

THE WEIR GROUP PLC

(Registered in Scotland No.SC002934)

At the Annual General Meeting of The Weir Group PLC duly convened and held at the offices of the Company, 1 West Regent Street, Glasgow, on Thursday 28 April 2016, the following resolutions were duly passed.  Resolutions 18 to 21 were each passed as ordinary resolutions and Resolutions 22 to 24 were each passed as special resolutions: 

18. That the amendments to the rules of The Weir Group PLC Long Term Incentive Plan 2014 (“LTIP”) relating to the grant of restricted share awards to participants below Executive Director level, as summarised in the Chairman’s letter dated 5 April 2016 to the Notice of Annual General Meeting and in the form produced at the Annual General Meeting and initialled by the Chairman of the Annual General Meeting for the purposes of identification, be and are hereby approved and on the basis that such amendments will apply to future restricted share awards and any existing restricted share awards granted in 2016 under the LTIP to participants below the level of the Group Executive.

19. That:
(i) the rules of The Weir Group PLC 2016 UK Sharesave Scheme (the “UK Sharesave Scheme”) in the form produced at the Annual General Meeting and initialled by the Chairman of the Annual General Meeting for the purposes of identification (a summary of which is set out in Appendix 3 to the Notice of Annual General Meeting) be approved;

(ii) the Directors of the Company be authorised to establish further plans based on the UK Sharesave Scheme for the benefit of Directors and employees of the Company and/or its subsidiaries who are located outside the United Kingdom, with such modifications as may be necessary or desirable in order to take account of local tax, exchange control or securities laws as they consider appropriate provided that any ordinary shares of the Company made available under such plans shall be treated as counting against any individual or overall limits contained in the UK Sharesave Scheme; and

(iii) the rules of The Weir Group PLC 2016 US Sharesave Plan (the “US Sharesave Plan”) in the form produced at the Annual General Meeting and initialled by the Chairman of the Annual General Meeting for the purposes of identification and available at www.investors.weir (in addition, a summary of which is set out in Appendix 3 to the Notice of Annual General Meeting) be approved and that the Directors of the Company be authorised to make any technical changes they consider necessary or desirable to the rules of the US Sharesave Plan before implementation.

20. That:
(i) the Directors be generally and unconditionally authorised to exercise the power contained in article 118 of the Company’s Articles of Association so that, to the extent and on such terms and conditions as may be determined by the Directors, the holders of ordinary shares be permitted to elect to receive new ordinary shares credited as fully paid instead of cash in respect of any future dividend (including any final, interim or special dividend), declared or paid by the Directors or declared by the Company in a general meeting (as the case may be); and

(ii) such authority commence from the date of approval of this resolution and shall expire at the conclusion of the third Annual General Meeting of the Company after the date on which this resolution is passed.

21. That the Directors of the Company be and are hereby generally and unconditionally authorised for the purposes of section 551 of the Companies Act 2006, in substitution for all existing authorities to the extent unused, to exercise all the powers of the Company to allot ordinary shares in the Company and to grant rights to subscribe for, or convert any security into, shares in the Company comprising equity securities (as defined in section 560 of the Companies Act 2006) up to a maximum aggregate nominal amount of £17,825,000. Unless previously renewed, varied or revoked by the Company in general meeting, the authority hereby conferred shall expire at the conclusion of the next Annual General Meeting of the Company or, if earlier, on 31 July 2017, save that the Company may before such expiry make any offer or agreement which would or might require equity securities to be allotted after such expiry and the Directors of the Company may allot equity securities in pursuance of any such offer or agreement as if the authority conferred hereby had not expired.

22. That, subject to the passing of resolution 21 contained in the Notice of Annual General Meeting of the Company dated 5 April 2016, the Directors of the Company be given the general power to allot equity securities (as defined by section 560 of the Companies Act 2006) for cash, either pursuant to the authority conferred by resolution 21 or by way of a sale of treasury shares, as if section 561(1) of the Companies Act 2006 did not apply to any such allotment, provided that this power shall be limited to:

(i) the allotment of equity securities in connection with an offer by way of a rights issue:

(a) to the holders of ordinary shares in proportion (as nearly as may be practicable) to their respective holdings; and

(b) to holders of other equity securities as required by the rights of those securities or as the Directors of the Company otherwise consider necessary, but subject to such exclusions or other arrangements as the Directors of the Company may deem necessary or expedient in relation to treasury shares, fractional entitlements, record dates, legal or practical problems in or under the laws of any territory  or the requirements of any regulatory body or stock exchange; and

(ii) the allotment (otherwise than pursuant to paragraph (i) above) of equity securities up to an aggregate nominal amount of £2,674,000.

23. That the Company be generally and unconditionally authorised for the purposes of section 701 of the Companies Act 2006 to make market purchases (within the meaning of section 693(4) of the Companies Act 2006) on the London Stock Exchange of ordinary shares of 12.5p each in the capital of the Company provided that:

(i) the maximum aggregate number of ordinary shares hereby authorised to be purchased is 21,400,000;

(ii) the minimum price (exclusive of expenses) which may be paid for each ordinary share is 12.5p;

(iii) the maximum price (exclusive of expenses) which may be paid for each ordinary share shall not be more than 5% above the average of the market values for an ordinary share as derived from the London Stock Exchange’s Daily Official List for the five business days immediately preceding the date on which the ordinary share is purchased;

(iv) unless previously renewed, varied or revoked by the Company in general meeting, the authority hereby conferred shall expire at the conclusion of the next Annual General Meeting of the Company, or, if earlier, on 31 July 2017; and

(v) the Company may make a contract or contracts to purchase ordinary shares under the authority conferred by this resolution 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 ordinary shares in pursuance of any such contract or contracts.

24. That a general meeting of the Company, other than an Annual General Meeting, may be called on not less than 14 clear days’ notice.

