palicy.
Bonus performance measures
The performance against the 2021 bonus financial metrics was as follows:
Threshold Target Maximum
Bonus targets’ (0% of max) (S0%af max] (100% of max) Actual
QOperating profit £V78.9m £198.8m £2187m £2216m
Cash conversion 70% 80% 90% 96%

1. 2021 bonus targets and actual sesulis 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 outcorme 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
period to ensure a fair like-for-like comparison with the actual result. Likewise, as NDC Technologies was disposed towards
the end of the year, the actual pperating profit result has been increased by £3 million to reflect expected performance for
the two months post-disposat.

The Committee approved a full payout for both the Adjusted Operating profit and Cash Conversion metrics.
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Remuneration for Y2021 continued

The 2021 operational and strategic objectives for the current Executive Directors, which were set at the beginning of the
year and account far 20% of the maximum bonus opportunity, cover a range of the Company's targeted strategic priorities.
Each priority is assigned an individual weighting and performance against each of the defined targets was assessed by the
Remuneration Committee with input from the Chairman. The objectives for both Executive Directors and performance
against them are surnmansed in the table below.

As outlined in last year's Remuneration report, and in line with the treatment of the wider employee popuiation, the

Caommittee reviewed the Executive Directars’ perfarmance against the Group's Values as part of the evaluation of the
outcarne of performance under the strategic and operational ohjectives, considering nat anly what was achieved, but haw

it was achieved.

% of salary % bonus
Andraw Heath target Perfarmance summacy awarded
Strategic:
Grow the business 0% Continued successful development of the Croup's R&AD and 9%
business strategies to ensure alignment between the Group's
Purpose, customer opportunity, technology and future praduct
strategy. M&A pipeline strengtherned, with successful strategic
acquisition opportunities identified and executed at HBK
[Concurrent Real-Time) and Malvern Panalytical |Creoptix).
Execute the portfolio strategy and 8% Conducted fundamentai review of how the Group will deploy 7%
effectively deploy the Group's capital capital. Capital allocation framework approved by Board, Revised
operating modei agreed and communicated. Continued delivery
of effective disposal programme, including successiul disposal of
Millbrook, Briel & Kjaer Vibro, ESG and NDC Technologies.
tntegrate Sustainability into Group strategy 5% Successful integration of sustainabiiity inte Group strategy with 5%
meaningful Net Zero ambition set and clear strategic mapping
exarcise undertaken to determine approach to harnessing growth
against sustainable market trends.
Operational:
Improve operating margins (above 7% Successfully expanded the Group's operating margin to pre-2019 6%
pre-COVIO-19 levels) levels. Good progress in establishing the eight foundational
Spectris Businass Systern capabilities within each business,
Total 30% 27%
% of salary % bonus
Derek Harding Target Perforinance summary awarded
Strategic
Develop and effectively communicate 8% worked closely with the Piatforms to gain a deeper knowledge of 6%
organic growth strategy. new product developrnent and organic growth initiatives 1o
facilitate their visibility to external stakeholders. Worked with the
Platforms to develap a clear understanding of our primary
cornpetitors, their products, strengths & strategies to enable
clearer external comparison.
Develop and implement improved risk 7% Successfuflly embedded new internal audit co-source arrangement 6%
management policy with PWC, with clear impact visible across the business. Platform
Audit and Risk Committee structure developed and coordinated to
ensure consistent Group-wide approach Lo risk management.
Farrmal Executive Risk Committee established and developing a
clear and consistent understanding of the Group's risk appetite.
Cperational:
Create long-term vision for Croup's finance S% Led the developrnent of a clear vision of future state finance 5%
function. systems and organisational structure with supporting roadmap
developed, Designed and introduced a talent development
prograrmmae for the finance community using key 5BS Lean tools.
improve |T capability within the Croup 5% Completed talent assessment and strengthened Platform IT 5%
capability. Improved iT reporting and awareness at the Executive
Committee, Established a clear plan to migrate/upgrade Surmmit
to new platfarm at the head office. Continued to drive high
compiiance with cyber training across the Group and make it a
“hcense to aperate” requizement. Improved visibility of cyber-
related issues by introducing an Executive dashboard and clear
understanding of the actions required to stay aware of the
cybar theeat,
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
cne-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 (‘'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 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 two years applies to all awards following vesting.

PSP awards vested in September 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 helding period. The balance of the award lapsed.

Performance Threshold Maxirnum Percentage weighted  Percentage of total
condition weighting (20% vestng) (100% vesting) Actual  performance condition vested award vested
EPS Cne-thurd CPl+5% CP{+ 1% or above CPI-92% 0.0% 0.0%
Actual — 48.8%?
Upper quintile Median - 12.6%
TSR One-third Median or above uQ-527% 93.5% 31.2%
EP Cne-third £1450m £2650mar above E£73.5m 0.0% 0.0%
Total 3).2%

1. Vesting between threshoeld and maximum perforrnance is on straight-line basis.
2. TSR outcome based on the final TSR performance results on 3 September 2021,

The 2020 single total figure of remuneration for Andrew Heath has been restated as shown below to reflect the final vesting
outcome.

Share price

Total nurmber Share grice on apprecation as

of shares subject Face value Vesting Reinvested Total vesting date a % of the total

to PSP option at atdate percentage of  Vested Dividend Vested (3 September Vesting vested award

Executive Director date of grant of grant'  total award award Shares Awvard 2021) value value
Andrew Heath 21,372 £508,312 31.2% 6,658 318 7176 4034p  £289147 41%2

1. The face value is based in the average of the closing share price over the five days immediately 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, geve an appropriate level of reward
which fairly represents how the Company has perfermed over the award's vesting period.
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Remuneration for FY2021 continued:

PSP awards vesting in March 2022 [audited)

Both Andrew Heath and Derek Harding were granted 2 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 EP have not been
met, having been significantly impacted by the economic impact of the COVID-19 pandemic. A partial vesting is estimated
for the TSR performance-rated final third of the award based on Aon's interim report as at 31 Decernber 202). Further details
are provided below.

Actualfestimated Actual/estimated

Performance Actual/ percentage weighted percentage of
candition Weighting Threshold Maximum estimate performance condition vested  total award vested
Chy o+ %
EPS One-third CPI+5S%cpa c.p.a orabove CPI-17%% c.p.a’ 0.0% 0.0%
Estimate: 61.0%?
Upper quintile Median: 15.3%
TSR Cne-third Median or above Upper quintile: 80.0% 85.2% 28.4%
£226.3 miiticn
EP One-third  £139.8 million or above £76.5 million* 0.0% 0.0%
Estimated total 28.4%

1. The EPS outcaome figure has been calculated on a consistent basis with the EPS calculation in place an grant. A full recanciliation of this outcome
from the Adjusted EPS figure {set out in the Appendix to the Consalidated Financial Statements on page 186} is provided below:

As at 31 December 208 As at 31 December 2021
pence pence
Adjusted EPS (reported) 164.9 140.7
Adjustments celating ta dispasals (BTG, EMS, Millbroalk Bolel & Kjger vikiro, (23.8} 37
ESG & NDCT}
Adjusted EPS (excluding dispesals) 1411 Vake ko
Compound annual growth in EPS 0.8%
Cempound annual growth in EPS in excess of CP| {1.7%)

2. The TSR perfarrmance, relative to the FTSE 250 (extluding investment trusts), has been estimated based on the position as at 31 Decernber 2021.
3. The EP outcome figure has been calculated on a consistent basis with the EP calculation im place on grant. A full recanciliation of this autcome from
the Reported EP outceme is provided below:

Threshold Maximum
£m Em
EP Target {cumulative 2019=2021) - excludes BTG 2.3 181.8
Removal of Millbraok and 8riel & Kjar Vibee fram target {27.5) (44.5)
Adjusted target 139.8 226.3
Actual
Em
Curnulative 2019 - 202] EP performance 521
Rernove actual EP for BTG, Millbrook and Briel & Kjzer Vibro to disposal date 243
Add expected EP post disposal for ESG and NDCT (disposal in final vesting year) (0.9}
Revised Economic Profit Qutcome 76.5
The vesting estimates as at 31 Cecember 202 are detailed inthe table below:
Estimated
) share prce
Total number of Estimated  Estimated Estimated  Estimated Three-month appreciation
shares subject Face value vesting vesting 'einvested totalvesting averageshare  Estimated as2%ofthe
to PSP option atdate percentageof numberof  dividend  number of price at vesting  totalvested
Executive Director  at date of grant of grant! totat award shares shares? shares year end value award value®
Andrew Heath 45710 £1,220,000 28.4% 12982 959 13.34) 369191p £513,998 28%
Decek Harding 35593  £943977 28.4% 13109 147 10,856 3e919p £400,256 28%

1. The face value is based on the average closing share price over the five days immediately prior to the date of grant {7 March 20124 of 2668 pence.

2. The estimated dividend shares are based on dividends paid over the 3 year performance period. Qividend shares will accrue from date of grant to
the end of the holding period which is the first ocpportunity the award can be exarcised.

3. The estimated value attributed to share price appreciation, based an the three-month average share price at 31 Decarnber 2021 of 3 691.91 pence per
sharg, was £142,562 and £111,014 for Andrew Heath and Derek Harding respectively. As these values are only estimates, no discretion has been
exarcised i respect of the share price appreciation. The Committee will mitigate the risk of any unacceptable 'windfall gains' by reviewing its
appropriateness as part of the assessment of all relevant factors at the point of vesting when all relevant information is available to the Committee.

Vested awards are satisfied in shares (normally treasury shares) with sufficient shares being sold to meet income tax and
national insurance 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.
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F. All-employee share plans (audited)
None of the Executive Directors exercised options under the Spectris all-employee share plans during the year.

Payments for loss of office {audited)

There were no payments for loss of office in 2021
Payments to past Directors (audited)

John O'Higging

As set out in our 2018 Remuneration Report, John O'Higgins stepped down from the Board on 28 September 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 on a time pro-rated basis to reflect
length of service up to cessation of employrment. All awards are subject to 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 £147,650, 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 from 16 March 2023 with any dividend
accruals calculated at the end of the holding peried 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 2012, 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 become available to exercise from 16 March 2022 with any dividend
accruals calculated at the end of the holding period and paid in shares.
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Remuneration for FY202] continued

LTIP awards granted during 2021 {audited)

The table below details LTIP nominal-cost share options granted to Executive Directors, in fine with the 2020 Rernuneration
Policy, during 202). The base level of award 15 200% of base salary, calculated according to the average of the closing share
price over the five days immediately 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 only on achieving stretching absolute and relative Tota! Shareholder return {'TSR') targets.

The 202! PSP awards to Andrew Heath and Derek Harding were granted on 17 March 2021 and are subject 1o the
perfaormance conditions detaited below. A holding period of two years applies to ail awards following vesting.

Numberof  Face value of TSA Multiptier Maximurm Face value of
shares under Base award at Maximum Q.4x maximurm Opportunity Base Maximum award
Exercise Base award  date of grantt TSR additional share award +  at date of grant
Director price {% af salary} {€) Multiplier  opportunity {shares) TSR Multiplier (shares} 1€}
Andrew Heath Sp 38,799 £1.219996 15,519 54,318 £1,’707,9‘75‘
(200% of salary) ;‘* x {80% of satary) {280% of salary}
ase =
Derek Harding Sp 30,212 £949,986 aweard 12.084 42,296 ELSZ?.?SSI
(200% of salary) (80% of salary} (280% of salary]
2021 LTIP base award performance conditions I_ZOZI LTIP TSR Multiplier performance conditions l
Relative TSR gateway
~ assessed against
% of FTSE 250 index
Base award Performance  Performance TSR Absolute TSR {excluding Performance
Condition that vests Metric Period Muttiplier Growth Targets investment trusts) Period
Adjusted 0% Less than 4% ] 10X 8% p.a. or less
EPS Crowth 10% £9%
(50% of base 1Jan 2021 Between Between Media
awardj 10% to 50% Between to { 10xand 8% and oo
tstraight-line 4% and 10% 31 Dec 2023 12X 0% pa. or agove
pro-rata basis)
50% 10% or mace | 12X 10% p.a.
Return on 0% Less than i% 17 March 2021
Gross Capital above 2020 Between Between to
Employed ROGCE 1.2Xand 10% and 7 March 2024
FROGCE] 55%"‘ 10% 1% above 2020 1.4 X 15% p.a,
of base award) ROGCE 1Jan 2021 Upper
te quartile
0% t0 50% Between1%and 3y pac 9053 or above
{straight-line 3% above 2020
pfo-rata basis) AQGCE 14X 15% p.a. or more
S0% 3% or mare above
2020 ROGCE

1. Face value of base award calculated using the average of the closing share price over five days immediately prior to the date of grant - £31.444.

The EPS figute is obtained from the audited Financial Statements and the calculation of achievernent against the growth
condition is presented to and approved by the Committee. ROGCE is obtained from the audited Financial Statements

and is a comprehensive measure of the effectiveness of all capital deployed by the Croup and supports the Group's key
strategic Intention to improve its overall returr on capital invested in the medium term. The Committee will monitor
autcomes for the EPS and ROGCE measures to ensure that they achieve the criginal 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 achieverment of both relative and absolute TSR metrics which means that any additional pay-out from the
Multiplier would only gccur when shareholders benefit from a material increase in share value which outperfarms the

FTSE 250 comparator group.

Thresheld and Maximum Vesting (as a % of the 2021 LTIP base award)

QOveralt

TSR Vvesting

EPS ROGCE Base award Multiplier {as% of

Performance Level Vesting vesting vesting facror base award|]

Trweshold 0% - 10% = 20% X 10 = 20%

Maximum 50% + 50% = 100% X 1.4 = 140%
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Deferred Bonus Plan (‘'DBP') awards granted during 2021 {audited)

50% of each Executive Director's pre-tax annuat bonus is compulsorily deferred under the terms of the ODBP 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 according to the average of the closing share price over the five days immediately prior 10 the date of grant, are
summarised in the table below:

Face value of

Number of shares under DBP share option
Director Exercise Price D8P share option at date of grant'
Andrew Heath Sp 5,819 £182,973
Derek Harding Sp 3776 £118,733

1. Face value of DBP share option 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
350
300
250
200
150
100
50

Value (£) {rebased)

Dec-1 Dec-12 Dec-13 Dec-14 Dec-15 Dec-16 Dec-17 Cec-18 Dec-i9 Dec-20 Dec-21
—_— Spectris — FTSE 250 {excluding investment rusts) Source: FactSet

This graph shows the value, by 31 December 2021, of £100 invested in Spectris on 31 Cecember 2011, 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 rermnuneration figure includes the annual benus and LTIP awards that vested based on performance in those
years. The annual benus and LTIP percentages show the pay-out for each year as a percentage of the poteatial maximum.

2012 2013 2014 2015 2006 207 2018 2018 2019 2020 2021

John John John John Jehn John John Andrew Andrew Andsew Andrew
O'Higgine O'Higgins O'Higgins O'Higgins O'Higgins O'Higgsns O'Higgins Heath Heath  Heath  Heath

Single total figure of

remuneration (£'000) 2,935 2172 1122 729 1,388 1,610 2,25% 3242 1163 14043 2,206
Annual bonus (% of maximumy 70% 20% 18% 0%' 90% B80% 54% 60% 45% 40% 98%
PSP vesting (% of maximum) 100% 100% 28% 0% 0% 10% 68% N/A N/A 3% 28%“

1. Bonus entitlement waived.

2. Pro-rated figures based on time served a3 Chief Executive during 2018 {nine months fer 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 2019 PSP award.
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Remuneration for FY2021 continued

Percentage change in rermnuneration of the Directors

The tabie below shows the percentage change in the salaryffees, and benefits of each Executive Director, the Chairman and
the Non-executive Directors compared with the change in the Croup's UK-based employees between the year ended

3) December 2020 and 31 December 2021. The Croup-wide 2021 annual bonus payments wilt be confirmed in March 2022
and therefore estimated figures for UK-based employees 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 to a
sufficiently large comparator group on a similar incentive structure to the Executive Directors. This reduces any distortion
arising from currency and cost of living differences in other geggraphies in which Spectris operates.

% change 2020-2021 % change 2019-2020

Executive Directors Salary fFees' Benefits Annual bonus? Salary fFees Benefits  Annual bonus

Andrew Heath 3.2% {0.5%) 152.8% 0.0% {C7%) {11.5%)
Derek Haiding 3.2% 10.5%) 151.8% 0.0% 107%) {26.3%)
Chairman and Non-executive Directors

Mark Williamson 5.5% nfa nfa 0.0% nfa nfa

Karim Bitar $.5% n/a nfa 0.0% n/a nfa

Ulf Quellmann 4.3% nfa nfa (16.1%) n/a nfa

gilt Seeger 7.8% nfa nfa {3.6%) n/a n/a

Cathy Turner 10.8% nfa nfa 152% nfa nfa

Kjersti Wiklund nI% n/a nia 14.55% nja nja

Martha Wyrsch n/a n/a nfa {16.1%) n/a n/fa

Spectris UK-based employees 7.0% Q.3% 120.3% 2.8% 51% (17.2%)

1. The change in the Executive Directors’ salaries plus the Chairman and Non-executive Directors' fees reflect the increases disclosed in 2020
Remuneration Report. The increase in the Non-executive Directors basic fee increase in 202) {5.5%) was the first increase irmplementead since
January 2017 which was determined in refation 10 FTSE 250 Non-Exstutive fee structures, the Croup's position inthe FTSE 250 and the wider Group
pay review process The percentage increase far Bill Seeger, Cathy Turner and Kjersti Wiklund are greater than for other Non-exacutive Directors
because in addition to the increase in the Non-executive Director's basic fee, they alse receive an increase for their respective chairmanship roles.

2. The financial metrics were fully met for the 202] bonus, whereas only the cash conversion metric was met for the 2020 comparative. 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
portian of the employees’ 2020 bonus paid out than it did for the Executive Qirectors.

CEO pay ratios

The table below sets out the 2019, 2020 and 2021 pay ratios of the Chief Executive's tetal remuneration to the 25th, median
|50th), and 75th percentile fuil-tirme equivalent [FTE') remuneration of Group UK employees.

25th percentile pay ratio  50th percentile pay ratic  75th percentile pay ratio

Finangai year Method  {lower quartite) imedian} (upper quartile)

31 December 2019 Qption A 401 301 211
31 December 2020 Option A 471 367 251
31 December 2021 Opticn A AR 49 3541

1 Restated figures 1o reflect actual vesting of 2018 PSP award.

Further details on the 2021 totat pay figures used for each quartite employee are set outin the table and notes below.

No of UK 25th percentile employee S0th percentite employee 75th percentile employee
Financial year ermployees Rermuneration Chief Executive  {lower quartile} {rhedian} {upper quartile}
£28,504 £39,459 £52796
3 Decernber 200 1,261 Base salary £624 640 FTE base salary FTE base salary FTE base salary
Total £2.206,056 £31,192 £44 611 £63,209
remuneration STFR total FTE total FTE total FTE

t. The components of the Chief Executive and UK employees’ STFR figure comprises of base salary, taxable benefits, pension-related benefits, annual
bonus and P5Ps, where applicable.

2. The total remuneration far UK employees is calculated on the same basis as the single total figure of remuneration for Executive Directors. The only
axception to this is the personal element of the annual bonus for UK employees which is not known as at the date of report. This has been estimated
as the same performance level as the Chief Executive, Given the complexity of the calculations, such estimated values will not be restated next year
to reflect the actual outcomes, however they will be for the Chief Executive's STFR calculations.
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The Chief Executive's total rermuneration as calculated for his single total figure of remuneration ('STFR') as reported in the
table on page 94. The remnuneration of the lower, median and upper quartile emplayees is calculated on full-time
equivalent ('FTE') data for the full year, run on 30 Novernber, with estimated figures for the annual bonus and LTIP vesting.
Qption A methodology was chosen as it is considered to 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 expectations. The Committee is satisfied that the individuals identified within each refevant
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 reqularly benchmarked
against PricewaterhouseCoopers benchmarking report of FTSE 100-150 companies.

The increase in the pay ratio this year is predominantly the result of the Chief Executive's near maximum bonus pay out
which, in comparison te 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. Consegquently the bonus outturn has a greater impact on the Chief Executive's total remuneration,
compared 1o our average employee.

In 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 CEQ 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 CEC pay ratio.

The reward policies and practices for our employees broadly 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 acress all of the Company's employees.

Relative importance of spend on pay

The table below shows the relative expenditure of the Group on the pay of its employees in comparison to adjusted profit
before tax and distributions to sharehoiders by way of dividends payments between the years ended 31 December 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 perfermance.

2021 2020
£m £m  %change
Total employees pay' 526.4 55587 (5%}
Dividends paid during the year 79.0 757 4%
Adjusted profit before tax? 204.3 166.4 23%

1. Tetal employees pay has reduced by 5% due to the disposals of Millbreok, Bruel & Kjaer vibro, ESG and NDCT on 2021,
2. Adjusted profit before 1ax is calculated as being statutory profit before tax adjusted to exclude certain items defined in the Appendix to the
Consclidated Financial Statements on page 186.

Non-executive Directors' remuneration

Chairman and Non-executive Directors’ fees
The fee structure for the Non-executive Directors remained broadly unchanged for 2021 as set out below:

2022 2021° 2020

£'C00 £'000 £'000
Chairman (all-inclusive fee} 239 232 220
Non-executive Director basic fee 60 58 55
Senior Independent Director ['SID') fee 10 10 0
Chairrnan of the Audit and Risk Cormmittee 14 14 0
Chairman of the Rernuneration Commitiee 14 14 0
Waorkforce Engagement Director’ 12 12 8
Annual travel supplement to be paid to overseas-based Non-executive Directors? 5 15 15

1. In December 2019, the Board agreed the introduction of an appropriate fee to reflect both the importance of the role of Workforce Engagerment and
the planned programme of work.

2. Due to the ongoing COVID-19 pandemic, the travel supplement was not paid from April 2020 until overseas-based Non-executive Directors needed
to travel far their rotes (U Quellmann - Cclober 2021, Ravi Gepinath - December 2021 and Bill Seeger - February 2022).

3. The existing fee structure for Nop-executive Directors has been in place since 1 April 2021,

4. Afee raview was undertaken in Febryary 2022 against externally availabile market data on Non-Executive fee structures in the £ TSE 250, the wider
Group pay review process and the Group's position in the FTSE 250, The Chairman's fee and the Non-Executive Directer basic fee will increase by
3.0% to £239,000 and £59,750 respectively. This is in line with the average pay increase across the Spectris Group. All ather fees remain unchanged.
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Remuneration for FY2021 continued

Single total figure of remuneration (audited)
The single total figure of remuneration for each Non-executive Director who served during the vear is as follows:

Additional Taxable
Basic fees fees  expenses Total
£'000 £'000 £000 £'000
Mark Williamson! Non-executive Chairman 2021 229 - - 229
2020 220 - - 220
Karim Bitar 2021 57 -~ - 57
2020 S5 - - 55
Ravi Gopinath? 207 34 1 - 35
2020 - - - -
alisan Henwood? 2021 9 - - 19
2020 - - - -
Uif Quellmann® 2021 57 4 - 61
2020 55 3 - 59
Bill Seeger's SID and Chairman of the Audit and Risk Comrnittee 2021 57 23 - 80
2020 S5 22 - 77
Cathy Turner® Chairman of the Remuneration Committee 2021 57 13 - 70
2020 55 8 - B3
Kjersti Wiklund Workforce Engagernent Director 2027 57 Ll - [3:]
2020 55 8 - 63
Martha Wyrsch®s 2021 21 - - PAl
2020 55 4 - 59

N -

w

Mark Williamson's fee is all-inclusive

. Ravi Gopinath and Alison Henwood joined the Board on 1June 2021 and 1 Septermber 2021, respectively. Their 2021 fees are pro-rated to reflect their

date of joining,

. Bill Seeger and Cathy Turner were appointed Senior Independent Director and Chairman of the Remuneration Committee respectively on 1 March

2020 and their 2020 fees are pro-rated accordingly.
Martha Wyrsch stepped down from the Board on 14 May 2021 and her 2021 fee is pro-rated accordingly.

. Ravi Gopinath, U Quellmann, Bl Seegar and Martha Wyrsch (all based overseas) normally receive an additional annual travel supplernent

of £15,000. Due to the ongaing COVID-19 pandernic, the travel supplement was not paid from April 2020 until any averseas-based
Non-executive Directors needed to travel for their roles (UIf Quellmann - £3 750 for period Qctaber - December 2021 and Ravi Gapinath - £1,250
far December 2021).

Directors’ shareholdings and share interests (audited)

Each Executive Director is, subject to personal circumstances, required to build a retained shareholding in Spectris plc of at
least one-year maximum variable pay in value (Andrew Heath: 430% of salary, Derek Harding 405% of salary) within five
years of appointment and is required to retain shares with the post-tax benefit of any vested PSP, LTIP or DBP awards unti!
this shareholding 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 31 December 202), is:

Interest in share plans

Jotal shares  Shareholding

Qrdinary shares Total lnterests counting asa%ofbase
heid on PSPATIR D8P in shares on towards salary on Sharehalding
31 Decembrer (share {share sip 31 December shareholding 31 Decemnber requirernent
Director 200 options} aptians) shares® 2021 reguirement* 20215 met
Andrew Heath 27.557 183,525 5813 264 217165 34,589 200.0% Mo
Derek Harding 7166 137,284 2776 215 148,441 2365 ©2.9% No

)

2.
3

£

S.

PSP and LTIP awards are all nomina) cost share options of 5 pence and are subject to performance conditions. Apart from Andrew Heath's 2018 PSP,
alt of these are unvestied share options with outstanding performance conditions,

OBP awards are all nominal cost share options of 5 pence but are no longer subject to performante conditions.

includes shares purchase thraugh, and Matching Shares held in, the Campany's all-employee Share Incentive Plan {SIP). The Matching Shares may
be subject to forfeiture within three years of the award. As at 31 December 2021, Andraw Heath and Derek Harding held 39 and 34 Matching Shates,
respectively which were still subject to forfeiture rules,

- Based on shareholding plus the net of UK incame tax and NI contribution value of share options held without perfermance conditions (See balow]:

Andrew Heath's balance includes 7.221 vested PSP share options that are currently subject to an additional 2.year holding period and 5,819
unvested DBP share aption with na perforrmance conditions attached. Net of UK incorne tax and NI Contributians, these represents 3,711 and
3,057 shares respectively; and
Derek Harding's balance includes 3776 unvested DBP share option with no performance conditions attached. Net of UK income tax and NI
Ceniributions, this represents 1984 shares.

Based on the clesing price on 31 Decernber 2021 of 3,858 pence per share
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Directors' shareholding in the SiP

No. of Partriership No. of Matching Tatal No. of shares held

No. of shares held shares purchased shares awarded within the SIP as at

at 1January 2021 during the year during the year Divwdend shares 31 Degember 2021

Andrew Heath 196 53 T 4 264
Derek Harding 149 53 (o] 3 215

The SIP was approved by shareholders at the 2018 AGM. This scheme is an HMRC tax favoured share purchase scheme open
to ali UK employees. The Executive Directors have the opportunity to participate in the SIP 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 1o @ 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 to subject o
Ferformance Exercise  shareat Facevalue optionsat Granted Exercised Lapsed options at
Share Date period end Expiry price dateof atdateof 1January during during during 31 December
Director plan' granted date date {pence) award  grant (f] 2021 theyear theyear theyear 2021
Andrew Sept Sept Sept
Heath P5P? zona 2021° 2028 5 23784 508,312 21,3726 5637 - 14,714 7,221
Mar Mar Mar
2019 2022¢ 2029 5  2,669.0 1,220,000 45,710 - - - 45710
Mar Mar Mar
LTiP? 2020 20238 2030 S 22392 1707972 76,276 - - - 76.276
Mar Mar Mar
2021 20245 2031 5 3)44.4 1707975 - 54,318 - - 54.318
Mar Mar Mar
cBpP* 2021 2024 2031 5 31444 182973 - 5,819 - - 5,819
Total 143,358 60,700 - 14,714 189,344
Derek Mar Mar mar
Harding pPsp? 2019 20225 2029 5 2,669.0 9439977 %5,693¢ - - - 35,593
Mar Mar Mar
LTIP? 2020 20235 2030 5 2,239.2 1,329973 59,395 - - - 59,395
Mar Mar Mar
2021 20245 2031 5 3)44.4 1,329,955 - 42,296 - - 42,296
Mar Mar. Mar
cBP 2021 2024 2031 S 344.4 118,733 - 3776 - - 3776
Total 94,988 46,072 - - 141,060

1. Shareholders approved the current PSP rules at the AGM held on 24 May 2017 and approved the LTIP 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 aptions. The exercise price is the
nominal value of a Spectris ordinary share, which is 5 pence.

2. PSP awards granted 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 1o an Economic Profit [ EP') target. Each condition operates over a fixed three-year period [being the three
fimancial 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 na opportunity for re-testing.

3. LTIP awards granted to the Executive Directors are currently 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 Employed 'ROGCE) target. A multiplier (up to a maximum of 1.4 times) will apply to the base award vesting
level buk only on achieving beth absolute and relative stretching TSR targets. Each condition operates over a fixed three-year peried (being the
three financial years commencing with the financial year in which an award is made in respect of the EPS and RQGCE conditions; and three yeats
from the date of grant in respect of the TSR condition) with no opportunity for re-testing.

4 DBP awards represants the 50% of each Executive Director's pre-tax annual bonus that is compulsorily deferred into shares. No further petformance
conditions apply to these DBP award,

5. PSP and LTIP awards are subject to an additional two-year holding period following the initial three-year performance period. These awards will
bhecame available to exercise at the end of the helding 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 1o the HMRC's
lirnit of an aggregate value of £30.008, and have the same performance and vesting conditions as the PSP awards to which they are linked.

No additional gross value can be delivered from the exercise of the Linked PSP awards. Further details are set out in Note 22 to the
Financial Statements.

7. This is an additional share award for the dividend equivalent shares that would be recewved on the vested share award between the date of grant

and the date the award becomes exercisable. These additional dividend share awards are structured as nil cost options (i.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 period of which 2.36% has been utilised.

Chairman and Non-executive Directors' interest in shares

The Chatrman and Non-executive Directors are not permitted to participate in any of the Company's incentive schemes nor
are they required to build and retain a minimum shareholding in the Company. They have discretion as to whether to hold
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 assaciated persons) during the year ended 31 Decermber 2021,

Shares held at Shares held at

1 January 200 31 December 2021
Current Non-executive Director {or date of jaining} {or date of cessation)
Mark Williamson 16,753 17,282
Karim Bitar 1,330 1,987
Ravi Copinath - -
Alison Henwood - -
UIFf Quellmann 2,049 2,341
Bill Seeger 3,000 3,000
Cathy Turner 2,342 2,660
Kjersti Wiklund - -
Martha Wyrsch 3,000 3,000

There has been no change in the interests in shares of the Chairman and Non-executive Directors betweaen 1 January 2022
and 23 February 2022

Share price

At 31 December 2021, the mid-market closing share price on the London Stock Exchange of a Spectris ordinary share was
3,658 pence 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.
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Directors' service contracts and letters of appointment

The Executive Directors have rolling contracts subject to 12-menths’ notice of termination by either party, or to summary
notice in the event of serious breach of the Cirector’s obligations, dishonesty, serious misconduct or other conduct
bringing the Company into disrepute, All letters of appointment in respect of the Non-executive Directars are renewable
at each AGM, subject to review prior to propaosal for re-election, and provide for a notice periad of six months. Ordinarily,
appointments do not continue beyond nine years after first election, at which time Non-executive Directors cease to be
presurmed independent under the UK Corporate Governance Code.

The table below surmimarises the current Directors' service contracts or terms of appointment.

Date of contract

Expiry date

Natice period

Length of service at
23 February 2022

Executive Director

Andrew Heath 3 Sept 2018 Rolling contract with 12 months 3 years 5 months
nao fixed expiry date

Derek Harding 1Mar 2019 Rolling contract with 12 months 2 years 11 months
no fixed expiry date

Neon-executive Director

Mark williamson 26 May 2017 Renewable at each AGM & months 4 years 2 months

Ravi Gopinath 1Jun 2021 Renewable at each AGM 6 months 8 months

Alison Henwood 1Sep 2021 Renewable at each AGM 6 months 5 months

UlIf Quellmann 1]an 2015 Renewable at each AGM & months 7 years 1 month

Bill Seeger 1J]an 2015 Renewable at each AGM 6 months 7 years 1 month

Cathy Turner 1Sep 2019 Renewable at each AGM 6 months 2 years 5 manths

Kjersti wiklungd 19 Jan 2007 Renewable at each AGM 6 months Syears ) month

External appointments - Executive Directors

Executive Directors may retain any payments received in respect of external non-executive appointments held.

Such appointrments are normally limited to one per Directar 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 2020 Remuneration Policy was approved by shareholders at a General Meeting held on 4 Decermber 2019 by 94.1% of

the votes cast, as detailed in the table below:

Yotes
Votes far votes against withheld
Number % Number % Number
2021 AGM 2020 Directors' Remuneration Report 91,840,626 97.94% 1,936,473 2.06% 424,305
2019 General Meeting 2020 Directors' Remuneration Policy 94.256,910 94.09% 5916,276 5.91% 3862
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, there were no cutstanding loans to any Director.
Directors’ Remuneration Report | Remuneration for FY2021 Spectris ple Annual Report and Accounts 2021 107




Governance | Directors' Remuneration Repart continued

Role of the Remuneration Committee

The Committee is responsible for recommending to the Board the Group's Remuneration Policy, including the
remuneration arrangernents for the Chairrman, 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 {‘ESCY) factors are considered by the Committee when assessing the personal element of Executive
Directors’ performance and the format integration of ESG targets into the Group's long-term incentive arrangements witi be
considered as part of the review of the Group's Remuneration Policy in 2022. The Cormnmittee monitors the level and
structure of rermuneration for senior management and takes into account workforce remuneration, related policies and the
alignment of incentives and rewards with the Croup's culture, The refmuneration of Non-executive Diractors is a matter
resarved for the Baard. The full terens of reference for the Remuneration Committee are reviewed annually and are availabie

at www.spectris.com.

Committee members and attendees

At members of the Commitiee are independent Non-executive Directors. During 2023, the members were: Cathy Turner
{Chatrman), Karim Bitar, Ravi Gopinath {(with effect from his appointment - 1 June 2021}, Uif Quellmann and Kjersti Wiklund,

Details of each member's attendance are disclosed on page 70. Only members of the Committee 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 year, the Committee also invited Andrew Heath [Chief Executive), Andrew
Harvey {Croup Human Resources Director} and Rebecca Dunn (Head of Sustainability} 1o attend meetings to provide advice
to the Committes to allow it to make informed decisions. No individual was prasent when their own rermuneration was

being discussed.

The Committee also meets without management present and has received independent remuneration advice during the
year from the external advisers appointad to support 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 workforece and confirming their agreement to returning
salary and fees foregone to the Executive Directoss, Executive
Committee and Chatrman

- The review and approval of incentive outcomes relating to the 2020
annual bonus plan.

- The cansideration and approval of target performance measures

and personal objectives relating to the 2021 Annua) Banus Plan.

- Agreement for the treatment of share awards granted to Mittbrook

employees on the divestrnent of Millbrack from the Spectris
Croup.

- Review of the outcormnes of the Committee’s annual self-evaluation

exercise.

February 2021

- Review of Executive Director and Executive Committee salaries
and Chaiiman's fee,

- Agreerment of Executiva Directors’ 2021 bonus arrangemants,
target performance measures and personal abjectives.

- Review and approval of incentive outcomes for the 2018
Performance Share Plan [(PSP').

- Review and approval of 2021 LTIP grant levels and target range

for performance measures.

- Review and approval of the 2020 Directors’ Rernuneration Report.
- Agrearnent for the treatrnent of share awards granted 1o Bruel &

Kjaer vVibro and ESG employees on the respective divestrments of
the Briel & Kjaer Vibro and ESG companies from the Spectris
Group.

July 20

- Consideration and approval of interirn LTIP awards for new joiners
and promotions below Board level.

- mgreement for the treatrnent of share awards granted 16 NDCT
employees on the divestment of the NOCT business from the
Spectris Group.

- Review of emerging market practice on remuneration matters, led

by the Committee’s external remuneration adviser,

Decermber 2021

- Areview of the likety formulaic outcomes of the 2021 Banus and
2013 PSP awards and a discussion of the need for the Committee
to consider any upward or downward discretion in relation to those
likely outcomes.

- Initial consideration an 2023 Remuneration Palicy and review of

the wider external remuneration landscape.

+ Executive Director remuneration review

+ Review of the Cornmittee’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, some of the work that the Committee has carrted out in this area is set out betow.
The Committee has taken time during the year to review the remuneration of the wider workforce, related policies and the
alignment of incentives and rewards with culture as part of its implementation of the 2020 Remuneration Policy.

Stakeholder Engagement

Values and cuiture 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 cperational 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 stakehalder
experience during 2021. The employee engagement survey
was also used to obtain feedback frorm the workforce on
remuneraticn 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 holding in excess of 50% of the
Group's issued share capital. The Remuneration Committee
Chairman also held face-to-face meetings with investers
hotding over 40% of the Group's issued share capital.

During 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 Committee 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 Croup'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 tearm within each platform
and in each operating company in the Industrial Solutions
Division 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.

+5.2%

In¢rease in Share Incentive Plan
partigipation 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 Committee considers 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 53. Last year, the Committee elected
to use the data collated for the CEOQ pay ratio to produce a consistent gender pay gap disclosure which allows the
Committee 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 fernale 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% 231%
Bonusgap 23.4% 22.0% 87% 48.5% 19.3% 41.8%
Male Female Male Female Male Female
% receiving a bonus 68.7% 57.0% 100.0% 100.0% £9.7% 58.0%
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Role of the Remuneration Committee continued

Advisers to the Committee

PricewaterhouseCoepers LLP {'PwC’) was first appointed as independent remuneration adviser in January 2018.
his appointment took place following a competitive tender process overseen by Russell King, the then Committee
Chairrmnan. During 2021, PwC has provided advisory support te 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 elements of the implementation of the Remuneration RPalicy; and

- advice on the interpretation of investor body guidelines concerning remuneralion gutcomes during the COVID-19
pandemic.

Pw(C reports directly to the Committee Chairman. During 2021, Pw( also provided certain project advisory and tax services
to the Company. .

Aon separately supports the Company 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: £48,657)
and Acon £41,040 (2019 £30,960). These fees were charged on the basis of each firm's standard terms of business.

Both Pw( and Aon are members of the Remuneration Consultants Group and adherg to its Code of Conduct.

The Committee reviewed the objectivity and independence of the advice it receives from its advisers each year and
is satisfied that both PwC and Aon provided credible and professional advice during 2021.

Annual performance evaluation

The performance of the Committee 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 Committee considered that it had operated effectively during

the year,

2022 Remuneration Committee workplan

The Committee intends to focus on the following key areas during 2022:

< Rermuneration Policy review in preparation for shareholder consideration;

- wider workforce remuneration structures and key policies,

- wider UK workforce pension arrangements as part of the stated aim of aligning the UK pension arrangements by end of
2022 and

- monitoring of the Group's existing Remuneration 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 ended 31 December 2021 complies with the requirernents of the Listing
Rutes of the UK Listing authority, Schedule 8 of the Large- and Medium-sized Companies and Groups (Accounts and Reports)
Regulations 2008, as amended in 2013, 2018 and 2012 and the provisions of the 2018 UK Corporate Governance Code.
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Overview of the information 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
('OTR'). 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 pages 1to 67

and the Covernance section {pages 68 to 114} which are
incorporated by reference into this Directors' Repart. The
Strategic Report and this Directors’ Report, together with
other sections of this Annual Report and Accounts including
the Governance section on pages 68 10 114 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 Page 112
Annual General Meeting Directors Report Page 112
Appointment and removal of Directors Directors’ Report Page 113
Authority to allot shares Directors’ Report Page N3
Business model Strategic Report Pages 20to 21
Change of contral Directors’ Report Page N3
Community and charitable giving Strategic Report Page 60
Corporate governance Governance Pages 68 to 114
Directors’ conflicts of interest Directors’ Report Page 113
Directors' details Governance Pages 68 to 69
Directors' indemnity Directors’ Report Pagen3
Directors’ responsibility statemnent Directors’ Report “age N5
Disclesure of information te auditor Directors’ Report Page li4
Diversity, equality and inclusion Strategic Report Page 59
Employee engagement Covernance Page 75 and 78
Employee equal opportunities Strategic Report Page 59
Employee share plans Directors’ Report Page TI3
Employees with disabilities Strategic Report Page 59
Financial instruments Directors' Report Page 113

Future developments and strategic priorities

Strategic Report Pages 10,1}, 16 and ¥7

Goihg concern Directors’ Report Page 113
Non-financial information statement and index Suategic Report Page 22
QOngoing director training and development Covernance Page 78
Political donations Directors' Report Page 13
Powers of Directors Directors’ Report Page N3
Principal risks and risk management Strategic Report Pages 481052
Purchase of own shares Directors’ Report Page 113
Research and development activities Strategic Repart Pages&ta 7
Restrictions on transfer of shares Directoss’ Report Pagell4
Restrictions on voling rights Directors’ Report Page N4
Results and dividends Strategic Report Pages), 3and 4
Rights and obligations attaching to shares Directors’ Report Page 4
Section 172 statement Covernance Pages 761077
Share capital Directors’ Report Page 114
Stakeholder engagement Strategic Report Page 761077
Streamlined Energy and Carbon disclosures Strategic Report Page 55
Substantial share interests Directors’ Report Page 114
Treasury shares Director’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 rmade in compliance with the Companies

Act 2006 and is intended to provide an understanding of aur

developrment, performance and position on key non-

financial matters. The table below sets out where
information relating to non-financial matters can be located.
The statement and table below are incorporated within the
Strategic Report by reference on page 22

Nen-financial information index

Reporting Some of our relevant policies Page
requirement and standards Where to find out more information reference
Anti-bribery and corruption  Code of Business Ethics Ethics and values standards 62,7587
Culture, integiity and commitment to our vatues 16,75
Speak Up and Spectris helpline 62
Ethical leadership 62
Principal nsk ~‘Compliance’ 51
Business model Qur business mode! 20,21
Environmental matters Environmental policy Environmental management 63,64
150 14001 Energy performance &e
Streamiined Energy and Carbon disclosures 66
TCFD 65
KPl - Energy efficiency 23
Employees Code of Business Ethics Fair employment and diversity 53
Health and Safety policy Board diversity 80
QOHSAS 18001 Employee engagement and Warkforce 78

Ergagemsant Director
Gender pay 59
54 B0QO Social Accountability Health, safety and wetlbeing at work 55
KPI - Accident incidence rate 23

Principal risks:
-'Compliance’ 51
~'Talent and capabilities’ 52

Human rights Human Rights policy

Code of Business Ethics

Legal and regulatory compliance 59
Principal risk - 'Compliance’ 51

Non-financial KPis Energy efficiency 23
Accident incidence rate 23
Social matters Community involvement 60, 61

Resuits and dividends

The financial results for the financial year ended 31 Dacernber 2021 are set out on pages 125 to

202. Adjusted operating profit for the year amounts to £209.4 million (2020: £173.6 million).

An interim dividend of 23.0 pence per share was paid on 12 November 2021 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 December 2021. Together with the interim dividend paid in
November 2021, subject to shareholder approval of the final dividend, total dividends for
the year ended 31 December 2021 will amount 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 sharehalders 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 money. Powers relating to pre-emptive rights, allotrment of shares and

purchase of the Company's own shares are also included in the Articles and such authorities are
renewed by shareholders each year at the Annual Ceneral Meeting. The Articles also give power
to the Board to appoint and rermove Directors and require Directors to submit themselves for
election at the first AGM following their appointment and for annual re-election at subsequent
AGMs. The Articles may be amended by special resolution of the sharehalders. The Company's
Articles are available on the Company's wabsite: www spectris.com.

Annual Genera! Meeting
(‘AGM')

ltis intended that the 2022 AGM will be held at 12.00pm on 27 May 2022 at QEll Centre, Broad
Sanctuary, Westminster, London SWIP 3EE, The Notice of the AGM accompanies this Annual

Repaott and is available at www.spectris.corm.

Auditor's re-appaintment
and rermnuneration

Resolutions for the re-appontment of Deloitte LLP as the Company's auditof and to authorise
the Directors, acting through 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 branchesin a number of
different countries in which the business operates.

Change in control

There are 2 number of agreements that take effect, alter or terminate upon a change of
control of the Group following a takeover, such as bank lean agreements and Company share
plans. None of these are deemed to be significant in terms of their potential 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 agreernents with any Director that would provide for enhanced cornpensation for Joss of
office or employment following a takeover bid.

Directors

Details of the Directors who served during the year are set out on pages 68 and 69, cther 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 accordance with the Articles, the Act and the UK Corporate
Govemance Code 2018.

Diirectors' conflicts
of interest

The Board has an established process to review at least annually, and, if appropriate, authorise
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.

Directers’ remuneration
and interest

Details of Directors' rernuneration and their interest in the Company's shares are set out in the
Directors' Remuneration Report on pages 92 to 110.

Directors’ and
officers’ indempnities
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 Company's indemnity nor insurance provides cover 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 zll the powers of
the Company subject to the Articles and the Act.

Empioyee share plans

Details of employee share plans are set out in Note 22 to the Financial Statements on page 165
to 169

Financial instruments

Details of the Group's financial risk management in relation to its financial instruments are
given in Note 27 to the Financial Statements on pages 17610 179.

Goeing concern and
Viability Statement

Having reviewed the Group's plans and available financial facilities, the Board has a reasonable
expectation that the Group has adequate resources to continue in operational existence for at
least 12 months following the signing of the accounts. For this reason, it continues to adopt
the going concern basis in preparing the Group's accounts. The Cormpany’s Viability
Staterment can be found on page 53.

Pglitical donations

The Group's paolicy is not to make any political donations and none were made during the
financial year ended 31 December 2021 (2020: nil).

Post balance
sheet events

On 7 January 2022, the Group acquired 100% of the share capital of Creoptix AG for initial
purchase consideration of up to CHF44m (E36m) 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 Company was authorised by shareholders at the 2021 AGM to purchase in the market up
to 10% of the Company's issued share capital, as permitted under the Company’s Articles.

During the year, under the authority frarn the 2020 AGM, during tranche 1 of the Share
Buyback pragramme, 1,437,354 ordinary shares [with a nominal value of 5 pence per share)
were purchased and cancelled as part of the Share Buyback programme announced on

22 March 2021. Under the authority from the 2021 AGM, 4,159,385 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.

This standard authority is renewable annually and the Directors will seek to renew this
authority at the 2022 AGM. .

Cirectors’ Report
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Director's Report continued

Related party
transactions

Details of refated 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 thase held by the Company in Treasury) carries the right to one vote at
general meetings of the Cormpany. The Company rmay 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 movernents in the
Company's issued share capital during the year are shown in Note 21 to the Financial
Statements on page 164,

Shareholders' rights
and obligations
attaching to shares

The Articles (available on the Company's website www.spectris.cam] cantain provisions
governing the ownership and transfer of shares. All shareholders have equal voting rights
with one 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.

Subject 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 that they hold. Shareholders may cast votes either personally or by proxy,
and a proxy need not be a shareholder. Detaits relating to the appointrnent 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 8131 December 2021, the Company had received formal notifications of the foliowing
haoldings in its ordinary shares in accordance with DTR 5

Shareholding in Percentage of issued

Spectris Date of share capital at

shares notification date of notification

Massachusetts Financial Services Company 1.499.077 Q01 0ct 2020 9.89%
FMR LILC 8,682,229 01 Jan 2020 7.48%
BlackRock 6,069,049 21 Dec 2020 6.23%
uas 5,954 961 W lan 2021 S12%

Between 31 Decernber 2021 and the date of this report, the Company received no further
notifications. A list of the Cormpany’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.

Disclosutes required
under UK Listing Rule 2.8.4

There are no disclosures reguired 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 tc NO.

Disclosure of
infarmatioh to auditor

The Directors who held 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 Diractor has taken all steps that they ought to have taken as a Director in order to
make themselves aware of any relevant audit infarmation and to establish that the
Company's auditor is aware of that inforrmation.

On behalf of the Board
Mark Serfézé

General Counsel and Company Secretary

23 February 2022
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Staterment of Directors' responsibilities in respect
of the Annual Report and the Financial Statements

The Directors are responsible for preparing the Annual
Report, Directors’ Rermuneration 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 Statements in accordance with
international accounting standards in conformity with the
requirements of the Companies Act and International
Financial Reporting Standards adopted pursuant to
Regulation (EC} No 1606/2002 as it applied in the European
Union {‘EV’) and have also elected to prepare the Cormpany
Financial Statements in accordance with UK Accounting
Standards and applicable law, including FRS 101 ‘Reduced
Disclosure Frarmework’.

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 Directors are required to:

- select accounting policies and then apply
them consistently;

- rmake 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;

- far the Company Financial Staterments, 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 reasonably open
to themn to safeguard the assets of the Group and to prevent
and detect fraud and other irregularities.

Under applicable law and regutations, the Directors are also
responsible for preparing a Strategic Report, Directors’
Report, Directars' Rermuneration 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 geverning
the preparation and dissemination of financial staterments
may differ from legislation in other jurisdictions.

Directors’ Report

Directors' responsibility statement
We ceonfirm that to the best of cur knowledge:

- the Financial Staterments, 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 Company and the undertakings included in the
consolidation taken as a whole,

- the Strategic Report on pages1te 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
consclidation taken as a whole, together with a description
of the principal risks and uncertainties that they face; and

. the Annual Report and Accounts taken as a whole, is fair,
balanced and understandable, and provides the
information necessary for shareholders to assess the
Group's perfarmance, 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

iNndependent auditor's report to
the memilbers of Spectris plc

Report on the audit
of the financial statements

1. Opinion
I our opinton:

- the financial statements of Spectris plc (the 'Parent
Cornpany’) 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 CGroup financial statements have been properly
prepared in accordance with United Kingdom adopted
international accounting standards:

- the Parent Company financial statements have been
properly prepared in accordance with United Kingdom
Generally Accepted Accounting Practice, including
Financial Reporting Standard 101 “Reduced Disclosure
Framework"™ and

- the financial statements have beean prepated in
accordance with the requirements of the Companies
Act 2006,

na Spectris plc Annual Report and Accounts 2021

We have audited the financial statements which comprise:

- the Consclidated Income Statement;
- the Consoclidated Statement of Comprehensive Income;
- the Consclidated and Parent Company Statements
of Changes in Equity;
- the Consolidated and Parent Company Statements
of Financial Position;
- the Consalidated Statement of Cash Flows: and
- the Consolidated Notes 1to 33 and Company notes 1 to 14.

The financial reporting framework that has been applied in
the preparation of the Group financial statementsis
applicable law and United Kingdom adaopted international
accounting standards. The financial reporting frarnework
that has been applied in the preparation of the Parent
Company financial statements is applicable law and United
Kingdom Accounting Standards, including FRS 101
"Reduced Disclosure Framework” (United Kingdom
Generally Accepted Accounting Praclice).

2. Basis for opinion

We conducted our audit in accordance with International
Standards on Auditing (UK} lISAs {UK)) and applicabte law.
Our responsibilities under those standards are further
described in the auditor's responsibilities for the audit of
the financial statements section of our report,

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 non-audit services provided to the Group and Parent
company for the year are disclosed in note 4 to the financial
statements. We confirrn 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 obtained is
sufficient and appropriate to provide a basis for our opinion.
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3. Summary of our audit approach

Key audit The key audit matters that we identified in the current year were:

matters . . .. . . L P
. The valuation of the customer relationship intangible asset identified as part of the acquisition of

Concurrent Real-Time
- Revenue recognition

Materiality The materialily that we used for the Group financial statements 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. Cur 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 Qur audit approach is consistent with the previous year with the exception of the following:
changesin

our approach - The impairment of the carrying value of goedwill, other intangible and tangible assets at Millbrook is

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 intangibie 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-12 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 materiality in 2019.

- The change in the number of compenents in full 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 71

4. Conclusions relating to going concern
In auditing the financial staterments, 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, repayment terms and covenants;

- challenging the assumptions used in the forecasts by reference to histerical performance, trading run rate, order bock
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 perfarmed, we have not identified any material uncertainties relating to events or conditions
that, individually or collectively, may cast significant doubt on the Group'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’ staterment in the financial statements about whether the Directors
considered it appropriate to adopt the going concern basis of accounting.

Qur responsibilities and the responsibilities of the Directors with respect to going concern are described in the relevant
sections of this report.

Independent Auditor's Report Spectris ple Annual Report and Accounts 2021 nz
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Independent auditor's report to the
mempbpers of Spectris plc continued

5. Key audit matters

Key audit matters are those matters that, in our professional judgement, were of most significance in our audit of the
financial statements of the current period and include the most significant assessed risks of material misstatement
{whether 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 engagerment team.

These matters were addressed in the context af aur audit of the financial statements a5 2 whale, and in forming our
opinion thereon, and we do not provide a separate opinion an these matters

5.. The valuation of the customer relationship intangibie asset identified as part of the acquisition

of Concurrent Real-Time

Key audit
matter
description

On 9 July 2021, the Group completed the acquisitian of 100% of Concurrent Real-Time for a gross
purchase consideration of £135.9 million.

As part of the accounting for the acguisition, the Directors performed a vatuation of the assets and
liabilities acquired and as a result identified total intangible assets of £74 8 million, which included
£51.4 million in relation to a customer relationship intangible asset. The goodwill arising fram the
acquisition is £63.8 million.

The valuation of this customer relationship intangible asset is based on certain assumptions and
estimates which require judgement and therefore increases the risk of possible misstateament. We
have identified the key assumptions and estimates, namely the forecast future revenue growth rates,
customer attrition rates and technolagy royalty rates as a key audit matter. Thisis 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 activity as an area considered by the Audit
Committee. This includes the acquisiton of Concurrent Regl-Tirme. Note | to the Cansolidated
Financial Stetements sets out the Group's accounting policy for business combinations and note 23
includes details of fair values of acquired assets ot the ccquisition date.

How the
scope of

our audit
responded
to the key
audit matter

We have performed the following procedures in respect of this key audit matter:

- Obtained an understanding of relevant controls in relation to managerment's identification and
valuation of acquired intangible assets, including management’s oversight and use of a third-party
valuation specislist

- Enquired of management, to understand and challenge the assumptions underpinning
rmanagement’s forecast revenue growth. including by reference to past actual performance and
available third party evidence.

- Bvaluated 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 specislists to assess the appropriateness and application of
management’s valuation methodology as well as the technology royaity rates and custorner attrition
rates.

- Tested the integrity of the maodel through testing mechanical accuracy, formulae and inputs.

- Tested the accuracy and completeness of the underlying data used in the calculation of the
custormer attrition rates.

- Performed further independent sensitivity analysis on the model.

- Assessed the appropriateness of the related disclosures against the requirements of IFRS 3,

Key
observations

Qur audit pracedures did nat identify any material misstatement within the customer relationship
intangible asset and we are satisfiad that assumptions used in the valuation are within an acceptable
range. We consider the disclosure in relation to the acquisition 10 be appropriate.
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5.2. Revenue recognition

audit matter

Key audit The Group recognised revenue of £1,292.0 million (20201 £1,336.2 million) predominantly through the

matter provision of goads 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 misstaternent in relation to cut-off
for revenue recognition. The risk relates to the potential overstatement of revenue within certain
components where a significantly higher-than-average volume and value of trade is recognised in
December 2021 compared to the rest of the year.
Note 1to the Consolidated Financial Staternents sets out the Group's accounting poficy for revenue
recognition, and notes 2 and 3 include detaifs of the Group's revenue by segment and timing of
revenue recognition.

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 . . . - .

to the key - Obtatned an understanding of the controls over the revenue recognition process specifically in

relation to cut-off and in certain instances tested the operating effectiveness of these relevant
controls.

- Traced a sample of revenue recognised in December 2C21 to third party supporting evidence to
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 ret.

- Obtained a schedule of adjusting and manual journals posted in December 2021 with a credit
impact on revenue and traced a sample to appropriate evidence in support of the adjustment.

Key
observations

We consider that revenue across the Group has been appropriately recognised and that the year end
cut-off is materizally accurate. We concur with management's accounting policies and their application
across the Group.

independent Auditor's Report
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Independent auditor's report to the
members of Spectris plc continued

6. Qur application of materiality

6.1. Materiality

We define materiality as the magnitude of misstatement in the financizl statements that makes it probable that the
economic decisions of a reasonably knowledgeable person weouid be changed or influenced. We use materiality both
in planning the scope of our audit work and iy evaluating the resuits of our work,

Based on our professional judgement, we determined materiality for the financizl statements as a whole as follows:

Group financial statements Parent Company financial statements

Materiality £10.0 million (2020: £7.7 million) £7.5 million {20230: £3.8 million)

Basis for Materiality was determined on the basis of 5% of Materiality was determined on the basis of 1.0%
determining adjusted profit before tax. of the Parent Company's net assets. This was
materiality then capped at 75% of Group materiality (2020

In the prior year, due to the forecasting 70%)

uncertainty and expecied volatility in underiying
earnings resulting from the COVIO-1S pandemic
we determined materiality by consideting a
combination of metrics such ag 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 materiality
in 2019

Rationale Adjusted profit before taxis a key performance We consider net assets 1o be the most

for the measure for management, investors and the appropriate benchmark as the Parent Company
benchmark analyst community. This metric is important to is a non-trading entity, whose primary function
applied the users of the financial staternents because it within the Spectris Croup is 1o act as a holding
portrays the perfarmance of the business and company.

hence its ability to pay a return on investment to
the investors. Likewise, this metric takes into
account the acquisitive nature of the Group
which results in adjusting items needing 1o be
considered when deterrnining the performance
of the business.

Refer to the Appendix to the Consolidated
Financial Statements for the Group's definition
and calculation of Alternative Perforrmance
Measures.

6.2. Perfarmance rnaterijality
We set performance materiality at a level lower tharn materiality to reduce the prebability that, in aggregate, uncerrected
and undetected misstatements exceed the materiality for the financial statements as a whole.

Group financial statements Parent Cormpany financial statements
performance 70% [2020: 70%) of Group materiality 70% {2020: 70%) of Parent Company materiality
materiality
Basis and In determining performance materiality, we considered the following factors:

rationale for

determining

perforrmance
materiality

+ our risk assessment, including cur assessment of the Group's overall control environment and
our past experience of the audit;

- the disaggregated nature of the CGroup which reduces the likelihood of an individually materniat
error, and

< the low number of corrected and uncorrected misstatements identified in the previous audits.
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6.3. Error reporting threshold

We agreed with the Audit Committee that we would report
to the Committee all audit differences in excess of £0.5
million (2020: £0.4 million), as weli as differences below
that threshold that, in our view, warranted reporting on
gualitative grounds. We also repart 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 cormponents

The Group operates in more than 30 countries spread across
five continents with the largest footprint being in North
Armnerica, Asia and Europe. Our Group audit was scoped

by obtaining an understanding of the Group and its
environment, including Group-wide controls, and assessing
the risks of material misstatement at the Group and
compaonent level.

Based on that assessment, we focussed our Group audit
scope primarily on audit werk at the four segments,
consisting of three platforms: Omega, HBK and Malvern
Panalytical; as well as ancther seven operating companies
reported as part of the Industrial Solutions division. These
three platforms and seven other operating companies

are composed of many individual components, which

are the lowest level at which managernent prepares
financial information that is inciuded 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
lacal component auditors. Qur 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
components within the Millbrook, NDCT and BK Vibro
components 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, as none cantribute
significantly to Group results and no other qualitative risks
have been identified in relation to them.

Our 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
located in the UK and is audited directly by the Group audit
team. Cur work on the components was executed at levels
of materiality applicable to each individuai entity, which
were lower than Group materiality and ranged from £3.2
rmillion to £3.5 million {2020: £2.4 million to £3.8 millien}.

At the Group level we also tested the consolidation process
and carried out analytical precedures to confisrm our
conclusion that there were no significant risks of material
rmisstaterment of the aggregated financiat information of the
remaining components not subject to audit or specified
audit procedures.

Independent Auditor's Repart

Financial Staternents

7.2. Our consideration of the controt environment

The Graup 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
relevant IT 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 consolidation system. Our
approach was principally designed to inform our risk
assessment and, as such, we obtained an understanding of
relevantiT controls and tested the general IT controls for
sorme operating companies using I7 specialists.

Civen 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 Cormmmittee as appropriate.
The Group continues to invest time in responding to and
addressing our observations. Management determines their
response to these observations and continues ta monitor
their resalution with reporting tc and oversight from the
Audit Committee. As outlined in the Internal Control section
on page B7 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 gaovernance”.

As management develops and completes this programme
of work in future years, we expect our audit approach

to evolve alongside these developments in 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 rnisk 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
rmanagement’s climate-related risk assessrment and

held discussions with those charged with governance to
understand the process of identifying climate-related risks,
the determination ¢f mitigating actions and the impact on
the Group's financial statements. While management has
acknowledged that the transition and physical 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 rmade in the financial
statements as at 31 December 2021 as explained in note)

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
additional risks of material misstaternent. 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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Fiancial Staternents

Independent auditor's report to the
memibers of Spectris plc continued

7.4. Working with other auditors

Qur oversight of component auditors focussed on the
mlanrning of their sudit work and understanding of their risk
assessment process to identify key areas of estimates and
judgements, as well as the execution of their audit work,
We sent our component tearms detait insiructions, reviewed
and challenged the related component 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
communication to interact on any related audit and
accounting matters which arose,

Dedicated members of the Croup audit tearn were assigned
to each compaoanent to facilitate an effective and consistent
approach to component oversight.

In response to the ongoing COVID-19 pandermic in 2021,
which inhibited our ability to make companent visits,
more frequent calls were held between the Group

and component 1earns and rernote access o retevant
documents was provided, Given the pandemic, the majority
of our audit was perfarmed under a remote working
environment. Throughout this time, we increased the
frequency of our meetings with the audit team and with
management. We were able to perfarm qur procedures
without needing 1o make substantial changes to our
planned approach.

8. Other information

The other information comprises the information included
in the annual report, other than the financial statements
and our auditor's report thereon, The Directors are
responsible for the other information cantained within
the annual report.

Qur opinion on the financial statements does not cover
the other information and, except to the extent otherwise
explicitly stated in our report, we do not express any form
of assurance conclusion thereon.

Qur responsikility is to read the other information and, in
doing so, consider whether the other information is
materally inconsistent with the financial statements or our
knowledge obtained in the course of the audit, or otherwise
appears to be materially misstated.

If we identify such material inconsistencies or apparent
material misstaternents, we are required to determine
whether this gives rise to a material misstatement in the
financial statements themselves. If, based on the work we
have performed, we conclude that there is a material
misstaterment of this other information, we are requirad
to report that fact.

We have nothing to report in this regard,

9. Respansibilities of Directars

As explained more fully in the Directors’ responsibilities
statement, 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 tQ enable the preparation
of financia! statements that are free from material
misstaternent, whether due to fraud or error.

In preparing the financial statements, the Diractors are
respaensible for assessing the Group's and the Parent
Company’s ability to continue as a going concern, disclosing
as applicable, matters related 10 going concern and using
the going concern basis of accounting unless the Directors
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either intend to liquidate the Group or the Parent Cornpany
or to cease operations, or have no realistic alternative but
to doso,

10. Auditor’s responsibilities for the audit

of the financial statements

Our objectives are to obtain reasonable assurance about
whether the financial statements as a whole are free from
rnaterial misstaternent, whether due to fraud or error, and
to issue an auditor's report that includes our opinion.
Reasonable assurance is a high level of assurance, but is
nat a guarantee that an audit conductad in accordance
with ISAs (UK] will always detect a material misstatement
when it exists. Misstaterments can arise from fraud or error
and are considerad rmatearial if, individually or in the
aggregate, they couid reasonably be expetted to influence
the economic decisions of users taken on the basis of
these financial statements.

A further description of our responsibilities for the audi

of the financial statements is located on the FRC's website
at: www.frc.org.uk/auditorsresponsibilities. This description
forms part of our auditar's report.

1. Extent to which the audit was considered capable

of detecting irregularities, including fraud

frregularities, including fraud, are instances of non-
compliance with |aws and regulaticns. 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
detailed below.

11.1. Identifying and assessing potential risks

related to irregutaritias

In identifying and assessing risks of material misstatement
in respect of irregularities, including fraud and non-
compliance with laws and regulations, we considered

the following:

- the nature of the industry and sector, control environment
and business performance including the design of the
Group's rermmuneration policies, key drivers for Directors'
rernuneration, banus levels and performance targets;

- resuits of our enquiries of Mmanagement, internal audit and
the Audit Comrnittee about their own identification and
assessment of the risks of irregularities;

- any matters we identified having cbtained and reviewed
the Group’s documentatian of their policies and
procedures relating to:

- identifying, evaluating and complying 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 internat controls established to mitigate risks of fraud
or non-compliance with laws and regulations;

- the matters discussed among the audit engagement
teamn, including component audit teams and relevant
internal specialists, including tax, valuation, pension
and IT specialists regarding how and where fraud might
oceur in the financial statements and any potential
indicators of fraud.

As a result of these procedures, we considered the
oppaortunities and incentives that may exist within the



organisation for fraud and identified the greatest potential
for fraud in the following area: revenue recognition.

In commeon with all audits under ISAs (UK), we are also
required to perform spacific procedures to respond to the
risk of management override.

We also obtained an understanding of the legal and
regulatoery frameworks that the Group operates in, focusing
on provisions of those laws and regulations that had a
direcl ¢ffect 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
requlations that do not have a direct effect on the financial
statements but compliance with which may be
fundamental to the Group's ability to operate or to aveid a
material 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 our report
explains the matter in more detail and also 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 regulations described as
having a direct effect on the financial statements;

- enguiring of management, 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 misstatement 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 cantrols, testing the appropriateness of journat
entries and other adjustments; assessing whether the
judgements made in making accounting estimates are
indicative of 3 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 potentiat fraud risks to all engagement
team members, including significant component 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
10 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 strateqgic report and the directors' report have been
prepared in accordance with applicable iegal
requirements,

In the light 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 misstatements in the strategic report or the
directors’ report.

13. Corporate Governance Statement

The Listing Rules reguire us to review the directors’
staternent 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 knowiledge cbtained
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 assessrment of the
GCroup's prospects, the period this assessment covers and
why the period is appropriate set out on page 115;

- the directors' staternent on fair, balanced and
understandable set out on page 84,

- the board's confirmation that it has carried out a robust
assessment of the emerging and principal risks set out on
page 48;

- the section of the annual report that describes the review
of effectiveness of risk management and internal control
systems set out on page 87; and

- the section describing the work of the audit committee set
out on page 83,
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Financial Staternents

Independent auditor's report to the
memibbers of Spectris plc continued

14_ Matters on which we are required to

report by exception

14.1. Adeguacy of explanations received and

accounting records

Under the Companies Act 2006 we are required to report Lo
you if, in our opinion:

. we have not received all the information and explanations
we require for our audit; or

- adeguate accounting recards have not been kept by the
Parent Company, or returns adequate for our audit have
not been received from branches not visited by us,; or

+ the Parent Company financial statements are notin
agreernent with the accounting records and returns.

We have nothing te report in respect of these matters,

14.2. Directors’ remuneration

Under the Companies Act 2006 we are also required ta
raport if in our opinion certain disclosures of Directors'
rermuneration have not been made or the part of the
Directors’ remuneration report te be audited s not in
agreement with the accounting records and returns,

We have nothing Lo reportin respect of these matters.

15. Other matters which we are required to address

15.1. Auditor tenure

Following the recommendation of the audit committee, we
were appointed by the Board of Directors on 28 July 2016
to audit the financial staternents for the year ending

31 December 2017 and subseqguent financial periods.

The period of total uninterrupted engagement including
previous renewals and reappointments of the firm is five
years, covering the years ending 31 December 2017 to

3Y December 2023,

15.2. Consistency of the audit report with the additional
report to the audit committee

Qur audit opinion is consistent with the additional report
to the audit cormmittee we are required to provide in
accordance with iSAs (UK).
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16. Use of our report

This report is rade solely to the company’s members, as

a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006. Qur audit work has been undertaken
sa that we might state to the company's members thase
matters we are required to state to them in an auditor's
repaort and far no other purpase. To the fullest extent,
permitted by law, we do not accept or assume responsibility
to anyone 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 Transparengy Rule (DTR} 41148,
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 report 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 Staterment

for the year ended 31 Decermnber 2021

Financial Staternents

20 2020
Note £m Em
Continuing operations
Revenue 2,3 .292.0 1,336.2
Cost of sales {553.2) {599.8)
Gross profit 738.8 736.4
indirect production and engineering expenses {95.9) (96.7)
Sales and marketing expenses [242.0) [268.3)
Administrative expenses {245.9) {394.7)
Operating profit/{ioss) 2,4 154.9 [23.3)
Fair value through profit and loss movements on equity investments 12 - 23.2
Profit on disposal of businesses 24 226.5 4.4
Financial income 2.8 1.8
Finance costs (5.6) {10.2)
Profit/{loss) before tax 388.6 (&)
Taxation charge 7 {41.7} Nn2.9)
Profit/{loss) for the year from continuing operations attributable to owners of the Company 3469 (17.0)
8asic earmings/{lcss] per share ] 3051p {14.6p}
Diluted earnings/(loss) per share 9 3I04.0p 4 6p)
Dividends - amounts arising in respect of the year
2021 interim dividend paid and final dividend propased for the year
{2020 Interim, additional interirm and final dividends paid for the year} {per share) 8 N.8p m.ep
Dividends paid during the year [per share) 8 69.5p 65.1p
125
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Financial Staternents

Consolidated Statement of Comprehensive Income

For the year ended 31 December 2021

202 2020
nNote Em £m
Profit/{lass} for the year attributable to owners of the Company 346.9 17.0)
Other comprehensive income:
Iterns that will not be reclassified to the Consolidated iIncome Statement:
Re-measurement of net defined benefit obligation 9 {1.8) 85
Fair value {loss)/gain and fareign exchange movements an translation of investment in equity
instruments designated as at fair value through other comprehensive income 12 (1.8} ol
Tax credit/(charge) oniterns above 7 0.7 (1.3]
(2.9} 73
Itemns that are or may be reclassified subsequently ta the Conselidated Income Statement:
Net loss on effective portion of changes in fair value of forward exchange contracts on cash
flow hedges {1.9} 0.8}
Foreign exchange movements on translation of overseas operations (25.1} 0.6}
Currency translation differences transferred to profit on disposal of business 24 {4.8) -
Taxcredit an items abave 7 Q.3 Q3
315} )
Total other comprehensive {loss)f/income (34.4) 5.2
Total comprehensive income/{loss) for the year attributable to owners of the Company 3RS £10.8)
For the year ended 31 December 202)
Capital
Share Share Retained Translation Hedging Merger redernption Total
capital premiurm earnings reserve reserve reserve reserve equity
Note Em £m £m £m £m £ £rm £rm
At 1January 2021 {restated) i 8.0 2314 8826 980 {19} 3 Q.5 12197
Profit for the year - - 3469 - - - ~ 3469
Qther comprehensive loss - - 1.0) 3.8} {16! - - {36.4)
Total comprehensive incomef{loss) for
the year - - 3459 {31.8) (1.6} - - 3125
Transactions with owners recorded
directly mn equity:
Equity dividends paid by the Company 8 - - [79.0) - - - - (79.0}
Own shares acquired forshare
buyback programme 21 {0.2) - (2.3} - - - 0.2 {201.3)
Share-based payments, net of tax 22 - - 91 - - - - a1
Proceeds from exercise of
equity-settied options - - 0.3 - - - - 03
At 31 December 2021 58 231.4 957.5 66.2 (3.5) 3 0.7 1,261.3
Capital
Share Share  Retained Translatron Hedging Merger redemption Total
capital premium earnings reserve reserve reserve reserve equity
Note £m £y £m £rm £ £m £m £m
A1 January 2020 5.0 2314 S83.3 °8.6 {1.4) 3 05 13218
Prior period restatement 1 - = 18.9) - - - - 18.9)
Atllanuary 2020 (restated) 50 234 964 .4 age {14) kR 0.5 1,302.6
Loss for the year - - 17.0) - - - - (17.0}
Other comprehensive incame/{loss) - - 7.3 Q.6) {0.5) - - 6.2
Total comprehensive loss for the year - - 27) 0.6) {0.5) - - {10.8}
Transactions with owners recorded
directly in equity.
Equity dividends paid by the Company 8 - - 1757} - - - - {757}
Share-based payments, net of tax 22 - - 33 - - - - 33
Proceeds from exercise of
equrty-settled options - - a3 - - - - Q3
AL 31 December 2Q20 (restated) 6.0 2314 ar2 e Q8Q g} 31 Qs 12197
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Consolidated Statement of Financial Position

Asat 31 December 20

Financial Staternents

{restated) {restated)"
20 2020 2019
Note £m £m £m
ASSETS
MNon-current assets
Intangible assets:
Goaodwill 10 6315 5770 6468
QOther intangible assetsg 10 1691 107.8 1528
8006 684.8 799.6
Property, plant and equipmenit n 150.5 156.0 3181
Right-of-use assets n 60.5 K1k 509
Investment in equity instruments 12,24 243 39.4 -
Investment in debt instruments 24,27 230 - -
Deferred tax assets 20 2).2 6.2 9.0
1,080 9275 11776
Current assets
Inventories 13 187.9 168.5 1972
Current tax assets 5.7 4 4]
Trade and other receivables 14 359 293.3 3372 -
Derivative financial instruments 27 0.3 19 15
Cash and cash equivalents 15 167.8 2222 213
Assets held for sale 24 0.4 178.7 89
688.0 8687 7720
Total assets 1,768 1,796.2 19496
LIABILITIES
Current liabilities
Borrowings 6 - 31 {807}
Derivative financial instruments 27 1.2} o 0.0}
Trade and other payables 17 (320.2) {288.3) (296.8}
Lease liabilities (16.6) (12.9) (153}
Current tax liabilities (28.7) (15.8) 197}
Provisions 8 {V7.8) (24.7) (27.3}
Liahilities held for sale 24 - (373) -
{393.7) (392.0) {43937)
Net current assets 2943 4767 3323
Non-current liabilities
Borrowings 6 - 104.5) {98.9)
Other payables 17 {13.8) (24.7) (21.3)
Lease liabilities {49.3) (26.0] 45.4)
Provisions 18 %) (3.8) 5.6)
Retirement benefit obligations 12 (22.3) [20.4) 127.5)
Deferred tax liabilities 20 [23.0} {51} (8.6)
M. 84 5) (207.3)
Total liabilities {506.8) (576.5) {647.0)
Net assets 1,261.3 1,219.7 1,3G26
EQUITY
Share capital 21 58 6.0 8.0
Share premiurm 231.4 234 234
Retained earmings 957.6 8B26 964.4
Translation reserve 2 66.2 98.0 986
Hedging reserve 21 {3.5) (1:9) 1.4y
Merger reserve 21 LA kR 31
Capital redemption reserve 21 Q.7 05 Q.5
Total equity attributable to owners of the Company 1,261.3 1,2197 1,302.6

1. See note ! for details of the prior period restatement

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 “
Chief Financial Officer
F
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Financial Staternents

Consolidated Statement of Cash Flows

For the year ended 3) Decernbber 202)

2on 2020

Note £m £m
Cash generated from operations 25 191.6 254.6
Net income taxes paid (32.2) {28.6)
Net cash inflow from cperating activities 159.4 226.0
Cash flows from/(used in} investing activities
Purchase of proparty, plant and equipment and intangible assets {35.3} {43
Proceeds from disposal of property, ptant and equipment and sofiware - 43
Finance sublease receivable collected, net of initial direct costs 0.1 .
Acquisition of businesses, net of cash acquired 23 135.5) 10.9)
Purchase of equity investments 1z - {15.2}
Proceeds from disposal of equity investments 12 383 -
Proceeds from disposal of businesses, net of tax paid of £nil (2020 £2 3m) 24 3337 206

. Proceeds from government grants refated ta purchase of property,

plant and equipment and intangible assets - 032
Interest receved 0.5 2.4
Net cash flows from/{used in) investing activities 201.6 [419)
Cash flows used in financing activities
Interest paid on borrowings (3.4) {6.9)
Interest paid on lease habilities 16 {1.8} (2.3}
Dividends paid a8 (79.¢) {75.7)
Share buyback purchase of shases 2 {2013} -
Net proceeds from exercise of share options 03 03
Payments on principal portion of lease liabilities 16, 29 13.0) {19.3)
Loan repaid by joint venture - 30
Proceeds from borrowings ' . 13 70.0 0.3
Repayment of berrowings 16 {169.8} (86.4)
Met cash flows used in financing activities (398.0) {187.0}
Net decrease irr cash and cash equivalents (36.8) {2.9)
Cash and cash equivalents at beginmng of year 2109 2131
Effect of foreign exchange rate changes {6.3) 07
Cash and cash ¢quivalents at end of year 15 167.8 210.9
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Financiat Staternenis

Notes to the Accounts

1. Basis of preparation and summary of significant aceounting 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
Internaticnal Financial Reporting Standards {'IFRS’) to be measured at fair value, principally certain financial instruments.
The Consolidated Financial Staternents have been prepared in accordance with international accounting standards in
conformity with the requirements of the Companies Act 2006 and UK adopted IFRSs.

The Consolidated Financial Statements set out 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 Statements are presented in millions of Sterling rounded to the nearest one decimal place.

Basis of consolidation

The Consolidated Financial Statements set out the Group's financial position as at 31 Decernber 2021 and the Group's
financial performance for the year ended 31 December 2021, which incorporate the Financial Staterments of Spectris plc
and its subsidiaries.

Subsidiaries are those entities controlled by the Group. Control exists when the Croup 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 Group and cease to be consalidated from the date

on which control 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 cantrol. Joint cantrol 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 Croup 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 Group'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 losses.

The Group discontinues the use of the equity methed 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 financtal 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 [FRS 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 ioss on disposal 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 ar liabilities, the Group reclassifies the gain or loss from equity to profit or loss {as 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 resources, current business activities and factors likely to impact on its future development and
performance, including the impact of COVID-13 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, performance 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 borrowing facilities are described in the Financial Review on pages 44 to 47.1n addition, note 26 to the
Financial Statements includes the Group’s objectives, policies and processes for managing its capital; its financial risk
rmanagement objectives; details of its financial instruments and hedging activities; and its exposure to credit risk and
liguidity risk.

During the year, the Group repaid, in full, a seven-year €116.2m (£99.8m) term loan which was due to mature in September
2022. The Group reduced its $800m comrmitted facility in size to $500m and reduced the number of relationship banks
from ten to eight during the third quarter. As at 31 December 202), the Group had £370.3m of committed facilities,
consisting entirety of an $500m multi-currency revolving credit facility {{RCF’) maturing in July 2025. The RCF was
undrawn at 31 December 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 continuad

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 202, interest cover [covenant defined
earnings before interest, tax and ameortisation divided by net finance charges) was 67 times (31 Decermber 2020 42 times),
against a minimum requirerment of 3 75 times. Leverage (covenant defined earnings befare interest, tax, depreciation and
armortisation divided by net cash was less than zera (31 December 2020: less than zero) due ta the Graup's net cash position,
against a maximum permitted leverage of 3.5 times.

in addition to the above, 2t 31 December 202], the Croup had a cash and cash equivalents balance of £167.8m. The Group
also had various uncommitted facilities and bank overdraft facilities available, all of which were undrawn, resulting in a net
cash pasition of £167.8m, an increase of £617m from £10681m 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 weuld 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 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 moenths from the date of this report. Accordingly, thay continue 10 adopt the
going concern basis in relation to this conclusion and preparing the Consolidated Financial Statements. There are no
key sensitivities identified in relation to this conclusion. Further infarmation on the going concern of the Group ¢an be
found on page 53 in the Viahility Statement.

Change in accounting policy - Software as a Service {'SaaS') arrangement

The Group has changed its accounting policy relating to the capitalisation of certain software costs; this change foliows
the IFRIC Interpretation Committee’s agenda decision published in April 2021 and relates to the capitafisation of costs
of canfiguring or customising application software under 'Softwace as a Service' {'Saa$’) arrangements.

The Group's accounting policy has historically been to capitaiise costs directly atiributable to the configuration and
customisation of SaaS arrangements as intangible assets in the Consolidated Statement of Financial Position. Following
the adoption of the above IFRIC agenda guidance, the accounting policy was thanged so that the Group only capitalises
costs relating to the configuration and customisation of S2as arrangements as intangible assets where control of the
software exists.

As a result of this change in accounting policy, all current Saas arrangements were identified and assessed to determine

if the Group has control of the software, For those arrangements where the Group does not have control 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 adjustrments amounting to a £25.7m 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 £13m reduction in current 1ax liabilities and a £1.5m increase in trade and other receivables recognised in the

21 Decernber 2020 Consolidated Staternent of Financial Position. The 2020 Consolidated Income Statemem and
Statement of Other Comprehensive Income have not been restated, as the impact on them is immateriat.

This change in accounting policy also led te adjustments amounting to a £25.7m reduction in intangible assets,

2 £18.9m reduction in retained earnings, a £4.2m reduction in deferred tax liabilities, a £1.1m reduction in current tax
liabilities and a £1.5m increase in Ltrade and other receivables recognised in the 31 December 2019 Consolidated
Staternent of Financiat Position,

Accordingly, the prior period Consolidated Statement of Financial Positions at 31 December 2020 and 31 December 2019
have been restated in accordance with IAS 8, and, in accordance with 1AS 1 [revised), a Consoiidated Staterment of Financial
Peosition 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 Impact of
reported  restatement Restated
2020 2020 2020
Em Em £m
Other intangible assets 133.5 (25.7) 107.8
Deferred tax assets 4.6 16 16.2
Trade and other receivables 291.8 1.5 293.3
Current tax liability 6.7} 11 (15.6)
Deferred tax liabilities {77} 26 5.3
Other assets/{liabilities) 8231 - 8231
Net assets 1,238.6 (18.9) 1,219.7
Retained earnings 901.5 (8.9} 8826
Qther equity balances 3371 - 3371
Total equity attributable to owners of the Company 1,238.6 {18.9} 1,219.7
As previcusly 'mpace of
reported  restatement Restated
2019 2019 2019
Em £m Em
Other intangible assets 178.5 {25.7) 152.8
Trade and other receivables 3357 15 337.2
Current tax liability 120.8) n {19.7)
Deferred tax liabilities (12.8) 4.2 8.6
Other assets/{liabilities) 8409 - 8409
Net assets 1,321.5 (18.9) 1,302.6
Retained earnings 92533 (18.9} 964.4
Other equity balances 338.2 - 338.2
Total equity attributable to owners of the Company 1,321.5 {189.9) 1,302.6

New standards and interpretations adopted
On 1January 2021, the Group adopted Interest

Rate Benchmark Reform - Phase 2 {Amendmentsto IFRS 9, 1AS5 39, IFRS 7,

IFRS 4 and IFRS 16) as issued by the IASE. The adaption has not had a material impact on the interim Consolidated

Financial Statements.

In the current year there are no other new stan
Staterment of Financial Position,

New accounting standards and interpretation

dards and interpretations that have had a material impact on the Group's

s not yet adopted

At the date of authorisation of these Consclidated 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 |AS 28 {amendments)

Amendmentsto JAS1

Amendmentsto IFRS 3
Amendments to 1AS 16
Amendments to IAS 37

Annual Improvements to tFRS Standards
2018-2020 Cycle

Amendments to IAS 1 and IFRS Practice
Statement 2

Amendmentsto [AS 8
Amendments to AS 12

Insurance Contracts

Sale or Contribution of Assets between an Investor and its Associate
ar Joint Venture

Classification of Liakilities as Current or Non-Current

Reference 10 the Conceptual Framewaork

Property, Plant and Equipment - Proceeds before Intended Use
Onerous Contracts — Costs of Fulfilling a Contract

Amendments to IFRS 1 First-time Adoption of International Financiai
Reporting Standards, IFRS 9 Financial Instruments, IFRS 16 Leases, and IAS 41
Agriculture

Disclosure of Accounting Policies

Definition of Accounting Estimates

Deferred Tax related to Assets and Liabilities arising from a Single
Transaction

Nokes to the Accounts
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Notes 1o the Accounts continued

1. Basis of preparation and summary 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 Statements of the Group in future periods.

Significant accounting judgements and estimates

In determining and applying accounting pokicies, 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,
income and expenses, should it 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 circurnstances, including the impact of COVID-19 on the Group.

Critical accounting judgemerts

Restructuring costs

Restructuring costs consist of casts incurred under significant restructuring programmes. These costs are presented in 3
separate incorme statlement category, as adjusting iterns 1o operating profit. The ciassification and presentation of these
itemns require significant judgernent to determine the nature and intention of the transaction. Details of the Group's
adjusted measures are included in the appendix ta the Consolidated Financial Statements.

Kay sources of estimation uncertainty

Managernent considers the foliowing 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 liabilities
within the next yeat.

i} Taxation

At 31 December 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 a formal settiement with HMRC to resolve its
dispute in relation to the taxation of dividends received from EU based subsidiaries prior 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 estirnation 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.

ii) Retirernent benefit plans

Accounting for retirernent benefit plans under LAS 19 (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
caleutation of plan liabilities, which are set outin 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 palicies applied in respect of retirement
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 weil
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 policies
The accounting policies set out below have been applied consistently by Group entities to all years presentad 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 measured at fair value, which is calcuiated as the sum of the acquisition-date fair values of assets transferred
by the Group and the liabilities incurred by the Group to the former owners of the acquiree. The identifiable assets acquired,
and the liabilities assumed are recognised at their fair value at the acquisition date.

Transaction costs on a business combination are expensed as incurred in the Consolidated Income Statement and
treated as an adjusting item for the purposes of alternative performance measutes (see appendix to the Consolidated
Financial Statements).

Goodwilt represents the excess of the fair value of the purchase consideration for the interests in subsidiary undertakings
over the net fair value to the Group of the identifiable assets, liabilities and contingent liabilities acquired. Where the fair
value of the Croup's share of identifiable net assets acquired exceeds the fair value of the consideration, the difference is
recognised immediately in the Consolidated Incorne Staternent. Contingent consideration is initially recognised as a
liability with changes to estimates of contingent consideration reflected in operating profit unless they occur during the
12-ronth measurement period, in which situation the amount of goodwill recagnised on the acquisition is adjusted if they
are the result of obtaining additional inforrmation about facts and circurmstances that existed at the acquisition date.
Adjustments to contingent consideration are treated as an adjusting item for the purposes of alternative performance
measures {see appendix ta the Consolidated Financial Statements).

Goodwill arising on the acquisition of a business is tested annually for impairment. Goodwill is nat amortised, and any
impairment losses are not subsequently reversed. The net book vaiue of goodwill at the date of transition to IFRS has been
treated as deemed cost, On the subseguent disposal or discontinuance of a previgusly acquired business, the relevant
goodwill is dealt with in the Cansolidated Income Statement except far the goodwill already charged to reserves. Goodwill
" is allocated on acquisition to cash generating units ({CGUs') that are anticipated o benefit from the combination. Coodwilt
is tested for impairment by assessing the recoverable amount of the CGU to which the goodwill relates and comparing it
against the net hook value. This estimate of recoverablle amount 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 CCGU may be impaired. The Group's identified CGUs are equivalent to or smaller than the reportable
operating segrments 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-term business outlook 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 forms part of a CCU and part of the operation within that unit is disposed
of, the goadwill associated with the operation disposed of is included in the carrying amount of the operation when
determining the gain or loss on disposal. Goodwill disposed of in this circumstance is measured on the basis of the relative
values of the operaliun disposed of and the portion of the CCGU retained.

Intangible assets and amortisation

The cost of acquiring software [including associated implementation costs where applicable) that is not specific to an item
of property, plant and equipment is classified as an intangible asset. The Group only capitalises costs relating to the
configuration and customisation of Saas 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 critena include
demonstration of the technical feasibiiity, 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. Frorm the point where expenditure meets the criteria, development costs are
capitalised and amortised over the useful econormic lives of the assets to which they relate.

Intangible assets arising from a business cambination 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 recognised at cost [plus any associated implementation costs where applicable).

Subsequent expenditure is capitalised only when it increases the future economic benefits, otherwise it is expensed
as incurred.

Arncrtisation of intangible assets is charged to administrative expenses in the Conseclidated Incorme 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 reperting
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 to 11 years, dependent upon the nature of the underlying contractual
right; and

- customer-related and trade narmes - 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 frorm use or disposal.

Property, plant and equipment and depreciation

Property, plant and equipment is stated at cost (ess accumnulated 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.
Tangible assets arising from a business combination are recognised initially at fair value at the date of acquisition.

Depreciation is recognised in the Conselidated Incorme Statement on a straight-line basis to write off the cost, less the
estimated residual vatue (which is reviewed annually) of property, plant and eguipment 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 equiprment 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 — aver the periad of the lease; and
- plant and equipment - three to 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 amcunt 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-tai 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 beer adjusted.
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1. Basis of preparation and summary of significant accounting policies continued
If the recoverable armount of an asset is estimated to be less than its carrying armount, the carrying amount of the asset is
reduced to its recoverable amount. An impairment loss is recognised immediately in profit or loss.

Leases

The Group assesses whether a contract is or contains a lease, at inception of the contract. The Group recognises a fight-of-
use asset and a corresponding lease liability with respect to ali lease arrangements in which it is the lessee, except for
short-term leases (defined as leases with a lease term of 12 months or tess) and feases of low value assets. For these leases,
the Group recognises the lease payments as an operating expense on a straight-line basis over the term of the lease.

The lease liability is initially measured 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
incrernental borrowing rate, Lease payments included in the measurement of the lease liability comprise: 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 or 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 penaities for terminating the lease, if the lease term reflects the exercise of an option
to terminate the lease. The lease iiability is subsequently measured by increasing the carrying amount to reflect interest on
the lease hiability {using the effective interest method} and by reducing the carrying amount to reflect the lease payments
made. The lease liability is presented as a separate line in the Consclidated Staterment of Financial Position.

The right-of-use assets comprise the initial measurement of the corresponding lease liability, lease payrnents made at or
before 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 I1AS 37. The right-of-use assets are presented as a separate line in
the Consolidated Statement of Financial 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 assessrnent of exercise of a purchase option, 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 guaranteed residual value,
in which case the lease liability is re-measured by discounting the revised lease payments using the initial discount rate; or
a lease contract is modified, in which case the lease liability is re-measured by discounting the revised lease payments
using a revised discount rate.

The interest portion of [ease payments is presented under financing activities in the Cansclidated Statement of Cash Flows.

tnventories

inventories and work in progress are carried at the lower of cost and net reatisable value. Inventory acquired as part of
business combinations is valued at fair value less cost 10 sell. Cost represents direct costs incurred and, where appropriate,
production or conversion costs and other costs to bring the inventory ta its existing location and condition. in the case of
manufacturing inventory and work in progress, cost includes an appropriate share of production overheads based on
narmal cperating capacity. Inventory is accounted for on a first-in, first-out basis or, in some cases, 2 weighted-average
basis, if deerned more appropriate for the business. Provisions are made to write down slow-moving, excess and obsolete
items 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 hand.

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 ¢redit losses are calculated by assessing historical credit loss
experience, adjusted for factors specific to the receivable and operating company. The movernent i the provision is
recognised in the Consolidated Income Statement. See note 14 for further details on trade and other receivables.

Cash and cash equivalents

Cash and cash equivatents comprise cash at bank and in hand and short-term deposits held on call or with maturities
of less than three manths at inception. Bank overdrafts that are repayable on demand and form an integral part of the
Group's cash management are included as a component of cash equivalents for the purposes of the Consolidated
Staterment of Cash Flows.

Assets and liabilities held for sale
Assets, liabilities and disposal 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 amaunt will be recovered principally
through a sale transaction rather than continuing use. This condition is regarded as met oniy when the sale is highly
probable, and the asset {or disposal group) is available for immediate sale in its present condition and when management
is cormnmitted to the sale which is expected to qualify for recognition 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 invalving loss of control of a subsidiary, all the assets and liabilities of that
subsidiary are classified as held for sale when the criteria described above are met, regardiess of whether the Group will
retain a nen-controlling interest in its former subsidiary after the sale,

When the Group is committed to a sale plan involving disposal of an investment in an associate or. a portion of an
investment in an associate, the investiment, or the portion of the investrment in the associate, that will be disposed of 1s
classified as held for sale when the criteria described above are met. The Graup then ceases to 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 for using the equity method

Government grants
Covernment 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.

Government grants are recognised in the Consclidated Income Statement on a systernatic basis over the periods 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 acquire non-
current assets (including property, plant and equipment) are recognised as an asset in the Consoclidated Statement

of Financial Position and transferred to the Consolidated Incorme Statement on a systematic 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 purpose of giving
immediate financial support to the Group with no future related costs are recognised in Consolidated 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.

Prowvisions

A provision is recognised in the Consolidated Statement of Financial Position when the Group has a present legai 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
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 reasonable 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
Statermnent, 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 Incorme 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 whather a provision should be made based on 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 nat 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 Staternent of Financial Position date.

Deferred tax is not provided on the initial recognition of gooadwill, nor on the initial recognition of an asset or liability uniess
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 taxable entity and the same taxation authority.

Additional income taxes that arise from the distribution of intra-group 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 af significant accounting policies continued

Foreign currency translation

The functional currency for each entity in the Group is determined with reference to the currency of the primary ecenomic
environment in which it operates. Transactions in currencies other than the functional currency are initially recorded at the
functional currency rate ruling st the date of the transaction. Monetary assets and liabilities denominated in foreign
currencies are retransiated at the rate of exchange ruling at the Consolidated Statement of Financial Position date.
Exchange gains and losses on settlement of fareign 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-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.

On consolidation, the Income Statement items of subsidiaries are translated into Sterling at average rates of exchange.
Statement of Financiat Position iterns are transiated into Sterling at year-end exchange rates. Exchange differences on the
retranslation are taken to the translation reserve within equity. Exchange differences on foreign currency borrowings
desighated as a hedge of the het investment in a foreign operation are reported in the Consolidated Statement of
Comprehensive Income. All other exchange differences are charged or credited to the Consolidated Income Staternent 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 Consolidated Income Staterment.

Derivative financial instruments may be purchased to hedge the Group's exposure to changes in foreign exchange rates.
The accounting poticies applied in these circumstances are described beiow.

Goodwill and fair value adjustrments arising on the acquisition of a foreign entity are treated as assets and liabilities
of the foreign entity and translated at the closing rate. Exchange differences arising are recagnised in other
comprehensive income.

Interest-bearing borrowings

Interest-bearing borrowings are recognised initially at the fair value of consideration received fess directly attributable

transaction costs. Subsequent to inttial recognition, interest-bearing barrowings are measured at amortised cost with any

difference between cost and redemption 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 cormprises interest income on cash and invested funds, together with interest income from the joint
venture, and is recognised in the Consclidated Income Statement as it accrues. The net gain or loss on retranslation af
short-term inter-company loan balances is also presented within net finance costs.

Financial instruments

Recognition

The Group recognises financial assets and liabilities on its Consolidated Statement of Financial Position when it becomes
a party to the contractual provisions of the instrurnent.

Financial assets and liabilities are offset, and the net amount is reported in the Consolidated 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 liability sirnultaneousty.

Measurement

When financial assets and liabilities are initially recognised, they are measured at fair value, being the consideration given
or raceived plus directly attributable transaction costs. In determining estimated fair value, investments ate valued at
quoted bid prices on the trade date. When quoted prices on an active market are not available, 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 estirmates of the likely outcome.

Originated loans and receivables are initially recognised in accordance with the policy stated above and subsequently
re-measured at amortised cost using the effective-interest method. Aillowance for impairment is estimated 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 itern, along with its risk management
objectives and its strategy for undertaking various hedge transactions, Furthermaore, at the inception of the hedge and on
an ongoing basis, the Group documents whether the hedging instrument that is used in a hedging reiationship 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
is deferred in equity. The gain or loss relating to the ineffective portion is recognised immediately in the Consolidated
Income Statement.

Amounts deferred in equity are reclassified to the Consolidated income Statement in the periods when the hedged item
is recognised in the Consolidated Income Statement, in the same line of the Consolidated Income Statement as the
recognised hedged item. 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 i3 discontinued when the Group revokes the hedging relationship, the hedging instrument expires or

is sold, terminated, or exercised, or no longer quaiifies for hedge accounting. Any cumulative gain or loss deferred in eqguity
at that time remains in equity and is recognised when the forecast transaction is ultimately recognised in the Consolidated
Income Statement. When a forecast transaction is no longer expected to occur, the cumulative gain or loss that was
deferred in equity is recognised immediately in the Consolidated Income Statement.

Derecognition

A financial asset is derecognised when Lhe Group loses control aver the contractual rights to the cash flows from the asset.
This accurs when the rights are realised, expire or are surrendered. A financial liability is derecognised when the obliyation
specified in the contract is discharged, cancelled or expired. Originated loans and receivables are derecognised on the date
they are transferred by the Group.

Investments in debt instruments

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 eguity
instrument that is neither held for trading nor a contingent consideration arising from a business combination 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 to the extent they are not part of a designated hedging relationship {see
hedge accounting policy).

Dividends on investiments in equity instruments classified as fair value through profit and loss are recognised in profit
or loss.

i} Investrments 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 rading or if it is contingent consideration
recognised by an acquirer in a business combination.

An investment in equity instrumenis is held for trading if:

- it has been acquired principally for the purpose of selling it in the near term; or

- oninitial recognition it is part of a portfolio 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 toss is not reclassified to
profit or loss on disposal of the equity investrnents, 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 financijal assets

The Group assesses at each Consolidated Statermnent 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 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 Josses.

Net investment hedge accounting

The Group uses Eura-dencominated borrowings as a hedge against the translation exposure on the Group's net investrment
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 Consclidated Income Statement.
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1. Basis of preparation and summary of significant accounting policies continued

Employee benefits
The Group operates defined benefit post-retirernent benefit plans and defined contribution pension plans.

Defined benefit plans

The Group's net obligation recagnised in the Consolidated Statement of Financial Position in respect of defined benefit
plans is calculated separately for each plan as the present value of the plan's liabilities less the fair value of the plan's assets.
The operating and financing costs of defined benefit plans are recognised separately in the Consslidated Income
Staternent. Operating costs comprise the currant service cost, plan administrative expense, any gains or losses on
settlernent or curtailments, and past service costs where benefits have vested. Finance iterns comprise the unwinding

of the discount on the net asset surplus/deficit. Actuarial gains or losses comprising changes in plans’ liabilities due to
experience and changes in actuarial assumptions are recognised in the Consolidated Statement of Comprehensive Income.

The amount of any pension fund asset recognised in the Consolidated Statement of Financial Poesition is limited to any
furure refunds from the plan or the present value of reductions in future contributions ta the plan.

Defined contribution pians

Adefined contribution plan is a post-employment benefit plan under which an entity pays fixed contribwtions intc a
separate entity and will have no legal or constructive obligstion to pay further amounts. Obligatians far contributions to
defined contribution pension plans are recognised in the Consolidated Income Statement in the periods during which
services are rendered by employees.

In certain countries, the Group participates in industry-wide defined benefit-type pension arrangements. In such
circumstances, it is Not possible to 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
Group 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 recognised for the amount expected to be paid under short-term cash bonus or profit-sharing plans
if the Group has a present legat or constructive obligation to pay this amount as a resulft of past service provided by the
amployee, and the obligation can be estimatad reliably,

Share-based payments

Certain employees of the Group receive part of their remuneration in the form of share-based payment transactions,
whereby employaes render services in exchange for shares or rights aver 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 determined by an external consuitant and the fair value at the grant
date is expensed cn a straight-line basis over the vesting period 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 Staternent of Financial Position
reporting date up to the vesting date, at which point the estimate is adjusted to reflect the actual outcome of awards which
have vested. Mo adjustiment 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-settled options,
they are issued with cash-settled options. A liability is recognised for the services acguired, 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 loss, to 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 Staternent of Financial Position date if saoner.

Own shareg

Own equity instruments which are re-acquired {own shares) are recognised at cost and deducted from equity. No gain or
loss is recognised in the Consolidated Income Statement on the purchase, sale, issue ar cancellation of the Group's own
equity instruments. Any difference between the carrying amount and the consideration paid to acquire such equity
nstrurments is recognised within equity.

Dividends
Dividends are recognised as a liability in the period in which they are approved by shareholders.

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 control of a product or service to a customer.

The Group's major revenue streams are the samae as its reportable operating segments {Malvern Panalytical, HB8K, Omega
and Industrial Sclutions)

The following table provides further details on the nature of each of the major revenue strearns. The table shows where
each revenue factor forms rmore than 10% of the operating segment's total revenue:
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Revenue derived from:

% of total Sale of goods Sale of goods Sale of goods
Group sales Provision without with smple  with complex
Revenue stream 2021 of services installation installation installation
Malvern Panalytical 3% v e 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 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 customer terms, when the product is
transferred to a freight carrier, or when the customer has received the product.

When the szle of goods is combined with installation, 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 installation is an integral part of the
delivery of the goods.

Revenue is recognised for simple installations separately from the delivery of goods, and only at a point in time when
the installation has occurred. :

For complex installations, revenue is normally deferred until installation is complete. For a small number of comptex
installations, revenue is recognised before installation when: a) a significant period of time has elapsed since completion
of the preduct; b) an installation date has not been agreed despite multiple attempts to arrange; and ¢} payment has
been received from the custorer. 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 1s 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 peint 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 sold comply with agreed-upon specifications.

HBK
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 same ongoing services, over ime.

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 eccur, 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 thase 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 onty
at a point in time when the installation has occurred.

Qccasionally, 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 custormer may make partial payment in advance. Such payments are recognised as contract liabilities until the
performance ebligation 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.

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 praduct is transferred to a freight carrier, or when
the customer has received the product.

Notes to the Accounts Spectris plc Annual Report and Accounts 2021 139




Financial Staternents

Notes to the Accounts continued

1. Basis of preparation and summary of significant acceunting policies continuad

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.

Paymaent is notmally due at the point that the performance obligation is completed. For some of the segmenrt’s business,
the customer may make partial payment in advance. Such payments are recognised as contract liabilities until the
performance obligation has been satisfied.

industrial Solutions
Revenue from the provision of services, including ongeing support, servicing and maintenance, is recognised in line with
the delivery of the service, either at a point in timne or, for socme ongeing services, over time.

Revenue from the sale of goods, where the goods are not required to be installed, is recognised at a pointin 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 custormer has received the product.

Sirmple 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 point in time when the installation has occurred.

OCccasionaliy, the initial contract covers both the supply of goods and ongoing support, servicing and maintenance.
For such contracts, revenue is aliocated across each of the mdividual components in ling with their relative price and
value of the performance obligation and each element is accounted for as described above,

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.

Payment is normaily due at the point that the performance obligation is compieted. For some of the segment's business,
the customer may make partial payment in advance. Such payrnents are tecognised as contract liabilities until the
performance obligation has been satisfied.

2. Operating segments

The Group has four reportable segments, as described below. The segmental platform structure reflects the internal
reporting provided to the Chief Operating Decision Maker {considered to be the Board) ¢n a regutlar basis to assist in
making decisions on capital allocated 1o each segment and 1o assess performance. The segrnent resulits include an
allocation of head office expenses. The following summarises the operations in each of the Group's reportable segments:

- the Malvern Panatytical platform provides advanced measurement and materials characterisation, accelerating
innovation and efficiency in R&D and manufacturing;

- the HBK platform provides differentiated sensing, testing, modeliing and simulation solutions to help customers
accelerate product developrment;

- the Omegs platform provides specialist sensors, helping customers improve processes, delivered by a high service
omni-channel distribution ptatform;

- the Industrial Solutions division ('1S5') is a portfolio of high-value precision in-line sensing and monitoring businesses. The
operating companies in this segment are Particle Measuring Systems, Red Lion Controls, Servomex, Briel & Kjeer Vibro
{disposed 1 March 2021}, ESG Scolutions (disposed 3 May 2021), Millbrook (disposed 2 February 2021} and NDC Technologies
{disposed 1 November 202%).

Further details of the nature of these segments and the products and services they provide are contained in the Strategic
Report on pages 1 to 67.

e vk omess  fdwal o
Information about reportable segments £m £m £m £m Em
Segment revenues 40.3 4257 129.0 336.5 1,292.5
Inter-segment revenue (0.} {0.2) - 0.2) {Q.5)
External revenue 401.2 425.5 129.0 3363 1,292.0
Operating profit 57.5 413 8.3 48.0 154.9
Profit on disposal of businesses’ 2268 ‘
Financial incorne’ 12.8
Finance costs' (5.6)
Profit before tax' 3886
Taxation charge' (1A%
Profit after tax' 346.9 . '

1. Notallocated to reportable segments
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e vek omes  mers o
Inferration about reportable segments £m Em Em £m £m
Segment revenues 3726 393.3 3.3 452.2 13374
Inter-segment revenue {0)) {0.7} (0.) (0.3) 1.2)
External revenue 3725 3926 ng2 4519 1.336.2
Operating profit/(losst 44.6 14.2 1.2 {83.3) (23.3)
Fair value through profit and loss movements on equity

investments' 23.2
Profit on disposal of businesses’ b 4
Financial income' 1.8
Finance costs' [10.2)
Loss before tax’ &)
Taxation charge’ (12.9)
Loss after tax' 17.0)

1. Not allogated to reportable segments.

Reportable segment profit is consistent with that presented to the Chief Operating Decision Maker. inter-segment revenue
includes the movements in internal cash flow hedges with inter-segment pricing on an arm’s-tength basis. Segments are

presented on the basis of actual inter-segment charges made.

Carrying amount
of segment assets

Carrying amount
of segment liabiities

{Restated)' {Restatedy

2021 2020 2021 2020

£m £m Em Em

Malvern Panalytical 456.2 4603 (162.2) {148.8)
HBK 637.0 4298 (1812 {134.5)
Omega 1977 198.2 (24.4) 120.5)
Industrial 5olutions 234.9 417.2 [64.4) [130.5)
Total segment assets and liabilities 15258 1,505.5 {432.2) {414.3)
Cash and borrowings 1618 2222 - M7.6)
Derivative financial instruments Q.3 19 1.2) o
Assets and liabilities beld for sale that are not allocable 1o a segment - 6.9 - (3.4}
Investrient i debt instruments 23.0 - - -
lnvestment in egquity instruments 24.3 394 - -
Retirement benefit liatilities - - {22.3) {20.4}
Taxation . 269 203 (S1.1) (207)
Cansolidated total assets and liabilities 1,768.1 1,796.2 (506.8) [576.5)

1. See nate | for delails of the prior period restatament.

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. Segrment liabilities comprise: trade and other payables, provisions, lease liabilities and cther 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, investment in debt instruments, investment in equity instruments, retirement benefit

liabilities and current and deferred taxation balances.

Notes to the Accounts
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Depreciation, amortisation

Additions 1o NOR-CUTIEN 25581S and irnpaitment

2021 202¢ 02 2020

£m EmM £m Em

Malvern Panalyticaf 13.9 14.2 73 20.0

HBK 2011 127 153 283

Omega 1.8 23 a3 139

Industrial Solutions 159 236 8.6 163.0

Total segrents 32.8 59.4 50.3 225.2
Investment n debt instruments 23.0 -
Investment in equity instruments 25.0 394

Consolidated total 280.8 98.8 50.3 225.2

Geographical segments

The Group's operating segments are each located in several geographical locations and sell on to external customers in alt
parts of the world. No individual country amounts 1o more than 3% of revenue, other than those noted below. The following
is an analysis of revenue by geographical destination.

Malvern Industrial 20N

Panalytical HBK Omega Solutians Toral

£m £m £m £m £m

UK 24.9 15.3 4.5 n.o 55.7
Germany 19.9 78.4 3.5 12.9 n4.7
France 3.8 215 08 6.1 42,2
Rest of Europe 56.1 70.8 4.2 399 170
USA 791 95.8 801 134.5 3695
Rest of North America 4.2 57 7.5 87 363
Japan - 24.5 27 2.4 14.5 685
China 78.0 67.2 N4 55.5 212
South Korea 133 9.7 57 22.4 509
Rest of Asia 51.0 19.7 7.0 377 N5.4
Rest of the world 26.6 14.3 1.9 13 55.9
401.2 4255 129.0 336.3 1,292.0

Malvern Industrial 2020

Panalytical HBK Omega Solutions Toral

£m £m £m Em £m

UK 282 na 34 579 101.4
Cerrmany 207 703 E3:] 199 a7
France 128 06 o} -1 17 419
Rest of Europe 53.6 ns 4.8 527 1822
USA 725 893 754 1491 3883
Rest of North America 139 4.5 6.8 127 379
Japan 252 296 26 156 73.0
China 66.4 57.5 98 567 1904
South Korea 10.4 a1 47 74 41.6
Rest of Asia 416 16.3 57 427 106.3
Rest of the world 27.2 120 18 19.5 €60.5
372.5 3926 119.2 4519 1,336.2
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Non-current assets

(Restated)'

2021 2020

£m £m

UK 239.3 188.2
Germany T4 73.4
France 4.1 3.6
Rest of Europe? 230.8 2355
Usa 468.5 366.5
Rest of Narth America 16.1 17.3
Japan 5.6 5.5
China 9.8 107
South Korea 08 07
Rest of Asia 8. 79
Rest of the world . 1.7 2.0
1,058.9 an.3

Deferred tax assets® 21.2 16.2
Total non-current assets . 1,080.0 8275

1. See nate 1 for details of the prior period restatement.
2. Principally in Denmark ang Netherlands (2020 Netherlands and Switzerland)
3. Mot allocated o repertale geographic area in reporting ta 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 reportable segment under IFRS 8 (see
note 2).

IFRS 15, paragraph 114, requires an entity to disaggregate revenue recognised from contracts with customers 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 segrments is appropriate in meeting this disclosure requirement as this is the
information regularly reviewed by the Chief Operating Decision Maker in order to evaluate the financial performance of

the entity. The Group alse 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:

202t 2020
£Em £m

At a pointin time:
Malvern Panalytical 3288 3044
HBK 3709 3369
Omega 129.0 9.2
Industrial Solutions 334.0 4246
1162.7 1,851

Over time:

Malvern Panalytical 72.4 68.8
HBK 54.6 553
Omega - -
Industrial Solutions 23 270
129.3 1511
Revenue 1,292.0 1,336.2
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3. Revanue continued

The Group's material revenue streams have an expected duration of one year or less. The Group has therefore applied the

practical expedient in IFRS 15, paragraph 121, to not disclose information about its remaining performance obligations.
No individual customer accounted for mare 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)
Operating profit/{loss) is stated after charging/{crediting).

2021 2020
Note £m £m
Net foreign exchange losses included in operating profit/floss) 0.3 13
Research and development expense 85.0 867
Armortisation and other non-cash adjustments made to inangible assets 3 2890 382
Irnpaiment of intangible assets 10 - 781
Depraciation of owned praperty, plant and egquipment n 20.4 336
(Reversal of impairment)/impairment of owned property, plant and equipment 24,1 (6.0} 531
Depreciation and impairment of right-of-use assets n 12.0 22.2
Income from sub-ieasing right-of-use assets 0.2 14
Expenses refating to short-term and low-value Jeases - Q.3
Donations to the Spectris Foundation 15.0 -
Cost of inventories recognised as expense 324.4 3472
~rofit on disposal and re-measurements of property, plant and equipment and associated
lease iliabilities Q.1 {03
2021 2020
Auditar's remuneration £m £m
Fees payable to the Company's auditor for audit of the Company’s annual accounts 0.5 05
Fees payable to the Company’s auditor for the audit of the Company’s subs:diaries,
pursuant to legislation 1.8 18
Tatal audit-related fees 2.3 23
Fees payable to the Company's auditor for other services:
- audit-related assurance services' 0.1 01
- other non-audit services 0.1 Q5
2.5 2.9

1. Revigw of the half-year Financial Statements
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Employee costs, including Directors’ rermuneration, comprise:
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2021 2020

Note £m Em

Wages and salaries 424.8 4545

Social security costs 764.9 771
Defined benefit pension plans:

—current service cast 9 .7 1.0

- past sorvice [credit)/cost 1E] [0.3) 03

Defined contribution pension plans 19 7.3 18.3

Equity-settled share-based payment expense 7.8 2.9

Cash-settled share-baged payment expense 1.2 12

526.4 555.7

2021 2020

Birectors’' remuneration £m £m

Short-term benefits 27 25

Equity-settled share-based payment expense 0.9 ol

36 286

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 nNumber
Production and engingering 3,682 3,608
Sales, marketing and service 3,089 3,939
Administrative [:1:1: ] a03
7,659 8.450

6. Financial income and finance costs
2021 2020
Financial income £m Em
Interest receivable [0.5) 0.8
Interest credit on release of provision on settlement of EU dividends tax clairm (see note 7) (5.1 -
Net gain on retranslation of short-term inter-company loan balances (7.2) -
(12.8) {1.8)
202§ 2020
Finance costs £€m £rmn
Interest payable on Ioang and overdrafts 3.6 B0
Net loss on retranslation of short-term inter-company loan balances - [#X=3
Unwinding of discount factor on lease liabilities 1.8 23
Unwinding of discount factor on deferred and contingent consideration - 0.4
Net interest cost on pension pian obligations 0.2 0.4
Cther finance costs - Q.3
5.6 10.2
Net finance {credit)/costs (7.2} 8.4

Net interest costs of £3.1m (2020: £4.2my}, for the purposes of the calculation of interest cover, comprise interest receivable of
£0.5m (2020: £1.8m) and interest payable on loans and overdrafts of £3.6m (2020 £6.0m).

Notes to the Accounis
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7. Taxation
2021 2020

UK Overseas Total UK QOverseas Total
Financial income £m £m £m £m £m £rm
Current tax (credit}fcharge (2.3 49.2 46.9 39 235 14
Adjustrnents in respect of current tax of
prior years {0.7) (1.2} {1.9) {0.3) {11 1.4}
Deferred tax — origination and reversal of
temporary differences (note 20) (3.1) (Q.2) (2.3) (8Q) 50 {13.1)
Taxation charge (6.7) 47.8 41.7 (4.4} 173 129

The standard rate of corporation tax for the year, based on the weighted average of tax rates applied to the Group's profits,
is 25.3% (2020: (B5.4%)). The standard rate of corporation tax for the prior year is a charge on a loss before tax because the
slatutory tax rates applying to the impairment of goodwiil and other acquisition-related intangible assets are lower than
the statutory tax rates applying to the Group's profits before impairment losses. 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 22.9%. The tax charge for the year is lower (2020 higher) than the tax charge using the
standard rate of corparation tax for the reasons set out in the following reconciliation.

2021 2020

£m £m
Profit/{loss) before taxation 3886 (a1
Corporation tax charge at standard rate of 25.3% (2020. (85.4%)) 94.3 3.5
Profit on disposal of business taxed at {lower)/higher rate {46.5) 03
non-deductiple impairments - m
Other non-deductible expenditure 4.7 956
Release of provision on settlement of EU dividend claim (8.0) -
Movements on unrecognised deferred tax assetls - (2.6)
Tax credits and incentives (6.0) (4.5}
Change in tax rates ' - 11
Adjustments to prior year cufrent and deferred tax charges {0.8) {1.6)
Taxation charge 41.7 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 an disposal of business taxed at a lower rate’ above, in the current year principally refers to the benefit of tax
exemptions for the sale of shares in certain countries.

‘Tax credits and incentives’ above, refers principally to research and development tax credits and other reliefs for innovation,
such as the UK Patent Box regime and Qutch Innovation Box regime, 23 well as tax reliefs available for Foreign Derived
Intangible Income in the US.
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Factors that may affect the future tax charge

Financial Staternents

The Group's tax charge in future years is likely to 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 ar amaunt of existing tax refiefs 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.

Tax on items recagnised directly in the Consolidated Statement of Comprehensive Income zgrzr: 2?52:1)
Tax credit on net gain/f{loss) an effective partien of changes in fair value of forward exchange cantracts (0.3) (s}
Tax charge on investment in equity instruments desighated as at fair value thraugh other comprehensive
income 0.2 -
Tax [credit)//charge on re-measurement of net defined benefit abligations, net of fareign exchange {0.9) 1.3
Aggregate current and deferred tax (credit)/charge relating to iterns recognised directly in the Consolidated
Statement of Comprehensive Income n.o} 1.2
‘ 2021 2020
Tax on iteéms recagnised directly in the Cansolidated Statement of Changes in Equity £m £Em
Tax credit in relation to share-based payments 0.3} (0.4)
Aggregate current and deferred tax credit on itermms recognised directly in the Consolidated Staterment of
Changes in Equity 1.3) {0.4)
The following tax (credits) / charges relate to items of incarne and expense that are excluded from the Group's adjusted
performance measures,
‘ 202 2020
Tax on items of income and expense that are excluded from the Group's adjusted profit before tax £m £m
Tax credit on amortisation and impairment of acquisition-related intangible assets and other property,
piant and equipment {4.3) 8.8)
Tax credit on depreciation of acquisition-related fair value adjustrmentis to property, ptant and equipment - {eR)]
Tax credit on impairment of goodwill - 0.9
Tax credit on net transaction-related ¢osts and fair value adjustments (3.0) 1.€)
Tax charge/{credit} an retranslation of shart-term inter-cempany loan balances 0.3 (0.4}
Tax charge on profit on disposal of businesses 14.2 11
Tax credit on configuration and custemisation costs carried aut by third parties on rmatetial 53as projects (1.0) -
Tax credit on retease of provision and deferred tax asset on settlement of EU dividends tax claim {7.0) -
Tax charge on fair value through profit and Ioss movements on equity investments 0.9 1.8
Tax credit on restructuring costs (2.7} 4.5)
Total tax eredit {2.6) {23.4}
The effective adjusted tax rate for the year was 21.7% (2020: 21.8%) as set cut 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 itemns of income and expense that are excluded from the Group’s adjusted profit before tax 26 23.4
Adjusted taxatian charge 44.3 36.3

Management judgement is applied to 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 agreed 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 authaorities 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. Taxation continued

The Croup applies judgerent in respect of possible tax audit adjustments primarily in respect of transfer pricing as well as
in respect of financing arrangements and tax credits and incentives. In respect of transfer pricing, the level of provision is
determined by reference te management judgements of the adjustments that would arise in the event that certain
intra-group transactions are successfully challenged as not being at army's length.

Manzgement estimates of the level of risk arising from tax audit may change in the next year as a result of changes in
legislation or tax authority practice or correspandence 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 positions. Actual cutcomes and
settlerments may differ significantly from the estimates recorded in these Consolidated Financial Statements. Further detail
is provided below in relation to tax provisions that are known to be potentially material.

Judgement is alsc 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 deductible or in
which tax losses can be utilised. These estimates may change in the next vear if there are changes in the forecast
profitability of the relevant company.

In Jure 2021, the Group agreed a formal settlement with HMRC to resolve its dispute in relation to the taxation of dividends
received frorn EU based subsidiaries prior to 2009. The cutstanding liability agreed with HMRC of £0.3m of tax and £0.2m of
interest was paid in June 2021. As a result, £8.0m of provision for current tax liabilities and a deferred tax asset of £1.0m
related to accrued interest liabilities were released to the Consolidated Incorme Statement in the year ending 31 December
2021, in addition, as a result of the dispute resolution, £51m of accrued interest liabilities were reteased to the Consolidated
Income Statement, as disclosed in note 6.

In October 2017, the EU Commission opened a formal State Aid investigation into 2n exernption 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 exemnption (as it was implernented in UK law for the years 2013-2038) constituted
State Aid and requiring the UK to recaver 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 question. The Group, along with the UK
government and a number of other affected taxpayers, has sought annuiment of the EU Commission’s decision through
the EU Courts.

In February 2021, HMRC wrote te Spectris confirming its view that the Group was not a beneficiary of State Aid during the
period in gquestion, as such no tax and interest should be due. A contingent liability disclosure had been made in respect
of this issue and no provision had been recorded. The Group's maximum exposure was previously estimated to be £195m
in respect of tax and £1.3m in respect of interest.

8. Dividends

Amounts recognised and paid as distributions to owners of the Company in the yvear Igrz‘: Z%ﬁ?
Finzl dividend for the year ended 31 December 2020 of 46.5p per share 53.6 -
Interirm dividend for the year ended 31 Decermnber 2021 0f 23 0p (2020: 21.9p) per share 25.4 25.5
Additional interim dividend for the year ended 31 December 2020 of 43.2p per share - 50.2

79.0 757

plerdl 2020
Amounts arising in respect of the year Em £m
Interim dividend for the year ended 31 December 2027 of 23.0p [2020: 21.9p) per share 254 255
Additional interim dividend for the year ended 3) December 2020 of 43.2p per share - SC.2
Proposed final dividend for the year ended 31 December 2027 of 48.Bp (2020: 46.5p] per share 541 541

79.% 1298

N 2020, the Group announced the withdrawal of the £50.1m proposed 2019 final dividend of 43.2p per share and the
£175.0m proposed special dividend of 150.0p per share. The Group alse declared and paid an additional £50.2m interim
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 Hability in these Consolidated Financial Statements. '
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9. Earnings/{loss) per share
Basic earnings/{loss) per share amounts are calculated 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 sharesj.

Diluted earnings/{loss) per share amounts are calculated by dividing the net profit/(ioss) attributable to ordinary
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 2021 202¢
Profit/{loss) after tax (Em) 346.9 {17.0)
Weighted average number of shares outstanding {millions) 137 NG
Basic earnings/{loss) per share (pence) 3051 {14.6)
Diluted earnings/{loss) per share plov] 2020
Profit/{loss} after tax (Em) 3469 (17.0)
Basic weighted average number of shares outstanding [millions) n3.7 118l

weighted average numbey of dilutive 5p ordinary shares under option [millions) 0.5 n/a

weighted average number of Sp ordinary shares that would have been issued at average market value from

praceeds of dilutive share options (millions) {01 n/a

Diluted weighted average number of shares outstanding [millions) N4 el

Diluted earnings/{loss) pes share (pence) 304.0 {14 6)

10. Goodwill and other intangible assets

Patents, Customer-
congractual related and

rights and trade (Restated) (Restatedy

Goodwill technology names Software Total

Cost Note £m £m £m £m Emn
At1January 2020 826.2 2201 2887 89.0 14240
Prior period restatement 1 - - - (28.3) {28.3}
At 1January 2020 {restated) 826.2 2201 2887 607 1,3957
Additions - separately acQuired - - - 6.9 6.9
Additions - internal development - 73 - - 73
Additions - business combinations 1.2 ¢3 0.7 - 2.2
Transfers to assets held for sale (74 3} [4%.4) {24.0) (2.8) {105.5)
Disposals - - - (1.6} {1.6)
Disposal of business (0.5} - - - 10.5)
Foreign exchange difference 30 (3.0 (3.9) 02 (3.8}
At 31 December 2020 [restated) 755.6 2202 2615 63.4 1,300.7
Additions - separately acQuired - - - 2.2 2.2
Additions - internal develapment - 4.1 - - 4]
Additions - business combinations 23 66.8 26.8 55.2 - 148.8
Reclassifications - - - Q.5 0.5
Dispesals - (72.6) (76.6) (7.4} {156.6)
Disposals of busingss 24 (22.6) (16.4) {13.9) (3.7} (56.6)
Fareign exchange difference {10.9) [0.1) Q.6 [0.7} {Nn.)
At 31 December 2021 788.9 162.0 226.8 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 amertisation CGoodwill technology names Software Total
and impairment Nore £Em £m Em EmM Em
At January 2020 179.4 164.2 2028 523 5987
Prior period restatement 1 - - - (2.6} (2.6)
At 1January 2020 {restated) 179.4 1642 2028 497 596.)
Charge for the year - 157 13.4 a 38.2
Impairment 58.4 10 8.7 - 781
Transfers to assets held for sale (57.9) (3.8} (24.04 (1.8} {87.6)
Disposals - - - (1.5} {1.5)
Foreign exchange difference n.3 {3.0) (3.69 0.5 (7.4}
At 31 December 2020 {restated) 178.6 1741 207.3 559 615.9
Charge for the year - 13.3 82 310 245
Disposals - (72.6) (76.2) |1y . (156.9)
Disposals of business 24 (19.6} 12.2) (3.9} (3.5) (49.2}
Foreign exchange difference (1.5} 9.9 (0.1} (1.7} (2.8)
At 31 December 2021 157.5 102.5 125.3 46.2 4315
Carrying amount
At 31 December 2021 631.4 59.5 101.5 8.1 800.5
At 31 December 2020 (restated) 1 5770 461 54.2 7.5 684.8

). Software inlangible assets have been restated for impact of the Group's change in accounting policy for Software as a service {'Saas’)
arrangements. See note ¥ for furtner details.

Goodwili is allocated to the cash-generating units {'CCUS’) that are anticipated to benefit from the acquisition.

The Group's identified CCUs total six, smaller than the four reportable segments, being the three platforrmns and three
1SD operating companies as at 31 December 2021 (2020: ten, including two classified as held for sale). Coadwill 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 integrated.

The most significant amounts of goodwill are as follows:

N 2020

£m £m

Malvern Panalytical 205.2 2103
HBK 2646.2 185.0
Omega Engineering 109.3 1083
Non-significant CCUs 70.7 736
631.4 577.0

Included within ‘Other’ are three ~ Particle Measuring Systems, Red Lion Controls and Servomex {2020: five - ESG, NDC
Technologies, Particle Measuring Systems, Red Lion Controls and Servomex} cash-generating units, in which none of the
goodwill balances are cansidered to be individually significant. The Group defines significant as 10% of the total carrying
value of goodwill.

GCoodwill is not amortised 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 amount of goodwill has been assessed with reference toits
recoverable amount determined based on value in use. In assessing value in use, the forecast projected cash flows of each
CGCU, which are based on actual operating resuits, the most recent budget for the next financial year as approved by the
Board, detailed strategic raview projections and an assumed long-term 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 CGU.

Key assumptions used in the value in use calculations
The caicutation of value in use is most sensitive to the following assumptions:

- CCU specific operating assurriptions on business performance over the forecast period to Decermnber 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 forecast period to December 2024
and relate to revenue forecasts, expected project outcomes and forecast operating margins in each of the operating
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10. Goodwill 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), managerment consider that the operating assurnptions on revenue decline and increased costs
are sufficient 1o 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 goodwiill.

The Group calcutates value in use using the strategic plans relevant ta 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 Group's economic profile as a starting
point and adjusting appropriately. The Directars 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 11.1% {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 across 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
202 2020 021 2020
% % % %
Malvern Panalytical S56 101 5.6 320
HBK 10.3 10.4 10.0 191
Omega 10.9 n7 ne 79
Non-sighificant CGUs ny n7 13.9 12.3

Impairment of goodwill, acquisition-related intangible assets and other property, plant and equipment
2021
No impairments of goodwill and intangible assets were recognised in the year ended 31 Decermnber 2021

2020: Millbrook

During the year ended 31 Decermber 2020, £58.4m was recognised as an impairment of goodwill and £70.9m impairment
recognised in the ‘amortisation and impairment of acquisition-related intangible assets and other property, plant and
equipment’ line of the Consclidated Income Statement. This predominantly related to the Millbroock CGU, which formed
part of the Industnal Solutions reportable segment.

During 2020, a comprehensive sale process relating to Milibrook was concluded resulting in the announcement on 10
December 2020, that agreement had been reached for the sale of the Millbrook 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 equipment (see note 11) and £16.3m of other intangible assets.

The remaining £3.4m impairment of intangible assets in 2020 related to other items within Industrial Solutions with short
remaining useful economic lives.

Sensitivity analysis

For all cash-generating units with goodwill balances at 31 December 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 result in 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 £4.1m of internally-
generated intangible assets from development expenditure in 2021 (2020: £7.3m). Accumulated amortisation on internally-
generated intangible assets was £2.8m {2020: £17m).

The trade names asset recognised on the acquisition of Omega Engineering in 201, 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 narne intangibie assets at 31 December
2021 is £35.8m (2020: £39.0m) and is being amortised over 20 years with the remaining amortisation period being ten years.

The custormner-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 customet-related and trade names and 32% (2020: nil) of total patents, contractual rights and
technology, respectively. The carrying amount of the Concurrent-RT custormner-related intangible assets at 31 December
2021 is £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 technolegy intangible assets at 31 Cecember 2021 is £18.8m {2020: £nil) and is
being amartised over ten years with the rermaining amortisation period being nine and a half years.
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. Property, plant and equiprment
Property, plant and equiprment: owned

Freehoid Leasehold Plant and
property property equiprent Total

Cost Note £m £m £m Em
At 1January 2020 235.3 191 2876 5420
Additions - separately acquired 41 17 228 286
Agditions - business combinations 16 - 04 20
Reclassifications 5.5 [vh] {5.6) .0
Transfer to assets held for sale {87.4) {14) 93.7) (188.5}
Disposals (4.1} ne) (6.0} (12.0
Disposal of business - - 0.1 [{eR)]
Foreign exchange difference 5.7 01 &2 0.0
At 31 December 2020 160.7 177 203.6 382.0
Additions - separately acquired 35 6.4 19.2 291
Additions - business combinations 23 - 2.2 0S5 27
Reclassifications {0.8) B 6.2 7.2
Jransfers and adjustments to assets held for sale on

dispasal 24 (20.5) - 0.2) {20.7)
Cisposals 0.2y (1.7} {12.9) {148}
Disposal of business 24 {%.5) 1.2) 2.6) {18.3)
Foreign exchange difference {70) {0.2) [6.2) (13.5)
At 33 December 2021 131 25.0 197.6 3537
Accumulated depreciation and impairment

AL TJanuary 2020 625 13.2 148.2 22359
Charge for the year 76 17 243 336
lmpaitment 323 - 208 831
Transfer 1o assets held for sale {34.6) oy 145.8} {81.4)
Disposals [SR)] L7 . 159 {87
Disposal of busingss - - o on
Foreign exchange difference 2.4 o1 31 5.6
At 31 Cecember 2020 69.1 12.3 144.6 2260
Charge for the year 41 1.9 4.4 20.4
Raversal of wnpairment (6.0) - - (6.0)
Reclassifications {0.6) 1.8 6.6 7.8
Transfers and adjustments to assets held for sale gn -

disposal - 24 (10.7) ~ Q.3 (10.4)
Disposals - {0.) 7 12.7) {14.5)
Cisposal of business 24 (8 {Q.8) (9.0} {(n.6}
Foreign exchange difference 3.6} {0.4) {%.5) {8.5)
At 3 December 2021 50.4 130 1397 203.2
Carrying amount
At 31 December 2021 807 ne 57.9 150.5
At 31 Decernber 2020 ' 916 5.4 53.0 156.0
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1. Property, plant and equipment continued
The armount included in the cost of plant and equipment of assets in the course of construction was £5.9m (2020: £14.3m).

No 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 1January 2020 ’ 425 8.4 50.9
Additions 87 37 12.4
Depreciation and impairment 07} {5.1) (22.2}
Disposals (3.} {00) 3.2}
Transfer to assets held for sale 24 6.0} [09) {6.9)
Re-measurement (0.6} - [0.4)
Reclassification 0.3 [0.3) -
Foreign exchange difference 01 0.4 os
At 31 December 2020 25.0 6.1 31
Additions 368 37 40.5
Depreciation and impairment (8.2) {3.8} (12.0)
Dispasals (2.3) (0.4} {2.7)
Disposal of business 24 1.2 {0.3) {1.5)
Additions - business combinations 23 5.4 - 5.4
Re-measurement - 0.7 07
Reclassification [+A - 01
Foreign exchange difference (0.9) (0.2) [LA]
At 31 December 2021 54.7 58 60.5
o 2020

£m Em

Property, plant and equipment: owned 150.8 156.0
Property, plant and equipment: right-of-use €0.5 31
n.o 1871

Impairments of owned and right of use assets in 2020 included £51.2m in relaticn to Millbrook (see note 10}.

12. Investment in equity instruments

2021 2020

£m £m

Investments in equity instruments designated as at fair value through other comprehensive income 24.3 11
Investments ir{ 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 December 2021, the investment in equity instrurments 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: £1.1m} b)
27,752,567 Al investment units in the EZ Ring FPCI {the fund holding the combined UTAC-Millbrock 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 cansideration. Instead, they are
held for medium- to long-term strategic purposes. Accordingly, the Group has elected to designate these investments in
eguity instruments as at fair value through other comprehensive income at initial recognition as it believes that recognising
short-term fluctuations in this investiments' fair vatue in profit and loss would 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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12. Investment in equity instruments continued

fnvestments in equity instruments measured at fair vajue through profit and loss

At 31 December 2020, the Group's investments in equity instruments measured at fair value through praofit and loss
consisted of a £38.3m investment in a US publicly-listed company. During 2021, the Croup 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
vatue through profit and loss movements on equity investments' Consolidated income Statement line in respect of this
investmant in 2021 was €nil (2020: £23.2m).

The Group does not consider that it is able 1o exercise significant influence over any of the above investrents as its
percentage ownership and voting rights of the businesses is small and it does not have any unusual power or rights aver
the businesses. No dividends have been recognised on investment in equity instruments during the year (2020: nil).

13. Inventories

2021 2020

£m £m

Raw maternals 76.5 60.3
Work in progress 8.2 410
Finished goods and goods held for resate 73.2 67.2
187.9 168.5

in the ordinary course of business, the Group makes provision for slow-moving, excess and obsaolete inventory to write it
down to its net realisable value based on an assessment of technological and market developments specific to the relevant
business, and an analysis of historical and projected usage on an individual item 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)

200 2020

Current £m Em
Trade receivables 240.4 2357
Prepayments 28.1 22.4
VAT and similar taxes receivable 18.6 159
Other receivables 18.0 4.7
Contract assets 10.8 4.6
315.9 2933

1. Prepayments have been restated for impact of the Croup's change in accounting policy for Software as a service ('Saa%’) arrangements, See note)
for 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 60 days. Trade receivables are stated after the provision for impairment of £6.1m
(202Q. £76m). Trade and other receivables include £2.8m (2020: £8 Im) 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-terrn maturities
associated with these items. There is no impairment risk identified with regards to other receivables where no amounts are
past due.

The maximum exposure to credit risk for trade receivables at 31 December by geographic region was:

20 202C

£€m £m

UK 16.7 13.7
Germany 17.1 18.0
France 13.7 4.2
Rest of Eurepe 39.8 429
usa 64.4 835
Rest of North America 5.5 a6
Japan 12.4 14.2
China 269 203
South Korea . 7.2 5.5
Rest of Asia 26.4 27
Rest of the world 10.3 121
240.4 2357
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14. Trade and other receivables continued

Expected credit losses

The Group measures the loss aflowance 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 information indicating that the debtor is in severe financial difficulty
and there is no realistic prospect of recovery, e.q. when the debtor has been placed under liquidation or has entered into
bankruptcy proceedings.

The ageing of trade receivables and related provisions for immpairment at 31 December was:

2021 2020

Gross impairment Gross impairment

£m £m £m Emn

Not past due 159.0 - 157.2 -
One month past due 356 - 329 -
Two months past due 14.2 - 13.2 -
Three months past due 6.8 - 8.4 -
Four months past due 4.3 - KAl -
More than four months past due 246 6.1 245 76
246.5 6.1 2433 76

The movement in the provision for impairment in respect of trade receivables during the year was as follows:

2021 2020

£Em £m

At1January 7.6 4.8
Provision for impairment of receivabiles 0.3 43
Impairment loss utilised (1.0 (1.4)
Disposal of business {0.6) -
Foreign exchange difference - {0.2) 0l
At 3t December 61 76

All of the above impairment losses relate 1o receivables arising frorm contracts with customers.

Significant changes in contract assets during the year

The increase in contract assets during 2021 is 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 Brdel & 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 equivakents included in current assets 167.8 2222
Cash and cash equivalents included in assets held for sale 24 - 3.7
Notiona! cash-pool related bank averdrafts included in liabilities held for sale 16 - 2.2)
Notionai cash-pool related bank overdrafts included in current barrowings 16 - 12.8)
Cash and cash equivalents in the Consolidated 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,
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Notes to the Accounts continued

16. Borrowings

2021 2020
Current interest rate Repayable date £m Em
Bank overdrafts (2020 includes £2.2m ’
of ovardrafts classitied as liabilities heid
for sale) On demand - 15.3
Total current borrowings - 15.3
202 2020
Non-current Interest rate Maturity date £m Em
Bank loans unsecured - €116.2m Fixed 1.15% Repaid in full in March 2021 - 104.5
Bank loans unsecured - $500.0m
{2020 $800.0m] revolving credit facilities Relevant RFR/IBOR +55bps 31 July 2025 - -
Total non-current borrowings - 104.5
Totat current and non-current borrowings - - o8
Total unsecured borowings ~ 9.8

At 31 December 2021, the $500m (£370.3m) revolving credit facilities were undrawn (31 December 2020; the $800m
[E586.0m) facilities were undrawn). During 2021 the facilities reduced from $800m to $500m.

Movements in total unsecured borrowings are reconciled as follows:

2021 2020

£m £m

At 1January ng.a 1796
Notional cash-pooling movements {15.0) 15.0
Proceeds from borrowings 70.0 03
Repayment of borrowings {169.8) (86.4)
Effect of foreign exchange rates (5.0) 3
At 31 December - 19.8

Changes in liabilities arising from financing arrangements

The table below details changes in the Group's liabilities arising from financing activities, including 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 Statement of Cash Flows as cash flow from financihg activities.

At3l  Financing Other At 3

December cash New Acquisitions Dispesalof nen-cash Exchange December
£m Note 2020 flows' leases of businesses businesses movement movement 2021
Bank overdrafts (including
natienal cash-paol related
bank overdrafts and
overdrafts classified as hetd
far sale) 15 {153} 5.3 - - - - - -
Qebt (104 5} 99.5 - - - - 5.0 -
Total borrowings {119.8} 4.8 - - - - 50 -
Lease liabilities (including
leases liabilities clzssified as
liabilities held for sate)? 508 {14.8) 405 5.4 N5.2) 09 n.7) 659
Total abilities from
financing arrangements {69.0) 100.0 40.5 5.4 (15 2} 0.9 3.3 659
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16. Borrowings continued

At31  Financing Qther At

December cash New Acquisitions Disposalof non-cash Exchange December
£m Note 2019 flows! leases of businesses businesses movement movement 2020
Bank overdrafts {including
notienal cash-poel related
bank overdrafts and
overdrafts classified as held
for sale) 15 - {15.3) ~ - - - - {15.3]
Debt (179.6) B6.4 - - - - ms3 [104.5)
Total borrowings (179.6) 7L - - - - 3 {119.8)
Lease liabilities (including
leases liabilities classified as
liakilities held for sale)? 60.5 {21.6) 13.2 - - 1.6) 0.3 50.8
Total liabilities from
financing arrangements sy 49.5 13.2 - - 1.6) (1.0 (69.0}

1. The cash flows frorm bank overdrafts {including netional cash-pool related bank overdrafts) and debt make up the net armount of proceeds from
borrowings, repayment of berrewings and notional cash-poching moevemnent in the Consclidated Statement of Cash Flows.
2. Lease liabilities ar 31 December 2021 includes £nif liabilities classified as held far sale (2020: £11.9m, 2012: £nilf.

17. Trade and other payables

2021 2020
Current Em £m
Trade payables 59.7 516
Accruals 94.2 978
Customer advances 39.9 238
Contract liabilities 779 596
Deferred and contingent consideration on acquisitions . ' 1.1 2.7
VAT and similar taxes payahle 7.5 \ 156
Goods received not invoiced 14.9 91
Other payables ' 25.0 281
330.2 288.3

Non-current
Contract liabilities 3.4 . 9.9
Deferred ang contingent consideration on acquisitions 0.4 0.4
Other payables 10.0 144
13.8 247

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 Panalytical 52.3 441
HBK 27.2 21.3
Omega . o1 01
tndustrial Solutions 1.7 4.0
B81.3 69.5

Contract liabilities included in liabilities held for sale - 4.6
B.3 T4
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Notes to the Accounts continued

17. Trade and other payables continued

Significant changes in contract labilities during the year

2021

During 2021, £3.9m of contract liability balances were recognised as patt of the acquisition of Concurrent-RT, in the HBK
product Group. Also, during 2021, £2.3m of contract liakility balances were derecognised on the disposal of ESG and NDC
Technologies, part of the industrial Solutions product group, as was the £4.6m of contract liabitities that were included in
liabilities held for sate at 31 December 2020.

There were no other significant changes in contract liability balances during 2021.

2020:
At 31 December 2020, £4 6m aof contract liability balances that would previously have been included in the Industrial
Solutions product graup werte classified within liabilities held for sale.

There were no other significant changes in contract liability balances during 2020.

1B. Provisions

Legal,

Product contractual
Reorganisation warranty and other Total
Nate £m £m £m £m
At t January 2021 5.9 ns ul 28.5
Provision during the year LA 3.2 5.5 9.8
Recognised on acquisitions 23 - o1 0.3 0.4
Disposal of business 24 - (0.5) {00 0.6}
Utilised during the year (7.1} {6.2) (5.3} {i8.6)
Released during the year 0.2} {an (X3 {€.9)
Foreign exchange difference (0. {0.2) - {0.3)
At 31 Dgcember 2021 9.6 €8 5.9 22.3

Reorganisation

Reorganisation provisions relate to committed restructuring plans in place within the business, with much of the
movement during 2021 relating to the Group-wide profit improvemnent programme. Costs are mostly expected to be
incurred within one year and there is little judgement in determining the amount.

Product warranty

Product warranty provisions reflect 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-rnonth period, but can extend to 36 months. These extended warranties are not individually significant.

Legal, contractual and other

Legal, contractual and other provisions mainly comprise amounts provided against ocpen legal and contractual disputes
arising in the normal course of business. The Company has on cccasion been required to take legai or other actions to
protect its intellectual property rights, te enforce commercial contracts or otherwise and similatly to defend itself against
proceedings braught by other parties, Provisians are made far the expected costs associated with such matters, based on
past experience of similar items and other known factors, taking into account professional advice received, and represent
marragement’s best estirmnate of the most likely outcorme. The timing of utilisation of these provisions is frequently
uncertain, reflecting the cornplexity of issues and the outcome of various court proceedings and negotiations, Contractual
and other provisions represent the Directors’ best estimate of the cost of settling current obligations.

During 2023, the Group agreed a forrmal settlement with HMRC to resolve its dispute in relation to the taxation of dividends
received from EU based subsidiaries prior to 2009, As a result £53m of accrued interest liabifity that have previously been
carried as a provision at 31 December 2020 was released to the Consolidated income Statement, See note 7 for further
details. No provision is made for proceedings which have been or might be brought by other parties against Group
companies 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 qualifying employees
in the UK. At 31 December 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, German, Dutch, Swiss, French, ltalian and Japanese plans provide pensions in retirement, death in service and, in
sorme cases, disability benefits to members. The pension benefit is linked to rmembers’ final salary at retirement and their
service life. Since 31 Decermber 2009, the UK plan has been closed to all service accruals. The German and Dutch plans are
closed to new members. The Italian plan 1s a mandatory Trattamento di Fine Rapporto ('TFR') severance plan,
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19. Retirement benefit plans continued

The UK plan is adrninistered 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 respansible 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. Inflaticn 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 dre funded by the Group's overseas 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 pian's assets to be invested in 'empioyer-related investments’, the Trustee has
elected that none of the plan assets are to be invested directly in Spectris plc shares. The Trustee also hoids interest rate and
inflaticn 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 (o furd the ptan. Trustee investment in derivatives is only made in so far as they contribute to the reduction
of investment risks or facilitate efficient portfolio management and are managed such as to avoid excessive risk exposure
to a single counterparty or other derivative operations.

The Trustee of the UK plan has invested a large proportion of the plan's assets in a buy and maintain corporate bond
portfolio, designed to move in a similar way to the value of the plan's liabilities. The Trustee has also entered into a swaps
strategy which seeks to further mitigate against movermnent in interest rates and price inflation over time.

The funding requirements are based on the individual funds' actuarial measurement framework set cut in the funding
poiicies of the various plans.

The Group has determined that, in accordance 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 totai
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 December 2020 and for the overseas plans was 31 December 2027,
where available. Where appficable, the valuations were updated to 31 December 2021 for |AS 19 {Revised) 'Employee
Benefits’ purposes by qualified independent actuaries.

The Group's contributions to defined benefit plans during the year ended 31 December 2021 were £11m (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 CGroup will make past
service deficit recovery payments totalling £1.2m a year for a period of six years from 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:

2021 2020

Overseas Overseas

UK plan plans UK plan plans

% p-a. % p.a. % p.a. % p.a.

Discount rate 1.8 0.0-1.0 1.4 Go-06
Salary increases nfa 1.0-3.0 n/fa 1.25-3.0
Pension increases in payment 2.35-3.55 0.0~175 22-36 00-175
Pension increases in deferment 2.8-3.25 nfa 23-31 nfa
tnflation assumption 2.8-3.25 1.0-20 23-3) 1.0-20
Interest credit rate nfa 1.0 n/a 1.0

The weighted average duration of the defined benefit cbligation at 31 Decernber 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 valuatian is based on the following tables:

UK plan 102% S3PA centred in 2013, future improvements 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%

German plans Dr K Heubeck pensicen tables 2018 G

Dutch plans A.G. Prognopsetafel 2018 tables

Swiss plan BVG 2020 - CiMi 1.50%

italian plans S12019

Notes to the Accounts Spectris plc Annual Report and Accounts 2021 159




Financial Staternerts

Notes to the Accounts continued

19. Retirement benefit plans continued
Samples of the ages which pensioners are assumed to live to across the Group's defined benefit plans are as follows:

Male Female

Pensioners aged 65 in 2021 826-869 B84.9~-89.0
Pensioners aged 65 1n 204) 84.2-890 86.3-91.2
UK plan Qverseas plan Total

Amounts recegnised in the 2021 2020 2021 2020 20 2020
Consclidated Income Statement £m £m £m £m £ Em
Current service ¢ost - - 0.7 10 07 1.0
Past service [credit)/cost - 0.2 {0.3) [oX] {0.3) 0.3
Administrative cost 0.7 0.5 - - 0.7 a5
Settlement - - - (Q.5) - (0.5)
Net interest cost 0.1 0,3 0.1 <A 0.2 0.4
oa 1.0 0.5 07 1.3 17

The current service cost, past service (creditl/cost and administrative cost are recognised in administrative expenses in the
Consolidated Income Statement. The net interest cost on the net defined benefit obligation is recognised infinance costs
in the Consolidated Income Statement. The settlement in 2020 consisted of a Dutch Plan removed from the Consolidated
Statement of Financial Position following employment contract changes and was recoghised in administrative expenses.
Actuarial gains and losses are recognised in the Consolidated Statement of Comprehensive Income.

During the year, insurance premiums for death-in-service benefits amounting to £0.3m {2020: £0.5m} were paid.

There was a total return on plan assets in the year of £6.7rm (2020: £10.9m).

UK ptan Qverseas plan Total
Amouynts recognised in the Consolidated Statement 2021 2020 20 2020 2021 2020
of Comprehensive Income £m £mn £m £m £m £m
Actuarial (losses)/gains recognised in the current year {2.4) 8.3 0.6 0.2 1.8) 8.5
Fareign exchanges gains/(losses) in the current year - - 0.8 (0.6) 0.8 {0.6)
Total (losses}/gains recognised in the current year 2.4} 83 1.4 {0 4) (1.0} 7.9
UK plan Overseas plan Total
Amounts recognised in the Consolidated Statement 201 2020 2021 202¢ 2021 2020
of Financial Position £m £rm £m Em £m Em
Prasent value of defined benefit abligations {133.2) (1300} (26.5) (27.3) {1597} {157.3)
Fair value of plan assets 122.2 122.2 15.2 14.7 137.4 136.9
Net deficit in plans f11.0) (7.8) m.3) n2.6) (22.3) {20.4}
UK plan Overseas plan Total
020 2020 202 2020 2021 2020
Reconciliation of movement in net deficit £m £€m £m £m £m £m
At 1January {7.8) ns.) (12.6) 2.4) {20.4§ (27.5)
Balance transferred fram other payables - - {0.2) {0.8) (0.2} [0.8)
Current service cost - - o .0} {07} {1.0)
Net interest cost on 0.3} [(*R)] {on 0.2} (0.4}
Plan administrative cost (9.7} {0.5) - - {07} {0.5]
Settlement - - - as . - Q5
Acquisitions of businesses - - {0.5) - (0.5) -
Past service [credit)/cost - {0.2) 0.3 on a3 {0.3)
Contributions from sponsoring company and plan
members . - - 0.4 04 0.4 Q4
Benefiis paid - - 0.7 08 7 08
Actuanal (lossesl/gains (2.4) 83 06 02 (.8} 85
Balance transferred to liabilities held for sale - - ~ (o3 - 0.5
Foreign exchange ditference ' - - 0.8 ©.6) 0.8 {0.6)
At 31 December {1.0) 7.8} (mn.3) 2.6 {22.3) [20.4)
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UK plan Overseas plan Total
Analysis of moverment in the preseng value 2021 2020 piord] 2020 2021 2020
of the defined benefit obligation Em £m £m £€m £m £m
ALl January 130.0 133.2 273 270 157.3 160.2
Balance transferred frormn cther payables - - 0.2 08 0.2 o8
Current service cost - - 0.7 10 0.7 1.0
Interest cost 1.8 2.5 01 02 19 27
Settiement - - - .0} - {1.0}
Acquisitions of businesses - - 0.5 - 0.5 -
Past service cost/(credit) - 02 {0.3) oA {0.3) a3
Contributions from plan members - - 0.2 0.2 0.2 0.2
Actuarial {gains)/iosses - financial (4.0} n.a {2.0) 15 (6.0} 129
Actuanial losses/(gains) - demographic 4.9 [6.5) 0.3 c.o 5.2 {6.5)
Actuarial gains/(losses) - experience 7.5 {5.7) 01 0.6} 7.6 {6.3}
Benefits paid (7.0} [ER)] {0.6) 1.2} {7.6) (6.3}
Adjustments and balances transferred to liabilities held
for sale - - 1.7 (2.2} 17 2.2)
Foreign exchange difference - - {\.7) 1.5 {1.7) 15
At 31 December 133.2 130.0 26.5 27.3 159.7 1573
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 Qverseas plan Total

2021 2020 20 2020 20 2020

Reconciliation of movement in fair value of plan assets Em Ermn £m Em Em £m
At lJanuary 122.2 nsa 14.7 14.6 136.9 1327
Interest income on assets 17 22 - 0.1 17 23
Plan administration cost (0.7) (Q.5) - - (0.7) (0.5)
Settlement - - - [C.5) - {0.5)
Centributions from sponsoring cornpany - - 0.4 0.4 0.4 04
Contributions from plan members - - 0.2 0.2 0.2 02
Acruarial gains/{losses} 6.0 75 0.0) 11 5.0 8.6
Benefits paid (7.0} )] 01 (0.4) {6.9) (5.5)
Adjustments and balances transferred to liabilities held
for sale - - 1.7 (1.7) 1.7 N7}
Foreign exchange difference - - [0.9) 09 {0.9] 0.9
At 31 December 122.2 122.2 15.2 147 137.4 136.9

UK plan Overseas plan Total

2021 2020 200 2020 2021 2020

Fair value of assets £m Em Em £m £m £m
Equity instruments 7.8 3] - - 7.8 6.1
Corporate bonds 92.6 105.6 - - 92.6 1056
CGovernment bonds 20.2 19.5 - - 20.2 195
Cash and financial derivatives and other (rnet) 15 (9.0 - - 1.5 (5.0
Insurance palicies [sA] - 15.2 147 15.3 %7
At 31 December 122.2 122.2 15.2 147 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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19, Retirement benefit plans continued

Sensitivity analysis

The table below shows the sensitivity of the Consoclidated 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 oy 1% Pecrease by £17.5m Decrease by E3.8m
Rate of price inflation (RPI) Increase by 1% Incregse by £11.7m Increase by £1.0m
Assurned life expectancy at age 65 Increase by 1 year Increase by £5.1m In¢rease 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 for the year was €17 3m {2020: £18.3m). There were no outstanding or
prepaid contributions to these plans as at the end of the year.

20. Deferred tax
The mavement in the net deferred tax liability/(asset] is shown below,

(Restated)'

: 201 2020
Current Note £m £m
At1January .3) 38
Prios period restatement 1 - (4.2)
ALl January {restated) m.ay (0.4}
Foreign exchange difference 0.8 0.2)
Acquisition of subsidiary undertakings 23 17.0 o3|
Disposal of businesses 06 -
Transferred to assets held for sale - 23
Transferred to liabiities held for sale - (0.7
Deferred tax on changes in fair value of forward exchange contracts recognised in the
Consglidated Staterment of Comprehensive Income {0.2) (Q.2)
Deferred tax on re-measurement of net defined benefit liability recognised in the
Consolidated Staterment of Comprehensive Income {0.9) 1.3
Deferred tax on share-based payments recognised in equity [{A); 0.2
Credited to the Consolidated Income Statement 7 (3.3) (13.}
At 31 Decaember 1.8 oy
Comprising:
Deferred tax liabilities 23.0 5
Deferred tax assets {21.2) {16.2}

1.8 tiN)!

1. See note | 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 enforceabile 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 20
depreciation provisions losses company plans assets Other Total
Net deferred tax {assets)/liabilities £m Em £m transactions £m Em Em £m
At 1January 2021 (restated) 3.4 (9.7} {0.7) ®.7) [5.7) 18.8 {0.5) .y
Foreign exchange difference - - - - - 0.8 - 0.8
Acquisition of subsidiary ’
undertakings - - - - {0.7) 171 - 17.0
Disposal of businesses 01 07 0.4 Q.2 01 {1.8) 0.2 0.6
Transferred to assets held for sale - - - -
Transferred Lo liabilities held for sale - - - - - - - -
Deferred tax on changes in fair
value of farward exchange contracts
recognised in the Consolidated
Staternent of Comprehensive Income - - - - - - [0.2) {0.2)
Deferred tax on re-measurement
of net defined benefit obligation
recognised in the Consolidated
Statement of Comprehensive Income - - - - {C.9) - - {0.9)
Deferred tax on share-based
payments recognised in equity - - - - - - .y A R)]
(Credited)/charged to the
Consolidated Income Statermnent (3.1} 0.8 - {1.2) 06 1.2 {1.6) (3.3}
Al 31 December 2021 0.4 (8.2} (0.3) (7.0} (6.0 36.1 (3.2) 1.8
1. See notelfor details of the prior period restatement.
[Restated)
Coodwitl
Accelerated Unrealised and other {Restatec)
tax Accruals and Tax profit oninter- Pension  intangible 2020
depreciauon pravisions losses company plans assets Qther Total
Net deferred tax {assets)/Habilities £m Em £m  transactions £m Em £m £m
AL January 2020 5 (14.0) 07) (7.3) {6.3) PR {0.3) 38
Prior period restaternent’ - - - - - [4.2) - {4.2)
AL January 2020 [restated) 51 [14.0) {07] {7.3) 6.0} 229 {0.3) [0.4)
Foreign exchange difference - - - - - 0.2} - {0.2)
Acquisition of subsidiary
undertakings - - - - - Q1 - Q1
Disposal of businesses - - - - - - -
Transferred to assets held for sale 0.4 21 [0.2) 23
Transferred to liabilities held for sale - 0.3 - - - 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 obligation
recognised in the Consclidated
Statement of Cornprehensive Income - - - - i3 - - 12
Deferred tax on share-based
payments recognised in equity - - - - - - (0.2) 0.2}
[Credited)/charged to the
Consclidated Incorme Staterment (2.} (6.0} - 0.6 (0.9} (6.5} 1.8 {13.1)
Ak 31 December 2020 frestated) 3.4 19.7) {07 (6.7) (5.7} 18.8 {0.5) my
1. See note 1for details of the prior period restatement.
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Notes 1o the Accounts continued

20. Deferred tax continued

Unrecognised temperary differences

Deferred tax assets have not been recognised on the following temporary differences due 1o the degree of uncertainty over
both the amount and utilisation of the undetlying tax losses and deductions in certain jurisdictions. £2 Orn will expire
between 2026 and 2030. There is no expiry date associated with the remaining tax lasses of £27.0m which mainly comprise
of UK capital losses.

200 2020
Current £Em £m
Tax losses 29.0 35
Other temporary differences - 11
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, £2637m (2020. £100.9m) of those rarnings may
still result in & tax liability, principally as a result of the dividend withholding taxes levied by the overseas tax jurisdictions in
which those subsidiaries operate, These tax liabilities are not expected to exceed £13.6m (2020: £5.4m), of which only £2.5m
{2020: £3.0rm) has been provided for as the Group is able to control the timing of the dividends. It is not expected that
further amaounts will crystallise in the foreseeable future.

21. Share capital and reserves

20 2020
Humber of Number of
shares Miltions £m shares Millions Em
Issued and fully paid {ordinary shares of Sp eachi:
At tJanuary and 31 December ns.6 58 121.2 6.0

During the year ended 31 December 2021, 5,536,739 ordinary shares were repurchased and cancelled by the Group as part
of the £200m share buyback programme announced on 25 February 2021{2020: £nil), resuiting in a cash outflow of
£201.3m {2020: £ni)}, including transaction fees of £1.3m {2020: £nil).

No ardinary shares were issued upon exercise under share option schemes during the year (2020: nil).

At 31 December 2021, the Group held 4,767,106 treasury shares (2020 4,934,567). During the year, 167461 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: 247.799).

The Group has an employee benefit trust (£8T'}, which operates the Spectris Share Incentive Plan 'SIP') to all eligible
UK-based employees. The EBT holds shares in Spectris pic for the purposes of the S!P, further details of which are disclosed
in the Directors’ Remuneration Report. At 31 December 2021, the EBT held 44,440 shares which were purchased frorm the
market during the year (31 December 2020: 52,924). The costs of funding and administering the plan are charged to the
Consolidated Income Statement in the period to which they relate.

Other reserves

Movements 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 translation reserve is used to record exchange differences arising from the translation of the Financial
Staternents of foreign subsidiaries, including gains or losses arising on net investment 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 refationships.

Merger reserve
This reserve arose on the acguisition of Servormex Limited in 1999, a purchase satisfied substantiaily by the issue of share
capital and therefore eligible for merger relief 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
programrne, the capital redemption reserve increased by £0.2m (2020: £nil}, reflecting the rorinal 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 to 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 Lo 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 ta Executive Directors are subject to an additional twe-year holding period. The Executive
Directors’ LTIP awards vest after five years (three-year perfarmance period plus two-year holding peried} and must be
exercised within the next five years.

Subject to the LTIP 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,

Beth cash and equity-settled 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. Outstanding PSP awards granted to Executive Directors are subject to an additional
two-year holding period. The Executive Directors’ 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

Sorme 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. Shoutd there be a gain on exercise from the Linked (tax-advantaged)
award part, then a proportion of the PSP/LTIP award will lapse to ensure that the overall gross value received from the
combined 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 partis 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 absclute and relative Total Shareholder Return ('TSR') metrics which
can potentially increase the vested award via a multiplier {maximum 1.4 times).

The perforrmance conditions attached to LTIP awards granted to senior managers are one-third EPS, one-third ROGCE and
the remaining one-third solely subject to continuous ermployment over the three-year vesting period. LTIP Awards below
senior management level are subject to EPS {(50%) and ROGCE (50%}.

Normally, LTIP awards granted te 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 pre-rated entitlerment.

PSP performance conditions
Cutstanding PSP awartds 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 one-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.
Frorn 2017 onwards, senjor head office managernent 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 Group’s operating companies between 2011 and 2016 had
wwo-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 is 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 ple.

Both cash and equity-settied SRP awards are expected to vest after three years, Vested equity settled awards, which are
granted in the form of nominal 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 toa Executive Directars and are settled in
equity. This represents the 50% of the Executive Directors’ annual bonus that is deferred into shares each year.

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
eguivalent value to the Company's dividends paid between the date of grant and the vesting date.

Restricted Shares Plan {*RSP") - Cash-settled Awards granted without petformance conditions between 2014 and 2018
RSP is used to grant cash-settled 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 plc.

Spectris Share Incentive Plan {*SIP"}

The SIP, a UK tax-advantaged share matching plan, 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 Partnership shares purchased, the Company will gift one free ordinary share ['Matching share'}.
Matching shares need to be held in the SIP Trust for at least three years otherwise these shares are potentially 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 outstanding share incentives are summarised below:

2021 2020
Number Number
Incentive plan thausands thousands
Equity-settled:
Long Term Incentive Plan 1,023 629
Performance Share Plan 522 913
Long Terrn 'ncentive Plan {Linked tax-advantaged) 64 36
Performance Share Plan (Linked tax-advantaged) 37 70
Spectris Reward Plan n 87
Deferrad Bonus Plan 10 -
Total equity-settied 1877 1,705
Cash-settled:
Long Term Incentive Plan Cash %43 8
Spectris Reward Plan Cash 12 5
Performance Share Pian {Phantom allocations) and Restricted Share Plan 12 Nna
Total cash-settied 87 157
Total outstanding 1,944 1,862
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Share options outstanding at the end of the year (equity settied)

Financial Statermenis

2021 2020

Long Term incentive Plan, Performance Weighted Weighted
Share Plan, Spectris Reward Plan and Rernaining average average
Deferred Bonus Plan contractual life Number exercise price NMumber  exercise price
Year of grant of gptions thousands thousands E
201 PSP - - - 6 0.04
2012 Psp 1year - 0.04 - 0.04
2013 psn 2years - 0.04 1 0.04
2015 PSP 4 years 1 0.05 2 0.05
2016 P5P Syears 10 0.05 21 0.05
2017 pPsp Byears 52 0.05 74 0.05
zoma PSP 7years 38 Q.05 Kyl 0.05
2019 PSP 8 years 421 0.05 488 00s
2020 LTIP/ SRP Syears 6 0.05 686 0.05
2021 LTIP/ SRP/DBP WO years 653 0.05 - -
1,776 0.05 1,599 0.05

The weighted average remaining contractual life of these LTIP, SRP and PSP equity settled awards is 8.97 years (2020:9.06

years).
2021 2020
Weaighted weighted
Weighted average weighted average
Loeng Term Incantive Plan, Spectris Reward : average fair value at average fair value at
Plan and Performance Share Plan (equity Number exercise price grant date Number exercise price grant date
awards) thousands £ £ thousands 3
At1January 1,599 .05 1,326 0.05
Shares granted 688 .05 26.44 760 0.05 1514
Addition of reinvested dividends 10 - 1 -
Exercised (155} 0.05 231} 0.05
Forfeited {366} .05 (267) .05
AL 31 December 1,776 0.05 1,599 Q.05
Exercisable at 31 December 70 0.05 B4 0.05
2021 2020
Long Term Incentive plan and Weighted weighted
Performance Share Plan [Linked Rermnaining average average
tax-advantaged) contractual life Number exercise price Nurnber exercise price
¥Year of grant of aptions thousands £ thousands £
20012 PSP 1years - 17.31 - 17.31
2015 PSP 4 years - - 1 2197
2017 PSP Gyears 26.31 3 26.31
2018 PSP 7 years 26.03 27 2663
2019 PsP 8 years i3 26,53 39 26.54
2020 LTIP 9 years n 22.69 L35) 22.65
202 LTP 10 years 33 319 - -
101 27.05 106 2517
The weighted average remaining contractual life of the PSP and LTHP (Linked tax-advantaged) awards is 8.89 years
{2020: B.98 years).
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22. Share-based payments continued

2021 2020
weighted weighted
. Weighted average Weighted average
Long Term Incentive Plan and average fair value at average fair value at
Performance Share Plan {Linked Number  exercise price gfant date Nurmber exercise price grant date
tax-advantaged) thousands £ £ thousands E £
AL 1January 106 2517 Q3 2618
Shares granted 35 .88 6.5 37 2285 434
Exercised {9 2618 9 2384
Forfeited (31} 26.37 {21} 26.05
At 31 December 101 27.05 106 2577
Exercisable at 31 Decermnber 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 Blan, $pectris Reward remaining average average
Plan, Performance Share Plan {PFhantom centractual life Number exercise price Number exeicise price
aflocations) and Restricted Shares Plan of options thousands E thousands £
2018 PSP/RSP - - - 92 0.05
2019 PSP/RSP 1year n 0.05 22 0.05
2020 LTIP/SRP 2 years 28 0.05 43 0.05
202 PTIP/SRP 2.86 years 28 0.05 - -
e7 a.0s 157 0.05
The weighted average rermaining comtractual life of the cash-settied awards is 218 years (2020: 1.68 vears).
2021 2020
Waeighted Weighted
average average
Long Term lncentive Plan, Spectris Raward fair vatue 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 £ £ thousands €
At 1January 157 0.05 27 0.05
Shares granted 40 0.05 3.64 43 0.05 22.45
Addition of reinvested dividends 6 - 5 ~
Exercised {92) Q.05 83) 205
Forfeited {%4} Q.05 {25) 0.05
At 31 December 67 0.05 157 0.05

Exercisable at 31 December - -
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Share-based payment expense

Share options are valued using the stochastic option pricing modeil (also known as the Monte Carlo model) in respect
of TSR, and the Black-Scholes mode! for all other options, with support from an independent remuneration consultant.
For options granted in 2021 and 2020, the fair value of options granted and the assumptions used in the calculation, are
as follows:

Equity-settled Cash-settled
Share awards {Linked tax-advantaged)

LTIP & SRP LTIP & SRP LTIP Cash & SRP Cash

202 2020 2021 2020 2021 2020
Weighted average share price at date -
of grant (£} 31.55 22.55 31.81 2267 31.69 25.57
Weighted average exercise price (£) 0.05 0.05 3188 2265 0.05 0.05
Expected volatility 29.83% 28.38% 29.38% 28.40% 29.86% 24.76%
Expected life 312yrs 3.36yrs Iyrs Zyrs 2,86 yrs Iyrs
Risk-free rate 0.22% 013% 0.21% 0% 0.20% 0.12%
Expected dividends [expressed as a
yield) - - - - - -
Woeighted average fair values at date
of grant (£):
TSR candition 1932 5.86 n/fa nfa n/fa nfa
ROGCE condition 23,99 14.31 6.52 %33 31.73 2556
EPS condition 23.29 1431 6.52 4.33 73 25.46
Service condition 31.37 2208 6.50 440 31.54 2556
Weighted average fair values at
31 December [£):
ROGCE condition (cash-settled) 35.41 26.7
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 bonds of a term consistent with
the assumed opticn 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 £9.0m {2020: £4.1m} in the Consolidated income Statement, of which
£7.8m (2020: £2.9m) related to equity-settled share-based payment transactions.
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23. Acquisitions

20

Concurrent Real-Time

On 9 July 202), 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 no contingent consideration recognised on
this acquisition. The transaction is in line with Spectris’ strategy to make syhergistic 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 (s
represented by the following intangible assets: customer-related relationships, contractual rights, technology and goodwill.
Coodwill arising is attributable to the acquired workforce, expected future customer relationships and synergies from
cross-selling goods and services.

In the Cansolidated Income Statement for the year ended 31 December 2021, sales of £15.4m and statutory operating profit
of £3.7m have been included for the acquisition of Concurrent-RT. Group revenue and statutory operating profit for the year
ended 31 December 2021 would have been £1,308.1m and £158.0m, respectively, had this acquisition taken place an the first
day of the financial year. .

Where appropriate, a detailed exercise has been undertaken 10 assess the fair value of assets acquired and liabikities
agssurmed, supported by the use of third-party experts. The valuation of the above intangible and tangible assets requires
the use of assumptions and estimates. Intangible asset assumptions consist of future growth rates, expected inflation and
attrition rates, discount rates used and useful economic lives,

Acquisition-related costs (included in administrative expenses} amount to £2.7m.

Due to their contractual due dates, the fair value of receivables approxirnates to the gross contractual amounts receivable.
Tne amount of gross contractual receivables note expected 10 be recovered is imrnaterial. There are no material contingent
liabilities recognised in accordance with IFRS 3 (Revised).

Software licence and asset purchase agreement with VIMANA,

©On 24 August 2021, the Group cormpleted a software licence and asset purchase agreement with VIMANA for gross
consideration of £10.2m irn cash. There was rno contingent consideration recognised on this acquisition. The transaction
advances HBK’s software strategy by biinging technology 1o HBK, and will form the basis for a new engineering certre of
excellence focused on data management and connectivity. The fair value of net assets acquired was £7.2m, consisting of
£7.2rm of intangible assets {technology). As a result, £3.0m of goodwill was generated, which is attributable to synergies and
workforce. There are no rmaterial cantingent liabilities recognised in accordance with IFRS 3 (Revised). The acquisition is
included in the HBK repartable segment and cash generating unit.

In the Consolidated Income Statement for the year ended 31 December 202, statutory operating profit includes £0.3m of
costs relating to the VIMANA business. Group revenue and statutory operating profit for the year ended 31 December 2021
would have been £1,292.0m and £154.9m, raspectively, had this acquisition taken place on the first day of the financial vear.

Acquisttion-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:

20N

Concurrent-RT VIMANA Total fair value

£m £m £m

intangible assets 74.8 7.2 82.0
Property, plant and equipment 27 - 27
Right of use assets 5.4 - 54
Inventories 1.5 - .5
Current tax asset a3 - 0.3
Trade and other receivables 5.0 - 5.0
Cash and cash equivalents 12.3 - 12.3
Trade and other payables (6.7) - (6.7)
Retirement benefit obligations (0.5) - (0.5}
Lease liabilities (5.4} - (5.4}
Provisions (C.3} - (0.3}
Deferred tax liabilities {17.0} - 17.0}
Net assets acquired 721 7.2 79.3
Goodwill 63.8 3.0 66.8
Gross consideration 135.9 102 1461
Adjustrnent for cash acquired {12.3} - {12.3)
Net considéeration 123.6 W02 133.8
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20 2020
Analysis of cash gutflow in Consolidated Statement of Cash Flows Em £m
Gross consideration in respect of acquisitions during the year 1461 37
Adjustment for net cash acquired (12.3) (0.5}
MNet consideration in respect of acquisitions during the year 1338 32
Deferred and contingent consigeration on acquisitions included in net consideration during the year to be
paid in future years - (0.6}
Cash paid during the year in respect of acquisiticns 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
£3.7m, including £0.6m of deferred consideration. IMTEC is a mechatronic hardware specialist, the acquisition of which will
allow HBK's V|-grade business to position itself to more rapidly scale its global simulatar 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 HBX reportable segment and cash generating unit.

24. Business disposals and disposal groups held for sale

Business disposals

202

On 5 January 2021, 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 202), the Group disposed of 100% of its Millbrook business, which formed part of the Industrial Selutions
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 halding the combined UTAC-Millbrook group) and a £23.0m Vendor Loan Note
Receivable.

©n1March 2021, the Group disposed of 100% of its Bruel & Kjaer Vibro business, which formed part of the Industrial
Solutions reportable segment. The consideration received was £154.7rmn, settled in cash received.

©n 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 disposed 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 jn 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:

201
Brirel & Kjaer NOC Other
Vibro Millbrook  Technologies disposals Total
£m £m £m £m £m
Goodwill 14.9 - 30 11 19.0
Cther intangible assets 1.0 s 4.4 [+ X+] s9
Praperty, plant and equipment - owned and right of use
assets 2.8 1087 41 6.2 121.8
Current and deferred tax assets - 1.8 - 1.6 3.4
Inventories 3.4 29 9.0 a.s 15.8
Trade and other receivables 8.2 239 13.9 2.9 48.9
Cash and cash equivalents 6.2 kAl 5.6 1.7 206
Trade and other payables (6.9} {14.0) (15.} .5) (37.5}
Lease liabilities wn (3.8} 2.2) 181} (15.2}
Current and deferred tax liabilities {0.9) - X (0.7) - {1.6)
Provisions [0.5) 0.3) {0.6) [0} (1.5)
Retirement benefit ohligations {0.6) - - - {0.6)
Net assets of disposed businesses 26.5 120.8 20.4 n3 179.0
Consideration received
Settled in cash 154.7 na 135.4 9.6 370.9
Investment in equity instruments - 25.0 - - 25.0
Vender Loan Note Receivable - 230 - - 23.0
Estimated completion accounts payable - - (2.4) - (2.4)
Total consideration received 154.7 me.2 133.0 9.6 416.5
Transaction expenses booked to profit/{ioss) op disposal
of business (7.1} {3.5) {5.0) {c.2) {15.8)
Net censideration from disposal of business 147.6 ns7 128.0 9.4 4007
Net assets disposed of (including cash and cash
equivalents held by disposal group) {26.5) {120.8} {20.4) M3 {1790}
Currency translation differences transferred from
translation reserve 33 0.4 0.9 0.2 4.8
profit/{loss) on disposal of business 1244 [&.7} 108.5 i) 226.5
Net proceeds recognised in the Consolidated Statement
of Cash Flows
Cansideration received settled in cash 1547 AN 135.4 2.6 3709
Cash and cash equivalents held by disposed busingsses (6.2) [YA)] (5.6) (.7 (20.6)
Transaction fees paid (7.1) 2.7) {4 .6) {1.2) {16.6)
Net proceeds recognised in the Consciidated Statement
of Cash Flows 1414 60.4 125.2 6.7 3337

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, no disclosures in relation to discontinued operations were made.

2020

©On 31 January 2020, the Group sold its interest in the rheology range of products to Netzsch Group for consideration
of £8.8m in cash, generating a profit on disposal of £5 9m. The net assets disposed were £21m, and transaction costs
were £0.8m. The Consolidated Staternent of Cash Flows in 2020 included £6.9m of net proceeds from this disposal,
which consisted of £8 8m of sales proceeds, offset by £11m of tax payments on the disposal and £0.8rn of transaction
cost related payments.
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On 28 February 2020, the Group sold its interest in the EMS B&K joint venture for total consideration of £177m, consisting
of £16.8m 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 £01m, resulting in a loss on disposal of £0.5m. The Consolidated Statement 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 £2.6m payment of deferred consideration relating to the 2018 dispoesal and £0.2m of
transaction cost related payments (including £0.Im of costs accrued in 2019).

Aiso included in profit on disposal of business in 2020 was £1.0m of transactions costs on the sale of BTG. The Consolidated
Staternent 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 Lhe Jdisposals and £0.9m of fransaction fees, offset by £1.8m of deferred consideration received in cash.

Disposal groups held for sate

2021

Assets held for sale at 31 December 2021 consist of a freehold property with net book value of £10.4m, which forms part
of the HBK reportable 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

Qn 10 December 2020, the Group announced that agreement had been reached for the safe of the Group’'s Brie( & Kjzer
Vibro and Millbrook businesses, which formed part of the Industrial Sciutions reportable segment. The transactions were
subject to customary completion conditicns and regulatory approvals. The Millbrock sale completed en 1 February 2021
Compiletion on the sale of Briel & Kjaer Vibro took place on 1March 202).

During 2020, the Group entered into preliminary discussions far the disposal of Concept Life Sciences’ legacy food testing
business based in Cambridge, and the sale was completed on 5 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 Consolidated Statement of Financizl Position.

The proceeds from the Briel & Kjzer Vibro and ADS businesses exceeded the boak value of the related net assets and,
accordingly, no impairment Josses were recognised in 2020 on the classification of these operations as held for sale.

Details of the impairment recognised on classification of the Millbrook business as held for sale are provided in note 10.

The major classes cf assets and liabilities comprising the operations classified as held for sale at 31 December 2020 were
as follows:

2020
Em
Goadwill 16.4
Other intangible assets 15
Property. plant and equiprnent N&4.0
Current and deferred tax assets 32
Inventories 8.5
Trade and cther receivables 334
Cash and cash equivalents 37
Total assets classified as held for sale 1787
Bank overdrafts [2.2)
Trade and other payables {21.0)
Lease liabilities (.9
Current and deferred tax liabilities 07
Provisions n.0)
Retirement benefit obligations . (0.5}
Total liabilities classified as held for sale (37.3)
Net assets of disposal groups 141.4

The disposal groups held for sale at 31 December 2020 did net 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 operations

202 2020

Note £m £m
Cash flows from operating activities
Profitf{loss) after tax 346.2 (17.0)
Adjustments for:
Taxation charge 7 FAN 129
Profit on disposal of businesses 24 {22€.,5) (6.4}
Finance costs 56 0.2
Financiatincome 6 2.8} 1.8}
Depreciation and impairment of property, plant and equipment n 26.4 108.9
Amortisation, impairment and other non-¢ash adjustments made ta intangible assets 10 238 579
Impairment of goodwill 10 - 58.4
Transaction-related fair value adjustments 27 0.2 (2.2)
Fair value through profit and loss movements on equity investments 12 - {23.2)
Profit on disposal and re-measurements of property, plant and equipment and associated
lease liabilities a1 {00)
Equity-settled share-based payment expense 5 7.8 29
Operating cash flow before changes in working capital and provisions 213.3 2025
(increase)/decrease in trade and other receivables (40.2} 80
{tncreasel/decrease in inventaries {30.3} 44
\nCiense in trade and cther payables 50.3 245
Decrease in provisions and retirerment benefits {1.5) {4.8)
Cash generated from operations 191.6 2546

26. Financial risk management

The Croup’'s multinational operations and debt financing expose it to a variety of financial 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 managerment is an
integral part of the way the Group is managed. Financial risk management policies are set by the Board of Directors. These
policies are implemented by a central treasury department that has formal procedures to manage foreign exchange risk,
interest rate risk and fiquidity risk, including, where appropriate, the use of derivative financial instruments. The Group has
clearly defined authority and approval limits. The central treasury departrment 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 derjvative financial instruments for trading or

speculative purpases, Such instruments are only used to manage the risks afising from operating or financial assets or

liabilities, or highly probable future transactions. The quantitative analysis of financial risk is included in note 27,

Foreign currency risk

Foreign currency risk arises poth 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 averseas
companies are consolidated into the Group's reporting currency of Sterling (translational exposures). The Group has
operations around the world which record their results in a variety of different local functional currencies. In countries
where the Group does not have operations, it invariably has some customers or suppliers that transact in a foreign
currency. The Group is therefore exposed to the changes in foreign currency exchange rates between a number of
different currencies, but the Group's primary exposures relate to the US Dollar, 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 translational exposures to foreign currency risks can relate both to the Consolidated Income Statement and net
assets of overseas subsidiaries. The Group's policy is not to hedge the translational exposure that arises on consolidation of
the Consolidated Income Statement of overseas subsidiaries. The Group finances ocverseas company investrents partly

through the use of foreign currency borrowings in order to provide a natural hedge of fareign currency risk arising on
translation of the Group's foreign currency subsidiaries, The quantitative analysis of foreign currency risk is included in

note 27.

The Graup rmanages its transactional exposures to foreign currency risks through the use of forward exchange contracts.
Forward exchange contracts are used to 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 {i.e. the
notional armount, life and the underlying) of the forward exchange contracts and their corresponding hedged items are
the same, the Group perfoerms a qualitative assessment of effectiveness and it is expected that the value of the forward
contracts and the value of the corresponding hedged items will systematically change in opposite directions in response

to rmovernents in the underlying exchange rates.
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26. Financial risk management continued

The main potential scurce 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 item attributable to changes in foreign exchange rates. No other sources of ineffectiveness emerged from
these hedging relationships.

The folowing tables detail the foreign currency forward contracts outstanding at the end of the reporting penod,

as well as information regarding their related hedged items. Foreign currency forward contract assets and liabilities

are presented in the line 'Derivative financial instruments’ (either as assets or liabilities} within the Consolidated Statement
of Financial Position.

Hedging instruments - outstanding contracts

Change in fair value for Carrying amount of
recognising hedge ineffectiveness the hedging insiruments
201 2020 201 2020
£m £m £m £Em
Cash flow hedges

Currency risk - forward exchange contracts
Less than 6 months (0.3) 1.3 [0.3) 1.3
61012 months (0.6) 0.4 {0.6) . 04
121018 months - 0l - 01
[0.9) 1.8 {0.9) 1.8

Hedging instruments - hedged items

Balance in cash flow hedge
reserve/foreign currency

Change in value used for translation reserve
caleulating hedge effectiveness for continuing hedges
2021 2020 2021 2020
£m £m Em £m
Currency risk
Forecast sales 0.9 .8 09 n.8)

Interest rate risk

Interest rate risk comprises both the interest rate price risk that results frorm borrowing at fixed rates of interest and also the
interest cash flow risk that results from borrowing at variable rates. Where appropriate, interest rate swaps are used to
manage the Group's interest rate profile.

Liquidity risk

Liquidity risk represents the risk that the Group will not be able to meet its financial obligations as they fail 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 conditions, without incurring unacceptable fosses or risking damage 1o the
Group's reputation. The Group manages this risk through the use of regularly updated cash flow and covenant compliance
forecasts and a liguidity headroom analysis which is used to determine funding requirements. Adequate committed lines
of funding are maintained from high-quality investment grade lenders. The facilities commmitted to the Group as at

31 December 2021 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 recoghised 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 strang investment grade ratings, with a Moody’s LT Counterparty Risk ratings range of
Aller) to Baa2{cr). Accordingly, the Group's associated credit risk is limited. The Group has no significant concentration of
credit risk.

The Group's maxirmum exposure to credit risk is represented by the carrying amount of each financial asset, including
derivative financial instruments, as shown in note 27.
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26. Financial risk management continued

Capital management

The Board cansiders equity shareholders’ funds, together with undrawn committed debt facilities, as capital for the
purpases of funding the Group’s operations.

Total managed capital at 31 December is:

[Restated)

plardl 2020

£m Em

Equity shareholders' funds 1,261.3 12197
Undrawn committed debt facilities 370.3 586.0
t.031.6 18057

1. See note 1 for details of the prior period restaternent.

Ordinary shares are classified as equity. Incremental costs directly attributable to the issue of ordinary shares and share
options are recognised as a deduction frorn egquity, net of any tax effects.

The Beard's policy is to maintatn a strong capital base so as to 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 sharehaolders,

The Baard 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 financial covenants in the Company’s debt facilities are the ratio of net debt 10 adjusted earnings before interest,
tax, depreciation and amortisation, and the ratio of finance charges 10 adjusted earnings before interest, tax, amortisation
and impairment. Covenant testing is completed twice a year based on the half-year and year-end Financial Statements.
At 31 December 2021, the Company had, and is expected to continue to have, significant headroom under these financial
covenant ratios.

From time to time, the Group 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. Duting the year ended 31 December,
2021, 5,596,738 crdinary shares were repurchased and cancelled by the Group as part of the £200m share buyback
programme announced on 25 February 2021 {2020: nil), resulting in a cash ocutflow of £201.3m {2020: £nil), including
transaction fees of £1.3m (2020: £nil) {see note 21).

There were ne 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 instrurments by level following the fair value hierarchy:

- Level I: quoted listed stock exchange prices {unadjusted) in active markets for identical assets;

- Leve! 2. inputs other than quoted prices included within level 1 that are observable for the asset or habiity, either directly
(i.2, as prices] ar indirectly {i.e. derived from prices}, and

- Level 3 inputs for assets and liabilities derived frorm valuation technigues that include inputs for the asset or liability that
are not based on observable market data.

2021
Levell Level 2 Level3 Carrying
fair value fair value fair value amount
Fair value and carrying amount of financial instruments £m £m £rm £m
Trade and other receivables excluding prepayments and contract assets - - - 2770
Trade and other payables excluding contract liabilities and customer
advances - - 1.5) (222.7}
Investments in equity instruments designated at initial recagnition at fair
value through other comprehensive income (see note 12) 1.2 - 2371 24.3
Investment in debtinstruments - - 230 23.0
Forward exchange contract assets - 0.3 - 03
Cash and cash equivalents - 167.8 - 167.8
Forward exchange contract liabilities - {1.2) - 1.2)
268.5
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27. Financial instruments continued

2020
Level 2 Level 2 Level 3 Carrying
fair value fair value fair value amount
Fair value and carrying amount of financial instruments Em £m £m Em
Trade and other receivables excluding prepayments and contract assets - - - 4663
Trade and other payables excluding contract liabilities and custormer
advances - - [ER)] {2197
Financial instrurments included in assets held for sale (see note 24) - 37 - 37
Financial instrurnents included in liabilitics held for sale (see nare 24) - 22) - (23.2)
Investments in equity instruments designated at initial recognition at fair
value through cther comprehensive income (see note 12) 11 - - 1
Investments in equity instruments measurad at fair vaiue through profit
and loss (see note 12) 383 - - 383
Forward exchange contract assets - 19 - 1.9
Cash and cash equivalents {excluding £3.7m classified as assets held
for sale} - 2222 - 2222
Floating rate baorrowings and bank overdrafts (excluding £2.2m classified
as liabilities held for sale) - (13.) - 3n
Fixed rate borrawings - (107.4) - (1C4.5)
Forward exchange contract liabilities - {01} - ©n
206.3

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 instrurments.

The fair value of floating rate borrowings approximates to the carrying amount because interest rates are at floating rates
where payments are reset ta market rates at intervals of fess than one year.

The fair value of fixed rate borrowings is estimated by discounting the future contracted cash flow, using appropriate yield
curves, 1o the net present values.

The fair value of forward 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 31 December 2021 is a net liability of £0.2m (2020: net asset
of £1.8m), of which £3.4m has been credited to the hedging reserve (2020 £17m credited) and £21m credited to the
Consolidated Income Statement (2020; £0.1m credited). These contracts mature over periods typically not exceeding

18 months. 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 to be effective.

The level 1 £1.2m of investments in equity instruments is calculated using quoted market prices in an active market at the
balance sheet date.

The level 3 £23 1rm 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 Millbrook business
disposal {see note 24). This investrment 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 nate 24). This investrment was recognised at fair value by establishing an
appropriate market yield. The key inputs used were synthetic credit ratings ang market interest rates.

plek)] 2020
Analysis of movements in hedaing reserve, net of tax £m £m
At1January N9 {1.4)
Amounts removed from the Consolidated Staterment of Changes in Equity and included in the Consolidated
Income Staternent during the year {21 (0.2}
Armnounts recognised in the Consolidated Statement of Changes in Equity during the year 05 {0.3)
AL 3t Decembet {3.5) 11.9)

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 acqulisitions £rn £m
ALl January {3y {14.8)
Deferred and contingent consideration arising from current year acquisitions payable in future years - 0.6}
Deferred and contingent ¢consideration paid in the current year rglating to previous years' acguisitions 17 109

Costs charged to the Consolidated Income Staterment:

Subsequent adjustments on acquisitions and disposals (0.2} 2.2
Unwinding of discount factor on deferred and cortingent consideration - [0.4)
Foreign exchange difference [+A ] [0.4)
At 31 December (1.5} (3.1}

200 2020
Reconciliation of level 3 fair vaiue for investment in equity instruments £m £m

Al January - -

Investment in equity instruments recognised on disposal of business (see note 24} 25.0 -
Foreign exchange difference {1.9) -
At 31 December 23 -

021 2020
Reconciliation of level 3 fair value for investrment in debt instruments £m £m

At January - -
vendor Iban note receivable recogrised on disposal of business (see note 24) ) 23.0 -
At 31 December 23.0 -

The fair value of deferred and contingent consideration is determined by considering the performance expectations of the
acquired or disposed entity or the likelihood of ngn-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 value of deferred and contingent consideration relating to updated prejected forecast performance measures are
recognised in the Consolidated Income Statement within administrative expenses in the Consolidated Income Staterment
in the period that the change occurs.

Deferred and contingent consideration relates to financial (2021 £1.2m, 2020 £31m) and non-financial {2021, £0.3m, 2020
£nil) milestones on current and prior year acquisitions. The financial milestones are mainly sensitive to 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 manths and, therefare, the cash flows and resulting effect on the Consclidated
tncoime Statement are expected to occur within this time period.

Forward excharge contratts at 31 December o 2020

Foreign currency sale amount (Em) 9621 769
Percentage of total:

Us Dollar ' I8% 35%
Euro . n% 16%
Japanese Yen 23% 25%
Other 28% 24%
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A maturity profile of the gross cash flows related to financial liabilities is:

Financial Staternents

WN 2026
Derivative Unsecured Derivative Unsecured
financial Overdrafts toans Total financial Overdrafts loans Total
Maturity of financial liabilities liabilities £m £m - Em liabitities £rm £m Em
Due within one year 1 - - 1 01 03 - 0.4
Due between one and two years [+X] - - 01 - - 107.4 1074
12 - - 1.2 al 03 1074 107.8

Trade and other payables (note 17) are substantially due within one year.

Itis not expected that the cash fiows described above could occur significantly earlier or at substantially different amounts.

Financial assets

Financial Habilities

Non 202

Floating interest Floating Nat financial

Interast rate exposure of financial Fixed rate rate bearing Total Fixed rate rate Total assets
assets and liabilities by currency Em £m Em £m £€m £m £m £m
Sterling 2.4 601 5.0 67.5 - - - 675
Euro 0.3 11 16.6 18.0 - - - 18.0
us Dollar 0.3 10.6 208 .7 - - - 3.7
Other LA} 26.9 23.6 50.6 - - - 5.6
33 28.7 66.0 167.8 - - - 167.8
Financial assets Financial liabilities

2020

Non Net financial

Floating interest Floating assets/

interest rate exposure of financiai Fixed rate rale bearing Total Fixed rate rate Total {hatnlicies)
assets and liabilities by currency £m Em £Em Em Em £m £m £m
Sterling 30.0 717 4.4 n2a - - - - nza
Euro 05 121 121 24.7 {104.5) - {(104.5) {79.8)
US Dallar - 0.6 214 22.0 - - - 220
Other 121 17.8 § 222 521 - {0.3) {0.3) 51.8
426 108.2 601 2109 {104.5) [0.3) [104.8) 106.1

Sensitivity analysis

The tables below show the Croup's sensitivity to foreign exchange rates and interest rates. The US Dollar, Eurg, 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) Deacrease/ (increase)
{increase) in profit [increase) in profit
in equity before tax in equity before tax
impact on fereign exchange transiational exposures against Sterling £m £m £m £m
10% weakening in the US Dollar 88.3 6.5 B88.6 70
10% weakening in the Euro/Danish Krone 67.5 6.8 627 73
10% weakening in the Chinese Yuan Renminbi 5.3 1.9 51 19
Impact of interest rate movements
lpp increase in interest rates (1.0) {1-0} (al an
28. Contingent liabilities
In the normal course of business, Group companies have provided bonds and guarantees through local banking
arrangements amounting 1o £14.1m {2020: £15.4m}. Contingent liabilities in respect of taxation are disclosed in note 7.
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Notes to the Accounts continued

29, Lease liabilities

2021 2020
Flant and Plant and

Undiscounted lease liability maturity Property equipment Total Praperty equipment Total
analysis under IFR5 16 £y £ £ £m £ £
Less than ane year 10.8 33 14.1 ns 41 16.0
One to five years 24.8 3.4 28.2 248 37 285
Moie than five years 38.2 - 38.2 130 - 3.0
Total uadiscounted lease liabilities at
31 December 73.8 6.7 80.5 497 78 575

‘The totai cash outflow on lease liabilities made in the year was £14.8m (2020: £21.6rmn).

30. Capital commitments

At 31 Decermnber 2021, the Group had entered into contractual carmmitrments for the purchase of praperty, plant and
equipment and software amounting to £6.2m (202Q: £5.2m) and £0 4m (2020 nil), respectively, which have not been
accrued.

31. Related party transactions

The Group has related party relationships with its subsidiaries (a list of all related undertakings is shown in note 14 of the
Cornpany Financial Statermnents) on pages 199 to 201, with its joint venture up to its disposal on 28 February 2020 and with
its Executive Directors anid mernbers of the Executive Management Committee.

Transactions with key management personnel
The rernuneration of key management personnel during the year was as follows:

200 2020

£m £m

Short-term benefits 8.0 5.4
Post-employment banefits 01 [o X4
Equity-settled share-based payment expense 1.9 01
10.0 59

In accordance with IAS 24 'Related Party Disclosures', key management personnel are those having authority and
responsibility for planning, directing and controiling the activities of the Group, directly or indirectly. Key management
personhel comprise the Directors and the other mermbers of the Executive Management Committee,

Further details of the Executive Directors rernuneration are included in the Directors' Remuneration Report on pages 90 to
Nno.

Transactions with joint venture
There were no transactions with the joint venture up to 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 Repart.

There were no other related party transactions in either 2021 or 2020.

32. Subsidiary undertakings

The table below lists the Group's piincipal subsidiary undertakings at 31 December 2021. They operate mainly in the
countries of incorporation. Al of the subsidiaries are involved in the manufacture and sale of highly-specialised measuring
instrurmeants and controls, together with the provision of services.

Spectris plc holds 100% of the ordinary share capital of all the subsidiaries either directly or indirectly through intermediate
holding companies.

Country of
Name incorporation
Malvern Panalytical Limited England & wWales
Servamex Group Limited England & Wales
Hottinger Briel & Kar GrbH Cermany
Omega Engineering, Inc. UsAa
Particle Measuring Systems, Inc. usa
Red Lion Controls, Inc. USA

Afull list of subsidiaries is given in note 14 of the Company Financial Staterments an 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
perfarmance against future milestones. The purchase consideration is subject to potential adjustment through a
completion accounts process. Creoptix AG is a bicanalytical sensor company, which provides solutions to accelerate
discovery and development of new pharmaceuticat drugs, substances and products. The transaction is in line with Spectris’
strategy to make synergistic acquisitions to enhance and grow its platform and potential platform businesses, Creoptix AG
will be integrated into Malvern Panalytical.

The initial aceounting for the business combination is incomplete 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 Be4, which includes information on the
major classes of assets acquired, liabilities assumed and details of transacticn-related costs.

For the year ending 31 December 2021, Creaptix AG's revenues are expected to be £3.7m, with an expected operating loss of
£1.3m, prepared under Swiss CAAP.
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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 stakeholders to assess the underlying trading performance of the
businesses as they exclude certain items that are considered to be significant in nature and/or quantum, foreign exchange
movements and the impact of acquisitions and disposals,

The alternative performance measures ('APMs’} are consistent with how the businesses’ performance is planned and
reported within the internal management reporting to the Board and Operating Committees. Some of these measures are
used for the purpose of setting remuneration targets. The key APMs that the Group uses include like-for-like [LFL)} organic
performance measures and adjusted rmeasures for the iIncome statement together with adjusted financial position and
cash flow measures. Explanations of how they are calculated and how they are recanciled to an IFRS statutory measure are
set out below.,

Adjusted measures

The Group's policy is to 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
perfarmance of the Group. The Group excludes cettain items, which management have defined for 2021 and 2020 as.

- restructuring costs from significant programmes;

- amortisation and impairment of acquisition-related goodwill and other intangible assets;

- impairment of property, plant and equipment;

- depreciation of acquisition-related fair value adjustrments 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 $aa5s projects;
- profits or losses on termination or disposal of businesses;

- unwinding of the discount factar on deferred and contingent consideration;

- unrealised changes in the fair value of financial instruments;

- interest credit on release of provision on settlerment of EU dividends tax claim:;

. fair value through profit and loss movements on equity investments;

- gains or losses on retranslation of short-term inter-company loan balances; and

- related tax effects on the above and other tax iterns 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 both nature and amount. On this basis the
costs of the implementation of this programme is excluded frem adjusted operating profit. Adjusted operating profit
{including on a LFL basis) is therefore presented before the impact of the Group profit improvement programme.

The ongoing benefits arising from this programme are considered 1o 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 segrmental 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 performance, the Group has extended the existing LFL measure for revenue
and operating profit to apply to 2019, so that 2021 is retransiated at 2019 foreign exchange rates and adjusted for Group
scope changes.

The incrermental impact of business acquisitions is excluded for the first 12 months of ownership from the month of
purchase. For business disposals, comparative figures for segmental saies and adjusted operating profit are adjusted ta
reflect the comparable periods of ownership.

On 313anuary 2020, Malvern Panalytical’s rheology business was disposed of and, as a result, the segmental LFL adjusted
sales and adjusted operating profit for Malvern Panalytical for 2020 exclude the trading resuits of the rheology business.

On 2 February 202), Industrial Solutions' Millbrook business was disposed of and, as a result, the segmental LFL adjusted
sales and adjusted operating profit for Industrial Solutions for 2020 exclude the trading results of the Millbrook business for
the N-month peried from February 2020 to December 2020

On 1 March 2021, Industrial Solutions’ Briel & Kjaer Vibro business was disposed of and, as a result, the segmental LFL
adjusted sales and adjusted operating profit for Industrial Solutions for 2020 exclude the trading results of the Brael & Kjaer
Vibro business for the ten-month period fram March 2020 to December 2020,

On 3 May 202), Industrial Solutions’ ESG business was disposed of and, as a result, the segmental LFL adjusted sales and
adjusted operating profit for Industrial Solutions for 2020 exclude the trading resuits of the ESC business for the eight-
maonth period from May 2020 to December 2020

On 1 November 2021, Industrial Solutions’ NOC business was disposed of and, a5 a result, the segrnental LFL adjusted sales
and adjusted operating profit for Industrial Solutions for 2020 exclude the trading resuits of the NDC business for the
wwo-rmonth period from November 2020 to December 2020.
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Appendix - Alternative perfarmance measures continued
The LFL measure is presented as a means of eliminating the effects of exchange rate fluctuations on the period-on-period
statutory results as well as alfowing the Board to assess the underlying trading perfoermance of the businesses on a LFL

basis for both sales and operating profit.

Financial Staternents

Based on the above policy, the adjusted perfermance 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 adjusted sales

201
Malvern Industrial
Panalytical HEBK Omega Salutions Total
202 sales by segment £m £m £m £m Em
Sales 401.2 4255 129.0 3363 1,292.0
Censtant exchange rate adyustment to 2020
exchange rates 13.3 8.3 71 15.9 54.6
ACQuisitions - {18.8} - - (18.8}
LFL adjusted sales 414.5 425.0 1361 352.2 1,327.8
20z2¢
Malvern Industrial
Panalytical HBK Cmega Solutions Total
2020 sales by segment £m £m Em £m £m
Sales 3725 3926 Ne.2 4519 1.336.2
Disposal of businesses {0.6) - - 1257} {126.3)
LFL adjusted sates N9 3926 19.2 326.2 1,209.9
2, 2021 LFL adjusted sales versus 2019 LFL adjusted sales
2021
Malvern Industriat
Panalytical HBK Omega Solutions Total
202) sales by segment £m £m £m £m Em
Sales 401.2 425.5 129.0 3363 1,292.0
Constant exchange rate adjustment ta 2019
exchange rates 14.7 16.3 8.0 15.7 54.7
Acquisitions - (20.0) - - (20.0}
LFL adjusted sales £15.9 4218 137.0 31520 1,326.7
2019
Malvern Industrial
Panalytical HBK Omega Solutions Tatal
2015 sales by segment £m £m £m £ £m
Sales 448.2 429.0 138.3 616.5 1,632.0
Disposal of businesses 18.8} - - {259.3} {278)
LFL adjusted sales 429.4 429.0 138.3 357.2 1,3539

Notes to the Accounts
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Financial Staternents

Notes to the Accounts continued

Appendix - Alternative performance measures continued
b) Adjusted operating profit and operating margin

1. 2021 LFL adjusted operating profit versus 2020 LFL adjusted operating profit

2021
Malvern Industrial
Panalytical HBK Omega Sofutions Total
2021 adjusted cperating profit Em £m £m £m £m
Statutory operating profit 57.% 411 8.3 48.Q 154.9
Restructyring costs 23 46 - 1.3 10.2
Net transaction-related costs and fair value adjustments 6.0 7.2 2.0 4.3 195
Depreciation of acquisition-related fair value adjustments
ta property, plant and equipment 0.2 - - - 0.2
Configuration and custemisation costs carried out by third
parties on matetial Saas projects 11 44 (1.4 11 52
Amortisation and impairment of acquisition-related
mntangible assets and impairment of other property, plant
and equiprment 5.1 7.7 6.1 0.5 19.4
adjusted operating profit 72.2 65.0 5.0 572 209.4
Constant exchange rate adjustrnent to 2020 exchange
rates 2.3 3.9 0.8 39 10.9
Acquisitions - 3.9 - - (3.9}
LFL adjusted operating profit T4.8 §5.0 15.8 61.1 216.4
2020
Maivern Industrial
Panalytical HBK Cmega Solutions Total
2020 adjusted operating profit £m Em £m £m Em
Statutory operating profit/{loss) 446 14.2 1.2 (83.3) (23.3}
Restructuring costs i0 161 - Q.4 s
Net transaction-related costs and fair value adjustments 0.6 ns3 - 75 194
Depreciation of acquisition-related fair value adjustments
ta prapercty, plant and equinment Q2 - - Q5 a?
Impairment of goodwill - - - 58.4 58.4
Amortisation and irmpairment of acquisition-related
intangible assets and impaikment of other property, plant
and equipment 6.5 7.5 7.5 774 9¢8 9
Adjusted operating profit 549 491 87 60.9 1736
Disposal of businesses - - - 5.5) 9.5}
LFL adjusted operating profit 54.9 49 8.7 55.4 168
2021
Malvern Industriaj
Panalytical HBK Orega Solutions Total-
2021 operating margin ¥ % % % %
Statutory operating margin’ 14.3 9.7 6.4 14.3 12.0
Adjusted operatung mMmacgin? 18.0 15.3 ne 17.0 16.2
LFL adjusted operating margin® 18.0 15.3 n.e 17.3 16.3
2020
Malvern Industrat
Panalytical HBYK Qmega Solutions Total
2020 operating margin % % % % %
Statutory operating margin' 120 36 1.0 8.4} {1.7)
Adjusted operating margin? 47 125 73 135 130
LFL adjusted operating margin? 14.8 12.5 73 17.0 138

1. Statutory operating margin 1s calculated as statutory operating profit/{loss) dividend by sales.

2. adjusted operating margin is calculated as adjusted operating profit divided by sales.

3. LFL adiusted operating margin is calculated as LFL adjusted operating profit divided by LFL adljusted sales. Refer to the tables above for 3
reconciliation of the nearest CAAP measure (sales/Operaing profit respectively) 1o LFL adjusted sales/LFL adjusted operating profit.
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Appendix - Alternative performance measures continued

2. 2021 LFL adjusted operating profit versus 2019 LFL adjusted operating profit

Financiat Staternents

202
Malvern Industrial
Panalytical HBK Omega Solutions Total
202) adjusted operating profit £m £m £m £m £m
Statutory operating profit 575 411 8.3 48.0 154.9
Restructuring costs 23 4.6 - 33 10.2
Net transaction-related cosys and fair value adjustments 8.0 T2 2.0 4.3 195
Depreciation of acquisition-related fair value adjustments
to property, plant and equipment Q2 - - - 0.2
Configuration and custornisation costs carried out by third
parties on material Saas projects 11 4.4 1.4} 1 52
Armortisation and impairment of acquisition-related
intangible assets and impairment of ather property, plant
and equipment 5.} 17 6.1 Qs 19.4
Adjusted operating profit 72.2 65.0 15.0 57.2 209.4
Constant exchange rate adjustment to 2019 exchange
rates 15 23 0.8 39 8.5
Acquisitions - (%.4) - - {6.4)
LFL adjusted cperaling profit 73.7 62.9 15.8 651.] 213.5
2019
Malvern Industriaf
Panalyucal HEBEK Omega Solutions Total
2019 adjusted operating profit £m £m £m Em £m
Statutory operating {loss)/profit (17.7) 18.1 120 7.9 B43
Restructuring ¢osts 64 177 22 15.9 522
Net transaction-related costs and fair value adjustments [0.3) 31 - 33 6.l
Depreciation of acquisition-related fair value adjustments
to property, plant and equipment [eX 4 - - 08 1.0
Profit on disposal of property - - (5.2) - {5.2)
irmpairment of goadwill 351 - - - 351
Arnartisation and impairment of acquisition-related
intangible assets and impairment of other property, plant
and equipment 423 215 79 129 846
Adjusted operating profit 762 BC.4 169 1046 2581
Disposal of businesses {1.3) - - {40.9) (42.2)
LFL adjusted operating profit 74.9 604 169 637 2159
2021
Maivern Industrial
Panalytical HBK Omega Solutions Total
2021 cperating margin % % % % Y%
Statutory operating margin' 14.3 97 &.4 14.3 12.0
Adjusted operating margin? 18.0 15.3 ne V7.0 16.2
LFL adjusted operating margin® V7.7 14,9 n.s 17.4 16.1
09
Malvern Industrial
Panalytical HBK Omega Solutions Total
2019 pperating margin % % % % %
Statutory operating margin' {3.9) 4.2 87 nz 5.2
Adjusted operating margin? 170 141 122 17.0 15.8
LFL adjusted operating margin? 17.4 14.) 12.2 178 159
1. Statutory operating margin is calculated as statutory cperating profit/{loss) dividend by sales.
2. Adjusted operating rmargin is calculated as adjusted operating profit divided by sales.
3. LFL adjusted operating margin is calculated as LFL adjusted operating profit divided by LFL adjusted sales Refer to the tables above fer a
reconcihation of the nearest CAAP measure [sales/operating profit respectively} to LFL adjusted sales/LFL adjusted operating profit.
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Financial Staternents

Notes to the Accounts continued

Appendix - Alternative performance measures continued
c] Adjusted net finance costs

an 2020
Note £m Em

Statutory net finance credit/{costs) 6 7.2 {8.4)
Net {gain)/loss on retranslation of short-term inter-company loan balances ] (7.2) [oX:)
Interaest credit on release of provision on settlement of EU dividends tax claim [ {5.0) -
Unwinding of discount factor on deferred and contingent consideration ) - G4
Adjusted net finance costs {5.7) (7.2)
d} Adjusted profit before taxation

2021 2020

Note £m Em

Adjusted aperating profit 2b 209.4 173.6
Adjusted net finance costs 2c {5.1) (7.2)
Adjusted profit before taxation 2043 166.4
e} Adjusted earnings per share

w0/ 2020
Adjusted earnings Note £m £Em
Statutory profit/{loss) after tax 3469 N7.0)
adjusted for:
Restructuring costs 10.2 9.5
Net transaction-related costs and fair value adjustments 125 B4
Deprecistion of acquisition-related fair value adjustments ta property, plant and equipment n 0.2 0.7
Cenfiguration and customisation costs carried out by third parties on material Saas
projects 1 5.2 -
Impairment of goodwill 10 - £8.4
Arnmoriisation and ympairment of acquisition-related intangible assets and other property,
plant and equipment 10 19.4 %89
Fair vaiue through profit and loss movements on equity investments 12 - {23.2)
Profit on disposal of businesses 24 {226.5) (4.4)
Interest cradit ¢n release of provision on settiement of EU dividends tax claim 6 [ER] -
Met [gainifloss an retranslation of short-term inter-company lean balances 6 {7.2} 0.8
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} (23 4}
Adjusted earnings 160.0 1301
Adjusted earnings per share Note 2021 2020
Weighied average number of shares outstanding {mihions) E] N3z nex
Adjustied earnings per share (pence) 140.7 n2a

Basic earnings/(loss) 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
MNote £m Em
Bank overdrafts 13 - [13.7)
Bank overdrafts included in liabilities held for sale 16, 24 - [2.2)
Bank loans unsecured i - {104.5)
Total borrowings - {119.8)
Cash and cash equivalents inctudged in current assets 15 1678 2222
Cash and cash equivalents inciugded in assets held for sale . 15, 24 - 37
Net cash 167.8 1061
201 2020
Reconciliation of changes in cash and cash equivalents to movements in net cash Em £m
Net decrease in cash and cash equivalents [36.9) (29)
Proceeds from borrowings {70.0) {0.3)
Repayment of borrowings 169.8 B86.4
Effect of foreign exchange rate changes n.3) {10.6)
Movement in net cash 617 726
Net cash at beginning of year 106.1 335
MNet cash at end of year 167.8 106.1
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
£m £m
Cash generated from aperations 191.6 254.6
Net income taxes paid {32.2) (28.6)
Net cash inflow frorm operating activities 159.4 2260
Transaction-related costs paid 26.6 136
Restructuring cash outflow n.e 151
Net income taxes paid 32.2 286
Purchase of property, plant and equipment and intangible assets {35.3) {43.0)
SaaS-related cash expendimre 59 -
Proceeds from government grants related to purchase of property, plant and equipment
and intangible assets - 02
Proceeds from disposal of property, plant and equipment and software? - 4.1
Adjusted cash flaw 200.7 2445
Adijusted cash flow conversion' 96% 141%
1. Adjusted cash flow conversion is calculated as adjusted cash flow as a proportion of adjusted operating profit.
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Financial Staternents

Notes to the Accounts continued

Appendix - Alternative performance measures continued

Other measures

h} Return on gross capital employed (‘ROGCE’)

The return on gross capital empioyed Is calculated as adjusted operating profit for the last 12 months divided by the
average of opening and closing gross capital ermnployed. Gross capital employed is calculated as net assets excluding net
cash and excluding accumulated amortisation and impairment of acquisition-related intangible assets including goodwiill.

{Restated)’ {Restated)
31 December 31 December 3) December
2021 2020 2019
£m £m £m
Net cash (see APM f) 67.8) N04.6) (33.5)
Accumulated irnpairment losses on goodwill including iterns transferred to assets held for
sale ([see note 10) 157.5 178.6 179.4
Accumylated amortisation and impairment of acquisition-related intangible assets
including iterns transferred to assets held for sale 225.0 4076 306.3
Shareholders' equity 1,261.3 1,219.7 13026 ;
Cross capital employed 1.476.0 1,701.3 1.814.8
Average gross capital employed {current and prior year)? 1,588.7 1,758.0 .
Adjusted operating profit for year (see APM b) 209.4 173.6
Return on gross capital employed 13.2% 9.9%

1. Shareholders’ equity and gross capital employed have been restatated for the impact of the Group's change in accounting policy for Software as a
Service {'SaaS’) arrangements. See note | for further details.
2. Average gross capital employed is calculated as current year gross caprtat employed divided by comparative year gross capital employed.

i} Net transaction-related costs and fair value 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 Statement under IFRS 3 (Revised) 'Business Combinations’ and other fair

value adjustments relating to deferred and contingent consideration comprising a charge of £0.2m (2020: credit of £2.2m). .
Net transaction-related costs and fair value adjustments are included within administrative expenses. Transaction-related

costs have been excluded from the adjusted operating profit and transaction ¢osts paid of £26.6m (2020: £13.6m) have

been excluded from the adjusted cash flow.
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Financial Staternenis

Spectris plc Statement of Financial Position

As at 31 Decernber 2021

{Restated)'
20 2020
Note £m Em
ASSETS
Non-current assets
Intangible assets 4 Q.2 1.8
Praperty, plant and equipment 5 22 25
Investments in subsidiary undertakings & 1,126 1,070.9
Deferred tax assets . 50 27
1,133.5 1,0779
Current assets
Current Tax assets . 13.5 51
Other receivables (due after more than one year: £139.1m {2020: £253.2m)} 7 178.3 5697
Derivative financial instruments 23 2.3
Cash and cash equivalents 75.6 124.5
2697 7016
Total assets 1,403.2 17795
LIABILITIES
Current liabilities
Borrowings 8 - (8.9}
Derivative financial instruments [2.6) (2.3}
Other payables 9 (597.4) [693.8)
(599.8} [705.0)
Net currant liabilities {3301} (3.4}
Non-current liabilities
Borrowings 8 - {104 5)
Other payables E] (151.5) {249.8)
Retirement benefit obligations n {1.0) (79)
{162.5) {362.2)
Total liabilities {762.3) N.067.2)
Net assets 640.9 712.3
EQUITY
Share capital 10 58 50
Share premium 2314 2314
Retained earnings 3658 4372
Merger reserve 10 3 3]
Capital redemption reserve 10 0.7 a.5
Special reserve 10 341 341
Total equity 640.9 7123

1. See ngle | for detatls of the prior period restatement.
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 Board of Directors on 23 February 2022 and were
signed on its behalf by ‘ :

: o
Derek Harding ml
Chief Financial Officer /8 ‘

Company Registration No. 02025003 \
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Financial Staternents

Statement of Changes in Equity

For the year ended 31 December 2021

{restated) Capital [restated)'
Share Share Retained Merger redemption Special Total
capital prermium earnings reserve reserve reserve equity
Note £m £m Em £m Em Em £
At 1January 2021 [restated)' 1 6.0 231.4 437.2 3a 0.5 341 712.3
Profit for the year - - 2029 - - - 2029
Other comprehensive income:
Re-measurernent of net defined benefit
obligations, net of tax - - n.3 - - - (1.3}
Total comprehensive income for the year - - 2016 - - - 2016
Transactions with owners recorded
directly in equity:
Own shares acquired for share buyback
programme 10 {0.2} - {201.3) - 0.2 - {201.3)
Equity dividends paid 13 - - {79.0) - - - {79.0}
Capital contribution relating to share-
based payments - - 56 - - - 56
Share-based payments, net of tax - - 1.4 - - - 1.4
Utilisation of treasury shares - - 0.3 - - - 0.3
At 31 December 2021 5.8 231.4 365.8 3. 0.7 341 640.9
{restated} Capital
Share Share Hetained Merger redemplion Special Total
capital premium earnings reserve reserve reserve equity
Note £m £rm £m £m Em £m £m
At lanuary 2020 60 2314 5277 31 0.5 343 ac.8
Prior period restatement! ] - - {4.4) - - - (4.4}
At 1January 2020 (restated)’ .G 2314 523.3 31 Q.5 34t 798 4
Loss for the year - - {20.8) - - - {20.8)
Other comprehensive income:
Re-measurement of net defined benefit
obligatioens, net of tax - - 7.0 - - - 7.0
Total comprehensive loss for the year . - - (138} - - - 13.a)
Transactions with owners recorded
directly in equity; )
Equity dividends paid 13 - - 175.7) - - - {75.7)
Capital contribution relating to share-
based payrents - - 04 - - - 0.4
Share-based payments, net of tax - - 27 - - - 27
Utilisation of treasury shares - - 03 - - - 03
At 3) December 2020 {restated)' 6.0 2314 437.2 31 a5 341 23

1. See note tfor details of the prigr peried restatement.
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Financial Staternents

Notes to the Company Accounts

1. Basis of preparation ang summary of significant accounting policies

The separate Financial Statements 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 staterment or statement of comprehensive income.

a) Basis of preparation

These Financia! Statements 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
exemnptions 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 armendments where necessary in
arder 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 Statement and related notes.

- Comparative period reconciliations for share capital, property, plant and equipment and intangible assets.

- Disclosures in respect 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 rmanagement 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 Consoclidated Financial Statements of Spectris ple {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 Payrments’ 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'.

Tne Financial Statements have been prepared on the historical cost basis, except for the revaluation of financial
instrurments. 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 s408 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 iterns which are considered material in
relation to the Financial Staternents.

Significant accounting judgements and estimates

In determining and applying accounting palicies, judgement is often required where the choice of specific policy,
assumption or accounting estirmate to be followed could maternally affect the reported amounts of assets, liabilities, income
and expenses, should it 1ater be determined that a different choice be more appropriate. Estimates and assurnptions are
reviewed on an ongoing basis and are based on histarical 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, ho judgements
that have a significant effect on the amounts recognised in the Financial Statements have been made, other than those
involving estimation. Managernent consider the following to ke areas of estirnation 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 IAS 19 (revised) requires an assessment of the future benefits payable in
accordance with actuarial assumptions. The discount rate and rate of retail price inflation ('RP1'} assumptions applied in the
calculation of plan liabilities, which are set out in note 19 of the Consolidated 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 aut 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 Committee’s agenda decision published in April 2021 and relates to the capitalisation of costs of
configuring or customising application software under 'Software as a Service' (‘'SaaS’} 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 Pasition, Foltowing the adoption of
the above IFRIC agenda guidance the accounting policy was changed so that the Company only capitalises costs relating
1o the configuration and customisation of Saa$ arrangements as intangible assets where control of the software exists.
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Financial Staternents

Notes to the Company Accounts continued

1. Basis of preparation and summary of significant accounting policies continued

As a result of this change in accounting policy, all current $aas arrangerments were identified and assessed to determine
if the Cormpany has control of the software. For those arrangements where the Campany dees not have cantrol of the

developed software, the Company derecognised the intangible asset previously capitalised.

Impact on the Staterment of Financial Position

Previously Impact of
reported restaterrent Restated
2020 2020 2020
£m £m £m
Intangible assets 73 {5.5} 1.8
Current tax assets 4.0 11 5.
Net assets n3 1&.6) 6.9
Retained earnings 4416 (4.4} 4372
Total equity 441.6 [4.4) 4372

b) Summary of significant accounting policies
intangible assets
Intangible assets purchased by the Company are capitalised at their cost.

intangible assets with finite lives are amorntised 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 fincluding associated implementation costs where applicable) that is not specific to an item
of property, plant and equipment is classified as an intangible asset, The Company only capitalises costs relating 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 impairrment josses. 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 residual
value (which is reviewed annually], of property, plant and equipment over its estimated useful economic life. Depreciation
commences on 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. Land is not depreciated. Estimated useful lives are as
follows:

- Freehold property — 25 years.
- Short leasehold property - over the period of the lease.
- Office equipment —three to 20 years.

Investments
Investments in subsidiaries are stated at historical cost, less provision for any impairment in value.

Other receivables

Other receivables are carried at ariginal 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 recevables 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 equivalents
This comprises cash at bank and in hand and short-term deposits held on call or with maturities of less than three months
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 Staternent 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 products 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 fiability is disclosed where the existence of the obligation will only be confirmed by
future events or where the arnount of the obligation cannot be measured with reasonable reliability. Cantingent assets are
not recognised but are disclosed where an inflow of econamic benefit is probable. Cbligations arising from restructuring
plans are recognised when detailed forrmal plans have been established and when there is a valid expectation that such a
plan will be carried ourt.
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Financial Staternents

1. Basis of preparation and summary of significant accounting policies continued

Taxation

Tax on the profit or lass for the year comprises both current and deferred tax. Tax is recognised in the 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 Statement of Comprehensive Income or the 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 on 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. Deferred tax is measured using the tax rates expected to apply
when the asset is realised ar 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 liahilities 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 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
fareign 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 pericd end exchange rates, and are charged/credited to
the Income Statement. Noh-monetary assets and liabilities denorminated 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 Company recognises financial assets and liabilities on its Statement of Financial Position when it becornes 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 liability 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 initially recognised in accordance with the pelicy stated above and subsequently
re-measured at amortised cost using the effective interest method. Allowance for impairment is estimated on a case-hy-
case basis.

The Company 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 Company decuments the relationship between the hedging instrument and the hedged itern, along with its risk
rmanagement objectives and its strategy for undertaking various hedge transactions. Furthermore, at the inception of the
hedge and on 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 item.

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 Income Statement.

Armourits deferred in equity are reclassified to the Income Staterment 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 item. However, when the
forecast transaction that is hedged results in the recognition of a non-financial asset or 2 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 Company revokes the hedging relationship, the hedging instrument expires or
is sold, terminated, or exercised, or no longer qualifies for hedge accounting. Any curnulative gain or loss deferred in equity
at that time remains in equity and is recognised when the forecast transaction is ultimatety recognised in the Income
Statement. When a forecast transacticn is no longer expected to occur, the cumulative gain or loss that was deferred in
equity is recognised immediately in the Income Statement.
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Notes to the Company Accounts continued

1. Basis of preparation and summary of significant accounting policies continued

Derecagnition

A financial asset is derecognised when the Company loses control over the contractual 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 contract is discharged, cancelled or expires. QOriginated loans and debtors are derecognised on

the date they are transferred by the Company. ,

Impairment of financial assets

The Company assesses at each Statement 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 aroup 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 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-retirement penefit 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 planis
calculated as the present value of the plan’s liabilities 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 or 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 liabilities due to experience and changes in actuarial assumptions are recoghised in
other comprehensive income,

The amount of any pension fund asset recognised in the Staternent 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 plan

A defined contribution plan is a post-employment benefit plan under which an entity pays fixed contributions into a
separate entity and will have no legal or canstructive gbligation to pay further amounts. QObligations 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
employee, and the obligation can be estirmated rehably.

Share-based payments

Certain employees of the Company receive part of their remuneration in the ferm of share-based payment transactions,
whereby employees render services in exchange for shares 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 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 Staterment of Financial Position
reporting date up to the vesting date, at which point the estimate is adjusted ta reflect the actual autcome 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 eqguity-settled options, they are issued with cash-
settled options. The charge for these awards is adjusted to 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 Statement of Financial Position
date if sogner.

wWhere the Company grants options over its own shareg to the emplayees of its subsidiaries, it recognises an increase in the
cost of investrment in its subsidiaries equivatent to the equity-settled share based payment charge recognised in the
subsidiary's Financial Statements with the corresponding credit being recognised directly in equity. In cases where a
subsidiary is recharged for the share-based payment expense, no such increase in investrment is recognised which may
resultin a credit in a particular year.

Dividends
Dividends are recognised as a liabllity 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 subseguently sold or reissued, any consideratian received, net of any directly attributable incremental 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 on a full-time equivalent basis:

202y 2020

Number Number

Administrative &7 75
Employee costs, including Directors’' remuneration, are as follows:

202} 2020

£m Em

Wages and saiaries 15.2 12.0

Social 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 0.1 o]

20.2 17.4

Directars' remuneration
Further details of Directors' remuneration and share options are given in note 5 to the Group Conscolidated Financial
Staterments and in the Directors’ Remuneration Report on pages 20 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 insuffictent evidence that suitable taxabie profits will arise in the future against which
the losses may be offset and the asset recovered.

4.Intangible assets

(Restated)
Software

Cost Em
At1January 2020 130
Prior period restatement (5.5)
AtT1January 2020 (restated)' 75
Additions 2.5
At 3) December 2020 (restated) 10.0
Disposals (5.4)
At 31 December 2021 4.6
Accumulated amortisation and impairment
AtlJanuary 2020 70
Charge for the year 1.2
At 31 December 2020 8.2
Charge for the year 0.3
Disposals {3.9)
At 31 December 2021 4.4
Carrying amount
At 31 December 2021 0.2
At 31 December 2020 (restated) 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 note I for further details,
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Notes to the Company Accounts continued

5. Property, plant and equipment
Freehold Leasehold Office
property improvements equipment Total
Cost £m £m £m £m
At1l)anuary 2021 14 - L5 4.9
Additions - 0.1 - 0.1
At 31 December 2021 3.4 03 1.5 5.0
Accumulated depreciation and impairment
At January 2021 1.4 - 1.9 2.4
Charge for the year 0.2 - 0.2 0.4
At 31 December 2021 1.6 - 1.2 2.8
Carrying amount
At 31 December 2027 1.8 03 03 2.2
At 31 Decermnber 2020 20 - 0.5 25
6. Investments in subsidiary undertakings
Investmentin
subsidiary
undertakings
Cost and carrying amount £m
At 1January 2021 1,070.9
Additions 55.2
At 31 December 2021 1,126

Details of the Company's subsidiaries are given ih 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 payments).

7. Other receivables

2021 2020
Current £m £m
Armmounts owed by Group undertakings 23 52
Loans owed by Group undertakings 34 2064
Prepaymenis 2.7 20
QOther receivables 3.0 29
39.2 316.5
2021 2020
Non-current £m Em
Loans owed by Group undertakings 138.0 2514
Prepayments 13 1.8
139.1 253.2
Total cther receivables 178.3 5697

All loans owed by Group undertakings are in relation to interest bearing intra-group loans which are formalised
atrangements 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 repayable on demand.

During the year, the Cormpany bocked a £92.4m impairment of a intercompany receiveable due from its Concept Life

Sciences business, as a result of a legal entity restructure.
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8. Borrowings

20N 2020
Current interest rate Repayable date £m £m
Bank overdrafts on demand - 8.9
Total current borrowings - 8.9

201 2020
Non-current Interest rate Repayable date £m £m

Repaid in full

Bank loans unsecured - €116.2m Fixed 115% in March 2021 - 104.5
Bank loans unsecured — $500.0m (2020: $800.0m)
revolving credit facilities Relevant RFR/IBOR +55bps 31 July 2025 - -
Total non-current borrowings - 104.5
Total current and non-current borrowings - N34
Tatal unsecured borrowings - 113.4
Further details of borrowings are provided in note 16 to the Group Consolidated Financial Statements.
9. Other payables

2021 2020
Current £m Em
Amounls owed 1o Group undertakings 08 1.2
Loans owed to Group undertakings 5831 689.2
Accruals 13.5 23.4

597.4 6938

00 2020
Non-current £ Em
Loans owed to Group undertakings 151.5 249.8

All loans owed to Group undertakings are in relation to interest bearing intra-group loans which are formalised
arrangements on an arm's-length basis. Interest is charged at fixed rates between 0% and 10%. Other amounts owed to
Group undertakings are non-interest bearing and repayable on demand.

10. Share capital and reserves

2021 2020
Number of Number of
shares shares
Allotted, called-up and fully paid millions £m milons Em
Issued and fully paid (ordinary shares of Sp each);
At1January and 31 Decermber ns.e 5.8 121.2 6.0

No ordinary shares were issued upon exercise under share option schemes during the year {2020: nil}.

Share options have been granted to subscribe for ordinary shares of Spectris plec. 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 31 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 aptions exercised by, and SIP Matching shares awarded to, employees which were granted under the
Group's share schemes (2020: 247,799).

The Group 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’ Remuneration Report. At 31 December 2021, the EBT held 44,440 shares which were purchased from the
market during the year {31 Decernber 2020: 52,924). The costs of funding and administering the plan are charged to the
income statement in the period to which they relate.

Distributable reserves at 3) December 2021 are £334.5m {2020: £414.9m).
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Notes to the Company Accounts continued

10. Share capital and reserves continued

Other reserves

Movements in reserves are set out in the Statemnent 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 eligible for merger relief under the provisions of Section 612 of the Companies Act 2006,

Capital redemption reserve
This reserve records the historical 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, reflecting
the neminal 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 of f goodwill. The special reserve is not distributable.

11. Retirement benefit plan

The Company participates in, and is the sponsoring employer of the UK Group defined benefit plan. The plan pravides
pensions in retirement, death in service and in some cases disability benefit to members. The pension benefitis linked
to members’ final salary at retirement and their service life. Since 31 December 2009, the UK plan has been closed to
new members.

In accordance with |AS 19 (Revised 2011}, there were no Company contributions 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 Consolidated Financial Statements.

12. Contingent liabilities
The cross-guarantee arrangements to support trade finance facilities are included in note 28 of the Group Consolidated
Financial Statements.

Where the Company enters into financial guarantee contracts to guarantee the indebtedness of ather companies within
its group the Company considers these to be insurance arrangements in accordance with the requirements of IFRS 4 and
accounts for them as such. In this respect, the Company treats the guarantee contract as a contingent liability until such
time as it becormes 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 through local banking arrangements
amounting to £14.1rm (2020: £15.2m).

13. Dividends

200 2020
Amounts recognised and paid as distributions to owners of the company in the year £m £m
Final dividend for the year ended 31 December 2020 of 46.5p per share 536 -
Interim dividend for the year ended 31 December 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 - 50.2
79.0 757
2021 2020
Amounts arising in respect of the year Em £m
Interim dwidend fos the year ended 31 December 2021 of 23.0p (2020: 219p) per share 25.4 255
Additional interim chvidend for the year ended 31 December 2020 of 43.2p per share - 50.2
Proposed final dividend for the year ended 31 December 2021 of 48.8p (2020: 46.5p) per share 54 541
79.5 129.8

in 2020, the Group 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 interim 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 aliability in these 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 incorporation.

Subsidiaries

All 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.

Cauntry of
Name Registered address incorporation
Aguila Biomedical Limited 2 James Lindsay Place, Dundee, Scottand, DD151) Scotland
Hottinger Bruel & Kjaer Peland Sp 2.0.0. Aieje Jerozolimskie 181 A, 02-222 Warsaw Poland

Bruel & Kjaer UK Limited'

Jarman Way, Royston, Hertfardshire, SG8 5BQ

England & wales

Bruel & Kjaer VTS Lirmniteds

Jarman Way, Royston, Hertfordshire, SG8 5SBQ

England & Wales

Burnfield Limijted

Heritage House, Church Read, Egham, Surrey, TW20 9QD

England & Wales

CAS Clean-Air-Service AG

Reinluftweg 1, Zurich, CH-9630

Switzerland

Concept Life Sciences {Discovery) Limited

Heritage House, Church Road, Egham, England, TW2093QD

England & Wales

Concept Life Sciences {Environmental
Consulting) Limited

Heritage House, Church Road, Egham, England, TW209QD

England & wales

Concept Life Sciences (Holdings} Limited?

Heritage House, Church Road, Egham, England, TW209Q0D

England & Wales

Concept Life Sciences {Laboratories) Limited

Heritage House, Church Road, Egham, England, TW20 9QD

England & Wales

Concept Life Sciences (Midco) Limited

Heritage House, Church Road, Egham, England, TW20 9QD

England & Wales

Concept Life Sciences Integrated Discovery

& Development Services Limited

Heritage House, Church Road, Egham, England, TW20 9QD

England & Wales

Concept Life Sciences Limited

Heritage House, Church Road, Egham, England, TW20 9QD

England & Wales

Concurrent High Performance Solutions Immeuble Uranus Parc Ariane, Rue Héléne Boucher, 78280 Guyancourt France
Europe S.A,

Concusrent Nippon Corporation Yanagibashi First 81dg, 4F 19-6, 2-chome, Taito-ku, Tokyo 111-0052 Japan
Concuirent Real-Time Asia, the. B50 New Burton Road, Suite 201, Dover, DE 19904 USA
Concurrent Real-Time, inc. 800 Northwest 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, DD152] Scotland
DISCOM Elektronische Systeme und Maschmidhlenweg 81, Gottingen, 37081 Germany
Komponenten GrabH

HBK FiberSensing SA Rua vasconcelos Costa 277, Moreira, Maia Portugal
Hottinger Brue! & Kjaer Solutions LLC? 100 Research Blvd, Starkville, Mississippi USA
HBm Prenscia s.p. z.0.0. Aleje Jerozolimskie 181 A, 02-222 Warsaw Poland
Hottinger Bruel & Kjaer Inc. 19 Bartlett Street, Marlbarough, Massachusetts 01752 USA
Haottinger Bruel & Kjasr A/S Teknikerbyen 28, 2830 Virum Denmark
Hottinger Bruel & Kjaer Austria GmbH Lemboeckgasse 63/2, A-1230, Wien, Vienna Austria

Hottinger Bruel & Kjaer Benelux BV.

Schutweg 15a, Waalwijk, 5145 NP

Netherlands

Hottinger Bruel & Kjaer Co., Ltd 106 Henshan Road, Suzhou New District, Suzhou, Jiangsu Province, China
215009

Hottinger Bruel & Kjaer France SAS 46 rue du Champoreux, F-91540 Mennecy, Cedex France

Hottinger Briel & Kjaer GmbH Im Tiefen See 45, Darmstadt, D-64293 Germany

Hottinger Brie| & Kjaer Ibérica, S.L.U. Calle Teide numero 5, San Sebastidn de los Reyes, Madrid Spain

Haottinger Bruel & Kjaer italy SRL Milano (MI), Via Pordenone 8, Milan 20132 Italy

Hottinger Brue| & Kjasr Norway AS Rosenhclmveien 25, Trellasen, 1414 Norway

Hottinger Bruel & Kjaer UK Limited

Technology Centre, Advanced Manufacturing Park, Brunel Way, Catcliffe,

Rotherham, South Yorkshire, S60 SWGC

England & Wales

IMTEC CmbH

Am Rosengarten 1, 14621 Schonwalde-Clien OT Wansdorf

Germany

international applied Reliability
Symposium L| C?

5210 E williams Cir, 2nd Flaor, Suite 240, Tucsen Arizona 85711

USA

LLC Spectris C|S?

Building 1, Usacheva Street, Mascow 119048

Russian Federation

Malvern instruments Nordic Oy

Kumitehtaankatu, 5 04260, Kerava, Asianajotoimisto QY

Finland

Malvern Panalytical BV.

Lelyweg 1, 7602EA, Almelo

Netherlands

Malvern Panalytical CmbH

Nurnbergerstr 113, D 347123 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
1X2

England & Wales

Malvern Panalytical Nordic AB® Vallongatan 1,752 28 Uppsala Sweden
Malverr Panalytical 5.A S, 24 Rue Emile Baudot, Batiment le Phénix 91120 Palsiseau France
Malvern Panalytical sr Via Cadore 21, Lissone, 20851 Italy
Malvern Panalytical (Pty) Limited Unit 4, Bush Hill Office Park, Jan Frederick Avenue, Randpark Ridge, 2169 South Africa
Malvern-Aimil Instruments Pvt Limited Naimex House, A-8, Mohan Co-operative Industrial Estate, Mathura Road, India

New Delhi -110044

Nanosight Limited

Enigma Business Park, Grovewood Road, Malvern, Worcestershire, WR14
1XZ

England & Wales

Newport Electronics Limited

Qne Omega Drive, Northbank, Irlam, Manchester, M44 58D

England & Wales

Novisim Limited

Jarman 'Way, Royston, Hertfordshire, SC8 5SBQ

Engtand & Wales

Omega Engineering GmbMH

Caimlerstrasse 26, Deckenpfronn, 75392

Germany

Omega Engineering Limijted*

Cne Omega Drive, Northbank, Irlam, Manchester, M44 SBD

England & Wales

Omega Engineering, Inc.

800 Connecticut Avenue, Norwalk, Connecticut 06854

USA

Omeqga Technologies Limited*

One Omega Drive, Riverbend Technology Centre, Northbank, Irlam,
Manchestes, M44 5BD

England & Wales

PANalytical Limited'

Enigma Business Park, Crovewood Read, Malvern, Worcestershire, WR14
1XZ

England & Wales

Particle Measuring Systems Germany GmbH |Im Tiefen See 45, Darmstadt, D-64293 Germany
Particle Measuring Systems SR.L. Via di Grotte Portella, 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 & Wales
Peakdale Inc N7 Flanders Road, Westborough, Massachusetts 01581 USA

Peakdale Molecular Limited

Heritage House, Church Road, Egharn, England, TW20 SQD

England & Wales

Rixirad Imaging Counters 5.0l Via Cadore 23, Lissone, 20851 italy
RealTime Acquisition Co. 850 New Burton Road, Suite 201, Dover, DE 19304 USA
Re#lTime Holdco, LLC 850 New Burton Road, Suite 201, Dover, DE 19904 USA
Red Lion Controls BV Softwareweg 9, 3821 BN Amersfoort Netherlands
Red Lion Controls, Inc. 20 Willow Springs Cir, York Pennsylvania 17406 UsA
ReliaSoft India Private Limited New No.16, Old No.21, Canetaph st Street, Alwarpet, Chennai, 600018 India
RightHook Inc 45 Jackson Street, San Jose, CA 95112-5102 Usa
Servomex BV Lelywegq ), 7602EA, Almeio Nethertands
Servomex Company 3471 Silverside Road, Tatnall Building #104, Wilmingtan, New Castle USA
County, Delaware 19810
Servomex GmbH trn Tiefen See 45, Darmstadt, D-64293 Germany

Servomex Group Limited

Jarvis Brook, Crowborough, East Sussex, TNB 3FB

England & Wales

Servornex Middle East LL.C. Office No. N3, Business Park 01, Abu Dhabi International Airport, PO Box United Arab
147939 Emirates

Servomex S.A. 23 Rue de Rouleg, Paris, 75001 France

Spectris Analytics US Ing. 3411 Silverside Road, Tatnall Building #104, Wilrnington, New Castle UsA
County, Delaware 19810

Spectris Australia Pty Ltd Suite 2, 6-10 Talavera Road, PO Box 349, North Ryde, New South Wales Australia
03

Spectris Canada Inc. 4921 Place Qlivia, St-Laurent, Quebec, H4R 2V6 Canada

Spectris China Limited Room 08, 20/F., China Shipbuilding Tower, 650 Cheung Sha Wan Road, Hong Kong
Cheung Sha wan, Kowloen, Hong Kong

Spectris Co, Ltd. Tsukasa-machi Bldg, 2-6 Kanda Tsukasa-machi, Chiyeda-ku, Tokyo, 103- Japan
0048

Spectris Denmark ApS Skodsborgvej 307, Naerum, DK-2850 Denmark

Spectns Do Brasil Instrumentos Eletronicos  Rua Laguna 276, Santo Amarg, CEP 04728-000, Sao Paulo SP Brazil

Leda.

Spectris Funding BV

Lelyweg 1, 7602EA, Almelo

Netherlands

Spectris Germany GmbH Im Tiefen See 45, Darmstadt, D-64293 Cermany
Spectris Group Heldings Limited"* Heritage House, Church Road, Egham, Susrey, TW209Q0 England & Wales
Spectris Holdings Inc. 2400 Computer Drive, Suite 201, Westborough Massachusetts 01581 USsA
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spectris Inc,

2400 Computer Drive, Suite 201, Westborough Massachusetts 01581

USA

Spectris Instrurentation and Systemns
Shanghai Ltd.

Bidg 9,No. 88, Lane 2888, HuaNing Road, MingHang District, Shanghai,
0mos

China

Spectris Kerea Ltd.

7th & 8th Fl, SH Energy Buitding, 16-6 Sunae-Dong, Bundang-Gu,
Secngnam-City Kyeocnggi-Do

Korea, Republic of

Spectris Mexico, 5. De R.L. De CV.

Av. Pedro Ramirez Vazguez No. 2003, Mivel 1, Col. Valle Criente, San
Pedro Garza Garcia, C.P. 66269

Mexico

Spectris Netherlanids BV,

Lelyweg 1, 7602 EA Almelo

Netherlangs

Spectris Netherlands Cooperatief W.AL2

Lelyweg), 7602 EA Almelo

Netheriands

Spectris Pension Trustees Limited' Heritage House, Church Road, Egham, Surrey, TW20 2Q0 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

202 Anarkali Complex, Jhandelwalan Extension, Opp Videcon Tower, New India

Spectris Technologies Private Limited

Dethi N0 055

Spectris UK Holdings Limited?

Heritage House, Church Road, Egham, Surrey, TwW20 9QD

England & Wales

Spectris US Holdings Limited

Heritage House, Church Road, Egham, Surrey, TW20 9Q0

England & Wales

Starlight USainc

341 Silverside Road, Tatnall Building #1C4, Wilmington DE, 19810

United States

Systern Level Simulation Inc.

25 Villa Perico, Rancho Santa Margarita, CA 92688

United States

Vi-grade A Neustrasse 2, 8590 Romanshorn Switzerland
ViI-grade GrnbH Im Tiefan See 45, Darmstadt, D-64293 Cermany
Vi-grade Japan Ltd. 9-1, Shinjuku-ku 3 Chome, Shinjuku, Tokyo Japan

Vli-grade Limited

Heritage House, Church Road, Egham, Surrey, TW20 2QD

England & vales

Vi-grade s.rl,

via Galileo Galilei 42, 33070 Tavagnacco {Udine}

Italy

Vintage Star Inc

1010 Dale Street Narth, Saint Paul, Minnesota 55117-5603

United States

Viscotek Europe Limited

Heritage House, Church Road, Egham, Surrey, TW20 2QD

England & Wales

Zhuhai Omec Instruments Co., Ltd Floor 1-3, No 9 R&D Main Building, Keji No 1 Road, Scientific & Technical China
Innovation Sea Shore, New High Tech Zone, Zuhai, Guangdong Province

1. Wholly owned by Spectns plc.

2. All LLC, Cooperatief and other non-equity awned entities listed are whelly owned and centrolled by Spectris plc directly or indirectly through
intermediate holding companies.

3. Share capital consists of ordinary shares and deferred shares.

4. Share capital consists of ordinary shares and redeemable shares.

S Inliquidation.

Notes to the Company Accaunts Spectris plc Annual Report and Accounts 2021 201




Financial Staternenis

Notes to the Company Accounts continued

14. Related undertakings continued

UK registered subsidiaries exempt from audit

UK incorporated subsidiaries which have taken exernption from audit per Section 479A of the Companies Act 2006 for the
year ended 31 December 2021 are listed below.

Spectris plc will guarantee the debts and liabilities of the cornpanies claiming the statutory audit exemption at the balance
sheet date of £42.8m in accordance with Section 479¢C of the Companies Act 2006. The Company has assessed the
probability of loss under the guarantee as remote.

Name . Registered number
Aquila Biomedical Limited SC393914
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
Cancept Life Sciences [Discovery) Limited 3046575
Concept Life Sciences (Environmental Consulting) Limited - 9046580
Concept Life Sciences {Holdings) Limited 9046553
Concept Life Sciences (Laboratories) Limited 9046586
Concept Life Sciences (Midco) Limited 9046568
CXR Biosciences Limited SC211745
Hottinger Bruel & Kjaer UK Limited 1589921
Nowvisim Limited 5269664
Omega Engineering Limited 2564017
Ormega Technologies Limited 2775272
Spectris UK Holdings Limited 4451903
Spectris US Holdings Lirmited 4451883
Vi-grade Limited 8245242
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Additional information

Additional information

Shareholder Information
Financial calendar

Q1 wrading update 28 April 2022
Ex-dividend date for final dividend 19 May 2022
Record date for 2021 final dividend 20 May 2022
Annuai Geperal Meeting 27 May 2022
Record date for participation in the Dividend Reinvestrnent Plan for the final dividend 9 June 2022

30 June 2022

2021 final dividend payable

2022 half-year results

01 August 2022

Q3 trading update

20 October 2022

2022 full-year results

February 2023

Company Secretary
Mark Serfézo

Email: cosec@spectris.com

Head of Corporate Affairs
Siobhan Andrews

Ermail: investor.relations@spectris.com

Registered office
Spectris plc
Melbourne House
5 floor

4446 Aldwych
London

WC2B 4LL

Tel: +44 20 4566 2400
Email: info@spectris.com

Company registered in England, Ne. 2025003

Auditor
Deloitte LLP

Banker
National Westminster Bank plc

Solicitor
Slaughter and May

Brokers
Jefferies Hoare Govett
1P Morgan Cazenove

Financial PR adviser
Tulchan Communicaticns

Registrar
Equiniti Limited
Aspect House
Spencer Road
Lancing

West Sussex
BN99 60A

The registrars provide a range of shareholder 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

Sharehalding Percentage of
in Spectris  issued share

shares capital
BlackRock 6,973,239 6.29%
MFS Investment Management 6,744,372 6.08%
Fidelity Management & Research 6,659,946 6.01%
UBS Asset Management 6,382,597 5.76%
Sprucegrove Investment Management 5,632,599 5.08%
Vanguard Gioup 5134777 4.63%
Liontrust Asset Management 4,708,592 4.25%
Schroder Investment Management 4,092,304 3.69%
Fidelity International 3,520,450 3.18%
wellington Management 3,478,195 314%

Email news service

To receive details of press releases and other 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
staterments. These statements 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, shoutld, would, could or other
wards of similar meaning. These staternents may {without
limitation) relate to the Company's financial position,
business strategy, plans for future operations or market
trends. No assurance can be given that any particular
expectation will be met or proved accurate and
shareholders are cautioned not to place undue reliance on
such staterments because, by their very nature, they may be
affected by a number of known and unknown risks,
uncertainties and other important facters which could
cause actual resulis to differ materially from those currently
anticipated. Any forward-looking statement is made on the
basis of information available to Spectris pic as of the date of
the preparation of this Annual Report, All forward-looking
statements contained in this Annual Report are qualified by
the cautionary statements contained in this section. Other
than in accordance with its legal and regulatory obligations,
Spectris plc disclaims any obligation to update or revise any
forward-looking statement contained in this Annual Report
to reflect any change in circumstances or its expectations.
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