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b) Other financial instruments

Forward commodities sales

Forward commodities purchases

Forward currency contracts sales

Forward currency contracts purchases

Total fair value impact subsidiaries
Recognized under trade and other receivables
Recognized under trade and other payables

TOTAL GROUP

31/12/2009

The principles and documentation related to the Group’s transactional hedging
are included in note 3 “Financial risk management”. In the absence of hedge
accounting documentation as defined under IAS 39, financial instruments used

to hedge transactional risks for metals and currencies are measured as if they
were held for trading. However, such instruments are being used to cover existing
transactions and firm commitments and are not speculative in nature.

The fair values are immediately recognized in the income statement under Other
operating income for the commodity instruments and the Net Finance cost for the
currency instruments.

As at the end of previous year

FINANCIAL INSTRUMENTS ASSETS (FAIR VALUE)

Commodity risk

FX Risk

Total forward sales (CFH)
Total forward sales (other)
Total forward purchases (other)

Forward currency contracts sales (CFH)

FINANCIAL INSTRUMENTS LIABILITIES (FAIR VALUE)

Commodity risk

FX Risk

Total forward sales (CFH)
Total forward sales (other)
Total forward purchases (other)

Forward currency contracts sales (CFH)
Forward currency contracts sales (other)
Forward currency contracts purchases (other)

As at the end of the financial year

FINANCIAL INSTRUMENTS ASSETS (FAIR VALUE)

Commodity risk

FX Risk

Total forward purchases (CFH)
Total forward sales (other)
Total forward purchases (other)

Forward currency contracts sales (CFH)
Forward currency contracts sales (other)

FINANCIAL INSTRUMENTS LIABILITIES (FAIR VALUE)

Commodity risk

FX Risk

Total forward sales (CFH)
Total forward sales (other)
Total forward purchases (other)

Forward currency contracts sales (CFH)
Forward currency contracts sales (other)
Forward currency contracts purchases (other)

< 1 Month

501
4,702

220

175,149
(165,245)
135,970
(9,025)

¢) Derivatives

Notional or Contractual amount
31/12/2010

198,210
(173,953)
291,740
(84,121)

31/12/2009

(14,591)
3,979
(4,807)
(15)
(15,434)
7,508
(22,942)
(15,434)

(EUR thousand)

Fair value

31/12/2010

(6,349)
15,613
(2,674)
(1,030)
5,560
23,460
(17,900)
5,560

Since 2006 a contractual situation has been active whereby variable price
adjustments (embedded derivative) occur on the sale (host contract) in 1992 of
the participation and loans of Aurifére de Guinée, a gold mining concession in

Guinea.

In 2010 an amount of EUR 1.5 million was recognized in the income statement.
This total amount comprises the changes in the estimated present value of
potential income from this source, based amongst others upon gold price, mine
potential and operating conditions and creditworthiness of the mine owner for EUR

-3.0 million and actual recognized income for EUR 4.5 million.

At balance sheet level, the receivable of EUR 0.5 million related to Aurifere de
Guinée is recorded in the other current receivables.

EUR thousand
Earliest contractual maturity (undiscounted)

1 to 3 Months

285
120
1,427

584

(1,121)
(3,626)
(3,981)

0
(322)
(62)

3 Months - 1 Year

441
638
991

2,095

1 to 5 Years

103

2,762

(6,693)

Total

726
1,259
7,223

5,661

(12,071)
(15,850)
(3,244)

(402)
(4,807)
(15)

EUR thousand
Earliest contractual maturity (undiscounted)

< 1 Month

79
4,154
3,381

358
563

(1,073)
(3,618)
(1,363)

(166)
(3,457)
(1,096)

1 to 3 Months

125
1,763
9,859

887

(10,324)
(6,241)

(146)
(128)
260

3 Months - 1 Year

285

3,646

4,057

(34,445)
2,411)

(916)

(194)

1 to 5 Years

271

90

1,363

(26,059)

(228)

Total

760
5,921
16,976

6,665
563

(71,901)
(12,270)
(1,363)

(1,456)
(3,237)
(1,030)




32. Notes to the cash flow statement

DEFINITIONS

The cash flow statement identifies operating, investing and financing activities for
the period.

Umicore uses the indirect method for the operating cash flows. The net profit and
loss is adjusted for:

Adjustments for non cash transactions
Depreciations

Adjustment IAS 39

(Reversal) Impairment charges

Mark to market of inventories and commitments
Exchange difference on long-term loans
Inventories and bad debt provisions
Depreciation on government grants
Share-based payments

Change in provisions

Adjustments for items to disclose separately or under investing and financing cash flows

Tax charge of the period

Interest (income) charges

(Gain) loss on disposal of fixed assets
Dividend income

Change in working capital requirement analysis
Inventories

Trade and other receivables

Trade and other payables

As in the consolidated balance sheet

Non-cash items (%)

Itemns disclosed elsewhere (**)
Currency translation differences

As in the consolidated cash flow statement

(*) Non cash items are mainly linked to mark to market of inventories and
commitments, strategic and transactional hedging and inventories and bad debt
provisions.

("")Item disclosed elswhere are mainly due to changes in interest, dividend and tax
receivable and payable.

Net cash flow generated by operating activities

Operating cash flow after tax is EUR 104.1 million. Working capital requirements
increased by EUR 247.0 million, primarily coming from inventories, driven mainly by
higher metal prices, but also by higher quantities linked to increased activity.
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- the effects of non-cash transactions such as provisions, impairment losses,
mark to market, etc., and the variance in operating capital requirements.

items of income or expense associated with investing or financing cash flows.

(EUR thousand)

2009 2010
116,306 126,167
2,629 4392
(317) 4,194
8,637 (26,474)
280 26
(21,869) (5,786)
(445) 907
2,791 4,018
10,833 (17,346)
118,845 90,099
20,565 54,211
13,104 12,612
3,401 1,899
(220) (566)
36,850 68,156
12,539 (323,452)
219,902 (296,223)
9,312 339,264
241,753 (280,411)
(64,638) (33,955)
(11,244) 21,410
35,954 45,925
201,825 (247,031)

Net cash flow used in investing activities

Net cash used in investing activities decreased by EUR 20.0 million in 2010. Capital
expenditure reached EUR 172.0 million. The non-maintenance related additions

to property,plant and equipment were mainly linked to the Automotive Catalyst
and Cobalt and Specialty Materials business, in line with the long term strategy,
and were mainly in Japan, China and Korea. The investment levels in the Recycling
business were somewhat lower than prior years, with exception of the new

pilot UHT plant which is being built in Belgium for the Battery Recycling activity.
The capital expenditures include EUR 30.6 million of intangibles coming from

the capitalization of costs linked to new information systems and development
expenses (see note 13).

Net cash flow used in financing activities

The cash used in financing activities is mainly the consequence of the net increase
of indebtedness (EUR 97.3 million) and the sale of own shares in the context of the
exercise of stock option (EUR 13.8 million), not covering the cash outflow for the
payment of dividends (EUR 110.2 million), and of interest (EUR 11.5 million).
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33. Rights and commitments

Guarantees constituted by third parties on behalf of the Group

Guarantees constituted by the Group on behalf of third parties

Guarantees received

Goods and titles held by third parties in their own names but at the Group's risk
Commitments to acquire and sell fixed assets

Commercial commitments for commodities purchased (to be received)
Commercial commitments for commodities sold (to be delivered)

Goods and titles of third parties held by the Group

Miscellaneous rights and commitments

A. Guarantees constituted by third parties on behalf of the Group

are secured and unsecured guarantees given by third parties to the creditors of the
group guaranteeing that the Group’s debts and commitments, actual and potential,
will be satisfactorily discharged.

B. Guarantees constitued by the group on behalf of third parties

are guarantees or irrevocable undertakings given by the Group in favour of third
parties guaranteeing the satisfactory discharge of debts or of existing or potential
commitments by the third party to its creditors.

There are no loan commitments given to third parties.

(. Guarantees received

are pledges and guarantees received quaranteeing the satisfactory discharge of
debts and existing and potential commitments of third parties towards the Group,
with the exception of guarantees and security in cash.

The guarantees received are mainly related to supplier gquarantees backed by bank
institutions. Those guarantees are set up to cover the good execution of work

by the supplier. Some guarantees received are related to customer guarantees,
received mainly from a customer’s mother company on behalf of one of its
subsidiaries. A minor part of the received guarantees is related to rent guarantees.

All quarantees are taken at normal market conditions and their fair value is
equivalent to the carrying amount. No re-pledge has been done on any of those
guarantees.

34. Contingencies

The Group has certain pending files that can be qualified as contingent liabilities or
contingent assets, according to the definition of IFRS.

ENVIRONMENTAL ISSUES

See note 28 on environmental provisions where the topic is covered in detail
including the status from a contingency point of view.

FORMER EMPLOYEES OF GECAMINES

Several former employees of Gécamines, the Congolese state-owned entity which
took over the assets of Union Miniere in 1967 following its expropriation, filed
claims against Umicore for the payment of amounts due by Gécamines following
their dismissal by the latter. Société Générale des Minerais, whose rights and
obligations have been taken over by Umicore following several reorganizations,
had indeed accepted, from 1967 to 1974, to pay certain employees of Gécamines
certain elements of their remuneration in the event of default by Gécamines. In
1974, Gécamines had agreed to hold Umicore harmless in this respect. The validity
of this guarantee might be contested, however Umicore believes that this position
is without any merit.

Even if Umicore would be forced in certain cases to pay certain amounts to former
employees, the company believes that overall, and based on current prevailing
case law, the outcome of these procedures should not have a major financial
impact on the Group. It is, however, impossible to make any prediction on the final
outcome of this proceeding.

EUR thousand

2009 2010
17,024 42,341
2,353 3,313
114,931 105,879
427,948 585,954
595 1,144
36,185 113,448
62,208 211,397
1,346,809 1,981,574
4175 4,140
2,012,228 3,049,190

D. Goods and titles held by third parties in their own names but at the Group’s
risk

represent goods and titles included in the Group balance sheet for which the Group
bears the risk and takes the profit, but where these goods and titles are not present
on the premises of the Group . It concerns mainly inventories leased out to third
parties or held under consignment or under tolling agreement by third parties.

E. Commercial commitments

are firm commitments to deliver or receive metals to customers or from suppliers
at fixed prices.

F. Goods and titles of third parties held by the Group

are goods and titles held by the group, but which are not owned by the Group. It
concerns mainly third party inventories leased in or held under consignment or
tolling agreements with third parties.

The Group leases metals(particularly gold and silver) from and to banks and other
third parties for specified, mostly short term, periods and for which the group pays
or receives fees. As at 31 December 2010, there was a net lease-in position for EUR
507 million vs EUR 269 million at end of 2009. The increase is mainly caused by
the higher metal prices.

VAT SETTLEMENT WITH THE BELGIAN SPECIAL TAX INSPECTION, EXAMINED BY THE
EUROPEAN AUTHORITIES

Although the company believed it had solid arguments to successfully defend

itself against the claim of the Belgian special tax inspection ("BBI/ISI") before the
courts, in December 2000 the Group entered into a settlement agreement with the
Belgian special tax inspection regarding VAT allegedly due on the intra-community
delivery of silver to Italian and Swiss companies. The company’s settlement with
the Belgian tax authorities on this issue was legally valid, final and subject to
confidentiality.

The EU Commission launched on September 7, 2004, an official investigation to
review the settlement agreement in the context of the state aid requlations. On
26 May 2010, the EU Commission decided that the VAT settlement is not to be
considered as a state aid. This case has been definitively closed.

OTHERS

In addition to the above, the Group is the subject of a number of claims and legal
proceedings incidental to the normal conduct of its business. Management does
not believe that such claims and proceedings are likely, on aggregate, to have a
material adverse effect on the financial condition of Umicore.



35. Related parties

TRANSACTIONS WITH JOINT VENTURES AND ASSOCIATES
Operating income

Operating expenses

Financial income

Financial expenses

Dividends received

OUTSTANDING BALANCES WITH JOINT VENTURES AND ASSOCIATES
Long term loans and advances to associates

Current trade and other receivables

Current trade and other payables

Loan asset short term

Loan liabilities short term

BOARD OF DIRECTORS®
. Salaries and other compensation:
Fixed portion (EUR)
Variable portion (based on attended meetings) (EUR)

In 2008, the Board of Directors agreed on a four-year consultancy agreement with
Booischot n.v.,, a company controlled by Thomas Leysen.

The four-year agreement started on January 1st 2009 and involves an annual fee of

EUR 300,000.

EXECUTIVE COMMITTEE

. Salaries and other benefits:
Short-term employee benefits
Post-employment benefits
Other long-term benefits
Share-based payments

The data above shows the accounting view of the Board and Executive Committee
remuneration and differs somewhat from the information provided in the
Remuneration Report in the Corporate Governance chapter.

- In the tables above, the employer social security contributions, if applicable,
are included in the short-term employee benefits. These do not feature in the
Remuneration Report.

- With regards to share-based incentives the share grant figures included in share-
based values above represent the value of the shares granted in 2010 for services
rendered in 2009. The remuneration Report shows the value of the shares granted
in 2011 for services rendered in the reporting year i.e. 2010.

- The figures related to the non-deferred portion of the 2010 cash bonus, included

36. Events after the balance sheet date

Following the Board of Directors meeting of 9 February 2011, Umicore announced
that a gross dividend of EUR 0.80 per share would be proposed to the Annual
Shareholders Meeting, corresponding to a total dividend payment of EUR
90,818,682 of which EUR 0.325 per share were already paid out as interim
dividend in October 2010.

In March 2011 Nyrstar completed its rights offering. Umicore sold all subscription

rights associated with its Nyrstar shareholding and did not subscribe to new shares.

Subsequent to the capital increase Umicore’s shareholding - which stood at 5.25%
before the offering - was diluted to 3.09%
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(EUR thousand)

2009 2010

27,290 52,090
(27,147) (40,660)
694 12
(89) (60)
(4,343) (12,280)

2009 2010

6,600

10,344 18,694
3,401 7,219
900 0
3,915 0

2009 2010

467,000 452,000
200,000 200,000
267,000 252,000

No variable or other compensation element (apart from attendance-related fees)
is associated with directorship. No loan or guarantees have been granted by the
company to members of the Board.

2009 2010

5,597,212 7,647,949
3,769,229 3,382,042
872,211 1,637,712
0 931,950
955772 1696 245

in short-term employee benefits represent the level of accruals at balance sheet
date. The Remuneration Report features the actual amounts paid.

- Accruals booked for the deferred portion of the Executive Committee 2010 cash
bonus are included in the other long-term benefits. The amounts to be paid in 2012
and 2013 will depend on long-term performance measures and the exact amounts
paid will be included in the Remuneration Reports for the years in question.

The figures of 2009 have been restated to the new presentation to allow
comparison. The main reasons for the increase compared with the previously
disclosed amount are the inclusion of share based paiements and the expatriates
advantages.
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37. Earnings per share

EUR
2009 2010

- excluding discontinued operations
EPS -basic 0.69 2.20
EPS - diluted 0.69 2.19

- including discontinued operations
EPS -basic 0.66 2.20
EPS - diluted 0.65 2.19

The following earnings figures have been used as the numerator in the calculation of basic and diluted earnings per share:
EUR thousand

2009 2010
Net consolidated profit - Group share
- without discontinued operations 78,002 248,727
- with discontinued operations 73,815 248,727

The following numbers of shares have been used as the denominator in the calculation of basic and diluted earnings per share:
For basic earnings per share:

2009 2010

Total shares issued as at 1 January 120,000,000 120,000,000
Total shares issued as at 31 December 120,000,000 120,000,000
Weighted average number of outstanding shares 112,350,457 113,001,404

During 2010, no new shares were created as a result of the exercise of stock options with linked subscriptions rights. During the year Umicore used 1,008,550 of its
treasury shares in the context of the exercise of stock options and 21,000 for shares granted. On 31 December 2010, Umicore owned 6,476,647 of its own shares,
representing 5.40% of the total number of shares issued as at that date.

Total outstanding shares are after deduction of treasury shares, which are held to cover existing stock option plans or are available for resale.

For diluted earnings per share:

2009 2010

Weighted average number of outstanding shares 112,350,457 113,001,404
Potential dilution due to stock option plans 534,520 723,487
Adjusted weighted average number of outstanding shares 112,884,977 113,724,891

The denominator for the calculation of diluted earnings per share takes into account an adjustment for stock options.



38. IFRS developments

The following new standards and amendments to standards are effective for
annual periods beginning on 1 January 2010:

- Amendment to IAS 1, “Presentation of financial statements”. This standard is
applicable for the Group.

- IFRS 3 (revised) "Business combinations" and consequential amendments to
IAS 27 "Condsolidated and separate financial statements", IAS 28 "Investments
in associates" and IAS 31 "Interests in joint ventures". Those standards are
applicable for the Group.

- Amendment to IAS 39 "Financial instruments: Recognition and measurement",
on Eligible hedged items. This standard is applicable for the Group.

- Amendment to IFRS 1 "First time adoption of International Financial Reporting
Standards". This amendment is not applicable for the group

- Amendment to IFRS 2 "Share based payments - Group cash-settled share-
based payment transactions". This standard is applicable for the Group.

- Amendment to IFRIC12 "Service Concession Arrangements". This amendment is
not applicable for the group.

- Amendment to IFRIC15 "Agreements for the construction of real estate". This
amendment is not applicable for the group.

- IFRIC 16 "Hedges of a net investment in a foreign operation”. This
interpretation is applicable for the Group.

- IFRIC 17 "Distributions of non cash assets to owners". This interpretation is
applicable for the Group.

- IFRIC 18 "Transfer of assets from customers". This interpretation is applicable for
the Group.

The following new standards, amendments to standards and interpretations not yet
effective for annual periods beginning 1 January 2010 have not been adopted
early:

- Revised IAS 24 "Related Party Disclosures" (effective as from 1st January 2011)

- Amendment to IAS 12 "Income taxes". This amendment is applicable for the
group (effective as from 1st January 2012)

- Amendments to IAS 32 "Classification of Rights Issues" (effective as from 1st
February 2010)

- Amendment to IFRS 1 "First time adoption of International Financial Reporting
Standards". This amendment is not applicable for the group (effective as from
st July 2011)

- Amendment to IFRS 7 "Financial instruments : disclosures". This Standard is
applicable for the group (effective as from 1st January 2011)

- IFRS 9, "Financial instruments" (effective as from 1st January 2013)

- Amendment to IFRIC 14 "Prepayments of a Minimum Funding Requirement"
(effective as from 1st January 2011)

- IFRIC 19, "Extinguishing financial liabilities with equity instruments" (effective
as from 1st July 2011)

The management is currently assessing the impact of these new standards and
amendments on the Group’s operations.
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39. Auditors’ remuneration

The world-wide audit remuneration for the statutory auditor and its affiliated
companies totalled EUR 2.5 million, including an amount of EUR 2.1 million for the
statutory audit missions (EUR 0.5 million for the audit of the mother company) and
EUR 0.4 million for non-statutory audit services including audit-related and other
attestation services (EUR 0.1 million), tax related services (EUR 0.1 million) and
other non-audit related services (EUR 0.2 million).
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Parent company separate summarized financial
statements

The annual accounts of Umicore are given below in summarized form. These documents may also be obtained on request from:

In accordance with the Companies code, the annual accounts of Umicore, together ~ UMICORE
with the management report and the statutory auditor’s report will be deposited Rue du Marais 31
with the National Bank of Belgium. B-1000 Brussels (Belgium)

The statutory auditor did not express any reservations in respect of the annual
accounts of Umicore.

The legal reserve of EUR 50,000 thousand which is included in the retained
earnings is not available for distribution.

EUR thousand

31/12/2008 31/12/2009 31/12/2010
SUMMARIZED BALANCE SHEET AT 31 DECEMBER
1. ASSETS
Fixed assets 3,425,059 3,456,279 3,730,163
. Formation expenses
II. Intangible assets 26,720 41,970 57,818
IR Tangible assets 282,787 291,154 298,155
IV. Financial assets 3,115,552 3,123,155 3,374,190
Current assets 714,849 837,254 1,092,649
V. Amounts receivable after more than one year 738 848 838
VI Stocks and contracts in progress 257,258 298,047 407,073
VII. Amounts receivable within one year 335,907 358,270 506,455
VI Investments 109,181 173,097 158,852
IX. Cash at bank and in hand 3,765 2,133 4,058
X. Deferred charges and accrued income 8,000 4,859 15,373
Total assets 4,139,908 4,293,533 4,822,812
2. LIABILITIES AND SHAREHOLDERS' EQUITY
Capital and reserves 1,025,111 1,153,019 1,369,048
. Capital 500,000 500,000 500,000
II. Share premium account 6,610 6,610 6,610
IIl. Revaluation surplus 98 98 91
IV. Reserves 309,301 373,189 358,973
V. Result carried forward 175,258 68,824 193,895
Vbis. Result for the period 30,860 201,577 303,720
VI. Investments grants 2,984 2,721 5,759
Provisions and deferred taxation
VILA. Provisions for liabilities and charges 95,412 95,127 90,526
Creditors 3,019,385 3,045,386 3,363,239
VIl Amounts payable after more than one year 1,153,074 868,074 1,888,000
IX. Amounts payable within one year 1,816,242 2,126,766 1,410,265
X. Accrued charges and deferred income 50,069 50,545 64,974
Total liabilities and shareholders' equity 4,139,908 4,293,533 4,822,812
Income statement
I Operating income 2,233,797 2,019,945 2,628,689
II. Operating charges (2,120,463) (1,973,314) (2,503,054)
1. Operating result 113,334 46,631 125,635
2 Financial income 206,652 129,308 28,116
V. Financial charges (236,520) (18,002) (67,675)
VI Result on ordinary activities before taxes 83,467 157,937 86,076
VI Extraordinary income 43,472 40,535 219,320
VIIL. Extraordinary charges (95,903) (3,957) (1,748)
IX. Result for the period before taxes 31,035 194,516 303,649
X. Income taxes (175) 7,061 72
XI. Result for the period 30,860 201,577 303,720
XII. Transfer from/to untaxed reserve 3,400
XIII. Result for the period available 34,260 201,577 303,720
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EUR thousand

2008 2009 2010
APPROPRIATION ACCOUNT
A. Profit (loss) to be appropriated 546,580 407,630 574,122
1 Profit (loss) for the financial year 34,260 201,577 303,720
2 Profit (loss) carried forward 512,320 206,053 270,401
C Appropriation to equity (267,504) (63,889) 14,217
2. To the legal reserve 0 0 0
3. To the reserve for own shares (178,745) (63,889) 14,217
4. To the capital (88,760)
D. Profit (loss) to be carried forward (1) 206,053 270,401 497,616
2. Profit (loss) to be carried forward 206,053 270,401 497,616
F. Profit to be distributed (1) (73,023) (73,341) (90,723)
1. Dividends
- ordinary shares EUR 0,80 (73,023) (73,341) (90,723)
(1) The total amount of these two items will be amended to allow for the amount of the company's own shares held by Umicore on the date of the Annual
General Meeting of Shareholders on 26 April 2011; the gross dividend of EUR 0.80 will not change.
(EUR thousand)  Number of shares
STATEMENT OF CAPITAL
A. Share capital
1. Issued capital
At the end of the preceding financial year 500,000 120,000,000
At the end of the financial year 500,000 120,000,000
2. Structure of the capital
2.1 (Categories of shares
Ordinary shares 500,000 120,000,000
2.2. Registered shares or bearer shares 0
Registered 6,476,647
Bearer 113,523,353
E. Authorized unissued capital (1) 46,000
% capital Number of shares Notification date
G. Shareholder base (2)
Fidelity International Ltd 6.75 8,103,633 5/13/2010
BlackRock Investment Management 833 9,996,285 12/1/2009
Fidelity Management and Research 3.22 3,858,592 10/19/2010
Others 76.30 91,564,843 12/31/2010
Own shares held by Umicore 5.40 6,476,647 12/31/2010
100.00 120,000,000
of which free float 100.00 120,000,000
(1) The extraordinary general meeting held on 21 November 2007 authorized the Board of Directors to increase the capital by an amount of EUR 46,000,000.
2) At 31 December 2010, 3,223,625 options on Umicore shares are still to be exercized. This amount includes 3,223,625 acquisition rights of existing shares held

by Umicore.

Management responsibility statement

We hereby certify that, to the best of our knowledge, the Consolidated Financial Statements as of 31 December 2010, prepared in accordance with the International
Financial Reporting Standards (IFRS) as adopted by the European Union, and with legal requirements applicable in Belgium, give a true and fair view of the assets,
liabilities, financial position and profit or loss of the Group and the undertakings included in the consolidation taken as a whole, and that the management report includes
a fair review of the development and performance of the business and the position of the group and the undertakings included in the consolidation taken as a whole,

together with a description of the principal risks and uncertainties that they face.
25 March 2011,

Marc Grynberg
Chief Executive Officer
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PRICEAVATERHOUSE( QOPERS

PricewaterhouseCoopers
Bedrijfsrevisoren
PricewaterhouseCoopers
Reviseurs d'Entreprises
Financial Assurance Services
Wolwwe Garden

Woluwedal 18

B-1932 Sint-Stevens-Waluwe
Telephone +32 (0)2 710 4211
Facsimile +32 (002 710 4299

WINW. DWW COMm

STATUTORY AUDNTOR'S REPORT TO THE GENERAL SHAREHOLDERS' MEETING ON THE CONSOLIDATED ACCOUNTS OF THE
COMPANY UMICORE SA/NV AS OF AND FOR THE YEAR ENDED 31 DECEMBER 2010

As required by law and the company’s aticles of association, we repon 1O you in the context of our appointment as the company’s statutory
auditor. This report ncludes our opinion on the consolidated accounts and the required addltional disclosures and information.

Unqualified opinion on the consolidated accounts

Wi have audied the consolidabed accounts of Umicore SAMNY and its subsidaries (the "Group”) as of and for the year ended 31 December
2010, prepared in accordance with International Financial Reporting Standards, as adopled by the European Union, and with the legal and
reguiatory requiremants applicable in Bedgium. These consolidated accounts comprise the consolidated balance sheel as of 31 December
2010, and the consolidated income statement, the consolidaled stalement of comprehensive incoma, the consolidated statement of changes
in equity and the consolidated statement of cash flow for the year then ended, as well as the summary of significant accounting policies and
other explanatory notes. The total of the consolidated balance sheel amounts 1o EUR (000) 3.511.568 and the consolidated statement of
income shows a profil for the year (group share) of EUR (000) 248.727.

The company's board of directors is responsible for the preparation of the consolidated accounts. This responsibility includes: designing,
implementing and mainiainng inbernal control relevand ko the preparation and fair presentation of conscédabed accounts thal are free from
material messtatement. whether due o fraud or error, selecting and applying appropriale accounting policies. and making atcounting
estmales that are reasonable in the circumstances

Our responsibility ks bo express an opmion on these consolidated accounts based on our awdil. We conducled our audil in accordance with the
legal requirements applicable in Beigiem and with Bedgian auditing stancards. as ssued by the “Instiie des Reviseurs dEntreprisesinstituut
van de Bedijfsreviscren”™. Those auditing standards reque that we plan and perform the audit 1o obtain reasonable assurance aboul whather
the consolidated accounts are free of matenal misstatemant

In accordance with the auditing standards referred [0 above, we have camied oul procedures 1o oblain audil evidence aboul the amounts and
distlosunes in the consoldated accounts, The selection of these procedures s a maner for our judgment, as is the assessment of the risk that
the consolidabed accounts comtain malerial messtabements, whether dwe to fraud or emor. In making those risk assessmeants, we have
congidernsd the Group's intemal conirod relating 1o the preparation and fair presentation of the consolidaled accounts, in onder lo design audi
procedures thal were appropnabe in the circuemsiances, but not for the purpose of expressing an opinion on the efectiveness of the Group's
imemnal control. We have also evaluated the appropriateness of the actounting policies used and the reasonableness of accounting estimales
made by management, as well a5 the presentation of the consolidated accounts taken as a whole, Finally, we have oblained from the board
of directors and Group officials the explanations and information necessarny for our audl. We believe that the awdil evidence we have oblained
provides a reasonabie basis Tor our opinion

In our opanion, the consolidated accounts sed fodth on pages 77 1o 120 give & true and fair view of the Group's net worth and financial position
as of 31 December 2010 and of ds results and cash fiows for the year then ended in accordance with Inbernational Financial Reporting
Siandards, as adopted by the European Union, and with the legal and reguiatory requirements applicable in Belgium

Additional remarks and information
The company's beard of difectors is responsible for the preparation and content of the management repart on the consolidated accounts

Our responsibility is 10 include i our report the follewing additional remarks and information, which do ncd have any effect on our opinion on
the consohdaled acoounts:

+  The management repon on the consolidated accounts sel forth on pages 1 1o 75 and 122 to 149 geals with the information required by
it v and is consisbent with the consolidated accoums. Howewer, we are nat in a position o express an opinion on the description of
the principal faks and unceraintes facing the compamses included in the consolidation, the state of thedr affairs, their forecast
development of the significant influence of cerain events on their future development. Neveriheless, we can confirm that the information
prowided is ned in obvious contradiction with the information we hive acquired in the conext of owr appointment.

«  In the context of our audit of the annual accounts of Umicore SA/NV, we asceraned that the board of directors of the company had
comglied with the legal provisions applicable 1o cases of conflicting interes! of @ financial nature. In conformity with the Companies’
Code, these transactions have covered explicitly in our report on the annual accounts of Umicore SANY

Sint-Slevens-Woknwe, 24 March 2011/

Thiz statutony audiorn f :
F Cotpers Reviseu's d Entreprises | Bedfifsrevisoren

PricgwaterhouseCoopers Badnjisrevisonsn cooperabieve vennootschap mol beporkis sansprokeijhsid, burgeryke vernoolschap mel randelsvomm
FroswaterhouseCoopars Revseurs d'EnIepnsas sockt coopirative & responsabdbd Smide, sontie chiks & fonme COmmencioks
Maatschappelijke zetel/Siége social: Woiuwe Garden, Woluwedal 18, B-1932 Sint-Stevens-Wolewe

BTWITVA BE 0429.501 %44 ' RPR Brussel - RPM Bruxeles [ ING 310-1381195-01
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Assurance Statement for Environmental, Health, Safety and Social Reporting to Umicore

Scope and objectives

ERM Certification and Verification Services (ERM CV5S) was
commissioned by Umicore to provide independent
assurance on the information and data reported in the
Environmental and Social Reports in the 2010 Umicore
Report to Sharcholders and Society (the “Report”) and the
web-based management approach disclosure as of 17
March 2011.

The objective was to provide assurance that the following

are an appropriate representation of Umicore’s performance
during 2010:

. The information and data set out in the Environmental
and Social Reports on pages 36-73,

+  “Achievement overview for 2006-2010 Sustainable
Development objectives’ presented on pages 74-75,

*  Umicore's declaration that its report meets the
requirements of the Global Reporting Initiative (GRI)
G3 application level B+ set out on pages 152-153.

Respective responsibilities and independence

Umicore is responsible for preparing the Report and the
information contained within it.

ERM CV5 is responsible for reporting to Umicore on its
assurance conclusions. The work that ERM CV5 conducts for
clients is solely related to independent assurance activities
and training programmes related to auditing techniques and
approaches. Qur processes are designed to ensure that the
work we undertake with clients is free from bias and conflict
of interest. ERM CVS and the staff that have undertaken
work on this assurance exercise provide no other services to
Umicore in any respect,

Assurance approach and limitations

We based our work on Umicore’s internal guidance and
definitions for the reported information. Our assurance
approach is based on the International Standard for
Assurance Engagements 3000: Assurance Engagements other
than Audits or Reviews of Historical Information issued by
the International Auditing and Assurance Standards Board
{ISAE 3000); we used the Global Reporting Initiative (GRI) B
level requirements as our criteria when assessing the
indicators in our scope of work. The project team included
specialists in both environmental and social issues.

Between October 20010 and March 2011 we undertook a
series of activities, including:
= Visits to nine operational sites to review evidence to

support reported data and performance against
objectives, and to evaluate site level data management
processes, These sites included Brugge (Belgium);
Manaus and Americana (Brazil); Foshan and Changsha
(China); Markham (Canada) and Arab (United States);
Tottenham (Australia) and Hanau {Germany).

¢ Review of site visits undertaken by Umicore personnel
at three sites: Gatterstadt (Germany), Schwiibisch
Gmiind (Germany) and Balzers (Liechtenstein).

*  Discussions with Umicore’s CEQ and other members

of the Executive Committee, leaders of Umicore’s
Business Groups, as well as those with overall

responsibility for Environmental and Social
performance,

+  Ewvaluation of corporate data management systems and
selected interrogation of source and consolidated data
(ERM CVS conld not verify the data presenied in the report
Sfor Volatile Organic Compotnds entissions, due to the
confidentiality of the underlying data).

*  Meetings with personnel responsible for collecting,
reviewing and interpreting the data and information
for representation in the Report.

Conclusions

Based on the assurance activities undertaken, we conclude
that, in all material respects, Umicore has made appropriate
representation of its:

a) Social and environmental performance as set oul on pages
36-73;

b} Achievement overview for 2006-2010 Sustainable
Development objectives set out on pages 74-75;

¢) Assertion that the report meets the requirements of GRI
G3 application level B+,

Commentary

During 2010, Umicore has continued to improve its social
and HSE data collection and reporting processes (including
for the first time collecting and reporting site level data on
occupational health and industrial hygiene, and further
updating its sustainability reporting guidelines).

The new “Vision 2015” sustainability objectives demonstrate
that Umicore continues to see sustainable development as an
important element of its business. Without affecting our
conclusion above, ERM CVS5 identified the following
challenges in maintaining and evolving Umicore's
sustainability performance:

+ embedding greater ownership and accountability over
sustainability performance data at business and site
level reducing reliance on group level checking;

¢ further clarification and guidance on Umicore's
sustainability reporting definitions to improve
consistency of application

o el

Leigh Lloyd, Managing Director
17" March 2011

ERM Certification and Verification Services, London
WO WLETTICVS.O0IM

Email: postifermevs.com

ERMCV5
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Corporate Governance Statement

Umicore has adopted the 2009 Belgian Code on Corporate
Governance (“the Code”) as its reference Code.

The English, Dutch and French versions of the Code can be found
on the website of the Corporate Governance Committee www.
corporategovernancecommittee.be/.

The Corporate Governance Charter describes in detail the
governance structure of the Company, the policies and procedures
of the Umicore Group. The Charter is available on the Umicore
website (www.governance.umicore.com) and may be obtained on
request from Umicore’s Group Communicatons Department.

Umicore has articulated its mission, values and basic organizational
philosophy in a document called “The Umicore Way”. This
document spells out how Umicore views its relationship with its
customers, shareholders, employees and society.

In terms of organizational philosophy, Umicore believes in
decentralization and in entrusting a large degree of autonomy

to each of its business units. The business units in turn are
accountable for their contribution to the Group’s value creation and
for their adherence to Group strategies, policies, standards and
sustainable development approach.

In this context, Umicore believes that a good corporate governance
system is @ necessary condition to ensure its long term success.
This implies an effective decision-making process based on a clear
allocation of responsibilities. It has to allow for an optimal balance
between a culture of entrepreneurship at the level of its business
units and effective steering and oversight processes. The Corporate
Governance Charter deals in more detail with the responsibilities of
the Shareholders, the Board of Directors, the CEO and the Executive
Committee and also the specific role of the Audit Committee and
of the Nomination & Remuneration Committee. This Statement
provides information on governance issues which relate primarily
to the financial year 2010.

Corporate structure

The Umicore Board of Directors (“the Board”) is the ultimate
decision-making body of Umicore with the exception of matters
reserved to the shareholders by the Companies Code or by the
Articles of Association. The Board is assisted in its role by an Audit
Committee and a Nomination & Remuneration Committee. The
day-to-day management of Umicore has been delegated to the
Chief Executive Officer who is also the chairman of the Executive
Committee. The Executive Committee is responsible for elaborating
the overall strategy for Umicore and for submitting it to the Board
for review and approval. It is responsible for implementing such
strategy and for ensuring the effective oversight of the business
units and corporate functions. The Executive Committee is also
responsible for screening the various risks and opportunities that

the company might encounter in the short, medium or longer term
(see Risk Management section) and for ensuring that systems

are in place to address these. The Executive Committee is jointly
responsible for defining and applying Umicore’s approach to
sustainable development.

Umicore is organized in business groups which in turn comprise
business units that share common characteristics in terms of
products, technologies and end-user markets. Some business
units are further subdivided into market-focused business lines.
Each business group is represented on the Executive Committee.
In order to provide a Group-wide support structure, Umicore

has complementary regional management platforms in certain
geographical areas. Umicore’s corporate centre is based in Belgium.
This centre provides a number of corporate and support functions
in the areas of finance, human resources, internal audit, legal and
tax, information technology and public and investor relations.

Shareholders
Issued shares

At 31 December 2010 there were 120,000,000 Umicore shares

in issue. The history of the Umicore capital representation can be
found at www.investorrelations.umicore.com as well as the identity
of shareholders having declared a participation of 3 % or more.

0n 31 December 2010 Umicore owned 6,476,647 of its own
shares representing 5.40 % of its capital. Information concerning
the shareholders’ authorization for Umicore to buy back its own
shares and the status of such buy-backs can be consulted in

the Corporate Governance Charter and on Umicore’s website
respectively.

Dividend policy and payment

Umicore’s policy is to pay a stable or gradually increasing dividend.
There is no fixed pay-out ratio. The dividend is proposed by

the Board at the Ordinary General Meeting of shareholders. No
dividend will be paid which would endanger the financial stability
of the company.

In 2010 Umicore paid a gross dividend of € 0.65 per share relating
to the financial year 2009. This was the same amount per share as
the dividend paid in 2009 for the financial year 2008.

In August 2010, the Board decided to institute an interim dividend
payment, corresponding to half of the total dividend paid for the
previous year. As a result of this change a gross interim dividend
of € 0.325 per share was paid as from 13 October 2010. On 9
February 2011 the Board decided to propose to shareholders a
total dividend of € 0.80 per share relating to financial year 2010.
The pay out of this dividend in May 2011 would therefore amount
to € 0.475 per share (the total dividend less the interim payment).



Shareholders” meetings 2010

According to the Company’s Articles of Association, the Ordinary
General Meeting (OGM) of shareholders takes place on the last
Tuesday of April at 5 p.m.

The place of the shareholders” meeting is mentioned in the
convening notice which is published at least 24 days prior to
the “record date” (the “record date” being midnight of the fifth
business day prior to the general meeting).

In 2010, the OGM took place on April 27. At this meeting
shareholders approved the standard resolutions regarding

the annual accounts, the appropriation of the results and the
discharges to the Directors and to the statutory auditor regarding
their respective 2009 mandates and auditing assignment. In
addition the shareholders re-appointed Mr Shohei Naito and Mrs
Isabelle Bouillot as Directors for a further three years. The 0GM
also approved the remuneration of the Board for 2010. Details
of the fees paid to the Directors in 2010 are disclosed in the
Remuneration Report.

On 29 October 2010, an Extraordinary General Meeting of
shareholders authorised the Company and its subsidiaries to
acquire, until 28 April 2012, Umicore shares within a limit of 10 %
of the subscribed capital, at a price per share between € 4 and

€ 75. This EGM also approved the absorption through a merger
operation - by the Company of its 100 % owned subsidiary
Umicore Oxyde Belgium NV/SA.

The Board of Directors
Composition

The Board of Directors, whose members are appointed by the
Shareholders” Meeting resolving by a simple majority of votes
without any attendance requirement, must consist of at least six
members. Their term of office may normally not exceed four years,
but they may be re-elected.

Directors can be dismissed at any time following a resolution of a
Shareholders” Meeting deciding by a simple majority of the votes
cast. There are no attendance requirements for the dismissal of
directors. The Company’s Articles of Association provide for the
possibility for the Board to appoint Directors in the event of a
vacancy. The next general Shareholders’ Meeting must decide on
the definitive appointment of the above Director. The new Director
completes the term of office of his or her predecessor .

On 31 December 2010, the Board of Directors consisted of ten
members: nine non-executive directors and one executive director.
On 31 December 2010, six of the ten directors were independent
in accordance with the criteria laid down in Article 526ter of the
Belgian Companies Code. These criteria are listed in Appendix 3 of
Umicore’s Corporate Governance Charter.
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Meetings and topics

During 2010, the Board of Directors held seven meetings during
which the following matters were reviewed: the financial
performance of the Group, the environmental, health and safety
performance, the budget and operational and investment plans.
The Board also reviewed the strategic headlines and development
projects, including Vision 2015 and potential acquisitions. The
annual performance review of the Chief Executive Officer and the
other members of the Executive Committee in respect of the year
2009 was completed in February 2010. The Board also discussed
the succession planning at the level of the Board and the Executive
Committee. On 1 June 2010 the Board appointed Mr Denis Goffaux
with effect as of 1 July 2010 as a new member of the Executive
Committee in the capacity of Chief Technology Officer. In 2010

the Board also resolved to the distribution of an interim dividend;
it also approved the draft terms of the internal merger of the
Company and its 100 % subsidiary Umicore Oxyde Belgium NV/SA.
The Board also visited the Umicore sites in Hanau and Pforzheim
(Germany).

Performance review of the Board and its Committees

The Chairman will conduct a review of the performance of the
Board and its Committees in the course of 2011 and will discuss
the results of this review with the Nomination & Remuneration
Committee and subsequently with the Board.

Committees
Audit Committee

The Audit Committee’s composition and the qualifications of its
members are fully in line with the requirements of Article 526bis
of the Belgian Companies Code and the Code.

The Audit Committee consists of three non-executive directors, two
of them being independent.

Four Audit Committee meetings were held in 2010. Besides the
review of the 2009 accounts and those of the first half of 2010,
the Committee also reviewed the following matters: the status

of internal control projects, the tax department activities, the
information technology common data management, the succession
planning of the finance organization, the risk assessment process,
the renewal of the statutory auditor mandate, and the internal
audit activity reports. Furthermore, the Audit Committee conducted
a review of its own performance and the fees paid to the statutory
auditor.
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Nomination & Remuneration Committee

The Nomination & Remuneration Committee consists of three
members who are all non-executive directors, two of them being
independent. It is chaired by the Chairman of the Board.

Three Nomination & Remuneration Committee meetings were
held in 2010. During 2010 the Nomination and Remuneration
Committee reviewed the remuneration policy for the Board
members, the Board Committees members and Executive
Committee members and the rules of the stock grant and option
plans offered in 2010 as well as of the variable remuneration
scheme for 2010. The Committee also conducted an end-of-
mandate review of five board members, four of whom were later
put forward for re-election by the shareholders. The Nomination &
Remuneration Committee also discussed the succession planning at
the level of the Board and the Executive Committee as well as the
organisational changes resulting from the Vision 2015 strategy.

Executive Committee
Composition

The Executive Committee has the form of a “Comité de Direction /
Directiecomité” within the meaning of Article 524bis of the Belgian
Companies Code. Hereunder “Executive Committee” is used within
this definition.

The Executive Committee is composed of at least four members. It
is chaired by the CEO who is appointed by the Board of Directors.
The members of the Executive Committee are appointed by the
Board of Directors upon proposal by the CEO and recommendation
of the Nomination & Remuneration Committee. The Executive
Committee as a whole or any individual member can be dismissed
at any time by the Board of Directors.

On 1 July 2010 Mr Martin Hess left Umicore and Mr Denis Goffaux
was appointed member of the Executive Committee.

0On 31 December 2010 the Executive Committee consisted of seven
members including the CEO.

Performance Review

A review of the performance of each Executive Committee
member is conducted annually by the CEO and discussed with the
Nomination & Remuneration Committee. The results are presented
to the Board of Directors and discussed by the Board.

The Board also meets annually in non-executive session (i.e.
without the CEO present) to review and discuss the performance of
the CEQ.

Relevant information in the event of a takeover bid

Share transfer restrictions

The Company’s Articles of Association do not impose any restriction
on the transfer of shares. The Company is furthermore not aware
of any restriction imposed by law except in the framework of
market abuse requlations.

Securities with special rights
The Company has not issued securities with special rights.

Voting right restrictions

The Company’s Articles of Association do not contain any restriction
on the exercise of voting rights by shareholders, providing

the shareholders concerned are admitted to the Shareholders’
Meeting and their rights are not suspended. The admission rules

to Shareholders” Meetings are laid down in Article 17 of the
Articles of Association. According to Article 7 of the Articles of
Association the rights attached to shares held by several owners
are suspended until one person is appointed as owner vis-3-vis the
Company.

To the Board’s best knowledge none of the voting rights attached
to the shares issued by the Company were suspended by law

on 31 December 2010, save for the 6,476,647 shares held by
the Company itself on that date (Article 622 §1 of the Belgian
Companies Code).

Employee stock plans where the control rights are
not exercised directly by the employees
The Company has not issued such employee stock plans.

Shareholders’” agreements

To the Board’s best knowledge there are no shareholders’
agreements which may result in restrictions on the transfer of
securities and/or the exercise of voting rights.



Amendments of the Articles of Association

Save for capital increases decided by the Board of Directors
within the limits of the authorized capital, only an Extraordinary
Shareholders’” Meeting is authorized to amend the Company’s
Articles of Association. A Shareholders” Meeting may only
deliberate on amendments to the Articles of Association -
including capital increases or reductions, as well as mergers,
demergers and a winding-up - if at least 50 % of the subscribed
capital is represented. If the above attendance quorum is not
reached, a new Extraordinary Shareholders’” Meeting must be
convened, which will deliberate regardless of the portion of the
subscribed capital represented. As a general rule amendments to
the Articles of Association are only adopted if approved by 75 %
of the votes cast. The Belgian Companies Code provides for more
stringent majority requirements in specific instances, such as the
modification of the corporate object or the company form.

Authorized capital - buy-back of shares

The Company’s share capital may be increased following a
decision of the Board within the limits of the so-called “authorized
capital”. The authorization must be granted by an Extraordinary
Shareholders” Meeting; it is limited in time and amount and is
subject to specific justification and purpose requirements. The
Extraordinary Shareholders” Meeting held on 24 October 2006
(resolutions published on 13 November 2006) has authorized the
Board to increase the Company’s share capital in one or more
times by a maximum amount of € 46,000,000. This authorization
has not been used to date and will lapse on 12 November 2011.
The Board will propose to the Shareholders” Meeting of 26 April
2011 to renew this authorization, for a maximum amount of

€ 50,000,000.

Following a resolution of the Extraordinary Shareholders” Meeting
held on 29 October 2010 the Board is authorized to acquire own
Company shares on a requlated market within a limit of 10 % of
the subscribed capital, at a price per share comprised between

€ 4.00 and € 75.00 and for a duration of 18 months which will
lapse on 28 April 2012. The same authorization was also granted
to the Company’s subsidiaries.

Agreements between the Company and its Board
members or employees providing for compensation
if they resign, or are made redundant without valid
reason, or if their employment ceases because of a
take-over-bid

All the senior vice-presidents of the Group are entitled to 3
compensation equivalent to 36 months base salary in the event
of a dismissal within twelve months of a change of control of the
Company. As far as the members of the Executive Committee are
concerned, reference is made to the Remuneration Report (p. 132-
133).
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Art. 523 - 524ter Companies Code

On 10 February 2010, prior to the Board discussing or taking
any decision, Marc Grynberg declared that he had a direct
conflicting interest of a proprietary nature in the implementation
of the decisions taken by the Board relating to his remuneration
(including the grant of shares and options) and pension scheme.

In accordance with Article 523 of the Companies Code, Marc
Grynberg did not take part in the Board’s discussions concerning
this decision and did not take part in the voting.

The financial consequences of the above decisions are described in
the Board’s annual report on the statutory accounts in accordance
with the Belgian Companies Code.

During the financial year, no specific transactions or contractual
commitments occurred between a Board member or an Executive
Committee member on the one hand and Umicore or one of its
affiliated companies on the other hand.

The statutory auditor

The statutory auditor’s mandate is subject for renewal at the 2011
Ordinary General Meeting. Upon proposal by the Audit Committee
and nomination by the Works Council the Board will propose

to the Annual Shareholders” Meeting to renew the mandate of
the statutory auditor, PricewaterhouseCoopers Bedrijfsrevisoren/
Réviseurs d'Entreprises BCVBA/SCCRL, jointly represented

by BVBA Marc Daelman, represented by Marc Daelman, and

Mrs Emmanuéle Attout (in replacement of the current legal
representative, Mr Raf Vander Stichele).

A policy detailing the independence criteria for the statutory
auditor may be requested from the company or accessed via
Www.governance.umicore.com.

Code of Conduct

Umicore operates a Code of Conduct for all employees,
representatives and Board members. This Code is fundamental

to the task of creating and maintaining a relation of trust and
professionalism with its main stakeholders namely its employees,
commercial partners, shareholders, government authorities and the
public.

The main purpose of Umicore’s Code of Conduct is to ensure that
all persons acting on behalf of Umicore perform their activities in
an ethical way and in accordance with the laws and regulations
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and with the standards Umicore sets through its present and
future policies, quidelines and rules. The Code of Conduct contains
a specific section on complaints and expressions of concern by
employees and “whistleblower” protection.

The Code of Conduct is published in Appendix 4 to Umicore’s
Corporate Governance Charter.

Market Manipulation and Insider Trading

Annex 5 of Umicore’s Corporate Governance Charter contains a
specific policy related to the application of Belgian legislation
regarding market manipulation and insider trading.

Compliance with the Code

Umicore’s corporate gavernance systems and procedures are in
line with the Code with the exception of provision 8.8 regarding
the required shareholding level of 5 % for a shareholder to submit
proposals to the general shareholders’” meetings. For reasons of
efficiency, Umicore previously decided not to endorse this provision
for the time being, maintaining the sole possibility provided under
Article 532 of the Belgian Companies Code to any shareholder
representing 20 % or more of the Company’s capital to request
that a general meeting of shareholders be convened by the Board
of Directors. However, following the envisaged entry into force in
2011 of a new law on the exercise of certain shareholders’ rights
in listed companies, shareholders holding alone or jointly at least
3 0 of the subscribed capital will by law be entitled to submit
proposals to the Shareholders” Meetings.
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2010 Remuneration Report

Board of Directors' remuneration

Remuneration policy for the Board of Directors

The procedure to develop a remuneration policy for the non-
executive members of the Board consists in the first instance

of a benchmarking survey requested by the Nomination &
Remuneration Committee and conducted either internally or

by an external consultant. This benchmark is made against the
remuneration of board members of quoted companies on the
BEL20 Index as well as other European companies of a similar
size. The results of this survey are then reviewed and discussed
within the Nomination & Remuneration Committee. Such a survey
was conducted in early 2010 and was based on companies with
a market capitalization between € 2 and 5 billion including BEL20
companies as well as European companies in the Chemicals,
Metals and Materials sectors. Based on the results of that survey,
the Nomination & Remuneration Committee concluded that Board
and Committees’ fees were in line with market pratices and it was
decided that fees would be unchanged in 2010.

Non-executive directors’ remuneration

The remuneration of a non-executive Board member was as
follows in 2010:

- Chairman: annual fixed fee: € 40,000 + € 5,000 per meeting
attended.

- Director: annual fixed fee: € 20,000 + € 2,500 per meeting
attended.

The remuneration of a Committee member was the following in
2010 :

Audit Committee

- Chairman: € 6,000 per meeting attended

- Member: € 4,000 per meeting attended
Nomination and Remuneration Committee

- Chairman: € 4,000 per meeting attended

- Member: € 3,000 per meeting attended

Changes to Board of Directors remuneration since
the end of 2010

A survey in early 2011 was conducted against a benchmark group
of companies having a market capitalization of between € 4

and 6 billion. This survey showed that Umicore Board fees are
low in comparison to the benchmark. The Board will therefore
recommend the shareholders to add an annual grant of restricted
stock to the current fee structure starting in 2011. This grant would
amount to 300 shares per Board member except the CEQ. Subject
to shareholder approval, such stock ownership would underscore
the commiment of Directors and demonstrate alignment with the
shareholders” interests. There will be a three year lock-up on the
shares granted.

Based on a proposal of the Nomination and Remuneration
Committee, the Board of Directors on 9 February 2011 approved
the following changes to Board and Committee fees :

The Chairman of the Audit Committee will receive a fixed fee of

€ 10,000 per year compared to no fixed fee at present. His fee per
attended meeting will be reduced to € 5,000 from € 6,000. The
other members of the Audit Committee will receive a fixed fee of
€5,000 compared to no fixed fee at present. Their fee per attended
meeting will amount to € 3,000 compared to € 4,000 at present.

The Nomination & Remuneration Committee Chairman will receive
a fee of € 5,000 per meeting compared to € 4,000 at present.
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2010 Board remuneration overview

Name Fees (in €) Meetings
attended

Thomas Leysen * (Chairman)
(non-executive director)

Marc Grynberg
(executive director)

Isabelle Bouillot
(independent, non-executive director)

Uwe-Ernst Bufe

(independent, non-executive director)

Jean-Luc Dehaene
(independent, non-executive director)

Arnoud de Pret
(independent, non-executive director)

Shohei Naito
(independent, non-executive director)

Jonathan Oppenheimer
(non-executive director)

Guy Paquot
(independent, non-executive director)

Klaus Wendel
(non-executive director)

Benefits in kind: company car € 3,501.34

Fixed annual fee

Fee per attended meeting
Nomination & Remuneration Fees
Total remuneration

No remuneration as a director
(see hereafter 2010 CEO remuneration)

Fixed annual fee

Fee per attended meeting
Nomination & Remuneration Fees
Audit Committee Fees

Total Remuneration

Fixed annual fee
Fee per attended meeting
Total Remuneration

Fixed annual fee
Fee per attended meeting
Total Remuneration

Fixed annual fee

Fee per attended meeting
Audit Committee Fees
Total Remuneration

Fixed annual fee
Fee per attended meeting
Total Remuneration

Fixed annual fee
Fee per attended meeting
Total Remuneration

Fixed annual fee

Fee per attended meeting
Nomination & Remuneration Fees
Total Remuneration

Fixed annual fee

Fee per attended meeting
Audit Committee Fees
Total Remuneration

40,000
5,000
4,000

87,000

None

20,000
2,500
3,000
4,000

62,500

20,000
2,500
37,500

20,000
2,500
35,000

20,000
2,500
4,000

49,500

20,000
2,500
37,500

20,000
2,500
37,500

20,000
2,500
3,000

44,000

20,000
2,500
6,000

61,500

7/7
3/3

7/7

7/7
3/3
4/4

7/7

6/7

7/7
3/4

7/7

7/7

6/7
3/3

7/7
4/4

In 2008, the Board of Directors agreed on a four-year consultancy agreement with Booischot n.v., a company controlled by Thomas
Leysen. The four-year agreement started on 1 January 2009 and involves an annual fee of € 300,000. At the request of Thomas Leysen,

and in agreement with the Board, this agreement has been terminated with effect as of 31 August 2011.




CEO and Executive Committee
remuneration

Remuneration policy for the CEO and Executive
Committee

The Nomination & Remuneration Committee defines the
remuneration policy principles for the CEO and Executive
Committee and submits them to the Board of Directors for
approval. It strives to have a fixed remuneration to reflect the level
of responsibility and in line with average market practices, as well
as an attractive variable remuneration to reward the performance
of the company against financial and sustainability criteria.

The compensation & benefits package for the CEO and Executive
Committee members includes the following components: fixed
remuneration, variable remuneration (cash bonus), share based
incentives (share grant and incentive stock option plans), pension
plans and other benefits.

The remuneration of the CEO and Executive Committee

members is reviewed on an annual basis by the Nomination

& Remuneration Committee. A survey is conducted every year

to assess the competitiveness of the remuneration packages.
Umicore benchmarks the total direct remuneration of the Executive
Committee members against BEL 20 companies.

Anticipating the upcoming changes in Belgian Corporate
Governance law relating to variable remuneration of the

Executive Committee members, the Board of Directors approved
on 10 February 2010 the recommendation of the Nomination &
Remuneration Committee to apply as of the reference year 2010
a new cash bonus policy for the Executive Committee. The new
policy is in line with the Belgian law of 6 April 2010, which makes
it mandatory to defer half of the bonus payments to Executive
Committee members and to connect the payment to multi-year
targets or criteria.

For the reported year the individual data for the CEO related to

all remuneration components are reported in table on page 130

of this remuneration report. For the other Executive Committee
members the data regarding fixed remuneration, variable
remuneration, pension and other benefits are provided in
aggregate while data related to share based incentives (shares and
stock options) are provided on an individual basis.
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CEQ’s compensation & benefits
Fixed remuneration
The CEO received a fixed remuneration of € 500,000 in 2010.

Variable remuneration scheme (cash bonus) and
evaluation criteria

The CEOQ’s cash bonus can range from 0 % to 100 % of the fixed
cash salary, half of which relates to an undeferred pay-out based
on the individual performance including the annual overall financial
performance of the Group, the achievement of strategic objectives
and Group annual sustainable development objectives, and
adherence to the values of the Group.

The other half, for which the pay-out is deferred, is based on

the Umicore Group profitability criterion, i.e. the Return on
Capital Employed (ROCE). The deferred pay-out is assessed over
a multi-year timespan, with half of it paid after a period of two
years based on the two years average ROCE. The other half is
paid after a period of three years using as a reference the three
years average ROCE. The ROCE range is set between 7.5 % and a
maximum of 17.5 %. The cash bonus may be converted partly or
totally into Umicore shares at the discretion of the CEQ.

There is no claw back provision.

The annual performance of the CEO is assessed by the Nomination
& Remuneration Committee and the results of this assessment are
presented by the Chairman and discussed during a Board session
where the CEO is not present.

In 2017 the CEO will receive a cash bonus totaling € 240,000. This
represents the undeferred individual component of his 2010 bonus.

Share based incentives (share grant and stock
options)

Umicore shares are granted to the CEO at the discretion of the
Board of Directors in recognition of services rendered in the
previous year. The number of shares granted to the CEO in 2011
for services rendered in 2010 was 3,000 with a price at grant of
€ 37.966 per share and a total value at grant of € 113,898. The
grant was decided by the Board of Directors on 9 February 2011
and there is a three year lock-up on the shares granted.

In 2010, 90,000 stock options were granted to the CEO as part of
the Umicore Incentive Stock Option Plan 2010, implemented by
the Board of Directors on 10 February 2010. These options have

a strike price of € 22.30 and had a notional value (calculated

on the basis of the Present Economic Value model) at grant of

€ 462,600. The options can be exercised from 1 March 2013 until
14 February 2017. Stock options allow the beneficiary to acquire
a specific number of Umicore shares at a fixed price (the exercise
price) within a specific period of time. Stock options are not linked
to individual or business performance criteria and as such should
not be considered as a variable remuneration as meant under the
Belgian Corporate Governance law of 6 April 2010.
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Pension and other benefits

Pensions include both defined contribution plans and the service
cost of defined benefit plans. Other benefits are representation
allowance, benefits in kind (company car), and insurance.

Total CEO remuneration for 2010

All components of the remuneration earned by the CEO for the reported year are detailed in the table below:

Total remuneration earned by the CEO Marc Grynberg in 2010 (LK)

Status of the CEQ
Fixed Remuneration

Variable Remuneration
(paid for the reported year)

Value of the share grant 2011

Value of the incentive stock options 2010
Pension

- Defined contribution plan

- Defined benefits plan (service cost)

Other Benefits :
Representation allowance, benefits in kind (company car) and insurance

Executive Committee Members compensation &
benefits

Fixed remuneration

The fixed remuneration is different for each Executive Committee
member and depends on criteria such as experience. In aggregate
in 2010 the Executive Committee (excluding the CEO) received

€ 1,918,990 in fixed remuneration.

Variable remuneration scheme (cash bonus) and
evaluation criteria

Umicore has adopted a variable remuneration scheme in the form
of 3 cash bonus which aims to ensure that all Executive Committee
members are rewarded in line with their individual performance as
well as the overall performance of the Umicore Group.

All the members of the Executive Committee will be eligible for
the same gross bonus potential for the reference year 2010, in
a range from € 0 to € 280,000. Half of the bonus involves an
undeferred pay-out, based on the annual individual performance
(including adherence to Group values, environmental and social
performance).

The other half, involving a deferred pay-out, is based on the
Umicore Group ROCE profitability criterion. The deferred pay-out

is assessed over a multi-year timespan, with half of it paid after

a period of two years, using the two year average ROCE as the
reference. The other half is paid after a period of three years based

Self-employed
500,000
240,000

113,898
462,600

184,184
41,599
28,196

on the three year average ROCE. The ROCE range is set between
7.5 % and a maximum of 17.5 %.

The performance of the Executive Committee members is
initially assessed by the CEO. The annual performance of each
Executive Committee member is discussed with the Nomination
& Remuneration Committee. The results are presented by the
Chairman of the Nomination & Remuneration Committee to the
Board of Directors and discussed by the Board.

In 2011 the Executive Committee will receive aggregate cash
bonuses totaling € 572,500 in respect of the undeferred individual
component of their 2010 bonuses.

There is no claw back provision.

Share based incentives (share grant and stock
options)

Umicore shares are granted to the Executive Committee at the
discretion of the Board of Directors in recognition of services
rendered in the previous year. The number of shares granted to
the Executive Committee in 2011 for services rendered in 2010
was 16,500 (3,000 per member with the exception of Denis
Goffaux who received 1,500 shares as he assumed his position
as Executive Committee member on 1 July). The total aggregate
value at grant was € 624,303. The price at grant was €37.966 per
share with the exception of William Staron (€37.270) and Pascal
Reymondet (€ 37.950). The grant was decided by the Board of




Directors on 9 February 2011 and there is a three year lock-up on
the shares granted.

In 2010, 150,000 stock options (25,000 options per member)
were granted to the Executive Committee as part of the Umicore
Incentive Stock Option Plan 2010, implemented by the Board

of Directors on 10 February 2010. Denis Goffaux received stock
options in his capacity prior to being appointed to the Executive
Committee and these options are therefore not included in this
total. The options granted to a former member of the Executive
Committee, Martin Hess, who retired from Umicore on 30 June,
are included in the total. The options have a strike price of € 22.30
and had a notional value at grant (calculated on the basis of the
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Present Economic Value model) of € 771,000. The options can be
exercised from 1 March 2013 until 14 February 2017.

Pension and other benefits

Pensions include both defined contribution plans and the

service cost of defined benefit plans. Other benefits include
representation allowances, company cars, insurance and
expatriation benefits. In relation to the latter, two members of
the Executive Committee receive the usual expatriate perquisites
in accordance with local market practices. In the frame of the
early retirement of Martin Hess and in line with the pension
commitments linked with his employment contract, an additional
service cost relating to his previous years of service was included
in the total pension service cost. This is included in the aggregate
amount of €1,118,301.

Total aggregate Executive Committee remuneration for 2010

Total remuneration earned, in aggregate, by members of the Executive Committee in 2010 (not including the CEO)

Fixed Remuneration 1,918,990
Variable Remuneration 572,500
(paid for the reported year)

Value of the share grant 2011 624,303
Value of the incentive stock options 2010 771,000
Pension

- Defined contribution plan 194,474
- Defined benefits plan (service cost) 1,118,301
Other Benefits : 420,832
Representation allowances, company cars, insurance, benefits linked to expatriation,...

Share and share option ownership and transactions 2010

Executive Committee share option ownership and transactions 2010

Number
of options
forfeited

Number
of options
exercised

Options at 31

Year of grant
of options
exercised

Options granted
in 2010

Average
Exercise Price
(in €)

Options at 31

Dec 2009 Dec 2010*

Marc Grynberg 192,500 90,000 42,500 11.022 2004 / 2005 0 240,000
Hugo Morel 125,000 25,000 50,000 17.733 2005 / 2006 0 100,000
Marc Van Sande 75,000 25,000 0 0 100,000
Martine Verluyten 89,625 25,000 0 0 114,625
Denis Goffaux™ 13,000 3,500 2,500 22.546 2006 0 14,000
Pascal Reymondet 75,000 25,000 12,500 26.546 2007 0 87,500
William Staron 40,000 25,000 7,500 27.360 2007 0 57,500

* These options can be exercised at strike prices between € 14.44 and € 32.57.

“* Granted in his capacity prior to appointment to the Executive Committee
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In 2010, Thomas Leysen (former CEQ) exercised 125,000 options
(ISOP 2004) at an exercise price of € 8.64 and 125,000 options
(ISOP 2005) at an exercise price of € 12.92.

Executive Committee share ownership 2010

Name

Marc Grynberg
Hugo Morel

Marc Van Sande
Martine Verluyten
Denis Goffaux
Pascal Reymondet
William Staron

Board of Directors share ownership 2010

Name Shares held at 31 Dec 2009 Shares held at 31 Dec 2010
Thomas Leysen 886,020 1,001,020
Isabelle Bouillot 0 0
Uwe-Ernst Bufe 0 0
Jean-Luc Dehaene 135 0
Arnoud de Pret 5,000 5,000
Shohei Naito 0 0
Jonathan Oppenheimer 0 0
Guy Paquot 2,000 2,000
Klaus Wendel 7,125 7,125

Contractual relationships

Contract between Umicore and Marc Grynberg, Chief
Executive Officer

Taking into account Marc Grynberg’s seniority in the Umicore
Group, the Board resolved as follows in 2008:

- In case of termination of the contract by Umicore, a total
compensation equivalent to 18 months of his annual base salary
will be paid.

- A total compensation of three years of annual base salary as
minimum indemnity will be paid to the Chief Executive Officer if
his function as Chief Executive Officer would be terminated within
a 12 month period following a change of control due to a takeover
bid (not cumulative with the previous provision).

- It is at the Board of Directors” discretion as to whether the cash
bonus would form part of any final indemnity.

Details of all options exercised and other share-related transactions
of Executive Committee or Board members can be found on www.

cbfa.be

Shares owned at

31 Dec 2009 31 Dec 2010
100,000 136,000
21,250 24,250
15,800 18,800
12,500 15,500

0 0

8,750 11,750

2,250 5,250

Contracts between Umicore and Executive

Committee members

Following a Board decision taken in 2007, in case the

Shares owned at

employment of an Executive Committee member should be
terminated within twelve months of a change of control of

the Company, that member would stand to receive a total
compensation equivalent to 36 months’ base salary. This applies
for all Executive Committee members with the exception of Denis
Goffaux for whom the employment agreement was signed on

1 July 2010.

Individual arrangements in case of termination of

the contract by Umicore

Denis Goffaux was appointed Chief Technology Officer on

1 July 2010. Taking into account Denis Goffaux’s seniority in the
Umicore Group a total compensation equivalent to 18 months
of his annual base salary will be paid. In line with the Belgian
Corporate Governance Law of 6 April 2010, the Nomination and




Remuneration Committee recommended this arrangement and this
was approved by the Board of Directors on 1 June 2010. It is at the
Board of Directors’ discretion as to whether the cash bonus would
form part of any final indemnity.

The contracts of Hugo Morel and Marc Van Sande were signed
before the Belgian Corporate Governance Law of 6 April 2010
came into force. The total compensation is based on age, seniority
in the Umicore Group and the total compensation and benefits.

Pascal Reymondet has a German employment agreement. There
is no contractual arrangement in case of termination and German
law will therefore be applicable.

William Staron has a US employment agreement. There is no
contractual arrangement in case of termination and the Umicore
US Termination and Severance Policy will therefore be applicable.

Martine Verluyten’s employment contract was signed in 2006.
The total compensation in case of termination is equivalent to
12 months of total compensation and benefits.
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Risk Management and
Internal Control Framework

Umicore’s management takes an entrepreneurial approach to
developing the company’s business. This approach means that
taking calculated risks is an integral part of the development of
the company. In order to successfully exploit business opportunities
and at the same time limit possible business losses Umicore
operates a comprehensive risk management system. The aim

of this system is to enable the company to identify risks and to
mitigate these identified risks to an acceptable level wherever this
is possible. Internal control mechanisms exist throughout Umicore
to provide the management with reasonable assurance of the
company’s ability to achieve its objectives. These controls cover
the effectiveness and efficiency of its operations, the reliability of
financial processes and reporting and its compliance with laws and
requlations.

Risk Assessment

The first step in the risk management system is to enable

and channel the identification of various risks. Umicore has a
decentralized business structure and therefore the primary source
of risk identification lies with the business units themselves.
Umicore has established a Business Risk Assessment (BRA) process
that each business unit and corporate department undertake each
year. The BRA process requires that all units carry out a risk scan

in order to identify all significant risks (financial and non-financial)
that might affect the business’s ability to meet its objectives. The
process then requires that these risks be described in detail, and
an impact and likelihood assessment be carried out. Finally the
businesses are expected to outline the short, medium and long-
term controls in place to mitigate or offset these risks. These BRAS
are then fed back to the member of the Executive Committee
responsible for that particular business area. A consolidated review
takes place at the level of the Executive Committee, the outcome
of which is presented to the Board of Directors.

Wherever possible each business unit and corporate department
is responsible for managing its own identified risks. The Executive
Committee has the responsibility to intervene in cases where
managing a certain risk is beyond the capacities of a particular
business unit. The Executive Committee and the Chief Executive
Officer are also responsible in a broader context for identifying
and dealing with those risks that affect the broader Group such as
strategic positioning, funding or macroeconomic risks.

Internal Control

The Internal Control environment at Umicore is shaped in

the first instance by The Umicore Way and Code of Conduct.
Specific Internal Control mechanisms have been developed

by business units at their level of operations, while shared
operational functions and corporate services set controls for
cross-organizational activities. These give rise to specific policies,
procedures and charters covering areas such as supply chain
management, human resources, information systems, environment
health and safety, legal, corporate security and research &
development.

In 2008 Umicore introduced a system of Minimum Internal Control
Requirements (MICR) to specifically address the mitigation of
financial risks and to enhance the reliability of financial reporting.
Umicore’s MICR framework requires all Group entities to comply
with a uniform set of internal controls covering 164 control
activities in 12 “cycles” (see Financial Risks on p. 136-137 for

a detailed list) and 134 Group entities. A minimum compliance
threshold is established for each control activity with the ultimate
goal being to achieve maximum compliance in all Umicore’s
entities. In 2010 the introduction and roll-out process of MICR
was successfully completed. The process was sufficiently well
embedded to enable the majority of entities to move from the
implementation phase towards a sustainability plan in 2011. MICR
compliance is monitored by means of annual self assessments

to be signed off by Senior Management and their outcome is
reported to Corporate Finance, which presents a consolidated
report to the Executive Committee.

Monitoring and oversight

A specific monitoring role is given to Umicore’s Internal

Audit department in order to provide assurances that the risk
management process is respected, that the minimum internal
control requirements are met, and that the unit and departmental
risk identification and management is carried out effectively. The
Executive Committee has the responsibility to inform the Board of
Directors of the most significant risk exposures and the related risk
management plans in place. The Audit Committee of the Board of
Directors carries out an annual review of the company’s internal
control and risk management systems.



Risks

Umicore faces risks that in broad terms can be cateqgorized as
follows:

Strategic: including risks related to macro-economic and financial
conditions, technological changes, corporate reputation, political
and legislative environment.

Operational: including risks related to changing customer
demand, supply of raw materials, distribution of products, credit,
production, labour relations, human resources, IT infrastructure,
occupational health and safety, emission control, impact of current
or past activities on the environment, product safety, asset and
data security, disaster recovery.

Financial: including risks related to treasury, tax, forecasting
and budgeting, accuracy and timeliness of reporting, compliance
with accounting standards, metal price and currency fluctuation,
hedging.

Most industrial companies would normally expect to face a
combination of the risks similar to that listed above. It is not the
intention to provide exhaustive details on each risk posed to the
company in this report. However, the most noteworthy risks either
in their relevance to Umicore or in the company’s way of dealing
with them, have been highlighted below.

Strategic and operational risks

Market risk

Umicore has a diverse portfolio of activities serving a number of
different market segments and in most of its business has a truly
global presence. No one end-user market segment or industry
accounts for more than 50 % of Umicore’s sales. In terms of
overall exposure the main end markets served by Umicore are
automotive, consumer electronics and construction. Umicore’s
business model also focuses on sourcing secondary or end-of-
life materials for recycling. In many instances the availability of
these materials is dependent on the levels of activity in specific
industries or at specific customers where Umicore provides closed-
loop recycling services. A diverse portfolio and wide geographical
presence help to mitigate the risk of over-exposure to any one
particular market.
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Technology risk

In recent years Umicore has evolved into a materials technology
Group with a strong focus on the development of innovative
materials and processes. The choice and development of these
technologies represents the single biggest opportunity and

risk for Umicore. In order to manage this risk and to enhance

the effectiveness of technology screening and implementation
processes Umicore carries out technology reviews at Executive
Committee level every year. In 2010 six such reviews took

place. All business units are also expected to carry out an annual
technology review. The purpose of these technology reviews is

to verify the suitability, potential and risks of those technologies
that are screened and pursued and to ensure that they are in

line with Umicore’s strategic vision. In 2009 Umicore adopted a
system to track the quality of its research and development efforts.
This system is primarily based on a self-assessment tool for the
business units and Group R&D and was fully deployed through the
organization during 2010.

In terms of organization Umicore’s R&D efforts comprise initiatives
at both Group and business unit level. A Chief Technology Officer
(CTO) was appointed in 2005. Among other elements the CTO is
tasked with ensuring the co-ordination of the various RGD efforts
throughout the Group. Five RGD platforms provide a framework
for those elements that have a high degree of relevance

across the Group namely Fine Particle Technology, Recycling &
Extraction Technology, Scientific and Technical Operations Support,
Environment Health and Safety and Analytical Competences.
Efforts are also made to promote best practice in knowledge
management, information sharing, training and networking
throughout the R&D community at Umicore.

In 2010 Umicore spent the equivalent of some 6 % of Group
revenues (excluding metal content) on research and development.
To the greatest extent possible, the financial support for the R&D
efforts is maintained irrespective of short-term fluctuations in the
financial performance of the Group

With regard to intellectual property (IP) risk, a Group IP committee
co-ordinates the protection of IP at Group level and promotes best
practice in this regard at the level of the business units, which
have their own IP committees. Umicore filed 42 patents in 2010.
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Supply risk

Umicore is reliant on supplies of certain metals or metals-
containing raw materials in order to produce its products. Some of
these raw materials are comparatively rare. In order to mitigate
the risk of supplies becoming difficult to source Umicore adopts

a policy of attempting where possible to enter into longer-term
contracts with its suppliers. In some cases the company holds
strategic reserve stocks of certain key raw materials. The company
also attempts to source its materials from a geographically diverse
range of locations. Umicore’s focus on recycling also means that
its supply needs are only partially dependent on supplies of virgin
material from mines - a significant proportion of the company’s
feed coming from secondary industrial sources or end-of-life
materials. Where possible Umicore seeks to partner with customers
in a “closed-loop” business model thereby integrating sales and
the recycling of the customer’s residues in one package. Umicore
has developed a Sustainable Procurement Charter and in 2010
undertook a pilot sustainable procurement project to evaluate a
limited group of suppliers. The Charter has been designed to drive
further improvements in the company’s approach to sustainable
procurement and is being rolled out towards Umicore’s suppliers.

Substitution risk

Achieving the best cost-performance balance for materials is

a priority for Umicore and its customers. There is always a risk
that customers will seek alternative materials to integrate in
their products should those of Umicore not provide this optimum
balance. The risk is especially present in those businesses
producing materials containing expensive metals (especially
those with historically volatile pricing characteristics). Umicore
actively seeks to pre-empt this search for substitute materials by
developing such substitutes itself using less costly materials with
lower pricing volatility and where possible without impacting the
performance provided for the customer’s product.

Requlatory risk

Like all companies, Umicore is exposed to the evolution of the
requlatory environment in the countries or regions within which it
does business. It should be noted that Umicore’s businesses stand
to benefit from certain requlatory trends, notably those regarding
more stringent emission controls for vehicles and enforced
recycling of end-of-life products such as electronic goods.

Some environmental legislation does present operational
challenges, however. The REACH Directive came into force in the
European Union in June 2007 and it introduced the need for new
operational procedures regarding the registration, evaluation and
authorization of chemical substances. Umicore has created an
operational network of REACH managers at business unit level
coordinated by a REACH implementation manager.

By 30 November 2010 registration files for the most hazardous
substances in the highest tonnage bracket had to be submitted

to the European Chemicals Agency (ECHA). Umicore submitted
108 registrations for 95 different substances covering 13 European
legal entities. The files were either jointly prepared together

with other companies acting in consortia or by Umicore itself. All
costs associated with REACH compliance, including the cost of
registration, are covered under normal operating expenditures.

Financial risk

As indicated on p. 134 above, Umicore has implemented a

specific series of Minimum Internal Control Requirements to
mitigate financial risks. The 12 specific areas covered by MICR are:
Internal Control Environment, Financial Closing & Reporting, Fixed
Assets, Procure-To-Pay, Order-To-Cash, Inventory Management,
Hedging, Treasury, Tax, Information Systems Management, Human
Resources, Travel & Entertainment. Below three of the most salient
financial risks have been summarized. A full description of pure
financial risks and their management can be found in Note 3 to
the 2010 Financial Statements.

Debt and credit risk

Umicore aims to safequard the business through sound financial
management and by maintaining a strong balance sheet. Although
there is no fixed target regarding debt levels the company aims

to maintain an investment grade status at all times. We also seek
to maintain a healthy balance between short term and longer
term debt and between debt secured at fixed and floating interest
rates. Umicore is exposed to the risk of non-payment from any
counterparty in relation to sales of goods or other commercial
operations. Umicore manages this risk through application of a
credit risk policy. Credit insurance is often used to reduce the
overall level of risk but in certain businesses no insurance is

used. This is primarily in those businesses with a significant level
of customer concentration or those with a specific and close
relationship with its customers and where the cost of insurance is
not deemed justifiable in proportion to the risks involved. Business
managers are also encouraged to pay particular attention to the
evolution of trade receivables. This is done in the broader context
of working capital management and Group efforts to reduce capital
employed. The largest part of the variable pay of managers is
linked to return on capital employed (ROCE).



Currency risk

Umicore is exposed to structural, transactional and translational
currency risks. Structural currency risk exists where the company
generates more revenues in one currency compared to the costs
incurred in that currency. The single biggest sensitivity of this
nature exists for the US dollar. At the end of 2010 Umicore’s
sensitivity to movements in the EUR-USD exchange rate (in the
absence of any hedging arrangements and for non-metal-price
related elements only) was approximately € 1 million for every US
cent change in the exchange rate. This sensitivity is based on the
exchange rate prevailing at the end of 2010. Transactional currency
exposure is hedged to the maximum extent possible while the
company sometimes engages in structural currency hedges that
help secure future cash flows.

Umicore also faces translational currency risks where it consolidates
the earnings of subsidiaries not using the Euro as their reporting
currency. This risk is not typically hedged.

Metal price risk

Umicore is exposed to risks relating to the prices of the metals
which it processes or recycles. The structural metals-related
price risks relate mainly to the impact that metal prices have on
surplus metals recovered from materials supplied for treatment.
Transactional metals price risks are linked to the exposure to any
fluctuations in price between the moment raw materials are
purchased (i.e., when the metal is “priced in”) and the moment
the products are sold (i.e., when the metal is “priced out”). A
risk also exists in the company’s permanently tied up metal
inventories. This risk is related to the market metal price moving
below the carrying value of these inventories.

Taxation

The tax charge included in the financial statements is the Group's
best estimate of its tax. There is a degree of uncertainty regarding
the final tax liability for the period until completion of tax audits
by the authorities. The Group's policy is to submit tax returns
within the statutory time limits and engage tax authorities to
ensure that the Group's tax affairs are as current as possible and
that any differences in the interpretation of tax legislation and
requlation are resolved as quickly as possible. Given the scale and
the international nature of the Group's business, VAT, sales tax and
intra-Group transfer pricing are an inherent tax risk as it is for other
international businesses. Changes in tax laws or in their application
with respect to matters such as transfer pricing, VAT, foreign
dividends, R&D tax credits and tax deductions, could increase the
Group's effective tax rate and adversely affect its financial results.
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Stakeholder relations

Umicore is a publicly listed company. As such, it interacts with a
number of parties who have an interest in the way in which the
company conducts business. The relationship that the company
is able to foster with these parties or stakeholders has a direct
impact on the company’s success.

Stakeholder engagement at Umicore is, in the first instance,

based on a localized approach whereby all sites are required to
identify their respective stakeholders and to establish suitable
plans for engagement. This approach was formalized with the
introduction of the Group-wide sustainable development objectives
in 2006. Each site was expected to have formulated a clear plan
for stakeholder identification and engagement by 2010. At the

end of 2010 some 96 % of all sites had outlined their plans in

this regard - up from 29 % in 2006, 60 % in 2007, 78 % in 2008
and 90 % in 2009. In many instances, such as the dialogue with
customers and suppliers, the stakeholder relationships are primarily
managed by the business units themselves, in line with Umicore’s
de-centralized approach to managing its businesses.

At Group level the company has initiated the identification of its
main stakeholders and has undertaken a more formal, structured
dialogue with these parties.

The company is a member of the networking group KAURI in
Brussels. This has opened the door to a broader dialogue with
stakeholders, notably non-governmental organizations. Although
this network has a predominantly Belgian and European focus

it is expected to serve as an important springboard for the
development of an even broader stakeholder identification and
feedback mechanism. The new set of Vision 2015 objectives for
the period 20112015 (see page 8-11) were developed partly from
the lessons learned from an external sounding board in 2009 to
review Umicore’s reporting on its sustainability objectives. This
sounding board complemented an internal exercise conducted with
representatives of business units, shared operational functions and
corporate departments. The focus in 2010 was on finalizing these
objectives and communicating them through the organization.

Umicore is an active participant in various industry associations
through which it engages with policy makers in order to contribute
to the better understanding of industry-related issues. These
associations are also important platforms for Umicore to contribute
to broader, industrywide action on sustainable development. On

a less formal level, members of Umicore’s senior management
are often called upon or volunteer to participate in public fora

to discuss Umicore’s business performance and sustainable
development approach. Such events provide the opportunity to
interact with various groups including business leaders, academics
and civil society.

Highlighted below are Umicore’s main stakeholder groups. These
have been categorized in broad terms using generic stakeholder
cateqories that apply to most industrial organizations. Also shown
are the nature of the transactions that occur and a brief description
of how the dialogue between Umicore and the stakeholders
operates.

Suppliers

Umicore provides: revenues
Suppliers provide: goods and services

Umicore operates four business groups on five continents. These
business groups not only require materials to make their products
but also energy, transportation and a range of other services.
Overall Umicore has more than 10,000 suppliers world-wide. These
suppliers benefit from Umicore’s presence as a customer; during
2010 Umicore paid these suppliers some € 8.7 billion (including
the metal content of raw materials).

Umicore is engaged in constant dialogue with its suppliers,
primarily to define technical specifications as well as to ensure
mutually acceptable terms and conditions for continued partnership
such as prompt and uninterrupted delivery of materials / services
and timely payment. The business units are primarily responsible
for the purchases of raw materials while the corporate Purchasing
and Transportation department is involved in ensuring the Group’s
transportation, energy and other provisioning needs are met.

Umicore has traditionally taken care to source its materials and
services from suppliers of good standing and reputation. In the
past Umicore’s procurement approach was primarily focused on
business ethics and adherence to the principles of Umicore’s Code
of Conduct. In 2005 this approach was further detailed in a group-
wide Procurement Policy which set out certain standards regarding
procurement within Umicore. As a next step, Umicore developed
a Sustainable Procurement Charter in early 2010 (http://www.
umicore.com/sustainability /sustProcCharter /) the implementation
of which is making good progress. As sustainable procurement is
such an important topic for 3 materials technology company like
Umicore it was decided to make it 3 specific focus in the Vision
2015 objectives covering 2011-2015.

Customers

Umicore provides: materials and services
Customers provide: revenues

Umicore’s ambition is to produce “materials for a better life”. The
company’s materials can be found in a wide variety of applications
that make day-to-day life more comfortable and which help
contribute to a cleaner environment.

Umicore has an increasingly international customer base, with
37 % of 2010 turnover being generated outside Europe (excluding
Metals Management operations).



Umicore’s customer base tends to be other industrial companies
who use Umicore’s materials to make products. Only in a very few
instances does Umicore make products that are sold directly to the
public. The business units are responsible for providing support to
their customers in order to better understand the hazards and risks
of any products that are either in the market or in development.
Interaction with customers is an on-going process and is managed
by the business units. All business units have a customer feedback
process where they are able to gauge periodically the level of
customer satisfaction with their products and services. In the most
technologically advanced businesses the relationship with the
customer is often closely integrated. Developing advanced products
often involves years of research and development work in direct
collaboration with such customers.

Employees

Umicore provides: remuneration, training and learning
opportunities
Employees provide: skills, competences & productivity

Umicore and its associates employ some 14,400 people around
the world. The company invests significant resources in ensuring
its status as an employer of choice in all the regions in which it
operates. During 2010 Umicore paid a total of € 528 million in the
form of salaries and other benefits to the employees of its fully
consolidated companies. Social security payments totalled € 109
million.

Umicore is committed not only to providing good salaries and
working conditions to its employees but also to providing the
necessary occupational and professional training opportunities.
Employees are expected to adhere to the principles and policies
outlined in The Umicore Way and Umicore’s Code of Conduct. Open
dialogue is promoted between the company and its employees.
This dialogue includes a three-yearly employee opinion survey
(see page 58-59 for the results of the 2010 survey).

Umicore respects the principle of collective bargaining wherever

it is requested. While such practice is commonplace in Europe,

in some other locations collective bargaining mechanisms and
trade unions are less common or face local legal restrictions.

In September 2007 Umicore signed a sustainable development
agreement with the International Metalworkers’ Federation and
the International Federation of Chemical, Energy, Mine and General
Workers” Unions on the global Group-wide implementation of its
policies on human rights, equal opportunities, labour conditions,
ethical conduct and environmental protection. The agreement
allows both trade unions to participate constructively in the pursuit
of these objectives. A joint monitoring committee composed of
both parties sees to the implementation of the agreement.

Supplementary channels of company-wide communication
include the Group intranet and a world-wide in-house newspaper
“umicore.link”.
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Investors and funders

Umicore provides: return on investment
Investors provide: capital and funds

Umicore’s investor base has diversified significantly in recent years.
At the end of 2010 the company’s shareholders were primarily
situated in Europe and North America.

Umicore strives to provide timely and accurate company
information to the investment community. These communication
efforts include management roadshows and site visits,
conferences, investor fairs for individual investors, webcasts and
conference calls. During 2010 16 brokerage firms published equity
research notes on Umicore. In 2010 Umicore was awarded the
prize for offering the best financial information by the Belgian
Association of Financial Analysts.

Banks make up the vast majority of the company’s creditors and
debt investors. Umicore has credit lines with numerous banks both
in Belgium and elsewhere.

Dialogue with the banks is primarily the responsibility of the
corporate Finance Department although each legal entity within
Umicore maintains business relationships with the banking
community. Umicore also has in issue a € 150 million bond with
a maturity date of 18 February 2012. The bond is listed on the
Brussels stock exchange.

Society

Umicore provides: wealth and innovative products and processes
Society provides: licence to operate

Through employment Umicore participates in the generation

of wealth in the areas in which it operates. Although wealth
generation is an obvious benefit, the manner in which this wealth
is generated is also of great importance. Ultimately Umicore can
only continue operating if it has the licence to do so from society.
In order to maintain this licence, Umicore does the utmost to
operate in @ way which promotes sustainable development. This
goes beyond operating within the legally defined boundaries

set for all companies. Umicore sets its own standards which

are applicable across the Group and which frequently surpass

the demands of legislation in many areas where the company
operates. In addition to this commitment to sound operating
practices, Umicore also strives to develop materials which will
enhance peoples” quality of life.
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Contact with the communities in which Umicore operates is the
most direct way in which the company can interact with society.
Open and transparent dialogue with such communities is an
integral part of Umicore’s stakeholder engagement and makes up
one of the Umicore’s social objectives for 2010 (see page 61-67)
and will continue to be a focus in the scope of the Vision 2015
strategy. Certain civil society groups (known as non-governmental
organizations) also periodically declare a stake in Umicore’s
operations and the way the company does its business. Umicore
welcomes such interest and attempts to engage with such groups
in an open and constructive manner. Umicore is also a member
of Business and Society a Belgian alliance of companies and civil
society groups as well as the Corporate Funding Programme, a
Belgian development programme, grouping companies and NGOs.

Associate and joint venture companies

Umicore provides: investment and guidance
Associate and joint venture companies provide: contribution to
Umicore profits, technological complementarities, market access

Umicore has investments in various business activities over which
it does not exercise full management control. Associate companies
are those in which Umicore has a shareholding of more than

20 % but less than 50 % while joint ventures usually entail a
50:50 split in ownership and control. Joining forces is seen as a
way to speed up technological developments or gain access to
specific markets. Umicore has effective management control in
half of the ten associate and joint venture companies in which

it holds a stake. Where management control is not exercised by
Umicore, representation on the Board of Directors is the way in
which Umicore is able to guide and control the management and
monitor business developments. Although Umicore cannot impose
its own policies and procedures on any associate (or indeed any
joint venture where it does not possess majority voting rights)
there is a clear communication of Umicore’s expectation that the
operations be run in accordance with the principles of the Umicore
Way.

Umicore is rigorous in safeguarding any intellectual property that

it shares with associate or joint venture partners. A full list of
associate and joint venture companies can be found on page 96 of
this report.

Public sector and authorities

Umicore provides: taxes
Public sector and authorities provide: services and formal licence
to operate

Umicore paid a total of € 72 million in taxes as a result of its
operations in 2010. Umicore and its employees also contributed a
total of some € 109 million in social security payments. Umicore
periodically enters into partnerships with public institutions such
as universities with the primary aim of furthering certain research
projects. Similarly, partnerships and research grants are occasionally
contracted with public organizations. A total of some € 15 million
of grants were awarded in 2010 relating primarily to planned R&D
projects. Some € 10 million of cash relating to previously-awarded
grants was received in 2010. The company has a policy of not
making donations to political parties or organizations.

In 2010 Umicore intensified its efforts to foster contacts with
public authorities worldwide. These efforts are co-ordinated
through the Government Affairs department and focus primarily
on Europe and North America. Umicore aims to raise the profile
and understanding of Umicore's technologies, and to add its voice
to the discourse about materials-related issues. In Europe this has
centred on the availability of raw materials (particularly from the
perspective of a "circular" economy), resource efficiency and waste
legislation. Umicore’s initiatives also encompass gaining access to
EU and national government funding, particularly in the context
of programmes to support the development of breakthrough
technologies with environmental benefits.

When specific issues arise which are of interest to Umicore the
company usually communicates its position through the industry
groups to which it is affiliated. The company is mindful of the
sensitivity of taking positions on issues of public interest. With this
in mind Umicore has developed Group-wide guidelines regarding
how this should be done in a responsible way (these can be
downloaded on the Group website). The main organizations on
which Umicore is currently (both at corporate and business unit
level) are listed below:
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Corporate: Performance Materials:

- World Business Council for Sustainable Development (WBCSD) - International Zinc Association

- European Round Table of Industrialists (ERT) - International Platinum Association

- Eurometaux - European Precious Metals Federation
- TransAtlantic Business Dialogue (TABD) - German Precious Metals Federation

- French Federation of Minerals and Non-Ferrous Metals (FEDEM)

- Agoria (Belgian multi-sector federation for the technology Recycling:
industry)
- European Electronics Recyclers Association
- Fuel Cells Europe
- International Association of Electronics Recyclers

- International Association of Portable Rechargeable Batteries
Catalysis: (RECHARGE)

- Emission control associations at regional and national level - International Platinum Association
(US, SA, Brazil, China, European Union) - see http://www.
automotivecatalysts.umicore.com/en/links /for a selection of links - International Precious Metals Institute

- German Chemical Federation (V(I) - International Antimony Association

Energy Materials: Several of Umicore’s business units are signatories of the
“Responsible Care” programme for the chemicals industry and

- Cobalt Development Institute some are also members of the European Chemical Industry Council
(CEFIC).

- Nickel Institute

- European Photovoltaic Industry Association (EPIA)
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Board of Directors

Thomas Leysen, 50
Chairman, Non-Executive Director

Thomas Leysen became Chairman of Umicore in November 2008
after having served as Chief Executive Officer of Umicore since
2000. He is also Chairman of Corelio, a Belgian media company.
He is a member of the Board of micro-electronics research

centre IMEC, 3 member of the supervisory Board of Bank Metzler,
Germany, and a member of the board of Compagnie Maritime
Belge (CMB), Etex Group and UCB. He took up the position of
Chairman of the Federation of Enterprises in Belgium (FEB/VBO) in
April 2008.

Director since: 10 May 2000

Expiry of mandate: Ordinary General Meeting of 2012

Chairman since: 19 November 2008

Chairman of the Nomination & Remuneration Committee since: 19
November 2008

Marc Grynberg, 45
Chief Executive Officer, Executive Director

Marc Grynberg was appointed Chief Executive Officer of Umicore
in November 2008, succeeding Thomas Leysen. He joined Umicore
in 1996 as Group Controller. He was Umicore’s Chief Financial
Officer (CFO) from 2000 until 2006, after which he became the
head of the Group’s Automotive Catalysts business unit until his
appointment as Chief Executive Officer. Marc holds a Commercial
Engineering degree from the University of Brussels (Ecole de
Commerce Solvay) and, prior to joining Umicore, worked for
DuPont de Nemours in Brussels and Geneva.

Director since: 19 November 2008
Expiry of mandate: Ordinary General Meeting of 2012
Chief Executive Officer since: 19 November 2008

Isabelle Bouillot, 61
Independent, Non-Executive Director

Isabelle Bouillot holds a diploma of the French “National School
of Administration”. She has occupied different positions in French
public administrations, among them economic advisor for the
President of the Republic between 1989 and 1991 and Budget
Director at the Ministry of Economy and Finance between 1991
and 1995. She joined the Caisse des Dépdts et Consignations

as Deputy Chief Executive Officer in 1995 and was in charge of
financial and banking activities. Between 2000 and 2003, she was
Chief Executive Officer of the Investment Bank of the Group CDC
IXIS. She is presently President of China Equity Links and 3 member
of the boards of Saint-Gobain and Dexia.

Director since: 14 April 2004

Expiry of mandate: Ordinary General Meeting of 2013

Member of the Audit Committee since: 13 April 2005

Member of the Nomination & Remuneration Committee since: 13
April 2005

Uwe-Ernst Bufe, 66
Independent, Non-Executive Director

Uwe-Ernst Bufe was CEQ of Degussa until May 2000. He is a
member of the Board of Akzo Nobel N.V. (Netherlands) as well as
a non-executive member of the Board of SunPower Inc. (USA).

Director since: 26 May 2004
Expiry of mandate: Ordinary General Meeting of 2011

Jean-Luc Dehaene, 70
Independent, Non-Executive Director

Jean-Luc Dehaene has occupied several ministerial posts and was
Prime Minister of Belgium from 1992 to 1999. He is Chairman

of Dexia as well as a member of the Board of AB InBev, Corona-
Lotus and of Thrombogenics. He is a member of the European
Parliament.

Director since: 1 October 1999
Expiry of mandate: Ordinary General Meeting of 2011

Arnoud de Pret, 66
Independent, Non-Executive Director

Arnoud de Pret was with Morgan Guaranty Trust Company in New
York from 1972 until 1978. From 1978 until 1981 he was group
treasurer of Cockerill-Sambre, and until 1990 he was group finance
manager and member of the Executive Committee of UCB. He was
Chief Financial Officer and member of the Executive Committee of
Umicore from 1991 until May 2000. He is a member of the Board
of AB InBev, Delhaize Group, Sibelco, UCB, L'Intégrale and of the
French company Lesaffre & Cie. He is a member of the Supervisory
Board of Euronext BY Amsterdam.

Director since: 10 May 2000
Expiry of mandate: Ordinary General Meeting of 2011
Member of the Audit Committee since: 1 January 2001
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From left to right: Guy Paquot, Shohei Naito, Jonathan-Oppenheimer, Géraldine Nolens (Secretary to'the Board),
Jean-Luc Dehaene, Isabelle Bouillot, Thomas Leysen, Marc Grynberg, Klaus'Wendel, Arnoud de Pret, Uwe-Ernst Bufe

Shohei Naito, 67
Independent, Non-Executive Director

Shohei Naito started his career at the Japanese Ministry of Foreign
Affairs. At the Ministry he served as Director General for Consular
Affairs & Migration and as Chief of Protocol. Mr Naito has filled
several diplomatic functions overseas and he was appointed as
Ambassador in 1996. Since that date he has served as Japan’s
ambassador to Cambodia, Denmark concurrently with Lithuania
and Belgium. He left the diplomatic service at the end of 2006. He
is now Senior Fellow at The Japan Institute of International Affairs.

Director since: 25 April 2007
Expiry of mandate: Ordinary General Meeting of 2013

Jonathan Oppenheimer, 41
Non-Executive Director

Jonathan Oppenheimer joined the De Beers Group in 1994 and
became a Director of De Beers S.A. in 2006. He is also a member
of its Executive Committee. He is also the chairman of De Beers
(anada Inc. and of Element Six Abrasives Group of companies. In
view of his chairmanship of Element Six (in which Umicore has a
stake), he is considered to be a non-independent Director.

Director since: 5 September 2001
Expiry of mandate: Ordinary General Meeting of 2011

Guy Paquot, 69
Independent, Non-Executive Director

Guy Paquot joined the Bank Nagelmackers group in 1969 and
became Chairman and managing director of Financiere Lecocq

(a Nagelmackers subsidiary) in 1986. In 1994 Financiére Lecocq
became known as Compagnie Mobiliere et Fonciere du Bois
Sauvage. In 2003 he left his position as managing director and on
30 June 2010 he resigned as Chairman of the Board of Compagnie
du Bois Sauvage where he still holds 3 mandate of Board member.
He is Chairman of Neuhaus and a member of the Boards of
Recticel, Noel Group and Serendip as well as the Quartier des Arts
foundation.

Director since: 13 April 2005

Expiry of mandate: Ordinary General Meeting of 2011

Member of the Nomination and Remuneration Committee since:
13 April 2005

Klaus Wendel, 67
Non-Executive Director

Klaus Wendel, after a career in financial management with
General Electric (USA), Siemens, Cockerill Sambre and (BR, joined
Société Générale de Belgique in 1988 as member of the Executive
Committee, responsible for group control. Since 2000 he has been
an independent consultant. He is member of the Board of Recticel.

Director since: 26 July 1989
Expiry of mandate: Ordinary General Meeting of 2012
Chairman of the Audit Committee since: 13 April 2005

Karel Vinck
Honorary Chairman
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Executive Committee

From left to right: Denis Goffaux, Marc Grynberg,_'PascaI Reymondet, Marc Van Sande, Martine Verluyten, William Staron, Hugo Morel

Marc Grynberg, 45
Chief Executive Officer

Marc Grynberg was appointed Chief Executive Officer of Umicore in
November 2008, succeeding Thomas Leysen. He joined Umicore in
1996 as Group Controller. He was Umicore’s CFO from 2000 until
2006, after which he became the head of the Group’s Automotive
Catalysts business unit until his appointment as Chief Executive
Officer. Marc holds a Commercial Engineering degree from the
University of Brussels (Ecole de Commerce Solvay) and, prior to
joining Umicore, worked for DuPont de Nemours in Brussels and
Geneva.

Martine Verluyten, 59
Chief Financial Officer

Martine Verluyten joined Umicore in 2006 from Mobistar, Belgium'’s
second largest mobile phone operator, where she also held the
position of Chief Financial Officer. Before that she held a number of
international positions at advanced plastics firm Raychem, both in
Belgium and the United States. She started her career with KPMG
as an auditor. Besides her position as Chief Financial Officer, she
also is respansible for Information Systems.

Hugo Morel, 60
Executive Vice-President Recycling

Hugo Morel holds a Masters degree in Metallurgical Engineering
from the University of Leuven. He joined Umicore in 1974 and held
several positions in production, commercial, strategy and general
management. He headed the Zinc Chemicals business unit from
1996 to 1997 and was appointed to his present position in 1998.
He joined the Executive Committee in 2002. Besides heading the
Recycling business group, he also is responsible for Corporate
Security and Procurement & Transport.

Pascal Reymondet, 51
Executive Vice-President Performance Materials

Pascal Reymondet holds an MSc from Stanford University and

an Engineering degree from the Ecole Centrale in Paris. He

held different management positions within the Degussa group
including management of the Port Elizabeth and Burlington
automotive catalyst plants. He joined the Umicore Executive
Committee in 2003 to be in charge of the Precious Metals Products
group. In September 2007, he was appointed to head the Zinc
Specialties business group. In June 2010 he assumed responsibility
for the Performance Materials business group.



William Staron, 62
Executive Vice-President Catalysis

William Staron holds a degree in Mechanical Engineering from
Ohio University and has a long experience in the catalyst

industry. During his time at Engelhard (now BASF), he headed

the Environmental Catalyst, Specialty Minerals & Colors, and the
Chemical Catalyst Groups. William joined Umicore in 2003 as Senior
Vice-President for Automotive Catalysts in North America. In 2007
he was appointed Head of Global Research & Technology for the
Automotive Catalysts division. In October 2008 he became head of
that business unit and member of the Executive Committee.

Marc Van Sande, 58
Executive Vice-President Energy Materials

Marc Van Sande holds a PhD in Physics from the University of
Antwerp as well as an MBA. He joined Umicore in 1980, and held
several positions in research, marketing and production. In 1993
he was appointed Vice-President of the Electro-Optic Materials
business unit and he joined the Executive Committee as Executive
Vice-President of Advanced Materials in 1999. He assumed the role
of Chief Technology Officer between 2005 and 2010 after which he
took the helm of the Energy Materials business group.
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Denis Goffaux, 43
Chief Technology Officer

Denis Goffaux holds a degree in mining engineering from the
University of Liege. He joined Umicore Research in 1995 and has
lived and warked in Belgium, Chile, China and Korea. Prior to
moving to Japan in 2006, Denis was head of the Rechargeable
Battery Materials business line and successfully developed the
business into a world leader in cathode materials for lithium ion
rechargeable batteries. In his capacity as Country Manager Japan,
Denis Goffaux laid strong foundations for Umicore to grow its
industrial presence and commercial activities in Japan. He was
appointed to his present post in July 2010. Besides his position as
Chief Technology Officer, he also is responsible for Environment,
Health & Safety.
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Senior Management

Michael Neisel
Senior Vice-President
Automotive Catalysts

Europe & Africa

Recycling

Dieter Lindner

Senior Vice-President
Automotive Catalysts
Research & Technology

Ralf Drieselmann
Senior Vice-President
Precious Metals
Management

Dietmar Becker
Senior Vice-President
Jewellery & Industrial
Metals

Arjang Roshan
Senior Vice-President
Automotive Catalysts
Asia Pacific

Energy Materials

)

: A
=

Koen Demesmaeker
Senior Vice-President
Precious Metals
Refining

Catalysis

Michel Cauwe
Senior Vice-President
Electro-Optic Materials

Klaus Ostgathe
Senior Vice-President
Thin Film Products

Jan Vliegen

Senior Vice-President
Future Business

for Energy Materials

Dirk Uytdewilligen
Senior Vice-President
Cobalt & Specialty
Materials




Bernhard Fuchs
Senior Vice-President
Greater China

Regions
i §
Franz-Josef Kron Luc Gellens
Senior Vice-President Senior Vice-President
South America Japan
%
Performance Materials 1'1%@*.}

Guy Beke
Senior Vice-President
zZinc Chemicals

Pierre Van de Bruaene Egbert Lox
Senior Vice-President
Building Products Group R&D

Joerg Beuers
Senior Vice-President
Technical Materials Legal Affairs

Annual report 2010 | Umicore | 147

Corporate

Stephan Csoma
Senior Vice-President
Government Affairs

Edwin D'Hondt
Senior Vice-President
Information Systems

Ignace De Ruijter
Senior Vice-President
Human Resources

Guy Ethier

Senior Vice-President
Environment,

Health & Safety

Senior Vice-President

Géraldine Nolens peeeEs
Senior Vice-President
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Glossary

Economic definitions

APl - Active pharmaceutical
Ingredient
Biologicaly active substance used in drugs.

Catalysis / catalyst

Catalysis is a chemical process whereby
one of the elements used in the reaction
process, the catalyst, makes this chemical
reaction possible, or speeds up this process,
without being consumed in the reaction
process, and therefore can be re-used.

Cathode

The cathode is the positive side in a
(rechargeable) battery. In the charging
phase ions are released from the cathode
and migrate to the anode (negative side),
thereby storing electricity. In the discharging
phase, the ions move back to the cathode,
thereby releasing electricity.

Charitable donation

A donation to a not-for-profit organization
that is not for the commercial benefit of
Umicore. Donations can be in cash or in
kind. Political donations are not permitted.

Electroplating

Electroplating is a plating process in which
metal ions in a solution are moved by an
electric field to coat another material. The
process is primarily used for depositing

a layer of material to bestow a desired
property on that other material.

HDD - Heavy Duty Diesel

Large diesel vehicles - either on-road such
as trucks and busses or non-road such

as heavy plant and mining equipment or
locomotives and agricultural equipment.

(H)EV - (Hybrid) Electrical Vehicle

Vehicle (passenger car or other) that runs
fully or partially (hybrid) on electricity,
rather than on conventional fuel.

HVACR - Heating, Ventilation, Air-
Conditioning & Refrigeration

Generic term for heating, ventilation, air-
conditioning and refrigeration systems

ITO - Indium Tin Oxide

A transparent conducting oxide used in
specific layers for its electrical conductivity
and optical transparency. It is used in
diverse applications, such as flatscreen
displays, phatovoltaics and architectural
glass.

LDV - Light Duty Vehicle

Primarily passenger cars - using either
diesel or gasoline fuel, or other.

LED - Light Emitting Diode
LEDs are a semiconductor-based light source
offering many advantages over traditional

incandescent light sources, among which
long lifetime and energy efficiency.

Li-ion - Lithium ion battery

Lithium ion is a technology for rechargeable
batteries in which lithium ions move from
the positive electrode (the cathode) to the
negative electrode (the anode) during the
charging phase, thereby storing electricity.
In the discharging phase, the lithium

ions move back to the cathode, thereby
releasing. electricity.

NMC - Lithium (Nickel-
Manganese-Cobalt) oxide

Relatively new type op cathode material,
which is used in the emerging (H)EV
market, but also more and more in portable
electronic applications.

OEM - Original Equipment
Manufacturer

Often used as an abbreviation for a
company that purchases, for use in its own
products, a component made by a second
company. It is typically used to designate
car manufacturers.

PCBN - Polycrystaline Cubic Boron
Nitride

The second hardest known material,
diamond being the hardest. Unlike
diamond, it is not found in nature, but is

a manufactured material. The abrasive
particles are synthesised under conditions
similar to those used to produce synthetic
diamond.

pgm - platinum group metals

Platinum, palladium, rhodium, ruthenium,
iridium and osmium (in Umicore’s case it
refers mainly to the first three).

PV - PhotoVoltaics

Photovoltaics is a method of generating
electrical power by converting solar
radiation directly into electricity.

Pre-weathered

A surface finishing technique for zinc which
gives the new product the aspect of having
already been exposed to the elements.

Refining/recycling fee

Charge to be paid by the supplier of raw
materials to the metal refiner for the
treatment of its material and the extraction
of metals from the raw material. In case
of end-of-life materials, recycling is used in
the terminology.

Rotary target

A cylindrical material composite used in
thin film deposition by sputtering. It allows
better total material deposition efficiencies
than conventional targets.

Salts

In chemistry, salts are ionic compounds that
can result from the neutralization reaction
of an acid and a base.

Spot prices

The price / rate that is quoted for
immediate payment and delivery of a
commodity or currency. This is in contrast
with the forward price where contract
terms are set now, but delivery and
payment will occur at a future date

Substrate

A surface onto which a layer of another
substance is applied. In automotive
catalysts the substrate is the honeycomb
structure, which enhances the surface area,
on which the catalytic solution is deposited.
In photovoltaics, semiconductors such as
germanium are used as substrates, on
which the rest of the solar cell layers are
deposited.

UHT - Ultra High Temperature

Umicore patented Ultra high temperature
process (>3000°C°) using plasma
technology to treat and recycle materials
using less energy than traditional processes



Social and environmental
definitions

Biodiversity

The variability among living organisms from
all sources including, inter alia, terrestrial,
marine, and other aquatic ecosystems and
the ecological complexes of which they are
part; this includes diversity within species,
between species and of ecosystems.

Biomarker of exposure

Substance or its metabolite that is
measured in biological fluids (e.q. blood) to
assess internal body exposure.

Chemical Oxygen Demand

Indirect measure of the amount of organic
pollution that cannot be biologically
oxidized in a sample of water.

Combined Heat Power
Cogeneration
The use of heat to generate electricity.

Concentrates

Ore or metal separated from its containing
rocks or earth.

Decibel

Unit of noise level.

Frequency rate lost time accidents

Number of lost time accidents per million
hours worked. Accidents on the road to and
from work are excluded.

Greenhouse gases

Gases contributing to global warming such
as C0,, methane, nitrous oxide.

Global Reporting Initiative ®
(GRI):

The GRI is a long-term multi-stakeholder,
international process whose mission is to
develop and disseminate globally applicable
Sustainability Reporting Guidelines.

Headcount

Number of employees (blue collar, white
collar, managers) on Umicore’s payroll at
the end of the reported period. Number

includes part-time, old age part-time
and temporary employees but excludes
employees with a dormant contract and
subcontracted employees.

Hours of training per person

Average number of training hours per
employee - including internal and external
training and training on-the-job. Training
on-the-job can include the hours a person
is being trained on the shop-floor, without
being fully productive. The total number of
training hours is divided by the headcount.

SO 14001

‘International Standards Organisation’
specification for environmental
management systems (ref. 150).
Lost-time accident

A work related injury resulting in more than
one shift being lost from work.

Microgramme per gramme
creatinine
Unit of metal content in urine

Microgramme per deciliter blood
Unit of metal content in blood.

Nano material

Materials consisting of microscopic particles
with at least one dimension less than 100
nanometers.

OHSAS 18001

‘Occupational Health and Safety Assessment
Series”: a Health & Safety management
system.

Process safety

Safety issues related to the use and storage
of hazardous chemical substances that

may present a hazard to the employees,
neighbouring people and the environment.

REACH

‘Registration, Evaluation and Authorization
of Chemicals’; new EU chemicals policy.
Recordable injury

A work related injury resulting in more than
one first aid treatment or in 3 modified
working programme but excluding lost-time
accidents.
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Recovery

The collection of waste materials recovered
by third parties with the aim of returning
them to the recycling process.

Recycled materials

Materials that have ended a 1st life cycle
and will be re-processed through recycling
leading to a 2nd, 3rd .. lifetime.

Retrospective epidemiological
study

Study of events that already happened

to examine the relationship between
occurrence of disease and environmental or
occupational factors.

Risk assessment

the evaluation of the risks of existing
substances to man, including workers and
consumers, and to the environment, in
order to ensure better management of
those risks.

Secondary raw materials
By-products of primary material streams.

Severity rate lost time accidents

Number of calendar days lost per thousand
hours work. Accidents on the road to and
from work are excluded.

Sickness rate

Total number of working days lost due

to sickness; excluding longterm sickness
and days lost due to maternity leave. This
number is related to the total number of
working days per year (e.g. 260 days).

Strike Days

Number of days lost due to ‘declared’
strikes. This figure does not include days
lost due to workers who were willing to
work but were not able to do so because
of the strike. Work-stoppages of less than
one day are not counted, unless they are
repeated over a longer period of time.

Sustainable development

Development that meets the needs of the
present without compromising the ability of
future generations to meet their own needs
(ref. UN World Commission on Environment
and Development).
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Temporary workers

Umicore employees with a temporary
contract. They are not considered part of
the stable workforce, but are included in
the total headcount.

Voluntary leavers

Number of employees leaving at their own
will (excluding lay-offs, retirement, and
end of fixed-term contract). This number is
related to the total headcount.

Financial definitions
Average capital employed

For half years: average of capital employed
at start and end of the period; For full year:
average of the half year averages.

Capital employed

Total equity (excluding fair value reserves)
+ net financial debt + provisions for
employee benefits - deferred tax assets
and liabilities - IAS 39 impact.

Capital expenditure

Capitalized investments in tangible and
intangible assets.

Cash flow before financing

Net cash generated by (used in) operating
activities + net cash generated by (used in)
investing activities.

EBIT

Operating profit (loss) of fully consolidated
companies, including income from other
financial investments + Group share in net
profit (loss) of companies accounted for
under equity method.

EPS
Earnings per share for equity holders.

EPS, basic

Net earnings, Group share / average
number of outstanding shares.

EPS, diluted

Net earnings, Group share / (average
number of outstanding shares + number
of potential new shares to be issued under
the existing stock option plans x dilution
impact of the stock option plans).

Gearing ratio

Net financial debt / (net financial debt +
equity of the Group).

IAS 39 effect

Non-cash timing differences in revenue
recognition in case of nonapplication of
or non-possibility of obtaining IAS hedge
accounting to

a) transactional hedges, which implies that
hedged items can no longer be measured
at fair value, or

b) structural hedges, which implies that
the fair value of the related hedging
instruments are recognized in the income
statement instead of the equity and this
prior to the occurance of the underlying
forecasted or committed transactions, or

¢) Derivatives embedded in executory
contracts, which implies that the change
in fair value on the embedded derivatives
must be recognized in the income
instatement as opposed to the executory
component where the fair value change
in the income statement cannot be
recognized.

Market capitalization

Closing price x total number of outstanding
shares.

Net financial debt

Non-current financial debt + current
financial debt - cash and cash equivalents.
Non-recurring EBIT

Includes non-recurring items related to
restructuring measures, impairment of

assets, and other income or expenses
arising from events or transactions that are
clearly distinct from the ordinary activities
of the company. Any writedowns on those
metal inventories permanently tied up in
operations are part of the non-recurring
EBIT of the business groups.
Outstanding shares

Issued shares- treasury shares.

Recurring EBIT
EBIT - non-recurring EBIT - IAS 39 effect.

Recurring EBIT margin

Recurring EBIT of fully consolidated
companies / revenues excluding metals.
Recurring EBITDA

Recurring EBIT + recurring depreciation
and amortization of fully consolidated
companies.

Recurring effective tax rate

Recurring tax charge / recurring profit (loss)
before income tax of fully consolidated
companies.

Recurring EPS

Recurring net earnings, Group share
/ average number of (issued shares -
treasury shares).

Return on capital employed
(ROCE)
Recurring EBIT / average capital employed.

Revenues (excluding metal)

All revenue elements - value of purchased
metals.

R&D expenditure

Gross research and development charges,
including capitalised costs.

The above financial definitions relate to
non-IFRS performance indicators except for
EPS, basic and EPS, diluted
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GRI Index

Umicore has been applying the principles of the Global Reporting Initiative (GRI) to its reporting framewaork since the publication of the 2005 Report to
Shareholders and Society. The index shows where to find information on the core elements and indicators of the GRI in this report. Umicore moved

to a B+ level reporting in its 2008 Report to Shareholders and Society. A full GRI index is available on Umicore’s website
(www.umicore.com/sustainability /grilndex). More information on the GRI, the complete set of indicators with the full definitions and the various
application levels can be found at www.globalreporting.org

Reference Indicator Pages

1. Strategy and Analysis
1.1 CEO and Chairman Statement 3-4; comments on organisation membership can also be found on p. 141
3-4;7; 8-11; 39; 45; 61; 69; 86-87; 134-141; detailed sustainability profiles can be

1.2 Description of key impacts, risks and opportunities i o
accessed at www.umicore.com/sustainability

2. Organizational Profile
2.1-2.2 Name, products / services Front cover; 8-11; 21; 25; 29; 33

8-11; 21, 25; 29; 33; 56-57; 88; 122; 135; 140; inside cover; inside back cover;

2.3 - 2.7 Structure, geographical presence, markets served ) )
see also www.umicore.com/en/ourBusinesses

2.8 Scale 6-7; 56-57
2.9 Significant changes in size, structure or ownership 1; 8-11; 21; 25; 29; 33; 55
2.10 Awards received in 2010 64; 139

3. Report Parameters

3.1 - 3.4 Report profile, contacts points Front cover; 1; inside back cover
1, 4; 6; 14;19; 23; 39; 45; 61; 69; 70; 72; 96; 115, 119-120; 140; 152-153; see also

3.5 - 3.13 Report scope and assurance ) ) o
the management approach section at www.umicore.com/sustainability

4. Governance, Commitments, and Engagement
1; 122-133; 142-147 for all governance related elements please refer also to
website for access to Corporate Governance Charter (www.governance.umicore.

4.1 - 4.7 Structure and governance )
com/en/charter) and Code of Conduct (www.governance.umicore.com/en/

CodeOfConduct)

4.8 - 4.11 Internal quidelines and policies inside cover; 122; 125; 134; see also www.governance.umicore.com,/en
4.12 - 4.13 Adherence to external initiatives inside cover; 47; 126; 140-141
4.14 - 4.17 Stakeholder engagement inside cover; 1; 62; 138-141

Full details of the management approach regarding economic, environmental and
5. Management Approach and Performance Indicators social elements can be found at www.umicore.com/sustainability /approach; the
summary of Group key performance indicators can be found on p.7

Economic indicators

Economic Performance

EC1 Economic value generated and distributed 17;19; 62-63; 91-93; 140
EC3 Coverage of the organization's defined benefit plan obligations 103-106
EC4 Significant financial support received from government 140

Indirect Economic Impacts

EC8 Development and impact of investments for public benefit 62-63
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Environmental Indicators

Materials

EN2 Percentage of materials used that are recycled input materials

Energy

Direct and indirect energy consumption by primary ener
EN3 - EN5S ay p Y p y ay
source and energy saved

Initiatives to provide energy-efficient or renewable energy

based products and services
Initiatives to reduce indirect energy consumption and reductions

achieved

Water

EN8 Total water withdrawal by source

Biodiversity
Location and size of operations in or adjacent
to protected areas and areas of high biodiversity

Emissions, Effluents and Waste

EN16 -
Greenhouse gases, other emissions to air
17; EN20

EN21 Water discharge
EN22 Waste

Labour Practices & Decent Work
LA1-LA2 Employment
LA4 Employees covered by collective bargaining arrangement
LA7 Health and safety

LA10 Training
Composition of governance bodies and breakdown of employees per
category

Human rights

HR3; HR5-7 Collective bargaining, child labour, forced / compulsory labour

Society

S01 Community relations
$02; S03 Corruption

505 - 506 Public policy

Product Responsibility
PR1 Customer health and safety

PR3 Product and service information

7, 23; 27; 31; 35; 39; (see also business unit profiles at www.umicore.com/sustainability)

40; 43; 48 NB direct and indirect energy consumption is grouped in one indicator

(Indicator partially reported) 8-9; 21; 25; 33 (detailed sustainability profiles of each
business group can also be accessed at www.umicore.com/sustainability)

40; 48 (indicator partially reported)

40; 43

(Indicator partially reported); 43

40-42; 43; 46; NB direct and indirect greenhouse
gas emissions are grouped in one indicator

40, 47-48

40; 41; 43

Social Indicators

6; 7, 55-57; 64; (LA1 partially reported)
67

64; 69-72 (indicator partially reported)

66

67; 92; 122-126; 142-147

67; 134; 135 see also Code of Conduct at
www.governance.umicore.com,/en/CodeOfConduct (HR3 indicator partially reported)

62-63

67; 134-135; 140 all businesses are subject to the annual business risk assessment
which covers all elements related to the Code of Conduct; Umicore is a signatory of
the UN Partnership Against Corruption Initiative (PACI) (SO3 indicator partially reported)
140

49 (indicator partially reported)
49 (indicator partially reported)
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26 April 2011
General meeting of shareholders (financial year 2010)
Press-release and trading update for the first quarter of 2011

29 April 2011
Share traded ex-dividend

4 May 2011
Payment of dividend starts

4 August 2011
Press-release and interim results for the first half of 2011

20 October 2011
Press-release and trading update for the third quarter of 2011

9 February 2012
Press-release and results for the financial year 2011

24 April 2012
General meeting of shareholders (financial year 2011)
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