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Norcros supplies high quality and innovative
showers, ceramic wall and floor tiles and
related products. We have three complementary
UK businesses: Triton Showers, Johnson Tiles
and Norcros Adhesives as well as significant
operations in South Africa and interests

in Australia.

Our businesses have a long, successful track record of serving consumers, architects,
designers, retailers and wholesalers. Our emphasis is on innovation, quality and service
combined with a strong understanding of our customers’ needs. We invest significantly
and continuously in our people and processes. We are a substantial group with
consistent, high quality standards and considerable resources. We aim to use

our strong brands, our innovative products and our leading market positions

to drive investment returns and shareholder value,
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Highlights

« Group revenue increased by 15.6% to £196.1m (2010:; £169.6m)

o Group trading profits of £11.7m (2010: £7.3m) were 60.3% ahead
of the prior year

+ Investment in products and processes has driven increased revenue
and market share gains

« Decisive management actions resulted in a return to profitability
in South Africa

 The Board is recommending a final dividend of 0.24p per share
in addition to the interim dividend of 0.12p per share

Cash generated Net debt (before
Revenue Trading profit---- from operations prepaid finance costs)

|
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£196.1m £11.7m £10.8m £12.4m

2011 £196 1m 2011 £117m 2011 £108m 2011 £12 4m
2010 €£1696m 2010 £7 3m 2010 £106m 2010 £18 9m
2009 E1542Zm 2008 £70m 2009 E68m 2009 £461m
2008 £1679m 2008 £160m 2008 EI137m 2008 E£469m
2007 £1624m 2007 £153m 2007 E141m 2007 €£117 1m

* Trading profit is defined as operating profi before exceptional items and other operating income

Visit us online

We are committed to
communication with
all shareholders.

Visit www.norcros.com
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Norcros:
At a glance

Our focus is on making and selling
great showers, tiles-and adhesives.
We have a leading position in the
UK and a strong presence overseas.

We design, manufacture and distribute Our strategy

our products, either to businesses or . .
direct to consumers We have a leading DEdICBtIOI’I *
position in the UK market and have Innovation e
significant tile and adhesive operations

IN South Africa, as well as operations Excellence e
in Australia. Read more on page 7
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Where we operate

We organise our Group into three geographic areas the

UK, South Africa and the Rest of the World This gives

us a combination of well established businesses with strong
market positions and growth opportunities in new markets

58 1%

Revenue - UK

ey

36 9%

Revenue - South Africa

50%

Revenvue - Rest of the World

£114.0m

+11 0%

£72.4m

+22 7%

£9.7m

+22 8%

Triton Market leader in the manufacture
and marketing of showers with a strong
posiion In electnic showers and an
INcreasing presence i mixer Showers,
Tnton also exports products to the Insh
Republic and other overseas markets

Johnson Tiles Leading manufacturer
and supplier of ceramic tiles

Norcros Adhesives Manufacturer
and supplier of adhesives, grouts, surface
preparation and aftercare products for
frang ceramic and porcelan tiles, mosaics,
natural stone and marble

More information on pages 8 and 9 »

We are a leading manufacturer of
ceramic tiles and adhesives and a
leading retaller of these and associated
products such as sanitary ware under the
“Johnson™, “Tile Afnca” and “TAL" brands

More information on pages 10 and 11 »

The Group has a wholly-owned
substdiary in Austraha seling tiles
under the 'Johnson” brand

More information on page 12 -
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Chairman’s statement

Strategic investment in our businesses has
enabled us to make significant market share
gains in both the UK and South Africa.

John Brown Chairman

Summary
¢ Revenue for the year increased by 15 6%
to £196 1m

« Trading profit of £11 7m s 60 3% ahead
of last year

» Restored progressive dwidend pohcy

Well positioned to make further progress

Strategic mvestments have dniven
market share gains

Group benchmark prohit before taxation s
defined as profit before taxaton, exceptional
items, amortisation of costs of raising tinance,
movement on farr value of dervative nancia!
tnstruments, discounting of propery lease
prowsions finance costs relating to pension
schemes and the Group s share of post-tax
results from s associate undertakings

| am pleased to report a strong set of results
for the year ended 31 March 2011, shead
of market expectations, with encouraging
progress made across ail our businesses

Strategic investment tn our businesses
has enabled us to make significant market
share gains in both the UK and South Africa
aganst an economic environment which
continues 1o be challenging

Performance in our UK businesses was
strong with new product iritrbtuctions and
targeted sales and marketing imitiatives
driving market share gains In South Africa,
decisive management actions to improve
operational efficiencies and to invest in sales
and marketing mitatives have resutted in
areturn to profitability

Results
The pernod under review consisted of
53 weeks compared to 52 weeks last year

Group revenue increased by 15 6% to
£1961m (2010 £169 6m) Group revenue
on a constant currency like for like number
of weeks basis was 8 3% higher, reflacting
the relative strength of the South Afncan
Rand and the Australian Dollar to Sterling

Group trading profits of £11 7m (2010 £7 3m)
were 60 3% ahead of the pror year

The Group reports exceptional charges for
the year of £11m (2010 £8 2my), with property
prowisions relating to onerous leases being
{argely offset by gains on the disposal of a
25% stake in Beaumont Tiles in Austrahia
and a past service pension credrit

Group benchmark profit before taxation®
was £10 2m (2010 £3 4m) as aresult of the
Group's significantly improved trading
performance and reduced finance costs
Profit before tax was £7 5m (2010 loss
of £10 0m)

Basic earnings per share as reported
was 12p (2010 losses of 3 4p) and
basic benchmark earmngs per share
was 16p (2010 12p)

Net cash generated from operations in the
penod was £10 8m (2010 £10 6m) with the
impact of increased revenues an working
capital largely counterbalancing the trading
improvement Capital expenditure at

£6 3m (2010 £3 9m)} included new product
development at Tnton, addittonal capacity in
UK Tiles, further expanston of the UK Adhesive
manufactunng facility and further manufactunng
plant and store Investment In South Afnca

Net debt (before prepaid finance costs)
at 31 March 2011 reduced to £12 4m
(2010 £18 9m) and leverage measured
as net debt/EBITDA was O 7 times with
all banking covenants met

The UK defined benefit pension scheme
valuation calculated under IAS 19 resulted

In a reduced defioit of £7 0m (2010 £9 3m)
This reflected higher market asset values and
the benefit of the move to using CPl rather
than RPI for increases in deferred pensions,
partially offset by an increase in habilities due
to a dechine In the applicable discount rate

Dividend

As a result of the strong financial position and
encouraging trading performance of the Group,
and in ine with our stated intention to restore
a progressive dividend policy, the Board s
recommending a final dividend of O 24p per
share in addiion to the interim dividend of 012p
per share which was paid on 7 January 2011
The dradend, if approved at the Annual General
Meeting, will be payable on 2 August 2011 to
shareholders on the register on 1 July 2011
The shares will be quoted ex-dwvidend on
29 June 2011
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Post balance sheet event

On 31 May 2011 an agreement was reached
with CIP Property (AIPT) Limited, Digica
Group Finance Limited and Computacenier
{UK) Limited for Norcros to exit its lease
obligations at Springwood Drive, Brantree,
Essex six years early The Group has made
a total cash payment including costs

of £7 8m and anticipates making an
annuzlised cash saving of £3 3m

Board changes

Nick Kelsall took over as Group Chief
Executive on 1 Apnl 2011, succeeding

Joe Matthews Joe remains an Executive
Director of the Group until his retirement

in July 2011 The Board would like to thank
Joe for his long and very substanttal
contribution to the Group

The Board undertook an extensive search
for a new Group Finance Director and on

18 March 2011 appointed Martin Payne
Martin has most recently held senior inancial
positions at JCB, the construction equipment
manutacturer, and IMi plc, the FTSE 100

engineer Earlier in bus career he spent
six years as finance director of H&R Johnson
Tiles Lirited, a subs:diary of Norcros

Employees

This strong set of results could not have been
achieved without the talent, hard work, and
comrmitment of all our employees On behalt
of the Board | would like to thank everycne
in the Group for therr continuing support

Summary and outlook

Ag has been widely reported, consumer and
business confidence in the UK and South Afnca
1s weak and expected to rernain so for some
time, although some general economic
recovery is forecast Despite this economic
envirenment, our businesses are performng
well with management commutted to a
"self-help strategy”, focusing on market share
gain and improving operational efficiencies,
parbicularly i South Afnca We believe that
the investment undertaken both in capital
projects and new product development wili
continue to give the Group forward impetus

The strength of our product and service
proposttion has more than ofiset the weak
market environment resulting in Group
revenues, on a canstant currency basis,
far the first ine weeks of the current
financial year being in line with market
expectations The strength of our market
positions, the good progress already made
and the shape of our balance sheet put us
in a good posihon to rmake further progress
n 201112

J E. Brown
Chairman
23 June 2011

1BDA D) JO MBIAIY
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Busines_s review:
Our business and strategy

The strength of our market positions, the good
progress already made and the shape of our
balance sheet put us in a good position to make
further progress in 2011/12.

Our business

Nick Kelsall Group Chief Executive

Martin Payne Group Fithance Director

Norcros 1s a focused group engaged in the
design manufacture and sale of sefected
home consumer products The Group
operates in three geographical areas

UK
In the UK the Group operates through three
complementary businesses

Tnton 1s the UK market leader in the
manufacture and marketing of domestic
showers, with a leading posihon in electnc
showers and a sigreficant presence In mixer
and power showers Triton also exports
showers to a number of overseas markets,

Johnson Tiles s & leading manufacturer
and supplier of ceramic tiles in the UK and
operates across all sectors of the UK
market, serving both the DIY accounts and
the trade through a long established
national distnbution network 1t also exports
to selected overseas markets, and

Norcros Adhesives 1s a UK manufacturer
and supplier of adhesives, grouts, surface
preparation and aftercare products for
fixing ceramic and porcetain tles, mosaics,
natural stone and marble

South Africa

In South Afnca Norcros operates through
three business umits and 1s a leading
manufacturer and retaller of cerarnic tiles
and adhesives with a complementary
sanitary ware offenng under the “Johnson”,
“Tile Afnca™ and "TAL™ brands

— Tite Afnca (TAF) operates a chain of retar
stores focused on ceramic tile and
asscciated products such as showers
and sanitary ware, and sources products
directly from Johnson Tiles South Africa
(JTSA) and also from a number of
independent local and overseas
manufacturers,

- JTSA manufactures ceramic and
porcelain tiles for supply to the TAF
stores and other independent retallers,
distnbutors and contractors, and

— TAL manufactures industrial, building
and tile adhesives, distnbuted through
a range of channels, Including TAF

Rest of the World

The Group has a wholly-owned subsidiary
in Austraha selling tiles under the
‘Johnson" brand
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Strategy

Triton Showers

Tnton i1s well posiioned to benefit from
the long-term growth in the shower
market, bulding onits high quality
product range, consumer brand loyalty
and strong service capability Future
long-term growth is expected to be
actueved through

» the continued growth of the UK
shower market through increased
penetrahon and a shortermg in the
replacement cycle,

« market share gains in the
UK mixer shower market

e a comprehensive new product
development programme targeted
at the commercial care and
retall segments,

= continued investment in market
and brand development and

« the maintenance of a supenor
service ethos

Key performance indicators

Johnson Tiles
Future revenue growth in Johnson Tiles
15 expected to be achieved through

= an emphasis on design and
product developrment,

= continued growth in a share of the
UK specihication sector,

e focused sales and marketing
programmes targeted at the trade,
retanl and selected export markets,

a strong emphasis on
competitiveness and the
mantenance of close relations
wath our customer base, and

consistently delivering exceflent
customer service

South Africa

Future long-term growth of
Noreros South Africa i1s expected
to be realised through

» renewed growth of the South Afrncan
tile market

« the expansion and refurbishment
of the TAF estate,

o investrment In marketing and
advertising {0 increase the brand
awareness of TAF TAL and Johnson,

investment in new product
development and cperatonal
Iimprovement programmes, and

a continued emphasis on
supenor customer service,
supply chain improvernents
and increased efficiencies

The Board of Directors monitors the Company’s progress against its strategic objectives and hnancial performances of its operations

For more on KPls see page 17

Revenue

Trading profit

Benchmark profit before tax

£196-1m +8%" £11.7m +70%" £10.2m +200%

Net debt (before prepatd finance costsy  Benchmark earnings per share

Cash generated from operations

£12.4M 5 1.6P 53

£10.8m .

= Adjsted for 2010711 being a 53 week penod and constant curencies

** Adusted for constant currences

1834 BY} JO MAIARY
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Business review:
Overview: United Kingdom

Higher revenues and increased gross margins
In all of our UK businesses allowed us to invest
significantly in new product development, sales
and marketing resource and new capacity.

United Kingdom operations

Stoke on Trent
Nuneaton

Revenue

£114.0m

+11%

2010 £1027m

Operations

« Triton Showers
« Johnson Tiles
« Norcros Adhesives

United Kingdom

Our market leading products, stingent cost
controls and strong brand reputaton have
enabled us to remain highly competitive
and to make market share gains in
continuing tough market conditions. .
Turnover was up 11 0% to £114 Om

{2010 £102 7m) or 9 0% on a like for ke
number of weeks basis Higher revenues and
Increased gross margins in all of our UK
businesses allowed us to invest significantly
in new product development, sales and
marketing resource and new capacity
These investments account for the flat
trading profit achieved this year of £11 6m
(2010 £11 6m) We are now very well placed
to take advantage of epportunities, in terms
of growing sales, winning new customers
and continuing to take market share from
our competitors

Triton Showers

Tnton, the UK market's leading domestic
shower business, has delivered another
year of strong profits and cash generation
In a weak market, It succeeded in generating
net sales growth of 4 7% on a like for like
number of weeks basis, with UK revenues
accounting for all of this growth Ireland is
a significant export market for Tnton and
flat revenues mn this market I1s significant,
coming as it does after three consecutive
years of decline ansing from the particulary
ditiicult economic condittons

In the UK revenue growth came from all
parts of the business We strengthened our
position duning the year, dnven by our strong
brand, high qualty products at affordable
prices and emphasis on customer service

We are now a significant suppler to all the
major DIY and home shopping retallers and
continue to be aleading player in the frade
sector Our decision to focus on ease and
speed of fit for installers, and on ongoing
techmcat support, including the increasing
use of social media apphcations, 1s beginning
to show rewards This year we once agamn
launched a number of new shower products,
each one carefully taslored towards a specific
marketplace or customer profile

Gross margins have improved despite cost
pressures particularly in copper and plastcs
These pricing pressures have been offset by
a relentless focus on cost control within the
business, both in terms of defivenng enhanced
product features at lower cost and in driving
operational efficiencies Whilst increased
investment in new product and marketing
programmes has held back trading profit
growth, it has made the business stronger
and better placed to further increase
profitability and market share
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Johnson Tiles

Johnson Tiles 1s a leading ceramic tite
manufacturer in the LUK and a market leader
in the supply of both own manufactured
and imported tles o a diverse range of UK
channels such as consumey, housebuilder, and
both public and private sector specifications
Johnson Tiles 1s also the ieading UK exporter
of lles

Revenue in Johnson Tiles grew this year by
12 4% on aiike for ke number of weeks basis
UK revenues increased 16 7% on a like for
Ike number of weeks basis, a performance
made all the more impressive by having
been achieved in a dedining market This
excephonal performance has been dnven

by tocusing on the core values of desigring and
developing high quality products, delivering
excellent customer service and backing this
up with strong customer relationships

Export revenues, however, declined 101% on
a like for kke number of weeks basis pnmanty
reflecting supply issues into the Middle East
which arose as a result of disruption in
service frorm a number of our European
suppliers This performance was partly offset
by a strong performance in North Amenca

Dunng the year we invested further m “inkjet
printing technology” which enables us

to produce high quality designs which
replicate the texture, shades, cotour and
charactenstics of natural matenals such as
granite, mestone, slate, stone and marble
These designs have been exiremely weil
receved in our target markets We now
have the capacity to Inkjet print two thirds
of our output and have appomted a Creative
Director {o further drive the development

and improve the design of our product
offering Our private sector specaification
clients have benefited from a recent
refurbishment of our Matenal Lab design
studic Material Lab continues to be the
venue of choice for architects and intenor
designers based in Central London To support
these nvestments we have further upgraded
product and marketing support matenals,
especally for the Absolute product portiolio
which is targeted at the contract market

As a result of cur strong new products

and market leading positions, as well as the
demise of a number of UK and European
competitors, we are seeing a significant
growth in dermand for our UK manulactured
products In order to take advantage of this
we have invested £2 4mn a new kiln in our
factory in Stoke-on-Trent This kiln will Increase
our UK capacity by some 35%, supportng both
exishing and tuture volume growth The kiln
was fully commissioned in March 2011 and 1s
expected to actueve required cutput rates

by June 201

Whilst we expect that market conditons wall
continue to be difficult, we believe that we
have built an excellent plattorm for profitable
growth in Johnson Tiles

Norcros Adhesives

Norcros Adhesives makes adhesve products
for ceramec tile fixing, as well as associated
products for floor tile fixing

We achieved a significant increase in sales,
up 31% versus last year on a like for ke
number of weeks basis, despite challenging
market conditons  This was achieved by
allocating additional resources to dnve

marketing and sales, which resuited in the
addiion of several impaortant accounts to
our retained chent portfolio

The installation of a £1m, fully automated
plant for the manufacture of ready-mix
adhesive products in ocur production faciity
n Stoke-on-Trent was completed in
February 2011 This investment means

that m-house manufactured products now
account far over 90% of sales, improving
market competitiveness

Trading profit was maintained in hne with
last year despite increased nvestment in
capacity, new products and addiionat sales
resource These investments mean that the
business 1s now well placed to take advantage
of further growth opportunities and to benefit
from economies of scale

[ REX]
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Business review:
Overview: South Africa

Despite weak markets and global cost
pressures, our South African business
returned to profitability in the year.

Revenue

£72.4m

+22.7%

2010 £590m

Operations

» Tile Africa
+ TAL Adhesives
» Johnson Tiles

South Africa

Our South Afncan business raised productmty
and its business performance as a result
of operational improvements implemented
in the second half of fast year by the new
management team Despite weak markets.
and global cost pressures, our South African
business returned to profitability 1n the year

Revenues grew 22 7% to £72 4m

{2010 £59 Om), or 7 6% on a constant
currency ke tor ikke number of weeks
basis, with all three divisions contributing
positively to this growth Margins also rose
in all three divisions as a result of a greater
focus on operational efficiency, improved
procurerment procedures, better product
formulations ang a more profitable sales
mix Particularly pleasing was the strong
revenue growth from independent customers
both locally and i sub-Saharan Afnca

Trading profits of £0 2m were reported
agamst a £3 7m loss last year Thisis a
sigrificant turnaround and an important
step in restoring acceptable profit margins

Tile Africa

Tile Alnca grew revenue 5 8% on a constant
currency ke for ke number of weeks basis
This was driven by improved product
offenng, marketing and brand penetration

Higher margins and cost savings relating In
part to the store closures in the previous year
contnbuted to a significant improvement in
trading performance We believe that this

progress can be sustained as we continue
to focus on the key areas of product
development, marketing and strong
customer servica

Tile Afnca continued to upgrade its existing
store portfolio to the "Lifestyle ' intenior
design concept as part of our drive to bnng
consistency to our offering, and improve
the customer experience Four more stores
were successfully upgraded to the Lifestyle
specificagion in the year and we mtend to
upgrade a further four stores in the current
year, bnnging the number of Lifestyle formats
to 27 out of a total of 31 stores by 2012

We closed one underperforming store in the
year and intend to open one new store in the
current year

We currently have four franctuse stores

and will use this format to drive our growth
Inta Africa and smaller outlying regions
of South Afnca We aim to open two new
franchise stores in South Afnca and new
franchise stores in Botswana and Swaziland
n the current year
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Good progress has been made in our
product offenng with improved products
being introduced to our stores in the first
half of ttus year Early results suggest that
these products are being well received and
will continue to dnve our organic sales growth
in the year ahead Tite Afnca continues to grow
s marketing representation and made further
progress In the past year as we grew our
exposure, particularty on natonal television

Despite the non-residential segment
remaiming under sigmficant pressure, our
contracts dwision delivered another strong
performance by improving our offering and
broadering our customer base

TAL Adhesives

TAL, our adhesives division, delivered
another strong performance in a very
competiive market on the back of good
procurement savings, improved product
formutations, new product launches and

an expanded customer base Revenue grew
9 2% on a constant currency like for ke
number of weeks basis This growth in sales,
together with Improved margins saw trading
proit increase significantly

The key drivers of this strong performance
were the strengthening of our rapid set offenng
and new business won in both South Afnca
and exports Excellent progress was made
in secunng new independent business in
the year and the introduction of a dedicated
export team earlier in the year helped export
sales grow 59% in the second half

Our bullding products dmsion delivered
moderate growth from a low base and we
are on frack to launch a new and expanded
product offering in the second half of this
year which should improve TAL's position
in this market

Our industnal adhesives dvision delivered
steady growth despite strong compettive
pressure from importers of finished goods
as the Rand strengthened Margins came
under pressure as a result of both this and
warldwide shortages of key raw maternals
We are currently engaged in re-branding
this division as we continue in our drive to
create a sustanable business unit able to
compete in the industinal adhesive market

Our intention 15 to continue to INcrease
TALs market share as a result of accelerated
introduction of new products and targeted
entry Into local retad segments as well further
expansicn INto neighbounng countnes

Johnson Tiles South Africa
Management actions taken durning the
year to improve operational efficiencies

in Johnson Tiles South Ainca saw trading
losses halve Revenues grew by 18 2% in
the independent sector (customers outside
Tile Afnca) on a constant currency like for
like number of weeks basis This growth
has been dnven by product faunches into
key accounts, widening our base of smaller
independent retailers and growang our
expori revenues, the latler growing 29 2%
in the secend half of the year

We have recently engaged specialist
consultants to assist in accelerating our
manufactunng improvement programme

In addition we are currently installing new
butfer equipment to further improve plant
efficiency and flexibiity Investrent i inkjet
pnnting technology Is also planned later
this financial year with the dual objective of
enhancing the quality of our product design
and driving further operabtional efficiencies
At the same time we have been gradually
strengthening our senior manutacturing
management team

The expected improvements in manufactunng
are pwotal to supporting the progress
already being made by our new sales team
In growing our customer base and sales as
we dnve Johnson Tiles South Afnca back

to profitability

JROA ) 4O MB|ADY
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Business review;
Overview: Rest of the World

In a year when our markets have declined our
businesses have delivered encouraging results
with growth in revenue and earnings.

Revenue

£9.7m

+22 8%

2010 £79m

Operations

+ Johnson Tiles Australia

Rest of World

Australia

Johnson Tiles Austraha achieved revenue
growth of 5 6% on a constant currency
like for ike numiber of weeks basis and a
significantly reduced trading loss of £0 1m
compared to a loss of £0 6m last year

Consumer confidence in the second halt
was somewhat weaker due to uncertainty
about federal Government policies
However, we benefited dunng the year from
the Government stimulus package which
helped drve market demand for tiles

In October 2010, the existing senior
management team was replaced and a
systematic review of the business undertaken
From this review decisions were taken to
make significant improvements to our
product offer with the objective of growing
market share We are also evaluating the
option of relocating the business to an
alternative site in order to realise the
underutilised value of the current facility

This, together with the planned enhancements
to the product range and a maore focused
sales strategy, should ensure a further
impravement in trading performance and
asset utihsation

Grooce

Qur investment in and our lean to Philkeram
Johnson, our 50% owned Greek tile and
adhesive associate, was fully impaired

IN previous years' accounts

The performance of both businesses has
been significantly impacted by the downturn
in actrity tevels and the economy generally,

culminating 1n the cessation of tile
manufacture in December 2010 Our local
partner has been in protracted discussions
with the local banking group to restructure
the business and ultimately realise the
development value of the current freehold site
Regrettably, it has proved impossible to reach
agreement with all the members of the banking
group and at the tme of going to pnnt the
business is set to file for bankruptcy There
would be no financial conseguences

to Norcros

Summary

In a year when our markets have declined
our businesses have delivered encouraging
results with growth in revenue and earnings
Market share gains have been actueved in all
major businesses due to our market leading
products, strong brands, tght cost control
measures and, particularly in South Africa,
improved operational ethciency This has
been made possible by our commitment
to investing through the recession in new
product design and development, sales
and marketing resource, operational
improverments and capacity Together wath
a robust balance sheet and the quality of
our people, we are confident that the business
15 1n a strong shape to capitalise on the
opportunitigs and drive further market share
gains and earnings growth
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B_usine.ss review:
Financial review

The Board is recommending a final dividend of
0.24p per share, which, together with the interim
dividend of 0.12p, makes a total dividend of 0.36p
In respect of the year ended 31 March 2011.

Revenue

Group revenues increased on a reported
basis by 15 6% or by £26 5m to £196 1m
(2010 £169 6m} The underlying ncrease on
a constant currency like for like number of
weeks basis was 8 3%, principally reflecting
the translation impact of the stronger South
African Rand and Australian Dollar against
Sterling between the two penods The Group
recorded Increases In revenus In its UK
busmesses of 9 0% on a like for ke number
of weeks basis and ncreases on a constant
currency like tor ke number of weeks basis in
both its South Afncan and Australian operations
of 76% and 5 6% respectively

Trading profit

Trading profit, as reporled, mcreased by 60 3%
to £11 7m (2010 £7 3m) and on a constant
currency basis by 68 6% (2010 restated to
constant currency £6 9m) Our UK businesses
contnued therr strong perforrmance with trading
protits of €11 6m tor the second year runnng
despite the continuing tough rmarket conditions
Our South African business made a trading
profit of £0 2m compared to aloss of £3 7m
last year This substantial turnaround reflects
the sigmficant reductron in losses at both
our retail and tile manutactunng operations
combined with increased profits at TAL, our
adhesive operation In Austraha losses have
fallen from €0 6m in the prior year to £0 1m
this year Overall trading profit margins
Increased from 4 3% t0 6 0%

Exceptional items and operating profit
Exceptional itemns of £1 1m have been charged
in the year The major tems compnse a £2 7m
gain following the sale of our 25% interest
inRJ Beaumont & Co Pty Ltd and £0 4m

of gains following minor changes to the
UK defined benefit pension scheme, offset
by a £4 2m increase In the prowsion for
UK onerous leasehold properties

Operating proht was £10 6m (2010 loss
of £0 8m)

Finance costs

Finance costs decreased to £3 4m from

£5 9min 2010 reflecting a full year's effect
of the lower debt and interest costs following
the capital raising in Decemnber 2009

Finance income of £0 2m was lower than the
£0 6m reported in 2010 as interest receivable
on the {oan to our Greek associate has not
beenrecognised this year following the
imparrment of the loan in 2010

Other finance income of €0 1m {2010 costs
of £1 1m) relate to our UK defined benefit
pension scheme The small credit this year
reflects the year on year movements in the
pension scheme assets labilities and
discount rates

Profit before tax

Benchmark profit before tax was £10 2m
(2010 £3 4m) reflecting the increased trading
profit and reduced finance costs noted above

The Group reported a profit before tax
of £75m (2010 loss of £10 0m)

Taxatian

A taxation charge of £0 8m has ansen for
2011 (2010 £nil) The charge is principally
driven by the year on year reduction m
finance costs

Cash flow from operations
£10.8m .

Net debt {before prepaid
finance costs)

£1 2 .4m -34%
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Key cash flow components and movement in Group net debt ,if
[
2011 2010
£m £m
Cash flow from operations 108 106
Interest 10 @1 g
Taxation {0 6) o1 g
Free cash flow available for investment g2 76 %
Net proceeds from capital raising — 277 ]
Capital expenditure (63) @9 %
Dwidends {©7) —
Proceeds from sale of shares in investments 44 —
Qther items including other disposal proceeds, foreign exchange rolled up mterest and amortsed hinancing costs {13) (15)
Movement in net debt 53 299
Opening net debt (15 9) (45 8) .
Closing net debt (106) (159) g

Earnings per share

Benchrnark earmings per share amounted
to 1 6p (2010 12p} Basic earnings per
share was 1 2p (2010 loss of 3 4p)

Dividends

As previously announced it 1s the Board's
intention to return {0 a progressive dividend
pohcy within the restnictions placed on
the Group by the terms of its bank facility
agreement and subject to the Group's
earnings, cash flow and balance sheet
position As such the Board s recormmending
a final dividend of O 24p per share, which,
together with the interm dividend of ( 12p,
makes a total dvidend of 0 36p in respect
of the year ended 31 March 2011

Pension schemes

The Group contnbuted £2 1m into its UK
defined benefil pension scheme during the
year (2010 £11m) This included a £1 Om
additional contnbution as part of the 2009
deficrt recovery plan

The total charge i respect of defined benefit
schemes to operating expenses (excluding
exceptonal credits) in the Consolidated
Income Statement was £1 3m (2010 £0 6m)

The gross defined benefit pension scheme
valuation on the UK scheme showed a
deficit of £7 0m compared to a deficit of

£9 3m last year The reduction refiects the
increase In the valuaton of scheme assets
and the benefit of the move to using CPI
rather than BPI for mcreases in deferred
pensions, partially offset by an increase

n habihties due to a reduced discount rate
of 5 5% from 5 7% last year

The Group's contnbutions to its defined
contributton pension schemes were
£10m (2010 £0 8m)

Cash flow and financial position

The Group has recorded another year of
good cash generation from its operations
amounting to £10 8m {2010 £106m) and net
cash generated after tax and interest of
£9 2m {2010 £76m) The tabte above sets
out the key cash flow components and the
movement In Group net debt

The Group's Interest payments have reduced
significantly due to the full year benefit of
reduced debt and interest rates following the
£277m capital rarsing in December 2009

Despite the increase in tumover and actvity
the Group's working caprtal increased by only
£10m in the year (2010 decrease of £1 9m)
Thus reflects management's continuing
actions to ightly control working capital

n the current economic conditions

Capital expenditure of £6 3m includes our
Investments In a new kiln and mkjet machine
in Johnsen Tiles, a paste plant tn Norcros
Adhesives, new product development at
Triton Showers and store refurbishments
In Saouth Afnca

The Group received £4 4m from the sale

of RJ Beaumont & Co Pty Ltd in the year
This, together with the factors noted above,
allowed the Group to reduce its net debt by
£5 3m dunng the year

Bank funding
The Group has avallable a revolving credit
facility of £52 8m of which £32 8mi s available

as cash drawings This facility expires
in October 2012 and 1s currently subject
to a margin of 3 0% above LIBOR

The Group has also granted warrants to its
banks equivalant to 5% of its fully diluted
share capital exctuding the shares issues

as part of the December 2009 capital raising
At 31 March 2011 this represents 8,135,739
ordinary shares (1 41% of the total 1ssued
share capital}) These warrants are exerasable
at 8 97p per share at any tme up to July 2017

Cperational risk management

There are a number of potential nsks and
uncertainttes which could have a matenal
impact on the Group's performance
Norcros has a system of nsk management
which identifies these items and seeks ways
of mitigating such rnisks as far as possible
The key nsks which the Group believes

it1s exposed to are noted as follows

Key commercial relationships

Whilst the Group has a diverse range

of customers and suppliers there are
nevertheless certamn key customers who
account for high levels of revenue Many

of the contractual arrangements with such
customers are short term in nature {asIs
cormmon i the shower, tle and adhesive
rnarkets) and there exsts some nsk that the
current performance of a business may not
be mantained If such contracts were not
renewed or extended, or were maintained
at lower volumes due to a dechne In
economic actvty Therefore the importance
of relationships with key customers 1s
recogrised and managed by senior
personnel within the Group
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Business review:

Financial review continued

Competition

The Group operates within a competitive
environment The Group accepts there1s

a nisk to its results and financial condition
caused by the achions of its competitors,
inctuding compettors’ marketing strategies
and product development

To help identity such risks the competitive
environment, specific marketplace and the
actons of particular competitors are discussed
at both Group and cperating company Board
meetings In addition each market s carefully
monitored to identfy any significant shift in
policy by any compettor

Reliance on production facilities

The Group has a small number of fully
automated manufactuning faciities for the
manufacture of tiles and adhesives If any
of these faciliies (Including technelogy used
to cperate them) were to fall, the effect on
the Group could be significant To mitigate
this the Group has a well established
ongoing preventative mantenance
programime as well as a comprehensive
"“annual shutdown” programme throughout
Its manufacturing operations

Furthermore the Group has developed a
very experienced and globally co-ordinated
product sourcing function which could mitigate
the nsk of falure Fimshed inventory holdings
across the Group's operations would also act
as a imited buffer in the event of operational
fallure In addition the Group maintains a
business interruption insurance policy to
mitigate losses caused by a senous event
affecting manufactunng capability

Staffgretention and recruitment

While staff retention and recruitment has not
been an 1ssue to date, the Group’s abilty to
grow and increase its market share depends
significantly on its continuing abiiity to recrurt
and retain highly skiled employees in each
area of Its activittes Group policy 1s to
remunerate its personnel in ine with market
rates and practice

It1s the Groug's intention for key management
1o be Incentvised via an Approved Performance
Share Plan, the details of which are described
n the Shareholder Consultation Paper on
pages 73t0 76

Foreign currency exchange risk

A significant amount of the Group's business
15 conducted in currencies other than Sterling
{primanly South Afncan Rand US Dollar,
Australan Doltar and Eurg) and as such its
financeal performance 1s subject to the effects
of fluctuations n foreign exchange rates

The Group seeks to hedge its foreign
exchange transactional flows for up 1o
twelve months forward, where possible, to
help mitgate this nsk In addition the Group
may, where It 1s considered advantageous,
partially denominate its borrowings in
South Afncan Rand to part hedge any
translational profit and asset nsk

Interest rate nsk

The Group has previously chosen to manage
the interest rate nsk on its debts by entenng
interest rate hedges covenng the majonty of
its debt However, given the current low levels
of bank debt and low interest rates, it has

been decided that no further hedging
arrangement will be taken out for the time
betng The Group's interest rate nsk 1s
reviewed regularly by Executive Management
and at feast annually as part of the Group
budget process

Pension scheme management

The UK companies in the Group participate
in an occupational defined benefits pension
scheme The Group's most recent financial
results show an aggregate deficit in this
scheme, as at 31 March 2011 of £70m
assessed in accordance with {AS 1§ There
are various rnisks that could adversely affect
the funding of the defined benefits under
the scheme and consequently the Group's
funding obhgations

Executive Management regularly monitors
the funding posibon of the scheme and 18
represented on both the Trustee's board
and its Investment sub-committee to monitor
and assess investment performance and
other nsks to the Group

The Group considers each actuanal
valuation {annual IAS 18 valuaton and each
tri-annual valuation) to re-assess its position
with regard to its pension comymitments in
conjunction with external actuanal advice

Energy price risk

Energy costs are a significant proportion of
the Group's manufacturing costs, especially
1n its tle manufactunng businesses Prices
are monutored on a regular basis and, where
believed to be advantageous, a proportion
of energy costs are hedged
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Foreign currency translation

Awerage rate vs €

2011 2010

South Afncan Rand 1135 12 47

Australian Dollar 175 170

Euro 117 113

US Doltar 156 159

Closingratevs £

2011 2010

South Afnican Ranct 1079 110

Australian Dollar 155 165

Euro 113 111

US Dollar 160 149
Key performance indicators

2011 2010 Change

£m £m %

Revenue* 192487 1777**  +83%

Trading profit 17 69** 1696%

Benchmark profit betore tax 102 34 +2000%

Benchmark earnings per share - pence 16p 12p +33 3%

Cash generated from operabions 108 1086 +19%

Net debt (before prepaid finance costs) {12 4) (189) -34 4%

* Restated on a 52 week basis
** Restated In constam currencies

Forergn currency translation

Profits from our overseas operations are
transtated at the average exchange rate
for the year and balance sheets of these
operations translated at the closing rate
of exchange The table above sets out
the relevant exchange rates used

N P Kelsall
Group Chiet Executive

The movement in average exchange rates

compared to 2010 had the effect of increasing

2010 reported Group revenue by £8 Tmbut M K Payne

reducing Group trading profit by £0 4m Group Finance Director

Key performance indicators

Management uses a full suite of measures
to manage and monitor the performance of
its Indivdual businesses The Board considers
that s key performance indicaters are the
measures rmost relevant In menitoring its
progress to creating shareholder vatue

The relevant statistics for 2011 and 2010

are shown above
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Directors and officers

John Brown (Age 6§7)
Chairman

Nick Kelsall (Age 54)
Croup Chief Executive

Martin Payne (Age 45)
Group Finance Director

Appointed to the Board on admission of
Norcros plc to the London Stock Exchange on
16 July 2007 He was formerty the chiet executive
of Speedy Hire plc which he lounded in 1977 He
15 chawrman of Henry Boot plc and a non-executive
dwector of Lookers pic, both London Stock Exchange
listed companes He also holds a number of
other drrectorships

Appointad to the Board in October 1996
After qualitying as a chartered accountant in
1982 he held senior postions at Touche Ross
and Waterford Wedgwood pic He joined the
Norcros Group i1 1693 as Finance Duector

of H & R Johnson Tiles Limited betore taking
up fis current position

Appointed Group Finance Director in March 2011
Hea has most recently held semor financial
posibons at JCB and IMI ple Earber m lus career
he spent six years as finance director of

H & R Johnson Ties Limited He 13 a feflow of the
Chartered fnsttute of Management Accountants

Joe Matthews (Age 65)
Director

David Hamilton (Age 68)
Director and Company Secretary

Les Tench {Age 66)
Non-executive Director

Appomnted to the Board in October 1991 and
appointed Group Cheef Executive in Apnl 1996
He retrred from this position in March 2011 but
will remain a Director until the forthcoming AGM
on 28 Juty 2011 He joined No:cros in 1974
holding a number of sentor positons including
Managing Dwector of H & R Johnson Tiles Limited
and Chairman of both Triton plc and the Group s
Cesamics dvision

Appointed to the Board in Apnl 1896 having
previously been appointed Company Secretary
in 1989 He jomed Norcros pie as Group Legal
Adviser in 1973 following positions as legal
adviser and legal assistant tespectively with
Automotive Products Associated Limited

and Phzer Limited

Appointed to the Board on admission of Norcros plc
to the London Stock Exchange on 16 July 2007
He joined CRH ple in 1992 and from 1998 until
his retwement in December 2002 was managing
director of CRH Europe — Bulding Products

He 1s currently a non-executive diector of

Lupus Capital ple and was formery a non-executive
director of Shepherd Building Group Limited
and non-executive charman of SIG plc

Jamie Stevenson (Age 62}
Non-executive Director

Vijay Aggarwal {Age 42)
Non-executive Director

Appointed to the Board on admission of Norcros ple
10 the London Stock Exchange on 16 July 2007 An
economics graduate from Cambndge Uriversity,

he spent seven years with the Buikding Employers”
Confederation before enternng the Crty as an equity
analystin 1984 Hawing spent three years as a
non-executive director with McCarthy Stone pic, he

1S Now & non-executive director with Intenor Services
Group plc and a teaching fellow at Exeter Uniersity
School of Business and Economics

Appainted to the Board on 8 October 2008

A former merchant banker he 1s currently
Managung Directer of Pnsm Cement Limited
(formerly H & R Johnson {inda) Limitad) He 15 a
graduate of the Indian Institute of Technology n
Deltw and of the Indian Instilute of Management
n Ahmedabad, where he completed his MBA
Mr Girya Patnaik was appointed as an alternate
Non-executive Dhrector to Mr Aggarwal on

4 March 2010
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Advisers and company information

Company website
WWW NOICros com

Listing details

Market - UK lusted
Reterence - NXR

Index —~ FTSE SmallCap
Sector - Construction

and matenals

Registered office
Ladyfheld House
Station Road
Wilmslow

Chashire SK9 18U
Tel 01625 549010
Fax 01625 549011

Registered number
3691883
Regstered in England

Financial calendar

Annual General Meeting 28 July 2011

Final dadend
Intenim results

Intenim Report

Principal bankers
Lloyds TSB Bank plc
25 Gresham Strest
London EC2V 7HN

Barclays Bank plc
3 Hardman Street
Spinminghetds
Manchester M3 3HF

BNP Paribas Fortis Bank
10 Harewood Street
London NW1 6AA

Solicitars

Addleshaw Goddard LLP
100 Barbirolh Square
Lower Mosley Street
Manchester M2 3AB

Chfiord Chance LLP
10 Upper Bank Street
London E14 5J.

Payable 2 August 2011
Announcement November 2011

Avallable to shareholders November 2011

Registrars

Capita Registrars
Northern House
Woodsome Park
Fenay Brdge
Huddersheld HD8 OLA

Stockbrokers

Numis Securities Limited

The London Stock Exchange Buillding
10 Paternoster Square

London EC4M 7LT

Financial PR
College Hill

The Registry

Royal Mint Court
London EC3N 4QN

Auditors
PricewaterhouseCoopers LLP
101 Barbiroll Square

Lower Mosley Street
Manchester M2 3PW
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Directors’ report

The Directors present their report and the audited financial staterments for the year ended 31 March 2011

Principal activities

The Company acts as a holding cerpany for the Norcros Group The Company's registered number 1s 3691883 and the Company
15 registered and domiciled in England

The Group's principal activities are the development, manufacture and marketing of home consumer products in the UK, South Afnica and
the Rest of the World

Results and dividends

The information that fulfils the requirements of the Business Review, which is incorporated in the Directors’ Report by reference, including
the review of the Group's business and future prospects, s ncluded in the Chairman’s Statement and the Business Review on pages 4
to 17 Key performance indicators are shown on page 17

The Directors recommend a final dvidend for the year ended 31 March 2011 of 0 24p (2010 £ril) This follows the decision to pay
an intenm draclend earlier in the year of 0 12p (2010 £nil)

Directors

Biographical details of the present Dwectors are set out on page 18 The Drectors who served duning the year are set out below
John Brown — Charman

Les Tench - Non-executive Director

Jamie Stevenson — Non-executive Director

Vijay Aggarwal - Non-executive Director

Gimja Patnark ~ Alternate Non-executive Director to Vijay Aggarwal

Nick Kelsall — Group Chief Executive

Martin Payne — Group Finance Director (appointed 18 March 2011)

Dawvid Hamilton Director and Company Secretary
Joe Matthews — Director

EER}

The interest of the Directors in the shares of the Company at 31 March 2011 and 31 March 2010 are shown in the Remuneration Report

Directors’ and officers' hability insurance and indemnities

The Company purchases hability insurance cover for Directors and officers of the Company which gives appropniate cover for any legal
achion brought against them The Company also prowdes an indemnity for its Directors (fo the extent permitted by the law) in respect of
liabilties which could oceur as a result of therr office This indemnity does not provide cover should a Director be proved to have acted
fraudutently or dishonestly

Purchase of own shares

in 2007 the Company formed the Norcros Employee Benefit Trust {the "Trust”) The purpose of the Trust s to meet part of the Company s
liabities under the Company's share schemes The Trust purchased no ordinary shares during the year (2010 36,800 at par} At the
Company's 2010 Annual General Meeting, the shareholders authpnsed the Company to make market purchases of up to 57,732 611
ordinary shares At the forthcoming Annual General Meeting, shareholders will be asked to renew the authonty to purchase its own shares
for another year Details are contaned in the Notice of meeting

Substantial shareholding
As at 31 May 2011 the Company had receved notification that the following were interested n 3% or more of the Company’s 1ssued
share capital

Percentage

of issued

shara capital

Lifestyle Investments PVT Limited 2992
Aviva Funds 1183
Arterrus Fund Managers 938
Henderson Glokal Investors 821
Jupiter Asset Management 608
SVM Asset Management 480

Hargreave Hale 332
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Employees

The necessity for, and importance of, good relations with all employees i1s well recognised and accepted throughout the Group However,
because the Group's actvities are organised on a de-centralised basis, with each operating business having autonomy over its operations,
there 1s no uniform set of arrangements for employee involvement imposed throughout the Group Nevertheless, all Group comparues are
strongly encouraged lo devise and adopt whatever means of employee coneultation best suit their circumstances

The Group ts fully committed to keeping its employees mformed about their work unit and the wider business

The Group recognises its responsibiliies towards disabled persons and therefore all applications from such persons are fully and fairty
considered beanng n mind the respective aptitudes and abiliies of the applicant In the event of existing employees becoming disabted,
every effort 1s made to ensure that therr employment with the Group continues and that appropnate training 1s arranged It s the policy of
the Group that the training, career development and promotion of disabled persons should, as far as possible, be identical to that of an
able-bodied person

Corporate social responsibility
The Board takes regutar account of the significance of social, environmental and ethical matters This involves identifying and assessing
the stgnificant nisks and opportunities avalable to the Group

The Group considers environmental management to be an integral and fundamental part of its business strategy The Group 1s committed
te ensuning it complies with all the latest environmental legislabion and other standards that affect its actvties, now and as they change
In additon the Group arms to develop advanced technological solutions that make its products even more environmentally compatible

Charitable donations
The Group made donations for chantable purposes of £19 000 dunng the year (2010 £13,000) There were no poliical donations {2010 Enil)

Creditor payment policy

Group policy requires all eperating units to apply appropnate controls to working capital management, whilst developing relatonships with
suppliers In view of the international nature of the Group's activities, no uriversal code or standard on payment policy 1s followed but
subsidiary companies are expected to establish payment terms consistent with the above policy, local procedures, customs and practice
Group trade payables amounting to £271m (2010 £22 Om) reported in note 19 to the accounts represent 69 days (2010 '62 days)

of average daily purchases The Parent Company has no trade creditors (2010 nif)

Research and development

The Group's expenditure on research and development 15 disclosed In note 3 to the accounts and is focused on the development
of new products

Corporate governance
Details of the Group's corpeorate governance 1s contained on pages 30 to 33 This Corporate Governance Report forms part of the
Directors’ Report and s ncorporated mto 1t by cross reference

Finanaial risk management
The Group's operations expose It to a variety of financial nsks that include the effect of changes in nterest rate nsk, credit nsk, hquicity nsk,

exchange rate nsk and energy price nsk The Group actively seeks to hmit the adverse elfects of these nsks on the financial performance
of the Group

Interest rate risk

The Group previgusly sought to secure a substantal proportion of its bank loans at fixed rates via interest rate swaps [nterest rate swaps
of £48 Om expired between December 2009 and March 2010 and have not been replaced due to the current low level of debt and
historically low UK LIBOR rates This position will be reassessed dunng the current financiat year

Credit risk

The Group maintams a crecit insurance policy for all ts operations which together with appropnate mternal procedures ensures credit
1sks are well managed

Liquidity risk

The Group's banking facilities are designed to ensure there are sufficient funds available for the current operations and the Group's further
development plans

Exchange rate risk

Through its centralised treasury function the Group seeks to hedge its UK-based transactional foreign exchange nisk on a rolling annual
basis through the use of forward exchange contracts and similar hedging instruments The Group's principal UK-based foreign currency
exposures are hedged untl at least December 2011 based on current forecasts In the overseas businesses the policy 1s to hedge the
local transactional sk to the extent this 1s permitted and not cost prohibitive

The Group has certan investrments in foreign operations whose net assets are exposed fo foreign currency translational nsk The Group
seeks to miligate this exposure through borrowings denominated in the relevant foreign currencies 1o the extent that this 1s considered
to be commercially beneficial
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Directors’ report continued

Financial risk management continued

Energy price risk

The Group seeks to secure a proportion of its key energy requirements using forward purchase contracts where it 1s believed
to be advantageous

Takeover directive
The Company has two classes ot shares, bemng ordinary and deferred Ordinary shares have equal voting nghts whereas deferred shares
have no voting nghts The holdings of individual Directors are disclosed on page 34

There are no significant agreements to which the Company 1s a party which take effect, alter or terminate, in the event of a change of
control of the Company, except for the banking faciities dated 16 July 2007 (as restated on 31 July 2009) in respect of the £52 8m term
faciiies which contain mandatory prepayment provisicns on a change of controt

There are no provisions within Directors' employment contracts which allow for specific termination payments upon a change of control

Statement of disclosure of information to auditors
In the case of each of the persons who are Directors, the following applies

{(a) so far as the Director 1s aware, there 1s no relevant audit mformation of which the Company’s auditers are unaware, and

{b) he has taken all the steps that he ought to have taken as a Director in order 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 {o re-appoint PncewaterhouseCoopers LLP as auditors to the Company will be proposed at the Annual General Meeting

Annual General Meeting

The Annual General Meeting of the Company will take place at 11 00 am on 28 July 2011 at Ladyfield House, Station Road, Wilmslow,
Cheshire SK3 1BU The nolice convening that meeting together with the resolutions to be proposed appears on pages 69 1o 72 of this
document The Directors recommend that all sharehclders vote in tavour of all of the resolutions to be proposed, as the Directors intend
{o do so in respect of their own shares, and consider that they are in the best interests of the Company and the shareholders as a whole

Explanatory notes
Explanatory notes in relation to the resolutions appear below

Resolution 1

Report and accounts

For each financia! year, the Directors are required to present the Directors’ Report, the audited accounts and the auditors’ reports
to shareholders at a general meeting

Resolution 2

Approval of the Remuneration Report

The Company 1s required by law to seek the approvat of shareholders of its Annual Report on remuneration pohcy and practice This does
not affect the Directors’ entittement to remuneration and the result of this resolution 1s advisory only

The Remuneration Report for the year ended 31 March 2011 1s set out m full on pages 34 to 37 of thus document Any shareholder who
would bike a copy of the Annual Report and Accounts 2011 can obtain one by contachng our registrar on 0871 664 0300 Alternatively,
the Annual Report and Accounts 2011 can be viewed on our website at www norcros com

Your Directors are satishied that the Company's policy and practice in relatron to Directors’ remuneration are reasonable and that they
deserve shareholder support

Resgolution 3

Dividend

The payment of the final dwvidend requires the approval of shareholders in general meeting If the meeting approves resolution 3, the final
dividend of O 24 pence per ordinary share will be paid on 2 August 2011 to ordinary shareholders who are on the register of members on
1 Juty 2011 in respect of each ordinary share

Resclution 4

Re-election of David Hamiiton

Under the Company’s Articles of Association, a Director must retire from office (and may offer imself for re-election} at the third
Annual General Meeting following his appointment or last appointment David Hamilton {(who was last re-appointed at the 2008
Annual General Meeting) will therefore retire at the 2011 Annual General Meeting and offers hirnself for re-appaintment wia resolution 4

Brief biographical details of David Hamilton can be found on page 18 The other Directors unarumously recommend that Dawid
be re-elected as a Director of the Company




23

Read this report online www norcros.com Rorcros plc Annual report and accounts 2011

Annual General Meeting continued

Explanatory notes continued

Resolution 5

Election of Martin Payne

Martin Payne was appointed as a Director with effect from 18 March 2011 Under the Company's Articles of Association, Martin 1s required
to stand for election as Director at the next Annual General Meeting of the Company following his appointment Martin therefore offers
himself tor election by shareholders at the 2011 Annual General Meeting

Bnef biographical detaits of Martin Payne can be found on page 18 The other Directors unanimously recommend that Martin be elected
as a Director

Resolution 6

Re-appeointment of auditors

The Company I1s required to appoint auditors at each general meeting before which accounts are laid to hold office until the end of the
next such meeting PricewaterhouseCoopers LLP have indicated that they are willing to continue as the Company’s auditors for another
year You are asked to re-appoint them and, following normal practice, to authonse the Audit Committee to deterrmine therr remuneration
The Directors recommend therr re-appointment

Resolution 7
Remuneration of auditors
The resofution follows best practice In giving authonty to the Audit Committee to deterrmine the remuneration of the Company's auditors

Resolution 8

To approve the Norcros plc 2011 Approved Performance Share Plan

Resolution 8 1s to authonse the adoption of the Norcros plc 2011 Approved Pertormance Share Plan (APSP) The APSP provides tor the
grant of performance shares m the form of nil cost aptons The APSP also allows for part of the awards to be made under an HMRC
approved addendum, which provides beneficial tax treatment for the Company and participants

The background to the proposed adoption of the APSP 1s set out on pages 73 to 76 of this document and a summary of the main terms
of the APSP is set out in the Appendix on pages 26 to 29 of this document

The rdles of the APSP will be avallable for inspection at the Company's registered office at Ladyfield House, Station Read, Wilmslow,
Cheshire, SK8 1BU from the date of this document until the close of the Annual General Meeting and at the place of the Annual General
Meeting for at least 15 minutes before and dunng the meeting

Resolution 9

To approve the Norcros plc 2011 Deferred Bonus Plan

Resclution 915 to authonse the adoption of the Norcros ple 2011 Deferred Bonus Plan (Ptan) The Plan provides for the deferral of part

of an executives bonus deliverable in the form of an option over ordinary shares in the capital of the Company The Plan will be operated
In conjunction with the Company’s existing bonus structure to further align executives' interests to shareholders

The backgreund to the proposed adoption of the Plan is set out on pages 73 to 76 of this document and a summary of the mam terms
of the Plan 1s set out In the Appendix on pages 26 to 29 of this document

The rules of the Plan will be available for iInspection at the Company's registered office at Ladyfield House, Station Road, Wilmslow,
Cheshire SK9 18U from the date of this document unti the close of the Annual General Meeting and at the place of the Annual General
Meeting for at least 15 minutes before and during the meeting

Resolution 10

Power to allot shares

Most hsted companies renew therr directors’ authonty to 1ssue shares at each Annuat General Meeting Such an authonty was granted
at last year's Annual General Mesting and 1s due to expire at the next Annual General Meeting, so, In accordance with best practice, this
resolution seeks to renew the Directors’ authonity to allot shares

Resolution 10, if passed, will renew the Director's authorty to allot shares in the capital of the Company up to a maximum of £3,810,352,
representing the Associabion of British Insurers’ (AB!) guidetine it of approximately two thirds of the Company's 1ssued ordinary share
capital as at 20 June 2011 (being the latest practicable date prior to the publication of this document) Of this amount, ordinary shares
to an aggregate nominal value of £1,905 176 (representing approximately one third of the Company's 1ssued ordinary share capital as at
20 June 2011 {being the fatest practicable date pror to the publicaticn of this document)) can only be allotted pursuant to a nights 1ssue

As at 20 dune 2011 (being the latest practicable date prior to the publication of this document), the Company did not hold any shares
in the Company in treasury The renewed authority wali remain in force unti! 15 months after the passing of the resolution or, if earler,
at the conclusron of the next Annual General Meeting in 2012

The Directors have no present intention of exercising this authority The purpose of gving the Directors this authonty 15 to maintain the
Company's flexibility to take advantage of any appropnate opporturities that may anse
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Resolution 11

Disapplication of pre-emption rights

The Directors are currently authonsed to 1ssue secunties of the Company for cash wathout first offenng them to exssting shareholders in proportion
to ther existing shareholdings That authonty wili expire on the date of the next Annual General Meeting and, in accordance with best practice,
this resolution (which will be proposed as a special resolution) seeks to renew the Oirectors authonty to disapply pre-emption nights

Other than in connection with a nghts or other similar 1ssue or scrip dvidend (where difficulties anse in offering shares to certain overseas
shareholders and in relation to fractienal entittements), the authonty contained in this resolution will be imited to an aggregate nominal
value of £288,663, which represents 5% of the Company's 1ssued ordinary share capital as at 20 June 2011 (being the latest practicable
date prior to the pubhication of this document) The renewed authority will remain in torce until 15 months after the passing of the resolution
or, f earher, at the conclusion of the next Annual General Meeting in 2012

Resolution 12

Authority to purchase own shares

This resolution, which will be proposed as a special resolution, 1s a resolution which the Company proposes to seek on an annual bass,
in line with other isted companies in the UK, to give the Company authonty to buy back its own ordinary shares in the market as permitted
by the Companies Act 2006 (CA 2006} The authonty limits the number of shares that could be purchased to a maximum aggregate
nominal value of £577,326 (representing approximately 10% of the aggregate normnal value of the issued ordinary share capital of

the Company as at 20 June 2011 (being the latest practicable date pnior to the publication of this document)) and sets minimum

and maximum prices The renewed authority will remain in force until 15 months after the passing of the resolution or, if earlier,

at the conclusion of the next Annual General Meeting in 2012

The Directors have no prasent intentton of exercising the authonty to purchase the Company's ordinary shares, but will keep the matter
under review, taking into account cther investment opportunities The authonity will be exercised cnly if the Directors believe that to do
50 would result in an increase in earmings per share and would promote the success of the Company for the beneht of its shareholders
generally Tothe extent that any shares so purchased are held in reasury (see below), earmings per share will be enhanced until such
time, if any, as such shares are resold or transferred out of treasury

Any purchases of ordinary shares would be by means of market purchases through the London Stock Exchange If any shares are
purchased, they will be either cancelled or held in treasury Any such decision wili be made by the Directors at the time of purchase on the
basis of the shareholders’ best interests Shares held in treasury can be cancelled, sold for cash or, In appropnate circumstances, used
to meet obhgations under employee share schemes Any shares held i treasury would not be eligible to vote nor would any dividend be
paid on any such shares If any ordinary shares purchased pursuant to this authonty are not held by the Company as treasury shares,
then such shares would be immediately cancelled, in which event the number of ordinary shares i 1ssue would be reduced

The Directors believe that it 1s desirable for the Company to have this choice Holding the repurchased shares as treasury shares gives the

Company the ability to re-issue them guickly and cost eftectively and provides the Company with additional flexibiity in the management
of its capital base

As at 20 June 2011 (being the latest practicable date prior to the publication of this document}, there were warrants and options over
13,960,093 ordinary shares in the capital of the Company, which represent, in aggregate, 2 4% of the Company’s issued ordinary share
capital If the authonty to purchase the Company's crdmary shares was exercised in full, these options and warrants would represent
2 7% of the Company's issued ordinary share capital As at 20 June 2011 (being the latest practicable date prior to the publication of
this document) the Company did not hold any shares in treasury

Resolution 13

Buyback of the deferred shares

The Company completed an equity capital rarsing exercise in December 2009 As part of that capital raising exercise the Company
sub-divided its share capital, whereby each ordinary share of 10p (10p Ordinary Share) then in issue was dmvded into one ordinary share
of one penny {Ordinary Share) and one deferred share of nine pence (Deterred Share) The sub-division was undertaken as the CA 2006
prohibited the Company from ssuing any share at a subscrption price which was less than the nominal value of that share, 1n other words
the Company could not 1ssue 10p Ordinary Shares for less than 10p As the proposed subscnption price for each new share to be issued
pursuant to the capital raising was 7p, each 10p Ordinary Share was divided into one Crdinary Share and one Deferred Share

The Deterred Shares are effectively worthless and the Board indicated to shareholders at the time of the capital raising that the Deferred
Shares would subsequently be cancelled for an aggregate sum of 1p in order to simplify the Company’s share capital structure

The Board now proposes that the Company should purchase all Deferred Shares in 1ssue for 1p in aggregate However, before this can
happen, a contract effecting that purchase must be approved and authornsed by Shareholders in advance Resclution 13 in the notice
convening the Annual General Meeting set out at the end of this document seeks this authonty If shareholders approve resolution 13,
the Board anticipates that the purchase of the Deferred Shares will be effected on or around the day of the Annual General Meeting

Share certificates were not issued in respect of the Deferred Shares and so do not need to be retumned to the Company The proposed purchase
contract will be executed on behalf of all holders of the Deferred Shares by a director or officer of the Company A draft of the proposed purchase
contract1s currently available for inspection at the offices of Addleshaw Goddard LLP, Milton Gate, 60 Chiswell Street, London EC1Y 4AG and will
continue to be avalable for nspection there dunng normal business hours on any weekday until the condlusion of the Annual General Meeting
and at the place of the Annual General Meeting for 15 minutes before, and untl the condlusion of, the Annual General Meeting
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Resolution 14

Amendment to the Company’s Articles of Association

As aresult of the cancellabon of the Deferred Shares referred to above, it will be necessary to make consequential amendments to the
Company's Articles of Association in order to remove all references to Deferred Shares Resolution 14 in the notice convering the 2011
Annual General Meeting set out on pages 69 to 72 of this document details the proposed amendments to the articles

Resolution 15

Cancellation of share premium account and capital redemption reserve

Your Board 1s proposing the cancellation of the Company’s share premium account and the capital redemption reserve which will anse
upon the purchase of Delerred Shares mentioned above (Cancellatons), in order to augment the distributable reserves of the Company
The distnbutable reserves will, subject to the Cancellatons taking effect, be available to fund purchases of the Company’s shares and
to pay dividends as and when the Board considers it appropnate

Save in exceptional circumstances, the CA 2006 requires that a company which 1ssues shares for a consideration greater than therr
nominal value must fransfer a sum equal to the aggregate amount of the premiums on those shares to a share prermium account
The CA 20086 also requires that a company which purchases its own shares must transfer a sum equal to the nominal value of those
shares to a capital redemption reserve

The CA 2006 restricts the purposes for which the share premium account and the capital redermption reserve may be used by the Company

The amount standing to the credit of the Company’s share premium account, as shown in the Company’s Annual Report and Accounts
for the year ended 31 March 2011 was, as a rounded figure, £86,800 000 (the actual figure was £86,822,247 32) That amount remans the
same as at 20 June 2011 I, at the 2011 Annual General Meeting, the Company s shareholders pass the resolution to approve the purchase
by the Company of all of the Deferred Shares (being resolution 13) and the Company subsequently purchases all of the Deferred Shares
for an aggregate consideration of one penny, the aggregate nominal value of the Deferred Shares (beng £13,387,921 56) will be
transterred to a capital redemption reserve

Under the CA 2008, a company may reduce or cancel its share premium account and its capital redemption reserve if the same is not,
prohibited or restricted by its Articles of Association and provided that it obtains both the approval by special resclution of its shareholders
In general meeting and the subsequent confirmation of the High Court

Itis now proposed that the Company’s share premiumn account and the capttal redemption reserve which will anse upon the purchase
of Deferred Shares be cancelled Upon the Cancellations taking effect (on registration by the Regsirar of Compantes of the confirmatory
arder of the High Court), the aggregate amount of the Cancellations {being £100,310,168 88) would be avallable to the Company for a
Aumber of purposes, including the payment of dividends and for further share buybacks

The Company's Articies of Association do not prohibit or restnct the cancellation of the Company's share premium account or capital
redemnption reserve

if the Cancellations are to be implemented, it 1s necessary that the Company's shareholders pass a special resclution approving the
cancellatons (Cancellaton Resolution) The Cancellation Resolution will be proposed at the 2011 Annval General Meeting, and its text
1s stated at resolution 15 in the notice converung the 2011 Annual General Meeting contained on pages 69 to 72

Following the passing by sharehclders of the Cancellation Resolution the Board will arrange for the Company te apply to the High Court for
an arder confirming the Cancellations The Cancellations, in order to be effective, require the confirmation of the High Court, which will seek
to protect the interests of the Company's creditors It)s anticipated, however, that a¥ of the Company's creditors will consent to the Cancellations

The Cancellations, which are expected to become effective dunng the week commencing 14 August 2011, will not affect the interests
of the Company’s creditors and will not result in any diminution of the net assets of the Company

Resolution 16

Notice of general meetings

This special resolution is required in order to preserve the ability of the Company to convene general meetings {other than Annua! General
Meetings) of the Company on not less than 14 clear days’ notice rather than the 21 days' notice which would otherwise be required under
the Companies {Shareholders’ Rights) Regulations 2009 (Regulatons) In order to preserve this abibity, the Company's shareholders must
have approved the calling of such meetings on not less than 14 clear days’ notice Resolution 16 seeks such approval The approval will
be effective until the Company's next Annual General Meeting, when it 1s intended that a similar resolution will be proposed The Company will
also need to meet the requiremnents for electronic proxy submussion under the Regutations before it can call a general meeting on such notice
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Summeary of the main terms of the Norcres plc Approved Performarnice Share Plan with HM Revenue & Customs Approved Schedule (APSP)

Form
The APSP allows for

+ the grant of an HM Revenue & Customs (HMRC) approved option (Approved Option) over shares in the Company with a value of up
to £30,000 plus a conditional award of shares equal in value to the exercise pnce of the Approved Option (Condittonal Award), and

= for the grant of options In excess of the statutory liruts imposed by HMRC, taking the form of nil cost options (LTIP Options), which
enables grants up to the proposed award level (Approved Options, Conditional Awards and LTIP Options shall be referred to as Awards)

Operation

The Company's Remuneraton Committee (Commities) 1s responsible for granting Awards and administering the APSP

Ehigibihty
Any employee or Executive Director of the Group will be eligible to participate in the APSP at the discretion of the Committee

Grant of Awards
Approved Options may not be granted until the approved schedule of the APSP has been approved by HMRC

Awards may be granted dunng a penod of 42 days following the date on which the APSP 1s adopted by the Company, or, for Approved
Options, 42 days following the date on which the approved schedule to the APSP 1s approved by HMRC under Schedule 4 Income Taxes
{Employment & Pensions) Act 2003 Thereafter, Awards may normally only be granted in the 42 days following the announcement by the
Company of its results for any penod or following a change in the legislation relating to share option plans or where there are circumstances
considerad by the Committee to be exceptional Awards may also be granted outside these penods in connection with the commencement
of an eligble ermployee's employment if this 1s appropnate However, at all tmes, the grant of Awards will be subject to the terms of the
Model Code for transactions in secunties by directors

No Awards may be granted later than ten years aftes the approval of the APSP by shareholders
Awards may be granted over newly 1ssued shares and/or shares purchased in the market s
Awards are not transferable (other than on death} without the consent of the Committee Awards will not be pensionabie

Individual limits

No employee may be granted Awards under the APSP 1n any financial year over shares worth more than 100% of base salary, unless the
Commuttee determines that exceptional circumstances exist which justify exceeding this brmit, in which case Awards shall not exceed 150%
of base salary

Approved Options are subject to a statutory imit of £30 000 value of shares under option to any smgte employee at any tme {calculated
by reference to the market value of shares at the relevant date of grant) under the approved schedule of the APSP or any other HMRC
approved company share optron plan operated by the Group

Option exercise price
LTIP Cptions will have an exercise prce of nil Participants will not have to pay anything for Conditional Awards

The exercise price of the Approved Options I1s the closing middie market quotation for a share on the dealing day immediately preceding
the date of grant or, If that day 1s not a dealing day, the most recent dealing day or the average market guotation for a share for the five
dealing days immediately preceding the date of grant or such other pnce over such other penod as deterrmuined by the Committee

Limits on the 1ssue of shares
The APSP 1s subject to the following overall kmits on the number of new ordinary shares which may be subscribed

* n any ten year penod not more than 10% of the issued ordinary share capital of the Company from time to time may be 1ssued
or issuable pursuant to nghts acquired under the APSP and any other employees share plans adopted by the Company, and

* 1n any ten year period not more than 5% of the issued ordinary share capital of the Company from time to time may be 1ssued
or 1ssuable pursuant to nghts acquired under the APSP and under any executive share opltion plan adopted by the Company,
except 10 the extent that options are subject to significantly more stretching performance conditions

For the purposes of these limits, options or other nghts to acquire shares which lapse or have been released do not count However,
shares subscnbed by the trustees of an employee benefit trust to satisty nghts granted under any employees’ share plans adopted by
the Company do count towards these lamits Where, instead of paying the exercise price, an option exercise 1s satished by the number
of shares representing the growth in value of a share between the exercise pnce and the market value at the date of exercise, only the
number of shares actually 1Issued shall count towards these limits

Exercise of options
An Approved Option and an LTIP Option will normally be exercisable between the third and tenth years following its grant provided that
any specified performance condition has been satisfted

The vesting of conditional awards will alsc normatly be between the third and tenth years following its grant provided that any specified
perforrmance conditton has been satisfied
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Performance conditions

The exercise of Approved Options and LTIP Options and the vesting of the Conditional Awards will be subject to performance conditions
determined by the Committee and specified at the date of grant of the options

The condiions may be vaned in certain arcumstances following the grant of an Award so as to achieve their onginal purpose, taking
account of the interests of the shareholders of the Company, but not so as to make their achievement any more or less difficult to satisfy

Leavers

In the case of an Approved Ophon, a parbaipant ceasing employment due to death In serice or retirement on or after the age of 55
will be regarded as a good leaver

In the case of good leavers, if the Approved Option has not vested it will vest to the extent determined by the Commttee taking into
account the ime which has elapsed between the grant of that option and cessation of employment and the extent to which the
performance conditions have been satished

In the case of good leavers, whether the Approved Option had already vested or not the parucipant has six months from the date they
cease employment to exercise ther Approved Option or, in the case of death their personal representatives will have twelve months

It a participant ceases employment for any other reason an Approved Qption will automatically lapse unless the Comrmitiee
determines otherwise

In the case of LTIP Options, if a parbcipant ceases employment due to death in service, the LTIP Option will vest The participant's
personal representatives will have twelve months from the date the participant ceases empioyment to exercise the LTIP Option

It a participant ceases employment in any other circumstance their LTIP Option will lapse unless the Committee exercises its discretion
within one month of cessation of employment whether an LTIP Option will vest taking into account the ime which has elapsed between
the grant of that option and cessation of employment and the extent to which the performance conditions have been satishied

Change of control
In the event of a takeover, reconstruction or winding up of the Company, a proportion of an Award will vest and become exercisable « «»

depending on the time which has elapsed between the grant of that Award and the change of control and the extent to which performance
condihons have been satisfied at that date

Alternatively, Awards may {or, if the Commuittee so determines, shall) be exchanged for new equivalent awards where appropriate
In this case any performance conditions wili continue unless the Committee deterrmines othermse

Rights attaching to shares

Shares allotted or transferred under the APSP will rank equally with all other ordinary shares of the Company for the time being In 1ssue
{except for nghts attaching to such shares by reterence o a record date prior to the exercise of the option) The Company will apply for
the hstting of any new shares allotted under the APSP

Variation of capital

In the event of any vanation of share capital, demerger or other corporate event the Committee may make such adjustments as they
consider appropnate to the number of shares subject to Awards and the price payable on the exercise of options In the case of Approved
Options, such adjustments will only be made to the extent permitted by HMRC

Alterations to the APSP

The APSP may at any tme be altered by the Board in any respect However, any alterations to the advantage of participants to the rules
governing ehgibility, hrruts on participation and the number of new shares avallable under the APSP, terms of exercise and adjustment of
options must be approved in advance by shareholders in general meeting unless the alteraton or addition 1s minor in nature and made
to benefit the administration of the APSP, to comply with the provisions of any existing or proposed legislaton or to obtain or maintain
favourable tax, exchange control or regulatory treatrnent for participants or Group companies

Any amendment to a key feature of the APSP which affects Approved Options will require HMRC approval before it can take effect

Overseas employees
The Commuttee may grant LTIP Awards to overseas employees on different terms so0 as to take account of relevant overseas tax, secunties
or exchange control laws provided that the options are not overall more tavourable than the terms of options granted to other employees

Summary of the main terms of the Norcros plc 2011 Deferred Bonus Plan (Plan)

Form

The Plan allows for the deferral of part of a participant’s bonus (on a net or gross basis) to be delivered in the form of an option over
ordinary shares in the capital of the Company (Option)

Operation

The Company's Remuneration Comrmittee (Commuittee) 1s responsible for granting Options and administering the Plan

Ehgibility
Any employee or Executive Director of the Group will be eligible to participate in the Plan at the discretion of the Committee
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Grant of aptions

At all imes, the grant of Options will be subject to the terms of the Model Code for transactions in securities by directors

No Options may be granted later than ten years after the approval of the Plan by shareholders
Options may be granted over newly issued shares and/or shares purchased in the market
Options are not transferable (other than on death) without the consent of the Commttee Options will not be pensionable

Individual limits

No employee may be granted Options under the Plan in any financial year over shares worth more than 200% of base salary, unless

the Committee determines that excephonal circumstances exist which justify exceeding this imut, in which case Options shall not exceed
300% of base salary

Option exercise price
Options may be granted with an exercise price of between nil and the market value of an ordinary share on the grant date

Limits on the issue of shares
In any ten year penod not more than 10% of the 1ssued ordinary share capital of the Company from time to time may be 1ssued or issuable
pursuant to nghts acquired under the Plan and any other employees share plans adopted by the Company

Fer the purposes of these limits, Options or other nights to acquire shares which lapse or have been released do not count However,
shares subscnbed by the trustees of an employee benefit trust to sahsfy nghts granted under any employees’ share plans adopted by
the Company do count towards these imits Where, instead of paying the exercise pnice, an Option exercise 1s satisfied by the number
of shares representing the growth in value of a share between the exercise pnce and the market value at the date of exercise, only the
number of shares actually 1ssued shall count towards these himits

Exercise of options
An Option will normally be exercisable between the third and tenth years foflowing its grant provided that any specified performance
conditicn has been satistied vas

Performance conditions
The exercise of Options granted may be subject to performance conditions as considered appropnate by the Commttee and specified
at the grant date of the Options

The condittons may be vaned i certan crcumstances foliowing the grant of an Option so as to achieve therr onginal purpose taking
account of the interests of the shareholders of the Company, but not so as to make therr achievement any more or less ditficult to satisfy

Leavers

It a parhcipant ceases employment with the Company for any of the following reasons they will be regarded as a good leaver death,
iliness, injury or disability, redundancy, retirement by agreement with the Company, or the Company ceasing to be a Group Member,
or the transfer of an undertaking or part of an undertaking to a person who 1s not a Group Member

In the case of a good leaver, if the Option has already vested the participant has six months from the date they cease employment
to exercise their Option or In the case of death, thewr personal representatives will have twelve months

In the case of a goed leaver, if the Option has not vested it will vest 1o the extent determined at the discretion of the Committee taking
into account the time that has elapsed since the grant date and the extent to which any applicable performance conditions have been
satisfied The participant will have six months fram the date of cessation of employment to exercise therr Ophion, or in the case of death
thew personal representatives will have twelve months

It a participant ceases employment for any other reason they will be regarded as a bad leaver [f thewr Option has vested they will have
six months from the date of cessation to exercise their Option

In the case of a bad teaver, if their Option has not vested 1t wilt normally lapse, unless the Committee determines otherwise in the period of
six months from the date of cessation A participant will be able to exercise ther Option during the penod of six menths from the date they
cease employment to the extent determmned by the Committee subject to such factors as the time that has elapsed since the grant date
and the extent to which any applicable performance condiions have been satisfied

Where a participant ceases employment due to summary dismussal, their Cption will automatically lapse regardless of whether the Ophon
has vested or not

Change of control

In the event of a takeover, reconstruction or winding up of the Company, a proportion of an Option will vest and become exercisable
depending on the time which has elapsed between the grant of that Option and the change of control and the extent to which pericrmance
condiions have been satisfied at that date In deterrruning the proportion of an Option which vests, the Commuttee may take into account
such other factors, including the perfermance of the Company and the conduct of the participant, as it deems relevant

Alternatively, Opttons may (or, f the Committee so determines shall} be exchanged for new equivalent options where appropnate
In ttus case any performance conditions will continue unless the Committee determines otherwse
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Rights attaching to shares

Shares allotted or transferred under the Plan will rank equally wath all other ordinary shares of the Company for the tme bengn 1ssue
(except for nghts attaching to such shares by reference to a record date prior to the exercise of the Option) The Company will apply for
the listing of any new shares allotted under the Ptan

Variation of capital
In the event of any vanation of share capital, dermerger or other corporate event the Committee may make such adjustments as they
consider appropnate to the number of shares subject to Options and the pnce payable on the exeraise of Options

Alterations to the Plan

The Plan may at any time be altered by the Commttee in any respect However, any alterations to the advantage of paruaipants to the
rules governing eligibility, imtts on parhcipation and the number of new shares avaldable under the Plan, terms of exeraise and adjustment
of Options must be approved in advance by shareholders in a general meeting uniess the alteration or addiion 1s minor in nature and
macie to benefit the admimistration of the Plan, to comply with the prowisions of any existing or proposed legistation or to obtain or mamtain
favourable tax, exchange control or regulatory treatment for participants or Group companies

Overseas employees
The Commuittee may grant Options to overseas employees on different terms so as to take account of relevant overseas tax, secunties
or exchange control laws prowided that the Options are not overall more tavourable than the terms of Ophons granted to other employees

Lot lo ha 2l

D W Hamilton
Director and Company Secretary
23 June 2011
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Corporate governance

The Board I1s commitied to ensunng that high standards of corporate governance are maintained by Norcros plc Its policy is to manage
the affairs of the Company in accordance with the principles of corparate governance contained in the FRC Combined Code on
Corporate Governance 2008 (Combined Code} for which the Board is accountabie to the shareholders :

For the year ended 31 March 2011, the Company has complied with the Combined Code in all respects save for those mentioned within
this report

Board batance and independence
The Board currently compnses a Non-executive Charman, three Non-executive Directors and four Executive Directors, who are equally

responsible for the proper stewardship and leadership of the Company The Crectors holding office at the date of thus report and thesr
brographical detaills are given on page 18

Taking into account the provisions of the Combined Code, the Chairman and two Non-executive Directors (being Les Tench and Jamie Stevenson}
are considered by the Board to be independent of the Company’s Executive Management and free from any business or other relationship
that could materally interfere with the exercise of their ndependent udgement The terms and conditions of appointment of the Charrman
and the Non-executive Directors are available for inspection at the registered office of the Company The letters of appointment set out

the expected time commitment Other significant commitments of the Chairman and Non-executive Directors are disclosed to the Board

Les Tench s the Senior Independent Non-executive Director He will be available to shareholders if they have reasons for concern which
contact through the normal channels of Chairman, Group Chief Executive or Group Finance Director have faled o resolve

All Directors are supplied, in a tmely manner, with all relevant documentation and finanaial information to assist them in the discharge
of their duties The Board regularly reviews the management and financial performance of the Company, as well as long-term strategic
planning and nisk assessment Regular reports are given to the Board on matters such as pensions, health and safety and iigaton

Any concerns that a Director may have about how the Group is being run or about a course of achion being proposed by the Board will,
If they cannot be resolved cnce those concerns have been brought to the attention of the other Directors and the Chairman, be recorded
In the Board minutes In the event of the resignation of a Non-executive Director, that Director 1s encouraged to send a wntten statement
setting out the reasons for the resignation to the Chairman who wilk then circulate it to the other members of the Board and the Secretary

PR NY

Chairman and Group Chief Executive
The positions of Chairman and Group Chief Executive are held by separate indviduals and the Board has clearly defined their
responsibilities The Chairman i1s prnimarly responsible for the effective working of the Board, ensuring that each Director, particularly the
Non-executive Directors, 1s able to make an etfective contnbution The Group Chief Executive has responsibility for runming the Group's
businesses and for the implementation of the Board's strategy, pohicies and decisions

Appraisals and evaluation

The performance of the Board 1s appraised by the Charman The Non-executive Directors are appraised indmwidually by the Charrman
The Beard, led by the Senicr Independent Non-executive Director, appraises the Chairman The Non-executive Directors appraise the
performance of each of the Executive Directors Appraisals are conducted on an annual basis

Attendance by individual Birectors at meetings of the Board and its Committees
The attendance of Directors at the Board and principal Board Committee meetings durning the year 1s detatted in the table below
Main Audit Remuneraton  Nomenauons

Board  Cemmettee  Commuttes  Commitiee
9meetngs 3 mestings & meetngs 4 meetings

J E Brown, Chairman 9 3 B 4
L Tench 9 3 6 4
J R Stevenson 9 3 5 3
V Aggarwal 8 3 6 4
G Patnaik (as alternate fo V Aggarwal) 1 — — —
J Matthews 9 — — —
N P Kelsall 9 — — - i
D W Hamilton 9 - — —

Advice for Directors
Procedures have been adopted for the Directors to obtain access through the Secretary to independent professional adwvice at the
Company s expense, where that Director judges It necessary in order to discharge their responsibilities as a Director of the Company

All Directors have access to the advice and services of the Secretary who 15 responsible to the Board for ensunng that Board policies
and procedures are complied with Both the appointment and removal of the Secretary 1s a matter reserved for decision by the Board

Board procedures

The Board has a formal schedule of matters specifically reserved to it for decision which it reviews penodically This ensures the Board
takes afl major strategy, policy and investment decisions affecting the Company In addition, it 1$ responsible for business planning and
nsk managernent policies and the development of policies for areas such as safety, health and environmental policies, Directors' and
senior managers' remuneration and ethical 1ssues
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Board procedures continued =
The Board operates in such a way as 1o ensure that all dearsions are made by the most appropnate people In a tmely manner that will
not unnecessanly delay progress The Board has formally delegated specific responsibilites to Board Commuttees, including the Auclit —
Committee, Remuneration Committee and Nominattons Committee (see below)
The Board will also appoint comrmittees to approve specific processes as deemed necessary §
The Directors and management teams of each Group Company are responsible for those business entites They are tasked with the 2
dehvery of targets approved by the Board on budgets, strategy and policy s

[ 3
Directors’ roles g
The Executive Dwectors work sclely for the Group and none has taken on any non-executive directorship However, in approprate i
arcumstances, Executive Directors will be encouraged to take on one non-executive directorship in ancther non-compeling company
or organisation —

The terms and conditons of appointment of the Non-executive Directors are available upon written request from the Company All the
Non-executive Directors undertake that they have sutficient tme to meet the requirements of their role They also undertake to disclose
to the Company their other commitments and to give an indication of the ime involved in each such commutment The performance
evaluation process will assess whether the Non-executive Director 1s spending enough tme to fulfil is duties If a Non-executive Director
15 offered an appointment elsewhere, the Chairman is informed before any such offer 1s accepted and the Chairman will subsequently
inform the Board

SuUNoRY

The Board ensures that all new Directors (including Non-executive Directors) will receive a full, formal and talored nduction on joining
the Company As part of that induction procedure, the Chairrnan wall offer to major shareholders the opportunty 1o meet a new
Non-executive Director

Retirement by rotation

Each of the Directors 15 subject to election by shareholders at the first Annual General Meeting after therr appointment Thereafter all of the
Directors are subject 10 retirement by rotation such that one third of the Directors retire from the Board each year and each Director must

seek re-election at intervals of no more than three years Dawid Hamulton will retire at the next Annual General Meeting Biographical details v
of David Hamilton are set out on page 18

Nominations Committee

The Nominations Committee and the Board seek to maintain an appropnate balance between the Executive and Non-executive Directors
The Nominahons Commitiee 1s chaired by the Chairman and consists of all the Non-executive Dwectors The Chairman will not chair the
Committee when it deals with the appointment of a successor to the Chairmanship

The terms of reference of the Committee are avallable for Inspection upon wntten request to the Company and on its website at
WWW NOrcros com

The Norrunations Commitlee evaluates the balance of skills, knowledge and expenience of the Board [n light of this evaluation and
if deemed necessary, it determines the scope of the role of a new Director, the skills and time commitment required and makes
recommendations to the Board about filkng Board vacancies and appointing addiional Drectars

Audit Committee
The Audit Commuttee consists of all the Non-executive Directors ncluding the Charman The Board 1s satisfied that Jamie Stevenson,
who chais the Commuttee, has recent and relevant financial experience

The main role and responsibiliies of the Audit Committee are set out in wnitten terms of reference These terms of reference are avallable
upon wniten request to the Company and on the Company's website at www norcros com

The Commuttee has primary responsibility for making recommendations to the Board on the appointment, re-appointment and removal
of external auditors [t keeps under review the scope and results of the audit and its cost effectiveness and the independence and objectmty
of the auditors The Commitiee keeps the nature and extent of non-audit services under review by regularly reviewing the balance of audit to
non-audit fees The Committee 1s aware of the need to safeguard the auditors’ objectmity and independence and the issue Is discussed
by the Comrittee and perodically with senior staff from PricewaterhouseCoopers LLP

The Comimittee reviews the policy by which employees of the Group may, tin confidence, raise matters of concern, including possible
Improprieties in matters of inancial reporting or other matters

The Committee morntors the integnty of the Group's financial statements and any formal announcements relating to finanaal performance
and reviews the significant financial reporting judgements contained in them

The Audit Committee undertakes a review, at least annually, of the effectiveness of the Group's system of internal controls and the Board
will take into account the Audit Commuittee’s report, conclusions and recommendations in this regard
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Corporate governance continued

Remuneration Committee

The Remuneration Commuttee operates under written terms of reference, which are consistent with current best practice These terms

of reference are available upon written request to the Company and on the Company's website at www norcros com The Commitiee
comprses only Non-executive Directors Vijay Aggarwal sits on the Remuneration Committee As he represents a significant shareholder
he s not regarded as being independent under the Combined Code but the Board is of the opinion that he 1s able to carry out his role
on the Remuneration Comrittee effectively as that significant shareholder 1s not represented by any other Drector on the Board and

he does not participate in the consideration or decision-making regarding his own remuneration The Comrmittee’s report 1s set out

on pages 34 to 37

Financial reporting
When releasing the annual and intenm financial statements the Directors aim to present a balanced and understandable assessment
of the Group's results and prospects

Relations with shareholders

The Company recognises the importance of maintaining good commuriications with shareholders The Directors have regutar meetings
with the Company’s major shareholders and have regular feedback on the view of those shareholders through the Company's brokers
Reports of these meetings, and any shareholder communications durning the year, are reported to the Board In addition, the Company
publishes any signicant events atiecting the Group and updates on current trading The Chairman and the Non-executive Directors are
also offered the opportunity to attend meetings with major shareholders and the Non-executive Directors, and in particular the Seruor
Independent Crrector, would attend such meetings if requested to do so by any major shareholder

The Board regularly receives copies of analysts' and brokers’ briefings

The Annual and Intenm Reports, together with all announcements 1ssued to the London Stock Exchange, are published on the Company’s |
website at www norcros com \

The Notice of the Annual General Meeting 1s sent to shareholders at least 20 working days before the meeting 1t 1s the Company's
practice to propose separate resolutions on each subsiantally separate 1ssue

For each resolution proxy appontment forms should provide shareholders with the option to direct their proxy to vote either for or against +« .«
the resolution or to withhold their vote The Company ensures that all valid proxy appointments receved for generai meetings are properly
recorded and counted For each resolution the Company ensures that the following information 1s given at the meeting and made available

as soon as reasonably practicable on a website which 1s maintained by or on behalt of the Company

* the date of the meeting,

= the text of the resclution,

+ the number of votes vahdly cast,

« the proportion of the Company's 1ssued share capital represented by those votes,
+ the number of votes cast In favour of the resolution,

* the number of voles agamnst the resolution, and

« the number of shares in respect of which the vote was withheld

The Charrman seeks to arrange for the Chairmen of the Audit, Remuneration and Norminatons Commuttees {(or deputies if any of them are
unavoidably absent) to be available at the Annual General Meeting to answer those questions relating to the work of these Commuttees

Accountability and audit

The respective responsibilites of the Directors and auditors in connechon with the finanaial statements are explained in the Statement
of Drrectors' Responsibilities and the auditors' report The Directors ensure the independence of the auditors by requesting annual
confirmation of ndependence which includes the disclosure of all non-audit fees

Risk management and internal contral

The Board is responsible tor the Group's system of internal control and for rewewing its effectiveness (covering all matenal controls
including financial, operational, sk management and compliance} This i1s undertaken via an annual programme to review the internal
control environment at each busmess unit Each review 1s carned out by semior finance staff ndependent of that business unit The results
of these reviews are communicated to the Audit Commuttee

The Board has identified and evaluated what it considers to be the significant nsks faced by the Group and has also assessed the
adequacy of the actions taken to manage these nsks This has been disclosed in the Business Review

The Group's insurance continues to be managed and co-ordinated centrally with the assistance of insurance brokers This gives the
Group full visibility of both claims history and the nsurance industry's perception of the Group s overall nsk wia the respective insurance
premiums The Company exammnes the size and trend of these premiums and the extent to which it can mitigate the nisk and reduce the
overall nsk burden in the business by considenng the apprepnate level of insurance deductible and the potential benefit of self-insurance
N some areas
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Operational structure, review and compliance

In addition to the Group Finance Director, the Group has Senior Financial Managers at its head office The Board has considered whether
the Company should have an internal audit department and has deemed that given both its nsk management and internal control
programme noted on page 32, together with the size and complexity of the Group, it Is not necessary 1o employ such a department

at the present ime The Board will however continue to keep this matter under review

The key elements of the controls framework within which the Group operates are
* anorganisational siructure with clearly defined hnes of responsibility, delegation of authonty and reporting requirements,

* an embedded culture of openness of communication between operational management and the Company’s Executive Management
on matters relating to nsk and control,

* defined expenditure authonsathon levels, and

« acomprehensive system of financial reporting An annual budget for each business uniti1s prepared in detail and approved by the
Group Executive Management The Board approves the overall Group's budget and plans Monthly actual results are reported against
budget, prior year and the forecast for the year s revised where necessary Any significant changes and adverse vanances are
questioned by the Board and remedial action 15 taken where appropnate There s weekly cash and treasury reporting to the Group
Finance Director and periodic reporting to the Board on the Group's tax and treasury position

The system of internal control Is designed to manage rather than eliminate the nsk of faling to achieve business objectives and can only
provide reasonable and not absolute assurance against matenal risstatement or loss

The control framework as outhned above gives reasonable assurance that the structure of controls in operation 1s appropnate to the
Group's situation and that nsk 15 kept to acceptable levels throughout the Group

The Board confirms that there 1s an ongomng process for identifying, evaluating and managing the significant nsks faced by the Group
and that this has been in place for the penod under review and up to the date of approval of the Annual Report and Accounts

Takeover directive
Share capital structures are inctuded in the Directors Report on page 22

Going concern

The Directors consider, after making appropriate enquines at the time of approving the financial statements, that the Company and the
Group have adequate resources to continue n operational existence for the foreseeable future and accordingly, that it 1s appropriate
to adopt the going concern basis in the preparation of the financial statements
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Remuneration report

Remuneration policy

The Cormpany’s policy on remuneration of Directors 1s to altract, retain and motivate the best people, recognising that they are key to the
ongoing success of the business but to avoid paying more than 1s necessary

Consistent with this policy, Norcros plc benefit packages awarded to Directors are intended to be competitive and comprse a mix of
challenging performance refated and non-performance related remuneration designed to incentivise Directors and align their interests
with those of shareholders but not to detract from the goals of corporate governance

Joe Matthews and Nick Kelsall participated in the Company’s annual bonus scheme dunng the year

Subject to the adoption of resolutions 8 and 9 on page 69 111s the Board's intention to award nil cost share options to Nick Kelsalt and
Martin Payne under the 2011 APSP as referred to in the above mentioned Resolutions The proposed applicable performance measure
for the 2011 APSP and other relevant terms and information are summansed in an edited version of the Shareholder Consultation Paper
which appears on pages 73 to 76 The Paper also contains, inter alia, details of their proposed annual bonus arrangements for 2011712,
the linkage of theirr annual bonus, to the extent achieved, to the 2011 Deferred Bonus Plan and the new minimum shareholding requirement
The final version of the Shareholder Consultation Paper, following consultation with shareholders of the Company representing tn excess of
66% of the Company's share capital, was sent out t¢ all shareholders so consulted on 26 May 2011

The percentage composition of each Director’'s remuneration (based on his 2010/11 remuneration) 1s as follows

Periomrmance
related refated
J Matthews 62% 38%
N P Kelsall 58% 42%
M K Payne 100% -—
D W Hamilton 100% —
As there 1s currently no LTIP scheme in place the performance related iigures above relate only to annual bonuses
Directors’ service contracts
The details of the service contracts of those who have served as Directors in the year are
Coniract date Notice pencd
J Matthews 16 July 2007 12 months
N P Kelsall 16 July 2007 12 months
D 'w Hamiton 16 July 2007 12 months
M K Payne 18 March 2011 12 menths
J E Brown 16 July 2007 1 month
L Tench 16 July 2007 1 month
J R Stevenson 16 July 2007 1 month
V Aggarwal 08 October 2009 1 month

Joe Matthews, Nick Kelsall, David Hamiiton and Martin Payne have signed roling contracts These contracts are terminable on notice
by either the Company or Director The contracts are expressed to expire on each Director's applicable retirement date Following hus
retirement as Group Chief Executive on 31 March 2011, Joe Matthews will retire from the Company at the forthcoming Annual General Meeting
on 28 July 2011

John Brown, Les Tench, Jamie Stevenson and Vijay Aggarwal are on fixed term contracts of three years from their contract date although
these contracts may be terminated at one month's notice by either the Company or Director

Martin Payne will stand for elechion and Dawvid Hamilton wall retire by rotation and seek re-election at the Annual General Meeting
Biographical details of the Directors standing for election and re-election are on page 18
Interest in shares
The interests of the Directors in the shares of the Company and other Group members were
31 March 31 March 31 March 31 March

2011 2011 2010 2010

Deferred Ordinary Deferred Ordinary

shares shares shares shares

J Matthews 4,170,000 14,900,000 4,170,000 14,351,000
N P Kelsall 2,000,000 7,762,123 2000000 7,762,123
D W Harmniton 2,525,000 12,144,940 2525000 11,657857
J E Brown 64,102 778,387 64,102 778,387
L Tench 64,102 686,283 64,102 248,783
J R Stevenson 64,102 635,530 64,102 635,530

All Directors’ interests are beneficially held There has been no change in the interest set out above between 31 March 2011 and 23 June 2011
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Members of the Remuneration Committee

The members of the Remuneration Committee dunng the year were

Les Tench (Chairmany

John Brown

Jamie Stevenson

Vijay Aggarwal

The Remuneration Commuttee is responsible for setting all aspects of Executive Directors’ remuneration The remuneration
of Non-executive Directors 1s determined by the Board within the limits set by the Company's Articles of Association

Performance graph
The following graph demonstrates how £100 nvested in Norcros ple on 16 July 2007 {the date of adrission) has changed compared
with the same investment in a func mirroning the make up of the construction and matenals index of listed comparies
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In the opimon of the Directors, the construction and matenals index 1s the most appropnate index aganst which the total shareholder
return of Norcros plc should be measured because it 1s an index of similar sized companies to Norcros plc

Auvdited information
The remainder of the Remuneration Report Is audited information

Directors’ emoluments

Expense

allowances
Salary Bonefits (including car 201 2010
and fees Bonuses in kind allowanca) FURBS Totad Total
Exacutve £000 £000 £000 £000 £000 £000 000
J Matthews 286 232 1 29 63 611 488
N P Kelsall 213 173 1 23 —_ 410 284
M K Payne* 7 — — 1 1 g* —
D W Hamilton 100 —_ 5 20 — 125 124
J E Brown 80 — —_ — —_ 80 80
L Tench 40 — —_ — — 40 40
J R Stevenson 40 — —_ — — 40 40

V Aggarwal* 15 — — — — i5 I

781 405 7 73 64 1,330 1,063

*  From appointment

Nick Kelsall was appointed Group Chief Executive-designate from 1 July 2010 His salary increased to £220,000 per annum from this
date and increased further to £260,000 per annum from 1 Apnl 2011 when he succeeded Joe Matthews as Group Chief Executive

Martin Payne was appointed Group Finance Director on 18 March 2011 with an annual salary of £180,000 per annum

Benefits in kind consist of medical insurance for every Executive Director £63,000 was paid to Joe Matthews and £1,000 was paid
to Martin Payne under Funded Unapproved Retirement Benefit Scheme (FURBS)
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Remuneration report continued

Audited information continued
Share schemes

Savings Related Share Option Scheme (SAYE)
The Execunve Directors are eligible to partcipate in the Company's Savings Related Share Option Scheme which commenced in December 2007
with further particpaton irmated in December 2008 and December 2010 Each Executive Director cancelled their participation in the December 2007
scheme in favour of participation in the December 2008 scheme The scheme 15 open to all UK employees Paricipants save a fixed amount of up to
£260 per month for three years and are then able to use these savings to buy shares in the Company at a fixed pnce These opbons are not subject

1o any performance conditions

Earkest Number at Number at

Date of exercise Expiry Exerase 1 Apnk Granted Cancelled 31 March

grant date date pnce 2010 In year In year 2011

J Matthews 23 December 2008 01 March 2012 31 August 2012 93p 103020 — — 103,020
N P Kelsall 23 December 2008 01 March 2012 31 August 2012 93p 103,020 — - 103,020
D W Hamiton 23 December 2008 01 March 2012 31 August 2012 93p 103,020 — — 103,020

Long Term Incentive Plan (LTIP)

In August 2007 the Executive Directers and selected semor management were made awards of shares under the LTIP Vesting of these
shares was subject to achieving growth in EPS of at least 5% above annual Retail Price Index (RPl) over the three-year penod from the
date of award to the date of vesting 100% of the shares would vest it the Group achieved RPI plus 12%, 30% of the shares vest If the
Group actueved RPI plus 5% and shares would vest on a straight kne basis for performance in between No shares would vest if
performance was below RPI plus 5% As these critena were not met these options have now lapsed

Directors’ interests in the LTIP

Number at Number at

Award 1 Apnl 31 March

date 2010 Lapsed 2011

J Matthews 22 August 2007 378,345 (378,345) —_
N P Kelsall 22 August 2007 254,524  (254.524) —

The market pnce on 22 August 2007 was 78 Op

No other Directors have been granted share options in the shares in the Company or other Group entittes Once awarded there have been
no subsequent vanations to the terms and conditions of the share options save for an adjustment durtng the previous year in relation to
the capital raising All options were granted in respect of qualifying services

The options were granted at nil cost to the Directors The performance cntena for all the above share options were consistent with the
remuneration policy

The market price of the Company's shares at the end of the financial year was 12 B8p and the range of market prices dunng the year was
between 12 88p and 6 25p

No share options were granted under the LTIP dunng the year ended 31 March 2011

Directors’ pension entitlement
The tollowng Directors had retirement benefits accruing under the Group's UK defined benefit scheme

Transfer Increase

value of Transter Transfer n transter

accrued pension value at value at value less

increasa Accrued 31 March 31 March Drrectors

Inthe year  entilement 2011 2019 contnbutions

€ £ £ € £

N P Kelsall 9,492 12910 166,431 148,543 17.888

M K Payne 3267 8928 103,971 92,318 11653
Inciease

In accrued Increase

pension for n accrued
the year less  pension for

CPtinflation the year

€ €

N P Kelsall 249 736
M K Payne -— 311

Neither Nick Kelsall or Martin Payne are active members of the UK defined benefit scheme Martin Payne s entitlement relates to his former
employment at H&R Johnson Tiles Limited between 1993 and 2001

The accrued pension entitlement 1s the amount that the Director would receive if he retired at the end of the year
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Remuneration report continued

Audited information continued

Directors’ pension entitlement continued

All transfer values have been calcutated on the basis of actuanal advice in accordance with Actuanal Guidance Note GN11 The transfer
values of the accrued entitlement represent the value of assets that the pension scheme would need to transfer to anather pension
provided on transterring the scheme's hability in respect of the Directors’ pension benefits They do not represent sums payable to
individual Directors and, therefore, cannot be added meaningtully to annual remuneration

Nick Kelsall also participated in the Group's UK defined contnbution scheme Durning the year the Group contnbuted £63 930
(2010 £58,000) to thus scheme

On behalf of the Board

L. Tench
Charrman of the Remuneration Commuttee
23 June 2011

Statement of directors’ responsibilities
In respect of the annual report, the remuneration report and the financial statements

The Directors are responsible for prepanng the Annual Report the Drrectors’ Remuneration Report and the financia! statements in
accordance with applicable law and regulations

Company taw requires the Directors to prepare financial statements for each financial year Under that law the Directors have prepared the
Group financial statements in accordance with International Finanaal Reporting Standards (IFRS) as adepted by the European Unmion and
the Parent Company financial statements in accordance with United Kingdem Generally Accepted Accounting Practice (United Kingdom
Accounting Standards and apphicable law) Under company law the Directors must not approve the financial statements unless they are
satsfied that they give a true and fair view of the state of affars of the Group and the Cormpanty and of the profit or loss of the Group for
that period In preparing these financial statements, the Directors are required to

» select sutable accounting polictes and then apply them consistently,
* make judgements and accounting estimates that are reasonahle and prudent,

* state whether IFRS as adopted by the European Union and applicable UK Accounting Standards have been followed, subject to any
matenal departures disclosed and explained in the Group and Parent Company financial staternents respectively, and

* prepare the inancial statements on the going concern basts untess 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 tme the financial position of the Company and the Group and enable them to ensure that
the financial statements and the Directors’ Remuneration Report comply with the CA 2006 and, as regards the Group financial statements,
Articie 4 of the IAS Regulation They are also responsible for safeguarding the assets of the Company and the Group and hence for taking
reasonable steps for the prevention and detection of fraud and other irregulanties

The Directors are responsible for the maintenance and integnty of the Company's website Legislation in the United Kingdom governing
the preparation and disserminatton of financial statements may cffer from legislation in other junsdictions

Each of the Directors, whose names and functions are listed in the Directors’ Report confirm that, to the best of their knowledge

= the Group financial statements, which have been prepared in accordance with IFRS as adopted by the European Union, give a true
and farr view of the assets, habilites financial position and profit of the Group, and

* the Business Review includes a far review of the development and performance of the business and the pesiion of the Group,
together with a description of the principal nsks and uncertainties that it faces
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Independent auditors’ report
To the members of Norcros plc

We have audited the group financiat statements of Norcros ple tor the year ended 31 March 2011 which comprise the Consclidated Income
Staternent, the Consolidated Statement of Comprehensive Income and Expense, the Conschidated Salance Sheet, the Consolidated Cash
Flow Statement, the Consolidated Staternent of Changes In EGuity and the related notes The financial reporting framework that has been
applied in therr preparation i1s apphicable law and International Financial Reporting Standards (IFRS) as adopted by the European Union

Respective responsibilities of directors and auditors

As explained more fully in the Statement of Directors’ Responsibilities set out on page 37, the Directors are responsible for the preparation
of the Group financial statements and for being sansfied that they give a true and far view Our responsibility 1$ 1o audit and express an
opinion on the Group financial statements in accordance with applicable iaw and International Standards on Auditing (UK and Ireland)
Those standards require us to comply with the Auditing Practices Board's Ethical Standards tor Auditors

This report, ncluding the opinions, has been prepared for and only for the Company's members as a body In accordance with Chapter 3 of Part 16
of the Companies Act 2006 and for no other purpose We do not, in gving these opintons accept or assurne responsibility for any other purpose
or to any other person to whom this repart 1s shown or into whose hands it may come save where expressly agreed by our prior consent In wnting

Scope of the audit of the financial statements

An audit Involves obtaining evidence about the amounts and disclosures in the financial statements suffictent 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 Group's circumstances and have been consistently applted and adequately disclosed, the
reasonableness of significant accounting estmates made by the Directors, and the overall presentation of the financial statements In addiuon,
we read all the financial and non-financial iInformation in the Chairman's Statement, Business Review, Corporate Governance Statement and
the Remuneration Report to identify matenal inconsistencies with the audited financial statements [f we become aware of any apparent rmatenal
misstatemenits or inconsistencies we consider the implications for our report

Opinion on financial statements

in our opinion the Group financia statements

* give atrue and far view of the state of the Group's affairs as at 31 March 2011 and of its profit and cash flows for the year then ended,
* have been properly prepared in accordance with IFRS as adopted by the European Union, and

* have been prepared in accordance with the requirements of the Companies Act 2006 and Article 4 of the IAS Regulation

Opinion on other matters prescribed by the Companies Act 2006
Iy our opinton

» theinformation given in the Directors’ Report for the financial year for which the Group financial statements are prepared i1s consistent
with the group financial statements, and

= the information given in the Corporate Governance Statement set out on pages 30 to 33 with respect to internal control and rnisk
management systems and about share capital structures is 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

Under the Companies Act 2006 we are required to report to you if, in our opimon

* certain disclosures of directors' remuneration specified by law are not made,
* we have not received all the informahion and explanations we require for our audit or
* acorporate governance stalement has not been prepared by the parent company

Under the Listing Rules we are required to review

* the direclors’ statement, set out on page 33 In relation to going concarn,

* the part of the Corporate Governance Statement relating to the company s comphance with the rine provisions of the June 2008
Combined Code specified for our review, and

« cenan elements of the report to shareholders by the Board on directors’ remuneration

Cther matter
We have reported separately on the parent company financial statements of Norcras plc for the year ended 31 March 2011 and on the
information in the Directors’ Remuneration Report that 1s described as having been audited

N Richens {Senlor Statutory Auditor)

for and on behalf of PncewaterhouseCcoopers LLP
Chartered Accountants and Statutory Auditors
Manchester

23 June 2011
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Consolidated income statement
Year ended 31 March 2011

g
£
e
Ed
|-
2011 2010 S
Notes £m £m
Continuing operations
Revenue 2 1961 1696 2
Operating profit/{loss) 3 1086 {0 8) g
Trading profit* 117 73
Exceptional operating tems 5 .y 82 g
Other operating income -— 01 3
Operating profitf(loss) 106 {0 8)
Finance costs 6 (34) {59)
Finance income 6 02 06
IAS 19 finance mcome/(costs) 24 [+ ] {11
Share of loss of associate -— (2 8) g
=
Profit/ (loss) before taxation 75 (100) “
Taxatron 7 (0 8) —
Profit/(loss) tor the year 67 {(100) —_
Earnings/(toss) per share attnbutable to equity holders of the Company
From continuing operations
Basic earrungs/{loss) per share Q 12p (34)p
Diluted earnings/(loss) per share 9 12p (34)p
Weighted average number of shares for basic earnings per share {millicns) 9 5770 2919
Non-GAAP measures
Benchmark profit before taxation** (€Em) 8 102 34
Basic benchmark earnings per share 16p 12p
Diluted benchmark earmings per share 16p 12p

*

-

Trading profit is defined as operating profit hefare exceplional operating items end other operatng ncoma

Benchmark profit before taxabon 1s defined as profit before exceptional tems, amortisaton of costs of raising finance, movement on tair value of denvative

financial mstruments, discounting of propedy lease provisions, finance costs relating to pension Schemes and the Group's share of post-tax results from

its associate undertakings

Consolidated statement of comprehensive income

and expense
Year ended 31 March 2011

2011 2010
em £m

Profw/{loss) for the year 67 (100}
Other comprehensive income

Actuanal gains/(losses) on retirement benefit cbligabions 07 (56}
Foreign currency transtation adjustments 14 88

Other comprehensive income for the year 21 32

Total comprehensive income/(expense) for the year a8 (68)

ltems in the statement are cisclosed net of tax
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Consolidated balance sheet
At 31 March 2011

2011 2010
Notas £m £m
Non-current assets
Goodwill 11 239 238
Trade investments 13 —_ 17
Property, plant and equipment 14 491 470
Investment properties 15 55 55
Oeferred tax assets 22 22 26
807 806
Current assets
Inventories 16 42 3 374
Trade and other recevables 17 426 387
Derivative financial mstruments 21 04 06
Pension scheme asset 24 14 12
Cash and cash equivalents 18 77 39
94 4 818
Current liabilites
Tracle and other payables 19 (50 6) 17
Denvative financial instruments 21 {18) 22)
Current tax habilithies (09) 08
Financial llabilmes — borrowmings 20 (3 1) (2 8)
(56 4) (47 3)
Net current assets 380 345
Total assets less current [tabilibes 1187 1151
Non-current habilihes
Financial habilites - borrowings 20 {15.2) {17 0)
Pension scheme hability 24 70) ©3)
Other non-current habilibes (1.8) {16)
Prowvisions 23 (153) {16 0)
(393 (43 9)
Net assets 794 72
Financed by
Share capital 25 192 192
Share premium 868 868
Retained earnings and other reserves (26 6) (34 8)
Total equity 794 a2

The financial statements on pages 39 o 63 were appgrgved an 23 June 2011 and signed on behalf of the Board by

N P Kelsall M. K Payne
Group Chief Executive Group Finance Director
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Consolidated cash flow statement
Year ended 31 March 2011

2011 2010
Notes m £m

Cash generated from cperations 26 08 106
Income taxes {(paid)/received (0 6) 01
Interest received 07 05
Interest paid (1.7} (3 6)
Net cash generated from operating activites g2 76
Cash flows from investing activites
Proceeds from disposal of investments 44 -_
Dwidends received from associates and frade investments _ Q1
Purchase of property, plant and equipment (6 3) 39
Net cash used in investing activibes (19 {38}
Cash flows from financing activities
Net proceeds from issue of ordinary share capital —_ 277
Repayment of borrowings {(30) {31 5)
Capralised finance costs —_— (35)
Diwvdends patd to Company's shareholders 27 on —
Net cash used in financing actvities 837 (73)
Net increase/(decrease) in cash at bank and in hand and bank overdrafts 36 {(35)
Cash at bank and in hand and bank overdrafts at beginning of the year 11 49
Exchange movements on cash and bank overdrafts o1 03

Cash at bank and in hand and bank overdrafts at end of the year 18 46 11

JRDA DY} JO MI|ARY
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Consolidated statement of changes in equity
Year ended 31 March 2011

Ordinary
share Share  Translaton Retaned
capital premium Teserve losses Total
£m £m om £m em

At 1 Aprl 2009 149 634 09 (28 9) 503
Comprehensive income
Loss for the year —_ —_ — (100} (100)
Other comprehensive Income
Actuarial loss on retirement benefit obhgatrons — - — (56 (56)
Foreign currency translaton adjustments — — 88 —_ 88
Total other comprehensive ncome — _ 88 56) 3z
Transactions with owners
Issue of new shares (net of transaction costs) 43 234 —_ — 277
At 31 March 2010 192 868 97 {44 5) 72
Comprehensive Income
Profit for the year — -~ — 67 67
Other comprehensive Income
Actuarnal gain on retirement benefit obligations — — _ 07 07
Foreign currency transiation adjustments — — 14 —_ 14
Total other comprehensive income — —_ 14 07 21
Transactions with owners
Dividends paid — —_ — on @7
Share option schemes and warants —_ - — 01 01
At 31 March 2011 192 888 111 377 79.4
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Notes to the group accounts
Year ended 31 March 2011

1 Group accounting polictes

General information

Norcros ple (the "Company™) which is the ultmate Parent Company of the Norcros Group 1s Incarporated in England as a public company
Imited by shares The shares of the Company are listed on the London Stock Exchange market of listed secuntes The consolidated financial
statements of the Group were approved by the Board on 23 June 2011

Basis of preparation
The pnnoipal accounting policies applied i the preparation of this financial report are set out below These policies have been
consistently applied to the information presented unless otherwise stated

The financial statements have been prepared under the histoncal cost convention, except for denvative financial instruments, the defined
benefit pension scheme and share-based payments which are stated at thewr fair value The consolidated financial statements have been
prepared in accordance with IFRS as endorsed by the European Urion issued by the International Accounting Standards Board {IASE),
with the interpretations 1ssued by the Intemational Financral Reporting Interpretations Commuttee {IFRIC) of the IASB that are effective as of
the balance sheet date and with those parts of the Comparies Act 2006 apphicable to companies reporting under IFRS

The preparation of financial statements in conformity with IFRS requires the use of certain cntical accounting estmates It also requires
management to exercise its judgement in the process of applying the Group's accounting policies The areas invoivng a higher degree
of judgement or complexity, or areas where assumptions and estimates are significant to the consolidated financial statements, are
explained below

Standards, amendments and interpretations effective in 2011
The Group has adopted the following new and amended IFRS as of 1 Apnl 2010

* IFRS 3 (revised), ‘Business combinations’ — The standard continues to apply the acquisitton method to business combnations, with
some significant changes For example, all payments to purchase a business are to be recorded at farr value at the acquisition date,
with some contingent payments subsequently re-measured at far value through income Goodwill and non-controiing (minonty)
interests may be calculated on a gross or net basis All transaction costs are expensed,

* |AS 27 (revised), Conseolidated and separate financial statements’ — IAS 27 (revised) requires the effects of all transactions with
non-controlling interests to be recorded In equity if there 1s no change in control They will no longer result In goodwill or gains and
losses The standard also specifies the accounting when control 1s lost Any remaining interest in the entity 1s re-measured to tair value
and a gain or loss s recognised in profit or loss,

* Amendment to IFRS 2, Share-based payments - Group cash-settled payment transactions’ - This amendment clanhes the scope
and accounting for Group settled share-based payments,

= |AS 32 (Amendment) ‘Classification of Rights’ — The amendment clanfies the treatment of nghts, options or warrants 1ssued to acquire
a fixed number of an entity’s own equity instruments for a fixed amount of consideration,

« Amendment to IAS 39, 'Financial Instruments Recognition and measurement on ‘Eligible hedged items’ - This amendment makes
two signihcant changes It prohibits designating inflabon as a hedgeable component of a fixed-rate debt and prohibits including time
value in the one-sided hedged nisk when designating options as hedges, and

+ Annualimprovements to IFRS (2009) — This 1s a collection of amendments to twelve standards as part of the IASB programme
of annual iImprovermnents The standards impacted are
= IFRS 2, 'Share-based payment’,
+ IFRS 5, Non-current assets held for sale and discontinued operations’,
+ IFRS 8 ‘Operating segments’,
+« 1AS 1, ‘Presentation of financial statements’,
+ |AS 7, ‘Staternent of cash flows ,
+ IAS 17, "Leases’,
« 1AS 18, ‘Revenue’,
+ |AS 36, Imparment of assets’,
+ |AS 38 (ntangble assets’,
* IAS 39, ‘Financial instruments Recognihion and measurement’,
¢ IFRIC 9, ‘Reassessment of embedded denvatves' and
* IFRIC 18§, 'Hedges of a net investment in foreign operation’
The adoption of these new standards and amendments did not have a matenal impact on the Group's profit or equity
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Notes to the group accounts continued
Year ended 31 March 2011

1 Group accounting policies continued
Standards, amendments and interpretations early adopted by the Group
No standards have been early adopted by the Group

Interpretations to existing standards that are not yet effective and not early adopted by the Group
+ Amendment to IFRS 1, 'First ime adoption’ — financial instrument disclosures,

* Amendment to |AS 24, ‘Related party disclosures’,

+ Annual impravements 2010,

*  Amendments to IFRS 7, ‘Financial instruments Disclosures’ on derecogniion’,
= Amendment to IFRS 1, ‘First time adoption’, on fixed dates and hypennflation,
*  Amendment to IAS 12, ‘Income taxes', on deferred tax,

* IFRS 8, Financial instruments — Classification and measurement’ and

« IFRIC 19, ‘Extinguishing financial kabilities with equity mstruments’

The adoption of these standards, amendments and imterpretations 1s not expected to have a matenal impact on the Group's profits,
net assets or equity The adoptions may affect the disclosures in the Group's financial statements

summary of significant accounting policies
The pnncaipal accounting policies adopted in the preparation of the financial statements are set out as follows These policies have been
consistently apphed to all penods presented

Basis of consolidation

Subsidiaries

The consolidated histoncal financial statements incorporate the financial statements of Norcros ple and entities controlled by Noreros ple
{(its subsidianes) made up to the reporting date each year Control 1s achieved where Norcres pie has the power to govern the financial
and operating pobcies of an investee entity so as to obtain benetits from its actwties

On acquisition, the assets and habilities and contingent habilities of a subsidiary are measured at therr far value at the date of acquisiion
Any excess of the cost of the acquisition over the fair values of the identifiable net assets acquired s recognised as goodwill Any deficiency
in the cost of acquisiion below the farr values of the iIdentifiable net assets acquired (discount on acquisition) IS credited to the iIncome
statement in the penod of acquisihon All acquisition costs are expensed as incurred The results of subsidianes acquired or disposed of
during the year are included in the income statement from the effective date of acquisivon or chsposal, as appropriate Where necessary,
adjustiments are made to the financial statements of subsidianes to bring the accounting policies into line with those used by the Group

Allintra-Group transactions, batances, income and expenses are eiminated on consolidation

Associates
Associates are all entities over which the Group has significant influence but not contral Investments in associates are accounted for
using the equity method of accounting and are inihally recogrised at cost

The Group's share In associates' post-acquisition profits or losses s recognised in the income statement and s share of post-acquisition
movements 15 recogrised In reserves

Unrealised gains on transactions between the Group and its associates are eliminated to the extent of the Group’s interest in the
associates Unrealised losses are also eiminated unless the transaction provides evidence of an impairment of the asset transferred
Accounting polices of associates have been changed where necessary to ensure consistency with the policies adopted by the Group

The associates have a statutory accounting reference date of 31 December Inrespect of the years ended 31 March 2011 and 31 March 2010,
the associates have been included based on audited financial staterments drawn up to 31 December 2010 and 31 December 2009 as
adjusted for transactions in the three months to 31 March each year

Critical estimates

The Group's accounting policies have been set by management and approved by the Audit Commuittee The application of these
accounting policies to specific scenanos requires estimates and assumptions to be made concerning the future These are continually
evaluated and are based on fustoncal expenience and other factors, ncluding expectations of future events that are beheved to be
reasonable under the circumstances The resulting accounting estimates will, by definiton, seldom equal the related actual results

Under IFRS, estimates or jJudgements are considered cnitical where they invelve a significant risk or cause a matenal adjustment to the
carrying amounts of assets and habilities from penod to penod This may be because the estmate or judgement invoives matters which
are highly uncertain, or because different estimation methods or assumptions could reasonably have been used
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1 Group accounting policies continued

Basis of consolidation continued

Critical estimates continued

Cnhical judgements have been made in the following areas

+ estmated impairment of goodwill, long Ife assets and property, plant and equipment - the Group tests annually whether goodwill has
suffered any impairment, in accordance with its accounting policy The recoverable amounts of cash-generating units (CGU) have
been determined based on value-in-use calculations These calculatons have been carned out using the assumptions n note 11,

» retrement benefit obligations - the present value of pension obligations depends on a number of factors that are determined on an
actuanal basis using a number of assumptions The assumptions used in determining the net expense for pensions include the
discount rate Any changes in these assumptions can impact the carrying amount of retirement benefit obligations (see note 24), and

* property provisions — where a property leased by the Group 1s vacated but an ongoing lease commitrnent remams, provision is made
for the onerous element of the lease Key assumptions are the extent to which properties are let and rentals are achieved Any
changes in these assumptions can affect the quantum of the provisions

Revenue recognitson
Revenue compnses the consideration received or receivable for the sale of goods and services in the ordinary course of the Group's
activities 1t 1s shown net of value added and other sales-based taxes

Revenue s recognised when significant nsks and rewards of ownership of the goods are transferred to the buyer, which 1s usually
on despatch or upon sale to a customer in the case of the Group's retall operations

Segmental reporting

The Group operates in three main geographical areas UK, South Alnca and the Rest of the World Al inter-segment transactions are
made on an arm's length basts The chief operating dectsion maker {being the Board) assesses performance and allocates resources
based on geography as each segment has similar economic charactenstics, complementary products, distnbution channels and
regulatory environments

Goodwill

Goodwill 1s recogrised as an asset and reviewed for impairment at least annually or whenever there 1s an indicator of iImpairment
Goodwill 1s carned at cost less amortisabion charged prior to the Group s fransition to IFRS on 1 Apnl 2004 less accumulated impairment
losses Any imparrmentis recognised in the penod in which it s identiflied

Impairment of long hfe assets

Property, plant and equipment and other non-current assets, including goodwill, are reviewed on an annual basis to determine whether
events or changes in circumstances indicate that the carrying amount of the assets may not be recoverable If any such indication exists,
the recoverable amount of the asset 1s estimated as either the higher of the asset’s net seling price or value-in-use, the resultant
impairment {the amount by which the carrying amount of the asset exceeds 1ts recoverable amount) 18 recogrised as a charge in the
Consohdated Income Statement

The value-in-use 1s calculated as the present value of the estimated future cash flows expected to result from the use of assets and their
eventual disposal proceeds [n order to calculate the present value of estimated future cash flows the Group uses an appropnate discount
rate adjusted for any associated nsk Estimated future cash flows used in the imparment calculation represent management'’s best view of
likely future market conditons and current decisions on the use of each asset or asset group

Property, plant and equipment

Property, plant and equipment is imiially measured at cost Cost comprises the purchase pnce (after deducting trade discounts and
rebates) and any directly attributable costs Property, plant and equipment is stated at cost less accumulated depreciation and any
provision for impairrment in value Impairment charges are recognised in the income statement when the carrying amount of an asset 1s
greater than the estimated recoverable amouni, calculated with reference to future discounted cash flows that the assets are expected to
generate when considered as part of an income-generating unit Land i1s not depreciated Deprecration on other assets s provided on a
straight ine basis to write-down assets to their residual value evenly over the estimated useful ives of the assets from the date of
acquisthon by the Group

The estimated useful lives of Group assets are as follows
Bulldings 25 =50 years

Plant, machinery and equipment 3 — 15 years

Motor vehicles 4 years

The assets' residual values and useful bves are reviewed and adjusted if appropnate at each balance sheet date
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Notes to the group accounts continued
Year ended 31 March 2011

1 Group accounting policies continued
Investment property
Investment property comprises mainly land and relates to property which 1s ether sub-fet to a third party or Is not being utiised in the

Group's core operations [nvestment property 1s held at cost less depreciation on buildings (land 1s not depreciated) Investment property
1$ depreciated over 50 years

Inventories
Inventories are stated at the lower of cost and net realisable value Net realisable value 1s the estmated selhing price in the ordinary course
of business, less applicable vanable selling expenses Provisions are made for slow-moving and obsolete items

Taxation
Current tax, which compnses UK and overseas corporation tax, 13 provided at amounts expected to be paid {(or recovered) using the tax
rates and laws that have been enacted or substantively enacted by the balance sheet date

Deferred tax 1s the tax expected to be payable or recoverable on the difference between the carrying amounts of assets and habihtes 1n
the balance sheet and the corresponding tax bases used in the computation of taxable profits and 1s accounted for using the balance
sheet habihty method

Deferred tax kabiliies are generally recognised for all taxable temporary differences and deferred tax assets are recognised to the extent
that it 1s probable that taxable profit will be avallable aganst which deductble temporary differences can be utiised

Deferred tax 1s calculated at the tax rates that are expected to apply in the period in which the hability 1s setlled or the asset s reahsed
and i1s charged in the income statement, except where it relates 1o items charged or credited to equity via the statement of comprehensive
Income, when the deferred tax 1s also dealt with In equity and 1S shown in the staterment of comprehensive income

Operating leases
Annual rentals are charged/credited directly agamnst profits on a straight ine basis over the lease term

Provisions
Warranty provisions - provision 1s made for the estimated hiability on products under warranty Revenue recelved in respect of extended
warranties 1s recognised over the penod of the warranty Liabiity 1s recognised upon the sale of a product and 1s estmated using histoncal data

Re-organisation costs — provision 1s made for costs of re-organising the Group when the Group 1s demonstrably committed to incurnng
the cost In a future penod and the cost can be reliably measured

Property provisions — where the Group has vacated a property but 1s committed to aleasing arrangement, an onerous lease provision 1S
recorded This 1s calculated as the cost that management expects ta incur over the penod of the leage

Provisions are measured at the best estimate of the amount to be spent and discounted where matenal

Retirement benefit obligations
The Group operates a defined benefit scheme in the UK and a number of defined contnbution pension schemes

A tull actuanial valuation of the Group's defined benefit scheme 1s carried out every three years with intenim reviews in the intervening years,
these valuations are updated to 31 March each year by qualified mdependent actuaries The operating and financing costs of the scheme
are recognised separalely In the income statemeant, service costs are spread systernatically over the lives of employees, and financing
costs are recognised in the penods in which they anse Actuanal gains and losses, including differences between the expected and actual
return on scheme assets, are recognised, net of the related deferred tax, In the staternent of comprehensive income

The asset or liability in respect of defined benefit pension scheme is the present value of the defined benefit obhgation at the balance
sheet date less the market value of scheme assets The defined benefit obligation 1s calculated annually by independent actuaries using
the projected unit cost method The present value of the defined benefit oblgation 1s determined by the estimated future cash outflows
using Interest rates of Government securnities, which have terms to matunty approximating the terms of the related hability

Penston scheme surpluses {to the extent that they are considered recoverable) or deficits are recognised i full on the face of the
balance sheet

Curtallment gains are recogrised in the income staternent

The costs of the Group's defined contsbution pension schemes are charged to the income staterment in the perod in which they fall due
The assets of these schemes are held in independently adrministered funds
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1 Group accounting policies continued

Exceptional items

Exceptional items are transactions which occur outside the course of the Group s normal operations They include profits and losses
on disposal of non-current assets, restructunng costs and targe or significant one-off items

Financial assets and habilities

Borrowings — the Group measures all borrowangs initially at fair value This is taken to be the fair value of the consiceration received
Transaction costs (any such costs that are incremental and directly atinbutable to the issue of the financial instrument) are included In
the calculation of the effective interest rate and are, in effect, amortised through the income staterent over the duration of the borrowing

Borrowings are classified as current habiities unless the Group has an unconditionat night to defer settlement of the hability for at least
twelve months after the balance sheet date

URLIAAT 21010010)

Treasury derivatives - the Group uses Interest rate swaps to manage exposure o interest rale fluctuations The Group's exposure
to foreign exchange rate fluctuations 1s managed through the use of forward exchange contracts and cross currency swaps

Denvatives are mitially recognised at farr value on the date a denvative contract 1s entered into and are subsequently remeasured
at therr far value Changes in the farr value of these denvative instruments are recognised immediately in the income statement
Amounts payablefrecavable under interest rate swaps are accounted for as adjustments to finance cost/income for the penod

Cash and cash equivalents - cash and cash equivalents include cash in hand and deposits held at call with banks and bank overdrafts
Cash and cash equivalents are oftset when there 1s a legally enforceable nght to do so

5uNoDY

Trade receivables - trade recemvables are recognised initially at fair value less provision for impairment A provision for imparrment of
rade receivables is established where there 15 objective evidence that the Group will not be able to collect all amounts due according

to the ongmnal terms of recelvables Ewidence ncluding signficant financial difficulbes of a debtar, probability that the debtor will enter
bankruptey or financial re-orgarmsation and default or delinguency in payment are considered indicators that the trade recewvables are
impaired The amount of provision 1S the difference between the asset's carrying amount and the préesent value of estimated future cash
flows, discounted at the effective Interest rate The carrying amount of the asset 1s reduced through the use of an allowance account and
the amount of loss 15 recognised in the mcome statement within admirustration costs When a trade receivable 1s uncollectable, it 1s written
off against the allowance account for trade recewvables Subsequent recovertes of amounts previously wiitten off are credited against
administration costs in the incorme staternent

Trade payables — trade payables are recognised inidially at far value and subsequently measured at amortised cost using the effective
interest method

Fair value estimation

The fair value of forward foreign exchange contracts s determined using quoted forward exchange rates at the balance sheet date
The Group determines the fair value of its remaming financial instruments through the use of estirnated discounted cash flows The farr
value of interest rate and cross currency swaps Is calculated as the net present value of the estimated future cash flows

The carrying values less imnpairment provision of trade receivables and payables are assumed to approxsmate to therr fair values due to
ther short-terrn nature The far value of financial habilites for disclosure purposes Is estimated by discounting the future contractual cash
flows at the current market interest rate that 1s available to the Group for sirilar financial instruments

Research and development
Expenditure on research 15 charged aganst prohits for the year in which t1s incurred The Directors do not believe development costs can
be measured accurately enough to warrant capitalisation

Dividend distribution
Divdend distnbution to the Company's shareholders 1s recognised as a hability in the Group’s financial statements in the pencd in which
the dwvidends are approved by the Company s shareholders, or when paid if earlier

Foreign currency transactions

Functional currency

ltems included in the financial statements of each entity In the Group are measured using the currency that best reflects the economic
substance of the underlying events and circumstances refevant to that entity (the “functional currency™ The consohdated financial
staternents are presented in Sterling, which is the functional currency of the parent entity

Transactions and balances
Assets and habilites expressed in currencies other than functional currency are transtated at rates applicable at the year end and trading
results at average rates for the year Exchange gains and losses of a trading nature are dealt with in amiving at the operating profit

Translation of overseas net assets
Exchange gans and losses ansing on the retranslahion of overseas net assets and resulis are taken diwectly to reserves

Share capital
Issued share capital 1s recorded in the balance sheet at nominal value with any premium at that date of 1Issue being credited to the share
premium account
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Notes to the group accounts continued
Year ended 31 March 2011

1 Group accounting policies continued

Share-based payments

The Group operates a nurmber of equity-settled, share-based compensation plans The far value of the employee services received In
exchange for the grant of options 1s recognised as an expense The total amount to be expensed over the vesting penod is determined

by reference to the tarr value of the optians granted excluding the impact of any non-market vesting conditons Non-market vesting
condiions are included in assumptions about the number of options that are expected to vest At each balance sheet date, the Company
revises Its estmates of the number of options that are expected to vest It recognises the impact of the rewision to onginal estimates, if any,
in the ncome statement, with a corresponding adjustment to equity

2 Segmental reporting
The Group operates in three main geographical areas UK, South Afnica and the Rest of the World All inter-segment fransactions are
made on an arm's length basis The chief operating decision maker (betng the Board) assesses performance and allocates resources

based on geography as each segment has similar economic charactenstics, complementary products, distribution channels and
regulatory environments

Continuing cperations — year ended 31 March 2011

South Reat of

UK Africa the Warld Group

£m £m £m £m
Revenue 1140 724 97 196 1
Trading profit/{loss) 118 02 {0 1) 7
Exceptional operating items a8 — 27 {11)
Operating profit 78 02 26 106
Finance costs (3 4)
Finance income 02
IAS 19 finance cost 01
Profit betore taxation 75
Taxation o8
Profit from continuing operations 67
Net debt (10 6)
Segmental assets 1076 607 68 1751
Segmental habilites (75 6) (15 6) (4 5) {95 7)
Capital expenditure 63 16 —_ 79
Depreciation 39 26 01 66

Revenues of £29 6m (2010 £20 5m) are denved from a single customer These revenues are attrnibutable to the UK segment
Continuing operations -~ year ended 31 March 2010

South Rest of

UK Afnca the World Group

£m £m £m £m
Revenue 1027 590 79 1696
Trading profit/{loss) 116 37 (0 6) 73
Exceptional operating items ('R )] 24 5N 82
QOther operating income — — 01 01
Operating profit/(loss) 115 (61) 62 08
Finance costs 59
Finance iIncome 06
IAS 18 finance income (+1)
Share of loss of associate 28)
Loss before taxation (100}
Taxation —
Loss from continuing cperations (10 0)
Net debt {159)
Segmental assets 963 573 ag 1624
Segmental liabiities {70 5} (14 4) {63) 912
Capital expenditure 20 19 01 40

Depreciation 40 26 01 67
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3 Operating orofit/{loss)
The followang items have been mncluded in armving at operating profit/{loss)

2011 2010
£m £m
Staff costs (see note 4) 401 351
Depreciation of property, plant and equipment {all owned assets} 66 66
Depreciation of investment properties _ 01
Other operating lease rentals payable
- plant and machinery 15 14
— other 34 50
Research and developrment expenditure 23 19
Loss on disposal of property, plant and equipment o1 —
Auditors’ remuneration
Services provided by the Group's auditors and network firms
2011 2010
£m £m
Fees payable to the Company's auditors for the audit of the Parent Company and consolidated financial statements 01 01
Audit of subsichanes pursuant to fegislation 01 02
Corporate finance — 02
02 05

Corporate finance fees relate to the capital raising in December 2009 These costs were charged to the share premium account

4 Employees
2011 2010
£m £m
Staff costs
- wages and salanes 360 3186
— social secunty costs 22 21
-~ Pension costs
- defined benefit 13 06
- defined contnbutions 10 08
- exceplional pension credit (see note 5) (0 4) —_
401 351
Included In wages and salaries are £nil (2010 £0 2rm) of redundancy costs classed as exceptional tems in the income statement
2011 2010
Numbew Number
Average numbers employed
-UK 847 782
- overseas 819 811

1,666 1593

Directors’ emoluments

2011 2010
frn fm
Salanes and short-term employee benefits 13 11
Post employment benehits 01 01
14 12

Further information about the Directors’ remuneration may be found in the Remuneration Report on pages 34 to 37

Highest paid Director

2011 2010
£m em
Salanes and short-term employee benefits 06 05

Iuak DY) JO MOIADY
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Notes to the group accounts continued
Year ended 31 March 2011

4 Employees continued
Key management compensation

2011 2010
£m &m
Salanes and short-term employee benefits 15 13
Post employment benefits 01 01
16 14
Key management s defined as the Directors of Norcros ple together with selected other semor managers
5 Exceptional items
201 2010
Em £m
Impatrment of associate’s carrying value and related costs’ - &7
Past service pension credit? 04 -—
Restructuring cosis® -_ 25)
Property provisions* 42 _
Profit on disposal of investments® 27 —
(1 1) (8 2)

1 The remaining canrying value of Philkeram Johnson (the Group's Greek associate) was fulty impaired together with associated costs including the mark 1o market

value of the related cross currency swap

2 The pension credit related to the impact of changes In pensioners’ benetits in the UK defined henefit pension scheme

3 Restructunng costs related to redundancies and asset wite-downs followang the implemerntation of a programme of restructunng intiatives throughout the Group s

business units Restructuning costs of £0 5m have been offset by a release of asset impawment prowisions of £0 5m

4 The provision lo cover the Group's oneious property leases has been increased by £4 2m this year of which £2 Om relates o the Spnngwood Diive property and

£2 2m to the remaining three LUK onerous property leases
5 Proit ondisposal of the Group s 25% investment in A J Beaumant & Co Pty Ltd

6 Finance income and costs

2011 2010
£m £€m
Finance costs
Interest payable on bank borrowings i5 43
Amortisation of costs of rarsing debt finance 12 o8
Oiscount on property lease provistons 07 08
Total finance costs 34 59
Finance income
Bank interest receivabls — 03}
Movement on fair value of denvative financial instruments {02 {0 3)
Total finance income 02) 06
Net finance costs 32 53
7 Taxation
Taxation comprises
2011 2010
£m om
Current
UK taxation o8 —
Deterred
Onginahon and reversal of temporary differences —_ —_
Taxation a8 —
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7 Taxation continued
The tax for the pertod under rewiew 1s different from the standard rate of corporation tax in the UK (28% throughout the penod)
The differences are explaned below

JRAA Y] JO MDIADY

2011 2010

£in £m =}
Profit/{loss) before tax 75 (100) a
Profit/(loss) on erdinary activities multiphied by rate of corporation tax in the UK of 28% 21) 28
Effects of
- income/expenses not chargeable/deductible for tax purposes (0.3} {05) §
- losses not recognised (0 6} {30) 3
-~ origination and timing differences 22 07
Total tax charge (0 8) —_
8 Non-GAAP measures

201 2010

£m £m
Profit/(loss) before taxation 75 (10 0) E
Adjusted for g
- exceptional operating items 1 82
-~ amortisation of costs of raising finance 12 o8
- net movement on fair value of denvative financial instruments (02) o3
—discount on property lease provisicns 07 o8 —
- IAS 19 finance (iIncome)/costs 01) 11
— share of post-tax loss of associaies — 28
Benchmark profit before taxation 102 34
Taxation {0 8) —
Benchmark sarmings 94 34

Benchmark profit before tax1s defined as profit before taxation, exceptional items, amortisation of costs of raising finance, movement on
fair value of denvative financial mstruments, discounting of property lease provisions, finance costs relating to pension schemes and the
Group'’s share of post-tax results from its associate undertakings The Directors believe that benchmark profit before taxaton and
benchmark eamings provide shareholders with additonal useful information on the underying performance of the Group

9 Earnings per share
Basic EPS is calculated by dividing the profit attnbutable to shareholders by the weighted average number of ordinary shares inissue
durning the penod, excluding those held in the Norcros Employee Benefit Trust

Fer diuted EPS, the weighted average number of ordinary shares in 1ssue is adjusted to assume conversion of all potential dilutive ordinary
shares At 31 March 2011 the potential dilutive ordinary shares amounted to 116,155 (2010 nil) as calculated in accordance with IAS 33

The calculation of EPS 1s based on the followings profits and numbers of shares

2011 2010
£m £m

Basic and dituted
- earnings/(loss) for the year 67 (i00)
— benchmark earnings for the year (see note 8) 94 34
2011 2010
Number Number
Weighted average number of shares for basic earnings per share 577,025,912 291,893,248
Share oplions 116,155 -
Weighted average number of shares for diuted earnings per share 577,142,067 291,893,248
2011 2010
Basic earnings/{loss) per share 12p (3 Np
Diluted earnings/{loss} per share 12p (3 4p
Basic benchmark eamings per share 1 6p 12p

Diluted benchmark earnings per share 16p 12p
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10 Share-based payments

Date from

Price 1 Apni 31 March which Expiry

per share 2010 Granted Lapsed 2011 exercisable date

Long Term Incentive Plan {LTIP) 00p 821,354 — (821,354) — — —
Company Share Option Plan (CSOP) 7270 636,310 — (636,310} — — —
Save As You Eam Scheme (1) (SAYE) 565p 130,177 —  (62202) 67975 010317 310811
Save As You Eamn Scherme (2) (SAYE) 93p 4275316 — (383,233)3,892,083 010312 310812
Save As You Eamn Scheme (3) (SAYE) 94p — 1864,296 — 1,864,246 010314 310814

Detalls of the terms of the SAYE scheme are disclosed i the Remuneration Report

In accordance with IFRS 2, the fair value of equity-settled share-based payments to employaes is determined at the date of grant and 1s
expensed on a straight hne basis over the vesting perod on the Group's estimate of shares that will eventually vest A charge of £0 1m was
recognised In respect of share options in the penod (2010 €nil) The Group uses a Black-Scholes pnicing model to determine the annual
charge for its share-based payments The assumptions used in this model for each share-based payment are as fellows

SAYEN SAYE® SAYES
Date of grant 211207 221208 201210
Imihial exercise price 60 6p 100p 94p
Rewvised exercise price after capital raising adjustment 56 5p 93p N/A
Number of shares granted inihally 981,199 4,325,760 1,864,296
Revised number of shares after capital raising adjustment 1,052,848 4,642,065 1,864,296
Expected volatiity 28 06% B995% 67 39%
Expected option life 3 years 3 years 3 years
Risk free rate 457% 461% 210%
Expected dvidend yield % 3% 3%

The share price at 31 March 2011 was 12 88p The average price dunng the year was 10 02p Expected volatility 1s based on histoncal volatility
over either the last three years of the construction and matenals sector, or the previous three years' data for the Company where avatlable

11 Goodwill
201 2010
£m &m
At beginning of the year 238 229
Exchange differences 01 09
239 238
Goodwill 1s allocated to the Group's CGU A summary of the goodwill allocation 1s presented below
2011 2010
£m £m
Triton Showers 191 191
Tile Africa Group 48 47
239 238

The recoverable ameunt of a CGU 1s determined by a value-in-use calcutation These calcutations use cash flow projections based on
financial forecasts approved by management covening a two-year period with a growth rate of 3% applied in future periods The key
assumption for the value-in-use calculations are those regarding discount rates, growth rates, future gross margin improvements and
cash flows Discount rates of 9 0% in the UK and 11 7% m South Africa have been applied depending on the region in which the CGU
operates The discount rate 1s based upon the nisk free rate for Government bonds adjusted for a risk prermum to reflect the increased nsk

of investing in equibies and investing in the Group's specific sectors and regions

The value-in-use calculations did not result in any impairment Neither a 1% reduction in future growth rate nor a 1% increase in the

discount rates would result in any impairment being required
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12 Investments In assoclates

2011 2010
£m em
At beginruing of year — 21
Share of loss after tax — (21
Financial assets
At beginning of year — 43
Share of loss after tax —- o7
Impairment of assets — 36

No goodwill has been atinbuted {o the associate

Financial assets represent long-term loans to the associate which have been fully impaired

The Group's share of the results of its associate (see note 31), which is unhsted, and its share of the assets and liabibties are as follows

2011 2010

m £m
Revenue 86 156
Loss atfter taxation (4 4) (28
Total assets 206 263

Total iabilities

(18 5) (193)
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As the investment 1s now fully impaired the Group has not recognised the above loss In ifs income statement

13 Trade investments

Em
Cost
At 1 Apnt 2010 17
Disposals during the year {(17)
At 31 March 2011 —_
Dunng the year the Group disposed of its 25% investment in R J Beaumont & Co Pty Ltd for net proceeds of £4 4m, realising a profit
on disposal before taxation of £2 7Tm
14 Property, plant and equipment

landand  Plantand

buldings  equipment Total

om em £m

Cost
At 1 Apnl 2009 312 676 988
Exchange differences 28 50 78
Additions 13 27 40
Disposats — (14) {14)
At 31 March 2010 353 739 1092
Exchange differences 05 o8 13
Additions 02 77 79
Disposals (02 49 )
At 31 March 2011 358 775 1133
Accumulated depreciation
At 1 Apnl 2009 80 454 534
Exchange differences 03 26 23
Charge for the year 10 56 66
Disposals —_ {o7) ©on
At 31 March 2010 g3 529 622
Exchange differences — 03 03
Charge for the year 10 56 66
Disposals ©n (48 49
At 31 March 2011 102 540 642
Net book amount at 31 March 2010 260 210 470
Net book amount at 31 March 2011 256 235 491

Plant and equipment includes motar vehicles, computer equipment and plant and machinery
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15 Investment properties

Investment
property
£m
Cost

At 31 March 2008, 31 March 2010 and 31 March 2011 63

Accumulated depraciation
At 1 Apnl 2009 o7
Charge for the year 01
At 31 March 2010 08
Charge for the year —
At 31 March 2011 o8
Net book amount at 31 March 2010 55
Net book amount at 31 March 2011 55

Investment properties are held at cost and depreciated over 50 years with the exception of land which 1s not depreciated The Directors
are of the opimon that the fair value of the investment properties i1s not significantly different to thewr carrying value

16 Inventories

2011 2010

£m £m

Raw matenals 92 87
Wark in progress 08 0g
Finished goods 323 278
42 3 374

Prowisions held agamst inventones totalied £3 Om {2010 £3 1m)
The cost of nventones recogmsed as an expense within cost of sales in the Income statement amounted to £109 9m (2010 £97 3m)

During the year the Group charged £0 2m (2010 £0 7m} of nventory wnte-downs to the income statement within cost of sales

17 Trade and other receivables

2011 2010
£m £m

Trade receivables 368 336
Less provision for impairment of trade receivables {0 4) (07)
Trade receivables — net 364 329
QOther receivables 31 28
Prepayments and accrued income 31 30
426 87

The farr value of trade receivables does not differ from the book value

Taking into account the Group s credit insurance, management believes that no further matenal provision 1s required in excess of the
normal provision for impairment of recervables Trade receivable credit exposure 1s controlied by credit hrmits that are set and reviewed by
operational management on a regular basis

The carrying amounts of the Group's trade and other receivables are denominated 1n the following currencies

2011 2010
£m m
Sterling 341 300
South Afncan Rand 74 73
Australian Dollar 11 14
42 6 387
Movements on the provision for smparment of trade receivables are as follows
201 2010
£€m £m
At beginning of year 07 05
Provision for receivables impairment 02 03
Recewables written off dunng the year as uncollectable (0 5) (01}
Atend of year 04 07

As at 31 March 2011, trade recevables of £32 1m (2010 £28 Om) were fully performing
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17 Trade and other receivables continued
The creation and release of the provision for impaired receivables has been induded in administration costs in the Consolidated
Income Statement

Amounts charged to this prowision are generally wniten off when there s no expectation of recovenng additonal cash

At 31 March 2011 trade receivables of £4 3m (2010 £4 9m) were past due but not impared These relate to a number of independent
custormers for whom there 1s no recent history of default The ageing analysis of these receivables 13 as follows

2011 2010

£m £m

Up to one menth 33 36
Cne to two months 05 04
Two to three months 02 03
Greater than three months 03 g6
43 49

As of 31 March 2011, trade receivables of £0 4m (2010 £0 7m) were impared and provided for The mdnadually impaired receivables were
imparred at 100% of ther gross value (2010 100%) The ageing of these receivables is as follows

2011 2010
£m £€m
Less than three months 01 02
Greater than three months 03 a5
04 07

The maximum exposure to credit nisk at 31 March 2011 15 the carrying value of each class of recevable mentioned above The Group
does not hold any collateral as secunly

The other categones within trade and other receivables do not contain imparred assets

18 Cash and cash eguivalents

2014 2010
£m £m
Cash at bank and in hand 17 39
Cash at bank and in hand includes the following for the purposes of the Consolidated Cash Flow Statement
2011 2010
£m £m
Cash and cash equivalents as above 77 39
Less bank overdrafts (note 20) (31) {2 8)
46 11

Credit nsk on cash and cash equivalents is imited as the counterparties are banks with strong credit ratings assigned by international
credit rating agencies

18 Trade and other payables

2011 2010

£m £m

Trade payables 271 220
Other tax and social secunty payables 21 22
Amounts owed to associates 01 05
Other payables 36 i8
Accruals and deferred income 177 152
506 417

The far value of trade payables dees not differ from the book value
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20 Borrowings

2011 2010
£m £m

Non-current
Bank borrowings (secured)
- bank loans 170 200
~less costs of raising finance {18) 30)
Total non-current 152 170
Current
Bank borrowings (secured)
- bank overdrafts (note 18) 31 28
Total borrowings 183 198
The fair value of bank loans equals therr carrying amount as they bear interest at floating rates
The repayment terms of borrowings are as follows

2011 2010

£m £m

Mot later than one year 31 28
After more than one year
— between one and two years 170 —
— between two and five years — 200
- ¢osts of raising finance {18) (30}

152 170
Total borrowings 183 198

Camital risk management

The Group has avallable a £52 8m committed banking facility which expires in October 2012 Ths provides the Group with a sound
financial structure for the medm term with £32 8rn being avallable for cash draw down Under this facility bank borrowings are secured
by the Group's UK assets

Interest rate profile
The effective interest rates at the balance sheet dates were as follows

2011 2010

% %

Bank loans 36 35
Overdratt 35 35

The bank loans carry interest based on LIBOR plus a margin of 3 0% Overdrafts carry interest at base rate plus a margin of 3 0%

Currency prafile of net debt
The carrying value of the Group's net debt 1s denominated in the following currencies

2011 2010
£m £m
Sterling 103 134
Euro 01 01
South Afncan Rand (27) (08}
Australian Dollar 31 29
Us Dollar {02) 03
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21 Derivative financial instruments
During the year the Group held financial mstruments for two purposes

« financial instruments relating to the operations, finanaing and nsks of the Group's operations, and
+ financial instruments relating to the financing and nisks of the Group's bank debt

The Group's financial Instruments compnse borrowings, cash, trade recelvables and payables, cross currency swaps and forward
exchange contracts

Derivative financial instruments carried at fair value through the income statement

2011 2011 2010 2010
£m fm £m £m

Assats  Liabilities Assets Labitites

Cross currency swap — (7 — (an
Forward foreign exchange contracts 0a ©1) 086 (05)
04 {18) 06 22

Cross currency swaps

The noticnal principal amount of outstanding cross currency swaps at 31 March 2011 was €6 6m (2010 €6 6m) The Group uses the cross
cumency swap to hedge its foreign exchange exposure in refation to the Euro denominated loan made to its assoaate, Philkeram — Johnson SA
(note 12) The value of this toan was fully impatred in 2010 and as a result the mark to market value of this swap, being a £1 7m hability,
was charged to exceptional operating items in the iIncome statement in that year

Forward foereign exchange contracts

The netional prncipal amounts of outstanding forward foreign exchange contracts at 31 March 2011 were €12 6m and US$17 6m
(2010 €12 5m and US$12 1m)

The hedged forecast transactions denominated in foreign currency are expected to occur at vanous dates durnng the next twelve months
Gamns and [osses recogrused on forward exchange contracts to date have been taken to the income staternent

Sensitivity analysis

IFRS 7 requires the disclosure of a sensitmty analysis that details the effects on the Group's profit and loss and equity of reasonably
possible fluctuations in market rates To demonstrate these, hypothetical vanations of 1% increase or decrease in market interest rates
and 5% strengthening or weakening in major currencies have been chosen

(A) 1% increase or decrease on market interest rates for most of the coming year
As the Group has net debt of £12 4m (excluding amortised finance costs) the effect of a 1% change in market mterest rates would be
approximately £0 1m per annum

(B} 5% strengthening or weakening in major currencles

Anumber of the Group's assets are held overseas and as such vanations in foreign currencies will affect the carrying value of these
assets A 5% strengthening of Sterling across all currencies would lead to a £1 6m devaluation in net assets Likewise a 5% weakening
i Sterling would lead to a E1 Bm increase in net assets

The Group's profits and losses are exposed to both translational and transact:onal risk of fluctuations in foreign currency nsk The Group
seeks to hedge the majonty of its transactional nsk using forward foreign exchange contracts After taking these hedges into account the
effect of a 5% strengthening mn both Stering and South Afncan Rand against all other currencies would be an increase in profids of £0 5m
Likewise a 5% weakening in both these currencies would lead te a £0 6m reduction in profits

22 Deferred tax

Deterred tax assets and labilities are ofiset when there is a legally enforceable nght to otfset current tax assets against current tax
labities and when the deferred income taxes relate to the same fiscal authonty

in July 2010 legislation was enacted to reduce the main rate of UK corporation tax from 28% to 27% from 1 Apnl 2011

The Budget announced on 23 March 2011 included further changes to the main rates of tax for UK companies The main rate of
corporation tax will reduce from 28% to 26% from 1 Aprd 2011 This reduction 1s In addition to the decrease to 27% The Budget also
proposes to reduce the main rate of corporation tax from 26% to 25% from 1 Apnl 2012 [t also proposes to make further reductions to
the mamn rate of 1% per annum to 23% by 1 Apnl 2014

The additional 1% reduction (o 26%} from 1 Apnl 2011 was substantively enacted on 29 March 2011 Consequently, deferred tax balances
have been remeasured to 26%
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22 Deferred tax continued

The proposed further reduction to 25% 1s expected to be included in the Finance Bill 2011, with future finance bills intreducing the

addittonal reductions to 23%

Given these further changes were not substantively enacted at the balance sheet date, they are not reflected In the financial statements

Deferred tax s calcufated in full on temporary differences under the liability method The movemnent on the deferred tax account 18 as

shown below
201 2010
£m £m
Deferred tax asset at the beginning of the year 28 _
(Debited)/credited to statement of comprehensive income 04 26
Deferred tax asset al the end of the year 22 26
2011 2010
£m £m
Cther tirming differences 04 —
Deferred tax asset relating to pension deficit 18 26
22 26
The full potential asset/{liabiity) for deferred tax I1s as follows
2011 2010
£m £m
Accelerated capital allowances {1.4) {02
Other timing differences 22 48
Defterred tax asset relating to pension deficit 14 23
Tax losses 208 188
Advanced corporation lax asset 50 50
o 280 317
23 Provisions
South Afnca
Wamanty Restructunng UK property property
provision provision provision provision Total
om £m cm £m em
At 1 Apnl 2002 12 09 151 —_ 172
Charged to the income statement 11 02 — 23 36
Amortisation of discount — —_— 08 — 08
Utilisation {12) {0 7} (33) (0 4} 56
At 31 March 2010 11 04 128 18 160
Charged/(credited) {0 the income staterment 11 08 42 05} 56
Amortisation of discount — — 07 —_ 07
Utilisation n {0 5) (4 4) (10} (70
At 31 March 2011 11 07 131 04 153

The warranty prowvision has been recognised for expected clams on products which remain under warranty [t 1s expected that this
expenditure will be incurred within five years of the balance sheet date

The restructuning provision has been recognised for expected habilities ansing from re-organisations and company disposals This I1s
expected to be utiised within twelve months of the balance sheet date

The UK and South Atncan property provisions have been recognised for expected labilites ansing from lease shortfalls on surplus Group

properties and so future expenditure 1s expected {o be spread over several years
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24 Retirernent benefit obligations

{a) Pension costs

Norcros Security Plan

The Norcros Secunty Plan, the princpal UK pension scheme of Noreros plc subsidianes, 1s funded by a separate trust fund it s predominantty
a defined beneft scheme, with a modest element of defined contnbution benefits Norcros ple itself has no employees and so has no
labiities in respect of these pension schemes

South Africa defined benefit schemes

The Group previously operated two separate defined benefit schemes for the benefit of the Group's South African employees These were
the TAL Pension Fund and the Johnson Tifes Pension Fund Both schernes were closed dunng the financial year 2007/08 and replaced by
defined contribution schemes

Defined contribution pension schemes
Contributions made to these schemes amounited to £1 0m (2010 £0 8m)

{b} IAS 19, ‘Retirement benefit obligations’

Norcros Security Plan

The valuation used for IAS 19 disclosures has been based on the most recent actuanal valuation at 31 March 2010 and updated by Mercer
Human Resource Consulting, a firm of qualified actuanes, to take account of the requirements of IAS 19 i order to assess the labilities of
the scheme at 31 March 2011 Scheme assets are stated at therr market value at 31 March 2011

South Africa defined benefit schemes

The actuanal valuations of the Group's South Afncan defined benefit pension schemes, carmed out In March 2005, have been updated

by Alexander Forbes Financial Services to take account of the requirements of IAS 19 The schemes were closed during the financial year
2007/08 and replaced with defined contnbution schemes Fallowing the agreement of the allocation of surplus assets, a surplus of €1 4m
has been recognised as #1s considered to be recoverable by the Group

(1) The pnincipal assumphons used to calculate the scheme habilities of the Norcros Secunty Plan under IAS 19 are

2011 2010
Projected Projected

unit unt

Discount rate 550% 5 70%
Inflation rate (RPI) 3 40% 3 30%
Inflation rate (CP1) 270% n/a
Increase to deferred benefits dunng deferment (non-GMP liabilities) 3 40% 3 30%
Increases to pensions in payment (other than pre-1988 GMP labilities) 3 40% 3 30%
Salary increases 3 65% 3 55%

The mortality assumptions are based on standard mortality tables which allow for future mortality improvements The assumphions are
that a member who retires in 2011 at age 65 will on average live for a further 20 3 years (2010 20 1 years) after retirernent if they are male
and 23 1 years (2010 22 9 years) if they are female

(1) The amounts recognised in the iIncome statement are as follows

2011 2010
om om

Included in operating profit

Current service cost 13 06

Past semice crecits {0 4) —
09 06

Included in IAS 19 finance (ncome)/costs

Interest cost 201 198

Expected return on plan assets (20 2) (187
{©1) 11

Total amounts recognised in the income statement 08 17
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24 Retirement benefit obligations continued
{b} 1AS 19, 'Retsrement benefit obligations’ continued
{n} The amounts recogmsed tn the balance sheet are determined as follows

Long-term Long-term
rate of retum rate of return
expetied at Velue st expected &t Walue at
31 March 31 March 31 March 3% March
2011 2011 2010 2010
% £m % em
Equities - Norcros Secunty Plan 7 69% 814 8 00% 1491
Absolute return funds - Noreros Secunty Plan 7 69% 1351 — — 1
Bonds - Norcros Security Plan 550% 731 560% 1173 |
Cash and gilts — Norcros Securniy Plan 419% 723 4 50% 872
— other — 14 - 12
Total market value of scheme assets 3633 3548
Present value of scheme habilites (368.9) {362 9)
Pension deficit (5.6} 81)
Cornprising
- Norcros Security Plan 7 0) 93)
— other 14 12
Deticit In schemes (586) @1
(iv) The movernent on scheme (deficity/surplus in the year Is as follows
2011 2010
£m £m
(Deticit)/surplus af the beginning of the year 8 1) 18
Contributions 21 11
Past service credits 04 —
Currency translation adjustments 01 02
Current service cost 13) {0 6)
Interest cost (20 1) (12 8)
Expected return on scheme assets 202 187
Actuaral gain/{loss) 11 e5)
Deficit at the end of the year (5 6) B
{v} The reconciliation of scheme assets 1s as follows
2041 2010
em £m
Opening far value of scheme assets 3548 3002
Employer contributions 21 i1
Employee contributions 07 07
Expected return on scheme assets 202 187
Benefits paid (19 0) (232)
Actuanal gain on scheme assets 50 571
Plan settlernents (o8) —
Currency transtation 01 02
Closing fair value of scheme assets 3633 354 8
(w1} The reconcihation of scheme habilities is as follows
2011 2010
£m em
Opening scheme Liabilities (3629) (2984
Current service cost (13) ©8)
Employee contributions (©7) Q7
Interest cost {20 1) {198)
Actuarial loss (3 9) {66 6)
Benefits paid 190 232
Past service curtalment/credits 10 —
Closing fair value of scheme habilities (3689)  (3629)
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24 Retirement benefit obligations continued

(b) 1AS 19, ‘Retirement benefit obhgations’ continued

South Africa defined benefit schemes coniinued

(vt} Amounts for the current period and previous four penods are as follows

2014 200 2009 2008 2007
£m em £m £m £m
Fair value of scheme assets 3633 3548 3002 3758 3881
Present value of defined benefit obligations {368 9) (362 9) (298 4} {365 4) {369 8)
(Deficit)/surplus in the scheme (5 6} 8 1) 18 104 183
Expenence adjustrment on scheme assets 50 571 (79 6} (19 1) (13)
Experience (loss)/gain on scheme liabilities — 59) — — 52
(vi) Amounts recogmised in the staterment of comprehensive income are as follows
2011 2010
£m £m
Actuanal gain/{{oss) i1 (©5)
Deferred tax (0 4) 26
Restnction on recognition of surplus — 13
07 (5 6)
25 Called up share cap!tal
2011 2010
£000 £000
Issued and fully pard
577,326,112 ordinary shares of 1p each 5,773 5,773
148,754,684 deferred shares of 9p each 13,388 13,388
19,161 18,161

Warrant instruments

In the previous year the Company executed a warrant instrurment in favour of its pnncipal banks over 5% of sts fully diluted ordinary share capital
excluding any shares issued as part of a capital raising Following a capntal raising in the same year these warrants now represent 8 135,739 ordinary
shares (141% of the 1ssued ordinary share caprtal) at 31 March 2011 The warrants are exerasable at § 97p per share at any tme up to July 2017
Under [AS33, warrants only dilute eamings per share to the extent that thesr farr value exceeds ther cost As at both 31 March 2010 and 31 March 2011,
the far value of these warrants was below therr cost and they are therefore not nduded in the diluted earnings per share calculatoninnote 9

26 Consolidated cash flow statements
{a) Cash generated from operations

2011 2010
£m em
Profit/{loss) before taxation 75 {10 0}
Adustments for
- exceptional tems included in the income statement 11 g2
- cash flows from excepticnal costs (59) (4 4)
— other operating income _ o1
— depreciation 66 67
- difference between pension charge and contnbutions {0 8) 05
-loss on disposal of property, ptant and equtpment 01 —
- finance costs 34 59
- finance iIncome (02} {06)
- other finance (Income)/costs {0 1) 11
- ghare of loss of associates — 28
- share-based payments 01 —
- exchange differences — (0 4)
Operating cash flows before movement in working capital 118 87
Changes in working capital
— (increase)/decrease in inventones (42) 39
- increase trade and other recewables (42) 50
—Increase in payables 74 30
Cash generated from operations 108 1086

{b) Qutflow related to exceptional items
This includes expenditure charged to exceptional provistons relating to business rationalisation and restructunng inclucing severance and
other employee costs
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Notes to the group accounts continued
Year ended 31 March 2011

26 Consohidatad cash flow statements continued
(&) Analysis of net debt

Net Net
cash debt Total
£ £m £m

At 1 Apnl 2009 49 (50 7} (45 8)
Cash flow {35) 315 280

Rolled up interest — {0 5) 05)
Other non-cash mavements — 27 27

Exchange movement {0 3) —_ 03)
At 31 March 2010 11 {17 0) (159
Cash flow 38 30 66

Other non-cash movements — (12) 12
Exchange movement 1) — (O )]
At 31 March 2011 4.6 (15 2) (10.6)

Other non-cash movements relate to an increase in transacticn costs of £nil (2010 £3 5m) following the refinancing of bank debt in July 2009
less amortisation charged for the year of £1 2m (2010 £0 8my

27 Dividends

At intenm dndend of £0 7m (0 12p per share) was paid in January 2011 A final dvidend in respect of the year ended 31 March 2011 of £1 4m
{0 24p per share) 1s to be proposed at the Annual General Meeting on 28 July 2011 These financial statements do not refiect this fimal dividend

28 Capital and other financial commitments
(a) Capital commitments

2011 2010
£m £m
Cantracts placed for future capital expenditure not provided in the financial staternents 03 a3
(b) Operating lease commitments

2011 2010
Em £m

Total commitments under operating leases
- not {ater than one year 86 g1
—iater than one year and not fater than five years 269 273
— later than five years 260 309
615 67 3

Of the above commitments £14 Om relates to the onerous property lease tor Springwood Drive, Brantree Subsequent to the year end this
lease was redeemed for a one-off payment including costs of £7 8m

Total future sub-lease payments receivable relating to the above operating leases amounted to £3 1m (2010 £4 7m) Of this figure £0 4m
relates to the Springwood Drive property noted above

The above operating lease commitments are analysed as

2011 2010
£m £m
Equipment
~not later than one year 10 11
— later than one year and not later than five years 17 15
—later than five years 01 01
Land and butidings
- not later than one year 76 80
- later than one year and not later than five years 252 258
- later than five years 259 308
615 673

{c) Operating leases receivable
The Group leases certain of its investrent propertes 1o third parbes The total future minimum lease payments receivable are analysed below

2011 2010
£m £m

Total commitments under operating leases
— not {ater than one year 09 06
—later than one year and not later than five years 29 23
—later than five years 21 16

59 45
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29 Related party transactions
The following transactions were carned out with related parties

(a) Loans to associates

20114 2010
£m £m
At beginning of year — 43
Losses made by associate and impairment of loans — (4 3)
At end of year (nota 12) — —
(b} sales of goods and services
2011 2010
£ £m
Sales of goods
—associates — 01
Goods are sold to associates on normal commercial terms and condiions
{c) Purchases of goods and services
2011 2010
£m £m
Purchases of goods
—associates 21 27
- Pnsm Cement Limited (formerly H & R Johnson {(India) Limited) 04 09
Purchase of services
- commissions paid to major shareholder —_— Q1
27 37

Geods are purchased from associates on nermal commercial terms and conditions

Commissions of £nil (2010 £0.1my and dividends of £0 2m (2010 £nid) were paid to Lifestyte Investrnents PYT Limited which owns 28 92%

of the Company s 1ssued share capital This company 1s owned by Pnsm Cement Limited, a company of which Vijay Aggarwal is a Director

Key management and Directors’ compensation 1s disclosed in note 4

(d} Year end balances arising from sales/purchases of goods and services

2011 2010
£m £m
Recewvables from related parties
- associates — —
Payables to related parties (note 19)
~ associates o) (0 5)
- Pnsm Cement Limited (formerty H & R Johnson {India) Limited) — 02)

30 Contingent habihities
The Company's matenal UK subsicianes have entered into a guarantee and debenture which effectively means that all of therr assets,

property or otherwise, and undertakings are charged in favour of the secunty agent acting on behalf of the lending banks to the Company

31 Prinapal subsidiaries and associated company
The pnncipal Group subsidianes and associates are disclosed below Transachons between subsidiaries and between the Parent Company
and its substdianes are elimnated on consolidation

UK

* Norcros Group (Holdings) Limited

Overseas

* Johnson Tiles {Pty) Limited* {incorporated in Australia}

* Philkeram — Johnson SA* {Associated company — 50%**, incorporated in Greece)

* Norcros SA (Pty) Limited™ trading as Johnson Tiles (Pty) Limited, TAL and TAF (incorporated in South Afnica)

*  The Group interest 1s owned by Group compames other than Norcros plc

e

This investment 1s accounted for as an associate as the Dhirectors do not exert confrol over the financial and operating actvites

Notes
Unless ctherwise stated, all companies are 100% owned and all UK companies are incorporated and operate in Great Brtain and are
registered in England Overseas companies operate in the countries in which they are incorporated

Only those subsidiary undertakings and associated companies whose results principally affect the financial statements of the Group
are Included above
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Independent auditors’ report
To the members of Norcros plc

We have audited the Parent Company fimancial statements of Norcros plc for the year ended 31 March 2011 which compnse the Parent
Company Balance Sheet and the retated notes The financial reporting framework that has been apphied in their preparation 1s applicable
law and United Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice)

Respective responsibilities of directors and auditors

As explained more fully in the Statement of Directors’ Respensibilities set out on page 37, the Directors are responsible for the preparation
of the Parent Company financial statements and for being satisfied that they give a true and fair view Our responsibility 1s to audit and
express an opinon on the parent company financial staternents in accordance with apphicable law and Internatonal Standards on Auditing
(UK and Ireland) Those standards require us to comply with the Auditing Practices Board's Ethical Standards for Auditors

This report, Including the opinions, has been prepared for and only for the Company's members as a body in accordance with Chapter 3
of Part 16 of the Companies Act 2006 and for no other purpose We do not, i giving these opinions, accept or assume responsibility for
any other purpose o to any other person to whom this repart is shown or nto whose hands it may come save where expressly agreed
by our pnot consent in wnting

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 misstaternent, whether caused by fraud or error This includes an assessment of whether
the accounting policies are appropriate to the Parent Company's circumstances and have been consistently applied and adequately
disclosed, the reasonableness of significant accounting estimates 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 Chairman’s Statement, Business Review, Corporate
Governance Statement and the Remuneration Report to identfy matenal inconsistencies with the audited finanoial statements If we
become aware of any apparent matenal misstatements or inconsistencies we consider the implications for cur report

Opinion on financial statemnents

in our opimion the Parent Company financial statements

* give a true and far view of the state of the Company’s affarrs as at 31 March 2011

¢ have been properly prepared in accordance with Unitéd ingdom Generally Accepted Accounting Practice, and
* have been prepared in accordance wath the requirements of the Companies Act 2006

Opinion on other matters prescribed by the Companies Act 2006 . '
In our opinion

» the part of the Directors’ Remuneration Report to be audited has been properly prepared in accordance with the
Companes Act 2006, and

+ theinformation given in the Directors’ Report for the financial year for which the Parent Company financial statements are prepared
1s consistent with the Parent Company 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 ta you if, In our opinion

» adequate accounting records have not been kept by the Parent Cornpany, or returns adequate for cur audit have not been received
from branches not visited by us

» the Parent Company financial statements and the part of the Directors’ Remuneration Report to be audited are not in agreement with
the accounting records and returns,

* certain disclosures of Directors’ remuneration specified by law are not made, or

» we have not received all the information and explanatiocns we require for our audit

Other matter
We have reported separately on the Group financial statements of Norcros ple for the year ended 31 March 2011

N Richens (Senlor Statutory Auditor)

for and on behalf of PncewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
Manchester

23 June 201
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Parent company balance sheet
At 31 March 2011

201 2010

Notes m £m
Fixed assets
Investments 3 1773 177 3
Creditors amounts falling due within one year
Other 5 72 {2 4)
Net current labilites (72 (24
Total assets less current habilihes 1701 1748
Creditors amounts falling due after more than one year
Borrowings — barik and other loans 4 (152} (17 0)
Net assets 1549 1579
Financed by
Share capital 7 192 192
Share premium account B 868 868
Profit and loss account 8 48 9 518
Total shareholders’ funds 8 1549 1579

The financial statements on pages 65 to 68 were approved on 23 June 2011 and signed on behalf of the Board by

N P Kelsall M K Payne
Group Chief Executive Group Finance Director
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Notes to the parent company accounts
Year ended 31 March 2011

1 Statement of accounting polices
Narcros ple prepares its financial statements on the going concern basis under the historical cost basis of accounting with the exception
of share-based payments which are measured at farr value at the date of grant and n accordance with both applicable Accounting

Standards in the UK and the Companies Act 2008 A summary of the more important accounting polices which have been apphied
consistently 1s set out below

Accounting reference date
The Company's year end Is stated as 31 March

Investments

Investments held as fixed assets are stated at cost less any prowision for imparment Dwdends received from investments are inctuded
within turnover and recognised on receipt of the dmdend

Foreign currency transactions

Monetary assets and habilites expressed in foreign currencies are translated into Sterling at rates applicable at the year end Exchange
gains and losses are dealt with In arnving at the operating profit

Taxation

Deferred taxation has been recogrused as a kability or asset if fransactions have occurred at the balance sheet date that give nse to an
obligation 1o pay more taxation in the future or a night to pay less taxation in the future An asset Is recognised only when the transfer of
economic benefits 1s more likely than not to occur

Profit and loss account

A separate proht and loss account dealing with the results of the Company has not been presented as permitted by Section 408 of the
Companies Act 2006

Cash flow statement

As the Group prepares consolidated financial statements, the Company 1$ exempt from publishing a cash flow statement under FRS 1
(revised 1996)

Dividend distribution
Dmidend distnbution 1o the Company’s sharehclders ts recognised as a habthity in the financial statements in the penod in which the
dimdends are approved by the Company's shareholders or when paid if earher

Financial assets and habities

Borrowings — the Company measures all borrowings mitially at far value This 1s taken to be the farr value of the consideration received
Transaction costs (any such costs that are incrementa! and directly attnbutable to the issue of the financial instrument) are included in the
calculation of the effective Interest rate and are, 1n effect, amortised through the income staterment over the duration of the borrowing

Borrowings are classified as current habilities unless the Company has an unconditional nght to defer settlement of the lrability for at least
twelve months after the balance sheet date

Share-based payments

The Company operates a number of eguity-settled, share-based compensation plans The fair value of the employee services recewved

in exchange for the grant of options is recognised as an expense The total amount to be expensed aver the vesting penod 1s determmed
by reference to the fair value of the options granted, excluding the impact af any non-market vesting condiions Non-market vesting
condiions are included in assumptions about the number of ophions that are expected to vest At each balance sheet date, the Company
revises Its estmates of the number of options that are expected to vest It recognises the impact of the revision to onginal estmates, If any,
in the income statement, with a corresponding adjustment to equity

Related parties
Related party disclosures are made in the Group accounts under note 29

2 Other information

Other than the Directors, who receive no emoluments from the Parent Company the Company has no employees Details of the Directors'
ermoluments ¢an be found in note 4 of the Group accounts

Auditors’ remuneration of £4,000 (2010 £5,000) 1s borne by the Company’s subsidiary

3 Investments
Shares In
substdiaries
£m

At 1 Apnl 2010 and 31 March 2011 177 3

The Company owns 100% of the share capital of Norcros Group (Holdings) Limited, a company mcorporated in England and Wales
The pnncipal activities of the subsidiary are to act as an intermediate holding company and a manufacturer and distnibutor of tiles, showers
and adhesives

Details of the pnincipal operating subsidianes indirectly owned by the Company are shown in note 31 of the Group accounts
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4 Borrowings

2011 2010
£m £m
Loans and bank overdrafts - secured 170 200
Costs of raising finance {18) {30)
152 170
Repayable after more than one year
— between cne and two years 170 _
— between two and five years — 200
- costs of raising finance {(18) (30)
152 170
Loans and bank overdrafts are secured on the Group's UK assets and principally carry interest based on LIBOR Bank loans are
repayable on expiry of the current banking arrangements in October 2012
5 Creditors - amounts falling due within one year
2011 2010
£m £m
Amcunts owed to Group undertakings 63 15
Other creditors 09 09
72 24
Amounts owed to Group undertakings are unsecured, interest free and repayable on demand
6 Deferred tax
No deferred tax has been recognised tn the financial statements as the Company does not believe that utiisation of these losses
1s probable in the near future
The full potential asset for deferred taxa.tio‘n 1s as follows
201 2010
£m £m
Tax losses 69 73
7 Share capital
2011 2010
£000 £000
Issued and fully paid
577,326,112 ordinary shares of 1p each 5,773 5773
148,754,684 deferred shares of 9p each 13,388 13,388
19,161 19,161

Warrant instruments

In the previous year the Company executed a warrant instrument in favour of its princtpal banks over 5% of its fully diluted ordinary share
capital excluding any shares 1ssued as part of a capital raising Following a capital raising in the same year these warrants now represent
8 135,738 ordinary shares (1 41% of the issued ordinary share capital) at 31 March 2011 The warrants are exercisable at 8 97p per share

at any tme up to July 2017
8 Reconciliation of movement in shareholders’ funds
Share Profit
Share pramium and loss
capital account account Total
£m fm £m €m
At beginning of year 192 868 519 157 8
Loss for the year — — 23) (23)
Dividends paid — — Q7 ©n
At end of year 192 868 489 154 &
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Notes to the parent company accounts continued
Year ended 31 March 2011

9 Dividends

Anintenm civecdend of €0 7m (0 12p per share) was paid in January 2011 A final dvidend in respect of the year ended 31 March 2011 of £14m
{0 24p per share} 1s to be proposed at the Annual General Meeting on 28 July 2011 These financial statements do not reflect this final dmdend

10 Contingent habihities

The Company has entered into a guarantee and debenture which effectively means that all of its assets, property or otherwise,
and undertakings are charged in favour of the secunty agent acting on behalf of the lending banks to the Company

11 Finanaial risk management objectives and policies
A descnption of the Group's financial risk management policies are prowided in the Directors’ Report on page 21 These objectives and
policies also apply to the Company

12 Share-based payments
The grants and related accounting treatment adopted by Nercros plc under FRS 20, 'Share-based payments’ are identical to those
adopted by the Group under IFRS 2, ‘Share-based payments’ For details refer to note 10 1n the Group accounts
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Notice of annual general meeting

Notice Is given that the 2011 Annual General Meeting of the Company will be held at 11 00 am on 28 July 2011 at Ladyfield House, Station Raad,
Wilmslow, Cheshire SK9 18U for the purpose of considenng and, if thought ht, passing the resolutions set out below Resolutions 1 to 10
{inclusive) below will be proposed as ordinary resolutions and resolutions 11 to 16 (inclusive) below will be proposed as special resolutions

ORDINARY BUSINESS

1 Toreceive the audited accounts and the auditors’ and Directors’ Reports for the year ended 31 March 2011
To approve the Board's Remuneration Report for the financial year ended 31 March 2011

To declare a final dividend of O 24 pence per ordinary share

Ta re-elect David Hamilton as a Director

To elect Martin Payne as a Director

To re-appoint PncewaterhouseCoopers LLP as auditors

~N O AW N

To authorise the Directors to determme the auditors' remuneration

SPECIAL BUSINESS
Ordinary resolution - to adopt the Norcros plc 2011 Approved Performance Share Plan
8 That

(@) the rutes of the Norcros plc 2011 Approved Performance Share Plan with MM Revenue & Customs Approved Schedule (APSP)
descnbed in the Annual Report and Accounts 2011 of which the notice containing this resolution forms part and in a form
produced in draft to the meeting, and for the purposes of identification only, initialled by the chairman of the meeting, be and
are hereby approved and adopted, and

(b) the Directors of the Company be and are hereby authonsed to do all such things as may be necessary or desirable to carry the APSP
Into effect, ncluding making any changes to the rules of the APSP as are necessary or desirable in order to obtain approval by
HM Revenue & Customs

Ordinary resolution - to adopt the Norcros pic 2011 Deferred Bonus Plan
9 That

(g} the rules of the Norcros plc 2011 Deferred Bonus Plan (Plan) descnbed in the Annual Report and Accounts 2011 of which the
notice containmg this resclutton forms part and in a form produced in draft to the meeting, and for the purposes of identification
only, initialled by the charrman of the meeting, be and are hereby approved and adopted, and

(b) the Directors of the Company be and are hereby authonsed to do all such things as may be necessary or desirable to carry the
Plan into effect

Ordinary resolution - authority to allot shares

10 That the Directors are generally and unconditionally authonsed pursuant to Section 551 of the Companies Act 2006 to exercise all
powers of the Company to allot shares in the Company and to grant rights to subscribe for or to convert any securty into such shares
(Allotment Rights}, but so that

(@ the maximum amount of shares thal may be allotted or made the subject of Allotment Rights under this authonty are shares with
an aggregate nominal value of £3,810,352, of which

(1) one hall may be allotted or made the subject of Allotment Rights in any circumstances, and

() the other half may be allotted or made the subject of Allotment Rights pursuant to any nghts 1ssue (as referred to in the
Financiat Services Authority's isting rules) or pursuant to any arrangements made for the placing or underwnting or other
gllocation of any shares or other secunties included in, but not taken up under, such nights 1ssue,

(b) this authonty shall expire on 27 Octaber 2012 or, if earber, on the conclusion of the Company's next Annual General Meeting,

(c} the Company may make any offer or agreement before such expiry which would or might require shares to be allotted or Allotment
Rights to be granted after such expiry, and

(d) ali authonties vested in the Directors on the date of the notice of this meeting to allot shares or to grant Allotment Rights that
remain unexercised at the commencement of this meeting are revoked
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Notice of annual general meeting continued

Special resolution - disapplication of pre-emption rights

11 That the Directors are empowered pursuant to Section 570 of the Companies Act 2006 to allot equity secunties, as defined in section
560 of that Act, pursuant to the authority conferred on them by resolution 10 1n the notice of this meeting or by way of a sale of treasury
shares as if Section 561 of that Act did not apply to any such allotment, provided that this power 1s hmited to

(a) the allotment of equity securies in connection with any nghts issue or cpen offer (each as referred to in the Financial Services
Authonty's isting rules) or any other pre-emptive offer that 1s open for acceptance for a penod determined by the directors to the
holders of ordinary shares on the register on any fixed record date in propartion to their holdings of ordinary shares (and, if applicable,
10 the holders of any other class of equity secunty In accordance with the nghts attached to such class), subject in each case to
such exclusions of other arrangements as the directors may deernnecessary or appropnate in relabion to frachons of such secunties
the use of more than one curency for making payments in respect of such cffer, any such shares or other secuntes being represented
by deposiary receipts, treasury shares, any legal or practical problems in relation to any terntory or the requirements of any
regulatory body or any stock exchange, and

{b) the allotment of equity secunties (cther than pursuant to paragraph (a) above) with an aggregate nominal value of £288,663,

and shall expire when the authonty conferred on the direclors by resolution 101n the notice of this meeting expires, save that, before
the expiry of this power, the Company may make any offer or agreement which would or right reguire equity secuntes to be allotted
after such expiry

Special resolution - authority to purchase own shares on market
12 Thatthe Company ts generally and uncondittonally authonsed pursuant to section 701 of the Companies Act 2006 to make market
purchases (as defined in section 633 of that Act) of ordinary shares of 1p each i its capital, provided that

{a) the mavarmum aggregate nominal value of such shares that may be acquired under this authorty 13 £577,326,
{b) the minimum pnce {exclusive of expenses) which may be paid for such a share is its nominal value

{c) the maximum pnce (exclusive of expenses) which may be paid for such a share Is the maximum prce permitted under the
Financial Services Authonty's listing rules or, in the case of a tender offer (as referred to in those rules), 5% above the average of
the middle market quotations for an ordinary share {as denved from the London Stock Exchange's Daily Offical List) for the five
business days immediately preceding the date on which the terms of the tender offer are announced,

(d} this authonty shall expire on 27 October 2012 or, if earhier, on the conclusion of the Company s next Annual General Meeting, and

(e) before such expiry, the Company rmay enter into a contract to purchase shares that would or might require a purchase to be
completed after such expiry

Special resolution - approval of the purchase of deferred shares

13 That the terms of, and the execuhon by or on behalf of the Company of, the proposed contract (a draft of which has been produced to the
meeting and inihalled by the chairman of the meeting for the purpose of iIdent:fication only} between the Company and all of the holders
of deferred shares of 9 pence each in the capital of the Company (Deferred Shares), pursuant to which the Company will purchase all
of the Deferred Shares In1ssue, be and are hereby approved and authonsed for the purposes of section 694 of the Companies Act 2006
and article 4 2(g}(n) of the Artcles of Assomation of the Company, but se that such approval and authonty shall expire on 31 December 2011

Special resolution - amendments to the Articles of Association

14 That, subject to the resolution numbered 13 in the notice convening thus Annual General Meeting having been passed and the contract
which 1s referred to in that resolution having been entered into by (or on behalf) of the holders of the deferred shares and the Company,
the Arbcles of Association of the Company be and are hereby amended as follows

{(a) n article 1 by the deletion of the words "Deferred Share means deferred shares of 9 pence each in the capital of the Company”,
(b) by the deletion of the words * and Deferred Shares™ in article 4 1, and
{¢) by the deletion of Article 4 2 in its entwety

Special resolution - cancellation of share premium account and capital redemption reserve
15 That

(@) the share premium account of the Company be cancelled, and

(b} the capital redemption reserve of the Company which anses upon completion of the contract referred to in the resolution
numbered 13 in the notice convening this Annual General Meeting be cancelled
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Special resolution - calling of general meetings on 14 clear days’ notice
16 That any general meeting of the Company which 1s not an Annual General Meeting may be convened by not less than 14 clear days’ nobce

D. W. Hamllton Registered office

Dwrector and Company Secretary tadyfield House

23 June 201 Station Road
Wilmslow

Cheshire SK9 1BU

Notes
1 Amember who rs entitled to attend and vote at the reeting i1s entitled to appoint another person, or two or more persons in respect
of different shares held by im, as s proxy to exercise all or any of his nghts to attend and to speak and vote at the meeting

2  Thenght of a member of the Company to vote at the meeting will be determined by reference to the regrster of members A member
must be registered on that register as the holder of ordinary shares of 1p each {ordinary shares) by 6 00 pm on 26 July 2011 in order
to be entitied to attend and vote at the meeting as a member in respect of those shares

3 Amember wishing to attend and vole at the meeting in person should armve pnor to the tme fixed for its commencement A member
that s a corporation can only attend and vote at the meeting in person through one or more representatives appointed in accordance
with Secton 323 of the Companies Act 2006, as amended Any such representative should bring to the meeting wntten evidence of
his appointment, such as a certified copy of a board resolution of, or aletter from, the corporation concemed confirming the appointment
Any member wishing to vote al the meeting without attending tn person or (in the case of a corporation) through s duly appointed
representative must appoint a proxy to do so Forms for the appointment of a proxy that can be used for this purpose have been
provided to members with this notice of Annual General Meeting To be valid, a proxy appoiniment form must be completed in accordance
with the instructions that accompany it and then be delivered {together with any power of attorney or other authonty under which it 1s
signed, or a certhed copy of such item) to Capsta Registrars, Proxy Department at The Registry, 34 Beckenham Road, Beckenham,
Kent BR3 4TU so as to be received by 11 00 am on 26 July 2011 Alternatively, a member may appoint a proxy online by following
the nstructions for the electronic appeintment of a proxy at www capitashareportal com In orcler to be a valid proxy appointment,
the member's electronic message confirming the details of the appointment completed in accordance with those instructions must
be transmutted so as to be received by the same time Members who hold their shares in uncertficated form may also use “the CREST
voling service™ to appoint a proxy electronically, as explained below Appointing a proxy will not prevent a member from attending and
voting In person at the meeting should he so wish

4 Any person to whom this notice 1s sent who 1s currently nominated by a member of the Company to enjoy information rights under
Section 146 of the Companies Act 2006 as amended, {a “nominated person”) may have a nght under an agreement between him
and that member to be appointed, or to have someone else appointed, as a proxy for the meeting If a normunated person has no such
nght or does not wish to exercise it, he may have a nght under such an agreement to give instructions to the member concerned as o
the exercise of voting rights The statement in note 1 above of the nghts of a member in refation to the appointment of proxies does not
apply to a nominated person Such nghts can only be exercised by the member concerned

5 Voting on all resolutions will be conducted by way of a poll rather than a show of hands This 1s a more transparent method of voting
as members’ votes are counted according to the number of ordinary shares held As soon as practicable following the meeting, the
results of the voting at the meeting and the numbers of proxy votes cast for and against, together with the number of votes actively
withheld in respect of, each of the resotutions will be announced wia a Regulatory Information Serace, and will also be placed on the
Company's website www Norcros com

6 Asat 20 June 2011 (being the tatest practicable date pnor to the pnnting of this document) (1) the Company's 1ssued share capital
consisted of 577,326,112 ordinary shares of 1p each carnying one vote each and 148 754,684 deferred shares of 9p each carrying
no voting nghts and (1) the total voting nghts in the Company were 577,326,112

7 The draft contract referred to in resoluton 13 1s available for inspection at the Company's registered office by members for at least
15 days ending en 28 July 2011, and at the meeting

AR3A B} JO MIADY

adueusaaol auodio)

sjunoY




72

Noreros pic Annual report and accounts 2011

Notice of annual general meeting continued

8 Each member attending the meetng has the nght to ask questions relating to the business being dealt with at the meeting which, in
accordance with Section 319A of the Companies Act 2006, as amended and subject to some excephions, the Company must cause
to be answered Information relating to the meeting which the Company 1s required by the Companies Act 2008, as amended, to
publish on a website In advance of the meeting may be viewed at www norcros com A member may not use any electronic address
provided by the Company in this document or with any proxy appointment form or in any website for communicating with the
Company for any purpose In relation to the meeting other than as expressly stated in it

9 itis possible that, pursuant to members' requests made in accordance with Section 527 of the Companies Act 2006, as amended,
the Company will be required to publish on a website a statement 1n accordance wath Section 528 of that Act setting out any matter
that the members concerned propose to raise at the meeting relating to the audit of the Company's latest audited accounts
The Company cannot require the members concerned to pay its expenses In complying with those sections The Company must
forward any such statement to its auditors by the ime it makes the statement available on the website The business which may be
dealt with at the meeting includes any such statement

10 CREST members who wish to appoint one or more proxies through the CREST system may do so by using the CREST sponsored
members, and those CREST members who have appointed one or more voting service providers, should refer procedures described
in “the CREST voting service” section of the CREST manual CREST personal members or other to their CREST sponsor or vating
service provider(s), who will be able to take the appropnate action on their behalf In order for a proxy appointment or a proxy Instruction
made using the CREST voting service to be valid, the appropriate CREST message (a “CREST proxy appointment nstruction™) must
be propery authenticated in accordance with the specifications of CREST's operator, Euroclear UK & Ireland Limited (Euroclear), and
must contain all the relevant information required by the CREST manual To be valid, the message (regardless of whether it conshtutes
the appointment of a proxy or 1s an amendment to the instruction given to a previously appomnted proxy) must be transmitted so as to be
received by Capita Registrars (ID RA10), as the Company's “issuer's agent”, by 11 00 am on 26 July 2011 After this ime, any change
of instruchon to a proxy appointed through the CREST systern should be communicated to the appointee through other means The time of
the message's receipt will be taken to be when (as determined by the timestamp applied by the CREST Applications Host) the issuer's
agent 1s first able to retrieve it by enquiry through the CREST system in the prescribed manner Euroclear does not make available
special procedures in the CREST systemn for transmitting any particular message Normal system timings and imitations apply in
relation to the input of CREST proxy appomtment instructicns i 1s the responsibility of the CREST member concerned to take (or,
if the CREST member s a CREST personal member or a CREST sponsored member or has appointed any voling service provider(s),
to procure that lus CREST sponsor or voting service provider(s) take(s)) such action as 1s necessary to ensure that a message 1s
transmitted by means of the CREST system by any particular tme CREST members and, where applicable, their CREST sponsors
or voting service providers should take into account the provisions of the CREST Manual concerning timings as well as its section
on "Practical irmtations of the syster’ In certain circumstances, the Company may, in accordance with the Uncertificated Secunties
Regulations 2001 or the CREST Manual, treat a CREST proxy appointment instruction as invalid

11 Please note that the Company takes all reasonable precautions to ensure that no viruses are present in any electronic communication
which 1t sends, but the Company does not accept responsibility for any loss or damage ansing from the opening ar use of any email
or attachment sent by the Company, and the Company recommends that members subject alf emails and attachments to virus checking
procedures prior o opening or use Any electronic communication recerved by the Company or Capita Registrars (including the
lodgement of an electronic proxy form) which is found to contain any virus will not be accepted
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Shareholder consultation paper
Remuneration and incentives

Background

Following a review by the Remuneration Committee of the Cormpany (the “Commmuittee”) the Board proposes, after having fully consulted
with the Company's major shareholders and recenving extremely helpful and constructive input, much of which has been incorporated,
to tntroduce a new leng-term incentive plan, namely the Norcros plc 2011 Approved Performance Share Plan {the “2011 APSP") with an
HMRC-approved component

The Committee also intends to adopt a new deferred share bonus plan, namely the Norcros plc 2011 Deterred Share Bonus Plan (the
“2011 Bonus Plan”) to operate 1n conjunction with the Company’s existing bonus structure for certain of the Company's Executive Directors

The Commuittee s of the opinion that the proposed 2011 APSP, together with other components of reward, provides an appropriate balance
of fixed and variable remuneration at a market compettive level It is also of the opinton that these new plans will ensure remuneration
arrangements of the Executive Directors are aligned with those of shareholders and reinforce the Company strategy in motivating and
retaining key ndividuals

Summary of Executive Directors’ service contracts

Under the terms of a service contract entered into on 1 Apnl 2011, Nick Kelsall s enbtled to a base salary of £260,000 per annum with
effect from 1 April 2011, the date on which he became Group Chief Executive of Norcros Group In addition he s entitled to a pension
contnbution of 30% of base salary and, again with effect from 1 Apnl 2011, an annual car allowance of £29,150 Mr Kelsall1s also eligible
to parhcipate In annual bonus arrangements and any long-term incentive scheme and is eligible for hife assurance, membership of a private
medical expenses arrangement and permanent health insurance cover Mr Kelsall's service contract 1s terminable on 12 months' notice

to or from the Company

Under the terms of a service contract entered into on 18 March 2011 Martin Payne, the new Group Finance Director, 1s entitled to a base
salary of £180,000 per annum In addition he is entitled to a pension contnbution of 25% of base salary and an annual car allowance of
£20,000 Mr Payne Is also eligible to participate in annual bonus arrangements and any long-term incentive plan and 1s ehigible for life
msurance, membership of a pnvate medical expenses arrangement and permanent health msurance cover Mr Payne's service contract
1s terminable on 12 months' notice to or from the Company

Under the terms of a service contract entered intc on 14 June 2007 Joe Matthews 1s entitled to a base salary of £286,000 p a In additicn
he is entitled to a pension contnbution of 25% of salary and an annua! car allowance of £29,150 Mr Matthews s ehgible for life assurance,
membership of a private medical expenses arrangement and permanent health insurance cover Mr Matthews will cease to be a Director
of Norcros plc with effect from 31 Juty 2011 foliowing the Company s AGM Mr Matthews will participate in any bonus entitlement in respect
of the year ending 31 March 2011 and also participate pro rata (1 e to the extent of one third) in any bonus entitlerment in respect of the year
ended 31 March 2012 Mr Matthews will not participate in the new APSP

Under the terms of a service contract entered into with effect from 1 April 2017 Mr Harmilton s entitled to a base salary of £100,000 p a
He does net parhcipate in any annual bonus arrangement or any long-term incentive plan nor 1s he entitled to any pension contnbution
but he does receive a car allowance of £19,850 p a Mr Hamilton 1s eligible for ife assurance, membership of a private medical expenses
arrangement and permanent health Insurance cover

2011 annua! bonus structure
The Cammittee proposes (o Introduce the following annual bonus structure tor ehgible Executive Directors of the Company 1n 2011

« target and maximum annual bonus opporturtties of 26% and 100% (respectively) of base salary, deterrmined wholly in terms
of Group trading profit, and

* 50% of bonus amounts to be deliverable in the form of nil cost options over ordinary shares in the capital of the Company, the release
of which will be deferred for three years

The Comnuttee intends to adopt the 2011 Bonus Plan to facilitate this new bonus structure
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Remuneration and incentives

The 2011 APSP

in order to align execubive nterest turther with shareholders the Committee proposes the mtroduction of the 2011 APSP for key executives
of the Company and its subsidianes (the “Group™ The main terms of the APSP are summansed below Awards made under the APSP will
generally be made in the penod following the announcement of the Company’s full year resulis

The 2011 APSP provides for the grant of performance shares in the form of nil cost options which will only vest on the satisiaction of
demanding performance cntena over three years (subject to individua! and overall imits) The 2011 APSP also allows for part of the
Awards to be made under an HMRC-approved addendum, which provides for benehcial tax treatment for the Company and participants
on an element of the award

Performance criteria

The vesting of Awards under the 2011 APSP will be subject to demanding performance critena set by the Commuttee In respect of each
performance period 2011 Awards will vest, subject 1o achuevement of targets based on the aggregate diluted benchmark earnings per
share (EPS} for the three financial years 31 March 2012 to 31 March 2014 The Remuneration Committee considers that the measurement
of performance in this way will focus participants' attention on generation of longer-term vatue over the performance penod The Commiitee
further considers that this approach provides a performance condition over which there 1s ine of sight for participants and which
encourages the creation of shareholder value in each of the constituent years as opposed to focusing on relative growth from one

pont to another which does not take into account intermediate performance

The Company is committed to setting demanding, but achievable, annual and long-term incentive pertormance targets Performance
targets are calculated to take account of a number of reference points which reflect internal and external expectations, including the latest
internal forecasts, straight kne prohit growth consistent with median and upper quartle retuns over the next three to five years and broker
forecast data for the Company

The Committee proposes diuted benchmark EPS as the performance measure to determine vesting of 2011 Awards as # believes diluted
benchmark EPS, provided that it 1s tightly and clearly defined, remains the best {anc best understood) measure of enhancing shareholder
value The Committee 1s commtted to reviewing the possibility of introducing addittonal performance measures such as total shareholder
return (TSR) and cashflow in advance of each APSP cycle The Commuittee believes TSR lacks consistency at this time, given the extreme
volatility over the past three years in the share price of both the Company and its sector peers and that cash flow whilst a powerfut tool of
internal control, Is less appropriate given the current tow lavel of gearing and would add further definitional complesxty

Additionally, for Awards to vest on diluted benchmark EPS, the Committee must satsty itself that the recorded diluted benchmark EPS
15 a genuine reflection of the undertying business performance of the Company over the performance penod

The Commuttee will retain discretion to adjust the targets in the event of any matenal acquisitions and other corporate events, in order
to mantain the same level of challenge and objectivity and to ensure the proposals support the Company’s ongoing strategy

Performance criteria 2011 Awards

For the 2011 Awards the Commuittee proposes a three-year aggregate diluted benchmark EPS target for the penod 2012-14 of 5 08p to 5 75p
At the lower end, this 1s equivalent to 10% compound annualised trading profit growth and at the upper end to 15% compound annualised
growth In summary, if over the three financial years ending 31 March 2012 to 31 March 2014 the aggregate diluted benchmark EPS is less
than § 08p there will be no vesting 25% of the 2011 Awards will vest for aggregate diluted benchmark EPS of 5 08p rising on a straight ine
basis to full vesting for aggregate diluted benchmark EPS of 5 75p or higher
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Change of control

In the event of a change of control, Awards will vest, pro rata, taking into account the tme which has elapsed between the grant of
the award and the change of control and the extent o which performance conditions have been sausfied in that period In all other
circumstances the Awards will normally lapse unless the Board deterrmines otherwise

Good leavers

Awards will vest in the case of those paricipants who are good leavers, 1 @ due to death in service or retirernent on or after the age of 55,
taking into account the time which has elapsed between the grant of that award and cessation of employment and the extent to which the
performance condiions have been satisfied In all other crcumstances the Awards will normally lapse unless the Board determines

Claw back

The Remuneration Committee 15 commutted to operating a claw back, where the accounts upon which the performance conditions are
based are shown to be matenally incorrect and intend to apply claw back to Awards so affected in such circumstances The Remuneration
Committee 1s also commutted to monitering market practice in this area and will actively consider whether the mtroduction of a broacer
claw back mecharism s sornething which raight be appropnate for future Awards

Dilution hmit

Generally, it 1s the intention that APSP Awards will be satisfied through the transter or purchase of existing shares unless the Committee,
In its discretion, feels that a new (ssue of shares would be mare appropriate In the event that Awards under the 2011 APSP are satrsfied
through a new issue of shares the Company will operate within the Association of Batish Insurers (ABI) guideline that dilution should be
limited to 10% within ten years for all share-based incentive schermes

Extent of awards
Subject to sharehaolder approval itis anticipated that imitial APSP Awards wilk be offered to key executives across the Group

Proposed Awards to the Company’s Executive Directors

The Committee intends in narmal circumstances to grant APSP Awards as a percentage of base salary restricted to an upper limt of
100% Mowever the Plan allows for up to 150% in exceptional circumstances The proposed 2011 Awards to eligible Executive Directors
are set out below

Ve Base salary 2011 Awards

Nicholas Kelsall £260,000 100%
Martin Payne £180,000 100%
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Adoption of Deferred Share Bonus Plan

As set out above, as part of the process of aligrung executive and shareholder interest, the Commuttee has approved a 2011 Deferred
Share Bonus Plan Under the Deferred Share Bonus Plan, 50% of the eligible Executive Director's bonus that would otherwise have been
payable in cash will be delivered in the form of nil cost option performance shares, to strengthen alignment with shareholders’ interests
Awards under the Deferred Share Bonus Plan will normally vest at the end of a three-year period, subject to the Executive Director
concerned not being dismissed for reasons that constitute gross misconduct Other key employees participating in the APSP may

be required to defer a portion of therr annual bonus pursuant to the Deferred Share Bonus Plan

Employees’ trust
The Committee has already established an Employee Benefit Trust (the Trust"} managed by professional trustees based in Jersey

The intenbon 1s that, where appropnate, the shares to be delivered under the APSP and the Deferred Plan will be sourced via market
purchase through the Trust

Shareholding guidelines

The Committee has also adopted shareholding guidelines for Exacutive Directors of the Company Executive Directors participating in
the 2011 APSP and 2011 Bonus Plan will be expected to retain at least half, and other eligible executives 20%, of the shares vesting under
these Plans (net of taxes) unhl such time, in either case, as a total personal shareholding denved from participating in the APSP and the
deferred share Bonus Plan and equivalent to 100% of base salary has been achieved

Overseas participants

The Group operates in a number of jursdictions outside the UK and it 1s intended that long-term incentive Awards should be able to be
made where appropnate, to key overseas employees The Company will retain the ability to amend the 2011 APSP, or establish further
share plans based on the 2011 APSP, but modified to take account of the local tax and legal position, provided that Awards under any

such plans are treated as counting against the imits on individual and overall participation in the APSP

Resolutions

Resolutions proposed in relation to the adoption of the 2011 APSP and the 2011 Bonus Plan are on page 69 of the Notice of Meeting
and the relative explanatory notes appear on page 23
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