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Benson has two Divisions, Products and Components, clearly
focused on three major markets; environmental, automotive,
and consumer,

Each of the Group's core businesses compete successfully
with the best In Eurape, each has stren-ih In its markets, and
each market shows significant signs of recovery. Benson
intends to develop further in its key markets organically,

by forming trading partnerships and by acquisition.

Pre-tax Profits before exceptional items up 16% to £2.23m (1993: £1.92m)

Turnover increased (0 £28.3m (1.993: £25.8m)

Earnings per share before exceptional items up 18% to 1.71p (1993: 1.45p)

Earnings per share after exceptionaliams 0.18p (1.993: 1.45p)

Final dividend increased to 0.23p proposed {1993: 0.2p)

VW/Audi and Andrews Sykes to place significant orders with the Group

Refocused divisional structure




Chairman’s statement

J R M Phillips
Chalrman

Operating profits before exceptional items were up 13% to
£2.76 mitiion (1993 £245 mitton} and operating margins
were increased to 9.8% (1993: 9.5%:). Earnings per share
before exceptional tems were up 18% to 1.71p (1993: 1.45p),

{ am pleased to report the fourth consecutive year of growth, Pre

tax profits, before exceptional items, rose 16% to £2.23 million
(1993: £1.92 milion) In the year to May 1994 on sales increased to
£28.27 miltion (1993: £25,78 milion).

Cperating profils before exceptional items were up 13%¢to £2.76
milion {1993: £2.45 milior) and operating margins were increased to
0.8% (1993: 9.5%). Eamings per share before exceptional iters were
up 18%to 1.71p (1993: 1.45p)

Exceptional non recurring costs relating primanly to the acquisitions
and integration of Diffusion and Barwell, and the disposal of
Wolverhampton Pressings, were £2.0 milion. In previous periods
such costs were taken directly through the balance sheet and so did
not affect the profit and loss account. The profit before tax after
treatment of these costs in this way was £0 23 milfor: a1d eamings

per share O 18p.

Operations - Products Divislon  Fam particularly pleased to report a
strong improvement in the performance of the Preducts Division, and
especlaly Benson Environmental Ltd, where beth tumover and profits
rose significantly. John Watkins and his new management team have
successfully pushed through the agreed stratedy of margin
Impravement and product mnge developr <into good effect. As
planned a year ago, and foreshadovier at the half year stage, this has
resutted in both higher profits and mpr ved retum on capital enployed,
Benson's heating and alr conditioniny interests are now grouped
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together as one business, Benson Environmental Ltd,, which enjoys
bath strong brands and market posilons al a Yme when there are
slgnificant s'gns of a pick-up In UK demand for these products, The
Group wilf continue to focus on its proven strengths, where the
benefits of aconomies of scale, enhanced marketing and product

development ¢an accru,

Operations - Componants Divislon  Tumover In the Components
Bivision rose, after adjusting for te effect of the disposal of
Wolverhampton Preseings, by 1206,

Higher attomotive volurries assisted the results positively through
both strengthened scheduies and new business won. Demand for
metal firishing In the domestic appliance secter remalned steady.
Capital spend by Realm’s customers in the food and drink Industry
faltered, but marging remained gooa ar d there are now signs of a
streng*hening of demana,

Recent developments  Benson's position In its chesen sectors
continuas to Improve, In particular  am pioud to announce that, since
ttse year end, Astco has become ona of the first pressing busingsses
in the UK to become an approved suppller to VW/Audi In Germany.
VW/Audi Is duc to cornmence ordedng significant quantites of
companents for new models commencing 1995/6.

| am wiso pleased to announce that, since the year end, Jenson
Environmenta; Ltd. has reached agreement with Andrews Sykes plc
for Benson to manufacture the majority of Andrevs Sykes' heater

range, Andrews Sykes |5 to cease assembly at Wolverhampten and Is
transferdng hea®  slumes of approximately £2 milion per anwmto

Benson's heating plant at [<nighton.

Divistonal structure  The Group [s now organised Into two Diisions,
Praducts and Components, each with a managing directo, These
Divislons are clearly focused on three mafor markets; environmental,
automotive, and consumer. Each market represents about one-third

of Group tumover,

Acquisitiens  ITere were two acquisitiens made for cash suing the
year, Certaln fixed assets and stock of Barwell intemational Ld. werg
acquired for £148,000 and successfully Integrated Into Hytex,
improving Its profitabillity and prospects. The acquisiton in February of
Diffuston Environmental Systeins Ltd. for £1.5 million providad the
opportunity for the Group to develop its heating and alr condifioning
business significantly, and simutaneously achieve overhead
reductions through the integration of the business of Energy
Technique Into Diffusion’s operatfon In Statey.

Two furher businesses were Integrated during the year; Kampmann
UK, a commerclal heating supplier, and Benson BTS the bullding
enengy menagement systems partnership with Slemens.

Dispasal  As Indicated In [ast year's statement, Wolvemampton
Pressings Company Ltd. was sold In August 1993, because the Board
considered it would not provide a satisfactory retuin to shareholders.




The acqulsitfon In February of Diffusion Environmental
Systems Lizt for £1.5 milllun provided the opportunity for
the Group to develop its heating arwd air coriditioning
business slgnificantly.

Chalrman’s statement

As stated gt the half year, and on the basis of the latest accounting
troatment, £7 417,000 of goodwill witien off direct to reserves
fallowing its acquistion in 1987 has been brought back through the
praifit and loss account this year. This adjustment has no effect on the
cash or balance shect of the Group but has reduced lhe reported
profit by £717,000.

Balunce sheet  Operating cash inflow was £2,339,000 against
£655,000 last year, The pattem of selective new investmant and
acquisiton has continued with £ milfon being invested in capital plant
{1993; £1.2 iillion) and £L.6 milion In uequisdions. Total debt rose so
that at the year end t was £5.57 milfion (1993: £4.51 milon).
Bomowings a1 the year end were lower than at the half yearln
Noverrber and us expected geanng also felt from that point.

Fuither dotaily, aro giver: in the Financial Review, included in the annual
repart for the firs! time,

Dividend  The Directors are oleased to recummend a further
wtercase ip Cdend of 0.03p 1 0.23p making o wotal of 0.33p for
the year (1993: 0.3p),

Management and board  The strengthening of the senior
management vdch took place lasl year bas given added impetus to
the Group s path of growth, Banstn has 3 capable team with the

ambition and skills needec 12 trive the Group forvard.
Iauuld ke to exrass my thanks to the Group's committe:
employees for their efforts in the past year, There have been many

challerges to which they have nsen with the usual vigour, enthusiasty,
sl and good hurnour whith charatienses our people.

The future  After the recovery and development of the business in
the recession, the year undes review has been one of consolidation,
steady growth and selective investment The Board now looks forward
to seeing further benefits flowing through in the near future,

The Group's aclivites have been focused more fightly into core
businasses of larger scale senving defined markets. Management has
markedy increased profitability, and retum on capital employed and
Investment, through the difficult years of the recession. Therecord of
the management over the last four years shows that it is woll used 0
taking sound stranegic detisions and extracting satisfactory margins
from its businesses, As (e eccnomic background improves future
grovth can be expected in the Group's chosen markets, where
management can add value,

Wittun the Group's simplfed Dyizronal strugture, the core businesses
compete successiuly vith the bestin Europe; they have the strength
in their markels to enable them to graw, and their markets novs show

significant signs of recovery.

R d, Bk,

JR M Philips
Exccutive Chairman

,




Directors and advisers

1 R1Ivi Phiiliips BA (hons)
Exeeutive Chalrman

Age 39, Formerty Business
Covelopment Director of Taplex
Lioyd pic.

Agaaciied 22 May 1990,

JND Pritchard FCA

Finance Director Ade 47,
Prawgusly a partner 0 KPMG
Peat Manwick. Appainted

1 September 1993,

R Green FCCA, ACMA
Director and Secretary
Agt 51. Previously Financo
Director of 8 number of
Wiisctey pte subsithancs.
Appointed 1 Junc 1890,

N RJohnson MA {Oxon), MBA,
MIM, CEng

Managing Oivector

Components Drislon

Age 39. Held executive
positions in the UK and USA.
Appointed 27 Sentember 1999,

Pialessor YD Patten CBE,
FEeng, FIMechE, FRSE
Non-Exceutive Director

Age 68. Joined the board In
June 1991, He is als0 a non-
axecuiva dwector of Dunedin
Enterprise Investment Trust PLC
and Edinburgh Petroleum
Serviges Ltd, and a past
Prosident of the Institution of
Mecharnical Engneers.

JV T Whealer MA{Cantatb),
MIMachE, FIALE
Non-Executive Director

Age 62, Previous Chairman and
Chigf Exocutive Benson Group
ple. Resigned as Chairman

22 May 1990,

Seeretary
R Green FCCA, ACMA

Head Office

Benson Group ple
Bradfield House

Popa's Lane

Cldbury

West Midlands B360 4QT

Rogistered Offfice
Ludiow Road
Knighton

Powys LDV 1LP

Registrors

The: independer Regsirars

Group Limited
Broscley House
Newlands Dnve
Witham

Es5ex CMB 2UL

Merchant bankers
Noble Grossart Limted

Stockbrokers

De Zocte and Bevan Limited
Ebbgale House

2 Swan Lane

London EC4R 378

Sollcltors
Pinsent & Co

Bankers
Barclays Bank plc
N M Rothschild & Sons Limited

Auditors
KPMG Peat Marwick




Components division
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With significant surplus capacity, the Division is well gearcd
operationatly to Increases n sales volume, and order books
are showing solld increases as the businesses enter the
new year.
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The Division supplies components to reputable customers world-
wida In the automotive, domestic appliance and food and drink
markets.

In the face of unsympathelic market conditions, the continuing

L usingsses achleved tumover growth of 12% at £18.67 million
{1993: £16.61 million).

Operating profit before exceptional lems was reduced to £1.80
milllon {1993: £2.45 million} as margins In parts ¢f the Divislon viera
under pressure. However, a healthy 9.5% was achleved against
13.4% last year, With significant surplus capacity, the Divislon is well
geared operationally to Increases In sales volume, and order books
are showlng solid increasas as the businesses enter the new year.
Astco, which makes pressed and welded metal components for the
automotive Industry, benefited from firm order books at its largest
customers and substantial new business wonin the face of fierce
competition. Turnover rose 62% partly as a result of the full year
Impact of the Prola acquisition which had been successfully
absorbed Into a new satellite facllity the previous year.

Rover Group remains the single largest customer, and Astco has
benefited from the success of Liscovery and other models. Astco
now supplies Honda and Toyota and also Increased its business

Automatye

A e e

with the large *first ffer™ Q.E.M. suppliers such as GKN, Ranton and
Torrington, Both the new Range Rover and Mondeo use Astco parts
and, since the year end, Astco has won business for both the Ford

and Vauxhali alr bag programmes.

With these quality ratings, positive management attitudes and highly
tralned flexible worlkforce, Asteo’s customers hava recognlised that it
can compete with world cliss suppliers. With European automotive
volumes increasing, ight control of costs will ensure that the
company continues to grow.

Priest Jackson Pressings expericnsed strong demand in the
apricuitural vehicle market which, together with the full year Impact
of acquired business, drove its sales up 39% in the year, Desplte
the volume increases, due to market pressures it was difficull to
Increase margins.

With the capabliity to produce high quality components of
substantial size and complexity, and a policy of investing In
presswork assets, PJP is winning new business on new and existing
medel lines. Its components will appear on the latest Jaguar model
and on an Increasing number of Ford New Holland products,

PJP has won Ford Q1 status as & key supplier to Jaguar, achleving
one of the highest scores within the sector.




Demestic appliances.
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Componeats divislon

Joseph Fray supplios components 1o enhance the decorative appeal
of consumer products world-wide, Profits reduced In the year as the
company exparlenced difficulties in meeting ¢ustomer demand.
Several senfor management changes have taken place during the
year which will improve production tesponsiveness and markeling
focus.

With a very broad sector spread frn telecommunications to
domestic appliances and a high quality customar base Including
Blug Gircle and Hepworlh, Motorola and 1BC, Fray [s now becoming
positioned to take advantage of improvements [n product demand
which are already apparent. The longer term devciopment
opportunitics are cneouraging.

Hytex Duo, which manufactures rubber mouldings for @ variety of
seclors, recovered strongly in the year due to Improving demand for
its products. Sales volumes increascd by 20%, and the company
has a growing order book for its maulded rubber products,

Hytex has under utiised capacity and streng marging and now
venefits from increased demand.

In the vear, the business acquired certain fixed assels and stock of

a competitor, Barwell International Lid,, together with a well

Feodand drink
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established order book which was sbsorbed into existing operations,
This should further Increase tha profits and prospects for Hytex.
Static capital spend programmes by customers held bock volumo
grovith 8t Realm Products, Whilst base business remained solid and
margins firm, the company did not benefit from a large contract as it
had in the previous year.

Realm Is now firmly estaliished as one of the lecding suppliers into
the hygienic valve market. It has cnhanced its image with a carefully
planned marketing strategy highlighting the capacity of the company,
i{s new products and flexible management team.

Inthe year, the company relacated from its old split sile to a now
factory In Croydion with an improved plant layout and more modem
faciities.

Realm [s developing its rangie Into niche growth markets In fiuid
control and the outlook 1s good with a pumber of large capital

projocts by customers in prospect for 1994/5,

N R Johnson
Managing Director - Components Division




Domestic appliances.
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Products division

The past twelve months have seen conslderable
Improvements In the performance of the busihesses

of this Dlvislon. The combined sales were £9.39 million
(1993: £7.55 milllon), margins Increasad to 20.2%
and operating profits before cxceptional items wera up
slgnificantiy to £0.96 milllon (1293; £2,000 l:s5),
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The previausly named Envirenrental Cortrol and Vehicle
Engineering Divislons have been brought togather to form the
Praducts Divisien,

The past twelve momnths have seen cansiderable improvements n
the performance of the businesses of this Divislon. The combined
sales were £9.30 milign (1993: £7.55 milion), marging increased
10 10.2% and operating profits before exceplional Rems wete up
slgnificantly to £0.96 million (1983: £2,000 loss).

Al the heating and air conditioning Interests af the Group now
operate under one company structure, Benson Environmental Lid,
This draws together the Industnal, commercial and domestic heating
bustnesses with the air conditionig operations Into ane business.
The businesses of Benson Heating, Pakaway, Jetalre, letstreme,
Diffusion and Energy Technique are operated under oné company
maitagement structure n two Tocations, In this way, Benson is able
to focus its management and financial reseurces with shared
marketing, service and product development and to further develop
what has beecrne one of the broadest ranges of heaung. ventilation

Envirormen'al control
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and alr conditioning in the K. Benson is now able 1o claim market
\eadership with some products ond strong brand positioning withy
others, and this is already having @ positive eflect in the
marketplace.

New management has been inroduced at subsldiary company
director lavel and with it improved eontrol, The priority hés beento
reguce operating costs, inprove gross margins, and farket
products where the gross marging are higher. Thus, on statie
tumnaover In Benson Heating, the Industrial heating business gross
margns Improved substanially, A domestie heallng operation was
formed cluring the year within which the Jutstrame bolier Increased
Its sales and tho product range was widened to Include the sale of
Imported radiators. An agreement v. '3 reathwid wih Texaco 1o
supply Jetstreme baflers wder their brand name.

Dring the year an knportant acquisiton was completed. Diffusion
Envirenmentat Systems, acquired from AP ple in Februaty 1994, 1s
a market leader In fan coils and cormmercial heating leminal urits,
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Products division

By the end of the financial year, Benson Group's existing alr SEM of 2 high speed) haulage lractor under the County nama wilh
condtioning unit company, Energy Technique, had Leen relocated County holaing exclusive pans distibution rghts, Significant sales of
fromits premises in Eagtleigh fo Diffusion’s premises in Scuth West County and Bamford spares 1o the UK distributer, DEC Agrigutiural,
Lendon, and considerabio savings on overhgad have been positively atfected the rosults,

achigvad, Tha combined aclivity is 1he clear market leader for The County 4X4 Transit converslon was successfully launched.
terminal units in the UK, Sales commenced In the latter few months of the financlat year to
Marketing agrecments with Kampmann and Siemens have been excellent cuslomer and press reaction, The order book going into
established. Benson Einvironmental Lid, has become the exclusive the new year was over £250,000 and steps have been taken 10
UK, distributor for a niche range of commerclat heating products, develop this market further 8% home and overseas,

and has already supplied the new underfloar heating for Waterloo The prospects for the Divislon tor 1994/5 are most encouraging
station. With Siemens, the company has fenned Benson Building given the full year elfect of improvements In the business In the past
Technolugy Systems which takes it Into building energy twelve months, and signs that the commerclal propenly rarket s
management, marketing Slemens Slclimat X Building Automation slowly improving.

Systems In the UK,
York Towhars Introduced @ range of new lowbar dosigns anct

continues to enjoy a reputation for high quality towbars. A license 3 FWathins
agreement was redened with SEM Engineering for the marketing by Managing Director - Products Division
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Financial review

Results  In keeplng with emerging practice, the Group has dealt
with reorganisation costs arlsing from acqulsitions as exceptional
items in the profit and loss account, Instead of these costs being
charged through pre-acquisition provisions In the batance sheet,
The profit and loss account on page 16 has been presenied In
columns 1o show how the results for the year have been alfected by
these and other exceptional items. In the left hand column, the
1esulls shown are comparable with tho provious year, The middic
column of the year under review contains the exceptional items;

£000
disposal of Wolverhampton Pressings 763
major regrganisation of Bensen Environmantal
following the acquisition of Diffuslon 8912
ietotation of Barwell frorn Cambridiie to Rotherham
and other ltems 322
1997

Apart from the actual costs Incurred on the divestment, and
because the cash conslderation recelved matched the nel assels
consofidated at 31 May 1993, the disposal of Wolverhampton
Pressings had no effect on shareholders' funds, This is because the
goodwill written off in the current year has been wiitten beck as a
credit to reserves; hls goodwill had been climinated when the
company was first acquired, The cash Impact of the above
excepliona! items, due also 1o some assel wile-downs Involving the
reorganisation of Barwoell and Diffusion, was approximately
£900,000.

The year's results are shown In the third column, gving comings per
share of 0.18 pence. Eemings before exceptional ltems are 1.71
pence against .45 pence last year.

Dividend The Intetim dividend of 0.1 peace per share was pald on
11 April 1994, The final dividend of 0.23 pence Is proposed to be
pald In November 1994, making 0.33 pence for the year, The
dividend proposed represents a 15% Increase on the previous year,
making a 109 increase for the year and, as last year, 1s covered

approximately 5 times by eamings before execeptional tems,




JN D Pritchard

Cashflow Movements In cash flow ara shown on page 20, from
which can be seen that operating activities generated £2.3 milion,
E4 miion of which has been used to service finance and pay
taxation. £2.8 milion has been Invested:

£1.2 milllon an fixed assets primarily plant
£1.6 mitfion In acquiring Diffusion Emironmental.

Half of the capial expenditure on plant was financed by financa leases.
Interest has been covered hy operating profits before exceptional
items 5.2 times compared to 4.7 timeag in the previous year,

Balance sheet Gearing at 31 May 1994 was 77%, up from
64% In May 1993. Adding the costs of the acqulsition and of the
consequent regrganisation means that the Graup has spent

£2.2 million attogether on the Diffuslon project which increased
geaving as planned. Without the capital and associated exceptlonal
cosls of this project gearing would have decreased lo 35% at the
year end.

Tne managernent of working capital Is Ughtly controlled within the
Group; tha fixed and working capital needed for each bustess Is

y LS by
4, 3
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Fetum oo cuplial employed &

closely menitored and plans are almed at further increasing the
retum ta shateholders.

In the last four years the Retum on Capital Employed (measured before
exceptional ftems) of the Group has Increased as shown by tha chart
above,

Taxation Every effort is made to take advantage of t  significant
taxation losses avallable to the Group. No tax tharge arises this year
dua 1o losses brought forward and other timing differences.
Notwithstanding the quanlity of losses forward, the Group can only
expect to bensfit where profits ere eamed from the same trades
which caused the losses in the first place, The outcome of this wil
be a progressive Increase each year in the 1ax charge bomne by the
Group as the Group's profils grow.

J N D Pritchard
Finance Director




Group balance sheet

a5 at 31 May 1994

Note

Fised assets
Intangible & ssets 11
Tangibie assots 12
furrent axsels
Stocks 5
Debtors - amounts faling due within one year 16

- amounts falling due aiter mere than one year 16
Cie.itors - amounts falling due within one yaar 17
Net current liabliitles
Total assets less current llabllitles
creditors - amounts falling due after more than one year 18
Provisions for liabiiities and charges 19
Capltal and reserves:
Calted up share capital 20
Shara premium ascount 21
Revaluation reseve 21
Merger reserve
Goodwill glimination reserve Mo
Other resene 21
Profit and loss account 2L

v
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JR M Phidlins
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The accounts on pages 16 to 35 were approver by the Board an 19 August 1994 and signed on its behalf by:




Company balance sheet

asat 31 May 1994
1994 1994 1993 1993
Note £600 £000 1000 £000
Flxed assets
Tangible assets 13 85 73
Investments 14 6,511 4,662
6,696 4,735
Current assets
Debtors - amounts falling due within one year 16 3,305 4,202
- amounts falling due after more than one year 16 6,773 6,175
Creditors - amounts faling due within one year i 54 {3.399)
Het cuiront assots 5166 G974
Tutal assets less current llabllities 12,162 11713
Creditors - amounts falling due after ma * than one year 18 (43) (30)
12,119 11683
Cagltal and reserves:
Called up share capital 20 3,262 3256
Share premiun account 21 7,397 7378
Profit and foss occount 21 1,460 1,049
12419 11,683

The accounts on pages 16 to 35 were approved by the Board on 19 Avgust 1994 and signed on its behalf by:

J R M Phill}
JND Pritchard™ o ﬁ‘q'l'\l-uvl
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Reconciliation of the movements in shareholders’ funds

for the: year ended: 31 a3y 1994

Group Company

1994 1933 1994 19493

£000 £0GO £0006 LOOQ

Prfit for the financial year 233 1886 842 734

Diyidends {431) 391 {431) {391

{198) 1495 411 343

Shares issued during the year 25 . 25 -

Ravaluation of fixed assets 400 - - .

Goodwill on acquisition during the year (807) {1359) . B

Ftestoration of pre-1991 goodwill on disposal of Group undertaking 717 . B -

Movements in shareholders’ funds 137 136 436 343

Sharehalders’ funds at beginning of year 7067 6931 11683 11,340

Shareholders’ funds at end of year 7.204 7.087 12119 11,683
Statement of total recognised gains and losses

for the year ended 31 May 1994

1994 1993

£000 £005

Profit for the financlal year 233 1886

Surplus on the revaluation of propertles 400 -

633 1,886

Total recognised gains and losses for the year




Group cash flow statement
for the year ended 31 May 1994
1934 1994 1993 1993
) Note £000 £0DD £000 1000
Met cash flow from operating activities helow 2339 655
Met cash v from return on investinents
! and servicing of finance
Interest paid (520) (496)
Dividends paid (391) (261}
{911) (757)
Taxation o9 53
Net cash flow before Investing activities 1,299 (49)
Net cash flow from Investing actlvitles
Purchase of fixed assets (615) (622)
Purchase of business 23y {1,639} (468)
Sale of fixed assets a8 240
Sale of business 404 -
{1,762) (850)
Net cash flow before financing {(163) (899)
Net cash flow from financing
Capital repayments under finance leases and hire purchase  23() 7583 614
Fixed assets refinanced 23(ii} (463) .
Issue of ordinary shares =3 (25) -
Acquisition costs capitalised - 90
265 704
Decrease In cash and cash equivalents 23() (728} (1,603)
(483) {899)
Note
Net cash flow from operating activities
Operating profit 1,526 2448
Depreciation and amortisation 927 756
Exceptional filems 308 .
Profit on sale of fixed assels (14) (53)
Stock {Increase)/decrease (266} 373
Debtors increase (2,249} {783}
Creditors Increase/(decrease) 1107 (2,086)

2339 555




Accounting policies

Basls of accounting
The accounts have been prepared under the historicat cost convestion as modified by the revatusiion of certain fixed assets and in
accordance with applicable Azcounting Standards.

Basls of consolldation

The Group accounls incorperate the accounts of the Conpany and al its subsidiary urdertakings, The results of businesses 4cquired or
disposed of duning a year are included in the Group accounts from or up to the effective date of acgusiion o disposal. The assets and
liabiliies acquired during a year are included n the Group accounts ai thelr fair value, reflecting their condition at the date of acquisition
and aligning accounting policies with those of existing subsidiary undertakings of the Company.

In the Group accaunts, where the merger relief provisions of the Companies Act 1985 apply, the premium arising on the shares issued
is cradited to other reserves against which the goodwill adsing on the acquisition Is written ofl. Gopdwill on oliver acquisitions is
¢liminated frem shareholders' funds.

The merger reserve arsing under merger accounting, which represents the difference between the nominal value of the shares issued
as consideration and the nominal value of the shares acquired, Is canled lorward on CoNSMTTITH 25 3 Tein tem.

Goodwli

Goodwill arlsing on the acquisition of subsidiary undertakings and unincorporated businesses, representiig the excess of the falr values
of the consideration given over the falr value of the separable net assets acquired, Is written off againsl reserves on acguisition,

On the subsequent disposal or termination of a previously acquired business, the profit or 105 on disposal or termination is calcuiated
after charging the gross amaunt of any refated goodwili previously taken to reserve,

Turnover
Turnover represents the arount recelvable In respect of goods delivered 10 customers during the year net of value added tax.

Deprecialion
Depreciation [s provided on the cost or valuation of fixed asselsona straight line basis In order to write them down to estimated
realisahle value aver thelr estimated useful lives as follows:

Rate
Freehokd and ong leasehold bulldings 2%
Short leasehold bulldings Period of lease
Plant, firniture and equipment 10%, 20% and 33:%
Moter vehicles 26%

Research and development expenditure

Product development costs In respect of the County 4 x 4 Ford Transit conversion are included In intangible fixed assets and are
amortised over a 6 year product life.

The cost of research and other development expendilure Is writien off as Incurred,

Hire purchase and lcased assets

Fixed woscts acquired under hire purchase and finance lease contracts are recorded in the balance sheet as fixed tangible assets at
their equivalent capital value and are depreclated over the useful life of the asset and the corresponding liablity Is recorded as a
creditor. Interest Is charged to the profit and loss account on & straight ling basls, Payments under operating leases are charged to the
profit and loss account In the year to which the payments refate.

Stocks
Stocks have been valued consistently at the lower of cost and net realisable value with due allowance being made for obsolele and slow

mioving iters. In the case of work In progress and finlshed stocks, cost consists of direct materials, labour and appropriate woiks overheads,

Deferred taxation
Proviston Is made for deferred taxation only to the the extent that it Is probable that an actual liability will crystatiise,

Foreign currencies
Monetary assels and liabllities denominated in forelgn currencies are transiated into sterfing at the closing rate of exchange, differences

belng taken to the profit and loss account. Transactions in forelgn currencies are recorded using the rate of exchange ruling at the dale
of the transaction.

Penslons
The Group operates contributory defined benefit pension schemes covering & nurrber of Ils permanent employees. Contributions to the
schemes are charged to the profit and loss account $0 as to spread the cost of penslons ovar employees’ services lives with the Group.




Notes 10 the accounts

1 Segmental analysis Operating profit
Before ARer
Turnever excepticnal  exceptiongl Net assets
items iterns
1994 1993 1994 1994 1993 1994 1993
) By class of business {all UK) £000 £000 £000 £000 £000 £000 £000
Components Division 18883 18,232 1,799 1632 2450 5,097 4,589
Products Division 9389 7551 961 (106) 2 6,705 5712¢
Iterns pot attributable to &
specific division - - - - - 235 274
28272 25783 2,760 1526 2,448 12,037 10540
Net borrowings excluding hire
purchase and leasing liabilities {4,380} (3.652)
Taxation liabilitfes and dividends payable {453) (271)
7.204 7.067
1994 1693
() Turnover by geographical destination £000 £000
United Kingdom 25632 21,524
Rest of Europe 2143 3,906
Asla 226 181
North & South America 113 52
Afrlca 136 63
Australasia 22 67
28,272 25,783
2 Analysis of acquisitlon From beginning
fromdateof  of flnancial
acqulsition to period to For
31 May date of preceding
Profit before tax includes the following amounts in respect of this 1981  acquisition financlal year
acquisition made during the year: £000 £000 £000
Diffusion Environmental Systems Uimited 127 78 199

The current financlal period of the business commenced on 3 October 1993,
The total figures for 1994 Include the following In respect of acquisitions:- cost of sales £793,000, gross profit £473,000, distibution
costs £154,000, administrative expenses £170,000, Interest recelved £7,000 and exceptional items £29,000,

No significant operations were discontinued during the year,




3 Operating profif
In April 1994 spares stock held at a cost value of £500,000 againat which provisions of £306.000 were held, was sald to a newly
appointed UK agricultural spares distributor, DEC Agricuitural timited, for £825,000 exchuding VAT, The provisions were therefare
wiitten back ta the profit andlass account. At 31 May 1994 this amount Is unpaid and is induded in Group trade debtars,
DEC Agreultural Linited Is a new business whose main asset is the spares stock 1 question. formal arangements have been mada
with DEC Asricuttural Limited 1o repay these amounts within 180 days of the riginal sale. The debit s to be secured by a charge over
the stock and debtors of DEC Agricultural Limited and a second chasge over an associated company. The directors believe that no
provision [s required to be made at 31 May 1994 fof non payment of this debl,

1894 1983

Operating profit Is stated after chargng/{crediting): £000 £600

Deprecialion of tangible fixed assets BOL 7556
Amortisation of intangible fixed assets 27

Auditors’ remuneration 76 83

Hire of plant and machinery o4 32

Other operating leases - land and buildings 339 287

- gther 130 46

Loss/{profit) on sale of fixed assets i2 (53)

Renuneration pald to auditors KPMG Peal Marwick in relation to non-audit services amounts to £96,000 (1993: £44,000) of which
£59,000 (1993: Ni} has been inglutded in acquisition and disposal costs.

4 Employees 1994 1893
The average number of persons employed by the Group by category was: Number Number
Manufaclure 540 553
Sales and sevice 48 56
Administralion 119 138

707 147

1994 1093

Employee cosis: £000 L0005
Wages and salarles 8,279 8,143
Social security charges 762 706
Penslon contributions 13 32
9,054 88681

1994 1993

Directors’ emoluments: £000 £000
Fees 16 17
Emoluments - salary and benefits 287 248
- performance related pay 52 85

Penslon contitutions In respect of executive diractors - -
Compensatlon for loss of office 18 .




Notes tirthe accounts

4 Emgloyies ecntinued 1994 1593
B ) ) ] £000 £000
Chairman and highest paid director - salary and benefits 92,138 88,459

- performance related pay 35,000 40,000

134138 128,458

Parformance related pay Is at the discretion of the Remuneration (lommittee and is based principally upon the perfarmance of each
directyr. having regard to the profit performance of the Group as aiwhole linked to earnings per share,

1994 1993
Direclors' emoluments excluding pension contributions fell into tha following bands: Number Number
£5001 - £10,000 2 1
£10001 - £15000 1 -
£15,001 - £20,000 . 1
£55,001 - £60,000 - 1
£6(1,001 - £65,000 1 .
£605,001 - £70,000 2 1
£71,001 - £75,000 - 1
£125,001 - £130,000 . 1
£130,001- £135,000 1 -
|
\ 5 Euceptionalltems 1994 1993
} £000 £000
i Major reorganisation of Benson Environmental following the acquisition of Diffusion
cosis charged to cost of sales 431
costs charged to administrative exnenses 481
912 .
Relocation of Banwvell business and other items
tosts charged to cost of sales 105
¢asts charged to administrative expenses 217
322 -
Loss on disposal of Wolverhampton Pressings
Not assets divested 450
Proceeds less costs of disposal (404)
Goodwill written off in 1989 when the
business was originally acquired {note 21) 747
763 .

Total 1997 .




6 [Intzrest nayable and similar charges. 1954 1983

£000 ,!ZOQQ

Bank overdraft and acceptanie credits 209 162
Invoice discounting Ll 210
Hire purchase and finance lease agreements is8 154
Other ] -
530 826

7 Taxatlon 1994 1993
The taxation charge is made up as lollows: 1800 000
UK Corporatlon tax at 33% (1993: 33%) 38 .
Deferred tax {3B) 105
Over provision for pravious yenrs . {69
- 36

The taxation charge for the current year s low due Lo the avallablity of brought forwacd tax losses and other tming differences not
recognised In deferred taxation.

£ Olvidonds 1994 1993
£000 £000

Pald 0.1 pence per share {1993: 0.1 pence) 131 131
Proposad 0.23 penge per share (1693: 0.2 penge per share) 300 260
431 391

9 Eamnings per share
The calcutation of earings per share, before and after exceptional items, is based on the profit an ordinary activitles after taxation of
£2,230,000 and £233,000 respectively {1993: £1,886,000) divided by 130,408,470 being the welghted number of ordinary shares

in issue during the year (1993: divided by 130,232,459 being the number of ordinary shares in Issue throughout the year). The fully
diluted earnings per share Is not materially different.

10 Profit attributable to parent company 1994 1583
£000 £000
The profit for the financial year deaft with in the accounts of the parent cormpany Is 842 734

As permitted by 5.230(4) of the Companies Act 1985 a separate profit and loss account of the Company Is not presented.




fates ta the accounts

1% ntangible assels Froduat
development

costs

£G00

At31 May 1893 -
Transfes frem curent pesets 282
Expendiiuire during the year 221
503

Amortisation charge dwing the year @7)
At31 May 1894 476

During the year (he direciors re-assessed & ,2 project which is now of alonger temm nare and a5 a consequence the costs which were
included n current assets In 1993 have been transferred 10 intangible assets and have beery amertised in accordance with the

accounting policy on page 21,

12 Fixed assats Land & buildings Plant
Long Short  equipmant
Frechold leasehold leaschold & vehicles Tolal

Group £000 £000 £000 £000 £000
Tost or valuation:
At 31 May 1993 1893 862 138 6,613 9,508
Revaluation (170} 113 250 . 193
Reclassification - - {127) 12y .
New businesses - - - 709 7098
Additions at cost - 53 - 965 1,018
Disposal of business - - - (460} {460}
Other disposals - - (11} (170) (183)
At31 May 1994 1,723 1,028 250 7,784 10,785
Depreclation:
AL31 May 1993 138 19 18 1643 1816
Revaluation (170) 37) - - {207)
Reclassification - - {14} 14 .
New businesses - - - 362 362
Provided in the¢: year 32 18 - 850 900
Disposal of business - - - (280) (280}
Other disposals - - 2 {108) (107)
At 34 Moy 1994 - - - 2,484 2484
Net book value:
At 31 May 1994 1,723 1,028 250 5300 8301
At 31 May 1993 1,755 843 122 4970 7,690




12 Fixed assets continuad
Land and buildings were revalued on the basis of existing use by the cirectors as at 31 May 1994. DTZ Debenham Thope have
advised the directars on appropriate property values to be used inthese accounts,
The historical cost and depreciation of land and buildings is:

1934 1993
£000 L000
Historical cost 1,956 1041
Depreciation based on cost {179) 121)
Met historical cost value 1717 920

Tho gross depretiable value of fixed assots is £10,474,002 (1953: £2.231.000). Mcluciad I tha 301 ook valug of piant equipment
and vehleles at 31 May 1894 Is £1,687,000 of assets held under finance leases and hire purchase agreements on which)
depreciation of £260,000 has been charged in the year.

13 Fixed assets Fumiture
equipment
& vehicles
Company £000
Cost:
At 31 May 1993 108
Addnions at cost 47
Transfers from Group undertakings 8
Disposals (25)
At 31 fay 1984 138
Depreclation:
At 31 May 1993 35
Provided In the Year 32
Transfers from Group undertakings 1
Cisposals (19)
At 31 May 1994 853
Net book value:
At 31 May 1994 85
At 31 May 1993 73

Includled in the nel book value of furniture equipment and vehicles at 31 May 1994 is £63,000 of assets held under finance izases

and hire purchast agreements on which depreclalion of £20,000 has been charged in the year.




Maotes to the aecaunts

14 Fixed assets lvestments
Gampany £009

e ww e = - et

Shares in subsidiary undertakings:

Cost:

AF31 May 1993 1476
Disposals (657)
Additions N 1,666
At3l May 1994 . 8-18§
Provisions; T
At 31 May 1993 2814
Reduction {840}
AU31 May 2994 1874
Net book value at 31 May 1994 6,611
Net book value at 31 May 1993 4,662 !

Loans to subsldiary undertakings:

Cost:

At 31 May 1993 1,084
Transfer from Inter company debtors 516
At 31 May 1994 1,600
Provislons;

At 31 May 1993 1,084
Increace 516
At 31 May 1994 1,600

Net book value at 31 May 1993 and 31 May 1994

Total at 31 May 1994 6611

Total at 31, May 1993 4,662

At 31 May 1994, the Group undertakings, all af (. h are wholly owned and registered in England and Wales comprised:

Benson Environmental Limited York Towbars Limited

Diffuslon Environmental Systems bimited* Mytex Duo Limited

Benson Heating Limited * Realm Products Limited

Pakaway Perrymatics Lhnited” . Joseph Fray Limited

Energy Technique Limited * Priest Jackson Pressings Limited

County Tractors Limited Assoclated Steels and Tools Company Limited

Bamfords international Limited

All shares held are ordinary shares and are held by Benson Group ple except for those Group undertakings marked * which

became subsidiares of Benson Environmental Limited with eftect from 31 May 1994.
All Group undertakings operale in the United Kingdom and are engaged In manufacturing.
Dormant Group undertakings have been excluded from the above fist by vitue of Scetion 231 and Schedute 5 of the Companles Act 1985,




15 Stacks. 1994 1993
Goup , £000 £000
Raw materials anvhconsurpabies 1,662 2,002
Work in progress 1265 By8
Finished gnads 1,352 1,248

4279 4128
The estimated replacement cost of stocks Is nat tnaterally different from that stated.
16 Doblors Groun Campany
1994 1903 1994 1993
L0906 £000 £000 £000
Amonints fafilng due within one year
Trade deblors. 6507 5189 - -
Amounts owed by subsidiary undertakings - . 2823 4,165
Other detiors 1063 470 a72 36
Corporation (ax recoverable 34 34 - .
Prepayments and acgrued Income 238 605 5 -
7,842 6311 3,305 4,202
Amuounts falling ¢ue after moro than one year
Amounts owod by subskdiary underiakings - - 6,500 6,000
Penslon fund prepayment i32 52 52 52
ACT recoverable 210 68 221 123
342 120 8773 6,475




fotas ta the accounts

17 Creditors - amounts falling due within cne year ) Group Company
1994 1993 1954 1993
o £000 L0400 1000 B L2000
Banis overdraft and acceptance credits aoos 118 2,636 1,317
Involce discounting 1,372 1474 - -
Tradsa creditors 5597 1,603 " B
Amaunts ewed to subsidiary undertakings . . 1,137 1315
Other creditors and accruals 927 914 312 279
Tax and social seeurity 1,109 775 107 89
Corporation tax 234 113 98 1u3
Hire purchase and leasing liabilities (40 423 22 26
Proposed dividend 30 260 300 260
13,374 10,740 4612 3,309

The Group has provided its bankers with cross guarantees and debentures to provide fixed and fioating charges on substantially all of
the assets of the Group as security for the bank overdraft and acceplance credits.

Hire purchase and leasing llablities are secured on the related assets.

Advances under involce discounting are secured on the related debtors and guaranteed by Benson Group ple,

18 Crediters - amounts falling due after more than one year Group . Company
1994 ioa3 1994 1893
£000 £000 £000 £000

Hire purchase and finance lease liabilities dus
- between one a*d two years 4286 310 14 18
- between two and five years 229 128 29 12

]

655 438 43 30
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19 Provisions for labilfiles and charges

Reorganlisation and mtienalisation - Group £000
At 31 pay 1993 4
Utilised {4)
At 31 May1994 N
Deferrod tax - Group £000
Al 31 May 1993 -
Profit and loss account (38)
Asising on acquisitions .
ACT recoverable 45
Al 31 May 1994 ] 7
Amounts provided Amounts not provided

1994 1593 1994 1993

£000 1000 E£000 £000

Accelerated copltal allowances 17 124 234 .
Availatde tax losses and general provislons - (69) (234) (55)
Revaluation of fixed assets - . 972 828
ACT recoverablg {(1.0) (55) (307) {179
7 . 665 G603

In addition to the amount of 1ax losses recognised above, further tax losses estimated at £6.6 million (1993: £6.4 million) are available
to carry forward against future profits of certaln Group underlakings.

20 Share capltal 1994 1993
Authorlsed £000 £000
170,000,000 2Y2p ardinary shares (1993: 170,000,000) 4,250 4,250

Allotied ca'led up and fuily pald
130,472,469 2'4p ordinary shares (3993: 1.30,232,459) 3,262 3,256

Changes In Lhe year - Allotted calted up and fully paid
On G September 1993, new ordinary shares were Issued pursuant to the terms of the Executive Share Option Scheme as follows:

Total

Total number Aggregate Price per consideration
of shares nominal value share recelved

£ £

107,110 2678 9.3 pence 9,961
132,600 3315 115pence 15,249

239,710 5083 25210
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Notes to the accaynts

Reserves Share Goodwill
premium  Revaluation  efmination Other Frofit &
account reserve reserve reserve  loss account
Group £000 £000 £U00 £000 £000
At31May 1993 7378 834 {6.325) - 3170
Arising on shares issued 19 - . - .

Restoration of pre-1991 goodwil on disposal of

Group undertaking - - - 500 217
Business acquired - - (807 - -
Revaluation current year - 400 - . -
Retained profit for the year - - - - (198}
Transfer in respect of realisation - {in . . 11
At31 May 1994 7397 1223 (7.132) G0 3200

Reserves are arved at after writing off cumulative goodvwill on the acquisition of Group undertakings to 1 June 1891 amounting to
£2,192,000 (1993: £2,909,000). Since 1 June 1991 all goodwill is separately identified within the goodwill elimination reserve,

Company

At 31 May 1993 1049
Retained profit for the vear 411
At 31 May 1994 1,450

Acquisitlans and disposals

Acquisitions during the year, which have been accounted for under the acquisition method of accounting, and disposals wero as follows:
Diffusion Environmenta Systems Limited acquired 14 February 1954,

Wolverhampton Pressings Uimited sold 13 August 1993,

A summary of the businesses acquired and dispesed of and assoclated foudwill reatment comprises:

Acquisition Diffusion Environmentat

Disposal Wol-
Book Falr value Fafrvatue  verbamplon

values adjustments acquired Pressings  Acquisilions
1994 1994 1954 1994 1993
£000 £000 £000 EQ00 £00D
Tangible fixed assets 145 202 347 180 1,261
Stocks 332 29 361 268 260
Debtors 893 126 1,019 375 61
Cash at bank 27 . 27 . .
Craditors (657} (148) (805} {373) (1,186}
Provisions . - - . {1,594}
Taxation (90) - 80) . .
650 209 859 450 {1,203}
Goodwill 807 77 1,569
1,666 1167 366

salisfied by:
Cash 1500 450 305
Acquisition/disposal costs 166 {46) a0
Refund due - - {29)
1,666 404 366

On 26 August 1993, the Group acquired certaln fixed assats, stocks and the order book from Barwell Intemational Limited for a
caonsideration of £148,000.
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23 Notes to the cash flow statement

) Analysis of chranges In cash and cash equivalents 1994 3883
Bank overdraft and acceptance credits: £000 £600
Balance at 31 May 1993 2178 185
Net cash ountiow 830 1889
Balance at 31 May 1994 3008 2178
Advances under invoice dscounting
Batance at 31 May 1893 1,474 1,860
Net cash (nflow) {102} (386)
Balance gt 31 Moy 1994 1372 1,474
Total net cash flow (728) {1,603)

Share captal Finoncelease Share capltal Finance lease
incl premium  obligations intl. premium  obligations

1994 1994 1993 1983
{) Analysls of changes in financing during the year £000 £00G0 £000 £000
Balance at 31 May 1993 10,634 861 10,634 742
Cash flows from financing 25 (753) - G114}
fixed assets refinanced . 463 . .
Finance leases acquired by purchase
of businesses - . - 326
Finance leases entered Into durdng the year . 624 - 447
10659 1198 10634 861
1994 1993
{iliy Analysls of the net outtlow of cash and cash equivalents In respect of the purchase of Dusiness £000 £200
Cash consideration (4,666) {305) .
Cash at bank held by acquired business 27 (163) o

Net outflow of cash and cash equivalonts In reSpect of the gurchase of businesses (1638} (468}
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Notes ta the accourits

Directors’ infarests
The directars wio hetd office at the year end had the fotiowing interests in the share capital of the Company and held the fallowing
options in respect of such capital:

Holdng at 31 May 1993
Holding at 31 May 1994  orlater date of appontment Share: option movement: inthe year
Fully paid —ql-'uw pad
ordinary Share ordinary Share
shares options shares options Granted Exercisec Walved
J R M Phillips 234365 2071100 224365 2,071,100 - - .
R Green 443,625 306,323 443,625 305,333 - . -
N R Johnson 291,500 303,555 291,500 303555 . . .
Professor T D Patten 20000 - 20,000 - - - .
1N D Pritchard 30,000 300,000 - - 300,000 - -

JVT Wheeler 2,423,160 - 2,423,160 - - . .

All sharehaldings are beneficial with the exception of 660,000 ordinary shares held by JV T Wheeler.

The abiove oplions to directors are all granted pursuant to the Company's Infand Revenue approved Executive Share Option Scheme
except for J R M Phillips’ option on 1,072,100 ordinary shares granted on 22 May 1980.

During the period fiom 1 June 19894 to 19 August 1994 there were no changes In the interests of dugctors.

At no lime during the year did any director have a mateilal Interest In any contract with the Group.

R Green has 22,000 options outstanding under the Employees’ Savings Refated Share Option Scheme.

Share optlons Numher
Executive share options Oplion price reserved
16 February 1994 expling 2004 15.5p 110,000
6 September 1993 expiring 2003 150p 300,000
16 August 1993 explring 2003 18.5p 580,000
27 May 1933 expiring 2003 17.0p 280,000
4 August 1992 expiring 2002 175p 1335000
24 April 1992 expifing 2002 160p 165000
6 September 1991 expiring 2001 115p 715000
26 November 1990 expiring 2000 93p 53,555
26 October 1990 expirng 2000 9.3p 37489
1 June 1990 expiring 2000 9.3p 53,655
22 May 1990 expiring 1997 23p 1071100
18 May 1990 exgiring 2000 8.3p 85,688
31 May 1989 expiring 1999 23.2p 115506
20 February 1987 explring 1997 229p 72,192

The above share options are all granled pursuant to the Company's Inand Revenue approved Executive Share Option Scheme except
for J R M Fhillips” option on 1,071,100 ordinary shares granted un 22 May 1930.

£ach of the above options has been [ssued for a consideration of £1.
Following receipt of nolice of exercise of executive share oplions on 17 August 1933, on 6 Septerrber 1993 ordinary shares were
allotted to R N Walker as follows:

107,110 at 9.3p each

132,600 at 11.5p each Number
Employees’ savings related share optlon scheme Option price reserved
68 employees granted 16 September 1992 150p 494,100

2 employees granted 18 December 1989 15.2p 21,362
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26 Commaments Land & Land &

{} Oparating [eases buildings Other builgings Other
Annual commitments at 31 May 1994 are as follows: 1994 1954 1993 1593
Group £000 £000 1000 £000
Explring, as follows:

Within one year - 34 SB 14
Betweer two and five year 12 76 - 36
In more than five years 260 . 296 -

The Company had no operating lease commitments at 31 May 1994 (1893: i),

(i} Capitat
Group
Amounts contracted but not provided for amounted to £144,600 (1993: £3,200). In addiion expenditure of £12,500 had been ]
authorised for which contracts had not been placed (1993: £116.350), 1

27 Penslons
The Group operales a principat pension scheme providing benefits based on final pensionable eamings, contributions being charged to
the prafit and loss accuunt 50 &5 to spread the cost of pensions over employees’ working lives with the Group. The assets of the
scheme are held separately from those of the Group. The contritations to the scheme have been determined by &n independent
qualified actuary using the Prejected Unit Method.
The latest actuarlal valuation was carrled out by Independent, qualified actuerles at 1 May 1992,
The actuarial valuation assumptions which have the most significant effect on the results of the valuation were that the Investiment retums
would be 10.0% per annum, eamings would increase by 8.5% per annum and that equity diidends would Increase by 5.C% per anrum.
Arecent sctuarial review at 1 May 1994 was also undertaken for accounts purposes. The principal assumptions made in that review
were that lvestment retums would be 109 per anrwm, that eamings would Increase at 7.5% per annum and that equity dividends
would ncrease by 6% per annum, The review made allowance for assels at market value of £4,729,000 and the actunnal valuation of
those assels represented 141% of the benefits that had accrued to members after eflowing for expected future Increases in eamings.
The pension charge for the year includes an allowance in respect of the amortisation of surpluses that are belng recognised over the
average remalning service lives of the employees, as set out below.

1994 1993

2000 £000

Penslon contributians payable 264 214
Amortisation of surplus (251) {182)
13 32

Average remaining service fives 11 years 15 years

The amount of penslon prepayment Included In debtors due after more than one year is £132,000 (1993: £52,000), the increase
belng attributable to the falr value adjustment made on the acquisition of Diffusion.

Average remalning service lives have been reduced as the transfer of the former Thama Scheme members info the Groug scheme
increased the average age of ¥ enlarged scheme,
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Directors’ report

Principal petivities  The principal activities of the Group during the year were the manufactwe and design of environmental control
products and engineered components far the automative domestic appliance and food 2nd drink industries.

Results  The Group’s resulls are shown In the: prafit and oss account on page 16, Furthey information on the results for the year is
contained in the Chairman’s Statement, the financial review and the operaling reviews. The proposed transfer from reserves i set out
in note 21 to the accounts,

Dividends  An interim dividend of 9.1 pence per ordinary share was paid on 11 April 1894,
The directors recommend the payment of a final dividend of 0.23 pence per ovdinary sharzs, miaking a tots! of 0.33 pence forithe year
{1993:0.3p)

Substantial shareholdings  The Board has been atvised of the following significant interests in the Issued share capltal of the
Company: :

Ordinary shares %% Intorest

Pilot Investrment Trust ple 7,850,000 6.02
Royal London Asset Management Umited 5460,509 4,19
General Accident Executor and Trustee Compary Limited 5.352,500 410
British Gas Penslfon Funds 4,050,600 310

s oo TT=— e Af ST TEi=

Acquisitions  On 26 August 1993, the Group acquired certain fixed assets, stock and an order book from Barwell International
Limited for £148,000 In cash. On 14 February 1994, the Group acquired the entire Issued share capital of Diffusion Environmental

Systems Limited for £1,500,000 In cash.

Disposal  On 1.3 August 1893, the entire Issued share capital of Wolverhampton Pressings Company Limited was sold for £450,000
In cash.

Future developments  Information on future developments Is contained In the Chalrman's Statement and the operating reviews,

Directors  The present directors are shown on page 5. The following directors served during the year:

J R M Phllips J N D Pritchard (appointed 1. September 1993)
R Green JV T Wheeler
N R Johnson R N Walker (resigned 12 August 1993)

Professor T D Patten, C.B.E

Undet the Articles of Assaciation N R Johnson and J ¥ T Wheeler retire by rotation and, being efligible, offer themselves for re-election,
N R Johnson has a senvice contract with the Group which is terminable within one year, JV T Wheeler does not have a service contract
with the Group. R

Directars’ Interests and changes therelo since 31 May 1993 are shown In note 24 o the accounts,

The Company purchases insurance cover in respect of the personal liabifites which may be Incurred by directors and officers of the
Campany and ils subsldiary undertakings In the course of heir employment within the Group.

Corporate governance  The Board welcomes the general principles established by the Cadbury Committee. Benson is martaged Ly a
Main Board, conslsting of the Chalrman, three exgculive and two non-executive members, wha retain responsibility for the fermulation
of torparate strategy, approval of acquisitions, disinvestments and major capital expenditure. Control of operational matiers Is
delegated to an Execuiive Committee, comprising the: executive directors and divislonal managing directors. The membership of both
the Board and the Commitlee by the executive direclers (hus ensures a strong link between the strategy and the implementation and
both meet regularly to menitor performance and co-ordinate overall policy,

The Chalrman and all non-executive directors constitule a Remuneration Commitiee, 1o advise on both Board and senior stiff
rem.meation policy. The full Board forms an Audit Commiltiee to review the half-year and annual financlal stalements and matlers
refated to Intemnal controls, Including both the external audit and Internal audit funclions,

The Company does not comply with paragraph 4.3 of the Code. The Audit Commilttee includes the two non-executive direclors of the
Company. The Board considers the appointment of a third non-executive director would not provide additional benefit to Uiz Audit
Cammittee or the Board as a whole,

Having regard to the above in the opinfon of the direclors, Benson complies, 8s far as Is appropriate given the Company’s size and
structure, with the Code of Best Practice of the Report of the Committee on the Financlal Aspects of Comporale Governantt (the
Cadbury Report) apart from provisions relating to the reporting by directors on Internal control and golng concem. The direttors are
unable to confirm compliance with these provisions untll the necessary guldance has been developed,
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Allotments of shares forciish I the girectors wish 1o allct unissued shares for cash fother than pursuant 1o an employee share
scheme) section 89 of the Companies Act 1985 requires the dectors to offer such shares in the frst instance to existing
shareholders in proportior: to their holdings, There may be. occasions when it would be in the best nterests of the Company for the
directars fo be able to issue shares without a pre-emplive offer to existing shareholders. Resclilion 8 to be preposed at the Annual
General Meeting woula guthorise the directors untf thi next Annual General Meeting to make such aliotnentsup toa maximum of
6,523,000 ordinary shares {representing approximateiy 5 per cent of the issued share capital of the Company).

Amendment to the rulgs of the Benson Executive Share Option Scheme and 1987 Sharesaye Scheme  The iitations currently

applicable on the numiver or percentage of shares over which ¢ ptions may be granted under the Company’s Schemes ares-

The lotal number of skares over which options to subscribe for new shares may be granted {and, which, f not exercised, have not

lapsed) in any period 1bf ten years under the Company's Executive and Sharesave Schemes must not exceed the lesser of:-

{a) 4,785,000 shates in the Company (being 10% of the issued ordinary share capital as at 30th November 1980}); and

{0} 109 of the ordinary shares in Issue from time to time.

The number of new shares over which oplions may be granted unter the Executie SUTeme (&, RN, ¥ vt wyerised, hovo nol

lapsed) in any pericd of ten years must not exceed 5% of the ordinary shares inlssue from time totime.

The number of nev shares over which optiens may be granted under the Sharesave Scheme when;

(8} added to the number of shares In respect of which rights to subsaribe for shares have nreviously been granted (and, which, if not
axercised have not ceased o be exerizable) under the 1987 Sharesave Scheme in thal year and the two preceding years: and

{b) added to the number of shares In respect of which rights to subscribe for shares have previously been granted {and if not
exercised huve not ceased to be exerclsable) under the Executive Scheme b that year and the two preceding years must not
sxceed 3% of the ordinary shares In [ssue fram time to time.

The markel vahie {as at the date of grant) of shares over which options are held by any Individual at any Ume, when added to the total

market value [4s at the time(s) of grant) of shares over which oplions have previously been granted to him/her under the Execullve

Scheme and #ny other executive share option scheme In any perlod of ten years encing on that day must nol exceed 4 x his/her

annua! emolwnents (braadly his/her salary excluding benefils-In-kind).

Resolutions G and 7 to be proposed at the Annual General Meeting would amend the rules of the Benson Group ple Executlve Share

Opiion Scherne and the Benson Group 1987 Sharesave Scheme $0 as to bring those Schemes Into line with the existing rules of the

London Stock Exchange and current practice by omitting the existing fixed numerical fimit {currently 4,785,000 shares) on the humber

of shares In: Benson Group ple over which options may be granted under those Schemes. The Schemes would remain subject, as now,

1o the percentage limits described above.

Employes Involvement, participation and welfare  Employee participation and Involvement In matiers which affect thelr Interests has
continuec) to be developed both at Group and subsidiary level during the financial year,

Employrnent of disabled people  The Group gives equal consideration to applications for emplayment fiom disabled people. ILis
Grouy, 7 oiicy wherever practicable to continue to employ, train and promote the career development of existing employees who
becomv disabled.

Fixed.assels The movements of fixed assets during the year are set out In notes 11 to 14 to the accounts,
Folloving advice from DTZ Debenham Thorpe on appropriate property values, land and buildings were revalued by the directors as at

31 May 1094 on the basls of existing use {see note 12).
In the epinion of the directors, the market vatue of land and buildings within the Group Is not slgnificantly different fram the revaluation

whith has been incarporated In the accounts,
Taxatlon The Companyis not a close company within the meaning of 5.414 of the Income and Corporation Taxes Act 1988,

Auditors A resolution for the reappointment of KPMG Peat Marwick as awditors of the Company and the determination of their
rimuneration is 10 be proposed at the Annual General Meeting,

On benalf

R Green
Secretary
19 August 1994
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Statement of directors’ responsibilities

Company law requires the directars to prepare accounts for each financial year which give a true and fair view of the state ot affairs of
the Company and the Group and of the prefit or loss for that period. In preparing those atcounts, the directars ang required ta:

+ select suitable accounting poficies and then apply them consistently;

» make judgements and estimates which arg reasonable and prudent;

« glate yhether applicable accounting standards have been followed, Subject (o any malevial depantures disclosed and explained In
{he accounis,,

* prepare the accounts on a going concermn basls unless it is inappropriate to presume that the Group will continue in business.

The directors are responslble for keeping proper accounting records which disclose vith Teasonablie accuraty at any time the firandal
position of the Company and to enable them 1o ensure (hat the accounts comply with the Companies Act 1985, They have a genera)
responsibility far taking such steps as are reasonably open to them (o safeguard the ascets of e Group and to prevent and detegy
fraud and other irregularilios.

Auditors’ report

to members of Benson Group ple

We have audited the financlal statements on pages 16 to 35.

Respectiva responsibliitles of directors and auditors
As described above, the company's directors are reshongile for the financial statements. it is our responsibllity to form an
Independent opinfon, based on our audit, on those financial statements and to repart our opliian to you.

Basls of opinton

We conducted our audit in accordance with Auditing Standards Issued by the Auditing Practices Board, An audit includes examication,
on atest basls, of evidence relevant o the amounts and disclosures in the financlal statements. it also includes an assessment of the
significant estimates and judgments made by the directors in the preparation of the financlal statements, and of whether the
accounting policies are appropriate to the group's crcumstances, consistently applied and adequately disclosed.

We planned and performed our audit so as to obtaln all the information and explanations which we consldered necessary in order to
provide us with sufficient evidence to give reasonable assurance that the financial statements are free from material mis-statement,
whether caused by fraud or other lrregularity or error. In forming our opinion we also evaluated the overall adequacy of the
presentation of information in the financial statements.

Fundamental Uncertainly - Recoverahllity of Dabt

In forming aur opinlon, we have considered the adequacy of disclosures made In the financlal statements concerning the recovery of
the amount due from DEC Agricullural Uimited for £969,000 against whith the directors tonsider no provision is necessary, Detalls of
the circumstances refating to this fundamental uncertainty are described in note 3. Our apinlon Is not qualified In this respect.

Opinlon

I our opinion the financlal statements glve a true and fair view of the state of affaits of (he company and the group as at 31 May
1994 and of the profit of the group for the year then ended and have been properly prepared in accordence with the Companies Act
1985,

KPMG Peat Marwick
Chartered Accountants
Registered Auditors

Birmingharm
19 August 1984
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Notice of meeting

Motice is hereby given it the one hundred and fifteenth Arnuad General fileeting wilbe held at The Birmingham Botanical Gardens,

Westbourne Road, Fdgbaston, Biamingham, on 23 September 1994 &t 12.15 pm. for the followng purposes:

To receive the Accounts for the year ended 31 May 1994 together with the Directors' and Auditers’ teports theredn.

To declare a final dividend of 0.23 pence per share on the ordnary share capital of the Company i respect of the year ended 31 May

1994 payatle on 4 November 1994 to sharzhalders on the register at the close of husiness on 6 October 1994,

To re-elect N R Jehinson as a Director.

Tore-elect J vV T Wheeler as a Directer,

-To re-zgppoint the Auditors and to authorise the Directors to fix their remuneration.

To consider and, if thought fit, to pass the following ordinary resolution;

THAT, subject to the approval of the Board of Inland Revenue, the rules of the Benscn Group pic Executive Share Cption Scheme be

and they are hereby amended by ihe deletion from rule 2() of the words “the lesser of 4,785,000 representing 10% of the ordinary

shares In Issue on the date on wiich the Scheme was amended by resolution of the Directors on 30 November 1950 with the

approval of the members of the Coinpany in general meeting on 28 November 1890 or if less™

Ta consider and, if thought fit, to pass the follcwing ordinary resoiution:

THAT, sublect %o the: approval of the Board of Inkind Revenug, the rules of the Benson Group pic 1987 Sharesave Schema ba

they are hereby amended by the deletion from rufe 6 of sub-clause 6(1) and by the deletion fram nile 111) of sub-clause (@)t %

To consider and, If thought fit, to pass the following special resolution:

THAT the Directors be and are hereby empowered pursuant lo Section 95 of the Companles Act 1985 "the Act) to allot equty

securities (within the meaning of section 94(2) of the Act) of the Company pursuant to the authority conferred by special resolutions

passed on 23 August 1991 and 2 March 1992 as if section 89(1) of the Act did not apply to such alotment proviced that this powern;

(a) shall be limited to the allotment of equity secuiities [n conneclion with or pursuant te an offer (whether by way of fghts issug, open
offer or otherwise) to the holders of ordinary shares in the Company In proportion {as nearty 8s may be} to their respective
holdings of such shares subject only to such exclusions or other arzangements 8s the Directors may deem necessary or expedient
to deal with fragtional entitlements or legat or practical problems under the laws of, or the requirements of any recognised
reguiatary body or stock exchange In, any territory or otherwise up to an aggregate hominal amount of £163,075; and

() shat expire at the 2adier of 1 December 1895 and the conclusion of the Annual General Meaeting of the Company In 1995,
The Company may prior to the explry of the power conferred by this resolution or any renewal thereof make any offer or
agreement which would or might require equity securities to ba allotted after such explry.

To transact any other ordinary business of the Company.

Notes

Subject lo the provisions of the Company's Articies of Association, a Member entitled to attend and vote at the above meeting may
appoint a proxy of proxies, who need not be a Member of the Company, to attend and vote in 11ls stead, To be effective this proxy
must be lodized al the offices of Indzpendent Reglstrars Group Limited not later than 48 hours befora the time of the meeting. A proxy
card Is enclosed for the use of Members,

Particulars of the Directors' current contracts of service and the register of Directors' Interests are available for Inspection by Members
during normal business hours at the Registered Office until the date of the Annual General Meeting and on that day at the place of the
meeting from 2.1.15a.m. unti! its concluslon.

Dated this 19 day of August 1994.

Qn behalf ¢ B
R Green (
Secretary 2l

Registered in England No. 13273
Ludlow Road

Knighton

Powys LDT7 1LP
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Group directory

Benson Group plc

Bradfield House, Pope’s Lane
Oldibury, West Mittands B69 4QT
Tel: 0121 544 1777

Fan: 0121 544 0599

Richard Phillips Executive Chairman

Nick Pritchard Finance Director

fion Green Director and Company Secretary

Meil Johnson Managing Director - Components Division
John Watkins Managing Director - Products Division
Derels Witkes Financlal Controller

Comgaonents division

Assoclated Steels & Tools Company Limited {1.5TC .}
Unlon Mill Street, Horseley Fieids

Wolverhampton, West Midlands WV1 37p

Tel: 01902 453173

Fax: 01902 454084

lan Middleton Managing Director
Roy Clark Commerciat Director
Chartic Sharman Quality Director
Geoffrey Taylor Finance Director
John LUittte Engincering Director

Priest Jackson Pressings Limited
Cakemore Road, Rowley Regis
Warley, West Midlands B65 0QS
Tel: 0121 559 5661

Fax: 0121 559 9571

John Park Managing Director
Pater Claytor Sales Director

Brian Husselbee Works Director
Richard Ball Finance Director
John Chadaway Technical Director

Joseph Fray Limited

PO Box 49, Middlemoere Road
Smethwick, Warley

West Midlands BE6 2ED

Tek; 0121 558 3991

Fax: 0121 558 2017

Richard Green Managing Director
Jim Ferguson Finance Director
Jeremy Farrow Sales Director

Dr Rariit Sinha Operations Director
Tim Bridgewater Quality Director

Hytex Duo bimited

Mangham Road, Barbot Hall Industnal Estate
Rotherham S61 4RJ

Tel: 01709 363705

Fax: 01709 369165

Dr John Markham Managing Director
Derek Witkes Financial Controller
Grenville Bennett Salkes Manager
Robert Scanlan Production Manager

Realm Products bimited
Gladstone Road, Croydon
Surrey CRO 2BQ

Tel: 0181 689 5521
Fax: 0181689 0245

David Harison Managing Director
iva Sejbi Financial Controfler
T T —— vt N

Tony Rogers Sales Dire&ror
Keith Jafrato Production Director

Products divislon
Benson Environmental Limited

Diffusion House, 47 Cenlral Avenue Ludiow Road, Knighton
West Motesey, Surrey KT8 2Q2 Powys LD7 1LP

Tel: 0181 783 0033 Tek 01547 528634
Fax: 0181783 0140 Fax: 01547 520389

John Watkins Managing Director

Graham Parker Finance Director

Charles Muircroft Operations Director

Peter Campbell Enginecring Director

Lelgh Stimpson Commerclal Director

Richard Smeed Customer Support Director
David Hawkes Warm Afr Business Unit Director

County & York

Ludiow Road, Knighton

Powys LD7 1LP

Tel: 01847 520690
01547 528534

Fax: 01547 528935

John Watkins Managing Director

Graham Parker Finance Director

Charles Muircroft Operations Director
Paul Stone Director and General Manager
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