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THE COMPANIES ACT 1985 )\ %/ A

A PRIVATE COMPANY LIMITED BY SHARES), /¥ - e
MEMORANDUM OF ASSOCIATION
==
READING TRANSPORT LIMITED

1. The Company's name is "Reading Transport Limited".

2. The Company's ragistered office is to be situate! in Enrland and
Wales.

3. The Company's objects are:-

(A) (1) To carry on activities . any deseription at the date of
incorporation of the Company included ameng the activities of the bus
undertaking, within the meaning of Section 67(1) of the Transport Act
1985, of the Reading Borough Counoil ("the Council).

(i1} To acquire and take over all such proparty, rights or
liabilities of the Council as may be pursuant to Section 68 of the
Transport Act 1985 transferred to and vested in the Company.

(111) To operate and provide any service for the carriage of
passengers by road which, at the date of incorporation of the Company,
requlred or would have required a PSV operator's licence within the
meaning of the Transport Act 1985 and which is:-

{a) a stage carriage service {which expression has the meaning
given, at the dake of incorporaticn of the Company, by the
Public Passenger Vehiecles Aot 19B81) within the Counties of
Berkshire, Oxfordshire, Hampshire or any of them; or

(b} a stage carriage service (within the said meaning) operating
between Reading and London; or

{a) an express carricge service (which expression has the meaning

given, ab the date of incorporation of the Company
Public Passenger Vehicle fet 1981) = 1
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L. operating between Reading and Bournemouth,

2. operating between Reading and Portsmouth and Southsea,
or
3. being a eircular tour from Reading and operating within

a radius of 10 miles from the centre thereof; or
(d) a service between Reading and Dusseldorf in West Germany;

for the purpose of operating and providing any such service to purchase,
lease, hlre or otherwise howsoever acquire buses, coaches and other
vehicles and to maintain, service, repair, modify, rebuild or reconstruct
any such vehicle; to hire any such bus, coaeh or other vehicle to any
company, firm, persocn or organisation either with or without a driver.
And, without limiting the scope of such objects and activities, in ;
support of, or inecidental to, or in connection or association or ]

conjunction howsoever with, any of the preceding ohjects or activities in L
this paragraph:=-

to oparate, provide or arrange any service for the carriage of any

passengers and any goods by road, rail or water anywhere in the United
Kingdom and Europe and to that end to purchase, lease, hlre or otherwise

howsoever acquire buses, coaches, tram-cars, trolley buses, rivercraft,
vans, wmini-buses, taxis, private hire vehiocles and any oi:her appropriate
vehicle whatsosver; to maintain, service, repalr, modify, rebuilce or
reconstruct any such vehlole; to hire any such vehiecle to any com.uny,
firm, person or organlsation either with or without a driver; to fix and
charge fares and prices for any service provided by, operated, provided
or arranged Ly the Company and to offer concessionary fares and prices;
to receive, store, forward and deliver mail, parcels, documents and goods
of any deseription; to act as btravel and tourist agents; to provide
tuition and instruction for employees of the Company and any other person
whatsoever in driving and operating ary vehicle of any type operated or
used by the Company; Lo train employees of and apprentices to the Company
in any skills relating to the muintenance, service, repair, modification,
rebuilding or reconstruction of any such vehicle or any aspect thereof;
to operate a service to recover and repair broken down vehicles belonging
to or operated by the Company, the Council or any other company, firm,
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person or organisation whatsoever; to service, maintain and repair any
vehiecles, plant and equipment of any sort belonging to or used by the
Couneil; to provide any consultancy services with regard to the
acquisition and operation by the Council of any vehicles of any sort
whatsocever, or for any company, firm, person or organisation, ineluding
the Council, on matters of any sort relating to publiv transport and any
other activities of the Company; to carry out Department of Transport
and public service vehkicle testing of all vehioles of any sort to
whomsoever belonging and to carry out tests of vehicles and drivers in
connection with applications to the Council or any other body for the
grant of vehicle and drivers' licences for hackney carriages and private
hire vehicles; to act as reataurant and cafe keepersa, in relation to the
provision of public transport and generally to utilise to their best
advantage the human resources of the Company and all its other assets and
undertaking including, without limit thereto, to subcontract or otherwise
make available to any company, firm, person or organisation whatsoever
any services, the use of any assets and any facilities.

None of the objects set out in any paragraph of suk-clause 3(A) shall be
restrictively construed but the widest interpretation shall be given to
each such object, and none of such obJects shall, except where the
context expressly so requircs, be in any way limited or restricted by
referenrce to or inference from any other object or objects set forth in
such paragraph, or by reference to or inference from the terms of any
other paragraph or the name of the Company; and none of the paragraphs
of sub-clause 3(A) and none of the objeots therein specified shall be
deemed subgidiary or aneillary to any of the objects specified in any
obthse such paragraph, and the Company shall have as full a power to
exarcise each and every one of the objeots specified in each such
paragraph as though it sontained the objecta of a separate company.

In furtherance of or in connection with the above objeets and any
of them but not further or otherwise the Company shall have the following
powers:-

(B) To purchase, take on lease or in exchange, hire or otherwise
acquire and take options over any property whatever real or personal and
any rights or privileges of any kind whatever,



(¢) To improve, manage, builld on, repair, develop, exchange, let on
lease op otherwise, mortgage, charge, sell, dispose of, turn to account,
grant licences, options, rights and privileges in respect of, or
otherwise deal with, all op any part of the property and rights of the
Company.

(D) To acquire op undertake on Auy terms the whole op any part of the
business, goodwill, assets and liabilities of any person, firm or company

conjunction therewith, or which is capable of being conducted so as
directly op indirectly to benefit the Company, or poaseased of property
suitable for the purposes of the Company.

(B) To amalganate, enter into partnership or into any arrangement fop
sharing profits, uaion of interests, eo-operation, mutual agssistance or
otherwise with any such person, firm op company as is deseribed ia (D)
above.

(F) To apply for, registep, purchase, or by any other means acquire and
Protect, prolong and renew, whether in the United Kingdom or elsewhere,
any patents, patent rights, brevets d'invention, licences, secret
processes, designs, trade marks, protections and concessions and to
disclaim, modify, alter, use and tupn to account and to manufacture undep
or grant licences or privileges in respect of the Same, and to expend
money in experimenting upen, testing and improving any patents,

(@) To subseribe for, take, purchase or otherwise acquire, and to place
and underwrite shares, stock, debentures, debenture stock, bonds,
obligations opr Seourities of any sort Jssued or guaranteed by any company
conatituted op cearrying on business anywhere in the world, and
debentures, debenture stoak, bonds, obligations or securities of any sort
issued or guaranteed by any government op authority, loecal, munieipal op
otherwise, anywhern in the world.,

(H) To invest and deal with the money of the Company not immediately
required in such wmanner as may from time to time be thought fit and to
hold or otherwise deal with any investments made,
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() To lend and advance money or give credit on any terms and with or
without security to any ccempany, firm or person (inecluding, without
prejudice to the generality of the foregoing, any helding company,
Subzidiary or follow subsidiary of, or any other aompany asacciated in
any way with, the Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive money on deposit or
loan upon any terms, and to sscure or guarantee in any manner and upon
any terms the payment of any aum of money or the performance of any
obligation by any company, firm or person (including, without prejudice
to the generality of the foregoing, any such holding company, subsidiary,
fellow subsidiary or assoclated company as aloresaid).

() To borrow and raise money in any manner and to sa2cure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard
seeurity, lien or other seourity upon the whole or any part of the
Company's property or assets (vwhether present or future), including its
uncalled capital, and also by a similar mortgage, charge, standard
security, lien or security to secure and guarantee the performance by the
Company of any obligation or liability it may undertake or which may
become binding on it.

(K) To support and subscribe to any charitable or public object and to
support and subseribe to any institution, society or club which may be
for the benefit of the Company or iLs diractors or employees or may be
connected with any city, bown or place where the Company carries on
business; to give or award pensions, annulties, gratuities and
Superannuation or other allowances or benefits or charitable aid and
generally to provide advantages, facilities and services for any persons
who are or have been directors of, or who are or have been employed by,
or who are serving or have served the Company, or any cowpany which is a
subsidiary of the Company or a holding company of the Company or a fellow
subsidiary of the Company or the predecessors in buuiness of the Company
or of any such subsidiary, holding or fellow subsidiary company and to
the wives, widows, husbands, widowers, childen and other relatives and
dependants of such persons; to make payments towards insurance; and to
set up, establish, support and maintain Superannuation and other funds or
schemes (whether contributory or non-contributory) for the benefit of any
such persons and of theip wives, widows, husbands, widowers, children and
other relatives and dependants; and to set up, establish, suppart and
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maintain profit sharing or share purchase schemes for the benefit of any
of bhe employees of the Company or of any such subsidiary, holding or
fellow subsidlary company and tn lend money to any such employees or to
trustees on their behalf to enable any such purchase schemes to be
established or maintained.

(L) To draw, make, accept, indorse, negotiate, discount, execute and
issue oheques, promissory notes, bills of exchange, bills of lading,
warrants, debentures and othepr negotiable or transferable instruments.

(M) To apply for, promote and obtain any Act of Parliament, order or
licence of the Department of Trade or other authority for enabling the
Company to carry any of its obJects into effect or for effecting any
modification of the constitution of the Company, or for any other purpose
which may seem expedient, and %o oppose any proceedings or applications
which may seem caloulated directly or indirectly to prejudice the
interests of the Company.

(N) To enter into any arrangements with any government or authority,
Supreme, munieipal, local or otherwise, that may seem econducive to the
attainment of the objects of the Company or any of them; and to obtain
from any such government or authority any charte.'s, decrees, rights,
privileges or concessions which the Company may think it desirable to
obtain; and to carry out, exercise and comply with any such
arrangements, charters, deoraes, rights, privileges and concessions.

() To sell or otherwise Liowscever dispose of the property, assets,
business or undertaking of the Company or any pat't thereof for such
oonsideration as the Company may think fit, whether shares, debentures or
securities of any company acquiring the same or any other consideration.

(P) To establish or promote any other company or companies for the
purpose of aequiring all or any part of the preperty, assets, business or
undertaking or any of the liabilities of the Corpany or for any other
purpose which may seem likely to assist or benefit the Company or enhance
the value of any of its assets, and to place or guarantee the Placing of,
underwrite, subscribe for or otherwise acquire all or any part of the
shares, debentures or other zecurities of any such company.

e i e s S S VU e —— e e e

e T T I I I L

e T T T e e e

.3



(Q)  T¢ pay al1 or any expenses incurred in conneetion with the
Promotion, formation and incorporation of the Company; and to pay
commissions to brokers and others for underwriting, placing, selling or
guaranteeing the subseription of any shiures or other securities of the
Company.

{R) To pay for any rights or property acquired by the Company, and to
remunerate any company, firm op person whether by cash payment or by the
allotment of shares, debintures or othep securities of the Company
eredited as paid up in full or in part or otherwise.

(8) To control, manage, finance, sibsidise, co~ordinate or otherwlise
assist any company or companies in which the Company has a direct op
indirect financial interest to provide seeretarial, administrative,
technical, commercial and other services and facilities of all kinds for
any such company or companies and to make payments by way of subvention
or otherwise and any other arrangements which may seem desirable with
respect (o any business op operations of, or generally with respect to,
any such gompany or companies.

(T) To act as agents or brokers and as trusteez for any company, firm
or person, and to undertake and perform sub-tontracts.

(U) To distribute among the members in specie any property of the

Company of whatever nature.

(v) To do all or any of the things or matters aforesaid either as
principal, agent, contractor or otherwise, and by or through agents,
brokers, sub-ocontrazctors or otherwise and either alone or in conjunction

howsoever with others.

AND so thabiw

(1) The word ‘'company! in the Clause, except where used in reference to
the Company, shall be desmed to include any partnership or other
body of persons, whether incorporated or unincorporated and whether
domiciled in the United Kingdom or elsewhere.

f‘
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(2)

D Il Bl Pt

In this Clause the expression "the Act" means the Companies Act

1985, but so that any reference herein to any provision of the Act
or of the Transport Aot 1985 shall be deemed to ipclude a reference
to any statutory modification op re~-enactment of that provigion fop

the time being in forge.
The liability of the members is limited.

The Company's share capital is £100 divided into 100 shares of £1
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We the subseribers to this memorandum of assvciation, wish ta be formed

into a company pursuant to this memorandum; and we agree to take the

nunber of zhares shown opposite our respective names.

Names and addresseaz of
Subsoribers

Number of shares taken
by each Subscriber

1.

Reading Borough Council 99
of Civiec Offices
Reading Berkshire

oy

2. RICHARD CHARLES AYLOR 1
of 4§ Phillimore Rpad
Emmer Green !
Reading i
Berkshire U L
e
and
Reading Borough Couhcil
of Civig Offices
Reading
Ber/kshire / /Z’t/g
/M
trqiﬁh ! Tob;;7ahares taken 100
Dated I:S{h [}./lmd:\ 1986.

Witness to the above signatures.

Name

Address

}ﬂ,w,,@ T Few

Gogupation g ’(ﬂ“’-ﬂ'y
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THE COMPANIES ACT 1985
A PRIVATE COMPANY LIMITED B¥ SHARES
ARTICLES OF ASSOCIATION
-of-

READING TRANSPORT LIMITED

TABLE A

1. The regulaticns contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 shall not apply to the
Company except so fap as the same are repeated or contained in these
Articles.

INTERPRETATION
2. In these Articles -

Tthe Aot! means tha Compaiiea Act 1685 including any statukcry
modification or ré-enactment thereof for the time being
in forece; and any reference to any provisicn of the Ack
shall be decmed to inelude a reference to any statutory
modification or re-enactment of that provision for the
time being in force.

'the Articles! means the Articles of the Company us altered from tine
to time.

'elear days® in relation to the period of a notice means that pericd
exeluding the day when the notice is given or deemecd to
be glven and the day for which it is given or on which
it is to take effect.

'eontrolling in relation to the Company bears the mea iq_abetion
authority' 72 of the Transport fAct 1985. ‘ \‘\;193'1%3’1%@ ’
L 40, 7
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Ythe Council!' means Reuding Borough Couneil ineluding any successor or

replacemnent thereor.

'executed! includes any modé of execution.

'the holder! in relation to shares means the member whose name is
entered in the register of members as the holder of the

shares,
'office! means the registered office of the Company.
'the seal! means the common seal of the Company.
'secretary! means the secretary of the Company or any other person

appointed to perform the duties of the 3ecretary of the
Company , including a Joint, assistant op deputy
Searetary.

'the Transport includes any statutory modification or re-enactment

Ack 1985 thereofl for the time being in force.
'the United means CGraat Britain and Northern Ireland.
Kingdom'

Unless the context otherwise requires, words or expressions used in these
Articles bear the same meaning as in the Act but excluding any statutory
modification thergof not in force when the Article containing the word or

expression became binding on the Cempany .

PUBLIC TRANSPORT COMPANY

3. The Company is a public transport company within the meaning of
section 72 of the Transport Act 1985, Its affairs shail be conducted at
all bimes in accordance with such provisions of the Transport Act 1985 as
3pply in relation thereto; and in suoh manner as will ensure that the
duties and ebiigations under that Act of the Couneil, in so far as they
ralate to the Cempany or its affairs, are duly discharged .

P




SHARE CAPITAL

4. (i)  The authorised share capital with which the Company is
incorporated is held, at the date of incorporation, as to 99 shares of £1
each by the Council and as to 1 share of £1 by Mr Richard Charles Taylor
and the Council jointly. No share not comprised in that original
authorised share capital shall be issued except to the Couneil.

(i1) In accordance with section 91(1) of the Act, sections 89(1)
and 90(1) to (6) (ineclusive) of the Act shall not apply to the Company.

5. Subject to the provisions of the Aet and without prejudice to any
rights attached to any existing shares, any share may be issued with such
rights or restrictions as the Company may by ordinary resolution

determine.

b. Subject to the provisions of the Act, shares may be issued which are
to be redeemed or are to be liable to be redeemed at the option of the
Company or the holder on such terms and in such manner as may be provided
by &the Articles.

T The Company may exercise the powers of paying commissions conferred
by the Act. Sunject to the provisions of the Act, any such commission
may be satisfied by the payment of cash or by the allotment of fully op
partly paid shares or partly in one way and partly in the other.

8. Except as required by law, no person shall be recognised by the
Company as holding any share upon any trust and (except as otherwise
provided by the Articles or by law; the Company shall not be bound by or
recognise any interest in any share except an abaolute right to the
entirety thereol in the holder.

SHARE CERTIFICATES
9. Every member, upon becoming the holder of any shares, shall be

entitled without payment to one certificate for all the shares of each
eloes held by him (and, upon transferring a part of his holding of shares
of any class, Lo a certifioate for the balance of such holding) or
several certificales each for one or wore of his shares upon payment for
every certificate after the first of such reasonable sum as the directors
may determine. Every certificate shall be sealed with the seal and shali

“3-



speclfy the number. c¢lass and ¢ stinguishing numbers (1f any) of the
shares to whieh it relates and the amount or respective amounts paid up
thereon. The Company shall not be bound to issue more than one
certificate fopr Shares held jointly by several persons and del.very of a
certificate to one Jolnt holder shall pe a sufficlient delivery to all of
them.

10. If a share certificate ig defaced, wern-out, los:t op destroyed, it
may be renewed on such terms (if any) as to evidence ang indemnity and
payment of the expenses reasonably inecurred by the Company in
investigating evidence as the directors may determine but otherwise free
of charge, and (in the cases of defacement op wearing-out) on delivery up
of the old certificatg.

LIEN

11. The ¢ompany shall have a first and paramount lien on every share
{not being a fully paid share) for all moneys (whether presently payable
or not} payable at a fixed time or called in respect of that share. The
directors may at any time declare any share to be wholly or Jn part
exempt from the provisions of this Article. The Company's lien on a
share shall extend to any amount payable in respect of it,

12. The Company may sell in such manner ag the directors determine any
shares on which the Company bas a lien if a sum in respect of whieh the
lien exisats is presently payable and is not paid within fourteen clear
days after notice has been given to the holder of the share or to the
persons entltled to it in consequence of the death or bankruptey of the
holder, demanding payment and stating that if the notice is not complied
with the shares may be sold.

13. To give effect to a sale the directors may authorise some person to
execute an instrument of transfer of the shares sold to, or in accordance
with the directions of, the purchaser. The title of the transferee to
the shares shall not be affected by any irregularity in op invalidity of
the proceedings in reference tu ihe sale.

14. The net proceeds of the sale, after payment of the costs, shall be
applied in payment of so much of the sum for which the lien exists as is
presently payable, and any residue shall (upon surrender to the Company

-




for cancellation of the certificate for the shares sold and subject to a
like lien for any moneys not presently payable as existed upon the shares
before Lhe sale) be paid to the person entitled to the shares at the date
of the sale.

CALLS ON SHARES AND FORFEITURES
15. Subject to the terms of allotment, the directors may make calls upon
the members in respect of any moneys unpaid on their shares (whether in

respeet of nominal value ar Premium) and each member shall (subjeect to
receiving at least fourteen alear days' notice specifying when and where

amount called on hig shares. 4 ecall may be required to be paid by
instalments. A call may, before receipt by the Company of any sum due
thereunder, be revokaed in whole or part and payment of a call may be
postponed in whole or part. A person upon whom a call is made shall
remain liable fop calls made upon him notwithstanding the subsequent
transfer of the shares in respect whereof the ecall was made.

16. A call shall be deemed to have been made at the time when the
resolution of the directors authorising the eall was passed.

17. The joint holders of a share shall be jointly and severally liable
to pay all ecalls in respect thereof.

18. If a call remains unpaid after it has become due and payable the
person from whom it is due and payable shall pay interest on the anount
unpaid from the day it became due and payable until it is paid at the
rate {ixed by the terms of allotment of the share or in the notice of the
call or, if no rate is fixed, at the appropriate rate (as defined by the
Act) but the direators may waive payment of the interest wholly or in

part,

19. An amcunt payable in respact of g share on allotment op at any fixed
date, whether in respect of nominul value or premium or as ap instalment
of a call, shall be deemed to be a call and if it i3 not paid the
provisions of the artiecles shall apply as if that amount had become due
and payable by virtue of a call.

.




20.  Subject to the terms of allotment, the directors may make
arrangements on the issue of shares for a difference between the holders
in the amounts and times of payment of calls on their shares.

state that if the notice is not complied with the shares in respec® of
which the eal: was made will be liable to be forfeited.

22. If the notice is not complied with any share in respect of which it

23. Subject to the provisions of the Act, a Porfeited share may be so0ld,
re-allotted or otherwise disposed of on such terms and in sueh manner as
the directors determine either to the person who was before the
forfeiture the holder or to any other person and at any time before sale,
re-allotment or othap disposition, the forfeiture may be cancelled on
such terms as the directors think fit. Where for the purposes of its
disposal a forfeited share is to be transferred to any person the
directors may authorise some person to exeocute an instrument of transfer

of the share to that person,

24. A person any of whose sharss have been forfeited shall cease to be g
member in respect of them and shall surrender to the Company for
cancellation the certificate for the shapes forfeited but shali remain
liable to the Company for all meneys which at the date of forfeiture were

interest at the rate at which interest was payable on those moneys befopre
the forfeiture or, if no interest was 30 payable, at the appropriate rate
(as defined in the Act) from the date of forfeiture until payment but the
directors may waive payment wholly or in part or enforce payment witrout
any allowance for the value of the shares at the time of forfeitupe cr

for any consideration received on theip disposal.



the share ang the declaration shall (subject to the execution or an
instrument of transfer if hecesary) constitute a good title to the share
and the person to whom the share is disposed of shall not be bound to see
to the application of the consideration, if any, nor shall his title to
the share be affected by any irregularity in or invalidity of the
Proceedings in reference to the forfeiture or disposal of the share.

TRANSFER OF SHARES
26. The instrument of transfer of a share may be in any usual form or in

any other form which the directors may approve and shall be eXecuted by
Oor on behalf of khe transferop and, unless the share is fully paid, by opr
on behalf of the transferee.

27. The directors shall refuse to register the transfep of a share where
under the Transport Act 1985 the consant of the Secretary of State is

{a) it ig lodged at the office or at sush other place as the directors
may appolnt and is agcompanled by bhe certificate for the zhares to
which it relates and such other evidence as the directors may
reasonahly require to show the pight of whe transferop to make the
transfer;

(b) it is in respect of only one Qlass of shares; angd
(e) it is in favour of not more than four transferees,
29, If the direators refuse to register a transfer of a Share, they

shall within two months after the date on which the transfep was lodged
with the Company send to the transferee notice of the refusal.
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30. The registration of transfers of Sshares or of transfers of any olass
of' shares may be suspended at Such times and for much periods (not
gXdéeding thirty days in any year) as the directors may determine.

which is registered, but any instrument of transfer which the directors
refuse to register shall be returned to the person lodging it when notice
of the refusal is given.

TRANSMISSION OF SHARES
33. If a membepr dies the survivor or survivors where he was a joint

the only surviver of joint holders, shall pe the only persons recognisad
by the Company as having any title to his interest; but nothing herain
contained shall releass the estate of a deceased member from any
liability in respect of any share which had beean Jointly held by him.

3, A person becoming entitled to a share in eonsequence of the death or
bankruptoy of a member may, upon such avidenage being produced as the
directers may properly require, elect either to become the holder of the
share or to have somo parson nominated by him registered as the
transferes. If he elects to become the holder he shall give notice to
the Cempany to that effeat. If he eleots to have another person
registerad he shall execube an instrument of transfer of the share to
that person. All the Articles relating to the transfer of shares shall
apply to the notice or instrument of transfop as if it were an instrument
of btransfer exeouted by the member and the death or bankruptey of the

member had not ocourred.

35. A person becoming entitled to a share in consequence of the death op
bankruptey of a member shall have the rights to which he would be
entitled if he were the holder of the share, except tast he shall not,
before being registered as the holder of the share, be entitled in
respect of it to attend or vote at any meeting of the Company or at any
Jeparate meeting of the holders of any class of shares in the Company .
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ALTERATION OF SHARE CAPITAL
36. The Company may by ordinary resolution:-

(a) increase itg share capital by new shares of 3uch amount as tLhe
resolution prescribes;

(b) consolidate and divide all op any of its share capital into shares
of larger amount than its existing shares;

{e) subject to the provisions of the Act, sub-divide its shares, op any
of them, into shares of smallep amount and the resolution may
determine that, as between the shiares resulting from the
sub-division, any of them may have any preference or advantage as
compared with the others: and

(d) cancel shares which, at the date of the Passing of the resolution,
have not baen taken or agreed to be taken by any person and diminish
the amount of itg share capital by the amount of the shares sao
cancelled.,

37. Whenever as 2 result of a consolidation of shares any members would
besame entitled to fractions of a Share, the directors may, on behalf of
those members, sell the shares representing the fractions for the best
price reasonably obtainable to any person (inoluding, subject to the
provisions of the Aok, the Company) and distribute the net proceeds of
sale in due broportion among those members, and the directors may
authorise some person to executs an instrument of transfer of the Shares
to, or in accordance with the diraections of, the puirchaser. The
transferee shall not be bound to see to the appliecation of the purchase
money nor shall his title to the sheres be affected by any irregularity
in or invalidity of the proceedings in reference to the =zale.

38. Subject to the provisions of the ek, the Company may by special
resolution reduce iksg share capital, any capital redemption reserve and
any share premium account in any vay.,

PURCHASE OF OWN SHARES
3%. Subject to the provisions of the Act, the Company may Purchase jtg
own shares (ineluding any recdeemable shares) and, if it is a private
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company, make & payment in respect of the redemption or purchase of its
own shares otherwise than out of distributable profits of the Company or

the proceeds of a fresh issue of shares.

GENERAL MEETINGS
4Yo. a1 general meetings other than annual general meetings shall be

called extraordinary general meetings,

U1. The directors may call general meetings and, on the requisition of
members pursuant to the provisions of the Act, shall forthwith proceed to
convene an extraordinary general meeting for a date not later than six
weeks after recelpt of the requisition., If there are not within the
United Kingdom sufficient directors to call a general meeting, any
director or any member of the Company may call a general meeting.

NOTICE QF GENERAL MEETINGS

42. An annual general meeting and an extraordinary general meeting
oalled for the passing of a spenial resolution or a resolution appointing
a person as a director shall be called by at least twenty-one clear days’
notice. All other extraordinary general meetings shall be calied by at
least fourteen oleap days' notice but a general meeting may be called by
shorter notice if it is 80 agreed:-

(a) in the case of an annual general meeting, by 21l the members
entitled to attend and vote thereat; and

(b} in the case of any other meeting by a majority in number of tha
members having a right to attend and vote belng a majority togethenr
holding not less than ninety-five per cent in nominal value of the
shares giving that right.

The notiece shall speelfy the time and place of the meeting and the
general nature of the business ko be transacted and, in the case of ap

antiual general meeting, shall spaeify the meebing as such.

Subjent to the provisions of the Articles and to any restriections imposed
on any shares, the notice shull be Blven to all the members, to ali
persons entitled to a share in consaquence of the death on bankruptey of
a inember and to the directors and auditors.,
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3. The aceidental omission to glve notice of a meeting to, or the
nori-receipt of notice of a meeting by, any person entitled Lo receive
notive shall not invalidate the proceedings at that meeting.

PROCEEDTINGS AT GENERAL MEETINGS
4. HNo husiness shall be transacted at any meeting unless a quorum is

present. Two persons entitled to vote upon the business to be
transacted, each being a member or a Proxy for a member or a duiy
authorised representative of a corporation, ineluding a representative of
the Council under Article 68 below, shall be a quorum.

45. If a quorum is not Present within half an hour from the time
appointed for the meeting, or if during a meeting such a quorum ceases to
be present, the mieeting shall stand adjourned to the same day in the pext
week at the same time and place or to such othep day and at such othepr
time and place as the directors may determine; and if at the adjourned
meeting a quorum is pot present within half an hour from the time
appointed therefor, or if during the course thereof a guorum ceases to be
present, such adjourned meeting shail be dissolved.

U6. The chalrman, if any. of the board of directors or in his absence
some other director nominated by the directors shall preside as chairman
of the meeting, but if neither the chairman nor such other director (if
any) be present within fifteeen minutes after the time appointed for
holding the meeting and willing te act, the direators present spall elect
one of their number to be chairman and, if there is only one director
present and willing to act, he shall be chairman.

47. If no director is willing to oot as chairman, or if no director is
bresent within fifteen minutes after the timo appointed for holding the
meeting, the members present and entitled to vote shall choose one of
thedr number %o be chairman.

48. A director shall, notwithsbtunding that he is not a member, be
entitled to attend and speak at any general meeting and at any separate
meating of the holders of any class of shares in the Company.

49. The chairman may, with the consent of 3 meeting at which a querum is
present (and shall if so directed by the meeting), adjourn the meet.ng
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from tlme to time and f'mem place to place, but no businesa shall be
Lransacted at an adjeurned meeting other than business which might
properly have been transanted at the meeting had the adjournment not
taken place. When a meeting is adjourned for fourteen days or more, at
least seven clear days' notice shall be given specifying the time and
place of the adjourned meeting and the general n2ture of the business to
be transacted. Otherwise it shall not be necessary to give any such
notice.

50. A resolution put to the vote of a meeting shall be decided nn a show
of hands unless before, or on the declaration of the result of, the show
of hands a poll is duly demanded. Subject to the provisions of the Act,
a poll may be demanded:

{(a) by the chairman; or
(b) by at laast two members having the right to vote at the meeting; or

{(c) by a member or members representing not less than one-tenth of the
total voting rights of all the members having the right to vote at
the meeting; or

(d) by a uemoer or members holding shares conferring a right to vote at
the meg%ing being shares on which an aggregate sum has been paid up
equal ko not less than one-tenth of the total sum paid up on all the
shares conf'erring that right;

and a demnnd by a parsen as proxy for a member shall ba the same as a
demand by the member,

5l.> Unless a poll is duly derarded a declaration by the chairman that a
resolution has been carried or earried unatiimously, or by a par’ioular
majority, or i9st, or not carried by a partioular majority and an entry
to that affeet :in the minutes of the meeting shall be cenclusive evidenze
of the fact without proof of the humber or proportion of the votes
recorded in favour of op against the resolution.

52. The demand ror a poll may, before Lhe poll is taken, b2 withdrawn
but only with the consent of the chairman and & demand so withdrawn shali
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53. A poll shall be taken as the chairman directs ang he way appoint

daslaring the result of the poll. The result of the pell shall be deemed
to be the resolution of the meeting at whilch the poll was demanded.

54. In the 2ase of an equality of votes, whether on a show of hands or
on a poll, the chairman shall be entitled to g casting vote in addition
to any other vote he may have.

55. A poll demanded on any question shall pe taken forthwith.

56. If a poll is demanded before the declaration of the resnilt of a show
of hauds and the demand is duly withdravn, the meeting shall continue as
if' the demand had not been made.

57. A resolution in writing executed by op on behalf of each member who
Ww-uld have been entitled to vote upon it if it had been proposed at a
Beneral meeting at which he was present shall be as effectual as if it
had been pass.d at a general meeting duly convened and held and may
consist of several instruments in the like forn each executed by or on
behalf of one or more membera.

VOTES OF MEMBERS

53. Subject to any rights or pestrictions attached to any shares, on z
show of hands every member who (being an individual) is present in person
or {being a corporation) is present by a duly authorised representative,
inoluding in the case of the Couneil a representative under Article 68
below, not being himself a member entitled to vote, shall have one vote
and on a poll every mambor shall have one vote for every share of which

he is the holder,

59. In the case of Joint holders the vote of the senicr who tenders a
vote, whether in person or by proxy, shall be accepted Lo the exclusion
of the votes of the other joint holders; and seniority shall be

determined by the order in which the names of the holders stand in the

raglister of members.
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b0s A membep in respect of whom an ordep has been made by any court

or on a poli, by his receiver, curatop bonis or other Person authorised
in that behalf appointed by that court, and any such receiver, curator
bonis or othap Person may, on a poll, vote by proxy. Evidence to the
satisfaction of the direatoprs of the authority of the person claiming to
exereise the right. to vote shall be depositeq at the office, or at such
other place as ig 3peclified ip accordance with the Articles for the
depoait of instruments of pProxy, not less thanp 48 hours before the time

meeting of the holders of any class of shares in the Company, either in
person or by Proxy, in respegt of any share held by him nnless all moneys
Presently payable by him in respect of that share have been paid.

62. No objection shall be ralsed to the qualification of any voter
exeept at the meeting or adjourned meeting at which the vote objected to
is tendered, and every vote not disallowed at the meeting shall be
valid. Any objection made in due time shall be referred to the chairman
whese decision shall be final and conclusiva.

63. On a poll votes may be given either personally or by Proxy. &
member may appoint more than one proxy to attend on the 3ame occasion.

64. An instrument appodinting a proxy shall be in writing, executed by or
on behalf of the appointos ang shall be in the following form (or in a
form as near therato as eircumstances allow or in any other form which is
usual or which the directors may approve) 1=

n PLC/Limited

I/Wa. ’

L
s beingz a

member/members of the above-named Company, hereby appoint
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of

or failing him,

of .

as my/our proxy to vote in my/our namels] and on my/our behalf at
the annual/extraordinary general neeting of the Company to be held
on 19 » and at any
adjournment thereof.

Signed on 19 M

€5. Where it is desired to afford members an opvortunity of instructing
the proxy how he shall act the instrument appointing a pProxy shall be ip
the following form (or in a form as near thereto as ciréumshances allow
or in any other form which is usual or which the directors may approve):-

" PLC/Limited
I/We,
of

» being a
member/members of the above-named Company, hereby appoint
of '
or failing him,
of ,

as my/our proxy to vote in my/our name[s] and on my/our behalf at

the annual/extraordinary gereral meeting of the Company, to be held
on 19 » and at any adjournment thereof.

This form is to be used in respect of the resolutions mentioned below as

follows:-
Resolution No. 1 ¥*for *against.

Resolution No. 2 *for *agalnui.

¥Strike out whichever is nob desired.

Un.ess c*herwise instructed the proxy may vote as he thinks fit or

abstain from voting.
"
Signed this day of i9
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66. The instrument appointing a proxy and any authority under which it
is executed or a copy of such authority certified notarially or in some
othar vay approved by the directops may be deposited at the office or at
such other place within the United Kingdom as is specified in the notice
convening the meeting or in any instrument of proxy sent out by the
Company in relation to the meeting not less than 48 hours before the time
for holding the meeting or adjourned meeting at which the person named in
the instrument proposes to vote; and an instrument of proxy which is not
8o deposited shall be invalid.

67. A vote glven or poll demanded by proxy or by the duly authorised
repregentative of a corporation, ineluding a reprcsentative of the
Council under Article 68 below, shall be valid notwithstanding the
previous determinacion of the authority of the person voting or demanding
a poll unless notice of the determination was received by the Company at
the office or at such other place at which the instrument of proxy was
duly deposited before the commencement of the meeting or adjourned
maeeting at which the vote is glven or the poll demanded.

REPRESENTATIVES
68. Without prejudice to the provisions of section 375 of the Aet, so

long as the Counoil is a member of the Company it may be represented at
any meeting of the Company by the Chief Executive and Town Clerk for the
timo being of the Council, or in his absence such other person as may
from time to time be determined by or on behalf of Lhe Council. Any such
determination of another person may be for one or more meebings or
generally and may at any time ba revoked or altered in like manner. Any
such detarmination, revocation or alteration shall be notified to the
Company by notice signed by or on behalf of the Council gnd left at the

office or produced abt any general mesting.

Such a representative is entitled to exercise the same powers on behalf
of the Counoll as it could exeraise if it were an individual shareholder

of the Company.

NUMBER OF DIRECTORS
69. {(a) (i) The directors of the Company shall include no more than

the permitted maxlmum number, prescribed pursuant to section 73 of the

Transport Act 1985, of persons who are not full-time employees of the
Company .
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(11) Following the transfep to the Company of its initial
undertaking, within the meaning of ssction 73(2) of the Transport Act
1985, the directors of the Compa.y shall inelude not less than the

(b)  Subject to paragraph (a) above, the maximum number and minimum
number respectively of the directors may be determined from time to time
by ordinary resolution of the Company in general meeting. Subject to and
in default of any such determination and subject to paragraph (a) above,
there shall be no maximum number of directors and the ninimum number of
directors shall be two.

POWERS OF DIRECTORS

70. Subject Lo the provisions of the Aot, the Memorandum and these
Articles and to any direotions given by speaial resolution, the business
of the Company shall be managed by bhe directors who may exercise all the
powers of the Company. No alteration of the Memsrandum or Articles and
no such direction shall invalidate any prior act of the directors which
would have been valid if bhat alteration had not been made or that
direction had nob baen given. Tho powers given by this Article shall not
be limited by any specia) power given to the directors by the Articles
and a meeting of directors at which a quorum is present may exercise all

Powersa exeraisable by the directors.

7Th. (i) The Company's accounting roference date is 31st March. Not
later than three months (or such longer perdod as the Counoil may permit)
after the end of each accounting reference period of the Company the
directors shall so long as the Council is a member of the Company submit
to the Council a review of the performance of the Company during that
period, its current operation including the viability thereof and its

plans for the future (™the Annual Review").

(ii) Not later than nine months (or such longer period as the
Council may permit) after the end of each accounting reference period the
directors shall so long as the Council is a member of the Company submit
an interim review ("the Interim Review") updating the preceeding Annual

Review.
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(1i1) Bach Annual Review and each Interim Review shall be in such

form and contaiy alj Such information as the Council may from time to
time require.

T2. (a) Subject to Paragraph (b) below, any decision relating ‘o
establishment levels and removal of employees of the Company, and to
conditions and terms of service of any such emplovees ineluding, without
limiting the Benerality thereof Pay and sulary levels shall be made by
the Directors of the Company .

(b) Where, at a time when the Council is a member of the Company,
any such decision would affect any employee who is also a director of the
Company it shall be of no effect in relation to any person unless and
until it is also approved in writing by or on behalf of the Council.

Such approval may b¢ given either before or arter the decision is taken
and may he either to a particeular deeision or to 2 specified category of

decisici.

73. The directors shall ensure that, so long as the Council is a mambap
of the Compary, no service within the meaning of this Article, operated
by the Compary is cancelled without at least three rontha! prior notice
to the Council of the proposed cancellation unless o shortep per’ 1 is
agreed with the Council in writing. For the purpose of this Arties ,
service means any local service within the meaning of section 2 of the
Transport Act 1985, exeluding any servige oparated purswant to a tender
by the Company made in response to an invitation under section 89 of the

Transport Aot 1985.

T4. So long as the Council is a member of the Company the directors

shall ensure that the Company:-

(a) does not engage in activities in which the Council has no power to
engage or permit any body corporate which is a subsidiary of the
Company to engage in any such activities; provided that this
paragraph (@) does not apply in relation to activities which were
formeriy within the powers of the Council but have ceased to be so
by virtue of section 66(1) of the Transport Act 1985;

(b) does not -
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{c)

75,

(1) borrow money from any person otper than wse Couneil; op

(i1) permit any body corporate which is a subsidiary of the Company

with tha exception in each case of borrowing by way of temporary
loan or overdraft; and

does not -

(i) raise money by the lssue of shares or stock to any person
other than the Council; op

(ii) permit any body corporate which is a subsidiary of the Company
to raise money by the issue of shares or stock to any person

other than the Company.

So long as the Council is a member of the Company, the directors

shall ensura that, save with the prior approval in writing by or on
behalf of the Couneil, the Company does not:-

(a)

(b)

(c)

(d)

76.

(1)

dispose of the wholo of its undertaking;

dispese of any shares in or obther securities of a body torporate
which is its subsldiary;

dispose of any of its land, buildings or vehieles; or

dispose ot any part of its undertaking or any of its assets (other
than shares or seourities within (b) abovo and land, buildings or
vehicles within (e) above) where such disposal would or might affect
materially the structure of its business or any part of such

busineas.,
So long as the Council is a member of *he Company

the directors shall ensure thba: the Company does not incur any
capital expenditure (excluding capital expenditure financed from the
internal resources of the Company or in respect of any item or items

~19~
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Costing leas phan £5,000 per item) Save with prior approval in
writing by op on behalf or the Council; and

(ii) not later than 30th September in each yeap beginning in 1986 the
direziors shall submit to the Council proposals for ecapital
expenditure by the Company 1in the accounting reference period
beginning on lat April in the following yeap.

Y7. The directors may, by powep of attorney or otherwise, appoint any
bPerson to be the agent of the Company for such purposes and on suph
conditions as they determine, including authority fop the agent to
delegate all op any of his powers.

DELEGATION OF DIRECTORS' POWERS

78. Subject to Article T2 above, the directors may delegate any of theip
powers to any committee consisting of one op more directors. Subjeet to
the same provision, they may also delegate to any managing director or
any director holding any other axecutive cffice such of their powers as
they consider desirabls to be exercised by him. Any such delegation may
be made subject to any conditions the directors may impose, and eithepr
eollaterally with or to the exslusion of their own powers ang may bo
revoked or altered. Subjeot to any such conditions, the proceedings of a
¢ommibiee with two or more members shall be goverened by the Articles
regulating the proceedings of directors so far as they are capable of

applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

79. A% every annual general meeting one~third of the directors who are
subjaet to retirement by rotation or, if their number is not three or a
multiple of three, the number nearest to one-third shall retire from

office; but, if therc is only one director who is subject to retirement

by rotation, he shall retire.

80. Subjeet te the provisions of the Aot, the directors to retire by
rotation shall be those who have been longest in office since their last
appointment or reappointment, but as between persons who became or were
last reappointed directors on the same day those to retire shal}l {unless

they otherwise ag-ee among themselves) be determined by lot.
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BL. If the Company,
rotation, doeg not ri

willing to act, be deemed to have been reappointeqd unless at the meeting

83. So long as the Company is g subsidiary «* $he Council, tre Council
mzy 4y notice in welbing signed on its behalf by its Chier Executive (and
Town Clerk) for the time being or any other person authorised by it and
deposited at the registered office of the Company:-~

(1) remove any dirsctor before the expiration of his period of of fice
notwithstanding anything in these Articles or in any agreement
hetween the Comp-7y and such director; such removal shall be
without prejudice to any claim such director may have for damages
for breach of any contract of service between him and the Company;

(11) appoint another Parson in plage of a director so removed from office
and appoint # - person to be g director either to fill a casual
vacaney or ah an additional director; & person appointed in place
of a director so removed or to i1l such a vaecaney shall be subject
to retirement at the same t.%e as Lf he had become a director on the
day on which the dirasctor in whose place he is appointed was last

elacted & direckor.

84, Subject as aforesald, a director who retires at an arnual general
meeting may, if willing to act, be reappointed. If he is not reappointad,
he shall retain office until the meeting appoints somecone in his place,
or if it does not do so, until the end of the meeting.

85. A direntor who at the date of his last appointment or reappointment,
was either a member of the Council or an employee of the Company shall,
if he ceases to be a member of the Council or, an employee of the Company

A3 the case may be, tLhereupon automatiecally retire from office.
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DISQUALIFICATION AND REMOVAL OF DIRECTORS
86, 'The office of a director shall be vacated if -

(a) he ceases to be a director by virtue of any provision of the Act or
he becomes prohibited by law from being a director; or

(b) bhe becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

(¢) he is, or may be, suffering from mental disorder and either -

(i) e is admitted to heospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or,
in Scotland, an application for admlssion under the Mental
Health (Scotland) Act 1960; or

(1) an order is made by a court having jurisdiction (whether in
the United Kingdom or elsewhere) in matters concerning mental
disordor for his detentlon or for the appointment of a
recelver, curator bonis or other person to exercise powers
with reoapect *- his property or affairs; or

{d) ho becomes incapabl & reason of illness or Injury of managing and
administ “ring his property and affairs; or

(e) he resigns his officc by notlen to the Company; or

(f) he shall for morc bthan six consecutive months have been absent
without permission of the dircotors from meetings of directors held
during that period and the diregtors resolve that his office be

vacabed.

REMUNERATION OF DiRECTORS
87. The directors, excluding so long as the

authority of the Company any direchor who is also a
Council, shall be entitled to such remuneration as the Company may by

ordinury resolution determine and, unless the resolution provides
otherwise, the remuneration shall be deemed o wzerue fron day to day.

council is the controlling
nenber of the

e



DIRECTORS® EXPENSES

88. The directors may pe paid all travelling,
properly ineurrad by them

hotel, and othsr expenses
in conaection with their atiendance at meetings
of directors or committees of directors or general meetings or separate

meetings of the holders of any olass of shares or of debentures of the
Company or atherwise ia connection with the discharge of their duties.

DIRECTORS' APPOINTMENT AND INTERESTS

89. (a) Subject to the provisions of the Act and of this Article and, so
long as the Council is a member of tha Company, with prior approval in
writing by or on behalf of the Council, the directors may appoint one opr
more of their number to bhe office of managing director or to auny other
axecubive office under the Company and may enter into an agreement or
arrangement with any director for his employment by the Company or for
the provision by him of any services outside the scope of the ordinary
duties of a director; provided that, so long as the Council is the
controlling authoribty of the Company, ne director of the Company who is
also a memper of thz Ceuncil shall be paid for acting as a director of,
or be employed by, the Company.

(v) Any such appaintment, agreement or arrangement may be made
upon such terms as the a.rectors, in the like case with prior approval in
weiting by or on hahalf of the Council, determine and they may, in the
like ocase with tha like approval, remunerate any such director for his

services as they think fit.

CLw Any appointment of & director to the offide of managing
directrr shall terminate if he ceases to be a director, but withcut
prajudice to any claim to damages for breach of the gontract of service
between the director and the Company. A managing director and a director

holding any other exeoutiva office shall not be subject to retirement by

rotabtion.

90. Subject to the provisions of the Act, and provided that he has
disclosed to the directors the nature and extent of any matzrial jinterest

of his, a dirsector notwithstanding his office:-
{a) may be a party to, or obherwise interested in, ary transaction

or arrangement with the Company or in which the Company is

otherwise ianterested;
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(b)

(e)

may Le a director or other officer of', or amployed by, cr a
party to any transaction or arrangement with, or otherwise

interested in, any body corporate promoted by the Company or

in which the Company is otherwise interested; and

shall no%, by reason of his office, be aceout 3able to the
Company for any benefit whien he derives from any such office
or emplayment or from any such transaction or arrangement or
from any intersst in any such body corporate and no such
transaction or arrangement shall be liable to be avoided on
the ground of any such interest or benefit.

91. For the purposes of Article 90 -

(a} a general notice given io the directors that a director is to be i

regarded as having an interest of the nature and extent specified in
the notice in any transaction or avrrangement in which a specified
parson or oclass of persons is interested shall be deemed to be a
disoclasure that the director haz »r interest in any such transaction j
of the pature and extent se specified; and

{(b) an intereat of which a director has no xnowledge and of which it is
unreasonable to axpect him to have knowledge shall not be treated as

an intorest of his.

PIRECTORS' GRATUITIES AND PENSIONS

92. The directors may exaraise the puwers of the Company conferred by
Clause 3(K) of the Memorandum and shall be entitled to retain any
benafits received by them or any of them by reason of the exercise of any

Such powers. o

PROCEEDINGS UF DIRECTORS

93. Subjeet te the provisions of the Articles, the directors may

regulate their proceedings av they think fit.
seoretary at the request eof a direator shall, c¢all a neeting of the i

direotors.

diresctor who is atsenk from the United Kingdom.
meeting shall be decided by a majority of votes.

aqualiby of votus,

A director may, and the

Yt shall not be necesgsary to give notice of a meeling to a
Questicna arising at a

In the case of an

the ohairman suall kave a second or casting vote.

<2l



9%. The quorum for the transaction of the business
bo fixed by the directors and unless so fixed at any
be two.

of the directors may
other number shall

95. The continuing directors or a 80le continuing director may act
notwithstanding any vacancies in theip number, but, if the number of
directors is lesa than the number fixed as the quorum, the continuing
directors or director may act only for the purpose of filling vacancies
or of calling a general meeting.

96. The directors may appoint one of their number to be the chairman of
the board of directors and may at any time remove him from that office.
Unless he is unwilling to do so, the director S0 appointed shall preside
at every meeting of directors at which he 1is present. But if there is no
director holding that office, or if the director holding it is unwilling
to preside or is not present within five minutes after the time appointed
for the meeting, the directors present may appoint one of their number to
be chairman of the meeting.

97. *°1 acts done by 2 meeting of directors, or of a committze of
directors, or by a person acting as a director shall, notwithstanding
that it be afberwards discovered that there was a defect in the
appointment of any direclor, or that any of them were disqualified from
holding office, or had vacated office, or were not entitled to vote, be
as valid as if every such person had been duly appolnted and was
qualified and had continued to be a director and had been entitled to

vota.

98. A resolution in writing signed by all the directors entitled to
receive notice of a meeting of directors or of a committee of diractors
shall be as valid and effectunl as if it had been passed at a meeting of
directors or (as the ease may be) a ccumittes of directors duly convened
and held anu may consist of several documents in the 1like form each

signed by one or more direckors.

99. Save a8 otherwise provided by the Articles, 2 director shall rot

vole at a meeting of directors or of a committee of directors on any

resolution cenaerning a mabber in which he has, directly or indirectly,

an interest or duty which is material and which co

with the interests of the Company unless his interest or d

nflicts or may corflict

uty arises only

25
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becausey the case falls withip Ohi¢ or more of the following paragraphs:-

(a}

(b)

(e)

{d)

the resolution relates to the giving to him of 2 guarantee, security
or indemnity in respect of money lent to, or an obligation incurred
by him for the benefit of, the Company or any of its subsidiaries;

the resolution relates to the giving to a third party of a
guarantee, security or indemnity in respect of an obligation of the
Company or any of its subsidiaries for which the director has
assumed responsibility in whole or part and whether alone or Jjointly
with others under a guarantee or indemnity or by the giving of
security;

his interest ariges by virtue of his subscribing or agreeing to
subseribe for any shares, debentures op other securities of the
Company or any of its subsidiaries, or by virtue of his being, cr
intending to become, a participant in the underwriting or
sub-underwriting of an offer of any such shares, debentures or other
securities by the Conpany or any of its subsidiaries for
subseription, purchases or exchange;

the resolution relates in any way to a retirement benefits scheme
whioh has been approved, or is conditional upon approval, by the

Board of Inland Revenue for taxation purposes.

For the purposes of this Artiele, an interest of a person who is, for axu
purpose of the Act (exeluding any statutory modification thereof not in
foroe when this Arkicle becomes binding on the Company), connected wila a

direotor shall bo treated as an interast of the director.

100. A director shall not be counted in the quorum present at a meetirg

in relation to a resolubtion on which he Ils not entitled to vote.

101. The Company may by ordinary resolution suspend or reiax to any
extent, eithar generally or in respect of any particular matter, any
provision of the Articles prohibiting a director from voting at a meeting

of directers or of a committee of directors.
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102, Where proposals are under consideration concerning the appointment
of tvwo or more directops Lo offices op employments with the Company or
any body corporate in which the Company is intergsted the proposals may
pe divided and consideped - relation to each director separately and
{provided hs is not fo* another reason Precluded from voting) each of the
directors converned shall be entitled to vote and be counted in the

quorum in respect of each resolution except that concerning his own
appointment.,

103. If a question arises at a meeting of directors or of a committee of
directors as to the right of a director to vote, the question may, before
the coneclusion of the meeting, be referred to the chairman of the meeting
and his ruling in relation to any director other than himself shall be
final and conclusive.

SECRETARY

104, Subject to the provisions of the Act, the secretary shall be
appointed by the directors for such term, at such remuneration and upon
such conditions as they may think fit; and any secretary so appointed

may be removed by them.

MINUTES
105. The directors shall cause minutes to be made in books kept for the

purpose:-
{a) of all appointments of officers made by the directors; and

(b} of all proceadings at meetings of the Company, of the bolders of any
alass of shares in the Company, snd of the directors, and of
committeess of directors, including the names of the directors

present at eash auch meeting.

THE SEAL
106. ' ¢ seal shall only be uscd by the authority of the directors or of

a committee of directors authorised by the directors. The directors may

determine who shall sign any instrument to which the seal is affixed and
unless otherwise so determined it shall be signed by a director and by

the seoretary or by a second directer.

=27~
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DIVIGENDS

197. Subject to the provisions of the fAct, the Company may by ordinary

resolutlon declare dividends in aceordance with the respective rights of

Lhe members, but no dividend shall exceed the amount recommended Ly the
directors.

108, Subject to the provisions of the Aok, the directors may pay interim
dividends if it appears to Lhem that they are justified by the profits of
the Company available for distribution; provided that, 3o long as the
Council is a member of Lhe Company, no interim dividend shall be paid
under this Artiecle, or any provision of it, save with prior approval in
writing by or on behalf of the Council.

109. Except as otherwise providad by the rights attached to shares, all
dividends shall be declared and paid according to the amounts paid up on
the shares on which the dividend is paid. All dividends shall be
apportioned and paid proportionately to the amounts paid up on the shares
during any portion or portions of the period in raspact of which the
dividend is paid; but, if any share is issued on terms providing that it
shall rank for dividend as from a particular date, that share shall rank

for dividend accordingly.

110. A general meeting declaring a dividend may, upon the recommendation
of the directors, direct that it shall be satisfied wholly or partly by
the distribution of assets aond, where any difficulty arises in regard to
the distribution, the direstors may settle the same and in particular may
issue Fractional certificates and fix the value for distribution of any
assets and may determine that cash shall be paid toc any memdber upon the
footing of the value so fixed in order to adjust the rights of members

and may vest any assets in trustees.

111. Any dividend or okher moneys payable in respect of a share may be
paid by cheque sont by post to the reglistered address of the person
entitled or, if two or more persons are the holders of the share or are

jointly entitled to it by reasons of the death or bankruptey of the
holder, to the regintered address of that one of those persons who is
igter of members or to such person and to such

aons entitled may in writing direct. Every
the person or persons
persons entitled may in

first named in the reg
address as the person or per
cheque shall be made paycble to the order of
entitled ur to such other person a3 the perscn or

-28-

e T R R ST s

e L e ole’

=t
PR ¥ 9 BRI ke




— o A

weiting direct and payment of the cheque shall be a good discharge to the

Conpany. Any Joint holder or obher person jointly entitled to & shap as
aforesaid may give receipts for any dividend or other moneys payable in
respect of the shars.

112. No dividend or other moneys payable in respect of a share shall bear
interest against the Company unless otherwise provided by the rights
attached to the share.

113. Any dividend which has remzined unclaimed for twelve years from the
date when i1t became due for payment shall, if the directors so resolve,
be forreited and cease to remain owing by the Company.

RECORDS AND DOCUMENTS
114. So long as it remains a member of the Company the Council shall be

entitled, by any person or persons being employees of or professional
advisers to the Council, to inspect all aoccounting records and all books,
documents, statements and records whatsoever of the Company.

CAPITALISATION OF PROFITS
115. The directors may with the authority of an ordinary resolution of

the Company:-

(a) subject as hereina.ter provided, resolve to capitalise any undivided
profits of the Company not required for paying any preferential
dividend (whether or not they are avilable for distribution) or any
sum standing to the oredit of the Company's share premium account or

gapital redempticn reserve;

(b) appropriate the sum resolved to be capitalised to the members who
would have been entitled to it if it were distributed by way of
dividend and in the same proportions and apply such sum on their
behalf sither in or towards paying up the amounts, if any, for the

time being unpaid on any shares held by them respectively, or in

ing up in full unissued shares or debentures of the Company of a

al‘
- allot the shares or debentures

nominal amount egual to that sum, and
oredited as fully paid to those members,

those proportions, or partly in one way and partly in the other:
t, the capital redemption reserve, and

or as they may direet, in

but the share premium accoun

any profits which are not qvailable for distribution may, for the

-39
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purposes of this regulation, only be applied in paying up unlssued

shares to be allotted to members credited as fully paid;

(e} make such provision by the issue of fractional certificates or by
payment in cash op otherwise as they determine in the case of shares

or debentures becoming distributable under this regulation in
fractlons; and

(d} authorise any person to enter op behalf of all the members concerned
into an agreement with the Company Providing for the allotment to
them respectively, credited as fuily paid, of any shares or
debentures to which they are entitled upon such capitalisation, any
agreement made under such authority being binding on all such

memhers.

NOTICES

1i6. Any notice to be Biven to or by any person pursuant to the Articles
shall be in writing except that a notice calling a meeting of the
directors need not be in writing.

117. The Company may give any notice to a inember either personally or by
sending it by post in a prepaid envelope addressed to the member at his
registered address or by leavir~ * at that address. In the case of
Joint holders of a share, ali _.iees shall be given to the Joint holder
whose name stands first in the register of members in respect of the
Joint holding and notice so Blven shall be sufficient notice to all the
Joint holders. A member whose registered address is pot within the
United Kingdom and who glves to the Company an address within the United
Kingdom at which notices may be given to him shall be entitled to have
notices given to him at that address, but otherwise no such member shall

be entitled to receive any notice from the Company.

118. A member present, either in person or by proxy, at any meeting of
bhe Company or of the holders of any class of shares in the Company shall
be deemed to have received notic: of the meeting and, where requisite, of

the purposes for which It was called.

119. Bvery person who beocomes entitled to a share shall be bound b? any
notice in respect of that share which, before his name is entered in the

~30-



register of members, pa
his titla.

3 been duly given to a person from whom ne derives

1204 Proof that an envelope containing a notice Wad propeply addressed,

prepaid and posted shall be conclusive evidence that the notice was
given. A notice shall be deemed to be given at the expiration of 48
hours after the envelope containing it wags posted.,

i2le & notice may be given by the Company to the persons entitled to a
share in consequence of the death or bankruptey of a member by sending or
delivering it, in any manner authorised by the firticles for the giving of
notice to a member, addressed to them by namz, or by the title of
representatives of the deceased, or trustee of the bankrupt or by any
iike desoription at the address, if any, within the United Kingdom
supplied for that purpose by the persons elaiming to be so entitled.
Until such an address has been supplied, a notice may be given in any
«anner in which it might have been given if the death cr bankruptey had

not oceurred.

WINDING UP

122. If the Company is wound up, the liquidator wmay, with the sanction of r

an extraordinary rasolution of the Company and any other sanction t
required by the Act, divide among the member in specie the whole or any [
part of the assets of the Company and may, for that purpose, value any

assets and determine how the divisien shall be carried out s between the . %
Members or dif'ferent classes of members. The liquidator may, with the ff':
like sanction, veat tne whole or any part of the assets in trustees upen ‘
Such brusts for the benefit of the members as he with the like sanetion

determines, but no member shall be compelled to accept any assets upon

!

|
which there is a liability. P }‘

]

[[ i

!

|

INDEMNYITY
e i,
123. Every director or other officer of the Company shall be indemnified

out of the assets of the Company against all losses or liabilities which
he may sugtain or imour in or about the execution of the duties of his
office or otherwise In relation thereto, including any liability iveurred
by him in defending any proceedings, whether civil or criminal,-in which
Judgment is given in his favour or in which he is acquitted or in
connection with any application under sectlon 1434 or sectien 727 of the

n i or
Act in which relief is granted to him by the court, and no director

-31-



other officer shall be 1tapie for any logs, darage or misfortune whien
may happen to or be incuppeg by the Company in the execution of the
dutles of his offlce op in relation thereto., However, this Article shall

only have effect in so fap a9 1ts provisions ape not avolded by seetion
310 of the Act.
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THE COMPANIES ACTS 1948 TO 1981

Statement of first directors and
secretary and intended sttuation
of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Please do notl
write inthis
binding margln

Y

Pleasacomplete 1 O the Registrar of Companies

Form No. 1
=Y

For officiaf use

laglbly, preferably

In biack type,

Zo0u96%

bold block lettering Name of Company

READING TRAMSHUKT

WD S eI e S e o

* delete if
Inappropriate

Limited®*

The intended situation of the registered office of the company
on incorporation is as stated below

Mill Lane, Reading, 7Ber'k‘_s_h‘_i;*g

foramenca o ia e
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If the memecrandum is delivered by an agent for the subscribers of
the memorandumr please mark ‘X' In the box opposite and insert the
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The namr s} and particulars of the person who is, or the persons who are,
10 be the first director or diractors of the company(note 2} are as follows:

hif‘!:@e (note K )  WILLIAY HENRY TEE B Business occupation
%O\ Lo ltor‘"‘

Nationality
British

T ——— T e i sttt |

Previous narne{s) {nots 3}
Address (not_e 4)

e i .t . P i ot st s LR e e e e

Date of birth (where applicable)
(note 6)

Yecat =

Ot direstorships *_keading fovers Limted
Reading Minibuses Limj:ti_eg’_r_i
Reading Buses Limited
Reading Goldliine Limited

! hereby conse 13 to act as
Signature

R

any named on page 1
Date

djmector of the co

13 Utencha 145

ﬂwﬁ‘-ﬁ

_.'\.'inle.’. Lns:ie ELwROYSTON CLIEFQRD____ JENKINS Business occupation
o -b\fexkof
Previous name(s) (note 3) Nationality
Lddies ot 815 maimors pRIVE, MAIDENHRAD, _ B -
BERKS. Date of birth (where apghcable)
- {note 6)
Other directorships t B NO[\JE L o R

mpany named on page 1

Date (J (Mmd«_ {C\ag

I hereby consent to a[%ns durec,t rotthe ¢

A TR T LML ALART S TSR Ak T Sl s e S A

Stgnature ( i Fdiaa .
rame (note 3‘ PETE:R WIL 1 j TNNES Busivess vecupation
A Co Decder .
Previous name(s} (note 3) Nationality
Pritish
| Address {note 4) WEARSIDE, HAZEL ROAD, PURLEY,
READIN\J, RGB 8BB Date of birth (wkore applicabie)
;_-.“,_. S e e s o mmEa. . weo o] (note 6)
Other . roet vshrps t  NONE e

bt i TR M e e IET o namem = e

- AT X LA S — T e

SSoes - A EmwmTa eer wTENTY wamemr w —mmm_c . = R —

!4

I hereby consent to ac! as darectoréj f the company named on page 1

skl rate (2 Hande ¢

O B

Signature

nago 2

Flenss do nog
write In this
binding margin

M

Imporsant

The particularg
to be given are
those reforred 1o
in saction
21(2){a) of the
Companies Act
1678 and section
200(2) of the
Companies et
1948 us amended
by section g5

of the Compenies
Act N8BT, Pleasa
rezad tha notes
on poage 4 bafors
completing this
Part of the form,

Tenter particulars
of other director-
ships held or
previously hald
{sse riote 5), If
this space is
insufficient use
a continuation
sheet,
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The particulors
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those referred to
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21{2})(b} of the
Companies Act
1976 &nd saction
200(3) of the
Companies Act
1848, Planto
read the notse
on puge 4 bafore
campleting this
part of the form.

™ as required by
seetion 21(3) of
the Componies
Act 1976

t dalete oy
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The name(s) and particulars of the pesson who Is, or the persons who are,
to be the first socretary, or joint secretaries, of the company are as foliows:

“:’\_mee (notes 3 & 7) RICHARD CHARLES TAYLO:

—e e

Pravious name(s) (note 3)

Address {notes 4 & 7) ___% Phillimore Road, Emmer Green, Reading, Berkshire.

lﬂ
| hereby consent to act as secretary of the company named on page 1

Signature (/ K

™

L\J\*Qﬁ\___m - Date {} WMo ifn. (E1pL
\

_{:Jame_ (notes 3 & 7) A :

Previous name(s) (note 3)

Address (notes 4 & 7)

I hereby consent o act as secretary of the company narmed on page 1

Signature Gata

Signed by or on behalf of the subscribers of the memorandum®

A

/‘*‘U{Subscriber} [AgemTt Date

Signature

sﬂ"’”

13 Moy lq-"f’; \

WMol tef

Slgnntuie{ .\ L.._,/L;\{? C\ [Subscriber] [Agaet]t Date
LY \ ——

page 3 E




CERTIFICATE OF INCCRPORATION
OF A PRIVATE LIMITED COMPANY

No. roos6z
I hereby certify that

REBADIRG TRANSFORT LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Gffice,

Cardiif the S7IH MATOH 1966

S actestocic

D.G. BLACKSTOOK

an authorised officer

C.173




No_of Jompany: 20ub4p3

/0

PHE COMPANIES ACT Lygy

READING TRANSPORT LIefl Il

RESOLUTIONS PASSED ON .y NUYSHBER 193y

At an Extraordinary General Meeting of tne avov: named Company duly
convened and held at Civie Offices Civie Cenbpe Reading oo luesday the
26tn day of November 1y86 Resolutions 1 and ¢ were passed as rdinary
Resolutions and Resclution 3 as a Speecial Reasolution

1. That the authorised capital of the Company b increased Lo
£3,ddv,000 by La: ereation of a furtaer 3,299,900 Oprdinary Snares of
£1 eaen to rank pari passu in all respects Jitn tue existing
Ordinary Shares of tne Company.

2. That for the purposes of Ssction 80 ol' tne Companies fct 138> Lae
Directers Lo autnorised to exercise the pawer oi tne Company to
allol shares Lo the awount of 3,885,900 Ordinary Shares being tne
authorised but uniszszued snare capitad of tne eompany for tne time
being and toe Nireators may allotl, grant cotiuns or otnerwise
dispose of suen waares te Reading Boraugn wmall pursuant to tne
provisicns of tne Reading Yorougn Council s ndertacing Transfer
Schema 1948u.

Tne autaority siven tu toe Directors Lo et yine tne power 31 Lae
Company te allot snares saall eXpire five soears aftor Sne date
neragt,
ne Cowpany iy aade da olfler op AFr2ahen’ Witon wodid Oromignl
PRQuLre Goares Lo be alloted afber s, CSTMAILY el eRDAred aud oun
BuP3idailde o1 S0 e o' 2e 92 agrevmeny L, e vhors iy alluet
SHADRE NOLWLLIHLAGTI LARL &den quln vy te 2 Poaee 3 ddinorty nas

aopired.

SYATLTNI ) Frd I A T




Tnal Lhe following vlause be substibules as new 2lause b in toe
Mamorandum of Assoeiation of 1ue Company in place of the existing
vlause:

"By a resoluibion dated 2% Novewwer ljou the spare capital of tne
company was inereased from £iuu divided into 100 Ordinary Snares of
£1 eacn Lo £3,886,000 divided 1nto 3,480,000 Ordinary Snares of &L
each to rank pari passu in all respects with thne existing Ordinar

Shares of tne Company"

LY --c--itlo..'l

_‘:w-——ll—s-'-__
Cnairman
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CoMPANIES FORM No. 123

Notice of increagn
in nomina) Caipital

Pursuant to section 123 of the Companijes Act 1985

To the Registrar of Companipg For official uge Company number
r~—— - =

.’___{__{_@ |_ 2004063 ]
Name of company

F* READING TRANSPORT LIMITED

PFlease tick here if
continugd overleaf

Signed ﬂ Q %\__kDirector][Secrmaryjt Date

Presantor's hame addrsss ang For official Usg
referance {if any): General Scetion Post room,
Clarks,
READING, Berks. s W
e <A ol
i g e d
L\{ lo /‘rf’ )
1 z
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93 Lane, London S8 4Ry ISE5 Edpay
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Memorandum_and Articles of Association
READING TRANSPORT LIMITED

(incorporated on 27th_day of March 1986)

As amended by Special Resolution dated
25th November 1986

As amended by Special Resolution dated
15th June 1988

Solicitors

Clark & Son 7 Cress Street Reading
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THE COMPANIES ACT 1985
A PRIVATE COMPANY LIMITED &Y SHARES

MEMORANDUM OF ASSOCIATION
~OF

READING TRANSPORT LIMITED

1. The Company's name is "Reading Transpor® Limited".

2. The Company's registered office is to be situated in England and
Wales.

3. The Company's objects are:-

(A) (i) To carry on activities of any description at the date of
incorporation of the Company included among the activities of the bus
undertaking, within the meaning of Section 67(1) of the Transport Act

1985, of the Reading Borough Council ("the Council”).

{ii) To acquire and take over all such property, rights or
liabilities of the Council as may be pursuant to Section 68 of the

Transport Act 1985 transferred to and vested in the Company.

(iii) To operate and provide any service for the carriage of
Passengers by road which, at the date of incorporation of the Company,
required or would have required a PSV operator's licence within the

meaning of the Transport Act 1985 and which isi-

(a) a stage carriage service (which expression has the meaning
given, at the date of incorporation of the Company, by thei
Public Passenger Vehicles Act 1981) withkin the Counties “of
Berkshire, Oxfordshire, Hampshire or any of them; or -

(b) a stage carriage service (within the said meaning) operating

between Reading and London; or

{e) an express carriage service {which expression has the meaning
given, at the date of incorporation of the Conpény, by the

Public Passenger Vehicle Act 1981) -
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1. operating between Reading and Bournemouth,

2, operating between Reading and Portsmouth and Southsea,
or
3. being a circular tour from Reading and operating within

a radius of 10 miles from the centre thereof; or

(a) a service between Reading and Dussoldorf in West Germany;
for the purpose of operating and providing any such service to purchase,
lease, hire or otherwise howsoever acquire buses, coaches and other
vehicles and to maintain, service, repair, modify, rebuild or reconstruct
any such vehicle; to hire any such bus, coach or other vehicle to any
company, firm, person or organisation either with or without a driver.
And, without limiting the scope of such objects and activities, in
support of, or incidental to, or in connection or association or
conjunction howsoever with, any of the preceding wbjects or activities in
this paragraph:-
to operate, provide or arrange any service for the carriage of any
passengers and any goods by road, rail or water anywhere in the United
Kinglom and Europe and to that end to purchase, lease, hire or otherwise
howsoever acquire buses, coaches, tram-cars, trolley buses, rivercraft,
vans, mini-buses, taxis, private hire vehicles and any other appropriate
vehicle whatsoever; to maintain, service, repair, modify, rebuild or
reconstruct any such vehicle; to hire any such vehicle to any company,
firm, person or organisation either with or without a driver; to fix and
charge fares and prices for any service provided by, operated, provided
or arranged by the Company and to offer concessionary fares and prices;
to receive., store, forward and deliver mail, parcels, documents and goods
of any deseription: to act asg travel and tourist agents; to provide
tuition and instrustion for employaes of the .Company and any other person
whatsoever in driving and nperating any vehicle of any type'operated or
used by the Company: to train employees of and apprentices to the Company
in any skills relating to the maintenance, service, repair. modification,
rebuilding or reconstruction of any such vehi:le or any aspect thereof;
to opirate a service to recover and repair broken down vehicles belonging

to or operated by the Company, the Council or any other company, f£irm,




peréon or organisation wha“soever; to service, maintain and repalr ‘any
vehicles, plant and equipment of any sort belonging to or used by the
Council; to provide any consultancy services with regard to the
acquisition and cperation by the Council of any vehicles of any sort
whatsoever, or for any compary, firm, person or organisation, including
the Council, on matters of any sort relating to public transport and any
other activities of the Company; to carry out Department of Transport
and public service vehicle testing of all vehicles of any sort to
vwhomsoever belonging and to carry out tests of wvehicles and drivers in
connection_with applications to the Council or any other body for the
grant of vehicle and drivers' licences for hackney carriages and private
iire vehicles: to act as restaurant and cafe keepers, in relation to the
provision of public transport and generally te utilise to their best
advantage the human resources of the Company and all its other assets and
undertaking including, without limit thereto, to Subcontract or otherwise
make available to any company, firm, pexson or organisation whatsoever
any services, the use of any assets and any facilities.

None of the objects set out in any paragraph of sub-clause 3(A) shall be
restrictively construed but the widest interpretation shall be given to
each such object, and none of such objects shall, except where the
context expressly so reguires, be in any way limited or restricted by
reference to or inference from any other object or objects set forth in
such paragraph, or by reference to or inference from the terms of any
other paragraph or the name of the Company; and none of the paragraphs
of sub-clause 3(A) and none of the objects therein specified shall be
deemed subsidiary or ancillary to any of the objects specified in any
other such paragraph, and the Compaay shall have as full a power to
exercise each and every one of the objects specified in each such

paragraph as though it contained the objects of a separate company.

In furtherance of or in connection with the above objects and any

of them but not further or otherwise the Company shall have the following

powers:-—

(B) To purchase, take on lease or in exchange, hire or otherwise .
acfuire and take options over any property whatever real or personal and

any rights or privileges of any kind whatever.
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(C) To improve, manage, build on, repair, develop, exchange, let on
lease or otherwise, mortgage, charge, sell, dispose of, turn to account,
grant licences, options, rights and privileges in respect of, or
otherwins: deal with, all or any part of the property and rights of the

Company .

(D) To asyvire or undertake on any terms the whole or any part of the
business, gniwiwill, assets ;nd liabilities of any person, £irm or company
carry.ng on ox proposing to carry on any business or transaction which
the Company.is authorised to carry on, or which can be carried on in
conjunction therewith, or which is capable of being conducted so as
directly or indirectly to benefit the Company. or possessed of property

suitable for the p.rposes of the Company.

(E) To amalgemate, enter into partnership or into any arrangement for
sharing profits, union of interests, co-operation, mutual assistance or
otherwise with any such persen, f£irm or company as is described in (D)

above.

(%) To apply for, register, purchase, or by any other means acquire and
protect, prolong and renew, whether in the United Kingdom or elsewhere,
any patents, patent rights, brevets d'invenktion, licences, secret
processes, designs, trade marks, protections and concessions and to
disclaim, modify, alter, use and turn to account and to manufacture under
or graut licences or privileges in respect of the same, and to expend
money in experimenting upon, testing and improving any patents,

inventions or rights which the Company may acquire or propose to acquire.

(G) To subscribe for, take, purchase or otherwise acquire, and to place
and underwrite shares, stock, debentures, debenture stock, boands,
obligations or securities of any sorxt issued or gwaranteed by any cumpany
constituted or carrying on business anywhere in the world, and .
debentures, :cheature stock, bonds, obligations or securities of any sort
issued or gueracteed by any government or authority., local, municipal or

otherw., ve., anywhere in the world.

(H) To invest and deal with the money of the Company not immediately
required in such manner as may from time to time be thought fit and to

hold or otherwise deal with any investments made.

U
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(1) To lend and advance money or give credit on any terms and with or
without security to any comgany, firm or person {including, without
prejudice to the generality of the foregoing, any holding company,
subsidiary or fellow subsidiary of, or any other company associated in
any way with, the Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive money on deposit or
loan upon any terms, and to Secure or guarantee in any manner and upon
any terms the payment of any sum of money or the performance of any
obligation by any c¢cmpany, firm or person (including, without prejudice
to the generality of the foreguing, any such holding company, suBsidiary,

fellow subsidiary or as ociated company as aforesaid).

(J) Lo borrow and raise money in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard
security, lien or other security upon the whole or any part of the
Company's property or assets (whether present or future), including its
uncalled capital, and also by a simil?r mortgage, charge., standard
security, lien or security to secure and guarantee the performance by the
Company of any obligation or liability it may undertake or which may

become binding on it.

{K) To support and subscribe to any charitable or public object and to
Support and subseribe to any institution, society or club which may be
for the beuefit of the Company or its directors or employees or may be
connected with any city, town or place where the Company carries on
business: to giv: or award pensions, annuities, gratuities and
superannuation or other allowances or benefits or charitable aid and
generally te provide advantages, facilities znd services for any persons
who are or have been diroctors of, or whn are or have been employed by,
or who are serving or have served the Company, or any company which is a
subsidiary of the Company or a holding company of-the Company or a fellow
subsidiary of the Company or the predecessors in business of the Company
or of aay such subsidiary, holding or fellow subsidiary company and to
the wives, widows, husbands, widowers, childen and other relatives and
dependants of such persons; to make payments towards insurance; and to
set up, establish, support and maintain Superannuation and other funds or
schemes {whether contributory or non-contributory) for the benefit of any
such persons and of their wives, widows, husbands, widowers, children and

other relatives and dependants; and to set up, establish, support and
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maintain profit sharing or share purchase schemes for the benefit of any
ot the employees of the Company or of any such subsidiary, holdirng or
fellow subsidiary company and to lend money to any such employaas or to
trustees on their behalf to enable any such purchase schemes to be

established or maintained.

(L) To draw, make, accept, indorse, negotiate, discount, execute and
issue cheques, promissory notes, bills of exchange, bills of ladiug,
warrvants, deLentures and other negotiable or transferable instruments.
(M) To apply for, promote and obtain any Act of Parliament, order or
licence of the Department «f Trade or other authority for enabling the
Company to carry any of its objects into effect or for effecting any
modification of the ranstitation of the Company, or for auy other purpose
which may seem expedient, and to oppose any proceedings or applications
which may seem calculated directly or indirectly to prejudice the

interests of the Company.

(N) To entexr into any arrangements with any government or authority,
supreme, municipal, local or otherwise, that may seem conducive to the
attainment of the objects of the Company or any of them: and to obtain
from any such government or authority any charters, decrees, rights,
privileges or concessions which the Company may think it desirable to
obtain: and to carry out, exercise and comply with any such

arrangements, charters, decrees, rights, privileges and concessions.

{0) To sell or otherwise howsoevor dispose of ths property, assets,
business or undertaking of the Company or any part thereof for such
coensideration as the Company may think fit, whether shares, debkentures or

securities of any company acquiring the same or aay other consideration.

(P) To establish or promote any other company or companies for the
purpose of acquiring all or any part of the p%operty, assets, business o
undertaking or any of the liabilities of the Company or for any other
purpose which may seem likely to assist or benefit the Company or enhance
the value of any of its assots, and to Place or guarantee the placing of,
underwrite, subscribe for or otherwise acquire all or any part of the

shares, debentures or other seuurities of any such company.
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{Q) To pay all or any 2xpenses incurred in connection with the
promotion, formation and incorporation of the Company: and to pay
commissions to brokers and others for underwriting, placing, selling or
guaranteeing the subscription of any shares or other securities of the

Company.

(R) To pay for any rights or property acquired by the Company, and to
remunerate any company, firm or person whether by cash payment o by the
allotment of shares., debentures or other securities of the Company

credited as paid up in full or in part or otherwise,

(8) To control, manage, finance, subsidise, co-crdinate or otherwise
assist any company or companies in which the Company has a direct or
indirect financial interest to provide secretarial, administrative,
technical, commercial and other services and facilities of all kinds for
any such company or companies and to make payments by way of subvention
or otherwise and any other arrangements which may seem desirable with
respect to any business or operations of, or generally with respect to,

any such company or companies.

{T) To act as agents or brokers and as trustees for any company, firm

or person, and to undertake and perform sub-contracts.

(U} To distribute among the members in specie any property of the

Company of whatever nature.

(V) o do all or aany of the things or matters aforesaid either as
principal, ageant, contractor or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either alone or in conjunction
howsoever with others.

AND so that:-

(1) The word ‘company' in the Clause, except where used in reference to
the Company, shall be deemed to include any partunership or other
body of persoas, whether incorporated or unincorporated and whether

domiciled in the Unlited Kingdom or elsewhere.
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(2) In this Clause the expression “"the Act" medns the Companies Act
1985, but so that any reference herein to any provision of the Act
or of the Yransport Act 1985 shall be deemed to include a reference
to any statutory modification or re-enactment of that provision for

the time being in force.
4. The liability of the members is limited.

5.%% The Company's share capital is £100 divided into 100 shares of £1

each, -

* By Resolution jassed on 25th November 1986 th~ Share Capital was
increased from £100 to £3,886,000 divided into 3,886,000 shares of £1 each

*% By Resolution passed on 15th June 198¢ the Share Capital was
increased from 3,866,000 to 3,974,000 divided into 3,974,000 shares of £1i

each.
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He the subséribers to this memorandum of association, wish to be formed’

into a company pursuant to this memorandum; and we agree to take the

number ¢f shares shown opposite our respective names.

Names and addresses of
Subs¢aribers

1. Reading Berough Council

of Civic Orfices

Reading Berkshire

2. RICHARD CHARLES TAYLOR
of 4 Phillimore Road

Emmer Green
Reading
Berkshire
and

Reading Borcugh Council

of Civic Offlces
Reading
Berkshire

Dated 13 March 1984.

Total shares taken

Witness to the above signatures.

Name D J Few

Address 7 Cross Street Reading

Gccupation Solicitor

Number of shares taken
by each_ Subscriber

99

100
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IABLE A

THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

—of-

READING TRANSPORT LIMITED

1. The regulations contained in Table A in the Schedule to the

Companies (Tables A to F) Regulations 1985 as amended by the Companies

(Tables A to F) (Amendment) Regulations 1985 shall not apply to the

Company except so far as the same are repeated or contained in these

Articles.

INTERPRETATION

2. In these Articles -

'the Act'

'the Articles®

‘vclear days'

‘controlling

authority*

0169C/28.5.87

means the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time being
in force; and any reference to any provision of the Act
shall be deemed to include a reference to any statutory
modification or re-enactment of that provision for the

time being in force.

means the Articles of the Company as altered from time

to time.

in relation to the period of a notice means that périod
excluding the day when the notice is given or deemed te
be given and the day for which it fs given or on whi

it is to take effect.

in relation.to the Company bears the meaning in section

72 of the Transport Act 1985,
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*the Council® means Reading Borcugh Council including any successor or

replacement therect.
‘executed’ includes any mode of execution.

‘the hr:'der’ in relation to shares means the member whose name is

entered in the register of members as the holder of the

shares.
‘office’ means the registered office of the Company.
'the seai: means the common seal of the Company.
‘secretary’ means the secretary of the Company or any other person

appointed to perform the duties of the secretary of the
Company, including a joint, assistant or deputy

secretary.

‘the Transport includes any statutory modifi:- tion or re-enactment

Act 1985° thereof for the time being in force.
'the United means Great Britain and Northern Ireland.
Kingdom'

Unless the countext otherwise requires, words or expressions used in these
Articles bear the same meaning as in the Act but excluding any statutory

modification thereof not in force when the Article containing the word or

expression became binding on the Company.

PUBLIC TRANSPORT COMPANY

3. The Company is a public transport company within the meaning of

section 72 of the Transport Ack 1985, Its affairs shall be conducted at
all times in accordance with such provisions of the Transpoxt Act 1985 as
apply” in relation theteto; and in such manner as will ensure that the
duties and obligations under that Act of the Council, in so far as they

relate to the Company or its affairs, are duly discharged
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4, (i) The authorised share capital with which the Company is

incorporated is held, at the date of incorporation, as to 99 shares of g1
each by the Council and asg to 1 share of £1 by Mr Richard Charles Taylor
and the Council jointly. No share not comprised in that original

authorised share capital shall be issued except to the Council,

(ii) In accordance with section 91(1) of the Act, sections 89(1)

and 90(1) to (6) (inclusive) of the Act shall not apply to the Company.

5. Subject to the provisions of the Act and without prejudice to any
rights attached to any existing shares, any share may be issued with such
rights or restrictions as the Company may by ordinary resolution

determine,.

G. Subject to the provisions of the Act, shares may be issued which are
to be redeemed or are to be liable to ke redeemed at the option of the
Company or the holder on such terms and in such manner as may be provided

by the Articles.

7. The Company may exercise the powers of paying commissions conferred
by the Act. Subject to the provisions of the Act, any such commission
may be satisfied by the payment of cash or by the allotment of fully or

partly paid shares or partly in one way and partly in the other.

8, Except as required by law, no person shall be recognised by the
Company as holding any share upon any trust and (except as otherwiss
provided by the Articles or by law) the Company shall not be wound by or
recognise any interest in any share except an absolute right to the

entirety thereof in the holder.

SHARE CERTIFICATES
9. Every member, upon becoming the holder of any shares. shall be

entitled without payment to one certificate for all the shares of each
class held by him (and, upon transferring a part of his holding of shares
of any class, to a certificate for the balance of such holding) or
several certificates each for one or more of his shares upon Payment for
every certificate aftor the first of such Teasonable sum as the directors

may deterrine. Every certificatc shall be sealed with the seal and shall




specify the number, class and distinguishing numbers (if any) of the
shares to which it relates and the amount or respective amounts paid up
thereon. The Company shall not be bound to issue more than one
certificate for shares held jointly by several persons and delivery of a
certificate to one joint holder shall be 2 sufficiont delivery to all of

them.

10. If a share certificate is defaced, worn-cut, lost or destroyed, it
may be renewed on such terms (if any) as to evidence and indemnity and
payment of the expenses reasonably incurred by the Company in
investigating evidence as the directors may determine but otherwise free
of charge: and (in the cases of defacement or wearing-out) on delivery up

of the old certificate.

LIEN

1l. The company shall have a first and paramount lien on every share
(not being a fully paid share) for all moneys (whether presently payable
or not) payable at a fixed time or called in respect of that share, The
directors may at any time declare any share to be wholly or in part
exempt from the provisions of this Article. The Company's lien on a

share shall extead to any amount payable in respect of it,

12. The Company may sell in such manner as the divectors determine any
skares on which the Company has a lien if a sum in respect of which the
linn exists as presently payable and is not paid within fourteen clear
days after notice has been given to the holder of the share or to the
persons entitled to it in conseguence of the death or bankruptey of the
holder, demanding payment and stating that if the notice is not complied

with the shares may be sold.

13. To give effect to a sale the directors may authorise some perspn to
execute an instrument of transfer of the shares sold to, or in acco;dance
with the directions of, thc purchaser. The title of the transferee. to
the shares shall not be affected by any irrequiarity in or invalidiéy of
the proceedings in reference to the sale.

14. The net proceeds of the sale, after payment of the costs, shall be
applied in payment of so much of the sum for which the lien erists as is

presently payable, and any residue shall (upon surrender to the Company




for cancellation of the certificate for the shares sold and subject to a
like lien for any moieys not presently payable as existed upon the shares
before the sale) be paid to the person entithd to the shares at the date

of the sale,

2]

ALLS ON SHARES AND FQRFEITURES

ot A

15. Subject to the terms of allotment, the directors may make calls upou
the members in respect of any moneys unpaid on their shares (wbether in
respect of nominal value or premium) and each member shall (subject to
receiving at least fourteen clear days' notice specifying when and where
payment %s to be made) pay to the Company as required by the notice the
amount called on his shares. A call may be required to be paid by
instaiments., A call may., before receipt by the Company of any sum due
thereundcr, be revoked in whole or part and payment of a call may be
postponed in whole or part. A Person upon om a call is made shall
remain liable for calls made upon him notwithstanding the subsequent

transfer of the shares in respect whereof the call was made.

16. A call shall be deemed to have been made at the time when the

resolution of the directors authorising the ecall was passad.

17. The joint holders of a share shall be jointly and severally liable

to pay all calls in respect thereof.

18. If a cail remains unpaid after it has become due and payable the
<rson from whom it is due and payable shall pay interest on the amount
unpaid from the day it became due and payable until it ig paid at the
rate fixed by the terms of allotment of the share or in the notice of the
call or, if no rate is fixed, at the appropriate rate (as defined by the
Act) but the directors may waive payment of the interest wholly or in

part.

19. An amount payable in respect of a share on allotment or at any fixed
date, whether in respect of nominal value or premium or as an instalment
of a call, shall be deemed to be a call and if it is not paid the
provisions of the articles shall apply ar if that amount had become due

and payable by virtue of a call.



29, Supject tn the terms of allotment, the directors may make
arcangements on the issue of shares for a difference between the holders

in the amounts and times of payment of calls on their shares.

2l. If a call remains unpaid after it has becoma due and payable the
directors may give to the person from whom it is duc not less than
fourteen clear days' notice requiring payment of the amount unpaid
together with any interest which may have accrued and all experises that
may have been incurred by the Company by reason of such non-payment. The
notice shall name the place where the payment is to be made and shall
state that if the notice is not complied with the shares in respect of

which the call was made will be liable to be forfeited.

22. If the notice is not complied with any share in respect of which it
was given may, before the payment required by the notice has been made,
be forfeited by a resolution of the directors and the forfeiture shall
include all dividends or other moneys payable in respect of the forfeited

shares and not paid before the forfeiture,

23. Subject to the provisions of the Act, a forfeited share may be sold,
re-allotted or otherwise disposed of on such terms and in such manner as
the directors determine either to the persen who was before the
forfeiture the holder or to any other person and at any time before sale,
re-allotment or other dispesition, the forfeiture may be cancelled on
such terms as the directors think fit. Where for the purposes of its
disposal a forfeited share is to be transferred to any person the
directors may authorise some person to execute an instrument of transfer

of the share to that person.

24. A person any of whose shares have been forfeited sha2ll cease to be a
member in respect of them and shall surrender to the Company for
cancellation the certificate for the shares forfeited but shall remain
liable to the Company for all moneys which at the date of forfeiture were
presently payable by him to the Company in respect of those shares with
interest at the rate at which interest wag payable on those moneys before
the forfeiture or, if no intarest was so Payable, at the appropriate rate
(as defined in the Act) from the date of forfeiture until payment but the
directors may waive payment wholly or in part or enforce payment without
any allowance for the value of the shares at the time of forfeiture or

for any consideration received on their disposal.




25, A statutory declaratis:. by a director or the secretary that a share
had been foFfeited on a specified date shall be conclusive evidence of .
the facts stated in it as against all persons claiming to be entitled to
the share and the declaration shall (subject to the execution of an
instrument of transfer if necesary) constitute a good title to the share
and the person to whom the share is disposed of shall not be bound to see
to the application of the consideration, if any, nor shall his title to
the share be affected by any irregularity in or invalidity of the

proceedings in raferance to the forfeiture or dAisposal of the share.

TRANSFER OF SHARES

26. The instrument of transfer of a share may be in any usual torm or in
any other form which the directors may approve and shall be executed by
or on behalf of the transferor and, unless the share is fully paid, by or

on behalf of the transferee.

27. The directors shall refuse to register the transfer of a share where
under the Transport Act 1985 the consent of the Secretary of State is
required for such transfer and such consent is not shown to hawve been

given.

28. The directors may refuse to register the transfer of a share which
is not fully paid to a person of whom they do not approve and they may
refuse to register the transfer of a share on which the Company has a

lien. They may also refuse to register a transfer unless:-

{(a) it is ledged at the office or at such cther place as the directors
may appeint and is accompanied by the certificate for the shares to
which it relates and such other evidence as the directors may
reasonably require to show the right of the transferor to make the
rransfeq:

(b) it is in respect of only one class of shares; and

{c) it is in favour of not more than four transferees.
29. If the directors refuse to register a transfer of a share, they
shall within two months after the date on which the transfer was lodgcd

with the Company send to the transfereec notice of the refusal.
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30, The registration of transfers of shares or of transfers of any class
of shares may be suspended at such times and for such periods (not

exceeding thirty days in any year) as the directors may determine.

31. No fee shall Dbe charged for the registration of auy imstrument of
transfex or other document relating to or affecting the tikle to any

share.

32. The Company shall be entitled to retain any instrument of transfer
which is registered, but any instrument of transfer which the directors
refuse to register shall be returned to the person lodging it when notice

of the refusal is yiven.

IRANSMISSION OF SHARES

33. If a member dies the survivor or survivors where he was a joint
holder, and his personal representatives where he was a sole holder or
the only survivor of joint holders, shall be the only persons recognised
by the Company as having any title to his interest: but nothing herein
contained shall release the estate of a deceased member from any

liability in respect of any share which had been jointly held by him.

34. A person becoming entitled to a share in consequence of the death or
bankruptcy of a member may, upon such evidence being producesl as the
directors may properly require, elect evither to become the holder of the
share or to have sone person nominated by him registered as he
transferee. If he elecks to become the holder ye shall give notice to
the Company to that effect. If he eleets to héve another person
registered he shall execute an instrument of transfer of the share to
that person. All the Articles relating to the transfer of shares shall
apply to the notice or instrument of transfer as if it were an instrument
of transfer executed by the member and the death or hankruptcy of (Lhe

member had not occurred, -

35. A person becoming entitled to a share in consequence of the death or
bankruptcy of a member shall have the rights to which he would be
entitled if he were the holder of the share, except that he shall not,
before being registered as the holder of the share, be entitled in
respect of it to attend or vote at any meeting of tho Company or at any

separate meeting of the holders of any class of shares in the Company.
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ALTERATION OF SHARF, CAPITAL

36, The Company may by ordinary resolutioni-

(a) Aincrease its share capital Ly new shares of such amount as the

resolution prescribkes:

{b) consolidate and divide all or any of its share capital into shares

of larger amount than its existing shares:

{c) subject to the provisions of the Act, sub-divide its shares, or any
of them, into shares of smaller amount and the resolution may
determine that, as between the shares resulting from the
sub-divigion, any of them may have any preference or advantage as

compared with the others; and

(d) cancel shares which, at the date of the passing of the resolution,
have not been taken or agreed to be taken by any person and diminish
the amount of its share capital by the amount of the shares so

cancaelled.

37. Whenever as a result of a consolidation of shares any members would
become entitled to fractions of a share, the directors may, on behalf of
those members, sell the shares representing the fractions for the bhest
price reasonably obtainable to any person (including, subject to the
provisions of the Act, the Company) and distribute the net proceeds of
sale in due proportion among these mombers, and the directors may
authorise some person to execute an instrument of transfer of the shares
to, or in accordance with the directions of, the purchaser. The
transferee shall not be bound to see to the application of the purchase
money nor shall his title to the shares be affected by any irreqularity

in or invalidity of the proceedings in reference to the sale.

38. Subject to the provisions of the Act, the Company moy by special
resolution reduce its share capital, any copital redemption reserve and

any share premium account in any way.

PURCHASE OF OWN _SHARES
39, Subject to the provisions of the Act, the Company may purchase its

own shares (including any redeemable shares) and, if *t is a private
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company, make a payment in respect of the redemption or purchase of its
own shares otherwise than out of distributable profits of the Company or

the proceeds of a fresh issue of shares.

GENERAL MEETINGS

40, All general meetings other than annual general meetings shall be

called extracordinary general meetings.

41. The directors may call general meetings and, on the requisition of
members pursuant to the provisions of the Act, shall forthwith proceed to
convene an extraordinary general meeting for a date not later than six
weeks after receipt of the requisition. If there are not within the
United Kingdom sufficient directors to call a general meeting, any

director or any member of the Company may call a general meeting.

NOTICE _OF GENERAL MEETINGS

42. An annual genceral meeting and an extraordinary general meeting
called for the passing of a special resolution or a resolution appointing
a person as a director shall be called by at least twenty-one clear days'
notice. All other extraordinary general meetings shall be called by at
least fourteen clear days' notice but a general meeting may be called by

shorter notice if it is so agreed:-

{a) in the case of aun annual general meeting, by all the members

entitled to attend and vote thereat; and

{b) in the case of any other meeting by a majority in number of the
members having a right to attend and vote being a majority together
holding not less than ninety-five per cent in nominal value of “he

shares giving that right.

The notice shall specify the time ‘and place of the meeting and the

general natura of the business to be transacted and, in the case of an

annual gencral meeting, shall specify the meeting as such.

Subject to the provisions of the Articles and to any restrictions imposed
on any shares, the notice shall be given to all the members, to all

persons entitled tv A share in consequence of the death or bankruptcy of

a member and to the directors and auditors.
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43. The accidental omission to give notice of a meeting to, or the
non-receipt of, notice of a meeting by, any person entitled to receive

notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS ATFGENERAL MEETINGS

44. No business shall be transacted at any meeting unless a quorum is

present. Two persons entitled to vote upon the business to be
transacted, each being a member or a proxy for a member or a duly
authorised representative of a corporation, including a representative of

the Council under Article 68 below, shall be a gquorum.

45. If a qhorum is not present within half an hour from the time
appointed for the meeting, or if during a meeting such a quorum ceases to
be present, the meeting shall stand adjourned to the same day in the next
week at the same time and place or to such other day and at such other
time and place as the directors may determine; and if at the adjourned
meeting a quorum is not present within half an hour from the time
appointed thevefor, or if during the course thereof a quorum ceases to be

present, such adjourned meeting shall be dissolved.

46. The chairman, if any, of the board of directors or in his absence
some other director nominated by the directors shall preside as chairman
of the meeting, but if neither the chairman nor such other director (if
any) be present within fiftecsen minutes after the time appointed for
holding the meeting and willing to act, the directors present shall elect
one of their number to be chairman and, if there is only one director

bresent and willing to act, he shall be chairman.

47. Xf no director is willing to act as chairman, or if nu director is
present within fifteen minutes after the time appointed for holding the
meeting, the members present and entitled to vote shall choose one of

their number to be chairman,

48. A director shall, notwithstanding that he is not a member, be
entitled to attend and speak at any general meeting and at any separate
meeting of the holders of any class of shares in the Company.

49. e chairman may, with the consent of a meeting at which a quorum is

present (and shall if so directed by the meeting), adjourn the meeting
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from time to time and from place to place, but no business shall be
transacted at an adjourned"heeting other than business which might
properly have been trarsacted at the meeting had the adjournment not
taken place. When a meeting is adjourned for fourteen days or more, at
least seven clear days' notice shall ke given specifying the time and
place of the adjourned meeting and the general nature of the business to
be transacted. Otherwise it shall not be necessary te give any such

notice.

50. A resolution put to the vote of a meeting shall be decided on a show
of hands unless befcre, or on the declaration of the reésult of, the show
of hands a poll is duly demanded. Subject to the provisions of the Act,

a poll may be demanded:-
{a) by the chairman; or
(b) by at least two members having the right to vote at the meeting; or

{c} by a member or members representing not less than one~tenth of the
total voting rights of all the members having che right to vote at

the meeting; or

(d) by a2 member or members holding shares conferring a right to vote at
the meeting being shares on which an aggregate sum has been paid up
equal to not less than one-tenth of the total sum paid up on all the

shares conferring that right;

and a demand by a person as proxy for a member shall be the same as a

demand by the moember,

51, Unless a poll is duly demanded a declaration by the chairman that a
resolution has been carried or carried unanimously, or éy a particular
majority, or lost, or net carried by a particular majority and an entry
te that effect in the minutes of the mééting shall be cénclusive evidence
of the fact without proof of the number or proportion of the wvotes

recorded in favour ¢ or against the resolution.

52. The demand for a poll may, before the poll is taken, be withdrawn

but only with the consent of the chairman and a demand so withdrawn shail
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not be taken to have inva{;dated the result of a show of hands declared

before the demand was made,

53. A poll shall be taken as the chairman directs and he may appoint

scrutineers (who need not be members) and fix a time and place for

declaring the result of the poll. The result of the pcll shall be deemed

to be the resolution of the meeting at which the poll was deranded.

54. In the case of an equality of votes, whether on a show of hands or
on a poll, the chairman shall be entitled to a casting vote in addition
to any other vote he may have.

55. A poll demanded on any question shall be taken Lorthwith,

56. If a poll is demanded before the declaration of the result of a show

of hands and the demand is duly withdrawn, the meeting shall continue as

if the demand had not been made.

57. A resclution in writing executed by or on behalf of each member who
would have been entitled to vote upon it if it had been proposed at a
general meeting at which he was present shall be as effectual as if it
had been passed at a gencral meeting July convened and held and may
consist of several instruments in the like form each executed by or on

behalf of one or more members,

VOTES OF MEMBERS

38, Subject te any rights or restrictions attached to anv shares, on a
show of hands every member who (being an individual) is present in person
or {being a corporation) is present by a duly authorised representative,
including in the case of the Council 2 representative under Article 68
below, not being himself a member entitled to vote, shall have one vote

and on a poll every member shall have one vote for every share of which

he is the holder.

59. In the case of joint holders the vote of the senior who tenders a
vote, whether in person or by proxy. shall be accepted to o exclusion
of the votes of the other joint holders; and seniority s! 1 be

determined by the order in which the names of the holders t¢and in the

register of members.
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60. A member in respect of whom an order has been made by ar_ court
having juriédiction (whether in the United Kingdom or elsewhere) in
matters concerning mental disorder may vote, whether on a show of hands
or on a pell, by his receiver, curator bonis or other person authorised
in that behalf appointed by that court, and any such receiver, curator
bonis or other person may, on a poll, vote by proxy. Evidence to the
satisfaction of the directors of the authority of the person claiming to
exercise the vight to vote shall be deposited at the office, or at such
other place as is specified in accordance with the Articles for the
deposit of instruments of proxy, not less than 48 hours before the time
appointed for holding the meeting or adjourned meeting at which the right
to wvote i£ to be exercised and in default the right to vote shall not be

exercisable,

fs. No member shall vote at any general meeting or at any separate
meeting of the holders of any class of shares in the Company, either in
person or by proxy, in respect of any share held by him unless all moneys

presently payable by him in respect of that share have been paid.

62, No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote objected to
is tendered, and every vote not disallowed at the meeting shall be
valid. Any objection made in due time shall be referred to the chairman

whose decision shall be final and conclusive.

63. On a poll votes may be given either personally or by proxy. &

wmember may appoint more than one proxy to attend on the same occasion.

64. An instrument appcinting . oxy shall be in writing, executed by or
on behalf of the appointor and shall be in the following form (or in a
form as near thereto as circumstances allow or in any other form which is

usual or which the directors may approve):-

" ) PLO/Limirad
I/We, .
of

., being a

member/members of the above-named Company, hereby appoint



of :
or failing him,

of .
as my/our proxy to vote in my/our name{s] and on my/our behalf at
the annual/extraordinary general meeting of the Company to be held
on 19 « and at any
adjournment thereof.

Signed on 18 M

65. Where it is desired to afford members an opportunity of instructing
the proxy how he shall act the instrument appointing a proxy shall be in
the following form (or in a form as near thereto as circumstances aliow

or in any other form which is usual or which the directors may approve):-

" PLC/Limited
I/We, .
of

. being &
member/members of the above-named Company, hereby appoint
of .
or failing him,
of .
as my/our proxy Lo vote in my/ouxr name{s] and on my/our behalf at
the annual/extranrdinary general meeting of the Company, to be held

on 19 . and at any adjournment thereof.

This form is to be used in respect of the osolutions mentioned below as
follows:~

Resolution No. 1 *for *against,

Resolution No. 2 *for *against.

*Strike out whichever is not dosired.

Unless otherwise instructed che proxy may vote as he thinks f£it or
abstain from voting,

Signed this day of . 19 -




66. The instfument appointing a proxf and any authority under which it
is executed or a copy of such autherity certified notarially or in some
other way approved by the directors may be deposited at the office or at
such other place within the United Kingdom as is specisied in the notige
con@ening the meeting or in any instrument of proxy sent out by the
Company in relation to the meeting not less than 48 hours before the time
for holding the meeting or adjourned meeting at which the person named in
the instrument proposes to vote; and an instrument of proxy which is not

so deposited shall be invalid.

67. A vote given or poll demanded by pProxy or by the duly authorised
representative of a corporation, including a representative of the
Council under Article 68 below, shall be valid notwithstanding the
previous determination of the authority of the person voting or demanding
a poll unless notice of the determination was received by the Company at
the office or at such other Place at which the instrument of proxy was
duly deposited before the commencement of the meeting or adjourned

meeting at which the vote is given or the poll demandea.

REPRESENTATIVES
68. Without prejudice to the pProvisions of section 375 of the Act, so

long as the Council is a member of the Company it may be represented at
any meeting of the Company by the Chief Executive and Town Clerk for the
time being of the Council, or in his absence such other person as may
from time to tima be determined by or on behalf of the Council. Any such
determination of ancther person may be for one or more meetings or
generally and ray at any time be revoeked or altered in like manner. Any
such determination, revocation or alteration shall be notifiecd to the
Company by notice signed by or on behalf of the Council and left at the

office or produced at any goneral meeting.

Such a representative is eatitled to exercise the same rewers on behalf
of the Council as it could exercise if it were an individual shareholder

"

of the Company.

NUMBER OF DIRECTORS

69. (a) {1) The directors of the Company shall include no more than

the permitted wmaximum number, prescribed pursuant to section 73 of the

Transport Act 1985, of persoas who are not full-time employees of the

Company.




{ii) Following the transfer to the Company of its initial
undertaking, within the meaning of section 73(2) of the Transport Act
1985, the directors of the Company shall include not less than the
required minimum number, prescribed pursuant to the said section 73, of
persons who are full-time employees of tha Company holding positions of
responsibility for the management of the Company's business or any part
of it,

(b) Subject to paragraph (a) above, the maximum number and minimum
number respectively of the directors may be determined from time to time
by ordlnary resolution of the Company in general meeting. Subject to and
hln default of any such determination and subject to paragraph (a) above,
there shall be no maximum number of directors and the minimum number of

directors shall be two,

POWERS OF DIRECTORS

70, Subject to the provisions of the Act, the Memorandum and these
Articles and to any directions given by special resolution, the business
of the Company shall be managed by the directors who may exercise all the
powers of the Company. No alteration of the Memorandum or Articles and
no such direction shall invalidate any prior act of the directors which
would have been valid if that alteration hag nol heen made or that
direction had ot been given. The powers given by this Article shall not
be limited by any special power given to the directors by the Articles
and a meeting of directors at which a quorum is present may exercise all

powers exercisable by the directors.

0. (1) The Company's accounting reference date is 31st March. HNot
later than three months {or such longer peried as the Council may permit)
after the end of each accounting reference period of the Company the
directors shall so long as the Council is a member of the Company submit
to the Council a‘review of the performance of the Company during that
period, its current operation includi ug the viability thereof and its

plans for the future (“the Annual Review").

(ii Not later than nine months {or srch longer period as the
Council may permit) after the ond of each accounting raference period the
directors shall so long as the Council is a member of the Company submit
an interim review {“"the Interim Review") updating the preceeding Annual

Review,.



72. (a) Subject to paragraph (b) below, any decision relating to

establishment levels and removal ¢} employees of the Company, and to

e conditions and terms of service of any such employees including, without
i limiting the generality thereof, pay and salai, levels shall be made by

the Directors of the Company.

(b) Where, at a time when the Council is a member of the bompany,
- any such dé;ision would affect any employee who is also a director of the
Company it shall be of no effect in relation to any person unless and
until it is also approved in writing by or on behalf of the Council.
Such approval may be given either before or after the decision is taken
and may be either to a particular decision or to a specified category of

decision,

73. The directors shall énsure that, so long as the Council is a member
: of the Company, no service within the meaning of tnis Article, operated
. by the Company is cancelled without at least three months' prior notice
to the Council of the Proposed cancellation unless a shorter period is
agreed with the Council jin writing. For the purpose of this Article,

- service means auy local service within the meaning of section 2 of the
i Transport Act 1985, excluding any service Apurated pursuant to a tender
- by the Company made in response to an invitation under section 89 of the
Transport Act 198§,

13 So long as the Council is a member of the Company tha d4.» ntors

“lasl ensure that the Company:-

{a) does not engage in activities in which the Council has no power to
eéngage or permit any body corporate which is a subsidiary of the

Company to engage in any such activities; provided that this

paragraph (a) ..es not apply in relation to activities which were
formerly within the powers of the Council but have ceased to be so

by virtue of section 66(1) of the Transport Act 1985;

(b} does not -




(i)  borrow Money from any person other than the Councii; or
(ii) permit any body corporate which is a subsidiary of the Company
to borrow money from any persen other than the Company, any

other subsidiary of the Company or the Council;

with the exception in each cese of borrowing by way of temporary

loan or overdraft; and
{c) does not -

(i} “raise money by the issue of shares or stock to any person
other than the Council; or

(ii) permit any body corporate which is 2 subsidiary of the Company
to raise money by the issue of shares or stock to any person

other than the Company.

75. So long as the Council is a member of rhe Company, the directors
shall ensure that, save with the prior approval in writing by or on

behalf of the Council, the Company does not::-
(a) dispose of the whole of its undertaking;

(b) dispose of any shares in or other Securities of a body corporate

which is its subsidiary;
{¢) dispose of any of its land, buildings or vehicles; or

-d) dispose of any part of its undertaking or any of its assets (other
than shares or sgcurities withig {1} above and lang, buildings or
vehicles within (¢) above) wheré such disposal would or might affect
materially the structure of its business or any part of such-
business, : ‘

76. So leng as the Council is a member of the Company

(1} the directors shall ensure that the Company does not incur any
capital expeuditure (excluding capital expenditure financed from the

internal resources of the Company or in respect of auy item or items




i

1
costing less than £5,000 per item) save with prior approval jn
writing by or on behalf of the Council; ang

(ii) not later than 30th Ceptember in each year beginning in 1986 the
directors shalj Submit to the Council proposals for capital
expenditure by the Company in the accounting reference period

beginning on lst April in the following Year.

77. The directors may. by power of attorney or ntherwise, appoint any
Person to be the agent of the Company for such purposes and on such
conditions as they determine, including authority for the agent to

delegate all o any of his powers,

DELEGATION OF DIRECTORS ' POWERS
78. Subject to Article 72 above, the directors may u.:legate any of their

powers to any committoe consisting of one or more directors. Subject to
the same provision, thay may alsa delegate .n any renaging direetor or
any director holding iy otheyr executive office zyen ol their pruwers as
they consider desirable to bu Fxercised by him, Any such delegation may
be made subject to My eonditions the direct rs may impose, and cither
collatecally with ox . the @rclusien of their ova piwars -ad may be
revoked or altered, Subject to any such conditions, che dreceedings of a
committee with two gy moexe: members supil Do goverened by the Arvicles

regulating the » «CLdings ot directors so far as they are capable of

applying,

APPOINTMENT AND RETIREMENT OF DIRECTORS

79. At every annual general meeting one-third of the directors who are
subject to retirement by rotation or, if thoir number is not three or a
rualtiple of three, the number nearest to one-third shall retjre from

office; but, if thera is only one director who is subject to retirement

by rotation, he shall retire, . -

80. Subject te the provisions of the Act, the directors to retire by

rotation shall be those who have been longest in office since their last
appointment or reappointwent, but ag between persons who became or ware
last reappointed directors on the rune day those to retire shall {unless

they otherwise agree among themselves) he determined by lot.

R
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81, If the Company, at the meeting at which a director retires by

rotation, does not £ill the vacAancy the rétiring director shall, ir =

villing to act, be deemed to h:ve been reappointeqg unless at the meeting
it is fesolved not to fil] the vacancy or unless a resolution for the

reappointment of the director ig Put to the meeting and lost,

(i) remove any Qdirector before the expiration of his period of office
notwithstanding anything in these Articles or in any agreement

between the Company and such director; such removal shail be

vagancy or as an additiona) director; a person appointed in place
of a director so removed or to £ill such a vacancy shall be subject
to retirement at the Same time as {f he had become a director on the
day on which the director in whose place he is appointed wes last

elected a director.

84. Subject as aforesaid, a direetor who retires at an annual general
nmeeting may, if willing to ack, be reappointed. If he is not :eappointed,
he shall retain office until the meeting appoints Someone in his place,

or if it does not do S0, until the end of the meating.

1f he ceases to be a member of the Council Or., an employee of the Company

as the case may be, thereupon automatically retire fyrom office.
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DISQUALIFICATION AND REMOVAL, oF DIRECTORS '

86, The office of a director shall be vacated ir .

{(a) le ceases o he gz director by virtue of any provision of the Act or

(b) he becomes bankrupt op makes any arrangement or composition with hig

(¢) he is, or may be, suffering from mental disorder and either -

(ii)

(@) he be
admin

(e) he re

in Scotland, anp application for admission under the Mental
Health (Scotland) Act 1960; or

Somes incapable by reason of illness or injury of managing ang

istering his Property ang affairs; op

(£) he shall for more than six consecutive months have heean absent

vacated.

REMUNERATION OF BIRECTORS
87, The directors, excluding so long as the Council is the controlling

authority of the Company any director who is also a member of the

Couﬁcil, shall be entitleq to such remuneration as the Company may by

-



o L
]

88. The directors may be paid a1i travelling, hotel, and other expenses
Properly incurregd by them in connection with their attendance at meetings

of directors or committees of directors or genernl meetings oy Separate

DIRECTORS* APPOINTMENT AND INTERESTS
89. (a) Subject to the Provisions of the Act and of this Article and, so
long as the Council is a member of the Company, with prior approval in

writing by or on behalf of the Council, the directors may appoint one or

the provision by him of any services outside the scope of the ordinary
duties of a director; provided that, so long as the Council is the

controlline wuathority of the Company, no director of the Company who ig
also a member of the Council shali be paid for acting as a director of,

or be employed by, the Company.

(b) Any such appointment, agreement: or arrangement may be made
upon such terms as the directors, in the like case with Prior approval in
writing by or on behalf of the Council, determine and they may, in the
like case with the like approval, remunerate any such director for his

services as they think fit,

(e)  Any appointment of a director to the office of managing
director shall terminate if he ceases to be a director, but without
rrejudice to any claim to damages for breach of the contract of service
between the director and the Company. & managing Qdirector and a director
holding any other executive office shall not be subject to retirement by
rotation, ‘ -

90. Subject to the brovisions of the Act, and provided that he hasg
disclosed to the directors the hature aund extent of any material interest
of his, a director notwithstanding his officas-

{a} wmay be a party te, or otherwise interested in, any transaction

or arrvangement with the Company or in whien the Company 3s

otherwise interested;
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(b)  may be a director or other officer of, op employed by, or a

party to any transaction op arrangement with, or oéherwise

(c) shall not, by reason of his office, be accountable to the

Company for any “enefit which he derives from any such office

91. For the Purposes of Article 9g -

{a) a general notice given to the directors that a director is to be

{b) an interest of which a director has no knowledge and of which it is

92. The directors may exercise the Bovers of the Company conferred by

such powers,

PROCEEDINGS OF DIRECTORS .

93. Subject to the provisions of the Articles, the directors may
regulate their proceedings as they think fie. a director may, and the
Secretary wh the request of a director shall, call a meeting of the
directors. It shall not be necessary to give notice of a meeting to
director who is absent from the United Kingdom, Questions arising at a
meeting shall he decided by a majority of votas. Im the case of an

equality of votes, the chairman shall have a Second or casting vote.
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94. The quorum for the transaction of the business of the directors may
be fixed by the directors and unless so fixed at any other number shall

be two,

895. The continuing directors or a sole continuing director may act
notwithstanding any vacancies in their number, but, if the number of
directors is less than the number fixed as the quorum, the continuing
directors or director may act only for the purpose of £illing vacancies

or of ealling a general meeting.

86. The directors may appoint one of their number to be the chairman of
the beoard of directors and may at any time remove him from that office.
Unless he is unwilling to do so, the director so appointed shall preside
at every meeting of directors at which he is present. But if there is no
director holding that office, or if the director holding it is unwilling
Lo preside or is not present within five minutes after the time appointed
for the meeting, the directors present may appoint one of their number to

be chairman of the meeting,

97. All acts done by a meeting of directors, or of a committee of
directors, or by a person acting as a director shall, notwithstanding
that it be afterwards discovered that there was a defect in the
appointment of any director, or that any of them were disqualified from
holding office, or had vacated office, or were not entitled to vote, be
as valid as if every such person had been duly appointed and was
qualified and had continued to be a director and had been entitled to

vote,

98. A resolution in writing signed by all the directors entitled to
receive notice of a meeting of directors or of a committee of directors
shall be as valid and effectual as if it had been passed at a meeting of
directors or (as the case may be) a committee of directors duly convened
and held and may consist of several documents in the like form each

-

signed by one or more directors.

99. BSave as otherwise provided by the Articles, a director shall Dot
vote at a meeting of directors or of a committee of directors on any
resolution concerning a matter in which he has, directly or indirectiy,
an interest or duty which is material ang vwhich conflicts or may conflict

with the interests of the Company unless his interest or duty arises only



because the case falls within one or more of the following paragraphs; -
(a) the resolution relates to the giving to him of a guarantee, security
or indemnity in respect of money lent to, or an obligation incurred

by him for the benefit of, the Company or any of its subsidiaries;

(b) the resolution relates to the giving to a third party of a
guarantee, security or indemnity in respect of an obligation of the
Company or any of its subsidiaries for which the director has
assumed responsibility in whole or part and whether alone or jointly
‘with others under a guarantee or indemnity or by the giving of

security:

(¢) his interest arises by virtue of his subseribing or agreeing to
subscribe for any shares, debentures or other securities of the
Company or any of its subsidiaries, or by virtue of his being, or
intending to become, a participant in the underwriting or
sub-underwriting of an offer of any such shares, debentures or other
securities by the Company or any of its subsidiaries for

subscription, purchase or exchange;

(d) the resolution relates in any way to a retirement benefits scheme
which has been approved, or is e¢onditional upon approval., by the

Board of Inland Revenue for taxation purposes.

For the purposes of this Article, an interest of a person who is, for any
purpose of the Act (excluding any statutory modification thereof not in
force when this Article becomes binding on the Company)., connected with a

director shall be treated as an intorest of the director.

100. A director shall not be counted in the guorun present at a meeting

in elation to a reselution on which he is not entitled te wote.

101. The Company may by ordinary resolution suspend or relax to any
extent, either generally or in respect of any particular matter, any
provision of the Articles prohibiting a director irom voting at a meeting

of directors or of a committee of directors.




of two of mora directors to offices or employments with the Company or
any body corporate in which the Company is interested the proposals may
be divided ang considered in relation to each director separately and
{provided he is not for another reason precluded from voting) each of the
directors concerned shall be entitled to vote and be counted in the
quorum in respect of each resolution except that concerning his own

appointment.

103. If a question arises at a meeting of directors or of a committee of
directors as to the right of a director to vote, the question may, before
the conclusion of the meeting, be referred to the chairman of the meeting
and his ruling in relation to any director other than himself shall be

final and conclusive.

SECRETARY
104. Subject to the provisions of the Act, the secretary shall be

appointed by the directors for such term, at such remuneration and upon
such conditions as they may think fit; oand any secretary so appointed

may be removed by them.

MINUTES
105. The directors shall cause minutes to be made in books kept for the

purpose:~
(8) of all appointments of officers made by the directors; and

{(b) of all proceedings at meotings of the Company, of the holders of any
class of shares in the Company, and of the directors, and of
committecs of diregtors, including the names of the directors

present at each such meeting.

XHE_SEAL . -
106. The seal shall only be used by the authority of the directors or of
a committee of directors authorised by the directors. The directors may
determine who shall sign any instrumeat to which the seal is affixed and
unless otherwise so determined it shall be signed by a director and by

the secretary or by & second dirertor.



DIVIDENDS

107. Subject to the provfsions of the Act, the Company may b; ordinary
resolution declare dividends in accordance with the respective rights of
the members, but no dividend shall exceed the amount recommended by the

directors.

108. Subject to the provisions of the Act, the directors may pay interim
dividends if it appears to them that they are justified by the profits of
the Company available for distribution; provided that, so long as the
Council is a member of the Company, no interim dividend shall be paid
under this Article, or any provision of it, save with prior approval in

writing by-or on behalf of the Council,

109. Except as otherwise provided by the rights attached to shares, all
dividends shall be declared and paid according to the amounts paid up on
the shares on which the dividend is paid. All dividends shall be
apportioned and paid proportieonately teo the amounts paid up on the shares
during any portion or portions of the period in respect of which the
dividend is paid; but, if any share is issuwed on terms providing that it
shall rank for dividend as from a particular date, that share shall rank

for dividend accordingly.

110. A general meeting declaring a dividend may, upon the recommendation
of the directors, direct that it shall be satisfied wholly or partly by
the distribution of assets and, where any diffisulty arises in regard to
the distribution, the directors may settle the same and in particular may
issue fractional certificates and fix the value for Qistribution of any
assets and may determine that cash shall be paid to any member upon the
footing of the value so fixed in order to adjust the rights of members

and may vest any assets in trustees.

111, Any dividend or other moneys payablu in respect of a share.may be
paid by cheque sent by post to the registered address of the person
entitled or, if two or more persons are the holders of the share or are
jointly entitled to it by reasons of the death or bankruptcy of the
holder, to the registered address of that one of those persons who is
first named in the register of members or to such person and to such
address as the person or persons entitled may in writing direct. Every
cheque shall be made payable to the order of the person or persons

entitled or to such other person as the person or persons entitled may in



writing direct ang payment of the cheque shall be a good discharge to the
Company., Any joint holder or other person jointly entitled to a share-as

aforesaid may give receipts for any dividend or other moneys payable in
Tespect of the share.

112. No dividend or other moneys payable in respeci. of a share shall bear
interest against the Company unless otherwise provided by the rights
attached to the share.

113. Any dividend which has remained unclaimed for twelve ywars from the
date when it became due for payment shall, if the directors so resolve,

be forfeited and cease to remain owing by the Company,

RECOEDS AND DOCUMENTS

11l4. So long as it remains a member of the Company the Council shall be

entitled, by any person or persons being employees of or professional
advisers to the Council, to inspect all accounting records and all books,

do~mments, statements and records whatsoever of the Company.

CAPT.ALISATION OF PROFITS

115. The directors may with the authority of an ordinary resolution of

the Company:-

(a) subject as hereinafter provided, resolve to capitalise any undivided
profits of the Company not required for Paying any preferential
dividend (whether or not they are avilable for distridbution) or any
sum standing to the credit of the Company's share premium account or

capital recemption reserve;

(b) appropriate the sum resolved to be capitalised to the members who
would have been entitled to it if it were distributed by way of
dividend and in the same proportions and apply such sum on their
behalf either in or towards Paving up the amounts, if any, for;the
time being unpaid on any shares held by them respectively, or in
paying up in full unissued sharves or debentures of the Company of a
nominal amount equal to that sum, and allot the shares or debentures
credited as fully paid Lo those members, or as they may direct, in
those proportions, or partly in one way and partly in the other:
but the share premium account, the capital redemption reserve, and

*ny profits which are not available for distribution may, for the
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purposes of this regulation, only be applied in paying up unrissued

shares to he allotted to members credited as Fully paid:

(c) make such pProvision by the issue of fractional certificates or by
prayment in cash or otherwise as they determine in the case of shares
or debentures becoming distributable under this regulation in

fractions; and

(d) authorize any person to enter on behalf o* all the members concerned
into an agreement with the Company providing for the allotment to
them respectively, credited as fully peid, of any shares or
debentures to which they are entitled upon such capitalisation, any
agreement made under such authority being binding on all such

members, i

HOTICES
116. Any notice to be given to or by any person pursuant to the Articles
shall be in writing except that a notice calling a meeting of the

directors need not be in writing.

117. The Company may give any notice to a member pither rersonally or by

sending it by post in a prepaid envelope addressed to the member at his
registered address or by leaving it at that aGdress. In the case of
joint holders of a share, all notices shall be given to the joint holder
whose name stands first in the register of members in respect of the
joint holding and notice so given shall be sufficient ngtice to all the
joint holders. A member whose registered address is éﬁt within the
United Kingdom and who gives to the Company an address withiu the United '
Kingdom at which notices may be given to him shall be entitled to have

notices given to hiw at that address, but otherwise no such membey shall

be entitled to receive any notice from the Company.

118. A member present, oither in person or by proxy, at any meeting of
the Cumpany or of the holders of any class of shares in the Company shall
be deemed to have received ~atice of the meeting and, where reguisite, of

the purpeses for which it was called.

119. Every persom who becomes entitled to a share shall be bound by any

notice in respect of that share which, before his name is entered im the
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register of members, has been duly given to a person from whom he derives
bBis title. ’

120. Proof that anp envelope coataining a notice was properly addressed,
prepaid ang posted shall be conclusive evidence that the notice was
aiven. A notice shall be deemed to be given at the expiration of 48

hours after the envelope containing it was posted,

12%. A notice may be given by the Company to the persons entitled to a
share in consequence of the death or bankruptcy of a amber by sending or
delivering it, in any manner authorised by the Articles for the giving of
notice to a_member, addressed to them by name, or by the title of
representatives of the deceased, or trustee of the bankrupt or by any
like description at the address, if any, within the United Kingdom
supplied for that purpose by the perscons claiming tc be so entitled.
Until such an address has been supplied, a notice may be given in any
manner in which it might have been given if the death or bankruptey had

not ocecurred.

RWINDING UP
12z. If the Company is wound up, the liquidator may, with the sanction of

an extraordinary resolutien of the Company and any other sanction
reguired by the Act, divide among the member in speecie the whole or any
part of the assets of the Company and may, for that purpose, value any
assets and determine how the division shall be carried out as between the
members or different classes of members. The liquidator may, with the
like sanction, vest the whole or any part of the assets in trustees upon
such trusts for the benefit of the members as he with the 1ike sanction
determines, but no member shall be compelled to accept any assets upon
which there is a liahility,

INDEMNITY '

123. Every director or other officer of the Company shall be indemnified
out of the assets of the Company against all losses or liabilities which
he may sustain or incur in or about the execution of the Quties of his
office or otherwise in relation thereto, including any liability incurred
by him in defending any proceedings, whether civil or criminal, in which
judgment is given in his Favour or in which he is acquitted or in
connection with any application under section 144 or section 727 of the

Act in which relief is granted to him by the Court, and no Qirector or

——
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other officer #iall be liable for anf loss, damage or misfortun~ ~hich
may happex to or be incurred by the Company in the execution * zhe
duties of his office or in relation thereto. Howevar, this Article shall

only have =ffect in so far as its provisions are not avoided by section
310 of the Act.



No. of Company: 2004943

THE COMPANIES ACT 1985

READING TRANSPORT LIMITED

RESOLUTIONS PASSED ON 15™ Jyuyne 1988

At an Extraordinary General Meeting of the above named Company duly
convened and held at The Company's offices, Mill Laune, Reading ou
'Shﬂimukl988the Resolutions 1 and 2 were passed as Ordinary Resolutions

and Resolution 3 as a Special Resolution.

1. That the authorised capital of the Company be increased to £3,974,000
by the creation of a CFfurther 88,000 Qrdinary Shares of £1 each to
rank pari passu in all respects with the (xisting Ordinary Shares of

the Company.

2. That for the purposes of Section 80 of the Companies Act 1985 the
Directors be authorised to exercise the power of the Company to allot
shares to the amount of B8,000 Ordinary Shares being the authorised
bt unissued share capital of the Company fnr the rime being and the
Directors may allot, prant options over or otherwi.e dispose of such
shares to Reading Borough Council pursuant to the notification of
consent of the Secretary of State for Transport dated 29th March,

1988,

The authority given te the Directors te exercise the power of the
Company to allot shares shall expire Ffive years after the %FEE:ESREG;SFMHMQ

hereof. 1 9 JUL 1988
v QFEICE 54




The Company may make an offer or agreement which would or might
require shares to be alloted after such authoricy has expired and in
pucsuance of such an offer or agreement the Directors may allot
shares notwithstanding that such authority or rencwed authority has
axpirad,

That. the following c¢lause be substituted as new clavuse 5 in the
Momorandum of Association of the Company in place of the -uisting

clause:

"By a resolution dated 5™ Juwe 193¢ the share capital of the
Company was increased from £3,886,000 divided into 3,886,000 Ordiaacy
Shares of Ll each te £3,974,000 divided into 3,974,000 Ordinary
Shaves of E1 eaech Lo rank pari passn in all ressects with the

existing Ordinary Shaves of the Company"

/L\’ - .1[’.?73‘.-.*?—:’?: B
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Chairman



