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rowing frony other sources in significant smounts except
for equipment purchases.

Co. has granted lens on substantially all of its assets
0 secure its obligations under the amended Credit
Agreement. (v addition. Co.'s subsidiaries other than an
imnmaterial utility subsidiary have guaranteed Co.'s obfi-
gations under the amended Credit Agreement and. sub-~
iect o certain Hmntations, have granted liens on substan-
tiatly all of their assets to secure their guarantees.

Capital Stock: 1. Thousand Trails. Inc. (DE)
common; par $0.01.
AUTH - 15,000,000 shs,
OUTSTG - Jun. 30. 1Y98 7.3.47,083 <hs; par $0.01.
WARRANTS - June 30, 1998, warrants to purchase
491,697 shs. of common stock as follows:

[. 481,527 shs. at $4.24 per sh.. expiring June 30,

99.
10,170 shs. at $1.625 per sh.. expiring March 31,

19 99
OPTIONS -

1998
Options outsmndmu beginning of vear . .. . .. 1,224,495
Options granted . 25,000
Options cunceled . . (7.301)
Options exercised (50499

Qptions outstanding. end of year L19
Options exercisable, end of year . . . .. R 1,152
Shares available for grant. end of vear 3
LISTED - American : TRV

PRICE RANGE -

1997 1996 1995 1994
High ... .. 5 14 £ 2
Low ... ... . th IEA by )

THREE-FIVE SYSTEMS, INC.

History: Incorporated in Delaware on Feb. 13, 1990
as TF Consolidation, lnc, o eifect a merger with Elec-
tronic Research Associates. Inc. Present name adopred
un Muay 1. 18990, the effective date of the merger.

On Apr. 1. 1987, Cou. closed its manuractaring facility
in Troy. N.Y.

In 1994, Co disnolved its wholly-owned subsidiary,
Certified Electronics Ltd. (CEL).

In 1995, Co. formed u wholly-owned subsidiary.
Three-Five Systems Pucific, inc. (Pacitic:

in May 1998, Co, purchased a 207% mu,rest in Silis-
cape [nc. tor an undisclosed amount. The compiletion
date of the transaction was not refeased. Attempts o
contact management from May 15, 1998 through May
19, 1998 were umsuccesstul. Further Jdetails were
usnavailable at the tme.

Business: Co. designs and manufactures display
rmodules for use m the end products of original equip-
ment manufacturers, or OEMs. Co. currently specializes
in custom figuid crystal display, or LCD. components
and technotogy. Cos LCD modules are used in mobile
handsets and other wireless communivation devices as
well us in office automation equipment. industrial con-
trols, medical equipment. and instrumentation, In addi-
uon w Co,’s raditional LCD module business, Cao. is
pursuing the commercialization of irs liguid crystal on
silieon. or LCoST. microdisplays.

Properties: Co. owns and occupies a 97.000 sguare
foot facility in Tempe. Arizonu. which houses its U.S.-
bused maunufacturing operations: its research. develop-
ment. engineering. design. and corporate functions: and
LCD glass manufacturing operations.

Co. ieases approximately 3,5(X) square feet of office
and warehouse spuce in Swindon, United Kingdom,
where it muintains its Buropean administrative offices
and a distribution warehouse.

Cu. leases approsimately 60.000 square feet of manu-
facturing space in Manila, the Philippines.

Co. owns and occupies a 46,000 square foot facility in
Beijing. China. including 29.000 square feet of manu-
facturing space.

Subsidiaries
Three-Five Systems, Ltd. (United Kingdom)
Three-Five Systems Pacific, Inc. (Philippines)
Three-Five Systems (Beijingy Co.. Lid. (China (Peoples
Rep. O

Officers
Jack L. Saltich, Pres., CE.O.
Jeftrev D. Buchanan. Exec. V.P.. Fin, Admin., Legal.
C.F.O. Trease.. Sec
Cari E. Demington. V.P., Chief Manut. Otficer
Robert L. Melcher. Chiet Tech, officer
Robert T. Berube. Corporate Contr.

Directors
Juek L. Saftich Jetfrey D. Buchanan
David C. Malmberg Gury R, Long

Kenneth M. Julien Thomas A. Werner
David P. Chavoustie Burton E. MeGullivray

Auditors: Arthur Andersen L.L.P.

General Counsel: O'Connor. Cavanagh. Anderson.
Westover, Killingsworth & Besheurs. PA

Shareholder Relations: Peg Breen Gusich. Investor
Retations Teh: 602-496-0033

No. of Stockholders: Mar. 10, 2006, U8
No. of Employees: Dec. 31, 1999, 2114

Address: 1600 N. Desert DmeA Tempe. AZ 8528(-
1230 Tel: 602 3X9-83600 Fax: 602 359-3836 Web:
Www threetive.com

Consolidated Income Account, years ended Dec,
31 (30001

1999 1998 1997
(revised} irevised)
Netsales . ... .. 147 408 95.047 84,642
Cost of sales . . 117.583 76.149 64,760
Sefling, gen &
adminexp. . .. 11,170 7.334 6.557
Research & devel 8.745 7.159 5,108
Tot cost & »xps . . 137,498 90.642 76,423
Operinc....... %9910 4403 8219
Interest. net .. .. er3l cr75 cri48
Other rev.
Hexpsy net ., . 4r69 dri 17 drigo
Tot ather income
(expense) .. .. dri8 drd2 358
Inc befinctax . . . 9,892 4,363 8,577
Prov for (ben
from) inc tax . . 2,968 1,773 3.334
Comron shares (000):
Net income (loss) 6.924 2,590 5,243
Avg shares :
outstg-basic . . 10,375 10,185 10472
Avg shares
outstg-diluted . 10.670 310,403 10,787
Yrend shares
outstg .. . .. .. 12,572 39.340 10,539
Net ine per sh-
basic ....... 30.67 £30.26 S6.50
Net inc per sh-
diluted . ... .. 50.65 050.25 $0.49
Tot no of
emplovees .. . @214 867 H459
Tot no of
stkhiders . . . .. BEIGEI808 EEL 100 G160
No of beneficiary
stkhiders .. ... ...... EEs000 ... .,
Deprec & amort . 5.898 4,693 4135

[MIReclassitied to conform wuh 1999 presemation 3 Adjusted
tor 33.3% stock dividend, Dec. 20. 1999 [ As is GlAs is [ As of
March 6, 1998 [EiAs of March 8. 1999 ElAs of Mar. 10. 2000
S Approximate

Consolidated Balance Sheet, as of Dec. 31 (3000

1999 998

Assets: wrevised)
Cast & cash equivs . . .. 45.363 4.946
Accts receivable, net . .. 20,846 18.601
Raw mater .......... 9,554 ©.367
Work in process .. ... . 1,330 1,459
Finished goods . ... ... 1,454 1,667
Invent-pet ... ..., .. 12,344 12.493
Defer tax assets. ... ... 3,231 2,680
Other curr assets .. . ... 1047 2312

Tutcurcussets . . ... . 82.871 41033
Buildings & improve . . . 16411 13.031
Fumequip ........ 47.036 37324
Gross prop pit & equip . 63,447 50,353
Accumdeprac . ... ... 22901 17.041
Prop plt & equipment.

nglp. . q p ...... 40,346 a3 1!4
Other assets ... .. ... 3513

Totassers . ....... 126930 T7.904

Liabilities:
Acetspav., ... 13450 10,649
Accrued lhiabit. .. ... 7,516 +.673
Currtaxpay . ........ 1642 235
Curr port of fong-term

debt ... ... A51

Totcurr Habil ... ... 16,208
Longrermdeby . .. .. .. T4
Defer tax liabi} ... . ... 356
Comstk ............ 106
Addit paid-incap .. ... 320484
Retaneamn.......... 26823
Cumwanstadj ....... crd
Treas stock. at cost . . . . 8.325

Tot stkhiders eq. . . ., 10£.220 51,096

{TIReclassified 1o conform with 1999 presentation

Line of Credit: In November 1998, the Company
entered into a commitment from Imperial Bank and the
National Bank of Canada for a 325.0 million credit
facility. This credit facility consists of (i) a $15.0 million
revolving line of ¢redit for general corporate needs. and
(ity a $10.0 milfion term toan, which provided available
funds to repurchase a portion of the Company’s com-
mon stock. The Company must apply all proceeds from
the suie of any treasury stock to the outstanding princi-
pal balunce of the term foan. On January 21, 2000, the
Company entered into a new $25.0 million unsecured
revolving line of credit with Imperial Bank. which
matures on January 19, 2001, This line of credit bears
interest at the bank's prime rate, or at the LIBOR base
rate plus 1.5%. and is payabie monthly. The new revolv-
ing line of credit contains restrictive covenants that
include. among other things. restrictions on the declara-
tion or payment of dividends and the sale or transfer of’
assets, The new revolving line of credit facility also
requires the Company (o maintain a specified net worth,
as defined, to maintain o required debt o equity ratio,
and to maintain certain other financial ratios.

The credit facility contains restrictive covenants that
nclude, among other things. restrictions on the declara-
tion or paymeant of dividends and the amount of cupital
expenditures. The credit facility also requires the Com-
pany o maintain a specified net worth, as defined. to
maintain required debt 0 equity ratio, and © maintain
certain other financial ratios.

Capital Stock: 1. Three-Five Systems, Inc. com-
mon: par $0.01,

AUTH - {5.000.000 shs.

QUTSTC - Dec. 31, 1999 12,572,365 shs; par SO.01.

STOCK SPLITS - 30.01 par shs. spiit 2-for-1 on May 4,
1994: 33.3% stock dividend Dec. 20, 1999,

OPTIONS - Dec. 31, 1999, options outsianding,
1,156.906 shares: available for issuance under the 1994

Non-Employee Directors Stock Option Plan, 66,667

shares.

TRANSFER AGENT - Bank of New York. New York,

NY.

LISTED - New York : TFS

PRICE RANGE -

1999 1998 1997 1996 1995
4 23K 26% 124 38%
Sk 6% 1% k2.3 16

OFFERED - (1 060000 shs.) at $50.00 per sh. (pro-
ceeds 10 Co. & selling stockholder, $347.13 per sh.) on
Mar. 16, 1994 thru The Chicago Corp.. Kemper Securi-
ties. Inc. und associates. Proceeds of 500,000 shs. for
Co. account to build and equip Co.’s new facility, to
purchase capital equipment for manufacturing opera~
tons in-the United States and the Philippines, and to
provide additional working capital. Offering contained
an over-allotment ot up to 159,000 shs.

(2.300.000 shs.} at $19.375 per sh. on Sept. 30, 1999,
Proceeds from the offering are estimated to be $36.6
million.

TI GROUP PLC (UNITED KINGDOM)

History: Registered in England in 1919 as Tube
Investments Ltd.; present name adopted May 24, 1982,

In April 1969, Co. acquired Vero Machine Tool Co.
Ltd. (now Churchill Vero Ltd.).

In June 1969, Co. acquired Unired Flexible Metallic
Tubing Co. Lid. for £3.648,000 nominal 6% % conv.
unsecured loan stock.

In July 1969, Co. scquired Coventry Gauge Lid. for
£6A,817.000 nominal of 6 %% conv. unsecured loan
stock.

In Dec. 1969. Co. acquired The Cyril Bath Corapany
(USA) through Churchili-Froriep Corp. for 52,800,000
in cash.

In early 197 a subsidiary of Co. acquired Steel Ser-
vice & Enginecring Lid., in Hamiiton, Ont., Canada, An
addirional 11 domestic cos. were acquired during the
vear.

In Aug. 1970, Co. sold Churchill Tools & Services,
Birmingham to Standard Pressed Steel Co. (USA) for
£.2.000.000.

During 1972, Co. acquired the following companies:
Healy of Leicester Ltd.: Lines Bros. (Canada) Led.;
Raleigh Indusiries (Australiay Lid.; John Elwell Lid.:
Becker Equipment & Lifts Lid.: and Clang Ltd.

Beginning 1973, Co. uwcquired 51% of Allen West &
Co. Lid. General Electric Co. owns the remaining 49%.

In May 1981. Co. acguired King Fifth Wheel Co.

In Jan. 1986. Co. sold the V.L. Churchill group 1o
Sealed Power Corp.

On June 12, 1986, Co. acquired Abar Ipsen Interna-
tional for US$12,500,000.

On Dec. 1. 1986, Co. sold Russeil Hobbs and Tower.

On Feb. 20. 1987, Co. acquired Armco Inc. for
£.27.000.000.

On Aprit 3, 1987, Co. sold Rajeigh and the other
Group cycle interest for L138,000.000. Co. aiso sold TI
Domestic Appliances Lid., the holding company of
Glow-worm and Parkray, to Hepworth Ceramic Hold-
ings PLC for £63.500.000 cash.

On Sept. 22, 1987, Co. acquired Houdaille Industries
Inc.

In Aug. 1987, Co. acquired 49%% of Fuiton from ITT
for £.4.300,000.

In 1987, Co. acquired John Crane, a manufacturer of
mechanical seals. and disposed of other business activi-
ties.

On Jan. 22. 1988, Co. disposed of the Non-Crane
Businesses which were acquired in Sept. 22, 1987 as
part of the acquisition of Houdaille Industries Inc.

In Mar. 1988, Co. disposed of TI Robertson for
£2.000.000 and TI Serco Corporation (Canada) for
£.2.500.000.

In Apr. 1988, Co. acquired Bundy Corporation for
£.86,000.000.

In May 1988, Co. disposed of Cold Drawn Tubes and
Seamless Tubes for £.4,000.000.

In Aug. 1988, Co. disposed of TI Chestertield for
£7.000.000.

In Oct. 1988. Co. acquired Thermal Sciemtific for
L72.500,000 and simultaneocusly disposed of its
Carbolite and Betol subsidiaries for £6,500,000.

In Nov. 1988, Co. disposed of T{ Flexibie Tubes for
£ 10,000.08¢,

In Dec. 1988, Co. acquired Ropac SA for £6.000,000
and disposed af Cheswick and Bainbridge for
EI10.000.000 and Standard Tube Canada for
£.31.500.000.

During 1989, Co. acquired Mannesmann’s 60% con-
trolling share in Mecano-Bundy.

In Jan, 1989, Co. disposed of Thermal Scientific sub-
sidiaries Dartec and Rosand Precision for £.3.700.000.

On Feb. 16. 1989, Co. disposed of The Bundy Per-
formance Plastics businesses for £47.500,000.

in May 1989, Co, acquired the remaining 60% of
Mecano-Bundy for £22.000.000.

In June 1989, Co. acquired PEMSA for L+4.000.000
and disposed of Thermal Svientific subsidiaries Uniplex
Profiles. Killion Extruders, Stanton Redcroft and
Omaitherm for L6.000.000.
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In Aug. 198Y. Co. disposed of AP Amortiguadores for
1.36.000.000.

In Oct, 1989, Co. acquired Lewis & Sasunders for
L13.000.000 and disposed of Ebtec Belts & Sciences for
£.2,40G0.000.

In Nov. 1989, Co. acguired John Crane Sweden for
L.2,900.000 and disposed of Tt Nihon for £4.000.000.

InJan. 1990, Co. soid T1 Cox for an aggregate consid-
eration of 1.13.500.000.

In Feb. 1990, Co
FFr24.000.000,

In Mar. 1990, Co. acquired the remaiming 50% of
Bundy-Usi Imernational partnerships in USA and
Canada,

in Apr. 1990. Co. acquired the remaining 51% of John
Crane Venezuels for US$S4.000.000 and also Bundy
Colombia tor USS$3.000.000.

in May 1990. Co. acquired 60% of Magnetic Bearings
inc. for US52.000.000.

In Aug. 1990. Co. acquired Lemco for US$3,000,000.

1n Oct. 1990. Ca. acquired the remaining 50% of John
Crane Mexico for US$4,000.000.

In June 1991, Co. acquired Huron Products Industries
inc. for £.20.000.000.

In July 1991, Co. acquired the Marine Seals business
of Dover Corporation comprising: 50.14% of Dover
Japan inc. for L.25.000.000: Wapkesha Marine Seals
(USA) for L 14.000.000; and 66.67% of Waukeshu-Lips
VOF {Netherlands) for L9.000.000.

In Oct. 1991, Co. acquired Belfalb for LK,000,000,

In Nov. 1991, Co. acquired Cyvelam for L14.000.000.

In 1991, Co. acquired Radcliffe Engineering and US
Plastics.

On fune 10, 1992, Co. acquired the Dowiy Group
through the issue of approx. L300.000.000) in new Co.
shs.

On Qct. 24 1992, Co. sald its Thermal Equipment
business.

in Jan. 1993, Co. acquired 51% of Bundy India for
1.1.000.004.

in May
1.4.500.000.

In Sept. 1993, Co. sold Dowty Fuel Systemw for
L18.900.000.

In Sept. 1893 Co. disposed of Dowty Information
Technology tor L5O.000.000.

Tn Oct. 163 Co. sold Dowty Electronic Svsiems for
£.40,000.000.

In Nov. 1993, Cqo. disposed of Ti Interlock and Wich-
ita Co. for L4.000,000.

In June 1994, Co. disposed of Dowty Baueries for
1.6.500.000

In Sept. 1994, Co. disposed of Mecuno-Simmonds for
+£1,500.000.

In Oct, 1994 Co. acquired 28% of Technofiow for
1.5.000.000

In Dec. 1994, Co. disposed of 5% of Jupan Marine
Technologiex for E9S00,000 and acquired 75% of
Buondy K1t (Arktis) for E30(LO0K).

On lan. 31, 1995, the Group ucquired a Turther inter-
est in Technoflow GmbH. increasing ils proportion of
the nominal value of share capital in issue to 62.5% .

In Mar. 1995, Co. disposed of Norson Power Ltd.

In June 1995, Co. disposed of Thermopol Inc. for
£500.000.

In July 1995, Co. acquired 50% of Klockner-Dowty
GmbH for L1.ROUO00 and 10% of Bundy Tubing Co.
(Austratia) Pry. Lid. for £4.700.000.

On Jan. 31, 1996, Co. disposed of TT Desford Tubes
Ltd., Hollow Extrusions LidUand TT Matrix Engineering
Ltd. to The Hay Hall Group Lid. for & consideration of
1.44,200.000( in cash.

In Jan. 1996, Co, acquired the remaining 37.5% of
Technoflow (Germany and Spain) for £8.140.000.

In Mar. 1996, Co, acquired the remaining 40% inter-
est in John Crane Sigma (Czech Republic) for a consid-
eration of L500,000: as well a further 33.3% of John
Crane Tianjin Seals (China) for a consideration of
£400.000.

In July 1996, Co. acquired Bundy South Africa for a
consideration of £7.300.000. ’

In Aug. 1996, Co. acquired Bundy Brazil Refrigera-
tion for u consideration of L16.100.000.

In Sept. 1996, Co. disposed of Accles & Pollock fora
consideration of L1.100.000 and Apollo Lid.. Apollo
Golf Inc. and Reynolds 531 Ltd. for a consideration of
1.3,600.000.

In QOct. 1996, Co. acyuired the remaining 25% imerest
in Dowty Polyvpac for a consideration of L8.700.000,
and the remaining interest in Bundy Tubing Co. (Austra-
lia) Pty. Ltd. Co. also increased its investment in Korea
Bundy Corp. from 15% to 3%% for a consideration of
£.12.800.000.

In Nov. 1996, Co.
LI181.600.000.

InDec. 31. 1996, Co. disposed of 209 interest in Usui
Bundy Tubing (Japan) for a consideration of L6.00(0.000
and acquired the remaining 259% imerest of Bundy Hun-
gary for a consideration of L. 100.600, :

On jan. 1. 1998, the Polymer Engineering business of
Co."s John Crune Group was separated to form Ca.'s
tourth core business, and was renamed Forsheda Poly-
mer Engineering Group.

In Feb. 1998, Co. acquired Safematic for L18.4 mil-
tion cash. with additional payvments of approx. L7.0
million poxaibiy due. depending on the performance of
the business prior 10 Dec. 31, 1999

In Feb, 1998, Co. disposed of Thermal Processing
Group for L1x.3 mitlion.

acquired Fouquet SA  for

1993, Co. ucyuired Bundy Venezuels for

acquived Forshedu AB for

1n Feb. 1995, Co. acquired Sealol Marine Products for
L.2.5 million in cush.

On Apr. 2. 1994, Co. purchased the EG&CG Seulol
Industrial Seals Division. Cranston. Rhode Island,
Terms of the wansactions were not disclosed.

In Apr. 1998, Co. acquired Sealol Industrial for L60.0
million cash.

In Apr. 1998, Co. disposed of Beltab to EG&G for
£.27.3 million in cash.

in May 1998 Co. acquired $&H for £.202.8 million in
cash.

In May {998, Cu. acquired 41.2% of Japan Marine
Tehenologies for L10.1 million in cash. increasing the
Groups shareholdings to 91.3%.

On June 29, 1998, Co. acquired the remaining 70% of
Lips United BV ('Lips) of Holland. a supplier of
marine propulsion systems. The towal acquisition cost of
Lips is NLG 326 million (1L.96,000.000). including the
30% interest acguired in Januvary 1998, Lips will be
inegraed with Co.’s globa} John Crane business.

in Jupe 1998, Co. disposed of the 509% stake in
Messier-Dowty and the 100% owned landing gear repair
and overhaul business for L168.0 million in cash afier
adjustment for the net debt in Messier-Dowty.

In July 1998, Cou. acquired EIS Group P.L.C. for
£.270.3 million comprising of 1.4 million shares of 25p
each of Co.'s ordinary shares. £16.0 million of Co."s
loan notes and L245.7 million in cash.

In Sept. 1998, Co. disposed of CF Tavlor Aircraft
Galleys for L14.0 million in cash.

On Muar. 22, 1999, Co. acquired Tri-Manufacturing
from GE Aircrafl Engines
for $58 million 10 be paid in cash and purchased free of
debs. The acquisition will be
incorporated into Dowty’s Turbine Engine Components
business with an estimated one off cost of $3 million,

In March 1999, Co. acquired Kenmore haliana for a
consideration of £.20 million.

On June 17. 1999, Co. acquired Walbro Corp. for
$20.00 per share.

In Feb. 1999, Co. disposed Industrial Machinery for a
consideration uf LY mitlion.

In June 1999, Co. disposed Aircraft Spares and Distri-
bution for s consideration of £.12 million.

Business: Co. ix an international engineering group
engaged in the design. muanutacture und distribution of
engineered xealing systems o process industries and
automative and marine markeis: the manufacture of
engineered clustomer seals for the industrisl. automaotive
and aerospace industries: the development of special-
ized small diameter fluid carrving systems for the suto-
motive and refrigeration industries: and the production
of hvdrautic and actuation sysiems. wrbine engine com-
ponents and propeilers,

Property: Co. maintains its head office in Abingdon,
UK. In addition. Co. maintains over 400 manufacturing
and customer service facilities in over 45 countries.

Joint Venture: in Jan. 1995, Co. formed u joint ven-
ture between s Dowty aerospace division and Messier-
Bugaui. the lunding gear division of the Snecmu Group
(France). Co, will manage the equally owned company.
10 be named Messier-Dowty . and will supply the chair-
man. chief executive and finance director.

Subsidiaries

(Wholly owned uniess otherwise indicated)
Joha Crane Inc. (United States)
Flexibox Inc. (United States)
John Crane Sealol Inc. {United Siates)
Lips Propellers inc. (Uniled States)
Lips USA Inc. tUnited States)
Plenty Products Inc. (Uinited States)
Safematic Inc. (United States)
Stokes Vacuum Inc. (United Siates)
Hibon Inc. (Canada)
lohn Crane Canada Inc. (Cunada)
John Crane Argentina SA (Argentina)
Flexibox do Brasil Industria ¢ Commercio Lida (Brazily
Induswrias John Crane de Mexico SA de CV (Mexico)
John Crane Caribe Lid. (Puerio Rico)
John Crane Venezuela CA (Venezuela)
Sealol SA (Venezuela)
John Crane UK Ltd
Airpel Filtration Lid
Deep Sea Seals Lid
ETA Process Plant Lad
Flexibox Lad
Flexibox (Northern Ireland) L1d
Hick Hargreaves Ltd
Lapmaster Inmernational Lid
Oil Plus Ltd
Plastic Constructions Fabrications Lad
Pienty Lid
Bepac SC (Belgium)
Hibon International NV (Belgium}
SA John Crane Belgium NV (Belgium)
John Crane Sigma as (Czech Republic)
Jobn Crane freland Lad (Eire:
Safematic Oy (Finland)
Cyelam SA (France)
Flexibox SA (France)
Hibon SAS (France)
Jobn Crane France SA (France)
Sealol France SA (Frunce)
Flexibox GmbH (Germuny
John Crane GmbH (Germany'
John Crane Seatol GmbH (Germanys
Willielm Kiein Gimbi (Germanyy

Flexibox SpA (laly)

John Crane htalia SpA (halv)

Flexibox BV (Netherlands) (514%:)

Golden Super BV (Netherlands)

John Crane Holland BV (Netherlands)
John Crane Marine Lips vof (Netherlands)
Lips United BV (Netheriands)

Flexibox Iberica SA (Spain)

John Crane Ibercia SA (Spain)

Flexibox AB (Sweden)

John Crane Sverige AB (Sweden)

John Crane (Switzerland) AG (Switzerland)
Flexibox Pty Lud (Australia)

John Crane Australia Pty Ltd (Auswralia)

"Pienty Uniquip Pty Lid (Ausiralia)

John Crane Tianjin Ltd (China (Peoples Rep. O)3(67%;

John Crane Engineered Sealing Systems Lid (India)
(85%)

PT John Crane Indonesia (Indonesia) (70%)

Flexibox KK (Japan)

Japan Marine Technologies Lid (Japan) (91%)

Chuwac Engineering Piec Lid (Singapore) (91¢)

Flexibox Pre Lid (Singapore)

John Crane Singapore Pte Ltd (Singapore)

Fiexibox (Pty) Lid (South Africa)

John Crane Pty Lad (South Africa)

John Crane (Korea) Co 1ud (Korea (South))

John Crane Taiwan Inc. (China (Rep. Of Taiwan}))

Dowty O Rings Notrh America Inc. (United States)

Forshedu Palmer-Chenard Inc. (United States)

Forsheda Pipe Seal Corp (United States)

Forsheda Shaft Seat Corp. (United Siates)

Dowtyv-Mexus Interational SA de CV (Mexico)

Forsheda Lid

Woodville Polymer Engineering Lid

Forsheda A/S (Denmark)

Forshea SA (France)

Forsheda Engineered Seals GmbH (Germany)

Forsheda GmbH (Germany

Forsheda Polypac SpA (lialy)

Forsheda Seahing Parts SpA (lulv) (75%)

Forsheda Stefa 5rl (halyy

Forsheda (Maltay Lid (Multa:

forsheda Tecmold Lid (Maltay

Forsheda BV (Netherlands)

Forsheda Stefu BV (Netherlands)

forshedu AS {(Sweden)

Skega Seals AB (Sweden)

Forshedu AG (Switzerland}

Bundy Corp. (United States)

S&H Fabricating and Engineering Inc. (United States)

S&H Fabricating of Canada Co. (Canada)

Titeflex Canada Lid (Canada)

VARI-FORM Inc. (Canadiy

Bundy Argenting SA {Argentina)

T1 Brasil Industiae & Commercio Litda (Brazily

Bundy Colombia SA (Colombia)

Alunosa S de RL de CV (Mexico}

Bundy Mexico SA {(Mexicor

Bundy Venezolana CA (Venezuela)

Bundy (UK) Ltd

Bundy SA (Belgium)

Bundy SRO (Czech Republic)

Buady Danmark A/S (Denmark)

Bundy SNC (France)

Bundy GmbH (Germauny i

Technoflow Tube-Systems GmbH (Germany)

Bundy Kft (Hungary)

Bundy SpA (Ialy)

T1 Poland Sp zo o (Poland)

Bundy SA (Spain)

Tehcnoflow Iberica SA (Spain)

Bundy AB (Sweden}

Bundy Tubing Co (Aupstralia) Pty 1.d (Australia)

Foshan Hoa Nan Bundy Tubing Co Lid (China (Peoples
Rep. ON) (80%) i

Hua Yan Bundy Tubing Corp (China (Peoples Rep. Of))
(30%)

Bundy India Ltd (India} (74%)

Bundy Japan L1d (Japan)

Bundy Systems Lid (Koreua (South))

Walbro

Dowty Aerospace Corp { United States)

Dowty Decoto Inc. (United States)

Ebtec Corp (United Siates}

Hydraulic Units Inc. (United States)

King Fifth Wheel Co. (United States)

Lewis & Saunders Inc. (United States)

Titeflex Corp. (United Siates)

Tru-Form Inc. (United States)

AR Precision (Pooie) Lid

Aero and Industrial Services Lid

Aerc and Industrial Technology Lid

Aeronautical & General Instruments Lad

Aerostructures Hmble Led.

Air-Log Lad

Beagle Aircraft Lid

Beagle Aircraft (Wokingham) Ltd

C&F Miilier Lad

Cambridge Vacoum Engineering Ltd

Davall Geares Lid

Dowty Acrospace Gloucester Lid

Dowty Boulton Paul Ll

Hamble Computing Ltd

Horstman Defence Systems Lid

Kontah Manufacturing Ltd

Matlart Universal Joinis Lid

Specislised Efustomers Lid

TT Revnolids Rings Lwd

¢
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Titetlex Europ SA (France)

Homan Engineering Ltd

Dowty Group PLC

EIS Group PL.C

T1 & Dowty Pensions Ltd

TI Coarporate Services Ltd

T Group Inc. (United States)

T1 Group Insurance Lid

T1 Holdings (Netherfandsj BV (Netherfands}
T1 International Holdings Ltd

Associated Companies

(Wholly owned uniess otherwise indicated)
Flexibox Argentina SA (Argentina) (50%)
John Crane (Japan) inc (Japan) (49%)

Directors
Christopher Lewinton, Chmn.
John M. Hignett, Non-Exec. Dep. Chmn.
William J. Laule, Chief Exec.
Martin D. Angle, Group Finance Dir.
Nigel Broomfieid Colin Chandler
John M. Harris John Langston
David P. Liltycrop Rudolf G. Mueller
James L. Roe T. A. Welsh
Lord Fanshawe of Richmond

Auditors: PricewaterhouseCoopers
Secretary: David P. Lillyverop
No. of Employees: Jun. 30, 1999, 40000

Address: Lambourn Court. Abingdon, Oxon. QX1
1UH. United Kingdom Tel.: 44 01235 555570 Fax: 4
01235 355818 Web: www.tigroup.com

Consolidated Income Account, years ended
thousands of British pounds):

(in

C16/3011999 1273171998 123171997

{revised) {revised)

Turnover ... .. 1.247.600 2,168,100 1,870,400
Less shof ji

ventures .. ... ... .. dr68,800 dr166.000
Contin opers . . . 1211200 2.079.300 1,670,000
Acquisitions . . .. 6K oo L.
Discontopers ., .. ... ... 20.000
Group turnover . . 1,247,600 2.099.300
Costs. less other

B 2
Oper protit fr

CONn OPers . . 146,900 254,300 216,100
QOper profit {T

acquiNitions . . . 1.000
Oper profit fx

discontopers. . . ... .. 1.500
Oper profit . . . . . 147.900 155,800
Contin upers it j

vent & assoc . . 800 18.000
Discont opers fr jt

VERt & assoC .. ... ... 7.700 16,800
Jtventures &

associates . . . . 806} 9.500
Profit bet int &

exceptional

terns . ... ... 148.700 265,300 237,000
Exceptional profit

on disp of fixe

FE drt.900
Profit bef int 148,700 265.300 235,100

B 71 T ©ri4.500
Profit on ordinary

activs bef

exceptitems .. ...... ... 222,500
Im....... .... 18.300 26700 0 L.
Profit on vrdinary

activs bef

exceptitems .. . ..... ... dri 900
Profit bef taxation 130,400 238,600 220600
Taxation....... 40400 T4.000 68.800
Profit on ordinary

activities after

axation .. ... 90.000 164,600 151,800
Minor interests . . 200 400 1,300
Profit for the fin}

Yoo 89,800 164,200 150,500
Dividends. . . ... 29.000 82.600 76.000
Comman shares thousands of:

Retain profit . . . . 60,8 81,600 74.500
Avg ordinary

shares outstg . . 493,400 478.900 476,700
Avg ordinary

shares outstg-

fullydit ... ... 479,000 479,700
Yrend ordinary

sharesoutstg .. ... .. 481,200 478,800
Eams pec ord sh

bef amort &

except items . . $50.02 $34.30 $32.00
Earns per ord sh

after

exceptionul

items . e e e dr$0.40
Eam per shoon

profit for finl

£ S §34.30 $31.60)
Eamn per andinary

sh bef except sn.02 £330

T per ordinary

sh-fully dilwted ... . £34.30 33140

L For 6 months due to fiseal veur end change Restated 10
feflect the adoption of FRS10

Counsoliduted Balanee Sheet, as of (in thousands of
British poundsy

6/30/1999 12/3171998

Assets: {revised)
Intang assets-goodwili . . 762,400 24,100
Nettang assets ... . ... 634,600 478.800
Associates & other

invests ....... ..., 41,400 11,100
Tot fixed assets . . . 1,438.400 1014000

ST, 348,100 303.600
Assets held for disp 8.800 21,800
Debtors & prepay ... .. 706.900 587,500
Cash & dep .. ... {77400 173,100
Tor curr assets 1,241,200 1,086,000

Liabilities:
Short-term borrow . ., . 128.500 128,300
Other creditors ... .. .. 687.000 559,600
Netcurr assets ... .. .. 425.700 398,100
Tot assets less curr liabil 1,864,100 1,412,100
Loans & other borrow . . 895,700 7.500
Other creditors .. .. ... 8708 14,700
Creditors falling due

after more than one yr 94,400 572,200
Provs for liabil &

charges. ... ... ... 223.800 233400
Netassets . . ......... 735.900 606,500
Eq sh cap & sh premium 283.500 188.900
Cuapreserve . ... .. .. 447 400 412,100
TIshhidersfds . ... ... 730.900 601,000
Eq interests of minor

shhiders .......... 5.000 5.500
Totshhidersfds .. .. .. 735,990 606,500

Long Term Debt: Dec. 31. 1998, 1904.4060.000
comprised of:

(1} 895,700,000 loan and other horrowings

(2)  L¥.700.000 other creditors.

Capital Stock: 1. TI Group Pic (United Kingdom)
ordinary; par o.25,
AUTH - 678.000.000 shs.
QUTSTG - Jun. 30. 1999 481,200.000 shs: par 003.25.
STOCK SPLITS - Par changed from £} to £0.50 by 2-
for-1 split Apr. 1987 from £0.50 to £0.25 by I-for-i
split May 29, 1992,
VOTING RIGHTS - Entitled to one vote per shave.
DIVIDENDS PAID - (years ended July 31, in %)

1954.. . 1730 1935, 2

311969 ... 25.00
(years ended Dec. 31, in pencen

18.000 1971........... 19. 1972,
1975,
1978.
1981-82
1986
1.3 J—

(on £6.25 shs. after 2-for-1 splith
1991... L10.25 1992, 10.70
12,00

5.90

mos, to §
1998,

D17 mos. wDec. 31.3 6
OPTIONS - Dec. 31,
17.493.363 shs.
REGISTRARS - Liovds TSB Registrars, Birmingham,
LISTED - London

PRICE RANGE - ¢ia p;:gn;g):

options

outstanding,

1997 1996 1995 1994
High ........... 450 697 595.00 464.00 156.22
Low............ 300 430 45300 325.00 14000

2 After 2-for-1 split. on £0.25 shs.
CAPITAL HISTORY - On May 12, 1992, each of Co.'s
unclassified shs. of £0.50 each in the authorized share
capital were
converted into and redesignated as one ord. shs. of
LO.50.
SUBSCRIPTION RIGHTS-In  Sept. 1977, Co.
announced rights offering to holders of registered ordi-
nary stock at a price of 350p per share on the basis for
each one held. Holders of ADR's were not available to
pacticipate in the offering.

2. TY Grouwp Plc (United Kingdom) American
Depositary Receipts; no par.
DIVIDENDS PAID - (in US$):
959.. 2 1960 .........

. 037N
7] Plus $5.832 ale of rights. &) Incl. $0.205
proceeds from sale of rights, (3 [nel. $0.279 proceeds from sale
of rig’h(:s. {1 Incl. $0.181 paid prior to 2-for-1 splitin 1987, (1 To
Qct. 0.
DEPOSITARY - Citibank N.A.. New York.
LISTED - OTC : TIGU Y
PRICE RANGE -

1998
High ......... .. NA
Low............ NA

AMERICAN DEPOSITARY RECEIPTS - (Sponsored)
Each American Depositary Receipt represents two ordi-
nary shares of par £.0.25.

TIDEWATER INC,

History: Incorporated in Delaware Feb. 7, 1956 as
Tidewaier Marine Service Inc. Present name adopted on
Aung. 12, 1977,

On Mar. 1, 1968, Co. merged Twenty Grand Marine
Service, Inc. by issuance of one new conv. cum. pfd. sh.
for each 2 Twenty Grand com. shs,

Oun July 1, 1968, Co. acquired Sandair Corp. for
32.000 common shares. (Sold in 1985),

In Mar. 1969, Co. acquired Hamer Hammer Services,
inc.. Morgan City. La. for 48,000 com. shs.

On Mar. 19. 1969. Co. acquired South Coast Gas
Compression Company, Inc., Houston.

In early 1970, Co. formed Pental (nsurance Co. {.td.,
wholly-owned insurance co. in Bermuda.

On May 1, 1973, all equipment and inventory of
International Hammer Services, Inc. were sold and Co.
discountinued all rental and operation of diesel hammer
equipment.

On Dec. 31, 1974, Co. acquired a fleet of 25 vessels
from International Offshore Services group of Co.’s for
$28.9 miltion.

Cn Sept. 29, 1976, Co. purchased ail of the outstand-
ing stock of Universal Compression Services, Inc. for
79,990 shares of the Co.'s. cornmon stock with a market
value of $1.490.225. which approximated the book
vuiue of Universal’s net assets.

In July 1977, Co. completed the acquisition of Hil-
fiard Oil & Gas Inc.. Menlo-Park, Cul. for 1.700.000 Co.
com. shs. (Sold in 1985),

On Feb. 1, 1978. Co. acquired Texcentric, Inc. of
Houston. o manufacturer and distributor of compressor
valves and valve assernblies.

On Mar 10, 1978. Co. acquired Western Air Drilling
Service Co., its subsidiaries and affiliates.

On july 6. 1979, Tidewater Contractor Services, Inc..
a wholly owned subsidiary of Co.. acquired XPLO
Corp. for 15.000 commeon shares,

In June 1981, Tidewater Compression Inc.. a wholly
owned subsidiary of Co. acquired R.L. Frailey Inc.,
Tulsa, for 350.000 common shares.

In 1987, Co. sold its interests off Indonesiu to Hispa-
noil. the oil company of Spain for approximately U.S.
$20.000.000.

In 1988, Co. acquired three utility vessels form Bol-
inger Machine Shop & Shipyard Inc. and two of its
aftiliated companies for 168.000 cammon shares.

in 1988, Co. acquired four vessels from the Maritime
Adroinistration for $5.000.000.

On Jan. {5, 1992, Co:. acquired all the cutstanding
swek of Zapata Guilf Marine Corp. for 23.786.000 shs.
of Co.’s com. stk.

In Apr. 1992, Co.'s air compression division, Tide-
Air Inc. of Houston. purchased the 26 unit fleet of oil-
free air compressors of Almetics Engineering Co. of
Phoenix. Aniz.

On Mar. 31, 1993, Co. sold its 70¢% interest in Marine
Transportation Services Sea-Barge Group, Inc, to a
group of investors including S.E.L. Maduro (Florida)
inc.. one of the present owners. The purchase price was
not disclosed. -

On Aug. 2, 1993, Co."s compression division, Tide-
water Compression Service. Inc., acquired 139 natural
2as compressors in two separate purchases. In one trans-
action, Co. acquired the 26 unit gas compressor fleet of
Allison Production Services. Inc. of Santa Fe, Tex. In a
separate transaction, Co. acquired the 113 unit natural
gas compressor fleet of BIC Operating Co., Ine. of
Shreveport, La. The purchase prices were not disclosed.

On QOct. 1, 1994, Co.'s compression division, Tidewa-
ter Compression Service Inc.. acquired the assets of
Brazos Gas Compressing Co., a subsidiary of Mitchell
Energy & Development Corp.. for $35.000,000. The
acquisition includes 370 natural gas compressors.

On Dec. 2. 1994, Co. acquired the natural gas com-
pression assets ot Halliburton Co. (Dallas. TX) for $205
million.

On Mar. 13, 1996. Co. acquired Hornbeck Offshore
Services. Inc. Under the terms of the agreement. the
merger was accounted for as a pooling-of-interests and
structured as a tax free exchange, with each Hombeck
share being converted into .628 of a Co. share or a 1otal
of approx. 8.475.000 Co. shares.

On May 31, 1996, Co. acquired for $12.4 million cash
the remaining 50.1% equity interest in 22 of 29
safety/standby vessels previously owned and operated
by joint-venture companies in the North Sea.

On May 16,1997, Co. acquired all of the shares of
O.1.L. Ltd. from Ocean Group plc in exchange for a cash
payment of 328 million pounds sterling or approx. 853
million,

On Feb. 20. 1998, Co. completed the sale of its natural
pas corapression business, Tidewater Compression Ser-
vice Inc. to Castle Harlan Partners I1L LP.

In July 1959, Co. sold all of its safety/standby vessels
for approx. S40 million in an all cash transaction.

Business: Co. conducts its operations through
wholly-owned subsidiaries and joint ventures. Co. pro-
vides services and equipment to the offshore energy
industry through the operation of the fleet of offshore
service vessels. .

Co. operates services supporting all phases of off-
shore exploration. development and production, includ~
ing: towing of and anchor-handling of mobile drilling



http://www.tigroup.com

