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Directors’ report

The directors present their report and audited accounts for the year ended 31 March 2007

Principal activity, business review and future developments

The company was formerly the parent company of Johnson Matthey Ceramcs Overseas Limuted which owned certamn
overseas operations of the Johnson Matthey group which were engaged in the manufacture and supply of decorative
products and associated raw materials for ceramcs and glass

On 28 February 2007 the Johnson Matthey group sold 1ts Ceramucs Division to Endeka Ceramics group established by
Pamplona Capital Partners I, IP, a private equity mvestment fund This included the sale of all of the company’s
subsidianes

Change of name
On 17 May 2007 the company changed its name from Johnson Matthey Ceramcs Limted to Johnson Matthey {CM)

Limuted
Results and dividends

The company’s profit for the year ended 31 March 2007 15 £91 1 mulbon (2006 £6 2 mullion} The profit and loss
account 15 set out on page 4 The directors do not recommend payment of a dividend (2006 £ ml)

Directors and their interests
The directors who served dunng the year were as follows

I B C Huddart
D W Morgan
J N Sheldnck

None of the directors had any mnterest 1n the share capital of the company at any time during the year

The mterests of Mr D W Morgan and Mr J N Sheldnick in the share capital of Johnson Matthey Plc, the company’s
parent company, are disclosed mn that company’s annual report (note 12)

The 1nterests of the other directors in the £1 ordinary shares of Johnson Matthey Plc were

31 March 31 March

2007 2006

I B C Huddart 2,280 1,917
Individual holdings under the Johnson Matthey Plc executive share option scheme were

31 March Granted 31 March

2006 2007

1B C Huddart 13,667 3,008 16,675

No director had any 1nterest 1n any material contract with the company at any time dunng the year

Directors’ indemnities

The ultimate parent company, Johnson Matthey Plc, has granted mndemmnities 1n favour of the directors under Deed
Polls These provisions were n force duning the year ended 31 March 2007 and remain 1n force at the date of this
report

Disclosure of information to auditors

So far as each person currently serving as a director of the company at the date this report 15 approved 1s aware, there 15
no relevant audit information of which the company’s auditors are unaware and each director hereby confirms that he
has taken all the steps that he ought to have taken as a durector 1n order to make lhmself aware of any relevant audit
mformation and to establish that the company’s audators are aware of that information
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Directors’ report (continued)

Responsibility of the directors for the preparation of the directors’ report and the accounts
The directors are responsible for prepaning the directors’ report and the accounts 1 accordance with applicable law and

regulations

Company law requires the directors to prepare accounts for each financial year Under that law the directors have
elected to prepare the accounts 1n accordance with UK accounting standards The accounts are required to give a true
and fair view of the state of affairs of the company and of the profit or loss for that period In prepanng those accounts
the directors are requured to

= select smitable accounting policies and apply them consistently,
» make judgements and estimates that are reasonable and prudent,

* state whether applicable accounting standards have been followed, subject to any matenal departures disclosed
and explained 1n the accounts, and

®  prepare the accounts on the going concern basis unless 1t 1s mappropnate to presume that the company will
continue 1n busmess

The directors are responsible for keeping proper accounting records which disclose with reasonable accuracy at any
tume the financial position of the company and to enable them to ensure that the accounts comply with the Companies
Act 1985 They have general responsibility for taking such steps as are reasonably open to them: to safeguard the assets
of the company and to prevent and detect fraud and other irregulanties

By order of the board

ES  a—

S Farrant
Company Secretary
18 January 2008
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Independent auditors’ report
to the members of Johnson Matthey (CM) Linuted

We have audited the accounts of Johnson Matthey (CM) Limuted for the year ended 31 March 2007 which compnise the
profit and loss account, the balance sheet, and the related notes These accounts have been prepared under the
accounting pelicies set out therein

Thus report 15 made solely to the company's members, as a body, i accordance with section 235 of the Companies Act
1985 Our audit work has been undertaken so that we mught state to the company's members those matters we are
requured to state to them 1n an auditor's report and for no other purpose To the fullest extent permutted 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 opimons we have formed

Respective responsibilities of directors and auditors

The directors' responsibilities for preparing the accounts in accordance with applicable law and UK Accounting
Standards (UK Generally Accepted Accounting Practice) are set out m the Statement of Directors' Responsibilites on
page 2

Our responsibility 1s to audit the accounts in accordance with relevant legal and regulatory requirements and
International Standards on Auditing (UK and Ireland)

We report to you our opmion as to whether the accounts give a true and fairr view and are properly prepared
accordance with the Companies Act 1985 We also report to you whether 1n our opimion the information given in the
Drrectors' Report 1s consistent with the accounts

In addibon we report to you 1if, 1n our opimon, the company has not kept proper accounting records, 1f we have not
received all the information and explanations we require for our audit, or if information specified by law regarding
directors' rermuneration and other transactions 1s not disclosed

We read the Directors' Report and consider the unplications for our report if we become aware of any apparent
musstatements within 1t

Basis of audit opinion

We conducted our audit in accordance with International Standards on Auditing (UK and [reland) 1ssued by the
Auditing Practices Board An audit includes examination, on a test basis, of evidence relevant to the amounts and
disclosures 1n the accounts It also mcludes an assessment of the sigmificant estimates and judgments made by the
directors 1n the preparation of the accounts, and of whether the accounting policies are appropnate to the company's
circumstances, consistently applied and adequately disclosed

We planned and performed our audit so as to obtan all the information and explanations which we considered
necessary In order to provide us with sufficient evidence to give reasonable assurance that the accounts are free from
matenal musstatement, whether caused by fraud or other irregularity or error In forming our opmmon we also evaluated
the overall adequacy of the presentation of information 1n the accounts

Opinion
In our opimon

*  the accounts give a true and fair view, 1 accordance with UK Generally Accepted Accounting Practice, of the
state of the company’s affairs as at 31 March 2007 and of its profit for the year then ended,

= the accouats have been properly prepared in accordance with the Compames Act 1985, and

* the information given 1n the Directors' Report 1s consistent with the accounts

Lrr7¢ g6 P

KPMG Audit Ple
Chartered Accountants
Registered Auditor

8 Salisbury Square
London EC4Y 8BB

24 fM..? loop
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Profit and loss account
For the year ended 31 March 2007

Income from shares in group undertakings

Net interest .
Profit on disposal of subsidiary undertakings
Profit on ordinary activities before taxation

Taxation

Profit for the year

There were no other recogmsed gains or losses during the year

The accompanying notes are an mtegral part of the accounts

Notes

10

4
2007 2006
£ mullion £ mallion
523 -
10.6 86
314 -
94.3 86
{3.2) 24
91.1 62
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Balance sheet
As at 31 March 2007

Fixed assets

Investments 1in subsidiaries

Current assets
Debtors amounts owed by ulhimate parent company

Short term 1nvestments

Creditors: amounts falling due within one year
Current corporation tax

Other creditors

Total assets less current habilities

Creditors: amounts falling due after more than one year
Net assets
Capital and reserves

Called up share capital
Profit and loss account

Shareholders’ funds

5
2007 2006
Notes £ mullion £ mulhon
4 - 299
3344 2122
5 0.5 05
334.9 2127
9.0) (85)
0.7 -
(9.7) (85)
325.2 234 1
6 (130.0) (1300)
195.2 1041
7 199.0 199 0
(3.8) (94 9)
9 195.2 104 1

The accounts were approved by the Board on 18 January 2008 and signed on 1its behalf by

AFRN-TRY

J N Sheldrick
Dhrector

The accompanying notes are an mtegral part of the accounts
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Accounting policies
For the year ended 31 March 2007

Accounting convention
The accounts are prepared 1n accordance with applicable accounting standards under the historical cost convention

Basis of preparation

The company has taken advantage of the exemption from preparing consolidated accounts afforded by sectzon 228 of
the Compames Act 1985 because 1t 1s a wholly owned subsidiary of Johnson Matthey Plc which prepares consolidated
accounts that are publicly available (note 12) Accordingly, these accounts present information about the company as an
individual undertaking and not about its group

The company 15 also on thus basis exempt from the requirement of Financial Reporting Standard (FRS) 1 (Revised) -
*“Cash Flow Statements” to present a cash flow statement

Investments
Fixed asset investments are stated at cost less provision for impairment

Short term investments are stated at the lower of cost, option price and net realisable value

Taxation
Corporation tax payabie 1s provided on taxable profits at the current rate

Foreign currencies
Transachons m foreign currencies during the year are translated into sterling at the rate of exchange ruling at the date of

the transaction

Assets and habihities denominated in foreign currencies are translated into sterling at year end exchange rates and any
exchange differences ansing thereon are taken to the profit and loss account
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Notes to the accounts

For the year ended 31 March 2007

1. Net interest

Interest recervable from group compames
External interest payable

Net interest

2. Profit on ordinary activities before taxation

7

2007 2006

£ nullion £ million
10.6 93

- 07

10.6 86

The durectors are remunerated by the ulimate parent company None of the directors exercised share options in
the ultimate parent company and two of the directors received shares under the ultimate parent company long

term mncentive plan

Audit fees are bomne by the ultimate parent company

3. Taxation

Analysis of tax charge in the year

UK corporation tax con profits for the year

Factors affecting tax charge for the year

Profit an ordinary activities before taxation

Taxation charge at UK corporation tax rate of 30% (2006 30%)
Effects of

Adjustments for prior years
Dividends covered by double tax rehef/ non taxable dividend

Tax free disposal of subsidiaries

Current tax charge for the year

No provision for deferred tax 1s required

2007 2006

£ millhion £ milhion

3.2 24

94.3 86

28.3 26

- 02)
(15.7) -
(9.4) -

32 24
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Notes to the accounts

For the year ended 31 March 2007

4, Fixed assets — immvestments 1n subsidiaries
£ mullion
Cost and net book value
At beginning of the year 299
Addittons (see note 10) 933
Capital reduction (20 1)
Disposals (see note 10) (103 1)

At end the year -

On 27 February 2007 a capital reduction was made by Johnson Matthey Cerarmics Overseas Limited The
mvestment in Johnson Matthey Cerarmucs Overseas Luntted was reduced to £9 8 mallion

As at 31 March 2007 the company had no subsidiary undertakings (note 10)

5. Short term investments
2007 2006
£ mllion £ mailion
Employee share ownership trust (ESOT) 0.5 05

The ESOT holds 92,104 shares (2006 92,104) in 1ts ultimate parent company and Cookson Group plc which have
not yet vested unconditionally in employees

The shares were purchased m the open market and are held in trust for employees who were granted share
options 1n September 1997 under the company’s executive share option scheme The purchase of the shares was
financed by loans from the company At 31 March 2007 the market value of the shares was £1 2 mullion (2006
£1 0 nultion)

The shares are valued at the lower of cost, option price and net realisable value Admumstration costs of the
ESOT are expensed as mcurred Computershare Trustees (CI) Limuted, as trustee for the ESOT, has waived 1ts
dividend entitlement on the shares in the ulhmate parent company
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Notes to the accounts

For the year ended 31 March 2007

6. Creditors: amounts falling due after more than one year

Convertible loan stock, due after five years

9

L ]
2007 2006
£ mullion £ mllion
130.0 1300

The notes shall, at the option of the holder, be convertible at par mto ordinary shares at any time The convertible

loan stock 1s denomunated 1n sterling and 13 not subject to interest

7. Called up share capital

Allotted, called up

Authonsed and fully paid
Number £ million Number £ mallion
Ordinary shares of £1 each
At beginning and end of year 365,000,000 3690 199,000,000 1990
Preference shares of £1 each
At begmmnng and end of year 231,000,000 2310 - -
8. Profit and loss account
£ mullion
At begimning of year (54 9)
Profit for the year 911
At end of year (3.8
9. Movement in shareholders® funds
2007 2006
£ mallion £ million
Profit for the year 91.1 62
Opening shareholders’ funds 104.1 979
Closing shareholders® funds 195.2 104 §
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Notes to the accounts

For the year ended 31 March 2007

10.

11.

12,

Acquisitions and disposals

On 31 January 2007 the company purchased the entire share capital of Johnson Matthey Ceramucs SpA for £27 5
rmllion from Johnson Matthey Cerammcs Overseas Limited

On 16 February 2007 the company purchased the entire share capital of Johnson Matthey Ceramuca (Portugal)
Lda for £2 5 mullion Johnson Matthey Ceramics Overseas Limuted

On 26 February 2007 the company purchased the entire share capital of Johnson Matthey Ceramucs S A for
£49 5 mullion and Microcina Holdings Brasil Ltda for £13 8m from Johnson Matthey Ceramics Overseas
Limuted

On 28 February 2007 the Johnson Matthey group sold its Ceramics Diviston to Endeka Ceramics group
established by Pamplona Capital Partners I, IP, a private equity mvestment fund This included the sale of all the
company’s subsidianies for a total cash consideration of £135 1million, with a £0 6 mullion refund cutstanding,
giving nise to a profit on disposal of £31 4m. The subsidianes were,-

Johnson Matthey Ceramcs Overseas Limuted
Johnson Matthey Ceramcs SpA

Johnson Matthey Ceramica (Portugal) Lda
Johnson Matthey Ceramucs S A

Microcimna Holdings Brasil Ltda

Related party transactions

As the company 1s a wholly owned subsidiary of Johnson Matthey Plc, the company has taken advantage of the
exemption contained tn Financial Reporting Standard 8 and has therefore not disclosed transactions or balances
with entities which form part of the Johnson Matthey group

There were no other related party transactions during the year
Ultimate parent company

The company’s ultimate parent company 1s Johnson Matthey Plc The consolidated accounts of Johnson Matthey
Plc, are available to the public and may be obtamned from 40-42 Hatton Garden, London ECIN §EE




