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Resolutions of WINCANTON PLC

At the Annual General Meeting of the Company, In respect of the year ended 31 March
2013, duly convened and held at the offices of Buchanan, 107 Cheapside, London, EC2V
6DN on 26" July 2013, the following Resoluttons 1 to 13 were duly passed as Ordinary
Resolutions of the Company and Resolutions 14 to 16 were passed as Special Resolutions of
the Company (numbering of Resolutions corresponding to their respective numberning in the
Notice of Annual General Meeting)

Ordinary business

1. To receive the financial statements and the Reports of the Directors and of the auditor
for the year ended 31 March 2013

2. To approve the Directors' remuneration report for the financial year ended 31 March
2013

3 To reappoint Steve Marshall as a Director of the Company
4, To reappoint Enc Born as a Director of the Company

5. Toreappoint Paul Venables as a Director of the Company
6. To reappoint Adnan Colman as a Director of the Company
7.  To reappoint Jonson Cox as a Director of the Company

8. To reappoint David Radcliffe as a Director of the Company
9. To reappoint Martin Sawkins as a Director of the Company

10. The KPMG LLP be appointed auditor of the Company, to hold office until the conclusion
of the next general meeting of the Company at which financial statements are laid

11. That the Directors be authonsed to determine the auditor's remuneration

Special business

12. Donations to political organisations and political expenditure
That the Company and any company which I1s, or becomes, a subsidiary of the
Company durning the penod to which this Resolution relates be and 1s hereby authorised
to

a make donations to political parties or independent election candidates, and

b make donations to political organisations other than political parties, and

¢ Incur political expenditure

dunng the period commencing on the date of this Resolution and ending on the date of

the Company's next AGM provided that any such denations and expenditure made by
the Company, or by any such subsidiary, shall not exceed in aggregate £50,000




13,

14,

Any terms used in this Resolution that are defined in Part 14 of the Companies Act
2006 (the CA 2006) shall bear the same meaning for the purposes of this Resolution
12

Authority to allot shares

That the Directors be and are hereby generally and unconditionally authonsed pursuant
to and i accordance with Section 551 of the CA 2006 to exercise all the powers of the
Company to allot shares in the Company and to grant rights to subscribe for, or to
convert any secunty into, shares in the Company

a upto an aggregate nominal amount equal to £4,058,243, and

b comprsing equity securities (as defined in Section 560 (1) of CA 2006) up to a
further nominal amount of £4,058,243 in connection with an offer by way of a nights
Issue

() to ordinary shareholders in proportion (as nearly as may be practicable) to therr
existing holdings, and

(n) to holders of other equity secunties as required by the nghts of those securities
or as the Directors otherwise consider necessary

and so that the Directors may impose any lmits or restricions and make any
arrangements which they consider necessary or appropriate to deal with treasury
shares, fractional entittements, record dates, legal, regulatory or practical problems In,
or under the laws of, any terrtory or any other matter, such authorties to apply untill the
earlier of the conclusion of the 2014 AGM and close of business on 30 September
2014, in each case, so that the Company may

(1) pursuant to the authonty granted under paragraph a make offers and enter into
agreements dunng this period which would or might, require shares to be
allotted or nghts to subscribe for, or convert securities into shares to be granted
after the authonty ends and the Diwrectors may allot shares or grant rnights to
subscrnibe for, or convert secunties 'nto, shares under any such offer or
agreement as If the authonty had not ended, and

(2} pursuant to the authonty granted under paragraph b, make offers and enter into
agreements during this period which would, or might, require equity secunties
to be allotted after the authonty ends and the Directors may allot equity
secunties under any such offer or agreement as If the authority had not ended

Authority to disapply pre-emption rights

That, subject to the passing of Resolution 13 set out above, the Directors be and are
hereby empowered to allot equity secuntes (as defined in Section 560(1) of the CA
2006) wholly for cash pursuant to the authonty conferred by Resolution 13 and/or to sell
Ordinary Shares held by the Company as treasury shares for cash as If Section 561(1)
of the CA 2006 did not apply to any such allotment or sale, such power to be imited

a to the allotment of equity secuntes and sale of treasury shares for cash in
connection with an offer of, or invitation to apply for, equity secunties (but in the
case of the authonity granted under paragraph b of Resolution 13 set out above, by
way of nghts 1ssue only) to or in favour of (1) ordinary shareholders in proportion {as
nearly as may be practicable) to theirr existing holdings and {u} holders of other
equity secunties, as required by the nghts of those secunties or as the Directors or
otherwise consider necessary, and so that the Directors may impose any mits or
restnctions and make any arrangements which they consider necessary or
appropriate to deal with treasury shares, fractional entittements, record dates, legal,
regulatory or practical problems n, or under the laws of, any territory or any other
matter, and




b in the case of the authonty granted under paragraph b of Resolution 13, and/or in
the case of any sale of treasury shares for cash, to the allotment {ctherwise than
under paragraph (a) of this Resolution) of equity secunties or sale of treasury
shares up to a nominal amount of £608,736 such power to apply until the earlier of
the conclusion of the 2014 AGM and close of business on 30 September 2014 save
that dunng this penod the Company may make offers, and enter into agreements,
which would, or might, require equity securities to be allotted (and treasury shares
to be soild) after the power ends and the Directors may allot equity secunties under
any such offer or agreement as if the power had not ended

15. Authority to purchase own shares
That the Company be generally and unconditionally authonsed for the purposes of
Section 701 of the CA 2006 to make market purchases (within the meaning of section
693(4) of the CA 2006) of Ordinary Shares of 10p each in the Company provided that

a the maximum number of Ordinary Shares authonsed to be purchased s
12,174,720,

b the minimum price (exclusive of expenses) which may be paid for each Ordinary
Share 1s 10p,

¢ the maximum pnice, exclusive of expenses, which may be pad for each such
Ordinary Share 1s the ligher of 1) an amount equal to 105% of the average of the
middle market quotations for an Ordinary Share in the Company as denved from
the London Stock Exchange Daily Official List for the five business days
immediately preceding the day on which the share 1s contracted te be purchased,
and ) an amount equal to the tugher of the price of the last independent trade of an
Ordinary Share and the highest current independent bid for an Ordinary Shares as
denved from the London Stock Exchange Trading System in each case at the time
the purchase i1s agreed, and

d this authority shall expire at the earlier of the conciusion of the 2014 AGM and close
of business on 30 September 2014 (except in relation to a purchase of such
shares, the contract for which was concluded before such time and which will or
may be executed wholly or partly after such time and the Company may purchase
Ordinary Shares pursuant to any such contract as iIf the power had not ended)

16. Notice of meetings other than annual general meetings
That a general meeting of the Company other than an annual general meeting may be
called on not less than 14 clear days’ notice

Certified to be a true copy of the Resolutions passed at the Annual General Meeting held on
26" July 2013

Signed

Stephen Willams
Company Secretary




