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- Linatex Limited

-

Directors’ Report

The directors present their repant together with the audited financial statements of Linatex
Limited (Registered Number 246713} for the 52 week period ended 28 December 2012

Results and Dividends

The profit for the financial year amounted to £832,000 (2011 £2,388,000) No dividend was paid
during the financial year (2011 ml) The directors do not recommend the payment of a dividend
for the year (2011 nil)

Principal activities and business review

On the 5th November 2011 the trade and assets of the business were transferred to Werr
Minerals Europe Limited as part of the ongoing successful integration of the Linatex business
Thus follows the acquisition of the Linatex Group by The Weir Group PLC in September 2010
Further details of the transfer can be found in note 14 to the financial statements

Foliowing the transfer of the business to Weir Minerals Europe Limited on the 5" November
2011 the Company manages the IP nghts recewved by the Company and collects royalties on
Linatex branded product sales

Going concern

The Company i1s ulbmately owned by The Weir Group PLC and 1t participates in the group's
centrahsed treasury arrangements and se shares banking facilities with its parent companies
and fellow subsidianes As a consequence, the Company depends, in part, on the ability of the
group to continue as a going concern The directors have considered the Company's funding
relationship with The Werr Group PLC to date and have considered available relevant
infoermation relating to The Weir Group PLC’s ability to continue as a going concern In addition,
the directors have no reason to believe that The Weir Group PLC will not continue in operational
existence

The directors have a reasonable expectation that the company has adequate resources to
continue In operational existence for the foreseeable future Thus they continue to adopt the
going concern basis in preparing the financial statements

Directors
The directors of the Company who served during the penod were as follows

K Ruddock (appointed 22 November 2012

J Stanton (appointed 22 November 2012)

B Cooke (resigned 22 November 2012)

D Stephenson (resigned 22 November 2012)
A Locke (resigned 22 November 2012)




Directors’ Report (continued)

Directors’ indemnities

The Company's Articles of Association contain a proviston that every director or other officer
shall be indemnified against ali losses and liabilities which they may incur in the course of acting
as directors {or officers as the case may be} permitted by the Comparies Act 2006 (as
amended) These indemnities are uncapped in amount The Company’s holding company
maintained directors and officers hability insurance throughout 2012 in respect of the Company’s
directors and officers

Disclosure of information to Auditors

The directors who held office at the date of approval of this directors’ report confirm that, so far
as they are each aware, there is no relevant audit information of which the Company’s auditors
are unaware, and each director has taken all the steps that he ought to have taken as a director
to make himself aware of any relevant audit information and to establish that the Company’s
auditors are aware of that information

Auditors

A resolution to reappomt Ernst & Young LLP as auditors will be put to the members at the
Annual General Meeting

On behalf of the Board

J A Stanton
Director
13 September 2013




Linatex Limited

Statement of Directors’ Responsibilities

The directors are responsible for prepanng the Directors' Report and the financial statements in
accordance with applicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under
that law the directors have elected to prepare the financial statements in accordance with United
Kingdom Generally Accepted Accounting Practice (United Kingdom Accounting Standards and
apphcable law) Under company law the directors must not approve the financial statements unless
they are satisfied that they give a true and fair view of the state of affars of the company and of the

profit or loss of the company for that period In preparing these financial statements, the directors
are required to

» select suitable accounting policies and then apply them consistently,
+ make Judgments and accounting estimates that are reasonable and prudent,

= state whether applicable UK Accounting Standards have been followed, subject to any matenal
departures disclosed and explained in the financial statements,

+ prepare the financial statements on the going concern basis unless it 1s inappropnate to
presume that the company will continue in business

The directors are responsible for keeping adequate accounting records that are sufficient to show
and explain the company's transactions and disclose with reasonable accuracy at any time the
financial position of the company and enable them to ensure that the financial statements comply
with the Companies Act 2006 They are also responsible for safeguarding the assets of the
company and hence for taking reasonable steps for the prevention and detection of fraud and other
rregularities




Independent Auditors’ Report

to the members of Linatex Limited

We have audited the financial statements of Linatex Limited for the 52 weeks ended 28 December 2012
which compnse the Profit and Loss Account, the Balance Sheet and the related notes 1 to 15 The
financial reporting framework that has been applied in therr preparation is applicable law and United
Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice)

This report 1s made solely to the company’s members, as a body, in accordance with Chapter 3 of Part
16 of the Companies Act 2006 Our audit work has been undertaken so that we might state to the
company's members those matters we are required to state to them 1n an auduitor's report and for no
other purpose To the fullest extent permitted by law, we do not accept or assume responsibility to
anyone other than the company and the company's members as a body, for our audit work, for this
report, or for the opinions we have formed

Respective responsibilities of directors and auditors

As explained more fully in the Statement of Directors’ Responsibilities set out on page 3, the directors
are responsible for the preparation of the financial statements and for being satisfied that they give a
true and far view Our responsibility is to audit the financial statements in accordance with applicable
law and International Standards on Auditing (UK and Ireland) Those standards require us to comply
with the Auditing Practices Board's (APB’s) Ethical Standards for Auditors

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures in the financial statements
sufficient to give reasonable assurance that the financial statements are free from matenal
misstatement, whether caused by fraud or error  This includes an assessment of whether the
accounting policies are appropriate to the company's circumstances and have been consistently applied
and adequately disclosed, the reasonableness of significant accounting estmates made by the directors,
and the overall presentation of the financial statements In addition, we read all the financial and non-
financial information in the report and financial statements to identify matenal inconsistencies with the
audited financial statements If we become aware of any apparent matenal misstatements or
Inconsistencies we consider the imphcations for our report

Opinion on financial statements
In our opinion the financial statements

e give atrue and fair view of the state of the company’s affars as at 28 December 2012 and of its profit
for the penod then ended,

« have been properly prepared in accordance with United Kingdom Generally Accepted Accounting
Practice, and

« have been prepared in accordance with the requirements of the Companies Act 2006

Opinion on other matter prescribed by the Companies Act 2006

In our opinion the information given in the Directors’ Report for the financial year for which the financial
statements are prepared i1s consistent with the financial statements

Matters on which we are required to report by exception

We have nothing to report in respect of the following matters where the Companies Act 2006 requires us
to report to you if, In our opinion

+ adequate accounting records have not been kept, or returns adequate for our audit have not been
received from branches not visited by us, or

+ the financial statements are not in agreement with the accounting records and retums, or
+ certain disclosures of directors’ remuneration specified by law are not made, or

+ we have not received all the information and explanations we require for our audit

Kot ? oy 422

James Nisbet (Senor gfatufory auditor)
for and on behalf of Emst& Young LLP, Statutory Auditor
Glasgow

/6 /7/3




Linatex Limited

.|

Profit and Loss Account
for the 52 week period ended 28 December 2012

2012 2011
£'000 £'000
Note

Turnover 1,102 13,262
Cost of sales - {9,248)
Gross profit - 4,014
Distnbution costs . (862)
Administrative expenses - {3,328)
Operating profit/{loss) 2 1,102 (176)
Gan on transfer of trade and assets 14 . 3,091
Whte off of goodwall - {(182)
Interest receivable and similar income 3 - 97
Interest payable and similar charges 4 - (106)
Profit on ordinary activities before taxation 1,102 2,724
Taxation on profit on ordinary activities 6 (270) (336)
Profit on ordinary activities after taxation 12 832 2,388

There are no recognitsed gains or losses other than those reported above There are no materal
differences between the profit on ordinary activities before taxation and the retained profit for the

financial year stated above and their historical cost equivatents

The notes on pages 7 to 14 form part of these financial statements




Linatex Limited
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Balance Sheet
at 28 December 2012

2012 2011
£'000 E'000 £'000 £000
Note

Fixed assets
Invesimenis 7 4,213 4,213

4,213 4213
Current assets
Debtors 8 3,482 2,393

3,482 2,393
Current habilities
Creditors amounts falling due within one vear 9 {370) {(113)
Net current assets 3,112 2,280
Total assets less current habilities 7,325 6,493
Net assets 7,325 6,493
Capital and reserves
Called up share capital 10 1,000 1,000
Profit and loss account 11 6,325 5,493
Equity shareholders’ funds 12 7,325 6,493

Approved by the Board on 13 September 2013

J A Stanton
Director

The notes on pages 7 to 14 form part of these financial statements




Linatex Limited
k..

Notes to the accounts
for the 52 week period ended 28 December 2012

1. Accounting policies

(a)

{b)

(c)

(d)

(e)

(f

Basis of Preparation

The financial statements have been prepared under the histoncal cost convention and in
accordance with generally accepted accounting principles and applicable accounting
standards

Foreign Currencies

Transactions in foreign currencies are recorded at the rate of exchange ruling at the date of
the fransaction Assets and liabilihes are translated into sterling at the rate of exchange ruling
at the relevant balance sheet date, any exchange differences ansing on translation of an
investment denominated 1n a foreign currency and associated foreign currency borrowing
thereon are Included in the translation reserve Any other exchange differences an assets
and habihties ansing thereon are included in the profit and loss account

Investment in Subsidiaries

Investments in subsidiary undertakings and associates are stated at cost less amounts
written off

Cash flow statement

The Company has taken advantage of the provisions of FRS1 (revised) which exempts
companies which are part of a group which has published a consolidated cash flow statement
from prepaning a cash flow statement Accordingly, no cash flow statement for the Company
has been presented

Revenue recognition — royalty income

Royalty income 1s recognised on an accruals basis in accordance with the substance of the
relevant agreements

Group financial statements

in accordance with section 400 of the Companies Act 2006, group financial statements are
not prepared as the Company 1s a wholly owned subsidiary of another body corporate which
publishes consolidated accounts




Linatex Limited

Notes to the accounts
for the 52 week period ended 28 December 2012

Profit on ordinary activities before taxation
Profit on ordinary activities before taxation 1s stated after
charging/{crediting})

Staff costs (inc directors)
Wages and salanes
Social secunty costs
QOther pension costs
Depreciation
Hire charges for plant and machmnery
Hire charges for other assets
Fees paid to auditers for audit of the Company’s annual accounts
Foreign exchange (gamns)

The average number of employees dunng the period was Nif (2011

Interest receivable and similar income

Interest recevable on bank deposits

2012
£000

2011
£000

2,003
259
120

55
13
365

(48}

76)

2012
£000

2011
£000

97

97

Interest payable and similar charges

Interest payable to group undertakings
Interest payable on bank loans and overdrafts

2012
£000

2011
£000

(105)
(1

(106)




Linatex Limited

Notes to the accounts
for the 52 week period ended 28 December 2012

Directors’ emoluments

2042 2011
£'000 £'000
Directors’ emoluments
Aggregate emoluments - 139

The aggregate emoluments of the highest paid director, excluding pensien contributions, were
£ Nil (2011 £139,178) The accrued pension entitlement of this director was £Nil (2011
£16,588)

The number of directors who exercised share options in the year was il (2011 - nil)

Taxation on profit on ordinary activities

a} The taxation charge for the year comprises

2012 2011
£000 £000
Current tax
UK corporation tax on profit for the penod 270 -
Adjustments in respect of previous penods - (3)
Total current tax (see note b) 270 (3)
Deferred tax
Ongination and reversal of timing differences (ACA and other) and use
of losses - 332
Impact of tax rate change - 7
Total deferred tax - 339
Tax charge on profit on ordinary activities 270 336

A number of changes to the UK Corporation tax system were announced tn the June 2012 Budget
and Autumn statement The Finance Act 2012 enacted legislation to reduce the UK corporate rate
of taxation from 24% to 23% from 1 Apnl 2013 A further reduction in the UK rate has been
announced reducing the corporation tax mamn rate to 21% from April 2014 This further change has
not been substantively enacted at the balance sheet date and therefore, 1s not reflected in the
results for the 52 weeks ended 28 December 2012 We expect that these reductions will not have a
matenal effect on the effective tax rate or on the result for the year in future periods




Linatex Limited

Notes to the accounts
for the 52 week period ended 28 December 2012

6 Taxation on profit on ordinary activities (continued)

The tax assessed for the penod 1s in line with {2011 lower) the standard rate of corporation tax in
the UK, as explained below

b) Current tax reconcihation

2012 2011

£000 £'000
Profit on ordinary activities before tax 1,102 2,724
Profit on ordinary activites multiphed by standard rate in the UK 24 5%
{2011 — 26 5%) 270 722
Effects of
Gain on transfer of trade and assets - (819)
Depreciation in excess of capntal allowances - 15
Expenses not deductble for tax purposes - 348
Other timing differences - (1)
Prior year tax losses utiised during the year - {265)
Adjustment in respect of previous penods - {3
Current year tax charge for the year 270 (3)

10




Linatex Limited

.

Notes to the accounts
for the 52 week period ended 28 December 2012

7 {Investments

Shares 1n subsidiary undertakings Shares
£000
At 31 December 2011 and at 28 December 2012 4,213

At the end of the year, the Company holds the following investments

Name of Subsidiary Nature of Country of Proportion of
Undertaking Business Incorporation Equity Held
Linatex Afnca (Pty) Ltd * Rubber Engineers South Afnca 100%
Willkinmark Ltd  * Holders of Trade Marks England and Wales 100%
WPRMarks Ltd * Holders of Trade Marks  Engtand and Wales 100%
Linatex Rubber Ltd * Investment Company England and Wales 100%
W Luff Limited Dormant England and Wales 100%
Linatex UK Holding Ltd * Investment Company England and Wales 100%
Linatex Chile Holdings Ltda * Investment Company Chile 100%
Linatex Chile Lida Investment Company Chile 100%
Linatex SPA{Chile) Rubber Engineers Chile 100%
Linatex Corporation of Amenca Inc  Rubber Engineers United States of Amenca 100%
Durex Products Inc Rubber Engineers United States of Amenca 100%
Linatex Durex Canada Ltd Rubber Engineers Cananda 100%

* Shares directly owned by Linatex Limited

On 1% January 2011 the trade and assets of Linatex Africa (Pty) Ltd were transferred to Weir

Minerals Africa (Pty) Ltd in exchange for 3,800,000 ordinary shares in Werr Minerals Africa (Pty)

Ltd

In the opinion of the directors, the value of investments I1s not less than the value at which they are

included in the balance sheet

11




Linatex Limited

Notes to the accounts
for the 52 week period ended 28 December 2012

8. Debtors

2012 2011
£'000 £000
Amounts due from group undertakings 3,482 2,393
3,482 2,393

9. Creditors: amounts falling due within one year
2012 201
£000 £'000
Amounts due to group undertakings 370 113
370 113

10. Called up share capital
Issued and fully paid

2012 201
£000 £'000
1,000,000 Ordinary shares of £1 each 1,000 1,000

12




Linatex Limited

Notes to the accounts
for the 52 week period ended 28 December 2012

11. Reserves

Capital Profit and loss
Contribution account Total
£'000 £'000 £'000
At 31 December 2011 803 4,690 5,493
Profit for the financial year - 832 832
At 28 December 2012 803 5,522 6,325

12. Reconciliation of movements in shareholders’ funds

2012 2011

£000 £'000

Opening shareholders’ funds 6,493 4105
Profit for the financial year 832 2,388
Closing shareholders’ funds 7,325 6,493

All closing shareholders’ funds are attributable te equity interests
13. Related party transactions

The company has taken advantage of the exemption in FRS8 from disclosing transactions with
related parties that are wholly owned by The Wer Group PLC group

There have been no matenal transactions or balances zat the year end with related parttes that are
not wholly owned by The Werr Group PLC group n the current or previous financial year




Linatex Limited

14.

15.

Notes to the accounts
for the 52 week period ended 28 December 2012

Transfer of trade and assets to fellow group undertaking

On 5 November 2011 the trade and assets of Linatex Limited were transferred to Werr Minerals
Europe Limited

The net habilities were transferred at net book value with the proceeds from disposal being taken to

an intercompany receivable A summary of the net liabilities transferred 1s as follows

£'000
Tangible fixed assets 330
Intangible assets 560
inventory 2,634
Trade and other debtors 2,264
Cash at bank 1,333
Trade and other creditors (2,454)
Amounts owed to ultimate parent (5,574)
Deferred tax 148
Net liabiities transferred {759)
Gain on transfer of trade and assets 3,01
Proceeds from disposal 2,332

Ultimate parent company
The company i1s a subsidiary undertaking of The Weir Group PLC which 1s the ultimate parent

company incorporated in the UK The accounts of The Weir Group PLC are available to the public

and may be obtained from

The Werr Group PLC
Clydesdale Bank Exchange
20 Waterloo Street
Glasgow

G2 6DB

14
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THE WEIR GROUP
IS A GLOBAL
ENGINEERING
GROUP

We are focused on delivering engineering solutions to
customers in the minerals, oil and gas and power markets.
Operating in more than 70 countries and employing more than
14,000 people, we support our customers through a worldwide
network of around 200 manufacturing and service facilities.

> Read more about the Company on page 2

The equipment and support we provide, together with a
commitment to excellence across the value chain, helps our
customers to deliver resources upon which society depends.
> Read more about our parformance trom page 12

Directors’ Report

Section L. Financial Statements

Overview of Weir Section V.
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Directors' Report Overview of Wair

2012 Highlights

Financtal

Revenue Profi before tax*
£2,538m £443m
+11% +12%

Operating profit! Order input'
£486m £2,397m
+18% -2%

Dividend per share Eamings par share'
38.0p 150.1p
+15% +12%

Net debt

£689m

Financial and Stratagic

Record pre-tax profits up 12% to £443m;

Record Group operating margin, supported

by strong performance by Minerals;
Strengthening aftermarket input: 57% of total
orders (2011: 52%);

Resilient Oil & Gas performance, supported

by positive contributions from acquisitions;
Strategic progress: higher R & D investment;
expanded product portfolio and service presence;

Full year dividend increased by 15% to 38.0p with
further double digit increase planned in 2013.

1 2011 resiated at 2012 average exchangs aiss
2 Continong) operations adiusted to exchuc tiona! ramas and gibt THBAVON

The Weir Group PLG Annual Report and Financial Statoments 2012
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Directors' Report, Overview of Welr
Werr at a Glance

Our divisions provide mission critical engineering
equipment, services and support to customers in
the global energy and natural resources markets.

PARTNERS IN PRODUCTION

Our aim of axtending our positions in the high growth long cycle minerats, ofl and gas
and power markats is defivered through our strategsc pitars of valus chain excellence,
innovation, collaboration and global capability

» Resd more sbout strategy on pege 6.

2 Tha Weir Qroup PLC Arvual Reoort end Finenclal Statemerds 2012




MINERALS

Minerats

Designing manufacturing and supporting
procucts usad m runng and mmnerals
processing Welr Minerals is the global
leader in slurry handtng equipmant.

OlL & GAS

Ol & Gas

Designing, manmutacturing and supportng
products used in upstream prassure-
pumping, pressure control and downstream
refirng operations Wer Ol & Gas is the
market jaader N pressure-pumpng equipment
In North America

POWER & INDUSTRIAL

Power & Industrial

Designing, manutacturing and supporting
valves, pumps and turbmnes for tha
convantional and renewnble power

and industnal and o and gas markats

Revenue Revenus Revenus

+12% +13% *7%

QOperatng profit Operating profil Operating profit

£256m £211m £31m

+21% +14% +20%

Kay brands. Koy brencs. Koy braris,

Warmen, Vuico Cavex and Linstex SPM Seaboord, M h Mean, Gatbloneta Rotco- e, Bskeborough Atwood & Morrlll Batiey Vaie
Main merkets. und Wor OF & Gaa Sorvices BOW, Hopkinsons Trictnulks Sareain-RBSD Sebim

Mining snd mingrals processing, of sands, BOorogH

o

fue g3 desulphuriaation knd Wrnelng mnd dredging

Major operationsl ibcatione

US, Canada Chitp, Brash, Pery, 1K Netherlands

South Alrics indis Chine and Aurstrals

Mijor Customers.

Major and Junior Mining Houses EPCa [Engineering,
Companies) Nationa

O and gas drikng and compistion, ol ralining
Major oparstional ocaton:

US Canada_ LI, Middie Easi, China, Singapors

and Australs

Major cugtomire-

Oiteid Service Companiss, National and intemational
Qi Gompaenies, EFCa

2100

Addressable markest,
€2 Son

ABon Stoam Turbings, American Hydko and WEMCO

MNucisas &hd cor o water and
vatar; mid and dowr oll gnd gas, waste

to wnergy, biomass, pape and pulp and keodsiutty
Major operationa | locations.

US Canada UK Fronce Spaln, South Koroa
Singapore, South Africa. Indla and Chiina

Major CUStomars:
Uity Corny G
EFCs

ol T iy,

Employees:

Ave

Addrewsable merket:
£7on

» Raed more about Welr Minerats’ performancs
trom page 24.

> Read more sbout Welr Oll 4 Gea' performancs
from page 28

» Rasd more abont Weir Power & industriafy
partoimance from pags 32,

The Webr Group PLE Annual Repart and Financial Sistemencs 2002 3




Directors’ Raport Qverview of Welr

Chairman's Statement
Lord Smith of Kelvin

The Weir Group continued to perform well during 2012,
borne out by revenues which grew 11% to £2.5bn and
record pre-tax profits from continuing operations, before
exceptional items and intangibles amortisation, of £443m,
a 12% increase on 2011.

We are proposng a final dnvidend payment to shareholders
of 30.0p par share, making 38 Op tor tha full year, an
increasa of 15% tn 2013, we plan to contmue the double
digit dividend growth rate which we heve delivered every
year since 2006 This wifl be the 30th consacuteve year
ot dwdend growth tor the Group

The 2012 performance was telivered against a background
of testing conditions in the North American od and gas
prassura-pumping sactor, one of our main sarved markats,
and a signefican! contributor to the Group's growth m
recent years

Focused, but diversified

To my mind, this tells us a numbesr of important things
aboul the Group First, there are strong benefits in

tha divarsity of cur chosen markets, ensuring in 2012
that difficuh upstraam ol and gas pressure-pumpng
conditions could be offsat by the performances of our
Minerals and Power & Industrial dvsions  This diversity
extends not onty to our markets and divisions, but also
to our operating geographias and our abifity to drve
revenues from both onginal equipment manufacturing
and aftermarkat support This provides stable and more
pradictable earnings even in tmas of markst volatilty

Sacondly, tt highbghts the ongoing retevance of the
Gmoup's strategic pillars of innovation, collaboration,
global capability and vaiue chan excelience This means
that despite operating In diverse sectors, all dvisions
benefil trom an ncreasing number of cross-dmsional
technological and operational intlatives, proveing
consistency across the Group and ensunng a return
greater than the sum of the parts as we feap the
benafits of common supply chains and a Group-wide
low cost {ootprint

A STRONG PERFORMANCE
FROM A FOCUSED, YET

DIVERSIFIED GROUP

a Tha Welr Group PLC Arncial Report and Fnenciast Statemers 2012




Fnally, m addibon to arganic iniatves, the Group
continuas to benefit from fts strategy of accelsrating
growth through acquisition In 2012, Seaboard and
Novatech contributed positvely with Saaboard
astabiishing the Group's position In the pressure control
market In December, we announced thg acquisition of
Mathena, Inc, expanding our pressure control offering
"o the dniling phase of the welicycle, and completed
the sate of non-core LGE Process

Stratagic momantum has also continued in the important
arga of nnovaton dunng 2012 with a number of new
product taunches and alse tangibla evidence thal the
nfrastructura put in place by the Group to develop

new tachnotogy and establish a sustainabie pipeline

of Innovation Is bearing fruit More dstalls of the strategy
in acton dunng 2012 are gven in the Strategic Review

Our wider commitments

The Group makes a significant economic contribution
1o the communities where it operates Since the launch
of the new strategy in 2010, we have provided naarty

3 000 new johis worldwide Waeir also supparts businassaes
In 89 countries and every continent through ite supply
chain And es Wer continuas to grow, the Boand

Is focused on ensuring that the Group's socsal end
anvironmental respons:bilties ere met fully How we
support our own people and thosa in the communtes
which sumound cur operations, the actions we depioy
to mitigate and minimise our envircnmantal ynpacts
and the exampio we 56! m the way we do busingss are
fundamaental to mantaining our kcence to operate

Thus year, the ollout of the Welr Environment, Health

and Safety system marks an important step towards
world dlass safety standards across the Group and

the introducton of a behavioural satety systam at the
beginrung of 2013 recogmsas the emphas:s placed on
establishung a strong culture of sk assessment across
the business Each of our businesses aims to mitgate
gresnhouse gas emssions through a number of inltiatves,
Our emissions by tumower remained constant on the 2011
pertormance, We remain committad 1o reducing our
carbon mensity and an action plan developed towards
tha end of the year provides a sirong platform to enatie
the Group to taka the next steps on its sustainabilty
joumey Finaly, the Walr Code of Conduct contmues to
Inform empioyees of the right way to do business: ethically
and with integnty Traluing on the Code 15 mandatory

The Welr Group PLC Anwel Report and Finencel Statements 2012

The Board's work programme during 2012 was
extensive, providing a good overview of market
conditions and opergtional priorities  As happeans
annually, wa visit the Group’s eperatons to devalop
further our undarstanding of the business This year,
we spent time in Texas st our largest pressure-pumping
business, SPM Thase trips are invaluable to every
Non-Executive Director, providing a chance to truly

get under the skin of the Group's ectivitias. Once agatn,
thae quality and commitmen of our people was self-
evident, with a growing number taking advantage

of the opporiunities provided by the Group's recently
introduced lsaming and davelopment framawark The
quality and commitment of Welr employees was also
matched during the year by my tellow Board members

1 would ke to thank them for ther contribution Earlier
this month wa announced the appolntment of a new
Non-Exscutive Director Charles Berry joins the Board
on 1 March 2013 and wil add great experience and
knowledge ot internetional energy markets

If 2012 has taught us anything, it is that a challenge

in one of cur markets does not prevent the delvery of

a strong performance from the Group Wair's geographic
and market exposures, combined with the growing
capatxiity of the business, enable value craation in lower
growth condttions Together with a proven, tested
strategy and business model, the Group approaches
2013 with confidence and a number of cpportuniies

to continue to grow and develop the business

Lord Smith of Kelvin
Chairman
27 February 2013
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Dirsctors’ Report Overvigw of Welr
Qur Strategy and Busmess Model

The Group’s strategy is to strengthen and extend its addressable
markets in the attractive minerals, oil and gas and power sectors
and to deliver sustainable growth ahead of these markets.

Wa will achlave this by contrnuously budding on mora than 141 Through effactve delivery of these pillars we sgek to grow ravenues
years of snginesnng excelience to attaln the status of ‘partner faster than our markets, delver top-quartile margins and increase
of choloe’ tor innovatve engmeered products and services for returns on capltal whilsl relaimng a sohd financal base to pursue
customers m the global energy and natural rasources markets organic and acquisition-led opportunitias

that we serve Attaining and maintaining thus status ts achieved

by focusing on the four pitars which drive growth The Welr Way Qur kay performance indicators, shown on pages 8 and 8 are
value chain excellence, mnovation, ¢collaboration and dasigned to track our performance in delivering thes strategy

global capability
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Principal Risks and Uncortainties

Information on how our business is affected by risk i3 contained
later In this document

> Raad more ahout how we mansge risk on page 42.
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Directors” Report: Reviow of the year
Key performance indicators

The Board uses a range of financial and non-
financial metrics, reported on a periodic basis,

to monitor the Group’s performance over time.
The key performance indicators and their linkage

to Group strategy and operating priorities are

set out below.
Strategic Pricrity Free Return
Operaling cash on capital Yotal
input' margin® flow smployed” iInventory Incident
{Em) ) €m) f£m) tums* _ Rats (IR}
1. ® ®
Strengthen and extend
addressable markets in minerals,
oil and gas and power sectors
2. e ® ®
Attain status of partner of choice
for engineered products and
services in our chosen markets
3. ® o ® ] ®
Value chain excellence
4. ® ® L
Innovation
5. o ® o
Collaboration
6 [ ) ® ® ® ®

Global capability

1 Colcuiated 81 2012 swerage ExChangs raes.
2 10 exciuch J ttems srd g .
3 Contrung op s EBIT gxchning S d and Novatech EBIT sngl
i) oivided by 000 Net assats exchuding net dedt. ponsion
deich inet of deferred ta sasey and Sesboard and Novatech net ssaats
4 2012 pvenage v 2011 gverege messuring trastment of Ary king feauired
by smployees chviged by 200,000 hours wor kg
5 As reported 2011 exctadng Sesbosrd.
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Input tor the year fell by 9% on a ke for
lika bass, reflecting end market conditions

Group nput 2l as a result of & markat
downturn n pressure-pumping, Ol &
Ges's largest end markat input m
Minerals and Power & Industrial grew
strongly during the year

Each dimsion continued 0 broaden thelr
portfolio through the development and
faunch of new nnovative products

Wa axtended our geographic présance
with each dmsion expanding ther
sarvice network

Oporating morgin® (%)

19.1%

+110bps

Margin improvement across afl divislons
- Operatng margins in 2012 were a record

for the Group

- Each dms1on's pertormance inproved
in the period, despite the challenging
end market conditions

- This performance was supported by a
cordinuing focus on lsan principlas and

takang rapid achon to align the cost base ©
reflect the changing end market condtions

Free cash flow {Em)

+118%

Continuing to invest to support growth
over the long term

Fres cash flow grew despds increasing
workng caplial eid capas) expendture
Capital expenditure was committed to
support the long term growth plans

of each division, substaniially ahaad

of depraciation

Working capital increased as a result

of hugher mventory, particularty within
the Ol & Gas amision

Retum on capital omployed? (%)

29.1%

-10bps

Generating strong retums on capital
through the business cycle

Ratum on capdal empioved was broadly n e
year onvyeear, wih enhanced profitablty offsat by
inestment in fbed assets and working capital
Capacity expansions were compiated i al
diviaors, provding the platonm for future growth,
Ratum ancapdal empioyved ncreased strongly
at the Mnerals dvision, supportad by obust
margin perfanmance Od & Gas retumns
fel, reflecung lower acimty lovels,

Imventory tums®

3.1

Inventory turns foll as stock levela
ncreased faster than revenues

- Iwentory turns fall to 3 1x

— The sudden pressure-pumpng market

downitura resutted in the O & Gas division

holding more rventory than expected

- Inittatives were launched in the second
hatt of 2012 to reduce inventory lavels
across 2013

Total Incidemt Rate (TIR)*

1.6

Incident rate reduced by more than 50%
over the course of 2012

Introduction of new Weur EHS systemn
supported substantal safety performance
improvement,

Audds of all plants were complated

with resulting action plans addressed
dunng 2012

New behavioural programeme developed
to further improve the safaty cutture
across the arganisation
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Directors’ Report. Review of the yoor

Understanding Our Markets

Weir operates in three key markets: minerals,
oil & gas and power. Together, these markets
contribute 90% of Group revenue.

Minerals

Wenr operaiss pnmarlly in the global minerals processing
sector, with growing exposure to the Canadian oll sands.
whare ol Is often recovered through a surtace mining
process. Our equipment ang gervices are applisd across
the mill crouit’, the surface process by which rock ores
are broken down 1o end commodiies such as copper,
poid or ron ore  Our targest exposuras are 10 those
commodities with positive undartying fundamentals

and which require the greatest amount of processing,
such as copper and goid

Mining sector commodity mix'

Growth drivars for minerals markets are popudation growth
and urbanisation, driven particulasty by emerging markets,
rasuting n growing nfrastructure, mdustnal and consumer
demand Mirung house cepital expenditure in greenfield,
brownfield and replacement projects drves onginal

equipment revenues and grows our Instalied eguipment
base Mnerals producton trends drive attermarkat Forecast copper demand varsus supply®
revenuss as the installed base of equipment is exposed (Kt contained coppen)

to wear and abraswon and global ore grades dechne,

requinng more processing to produce the same amount

of raw commodity

Koy links to busineas model and strategy”

- Highty engmeered products used in cnbical processes

- High levels of attermarkat support provide resilience

- Strong service presence bulds customer intmacy

- Leadership in core mill circult technologes

- Broad product portiolio across mill cucut process flow

- Ghlobal industry diversity of revenus and technological
and operational leverege

1 Sourta Wek 2012 INDuLt estimates.

2 Sourter CAU Fabrusry 2013

3 Souwce US Enarpy Intormation Admnistraton. Annual Enangy Outlook
2013 Eary Rolease Raderonco Case

4 US Erargy Indormetion Aoministration, intemistionsl Energy Outiook.
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Oil & Gas

Walr operates in the conventional and unconverntional
upstream o and gas markets, with a niche position
supplying speciallst pumps to downstraam marksats.

The North American onshore unconveritionat market is
our largest, with ntemational unconveritional opportunies
beginning to emerge. We serve our marksts m three main
ways, pressure-pumping equipment and servicas, whern
cermnenting and hydraulic fractunng o used m onshore and
offshora oll and gas wells, pressure conirot equipment
arx] services, which ensure dnling, completon and
production processes ¢an be carried out elficiently and
safely and Weir O & Ges Servicaes, where dedicated
engneanng support and spares are provided to Wer

and third party onshore and offshore oiffieks aquipment,
as wel &8 for desalinabon plants

The main growth driver in these markets ks growing
global ol and gas demand The number of wells drilled
datarmines demeand for our sgquipment with ng count a
readiy avalable proxy for market activity, albelt each mgis
expectad 10 drill more wells per year due to improvements
in technology and efficiency The imensity and growing
complexity of driling and complation applications dictate
aftermarket requirements. Our downsiream busingss is
nfluenced by refining actmty levels

Key links to business mode! and strotogy:
- Highly engineered products used in critical processes

- High pressure abrasve applications ncrease
aftermarket requirements

- Leading sarvice presence In alt shale plays: strong
customer partnership

- Pump to welhead capability, broad portfolio provides
opporturkies n convenbonal and uncorventional markets

- Global manufactunng and sarvice tootprint to capture
Intarnabonal opportunities

Power

Wezr operates in the comeantional, nuciear and rengwables
power generation, industrial and mid and downstream

ol and gas markets Wa serve thess markets through the
design and manufacture of vaves, pumps and turbines
and the prowision of specalst support servces.

The main growth driver is growing global energy demand
Emerging market power needs. the replacement of
ageng plant n developed countries and environmental
raguiabons dictaie power plant new bulld, mamtanance
and refurbishmant programmes, mvestment in renewabls
energy proects and odiiekd mirastructure development

Koy links to business model and strategy”

- Highly engineered products used in critical processes

- High tempersture, high pressure applications

- Global mantdacturing and service tootprim to coptura
international opportunities

- Broad vaives porticio provides cross-saefing opportunties

HH

US domestic crude oll production by source, 20052020
{millicn barrels per day)®

US dry naturs! gas production by souroe, 2005-2020
ftrillion cubic feay)®

Qlobal power demand
{guadriillon btu)*

The Welz Group PLE Annusal Papont sndt Finencls! Stetermartas 2012
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Directons’ Report: Review of the year

Chief Executive's Strategic Review
Keith Cochrane

The Group has developed and enhanced its market
presence in 2012, resulting in a good financial
performance despite facing challenging conditions
in upstream pressure-pumping markets.

This highfights the many lsvara avallable 1o the Group

to create sustainabla, profitable growth, with some

kay thames underpinning cur 2012 performance. the
stratagee focus on broadenng our product porttoko and
oftaring this through an expanding sales and service
natwork the pace of new product introduction, the ablnty
o successtully integrate acquesitions and quickly realisa
benaefils, and, flexing capacity and leveraging the Group's
collective skels and supply chain Behind afl these factors
stands the contnbubon of Weir's 14,000 empioyees

| thank them all for their efforts this yoar

Our markets in 2012

An uncertamn Macro-aconomic amaonment n 2012
contributad to commodity prica volatiiity with mixed
condtions in War's pnnéipal end markets In mining,
emengng market commodity demand continued to grow
supporting ore producton and histarically high levets of
cepital spending Despite second half customer cauhon
on commetments to new greenfiek] Hroects due o lower
commodity prices, existing committsd projects continued,
with strong ore producton lgvels, partcularty in those
commoditias to which Weir has greatest exposure,

such 88 copper and gokd A sotter markat for won ore
and coal In the final six months of 2012 impacted projects
In Australia and Brasi In ol and gas, North Amencan
upstraam markets were challengng as US natural gas
prices fell heavily in the first quarter and remained at
histoncally kow levels for the full year, prompting a switch
from ory gas to oll and liquids rich shale formationg
rasulting i1 & low doubla digd deciing n US onshore

rig courtt with a rising oll-focused rig count partially
offsatting the large reduction n dry gas rigs. Lower
pressure-pumping market demand, combined with
forward ordering m late 2011 in anbeipation of higher
gctivity levels, resutted in excess frac pump capacity

A DEVELOPED
AND ENHANCED

PRESENCE
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£2,538m

+11%

with aftermarkst demand atso affected by over capachty
as well as lower utlisation rates and faling frac intensties
The pressure control market, where Seaboard operates,
remainad strong n the first half of the yesr, albest actmty
slowed siightly in the second haff as rig count fefl in the
US and Canada OQutside North America there were aarly
signs of encouraging growth n mtematonal pressure-
pumpmng markats and Middle East service markets were
buoyant as Saud! Arabia increased progduction and the
refurbishment of ireqy’s clifiedrds continued, Power markets
remained mixad, with global nuclear aciivity subdused as
post-Fukushuma safety reviews concluded The low pnoe
for US natural gas has provided impetus to new gas fired
powers projects in North Amenca while opportunsties in the
twdro renewables markel smproved In the later stages of
tha year General industrial actvity remained subdued in
Europe and North Amasrica

2012 porformance

Owverall order input In constant currency was down

2% with onginal equipment mput down 13% as tha fall
in demand tor fra¢ pumps was offset by procuremant
for greenfieid and brownfield mmning projects and

a fiust contnbution from the Seaboard and Novatech
acquisitions, Aftermarket input was up 9%, reftecting
strong production levels in mining markets and markel
share gains across a broader aftarmarket-focused
product porticho in minerals and ol and gas markats

Group ravenues were up 12% on g constant currency
basis while the proportion of revenues from aftemmarke?
salas increased to 55% with strong organic Minerals
revanua growth offsetting the revenue impact of North
Amaerican pressure-pumping markets Tha Group
produced anothet record profits performance in ine with
our mid-year guidanca, Blustrating the resilfance of our
business model and divarse end market focus. Operaling
mergins improved due to the revenuse mix, continued
operational efficiencas and effectve cost control as well
as reacting quickly to changing market condrions by
realigning capacity and reducing headcourt In those
businessas most attected We delivered on the key
pnortes set out 12 months ago, expanding our reach
and improving capabilites across the Group

lons adjustad to Wl
ttwrma and intang:bias amortisation

Operating profit’ |
£486m
+18% |
 ————|
[[]]
v

Thus financal performance was underpinnad by good
progect activity in key mining equipment markats,
particularly South Amenca and Afnca, daespite a South
African market affected by Industriel unrest Sales grew
of the Minerals division s broader product partioko,
enhanced dunng the year by the development of our
OwWn screans range and new procuct imtroductions
inclucing the inngvatve Muttifio Highwall dewatering
pump. in Qil & Gas, despite the challenges n North
Amarican pressure pumping markets, Seaboard
pertormed well in the pressure control markats and Middle
East Service operations delvered a sirong performance
We also saw the first benefits from the restructuring of
the downstream business Despite a retativaly subdusd
global power sector, stratagie momentum i the Power
& Inclustrial division delivered strong mput, output and
profil growth

Wa continued to invest n our growth plans during 2012,
carefully targeting those areas with potential for strongest
short and medium term returns At the same time, we
have implemented coat reduction measuras In certan
areas without popardising tha abilty of the business to
capture longer term growth cpportunities when markats
mprove Capaal expenditure of £116m supported plans
to expand foundry capacity in Minerals and aftarmarket
component production and sarvicing in Ol & Gas

In Power & Industrial, we irvested m a new aitermarket
tacility 1or the hydro business in Montres!

Working capital levels this year have been higher than
those targeted at the baginrung of 2012, A number of
factors contributed to a bunid-up of invertory, the largest
being the rapid change n North Amarican pressure-
pumping marksis. To eddrass this, indatves were
launchad in the second half of the year with significant
benefits expected to be seen n the next year Despite
this, free cash flow from contmuing operatons was £62m
and our return on capral employed was broadly flat on
a bka for like basis Qur balance sheat remains strong
and we retam the financial flexibiiity to pursue organic
ang scqussition opportunities in line with our stralegy
»
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Directors’ Report: Review of the yoor

Chief Executive’s Strategic Review contnued

PARTNERS IN PRODUCTION
WORLDWIDE

Better pump perfonmance

Processing and pumping abrasive
material such as mining slurry needs to
be carried out as effectively as possible.

This reduces the prospect

of unplanned maintenance,
minimises power use and
enhances throughput for
customers A number of vanables
affect this — pressure and velocity
destribution of tha fiud used and
the intemal geometry of the
pumps and assoclated equipment.

For a number of years,
computational fiuid dynamics
(CFD) has proven effective when
water iz used in inlorming the
design of pumping equipment
However, existing CFD software
proves to be less accurate

in measuring what happens

to flulds within pumping plant
when handling slurry

Al the Weir Advanced Reaearch
Centre, cur engineers are working
alongside leading University of
Strathclyde academics to develop
and apply the optimum CFD codes
for slurry handling An important
part of the process mvolves
ciosely monitoring equipmeni

m the laboratory and in the field

to validate the differences in
performance Through thus
fundamental ressarch, Welr
believes this will create the most
accurate code 1o date for software
that halps to dasign and produce
ever greater afficiency end
performance for our customers

BETTER PUMP
PERFORMANCE
A QUESTION

OF CRACKING
THE CODE
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Driving growth The Weir Way

The Group has successiully pursued its strategic
priorites dunng the year, strengthening our abilly to
become a partner of chowee for our global customer
base Wa have integrated Seaboard and Novatech

into the Onl & Gas division, with both businasses
performing wetl In challenging markat conditions
Seaboard supports our stratagy of dversfying the
Group's upstream exposure to pressura-pumping

nto an adiacent markel which will also benefit rom

the long term growth prospacts for unconventional
production Growth opportunities for Seaboerd have
been vahdsted and the product range is already being
takan to Internatonal markets The managemaent team
has been strangthenad with senior additions to delver
on thesa opportunities At the end of the calendar year,
we exterxiod Qur pressure control presance in the dritng
phase of the well Lfecycle through the acquisition of
Mathena, inc Flow control production cepacity was
added at Weir SPM, with the development of a bundied
procuct offenng gaming racton in the second hatt

of the year An initlal phase of planned foundry expansion
increases our ahlity to serve global minerals and ofl
gands markats with capacity additions undarway at

our European foundry centre m the UK The mnovation
framework developed in the tast two years continues

to bring new products to market The highiight in 2012
has been the fiva new products launched for oll and gas
customers, ncreasng cur addressable markal by some
US$500m and lgveraging market-leading technology
from all gur divsions mto the North Amancan upstream
ol and gas sector

Value ¢chain excellence

in this yaar s report, value chain excellence Is recognised
as the fourth piliar divang Werr's growth. This acknowledges
its critical importance in halpng the Group achigve s
stratege obyectives as we moseasingly focus on rephcatng
the strong progress made in the CoMiNLous improverment
ol our operational pertormance across gl areas of the
organisation Thus year, good progress has been made on
supply chain and procurement initiatives and the ongoing
development of the people who work for War Whils more
needs o be done a3 we continue to strve lor zero accident
workplaces, a strong improvement was also mads in our
safety pertormance this year Gavin Nicol, Director of
Operations Support and Developmert, and Paubne
Latterty, Director of Human Resources, provide more
detalls on pages 2010 23

>>
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Directors” Report: Roview of the year

Chief Executive's Strategic Review contnued

PARTNERS (N PRODUCTION
WORLDWIDE
Collaboration m action

The Gladiator Slurry Pump is the latest proof of
what can happen when our divisions collaborate
to focus pooled technological expertise on the
needs of customers in one specific market.

Thase are the first pumps of
their type produced by Weir tor
frac operations, blending and
transferring a slumy mixturs of
water, gel and proppant While
devetoped for the ol and gas
Incddustry, these pumps owe
thelr tachnological competitive
advantage to the decades of
expertise in slurty applications
devatoped in our Minerals dnasion

The Giadixtor Sy Pumg

Using similar technology to that
which has been used to great
success in our market-leading
pumping products used in mining
applications, they enhance our
presence across the oll and gas
surface squipment market, directly
plugging in to our existing product
footpnnt across the trac site

The wesar registan spare parts
of the Gladiator Shurry Pump are
manutactured using the same
alloy materials which are already
proven to signdicantly extend

equipment life in the world's
harshest mumting envirenments
Compared to known sturry pumps,
the new hydrodynamic design also
extends the life of the critical wear
componsnis as well a3 making

the pump more robust and easy to
operate Conceived and delivered
through collaboration between the
Odl & Gas and Mmerals divisions

of the Welr Group, we believe that
the Gladiator Slurry Pump can ofter
customers a longer operational life
than existing altematives

COLLABORATION IN ACTION
THE GLADIATOR
SLURRY PUMP
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Innovation

Investmant in research and development incraased

by 26% to £23m as the Group continues to invest m

B ppeling of new products and product enhancements
for our marksets

The Group has filed around 40 patent applicatons
this year, matching last year's record number of
new invenbon filings. tn additlon, in 2012 a number
ot collaboratrons have been formad with extermal
companies to extend the technical capabliitiss

of the Group

Cur nnowation etforts relnforce the cntical scurces

of our technoiogical advantage, chiefly the Inteflectual
property assoczated with developing wear and pressure
resmstant materials engineered hydraulics and, increasingly,
tachnology that enablas our customers 1o more elfactivaly
ptan maintenance requirements Taken together, this
technology tocus addresses kay tactors alfecting our
customers’ operatonal performance in Weir's end
markets. Across the Group, we have a product and
technology developmant organsation to meet both short
and long term strategic business objectives Shorter
tarm product davelopment activity, with a time horizon
of one to two years, s camed out at our many workdwide
Design Centres of Ongin, where a specific product lamily
18 continucusly developed Core technology plattorms,
such as materials development, are the focus of our
global technology centres Flnally, fundamental research
work & carrled out at the Weir Advanced Research
Centre (WARC) In Glasgow, as well as at various
unversties wortdwide Our global tachnology centres
have continued to tocus on improved materials for our
markets and more efficient and robust pump design.

At WARC, good progress has been made o0 a major
profect that seeks to mnimise wear, carrasion and
erosion, incraasing our understanding and helping

to dentify optimum solutons across manufacturing,
materials selection, surtace treatmant and application
processes and yelding patent pending technology
refated to fud end design, a key component used in
prassure-pumnping

>
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Direciors Report. Review of the yoar

Chiaf Executive's Strategic Review continusd

L]

WORLDWIDE
From couniry to continent

During 2012, the Power & Industrial business developed
a strategic relationship with Minerals colleagues in
South Africa, taking its products from a single country,
power sector focus to growing sales across the African
continent and to customers in other sectors.

Traditionally, tha business had
focused on power industry
customers close to its facility

In Johannesburg but dlalogue
between the two divisions in
South Afnca resulted in the
Minerals sales team promoting
Power & industrial’s range of
valves Werr Minerals boasts wide
geographical coverage across the
African continent, with access to
a greater number of customers

Cross-selling has benefited both
divisions Minerals has successfully
introduced BOK Industnal valves
10 the mimng industry, while Power
& Industrial has secured orders

for Isogate slusry valves from locat
power stations

Participation in sales conferences,
training and joint marketing
inmhatives have all supported this
effort and the Power & Industnal
service centre in South Africa

ta now located on the Minerals
dwvision’s Middelburg site where
the facilities work hand-in-hand

Tapping into the Group's broad
capabllity in Africa has also
extended beyond customer-facing
activities Power & Industnal is
now part of a bigger entily with
stock and inventory management
transferred to Weir Minerals,
meaning greater buying power
and resource utilisation acrass
the two businasses

FROM COUNTRY
TO CONTINENT

GLOBAL CAPABILITY

DELIVERS RESULTS

FOR P&l
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Development of thus broadened
capability has seen input from
Power & Industriat South Africa
incraasing by atmost 30% and
output by nearly 70% in 2012
The business will continue to
hamess the Weir resounces
that exist across the region as it
axpands into new geographical
tarritones and industries




Collaboration

Providng engineerng solutions works best when
deliverad in partnership with customers Welr seeks to
achigve this by ensuring that the structures gre in place
to ensure all our end markets benefit trom poobing the

full potental of each of our divisions. During 2012 we
heve focusad effort on raducing operational costs and
complexty for customerns, recognsmg the impact of more
chaltangng economic conditions on ther businesses

This has translated into a number of responses providing
graater depth of service and expertso closer to where

1t 13 npadad to ensure minimum operationat disnmtion,
creatng new defivery modets 1o sult customer budgets,
such gs equipment rental contracts, anct putting
customars and Werr engneers together at an early stage
as we develop new products, with extensive field testing
camed out dunng the year enabling Grst-hand customer
feadback Weilr has also assisted ciients in bufiding skills
capacny, for example working with Shefll-operatad PDO
Oman to upgrade and manage thair workshops, with
Weir mentors training young Omanis to gain professional
certficaton Dimsional collaboration efforis have also
underpinned sutcessful realignment of capacity i the US
Our Excetience Committees continue to serwe the Group
well with functional cross-dmsional taams ensunng the
dissemination of best practice in these areas fundamental
to strategic delivery engmneenng, procurement, 1alent
development and environment hesith and safety

Global capability

The Group has continued to grow its worldwide
presence, ensuring that our ability to partner with
customars wherever our solutions are needed is not
constramed by capacity, expariise or tethnology
Invastment began this year 10 expand Minerals’ foundry
capacity, providing a stronger manuiacturing presance
n gvery key global mining market end enhancing
customer lead times Our aftermarket activities continus
to be supported by a growng senace network, winch
now numbers more than 150 lacilities, with additions
on each continent As well as adding new kcatons 10
this network, investment has bean made in machining,
tooling and technology to deepen our aftarmarket
capabilties, oftenng customers greater support and
further developing our competitive advantage Product
localisation has been a strang feature of the year, with
two examples being Weir International South Korea's
contribution to the developmant of a global valvas
platiorm and the production in India of our own
macharucal seals range Across the Group, eftactive
use has been mede by al dvisions of the shared global
tootprint, with Minerals feciidies n South Africa end
Austraia beng successhilly used by Power & industnal
1o gan g strong toothold in these markets
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Outlook

Azrogs the mediurn term, the Group is positioned to

benefit from tha grawth prospects of our end markets

despite an uncertain giohal economic environment

— Demand for the firvte resources of minerals end od and
gas s underpinned by the continuing poputation growth
and industriafisaton of magor developmng economies,

- Devalopment of the world's unconventionsl ol and gas
resources will prowde grester enengy security for many
countries and support industnal compettiveness

= Powsr mirastructure in bath the developed and
developing word will reguira refurbishment and
replacement due to emaronmaental concams and
agelng plant, with new build power stations reguired
to address predicted structural power shorteges
In ceveloping markets

In 2013, we am to grow ahsad of our end markets by

- continuing to enhance supply chain performance to
Increase customer responsiveness and benefit irom
Group igverage,

- capturing North Amencan and ntermnational pressute
control growth opportunites,

- extending Minerals’ presence in comminution markets

- implementing and driving grawth through an
integrated giobal vaives plattorm,

- delnvering an anhanced IT platform to support
collaboraton,

= improving working caplial periormance to
enhance retums

In 2013, despite maore chabanging markets, the Group

will continue to daliver profitable growth through new
product introductions and a range of operational intiathves
Assuming a gradual economic and end markat improvame nt,
we axpect to daliver low single digt revenus growth and
broadly stable margns i 2013 with lower frst half profits
offset by growth in the second hal. Alongside substantally
hugher cash generabon the Group pians tha eighth
consacutve year of double digh dividend growth

Kelth Cochrane
Chief Executive
27 February 2013




Dvectors' Report: Raview of the yesr

Excellence Across the Value Chain
Gavin Nicol
Director of Operations Support and Development

From the ongoing identification of
customer needs through our Weir
Customer Experience Programme, to

how we deliver equipment and services,

our philosophy of delivering excellence
throughout the value chain is a critical

pillar of our strategy.
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Ouring 2012, in gddrtion to the momentum in the
innovation agenda outlined in the Chief Executive's
Strategic Review, we have focused specifically an further
Improving our supply chain, operational and health

and safety performance as we further davelop our lean
operating platform across avery araa of the Group

Supply chain

In adopting 8 Group wide approach 10 working

in partnership with suppliers, Weir seeks to cptimise

its supply chain This partnership will lead 10 greater
effectivenass in cost, qualty, delivery and responsveness,
all critical factors m improving the experience of cur
customers The Group also stands to benefit from
reductions in working capita

In 2012 we aenalyzed our supply cham and identified
opportunrhes to amploy bast prachce across common
spend categories, aggregate demand and take our
established loan approach into suppliers’ own processes
Enhanced data management has been introduced to
prowde spand visibility across afl business units, enabling
savings to be leveraged across the Group Experienced
resource was aiso added during the year, provding
acdmonal capabliity and capacry 10 dedver our supply
chain strategy

Key supply chain achlevements during 2012:
= Implemented the Walr Procurement Systermn across
tha Group

- Analysed total Group spend and wtroduced
cigrtal toots 10 engage our supplier base through
a common portal

- Establlshed Cantres of Excellance teams for kay
commodities and akgned sourcing strategnas
to growth targets.

= Incroased 'best cost country” sourcmg

- Established and implemented an engagement
framework with key suppliers

Operations

A igan phllosophy drives Weu's operaticnal platform
with the principle of continuous improvemant and
mirmum wasts émdeant throughout our manufactunng
operations and beyond the factory floor

Our lean methodology is delivered through the Wer
Production Systam (WPS) Wa raise our lean standlards
year on year, recognising that our operations can always
be more efficiery Effectveness is measured through

a roling audit process Dunng 2012 we have apphed

this lean audn process to supply chain activities across
our oparstions




Another key area of focus has been working capital
managemant with improvement actwities developed
through the Group's innovation framework A consistent
Group-wade gpproach to mventory control and sales and
opershonal planning has been embedded et every maor
site across the Group

Safety performance

The Group operates in the belle! that all incidents

are preventable We are committed to a zero accident
workplace Safety performance is reported based

on Total Incident Rate (TIR). This measures medica!
treatment of any kind raquired by employees divided

by 200,000 hours worked The results for 2012 show
sgnificant improvement on the previous year TIR has
decreased from an average of 3 4 in 2011 to an average
of 1 6 n 2012 with a contimang improvemeant trend

The Emaronment, Health and Satety (EHS) Exceflence
Committee leads on EHS issues across the Group
Having developed a Wair EHS system in 2011 to sat
globai standards, this year the Commities set out 8
wadmap’ for each business to achdave consistent,
world class performance with five prionly areas 1o
progress over the next three years. Assisting in the
debvery of the madmap was face-to-ace commumicaton
with every member of the Semor Management Group
and video communications with all employees

Arolling progremme of rigerous internal safety audits
was established 10 asSeSS progress against pnonties
and 1o Inform development plans at each business unit
The results of each audit and associated development
plan are reviewed by the Group Exacutve,

Fnally, to reinforce a strong culture of safaty, the Wer
behavoure! safety systemn was developad throughout
2012 and began to roll out acress the Group earfier
tis month Tha key message behind the systemn Is that
to ignore unsafe workplace practcs Is to endorsa it
Every Welr employee will recelve training In the system

For more information on Weir's EHS actmtes, please
0 to weirco uk

PARTNERS IN PRODUCTION

WORLDWIDE
Safety parformance

At the heart of Weir’s

safety philosophy is

the belief that all incidents
are preventable. Embedding
this philosophy starts with
making safety training job

and task relevant.

Many Werir employees perform
manual assembly or engineering
tasks Recognsing this, an intiative
was developed in Africa to create
specific training to focus on the
prevention of hand and knger
injuries The programme, which
has seen a dramatic reduction

in Incidents involving hands and
fingears, has been rolled out across
svery Werr business and formed
the basis for other campaigns

Designed to address the speclfic
actvibas that workers in the plant
would recognise as ‘their job’
involved training in the importance
that hands and fingers play in
everyday Iife — inside and outside
the workplace This was reinforced
by training on risk assessment and
the appropriata personal protection
equipment tor each specific task.

While managing task-focusec
risk, the ‘hands-on' safety

culture Weir seeks to davelop was
also driven home dunng traiming
This makes i clear that any
employee has the power to

stop colleagues, managers or
processes when they observe
risks being taken The tralning
emphasised the importance of
iwo-way communication and also
addressed practical issuas by
encouraging the diaposal of
inappropriate tools for the task

Finaky, a visible ongoing
commitment from all employess,
from Managing Director to shop
flcor operators, Is underscored

by the signmyp of a ‘pladge board’,
prominently displeyed on the
shop fioor,

DEVELOPING
EXCELLENCE
IN SAFETY
PERFORMANCE
A HANDS-ON

CULTURE
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Directors’ Report Review of the year

Our Paople

Pauline Lafforty
Director of Human Resources

The Group recognises that motivated
skitled and effective people are

imperative to our business, with tatent

development an important element in
extending our global capability and
sustaining profitable growth. We are
committed to attracting and retaining
the best people and developing them
to achieve their full potential.
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The following principles guide our approach to our

employees We segk to

- ensune no form of prejudice stands in the way
of development or promotion cpportunities,

- sncourage, nvest in and support our employees
to achigve ther potentat

- identify the training and developmem neads of
employees and find ways to fulfil those requirements,

- use the Weair Group Persanal Devalopment Plan (PDP)
to Wentity and develop high potental individuats,

- employ and retamn paople who share our values and
behaviours and actively discourage those who do not,

- work to mamntain e business enironment where
Individuals fesl vatued and respacted,

- provde development Cpporunes o ntemetionatly mobls
employees by encouraging overseas appontments,

- support mdmduats i developng and expanding
thelr miles

Dunng 2012, a growing number of intemal candidates
made tha transtion to semor and middle managament,
roles Thrs success 15 the frst evicence that the enporiant
steps put n place m 2011 to establish a comprahensme
management and loadarship development tramework

for the Group s provcing a tatent pipeline capabie of
supporting the present and future neads of the business

The framework «dentifias and targets three kay camer
davelopment phases Programmas ard dslivered to
employass at each relevant stage with development

and managemsnt tools designed to support and
enhance Weir's strategic objectives and organisabonal
culture. Perticipants in the progremmes ere identified and
salacted by business unit and seruor management based
on alignment to The Wair Way values and behawours
Mora Information on these values Is evallable at weir

o uk In additon to the Group-managed programmes
hated betow, many local isarming and development
programmas are rofled out on an ongoing basis

Weir Leadsrship Programme

The Welr Leadarship Programms (WLP} develops high
performing Isaders and strategic awareness, creating
ahgnment with Weir's strategic agenda and loveraging
s effective delivery Programme participants are drawn
from the Sentor Managernent Group (SMG) with over
150 senior managers taking part so far The SMG ts

a group of around 300 senor employees with frontine
responsibility for the development and dslvery of the
Group's strategy The programme is designed amund
practical business challenges Pears from across the
Group's operations cobaborate and support sach other
in faciilated lsarmung groups




Walr Busineas Managasment Programme

Deslgned in conjunction wth a leading busmess schoal,
the Wair Business Managemen! Programme (WBMF}
develops the 2011 pliot Emerging Leaders Programme
The WBMP delvers cora business managemsnt skils
and covers crticol areas including leading people in
organisations financial managemeant. commercial
awareness, operalons management, innovaton and
project managemeant. Complaton of the programms
leads to a postgraduate Cartificate in Managomont

and the opportunity to obtamn a Masters 1 Businass
Admirustration More than 50 managers from the Group s
global operations have participated in this programme,

Graduate Development Framework

Dunng 2012, Wer recnuted a total of 75 graduates across
tha Group from a varlety of profassional disciplines. The
Graduste Development Framework provides 8 consistant
daveiopment programme 1o grve graduates withm Welr

& broad knowledge and understanding of the busness

In 2012, two groups of mora than 20 graduates attended
a s day induction course in Scotland

Weir University

The Weir University was established In 2011 to provide all
smployees with online access to continuous profassional
developmet resources. Thig virtual resource s continuously
enhanced and dunng 2012 modules were added in
business ethics/Code of Conduct project managemean,
marksting and procurement These are in addmion to the
ranga of courses and materials supporting Walr's arcas
of technologcal competitive advantage, including
metellurgy, faiure analysis, corroson and fine element
analysis The Welr University enables the consistent
application of idantical iearning opporturuties worldwico
with employee user numbars continuing to increase

Succeasion planning

Tha leadership development initiatives rolled out in 2011
served to establish a robust management and leadership
devalopment framewark This tramework contributsd

to the Group's succession planning process across its
businesses. In 2012, 44% of senior management group
appoinimants were intamal

In 2013, more statl will benedit trom ow 12lent development
framawork a5 we begin the rotation of our graduate
programme throughout our global network. This process
begns when we delver the programme n Bangalore India.
alowing our graduates to see ow Indian tackbas end engage
with our 200 sirong Indian engineering scwnce leam

Wa will also undertake Group-wida inftiatves to batter
gaugea the akgnmant and commitment of our amployees
to daelivering the Group's objectrves The resutts wilt
determing a range of actions to develop employee
engagement and empower employoes to continually
improve customer satisfaction

PEOPLE MATTER
Graduate Development
Framework

ERICA SNIDER
ROTATIONAL

ENGINEER

1 joined the Graduate Development
Framework at Weir SPM in January
2012, starting in sustaining engineering
where | learned about our product

line using computer models and doing
hands-on assembly in pump school.

In flel¢ engineering | helped
sarvICe our puUmps at a frac

site with the customer's crew

and saw how our products are
usad in fracking operations

| am respensible for documenting
the performance, operaling
conditions, and investigation
findings of prototype fluid ends

in field trials. | have completad
Investigative disassembliss and
magnetic particie inspections of
the triat units | participated in the
examination of satacted fractures
to datermine inthation points and
failure modes at the University

of Strathclyde | discovered the
resources availabis to enginaering
taams within the Group through the
Werr Advanced Research Centre

Whila in Scotland, | attended the
Weir Group Graduate Development
Programme and participated in
team-building and persenal
development actvities with
colleagues from six countrias
drawn from all three divisions

of the Weir Group

Duning that week, | saw the
embodiment of Weir vatues in my
colleagues. valuing people, working
together, leadership, and ntegrity

| left with a greater understanding
of how The Weir Way embraces
Innovation and collaboration across
the global community

As | approach completion of

the first hall of the programme,

| have discovared the high level of
support Welr offers for my personal
davelopmenl Gaining exposure to
80 many areas of the company this
earty in my career has taught me
two things First, intellect, merit,
and capability are valued by Weir
Second, the Welr valuea are upheld
universally across afl industrias,
locations, companies, and cultures
Leoking ahead to my final year of
the programms, | will be invcived

in aftermarket operations at an
SPM service centre and | will

gam cross-gdnasional exposura in
research gnd development and
new producl introduction activities
with the Minarals Division
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Diroctors’ Reporl. Reviow of the yesr

Operational Review
Weir Minerals
Dean Jenkmns, Dvsional Managing Crrector

During 2012, the division has continued
to focus on leveraging its sector-leading
market presence to drive sales of a
broader range of solutions to customers,
as technological innovation continued

to develop our product portfolio.

Order input Revenus Operating profit
£1,322m £1,3349m £256m
+*T% +12% +21%
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Koy priorities and progress in 2012
Expand global production capacity

- Double dight capactty increasas in Chilean end European
foundry operations to support growth, with planning
undarway for turther global foundry expanson

- Capacity added i Europs, Maxico and South Africa
to support the broader product range with investmant
in infrastructure and tooling to support comminution
products and rubbar lning systems

- Actlons yndertaken to align dmsional capabity with
globa! customer demand.

Continue to drive markel share in anciltary
products and services

- Linaiex product developments supporting increased
cross-seling

- Strong growth in siumy transportation ancillaries.

- Good revenue performance from organcally
developed screens range

Take product innovation to new areas
within the mill eircult

- Organic development of screen madia and
mechanical seals

~ Significant matenals development lor minerats
and il sands markets with new hard chroma
white irons and oil sands hosa technologes

- New Muttiflo Highwall pumnp launched for
dewatering applications

Build further on the collaborative successes
of the Oil & Gss Forum to develop new products
and services

- Gladlator Sturry Pump designed and taunched
with Minerals materials tachnology contnbuting
o0 enhanced product wear ifg

- Swellable packers for oil and gas downhole drilling
appicatons developed using Minsrals elastomer
technology and galining market acceptance

- Linatex frac discharge hose designed tor frac shurry
transporiation with indapendent testng showing
greater abrasion resistance than compeétitor products




Market review

Global ore production increased by an estimatad 3%

n 2012, ungerpinned by contnued demand growth in
Chinese and emerging marksts for key commodities such
as copper Average ofe yiskds contimued to fal, requinng
greater lavets of processing to maintan the same volume
of refined commodity and turther supporting aftermnarket
demand growth.

Capital expenditure [n the mining sactor in 2012 remaned
ahead of the historically hugh levels seen in 2011, with over
£85bn commtted to a number of greenfisld developmeants
and brownfield expansions, a 9% increase on 2011
despita new project acthity coaling off trom the peak saen
in the first half of the year Prces remalned above incentive
levets tor most Key commodtias during the year Second
hafl macro-economi: concems over Europe and China
resulted n commodity price falls, particulary In iron oe
and coal markets, leading to the deferral of some project
decrsions in Australla and Brasll Industrial unrest
Impacted activity in South Afnca m tha sacond hall of the
vear Elewhera condtitions in key minerals regions were
positive Buoyant actaty levels continued in South
Amenca and the rest of Atrica driven by copper and goid
projocts Wer has benefited from its exposure to thess
process-intensive commoditias

The completion of existing ol sands projocts and rasulting
increasas in production levels supportad actvity n North
Amnerica, although new project activity kvels wearg low,
reflecting the emerging price discount of Canadan heavy
oll comparad to the WTI benchmark price as a result of
transportation constraints

Operational performance

A record financial performance from the division was
underpinned ty broadly positive conditions in most mining
markets and continued success in the delivery of ¢s
growth etrategy Capdal investment levets supported
furthar growth in tha mstalled base of surry pumps, with
new progect commissioning benefiting production volumes
and increasing levels of attermarkst demand Targeted
capacity addibon end proguct localisabon has supported
growth in tha divison's Hroad range of ancillary products
and services Thus growth has besan supported by
expansion of the sales and service footpnrit, a key source
of markel differentiation, with 13 new stes opened
woricdwide Service capabilty has also been enhanced
through investment In local machining capability ang
technical skills to support tha growang product portfolio
The division enhanced nts diferentiated technology
position dunng the year with a number of advances in
materials technology &t our global research centras which
will contribute (o prolonged wear rasistance 1n customers’
critical applications Minerals research and development
efforts were atso at the haarl of major product taunches
tor ol and gas markets.

Order input increased by 7% to £1,322m (2011 £1,239m).
Onginal equipment orders grew 3% with growth weighted
to the first half of the year Aftermarket orders grew

0% with the growth mate recavaring in the fourth
quartar following third quanar destocking in Austrafia
and Brasil Aftermarket orders represented 60% of total
input 2011 58%)

Linked to new project actmty, tha division contmued
to expenence good lavels of demand for slurry pumps
Aftermarkat input strengthened across a rangs of
commodihes with the benefits of a large and growing
installed base reflected in 10% order growth n sturry
pump spares and strong Input trends across o lerger
aftermarkst portiolio includng several mulh-mihon
pound orders for cyclones and veMas in South Amarica
and Canada and a multh-million pound hosa contract
for a Latn Amerncan projact The division also grew
its prasence In the screen machine and scrosn

meadia markat, benefiting from investment in localised
marufectunng The first maor contract awards for
Linatax wear resistant ined valvas and cyclonas were
received for one of tho world's largest minsrel sands
projacts i East Afnca a hightight ot a strong overall
2012 pertormance in the Afncan market Emerging
markets accounted jor 53% of input 011 47%)

with order growth from South Amencan and Atncan
markets rising by 18% and 30% respectively

Revernue incrassed by 12% to £14,334m 2011 £1,185m)
Original equipment sales increased 9% and accounted
for 40% of revanues (2011 41%) with second half salas
broadty matching the prior year record Producton
drivan attermarkat revenues increpsed by 13%

Operating profit increased by 21% to £256m (2011 £21im)
as the dmision benofited from strong revenue growth and

Margin expansion

Operating margin increased to 19 2% (2011 17 7%)
and was ahead of expectations reflecting the strengthening
aftermnarket reverws mix alongside benefits from procurement
initiatves, productivity gamns end effective cost control

in the second half ol the yaar margins were also supported
by targeted cost and headcount reductions in Brasit and
Australa the markets hardast hit by fathing coal and iron
arg pricas with total one-off costs of £4m incurred in the
year {2011 £1m)

»>
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Dirogtors® Report. Review of the year

Operational Review
Weir Minerals continued

Matenal matters

Harsh mining environments test processing equipment
to its limits. Poor material selection and hydraulic design
leads to shortened product life and loss of productivity,
often directly affecting the customer’s bottom line.

Improving the wear Iife of materials At the heart of many Welr Minerals’

is a daity focus at Weir Minerals
Technology Centres These RAD
centres focus on extending
customer productivity by creating
new materials such as wear
resistant alloys and elastomers
They also strive to develop the
deepest technical understanding
in the market of the factors that
affect material wear

WHEN A DAY’S LOST
PRODUCTION COSTS

products are High Chrome White
Irons - twice as hard as siainless
stoel with many imes the wear
resistance in abrasive mining
applicationa At our Materials
Davelopment Technology Centre
m Sydney, Australia, one of the
world's foremost chrome-iron
matenals scientists is leading the
develcpment of a new ultra-wear
resistant alloy alongside other
leading experis

RMxteriais aclen2ts deviianing
olwome inons &t the Materisis
Dwwaiopment Techwolagy Centre.

Our scentists have found new
ways to incorporate carbides
significantly harder than chromwm
carbide, a breakthrough In creating
alloys with substantially improved
waear resistance And we're also
addressing the one Achilles heel
of chrome irons - their bnttleness -
by developing a process to create
material that has greater ductilty
than ever before This creates

the possibility of using truly wear
resistant alloys in applications that
tradrtionally required a compromise
between wear resistance and
toughness This research work
directly supports the Group's goal
of lowerning customers’ total cost
of ownership

Other recent nnovations include
the dewelopment of A238, which s
a member of the hyperchrome aflloy
family Dasigned specifically for the
Canadian oll sands, this new alioy
has already been successiully
trialied in 2n aggressive application
in one of the wortd's harshest
mining environments

MILLIONS OF POUNDS,

MATERIAL MATTERS
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£1,334m

+12%

2011 nna 2010 restatac 81 2012 overge exchango ried

invastmen

The division has rivested throughout 2012 10 valus chain
developmart with the focus on enhancing produchon
capactty end afigning global capability 1o customer nesds
and divisional growth plans Capstal expenditure was
£50m 2011, £49m) as investment was made tn foundry
and wear resistant bning production, as well as expansion
of the leading global ales and service footpnnt Research
and development spend ncreased by 22% to £13m as
the divsion continued to develop fts materials tachnology
posthons and supported collaborative innovation efiorts
across the Group

In Chile, toundry expansion added 25% extra capacity
to capture growth opportuniies in South American
markets i core products and wear resistant Lnings
In Eurcpa, &n extension of the UK foundry operaton
Is newly compiete, with the instaltation of a fast-loop
employing hi-tech manufacturing processes adding
around 15-20% addtonal production capacity to
support the broader product portfobo and giobal
demand. In Malaysla, agreement was reached to
acquire a low cos! foundry to support demand ,m
Asia-Patihic while planning advanced for further
rwgstmaent m North American foundry cepacity

Investment in the organic growth of a screens range
and screen medla has continued with axpansion

ot a screens design centre in South Atrica In India,
the focat design and production of mechancal seals
commenced, prowiding 2 valuable low cogt product
source for the division

There ware new service cenires added to the Minerals
sarvica footprint during 2012 in the US, South Alrica,
Russia, Scandinavia  Spatn, Turkey, the Nethartands
Colombia and Ausirelis, extgnding opportundies to
better support customars end provide ancillary products
and services

Walr Minereis has also agddad around 250 employess
thuring the year to suppor growth plans
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Operatmg profit

£256m

+21%

Outlook

Wetr Minerals remalns well positioned to benefit from
tha strong long term markst fundamentats m mining and
minarals processing, undsermpinned by urbanisation in
emerging markets and their demand or raw matenals
This ongoing demand coupled with declinng ore
grades, supports continuad substantal mvestmant
above historic leve!s by miners over the coming years,
atthough the medium term nature of capital imestiment
may increasingly focus on browniield and production
optimisation projects with absoluta industry capal
expenditure levels expected to remain above 2010 levels
Global ora production is expected to grow by over 3%
per annum through to 2015, supporting aftermarket
products and services growth

In 2013 we expact mining capex to dackns relative to
2012 but remain at fevels supportive of tha continued
expansion of the nstalled base While fewer greenfield
projects are expectad to reach order pomt compared to
the run rale in the first half of 2012, we expec! a number
of brownfield expansions as miners focus on maximising
returns from exasting production assets With the order
mix contmung to shift towards eflermarket products
and services markat foracasts ol positive ore procuchon
volume growth and a contnuing focus on ncreasing

our market share of ancillary products and services
mean that we anticipata good growth in shortar cycle
attermarket orders Together with delivery of a strong
opaning order book, this is expected to result in higher
2013 revenues and operating profits After a stronger
than expected sacond half 2012 margin periormance
operating margins are axpactad to bs at a broadly similar
level to 2012 as the business balances the benafils from
the growing aftermarket mix alongsice sensidla cost
control and continyed investment i s growth plans

Key priorities in 2013:

Develop global foundry capacity to meet
aftermarket domand

tnvest In comminution proceas knowledge and
materials wear technology

Reduce lead times and working capital through
globel supply chain inttiatives

Continue development of Minerals and Oil &
Gas product portfolios thraugh collaboration
and innovation

i




Directors’ Report. Review of the year

Operational Review
Weir Oil & Gas
Steve Noon, Dmsional Managing Director

The division continued to successfully
pursue its strategic objectives in 2012
despite challenging pressure-pumping
market conditions.

Ordor input Operating profit
£677m £844m £211m
-22% +13% +14%

The Weir Group PLC Annusl Report and Financial Statements 2012

The completed integration of Seaboard drersifies
tha division’s exposure within the upstream sector and

Novatech enhances the afterrnarket offenng delvered

by Welr il & Gas through & growng, mearkst-leading
service network. Mathena. Inc. acquwed at the end of

the calenclar year, extends the prassure coritrol capabilty
to the driling phase of tha well Ifacycle, anabling the
division to provide dnling, completion and production
solutions and to benefil from the technology requirements

of increasing environmental and safety regulation

Key priorities and progress In 2012
Dellvering on capacity sapansion

- Expanded flow produchon capacity in the US and

Canada, with alijned investment in broadening and
deapening tho North American service offering

- Complated mpid raspanse manufacturing centre in

Dubai and buttt a declicated faclity in Abu Dhabi to meet
expected demand growth in tubular repars and valves

- Opened AP and ISO accredited sarvice facllty in

Basra 1o cater for the growang oitfield equipment
markel needs of iternational oll companies in Iraq

Acquisition Integration and effectively capturing
synergy cpportunities

- Integranon activities compisted on scheduls for

Seaboard and Novatech, with Seaboard’s North
American and mtemational growth opportunities
vabdated and detailed action plans in piace

New product development

- Launched five new products for upstream markets,

developed by the Qil & Gas Forum, focused on meesting
customer demand for nger e products in shale
appkcations, ncludng the Stampeads swellabla packar
and SPM Duratast fluid end

- Broadened pressure control portfollo with the

development by Welr Oll & Gas Dubai of a DNV
certified manifold for major oillield service customers

- Successful launch ol bundled aftermarket offenng,

reducing operational compiaxity for customers

Compietion of downstream restructuring

- Production of all overhung and single stage vertcal

purmps underway at fully oparational Polish value
engineernp centre

- Low cost supply chain establishad,




Market roview

in North Amencan pressure-pumping markats, ths dual
gftects of US natural gas prices falling below economic
ncentve levels and retativaly hugh, stable il prices
rasutted |n a shift of driling and complaton activity from
dry gas to ol and liquids nch shale formabons  Over the
year, US horizontal gas-dinectad ng count declned by
43% while horizontal ¢l and Bgquxds rig count increased
by around 28% with total US land rig count taling by 13%
A decline was seen in customer activily over the final
quarter of the year as 2012 driEing and compistion
budgets ware exhaustad.

Advances in technology continue to reduce the time
required to drill and compiete a well, with the number

of wats driled outstripping the movement in average rig
courd, supporting demand for prassure cantrol equpment
provders In pressune-pumping, anatysts estimate that
frec equipment utiisaton rates had fallen to around

75% by the end of 2012* with total North Ameancan frac
demand ¢f around 13 rrullion horsepower at the end of
2012 gt sanilar levets to H1 2011

Altarmarkel activity was also mpacted, with ovarstocking
of fud ends in anbcipaton of hgher actmty and lower
aquipment utlisation and senvice intensity, leading to
phcing pressure in specific product categones, Demand
in Intemational pressure-pumping markets grew strongly
dunng the year wath 38% growth in the frac fleet cutsde
North America to 4 4m' horsepower

Middie East services markats grew strongly, with
increased Saud| production and the ongang rebullding
of lracy oilfield infrastructure In downsiream markels
pncng pressure in onglnal equipment markets began
to aase with good markst opportunities in the FPSO
{Floating Preduction, Storage and Otfioading) sector

Operational performanca

The dvion has delivered a resilent financial
performance, maintaning overall margns despite tast
changing marke! conditions In e challanging North
Amarican upstream environmant, operatonsl capability
and capacity was rapdly abgned to market needs

The division grew its marke! share in certan product
segments despre lower overall actraly levels, and the
imegratons of the Seaboard and Novatech acquisitions
were completed, with plans daveloped to Internationallse
both bustnesses and {0 enter tha frac flowbhack market
Welr's pressura pumping-focused operabons (SPM,
Mesa and Novatech) responded quickly to changng
markst conditons by reducing headeount, in-sourcang
machning end implementing lean initiatives angd cost
reduciion programmes  Totel annualised cost savings
from thesa inftiatves wera ¢ US$25m The expanded
aftermarket pressure-pumping portioho has enabled
the successtul bundling of SPM, Mesa and Novatech

t Source Pnc West February 2013

products for customers, with annua! commtments
secyrad from a8 number of large service companies
Quiside North Amenca, intamational opportunities
continua 1o progress, with Bka for ke upstream
mtermabonal nput growing by over a third dunng the
year Good progress was made by the Middle East
Sarvice operattons with the eward of & number of
significant contracts including a mutt-milkon pound
rotating equipmant maintenance contract for the
refurbishmant of the Rumnalia oilfietd in Ireq. Downstream
operahons delivered a much mproved performance
on last year due to the first benefits of the completed
restructunng of the cpamations

Order input at L677m (2011, £870m) was 22% lower and
419 lower ik for ke due 1o weakness in pressura-pumping
markats. Onginal equipment inpurt fatl 44% and 66% ke
for ke as pressune-pumpeng demand fell sharply as a resutt
of frac pump overcapacity Aftermarkst input was up 5%
bt down 129% kka for ke with gtrong growth in Services
otfset by lower altarmarkst prassure-pumping orders.

Like {or ike upstream buslness input (SPM and Mesa)

fetl 51% to £359m (US$569m), with quariedy order lavels
broadly flat since the second quarter against the background
of a declinng ng count A total of LIS$139m of 2011 orders
ware cancalled in the year and reflected as an opaning
orderbook adjustment  Input from Seaboard was up on
the equivalent pre acquisition penod althowgh growth
modsrated m the sacond hall as market ectwity levets fell

Strong input growth was achieved at downstream and
Serwce operations, with Middie East Services benefiting
trom an enhanced operational presence and increased
actnity lovels in Saudi Arabia and raq  Improving
conditons in downsiream markets contributed 1o higher
ongnal equipment ordars including a strategic contract
in the FPSO markat

Revenue increased 13% to £844m (2011 £747m). but
was down 10% lika for Itke with equivalent upstream
rgvenues of £511m (US$810m) 2011 USE082m) In kne
with expectations Seaboard revenuaes Increasad 10%
on the pre-acquisition period while Novatech revenuas
declned, reflecing prassure-pumping markat condiions
Service and downstream revenuas grow by 25%

Qperating prefit including joirg ventures ncreased by
149% 1o £211m (2011 £185m) but fell 12% on a ke for ke
bass Seaboerd end Novatech conributad £45m before
ntegration costs of £3m {2011 acquesibon and integration
costs £5m), 10% hegher than the equivalent pre-acquisition
period Total one off costs of £4m were incurred In the
year (2011 £11m) Good profit progression a1 Service
operations and a postve downstream profit performance
also contributed
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Directors’ Report: Revisw of the yoar

Operational Review
Weir Oil & Gas continued

PARTNERS IN PRODUCTION
WORLDWIDE

Cradle to grave asset
management

When equipment used in the upstream

oll and gas markets needs to be replaced,
it has to happen quickly or it affects

the customer’s bottom line.

Through its focus on equipment used for market through one ded:cated reglonal
enteal applcations, Weir understands contact This provides customers with
this better than most. We don't simply the best local response and range of
mamfacture the equipment, we ensure sftermarket products and services

by working in partnarship with customers  delivered through the targest service
that i can enhance the applicaton and we  and sales network in the North Amencan
provide service and enginesring expertise  market. By ieveraging the karge instatled
to optmuse performance throughout the base of SPM pumps and tncorporating

lite of the Instaled base of equipment Novatech and Mesa into the pressure-
Ths mm is to lower cparational cosl and pumping service network, the leam has
complexity for our custiomers enjoyed success by ‘bundling’ pump

expendables from the full aftermarket
Waetr Ol & Gas has bustt the leading product porticho and growing sales
service presence in North American at the point of use The ongoing

shate plays, recognising that customer development of the Weir business model
proximity is critical in an industry where in upstream markets has enabled us to
downime can cost milions, Dunng 2012,  gain market share in tough conditions,
the development of a focused aftermarkat  grow aftermarket revenues and, most
pressure-pumping team has taken the fidl  importantly, improve our agilty in
offenng of SPM, Novatech and Mesa o responging to customer demands

CRADLE TO GRAVE
ASSET MANAGEMENT
DEVELOPING A LEADING
BUSINESS MODEL IN
THE ‘NEED IT NOW’
UPSTREAM MARKETS
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Revwenue

£844m

+#13%

2011 encd 2010 reatotad a1 2012 gvernge exchange rstas

Operating mergin of 25 0% (2011 24 B%) increasad
yoar on year, wih upstream mangins resfient despile
challenging pressura-pumping markats an improved
performancs in downstream and Service businesssas,
and lower ong-off costs On a ke tor ke basis, marging
of 25 1% wers down 40bps and in line with expactations
The divislon reacted quickly to the changing pressura-
pumping market conditions by ntrodueng a range

of etficiency and cost reduct:on measures to preserve
profitabiity, Underyang margins at Seaboard and
Novatech were in line with the divisiona! average,
reptesenting a 180bps improvemant on the equivalent
pre-acqusition pertod

Investment

Welr Oil & Gas supparted its growth plans during 2012
with capital expendrure of £52m (2011 £32m). Werr

SPM mvested i flow capacity expansion and the diviston
also investad in integration projects at Seaboard and
Novatech in rasponse to the lower demand ermronment
In Narth America, the previously announced US$75m
expansion of Welr SPM was reduced to lass than USS60m

The dwvision comtinued to invast in extanding it
manufactunng and sernce {ootprnt, complating rapd
responsa manufacturing centres In Canada and Dubal
and opemng new service centres in Williston, North
Dakota Plsasanton, Texas, Singapore, and Basra, Iraq

Owerall spending on research and developmant increased
by 45% to £8m a3 the division seeks to mamtan the strong
new product development momenturn establshed in 2012

Employees hove been added across the dmsion at those
businessas with strongest opportunitias for growth,
afthough headcount a1 the prassure-pumping focused
operalions was reduced in responsa to the lower
demand environment The dvsion continues to attract
quality peopls from the ol and gas industry as well as
davaloping and promating mternal talent Leadership
devalopment, business management and rotatlonal
graduate programmes have efiectively supportad the
talent pipeline, matching skills needs to growth plans

Cutlook

The madum tamn outiook for global pressure-pumping and
pressurs control marksts remamns positive, with continued
mwestmeant in North American shate plays by national and
internationat ol companies. A relatnaly hugh and stable ol
price should SUPROMt connwng North American producton
incraases as the US pursues energy ndependence. Low
US gas prices are expecied to support ncreased US

gas fired power and industral demand as US businessas
benafit trom the compelitveness of lower enerngy nput
costs Imernational shale development is axpected to
contnue to grow, with Ruszia, China, Argentina, North
Africa, Saudh Arabla and Australla becoming larger markets
over the next two 1o three yaars.

£211m

+14% ]

Pressure-pumping markats are expected 10 remamn
competitive In 2013 and our pressure-pumping business
unit SPM, Masa and Novatech) entered the year with a
considerably lower orderbook than the pnor year penod
Mirmma! levels of onginal squmpment capex are expected
throughout 2013 with material overcapacity continuing
to affact frac pump demand With low single digit ng
count growth foracast, attermarket mput is expected

to progressmvely increass as customers work through
inventory levels

In pressure control, Seaboard 15 expected 10 make

good progress, as (the businass seeks to benefit from the
organc growth opportunites avallabla In frac rental, frac
towback and international merkeis Additional geographic
growth opportunkles also exist for Mathena's product
range through the divison s leading service natwark.

Al the Middie East Serwces businesses raqu and Saudi
Arabian markets are axpected o be particuiarly strong

A continuation of the improved downstream pertormancs
I8 forecast

In total, divisional revenues including Mathena are
expected to ba slightly iower year on year wath undsrtying
operating marging broadly in line with 2012 as exposure
to pressura-pumping falls to around 50% of dwsional
ravenusg (c 15% of Group revenues)

Koy pniorities in 2013

Develop aftermarket business mode! and
bundling strategy in pressure-pumping unh

Continue momentum in new product development

Capture Seaboard domeslic and intermnations)
growth opportunities

Capitalizso on growth opportunities in
Saudi Arabia and Iroq

Integrate and realise the benefits expocted
from the Mathasna acgquisithon

Enhance pressure control offering
I North American upstream markets

Increasa supply chain flexibility and reduce
working capital
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Directors’ Report: Reviaw of the year

Operational Review
Weir Power & Industrial
Kemvin Spencer, Dvisional Managing Director

Despite depressed markets in 2012,
Weir Power & Industrial demonstrated
good progress during the year, as
momentum built behind the division’s
recent strategic initiatives.

Order Input Rewvenue Oparating profit
£36im £323m £31m

+18% +7% +20%

The Weir @roup PLC Anrwal Report and Financial Statemants 2012

Key prionties and progress in 2012

mproving cost competitiveness through increased
product localisation in Indla, South Korea and China

~ Selected vaive product transters to India and China
wall underway

— South Korean input more than deubled

— Over 30% of vaive output sourced from low
cost countries

Capitelising on a broader product range and
increased routes to market through a tully
Integrated aales structure

~ Owerall input up 18%

- Emerging market sales hub input up 73%

~ Consistant customar retationship management
system established, enhancing communication,
collaboration and sales and oparational planning

Expanding presance in oil and gas end markets

- Dil and gas marke! revenugs up 28%
= Joint marketing intiatives with Weir Oll & Gas
established

Developing competitive advantage through
product Innovation

= Input from new product intiatives more than doutled

- Order sacured tor dosign, manutacture and
qualification of prassure refief valves 1or the world's
first tourth generation nuclear reactor n Chma

- Diffarantiated design developed in nuclear severa
sarvice and contro! and choka vaive ranges

- Answ range of steam salety vaives, STARSTEAM,
dewloped tor overpressura protection of power beilers

Market roview

Nuclear new build actwty in the US and Eurppe
remenegd on hold as post-Fukughima safety reviews
concluded, with activity throughout the year centred on
Asia-Pacific, Eastern Eunope and the Middle East, where
Korean EPCs won a number of major projects Nuclear
maintenance and repair markets were posiive in the

US and tha UK, which, togethsr with increased CCGT
{Combinad Cycle Gas Turbing) new build actmty in North
Amenca, provided some maigation against lower nuclear
new build actraty In North Amenca, low aconormc
growth and power prices led to project cancellations and
difficult trading conditions in general industnal, power
and hydro markets although a number of hydro project
opportunities emerged towards the end of the year

Whila European renewables markets continued to be
subdued, the dhasion gained traction towards the end

of the year in internatonal projects




Operational performance

The strategic focus of the division duning 2012 has been
driving input end ordertbook growth, with restructyrng

of the valves businesses undertaksn in order lo develop
a strong and unified global platform for the valves portfolio
At the samae time, Inlativas to enhance operational
performanca and mprove mangns have gained momentum,
wth further leverage of the low cost supply chain and
additionat supply chain achons underway across the
manufagtunng opesrations

Order input increased by 18% to £3681m (2011 £306m})
with strong growth from valves and service operations,
Nuclsar nput of £72m (2011 £71m) inclucied a mutt-
miliion pound project award from a Korean EPC for
nuclaar sarvice control vaives n new build mactors n
the Middts East Cwerall, control valve orders more than
doubled, benefiting from momenium in strategic growth
intiatives and a strong first il year performance by

Weir International Low lavels of activity in North Amenca
atected the US commercial vaive business [n the second
half of the year while Wey Amencan Hydro secured a
number of mutti-mition dollar orders from major North
Amencan power companes for rehabulitation, turbine
runner replacement and related field service work,
includmg the Nine Mile Cam hydre projct towards the
and of the period European input was up year on year
despde difficult economic condimions in the eurozone
Aftermarket input of £1688m {2011 £148m) benefited from
vabve and sernce opportunities The pmoportion of orders
trom power markets was 60% (2011 57%), with input
from the oll and gas market growing by 12% year on
year Input from the Middle East, Alrica and Asia
increased by over 30%

Revenue increased by 7% to £323m 2011 £301m}

with a strong full year contrbution from Weir Intemational
in South Korea. Like tor like ravenuss ware up 5% with
revenues lrom amenging markets increasing by 11% as
tha dvislon benefits from lts increased routas to market

Operating profit incraasad by 20% to £31m (2011
£26m) 1% fike for bike, benefiing from sirang revenue
growth in the vatve operations and a firsq full year
contributson from Walr Intemnational.

Opserating mergin increased to 9 7% (2011 8 7%)
benefitng rom measures to improve cost
competitvenass alongside a reduction in one-off
costs, whnch totalled £1m (2011 £5m)

Invastment

Capital expenditurg of £19m (2011 £13m) mchided

a naw Montrea! service centre for North Amencan
hydro operations and the consolidation in Juty of the US
valve production facilities in a single faclity at lpswach,
Massachusetts supporting the craation of s unified

global valvas platiorm The opening of a sales office

m Seoul, South Korea providas additional traction within
the Asia-Pachic region for our control valve, service ang
speciality pump businesses Investment In research and
development was £2m

Qutiook

Global macro-economic concerns continue to siow

the recowvery of general industrial markets with an
expected improvement In global power marksts leading
to Increased service and aftermarket demand Saveral
major Korean nuciear and conventional domestic power
plant projects ars proceading in 2013 and Korean EPCs
continue to successiully capiure global opporturubes
Welr Is well positioned to benefit through its global
prasence and its broadened vatve range nchiing good
control valve opportunities As the business continues
1o expand intematonally we $66 an NCreasng rangs o!
opportunities for the renewabias operatons The divison
also expects o bensfit from targetng the aftermarket
opportunities of the large vaive installed base outside
North Amenca Strategec mtiatnes are axpected

t0 support increased organic growth, particularly

mn Asia-Pacific and the od and gas sector

The financial performance m 2013 s expected to beneft
from a strong opening orderbook, steadly improving
power markets, continuing momentum in strategic
nitiatives and ongoing operationat excellence actions
resulting In revenue and profit growth with margins
broadly in ine wath 2012

Key pnorities in 2013
Embed global valve structure and drive giobal

sales hub performance
Further laverage voive aftermarket opportunitios

Davelop operational capahilities to support
higher activity levels

Imemationalise hydro, wind and power
service offerings

Continue axpansion in ol and gas markeis

Continua new product developmern and
product extenslon

>>
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Directors’ Report Review of the year

Operational Review
Waeir Power & Industrial contnued

PARTNERS IN PRODUCTION
WORLDWIDE
Global capabiity

DESIGNED IN THE UK.
BUILT AND DELIVERED
BY WEIR’S GLOBAL
CAPABILITY

T Tt Weir Group PLC Arrual Feport snd Financial Staterhems 2012




Revenue Operating profit
£323m £3im
+7% +20%

2011 and 2010 restind at 2012 everspe gxchonga rates

As drilling for oil ventures into
deeper waters and power station
technology becomes more efficient,
operating pressures rise.

Weir's severa service control valves
cope with the demands placed

aon equipment by the high pressure
drops required 1o reach the correct
processing condiions 1N power
stations and il and gas drilling

The X-Stream trim for severe service
vatves was launched in late 2011
Designed to provide greater control
of pressure drops whiist reducing
nolgae and erosion, the process of
taking thus mnovation to market
demonstrates the value of Weir's
global capability

Product development was underiaken

at the division’s UK vatve facility m
ENland, with sourcing of material and
manutacturing methode drawn from
around our gicbal operations Flow
testing took place on a custom-
designed rig in the engineering
taboratory of the Undversity of
Huddersfield with the outcome
validating the product’s position

in the high value, high end tachnical
periormance control vaive segment.

The product has been launched
through the division's recently
established global sales hubs, with
more than 100 orders received for
installatons worldwide, including
North and South America, Europe,
the Mikdle East and Asia-Pacific

A customer-focused innovation
delivered through global expertise
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Directors’ Report: Review of the year

Financial Review
Jon Stanton

The Group performed strongly over 2012, despite
the uncertain macro-economic environment,
generating an operating profit (before exceptional
items and intangibles amortisation) of £486m,

an increase of 18% on the previous year.

This result demonstrates the sirength of cur operating
model and the diverse markets and geographuas in which
we operate with the impact of chalenges in North American
il & Gas cperabons oftset by strength in Minerals and the
contributions from our recent acquistons

Order input at £2,387m on a constant currancy basis
decreasad 2% and was 8% lower on a like for like basis
{avciuding the impadt of acquisitions and transaction and
integration costs) Onginat aguipmant orders were down
13% {down 23% kke for bke) with the impact of North
Amencan pressuré-pumpmg markst weakness partty
offsat by growth in mos! key Minerals markets and very
good input growth at Power & Industrial Attermarket
ordars were up 9% (up 4% like for Eke) with double digit
neraases in Minerals and Power & Industrial Aftermarkat
oroars mprasented 57% of overall input (2017 529%).
Minerals order input for 2012 was £1,322m, an increase
of 7% on 2011, bath n constant currency and like for tke
tnput in Oi & Gas of £677m was 22% down on 2011
{down 41% like for kke) with the periormance of our recent
acquatons, Seaboard and Novatech broadly in line
with our expectahons. Finally nput in Power & Industrial
showed strong growth from valves and service operations,
reporting an overall 18% ncrease to £361m (up 13% like
for fike, excluding the Impact of Werr Intemational),

BUILDING ON OUR
RECORD FINANCIAL
PERFORMANCE
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Operating margins' (%}

19.1%

+110bps

3 Continuing operations sxiiuding .

Revenue graw by 12% to £2,538m on a constant
currancy basis, up 4% like tor ke Original aqulpment
represantad 45% with attarmarke! revenues accounting
tor 65%, a 200 basis point incraase over the prior year
Emarging marksts revenuss ncreased by 23% with the
proportion of total revenuas coming from these markets
increasing to 37% (2011 34%) Mmerals revenuss

were 12% highar at £1 334m (2011 £1,395m) an both

& constant currency and hke tor ike basis Ol 8 Gas
revenues, including the contribution from Seaboard and
Novatech, mcreasad by 13% to £844m but were down
10% like for ke with equivalent upsiraam revenues

of £511m (US$A10m) 2011 USFA82m) it fne with
expectations Power & Indusinal revanuas grew from
£301m in 2011 to £323m in 2012, an increase of 7% {up
5% Lke for [ke) Togethar, the acquisttions made in 2011
and 2012 (Welr intemabenal, Seaboard and Novatech)
comrbuted £182m of revenue against a 2011 equivalent
proforma figure of £172m Revenues from olher Group
companles {LGE Process) were £37 7m i the yoar

{20Mm £26.3m}

Oparsting profit trom continuing operations before
exceptonal dems and intangibles amortisation increased
by 189 to £485 8m (2011 £412 7m) atter a net nagative
curmency translation impact of ctrca C1m The increase

In underlying performance was driven by strong revenue
growth and margn expansion in Minarals, a positive
contributon from acgulstions and reduced one-off costs
offsot partly by second half weaknesa in upstream Oil &
Gas operations One-off costs of £9 Im were incurred in
tha penod (2011 £168 6m) of which £4 Cm {2011 £8 8m)
retated to acquistion transaction and integration costs
The 2011 and 2012 acquistons contributed £47 5m

to oparatng profit agenst & 2011 equivalent proforma
contribution of £41 2m, excluding transaction and
integraton costs. The profit contribution from other
Group companas was £2.5m (2011 £3 Om) whie central
costs were £14 9m (2017 £14 1m). a modest increase
reflecting the loss of rental mcome of circa £2m following
disposal of tha Catheart property In 2011 ofiset by cost
management butatives

Operating margin (also from continuing operations
betore exceptional iterms and intangibles amortisaton)
was 19 1%, an increase of 110 basis points on the pnor
year {2011 18 0% and 18 1% ona constant cumency
basis), reflacting a strong second hall mproverment in
Minerals and continued margn resiience in Ol & Gas

On a hke for ke basis, the operatng margin was 18 8%
(2011 18 5%). On a constant currency basis the Minerals

Profit before tax' (£m)

+12%

dnnsional operating margn was 19.2% (2011 17 7%),
ahead of expectations reflecting the strengthening
aitermarket revenue mx alongside benefits from
procurement indlatives, productvity gains and elective
cost control. The Oll & Gas operating margin was 25 0%
(2011 24 8% constan! currency) with upstream marging
reslient dasplte challanging marksts, an improved
perfosmance N downstraam and sarvice businessas and
lower one-oft costs Excluding the inpact of acquisions,
the Ol & Gas divisional margin was 25 1% (2011 25.5%)
Tha operatng margin In Power & incustrial was 9 7%
{2011 8 7% constant currency) and, axcluding the impact
of acqurssions, was 8 3% (2011 8 7%)

Eamings befors interast, Tax, Depreciotion and
Amortisation (‘EBITDA’)

Depreciation and impairment of property plant and
equipmen and ivestment property in the year was

£49 4m (2011 £37 7Tm) resulung tnh operating profit from
continuang operations betore depreciation and Itangibles
amortisation of £535 0m (2011 £450 4m)

Exceptional tams and Intengibles amortisation

Tola! Group operating profit for the year of £469 1m

(2011 restated tor far value acquisition accourting

£407 9my) Includas an exceptional credit of £20 2m

2011 £19 0m) and Intangibles amortisation of £38.7m
{2011 restated £23 8m) The exceptional credit i the
current year comprises the net of three items, the largest
of which is tha galn on sale of LGE Process of £30.5m
which was compiated on 28 December 2012 Otfsetting
this are (i) & charge of £4 Sm representing the upit

of irventory to nat realisable value on acqusiton being
charged aganst profits as the inventory ts sold (as recorded
at the hatf yaark and {ii) an uplft of £5.8m to the net presemt
value of contingert consideration peyable in respect of the
accuesition of Welr international «n ight of updated financia
projections for the business The exceptionat cradit of
£19 0m in the pnor year represented a past service gan
recognised under |AS18 on the change to providing
CPl-inkad nstead of RP1-inked benefits on the Group's
UK pension plans Intangibles amortsaton has mcreased
year on year as a diract rasult of the recant acquisitions

Not finance costs

Net finance cosis were £45 1m in tota) 2011 £171m)
dua to the increase in ngt dabt following the Seaboard
and Novatech acquisitions end the releted US private
placemeant issue
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Directors Report Review of the yesr

Financial Review continued
Jon Stanton

The total net finance charge compnses (our components,
the most significant of which ts the imterest cost of

£46 5m (2011 £19 4m) on the Group's net borrowings
(including amounts in refation 1o denvatve financial
Instruments} The belance comprises finance incame

of £5 2m (2011 £4 3m), a £1 2m charge (2011 £13m
chargs) In relation to the Group's dafined bensfit pension
plans and an exceptional cost of £2 6m {2011 £0 7m)
being the unwinding of the discount on the contingent
considsration kabilty for the Walr International acquisition
m 2011 This cost has incraased on the prior year for two
reasons fostly the prior year comparative redated to the
six menth penod post acquistion compared $o the full
year In 2012, and secondly, the contingent conslderation
payable has been reassessed In the current yaar as
notad above, this increasing the lavel of discount unwind
recorded The total contingent consideration recordad
on the balance sheet n respect of all acquisiions

18 £24 8m (2011 £24 6m), the margmal mcrease yaar

on year being the net of the increase relating to Waeir
international and the payment of £8 4m

Net finance costs {excluding retrement benefit

reiated amounts ard exceptional tems) were coverad

11 8 timas by operating profit from continung operations
{before exceptional tems and imangibles amortisaton)
(2011 27 3 timas).

Profit befora tax from continuing operations but belore
excepuonal kems and intangibles amortisation ncreased
by 12% to £443 1m 2011 £306 3m)and 4% on a ke

for bke basis Reported prafit belare tax from contnuing
operations Increased by 8% to £424 Om {2011 restated
£390 8m) attar ntanglbles amorhsation of £36 7m

[2011 restated £23 8m} and the nat exceptional cradit
of £20 2m {2011 £190m)

The tax charge for the year of £124 2m (2011 £114.2m)
on profit betore tax (rom continuing operabions before
excephonal tems and intangebles amorusation of

443 1m 2011 £396 3m) reprasents an undarhang
effectve tax rale of 28 0% {2011 28 §%), reflacting A
reduction i US state taxes as a result of the changing
profils of our business wilhin the US and the reduction
of the rate of UK corporation tax The Group's policy
with regard to tax matters 15 discussed in a later
saction of this repont

Diacontinued operations

The ncoma statement for 2012 mcludes ncome

from discontnued operations of £3 3m (2011 £19 9m}
representing the relsasa of unuthsed prowsions in relabon
to previous disposals on exprraton of the tax warranty
penods Thes amount was reported in the firet half of

tha year The ncoma from discontinued operations of

£19 9m in the prior year related to the net gain on disposal
of the former Wer Pumps faclity at Catheart, Glasgow tb Clyde
Union, subsequently actured by SPX Clyde UK Limited

Eamings per share

Earnings per share from continuing operations before
aexceptional iterns and mtangibles amortisation increased
by 12% to 15010 (011 133 6p} Reported eamings

per share Including exceptiona! items, intangibles
amortisation and profit trom discontinued operations
was 148 6p (2011 restated. 141 2p) The weighted
average number of shares inissue increased to 212 2m
{2011 211 2m)

Cash flows

Cash genarated by operations before working capttal
movements increased by 13% to £515 5m (2011 £457.9m)
Working capital outfows of £116 9m (2011 £155 3m)
ware drven by higher than expected inventory levels
and a subsequent reductinn in payables due to lower
materials purchases in upstream Ofl & Gas, partly offset
by an overall snprovement in receivables The mirbal
benefits of a number of supply chain initlatrves resulted
In second half working capital inflows of around £10m
Net cash generated from operations mcreased by 32%
from £302 6m to £388.6m representing an EBITDA

to cash converson ratio of 75% (2011 67%)

Net capital expendrdure Increased from £91 4m in 2011
1o £116 3m in 2012 principally to add capacity in the
Minetals divisson and investrmant in expanded fiow
capacity in SPM The settliement of financing dervalives
resulted in & net cash outflow of £11 Om (2011 £109m}
Additional pansion contributions of £7 5m (2011 £8 Bm)
were paid in the period in respect of agreed special
contributions to the UK schemes Tha yaar on year
increase Is a rasult of ncreased speclal conthbutions

ta the exscutive scheme belng agreed durmg the year
Special contributions in 2013 will be £12 1m, taling to
€4 6m In 2014 and theraatter following compléetion of the
triannial funding valuation of the main UK statf scheme
in December 2012

Frea cash flow Irom continuing operations was £62 3m
{2011 £28 9m) Outflows in respect of acqusihions wete
£125 2m with cash generabon from disposals of £22 9m
gving & year end net debt of £588 8m (2011 £673.2m
£878m constant currency) On a reported basis, the ratio
of net dlebt to EBITDA was 1 3 times and on a protorma
basis including the Mathena acquisition was 1 5 times.

Returmn on capial employed ((ROCE’)

The Group's ROCE of 29 1% for 2012 on a ke for like
bass {excluting Seaboard and Novatech) was broadly
n [Ine wath the prior year (2011 29 2%)
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Free Cash Flow

£62.3m

+116%

Asturn on Capital Employed*

29.1%

-10bps

2 Contruing operations EBIT {extchudng excapbond tems and Sesboard and Novatach EBIT) divided by average net a3sets exciudng net debt,
penson delcit (ne! of delamed 1ix kysel) #nd S43008rd SNG NOVAIBCh el R3sets

Dividends

The Board is recommending a 15% increase in tha full
year dividend, the 20th consacuthve year ot dividend
growth, with a final dvidend of 30 Op {2011 25.8p) making
a tota) of 38.0p for tha year (2011 32.0p). Dvidend cover
(baing tha rato of eamings per share from contmuiNg
operations before exceptional items and mtangbles
amortisation to dividend per share} of 4.0 times is in ins
with 2011 H epproved the final divdend will be pat on
a1 May 2013 to shareholders on the regester on 3 May
203 The Boerd also plans a further double digt increase
n the full year dhadend i 2013

Acquisitiona and disposals

On 22 February 2012, the Group complatad the acquisition
ot Novataech LLC for an equivalart enterprisa vatue of
£111m (US$176m). This business has been succasshiuly
ntegrated into the 08 & Gas division and is periorming

m lne with expectations gven current upstream markat
condbons. The past acquishlon treding of Novatach s
included in these results with 2012 also representing the
first financial year te include a contribution irom Seaboard,
the acquisition of that business having completed at the
end of 201

On 28 December 2012, the Group completed the disposal
of LGE Process to 8abcock Intemational Group pic fof an
smerpnse valua of £23m.

Fmatly, on 20 Dacamber 2012, the Group announced its
agreemeant 10 acquire Mathena, Inc a leading provider of
pressuns control rental equipmant and 5envices tor onshore
ot and gas ariling applications, tor an inital consideration
of US$240m with a maximum further payment of US$145m
based on achevement of profit targets  This acqursition
was completed on 31 December 2012 and accordingly
there 15 no ampact on these financlal statements.

Tax policy

The Group’s strategic tax oblectives are to

- comply with all appliceble tax laws and reguiatons
mcludng the timely submssion of all tax returmng and
tax paymants, and

- davelop end mantam strong working relationships with
focal tax autharities and undarteke all deatings with tax
authontes in a professonal and tmely manner

The Group has strong controls and clear policies and
procedures covering tax, wiuch must be followed by all
finance personnel We take a conservative approach to

all tax planning with the overarcting aim of paying the nght
amount of 1ax &t the nght tima in each tax jurisdiction

As a lergs mult: national, we conduct our business affars
in a way which s efficrent from a tex perspectve however
we do not undartake 1ax planning for its own sake

n tarms of cash tax, the Group paid income tax of

£104 8m In 2012 across all of ks junsdictions compared
to £97 3min 2011 Infine with the proportion of tha Group
operating in North America, the amoun of 1ax paid inthat
geography is the highest across the Group Net cash fax
paid m the UK in 2012 across corporation tax, VAT and
payroll taxes was approximately £43m (2011 £38m)

Treasury managsmont

The Group is financed through 8 combination of bank
debt, fixed rate private placement notes and equity The
capital structure is managed cantrally with the objectves
of oplmesing capdal efficiency, dversitying the investor
base, actueving an orderty maturity of funding yet
malntalning a good degree of financial headroom

The principal firancial risks faced by tha Group are those
retating to bauidity, foreagn currency and cradh risk, The
Group's treasury policies and procedures which are
remigwed and updated on a regular basis seek 1o reduce
thesa financial risks Within this framewark, the Group
uses financal assets and labillies including denvatives
to hedge certain foreign exchange and interast rate risks

Funding and liguidity

The Group's objactve 19 to maintain & batance batween
continuity of fundmg and flexibility throwgh the use of bank
overdrafts, bank loans and long tarm fixed rate notes

On 16 February 2012, tha Group made a placing of
aftractively priced fong term deb! with the pnvate
placemsnt markets n the US, 10 the value of US$1bn.
The weighted average all-in rate is 4 16% with the
weighted average term 9 6 years The proceeds were
used to fund tha Novatech acquisiton and repay certain
borrowing facilities, including Seaboard acquisition
faclilittes With regard to the revoiving credt faciities in
place, £148m was drawn gown under these at the end of
the year leaving an undrawn lacilty of £347m tn addilion,
tha Group has an amortising term ban of US$300m
{£153m a1 the end of the year} which matures in 2014

All covenants wera met at 28 December 2012 with
significant headroom under each financial rabo

The Group held net cash balancas of £384 2m at tha end
of 2012 {2011 £108 Bm) representing oparating batancas
heid by the Group's subsidiaries Of this tolal, £313.5m was
heid n the UK (2011 £48 5m} As at 28 December 2012,
the avaiiable funcing headroom was parity m place for
the acquisition of Mathena in¢, due to take place post
year end The scounsition completad as planned on

31 Decembar 2012 at which time requved cash and debt
resources were utiisad from the availsble headroom
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Directors' Report: Review of the ysar

Financial Review continued
Jon Stanton

The Group has additonal commitied and uncommitted
bonding faciibes under which guarantees are issued
in order to support commercial ectivities

Credl management

The Group's credi risk is prmarily attributable to its

trage receivables with ngk spread over a large number

of countries and customers Thera 1s no sinificant
concentraton of cradit risk Credit worthiness checks

are undertaken before entenng intc contracts with new
customers and crodit Gmets are s&t as appropnate We atso
use tracke finance mstruments such s letters of cradit and
insurance to mitigale eny kdentfied nsk. The Group's
exposure to the credit risk of financial institutions is limited
by the adherence to counterparty imits and by only tradng
with counterpartiss that have a strong credd standing
based on ratings provided by the majr agencies

Interest rate risk management

The Group's dabt 15 denommnated in a combination of fixad
and vanable rates of mtersst it is our policy to maintain

a propottion of debt at fixed rates of nterest subject 1o the
future outiook for the level of interest rates  As at the end
of 2012, the proportion of the Group's debt at fixed rates
was 71% compared to 20% as at the end of 2011 due 0
the turther private placement issuance noted praviousty

Forelgn exchange

The Group 13 exposed to movemants in excnange rates
for transactons undertakan mn non-functional cumences
of the operating companies concemed and the translation
of forexgn currency denominated nel assets and profi and
loss Hams

Al matenal transactional CuITencCy exposurgs arg hedged,
usuaty by means of torward contracts thereby ensuring
centainty over revenus and costs. Subject to local exchange
controls, foreegn exchangs transachons are exncuted by the
central treasury function No specutatve transactions are
urdenakan Although hedgng s carriad out for all matenal
eCONOMIC exposures, only two subsidlares apphed cash
fiow hedge accountng under LAS38, one of which was LGE
Process wiich was disposed of at the end of the year

The Group manages a proporbon of the potential curmency
transiahon expesures from US doltar denominated net
iwesstments through a combinabon of US dollar bomowing.
forward foreign cumency contracts and Cross Cumency
swaps The strengthening of stering refative 1o 2011 against
most main cumencies, offset by a weakening aganst the
Chiisan Peso, resulted n a net loss on translation of net
assats of £46.3m, including the ettect of the tatance
sheat hedg:ng programme  The e value of derivatves
designated as net investment hedgas sl 28 December
2012 was a habiity of £0 8m (2011 £27 6my reflecing
pnmanly the settiement ot floatng rate cross curency
swaps dunng the year

The Group does not hedge foreign currency transiation
exposures related to profit and loss tiems

Further nformation on financial nsk management
objectives and policies can be found in note 30
to the Group financial stetements.

Retirement benefits

The Group has five defined benefl pension plans, the
targast of these baing the two UK plans The Group has
sought 10 pro-actively manage fis exposure to {ts pension
pians end more than hall of the Labildes of the main UK
scheme are hadged via msurance policies, providing
sigreican! protection against changes m market condiions
Crvar the last year, the discount rate appled to the penson
liabiltias has decreased from 4 8% to 4 3% with RPt
Inflation reducing from 3 1% lo 2 9% This has resulted

in & sirght increase 1 the net defictt in the Group's
retrement benekt cbhgabons from £84 Tm at the end

of 2011 to £90 4m at the end of 2012 aithough this
represants a dacrease of £13 9m on the position gt the
aend of June

Not asools

Net assets gt the end of 2012 were £1,310.3m, anincrease
of £192 Brm on the 2011 lavel ol £1,117 5m (restatad for
acquisition falr value accounting as explained in note 2)
This increase is driven by the total net comprehansive
ingosma for the year of £260 Sm less dividends pald

ol E71 7m.

Litigation

The Company and certain subsidianes are, from time

to ima, partlas to legal proceedings and claims which
arise in the normal course of business To the axtent not
aksady providaed tor the Directors do not anticipate that
the outcoma of these proceedings and clawns, ether
Indviduglly or m aggregate will have a materl adverss
effect on the Group’s financial posihon

There are 917 asbastos retated clams outstanding

In the US (2011 585) against Group companies Thers
are 25 such claims in the UK (2011 24) Al aclions are
robustly defendad

On 6 February 2013, an Optnion & Order was fled with
the Unitad States District Counl, Southern District of
New York dismissing the ¢laim against the Company
{being ona of many companies targetad) relatng to a
¢! action for damages ansing from tha UN Oil for Food
programma which was raised in the US Subsecuently
the raqy Govemment filed notice of appeat and at the
Mg of writing thera has been no ruling by the Court

on this appeal Wa will continue to defend thus action
vigerausly
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Critical accounting policies

The financial statements have been prepared in
accordance with IFRS ang the materia! accounting
pahces are set out on pages 89 to 95 of this report
Thare have been no sgriécant changes 1o the
accounting policies adoptad m 2012.

In the process of applyihg the Group's accountng
policias, management has applied centain judgements
assumptions and estimates Thesae estimates ang
assumptions are basad on historical axparience,
niormatlon availabls at the time and other factors
considered refevant Those with the most signiicant
effec) on the amounts recognised ih the financial
statements are set out below Further judgements,
assumptions and estonatas are set out on page B9

Intangible saassts

On the acquisition of B business it is necessary
attnbute tar values to any Intangible assets acouired
provided they mest the recogniton crtena The far
values of these intangible assels are dependent on
estmates of atinbutable tuture revenues, margins
ang cash flows, as well as appropriate disgount rates
In additon, the alocation of usaful lves 10 acquired
intangeble assets mquires the application of judgement
based on available informaton and management
expsactations at the tme of recognition

Impairment

IFRS requires compankas to carry oul imparment testing

on any assets that show indicabons of imparment as

waell as annuslly for goodwill and other intangible assels

with indefindte lives and 80 not subjact to amortisation

Thes testing includes exarcisng management judgement

about future cash flows and other events which are
by thelr natwre, uncertan

Retirement benefita

The assumphons undertying the valuation of ratirement

benefits asssts and habilties are iImportant and based
on actuanal adwee Changas in thess sssumptions
could have a material impact on the maasurement

of the Group's retrement berefit obigations

Tha Weir Group PLE Annual Report and Financie! Statements 2012

Taxation

Uncertalntins exdst with respect to the mterpretation

of compiax tax regulations and the amount and timing
of tuture taxable income Glven the wide range of
international business relatonshps and the long

tarm nature and complexity of existing contractual
arrangements, ditferencas arising batween the actual
resuits and the assumptions mads or tuture changes
to such assumptions could result i future adjiustments
to tax incoma and expense already recomded Prowvisions
are astablished based on reascnable estmates for
possible consequances of audits by the tax authonties
of the raspective countngs i wisch the Group opearates
Management judgemant is used to determine the
amount of such provisions 1alung 1o account that
driterences of inlerpretaton may arise on a wide vangly
of issues depending on the conditons prevalling n the
raspeactive Group company’s domiclie

Jon Stanton
Finance Director
27 Fabruary 2013
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Directors’ Report: Review of the year

How We Manage Risk

The Weir Group faces a wide spectrum of risks across our
global footprint. Effective management of those risks is at
the heart of how we conduct our day-to-day business.

Risk managsment framework

We can take decisions with confidence, because we
know that, as a Group. we are idenmidying nsks et an
early stage and taking proportionats steps to mitigate
thoss nsks Wa have a Risk Managament Policy and
Framework which prowdes a consistent approach to
nsk management across the Group on a continual cycle

Fisks denufied at oparating company level, which
potentially may have a widar impact on the divisions and
the Group are escalated through definod and regulat
reporting mechanisms Where required, feedback ta
provided 1o the operating compameas on ther nsk
assessment and approach to nsk mitgation In addition,
division and Group-wide nsks are shared with the
operatng companies This allows the aperating
companies to consider the local iImplcations of

such nsks. Our mtegrated bottom-ug and top-down
approach to risk management provides visibility

and accoumiability for risks throughout the Group

Our integrated bottom-up and top-down
approach to risk management provides
visibility and accountability for risks
throughout the Group.

Risk management framework
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Risk mansgement cycie

Risks are assessed n terms of Impact and likelthood

of occurrence before, and after, control mitigabon, 1e
grosa and net nsk This allows the busmass to review
the relatve cost/benefit of control actions to ensure the
risk mitigation @ proportonats We recognise that not afl
nske are wittnn the control of the Group, a key example
being polhical and social unrest withun the temitorias

In which wa operste However our approach to nisk
management ensures we have controls in place to
reduca the impact of such nsks, should they occur

Risk roles and responsibiliting

Tha Board 15 ultimately responsible for the Group's

risk and mtemnal control framewarks It has set out

the decisions, and hence the level of nsk, which can

be delegated to the Group Executve, divisonal end
operational company management without requiring
ascalation to the Board This is achieved through & sedies
of Group pohcies and delegated authority matnces
including reterence to, for examgpls, capital expanditure,
sales and quotatons, gifts and hospitglity, employee
appomntments, expansion into new terntones, appoinment
ot external sales agents, and operational purchases

Risk managemont cycle

Risk roles end responsibilities
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Directors’ Report Review of tho year

How We Mznage Risk
continued

Principal risks and uncertainties

As n any business, there may be unforeseen lssues which could impact the Group's abiity to achleve ds cbjectwvas in the tuture
However, we beleve the Group's risk managsement framework makes this lass likely Tha key risks set out below are those which
wa believe have the greatest polential to mpact our abilty 10 achieve the Group's stratagic objectives

Risk Why we think this is important How we are mitigating the risk
Gilobal and economic conditions
Changas In key Wa need to iemain sufficiently fexible to allow us to - We mantain reguiar engagamant with our customers

markets and/ meet growth n demand when our customers’ markets

or political are buoyant and therefore caphal investment is high,

conditons have and equally foresee downturns and/or instabiity

an adverse impact in temitones, t¢ allow us to adjust our operations

on customers’ accordingly Otherwlise, we are at nsk of not maximising

expendrture plans our potential for growth in buoyant markets and
ncurring unnecessary costs during downturns

to understand their needs and chalienges

= Our stretegic planning vtihses extensive markat

inteligenca to assist in forecasting opportunities
and dips in markets as well as potental polhcal
and socis! instability in reglons

- Wa maintan contingency plans for downtumns and

euts from unstable ragions

Technology and innovation

Woe tgll to dnve The strength of our business s bult upon a history
nnovabion 1o ensure  of delivering innovative and sustainable sotutions
than the business tor our customers H we fal to keep abreast of
continues to defiver market needs or to Innovate solutions we are at
sustainable and risk of losing markst share to our competitors
atiractve solutions and recucing marging as demand dacreases

for our customars

- Continual swestmant in ressarch and dovelopment,

Including the We:r Advancad Resaarch Centra
conjunchon with the University of Strathcivde.

- Global gestgn centras of ongn, dadicated technology

centres for pump and materials develocpment end a
commitmant to creating patent protected technologes

- Wae have dedicated governance teams (Engneering and

Manufacturing Excellence Commtiees) focused on the
delvery of our strategic objectives for technalogical
advances and Innovation in manufactunng prachces

to meet the needs of our customears

Environment, heatth and safety (EHS)

We fail to adequately  We have a fundamental duty to protect our
protect our peoplae and other stakeholders from harm whist

= The Weir behawvwoural safaty system 1 in place

to reduce the nsk of safety incidants In addition,
there are imtiatives 10 prevent the most common
sccdent types The Weir gicbal EHS standerds
are continually raviewed

- The EMS Excallence Committaa « responsibie tor

monftonng performance and compliance with Group
objectves, policies and standards relating to EHS

- There s a formal EHS assurance programme with

1ssues escalated as required through the reporting
structures

people and other conducting our business As well as tha personal
stakaholders from Impact on our pacple resulting from a failure to
harm associated meet this obhgation we would also be &t risk of
with a breach in - reputational damage leading to a loss of cusiomers,
EHS standards - legal attion from regutators meluding fines and
penaltios, and

- exslusion from markets mportent for our future growth
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Risk

Why we think this is Important

How we are mitigating the riak

Ethics and govemance

Interactions with our
people. customers,

Wae ara unwilling to accapt dishonast Or corrupt
behavour trom our people, or external partias acting

The Code of Conduct, supplemented with Group
polcles on relsted topics, providas a clear benchmark

suppliers and other on our behatf, whilst conducting our business. for how we expect our business will be conducted

stakeholders are not 1§ we tall to act with itegrity we are at risk of Regular training is provided using a range of

conducted with the - reputational damage kading to a loss of customers, mechanisms including ‘Town Hal' style sessons,

highest standards - ingreased scrutiny from regulators, on-kne and induchion tralning

of mtegrity, which - legal eclion from regulators mchudiyg fines, penaties The financial control framework 15 contnually

davalues our end impnsonment, and monitored for affectivenass

raputation - exclusion from markats emportant for our future growth Internal Audil’'s remit includas regular revisw of tha
anti-bribery and corruption and financial controls
across the Group The Group Legal team is
responsible for monitoring complhanca with the
Code of Conduct

Supply chain

Wa fail to adequately  Our supply chaln is dependent upon a number ol factors Established engegement framework In ptace with

manage the supply including sufficsent manutactuning capacity, access (o key suppliers

chain tharaby raw matarials and key components, ntegrated sales Regular KPl monitoring of the supply cham throughout

recucing our and prodhuction planning, and skilled people if we fail the organisation

ebility to meet to meet the delivery targets agroed with customers The Purchasing Excelience Committes monitors

customer demand as a rasult of a failure in the supply chain we nsk periormance and compliance with Group objectives,

inaneconomicand - damaging ous reputation and as a consaquence polcies and standards relating to procurement

efficient manner

losing customars and market share

- mncurring penaltiss as a rasult of 1ate delivery
contractual clauses, and

- reducing margins by incurring unnecessary addtitional
costs assocated with late remadial actions taken
to evoid missing delivery tarpels

Centras ol Excellence are established tor key
components to driva eficilencies and enhance delivery
standards whulat maintaining quality

Consistent Group-wide approach to inventory control
and sales and operational planning

Acquisrtions and expansion into new territories

Inadequate planning
and management

of the integrabon
and expanson
processes impacts
the ability to
ganarate growth
opportunsias,
synergles and cost
savings within
expectad timascales

Acquisitions and expansions into new territories

are only undertakan after ngorous review and
identificetion of expected synergies, cost savings

and growth opportunities However, there ks a risk
1hat these benefits may not be acheved, or may

not bae achleved within the anticipated timescales,
thereby tying up the Group’s tunds In investments with
msutficeent return. There Is also a nsk that we could

be loft bable for past acts or omissions of the acquired
businessas without adequste nght of redress

The strategic planning process includes market
and competitive position assessments to drive
the ecquisiion egenda

Comprehensive dus diigence 15 performed on
all potential acquisitions

Wa have a formal 100 day integration plan with
dedicatad [ntegration directors and managers
appointed to oversee and manage the full
Integration programme
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Sustainability Review

The Group considers sustainability to be a key part of
its strategy and recognises its importance in delivering
shareholder value. Our sustainability approach is
embedded in our business through six key areas.

Sustainabiity mattars to Walr bacause our employees.
customers, supphars and iwestors warnt to work for, do
business with, supply and own a business that operates
salely, ethically, tarly and i a way thst minimises
environmenta! Impact

Sustainability ks an mportant part of how the Group
operates and we Saek to dalivar our stratagy and business
modal In a way that can contnbute to reducmg negative
environmerial impacts and assists the communities

mn which we do businaess.

Environment

15O 14001

Al our continuing operations ere 1ISO 14001

accreditad, or will be by the end of 2013, apart from
nEw BCQUISTIONS whene a plan is put In place (o ativeve
accreditation dunng the mtagration procass SO 14001
is an internatonafly recognised spacification for an
envwonmental managsment system which helps
organisations to meet environmental and economuc
goals as well as assising n the implementation of
emaronmental policy It provides assurance that our
anvironmental performance meets and will continue

to maet legal and emvironmental policy requirements

Carbon

The Welr Group is an energy intansié business,
chug to ds requreman for electricity and gas for
industrial manuiectunng and servce oparations
across a global footprint

Since 2011, the Group & operating companies have been
wentitying and Implemanting three carbon emission
reduction projects on g rolling basts, adding new projects
as ¢ach s completed

QOur carbon emisslons are reported i accordance
with the pnnciples of the Greanhouse Gas Protoco!
A Corporale Accounting and Reporting Standard
{'GHG Protocol’) devaloped by the World Business
Councll for Sustanable Development and the World
Rasources Inshtute Tha GHG Protocol categonses
emssions es follows

-~ Scope 1 - Directemissions
Thess are ermissions for winch busingsses ara
directly responsible

— Sc¢ope 2 - Electricity Indirect emisaions
Theso are emissians from the electneity that a
company buys t0 use In its equipmeni or operatons

— Scope 3 - Other Indirect emissions
Thesa are emissons from actvties that are relevar o &
company, but not within its direct control, for xample,
transport in vetuclas not owned by the company

The Group has six sustainability prionties:

ENVIRONMENT EMPLOYEES

To reduce our anergy use To attrac! and retam the bast
and carbon footprint employass

HEALTH & SAFETY COMMUNITIES

To maintain a safe and To invast in the commurutias
healthy workplace where we operate
PRODUCTS AND ETHICS
TECHNOLOGY To conduct our business

To apumisa the energy efficlency responsibly and ethically

of our products and supply of

products to low carbon industnes

To tind oun more about these six areas, ncluding detarled case studies,
wisit werr.co uk/sustainabihty

The Weair Group reports on its Scope 1 and 2 emissions
as defined in the GHG Protocol Scopse 3 is an optonal
reporting category Ermussions are reported as tonnes

of earbion diaxide egquivalent { 1C0.e7)

A proportion of our deta Is derived, or partly derived,
from estimates and we ane gways working 10 mprove
the accuracy and completeness of our data In 2013,
the Group lntends to undartake a review ol s
greenhouse gas policy and reporting practices,
taking mto consideration the mandatory reporting
requiremants cue to be introduced under the
Greanhouse Gas Emissions (Drectars’ Raparts)
Regulations 2013

The Group's total carbon footprint from 2010 to 2012

is shown on the opposite page The Group's absolute
emessons have Increased year on yaar Howerver, since
2010 the Group has made some significant acquisitions
inctudng Warr Linatex, Seaboard and Novatech The
impact of acquisitions on tha emissions of the Group as
a whole can be seen n the chart, with acquisitions since
2010 representing 16% of tha 2012 tolal The increase
in emissions s also attributable to the growth of the
Group during the patiod and its increased output The
Group's amissions by turnover remain censtant with 2011
This is, m part, due W the actvty mux of our business
with high demand in the primary manutactunng areas
of foundry production end machining dunng 2012
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Total emissions
CO, tonnas 000)

Tha maperty of the Group's greenhouse gas emissions
comae from electnicity and gas use at our taciimies, with
electricity eccountng tor B7% of the tolal emissions

in 2012 {2011 67%). Our foundnas, the most enargy
intensive areas of our cperabons, producad 64,000
tCOe in 2012, which equates to 35% of the Group's
total emissions

Foundry recycling

The Group's five foundres recycled nearly 18,000 tonnes
of metal in our foundry operations in 2012 This means
that arcund 51% of the metal poured &1 our foundries

15 recycled

Foundry recyciing (000 tonnes)

Health and safety

Tha Ervtronment, Heatth and Salety Excellence
Committee drives good Group-wide health and safety
practice Ths Group s committed to a rero aceident
workplace For enore information on heatth and sataty,
506 pagea 21 or go 10 welr co uk/sustainabiity

Employses

Recruting, reta'ning and developing the best peaple

15 &t the heart of Weir's sustainability as a business
This Is encoureged through accesa to opportunities to
prograss, competitive and fak working condtions, and
an open culture where issues can ba rased, discussed
and addressed For more infermation, seas Our People
on page 22

Communities

We believe we have an endunng obhgation to invest

In local commurnyties and mnimise any environmental
impaci on the areas where we operate As a global
business, our oparating businesses have the discretion
to nvest in therr local communities in the areas of
greatest need Broadly, the Group sesks to support
health and education projects gven their potental to
provide lasting benefits For recent examples of these
projects. go o wer ¢o.uk/sustamnability

The Welr Groap PLC Annual Report snd Financial Statsmants 2012
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Charitable donations

The total charitable donations of Group companies
dunng the inancial year was £503 011 (2011 £422,300),
as shown below

The Weir Code of Conduct protublts political
contributions and no political dengtions werg
made during the penod

Products end technotogy

Qur prothucts and servicas aim 1o meet customer
demands and therr corporate sustainablity goals,
through raducing enargy and water usage and the
production of wasts matenale Many of the Group's
producis and services are used in low carbon
apphcations such &3 nuclear and renawables power
generation Ths Englneering Excellence Committes
continually sesks 1o enhance enargy efficiency through
the dasgn, research and manutacturing process and
product usage in customer operatons

Ethics

The Weir Code of Conduct establishes clear guidetnes
and standards of business behaviour for employess
Supporting tha Codle s the ethics hotline and anti-
bribary and corrupbon training The Code also explains
the hugh human rights standards to which the Group
works More information on the Group's activity o
promote ethical behaviour 1s on pages 63 to 65 of the
Carporate Governance report
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Directors” Report Rerviow of the yesar

Board of Directors
Mame and title Lord Smith Keith Alan Ferguson Malanie Gee
of Kelvin Cochrane Non-Exscutive Non-Exscutive
Chairman (88) Chief Exscutive (48) Direcior (55 Birector (51)
Nationallty Briish British Bribsh Baitish
Date of appolntment Non-Executhe Cirector Joined the Group es Finance  December 2011 May 201
since February 2002 and Dwactor in July 2008 end
Chaimman since July 2002 eppointad Chiaf Exacutivo
In November 2009
Committee Chalrman of the Mamber of tho Nomination Chalrman of the Audil Chairman of the
membership Nomnation Commitise Commitise. Committae. Ramunarabon Comemittoe:
member of the Audh
Committas.
Expertise Lomt Smith was formerly Folowing & numtr of Alan was Chief Financal Metania is a Senior Acheser foc
Chalrman end Chiel ysars with Arthur Andersan Officer and a Droctor of Lazard & Co. Umited. having
Expcutive of Morgan Keith Joined Stagocoach Lorumen pic, one of the worked lor thern snce 2008.
Graniol Private Equity Group pic in 1993, He was world's larges! producers Formerly she spent & number
and was Chiel Executive appointad Finance Director of platinusm group metats, of yaars with S G Warburg
of Morgan Grentall Assel in 1998 end Group Chiel from 2007 urt] 2000 Prior now part of UBS) and was
Mznagernent from 1806 untll  Executive In 2000. He to his rolo with Lonmin he appointed o
2000 befora bocoming Vice joined ScotbghPower pic hald the position ot Group Director of UBS in 1999
Chairman of Deutsche Axset  In 2003 whera ho bacame Finance Director with tha Batweaen 2006 and 2008 sho
Management betwoen 2000  Director of Group Finance BOC Group pic Before this was a Senior Retationship
snd 2002 He has also hald he spem 22 years working Director of LUBS Sha tma
a number of othar posiiions Hals a chartered for mchcape pic in & variety been an allemate member
i the Enancial services accountant and a mamber ol roles including six years of Tha Takecver Panel —
Industry, and was a member  of the instivie of Chartered a3 Group Finence Daector LIBA (ICFC) since 2006
of tho Judicia! Appoiniments  Accouniants of Scotland
Board tor Scotland and Ho is 8 chartered
former Chalrman of the eccountent and a member
trustees of the National of tha Institute of Charared
Musourns of Scotland Accountants of Scottand
Ha is Chancaelior of
the University of the
Wast of Scottand and
Petron of the Scottish
Community Foundation
He is 8 charterad accountant
and a past presiient ¢
the institute of Chartered
Accountants of Scolland
Koy sxternal Chairman of SSE pic Non-Executhw Director Non-Executive Directorand  Non-Expcuing Director
eppotmments ({formerty Scotzsh & of Royel Scottish Nationgl Audt Committee Chairman of Drax Group plc
Southemn Energy plc). Orchestra Soclety Ltd of Johnson Matthey pic
Chatrman of LIK Green Non-Executve Dyecior and
irwvestment Bank pic Audt Commitisa Chagman
of Crods intemational pic
Charman of Glasgow 2014
Umited, the organising
committoa for the
Commanwealth Games
Non Executive Director
of Standard Bark Group
Lid in South Africa
48 Tha Welr Group PLC Annual Report and Finencis! Siatements 2012




Richard Menell John Mogford Lord Robertson Jon Stanton
Non-Exscutiva Non-Exscutive of Port Ellen Finance Director (46}
Director {86) Diractor (59) Non-Executive Director

and Sentor iIndspendent

Birsctor {68)
South African British Bnitish Brtizh
Apdl 2009 Jure 2008 Febnuary 2004 Apedl 2010.
Mamber of the Nomination Mamber of the Mamber of tha Nomination None
ond Rermuneration Auckt Committae. and Remuneration
Commitioes Committees.
Richard workad g3 en Johnis cumanty & Managing  Lord Robertsaon b Sentor Jon was formerty 8 partner
Fvestiment bankar betore Diractor for First Raserve International Advisos with Emst & Young having
joning Anghovaal Ghoup n » largo global energy 10 Ceblo and Wireless oinad as a graduate tenoe
1992 He was appolnted tocused private aquity firm Communications pic and In thelr Birmmngham otfice

Mining in 1996 then Executive
Chaiman in 2002 tn 2005,

As part of this role ha sita
on saveral boards.

Semor Counsalior with

The Cohan Group [USAL
Hea was the UK Secretary of

In 1988 He was appointed
an @ partner in thelr London
office in 2009 with lead

ha e to hacome President He was fomorty an State for Detence trorn 1997 regponsibilty for the audit
and Chied Executve of TEAL Executive Vice President of untl 1989 betore becoming of a4 numbar of FTSE 100
Explomtion & Mining Inc He BP pic having boen with BP Ganersl of NATO muttinationsl clignts
was forrnerdy Chairman ot for over 30 years, inltially from 1989 urtll 2003 He was
Avgold L1d (1896 2004} and In thalr explorstion division formerly a Diractor of Smths  Ha s a charntared sccountam
Batemnan Engineering BV and progresavely riging to Group pic 2004 2006) and and & mamber of the Institute
(2005-2008) and Director of Executive Vice Prasident Deputy Chainman of Cable ol Chartared Accourtants
Mutual & Fodens! Insurance Crwot Operating Otficer & Wirgless pic (20042006} in England and Wales
Company Ltd (1996-20n0) US Dowrnsraam & Head of
#nd Standnrd Bank Group Rafirengl, Ha held numerous A membor of Hor Majesty’s
Lid (1997-2011). Richard ks pasitions in gveory eroa of Privy Council ha ks Chalrman
a Senlor Advisor to Credit oporations from gas and of the Diichley Foundation
Sursse and sorves as 8 renewables to upstream and of tho Commission on
Dwractor on a umber of and downatream ol Global Aood Sataty He
uniisted compenies and Is honorary Professor of
non-profit Srgansabons Ha ls & fellow of the Polttica st Stirling University,
Instituton o Machanical n honorory Feflow of the
Hals o leliow ot the Enginbers Roya Socisty of Ednburgh
Geological Society (London) an Exier Brother of the
and of both the Australasian Corporation of Trinty House
and South African Instiute snd Chancellor of the Order
of Mining end MetaBurgy of 5t Michag! and 51 George
Hon-Executive Director of Chalrman of CHC Deputy Chalrmnan end Nona
Gold FReids Lid end Sibarmyo  Helicoplars SAln Audit Committee Chairman
Gold Limited both South Luembourg AMmeo of TNK-BP L19.
Adrican compereas fisted Enargy LLC in Romanla
on the Johannasburg Stock  and White Rose Energy Non-Executive Director of
Exchange and the New Ventures LLP n the UK Wastarn Ferries (Ctyde) Ltd
York Stock Exchange
Non-Extcutive Director
Non Executive Direcior of ol Deep Gut! Enargy LP in
Rockowell Diamonds Inc., America, DOF Subsesa AS
a South African comparny in Horway gnd Medstates
fsted on both the Petroleum, Inc 8 US
Johznneshurg Stock company listed on the New
Exchange and the Toronto York Stock Exchange
Stock Exchange
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Directors® Report: Raview of the year

Group Executive

Nama ond thle Dean Jenkins Steve Noon Kevin Spencer
Minerats Divislonal Oll & Gas Divistons! Power & Industrisl
Managing Director [41) Managing Director (48) Divisional Manasging

Director {ST)

Blography Dean is the Mneras Divisional  Steve s the Ol & Gas Kevin is tha Power &
Mariagng Director bhased Dsional Managing Director  Industrial Divislonal
in Melboume, Austrata. He based in Fort worth, USA Managng Director based
joinad the Growp in November  Ha jonad the Group in 2007 in East Klibride, Scotland
2010, bocorning Power 8 He has workad with saverat He joined the Group In
Inchustrial Divisional Managng — muitinationats including 2005 Prior to his cument
Dvector in 2011 He was Schefenacker Vision appointment In August 2012,
appointad 1o his curent Systams, James Herdia ha was Eurapean Regional
role 1 Auguat 2012 Dean Inctustries and The Toro Managing Director of the
premously worked for Qantas  Company Before joining Group's Minerals Division
Alrlines and the Austratian tha Group in 2007 ha held Kavin is n mochanical
lstad infrastruchura services the position of pressdant engineer who workad in
company UGL Ltd, most of Schelenackar Vislon tho meninyg Incustry tor 17
recantly as Chief Exacutive Systems, North America yesrs, batore moving into
of the latter's Rall Divison, ha mining supply industry

Name and title Kerth Ruddock Pautine Lafferty Gavin Nicol
Genaral Counsel and Dirsctor of Human Director of Operations
Company Secrstary (52) Rasources (47) Support mnd

Devalopmant {51)

Biography Kaith |3 Geners) Counsel end  Pauting is the Director of Gavin is the Director of
Compeny Secretary based Human Resources based Operations Support 3
at the Group 3 Head Office at the Group's Head Cffice based st
n Glasgow He pined the I Glasgow She joined the Group 8 Haad Office n

Group in April 2012 from
Royal Dutch Shell ple, whera
he was Genoral Counsel

commarcial and legal
axperience having worked
In the Middie East, North
Amarica Africa, Australasia
and Europe, and was a
mambar of Sholl s Upstream
International leadership weern

the Group In 2011 Pauling
was praviously tn axecutive
seprch with Miles Partnership
and Russel Reynolds

operational roles for 11 years
with Motorola end Digital
Equipment Corporation
(DEC) in Scottand Austraka
end Hong Kong, ultimately
becommyg Asia Paciic
Diractor of Supply tor DEC

Glasgow Ho was previously
President of Weir SPM for two
yeers, based in Fort Worth
Texas. Gavin joined Welr in
2005 and was shanaging
director of the Walr Pumpa
busingss prior 10 s sale in
2007 Betore joning Welr
he worked lor a number
of multineionals includng
tha Terax Corporation,
PWC and Coats Viyalta

Kesth Cochrane and Jon Stanton are also members of the Group Exacutive Their biographical information can be

{found on pages 48 and 49
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Corporate Governance Report
Chairman's Introduction

The Board's approach to governance begins with the
recognition that it is a framework supporting the values
and behaviours which define how our company operates.

Wa do not regand governance a5 a prescriptive sat of nudes but e sat of prnciples which shoutd gude behaviour,
processes and actions which inspxre trust and support the way we do business. Wa bebeve tha! effective corporate
governance consists of a set of actions which npple from the boardroom to the shopfioor The Wer Way means wa
actieve growth by not only dong the right thing strategically but also dolng it the nght way In achieving this, good
govemance throughout the orgamisation Is clearly very smportant | speak on behalf of alt my collsagues on the Board
whan | dascnbe Welr as having an ‘open’ cutture 13 B business where m my experiance, all employeas feal able to
contnbute and chaflenge and a business whers the Executiva Directors and semor management recognise that thus
is fundamentally important

The UK Corporate Governance Coda, the pnncgtas of which we fully support and under which we repon, tasks the
Board with providing the leadership necessary to promate the long term success of the Company This leadership
maust be prowded within the context of an affective framewark of controls and, as Chairman, 1t is my principal role to
provide Board leadership that ensures Board effectvenass. To do this, | strive to replicata the wider corporate culture
at Waeir by creating @ boardroom cutture where all relevant intormation for decision-making is shared openly Each
voice sround the table Is eccorded equal weight and contribution and challenge is encouraged | hope and beliave
that we have 8 Board whare nobody s faariul of asking what | cal the "daft laddia or lassike’ questions, which can
often be those which provide the greatest insights irtto the problems or opportunities in any businass Careful
thought 15 put into the batance of the Board, with relevant expertise and diversity being kay factors which guide our
succassion planning | belleve that we have & Board with considerable ski) and experience and that our shareholders
are well served by the qualty of thought and discussion around the boardroom table Our committee chalmen hotd
themselvas to the same high standards The kay skills and experience of the Board members are outiined later in
this section

tn Septamber 2012, the Financial Reporing Council published a new editicn of the UK Corporate Governance
Code, sifactive from the Company's next financial year {the ‘New Code’) The changes largely relate to
Accountability, Part C of tha Code, which covers areas such as fnancal and business reporting, audit committees
and auditors The intention of the Board Is that the Comparny will fully comply with the changes Introduced in the
New Code in 2013

Ouring the year there have been a number of other developments impacting on the Company's present and future
disclosure requirements, namety

~ government changes on narrabve reporting;

- mandatory greenhouse gas reporting

- govemment proposals on executive remuneration,

- Lord Sharman's proposals on going concem and bguidity risk, and

- consuttation on Intermal Controt. Guidance to Dractors {formarty the
Tumbull Gudance)

These changes will atfect the Group s disclosures end we havo attempted to go someo way towards reflecting
these chanpes m this year's Annual Repont

Lord Smith of Kelvin
Chairman

The Welr Group PLC Annual Repont sl Financial Sistaments 2012
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Directors’ Report. Corporate Govemance

Corporate Governance Report
Continued

Corporate Governance Code

The UK Corporate Governance Code {formerty the Combined Code) sets out standards of good practics in relation to 1ssues such as board
composition and effectiveness, the role of board committess, nsk managament, remuneratbon and relations with shareholders. The UK Corporate
Govemance Code 1S published by the Financiat Reporting Councll from whom paper and downloadable versions ¢an be obtalnad via its website
at www frc.omg.uk. For the 52 weeks ended 28 December 2012, the Board considers that the Company has compbed fully with the UK Copomte
Govemance Code 2010 (‘the Code?} This repaort, tn additon to the Remuneraton Repaort, detaiis how the Company has applied the mamn prmopies
of the Code

Leadership

The role and respongsibilities of the Board

The names of the current Directors of the Company can be found in the table below, Ther relevant expenence and signiicant appoiniments
are dataled in therr biographica! information on pages 48 and 49 and In the Board compostion saction below At the Company’s Annual
General Mesting (AGM’) on © May 2012, Stephen King, Michasl Dearden and Alan Mitchalson rasigned as Drrectors of the Company

Tabile of the Board of Directors

Nsme Desiy Data of appointment Dats o most recent re-slecilon
Lord Smith Chairman 6 February 2002 9 May 2012
Keith Cochrane Chru! Exacutive 3 July 2006 0 May 2012
Alan Fergusen Non-Executve Director 13 December 2011 9 May 2012
Melams Gee Non-Executive Director 4 May 2011 9 May 2012
Richard Menell Non-Executne Director 1 April 2009 9 May 2012
John Mogford Non-Executive Director 1 .June 2008 9 May 2012
Lord Robertson Non-Executive Diractor 1 Fabruary 2004 9 May 2012
Jon Stanton Finance Director 19 Apri 2010 9 May 2012

Kalth Ruddock was appointed as Company Secratary on 9 May 2012, replacing Alan Mitchelson in this role
Charlgs Barry 15 dua to jom ths Board as a Non-Exacutive Director on 1 March 2013

The Board of Diractors has a collectve duty to promots the long term success of the Company for its sharsholders The Board ssts the Group's
strategy and ensures that the necessary resources ars n place to achiove the agreed strategic pnomties (n dsterminng the long term strategy and
otyectives of the Group, the Board Is mindful of its dubes and responsiblities not just to sharehciders but also to customers, employees and other
stakeholders. It reviews managament and financial performance, monitonng the delfivery of strategy and achisverment of business cbyectves, and
works withn a robust framework of intemnal controls and risk management, The Board both develops and promotes the collective vision of the
Group's purpcse, cutture, values and behaviours
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Board composition

Chalrman and Chief Executive

The Board 5 chared by Lord Smith of Ken The Chairman is responsible faor creating the conditions for averall Board and indwiduat Birector
effectveness He provides leadership, demonstrating the values and behaviours encompassed by the Werr Way He also, in consultation with
tha Chief Exacutive and the Company Secretary, sets the agenda for the Board's meetings

Kelth Cochrane is the Chiet Executive and is rasponsible for the day-to-day managemant of the Company He provides leadership to tha
Group 1o succassfully plan and execute the objectives and strategy agreed by the Board The Chiaf Executive is suppertad in s role by the
Group Executve and vanpus management committees known as ‘Excellence Committegs'

Tha roles of the Chairman andd Chief Executive sre separate with each having clearly defined duties and respansibilmes

Non-Executive Diractors

The Non-Executrve Directors help the Executive Directors by contributing independent challengs and rigour 10 the Board's deliberations

and ass:sting in the development of the Company's strategy In addition, they are rasponsible for monitonng the performance ¢f the
Executive Directors against agread goals and oblectives Their views are essenhal in overseelng the performance of the Company and
ensunng tha integnty of the financsial information, controls and nsk management processas In order to carry out these functions approprately
tha Non-Exacutive Directors meet regulzrly with senior management angd make periodic stie visits Senlor managers are also regularly invited
to Board meetings to make business presentations to the Board

Senior independant Director

Lord Robertson is the Senior Independent Director of the Comparty, having taken on the role after Mike Dearden's retirement on 9 May 2012,
and as such works alongside the Chalman and Is avallable to serve as an intermediary for the aother Dwectors if necessary He s also available to
shareholders i direct contact with the Chaman, Chiel Executive or othar Executive Birectors has failed to resobve the concems of sharehoiders
or for which such contact |s inappropriate  As Senior Independent Director he also leads the annual review of the performance of the Chairmnan.

Board meetings

Durnng the year the Board schedulad eight mestings, held two additional mestings and also met at the Group conference in Parthshire Scotland,
during Aprll In October 2012, the board meeting was held in Fort Worth, Texas, on a board knowledge-gathering visit to our US upstream operabons.
More information on this can be tound on page 59 In addon to the tormal board meetings the Board mantans an open dialogue throughout the
year and contact by telephone occurs whenevex necessary

The table below details the attendance at board meetings of each of the Directors dunng ther term of office for the 52 weeks to 28 December 2012,

Nsme Attendanos
Keith Cochrane 100t 10
Michaet Daarden' Sof5
Alan Ferguson 90110
Malanie Gee 1001 10
Stephen King' Aof 5
Richard Menell 100of 10
Alan Miicheison! 5af5
John Moglord 100110
Lord Robertson 10010
Lord Smsth of Kevin 100f 10
Jon Stanton 100f 10
Nete

1 Michasl Dearden, Stephan King and Alan Mitcheison retired trom the Board on B May 2012

During the year the Chairman, supported by the Company Secretary, continued the practice of mamntaning a roling 12 month agenda for
board and committes meetings Agenda ftems included standing tems such as prograss reports from the Executive Directors and the
Company Secretary, as well as pencdic tems such as updates from committee Chairmen, a raview of the nsk regster and imtemal controls,
strategy and succession planning In this manner, the Charrnan and the Board can have confidence that the meetings cover all the matters
required 1o be discussed by them and also allows sufficient time for discussion by the Board of each matier at the most approprate meeting
in the year, enabling them to discharge effectvely ther duties as Directors Additional meetings can be held throughout the year as business
needs arise, with there being two such meetings » 2012

Directors’ indemnities

The Company has granted indemnites to each of its Directors In respect of all losses ansing out of or in connection with the execution of thar
powers duties and responsibiittes as Directors to the extent permitted by the Companies Ast 2008 and the Company's Articles of Association
In addibon, Directors and officers of the Comparty and #s subsidianies and trustees of its pension schemes are covered by Directors and Officers
hatwlity insurance
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Diractors” Report Corporate Governance

Corporate Govemance Report
Continued

Matiers reserved for the Board

The Board recogrises that to ensure the long term success of the Company, certam specific matters should be reserved for the considerabon
and decision of the Board alone Other matters may be delegated by the Boand to its commitees or executive management Decisions specifically
raserved {or approval by the Board are formally recorded in a document Matters Reserved to the Board, and include

- annual and ntenm accounts and financial siatements,

- dnvidend polcy;

- board appontments,

~ group strategy and the annual operatng budget,

- ¢changes relating to the Group's capital structura,

- changes 1o the Group's managament and controt structure,

- major capital expenditure, acguisitions and disposats,

— treasury pabcies;

- fisk management sirategy.

— group corporate governance policy,

- environmental, heatth and safety and sustamabiity polcies

Board committees

The Board has establshed a number of committees to assist in the discharge of its msponsibiibes The prncipal committees are the Nomirgtion
Committee, the Audit Committes and the Remuneraton Committee The respons:bilties of these board commitiees are set out m the indwidual
Terms of Reference of sach committee, which are avallable on the Company’s website The role and responsibilties of the commitiees am
discussed further betow The Company Secratary acts as secretary to the committees

Only the members of each commities are entitled to attend its mestings, although other Directors, professional advisors and membaers of the
saenlor management team attend when invited to do so
wWhen the need anses, separate ad hoc committees may be set up by the Board to consider specific ssues

The Nomination Committee

Lord Smith, Chairman

Curtent meambers Name Mtoosdunce
Lord Smith (Charman) Kerth Cochrane Joi3
Keith Cochrane Michaal Deardan® 20f2
Richard Menell Richard MenelP 1oft
Lordt Robertson Lord Robertson 3of3

Lorg Smuth Jof3
Naotes

1 Miched Dearden retired from the Committae on 9 May 2012
2 Richard Menet was appointad 12 the Committes on 14 June 2012

The Nomination Commitiee consists of tha Charman, the Chief Executive and two of the Non-Executive Directors and Is chaired by Lond
Smuth, except when the matters under consideration relate to him or his position Stmilarly, should a matter under discussion relate to any of
the other Committee members they would excuse themsehves from the mesting Michae! Dearden resigned as 8 member of the Committoe
on 9 May 2012 and has been replaced by Richard Menell The Company considers that the composhion of the Committee s in accordance
with the Code Semior members of management and advisors are invited to attend meetings as appropriete

The Commiitae has esponsibility for consadering the size, structure and composition of the Board of the Company, for reviewsng semior
managemant succession plans, ratrements and appointments of addibonal and replacement Directers and making appropnate
recommaendations so as to mantain an appropnate balance of skills and expenence on the Board

The Committee has estabiished a process for Board appantments that It considers to be formal, ngorous and transparent and nvoives the use

of external executive recruitment agencies This process includes drawing up & descnption of the role and capahiiives required for the particular

appomntment together with a review of the skills, knowfedge and expenence of tha existing Directors The aexistng balance of the Board and the tme
commetment required are also taken Into consideration when assessing canddates
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The Audit Committee
v
Alan Ferguson, Chalrman
Current members Namas
Alan Ferguscn {Chairman) Alan Ferguson 303
Melanue Gee Melanie Gee A0f3
John Mogford Stephen King* 20f2
John Mogford 30f3
Audlt Committes stisntess
Lord Smuth Group Chatrman Attands by rwitation
Kenth Cochrane Chiet Exacutive Attends by invitation
Jon Stanton Group Fingnce Drector Attends by invitation
Keith Ruddock Group Counse! & Company Secretary Attands as secretary to the Committee
Lindsay Decon Group Financlal Controllar Attands by invitation
Sarah Caldwell Head of intarnal Audit Attands by Invitation
Emst & Young Attands es auditor to the Group

1 Stephen King retined trom the Committse on ¥ Moy 2012

Tha Audit Committes ts chaired by Alan Ferguson end conslists of three members Stephen King retred as a mamber of the Committee on

9 May 2012 All the members of the Audit Committes are independent Non-Exacutive Drectors Alan Ferguson was previously Chief Financial
Officer of Lonmin pic and Group Finance Director with BOC Group pke and inchcape pic and as such 1s considered by the Board to have
recent and relevant financial expenence Each of the other Non-Executive Drectors on the Commitiea has, through therr other business
actwbes significant expenence in financial malters As detalled above, the Group Chasman senior members of management and adwisors
are invited to attand meetings as approprate

The Commitiee meets according to the requirements ol the Company’s financial calendar There have been three meatings 1 the pencd ended
28 Decemnber 2012 Al laast ona meating a year, or for part of ons meeting each year, the Audit Commilttee meets with the internat and extemal
auditors without any exscutive managamant prasent This prowides the opportunity for any issuss of concern to be raised with the audtors.

The Committae has the abliity to call on (Group employess to assist in as work and to obtain any nfermation required from Executive Diectors
m order to carry out its roles and duties. The Commuttee Is also able to obtain outside lagat or Independsent professional adwice il required.,

The Commuttee Is responsible for reviewing the eccounting pnnciples, policies and practices adopted In the praparation of the nterim Report
and Anrual Report and Financial Stataments and lor reviewing ihe scope and findings of the audt 1n particular it reviews the judgements and
asimaies with the most significant effect on tha amounts recognised in the Enancral statements which includs, but are not limiled 10, accountng
tor acquisiions, the impairmant testing of intangibie assets relrement benefit obligatons, the eflective tax rate and 1ax provisionng, other
provisions and exceptional tems. Further detalls of the judgemsnts and estimates are set out in the Finarial Revew on page 36 The Cormmittae
reviews and approves the intemal audh function’s rermd and ensuras there arg the necessary resources and access to information available
n order for o to jutfil ts mandate

Tha Committes assists the Board in achieving Its obligations under the Code in araas of risk management and intemal control, focusing
parbcutarty on compllance with legal requirements, accounting standards and the Listmg Rules, and ensures that an effectve system of
internal finanaal and nen-financial controls s mantained The Committee’s role with regard to nsk 18 to look at tha process in formutating the
risk matrix and the assurance provided arcund mitigaung factors The uttimate responsibidity for reviewing and approving the Annual Report
and Financial Statements remans with the Board

The Commitiee mamntains a policy on the appoiniment and role of tha auditor, as well as rewewing their independence, effectiveness and
remuneration, details of which can be jound in the Accountabliity section on page 60
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Corporate Governance Report
Continued

The Terms of Reference of the Audi Committee, outlinng the main role and responsituities of the Audit Commitiee are avalable to wew and
download on the Company's website These are reviewed annually

i the course of 2012, the Commitiee discussed the following matters

~ tha Annua! Report and Financial Statements, the Intenm Report and ntenm managemen stalements, any significant auds! 1ssues,
accounting pohties and financial reporting tssues and judgements kientfied by the Finance Director and the auditors,

- the Annual Report disclosures relevant to the Commuttes, Including the going concem statement and the reports on nsk managamaent
and internal control,

~ the 2011 Internal audit report and the internal audt scope and approach for 2012,

— the Group accounting polcas,

- the Group's sk procass and the results of the compliance scorecard,

- the audtt planning, ;ndependence, performance and fees for Emst & Young LLP for 2012

- the anti-bribery and corruption assurance frameworke,

- non-audit fee policy and fees for Emst & Young LLP,

- the Audit Commuttee Terms of Relerence

The Remuneration Committee

Melanie Gee, Chairman

Currend memhbers Name Atterdance

Melanie Gee (Charman) Michael Deardant 20f2

Lord Aobarison Melanie Gee? Jof3

Richard Manall Lord Robertson Sofb
Richard Menell 50f5

Recor s CommiiTtes sttandees

Lord Smith Gmup Chelrman Attends by Invitahon

Kelth Cochrana Chof Exacutive Attends by inwitabon

Keith Ruddock Group Counsel & Company Secretary Attends as sacretary to the Committee

Pautine Latterty HR Director Attends by imatation

Notes

1 Michool Dearden s4ised trom the Commitiee on 9 May 2012
2 Metznie Goo was sppointod 1o Tw Cornemittos on © May 2012

Malania Gee joined tha Committee as Chairman on 8 May 2012, replacing Michael Dearden who retired as a Director st the 2012 AGM There
were five meetings hedd dunng the 52 weaks to 28 December 2012, and the attendancs of the ndmdual members of the Commitioe 1s detaled
in the table above All mambers of the Remunerabon Committes are considered to ba independent Non-Executive Diectors Executve Drectors
and senior management attend commirtee maetings a1 the invitaton of the Commutise Charman No member of the Comrmites has amy
personal financiel mterest, other than as a shareholder, m the matters dacided by the Comrmttee

The Gommitiee determines, within agreed terms of reference, specific remuneration packages for ach of tha Chairman, the Execuive
Dvactors and Company Secretary of the Comparnty and the other members of the Group Executive. This includes implemantation ol Group
share incentve plans In accordance with the Committee s terms of reference no Director may participate in discussions relating to their own
terms and condtions of servica of remunaration The Terms ¢f Referanca of the Committee are avaliable on the Company's webslte

Further information on the actmibes of the Commitiee 1s $61 out in the Remuneration Report on pages 66 to B0 A resolution to approve the
Remuneration Report will be proposed at the forthcoming Annual General Meeting
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Qeneral Administration Committee

The General Administration Comnvittes 18 8 sub-committes of the Board which comprises any two Directors of the Company, at least one
of whom must be an Exacutive Director Tha principal dutigs of the Committee include attending to administratve and procedural matters
In retation to existing bank and finance facilies and the issue and eflotmant of shares under Group share plans. It aiso attends to other
matters of a routns manner retatng to the Company's share capital, including the adminstraton of unclamed dvidends and the Company's
Drvidend Reinvestment Ptan The Committee Is responsibie to the Board as a whole and meets as required

Group Executive

The Group Exetirtive comprisas the Chiet Exacutive, the Finance Director, the General Counssl and Company Secretary, the three Dviswonal
Managing Drrectors, tha Diractor of Operatons Support and Development and the HF Director Biographical details of the membars of the
Group Exacutive can be found on page 50 The Group Exacutive & chared by the Chief Executve, Keith Cochrane

In the 52 weeks encied 28 December 2012, the Group Exacutive met 12 timaes The Group Executive is respansible for ensunng that each of
tha Group's businessas Is managed etffectvely and that the key performance indicators of the Group, 8s approved by the Board, are achieved.
ThaGro.pEmwtm‘smhmcudesﬂnpreparmhnmhsmpmdgmbraapruralbymBoard.nmagamndbmmmmmﬂnm
10 achueve the Group taudget wabNﬂmaMmmnmmpomgsmmwﬁdnwwhedwammammmmmmaspemm
business performance managi:ngandmmsmgoapaa:em&amiamhgmmemssa:ynwﬂnmamhmwmmm
nter-divisiona) coordinghon I arsas such 88 purchasing branting and career development planning Il also approves maor tems of capral
expenditure within imits authonisad by the Board.

Managament committees

{n addition to the above committees, several management commitiees have been crealed 1o deal with specific areas and to which the
Executive Drrectors can further delegate ther responsiilites These Excellence Commitlees have clearly defined remits and work across
the Group promotng bast practice. They raport to the Group Executive and to the Board as required

The diagram below Dustretes the management structura within the busingss

The matters reserved for the Board, terms of reference and delsgated authority matnces combine to create a ciear authority matrix across
the Group for timety and atiectve decrsion-making
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Directors’ Report. Corporate Govermnance

Between the start of the pencd and 9 May 2012, the Board comprised thvee Exacutive Directors, the Charman and seven ndependent
Non-Executive Directors  Sinca this date, the number of Executive Dlrectors on the Board reduced to two and the number of independent
Non-Executrve Directora reduced to five with an additional Non-Exocutive Drector due to ba appointed on 1 Merch 2013 The key skills,
axpenence independence and knowledgs on the Board ¢ as follows.

Skills snd axperiance
Ganking &

independ ____ Ezpeunn Finance  Governance  inter Lsagership MEning ONA Ges Power
Lord Simuth x X X X X
Kaith Cochrane X X X X
Alan Ferguson X X X X
Mgtanio Gee X X X X
Richard Menell X X X X
John Moglord X X X X b X
Lord Robertson X X X X
Jon Stanton X X X

The Board considers that it has tha nght combination of skils, expenance, mgdapendsnce and knowledge to be useful and atfective in meeting
the needs of the business More than halt of the Board are ndapendeant Non-Exacutive Directors Al the Non-Executive Drectors are consicsred
by the Board to be indapendent in character and judgement

Thes combunation of indmduals and skills ensures that the Board 15 sufficiently balanced such that no mdhndual or group of indviduals can
dominate decision-making and allows for an ellactive division of responsibiiiies withn the Board and its committees. Tha postions of Charman
and Chwef Executive are held separataly Each Director devoles sufficient time and etiention as is necessary in ortier 1o perform their duties.

The Board is supplied in B tmely manner with the appropriate information to enabls it to dischamge its duties and any further back-up papers
and mformation ara readdy available to all Directors on request to the Company Secretary The Chairman ensures that Non-Executive Dsrectors
are properly bnefed on any issues ansing at board meetings and Non-Executive Directars have access to the Chairman at any tma

Diversity

The Board conswders igelf diversa in tarms of the background and experience each individual member bnngs to the Board To mamtan ths, the
considerations to be taken intp account m each appointment to the Board are stiputatad in the terms of reterance of tha Nominahon Committes
which ara evalable on the Compary's website Specifically, the Nommabon Commitiee must ‘consider candidates on ment and agamst
objectve criena, end with due regard for the benefits of dwersity on the Board, including gender’ in identitying and recommending candidates

Currently one mamber of the Board s female This appolntment was made on the basis that Melanie Gee was the best-qualified candidate
1o provide the Board with the necessary supporl and expertise i corporate finance, international financial markets and banking

In the absance of binding regulation, the Nommnation Committea will continue to recommend appaointments to the Board based on the axisting

balance of skills, knowledge and experience on the Board, on the merits end capabiiities of the nominee and on the tima they are able to devote
to the role in order to promots the success of the Company
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Induction and ongeing training

When a new Director joins the company he or she 1S promded with information on the Group's structure, operatons, policies and other
relevant documentation. New Directors are able to attend the Group's induction programme which prowdas an insight into the Group's kay
processes and controts. In eddition the Board meets once a year at ons of the Group's manutacturing sites, which includes presentations
from key senior employsas and the opportunity to meet empioyees across the global operations  Directors are micrmed of relevant matanal
changes o laws and regulations affecting the Group's business and their duties as Directors The Comparny Secretary adwvises the Board
on govemance mattars and is avallable to all Drrectors for advice as required

Addsonal induchon and tralning 15 aiso available to new committea membars as required

As part of the continuad devetopmant of the Board of Directors, ] H
ana board meeting each year is held in tandsm with a site visit AS a relatlvely new Board

10 0ne of the Group’s oparatons, usually outside of the UK In member, seeing the business
QOctober 2012 the Board measeting was held m Fort Worth, Texas H H -

The Board visitad the Wair SPM facilities. recerving a tour of ?peratlons.flmt hand. was

both the plant and the new head office buking whchwas under  iINValuable in developing a greater
construction at the time They hed the opporiunity to meet with H "
Werr SPM stati during thelr vist The Board also wisited a frac underStandmg of the Company.

siie to see how Werr equipment is used in customner operations Alan Ferguson

During its two day wsi, the Board receved presentations Non- e Director

from senior US based managers on the Cil & Gas business
n the US, as well as updatas on the recent acquisitions of
Novatech and Seaboard.

The Group Executive members jowned the Board on the site
visits and were also abla to attand the various updatas and
presentations ovar the course of the two days
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Corporate Governance Report
Continued

Directors and thelr cther interests

Under the Companies Act 2006, a Director of a company must evoid a siuabon in which he or she has, or can have, a direct or ndirect
mierest that confucts, or may possibly confict, wath the mterests of the company The Company has a formal precedure in place to manage
the disclosure, consideration and it appropriate, the authonsation of any such possible conflict. Each Director is aware of the requirement
to notify the Board, via the Company Secretary, as soon as they become aware of ary possible future conflict or a materml change to &n
existing authonsation Upon receipt of any such nollfication, the Board, in accordance with the Company’s Articles of Association, will
consider the situation befare decid.ng whather to approve the perceived confict Only Directors who have no interest in the matter being
consilgred are able to take the relevant declsion and Directors are abla to impose iimits or conditions when giving authorisation if they
thrk thr's 15 appropnate Tha Director in question will then be notified of the cutcome

Tha Executive Directors have ¢contracts of sarvice with one year's notice, whilst Non-Exacubve Directors’ appointments can be terminatad
at any time with 5ix months' notice The letters of appomitment of the Charman and the Non-Executive Directors, which are aveilable for
inspection at the Comparny's registered office set out the required commitment to the Company

None of the Non-Executive Directors have any material business or other relationshup with the Company or its managemaent

Details ¢f the Drrectors’ sernce contracts, emotuments, the interests of tha Directars in the share caprtal of the Company and options
to subscnbe for shares in the Company ara shown in the Remuneration Report

Board evatuation
1n 2011, tha Board engaged PricewaterhouseCoopsrs LLP {PwC') to facinate the external evaksation of the Board via a series of one-to-one
interviews with each indridual Director Therr findings were reported to the Board m January 2012

The collated information was reviewed by the Board and the appropnate committae, and overal ¢ was concluded that the performance ol the
Board as a whole, its prncipal commutiees and ndridual Directors was such that each Director performs at the optimum {evel for the benefit
of the Compeny Recommendations provided in the review were foliowsd up by the Chairnan throughout the coursa of 2012,

Following external reviews m both 2010 and 2011, 1t was considered appropnate that the Board evaluahon would be conducted in-housa in
2012 This was facnated through the compietion of questonnames which focused on areas such as the role and composition of the Board,
the comtent and process of mestings and the roles of the committees |n addition, the Charrman conducted indvduat discussions with each
Non-Executive Director The Charman conducted the process assisted by the Compary Secretary As Is customary, Lord Robertson as
Senier Independent Drector oversaw the review of the Chatrman

The overall responses generatly reflected a very high level of satisfaction with the current working of the Board and its committees The Board
considared the evatuation at its January 2013 meeting and has decided to consider aliothng additional tima to certain areas to improve its
effectveness further In particutar, the Board may apply edditional focus to reviewing talent development and related trends across the Company,
and in considering risk and strategy mafters in even more depth

In fine with the Code, the Board intands to undertake another externally facilitated evaluation within the next two years

Re-election
Al Directors on the Board at 28 Decamber 2012 will seak re-election at the Company's AGM on 1 May 2013 in comphance with the Code
Following his eppomtment to tha Board on 1 March 2013, Charlas Berry will retire and seek electon as a Director of the Company at the AGM

Accountability
As previously detaled, the Board has an established Audit Committee Further information on the Committee and its roles and responsibllities
can be found on page 55

Auditors

The Audit Committee martains a policy on the appontment and role of the auditors This includes keeping under review the auditors’
independence by providing guielines on any non-audht gervices that are to be prowded by the audiors The suditors confirm their
independence at least annually A formal policy exists which ensures that the nature of the advice 1o be prowded could nol impar the
olyectmty of the audnors' opinion on the Group's financsal statements  This policy was made maore rebust dunng the period and only akows
the auditors to be engaged for non-audit eervices subpect to Committee approval being obtaned pnor 1o any such appointment where the
axpectad cost o non-audit sarvices provided by the appointed extemnal audriors 1s m excess of £75,000

Non-audt fee work conductad by Ernst & Young LLP over the pasl year for assurance services amounted to 15% of the total tees includng
audit fees The Commuttes considers that the level and nature of non-audit work does not compromise the mdependance of the external
audrtors

Fees payable to Emsi & Young LLP in respect of audit and assurance services of £17m (2011 £1 8m) in respact of 2012 were approved
by the Audt Commuttee
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During 2011, the Committas conducted an in depth raview of the performance of tha external auditors which considerad, inter alia, the team,
the scope of the audit and overall vatue for moneay provided One output from this review was the introducton of a second Group audil
partner who was in post for the 2011 year end reporting cycle and prowdad continuity &t 8 semor Jevel followmg rotation of the tead audi
partner al the end of ther fve year period in post

In accordance with apphcable ethwcal and profassional stendards, the external audrtors are regquired to periodically rotate partners at a Group,
dnisional or couniry level in order to maman ther independence and objectvity with the lsad partner reguared 1o rotate every five years
fFollowsng & review of the selection of the new lead partner in 2011, a new laad pariner was appainted in 2012 for g term of five years

Having considlered the relatonship with the independent auditor, thelr quahfication, expertise resources and effectiveness, in parbcular
noting the rotation of audn partner during the period, the Committee concluded that the external auditors remain independent and effective
end recommanded to the Board that Emst & Young LLP be re-appointed as the Company's axtemal audrtors for 2013 There are no
contractual cbigabons restricting the Group's choice of external auditors and the Committee afso kaeps under review the vatue for money
of the audit

A rosolution to re-appont Ernst & Young LLP as tha Company’s auditors will be put to the forthcoming Annual General Meseting

So far as each of the Direciors 1s aware, there s no relevant audit informaton {as defined by secton 481 of the Companies Act 2006) of which
the Company's auditors arg unaware

Each of the Drectors has taken all of the steps that he or she ought 10 have taken as a Drector 1o maka himseH or herset! aware of any relevant
atsdit information and to establish that the Company’s audiors are aware of that mformation

Internal control and risk managemem
The Group's high leve! approach to manag:ng nsk and the kay risks to delivery of its sirategy ere 581 out on pages 42 to 45

Tha key roles and responsbiities for nak managament are set out below
Risk manapsmaent responsibiiities

Board
Oworall responsibiity tor the Group’s nsk management and intemal = Annual review of the effectiveness of the nsk managament and
contral frameworks, and strategic decislons within the Group, nema control frameworks
- Rewew of risks which have the potential to impact the dslvery
of the Group's sirategic objectives
- Taking decrsions In accordance with the gelagated authority matnces.
Audit Committes
Delegated responsiblity from the Board to review the effectveness - Annual assessment of the etfectivensss of the risk managament
of the Group's risk and intsrnal control frameworks and Internal control frameworks
’ - Review of raports from the internal and externe) audh taams
- Review of tha resulls from the six-monthly self-assessment
comphance scorecards
Risk Committeo
Executive commitiee rasponsibie for govarnance of the Group's - Raview of the design and operation of the Group Risk Management
Risk Management Policy and Framework Potcy and Framework
- Identification end assessment of the key rnisks facing the Group
wentification of the key controls mitigating those risks, and
dentification of further actions whare necessary
- Review of the Divisional Risk Dashboards considering the
appropriateness of management’s responsas o identified nsks,
and assessing whether there are any gaps
- Reporting ksy Group and divisional risks to the Board
Group Executive
Executive committea with ovarall responsibliity tor managing - Managing nsks which have the potenttal to impact the delvery
the Group to ensure we achieve our strategic objectives of the Group's strategic objectives

- Monitorng business performance, In particular key performance
indcators retating to strategic olyectves

- Takng strateglc decislons in accordance with tha delegated
authonty mainces

- Escalating issues o the Board as required
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Corporate Governance Report
Continuved
Risk tnanspernent responetbBtiss
Excellence Committees
Engineering — Monitonng the management of kay nsks across the Group
Environment, Health & Safety assoclated with the respective remits of the Excellance Committeas
Fnance = Monitoring performance and compliance with Group cbyectives,
HR policies and standards related to the respective remits of tha
IT Excellence Commitiees
Manufacturng - Taking decsions n accondance with tha delegated authority matrices
Purchasing - Escalating 1ssues to the Group Executive as required
Exscutive committess with represantatives from across the Group - Reviewing the resutts from relevant assurance actves
in the respective areas of locus Tha commitioes govern actmbes
and pertormance n tha respective areas of focus
Divialonal management
Responsible for managing the businesses withn the dmsions = Managing nsks which have the potantial to impact the delvery
to ensure dwisional strategwc objecinves are achleved and there of the divisions' strategic objectives.
Is compliance with Group policles and standards throughout - Monitoring performance and compliance with Group cbjectves,
their division policies and standards within the dMisions with regard to the outputs

from the Excellenca Committees.
~ Taking decisions in accordance with the delegated authority matricas
- Escalating ssues to the Group Executive as raquired
- Rewewing the rosults from ralevant assurancs activities

Operating company managemant

Rasponsible tor ensuring company otyactves are acheved - Managing nsks which have the potental to impact the deivery
and business actvities are conducted in accordance with of theirr company's strategic objectives
Group policies and standards - Monltonng performance and complance with Group objectives,

policies ard standards within their company
- Teking decisicns in sccordance with the delegated authomty matnces
= Escalating 1ssues to divisional managemant and Excelence
Committess as required
- Reviewing the results from mievant assurance actvities

Internat control

In accordance with internal Control. Guidance to Diectors tformally known as the Tumbull Guigsnce) the Group has an ongoing process for
wentdying, evatisaling and managing the significant nsks through an internal control framework, This process has been m place throughout
2012 Mors information can be found on risk managemant on page 42

Our internal control framework has four key Layers

- Frontline and functional controls
This mcludes & wide specirum of controls as seen in most organssations, including, for example, standard operating procedures and
policies, a comprehensive Enancial planning and reporting system, including quarterly forecasting, regular performance appratsal and
traning tor employees, restncted access to finantal systemns and data, delegated authonty mainces for review and approval of key
transactions protective ciothing and equipment to protect cur peopls from harm, (T and data securdy controls, business continurty
planning, and assessmant procedures for potential new recruits

- Monltoring and oversight controls
There I1s a clearly defined organisational structure within which roles and responsibilities are artculated There are monitoring controls
a1l operating company, regional, dvisional and Group leval including standard key performance indicators, with action plans to address
undarperformmg areas

A compliance scorecand self-assessment is compieted and reported by el operating companies twice per annrum The scorecard
agsesses comphiance with Group policies and procedures

Fmnancial monionng includas comparing actual results with the forecast and prior year position on a monthly and year-to-date basls
Significant variances are hightighted to Directors on a lunsly basis allowing appropnate action to be taken
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- Ethics and cultural environment
Wa are committed to doing business at all times in an ethical and ransparant mannsr — ‘dolng it right® This Is supported by the Wer Values m
which are the core behavioura we expect our peopie 10 Ive by in thelr working ives  The Werr Code of Conduct also contributes fo our
culture, prowiding a hugh benchmark by whech we sxpect our business to be conducted Any exampies of unetiical bahaviour are dealt
with robustly and promptly Tha Ethics sechon below promdes more detalls on the Group's activities to promate ethical behaviour

- Assurance activitles
We obtain a wade rangs of assurance to provide comfort to managemant and tha Board that our controls ara providing adequate protection
from nisk and are operating as we would expect. Sources of assurance includa Extermal Audit, Internal Audi, EHS audnts, Imellectual Property
audits, IT audts, Procurement awdns, and Produchon Systermn Lean audits

Tha various audit teams plan ther activities on a nsk basis, ensunng resources are drected at the areas of greatest need Issues and
recommendations 10 enhance controls are reported to management to ensure timely action can beg taken, with oversight prowided from
tha retevant governance committees, including the Audit Commuttes and the Excellence Committees

The Group's internal control procedures described in this section do not cover joint venture intsrests We have board representation
on eech of our joint ventune companies where separate, albert similar, intemnal control frameworks have been adopted

Directors’ statement of responsibllities
The Direclors are responsibie for preparmg the Annual Report and the financial staternents in accordance with applicable taw and reguiatons

Company law requires the Dreciors to prepare financial statements for each financial year Under that law, the Dwectors have prepared the
Group financial statements in accordance with International Financial Reporting Standards (FRS) as adopted by the Eurcpean Union and
the Company financial staternents in accordance with UK Accounting Standards and applicable law

In preparing those financial statements, the Directors are required to

- salact suitable accounting policies and then apply them consstently,

- make judgements and estimates that are reasonabls and prudent,

- state that the Group financial statemenis have complied with IFRS as adopted by the European Ursan, subject to any matenal departures
being disclosed end explaned,

- state for the Company financial staternents whether the applicable UK Accounting Standards hava been followed, subject 1o any materal
departures baing disclosed and explained

The Directors confirm that they have complied with the above requirements in prepanng the financial statements
Each of the Directors, as at tha date of this Report, confirms to the best of his or her knowledge that

- the firancial slatements give a true and fair view of the assets, batsiues, financial pesition and profit of the Group.
- the Duectors' Report inchudss a fair review of the development and performance of the business and the position of the Group,
together with a description of the principal nske and uncertalnties that d taces

The Directors are responsible for keeping proper accounting records which disclose with masonablé accuracy at any bme the financial position
of the Group and enable them to ensure that the Group financial statemants comply with the Companies Act 2006 and Artcle 4 of the IAS
Reguiation They are also responsible for sateguanding the assets of the Group and hence for takang reasonable steps for the prevention and
datechon of fraud and other trreguianbes

Qalng concern

Tha Directors have a reasonable expectation 1hat the Group has adequata resources to contmue to operats for the foreseeable future For this
reason they continue to adopt the going concern basis in prepanng the financial siatements. n forming this view, the Directors have reviewed the
Group's budgets, plans and cash flow forecasts includng market downturn sensttivibes In addion, the Direciors have considered the potenual
impact of credit nsk and liquidily Hsk detaled In note 30 to the Group financial statements on pages 127 to 135 Each of thesa items has been
consdered in relation 1o the Group s banking facilties described on pages 113 and 114

Ethics

The Werr Code of Conduct prowdes a clear framework for decision-makmg, highlighting the values and behaviours we expect our people to
demonstrate whilst making thosa decisions it provides detaiks on how we expect our people 10 conduct themselves on a day-to-day basis
and gudance on where to go far help
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Corporate Governance Report
Continued

The Code of Conduct covers a wide range of topics inclixding antl-bribery and comuption, developing cur people. health and satety,
use of company propérty and resources, and conflicts of interest It is available i numerous languages and has practical examplas o
assist interpretation

Regular tramng is prowded on the Code of Conduct to all our paople A mandatory e-leaming programme is aimed at those employess who are
deemed to have a higher risk of exposura to bribery and comuption The higher nsk Is as a consequence of therr decision-making responsiblites
in regard to third parties including customers, suppliers, and sales agents Such ‘at nsk” employees include

— the Senior Management Group,
- Sales and Marketng employees,
- Purchasing empilovees: and

- Finance empkyyoas

The "at nsk’ group of employees Is also required fo complets a quarterly online certification process to confirm that they are in complhance
with the Code of Conduct

Over 2,500 empioyees completed the e-leaming moduies rolied out in 2012 The complation of the e-learreng and quarterly online
ceridication 8 monitored by the Company Secretary

Topics from the Coda of Conduct are butt mo *Town Hall' meetings conducted within operating companies acrogs the Group. These present
an opportunity for employees 1o ask quastons, as well as providing real life examples of how the Cods of Conduct should be Implementad
In addtion, the Code of Conduct is a key topic in the induchon traning provided to aft employees.

The Code of Conduct is also reforced through communications, 101 exampte within

- the Group ragional and functional conterences,
- Senior Management Group traming courses such as Leadership Development, and
- 100 day mtegration plans for new acquisitons

Ethicsl relationships with our supptiers
Wa source raw matenals, componants and services across the globe Our supphers play a critical role in our busmess and our relatlonshipa
with them are based on achleving best performance, product, delivery, service and total cost in an ethical and sustainable manner

The Group recogrises that its responsibiiias do not end at our iactory doors and that they extand to our supply chain Wa have a Supply
Chain Policy which ssts out the menimum standards we expect our supphers to abide by In connachon with

- how they treat therr workforce;

- legal and regulatory compliance;
= heglth and salety;

- business ethics, and

- environmental stendarcs

In addition, the Code of Conduct 15 1ssuad to our key suppliers Assessments are undertaken with regard to compiance with Group
standards as part of the vetting process for new supplers We also audit our key supphers annually t0 838es3 ongong comphanca with
the Supply Chain Policy and other relevant Group standards. Wharever possible, we work with cur suppliers to support them to address
weaknesses identified The Wer Group 15 commetied to working enly wath third parties, Including customers, sub-contractors, suppliers
and joint venture and strategic aliance partners, whose busness ethics and behaviours are consistent with our own Cods of Gonduct

Each operating company s responsible for agreeing the business terms and conditions with supplers including the terms of payrnent
It es Group policy that payments to suppliers are made in eccordance with the agreed terms At 28 Decermnber 2012, the Group had an
average of 68 days’ purchases outstanding in trade creditors

External sales agents

Tha Group engages & numbar of external sales agents across the globe to act on ts behatt in locations whera it doas not have @ permanent
sales presence, or n regard to specric projects There s a sales agents’ manuel which sets out the Group requiremants with regard Lo
appointing and reappointing agents, as wall as the ongoing monktonng requirements Due dligence 15 performed prior to sl appointments
and reappoinments by the legal department Tha standard Welr contract must be used, tha terms of which include stipulaton that agents
musi comply with 1he Code of Conduct The agents are required to confirm in witing ther comphance with the Code of Conduct
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QGifts and hosphality
We recogruse that gits and hospitality have the potential to create a confiict of interest, or the percepton of a conflict of interest. As a result, i
there are Group policias with regard 1o receiving and giving gifts and hospitafity from. and to, third partiss. In no crcumstances should gifts
of hospnality ba solicited, and they should not plece the recprent under any cbiligation

Al gifts and hospitality ebove the minimum threshold must be pre-approved using an oniine gifts and hospitality register intermal Audit v
assesses compliance with the Group's glfts end hosptality policies during audit visits and undertakes monthly reviews of the regster

Reporting issues

The Group encourages our people to discuss any sthical concerns thay may have with local management or the legal department

In addhion, an mdependem and confidental telephons hedpline and an online reporiing tocl {the Waeir Ethacs Hotline) are available for
our emplayeses, partners and third parties to call or emad with any concams that thgy have concerning unsthncal behaviour Calls to the
helpine are free and Lnes are open 24 hours a day, seven days a week Reports can be made in a wids range of languages reflecting
our gicbal tootprint

Nineteen reports were submitted and investigated in 2012. Following sultabla investigation, no ecton was required in ten cases, and the
remaining cases wers appropriately addrassed through turther tramming, pobcy or communication improvermants or disciplinary process
Subject to confidenhality considerations, the outcome of each mvestigation s prowded in so far as Is posaible, via the Ethics Hotine,

o the complainant

Remuneration
Details of the Werr Group's Remuneration Committee can be tound on page 58 Further information on the Commities, along with information
on tha Group's overall remuneration structure is contained in the Remuneration Report on pages 88 to B0

Relations with shareholders

The Board recognises the importance ot establishing end martaming good relahionships with aft of the Company's shareholders During the
pariod under raview, the Chiet Executme, Group Finance Director, Group Chalrman and Remuneration Commitiee Chatrman have mat with
analysts and instdutonal shareholders 10 keap thern informed of significant developments and report 1o the Board accordingly on the views
of thesa stakshoidars

Each of the other Non-Executive Directors is also olfered the opportunity to attand meetings with major shareholders and would do so

if requasted by any maor sharehotder The Company 8 investor retations prograrmme includes formal presantatons of full year and Imtanim
resuits and mestings with Individual investors as appropriate Through this programme tha Company has diractly engaged with 599 nvestors
In 2012 either tace-to-tace or via telephone or wdeo-conterencing Independent teadback from these meatngs (8 provided to the Board

The Company Secratary is also charged with bringing to the attention of the Board any matetial matters of concern rassed by the Company's
sharehotders, mcluding private mvestars

The Intenm Report and tha Annua! Repor and Financal Statements are the pnmary means used by the Board for communicating during the
year with all of the Comparny's sharehoiders The Board afso recogniges the Importance of the internat as a means of communicating widely
quickly and cost-sitectively and a Group website ts maintatned to feciitate communications wilh sharghoiders Information avedable onkine
includes copies of the full and half year financial staterments, press releases and Company news, corporsate govemance information, key
datas 1n the financial calendar and the terms of reterence for the Audit, Nomination and Remuneration Commitiees.

The Boand s committed to the constructive usa of the Annual General Mesting as a forum to meet with sharsholders and to hear their

waws and answer thar quastions about the Group and its business Tha 2013 AGM is to be held on Wednesday 1 May 2013 at the Radisson
Blu Hotel, Glasgow The Chalrmen of the Remunaeration, Nomination and Audrt Committeas will be available to answer questions relevant

o the work of those Committees |t |s the Company’s practce (o propose separate resolubons on each substantive issue at the AGM

The Chairman will advise shareholders on the proxy voting detalls at the meating

Notice of the AGM Is 2ant to sharehaliders at laast 20 working days before the meeting and I8 atso avalable to download from the Company's
website The Company conducts the vote at the AGM by elactronic poll and the result of the votes (including proxies) is published on the
Company’s wabsrte aftar the meeting Elactronic proxy voting ts avaitable and details of thes are included in the Notice of the AGM

Keith Ruddock

Company Secretary

Signed and approved for and on bahall of the Board
27 February 2013
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Directors’ Report: Corporate Governancea

Remuneration Report
Remunegration Committee Chairman’s Introduction

This 1s my first report to shareholders tollowing my appointiment as Chairman of the
Ramunaralion Gommitiee at the 2012 AGM | would tika 1o thank Mike Dearden, my
predecessor, who retired from the Board at that time, for tus support to me in my new
role This repart covers the 52 weeks ended 28 December 2012 and sets out the
changes that we have imptemented in respect of 2013 Since my appointment | have
spent ime with managamant understanding the purpose and detal of each element
of our ramuneration strategy | have atso met with a number of our major shareholders
gnd ther representative bodles to get ther wews on remuneration structures in the
changing envirgrement | would like to thank them for shanng thelr views at these
introductory meetngs

At the baginning of 2012, the Department of Busineas, innovation and Skits (BIS’)
announced a saries of executve remuneration reforms {or consultation The pnncipal
drivers am ‘pay for performance, not fallure’ improved transparency (in particutar the Gnk
between remuneration and Group strategy} and an ingreased ability for shareholders to
hold companies to account in respect of axacutve pay Wair suppaorts, in prciple, what
the proposad reforms are trying to achieve and has contributed to the consultation
process during the course of 2012

As debate continued around the raforms, the Association of British Insurers (ABT)

and Research Racommendatbons and Bectronic Voting {RREV'), together with a small
number of major mnstitubions, updated or issued ther own principles of remungrabion,
with a common theme of smplification Welr again supports this obsectve, prowided this
Is not inconsistent with the promotion of value creation and rewarding success farty

We look forward to continuing to engage with our shareholdars, ther representative
bodies and BIS dunng the course of 2013, as we review our existing arangemsnts and
prepars to implement tha new rulas in 2014

in delivenng & record financial parformance in 2012, the Group has dealt well with drfficult
conditions in 1ts prmcapal markets As s&t out in the Chisf Executne’s Strategic Review,
the begnning of the year saw a major and unexpected downturn in the upstraam
pressure-pumpxng markats and, in the second helf, a slowdown in demand for ron o
and coal, with soma associated project deferrals These were in addhon o the continuing
challanging global sconomi; enveronment, all of wiich cortinued into 2013

The management team identified the stowdown in upstream pressure-pumpmg markets
early and reacted by rapudly inroducing efficiency measures and realigning capacity to
the strongest growth opportunities In muning markets, the strategy to embiace dverse
commaodity exposure, high product quality and superior aftermarket capability of the
Minerale Division, underpinnad a good pesformance

(2] The Weir Group PLE Annugl Rlsport and Financiol Stataments 2012




Al tha same time as taking early action to deal with market chatlenges, the management
taarm has continued to focus on drnang the Group's long term valua Investment in
technological tnnovation, supply chain capabillty and telent development across the
Group have been features of 2012, as Welr continyes to enhance its sources of
competithve advantage

It was aganst this background that the Remuneraton Commutiee reviewed the overall
structure of our execitive remuneraten, inchuding the balance between fixed and vanable
pay the pay polcy of the Group as 8 whole and cost to shareholders Specific items
considered included the salarles of the Chiel Executrve and the Finance Direclor, some
minor amendments 10 the annua! bonus scheme in 2013 and the 2013 Long Term Incantive
Plan ('LTIP") awards

The Committee believas that our overall remunaration policies and practices support
our busingss strategy, including promoting the long term success of the business and
our talsnt strategy

Further details of and commentary on, the salary increases tor the Chiaf Executive
and the Finance Director, amangmaeants to the bonus scheme and the LTIP, and lses
for Non-Exscutive Directors and the Charman are set out |ater wn thus Report The key
edements are briefly summansed beiow

- baese salary increase for tha Chief Executive from £760,000 to £725 000, an Increass
of 3 6 par cent and in line with the commrtment made in 2010,

- base salary increase for the Finance Director from £420,000 to £440,000, en increass
of 4 8 per cent,

- mview of the bonus schame with the introduction for Executive Directors of 20 per
cent of total bonus potential to be contingent on mesting personal abjectives, 80 per
cent {pravicusly 100 per cent) to remain contingent on the achwevement of normaised
Profit Before Tax and Amortisation (PBTA)

- changes to the earnings per shara [EPS') range for the LTIP 1o reflect the current
envirpnment that represant chalenging and motvational targets for executives,

- base fees increase for the Non-Exacutive Directors from £50,000 to £55,600, and

- fees increase for the Charman trom £250.000 to £275,000

The Commitiee believes that the salary increases, which for the Chiel Exacutive Is in
fine with previous guidance are ustified by superor personal periormance and that the
amgndments to the bonus scheme will iurther iIncrease the alignment ol remuneration
with strategy The Commitiee is confident that the targets (or both the 2013 bonus
scheme and LTIP are appropnately challenging

Durmng the course of this year, the Ramuneration Committse will continue 1o review
the Group's overall remuneretion structure and engage with shareholders and ther
representative bod:as as we formutate our remuneration policies for consideration
at the AGM in 2014

Melanie Gee
Chairman of the Remuneration Committee
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Remuneration Report
Continued

Membership and sctivities of the Remuneration Committee

Melane Gee became Chaimman of the Committee on 8 May 2012 taking over from Michae! Dearden The other members of the Committee
gre Lord Robertson and Richard Menell Dunng 202, Keith Ruddock took on the role of Secretary for the Committee from Alan Mitchelson
following his retirement during the year

Allmambers of the Commilttae are considered indapendant Non-Exacutve Directors and no indwividual plays a part In the datermination of ther
own remunsration

C rship Appointed ic the Commiiise End of tanure on Commitise
Michael Dearden {outgoing Charman) 11 May 2005 9 May 2012
Mstare Gee {necoming Chalrman) 9 May 2012 -
Lord Robertson 8 December 2008 -
Richard Menell 29 July 20 -

The Commitiee determings, within agreed terms of reference, specific remuneration packages for gach of the Charrman, the Executve
Directors and Company Secratary of the Company and tha other members of the Group Executive The Committes also has regard

to pay and conditlons amongst the wider empioyee population The Commuttes’s Torms ol Reference can be tound on the Group's webstte.
The Executive Drectors are not involved in any discussions or dabate regarding thelr own remunaraton

Advisors to the Remunaration Committee

The Commuttes undertook a selaction procaess 10 appoint new advisors dunng 2011 and appointed PwC with effect from December 2011

PwC demonstrated a good track record th working with FTSE 100 comparnides, m shareholdar engagement and advisng on the wider regutatory
amaranmant. In the course of 2012 the Remunerstion Committes reviewod the quality of the achace and was comiortabils that PwC should
continue to provide independent externat advics 1o the Commitiee in relation to the Group's executive remuneration pelicy and its implementabon

The Committes recognisas the need 1o obtaln Independant advice and gven that PwC provides additional sarvces to the Group, the
Remuneration Charman has discussed this with PwC and management The Commuttes is confident that any potentiat conflicts are
managed appropriately by the Company and PwC, For information, the additional services provided by PwC includs advice on pension
schames, taxation, company secretanat serwices and global mobility servwces PwC also provided intemal audit services, due diligence
and corporate finance advice in relation to acquisions and advice in relation to the Group’s carbon emissions and susiainabiiity strategy

Remuneration Committoe agenda 2012

The Commutize met five times in 2012 The annual agenda usually covers the undernoted toprcs However, any other non-cycheal agenda
1tems that occur within the Committee’s Terms of Raference may also be included For exampla, In 2012 the agenda included the BIS
consultation on remunaration reform as an addonal tem

[ ol H 2012 agends items

January 2012 Approve 2011 bonus paymeants for the Group Executive
Note tha remuneration of the Group Executive for 2012
Update on responses to the 2012 remunsaration changes letter sent to investors

February 2012 Nots details of the 2011 bonus payments to be paid to senior executives
Approve the vesting of the 2000 LTIP based on parformance testing
Approve the perticipants and performance conditions of the 2012 LTIP award
Approve Deferred Bonus Plan share awards from 2011 bonus to senior execuinves
Consider the Remuneration Report to shareholders

July 2012 Review of interim LTIP awards for new jorners
Updata on BIS consultation on remuneration reform

September 2012 Rewiew of remuneraton cimate and the new proposed requirements under the BIS legistabon
Partormance updatas under the LTIP for austing awards

December 2012 Proposed amendments and targets for 2013 annuat bonus plan
Proposed performance measures and award levels for tha 2013 LTIP
Rendew salary proposals for wader Group
Rewview salanes for Executves Drectors for 2013
Feedback from 2012 AGM and recent shareholder meetings
Review proposed changes n ight of overall business and remunaraton strategy
Review of Terms of Reference
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Remuneration policy for Group executives "
The Group’s overarching remunaeration policy is designed to ensure that remuneration supports the Group™s strategy and business obectivas.

The policy has been developed to support the creation of value for sharehoiders, driva appropnate behaviours and incentiise outperformance
while being clearly bnked o indrndual and comporate performance  The Remuneration Commitiee s mindful of a broad rangse of stakehalders
in settng this policy and considers best practice guidelnes from shareholders and their representative bodies The Commilitee has adopted

a st of principles which are used as the basis upon which the remuneration arrangements are reviswed each year v

The Group's remuneration principles are thet reward shoukd gnable the Group to

- attract. motivate and retain sermor executives with the necessary abilihes to manage and develop the Group's activities successtully
for the benefit of sharehoiders;

-~ cleary align remuneration outcomes with the leng term interests of the Group and Its sharehoiders,

- dnve appropnate behaviours that are In ing with the culture of the Group and tocus executivas an the critical business objectives
by rewarding them against challengmg performance crieria, and

- provide a significant part of potential reward through performance based incentive plans for all senlor executives,

During the course of 2013, the Remuneraton Committes will review proposals for the Group's overall remuneration structure and lts apphcaton
in 2014 and beyond Tha Committes will engage with shareholders and their representatve badwes as the Cornparty develops an endunng
remunerabon policy that will oparate effectvely through the bustness cycia

To ensure the interests of managerment remain algned with those of shareholders, Exetutive Drectors are expected to build up a shareholding
in1he Comparty of 100% of base salary over a five year penod. This may be actueved by purchasing shares or retaning a proportion of share
awards that vest An element of tha annual bonus must be daferred Into shares

Further detaits of each element of the reward framework for Executiva and Non-Executive Drrectors arg set out on the following pages
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Remuneration Report

Continued

Elemens of remuneration for Executive Directora in 2012
The following table sets out how sach elemeant of the Executve Directors’ reward package operated in 2012 and changes for 2013

S pulmem Performiants metrics,
Purpose Operation petential value walghtings end pariod Key changss in 2013
Base salary
To attract and ratain Reviawed annually by - - Chief Executve's salary
tataried leaders, referance to personal wil increasa from £700,000
pertormancs, the wider to £725 000 (3 6%)
employes context, Finance Drector's satary
economic and labour wil increass from £420 000
market conditions, and 1o £440,000 (4 8%}
gimilar sizad companies '
Pension and benefits
To provide a markat Benafits include - - No change
aligned benafits package car alowance Group
healthcare travel
allowance and death
In S&rvice Insurance
The Group makes no
prowision for Exacinive
Directors’ pensions
Annual bonus
To reward the Baged on In-year 1505 of salary for 100% of ine annual 20% of overall berwus
achugvernant of performance Crugt Executve bonus s based on the based on personal
stretchung Group agains! 1argets 100% of salary for other echievernent of nomalised  performance targets
performance for Targets are approved by the  Execuive Drrectors PETA targets measured V! gog, ramaing based
the current year Remunaration Comemittes tha financeal yeer subject 10 o, normaliged PETA

pnor 10 the beginmng
of thg performance year

30% of bonus s

compuisonly deferred into

shares under the LTIP
Addtional 25% of bonus

may be voluritanty deferred

into shares tor tha Cheel
Exacutive and 20% for

ather Executive Directors

overall Group performance
during that pericd

Long Term Incentive Plan - performance shares

To incentvise execulives Policy is to make ewards 200% of aalary can ba Performancs conditions Realignment of EPS
to achiove sustained of 100% of salary for awarded n excophonal measured over three tanget range based on
growth thraugh supenor Exscutive Oirectars CICUMSTBNCES linancial years intarnal and external
long term performance Pertormance shares Performance measures forecasts The range
and creats alignmert are enitled to dividend and relatve wesghtings arg 183 moved to 5% to
with sharenotders equvaienis betwaan Growth i EPS of 7% 11% per annum
awand and vesting Additon of ona comparny to
10 15% per annum
in the form o1 shares. {50% waighting) the TSH comparator group
- Total Shareho'der Return
(TSR relaive 10 comparator
group of globa! engineenng
Long Term Incentive Plan - matching shares
To supplement the The compuisory and 200% of the deferred Parformance conditions Realignment of EPS
long term elements voluntary deferred annual bonus subyect 1o measurad over three target renge based on
of pay ang further elemants of the bonus performance condtions financial years ntermal and axterna
align executives aftracl condihonal Performances measuras forecasis The rangs
1o the interests of malching shares and and relatve warghtga are N85S Moved 10 5% 1o
shargholders through ara subject 1o clawback. 119% per annum
the development of & - Growthin EPS of 7%
nificant sharehokd Computsory investment 10 15% per annum Addiion of one compary to
sighifican ng and matching shares 150% werghting), the TSR comparator group
in the Group are enttled 1o drdend ’
equvalants between ~ TSR relatve 10 compargtor
eward and vesting group of global eng.neenng
In the form of shares companes (0%

Non-Executive Directors’ fees
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Elements of remumeration for Nen-Executive Directors n 2012 "

Madmum Parformencs metrics,
Purposs Opersticn potsntial value walightingy and period Koy changes in 2013
To aitract and retain Remvewed annugily by - - Chairman and Non-
experienced and skilled raference o comparnas of Expcutive Direcior fees wil
Non-Executve Directors  simitar size. econom:c and change trom 1 Apni 2013 v
labowr merket conditions as Details ¢an be found on
wel as ime commitmant page 73
and responsibiities -

Remuneration scenartos

A key element of the Group's remuneration policy 15 to provide a significant part of potential reward through performance based incentive
plans Set oul below is the reward mux for both Executive Directors at target psrformance and maximum performance The package

18 broadly structured so that for maximum performance at lpast 75% of the overall package is delivered through vanable pay As such
the aggregate level of remuneration received by each of the Executive Directors demonstrates a clear retationship betwesn delivery of
performance and total remuneraton.

The scananos prasented above demonstrate the proportion of mexamurm remunerabon that is achweved by each remuneration elemant

Chief Exacutive {3:) Finance Director (%)

at maximum and targst parformance Target performanca Is based on an assessment of the proporton of maximum award that would ba
paid should budgeted performance levels be met

Material factors taken into account when setting the remuneration policy
Tha Committes is mindiul of a broad range of stakeholders i the businass and 1s kaaen to engage where eppropnate on key areas of policy
setting and implementation The Committes has considared the follkwing in developing the chengas for 2013

- Annual General Meeling fesdback
The Committee has considerad the teedback provided by sharehotdars, the AB) and RREV from the 2012 AGM Any rewew of the Groups
remuneration sirategy woulkd 1aks into regard such comments

- Department for Businoss, Innovation and Skills
The Committee has taken into conslderation the proposaed changes outiined In the BIS revised remuneration reporting regutations

-~ The wider amployee context
In deterrruning the adjustmants to the Executive Directors” and Group Executrve salanes, the Commitiee has considared the increases
to pay levels across the broader employee population, which in the UK are up 1o 4 5%, afthough they can be above this figure for
excephonal candidatas.

- Sharehoider engagsment

The Committes has written to our major shareholders and therr representative bodies mforming them of ths changes to the Exacutive
Directors’ base satangs as well as other changes 1o be implementsd i 2013
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Service contracts

Chairman and Non-Exscutive Directors

The Chairman and each of the Non-Executve Directors have letters of appointment. The letters of appaintment do not contan any contractual
entitliement to a termination payment and the Non- Exacutie Diectors can be removed In accordance with the Gompany's Articles of Association.
Dwectors are required 10 retire at each Annual General Meeting and seek re-slection by sharsholders

The detalls of the serwce contracts, including notice penads, contained n the letters of appantment in retahion 10 the Non-Executive
Directors who served during the 2012 financial year are set out n the table below

Non-Executive Director Contract commencement date Expiry of curreet tarm __ Notice period by the individusl __ Notice pariod by the Company
Michael Dearden’ 17 February 2003 - - -
Alan Ferguson 13 December 2011 May 2013 - 6 montha
Malanie Gea 4 May 2011 May 2013 - 8 months
Stephen King* 3 February 2006 - - -
Bx:hard Menell 1 Apnl 2008 May 2013 & months G months
John Mogford 1 Jung 2008 May 2013 6 rmonths 6 months
Lord Robertson 1 February 2004 May 2013 6 months & months
Lord Srmth 18 August 2003 May 2013 6 months 6 months

*Michesl Dosrden and Stophen King resigned from tha Board a1t the AGM In May 2012

Executive Directors’ service contracta
All the BExacutve Directors who sarved during the year have service cantracts with the Company The respective notice penods contained
within thess are detalled balow

In the everd tha! the Company tarminates an Executive Director’s service contract other than in accordance with its terms, the Commuttee
when datermirning what compensation, i arty, should property be pawd by the Group to the departing Executve Drector, will g full considerabon
to the obligation of that Executive Director to mitigate any 1oss which they may suffer as a result of the termination of their contract.

The detats of the service contracts in relation to the Executive Directors who served during the year are set out in the table below

Executive Director [ dats Unex, feetn  Notice pariod by the individurl  Notice period by the Compary
Keith Cochrane 2 November 2009 12 months 12 months 12 months
Alan Mitchelson' 12 December 2001 - - -
Jan Stanton 18 Apni 2010 12 months 6 months 12 months

Alan Michetson rasigned trom tha Bosrd i1 e AGM in Mey 2012

To recnust the best execuives, the Committae may in the tuture agree contractual notice penods winch initially exceed 12 months, particuiarly
if # b3 necessary to attract executives who will be required to relocate thelr families.

Exscutive Directors' extemnal appointmenta

The Executve Directors are permitted, with Board agreement, 10 take Up one non-executve appointment provided there ks no conflict of interest
and that tha time spent would not impinge on ther work tor the Group It 15 the Group's policy that remuneration eamed from such appontments
may be kept by the individua! Executive Director No Exacutive Director receltved remuneration for extemat appointments dunng 2012,

Executive Directors’ salaries tor 2013

In the 2010 Remuneration Report, the Committee outlined its intention 1o increase the Cheef Exacutive's salary to a targe! level of £726.000
over a three year period which necehved sharsholdar support. This was subject to individual and comparty performance, inchuding the Group's
financial success and the mantenance of 13 rankang n the FTSE 100 The Commutiee s satsted that the required condiions have been
achievad in 2012 and has approved the final increase 1o take his salary to £725,000 from April 2013

Tha Commuttee has also decided that an adjusiment be made to the Finance Dwector s salary from £420,000 1o £440,000, an Increase

ol 4.8% The Committes took account of the Finance Drector’s indmdual performance as wall as that of the Group, and guideiines for pay
increases for UK employees which are up 10 4 5% for 2013, efthough can ba above thes figure for excepuona candidates
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Mon-Executive Directors' remuneralion for 2013
The Chalman's fee is agreed by the Board on the recommendation of the Committee Fees for the Non-Executve Directors are determined
by the Board, excluding the Non-Exegutive Directors The Non-Executive Directars’ fees and Chairman's ises are reviewed annually and

changes wera last mads in 2011 In determining fee levels for 2013, the following was taken into account time commitment, the scale of role,

general market practce and comparison with companies of an equrvalent sze based on informatien provded by PwC As a result of this
review tn 2012, 1 has been determined that the foliowing will apply from Aprid 2013

-~ Chawman's fee 18 £275.000 per annum (2012 £250,000)

- Non-Executve Directors’ base fee 13 £55,000 per annum (2012 £50,000)

- Additonal fees of £10,000 per annum (2012 £10,000} are pald to the Audit Committee Chairman and the Remuneration
Committee Chairman

Addtional fees of £10,000 per annum 2012, £5,000) are paid to the Senwor Indapendent Diractor

Addtonal alowances are made available to Non-Executive Directors, where appropriate, to reflect the additional time commitment
In attending imtercontinantal Board maetings and oparational visits

Non-Executive Directors do not participate m any of the Group's incentive plans or raceve a pension or other benefits The aame s true
{or tha Chairman axcapt for an enttlement to parlicipate in the Group healthcars scheme

The Chairman and the Non-Executive Directors are not involvad in any discusslons or decisions about thelr own remunerabon

Remuneration outcomes for Executive Directors
The Weir Group has outperformed both the FTSE 100 and its comparator group used for the LTIP on a total shareholder return basls cver
a five year penod,

The graph below illustrates the pertormance of the Group against the FTSE 100 Index and the comparator group used for awards made
under the LTIP in 2012

Total Sharehotder Retum performance chart {indexed)

The chart above shows the value 83 at 28 Decernber 2012, of £100 irvestad ln The War Groug PLC thares over the tast fve inancial ysars compared with the viue of £100 Fvested
i the FTSE 100 Indax and the swirags of the 2012 comparstor groud under the LTIF, detads of which £an be toung on page 77 Each point glotted b at tve end ol sach 1nanclal year
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Directors’ Reporl. Corporate Governance

Remuneration Report
Conmtmued

Directors' remunearetion

The tollowing table ssts out the remuneration received by the Executive Directors and Non-Executve Dwectors during the year The table and

accompanying notes are subyect to audit

Salary & Bonus Bensfity Totsl Tots!
foes trcte ) thote 8) 012 2011
Notes [ £ £ E [3
Chairman and Non-Executive Directors:
Michaet Dearden ' 23,250 - - 23,250 62,500
Alan Ferguson H 680,000 - - 60,000 6,288
Melanie Gee 3 56,452 - - 56,452 32,930
Staphen King 4 21462 - - 21,482 £8,125
Richarg Menell 50,000 - - 50,000 48,750
John Mogford 50,000 - - 50,000 48,750
Lord Robertson § 53,238 - - 53,238 48,750
Lord Smith 250,000 - 498 250488 233614
564,402 - 498 584,900 530,707
Executive Directors:
Ketth Cochrane 687,500 568,584 23,001 1,279,085 1,621,645
Alan Mitchetson & 141,154 94,764 5238 241,156 708,584
Jon Stanion 415000 227TA3D 14,486 858,898 BO0G,957
1,808,056 890,781 43,203 2,742,040 3676,803
Previous yaar comparatives 1,900845 1,725,000 51,048
Nxns
1 The tees for Michasl Doerdan, who resignad on @ May 2012, chuoe £3 577 for serices a3 C 1 of the Ren tion Compmittes (2011 £10,000) and £1,788 ics his rolo 83
Sanipr Independent Dirachor 2011 000}
The tees for Alan Ferguson include £ 10,000 kor seraces a3 Charman of tho Audtt Commities
The lees for Metarke Geo indude £8,452 tor services ga Chakmen of the Remunenstion C from her 1t on G May 2012

@ DN

holicday enttiement

-

Tha tees ot Btaphen King whe resigned on & My 2012 indude £3.577 for scrvices o3 Chesman of the Audit Commitias (2011 £10,000%
The toes for Lord Robertsor include £3 238 (ot sendces &3 Sonlor Indepandant Dirscior from © May 2012
Salary, car sBowance and berelis for Alan MRchsbion cover the period up to © May 2012 for when he was 8n Exacuiive Director of the Group, Saiary Includes pay for outsuandng

Tha borus Sgures tor Kaith Cochrens £nd Jon S1an'on nchado £170 675 2011 £292 5003 and 868 230{2011 £120 000} espectively which will be compulsority daducted from their

Bonus inexchango for which twy wil be awarded sreEInent shires which u:hcnarem-hhgwmmsmpmmmMnmmwmmmmemﬂm

8 Senetits nduds, 83 APPOPsts car Alcwance, private madical and cetth I Service NELTANCS pramiums, and travel ewoenses incurred in

0 busineys funciiona and other corpoNEte Gvarnts
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Variable pay awarded in the year
Arnual bonus outcoma n
The Group operates an annual bonus plan for Exacutive Directors as sat out m the ssction of this Report on remuneration policy for

Group exacutives Annual bonus awarnds for 2012 were based entirely on normalised PBTA targets In 2012, the Group defverad above
threshedd parformance resulting in bonus payouts of 54% of the maximum bonus avallable for the Exacutve Directors Y

The chart below itustrates the percantage of salary that 1 attamable for each of the Executive Directors at maximum performance
In addiion ihe 2012 cutcome of the annual bonus plan is also dustrated for each Executve Director demonstrating the proporhon
of compuisory deferred bonus

Annusi borus outcoms 2012

In tne with 1he Group's remuneration policy, Executive Directors were required to defar 30% of thelr bonus under the LTIP, In exchangs for
which they are awarded Investment shares In addition to the computsory deterral, the Chief Executive and Finance Dwector may voluntarity
defer an addlitional 25% and 20% respectively of the remalning net bonus recelved to be corwverted inlo shares The deterral will resutt in

a matching award of shares ol up to 200% the pre tax vahue of the onginat deferral subject to the parformance conditons descnbed on

page 77

Computsory rvestment and matching shares are entitied to dvidend equivalents between awerd and vesting pald in additional shares
at the end of the performance perod

Annual bonus changes for 2013

The Commiitee has ravigwed the overall structure and operation of the annual bonus plan dunng the year with congideration of market
prachce and alignment with the Group's business and remuneration strateges it believes that the primary tocus should remain on
profitabilly However, tha Commuttee has approved the introduction of a personal alement of bonus which will provide tocus on critical
business goals Major shareholders, the ABI and AREV were informed about the proposed changas which will come mto efiect from 2013
These ara outimad below

- Introduction of a sst of ncividuzl performance measwres designed to create stronper Ens of sight between individual etforts end annual
bonus outcomes This wall represent 20% of the maxdmum annual bonus potantial For 2013, half of this 20% will be based on working
cepitel tergats

- A corrasponding reduction in the weighting o the normalised PBTA element to 80% of the maximum annual bonus potential

- The Committee has reviewed the targets and payout structure undar both elements of the banus and is satisfied that the bonus
for 2013 s sutficeently challengeng with stretching parformance required §or Maximum payout

The deferra! alemants and matching elements of the bonus under the LTIP are unchanged
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Olrectors’ Report Corporatn Govemanca

Remuneration Report
Continued

LTIP outcorme

In 2012, performance conditions for the 2009 LTIP awards were tested to detarmins the level of vesting achieved The 2009 awards vasted
m full, along with the deferred elements of the 2008 annual bonus This was based on the Group ranking first in the TSR comparator group
and EPS outperforming the UK Retall Prices Indax over the performance period

Relative TSR outcome for 2008 Long Term Share Incentive Plan

For the 2010 LTIP award, which 1s due to vest In 2013 based on the performance petiod of three years ending 31 December 2012, Wair ranked
second in the TSR comparator group which will result in maximum payout under this elemeant of the LTIP For the EPS measure, growth was
32 79%, which |5 greater than the target of 119 per annum for full vesting, and therefore 1009 of this part of the award will also vest

Relative TSR outcome for 2010 Long Term Share incentiva Plan

TSR 13 based on performance over thres consecutve financal years, begmnning with the year in which the award 18 made Between upper
quntile and median performance, awards vest on & stralght-line basis The TSR caiculation is parformed by PwC for the Committee

The EPS growth measure is adjusted to exclude intangibles, amoriisation and exceptiona! tems

Duning the course of the performance penod, the Committee may, in its absolute discretion, vary, add, remove or atter the companies making
up the comparator group where events happen which cause the Commuttee to consider that such change s appropriate to ensure a far
measure of performance

Detail of LTIP awards made in the year

It & the Group's remuneration policy to ensura that a significant part of potential reward is delivered through performance based ncentive
plans Proper abgnment between the nterests of management and the snterests of sharehokders also forms animportant part of thus paolicy
Therelore, m line with the LTIP normal grant poficy, awards of 100% of salary were granted to the Executive Direclors in 2012

In addiion they received investmant shares in exchange for the compulsory deferred element of ther bonus, which, along with any voluntary
nvestment shares, are subject to matching shares on the third anniversary of the award If the performance conditions are met
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It 15 the intention of the Committes to conbnue to make awards of 100% o salary for Executive Directors in 2013

Performance condttions associated with the 2012 LTIP award are outlined below along with the condrhons that will be used for awargs made
in 2013 The Commuttae believes that a balance betwaen EPS and relative TSR 1s approprate and akgned to the Group's ong term strategic
goals of drvving sustained earmings performance and sharaholder value craation

The Commities beligves that targets for incentves shoukd be stretching but also motvahional t0 execurtives It 1s mindful of the challanging
emaronment the Group Is currently operating In and &s such has reviewed the EPS targets for the 2013 LTIP award The targets have been

lowered to reflect Iternal and external growth forecasts io give a range of 5% to 11% per annum. The Committes s confident that this range
15 sufficiently chaltlenging end 15 consistant with our rémuneration strategy

The Committee has also reviewad the TSR comparator group to ensure that the companes included remam relevant end has added Fenner pic
to the comparator proup for the 2013 award, to bring the total number of peers to 25

The table below sets out the performance conditions apphcable to the outstanding LTIP swards and the LTIP award due to be made In 2013

Performance conditions for the LTIP

2010 2011 2012 2013
TSR Yes N Yas Yeos Yes
Waeghting 50% 50% 50% 50%
Target Relative Percentage  Relative Percentage  Relative Parcertage  Relatwe Percertage
structure TSR growth  of the TSR TSR growth  of the TSR TSR growth  of the TSR TSAgrowth  of the TSR
aganst portion of against portion of agamst portion of the agamst portion of
comparator  the award comparator  the award comparator  award that comparator  the award
group that vests group that vests group vests group that vests
Upper quintile  100% Upper quintile 100% Upper quintde  100% Upper quintile  100%
Madian 25% Median 25% Madian 25% Medhan 25%
Below median 0% Below madian 0% Below madian 0% Below madian 0%
Comparator  AGA Rangemaster Group, AMEC?, Cameron, Crane, AMEC?, Cameron Crane, AMEC®, Cameron Crane,
group' Bodycate, Hatma, M|, Dower, Dressar Rand, FL Dower, Draesser Rand, FL Dover, Dresser Rand, Fenner,
Meggitt, Mite Group, Srrudth, Flowserve, FMC, Smidth, Aowserve, FMC, FL Smidth, Flowserve, FMC,
Morgan Crucible Company,  Gardner Denver, Halma, IMl,  Gardner Derver, Halma, iMI,  Gardner Denver, Halma, I,
Rolls-Royce Rotork, Semior,  Joy Global, Lufion, Meggit,  Joy Giobal, Lufiin, Meggitt.  Joy Global, Lufikin, Maggitt,
Smiths Group, Splrax-Sarco  Melrose, Metso Outotec Molrcse Metso Outotec Metrose, Metso, Outotec,
Engineenng, Tomkins® Rotork Smiths Group Rotork Smiths Group Rotork, Smiths Group,
Vesuvius*, Wood Group, Spirax-Sarco Engineenng, Sprrax-Sarco Engineering, Spirax-Sarco Engineering,
WS Atkins SPX, Sulzer, Vesuwvius®, SPX, Sulzer, Vesuvius®, SPX, Sutrer, Vasuviug®,
Wood Group Wood Group Wood Group
Growth Yes Yos Yos Yes
in EPS?
Weighting 50% 50% 50% 50%
Target EPS growth  percentage  EPSgrowth percentage  EPSgrowth percentage EPSgrowth  percentage
structure of EPS of EPS of EPS of EPS
portion of portion of partion of portion of
the award the awarg the award the award
that vests that vests that vests that vests
1N%pa 100% 15%pa 100% 5% pa 100% 11%pa 100%
4% pa 25% 7% pa 25% 7% pa 25% 5% pa 25%
Less than 0% Less than 0% Less than 0% Lass than %
4% pa 7% pa 7%pa S%pa
Performance  Stngie 3 year performance Singte 3 year performance Single 3 year performance Singte 3 year performance
periods period for both glements perd for both elements penad for both slements period for both elements
Notes

1 1l ls the ntent.on that the group comprises approamately 40% UK based companms, 40% US besed companiza with the remamder based in Europa tn addition the market

ia of thesg

2. Adjusted 0 exciute

and ex

Rems.

should range from approximately €3 5bn below Welr Group to £3 Sbn above

3 Tomkdns chalisted on 21 S:wmmzowwhubun'mmahmcommrmrgmupbrmmWMrdeNHSRbcudonthanhmprbuiuulimeordelstho
4 Cockaon Group gemerged on 1 November 2012, with the new company Alent Pic being separsted (rom tha rest of the business whech kas been renamed Vesuvkss Pic Vesuvius PIC

will succeed Cookeon

in the comparmtor

group
5 Charter pic was acquired during 2011 ang has bean replaced by AMEC in the Compearator group
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Directors' Report Corporats Govemance

Remuneration Report

Continued

Total sharshokdings of directors

Long Term incentive Plan awards
The table and accompanying notes are subject to audit

Humbar
Number of shares
of stwres Shares under
under lapeedidid Bhares sward aa Market Market Hormal
ward s Sheres nol vest  wxarcikeed &t 20 Dec price st price st Market valus axerciss
Dateot  m 3 Dec grantsd  duringthe  during the 2012 dats of dateof ot date of period
Notes award 2011 during year yoar your tnote 3) ward vesting vaniing (note 4}
Keith Cochrane
Lne - v 16Mar09 155,257 - - 185,257 - 400p 1,787p £2,774,443 -
performance 15Mar 10 84,838 - - - gag3s 923p - - 15Mar-
& matching 15 Jun 13
shares 7 17Mar 11 83.16) - - = 83181 1606p - - 17 Mar-
17 Jun 14
? 9Mar12 - 83528 - - 83,526 1965p - - 8 Mar—
9Jun 15
LTIP - 165Mar0e 195 - - 18,715 - 400p  1,787p ©352,307 -
compulsory 15Mar 10 10,181 - - - 10,181 923p - - 15 Mar—
investment 15 Jun 13
shares 7 17 Mar 11 13,182 - - - 13,162  1606p - — 17mar—
17 Jun 14
7 GMari2 - 15023 - - 15023 1,965 - - 9 Mar -
9 Jun 15
3668314 68,840 - 174972 289891
Alan Mitchelson
LTIP - 1 16Mar09 124,985 - - 124,995 - 4p00p 1, 7B7p £2,233,661 -
performance 15Mari0 49,581 - - - 49,581 o23p - - 15 Mar —
& matching 15 Jun 13
sharas T 77Mar 11 34838 - - — 34838 1,606p - 7 Mar-
17 Jun 14
LTI - 16Mar 09 16,668 - - 16,668 400p  1,787p £297 B21 -
compuisory 15 Mar 10 5,731 - - - 5131 923p - - 15 Mar —
mr_\'raestrnant 15 Jun 13
shares 7 17Mar 11 6261 - - - 6251  1,606p - = TMar-
17 Jun 14
236,062 - - 141,661 06401
Jon Stanton
LTIP - 1 SAugi0 30204 - - - 30204 1240p - - 8 Aug -
performance O Nov 13
& matching 7 17Mari1 35808 - - - 35606 1,606p - - 17 Mar —
shares 17 Jun 14
T 9Mar12 - 3389 - - 33899 1,965 - - 9 Mar —
BJun 15
LTIP - 7 17 Mar 11 5,040 - - - 5040 1808p - - 17 Mar -
compuisory 17 Jun 14
investment 7 OMar12 - 6,163 - - 6163 1965p - - O Mar -
shares 8.Jun 15
70,850 40,082 - - 110912

Notes
1 The Sgures shown are maxinue #ntEernments snd he aciuml Number of shares (1 rvy) which vest will dapend on the perfsimance CoNkICS being achisved &4 541 oul on pags 77
2. Awvrargs unoer the LTIP take the torm of nil co31 optiony and have o parioniancs retisting faciity

3 The number of shares under eward for Alan Mitchetson s it B May 2012

4 Awnargs undes the LT can be axercisad alior the thixd annfwrsary Ol the sward date, subject to the performance conditions. No expiry dats i shown H the sward was exancised of
lapsed in the 52 woeks 1o 28 Dacember 2012

5 On 18 March 2012, the 2009 awards undar the LTIP vestedin ful As a resutt Keith Cochrane eno Alan Mitcheéison exencised their ewsrds 88 st out ehown saling 82,020 and 74 550
chares respectivaly 1o pay the ralevant tax snd natlonal insurancs and rataining the baiance The aggregate gans made un al award exercises Dy drectors during the year totalled
£5,850,232 2011 £3.255002).

8 The closing market price of the Group & shares it 28 Decombor 2012 was 1 878p and the range for the year wes 1 352p 10 2 243p,

7 The awards granied in 2011 gnd 2012 hewo a right 10 recoive dividend sauivalents in the form of sharea payable st vestng
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Directors’ interests

The interests of the Directors m the ordinary shares of the Company as at 28 December 2012 and at the end of the preceding financel peniod m
were as follows

As 51 28 Dacember 2012 A ot 20 December 2011
Bhares LYIP wwrrits Shares LTIP swards v

Ketth Cochrane 207,683 289,891 120,658 366,314
Alan Ferguson 2,730 - - -
Melanie Gee 2,500 - - -
Richard Menaell 1,000 - 1,000 -
John Mogtord 11,481 - 7981 -
Lord Robartson 10,650 - 10.000 -
Lord Smith 163,400 - 189,000 -
Jon Stanton 3,000 10,912 3,000 70,850

Notes

1 NoDwactor had during of 8 the snd of Tha year any matwkel intsrei In ony CONtract of any signifcancs in nglation 10 [ha Groud 8 Dusines & &y Ssbenture 810¢ias of the Company
or in the sharo capital or debentum or josn stocks of any subsidiary
2 There have Deen na changes (0 the Directors imarests bitween 28 December 2012 and 27 February 2013

Total pension entitiements
Kesth Cochrane and Jon Stanton are responsible tor thelr own pension arrangements

Alan Mitcheison was an attive mamber of the Company's 1972 penston and e assurance plan until 31 Decemnber 2011 when he ceased to
accrue further benefits and became a deferred member The plan i a8 contributory defined benefit plan with the actve members contributing
8% of salary

The balance of the cost of the plan is mat by tha Group having taken account of the trustee’s opinon armved at by congidering the funding
recommandations of the plan's independent actuary

The plan largets a pension of two thirds of final satary payable al normal reurement date, providing 8 member then has at least 24 years’
pensionable service Where a member has lass than 24 years’ pensionable service to nomnal retirement date ther pension currently accrues
al 1/36th of final salary per annum.

For members, salary (both for contributions and tor plan benefits) is subject to a plan specific earrengs cap This ts currentty £137,400

The plan provides for a surviving spouse’s pension of ona hall of the mamber's pension (before any exchange for cash) and, in certain
circumstances, for e dependent chiid's pension until the chuld attains the age of 23 years

Pension buit up pnor to Apnl 2006 Increases m payment by the annual ncrease in the retail prices index up to 8 maximum of 5% For pension

built up after Aptil 2006, the annual incraase is limited to 8 maximum of 2 5% Dalerred pensions are revatued between the date of ext and
normal retrement date i kne with statute
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Diractors’ Report Corporate Govemnance

Remuneration Report
Continued

The tollowing tabla and its corresponding notes dstailing pension entilement and the comesponding transfer values dunng the period is
subject to audit

Change In
tremeter ralue
of sccrusd
Transter valus pansion during Transter veiue
Accrued aof sctrued tha year net of sccrued Transter
A d ! p jonasat p o o8 Y of irector's pension xs ot valus of
panzion ss at meccrued 281 no I ordinary Director's 31 December  Increase (net
31 Oecember penalon during 2012 2011 contributions ordiney 201 of inflation)
Nems of Dirsctor Nates 2ou1 the period {note 1} {note 2) inote ) {rote 2) tnote 2)
Alan Mitchelson 45872 40,422 3,355 43,777 983,807 20,880 - 1004687 76,997
Notas
1 Thopauhnumnnmm-rnwnhﬂmml&mldbemﬂnm»mmn prior to any cash commutation, ol the and of the yes
2 With sftect from 1 October 2008, Government & trgs the (having taken sctuariel sovice) tO Lake responsiblity ior satting the assumgtions underiying the
Mmdmumwmummmmwmmammmmmmhmwwcommmmmmm-un-mu
hevo boen J I RCCONIANCH with this revised roguiremernt

ponsicn
3 Tha changs in the amount of 1he transter valun over the year is made up al the iollowing slemonts
& tmngler value of the ncreass in accrued pension
b. mnummmmmnmmuwmmmmmmmwmm
c. smpact of any change in the of Mortakty clertying tha transfer value basis - a3 retenrnd to in 2 above;

4 mmmhmmmuwmurvm.mmnuhduuuthomclmlucnmmhmmmmmmummmmmmdhmmmddm
Buch s stock market moverments, which will De refactad within 3¢ abave. The Consurmir Pricea Ination maasure for leavars from the datnod benstt achama turing 2012 with
B bezst 0N Y& remaining untll theis normal retrumen was 2.5% Since Alan Mitchalsan laft the defined banefit schame in 2011 atier his nonmal retremant date and 13 of the year
wnd had not vested any of his relirement benefits, the rats of infation azsumed in the above Sgures 15 I%

& Directprs have the option 1 poy voluntauy contributions. Nather (he contriytions nor Lhe resulting benefits are mcluced In the above 1able.

B Tha figures for Alan Mitcheiaon aliow for this impact of the plan spacif gs cap, hes d selary for pension accased rom April 2010 end the late retrement factor from
1 January 2012 Alan Mitchelson does nct heva an entitierent to an Gxbepted (rmerty kNown &3 unaneroved) pension trom the Group ond, &) & 1he yewr end had not vested
oy o his redroment beneiits undin the Satnec banedt scheme provided by tha Qroup.

T mmumumhmnmmmommmuwnmnmmhnmwﬂu-noimnwrmndbmIDU!&olMﬂnlul.

8 An Micheizon csased 1o be an Exscurve Dupctor with attect from § May 2012

Melanie Qee

Chairman of the Remuneraticn Committee
Signed and approved for and on behalf of the Board
27 February 2013
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Other Statutory Information

2013 Annual General Meeoting ;

The Annual Ganeral Meeting will be heid at 2 30pm on Wednesday 1 May 2013 at the Radisson Biu Hotel, Argyle Street, Giasgow The Nowce | Il
of AGM along with an explanabon of the proposed resolutions are sel outIn a separate cirgutar 1o shareholdars which accompanles this
Annual Report and can be downloaded from the Company's website

Substantial sharehoidars v

Al 27 Fabruary 2013, the Company had been notified in accordance with the UK Listing Authority’s Cisclosure Rules and Transparency Rules
thal the foliowing held, or were beneficlally nterested in, 3% or movre of the Company's ssued share capital

Shareholder Number of shares P ge ot i d share capital
Absrdeen Assat Managers Ltd 11 109972 5 23%
AXA 10,613.765 502%
Legal & General 8,978,381 4 T0%
The Capital Group Companies, Inc 8,475,979 399%
FMR Corp 8,425,000 3 09%

Since the date of disclosure to the Company, the interest of any shareholder listed above may have incraased or decreased No regqurement
to notify the Company of any increase or decrease would have ansen uniass the holding moved up or down through a whole number
percentage level The percantage level may increase (f the Company cancelled shares pursuant to the power to purchase its own shares}
or decrgase (on the 18sus of new shares under the LTIF}

Material contracts
There are o persons with whom the Company has contractual or other arrangemems which are essential to the business of the Company

Employment palicy and Invoivement
The avarage number of employess m the Group dunng the penod & given mn note 4 to the Group financia! statements on page 99

Group companies operate within a framework of HR polices, practices and regulahons appropriate to therr market sector and country of
operghon Policies and procedures for recnutment, tralning and career developmernt promote equality of oppartunity regardiess of gender,
sexual orlentation, age. merital status, disabilty, race, reigion or other belefs and ethnic or national origin

The arm is to encourage a culture in which all empicyees have tha opportunity to develop fully according to thelr indwvidual abilities and the
needs of the Group  The Group remains committed to the fair treatmaent of people with disabilibes regarding appiications, franng, promotion
and career development

Employea involvement and feadback is actively encouraged A vanaty of ways are used to consult and Inform employees including
a Group-wade bulletin, e-mai, ntranet and local bnefings. These are designed to faciltate dialogue while enabiing the development of
a COmMOon awarenass among empicyess of what atfects business parformance

Financiat instrumernts
The wnformation required In respect of financial iInstruments as required by Schedule 7 of the Large and Medium Sized Companies and
Groups (Accounts and Reports) Regulations 2008 is gven in note 30 o 1he Group financial staterments on page 127 to 135

Share capital and rights attaching to the Company’s shares

Details of tha issued share capital of the Company, which compnses a single class of shares ordinary shares of 12 5p each, are set out
n note 25 to the Group financal statemenis on page 121 The nghts attaching to the shares are set out in the Company's Articles of
Assoclation There are no gpecial control nghts in relation to the Company's shares and the Company is not aware of any agreaments
batween shareholders thal may resutt in rastrictions on the transfer of secuntes and/or voung nghts

The Werr Group has two employese benefit trusts one with the trustees Kleinwert Benson (Guernsey) Trustees Limited {the *Kleinwort EBT')
and one with the trustees Applaby Trust (Jersey) Limited (the *Appleby EBT')

Dunng the perfod the 2009 LTIP award vested and the trustees of the Kieinwort EBT transfared 70,967 ordinary shares to employess to satisfy
the LTIP awards using ordinary shares purchased by the Kieimwort EBT in the market A turther 624,531 ordinary shares were transfermed out

of treasury to satsty awards under the LTIP In addition, a total of 550,277 ordnary shares, with an aggregate valug of £68,784 63, were allotted
dunng the period In connection with the Company's LTIP

Both EBTs have agreed to wave eny nght to all dvidand payments on shares hekd by them, with the exception of shares held i respect of awards
whch have a dwdend entitlement  Details of the shares heid by the EETs are set out n note 25 to the Group financial staternents on page 121 The
Keinwort EBT hoids, through s accournt nominse KB (C) Nommees Limded, 0.06% of the ssued share capital of the Company, as at 28 Decamber 2012,
n trust for the benefit of certan Exetutrve Drectors and senior executnes of the Group. The Appleby EBT holds, through account nomenes, Forest
Nominees Limited, 0 07% of the issued share capital of the Company as at 28 December 2012. 0 02% of this 18 held In trust for the benefit of
certain senor exscutives of the Group, and 0 05% 1s held in trust on behalf of the Compary for satisfachion of any future vesting of the Welr Group
Detarmed Bonus Pian. The voting rights in relation to these shares are exsrcised by the trusteas The EBTs may vote or abstain trom voting with the
shares or accepl or refect any affer relating to shares, n aty way they see ft, without ncuring any liabiity nd without beng requred to give reasons
{or ther dacssion.
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Dilrectors” Report. Corporats Governance

Other Statutory Information
Continued

Rapurchase of shares

At the 2012 Annual Genaeral Meeting. shareholders renewsd the Company's authonty to make markst purchases of up to 21 12m ordinary
shares {representing 10% of the issued share capital excluding treasury shares) Mo shares were purchased under this authonty dunng the
52 weeks ended 28 Dacember 2012 and at the forthcorming Annual General Mesting, the Boand will gain seek shareholder appsoval to
renew the annual authonty for the Company to meke market purchases

Voting rights

The Company's Articles ol Association provide that on a show of hands at a general meeting of the Company, every holder of ordinary shares
prasent in person and by proxy and entitled to vote shall have one vote and on a poll, avery member prasant in person or by proxy and
entitied to vote shall have one vote for every ordinary share held The Notice of the AGM specifies deadimes for exercising voting nghts and
appointing B proxy or proxiss to vota in ralation to resolutions to be passed at the AGM The Company conducts the vote at the AGM by
alectromc poll All proxy votes are counted and the numbers for, aganst or withheld in relation to each resolution areé announced at the AGM
and pubkshad on the Company's website after the meeting

The Articles of Assoclation may only be amended by a special resolution passed at a general meeting of sharehoiders

Transtfer of shares
There are no restrictions on the transter of ordinary shares In the Company, other than as contamned bn the Articles of Assoclation:

— The Directors may refuse to register any transfer of any certficated share which 18 not fully paid up, provided that this power will not be
exercisad so as to disturb the market in the Company's sharas

— The Directors may also refuse to register the transfer of a certificated share unlass 1t 1s delivered to the registrar's office, or such other
place as the Directors have specified, accompanied by a certificate for tha shares (o be transterred and such other evdence as the
Directors may reasonably requue to prove title of the inlending transtercr

Cartain restrictions may from trme to time be impasad by laws and regulations, for example, insider trading laws, in reletion to the transfer
of shares.

Appointment and replacement of Directors
The provisions about the appointment and re-election of Directors of the Company are cortained in the Articlas of Association

Powers of Directors
The business of the Company Is managed by the Directors who may exercise all the powers of the Company subject to the provisions of the
Company's Articles of Association, any special resolution of the Company and any relevant legrslation

Change of control - significant agresmsnis
The following signuficant agreements contain provisions entitling the counerpartes to require prior approval, exercisa termination, alterahon
or simllar rights In the event of a change of contral of the Company

The Group has In place a four year US$BI0m muth-currency revohing cradit facility with a syndicate of 12 banks dus to mature in September
2014 Under the tarms of thase agreements, if there is a change of control of the Company any lender may requsst, by not less than 30 days'
natics 10 the Company, that its commitrment be cancelled and all outstanding amounts be repaid to that lender at the expiry of such notce
peariod

The Group has in place a three year US$300m amortismg term loan with Banc of America Securities Limitad and HSBC Bank pic,
coterminous with tha revoiving cradit facdty Under the terms of these agreements, if there & a change of control of the Company eithar
lender may request by not kess than 30 days' notice to the Compeny, that ts commitment be cancelled and all outstanding amounts be
repaid 10 that lender at the exprry of such notica perlod

The Company has in 1ssue fixed rate private placement notes with a range of maturities USS90m at an interest rate of 4 2% due on

11 January 2015, £12m at aninterest rate of 4 58% due on 11 January 2015, US$70m at an intarest rate of 5 03% due on 11 January 2018,
£43m a1 an Interest rate of 5 36% due on 11 January 2018, US$210m at an imerest rete of 3 69% due on 16 February 2019, US$590m

at an nterest rate of 4 27% dua on 16 February 2022 and US$200m at an interest rate of 4 34% due on 16 February 2023 Under the tarms
of the applicable note purchase agreements, if there ia a change of control of the Comparty, the notes must be offarad for prepayment by
the Company within seven days of tha change of control The prepayment date woutd be no later than 60 days after the offer of prepayment
by the Company

There ere no agreaments between the Company and lts Directors or employees prowding for compensation 1or loss of office or employmen
fwhather through resignation, purported redundancy or otherwise) that occurs bacause of a takaover bid

Kelth Ruddock \[E:%,\/ Q sg Q
Company Secretary

Signed and approved for and on behalf of the Board
27 February 2013
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independent Auditor's Report to the Members of The Welir Group PLC

We have audited the Group financial staterents of The Wer Group PLC 1or the 52 weeks ended 28 Dacember 2012 which comprsa the
Caonsolidatad Income Statement the Consoidated Statsment of Comprehensive Income, the Consolidated Batance Sheet, the Consolidated
Cash Flow Staterment. the Consobdated Statement of Changes in Ecuity and the related notes 1 1033 The financial reporting framework that has
besn applied in their preparation is apphcable law and Intemational Financial Reporting Standards IFRSs) as adopted by the Euwropean Unlon

This report 18 made solsty to the Company s members as a body, in accordance with Chapter 3 of Part 16 of the Companies Act 2006
Our audit work has been undertaken 0 that we might state to the Company 8 members those matters we are required to state to them
wn an auditor’s report end for no othar purpose To the fullest extent permutted by kaw, we do not accept or gssume responsibiity to anyone
other than the Company and the Company’s mambers as a body, for our auttit work, for this report, or for the opindons we have formed

Respoctive responsibilities of directors and auditor

As explained more tully In the Dirgctors statement of respensibliitios set out on page 63, the directors are responsible for the preparation
of the Group financial statements and for beng satisfied that they gve & true and fair view Our responsibdity 8 to audit and express an
opruon on the Group financial statements in accordance with applicable law and Internabonal Standards on Auditmg (UK and iratand)
Those standards require us 1o comply with the Auditing Practices Board's Ethucal Standards for Auddors

Scope of the audst of the financial statements

An audit Involves oblaining evidence about the amounts and disclosures in the financal statements suffcent to give reasonable assurance
that the financml statemenis are free from matenal m sstatement, whether caused by fraud or error. This ncludes an assessment o whather
the sccounting pohcles are appropriate to the Group s circumstances and have been consistently appiied and adequatsly disclosed, the
reasonableness of significant accounting estimates made by the directors, and the overall presentation of the financial statemarnts In addition,
wa raad all the financal and non-financal Informatien i the Annual Report and Financial Statements 2012 to «dentify matenal inconsistencies
with the auditad financial statements |f we become aware of any apparant material misstatements or Inconsistencies we consider the
impheations for our report

Opinion on financial statements

In our oprwon the Group financial statements.

- gve a trus and tar wew of the state of the Group's aflarrs as at 28 December 2012 and of ris profit for ithe 52 weeks then ended,
- have besn property prepared in accordance with IFRSs as adoptad by the European Union and

- have been prepared in accordance with the mqurements of the Companies Act 2008 and Article 4 of the IAS Regulaton

Opinlon on other matter prescribed by the Companies Act 2008
In our opruan the mformabion gven in the Directors’ Report tor the financial year for which the Group tnancal sigtements are prepared
18 consisient with the Group financial siatements.

Matters an which we are requires to report by exception
Wa hava nothing te report in respect of the following

Under the Companigs Act 2006 we are required to report to you f m our opinion
~ carlain disclosures of directors remuneration specified by law are not made, or
- wao have not received all the informaton and explanations we raquias for our audn

Under the Listrg Rules we are requured to review

-~ the directors’ statement, set out on page 63, In retation to golng concarn, and

- the part of the Corporate Govemance Report relating to the Company's comphance with the nins provisions of the UK Corporate
Governance Code specified for owr review, and

- certain alements of the raport to sharehoiders by the Board on directors’ remuneration

Other mattar
We have reported separately on the Company financial statements of The Weir Group PLC for the 52 weeks 1o 28 Decemnber 2012 and
on the information 1 the Remumeration Report that is described as having been audited

et UP
James Douglas Nisbet [Senior Statutofy Auditor
for and on behall of Emst & Young LLP, utory Audritor
Glasgow
27 February 2013
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Financia! Statements.

Consolidated iIncome Statememt

for the 52 weeks ended 28 December 2012

52 weoks endgd 30 Decomber 2011
52 weeks anded 23 Decsinber 2012 Resiated inote 3
Befors  Encaptional Betors  Exceptional
axceptions) ome & excaptonsl Koms &
Remad  Inmangibles tomad  intanghies
intangibles smortisation nangibles  amortsation
smortiastion thote B} Totel  amordamion (nota 5) sl
Notes tm tm fm tm tm om
Continuing operstions
Revenue 3 25383 -~ 25383 22020 - 22920
Continuing operations
Operating profit betore share of resuls of joint venlures qare2 {16.5) 4627 407 .9 “E 4031
Share of results of joint vantures 15 84 - 6.4 48 - 4.8
Opersting profit 485.8 {18.5) 469.1 4127 g 4079
Finance costs 8 6.5 (2.8) {49 1) {19 4) L] 20 1)
Finance incoma L] 52 - 52 43 - 4.3
Other fnance costs - ratrermnent benefits S 12 - {1.2) {13 - .3)
Profit before tax from continuing operations 443.1 {18 1) 424.0 3963 9 390.8
Tax expense 7 (124.2) 128 {111.8) {114.2) 1.8 {112 4}
Profit for the penod from continuing operations 189 {6.5) 3124 2821 37 2784
Profit for the penod from discontinued operations 8 - 33 33 - 196 109
Profit for the period N9 B2) 357 2821 162 2983
Attribuiable to
Equity holders of the Comparny 9188 8.2 3154 2621 162 2083
Non—controlling interests 03 - 03 - - -
3189 B2 AM57 2821 182 2983
Eamings per share ]
Bagic - total operatons 148.8p 141 2p
Basic - continuing operaticns 150.1p 147.1p 133 6p 131 8p
Cibuted - total opsrations 147 7p 139 8p
Diluted - contlnuing oparations 148.2p 148.2p 132 2p 130 5p
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Consolidated Statement of Comprehensive iIncome
for the 52 weeks ended 28 December 2012

Restatad
o
42 weeks 42 wesks
snded anged
28 December 30 Decamber
012 2on
tm tm
Profit tor the period 315.7 298.3
Other comprehensive income
Gains flosses) taken to eqLoty on cash flow hedges 14 {11)
Exchange losses on transiation of foregn operations {84.9) (189}
Exchange gains (lossas) on net mvestment hedges 8.6 {14)
Actuanal lossaes on defined benefil plans (note 24) {14.1) 450
Reclassification adjustments 1aken 1o the income stalement en cash flow hedges 08 {1.5)
Tax ralating to other comprehansive axpensa 30 122
Net other comprehensive expense {55.2) 557
Total net comprehensive incoms for the period 2605 2426
Attributable to
Equity holders of the Company 260.5 2426
Non controling interests - -
260.5 2428
The Welr Group PLG Annusl Beport and F inancial Statements 2012 8s




Finzncial Statemants

Consolidated Balance Sheet

at 28 December 2012
Pexstrted fnos 2
29Dwcomber 2012 30 December 2011
Nowes tm &m
ASSETS
Non-current asgets
Praperty, ptant & equipment 1 3ran 3188
intangible assets 12 14541 1,4151
Invesiments n joint ventures 15 120 114
Deferred tax agsets n 30.4 387
Oenvative financial mstrurments 0 08 4]
Total non-current assets 18713 1,784 2
Curront assets
Irvantorles 18 5127 463 8
Trade & other receivables 17 4782 5161
Constructon contracts 18 anT 186
Dervative financial instruments 30 3.6 64
Income tax recenvable 41 116
Cash & shori-term depaosits 19 3911 1139
Total current assets 14114 1131 4
Total ansets 32827 2056
LIABILITIES
Current liabilities
Interest-beanng loans & borrowings 20 05.4 820
Trade & gther payables 2 485.8 569.1
Construction contracts 18 137 268
Dervatwve financial instruments 0 14.7 244
Income tax payable 288 334
Provisions z 36.4 5565
Total current liabilities 644 8 801.2
Non-curvent liabilities
Imerest-beanng loans & borrowings 20 1014 8 685 1
Qther payables 2 26,3 1656
Detnvatve inancial instrumsnls 0 0.8 152
Provisions 22 32 ar1
Deferred tax liabilles < 1625 1493
Reurement benefit plan deficits 24 904 847
Total non-currant liabilities 13278 996 9
Total liabllitles 1.972.4 1,798 1
NET ASSETS 13103 11175
CAPITAL & RESERVES
Shara capital 25 28.7 268
Share prermum 38.0 380
Treasury shares {5.6) 56
Capnal redempbion reserve 0.5 08
Fareign cumrency translation reserve s 835
Hedge accounting reserve 02 {(16)
Retained earnings 1,209.8 974 0
Shareholders equity 1,307.1 11154
Non-controling interests A2 21
TOTAL EQUITY 1,310.3 101175

Approved by the Board of Directors on 27 February 2013

Jon Stanton
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Consolidated Cash Flow Statement
for the 52 weeks ended 28 December 2012

£2 weeks 52 wooks
anded [
280scarher 30 Cocomber
g0 o
Notes Lm tm
Continuing opsrations
Cash filows from operating activities o
Cash generated from oparations 398.8 an2s
Additional pension contributions paid L] LK)
Income tax paid (104.9) 97 3
Net cash ganerated from operating activitios 2862 188 7
Contining operations
Cash flows from investing activities
Acquistions of subsiciaries Ll {123.3) (386 O)
Disposals of subsidiaries 2 229 -
Purchases of property, plant 8 aqupment & inlangible assets {123.0) (85 4)
Gther proceeds from sale of property, plant & equipment & intangible assets 13 a0
interest receved 5.1 43
Dmidands received from jomt ventures 5.4 q1
Net cash used in investing activities {206.2) (469 0}
Continuing operations
Cash flows from financing activities
Purchase of shares for equity sattied share-based incentives {3.0) D 4)
Procaeds from barrowings 7668.9 4690
Repayments of bomowings (462.5) {50.8)
Settlement of external debt of subsichary on acquisihon 2 (1.9} {55 4}
Settlement of danvative financial instruments {11.0) {10 8)
Interest paid (334) 7 n
Procaads from increasa In non-cantrolling interests 1.0 17
Dividends paid to equity holders of the Company 10 {71.7) {59 5)
Net cash generated from financing actwities 204.4 2760
Net increase In cash A cash equivalents from continuing operations 284.4 57
Net increase in cash & cash equivalents from diascontinusd operations - investing activities - 246
Cash & cash equivalants at the beginrung of the period 100.8 785
Foresgn cutrency transtation diffarences {8.8) [{I4]
Cash & cash eguivalents at the end of the period 19 384.2 1086
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Financial Stataments

Consolidated Statement of Changes in Equity
for the 52 weeks ended 28 December 2012

Forslgn Abtribataty
Capitel  cumency Hedge to aquity Non-
Shars Share Th Yy * tarth ming ¢ odesoltw controling Total
aphs! pr ¥ renarve reserve eamings Company  intrresis quity
tm £m tm tm [ &m £m £m m m

At 31 December 2010 266 380 {B.8) as 1038 04 7588 8213 04 917
Profit for the period - - - - - - 2883 28823 - 2683
Losses taken 1o equity on cash
fiow hedges - - - - - 1) - {11} - (1]
Exchange losses on translaton
of forelgn operations - - - - {189) - - 189 - 89
Exchange losses on nat
irvostment hedges - - - - (14) - - 14) - {14
Actuarel losses en defined
benafil plans - - - - ~ - {45 0) 450 - 50
Reclassification adjustments laken
to the iIncome siaternen! on cash
fiow hedges - - - - - (15) - (s - (15)
Tax relating to other
comprehensive mcome - - - - - 06 16 122 - 122
Tolal net comprahensive income
for the period - - - - 20 3) 20 2849 2426 - 2426
Proceeds from increase
in non-controlling interesta - - - = - - - - 17 17
Cost of share-based paymemts
nclssiva of tax credits - - - - - - Mo 10 - 10
Dwdends - - - - - - (59 5) (59 5) - 59 5)
Exorcisn of LTIP awards - - 12 - - - {12) - - -
At 30 December 2011 jestated note 2) 268 38.0 (5.6) o5 835 16) o140 11,9154 21 1,175
Profit for the pened - - - = - - 315.4 315.4 03 357
Gains taken to eqguity on cash
fow hedges - - - - - 14 - 14 - 14
Exchange losses on translation
of foreign operations - = - - {84.6) - - {84 6) (0.3} (84.9)
Exchange gains on net
investment hedpes - - - - 36.6 - - JBé - 38.6
Actuarl losses on defined
benafi plans - - - - - - {14 1) {14.1) - 14.1)
Reclassificaton adustments taken
1o the ncome statemernd on cash
tow hedges - - - - - o8 - 0.8 - 0.8
Tax relaimg to other
comprehensive income - - - - - {0.4) 3.4 3.0 - 3.0
Total net comprehensive income
for the pariod - - - - 46 0) 18 W47 205 - 260.%
Praceeds from increase in
non-conirolling intarests - - - - - - - - 11 11
Cost ot share based payments
Inchisive of tax charge - - - - - - 4.9 4.9 - 49
Dnadends - - - - - - mn (ralr;] - 7.n
Purchases of shares® - - 2.0 - - - - 2.0) _ =0
Exercise of LTIP awards [\R ] - 20 - - - 2.1 - - -
At 28 Decomber 2012 27 38.0 (5.6} 05 315 02 1,208 1,307 32 13103

These shams wers purchased on the open market and are held by the Appietyy EBT on behati ¢ the Group for satesfection of any kiture vesung of I determed bonys plan.
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Notes to the Group Financial Statements

1. Aunthorisation of financiat statements & statement of compliance

The consolidated financial statements of The Wer Group PLC (the ‘Company’} and #ts subsiianes (together, the ‘Group”) for the 52 weeks
ended 28 December 2012 ('2012") were approvad and authorised for issus in accordance with a rasolution of the directors on 27 February
2013 The comparatve mformation Is presented for the 52 weeks ended 30 Decembar 2011 {2011°), Far practcal reasons. the Group
prepares is financial statements to the week ending closest to the Company reterence date of 31 December The results on this basis are
unlikely to ba matenally different from those that would be pressnted for a penod of one year The Weir Group PLC is a lirited company
incorporatad In Scotland and s listed on the London Stock Exchange

The conscidated financial statements of The Werr Group PLC have been prepared in accerdance with International Financial Raportng
Standards (IFRS) as adopted by the European Umion and appliad in accordanca with the provisions of the Companles Act 2008

The pnncipal actmties of the Group are described In note 3

Thase financial statements are presentad in sterling All values are rounded to the nearest (1 mdlion pounds [Em} except when otherwise
indicated.

in order to provide the users of the financal statements with a more relevant presentauon of the Group's underlying performance, profit for
each financial year has been analysed between

) peofit before exceptional items and intangibles amortisation, and
i) the etfect of exceptional items and intangibles amortisation

a Excepbonal itemns are temns of income and axpense which, because of the nature, size and /or infreguency of the events giving rise
to them, merit separate presentation to allow a better understanding of the elements of the Group's inancal performance for the
period and are presented on the face of the income statement to faciitate compansons with prior pariods and assessment of trends
m financial performance Exceptional tems may include but are not restnctad to profits or losses arising on disposal of businesses
or on closwre of businesses, the cost of sigmificant business restructurng, signidficant impairments of intangible or tangible assets,
adjustments to the falr value of acquisition retatad items such as contngent consideration and Inventory; other items deemad exceptional
due 1o their significance, size or nature, and the related exceptional taxation

b Intangibles amortisation, Including impairment, has been shown separataly to provide visibility over the impact ot mcreased acquiston
activity on intangitie assets

Further analysis of the iterns included n the column 'Exceptonal tems & intangibles amortsation’ s provided in note 5 to the financial statements

During the 52 weeks ended 28 December 2012, the provisional falr values attnbuted to the 2071 acquisitions of Weir International and
Seaboard were finglised. In accordance with IFRS3, tha net impact of the adjustments to the provisional far valuas has been recognised by
means of a decreasa to goodwill and the adiugtments to the provisional amounts have been racognised as if the accounting for the business
combinations had been completed at the relevant acquisition dates As such, all atlected balances and amounts have been restated n the
financial statements To thus effect the Consolidated Balance Sheet and affected noles prasent restated comparative information as at

30 December 2011 The Consolidated Income Statement for the 52 weeks endad 30 December 2011 has been restated to reflect £0 7m
amortisation of customer ratationships Further detals of the adjustments made to the provisional far values can be found in note 13

In addibion, the provisional far values atinbuted to the acquisiion of Novatech in February 2012 were also finalised during the period and
details can be found in note 13

The accounting policies which follow are consistent with thoge of the previous perlods excep! for the adoption of the foliowing standards
and interpretations which have not had a matenal inpact on the Group's financizal statements in tha perod of inthal apphication

{FRS7 Financial Instruments. Disclosure (Amendmaent}
1AS12 Income Taxes (Amendmsant) - Deferred Taxas Recovery of Underlying Assats

Use of astimates A judgements

The preparation of the consolidated financial statements requires managemen! to make judgements, astimates and assumptions that affect
the application of accounting policies and the reporied amounts of assets, habilifies, income and expenses Actual rasulls may differ from
thase estmates

Estmates and underlying assumptions are rewiewed on an ongomng basts Rewsions to accounting estimates are recognised in the pericd
n which the estmate s revised and In any future periods affectad

Detaits of the signeficant areas of estimation uncertainty and cntical pdgements in applying accounting pobcies that have the most significant
effect on the amounts recognised m the financial statements are descrbed i the Financtal Review on page 36 and m notes 14 and 24
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Financial Statements

Notes to the Group Financial Statements
Continued

2. Accounting policles (continued)

Basis of consolidation

The consobidated financial siatements include results, cash flows and assets and habillbes of The Werr Group PLC and its subsidianes, and
the Group's share of its jomt ventures’ resufts. The financial statements of subsidianes and joint veniures are prepared for the same reporting
paricd as the Company using constsient accounting policies.

A subsiiiary s an entity controllad, edher cirectly of mdirectly, by the Companry, where control is the power to govarn the financial and
operaung policies of the entrly 5o as to obtain benefit from its actties The results of a subsidiary acquired dunng the perod ere included in
the Group's results from the effective date on which control 1 transferrad 1o the Group The rasults of a subsidiary sold dunng the period are
inctuded in the Group’s results up to the effectve date on which control s transferred cut of the Group  All miragroup transactions. balances,
incoma and expenses are efiminated on consolldation

Non-controlling interests represent the portlon of profit or loss and net assets in subswlianes that are not held by the Group and are
presentad withan equity n the Consolidated Batance Sheel, separately from the Gompany shareholders equity

Joint ventures

The Group has a number of long-term contractual arrangements with other parties whuch repressnt int ventures These all take the form
of agreements 10 share control over other entities (jointly controllad entites’) The Group's interasts in the results and assets and liabilities
of itg jurtly controlied entities ane accounted for using the equity method

Thess investments are carried in the balance sheat st cost plus post-acquisition changas in the Group's share of nat assets less any
impairment in value The income statement reflects the share of results of operations of these mvestments aftar tax Where there has been
& changs recognised directly in the investee’s equity, the Group recognises Its shana 0f any changes and disckoses this when applicable
in the Consolidated Statement of Comprehansive Income

Any goodwill artsing on the acquistion of a joint venture, represanting the axcess of the cost of the Investmant over the Group's share of the
net fair value of the jont veniwe’s identfiable assets, habilhies and contingent babilites 15 included in the carmyang amount of the jount veniure
and 15 not amorused To the extent that the net farr value of the joint venture's enufiable assets, liablmes and contingent habities is greater
than the cost of the Invastment, a gain is recognsed and added to tha Group's share of the joint venture’s profit or loss in the penod in whach
the investment is acquired

Forelgn currency translation
The financial statements lor each of the Group’s subsichanes and joint ventures are prepared using ther tuncuonal currency The funclonal
currency Is the currency of the pnmary economic environment in which an entiy operates,

Al entity level, transactions denommated in foreign currencles are translated Into the entity’s lunctional currency at the exchange rata ruling
on the date of the transaction Monetary assets and labilities denominated In forelgn currancies are retransiatad at the exchange rate ruling
on the balance sheet date Currency translation ditferences are recogniged in the income statement axcept when hedgs accounting is
appled and for differances on monetary assets and latiites that form part of the Group's nat investmant in a foreign operation These are
recognised in other comprehensve income until the disposal of the net iInvestmant, at which ime they are recognised in profit or loss

On consobdation, the rasults of foralgn operations gre transiatad into sterling &t the average exchange rate for the period and their assats and
liabilities are translated into sterling at the exchange rate ruling on the balance sheet date Curmency transiation ditferences ncluding those
on menetary tems that forrn part of a net investment in g foreign operation, are recogmsaed in the foreign cumency transiation reserve

In the evertt that a foreggn operation 18 sold, the gain or loss on disposal recogmsed in the Consolidated Income Statement is determinad atter
taking nto account the cumulative currency translakon differences that are attributable to the operaton As permitted by IFAS1, the Group
elected to deem cumulative currency transialion diferences to be Enif as at 27 December 2003 Accordingly, the galn or loss on disposal

of a foreign operation does not Include currency transtation ddlenances ansing betore 27 Decamber 2003

In the Consclidated Cash Flow Stalement, the cash fiows of loreign operations are translated into sterling at the average exchange rate for
the period

Revenue recognition

Revenue 1s measyrad at the {air value of the consideration received or recolvable Ravenua is recognised to the extent that it is probable that
the economic benefits wall flow to the Group and the revenue can be reliably measured Revenue 15 shown net of sales taxes, discounts and
after eliminating sales within the Group

Revenue from sale of goods 13 recogrised when the significant nsks and rewards of ewnesship of the goods have passed 1o the buyer,
usually on dispatch of the goods. and can be reliably measured. Revenue trom the sates of services and revenue from construction contracts
is recognised by reference to the stage of completion whera the outcome can be estmated seliably otherwisa it s recognised to the extant
costs are incurred The stage ¢f complehon of a contract 13 detenmuned either by refarence to the proportion thal contract costs incumad for
work performed to date bear to the estmated tolal contract costs, or by referenca to the completion of a physical proportion of the contrect
work The basis usedis dependent upon the nature of the underying contract and takes into account the degree to which the physical
proportion of the work 15 subjact to formal customer acceptance proceduras Losses on contracts are recogrused 0 the penod when such
losses become probable
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Property, plant & equipment
The Group alected 1o use prevoyus UK GAAP revaluations of land and buildings, amounting to £10 $m, prior to 27 December 2003 as u
deemed cost at the date of the revaluaton

Propenrty, plant and equipmant is stated at cost less accumulated depreciation and any recognised smpament losses  Cost includes
borrowing costs for qualfving assets for which the commencemeant date for capitalisation is on or after 1 January 2009 Prior to this date, v
the Group recognised all borrowing costs a3 an expense immediately Freehold land and assats under construction are not depreciatad

Depreciation of property, plant and equipment, other than freshold land and assets under construction, 1s provided on a straxght-line basis
50 a5 to charge the cOst less resxdual value, based on pncas prevaling at the batance sheet date, to the incoma statement over the expected
useful fife of the assst concerned, and s in the followng ranges

Freehold buildings, long ieasehold land & butdings - 10-40years
Short leasshold land & bulldings - duration of lsase
Plant & equipment - 3-20 years
Investment property

Untl December 2011, the Group owned one property which was dlassified a3 invesimoent property an the basis that it was baing helkd

to earn rentals and for capital appraciaton rather than for use in the produchon or supply of goods and services This property was soki
in December 2011 Investmen! property was stated at cost lass accumulated depreciation Depraciabon was provided on a straight-ine
basis over 40 years.

Goodwill
Business combinations are accounted for using the acquisition mathod

Goodwill arlses on the acquisition of subsidianes and represants any excess of tha cost of the acquired entity over the Group's Intarest

in the farr value of the enbity’s identifiable assets, tiabilites and contingent labilties determined at the date of acquisiion AGQUISION CoSiS
are expensed in the penod in which they are Incurred Goodwil in respect of an acquined subsidlary is recognised as an intangible asset
Goodwill 1s tested at least annually for imparment and camed at cost less any recognised impairment losses.

Whare tha tar value of the nterest acquired in an entity's assets, liablibes and contingent habiities exceads the considerabon paid,
tha excess 15 recogrused immadiately as a gain in the income statement

Goodwill recognised as an asset as at 27 December 2003 is recorded at #s camying amount at that date and is not amortised  The carrying amournt
of goodwil! afiocated to a cash-generating unit is takan into accourt when determining the gain or 10ss on disposal of the unit Goodwailt that
was writtan off directly to reserves under UK GAAP s not taken into account in determining the gain or loss on disposal of acquired
businesses on or after 27 December 2003

Any contingent consideration to be transterred 1s racognised at the acqursthon date Subseguent changes to the tar valueg of the contingent
consideration, which Is deemed to be an asset or a kablity, will be recogrised In accordance with IAS39 In profit or loss or as a change to
other comprahansve INComs.

Other intangible assots
Other intangible assets are stated at cost less accumaulatad amortisation and any recognised imparment losses

Intangible assets acquired separately are measured at cost on initial recognition An intangble rasource acquired in a business combination
1s recognised as an intangible asset f v 15 separable from the acquired busmess or anses fram contractual or legaf nghts, 15 expected to
generate future economic benefits and 1ts far value can be measured reliably An intangtble asset with a finie Ife 1s amortised on a straight-
iine bas's 80 as to charge its cost, which m respect of an acquired intangibia asset represents its tar vatue at the acquisition date, to the
ncome statemant over ts expected useful life An ntangible asset with an indefinde Ife s not amortised but s tested at least annually for
impalrment end camed at cost less any recogrused impainment losses

Computar software that Is not Integral to an item of property. plant and equipment is recognised separately as an nianglble asset.
Amortisation 1s prowded on a strarght-line basis so as to charge the cost of the software to the incoms statement ovar is axpected usetul
Ife, not exceeding aight years

The expected usetul ttves of the acquired ntangible assets are as follows.

Brand namas - wndefinite e
Customer relatonships - 5-25years
Purchased software - 4-Byoars
Intellectual property & trade marks - 6-15 yaars
Cther - up to 6 years
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Financial Statements

Notes to the Group Financia! Statements
Continued

2. Accounting policies (continued)
Ressarch & dewetopment costs
All resaarch expenditure is charged to the income statement in the pericd In which {tis incurred

Development expenditure is charged to the incoms statement In the period in which it Is ncurred unless it relstes to the development

of a new product and it is ncurmed after the tachnical feaskiiity and commercial viability of tha product has besn proven, the development
costs can be measured retiably, future economic benefits are probable and the Group mtends 1o and has sufficient resources o complete
the deveiopment and to use or sell the asset Any such capitalised development expenditure s amortisad On a straight-fine basis so that
1t 16 changed to the income statement over the expected IHe of the resulting product

Impairment of non-current assols

All non-current assets are tested for impaiment whengver events or carcumsiances ndicate that their carrytng values myght be impaired
Additonally, goodwill, mtangible assets with an indefiniie ife and any cepstalised development expenditure are subject to an gnnisal
imparment tast

An impairment loss s recognised to the extent that an asset’s carnying value exceeds its recoverable amount, which reprasents the higher

of the asset’s fan vatua Joss cosis to sefl and its value in use An asset s value in use represents the present value of the future cash fows
expectaed 10 ba darvad trom the asset Where it is not possible to estimate the recovarable amount of an individual asset, the iImpairment test
ts conducted for the cash-generating urnt to whch d belongs Similarty, tha recoverable amount of goodwill 1s determined by reference to the
discounted future cash flows of the cash-genarating units to which d s alocated

Impairment losses are recognisad in the income statement Impairment losses recognised in previous panods for an asset other than goodwil
are reversad if there has bean a change in the estimates used to determime the asset’s rocoverable amount The carrymg amount of an asset
shall not be Increased above tha carrying amount that would have been datermined had no impairment loss baen recognised for the assat
n pnor periods  Impaiment losses recognised in respect of goodwill are not reversed

inventories

Irvertones are vahued at the lower of cost and net realisable value, with due allowance tor any obsolate or slow moving llems, Cost represents
the expenditure thcurred in bringing inventorles (o ther existing location and condition and comprises the cost of raw matenals, direct labour
costs, othar direct costs and related production overheads Raw matenal cost 1s generally deterrmuned on a first i, first out basis Nel realisable
value is the estimated saling price less costs to complete and sell

Financial nssets & Eabilities

The Group's principal financial assets and labilites, other than dervatves, comprise bank overdraits, short-term borrowings loans and fixed
rate notes, cash and short-term deposits The Group also has other financlal assets and liabfiities such as trade recevables and trada
payables which arise directly from its operations

A financial asset Is generally derecogrvsed when the contract that gives rise to it is sattled, sold, cancelled or expires

A financial tability s derecogrised when the obbgation under the labilty s discharged or cancelled or expres Whare an existing financial
kabilty Is replaced by another from the same lender on substantialy different terms or the terms of an aexisting lablity are substanhafy
maodified, such an exchange or modification is reated as a derecognibion of the onginal kabibty and 1he recognition of a new liability, such
that the differance In the respective carrying amounis together with any costs or fees incurred are recognised in profit or loss

Trakis recolvables

Trade recelvables, which generally are of a short dated nature are recognised end camied at cnginal invoice amount lass an allowance

tor estimated imacoverable amounts. Provision 1s made when there 5 objectve evidence that the Group will not be able to recover balances
n full Balances are wrtten off when the probablity of recovery s assessed as being remote

Cash & cash equivalents

Cash and cash equnalents compnse cash in hand, deposits avallable on demand and other short-term highly liquid investments with a matunty
on acquisition of three months or less and bank overdrafts and shori-term borrowings with a maturity on acqusition of three months or less
Bank ovardrafts are presented as current liabllities to the extent that there 15 no nght of offsat wath cash balances

Trade payables
Trade payables are recognised and camed &t original nvoics amount

interest-bearing loans & berrowings

Obligatons for koans and bomowings are recognised when the Group becomes party to the related contracts and are measured inthally al far
valug less directly atirbuiable transactian costs Atter initial recognition, interast-beanng koans and borrowngs are subsequently measured

at amortsed cost using the effactive interest method Amortised cost s calculated by taking into account any 1ssue costs and any discount
or pramium on settliement Berrawings are classified as current kabidilies undess the Group has an uncondiiona! nght 10 defer settiement of
the Lability for at least 12 months atter the balance sheet data
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Provisions

A provision 1s recognised in the balance sheet when the Group has a legal or constructive obligation ae a result of a past event, the obligation
can be estimated relrably and it s probable that an outhow of economic berefits will be required to settle the obligation If the effect is
matenal, provisions are determined by discounting the expected future cash flows at a pre-tax rate that reflects current marke: essessments
of the tme value of money and, where appropriate, the nsks specdic to the abdty

Dertvative financial nstruments & hedge accounting
The Group uses derhvaive financal instruments, principally forward foreign currency contracts and Gross currency swaps, o reduce ns

exposure to exchange rate movernents The Group also usas foreign currency borrowings as a hedge of ns exposure to foreign exchange nisk

on is Imvestmants in foregn subsidianes Addonally, the Group uses interest rate swaps to manage lts exposure to Interest rate risk The
Group does nat hold or Issug denvatives for speculative of trading purposes

Dervatve financial nstrurnents are recognised es assets and Eabilinles measured at ther fair values at the balance shect date The far value
of forward foreign currency contracts s calculated as the present value of the estimated future cash flows based on spot and forward forergn
exchange rates The falir value of interest rate swaps and cross cummency swaps is calcutated as the present value of the estmatad future
cash flows based on nterest rate curves and spot foregn exchange rates. Changes in ther tar values have been recognised in the Income
statementt, except where hedge accounting s used, provided the conditrons specified by IAS30 are met Hedge accounting s applied in
respect of hadge retationships whare it is both permissible under 1AS39 and practical to do so When hedge accounting 1$ used, the relevant
hadging relationships will be classified as faw value hedges, cash flow hedges or netl investment hedges

Whare the hedging relatonshup 15 classified as a far value hedge, the carrying amount of the hedged asset or labiity will be edjusted by the
increase or decrease n its far valua atiributable to the hadgead nsk and the resulting gain or loss will be recogmsed m the incomae statement
whata to the extent that the hedge is effective, i will be offset by the change In the far vatue of the hedging mstrument

Whera the hedging retationship 1s classified as a cash flow hedge or as a net investment hedge, to the extent thal the hedge Is effective,
changes in the far valug of the hadging mstrument will be recogrsed directly in other comprehensive income rather than in the rcome
statement When the hedged tem 1s recognised in the financial statements, the accumulated gans and losses recognised in other
comprehensive income will be erther recycled to the income statement or, if the hedged item resuits n a non-financial asset, will be
recognised es adjustments to its initial carrying amount

Hedge accounting is discontinued when the bedging instrument expires or 15 sold, termnated or axercised. or no longer qualifies for hedge
accounting At that point in ime, any cumulative gan or logs on the hedgmg mstrument recognised in other comprehensve mcoms 15 kept
n other comprehensve income until the forecasted ransaction occurs if a hedged transaction is no longar expected 10 occur the net
cumuiative gain or loss recogrised in other comprehensive meome 1s transferred to nat profit or loss for the penod

Dervatives embedded In non-darvative host contracts are recognised separately as derivative financial instruments when their nsks and
charactenshcs are not closely related to those of the host contract and the host contract is not stated &t ds far value with changes in lts fair
value recognised in the Income statement

Share-based payments
Equity settied share-bassd moentives are provided 1o employees under the Group's Long Term Incentive Plan {LTIF'), the Exacutive Bonus
Schame (‘EBS') and as a consequence of occasional ong-off conditional awards mads to semor exaculives

The farr value of the LTIP at the date of the grant s calculated using appropriate option pneing models and the cost 1s recognised on
a strught-lna basis over the vesting penod. Adjustments are made 10 reflect exqected and actual forfedures durning the vesting penad
due to faliure to satlgty sarvice or performance condiions

The EBS s determined as a percentage of the annual bonus This percentage is matched by the Group with a share award that will vest

on the thirgd anniversary of the grant date provided the indhidua! contnues to hold the original bonus shares awarded and continues to be
employed by the company &t the date of vesting The EBS nciudes a strategic bonus shares element for a mited number of senlor employees
The far valus of the matching and strategic elements of the EBS s determined at the date of grant of the bonus and the cost [s recognised
on a straght line basis over the vesting penad. The Group recognises a compensation cost in respect of this plan that is based on the falr
value of the awards The tarr valuse 15 determmned at the date of grant and s not subsequently re-measured untess tha conditions on which
1he award was granted ere modified

As parmitted by IFAS1, tha Group has applied IFRS2 ‘Shere-based Payment' retrospactively only to equlty settlad awards that were granted
on or after 7 November 2002 and had not vested as at 1 January 2005

Treasury shares

The Weir Group PLC shares held by the Compary are class:fied in shareholders equity as treasury shares and are recogrused a1 cosL
Consideration recelved for the sale of such shares is also recogrised in equity, with any difterence between the procaeds from sals and the
original cost being taken directly to revenue reserves NO gan or koss s recognised in total comprehengive income on the purchase, sale
tssue or cancellation of equily shares
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Financial Statemnents

Notes to tha Group Financial Statements
Continued

2 Accounting policles {continued)

Post-amployment benefits

Post-employmend benefits compnsa pension benefits provded to employees throughout 1he world and other benefits, primanly post-
retramant healthcare, provided to certan employeas in the United States

For defined benefil plans, the cost s calculatad using the projected umit credt method and 18 recognised over the average expected
remalning service lves of participating employees, n accardance with the advice of qualfied actuanes Past sernice costs resulting from
enhanced benefits are recognised on a straight-line basis over the vesting penod, or Immediately U the benefits have vested. Actuanal gains
and lossas, whith represent differances between the expected and actual returns on the plan assets and the effect of changes in actuanal
assurnptions, are recognesad in full m the statemant of comprehensive income in the perlod in which they occur

The dafined benefit hability or asset recognised m the balance sheet compnses the net total for each plan of the prasent value of the benefit
obligation, using a dhscount rate based on appropriata high quality corporate bonds, at the balance sheet date, minus any past sarvice costs
not yet recogmsed, minus the fair value of the plan assets, if any, at the balance sheet date Whare a plan s i surplus, the asset recognised
is hrmited to the amount of any unrecognised past service costs and the present value of any amount which the Group expects to recover by
way of refunds or a reduction in future contnbubens

For defined contnbution plans, the costs represent the Group's contributions to 1he plans and these are charged to the iIncome statement
inthe period 0 winch they fall due

Loases
Leases which transfer to the Group substantially all of the nsks and rewards of ownarship of the leased assai are classified as finance leases
All other leases are classlfied as operating leases

Assels held under finance laages are included within property, plant and equipment wutially measured al thewr tar value or, it lower, the present
value of the mmnimum lease payments and a corresponcing lability s recogruaed within obligations under finance ieases, Subsequently, the
assets are depreciated on a basis consistent with smilar ewned assats or the Iease term if shortar Al the nception of the lease, the laase
rentais are apportioned batween an mierest slement end a capital slemen so as to produce a constant periodic rate of imerest on the
outstanding Eabilty Subsequently, the interest element is recognised as a charge to the income staternent whils the capral element is
apphed to reduce the outstanding Labilty

Operating lease rentais and eny incentives recetvable are recogrusad in the income staterment on a straght-tne basis over the term of the lease

Taxation
Current tax 1s the amount of tax payable or recoverable Inrespect of the taxable profit or loss tor the penod

Deferred tax is recogrised on temporary differences between the camying amount of an asset or liability in the batance sheet and its 1ax base
with the following exceptions

) Deferred tax ansing from the il recognition of goodwilll, or of an asset or llability In a transaction that s not & businegss combmation,
that, at the me of the transachion, affects netther accounting nor taxable profit or loss, s not recognised,

(i) Deferred tax s provided on temporary differences arising on investments in subsidiaries and jeint ventures, except where tha timing of the
reversalofmetempomrydmarmwnbeoommladamnspmbab!ahmthmemmrydﬂamcewﬂndmhmeforemamm

(i) A deferred tax asset I1s recognised only to the extent that it is probable that future taxable profils will be available against which the asset
can be uthsed

Deferred tax fiabdhies rapresent tax payable n future penods in respect of taxable temporary differences Deforred tax assets reprasent
tax racoverable in future penods m respect of daductible temporary differences, the carry forward of unutilsed tax losses and the carry
forward of unused tax crecits Deferred tax 1s measured on an undiscounted basis using the 1ax rates and tax laws that have been enacted
o substantively enacted sl the balance shest date and are expected to apply when tha deferred tax asset is sealised or the dafermed tax
liabilty s settied

Current and deferred tax is recogrused n the Income staiement except i it relates to an tem recognised directly in aquity in which case
It s recogrised directly in equity
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New standards & interpretations

The International Accounting Standards Board and International Financial Reporting interpretations Committee have issued the following 1}
standards and ntarpretations, which are considered relevant to the Group, with an effective date after the date of these financlal staternents.
Intornational Accounting Standards {IAS/IFRS) Eftectiva date for periods. ]

(AS1 Presentation of ftems of Other Comprehansive Income (Amendments to IAS1) vdwyeoiz |V
IAS19 Employee Banefits (Revised) 1 January 2013
IFRS13 Fair Value Maasurement * 1 January 2013
IFRS10, IFRS11 and IFRS12 Transion Gudanca (Amendmerds to IFRS10, IFRS11 and IFRS12) 1 January 2013

IFRS10 Consoldated Financial Statements * 1 January 2014

[FRS11 Joinl Arrangements * 1 January 2014
IFRS12 Cisclosure of Interests i Other Enttes * 1 January 2014

AS32 Offsetting Financial Assets and Financial Liabillies (Amendments to IAS32) * 1 January 2014

{FRS9 Anancial instruments * 1 Jenuary 2015

Tiot e adopted Jof use in the European Unlon

The above standards and intarpretations will be adepted in accordance with therr ettective dates and have nol been adoptad in these
financia! statements The directors do not anticipate that the adoption of these standerds and interpratations wall have a material impact
on the Group's financial statements in the penod of nial application with the exception of LAS19 (Rewised).

Under IAS19 (Rewised), thera will be no impact on the disclosed defined benefil obbgation. The net chargs 1o the iIncome Siaternent wall
increase by approximately £3m following the introduction of the concept of recognising nel interest on the net defined benefit obligaton
in piace of the interest on the defined benefil obhgation and the expected retum on plan assets recognised under the cument standard

or the standards with a later efiectve date, the cirectors are in the process of assessing the kikely impact and look to finalisation of the
standards before formalising thelr view

3, Segment Information

For management purposes, the Group 1 organised nto three operatng dvisions Mingrats Oll & Gas and Power 8 Industnal These three
dnazions are arganisad and managed separately basad on the kay markets served and each is troated a3 an opersting segmernt and a
reportabls segment under IFRSS The operating and reportable segments were determinad based on the reports reviewead by the Chief
Execuiive which am used to maka opsmational decisions

The Minerals segment 1s tha global laader in the provision of slurry handling equipment and associated eftermarket supporn tor abrasve
high wear apphcations used in the ming and oll sands markeis The Qi & Gas segment prowmdes products end service solutions to
upstream, production, iransportation, refining and related industrnies The Power & Industrial segment designs and manufactures vatves,
pumps and turbinas as well as providing specialist support sanacas to the globa! power generation, industrial and ol and gas soctors

All oiher segments, whech are disclosed as Group companies, include the results of LGE process whch supplies equipment 1o the quefied
petroleum gas manne and onshora markets This busnass was sold on 28 December 2012 {note 5).

The Chiet Exacutive assasses the performance of the operating segrments based on operatmg profit irom continueng operatons betore
exceptonal tems and intangbles amoertisation, inclugmg imparment {'sagment result’) Finance income and expenditure and associated
imeresi-bearing kablinles and denvative financlal instruments are not allocated 10 segmems as all treasury activily is managed centrally by
the Group treasury tunction The amounts provided to the Chiel Exacutive with respect to assetls and kabhties are measurad i a manner
consistent with that ot the financial statements The assets are altocated based on the operations of the segment and the physical location
of the asset The hatulies are aliocated basaed on the operations o! the sepment

Transfer prices between busingss segments are 6! on an arm's length basts in 8 manner similar to transaciions with third parties
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Financial Siatements

Notas to the Group Financial Statements
Continued

3. Sogment imormation {continued)

The segment mformation for the raportable segmans for the 52 weeks ended 28 Oecember 2012 and the 52 weeks ended 30 December

2011 s disclosad below

Total continulng
Minersls Ol  Gas Powsr & Industrig! operstions
2012 201 2012 2011 012 21 2002 2011
Em £m tm £m tm m tm £m
Revenue
Sales to extemnal customers 1333.8 1,216 3 843.6 7427 3234 3067 25008 228657
Inter-segment sales 43 52 153 147 40 66 236 265
Segment revenua 13378 12216 858.9 757 4 a4 3133 2542 22922
Group companies saley to external customers 77 263
Elmmations (23.5) (26.5)
25383 22020
Sales to axtermal customers - 2011 at 2012 average oxchange rates
Sales to external customers 13338 1,1953 843 8 7468 A4 30t4 25008 22435
Group compantes sales to external customers g 263
26383 226808
Roautt (restated note 2)
Segment result before share of results
of joint vantures 2559 2138 204.2 178.3 315 26.8 491.6 4190
Share of resutts of joint ventures - - 8.4 48 - - a4 48
Sagment result 265.9 2139 210.8 183 1 s 268 488.0 4238
Group companies 25 30
Unaliocated expenses {14.9) {14 1)
Operating profit before exceptional tems & intangibles amortisation 485.8 4127
Total exceptional tems & inlangibles amortsation (19.1) {55)
Net finance costs befora axceptional tems (413} {15 1)
Other inance costs — ratrement benefils (1.2) 13
Profit before tax {rom continung apsrations 424.0 3908
Segment result - 2011 at 2012 avernge exchange rates
Sogment result bedore share of resutts
of joint ventures 255.9 2115 2042 180 2 Nns 260 4.0 ar7
Share of results of jomt ventures - - 8.4 49 - - 8A 49
Segment resuft 2559 2115 2108 1851 ns 260 498.0 4228
Group companies 25 30
Unallocated expenses {14.9) {14 1)
Operating profit before axceptional dems & intangibles amortisation 485.6 4115

There are no matenal revanues dermved from a single extemal customer
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Total continuiang

Minersis ona Gas Power & Industrial operstions
2012 201 2042 20M 2012 20m 2012 -l
tm fm £ om ’m o £m £m
Assets 4 liobllitios (restated note 2) v
Intangibla assets 368.4 3800 9744 217 1 108.8 1178 145268 14149
Property, plan! & equipment 196.1 187 4 118 86 B 522 443 3729 3188
Working caprial assets 4859 4709 3858 3910 167.0 1432 %,018.7 1,0051
1,0834 10383 14618 1,394 7 3290 3053 28442 27383
Investments in joint vanturas - - 120 114 - - 120 114
Segment assets 10534 10383 14738 14061 329.0 3053 28582 2,7497
Group companias assets - 3.2
Unallocated assets 426.5 1627
Total essets 3282.7 2851586
Working capital llabilities 263.7 2622 128.0 2089 88.0 86.5 aTe T 5576
Group companes labilitles 34 11.2
Unaliocated Gabilities 1,489.3 1.229.3
Total liabaities 1,972.4 1,798 1
Other segment Information
Segment additions to non-curran! assats 504 460 523 325 18.8 134 1mna 049
Unallocated additions to non-current assets 23 05
Total additicns to non-current assets 1228 5.4
Segment depreciation & amortisation 31.5 201 429 213 10.9 103 85.3 607
Unallocated depreclation & amortisation 0.8 04
Total dapreciation & amortisation 86.1 611

Unaflocated assets primarily comprise cash and shori-term deposits, derivative financial instruments, income tax receivable and deferred tax

assets as well as those assats which are used lor general head office purposes. Intangible assels have been allocated within the segmental

analyss to reflect changes made 10 1he nformation prowsded to the Chief Executive for decision-making purposes  Unallocated liabliies pamanly

comprize mierest-bearing loans and bomowings, demvative fnancial instruments, incoma tax payable, prowsions, deferred tax hiebilibes and

retirarnent bensfit deficits as well as tabiities relating to generat head office activiies Segment additions to non-current assets do not mclude

those edditions which have ansen from business combinations {note 13}
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Financiy Statoments

Notes to the Group Financial Statements

Continued

3. Segment infarmation (continuoad)
Geographical Information

Geographical Information in respect of ravenue Bnd non-currant assets for the 52 weeks ended 28 December 2012 and the 52 weeks ended
30 December 2011 is dsclosed below Revanues ara allocated basad on the tocation 1o which the product s shippad Assats are allocated
based on the location of the assets and operations Non-current assets consist of property, plant end equipment, imangible assets and

Investments n ot ventures
Ewraps & Aala Bowth  Middie Exst
UK USA  Cansds FSU Pacinic Austratis Americs & Africa Total
52 woeks endad 28 Decomber 2012 om tm tm tm £m Em Bn tm tm
Revenue from continuing operations
Satas to external customars ar.7 871 28285 2154 26879 236.0 363 345.4 2,5630.3
Non-current assets 1032 14,0831 241 1433 1724 163.5 52.1 984 18401
Euoped Asin South Middio Enst &
52 weeks ended 30 December 2011 = UK USA  Cansda F5U Pacifc Autuoka America Alrica Townl
rastated {note 2) Bm &m Cm tm tm £m tm fm o&m
Revenue from continuing operations
Sales to external customers 1006 702.3 267.3 183.5 2800 231 0 2823 2850 22820
Non-current assets 98 6 894 2 174 1409 1770 16871 4589 1043 1745 4
The following disclosures are given in relaton to continuing operations
012 F-1) )}
£ om
An analysis of the Group's revenue is as follows
Original aquipment 1,039.3 10147
Aftermarket parts 9908 888 2
Salgs of goods 2080.1 1,802 9
Aftarmarket sernces 415.7 3135
Revenue from construction contracts 825 75.8
Revenue 2533 22820
Finance income 52 43
Total revenue 26435 2.206.3
No revenus was derved from exchanges of goods or serwces 2011 Dml)
4 Rovenues & exponses
The following disclosures are grven o refation to continulng operations
on
Rexetd
2012 ow 2
Em £m
A reconclliation of revenue to operating profit s as loflows
Revenue 25383 22020
Cost of sales (1,662.2) (1,495 4}
Gross profit 688.1 766 6
Other operating ncome 352 239
Saling & distribution costs {220.8) {211 3)
Admunistrative expanses (237.8) {208 1)
Share of resutts of pind ventures 8.4 48
Operating profit 469.1 407 9
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2t
Resgratec
wie rate 3
tm )
Operatng profil 15 stated after charging
Cost of inventorias recognised as an expanse 1,852.2 1,4954
Deprecaation of property, plant & equipment & investment property {note 11} 494 373
Amortisation of intangible asssts (note 12) 38.7 238
Acquisition transaction costs 1.0 56
Cther one-off costs” 8.3 10
Net foregn exchange losses 0.3 45
Net impairment of trada receivables (note 17) 33 07
Oither orw-off costs inchude misruciuring, regration and abored scquisition costs as well as the Hrovision recorded in 2011 for Ubysn working capital exposures.
The following disclosures are grven in retation to total operations
o2 Zn
Em tm
Auditors remuneration
The total fees payabile by the Group to Ernst & Young LLP and ther associstes for work performed m respect of the
audit and cther services provided to the Company and Itg subsidiery companies during the period are disciosed below
Fees payable to the Company's audior for the audd of the Company & Group financial statements 0.3 0.3
Fees payable 1o the Company's audnor and its associates for other sennces
The audit of the Company's subsidianes pursuant to legsiation 13 14
Corporate finance services 0.2 0.3
Taxahon advisory senvices 0.1 -
Fees payable in respect of the Group's pension schemes
Audit 0.1 01
Research & developmant costs

Research & davelopment costs amount 10 £23 5m (2011 £18 4m} of which £22 2m (2011 £17 8m) were charged drrectly to cost of sales

in tha Income statement and £1.3m (2011 £0 6m) were capitalsed (note 12) \

Operating ieases
Mirvmum lease paymeants undar operating leasas recognised as en expense in the period were £37 1m (2011 £28 Tm)

o H 201
tm £m
Empilaoyee benefits expense
Wages & salanes 491.1 4130
Social sacunty costs 50.9 442
Pansion costs
Defined benefil ptans {note 24} 21 1.3
Dafined bensfit ptans exceptional tem (note 5) - (8.0}
Defned contnbut:on plans 18.3 149
Share-based payments - aquity settled transachons 75 49
587.9 4593
mn 201
Humber Number
The average monthly number of persons employed by the Company and its subsidianes s as follows
Minerals 7,326 6,649
Qi & Gas 2,999 2,196
Power & Industrial 2813 2,723
Group companes 107 101
13,245 11,669

Al 28 December 2012, the number of persons employed by the Group ncluding those under tamporary contracts was 14,351 (2011 13,096)
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Financlal Stataments

Notes to the Group Financial Statements
Contmnued

5. Exceptional ttems & Intangibles amortisation

20m
Restsiag
2012 o 2
tm £m
Racognisad in arvving at operating profit from continuing operations
Imangbles amortisation (note 12) {36.7) (23 8)
Exceghonal tem - charging of fair value inventory uplift {4.5) -
Excepticnal itam - gain on sale of LGE Process 30.5 -
Exceptional itern - uplift in respect of contingent considerabion fiabilty (5.8) -
Exceptional termn — past service gain on UK defined benefit schema (note 24) - 180
{16.5) @8
Recogrused n finance costs
Excepuonal tam - unwind of discount in respect of contingent consideration labiity {2.6) [(+Jrs]
Recognsed in arrving at profil for the period from disconunued operations
Excepbonal tems {note B} a3 199

Under IFRS at acquisthon inventory values are ediustad from their carrying valuas {generaily at cost of producton) to a lalr value, which
Includes prokt attnbutable to the degree of completion of the mventory This rasulted In e fair value uplift totalling £4 5m for Seaboard and
Novatech combined This uplift 1s charged to the ncome statement as the inventory 15 sold, thereby raducng operatng profits, All of the
uplifted inventory was sold in the 52 weeks ended 28 December 2012 giving rise to the charge to the income statemant of £4 5m which

has been treated as an excephional tem
The gain on sate of LGE Process has been disclosed within othsr operating mcome (note 4)

@ Finance {costs) incoms

Finance costs
w12 20m
[ tm
Interest peyable on bank loans fixed rate notes & overdrefts {35.7) {(120)
Losses on financial assets & kabdies at falr value through profit & loss {5.0) (4 5)
finance charges related to committed loan facllitles {3.8) 2 8)
148.5) {12 4)
Unwing of discount In respect of contingent consicaration - axceptional dem (note 5) {2.6) on
49.1) {20 1)
Finance incoms
2012 2011
£m tm
Interest recenvable on financial assets 0.7 09
Gatns on financial assets & fiabimes at tar value through profit & loss 4.5 34
52 43
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7. Tax expense
Income tax expense ]
201
Restatad
2012 now 2
&m om )
Consolidated Income Statement
Current income tax
Nr—
UK corporation tax — contnueng operabons (0.4) 31
Adustments in sespect of previous ysars {2.8) Ly}
UK corporation tax 3.0) 61
Forexgn tax — continuing operatons 110.2) t1g
Adjustmants in respect of previous years a 175
Total current income tax {110.1) ©95)
Deferred income tax
Qrigination & reversal of temporary differences — continuing cperatons 4] 8.2
Adjustment to esttmated recoverable deferred tax assets {1.8) 01
Effect of changes in tax rates {11) 07
Adjustments in raspect of previous years 14 @)
Total deferred tax* {1.5) 128
Total Incoms tax axpense n the Consoldated Income Statement {111.6) {112 4)
* inciucies £1.3m of aeterred tax cradi relabng 1o ioraign 1ax (2011 & chargs of D6.6m)
The total mcome tax expensa 18 disclosed in tha Consohdatad incoma Statement as lollows
2011
Resuaed
2012 o
tm tm
Tax expense - continuing operations before exceptional ftems & intangibles amortisation {124.2) 114 2)
- axcephonal tems 15 {4 8
- intangibles amortisation 1.1 66
Total income tax expense in tha Consolldated Income Staternent {111.8) {112 4)
Current tax for 2012 has bean reduced by £nll (2011 £0 1m) dus to the utilsation of daterred tax assets praviously not recognised
The total deferred tax included i the income tax expense  detaied in note 23
Tax reiating to tems charged or credited to equity
2012 2011
tm tm
Consolidated Statement of Comprehensive Income
Current 1ax on penson contndubons 28 25
Deterred tax - origination & reversal of ternporary diffarences 0.7 91
Tax credit on actuarial losses on retireman benefits a5 16
Datarred tax {charge} credit on hedge lossas {0.5} 0B
Tax cradit in the Consoldated Statement of Comprehensive income 3.0 122
Consolidated Statement of Changes in Equity
Defarred tax on share-based payments {2.6) 51
Current tax on share-based payments - 10
Tax (charge) cradit in the Consolidated Statement of Changes in Equity (2.8) 61
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Financisl Statements

Notes to the Group Financial Statements
Continued

7 Tax expense {continued)

Reconciliation of the total tax charge

The tax expense in the Consolidaled Income Statement for the penod Is less than the weighted average of standard rates of corporation tax
across the Group of 30 2% (2011 32 0%) The diffarances are reconciied below

201
Resiated

o012 o 2)

tm £m

Profit before tax from continuing cperations 424.0 3908
Profit before tax from discontinued operatons 33 199
Accounling profit before tax 421.3 4107
At the waignted average of stendard rates of corporation tax across the Group of 30 2% (2011 32 0%) 129.1 1315

Adjustments in respect of previous years - current 1ax {0.5) {155)
- deferred tax {1.4) 41

Jomt ventyres 1.2) {06)
Unrecognised deferred tax assets 1.6 1)
Oversaas tax on unremitted earnings 48 87
Permanant ditferancas {15.4) Q0
Eftect of changes in tax rates \A 07

Exceptional gain from discontinuad operations coverad by Indexation refief - 54)
Excoptional tems naligible for tax 1.1 -
Gans exemp! from tax {7.4) -
At effective tax rate of 26 1% (2011 27 4%} 1118 1124

8. Discontinued operations

There were no disposals of cora businasses dunng the 52 weeks ended 28 December 2012 or the 52 weeks endad 30 Dacember 2011

The profit arising from discontinued operations of £3 3m was as a resull of the release of unutilised provisions relating to pnor year disposals
on exprration of the tax warranty penods

In Decembar 2011, the Group disposed of the former Welr Pumps site at Cathcart to Clyde Unlon, subsequently acquired by SPX Clyde UK
Limited, for cash proceads of £25 Om rasulting in a net gan of £19.9m {net of tax of £nil) after Lakuing account of disposal costs and other
costs ansing from discontinuad operations Since the property was used by the Walr Pumps business, which was sold in 2007, the net gan
was shown a3 a profit from descontinuod operations

Earnings per share from discontinued operabons were as follows.

2012 am

pence pance

Basic 18 94
Diluted 1.5 9.3

These earnings per share figures were derived by dviding the net profit atiributable to equity holders of the Comparty from discontinued
operations of £3 3m (2011 £19 9m) by the weightad average number of ordinary shares for both basic and difuted amounts shown in note &
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9. Eamnings per share

Basic earrings per share amounts ase calculated by dividing net profit for the period attnbutabie to equity hokders of the Company by the
wexghted average number of ordinary shares outstanding dunng the period Diluted earmngs per share 13 calculated by dvdng the net profit
atinbutabla to equity holders of the Company by the weighted awerage number of ordinary shares outstanding during the penod (adjustad for

the effects of diutive share awards)

The (cliowing reflects tha profit and share data used in the calculation of earnings par share.

201
Regtated
012 tnote 2)
Profit attnbutable to equity holders of the Company
Total operations” (£m} 3154 2983
Continuing operatons™ (£m) 3121 2784
Continuing opsrations before excaptional tems & intangebles amortisation*® (Em} 3186 2821
Waightad average share capita)
Basic earnings per share (number of shares, mithon) 2122 2112
Diluted samings per sharg {number of shares, mdhon) 2135 213 4
The ditierence between the wesghted average shara capital for the purposes of the basic and diluted earnings per share calculatons
is analysad Bs follows
2012 201
MRBon MEon
Waghtad average number of ordinary shares for basic earnings per share n22 212
Effect of ciution LTIP and deferned bonus awards 13 22
Adjusted weighted average number of ordinary shares for diuted eamings per share 335 2134

The prafit attnbutable to equity holders of the Company used i the calculation of both basic and diuted earnengs per share from continuing
operations betore axceptional tems and intangibles amortisation s calculated as follows

om
Rastrnd
2012 now2
tm tm
Net profit attnbutabie to equity holders from continuing operahons® 312.1 2784
Exceptional items & intangiblés amortisation net of tax 85 a7
Net profit attrbutable to equity holdars from conttnuang operations before exceptional items & intangibles amortisation® 3188 2821
w1z o1
pence ponGo
Basic eamings per share:
Total oparations* 148.6 1412
Continuing operations* 1471 1318
Contmumg operations before exceptional items & ntangibles amortisation® 150.1 1336
Diluted eamings per share:
Total operations* 147.7 1398
Contnumng operations” 1462 1305
Continuing operatwons betore excephional tems & intanglbles amortisaton® 1492 1322
Adjustad for [0 3m (2011 Cnlf) in respect of non-contraling inmrests
There have been no share opons {2011 ni) exercised between the reporiing date and the date of signing of these financal statements
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Financial Statements

Notes to the Group Financial Statements

Continued
10 Dividends pald & propossd
01 on
m tm
Declared & pald during the penod
Equity dmdends on ordinary shares
Finat dividend for 2011 25.8p (2010 21 Op) 54.8 443
Interim dnidend for 2012 8 0p (2011 72p) 16.9 152
717 595
Proposad for approval by sharaholders at the annual genaral meeting
Final drvcland for 2012 30 0p {2011 25 8p) 638 54.5

The proposed dividend 13 based on the number of shares in 1ssue, excluding treasury shares held, ai the dale the financial statements were

approved and authorisad for issue

The final dividend may differ due to increases or decreases in the number of shares m issue between the date of approval of the reporl and

financial statements and the record date lor the final dmdend
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11 Property, plant & squipment & investment property

Tota)
property,
e el e -

e £m em " bm
Cost
Al 31 Decembar 2010 113 3200 4403 118
Addrhons 186 724 910 -
Acquisitions 0.9 194 203 -
Disposals @.8) 232 @70 (102)
Reclassfications to ntangble assets (note 12) - 23) 23 -
Reclassifications 20 {0 4) 16 {16)
Exchange adjustment 31 20 (181) -
At 30 December 2011 —restated {pote ) 1259 an29 508.8 -
Addrions 7.9 874 1153 -
Acqusitions 1.2 (X ] 18 -
Disposals {5.5) {18.4) {23.9) -
Reciassifications to intangible assets - [ 2] ©0.2) -
Reclassifications {0.2) 02 - -
Exchange adjustrment #.0) {13.9) (17.6) -
At 28 Dacember 2012 1453 4449 5902 -
Accumulated depreclation 4 impalrment
At 31 December 2010 276 1553 1829 79
Depraciation charge for tha period 57 313 370 03
Imparment 01 03 04 -
Dsposals (N 222 239 @3
Reclassrfications to intangibla assets (note 12) - {16 {16) -
Reclassfications 17 7 10 {10}
Exchange adjustment {0 6) 53 58 -
Al 30 Decembrer 2011 - restated (note 2) 328 15714 189.9 -
Depraciation charge for the period 47 44.7 494 -
Disposals (24) (15.1) 17.5) -
Exchange adjustmaent {0.9) A7) {5.6) -
At 28 December 2012 4.2 182.0 ne.2 -
Net bock value at 31 Dacember 2010 837 1737 257 4 3.9
Net book valua at 30 December 2011 - rastated (note 2) 831 2258 3189 -
Net book value at 28 December 2012 1119 262.9 3740 -

The camying value of buidings hetd under finance leases 1s £17m (2011 €1 9m) The carrying value of plant and equipment held under

finance lsases 15 £0 5m (2011 £07m) Leased assets are pledged as secunty for the related finance lease habiliies

Tha carmying amount of assets under construction included in plant and aquipment Is £52 8m (2011 £267m)

In Decemnber 2011, the Group disposad of the former Weir Pumps sita at Cathcart which had been treated as an investment proparty since
the disposal of the Wair Pumps business in 2007, to Clyde Union, subsequently acquired by SPX Clyde UK Limited

In 2011 the mpairment charga of £0 4m related to specific a5sets in one location which were unable to be transferred {o that operation's

new location
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Notes to the Group Financial Statements

Continued

12. Intangible assets

Goodwil) ns:lﬂ: reletionships softwars  trade mr'i: ocosts Other Totad
m Em tm tm fm m £m tm

Cost
At 31 December 2010 597 8 1413 1840 28.3 65.8 23 173 10248
Additions - - - 47 - 06 - 53
Acquisitions 2895 N6 1652 - - - - 486 3
Disposals = - - ann - - - (19
Reclassifications from property,
plant & equpment (note H} - - - 19 - 04 - 23
Reclassiications - - - 02 02 - - -
Exchange adustment 32 0 6) 35 (0 9) - - 08 9 0)
At 30 December 2011 - restated (note 2) 8341 1723 345.7 30.5 55.6 33 166 1,508.0
Agditions - - - 8.0 - 13 10 84
Acquisihons 570 4.5 534 - 4.7 - 18 1214
Disposals - - - 2.5 - - ©.n L]
Reclassifications from property,
plant 8 equipment (note 11) - - - 02 - - - 02
Exchange adjustmant £52.2) (1.1} {14.6) {1.0) (2.3) (0.1) 0.9) 8.2
Al 28 December 2012 008.9 169.7 384.5 332 58.0 4.5 "7 1/578.56
Accumulated amortisation & Impairment
At 31 December 2010 - - 325 16.4 102 01 110 702
Amaortisation charge for the perod - - 13§ 27 55 01 20 238
Drsposats - - - a9 - - - a7
Reclassifications from property,
plarit & squipment (note 11) - - - 16 - - - 16
Reclassfications - - 1) 023 {08 - 11 -
Exchange adjustment - - 03) {05 01 - 03 10
At 30 Dacember 2011 - rastatad (note 2) - - 458 183 150 0.2 138 929
Amarisation charpe for the penod - - 240 34 5.8 0.1 38 38.7
Disposals - = - (2.3) - - 0.7} {3.0)
Exchange adjustmant - - R_R2) {0.6) ©.7 - 0.7 (4.2
At 28 December 2012 - - 87.4 18.8 19.9 0.3 16.0 1224
Net book vatue at 31 December 2010 597.8 1413 1515 99 456 22 63 954 6
Net book vatue at 30 December 2011
— restated {note 2} 884 1 1723 3001 122 408 31 27 14151
Net book vatue ot 28 Dacomber 2012 908.9 169.7 3171 14.4 358.1 4.2 17 14549

The increass to goodwill of £57 Om during 2012 is represented by the current year acquisitions of Gema and Nevatech inate 13)

Brand names have been assigned an indefinte usetul fe and as such are not amortised The camrying value of £169 7m (2011 restated
£172 3m) 15 tested annually for mpairment (note 14). The brand name value compnises the brands of Werr Linatex, Wer BDK, Weir Amaerican
Hydro Werr Warman, Wer SPM, Wer Gablwoneta Wertr Mesa, Wer Muftdlo and Weir Novatech, all of which ame considerad to be market

leaders tn ther raspective markats
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The aftocation of customer relationships end the remaining amortisation panod of these assets B as ioflows.

Remaliring amortisation Customer
periad reistionships

201
Fegteted
2012 2014 01 [ F]
Yoqry Yoors m fm
War Seaboard 13 16 1420 1578
Welr Novatech 13 - 48.9 -
Waedr intemational 4 5 53 66
Weir SPM 19 20 a4 806
Woir Gebbionsta 18 19 129 139
Warman comparnias Uptod Upto g 105 140
Othar Upto18 Upto 19 158.1 172
N7A 300 1

The amortisation and imparment charge for the period Is included i the income statemant as toflows
2m
Regtated
v mz frota B
m £m
Cost of sales 28 28
Selling & distribution costs 04 04
Adrministrative expenses 33.56 208
Amortisabon charge for the penod 38.7 238
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Financial Staternents

Notes to the Group Financial Statements
Continued

13. Business combinations

On 4 Janwary 2012, the Group complated the acquisiion of Gema Industn AB and Gema Industngumm AB (Gema’) for an Initial net cash
consideration of 05m Based n Galivare, Sweden Gema's core business is providing maintenance services to mines m northem Sweden.
At 28 Decermber 2012, the Group had acquired 100% of the voting shares of Gama Industrigummi AB and 88% of the voting ghares of Gama
Industri AB and is in the process of acguiring the remalning shases in accordance with Swedish company law which has resufted in a further
cash consieration of £0 6m,

On 22 February 2012, the Group completed the agguisition of 100% of the votng shares of Novatech LL.C {'Novatech’) for a cash
congideration of US$192m {(£121m) net cash consideration of US$176m {£111m) Basad In Daltas, Texas, Novatach produces a wide vansty
of valves for hwgh prassure apphcations usad in unconventional upstream oll end gas operabons Tha fair vatues of Novatach are disciosed
in the followsngg table. The farr valuss are final following the completion of the faur value exercise in respect of each class of asset There are
certan inlangible assets ncludad In the £52.6m of goodwil recogrused that cannot be mdmdually separated and rekably measured dua

to the¥ nature Thase itams include entlcipated business growth, synargies and an assembled workforce The lalr vatue and gross emount
of the trade recevables amount to £5.2m Nona of the trads recelvables have basn impaired

Wair Novatech
2043
Falr vaiuge
n
Proparty, plant & equipment 8.7
Inventones 73
Intengible asssts
- customer relatonships 834
- brand name 45
- order backiog 18
- Inteflectual property 47
Trade & other receivables 5.2
Cash & cash equivalents 10.2
Interest-bearing loans 8. bormowings {1.9)
Trede & other payables {1.5)
Provisions ©1)
Datorred tax (23.00
Fair value of net asssts 689
Goodwill ansing on acquisthon 5286
Total consideration 185
Cash consideration 1214
Settiament of external dett of subsidiaries on acquisition (1.9)
Total considaeration 1195
The total net cash outfiow On current year acquisibons was as follows
Werr Novalech
- cash & cash equivalerts acqured 102
- cash pald (121.4)
Gema —net cash outflow (5.8)
Total cash outflow (note 26) (118.8)

108 The Welr Group PLC Annun! Report and Financiel Statomens 2012




The Group acgured 60% of tha voting shares of Weu international on 1 July 2011 and 1009 of the voting shares of Seaboard on
14 Decembar 2011 The nemaining 40% of the voting shares of Werr Intarnabonal 1s sutrect to put and call options exercisable between 2014
end 2019 and based upon an EBITDA multiple of profit in the two years preceding the exercise of the option, The cash consideration pad
was £9 8m and the estimated far value of the contingant consideration s £19 6m This 8 based on an assessment of the profitabllity of
possible outcomaes discountad to net prasent value The range of possible outcomes on an undiscounted basis Is betwesen zero and £50 Om

in e 2011 annus! report and accounis. the fak values on acquisibon of Seaboard and War International were provisionsl, dué to the hming

of the transactions In the 52 weeks ended 28 Dacember 2012, the farr values of Seaboard and Weir international have been finalised

resultng in edjustments to the provisional far values attnbuted The followang table summanses the eciustmaents made to the provsional far

values during the penod
Provisionsd fair valuss Adjuatments 0 provislona! talr vahues Restated fair vatuss
ek wer Weir Weir Weir Welr
Beaboand Intsrmational Totni Bashosrd Intsmationsl Totz!  Geaboard intsmetional Total
= wn i 201 =1 xom =1 =X =
£m tm £m tm tm £m tm L] tm
Property, plant & equipment
- land & buildings 06 - 0B Q3 - 03 09 - 09
- plant & equipmant 225 01 226 B2 - 32 193 o1 194
intangibie nssets
- brand nama - - - 2N -] - 316 318 - 318
- customer relationships - - - 157 6 78 1652 1576 76 165.2
invenlonas 2046 07 303 {6 Oy - (6 0} 238 o7 243
Trade & other recevables 423 11 434 11) - (11} 4912 11 423
Cash & cash aquivalents 22 D2 24 - - - 22 02 24
Interast-bearing loans &
bomowings 55 4) 02 {55 6) = - = (55 4) ©2 (55 B}
Trade & other payables {#1.5) (16) 43 1) (3 6) - (3 6 (46 1) (18) (@67
Provisions
—wamanty {15 = (1.5) (18) - 8 @3 - 03
- other - - - 0 5) - {0 5} 05) = 05
Income tax 63 1) 62 - - - 8.3 ©1) 8.2
Defemed tax 11 - 11 67 2) - @72 (66 1) - (86 1)
Far vatue of not assats 8.2 02 64 1081 76 1137 1123 78 1201
Goodwill arising on acquisition 37906 2386 403.2 {108 1} (7 6) (1137 2735 160 269.5
Total consigeration 3858 238 4096 - - - 3858 228 4096
Cash considerstion 4321 a8 4419 - - - 4321 98 4419
Settlameant of axternal debt
On aCQUISTEON 155 4) -~ (55 4} - = = 55 4) = 5 4)
Contingsnt consideration 91 140 231 - - - 91 14,0 231
Total consideraton 3858 238 400 6 - - - 385.8 238 40986
The cash outfiow on Scquisiion
was as lofiows
Cash & cash eguvalents
acquired 22 02 24 - - - 22 02 24
Cash paid 4321) o8 @418 - - - {432.1) @ 8) (441.9)
Net cash oulfiow (429 9) & 6) 1439 5) - - = {4209) (8 6) (439 5)

Together, Seaboard and Novatech contnbuted £173 3m to revenue and £45 5m to operating profit i the 52 wesks ended 28 Decernber
2012. The contnbution of Novatech to revenue and to profit for the period from continuing operations after exceptional items and mntangibles
amortisation was nol matenal and so has not been separately disclosed The combined revenue and profit for the penod from contmuing
operations after exceptional tems and intangiblas amortsation of the Group, assuming that Novatech had been acquied at the start of
2012, would have been £2,544 9m and £313.9m respecively Tha revenue and operating profit of Gema have not been disclosed as they
are deemed 10 be unmateriak. Acquisiion costs i relation to Novatech of £0 3m have been included within operating profit

The Welr Group PLC Annual Repor snd Financial Statoments 2012




Financlal Siztoments

Notes to the Group Financial Statements
Continued

14 Impairment teating of goodwill & intangible assets with indefinite lives
Goodwill acqured through business combinations and intang:bla assels with indefintte Ives have been aliocated at acquisition to the cash
generating unis [CGUs) thal are expacted to benefit from that busimess combination

The acguisition of Seaboard at the end of 2011 has been daterminad to ba a separate CGU and Novatech, acquired in February 2012,
has been included i ‘Other’ The previous year acquisition of Welr Internetonal was Includad in ‘Other” The amounts included i ‘Other’
are not considered sigruficant v comparison to thesr respective total camying amounts

The carrying amount of goodwill and Intangible assets with indefirste ives has been allocated as per the table below

2m 201
Gaodwill ~ R Pc 2]

Yo w2 2012 o 2 incen 3

scqured tm fon £m fm

Wau Seaboard 201 262.7 30.3 2738 318
Wor SPM 2007 2.0 285 2280 287
Warman compameas vanous 221.0 88.8 2218 802
Warr Gabbioneta 2005 58.9 58 602 87
Other varlous 1439 18.7 992 1561

908.9 1697 884 1 172.3

Intpngibla asasta with indeints Fres forand nomes

The Group tests goodwill and imangible assets with indefintte Ives annually for impairment, or more frequently if there are ndications that
thase might be impairad The basis of these Impalrmant tests including key assumpbons are et out In the table balow

Basis of Puriott of Discount Raal Ky
[+ic 0] valustion forecast s’ growtht sssumptions Bource
Revenue growth* Bdarnal forecast
Welr Seaboard Valus in use Syears 12 2% (2011 11 9%) 1.2% (2011 12%) EBIT mamgns® Histonc experience
Revanuer growth® Externat torecast
Walr 5PM Valrenuse  Syears 122% (2011 11 9%) 1.2% (2011 12%) EBIT marging®  Historic experience
Revenug growth® External toracast
Warman companies Vakse in use Syears 139% (2011 164%) 1 7% (2011 1 7%} EBIT marging® Histonc experience
Ravenue growth’ Extermal forecast
Wer Gabbonsta Valus [n use Sysars 14 2% (2011 16 9%) 1.2% 2011 1 2%) EBIT margins®  Historic experiance

'Diacount rate

‘The discouni rates presented above reflect tha pre-tax nominal weighted average cost of capital (WACC) in the most appropriate geographic
regron. Tho WACC 1s tho weighted average of the pre-tax cost of debl financing and the pre-tax cost of equity finance In the mam there has
boan an mcrease n the WACC relative to 2011 1n mature economias largsly due to an increass in government bond ylelds Governrnent bond
yefds in Htaly have decreased ssyndficantly as loca! credi risks have reduced, tha reducton visible in the Wair Gabbioneta WACC The discount
ratas for emerging markets has broadly decreased, directly knkad to movement in the ylekl on Govemmen? bongds.

*Real growth

Real growth beyond tha five year forecast pertod of 12%, for all busmessas except South Afnca where a rate of 4 0% is used, reflects the
mereasmgly globa! nature of these businesses and the fact that they sell a signdficant proportion of ther products to emerging markets which
have long-term stronger growth prospects than ther home markats

JEBIT margins
EBIT margins have been foracast based on historic levels taking cogmsance of the Likely impact of changing economic environments and
compatithve landscapes on volumas and revenups and the Impact of associated management achons on ¢osts

*Weir Sesboard

Weir Seaboard s a welhead solutans providar focused on the growing Narth Amancan unconventional oil and gas driling and production
markets Damand for Wer Seeboard’s products and services is closely related to the number of convantlonal and unconventional oll driling
rigs and gas well driling rigs which I in turn depsndent upon ol and natural gas prces and storage levels Independert forecasts of North
American o1l and gas wall driling activty, which taka into account forecast oil and natural gas pnces and siorage levels, have been used to
dernve revenue growth assumptions. These Independent forecasts were prepared dunng the finat quarter of 2012,
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! Weir 5PM

weir SPM s a supplier of o1l and gas well service pumps, associated flow control equipment and senices 10 the oll and gas producton
industry A large proportion of the business's revenues are generatad in North Amarica with demand being closely related to the numbar
of conventional oil driling ngs and gas well driling rigs in operation which 1s in tum dependant upon oil and natural gas pnces and starage
lgvels Independent forecasts of North American il and gas well driling activity, which take into account forecast oif and natural gas pncas
and storage levels, have been used 10 derive revenue growth assumptions These ndependent forecasts were prepared cunng the final
quarter of 2012

* Warman companlss

Tha Warman companies supply pumps and associated equipment and services to all global markets The key drivers for revenues are

[ levels of mining capital expenditure which drives demand for original equipment and {ii) lave!s of actual mmning activity which drives demand
for spare parts and service Indapendent forecasts of mining caprtal sxpenditure and actvity have been used to denve revanue growth
assumptions These ndependent forecasts were prepared dunng the final quarter of 2012,

! Welr Gabbionets

Weir Gabbloneta is a supplier of heavy duty process appiications to od and gas refinery, petro-chamical and power generation industnes The
key dnvers for revenues are capital expenditure withen oll refinery and petro-chemical indusines Independent forecasts of expenditure in these
sectors have bean used 1o denve revenue growth assumptions These independent forecasts were prepared durng the final quarter of 2012

Sensltivity enatyals

Base casze forecasts show significant headroom above carrying vatus tor each of the CGUs. Sonstiwty analysis nas been undertaken for
each CGU to assess the enpact of any raasonabla possible change n key assumptons  Thare  no reasonably possible change that would
causa the carrying values to axcaed recoverable amounts

15 Investments in [cint ventures
The significant investments In it ventures are as follows,

Total
tm
At 31 Dacembar 2010 103
Share of rasults 48
Share of dividends @an
Exchange adjustment D4
At 30 December 2011 114
Shars of rasutis 6.4
Share of dividends (5.4)
Exchange adjustmaent (0-4)
At 28 Decamber 2012 120
Details of the Group 8 share of tho balance sheets revenue and profits of its jont venturas are given below
2012 201
tm m
Share of joint ventures balance sheets
Goodwll a2 34
Currem assots 120 108
Non-current assets 27 28
Current kabildies 4.3) (L))
Non-current habifties {1.6) (15
Net assets 120 14
Shara of o vertures revenue & grofils
Revenue 235 189
Cost of aates (13.5) (10 8)
Selling & distribution costs 08 07
Administrative expenses 1.8) (18
Income ax expense .1 08
Profit after tax 64 48
Carrying value of Investments in joint ventures 120 114

The Group's significart investments in ol ventures ere ksted on page 151
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Financial Statements

Notes to the Group Financial Statements

Continued
18, I'wvenitories
.l
Repirted
2012 L F
tm tm
Raw matarials 1623 1395
Work m progress §4.7 1190
Finished goods 2557 2053
512.7 463 8
17 Trade & other receivables
e
2012 ot 2)
tm tm
Trade receivablas 4240 4558
Allowancae for doubtiul debts (12.6) (13 9)
4114 aaM 7
Qther dabtors 245 425
Sales tax recewvable 120 126
Accrued ncome 141 55
Propayments 172 138
47082 5161
The average credit period on sales of goods is 59 days (2011 70 days)
Analysls of trade receivables
Fasita
14 tote
[ om
Naither impealred nor past due 309.9 3435
Past due but not impaired 101.5 082
impaired 128 139
424.0 4556
Agoing of past duo but not impaired trade receivables
Fextond
2012 o )
o m
Up to 3 months 74.2 75
Between 3 & 8 months 14.5 151
More than 6 months 12.8 §6
105 a8 2
Movement in the aflowance for doubtful debts
e
012 frota 2
tm tm
Balance at the baginning of the penod {13.9) {13 B}
Impairment losses recognised on recevables” 4.2) B3
Amounts written off as uncollectable 28 10
Amounts recovered during the period [ V) 04
mpairmsnt losses reversed 20 35
Exchange adjustment 0.5 03
Balancs at the end of the panod {12.8) (139)

Includers & iaF valus SCUSIMEN In relation ty the Wek Seatoard scouisition of £ tm sdpustedt againgt goodwil
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Ageing of impalred trade receivables

20m 1]
Restated
2012 o 2)
tm m
Up to 3 months 14 18 Y
Between 3 & 6 months 10 09
Mora than 6 months 10.2 12
126 138
18 Construction contracts
2012 2011
tm m
Gross amount due from customers for contract work {included in cunrent assets) N3 196
Gross amount due to customers for contract work (included n current iabilties) 13.7) (268
8.0 72
Contract costs incurred plus recogrused profits less recogmsed losses o date 1147 1198
Less progress billings {108.7} (126 8)
8.0 7.2
The amount of retentions. held by customers for contract work amounted to £nil (2011 Enif) and the amount of advances raceved from
customers for contract work amounted to £2 S5m (2011 £5 7m)
19 Cash & short-larm daposite
w2 201
£m £m
Cash at bank & in hand 2080 738
Short-term deposits 163.1 401
8 1139
For the purposaes of the Consoldated Cash Flow Statement, cash & cash equivalents compnsa the following
Cash & short-term deposits 3911 1139
Bank overdrafts & shori-term borrowings (note 20) (6.9) 53

3542 108 6

Cash at bank & n hand eams interest at fioaling rates based on daily bank deposit rates Short-term deposits are mads for varying penods
of between one day and three months depending on the immediate cash requirements of the Group and eam Interest at the respective
short-term deposit rates

20 Interest-bearing loans & borrowings

2012 20m
tm fm
Current
Bank overdrafts 3.9 17
Short-term borrowings 3.0 38
8.9 53
Bank loans 883 86.2
Obligations under finance leases (note 27) 0.2 05
654 820
Non-currant
Bank loans 2427 5363
Fixed rate notes ™ma 15682
Obligatons under nance leases (note 27) 05 06

1,014.6 6851
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Financial Statements

Notes to the Group Financial Statements
Contnued

20. Interest-bearing loans & borrowings {continued)

Waightsd aversge

Interest rate

2012 21 2012 200
Bank loans Maturlty brtervet besls LY % tm Bm
Revolving credit facliity
United Statas dollar variable rate loans 2014 USS LIBOR 120 1.28 1480 1630
Seaboard acquiaition finance
United States doflar veriable rate amortising term loan 2014 USS UIBOR 2.08 228 1529 1903
United States dollar variable rate bridging loan 2013 USS LIBOR - 178 - 2437
Qther
Uncommitted facilty loen 2012 USS LIBOR - 160 - 251
Indian rupee term loan 2013 FIXED 1475 1375 01 04

301.0 6225
Less current mstaiments due on bank loans
Unitad States dollar veriable rate amortising tern an 2014 USS LIBOR 56 (60.8)
Uncommittad facility loan 2012 US$ LIBOR - 251)
Indian rupee term loan 1) 03
Non-cumrent bank loans 242.7 536 3
Weighted sverage

mterest rate

00 2om 2012 201
Fixed rate notes Maturity Intareat basts % » tm om
Private placement
Sterling fixed rate noles 25 FIXED 458 458 120 120
Unsted States dollar fixed rate notes 2015 FDED 420 4.20 55.7 581
Sterling fixed rate notes 2008 FIXED 5.36 536 42,0 429
Unied States dollar fixed rale notes 2018 FIXED 5.03 503 4323 452
United States dollar fixed rate notes 2018 FIXED 369 - 129.7 -
Unrted States dollar fced rate notes 2022 FIXED 427 - 3543 ~
United States dollar fixed rate notes 2023 FIXED 4.34 - 1235 -
Non-current fixed rate notes T4 158.2

USS$ LIBOR is the Unitad Statas dollar London Intar Bank Oflar Rate The weightad average imterest rates inctude an applicabla mangin over

and abova the interest basts

The disclosures above represant the interest profile and currency profie of inancr! labilbes before the impact of denvative financial instruments

On 16 February 2012 the Group 1ssued US dollar denormmated fixed rate notes via a Pavate Placement to US rvastors totaling USS1bn.
The notes ware US$210m of seven year, US$580m of ten year and US$200m of eleven year notes The average coupon payable i3 4 16%

Followang this issue, the Group repaid in full the US$380m bridging loan undartaken in 2011 to fund the Seaboard acquisition These
new noles are n addition to the Group's existing USS800m muiti-cumency revoling cradit taciity which was emtered into in 2010, and
the US$300m amortsing term loan exacuted in 2011 As at Decermnber 2012, US$242m was drawn under the revolving creda taciity

{this being to fund the acquision of Mathena, Inc on 31 December 2012) and US$252m was outstanding under the amortising term loan
Total ungmortsed issve costs at 28 December 2012 were £6 2m (2011 £74m)
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21, Trade & other payables

201 I
Restatad
2012 pom 3
om £mn
Current Y]
Trade payables 281.5 3480
Cther creditors 135 180
QOther taxas & socal gecurity costs 18.0 178
Accruals 105.1 1080
Contingent consideration 04 91
Delerred incoms 873 861
485.8 569 1
Non-current
Other payables 1.9 -
Contingent consderation 24.4 155
6.3 155
22, Provisions
Wwrranties Dincontinued
4 onerous OpRrationg
sales  Employss  wemtyd
inted y Othar Totat
™ £m om tm m
At 30 December 2011 5056 8.2 55 8.1 90.3
Prior year adpsstmems 18 - - 0.5 23
At 30 December 2011 {restatad nota 2) 523 26.2 55 8.6 8926
Additions 19.5 5.1 - 58 30.4
Acquisitions [+5 | - - - o1
Dispasal of business {2.9) - - - 29
Uthised {20.6) (3.8} 05) (1.8) 825
Unutilisad {12.5) {0.3) a3 {0.5) (18.8)
Exchange adjustment 13) {0.1) - {0.1) 1.5
At 28 December 2012 34.8 27.1 1.7 8.2 69.8
Currend 2012 28.7 39 0.7 5.1 38.4
Non-current 2012 79 232 10 11 N2
4.6 271 1.7 82 69.6
Currert 2011 (restatad note 2) 418 36 33 6.8 555
Non-¢urrent 2011 (restated note 2) 105 2286 22 18 371
523 262 556 86 928

Wearranties and onerous sales contracts

Prosigion has been made in respect of actual warranty and contract penatty claims on goods sold and services proviged and allowance

has been made for potential warranty claims basad on past expenence for goods and sarvicas sold with a wamanty guarantee It 15 expected
that all costs refated to such claims will have been incurred within five years ol the balance sheet date Prowision has been made in respect

of seles contracts entered into for the sale of goods i the normal courss of business where the unavordable costs of meeting the obligations
under the contracts exceed the economic benafits expected to be recetved from the contracts Provision is made immaciately when It becomes
apparent tha! expected costs will exceed the expecied benafits of the contracl I 1s expacted that the majonty of thase costs will be incured
wilhin one year of the balance sheoet date

Employes related

Empiloyes related provisions anse from legat obligatons and asbestosls claims and are based on management’s best astimats of the Lkely
costs 115 expectad that tha costs will be incurred in the period up to 2025
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Notes to the Group Financial Statements
Continued

22 Provisions (continued)

Diacontinued operations warranty & indemnity

Provisions In respact of disconhnued operations include prowsion for warranty and Indemnity exposures under asset and share salg
agreoments The prowision as at 28 December 2012 is based on managemant’s currant best estimate of the remaining liabllives The actual
outcoma may differ and, in soma cases, thes may be dependent on the outcomea of legal procaedings 1t s expected that the majority of these
costs will be incurred within two years of the balancs sheet date with the remaining costs expected to be incurred withun five years of the
balance shest date

Other

Other provisions relate to an envoonmantal ¢lean up programma o the Unitad States for a company acquired in 1892 and vasious other legal
claims and exposures across the Group The environmental provision is based on managsment's current bast astimate of the expected costs
under the programme It 15 expected that these costs will be mcumed in the period up to 2018

23. Deferred tax
201
Resxted
2012 oy
om Bm
Doferred income tax asseta
Post-employment benofits 23,0 230
Decelarated depreciation for 1ax purposes 3.0 60
Intangible assets 0.6 08
Untaxed reserves 65.0 73.1
Qffset against Habilities {81.2) (64 3)
Deferred income tax assets 30.4 38.7
Deforred income tax lighilities
Accelarated depreciation for tax purposes @18} (25 9)
Qwerseas tax on unremitted eamings (24.1) 27 1)
intangible assets {154.9) (148 2
Other temporary diferences (13,9} (12 4)
Ofiset against assots 1.2 643
Delerred Income tax llabiitles {(162.5) {149 3}
Net deferrod incoma tax hability 132.1) {110 6}
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The moveman! in defermed ncome tax assets and atilitles during the penod was as follows .

Untaned

Accelerstsd Cwvarssss reseTVee

Post  depredstion tax on & other

employment fortax e L0 o rkry

benallts [ sarnings s=asts  differences Totd v

m m o (' Em o
At 31 December 2010 188 00 @217 {79 6) 43 4 {48 0)
Acquisitions - 44 - 752 135 {66 1)
{Charged) cradited to the Income statemant (note 7) R0 {65 670 72 19 (128
Credited to aguity g1 - - - 57 148
Exchange sdpistment - - 1.3 03 - 16
At 30 Dacember 2011 ~ restated {note 2) 23.0 (19.9} 21.1) {1471.3) 807 {110.6)
Acquisitions - 2.2) - (21.4) 08 {23.0)
{Charged) cradited to the income statement (nots 7) {0.5) {7.6) 3.0 83 4.7 (1.5)
Credited (charped) to equity 0.7 - - - @) {24)
Exchange adustment {0.2) 1.1 - 6.1 (1.8} 54
At 28 December 2012 3.0 {28.6) {24.1) {154.3) 51.9 {132 1)

Untaxed raserves primarily relate to temporarily disallowed [nventory/debtor provisions and accruals/provisions for liabiliies where the tax
allowance is delerrad unti the cash expsnse occurs,

Deterred 1ax asset balances for unused tox iosses of £4 5m (2011 £1 6m) have not been recognised on the grounds that there s insuffictent
evdence tha! these assets will be recoverable Thesa assets wil be recovered when future 1ax charges are sutficient to absorb these tax
benefits. Deferred tax asset bajances tor capllal losses in the UK amounting to £9 8m {2011 £10 7m) have not been recognised but would
be availabla in the event of {uture capital gams being incurred by the Group

Tomporary differences associated with Group inveatments

A defarred tax Nablity of £24 1m (2011 £271m) has been recognised k respect of taxes on the unremitted eamings of the South Amencan
and Canadian subschanes As at 28 December 2(M2 this is the only recogmised deferred tax iabiiity in respect of taxes on unremitted
eamings as the Group doas not toresse a distnbution of unremitted eamings trom other subsidierias or jont vantures which would result
n s reversal of detarred tax The temporary differances assoclatled with investments in subsidianes and joint ventures, for whuch a defarred
tax liablity has not been recognised, aggregate to £1,367 0m (2011 £1,095 0m)

There are no income tax consegquences attachmg to the payment of dividends by the Company 1o its sharehokiers

A number of changes to the UK Corporation tax system were announced m the June 2012 Budget and Auturmn staterment The Fmance Act
2012 enacted lagisiation to reduce the UK corporata rate of taxation from 24% to 23% from 1 Aprl 2013 A turther reduction in the UK rats
has been announced reducng the corporation tax maln rate to 21% from April 2014 Ttus further change has not been substantively enacted
at the balance sheel date and therefore, 1s not reflected in the consohdated results for tha 52 weeks ended 28 December 2012 We expect
thal these reductions will not have a matenal etfect on the effectva tax rate or on the profit tor the year in future periods
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Firancial Statements

Notes to the Group Financial Statements
Contmued

24. Pensions & other poat-employment benefit plans

The Group has five mam dsfined benefit pension ptans m the UK and North Amenca Al defined benefit plans are closed to new members
The mast significant of the defined benefit ptans are the two funded UK plans Contributory satary m respect of the Group's main UK plan
is capped and will Increase in ina with RP inflaticn up to & maximum of 5% per annum The Group also prowvides certeen addiional post-

retiremont healihcare benefits to semior employees in the Untted States These benefits are unfunded The assets and labiles of the plang
are as follows

North American pensions &

UK pensions post-retirement hasithcars Tots

2012 2011 am2 20 w12 201

£m Em tm tm tn £m

Pian assets at tar value
Equates 1569 150.2 1.7 71 164.6 157.3
Bonds mas 814 6.9 6.3 1282 a7 7
Insurance polcy 3482 33543 - - 8482 3353
Other 78 148 0.9 11 85 159
Fair valuse of plan asssts 6340 501 7 15.5 145 6495 606 2
Presant value of plan kabiitles {T09.9) (862.3) {30.0) 28 6) (730.9) {690 9)
Net pension labilty (75.9} Fo8) {14.5 {14 1} {90.4) B4 )

The pension plans have not directly mvested In any of the Group's own financial mstruments nor in properties or other essets usaed by the Group

The amounts recegrised In the Gonsolidated Income Statament and n the Consalidated Statement of Comprehensive Income for the period
are analysad as loSows

North Americsn psnalons &

ux P wment heshhcare Total
2012 2 ootz 001 2012 201
Em om tm om tm om
Recognised In the Consolldated Income Statement
Current service cost 21 13 - - 21 13
Past sarvice galn - exceptional item (nhote 5) - (190} - - - (19 0)
Expected return on plan asaets {30 5} (32 2) (0.8) {0 6} {311) 33 1)
Interast cost on plan llabilitias n1 331 12 13 323 344
Othar finence costs 0.6 09 06 04 12 1.3
Taken to the Censolidated Statement of Comprehensive Income
Actual return on plan assets 63.6 N7 15 05 683.1 322
Less expected return on plan assets £30.5) 322 {0.8) {09 {31.1) 33 1)
331 05 0.9 04) 34.0 08
Qther actuarial losses {45.3) 417 (2.8 {2 4) {48.1) (44 1)
Actuarial logses recognised in the Consolidated Statement
of Comprehensive Incoma {12.2) 422) (1.9) 28 {14.1) 450)

Penston contnbutions are determmed with the advice of independent quatlied actuanes on the bawss of regular valuations using the projected
unt method  The Group mage special contributions of £7 5m In 2012 (201t £5 6m) In addition to tha employers reguiar contributions The speclal
contnbutions for 2013 are expected to be £12 1m, reducing to £8 6min 2014 The total contributions to the defined benefit ptans in 2013 are
expacted to ba £15 4m (2012 £11 Om). Plan assets are stated at ther market values at the respective balance shest dates and overall expected
rales of return are eslabished by sppiying published brokers forecasts to each category of plan agsets and alowng for plan expenses

Under 1AS18 (Raevised), there will be no mmpact on the disclosed defined benefit obligatien The net chargs to the Income Staterment wall
increase by approxwmately £3m followang the introduction of the concept of recogrusing net interest on the net defined benellt obligation
n place of the interest on the defined heneft obhgaton and the expected return on plan assets recogmsed under the curent standard

The Executve Schame Trlennual Valuation was signed on 30 April 2012 and the Matn Scheme Tnennial Vatuation was signed on
3 January 2013
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Worth American Post-retirament m
UK pensions pansions heaithcare
202 201 2012 20m 2012 201
“ % % % % *
Main assumptions N
Rate of salary ncrease 29 a A3 34 n/a n'a
Rate of increase in pansions n payment
Pre 6 Apnl 20086 sarvice 29 24 n/a n/a na na
Fost 6 Aprl 2006 servce 2.1 18 na n/a na na
Discount rate 43 4.8 3.9 45 3.8 45
Expacted rates of raturn on plan assets
Equities . 76 * 62 nfa wa
Bonds . 34 . 41 n/a na
Insurance policy . 48 nfa na n/a n/a
Other . 28 * 38 n'a n‘g
Retait Pnces inflabon assumpton 29 31 n/a n/a n/a wa
Consumaer Prices inflation assumption 22 22 290 22 24 21
Rate of Increasa in healthcare coSts n/a nva na n/a et "
* 1AS1§ (Rovised), effective for periots beginning on o after 1 Januzry 2013 caps the expected cale of netLrn on essets &1 the tiacount rate apotied to ptan Kabiflica
™ 8.30% par nnum decressing 10 4 5% pir Annum il remaineng Static a1 thai level from 2026 onwarda
* + 770% per annum dacraasing 1o 4.5% per annum and remaming static at that level from 2028 onwards
Horth American Past-retirement
UK pensions pensiona hestihcare
12 2011 2012 2011 Mm2 01
Yaars Yeors Yoars Yonr Yasra ‘Yeary
Post-retwrement mortality
Current pensicners at 65 - male 218 209 19.9 193 195 81
Current pensioners at 65 — famale 243 237 1.8 213 21.4 210
Future pensioners at 65— male 236 230 21.4 194 210 191
Future pensioners at 65 - female 26.3 258 228 214 223 210

The post-retirement mortalty assumptions allow for axpected increases in longeavity The 'current’ disclosures abowe relata to assumptions
basad on longevity (in years) followling retirement at the batance shest date with ‘future’ being that relating to an employee retiring in 2032
{in 20 years tima)

Changes in key assumptions can have & significant eftect on the reponted retrement benefit oblgation end the income statement expense
for 2013 The etects of changes m those assumptions are set out in the teble below

a2 2012 01 M

T £ [ o
Discount rate

Efiect on Consclidated Income Statement in the following financial year of a 1% change 43 {3.4) 08 {21}

Efiact on net lability of a 1% ¢hange 70.6 (97.8) 711 {7

The impact on the net hability is significantly reduced as a resull of the insurance policies held In ihe absence of such polcies, the Impact
ol & 1% decreass in discount rates would ba broadly £37m tugher

A one parcantage pomt change i the assumed rate of ncrease in post retirement hegaltheare costs would have the following effects

Incresse  Decresss increase Decreass
2012 2012 201 20M

Em £m o om

Effect on net llabiity {©.n 0.8 {06) 05
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Notes to the Group Financial Statements
Continued

24. Penaions & othar post-employment benefit plans {continued)

Changes in the present valua of the defined benefit obligations are analysed as lollows

North American pensicns &

UK p post hesfthcars Tote)

wz 201 2012 201 2012 201

tm £m tm om (5 om

Openng defined benefit abligations 8623 633.9 28.8 256 £690.9 6598
Curment service cost 21 13 - - 2.1 13
Past sarvice gain - {190) - - - (190
Interest cost na 331 12 13 23 344
Benefits pard £81.0 (29.5) (.3 (03 (325 £30.8)
Contnbutions by employees 0.1 08 - - 0.1 os
Actuanal losges 453 417 28 24 481 441
Exchange adjustment - - 1.3) 03 3 03
Closing defined benefil obligatsons T09.9 662.3 30.0 286 7398 6909

The defined benefit obligations compnse £8 1m (2011 £8 4m) arising from unfunded plans and £731 8m 2011 £682 5m) from plans that ere

wholly or partally funded

The past service gain for 2011 of £19 Om arosa as a rezult of a decision by the Trustees of The Weir Group Pension and Retrement Saving
Schema that, following the Govermnmaent's change in legislation, certain elements of pension would Ingrease in line with Consumer Prices
Index (CP{ rather than the Retall Prces Index (RPI} This decision was announced to the members of the schems in Juty 2011 The past
service gain was recognised tast year as an excepbonal stemn in the Consolidated Income Statement

Changes in the far value of plan assets are analysed as follows

North Atnerican pansians &
UK penalons poRtreth L Total
2012 201 012 201 2012 201
tn £m o tm ™ tm
Opening plan assets 591.7 580 6 14.5 142 6062 564 8
Expected retum on plan asssets 30.5 322 0.6 08 I 331
Employer contributions 2.6 81 14 11 1.0 g2
Cantnbutions by employees 0.1 08 - - 0.1 08
Benefits paxd e @95 n3) 13 923 o8
Actuanal gains (losses) A 05 0.9 {0 4) 340 09
Exchange adjustment - - 0.6) = {0.6) -
Closing plan asests 834.0 5017 15.5 145 649.5 8062

120 The Weir Group PLC Amruel Repart s Financiyl Sisternents 2012




History of experionce gains & loases

2012 201 2010 2000 2008

em £m om tm tm

UK pensions
Fair value of plan assets €34.0 5817 5806 5398 4877
Presert value of defined benefit obligatons (ro9.9) {662 3) 8338 {800 3} (5013
Deficat in the plans (75.8) (706 {53 3) (60 5} (13 6)
Expenence adjustmsnis ansing on plan labilites 145 (1)) 28 (10 6} (100
Changes In assumptions underlying plan labiiities (59.8) {42 6) (22 5) 118 707
Experience adjustments arising on plan agsats 331 05 240 64 4 (1192
North American pensions & post-retirement healthcare
Fair value of plan assets 185 145 142 124 B12
Prasent value of defined benefit cbhgations {30.0) {28 6) 25 9) 22 §) 775
Deficat in the plans (14.5) (14 1) man {10 5) (183)
Expearience adjustments arising on plan kabilities - 03 03 15 -
Changes in assumptions underlying plan kabilties (2.8) 21) 23 na 01
Expenence adjustrnants ansing on plan assets 0.9 4 05 02 [<]:3)

The cumuiative emount of actuanal gams and losses recognised in othsr comprahsensive incoma since 28 Decamber 2003 Is & loss

of £109 1m (2011 £65 0m)

The drectors are unable 1o determine how much of the pension plan deficits are atinbutable to actuanal gans and losses snce inception
of those pensicn pians Consaquantly, the direclors are unalbie to determine the amount of actuarial getns and losses that would have been
recognised on an iIFRS basls in other comprehensive income before 27 Decernber 2003.

25. Share capltal & reserves
712 011
Numbsr Nurnber
Mion Slon
tassued & tully pald share capltal
Al the begnning of tha penod 213.0 2128
Issued during the pariod in respect of LTIP awards 0.6 0.2
At the end of the penod 2138 2130
Te y ashares
At tha beginning of the period 17 21
Issusd dunng the period i respact of LTIP awards 0.6 04
At the end of the pariod 1.1 17

The Company has one class of ordinary share wimch carnes no nghts to fixed income

As at 28 Decamber 2012, 125,196 shares (2011 168,142 sharas) wera hatd by the Kismwort EBT wath a market value of £2 3m (2011 £3 4m)

As at 28 Dacamber 2012, 104,568 shares (2011 Nil} were heid by the Appleby EBT for the strategic and matching elements of the defarred

bonus and 51,255 shares {2011 ENIl) for the defarred slement Thase shares have a markat vatue ¢of £2.9m (2011 ENi)

Capital redemption reasrve

The capital redemption resarve was created by a repurchase and cancellaton of own shares during tha 53 weeks ended 1 Jenuary 1999

Foreign currency translation raserve

The lorexgn currency transtation reserve 1s used to record exchange ditferences ansing from the translaton of the financiat statements

of toreign operations and 1he Group's heage of its net [nvestment in forelgn operahons
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Finpncial Statements

Notes to the Group Financial Statements
Continued

28. Share capital & reserves {continued)
Hedge accounting reserve

This reserve records the porton of the gains or losses on hedgng instrurnents used as cash flow hadges that are determined to be effective. Net gans
{losses} transfered from equity nto profil or loss durmg the penod are mehuded in the followang Ene tems in the Consobidated Income Staternent

2012 201
£m tm
Revenue - 0 5)
Cost of sales {0.8) 20
0.8 15
26. Additonal cash flow information
Aesred
»wiE ot )
fm €m
Continuing operations
Net cash generated from operations
Operating profit 4881 407 9
Non cash exceptional tems (20.2) -
Share of results of joint veniures {6.4) 148
Depreciation of property, ptart & equpment 49.4 ar 3
Amortsation of intangible assets 98.7 238
Impairment of ptant & eguipment - 04
Gans on disposal of property. plant & equipment 0.9} ©8)
Defined benefit plans past sernice cradil - (190)
Funding of pension & post-retmement costs 1.3} 3
Empiloyes share schemes 75 49
Net foreign exchange including darivatva financlal instrumants 0.3 45
{Decrease) ncrease in provisions nan 50
Cash generated from operations before working capital cash flows 5158 457 89
Ireraase in inventonas {61.6) {137 6}
Decrease (increase) In trade & other recervabies & construction contracts 24.4 (27|
[Decrease) increase In trade & other payabies & construction contracts r9.7) 1101
Cash generated from gparations 358.56 028
Additional pension contrbutions paid {7.5) 6 6)
income tax pawd {104.9) 97 3)
Net cash generated trom operating actvitissg 288.2 1887

The settlement of the external debi of Seaboard and Novatech on acquisition has bean classified as a financing cash flow in accordance

with IAS7
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The toliowing tables surnmarise the cashilows arising on acquisitions.

2012 201
£m £m
Acquisitions of subsidiaries
Current penod acquisiions {see below) (114.9) {384 1)
Previous periods acquisthons contingant consideration paid {8.4) (9
(1233) {386 0)
Settlemant of axtemnal dabt of subsidlary on acquisition {1.9) (55 4}
Acquisition of subsidianies — current year acquisitions {114.9) (384 1)
Total cash cutfiow on acquisition of subsichanes = current year {note 13} {118.8) (439 5)
Previous penods acquisitons contingert consideration pad 8A4) (16}
Total cash outfiow relating to eequisitions {1252) (441 4}
Disposais of subskiiaries
Currem period disposals ~ procseds 253 -
- cash disposed of (1.8) -
Pror penod disposals {0.5) -
»n9 -
Reconciliation of net increass in cash & cash equivalents to movement in net debt
Neat increase i cash & cash equivalants from continuing operatons 284.4 57
Net increase in cash & cash equivalants from discontinued operations - investing activitias (note B) - 246
Net increase in debt (322.6) {362 §)
Change 1n net gebt resutiing from cash flows 382 3325
Lease Inceptions {01) [le2e}]
Loans acquired 2.3) (55 6}
Foreign currency translation differences 249 06
Changs in net debt during the perlod {157 {389 6)
Net debt at the beginning of the period {8713.2) {2B36)
Net dabt at the end of the period {888.9) {8732
Net debt comprisss the following
Cash & short-tenn deposiis {note 18) Ma 1139
Current interest-bearing loans & bormowings (note 20} {65.4) 920)
Non-current intarast-bearing loans & borrowings (note 20) {1,014.6) (695 1)
(688.9) {673.2)
Proceeds from sale 252 -
Cash disposed {18 -
Nel cash nflow from current year disposals 234 -
Current year disposals had ths foliowing eftect on the Group s assets and Eabiities
Trade and other recevables 8.2 -
Construction contract assats 09 -
Net derlvative financial instruments {0.6) -
Trada and other payabtes 8.1 -
Construction contract hebiiities 8.7} -
Prowisions 2.9} -
Mot assels disposed 1.2 -
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Financial Stataments

Notes to the Group Financial Statements
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27 Commitments & legal claims

Operating lsass commitments

The Group has enterad into commercial leases for tand and bulldings, motor vehicles and plant and egquipment Land and building leases
have an average term of between two and ten years, motor veticies lsases have an averags term of betwesn two and four years and plani
and equipment leases have an average term of between three and five years Cenain leases have terms of rengwal, at the option of the
lessee but thera are no purchase options or escalalon clauses Future mimmum rentals payable under non-canceflable operatng leases
are shown In the table below

2012 2011

tm om

Less than one year 250 160
After one year but not more than five years 56.1 44 2
More than five years 195 11
100.6 73

Finance lease commlitmants
The Group has finance keases for bulidings and ltems of plant and equipment Future mimmum lease payments under Gnance ieases togather
with the present value of the nat minimum Isase payments ara shown in the tabla below

Prosent
Minimum value of Mirimeam  Fresont vale
payments PNty poyrents.  of peyments
2012 2012 201 2014
om £m &m om
L.ess than one year 0.2 02 05 05
Afier one year but not more than five years 0.5 0.5 [+1) 06
After five years 0.1 - 01 -
Total miremum lease payments 0.8 1.2

Less amounts representing finance charges ©.1) {0 1)

Present valus of menimum lsass payments 0.7 0.7 11 11

Tha weighted average oulstanding lease term s 4 42 yaars (2011 4 58 years) For the 52 weeks ended 28 December 2012, the weaighted
average etfective borrowing rate was 574% (2011 5.95%)

All leasas are on & fixed repayment basts and no arrangements have been entered into tor contngent rental payments

Capitel commitments

2012 an
tm m
Outstanding capital commitmants contractsd but not provided for — property, plant & equipment 13.6 262

The Group & share of the Capital commutments of its joint vertures amounted to £0 5m (2011 £0 3m)

Legal ctaims
The company and certaln subsidiarles are, from tima to time, partes to lega! proceedings and clams which anse in the normal course
of business

On 6 February 2013, an Opincon and Order was filed with the United States Distiect Counl, Southern District of New York disrussing the
claim against the Company (being ona ¢f many companies targeted) retatng to a chvil acton for damages ansing from the UN O4l for Food
programrne which was raisedin the US Subsequently the Iraqr Government filed notice of appeal and & the ume of writing there has been
no rnuing by tha Court on this eppeal We wil contnue to defend this action wgorously

To tha axtent not akready provided for, the directors do not anticipate that the outcome of these proceedings and claims, eithar individually
or in aggregate, will have a matenal adverse effect upon the Group's financial position
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28. Equity ssttied share-baged payments

LmpP

Thare are three types of award which may be made under the LTIP to sonios exacutives periormance shares, matching shares and
investment shares Detalis of each award are cutined in the Remunsration feport on pages 66 to 80

The following table flustrates the number and weighted average share prices (WASP) of shares ewarded under the LTIP

|

w2 201

Nionber 2012 Numbar 201

Mition WASP Wilion WASP

Dutstanding at the beginning of the penod 23 £8.26 25 £6 32
Awarded dunng the penod 05 £15.43 05 £1813
Exerclsed during the period {1%) £4.01 08 £7 47
Forteited during the period - - o1 £703
Quistandmg at the end of the penod 1.7 £14.57 23 £8 26

An amount of £6 7m (2011 £4 8m) has been charged to the Consolidated incorma Stetement In respact of the number of awards which are
axpectad 1o be mads &t the end of the vesting penod This compnsas an amount of £2 0m (2011 £1.4m)in respect of parent company
empioygas and L4 7m (2011 £3.5m}in respect of employees of subsidiares

Cerigin substhary compan:ies made o cash contribution to the parent company of £2 0m (2011 £2 Om) in the period in respect ©f thelr
employees' LTIP awards

The remaming contractual ives of the outstanding LTIP awards at the end of the pariod are as follows

o omm

2012 Remaining 2011 Ramaning

Number contrectus! Nonber  comrectal

Yasr of swnrd MiTllon ity Wlon e
2009 - - 12 3 months
2010 08 3months 06 15months
201 08 15 months 05 27 months
2012 05 27 months - -

The far value of the conditional awards under the LTIP have been estimated using the Monts Carlo simulation mode! The following table
ghvas the assumptions mads dunng the 52 weska ended 28 December 2012 and the 52 weeks ended 30 December 2011 in the catculation
of the tay valus of awards made in those years

2012 2
Waghted average axpectad volatility (%) 40.00 50 00
Weghtad average expacted lifa {years) 3.00 300
Waighted everage nsk iree rate (%} 053 166
Waighted average share price (E) 19.43 1613
Waighted averaga fair vatue (L) 14.32 1269

The expected ke of the awards 18 basad on hustoncal data and 1§ not necessarily Indicatve of exercisa pattamns that may ocour The expected
volatity reflects the agsumphion that the histoncal volatility is volaulity indicative of future trends which may also not necessarly be the actual
outcoma Market ralated parformance condshons have besn taken into account in the calculabon of falr values
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28 Equity settied share-based payments (continued)

Daeferred Bonius Pien

There are three types of award which may be mads under the Defarred Bonus Plan: shares purchassd on the smployes’s behalt as pant
of the annual bonus, matching shares and strategic shares for senior executives apert from mambers of the Group Executive

The tolowing tabls ilhustrates the number of shares awarded under the Deterred Bonus Plan

a2 am

Numbar Humber

Miiion Millon

Outstanding at the beginning of the period - -
Awarded dunng the period 02 -
Exerctsad dunng the penod - -
Forterted dunny the penod ©.1) -
Cutstanding at ths end of the penod 0.1 -

An amount of £0 8m has been charged 1o the Consolidated income Statemant i respect of the number of awards which are expacted to be
made at the end of the vesting penod

29 Related party disclosures
The followmng tebie provides the total amount of significant transactions which have been entered inte with related parties for the relevant
financal year and outstanding balances at the penod end

Gales to Sslestc Purchasss Purchases Amounts

izted from relsted from relstsd owed to

partes - parties - partes - partios - relwted

goods sorvices goods sarvices purtins

Retsted party &m tm £ tm o
Joint ventures 2012 10 02 1.7 28 -
20m 05 02 08 16 -

Group pension plans 2012 - - - - 14
201 - - - - 15

Contributions to the Group pension plans are disclosed In note 24

Terms & conditions of transactions with related parties

Sales 1o and from related parties are made a8t normal market prices Outstanding balances at the penod end are unsecured and setttament
occurs n cash There have been no guarantees provided or received for any related party balances For the 52 weeks snded 28 December
2012, the Group has not rasad any provison for doubtiul debts relating to amounts owed by related parbes as the payment history has been
axcelert {2011 Enfl. This assessment «s underiakan each financial year through examining the financial position of the retated party and the
markat in which the retated party opamtes

2012 2011
Comp 1lan of key o t peraonnel m tm
Short-term employee benefits a5 66
Share-based payments 27 20
Post-employment benefils 0.1 -

93 86

Key management compnses the Board and the Group Executve Further detals of the Board remuneraton can ba found in the
Remuneration report on pages 66 to 80
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S0 Financial assets & llabilitios

Financlal risk managemsent objectives & policies

The pnncipal financal nsks to which the Group 1s exposed are those relating to foreign currancy, kqueddy eng credit nsk, Foreign currency
transachonal risk anses when operating subsidianes entar mto transactions denominatad in currencas other than ther functional currencies
Trenstabona! nsk ansas on the transtabon of overseas earrungs and investments into sterling for consolidated reporting purposes Credit nsk
15 the risk that a customar or counterparty fais to meet an obligaton under a contract and biquidity risk is the risk that the Group witt be
unable to meet its kabiitles as they fell due In addition, the Group 3 subject to a degres of interast rate nsk on its barrowings The Group
uses financial assets and liabilibes, inchuding denwvatives, to hedge certain foresgn exchange and interes! rate nsks as set out below

Forelgn exchange risk policy
Foresgn currency transactional and translabonal nsk could result in volatility in reported consobidatad earnings and net assels

In raspect of transactional toreign currancy nsk. the Group maintains a policy that all operating units afimmnate exposures on matenal committed
transactions, usually by undertaking forward foraign currancy contracts through the Group's treasury function In addition, it is Group policy
that those comparues where the mosi eigruficant concentrabon of loreign exchiange nsk has been idertified also apply hedge accounting

in accordance wath IAS39 Therefore, some of the Group's forward foreign currency contracts form part of an effective cash flow hedge
Exchange rate fluctuations m respect of the lorward foregn currency contracts which form part of a cash flow hedge will have animpact on
shareholders equity Exchange rate fluctuatons in respect of the other forward foraign currency contracts will have an impact on profil or
loss It is Graup policy not (o engage In any speculative transaction of any kind

In respect of translational nsk, tha Group has a policy to partially hedga United States dollar [US$) net assets exposure This 1s achieved
through designating an element of US dollar borrowings, forward foreign currency contracts and cross currency swaps as net investment
hadges against the Group's US dollar investments The Group does not hedge the translational exposure ansing from profit end loss tems

Liquidity risk poticy

Liquidity nsk could impact nagatvely on the Group's reputation bomowing costs or ultimatety s ability to continue as a going concem
Licpidity rlsk ks managed by monttoring forecast and actual cash flows and ensunng that sufficient commedled faciitbes gre m place to meet
possitie downside scenarios, The Group's objective i3 to mamtam a balance between continulty of unding and flexibility through the use
of bank overdrafts, bank loans and fixed rate notes Further details of the Group's bomowing tacilities are disciosed in note 20

Credit risk policy
Credit nsk couid have a negative mpact on reported earmings and cash and conssquently the tiquldity of the Group

The Group is exposed to credit 1isk to the extent of non-payment by either its customars or the counterparuies of its financiat instruments
The Group s cradit risk 1s primarily attributable to its trade receivabiles with risk spread over a large number of countries and customers, with
no signdficant concentralion of nsk Where approprate, the Group endeavours to menimise nsk by the use of trade finance instruments such
as letters ot credt and insurance. Cracit worthmeass checks are also undertaken with external gredit rating agences before entering into
contracts with new customars and credit limits are set as appropnate and adhered to As shown in note 17, the trade recewables presented
in the balance sheet are net of allowance for doubtful debts An sllowance for impaurment is made where there ts an dentifiable loss event
whch, based on previous expenence, ts evdence of a reduchion m the recoverabiiity of cash flows The Group s exposura to tha credit nsk
of financial instiutions is imited by the adherence to counterparty limits and by only trading with counterparuss that have a strong credit
standing based upon ratings provided by the major egencles.

interest rate risk policy
The Group s borrowings are In & comixnation of fixed and vanablo rates of interest Interest rate risk Is regularly monitorad to ensure that the
mix of varigble and fixed rate borrowng s appropnate for the Group in the short to medum-term.

On 16 February 2012, the Group issued US$1bn of fixed rate notes to the US private placement market with matunties of seven years
(USS$210 Om). ten years (JSS590 Om) and eleven years (US$200 Om) On receipt of these funds. the Group rapaid the US$380 Om bndging
loan and recuced the proportion of floating rate borrowings irom B0% to 28% at 28 December 2012

Nst investment in foreign cperations

As a1 28 December 2012, US dollar fixed rate notes of US$1,088.2m (2011 US$160 Om} and US dollar varmable 1ate loans of US$252 Om
{2011 US$926.5m), both included in interest-beanng loans end bormowings, cross cumency swaps of US$89 4m (2011 US$254 0m) and
net forward faregn currency llabllity contracts of US$48 Om (2011 USE48 Om) have been designated as a hedge of the Group's exposum
to translationsl foreign exchange risk on its net Investments in Wair SPM, Wer Warman, Seaboard and Novatech Gams or lossas onthe
tatransiation of the borrowings and the falr value of the cross currency swaps and forward foreign currency contracts are transferred to
squity 1o offset any gains or kosses on transiabion ol the net irvestments in these subsidianes
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Financlal Statemnents

Notes to the Group Financial Statements
Continued

30. Financlal assets & Gabiities (continued)
Carrying amounts & fair values

Sat out below 15 8 companson by category of carrying amounts and far values of all of the Group's inancial instruments that are reporied
in the financial statermnents

Cerrying

amount Fes i
Camying 201 201
smoumt  Fairvalue Rastatoy Restaiod
22 2012 fnate 2} trota 2
tm tm fm £m

Financial essots
Denvative financal mstruments recogrised at fanr value through profit or toss 42 42 58 58
Dervatve financial instruments in designated hedge accounting refationships 0.2 02 07 Q7
Trade & othar receivablas excluding statutory assets & prepayrments 449.0 449.0 4897 4897
Cash & shart-term deposis 391.1 391.1 1139 1138

844.5 844.5 6101 6101

Financial liabBhies

Derivative financial instruments recogrised at far vahue through profit or loss [14.6) {14.6) 92 92
Denvative fnancial instruments in designated hedge accounting refasonships ({0.9) (0.9) {30 4) {30 4)
Amortised cost
Bank overdrafts & short-term borrowings (6.9) {6.9) (5.3) 53
Trade & other payables excluding statutory llabilities & deferred income {424.9) (424.9) 500 €) {500 B)
QObligations under finance leases 0.7) {0.7) 11) n
Floating rate borrowings {300.9) (300.9) ©22 1) (622 1)
Fixed rate borrowings {Tmn.s) (ro2.7) {158.6) {166 1)

{1520.4) {1.541.8) (13273) (1.334.8)

The Group enters into derivative fingncial Instruments with vanous counterparties, prencipally financial instdutions with meestment grade credit
ratings The derivative financlal Instruments are valuod using valuation techruques with market observable mputs Including spot and forward
toreign exchange rates and interest rate curves The fair value of cross currency swaps is cakculated as the present valus of the estmated
future cash flows based on spot foreign axchange rates The fair vadue of forward foreign currency contracts 1s calculated as the present
value of the estimated future cash flows based on spot and forward forengn exchange rates

The Group uses the following herarchy for determining and disclosing the fair value of financial instrumenis by valuation technigue
Leve! 1 quoted funadjusted) prices In active markets for identical assets or Labilities,
Level 2 other technigues for which all inputs wiach have a significant effect an the recorded tair value are observable, either directly
or Indirectly;
Lavel 3 techniques which use inputs which have a significant effect on the recorded fair value thal are not based on abservable
market data

At 28 Dacember 2012 and 30 December 2011, the Group held all financia) instruments at level 2 far value measurement. During the 52 weeks
ended 28 December 2012 and the 52 weeks endad 30 December 2011, thara were no iransters batween leva! 1 and level 2 farr value
meeasuremens and no transfers into or out of level 3 falr value measuraments

The far value of cash and short-term deposits, trade and other recevables and trade and other payables approxmates their carrying amount

due to the short-term maturities of these mstruments  Tha fair value of borrowings and obligations under finance leases 15 estimated by
discounting future cash flows using rates currently availabls for debt on similar terms, credit nsk arxd remaining matunties.
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Derwvative financ:al Instruments
Set out in tha table below 1s a summary cf the types of dervative financial mstrurments included withun sach balance sheet category
2012 201
£m tm
tncludad in non-current assets
Forward loreign currency contracts designated as cash flow hedges - 01
Other forward foreign curency contracts 038 -
0.8 01
Included In current sasots
Forward foresgn currency contracis designaled es cash flow hadges 02 08
Other forward toreign currency contracts 34 58
8 64
Included in currant liablities
Forward toreign curreru:_yanl!acls designated as cash flow hedges 0.1 21
Forward forgign currancy comracts daslgnated as net invastment hedges 03 04
Cross cumancy swaps designated as net investment hedges - 12.9
Other cross currency swaps 9.1 -
Other forward foreign currency contracts 5.2 a0
197 244
Included in non-curvent liabilitles
Forward foreign cumrency contracts designated as cash flow hedges - 07
Cross currency swaps designatad as net investment hedgas 0.3 143
Other forward loreign cumency contracts 0.3 0.2
0.8 152
Net derivative financial Habilities 111 331
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Financial Staternents

Notes to the Group Financial Statemeants
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30 Financial assets & Uabliities {continued)

Liquidity & credit risk

The maximum exposure to credd nsk at the balance sheet date is reprasented by tha carnang value of each financial asset, including
dervalive financial nstruments  The liabilities which could impact liquidity nsk ane best represented by the carnang value and maturity profie
of sach financial kability, including derivative nancial instruments The following tables include the undiscounted cash flows of financsal assets
and liabililles based on the sarfiest date on which the Group can be required 1o receive or pay these financial assels or llabiitias and inchude
both interest and princtpal cash flows In respect of dervatve financial nstruments the net credit/liquidity nsk is best represented by the net
wiflows {outflows) shown below together with the Group's headroom under the borrowing facilities as disclosad m note 20

52 waeks endod 28 December 2012 Lexa than 1

Maore then &
your TtoZysers 2toSyesrs yours Total
£m Em £m ©m tm
Trage & other racevables excluding statutory assets & prepayments 449.0 - - - 449.0
Cash & short-tarm deposits 3911 - - - 3911
Non-denvattve financial assets 840.1 - - - 640.1
Trade & other payables excluding siatutory labiities & dafermed income {400.5) 69 {4.8) 1.8 4385
Oblgations under finance leases 0.2 02) (0.3) {0.1) {0.8)
Bank overdrafts & short-termn borrowings {6.9) - - - {6.9)
Bank icans (60.8) (2437) - - (304.5)
Fixed rate notes (33.5) (33.5) (159.7}  {803.0) (1,029.7)
Non-derwvative financial habiiities (501.9) (282.8) (164.8) {830.9) (1,780.9)
Nt non-dervative financial assets (iabilihes) 338.2 [282.8) (164.8) {530.9) {940.3)
52 wooks endod 30 Decembar 2011 (restated note 2) Losa than 1 More than §
your 102 yenrs 208 years yoars Totsh
&m Em £m tm om
Trade & other recevables excluding statutory assets & prepayments 489 7 - - - a8 7
Cash & short-term deposits 138 - - - 139
Non-gervative financial assets 603 6 - - - 603 6
Trade & ather payebles excluding statutory liablities & deferred income {485 1) - {8.2) (15 B) {509 1)
Obirgavons under nance leases (0 5) 0 3) {0.3) 01} (1 2)
Bank overdrafts & short-term borrowings 53 - - - 53
Bank lpans (99 0) 312 6) (236.2) - (647 8)
Fixed rate loans 7.6) {7 6 {86 6) |27 (145
Non-danvative financial habilities (a7 5§} {320 5) {331 3) (1086 (1,357 9)
Nest non-danvaiive financial essots (abitbes) €1 {3205) (331 3) {108 &) (754 3)
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52 weska ended 28 Docember 2012

Lass then 1

yeir ttolysars 2todyssrs yoars Totsl W
tm £m tm £m
Cross currency swaps — outllow (53.1) {2.9) {19.9) (43.4) {118.7)
Cross currency swaps — inflow Q8 2.8 18.0 431 108.7 N
Cross currency swaps — nel outflow 93) (0.1) 0.3) 03] {10.0)
Forward foreign cumency contracts — outflow {584.8) (18.9) {33.0) = {831.7
Forward ioreign curency contracis — inflow 583.3 14.2 336 - a3
Forward foreign currency contracts - net {outflow) nfow 1.5) 0.3 0.8 - {0.8)
Derwative fingncial mstruments — net outflow {837.9) {16.8) {52.3) {43.4) (750.4)
Derwative financial instruments ~ net inflow 6271 17.0 526 431 739.8
Derraative financial mstruments — net {outfiow) inflow {10.8) 02 03 {0.9) {10.6)
Effect of discounting (0.5
Net dervative financml liabillies {11.1}
52 waeks ended 30 December 2011 Less than 1 More than &
yoor 1o2ymrs 2o Syeors yours Tot
om om om om tm
Cross currency swaps — outflow (57 1) (55.3) 200N (47 6) {180.7)
Cross currency swaps — inflow 451 439 196 454 154.0
Cross cutrency swaps —net outflow {120) (11 4) {11) 22 (26.7)
Forward foreign currency contracts — outflow [B42 4) 23 1) 60 - 6715
Farward foraign currency contracts = nflow 637 8 223 59 - 8658
Forward foreign currency contracts — net outflow 4 8) (0 6) 1) - 57
Derivative financial mstruments — outflow 699 5) {78 4) (26 7) {47 6) {852.2)
Derrative financial mstruments — mflow 6827 662 255 454 8198
Derrative financial mstruments — net outflow (16 B} (122) 2 22 32 4)
Effect of discounting ©n
Net dervalive financial labhites {33 1)
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Financial Statements

Notes to the Group Financial Statements
Continued

30, Financial aasets & liabilities (continued)

Interest rate risk & matunty profile

The fallowing tables set out Lhe carrying amount, by maturdy, of the Group's financal Instruments that are exposed to interest rate rsk and
the Group's notional value of dervative financial Instruments, by matunty, exposed to interest rate nsk

52 wosks andsd 28 December 2012 Laas than 1 More than 8
your 1-2 yanrs 2-5 yoars yours Totsl
o m £m m £m
Fixed rate debt
Bank loans {0.1) - - - o)
Fuxod rate notes - - 877 (037) (TNM4)
Qbligations under finance leases (0.3) 0. 0.9) - ©.n
0.4) 0.2 (88.0) [Qoan (239
Fixed rate derivatives
Notional cross curmency swaps US dollar leg - - (19.5) {69.9) {89.4)
Notional ¢reas currency swaps sterting lag - - 120 43.0 55.0
- - 7.5 (28.9) 84.4)
Nst fixed rate financial nstruments {0.4) 0.2) {75.5) {130.8) {806.7}
Floating rete net dobt
Cash & short-tarm deposits 911 - - - 3911
Bank overdratis & short-term borrowings {6.9) - - - @9
Benk loans {58.3) {242.7) - - {301.0)
a2s.9 42N - - 832
Floating rate derivatives
Notional crosa currancy swaps US dollar leg {81.0) - - - {81 0)
Notonal cross currency swaps sterling leg 410 - - - a0
(40 0} - - - {40.0)
Net floating rate financial nstruments 2859 (242.7) - - 4.2
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52 wooks anciad 30 December 2013

Less than 1 Mora than § m
your 1 2yens 2-5 yoors yoory Toenl
om om om tm tm
Fixed rate dabt
Bank loans 03 [ieR)] - - 04 |'v
Fixed rate nates - - 70 1) 881) (1582
Obligatons under finance leases {0 5} 03 © 3} - 0y
0 8) 0 4) (70 4) {881) (1597
Fixed rate denvatives
Notionsl cross currency swaps US doliar leg - - {126 {45 1) (677}
Nobona ¢ross currency swaps sterfing leg - - 120 43.0 550
- - {06 2 2n
Net fixed rate financsal instrumenis {0 8) {0 4) 710 {80.2) {162.4)
Foating rate net dett
Cash & short-term deposits 1138 - - - 1139
Bank overdratig & short-term borrowings 53 - - - 53
Bank loans (85 9 (304 9) 231 §) - {822.1)
227 B044) {231 8) - (513.5)
Floating rate derivatives
Notiona! cross cumancy swaps US dollar leg {535 (52.2) - - {105.7)
Notlona! cross currency swaps sterting leg 406 410 - - 818
(129) {(11.2) - - {24 1)
Net floatng rate financial instruments B8 {315 6) (231 8} - (537 6

Imerest on Gnancial instruments classified as fixed rate s fixed urd the maturity of the mstrument Interest on financial instruments dassified
as fioating rate is reprced at ilervals of less than one year The other financial instrumems of the Group that are not included in the above
tables are non-interest bearing and are therefore not subject to imterest rate nsk

The following table demonstrates the sensikvily to a reasonably possible change i interest rates, with all other vanables heid constant. of the
Group's profit before tax and equity through the smpact on floating rate borrowings and cross currency swaps In respect of each cumency to

which the Group has a significant exposure to interest rate risk.

Effect on proth
bafore tax pain Effacton
Incresas tn Gosa)  equity Poss)
baats points tm tn
2012
UK sterting + 100 22 -
US dollar + 100 {1.5) {24)
201
UK starfing + 100 15 -
US dofar + 100 (18 BN

A decrease of 100 basis points would have an equal and opposite etect
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Financial Statemsnts

Notes to the Group Financial Statements
Contmued

30 Financlal assets & liabilties (continued)

Etffect of hedging & dervative financlal instruments included In the Income statement & eguity

The Group uses iorward foreign cumency contracts to hedge curency risk associatad with expected future salas or purchases for which the
Group has firm commutments. The terms of the forward foregn currency contracts are negotated to maich the terms of the commitmenis
During the period two subsidiaries within the Group apphed cash flow hedge accounting to these transactions As at 28 Decembrer 2012 one
of these subsidianes, LGE Procass Ltd was disposed of and the hagge relationship discontinued with the existing hedge reserve balance of
£0 2m charged to the Incoma statement Afl other forward foraign currency contracts, whila representing commercial hedges, are not subject
ta cash fiow hedge accounitng with all fair value movements being recognised in the ncoms staternent

The net camying amount, maturity dates and the amounts recogrused for the pencd in profit or boss and equty for each denvative financal
instrument are set out betow

52 k ded 28 D ber 2012 Qairviiors) Galn
M| carrying T din Q d

TR profit or loas In mguity

£m Maturity dites tm £

Forward foreign curency contracis designated as cash flow hadges 0.1 2013 {©.9) 1.0
Forward foreign cumency contracts designated as nat invastmant hedges {0.3) 2013 - 14
Cross currency swaps dosignated as net investment hedges {(05) 2013 to 2018 04 49
Other iorward lorengn cumency contracts at lair value through profit or loss (104} 2012to 2017 {n -
{1%.1) {2.2) T3

52 weeks ended 30 December 2011 Gan Ganvpost)
Net carmptng recognizad n - recogniaoed in

emout prott or o2 oqulty

£ Mty datos Om om

Forward foreign currency contrects designated as cash fow hodges 21 2012102013 15 {12
Forward foreign currency contracts designated as net investment hedges 04) 2002 - 1)
Cross curmency swaps designated as net investment hedges (272) 2012102018 02 10
Other forward foreign currency conlracts at tar value through proft or loss B4 201212017 43 -
{33 3} 80 0.3

The £0 4m gain (2011 £O 2m) recogmsed in profit or koss in respect of cross currency swaps designated as net investment hodges reflocts
the benefit of US dollar/sterding interest rate dfferential The Group's forward forergn currency contracts subject to cash flow hedge
accounting which were deemed to be Ineffective during the period resulted in a net charge to the income statement of Erul {2011 Enil)
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Foralgn exchanges risk

The Group considars the most sgrificant foreign exchangs risk relates to the Ausiralian dollar, Canadian dokar, Euro and Urited States dollar
The following tabla demonstrates the sensitivity to a reasonably possible change i these foregn currency exchange rates with all other
vanables held constant. The sensitvity analysis shows the effect on proft or loss i respect of financial assets and Gabifites denonunated m
foreign currency, including payables, receables, borrowings and forward loreign currency contracts but excluding all financial assels and
tabiihes qualfied as edher cash flow or net nvestment hedges The sensiivity analysis atso shows the efisct on equity i respect of financial
assels and babdtes dencminaiad i foreign currency qualivning as either cash flow or net nvestment hedges including forward foregn
currency contracts, bosrowings and cross cumency swaps. The senshtivity analysls below has bean prasented to demonstrate the impact

of a 25% strengthening of the relevant functional cumrency egainst the currencies shown below and therefora give an indication of the
transactional foralgn exposure that exists at a subsidiary level acroas the Group

currency Oosa) [ ]
rets Em i
2012
Australian doltar +25% 03 -
Canadlan dollar +25% - -
Euro +25% 49 0.7
US dollar +25% 50 1833
200
Australian dollar +25% 0.3 -
Canad:an dollar +25% 05 -
Euro +25% (128) (14)
US dollar +25% 06 1837

As noled above, the Group doss not hedge translational exposure arsing from profit and loss dems The Group's cperating profit from
continuing operations befcre exceptional iterns and intangibles amornsation was denominated in the following currencias

m2 201

£m £m
US dollar 30285 2535
Australian dollar 574 570
Euro 38.4 277
Canadlan dollar 4.9 205
Brauziian real T8 17
Chilean paso a3 244
South African rand 8.8 B4
United Kingdom pound {19.2) {188}
Other a7 193
Operating profil from continuing operations betore excephonal tems & intangibles amortisalion 485.6 4127
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Financial Statements

Notes to the Group Financlal Statements
Continued

31 Caphital managemant

The primery ciyectve of the Group's capital management ts to ensure that a mamntains robust caphial ratlos in grder to support its business and
maamise shareholder valus The Group manages s capstal structure and makes adjustments to i in ight of changes n economic conditions
To mantan or adjust the capltal structure, the Group may adjust the dividend paymant to shareholders, return capeal to shareholders or
issue new shares The Group monitors capital using the following indicators

Gearing ratlo
Gearing compnses net debt divided by total aquity Net dabt compnses cash and short-term deposits and Interest-baaring loans and
borrowings (note 26)

Rostatod

e 2)

w2 2m

Net debt (£m) 6889 6732
Total equity (Lm) 13103 11175
Gearing rato (%) 53 60

Net debt to EBITDA cover

Net debt to EBITDA compnses net debt dmded by operatng profil from continuing operations before exceptional tems, deprecation,
ntangibles amortsation and impalment

Raxtznd

row 2

2012 200

Net debt (Tmj) 688.9 £73.2
Qperating profit (Em) 4691 407 9
Exceptional tems mciuded n operating profit fnote 5) £my) 20.2) (190}
Depreciation, mtangibles amortisation & impalrmant {£m) 88.1 615
EBITOA (Em) B635.0 460 4
Net debt to EBITUA cover {ratio) 13 15

Interest cover
Interest cover compnses operating profit from continuing operations before exceptional tems and intangibles amortisabon dvided by net
finance costs (excluding excephonal tams and other finance costs).

2018 2011
Operating profit belore exceptonal items & intangibles amorhisaton (£m) 4856 4127
Net finance costs {axcluding exceptional nems and other finance costs) {£m) 93 151
Interest cover (ratio) 18 273
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The Group's banking errangements also require the calculation of net debt to EBITDA and inlerest cover as part of the b-annual financial
covenant certficatons For the purposes af the covenants required by the Group's lenders, the net deb 13 to ba converted at the exchange I
rate used n the preparaton of the Group’s meome staternent and cash flows, ie, average rate In additon, profits of businesses acquired
n the financial year have 10 ba included as if the acquisibons occurred at the start of the fingncial year The covenant calculations lor the
purposes of the Group s lenders are shown below

v
Nat debt to EBITDA cover - lender covenants basis
Restand
[rota 2 _—

2012 20m
Net debt at average exchange rates {£m) 7198 6525
Operating profit® (Bm) an.7 4362
Exceptiona! item ncluded in operating profit {(note 5} (Em} (20.2) {190)
Depraciaton, intangibles amortisation & imparment” (Em) B6.3 672
EBIMDA" Tm) 537.8 484 4
Nat debt to EBTDA cover (ratio) 13 1.3
Interest cover - lender covenanis basls

012 2011
Cperatng profit belore axceptional items 5 ntangibles amortisalon” {£m} 4882 4417
Net finance costs (axcluding exceptional dems and other finance costs) £m) 9.3 151
Interast cover (reho) 118 203
* AuTjusted K¢ Curmnt yity Rcquisitions.
32. Exchange rates
The principal exchange rates applied in the preparation of these financial statements were as follows

2012 2011
Avarage rate (per £)
US dofiar 158 160
Australan dollar 153 156
Euro 123 115
Cenadian doler 1.58 159
Brazilian real 310 268
Chilsan peso 77051 77499
South Afncan rand 130 1164
Closing rate (per £)
US dotar 162 155
Australian dollar 156 151
Euro 122 120
Canadian doltar 1.61 158
Braziian raa 430 2.89
Chilean peso TIS T2 805 90
South Afncan rand 13.69 1253

33. Events after the balance sheet date

0On 31 December 2012, the Group compiated the acquisition ol Mathena, Inc for an Inlilal cash consderation of US$240m (£148m) with
potential addtona! paymemts of US$145m payable over two years, contingent upon meeling profit growth targets.

On 20 February 2013, the Group announced the acquishon of R Wales and Cheong foundry and the egreement to acguire a heavy bay
foundry In South Afnca for a total combined consideration of £55m.

No further disciosures have been provided under IFRS3 In respect of business comtynations after the balance shaet date on the basls that
the intial accounting is not yst complete
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Fingncial Stataments

Independent Audrtor’s Report to the Members of The
Wair Group PLC

We have audned the Company financial statements of The Wer Group PLC for the 52 wesels ended 28 December 2012 which comprise
the Company Balance Sheet and the refated notes 1 to 18 The financlal reporting framework that has been appliad m therr preperation
s applicable taw and United Kingtdom Accounting Standards (UK GAAP)

Thus report 15 made solety to the Company's members, as a body m accordance with Chapter 3 of Part 18 of the Comparues Act 2008
Our audit work has been ungeértaken 5o that we might stata to the Company s members those mattars wa are required to state to them
in an auditor's report gnd for no other purpose To the fullest extent permitted by law, we do not eccept or assume rasponsibiiity to anyone
other than the Company and the Company's msmberg as a body. (or our audit work, for this report, or for the opinions we have formed

Respactive responsillities of directors and suditor

As explaned more fully in the Directors” statement of responsibilities set out on pags 53, the diractors are responsible for the preparation

of the Company linancial statements and for beng satisfied that they give a true and tair view Our responsibllity s to audit and express an
opinton on the Company financal statements in accordance with apptcable taw and Internatonal Standards on Auditng (Ui and treland).
Those standards raquire us to comply with the Auditing Practices Board's Ethical Standards tor Auditors

Scope of the sudit of the financial statements

An audit iwolves obtaining evidence about the amounts end disclosures in the fnancial statements sufficient to give reasonable assurance
that the nancial statements are iree from matenal russtatement, whether causad by fraud or ercor This includes an assessment of whether
the accounting policies ara appropriate to the Company's circumstances and have been consistently applied and adequatsly disclosed.

the reasonableness of significant accounting estimates mads by the directors, and the overall presentaton of the financial statements

In additian, we read afl the fingncial and non-financial Informaton in the Annual Report and Financial Statements 2012 to identlfy matenal
inconsistencies wath the audited nancial statements. It we bocoma awaro ¢f any apparent matenal russtatements or MCONSISIENCISS we
consider the implcations for our report

Opinion on financial statementa
In our opimon the Company financal statements

give & true and falr view of the state of the Company's attars as al 28 December 2012,
have been properly prepared in accordance with UK GAAP, and
have been prepared tn accordance with the requiremaents of the Comparias Act 2008

Opinion on othar matters prescribed by the Companies Act 2008
In our opinion

the part of the Remunarstion Report to be autited has been proparty prepared in accordance with the Compamnes Act 2006; and
the information given in the Directors’ Report for the financial year tor which the financial statements are prepared is consistent with the
Company financial statementis.

Matters on which we are required to report by exception
We have nothmg to report in raspact of the foliowing mattars where the Comparues Act 2006 regrares us to mport to you d, in our opinon

adequate accounting records have not been kept by the Company. or returns adequete for our sudit have not been received from
branches not visited by us, or

the Company financial statements and the pari of the Remuneration Raport 1o be audited are not in agrearmant with tha accounting
records and returns, or

certain dischsures of directors’ remuneration specified by law are not made, or

we have not recelved all the iInformation and explanatons we require for our audi.

Other matter

Wa have reported para!efy on the Group ﬁnamtal statements of The Weir Group PLC for the 52 weeks onded 28 December 2012
James Douglaa sbet Audﬂu‘l

tor and on behall of Ernst 8 Young tutory Auditor

Glasgow

27 February 2013
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Company Balance Sheet

at 23 December 2012
29 Decenber 30 Ducember
2012 201
Noes £m £m
Fixed assets
Tangible assets 3 12 08
Intangible assats 4 1.7 -
Investments 5 224508 15975
Total fixed assots 2248.5 1.598 3
Current assets
Debtors [ 382 303
Dertvative financial instruments " 8.0 178
Cash at bank & in hand * INnae 413
Total current asssts 3688 852
Creditors falling due whhin one year
Crediiors ? G978 5687
Denvatve financial nstruments 1" 18.2 206
Total current llabilities 7168 5883
Not current llabilities 348.0 5031
Total assets less current liabilities 18005 1,0852
Creditors fafling due after more than one year
Loans [} 1,318.7 604 4
Dervatrve inancial instruments n 14 1556
Total creditars falling due after more than one year 1,320 1 7009
Provisions [] 21 54
Net aasets excluding retirement benefits 5789 3790
Retirement benefits 10 1.0 10
Net assets including retirement benefits 5773 3788
Capital & ressrves
Share capital 2 26.7 266
Share prermium 1’ 380 380
Treasury shares 12 {56) 56
Capital rademption raserva 19 0.5 05
Special reserve 12 1.8 18
Profit & foss account 13 515.9 3176
Total equ 5713 3780

° The cash st bank § in hand incluoes £148 4m of £hort term deposits

Approved by tha Board of Drectors on 27 February 2013

Keith Cochrane Jon Stanton
Director Direc|
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Financlal Statements

Notes to the Company Financial Statements

1. Accounting policies
The accounting policies which follow have been epplied consistently to all penods presented in these financal slatements

Basls of preparation
The Company financlel statemenis have been prepared in accordance with Unlted Kingdom accounting standards

Foreign currency transiaticn

The presentation and functional currency of the Gompany Is stering. Tronsactions denominated m foreign curencies are transiated into

the Company s functional currency at the exchange rate ruling on the date of the transacbon Monetary assets and katriities denominated
in foreign currencies are retranslated at the axchanga rate ruling on the balance sheet date Currency iranstation ditferences are recognised
n the profit and loss account except when hedge accounting ks appled

Tangible esaots
Tangible assats are stated at cost and the cost ¢ depreciated over the estimated useful life by equa! annual instalments a1 rates of 75%
for office equipment and 26% for computer equiprnent

Iintangible assets
intangible assets are stated at cost and the cost Is amortised over the estimated ussful kfe by equal gnnuat instaiments at the rate ¢f 25%
for purchased software

hweostments
Investments m subsicianas are hald at historical cost less a provision for impairmant

Deferred tax

Defarred tax Is recognised n respect of all iming ditferences that have originated but not reversed at the balance shas! date where
transactions or events have occurred at that date that will result in an obligaon to pay more, or a right to pay less or to raceie mom, tax,
with the exception that deferred tax assets are recognised only to the axtent thai the directors consider that it 18 more likely than not that
there will be surtable taxable profits from which the future reversal of the undertying tming differences can be deducted

Defarred tax is measured on an undracounted basis at the tax rates that are expected to apply in the perlods in which timing difterences
reverss, based on tax rates and laws gnacted or substantively enacted at the balance shest gate

Past-smployment benafits

The Company and other UK subsictianas of the Group participate o1 mulli-employer defined benefit pension plans wheh are set up under
separate trusts Thesa plans are operated on & basis that does not enable indmdtual companias to identdy their share of the undertying
gssets and kabdives and, in accordance with FRS17, tha Company accounts tor its contributions 1o the plans as If they are defined
contribution plans

in addrtion, the Company has unfunded unapproved pension promises Contnbutions are made to the plans on the advice of an independent
qualfied actuary Pension plan kabilties are measured using the projected unit method and discounted at the curren rate of return on & hugh
gquality comporate bond of equivalent term and currency 1o the labifty Any increasa In the present vahue of the labiltes of the Company's
unfundad unapproved penswon promises expeacted (0 anse from employee service in the period is charged against operating profil. The ncrease
in the panod in the present value of the plan's babilties arising from the passage of time, s inchuded in other finance costs Actuanal gans
and losses are recognised In the statement of totel recognised gans and losses

Contnbutions to defined contribution pension plans are charged to the profit and loss account when they become payable

Leases
Rentals pad under operating laases are chargad to income on a straight-ine basis over the term of the lease
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Share-basod payments
Equity settied shara-based mcentves are provided to empioyees under the Company’s Long Term tncentive Plan (LTIP") the Exacutve m
Bonus Scheme (EBS’) and as a consequence of occasional one-off conditional awards made to esnlor exacutives

The farr vatue of the LTIP at the date of the grant is calculated using appropnate option pncing modets and the cost 18 recognised on
a straght-fine basis over the vesting penod, Adjustments are made to reflect expected and actua! forfeitures dunng the vesung penod v
dus to fatlure to satisty service conditions o performance conditrons

The EBS 1s detsrmined as a percentage of the annual bonus  Thig percentage is matched by the Company with a share award that will
vest on the third anniversary of the grant date provided the individual continues 1o hoid the originel bonus shares awarded and continues
to ba empioyed by the company at the date of vesting The EBS includes a strategre bonus shares slement tor a limited number of sanlor
employeas The falr value of the matchng and strategic elements of the £BS Is determned al the date of grant of the bonus and the cost
s recognised on a straight line bawis over the vesting period The Company recognises a compansation cost in respect of thia plan that
15 based on the fair value of the awards The fair value is determined at the date of grant and is nol subsequently ra-measurad unless the
conditrons on which the award was granted are modified

As permitted by FRS20, the Company has applied FRS20 'Share-basad Payment’ retroapectively only 10 equity-settied awards that had
not vasted as gt 1 January 2005 and were granted on or after 7 November 2002

Financisl assets & Gabilities
Tha Company's principal financial assets and babilties other than dervatives, comprise bank overdratts, short-term borrowngs, lcans and
fixed rale notes, cash and short-term deposits

A financlal asset 1s gensrally derecognised whan the contrect that gives nse to it s settled, so¥d, cancelled or explres

A financlal hability s derecognised whan the oblhgation under the habibty 15 discharged or cancelled or exprres Whare an esasting financial
labiity is replaced by anothar from the same lender on substantially ditferent terms, or the terms of en existing liatalty are substantially
modiied, such an exchange or modification is treated as a derecognition of the onginal Eability and the recognmion of a new fablity, such
that the ditference in the respecive carmying armoums together wath any costs or fees incurred are recogrised n profit or loss

Derivative financisl instruments

The Company uses denvative financial mstruments, prncipally torward forexgn currency cantracts, 10 reduce its exposure to exchange rate
movements Additionally, the Company uses interest rate swaps to manags its exposure to inferest rate nsk. The Company does not hold
or issup derivatves for speculative or trading purposes

Derwative financial mistruments are recogmsed as assets end kabilities measured a1 ther far values a1 the batance sheel date The far value
of forward toreign currency contracts is calculated as the present value of the estimated future cash flows based on spot and forward toreign
exchange rates The fair valug of interest rate swaps and cross currency swaps is calculated as the present value of the estmated future
cash fiows based on intarest rate curves and spot foregn exchange rates Changes in therr farr vatues have been recognsed in the profit and
loss BCCOUNt, except where hedge accounting 1s used, provided the conditons speciiied by FRS26 are met Hedge accounting s appled in
respect of hedge relationships whare It 15 both permissible under FRS28 and practical 10 do s0 When hedge accouniing 15 used. the relevant
hedging refationships will be classified as a cash flow hedge or tar value hedge.

To the extent that the hadge s effectve changes in the far value of the hedging instrument will ba recognised directly in equity rather than

n the profit and loss zccoum When the hedged tem s recognised i the finencial sistements, the accumutated gains and losses recogrsad
n equity will be either recycled 1o the profit and loss account or, f the hedged tem resuhs in @ non-financial asset, will be recognsed as
adjustments 1o its mital camrying amount

Hedge eccountng 1s discontirued when the hedging mstrument expres or 1S sold terminaled or exarcised or no longer qualifies for hodgo
accounting. A1 that point in tima, any cumulative gain o7 lss on the hedging instrument recognised in equity is kapt n equrty until the
foracasted transaction occurs il @ hegged transacton 1s no longer expected to oceur, tha net curmidative gain or ks recognised N equity
18 transterred to net profit or loss for the period.

The Company has takan advantage of the exemption in FRS28 and has not disclosed information requised by that standard in retation
1o gervative financial Instruments as the Group's consolidated &nancial statements, in wiich the Company 13 included, prowds equavatent
disclosures for tha Group undear IFRS7

Treasury shares

The Weir Group PLC shares held by the Company are classified in shareholdders equity as treasury shares and are recogmised at cost
Consideration receved for the sals of such shares is atso recogrised in equrly, with any ditference between the proceeds from sale and the
onginal cost being taken directly to reveriue reserves No gain or lgss s recogrised i the performance statements on the purchase, sale,
15506 of cancellabon of equity shares
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Financial Staternents

Notes to the Company Financial Staternents
Continued

2. Profit attributable to the Company
The proft dealt with in the accounts of the Company was £267 2m (2011 £11 6m). In accordance with the concession granted under section 408
of the Comparues Act 2006, the profit and loss account of the Company has not been separately presented in these financial statements.

Dividends pald & proposed
2012 on
€m £
Dectared & paid during the period
Equity dmvdends on ordinary shares
Flnal dividend tor 2011 25 Bp (2010 21 Op) 54.8 443
Interim dividend for 2012 8 Op (2011 7.2p) 169 152
711 59.5
Propased for approval by shareholders at tha annua!l general meeting
Final dividend for 2012- 30 Cp (2011 25 8p) 63.8 545

The propased dividend 1$ based on the number of ghares in 1ssue, excluding treasury shares, at the date the financial statements were
approved and authonsed forissue The final dvdend may differ due to increases or decreasas in the number of shares in issue between
the date of approval of the report and financial statements and the record date for the final dividend

Directors
Details of directors remunaration, benefits and LTIP awards are mcluded in the Remuneration raport on pages 66 10 80

Auditors remuneration

The tota) teos payable by tha Company to Emnst & Young LLP for work performed in respect of the audit of the Company were £13,000
(2011 £13,000) Fees pald to Ernst & Young LLP for non-audit services to the Company itsell are not disclosad in thess accounts as the
Group's consolidated financial staterments, in which the Company 15 nchaded, are required 1o discloss such fees on a consolkiated basis

3. Tangihle assats
Office &
xmpater
squipment
£m

Cost
At 30 Dacember 2011 18
Additions 09
Reclassifications to mtangible assels 09
Al 28 Decarnber 2012 18
Aggregate depreciation
At 30 December 201 10
Charge for year 02
Rectassifications (o sitangblo assets 06}
At 28 December 2012 06
Net book valua at 30 December 2011 0B
Net book value at 28 Dacombaer 2012 12
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4 Intangible assets

Purchasad
aoftwars
tm
Cost
At 30 December 2011 -
Agadions 15
Raclzassifications from tengible assets 09
Al 28 Dacember 2012 24
Apgregate amortlsation
At 30 December 2011 -
Chamge tor ysar 01
Asclassifications from langible assets 08
At 28 December 2012 o7
Nat book valug at 30 December 2011 -
Neot book valus st 28 December 2012 17
5. Fixed asset imvestmenta
Subsidinries
Sheren Losna Toted
[ m tm
Coot
At 30 December 2011 592.7 1,010.4 18031
Additions 145.2 595.89 T4 A
Repaymants = 93.0) {83.0)
At 28 Dacember 2012 73ar8 15133 2251.2
Impatrment
At 30 Decemnber 2011 & at 28 December 2012 02 54 56
Net book value at 30 Decembar 2011 5825 1,005 0 1,597 5
Net bock value st 28 December 2012 7317 15078 22458
The pnncipal sybsidlares and joint ventures of the Company ars listed cn page 151
6 Debtors
2012 201
m m
Amounts recoverabla within Orw yaar
Amounts owed by subsldlaries 328 213
Tax recoverable - 08
Daterrad tax recoverabla note 14) 23 57
Other debtors 26 19
Prepayments & accrued mcome 05 06
38.2 303
7 Creditors
2 20m
tm tm
Bank overdraits & short tarm bomowings 1147 197 0
Logns trom subsidianes 5448 345.2
Amounts owed to subsidiaries 9.6 20
Tex payabie 0.5 -
Other taxas & social sacurdy costs 13 20
Other creditors 48 43
Accruals & defarred incoms 219 182
697.6 S687
The Weir Group PLE Annual Report snd Firssncial Statements 2012 1“3




Notes to the Company Financial Statements

Continued
8. Loans

2012 20m

m ©n

Amounts due are repayable a3 ollows
Less than ona year
- bank loang 58.3 859
- koans from subsidianes 544.7 345.2
More than ons year but not more than two years
- bank loans 242.7 304 4
- loans from subsidiaries "9 -
More than two years but not more than five years
- bank loans - 2ns
- fixed rate notes 67.7 701
Mara than five years
- fixed rate notes T03.7 881
~ loans from subsidiaries 2027 -

1921.7 112586

Less currant instatments duse on.

- bark bans {58.3) (85 8)

- koans from subsldiaries (544.7) B3452)

1318.7 694 4

The loans from subsmdianes with 8 malunly greaier than five years are repayable in 2018 and have an nterest rate of 6.37% These loans are
not secured

Detgils of the interest and repayment tarms of the bank loans and fixed rate notes can be found in note 30 to the Group Financial Statements

9 Provisions
Discontinued
oparations werranty
& & Totad
Em fm £m
At 30 December 2011 13 4.1 5.4
Reallocation of openmng provision 1+ 5] 02 -
Released — unutiised - .3) {3.3)
At 28 Dacember 2012 1.1 10 2.1
Subsidiaries

As at 28 December 2012, a provision of £1 1m (2011 £1 3m) has been made aganst the deficiency of underiying net assets in certain
subsidianes I is expected that this amount will be settled within ane year of the balance sheot date

Dlacontinued oporations warranty & indemnity

Provisions m raspact of discontinuad operations Include provision for warranty and indemnity exposures under asset and share agreements
‘Tha prowision as at 28 December 2012 is based on management’s current bast estimata of the remaning iabitihes, The ectual outcoms may
drter, and in some cases, this will ba dependent on the cutcome of lagal proceedings |t 15 expected that the maponty of these costs will be
incurred within two years of the balance sheet date
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10, Retrament benefits

The net pension kabilty m respect of the Company unapproved plan s reflectad on the Compeany's balance sheet The labnlties of the
Company unapproved pian are shown below

w012 201
tm tm
Prasent value of plan Labiities (1.4} (14
Related deterred tax asset (note 14) 04 04
Net pension liabliity 1.0} (0
012 2n
m fm
Recognised In the profit & loss account
Interest cost on plan labiities 0.1 01
Other Bnance costs 01 01
The major assumptions used by the actuary for the Company unapproved plan were s follows
2012 201
% %
Rate of Increass in penstons » payment 29 28
Discount rate 43 48
Inflation assumption 298 31
The montality assumptions used were as lollows
2012 2011
Yeurs Yaars
Post-retremen mortality
Gurrant pensxoners al 85 - mala 218 208
Gurrant pensioners a1 65 - tamale 243 237
Future pensiongrs at 85 - male 23.8 230
Future pensioners at 65 - femals 26.3 258

The post-retirement mortality assumptions allow for expected increases In longevity Tha ‘current” disclosures above relate to assumptions
basad on fongevity (In years) following retirament at the balance sheet data, with ‘future’ being that relating to an employee retiring in 2032

{in 20 yeers time}

Changes in tha present value of the defined benefit obligations are analysed as foliows

012 o
m tm
Opening defined benefit obligations 14 1.3
Interest cost 0.1 01
Benefits pai {o.1) (1R}
Actuasial losses - 01
Closing defined benefit obbgations 14 14
Changas in the fair valus of pian assets ara anafysed as follows
012 201
Em Em
Opening plan assets - -
Empioyer contnbutions 01 01
Benefits paxd {0.1) {01}
Closing plan assets - -
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Financial Staternents

Notes to the Company Financial Statements
Continued

10. Retirement bensfita (continued)
History of experienca gains & lossss

2012 20m 2010 2009 2008

i tm om om £m
Present value of defined benefit obhgaton {1.4) (4 13 [A] {11
Deficit In the plans {1.4) {1 4) 13 {11) {11}
Expenence adjustments ansing on plan labilities - - - - -
Changes m assumplions underlying plan iatiit:as - © 1) 032 - ©1)

In addition, the Company also participates in the defined benefit plan arrangements within The Welr Group Penslon & Ratiremant Savings
Scheme and The Weir Group 1872 Pensions and Life Assurance Plan for Serwor Executives These defined benefits plans are tunded
muti-employer plans which ate opaerated by Tha Wair Group PLC and which are run on a basis that does not enable individual companies
to identiiy therr share of the underlylng assets and Labfities In accordance with FRS17, the Company accounts for its contributions to these
plans &s if they were defined contributicn ptans. While assets and lisblliles in respec! of thess plans are nol reflected on the Comparny’s
balanca sheet, datalls of these are set out below

Pension contribunons are deterrmned with the advice of independent qualified actuanes on the bas:s of annual valuations using the projected
unit mathod The Company made special contmbubons of £7.5m in 2012 (2011 £6 6m) m addrhion to the empioyers’ regular contribubons.
The specal cortnbutions for 2013 are expecied to ba £12 1m, reducing to £9 6m in 2014 The total contributions to the defined bensfit plans
in 2013 are expectad to be £14 4m (2012 £A6m)

Plan assets are statad al their marks! values &t the respective balance shest dates and overall expecied ates of return ere gstablished by
epplying published brokers forecasts to each category of plan assets and aliowing for plan expenses. The actual roturn on plan assets in the
penod was a gain of £63 6m (2011 £31 7m)

The assets and Eabilities of the plans and the long-term expectaed rates of return are as folows

w12 212 2013 2011
% tm L3 m
Equities 68 158.9 76 1502
Bonds 34 1.3 34 914
mnsurance policy 43 82 48 33513
Other 05 78 26 148
Fair valug of plan assets 634.0 5817
Present valuse of plan labities {708.5) {660 5)
Net deficit in the plans {74.5) 69 2)
2002 xm
tm m
Recognised in the prafit & loss account

Current service cost 2.0 13
Past sarvice gain - (19 0)
Expected return on plan assets £0.5 {32 2}
Intsrast cost on plan fiabilbes 311 330
Other finance costs 0.6 08

Takan to the statement of total recognised gains & losses
Actual return on plan assats [ <X ] N7
Less, expacted return on plan asssts (30.5) @322)
331 05
Other gctuanal losses (45.3) 41 6)
Actuarial losses recognised m the statement of total recognisad gans & losses (122) @21)

The past sarvice gan of £19 0m In 2011 was as a result of a dectsion by the Trustees of The Wer Group Pension and Ratirement Saving Schema
that, {ollowing the Government's recent change in legistation, certain elements of pension would increase m [ine with Consumar Pnces index
(CP1) rather than tha Retail Prices tndex (RPT. This decision was announced to the members of the schema In July 2011 The past service
gain was recognised last year as an exceptlonal tem in the Consobdated Income Statement.
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The major assumptions used by the actuary ware as lobows

2012 201 ]}
% %
Rate of Increase n salanes 2.9 31
Rate of increase In pensions m payment v
Pre B Apnd 2008 service 29 29
Post 6 April 2008 sarvice 21 19
Discount rate 4.3 a8
Inflation assumption 29 31
The mortality essumptions used were as follows
2012 20
Yeers Yeary
Post-rettrement mortalty
Cuwrent pensonars at 65 - male .8 209
Current pensioners at 65 - fomale 243 237
Future penskners at B5 - male 236 230
Future pensioners at 65 - lsmale 28.3 268

The post-retiremant mortality assumphons allow for expected incressas In longewvity The ‘current’ disclosures above relate to assumptions
based on longewity {in years} followng retirement at the balance sheet date, with “future’ being that relating to an employea retiring n 2032

(in 20 years time).
Changes in the present value of the defined benefit obkgatons are analysed as follows
o Cin
Opening defined benefit obhgations 8609 6326
Cument service cost 20 13
Past service gain - {190)
interest cost 3 330
Benefits pad (30.9) {294
Contributions by employees 01 08
Actuarial losses 453 118
Closing defined benefit obigations 708.5 6609
Changes in the falr value of plan assets are enalysed as follows
2012 2011
tm tm
Opereng plan assets 5.7 5806
Expected retum on plan assets 30.5 322
Employer contnbubions 8.5 80
Contnbutions by employees 0.1 08
Benefils pad . (30.8) (29 4)
Actuanal gaing {lossas) 31 05
Closmng plan assets 634.0 57
Hestory of experienco gains & losses
2012 20m 200 2000 2008
£m tm tm tm £m
Fair value of plan aasets 634.0 5917 58086 539.8 487 7
Present value of defined benefit obiigations {T08.5) {6609} (632 6) {599 2) (500.2)
Defctt In the plans 74.5) (69 2) (52 Q) (59 4) {12.5)
Expenence adjustments arising on plan (ablties 14.5 0g 28 {10 6} {100)
Changes in assumnptions undertying ptan labilitiss (398) (42 5) 223 {1116 707
Experience adjustments arising on plan assets 331 05 240 64 4 (119 8)

The cumulatve amount of actuanal losses recognised in the statament of recognised gains and tosses s £265 1m 2011 £252 9m)
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Financial Statements

Notes to the Company Financlal Statements
Continued

11. Denvative financial instruments

2012 20m
tm &m
Current assets
Derivative financial nstruments due within one year
Forward {oregn currency contracls 8.1 1656
Denvativa financial nstruments due atter more than ona year
Forward forgign currency contracts 0.9 11
90 176
Creditors falling dus within one year
Cross cirency swaps 8.1 129
Forward foreign currency contracts 10.1 167
162 206
Creditore falling due after more than one ysar
Cross currenty swaps 09 143
Forward 1oreign currency contracts 05 12
14 155

The figures m the above 1able are nclusive of denvative financial nstruments whers the counterparty is a subsidiary of The Weir Gioup PLC

12. Sharo capital
2012 201
tm &m
Allotted, called up & fully paid
Ordinary shares of 12 5p each 20.7 266
2 201
Nuenber Nurmber
Milhon Mllon
Shares alivtted
Issued during the period in respect of LTIP awards 0.6 02
Troasury chares
Al the beginmng of the penod 1.7 21
Issued during the penod i respect of LTIP awards {0.6) 0 4)
At the end of the pariod 11 17
Equily settled shars-based payments
LTIP awards outstanding at the end of the penod 17 23

Furthar details of the equity settled share-basad payments and the associated cost for the penod can be found in note 28 fo the Group

financial statements
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13. Ressrves
Capanl m
Share Tresaury redemption Special Pyofll & ko
primYium shares haarve ressrve SOCOUNY
tm n m tm tm
At 31 Decemnber 2010 38.0 {68} 0.5 18 358.7 N
Profil lor the penod - - - - 16
Actuanal losses on defined benglit plans - - - - ©1)
Dividends - - - - {59.5)
Cost of share-based payment inclusive of tax credis - - - - 101
Exercise of LTIP awards - 12 - - {2
At 30 December 2011 38.0 {5.6) 05 18 31716
Profit tor the penod - - - - 26712
Dividends - - - - 7.7
Cost of share-based paymant inclusive of 1ax credits - - - - 49
Purchase of shares - 290 - - -
Exercise of LTIP awards - 2.0 - - {21)
At 28 December 2012 38.0 {5.8) 05 18 5159
The profit and loss account above s stated after deducting an accumulated loss i respect of retrement bonefils of £1 0m 2011 £10m)
14 Balance sheet — deferred tax
Oaterrad tax
asset
tm
At 30 December 2011 8.1
Inchuded in profit for the pariod 0.8)
Credit for the period included n equity (2.6)
A1 28 December 2012 27
2012 201
tm m
Included n debtors (note 6) 23 57
Incluciad in retirement benefits (note 10} 0.4 04
7 81
Other vmng differences 2.3 57
Retirement benefits 04 Q4
7 61
15. Operating lease commitments
23 2014
000 £000
As at 28 December 2012, annual commilments undet non-cancellzble operating leases in respect of otiice
equipment amounted to ] 2]
of which payable i respect of operating leases ending in the second to fifth years incluswve 9 g
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Notes to the Company Financial Statements
Continued

16 Contingent liabliities & tegal claims

Guarantees

The Company has given guaranisss in relation to the bank and other borrowings of certain subsidlary companies The nat tunds of the
compantes party 1o these faciives as at 28 December 2012 emounted to £228 8m {2011 L1285 2m).

Legal claims
Tha company and certain subsidianas are, irom time to time, parties to lega! procegsdngs and claims which arisa in the normal course
of bugness

On 6 February 2013, an Opon and Order was fied with the Uruted States District Court, Southemn Disinct of New York dismissing the
claim against the Company {being one of many compamnss 1argeted) refating to a civil action tor damages ansing from the UN Qi for Food
programme which was rased in the US Subsequently the kragl Government fled notice of appeal and at the time of writing there has been
no ruling by the Court on this appea! We will conlinua to defend this acbon wgorousty

To tha extent not already provided for, the drectors do net anticipate that the outcoma of thesa procesdings and claims, aither indwidually
or In aggregate, will have a matenal adverse eftect upon the Compary’s financal position

17. Aelated party diaclosuros

Tha Company has taken advantage of tha examption In FRSS from disclosing transactions with related partis that ae wholly owned
by & subsidiary of The Welr Group PLC The followang table provides the total amount of transactions which have baen entered mnto with
non-wholly owned related parties for the relavant financial year and cutstanding balances at the penod end

charge due by

Reisted party tm £m
Welr Minerals (India) Privats Ltd 2012 04 0.1
2011 04 04

18 Financial risk management objectives and policies
A desenplion of the Group's financial sk management objactives and polcies is provded n note 30 to the Group financial statements

Thesa financial nsk management objectives and pokces also apply to the Company
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Principal Companies of the Group
The pnncipal subsidiaries and joint ventures of the Group are as follows.

| -l

Gy o wewty i m

reghstration of Interest
Name Incomporstion 2012
Subsidiaries
Amancan Hydro Corporation USA 100 W
ErmaroTech Pumpsystems Inc usa 100
Gema Industrigumm AB Sweden 100
Linatax Rubber Products Sdn Bhd Malaysia 100
Mesa Manufactunng Ing Usa 100
Mutttfio Pumps Pty Lid Australia 100
Seaboard Hokdings Inc USA 100
Shengh Qilfield Weir Hightand Pumps Company Ltd China 80
Specalised Patroleurn Manufacturng Lid Scotiand 100
SPM Fow Control Inc UsSa 100
SPM Flow Control Lt Canada 100
Vulco S8A Chile 89
War Canada Inc Cangada 100
Walr do Brasi Ltda Brazil 100
Weir Engineenng Services Lid Scotland 100
Weg Floway Ing Usa 100
Weir Gabbionsta S haty 100
Woeir Haziaton ing USA 100
Wer indla Private Ltd India 100
Warr international Co Lid South Korea 80
Wer Mmnarals Afnca (Pty) Lid South Alnca 100
Weir Minerals Australia Ltd Australia 100
Werr Minerals Europe Lid England & Wales 100
Wer Mmerals Netherlands BV Neatherands 100
Novatach Holdings Inc USA 100
walr Power & Industnal France SAS France 100
War Sturry Group Inc USA 100
Weir Solutions FZE DCubal 100
Weir SOS Lwd The Bahemas 100
Werr Valves 8 Gontrols UK Litda™ England & Walag 100
Weur Valvas & Controls USA Inc USA 100
Wer Vatves & Controls {Suzhou) Co Ltd China 100
Yofiruts Engineenng Services SL Spaln 77
Joint ventures
Weir Arabian Metals Company Sauds Arabia 49
Wesco LLC UAE 49

* Company whose shares sr owned directly iy The Wok Group ALC

Tha Compeany has taken advantage of the exemplion under Section 410{2) of the Compandes Act 2006 by providing intormetion only in relation
10 subsidiary undertakings whose results or financel postion, in the epinon of the Directors, pnncipally affected the financal statéments

A complete Ist of subsiciary and associated undertakings 1s atlached to the annual return of the The Weur Group PLC filed at Comparues House

Group products
In this Report, the following trademarks ere registarad in oha or mora countries

WPRMANHatradamatdeu.rMma!stuﬂmWekGmmNManIPUd.CAVEXEaMmeo!W&MMMUd VULGO s a
trademnark of Vulco SA, LINATEX is & trademmark of Linatex Lid; SPM i3 a trodemark of S PM Row Control, inc; SEABOARD i a trademark of Seaboard
Intemational Inc NOVATECH Is a trademark of Novatech LLC, MESA Is a trademark of Mesa Manutacturing, Iinc: GABBIONETA, Is o treceman of Wair
Gebbeonela St WEIR OIL & GAS SERVICES is o trademark of Welr Engineerting Services Ltd ALLEN STEAM TURBINES is a trademark of Welr E
SaMcesle:AMERICANHYDROIsavadumrkoiAnmanHydeomorahon.ATWOOD&WRRILLandTHICEN'rHICamndemmWe&Vama
& Cantrots USA Inc: BDK Is & trademark of Weir indla Pvt Lid, BATLEY VALVE, BLAKEBORCUGH. HOPYINSONS and MAC VALVE are trademarks of Wak
Valves & Controls UK L1d, SARASIN-RSED and SEBIM are trademarks of Weir Pawer & Ingustral France SAS, WEMCC is a trademark of FLSmidth A/S
usadundnfimbywmpmmroﬂmugpanoﬁhewwﬁmPLC'WElRlsauadmrkostiEngimdngSemme
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Financial Statements

Shareholder information

Sharehoider enquiries

The Company’s registrars are

Computershare investor Services pic

The Pavillons

Bndgwater Road

Bnstol, BS99 62Z

Website www.investorcentre co uk/contactus
Telephona 0870 707 1402

Shareholder enquines relating to shareholding, dividend psyments, changs of addrass, loss of share certificate, etc should be addressed
to Computershare

investor Centre

Investor Centre is a free, secure share managemen! website provded by Computershare This servce allows you to view your share portioho
and see the latest markst price of your sharas. check your dandend payment and tax informabon, change your address, update payment
instructions and recerve your shareholder commumcations online To take edvantage of this senice please 10g i ot www investorcentre Co uk
and anter your Shareholder Reterence Number ('SRN) and Gompany Code WEP This information can be found on your share certrficate

or dhvidend tax woucher

Dividends

2012 final dvwdend

The directors have recommended a fina! dvidend of 30 Op per share for the 52 weeks ended 28 Decembar 2012 Paymernt of this dvidend
13 subject to approval at the 2013 Annual General Meeting Key dates relating to this dividend are given below

Ex dividend date 1 May 2013
Record date 3 May 2013
Fina) day for receipt of DRIP elections 9 May 2043
Annual General Mesting 1 May 2012
Payment data 31 May 2013
Dividend payments

You can choose 1o recave your dnidend m a numbar of ways Dmdends will automatcally be paid to you by cheque and sant to your
registered address unless you have chosen one of the options below

- Direct payment to your bank
Cash dividends can ba paid drectly to a UK bank or buliding society account This 1s more conversent and halps reduce the risk of cheques
becoming lost or delayed in the post To switch to this method of payment you can apply onbne at www investorcenire co uk or download
a drvidend mandate form trom the FAQ saction of the Company's website {welr co uk) under ‘Shareholder Infermation’ in the ‘Investor’
section Altematively, you can contact Computarshara, who will also be able to assst with any questions you may have A Consolidated
Tax Voucher (CTV'} detaiing all payments made throughout the tax year will then ba sent you once a year ether electronically or to your
registered address In 2013, the CTV will be dispatched with the November 2013 dvidend payment and contain the tax and payment
information for divdends paid dunng the 2013/2014 tax year

~ Dlividend Reinvestment Plan {'DRIP")
Tha Company affers shareholders the opporunity tc join the Computershare reguiated DRIP to use their ciwdend to purchase further
Warr Group shares Instead of recerving cash, sharehotders receive as many whole shares as can be bought with thekr dividend, taking
into account refated purchase costs Any residusl cash will be carried forward and added to thelr next gvidend It you wish to participate
in the DRIP, you can apply online a1 www investorcentre co.uk or alternatvely, you can complete a ORIP mandate form obtainable from
Computershare

- Qlobel Payment Service
It you Iive overseas, Computershare otters a Global Payment Servce which is avallable in certain countnas This may make t possile
to recenve dnvidends diract o your bank accountin your kocal cumency Pleasa note that a payment charge would be deducted from
each mndividual payment before conversion into your kcal currency This service can be set up al www investorcentre co.uk or by
contacting Computarshare

Capltal gains tax

For the purpose of capital gains tax, the market value of an ordinary share of The Welr Group PLC as at 31 March 1982 was 29 75p This
market value has baen adjusted to take acoount of the sub-dmsien of the share capiial whereby each ordmary share of 25p was sub-dvided
into two orcnary shares of 12 5p each on 28 June 1893 Rghts issues of ordinary shares took place in Apsil 1887 at 157p per share on the
basis of one new ordinary share for every seven ordinary shares hetd, in Juty 1990 at 250p per share on the bass of one new ordinary share
for every five ordinary shares hekd and in Seplermber 1894 at 252p per share on the basis of one new ordinary share for every four ordinary
shares heid
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Communications

Annual and interim Reports

The Wasr Group publishes an Annual and Intenm Report every yaar The Annual Report is sent to all shareholders who have atected to
rec:eive a hard copy through the post as e pnnted document unlgss the shareholder has chosen to receive e-communications (see below).
The intertm Raport Is published on the Company’s wabsite and a pnnted copy is avalable from the Company Secratary on request

E-communications

The Company offers shersholders the opportunity to access shareholder documents, such as Annual Reports and Notices of the AGM,
via e-communications rather than recemng prnted documents in the post To sign up for e-commumications, piease register at

www investarcenira.co uk. In order to do this, you will need your SRN which can be found on your share certificate or on your dividend
tax voucher Once registared, you will nead to change your mailing prefarence to e-commumnications and provide your emall address
We will then be abte to notify you by email as soon as ehargholder documants are gvaiable on the Compeny’s website

Company website

Shaneholders ane encouraged 1o visit the Company's corporate wabslite (weir ¢o Lk), winch containg & wealth of information about the Welr
Group The website includes information about the markets in which we operate, our strategy and business performance, recent news trom
the Group and product information The Irvestor section 18 a key source of informabon for shareholders, containing detas on the share price
our financial resufts, shareholkder meetings and dividends, as well as a 'Frequently asked questions’ section. Currert and past Annual and
tntenm Reports are also available to view and download

Share dealing services

Computershare provide Welr Group shareholders with a quick and easy way to buy or sell Weir Group sharas on the London Stock Exchange
Imemet share dealing comumussion i 1%, sutyect to a menomum charge of £30 In additon, stamp duty, currently 0 5%, is payable on purchasss
There is no nesd to open a trading account in order to deal. Real time dealing s avallable dunng market hours (08 00 to 18 30 Monday 10
Friday axciuding bank hobdays) in addition, there is a convenient taciiity to ptace your order outside of markat hours Up 10 90 day limit orders
are avallable for salas To access the service, log on to www-uk.computarshare com/investor/ShareDeaing.asp Shareholders shoulkd have
therr SRN avallable Thae SRN appears on share certficales and tax dvidend vouchers Please nole that, el present, this service s anly
available to shareholders in certaln European jurisdichons Please refer to the Computarshare wabsite for an up-to-date list of thess countnes

Telephone share dealing commission ts 1%, plus £35. In addibon, stamp duty currently 0.5%, is payable on purchases You can contact
Computarshare on 0870 703 0084 Shareholders should have their SAN roady when making the call The SRN appears on share certificates
and tax dvidend vouchers. Dateiled terms and condibons are available on request by tetephoning 0870 707 1402 Pleass note this service is,
at present onty avadable to shareholdars resident in tha UK and treland

These services are cffered on an exacution only basis and subject to tha applicable terms and conditions Computershare ivestor Services
plc Is authorised end reguiatad by the Financial Sarvices Authority

This is not a recommendation to buy, sell ¢r hold shares in The Wedr Group PLC  Shareholders who ers unsura of what action to teke shoutd
obtain ndependent financial advice Share values may go down as well as up which may result in a shareholder recening kiss than he/she
ongmally invested

Voting
Information on how you can vote electronically can be obtained through our registrars by visiting www nvastorcentre co uk/eproxy

Shareholder alerts

Unsolicited investment advice and fraud

Many companlas have become aware that their shareholders have recenved unsolcited phone calls Or COMeSPONABNCS CONComMmg
Irvestment mattars Share scams are often run from ‘boller rooms' where fraudsters cold-call Investors offering them worthless, overpriced
or gven non-existent sharas

These callers can be vary pereistent and extremely persuasive and ther activibes have resulied in considarable losses for some nvestors
Whilst usually by telephone, the high-pressure sales tectics can also come by email, post, word of mouth or at a seminar Sharehotders
are sovised to be very wary of any unsoticited adwice, oftars to buy shares at a discount, sell your sharas at a premium or oHers of free
company reparts

Il you receive any unsolicited investment aedvice

-~ Maks sure you get the correct namae of the parson and crgamsation and take a nota of any othar detalls they prowide, such as a telephone
number or address

~ Check that the caller 15 properly authonsad by the Finance Sarnces Authonty ((FSAY) by visting www i1sa.gov.ub/isaregister

- Report any approach from such orgamsations 1o the FSA using the share fraud reporting form at www lga gov uk/scams, where you can
also find out about the latest invesiment scams  You can also cafl the Consumer Helpiine on 0845 606 1234

- |f calls persist hang up

Please nots that If you deal with an unauthorised firm, you will not be ehgible to recene payment under the Financial Services
Compensation Scheme
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Glossary

AGM Annual General Mesting

Appleby EBT Employes benefit trust (Appleby Trust {Jersey) Lid)
Board The Board of Drectors of The Wen Group PLC
bps Basis poims

capax Caphal expenciture

Company The Weir Group PLC

Cwrector A Director of The Weir Group PLC

EBIT Eamings before intarest and tax

EBITA Earnings belore interesy, tax and emortisahion
EBITDA Earmings before intarest, tax, depreciation and amorlisation
EHS Emaronmean, heahh and satety

atastomer An glastic polymer used in pump bimngs

emarging markets

Asa-Pacefic, Socuth America, Africa and the Middle East

EPCs

Engineering, Procuramant and Construction Companies

EPS Eamings per share

Excellence Committees Walr Group Managasment Committees ensunng best practice

free cash Row Ne! cash flow generated from continuing operations excluding the cash impact in relation
o acqusihions, disposals and net proceads from/frepayments of borrowings

Group The Company together with its subsihanas

HR Human raésources

IAS Intermnational Accounting Standards

IFRS Intermnational Finenclal Reporting Standards

Independent auditors Ermnst & Young LLP

Input Orders received from customers

IS0 Intematienal Orgamsation tor Standardisation

Klalnwort EBT Employee benefit trust (Kiemwort Benson (Guemsey) Trustees Ltd)

like for ke On a consistant basis, excluding the Impact of ecquisitons

low carbon industries

Nuclear, wind, hydro, solar, hiomass and gecthermal industries

LTIP

Leng Term Incentive Plan

mill circult The various stages of extracting and processing ore

Qi & Gas Forum An Iniative 1o develop products and services for the North Amarican upstream oll end gas markats
by leveraging the expeartss of all three Wair divisions

operaling margin Operating profit including our share of resutls of joint ventures dnwded by revenue

ordinary shares The ordinary shares in the capital of the Company of 12 5p each

PBTA Profil befare lax and amorisation

Registrar Computarshare Investor Servicas plc

RaD Research and development

ROCE (ko for Ike)

Continuing operations EBIT {excluding Seaboard and Novatech EBIT and exceptonal items)
divided by average net assets excluding nat debt, pension dafich (net of deferred tax asset}
and Sesboard and Novatech net assats

RA UK Retall Pncas index

subsidiary An entity that is controlled ehher directly or indirectly, by the Company

TR Total Insdent Rate (medical treatment of any kind required by employees divided
by 200,000 hours worked)

TSR Total Shareholder Retum compnising dividends paxd on ordinary shares and the increase or decreass
in the markst pnce of ordinary shares

UK GAAP United Kingdom Generally Acceptad Accourting Practice

wTl Wast Texas Intermpdiate
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Financial Calendar

Ex-dividend data for final dividend
1 May 2013

Record date for final dividend
3 May 2013
Shareholders on the ragister at this date will receive the dividend

Annual General Mesting
1 May 2013

Final dividend paid
31 May 2013

Cautionary Statement

Thig Annual Report containg forward-looking statements with
raspect to the financial condition, operations and performance

of the Group By ther nature, thesa stataments ktvolve uncertamty
since future events and circumstances can cause results and
developments to ditter matarially from those anticipatad The
forward-looking statements reflect knowledge and mformation
available at the date of preparation of this Annual Report and the
Company undertakes ho obligation to update these lorwand-locking
stataments Nothing i this Annual Report should be construed

as a profit iorecas!

Registered Office and Company Number
Ciydesdale Bank Exchanga

20 Watarioo Strest

Glasgow G2 608

Scotland

Reglstered m Scotland

Company Number 2034

It s important that our Annuat Report Is produced i an
emvronmenially responsible manner, including the sourcing of
matanals The Annual Report Is pnnted in the UK by CP1 Colour,
& Carbon Neutral printing company using vegetable-based Inks
The matgnal i Symbol Freelife Sabn joover) and Arcoprt EW ftaxt).
The printer and paper manufacturing mill both have ISO 14001
eccraditation for amironmental managemnsnt.
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