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Corporate Profile

Senior is an international manufacturing group with operations in 12 countries.

Senior designs, manufactures and markets high technology components and systems
for the principal original equipment producers in the worldwide aerospace, automotive
and specialised industrial markets.
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Aerospace

Engine structures and
mountings, fluid control
systems, metallic high-
pressure ducting, composite
low-pressure ducting

41% of Group turnover

Automotive

Flexible exhaust connectors,
engine emission pipework,
diesel fuel systems,

air conditioning/turbo
charger pipework

36% of Group turnover

Specialised Industrial

Metallic and fabric

expansion joints, flexible
metallic hoses, composite
hoses, ventilation ducting

23% of Group turnover

Financial Highlights

Year ended 31 December 2003 2002
Turnover from continuing operations £354.9m £398.7m
Operating profit from continuing operations
— before goodwill amortisation® £17.6m £23.4m
— after goodwill amortisation £12.2m £17.6m
Profit before taxation £7.7m £7.0m
Free cash flow® £20.2m £25.2m
Net borrowings £64.2m £87.4m
Underlying earnings per share® 3.52p 4.47p
Dividends per share 2.00p 2.00p
Note™®: see Finance Director’s Review for derivation of non-statutory information
Turnover* Operating Underlying Dividends Gross Capital Free Cash Flow Net Debt
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* Continuing business before impairment and amortisation of goodwill




Chairman’s Statement

Overall, whilst in the near-term the North American automotive
market is likely to remain challenging, the Group’s other markets
are expected to be generally stable. With the much reduced
level of net debt, the recent aerospace programme wins and
the ongoing level of automotive diesel product development, the
longer-term prospects for the Group are increasingly encouraging.

Lo LS

James Kerr-Muir Chairman

Senior, like many other industrial groups, endured difficult
conditions throughout 2003.The Iraq war and the SARS outbreak
early in the year adversely impacted business confidence and
extinguished any hope of an early recovery in the civil aircraft
market. Against this background, the Group reduced costs and
implemented improvements across its business. Group net debt
fell by 26.5% to £64.2m (2002 — £87.4m), in a year of uncertainty
and poor market demand. This debt reduction, helped by currency
factors, primarily the weakening of the US$, emphasises the
underlying strength of the Group.

Financial Results

Group turnover from continuing operations declined by

11.0% to £354.9m (2002 — £398.7m) and operating profit before
goodwill amortisation declined to £17.6m (2002 — £23.4m).
Group profit before tax increased to £7.7m (2002 — £7.0m)
and underlying earnings per share was 3.52p (2002 — 4.47p).
The derivation of underlying earnings per share and other
non-statutory information is explained in the Finance
Director’s Review.

Turnover in the Aerospace Division reduced by 12.6% from
£164.6m in 2002 to £143.8m in 2003.This was due to the
contraction of the commercial aerospace industry where demand
for civil aircraft continued to reduce. Demand in the defence and
military sector remained steady. Whilst divisional operating profit
before goodwill amortisation reduced by 3.9% to £7.3m from
£7.6m in 2002, the operating margin before goodwill amortisation
increased from 4.6% to 5.1%.

Sales of automotive vehicles declined by 3% in North America
and by 2% in Europe, but turnover of the Group’s Automotive

Division fell by 12.7% from £148.4m in 2002 to £129.6m in 2003.

This was primarily due to programmes in North America coming
to an end, as expected, when product was designed out of
vehicles. Divisional operating profit before goodwill amortisation
reduced from £12.3m in 2002 to £7.4m in 2003.The operating
margin before goodwill amortisation was 5.7% (2002 — 8.3%).

Turnover in the Specialised Industrial Division reduced

by 4.8%, from £86.1m in 2002 to £82.0m in 2003, primarily
due to market weakness in the North American power generation
and UK office construction markets. Divisional operating

profit before goodwill amortisation was £2.9m (2002 — £3.5m)
and the operating margin before goodwill amortisation was 3.5%
(2002 - 4.1%). Whilst there were no disposals completed during
the year, work remains ongoing to secure further disposals from
this Division.

Dividend

The Board is recommending an unchanged final dividend of 1.35p
per share in respect of 2003, bringing the total dividend for the
year to 2.00p per share (2002 — 2.00p).

Employees and the Board

Richard Turner, who has been a non-executive Director of the
Group for nearly eight years, has indicated that he intends to retire
at the AGM in April. The Board would like to thank him for his
unstinting enthusiasm and support of the Group during a period
of great change, particularly his wise counsel at Board meetings
and incisive observations following visits to the operations.

In the middle of the year, Ron Case, previously the CEO of the
Group's largest aerospace business, Senior Aerospace Ketema,
was promoted to be CEO of the Aerospace Division. He took
over from Graham Menzies who had undertaken the role himself
since the events of 11 September 2001

Across the Group our employees have worked with enthusiasm
and commitment throughout another year of change, challenge
and cost reduction and | would like to thank them for their loyalty
and wholehearted contribution during this period.

Outlook

A more stable market outlook is anticipated for the Group and

it is hoped that 2004 will be the bottom of the economic cycle
for Senior. Raw material prices are, however, increasing and any
continued weakness of the US$ would have an adverse effect when
local results are translated into sterling for reporting purposes.

With some recovery occurring in passenger numbers in the civil
market and steady demand being seen in the defence and military
sector the outlook for the aerospace industry appears more settled
than it has been for the past three years.The near-term outlook for
the automotive industry is anticipated to be one of steady consumer
demand but continued competitive pressure. In 2004 further
automotive programme reductions in North America are expected
to be largely offset by volume increases on a number of the Group’s
European programmes. In the industrial markets there are early signs
of a modest recovery in some of the sectors in which we operate.

Overall, whilst in the near-term the North American automotive
market is likely to remain challenging, the Group’s other markets
are expected to be generally stable. With the much reduced level
of net debt, the recent aerospace programme wins and the ongoing
level of automotive diesel product development, the longer-term
prospects for the Group are increasingly encouraging.



Chief Executive’s Review

The main markets in which the Group operates remained
challenging throughout 2003. Accordingly, programmes

aimed at operational improvement, cost and working
capital reduction and capital expenditure control were L

aggressively pursued.

Graham Menzies Chief Executive

Group turnover on continuing operations reduced by 11.0%, working
capital fell by 9.0% and Group net debt improved by 26.5%. Capital
expenditure, at a net £6.9m, was 43% of depreciation.

In the Aerospace Division, costs were trimmed as sales declined
throughout 2003. Despite this, substantial design and development
effort was maintained, which has resulted in the Division winning
£160k per shipset on the new Airbus A380 and £230k per shipset
on the Lockheed Martin Joint Strike Fighter (Pratt and Whitney
engine). Whilst volume production of both is still some years off,
a number of operations are already delivering pre-production and
prototype units. Both these programmes are incremental to current
business and should result in valuable growth in the future. Capital
expenditure has been low because there has been no need for
extra capacity in the current market circumstances. However,
the Group has continued to invest in its aerospace businesses.
At SSP, the Group’s aerospace ducting business in Los Angeles,
the site is being substantially redeveloped to produce a modern
facility that is representative of the capabilities of this market-leading
business. At another of the Group’s North American aerospace
businesses, Metal Bellows, the freehold of the existing site was
purchased from the landlord in January 2004 to safeguard the
future of this valuable operation.

Automotive vehicle production was slightly down in 2003 but,
because some North American programmes came to an end,
the Division's turnover fell further than the market and capacity in
the USA was reduced. However, the North American engineering
capability and resource was actually increased. The heavy truck
diesel engine market in the USA is changing dramatically as truck
manufacturers convert their engines to high-pressure common
rail technology to improve economy in use and to meet the new
emission standards being introduced in 2007. Senior has significant
experience of common rail because of the Group’s position in the
European diesel market for passenger vehicles. As a result, Senior
currently has an unprecedented number of enquiries for new
products from the North American heavy diesel engine manufacturers.
Nominations for these products are being won and are expected
to start production in 2006. Capital expenditure has been low
but is likely to be at a much higher level for the next two years.
Elsewhere, the establishment of the Czech plant at Olomouc

is complete and is now profitable. The transfer to a new, larger
facility in Cape Town, South Africa, was completed successfully

in December 2003.

The Group's largest industrial businesses struggled in 2003 with
weak markets and, despite the belief that 2004 should be a little
better, meeting the challenge to remain competitive is a high

priority. Pathway, which manufactures metal and fabric expansion
joints, will close its Tennessee plant during 2004 and consolidate
manufacturing at its plant in New Braunfels, Texas. Hargreaves
enters 2004 with a stronger orderbook having won the ductwork
contract for the new Wembley Stadium. No disposals were made
in 2003, but it was not for a lack of effort with good progress
being made on the disposal of the Group’s five industrial hose
businesses. Despite undergoing a protracted and ongoing disposal
process, these businesses each improved their performance in 2003
to the great credit of their management and employees.

Product and new programme development are key to the Group's
future success and consequently had a high priority during the
period with engineering resources being maintained despite the
near-term profit pressures.

Irrespective of market conditions, the Group remains committed
to the strategy of operational improvement, cost reduction and

enhancing the value of the Group through product and process
design and development.



Aerospace

Geographic turnover*

67% North America
10% UK

20% Rest of Europe
3% Rest of World

*by destination

2003 was a second year of market turmoil following the events
of 11 September 2001. The year was filled with schedule changes,
volume reductions and increased pricing pressure. This necessitated
capacity adjustments and an escalation in the implementation of
lean principles.

Towards the end of the year there were tentative signs of stabilisation
in the commercial aircraft market, as airlines began to improve
profitability and ordering activity on long-term programmes
trended higher. Senior Aerospace made large strides on several
new programmes in 2003, including the A380 and loint Strike
Fighter (“JSF”), with early development production commencing.

Senior Aerospace Metal Bellows in Boston, Massachusetts,
specialises in edge-welded bellows for a variety of applications
in the commercial and military aerospace, space, medical,
semi-conductor and industrial markets. The company performed
satisfactorily in 2003, despite sales declining as the semi-conductor
and space applications failed to reach anticipated levels. Several
aggressive cost-cutting measures were taken. The company is well
positioned to improve performance in 2004.

Senior Aerospace Ketema in San Diego, California, enjoyed a
significant performance improvement in 2003, albeit from a relatively
low base. Ketema manufactures complex engine fabrications
primarily for the military, regional and single aisle commercial
markets. The company was restructured in 2002 and, as a result
of overhead cost reductions, factory improvements and increased
efficiencies, has become a more profitable and cash generative
company. The company has several recently won programmes
under development including content on the JSF for both Pratt
and Whitney, and Rolls-Royce.

Senior Aerospace Jet Products in San Diego, California, reported
lower profits in 2003 on sales that, as expected, fell slightly
from the prior year. Working capital and on-time delivery
improvements were made. The company is well positioned
to resume its profitable growth during 2004 as work in the
military sector increases.

Senior Aerospace SSP in Los Angeles, California, designs and
fabricates high-pressure ducting systems. Whilst factory productivity
declined in 2003, order intake was strong. The company is currently
streamlining its manufacturing processes through the introduction
of cellular manufacturing and improving product flows as a result of
its building modernisation. A strong, diverse orderbook, heavy focus
on operational improvements, and an industry-leading engineering
team, leave SSP well positioned for the future.

Senior Aerospace BWT, in the UK, manufactures lightweight
flexible composite ducting for airframe manufacturers. 2003 was

a year of significant new product introduction, with work increasing
on the Airbus A380 cockpit ducting, Embraer ERJ170/190 flexible
ducting, and several other programmes. With the high engineering
activity, and the Group’s policy of expensing such costs as incurred,
profitability was well below historic levels. Performance is expected
to recover as engineering ends and the parts go into production.

Senior Aerospace Composites in Wichita, Kansas, produces rigid
composite ducting that is often combined with components from
other Senior facilities to form lightweight ducting sub-systems.
Composites, which entered the system design and test environment
for the first time in 2003, is playing a major role in the fabrication
of the A380 system being delivered to Airbus by BWT.

Senior Aerospace Bird Bellows, in the UK; increased its business with
Airbus as a result of winning the contract to design and manufacture
gimbals for the A380 wing ducting systems. Bird had a solid year
in terms of sales, operating profit and cash flow. Its business base,
increasingly focused on aerospace, continues to grow. The company
is in the process of implementing lean techniques throughout the
factory to meet the continuing challenges of its customers.

Senior Aerospace Bosman, in Holland, saw its traditional aerospace
repair business reverted back to the airlines. Bosman began
outsourcing parts to low-cost countries and developing new
technologies for use in high-pressure ducting systems. This, combined
with the ability to engineer high technology metal fabrications,
should enable Bosman to enter new markets in the future.

Senior Aerospace Ermeto, in France, benefited from the operational
efficiencies of a first full year of production in its new premises but
suffered from reductions in the Eurofighter build rate. The company
is seeking additional business to fit its existing capabilities.

Senior Aerospace Calorstat, in France, performed poorly and
underwent a management change mid-year. The new leadership
substantially reorganised the business, successfully introducing
new Airbus A380 parts in the process. Operational improvements
give the business a brighter future.

Overall, 2003 was a challenging year for the Aerospace Division.

All companies aggressively pursued process improvements and the
operating margins before goodwill amortisation increased from 4.6%
to 5.1% despite falling sales. The strengthened management teams
and continuous improvement through lean principles will help Senior
Aerospace achieve its future goals.



Automotive

Geographic turnover*

44% North America
7% UK

41% Rest of Europe
8% Rest of World

*by destination

Senior Automotive manufactures a variety of products primarily
for customers in North America and Europe. It specialises in the
manufacture of thin-walled stainless steel tubing, flexible metal
bellows, high-pressure diesel fuel lines, and aluminium tubing for
air conditioning and heating systems.

Production volumes in North America declined 3% in 2003 and
the Division’s major customers at the “Big 3” continued to lose
market share despite the liberal usage of customer incentives.
The OEM’s heavy reliance upon incentives to support demand
continues to create significant cost reduction pressure upon all
suppliers. European demand softened with the number of new
vehicle registrations declining 2% in 2003. However, Senior’s volumes
in Europe grew because of the greater demand for diesel engines
upon which many of our European products are used.

Senior Automotive Bartlett in Chicago, lllinois, had a difficult year
as several major programmes came to an end with the deletion of
secondary AIR and EGR systems from General Motors’ engines.
Further programmes will end during 2004. The business reacted
quickly and reduced costs accordingly. Good progress continues
to be made in developing new products and the first order for a
common rail diesel fuel system has been secured, with many more
projects in the development stage. Whilst there is no doubt that
common rail will come to North America for heavy trucks, there
is an increasing belief that diesels will eventually be introduced in
the passenger car and light truck markets. Such an outcome would
clearly be beneficial to the Group.

At Senior Automotive Blois, France, the strategy to rationalise

the product line and focus upon high-pressure diesel fuel products
was completed. By the end of the year, 81% of Blois sales were
diesel fuel products. Efforts continue to reduce costs and improve
performance. Operational metrics have improved greatly, but higher
than expected demand for diesel components required the use

of excess labour with an adverse effect on profitability. Additional
manufacturing capacity is due to be commissioned in the first
quarter of 2004.

Senior Automotive Olomouc, Czech Republic, grew substantially
during the year following the relocation of aluminium tubes and
water tubes from Blois. Several new projects were also successfully
launched and the site moved into profit in the fourth quarter as
volumes increased. Olomouc is a low-cost site and is well positioned
to grow substantially in the coming years.

Senior Berghofer GmbH, Germany, operated in a difficult
environment. Its main industrial markets, such as solar and heating,

were weak, as was the German economy. However, cost reductions
and a focus upon cost management produced a significant
improvement in operating performance compared to the prior
year. The first nominations for heavy truck components were
secured and good progress was made on other potential
automotive components.

Senior Automotive Sao Paulo, Brazil, had a difficult year, caused
by high consumer interest rates, as a result of which automotive
demand was disappointingly low. Several large orders for
industrial expansion joints and spring hangers together with good
cost management allowed the site to remain profitable. New
automotive projects should lead to growth in the next couple
of years.

Senior Automotive New Delhi, India, had another solid year.
Although slightly below the prior year, due to a destocking
programme at a major aftermarket customer in the UK, sales
increased to the North American exhaust aftermarket and
domestic industrial metal hose customers. The site is well
managed and poised for growth across a range of markets

in the near future.

Senior Automotive Crumlin, South Wales, encountered a difficult
year and, with the completion of the transfer of its flexible exhaust
bellows work to Cape Town, the site is now focused upon the
exhaust flex aftermarket, exhaust gas recycling and turbo oil drain
markets. New product development is a priority with some good
progress being made.

Senior Automotive Cape Town, South Africa, struggled to keep

up with demand in the first quarter mostly due to the late delivery
of raw materials from key suppliers. This resulted in the offloading
of some work to Crumlin and Bartlett. On-time delivery was
quickly restored once raw materials arrived according to schedule
and additional employees were added. Manufacturing efficiencies
improved greatly throughout the year. Given the export nature of
the business, profitability was adversely affected by a strengthened
local currency. The business successfully relocated to a larger facility
at the year-end to provide the additional capacity necessary to meet
the volume growth scheduled for the next few years.

Senior Automotive is known for its innovative engineering solutions
and superior customer service. The ever-increasing demand for
new technologies to meet future emission laws and the continued
growth of diesel engines, combined with low-cost manufacturing
sites in the Czech Republic, India, Brazil and South Africa, position
the business well for longer-term growth.



Specialised Industrial

Geographic turnover*

41% North America
37% UK

15% Rest of Europe
7% Rest of World

*by destination

The Specialised Industrial Division is made up of eight operations,
of which the five industrial hose companies are in the process
of being sold. The remaining three businesses, Pathway, Senior
Hargreaves and Senior Flexonics Canada, accounted for some
62% of the Division's turnover in 2003.

Pathway is a world leader in the manufacture of metal and fabric
expansion joints for the power generation and petrochemical
industries. In 2003 it experienced a slight reduction in turnover,
mainly due to the slowdown in sales of land-based turbines for
power generation. New construction and planned maintenance
work was also sluggish although emergency repair work was much
stronger than expected, helping to maintain operating margins.
Pathway operates from two facilities, one in Texas and one in
Tennessee and, because of the changing nature of the mix of work,
the decision has been taken to close the Tennessee facility during
2004 with all manufacturing being consolidated onto the New
Braunfels, Texas site. The cost is anticipated to be £0.9m in new
capital assets and £0.3m in closure costs. The consolidation will
lead to improved future profitability.

Senior Hargreaves, a UK market leader in the manufacture

and installation of air conditioning ducting, experienced reduced
profitability in 2003 as a result of two difficult contracts. Towards the
year-end a number of new contracts, including Wembley Stadium
and Channel Tunnel extension work at St Pancras Station, were
won and Senior Hargreaves starts 2004 with a healthy orderbook.

Senior Flexonics Canada manufactures and sells bulk and fabricated
metal hose assemblies, slip pack joints, metal expansion joints, and
cryogenic assemblies. Working in conjunction with other Group
companies it offers a wide range of products to the Canadian
market. Sales and profits remained flat year on year, a creditable
performance given the slowing economy.

Senior Flexonics Hose Division operates from facilities in lllinois
and Texas. In 2003, it increased sales, in a competitive marketplace,
with a consequent improvement in profitability. After a slow start
the semi-conductor market began to improve, with several customers
returning to the market and sales improving through the course

of the year.The focus on rebuilding the fluoroplastic hose market
and providing customers with a quick turnaround service also
began to produce results.

The three European metal hose operations, a manufacturing site in
the UK and distribution facilities in Holland and France, collectively
reported improved profitability on unchanged turnover, largely as

a result of the cost reduction measures taken in the previous year.

Further improvements in the performance of these businesses
will depend, to a large extent, on the strength of the upturn
in the European economy.

Habia, in Sweden, manufactures fluoroplastic hoses and hose
assemblies, PTFE lined pipe systems and PTFE machined parts.
An improvement in turnover during 2003 resulted in increased,
albeit still modest, levels of profits and cash generation. Project
opportunities are being pursued to improve its performance
still further.

Two long-standing CEOs, Brian Ward at Senior Hargreaves and
Wim Bogaard at Senior Flexonics B.V, in Holland, are due to retire
in the first half of 2004 and the Group wishes them both the very
best for a long and happy retirement. Internal candidates have been
promoted to fill their positions.



Finance Director’s Review

The Group’s net borrowings fell by £23.2m to £64.2m
(2002 — £87.4m) during 2003. Gearing, on shareholders’
funds, at the year-end was 53% (2002 — 72%).

/

Mark Rollins Finance Director

Financial Performance

The Group’s headline results have already been commented on
by the Chairman in his statement. With the Group’s operations
being largely based in the USA, these results have been adversely
impacted by the effects of currency movements. The US$ weakened
significantly in 2003 such that the average rate of US$1.64.£

was 8.5% worse than 2002 (US$1.50:£). Overall, on translation,
currency movements reduced Group turnover by £13.1m (3.3%)
and operating profits before goodwill amortisation by £1.6m (6.8%)
when compared to 2002.

On a constant currency basis, Group operating profit before
goodwill amortisation fell by £4.2m to £17.6m (2002 — £21.8m
using 2003 exchange rates, e.g. $1.64) with the Aerospace Division
up £0.3m to £7.3m, the Automotive Division down £4.1m to £7.4m
and the Specialised Industrial Division down £0.4m to £2.9m.

The end of February exchange rate of US$1.86.£ represents
a further decline of 11.8% over the 2003 average rate. Whilst
such a weakening is likely to help bolster the North American
economy, with a consequent benefit to the Group, it will
nevertheless have a further adverse effect on the translation
of local results into sterling. It is estimated that, if February 2004
month end exchange rates had been in effect throughout 2003
then, on translation, the reported 2003 Group turnover would
have been adversely impacted by around £26m and Group
operating profit before interest, tax and goodwill amortisation
by around £1.8m. Conversely, the 2003 interest charge would
have benefited by around £0.5m.

Operating profit is reported after £1.3m (2002 — £1.3m)

of reorganisation and restructuring costs. Note 2 provides the

segmental split of these costs. In both years, the charges arose

from the implementation of cost reduction measures necessary
for the Group to remain competitive. Total employee numbers

for continuing business reduced by 380 (7%) during 2003.

The goodwill amortisation charge reduced to £5.4m (2002 — £5.8m)
as a result of the prior year's disposals and the effect of exchange
rate movements.

Interest Charge

The net interest charge fell by 26% to £4.9m (2002 — £6.6m) due
to the combination of lower interest rates, reduced borrowings
and generally beneficial exchange rate movements, particularly the
weakening US$ in which the majority of the Group’s borrowings
are denominated. Interest cover, calculated on operating profits
before goodwill amortisation, was 3.6 times (2002 — 3.5 times).

Taxation

The Group's effective tax rate for 2003, measured on profit before
goodwill amortisation and the effect of the disposal of operations
and fixed assets, was 14.9% (2002 — 18.5%). A reconciliation
between the effective tax rate and the UK corporate tax rate of
30% is included in Note 7.The overall charge of £1.9m comprised
£2.4m relating to ordinary activities, a net benefit of £0.4m relating
to prior years and a net reduction in deferred tax liabilities of
£0.1m.The net cash paid in respect of taxes during 2003 was
£0.8m (2002 — £0.3m recovery).

Earnings and Dividends per Share

Basic earnings per share was 1.89p (2002 — 1.29p). Underlying
earnings per share (before goodwill amortisation and the effect of the
disposal of operations and fixed assets) was 3.52p (2002 — 4.47p). An
unchanged final dividend of 1.35p per share is proposed to be paid on
27 May 2004 to shareholders on the register on 30 April 2004. Total
dividends paid in respect of 2003 are therefore 2.00p (2002 — 2.00p).

Free cash flow was £20.2m (2002 — £25.2m). Net capital
expenditure was only 43% of depreciation. The free cash flow was
principally used to fund dividends to shareholders of £6.1m and to
further reduce the Group’s borrowings. 2004 is anticipated to see

a number of new programmes moving from the engineering and
design stage to prototyping and testing such that capital expenditure
spend is expected to be much closer to the level of depreciation.

Funding and Liquidity

The Group’s net borrowings fell by £23.2m to £64.2m

(2002 — £87.4m) during 2003. Gross debt at the year-end, being
net borrowings of £64.2m adjusted for cash of £11.6m and foreign
exchange forward contract gains of £3.3m as set out in Note 10 (c),
was £79.1m (2002 — £101.1m) of which 74% was in US$, as a
policy hedge against the Group’s US$ assets. The weakening US$
(from $1.61.£ to $1.79:£) together with other exchange rate
movements accounted for £8.7m (2002 — £10.4m) of the year’s
reduction in net borrowings. Gearing, on shareholders’ funds, at the
year-end was 53% (2002 — 72%).

The Group finances its borrowings at Group level through the US
private placement market and revolving credit facilities. In addition
it has a number of other local banking facilities. Group policy is to
ensure that all projected borrowing requirements are covered by
committed facilities. The Group repaid its £70m multi-bank revolving
credit facility in October, nine months early, and replaced it with two
revolving credit facilities: a US$25m (£14.0m) single bank three year
facility to May 2006 and a £46.0m multi-bank three year facility
to October 2006. At the end of 2003 the Group had total facilities



2003 2002
Cash flow £m £m
Operating profit 12.2 176
Goodwill amortisation 54 5.8
Depreciation 16.1 178
Net capital expenditure (6.9) (11.7)
Working capital movement (0.8) 2.7
Net interest paid (5.0 (7.3)
Tax (paid)/recovered 0.8) 0.3
Free cash flow 20.2 252
Disposals and acquisitions 0.4 2.2
Dividends paid (6.1) (2.5)
Effect of exchange rates 8.7 104
Reduction in net borrowings 23.2 353
Net borrowings 64.2 874

of £137.9m (including £115.9m committed for more than one year)
of which £58.8m was unused. The maturity profile of the gross
borrowings and committed facilities at the end of 2003 was:

£m 2004 2005 2006 2007 2008+‘ Total

Group borrowings 6.2 03 149 141 436 79.1
Committed facilities - - 600 140 419 1159

Financial Risk Management

The main financial risks faced by the Group continue to be
movements in interest rates and foreign currency exchange rates
as well as funding and liquidity risks. All such risks are managed
by a centralised treasury department which reports to the Group
Finance Director. It operates under the guidance of the Group
Treasury Committee, which meets quarterly and acts according
to the laid-down objectives, policies and authority levels approved
by the Board. The Group's external auditors attend the Group
Treasury Committee meeting once a year. All treasury activities
are focused on the management and hedging of risk and it is
Group policy not to engage in speculative financial transactions.

The Group is exposed to movements in exchange rates for both
foreign currency transactions and the translation of net assets and
profit and loss accounts of overseas operations.The Group has a
policy of hedging its net investment in overseas operations through
currency denominated loans and forward contracts but it does not
hedge the effects of currency movements on the translation of its
overseas earnings into sterling. Transactions exposures are, however,
normally hedged through forward exchange contracts on a rolling
12 month basis.

It is Group policy to have the majority of its gross borrowings
subject to fixed rates of interest. This is achieved through having
a mixture of fixed and variable rate borrowings and by entering
into interest rate swaps. At the year-end 62% (2002 — 78%) of
gross borrowings were subject to fixed rates.

Pensions

The Group has continued to account for retirement benefits

in accordance with SSAP24 with full details being disclosed in
Note 24 (a). In 2003 the Group charged £3.0m (2002 — £2.7m)

in respect of its defined benefit schemes and £2.7m (2002 — £3.3m)
in respect of its defined contribution schemes.The total cash funding
of £3.2m (2002 — £1.8m) made to defined benefit schemes included
a discretionary £0.9m payment in respect of the UK scheme. Whilst
the valuation on 6 April 2001 showed the UK defined benefit
scheme to be fully funded, it is anticipated that the next valuation
(effective 6 April 2004) will show a significant deficit. Accordingly,

the Group is planning to further increase the discretionary funding
of this scheme, as well as making increased payments to the three
small US schemes, such that total cash contributions in respect

of all defined benefit schemes are anticipated to rise to around
£7.5m in 2004. Following a recent review, employee contributions
for the UK defined benefit scheme are to increase from 5.0% to
7.5% of pensionable salary from April 2004.

Although the full implementation of FRS17 (Retirement Benefits)
has been deferred pending the introduction of International
Accounting Standards in 2005, certain disclosures are still required.
These disclosures are provided in Note 24 (c) and show that,

at 31 December 2003, there were total pension deficits, net of
deferred tax, of £28.0m (2002 — £27.6m). Had the Group adopted
FRS17 in 2003 then the charge to the profit and loss account
would have been £4.1m (2002 — £2.2m).

International Accounting Standards

Work is ongoing to ensure that the Group is in a position to make
the transition to International Accounting Standards with effect
from 1 January 2005. Whilst detailed modifications and disclosures
will be required in a number of areas, the principal impact to the
Group is expected to be the incorporation of the net pension
deficit onto the balance sheet.

Non-Statutory Information

In the commentary to the year’s results reference is made to

non-statutory financial information. Such information includes:

= Operating profit before goodwill amortisation — this is used
to illustrate the underlying trading performance of the Group.
The Group Profit and Loss Account provides the information
to reconcile this to operating profit with segmental detail
provided in Note 2.

= Underlying earnings per share — this indicates the overall
performance of the Group before the effect of goodwill
amortisation and the disposal of assets and discontinued
operations. Note 9 reconciles this to basic earnings per share.

« Free cash flow - this highlights the total net cash generated
by the Group prior to corporate activity such as acquisitions,
disposals and dividend payments. A table earlier in this report
explains its derivation.

Going Concern

After undertaking a review of the future prospects and funding
of the Group, the Directors are of the opinion that the Group
has adequate financial resources to continue to operate for the
foreseeable future. Consequently the accounts were prepared
on a going concern basis.



Board of Directors

1 James Kerr-Muir

Non-Executive Chairman*, Age 63

Chairman of Davenham Group plc and a non-executive director
of Yates Group plc and Gartmore Fledgling Trust plc. He joined the
Board in 1996 and was appointed Chairman in 2001. He is also
Chairman of the Remuneration Committee. The Board considers
lames Kerr-Muir to be independent.

2 Graham Menzies

Group Chief Executive, Age 56

Joined as Group Chief Executive in 2000 previously having been
with Adwest Automotive plc for over 14 years, latterly as Chief
Executive. He holds graduate and post-graduate qualifications

in Mechanical Engineering and Machine Tool Technology.

3 Mark Rollins

Group Finance Director, Age 41

A Chartered Accountant, he began his accountancy career with
BDO Binder Hamlyn before joining Morgan Crucible plc where he
held a number of senior corporate and operational finance roles.
He joined the Group in 1998 as Divisional Finance Director and
became Group Finance Director in 2000, when he joined the
Board. He is Chairman of the Group’s Treasury Committee.

4 Michael Sheppard

Executive Director, Age 45

Joined the Board on 1 September 2002. A citizen of the United
States, he has worked for Senior for a number of years, and

is the Chief Executive of the Automotive and North American
Industrial Division.

5 Martin Clark

Non-Executive Director*, Age 58

loined the Board in 2001 and is also a non-executive director of
Clarkson plc. During the year, he retired from the boards of BPB plc
and Blick plc. He is Chairman of the Audit Committee and of the
Trustee Board of the Senior plc Pension Plan. He was appointed the
Company’s Senior Independent Director during the year. The Board
considers Martin Clark to be independent.

6 Richard Turner CMG, OBE

Non-Executive Director*, Age 61

He is a non-executive director of Corus Group plc and was the
Group Marketing Director of Rolls-Royce plc before retiring from
that company in June 2003. He joined the Board in 1996 and is
Chairman of the Nominations Committee. He retires from the
Board at the conclusion of the AGM on 16 April 2004.The Board
considers Richard Turner to be independent.

Main Board

The main Board met a total of ten times during the period

1 January 2003 to 31 December 2003. All the Directors attended
the ten Board Meetings, with the exception of Richard Turner,
who attended nine.

Audit Committee
Martin Clark (Chairman), James Kerr-Muir, Richard Turner.
Met three times during the year.

Remuneration Committee
lames Kerr-Muir (Chairman), Martin Clark, Richard Turner.
Met twice during the year.

Nominations Committee
Richard Turner (Chairman), Martin Clark, lames Kerr-Muir.
Met three times during the year.

There was full attendance at every Committee of the Board
during the year.

*Member of the Audit, Remuneration and Nominations Committees
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Report of the Directors

The Directors present their report and supplementary reports, together with the audited financial statements for the year ended
31 December 2003.

Activities and Business Review
Senior plc is a holding company. Its Principal Group Undertakings are shown on page 47 and comments on each Division’s results and
activities in 2003 are included in the Chief Executive’s Review on pages 3 to 6.

Acquisitions and Disposals
There were no acquisitions or disposals during the year.

Results and Dividends
The results for the year are shown in the Group Profit and Loss Account on page 22.

An interim dividend of 0.65p per share (2002 — 0.65p) has already been paid and the Directors recommend a final dividend of 1.35p per
share (2002 — 1.35p). The final dividend, if approved, will be payable on 27 May 2004 to shareholders on the register at the close of business
on 30 April 2004.This brings the total dividend for the year to 2.00p per share (2002 — 2.00p).

Share Capital
During 2003, 2,376 shares were allotted in respect of the Senior plc Savings Related Share Option Plan. A further 2,401 shares were allotted
under the same Plan in February 2004. Further details concerning share capital are given in Note 21 to the Accounts.

Directors

The Directors who served during the year and their interests in the shares of the Company are included in the Report of the Directors —
Remuneration Report on pages 12 to 16. None of the Directors has any interest in contracts with the Company or its subsidiary undertakings.
I R Kerr-Muir and M Rollins retire by rotation and, being eligible, offer themselves for re-election at the AGM. ] R Kerr-Muir has no service
agreement with the Company and M Rollins has a service agreement subject to 12 months’ notice by either party. R T Turner is to retire from
the Board at the conclusion of the AGM on 16 April 2004 having served eight years.

Research and Development
In 2003, the Group incurred £4.0m (2002 — £4.0m) on research and development, before recoveries from customers of £0.2m (2002 — £0.2m).
The majority of the Group’s efforts are devoted towards product development and improved manufacturing techniques.

Charitable and Political Donations
During the year the Group made charitable donations amounting to £17,000 (2002 — £45,000), principally to local charities serving the
communities in which the Group operates. No political donations were made.

Policy on Payment of Creditors

The Group’s policy is to settle the terms of payment with its suppliers when agreeing the terms of each transaction and to seek to adhere
to those terms. Based on the ratio of Company trade creditors at the end of the year to the amounts invoiced during the year by suppliers,
the number of days outstanding at the year-end was 16 days (2002 — 16 days). However, these figures are not considered indicative of
the typical payment terms adhered to, which are estimated to be on average about 30 days.

Major Shareholdings
At 3 March 2004, the following shareholders had advised holdings in excess of 3% of the issued share capital of the Company:

Schroder Investment Management Limited 33,694,012 10.96%
HSBC Asset Management 16,950,327 551%
AXA Investment Management Limited 16,284,590 5.30%
Legal & General Investment Management Limited 15,118,003 4.92%
Deutsche Asset Management Limited 13,706,031 4.46%
HBOS PLC 12,361,671 4.02%
1O Hambro Capital Management Group Limited 9,333,953 3.04%
S G Asset Management 9,308,520 3.03%
BriTel Fund Nominees Ltd 9,286,618 3.02%

So far as is known, no other shareholder had a notifiable interest amounting to 3% or more of the share capital of the Company and
the Directors believe that the close company provisions of the Income and Corporation Taxes Act 1988 (as amended) do not apply
to the Company.



Compliance with the Hampel Code
Statements of compliance with the Hampel Code and on internal controls are set out on page 20.

Report of the Directors — Remuneration Report

The Company’s policy on executive Directors’ remuneration is set out in the Report of the Directors — Remuneration Report on
pages 12 to 16.The Report of the Directors — Remuneration Report is to be put to shareholder vote at the Annual General Meeting
on 16 April 2004.

Special Business at the Annual General Meeting
Shareholders will see from the Notice of Meeting that they are asked to consider as Special Business and, if thought fit, to pass the
following resolutions:

1. Authority to Allot Shares — The Companies Act 1985 prevents Directors from allotting unissued shares without the authority of
shareholders in general meeting. Resolution 7 will empower the Directors to issue the authorised but unissued share capital of the
Company up to an aggregate nominal amount of £10,200,000 (representing 102,000,000 ordinary shares of 10p each and approximately
one third of the total share capital in issue as at 3 March 2004, being a date not more than one month prior to this Notice). The Directors
have no present intention of exercising this authority, other than in connection with the grant of share options.

2. Disapplication of Pre-emption Rights — Resolution 8 allows the Directors to make issues for cash, on a non pre-emptive basis,
amounting to an aggregate nominal amount of £1,500,000 (representing 15,000,000 ordinary shares of 10p each and approximately
5% of the total share capital in issue as at 3 March 2004, being a date not more than one month prior to this Notice). The resolution
will also allow the Directors to make a rights issue, open offer or other pre-emptive offers without the need to comply with the technical
requirements of the relevant statutory provisions which are problematic, particularly with regard to overseas shareholders.

If approved, the authorities granted by Resolutions 7 and 8 will last for five years and shall expire on 16 April 2009.

3. Authority to Purchase its Own Shares — Resolution 9 seeks authority for the Company to make market purchases of its own shares for
cancellation up to a maximum of 30,700,000 shares representing approximately 10% of the issued ordinary share capital. The Directors may
make purchases of the Company’s shares if it considers such purchases will result in an increase in earnings per share and are considered
to be in the best interests of shareholders generally. The seeking of this authority should not be taken to imply that shares will be purchased.

The Directors believe that it is in the best interests of shareholders that the Company should have the flexibility to make market purchases
of its own shares. The number of options to subscribe for equity shares in the Company that are outstanding on 3 March 2004 was
19,331,524 representing 6.29% of the issued share capital at that time. If the full authority to buy back shares is used then such options
will represent 6.99% of the issued share capital of the Company.

The authority granted by Resolution 9 shall expire at the conclusion of the Annual General Meeting of the Company to be held in 2005 or,
if earlier, on 16 July 2005. It is intended that the authority granted by Resolution 9 will be renewed annually.

Auditors

On 1 August 2003, Deloitte & Touche, the Company’s auditors, transferred their business to Deloitte & Touche LLP, a limited liability
partnership incorporated under the Limited Liability Partnership Act 2000. The Company's consent has been given to treating the
appointment of Deloitte & Touche as extending to Deloitte & Touche LLP with effect from 1 August 2003 under the provisions of Section 26(5)
of the Companies Act 1989. A resolution to re-appoint Deloitte & Touche LLP as the Company’s auditor will be proposed at the
forthcoming Annual General Meeting.

By Order of the Board
Andrew Bodenham, Secretary
3 March 2004
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Report of the Directors — Remuneration Report

The Remuneration Committee is constituted in accordance with the Hampel Code and consists entirely of non-executive Directors.

I R Kerr-Muir (Chairman), M Clark and RT Turner were members of the Committee throughout the year. The primary role of the Committee
is to consider and make recommendations to the Board concerning the remuneration packages and conditions of service of the executive
Directors and senior management subject to ratification by the Board.

During the financial year the Committee met twice. Details of Directors’ attendance at these meetings are disclosed on page 9.

Advisers to the Remuneration Committee
All advisers to the Remuneration Committee are appointed and instructed by the Committee members. During the year, the Committee was
advised by Slaughter and May, Mercer Human Resource Consulting, and the Group Company Secretary.

Remuneration Policy

In determining remuneration of the executive Directors, the Committee seeks to maintain a competitive programme, which enables
the Company to attract and retain the highest calibre of executive. The performance-related elements of remuneration form a significant
proportion of the total remuneration package of executive Directors, details of which are set out in paragraphs (c) and (d) below. They
are designed to align their interests with those of shareholders and to give such executive Directors incentives to perform at the highest levels.

The non-executive Directors, who are all independent, do not participate in any pension, bonus, share incentive or other share option
plans. Their remuneration reflects both the time given and the contribution made by them to the Company’s affairs, including membership
or chairmanship of the Board or its Committees. The remuneration of the non-executive Directors is determined by the Board of Directors.
The non-executive Directors do not participate in any discussion or decisions relating to their own remuneration.

Before recommending proposals for Board approval, the Remuneration Committee ordinarily seeks advice from external remuneration
consultants to ensure it is fully aware of comparative external remuneration practice as well as legislative and regulatory developments.
However, the services of remuneration consultants were not used in determining the 2004 salaries, as the base salaries of the executive
Directors are to remain the same as the 2003 salaries.

a) Service Agreements

Each executive Director has a service agreement providing for a rolling period of notice of one year. There are no provisions in those
agreements or otherwise for additional termination payments. The service agreements for G R Menzies, M Rollins and M Sheppard are
dated 27 April 2000, 1 November 2000 and 4 February 2004, respectively. The agreements contain provisions requiring the Director
to mitigate his loss in the event of termination.

The non-executive Directors do not have service agreements with the Company. ] R Kerr-Muir was appointed Chairman under an initial
fixed three year contract from 11 May 2001 terminable upon 12 months’ notice on or after the third anniversary. M Clark was appointed
with effect from 1 February 2001 for an initial three year term, which has been renewed for a further three year term with effect from
1 February 2004. R T Turner is to retire from the Board at the conclusion of the AGM on 16 April 2004.

With prior approval of the Board, executive Directors may hold external non-executive directorships and retain any fees paid for
these appointments. At the year-end no executive Director held such a position.

b) Base Salaries

In setting the base salary of each Director, the Committee takes into account the pay practice of other companies and the performance
of that Director. The Committee is also responsible for ratifying the salaries of all the senior managers of the Group, representing
approximately 180 employees, and therefore is fully cognisant of pay levels in the Group when determining the pay of the executive
Directors. Notwithstanding these considerations, the Committee is conscious of the significant cost pressures on the Company by
customers and the need to rebuild earnings. The Board as a whole has agreed to freeze their base salaries or fees for 2004.

¢) Annual Performance Bonus Scheme

Under the performance bonus scheme, bonuses of between 0% and 100% (2002 — 0% and 100%) of basic salary could be earned by the
executive Directors depending on the Group’s actual performance compared to the prior year and to internal targets in respect of underlying
earnings per share and cash flow.The table below provides details for 2002 and 2003 of the maximum possible awards together with details
of the bonuses paid to G R Menzies and M Rollins as a percentage of their respective salaries:

Cash flow target Earnings per share target

Internal Year on year
Interim Full year target growth Total
% % % % %
Maximum possible award for 2002 and 2003 10 15 45 30 100
2002 bonus paid 10 15 - - 25
2003 bonus paid 10 15 2 - 27

2004 maximum possible award 6 9 20 25 60
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As 2003 was the first full year in which M Sheppard served as a Director of the Company (in addition to his role as Chief Executive

of the Automotive and North American Industrial Division) his bonus for the year was 80% dependent on the operating profits and cash
flow performance of the Automotive and North American Industrial Division and 20% on Group performance. In 2003 he earned a bonus
of 23.8% of salary (2002 — 61.0%) consisting of 18.4% for Divisional performance and 5.4% for Group performance.

The scheme in place for 2004 is largely unchanged from the 2003 scheme. However, given the significant reduction in the Company’s net
debt levels over recent years, the targets for 2004 have been amended to increase the focus on the rebuilding of earnings. In addition,
the maximum payout levels under the scheme have been reduced from 100% to 60% of basic salary as shown in the table above.

d) Share Plans
The Company’s policy regarding the granting of share options is to encourage participating Directors and other employees to build and
retain a long-term stake in the Group and align their interests with those of the shareholders.

All executive Directors are eligible for the following share plans:

i) 1999 Executive Share Option Plan (“the Plan”)

The Plan, which is open to executive Directors and other senior managers, was launched following its approval by shareholders at the Annual
General Meeting in May 1999 with the performance target determined by the Remuneration Committee to be challenging in the light

of the Company’s performance and prevailing financial circumstances at the time. Any performance target must be no less challenging than
the one it replaces.

The maximum number of shares over which options may be awarded to a participant is subject to their value at the time of grant
not exceeding:

a. 100% of the Director’s basic salary at the time of the award;

b. 125% of the Director’s basic salary taking into account the combined notional current value of all awards under the LTIP and awards under
the Plan in any year; and

c. the £30,000 statutory limit for the Approved Option element of the Plan.

The total value of options under the Plan and any earlier executive share option schemes, to subscribe for new issue shares granted in any
ten year period should not exceed 4 x current annual basic salary or, if higher, remuneration excluding benefits in kind over the previous
12 months.Where options have already been exercised, further “replacement” options may be granted provided that the market value of all
outstanding options does not exceed 4 x current annual basic salary or, if higher, remuneration (excluding benefits in kind) over the previous
12 months.

All options granted under this Plan to date will, in normal circumstances, only become exercisable if the Group’s underlying earnings per
share grows by not less than 4% p.a. compound above the growth in the UK Retail Prices Index over a period of three or more financial
years. If not exercised within six years of the date of grant the options will lapse.

Options granted to the Directors are shown under Directors’ Interests together with the base underlying earnings per share figure to be
used when determining whether the performance target has been met.

For options granted in future, the Remuneration Committee will take into account shareholders’ views on performance targets and retesting.

ii) Long Term Incentive Plan
Following approval by shareholders at the Annual General Meeting in May 1996, the Long Term Incentive Plan was launched with a five year
life which was subsequently extended for a further ten years at the May 2001 Annual General Meeting.

The maximum aggregate value of awards that may be made to an employee in any financial year is 60% of a participant's basic salary

at the date of the award. In October 2001, awards, under the new performance criteria, were made to the executive Directors and

are shown on page 14 under Directors’ Interests, together with the base underlying earnings per share figure to be used in determining
whether the performance target has been met. These are the only outstanding awards under the Long Term Incentive Plan.The performance
criteria for this award are based on EPS growth performance in excess of inflation, relative to the EPS for the financial year 2000 of the
Company, over the four year “restricted period”. For the purposes of the award EPS was defined as Earnings Per Share before amortisation
of goodwill, profit/loss on sale of fixed assets and profits/losses on disposal of operations and associated undertaking(s). The proportion

of the award which may be released is dependent on the percentage annual EPS growth, details of which are set out in the table below:

Percentage annual growth Proportion of award
Less than 3% Nil
3% 30%
More than 3% but less than 8% Pro-rata from 30% and 100%
8% or more 100%

If the performance requirement is not achieved by 30 October 2005, the award shall lapse. The Company currently anticipates that no shares
will be distributed under this award.
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Report of the Directors — Remuneration Report continued

iif) Savings Related Share Option Plan

The Company’s Savings Related Share Option Plan was first launched in 1996 to eligible employees across the Group.There are no
performance criteria for this arrangement and options are issued to all participants in accordance with the Inland Revenue rules for such
savings related plans.

As employees, executive Directors are eligible to participate and their options under the Plan are shown below under Directors’ Interests.

e) Retirement Benefits

G R Menzies' and M Rollins' pension arrangements are provided by the Group plan and are based upon their pensionable salaries up to the
Inland Revenue “cap”. M Sheppard participates in a defined benefit plan and a defined contribution plan both of which are made available
to the Group’s US employees. His base salary is pensionable up to a “cap” of $200,000 p.a.

f) Other Benefits
There are non-cash benefits including provision of a fully expensed car and medical insurance.

Directors’ Emoluments
The information presented in the remainder of this report has been audited, with the exception of the Directors' Interests in shares and the
Total Shareholder Return graph.

Aggregate remuneration 2003 2002
£000's £000's
Emoluments 1,023 881
Gains on exercise of share options and incentives (see below) - -
Money purchase pension contributions 10 3
Total 1,033 884
Directors’ emoluments Salary or Bonus Taxable 2003 2002
fees benefits Total Total
£000’s £000’s £000's £000's £000s
Executive

G R Menzies 314 85 16 415 408
M Rollins 185 50 13 248 238
M Sheppard 174 41 14 229 104

Non-executive
I R Kerr-Muir 72 - - 72 72
M Clark 34 - - 34 34
RT Turner 25 - - 25 25
804 176 43 1,023 881

Bonuses as shown above are payable to G R Menzies, M Rollins and M Sheppard under the Annual Performance Bonus scheme.
The comparative for M Sheppard covers the period from appointment on 1 September 2002.

The above figures for emoluments do not include any amount for the value of share options or awards granted to, or held by, Directors.
Directors’ Interests

The Directors who served during the year and their interests (which are all beneficial), including family interests, in the 10p ordinary shares
of the Company were as follows:

Shares Shares Shares

2003 2002
G R Menzies 500,000 500,000
M Rollins 100,000 100,000
M Sheppard - -
I R Kerr-Muir 120,819 120,819
M Clark 20,000 20,000
RT Turner 36,900 36,900

No change in any of the Directors’ share interests occurred during the period 31 December 2003 to 3 March 2004.



Options and other share incentives Market

Gains on  price on Exercise

exercise/  exercise/ period/

Date of At  Granted Exercised vesting vesting Lapsed At Option maturity
grant/award  31.12.02 2003 2003 2003 2003 2003 31.12.03 price date

G R Menzies
1999 Executive Share Option Plan
050400 227272 - - - - 227,272 82.50p 3 years to 04.04.06
13.09.00 230,755 - - - - - 230,755 54.17p 3 years to 12.09.06

12.03.03 - 1,019,552 - - - - 1,019,552 23.08p 3yearsto 11.03.09
Sharesave Plan

06.10.00 38,793 - - - - - 38,793 43.50p 6 months to 31.05.06
Long Term Incentive Plan — Performance Awards

311001 270,000 - - - - - 270,000 - 30.10.05

M Rollins

1999 Executive Option Plan

13.05.99 37,172 - - - - - 37,172 154.35p 3 years to 12.05.05

130900 276,906 - - - - - 276,906 54.17p 3 years to 12.09.06

12.03.03 - 521,014 - - - - 521,014 23.08p 3 years to 11.03.09
Sharesave Plan

06.10.00 22,270 - - - - - 22,270 43.50p 6 months to 31.05.04
Long Term Incentive Plan — Performance Awards

311001 180,000 - - - - - 180,000 - 30.10.05

M Sheppard

1999 Executive Share Option Plan

13.05.99 48,924 - - - - - 48,924 154.35p 3 years to 12.05.05

13.09.00 328173 - - - - - 328173 54.17p 3 years to 12.09.06

12.03.03 — 499,747 - - - — 499,747 23.08p 3yearsto 11.03.09
Sharesave Plan

06.10.00 24,018 - - - - - 24,018 43.50p 6 months to 31.05.04
Long Term Incentive Plan — Performance Awards

311001 180,000 - - - - - 180,000 - 30.10.05

Details of the 1999 Executive Share Option Plan and the Long Term Incentive Plan may be found on page 13.

Options granted from 1999 onwards and awards under the Long Term Incentive Plan become exercisable only when certain performance
targets have been met. The base underlying earnings per share figures used to determine whether the target has been met are as follows:

Date of grant 13.05.99 05.04.00 13.09.00 31.10.01 12.03.03
Base underlying EPS 11.75p 6.03p 6.03p 5.87p 4.47p

The total net value of the Directors’ unexercised options, all of which were unexercisable, at 31 December 2003 was £304,414 (2002 — £nil)
representing options held by G R Menzies (£152,117), M Rollins (£77,735) and M Sheppard (£74,562). The net value of unexercised options
is the positive difference between the closing middle market price of the Company’s shares at the year-end (38.00p per share) and the
exercise price of the options. It does not take into account the likelihood of the performance targets being met.

Inclusive of the above Long Term Incentive Plan awards to Directors, at 31 December 2003, 870,716 ordinary shares (2002 — 870,716 ordinary
shares) were held by the Senior plc Employee Benefit Trust, a discretionary trust resident in Jersey. The market value of these shares at
31 December 2003 was £331,000 (2002 — £209,000). The Trust has materially waived its rights to dividends on these shares.The potential
beneficiaries of this Trust include executive Directors and senior management within the Group and, accordingly, the executive Directors are
collectively interested in these shares.

The middle market price of the shares at 31 December 2003 was 38.00p (2002 — 24.00p). During 2003 the shares traded in the range of
21.00p to 45.00p.
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Directors’ Pension Entitlements
The Directors had accrued entitlements under final salary plans as follows:

Gross Increase in Total Value of net Change in  Transfer value  Transfer value

increase in accrued accrued increase in  transfer value of accrued of accrued

accrued pension net pension accrual over during pension pension

pension of inflation at 31.12.03 period period at 31.12.03 at 31.12.02

(A) (B) © (D) (E) (F) ©)

£000's £000's £000's £000’s £000’s £000’s £000's

G R Menzies 3 3 12 45 59 195 129
M Rollins 3 3 12 16 24 91 62
M Sheppard 3 2 26 4 8 42 38
Total 9 8 50 65 91 328 229

1. Pension accruals shown are the amounts which would be paid annually on retirement based on service to the end of the year.

2. Transfer values as at 31 December 2002 and 31 December 2003 have been calculated in accordance with version 1.5 of Guidance Note
GN11 issued by the actuarial profession.

3.The value of net increase (D) represents the incremental value to the Director of his service during t