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Technologists

I lead the marketing and technology the appropriate business training
team in China and North Asia, atschools like Vlerick and INSEAD.
developing and executing long-term Vesuvius also encourages mobility.
strategies and short-term plans to Iwas based in Pittsburgh, US,
increase sales and proftability across for three years working in R&D as
our productlines. Itis a diverse role aregional development manager
that combines many engineering and for Slide Gate Refractory.

business disciplines, including product
development, technical customer
service, market and feedback analysis,
product launches and training.
Vesuvius' global network connects me
to a community of experts. Even after
18 years with the organisation, | am still
continually impressed by the ambition
there is to build and share knowledge
across the Company. There is great
cross-cultural understanding, and
good friendships, too. JoeYi

Innovation is at the core of Vesuvius.

In a world of rapid change, multiple
opportunities and new challenges,
ithas never been more critical to be
able to respond effectively. Innovation
allows me to contribute to my team,
and Vesuvius as a whole, with proactive
business leadership to implement
corporate policy and objectives.

Marketing and Technology Director,

Vesuvius fosters diversity, placing high i % .
Steel Division, Chinaand North Asia

value on training and recognition, for
instance supporting me fnancially
through my PhD and ensuring | have

@ Find outmore at
report2019.vesuvius.com
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Chief Executive’s strategic review

Progress in implementing our strategy
delivered strong free cash flow despite
challenging end-markets

Patrick André
Chief Executive

© See our Financial review on p38-43

O seeOur strategy on p14 and 15

© See more in our Health and safety section
on p58-63

Strong operational performance
in challenging market conditions

After astrong 2018, market conditionsin
both our main end-markets of steel and
foundry deteriorated signifcantly and
continuously during the course of 2019.
This deterioration of our markets was
amplifed by a general destocking
throughout the supply chain, affecting
both our products and our customers’
products, and by the external regulatory
environment which disrupted trade fows.

In this challenging market environment, we
succeeded in limiting our sales decline to
5.7% on an underlying basis as compared
with 2018 (4.9% on areported basis). We
adjusted prices in line with raw material
price evolution and maintained our overall
market share with the exception of the Steel
Divisionin India, where, at the end of 2018,
we lost an important customer, which was
subsequently regained at the end of 2019.

Confronted with this sharp deterioration
in our main markets, we decided early in
the year to accelerate our restructuring
activities. In particular, we accelerated the
optimisation of our manufacturing network
in the European Union, UK and North
America, closing eight plants during the
year, whilst at the same time investing in
the capacity and modernisation of other
plants, preserving by doing so our overall
manufacturing capacity and our ability

to serve our customers, both now and

as market growth resumes.

We also redoubled our efforts to control our
operating expenses, driving effciency by
focusing on both the size and the location of
our support functions. These restructuring
efforts enabled us to deliver £16.4m of
recurring savings in 2019, in addition to

the £14.0m delivered in 2018. We expect to
capture a further £19.4m of savingsin 2020.

At the same time as working on our cost
base, we reinforced our technology
leadership position, in line with our
long-term growth strategy. The key actions
taken included the expansion of our
Advanced Refractory research centre in
Vizag (India), the launch of our new Flow
Control research centre in Suzhou (China)
and the expansion of our mechatronics
research centre in Ghlin (Belgium). The frst
positive impacts of this intensifcation of our
R&D strategy were already visible in 2019
with more than ten new products launched
in the Steel and Foundry Divisions during
the year and more than 15 new launches
expected in 2020. The percentage of our
sales comprising products which didn't exist
fveyearsago rose againin 2019 to 16.3%
as compared with 15.4%in 2018. In 2019,
we gained our frstimportant mechatronics
customer in China, in the Baowu group, and
now have more than nine active projects
ongoing worldwide.

In parallel to our focus on organic growth,
we successfully implemented the
acquisition of CCPI, a niche refractory
producer in the US specialising in the
continuous casting area, adding to our
expertise and reach in this market. This
acquisition was successfully integrated
into our existing operations in less than six
months, generating signifcant synergies.
We intend to continue pursuing potentially
attractive external growth opportunitiesin
the coming years.

We continue to believe that the Execution
Priorities we have set are appropriate

to drive our strategic growth —see

Our Strategy on pages 14 and 15.

Resilient fnancial results
and persistently strong
cash fow generation

Thanks to our rapid reaction to the
negative evolution of external conditions
and to the progress in implementation of
our long-term strategy, we were able to
generate a trading proftof £181.4min
2019, adecline of 8.0% compared with
2018 on areported basis and 9.0% on an
underlying basis but still the second best
resultin the history of Vesuvius after the
record year of 2018. Our return on sales
was resilient at 10.6% in 2019 slightly
declining from 11.0% in 2018, despite

Adjusted operating cash flow £

£217./m

2019 2177 |I—
2018 1794
2017 1715

Return on sales %

10.6%

2019 10.6 I
2018 11.0
2017 9.8 |

New product sales* %

16.3%

2019 16.3 |INI——
2018 154 —
2017 145

* Sales of products launched within the last
fve years as a % of total revenue.

the lower sales. Even more importantly,
we achieved a cash conversion ratio of
120% in 2019, after an already strong
result of 91%in 2018.

This performance validates our strategy
to develop as a fexible, technology-led,
but low capital-intensity business, capable
of generating consistently strong free
cash Fows across the cycle. Our cash
generation enabled us to reduce our net
debtto £216.3m at the end of 2019 from
£247.8m at the end of 2018, on a like-
for-like basis excluding IFRS 16 lease
adjustments. This debt reduction was
achieved despite signifcant capital
investments in the modernisation of our
plants of £65.4m, the acquisition of CCPI
for £32.4m, restructuring cash costs of
£30.0m and a dividend distribution to
our shareholders of £53.9m.

Reinforced and more diverse
leadership team

After the reinforcement of our regional
P&L leadership teamsin 2018 and early
2019, we decided to appoint new
entrepreneurial-minded business unit
Presidents, for our three main business
units, with a combination of external hires
and internal promotions. Karena Cancilleri
joined Vesuvius as President of the
Foundry Division in October 2019. Thiago
Avelar, previously Vesuvius Regional
Vice-President for Steel South America,
was appointed President of the Advanced
Refractories business unitin January 2020.
Tanmay Ganguly, previously President of
the Advanced Refractories business unit,
has been appointed President of the Flow
Control business unit with effect from

1 April 2020.

With these changes, we now have seven
nationalities represented in our Group
Executive Committee and have 25% female
representation, up from 0% two years ago.

Increased focus on safety

We are committed to evolve rapidly
towards a global best-in-class
organisation in terms of safety. Several
new initiatives were launched in 2019

to enable us to reach this objective. In
particular, our new independent Group
safety audit team is now fully operational,
auditing each of our locations in the world
atleast once ayear. Despite our focusin
this area, we are not satisfed with our
safety resultsin 2019. Our Lost Time
Injury Frequency Rate, at 1.5 Lost Time
Injuries per million hours worked, despite
being lower thanin 2016 and 2017, has
deteriorated as compared with the rate

of 1.3 reachedin 2018. To refocus efforts
on achieving this best-in-class safety
performance, we launched our 8 Core
Safety Rulesin 2019. These mandate
the key safety practices that we expect
everyone in Vesuvius to follow.

We will strive to make signifcant progress
in 2020 and resume our journey towards
our goal of zero accidents.

Developed our efforts on
sustainability

Our environmental footprintis already
limited due to the low energy intensity of
our manufacturing processes, the low
percentage of bricks in our product mix
and our strategy of not being integrated
upstream in mining. However, we feel itis
our duty to contribute, to the extent of
our ability, to the fght against climate
change. We have decided with the
Board to focus efforts on reducing our
energy consumption per metric tonne of
product packed for shipment by a further
10% by 2024, following the reduction of
10% already achieved since 2014.
Investments contributing to this objective
will be initiated in 2020.

In parallel, we are intensifying our efforts
to develop new technological solutions
enabling our Steel and Foundry customers
to reduce their own energy consumption
and carbon footprint.

Outlook

Our two main end-markets of steel and
foundry were especially weak during the
fourth quarter of 2019 and we expect
this abnormally low level of activity to
continue at leastin Q1 2020 and to weigh
on performance in H1 2020.

The potential impact of the Covid-19
health crisis is dif fcult to assess at this
time butis likely to have a temporary
negative impact on our end-markets.

However, there are some signals indicating
that the destocking phase experienced in
H2 2019 is maturing and may shortly be
coming to anend.

Thanks to our restructuring efforts, our
reinforced emphasis on innovation in
the service of our customers and our
dedicated workforce, Vesuvius is
ideally positioned to beneft from the
normalisation in our end-markets as
this occurs.

Patrick André
Chief Executive

27 February 2020
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Our strategy

Strategic Objectives Execution Vesuvius has articulated fve key execution priorities. These enable
priorities us to achieve our core Strategic Objectives of delivering long-term
sustainable proftability and creating shareholder value.

Description Progressin 2019
We are dedicated to accelerating the delivery ofour Strategic Reinforce our Vesuvius was built and grew on technology In 2019, the percentage c_)four sale_s comprising pr_odu_cts.which Qidn’t exist fve yearsagorose again
. . . . . . breakthroughs. These enabled the steel t0 16.3% as compared with 15.4% in 2018. Our objective is for this to reach 20%. During the year,
Objectlves. In part|CUIar1 Speedmg up grOWth by focusmg our effortson technok)gy |eadersh|p continuous casting and foundry industries we continued the expansion of our global R&D network, with the opening of our R&D centre in
the high_qua"ty, high_end segments of the steel and foundry markets, toimprove their effciency and quality Suzhou, China, the continued development of our mechatronic technology centre in Ghlin, Belgium,
. . ffortst timi facturi b d drivi substantially. Focusing on technology and the expansion of our research facility in Visakhapatnam, India. We also increased our focus
Increasing our eTTorts to optimise our manuracturing base an rving leadership continues to drive our unique value on combining developments in robotics, automation and data analytics capabilities with our

this change with a team of skilful, motivated and talented people. proposition and underpins our ability to deliver  well-established material science research.

ongoing value enhancement to our customers. . . . .
going We continued to increase our R&D effciency by focusing our efforts on a reduced number of

potentially high-impact projects.

De| ive r rOWth 7 Our technology has been widely adopted In 2019, we accelerated our R&D efforts and launched more than ten new productsin the Steel and
+ g Increase pe_netratlon Of by the most sophisticated producers in the Foundry Divisions, including the following highlights by business unit:
Value_creatl ng SOIUtlonS most developed markets. However, marked > Flow Control-new generation of ladle slide-gate plates and systems and new high-performance

differences remain in the penetration of our

. e . tundish slide-gates
solutions within the industry. Consequently, und ide-g

H Al there is awider audience of customers whom > Advanced Refractories—optimised monolithic refractory formulations
/\/ Generate sustainable prOﬁabl I Ity and we believe can beneft from them. As steel > Foundry-new coating helping automotive foundries meet the quality level of the next generation
create shareholder value and foundry markets in developing markets of engines and a new unique feeding system technology for casting aluminium

become more quality focused, we have the

opportunity to signifcantly increase our More than 15 new product launches are planned for 2020.

penetration of these markets through In addition to these new product launches, we continued to work hard to introduce our existing
. . . offering our value-creating solutions. technologies to a wider group of customers, supporting greater quality and effciency in production.
£ Maintain strong cash generation and an
i i 0 Building on our long-standing presence in Despite the challenging end-market environmentin 2019, we continued to focus on capturing the
effCIGnt Capltal structure Captu re grOWth In all markets, we can leverage the high growth growth in key developing markets. Underlying revenue of our Steel Division increased by 7.9%
deve]oping markets enjoyed by our customers’industries in in China, continuing our track record of growth in thisimportant country. Underlying revenue
emerging markets, which are large consumers in our Foundry Division (excluding Fused Silica) increased by 4.7% in EEMEA (Eastern Europe,
. ; . of steel goods and foundry castings. Middle East (including Turkey) and Africa).
> Provide a safe working environment for
our people
o® Be at the forefront of innovation i -
p | t I d h We continue to pursue our restructuring During 2019, we delivered an incremental £16.4m of recurring cash savings. These savings were
mprove costieadersnip i . : ; i ’
X programmes throughout the Group to delivered according to plan with the exception of £1.2m due to some delays experienced in the
and marg INS adapt our business and our cost base to Foundry EMEA and Advanced Refractories NAFTA restructuring projects. Thisis expected to be
the changing trading environment. Thisis recovered in 2020.
centralto our efforts to improve proftability. The restructuring programmes are predominantly focused on rationalising our manufacturing
4 _ i _ i
[ [ | RU n tOp qual Ity’ cost effCIGnt and Furthermore, we have embedded the footprint, consolidating production and streamlining back of fce functions. During 2019, we

principles of lean manufacturing across all
our sites, continuously focusing on quality
and productivity to enable us to maintain
our margins. Our global presence allows
us to beneft from economies of scale and
deliver excellent service from local sites.

4 Foster ta|ent’ Skl || and motivation in our pe0p|e The restructuring programmes are now expected to deliver incremental recurring annual savings of
. £19.4min 2020, £6.2min 2021 and £1.9m in 2022, an increase of £3.0m in comparison with previously
announced targets. This increase in recurring cash savings will be delivered at an additional one-off
cash cost of £7.2m, of which £5.1m has already been charged and £2.1m will be incurred by 2021.

successfully closed six plantsin EMEA and two in the US, without reducing our overall production
capacity, and maintaining our proximity to customers in our regional markets. We acquired two
plantsin the US through the CCPI acquisition, of which Blanchester has already been closed, and we
opened anew Foundry facility in Mexico. The net reduction of fve plantsin 2019 reduces our total
manufacturing footprint from 59 to 54.

sustainable operations

Vesuvius measures and monitors its performance agamSt these Develo our teChnicaI Our customers’ processes require increasing We continued to see good progress in our global Technical Services offering during 2019.
Strategic Objectives through its Key Performance Indicators (KPls). ) p i levels of engineering services to reach the Our mechatronic activity is developing rapidly and during 2019 we gained our Frst customer in
service Offenng demanding levels of safety, accuracy and China. We now have nine active projects and our mechatronics technology centre in Belgium is
consistency required to achieve their quality being expanded to respond to the growing demand. At the same time, we have registered an
objectives. Our Steel Digital Services (Sensors increased interest globally in laser measurements, which allow customers to track the wear profle
& Probes) business unit is focused on incubating of the refractories in use to enable targeted repair, delaying the need for costly full replacements.
our data capture technologies, with the other In 2019, we sold more than 20 lasers, half of which were bought by customers located in Asia.

© See our Key Performance Indicators on p36 and 37 business units delivering customer access and

integration with our existing product offering.
In this way, our Technical Services strategy can
progressively penetrate all activities of both our
Steel and Foundry Divisions.
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Our external environment

Solutions for the changing demands

of business

Climate change and the
Vesuvius proposition

Steel Steel production is a highly energy-intensive
process. The World Steel Association estimates
thatthe steelindustry generates between 7%
and 9% of direct emissions from the global use of
fossil fuel. However, steel plays an integral part
in the modern world and will remain crucial for
many end products. Itis infinitely recyclable and

Two thirds of

Foundry

‘

The remaining

Foundries consume large amounts of energy
heating metals, this being the primary driver
of theirimpact on CO, emissions, generating
signifcant amounts of CO,. Vesuvius' feeding
systems, Flters, coatings, crucibles and other
products have all been developed to save
energy and help foundries increase the ratio

Technical upgrade
of steel and foundry

What's happening

Steel producers are increasingly focusing
on higher-quality steel grades where

the consistency of the fnished steel is
fundamental. As aresult, there is above-
market growth forecast for high technology

+9%

Ourinternal annual growth forecast for high-
technology steelin India

How we are responding

>\Vesuvius is strongly positioned to facilitate
this upgrade and beneft from its
development. We have a wide product
and service offering designed to support
the production of high-technology steel

Improving quality with our
new products

Our Foundry technology
solution for ladle shrouding

for steel foundries continues to
have strong momentum in the
market. This technology lowers
oxidation and inclusions in the

ius’ i end products, signifcantl
ﬁ,s::l:uescomes the by-products created during steelmaking, 32?:3.';2 of of metal contained in their Fnished castings steelin all regions although, by exception, across our broad, global customerbase. imer())ving the anlity of ﬂ:/e
from providing  along with the waste energies, are valuable revenue s to the amount of metal melted. For the past the ‘high technology’ segment of the market >We continue to invest heavily in R&D to fnal castings and thus their
goods and resources. Vesuvius consumables enable generated from 80 years, Vesuvius’ products have been suffered in 2019 proportionately more than maintain our technology leadership across performance.
servicestothe o r customers toincrease manufacturing the provision helping our Foundry customers to maximise the more commoditised construction steel our products and across all regions in which In Flow Control, we launched
steelindustry. throughputwhilst lowering energy consumption. Z;erocjsggsns their energy effciency and minimise market, (.:iue in particular to weaknessin we operate. DuraFlex 5, along-life ladle
For several decades, Vesuvius' products have tothefoundry  Wastage, increasing the ratio of metal light vehicle volumes. - ) folio of orod shroud fordemandingand
been assisting the steelindustry in reducing industry. melted to Fnished end castings. Foundries are experiencing asimilar >Vesuvius'innovative portfolio of products Texible operations. The superior

greenhouse gas emissions by increasing yields
and end-product consistency, therefore
improving the energy efficiency of production.

development where metal quality is
paramount and higher strength isdemanded
from thinner and lighter castings.

and services, and global footprint enable us
to provide high-technology solutions to our
worldwide customers.

design results in enhanced
refractory performance results,
with alonger shroud life.

17
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The future How Vesuvius will respond

>The pressure on the steel and
foundry industries to reduce
GHG emissions, particularly
CO,, isexpected to increase
signifcantly, with energy
price increases used to
compel change.

> Our customers will continue
to focus on reducing absolute
energy consumption and
CO, emissions (through
the elimination of higher
emission processes) and
reducing normalised
energy consumption
and CO, emissions (via
increased effciency).

> There will be an increased
demand to provide thinner
lighter net shape castings
and higher-quality steels
that can be used in thinner,
lighter-weight products.

> There will be a shift to
recycling over virgin metals
production to reduce GHG
emissions. For the steel
industry, this will resultin a
shift to electric arc furnaces
away from blast furnaces.

> The foundry industry will be
faced with a shift away from
the manufacture of internal
combustion engines as the
move to electric vehicles
and low-carbon forms of
transport accelerates.

> |n construction, lighter-
weight steel and glass
will replace concrete.

Vesuvius' application engineers and marketing teams are
already working closely with our customers to develop
new products and technologies to meet the challenges
thatlie ahead.

Our Foundry Division teams
are developing new fltration,
feeding, mould coating and
molten metal treatment
products to support the
manufacture of lighter
weight, higher-performance
metals and components.

Our Steel Division engineers
are working on the
development of specialist
Tuxes and metal treatment
additives to improve melting
yield and deliver enhanced
as-cast properties.

Automation - safety
and effciency

What's happening

Companies face ever-increasing scrutiny to
ensure that their operations and products
are safe and that they are not causing harm
to the environment.

New technologies, such as advancements
in automation, help transform production,
bringing greater Fexibility and lower costs,
whilst also delivering the potential to
signifcantly improve safety performance
inaplant.

Robotics help support or even substitute
operators in hazardous production areas,
thus lowering the safety risk and ensuring
consistency of the process.

42%

oflabour by share of hours spentis expected to be
performed by machines by 2022 (as estimated by
the World Economic Forum)

How we are responding

> Vesuvius has the global, in-depth capability
to combine know-how in steel millsand
foundries with robotic capabilities: a winning
combination for superior safety performance
in hazardous areas of production.

> \We provide laser technology that works
reliably and consistently to assess refractory
wearr, allowing targeted repair for effcient
and safe operation.

> Vesuvius is investing signifcant resources into
the scale-up of our mechatronics capabilities
to maintain our leadership in Tundish and
Continuous Casting robotics and to expand
our automation capabilities in other emerging
areas of steel mills.

Leaving the most hazardous
work to robots

Vesuvius installed fully
automated robots for a
large steel customer in South
America to execute safety-
critical activities, removing
operators from a hazardous
production area.

In 2019, we installed our Frst
Tundish robot outside NAFTA.
Our superior capabilities in
Tundish automation have
helped to convince our
customersto investin order

to improve their productivity
and safety performance.

© See Strategy section on p14-15
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Our markets

Steel
Division

Flow Control

Crude steel production and the
above average market growth
of ‘high-technology steel’ are
drivers of Flow Control’s business
unit product demand

Advanced
Refractories

Crude steel production and
level of activity in other high-
temperature industries, such
as aluminium, copper, cement,
petrochemical and energy
from waste, are the drivers for
the Advanced Refractories
business unit productdemand

Digital Services

Crude steel production and the
need to increase the quality
and consistency of cast steel
drivesdemand

Foundry
Division

Higher sophistication and
increasingly complex castings
are the long-term drivers

for product demand of the
Foundry Division

‘High-technology steel’

‘High-technology steel’ is our internal
marketing segmentation that describes
steel which is either high performing
(e.g. high-strength steel for wind
turbines) and/or where the production
process to produce the steel is complex,
e.g. the near net shape production
process, the continuous casting process
that produces steel in very thin slabs
near to its fnal thickness.

Complex production processes and the
need for higher-quality steel grades,
where the consistency of the fnished
steelis paramount, are gaining
momentum worldwide because

they provide steel producers with
differentiated products and signifcant
beneftsinterms of cost savings and a
reduced environmental footprint.

Advanced steel cans are
produced from ‘high-technology
steel’ because of the need

to achieve a challenging
combination of thin gauge

and high rigidity/strength.

Foundry market end-markets

The mostimportantend-markets for the
foundry industry are general engineering,
followed by light vehicles, including
passenger cars and light commercial
vehicles (LV’s), medium and heavy
commercial vehicles (MHCV), construction,
agriculture and mining equipment, power
generation equipment and railroad.

In 2019, Foundry end-markets faced
signifcant challenges globally. In 2020,
global medium and heavy commercial
vehicle production is expected to drop by
more than 8% whilst light vehicle
production s likely to stabilise at low 2019
levels—only returning to positive growthin
2021. The production of agricultural
equipmentis expected to decline in the US
and remain Fatin other regions. The broad

Vesuvius' internal segmentation
of global crude steel production

34%

Flow Control business unit
end-markets

30%

néo’q‘

HEHigh- B Medium-
technology steel technology steel

> Construction sheets:
roofng, cladding, etc.

>Near netshape
production process

> Stainless steel >Heavy plates for ship

>Engineering steel: building, pipe

bearing, shafts, tools, etc. .
Commodity steel

> Basic rebar for
concrete
reinforcement

> Automotive steel

segment of general engineering is expected
to see fat markets outside China.

Above average market growth for
highly sophisticated and complex
castings

The Foundry Division benefts fromits
capabilities to improve highly sophisticated
and complex castings, which are the
segments of the foundry market growing
the fastest. Foundry customers are evolving
towards these more sophisticated and
increasingly complex castings because

of increased requirements for cleaner
metal to deliver complex shapes with
thinner sections.

Whilst Foundry Division products typically
represent less than 5% of a foundry’s
production costs, they contribute

Crude steel productionis a
structurally growing market

According to the World Steel
Association, global crude steel
production in 2019 increased by 3.4%
compared with 2018. However, global
steel production excluding China
declined by 1.7%. On aregional basis,
crude steel production contracted in
all regions exceptin Asia and the
Middle East.

In the past 20 years, the growth in crude
steel production came mostly from
China. We do not forecast China to
continue to grow at the same rate as it
has done historically. In our internal
projections, we forecast China to grow
atarate of 0.5% perannum.

We believe that the majority of the
growth in crude steel production going
forward will come from India and other
emerging markets, mostly the Middle
East, Africa, South East Asia and

Latin America.

Globally we expect crude steel
production to grow at arate of
1.3% per annum and the world
excluding China at a rate of 2.0%.

Notes to charts, right:

1. CIS, Middle East (incl. Turkey), Africa,
Latin America and South East Asia.

2. EU27, UK, USA, Canadaand North Asia.

3. Eastern Europe, Middle East (incl. Turkey)
and Africa.

4. Including estimates of other countries that
only reportannually.

signifcantly to the improvement of product
quality and manufacturing effciency,
whilst reducing the environmental impact
of the casting process and improving the
ratio of Fnished castings to the amount of
metal poured, which is a key parameter for
foundry effciency.

Technology changes and
environmental drivers

New technologies, such as 3D printing,
are expected to continue to infuence the
metal casting industry, allowing for faster
prototyping and production of smaller
volume parts. Environmental regulations,
driven by the desire to reduce volatile
organic compound emissions and the
use of silica within the industry, are also
expected to continue to tighten. This will
drive the trend to ¥nd processes and

Crude steel production growth 2019

World crude steel production (mt)

25

‘560 '54 58 62 ‘66 70 ‘74 78 ‘82 86

CAGR'18-'30

+2.9% +5.6%
Otheremerging India

marketst

‘90 '94 ‘98 02 06 10 14 '18 22 26 ‘30

Year

+0.2%

China Developed
markets?

Sources: Historical data from World Steel Association. Forecasts are management estimates.

12%

Challenging environment in the steel markets outside China

Size of bubble represents relative revenue of Vesuvius' Steel Division in 2019

10%
8%

6%
USA & Canada
+0.7%

4%
2%
0% —— -

2%

4%

EU27 + UK
-4.9%

-6%

-8% Latin

America
-8.2%

-10%

consumable products which support
production effciency and reduce a
foundry'simpact on the environment.

Iron casting

Iron casting is split between grey and
ductile iron, with grey iron representing
the majority of metal being cast. This

is a cost-effcient and robust process
producing components that do not need
to tolerate extreme mechanical stress.
Alliron castings require fltersand
coatings, but grey ironis not as reliant on
feeding system utilisation due to its lower
shrinkage on solidifcation. Conversely,
ductile iron production requires more
sophisticated consumable products to
cope with the high shrinkages of metal
whilst solidifying.

Crude steel production volume 2019

Crude steel production growth year-on-year

YE2019* H12019 H22019

World +3.4% +5.5% +0.9%
China +8.3% +10.2% +5.2%
Rest of the world -1.7% +0.6% -3.8%

Steel casting

Steelis used in casting for manufacturing
components with very high mechanical
performance. Steel casting is the most
demanding casting process due to higher
melting temperatures and greater
tendency for shrinkage. This drives
greater demand for products and
technical expertise in this segment.

Aluminium/Non-ferrous casting

Aluminium casting is the segment of the
foundry market growing the fastest. Ithas
captured a signifcant share of the light
vehicle market. Being molten below 700°C,
aluminium can be castin iron moulds which
canthen be reused. Vesuvius concentrates
on supplying fuxes, flters and machines
that refne the composition and cleanliness
of the metal.

19
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Business model

A profitable, flexible, cash-generative
model focused on sustainable growth

Whatwe do

We develop and manufacture
high-technology products and
solutions predominantly for
supply to the steel and foundry
casting industries, operating

a proftable, Fexible, cash-
generative and growth-building
business model. Over many
years, we have built the brand
equity of our Vesuvius and
FOSECO products through
technology leadership,
reliability and service.

Our key resources

Financial capital

We use the cash generated by our
business to invest in innovation,
people, operating assets, technology
and sales to generate further growth.

Manufacturing capital

We have a global footprint, with
54 production sites on six continents,
giving us proximity to our customers.

Intellectual capital

We have six R&D centres of excellence
with dedicated R&D staff worldwide,
generating innovative products and
solutions for our customers.

6 10,496

R&D centres of excellence Employees

Human capital

We invest in developing our skilled
and motivated workforce of 10,000
people and provide them with a safe
environment in which to work.

Social capital

We champion our values and our
ethical conduct. We maintain strong
relationships with customers and our
wider stakeholder groups.

Natural capital

We utilise high-quality raw materials,
secured through reliable and
well-developed and sustainable
supply chains.

o4

Production sites

Our sustainable competitive advantages

Global presence

Using our global expertise to identify
and create market opportunities

Vesuvius is present on six continents,
supporting the development of global
steel and foundry manufacturing
processes with new technologies.

We have manufacturing capability in
all the main steel and foundry markets
and hire and train local engineers.
Our local manufacturing, local
expertise and global knowledge of
customers’ processes give us a special
relationship with our customers.

Optimised manufacturing
Low-cost lean manufacturing provides
reliable ‘just-in-time’ products

Our successfully tested products can
be produced at high volumes across

all of our manufacturing footprint,
guaranteeing cost-competitive and

[+] time-effcient delivery. We optimise

See more our cost-competitiveness by investing ©

about Our in low-cost production sites and Seemore

global . . . . about Our
increasing production automation — -

presence . . operations

onp4-5 and have established manufacturing on p44-51

facilities to support our expansion in

emerging markets.

How we deliver

> Ourindustry experts are embedded
at many customer locations and are

therefore ideally placed to collaborate

with customers to identify their needs,
and potential service and process
improvements. This also enables us to

grow our solutions and service portfolio.

> We develop high-technology products

that deliver quality enhancement,
effciency gains and energy savings
to our customers. We focus on
sustainability in our own business
through the effcient use of energy
and natural resources.

> Our modelis proftable by allowing
value pricing for bespoke products
and services. Itgenerates growth as
we enlarge our market with additional
innovative products and solutions.

> Our modelis resilient to end-market
volatility due to the Fexibility of our
diversifed manufacturing footprint
and adjustable cost base.

> Our commitment to ethical business

delivers strong, long-term, sustainable

commercial relationships.

Advanced technology

Our technology centres develop
value-adding solutions involving
engineered systems and high-value
consumables

Our continuing investment in Vesuvius'
R&D centres of excellence is refected
in all areas of our offering. We have
knowledge of the most advanced
ceramic and metallurgical techniques
using state-of-the-art equipment and

the most advanced technologies of fow

simulation and Fnite element analysis.
We are therefore able to provide
our customers with sophisticated,

innovative, custom-designed solutions.

The value we create
[ N

Our investors

Our effcient use of capital generates
annual profts, giving returns to our
shareholders and underpinning
sustainable growth.

Our customers

Our investment in innovation creates
cutting-edge products and solutions,
delivering enhanced value for our
customers and differentiating us from
our competitors. We embed technical
experts within our customers, giving
us a fundamental understanding of
their needs and delivering them
access to our global network of

highly skilled individuals.

Our people

We focus on the health and safety
of all our staff. We engage with our
people, encouraging and rewarding
high performance to create an
environmentwhere all can realise
their individual potential.

Our suppliers

Maintaining cost-effective access to
high-quality raw materials is vital to
our success. Our suppliers are critical
to our business.

Our communities

We are committed to maintaining
positive relationships with the
communities in which we operate.
Our social responsibility activities
complement our values and we
encourage our employees to engage
with communities and groups local to
our operations.

Students and graduates

Attracting new talent to Vesuviusis
vital for the Group's continuing success.
Recruiting new students and graduates
feeds the talent pipeline and allows us
to tap into new sources of up-to-date
business ideas and R&D capability.

Service and consistency w

Serving our customers reliably,

competitively and consistently

with consumables critical for their
manufacturing processes il

Alongside our global presence, we ensure
alocal service to our customers, from

© inventory management to high-quality
ggﬁﬁtnx:e technical supportat their sites and the ©

- . . ; Read more
value-added ability to swiftly modify pr.oductlon and aboutOur
solutions on supplyto reflectchangesin customer Operations
pl4and 15 requirements. Our knowledge of onp44-51

end-market processes, specifications
and techniques around the world gives
our experts an unparalleled ability to
supportour customers.
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Section 172(1) Statement

Effective engagement with stakeholders
promotes the long-term sustainabillity of

the Group

Under Section 172 of the Companies

Act 2006, the Directors have a duty to
promote the success of the Company
over the long term for the beneft of
shareholders as a whole, having regard
to arange of other key stakeholders and
interests. The Directors must have regard
(amongst other matters) to the:

Likely consequences of any decisionin
thelong term

Interests of the Company’s employees

Need to foster the Company'’s business
relationships with suppliers, customers
and others

Impact of the Company’s operations on
the community and the environment

Desirability of the Company maintaining
areputation for high standards of
business conduct

Need to act fairly as between members
of the Company

The Board is responsible for the overall
direction of the Group. It focuses primarily
upon strategic and policy issues and is
responsible for the Group's long-term
success. Itsets the Group's strategy,
oversees the allocation of resources

and monitors the performance of the
Group, to ensure that the Group is
structured appropriately for the
challenges and opportunities of the
future. In performance of these duties, the
Board is focused on the sustainability of
the Group in the long term. The Board
recognises the need for the Group to

have effective engagement with, and
encourage participation from, all key
stakeholders to promote these long-term
interests. The Group's key stakeholder
groups, refecting those who have the
biggestimpact on the business and modes
of engagement, are outlined in the table
on pages 26 and 27. The Board has
regard to the activities undertaken
throughout the Group in considering

its own Section 172 responsibilities.

Likely consequences of any
decisionin the long term

Throughout the year, the Board
considered the long-term consequences
of the decisions it made, focusing on the
interests of relevant stakeholders as
appropriate. Examples of the activities
the Board undertook during 2019 to
meet its obligations under Section 172
include the following:

> The Board oversaw the Group'’s
restructuring plans to maximise
operating effciency. In doing so, itwas
cognisant of the impact these decisions
would have on affected employees
and communities. The Board also
considered the likely impact of these
plans on the Group’s customers, with
alternative sourcing identifed where
necessary, and actions taken to mitigate
any disruption in supply.

> The Board supported the setting of new
environmental targets for the Group —
expanding its range of activity to seek
to lessen the impact of the Group'’s
operations on the environment.
More information can be found in the
Sustainability section on pages 64-67.

> The Board considered its Section 172
responsibilities in respect of the
continued progression of the Group'’s
strategy and its 2020 Budget proposals,
including the likely long-term
consequences of the decisions being
taken in respect of the future footprint of
the Group. The impact that any further
restructuring would have on the Group'’s
workforce, suppliers and customers was
refected in the outcome of discussions.

> The Board reviewed an updated
HR strategy identifying continuing
developments in talent management
to support the longer-term succession
planning that underpins delivery of the
Group's strategy.

Interests of the Company’s
employees

> During 2019, the Company undertook
itsinaugural global employee
engagement exercise. The Board
oversaw this process, which commenced
with an engagement survey, aimed
at canvassing the opinions of all of
our >10,000 employees worldwide.
The Board received feedback on the
results and considered what this
indicated about the culture of the
Group. It reviewed management’s
response to the outcome of the survey
and the follow-up actions being
undertaken throughout the Group.
Further information about the survey
can be found on page 69.

> The Board also reviewed the new
initiatives that are being implemented
to enhance the career and personal
development of employees. As part of
the regular schedule of business unit
presentations, the Board reviewed
the specifc HR objectives for each
business unit.

> The Board approved a new Drugs
and Alcohol Policy, considered at
each Board meeting the Group’s
performance against the Health and
Safety KPIs and reviewed, in detail,
the circumstances of any Lost Time
Incidents that had been recorded
since its last meeting.

> The Board also approved new Core
Safety rules underpinning its
commitment to ensure the safety of the
Group's employees. Further information
on Safety can be found on pages 58-63.

> Further information about the work of
the Board’s Committees in considering
and supporting the interests of the
Company’'s employees can be found
inthe Nomination and Remuneration
Committee Reports on pages 97-125.

Employee involvement

Vesuvius adopts an open and
honest approach to employee
communications, with

regular updates from senior
management across businesses
and operations within the
Group. The Board and Group
Executive Committee visit
operations throughout the year,
touring the sites, meeting with
employees and conducting
‘town hall’ meetings when

they do. Other regular
communications include direct
email updates on the fnancial
performance of the Company,
the industrial environmentin
which Vesuvius operates and
other signifcant operational
developments. The Company
operates an employee intranet
which distributes Company
news and events, an employee
‘app’ forinformation
dissemination, aswell as

local initiatives for employee
engagement on a site-by-

site basis.

The HR departmentis the
primary point of contact for
employees on employment and
workplace matters, operating
with an open-door policy and
advising employees of any
local legal, tax, pension or

other employment changes.
There are numerous
employee-sponsored and

led representative bodies
within Vesuvius which differ
with respect to jurisdiction

and geography. Senior
management, supported

and facilitated by the HR
department, encourages
open dialogue and consults with
these employee representative
bodies as appropriate.

Allmembers of the Group
Executive Committee
participate in the Vesuvius Share
Plan and receive awards of
Performance Shares, which vest
in accordance with measures
and targets set against EPS
and TSR. For certain senior
managers, awards are made
under the Vesuvius Medium
TermPlan (MTP). These
managers participate in the
MTP atvarying percentage
levels, and awards are made
inshares and based on the
same measures and targets
asthe Annual Incentive Plan.
In thisway, a broad cadre

of management has
incentives that are aligned
with shareholders.

Employee engagement

The new UK Corporate
Governance Code requires
that companies use one or a
combination of the following
methods, for engagement with
their workforce:

> adirector appointed from
the workforce

> aformal workforce advisory
panel

> adesignated non-executive
director

Alternatively, companies should
explain what arrangements are
in place and why it considers that
they are effective. Vesuvius has
chosen not to specifcally adopt
one of the three defned methods
of engagement, which it believes
do not ft well with the complexity
of Vesuvius' operations, with four
business units, employing more

than 10,000 people located in

41 different countries. The Group
has adopted an approach that
builds on existing engagement
initiatives and targets specifc
issues for attention. These
processes engage the entire
Board and are overseen by Holly
Koeppel, one of our independent
Non-executive Directors. The
Board has increased its visibility
and extended the range of
direct feedback it receives from
employees. The primary mode
of engagement for Directors
during 2019 was through direct
interaction with the workforce
during the Directors’
comprehensive range of site
visits. The Board discussed and
implemented new processes for
these site visits, including seeking
consistent and comparable
information provision across sites,

and the delivery of formal

and structured feedback.

The Non-executive Directors
undertook 23 individual site visits
during the year, touring our
facilities and engaging with

the workforce throughout the
plants, conducting round-table
discussions, and attending

staff social events. As part of

this approach to employee
engagement, in 2019, alongside
reviewing the results of the
Employee Engagement survey,
the Board also considered a
number of key workforce related
issues gathered from these

visits and the other employee
feedback mechanisms operated
by the Company.

The feedback from these processes
has informed management actions
atsite and Group level.
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Section 172(1) Statement continued

Our stakeholders

Why we engage

Our people

The dedication and
professionalism of our people,
their capacity for owning their
roles and their drive for results are
the most signifcant contributors
to Vesuvius' success. We focus on
the health and safety of all our
staff, and engage with our people,
encouraging and rewarding

high performance to create an
environment where all can realise
their individual potential.

Students and graduates

Attracting new talent to Vesuvius is
vital. Recruiting new students and
graduates feeds the talent pipeline
and allows us to tap into new
sources of up-to-date business
ideas and R&D capability.

Customers

Engaging with our customers
helps us to understand their

needs and identify opportunities
and challenges. Collaborating
with our customers enables us

to use our expertise to improve

the safety and effciency of

their manufacturing processes,
enhance their end-product quality
and reduce their costs.

Suppliers and contractors

Maintaining a fexible workforce
through the use of contractors
and cost-effective access to
high-quality raw materials is vital
to our success. Our contractors
and suppliers are critical to

our business.

Investors

Continued access to funding is
vital to the performance of our
business. We work to ensure
that our investors have a clear
understanding of our strategy,
performance and objectives.

Supportive investors are more
likely to provide the Company
with funds for expansion.

Types of engagement
undertaken

Fundamental focus on health and safety and the care and preservation of
allemployees

Continuing dialogue between employees and their managers, including the
conduct of regular performance reviews

Competitive remuneration and benefts strategy, emphasising talent
developmentwith tailored career-stage programmes. Living the Values
and other award schemes celebrate individuals’ achievements

Issues relevant to the
stakeholder group

Personal development
Remuneration evolution
International mobility
Employee engagement

Developmentand
retention

Global communication mechanismsinclude an internal intranet, global email
communications and a Vesuvius app, alongside less formal forums such as
local “Town Hall’ meetings. The Group operates a European Works Council,
local works councils and recognises trade unions

Wide-ranging internal training is offered on key job-related issues, with
programmes such as the Vesuvius University - HeatT, and the Foseco University

Many businesses operate family days, when the facility is open to friends
and family

The Group maintains contact with universities and R&D collaborations to
identify and develop talent and complement our in-house R&D capability

Our businesses attend careers fairs and provide student work placements
and internships

Vesuvius' website provides prospective applicants with detailed information
about the Group

Senior-level dialogue is maintained with all key customers, including Directors’
visits to customers’sites

Our business model focuses on collaboration with customers, to provide
customised solutions, and more than 2,500 Vesuvius representatives are
embedded at customer locations

The Group manages customer relationships on aglobal basis asrequired,
complemented by diverse local servicing capability

We engage with customers on safety leadership and support their training
requirements

We provide customer training, including the Foseco University, and participate
inindustry forums and events

Vesuvius conducts regular visits to key suppliers

Senior-level relationships are built with large suppliers

Allsuppliers/brokers have regular interaction with the Global Purchasing Team

Dedicated category directors build long-term relationships and product
expertise

Thereisarigorous and consistent supplier accreditation procedure

Effective working protocols, including work risk assessments, are established
with contractors

Vesuvius' Investor Relations Strategy managed by the Group Finance
Director and Chief Executive includes regular meetings with key and
prospective investors

The Group’s Annual Report provides an overview of the Group and regular
announcements and press releases are published to provide updates on the
Group's performance and progress

The AGM provides all shareholders with an opportunity to directly engage
with the Board

Career opportunities
Health and safety
Diversity and inclusion

Environmental
performance

Career opportunities,
personal development,
engagementand
retention

Research and
innovation

Training and mobility

Customer satisfaction

Product performance
and effciency

Innovation and
provision of solutions

Health and safety

Sustainability
performance

Operational
performance

Responsible
procurement

Trustand ethics

Payment practices

Financial performance

Strong governance
and transparency

Environmental
performance

Diversity and inclusion

Director remuneration

Thereisongoing dialogue with the Company’s analysts to address enquiries
and promote the business

Board performance

Why we engage

Lenders
(Banks and debt investors)

The Group needs to access
funding to ensure it has suffcient
fnancing to run the business and
fund future growth. We ensure
that our relationship banks

have aclear understanding of
our strategy, performance and
objectives. We engage with
lenders to fulfl our compliance
obligations and to ensure that
we have clear knowledge and
awareness of market sensitivities
and trends.

Communities

We are committed to maintaining
positive relationships with the
communities in which we operate.
Our social responsibility activities
complement our values and we
encourage our employees to
engage with communities and
groups local to our operations.

Environmental agencies
and organisations

Good environmental management
is aligned with our focus on cost
optimisation and operational
excellence. We engage with
appropriate organisations to
ensure that we are complying with
regulatory requirements, and to
publicise our performance.

Governments and
regulatory agencies

National governments set the
regulatory framework within
which we operate. We engage
where appropriate to ensure
thatwe can help in shaping

new policies, regulations and
standards, and ensure compliance
with existing requirements.

Pensioners and
deferred pensioners

Providing for and managing future
pension liabilities in our defned
beneftschemesis animportant
part of our fnancial planning.

Types of engagement
undertaken

Group Treasury maintains an ongoing dialogue with key lenders through
the relationship banks and other local banks in the countries in which
Vesuvius operates

The Group Treasurer, Group Head of Corporate Finance and CFO hold
regular meetings with key personnel from the banks who provide the Group's
debtfunding

Representatives from the banks are invited to the Group's results presentations

Issues relevant to the
stakeholder group

Financial performance

Group internal control
and audit processes

Strategic planning and
ability to repay debt

Gearing and
monitoring of fnancial
covenantratios

Business continuity
planning

Transparency/
ethical behaviour

Provision of work experience and internships to local university and Operational
school children performance
Sponsoring of charitable activities Transparency/

Participationinlocal volunteering initiatives

Visits and inspection of sites by government agencies

Annual Report and Financial Statements

Response to environmental research as part of customer and supplier
duediligence

Participation in environmental and social responsibility research and
questionnaires

Transparentcommunication with government of fcials as required

ethical behaviour

Governance and
transparency

Operational
performance

Trustand ethics

Participation in appropriate government and industry working groups

Membership of industry associations and contribution to best practice guidance

Lobbying and direct contact with appropriate bodies on key business issues

Ongoing contact with members of the Group's pension plans, including annual
member updates and contact on specifc regulatory developments

Regular contact with the trustees and custodians of the Group’s beneft plans,
as appropriate

Governance and
transparency

Financial performance
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Risk, viability and going concern

The Board continually monitors the internal
and external risks that could significantly
Impact the Group’s long-term performance

The Group undertakes
a continuous process
to review and
understand existing
and emerging risks.

Risk managementin 2019

The Board'’s oversight of principal risks
involves a specifc review of the processes
by which the Group manages those risks.
This establishes a clear understanding at
Board level of the individuals and groups
within the business formally responsible
for the management of specifc risks and
the mitigation in place to address them.
The Board also establishes the Group's
risk appetite, considering the nature and
extent of the principal risks that the Group
should take and the associated adequacy
of the steps being taken to mitigate them.

The Board has overall responsibility for
establishing and maintaining a system of
risk management and internal control, and
for reviewing its effectiveness. The Group
undertakes a continuous process of risk
identifcation and review, which includes
aformal process, conducted annually

for mapping risks from the bottom up,
with each major business unit and key
operational, senior functional and senior
management staff identifying their
principal risks. This assessment undergoes
aformal review at half-year. The results
are compiled centrally to deliver a
coordinated picture of the key operational
risks identifed by the business. These are
further reviewed by the Group Executive
Committee. In conjunction with this
process, each Director contributes their
individual views of top-down strategic risks

facing the Group —drawing on the broad
commercial and fnancial experience
gained both inside and outside the Group.
The results of this assessment are then
overlaid on the internal assessment of
risks to build a comprehensive analysis of
existing and emerging risk. This review
process extends to cover both fnancial
and non-fnancial risks, and considers
the risks associated with the impact of
the Group's activities on employees,
customers, suppliers, the environment,
local communities and society more
generally. Asin previous years, in 2019
the Group's assessment of principal

risks was also reviewed and considered
against this group of emerging risks

and uncertainties identifed through

our Board review process.

Changes torisk in 2019

During 2019, the Board continued to focus
on specifc, identifable risks where those
arose during the year —the challenges of
the global economic situation, particularly
the slowdown in our underlying markets,
the supply of quality raw materials and the
potentially disruptive effects on global
trade from increasing geopolitical tensions
—which we note in the table of Principal
risks and uncertainties. End-market risks,
protectionism and globalisation, and the
changing regulatory environment were
identifed as key areas for attention

and mitigation.

As issues of climate change climb up

the global agenda, the Board has
examined how this may affect our internal
processes and our external environment
—understanding both the drivers of
sustainability at our customers and
focusing on increased analysis of our
operating performance.

As aresult, the Board resolved to identify
ESG risks as a separate element of the
Group risk register — recognising the work
Vesuvius can do to mitigate the pressure
our end-customers experience to drive
energy effciency and reduce their carbon
footprint, together with the need to focus
internally on the action the Group can take
to drive business sustainability. This risk
also encompasses social and governance
issues that were already incorporated into
the Group's risk analysis.

In addition, the Board continues to
monitor the implications of certain

other emerging ‘macro’ trends such as
automation in manufacturing and
increasing digitalisation, both of which
could act as disruptors to industry.

Some commentary on these areas is
contained in the Our external environment
section on pages 16 and 17 of this Report.
This Report also sets out, on page 23,

the work done in 2019 to engage with the
workforce, and to ensure that Vesuvius
fosters an appropriate culture and

that Vesuvius' values are embedded
throughout the Group, refecting the
Board'’s recognition of the challenges
that could arise from a failure by the
Group to support the retention of
appropriate talent and to foster the
correct culture for success.

The Board has discussed the potential
impact of Covid-19 on the business, and
in particular the actions being taken to
respond given the Group's operations in
China. This remains a matter of close
attention for the Board.

Viability process

Identify Assess

Viability time horizon and
risk analysis framework

Principal risks
and stress scenarios

Finally, the Board continued to monitor the
developing issues posed by cyber threats.
Further focused work was undertaken
during the year on analysing and
increasing the integrity of our system
security. The Board received reports from
the Group's multi-disciplinary committee
appointed to assess the Group's controls in
this area as well as from external experts
to enhance the Board'’s understanding of
and respond to emerging cyber trends.

The Directors’ views on each of the
above issues, and on emerging risks in
general, were independently gathered
and integrated into the management
discussions and actions taken on risk.

Risk remains an integrated part of all
business unit presentations to the Board,
informing the Board of the operational
approach taken to risk managementon
aday-to-day basis.

Brexit

Following the exit of the UK from the EU
on 31 January 2020 under the Withdrawal
Agreement, the UK is currently subject to
a Transition Period which will run until the
end of 2020 (unless extended). During the
Transition Period, the UK remainsin the
Single Market and the Customs Union of
the EU whilst the terms of a new trade
agreement are negotiated. If those
negotiations are not completed and
ratifed before the end of the Transition
Period, World Trade Organization rules
may apply.

Vesuvius has analysed the potential
challenges posed by Brexit, including
the possibility of a ‘no trade deal’
situation occurring at the end of 2020,
and identifed mitigation strategies to
address those challenges.

Model

Viability against risk
scenarios, examining

For our customers located in the EU27
countries, most of our products are
manufactured by Vesuvius outside the
UK, so we would not envisage a material
impact from Brexit after the Transition
Period. For those customers located in the
UK or located in the EU27 and supplied
from our UK plant, we have contingency
plans and we are working with these
customers to meet their needsina
cost-effcient way.

Risk mitigation

Therisks identifed are actively managed
in order to mitigate exposure. Senior
management ‘owners’ are identifed

for each principal risk to manage the
mitigations of that specifc risk and
contribute to the analysis of its likelihood
and materiality. Thisis reported to the
Board. Therisks are analysed in the
context of our business structure which
gives protection against a number of
principal risks we face with diversifed
currencies, a widespread customer base,
local production matching the diversity
of our markets and intensive training of
our employees. Additionally, we seek

to mitigate risk through contractual
measures. Where cost-effective,

therisk is transferred to insurers.

Business continuity

In partnership with our risk management
advisers and our insurers, we seek to
identify the most effective means of
reducing or eliminating insurable

risks, through a combination of risk
management and the placing of
insurance cover.

Report
© See Viability Statement

probabilities and impacts
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Risk, viability and going concern continued

Our Insurer Property Loss Control
Programme is based upon insurer loss
modelling and focuses on insured losses.
The insurer’s loss control engineers
undertake a series of on-site inspections
focused on machinery breakdown, fre,
natural catastrophe and other property
damage and business interruption risks.
These surveys yield a series of loss
reduction recommendations. The
execution of these recommendations

is agreed with site management and
then followed through to completion.

In parallel, Vesuvius' own loss
management programme focuses on
strategic sites and sites not covered by
insurers. Assisted by an independent
consultant, we undertake property loss
control and business continuity surveys
using Vesuvius' bespoke risk and exposure-
based protocol.

These reportsyield further risk reduction
recommendations, and improvement
actions and timescales are agreed and
followed through by site management.
To support the Group's loss control
activities, risk management workshops
are conducted covering loss prevention,
emergency planning, crisis management
and business recovery.

With regard to fre safety, the Group
monitors all fre-related near misses or
minor dangerous occurrences. Any fres,
including overheating, are reported

and analysed locally and by senior

HSE management in order that safety
improvement initiatives can be prioritised.
Underlying causes are established with
detailed analysis undertaken as a means
of proposing improvement priorities in
order that safety and process safety
initiatives can be targeted on a risk-
assessed basis.

Key features of risk management and internal control

Internal control

The Group's internal control system

is designed to manage, rather than
eliminate, the fnancial risks facing

the Group and safeguard its assets.

No system of internal control can provide
absolute assurance against material
misstatement or loss. The Group's system
is designed to provide the Directors with
reasonable assurance that problems are
identifed on a timely basis and are dealt
with appropriately.

The Audit Committee assists the Board in
reviewing the effectiveness of the Group'’s
system of internal control, including
Tnancial, operational and compliance
controls, and risk management systems.
The key features of the Group's system

of internal control are set out in the

table below.

Strategy and fnancial > Comprehensive strategic planning and forecasting process
reporting > Annual budget approved by the Board
> Monthly operating fnancial information reported against budget
> Keytrendsand variances analysed and action taken as appropriate
Vesuvius GAAP > Accounting policies and procedures formulated and disseminated to all Group operations
> Coversthe application of accounting standards, the maintenance of accounting records and key fnancial control procedures
Operational controls > Operating companies and corporate of fces maintain internal controls and procedures appropriate to their structure and

business environment

> Compliance with Group policies onitems such as authorisation of capital expenditure, treasury transactions, the management
of intellectual property and legal/regulatory issues

> Use of common accounting policies and procedures and fnancial reporting software used in fnancial reporting

and consolidation

> Signifcant fnancing and investment decisions reserved to the Board

\

Risk assessmentand
management

vV V VvV

\

Reports made to the Board on how those risks are managed

impactand mitigating actions

vV V. VvV Vv

> Externally supported ‘Speak Up'whistleblowing line

Monitoring of policy and control mechanisms for managing treasury risk by the Board

Continuous process for identifying, evaluating and managing any signifcantrisks

Riskmanagement process designed to identify the key risks facing each business

Each major Group business unit produces a risk map to identify key risks, assess the likelihood of risks occurring, as well as their

Top-downriskidentifcation undertaken at Group Executive Committee and Board meetings
Board review of insurance and other measures used in managing risks across the Group
The Boardis notifed of major issues and makes an annual assessment of how risks have changed

Ongoing assurance processes by the legal function and Internal Auditincluding the annual certifcation process

Internal Audit > Reviews Vesuvius' businesses and reports on the adequacy and effectiveness of their systems of internal control and compliance
with Group policies and procedures

> Agrees action plans for the resolution of any improvement actions identifed by their audits and monitors with local management
and the business unit Presidents progression with their completion

> Reportsto the Audit Committee on the results of each audit and provides regular updates on high-priority actionitems

> The Audit Committee discusses the key risks identifed by Internal Audit

Reviewing the effectiveness
of risk management and
internal control

The internal control system covers the
Group as awhole, and is monitored and
supported by the Group's Internal Audit
function, which conducts reviews of
Vesuvius' businesses and reports
objectively both on the adequacy and
effectiveness of the system of internal
control and on those businesses’
compliance with Group policies and
procedures. The Audit Committee
receives reports from the Group Head
of Internal Audit and reports to the
Board on the results of its review.

The Group also conducts a self-
certifcation exercise by which senior
fnancial, operational and functional
management certify the compliance
throughout the year of the areas under
their responsibility with the Group's policies
and procedures and highlight any material
issues that have occurred during the year.

As part of the Board's process for
reviewing the effectiveness of the system
of internal control, it delegates certain
matters to the Audit Committee.

Following the Audit Committee’s

review of internal fnancial controls and
of the processes covering other controls,
the Board annually evaluates the

results of the internal control and risk
management procedures conducted
by senior management.

Since the date of this evaluation, there
have been no signifcant changesin
internal controls or other matters
identifed which could signifcantly
affect them.

In accordance with the provisions of the
UK Corporate Governance Code, the
Directors confrm that they have carried
out arobust assessment of the principal
risks facing the Company, including those
that threaten its business model, future
performance, solvency or liquidity. They
have also reviewed the effectiveness of
the Group's system of internal control
and confrm that the necessary actions
have been taken to remedy any control
weaknesses identifed during the year.

Further detail regarding the Audit
Committee’s review of the effectiveness of
the Group's risk management and internal
control systems is contained in the Audit
Committee reporton pages 92 and 93.

Principal risks

The risks identifed on pages 32 and 33 are
those the Board considers to be the most
relevant to the Group in relation to their
potential impact on the achievement of its
strategic objectives. All of the risks set out
on these pages could materially affect the
Group, its businesses, future operations
and fnancial condition, and could cause
actual results to differ materially from
expected or historical results. These risks
are not the only ones that the Group will
face. Some risks are not yet known and
some currently not deemed to be material
could become so.

Viability Statement

In accordance with the UK Corporate
Governance Code, the Directors have
assessed the viability of the Group over a
three-year period to 31 December 2022,
taking into account the Group's current
position and the potential impact of the
principal risks and uncertainties.

The Directors have determined that
three yearsis an appropriate period over
which to provide the Viability Statement
because this is the Company’s planning
cycle and itis suffciently funded by
fnancing facilities with average maturity
terms of approximately four years.

In making this statement, the Directors
have carried out a robust assessment of
the principal risks that may threaten the
business model, future performance,
solvency and liquidity of the Group. This
isembodied in the annual review of a
three-year business plan which includes a
review of sensitivity to ‘business as usual’
risks, such as proft growth and working
capital variances, severe but plausible
events and the impact these could have on
the Group's debt covenants and available
liquidity. The results take account of the
availability and likely effectiveness of the
mitigating actions that could be taken to
avoid or reduce the impact or occurrence
of the underlying risks.

Whilst the review has considered all the
principal risks identifed by the Group,
the following were selected for enhanced
stress testing: an unplanned drop in
customer demand; debt recovery risk due
to customer default; business interruption
due to the unplanned closure of a key
plant; and raw material price infation.
The Group's prudent balance sheet
management, Fexible cost base to

react quickly to end-market conditions,
access to long-term capital at acceptable

fnancing costs and well-diversifed
international businesses leave it well
placed to manage these principal risks.

In performing the stress testing, certain
assumptions were made, including that:
customer failures result in write-offs of the
full value of the receivables with no lost
revenue replacement; and cash fow is
supported by working capital releases,
restricted capital expenditure and
operating cost reductions. Under the
enhanced stress testing described above,
a potential breach of a covenant would
only occur in the event of an unforeseen
reduction in revenue of greater than 30%.

Accordingly, the Directors confrm that
they have areasonable expectation
that the Group will be able to continue
in operation and meetits liabilities as
they fall due over the three-year period
to 31 December 2022.

Furthermore, the Board believes that the
Group continues to be well positioned for
success in the longer term because of
our exposure to end-markets that are
growing faster than underlying global
GDP; our market-leading position that
issupported by ongoing investmentin
innovation and R&D; our strong degree
of customer intimacy by virtue of around
athird of our employees working at
customer facilities; and the focus we
have on building quality teams with
clear organisational responsibility.

Going concern

The Directors have prepared proft

and loss, balance sheet and cash fow
forecasts for the Group for a period in
excess of 12 months from the date of
approval of the 2019 fnancial statements.
These forecasts refect an assessment of
current and future end-market conditions
and theirimpact on the Group's future
trading performance. The forecasts show
that the Group will be able to operate
within the current committed debt facilities
and show continued compliance with the
Company’s fnancial covenants. On the
basis of the exercise described above and
the Group's available committed debt
facilities, the Directors consider that the
Group and Company have adequate
resources to continue in operational
existence for a period of at least 12 months
from the date of signing these fnancial
statements. Accordingly, they continue to
adopt a going concern basis in preparing
the Fnancial statements of the Group and
the Company.
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Principal risks and uncertainties

Risk

End-market risks @

Vesuvius suffers an unplanned
drop indemand, revenue and/
or margin because of market
volatility beyond its control

Strategic
alignment

Protectionism @
and globalisation

The Vesuvius business model
cannotadapt or respond
quickly enough to threats from
protectionism and globalisation

Strategic
alignment

Product quality failure @

Vesuvius staff/contractors are
injured at work or customers, staff
or third parties suffer physical
injury or fnancial loss because of
failuresin Vesuvius products

Strategic
alignment

Complex and changing
regulatory environment

Vesuvius experiences a
contracting customer base
orincreased transaction and
administrative costs due to
compliance with changing
regulatory requirements

Strategic
alignment

Failure to secure @
innovation

Vesuvius fails to achieve
continuousimprovementin its
products, systems and services

Potential impact

Unplanned drop indemand and/or
revenue due to reduced production
by our customers

Margin reduction

Customer failure leading to increased
bad debts

Loss of market share to competition

Cost pressures at customers leading to
use of cheaper solutions

Restricted access to market due to
enforced preference of local suppliers

Mitigation

Geographic diversifcation of revenues

Productinnovation and service offerings securing long-term
revenue streams and maintaining performance differential

Increase in service and product lines by the development of the
Technical Services offering

R&D includes assessment of emerging technologies

Manufacturing capacity rationalisation and fexible cost base

Diversifed customer base: no customer is greater than 10%
of revenue

Robust credit and working capital control to mitigate the risk of
default by counterparties

Highly diversifed manufacturing footprint with manufacturing
sites located in 26 countries

Increased barriers to entry for new
businesses or expansion

Strong local management with delegated authority to run their
businesses and manage customer relationships

Increased costs fromimportduties,
taxation or tariffs

Loss of marketshare

Cost Fexibility

Tax risk management and control framework together with a
strong control of inter-company trading

Trade restrictions

Injury to staff and contractors

Productor application failures lead
to adverse fnancialimpactor loss of
reputation as technology leader

Quality management programmes including stringent quality
control standards, monitoring and reporting

Experienced technical staff knowledgeable in the application of
our products and technology

Incident at customer plant causes
manufacturing downtime or damage
to infrastructure

Customer claims from product
quality issues

Revenue reduction from reduced
end-market access

Disruption of supply chain and route
to market

Increased internal control processes

Increased frequency of regulatory
investigations

Reputational damage

Product substitution by customers

Increased competitive pressure
through lack of differentiation of
Vesuvius offering

Targeted global insurance programme

Experienced internal legal function controlling third-party
contracting

Compliance programmes and training across the Group

Internal Audit function

Experienced internal legal function including dedicated
compliance specialists

Global procurement category management of strategic
raw materials

Enduring and signifcantinvestmentin R&D, with market-leading
research

Ashared strategy for innovation throughout the Group, deployed
viaour R&D centres

Commoditisation of product portfolio
through lack of development

Stage gate process from innovation to commercialisation to foster
innovation and increase alignmentwith strategy

Lack of response to changing

Programme of manufacturing and process excellence

Risk

Business interruption @

Vesuvius loses production
capacity or experiences supply
chain disruption due to physical
site damage (accident, fre,
natural disaster, terrorism),
industrial action, cyber attack
or global health crisis

Strategic
alignment

People, culture and @
performance

Vesuviusis unable to attract and
retain the right calibre of staff, fails
toinstil an appropriate culture or
fails to embed the right systems

to drive personal performance

in pursuit of the Group’s long-

term growth

Strategic
alignment

Health and safety @

Vesuvius staff or contractors are
injured at work because of failures
in Vesuvius' operations, equipment
or processes

Strategic
alignment
Environmental, .@

Social and Governance
(ESG) criteria

Vesuvius fails to capitalise on the
opportunity to help its customers
signifcantly reduce their carbon
emissions as environmental
pressure grows on the steel
industry or Vesuvius fails to

meet the expectations of its
various stakeholders including
employees and investors

Strategic
alignment

Potential impact

Loss/closure of amajor plant
temporarily or permanently impairing
our ability to serve our customers

Damage to or restriction in ability to
use assets

Denial of access to critical systems
or control processes

Mitigation

Diversifed manufacturing footprint

Disaster recovery planning

Business continuity planning with strategic maintenance of
excess capacity

Physical and IT control systems security, access and training

Cyber risks integrated into wider risk-management structure

Disruption of manufacturing
processes

Inability to source critical raw
materials

Organisational culture of high
performance is notachieved

Staff turnover in growing economies
and regions

Well-established global insurance programme

Group-wide safety management programmes

Dual sourcing strategy and development of substitutes

Internal focus on talent development and training, with tailored
career-stage programmes and clear performance management
strategies

Contacts with universities to identify and develop talent

Stagnation of ideas and development
opportunities

Career path planning and global opportunities for high-
potential staff

Loss of expertise and critical business
knowledge

Internal programmes for the structured transfer of technical
and other knowledge

Reduced management pipeline for
succession to senior positions

Injury to staff and contractors

Health and safety breaches

Manufacturing downtime or damage
toinfrastructure fromincidentatplant

Inability to attract the necessary
workforce

Reputational damage

Loss of opportunity to grow sales

Clearly elucidated Values underpin business culture

Active safety programmes, with ongoing wide-ranging
monitoring and safety training

Independent safety audit team

Quality management programmes including stringent
manufacturing process control standards, monitoring
and reporting

Development of appropriate ESG measures for the business

Loss of opportunity to increase margin

Loss of stakeholder confdence
including investors

Reputational damage

Investmentin R&D to develop products to assist our customers
in reducing their carbon emissions and improve their own
ESG measures

Skilled technical sales force to develop effcient solutions for
our customers

The Group-wide Code of Conduct, ABC Policy with a zero
tolerance regarding bribery and corruption

Internal Speak Up mechanisms to allow reporting of concerns

Extensive use of due diligence involving existing and potential
investments, business partners and customers
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customer needs

Strategic
alignment

Quality programme, focused on quality and consistency

gt | @ ® @ © () © (&)
Alignment

Deliver growth Generate sustainable Maintain strong Provide asafe Be atthe forefront Run top-quality, Foster talent,
proftability and cash generation working environment ofinnovation cost-effcient skilland motivation
create shareholder and an effcient forour people and sustainable inour people
value capital structure operations

Loss of intellectual property

protection Stringentintellectual property registration and defence

The arrows indicate the change in risk year-on-year

@ Increased @ Decreased @ Stable

© See more about Our strategy on p14-15
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Key Performance Indicators (KPIs)

We have
performed
well against
our strategic
metrics

The Board and
management regularly
monitor both fnancial and
non-fnancial performance
indicators to measure
performance against
objectives. The Board
reviews these KPlIs as part
of its governance and risk
management processes.

Financial KPIs

Strategic alignment KPI

Deliver growth Underlying
Q revenue growth

Generate
sustainable
proftability
and create
shareholder

Trading proftand
return onsales

value

@ Headline proft
before tax

Headline earnings
pershare

Return on net
assets

Maintain strong
cash generation
and an effcient
capital structure

Free cash fow

Average working
capital tosales
ratio

Interest cover
ratio

Ratio of net debt
to EBITDA

Non-fnancial KPIs
Strategic alignment KPI

Provide a safe Lost time injury

working frequency rate
environment

for our people

Be atthe R&D spend

forefront of
innovation

)

Purpose

Provides animportant indicator of organic
(like-for-like) growth of Group businesses
between reporting periods. This measure
eliminates the impact of exchange rates,
acquisitions, disposals and signifcant
business closures

Used to assess the trading performance
of Group businesses

Used to assess the fnancial performance
of the Group as awhole

Used to assess the underlying earnings
performance of the Group asawhole

Used to assess the fnancial performance
and asset management of the Group

Used to assess the underlying cash
generation of the Group. One of the factors
driving the generation of free cash fow is the
average working capital to sales ratio, which
indicates the level of working capital used in
the business

Both ratios are used to assess the Fnancial
position of the Group and its ability to fund
future growth

Performance

Lost time injury frequency rate*
2019 15 | I
2018 1.3

2017 16

Total R&D spend** £m

2019 291 |
2018 341 I
2017 332

Performance

Underlying revenue growth %

2019 -57 IS

|
|

2018 10.7
2017 125

Trading profitEm

2019 1814 |I——
2018 197.2

2017 1655

Headline profit before tax £m

2019 1714 I
2018 1889

2017 1529

Headline EPS p

2019 451 I—
2018 49.6

2017 40.7

Return on net assets %

2019 264 |
2018 304

2017 24.2

Free cash flow £m

2019 1266 I
2018 1060 EEE——
2017 923 |

Interest cover

2019 21.8x IN——
2018 22.8x [
2017 158x

© Read more about Safety on p58-63

New product sales**** %

2019 163 INI——

2018 154 ™
2017 145 EEE——

Return on sales %

2019 106 I

2018 11.0
2017 9.8

Average working capital to sales %

2019 240 |I—
2018 239
2017 249 IE——

Net debtto EBITDA

2019 1.1x* I
2018 1.0x [
2017 1.3x | E——

Strategic Alignment KPI

Run top-quality,
cost-effcient
and sustainable

Total energy
consumption

operations

©Read more about
@ Sustainability on
p64-67

Non-Financial KPIs - link to remuneration
The Executive Directors’ personal
objectives for the AIP contain targetsin
relation to non-fnancial matters, including
improving Group safety performance

and reducing the Group's normalised

CO, emissions.

Link to remuneration

Delivery of value to shareholdersis linked to
remuneration through the Vesuvius Share
Plan ("VSP’), which measures the vesting of
awards against total shareholder return

©VSP -Read more about this on p120-122

EPS s linked to remuneration as a measure
used in the Annual Incentive Plan (AIP’) and
the VSP

© AIP and VSP - Read more about them
inthe Directors’ Remuneration Report
on pl14-125

In 2019, working capital performance was

linked to remuneration through the use of the

Group's working capital to sales ratio as one
of the measures used in the AIP

© AIP —Read more about this on p118-119

Performance

Energy Used kWh per metric tonne product
packed for shipment

2019 1,323 I——
2018 1,292
2017 1,378

* Work-related iliness or injuries which resulted
inan employee being absent for atleast one
day-measured per million hours worked.

**  Atconstant 2019 currency.

*** Excluding the impact of IFRS 16, the ratio in 2019
would be 1.0x.

**** Sales of products launched within the last fve
years as a % of total revenue.
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Financial review

Our cash generation and focus on cash
management, supports allocation of
capital across a broad range

We maintained our strong
balance sheet despite a
backdrop of challenging
end-markets

Guy Young
Chief Financial
Offcer

Basis of preparation

Allreferencesin this fnancial review are
to headline performance unless stated
otherwise. See Note 4 to the Group
Financial Statements.

Introduction

Ouir resilient operating performance

and cash conversion enabled capital
allocation across all of our priority areas.
We invested in organic and inorganic
growth, while also paying an attractive
dividend to our shareholders. Thiswas
possible despite a backdrop of challenging
end-markets and while at the same time
further reducing our netdebt.

2019 performance overview

A challenging market environmentin
2019 reduced demand in our key end-
markets for both Steel and Foundry
Divisions and led to a 5.7% fall in
underlying revenue. Reported revenue
decreased by £87.6m over the prior year
and by £102.9m on an underlying basis.
The restructuring programmes continued
to deliver during 2019 with a total of
£16.4m of incremental benefts reported.
The impact of the reduction in revenue was
partially mitigated by the restructuring
benefts, with an overall reduction in
trading proftto £181.4m, 8.0% lower than
the prior year. Return on sales for 2019 on
areported basis at 10.6% was lower than
the prior year by 40bps. In ayear of
reduced sales growth, and a focus on
working capital management, our cash
management performance was strong,
achieving a 120% cash conversion.

Dividend

The Board has recommended a fnal
dividend of 14.3 pence per share to be
paid, subject to shareholder approval,
on 22 May 2020 to shareholders on the
register at 17 April 2020. When added to
the 2019 interim dividend of 6.2 pence
per share paid on 20 September 2019,
this represents a full-year dividend of
20.5 pence per share.

It remains the Board's intention to deliver
long-term dividend growth, provided this
is supported by underlying earnings, cash

of priorities

Tows, capital expenditure requirements
and the prevailing market outlook.

Capital allocation

We believe that the ideal leverage ratio for
Vesuviusisin the range of 1.25x - 1.75x net
debtto EBITDA. This gives us areasonable
comfort zone to be able to cater for any
potential economic downcycles. However,
given we are currently below this range at
approximately 1.1x net debt to EBITDA,
itisincreasingly relevant to consider our
capital allocation priorities. In order of
priority these are:

1. Organic growth. We have capital
expenditure and restructuring
programmes that we believe deliver
the best possible returns to our
shareholders.

2. Inorganic growth. We review
acquisition opportunities against a strict
set of assessment criteria, including:
strategic ft; margin relative to Group
target return on sales of 12.5%; and
return on capital.

3. Return cash to shareholders. In the
event that our organic and inorganic
growth opportunities leave us with
residual cash, we will seek to return
thatto our shareholders.

Key Performance Indicators

We have identifed a number of KPIs
against which we have consistently
reported. As with prior years, we measure
our results on an underlying basis,

which we adjust to ensure appropriate
comparability between periods,
irrespective of currency fuctuations and
any business acquisitions and disposals.

Thisis done by:

> Restating the previous period’s results at
the same foreign exchange (FX) rates
used in the current period

> Removing the results of disposed
businesses in both the currentand
prioryears

> Removing the results of businesses
acquired in both the currentyear and
prior years

Underlying revenue growth % Therefore, for 2019, we have: ongoing delivery of benefts from the
restructuring programme. As aresult, the
- 5 . 7 % g R:;;g:sé:sdé?:}ﬁ ;Ezuzlsgtrt:se 'I:t)s( rates Steel Division recorded RoS of 10.0% this
Y : ulating Y year, adecrease from 10.4% in 2018, whilst
2019 -5.7 | > Removed the results of the BMI Foundry reported a 11.9% RoS, a decrease
2018 10.7 ] refractory installation business, which from 12.3%in 2018.
2017 125 s | Vas disposed of during 2018 KPI: Headline PBT and headline EPS
> Removed the results of CCPI which was Headline proft before tax (PBT) and
acquired during 2019 headline earnings per share (EPS) are
Return on sales % used to measure the underlying fnancial
Objective: Deliver growth erformance of the Group. The main
1 O 6% —40bps : J zifference between tradi:g proftand
" KPI: Underlying revenue growth ) )
headline PBT is net fnance costs.
2019 106 I— Reported revenue for 2018 was
£1,798.0m, which after FX translation Net fnance costsin 2019 of £11.0m were
2018 11.0 EEEEEEEEE— ’ ' ) ) .
effects and removing the impact of £0.1m below 2018. Movement in fnance
2017 98  —— disposed businesses equatesto £1,789.5m  costsincludes a £1.4mincrease in interest
on an underlying basis. The reported on lease liabilities following transition to
revenue in 2019 of £1,710.4m, when IFRS 16, offset by a £1.4m gain resulting
adjusted for disposals and acquisitions, frominterest on anindirect tax rebate
is £1,686.6m on an underlying basis, in Brazil.
i i 0, — .
;V:'Cg s ? de:rez;\)se of5.7% ye?r (;n yezljr. Our headline PBT was £171.4m, 9.3%
e decinenasbeen as "_JI re_su tofweaker lower than last year on a reported basis.
end-markets across all divisions. . L .
Including amortisation of acquired
i i intangibles of £10.0m (2018: £12.9m),
Oble(_:tlve- Generate_ ) restructuring charges of £39.8m (2018:
sustainable proftability and £15.3m) and vacant site remediation costs
create shareholder value of £4.1m (2018: nil), our PBT of £118.6m
KPI: Trading proft and return on sales was 24.1% lower than 2018. Headline
. . EPS at45.1p was 9.1% lower than 2018.
We continue to measure underlying Statutory EPS at 29.8p was 41.9% lower
trad!ng proftof the Group aswell as than 2018.
trading proftas a percentage of sales,
which we refer to as our return on sales KPI: Return on net assets (RONA)
orRoS. RONA is our principal measure of capital
Trading proft of £181.4m decreased by effc.:lency. We dg not exclu.de the results of
8.0% on an underlying basis versus last bgsmesses gcqwred ar?d d|spo§ed frgm
year whilst RoS on an underlying basis FhIS calculatlon,_ as caplta_l effciency |s_an
was 40 basis points lower. The reduction |mp.o-rtant c9n5|derat|on in Ou_r _p‘_)rth"O
intrading proft follows the decline in deC|_S|ons. Itis calculated by dividing
revenues, partially mitigated by the trading proft plus our share of post-tax
ongoing delivery of benets from the profts from joint ventures by our average
restructuring programmes. operating assets (property, plantand
equipment, trade working capital,
Inaweakening market environment, our interests in joint ventures and associates,
Steel and Foundry Divisions reported investments, and other operating
reduced volumes which were only partially  receivables, payables and provisions).
offset by cost savings measures and the
Revenue
2019 revenue 2018 revenue % change
Acquisitions/ Acquisitions/
£m Asreported  (disposals) Underlying Asreported Currency (disposals)  Underlying Reported  Underlying
Steel 1,195.3 (23.8) 11715 1,236.7 6.9 (18.3) 11,2253 (3.3%) (4.4%)
Foundry 5151 = 5151 561.3 29 - 564.2 (8.2%) (8.7%)
Group 1,710.4 (23.8) 1,686.6 1,798.0 9.8 (18.3) 1,789.5 (4.9%) (5.7%)
Trading proft
2019 trading proft 2018 trading proft % change
Acquisitions/ Acquisitions/
£m Asreported (disposals)  Underlying Asreported Currency (disposals) Underlying Reported Underlying
Steel 120.1 (2.5) 117.6 128.3 0.2 0.7) 1274 (6.5%) (7.7%)
Foundry 61.3 - 61.3 68.9 0.3 - 69.2 (11.0%) (11.3%)
Group 181.4 (2.5) 178.9 197.2 0.1 (0.7) 196.6 (8.0%) (9.0%)
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Financial review continued

Operating profit £m

£127.5m 225%

2019 1275 I—
2018 1645
2017 109.7 I

Headline earnings per share pence

4_5 1p -9.1%

2019 451 I
2018 496 I
2017 407

Statutory earnings per share pence

29 8p -41.9%

2019 298 NN
2018 513 EEEEEE———
2017 14.1

RONA moving average* %

26.4%

2019 264 I
2018 304 [
2017 24.2

* For definitions of alternative performance measures,
refer to Note 4 of the Group Financial Statements.

Net debt* £m

£245.8m

2019 2458 IIN—
2018 2478 N
2017 2743 IE———

*  For definitions of alternative performance measures,
refer to Note 4 of the Group Financial Statements.

As with most of our KPIs, we measure this
on a 12-month moving average basis at
average exchange rates for the year to
ensure that we focus on sustainable
underlying improvements. Our RONA
for 2019 was 26.4% (2018: 30.4%) and
refects the reduction in profts, partially
offset by the underlying reductionin
working capital.

Objective: Maintain strong
cash generation and an
effcient capital structure

KPI: Free cash fow and working capital

Fundamental to ensuring that we have
adequate capital to execute our corporate
strategy is converting our proftsinto cash,
partly through strict management of our
working capital. Free cash fow from
continuing operations was £126.6m for
the year, £20.5m higher than last year

on areported basis due to a reduction

in working capital, partially offset by
additional capital expenditure during

the year. Our cash conversion in 2019 was
120% (2018: 91%). Excluding the impact
of the IFRS 16 adjustment to adjusted
operating cash fows, cash conversion

in 2019 would have been 113%.

We measure working capital both in

terms of actual cash fow movements, and
as a percentage of sales revenue. Trade
working capital as a percentage of salesin
2019 was 24.0% (2018: 23.9%), measured
on a 12-month moving average basis. In
absolute terms on a constant currency
basis, trade working capital decreased by
£54.4m, refecting continued management
focus, and assisted by the reduction in sales.

KPI: Interest cover and net debt

As at 31 December 2019, the Group had
committed borrowing facilities of £609.7m
(2018: £573.7m), of which £174.2m was
undrawn (2018: £119.2m).

Net debt at 31 December 2019 was
£245.8m, a£2.0m decrease from 2018.
The decrease was a result of strong
cash conversion partially offset by
restructuring costs, acquisition costs
for CCPI, shareholder dividends and
the impact of adoption of IFRS 16.

The Group's debt facilities have two
fnancial covenants: the ratios of net debt
to EBITDA (maximum three times limit)
and EBITDA to interest (minimum four
times limit). These ratios are monitored
regularly to ensure that the Group has
suffcient fnancing available to run the
business and fund future growth. Atthe
end of 2019, the net debt to EBITDA ratio
was 1.1x (2018: 1.0x) and EBITDA to
interest was 21.8x (2018: 22.8x). Excluding
the impact of the IFRS 16 adjustment to
netdebtin 2019, the netdebt to EBITDA
ratio was 1.0x, in line with 2018.

Objective: Be at the forefront
ofinnovation

KPI: R&D spend

We believe that our market-leading
product technology and services deliver
fundamental value to our customers and
that the primary mechanism to deliver that
value is to invest signifcantly in research
and development. In 2019, we spent
£29.1m (2018: £34.1m on a constant
currency basis) on R&D activities, slightly
lower than 2018 due to atiming lag
between the restructuring of certain
activities and the subsequent relocation
and expansion of our R&D centres.

Financial risk factors

The Group undertakes regular risk reviews
and, as a minimum, a full risk assessment
process twice ayear. Asin previous years,
this included input from the Board in both
the assessment of risk and the proposed
mitigation. We consider the main fnancial
risks faced by the Group as being those
posed by a decline in our end-markets,
leading to reduced revenue and proftas
well as potential customer default. We also
monitor carefully the challenges that come
from broader fnancial uncertainty, which
could bring lack of liquidity and market
volatility. Important but lesser risk exists
ininterest rate movements, foreign
exchange rate movements and cost
infation, but these are not expected to
have a material impact on the business
after considering the controls we have

in place.

Unutilised committed debt facilities £Em

£1/4.2m

2019 1742 I——
2018 1192
2017 1537

Total R&D spend* £m

£291m 147

2019 291 I—
2018 341 [EEEE——
2017 332 [—

*  Atconstant 2019 currency.

Our key mitigation of end-market risk is

to manage the Group's exposure through
balancing our portfolio of business
geographically and to investin product
innovation. We do so through targeted
capital investmentin new and growing
businesses and a combination of capital
and human resource in emerging markets.
When considering other fnancial risks, we
mitigate liquidity concerns by fnancing,
using both the bank and private
placement markets. The Group also seeks
to avoid a concentration of debt maturities
in any one period to spread its refnancing
risk. The Group's undrawn committed
bank facilities at 31 December 2019 were
£174.2m. Counterparty risk and customer
default are mitigated by our relatively
widespread customer base —with no
customer being greater than 10% of
revenue —and credit control procedures.

Other relevant fnancial
information

Restructuring

Confronted with the signifcant
deterioration of our main markets, we
decided early in the year to expand and
accelerate our restructuring programmes.
During 2019, we delivered an incremental
£16.4m of recurring cash savings. These
savings were delivered according to plan
with the exception of £1.2m due to some
delays experienced in the Foundry EMEA
and Advanced Refractories NAFTA
restructuring projects. This is expected

to be recovered in 2020.

The restructuring programmes are
predominantly focused on rationalising
our manufacturing footprint,
consolidating production and streamlining
various back of fce functions. During 2019,
we successfully closed six plantsin EMEA
and two in the United States, without
reducing our overall production capacity,
and maintaining our proximity to
customers in our regional markets.

We acquired two plants in the United
States through the CCPI acquisition, of
which Blanchester has already been
closed, and we opened a new Foundry
manufacturing facility in Mexico. The net
reduction of Fve plantsin 2019 reduces
our total manufacturing footprint from
59in 2018 to 54 in 2019, with one further
closure in 2020 in the United States
already announced.

The restructuring programmes are now
expected to deliver incremental recurring
annual savings of £19.4min 2020, £6.2m
in 2021 and £1.9min 2022, which is an
increase of £3.0m in comparison with
previously announced targets. This
increase in recurring cash savings will be
delivered at an additional one-off cash
costof £7.2m, of which £5.1m has already
been charged and £2.1m will be incurred
by 2021.

In 2019, we reported £39.8m of
restructuring costs (2018: £15.3m) within
separately reported items that were
predominantly made up of redundancy,
plant closure costs and asset write-downs.
The cash costsin 2019 were £32.8m
(2018: £19.3m). We are carrying forward
into 2020 a restructuring provision of
£19.1m (2018: £17.4m).
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Operating reviews - Steel Flow Control continued

Global digital services offering

In 2019, we further developed our
capabilities in Flow Control's digital
services offering, with a focus on providing
our customers with a complete solution

for the collection and analysis of data to
improve the effciency of their continuous
casting processes.

Our solution includes continuous
temperature measurement sensors for
the tundish and the mould, as well as
surface quality sensors monitoring the
quality of the cast steel slab.

Our equipment allows the customer to
monitor and control their continuous
casting process, optimising productivity
and yield, whilst also improving the quality
and consistency of the steel produced.

Global mould Fux business

During 2019, we continued to develop our
Fux feeding equipment, increasing the
level of automation, improving safety
around the caster and optimising our
customers’ continuous casting process
consistency and quality. We have also
continued our research activities to
develop higher-performance products
for both the tundish and the mould.
Our experienced technicians are able
to work closely with our customers to
deliver bespoke products optimised
for their steel grades and production
processes.

Management of the Fux business is
now integrated into the Flow Control
line, allowing us to more effectively
coordinate the opportunities that
existin the interactions of our Fux
and refractory products.

Technological leadership

During the year, we accelerated our R&D
effort to supportlong-term proftable
growth. We launched three new refractory
products: the new generation of ladle
slide-gate plates and systems and the new
high-performance tundish slide-gates,

all providing value to our ‘high-technology
steel’ segment customers. These new
refractory products help our customers
improve the quality of steel and increase
safety in the workplace. The new
generation of ladle slide-gates has
enhanced performance and provides
signifcantimprovements in safety,
ergonomics and economics for our
customers. The new high-performance
tundish slide-gates help our customers to
increase the safety level in the workplace
during both installation and operation
whilst bringing Fexibility and enhanced
performance.

During the year, we have also continued
the expansion of our global R&D network,
with the opening of our new R&D centre

in Suzhou, China and the continued
development of our mechatronics
technology centre in Ghlin, Belgium.

Our people

We continue our efforts to attract, develop

and retain the best talent worldwide. We
believe in diversity of talent, underlined by
our focus on ensuring our R&D network is
global and our team of P&L managers s
asinternational as possible. We have also

focused on organising our business around

empowered, accountable and results-
oriented P&L managers operating close
to our end-markets and customers.

Steel Flow Control’s value-added solutions include:

> Refractories: Consumable ceramic
products to contain the Fow of molten
steel, e.g. ladle shroud and slide-gate
refractory

> Systems: Mechanisms using ceramic
products that control the fow of
molten steel, e.g. slide-gate and
stopper mechanisms

> Robotics: Installing and replacing
Vesuvius consumablesin very harsh
environments increasing the safety and
consistency of our customers’ operations

> Digital services: Control of the
continuous casting process, including
mould level control, laser measurements
of the ladle and continuous temperature
measurement devices

> Technical support: Teams of experts
available to our customers helping them
with the design and modelling of the
molten steel through the continuous
casting process

Our new
high-performance
tundish system

>

CNC Protect provides our customers
with the opportunity to shift from
open-stream casting to a fully
protected stream in a very Fexible
way

Casting billets in a submerged mould
environment protects the steel against
re-oxidation and delivers better
internal cleanness, less cracks and a
better surface quality

The CNC Protect system also
enhances safety during installation
and operation

Steel Advanced Refractories

During 2019, we
continued to improve
our value-added
solution offering

for our customers

2019 performance

Our Steel Advanced Refractories business
unit reported revenue of £539.8m in 2019,
adecrease of 0.3% compared with 2018
on areported basis, whilst underlying
revenue decreased 2.3%. This resilient
performance, despite a challenging
market environment, was supported by
market share gains in China and the

CCPI acquisition.

Underlying regional performance

was mixed, with Asia-Pacifc revenue
increasing by 4.7% and Americas and
EMEA revenue decreasing by 0.5% and

Revenue £m

£539.8m
2019 539.8

2018 I 541.1
2017 I 502.3

6.7%, respectively. The strong revenue
growth in Asia-Pacifc was due to
increased penetration of our value-
creating solutions in China, Vietnam,
Malaysia and Indonesia. In NAFTA, the
positive impact of the CCPI acquisition
partially offset weaker end-markets and
an unfavourable customer mix, whilst the
revenue decrease in South America was
due to weak market conditions. In EMEA,
revenue decreased on the back of
unfavourable market conditions, as well
as on priority being given to return on
sales over revenue growth.

Strategic highlights from the year

Restructuring programmes and process
improvement initiatives

We continued to review and improve
our manufacturing network, reinforcing
our operational excellence and
streamlining manufacturing operations.
Following the successful reorganisation
of production in South America, similar
initiatives were launched in Europe and
NAFTA delivering improvements in the
cost base through a combination of
increased effciency and adapting
production volumes between plants.
This continued focus on operational
excellence allows us to reinforce our cost
leadership and the competitiveness of
our manufacturing base.

In March 2019, the Group completed

the acquisition of CCPI Inc, a specialist
refractory producer based in Ohio, USA,
focused on tundish (steel continuous
casting) applications and aluminium.

The integration of CCPl is proceeding as
planned; during the year, we closed CCPI'’s
main facility at Blanchester and absorbed
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Operating reviews - Steel Advanced Refractories continued

Advanced Refractories’
value-added solutions
include:

> Monolithics and shaped refractory
materials: (In both magnesia
(basic) and aluminassilicate (acid)
formulations) supplied by Vesuvius in
the form of powder mixes, which are
spray-applied or cast onto the vessel
to be lined (i.e. monolithics) and in
the form of shapes (e.g. bricks,
pads, dams and other larger
precast shapes)

> Tap hole clay: A refractory mass
used to plug the tapping hole
atthe base of ablast furnace.
When moltenironis ready to be
extracted from the blast furnace,
adrilling machine perforates a hole
through the solidifed clay to start
the tapping process

> Installation technologies: Are key to
ensure the quality of the end product
and are critical for the installation
of refractory productsin extreme
temperature environments

> Lasers: Help track the performance
of the installed refractories and
instruct the customer in advance,
where specifc wear can be repaired
or where a vessel becomes unsuitable
for further use

> Computational fuid dynamic
capabilities: Are used by our
engineers to simulate the fow of
molten metal during the process of
steel-making, aluminium-making,
etc. Our engineers help our
customers optimise their molten
metal fow by designing customised
refractory shapes to ensure the most
effcient fow dynamics

its production volume into our existing
North American manufacturing footprint.
The transaction is highly synergistic and
these synergies are included in the
restructuring savings targets.

Technological leadership

During 2019, we continued to improve our
value-added solution offering for our
customers, which includes refractories,
installation technologies (including
robots), computational fuid dynamics
capabilities and lasers. We are
experiencing increased demand for our
refractory application robots, which
enable our customers to eliminate the risk
of human presence in dangerous working
areas and also the risk of human errors,
whilst at the same time improving the
quality of installation. At the same time,
we have registered an increased interest
globally in laser measurements, which
allow customers to track the wear profle
of the refractories in use to enable
targeted repair, delaying the need for
costly full replacements. In 2019, we sold
more than 20 lasers, half of which were
bought by customers located in Asia.

In 2019, we continued to investin our
global R&D network with the expansion of
our research facility in Visakhapatnam,
India to reinforce our presence in this key
market for our future growth, and to
enable us to better tap into the growing
talent pool of engineers and scientists in
the country. We have also increased our
expertise in robotics and mechatronics

ELBY™ ladle bottom under construction.

to ensure that we continue to be at the
forefront of the developing technology in
this area. During the year, we reinforced
our global R&D team with c.15 new team
members from all over the world.

New value-added solutions

In 2019, we accelerated our R&D effort
aswe launched several additional new
value-added solutions. Our product
launches are focused on enhancing our
customers’ productivity, effciency and
safety in the blast and reheat furnaces
and tundish operations, through new and
optimised monolithic formulations, bricks,
precast shapes and installation practices.

Our people

We continued our focus on attracting
the best talent everywhere in the world,
reinforcing our management team and
ensuring our organisation is run by
entrepreneurial, empowered and
accountable managers on the ground,
who are close to our end-markets and
customers. One of Vesuvius' key strengths
is the strong relationship between
Vesuvius' employees and our customers,
with the majority of our customer-facing
employees working every day at a steel
mill or aluminium plant. Our employees’
knowledge of the Fow of molten metal
and their ability to understand our
customers allows us differentiation,
which is intrinsic to us maintaining our
position in the market.

Steel Digital Services
(Sensors & Probes)

We continued our
restructuring activities,
rationalising our footprint
to focus on our core
products

Atthe beginning of 2018, the activities
which used to belong to the Technical
Services business unit, and which have
strong synergies with our consumable
sales, were integrated into our Flow Control
and Advanced Refractories business units.

The partof Technical Services related
todiscrete sensors and probeswas
maintained in the Steel Digital Services
(Sensors & Probes) business unit, which
now offers products to our customers

to enable them to measure certain key
characteristics of the molten metal during
the steel-making process and make their
underlying processes more effcient
andreliable.

Steel Digital Services' 3D printing technology

Revenue £m

£29.2m

2019 29.2
2018 —— 33.0
2017 EE——— 32.2

The products supplied by Steel Digital
Servicesinclude temperature sensors,
oxygen, hydrogen and sublance probes,
iron oxide and metal sampling for the steel,
aluminium and foundry industries.

By using these technologies, customers
can focus on critical parameters within
their processes, enabling them to refne
their production methods to improve
quality, lower production costs and
maximise effciency.

2019 performance

Steel Digital Services (Sensors & Probes)
generated revenue of £29.2m, a decrease
of 11.2% year-on-year on a reported
basis. On an underlying basis, revenue
decreased 9.6%. Thisdecline in revenue
refects the challenging market
environment, in particular in EMEA.

Strategic highlights from the year

During 2019, the Steel Digital Services
business unit underwent a reorganisation
of its structures and systems, which will
increase the Fexibility and competitiveness
of the business.

We also continued the restructuring
initiatives started in 2017 to optimise our
cost base and manufacturing footprint

for sensors and probes, and to reduce
operating costs. As a consequence of
these actions, during the year we closed
two manufacturing sites and concentrated
our production in the remaining facilities.

A global management structure was
putin place to unify the focus of our two
manufacturing sites in Italy and Brazil.
We also continued our investment
programme to increase automation in
our manufacturing processes redesign.
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We are

Global leaders

| am relatively new to the Company,
having moved to the Vizag facility in
India, in July 2019, from arole in the
chemical industry in the United States.
One of the aspects that attracted me to
Vesuvius was its ethos of bringing talent
in from a spectrum of industries.

My role in Vizag is to establish our

R&D laboratory as a regional and
global ‘centre of excellence’ for Al-Si
monolithics, tap-hole clay competency
and raw material qualifcation.
Vesuvius encourages us to expand our
know-how and perspectives through
collaboration with universities and other
external institutions, such as the Indian
Institute of Technology. By tapping into
additional knowledge bases, R&D is the
bridge to developing new products and
business opportunities for Vesuvius.

The team | manage comprises 12
talented and highly motivated scientists
and technical specialists. | present the

context for their contribution so they
can see how it fts into the bigger picture
of what Vesuvius wants to achieve.

Not only does that encourage
innovation, italso supports them in their
own career paths. Equally, Vesuvius is
advancing my experience by giving me
global exposure and state-of-the-art
capability within the R&D Feld. Working
closely with other areas of the business,
including quality control, production,
sales and marketing, and technology,
adds insight into how we can deliver for
the customer.

The vision | have for Vizag is to develop
a handful of disruptive, breakthrough
technologies that put our R&D profle
on the global map.

Saji Meledathu
R&D Director for Advanced Refractory,
Indiaand South East Asia

O O

@® Find out more at
report2019.vesuvius.com
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Our principles continued

Code of Conduct

Our Code of Conduct sets out the
standards of conduct expected,

without exception, of everyone who
works for Vesuvius in any of its worldwide
operations. The Code emphasises our
commitment to ethics and compliance
with the law, and covers every aspect

of our approach to business, from the
way that we engage with customers,
employees, the markets and each of our
other stakeholders, to the safety of our
employees and workplaces. Everyone
within Vesuvius is individually accountable
for upholding its requirements. We
recognise that lasting business success
is measured not only in our fnancial
performance, butin the way in which

we deal with our customers, business
associates, employees, investors and
local communities. The Code of
Conductis published in our 29 major
functional languages.

Code of Conduct principles

a Health, safety and the
¢ environment

I~ Tradlng,.customers, products
%> and services

?
‘é Anti-bribery and corruption

".“ Employees and human rights

Disclosure and investors

\'i Government, society and
local communities

‘, Conficts of interest

‘.' Competitors
O REH

The Code of Conductis available in
29 languages at www.vesuvius.com

Policies and procedures

We continue to enhance the policies that
underpin the principles set outin the Code
of Conduct. These assistemployees to
comply with our ethical standards and the
legal requirements of the jurisdictions in
which we conduct our business. They also
give practical guidance on how this can be
achieved. Amongst these policies are:

Speak Up

Vesuvius employees can speak up
without fear of retaliation, either to
Vesuvius management or via independent
channels. A third-party-operated
confdential Speak Up Helpline (Speak
Up) is available for employees wishing

to raise concerns anonymously or in
situations where they feel unable to
reportinternally. Thisindependent facility
supports online reporting through a

web portal or reporting by phone or by
voicemail. Ensuring global accessibility,
employees can speak with operatorsin
any of our 29 functional languages.

The helpline is publicised through local
language posters ateach of our sites,
ourinternal website and during internal
compliance training and new joiner
induction. No Vesuvius employee will

ever be penalised or disadvantaged for
reporting alegitimate concern in good faith.

Reports received via Speak Up channels
are managed by the General Counsel and
Compliance Director. When received,
reports are assessed for risk and category
of concern. All reports are investigated
following a protocol for review,
investigation, action, closure and
feedback independent of management
where necessary, butinvolving senior
business unit or HR management as
appropriate. For complexissues, formal
investigation plans are drawn up, and
support from external experts is engaged
where necessary. Feedback is recognised
as animportant element of the Speak Up
process and we aim to provide an update
on all reports within 28 days of receipt.

Humanrights

The Group Human Rights Policy refects
the principles contained within the

United Nations Universal Declaration of
Human Rights, the International Labour
Organization's Fundamental Conventions
on Labour Standards and the United
Nations Global Compact. The Policy
applies to all Group employees. It sets

out the principles for our actions and
behaviour in conducting our business and
provides guidance to those working for us
on how we approach human rights issues.

The Group commits not to discriminate in
any of our employment practices and to
offer equal opportunities to all. The Group
respects the principles of freedom of
association and the effective recognition
of the right to collective bargaining and
opposes the use of, and will not use,
forced, compulsory or child labour.

These principles have been integrated
into the work of our procurement teams as
we assess our suppliers and their business
practices. In compliance with the UK
Modern Slavery Act, the Group published
its fourth annual statementin May 2019.

Anti-bribery and corruption and working
with third parties

We engage with various third-party
representatives and intermediaries in our
business. We recognise that they can
present an increased anti-bribery and
corruption risk. Our procedure on working
with third parties clearly outlines our
zero-tolerance approach to bribery and
provides practical guidance for our
employees in identifying concerns and
how to report them. Vesuvius engages with
third-party sales agents, many of whom
operate in countries where we do not have
aphysical presence. Our employees’ use
of, and interaction with, sales agents

is supported by an ongoing training
programme for those who have specifc
responsibility for these relationships.

Data protection

Our Data Protection Policy requires a
uniform approach in the handling of
personal data to manage the privacy
obligations of the Group. Everyone has
rights in respect of how their personal data
is handled. Our Policy recognises that the
lawful and correct treatment of personal
datais vital to our continued success

in anincreasingly regulated global
marketplace. During the course of our
activities, we may collect, store and
process personal data about our staff,
customers, suppliers and other third
parties. We are committed to treating
this datain an appropriate and
compliant manner.

Training

During the year, we continued to develop
our training programme on the principles
contained in the Vesuvius Code of Conduct
and associated anti-bribery, corruption
and other compliance policies and
procedures. Training gives our employees
aclearer understanding of the scope of
risks that exist as we conduct our business
and gives context to how the Group
expects each one of us to respond to

those risks. We operate an integrated
learning management system which
allows us to deliver Vesuvius-specifc
e-learning modules to employees on
topics relevant to their role through an
online interactive platform.

Training provided during 2019 included:

> Anupdated e-learning module for
Anti-Bribery and Corruption, available
in 22 of our functional languages

> Webex and video conference workshops

> Face-to-face training by the Legal and
Compliance team to staff at several sites
covering Anti-Bribery and Corruption,
Speak Up and trade sanctions

Our e-learning platform supplements
the face-to-face training provided to
employees by the Legal and Compliance
team, enabling us to reach more
employees, more quickly and inamore
targeted way. In 2020, we will continue to
develop the training processes, modules
and languages available.

Monitoring and evaluation

Alongside our training programme, we
assist employees with the implementation
and interpretation of the Group's policies,
and their application through a process
of monitoring and evaluation. Part of this
process involves performing ongoing
and targeted due diligence and risk
assessments to inform our policy design
and its application. This forms part of our
compliance framework to ensure that our
approach remains ft for purpose and is
understood throughout the business.

Speak Up

Inline with good practice, details of the
Group's Speak Up channels, and the
Group's approach to addressing such
issues, was recommunicated in 2019.

\We continue to monitor the volume,
geographic distribution and range of
reports made to the Speak Up facility

to ascertain not only whether there are
signifcant regional compliance concerns,
but also whether there are countries where
access to this facility is less well understood
or publicised. During 2019, the Board
monitored and oversaw the Group's
procedures for reporting allegations of
improper behaviour, and throughout the
year received updates on the nature and
volume of reports received from the
confdential Speak Up Helpline, key
themes emerging from these reports

and the results of any investigations
undertaken. In 2019, we received 26
reports (2018: 21) through the Speak

Up facility. Each one of these was

investigated. Similar to 2018, a substantial
majority of reports received in 2019 were
human resource issues which indicated

no compliance concerns, Nor serious
breaches of the Code of Conduct. Of the
small number of reports received that
contained allegations in breach of our
Code of Conduct, thorough investigations
were performed and, where appropriate,
disciplinary action was taken, including
individuals leaving the Group as a result.

Prevention of slavery and human
traffcking

During 2019, we published our fourth
transparency statement outlining the
Group's approach to the prevention of
slavery and human traffcking in our
business and supply chain. A copy of our
latest statement is available to view on
our website www.vesuvius.com. Since
the publication of our frst statement we
have conducted a risk assessment of our
purchasing activities, seeking to identify,
by location and industry, where the
potential risks of modern slavery are
highest. Our assessmentidentifed the
following four industries that pose a higher
risk of modern slavery for Vesuvius:

1. Mining and extractive industries
(raw materials)

2. Textiles (personal protective equipment
(PPE) and work clothing)

3. Transport and packaging

4. Maintenance, cleaning, agricultural
work and food preparation
(contracted workers)

During 2019, we conducted 203 supplier
audits. To ensure effective communication
of our Human Rights Policy and output of
our modern slavery risk assessment, we
provided face-to-face training to our key
purchasing staff and continue to use an
online e-learning module to upgrade the
training given to all supplier-facing staff.
This provides key guidance on the red
Tfags associated with modern slavery to
assist them in identifying these during
supplier visits and accreditation.

Working with third parties

During 2019, the Group continued the
review of our third-party representatives
and intermediaries. Following the 2017
enhanced review of sales agents, we
extended our review to the work of our
custom clearance agents and logistics
providers. Thisincluded a detailed review of
our due diligence activities on active custom
clearance agents and logistics providers
across the Group. This process covers
publicinformation searches, regulatory
searches and activity review. The review of

our due diligence processes will continue
to be extended using a risk-based
approach during 2020 and beyond.
During the year, we also continued our
ongoing monitoring of the sales agents
used across the Group. Thisincluded a
review of the agent reporting, invoice
data and commission calculation.

Such reviews will remain a continuing
part of our compliance programme.

Data protection

In 2019, we continued to review our
approach to data protection, following the
implementation of the EU General Data
Protection Regulation (GDPR) in 2018

and other jurisdictional data protection
legislation. Further due diligence was
undertaken clarifying the data we control
and process both globally and within
Europe, the methods by which we do this,
the security of the systems that hold our
data and the assignment of responsibilities
for managing data processes. The annual
self-assessment GDPR audit was issued in
May 2019, on the anniversary of GDPR
implementation, and will continue to be
issued in two-yearly intervals to assess and
ensure continued compliance with data
protection legislation. Another area of
focus in 2019 was the upcoming changes
in data protection legislation in California,
Brazil and India. We are working with

local teams to ensure that our approach

to data protection is compliant with

these changes.

The Data Protection Of fcer is responsible
for raising awareness of data protection
issues across the Group, supervising
privacy impact assessments (PVAs) and
training staff who undertake roles that
involve the processing of data. During
2019, we conducted 11 PVAs covering
operational procedures, HR data

and compliance-related processes.
Specifc data protection training for
global employees in Europe was also
provided through e-learning.

Other due diligence

The Group continues to undertake
focused, country and function-specifc risk
assessments, reviewing fnancial records
and the quality of implementation of our
policies and procedures, often engaging
the assistance of external advisers. The
outputs of these assessments are used to
identify activities that require further
attention, ensure that our Group policies
and procedures for the management of
anti-bribery and corruption risk continue
to be appropriate for the business, and
ensure that within our business there is the
necessary awareness and understanding
to be able to manage risks appropriately.
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Health and safety

The Group is striving to become a best-in-class

organisation for safety performance

We remain fundamentally
committed to protecting
the health and safety of
employees, contractors,
visitors, customers and any
other persons affected by
our activities.

Health and safety is identifed as one of
Vesuvius' key strategic objectives, and
our commitment to health and safety is
embedded throughout the organisation.
Our ethosiis to identify, eliminate, reduce
or control all workplace risks, and an
ongoing system of training, assessment
and improvementis in place to focus on
achieving this.

Safety leadership

Safety performance remains the priority
item on the agenda at all our Group
Executive Committee and management
meetings, and safety performance is
reported to the Board by the Chief
Executive as a matter of priority ateach
Board meeting. The Group Executive
Committee reviews all of the more serious
incidents, including all Lost Time Injuries,
and the responses to these from local
management. The Group remains

fully committed to continuing safety
improvement with a Group Health and
Safety Policy stating a clear goal of:

> No Lost Time Injuries

> Norepeatinjuries

> No harmto our people or contractors

Our approach to health
and safety is based
on the following beliefs

1. Good health and safety is
good business

2. Safety is everybody’s responsibility

3. Working safely is a condition of
employment

4. Allwork-related injuries and work-
related ill health are preventable

Safety Breakthrough

Safety Breakthrough is our global
initiative to reduce the number of
accidents, Lost Time Injuries and
Dangerous Occurrences, and to increase
safety awareness through greater
employee engagement. Our aimis to
raise health and safety performance to
best-in-class levels throughout our
business, attaining the lowest level of
accidents within our industry sector with
the target of reaching zero accidents
throughout Vesuvius. This applies to all
Vesuvius employees, whether working
atone of our facilities or located on a
customer site. The specifc focus on
customer location safety continues to
yield results not only for our employees
but also our customers’ employees,
helping to support the strong
relationships built between

|customers and Vesuvius.

2019 - A fresh approach

Building on the improvements in the
Group's safety performance over the
past decade, the Board remains strongly
committed to the belief that even one
accident is too many and that further
improvement is necessary. With the aim
of becoming “bestin class”, the Group is
committed to fundamentally rewriting
the Group's safety agenda to refocus
efforts on the achievement of the
Vesuvius safety goals. To kick-start this
process, the Chief Executive launched
the Vesuvius 8 Core Safety Rulesin

2019. These outline the basic safety
responsibilities of each of our colleagues
and will be rolled out across the
organisation as the mandated practices
for employee and manager conduct. In
conjunction with this communication, the
Group will be implementing procedures
to enforce discipline. The Rules will be
embedded into the contractual terms

of allemployees and all employees will
be expected to report breaches and
violations of the rules, with appropriate
sanctions imposed whenever required.

Health and safety responsibility
and accountability

The business units are directly accountable
for their health and safety performance,
with each business unit determining its
own priorities and resource allocations.
Health and safety performance is
included in the objectives and linked to
the remuneration of all senior managers.
Itis regarded as a core management
responsibility, with executives and line
managers directly accountable for health
and safety matters in the operations under
their control. This tone from the top is
demonstrated by the requirement for all
senior managers to perform executive
safety tours, report on their fndings to
local operations management and follow
up onimprovement requirements. In this
structure, allemployees understand that
they have aresponsibility to take care of
themselves and others whilst at work.

We expect everyone to participate
positively in the task of preserving
workplace health and safety.

The Group Vice President HSE and
Quallity isresponsible for setting the
Group's policies for health and safety
and controlling their application, with the
business units taking full responsibility for
theirimplementation and accountability
for performance against them.

8 Core Safety Rules

1.l always wear 2.l only operate
mandated equipmentor
personal vehicles if
protective trained and
equipment authorised

5.1 make sure 6. | always
all high-risk ensure my fall

activities are protection is
covered by a secure before
Daily Permit working at

to Work height

Every business facility has an appointed
health and safety manager, who works
with management and all employees

to review site health and safety, assess
training needs and develop and
implement site safety improvement plans.
These local health and safety managers
are assisted by central experts who not
only identify adverse trends and respond
to them, but also enable the sharing of
best practice across Vesuvius.

All site management teams must develop
and implement Site Safety Improvement
Plans, incorporating the identifcation
and reduction of the site’s main risks,
compliance with the group safety
standards, deployment of shop foor
safety leadership practices and resolution
of issues highlighted during Group
Safety Audits. Improvement plans are
now in place for all production sites

with implementation being the direct
responsibility of local managers. Any

site experiencing a serious dangerous
occurrence or medically treated injury

is required to investigate using 8D
methodology (see box); they must then
incorporate fndings into their site safety
improvement plans and share their
incident investigation and action plans
across the Group.

3.Idonotremove, 4.llock,tag
bypass or and try before
tamper with any intervention
machine onamachine
guarding and
safety devices

-

7.Beforeentering 8.l only perform

aconfned electrical work
space, | check if certifed and
Iwill be able authorised

to breathe

and escape

Vesuvius 8D practical
problem-solving
methodology

The 8D methodology is
implemented as the primary
problem-solving tool across the
Group. Itis a consistent approach
designed to identify root causes
and ensure corrective action.

D1 clarify the problem

D2 grasp the current situation
D: contain and set target
analyse causes

D5 defne countermeasures
execute and track progress

D7 checkresults

standardise and establish control
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Health and safety continued

Safety performance in 2019

Lost Time Injuries per million hours worked

Lost Time Injuries Severity Rate in lost days
per million hours worked

—e— LTIFR 12 month rolling

—e— LTIFR Severity Rate
12 month rolling

LTIFR Severity

10 250
8 200
6 150
4 100
2 ~~— — .o 50
0 0

2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019

Safety performance in 2019 is detailed below:

Employees All
anddirectly employees
supervised Third-party and
Performance Indicators contractors contractors contractors
Work Related Death 0 0 0
Severe Injuries 0 0 0
Lost Time Injuries (LTIs) 36 4 40
Lost Time Injuries Frequency Rate (LTIFR) 1.45 3.39 1.54
Recordable Injuries 137 7 144
Recordable Injuries Frequency Rate (RFR) 5.51 5.93 5.53
Medically Treated Injuries (MTI) 188 10 198
Medically Treated Injuries Frequency Rate (MTIFR) 757 8.47 7.61
Total Number of Injuries 509 14 523
Injury frequency 20.49 11.85 20.10
Lost Time Incident Lost Days 2,020 0 2,020
Lost Time Incident Severity Frequency Rate
(Lost Days) 78 o 78
Dangerous Occurrences (DO) 735 1 736
Dangerous Occurrences Frequency Rate 28.24 0.85 28.28
Safety Audits Number 113,303 0 113,303
Safety Audits per 20 employees per month 16 0 16
Employees participating in monthly safety audits 8,744 0 8,744
Employees participating in monthly safety audits % 74% 0% 74%
SIOPA 91,988 0 91,988
Other IOPA 30,602 0 30,602
IOPAtotal 122,590 0 122,590
SIOPA per employee 8 (6] 8
Other IOPA per employee 3 0 3
IOPA total per employee 10 0 10
Hours worked 24,845,061 1,181,091 26,026,152

All frequency rates are per million hours worked.
IOPA: Improvement opportunities implemented with a permanent corrective action.

SIOPA: Safety improvement opportunities implemented with a permanent corrective action.

There were no safety incidents involving visitors to Vesuvius' operations in 2019.

Accident and incident
reporting and analysis

Asignifcantinvestmentin time and
resources has been made over recent
years to develop robust, comprehensive
and timely reporting of incidents (including
all fres, explosions and any material spill
or other chemical releases). In our internal
standards, we continue to use more
stringent defnitions for Lost Time Injuries
(LT1s) and ‘severe accidents' than the
defnitions used by many regulatory
bodies. As the number of Lost Time
Injuries sustained in the organisation fell,
we introduced reporting on Medically
Treated Injuries (MTIs) to maintain the
focus on safety, with investigation
extended to all serious Dangerous
Occurrences and all MTls.

In 2019, 40 LTIs were reported which
resulted in 2,020 lost days and gave an
LTl frequency rate for the year of 1.54, an
increase versus the 1.3 recorded in 2018.
198 MTIs were reported in 2019 out of a
total of 523 injuries reported, resulting in
an MTI frequency rate of 7.61.

We have been actively encouraging the
reporting of all dangerous occurrences
and injuries as only through reporting,
sound root cause analysis and
preventative action plans can future
occurrences be prevented. Asa
consequence, there was anincrease in
the number of Dangerous Occurrences
reported in 2019 to 736 (2018: 649).

Vesuvius' investigation procedures are
based on the 8D Practical Problem
Solving (‘8D") tool, which aims to identify
the true root causes of incidents to
prevent arepeat. Results are formally
presented to management, with details
of the 8D-based root causes and
improvement actions cascaded
throughout the organisation.

Based on the analysis of the kind of
accident, type of injury and parts of the
body affected, the businesses develop
risk-based action plans that consider
both the frequency and severity of
incidents and track progress. Every site
management team receives a monthly
dashboard of health and safety-related
performance indicators covering both
lagging and leading metrics.

As part of management reporting, the
Board receives a detailed monthly update
onall Lost Time Injuries.

Lead and lag indicators

In our plantsin 2019, more than 70% of our
working population performed routine
safety audits every month, generating an
average of more than tenimplemented
safety improvement opportunities per
person from more than 8,700 employees,
resulting in an improvementin worker
safety. This audit programme involves
employees at all levels—from the Group
Executive Committee and safety
specialists through to local site
management, employees and directly
supervised contractors.

Our Take 2 initiative ensures that employees
think again before performing any unusual
or non-standard activity. Simply stated,

the employees take 2 minutes to discuss

the task, any hazards and how to prevent
accidents before any work is started.

This process allows the team to consider
and refect on hazards and the controls
required before work commences.

For new contracts in customer locations, we
use a formal risk assessment which aims to
identify signifcant risks to our employees
and contractors. This enables appropriate
control measures to be agreed and
implemented with the support of our
customers in advance of work commencing.

We continue to work hard to reduce
incident severity and generate actionable
insights from the performance indicators
we capture. The lost time injuries
frequency charts prepared monthly for
each business unit and site show where
injuries have been reduced and where
further effortis required through a
combination of behaviour-based
approach to safety and the

Vesuvius health and safety standards

> Accident & Incident Reporting
> Business Continuity
> Control of Contractors

> Crisis Management & Crisis
Communication

> Ergonomics

> Fork Lift Truck Safety
> Gas

> High-Risk Activities

> Inspection Maintenance and Testing
of Fixed Electrical Installations

> |solated and Lone Working

> Legionella

implementation of physical safeguards.
We focus on the safety of all personnel,
whether they are employees, third-party
contractors or visitors.

Health and safety auditing

The Group operates a central safety
auditing team of three auditors, each

with more than 20 years' experience,

who report to the Vice President HSE

and Quality. The team’s main purpose is
to verify the deployment and ongoing
application of the Group's standards and
policies in our locations, including our
manufacturing sites, R&D facilities and the
customer locations in which a signifcant
number of our employees operate daily.
During 2019, the team conducted 85
audits visiting all manufacturing locations,
all R&D sites and all customer locations
with 40 employees or more, as partofa
programme of systematic audits of all
Group locations worldwide. Each audit
also included an assessment of the site’s
HSE leadership. Following each visit,
action plans were created by the site
management teams to address any issues
identifed and work on completing these
assessed on aregular basis. The Frstyear
of audits has resulted in a much greater
understanding of the depth and range of
the Group's health and safety expectations
in our global facilities. The observations
made during audits have been used to
inform improvements to the Group's
training programmes and the
enhancement of the Group'’s health and
safety standards. The Group HSE audit
team reports the results of audits, as well
as the progress of action plans addressing
the most critical issues, to the Board.

> Lifting and Handling

> Lock, Tag and Try

> Machine Safety

> Permitto Work

> Personal Protective EQuipment
> Risk Assessment

> Road Vehicle

> Safe Storage of Bulk Bags and
Pallets of 25kg Bags

> Warehousing Racking

> Working Safely with Fibres

Health and Safety Policy
and standards

Allemployees are required to adhere to
the Group's Health and Safety Policy

and Alcohol and Drug Policy. Copies of
the policies signed by all members of

the Group Executive Committee are
translated into local languages and
displayed prominently in all locations.
The Alcohol and Drug Policy was updated
during the year and reissued throughout
the Group.

The Health and Safety Policy is supported
with standards, procedures and ISO
certifcations, which are reviewed and
updated on an ongoing basis. In 2019,
new standards were created relating to
high-risk activities, isolated and lone
working, warehousing and racking, and
the Group's standard on ergonomics
activities was enhanced with the issue
of anew standard specifcally focusing
onlifting and handling. In addition, the
standards relating to Permit to Work,
Lock, Tag and Try, and Machine Safety
were reviewed and updated.

In addition, the fndings and lessons
learned from incident investigations are
incorporated into updates to prevent
any reoccurrence and new or improved
standards are issued for implementation
across the Group.
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Health and safety continued

Health and safety highlights
Vesuvius Health and Safety Policy Awards

Training employees to work safely
Turbo S

We will operate all work and business
activitiesin a manner which ensures

the health and safety of employees,
contractors, visitors, customers and any
other persons affected by these activities.

We will comply with the legal health and
safety obligations.

We will be pro-active in preventing injuries
and ill-health, and continuously improve
our H&S systems and performance.

Organisation and Responsibilities

We regard health and safety matters as a
mainstream management responsibility.
Executives and line managers are directly
responsible for health and safety matters
in operations under their control.
Management is accountable for H&S
performance against objectives.

Allemployees have aresponsibility to take
care of themselves and others whilst at work.
We expect everyone to participate positively
in the task of preserving workplace health
and safety.

We will encourage our Suppliers to adhere
to the same Health & Safety standards as
we do.

This policy has been approved by the
Group Executive Committee and is
displayed and implemented at all
facilities.

The Group Executive Committee
Version 2.0.6,10/2018

Our Beliefs

> Good Health and Safety is
Good Business

> Safety is everybody's responsibility

> Working safely is a condition of
employment

> Allwork-related injuries and work-
related ill-health are preventable

Our Aims
> No Accidents
> No Repeat Injuries

> No Harm to People

Our Commitments

> Every business facility will follow the
agreed H&S plans

> We will thoroughly investigate
any incident to learn, share and
avoid repeats

> Risk assessments will be undertaken
to identify hazards, prioritise any
defciencies and correctthemin an
appropriate way as well as to develop
appropriate safe work procedures

> We will abide with simple and non-
negotiable standards

> We will provide training for allemployees
and contractors to ensure that they
understand their responsibilities and
are able to act accordingly

> Every business facility will have an
appointed H&S Manager

Training activities routinely undertaken for our employees and

contractorsinclude:

> Healthand Safety

> ArcFlash Hazard > General Healthand > Practical Safetyin
> Bike Safety Sa_fe_ty and refresher Steel Customers

> Control of Contractors training > Radiation

> Crane Operation g ;'réc‘)rt]: C;!:ﬁard and > Road Safety

C e > HazardPerception : 22:;8 t:ZI;Irl;ivironmental
S e fommssos SIS

> Steel mill orientation

Reporting Representatives R R
. > Turbo S Safety and Safety
= [Tl > 1SO45001:2018 leadership
’ E;(ijlgrwesafetymur > Legionella > Warehouse Material
Exoskelet > Lock, Tagand Try Stackingand Handling
> Exoskeleton
o > |ncidentandPerformance > Welding Certification
- F?reFlg:;htlng reporting > Working at Heights
> FirstAid > Machine Safety
> ForkiiftTruck > PermittoWork
S > PPE Safety

In 2019, we distributed Safety Awards to
13 regions out of 46, as a recognition of
their outstanding performance in the
previous year. These regions completed
2018 without recording a single Lost Time
Injury, recorded a participation of over
80% of employees in monthly Safety
Audits and implemented more than
ten improvement opportunities per
person per year.

The composition of Vesuvius’' safety
regions was reviewed in 2019, increasing
their average size and reducing their
number to 40. Despite the greater
diffculty due to larger headcounts,

12 districts ended 2019 with a clean
record of zero Lost Time Injuries, 80%
participation in Safety Audits and ten
improvementideas implemented per
person per year.

In addition to our efforts to keep our
employees and contractors safe, we take
pride in sharing our safety management
practices with our customers. In 2019, we
received awide range of customer awards
globally, including the following:

Chile: CAP Huachipato, Safety award.

China: Shougang Group, Qian'an Steel
company, recognition for Excellence in
HSE team management leadership,
showing how Vesuvius is driving safety
leadership across all suppliers in this steel
group. Baowu Group: Shaogang steel
special safety management award.

India: Five major customers (JSW
Vijayanagar, Tata Steel -KLR, ESSAR,
Tata Steel-JSR, JSPL Angul) recognised
the major contribution made by Vesuvius
for workplace safety, safety initiatives
and kaizen continuous improvementin
their steelmills.

Thailand: Tata Steel, Vesuvius were
awarded a 5 star subcontractor rating for
safety management quality at customer
sites. Safety campaigns were launched
at Tata Steel sites demonstrating
communication, implementation and
safety visibility based on the high level

of Vesuvius standards.

UK: Pledge Awards 2019, Individual
Category Award for work on
subcontractor vetting and Open
Category award for Respirable
Crystalline Dust Reduction on behalf
of Installation Services UK.

Turbo S training pulls together all of our
safety management practices. Using a
train-the-trainer approach, Turbo S
training sessions are tailored to the
audience and their activities. For example,
there is aspecial training course
developed for employees at customer
locations that focuses on the specifc risks
faced by these individuals. We conduct
Permitto Work training in all Group
facilities, including customer locations,
which ensures that all non-standard work
conducted in our facilities, whether by
our employees or contractors, is the
subject of a pre-commencement risk
assessment and a formal permission to
commence activity, setting out the safety
requirements. We have developed
machinery safety training with an outside
industry leader, PilzGmbH & Co, a
company specialising in safe automation
technology. Recognised best practices are
extended throughout the Group through
aseries of machinery assessments and
training programmes, with each site
identifying and addressing the top fve
issues by severity as a matter of priority.

Working in tidy plants

The continuing use of 5S, the workplace
organisation method, throughout

the Group has driven signifcant
improvements in our workplace
environment. Employees are encouraged
to develop ownership of their working
areas and take pride in their cleanliness
and organisation. The added support
of our lean specialists has been key to
improving plant safety by removing
hazards for employees and offering
aclear, bright and safe working
environment. Regular 5S audits led

by team leaders ensure continuous
improvement of working conditions
and promote a safer workplace.

Health and safety certifcations

We have seven manufacturing sites
(representing 13% of our manufacturing
sites), one warehouse and three Vesuvius
operations in customers certifed to
OHSAS 18001:2007/1SO 45001:2018.
Vesuvius sites choose to certify based
onlocal regulatory and customer
requirements.

Turbo S, as part of our Safety Breakthrough initiative, builds on the foundation of Safety
Breakthrough and includes a strong focus on the standardisation of all our repetitive
activities. Turbo S also integrates good management practices in the workplace, with a
strong emphasis on developing an organisation that enables everybody to work to the
same high standards in safety performance.

As part of the continuing Turbo S initiative:

> Senior executives regularly lead safety
tours at all locations

> Safety standards are continually
updated, translated and deployed

. . throughout the Group
> Severe accidents are formally reviewed

by the Group Executive Committee > Allinjuries and Dangerous Occurrences
are analysed locally, with a formal
presentation of fndings, root causes
and improvement actions cascaded

through management

> Employees are routinely engaged in
safety audits

> We investsignifcantly in safety training
for allemployees, irrespective of their
role and function within our business

> Allemployees are expected to
routinely raise and implement safety
improvement opportunities; we focus
on the number of implemented ideas

A b A s

2019 Executive safety tours 12

Our executive safety tours engage senior 2
management across all disciplines and
functionsin the observation of the Group'’s
operations, encouraging dialogue with
the staff and setting action points for
discussion and implementation. These
tours provide visible safety leadership

on the shop Foor in our sites and at our
customer locations. They, along with

our daily safety audits, are a pillar of SN

our Safety Breakthrough initiative.

In 2019, 135 Executive Safety Tours, of TI_ gL
which fve were in customer locations,
were carried out by members of the
Group Executive Committee and their
directreports.

135

Executive
Safety Tours

ve

12

M China North Asia

M Europe South America

B India South Asia
NAFTA
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Sustainability

Our solutions improve the quality of our
customers’ products and reduce the
environmental footprint of their processes

We continue our efforts
to reduce energy
consumption and

waste generation in our
manufacturing processes.

Vesuvius and climate change

Vesuvius embraces society’s expectations
for greater transparency around climate
change, expressed by initiatives such as the
recommendations of the Financial Stability
Board's Task Force on Climate-related
Financial Disclosures. Vesuvius’ businesses
focus on delivering solutions to help our
customers improve the productivity of their
operations and reduce their environmental
footprint. According to estimates from the
World Steel Association, on average for
2018, 1.85 tonnes of CO, were emitted for
every tonne of steel produced, with the steel
industry generating between 7% and 9%
of direct emissions from the global use of
fossil fuel. With around 10kg of refractory
material required per tonne of steel
produced, the careful selection and use of
energy-saving refractories can benefcially
impacton the net emission of CO, inthe
steel manufacturing process.

In the foundry process, the amount of metal
melted versus the amount sold as fnished
castingsis the critical factorimpacting a
foundry's environmental effciency.
Vesuvius continuously works with its
customers to increase the ratio of metal

in Fnished castings to metal melted.

With respect to our own operations, the
Board recognises that good environmental
managementis aligned with our focus

on cost optimisation and operational
excellence. Whilst VVesuvius' products

vary signifcantly in the energy intensity

of their manufacture, the majority of our
manufacturing processes are not energy
intensive nor do they produce large
quantities of waste and emissions. Two of
our 33 main manufacturing processes
(VISO and Dolime production) account for
39% of our energy consumption and 57%
of our CO,e emissions. (We reportin kg

of CO, equivalent (CO.e).) A further four
processes consume 25% of the Group's total
energy consumption and represent 17% of

our CO,e emissions, giving a clear focus for
energy and emissions savings.

The Group has clear targets for energy
saving, with ongoing efforts focused on
increasing the effciency of our production
processes. Dolime production, which uses
coal to calcine dolomite, is a major emitter
of CO, and, building on the successes of
previous years, continues to be a clear focus
for our investment to reduce CO, emissions.

Vesuvius' total energy costs of £34.8m are
less than 3% of revenue, with only 1.5% of
the total energy requirements across the
Group consumed in the UK.

The following completed initiatives
demonstrate just some of the waysin
which Vesuvius has already secured
energy savings and reduced its
environmental footprint:

> Air compressor upgrades in Bayuquan,
Muggio and Tamworth

> Air conditioning controlsin Ras Al
Khaimah upgraded to reduce energy
consumption

> Electrical supply stabilisationin
Rio de Janeiro

> Forklift truck modernisation in Ping Tung
> Heatrecuperation in Ostend

> Kilnand oven controlsin Bayuquan,
Changshu, Kua Tang and Sadat City
upgraded to reduce energy consumption

> LED lighting coupled with PIR in
Cleveland, Enschede, Ghlin,
Grossalmerode, Hengelo, Kreutzal
and Piedade

> Motor transducersin Bayuquan

> Process equipmentdesign in Muelheim
and Vizag

> Roof mounted solar panels in Bulli
and Ghlin

Vesuvius operates sites in several
developing markets where environmental
concerns have become politically
signifcant, as air quality deteriorates,

and residential expansion takes people
closer to areas historically reserved

for manufacturing. Environmental
compliance at our sites, reduction in waste,

increased recycling and treatment of
emissions are now key to Vesuvius'
operations, and can be a signifcant
differentiator for our business. Correctly
managed, these issues will deliver social,
environmental and economic benefts to
the Group and to our wider stakeholders.

Our customers and their processes

Under the Vesuvius and Foseco brands, we
deliver awide range of solutions that help
our customers improve the productivity

of their operations. These solutions also
improve the quality of our customers’
products and reduce the environmental
footprint of their processes.

Thermal optimisation and reject reduction
are key factors in the effciency of the
processes for which we supply solutions.
We contribute to the reduction of our
customers’ energy usage and subsequent
CO, emissions through insulating
materials, metal fow management,
facilitating extended manufacturing
sequences (meaning less reheating)

and reduced downtime.

How does Vesuvius contribute?

We offer energy-effcient solutions in our
portfolio of products and services and
support the deployment of energy-effcient
and sustainable solutions engineered by
our technology departments.

Vesuvius products and services facilitate
environmental benefts by:

> Enabling lighter, thinner and stronger
components, leading to lighter vehicles
and less energy consumption

> Improving customer processes through
the supply of innovative consumables to
reduce energy intensity and the CO,e
intensity ratio

> Reducing customers' refractory
usage per tonne of steel produced
through higher-quality, longer
service-life products

> Increasing the level of sound castings
produced per tonne of metal melted
throughimproved mould design and
the application of molten metal Fltration
and feeding systems

Vesuvius' energy consumption
and emissions

Whilst the 2019 normalised energy
consumption in KWh per metric tonne
increased relative to the previous year, it
remains lower than the 2017 value. This
change and the 10.8% decrease in the
amount of energy consumed resulted
primarily from changes in production
volumes (-13%) and in production mix.
Natural gas use decreased by 11.8%
and electricity use decreased by 2.0%.
Coal consumption by weight decreased
by 14.9%, from 36.4 thousand metric
tonnesin 2018 to 31 thousand metric
tonnesin 2019. In 2019, the Group also
consumed 362 cubic metres of diesel in
the operation of forklift trucks on its sites
and 167 cubic metres of fuel oil.

Although normalised CO, emissions rose
by 0.9%, thanks to thisimproved energy
mix and global energy consumption
decrease, the absolute CO, emissions
were reduced by 12%.

The table below details the fuel consumption for the main fuels consumed across the

Groupin 2019

Energyused  Energyused % CO,emkg CO,emkg %
Category MWh 2019 MWh 2018 change 2019 2018 change
Coal 230,090 274,684  -16.2% 76.4 89.2 -14.4%
Electricity 209,985 214,195 -2.0% 106.2 111.3 -4.6%
External Heat 3,383 3992 -15.3% 11 12 -11.9%
LPG 66,373 70,389 -5.7% 14.2 151 -5.7%
Natural Gas 645,131 731,273 -11.8% 118.6 134.5 -11.8%
Non Fuel Emissions 0 0 0.0% 106.6 129.5 -17.7%

Total 1,154,962 1,294,533 -10.8% 423.1 480.8 -12.0%

All fuel consumption is converted to MWh for reporting.

1. Total refects total of those fuelsidentifed, not total consumption of all fuelsin the Group as data for
some minor forms of fuel use are not currently collated.

2. In 2019, the Group consumed 58,648 thousand m® of natural gas.

Environmental monitoring

All our factory emissions are proactively
managed in accordance with local
regulations. Regular analysis enables us to
act to reduce our emissions where possible
and to operate more effciently. The
Group monitors its energy consumption,
worldwide CO,e emissions and usage of
water. Vesuvius proactively seeks to
reduce waste in production and to reuse
and to recycle materials where practical.

In 2019, Vesuvius recorded 21 minor
environmental incidents. Of these,
three related to emissions to air, three to
emissions to water and three to ground
contamination. Total spills across the
Group in 2019 are estimated to have
totalled only 650kg. Where incidents
occur, they are contained via Vesuvius'
site environmental response plans and
reported through the Vesuvius incident

reporting system. We comply with local
reporting requirements in respect of such
incidents. No action was taken by any

authority in relation to any incident in 2019.

Energy Conservation Plan

The Vesuvius Energy Conservation Plan
was launched in 2011 with the objective
of reducing our normalised energy
consumption. In 2015, the Group seta
target to reach a 10% improvement by
2018; this was surpassed with a 2015-18
10.2% improvement. The Board has now
agreed a further objective targeting an
additional 10% improvement by 2024.

Energy conservation

Managing our energy intensity not only
has an environmental beneft butis also
part of our long-term strategy to enhance
our cost-competitiveness.

In 2019, the Group used 1.323 MWh
per metric tonne of product packed
for shipment.

B KWh per metric tonne

Energy used kWh per metric tonne of product packed for shipment

1,500

1,200

1,400 400
1,300 I I I I 200
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Government of Chile, Gold
Award in Energy Effciency

Vesuvius Chile received recognition
asanimportant partner in the
innovative CAP Acero Huachipato
Team for molten steel fow control
energy effciency.
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Sustainability continued

Water conservation

Vesuvius works to reduce the consumption
of water in its manufacturing processes
by recycling and improving water
management processes. No saltwater

or cooling water is abstracted. As with
energy use, normalised consumption of
water varies with product mix. In 2019,
there was a slight decrease in absolute
water consumption, and a decrease in

Water conservation

1,200,000
1,000,000
800,000
600,000
400,000
200,000

0
2014 2015 2016 2017

normalised water consumption —that

is water use per tonne of product
manufactured - refecting changesin
product mix and product packed for
shipment (some shipped products contain
water). The Board has set a goal for the
Group to reduce the amount of waste
water by 25% by 2024.

B Water used in

1.2 metric tonnes

1.0 — Water used in

0.8 metric tonnes per

0.6 metric tonne of
product packed

0.4 for shipment

0.2

0.0

2018 2019

Environmental Policy

Allemployees are expected to adhere to
the Group's Environmental Policy, which
is translated into local languages and
displayed prominently in all locations.
The Policy is supported with standards
and procedures which are reviewed and
updated on an ongoing basis. See facing
page for more information.

Water consumption
Waterin m3used per
metric tonne of product
Year Waterinm3 packed for shipment
2014 818,613 .862
2015 818,077 941
2016 886,702 1.033
2017 798,375 .814
2018 873,340 .867
2019 738,871 .842

Material waste

In 2019, Vesuvius implemented a
comprehensive quarterly reporting system
for material waste by all manufacturing
sites. Itincludes the reporting of waste

to landfll, hazardous waste, waste for
recycling and waste to sewers.

Following analysis of the results, action
plans are being implemented at a series of
pilotsites during 2020, with the ultimate
objective to extend the programme
throughout Vesuvius based on lessons
learnt at these plants. Alongside the
waste reporting, the Group has started

monitoring the amount of recycled
materials that are consumed in our
processes, with a view to better
understanding the actions being taken
to utilise recycled materials and the
extent to which such usage can be
increased throughout the Group.

Greenhouse gas reporting

Inline with changes in plant geography,
product mix and product packed for
shipment, total emissions decreased but
normalised emissions increased in 2019.
Our greenhouse gas (GHG') emissions
are limited to CO,, with emissions of other
GHGs (Methane Emissions, Direct N,O
Emissions, Direct Sulphur Hexafuoride
Emissions, Direct Methane Emissionsin
CO, equivalent, Direct N,O Emissionsin
CO, equivalent, Direct HFC Emissionsin

Global GHG emissions (kg of CO.e)

CO, equivalent, Direct PFC Emissionsin
CO, Equivalent, Direct SF6 Emissionsin
CO, equivalent) all not signifcant.

In reporting GHG emissions, we have used
the GHG Protocol Corporate Accounting
and Reporting Standard (revised edition)
methodology to identify our GHG
inventory of Scope 1 (direct) and Scope 2
(indirect) CO,e. We reportin kg of CO,
equivalent (CO.e).

2019 2018
Emissions source

Combustion of fuel and operation of facilities (Scope 1) 318m 370m
Electricity, heat, steam and cooling purchased forown use (Scope2)  107m 113m

Total GHG emissions

425m 483m

Change -12.0%
Vesuvius'chosen intensity measurement (kg of CO, e per metric

tonne of product packed for shipment)

Emissions reported above, normalised to per tonne of productoutput ~ 483.8 479.2
Change 0.9%

The Group also meets all its obligations
in relation to the Carbon Reduction
Commitment (CRC) Energy Effciency
Scheme, the Producer Responsibility
Packaging Waste regulations and the
Energy Saving Opportunity Scheme by
which the UK has implemented the EU
Energy Effciency Directive.

Methodology We have reported to the extent
reasonably practicable on all the emission
sourcesrequired under Part 7 of the Accounting
Regulations which fall within our Group
Financial Statements.

Scope 1 covers emissions from fuels used in our
factories and of fces and non-fuel emissions.
Scope 2 relates to the indirect emissions resulting
from the generation of electricity, heat, steam
and hotwater we purchase to supply our of fces
and factories.

We have used data gathered to fulfl our
requirements under the CRC Energy Effciency
scheme and emission factors from the UK
Government’s and the IEA GHG Conversion
Factors for Company Reporting 2019 in the
calculation of our GHG.

Vesuvius Environmental Policy

We will operate all work and business
activities in a manner which ensures
appropriate care and protection of
the environment.

We will comply with all applicable
legal and other local environmental
obligations. We will be pro-active in
preventing negative effects to the
environment, and will continuously
improve our environmental
management systems and
performance.

Organisation and Responsibilities
We regard environmental matters as a

mainstream management responsibility.

Executives and line managers are
directly responsible for environmental
matters in operations under their
control. Management is accountable
for environmental performance
against objectives.

Each and every employee is responsible
and accountable for environmental
matters in activities under their control.

Certifcations

We will encourage our Suppliers to
adhere to the same Environmental
standards as we do.

We expect everyone to participate
positively in achieving our
environmental aims.

Our Beliefs

> Preserving the Environmentis

Good Business

> Allemployees must contribute to
protect the environment

> Allenvironmental incidents are
preventable

Our Aims
> Reduce waste at source and during
production

> Minimise consumption of energy,
water and other resources

> Minimise releases of substances
which could adversely affect humans
or the environment

Our Commitments

> We will raise environmental issues at
alllevels and openly address them

> We will build environmental protection
into our products and processes

> Environmental risk assessments will
be undertaken to identify hazards,
prioritise any defciencies and correct
them in an appropriate way as well as
to develop appropriate procedures

> We will provide training to all
employees and contractors to
ensure that they understand their
responsibilities and are able to
actaccordingly

> Every business facility will have an
appointed Environmental Manager

This policy has been approved by
the Group Executive Committee
and is displayed and
implemented at all facilities.

The Group Executive Committee
Version 2.0.7,10/2019

We have 21 manufacturing sites certifed to ISO 14001:2015, representing 39% of our manufacturing sites. Local management makes
the decision on whether to certify their site based on local regulatory and customer requirements.

Country Company name Site
Australia Foseco Pty Ltd Sydney
Belgium Vesuvius Belgium N.V. Ostend
Brazil Foseco Industrial e Comercial Ltda Sao Paulo
China Vesuvius Advanced Ceramics (Anshan) Co., Ltd Anshan
China Vesuvius Advanced Ceramics (Suzhou) Co., Ltd Suzhou
Czech Republic Vesuvius Ceska Republika, a.s. Trinec
Germany SIR Feuerfestprodukte GmbH Siegen
Germany SIR Feuerfestprodukte GmbH Kreuztal
Germany Vesuvius GmbH Grossalmerode
Germany Vesuvius GmbH Borken

India Foseco India Limited Puducherry
India Foseco India Limited Pune
Indonesia P.T.Foseco Indonesia Jakarta
Japan Foseco Japan Limited Toyokawa
Netherlands Foseco Nederland BV Hengelo
Poland Vesuvius Poland Sp. z 0.0. Skawina
South Africa Vesuvius South Africa (Pty) Limited Olifantsfontein
South Korea Foseco Korea Limited Gyeonggi-do
Sweden Vesuvius Scandinavia AB Amal

Taiwan Foseco Golden Gate Co. Limited Ping Tung
United Kingdom Vesuvius UK Limited Tamworth
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People and community continued

Cb]e VALUES

- AWARDS 2018

Talent management

Strengthening the leadership pipeline
and facilitating people development
throughout the organisation remain key
areas of focus for Vesuvius. In 2019, we
continued to work hard to ensure that we
have the right capability in every part of
the organisation to drive our strategy and
realise market opportunities. As a result,
we have built high-calibre leadership
teams, many of whom are relatively new to
their roles and to Vesuvius. We empower
our people to drive the business with an
entrepreneurial spirit. To develop a
focused, performance-oriented culture
aswell as support the entrepreneurial
drive, we align our senior management

in their strategic business outlook and
performance goals across all operational
and functional business areas.

We encourage and reward high
performance, foster talent and aim to
create an environmentwhere all can
realise their individual potential. To meet
the demands of the business and add
rigour to our employee value proposition,
we have launched several training
programmes to assist our employees

to develop their skills and progress

their careers.

== | LIVING THE

Living the Values Awards 2019

Our CORE Values - Courage, Ownership,
Respect and Energy — are central to the
culture we are building at Vesuvius.

By living these Values, we will create a truly
entrepreneurial culture that puts our
customers at the centre of everything we
do. One of the ways we encourage and
recognise colleagues who display our
valuesis our Living the Values Awards.

Global reward

Reward and recognition are integral
components of our employee value
proposition, enabling us to attract,
engage and retain key talent and

highly qualifed employees. Our reward
systems are designed to create a market-
competitive and fair pay environment for
all our employees and to reinforce the
vision, strategy and expectations set by
the Board.

We seek to create a culture that
champions performance, building
astrong link between individual
performance and pay. Supported by our
online people management platform,
‘MyVesuvius', performance reviews
and subsequent reward decisions are
based not only on how employees have
performed against their individual
objectives but also on assessments of
behaviour and commitment to our
CORE Values.

In 2019, we received over 750 nominations
for our Regional Living the Values Awards,
which were announced in August 2019 and
were followed by the Global Living the
Values Awards, which were announced at
aspecial ceremony in Lisbon in December
2019. Chief Executive Patrick André paid
tribute to Fnalists, saying that they provided
aremarkable example of what can be
achieved by being true to the CORE Values.

Our global job grading framework, based
on astructured assessment methodology,
enables us to compare roles and ensure
internal consistency throughout the
organisation. We are committed to
creating reward and performance
management systems which are
transparent and objective, where
employees receive equal pay for work

of equal value, regardless of their age,
race, disability, sexual orientation,
gender, marital, civil partnership or
parental status, religion or beliefs.

Our management Annual Incentive
Plans are measured against both
Vesuvius' fnancial targets and personal
performance, an incentive structure
consistent with that of our Executive
Directors. The Vesuvius Share Plan for
Executive Directors and Group Executive
Committee members encourages
decisions based on long-term goals
rather than short-term gains and works
to align the interests of participants

and shareholders.

Global mobility

Vesuvius is active worldwide. We believe
that our companies should be managed
and staffed by local personnel. However,
we also provide selected groups of
employees with a range of international
assignments. These assignments are
usually for a limited period, most often
three years.

Vesuvius expatriates do not come from
one or two countries alone. We have a
truly international mix of nationalities in
our expatriate population. Individuals
move not only within a region, but

also between regions, with existing
assignments including Malaysia to China,
China to Germany, Poland to the USA and
Brazil to China. Our mobility programme
shows that our expatriate populationis as
diverse as our Group.

Vesuvius operates a number of
international assignment policies to
provide for the different circumstances
of these assignments —whether they

be short-term, longer-term or require
extended commuting. These policies are
supplemented with clearly identifed
benefts, delivering support appropriate
to the nature of the assignment. By
accessing this broad range of policies,
we can manage our international
assignments with greater fexibility,

thus catering for changing expectations
and demands from employees, whilst

at the same time meeting the needs of
the business.

Vesuvius International Scholarship Programme

The Vesuvius International Scholarship
Programme is set up to assist qualifed
dependent children of Vesuvius employees
in helping to fnance undergraduate

and graduate education at accredited
institutions. Awards are granted without
regard to race, colour, creed, religion,
sexual orientation, age, gender, disability
or national origin.

Vesuvius has been involved in this
programme for 25 years, during which
period it has paid out $2,085,000 to assist
3,670 students in achieving their higher
education goals. Individual scholarships
have been awarded to employees’
children living in: Australia, Belgium,
Brazil, Canada, China, the Czech Repubilic,
France, India, Indonesia, Italy, Malaysia,
Mexico, the Netherlands, the Philippines,
Poland, Romania, South Africa, South
Korea, Spain, Turkey, UAE, USA and

the UK.

In line with our sustainability ambition to
support education, we have decided to
change the scope of the programme going
forward in such away that it will focus on
emerging countries around the world.
There will be fewer but larger awards given
to children of the more junior staff in the
organisation. We believe that by making
signifcant awards to children who, without
these grants, would not have been able to
follow higher education, we can contribute
signifcantly to enabling those children to
improve their future.

Key rationale behind international assignments

Vesuvius considers individuals for international assignment for three primary reasons:

> Providing Vesuvius companies with
skills that are not locally available
and that are required at short notice.
This typically occursin countries where
we are establishing a new presence.
The number of expatriates working on
this basis diminishes over time as the
organisation matures and we recruit
and train local talent to take over

> Career development. We believe that
the personal development plan of any
employee being developed for a senior
management or senior expert position
should include a posting outside their
home country. This encourages them
to develop the skills necessary to
function successfully in an international

environment. These postings are tailored

to the needs of the organisation and the
needs of the individual

> Enhancing diversity. Management
teams beneft from having a mix of
gender and cultures. In specifc cases,
we use international assignments to
achieve this goal
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People and community continued

Vesuvius in the
community

Vesuvius is committed to making a positive contribution

to the communities in which we work by supporting
awide variety of fundraising and community-based

programmes around the world. Below are some details
about a selection of the community programmes our

colleagues were involved in throughout 2019.

Going forward, we plan to increase the focus of our
community activities on two areas which we are
especially passionate about:

> Educational opportunities for children and young
peopleinless developed countries and from
disadvantaged backgrounds

>Encouraging more girls and women into scientifc
and technical felds of education

In 2020, wherever possible and practical, we are
encouraging our people to dedicate their efforts to
those areas.

Greater Cleveland Greater Clever
Food Bank

Cleveland Foundry team support food bank

The Cleveland Foundry team are very annual, community-wide food and
active in supporting their local community funds drivesin the USA, providing
and wrapped up their 2019 charitable critical resources to local hunger relief
commitments by raising funds and organisations in Northeastand
volunteering at Harvest for Hunger, Central Ohio.

Cleveland Food Bank. The volunteer hours
consisted of assembling and cooking hot
meals, packing lunches, and picking and
palletising emergency centre shelters.
Harvest for Hunger is one of the largest

The teamwere also involved in a number of
other activities during the year, including
raising funds to assist a local charity to build
homes for underprivileged families, and to
supportan animal adoption programme.

India Foundry team run
for hope

Vesuvius Foundry India, Pune took part
in the 10th edition of Runathon of Hope,
organised by the Rotary Club of Nigdi,
Pune. Runathon of Hope is a half-
marathon which, in the past ten years,
has generated funds used to bring hope
to thousands. This has included funding
surgical procedures, building sanitary
facilities and providing Education
Learning Kits to schools.

Feignies colleagues
stage Pink Walk

Vesuvius employees around the world
have supported Pink October Breast
Cancer Awareness month for many
years, and 2019 was no exception with
fundraising activities taking place in
anumber of our sites.

For the fourth year in a row, employees
atour Feignies site in France gotinvolved,
staging a Pink Walk with dozens of
colleagues taking part to raise funds for
research and support programmes.
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Vesuvius Turkey helps
children visiting women’s
prison

In September 2019, Vesuvius Turkey
employees visited the Gebze Women's
Prison to supporta programme that
helps mothersin prison stay in touch with
their children. There is akindergarten
next to the prison for children up to
sixyears old.

Our employees spent the day in the
kindergarten and donated stationery
products, clothing, baby shampoo,
nappies and toys. Institutions such as
this rely heavily on charitable support,
particularly for the products our
colleagues donated.

Living the Values Awards selected charities

One of the key elements of Vesuvius' Living
the Values Awards is offering winners the
chance to donate £1,000 to a charity close
to their hearts. Here are some of the worthy
recipients selected by LTV Award winners:

> Society for the Protection of Children
in India: The charity looks after around
250 underprivileged female children. Ina
residential setting, they teach them how to
be self-suffcient, by providing education
and training on extra-curricular activities
like dancing, singing and drawing. The
donation will beneft their common fund.

> The Hydrocephalus Association (USA):
The donation will be used to support
innovative research and the provision
of support, education and advocacy
for individuals and families dealing
with hydrocephalus.

> The Yingkou Bayuquan Wang Hai
School in China: Avillage school, in
the local countryside, which provides
education for many children from less
advantaged families. The donation
will be used for nutritious lunches for
these children.

> AT (Ataxia Telangiectasia) Children’s
Project (USA): ATCP supports patients
and their families, and raises funds for
research of Ataxia Telangiectasia,
arare and fatal genetic disease that
attacks children. The donation will
be allocated for both research and
supporting patients/families of
Ataxia Telangiectasia.

The Strategic Report set out on pages 1-73 contains a fair review of our businesses,
strategy and business model, and the associated principal risks and uncertainties.
We also deliver a review of our 2019 performance and set out an overview of our
markets and our stakeholders. Details of our principles, and our people and
community engagement, together with our focus on safety, are also contained

in the Strategic Report.

Approved by the Board on 27 February 2020 and signed on its behalf by

Patrick André Guy Young
Chief Executive Chief Financial Offcer
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Board of Directors

John McDonough CBE
Chairman

Appointed to the Board
31 October 2012

Key strengths

> Proven strategic and leadership
skills gained in a complex
multinational business

> Strong engineering
background and global
commercial experience

> Clear leadership understanding
of safety issues

> Operational and strategic
understanding of arange of
business environments gained
from working in Asia-Pacifc,
EMEA and the UK

> Experience as CEO with an
international listed company

Current external appointments

He is Chairman of Sunbird
Business Services Limited and
a Non-executive Director

of Cornerstone Property
Assets Limited.

Hock Goh

Non-executive Independent
Director

Appointed to the Board
2 April 2015

@ A N R

Key strengths

> Strong focus on R&D and
technology

> Wealth of experience dealing
with safety and sustainability
matters gained from more than
35yearsworking in the oiland
gasindustry

> |In-depth knowledge of Asian
markets

> Strong international commercial
experience, gained through
aglobal careerin the oiland
gasindustry

Currentexternal appointments

Non-executive Director of
AB SKF, Santos Ltd and Stora
Enso Oyj.

Career experience

Johnspent 11 years as Group
Chief Executive Offcer of
Carillion plc until he retired

in 2011. Prior to this, he spent
nine years working for Johnson
Controls. He served as Chairman
of The Vitec Group plc until
retiring from the board atits
AGM in May 2019. He has also
previously served as a Non-
executive Director and Chairman
of the Remuneration Committee
of Tomkins plc, as a non-executive
Director of Exel plcand as a
Trustee of Team Rubicon UK.

Johnwas awarded a CBE in 2011
for services to industry.

Career experience

Hock spent 25 years with
Schlumberger, where his roles
included serving as President

of Network and Infrastructure
Solutions in London, President of
Asia-Pacifc, and Vice President
and General Manager of China.
Following this, Hock spent seven
years as a Partner of Baird
Capital Partners Asia, based in
China. He has previously served
as Chairman of Advent Energy
Ltd and MEC Resources Ltd, and
as a Non-executive Director of
Harbour Energy Ltd.

Douglas Hurt
Senior Independent Director

Appointed to the Board
2 April 2015

alla
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Key strengths

> Qualifed Chartered
Accountant, with signifcant
recent and relevant fnancial
experience having served as
Finance Director of a listed
UK company for nine years

> Highly knowledgeable
of both corporate and
operational fnancial matters,
with signifcant US and
European experience

> Proven general management
and leadership skills

Current external appointments

Senior Independent Director
and Chairman of the Audit
Committee of Countryside
Properties PLC, and a Non-
executive Director and Chairman
of the Audit Committee of the
British Standards Institution.

Friederike Helfer
Non-executive Director

Appointed to the Board
4 December 2019

Key strengths

> An experienced strategist,
with strong analytic capability

>Commercialacumen and a
strong track record of working
with a portfolio of companies to
identify scope for operational
and strategic improvement

Current external appointments

Partner of Cevian Capital*, and
was appointed a Non-executive
director of the Supervisory
Board of thyssenkrupp AG on

31 January 2020.

* Cevian Capitalis ashareholder of
Vesuvius plc and, at 27 February
2020, held 21.11% of Vesuvius'
issued share capital.

Career experience

Douglas was Finance Director of
IMI plc, the global engineering
group, for nine years until 2015.
Prior to this, he spent 23 years at
GlaxoSmithKline plc where he
held a number of senior fnance
and general management
positions. Douglas served as
Senior Independent Director
and Chairman of the Audit
Committee of Tate & Lyle plc
until July 2019. He began his
career at Price Waterhouse.

Douglasis a Chartered
Accountant.

Career experience

Friederike is a Partner of
Cevian Capital.

Friederike joined Cevian in 2008
and from 2013 to 2017, served on
the Board of Directors and the
Audit Committee of Valmet, a
Finnish engineering company, in
which Cevianwas also invested.
Prior to joining Cevian, Friederike
Helfer worked at McKinsey &
Company. She is a CFA charter
holder.

Key to Board Committee membership

A Audit Committee
N Nomination Committee

R Remuneration Committee
@ Committee Chairman

Changes to the Board during the year

The Directors named below were in of fce during the year and up to the date of
this Annual Reportwith the exception of Friederike Helfer who was appointed
to the Board on 4 December 2019. Christer Gardell retired from the Board on

4 December 2019.

Patrick André
Chief Executive

Appointed to the Board
1 September 2017

)

Key strengths
> Global career serving the
steel industry

> Strong background in
strategic development
and implementation

> Consumer focus and proven
record of delivery, with strong
commercial acumen

> Drive and energy in promoting
his strategic vision

Currentexternal appointments
None

Jane Hinkley
Non-executive Independent
Director

Appointed to the Board
3 December 2012

A
Fan 0
Key strengths

> Proven track record of
managing complex global
trading business

> Qualifed Chartered
Accountant, with signifcant
fnancial and operational
experienceinlarge
multinational companies

> \Well-developed leadership and

global team management skills
Current external appointments
None

Career experience

Patrick was President of the
Vesuvius Flow Control business
unit prior to his appointment as
Chief Executive of the Group.

Before joining the Group in 2016,
he served as Executive Vice
President Strategic Growth, CEO
Europe and CEO for Asia, CIS and
Africa for Lhoist company, the
world leader in lime production.
Prior to this, he was CEO of the
Nickel division, then CEO of the
Manganese division of ERAMET
group, a global manufacturer of
nickel and special alloys.

Career experience

Jane was Managing Director

of Navion Shipping AS for three
years until 2001. Prior to this, she
spent alarge part of her executive
career working at Gotaas-Larsen
Shipping Corporation, the
liquefed natural gas shipping
specialist, where she served

as Chief Financial Offcer and
Managing Director. She served as
Chairman of Teekay GP LLC until
May 2019, as a Non-executive
Director and Chairman of the
Remuneration Committee of
Premier Oil plc until December
2019, and was also previously a
Non-executive Director of Revus
Energy ASA.

Janeis a Chartered Accountant.

Guy Young
Chief Financial Of fcer

Appointed to the Board
1 November 2015

Key strengths

> Extensive international
experience gained in the mining
and industrial sectors

> Qualifed Chartered
Accountant, with signifcant
fnancial and business
development experience

> Drive and energy in managing
people and teams

> Focus on strategic execution
and business optimisation

Current external appointments
None

Holly Koeppel

Non-executive Independent
Director

Appointed to the Board
3 April 2017

Key strengths

> A strong track record of growing
businesses, with more than
35years of domestic and
international utility, power and
infrastructure experience

> International fnancial and
operational experience
managing assets on fve
continents

> Strong board experience
both as anindependent
non-executive director and
as aninvestor, inthe US and
internationally

Current external appointments

Non-executive Director and
Chairman of the Audit Committee
of British American Tobacco

p.l.c., Non-executive Director

and Chairman of the Governance
Committee of The AES
Corporation and a Non-executive
Director of Arch Coal, Inc.

Career experience

Guy was Chief Financial Offcer
of Tarmac and latterly Lafarge
Tarmac, the British building
materials company, between
2011 and 2015. Prior to this

he spent 13 years working at
Anglo American plcin various
senior Fnancial and business
development positions, including
as Chief Financial Offcer of Scaw
Metals Group, the South African
steel products manufacturer.

Guy is qualifed with the
South African Institute of
Chartered Accountants.

Career experience

From 2000 to 2009, Holly worked
at American Electric Power
Company, Inc., latterly serving
as Chief Financial Of fcer. Prior
to this, she spent 15 years at

the Consolidated Natural Gas
Corporationin a variety of
managementroles which included
fouryears based in Australia.
From 2010 to 2017, Holly was
Co-Head of Citi Infrastructure
Investors (which was renamed
Gateway). She has also served
as a Director of Integrys Energy
Group, Inc., and Reynolds
American Inc.
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Group Executive Committee

Guy Young
Chief Financial Offcer

4 years with the Group

g -
B

For biographical details please
see the Board of Directors on
page 77.

Henry Knowles
General Counsel &
Company Secretary

6 years with the Group

Appointed as General Counsel &
Company Secretary in September
2013. Prior to joining Vesuvius,
Henry spent eight years at Hikma
Pharmaceuticals PLC, a generic
pharmaceutical manufacturer
with signifcant operationsin the
Middle East, North Africaand
the United States where he held
the roles of General Counsel and
Company Secretary. Henry took
responsibility for the Intellectual
Property function in 2019.

Henry is based in London, UK.

Agnieszka Tomczak
Chief HR Offcer

1 year with the Group

-

Appointed as Chief HR Offcer
in October 2018. Agnieszka has
over 25 years of senior leadership
experience in multinational
companies spanning various
business sectors and industries.
Prior to joining Vesuvius, she
spent 12 years at ICI, whichwas
subsequently acquired by Akzo
Nobel, in regional and global
HRroles.

Agnieszkais based in London, UK.

Patrick André
Chief Executive

4 years with the Group

)

For biographical details, please
see the Board of Directors on
page 77.

Karena Cancilleri
President, Foundry

5 months with the Group

s 4)

Appointed President, Foundry

in October 2019. Karena joined
the Group from Beaulieu
International Group, where

she served for six years as VP
Engineered Products and latterly
President Engineered Products.
She has a broad breadth of
managerial experience spanning
various international leadership
rolesin companies such as
FiberVisions, Kraton Corporation
and Shell.

Karenais based in London, UK.

Thiago Avelar

President,
Advanced Refractories

1year with the Group

° @
Appointed President, Advanced
Refractories on 1 January
2020. Thiago joined Vesuviusin
February 2019 as Regional VP
Steel, South America, where he
was responsible for Vesuvius’ Steel
Operationsin South America.
Prior to joining the Group, he
worked for RHI Magnesita and
Arcelor Mittal in various technical
and marketing roles based in
Europe and Brazil.

Thiagois based in London, UK.

Tanmay Ganguly
President,
Business Development

14 years with the Group

T -
Currently President, Business
Development and has been
appointed President, Flow Control
with effect from 1 April 2020.
Prior to this, Tanmay served as
President, Advanced Refractories
for fve years. He joined the Group
in India as Managing Director
of Vesuvius India Ltd, before
serving as Vice President Steel
Flow Control and Advanced
Refractories, South Asia.

Tanmay is based in Barlborough,
UK.

Patrick Bikard
President, Operations &
Technology

11 years with the Group
s ()

Appointed President, Operations
in January 2014 with an emphasis
onimproving safety and quality,
and reducing inventories, creating
value through customer focus,
lean techniques and continuous
improvement. He was also given
responsibility for Technology

in 2019. He was previously Vice
President for Manufacturing,
QHSE, Engineering and
Purchasing and, prior to

joining Vesuvius, he held senior
operational roles at Renault,
Alstom and Faurecia.

Patrick is based in Ghlin, Belgium.
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Board leadership and company purpose

The Board is responsible for leading the Group in an effcientand
entrepreneurial manner, for establishing the Group's purpose,
values and strategy and satisfying itself that these and the
Group's culture are aligned. It focuses primarily upon strategic
and policy issues and is responsible for ensuring the long-term
sustainable success of the Group. It sets the Group's strategy,
oversees the allocation of resources and monitors the
performance of the Group. Itis responsible for effective risk
assessment and management. In performance of these duties,
the Board has regard to the interests of the Group's key
stakeholders and is cognisant of the potential impact of the
decisions it makes on wider society.

Purpose

Vesuvius' stated purpose is to be a global leader in molten metal
Fow engineering and technology. In order to achieve this, the
Group develops innovative solutions that enable our customers

to improve their sustainability footprint, manufacturing quality
and safety performance, whilst reducing cost by driving effciency
in their processes. The Group aims to deliver sustainable,
proftable growth to provide its shareholders with a superior
return on their investment, whilst providing each of its employees
with a safe workplace where they are recognised, developed and
properly rewarded.

The Board has identifed seven key strategic objectives which
form the basis for achieving this long-term sustainable success.
Itis currently pursuing Fve shorter-term key execution priorities,
which defne the Group'simmediate strategic aims. Further
information on these can be found on pages 14 and 15. Each
month the Board reviews the Group’s performance against a
number of Key Performance Indicators (KPIs) which provide
information on key aspects of the Group’s fnancial and non-
Fnancial performance. This information assists the Board to
assess progress with the execution of the Group's strategy and to
determine any remedial action that needs to be taken. Detailed
information on the Group’s KPIs can be found on pages 36 and 37.

The Group has established a framework of prudent and effective
controls to enable risk to be assessed and managed, further
information on which can be found in the Audit, risk and internal
control section on page 88 of this Board Report.

Culture

The Board takes seriously its responsibility for shaping and
monitoring the corporate culture of the Group. In 2018, a new
set of CORE Values was launched across the Group — Courage,
Ownership, Respect and Energy. These Values defne our
priorities for behaviour across the business and are the practical
representation of the culture we seek to foster, aligning with the
Company'’s purpose, values and strategy, and supporting our
governance and control processes. These values were rolled out
across the Group and are prominently displayed at all sites. Our
CORE Values are reinforced in our performance management
systems, which ensure that they are frmly embedded in our
day-to-day conversations and behaviours. Further detail can
be found on page 55.

The CORE Values are supported by the Group's Code of Conduct
which sets out the standards of conduct expected, without
exception, of everyone who works for Vesuvius in any of its
worldwide operations. The Code of Conduct emphasises the
Group's commitment to ethics and compliance with the law, and
covers every aspect of Vesuvius' approach to business, from the
way that the Group engages with customers, employees, its
markets and each of its other stakeholders, to the safety of its
employees and places of work. Everyone within Vesuvius is
individually accountable for upholding these requirements.

Vesuvius recognises that lasting business success is measured

not only in fnancial performance butin the way in which the
Group deals with its customers, business associates, employees,
investors and local communities. The Board seeks to ensure that
the Group's workforce policies and practices are consistent with
the Group's long-term sustainable success. Further information
about the Group’s remuneration practices for senior managers
can be found in the Directors’ Remuneration Report on pages
102-125, the Group's approach to diversity in the Nomination
Committee reporton page 99, the Group's approach to HR
mattersin the People and community section on pages 68-73 and
the Group’s policies and procedures, including information on the
Speak Up confdential employee concern helpline in the Our
principles section on pages 54-57.

The Board recognises the need to ‘walk the talk’ on our CORE
Values and all the Directors act with integrity and are fully
committed to leading by example to promote the desired culture.

During the year, the Board's assessment of the Group's culture
focused on the Group's:

(1) Adherence to the CORE Values - Throughout the year, the
Board focused on ensuring that there is a consistent culture across
the Group, underpinned by the CORE Values. It was delighted
that 1,254 employees (12%) of the organisation were nominated
for Living the Values Awards, which showcase examples of
individuals and teams going the ‘extra mile’ to live the CORE
Values. During site visits, the Directors focused on the extent

to which the values are published, understood and motivate
employee behaviour, and reported on their individual fndings

to the Board.

(2) Commitment to safety - The Board received monthly
updates on the Group's performance against safety targets,
and a thorough analysis of all Lost Time Incidents. Allincidents
are reported in detail at the next Board meeting. In addition,
the Board receives biannual reports on the progress of the
Group's safety programmes. In 2019, the Board supported the
introduction of a new, dedicated process for safety auditing and
the launch of a new set of Core Safety Rules. The Directors also
used individual site visits to assess each site’s commitment to
safety, and the Remuneration Committee set the Executive
Directors specifc safety targets as part of their personal
objectives for the Annual Incentive Plan.

(3) Entrepreneurship - As part of the Board's rolling agenda, the
Board received reports from each of the business unit Presidents
on their business's strategy, new commercial initiatives and future
technology trends. These were complemented by a presentation
from the President Operations & Technology on R&D activities
throughout the Group. The Board also received quarterly reports
on the Group’s progress on innovation as well as other strategic
initiatives. Following the strategy presentations held in June 2019,
the Board followed up on the structure and experience of the
commercial teams across the Group at subsequent meetings.

(4) Transparency — The Board used individual and collective site
visits to assess the level of engagement and openness exhibited
by the employees. These Frst-hand reviews were supported by its
review of the output of the Group’s Speak Up processes, which
were updated and recommunicated during the year. The Audit
Committee sought qualitative feedback from External and
Internal Audit on how transparent/engaged managers had been
during audit interactions.

(5) Customer focus — The Board received monthly updates on
quality performance, which were supported by a full annual
presentation on the Group's ongoing initiatives on quality and a
review at each Board meeting of specifc quality issues. Ateach
Board meeting, the Board also considered the state of the Group's
markets and the associated customer developments. As with
previous years, the Chief Executive undertook regular visits to
customersin 2019 and the Board incorporated customer visits
into their Vesuvius site visit programme.

(6) Diversity and respect for local cultures— The Board reviewed
the results of the employee engagement survey and subsequent
management actions. The Board approved a new Group
Diversity Policy.

Formal Board activities were supplemented by informal
opportunities for the Non-executive Directors to interact directly
with Vesuvius colleagues through Board dinners and site visits,
and enabled Directors to undertake a rounded assessment of the
Group's culture and direction. In 2019, visits were conducted by all
the Non-executive Directors, covering sites in Belgium, Brazil, the
Czech Republic, Germany, India, Japan, Mexico, Poland, South
Korea and the USA. These visits provided the Board with greater
clarity onlocal organisation and management, and the views

of employees, as well as providing updates on business
performance. The Directors engaged in frst-hand discussions
on culture and purpose, providing direct feedback on safety
culture, understanding of Vesuvius' CORE Values, the work being
conducted on diversity and programmes to develop and enhance
employees’ engagement —all of which remain key themes for the
Board'’s attention in 2020 and beyond.

The Board identifed areas for particular focus going forward,
including rolling out the new Diversity Policy and assessing
progress with its objectives, in addition to building on the
enhanced employee engagement activities commenced

in 2019, to strengthen the link between the Board and the
Group's workforce.

Section 172 duties

The Directors are cognisant of the duty they have under Section
172 of the Companies Act 2006, to promote the success of the
Company over the long term for the beneft of shareholders as
awhole, having regard to arange of other key stakeholders.

In performance of its duties throughout the year, the Board has
had regard to the interests of the Group'’s key stakeholders and
remained cognisant of the potential impact on these stakeholders
of the decisions it has made. Details of the Board and the
Company's engagement with stakeholders during the year can
be found in the Section 172(1) Statement and Our Stakeholders
section on pages 22-27.

The Board is committed to communicating with shareholders
and other stakeholders in a clear and open manner and seeks
to ensure effective engagement through the Company'’s
regular activities.

The Company undertakes an ongoing programme of meetings
with investors, which is managed by the Investor Relations team.
The majority of meetings with investors are led by the Chief
Executive and the Chief Financial Offcer. In advance of the 2019
AGM, we wrote to our largest shareholders inviting discussion on
any questions they might like to raise and making the Chairmen
of the Board, the Audit Committee and the Remuneration
Committee available to meet them should they so wish.
Engagement on remuneration matters took place with a number
of the Group's larger shareholders. Despite this engagement,
atthe 2019 AGM, 23% of votes were cast against the resolution
relating to the approval of the Directors' Remuneration Report.
Whilst a clear majority of shareholders were supportive of

the resolution, three of the Company'’s larger shareholders,
representing 22.67% of the Company's issued share capital,
voted against the resolution. The Remuneration Committee
invited a dialogue with these shareholders and spoke with two

of them. The Remuneration Committee ascertained that these
two investors' concerns principally related to the level of salary
increase awarded to the Chief Executive for 2019 and discussed
these concerns. The Company’s rationale for its approach to this
matter was set out in detail in the Directors’' Remuneration Report
in the 2018 Annual Report and Financial Statements and was
discussed further in the aforementioned shareholder meetings.

The Remuneration Committee considered the earlier feedback
in formulating proposals for the 2020 Remuneration Policy

and wrote to shareholders at the beginning of this year inviting
engagement on the proposed new Policy. We have subsequently
entered into dialogue with a number of the Group's larger
shareholders to discuss the new Policy.

83

20UBUIBA0D I



84

Vesuviusplc
Annual Reportand Financial Statements 2019

Board Report continued

Division of responsibilities

The Board currently comprises eight Directors —the Non-
executive Chairman, John McDonough CBE; the Chief Executive,
Patrick André; the Chief Financial Of fcer, Guy Young; and fve
Non-executive Directors, Hock Goh, Friederike Helfer, Jane
Hinkley, Douglas Hurt and Holly Koeppel. Christer Gardell
served on the Board until he was replaced by Friederike Helfer
on 4 December 2019. Douglas Hurt is the Senior Independent
Director. Henry Knowles is the Company Secretary.

The Board considers that, for the purposes of the UK Corporate
Governance Code, four Non-executive Directors (excluding the
Non-executive Chairman), namely Hock Goh, Jane Hinkley,
Douglas Hurt and Holly Koeppel, are independent of
management and free from any business or other relationship
which could affect the exercise of theirindependent judgement.

The Chairman and Chief Executive

Christer Gardell is Managing Partner, and Friederike Helferisa
Partner, of Cevian Capital, which continues to hold 21.11% of
Vesuvius'issued ordinary share capital. As aresult, Christer Gardell
was not considered to be independent during his term on the
Vesuvius Board and Friederike Helfer is also not considered to be
independent. The Chairman satisfed the independence criteriaon
his appointment to the Board. The Board and its Committees have
awide range of skills, experience and knowledge, and further
details of each Director’s individual contribution in this regard can
be found in their biographical details on pages 76 and 77.

The division of responsibilities between the Chairman and the Chief Executive is set out in writing. These were reviewed during the year
as part of the Company's annual corporate governance review. They are available to view on the Company's website www.vesuvius.com.

The Board

Responsible for Group strategy, risk management,
succession and policy issues. Sets the purpose, values
and culture for the Group. Monitors the Group's progress

againstthe targets set

Chairman

Provides leadership and guidance for the
Board, promoting a high standard of
corporate governance. Sets the Board
agenda, and chairsand manages meetings.
Independent on appointment, he is the link
between the Executive and Non-executive
Directors

Senior Independent Director

Acts as asounding board for the Chairman,
an alternative contact for shareholdersand
anintermediary for other Non-executive
Directors. Leads the annual evaluation of
the Chairman and recruitment process for
the Chairman's replacement, when required

Non-executive Directors

Exercise astrong, independentvoice,
constructively challenging and supporting the
Executive Directors. Scrutinise performance
against objectives and monitor fnancial
reporting. Monitor and oversee risks and controls,
determine Executive Director remuneration

and manage Board succession through their
Committee responsibilities

Chief Executive

Developsstrategy for review and approval by
the Board. Directs, monitors and manages the
operational performance of the Company.
Responsible for the application of Group policies,
implementation of Group strategy and the
resources for their delivery. Accountable to

the Board for Group performance

Company Secretary

Advises the Chairman on governance,
togetherwith updates on regulatory and
compliance matters. Supports the Board
agendawith clearinformation fow. Actsas
alink between the Board and its Committees
and between Non-executive Directors and
senior management

The Non-executive Directors meet atleasttwice a
year without the Executive Directors being present

The Board

The Board has a formal schedule of matters reserved to itand
delegates certain matters to its Committees. Itis anticipated that
the Board will convene on seven occasions during 2020, holding
ad hoc meetings to consider non-scheduled business if required.

Board Committees

The principal governance Committees of the Board are the Audit,
Remuneration and Nomination Committees. Each Committee
has written terms of reference which were reviewed during the
year. No changes were made given the amendments made in
2018 to refect the changing governance requirements of the
new Code. These are available to view on the Company's website
WWWw.vesuvius.com.

Committee composition is set out in the relevant Committee
reports. No one, other than the Committee Chairman and
members of the Commiittee, is entitled to participate in meetings
of the Audit, Nomination and Remuneration Committees.
However, as detailed in the Committee reports, where the
agenda permits, other Directors and senior management
regularly attend by invitation, supporting the operation of

each of the Committees in an open and consensual manner.

The interactions in the governance process are shown in the
schematic below.

Board

Governance Committees

Administrative Committees

Chairman
Douglas Hurt

Audit Committee

To monitor the integrity of fhancial
reporting and to assist the Board in
its review of the effectiveness of the

Group'sinternal controls and risk Membership

management systems Allindependent
Non-executive Directors

Remuneration Committee Chairman

To determine the remuneration policy Jane Hinkley

for the Executive Directors and set the

appropriate remuneration for the .

Chairman, Executive Directors and Membership

Allindependent
Non-executive Directors

senior management

Nomination Committee Chairman

To advise the Board on appointments, John McDonough,
retirements and resignations from Chairman

the Board and its Committees and
to review succession planning and
talent development for the Board
and senior management

(exceptwhen considering
his own succession, in which
case the Committee is
chaired by an appropriate
Non-executive Director)
Membership
Chairman and any three
Non-executive Directors

Group Executive Committee

The Group also operates a Group Executive Committee (GEC),
which is convened and chaired by the Chief Executive and assists
him in discharging his responsibilities. The GEC comprises the
Chief Executive, Chief Financial Offcer, the business unit
Presidents, the President Business Development, the Chief

HR Offcer, the President Operations & Technology and the
General Counsel/Company Secretary. The GEC met eight times
during 2019 and is scheduled to meet eight times during 2020.

Its meetings are held at different Company venues round the
world, focusing on the Group's key operations.

In addition, the Board delegates certain responsibilities to a Finance
Committee and Share Scheme Committee, which operate in accordance
with the delegated authority agreed by the Board

Finance Committee Chairman

To approve specifc funding John McDonough,
and Treasury-related matters Chairman

in accordance with the Group's
delegated authorities or as

delegated by the Board Membership

Chairman, Chief Executive,
Chief Financial Of fcer and
Group Head of Corporate
Finance

Chairman
Any Board member

Share Scheme Committee
To facilitate the administration of the
Company's share schemes

Membership

Any two Directors or any
two Directors and the
Company Secretary

2019 Board programme

The Board discharges its responsibilities through an annual
programme of meetings.

At each scheduled meeting, the following standard items are
considered:

> Directors' duties and conTFicts of interest
> Minutes of the previous meeting and matters arising

> Reports from the Chief Executive, the Chief Financial Offcer
and the Company Secretary on key aspects of the business

> Key Performance Indicators
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In addition, in 2019 the Board focused on key areas of strategy, performance and governance, including the issues outlined below:

Strategy > Receiving and reviewing reports on strategy from the Flow Control, Advanced Refractories, Digital Services
(Sensors & Probes) and Foundry business units
> Receiving and reviewing regular reports from the Chief Executive on implementation of the Group's strategic
objectives, including M&A opportunities
> Reviewing and approving the acquisition of CCPI
> Receiving and considering reports on the Group's quality, health, safety, environmental and sustainability
strategy and objectives
> Participation in a two-day off-site review of strategy attended by each business unit President and the
Company's key fnancial advisers
> Receiving and considering reports on the Group’s HR, purchasing, Shared Service Centre, IT, tax and
treasury strategies, legal and compliance activities and the management of the Group's key pension liabilities
> Receiving and considering a report on the Group's research and development strategy and objectives
> Reviewing the Group’s fnancing structure
> Reviewing the Group's internal control and risk management practices
> Formulating an enhancement to the Group's employee engagement strategy, implementing and then
reviewing progress
Performance > Receiving monthly reports on the Group's fnancial performance against key indicators, including each of the
Group's KPIs
> Receiving monthly safety reports setting out performance against key indicators
> Receiving regular monthly updates from the Chief Executive on the performance of the Group's businesses
with a critical focus on safety and quality
> Scrutinising the Group’s fnancial performance and forecasts
> Reviewing and agreeing the annual budget and forward-looking fnancial planning
> Approving trading updates, and preliminary and half-year results
Governance > Receiving regular reports from the Board Committees
> Approving the Annual Report and Notice of AGM
> Approving the payment of the interim dividend, and approving the recommendation of the payment of the
fnal dividend subject to shareholder approval
> Reviewing the Group's risk appetite and monitoring the Group's key risks
> Completing an evaluation of the Board and Committees’ performance and regularly reviewing progress
against the improvement actions identifed in 2018
> Reviewing and approving the Group's Modern Slavery Statement
> Receiving regular updates on corporate governance and regulatory developments
> Monitoring the amendments being made to the Group's governance arrangements to ensure full compliance
with the new Code in 2019
> Completing a formal annual review of the Group's governance arrangements
> Reviewing information received through the Group’'s Speak Up reporting processes
> Renewing the Group's delegated authorities
> Receiving reports from the Company's brokers on market issues
Information and support

The Board ensures that it receives, in a timely manner, information of an appropriate quality to enable it adequately to discharge its
responsibilities. Papers are provided to the Directors in advance of the relevant Board or Committee meeting to enable them to make
further enquiries about any matters prior to the meeting should they so wish. This also allows Directors who are unable to attend to
submit views in advance of the meeting.

In addition to the formal Board processes, the Chief Executive provides written updates on important Company business issues
between meetings, and the Board is provided with a comprehensive monthly report of key fnancial and management information,
including information on safety and quality performance. Regular updates on shareholder issues are provided to the Directors, who
also receive copies of analysts’ notes issued on the Company. For the distribution of allinformation, Directors have access to a secure
online portal, which contains a reference section containing background information on the Company.

All Directors have access to the advice and services of the Company Secretary. There is also an agreed procedure in place for Non-
executive Directors, in the furtherance of their duties, to take independent legal advice at the Company’s expense. The procedure was
not utilised during the year under review.

Directors’ conTFicts of interest

The Board has established a formal system to authorise situations
where a Director has an interest that conFicts, or may possibly
conTict, with the interests of the Company (situational conficts).
Directors declare situational conficts so that they can be
considered for authorisation by the non-conTficted Directors.

In considering a situational confict, these Directors actin the
way they consider would be most likely to promote the success of
the Company and may impose limits or conditions when giving
authorisation or subsequently if they think this is appropriate.

The Company Secretary records the consideration of any conFict
and any authorisations granted. The Board believes that the
approach it hasin place for reporting situational conficts
continues to operate effectively. No situational conficts were
presented to the Board for authorisation during the year under
review.

Board and Committee attendance

The attendance of Directors at the Board meetings and at
meetings of the principal Committees of which they are members
held during 2019 is shown in the table below. The maximum
number of meetings in the period during which the individual

was a Board or Committee member is shown in brackets.

Audit Remuneration Nomination

Board Committee Committee Committee
Chairman
John McDonough CBE 8(8) — — 6 (6)
Executive Directors
Patrick André 8(8) — — —
Guy Young 8(8) — — —
Non-executive Directors
Friederike Helfer* n/a — — n/a
Christer Gardell 7(8) — — 3(6)
Hock Goh 8(8) 5(5) 4(5) 5(6)
Jane Hinkley 7(8) 5(5) 5(5) 6 (6)
Douglas Hurt 8(8) 505) 55) 6 (6)
Holly Koeppel 7(8) 5(5) 5(5) 5(6)

1. Friederike Helfer was appointed to the Board at the close of the Board meeting held on 4 December 2019. No Board or Committee meetings were held in 2019

after her appointment.

Jane Hinkley and Holly Koeppel were unable to attend a Board
meeting called at short notice during 2019. Hock Goh was unable
to attend two scheduled Committee meetings and Holly Koeppel
one scheduled Committee meeting during the year, and Christer
Gardell was unable to attend one scheduled Board meeting and
three Nomination Committee meetings due to clashes with other
professional responsibilities that had been previously notifed to
the Chairman.

To the extent that Directors are unable to attend scheduled
meetings, they receive the papersin advance and relay their
comments to the Chairman for communication at the meeting.
The Chairman follows up after the meeting in relation to the
decisions taken.

The Chairman and Non-executive Directors each have a letter
of appointment which sets out the terms and conditions of their
directorship. An indication of the anticipated time commitment
is provided in recruitment role specifcations, and each Non-
executive Director’s letter of appointment provides details of the
meetings that they are expected to attend, along with the need
to accommodate travelling time. Non-executive Directors are
required to set aside suffcient time to prepare for meetings,

and regularly to refresh and update their skills and knowledge.
Copies of all contracts of service or, where applicable, letters of
appointment of the Directors are available for inspection during
business hours at the registered of fce of the Company and are
available for inspection at the location of the Annual General
Meeting (AGM) for 15 minutes prior to and during each AGM.

All Non-executive Directors have agreed to commit suffcient
time for the proper performance of their responsibilities,
acknowledging that this will vary from year to year depending on
the Group's activities, and will involve visiting operational and
customer sites around the Group. The Chairman in particular
dedicates a signifcant amount of time to Vesuvius in discharging
his duties.

Directors are expected to attend all scheduled Board and
Committee meetings and any additional meetings as required.
Each Director’s other signifcant commitments are disclosed to
the Board during the process of their appointment and they are
required to notify the Board of any subsequent changes.

The Company has reviewed the availability of the Chairman and
the Non-executive Directors and considers that each of them can,
and in practice does, devote the necessary amount of time to the
Company'’s business.
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The outcomes of Audit Committee meetings were reported to
the Board, and all members of the Board received the agenda,
papers and minutes of the Committee.

Role and responsibilities

During 2019, the main role and responsibilities of the Committee
continued to be to:

> Monitor the integrity of the Financial Statements of the
Company and the Group, and any formal announcements
relating to the Group’s fnancial performance, and reviewing
signifcant Fnancial reporting judgements contained in them

> Provide advice, as requested by the Board, on whether the
Annual Report and Financial Statements, taken as a whole,
are fair, balanced and understandable and provide the
information necessary for the shareholders to assess
the Group's position and performance, business model
and strategy

> Review and monitor the effectiveness of the Group'sinternal
fnancial controls and the Group's internal control and risk
management systems

> Establish, as appropriate, and review procedures for detecting
fraud, and systems and controls for the prevention of bribery
and ensure that procedures are put in place to refer all concerns
raised by employees about possible wrongdoing in fnancial
reporting or other matters to the Committee

> Monitor and review the effectiveness of the Company’s Internal
Audit function, ensuring that the function is adequately
resourced and operates with appropriate independence

> Make recommendations to the Board on the appointment,
reappointment and removal of the External Auditors and
approve the remuneration and terms of engagement of the
External Auditors

> Monitor and review with the External Auditors the fndings of
their work, including key accounting and audit judgements,
how any risks to audit quality were addressed and the External
Auditor’s view of its interactions with senior management

> Review and monitor the External Auditors’ independence,
obijectivity and effectiveness, taking into consideration
relevant UK professional and regulatory requirements
and any FRC audit inspection fndings

> Qversee the operation of the policy on the engagement of
the External Auditors to supply non-audit services

> Report to the Board on how the Committee has discharged
its responsibilities

The Committee operates under formal terms of reference
approved by the Board, which were reviewed during the year.
They are available in the Investors/Corporate Governance
section of the Company's website, www.vesuvius.com.

Within these terms, the Committee and its individual members
are empowered to obtain outside legal or other independent
professional advice at the cost of the Company. These powers
were not utilised during the year. The Committee may also
secure the attendance at its meetings of any employee or other
parties with relevant experience and expertise should it be
considered necessary.

Activitiesin 2019

1

10.

11.

The Committee’s agenda covered the usual standing items
—the review of fnancial results, the effectiveness of the
Group's internal fnancial controls, and the review of the
internal control and risk management systems —as well

as additional topics, including updates on cyber security
and in-depth reviews of the Group's robotics sales and the
Financial Operating Model.

In reviewing the Financial Operating Model, the
Committee considered the appropriateness of the
segregation of roles and duties within the Group's global
Fnance operations, the further integration of the shared
service structure and the reorganisation of formal
reporting lines to improve effciency in the analysis

and communication of fnancial information.

The FRC wrote to the Company as part of its review of the
Group’s 2018 Annual Report and Financial Statements.
The Committee has supervised the Company's response to
the matters raised in their review letter. We have enhanced
certain disclosures in these 2019 Annual Reportand
Financial Statements and have revisited our approach

to impairments that has resulted in an adjustment to the
opening value of goodwill and tangible Fxed assets.

The Audit Committee continued to devote time to

ensure that initiatives to mitigate potential risks and
Tnancial exposure remained robust and appropriate.

The Committee challenged the assumed growth rates and
discount rates used for asset impairment assessments.

The Committee considered the Company’s going concern
statement and challenged the nature, quantum and
assessment of the signifcant risks to the business model,
future performance, solvency and liquidity of the Group
that were modelled as part of the scenarios and stress
testing undertaken to support the Viability Statement
made by the Company in the 2018 Annual Report and
Financial Statements. The 2019 Viability Statement, which
was also critically reviewed, is contained within the
Strategic Report and can be found on page 31.

The Committee monitored the resourcing and delivery

of the 2019 Internal Audit plan and approved the 2020
Internal Audit plan. The Committee monitored both the
responses from and follow-up by management to Internal
Audit recommendations arising during the year.

The Committee approved enhancements to the Internal
Audit approach through 2019 with the introduction of Trial
Balance Deep Dive audits and for smaller entities Financial
Controls Healthcheck audits which establish whether more
extensive Internal Audit attention is warranted.

The Committee discussed at length signifcantissues
raised, the root causes for those issues and the actions
being taken to resolve the issues.

The Committee conducted regular, detailed reviews of
provisions, challenging the reasonableness of underlying
assumptions and estimates of costs and the quantum of
any related insurance assets.

The Committee considered the impact of new accounting
standards. IFRS 16 Leases and IFRIC 23 Income Taxes
were effective from 1 January 2019 and the Committee
reviewed theirimpact on the Group Financial Statements.

The Committee reviewed its terms of reference.

. The Committee reviewed the effectiveness of the External

Audit process.

The Committee members believe that they received suffcient,
relevant and reliable information throughout the year from
management and the Internal and External Auditors to
enable the Committee to fully discharge its responsibilities.
The work of the Audit Committee is further elaborated in the
paragraphs below.

Statement of compliance with the Competition
and Markets Authority (CMA) Order

The Committee considers that the Company has complied with
The Statutory Audit Services for Large Companies Market
Investigation (Mandatory Use of Competitive Processes and
Audit Committee Responsibilities) Order 2014 (Article 7.1),
published by the CMA on 26 September 2014, including with
respect to the Audit Committee’s responsibilities for agreeing
the audit scope and fees and authorising non-audit services.

Financial reporting

The Committee fulflled its primary responsibility to review
the integrity of the 2019 half-year and 2019 annual Financial
Statements and recommended their approval to the Board.

In forming its views, the Committee assessed:

> The quality, acceptability and consistency of the accounting
policies and practices

> The clarity and consistency of the disclosures, including
compliance with relevant fnancial reporting standards and
other reporting requirements

> Signifcantissues where management judgements and/or
estimates had been made that were material to the reporting
or where discussions had taken place with the External Auditors
inarriving at the judgement or estimate

> Inrelation to the overall Annual Report, whether the Annual
Report and Financial Statements taken as a whole were fair,
balanced and understandable, taking into consideration all
the information available to the Committee

> The application of the FRC'’s guidance on clear and
concise reporting

> The disclosure and presentation of alternative performance
measures, in view of the guidelines issued by the European
Securities and Markets Association

The Committee actively deliberated and challenged reports from
the Chief Financial Offcer and the Group Financial Controller/
Head of Finance. These were well prepared and, for areas of
judgement and/or estimation, set out the rationale for the
accounting treatment and disclosures, and the pertinent
assumptions and the sensitivities of the estimates to changes
inthe assumptions. PwC also delivered memoranda for the
half-year and year-end, stating its views on the treatment of
signifcantissues. PwC provided a summary for each issue,
including its assessment of the appropriateness of management’s
judgements or estimates.

Signifcantissues and material judgements

The Committee considered the following signifcantissuesin the
context of the 2019 fnancial statements. Itidentifed these areas
to be signifcant, taking into account the level of materiality and
the degree of judgement exercised by management.

The Committee resolved that the judgements and estimates
made on each of the signifcantissues detailed below were
appropriate and acceptable. Itis considered that judgements and
estimates in relation to income tax and provisions are considered
critical in the context of the 2019 Financial Statements as listed

in Note 3 to the Group Financial Statements.

Impairment of intangible assets

The FRC wrote to the Company as part of its review of the 2018
Annual Report and Financial Statements. In response to one of
the matters they raised, the Company has revisited its approach
to impairments to comply with IAS 36 Impairment of Assets.

The Committee has reviewed and challenged management’s
proposals to effect this change and in so doing, the forecasts for
the Steel Digital Services operating segment have been revisited
asat 31 December 2017 and 31 December 2018. The Committee
concurs with this change requiring an impairment to write off the
value of this cash-generating unit (CGU's) goodwill of £17.4m at
31 December 2017.

The 2019 year-end carrying value of goodwill of £620.2m was
tested against the current and planned performance of the Steel
Advanced Refractories, Steel Flow Control and Foundry CGUs.
The Committee considered the Board-approved medium-term
business plans, the terminal growth assumptions as well as

the discount rates used in the assessments and the relevant
sensitivities that were evaluated. The detailed assumptions,
provided in Note 17 to the Group Financial Statements, refect
anincrease in the equity risk premium, partially offset by a
reduction in global risk-free rates. These changes are not
specifc to Vesuvius.

Given that the models indicated that there remains signifcant
headroom between the value in use and the carrying value, the
Committee concurred that no goodwillimpairment charges
were required.

Income tax

Income tax remains a complex area where signifcant judgements
are required to estimate both uncertain tax liabilities and the
value of deferred tax assets.

The Committee challenged the assumptions used to arrive at

the £14.3m (2018: £29.3m) provided forincome tax payable
which includes £11.8m (2018: £20.2m) for uncertain tax provisions
assetoutin Note 10.5 to the Group Financial Statements.

After discussions with internal tax experts and considering the
results of recent tax audits and the views of the External Auditors,
the Committee concurred with management’s judgement.
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Audit Committee continued

Atthe end of 2019, the Group recognised a US deferred tax
asset of £61.3m (2018: £67.3m). The recognition of deferred tax
assets for tax losses and other temporary differencesis a highly
technical area and the Committee has drawn on internal experts
to understand the treatment. Following the signifcant increase
in US deferred tax asset recognition in 2018, the Committee
reviewed the Group’s projections for trading in the US and
concurred with management that the US forecast profts are
considered suffcient to sustain the deferred tax asset in the US
atthe end of 2019.

In light of the substantial recognition on the Group’s balance
sheet of the US tax losses and other temporary differences, the
Committee considered that the utilisation of these deferred tax
assets, which offset the Group's US taxable headline profts,
should continue to be refected as part of the Group's headline
tax charge.

Other provisions

The Committee has been made aware of a number of potential
exposures and claims arising from ongoing litigation, product
quality issues, employee disputes, restructuring, environmental
matters, onerous leases, indirect tax disputes and indemnities or
warranties outstanding for disposed businesses. Due to the long
gestation period before settlement can be reached, provisioning
for these items requires careful judgementin order to establish
areasonable estimate of future liabilities. The Committee also
assessed the strength of any insurance coverage for certain of
these liabilities and challenged the accounting treatment for any
amounts deemed to be recoverable from insurers. After due
consideration and challenge, with expert advice soughtin certain
areas, the Committee is satisfed that there are appropriate
levels of provisions set aside to settle third-party claims and
disputes (Note 30 to the Group Financial Statements) and that
adequate disclosure has been made. Where the outcome of an
existing issue is uncertain, or where no reliable estimate of the
potential liability can be made, no provision has been made and
appropriate disclosure is included under contingent liabilities
(Note 32 to the Group Financial Statements).

Restructuring charges

During 2019, the Group's restructuring programmes were
expanded and intensifed. The Committee critically reviewed
the treatment of the restructuring costs disclosed as separately
reported itemsin 2019 and concluded that these have been
treated consistently with the accounting policy. This ensures that
only signifcant restructuring programmes that have a defned
scope and are material in nature are reported separately, which
enables a clearer understanding of the underlying results of

the Group.

Impairment of investment in subsidiaries

The Committee has also reviewed management’simpairment
analysis of the parent company'’s investment in subsidiaries.
Whilstit concurred that no impairmentis required, it agreed that
additional disclosure was required around the sensitivity of the
forecasts to reasonably possible changes in certain assumptions
which might require an impairmentin 2020.

Fair, balanced and understandable reporting

The Committee considered all the information available to it
inreviewing the overall content of the Annual Report and
Financial Statements and the process by which it was compiled
and reviewed, to enable it to provide advice to the Board that the
Annual Report and Financial Statements are fair, balanced and
understandable. In doing so, the Committee ensured that time
was again dedicated to the drafting and review process so that
internal linkages were identifed and consistency was tested.
Drafts of the Annual Report and Financial Statements were
also reviewed by a senior executive not directly involved in

the year-end process who reported to the Committee on his
impressions of clarity, comprehensiveness, balance and
disclosure in the document.

On completion of the process, the Committee was satisfed that
it could recommend to the Board that the Annual Reportand
Financial Statements are fair, balanced and understandable.

Risk management and internal controls

As highlighted in the reviews of strategy and principal risks in the
Strategic Report, risk managementis inherentin management’s
thinking and is embedded in the business planning processes of
the Group. The Board has overall responsibility for establishing
and maintaining a system of risk management and internal
control, and for reviewing its effectiveness. The Audit Committee
assists the Board in reviewing the effectiveness of the Group's
system of internal control, including fnancial, operational

and compliance controls, and risk management systems.

This framework is consistent with the Code.

In 2019, Committee members fully participated in the Board
review of existing risks and ongoing mitigating actions, further
details of which are given on pages 32 and 33. The Committee
believes that the Group's process for identifying and
understanding its principal risks and uncertainties remains
robust and appropriate.

The Committee considered the Company's going concern
statement and challenged the nature, quantum and effects of the
combination of the unlikely but signifcant risks to the business
model, future performance, solvency and liquidity of the Group.
These were all modelled as part of the scenarios and stress testing
undertaken to support the Viability Statement. As part of this
review, the Committee considered the Group’s forecast funding
requirements over the next three years and analysed the impact
of key risks faced by the Group with reference to the Group's debt
covenants. The scenarios considered the impact of multiple risks
occurring simultaneously and the additional mitigating actions
that the Group could take. The Committee noted that the Group's
debt headroom was suffcient to accommodate the modelled
stress scenarios. As aresult of its review, the Committee was
satisfed that the going concern statement and Viability
Statement had been prepared on an appropriate basis. The 2019
going concern statement and the 2019 Viability Statement are
contained within the Risk, viability and going concern section on
page 31.

The key features of the Group's internal control system, which
provides assurance on the accuracy and reliability of the Group’s
fnancial reporting, are detailed in the Risk, viability and going
concern section on pages 28-33. During 2019, the Committee
considered the process by which management evaluates
internal controls across the Group. The Group Head of Internal
Audit provided the Committee with a summary overview of

the assurance provided by the Group's control framework

and the testing of these controls. PwC also reviewed controls

in the businesses within the scope of its audit.

The Group is made up of several large operating units, but
also many small units in geographically diverse locations.
Consequently, segregation of duties, overlapping access controls
on systems and remote management oversight can give rise
to control vulnerabilities and fraud opportunities. The Group
has not adopted a common Enterprise Resource Planning
system as a Group-wide standard. Over time, the Group is
moving towards a shared services model, enabled by control,
process and systems standardisation between businesses.
This is expected to enhance the overall internal control
environmentin the smaller operating units.

The Group undertakes a range of activities to mitigate the risk of
fraud. This framework is regularly reviewed to determine areas
forimprovement. Eliminating the risk of fraud remains one of the
key areas of focus for Internal Audit, forming a fundamental part
of ‘full scope’ and Fnancial audits. These assess the quality of the
balance sheet reconciliations, review key judgement matters,
consider ERP access rights, review tenders and quotations,
review the entity’'s controls over master data changes, and review
controls over payments, journals and associated applications.

Any control issues identifed by managementlocally or as a
result of the work performed by Internal Audit are escalated

as appropriate. Internal Audit rate all control issues they identify
in terms of their signifcance and agree remediation plans with
the Auditee and an Action Owner, establishing a target date for
remediation. For signifcantissues, management at all levels
within the business are engaged to agree the actions and
remediation dates. The status of the remediation is monitored
and overdue issues are reported at Audit Committee meetings.
The Audit Committee continues to challenge management

on the root cause for issues arising and on the progress of
remediation activities.

In the Frst quarter of 2019, Vesuvius experienced a heightened
number of ‘phishing’ emails presenting fake credentials. A small
number of breaches were identifed stemming from the receipt of
these emails which were addressed immediately with the support
of external cyber security specialists. No fnancial loss arose as
aresult of these breaches. Consequently, the internal training
programme on cyber/IT security was further enhanced and a
programme of work was commenced to strengthen Vesuvius’
overall IT security.

During 2019, the Group continued its review of third-party
representatives and intermediaries. Thisincluded detailed due
diligence for active sales agents and custom clearance agents.
The Committee also continued its assessment of the Group’s
potential exposure to bribery and corruption risks, noting the
ongoing work conducted by the Group in this context, such as
face-to-face visits to operations, providing focused, country-
specifc training and reviewing fnancial records. The output

of these processes and previous risk assessments continue
to be used to develop Group policies and procedures for the
management of anti-bribery and corruption risk, refecting
an appropriate level of control for the business.

In line with the requirements of the new Code, responsibility for
the oversight of and monitoring of the Group’s Speak Up helpline,
which collates allegations of improper behaviour and employee
concerns, passed from the Audit Committee to the full Board.
Procedures remain in place for any complaints received by the
Company regarding fraud, accounting, internal accounting
controls and auditing matters, to be passed to the Audit
Committee for review and appropriate follow-up action.
Further details of the operation of the Group's Speak Up policy
and helpline can be found in the Our principles section of the
Annual Report on pages 54-57.

Each year, the senior fnancial, operational and functional
management of the businesses self-certify compliance with
Group policies and procedures for the areas of the business
under their responsibility and confrm the existence of adequate
internal control systems throughout the year. The Committee
reviews any exceptions noted in this bottom-up exercise.

The work undertaken during the year indicated the existence of
an appropriate control environment, albeit with some areas for
improvement, for which clearly defned improvement actions
have been identifed, particularly in respect of the Group's cyber
risks. No signifcant control issues were raised by our External
Auditors, PwC and Mazars, and no material issues were identifed
in 2019. After considering these various inputs, the Committee
was able to provide assurance to the Board on the effectiveness
of internal fnancial control within the Group, and on the
adequacy of the Group's broader internal control systems.

Internal Audit

The Group’'s Internal Audit function operates on a global basis
through professionally qualifed and experienced individual
members located around the world. They report to the Group
Head of Internal Audit, based in London, who in turn reports
directly to the Chairman of the Audit Committee.

Throughout 2019, Internal Audit primarily performed Compliance
& Control (C&C) audits which focus on internal fnancial controls
and key Board compliance issues. Effectiveness & Effciency
(E&E) audits, which focus on a broader range of business
performance issues, are only performed in response to a direct
request from management. This approach allows the Audit
Committee to concentrate on key control issues for resolution.
Over the course of 2019, Internal Audit modifed its audit
approach to include detailed review of the Trial Balance and its
underlying transactions. These Trial Balance Deep Dive Audits
resulted in the identifcation of several control issues. The actions
being taken to address these issues have been discussed at
length at Audit Committee meetings with regular updates on the
progress made. In addition, Financial Controls Health Check
Audits have been introduced. These allow the audit coverage to
be extended by including the smaller entities which are audited
less often. Each entity is requested to provide key fnancial data
and evidence of key reconciliations. This is subject to a remote
desktop review. Ininstances where the initial documentation
provided is judged not to be “ft for purpose’, a site visitis arranged
and more detailed audit work performed.
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Audit Committee continued

The Committee received, considered and approved the 2019
Internal Audit plan, which was constructed using a risk-based
approach to cover the Group’s control environment. The plan was
based on the premise that all operating units are audited at least
once every three years, including the smaller operating units.
Internal Audit annually audits each of the large operating entities
located in Germany, the US, China, Mexico and Brazil. During the
year, the Committee also considered and approved changes to
the Internal Audit plan as required.

In 2019, a total of 29 audit assignments, including three ‘Deep-
Dive' audits, were undertaken, covering 48% of the Group's
revenue and 69% of the Group's proft before tax. The Committee
received areport from the Group Head of Internal Audit at

each of its meetings detailing progress against the agreed plan,
key trends and fndings, and an update on the progress made
towards resolving open issues. Common themes emerging

from Internal Audit reports coupled with Internal Audit and
management’s assessment of risk have informed the
development of the 2020 Internal Audit plan.

When necessary, Internal Audit uses External Auditors to
supplementinternal resources on an ad hoc basis. Individuals are
usually sourced for their technical expertise in a particular area.
The process provides valuable learning opportunities and we
expect to continue to use external auditors to supplementinternal
audits in specialist areas and geographies in the future.

Control issues continue to be recorded in a live web-based
database into which management s required to report progress
towards addressing any open issues. Internal Audit monitors

the progress made and frequent meetings continue to be held
with each business unit President to ensure that engagement

on the resolution of issues is clearly understood at all levels

of the business and responsibility for remediation has been
appropriately assigned. The results are communicated to the
Audit Committee which also involves senior management as
necessary to provide an update against any high-priority actions
and Internal Audit undertakes follow-up reviews as required.

In situations where audit fndings required longer-term solutions,
the Committee oversaw the process for ensuring that adequate
mitigating controls were in place.

During the year, an internal review was undertaken of the
effectiveness of the Internal Audit function, canvassing the

views of the Divisional Finance Vice Presidents and business

unit Presidents. This highlighted increasing satisfaction with the
relevance and value of issues raised, and the quality of reporting.
Itdid, however, highlight the need to continue to upgrade the skills
and capabilities of the Internal Audit function, particularly in light
of the loss of the IT specialist, and action is being taken to further
strengthen the team.

Having considered the work of the Internal Audit function during
2019, including progress against the 2019 Internal Audit Plan,
the quality of reports provided to the Committee, and the results
of the review of the function’s effectiveness, the Committee
concluded that the Internal Audit function operated effectively
during 2019.

External audit

Auditors’ appointment

In 2017, the Company appointed PricewaterhouseCoopers LLP
(PwC) as External Auditors to the Company and the Group and
Mazars LLP to audit the non-material entities within the Group.
PwC nominated Julian Jenkins as the audit partner responsible
for the Group audit. In line with the regulations on auditor rotation,
the external audit contract will be put out to tender at least every
ten years. In addition, PwC will be required to rotate the audit
partner every fve years.

2019 Audit plan

PwC's 2019 year-end audit plan was based on objectives agreed
with management as part of the FY2018 audit debrief. The audit
focused on areas identifed as representing signifcant risk and
requiring signifcant judgement. PwC maintained an ongoing
dialogue with the Audit Committee throughout the year providing
regular updates, including commentaries on signifcant issues
and its assessment of consistency and appropriateness in the
judgements and estimates made by management. Private
sessions were held with PwC without management being present.
PwC confrmed thatits work had not been constrained in any
way and that it was able to exercise appropriate professional
scepticism and challenge throughout the audit process.

The Chairman of the Audit Committee met on a number of
occasions with PwC to monitor the progress of the audit and
discuss questions as they arose.

The Independent Auditors’ Report provided by PwC on pages
132-138 includes PwC's assessment of the key audit matters.
These key audit matters are discussed in the signifcant issues
and material judgements comments above. The report also
summarises the scope, coverage and materiality levels applied
by PwC inits audit. As part of the audit planning process and
based on a detailed risk assessment, the Committee agreed
amateriality fgure of £8.6m for Group fnancial reporting
purposes which is lower than last year (£9.4m) and, in line with
similar groups, is set at 5% of headline proft before tax of
£171.4m. Importantly, much lower levels of materiality are used
in the audit feldwork on the individual businesses across the
Group and these lower fgures drive the scope and depth of
auditwork. Any misstatement at or above £0.43m was reported
to the Committee.

There were no signifcant changes this year to the coverage of the
audit which stood at 69% of the Group's revenue, 76% of proft
before tax and 64% of headline proft before tax. This coverage
was considered to be suffcient by the Committee. The audit
coverage is refective of the long tail of smaller businesses within
the Group thatindividually are not ‘material’ to the Group result.

The Committee also received a report from Mazars during the
year summarising the fndings and recommendations fromits
statutory audits for the year ended 31 December 2018 of the
non-material Group subsidiaries and management agreed to
implement certain of these recommendations.

The PwC audit fee approved by the Audit Committee was £1.8m.
This was constructed bottom up on alocal currency basis and
was assessed in light of the audit work required by the agreed
materiality level and scope. The fee agreed with Mazars for

the audit of the non-material entities was £0.5m, resulting in a
combined audit fee with PwC of £2.3m, compared with £2.2m
in2018.

Independence and objectivity

The Committee is responsible for safeguarding the independence
and objectivity of the External Auditors in order to ensure the
integrity of the external audit process. In discharging this
responsibility during 2019, the Committee:

> Sought regular confrmation from the incumbent External
Auditors that they considered themselves to be independent
of the Company in their own professional judgement, and
within the context of applicable professional standards

> Assessed the External Auditors’ work and considered
whether they were exercising an appropriate level of
professional scepticism

> Evaluated all the relationships between the External Auditors
and the Group, including compliance with the Group’s policy on
the employment of former employees of the External Auditors,
to determine whether these impaired, or appear to impair, the
Auditors’independence

> Reviewed compliance against the policy on the provision of
non-audit services by the External Auditors

> Reviewed details of the non-audit services provided by the
External Auditors and associated fees

As aresult of its review, the Committee concluded that PwC
remained appropriately independent.

Non-audit services

Vesuvius operates a policy for the approval of non-audit services.
A copy of the current policy is available to view on the ‘Investors/
Corporate Governance' section of the Company’s website,
www.vesuvius.com. In 2019, Group companies were not permitted
to use the External Auditors for any ‘prohibited non-audit

services' as specifed by the UK Financial Reporting Council’s
(FRC's) Revised Ethical Standard 2016, unless subject to a
permitted derogation.

The restrictions broadly prohibited External Auditors’ involvement
intax services, any services that involve playing a partin
management decision-making, preparing accounting records,
designing or implementing internal control/risk management
services or fnancial systems, certain HR services and other legal,
investment and share-dealing services. The External Auditors
could be invited to provide non-audit services which, in their
position as External Auditors, they must or were best placed to
undertake and which did notimpact on auditor objectivity or
independence. All audit-related and permissible non-audit
services proposed to be carried out for any Group company
worldwide by the External Auditors had to be pre-approved by
the Chief Financial Offcer, who thereafter was required to refer
matters to be further approved by the Chairman of the Audit
Committee or the full Audit Committee before an engagement
was agreed. Any assignment proposed to be carried out by the
External Auditors also had to be cleared by the External Auditors’
own internal pre-approval process to confrm the frms’ ethical
ability to do the work.

In practice, the Group did not seek to engage PwC for non-audit
services during 2019 except for audit related services that are
required to be performed by an auditor. In 2019, the fees for
non-audit services payable to PwC amounted to £0.1m (2018:
£0.1m). The 2019 fees represent payment for assurance services
related to the review of the Group's half-year fnancial statements,
quarterly reviews and tax form audits in India (as required

by regulation).

Inlight of the FRC's publication of arevised 2019 Ethical Standard,
the Committee has approved a revised Non-audit Services Policy
to comply with the new Standard. This new Policy takes effect
from 15 March 2020. The Group is not currently sourcing any
services from the External Auditors that would not meet the new
criteriain the revised Standard.

Effectiveness of PwC

The Committee and the Board are committed to maintaining

the high quality of the external audit process. Each year the
Committee carries out a formal assessment of the performance
of the External Auditors. Input into the evaluation was obtained
from management and other key Company personnel, members
of the Audit Committee and the External Audit team. The review
focused on the External Auditor's mindset and culture, skills,
character and knowledge, and the quality of its controls, as set
out in the guidance for audit committees prepared by the FRC.

In 2019, the evaluation of the External Auditors included the
following steps:

> asurvey of key fnance and non-fnance stakeholdersin
Head Offce and in-scope countries

> acommentary-based survey of Audit Committee members
focused on their experience of working with PwC

> consideration of PwC'’s approach to assessing the risks to its
audit quality and an evaluation of the actions it had taken
to mitigate these

> areview of other external evidence on PwC audit quality
(e.g. reporton PwC by the FRC)

> an assessment against the objectives outlined in PwC's Audit
Objectives report

> discussions with PwC and key fnance and non-fnance
personnel

The evaluation concluded that PwC provided an effective audit
for the 2018 fnancial year, building on its experience from the
prior year to improve the effciency and effectiveness of the
audit, with improved communication between the Group and
PwC'slocal teams and earlier planning of year-end processes.
The PwC team was noted to exhibit strong technical expertise
and appropriate challenge and was seen as independent by the
Audit Committee and management. PwC was deemed to have
provided an objective and challenging audit process for 2018.
Debrief meetings were held at alocal level to facilitate further
improvements to the audit planning for the 2019 audit.
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Nomination Committee continued

The Nomination Committee

The Nomination Committee is made up of me, as Chairman of
the Company, and any three of the Non-executive Directors.
During the year, | continued as Chairman of the Committee,
though I did not act as Chairman when the Committee was
discussing issues surrounding my succession, when Douglas
Hurt our Senior Independent Director served as Chairman in my
place. The Company Secretary is Secretary to the Committee.
Members' biographies are set out on pages 76 and 77.

Role and responsibilities

The Nomination Committee’s foremost priorities are to ensure
that the Company has the best possible leadership, to oversee the
process for Board appointments, ensure plans are in place for
orderly succession to both the Board and Senior Management
(being the Group Executive Committee) positions, and oversee
the development of a diverse pipeline for succession. The
Committee ensures that the procedure for the selection of
potential candidates for Board appointments - either as an
Executive Director or independent Non-executive Director - is
formal, rigorous and transparent and undertaken in a manner
consistent with best practice. It also ensures that appointments
to the Board are made on merit, against objective criteria and
with due regard for the benefts of diversity of gender, social

and ethnic backgrounds, and cognitive and personal strengths
onthe Board. The Nomination Committee advises the Board on
appointments, retirements and resignations from the Board and
its Committees.

The Committee operates under formal terms of reference which
were reviewed during the year. A copy of these terms of reference
is available on the Group's website www.vesuvius.com.

The Committee and its members are empowered to obtain
outside legal or other independent professional advice at the cost
of the Company in relation to its deliberations. These rights were
not exercised during the year. The Committee may also secure
the attendance atits meetings of any employee or other parties

it considers necessary.

Process for Board appointments

The Committee follows formal, rigorous and transparent
procedures for the appointment of new Directors. When
considering a Board appointment, the Nomination Committee
draws up a specifcation for the role, taking into consideration
the balance of skills, knowledge and experience of its existing
members, the diversity of the Board, the independence of
continuing Board members, and the ongoing requirements and
anticipated strategic developments of the Group. The search
processis then able to focus on appointing a candidate with the
necessary attributes to enhance the Board's performance.

With regard to the appointment of Friederike Helfer during the
year, the Committee undertook a shortened process following her
nomination by Cevian Capital, which holds 21.11% of Vesuvius'
issued share capital, as a suitable representative for Cevian on the
Board, following Christer Gardell's indication that he wished to
step down. The Board considered and confrmed that it remained
benefcial to have a representative from Cevian at the Board
table and, consequently, Ms Helfer’s credentials were reviewed
and external references taken up. She also confrmed that she
had suffcient time available to devote to the role. Members of
the Board met with Ms Helfer in a series of formal and informal
meetings and provided feedback to the Nomination Committee.

Based upon the outcome of this process, the Nomination
Committee recommended that she be appointed to serve as a
non-independent Non-executive Director in place of Christer
Gardell, who stepped down from the Board immediately prior
to her appointment.

In the ordinary course, the Committee uses the services of search
frms to identify appropriate candidates, ensuring that any
selected frmis notin any way conficted in the delivery of its role.
The Committee only uses those frms that have adopted the
Voluntary Code of Conduct addressing gender diversity and
best practice in search assignments.

The Committee begins the recruitment process by reviewing
the skills and attributes required for the role and agreeing a

job specifcation. The Committee then selects a suitable search
Frm for the assignment based on its skills, expertise and price.
Searches are conducted globally and a longlist of diverse
potential appointees is produced. For Executive Director
positions, internal candidates are also considered. The
Committee reviews the longlist, and a shortlist of candidates for
interview is drawn up based upon the objective criteria identifed
atinception. The initial shortlist of candidates is interviewed

by members of the Nomination Committee. The preferred
candidate then meets with the other Board members. Finally,
detailed external references are taken up and following this the
Committee makes a formal recommendation to the Board for
the appointment of the preferred candidate. The candidate is
then supported in undertaking their own due diligence on the
Company and meeting with its advisers. For non-executive
appointments, candidates are also required to demonstrate
that they have suffcient time available to devote to the role

and to identify any potential conFicts of interest.

Following a new appointment, the Committee continues to
monitor the development and integration onto the Board of
the new Director. They undertake a full induction programme,
continuing to gain insight into the business and meeting
executives throughout the organisation. Following her
appointment, Ms Helfer has embarked on aninduction
programme encompassing meetings with key Group
executives, outside advisers and visits to key operational sites.

Board composition

On an ongoing basis, the Committee reviews the current and
future needs of the Board and its Committees —refecting on

the balance of skills, knowledge and experience of current
Directors and comparing this against the Board’s list of key skills.
The independence and diversity of the Board and the balance

of skills, experience and development needs of Board members
are examined as part of the annual corporate governance review.
The Committee also takes into consideration the results of the
Board evaluation process each year. In 2019, the evaluation highly
rated the size of the Board, the skills and experience represented
and the level of diversity amongst Directors, and considered the
future skills requirements of the Board. The importance of the
Board possessing knowledge of the Company’s geographic
markets and continuing to focus on diversity was re-emphasised.
The Committee’s key skills matrix was reviewed in light of the
outcome of these deliberations. On an ongoing basis, the
Committee considers existing lengths of tenure and the
prospective rotation and retirement of Board members,

so that it can plan succession accordingly.

Diversity

Vesuvius recognises the value of a diverse and skilled workforce
and is committed to creating and maintaining an inclusive and
collaborative workplace culture that will provide sustainability for
the organisation into the future. We believe that the dedication
and professionalism of our people is the most signifcant
contributor to our success. Having a balance of cultures,
ethnicities and genders helps to promote innovation and
creativity, and the diversity of our employees is one of the core
strengths of the Group.

During the year, the Committee approved the adoption of a
formal Group Diversity Policy. This outlines Vesuvius' commitment
to encouraging a supportive and inclusive culture amongstits
global workforce, promoting diversity and eliminating any
potential discrimination in our work environment.

As an organisation, Vesuvius has a global, multicultural
operational and customer base, and we wish to refect thatinside
our organisation with a multiculturally diverse community of
excellent professionals of all backgrounds at Vesuvius. This starts
by focusing on broad diversity of gender and nationality, with

an aim to ensure that all employees and job applicants are given
equal opportunity and that our organisation is representative

of all sections of society where we operate. Each employee is
respected and valued and able to give their best as aresult.
Allemployees are given help and encouragement to develop
their full potential and utilise their unique talents.

In turn, a more diverse leadership group will result. We expect
that Vesuvius' leadership population should increase in diversity
signifcantly over the next two to fve years, in terms of age,
gender, ethnicity, length of service and education background.

In line with the Group’s global commitment to diversity, the
Nomination Committee focuses on ensuring that both the Board
and its Committees have the appropriate range of diversity, skills,
experience, independence and knowledge of the Company,

and the markets in which it operates, to discharge its duties and
responsibilities effectively. We continue to look at diversity in its
broadest sense —refected in the range of backgrounds and
experience of Board members who are drawn from different
nationalities and have managed a variety of complex global
businesses. The Nomination Committee recognises that diversity
is a key ingredientin creating a balanced culture for open

The Board's overall skills and experience, as well as Non-
executive Director independence, were reviewed during the
year. The Board's composition also formed part of the Board
evaluation process. During the year, Christer Gardell stepped
down from the Board and Friederike Helfer was appointed in his
place, increasing the number of women serving on the Board
from two to three (25% to 37.5%) and resulting in the Board
reaching its target of achieving at least 33% female membership.
Four Directors are non-UK citizens. The Board also contains
individuals from a range of ethnic backgrounds. The Board
considers its diversity, size and composition to be appropriate
for the requirements of the business.

The new Group Diversity Policy confrms the Group’s commitment
to maintaining a Board comprising at least 33% female
membership, while continuing to appoint candidates based on
merit and recognising that over time the proportion of female
Directors will fuctuate naturally as Board members retire and
new Directors are appointed.

Further information on the Group’s approach to promoting
diversity can be found on pages 68-73.

Board nationalities

M Austrian

B American

M British
French

M South African

H Singaporean

Note: Guy Young hasdual UK and
South African citizenship

Board composition

International business I S

experience

Experience managing I 4

afnancefunction

Priorexperience ofserving I 6

asadirector ofalisted plc

Independent Directors 4

discussions at Board level and in minimising ‘groupthink’. Female Directors I 3
As at 31 December 2019, the gender balance of the Group's employees was as follows:

Female Male Total Female Male
Group Executive Committee member 2 6 8 25% 75%
Senior management* 13 121 134 10% 90%
Middle management 57 329 386 15% 85%
All other employees 1,419 8,549 9,968 14% 86%
Grand total 1,491 9,005 10,496 14% 86%
Directors of subsidiariesincluded in consolidation? 39 402 441 9% 91%

Notes:

1. Ofthese 134 senior managers, 48 directly report to members of the Group Executive Committee and, of these, fve are women (10%).
2. There are 441 directors of Group subsidiaries, 9% of whom are women. This disclosure is made to comply with regulatory requirements.
Itincludes directors of dormant companies. Some individuals hold multiple directorships.
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Nomination Committee continued

Board evaluation

The Board carries out an evaluation of its performance and
that of its Committees every year. This year's evaluation was
again externally facilitated by the corporate advisory frm,
Lintstock. The Group subscribes to the use of Lintstock’s
Insider List database tool but has no other connection with
the organisation and Lintstock does not have any connection
with any of the Directors.

Each evaluation was conducted via a series of targeted
questionnaires. As with previous years, the evaluation not
only covered the performance of the Board but also that of its
Committees, along with individual reviews of each Director
and analysis of the performance of the Chairman. Narrative
reports were then prepared for the Board and the Audit,
Nomination and Remuneration Committees and a Partner
from Lintstock attended the December Board meeting to
present their fndings.

The Board assessment focused on six different areas: Board
composition, oversight of stakeholders and markets, Board
dynamics, Board support and focus of meetings, Board
oversight and risk management, and priorities for change,
covering an array of topics in line with new governance
requirements.

Overall, the Board was seen to operate effectively, with

positive improvement since the last evaluation. Meetings were
considered to be well run by the Chairman, with appropriate
support from the Company Secretary, and timely receipt of
clear and accurate Board papers. The Board'’s understanding
of investors was rated highly, as was its understanding of the
views of customers and employees, although it was recognised
that there was scope to further improve the Board's information
on customers' views. The Board's monitoring of culture and
behaviours was positively rated, as were the Group'’s people

Area Issue

and talent development processes. The Group's strategy was
noted to be clearly defned, but there continued to be a need
to ensure that there was suffcient focus on reviewing its
implementation of the Board agenda. It was felt that going
forward the Board could strive to spend more time on broader
stakeholder and strategic issues. The greater level of
engagement by the Non-executive Directors with the business
outside the boardroom was positively noted. Succession
planning continued to be an area of focus, refecting a
signifcant number of senior management changes during
2018 and 2019. It was agreed that following these changes
succession plans for the Chief Executive, Chief Financial Of fcer
and other members of the Group Executive Committee would
need to be reassessed in 2020. The responses on Board
composition were noted by the Nomination Committee.

The individual assessment of Directors concluded that all of the
Directors continued to contribute effectively, providing expert
and strategic advice as appropriate and holding management
to accountin an open and constructive manner. They were
considered to devote adequate time to their duties and to be
engaged and proactive in debate at all meetings. The
Chairman was viewed to operate with objective judgement,
and his approach to chairing meetings was deemed to be
inclusive and to facilitate debate. Each of the Committees was
also considered to have operated effectively during the year.

Asin previous years, a set of action points was compiled from
the output of the evaluation to ensure that its fndings are
included in the Board'’s activities. These will be implemented
by the Board in 2020, with progress reviewed by the Board
throughout the year.

The 2018 evaluation identifed the following Board priorities
for future Board attention; these were addressed during 2019
as follows:

Action takenin 2019

Strategy New productdevelopment

Strategy presentations contained more focused contenton
technology and R&D, noting key launches planned and the pipeline
of products for the future. Progress on R&D forms a key element of
the Chief Executive’s regular strategy update.

Manufacturing footprint

Restructuring and lean plans expanded. Board and Audit

optimisation Committee oversight retained throughout the year.
People and Senior managementsuccession Detailed focus on senior management succession and talent
organisation and talent development management at the Nomination Committee, with oversight of

actions taken to refresh Group talent throughout the organisation.

Continued focus on enhancing
Board'’s understanding of senior
management capabilities

Opportunities continued to be created for key senior management
to present at Board meetings. Individual Non-executive Directors
continued to undertake site visits in 2019, with specifc measures
implemented to ensure that these included meetings with high-
potential executives, alongside other Group colleagues.

Risk and culture Risk appetite

The Board implemented a comprehensive review of risk appetite.

Board performance Continued focus on prioritising
time for discussion of key strategic
and operational issues atthe
Board meeting

Assisted by the clearer formatting and content of papers, the
Board spent less time noting standard items for approval and
more time debating key strategic and operational issues.

Board information fow

The format of papers was amended to include clearer
identifcation of action items and a concerted effortwas made
to ensure that they were more concise.

Senior management succession

The Committee’s succession planning activities do not exclusively
relate to the Board but encompass the senior management levels
below the Board, aiming to support and encourage the growth
of apool of talent able to step up to the top roles in future years.
A key area of focus for the Committee during 2019 was again

on the Group's talent development and succession planning
processes, with an emphasis on the development of the senior
management cadre. The Committee considered detailed
succession plans for the senior functional and business unit
positions and was apprised of the work being undertaken to
develop and recruit new executives for this talent pool. As part

of the usual Board timetable, Directors also met key executives
throughout the Group, at Board presentations and site visits,

to gain a greater understanding of the breadth and depth of
management talent. In addition, in order for the Committee

to gain greater insight into the development of high-potential
individuals in less senior positions, the standard protocol for
Directors’site visits was amended during the year, to include a
standing item for Non-executive Directors to meet with these
high-potential individuals at each site.

Committee evaluation

The Committee’s activities were part of the externally

facilitated evaluation of Board effectiveness during the year,
with Committee members completing individual questionnaires.
The results of these written submissions were then collated and
awritten report tabled to the Committee. The management of
Nomination Committee meetings was highly rated overall, and
the greater involvement of the Committee in succession planning
for senior managementwas seen as a positive development.
Following a review of Committee requirements conducted at the
beginning of the year, Committee members noted a marked
improvement in the information provided to the Nomination

Committee, particularly with regard to succession planning, talent

development, management capabilities and business structure.
The site visits conducted by the Chairman and Non-executives,
with greater emphasis on meeting high-potential executives, were
identifed as having contributed effectively to the Committee’s
improved understanding of succession planning and talent
development. Overall, the Committee was considered to have
performed effectively over the past year. Going forward, it was
noted that the Committee would continue to focus on reviewing
the development of the pipeline of internal successors, and that
other priorities for the Committee in 2020 included future Board
rotation, noting that myself and Jane Hinkley would reach our
ninth anniversaries, and Hock Goh and Douglas Hurt their sixth
anniversaries, in 2021.

On behalf of the Nomination Committee

John McDonough CBE
Chairman, Nomination Committee

27 February 2020
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Directors’ Remuneration Report
Remuneration overview

Dear Shareholder,

On behalf of the Remuneration
Committee, | am pleased to present the
Directors' Remuneration Report for 2019.
The Remuneration Reportis splitinto two
sections, a new Directors' Remuneration
Policy and the Annual Report on Directors'
Remuneration.

Further details of the new Remuneration Policy, which will be
subject to a binding shareholder vote at the 2020 AGM, are
given below. The Annual Report on Directors’ Remuneration
sets out details of the pay received by the Directorsin 2019. It
will be subject to an advisory shareholder vote at the 2020 AGM.
All payments received by Directors in 2019 were in line with our
Remuneration Policy.

Performance in 2019

2019 was a challenging year for the Group, during which we
experienced declines in end-markets for both our Steel and
Foundry Divisions. Despite these challenges, the Group focused
swift action on restructuring and cost control as well as continuing
to invest in technology. Our reported results declined from the
high of 2018, registering £1,710.4m of sales and £181.4m of
trading profton areported basis. Group return on sales was
10.6% compared with 11.0% in 2018.

2019 Directors’' Remuneration

In 2019, Patrick André received a salary increase of 14%, the
details of which are contained on page 118 of the Directors’
Remuneration Report. This was disclosed in last year's Directors’
Remuneration Report. There was no change to Guy Young's
salary for 2019. With respect to variable incentives, in accordance
with prior years, Patrick André and Guy Young received
allocations of Performance Shares worth 200% and 150% of their
base salaries respectively in 2019, and Annual Incentive awards
with potential maximums of 125% of base salary. Other than as
outlined above, the Remuneration Committee did not exercise
any further discretion in respect of the award of Executive
Directors’ remuneration in 2019.

Remuneration outcomes for 2019

In 2019, the Annual Incentive awards were based 60% on Group
headline earnings per share (EPS), 20% on the Group's working
capital to sales ratio (based on the 12-month moving average) and
20% on specifed personal objectives. 33% of any Annual Incentive
earned will be deferred into awards over shares for three years.

In 2019, our adjusted headline EPS of 45.2 pence was below the
threshold Annual Incentive target of 52.2 pence and the Group's
2019 working capital to sales ratio of 24.0% was above the
threshold target of 23.5%. As aresult, no payments are due to

Remuneration 0 @ @
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value structure

Annual Incentive Plan

Vesuvius Share Plan

the Executive Directors in respect of the fnancial performance
metrics of the 2019 Annual Incentive. Payouts are due, however, in
respect of the personal objectives element of the Annual Incentive,
with the Committee awarding Patrick André and Guy Young
13.96% and 18.16% respectively of their maximum entitlements of
25% of base salary (being 20% of their overall Annual Incentive),
in respect of the personal objectives they were set for 2019. The
Committee considered the appropriateness of paying Directors’
incentives under the personal objectives element of the Annual
Incentive for 2019 when neither of the fnancial targets had been
met. Given that the personal objectives are linked to key strategic,
organisational and operational projects with measurable targets,
the Committee concluded that such payouts were in order.

The performance period for the awards made under the Vesuvius
Share Plan (VSP) in 2017 matured at the end of December 2019.
Performance was measured equally by reference to total
shareholder return (TSR) relative to the FTSE 250 (excluding
investment trusts) and headline EPS growth over the three-year
period (adjusted as above). Relative TSR performance was
between median and upper quintile; as a result, 12.64% of
Performance Share awards will vest under the TSR element

(out of a maximum 50%). The annual compound headline EPS
growth for the period was 15%, meeting the maximum headline
EPS growth target of 15%. As a result, 50% of Performance Share
awards will vest under the EPS performance element (out of a
maximum of 50%).

The Committee considered whether to exercise its discretion
when confrming the vesting of the Performance Shares, and
reviewed the underlying fnancial performance of the Company
to satisfy itself that the outcome was justifed. Awards will vestin
March 2020.

The Committee considered that the Group's Executive
Remuneration Policy had operated appropriately in respect of
2019. The non-attainment of the fnancial performance elements
of the Annual Incentive Plan refected the decline in the Group's
proftability for the year and the achievement of the performance
targets for the VSP refected the signifcantimprovementin the
Group's proftability over the past three years.

Workforce remuneration

The Remuneration Committee has always had clear oversight of
the level and structure of remuneration for members of the Group
Executive Committee, along with approving the structure and
payment of awards to all executives under the Group’s executive
share plans. In addition, it has been provided with broad
remuneration information on the top cadre of management.
Following the recent revisions to the Code, the remit of the
Remuneration Committee has been broadened to include the
review of workforce remuneration and related policies and the
more general alignment of incentives and rewards with culture.
Given the diverse nature of the Group's operations both
geographically and functionally, the Group has a wide variety of
different remuneration and incentive arrangements in operation.
The Committee has therefore agreed a programme for the review
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of workforce remuneration which commenced this year with a
summary of the pension arrangements in the Group’s largest
territories and a review of the annual bonus arrangements
applicable to the Top 150 executives. The Committee took the
insights gained from this exercise into account when setting the
policy for Executive Director remuneration.

Environmental, social and governance issues

The Committee recognises the need to consider environmental,
social and governance matters in relation to Executive Directors’
remuneration. The Executive Directors’ personal objectives for
the 2020 Annual Incentive contain specifc targets in relation to
such matters.

In addition, the malus and clawback provisions applicable to the
Vesuvius Share Plan specifcally contemplate the reduction of
awards should an individual’s conduct, a material failure of risk
management or a serious breach of health and safety, result

in serious reputational damage.

Review of Remuneration Policy and implementation
in 2020

During the year, the Committee undertook a thorough review
of the Directors' Remuneration Policy to ensure that it continues
to support delivery of our business strategy. The Committee
considered recent developments in governance and the views
of our shareholders gained through our investor engagement
programme. It also received independent advice from the
Committee adviser, Deloitte, and reviewed the pay and
benefts received by other Vesuvius employees. The Committee
considered the market competitiveness of Vesuvius' reward
package to ensure that the Group can continue to attract,
motivate and retain appropriate talent to implement our business
strategy successfully. As part of the process, the Committee
sought, and received, the views of the Executive Directors and
senior HR management on updates to the existing Policy.

However, whilst the Chief Executive (CEO) was rightly part of
the development process and attended some meetings at which
amendments to the existing Policy were discussed, he was not
involved in the decision-making process. The Committee also
consulted our major shareholders and the investment industry
bodies (ISS, the Investment Association and Glass Lewis) on the
proposed new policy.

Following these deliberations, the Remuneration Committee
concluded that the remuneration framework in our current Policy
remains consistent with our core strategic objective of delivering
long-term sustainable and proftable growth and supports our
performance-orientated culture. In particular, the Committee
concluded that the existing combination of fxed pay, Annual
Incentive and Long-Term Incentive awarded in Performance
Shares remains the most suitable mechanism for rewarding

and incentivising Executive Directors, focusing the Executive

Directors on both proximate performance and longer-term goals.

The existing 2017 Policy framework was therefore considered
‘Ft for purpose’ and, as a result, no fundamental changes are
proposed in the new Policy. We are, however, proposing some
changes to respond to market and governance developments.

Enhancement of shareholding guidelines

> The shareholding guideline that applies whilstin employment
will be 200% of salary for all Executive Directors. To date,
alower guideline of 100% of salary has applied to Executive
Directors other than the CEO.

> A post-employment shareholding guideline will be introduced
under which Executive Directors will remain subject to their
shareholding requirement in the Frst year after their cessation
as an Executive Director and to 50% of the shares retained
inthe Frstyear during the second year after such cessation,
recognising that there is no requirement to purchase additional
shares if the shares held when they cease to be an Executive
Director are less than the applicable shareholding guideline.

Aligning pension provision

> Asrequired by the new UK Corporate Governance Code, the
level of pension allowance for Executive Directors appointed
following the adoption of the 2020 Remuneration Policy will
be aligned with the post-retirement benefts applicable to the
majority of the workforce or, where appropriate, to the majority
of the workforce of the relevant geography.

> Our incumbent Directors currently receive a 25% pension
contribution. This will be frozen at the 1 January 2020 amount
and reduced over time such that by the end of 2022 it will be
reduced to that of the majority of the workforce. The precise
timing and quantum of the reductions will be fnalised and
disclosed in the Remuneration Report following the completion
of a Group-wide review of pension arrangements.

Other changes

> Under the existing Policy, whilst individuals’ performance is
reviewed annually, changes to base salaries and Non-executive
Director fees were normally appraised over a two to three-year
period with a consequence that individual increases, when
paid, are usually in excess of those for the wider population
of employees for that year. To align with standard market
practice and provide greater uniformity between Director and
employee annual salary reviews, it is proposed that we revert
to a process of annual salary/fee reviews in the new Policy.

> In order to give the Committee Fexibility during the three-year
Policy period, itis also proposed to increase the maximum
Annual Incentive opportunity that can be offered under the
Policy to Executive Directors from 125% to 150% of salary.
As a Committee, we are mindful of the importance of using
this Fexibility in a responsible manner and can confrm that
the Annual Incentive opportunity for the Executive Directors
in 2020 will be unchanged at 125% of salary.

> The Policy clarifes the Fexibility to use different fnancial
performance measures for different Vesuvius Share Plan
award cycles in order to ensure that awards are aligned
with strategic objectives, along with clarifying the Fexibility
available to the Committee when determining the Annual
Incentive award of a Good Leaver.

> |n 2019, a two-year holding period post the three-year
performance period was introduced for Vesuvius Share Plan
awards to Executive Directors, taking the total release period
for awards to fve years. The two-year holding period will be
formally adopted within the new Policy.

> |f appropriate, non-executive Directors may be paid an
additional fee for membership of a Board Committee or other
roles that involve signifcant additional time commitment
and/or responsibility.

The Policy has been updated to refect the additional reporting
requirements of The Companies (Miscellaneous Reporting)
Regulations 2018 and The Companies (Directors’ Remuneration
Policy and Directors’ Remuneration Report) Regulations 2019.
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Summary of new 2020 Remuneration Policy

The table below summarises our proposed new Policy and its proposed implementation in 2020.

Terms of existing Policy

Changesin proposed new Policy

Proposed implementation of new Policy in 2020

Base salary Theindividual's performanceis Base salary willnormally be reviewed Salarieswill be reviewed under the new
reviewed annually with changesto annually, with changes effective from policy effective 1 January 2021
base salary normally appraised 1January 2019 salaries are CEO £600,000;
ove_r gtwo_to three-year perlqd. CFO£350,000
Individual increases when paid are
likely to be in excess of those for the 2020 salaries are CEO £618,000;
wider population of employees for CF0 £385,000
thatyear

Pension Maximum provision of 30% of salary Maximum provision for incumbent Incumbent CEO and CFO - 25% of

Directors of 25% of base salary. salary frozen at 1 January 2020
Incumbent Directors’ provision will amount

be frozen atthe 1 January 2020 level Any future Director appointment will
ar-Id reduced over timetobe a!igr?ed receive pension provision in line with
with thatapplicable tothe majority e new Policy

of the workforce by the end of 2022

Maximum provision for future

Director appointmentsto be aligned

with the post-retirement benefts

applicable to the majority of the

workforce or, where appropriate,

to the majority of the workforce of

the relevantgeography

Annual Maximum potential: 125% of salary  Increased maximum potential of Maximum potential: 125% of salary

Incentive 33%delivered inshares deferred for ~ 190%ofsalary 60% based on EPS; 20% based on
threeyears working capital to sales ratio; 20%
Majority based on Group based on personal objectives
Tnancial measures; remainder 33%delivered in shares deferred for
based on fnancial, strategic or threeyears
operational measures appropriate
to the individual

Vesuvius Annual awards of performance Vested awards to be subject to 200% of salary award to CEO; 150%

Share Plan sharesworth up to 200% of salary two-year holding period ofsalary to CFO

Awards vest three years after grant
with Remuneration Committee
discretion toimpose an additional
holding period

Awards usually vest subject to EPS
and relative TSR measures

Flexibility to include additional or
alternative performance conditions
foreach award which are aligned to
corporate strategy

Awards released fve years postgrant
(three-year performance period plus
two-year holding period)

Awards 50% based on TSR relative

to FTSE 250 excluding Investment
Trusts and 50% based on EPS growth

Shareholding
guideline
(whilstin
employment)

Guideline of 200% of salary for
CEO and 100% of salary for
other Directors

Guideline of 200% of salary for all
Executive Directors

Guideline of 200% of salary for all
Executive Directors

Shareholding
guideline
(post-
employment)

n/a

Executive Directors will remain
subjectto the in-employment
Shareholding guideline in the Frst
year after their cessationasan
Executive Director and to 50% of
the sharesretained inthe frstyear
during the second year after such
cessation, recognising thatthereisno
requirementto purchase additional
shares if the shares held when they
cease to be an Executive Director
are lessthan the applicable
shareholding guideline

Executive Directors to remain subject
to the in-employment Shareholding
guidelinein frstyear post their
cessation as an Executive Director,
reducing to 50% of the shares retained
inthe frstyear during the second year
after such cessation

No other material changes to the existing Policy are being proposed.

The Committee is satisfed that the Remuneration Policy is
designed to promote the long-term success of the Company,
and accords with the requirements of the Code with regard to:

Clarity: There is complete transparency on the executive
remuneration arrangements with full disclosure in the Annual
Report. The Annual Incentive bonus structure for the Executive
Directorsis based on the same structure utilised for annual bonus
arrangements for senior executives throughout the Group. The
focus of incentive arrangements on long-term sustainable growth
clearly aligns the interests of executives with those of the Group’s
shareholders. The Vesuvius Share Plan, with its emphasis on the
retention of shares for a period of at least Fve years, clearly aligns
the long-term objectives of the Directors with that of its investors.

Simplicity: The new Policy with its focus on three core elements:
Txed pay, Annual Incentive and Long-Term Incentive is clear,
simple and easy to understand.

Risk: The Committee has carefully analysed the range of
possible outcomes of awards and believes the Policy to be fair
and proportionate, with the clear linkage to Group proftability
mitigating the potential for excessive rewards and the reliance
on audited proft numbers and externally verifed TSR targets
serving to mitigate behavioural risk. The Committee has
discretion under the Vesuvius Share Plan to determine the
vesting of awards in accordance with the Code requirement
and malus and clawback provisions also apply.

Predictability: The charts on page 109 provide estimates of

the total remuneration for the Executive Directors for 2020 for
minimum, on-target and maximum performance, showing the
split between fxed and variable remuneration. The charts also
indicate the maximum potential remuneration assuming 50%
share price appreciation. Prior to any vesting under the Vesuvius
Share Plan the Committee reviews the underlying fnancial
performance of the Company over the performance period, and
the non-fnancial performance of the Group and participants,
to ensure that the vesting is justifed. Following this review, the
Committee has the discretion to amend the Fnal vesting level if
itdoes not consider that itis justifed.

Proportionality: The Committee believes that the performance-
related elements of remuneration have fnancial targets which
are transparent, stretching and clearly align the Executive
Directors’ remuneration with the delivery of the Group's strategy.
The Vesuvius Share Plan rewards long-term performance directly
linked with the Group’s strategy and results, ensuring that only
strong performance is rewarded.

Alignment to culture: The Executive Directors’ incentive
arrangements are consistent with the Group's core strategic
objective of delivering long-term sustainable and proftable
growth and support our performance-orientated culture.
The inclusion of personal objectives in the Annual Incentive
Plan affords the opportunity for attention to be focused on
key non-fnancial strategic objectives each year.

2020 salary review

In December 2019, the Committee reviewed Patrick André’s

and Guy Young's salaries. Under the terms of his appointment,
Patrick André is entitled to an annual review. Guy Young's salary
was reviewed under the terms of the current policy, having not
received an adjustment since 1 January 2018. After reviewing

the performance of both Directors, the Committee concluded
thatitwas appropriate to increase Patrick André’'s salary by 3% to
£618,000in line with the UK workforce and Guy Young's salary by
10% to £385,000. Whilst Guy Young's increase (equivalent to 4.9%

p.a. for the two-year period since his last salary review) is higher
than the average annual salary increase given to our UK staff
over the equivalent period of 3.5% p.a., the Committee
considered this was appropriate given his performance and
continued developmentin his role.

2020 Vesuvius Share Plan awards

When the Committee met earlier this month, it was concerned
that the current share price volatility could result in the 2020
Vesuvius Share Plan awards being made at an artifcially low
price. As a consequence, the Committee resolved that, whilst
awards under the Vesuvius Share Plan will be made on the usual
basis (using the middle market price for a VVesuvius share for

the fve days prior to the date of grant), the number of shares

to be awarded will be capped at a level that refects the middle
market share price of the Company for the fve days up to the
Committee meeting, being 437.1 pence.

Employee and shareholder engagement

The Group's operations are geographically diverse in nature.
The Group does not operate a central workforce engagement
mechanism, and as such the Committee has notengaged
systematically with the workforce during the year to explain
how executive remuneration aligns with wider Company pay
policy, although direct visits to operations by the Non-executive
Directors have provided an open forum for discussion with
employees. Copies of the Company’s Annual Report detailing
the Executive Directors' remuneration are, however, widely
disseminated throughout the Group and available for employees
to view on the Company'’s website.

Atthe 2019 AGM, all the resolutions were passed with the
requisite majority, but 23% of votes were cast against the
resolution relating to the approval of the Directors’ Remuneration
Report. Whilst a clear majority of shareholders were supportive
of the resolution, three of the Company’s larger shareholders,
representing 22.67% of the Company'’s issued share capital,
voted against the resolution. The Committee invited a dialogue
with these shareholders and spoke with two of them.

The Committee ascertained that these two investors’' concerns
principally related to the level of salary increase awarded to the
Chief Executive for 2019. The Committee and the Board discussed
these concerns. The Company’s rationale for its approach to this
matter was set outin detail in the Directors’ Remuneration Report
in the 2018 Annual Report and was discussed further in the
aforementioned shareholder meetings. The Committee and

the Board continue to believe that the salary increase for the
Chief Executive, which was supported by the majority of the
shareholders, was appropriate. | separately wrote to each of the
Company's largest shareholders and key governance agencies
outlining the Committee’s proposals for the 2020 Remuneration
Policy and inviting comments. Vesuvius received responses

from each governance agency contacted and from half of

these shareholders. We entered into dialogue with a number of
shareholders and the overall response has been supportive, both
of the developments in the 2020 Remuneration Policy and to the
changes proposed to Executive Directors’ remuneration. | remain
keen to hear shareholders’ views on remuneration matters—
including any further comments on our 2020 Remuneration Policy.

Yourssincerely

Jane Hinkley
Chairman, Remuneration Committee

27 February 2020

105

20UBUIBA0D I



106

Vesuviusplc
Annual Reportand Financial Statements 2019

Directors’ Remuneration Report

2020 Remuneration Policy

The Company is required to submit its Remuneration Policy to a binding shareholder vote at least every three years, and as the Policy
was last approved atthe AGM in 2017, a new Policy will be tabled for approval at the 2020 AGM, to take effect from the close of the
2020 AGM. The previous policy will apply in its entirety up until this date and after this date those elements of the previous policy

that relate to remuneration that remain extant on this date (such as outstanding share awards) will continue to apply until these

commitments cease.

The Remuneration Committee reserves the right to make any remuneration payments and payments for loss of of fce (including
exercising any discretions available to it in connection with such payments), notwithstanding that they are not in line with the Policy
set out here, where the terms of the payment were agreed: (i) before the date the Company’s frst Remuneration Policy approved by

shareholdersin accordance with Section 439A of the Companies Act came into effect; (ii) before the Policy set out here came into effect,

provided that the terms of the payment were consistent with the shareholder-approved Remuneration Policy in force at the time they

were agreed; or (iii) at a time when the relevant individual was not a Director of the Company and, in the opinion of the Remuneration

Committee, the payment was not in consideration for the individual becoming a Director of the Company. For these purposes,

‘payments’ includes the Remuneration Committee satisfying awards of variable remuneration and, in relation to an award over shares,

the terms of the payment are ‘agreed’ at the time the award is granted.

Remuneration Policy Table for Executive Directors

Base salary

Alignment/purpose

Helpsto recruitand retain key employees.
Refectsthe individual's experience, role
and contribution within the Company.

Operation

Base salary is normally reviewed annually,
with changes effective from 1 January.

Base salary is positioned to be market
competitive when considered against other
globalindustrial companies, and relevant
international and FTSE 250 companies
(excluding Investment Trusts).

Paid in cash, subject to local tax and social
security regulations.

Opportunity

Salary increaseswillnormally beinline
with the average increase awarded to
other employeesin the Group although
increases may be made above this level at
the Committee’s discretion in appropriate
circumstances. In considering any increase
in base salary, the Committee will also take
into account:

(i) the role and value of the individual
(i)changesin job scope or responsibility

(iii) progressionintherole (e.g. fora
new appointee)

(iv) asignifcantincrease in the scale of role
and/or size, value or complexity of the
Group and

(V) the need to maintain market
competitiveness

No absolute maximum has been set for
Executive Director base salaries. Current
Executive Directors’ salaries are setoutin the
Annual Reporton Directors' Remuneration
section of this Remuneration Report.

Performance

Any increase will take into account the
individual's performance, contribution
and increasing experience.

Annual Incentive

Alignment/purpose

Incentivises Executive Directors to achieve key
short-term fnancial and strategic targets of
the Group.

Additional alignmentwith shareholders’
interests through the operation of bonus
deferral.

Operation

Normally 33% of any Annual Incentive
earned by Executive Directors will be
deferred into awards over shares under the
Vesuvius Deferred Share Bonus Plan which
normally vest after atleast three years, other
than in specifed circumstances outlined
elsewhere in this Policy. These may be cash
orshare settled.

The Committee has the discretion to
determine that actual incentive payments
should be lower than levels calculated by
reference to achievement against targets
ifitconsiders this to be appropriate.

The Committee has the discretion to award
participants the equivalent value of dividends
accrued during the vesting period on any
sharesthat vest.

Subject to malus and clawback.

Opportunity
Below threshold: 0%.

On-target: 50% of the applicable maximum
opportunityinany year.

Maximum: Up to 150% of base salary.

The Remuneration Committee will setthe
level of maximum bonus opportunity for each
Executive Director atthe start of each year,
with 50% of the applicable maximum payable
for on-target performance.

Payments startto accrue on meeting the
threshold level of performance, with
payments between threshold and on-target
and between on-target and maximum made
onapro ratabasis.

Performance

The Annual Incentive is measured on

targets setatthe beginning of each year.

The Committee establishes threshold and
maximum performance targets foreach
fnancial year. The majority of the Annual
Incentive will be determined by measure(s) of
Group fnancial performance. The remainder
of the Annual Incentive will be based on
fnancial, strategic or operational measures
appropriate to the individual Director.
Performance is measured over aone-year
period. Actual performance targets will be
disclosed after the performance period has
ended. They are not disclosed in advance due
to their commercial sensitivity.

Other benefts

Alignment/purpose
Provides normal market practice benefts.

Operation

Arange of beneftsincluding, but notlimited
to: car allowance, private medical care
(including spouse and dependent children),
lifeinsurance, disability and health insurance,

expense reimbursement (including costs
ifaspouse accompanies an Executive
Director on Vesuvius business), together
with relocation allowances and expatriate
benefts, in some instances grossed up for
tax, in accordance with the Group's policies,
and participation in any employee share
scheme operated by the Group.

Opportunity

There is no formal maximum as beneft costs
can fuctuate depending on changesin
provider, cost and individual circumstances.

Performance
None.

Pension

Alignment/purpose

Helpsto recruit and retain key employees.
Ensuresincome inretirement.

Operation

An allowanceis given as a percentage of base

salary. This may be used to participate in
Vesuvius' pension arrangements, invested
inown pension arrangements or takenasa
cash supplement (or any combination of the
above options).

Opportunity

Maximum of 25% of base salary for
incumbent Executive Directors at the date
thatthis policy is adopted. This will be frozen
atthe 1 January 2020 amount and reduced
over time such that by the end of 2022 it will be
reduced to the level applicable to the majority
of the workforce.

The level of allowance for Executive
Directors appointed following the adoption
of this policy will be aligned with the post-
retirement benefts applicable to the
majority of the workforce or, where
appropriate, to the majority of the
workforce of the relevant geography.

Performance
None.

Vesuvius Share Plan (VSP)

Alignment/purpose

Aligns Executive Directors’ interests with
those of shareholders through the delivery
of shares. Rewards Executive Directors for
achieving the strategic objectives of growth
inshareholder value and earnings.

Assists retention of Executive Directors over
athree-year performance period.

Operation

VSP awards to Executive Directors are
granted as Performance Share awards.
These may be cash or share settled.

Awards vest three years after their award
date, other than in specifed circumstances
outlined elsewhere in this Policy, subject to
the achievement of specifed conditions.
Allvested shares, net of any tax liabilities,
are then subjectto a further two-year
holding period after the vesting date,
which will continue to apply notwithstanding
the termination of employment of the
participants during this holding period,
exceptatthe Committee’s discretionin
exceptional circumstances, including a
change of control or where the participant
diesorhasleftemploymentdue toill health,
injury or disability.

The Committee has the discretion to

award participants the equivalent value of
dividends accrued during the vesting period
and further two year holding period on any
sharesthatvest.

Subject to malus and clawback.

Opportunity

Executive Directors are eligible to receive an
annual award with a face value of up to 200%
of base salary in Performance Share awards.

Vesting at threshold performanceis at 25% of
the award, rising to vesting of the fullaward
atmaximum.

Performance

Vesting will be subject to performance
conditions as determined by the
Remuneration Committee ahead of each
award. Those conditions will be disclosed
inthe Annual Reporton Directors’
Remuneration section of the Remuneration
Report. The performance conditions will
initially be Group EPS and relative TSR,
although the Remuneration Committee
will retain discretion for future awards
toinclude additional or alternative
performance conditions which are
aligned with the corporate strategy.

Atitsdiscretion, the Committee may
electto add additional underpinning
performance conditions.

The Company reserves the rightonly to
disclose certain of the performance targets
after the performance period has ended,
due to their commercial sensitivity.

Prior to any vesting, the Remuneration
Committee reviews the underlying fnancial
performance of the Group over the
performance period, and the non-fnancial
performance of the Group and participants,
to ensure that the vesting isjustifed. Following
this review, the Committee has the discretion
to amend the fnal vesting levelif it does not
consider thatitis justifed.
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Malus/clawback arrangements

The Executive Directors’ variable remuneration is subject to malus
and clawback provisions. These provide the Committee with the
Fexibility, if required, to withhold or recover payments made to
Executive Directors under the Annual Incentive Plan (including
deferred awards) and/or to withhold or recover share awards
granted to Executive Directors under the Vesuvius Share

Plan, including any dividends granted on such awards. The
circumstances in which the Committee could potentially elect

to apply malus and clawback provisions include: a material
misstatement in the Group's Fnancial results; an error in the
calculation of the extent of payment or vesting of an incentive;
gross misconduct by an individual; or signifcant fnancial loss or
serious reputational damage to Vesuvius plc resulting from an
individual's conduct, a material failure of risk managementor a
serious breach of health and safety. These malus and clawback
provisions apply for a period of up to three years after the end of
a performance period (or end of the deferral period in respect of
awards made under the Vesuvius Deferred Share Bonus Plan).

Performance measures

In selecting performance measures for the Annual Incentive,
the Committee seeks to refect key strategic aims and the

need for a rigorous focus on fnancial performance. Each year,
the Committee agrees challenging targets to ensure that
underperformance is not rewarded. The Company will not be
disclosing the specifc fnancial or personal objectives set until
after the relevant performance period has ended because of
commercial sensitivities. The personal objectives are all job-
specifcin nature and track performance against key strategic,
organisational and operational goals.

In selecting performance measures for the Vesuvius Share

Plan, the Committee seeks to focus Executive Directors on the
execution of long-term strategy and also align their rewards with
value created for shareholders. On this basis, the performance
conditions for the Vesuvius Performance Share awards will initially
include measures based on TSR and EPS performance.

Within the Policy period, the Committee will continually review
the performance measures used to ensure that awards are
made on the basis of challenging targets that clearly support
the achievement of the Group's strategic aims.

The Committee may vary or waive any performance condition(s)
if circumstances occur which cause it to determine that the original
condition(s) have ceased to be appropriate, provided that any
such variation or waiver is fair, reasonable and not materially

less dif fcult to satisfy than the original condition (in its opinion).

In the event that the Committee were to make an adjustment

of this sort, a full explanation would be provided in the next
Remuneration Report.

The Committee may: (a) in the event of a variation of the
Company's share capital, demerger, special dividend or any other
corporate event which it reasonably determines justifes such an
adjustment, adjust; and (b) amend the terms of awards granted
under the share schemes referred to above in accordance with the
rules of the relevant plans.

Share awards may be settled by the issue of new shares or by the
transfer of existing shares. In line with prevailing best practice at
the time this Policy was approved, any issuance of new shares is
limited to 5% of share capital over arolling ten-year period in
relation to discretionary employee share schemes and 10% of
share capital over a rolling ten-year period in relation to all
employee share schemes.

Illustration of the application of the Remuneration
Policy for 2020

The charts below show the total remuneration for Executive
Directors for 2020 for minimum, on-target and maximum
performance. The fxed elements of remuneration comprise
base salary, pension and other benefts, using 2020 salary data.
The assumptions on which they are calculated are as follows:

Minimum: Fixed remuneration only.

On-target: Fixed remuneration plus on-target Annual Incentive
(made at 62.5% of base salary for Patrick André and Guy Young)
and threshold vesting (i.e. median performance for TSR and
threshold for EPS) for Performance Share awards (made at
200% of base salary for Patrick André and 150% of base salary
for Guy Young) under the Vesuvius Share Plan. No share price
appreciation is assumed.

Maximum: Fixed remuneration plus maximum Annual Incentive
(being full achievement of fnancial and personal targets, made
at 125% of base salary for Patrick André and Guy Young) and
100% vesting for Performance Share awards (made at 200%
of base salary for Patrick André and 150% of base salary for
Guy Young) under the Vesuvius Share Plan. No share price
appreciation is assumed.

Maximum including assumed 50% share price appreciation:
This shows the value of the maximum scenario if 50% share price
appreciation is assumed over the three-year performance period
of the Performance Share awards.

Note: In addition, the Committee retains the discretion to award dividends
(either shares or their cash equivalent) on any shares that vest.

Remuneration lllustrations £000

Service contracts of Executive Directors

The Committee will periodically review the contractual terms for
new Executive Directors to ensure that these refect best practice.
Service contracts currently operate on a rolling basis and are
limited to a 12-month notice period.

Patrick André is employed as Chief Executive of Vesuvius plc
pursuant to the terms of a service agreement made with Vesuvius
plcdated 17 July 2017. Guy Young is employed as Chief Financial
Offcer pursuant to the terms of a service agreement with
Vesuvius plc dated 16 September 2015. Each Executive Director’s
appointmentis terminable by Vesuvius on not less than 12 months’
written notice, and by each Executive Director on not less than six
months' written notice.

External appointments of Executive Directors

The Executive Directors do not currently serve as Non-executive
Directors of any other quoted company. Subject always to
consent being granted by the Company for them to take up such
an appointment, were they to so serve, the Company would allow
them to retain any fees they received for the performance of
their duties.

Patrick André, Chief Executive

Guy Young, Chief Financial Officer

890k

On-Target

56% §24%| 20% EsMsteisl

Maximum
31% 27% L7y £.2,899k

Maximum including share price appreciation

£3,517

0 500 1,000 1500 2000 2500 3,000 3,500 4,000

Minimum
plo[ol7) £502k

On-Target 16%
57% | 27% £887k

Maximum

32% 31% K& £1,560k

Maximum including share price appreciation
27% 26% £1,849k

0 500 1,000 1,500 2,000 2,500 3,000

B FixedElements [l Annual Variable Elements [J] Long-Term Variable Elements
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Remuneration Policy for Non-executive Directors

The Company seeks to appoint Non-executive Directors who have relevant professional knowledge and have gained experience in a
relevantindustry and geographical sector, to support diversity of expertise at the Board and match the wide geographical spread of

the Company’s activities.

Non-executive Directors attend Board, Committee and other meetings, held mainly in the UK, together with an annual strategy review
to debate the Company'’s strategic direction. All Non-executive Directors are expected to familiarise themselves with the scale and
scope of the Company’s business and to maintain their specifc technical skills and knowledge.

The Board sets the level of fees paid to the Non-executive Directors after considering the role and responsibilities of each Director and
the practice of other companies of a similar size and international complexity. The Non-executive Directors do not participate in Board

discussions on their own remuneration.

Fees

Alignment/purpose

To attract and retain Non-executive Directors
of the necessary skill and experience by
offering market-competitive fees.

Operation

Feesare usually reviewed every year by the
Board.

Non-executive Directors are paid a base

fee for the performance of their role plus
additional fees forroles that involve
signifcant additional time commitmentand/
or responsibility. Such roles could include, but

are notlimited to, Committee chairmanship
(and, where appropriate, membership) or
acting asthe Senior Independent Director.
Fees are paidin cash.

The Chairmanis paid asingle cash fee
and receives administrative support from
the Company.

Opportunity

Non-executive Directors and the Chairman
willbe paid market-appropriate fees, with
any increase refecting changesin the market
or adjustments to aspecifc Non-executive
Director'srole.

No eligibility for bonuses, retirement benefts
or to participate in the Group's employee
share plans.

Base fees paid to Non-executive Directors
willin aggregate remain within the aggregate
limit stated in our Articles, currently

being £500,000.

Performance
None.

Benefts and expenses

Alignment/purpose

To facilitate execution of responsibilities
and duties required by the role.

Operation

AllNon-executive Directors are reimbursed
forreasonable expensesincurred in carrying
outtheir duties (including any personal tax
owing on such expenses).

Terms of service of the Chairman and other Non-executive Directors

Opportunity

Non-executive Directors’ expenses are paid
in accordance with Vesuvius' expense
procedures.

Performance
None.

The terms of service of the Chairman and the Non-executive Directors are contained in letters of appointment. Each Non-executive
Director is appointed subject to their election at the Company’s frst Annual General Meeting following their appointment and

re-election at subsequent Annual General Meetings. During the frst year of his/her appointment, the Chairman is entitled to 12 months

notice from the Company; thereafter, he/she is entitled to six months’ notice from the Company. None of the other Non-executive
Directorsis entitled to receive compensation for loss of of fce at any time. All Non-executive Directors are subject to retirement, and
election or re-election, in accordance with the Company'’s Articles of Association. The current policy is for Non-executive Directors to
serve on the Board for a maximum of nine years, with review at the end of three and six years, subject always to mutual agreement and

annual performance evaluation. The Board retains discretion to extend the tenure of Non-executive Directors beyond this time, subject

to the requirements of Board balance and independence being satisfed.

The table below shows the date of appointment for each of the Non-executive Directors:

Non-executive Director

Date of appointment

John McDonough CBE 31 October 2012
Friederike Helfer 4 December 2019
Hock Goh 2 April 2015

Jane Hinkley 3 December2012
Douglas Hurt 2 April 2015

Holly Koeppel 3 April 2017

Recruitment policy

On appointment or promotion of a new Executive Director, the
Committee will typically use the Remuneration Policy in force
at the time of the Committee’s decision to determine ongoing
remuneration.

Base salary levels will generally be setin accordance with the
Remuneration Policy current at the time of the Committee’s
decision, taking into account the experience and calibre of the
appointee. Ifitis appropriate to appoint an individual on a base
salary initially below what is adjudged to be market positioning,
contingent on individual performance, the Committee retains
the discretion to realign base salary over the one to three years
following appointment, which may resultin a higher rate of
annualised increase than might otherwise be awarded under the
Policy. If the Committee intends to rely on this discretion, it will be
noted in the frst Remuneration Report following an individual's
appointment. Other than in exceptional circumstances, other
elements of annual remuneration will, typically, be setin line with
the Remuneration Policy, including a limit on awards under the
Annual Incentive and Vesuvius Share Plan of 350% of salary in
aggregate. The Committee retains the discretion to make the
following further exceptions:

> Inthe event that an internal appointment is made, or where
aDirector is appointed as a result of transfer into the Group
on an acquisition of another Company, the Committee may
continue with existing remuneration provisions for this
individual, where appropriate

> |f necessary and appropriate to secure the appointment of
a candidate who has to move locations as a result of the
appointment, whether internal or external, the Committee may
make additional payments linked to relocation, above those
outlined in the policy table, and would authorise the payment
of arelocation allowance and repatriation, as well as other
associated international mobility terms. Such benefts would
be set at a level which the Committee considers appropriate
for the role and the individual's circumstances

> If appropriate the Committee may apply different
performance measures and/or targets to a Director’s
frstincentive awards in his/her year of appointment

Service contracts will be entered into on terms similar to those
for the existing Executive Directors, summarised in the service
contracts of Executive Directors section above.

In addition to the annual remuneration elements noted above,
the Committee may consider buying out terms, incentives and
any other compensation arrangements forfeited on leaving a
previous employer that an individual forfeits in accepting an
appointment with Vesuvius. The Committee will have the
authority to rely on Listing Rule 9.4.2R(2) or to apply the existing
limits within the Vesuvius Share Plan to make Restricted Share
awards on recruitment. In making any such awards, the
Committee will review the terms of any forfeited awards,
including, but not limited to, vesting periods, the expected value
of such awards on vesting and the likelihood of the performance
targets applicable to such awards being met, while retaining the
discretion to make any buy-out award the Committee determines
is necessary and appropriate. The Committee may also require
the appointee to purchase shares in VVesuvius to a pre-agreed
level prior to vesting of any such awards. The value of any buy-
out award will be capped, to ensure its maximum value is no
higher than the value of the awards that the individual forfeited
onjoining Vesuvius. Any such awards will be subject to malus
and clawback.

With respect to the appointment of a new Chairman or
Non-executive Director, appointment terms will be consistent
with those applicable at the time the appointment is agreed.
Variable pay will not be considered. With respect to Non-
executive Directors, fees will be consistent with the Policy at the
time the appointmentis agreed. If, in exceptional circumstances,
a Non-executive Director was asked to assume an interim
executive role, the Company retains the discretion to pay them
appropriate executive compensation, in line with the Policy.

Exit payment policy

Vesuvius has the option to make a paymentin lieu of part or

all of the required notice period for Executive Directors. Any

such paymentin lieu will consist of the base salary, pension
contributions and value of benefts to which the Director would
have been entitled for the duration of the remaining notice period,
net of statutory deductions in each case. Half of any payments

in lieu of notice would be made in alump sum, the remainder in
equal monthly instalments commencing in the month in which the
midpoint of their foregone notice period falls (and are reduced or
extinguished by salary from any role undertaken by the departing
Executive in this time). Executive Directors are subject to certain
non-compete covenants for a period of nine months, and
non-solicitation covenants for a period of 12 months, following
the termination of their employment. Their service agreements
are governed by English law.
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Executive Directors’' contracts do not contain any change of
control provisions; they do contain a duty to mitigate should
the Director fnd an alternative paid occupation in any period
during which the Company must otherwise pay compensation
on early termination.

The table below summarises how the awards under the
annual bonus and Vesuvius Share Plan are typically treated
in different leaver scenarios and on a change of control.

Event Timing

Whilst the Committee retains overall discretion on determining
‘good leaver' status, it typically defnes a‘good leaver'in
circumstances such as retirement with agreement of the
Company, ill health, disability, death, redundancy, or part of
the business in which the individual is employed or engaged
ceasing to be part of the Group. Final treatment is subject to
the Committee’s discretion.

Calculation of vesting/payment

Annual Incentive Plan-during period
prior to payment

Good leaver

Paid at the same time as to continuingemployees.  Annual bonusis paid only to the extent that any

performance conditions have been satisfed and

is prorated for the proportion of the fnancial

year worked before cessation of employment.
Indetermining the level of bonus to be paid, the
Committee may, atits discretion, take into account
performance up to the date of cessation or over the
Fnancial year as awhole based on appropriate
performance measures as determined by the
Committee. The bonus may, atthe Committee’s
discretion, be paid entirely in cash.

Bad leaver Notapplicable.

Individuals lose the right to their annual bonus.

Change of control

Paid on the effective date of change of control.

Annual bonusis paid only to the extent that any
performance conditions have been satisfed and
is prorated for the proportion of the fnancial
yearworked.

Annual Incentive Plan-in respect of
any amount deferred into awards over
shares under the Vesuvius Deferred
Share Bonus Plan

Good leaver Onthe date of the event.

Deferred awards vestin full.

Bad leaver Onthe date of the event.

Other than dismissal for cause, deferred awards
will vestin full.

Change of control?

Within seven days of the event.

Deferred awards vestin full.

Vesuvius Share Plan

Goodleaver*
Committee’s discretion).

Onnormalrelease date (or earlier atthe

Unvested awards vest to the extent thatany
performance conditions have been satisfed and
aproratareduction appliesto the value of the
awards to take into account the proportion of vesting
period notserved, unless the Committee decides
that the reductionin the number of vested shares
isinappropriate.

Bad leaver Unvested awards lapse.

Unvested awards lapse on cessation of employment.

Change of control? Onthe date of the event.

Unvested awards vest to the extent that any
performance conditions have been satisfed and a
pro ratareduction applies for the proportion of the
vesting period not served, unless the Committee
decides that the reduction in the number of vested
sharesisinappropriate.

Notes:

1. Under the rules of the Vesuvius Share Plan, any vested shares, net of any tax liabilities, are subject to a further two-year holding period after the vesting date.
The holding period may be terminated early at the Committee’s discretion in exceptional circumstances, including a change of control or where the award holder

dies or leaves employment due toill health, injury or disability.

2. Incertain circumstances, the Committee may determine that unvested awards under the Vesuvius Deferred Bonus Plan and Vesuvius Share Plan will not vest on
achange of control but will instead be replaced by an equivalent grant of a new award, as determined by the Committee, in the new company.

Benefts normally cease to be provided on the date employment
ends. However, the Committee has the discretion to allow some
minor benefts (such as health insurance, tax advice and
repatriation expenses) to continue to be provided for a period
following cessation where this is considered fair and reasonable,
or appropriate on the basis of local market practice. In addition,
the Committee retains discretion to fund other expenses for the
Executive Director; for example, payments to meet legal fees
incurred in connection with termination of employment, or to meet
the costs of providing outplacement support, and de minimis
termination costs up to £5,000 to cover transfer of mobile phone
or other administrative expenses.

The Committee reserves the right to make any other paymentsin
connection with a Director’s cessation of of fce or employment
where the payments are made in good faith in discharge of an
existing legal obligation (or by way of damages for breach of
such an obligation) or by way of a compromise or settlement of
any claim arising in connection with the cessation of a Director’s
offce oremployment.

In certain circumstances, the Committee may approve new
contractual arrangements with departing Executive Directors,
including (but not limited to) settlement, confdentiality, restrictive

covenants and/or consultancy arrangements. These would
be used only where the Committee believed it was in the best
interests of the Company to do so.

Comparison of Remuneration Policy for Executive
Directors with that for other employees

The Remuneration Policy for Executive Directors is designed in
line with the remuneration philosophy set out in this report—which
also underpins remuneration for the wider Group. Remuneration
arrangements for Executive Directors draw on the same elements
as those for other employees - base salary, fxed benefts and
retirement benefts —with performance-related pay extending

to the management cadres and beyond. However, given that
remuneration structures for other employees need to refect both
seniority and local market practice, they differ from the policy for
Executive Directors. In particular, Executive Directors receive a
higher proportion of their remuneration in performance-related
pay and share-based payments. Individual percentages of
variable versus fxed remuneration and participation in share-
based structures increase as seniority increases.

As for Executive Directors, all employees receive an annual
performance appraisal, and receive salary reviews on an annual
basis. Middle and senior managers participate in the Annual
Incentive Plan. For functional members of the Group Executive
Committee, the award is predominantly based on Group
performance, with the remainder focused upon the achievement
of personal objectives. For business unit Presidents and other
operational business unitemployees, any potential award

is based upon four separate measures relating to Group
performance, business unit performance, regional performance,
where relevant, and achievement of personal objectives.

Allmembers of the Group Executive Committee participate in the
Vesuvius Share Plan and receive awards of Performance Shares,
which vest on the basis of the same targets set for the Executive
Directors. The level of awards granted to members of the Group
Executive Committee who don't serve on the Board are lower than
those payable to the Executive Directors.

For certain senior and middle managers, awards are made
under the Vesuvius Medium Term Plan (MTP). These managers
participate in the MTP at varying percentage levels, and awards
are based on the same measures and targets as the Annual
Incentive Plan. The senior management cadre receives MTP
awards made over Vesuvius shares, whilst other managers who
participate in the MTP receive their awards in cash. In each case,
awards are granted following the end of the relevant fnancial
year. The MTP share awards vest on the second anniversary of
the date of grant, subject to continuing employment.

Consideration of conditions elsewhere in the Group
in developing policy

The Company does not consult directly with employees on
Executive Directors' remuneration arrangements. However,
the Remuneration Committee will take into account the pay
and employment conditions of other Group employees when
determining Executive Directors’ remuneration, particularly
when determining base salary increases, when the Committee
will consider the salary increases for other Group employeesin
the same jurisdiction.

Consideration of shareholder views

Vesuvius is committed to open and transparent dialogue with

its shareholders on remuneration as well as other governance
matters. As Chairman of the Committee, Jane Hinkley welcomes
shareholder engagement and is available for any discussions
investors wish to have on remuneration matters. During 2019, as
with previous years, Jane Hinkley directly contacted signifcant
shareholders to offer discussions on remuneration matters and
anumber of meetings were conducted by her, and the Board
Chairman, accordingly. The feedback from such meetingsis
always shared with the Committee and taken into consideration
when decisions are made about future remuneration strategy
and arrangements. Two investors expressed concerns related to
the level of salary increase awarded to the Chief Executive for
2019. The Remuneration Committee and the Board discussed
these concerns. The Company’s rationale for its approach to this
matter was set out in detail in the Directors’ Remuneration Report
in the 2018 Annual Report and Financial Statements and was
discussed further in the aforementioned shareholder meetings.
The Committee and the Board continue to believe that the salary
increase for the Chief Executive, which was supported by the
majority of the shareholders, was appropriate. In early 2020,

the Committee separately wrote to its largest shareholders and
key governance agencies outlining its proposals for the 2020
Remuneration Policy and inviting comments. Vesuvius received
responses from each governance agency contacted and from
53% of the shareholders, and entered into dialogue with a number
of shareholders as a result. The overall shareholder response

has been supportive both of the developments in the 2020
Remuneration Policy and of the changes proposed to executive
remuneration. The development of practices in line with the new
Policy will be carefully managed by the Committee.

Shareholding guidelines

The Remuneration Committee encourages Executive Directors to
build and hold a shareholding in the Company equivalentin value
to atleast 200% of base salary.

Compliance with the shareholding policy is tested at the end of
each year for application in the following year, with the valuation
of any holding being taken at the higher of: (1) the share price

on the date of vesting of any shares derived from a share award,
in respect of those shares only; and (2) the average of the closing
prices of a Vesuvius ordinary share for the trading days in

that December.

Unless exceptionally the Committee determines otherwise,

under the post-employment shareholding guideline the Executive
Directors will remain subject to their shareholding requirement

in the Frstyear after their cessation as an Executive Director and
to 50% of the shares retained in the frst year during the second
year after such cessation, recognising that there is no requirement
to purchase additional shares if the shares held when they

cease to be an Executive Director are less than the applicable
shareholding guideline.

General

The Committee may make minor amendments to the policy
set outin this Policy Report (for regulatory, exchange control,
tax or administrative purposes or to take account of a change
in legislation) without obtaining shareholder approval for
thatamendment.
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Directors’ Remuneration at a glance

Our remuneration for Executive Directors

The table below sets out the phasing of receipt of the various elements of Executive Director remuneration for 2020.

2020 2021 2022 2023

2024 2025

Description and link to strategy

Base salary

Salaries are setat an appropriate level to enable the
Company to recruit and retain key employees, and refect
theindividual's experience, role and contribution within
the Company.

Benefts

Provides normal market practice benefts.

Pension

The pension benefthelpsto recruit and retain key
employees and ensuresincome in retirement.

Annual Incentive

The Annual Incentive incentivises the Executive Directors
to achieve key short-term fnancial and strategic targets of
the Group.

Deferred Annual Incentive

The deferral of a portion of the Annual Incentive increases
alignmentwith shareholders.

Vesuvius Share Plan

B Holding ;

Period

Awards under the Vesuvius Share Plan align Executive
Directors'interests with those of shareholders through the
delivery of shares and assist in the retention of the Executive
Directors. The VSP rewards the Executive Directors for
achieving the strategic objectives of growth in shareholder
value and earnings.

2020 Directors’ Remuneration

The table below sets out how the Remuneration Policy will be applied to the Executive Directors’ remuneration for 2020.
Further details about each of the elements of remuneration are set out in the Remuneration Policy and the Annual Report on

Directors’ Remuneration.

Remuneration element

Remuneration structure

Base salary

Currentsalaries as follows:

> Patrick André—£618,000 (2019: £600,000)
> Guy Young - £385,000 (2019: £350,000)

The 2020 salaries shown above include a salary increase effective from 1 January 2020 of 3% for
Patrick André and 10% for Guy Young.

Benefts Benefts for Executive Directors include car allowance, private medical care, relocation expenses,
tax advice and tax reimbursement, commuting costs, school fees, Directors’ spouse’s travel and
administrative expenses.

Pension Pension allowances of 25% of base salary. This allowance can be used to participate in Vesuvius’'
pension arrangements, be invested in their own pension arrangements or be taken as acash
supplement (or any combination of these alternatives). The pension allowance is frozen at the 1
January 2020 amountand will be reduced over time such that by the end of 2022 it will be reduced
to the level applicable to the majority of the workforce.

Annual Incentive

For 2020 the maximum Annual Incentive potential for the Executive Directors will be 125% of base

salary with target Annual Incentive potential being 62.5% of base salary. Theirincentives are
based 60% on Group headline earnings per share, 20% on the Group’s working capital to sales
ratio (based on the 12-month moving average) and 20% on specifed personal objectives. 33% of
any Annual Incentive earned will be deferred into awards over shares, to be held for a period of
threeyears.

Vesuvius Share Plan

Performance Share awards with a maximum value of 200% of salary will be awarded to Patrick

André and 150% for Guy Young. Vesting of 50% of shares awarded will be based upon the
Company’s TSR performance relative to that of the constituent companies of the FTSE 250
(excluding investment trusts), and 50% on headline EPS growth. Performance will be measured
over three years with awards vesting after three years. There will then be a further two-year
holding period applicable to the awards.

Remuneration Committee structure

The current members of the Remuneration Committee are all the
independent Non-executive Directors of the Company.

The Committee Chairman is Jane Hinkley. Jane Hinkley, Hock
Goh, Douglas Hurt and Holly Koeppel have all served on the
Committee throughout 2019. All continue in of fce as at the date
of this report. The Committee complies with the requirements

of the UK Corporate Governance Code for the composition of
remuneration committees. Each of the members brings a broad
experience of international businesses and an understanding of
their challenges to the work of the Committee. The Company
Secretary is Secretary to the Committee. Members' biographies
are on pages 76 and 77.

Meetings

The Committee met Fve times during the year. The Group'’s
Chairman, Chief Executive and Chief HR Offcer were invited

to each meeting, together with Christer Gardell, Vesuvius'
non-independent Non-executive Director, though none of them
participated in discussions regarding their own remuneration.
In addition, a representative from Deloitte, the Remuneration
Committee adviser, attended the meetings. The attendees
supported the work of the Committee, giving critical insight into
the operational demands of the business and their application to
the overall remuneration strategy within the Group. In receiving
views on remuneration matters from the Executive Directors
and senior management, the Committee recognised the
potential for conTFicts of interest to arise and considered the
advice accordingly. The Chairman of the Committee reported
the outcomes of all meetings to the Board.

The Committee operates under formal terms of reference

which were reviewed during the year. The terms of reference

are available on the Group website www.vesuvius.com. The
Committee members are permitted to obtain outside legal
advice at the Company’s expense in relation to their deliberations.
These powers were not exercised during the year. The Committee
may also secure the attendance at its meetings of any employee
or other parties it considers necessary.

Role and responsibilities

The Committee is responsible for:

> Determining the overall remuneration policy for the Executive
Directors, including the terms of their service agreements,
pension rights and compensation payments

> Setting the appropriate remuneration for the Chairman, the
Executive Directors and Senior Management (being the Group
Executive Committee)

> Reviewing workforce remuneration and related policies, and
the alignment of incentives and rewards with culture, taking
these into account when setting the policy for Executive
Director remuneration

> Overseeing the operation of the executive share incentive plans

Advice provided to the Remuneration Committee

Deloitte is appointed directly by the Remuneration Committee
to provide advice on executive remuneration matters, including
remuneration structure and policy, updates on market practice
and trends, and guidance on the implementation and operation
of share incentive plans. The Committee appointed Deloitte,
asignatory to the Remuneration Consultants Group Code of
Conductin relation to Executive Remuneration Consulting in
the UK, following a formal tender process in 2014. Deloitte
also provides the Remuneration Committee with ongoing
calculations of total shareholder return (TSR) to enable the
Committee to monitor the performance of long-term share
incentive plans. Deloitte does not have any other connection
with any individual Director.

In addition in 2019, Deloitte provided the Group with IFRS 2
calculations for the purposes of valuing the share plan

grants and, within the wider Group, was engaged in various
jurisdictions to provide tax and treasury advisory work, and some
consultancy services. During 2019, Deloitte’s fees for advice to
the Remuneration Committee, charged on a time spent basis,
amounted to £79,710. The Committee conducted a review of
the performance of Deloitte as remuneration adviser during the
year and concluded that Deloitte continued to provide effective,
objective and independent advice to the Committee. No conFict
of interest arises as a result of other services provided by Deloitte
to the Group.

Activities of the Remuneration Committee

The key matters the Remuneration Committee considered during
its Fve meetingsin 2019 included:

> Considering and approving the 2020 salaries for the
Chairman, Chief Executive, Chief Financial Offcer and
senior management

> Reviewing and approving achievement against performance
targets for the 2018 Annual Incentive arrangements

> Setting performance targets and approving the structure of
the 2019 Annual Incentive arrangements

> Reviewing and assessing the Company'’s attainment of
performance conditions applicable to the Vesuvius
Performance Share awards made in 2016

> Setting the performance measures and targets, and
authorising the grant of new awards in 2019 under the Vesuvius
Share Plan, the Deferred Share Bonus Plan and Medium Term
Incentive Plan

> Considering the Company’s ongoing share sourcing
requirements to meet obligations under the Company'’s
share plans, and funding of the employee share ownership
plan (ESOP)

> Considering, formulating and approving the 2020 Directors’
Remuneration Policy, taking into account the requirements
of the 2018 UK Corporate Governance Code, along with
advice received from the external advisers and other trends
inremuneration practice
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> Reviewing the Annual Incentive Plan structure applicable to the
Group and approving changes to this structure for executives
below the Board to incorporate a more granular level of trading
performance at business unit level into the bonus plan structure

> Approving the 2018 Directors’ Remuneration Report and
reviewing the 2019 Directors’ Remuneration Report

> Reviewing the Committee’s terms of reference

Asin previous years, the Committee was the subject of an
externally moderated performance evaluation in 2019. The
management of Remuneration Committee meetings was highly
rated, with the meetings being seen to be well run, and the work
being well prepared and organised. The quality of information
provided to the Remuneration Committee from management
and internal sources was positively rated, as was the quality of
information and advice provided to the Remuneration Committee
by the external remuneration adviser, Deloitte. The Committee
noted thatithad a good understanding of senior executive
remuneration, but that there was more work to do for it to gain

a deeper understanding of the remuneration of the workforce

in general, a complex task given the number of countries

and variables involved. The Committee also refected on

the process that had been undertaken for the revision of

the Group's Remuneration Policy and concluded that it had
worked effectively.

Regulatory compliance

The Remuneration Policy, which is set out on pages 106-113, was
prepared in accordance with the Companies Act 2006 and the
Large and Medium-sized Companies and Groups (Accounts
and Reports) Regulations 2008 (as amended). It also meets the
requirements of the Financial Conduct Authority’s Listing Rules
and the Disclosure Guidance and Transparency Rules.

This Remuneration Report sets out how the principles of the
Code are applied by the Company in relation to matters of
remuneration. We have complied for the year under review
with the provisions of the Code.

Share usage

Under the rules of the Vesuvius Share Plan, the Company has

the discretion to satisfy awards either by the transfer of Treasury
shares or other existing shares, or by the allotment of newly issued
shares. Awards made under the Deferred Share Bonus Plan to
satisfy shares awarded to Directors in respect of their Annual
Incentive, and awards made to management of the Company
over shares pursuant to the Medium Term Incentive Plan, must

be satisfed out of Vesuvius shares held for this purpose by the
Company's ESOP trust.

The decision on how to satisfy awards is taken by the
Remuneration Committee, which considers the most prudent
and appropriate sourcing arrangement for the Company.

At 31 December 2019, the Company held 7,271,174 ordinary
sharesin Treasury and the ESOP held 1,718,615 ordinary shares.
During the year, the trustee of the ESOP purchased an additional
71,544 Vesuvius plc shares to hold to satisfy the potential future
vesting of awards under the Company'’s share incentive plans.
The ESOP can be gifted Treasury shares by the Company, can
purchase shares in the open market or can subscribe for newly
issued shares, as required, to meet obligations to satisfy options
and awards that vest.

The Vesuvius Share Plan complies with the current Investment
Association guidelines on headroom which provide that overall
dilution under all plans over arolling ten-year period should not
exceed 10% of the Company's issued share capital, with a further
limitation over a rolling ten-year period of 5% for discretionary
share schemes. More than 9.9% of the 10% limit and more than
4.9% of the 5% limit remains available as headroom for the issue
of new shares or the transfer of Treasury shares for the Company.
No Treasury shares have been transferred or newly issued
shares allotted under the Vesuvius Share Plan during the year
under review.

Policy implementation

The following section provides details of how the Company’s
current Remuneration Policy was implemented during the
Tnancial year 2019 and how it will be implemented in the
Fnancial year 2020.

Directors’ Remuneration —audited

The table below sets out the total remuneration received by Executive Directors in the fnancial year under review:

Patrick André Guy Young

2019 2018 2019 2018

(£000) (£000) (£000) (£000)

Total salary* 600 525 350 350
Taxable benefts? 118 203 20 29
Pension® 150 131 88 88
Total fxed pay* 868 859 458 467
Annual Incentive® 84 546 64 351
Long-Term Incentives®”’ 311 617 286 856
Total variable pay® 395 1,163 350 1,207
Total® 1,263 2,022 808 1,674

The table below sets out the fees and taxable beneTfts received by Non-executive Directors in the fnancial year under review and the
total remuneration received by both Executive and Non-executive Directors during the year under review:

2019 2018
Taxable Taxable

Total fees! benefts? Total Total fees* benefts? Total

(£000) (£000) (£000) (£000) (£000) (£000)

John McDonough CBE 205 11 216 185 7 192

Christer Gardell*° 47 3 50 45 8 53

Hock Goh 50 55 45 5 50

Friederike Helfer 4 — 4 — — —

Jane Hinkley 65 3 68 60 3 63

Douglas Hurt 70 1 71 65 1 66

Holly Koeppel 50 8 58 45 6 51
Total 2019 Non-executive Director remuneration 522
Total 2019 Executive Director remuneration 2,071
Total 2019 Director remuneration 2,593

Notes:

1. Basesalary (or fees, as appropriate) earned in relation to services as a Director during the fnancial year.

2. The UKregulationsrequire the inclusion of benefts for Directors where these would be taxable in the UK on the assumption that the Director is tax resident
inthe UK. The Fguresin the table therefore include expense reimbursement and associated tax relating to travel, accommodation and subsistence for the
Director (and, where appropriate, their spouse) in connection with attendance at Board meetings and other corporate business during the year, which are
considered by HMRC to be taxable in the UK. Standard benefts for the Executive Directors include car allowance and private medical care. As an expatriate,
Patrick André also receives relocation benefts under Vesuvius' applicable expatriate localisation policy. As detailed in the 18 July 2017 RNS announcement of
Mr André’s appointment, those relocation benefts (totalling £89,796 in 2019) comprise commuting and housing costs, a one-off resettlement allowance of one

month'ssalary (paid in 2018), tax advice and school fees.

3. Patrick André and Guy Young currently receive a pension allowance of 25% of base salary. The fguresin the table represent the value of all cash allowances and

contributions received in respect of pension benefts.
4. Thesum of total salary, taxable benefts and pension.

5. Thisfgureincludesthe Annual Incentive payments to be made to the Executive Directorsin relation to the year under review. 33% of these Annual Incentive
payments will be deferred into awards over shares, to be held for a period of three years. See pages 118 and 119 for more details.
6. The 2018 Fgures represent the Performance Share awards granted to Patrick André and Guy Young in 2016 under the Vesuvius Share Plan, that vested in 2019,

along with the cash payment for the dividend that had accrued on these vested shares. See Note 2 of the Vesuvius Performance Share award allocations

table on page 121 for further detail. Of these amounts, £383,391 was attributable to share price growth in respect of the vesting of Guy Young's shares and

£276,202 inrespect of Patrick André’s shares.

7. The 2019 fguresrepresent the Performance Share awards granted to Patrick André and Guy Young in 2017 under the Vesuvius Share Plan, that are due to
vestin 2020. See Note 3 of the Vesuvius Performance Share awards allocations table on page 122. Atan average Vesuvius mid-market closing share price
(from 1 October 2019-31 December 2019) of 434.37 pence, the total value of the awards that are due to vest, along with the value of the dividends that have
already accrued on these shares, is £596,915. None of this amountis attributable to share price growth as the shares were granted based on a share price
higher than the assumed vesting price. The awards due to vest to Patrick André in September 2020 may also accrue further dividends prior to vesting.

8. Thesum of the value of the Annual Incentive and the Long-Term Incentives where the performance period ended during the fnancial year.

9. Thesum of base salary, benefts, pension, Annual Incentive and Long-Term Incentives where the performance period ended during the fnancial year.

10.Christer Gardell retired from the Board on 4 December 2019.
11. Friederike Helfer joined the Board on 4 December 2019.

Additional note:
12. Total 2018 Director remuneration for the Directors who served during 2018 was £4.171m.
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Base salary and fees

The Chief Executive’s salary was increased by 14% to £600,000
p.a. with effect from 1 January 2019. The Chief Financial Offcer’s
base salary remained at £350,000 p.a. during 2019.

In December 2019, the Committee reviewed the salaries of the
CEO and CFO. Under the terms of his appointment, the CEO is
entitled to an annual review. The CFO's salary was reviewed under
the terms of the current policy, having not received an adjustment
since 1 January 2018. After reviewing the performance of both
Directors, the Committee concluded that it was appropriate to
increase the CEO's salary by 3% to £618,000 in line with the UK
workforce and that of the CFO by 10% to £385,000. Whilst the
CFO'sincrease (equivalent to 4.9% p.a. for the two-year period
since his last salary review) is higher than the average annual
salary increase to our UK staff over the equivalent period of

3.5% p.a., the Committee considered this was appropriate given
the CFO's performance and continued development in his role.

With effect from 1 January 2019, the Chairman'’s fee was
increased to £205,000, and the Non-executive Directors' fees
were increased to £50,000 p.a. No changes were made to the
supplementary fees, which remained at £15,000 p.a. for the
Chairmen of the Audit and Remuneration Committees, and
£5,000 for the Senior Independent Director. Neither the
Chairman nor the other Non-executive Directors are members
of the Group's pension plans, nor do they participate in the
Group's incentive schemes. There are no changes to the
Chairman'’s or the other Non-executive Directors’ fees in 2020.

Pension arrangements —audited

In accordance with their service agreements, Patrick André and
Guy Young are entitled to pension allowances of 25% of base
salary. This allowance can be used to participate in Vesuvius’
pension arrangements, be invested in their own pension
arrangements or be taken as a cash supplement (or any
combination of these alternatives). The Remuneration
Committee has determined that this level of pension allowance
will be frozen at the 1 January 2020 amount and reduced over
time such that by the end of 2022 it will be reduced to that of the
majority of the workforce.

Annual Incentive

The Executive Directors are eligible to receive an Annual Incentive
calculated as a percentage of base salary, based on achievement
against specifed fnancial targets and personal objectives. Each
year, the Remuneration Committee establishes the performance
criteria for the forthcoming year. The fnancial targets are set

by reference to the Company’s fnancial budget. The target
range is set to ensure that Annual Incentives are only paid out at
maximum for signifcantly exceeding performance expectations.
The Remuneration Committee considers that the setting and
attainment of these targets isimportant in the context of
achievement of the Company’s longer-term strategic goals.

The Annual Incentive has a threshold level of performance
below which no award is paid, a target level and a maximum
performance level at which a maximum award is earned.

2019 Annual Incentive

For 2019, the maximum Annual Incentive potential for the
Executive Directors was 125% of base salary and their target
Annual Incentive potential was 62.5% of base salary.

For the fnancial year 2019, the Executive Directors’ Annual
Incentives were based 60% on Group headline earnings per
share, 20% on the Group’s working capital to sales ratio
(based on the 12-month moving average) and 20% on
specifed personal objectives.

Financial targets

The 2019 Vesuvius Group headline earnings per share
performance targets set out below were set at the December
2018 full-year average foreign exchange rates, being the rates
used for the 2019 budget process:

Threshold: On-target: Maximum:

52.2 pence 54.9 pence 57.5 pence

The 2019 Group's working capital to sales ratio targets were set as
follows:

Threshold: On-target: Maximum:

23.5% 23.0% 22.5%

In assessing the Group's performance against these targets, the
Committee uses a constant currency approach. Thus, the 2019
full-year EPS performance was retranslated at December
2018 full-year average foreign exchange rates to establish
performance. This is consistent with practice in previous years.

In 2019, Vesuvius' retranslated EPS performance at the December
2018 full-year average foreign exchange rates was 45.2 pence,
and working capital to sales ratio was 24.0%. Consequently EPS
performance was below threshold and the Group’s working
capital to sales ratio was also below threshold. As a result, no
payouts are due in respect of the fnancial performance metrics
of the 2019 Annual Incentive.

Personal objectives

In 2019, a proportion (20%) of the Annual Incentive for
Executive Directors (representing 25% of base salary out of
the maximum 125% bonus entitlement) was based on the
achievement of personal objectives. The Committee considered
the appropriateness of paying Directors’ incentives under the
personal objectives element of the Annual Incentive for 2019
when neither of the fnancial targets had been met. Given
that the personal objectives are linked to key strategic,
organisational and operational projects with measurable
targets, the Committee concluded that such payouts are in
order. Asummary of the objectives set and performance
achieved is set out on the opposite page.

Patrick André

Summary of objective Summary outcome

Drive Group performance > Continued focus on existing restructuring, and launched new proposals to respond
to market activity. Eight plants closed in 2019. Savings of £16.4m in 2019

> Delivered improved cash management. Cash conversion of 120%

> Maintained focus on the importance of quality initiatives and reporting, and swift
response to reported complaints

Reinforce talent management > Ensured the successful integration of recently joined managers into Group operations

> Supported the reorganisation of HR, fnance and IT functions. New CIO and Head of
Finance appointed

> Led the Group-wide engagement survey with 91% participation rate and drove action
plans based onresults

Implementation of Group Strategy > Laid groundwork for improved longer-term return on sales

> Championed the delivery of targeted strategic capex projects to improve
manufacturing effciency. Increased capacity and accelerated automationin
Mexico and focused on US challenges

> Closed the acquisition of CCPI in pursuit of growth strategy and integrated the
business into the Group

Insummary, after considering performance as outlined above, the Committee approved an Annual Incentive pay-out of 13.96% of
base salary, out of the 25%, in respect of the personal objectives of Patrick André.

Guy Young

Summary of objective Summary outcome

Improve Group fnancial control > Streamlined internal fnancial processes to support better fnancial analysis, with
and metrics monthly results fnalisation accelerated

> Supported targeted asset sales. Sale of two US properties and planning for further
rationalisation

> Delivered improved cash management

\Y

Leadership of fnance function Strengthened personal oversight of key fnance functions

\%

Enhanced team structure and personnel to drive effciency and performance

Enhance performance of shared services > Successfully integrated previously outsourced European Shared Service Centre
in Krakow

> Conducted further work on operating cost of global shared services

Performance of tax department > Appointed and integrated new Head of Tax

> Championed strategic internal tax projects, including delivering target plan of cash
tax savings at fagship sites in Germany and Poland

Effciency and performance of IT function > Appointed and integrated new Chief Information Offcer
> Drove structuring and commencement of key IT infrastructure projects
> Enhanced operating technology performance in key NAFTA manufacturing sites

In summary, after considering performance as outlined above, the Committee approved an Annual Incentive pay-out of 18.16% of
base salary, out of the 25%, in respect of the personal objectives of Guy Young.

The total Annual Incentive awards payable to Patrick André and Guy Young in respect of their services as a Director during 2019 are
therefore 13.96% and 18.16% of salary respectively. 33% of these Annual Incentive payments will be deferred into awards over shares,
to be held for a period of three years.

2020 Annual Incentive

In order to give the Committee Fexibility during the three-year Policy period, the new 2020 Remuneration Policy proposes increasing
the maximum Annual Incentive opportunity that can be offered under the Policy to Executive Directors from 125% to 150% of salary.
The Committee has, however, confrmed that it does not plan to use this Fexibility in 2020, and therefore the Annual Incentive
opportunity for the Executive Directors in 2020 will be unchanged at 125% of salary, with potential pay-outs of 62.5% of base salary
for the achievement of target performance in all three elements. Pay-outs will commence and increase incrementally from 0% once the
threshold performance for any of the three elements has been met. The structure of the Annual Incentive will also remain the same as
for 2019: 60% of the Executive Directors’ Annual Incentives will therefore be based on Group headline earnings per share, 20% on the
Group's working capital to sales ratio (based on the 12-month moving average) and 20% on the achievement of personal objectives.
The Company will not be disclosing the targets set until after the relevant performance period has ended because of commercial
sensitivities. The personal objectives for 2020 are all non-fnancial or job-specifc in nature and track performance against key
strategic, organisational and operational goals. 33% of any Annual Incentive earned will be deferred into awards over shares,

to be held for a period of three years.
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Deferred Share Bonus Plan allocations —audited

In 2018 and 2019, 33% of the cash Annual Incentives earned by Patrick André and Guy Young in respect of their periods of service as
Directors of Vesuvius plc during 2017 and 2018 respectively were deferred into shares under the Company's Deferred Share Bonus

Plan. The following table sets out details of these awards:

Committee concluded that vesting of the 2019 VSP awards was appropriate. For grants of Performance Shares under the VSP from
2019 onwards, the Committee determined that this discretion be extended to include consideration of certain non-fnancial matters,
the occurrence of which may make full or partial vesting inappropriate.

Targets for the Performance Share awards —audited

TSRrankingrelative to FTSE 250 Annual compound headline

excluding investmenttrusts Vesting percentage EPS growth Vesting percentage

Below median 0% Lessthan 3% 0%

Median 12.50% 3% 12.50%

Between median and Pro rata between 12.50% Between 3% and 6% Prorata between 12.50%

upper quintile and 50% and 25%

Upper quintile and above 50% 6% 25%
Between 6% and 15% Prorata between 25% and 50%
15% or more 50%

Vesuvius Performance Share award allocations —audited

The following table sets out the Performance Share awards that were allocated in 2016, 2017, 2018 and 2019 under the Vesuvius
Share Plan:

Totalshare Totalshare Market price
allocations Additional Allocations Shares allocations oftheshareson
asat sharesallocated lapsed during vested during asat the day before Earliest

Grantand type of award 1Jan 2019 duringtheyear theyear theyear 31Dec2019 award (p) vesting date
Patrick André
15 March 2018*
Deferred Bonus Shares 10,128 — — — 10,128 605.5 15Mar2021
14 March 2019?
Deferred Bonus Shares — 29,646 — — 29,646 608 14 Mar 2022
Total 10,128 29,646 — — 39,774
Guy Young
15 March 2018*
Deferred Bonus Shares 18,118 — — — 18,118 605.5 15Mar2021
14 March 20192
Deferred Bonus Shares — 19,028 — — 19,028 608 14 Mar 2022
Total 18,118 19,028 — — 37,146
Notes:

1. In 2018, Patrick André and Guy Young were awarded Annual Incentive bonuses in respect of their service as Directors of Vesuvius plc of £185,544 and £331,906
respectively. 33% of these bonuses were paid in deferred shares under the Vesuvius Deferred Share Bonus Plan. These shares will vest on the third anniversary

of their award date.

2. In 2019, Patrick André and Guy Young were awarded Annual Incentive bonuses in respect of their service as Directors of Vesuvius plc of £546,131 and £350,525
respectively. 33% of these bonuses were paid in deferred shares under the Vesuvius Deferred Share Bonus Plan. The allocations of shares were made on
14 March 2019 and were calculated based upon the average closing mid-market price of Vesuvius’' shares on the fve dealing days before the award was made,
being £6.079. The total value of these awards based on this share price was £180,218 and £115,671 respectively. There are no additional performance
conditions applicable to these awards, therefore these shares will vestin full on the third anniversary of their award date.

Additional note:

3. The mid-market closing price of Vesuvius'shares during 2019 ranged between 341 pence and 642 pence per share and on 31 December 2019, the last dealing

day of the year, was 500 pence per share.

Longer-term Pay (LTIPs) —audited

Performance Share awards are allocated to the Executive
Directors under the Vesuvius Share Plan (VSP). In accordance
with the Remuneration Policy and the rules of the VSP, they are
eligible to receive, on an annual basis, a Performance Share
award with a face value of up to 200% of salary. Vesting of 50%
of shares awarded is based upon the Company'’s three-year TSR
performance relative to that of the constituent companies of the
FTSE 250 (excluding investment trusts), and 50% on headline EPS
growth. The level of compound headline EPS growth specifed
inthe targets is set by the Remuneration Committee each year,
taking into account the Group's prospects and the broader
global economic environment. The schedule of EPS targetsis
designed at the maximum level to be highly challenging, whilst
remaining an effective incentive for the management team.

The EPS and TSR measures operate independently. The use of
these performance measures is intended to align executive
remuneration with shareholders’ interests. UK executives receive
awards in the form of nil-cost options with a Fexible exercise date
and non-UK executives receive conditional awards which are
exercised on the date of vesting. Performance Share awards vest
after three years and, commencing with awards made in 2019,
are then subject to a further two-year holding period.

On 14 March 2019, Patrick André and Guy Young received
allocations of Performance Shares worth 200% and 150% of their
base salaries, respectively. The Remuneration Committee has
determined that Patrick André will again receive a Performance
Share award in 2020 equivalent in value to 200% of his base
salary and Guy Young an award equivalent in value to 150% of
his base salary, subject to the application of the Committee’s

discretion to address concerns about share price volatility as set
outin the Remuneration overview on page 105 of this Report.

The performance period applicable to the awards made in 2017
ended on 31 December 2019. The TSR performance during

this three-year performance period was assessed against the
comparator group and it was determined that the Company’s
performance was just above median; as a result, 12.64% of
Performance Share awards will vest under the TSR performance
element.

In 2018, the Board resolved to adjust the accounting treatment
for the Group's US Deferred Tax Asset, recognising its utilisation
through headline trading proft. This change was entirely
unrelated to Group fnancial performance (and had no bearing
on incentive outcomes), but required the Group’s EPS for the
base year of the performance period of the 2017 awards to be
adjusted accordingly, to ensure that the effects of this decision
were neutralised as performance was evaluated. This resulted in
arestated 2016 EPS of 29.6p. On this basis, the Group’s annual
compound headline EPS growth over the performance period
was 15%. As a result, 50% of Performance Share awards will
vestunder the EPS element, giving a total vesting of 62.64%.
These awards will vest in March 2020 and in respect of Patrick
André’'s 2017 ‘top-up’ award in September 2020.

As described in the Remuneration Policy, prior to the vesting
of Performance Shares the Remuneration Committee reviews
the underlying Fnancial performance of the Company over
the performance period to ensure that the vesting is justifed,
and to consider whether to exercise its discretion to make any
amendments. Having undertaken this analysis in 2020, the

Additional Market price
Totalshare shares  Allocations Shares  Totalshare oftheshares
allocations allocated lapsed vested allocations ontheday Earliest End of
asat during during during asat before Performance vesting holding
Grantand type of award 1Jan2019 theyear theyear theyear 31Dec2019 award (p) period date period*
Patrick André
8 April 20162 1Jan16-
31Dec18
Performance Shares 92,746 — — 92,746 — 291.7 8 Apr2019 n/a
16 March 20173% 1Janl17-
31Dec19
Performance Shares 60,413 — — — 60,413 524.5 16 Mar 2020 n/a
1 September 201745 1Janl17-
31Dec19
Performance Shares 42,257 — — — 42,257 578 1Sep 2020 n/a
15 March 2018¢ 1Jan18-
31 Dec 20
Performance Shares 173,697 — — — 173,697 605.5 15 Mar 2021 n/a
14 March 20197 1Jan19-
31Dec?21
Performance Shares — 197,400 — — 197,400 608 14 Mar 2022 14 Mar 2024
Total 369,113 197,400 — 92,746 473,767
Guy Young
8 April 20162 1Jan16-
31Dec18
Performance Shares 128,739 — — 128,739 — 291.7 8Apr2019 n/a
16 March 20173® 1Jan17-
31Dec19
Performance Shares 93,355 — — — 93,355 524.5 16 Mar 2020 n/a
15 March 2018° 1Jan18-
31 Dec 20
Performance Shares 86,848 — — — 86,848 605.5 15 Mar 2021 n/a
14 March 20197 1Jan19-
31Dec?21
Performance Shares — 86,362 — — 86,362 608 14 Mar 2022 14 Mar 2024
Total 308,942 86,362 — 128,739 266,565
Notes:

1. Performance shares granted from 2019 onwards are subject to a further two year holding period.

2. In 2016, Guy Young received an allocation of Performance Shares worth 125% of his base salary, being 128,739 shares. In addition, prior to his appointment as
Chief Executive, Patrick André received an award of 92,746 shares in respect of his role as President, Flow Control. Performance Shares that were allocated in
2016 had performance conditions to be tested over the fnancial years 2016, 2017 and 2018. In accordance with the Company's achievement of the specifed

performance conditions, 100% of Patrick André’s and Guy Young's Performance Shares, being 92,746 shares and 128,739 shares respectively, vested on 8 April

2019. In addition, Messrs André and Young were given cash payments of £47,927 and £66,526 respectively, equivalent to the value of the dividends that would
have been paid on the number of shares that vested in respect of dividend record dates occurring during the period between the award date and the date of
vesting. The aggregate amount of gains made by the Directors on awards that vested during the year was £1,358,511.
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3. On16 March 2017, Guy Young received an allocation of Performance Shares worth 150% of his base salary, being 93,355 shares. In addition, prior to his
appointment as Chief Executive, Patrick André received an award of 60,413 shares in respect of hisrole as President, Flow Control. Patrick André’s March 2017
Performance Share award is subject to Flow Control performance conditions. Under these, 7,552 of the 60,413 shares awarded were deemed to have met the
performance condition applicable in the frstyear, and 7,552 shares were deemed to have met the performance condition applicable in the second year. Having
remeasured the performance at the end of 2019 for the full performance period, 62.64% of the shares are deemed to have met the performance condition.

4. Following his promotion to Chief Executive on 1 September 2017, Patrick André received an additional award of 42,257 Performance Sharesinthe formofa
conditional award. This award brought his total award of Performance Sharesin 2017 to 200% of his salary on a prorated basis, which is the maximum annual
award for the Chief Executive as determined by the Vesuvius Remuneration Policy.

5. Inaccordance with the Company’s achievement of the specifed performance conditions, 62.64% of Guy Young's March 2017 award of Performance Shares
and 62.64% of Patrick André’s March and September 2017 awards of Performance Shares, being 58,478 shares and 64,313 shares respectively, are due to vest
on 16 March and 1 September 2020. In addition, the Remuneration Committee has determined that Messrs André and Young will be given additional shares
equivalentin value to the dividends that would have been paid on the number of shares that are due to vestin respect of dividend record dates occurring during
the period between the award date and the date of vesting of their 2017 Performance Share. The value of the dividends that have already accrued on these
sharesis £31,156 and £32,397 respectively. The awards due to vest to Patrick André in September 2020 may also accrue further dividends prior to vesting.

6. On 15 March 2018, Patrick André and Guy Young received allocations of Performance Shares worth 200% and 150% of their base salaries, being 173,697
shares and 86,848 shares respectively. These allocations were calculated based upon the average closing mid-market price of Vesuvius' shares on the fve
dealing days before the award was made, being £6.045. The total value of these awards based on this share price on the date of grantwas £1,049,998 and
£524,996 respectively.

7. On 14 March 2019, Patrick André and Guy Young received allocations of Performance Shares worth 200% and 150% of their base salaries, being 197,400 shares
and 86,362 shares respectively. These allocations were calculated based upon the average closing mid-market price of Vesuvius' shares on the fve dealing days
before the award was made, being £6.079. The total value of these awards based on this share price was £1,199,994 and £524,994 respectively. The Committee
did not exercise any discretion to adjust the level of awards made.

Additional notes:

8. Iftherespective performance conditions for Patrick André’s and Guy Young's awards are not met, then the awards will lapse. If the threshold level of either of the
two performance conditions applicable to the awards is met, then 12.50% of the awards will vest.

9. The Remuneration Committee also has the discretion to award cash or shares equivalentin value to the dividend that would have been paid during the vesting
period on the number of shares that vest.

10.The mid-market closing prices of Vesuvius' shares during 2019 ranged between 341 pence and 642 pence per share and on 31 December 2019, the last dealing
day of the year, was 500 pence per share.

Malus/clawback arrangements in 2020

Vesuvius has malus and clawback arrangements in respect of Executive Directors’ variable remuneration. The structure of those
arrangements is outlined in our Remuneration Policy.

Statement of Directors’ shareholding — audited

The interests of Directors and their closely associated persons in ordinary shares as at 31 December 2019, including any interests in
share options and shares provisionally awarded under the Vesuvius Share Plan, are set out below:

Outstanding share
incentive awards

Benefcial With Without
holdingin performance performance
shares  conditions®  conditions?

Executive Directors

Patrick André 55,015 473,767 39,774
Guy Young 84163 266,565 37146
Non-executive Directors

John McDonough CBE (Chairman) 100,000 — —
Friederike Helfer® — — —
Hock Goh 5,000 — —
Jane Hinkley 12,000 — —
Douglas Hurt 18,000 — —
Holly Koeppel 27,500 — —

Notes:

1. Patrick André and Guy Young hold awards over 473,767 shares and 266,565 shares respectively; these have all been granted as Performance Shares under the
Vesuvius Share Plan. The awards were all granted subject to performance conditions.

2. Patrick André and Guy Young hold awards over 39,774 shares and 37,146 shares respectively, granted under the Deferred Share Bonus Plan. These awards are
notsubjectto any additional performance conditions.

3. Friederike Helfer is a Partner of, and has a fnancial interestin, Cevian Capital which held 21.11% of Vesuvius’issued share capital as at 31 December 2019 and
atthe date of thisreport.

Additional notes:

4. None of the other Directors, nor their spouses, nor their minor children, held non-benefcial interests in the ordinary shares of the Company during the year.

5. There were no changesin the interests of the Directorsin the ordinary shares of the Company in the period from 1 January 2020 to the date of this Report.

6. Allawards under the Vesuvius Share Plan are subject to performance conditions and continued employment until the relevant vesting date as set outon
pages 120 and 121.

7. Full details of Directors’shareholdings and incentive awards are given in the Company's Register of Directors’ Interests, which is open to inspection at the
Company’s registered of fce during normal business hours.

Payments to past Directors and loss of of fce payments —audited

There were no payments made to any Director for loss of of fce during the year ended 31 December 2019, and no payments were
made to any other past Directors of the Company during the year ended 31 December 2019.

Shareholding guidelines

The Remuneration Committee encourages Executive Directors to build and hold a shareholding in the Company. Under the 2017
Remuneration Policy, the required holding of the Chief Executive was equivalent in value to at least 200% of salary, and that required of
other Executive Directors was equivalentin value to at least 100% of salary. Under the proposed new Remuneration Policy, the required
holding is 200% of salary for all Executive Directors. Executive Directors are required to retain atleast 50% (measured as the value
after tax) of any shares received through the operation of share schemes; in addition, permission to sell shares held - whether acquired
through the operation of share schemes or otherwise —will not be given, other than in exceptional circumstances, if, following the
disposal, the shareholding requirements have not been achieved or are not maintained.

Compliance with the shareholding policy is tested at the end of each year for application in the following year. Under the 2020
Remuneration Policy, the valuation of any holding will be taken at the higher of: (1) the share price on the date of vesting of any shares
derived from a share award, in respect of those shares only; and (2) the average of the closing prices of a Vesuvius ordinary share for
the trading days in that December.

Executive Directors’ shareholdings —audited

As at 31 December 2019, the Executive Directors’ shareholdings against the shareholding guidelines contained in the 2017 Directors’
Remuneration Policy in force on that date (using the Company’s share price averaged over the trading days of the period 1 December

to 31 December 2019, of 480.96 pence per share) were as follows:
Actual share ownership

asapercentage of salary Policy share ownershipasa
Director at31Dec2019 percentage of salary Policy met?
Patrick André 76% 200%  Inthe build-up period
Guy Young 167% 100% Yes

Annual changes in Chief Executive pay versus employee pay

The table below shows the percentage change in the remuneration of the Chief Executive —comprising salary, taxable benefts and
Annual Incentive —and comparable data for UK salaried employees. The UK salaried employee workforce was chosen as a fair
representation of a suitable comparator group as the Chief Executive Patrick André is based in the UK (albeit with a global role and
responsibilities) and levels of pay vary widely across the Group depending on geography and local market conditions.

UK salaried employee

workforce (average
Chief Executive percapita)

2019 2018
(E000) (£000) %change % change
Salary 600 525 14.29 2.80
Taxable benefts 118 203 (41.87) (7.09)
Annual bonus 84 546 (84.66) (81.21)
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CEO pay ratios
50th
25th percentile 75th
percentile (median) percentile
Year Method pay ratio pay ratio pay ratio
Total remuneration (£) 2018 n/a 58:1 431 28:1
Total remuneration (£) 2019 OptionA 351 281 171
(37,119) (45,000) (75,293)
Salary (£) 2019 OptionA 221 1511 91

(27,338)  (39,800)  (66,784)

The table above shows the Chief Executive pay ratios versus our UK employees for 2019. The pay ratios compare amounts disclosed in

the single total Fgure table for the Group Chief Executive to the annual full-time equivalent remuneration of our UK employees for 2019.

The data has been calculated in accordance with ‘Option’ A in The Companies (Miscellaneous Reporting) Regulations 2018, because
itallows the Company to show the total annualised full-time equivalent remuneration (salary, incentives, allowances, fees, taxable
benefts) and percentiles across the fnancial year as at 31 December 2019.

Amounts have been annualised for those who joined part way through the year or who are on part-time arrangements and exclude
those who left the organisation during the reporting period.

The approach to calculating the pay ratios is consistent with the prior year and there have not been any changes to the compensation
models in the reporting period.

The reduction in pay ratios compared with last year can be attributed to a number of factors, including the median UK employee total
remuneration (excluding CEO) remaining similar to the prior year despite the lower annual incentive pay-outs (less than half of the UK
employees participate in an annual incentive); the Long-Term Incentive Plan paying out at a lower rate than the prior year for the CEO
(and his leadership team) which constitutes a larger proportion of total remuneration than for employees who do not participate in the
plan; areduction in the number of lower paid roles in the UK; and an increase in the UK employee median salary compared with last
year (excluding the CEO).

On balance, the Committee feels that the formulaic outcome against the fnancial performance targets set is a fair refection of
performance and is satisfed that the resulting compensation for the Group's leadership team is an appropriate refection of the
performance delivered. The Committee is also comfortable that the principles applied and the quantum of compensation are
appropriate across the Group's employee base. These are regularly benchmarked to ensure market competitiveness. There is a
consistent approach of measuring against both business and personal performance for all those who participate in incentive
programmes. The Group continues to monitor the effectiveness of all compensation practices to identify future opportunities to
ensure they remain fair, consistent and in line with best practice.

Annual spend on employee pay* versus shareholders’ distributions?

The charts below show the annual spend on all employees (including Executive Directors) compared with distributions made and
proposed to be made to shareholders for 2018 and 2019:

Relative importance of spend on pay (2019) £m Relative importance of spend on pay (2018) £m

£55.3m £53.4m
12.3% 11.4%

o

AR
&
£395.0m £414.3m

B Remuneration M Dividends B Remuneration HDividends

2019 2018

(Em) (Em) Change
Employee pay* 395.0 414.3 (4.7%)%
Dividends? (based on fnal proposed dividend) 55.3 53.4 3.6%
Notes:

1. Employee pay includes wages and salaries, social security, share-based payments and pension costs, and other post-retirement benefts. See Note 8 to the
Group Financial Statements.
2. Shareholder distributions/dividends includes interim and fnal dividends paid in respect of each fnancial year. See Note 24 of the Group Financial Statements.

TSR performance and Chief Executive pay

The TSR performance graph compares Vesuvius TSR performance with that of the same investment in the FTSE 250 Index (excluding
investment trusts). This index has been chosen as the comparator index to refect the size, international scope and diversity of the
Company. TSR is the measure of the returns that a company has provided for its shareholders, reFecting share price movements and
assuming reinvestment of dividends. The demerger of Vesuvius plc was effective on 19 December 2012 and therefore the graph shows
the period from 19 December 2012 to 31 December 2019.

Vesuvius' total

shareholder return
compared against
total shareholderreturn 250

—e—\/esuvius plc —e— FTSE 250 Index (excluding Investment Trusts)

of the FTSE 250 index
(excluding investment 200 ’\
trusts) since demerger .\‘%

150 E— 7

100 o—

19/12/12
50

Chief Executive pay - Francois Wanecq' Patrick André?
fnancial yearended 31/12/12 31/12/13 31/12/14 31/12/15 31/12/16 31/12/17 31/12/18 31/12/19
Total remuneration £1,227 £2,447 £1,519 £752 £1173 £1,675" £2,022 £1,263
(single Fgure (£000)) £465?
Annualvariable pay 0% 100% 64% 0% 50% 81%* 83% 11%
(% of maximum) 85%?2
Long-term variable pay 67% 28% 27% 0% 0% 43.7%* 100% 62.6%
(% of maximum) n/a?

Notes:

1. Amounts shown inrespectof Francgois for 2017 refect paymentsinrespect of his service as Chief Executive from 1 January 2017 to 31 August 2017 and the full
value of his Vesuvius Share Plan award in relation to the performance period 2015-2017.

2. Amounts shown in respect of Patrick André for 2017 refect paymentsin respect of his service as Chief Executive from 1 September 2017 to 31 December 2017.

Statement on shareholder voting

Atthe last AGM (which was held on 15 May 2019) the resolution concerning the advisory vote on the Directors' Remuneration Report for
2019 received 180,165,253 votes (76.91%) in favour and 54,091,750 votes against (23.09%); 671,069 votes were withheld. Whilst a clear
majority of shareholders were supportive of the resolution, three of the Company'’s larger shareholders,representing 22.67% of the
Company'sissued share capital, voted against the resolution. The Remuneration Committee invited a dialogue with these shareholders
and spoke with two of them. These two investors' concerns principally related to the level of salary increase awarded to the Chief
Executive for 2019. The Remuneration Committee and the Board discussed these concerns. The Company'’s rationale for its approach
to this matter was set out in detail in the Directors’ Remuneration Reportin the 2018 Annual Report and Financial Statements and was
discussed further in these shareholder meetings. The Committee and the Board continues to believe that the salary increase for the
Chief Executive, which was supported by the majority of the shareholders, was appropriate.

Atthe 2017 AGM, when the Company’s Remuneration Policy was last put to the vote, the resolution received 238,743,173 (98.86%) in
favour and 2,762,888 votes (1.14%) against; 1,454,874 votes were withheld. The new 2020 Remuneration Policy will be tabled for a
shareholder vote at the 2020 AGM to be held on 13 May 2020, alongside the advisory vote on the Directors’ Remuneration Report.

The Chairman of the Remuneration Committee contacted each of the Company’s largest shareholders and key governance agencies
atthe beginning of the year, outlining the Committee’s proposals for the 2020 Remuneration Policy and inviting comments. Vesuvius
received responses from each governance agency contacted and from half of the shareholders. The Company entered into dialogue
with a number of shareholders. The overall response has been supportive, both of the developments in the 2020 Remuneration Policy
and to the changes proposed to executive remuneration.

The Directors’ Remuneration Report has been approved by the Board and is signed on its behalf by

Jane Hinkley
Chairman, Remuneration Committee

27 February 2020
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Directors’ Report

The Directors submit their Annual Report together with the audited fnancial statements of the Group and of the Company, Vesuvius
plc, registered in England and Wales No. 8217766, for the year ended 31 December 2019.

The Companies Act 2006 requires the Company to provide a Directors’ Report for Vesuvius plc for the year ended 31 December 2019.

Information incorporated by reference

The information that fulFls this requirement and which is incorporated by reference into, and forms part of, this reportis included in the
following sections of the Annual Report:

> The Section 172(1) statement

> The Non-fnancial information section

> The Governance section, including the Corporate Governance Statement

> Financial instruments: the information on fnancial risk management objectives and policies contained in Note 25 to the Group

Financial Statements

This Directors’ Report and the Strategic Report contained on pages 1 to 73 together represent the management report for the purpose
of compliance with DTR 4.1.8R of the UK Listing Authority’s Disclosure and Transparency Rules.

Going concern

Information on the business environment in which the Group operates, including the factors that are
likely toimpact the future prospects of the Group, isincluded in the Strategic Report. The principal risks
and uncertainties that the Group faces throughout its global operations are shown on pages 32 and 33.
The fnancial position of the Group, its cash Fows, liquidity position and debt facilities are also described
inthe Strategic Report. In addition, the Group’s Viability Statement is set out within the Strategic Report
on page 31. Note 25 to the Group Financial Statements sets out the Group's objectives, policies and
processes for managing its capital; fnancial risks; fnancial instruments and hedging activities; and

its exposures to credit, market (both currency and interest rate related) and liquidity risk. Further

details of the Group's cash balances and borrowings are included in Notes 13, 14 and 25 to the Group
Financial Statements.

The Directors have prepared proftand loss, balance sheet and cash fow forecasts for the Group for a
period in excess of 12 months from the date of approval of the 2019 fnancial statements. On the basis
ofthe exercise described above, the Directors have prepared a going concern statement which can be
found on page 31.

Eventssince the
balance sheet

Since 31 December 2019, there have been no materialitemsto report.

Future developments

Afulldescription of the activities of the Group, including performance, signifcant events affecting the
Group inthe year and indicative information in respect of the likely future developmentsin the Group’s
business, can be found in the Strategic Report.

Financial instruments

Information on Vesuvius' fnancial risk management objectives and policies can be found in Note 25 to
the Group Financial Statements.

Research and development

The Group'sinvestmentin research and development (R&D) during the year under review amounted to
£29.1m (representing approximately 2% (2018: 2%) of Group revenue). Further details of the Group's
R&D activities can be found in the Operating Review section of the Strategic Report.

Political and charitable
donations

In accordance with Vesuvius policy, the Group did not make any political donations or incur any political
expenditure in the UK or the EU during 2019 (2018: nil). The Company made no charitable donations of
more than £2,000in 2019 (2018: nil).

Energy consumption and
effciency/greenhouse
gas emissions

Information on our reporting of greenhouse gas emissions, and the methodology used to record these,
issetout on page 66 of the Strategic Report. Details of the Group’s energy usage for 2019, and the
effciency initiatives currently being undertaken, can be found in the Sustainability section of p64-67.

Branches A number of the Group's subsidiary undertakings maintain branches; further details of these can be
found in Note 33.1 to the Group Financial Statements.
Dividends Aninterim dividend of 6.20 pence (2018: 6.00 pence) per Vesuvius ordinary share was paid on 20

September 2019 to Vesuvius shareholders. The Board is recommending a fnal dividend in respect
0of 2019 of 14.30 pence (2018: 13.80 pence) per ordinary share which, if approved, will be paid on
22 May 2020 to shareholders on the register at 17 April 2020.

Accountability and audit

Aresponsibility statement of the Directors and a statement by the auditor about its reporting
responsibilities can be found on pages 131 and 132-138 respectively. The Directors fulfl the
responsibilities set outin their statement within the context of an overall control environment of central
strategic direction and delegated operating responsibility. As at the date of this report, so far aseach
Director of the Company is aware, there is no relevant audit information of which the Company's auditor
isunaware and each Director hereby confrms that they have taken all the steps that they ought to have
taken as a Director in order to make themselves aware of any relevant auditinformation and to establish
thatthe Company’s auditor is aware of that information.

Auditor's reappointment

PricewaterhouseCoopers LLP (PwC) was reappointed as External Auditor for Vesuvius plc for the year
ended 31 December 2019, at the 2019 AGM. PwC has been Vesuvius' external Auditor since 2017

and has expressed its willingness to continue in of fce as Auditor of the Company for the year ending

31 December 2020. Consequently, resolutions for the reappointment of PwC as auditor of the Company
and to authorise the Directors to determine their remuneration are to be proposed at the 2020 AGM.

Directors

The current Directors of the Company are Patrick André, Hock Goh, Friederike Helfer, Jane Hinkley,
Douglas Hurt, Holly Koeppel, John McDonough CBE and Guy Young. Christer Gardell served on the
Board until 4 December 2019, when he stepped down from the Board and was replaced by Friederike
Helfer. All the Directors will retire at the 2020 AGM and offer themselves for re-election at the AGM.
Biographical information for the Directors s given on pages 76 and 77. Further information onthe
remuneration of, and contractual arrangements for, the Executive and Non-executive Directorsis given
on pages 114-125 in the Directors’ Remuneration Report. The Non-executive Directors do nothave
service agreements.

Directors’'indemnities

The Directors have been granted qualifying third-party indemnity provisions by the Company and the
Directors of the Group's UK Pension Plans Trustee Board (hone of whom is a Director of Vesuvius plc)
have been granted qualifying pension scheme indemnity provisions by Vesuvius Pension Plans Trustees
Ltd. The indemnities for Directors of Vesuvius plc have been in force since the date of their appointment.
The Pension Trustee indemnities were in force throughout the last fnancial year and remainin force.

Annual General Meeting

The Annual General Meeting of the Company will be held at The Lincoln Centre, 18 Lincoln’s Inn Fields,
London WC2A 3ED on Wednesday 13 May 2020 at 11.00 am.

Amendments of articles
of association

The Company may make amendments to the Articles by way of special resolution in accordance with
the Companies Act.

Share capital

As atthe date of thisreport, the Company had an issued share capital of 278,485,071 ordinary shares
of 10 pence each; 7,271,174 of these ordinary shares are held in Treasury. Therefore, the total number
of Vesuvius plc shares with voting rightsis 271,213,897.

Further information relating to the Company’s issued share capital can be found in Note 9 to the
Company Financial Statements.

The Company’s Articles specify that, subject to the authorisation of an appropriate resolution passed
ata General Meeting of the Company, Directors can allot relevant securities under Section 551 of the
Companies Actup to the aggregate nominal amount specifed by the relevant resolution. In addition,
the Articles state that the Directors can seek the authority of shareholdersin a General Meeting to
allotequity securities for cash, without frst being required to offer such shares to existing ordinary
shareholdersin proportion to their existing holdings under Section 561 of the Companies Act, in
connection with arightsissue and in other circumstances up to the aggregate nominal amount
specifed by the relevant resolution.

Atthe AGM on 15 May 2019, the Directors were authorised to issue relevant securities up to an
aggregate nominal amount of £9,040,463, and, in connection with arightsissue, to issue relevant
securities up to a further nominal value of £9,040,463. In addition, the Directors were empowered to
allotequity securities, or sell Treasury Shares, for cash on anon pre-emptive basis up to an aggregate
nominalamount of £1,356,069, and for the purposes of fnancing (or refnancing, if the authority isto
be used within six months after the original transaction) a transaction which the Board of the Company
determines to be an acquisition or other capital investment, to allot equity securities, or sell Treasury
Shares, for cash on a non pre-emptive basis up to an additional nominal amount of £1,356,069. Each
of the authorities given in these resolutions expires on 30 June 2020 or the date of the AGM to be held

in 2020, whichever is the earlier. The resolutions were all tabled in accordance with the terms of the
Pre-Emption Group's Statement of Principles. The Directors propose to renew these authorities at the
2020 AGM for a further year. Inthe year ahead, other than in respect of Vesuvius' ability to satisfy rights
granted to employees under its various share-based incentive arrangements, the Directors have no
presentintention of issuing any share capital of Vesuvius plc.
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Authority for purchase
of ownshares

Subject to the provisions of company law and any other applicable regulations, the Company may
purchase its own shares. Atthe AGM on 15 May 2019, Vesuvius shareholders gave authority to the
Company to make market purchases of up to 27,121,389 Vesuvius ordinary shares, representing 10% of
the Company'sissued ordinary share capital as at the latest practicable day prior to the publication of
the Notice of AGM. This authority expires on 30 June 2020 or the date of the AGM to be held in 2020,
whichever is the earlier. The Directors will seek renewal of this authority at the 2020 AGM.

In 2013, the Company acquired 7,271,174 ordinary shares, representing a nominal value of £727,117

and 2.6% of the entire called-up share capital of the Company prior to the purchase. These shares were
purchased pursuant to the Board’s commitment to return the majority of the net proceeds of the disposal
of the Precious Metals Processing division to shareholders. These shares are currently held as Treasury
shares. The Company has not subsequently disposed of any of the repurchased shares. During the year,
the Company did not make any further acquisitions of shares nor did it dispose of any shares previously
acquired. The Company does not have a lien over any of its shares.

Suppliers, customers
and others

Information summarising how the Directors have regard to the need to foster the Company's business
relationships with suppliers, customers and othersisincluded in the Group's Section 172(1) Statementon
pages 22-27. This also details how that regard impacted the principal decisions taken by the Directors
during the year.

Our approach to business places a signifcant number of Vesuvius Steel employees at customer sites on
apermanentbasis. In the Foundry Division, our success is built on our deep understanding of customer
processes and technical requirements, and our ability to assist them in delivering the greatest effciency
from their operations. During the year, our supplier audit programme covered the operations of 203
suppliers. This approach allows Vesuvius to gain a deep understanding of our suppliers' operations to
ensure sustainability and quality of supply.

Vesuvius agrees payment terms with its suppliers and seeks to pay in accordance with those terms.

Share plans

Vesuvius operates a number of share-based incentive plans. Under these plans, the Group can satisfy
entitlements by the acquisition of existing shares, the transfer of Treasury shares or by the issue of new
shares. Existing shares are held in an employee share ownership plan trust (ESOP). The Trustee of the
ESOP purchases shares in the open market as required to enable the Group to meet liabilities for the
issue of shares to satisfy awards that vest. The Trustee does not register votes in respect of these shares
and haswaived the right to receive any dividends.

At 31 December 2018, the ESOP held 2,874,060 ordinary shares in the Company. During the year, the
ESOP sold/transferred 1,226,989 shares to satisfy the vesting of awards under the Company's share-
based incentive plans. As at 31 December 2019, the ESOP held 1,718,615 ordinary shares. During the
year, the trustee of the ESOP purchased 71,544 ordinary shares of 10p each in Vesuvius with anominal
value of £7,154 at a total cost, including transaction costs of approximately £0.4m, to hold to satisfy the
future vesting of awards under the Company’s share incentive plans. The total purchases during the year
represented 0.03% of the Company'’s called-up share capital.

Equal opportunities
employment

Vesuvius is an equal opportunities employer, and decisions on recruitment, development, training

and promotion, and other employment-related issues are made solely on the grounds of individual
ability, achievement, expertise and conduct. These principles are operated on a non-discriminatory
basis, without regard to race, colour, nationality, culture, ethnic origin, religion, belief, gender, sexual
orientation, age, disability or any other reason not related to job performance or prohibited by
applicable law. In cases where employees are injured or disabled during employment with the Group,
support, including appropriate training, is provided to those employees and workplace adjustments
are made as appropriate in respect of their duties and working environment, supporting recovery and
continued employment.

Employee engagement

Information on the mechanisms through which Vesuvius engages with its workforce isincluded in the
Section 172(1) Statement on pages 22-27.

Restrictions on transfer
of shares and voting

The Company’s Articles of Association (Articles) do not contain any specifc restrictions on the size ofa
holding or on the transfer of shares. The Directors are not aware of any agreements between holders
of the Company’s shares that may resultin restrictions on the transfer of securities or voting rights.

No person has any special rights with regard to the control of the Company'’s share capital and all
issued shares are fully paid. Thisis a summary only and the relevant provisions of the Articles should
be consulted if furtherinformationis required.

Change of control provisions

The terms of the Group’'s committed bank facility and US Private Placement Loan Notes contain
provisions entitling the counterparties to exercise termination or other rightsin the event of a change
of control on takeover of the Company. A number of the arrangements to which the Company and its
subsidiaries are party, such as other debt arrangements and share incentive plans, may also alter or
terminate on a change of control in the event of a takeover. In the context of the Group as awhole,
these other arrangements are not considered to be signifcant.

Interestsin the
Company'sshares

The Company has been notifed in accordance with DTR 5 of the Disclosure and Transparency Rules
of the following interests of 3%, or more, of itsissued ordinary shares:

Asat Asat

31Dec2019 27 Feb 2020

Cevian Capital 2111 2111
Standard Life Aberdeen 13.42 14.04
Aberforth Partners 4.93 493
Phoenix Asset Management 4.05 4.05

Theinterests of Directors and their connected personsin the ordinary shares of the Company as
disclosed in accordance with the Listing Rules of the Financial Conduct Authority are as set outon
page 122 of the Directors' Remuneration Reportand details of the Directors’' Deferred Share Bonus
Plan and Long-Term Incentive awards are set outon pages 120 and 121.

Pensions

In each country in which the Group operates, the pension arrangements in place are considered to be
consistent with good employment practice in that particular area. Independent advisers are used to
ensure that the plans are operated in accordance with local legislation and the rules of each plan.
Group policy prohibits directinvestment of pension fund assets in the shares of Vesuvius plc. Outside
the UK, the US, Germany and Belgium, the majority of pension plansin the Group are of adefned
contribution nature.

In 2016, the main German defned beneft plan was closed for new entrants and existing members
were offered a buy-out of their benefts under this plan. Those who accepted this buy-out then joined
the new defned contribution plan. The Group’s UK defned benefts plan (the ‘UK Plan’) and the main
US defned benefts plans are closed to new entrants and have ceased providing future benefts
accrual, with all eligible employees instead being provided with benefts through defned contribution
arrangements.

For the Group's closed UK Plan, a Trustee Board exists comprising employees, former employees and
anindependenttrustee. The Board currently comprises six trustee Directors, of whom two are member-
nominated. The administration of the UK Plan is outsourced. The Company is mindful of its obligations
under the Pensions Act 2004 and of the need to comply with the guidance issued by the Pensions
Regulator. Regular dialogue is maintained between the Company and the Trustee Board of the UK
Planto ensure that both the Company and Trustee Board are apprised of the same fnancial and other
information about the Group and the UK Plan. Thisis pertinent to each being able to contribute to the
effective functioning of the UK Plan.

Vesuvius continues to seek ways to de-risk its existing pension plans through a combination of asset
matching, buy-in opportunities and, where prudent, voluntary cash contributions.

The Group's net pension defcitat 31 December 2019 was £8.5m (31 December 2018: £15.3m).

The improvement of £6.8m is driven by cash contributions and payments of unfunded benefts of
£9.8m and from foreign exchange movements of £5.7m; offset by changes to actuarial assumptions
(attributable to reducing discount rates, updated mortality assumptions and pension membership
data) of £3.6m and additional accrual and administrative expenditure paid for the year of £5.1m.
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Report on the audit of the fnancial statements

Opinion
In our opinion:

> Vesuvius plc's Group fnancial statements and Company
fnancial statements (the “fFnancial statements”) give a true
and fair view of the state of the Group’'s and of the Company'’s
affairs as at 31 December 2019 and of the Group's proft and
cash Fows for the year then ended;

> the Group fnancial statements have been properly prepared in
accordance with International Financial Reporting Standards
(IFRSs) as adopted by the European Union;

> the Company fnancial statements have been properly
prepared in accordance with United Kingdom Generally
Accepted Accounting Practice (United Kingdom Accounting
Standards, comprising FRS 101 “Reduced Disclosure
Framework”, and applicable law); and

> the Fnancial statements have been prepared in accordance
with the requirements of the Companies Act 2006 and,
asregards the Group fnancial statements, Article 4 of the
IAS Regulation.

We have audited the fnancial statements, included within the
Annual Report and Financial Statements (the “Annual Report”),
which comprise: the Group and Company Balance Sheets as at
31 December 2019; the Group Income Statement and Group
Statement of Comprehensive Income, the Group Statement

of Cash Flows, and the Group and Company Statements of
Changes in Equity for the year then ended; and the notes to the

Our Audit Approach - Overview

Fnancial statements, which include a description of the signifcant
accounting policies.

Our opinion is consistent with our reporting to the Audit
Committee.

Basis for opinion

We conducted our audit in accordance with International
Standards on Auditing (UK) (“ISAs (UK)") and applicable law.
Our responsibilities under ISAs (UK) are further described in the
Auditors’ responsibilities for the audit of the fnancial statements
section of our report. We believe that the audit evidence we
have obtained is suffcient and appropriate to provide a basis
for our opinion.

Independence

We remained independent of the Group in accordance with the
ethical requirements that are relevant to our audit of the fnancial
statements in the UK, which includes the FRC's Ethical Standard,
as applicable to listed public interest entities, and we have
fulflled our other ethical responsibilities in accordance with
these requirements.

To the best of our knowledge and belief, we declare that non-
audit services prohibited by the FRC's Ethical Standard were
not provided to the Group or the Company.

Other than those disclosed in Note 6 to the fnancial statements,
we have provided no non-audit services to the Group or the
Company in the period from 1 January 2019 to 31 December 2019.

Materiality

> Overall Group materiality:
£8.6 million (2018: £9.4

Materiality
million), based on 5% of proft
before tax and separately
reported items (‘Headline
proftbefore tax).
Auditscope

> Overall Company materiality:
£8.6 million (2018: £9.4
million), based on 1% of total
assets, capped at the level of
Group materiality.

Key audit
matters

The scope of our audit

As part of designing our audit, we determined materiality
and assessed the risks of material misstatementin the
Fnancial statements.

Capability of the auditin detecting irregularities, including fraud

Based on our understanding of the Group and industry, we
identifed that the principal risks of non-compliance with laws
and regulations related to tax, international trade regulations,
health and safety and anti-bribery, and we considered the
extent to which non-compliance might have a material effect
on the fnancial statements. We also considered those laws and

Auditscope Key audit matters
> Ourauditincluded full scope > Impairment of goodwill
audits of 17 components (Groupy);

and specifed procedures

on certain balances and
transactions for 11 additional
components. >

> |Impairmentof investmentin
subsidiaries (Company);

Provisions for exposures

> Taken together, the (Group); and

components atwhich either > Provisions for uncertainty

full scope auditwork or over income tax treatments
specifed audit procedures (Group).

were performed enabled us
to get coverage on 69% of
revenue, 76% of proft before
tax and 64% of Headline
proftbefore tax.

regulations that have a directimpact on the preparation of
the Fnancial statements such as the Companies Act 2006.

We evaluated management's incentives and opportunities for
fraudulent manipulation of the fnancial statements (including
the risk of override of controls), and determined that the principal
risks were related to posting inappropriate journal entries

and management bias in accounting estimates. The Group
engagement team shared this risk assessment with the
component auditors so that they could include appropriate
audit procedures in response to such risks in their work.

Audit procedures performed by the Group engagement

team and/or component auditors included:

> enquiries of Group and local management, internal audit
and the Group's legal counsel (internal and, where relevant,

There are inherent limitations in the audit procedures described
above and the further removed non-compliance with laws and
external), including consideration of known or suspected regulations is from the events and transactions refected in the
instances of non-compliance with laws and regulations fnancial statements, the less likely we would become aware
and fraud; of it. Also, the risk of not detecting a material misstatement

due to fraud is higher than the risk of not detecting one resulting
from error, as fraud may involve deliberate concealment by,

for example, forgery or intentional misrepresentations, or
through collusion.

> understanding and evaluation of the design and
implementation of management’s controls designed to
prevent and detect irregularities, including compliance,
whistleblowing arrangements and the results of

management’s investigation of such matters; Key audit matters

Key audit matters are those matters that, in the auditors’
professional judgement, were of most signifcance in the audit

of the fnancial statements of the current period and include the
most signifcant assessed risks of material misstatement (whether
or not due to fraud) identifed by the auditors, including those
which had the greatest effect on: the overall audit strategy; the
allocation of resources in the audit; and directing the efforts of the
engagement team. These matters, and any comments we make
on the results of our procedures thereon, were addressed in the
context of our audit of the fnancial statements as a whole, and in
forming our opinion thereon, and we do not provide a separate
opinion on these matters. This is not a complete list of all risks
identifed by our audit.

> inspecting management reports and Board minutesin
relation to health and safety matters;

> reading key correspondence with regulatory authorities,
including the Financial Reporting Council;

> challenging assumptions and judgements made by
managementin their critical accounting estimates, in
particular relating to impairment of goodwill and investment in
subsidiaries (Company), provisions for exposures and uncertain
tax positions (see related key audit matters below); and

> identifying and testing journal entries, in particular any
journal entries posted with unusual account combinations,
postings by unusual users or with unusual descriptions.

Key audit matter How our audit addressed the key audit matter

Impairment of goodwill Our audit procedures included:

Goodwill arising from acquisitions has an indefnite
expected useful life. At 31 December 2019, the

carrying value of goodwill is £620.2 million (2018:
£637.1 million - restated). Goodwill is tested for > For each CGU we obtained management’s annual impairment

impairment at least annually at the cash-generating assessment (and revised assessment for prior periods) and ensured the
unit (“CGU”) level. As set out in Note 17, following calculations were mathematically accurate and the methodology used
correspondence with the Financial Reporting was in line with the requirements of IAS 36 ‘Impairment of Assets'.
Council (FRC’) the approach to impairment testing
has been revised with CGUs now defned as
Advanced Refractories, Flow Control, Digital
Services and Foundry.

> We understood management’s basis for allocating Steel goodwill to the
revised CGUs and obtained corroborative audit evidence.

> We evaluated and obtained corroborative evidence supporting the
future cash fow forecasts of each CGU. We compared the forecasts
used in the impairment model to the latest Board approved plans,
and compared prior year budget versus actual data in order to assess
historical estimation uncertainty and factor this into our challenge
of current year projections. We also used external market data to
challenge the profle of future projections.

Management prepares a Value in Use model
(discounted cash Fow) to test for impairment of
the above CGUs. We focused on this area due to
challenging market conditions and because the
impairment test involves a number of subjective
judgements and estimates by management, many
of which are forward-looking. These estimates
include key assumptions surrounding the budget

> We utilised a valuations expert to support our audit procedures over
the discount rate and long term growth rate assumptions used in the
impairment model and sensitised the impacts of changes in the discount
rate within our view of a reasonable range.

and strategic plan that form the basis of the > We remained sceptical of the impacts of forecasting uncertainty and
projected cash Fows, discount rates and long term determined alternative sensitivity scenarios to ascertain the extent of
growth rates. changes in projections that would be required for the goodwiill to be

impaired. Our fndings were discussed with the Audit Committee
and appropriate sensitivity disclosures have been included in the
Tnancial statements.

Due to the change in CGUs for impairment testing
this year, we also focused on the allocation of
goodwill to CGUs and the determination and
disclosure of a prior year restatement required. > Inrespect ofimpairment recognised as a prior year restatement we also

) . o checked that required disclosures were provided.
Refer to Changesin Accounting Policies (Note 2),

Impairment of Tangible and Intangible Assets (Note From our procedures we concluded that the impairment testing estimates
17), Critical Accounting Judgements and Estimates are reasonable and that appropriate disclosures have been included
(Note 3) and Signifcantissues and material within the Annual Report.

judgementsin the Audit Committee report (page 91).

(Group)
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Key audit matter

How our audit addressed the key audit matter

Impairment of investment in subsidiaries

IAS 36 Impairment of assets requires management
to consider whether there are any indicators of
impairment at the year end.

The Company holds investments in subsidiaries
with a total carrying amount of £1,778m at
31 December 2019.

Due to the quantum of the carrying amount this
was an area of focus in the audit of the Company.
Judgementis required to determine whether
impairment indicators exist which, if identifed,
would require an impairment test to be performed.

Refer to Investment in Subsidiaries, Associates and
Joint Ventures (Note 7) and Critical Accounting
Judgements and Estimates (Note 3) in the Company
Financial Statements.

(Company)

Our audit proceduresincluded:

> We assessed the carrying value of the investments in the context that the
investment carrying value exceeds the Group's market capitalisation which
was considered a trigger for impairment testing.

> We assessed the results of the Value in Use model used for the impairment
test over goodwill which indicated headroom and that the Investment
balance was notimpaired.

> We applied the same audit procedures set out in ‘Impairment of goodwiill
above’ to obtain evidence to support management'’s base case model,
and challenge management on sensitivity scenarios where impairment
might arise.

> We checked that appropriate sensitivity disclosures have been included in
the Annual Report.

Our fndings were discussed with the Audit Committee. We concluded that
no impairmentis required and enhanced sensitivity disclosures have been
included in the Annual Report.

Key audit matter

How our audit addressed the key audit matter

Provisions for uncertainty over income tax treatments

The Group implemented IFRIC 23 ‘Uncertainty
over Income Tax Treatments' from 1 January 2019
and an adjustment was made to the opening
retained earnings balance on transition. A number
of provisions are held for income tax exposures
arising from tax structuring, transfer pricing and
local authority reviews.

Determining the quantum of these provisions and the
Frsttime adoption of IFRIC 23 requires the directors
to make judgements and estimates, and for certain
areas, obtain specialist knowledge.

Refer to Changes in Accounting Policies (Note 2),

Our audit proceduresincluded:

> Where provisions were recognised for uncertainty over income tax

treatments we understood the nature of the uncertainty and judgements
being applied by management. We involved our tax specialists to
corroborate these key judgements regarding uncertain treatments. We
then further assessed assumptions used in estimating the provisions and
that these were consistent with the nature of the uncertainty identifed.

We further considered our understanding of the Group and the results of
our component audit teams’ audit procedures to assess the completeness
of the income tax uncertainties identifed and provided for.

The transfer pricing provision was estimated using a model. We
performed testing of the accuracy of calculations and source data
used in the model. Where relevant, we also obtained supporting

Provisions for exposures

The Group holds a number of provisions for
exposures including those resulting from restructuring
commitments, and disposal and closure costs,
including legal matters. Refer to Restructuring
Charges (Note 7), Provisions (Note 30), Critical
Accounting Judgements and Estimates (Note 3)

and Signifcantissues and material judgementsin

the Audit Committee report (page 91).

Determining the quantum of provisions requires the
directors to use judgement and estimation, and for
certain provisions, obtain specialist knowledge.

We focused on this area due to the material
quantum of provisions and the judgement and
estimates involved.

(Group)

We obtained an understanding for the basis of each signifcant estimate and
the key assumptions used for provisions.

Restructuring provisions (and associated costs) related to the Group's
rationalisation of its operational and support functions. The provisions
predominantly included redundancies and severance payments and plant
closure costs. Our testing of restructuring provisions included:

> We understood restructuring programmes and that these are distinct,
timebound and with clear criteria established,;

> We have tested a sample of restructuring costs, ensuring this included
asceptical focus that costs are directly attributable to the Group's
restructuring activities.

> For costs which are provided for at the year end we have verifed for a
sample of transactions that a legal or constructive obligation exists.

> From our procedures we concluded that restructuring costs were
appropriately recognised and classifed within the Annual Report.

For other provisions:

> We obtained supporting computations for the estimated costs and tested
the mathematical accuracy and logic of these.

> We discussed obligations arising with in-house and external legal counsel
and inspected correspondence, where relevant.

> We tested source data used as inputs into client calculations that estimate
certain provisions and obtained the support of an internal expert to assess
key assumptions.

> We also inspected evidence of available insurance cover and that thiswas
appropriately presented as gross of the associated provisions (within ‘Other
receivables’) and considered the fnancial condition of insurance providers.

> We assessed and challenged estimation uncertainties and whether there
is arange of different possible outcomes and/or costs involved in respect
of each provision, inspecting evidence to support that each provision held
represented the best estimate.

From our procedures, we concluded the quantum of each provision held
was appropriate.

We also considered the impact of the provisions for exposures on the
reporting and disclosure of separately reported items and Alternative
Performance Measures in the fnancial statements and verifed that
appropriate disclosures are made in the Annual Report.

Income Tax (Note 10), Critical Accounting Judgements
and Estimates (Note 3) and Signifcantissues and

correspondence to evidence income tax provisions.

material judgements in the Audit Committee report > We assessed the appropriateness of the approach used to determine
(page 91). provisions and that this conforms with IFRIC 23 ‘Uncertainty over Income
Tax Treatments', including the adjustment recognised on adoption and

(Group)

related disclosures.

> We considered the range of possible outcomes in respect of the
estimate and that the Annual Report discloses the nature of the
estimation uncertainty.

From our procedures we concluded that the estimates are reasonable and
that appropriate disclosures have been included within the Annual Report.

How we tailored the audit scope

We tailored the scope of our audit to ensure that we performed
enough work to be able to give an opinion on the Fnancial
statements as a whole, taking into account the structure of the
Group and the Company, the accounting processes and controls,
and the industry in which they operate.

Vesuvius has operations in 41 countries and has 54 production
sites. The Group consolidates fnancial information through
reporting from its components which include divisions and
functions at these sites.

Our audit scope was determined by considering the signifcance
of the component’s contribution to revenue, Headline proft
before tax and contribution to individual fnancial statement line
items, with specifc consideration to obtaining suffcient coverage
over areas of heightened risk and locations and entities where we
identifed other areas of higher risk.

We identifed one fnancially signifcant componentin Germany
which comprises 11% of the Group's revenue and 7% of Headline
proft before tax. The Group's remaining revenue is spread
across 53 other components and there were no other individually
fnancially signifcant components. The audit scope, including
the German component, comprised 17 components for which

we determined that full scope audits would need to be performed
and 11 components for which specifc audit procedures on certain
balances and transactions were performed. This collectively gave
us coverage of 69% of the Group's revenue, 76% of the Group's
proft before tax and 64% of the Group's Headline proft before
tax. This, together with the additional procedures performed
atthe Group level, including testing the consolidation process,
gave us the evidence we needed for our opinion on the fnancial
statements as a whole.

In establishing the overall approach to the Group audit, we
determined the type of work that needed to be performed at

the components by us, as the Group engagement team, or by
component auditors of other PwC network frms. Where the work
was performed by component auditors, we determined the level
of involvement and oversight we needed to have in the audit work
atthose reporting units to be able to conclude whether suffcient
appropriate audit evidence had been obtained as a basis for our
opinion on the fnancial statements as a whole. This was achieved
through regular communications with the component auditors,
including visits to 11 of the 17 full scope components by senior
members of the Group audit team.
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Materiality

The scope of our audit was infuenced by our application of
materiality. We set certain quantitative thresholds for materiality.
These, together with qualitative considerations, helped us to

determine the scope of our audit and the nature, timing and

extent of our audit procedures on the individual fnancial

Group Fnancial statements

statement line items and disclosures and in evaluating the effect
of misstatements, both individually and in aggregate on the
fnancial statements as a whole.

Based on our professional judgement, we determined materiality
for the fnancial statements as a whole as follows:

Company fnancial statements

Overall materiality

£8.6 million (2018: £9.4 million).

£8.6 million (2018: £9.4 million).

How we determined it

5% of proft before tax and separately
reported items (‘Headline proft before tax’).

1% of total assets, capped at the level of
Group materiality.

Rationale for benchmark
applied

We believe that proft before tax and
separately reported items (‘Headline proft
before tax’) provides us with an appropriate
basis for determining our overall Group
materiality given itis a key measure used by
users of the fnancial statements both
internally and externally. Headline proft
before taxis an Alternative Performance
Measure presented and defned in the
Annual Report and Financial Statements.

We believe that total assetsis an
appropriate basis for determining
materiality for the Parent Company,
given this entity is an investment holding
company and this is an accepted auditing
benchmark. The materiality was capped
to the level of Group overall materiality.
The Company is not an in-scope
component for our Group audit.

For each componentin the scope of our Group audit, we allocated
amateriality thatis less than our overall Group materiality. The
range of materiality allocated across components was between
£0.6 million and £5.7 million. Certain components were audited

to a local statutory audit materiality that was also less than our
overall Group materiality.

Going concern

In accordance with ISAs (UK) we report as follows:

Reporting obligation

We agreed with the Audit Committee that we would report to
them misstatements identifed during our audit above £0.4 million
(Group audit) (2018: £0.5 million) and £0.4 million (Company
audit) (2018: £0.5 million) as well as misstatements below

those amounts that, in our view, warranted reporting for
qualitative reasons.

Outcome

We are required to report if we have anything material to add or draw
attention to in respect of the directors’ statement in the fnancial statements
about whether the directors considered it appropriate to adopt the going
concern basis of accounting in preparing the fnancial statements and the
directors’ identifcation of any material uncertainties to the Group's and the
Company's ability to continue as a going concern over a period of at least
twelve months from the date of approval of the fnancial statements.

We have nothing material to add or to
draw attention to.

However, because not all future events

or conditions can be predicted, this
statement is not a guarantee as to the
Group's and Company'’s ability to continue
asagoing concern. For example, the
terms of the United Kingdom'’s withdrawal
from the European Union are not clear,
and itis diffcult to evaluate all of the
potential implications on the Group's
trade, customers, suppliers and the

wider economy.

We are required to report if the directors’ statement relating to Going

We have nothing to report.

Concern in accordance with Listing Rule 9.8.6R(3) is materially inconsistent

with our knowledge obtained in the audit.

Reporting on other information

The other information comprises all of the information in the
Annual Report other than the fnancial statements and our
auditors' report thereon. The directors are responsible for the
other information. Our opinion on the fnancial statements
does not cover the other information and, accordingly, we do
not express an audit opinion or, except to the extent otherwise
explicitly stated in this report, any form of assurance thereon.

In connection with our audit of the fnancial statements, our
responsibility is to read the other information and, in doing so,
consider whether the other information is materially inconsistent
with the Fnancial statements or our knowledge obtained in

the audit, or otherwise appears to be materially misstated.

If we identify an apparent material inconsistency or material
misstatement, we are required to perform procedures to
conclude whether there is a material misstatement of the fnancial
statements or a material misstatement of the other information.
If, based on the work we have performed, we conclude that there
is a material misstatement of this other information, we are
required to report that fact. We have nothing to report based

on these responsibilities.

With respect to the Strategic Report and Directors’ Report,
we also considered whether the disclosures required by the
UK Companies Act 2006 have been included.

Based on the responsibilities described above and our work
undertaken in the course of the audit, the Companies Act 2006
(CAO06), ISAs (UK) and the Listing Rules of the Financial Conduct
Authority (FCA) require us also to report certain opinions and
matters as described below (required by ISAs (UK) unless
otherwise stated).

Strategic Reportand Directors’ Report

In our opinion, based on the work undertaken in the course of the
audit, the information given in the Strategic Report and Directors’
Report for the year ended 31 December 2019 is consistent with
the Fnancial statements and has been prepared in accordance
with applicable legal requirements. (CAQ06)

In light of the knowledge and understanding of the Group and
Company and their environment obtained in the course of the
audit, we did not identify any material misstatementsin the
Strategic Report and Directors’ Report. (CA06)

The directors’ assessment of the prospects of the Group and of
the principal risks that would threaten the solvency or liquidity
of the Group

We have nothing material to add or draw attention to regarding:

> Thedirectors’' confrmation on page 31 of the Annual Report
that they have carried out a robust assessment of the principal
risks facing the Group, including those that would threaten its
business model, future performance, solvency or liquidity.

> Thedisclosuresin the Annual Report that describe those risks
and explain how they are being managed or mitigated.

> Thedirectors’ explanation on page 31 of the Annual Report
as to how they have assessed the prospects of the Group, over
what period they have done so and why they consider that
period to be appropriate, and their statement as to whether
they have areasonable expectation that the Group will be
able to continue in operation and meetits liabilities as they fall
due over the period of their assessment, including any related
disclosures drawing attention to any necessary qualifcations
or assumptions.

We have nothing to report having performed a review of

the directors’ statement that they have carried out a robust
assessment of the principal risks facing the Group and statement
in relation to the longer-term viability of the Group. Our review
was substantially less in scope than an audit and only consisted
of making inquiries and considering the directors’ process
supporting their statements; checking that the statements are

in alignment with the relevant provisions of the UK Corporate
Governance Code (the “Code”); and considering whether the
statements are consistent with the knowledge and understanding
of the Group and Company and their environment obtained in the
course of the audit. (Listing Rules)

Other Code Provisions

We have nothing to reportin respect of our responsibility to
reportwhen:

> The statement given by the directors, on page 131, that
they consider the Annual Report taken as a whole to be fair,
balanced and understandable, and provides the information
necessary for the members to assess the Group's and
Company'’s position and performance, business model and
strategy is materially inconsistent with our knowledge of the
Group and Company obtained in the course of performing
our audit.

> The section of the Annual Report on page 91 describing the
work of the Audit Committee does not appropriately address
matters communicated by us to the Audit Committee.

> Thedirectors' statement relating to the Company’s compliance
with the Code does not properly disclose a departure from a
relevant provision of the Code specifed, under the Listing
Rules, for review by the auditors.

Directors’ Remuneration

In our opinion, the part of the Directors’ Remuneration Report to
be audited has been properly prepared in accordance with the
Companies Act 2006. (CA06)
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Group Income Statement
For the year ended 31 December 2019

2019 2018
@ Separately ®Separately
WHeadline reported ®Headline reported
performance items Total performance items Total
Notes £m £m £m £m £m £m
Continuing operations
Revenue 4,5 1,710.4 — 1,710.4 1,798.0 — 1,798.0
Manufacturing costs (1,233.5) — (1,233.5) (1,291.2) — (12912
Administration, selling and distribution costs (295.5) — (295.5) (309.6) — (309.6)
Trading proft® 5 181.4 — 181.4 197.2 — 197.2
Amortisation of acquired intangible assets 16 — (10.0) (10.0) — (12.9) (12.9)
Restructuring charges 7 — (39.8) (39.8) — (15.3) (15.3)
Vacantsite remediation costs = 4.1 41 — — —
GMP equalisation charge 26 — — — — 4.5) 4.5)
Operating proft/(loss) 181.4 (53.9) 127.5 197.2 (32.7) 164.5
Finance expense (19.5) — (19.5) (16.7) — (16.7)
Finance income 8.5 — 8.5 5.6 — 5.6
Net fnance costs 9 (11.0) — (11.0) (111) — (111)
Share of post-tax proft of joint ventures 33 1.0 11 21 2.8 — 2.8
Proft/(loss) before tax 171.4 (52.8) 118.6 188.9 (32.7) 156.2
Income tax (charge)/credits 10 (43.8) 11.7 (32.1) (48.4) 36.8 (11.6)
Proft/(loss) from:
Continuing operations 127.6 (41.1) 86.5 140.5 41 144.6
Discontinued operations — — — — 0.5 0.5
Proft/(loss) 127.6 (411) 86.5 140.5 4.6 145.1
Proft/(loss) attributable to:
Owners of the parent 121.4 (41.1) 80.3 133.7 4.6 138.3
Non-controlling interests 6.2 — 6.2 6.8 — 6.8
Proft/(loss) 127.6 (4112) 86.5 140.5 4.6 145.1
Earnings pershare —pence 11
Continuing operations — basic 29.8 511
—diluted 29.6 50.8
Total operations —basic 29.8 5L
—diluted 29.6 51.0

(1)Headline performance is defned in Note 4.1 and separately reported items are defned in Note 2.5.

(2)Trading Proftis defned in Note 4.4.

Group Statement of Comprehensive Income
For the year ended 31 December 2019

Vesuviusplc
Annual Reportand Financial Statements 2019

2019 2018
Notes £m £m
Proft 86.5 1451
Items that will not subsequently be reclassifed to income statement
Remeasurement of defned beneft liabilities/assets 26.6 (3.6) 51
Income tax relating to items not reclassifed 104 19 6.0
Items that may subsequently be reclassifed toincome statement
Exchange differences on translation of the net assets of foreign operations (73.4) 111
Reclassifcation of foreign currency translation reserve on disposal of share in joint venture 11 —
Exchange differences on translation of netinvestment hedges 23 14.1 (11.5)
Income tax relating to items that may be reclassifed — —
Other comprehensive income/(loss), net ofincome tax (62.1) 10.7
Total comprehensive income 24.4 155.8
Total comprehensive income attributable to:
Owners of the parent 20.6 149.3
Non-controlling interests 3.8 6.5
Total comprehensive income 24.4 15548
Total comprehensive income attributable to owners of the parent arises from:
Continuing operations 20.6 148.8
Discontinued operations — 0.5
Total comprehensive income attributable to owners of the parent 20.6 149.3
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Group Statement of Cash Flows

For the year ended 31 December 2019

2019 2018
Notes £m £m
Cash fows from operating activities
Cash generated from operations 12 240.7 195.2
Interest paid 17.3) (16.3)
Interestreceived 5.2 4.8
Netinterest paid (12.2) (11.5)
Income taxes paid (44.5) (41.8)
Net cash infow from operating activities 184.1 1419
Cash fows from investing activities
Capital expenditure (65.4) 41.2)
Proceeds from the sale of property, plantand equipment 3.7 2.6
Proceeds from the sale of assets classifed as held for sale 1.8 —
Acquisition of subsidiaries and joint ventures, net of cash acquired 20 (32.7) (2.0)
Disposal of joint ventures, net of cash disposed 6.8 —
Dividends received from joint ventures 0.1 1.2
Net cash outfow from investing activities (85.7) (38.4)
Net cash infow before fnancing activities 98.4 103.5
Cash fows from fnancing activities
Proceeds from borrowings 14 154.6 349
Repayment of borrowings 14 (169.8) (1.6)
Settlement of derivatives 25 51 1.8
Purchase of ESOP shares 22 — (13.4)
Dividends paid to equity shareholders 24 (53.9) (50.0)
Dividends paid to non-controlling shareholders (2.8) @9
Net cash outfow from fnancing activities (77.0) (30.2)
Netincrease in cash and cash equivalents 14 21.4 783
Cash and cash equivalents at 1 January 213.4 140.0
Effect of exchange rate Fuctuations on cash and cash equivalents 14 (12.7) 01
Cash and cash equivalents at 31 December 13 222.1 2134
Alternative performance measure (hon-statutory):
Continuing Discontinued 2019 Continuing Discontinued 2018
operations  operations total operations operations total
£m £m £m £m £m £m
Free cash fow (Note 4.10)
Net cash infow/(outfow) from operating activities 184.1 — 184.1 142.0 (0.2) 1419
Netretirement beneftobligations 51 — 5l 34 — 34
Capital expenditure (65.4) — (65.4) (41.2) — 41.2)
Proceeds from the sale of property, plantand equipment 3.7 — 87 2.6 — 2.6
Proceeds from the sale of assets classifed as held for sale 1.8 — 1.8 — — —
Dividends received from jointventures 01 — 0.1 12 — 1.2
Dividends paid to non-controlling shareholders 2.8) — (2.8) .9 — @.9)
Free cash fow (Note 4.10) 126.6 — 126.6 106.1 (0.2) 106.0

2018 Free cash fow does not refect the transition to IFRS 16 Leases.

Group Balance Sheet

Vesuviusplc

Annual Reportand Financial Statements 2019

As at 31 December 2019
31Dec2018 1Jan2018
2019 Restated* Restated*
Notes £m £m £m
Assets
Property, plant and equipment 15 3377 303.7 3011
Intangible assets 16 708.5 724.0 725.6
Employee benefts—surpluses 26 102.6 90.8 924
Interests in joint ventures and associates 88 12.7 191 175
Investments 0.8 1.0 14
Income tax receivable — — 0.4
Deferred tax assets 10 949 94.5 61.0
Other receivables 221 301 309
Derivative fnancial instruments 25 0.5 0.7 0.2
Total non-current assets 1,279.8 1,263.9 1,230.5
Cash and short-term deposits 13 229.2 236.9 161.9
Inventories 19 212.9 244.3 222.8
Trade and other receivables 18 379.6 440.4 422.2
Income tax receivable 10 29 2.8 5.2
Derivative fnancial instruments 25 01 01 01
Assets classifed as held for sale — 17 —
Total current assets 824.7 926.2 812.2
Total assets 2,104.5 2,190.1 2,042.7
Equity
Issued share capital 21 27.8 27.8 27.8
Retained earnings 22 2,463.1 2,432.4 2,342.7
Other reserves 23 (1,427.5) (1,369.5) (1,369.4)
Equity attributable to the owners of the parent 1,063.4 1,090.7 1,0011
Non-controlling interests 51.0 50.0 45.4
Total equity 1114.4 1,140.7 1,046.5
Liabilities
Interest-bearing borrowings 25 303.2 455.5 410.5
Employee benefts - liabilities 26 1111 106.1 108.9
Other payables 28 151 161 17.3
Provisions 30 311 38.8 34.4
Deferred tax liabilities 10 43.6 38.7 42.7
Total non-currentliabilities 504.1 655.2 613.8
Interest-bearing borrowings 25 1717 294 25.7
Trade and other payables 28 273.6 311.8 292.6
Income tax payable 10 14.3 29.3 34.3
Provisions 30 25.7 231 29.8
Derivative fnancial instruments 25 0.7 0.6 —
Total currentliabilities 486.0 394.2 382.4
Total liabilities 990.1 1,049.4 996.2
Total equity and liabilities 2,104.5 2,190.1 2,042.7

* Restated - see Note 17.2 of the Group Fnancial statements for an explanation and analysis of the prior year adjustments made in respect of the Balance Sheets as at

31 December 2018 and 1 January 2018.

Company number 8217766

The fnancial statements on pages 140 to 192 were approved and authorised for issue by the Directors on 27 February 2020 and signed

on their behalf by:

Patrick André Guy Young
Chief Executive

Chief Financial Of fcer
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Notes to the Group Financial Statements continued

2.6

Basis of Preparation continued
Disclosure of ‘separately reported items’ continued

The amortisation charge in respect of intangible assets recognised on business combinations is excluded from the trading results
of the Group since they are non-cash charges and are not considered refective of the core trading performance of the Group.

Inits adoption of this policy, the Company applies an even-handed approach to both gains and losses and aims to be both
consistent and clear in its accounting and disclosure of such items.

2019

The Group owns a disused property in the US, which does not form part of our trading operations. Costs are being incurred at this
site to address the signifcant increase in the volume of water run-off occurring in 2019. We have engaged waste management
specialists, are taking actions to reduce the level of water (including hydrological studies) and are in contact with the relevant
regulatory authorities. We estimate that it will take 18 months to fnalise remediation. The costs for this remediation are
estimated to be £4.1m. These non-recurring costs have been treated as a separately reported item. There has been no impact
upon headline performance.

2018

Following a period of sustained proftability of the Group’s US business, for 2018 the Board decided to substantially increase
the amount refected on the Group's balance sheet in respect of the previously unrecognised value of US tax losses and other
temporary differences. Further details of the 2018 movements are shown in Note 10.

A UK High Courtjudgement was made on 26 October 2018 in respect of the gender equalisation of guaranteed minimum
pensions (GMPs') for occupational pension schemes. The increase in pension liabilities resulting from this judgement has been
treated for IAS 19 purposes as a plan amendment and has resulted in an increase in the pension defcitin the balance sheetand
acorresponding past service costin the income statement. This has been treated as a separately reported item so that there
has been noimpact upon Headline performance. We are working with the trustees of our UK pension plan and our actuarial
and legal advisers to understand the extent to which the judgement crystallises additional liabilities for the UK pension plan.
We estimated the impact of GMP equalisation as at 31 December 2018 to be £4.5m.

Changesin accounting policies
Initial adoption of IFRS 16 Leases

The Group has adopted IFRS 16 Leases from 1 January 2019 and, in accordance with the simplifed approach, has not restated
comparatives on transition. The reclassifcations and adjustments arising from the new lease accounting rules are therefore
recognised in the opening balance sheet on 1 January 2019.

The Group has recognised lease liabilities in relation to leases which had previously been classifed as operating leases and

taken the practical expedient provided for leases of low-value assets and short-term leases (shorter than 12 months). For leases
that had been classifed as operating leases in accordance with IAS 17, the lease liability was recognised at the present value of
the remaining lease payments, discounted using the interest rate implicitin the lease if that rate could be readily determined.

If that rate could not be readily determined, the lessee’s incremental borrowing rate was used, calculated as the local government
bond rate plus an interest rate spread. The weighted average lessee’s incremental borrowing rate applied to the lease liabilities
on 1 January 2019 was 4.4%.

Net debt rose accordingly due to the increase in lease liabilities, as shown in Note 25. In cases where there was an option to
terminate or extend a lease, the duration of the lease assumed for this purpose refected the Group’s existing intentions regarding
such options.

Lease liabilities include the net present value of the following lease payments:

> fxed payments (including in-substance fxed payments), less any lease incentives receivable

> variable lease payments that are based on anindex or arate

> amounts expected to be payable by the lessee under residual value guarantees

> the exercise price of a purchase option if the lessee is reasonably certain to exercise that option and

> payments of penalties for terminating the lease, if the lease term refects the lessee exercising that option

For leases previously classifed as fnance leases, the entity recognised the carrying amount of the lease asset and lease liability
immediately before transition as the carrying amount of the right of use asset and the lease liability at the date of initial
application. In determining the right of use assets, the Group has taken the practical expedient in respect of placing reliance on
previous assessments on whether leases are onerous. This has resulted in adjustment of the onerous lease provision of £2.5m
against the right of use assets upon transition and recognition of a lease liability. The measurement principles of IFRS 16 are
only applied after that date.

The right of use asset was measured at the amount equal to the lease liability, adjusted by the amount of any prepaid or
accrued lease payments relating to that lease recognised in the balance sheet as at 31 December 2018. The right-of-use
asset is depreciated over the shorter of the asset’s useful life and the lease term on a straight-line basis.

2.7

2.8
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The recognised right of use assets relate to the following assets.

Asreported

31 December 1January 31December

2019 2019 2018

£m £m £m

Leasehold property 20.7 223 —
Plantand equipment 13.7 15.7 4.4
34.4 38.0 4.4

The change in accounting policy affected the following items in the balance sheet on 1 January 2019.
Asreported

31 December 1January

2018 2019

£m £m £m

Property, plantand equipment-increase 3139 33.6 3475
Trade and other receivables—decrease 470.5 (3.3) 467.2
Provisions—decrease (61.9) 2.5 (59.4)
Lease liabilities—increase (3.9 (32.8) (36.7)

The operating lease commitment disclosed in the Group's 2018 consolidated accounts can be reconciled to the lease liability as at
1 January 2019 as follows:

£m
Operating lease commitment disclosed as at 31 December 2018 39.3
Add fnance lease liabilities recognised already as at 31 December 2018 3.9
Less short-term and low-value leases still treated as operating leases (6.0)
Less the effect of discounting upon the lease liability as at 1 January 2019 4.9
Lease liability recognised as at 1 January 2019 32.8

In contrast with the previous presentation of operating lease expenses within operating proft, the Group now recognises
depreciation charges on right of use assets and interest expense from unwinding of the discount on the lease liabilities. If IFRS 16
had been applied for the 2018 Annual Report and Financial Statements, operating proft and interest expense would both have
been approximately £1m higher, with an insignifcantimpact on net proft, and cash generated from operations would have been
approximately £9m higher with a compensating £9m additional fnancing cash outfow so there would have been noimpact on
the net cash fow.

IFRIC 23 Uncertainty over Income Tax Treatments

IFRIC 23 has been applied from 1 January 2019 and clarifed how the recognition and measurement requirements of IAS 12
‘Income taxes' are to be applied where there is uncertainty over income tax treatments. At transition, an adjustment has been
made to reduce tax liabilities and to increase opening reserves in respect of tax provisions by £1.5m.

New and revised IFRS

Certain new accounting standards and interpretations have been published that are not mandatory for 31 December 2019
reporting periods and have not been early adopted by the Group. These include the new insurance standard IFRS 17 Insurance
Contracts which was issued in 2017 with the effective date of 1 January 2021. These new or amended standards or interpretations
are not expected to have a signifcantimpact on the Group's fnancial statements.

Financial Reporting Council (FRC) review of 2018 Group Financial Statements

The 2018 Group Financial Statements are subject to an ongoing review by the FRC's Corporate Reporting Review team as part
of the usual cycle of reviews of listed companies’ accounts. This has resulted in our making a number of enhancements to our
disclosures in the 2019 Group Financial Statements. As part of that enquiry, we have also reconsidered our application of IAS 36,
Impairment of Assets. Previously, the Group identifed cash generating units as Steel and Foundry divisions. We have now
performed goodwillimpairment testing at an operating segment level which are Steel Advanced Refractories, Steel Flow Control,
Steel Digital Services (Sensors & Probes) and the Foundry Division. This has shown that the carrying value of the goodwill held

in the Steel Digital Services (Sensors & Probes) operating segment could not be supported by value in use calculations as at

31 December 2017 and should therefore have been fully impaired at that date, resulting in an impairment of £17.4m. We have
also identifed an impairment of tangible fxed assets at that date of £10.2m. The effect of these impairmentsis a decrease in net
assets of £27.6m as at 31 December 2017, 31 December 2018 and 31 December 2019. The impact on reported proft and cash
Tow for the years ended 31 December 2018 and 31 December 2019 is not material. Further details are provided in Note 17.2.
When reviewing the Company’s 2018 Annual Report and Financial Statements, the FRC has made clear to us the limitations of
its review is as follows:

> jtsreview is based on the 2018 Annual Report and Financial Statements only and does not beneft from a detailed knowledge
of the Group's business or an understanding of the underlying transactions entered into;

> communications from the FRC provide no assurance that the Company’s 2018 Annual Report and Financial Statements are
correctin all material respects and are made on the basis that the FRC (and its of fcers, employees and agents) accepts no
liability for reliance on them by the Company or any third party, including but not limited to investors and shareholders; and

> the FRC'srole is not to verify information provided but to consider compliance with reporting requirements.
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Notes to the Group Financial Statements continued

3t

3.2

3.3

3.4

35

Critical Accounting Judgements and Estimates

Determining the carrying amount of some assets and liabilities and amounts recognised as reported proft requires judgement
and/or estimation of the effect of uncertain future events. The major sources of judgement and estimation uncertainty that have
asignifcant risk of resulting in a material adjustment to the carrying amounts of assets and liabilities and amounts recognised as
reported proft are noted below. All other accounting policies are included within the respective Notes to the fnancial statements.

Separately reported items (Judgement)

In accordance with IAS 1, the Group has adopted a policy of disclosing separately on the face of its Group Income Statement,
within the column entitled ‘Separately reported items’, the effect of any components of fnancial performance for which the
Directors consider separate disclosure would assist both in a useful understanding of the fnancial performance achieved for a
given year and in making projections of future results. Both materiality and the nature of the components of income and expense
are considered in deciding upon such presentation. Such items may include, inter alia, the fnancial effect of exceptional items
which occur infrequently, such as major restructuring activity, and items reported separately for consistency, such as amortisation
charges relating to acquired intangible assets, profts or losses arising on the disposal of continuing or discontinued operations
and the taxation impact of the aforementioned exceptional items and other items reported separately.

Provisions (Judgement and Estimate)

Vesuvius has extensive international operations and is subject to various legal and regulatory regimes, including those covering
taxation and environmental matters. Several of the Group's subsidiaries are parties to legacy matter legal proceedings, certain
of which are insured claims arising in the ordinary course of the operations of the company involved. Provisions are made for
the expected amounts payable in respect of known or probable costs resulting both from legal claims or other regulatory
requirements or from third-party claims, as described in Note 30. As the settlement of many of the potential obligations for
which provision is made is subject to legal or other regulatory process, it requires estimation of the timing, quantum and amount
of associated outfows, which are subject to some uncertainty. The Directors use their judgement and experience, including
judgement as to whether to recognise a provision, to make appropriate estimates of provisions in the fnancial statements for
amounts relating to such matters. Associated assets for insurance recoverable are subject to the same estimation uncertainty
as their quantum varies in line with the expected provision. A critical judgement involves assessing likelihood of insurance being
paid which considers available cover and historical evidence to determine thisis virtually certain.

Current tax (Judgement and Estimate)

Tax credits and assets are not recognised unless itis probable that they will result in future economic benefts to the Group.

In assessing the amount of the beneft to be recognised in the Fnancial statements, the Directors exercise their judgementin
considering the effect of negotiations, litigation and any other matters that they consider may impact upon the potential
settlement. The Group operates internationally and is subject to tax in many different jurisdictions. As a consequence, the Group
is routinely subject to tax audits and local enquiries which, by their very nature, can take a considerable period of time to conclude.
Provisions are made for known issues based on all substantively enacted legislation, the Directors’ interpretation of country-
specifc tax law and their assessment of the likely outcome, taking into consideration the Group's experience in agreeing tax
liabilities with tax authorities and appropriate external advice. These require estimation of quantum. As indicated in Note 10.5,
provisions for uncertain tax positions amount to £11.8m at the end of 2019 (2018: £20.2m). The provisions represent the maximum
estimated amount of tax that would be payable by the Group should the tax authorities disagree with the positions taken in the
submitted tax returns. Further discussion of these provisions is contained in that Note. All income tax liabilities, provisions and
assets are treated as income tax payable and recoverable in accordance with IAS 12 and IFRIC 23.

Employee benefts (Estimate)

The Group's fnancial statements include the costs and obligations associated with the provision of pension and other post-
retirement benefts to current and former employees. Itis the Directors’ responsibility to set the assumptions used in determining
the key elements of the costs of meeting such future obligations. These assumptions are set after consultation with the Group's
actuaries and include those used to determine regular service costs and the fnancing elements related to the plans’ assets and
liabilities. Whilst the Directors believe that the assumptions used are appropriate, a change in the assumptions could affect the
Group's proft and fnancial position. The pension obligations are most sensitive to a change in the discount rate and therefore
could materially change in the next fnancial year if the discount rate changes signifcantly. Sensitivity disclosures are included
in Note 26.3.

Impairment testing of intangible assets (Estimate)

Determining whether intangible assets are impaired requires an estimation of the value-in-use of the cash-generating units to
which these assets have been allocated. The value-in-use calculation requires estimation of future cash fows expected to arise
for the cash-generating unit, the selection of suitable discount rates and the estimation of long-term growth rates. As determining
such assumptions is inherently uncertain and subject to future factors, there is the potential these may differ in subsequent periods
and therefore materially change the conclusions reached. In light of this, consideration is made each year as to whether sensitivity
disclosures are required for reasonably possible changes to assumptions.
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Alternative Performance Measures

The Company uses a number of alternative performance measures (APMs) in addition to those reported in accordance with
IFRS. The Directors believe that these APMs, listed below, are important when assessing the underlying fnancial and operating
performance of the Group and its divisions, providing management with key insights and metrics in support of the ongoing
management of the Group’s performance and cash fow. A number of these align with key performance measures (KPIs) and
other key metrics used in the business and therefore are considered useful to also disclose to the users of the fnancial statements.
The following APMs do not have standardised meaning prescribed by IFRS as adopted by the EU and therefore may not be
directly comparable with similar measures presented by other companies.

Headline

Headline performance, reported separately on the face of the Group Income Statement, is from continuing operations and
before items reported separately on the face of the Group Income Statement.

Underlying revenue, underlying trading proft and underlying return on sales

Underlying revenue, underlying trading proft and underlying return on sales are the headline equivalents of these measures
after adjustments to exclude the effects of changes in exchange rates, business acquisitions and disposals. Reconciliations of
underlying revenue and underlying trading proft can be found in the Financial Review. Underlying revenue growth is one of
the Group's KPIs and provides an important measure of organic growth of Group businesses between reporting periods, by
eliminating the impact of exchange rates, acquisitions, disposals and signifcant business closures.

Return on sales (ROS)

ROS is calculated as trading proft divided by revenue. Itis one of the Group's KPIs and is used to assess the trading performance
of Group businesses. A reconciliation of ROS is included in Note 5.3.

Trading proft/EBITA

Trading proft/EBITA, reported separately on the face of the Group Income Statement, is defned as operating proft before
separately reported items. Itis one of the Group's KPIs and is used to assess the trading performance of Group businesses.
Itis also used as one of the targets against which the annual bonuses of certain employees are measured.

Headline proftbefore tax

Headline proft before tax, reported separately on the face of the Group Income Statement, is calculated as the net total of
trading proft, plus the Group's share of post-tax proft of joint ventures and total net fnance costs associated with headline
performance. Itis one of the Group’s KPIs and is used to assess the fnancial performance of the Group as a whole.

Effective tax rate (ETR)

The Group's ETR is calculated on the income tax costs associated with headline performance, divided by headline proft before
tax and before the Group's share of post-tax proft of joint ventures.

Headline earnings per share

Headline earnings per share is calculated by dividing headline proft before tax less associated income tax costs, attributable

to owners of the parent by the weighted average number of ordinary shares in issue during the year. Itis one of the Group's key
performance indicators and is used to assess the underlying earnings performance of the Group as a whole. Itis also used as one
of the targets against which the annual bonuses of certain employees are measured. Headline earnings per share is disclosed in
Note 11.

Adjusted operating cash fow

Adjusted operating cash Fow is cash generated from continuing operations before restructuring and net retirement beneft
obligations but after deducting capital expenditure net of asset disposals. It is used in calculating the Group's cash conversion.

Adjusted operating cash fow and cash conversion

2019 2018

£m £m
Cash generated from continuing operations (Note 12) 240.7 195.3
Add: Outfows relating to restructuring charges 30.0 19.3
Add: Net retirement beneft obligations 51 34
Less: Capital expenditure (65.4) (41.2)
Add: Vacant site remediation costs 18 —
Add: Proceeds from the sale of property, plantand equipment 3.7 2.6
Add: Proceeds from the sale of assets classifed as held for sale 1.8 —
Adjusted operating cash fow 217.7 179.4
Trading proft 181.4 197.2
Cash conversion 120% 91%

Excluding IFRS 16, cash conversion for 2019 is 113%.
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Alternative Performance Measures continued
Cash conversion

Cash conversion is calculated as adjusted operating cash fow from continuing operations divided by trading proft. Itis useful for
measuring the rate at which cash is generated from trading proft. Itis also used as one of the targets against which the annual
bonuses of certain employees are measured. The calculation of cash conversion is detailed in the Financial Review.

Free cash fow

Free cash fow is defned as net cash fow from operating activities after net outlays for the purchase and sale of property, plant
and equipment, dividends from joint ventures and dividends paid to non-controlling shareholders, but before additional funding
contributions to Group pension plans. Itis one of the Group’s KPIs and is used to assess the underlying cash generation of the
Group and is one of the measures used in monitoring the Group's capital. A reconciliation of free cash fow is included underneath
the Group Statement of Cash Flows.

Average trade working capital to sales ratio

The average trade working capital to sales ratio is calculated as the percentage of average trade working capital balances to

the total revenue for the year. Average trade working capital (comprising inventories, trade receivables and trade payables) is
calculated as the average of the 12 previous month-end balances. Itis one of the Group's key performance indicators and is useful
for measuring the level of working capital used in the business and is one of the measures used in monitoring the Group's capital.

2019 2018
Average trade working capital 410.2 429.3
Total revenue 1,710.4 1,798.0
Average trade working capital to sales ratio 24.0% 23.9%

Earnings before interest, tax, depreciation and amortisation (EBITDA)

EBITDA is calculated as the total of trading proft before depreciation and amortisation of non-acquired intangible assets.
Itis used in the calculation of the Group's interest cover and net debt to EBITDA ratios. A reconciliation of EBITDA is included
in Note 5.

Netinterest

Netinterestis calculated as interest payable on borrowings less interest receivable, excluding any item separately reported.
Itis used in the calculation of the Group's interest cover ratio.

Interest cover

Interest cover is the ratio of EBITDA to net interest. It is one of the Group's KPIs and is used to assess the fnancial position of the
Group and its ability to fund future growth. This measure is also a component of the Group's covenant calculations.

Netdebt

Net debt comprises the net total of cash and short-term deposits, current and non-current interest-bearing borrowings and
derivative fnancial instruments. Net debt is a measure of the Group's net indebtedness to banks and other external fnancial
institutions. A reconciliation of the movement in net debt is included in Note 14.

Netdebt to EBITDA

Net debt to EBITDA is the ratio of net debt at the year-end to EBITDA for that year. It is one of the Group's KPIs and is used to
assess the fnancial position of the Group and its ability to fund future growth and is one of the measures used in monitoring the
Group's capital.

Return on net assets (RONA)

RONA is calculated as trading proft plus share of post-tax proft of joint ventures, divided by average net operating assets (being
the average over the previous 12 months of property, plant and equipment, trade working capital, interests in joint ventures and
associates, investments and other operating receivables, payables and provisions, translated at average exchange rates for the
year). Itis one of the Group'’s KPIs and is used to assess the fnancial performance and asset management of the Group and isone
of the measures used in monitoring the Group's capital.

2019 2018
Average netoperating assets 690.2 658.9
Trading proft 1814 197.2
Share of post-tax proft from joint ventures 1.0 2.8

182.4 200.0
RONA 26.4% 30.4%

Constant currency

Constant currency is the average 2019 exchange rates.

Bql
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Segment Information

The segment information contained in this Note refers to several alternative performance measures, defnitions of which can be
found in Note 4.

Business segments
Operating segments for continuing operations

The Group's operating segments are determined taking into consideration how the Group’s components are reported to the
Executive Directors of the Board, who make the key operating decisions and are responsible for allocating resources and
assessing performance of the component. Taking into account the Group’s management and internal reporting structure,
the operating segments are Steel Flow Control, Steel Advanced Refractories, Steel Digital Services (Sensors & Probes) and
the Foundry Division. The principal activities of each of these segments are described in the Strategic Report.

Steel Flow Control, Steel Advanced Refractories and Steel Digital Services (Sensors & Probes) operating segments are
aggregated into the Steel reportable segment. In determining that aggregation is appropriate, judgement is applied which takes
into account the economic characteristics of these operating segments which include a similar nature of products, customers,
production processes and margins.

Segment revenue represents revenue from external customers (inter-segment revenue is not material). Trading proftincludes
items directly attributable to a segment as well as those items that can be allocated on a reasonable basis.

Accounting policy - revenue recognition

Revenue comprises the fair value of the consideration received or receivable for goods supplied and services rendered to
customers after deducting rebates, discounts and value-added taxes, and after eliminating sales within the Group. Revenue from
contracts with customers is recognised when control of the goods or services is transferred to the customer, upon the completion
of specifed performance obligations, at an amount that refects the considerations to which the Group expects to be entitled in
exchange for these consumable products and associated services.

The identifcation of performance obligations includes a determination of whether the goods or services (or bundle of goods
or services) are distinct. Where contracts contain the provision of multiple elements such as refractory consumables, technical
assistance and equipment, management applies judgement in determining whether the customer benefts from the combined
output of promises in the contract, in which case the individual elements are not distinct and should be bundled.

The transaction price is allocated to each performance obligation based on the relative standalone selling prices of the goods or
services provided. If a standalone selling price is not available, the Group will estimate the selling price with reference to the price
that would be charged for the goods or services if they were sold separately.

An assessment of the timing of revenue recognition is made for each performance obligation. Approximately 87% (2018:89%) of
our revenue relates to the sale of consumables and systems for which revenue is recognised at a point in time when the customer
takes ownership. Revenue is recognised at a point in time for all standard revenue transactions when control of the goods
provided is transferred to the customer. In addition, approximately 13% (2018: 11%) of revenue is also recognised at a pointin
time for contracts which contain multiple elements (‘service contracts’), when the performance obligation has been satisfed.

For service contracts, the customer benefts from the combination of goods and services into a single product and performance
obligations are satisfed when the customer has produced an agreed amount of steel over a certain period. The Group recognises
revenue over time for contracts which contain performance obligations that are longer term in nature. Where the contract
deliverable is based on the progress of the goods and services being transferred to the customer, the output method of
completion is used, whereas the input method, which looks at the resources used to date to deliver the performance obligation,

is used where there is a direct link between resources used and the transfer of control of goods and services. For fxed-price
contracts, the customer will pay the amounts as agreed in the payment schedule and contract asset or liability balances are
recognised in accordance with the timing of completion of the identifed performance obligations.
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5 SegmentInformation continued

Revenue from contracts with customers
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5.3 Segmental analysis

The reportable segment results from continuing operations for 2019 and 2018 are presented below.

Performance obligations

The Group enters into contracts to provide one or multiple items to customers in the Global steel and foundry industries.
Management applies judgement in determining the number of performance obligations that apply to each contract.
Information about the Group's performance obligations is summarised below.

Where the Group provides consumable items only to the Global steel and foundry industries, one performance obligation is
present. The performance obligation to deliver consumables to the customer is satisFed upon delivery of these items. Following
the satisfaction of the performance obligation, an invoice is raised and payment is due within the timeframe as noted on the
invoice. Revenue is recognised at a pointin time.

The Group also enters into contracts with customers in the Global steel industry primarily to provide consumable items to facilitate
the steel production process. These contracts often include the supply of equipment and/or technical assistance. The Group
applies judgement in determining the number of performance obligations in each contract and invoices are raised in accordance
with contractual terms with payment due within the timeframe as noted on the invoice. Revenue is primarily recognised at a point
intime unless there are specifc performance obligations to deliver other services. Revenue related to these other services may be
recognised over time.

Revenue is also earned from the installation of product or equipment at customer sites. The Group applies judgementin
determining the number of performance obligations in each contract and invoices are raised in accordance with contractual
terms with payment due within the timeframe as noted on the invoice or as agreed on a payment schedule. Revenue is recognised
over time by measuring the progress of completion of each performance obligation.

Variable consideration

> Rights of return

Certain contracts provide a customer with a right to return goods within a specifc period. The Group estimates the amount of
consideration to which it will be entitled in exchange for transferring the goods or services to the customer, using Management'’s
expertise within the business, and recognises a separate liability representing the estimated amount of consideration that an
entity does not expect to receive as it will be refunded to the customer.

Contractbalances

> Contract assets

A contract assetis a right to payment in exchange for goods or services that have been transferred to a customer when that right
is conditional on something other than the passage of time.

> Receivable

Areceivable isa company’s right to payment that is unconditional. A right to consideration is unconditional if only the passage
of time is required before payment of that consideration is due. Once the consideration due to the Group is “unconditional”,
the contract asset should be reclassifed as a receivable.

> Contract liability

A contract liability is an obligation to transfer goods or services to a customer for which the consideration has been received
(or an amount of consideration is due) from the customer.

The following table provides information about receivables, contract assets and contract liabilities from contracts with customers.

2019 2018

£m £m
Receivables, which are included in ‘Trade and other receivables’ 306.7 372.7
Contract assets, which are included in ‘Trade and other receivables’ 11 0.8
Contract liabilities, which are included in ‘Trade and other payables’ 3 2.6

Contract liabilities of £3.3m (2018: £2.6m) include advances received from a customer that precede the satisfaction of
performance obligations by the Group. The increase in contract liabilities in the year is attributed to an increase in the number of
customers making advance payments and an overall increase in contract activity. £2.6m of the contract liabilities recognised in
the prior year was recognised as revenue in 2019.

Where the period between the transfer of the promised goods or services to the customer and payment by the customer is
less than one year, the Group does not adjust any of these transaction prices for the time value of money. Balances where the
collection date is more than one year from the balance sheet date are adjusted for the time value of money.

The Group applies the practical expedientin paragraph 121 of IFRS 15 and does not disclose information about remaining
performance obligations that have original expected durations of one year or less.

2019
Digital
Services
Flow Advanced (Sensors
Control Refractories &Probes) Total Steel Foundry Total
£m £m £m £m £m £m
Segmentrevenue 626.3 539.8 29.2 1,195.3 5151 1,710.4
atapointintime 1,188.9 5151 1,704.0
overtime 6.4 6.4
Segment EBITDA 153.4 777 2311
Segmentdepreciation (B3 (16.49) (49.7)
Segmenttrading proft 120.1 61.3 181.4
Return on sales margin 10.0% 11.9% 10.6%
Amortisation of acquired intangible assets (10.0)
Restructuring charges (39.8)
Vacant site remediation costs 4.1
Operating proft 127.5
Net fnance costs (11.0)
Share of post-tax proft of joint ventures 21
Proftbefore tax 118.6
Capital expenditure additions 53.6 21.1 74.7
2018
Digital
Services
Flow Advanced (Sensors
Control Refractories &Probes) Total Steel Foundry Total
£m £m £m £m £m £m
Segmentrevenue 662.6 5411 33.0 1,236.7 561.3 1,798.0
atapointintime 1,225.7 561.3 1,787.0
overtime 11.0 — 11.0
Segment EBITDA 5553 82.9 238.2
Segmentdepreciation (27.0) (14.0) (41.0)
Segmenttrading proft 128.3 68.9 197.2
Return onsales margin 10.4% 12.3% 11.0%
Amortisation of acquired intangible assets (12.9)
Restructuring charges (15.3)
GMP equalisation charge 4.5)
Operating proft 164.5
Net Fnance costs (111)
Share of post-tax proft of joint ventures 2.8
Proftbefore tax 156.2
Capital expenditure additions 34.4 14.0 48.4

The Chief Operating Decision Maker does not review non-current assets at a segmental level so these disclosures are notincluded.
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5. SegmentInformation continued

5.4 Geographical analysis

External revenue

Non-currentassets

2019 2018 2019 2018
£m £m £m £m
EMEA 699.8 786.4 478.0 468.5
Asia 480.4 484.6 227.3 250.1
North America® 419.0 407.6 345.7 325.0
South America 111.2 119.4 58.3 62.0
Continuing operations 1710.4 1,798.0 1,109.3 1,105.6
1. CCPI has contributed £23.8m of revenue to North America since acquisition on 1 March 2019. See Note 20.
External revenue disclosed in the table above is based upon the geographical location of the operation. Non-current assets
exclude employee benefts net surpluses and deferred tax assets. Information relating to the Group's products and services
is given in the Strategic Report. The Group is not dependent on any single customer for its revenue and no single customer,
for either of the years presented in the table above, accounts for more than 10% of the Group's total external revenue.
Operating proft
6.1 Operating proftisstated after charging
2019 2018
£m £m
Cost of inventories recognised as an expense (Note 19) 642.6 6774
Research and development 291 33.6
Employee expenses (Note 8) 395.0 414.3
Depreciation (Note 15) 49.7 41.0
Amortisation (Note 16) 10.0 12.9
Operating lease charges (Note 29) 6.0 20.9
6.2 Amounts payable to PricewaterhouseCoopers LLP and their Associates
2019 2018
£m £m
Fees payable to the Company’s auditors and their associates for the audit of the parent Company
and Consolidated Financial Statements 0.5 0.5
Fees payable to the Company’s auditors and their associates for other services:
Audit of the Company'’s subsidiaries @ 1.2 11
Audit-related assurance services 01 01
Total auditors’ remuneration 1.8 17
1. After the reporting period end date, the Group incurred £0.2m in additional audit fees due for the 2018 year-end audit.
Total auditors’ remuneration of £1.8m in 2019 all related to continuing operations, of which £1.7m related to audit fees and
£0.1m of non-audit fees, in respect of the Group’s half-year fnancial statements, quarterly reviews and tax form audits in India
(asrequired by regulation) (2018: £1.7m, including £1.6m of audit fees and £0.1m of non-audit fees, the latter in respect of the
half year review fee and quarterly reviews, and tax form audits in India). It is the Group’s policy not to use the Group's auditors for
non-audit services other than for audit related services that are required to be performed by an auditor.
Mazars LLP acts as external auditor of the non-material entities within the Group. Total remuneration for the audit of the
non-material entities was £0.5m (2018: £0.5m). This amount is not included in the table above.
7. Restructuring Charges

As explained in the Financial review on page 41, the 2019 restructuring charges were £39.8m and relate to the programme
frstannounced in March 2018, which is predominantly focused on rationalising our manufacturing footprint, consolidating
production and streamlining various back of fce functions. The charges refect redundancy costs of £24.8m (2018: £8.3m),
plant closure costs of £4.4m (2018: £4.7m), consultancy fees of £1.6m (2018: £0.5m), asset write-offs of £8.9m (2018: £1.7m)
and travel of £0.1m (2018: £0.1m).

The net tax credit attributable to the total restructuring charges was £9.2m (2018: £1.8m).

Cash costs of £30.0m (2018: £19.3m) (Note 12) were incurred in the year in respect of the restructuring programme, leaving
provisions made but unspent of £19.1m (Note 30) as at 31 December 2019 (2018: £17.4m), of which £nil (2018: £4.3m) relates
to future costs in respect of leases expiring between one and six years.

8.2

8.3
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Employees
Employee expenses
2019 2018
£m £m
Wages and salaries 3234 340.0
Social security costs 50.6 54.0
Share-based payments (Note 27) 49 3.7
Pension costs — defned contribution pension plans (Note 26) 11.3 114
—defned beneft pension plans (Note 26) 4.3 4.6
Other post-retirement benefts (Note 26) 0.5 0.6
Total employee expenses 395.0 414.3
Monthly average number of employees
2019 2018
no. no.
Steel 7,731 7,894
Foundry 2,845 3,126
Continuing operations 10,576 11,020
Discontinued operations — —
Total monthly average number of employees 10,576 11,020

As at 31 December 2019, the Group had 10,496 employees (2018: 10,809).

Remuneration of key management personnel

The remuneration of the Directors, who are the key management personnel of the Group, is set out below in aggregate for each of
the categories specifed in IAS 24 Related Party Disclosures. Further information about the remuneration of individual Directors is

provided in the audited part of the Directors' Remuneration Report on pages 114 to 125.

2019 2018
£m £m
Short-term employee benefts 1.2 2.0
Post-employment benefts 0.2 0.2
Share-based payments 1.2 0.8
Total remuneration of key management personnel 2.6 3.0
Net Finance Costs
2019 2018
£m £m
Interest payable on borrowings
Loans and overdrafts 15.7 14.5
Intereston lease liabilities 1.6 0.2
Amortisation of capitalised arrangement fees 0.6 0.6
Total interest payable on borrowings 17.9 5.8
Interest on net retirement beneftobligations 0.3 0.1
Adjustment to discounts on provisions and other liabilities 1.3 1.3
Adjustment to discounts on receivables 0.7) (0.8)
Financeincome (7.8) 4.8)
Total net fnance costs 11.0 111
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10.

Income Tax

10.1 Accounting policy

Tax expense represents the sum of current tax and deferred tax. Current and deferred tax are recognised in proft or loss except to
the extent that they relate to items charged or credited in the Group Statement of Comprehensive Income or Group Statement of
Changes in Equity, in which case the associated tax is also recognised in those statements.

In arriving at its current tax charge, the Group also makes careful assessment of the likely impact of tax law changes, such as the
recently announced corporate tax rate reduction in India.

Currenttax

Current tax is based on taxable proft for the year. Taxable proft differs from proft before tax as reported in the Group Income
Statement because it excludes items of income or expense that are taxable or deductible in other years and it further excludes
items that are never taxable or deductible. The Group's liability for current tax is calculated using tax rates and laws that have
been enacted, or substantively enacted, by the balance sheet date.

A provision is recognised when the Group considers it has a present tax obligation as the result of a past event and itis probable
that the Group will be required to settle that obligation. Provisions established for such uncertain tax positions are made using

a best estimate of the tax expected to be paid, based on a qualitative and quantitative assessment of all relevant information.
Such a provision is typically required where the underlying tax issue is subject to interpretation and remains to be agreed,

and therefore is uncertain as to outcome. Principally the uncertain tax positions for which a provision is made relate to the
interpretation of tax legislation and guidance regarding transfer pricing arrangements that have been entered into in the

normal course of business. In accordance with IAS 12, tax provisions are included as income tax payable on the face of the Group
Balance Sheet, and movements in tax provisions are included within income tax charges or credits in the Group Income Statement.

In assessing any appropriate provision requirements for uncertain tax items, the Group considers progress made in discussions
with the tax authorities, expert advice on the likely outcome and any recent developments in case law. Due to the uncertainty
associated with such taxitems, itis possible that at a future date, on conclusion of the open matters, the fnal outcome may vary
materially. Any such variations will affect the fnancial results in the year in which such a determination is made.

IFRIC 23 Uncertainty over Income Tax Treatments is effective from 1 January 2019. It clarifes how to recognise and measure
deferred and currentincome tax assets and liabilities where there is uncertainty over tax treatment under IAS 12.

Deferred tax

Deferred tax is recognised on differences between the carrying amounts of assets and liabilities in the fnancial statements and
the corresponding tax bases used in the computation of taxable proft and is accounted for using the balance sheet liability
method. Deferred tax liabilities are generally recognised for all taxable temporary differences and deferred tax assets are
recognised to the extent that itis probable that taxable profts will be available against which deductible temporary differences
can be utilised. Such assets and liabilities are not recognised if the temporary difference arises from the initial recognition of
goodwill or from the initial recognition (other than in a business combination) of other assets and liabilities in a transaction that
affects neither the taxable proft nor the accounting proft. Deferred tax is calculated at the tax rates that are expected to apply in
the period when the liability is settled or the asset is realised, based on tax rates and laws that have been enacted, or substantively
enacted, by the balance sheet date.

Deferred tax liabilities are recognised for taxable temporary differences arising on investments in subsidiaries and interests in joint
ventures, except where the Group is able to control the reversal of the temporary difference and itis probable that the temporary
difference will not reverse in the foreseeable future. The carrying amount of deferred tax assets is reviewed at each balance sheet
date and reduced to the extent that it is no longer probable that suffcient taxable profts will be available to allow all or part of the
asset to be recovered. Deferred tax assets and liabilities are offset when there is a legally enforceable right to set of f current tax
assets against current tax liabilities and when they relate to income taxes levied by the same taxation authority and the Group
intends to settle its current tax assets and liabilities on a net basis.

Vesuviusplc
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10.2 Income tax charge

2019 2018
£m £m
Currenttax
Overseas taxation 32.2 419
Adjustmentsin respect of prior years 11 (3.0)
Total current tax, continuing operations 311 38.9
Deferred tax
Origination and reversal of temporary taxable differences 17 (28.6)
Adjustmentsin respect of prior years 0.7) 13
Total deferred tax, continuing operations 10 (27.3)
Totalincome tax charge 321 11.6
Total income tax charge attributable to:
Continuing operations —headline performance 43.8 48.4
—separately reported (11.7) (36.8)
Total income taxcharge 321 11.6

Included in the Group's total income tax charge are charges and credits meeting the criteria set outin Note 2.5 to be treated as
separately reported items, as analysed in the following table:

2019 2018
Separately reported items £m £m
Restructuring charges 9.2 a.8)
Amortisation and utilisation of acquired intangibles (2.5) (2.8)
Additional recognition of US deferred tax asset — (32.2)
Total tax charge/(credit) separately reported (11.7) (36.8)

In 2018, the Group substantially increased the deferred tax recognised on its balance sheet in respect of its US tax losses and other
temporary differences. The substantial part of that additional recognition is refected in separately reported items in the Group
Income Statement, the rest being refected in the Group Statement of Comprehensive Income (relating to pension costs refected
in that statement). In addition, the Group presents (in 2018 and 2019) the normal utilisation of that asset in offsetting the Group's
US taxable headline profts as part of its headline tax charge, to the extent it does not relate to deferred tax which was initially
recognised in the Group Statement of Comprehensive Income.

The impact of the Global Intangible Low-Taxed Income (‘GILTI’) provisions in the US on Vesuvius in 2019 has been to increase the
headline tax charge by £1.2m (2018: £2.4m).

During 2019, India confrmed a reduction in its corporate income tax rate from 1 April 2019 to approximately 25%. This has
reduced the effective rate of tax on headline proft before tax and before the Group's share of post-tax profts from joint ventures
by 1.4%.

The net tax credit refected in the Group Statement of Comprehensive Income in the year amounted to £1.9m (2018: £6.0m),
comprising a £1.9m credit (2018: £1.3m charge) related to tax on net actuarial gains and losses on the employee benefts plan
and a credit of £nil (2018: £7.3m) for additional recognition of a US pension deferred tax asset.

The Group operates in a number of countries that have differing tax rates, laws and practices. Changes in any of these areas
could, adversely or positively, impact the Group's tax charge in the future. Continuing losses, or insuffciency of taxable proft to
absorb all expenses, in any subsidiary, could have the effect of increasing tax charges in the future as effective tax relief may
not be available for those losses or expenses. Other signifcant factors affecting the tax charge are described in Notes 2.5, 3.3,
10.1and 10.6.

157

SlUsWaIL]S [eloURUIS I



158

Vesuviusplc
Annual Reportand Financial Statements 2019

Notes to the Group Financial Statements continued

10. Income Tax continued

10.3 Reconciliation ofincome tax charge to proft before tax

2019 2018
£m £m
Proftbefore tax 118.6 156.2
Tax atthe UK corporation tax rate of 19.0% (2018: 19.0%) 2285 29.7
Overseas tax rate differences 51 111
Withholding taxes 54 5.0
Amortisation of intangibles (0.8) (0.3)
Expenses not deductible for tax purposes 21 1.3
Income taxed in advance 1.2 2.4
Deferred tax asset not previously recognised - US - (32.2)
Deferred tax asset not previously recognised - Other 0.9 @.2)
Deferred tax assets not recognised 3.0 —
Utilisation of previously unrecognised tax losses 3.7) (2.5)
Adjustmentsin respect of prior years (1.8) @.7)
Totalincome tax charge 321 11.6
10.4 Deferred tax
Other Other
operating Pension Intangible  temporary
Interest losses costs assets differences Total
£m £m £m £m £m £m
Asatl1January 2018 99 171 — (231 14.4 18.3
Exchange adjustments/other 16 1.0 05 0.1 1.2 4.2
Other net (charge)/credit charge to Group Statement of
Comprehensive Income — — 6.0 — — 6.0
Other net (charge)/credit to Group Income Statement — 1.0 0.3 2.8 .1 3.0
Other net (charge)/credit to Group Income Statement US 23.2 0.4 (3.4) @.5) 5.6 24.3
Asatl1January 2019 34.7 19.5 34 (21.9) 201 55.8
Exchange adjustments/other (0.3) 0.2) @.2) 0.8 1.8) .7)
Acquisition — — — (3.4 0.6 (2.8)
Other net (charge)/credit charge to Group Statement of
Comprehensive Income — — 19 — — 19
Other net (charge)/credit to Group Income Statement — 4.0 0.7) 2.5 (3.0) 2.8
Other net (charge)/credit to Group Income Statement US (10.5) 4.5) 01 0.49) 11.6 (3.7)
Asat31 December 2019 239 18.8 815 (22.4) 27.5 51.3
2019 2018
£m £m
Recognised in the Group Balance Sheet as:
Non-currentdeferred tax assets 94.9 94.5
Non-current deferred tax liabilities (43.6) (38.7)
Nettotal deferred tax assets 51.3 55.8
Included in these deferred tax assets and liabilities are amounts to be expected to be utilised in 2020 as follows:
2019 2018
£m £m
Deferred tax assets 10.8 14.7
Deferred tax liabilities (2.5) (2.8)

Included in non-current deferred tax assets is £61.3m (2018: £67.3m) in respect of the partial recognition of temporary differences
arising in the US computed in accordance with the policy set outin Note 10.1 above. The Group remains confdent of the recovery

of this asset. £19.5m (2018: £18.7m) remains unrecognised.

The Directors consider that the separate identifcation of deferred tax for material temporary differences in this manner assists
both in a better understanding of the fnancial performance achieved, and in making projections of future results of the Group.

Tax loss carry-forwards and other temporary differences with a tax value of £nil (2018: £nil) were recognised by subsidiaries
reporting a loss. Based on approved business plans of these subsidiaries, the Directors consider it probable that the tax loss

carry-forwards and temporary differences cannot be offset against future taxable profts of these subsidiaries.

10.5

The total deferred tax assets not recognised as at 31 December 2019 were £167.8m (2018: £166.9m), as analysed below.
In accordance with the accounting policy in Note 10.1, these items have not been recognised as deferred tax assets on the
basis that their future economic beneftis not probable. In total, there was an increase of £0.9m (2018: £53.0m decrease) in

net unrecognised deferred tax assets during the year.
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2019 2018

£m £m

Operating losses (further described below) 95.6 971
Unrelieved US interest (may be carried forward indefnitely) 19.5 11.9
Capital losses available to offset future UK capital gains (may be carried forward indefnitely) 321 281
UK ACT credits (may be carried forward indefnitely) 131 13.1
US tax credits — 6.8
Other temporary differences 7.5 9.9
Total deferred tax assets notrecognised 167.8 166.9

The Group has signifcant net operating losses with a tax value of £114.4m (2018: £116.6m), only £18.8m (2018: £19.5m) of which
meet the criteria set outin Note 10.1 to be recognised on the Group Balance Sheet.

Operating Operating Operating Operating

losses losses not losses losses not
recognised  recognised Total recognised recognised Total
2019 2019 2019 2018 2018 2018
£m £m £m £m £m £m
UK (may be carried forward indefnitely) — 74.6 74.6 — 74.6 74.6
US (due to expire 2024-2031) 9.7 — 9.7 14.5 — 14.5
ROW (may be carried forward indefnitely) 91 21.0 301 49 20.8 25.7
ROW (due to expire within 5 years) — — — 0.1 17 1.8
18.8 95.6 114.4 19.5 97.1 116.6

The £30.1m (2018: £27.5m) operating losses available to set against future income in the rest of the world arise in a number of

countries, refecting the spread of the Group's operations.

As at 31 December 2018, the Group had unrecognised US tax credits with a value of £6.8m. The Group expects to utilise these
credits in full prior to their expiration in 2024 so has now recognised the total amount of £12.4m on its balance sheet.

An amount of £3.1m has been recognised in respect of withholding taxes that will be due on arepatriation of funds from the

group’s Chinese subsidiaries.

Deferred tax is not recognised in respect of the value of the Group's investments in subsidiaries and interests in joint ventures

where we are able to control the timing of the reversal of the temporary differences and it is probable that such differences will
not reverse in the foreseeable future. The amount of these temporary differences for which deferred tax liabilities have not been

recognised was £22.6m (2018: £25.2m).

UK corporation tax rate reductions to 17% from 1 April 2020 were enacted in 2016. Accordingly, the Group’s closing UK deferred

tax liability has been provided using a tax rate of 17% except where the reversals are expected to arise prior to 1 April 2020.

Income tax payable and recoverable

2019 2018

£m £m

Liabilities for income tax payable 2.5 91
Provisions for uncertain tax positions 11.8 20.2
14.3 29.3

Income tax recoverable within one year 29 2.8
Income tax recoverable after more than one year — —
Totalincome tax recoverable 2.9 2.8
Net liability 11.4 26.5

Provisions for uncertain tax positions are calculated in accordance with the policy outlined in Note 10.1, and are treated as income

tax payable in accordance with IAS 12.

These provisions cover litigated tax matters as well as provisions for other risks where the Group believes itis more likely than not
that there would be a successful challenge by a tax authority to positions it has taken in its tax flings. By its nature, litigation can
resultin sharp fuctuations in cash fow, both in and out, relating to taxes. Currently, management do not expect any material

adjustments to these provisions in 2020.

159

SlUsWaIL]S [eloURUIS I



160

Vesuviusplc
Annual Reportand Financial Statements 2019

Notes to the Group Financial Statements continued

10.

10.6

11.
111

Income Tax continued

During the year the provisions for uncertain tax positions have reduced to £11.8m (2018: £20.2m). On adoption of IFRIC 23 the
Group increased its retained earnings by £1.5m and reduced the brought forward balance for these provisions by an equivalent
amount. The remaining decrease of £6.9m can be explained by the settlement of a tax audit in Switzerland (£4.1m) with a
corresponding provision release (£1.4m) as well as the reassessment of potential uncertain tax positions following a lack of
previously expected challenge by the tax authorities (E0.4m), the expiration of the statute of limitations on certain other
exposures (£0.4m) and foreign exchange movements on the remaining balances (£0.6m).

Key factors impacting the sustainability of the effective tax rate are as follows:
Material changes in the geographic mix of profts

The Group's effective tax rate is sensitive to changes in the geographic mix of profts and level of profts and refects a
combination of higher rates in certain jurisdictions such as Brazil, China, Germany, India, Mexico and the US, a nil effective tax
rate in the UK due to the availability of unutilised tax losses, and rates that lie somewhere in between.

Changesin tax rates, tax reform and its interpretation

Changes in tax rates and laws in the jurisdictions in which the Group operates could have a material effect on the Group's effective
tax rate.

Availability of tax advantaged rates

Vesuvius in China qualifes for a tax advantaged rate of 15% (rather than the headline rate of 25%), on part of its profts due to the
high technology nature of its business. Eligibility for this rate is reviewed on a regular basis by the Chinese tax authority and was
worth approximately £1.5m in 2019 (2018: £1.6m). Without that beneft, the Group's effective tax rate on headline performance
would have been 0.9% higherin 2019 (2018: 1.0%).

Resolution of tax judgements

At any one time, the Group can be subject to a number of challenges by tax authorities in the jurisdictions in which it operates.
The outcome of these challenges is inherently uncertain, potentially resulting in a different tax charge from the amounts initially
provided.

Impact of Brexit on Vesuvius’ tax position

How Brexitimpacts on the corporate income taxes position of Vesuvius will depend on the fnal terms of Brexit. Itis not possible
at this stage to provide precise guidance on how it willimpact the Group as these exit terms remain unclear. Nevertheless, if the
EU Parent Subsidiary and Interest and Royalty directives were no longer to apply to dividend, interest and other payments to
Vesuvius in the UK, additional withholding taxes would become payable subject to reliefs available under applicable tax treaties.

Earnings per Share (EPS)
Earnings for EPS

Basic and diluted EPS from continuing operations are based upon the proft attributable to owners of the parent, as reported
inthe Group Income Statement, of £80.3m (2018: £137.8m), being the proft for the year of £86.5m (2018: £144.6m) less non-
controlling interests of £6.2m (2018: £6.8m); basic and diluted EPS from total operations are based on the proft attributable

to owners of the parent of £80.3m (2018: £138.3m); headline and diluted headline EPS are based upon headline proft from
continuing operations attributable to owners of the parent of £121.4m (2018: £133.7m). The table below reconciles these different
proftmeasures.

Continuing Discontinued 2019 Continuing Discontinued 2018
operations  operations total operations operations total
£m £m £m £m £m £m
Proftattributable to owners of the parent 80.3 — 80.3 137.8 0.5 138.3
Adjustments for separately reported items:
Amortisation of acquired intangible assets 10.0 129
Restructuring charges 39.8 583
Gainondisposal of share in joint venture 11 —
Vacant site remediation costs 41 —
GMP equalisation charge — 4.5
Income tax (credit)/charge (11.7) (36.8)
Headline proftattributable to owners of the parent 121.4 133.7

11.2

11.3

12.

13.
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Weighted average number of shares

2019 2018
millions millions

For calculating basic and headline EPS 269.1 269.8
Adjustment for potentially dilutive ordinary shares 19 14
For calculating diluted and diluted headline EPS 271.0 271.2

For the purposes of calculating diluted and diluted headline EPS, the weighted average number of ordinary shares is adjusted to
include the weighted average number of ordinary shares that would be issued on the conversion of all potentially dilutive ordinary
shares expected to vest, relating to the Company'’s share-based payment plans. Potential ordinary shares are only treated as
dilutive when their conversion to ordinary shares would decrease EPS or increase loss per share.

Per share amounts
Continuing Discontinued 2019 Continuing Discontinued 2018
operations  operations total operations operations total
pence pence pence pence pence pence
Earnings pershare —basic 29.8 — 29.8 511 0.2 5183
—headline 451 49.6
—diluted 29.6 — 29.6 50.8 0.2 51.0
—diluted headline 44.8 49.3
Cash Generated from Operations
Continuing Discontinued 2019 Continuing Discontinued 2018
operations  operations total operations operations total
£m £m £m £m £m £m
Operating proft 127.5 — 127.5 164.5 015 165.0
Adjustments for:
Amortisation of acquired intangible assets (Note 16) 10.0 — 10.0 12.9 — 129
Restructuring charges 39.8 — 39.8 58 — 5%3
Vacantsite remediation costs 41 — 41 — — —
GMP equalisation charge — — — 4.5 — 4.5
(Proft)/Loss on disposal of non-current assets (0.3) — 0.3) — — —
Depreciation 49.7 — 49.7 41.0 — 41.0
230.8 — 230.8 238.2 0.5 238.7
Net decrease/(increase) in inventories 249 — 249 (20.7) — (20.7)
Net decrease/(increase) in trade receivables 54.4 — 54.4 4.9 — 4.9
Net (decrease)/increase in trade payables (15.2) = (15.2) 3.6 — 3.6
Net (increase)/decrease in other working capital (19.1) — (19.1) 18 (0.6) 1.2
OutfTow related to restructuring charges (30.0) — (30.0) (19.3) — (19.3)
Netretirement beneftobligations (BaD) — 51 834 — 349
Cash generated from operations 240.7 — 240.7 195.3 (0.2) 195.2

Cash and Cash Equivalents

13.1 Accounting policy

Cash and short-term deposits in the Group balance sheet consist of cash at bank, in hand and short term deposits with original
maturity of three months or less. Bank overdrafts that are repayable on demand and form an integral part of the Group's cash
management are included as a component of cash and cash equivalents for the purpose of the Group Statement of Cash Flows.

2019 2018

£m £m

Cash atbankandinhand 229.2 236.9
Cash and short-term deposits 229.2 236.9
Bank overdrafts (7)) (23.5)

Cash and cash equivalentsin the Group Statement of Cash Flows 2221 2134
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14.

15.
15.1

Reconciliation of Movement in Net Debt

Transitionto Foreign
Balanceasat IFRS 16 on exchange Non-cash Balanceasat
1Jan 2019 1Jan2019* adjustments movements Cashfow 31Dec2019
£m £m £m £m £m £m
Cash and cash equivalents
Cashatbankandinhand 236.9 — (12.9) — 5.2 2292
Bank overdrafts (23.5) = 0.2 = 16.2 (7.1)
213.4 — (12.7) — 21.4 2221
Borrowings, excluding bank overdrafts
Current (6.5) — 8.1 (105.5) (44.5) (164.6)
Non-current (456.7) (32.8) 29.1 96.3 59.7 (304.9)
(463.2) (32.8) 21.0 ©.2) 15.2 (469.0)
Capitalised arrangement fees 18 — — (0.6) — 1.2
Derivative fnancial instruments 0.2 — (5.4 — 51 (0.1
Netdebt (247.8) (32.8) 2.9 (9.8) 41.7 (245.8)
Foreign
Balance asat exchange Non-cash Balanceasat
1Jan2018 adjustments movements Cashfow 31Dec2018
£m £m £m £m £m
Cash and cash equivalents
Cash atbankandin hand 161.9 15 — 74.5 236.9
Bank overdrafts (21.9) (0.9) — @.2) (23.5)
140.0 01 — 733 2134
Borrowings, excluding bank overdrafts
Current 4.3) — — 2.2) (6.5)
Non-current (4121) 14.4) — (30.2) (456.7)
(416.4) 14.4) — (32.9) (463.2)
Capitalised borrowing costs 21 — 0.6 (0.9 1.8
Derivative fnancial instruments 0.3 1.7 — 1.8) 0.2
Netdebt (274.0) (12.6) 0.6 38.2 (247.8)

Net debtis a measure of the Group's net indebtedness to banks and other external fnancial institutions and comprises the total
of cash and short-term deposits, current and non-current interest-bearing borrowings and derivative fnancial instruments.
* The Group has adopted IFRS 16 leases from 1 January 2019 and, in accordance with the simplifed approach, has not restated comparatives on transition.

The reclassifcations and adjustments arising from the new lease accounting rules are therefore recognised in the opening balance sheet on 1 January 2019
(please refer to Note 2.6).

Property, Plant and Equipment
Accounting policy

Freehold land and construction in progress are carried at cost less accumulated impairment losses. Other items of property, plant
and equipment are carried at cost less accumulated depreciation and accumulated impairment losses. Costs are capitalised only
when itis probable that they will result in future economic benefts fowing to the Group and when they can be measured reliably.
Costs are capitalised to construction in progress where an asset is being developed. This is then transferred and depreciated
when the asset is ready for use. All other repairs and maintenance expenditures are charged to the Group Income Statement

in the period in which they are incurred.

On adoption of IFRS 16 Leases, right of use assets were recognised and assets accounted for previously under fnance leases were
reclassifed into the right of use categories. Newly recognised right of use assets were measured at the amount equal to the lease
liability, adjusted by the amount of any prepaid or accrued lease payments relating to that lease recognised in the balance sheet
asat 31 December 2018.

Freehold land is not depreciated, as it has an infnite life. Depreciation on other items of property, plant and equipment begins
when the asset is available for use and is charged to the Group Income Statement on a straight-line basis so as to write off the
cost less residual value of the asset over its estimated useful life as follows:

Asset category Estimated useful life
Freehold property between 10 and 50 years
Leasehold property the term of the lease

Right of use assets shorter of the asset’s useful life and lease term
Plant and equipment — motor vehicles and information technology equipment between 1 and 5 years

—other between 3and 15 years

15.2
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The depreciation method used, residual values and estimated useful lives are reviewed annually and changed, if appropriate.
As described in Note 17.1, an asset’s carrying amount is immediately written down to its recoverable amount if its carrying
amount is greater than its estimated recoverable amount. Gains and losses arising on disposals are determined by comparing
sales proceeds with carrying amount and are recognised in the Group Income Statement.

Movementin net book value

Rightofuse
Rightofuse assets—
Freehold  [easehold assets—land plant& Plantand Construction
property ® property  &buildings equipment  equipment  inprogress Total
£m £m £m £m £m £m £m

Cost
Asat1January 2018 203.5 23 — — 555.4 41.8 803.0
Exchange adjustments 34 (0.2 — — 4.9 (@h)] 71
Capital expenditure additions 2.0 01 — — 20.2 26.1 48.4
Disposals 2.2 — — — (24.8) — (26.0)
Assets classifed as held for sale @.7) — — — — — @.7)
Reclassifcations 4.4 — — — 16.4 (20.8) —
Asatl1January 2019 210.4 2.3 — — 5721 46.0 830.8
Impact of IFRS 16 adoption — — 22.3 11.3 — — 33.6
Exchange adjustments (10.7) — 0.7) (0.8) (28.4) (2.9) (43.5)
Capital expenditure additions @ 3.9 — 1.5 6.2 33.7 29.4 74.7
Acquisitions through business combinations 18 0.1 1.5 — 1.7 01 5.2
Disposals a.1) — — (2.8) (13.3) (0.6) (17.8)
Assets classifed as held for sale — — — — — — —
Reclassifcations 16.8 — — 8.7 (11.2) (14.3) —
Asat31 December 2019 2211 2.4 24.6 22.6 554.6 57.7 883.0
Accumulated depreciation and impairment
losses
Asat1January 2018 restated (Note 17.2) 91.4 1.8 — — 408.7 — 501.9
Exchange adjustments 19 — — — 4.2 — 6.1
Depreciation charge 5.9 01 — — 35.0 — 41.0
Impairment 0.3 — — — 0.3 — 0.6
Disposals (0.6) = = = (21.9) = (22.5)
Reclassifcations 0.1 0.2) — — 0.3 — —
AsatlJanuary 2019 98.8 17 — — 426.6 — 5271
Exchange adjustments 4.8) (0.3 0.1 0.3) (20.8) — (26.1)
Depreciation charge 6.6 0.1 4.0 6.6 324 — 49.7
Impairment 17 — — — 5.8 — 7.5
Disposals (0.2) — — @7 (11.0) — (12.9)
Reclassifcations 74 — — 4.3 (11.7) — —
Asat31 December 2019 109.5 1.7 3.9 8.9 421.3 — 545.3
Netbook value asat 31 December 2019 111.6 0.7 20.7 13.7 133.3 57.7 337.7
Net book value as at 31 December 2018 111.6 0.6 — — 145.5 46.0 303.7
Netbook value as at 1 January 2018 112.1 0.5 — — 146.7 41.8 301.1

(1) 2018 opening balances for cost and depreciation have been grossed up by £1.8m for identifed fxed assets previously written off (ENil net book value).
(2) The £29.4m for construction in progress additions at 31 December 2019 includes projects to increase production facilities in Mexico, Germany and Poland.

Capital expenditure on customer-installation assets was £7.8m (2018: £7.7m). The impairment charge of £7.5m (2018: £0.6m) is
included within restructuring charges for asset write-offs in Note 7.
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16.

16.1

16.2

Intangible Assets

Intangible assets comprise goodwill and other intangible assets that have been acquired through business combinations.

Accounting policy
(@ Goodwill

Goodwill arising in a business combination is initially recognised as an asset at cost, measured as the excess of the aggregate
of the acquisition-date fair value of the consideration transferred and the amount of any non-controlling interest acquired over
the net of the acquisition-date fair value amounts of the identifable assets acquired and liabilities assumed. When the excess
is negative, a bargain purchase gain is recognised immediately in proft or loss. Goodwill is subsequently measured at cost less
accumulated impairment losses, with impairment testing carried out annually, or more frequently when there is an indication
that the cash-generating unit (CGU) to which the goodwill has been allocated may be impaired. On disposal of a business,

the attributable amount of goodwill is included in the calculation of the proft or loss on disposal.

(b) Otherintangible assets

Intangible assets other than goodwiill are recognised on business combinations if they are separable, or if they arise from
contractual or other legal rights, and their value can be measured reliably. They are initially measured at cost, which is equal to
the acquisition-date fair value, and subsequently measured at cost less accumulated amortisation charges and accumulated
impairment losses. Other intangible assets are subject to impairment testing when there is an indication that an impairment loss
may have been incurred and are amortised over their estimated useful lives.

(¢) Research and development costs

The Group's research activity involves long-range, ‘blue sky’ investigation, the fndings from which may be used in the future to
develop new or substantially improved products. Expenditure on research activities is recognised in the Group Income Statement
as an expense in the year in which itisincurred.

Development is the application of research fndings for the production of new or substantially improved products, processes

and services before the start of commercial production. Development expenditure is capitalised only if the expenditure can be
measured reliably, the product or process is technically and commercially feasible, future economic benefts are probable and the
Group intends to and has suffcient resources to complete development and to use or sell the asset. Otherwise, itis recognised in
the Group Income Statement as an expense in the year in which itis incurred. Capitalised development expenditure, where there
is any, is stated at cost less accumulated amortisation and impairment losses.

In determining whether development expenditure is capitalised as an intangible asset, management considers whether the strict
intangible asset recognition criteria set outin IAS 38, Intangible Assets, have been met at the time the expenditure is incurred.

In making this determination, management recognise that a signifcant amount of the development expenditure undertaken by
the Group is focused on dealing with local customer technical supportissues and incremental developments to existing products
as opposed to new or substantially improved products, and that at the time the feasibility of the project is determined a signifcant
proportion of the development expenditure for that project has already been incurred. In 2019 and 2018 no projects met the
criteria for IAS 38 capitalisation.

Movementin net book value
Other Other 2018
intangible 2019 Goodwiill intangible Restated™
Goodwill assets total Restated* assets total
£m £m £m £m £m £m
Cost
Asat1January 637.1 2715 908.6 625.8 271.2 897.0
Exchange adjustments (28.4) 6.1) (34.5) 11.3 0.3 11.6
Business combinations (Note 20) 11.5 13.8 25.3 — — —
Asat 31 December 620.2 279.2 8994 637.1 2715 908.6
Accumulated amortisation and impairmentlosses
Asatl1January — 184.6 184.6 — 1714 1714
Exchange adjustments — 3.7) 3.7) — 0.3 0.3
Amortisation charge for the year — 10.0 10.0 — 12.9 12.9
Asat 31 December — 190.9 190.9 — 184.6 184.6
Netbookvalue asat 31 December 620.2 88.3 708.5 637.1 86.9 724.0

* Restated — see Note 17.2 of the Group Financial Statements for an explanation and analysis of the prior year adjustments made in respect of Goodwill as at 31
December 2018.

16.3

16.4

17.
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Analysis of goodwill by cash-generating unit (CGU)

Gooduwill acquired in a business combination is allocated to each of the Group's CGUs expected to beneft from the synergies of
the combination. For the purposes of impairment testing, the Directors consider that the Group has four CGUs: Steel Advanced
Refractories, Steel Flow Control, Steel Digital Services (Sensors & Probes) and the Foundry Division. These CGUs represent the
lowest level within the Group at which goodwill is monitored (note 17.3).

2018
2019 Restated*

£m £m

Steel Flow Control 2775 2911
Steel Advanced Refractories 1311 125.0
Foundry 211.6 221.0
Total goodwill 620.2 6371

* Restated — see Note 17.2 of the Group Financial Statements for an explanation and analysis of the prior year adjustments made in respect of Goodwill as at
31 December 2018.

Analysis of other intangible assets

Other intangible assets are amortised on a straight-line basis over their estimated useful lives. The assets acquired and their
remaining useful lives are shown below.

Netbook Netbook
Remaining valueasat value asat
useful life 31 Dec2019 31 Dec2018
years £m £m

Foseco
— customer relationships (useful life: 20 years) 8.3 45.2 534
—trade name (useful life: 20 years) 8.3 30.0 8315

CCPI

— customer relationships (useful life: 20 years) 19.2 13.1 —
Total 88.3 86.9

Impairment of Tangible and Intangible Assets

Accounting policy

The Directors regularly review the performance of the business and the external business environment to determine whether
there is any indication that the Group's tangible and intangible assets have suffered an impairmentloss. If such indication exists,
the higher of the value in use and the fair value less costs to sell off the asset is estimated and compared with the carrying value

in order to determine the extent, if any, of the impairmentloss. Where it is not feasible to estimate the recoverable amount of an
individual asset, the Directors estimate the recoverable amount of the CGU to which the asset belongs. In addition, goodwill is
tested for impairment on an annual basis. Goodwill acquired in a business combination is allocated to each of the Group's CGUs
expected to beneft from the synergies of the combination and the Directors carry out annual impairment testing of the carrying
value of each CGU, to assess the need for any impairment of the carrying value of the associated goodwill and other intangible
and tangible assets. The CCPI business acquired during the year has been integrated into the Steel reportable segment and is not
monitored by the chief operating decision maker as a CGU. Its goodwill is tested as part of the Steel Advanced Refractories CGU.

For the purpose of impairment testing, the recoverable amount of an asset or CGU is the higher of (i) its fair value less costs to

sell and (ii) its value in use. If the recoverable amount of a CGU is less than its carrying amount, the resulting impairmentloss is
allocated frst to reduce the carrying amount of any goodwill allocated to the CGU and then to the other assets of the CGU pro
rata on the basis of the carrying amount of each asset in the CGU. An impairment loss recognised for goodwill is not reversed in a
subsequent period. Animpairment loss recognised in a prior year for an asset other than goodwill may be reversed where there
has been a change in the estimates used to measure the asset’s recoverable amount since the impairment loss was recognised.
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17. Impairment of Tangible and Intangible Assets continued
17.2 Prioryear restatement

A prior year restatement was recognised relating to the year ended 31 December 2017 following a review of the Group's
accounting policy for the impairment of tangible and intangible assets. Further to correspondence with the Financial Reporting
Council (FRC), itwas identifed that, in previous years, the Group's goodwillimpairment test had not been performed in
accordance with the requirements of IAS 36, Impairment of Assets.

Previously the Group identifed two reportable segments: Steel and Foundry, to represent the lowest level at which goodwill was
monitored. In contrast, paragraph 80(b) of IAS 36 does not permit goodwill to be tested at a level higher than the level of an
operating segment. The Group's operating segments are Steel Advanced Refractories, Steel Flow Control, Steel Digital Services
(Sensors & Probes) and the Foundry Division.

To ensure compliance with this aspect of IAS 36, the Group has determined the impact of performing goodwill impairment testing
at the appropriate operating segment level on the 2017 and 2018 accounts. This has shown that the carrying value of goodwill
and certain tangible assets allocated to the Steel Digital Services (Sensors & Probes) operating segment could not be supported
by this segment’s recoverable amount as at 31 December 2017 and should, therefore, have been impaired at that date.

Goodwill arising in relation to the acquisitions of ECIL Met Tec in 2014 and the Sidermes Group in 2015 was allocated to the Steel
Digital Services (Sensors & Probes) segment. Goodwill of £4.6m and £12.8m respectively was recognised on these acquisitions.
The growth of this operating segment has been slower than initially expected due to end market weakness resulting in a
recoverable amount of the segment that was £27.6m lower than its carrying value as at 31 December 2017. This difference has
been recognised as an impairment loss against goodwill allocated to the segment (£17.4m) and property, plant and equipment
(£10.2m).

The overall effect of this impairment is a decrease in net assets of £27.6m as at 31 December 2017, 31 December 2018 and
31 December 2019. There is no material impact on reported proft and cash Fow for the years ended 31 December 2018 and
31 December 2019.

17.3 Key assumptions and methodology

The key assumptions in determining value in use are projected cash fows, growth rates and discount rates.

Projected cash Fows for the next three years have been based on the latest Board approved budgets and strategic plans.

They refect management’s expectations of revenue, EBITDA growth, capital expenditure, working capital and adjusted
operating cash fows, based on past experience and future expectations of business performance and take into account the
cyclicality of the business in which the CGU operates. Cash fows beyond the period of the strategic plans have been extrapolated
using a perpetuity growth rate of 2.5% (2018: 2.5%). The growth rate has been calculated using GDP growth forecasts published
by the International Monetary Fund for the Group’s end-markets. These GDP growth forecasts have been weighted to refect the
Group's weighted average sales in each end-market during 2019.

The cash Fows have been discounted to their current value using pre-tax discount rates, which represent each CGU's weighted
average cost of capital (WACC). The assumptions used in the calculation of the WACC for each CGU have been benchmarked
to externally available data. These are industry-specifc beta coeffcients, risk-free rates and equity risk premiums. The pre-tax
discount rate used for the Steel Flow Control, Steel Advanced Refractories and Steel Digital Services (Sensors & Probes) CGUs
was 13.3% (2018: 13.3%) and for the Foundry CGU was 13.1% (2018: 12.5%). The increase in the Foundry pre-tax discount rate
has been driven by an increase in the equity risk premium partially offset by a reduction in risk free rate — these changes are not
specifc to Vesuvius.

The Group carried out its annual goodwill impairment test as at 31 October 2019 (2018: 31 October 2018). The recoverable
amount of each CGU signifcantly exceeded its carrying value, therefore no impairment charges have been recognised.

The recoverable amount of each CGU was also checked againstits carrying value as at 31 December 2019 and no impairment
triggers were identifed.

There is signifcant headroom in the Steel Flow Control and Steel Advanced Refractories CGUs . No reasonably possible changes
in the key assumptions would cause the carrying amount of the CGUs to exceed the recoverable amount. A sensitivity analysis was
carried out in which the pre-tax discount rate used for each CGU was increased by 2.0%, the recoverable amount of each CGU still
signifcantly exceeded its carrying value. A further sensitivity analysis was carried out in which the perpetuity growth rate used for
each CGU was reduced to 1.0%; the recoverable amount of each CGU still signifcantly exceeded its carrying value. A signifcant
increase in the pre-tax discount rate and decrease in the perpetuity growth rate beyond the scope considered above would need
to occur simultaneously to result in impairment. In conclusion, the probability of future impairment remains low.
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Trade and Other Receivables

Accounting policy

Trade and other receivables are initially recognised at fair value and subsequently measured at amortised cost, using the effective
interest method, less impairment losses. Details on impairment of fnancial assets are disclosed in Note 25.

Analysis of trade and other receivables

2019 2018
Expected ECL Expected ECL
CreditLoss Provision CreditLoss Provision
Gross Provision Net Coverage Gross Provision Net Coverage
£m £m £m @ £m £m £m @
Tradereceivables —current 235.9 (0.6) 2353 0.3% 275.2 0.7) 274.5 0.3%
—1to30days pastdue 44.5 0.9) 441 0.9% 60.5 0.7) 59.8 1.2%
—31to60dayspastdue 171 (0.3 17.0 0.6% 194 0.1 19.3 0.5%
—61to 90 days pastdue 510 0.7) 4.3 14.0% 89 (0.6) 8.3 6.7%
—over 90 days pastdue 30.8 (24.8) 6.0 79.2% 36.9 (26.1) 10.8 70.6%
Trade receivables 333.3 (26.6) 306.7 4009 (28.2) 372.7
Otherreceivables 55.4 48.1
Prepayments 17.5 19.6
Total trade and other receivables 379.6 440.4

(1) ECL provision coverage is Expected Credit Loss provision divided by gross trade receivables.

Historical experience has shown that the Group’s trade receivable provisions are maintained at levels that are suffcient to absorb
actual bad debt write-offs, without being excessive. The Group considers the credit quality of fnancial assets that are neither past
due nor impaired as good.

Included within Other receivables are promissory notes of £26.6m (2018: £24.7m). The majority of these notes relate to customers
in China and have typical maturities of 6 months from issuing date. The full amount of revenue is recognised from the customer
when performance obligations are satisfed in accordance with IFRS 15. Other receivables also include VAT receivables of £14.3m
(2018:£10.6m) and insurance reimbursements (see Note 30.2). The Group applies the expected credit loss model under IFRS 9 to
these other receivables. The expected credit loss for other receivables are immaterial.

The maximum exposure to credit risk at the end of the reporting period is the net carrying amount of these trade and other
receivables.
Impairment of trade and other receivables

Details relating to the impairment of trade receivables are disclosed in Note 25, ‘Financial Risk Management'.

Inventories

Accounting policy

Inventories are stated at the lower of cost (using the frstin, frst out method) and net realisable value. Cost comprises expenditure
incurred in purchasing or manufacturing inventories together with all other costs directly incurred in bringing the inventory to its
present location and condition and, where appropriate, attributable production overheads based on normal activity levels.

Net realisable value represents the estimated selling price less all estimated costs of completion and costs to be incurred in
marketing, selling and distribution. The amount of any write-down of inventories to net realisable value is recognised as an
expense in the year in which the write-down occurs.

Analysis of inventories

2019 2018

£m £m

Raw materials 67.3 84.2
Work-in-progress 18.5 19.8
Finished goods 1271 140.3
Total inventories 212.9 244.3

SlUsWaIL]S [eloURUIS I

The cost of inventories recognised as an expense and included in manufacturing costs of continuing operations in the Group
Income Statement during the year was £642.6m (2018: £677.4m).

The netinventories of £212.9m include a provision for obsolete stock of £11.9m (2018: £14.2m). There were reversals of inventory
write-downs of £0.3m (2018: write downs of £2.6m).
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Acquisitions and Divestments
CCPI

On 1 March 2019, Vesuvius plc acquired 100% of the share capital of CCPI Inc (CCPI), a specialty refractory producer focused
on tundish (steel continuous casting) applications (65% of sales) and aluminium (35% of sales). CCPI is based in Ohio, USA, and
has become part of the Group's Steel Advanced Refractories business unit. The transaction valued CCPI at US$43.4 million
(£33.3 million) on a cash and debt free basis and was funded from Vesuvius' internal resources. The acquisition increased
Vesuvius' share of the tundish market and gives the Group an entry to the aluminium market.

Final valuations have been completed and the fair values of the assets and liabilities recognised as a result of the acquisition are
as follows:

£m
Cash and cash equivalents 09
Property, plantand equipment 5.2
Intangible asset (customer relationships) 13.8
Inventories 4.2
Receivables 51
Payables (N
Lease liabilities @.5)
Deferred tax (2.8)
Netidentifable assets acquired 21.8
Goodwill 11.5
Consideration 8813

The goodwillis attributable to CCPI's competitive reputation in the marketplace and the synergies that Vesuvius expects to gain
from the integration of its tundish business into the Steel Advanced Refractories business unit and is expected to be tax deductible.

Included within the property, plant and equipment acquired were right of use leased assets of £1.5m.

The decision to acquire CCPI was driven by its long-standing customer relationships and these are the identifable intangible
assets acquired, they have a useful economic life of 20 years. A deferred tax liability of £3.4m has been provided in relation to
these fair value adjustments.

In the period since acquisition, CCPI has contributed £23.8m to revenue, £2.5m to trading proft and £1.8m to operating proft.

If the acquisition had occurred on the frst day of the fnancial year, it is estimated that the revenue, trading proft and operating
proft from the acquisition would have been £28.9m, £3.0m and £2.3m respectively. On acquisition, CCPIl was subsumed into Steel
Advanced Refractories activities and goodwill is monitored at the level of the Steel Advanced Refractories operating segment.

The net cash outfow on acquisition was £32.4m, being cash consideration of £33.3m less cash and cash equivalents acquired of
£0.9m. Acquisition-related costs of £0.7m are included in administrative expenses in the income statement.

The Group did not acquire any material interests in any companies other than CCPI during the year ended 31 December 2019,
however contingent consideration of £0.3m was paid during the year (2018: £1.1m) in respect of the previous acquisition of
Process Metrix.

Jointventure disposal

In June 2019 Vesuvius completed the sale of its 50% interest in Angang Vesuvius Refractory Company, Ltd. The carrying value of
the investment was £6.9m at the date of divestment. The consideration received (in early July 2019) was cash of £6.8m resulting in
a proft after foreign currency adjustments of £1.1m.

Issued Share Capital
Accounting policy

Equity instruments issued by the Company are recorded as the proceeds received, net of direct issue costs.

Analysis of issued share capital

Theissued and fully paid ordinary share capital of the Company as at 31 December 2019 was 278,485,071 shares of 10 pence
each (2018: 278,485,071 shares of 10 pence each). Further information relating to the Company'’s share capital is given in Note 9
to the Company'’s Financial Statements.
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22. Retained Earnings

23.

24.

Reserve Share Other Total

forown option retained retained

shares reserve earnings earnings

£m £m £m £m

Asat1January 2018 (34.2) 4.6 2,399.9 2,370.3
Proftforthe year — — 138.3 138.3
Remeasurement of defned beneftliabilities/assets — — 51 51
Recognition of share-based payments — 3.7 — 8.7
Release of share option reserve on exercised and lapsed options 1.5 @.5) — —
Purchase of ESOP shares (13.4) — — (13.4)
Income tax on items recognised in other comprehensive income — — 6.0 6.0
Dividends paid (Note 24) — — (50.0) (50.0)
AsatlJanuary 2019 -asreported (46.1) 6.8 2,499.3 2,460.0
Restatement upon adoption of IFRIC 23 (Note 2.6) — — 1.5 15
Asat1January 2019 (46.0) 6.8 2,500.8 2,461.5
Proftforthe year — — 80.3 80.3
Remeasurement of defned benetft liabilities/assets — — (3.6) (3.6)
Recognition of share-based payments — 4.5 — 4.5
Release of share option reserve on exercised and lapsed options 6.8 (6.8) — —
Income tax on items recognised in other comprehensive income — — 19 19
Dividends paid (Note 24) — — (53.9) (53.9)
Asat 31 December 2019 (39.3) 4.5 257255 2,490.7

During the prior year, Cookson Investments (Jersey) Limited as Trustee of the Vesuvius Group Employee Share Ownership Plan
(ESOP”), instructed the purchase of 2,385,000 Vesuvius plc ordinary shares for the ESOP for a total consideration of £13.4m.

Other Reserves

Other  Translation Total other

reserves reserve reserves

£m £m £m
Asat1January 2018 (1,499.3) 1299  (1,369.4)
Exchange differences on translation of the net assets of foreign operations — 11.4 11.4
Exchange translation differences arising on netinvestmenthedges — (11.5) (11.5)
Asat1January 2019 (1,499.3) 129.8 (1,369.5)
Exchange differences on translation of the net assets of foreign operations — (71.0) (71.0)
Reclassifcation of foreign currency translation reserve on disposal of share in joint venture — a.1) 1)
Exchange translation differences arising on netinvestment hedges — 141 141
Asat 31 December 2019 (1,499.3) 71.8 (1,427.5)

Within other reserves as at 31 December 2019 is £1,499.0m (2018: £1,499.0m) arising from the demerger of Cookson Group plc,
being the excess of the Vesuvius plc share capital of £1,777.9m over the total share capital and share premium of Cookson Group
plc as at 14 December 2012 of £278.9m.

The translation reserve in the table above comprises all foreign exchange differences attributable to the owners of the parent.
These exchange differences arise from the translation of the fnancial statements of foreign operations and from the translation
of fnancial instruments that hedge the Group's net investment in foreign operations. In addition to foreign exchange differences
attributable to the owners of the parent, the Group Statement of Comprehensive Income includes foreign exchange differences
attributable to non-controlling interests.

Dividends

A fnal dividend for the year ended 31 December 2018 of £37.2m (2017: £33.8m), equivalent to 13.8 pence (2017: 12.5 pence)
per ordinary share, was paid in May 2019 (May 2018) and an interim dividend for the year ended 31 December 2019 of £16.7m
(2018: £16.2m), equivalent to 6.2 pence (2018: 6.0 pence) per ordinary share, was paid in September 2019 (September 2018).

A proposed fnal dividend for the year ended 31 December 2019 of £38.6m, equivalent to 14.3 pence per ordinary share,

is subject to approval by shareholders at the Company’s Annual General Meeting and has not been included as a liability in
these fnancial statements. If approved by shareholders, the dividend will be paid on 22 May 2020 to ordinary shareholders
ontheregister at 17 April 2020.
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25. Financial Risk Management 25.2 Financial risk factors

251 Accounting policy The Group's Treasury department, acting in accordance with policies approved by the Board, is principally responsible for

(@ Valuation of fnancial assets and liabilities

The Group's fnancial assets are measured at amortised cost with the exception of certain investments in debt and equity, which
are measured at fair value through other comprehensive income. Financial liabilities are measured at amortised cost with the
exception of certain derivative instruments, which are measured at fair value through proft and loss.

IFRS 13 Fair Value Measurement requires classifcation of fnancial instruments within a hierarchy that prioritises the inputs to
fair value measurement. The three levels of the fair value hierarchy are:

Level 1 - Unadjusted quoted prices in active markets for identical assets or liabilities;
Level 2 - Inputs other than quoted prices that are observable for the asset or liability, either directly or indirectly;
Level 3-Inputs that are not based on observable market data.

Loans and borrowings are initially recognised at fair value net of directly attributable transaction costs. After initial recognition
they are measured at amortised cost, using the effective interest method.

(b) Foreigncurrencies

The individual fnancial statements of each Group entity are prepared in their functional currency, which is the currency of the
primary economic environment in which that entity operates. For the purpose of the Group Financial Statements, the results
and fnancial position of each entity are translated into pound sterling, which is the presentational currency of the Group.
Reporting foreign currency transactions in functional currency

Transactions in currencies other than the entity’s functional currency (foreign currencies) are initially recorded at the rates of
exchange prevailing on the dates of the transactions or at an average rate which is a reasonable approximation of actual.
Ateach subsequent balance sheet date:

(i) Foreign currency monetary items are retranslated at the rates prevailing at the balance sheet date. Exchange differences
arising on the settlement or retranslation of monetary items are recognised in the Group Income Statement

(i) Non-monetary items measured at historical cost in a foreign currency are not retranslated

Translation from functional currency to presentational currency
When the functional currency of a Group entity is different from the Group'’s presentational currency (pound sterling), its results
and fnancial position are translated into the presentational currency as follows:

(i) Assetsand liabilities are translated using exchange rates prevailing at the balance sheet date

(i) Income and expense items are translated at average exchange rates for the year, except where the use of such average rates
does not approximate the exchange rate at the date of a specifc transaction, in which case the transaction rate is used

(iii) Allresulting exchange differences are recognised in other comprehensive income and presented in the translation reserve
in equity and are reclassifed to proft or loss in the period in which the foreign operation is disposed of

Netinvestmentin foreign operations

Exchange differences arising on a monetary item that forms part of a reporting entity’s net investmentin a foreign operation are

initially recognised in other comprehensive income and presented in the translation reserve in equity and reclassifed to proft or

loss on disposal of the net investment.

Financial reporting in hyperinfationary economies

Entities with a functional currency of the Argentine peso are required to apply IAS 29 ‘Financial reporting in hyper-infationary

economies’in accounting periods ending on or after 1 July 2018.

The results for the year ended 31 December 2019 from Group subsidiaries with a functional currency of the Argentine peso
have therefore been restated to current cost using indices prescribed by the Government Board of the Argentine Federation
of Professional Councils of Economic Sciences (FACPCE). Comparative fgures have not been restated.

Transactions in Argentine pesos have been translated using exchange rates prevailing at the balance sheet date.

(¢) Derivative fnancial instruments

Derivatives are measured at fair value. The fair value of forward foreign currency contracts is calculated using market prices
atthe balance sheet date.

managing the fnancial risks faced by the Group. The Group's activities expose it to a variety of fnancial risks, the most signifcant
of which are market risk and liquidity risk.
Analysis of fnancial instruments

The following table summarises Vesuvius' fnancial instruments measured at fair value and shows the level within the fair value
hierarchy in which the fnancial instruments have been classifed.

2019 2018
Assets Liabilities Assets Liabilities

£m £m £m £m

Investments (Level 2) 0.8 — 1.0 —
Derivatives not designated for hedge accounting purposes (Level 2) 0.6 0.7) 0.8 (0.6)

(@) Derivative fnancial instruments

The Group uses derivative fnancial instruments (‘derivatives’), in the form of forward foreign currency contracts to manage the
effects of its exposure to foreign exchange risk. Derivatives are only used for economic hedging purposes and not as speculative
investments. However, where derivatives do not meet the hedge accounting criteria, they are classifed as ‘held for trading’ for
accounting purposes and are accounted for at fair value through proft or loss. They are presented as current assets or liabilities
to the extent they are expected to be settled within 12 months after the end of the reporting period.

The fair value of Derivatives outstanding at the year-end has been booked through the Income Statement in 2019. All of the fair
values shown in the table above are classifed under IFRS 13 as Level 2 measurements which have been calculated using quoted
prices from active markets, where similar contracts are traded and the quotes refect actual transactions in similar instruments.

All of the derivative assets and liabilities reported in the table above will mature within a year of the balance sheet date.

(b) Marketrisk

Market risk is the risk that either the fair values or the cash fows of the Group's fnancial instruments may fuctuate because
of changesin market prices. The Group is principally exposed to market risk through Fuctuations in exchange rates and
interest rates.

Currency risk

The Group Income Statement is exposed to currency risk on monetary items that are denominated in currencies other than the
functional currency of the companies in which they are held. The currency profle of borrowings and fnancial assets is shown in
the table below.

2019 2018
Chinese Chinese
Sterling Euro Renminbi USDollar Other Sterling Euro Renminbi US Dollar Other
£m £m £m £m £m £m £m £m £m £m
Trade receivables 2.8 29.2 — 35.0 16.8 (8.4) 95.1 67.2 37.2 32.0
Cash atbank 01 5.2 — 91 12.5 12 334 25.7 24.2 14.2
Trade payables (31 (15.3) (01 (232 (@153 (59 (37.0) (k1Y) @47) (278
Private Placement Notes —  (109.7) — (150.8) — — (116.9) — (156.8) —
Bank loans & overdrafts — (113.5) — (0.6) 0.9 — (122.6) — (6.6) 0.1
Finance leases 0.1) (0.8) — — (0.6) — — — — —
Foreign currency forward
contracts
— Buy foreign currency (Private
Placement) — 84.5 — — — — 899 — — —
—Buy foreign currency (Other) — 1.0 — 15 1.2 — — — 31 —
— Sell foreign currency — (18.0) — (15.9) — — (8.3) — 4.3) —
(0.3) (137.4) (0.1) (1449 14.2 (131) (66.4) 61.8 (1179) 18.3

The Group arranges arolling short dated Euro/Sterling foreign exchange swap in respect of €100m of its Private Placement fxed
rate Fnancial liabilities (2018: €100m). This has the effect of reducing the currency exposure of the Group's Net Debt by €100m.

The Group has £(1.4)m (2018: £(0.8)m ) of exchange differences recognised in the income statement.
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25. Financial Risk Management continued

(b) Marketrisk continued

The tables below show the net unhedged monetary assets and liabilities of Group companies that are not denominated in their

functional currency and which could give rise to exchange gains and losses in the Group Income Statement.

Netunhedged monetary assets/(liabilities)

Chinese
Sterling Euro Renminbi USDollar Other Total
£m £m £m £m £m £m
Functional currency
Sterling — (139.7) — (150.6) 0.8 (289.5)
usSdollar — 0.7 — — 14 21
Euro 0.5 — — 1.6 01 2.2
Chinese Renminbi 0.9) 12 — 3.9 0.3 (G15)
Other 0.9 2.7 (0.1) 8.0 12.0 22.2
Asat31 December 2019 (0.3) (137.4) (0.1) (144.9) 14.2 (268.5)
Netunhedged monetary assets/(liabilities)
Chinese
Sterling UsSdollar Euro Renminbi Other Total
£m £m £m £m £m £m
Functional currency
Sterling — 0.6 0.5 — 3.6 4.7
USdollar — — 2.6 — (3.5) ©.9
Euro (0.5) 4.2 = = = 3.7
Chinese Renminbi a.5) 34 01 — (0.2 19
Other (0.2) 14.3 88 (0.4) 19.0 36.1
Asat31 December 2018 (2.2) 22.5 6.5 (0.4) 19.0 45.5

The Group fnances its operations partly by obtaining funding through external borrowings. Where these borrowings are notin
sterling they may be designated as net investment hedges. This enables gains and losses arising on retranslation to be charged to
other comprehensive income, providing a partial offset in equity against the gains and losses arising on translation of overseas

net assets.

During 2019 €161m and $200m of borrowings were designated as hedges of net investments in €161m and $200m worth of
overseas foreign operations.

As the value of the borrowings exactly matches the designated hedged portion of the net investments the relevant Hedge Ratio
is 1:1. The netinvestment hedges are therefore 100% effective with no ineffectiveness.

The total retranslation impact of borrowings designated as net investment hedges was £14.1m (2018: £11.5m).

Interest rate risk

The Group's interest rate risk principally arises in relation to its borrowings. Where borrowings are held at Foating rates of interest,
Fuctuations in interest rates expose the Group to variability in the cash fows associated with its interest payments, and where
borrowings are held at fxed rates of interest, fuctuations in interest rates expose the Group to changes in the fair value of its
borrowings. The Group's policy is to maintain a mix of fxed and foating rate borrowings, within certain parameters agreed

from time to time by the Board, in order to optimise interest cost and reduce volatility in reported earnings.

As at 31 December 2019, the Group had $200m and €130m (£260.7m in total) of US Private Placement Loan Notes (USPP)
outstanding, which carry a fxed rate of interest, representing 59% of the Group's total borrowings outstanding at that date.
The interest rate profle of the Group's borrowings is detailed in the tables below.

Financial liabilities (gross borrowings)

Fixed Floating

rate rate Total

£m £m £m

Sterling — 66.2 66.2
usSdollar 150.8 0.9 151.7
Euro 109.9 113.4 2283
Other — i3 i
Capitalised arrangement fees @.2) — @.2)
Asat31 December 2019 25915 182.0 441.5

Vesuviusplc
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Financial liabilities (gross borrowings)

Fixed Floating

rate rate Total

£m £m £m

Sterling — 73.0 73.0
USdollar 156.8 10.4 167.2
Euro 116.9 121.2 238.1
Other — 8.4 8.4
Capitalised arrangement fees 1.8) — 1.8)
Asat31 December 2018 2719 213.0 484.9

Information in respect of the currency risk management of £100m of Euro denominated fxed rate fnancial liabilities is provided
in Note 25 (b).

The Foating rate fnancial liabilities shown in the tables above typically bear interest at the inter-bank offered rate of the
appropriate currency, plus a margin. The Fxed rate fnancial liabilities of £260.7m (2018: £273.7m) have a weighted average
interest rate of 3.9% (2018: 3.8%) and a weighted average period for which the rate is fxed of 4.8 years (2018: 5.8 years).

The fnancial assets attract foating rate interest.

Based upon the interest rate profle of the Group's fnancial liabilities shown in the tables above, a 1% increase in market interest
rates would increase both the fnance costs charged in the Group Income Statement and the interest paid in the Group Statement
of Cash Flows by £1.8m (2018: £2.1m), and a 1% reduction in market interest rates would decrease both the fnance costs charged
in the Group Income Statement and the interest paid in the Group Statement of Cash Flows by £1.8m (2018: £2.1m).

(c) Creditrisk

Creditrisk arises from cash and cash equivalents, derivative fnancial assets and deposits with banks and Fnancial institutions,
as well as credit exposures to customers, including outstanding receivables.

(i) Riskmanagement

For banks and fnancial institutions, Group policy is that only independently rated entities with a minimum rating of ‘A-'are
accepted as counterparties. In addition, the Group's operating companies have policies and procedures in place to assess the
creditworthiness of the customers with whom they do business.

(i) Impairment of fnancial assets

The Group subjects trade receivables for sales of inventory and from the provision of services to the expected credit loss model.
While cash and cash equivalents are also subject to the impairment requirements of IFRS 9, the identifed impairment loss
was immaterial.

The Group applies the IFRS 9 simplifed approach to measuring expected credit losses which uses a lifetime expected loss
allowance for all trade receivables and contract assets. The expected loss rates are based on the payment profles of sales over
a period of 60 months before 31 December 2019 and the corresponding historical credit losses experienced within this period.
The historical loss rates are adjusted to refect current and forward-looking information on macroeconomic factors affecting
the ability of the customers to settle the receivables. The Group has identifed the current state of the economy (such as market
interest rates or growth rates) and particular industry issues in the countries in which it sells its goods and services to be the most
relevant factors, and accordingly adjusts the historical loss rates based on expected changes in these factors.

Regardless of the analysis above, a signifcant increase in credit risk is presumed if a debtor is more than 30 days past due in
making a contractual payment. Where objective evidence exists that a trade receivable balance may be impaired, provision

is made for the difference between its carrying amount and the present value of the estimated cash that will be recovered.
Evidence of impairment may include such factors as a change in credit risk profle of the customer, the customer being in default
on a contract, or the customer entering bankruptcy or fnancial reorganisation proceedings. All signifcant balances are reviewed
individually for evidence of impairment.

Trade receivables and contract assets are written off when there is no reasonable expectation of recovery. Indicators that there
is no reasonable expectation of recovery include, amongst others, the failure of a debtor to engage in a repayment plan with the
Group, and a failure to make contractual payments for a period of greater than 120 days past due. Where loans or receivables
have been written off, the company continues to engage in enforcement activity to attempt to recover the receivable due.
Where recoveries are made, these are recognised within the Income Statement.
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25. Financial Risk Management continued

(c) Creditrisk continued

The closing expected credit loss allowance for trade receivables as at 31 December 2019 reconciles to the opening loss
allowances as follows:

2019 2018

£m £m
Asatl1January 28.2 31.7
(Decrease)/increase in expected credit loss allowance recognised in proft or loss during the year 2.3 @1
Receivables written off during the year as uncollectable (3.0) (21
Exchange adjustments 0.9 (0.3)
Asat31 December 26.6 28.2

The charge for the year shown in the table above is recorded within administration, selling and distribution costs in the Group
Income Statement.

Historical experience has shown that the Group's trade receivable provisions are maintained at levels that are suffcient to absorb
actual bad debt write-offs, without being excessive. The Group considers the credit quality of fnancial assets that are neither past
due nor impaired as good.

The Group also applies the expected credit loss model under IFRS 9 to other receivables. If, at the reporting date, the credit risk
of the receivables has not increased signifcantly since initial recognition, the Group measures the loss allowance at an amount
equal to 12 month expected credit losses. If the credit risk on that receivable has increased signifcantly since initial recognition,
the Group measures the loss allowance at an amount equal to the lifetime expected credit losses. The expected creditloss on
other receivables are not material.

(d) Liquidity risk

Liquidity risk is the risk that the Group might have diffculties in meeting its fnancial obligations. The Group manages this risk by
ensuring that it maintains suffcient levels of committed borrowing facilities and cash and cash equivalents to ensure that it can
meet its operational cash fow requirements and any maturing fnancial liabilities, whilst at all times operating within its fnancial
covenants. The level of operational headroom provided by the Group's committed borrowing facilities is reviewed at least
annually as part of the Group's three-year planning process. Where this process indicates a need for additional fnance, thisis
addressed on a timely basis by means of either additional committed bank facilities or raising fnance in the capital markets.

As at 31 December 2019, the Group had committed borrowing facilities of £609.7m (2018: £573.7m), of which £174.2m (2018:
£119.2m) were undrawn. These undrawn facilities are due to expire in June 2022. The Group’s borrowing requirements are met by
USPP, a multi-currency committed syndicated bank facility of £300.0m (2018: £300.0m) and a bilateral bank facility of £49.0m
(2018: Nil) which is fully collateralised against £54.0m of the Group's cash balance in China. The USPP facility was fully drawn as
at 31 December 2019 and amounted to £260.7m ($200.0m and €130.0m), of which $140.0m is repayable in December 2020,
€15.0min 2021, $30.0min 2023, €15.0min 2025, €50.0m in 2027, $30.0m in 2028 and €50.0m in 2029. The £49.0m collateralised
bank facility matures in May 2020 but at the date of this report there is an intention to extend the facility for a further 12 months
eitherin full or in part. The maturity analysis of the Group'’s gross borrowings (including interest) is shown in the tables below.

Within Between Between Over contraItOJ:: Carrying

oneyear land2years 2and5years Syears cash fows amount

Asat31 December 2019 £m £m £m £m £m £m
Trade payables 173.8 — — — 173.8 173.8
Loans and overdrafts 171.8 17.4 157.0 134.9 4811 442.8
Lease liabilities 12.0 9.9 9.2 9.3 40.4 333
Capitalised arrangement fees — — — — — @.2)
Total interest-bearing borrowings 183.8 27.3 166.2 144.2 5215 4749
Total non-derivative fnancial liabilities 357.6 27.3 166.2 144.2 695.3 648.7
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Within Between Between Over contraI(t)J:: Carrying

oneyear land2years 2andb5years Syears cash fows amount

Asat31 December2018 £m £m £m £m £m £m
Trade payables 197.3 — — — 197.3 197.3
Loans and overdrafts 28.2 109.7 2179 127.0 482.8 482.8
Finance lease liabilities 17 1.2 1.0 — 39 39
Capitalised arrangement fees — — — — — a.8)
Total interest-bearing borrowings 299 110.9 2189 127.0 486.7 4849
Total non-derivative fnancial liabilities 227.2 110.9 218.9 127.0 684.0 682.2

Capitalised arrangement fees shown in the tables above, which have been recognised as a reduction in borrowings in the fnancial
statements, amounted to £1.2m as at 31 December 2019 (31 December 2018: £1.8m), of which £0.8m (2018: £1.0m) related to
the USPP and £0.4m (2018: £0.8m) related to the syndicated bank facility.

Capital management

The Company considers its capital to be equal to the sum of its total equity, disclosed on the Group Balance Sheet, and net debt
(Note 14). It monitors its capital using a number of KPIs, including free cash fow, average working capital to sales ratios, net debt
to EBITDA ratios and RONA (Note 4). The Group's objectives when managing its capital are:

> To ensure that the Group and all of its businesses are able to operate as going concerns and ensure that the Group operates
within the fnancial covenants contained within its debt facilities

> To have available the necessary fnancial resources to allow the Group to invest in areas that may deliver acceptable future
returns to investors

> To maintain suffcient fnancial resources to mitigate against risks and unforeseen events
> To maximise shareholder value through maintaining an appropriate balance between the Group's equity and net debt

The Group operated within the requirements of its debt covenants throughout the year and has suffcient liquidity headroom
within its committed debt facilities. Details of the Group's covenant compliance and committed debt facilities can be found in
the Strategic Reporton page 40.

Cash pooling arrangements

The Group enters into zero balancing and notional cash pooling arrangements as part of its ongoing Treasury management
activities. Certain notional cash pooling arrangements meet the criteria for offsetting as clarifed in amendments to IAS 32
Financial Instruments, about a legally enforceable right of set-off both in the ordinary course of business and in the event of
default. The following tables set out the amounts of recognised fnancial assets and liabilities shown as cash and cash borrowings
and those amounts which are subject to these agreements.

Grossamounts Netamounts

ofrecognised of fnancial

Grossamounts fnancialassets/ assets/liabilities
ofrecognised liabilitiesoffsetin  presentedinthe

fnancialassets/ thestatementof statementof
liabilities fnancial position fnancial position
£m £m £m
Financial assets/liabilities
Cash deposits 229.7 (0.5) 229.2
Cash borrowings (7.6) 0.5 (71)
Asat 31 December 2019 2221 — 222.1
Financial assets/liabilities
Cash deposits 237.7 (0.8) 236.9
Cash borrowings (24.3) 0.8 (23.5)
Asat31 December 2018 213.4 — 213.4

175

SlUsWaIL]S [eloURUIS I



176

Vesuviusplc Vesuviusplc
Annual Reportand Financial Statements 2019 Annual Reportand Financial Statements 2019

Notes to the Group Financial Statements continued

26. Employee Benefts (d) Defned beneft pension plans—ROW and other post-retirement benefts

26.1 Accounting policy The Group has several defned beneft pension arrangements across the rest of the world, the largest of which are in Belgium.

The net surplus or net liability recognised in the Group Balance Sheet for the Group's defned beneft plansis the present value of
the defned beneft obligation at the balance sheet date, less the fair value of the plan assets. The defned beneft obligation is
calculated by independent actuaries using the projected unit credit method and by discounting the estimated future cash fows
using interest rates on high-quality corporate bonds that have durations approximating the terms of the related pension liability.
Any asset recognised in respect of a surplus arising from this calculation is limited to the asset ceiling, where this is the present
value of any economic benefts available in the form of refunds or reductions in future contributions in respect of the plans.

The expense for the Group's defned beneft plans is recognised in the Group Income Statement as shown in Note 26.8. Actuarial
gains and losses arising on the assets and liabilities of the plans are reported within the Group Statement of Comprehensive
Income; and gains and losses arising on settlements and curtailments are recognised in the Group Income Statementin the
same line as the item that gave rise to the settlement or curtailment or, if material, separately reported as a component of
operating proft.

26.2 Group post-retirement plans

The Group operates a number of pension plans around the world, both defned beneft and defned contribution, and accounts
for them in accordance with IAS 19.

The Group's principal defned beneft pension plans are in the UK and the US, the benefts of which are based upon the fnal
pensionable salaries of plan members. The assets of these plans are held separately from the Group in trustee-administered
funds. The trustees are required to act in the best interests of the plans’ benefciaries. The Group also has defned beneft

pension plans in other territories but, except for those in Germany, these are not individually material in relation to the Group.

(@) Defned beneftpension plans— UK

The Group's main defned beneft pension plan in the UK (‘the UK Plan’) is closed to new members and to future beneft accrual.
The existing plan was established under a trust deed and is subject to the Pensions Act 2004 and guidance issued by the UK
Pensions Regulator.

Afull actuarial valuation of the UK Plan is carried out every three years by an independent actuary for the UK Plan Trustee in line
with the requirements of the Pensions Act 2004, and the last full valuation was carried out as at 31 December 2018. At that date,
the market value of plan assets was £605.1m and this represented a funding level of 110% of the accrued plan benefts at the time
of £552.0m. Calculated on a ‘buy-out’ basis (using an estimation of the cost of buying out the UK Plan benefts with an insurance
company), the liabilities at that date were £626.7m, representing a funding level of 95%.

There is a‘'long-term scheme-specifc funding standard’ in Part 3 of the Pensions Act 2004. In terms of Part 3, the UK planis
subject to a requirement (‘the statutory funding objective’) that it must have suffcient and appropriate assets to cover its technical

26.3

The netliability of the ROW plans at 31 December 2019 was £18.0m (2018: £15.6m). The Group also has liabilities relating to
medical insurance arrangements and termination plans which provide for beneft to be paid to employees on retirement.
The netliability of these other post-retirement benefts at 31 December 2019 was £6.9m (2018: £7.3m).

(e) Defned contribution pension plans

The total expense for the Group's defned contribution plans in the Group Income Statement amounted to £11.3m (2018: £11.4m
continuing operations) and represents the contributions payable for the year by the Group to the plans.

(f) Multi-employer plans

Due to collective agreements, Vesuvius in the US participates, together with other enterprises, in union run multi-employer
pension plans for temporary workers hired on sites. These are accounted for as defned contribution plans. The bulk of the
multi-employer pension plans related to BMI, which was disposed in 2018. The BMI sale transaction was structured to ensure
as best as possible that any pension liability would go to the acquiring company. There is a 5-year window where Vesuvius US
could still have some liability for any shortfall in the BMI Plans should the buyer cease to exist.

Post-retirement liability valuation

The main assumptions used in calculating the costs and obligations of the Group's defned beneft pension plans, as detailed
below, are set by the Directors after consultation with independent professionally qualifed actuaries and include those used
to determine regular service costs and the fnancing elements related to the plans’ assets and liabilities. Itis the Directors’
responsibility to set the assumptions used in determining the key elements of the costs of meeting such future obligations.
Whilst the Directors believe that the assumptions used are appropriate, a change in the assumptions used could affect the
Group's proft and Fnancial position.

(@ Mortality assumptions

The mortality assumptions used in the actuarial valuations of the Group's UK, US and German defned beneft pension liabilities
are summarised in the table below and have been selected to refect the characteristics and experience of the membership of
those plans.

For the UK Plan, the assumptions used have been derived from the Self-Administered Pension Schemes (‘SAPS’) All table,

with future longevity improvements in line with the ‘core’ mortality improvement tables published in 2018 by the Continuous
Mortality Investigation (CMI’), with along-term rate of improvement of 1.25% p. a. For the Group's US plans, the assumptions
used have been based on the Pri-2012 mortality tables and MP-2019 projection scale. The Group's major plans in Germany
have been valued using the modifed Heubeck Richttafeln 2018G mortality tables. In respect of the life expectancy tables below,
current pensioners are assumed to be 65 years old, while future pensioners are assumed to be 45 years old.

provisions. Such technical provisions are determined as part of the triennial valuation. Under the rules of the UK Plan, the Trustee, 2019 2018
after consultation with the Company, has the power to set the funding contributions taking into account the resuits of the triennial Life expectancy of pension plan members ye:ri yelaJé Ger?;”é yel;é ye:é Ge";ezné
wElltite Eel e e Sl A AT (S S e Age towhich current pensioners are expected tolive —Men 87.0 85.6 85.2 86.2 85.6 85.0
(b) Defned beneftpension plans-US —Women 89.2 87.6 88.7 88.8 87.6 88.6
The Group has several defned beneft pension plans in the US, providing retirement benefts based on fnal salary or a fxed Age to which future pensioners are expected tolive ~ —Men 87.3 87.2 88.0 87.6 873 87.8
beneft. The Group's principal US defned beneft pension plans are closed to new members and to future beneft accrual for —Women 90.1 89.1 90.9 90.4 89.2 90.8
existing members. Actuarial valuations of the US defned beneft pension plans are carried out every year and the last full
valuation was carried out as at 31 December 2019. At that date the market value of the plan assets was $66.6m, representing (b) Other main actuarial valuation assumptions
afunding level of 74.3% of funded accrued plan benefts at that date (using the projected unit method of valuation) of $89.6m. 2019 2018
Funding levels for the Group's US defned beneft pension plans are based upon annual valuations carried out by independent UK US Germany UK US Germany
qualifed actuaries and are governed by US Government regulations. Ok UODE, e L2 WEE HDE
) ) o - ) Discountrate 1.95 2.85 1.00 2.85 4.00 2.00

The Groups US defned beneft pe.nS|c.)n plans are sub!ectto the mlnlmgm contrlbu.tlon r.equwements of the Internal Revenue Price infation — using RPI for UK 3.00 205 1.50 3.5 205 170
Code Sections 412 and 430. Contributions are determined by trustees, in consultation with the Company, based on the annual )

. . . ; . L L —using CPI for UK 1.90 n/a n/a 2.5 n/a n/a
valuations which are submitted to the Internal Revenue Service. During the Fscal year beginning 1 January 2019, total minimum ) . ) .
required contributions were approximately $2.6m. Under these funding laws and based on the plan defcit, minimum annual Rate of !ncrease in pen5|.onal.ale salaries n/a n/a 2.25 n/a n/a 2.45
contributions in the period 2020-2022 are likely to be required and are expected to be in the $3m to $5m range. Contributions Rate of increase to pensions in payment 2.90 n/a 150 315 n/a 155

of $2.6m were made during 2019.

There is a $1.8m settlement gain reported in the main US defned beneft pension plan in 2019 which relates to lump sum
payments of $4.7m being made in mid-December 2019 to employees who have accepted the offer to receive alump sumin
full settlement of their pension (the defned beneft obligation settled was $6.5m).

(c) Defned beneft pension plans-Germany

The Group has several defned beneft pension arrangements in Germany which are unfunded, as is common practice in that
country. The main plan was closed to new entrants on 31 December 2016 and replaced by a defned contribution plan for
new joiners.

The discount rate used to determine the liabilities of the UK Plan for IAS 19 accounting purposes is required to be determined by
reference to market yields on high-quality corporate bonds. The UK discount rate in the above table is based on analysis using the
expected future cashfows of the Vesuvius Pension Plan and the AON Hewitt AAyield curve; the US discount rate is based on the
Citigroup pension discount curve; and the Germany discount rate is based on AA corporate bond yields included in the iBoxx Euro
AA corporate bond indices.

The assumptions for UK price infation are set by reference to the difference between yields on longer-term conventional
government bonds and index-linked bonds, except for CPI, for which no appropriate bonds exist, which is assumed to be
1.1 points lower (2018: 1.1 points lower) than RPI-based infation.
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26. Employee Benefts continued
26.3 Post-retirement liability valuation continued

(c) Sensitivity analysis of the impact of changes in signifcant IAS 19 actuarial assumptions

26.5 Fairvalue of plan assets

Vesuviusplc
Annual Reportand Financial Statements 2019

The UK Plan Trustee has entered into a pension insurance buy-in agreement with the Pension Insurance Corporation (‘PIC’).
The US pensions are notinfation linked. The rate of increase in pensionable salaries and of pensions in payment is therefore
not signifcant to the valuation of the Group's overall pension liabilities.

The sensitivity of the defned beneft obligation to changes in the weighted principal assumptionsiis:

Assumption Changeinassumption UK us Germany
Discountrate Increase/decrease by 0.1%
—impactonplanliabilities  Decrease/increase by £7.8m  Decrease/increase Decrease/increase
by £0.9m by £1.0m
—impacton plan assets Decrease/increaseby £3.4m n/a n/a
Price infation Increase/decrease by 0.1%
—impactonplanliabilities  Increase/decrease by £5.8m n/a Increase/decrease
by £0.3m
—impacton plan assets Increase/decrease by £2.6m n/a n/a

Mortality Increase by one year
—impacton plan liabilities

—impacton plan assets

Increase by £24.5m
Increase by £17.7m

Increase by £3.1m

n/a

Increase by £2.0m
n/a

26.4 Defned beneftobligation

The average duration of the obligations to which the liabilities of the Group's principal pension plans relate is 17 years for the UK,
18 years for Germany and 10 years for the US.

Defned beneftpension plans Oth_er post-
retirement
beneft
UK us Germany ROW Total plans Total
£m £m £m £m £m £m £m
Presentvalue asat1 January 2019 4559 79.5 47.8 44.6 627.8 78 635.1
Exchange differences — 3.2 1) 2.7) 9.0) 0.2) 9.2)
Currentservice cost — 01 12 2.8 41 0.4 4.5
Pastservice cost — — — 0.2 0.2 01 0.3
Interest cost 12.6 31 0.9 1.0 17.6 0.2 17.8
Settlements — (CHD) — — (GHD) — 5.1
Remeasurement of liabilities:
—demographic changes (5.6) (0.5) — — 6.1) — 6.2
— Ffnancial assumptions 49.4 9.2 9.6 4.3 72.5 0.7 73.2
—experience losses/(gains) 2.6 0.4 0.3) (0.3) 24 (0.5) 19
Benefts paid (32.9) (4.6) 1.6) 2.9 (41.5) (D) (42.6)
Presentvalue as at 31 December 2019 482.0 789 54.5 47.5 662.9 6.9 669.8

Following a review of employee benefts £0.6m (2018: £0.6m) of accrued liabilities have been reclassifed from the defned beneft

obligation into accruals and other payables.

Defned beneftpension plans Oth_er post-

retirement

beneft
UK us Germany ROW Total plans Total
£m £m £m £m £m £m £m
Presentvalue asat 1 January 2018 490.8 82.0 494 44.6 666.8 6.5 673.3
Exchange differences — 4.5 0.6 0.6 5.7 0.2 5.9
Currentservice cost — 0.6 15 3.2 5.3 0.6 59
Past service cost 4.5 (0.9) — (2.0) 2.6 — 2.6
Interest cost 11.9 2.7 0.8 0.7 16.1 0.3 16.4
Settlements — — — — — — —

Remeasurement of liabilities:

—demographic changes 3.2 (0.3) 0.8 2.0 (0.7) — (0.7)
— fnancial assumptions (22.1) (5.3) (4.6) @.7) (33.7) 0.2 (33.5)
—experience losses/(gains) 2.0 01 0.9 1.6) 14 01 1.5
Benefts paid (28.0) (3.9 (1.6) (2.2) (35.7) (0.6) (36.3)
Presentvalue as at 31 December 2018 455.9 79.5 47.8 44.6 627.8 7.3 635.1

2019 2018

UK us ROW Total UK us ROW Total

£m £m £m £m £m £m £m £m
Asatl1January 543.8 47.0 29.0 619.8 580.3 49.8 26.7 656.8
Exchange differences — 1.8) @.7) (3.5) — 27 0.6 3.3
Interestincome 151 1.8 0.6 17.5 14.2 1.6 0.5 16.3
Settlements — (3.7) — 3.7) — — — —
Acquisitions — — — — — — — —
Remeasurement of assets 55.4 9.3 0.7 65.4 (23.0) (5.0) 0.4 (27.6)
Contributions from employer 0.8 2.0 2.4 5.2 0.8 14 2.3 4.5
Contributions from members — — — — — — — —
Administration expenses paid 0.7) 0.7) — 1.4) (0.6) (0.6) — @2
Benefts paid (32.8) 3.6) @1.6) (38.0) 27.9) 2.9) 1.5) (32.3)
Asat31 December 581.6 50.3 29.4 661.3 543.8 47.0 29.0 619.8

The Group's pension plans in Germany are unfunded, as iscommon practice in that country, and accordingly there are no assets

associated with these plans.

26.6 Remeasurement of defned beneftliabilities/assets

2019 2018
total total
£m £m

Remeasurement of liabilities:
—demographic changes 6.1 0.7
— fnancial assumptions (73.2) 8815
—experience (losses)/gains 2.9 @.5)
Remeasurement of assets 65.4 (27.6)
Total movement (3.6) 51

The remeasurement of defned beneft liabilities and assets of £3.6m loss (2018: £5.1m gain) is recognised in the Group Statement

of Comprehensive Income.

26.7 Balance sheetrecognition

The amount recognised in the Group Balance Sheet in respect of the Group's defned beneft pension plans and other post-
retirement beneft plans is analysed in the following tables, which all relate to continuing operations. All equity securities and

bonds have quoted prices in active markets.

Defnedbeneftpensionplans Othpr post-
retirement
beneft 2019
UK us Germany ROW Total plans total
£m £m £m £m £m £m £m
Equities 44.2 3.2 — 21 49.5 — 49.5
Bonds 229.3 46.3 — 3.3 278.9 — 278.9
Annuity insurance contracts 280.3 — — 20.4 300.7 — 300.7
Other assets 27.8 0.8 — 3.6 32.2 — 32.2
Fair value of plan assets 581.6 50.3 — 29.4 661.3 — 661.3
Presentvalue of funded obligations (480.1) (67.6) — (42.8) (590.5) — (590.5)
101.5 a7.3) — (13.4) 70.8 — 70.8
Present value of unfunded obligations 1.9 (11.3) (54.5) @.7) (72.9) (6.9) (79.3)
Total net surpluses/(liabilities) 99.6 (28.6) (54.5) (18.1) (1.6) (6.9) (8.5)
Recognised in the Group Balance Sheet as:
Netsurpluses 101.5 — — 11 102.6 — 102.6
Netliabilities 1.9 (28.6) (54.5) (19.2) (104.2) (6.9) (1111)
Total net surpluses/(liabilities) 99.6 (28.6) (54.5) (18.2) 1.6) (6.9) (8.5)
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26. Employee Benefts continued
26.7 Balance sheet recognition continued

26.8 Income statementrecognition

The expense recognised in the Group Income Statement in respect of the Group's defned beneft retirement plans and other

post-retirement beneft plans is shown below:

Defned beneftpension plans Other post-
retirement 2019 2018
beneft 2018
Defned Otherpost- Defned Otherpost-
UK us Germany. ROW Total plans total beneft  retirement beneft  retirement
£m £m £m £m £m £m £m pension beneft pension beneft
Equities 49.7 51 — 23 571 — 571 plans plans Total plans plans Total
Bond§ ) 2130 406 o 29 256.5 o 256.5 Currentservice cost 41 0.4 45 5.3 0.6 59
Annuity insurance contracts 2641 — — 19.8 2839 — 283.9 . 0.2 01 0.3 26 - 26
Other assets 17.0 1.3 — 4.0 223 — 223 S — (1' 2) - (1' 2 o B o
Fair value of plan assets 543.8 47.0 = 29.0 619.8 — 619.8 Administration expenses 1' 4 B 1' 4 1o B 1o
Presentvalue of funded obligations (454.1) (68.2) — (403)  (562.6) — (562.6) Netinterestcost/(gain) o- ) 02 0'3 (0'2) 03 o. |
o 897 (21.2) - (L3 572 - 572 Total netcharge 4.4 0.7 5.1 8.9 09 9.8
Presentvalue of unfunded obligations 1.8) (11.3) (47.8) 4.3) (65.2) (7.3) (72.5)
Total netsurpluses/(liabilities) 879 (32.5) (47.8) (15.6) (8.0) (7.3) (15.3) The total net charge of £5.1m (2018: £9.8m) recognised in the Group Income Statement in respect of the Group's defned beneft
Recognised in the Group Balance Sheet as: pension plans and other post-retirement benefts plans is recognised in the following table:
Net surpluses 89.7 — — 11 90.8 — 90.8 — -
Netliabilities 1.8) (32.5) (47.8) (16.7) (98.8) (7.3) (106.1) £m £m
Total netsurpluses/(liabilities) 87.9 (32.5) (47.8) (15.6) (8.0) (7.3) (15.3) Inarriving attrading proft —within other manufacturing costs 17 15
) ) —within administration, selling and distribution costs 31 3.7
(@ () UKPlanassetallocation Inarriving atproftbefore tax — Guaranteed minimum pension equalisation charge — 4.5
As at 31 December 2019, of the UK Plan’s total assets, 48.2% (2018: 48.6%) were represented by the annuity insurance contracts —_within net fnance costs 0.3 01
covering the UK Plan’s pension liabilities; 7.6% (2018: 9.1%) were allocated to equities; 39.4% (2018: 39.2%) to fxed income Total netcharge 51 9.8

securities; 0.4% (2018: 0.4%) to cash; and 4.4% (2018: 2.7%) to other assets. The fxed income asset class of the UK Plan includes
a liability-driven investment portfolio of fnancial derivative contracts which reduces the risk that the UK Plan’s assets would fall
materially, relative to the value of its economic liabilities. Of the UK Plan’s fxed income securities, £150.3m have a quoted market
price in an active market.

The UK Plan Trustee has entered into a pension insurance buy-in agreement with the Pension Insurance Corporation (‘PIC’),
whereby the UK Plan Trustee has paid insurance premiums to PIC to insure a signifcant portion of the UK Plan’s liabilities.

Under this arrangement, the value of the PIC insurance contract matches the value of the liabilities because the infation, interest
rate, investment and longevity risk for Vesuvius in respect of these liabilities are eliminated. As at 31 December 2019, the IAS 19
valuation of the PIC insurance contract value associated with the bought-in liabilities was £280.3m (2018: £264.1m). The buy-in
agreement ensures that the UK pension plan obligations in respect of all its retired members and their approved dependents are
insured. The policy and the associated valuation are updated annually to refect retirements and mortality. In the current year,
the agreement based on specifc membership data covers 58.4% (2018: 58.1%) of UK pension plan obligations, removing
substantially all fnancial risks associated with this tranche of the liability.

(iij) US Plan asset allocation

All of the assets in the main US Plan have a quoted market price in an active market. The Plan mitigates exposure to interest rates
by employing a liability matching investment strategy. All non-derivative assets are invested in liability matching bonds with a
similar average duration to the liabilities of the Plan. Since 2018, the investment allocation has been de-risked from an allocation
of 72% liability matching and 28% return seeking assets, to an allocation of 100% liability matching. The Plan retains equity risk
through use of equity derivative contracts, which provides equity market exposure with some level of equity downside protection.

(b) Defned beneftcontributionsin 2020

In 2020, the Group is expected to make contributions into its defned beneft pension and other post-retirement benefts
plans of around £4.6m with specifc contributions of approximately £2.2m and £1.6m anticipated for the US Plan and Belgian
Plans respectively.

26.9

Risks to which the defned beneft pension plans expose the Group

The principal risks faced by these plans comprise: (i) the risk that the value of the plan assets is not suffcient to meet all plan
liabilities as they fall due; (i) the risk that plan benefciaries live longer than envisaged, causing liabilities to exceed the available
plan assets; and (iii) the risk that the market-based factors used to value plan liabilities and assets change materially adversely to
increase plan liabilities over the value of available plan assets. Further details are given below:

Asset volatility

> the liabilities are calculated using a discount rate set with reference to corporate bond yields; if assets underperform against this
yield, this will create a defcit. To reduce this risk, the pension plans are largely invested in government and corporate bonds.

Counterparty risk

> There are a number of other risks of running the UK Pension Fund including counterparty risks from using derivatives. These are
mitigated by using a diversifed range of counterparties of high standing and ensuring positions are collateralised as required.

Changesinbondyields

> adecrease in corporate bond yields will increase the scheme liabilities, although this will be partially offset by an increase in the
value of the schemes’ bond holdings.

Infation risk
> much of the UK scheme’s beneft obligations are linked to infation and higher infation will lead to higher liabilities (although,

in most cases, caps on the level of infationary increases are in place to protect against extreme infation). The UK scheme also
holds index-linked government bonds to provide protection against this risk.

Life expectancy

> the majority of the plans’ obligations are to provide benefts for the life of the member and in some cases their spouse on death
of the member, so increases in life expectancy will result in an increase in the liabilities.

> in July 2012 Vesuvius entered into an agreement with the Pension Insurance Corporation (PIC) to insure pensions in payment for
the pensionersin the UK main Plan. These annuities are owned by the UK Pension Plan. Further annuity purchases have taken
place at regular intervals since then and the plan now holds annuity contracts to cover the majority of pensions in payment
thereby removing substantially all risks in respect of these pensions.

> in August 2016 the pensions for the majority of current pensioners in the US main plan were bought out with an insurance
company, removing all responsibility and risk related to these pensions from the Group.

> inlate 2016 and in late 2019 deferred members in the US main Plan were offered lump sums in lieu of their deferred pension
benefts, settling the liabilities for those members accepting this offer in full.
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27.
271

27.2

27.3

Share-based Payments

Accounting policy

The Group operates equity-settled share-based payment arrangement for its employees. Equity-settled share-based payments
are measured at fair value at the date of grant. For grants with market-based conditions attached to them, such as total
shareholder return, fair value is measured using a form of stochastic option pricing model. For grants with non-market-based
conditions, such as growth in headline earnings per share, fair value is measured using the Black-Scholes option pricing model.
The fair value is expensed on a straight-line basis over the vesting period with a corresponding increase in equity. The cumulative
expense recognised is adjusted for the best estimate of the shares that will eventually vest.

Income statement recognition

The total expense recognised in the Group Income Statement is shown below:

2019 2018

£m £m
Long Term Incentive Plan 2.5 27
Other plans 24 10
Total expense 4.9 3.7

The Group operates a number of different share-based payment plans, the most signifcant of which is the Long-Term Incentive
Plan (LTIP), details of which can be found in the Directors’ Remuneration Report.

Details of outstanding options

Outstanding awards

Asat Forfeited/ Asat
1Jan 2019 Granted Exercised lapsed Expired 31Dec2019
no. no. no. no. no. no.
LTIP 2,360,478 654,534 (1,048,487) (133,305) nil 1,833,220
Weighted average exercise price nil nil nil nil nil nil
Other plans 298,890 563,715 (176,183) (1,323) nil 685,099
Weighted average exercise price nil nil nil nil nil nil
For the options exercised during 2019, the market value at the date of exercise ranged from 418 pence to 625 pence.
Outstanding awards
Asat Forfeited/ Asat
1Jan2018 Granted Exercised lapsed Expired 31 Dec2018
no. no. no. no. no. no.
LTIP 2,280,093 647188  (247,688) (319115) nil 2,360,478
Weighted average exercise price nil nil nil nil nil nil
Other plans 152,437 228,855 (77,577) (4,825) nil 298,890
Weighted average exercise price nil nil nil nil nil nil
For the options exercised during 2018, the market value at the date of exercise ranged from 569 pence to 619 pence.
Details of market performance conditions are included in the Directors' Remuneration Report.
2019 2018
Weighted Weighted
average average
Awards outstanding Awards outstanding
exercisable contractual Range of exercisable  contractual Range of
asat life of exercise asat life of exercise
31Dec2018 awards prices 31 Dec2017 awards prices
no. years pence no. years pence
LTIP 7.0 — 5.5
Weighted average exercise price n/a — n/a
Other plans 1.0 — 1.0
Weighted average exercise price n/a — n/a

27.4 Options granted under the LTIP during the year
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Fair value of options granted
Share price on date of grant
Expected volatility

Risk-free interest rate
Exercise price (per share)
Expected term (years)
Expected dividend yield

2019
EPSelement TSRelement
608p 379p
608p 608p
n/a 30.6%
n/a 0.9%
nil nil
S 8
nil nil

Vesting of 50% of shares awarded is based on the Group's three-year TSR performance relative to that of the constituent
companies of the FTSE 250 (excluding investment trusts) and vesting of the remaining 50% of shares awarded is based on

headline EPS growth.

Expected volatility was determined by calculating the historical volatility of the Group's share price over the 2.8 years (2018:
2.8 years) prior to the grant date for the March 2019 grant. The risk-free rate of return was assumed to be the yield to maturity
on a UK fxed gilt with the term to maturity equal to the expected life of the option. At the discretion of the Remuneration
Committee, award holders receive the value of dividends that would have been paid on their vested shares in the period
between grant and vesting. Accordingly, there is no discount to the valuation for dividends foregone during the vesting period.

28. Trade and Other Payables
28.1 Accounting policy

Trade and other payables are initially recognised at fair value and subsequently measured at amortised cost, using the effective

interest method.

28.2 Analysis of trade and other payables

2019 2018
£m £m
Non-current
Accruals and other payables 14.7 515
Deferred purchase and contingent consideration 0.4 0.6
Total non-currentother payables 15.1 16.1
Current
Trade payables 173.8 197.3
Other taxes and social security 29.9 2583
Deferred purchase and contingent consideration 15 19
Accruals and other payables 68.4 773
Total current trade and other payables 273.6 311.8

There is no signifcant difference between the fair value of the Group's trade and other payables balances and the amount at

which they are reported in the Group Balance Sheet.

Included within trade payables in the table above is £8.0m (2018: £4.1m) subject to a supplier fnancing agreement entered into
with one of the Group's core relationship banks. Under the terms of the agreement, the Group's suppliers in certain countries
can elect to be paid earlier than the terms of their agreement with Vesuvius by requesting discounted early settlement from the
arranging bank. This early settlement is effected between the bank and the supplier; from the perspective of the Group the
terms of each payable remain unchanged. The Group is not charged any interest cost or fee in respect of the agreement.
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Notes to the Group Financial Statements continued

29.
291

29.2

29.3

30.
30.1

Leases

Accounting policy

The Group has adopted IFRS 16 Leases from 1 January 2019 and, in accordance with the simplifed approach, has not restated
comparatives on transition. The reclassifcations and adjustments arising from the new lease accounting rules are therefore
recognised in the opening balance sheet on 1 January 2019. The impact of the adoption is disclosed in Note 2.6.

Lease liabilities are recognised at the present value of the remaining lease payments, discounted using the interest rate implicit
inthe lease if that rate could be readily determined. If that rate cannot be readily determined the lessee’s incremental borrowing
rate was used, calculated as the local government bond rate plus an interest rate spread. In cases where there was an option to
terminate or extend a lease, the duration of the lease assumed for this purpose refected the Group's existing intentions regarding
such options. Lease liabilities include the net present value of the following lease payments:

> fxed payments (including in-substance fxed payments), less any lease incentives receivable

> variable lease payments that are based on anindex or arate

> amounts expected to be payable by the lessee under residual value guarantees

> the exercise price of a purchase option if the lessee is reasonably certain to exercise that option, and

> payments of penalties for terminating the lease, if the lease term refects the lessee exercising that option.

Leases of low-value assets and short-term leases (shorter than 12 months) are classifed as operating leases and neither the asset
nor the corresponding liability to the lessor is recognised in the Group Balance Sheet. Rentals payable under operating leases are

charged to the Group Income Statement on a straight-line basis over the term of the lease. Benefts received and receivable as an
incentive to enter an operating lease are also spread on a straight-line basis over the lease term.

Lease liabilities

The maturity analysis of the lease liabilities is disclosed in Note 25 (d).

The net book value of the Group's property, plant and equipment assets held as right of use assets under lease contracts at

31 December 2019 was £34.4m (2018: £4.4m). The right-of-use asset is depreciated over the shorter of the asset’s useful life

and the lease term on a straight-line basis. The cash repayments of leases during the year were £13.3m (2018: £2.4m).

Operating lease commitments

The future aggregate minimum lease payments under non-cancellable operating leases are payable as follows:

2019 2018

£m £m

Not later than one year 1.3 11.6
Later than one year and not later than fve years 0.6 19.2
Laterthan fveyears 0.1 85
Total operating lease commitments 2.0 39.3

The costincurred by the Group in the year in respect of assets held under operating leases, all of which was charged within trading
proft, amounted to £6.0m (2018: £20.9m).

Provisions

Accounting policy

Provisions are recognised when the Group has a present obligation as a result of a pastevent and it is probable that the Group
will be required to settle that obligation. Provisions are measured at the Directors’ best estimate of the expenditure required to
settle the obligation at the balance sheet date. Where the effect of the time value of money is material, provisions are discounted
using a pre-tax discount rate that refects both the current market assessment of the time value of money and the specifc risks
associated with the obligation. Where discounting is used, the increase in the provision due to the passage of time is recognised
asa fnance cost.

31
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30.2 Analysis of provisions

Disposaland Restructuring

closure costs charges Other Total

£m £m £m £m

Asat1January 2019 39.8 17.4 4.7 61.9
Exchange adjustments 1.2 (2.0) 0.1 (2.3)
Charge to Group Income Statement 41 39.8 8.4 52.3
Unused amounts released to Group Income Statement 0.2) — — 0.2)
Adjustment to discount L8 — — i3
Cash spend (9.0) (30.0) (10.2) (49.1)
Transferred to other balance sheet accounts — (71) — (71)
Asat 31 December 2019 34.8 191 2.9 56.8

Of the total provision balance as at 31 December 2019 of £56.8m (2018: £61.9m), £31.1m (2018: £38.8m) is recognised in the
Group Balance Sheet within non-current liabilities and £25.7m (2018: £23.1m) within current liabilities.

The provision for disposal and closure costs includes the Directors’ current best estimate of the costs to be incurred both in the
fulflment of obligations incurred in connection with former Group businesses, resulting from either disposal or closure, together
with those related to the demolition and clean-up of closed sites. The provision comprises amounts payable in respect of known or
probable costs resulting both from legal or other regulatory requirements, or from third-party claims, including claims relating to
product liability. As the settlement of many of the obligations for which provision is made is subject to legal or other regulatory
process, the timing of the associated cash outfows is subject to some uncertainty, but the majority of the amounts provided are
expected to be utilised over the next ten years and the underlying estimates of costs are regularly updated to refect changed
circumstances with regard to individual matters.

Where insurance cover exists for any of these known or probable costs, a related asset is recognised in the Group Balance Sheet
only whenits value can be reliably measured and reimbursement is considered to be virtually certain by management. As at

31 December 2019, £16.4m (2018: £21.5m) was recorded in other receivables in respect of associated insurance reimbursements,
of which £14.3m (2018: £17.7m) is non-current.

In assessing the probable costs and realisation certainty of provisions, or related assets, reasonable assumptions are made
including projections of the number of claims and the approximate average cost of those claims. By nature, these assumptions
are uncertain and therefore changes to the assumptions used could signifcantly alter the Directors’ assessment of the value,
volume of claims, timing or certainty of the costs or related amounts.

The provision for restructuring charges includes the costs of all of the Group's recognised initiatives to rationalise its operating
activities. The balance of £19.1m as at 31 December 2019, (2018: £17.4m) comprises £nil (2018: £4.3m) in relation to onerous
lease provisions in respect of leases terminating between one and six years, and £19.1m (2018: £13.1m) in relation to expenditure
on restructuring initiatives that have been announced the majority of which is expected to be paid out over the next year.

Other provisions comprise amounts payable in respect of known or probable costs resulting both from legal or other regulatory
requirements, workers' compensation and medical claims, and from third-party claims. As the settlement of many of the
obligations for which provision is made is subject to reasonable assumptions, legal or other regulatory process, the timing of the
associated outfows is subject to some uncertainty, but the majority of amounts provided are expected to be utilised over the next
Tve years and the underlying estimates of costs are regularly updated to refect changed circumstances with regard to individual
matters. During 2019 the Group recognised net charges of £8.4m (2018: £9.3m) in the Group Income Statement to provide for
various litigation settlements and other claims.

Off-Balance Sheet Arrangements

In compliance with current reporting requirements, certain arrangements entered into by the Group in its normal course of
business are not reported in the Group Balance Sheet. Of such arrangements, those considered material by the Directors are
future lease payments in relation to assets used by the Group under non-cancellable operating leases (Note 29).

185

SlUsWaIL]S [eloURUIS I



186

Vesuviusplc
Annual Reportand Financial Statements 2019

Notes to the Group Financial Statements continued

32.

33.
331

Contingent Liabilities

Guarantees given by the Group under property leases of operations disposed of amounted to £0.3m (2018: £0.8m). Details of
guarantees given by the Company, on behalf of the Group, are given in Note 11 to the Company Financial Statements.

Vesuvius has extensive international operations and is subject to various legal and regulatory regimes, including those covering
taxation and environmental matters. Several of VVesuvius' subsidiaries are parties to legal proceedings, certain of which are
insured claims arising in the ordinary course of the operations of the company involved, and the Directors are aware of a number
of issues which are, or may be, the subject of dispute with tax authorities. Provisions are made for the expected amounts payable
inrespect of known or probable costs resulting both from legal or other regulatory requirements, and from third-party claims.

Certain of Vesuvius' subsidiaries are subject to lawsuits, predominantly in the US, relating to a small number of products
containing asbestos manufactured prior to the acquisition of those subsidiaries by Vesuvius. These suits usually also name many

other product manufacturers. To date, Vesuvius is not aware of there being any liability verdicts against any of these subsidiaries.

A number of lawsuits have been withdrawn, dismissed or settled and the amount paid, including costs, in relation to this litigation
has not had a material adverse effect on Vesuvius' fnancial position or results of operations.

As the settlement of many of the obligations for which reserve is made is subject to legal or other regulatory process, the timing
and amount of the associated outfows is subject to some uncertainty (see Note 30 for further information).

Investments in Subsidiaries, Joint Ventures and Associates

Investment in subsidiaries

Asubsidiary is an entity over which the Group has control. The Group controls an entity when the Group is exposed to, or has
rights to, variable returns from its involvement with the entity and can affect those returns through its power over the entity.
Subsidiaries are fully consolidated from the date on which control is transferred to the Group.

The subsidiaries, joint ventures and associates of Vesuvius plc and the countries in which they are incorporated are set out below.
With the exception of Vesuvius Holdings Limited, whose ordinary share capital was directly held by Vesuvius plc, the ordinary
capital of the companies listed below was wholly owned by a VVesuvius plc subsidiary as at 31 December 2019.

Company Company

legalname Registered of fce address Jurisdiction legalname Registered of fce address Jurisdiction
AdventProcess 333 Prince Charles Drive, Welland, = Canada Foseco (RUL) 165 Fleet Street, London, England
Engineering Inc. Ontario, L3B5P4, Canada (Ontario) Limited EC4A2AE, England

BMlI Refractory 600 N 2nd Street, Suite 401, us Foseco (UK) 165 Fleet Street, London, England

ServicesInc. Harrisburg, PA 17101-1071, (Pennsylvania) Limited EC4A 2AE, England
United States FosecoCanada 181 Bay Street, Suite 1800, Toronto, Canada
Brazil 1 Limited 165 Fleet Street, London, England Limited Ontario, M5J 2T9, Canada (Ontario)
EC4A2AE, England FosecoEspanola 5, BarrioElizalde, Izurza, Spain
CCPlInc. Suite 201, 910 Foulk Road, uUs SA Bizkaia, 48213, Spain
Wilmington, New Castle, Delaware,  (Delaware) FosecoFoundry ~ Room 819, Shekou Zhaoshang China
19803, United States (China) CoLimited Building, Nanshan District,
Cookson Km 7 1/2, Autopista San Isidro, Dominican Shenzhen, Guangdong, 518067,
Dominicana, SRL  Edifcio Modelo A, Zona Franca Republic China
Sansidro, Santo Domingo Oeste, Foseco Fundicién 5, Barrio Elizalde, Izurza, Spain
Dominican Republic Holding Bizkaia, 48213, Spain
Cookson IFC5, St Helier, JE1 1ST, Jersey Jersey (Espanola), S.L.
IDESHIERES Foseco Holding 165 Fleet Street, London, England
(Jersey) Limited (Europe) Limited ~ EC4A 2AE, England
EastMoon Unit0L1, 82/F, International Hong Kong Foseco Holding 12, Bosworth Street, Alrode, South Africa
Investment(HK  Commerce Centre, 1 Austin Road (South Africa) (Pty) Alberton, 1449, South Africa
Holding) Company West, Kowloon, Hong Kong Limited
Limited
- - FosecoHolding BV 165 Fleet Street, London, EC4A 2AE, Netherlands
Flo-ConHolding, CT Corporation, 1209 Orange US (Delaware) England (Branch registration)
Inc. Street, The Corporation Trust

Foseco Holding
International
Limited

165 Fleet Street, London, England

Company, Wilmington, DE 19801,
[P g EC4A 2AE, England

United States

Foseco (FS) Limited 1 Midland Way, Central Park, England

Barlborough Links, Derbyshire, nggco Holding 165 Flzet Streetl, London, England

S434XA, England Limited EC4A2AE, England
Foseco (GB) 165 Fleet Street, London, England Fosecol_ncliustnale Km15, Rodowa~RaposIoTavares, Brazil
- ECA4A 2AE, England Comercial Ltda Butanta Cep, Sap Paulo,

- 05577-100, Brazil
Foseco (Jersey) 44 Esplanade, StHelier, Jersey tand
L] JE49WG, Jersey Foseco ) 170/69, 22nld FloorOceanTower1, Thailan
International Ratchadapisek Road, Klongtoey,

Foseco (MRL) 165 Fleet Street, London, England

Holding (Thailand) Bangkok, 10110, Thailand
Limited EC4A 2AE, England L)
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Company Company
legalname Registered of fce address Jurisdiction legalname Registered of fce address Jurisdiction
Foseco 1 Midland Way, Central Park, England Metal Way Estrada Santalsabel, 7655 KM37, Brazil
International Barlborough Links, Derbyshire, Equipamentos Bairro Do Una, Itaquaquecetuba,
Limited S434XA, England MetalurgicosLtda Sé&oPaulo-SP, CEP:08580000,
FosecoJapan 9th Floor, Orix Kobe Sannomiya Japan Brazil
Limited Building, 6-1-10, Goko dori, Chuo-ku, Micro Jewels 10 Frere Felix, De Valois Street, Mauritius
Kobe Hyogo, 651-0087, Japan Limited Port Louis, Mauritius
Foseco Korea 74 Jeongju-ro, Wonmi-gu, South Korea Minerals 165 Fleet Street, London, England
Limited Bucheon-si, Gyeonggi-do, Separation Limited EC4A 2AE, England
14523, South Korea New Foseco (UK) 1 Midland Way, Central Park, England
Foseco Limited 165 Fleet Street, London, England Limited Barlborough Links, Derbyshire,
EC4A 2AE, England S434XA, England
Foseco CT Corporation, 1209 Orange US (Delaware) Process Metrix, 6622 Owens Drive, Pleasanton, US (California)
MetallurgicalInc. ~ Street, The Corporation Trust LLC CA 94588, United States
Company, Wilmington, PT Foseco JIRawa Gelam 2/5, Kawasan Indonesia
DE 19801, United States Indonesia Industri, Pulogadung, Jakarta,
Foseco Nederland Binnenhavenstraat 20, 7553 GJ Netherlands 13930, Indonesia
BV Hengelo (OV), Netherlands PT Foseco Trading JIRawa Gelam 2/5, Kawasan Indonesia
FosecoOverseas  165Fleet Street, London, England Indonesia Industri, Pulogadung, Jakarta,
Limited EC4A 2AE, England 13930, Indonesia
Foseco Pension 165 Fleet Street, London, England Realisations 789,  CT Corporation, 1209 Orange US (Delaware)
Fund Trustee EC4A 2AE, England LLC Street, The Corporation Trust
Limited Company, Wilmington,
Foseco Philippines  Unit401, 4th Floor 8 Antonio Centre, Philippines DE 19801, United States
Inc. Prime St. Madrigal Business Park 2, SGBlair& 1 Midland Way, Central Park, England
Ayala Alabang Muntinlupa City, Company Limited Barlborough Links, Derbyshire,
1770 Philippines S434XA, England
Foseco Portugal Rua Manuel Pinto de Azevedo, Portugal SERT-Metal SAS 3, Avenue del'Europe, Parc, France
Produtos Para No 626 4100-320 Porto, Portugal Les Pivolles, Decines-Charpieu
Fundicéo Lda 69150, France
Foseco Pty Limited 40-46 Gloucester Boulevarde, Port  Australia SIDERMES Inc. 175, Calixa-Lavallée Verchéres, Canada
Kembla, NSW, 2505, Australia Québec JOL2R0, Canada
Foseco SAS Le Newton C, 7 Mail Barthélémy France SIDERMES Do Estrada Municipal PDD 436, S/N, Brazil
Thimonnier, 77185 Lognes, France Brasil Sensores Prédio‘C', BairrodaBoa Vista,
Foseco Steel 165 Fleet Street, London, England Termicos Ltda Municipiode Piedade,
(Holdings)China  EC4A 2AE, England Estado de S&o Paulo, Brazil
Limited SIDERMES Zona Industrial, San Vicente Av., Venezuela
Foseco Steel (UK) 1 Midland Way, Central Park, England Latinoamericana Anton_PhiIIips Grupo Industrial,
Limited Barlborough Links, Derbyshire, CA San Vicente Local 4, Maracay,
S434XA, England Venezuela
Foseco Technology 165 Fleet Street, London, England SIDERMES S.A. Urquiza 919 Piso 2 Rosario, SantaFe, Argentina
Limited EC4A 2AE, England CP 2000, Argentina
Foseco 165 Fleet Street, London, England SIR Siegener Strasse 152, Kreuztal, Germany
Transnational EC4A 2AE, England Feuerfestprodukte D-57223,Germany
Limited GmbH
HGAC Street Duque de Caxias, Brazil SOLED SAS Centre d’Activités Economiques France
Participactes 563 Room 2, Centro, Barueri, Zone Industrielle de Franchepre
Limitada SP,06401-010, Brazil 54240 Joeuf, France
J.H.France CT Corporation, 1209 Orange US (Delaware) ~ Tamworth UK 165Fleet Street, London, England
Refractories Street, The Corporation Trust Limited EC4A2AE, England
Company Company, Wilmington, Unicorn Industries 165 Fleet Street, London, England
DE 19801, United States Limited EC4A 2AE, England
JohnG. Stein & 1 Midland Way, Central Park, England Veservice Ltda Av Brasil, 49550, Distrito Industrial Brazil
CompanyLimited Barlborough Links, Derbyshire, de Palmares, Campo Grande,
S434XA, England Rio de Janeiro, 23065-480, Brazil
Mainsail Insurance Canon's Court, 22 Victoria Street, Bermuda Vesuvius 170/69, 22nd Floor Ocean Tower1, Thailand
Company Limited Hamilton, HM 12, Bermuda (Thailand) Co., Ratchadapisek Road, Klongtoey,
Mascinco Avenida Brasil, 49550 - parte, Brazil Limited Bangkok, 10110, Thailand
Empreendimentos Distrito Industrial de Palmares— Vesuvius (V.E.A.R.) StreetUrquiza, 919,Floor 2, Argentina
e Participacdes Campo, Grande —Cep: 23065-480, S.A. Rosario, Provinciade Santa Fé,
Ltda Riode Janeiro, RJ, Brazil Argentina
Mastercodi Rodovia Raposo Tavares, KM15, Brazil Vesuvius Advanced 221 Xing Ming Street, China
Industrial Ltda Butant&, 05577-100, Butanta, Ceramics (China)  China-Singapore Suzhou Ind Park,
Sé&o Paulo, Brazil Co., Limited Suzhou, Jiangsu Province,
Mercajoya,S.A.  CapitanHaya, 56-1°H, Spain 215021, China

28020 Madrid, Spain
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Notes to the Group Financial Statements continued

33. Investments in Subsidiaries, Joint Ventures and Associates continued

Company Company
legalname Registered of fce address Jurisdiction legalname Registered of fce address Jurisdiction
Vesuvius America, 1209 Orange Street, Wilmington, US (Delaware) Vesuvius 165 Fleet Street, London, England
Inc. DE 19801, United States Investments EC4A 2AE, England
Vesuvius Australia 40-46 Gloucester Boulevarde, Australia Limited
(Holding) Pty PortKembla, NSW, 2505, VesuviusIstanbul ~ Gebze OSB2 Mh. 1700., Turkey
Limited Australia Refrakter Sanayi  SokNo0:1704/1, Cayirova,
Vesuvius Australia  40-46 Gloucester Boulevarde, Australia veTicaretAS Kocaeli, 41420, Turkey
Pty Limited Port Kembla, NSW, 2505, Vesuvius Italia SPA Piazza Borgo Pila40, Genoa, Italy
Australia 16129, Italy
Vesuvius Belgium  Zandvoordestraat 366, Belgium VesuviusJapan Inc. Daini-Naruse AkihabaraBldg.3F,  Japan
N.V. Oostende, B-8400, Belgium 27-10, 1-chome, Taito, Taito-ku,
VesuviusCanada 181 Bay Street, Suite 1800, Toronto, Canada Tokyo, 110-0016, Japan
Inc Ontario, M5J 2T9, Canada VesuviusK.S.R. 1 Midland Way, Central Park, England
Vesuvius Ceramics 165 Fleet Street, London, England Limited Barlborough Links, Derbyshire
Limited EC4A 2AE, England S434XA, England
Vesuvius China Unit01, 82/F International Hong Kong Vesuvius !_if_e Plan  165FleetStreet, London, England
Holdings Co. Commerce Centre, 1 Austin Road Trustee Limited EC4A2AE, England
Limited West, Kowloon, Hong Kong VesuviusLLC 10, Ul. Kooperativnaya, Russia
Vesuvius China 165 Fleet Street, London, England Zhukovsky, Moscow, 140180,
Limited EC4A 2AE, England Russian Federation
Vesuvius Colombia Street90, number 13 A-31, Colombia Vesuvius Malaysia  Unit 30-01, Level 30 Tower A, Malaysia
SAS foor 6, Bogota, Colombia SdnBhd Vertical Business Suite Avenue 3,
B th, No 8 Jalan Kirinchi
Vesuvius ViaNassa 17, Lugano, Switzerland angsar South, At AL
Corporation S.A CH 6900, Switzerland Kuala Lumpur Wilayah Persekutuan,
orporation>.A. ’ era 59200, Malaysia
VesuviusCSDSp  ul. Jasnogo6rska 11, Krakéw, Poland Vs 165 Fleet Street. London England
20.0. SLUSHIRO A Management EC4A 2AE, England
VesuviusEmirates Warehouse No: 1J-09/3, United Arab Limited
FZE P O Box49261, Hamriyah Free Zone, Emirates e 165 Fleet Street. London England
Sharjah, United Arab Emirates Management ECA4A 2AE, England
Vesuvius Europe 17 Rue de Douvrain, Ghlin, Belgium Services Limited
B OCCESIIn Vesuvius Mexico Av. Ruiz Cortinez, Num. 140, Colonia Mexico
VesuviusFinancial 165 Fleet Street, London, England S.A.deCV. Jardines de San Rafael, Guadalupe,
1Limited EC4A2AE, England Nuevo Leén, CP 67119, Mexico
Vesuvius Finland Pajaméaentie 8D7,00360 Helsinki, Finland Vesuvius Mid-East 56, rd 15, Apt 103, Maadi, Egypt
oY Finland Limited Cairo, Egypt
Vesuvius Foundry 12 WeiWen Road, China-Singapore China Vesuvius Minerals 165 Fleet Street, London, England
Products (Suzhou) Suzhou Ind Park, Suzhou, Limited EC4A 2AE, England
Clo, imitsel giangstrovicer2 522 G Vesuvius Moravia, Konskac.p.740, Trinec, Czech Republic
Vesuvius Foundry 2 ChangchunRoad, Economic China S.r.o. 73961, Czech Republic
-'-Je.Ch”O'O%es ?eve'(’p?f;;g ecaﬁ_Cha”QSh“' VesuviusNC, LLC. Suite 201, 910 Foulk Road, us
(Li:iirlgzw o langsu, o SHIAE] Wilmington, New Castle, Delaware, (Delaware)
: - 19803, United States
\S/(iiUVIUS FEIEE ?EL)IeFZ?ur:E :gg?goei}sg‘f PEsElD (A Vesuvius New Bell Gully, Level 22, Vero Centre, New Zealand
== . Feigni : Zealand Limited 48 Shortland Street, Auckland, 1010
Vesuvius GmbH Gelsenkirchener Strasse 10, Germany New Zealand
Bl D-AEEs, SRy Vesuvius Overseas 165 Fleet Street, London, England
Vesuvius Group 165 Fleet Street, London, England Investments EC4A 2AE, England
Limited EC4A 2AE, England Limited
Vesuvius Group 17Ruede I?ouvrain, Ghlin, Belgium Vesuvius Overseas 165 Fleet Street, London, England
S.A. 7011, Belgium Limited EC4A 2AE, England
VesuviusHolding  Gelsenkirchener Strasse 10, Germany VesuviusPension 165 Fleet Street, London, England
Deutschland Borken, D-46325, Germany Plans Trustees EC4A 2AE, England
GmbH Limited
VesuviusHolding 68 Rue Paul Deudon, BP 19, France Vesuvius PeruSAC  Jiron Saenz Pena 185, Magdalena  Peru
FranceS.A.S Feignies 59750, France del Mar, Lima, Peru
Vesuvius H_old‘ing PiazzaBorgo Pila 40, Genoa, Italy Vesuvius Pigments 165 Fleet Street, London, England
ltalia-Societaa 16129, Italy (Holdings) Limited EC4A 2AE, England
E(;s]:)tz?;ablllta Vesuvius Poland Sp Ul Tyniecka 12, Skawina, Poland
- - z.0.0. 32-050, Poland
\L/i?;i\;gs Holdings égii;it: t;etl,;_:gdon, SN VesuviusRas Al Street No. F14, RAK Investment United Arab
oSN KhaimahFZ-LLC  Authority Free Zone, AlHamra, Emirates
Vesuvius Ibérica Capitan Haya, 56 - 1°H, Spain Ras AlKhaimah, PO Box 86408,
RefractariosS.A. 28020 Madrid, Spain United Arab Emirates
Vesuvius CT Corporation, 1209 Orange US (Delaware)  vesuvius Street San Martin 870,Room 308,  Chile
International Street, The Corporation Trust Refractarios de Tower B, Concepcion, Chile
Corporation Company, Wilmington, Chile SA

DE 19801, United States
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Company Company

legalname Registered of fce address Jurisdiction legalname Registered of fce address Jurisdiction

Vesuvius Galati, Marea Unire avenue 107, Romania Vesuvius USA CT Corporation, 208 South LaSalle  US (lllinois)

RefractoriesS.r.l.  Galaticounty, 800329, Romania Corporation Street, Chicago, Cook County, IL

Vesuvius Av Brasil, 49550, Distrito Industrial ~ Brazil 60604, United States

Refratarios Ltda de Palmares, Campo Grande, Vesuvius VA 165 Fleet Street, London, England
Rio de Janeiro, 23065-480, Brazil Limited EC4A 2AE, England

Vesuvius Room No. 9, 3rd Floor, 7 Ganesh India Vesuvius Vietnam VP 26, 26th Floor, Song Da-Ha Dong Vietnam

Refractory India Chandra Avenue, Kolkata, Limited Building, No. 110 Tran Phu, Mo Lao

Private Limited WB 700013, India Ward, Ha Dong District, Ha Noi City,

Vesuvius 4, Forradsgatan, Amal, S-662 34, Sweden Vietnam

ScandinaviaAB Sweden Vesuvius Zyalons  Brown Street, Newmilns, Ayrshire, Scotland

Vesuvius Sensors& 10 Via Mantova, Muggio, Monzae Italy HoldingsLimited KA16 9AG, Scotland

Probes Europe Brianza, 20835, Italy Vesuvius Zyarock 58, KuaChun Road, Kua Tang, China

S.p.A. Ceramics (Suzhou) China-Singapore Suzou Ind Park,

Vesuvius Solar 58, KuaChun Road, Kua Tang, China Co,, Limited Suzhou, Jiangsu Province,

Crucible (Suzhou) ~ China-Singapore Suzou Ind Park, 215122, China

Co., Ltd. Suzhou, Jiangsu Province, Vesuvius-Premier 1 Midland Way, Central Park, England
215122, China Refractories Barlborough Links, Derbyshire,

Vesuvius South Pebble Lane, Private Bag X2, South Africa (Holdings) Limited S434XA, England

Africa (Pty) Limited Olifantsfontein, Gauteng Province, Vesv Distribution R Tech Park, 13th Floor Western India
1665, South Africa (Private) Limited Express Highway, Goregaon (East)

Vesuvius Spz.0.0.  ul.Jasnogérska 11, Krakéw, Poland Mumbai, Mumbai City, MH 400063,
31-358, Poland ndl=

Vesuvius SSC Sp ul. Jasnogérska 11, Krakéw, Poland VSV Advanced Xiaotaizi Village, Ningyuan Town, China

200, 31-358. Poland Ceramics (Anshan) Qianshan District, Anshan, Liaoning

. . Co., Limited Province, 114011, China

Vesuvius UK 1 Midland Way, Central Park, England

Limited Barlborough Links, Derbyshire Wilkes-Lucas 165 Fleet Street, London, England
S434XA, England Limited EC4A2AE, England

Vesuvius Ukraine 27, Udarnykiv Street, City of Ukraine YingkouBayuquan CuiTun Village, Hai Dong Offce, China

LLC

Dnipropetrovsk, 49000, Ukraine

Refractories Co.,
Limited

Bayuquan District, Liaoning
Province, YingKou, 115007, China

The following subsidiary companies have branches registered in the named countries: Foseco (Jersey) Limited in England,
Foseco Holding BV in England, Vesuvius LLC in Kazakhstan, and Vesuvius UK Limited in Taiwan and South Korea.

Investment in joint ventures and associates

Ajointventure is a type of joint arrangement whereby the parties that have joint control of the arrangement have rights to the net
assets of the joint venture. Joint control is the contractually agreed sharing of control of the arrangement, which exists only when

decisions about the relevant activities require unanimous consent of the parties sharing control. An associate is an entity over

which the Group has signifcant infuence. Signifcantinfuence is the power to participate in the fnancial and operating policy
decisions of an entity, but is not control or joint control over those policies.

The Group'sinvestments in its associates and joint ventures are accounted for using the equity method from the date signifcant
infuence/joint control is deemed to arise until the date on which signifcant infuence/joint control ceases to exist or when the
interest becomes classifed as an asset held for sale. The Group Income Statement refects the Group's share of proft after tax of
the related associates and joint ventures. Investments in associates and joint ventures are carried in the Group Balance Sheet at
cost adjusted in respect of post-acquisition changes in the Group's share of net assets, less any impairmentin value. None of the
joint ventures or associates are deemed individually to be material to the Group's results.

In June 2019 Vesuvius completed the sale of its 50% interest in Angang Vesuvius Refractory Company, Limited. Further details are
provided in Note 20.

2019 2018

£m £m
AtlJanuary 191 17.5
Additions — —
Disposals 6.9) —
Share of post-tax proft of joint ventures 1.0 2.8
Dividends received from joint ventures (0.1) @.2)
Foreignexchange (0.4) —
At31 December 12.7 191
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Company Statement of Changes in Equity
As at 31 December 2019

Share Retained

capital earnings Total

£m £m £m

Asat1January 2018 27.8 630.2 658.0
Comprehensive income/loss recognised for the year — 260.5 260.5
Purchase of ESOP shares — (13.4) (13.9)
Recognition of share-based payments — 3.7 3.7
Dividend paid — (50.0) (50.0)
Asat1January 2019 27.8 831.0 858.8
Comprehensive income/loss recognised for the year — 7.8 .8
Recognition of share-based payments — 4.5 4.5
Dividend paid — (53.9) (53.9)
Asat31 December 2019 27.8 818.9 846.7

The Company had distributable reserves of £818.9m as at 31 December 2019 (2018: £831.0m).

Vesuviusplc
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Notes to the Company Financial Statements

2.2

2.3

General Information

Vesuvius plc (‘Vesuvius' or ‘the Company’) is a public company limited by shares. Itis incorporated and domiciled in England and
Wales and listed on the London Stock Exchange. The nature of the company is a holding company. The address of its registered
offce is 165 Fleet Street, London EC4A 2AE.

Basis of Preparation
Basis of accounting

The Fnancial statements of the Company have been prepared in accordance with Financial Reporting Standard 101 Reduced
Disclosure Framework (FRS 101) and the Companies Act 2006 as applicable to companies using FRS 101. The fnancial
statements have been prepared under the historical cost convention.

The results of the Company are included in the preceding Group Financial Statements.

In these Fnancial statements, the Company has applied the exemptions available under FRS 101 in respect of the following
disclosures:

> Acash fow statement and related notes (IAS 1 para 10(d) and IAS 7)

> Disclosures in respect of capital management and fnancial instruments (IAS 1 para 134-136 and IFRS 7)

> Disclosures in respect of related party transactions with wholly owned members of the Vesuvius plc Group (IAS 24)
> Disclosures in respect of the compensation of key management personnel (IAS 24 para 17)

> Disclosures in respect of fair value measurements (IFRS 13 para 91-99)

> The effects of new but not yet effective IFRSs (IAS 8 para 30-31)

Under Section 408 of the Companies Act 2006, the Company is exempt from the requirement to present its own proft and
loss account.

The accounting policies set out below have, unless otherwise stated, been applied consistently to all periods presented in these
fnancial statements.

Going concern

The Directors have areasonable expectation that the Group and the Company have adequate resources to continue in
operational existence for a period of at least 12 months from the date of approval of these fnancial statements. The net current
liabilities are due to amounts owed to subsidiary undertakings, therefore the Directors do not believe that they will affect the
Company’s ability to continue in operational existence. Accordingly, they continue to adopt a going concern basis in preparing
the Fnancial statements of the Group and the Company.

Accounting policy
Taxation

Both current and deferred tax are calculated using tax rates and laws that have been enacted, or substantively enacted, by the
balance sheet date.

Current tax payable is based on the taxable result for the year. Deferred taxation is recognised, without discounting, in respect

of all temporary differences that have originated, but not reversed, at the balance sheet date, with the exception that deferred
taxation assets are only recognised if it is considered more likely than not that there will be suitable future profts from which the
reversal of the underlying temporary differences can be deducted. Provision is made for the tax that would arise on remittance of
the retained earnings of overseas subsidiaries only to the extent that, at the balance sheet date, dividends have been accrued as
receivable. All other accounting policies are set out within the respective notes.
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Notes to the Company Financial Statements continued

Critical Accounting Judgements and Estimates 7.
Impairment of Investment in subsidiaries and other companies (Estimate and Judgement) 71

The Company assesses its investments in subsidiaries and other companies forimpairment shortly before the Company’s
year-end or whenever events or changes in circumstances indicate that the recoverable amount of the investment could be less
than the carrying amount of the investment. If this is the case, the investment is considered to be impaired and is written down to its
recoverable amount. Judgementis required in the determination of the recoverable amount as the Company evaluates various
factors related to the operational and fnancial position of the relevant investee business, appropriate discounting and long-term
growth rates. The annual investment impairment test is described in Note 7.3 below.

7.2

Employee Benefts Expense

2019 2018

£m £m
Wages and Salaries 24 34
Social security costs 0.5 0.7

Share-based payments 118 12 7.3
Compensation for loss of of fce — —
Pension costs—defned contribution pension plans — =
4.2 53

Total employee benefts expense

The total average number of employees for 2019 was 3 (2018: 3). As at 31 December 2019, the Company had 3 (2018: 3)
employees.

Details of the Directors’ remuneration are disclosed in the Directors’ Remuneration Report on page 117.

Audit and Non-Audit Fees

Amounts payable to PricewaterhouseCoopers LLP in relation to audit and non-audit fees are disclosed within Note 6 to the Group
Financial Statements.

8.

Dividends

A fnal dividend for the year ended 31 December 2018 of £37.2m (2017: £33.8m), equivalent to 13.8 pence (2017: 12.5 pence)

per ordinary share, was paid in May 2019 (May 2018) and an interim dividend for the year ended 31 December 2019 of £16.7m

(2018: £16.2m), equivalent to 6.2 pence (2018: 6.0 pence) per ordinary share, was paid in September 2019 (September 2018).

A proposed fnal dividend for the year ended 31 December 2019 of £38.6m, equivalent to 14.3 pence per ordinary share, is

subject to approval by shareholders at the Company’s Annual General Meeting and has not been included as a liability in these

fnancial statements. If approved by shareholders, the dividend will be paid on 22 May 2020 to ordinary shareholders on the

register at 17 April 2020. 9.
91
9.2

Investment in Subsidiaries, Associates and Joint Ventures

Accounting policy

Shares in subsidiaries, associates and joint ventures are stated at cost less any impairment in value. Impairmentis assessed in
accordance with Note 17.1 to the Group Financial Statements.

Analysis of investment in subsidiaries, associates and joint ventures

Sharesin
subsidiaries
£m

Asat1January 2019 and 31 December 2019 1,778.0

The subsidiaries, joint ventures and associates of Vesuvius plc, their country of incorporation and percentage ownership is set
outin Note 33 to the Group Financial Statements. With the exception of Vesuvius Holdings Ltd, whose ordinary share capital
was directly held by Vesuvius plc, the ordinary share capital of the other companies was owned by a Vesuvius plc subsidiary as
at 31 December 2019.

Impairment of Investment in Subsidiaries, Associates and Joint Ventures

The Group carried out its annual investmentimpairment test as at 31 October 2019. The recoverable amount of the investment
signifcantly exceeded its carrying value, therefore no impairment charges have been recognised. The recoverable amount of
the investment was also checked againstits carrying value as at 31 December 2019 and no impairment triggers were identifed.

The cash fow predictions are based on fnancial budgets and strategic plans approved by the Board. These assume a level
of revenue and profts which are based on both past performance and expectations for future market development and take
into account the cyclicality of the business in which the Group operates. Cash fows beyond the period of the strategic plans
are extrapolated in perpetuity using a long term growth rate of 2.5% (2018: 2.5%). The key assumptions and methodology in
determining the value in use of the Group are disclosed in Note 17.3 to the Group Financial Statements. The sensitivity of the
forecasts to a reasonably possible change in certain assumptions which might require an impairmentin 2020 was considered.
Areductionin the Group's trading proft of 20% over the next 3 years would resultin an impairment of £81m.

Other Creditors
2019 2018
£m £m
Amounts owed to subsidiary undertakings 933.0 921.7
Accruals and other creditors 1.3 2.2
Total amounts falling due within one year 934.3 923.9

Amounts owed to subsidiary undertakings are interest free, have no fxed date of repayment and are repayable on demand.

Issued Share Capital

Accounting policy
Equity instruments issued by the Company are recorded at the proceeds received, net of direct issue costs.

Analysis of issued share capital

Theissued and fully paid ordinary share capital of the Company as at 31 December 2019 was 278,485,071 shares of £0.10 each
(2018: 278,485,071 shares of £0.10 each). 7,271,174 (2018: 7,271,174) shares of £0.10 each were held in Treasury and 1,718,615
(2018: 2,874,060) shares of £0.10 each were held by the Vesuvius Group employee share ownership plan trust (ESOP). The
Company has one class of shares in issue, ordinary shares. All shareholders enjoy the same rights in relation to these shares,
including rightsin relation to voting at General Meetings of the Company, distribution of dividends and repayment of capital.
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Notes to the Company Financial Statements continued

10. Share-based Payments
10.1 Accounting policy

The Company operates equity-settled share-based payment arrangements for its employees. Equity-settled share-based
payments are measured at fair value at the date of grant. For grants with market-based conditions attached to them, such as
total shareholder return, fair value is measured using a form of stochastic option pricing model. For grants with non-market-
based conditions, such as growth in headline earnings per share, fair value is measured using the Black-Scholes option pricing
model. The fair value is expensed on a straight-line basis over the vesting period with a corresponding increase in equity.

The cumulative expense recognised is adjusted for the best estimate of the shares that will eventually vest.

10.2 Proftand loss account recognition

The Company operates a number of different share-based payment schemes, the main features of which are detailed in the
Directors’ Remuneration Report. A total of £1.3m was charged to the proft and loss account in the year with regard to share-
based payments (2018: £1.2m).

10.3 Details of outstanding options

Weighted
Awards average

SUEstancingawares exercisable outstanding

Asat asat contractual Range of
Asat Forfeited/ 31Dec 31Dec life of exercise
1Jan 2019 Granted Exercised lapsed Expired 2019 2019 awards prices
no. no. no. no. no. no. no. years pence
LTIP 968,965 327,560 (423,788) — — 872,737 — 74 n/a
Weighted average exercise price nil nil nil nil nil nil — n/a
Other plans 28,246 48,674 — — — 76,920 — 1.2 n/a
Weighted average exercise price nil nil nil nil nil nil — n/a
For options exercised during 2019, the market value at the date of exercise was 613 pence.
Weighted
average

Rl ancngaWalds Awards outstanding

Asat exercisable contractual Range of

Asat Forfeited/ 31 Dec asat life of exercise

1Jan2018 Granted Exercised lapsed Expired 2018 31Dec2018 awards prices

no. no. no. no. no. no. no. years pence

LTIP 934,918 301,901 (117,051) (150,803) — 968,965 — 57 n/a
Weighted average exercise price nil nil nil nil nil nil — n/a
Other plans — 28,246 — — — 28,246 — 2.2 n/a
Weighted average exercise price nil nil nil nil nil nil — n/a

For options exercised during 2018, the market value at the date of exercise ranged from 568 pence to 581 pence.
Details of market performance conditions are included in the Directors' Remuneration Report.

As at 31 December 2019, the total options exercisable by all Group employees over the £0.10 ordinary shares and capable of
being satisfed through new allotments of shares or through shares held by the Company’s ESOP were as follows:

Number

Option Latestyear of options/

Years of prices of exercise/ allocations

award/grant vesting outstanding

Long-Term Incentive Plan 2017-2019 nil 2029 1,833,220
Medium Term Incentive Plan 2018-2019 nil 2021 608,179
Deferred Share Bonus Plan 2018-2019 nil 2021 76,920

11.
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Fair value of options granted under the LTIP during the year:

2019

EPS element TSR element

Fair value of options granted £1,932,431 £1,204,591

Share price on date of grant 608p 608p
Expected volatility n/a 30.6%
Risk-free interest rate n/a 0.9%
Exercise price (per share) nil nil
Expected term (years) 3 3
Expected dividend yield nil nil

Vesting of 50% of shares awarded is based on the Group’s three-year TSR performance relative to that of the constituent
companies of the FTSE 250 (excluding investment trusts) and vesting of the remaining 50% of shares awarded is based on
headline EPS growth.

Expected volatility was determined by calculating the historical volatility of the Group's share price over the 2.8 years (2018:

2.8 years) prior to the grant date for the March 2019 grant. The risk-free rate of return was assumed to be the yield to maturity on
a UK fxed gilt with the term to maturity equal to the expected life of the option. At the discretion of the Remuneration Committee,
award holders receive the value of dividends that would have been paid on their vested shares in the period between grant and
vesting. Accordingly, there is no discount to the valuation for dividends foregone during the vesting period.

Contingent Liabilities

Where the Company enters into fnancial guarantee contracts to guarantee the indebtedness of other companies within its
Group, the Company considers these to be insurance arrangements and accounts for them as such. In this respect, the Company
treats the guarantee contract as a contingent liability until such time as it becomes probable that the Company will be required
to make a payment under the guarantee. Guarantees provided by the Company as at 31 December 2019 in respect of the
liabilities of its subsidiary companies amounted to £419.4m (2018: £605.2m), which includes guarantees of $200.0m and
€130.0m (2018: $200.0m and €130.0m) in respect of US Private Placement Loan Notes and £125.8m (2018: £180.8m) in respect
of drawings under the syndicated bank facility; together with £32.9m (2018: £150.8m) in relation to a guarantee provided to the
Company's UK subsidiary which acts as Trustee for the Group's UK pension plan. The guarantee is over all present and future
pension liabilities of the plan and the contingent liability amount represents the net defcit on a buy-out basis as shown in the
most recent triennial valuation.

Vesuvius has extensive international operations and is subject to various legal and regulatory regimes, including those covering
taxation and environmental matters. Several of the Company’s subsidiaries are parties to legal proceedings, certain of which
are insured claims arising in the ordinary course of the operations of the company involved, and are aware of a number of issues
which are, or may be, the subject of dispute with tax authorities. Whilst the outcome of litigation and other disputes can never
be predicted with certainty, having regard to legal advice received and the insurance arrangements of the Company and its
subsidiaries, the Directors believe that none of these matters will, either individually or in the aggregate, have a materially
adverse effect on the Company’s fnancial condition or results of operations.
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Notes to the Company Financial Statements continued

12. Related Parties

All transactions with related parties are conducted on an arm’'s-length basis and in accordance with normal business terms.
Transactions between related parties that are wholly owned Company subsidiaries are not disclosed in this Note.

Therelated parties identifed by the Directors include joint ventures, associates and key management personnel. To enable
users of our fnancial statements to form a view on the effects of related party relationships on the Company, we disclose the

related party relationship when control exists, irrespective of whether there have been transactions between the related parties.

Transactions with joint ventures and associates

All transactions with joint ventures and associates are in the normal course of business. Further details of joint ventures and
associates are included in Note 33 to the Group Financial Statements.

Transactions with key management personnel

There have been no transactions with key management personnel of the Company other than the Directors’ remuneration.
Directors’' remuneration is disclosed in the Annual Report on Directors’ Remuneration.

Transactions with other related parties

There are no controlling shareholders of the Company as defned by IFRS. There have been no material transactions with the
shareholders of the Company.

Pension contributions are disclosed in Note 26 to the Group Financial Statements.

Other than the parties disclosed above, the Company has no other material related parties.

Five-Year Summary: Divisional Results

from Continuing Operations

Vesuviusplc
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2019 2018 2017 2016 2015
Steel Division
Revenue £m 1,195.3 1,236.7 1,148.7 942.0 897.6
Trading proft £m 1201 128.3 100.4 79.2 795
Returnonsales % 10.0 10.4 8.7 8.4 89
Employees: year-end no. 7,677 7,766 7930 7,782 7,783
Foundry Division
Revenue £m SN 561.3 58502 4594 424.4
Trading proft £m 61.3 68.9 65.1 541 44.5
Returnonsales % 11.9 12.3 12.2 11.8 10.5
Employees: year-end no. 2,819 3,043 3,080 3,058 3,129
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Shareholder Information (unaudited)

Enquiries

The share register is managed by Equiniti, who can be contacted
if you have any Vesuvius shareholding queries.

Equiniti Limited

Aspect House, Spencer Road

Lancing, West Sussex, BN99 6DA
United Kingdom

Telephone*
0371384 2335 (UK only)
+44 1214157047 (Outside the UK)

Website www.shareview.co.uk

For the hard of hearing, Equiniti offers a Textel service which
can be accessed by dialling 0371 384 2255 (or +44 121 415 7028
if calling from outside the UK).

Any shareholder enquiries not related to the share register should
be sent by email to shareholder.information@vesuvius.com or by
letter to the Company Secretary at the registered offce.

Registered Offce and Group Head Offce

Vesuvius plc

165 Fleet Street
London EC4A 2AE
United Kingdom

Tel +44 (0)20 7822 0000

Registered in England & Wales No. 8217766
LEI: 2138000RZ521W585SY02

Vesuvius Website

Shareholder and other information about the Company, including
details of the current and historic share price, can be accessed on
the Vesuvius website, www.vesuvius.com.

Shareview and Electronic Communication

Equiniti's website, www.shareview.co.uk, enables shareholders to
access details of their shareholdings online. The website provides
answers to frequently asked questions and information useful for
the management of investments. To access online information on
your shareholding, you will require your shareholder reference
number, which can be found at the top of your share certifcate
or dividend confrmation.

Shareholders can register to receive shareholder communications
electronically, including the Company’s Annual Reportand
Financial Statements, rather than in paper form, using Shareview.
The registration process requires shareholders to input their
shareholder reference number. To receive shareholder
communications in electronic form, shareholders should select
‘email’ as their mailing preference. Once registered, shareholders
will receive an email notifying them each time a shareholder
communication has been published on the Vesuvius website.

* Linesare open Monday to Friday 8.30 am to 5.30 pm (excluding public
holidays in England and Wales).

Share Dealing Service

The Company’s shares can be traded through most banks,
building societies or stockbrokers. UK resident shareholders

can also buy and sell shares online or by telephone using

Equiniti's Shareview dealing service by either logging on to
www.shareview.co.uk/dealing or by calling 0345 603 7037
between 8.00 am and 4.30 pm on any business day (excluding
public holidays in England and Wales). The shareholder reference
number (found at the top of your share certifcate or on your
dividend confrmation) is required to use the dealing service.

ShareGift

ShareGift, the charity share donation scheme, is a free service
for shareholders wishing to give shares to charitable causes.
Itis particularly useful for those shareholders who may wish

to dispose of a small quantity of shares where the market
value makes it uneconomic to sell on a commission basis.
Further information can be obtained from ShareGift's website
atwww.sharegift.org; telephone +44 (0)20 7930 3737; or by
emailing help@sharegift.org.

Dividend Reinvestment Plan

Equiniti offers a dividend reinvestment plan, through which
shareholders can use any cash dividends declared to buy
additional shares in Vesuvius. Further details, including how to
sign up, and the terms and conditions of the plan, are available
on Equiniti’s website, www.shareview.co.uk or by calling the
Share Dividend Helpline on 0371 384 2268 (or +44 121 4157173
if calling from outside the UK).

Overseas Payment Service

Equiniti provides a dividend payment service in over 90 countries
that automatically converts payments into local currency and
pays the funds into a shareholder’s bank account. Further details,
including an application form and the terms and conditions of the
service, are available on www.shareview.co.uk or from Equiniti by
calling +44 (0)121 415 7047 or writing to Equiniti, Aspect House,
Spencer Road, Lancing, West Sussex, BN99 6DA, United
Kingdom (please quote Overseas Payment Service, the
Company's name and your shareholder reference number).

Financial Calendar
2020 Annual General Meeting 13 May 2020

Announcement of 2020 half-year results 30 July 2020

Analysis of ordinary shareholders
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Investor type Shareholdings
Institutional
Asat31 December 2019 Private and other Total 1-1,000 1,001-50,000 50,001-500,000 500,001+
Number of holders 2,439 559 2,998 2,333 445 147 73
Percentage of holders 81.35% 18.65% 100% 77.83% 14.84% 4.90% 2.43%
Percentage of shares held 0.45% 99.55% 100% 0.12% 1.21% 8.90% 89.77%

Share Fraud - Spot the Warning Signs

Investment scams are designed to look like genuine investments.
Have you been...

> Contacted out of the blue

> Promised tempting returns and told the investment is safe

> Called repeatedly

> Told the offer is only available for alimited time?

If so, you might have been contacted by fraudsters.

How to Avoid Share Fraud

1. Rejectcold calls

If you have been contacted by telephone, email or post, or viaa
third party or at a seminar or exhibition, with an offer to buy or sell
shares, the chances are that it's a high-risk investment or a scam.
You should treat any offer with extreme caution. The safest thing
to dois to ignore the approach and if you were contacted by
phone to hang up on the call.

2.Check if the frmis authorised by the Financial Conduct
Authority (FCA) and recorded on the Financial Services register
at https://register.fca.org.uk/

The Financial Services Register is a public record of all the frms
and individuals in the fnancial services industry that are, or have
been, regulated by the Prudential Regulation Authority and/or
the FCA.

3. Getimpartial advice

Think about getting impartial fFnancial advice before you hand
over any money. Seek advice from someone unconnected to the
frm that has approached you.

Reporting a Scam

If you suspect that you have been approached by fraudsters
please tell the FCA by contacting them on 0800 111 6768

(or +44 20 7066 1000 from outside the UK) or by using the share
fraud reporting form at www.fca.org.uk/scams, where you can
Tnd out more about investment scams.

If you have lost money to investment fraud, you should
reportitto Action Fraud on 0300 123 2040 or online at
www.actionfraud.police.uk.

Find out more at www.fca.org.uk/scamsmart.
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