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TCG Guardian 2 Limited

Directors’ Report
for the Year Ended 31 December 2019

The Directors present their annual report and audited financial statements for the year ended 31 December 2019.

The Company is a member of the Morgan Advanced Materials plc group {Morgan Group), which, from March 2016, managed its
operations on a global business unit basis. For this reason, the Company's Directors believe that further key performance indicators
for the Company are not necessary or appropriate for an understanding of the development, performance or position of the
business.

DIVIDENDS
The company made an interim dividend payment of £nil {2018: £1,916,000} in respect of the year ended 31 December 2013. The
gdirectors do not recommend the payment of a finaf dividend (2018: £nil].

EVENTS SINCE THE END OF THE YEAR
Information relating to cvents since the end of the year is given in the notes to the finarcial statements,

DIRECTORS
M J Coll has held office during the whole of the period from 1 January 2019 to the date of this report.

Other changes in directors holding office are as follows:

S D Pickin - resigned 24 September 2019
P A Boulton - appointed 24 September 2019

STRATEGIC REPORT
The Directors have not prepared a strategic report, taking a small Companies exemption as permitted by the Companies Act 2006
(Strategic Report and Directors' Report) Regulations 2013.

DISCLOSURE OF INFORMATION TO AUD{TOR

The Directors who held the office at the date of approval of this Directors' report confirm that, so far as they are aware, there is no
relevant audit information of which the Company's auditor is unaware; and they have taken all the steps that they ought to have
taken as directors to make themselves aware of any relevant audit information and to establish that the Company's auditor is
aware of that information.

AUDITOR
The auditor, KPMG LLP, will not be re-appointed and will therefore not continue in office. Deloitte LLP have been appointed as the
Company's new auditors.

ON BEHALF OFf THE BOARD:

e 30[10[20....
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TCG Guardian 2 Umited

Statement of Directors' Responsibilities
for the Year Ended 31 December 2019

Yhe directors are responsible for preparing the Directors' Report and the financial statements in accordance with applicable law
and regulations.

Company law requires the directors to prepare financial statements for each financial year. Under that law they have elected to
prepare the finandial statements in accordance with UK accounting standards and applicable taw {UK Generally Accepted
Accounting Practice), including FRS 101 Reduced Discfosure Framework.

Under company law the directors must not approve the financial statements unless they are satisfied that they give a true and fair
view of the state of affsirs of the company and of the profit or loss of the company for that period. In preparing these financial
statements, the directors are required to:

- select suitable accounting policies and then apply them consistently;

- make judgements and estimates that are reasonable and prudent;

- state whether applicable UK accounting standards have been followed, subject to any material departures disclosed and
explained in the financial statements;

- assess the company's ability to continue as a going concern, disclosing, as applicable, matters related to going concern; and

- use the going concem basis of accounting unless they either intend 10 liquidate the company or to cease operations, or
have no realistic alternative but to do so.

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the company's
transactions and disclose with reasonable accuracy at any time the financial position of the company and enable them to ensure
that the flnancial statements comply with the Companies Act 2006. They are responsible for. such intemmal control as they
determine Is necessary to enable the preparation of financlal statements that are free from material misstatement, whether due to
fraud or error, and have general responsibility for taking such steps as are reasonably open to them to safeguard the assets of the
company and to prevent and detect fraud and other irregularities.
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Independent Auditor’s Report to the Members of
TCG Guardian 2 Limited

Opinion

We have audited the financial statements of TCG Guardian 2 Limited ("the company”) for the year ended 31 December 2018 which
comprise the Profit and loss account and other comprehensive income, the Balance sheet, the Statement of changes in equity and
related notes, including the accounting policies in note 2.

In our opinion the financial statements:

- give a true and fair view of the state of the company's affairs as at 31 December 2019 and of its profit for the year then
ended;

- have been properly prepared in accordance with UK accounting standards, including FRS 101 Reduced Disclosure
Framework; and

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

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) ("ISAs {UK)") and applicable law. Our
responsibilities are described below. We have fulfilled our ethical responsibilities under, and are independent of the company

in accordance with, UK ethical requirements including the FRC Ethical Standard. We believe that the audit evidence we have
obtained is a sufficient and appropriate basis for our opinion.

Going concern

The directors have prepared the financial statements on the going concern basis as they do not intend to liquidate the company or
10 cease its operations, and as they have concluded that the company's financial position means that this is realistic. They have also
concluded that there are no material uncertainties that could have cast significant doubt over its ability to continue as a going
concern for at least a year from the date of approval of the financial statements ("the going concern period").

We are required to report to you if we have concluded that the use of the going concern basis of accounting is inappropriate or
there is an undisclosed material uncertainty that may cast significant doubt over the use of that basis for a period of at least a year
from the date of approval of the financial statements. In our evaluation of the directors’ conclusions, we considered the inherent
risks to the company's business model, including the impact of Brexit, and analysed how those risks might affect the company's
financial resources or ability to continue operations over the going concern period. We have nothing to report in these respects.

However, as we cannot predict all future events or conditions and as subsequent events may result in outcomes that are
inconsistent with judgements that were reasonable at the time they were made, the absence of reference to a materiat uncertainty
in this auditor's report is not a guarantee that the company will continue in operation.

Directors’ report
The directors are responsible for the directors' report. Our opinion on the financial statements does not cover that report and we
do not express an audit opinion thereon.

Our responsibility is to read the directors’ report and, in doing so, consider whether, based on our financial statements audit work,
the information therein is materially misstated or inconsistent with the financial statements or our audit knowledge. Based solety
on that work:

- we have not identified material misstatements in the directors' report;

- in our opinion the information given in those reports for the financial year is consistent with the financial statements; and
- inour opinion those reports have been prepared in accordance with the Companies Act 2006.
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independent Auditor's Report to the Members of
TCG Guardian 2 Limited

Matters on which we are required to report by exception
Under the Companies Act 2006 we are required to report to you if, in our opinion:

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

- the financial statements are not in agreement with the accounting records and returns; or

- certain disclosures of directors' remuneration specified by law are not made; or

- we have not received all the information and explanations we require for our audit; or

- thedirectors were not entitled to take advantage of the small companies exemption from the requirement to prepare a
strategic report.

We have nothing to report in these respects.

Responsibilities of directors

As explained more fully in their statement set out on page 2, the directors are responsible for: the preparation of the financial
statements and for being satisfied that they give a true and fair view; such internal control as they determine Is necessary to enable
the preparation of financia! statements that are free from material misstatement, whether due to fraud or error; assessing the
company's ability to continue as a going concemn, disclosing, as applicable, matters related to going concern; and using the going
concern basis of accounting wunless they either intend to liquidate the company or to cease operations, or have no realistic
alternative but to do so.

Auditor's responsibilitie s

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material
misstatement, whether due to fraud or error, and to issue our opinion in an auditor's report. Reasonable assurance is a high level
of assurance, , but does not guarantee that an audit conducted in accordance with ISAs (UK) will always detect a material
misstatement when it exists. Misstatements can arise from fraud or error and are considered material if, individually or in
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the basis of the financial
statements.

A fuller description of our responsibilities is provided on the FRC's website at www.frc.org.uk/auditorsresponsibilities.

The purpose of our audit work and to whom we owe our responsibilities

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

Paul Sawdon (Senior Statutory Auditor)

for and on behalf of KPMG LLP, Statutory Auditor
Chartered Accountants

15 Canada Square

London

E14 5GL

Date: 4 November 2020
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TCG Guardian 2 Limited
Statement of Comprehensive Income
for the Year Ended 31 December 2019

31.12.19

Notes £'000
TURNOVER -
Profit from sale of subsidiary -
Other operating Income/ (expenses) 1,704
OPERATING PROFIT/(LOSS) 1,704
Income from shares in group undertakings -
Interest recelvable and similar income 6 29
PROFIT/{LOSS) BEFORE TAXATION 7 1,733
Tax on profit/{toss) 8 (201)
PROFIT/(LOSS) FOR THE FINANCIAL YEAR 1,532
OTHER COMPREHE&SIVE INCOME -
TOTAL COMPREHENSIVE INCOME FOR THE YEAR 1,532

The notes form part of these financial statements
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TCG Guardian 2 Limited (Registered number: 05564065}

FIXED ASSETS
Tangible assets

CURRENT ASSETS

Debtors
Cash at bank

CREDITORS

Amounts falling due within one year

NET CURRENT ASSETS

TOTAL ASSETS LESS CURRENT LIABILITIES
PROVISIONS FOR LIABIUTIES

NET ASSETS/(LIABILITIES)

CAPITAL AND RESERVES

Called up share capita!

Retained earnings

SHAREHOLDERS' FUNDS

were signed on its behalf by:

I T T T PR TY T TP P YT YT T PRI TR DT Y

M J Coll - Director

Notes

10

11

12

13

14
15

Balance Sheet
31 December 2019

31.12.19
£000

411
108

3,520

762

2,199

2,758
4,957
4,845

112

II

112

112

e —

The notes form part of these financial statements
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£000

2,390
43

2,433

£000

2,269

2,433
4,702

6,122



Balance at 1 January 2018
Changes In equity

Dividends

Total comprehensive income
Balance at 31 December 2018
Changes in equity

Tota) comprehensive income

Balance at 31 December 2019

TCG Guardian 2 Limited

Statement of Changes in Equity
for the Year Ended 31 December 2019

Called up
share Retained Total
capital earnings equity
£'000 £'000 £'000

- 3,501 3,501
- (1,916) {1,916)
. (3,005) (3,005)
- (1,420) (1,420)
- 1,532 1,532
- 112 112

The notes form part of these financial statements
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TCG Guardian 2 Limited

Notes to the Financial Statements
for the Year Ended 31 December 2019

STATUTORY INFORMATION

The company is a private Imited company and Is incorporated and domiciled in the UK. The address of its registered office
is York House, Sheet Street, Windsor, United Kingdom, SL4 1DD.

ACCOUNTING POLICIES

Basls of preparation

These financial statements have been prepared in accordance with Financial Reporting Standard 101 "Reduced Disclosure
Framework” and the Companies Act 2006. The financial statements have been prepared under the histerical cost
convention.

The company has taken advantage of the following disclosure exemptions in preparing these financial statements, as
permitted by FRS 101 "Reduced Disclosure Framewark™:

+ the requirements of {FRS 7 Financial Instrumeats: Disclosures;

+  the requirements of paragraphs 91 to 99 of IFRS 13 Fair Value Measurement;

»  the requirements of paragraph 52, the second sentence of paragraph 89, and paragraphs 90, 91 and 93 of IFRS 16
Leases;
the requirements of paragraph 58 of IFRS 16;

> the requirement in paragraph 38 of 1AS 1 Presentation of Financial Statements to present comparative information in
respect of:
- paragraph 79(a}liv) of 1AS 1; .
- paragraph 73(e) of 1AS 16 Property, Plant and Equipment; and
- paragraph 118(e) of 1AS 3B intangible Assets;

+  the requirements of paragraphs 10(d), 10)(f), 16, 38A, 38B, 38C, 38D, 404, 408, 40C, 400 and 111 of IAS 1 Presentation
of Financial Statements;

+  the requirements of paragraphs 134 to 136 of 1AS 1 Presentation of Financial Statements;

+  the requirements of IAS 7 Statement of Cash Flows;

«  the requirements of paragraphs 30 and 31 of IAS 8 Accounting Policies, Changes in Accounting Estimates and Errors;

»  the requirements of paragraphs 17 and 18A of 1AS 24 Related Party Disclosures;

+ therequirements in IAS 24 Related Party Disclosures to disclose related party transactions entered into between two
or more members of a group;

+  the requirements of paragraphs 134(d) to 134{f) and 135(c} to 2135(e} of JAS 36 Impairments of Assets.

Tangible fixed assets
Depreciation is provided at the following annual rates in order to write off each asset over its estimated useful life.

Freehold buildings - 50 years straight line
Plant, equipment and fixtures - 3-20 years straight line

Taxation

Tax on the profit or loss for the year comprises of current tax. Tax is recognised in the profit and loss account except to the
extent that it relates to items recognised directly in equity or other comprehensive income, in which case it is recognised
directly in equlty or other comprehensive income.

Current tax is the expected tax payable or receivable on the taxable income or loss for the year, using tax rates enacted or
substantively enacted at the balance sheet date, and any adjustment to tax payable in respect of previous years.
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TCG Guardian 2 Limited

Notes to the financial Statements - continued
for the Year Ended 31 December 2019

ACCOUNTING POLICIES - continued

Foreign turrency translation
(a} Functional and presentation currency

Jtems included in the financial statements of the company are measured using the currency of the primary economic
environment in which the company operates {‘the functional currency’}). The financial statements are presented In ‘Pounds
Sterling’ (£), which is also the company’s functional currency.

(b) Transactions and balances

Forelgn currency transactions are transtated into the functional currency using the exchange rates prevailing at the dates
of the transactions or valuation where items are remeasured. Foreign exchange gains and losses resulting from the
settlement of such transactions, and from the translation at year-end exchange rates of monetary assets and [iabifities
denominated in foreign currencies, are recognised in the income statement, except when deferred in other comprehensive
income as qualifying cash flow hedges. All other foreign exchange gains and losses are presented in the Income statement
within ‘Other operating income’.

Consolidation

The company is 8 wholly owned subsidiary of Morgan Advanced Materials plc. It is included in the consolidated financial
statements of Morgan Advanced Materials pic, which are publicly available. Therefore the company is exempt, by virtue of
section 400 of the Companies Act 20086, from the requirement to prepare consolidated financial statements. The address of
the uhtimate parent's registesed office is York House, Sheet Street, Windsor, United Kingdom, SL4 1DD.

Going concern

The Company's forecasts and projections, taking account of reasonably possible changes in trading performance, show that
the Company is able to operate within the leve! of its avallable facilities. The Directors have a reasonable expectation that
the Company has adequate resources to continue in operational existence for the foreseeable future. Accordingly, they
continue to adopt the going concern basis In preparing the financial statements for the year ended 31 December 2019.

The impact of Covid-19 continues to have an impact on the Group, its customers and its suppliers. Morgan Advanced
Materials plc's principal and emerging risks and uncertainties has been reviewed in depth by its Board together with
related mitigations, and identified a range of potential economic scenarios, including severe but plausible decreases in
revenue of between 20% and 30% compared to 2019, followed by an extended recovery period. Morgan Advanced
Materials plc has headroom against its available facilities under all scenarios, and considers there are sufficient controllable
actions it can take, even if the severe downside case were to materialise, to operate within its financial covenants, and the
Its Directors continue to adopt the going concern basis.

EMPLOYEES AND DIRECTORS

The Company has no employees (2018: none).

DIRECTORS' EMOLUMENTS

The directors performed no qualifying services for the company in respect of the current or preceding periods and
therefore received no emoluments.

In the year ended 31 December 2019, an amount of £2,000 receivable by the auditor and its assoclates in respect of audit
services has been paid by another group company (2018: £2,000).

EXCEPTIONAL [TEMS
During the year the company released provisions totalling £746,000 held in respect of the sale of NP Areospace Limited.

INTEREST RECEIVABLE AND SIMILAR iNCOME

31.12.19 31.12.18
£000 £'000
Interest recelved from Group undertakings 29

2
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TCG Guardian 2 Limited

Notes to the Financial Statements - continued
for the Year Ended 31 December 2019

PROFIT/(LOSS) BEFORE TAXATION
The profit before taxation {2018 - loss before taxation) is stated after charging/(crediting):
31.12.19 31.12.18
£'000 £'000
Depreciation - owned assets 70 6
Profit on disposal of fixed assets . - (2,500)
Other operating costs {1,774) 3,698
Dividends recelved from Group undertakings - (4,191}
Interest received from Group undertakings (29) (2)
Amounts written off investments - 3,500
TAXATION
Analysis of tax expense
31.12.19 31.12.18
£'000 £'000
Current tax:
Corporation tax charge 201 -
Total tax expense in statement of comprehensive income 201 -
Factors affecting the tax expense

The tax assessed for the year Is lower (2018 - higher) than the standard rate of corporation tax in the UK. The difference is
explained below:

31.12.19 311218
£'000 £'000
Profit/(loss) before income tax 1,733 (3,005}
Profit/(loss) multiplied by the standard rate of corporation tax in the UK of 19%
(2018 - 19%} 329 (571)
Effects of:
Expenses not deductible for tax purposes - 1,368
Income not taxable for tax purposes : {141} {797}
Non-qualifying depreciation 13 -
Tax expense 201 -
DIVIDENDS
31.12.19 31.12.18
£'000 £'000
Ordinary shares of £1 each
Interim - 1,916

_— ===
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TCG Guardian 2 Limited

Notes to the Financial Statements - continued
for the Year Ended 31 December 2019

TANGIBLE FIXED ASSETS

Freehold Plant and
property machinery Totals
£'000 £'000 £'000
cost
At 1January 2019
and 31 December 2019 2,058 217 2,275
DEPRECIATION
At 1 January 2019 2 4 6
Charge for year 24 46 70
At 31 December 2019 26 50 76
NET BOOX VALUE
At 31 December 2019 2,032 167 2,199
At 31 December 2018 2,056 213 2,269
DEBTORS: AMCUNTS FALLING DUE WITHIN ONE YEAR
31.12.19 31.12.18
£'000 £'000
Amounts owed by group undertakings 3411 1,650
Other debtors - 740
3,412 2,390
CREDITORS: AMDUNTS FALLING DUE WITHIN ONE YEAR
31.12.19 31.12.18
£'000 £'000
Trade payables 417 -
Corporation tax payable 201 -
VAT 144 .
762 -
PROVISIONS FOR LIABILITIES
31.12.19 31.12.18
£'000 £'000
Other provisions
Legal and other provisions . 3,985 4,837
Environmental provision 900 900
Closure ang restructuring provision - 385
4,845 6,122

In the prior year, the Company recognised certain provisions following the sale of NP Aerospace Limited, its indirect
subsidiary and participating interest. Legal and other provisions represent disposal warranties agreed as part of the
transaction. Environmental provistons represent the best estimate of costs required to remediate environmental matters
relating to past operations.

CALLED UP SHARE CAPITAL

Alfotted, issued and fully paid:

Number: Class: Nominal 31.12.19 31.12.18
value: £ f
100 Ordinary £1 100 100
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TCG Guardian 2 Limited

Notes to the Financial Statements - continued
for the Year Ended 31 December 2019

RESERVES
Retained
eamings
£'000
At 1 lanuary 2019 {1,420)
Profit for the year 1,532
At 31 December 2019 112 »
ULTIMATE PARENT COMPANY

The Directors regard Morgan Advanced Materials pic, incorporated in England and Wales, as being the Company's ultimate
parent undertaking. The smallest and targest group in which the results of the Company are consolidated is that headed by
Morgan Advanced Materials ple. The Consolidated accounts of Morgan Advanced Materlals plc are available to the public
and may be obtained from its registered office situated at York House, Sheet Street, Windsor, United Kingdom, SL4 10D.

CONTINGENT LIABIUTIES
The Company participates in a cash pooling arrangement provided by Uoyds Bank plc with other UK Group companies. As
part of that pooling arrangement, the Company has provided a Guarantee for any liabilities of the other participating

companies to the bank, limited to the lower of:

a) the aggregate of all Debit Balances of all Participants; and
b) the Credit Balance of that Participant.

At the balance sheet date, the guaranteed amount was £0.1m {2018 £nil)
POST BALANCE-SHEET EVENTS

The Covid-19 pandemic has led to significant challenges across the world. The Group continues to work hard to respond to
these unprecedented circumstances and actively manage the ongoing risks to our employees, operations and customers.

The Group reduced activity and closed sites in geographies where that was required. This included the closure of sites in
China, Italy, India, South Africa and Mexico for a period of time. Those plants have now re-opened, however we may
experience future plant closures where local outbreaks are identified, and government lackdown restrictions are
implemented.

There were no other reportable subsegquent events following the balance sheet date.
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