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Notice of Meeting

Notice is hereby given that the one hundred and thirteenth Annual General Meeting of Castings P.L.C. (the “company”) will be held at the company’s 
registered office Lichfield Road, Brownhills, West Midlands, WS8 6JZ on 13 August 2020 at 10.30 am for the purposes set out below. 

With the current issues surrounding the COVID-19 pandemic, the AGM will be a closed meeting this year and shareholders will not therefore be able 
to attend in person. Shareholders are strongly encouraged to vote by proxy in line with the instructions in Note 1 on page 62. 

Shareholders wishing to raise questions relating to the business of the AGM, or any other questions relating to the company, can do so by 
submitting them by email to AGM@castings.plc.uk by 10 August 2020. When asking questions in this manner, the email must include details of full 
shareholder name, number of shares held and contact details. Replies will be given either in person, by email or by publication on the company’s 
website www.castings.plc.uk at the appropriate time.

As ordinary business

1 To receive and adopt the Directors’ Report and audited financial statements for the year ended 31 March 2020. 

2 To declare a final dividend. 

3 To re-elect B. J. Cooke as a director.

4 To re-elect A. Vicary as a director.

5 To re-elect S. J. Mant as a director.

6 To re-elect A. N. Jones as a director.

7 To re-elect A. K. Eastgate as a director.

8 To approve the directors’ remuneration policy.

9 To approve the Directors’ Remuneration Report for the year ended 31 March 2020.

10 To appoint Mazars LLP as auditors of the company at a fee to be agreed with the directors. 

As special business

To consider and, if thought fit, pass the following resolutions, of which resolutions 11 and 12 will be proposed as ordinary resolutions and 
resolutions 13 and 14 will be proposed as special resolutions.

The share capital consists of 43,632,068 ordinary shares with voting rights.

As ordinary resolutions
11 THAT the rules of the Castings 2020 Restricted Share Plan (‘the Plan’), in the form produced to the meeting and initialled by the chairman 

of the meeting for the purpose of identification, the principal terms of which are summarised in note 2 to the notice convening the Annual 
General Meeting, be and are hereby approved and the Directors be and are hereby authorised to adopt the Share Plan and do all acts and 
things that they consider reasonably necessary or expedient to give effect to it

12 THAT:

(a) the directors be and are hereby generally and unconditionally authorised in accordance with the Companies Act 2006 to exercise all 
the powers of the company to allot relevant securities provided that the aggregate nominal value of such securities shall not exceed 
£636,793, which represents approximately 14.6% of the current issued share capital of the company;

(b) the foregoing authority shall expire on 12 August 2025 save that the company may before such expiry make an offer or enter into an 
agreement which would or might require relevant securities to be allotted after the expiry of such period and the directors may allot 
relevant securities in pursuance of any such offer or agreement as if the authority conferred had not expired;

(c) the foregoing authority shall be in substitution for the authorities given to the directors under the Companies Act 2006 on  
22 August 2019, which authorities are accordingly hereby revoked;

(d) this authority will be put to annual shareholder approval.
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As special resolutions
13  THAT the directors be and are hereby empowered pursuant to the Companies Act 2006 to allot equity securities (within the meaning of that 

Act) for cash pursuant to the general authority conferred by the ordinary resolution numbered 12 set out in the notice convening this meeting 
as if the said Act did not apply to any such allotment provided that this power shall be limited:

(a) to allotments in connection with an offer of equity securities to the ordinary shareholders of the Company where the securities respectively 
attributable to the interests of such holders are proportionate (as nearly as may be and subject to such exclusions or other arrangement 
as the directors may consider appropriate, necessary or expedient to deal with any fractional entitlements or with any legal or practical 
difficulties in respect of overseas holders or otherwise) to the respective numbers of ordinary shares then held by such shareholders; and

(b) to the allotment (otherwise than pursuant to subparagraph (a) of this resolution) of equity securities having, in the case of relevant 
shares, an aggregate nominal amount, or, in the case of other equity securities, giving the right to subscribe for or convert into relevant 
shares having an aggregate nominal amount not exceeding £218,160, which represents approximately 5% of the current issued share 
capital of the company,

and shall expire at the conclusion of the next Annual General Meeting following the date of this resolution save that the company shall be 
entitled before such expiry to make an offer or agreement which would or might require equity securities to be allotted after such expiry and 
the directors shall be entitled to allot equity securities in pursuance of such offer or agreement as if the power conferred hereby had not 
expired. In any three year period no more than 7.5% of the issued share capital will be issued on a pre-emptive basis.

14  THAT the company be and is hereby generally and unconditionally authorised for the purposes of the Companies Act 2006 to make one or 
more market purchases of any of its ordinary shares of 10p each (the “ordinary shares”), provided that:

(a) the maximum number of ordinary shares hereby authorised to be purchased is 4,358,844, representing 9.99% of the issued share 
capital at 31 March 2020;

(b) the minimum price which may be paid for each ordinary share is 10p, exclusive of the expenses of purchase;

(c) the maximum price (exclusive of expenses) which may be paid for each ordinary share is an amount equal to 105% of the average of the 
middle market quotations for the ordinary shares as derived from the Daily Official List of the London Stock Exchange Limited for the five 
business days immediately preceding the day of purchase;

(d) unless previously revoked or varied, the authority hereby conferred shall expire at the conclusion of the next Annual General Meeting of 
the company following the date of this resolution, unless such authority is renewed on or prior to such date;

(e) the company may, before the expiry of this authority, conclude a contract to purchase ordinary shares under this authority which will or 
may be executed wholly or partly after such expiry and may make a purchase of ordinary shares pursuant to any such contract, as if 
such authority had not expired.

The record date for payment of the final dividend is 17 July 2020. Assuming the final dividend is approved by the members, the dividend will be 
paid on 17 August 2020.

Information about the meeting can be found on the company’s website (www.castings.plc.uk). The right to vote at the meeting is determined by 
reference to the register of members as it stands on 11 August 2020. 

By order of the board

S. J. Mant 

Company Secretary 
Registered Office: 
Lichfield Road, Brownhills, 
West Midlands, WS8 6JZ 
10 June 2020

Note 1 - Proxy voting:
Any member of the company entitled to attend and vote at this meeting may appoint one or more proxies, who need not also be a member, to 
attend and vote, on a poll, in his stead. The instrument appointing a proxy, including authority under which it is signed (or a notarially certified 
copy of such authority), must be deposited at the offices of the company’s registrars: Link Asset Services, PXS, 34 Beckenham Road, Kent, 
BR3 4TU, not less than 48 hours before the time appointed for the meeting.

CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may do so for the Meeting (and 
any adjournment of the Meeting) by using the procedures described in the CREST Manual (available from www.euroclear.com/site/public/EUI). 
CREST Personal Members or other CREST sponsored members, and those CREST members who have appointed a service provider(s), should 
refer to their CREST sponsor or voting service provider(s), who will be able to take the appropriate action on their behalf.

Notice of Meeting
continued
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In order for a proxy appointment or instruction made by means of CREST to be valid, the appropriate CREST message (a ‘CREST Proxy 
Instruction’) must be properly authenticated in accordance with Euroclear UK & Ireland Limited’s specifications and must contain the information 
required for such instructions, as described in the CREST Manual. The message must be transmitted so as to be received by the issuer’s agent 
(ID RA10) by 10.30 am on 11 August 2020. For this purpose, the time of receipt will be taken to mean the time (as determined by the timestamp 
applied to the message by the CREST application host) from which the issuer’s agent is able to retrieve the message by enquiry to CREST in the 
manner prescribed by CREST. After this time, any change of instructions to proxies appointed through CREST should be communicated to the 
appointee through other means.

CREST members and, where applicable, their CREST sponsors or voting service providers should note that Euroclear UK & Ireland Limited does 
not make available special procedures in CREST for any particular message. Normal system timings and limitations will, therefore, apply in relation 
to the input of CREST Proxy Instructions. It is the responsibility of the CREST member concerned to take (or, if the CREST member is a CREST 
personal member, or sponsored member, or has appointed a voting service provider(s), to procure that his CREST sponsor or voting service 
provider(s) take(s)) such action as shall be necessary to ensure that a message is transmitted by means of the CREST system by any particular time. 
In this connection, CREST members and, where applicable, their CREST sponsors or voting system providers are referred, in particular, to those 
sections of the CREST Manual concerning practical limitations of the CREST system and timings. The Company may treat as invalid a CREST 
Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of the Uncertificated Securities Regulations 2001.

Note 2 - Principal terms of the Castings 2020 Restricted Share Plan (“the Plan”):
The Plan permits the making of awards of nil cost options over shares in the company to employees of the group (including the executive directors). 
The market value of awards at the time they are granted cannot exceed 25% of the employee’s base salary, though this limit can be increased to 
50% of base salary in exceptional circumstances. Awards are not pensionable. Awards will normally vest three years after the date of grant, subject 
to continued employment with the group. They will normally be subject to a two year holding period after vesting and may be granted on the basis 
that the participant shall be entitled to an additional benefit (in cash or shares) in respect of dividends paid over the subsequent holding period. 

Awards granted to an employee who ceases to be employed by the group before the end of the relevant three year period will normally lapse 
unless it is by reason of ill-health, injury or disability or other reasons at the discretion of the Remuneration Committee. Awards are subject 
to reduction and recovery under malus and clawback provisions covering such matters as material misstatement of financial results, material 
irregularity and misconduct.

No award may be granted if it would cause the number of shares issued or issuable under the company’s share plans in the preceding ten years to 
exceed 10% of the company’s issued share capital at that time. In addition, no award may be granted if it would cause the number of shares issued 
or issuable under the Plan and any other discretionary share plans in the preceding ten years to exceed 5% of the company’s issued ordinary share 
capital at that time.

The rules of the Plan may be amended, save that no amendment to the advantage of participants may be made to provisions relating to: a) the 
persons to whom, or for whom, shares or cash  are provided under the Plan; b) limitations on the number or amount of shares or cash subject 
to the Plan; c) the maximum entitlement for any one participant; and d) the basis for determining a participant’s entitlement to, and the terms of, 
shares or cash to be provided and for the adjustment thereof (if any) if there is a variation of capital; without the prior approval of shareholders in 
general meeting (except for any minor amendment to benefit the administration of the Plan or which is necessary or desirable to take account of any 
change in legislation or to obtain favourable taxation, exchange control or regulatory treatment for participants in the Plan or Castings P.L.C. or any 
members of its group).

In light of current restrictions as a result of COVID-19, the Rules of the Plan will not be available for physical inspection but will be made available on 
the Company’s website with effect from the date of posting of the AGM notice until the end of the AGM.

Note 3 - Beneficial owners:
In accordance with Section 325 of the Companies Act 2006, the right to appoint proxies does not apply to persons nominated to receive 
information rights under Section 146 of the Act.

Persons nominated to receive information rights under Section 146 of the Act who have been sent a copy of this notice of meeting are hereby 
informed, in accordance with Section 149 (2) of the Act, that they may have a right under an agreement with the registered member by whom they 
were nominated to be appointed, or to have someone else appointed, as a proxy for this meeting. If they have no such right, or do not wish to 
exercise it, they may have a right under such an agreement to give instructions to the member as to the exercise of voting rights.

Nominated persons should contact the registered member by whom they were nominated in respect of these arrangements.

In accordance with Regulation 41 of the Uncertified Securities Regulations 2001, only those members entered on the company’s register of 
members at the close of business on the day which is two days before the day of the meeting or, if the meeting is adjourned, shareholders entered 
on the company’s register of members at the close of business on the day two days before the date of any adjournment shall be entitled to attend 
and vote at the meeting.


