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Notice of Manx Financial Group PLC Annual General Meeting 
 

Notice is hereby given that the Annual General Meeting of Manx Financial Group PLC (the “Company”) will 
be held on 18 June 2026, at The Claremont Hotel, 18-22 Loch Promenade, Douglas, Isle of Man, IM1 2LX at 
11.00 a.m. for the following purposes: 

 
Ordinary Business 

 
To consider, and if thought fit, to pass the following resolutions which will be proposed as Ordinary 
resolutions: 

 
Resolution 1 
To receive and adopt the Report of the Directors and the Financial Statements for the year ended 31 
December 2025, together with the Report of the Independent Auditors on such statements. 

 
Resolution 2  
(Advisory vote only in compliance with the Quoted Companies Alliance Corporate Governance Code) 
To receive and approve the Directors’ Remuneration Report contained in the Annual Report. 
 
Resolution 3 
To appoint KPMG Audit Limited as Auditors to hold office from the completion of the audit of the Company’s 
financial statements for the year ended 2025 following the resignation of KPMG Audit LLC, to the conclusion 
of the next meeting at which the Financial Statements are laid before the Company, at a remuneration to be 
determined by the Directors. 

 
Resolution 4 

To re-elect Dr Greg Bailey as a Director of the Company. 
 
Resolution 5 

To re-elect Mr Denham Eke as a Director of the Company. 
  

Resolution 6 

To re-elect Mr Douglas Grant as a Director of the Company. 
  

Resolution 7 

To re-elect Mr Greg Jones as a Director of the Company. 
  
Resolution 8 

To re-elect Mr Jim Mellon as a Director of the Company. 
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Resolution 9 

To re-elect Mr James Smeed as a Director of the Company. 
 
Resolution 10 

To re-elect Mr John Spellman as a Director of the Company. 
  

Resolution 11 
To re-elect Mrs Jenny Quirke, a director appointed since the last Annual General Meeting.  
 
Resolution 12 

To approve, subject to the Articles of Association of the Company, the directors’ recommendation that, a 
dividend for the financial year ended 31 December 2025 be declared by way of a capitalisation of retained 
profits or other distributable reserves, to be satisfied: 
 

(a) by a scrip dividend of 0.5197 pence per ordinary share, in respect of which shareholders may elect to 
receive cash or fully paid ordinary shares in the Company; and 

(b) by a bonus issue of 0.2599 pence per ordinary share, to be satisfied by the allotment and issue of fully 
paid ordinary shares in the Company, credited as fully paid by a capitalisation of retained profits, 
payable on 20 August 2026 to shareholders on the register at the close of business on 10 July 2026, 
on such terms and subject to such conditions as the directors may determine. The price of the new 
shares shall be the lowest daily VWAP of an ordinary share, as shown in the Daily Official List of the 
London Stock Exchange plc, during the twenty (20) dealing days up to and including the ex-dividend 
date, capped at a 20% discount to the VWAP on the ex-dividend date. 

 
Special Business 
To consider and, if thought fit, to pass the following resolution which will be proposed as a Special resolution: 

 
Resolution 13 
To approve an increase in the limit on the number of ordinary shares which may be allocated by way of nil-
cost awards under the Company’s restricted stock unit plan from 5 per cent. to 10 per cent. of the Company’s 
issued ordinary share capital and authorising the Directors to take all such actions considered necessary to 
give effect to this resolution. 

 
 

By order of the Board 
 

Lesley Crossley 
Company Secretary 
22 May 2026  

 
Registered Office:  
Clarendon House 
Victoria Street 
Douglas 
Isle of Man 
IM1 2LN 
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General Notes 
 

1. A member entitled to attend and vote is entitled to appoint a proxy or proxies to attend and, on a poll, to 
vote instead of them; a proxy need not be a member of the Company. In the case of joint holders, if more 
than one such joint holders is present, only the person whose name stands first in the Register of Members 
in respect of the relevant joint holding will be entitled to vote, whether in person or by proxy. A form of 
proxy accompanies this notice. 

 
2. To be valid, Forms of Proxy must be lodged at the Company’s Registrar, Computershare Investor Services 

(Jersey) Limited, c/o The Pavilions, Bridgwater Road, Bristol, BS99 6ZY not later than 11.00 a.m. on 16 June 
2026. Lodgement of a Form of Proxy will not prevent a member from attending and voting in person.   

 
3. The Company specifies that only those Shareholders registered in the register of members of the Company 

as at 11:00 a.m. on 16 June 2026 or, in the event that the meeting is adjourned, in the register of members 
48 hours before the time of any adjourned meeting, shall be entitled to vote at the aforesaid Annual 
General Meeting in respect of the number of shares registered in their name at the relevant time.  

 
4. A member entitled to attend and vote, or an individual appointed by proxy or proxies or power of attorney 

on behalf of a member entitled to attend and vote, will be required to show photographic identification 
and must be able to produce suitable documentary evidence to prove beyond reasonable doubt their 
entitlement to attend and vote. 

 
Explanatory Notes to the Resolutions 

 
Resolution 1: Annual Report and Accounts 
The Directors are required to present the Company’s financial statements and Director’s and Auditor’s reports 
to its shareholders in a general meeting. Those being presented at this meeting are in respect of the year 
ended 31 December 2025. These have been posted to all shareholders and are available on the Company’s 
website www.mfg.im. 
 
Resolution 2: Advisory Vote on Remuneration Report 
Shareholders have an opportunity to cast an advisory vote on the Director’s Remuneration Report for the year 
ended 31 December 2025. 
 
An advisory vote allows shareholders to express their views, but it is not legally binding on the company or its 
directors and the MFG Board is not legally required to change its actions as a result of the vote. 
 
Resolution 3: Re-appointment and Remuneration of the Auditors 
Upon completion of the audit of the Company’s financial statements for the year ended 2025, KPMG Audit 
LLC resigned as auditor. KPMG Audit Limited, being eligible, has indicated its willingness to act as auditor of 
the Company. The resolution seeks shareholder approval for the appointment of KPMG Audit Limited and 
authorises the directors to agree the terms of its remuneration. 
 
 
 

  

http://www.mfg.im/
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Resolutions 4 to 10: Re-appointment of Directors 
In accordance with Principle 6 of the QCA Corporate Governance Code 2023, all Directors are submitting 
themselves for re-election at this Annual General Meeting. This is in addition to any retirement by rotation 
provisions contained in the Company’s Articles of Association. 
 
Resolution 11: Re-appointment of Mrs Jenny Quirke as a Director 
In accordance with the retirement by rotation provisions contained in the Company’s Articles of Association 
this resolution relates to the re-appointment of Mrs Quirke who was appointed as a director during the year.  

 
Resolution 12: Dividend 

The Directors are recommending the declaration of a dividend for the financial year ended 31 December 2025 
to be satisfied by way of a capitalisation of the Company’s retained profits or other reserves available for 
distribution, in accordance with the Articles of Association. 
 
The proposed dividend comprises two elements: 

• a scrip dividend of 0.5197 pence per ordinary share, in respect of which shareholders will be given 
the option to elect to receive either cash or fully paid ordinary shares in the Company (the “Scrip 
Element”); and 

• a bonus issue of 0.2599 pence per ordinary share, which will be satisfied exclusively by the allotment 
and issue of fully paid ordinary shares in the capital of the Company (the “Additional Element”). 

 
For the Scrip Element shareholders who elect (or are deemed to elect) to receive ordinary shares in respect of 
the scrip dividend either in full or in part, together with all shareholders in respect of the Additional Element, 
will receive fully paid ordinary shares issued by the Company. These shares will be paid up in full by the 
application of amounts standing to the credit of the Company’s retained profits or other distributable reserves. 

 
The dividend, if approved, will be payable on 20 August 2026 to shareholders on the register at the close of 
business on 10 July 2026. The Directors will determine the detailed terms of the dividend, including the 
calculation of the number of shares to be allotted, the election procedure, and any necessary conditions or 
adjustments. 

 
The Board believes that the proposed dividend structure provides shareholders with flexibility while 
supporting the Company’s capital position and growth objectives. 

 
Resolution 13: Increase in the RSU Plan Sub-Limit 
This is to seek Shareholder approval to increase the maximum proportion of the Company’s issued ordinary 
share capital that may be allocated by way of nil-cost awards under the Company’s Restricted Stock Unit Plan 
(“RSU Plan”) from 5 per cent. to 10 per cent. 
 
The proposed change is an increase to the RSU Plan sub-limit only and remains within the Company’s existing 
overall 15 per cent. employee share plan limit. No other material terms of the RSU Plan are affected by this 
Resolution. In other words, the existing headroom limit will not be increased as a result of this change. 
 
A copy of the RSU Plan Terms and Conditions can be found on the Company’s website www.mfg.im.  

 


