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Resolutions of Stobart Group Limited 
(Company)

(Passed on 29 June 2017)

At the annual general meeting of the Company, duly convened and held on 29 June 2017, the following ordinary and special resolutions, which were special business, were duly passed:

ORDINARY RESOLUTIONS
Resolution 13

To confirm and hereby approve that the EPS Performance Condition relating to the Awards granted on 1 November 2014 pursuant to the Long Term Incentive Plan be measured between 1 November 2014 to 31 October 2017 to align with the TSR Performance Period and Vesting Period.
Resolution 14

To confirm and approve the adoption of the amended rules of the Long Term Incentive Plan as summarised in Part 2 of the document and in the form produced to the Annual General Meeting and initialled by the Chairman for the purposes of identification.

Resolution 15

That, for the purposes of article 7(1) of the Existing Articles of Incorporation (article 7(1) of the Amended Articles of Incorporation) of the Company, the Directors of the Company be and they are hereby generally and unconditionally authorised to exercise all or any of the powers of the Company to issue shares in the Company or to grant rights to subscribe for, or to convert any security into, shares in the Company (such shares and rights being together referred to as ‘Relevant Securities’) up to an aggregate nominal value of £11,710,961 to such persons at such times and generally on such terms and conditions as the Directors may determine (subject always to the articles of incorporation of the Company), provided that this authority shall, unless previously renewed, varied or revoked by the Company in general meeting, expire at the conclusion of the next annual general meeting of the Company or on 31 August 2018 (if earlier) save that the Directors of the Company may, before the expiry of such period, make an offer or agreement which would or might require Relevant Securities to be issued after the expiry of such period and the Directors of the Company may issue Relevant Securities in pursuance of such offer or agreement as if the authority conferred by this resolution had not expired.

SPECIAL RESOLUTIONS

Resolution 16

That the Amended Articles of Incorporation (in the form produced to the Annual General Meeting and initialled by the Chairman of the Annual General Meeting for the purposes of identification), be and are hereby adopted as the new articles of incorporation of the Company in substitution for, and to the exclusion of, the Existing Articles of Association.
Resolution 17

That, subject to the passing of Resolution 15, the Directors of the Company be and are hereby generally and unconditionally authorised to issue shares for cash, whether under the authority given by Resolution 15, or under section 292 of the Companies (Guernsey) Law 2008 as amended, as if article 7(2)(b) of the Existing Articles of Incorporation (article 7(2)(b) of the Amended Articles of Incorporation) of the Company did not apply to any such issue, provided that this power shall be limited to (a) the issue of shares in connection with an offer of shares by way of a rights issue only to (i) the holders of Ordinary Shares of 10 pence each in the capital of the Company in proportion as nearly as practicable to their respective holdings of such shares, and (ii) holders of other shares as required by the rights of those shares or as the Directors otherwise consider necessary, and so that the Directors may impose any limits or restrictions and make any arrangements as the Directors may otherwise consider necessary or appropriate to deal with treasury shares, fractional entitlements, record dates, or legal, regulatory or practical problems in, or under the laws of, any territory or any other matter; and/or (b) the issue otherwise than pursuant to (a) above of shares up to an aggregate nominal value equal to £1,756,644.10; and such power shall, unless previously renewed, varied or revoked by the Company in general meeting, expire at the conclusion of the next annual general meeting of the Company or on 31 August 2018 (if earlier) save that the Directors of the Company may, before the expiry of such period, make an offer or agreement which would or might require shares to be issued after the expiry of such period and the Directors of the Company may issue shares in pursuance of such offer or agreement as if such power had not expired.
Resolution 18

THAT in accordance with the Companies (Guernsey) Law 2008 as amended, and in substitution for all existing authorities, the Company be, and hereby is generally, and unconditionally authorised to make one or more market acquisitions as defined in section 316 of the Companies (Guernsey) Law, 2008 of its Ordinary Shares of 10 pence each, provided that:
a) the maximum aggregate number of Ordinary Shares hereby authorised to be acquired does not exceed 35,132,883 Ordinary Shares of 10 pence each;

b) the minimum price (exclusive of expenses) which may be paid for an Ordinary Share shall be 10 pence;

c) the maximum price (exclusive of expenses) which may be paid for an Ordinary Share shall be not more than the higher of: (i) 5 per cent above the average of the middle market quotations for the Ordinary Shares as derived from the Official List of the London Stock Exchange plc for the five business days before the purchase is made; and (ii) the higher of the price of the last independent trade, and the highest independent bid at the time of the purchase for the Ordinary Shares;

d) the authority conferred shall expire at the conclusion of the next annual general meeting of the Company or on 31 August 2018 (if earlier);

e) notwithstanding paragraph (d), the Company may make a contract to purchase Ordinary Shares under the authority hereby conferred prior to the expiry of such authority which will or may be completed wholly or partly after the expiration of such authority, and may make a purchase of Ordinary Shares pursuant to any such contract; and

f) any Ordinary Shares bought back may be held as treasury shares in accordance with the Companies (Guernsey) Law, 2008 or be subsequently cancelled by the Company.
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