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R eport of th e D irectors

T h e D irec tors present th eir report and  supplem entary  reports, tog eth er w ith  th e aud ited  fi nanc ial statem ents for th e y ear end ed  3 1  D ec em b er 2005.

A ctiv ities  a nd  B u s ines s  R ev iew
S enior plc  is a h old ing  c om pany. Its P rinc ipal G roup U nd ertak ing s are sh ow n on pag e 59  and  c om m ents on eac h  D iv ision’s results and  ac tiv ities in 2005 are
inc lud ed  in th e B usiness Rev iew  on pag es 4  to 6 .

A cq u is itions  a nd  D ispos a ls
T h ere w ere no d isposals d uring  th e y ear. S terling  M ac h ine C o., Inc . w as ac q uired  on 27  January  2006 ; d etails of th e transac tion are set out in N ote 3 8  to th e
F inanc ial S tatem ents on pag e 52.

R es u lts  a nd  D iv id end s
T h e results for th e y ear are sh ow n in th e C onsolid ated  Inc om e S tatem ent on pag e 22.

An interim  d iv id end  of 0.6 5p per sh are (2004  –  0.6 5p) h as alread y  b een paid  and  th e D irec tors rec om m end  a fi nal d iv id end  of 1 .3 5p per sh are (2004  –  1 .3 5p).
T h e fi nal d iv id end , if approv ed , w ill b e pay ab le on 3 1  M ay  2006  to sh areh old ers on th e reg ister at th e c lose of b usiness on 5 M ay  2006 .T h is w ould  b ring  th e total
d iv id end  for th e y ear to 2.00p per sh are (2004  –  2.00p).

Sh a re C a pita l
D uring  2005, 1 ,8 3 4 ,9 9 4  sh ares w ere allotted  in respec t of th e S enior plc  S av ing s Related  S h are O ption P lan.A furth er 1 8 4 ,3 4 7  sh ares w ere allotted  und er 
th e sam e P lan in January  and  F eb ruary  2006 .As at 3 1  D ec em b er 2005 th e issued  sh are c apital of th e C om pany  w as 3 09 ,28 5,7 4 0 ord inary  sh ares. 1 5,000,000
sh ares w ere allotted  on 3 0 January  2006  as a result of a plac ing  to partly  fi nanc e th e ac q uisition of S terling  M ac h ine C o., Inc .

F urth er sh are c apital d etails are g iv en in N ote 25 to th e F inanc ial S tatem ents on pag e 4 3 .

D irectors
T h e D irec tors w h o serv ed  d uring  th e y ear and  th eir interests in th e sh ares of th e C om pany  are inc lud ed  in th e Rem uneration Report on pag es 1 0 to 1 5.
N one of th e D irec tors h as any  interest in c ontrac ts w ith  th e C om pany  or its sub sid iary  und ertak ing s.

G A C am pb ell resig ned  from  th e B oard  on 3 0 N ov em b er 2005. I F R M uc h  w as appointed  to th e B oard  on 21  D ec em b er 2005. H e retires in ac c ord anc e w ith
Artic le 8 2 and , b eing  elig ib le,offers h im self for elec tion. M Rollins and  M S h eppard  retire b y  rotation and , b eing  elig ib le,offer th em selv es for re-elec tion at th e
AG M . I F  R M uc h  h as no serv ic e ag reem ent w ith  th e C om pany  and  M  Rollins and  M  S h eppard  h av e serv ic e ag reem ents, sub jec t to 1 2 m onth s’ notic e b y  
eith er party.

R esea rch  a nd  D ev elopm ent
In 2005, th e G roup inc urred  £ 8 .3 m  (2004  –  £ 8 .7 m ) on researc h  and  d ev elopm ent, b efore rec ov eries from  c ustom ers of £ 0.6 m  (2004  –  £ 0.8 m ).T h e m ajority  
of th e G roup’s efforts are d ev oted  tow ard s prod uc t d ev elopm ent and  im prov ed  m anufac turing  tec h niq ues.

C h a rita b le a nd  P olitica l D ona tions
D uring  th e y ear th e G roup m ad e c h aritab le d onations am ounting  to £ 53 ,000 (2004  –  £ 22,000),princ ipally  to loc al c h arities serv ing  th e c om m unities in w h ic h  
th e G roup operates. Inc lud ed  w ith in th is am ount, th e C om pany  m ad e a d onation of £ 20,000 to th e D isasters E m erg enc y  C om m ittee’s T sunam i E arth q uak e
Appeal. N o politic al d onations w ere m ad e.

P olicy  on P a y m ent of C red itors
T h e G roup’s polic y  is to settle th e term s of pay m ent w ith  its suppliers w h en ag reeing  th e term s of eac h  transac tion and  to seek  to ad h ere to th ose term s. B ased
on th e ratio of C om pany  trad e c red itors at th e end  of th e y ear to th e am ounts inv oic ed  d uring  th e y ear b y  suppliers, th e num b er of d ay s outstand ing  at th e
y ear-end  w as 3 7  d ay s (2004  –  3 7  d ay s).

M a jor Sh a reh old ing s
At 1  M arc h  2006 , th e follow ing  sh areh old ers h ad  ad v ised  h old ing s in ex c ess of 3 %  of th e issued  sh are c apital of th e C om pany :

S c h rod er Inv estm ent M anag em ent 3 3 ,6 9 4 ,01 2 1 0.3 8 %
L eg al & G eneral Inv estm ent M anag em ent 1 5,8 3 9 ,4 1 1 4 .8 8 %
D eutsc h e Asset M anag em ent 1 3 ,7 06 ,03 1 4 .22%
Aeg on Asset M anag em ent 1 3 ,53 4 ,4 00 4 .1 7 %
H B O S 1 2,3 6 1 ,6 7 1 3 .8 1 %
M orley  F und  M anag em ent 1 1 ,7 4 5,6 57 3 .6 2%
H erm es P ensions M anag em ent 1 1 ,06 7 ,3 8 0 3 .4 1 %
B arc lay s G lob al Inv estors 1 0,04 4 ,8 29 3 .1 0%

S o far as is k now n,no oth er sh areh old er h ad  a notifi ab le interest am ounting  to 3 %  or m ore of th e sh are c apital of th e C om pany  and  th e D irec tors b eliev e th at
th e c lose c om pany  prov isions of th e Inc om e and  C orporation T ax es Ac t 1 9 8 8  (as am end ed ) d o not apply  to th e C om pany.



Senior plc Annual Report 2005 page 9

Compliance with the 2 0 0 3  F RC Code
Statements of compliance with the 2003 FRC Code and on internal controls are set out on page 20. For the purposes of the 2003 FRC Code, the Company
is a “ smaller company” and therefore is required to have at least two independent non-executive Directors. Excluding the Chairman, the Company had two
independent non-executive Directors throughout the year, except for the three week period between 30 November 2005 (when G A Campbell resigned
from the Board) and 21 December 2005 (when I F R Much was appointed to the Board as a non-executive Director).

Remuneration Report
The Company’s policy on executive Directors’ remuneration is set out in the Remuneration Report on pages 10 to 15.The Remuneration Report is to be
put to shareholder vote at the Annual General Meeting on 28 April 2006.

Annual G eneral Meeting
The Notice of Meeting describes the business to be considered at the Annual General Meeting to be held on Friday 28 April 2006 at ABN Amro,
250 Bishopsgate, London EC2M 4AA at 11.30 am.

Auditors
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
1 March 2006


