Company Number: 3299608 

ELEMENTIS PLC
SPECIAL BUSINESS

(Passed 22 April 2015)
In accordance with Listing Rule 9.6.2, at the Annual General Meeting of the Company duly convened and held on 22 April 2015 the following resolutions designated as special business are hereby notified to the National Storage Mechanism. Resolutions 14 to 17 were ordinary resolutions and Resolutions 18 to 20 were special resolutions.
14.
To declare a special dividend on the ordinary shares, as recommended by the directors, for the year ended 31 December 2014.

15.
That the authority conferred by Article 4.2 of the Company’s Articles of Association will be renewed and so that for this purpose the Section 551 amount in the Companies Act 2006 (“2006 Act”) will be £7,693,946 and the prescribed period will be the period from the date this resolution is passed and the earlier of the date of the next Annual General Meeting or 30 June 2016.
16.
To approve and adopt the amended Rules of the Elementis plc 2008 Long Term Incentive Plan (as amended in 2010) (“LTIP”), the main amendments to and principal features of which are summarised on pages 8 to 10 of the Explanatory Notes to the Notice of Meeting, in the form of the document produced to the meeting and signed by the Chairman for the purposes of identification (subject to such modifications as the Directors may consider necessary or desirable to take account of the requirements of the UK Listing Authority and the London Stock Exchange, or for the purposes of implementing and giving effect to the LTIP as proposed to be amended) and to approve the grant of awards under the LTIP in 2015 and subsequent years subject to performance conditions relating to the Company’s earnings per share and total shareholder return on the basis more fully described on page 9 of the Notice of Meeting.
17.
To give authority for the Group to make donations to political parties, independent election candidates and political organisations and to incur political expenditure: THAT in accordance with sections 366 and 367 of the Companies Act 2006, the Company and all companies that are its subsidiaries at any time during the period for which this resolution is effective (the “Group”) be and hereby are authorised in aggregate to:
(a) make political donations to political parties and/or independent election candidates not exceeding £50,000 in total;

(b) make political donations to political organisations other than political parties, not exceeding £50,000 in total; and

(c) incur political expenditure not exceeding £50,000 in total;
(as such terms are defined in sections 363 to 365 of the Companies Act 2006) provided that the aggregate amount of any such donations and expenditure shall not exceed £50,000 during the period beginning with the date of passing this resolution and expiring at the conclusion of the next AGM of the Company or until the close of business on 30 June 2016, whichever is earlier provided that the authorised sums referred to in paragraphs a), b) and c) above, may be comprised of one or more amounts in different currencies which, for the purposes of calculating the said sums, shall be converted into pounds sterling at the exchange rate published in the London edition of the Financial Times on the date on which the relevant donation is made or expenditure incurred (or the first business day thereafter) or, if earlier, on the day on which the Company enters into any contract or undertaking in relation to the same.
18.
That, for the purposes of The Companies (Shareholders’ Rights) Regulations 2009, any general meeting of the Company other than the Annual General Meeting may be held at 14 clear days’ notice even if the purpose of such a general meeting is for the purposes of passing a special resolution.
19.
That:

(a) the power conferred by Article 4.4 of the Company’s Articles of Association be renewed and so that for this purpose the Section 561 amount under the 2006 Act will be £1,154,091 and the prescribed period will be the period from the date this resolution is passed and the earlier of the date of the next Annual General Meeting or 30 June 2016;

(b) such power shall extend to the sale of treasury shares (within the meaning of Section 724 of the 2006 Act) for cash as if in respect of any such sale the words ‘pursuant to the authority conferred by Article 4.2’ were omitted from the second line of Article 4.4; and
(c) for the purpose of such power the reference in Article 4.4 (a) to “all holders (at a date selected by the Board) of issued Ordinary Shares (as nearly as practicable) in proportion to the number of Ordinary Shares respectively held by them” shall be deemed to exclude the Company in respect of any treasury shares held by it.

20.
That the authority conferred on the Company at the seventeenth Annual General Meeting to make market purchases (as defined in Section 693 of the 2006 Act) of ordinary shares of 5 pence each in the capital of the Company be hereby renewed provided that:
(a) the maximum number of Ordinary Shares hereby authorised to be purchased is 46,163,679;

(b) the minimum price which may be paid for such shares is 5 pence per share exclusive of expenses;

(c) the maximum price, exclusive of expenses, which may be paid for each such share is an amount equal to 105 per cent of the average of the market values for such share as derived from the Daily Official List of the London Stock Exchange for the five business days immediately preceding the day on which the share is contracted to be purchased;
(d)
unless previously renewed, varied or revoked, the authority hereby conferred shall expire at the conclusion of the next Annual General Meeting of the Company or 30 June 2016, if earlier; and
(e) the Company may make a contract to purchase its own shares under the authority hereby conferred prior to the expiry of such authority, which will or may be executed wholly or partly after the expiry of such authority and may make a purchase of its own shares in pursuance of any such contract.
