CERTIFICATE OF INCORPORATION
OF APUBLIC LiZITED COMPANY

Company Number

121978
| hereby certify that

SMT OMNIBUSES ple

is this day incorporated under the Companies Act 1985 as a
public company and that the Company is limited.

Signed at Edinburgh

18 DECEMBER 1989

L, s ET——

,f@/ Registrar of Companies
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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of 2 company

Pursuant to section 12(3) of the Companies Act 1985

To the Reqistrar of Companies For official use  For official use

Address overleat e ToTT T T

‘ ) LT T L 41975
| ST -

Name of company

*_ GMT Omnibuses plc

[, __Andrew David Birrell
of 16 Charlotte Square

FDTNBURGH

de suieninly and sincerely declar - nat | am a [Solicitor engaged in the formation of the company]t

PR F O ATNE S YIB XHDECKOIOIX S R Bk 0K HHEX BOrDE K K XX SIS N K MRS EE 8 XK Yegi st
yndecseriiax: 12420 and that all the requirements of the above Act in respect of the registration of the
above company and of matters srecedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be t Je and by virtue of the
provisions of the Statutory Declarations Act 1836

Declared at...___ERINBURGH Declarant to sign below

the Fourth day of __Deceaher

One thousand ‘nline u q,aad'ui; ghtyNine W

before me ___ ; 31:2 ﬁﬂ_«l,‘/’ ah
Aol

A Commission aths or Notary Public or Justice of

the Peace-oF Solicitor having the powers coenfeired on a
Commissioner for Oaths.

Presentor’'s name address and For official Use
reference (if any): IMCM/JCS New Companies Sé'étigq Post room
Shepherd & Wedderburn WS *'~a\:'?’“n ; N
16 Charlotte Square / Ny \
4YS . Rt RS A
EDINBURGH EHZ // {/ . ‘&v :’i ._-é,[) E(.lc\ cgcl
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THE COMPANIES ACT 198&5

———

COMPANY LIMITED BY SHAREscﬁgﬁacg?” é§¢éﬂr€b;;gém~5‘j
— e bs L

MEMORANDUM OF ASSOCIATION

of . - _L::‘T‘\:
RV

SMT OMNIBUSES plc oo R

‘.’% Ii:.‘

N, N

S

The Company’s name is "SMT Omnibuses plc". e
The Company 1s to be a public company. X3 E
The Company’s Registered Office is to be situated in £ﬁb ;;;Mfg/ ¥
ISy i
Scotland. ”‘ra,ﬁf, .

The objects for which the Company is established are:-

(1) (a) To acquire all or any part the business, assets and
undertaking of Eastern Scottish Omnibuses Limited
and/or to acquire the issued Share Capital of

Fastern HScottish Omnibuse: Limited.

(b) To act as a holding company; to acquire, hold,
dispose of and turn to account any Share or Shares
in any other company; and to provide management,
administrative, secretarial, fina»cial, accounting

and other services to any person, firm or company.

(c) To carry passengers, luggage, freight and goods by

any form of transport; to provide facilities for the

o e m e n e ——— -



storage of luggage, freight and goods; to provide
facilities Tor the purchase and consumption of food
and drink; to provide places of refreshment,
amusement and other facilities; to carry on business
as garage proprietors, f£illing station proprietors
and/or operators; to carrxy on business as
manufacturers, suppliers, distributors and dealers
in new and second-hand vehicles, vehicle parts,
vehicle spares and accessories of every kind and
description; to hire out vehicles; to carry on
business as vehicle repairers and coachbuilders; to
carry on business as mechanical and general
engineers and dealers in oil and petroleum products
of every kind and description; and to sell, buy,

manufacture and deal in goods of every kind and

description.

(2) To carry on for profit, directly or indirectly and
whether by itself or through subsidiary, associlated
~or allied companies or firms, in the United Kingdom
or elsewhere any business, undertaking, project or
enterprise of any description whethexr of a private

or a public character and all or any trades,

processes and activities connected with or ancillary
or complementary to any of the businesses of the
Company or which, in the opinion of the Company or
the Directors, can be carried on to the benefit of
the Company or which might, directly or indirectly,

enhance the value of or render profitable any of *he

Company’s property, rights or assets.
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(3}

(4)

(5)

To appoinf =aqents or brokers on commigsion or
representa .ves of the Company and to act in any of
the businesses of the Company through or ky means of
branches, agencies, brokers, sub-contractors or
others.

To apply for, register, purchase, or by other means
acquire and protect, prolong, and renew, whether in
the United Kingdom or elsewhere, any patents, patent
rights, brevets d/invention, licences, trademarks,
designs, protections, and concessions which may
appear likely to be advantageous or uscful to the
Company, and to use and turn to account and to
manufacture under or grant licences or privileges in
respect of the same and to expend money in
experimenting upon and testing and in improving or
seeking to improve any patents, inventions, or
rights which the Company may acduire or propose

to acquire.

To purchase, feu, rent, lease, exchange or otherwise
acquire any heritable or personal property in the
United Kingdom or abroad, either for the Company
exclusively or jointly with any companies,
associations, partnerships or persons, which may be
deemed necessary or expedient for the purposes of
the Company; to erect offices, mills, factories,

warehouses, works, dwellinghouses, and other

buildings; to maintain, alter, enlarge and improve
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the same; and to acquire any rights, servitudes, BE
easements and privileges in relation to any lands, ; B

water, or huildings. ‘ ‘

(6) To acquire and undertake the whole or any part of ; ; ~;

the business, goodwill, and assets of any person,

- *irm or company carrying on or proposing to carry on

* any of the businesses which the Company is ‘]
b authorised to carry on, and as part of the

conzsideration for such acquisition to undertake all ?j 1

or any of the liabilities of such person, firm or 3

company, or to acguire and invest in, amal~amate

with, or enter into par.nership or into any ¢

W
b o 4 T P o e SR San o

arrangement for sharing profits, or for co- fg

e

operation, or for limiting competition, or for

ST L

mutual assistance with any such person, firm or

company, and to give or accept, by way of .-

consideration for any of the acts or things 5

aforesaid or property acquired, any Shares,

T o

Debentures, Debenture Stock or Securities that may

o, 3

be agreed upon, and to hold and retain, or sell,

aaii

mortgage and deal with any Shares, Debentures,

Debenture Stock, or Securities so received. f

(7) ' To improve, manage, cultivate, develop, exchange,

/' let on lease or otherwise, mortgage, charge, sell,

dispose of, turn to account, grant rights and b
privileges in respect of, or otherwise deal with all 4

or any part of the property and rights of the

Company.




(8}

(10)

(11)

To invest and deal with the moneys of the Company
not immediately required in such Shares or upon such
securities and in such manner as may from time to

time be determined.

To lend and advance money oOTr give credit to such
persons, firms, or companies and on such terms as
may seem expedient, and in particular to customers
and others having dealings with the Company, and to
give guarantees or security for any such persons,

firms or companies.

To secure or guarantee the payment of any sums of
money or the performance of any obligation by any

company, firm or person in any way.

To borrow or ralse money in such manner as the
company shall think fit, and in particular by the
issue of Debentures or Debentur. Stock (perpetual or
otherwise), and to secure the repayment of any money
borrowed, raised, or owing, by mortgage, charge,
standard security or lien 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 similar mortgage, charge, or lien to secure and
guavantee the performance by the Company of any

obligation or liability it may undertake.




(22)

(13)

(14)

To draw, make, accept, endorse, discount, execute

and issue promissory notes, bills of exchange, bills - =

of lading, warrants, debentures, and other

negotiable or transferable instruments.

To apply for, promote, and obtain any Act of

Parliament, Provisional 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 Company’s

constitution, or for any other purpose which may

seem expedient, and to oppose any proceedings or

applications which may seem calculated directly or

indirectly to prejudice the Company’s interests.

To enter into any arrangements with any Governments

or authorities (supreme, municipal, local, or
otherwise), or any corporations, companies, or

persons that may seem conducive to the attainment

the Company’s objects or any of them, and to obtain

from any such Government, authority, corporation,

company, or person any charters, contracts,

decrees, rights, privileges, and concessions which

the Company may think desirable, and to carry out
exercise, and comply with any such charters,
contracts, decrees, rights, privileges and

concessions.
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{15) To subscribe for, take, purchase, or otherwise
acquire and hold Shares or other interests in or
securities of any other company having objects
altogether or in part similar to those of the
Company or carrying on any businesgs capable of heing
carried on so as directly or indirectly to benefit
the Company, and to purchase or otherwise acquire
Shares in the Share Capital of the Company subject

to the provisions of the Companies Act 1985.

{(16) To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and

perform sub-contracts.

(17) To remunerate any person, firm or company rendering
services to the Company, either by cash payment or
by the allotment to him or them of Shares or
securities of the Company credited as paid up in

. full or in part cr otherwise as may be thought

expedient.

(18) To pay all or any expenses incurred in connection
with the promotion, formation, and incorporation of
the Company, or tc contract with any person, firm or
company to pay the same, and to pay commissions to

brokers and others for underwriting, placing,

selling, or guaranteeing the subscription of any
Shares, Debentures, Debenture Stock, or securities

of the Company.




(19)

(20)

(21)

To support and subscribe to any charitable or public
obiject, and any institution, society, or club which
nay be for the benefit of the Company or its
employees, or may pe conuected with any town or
place where the Company carries on business; to
give pensions, gratuities or charitable aid to any
persons who may have been Directors of or may have
served the Company, or to the wives, children, or
other relatives or dependants of such persons; to
make paynments towards insurance; and to form and
contribute to provident and benefit funds for the
beneiit of any such persons or of their wives,

~hilér>n, or other reiatives or dependants.

To promote any other company for the purpose of
acquiring the whole or any part of the business or
property and undertaking any of the liabilities of
the Company, or of undertaking any business or
operations which may appear likely to assist or
benefit the Company or to enhance the value of any
property or business of thz Company and to place or
guarantee the placing of, underwrite, subscribe for,
or otherwise acquire all ox any part of the Shares

or securities of any such company as aforesaid.

To sell or otherwise dispose of the whole or any
part of the business or property of the Company,
either together or in portions, for such
consideration as the Company may think fit, and in
particular for Shares, Debentures, oX securities of

any company purchasing the same.




(22) To distribute among the Members of the Company in
kind any property of the Company, and in particular
any Shares, Debentures or securities of other

companies belonging to the Company or of which the

Company may have the power of disposing.

(23) To procure the Company to bes registered or

recognised in any part of the world.

(24) To do all such other things as may be deemed
incidental or conducive to the attainment of the
above objects or any of them.

It is hereby expressly declared that each Sub-Clause of

this Clavse shall be construed independently nf the other

Sub-Clauses hereof, and that none of the objects mentioned

in any Sub-Clause shall be deemed to be merely subsidiary

to the objects mentioned in any other Sub-Clause.

V. The liability of the Members is limited.

VI. The Company’s Share Capital is £50,000 divided into

50,000 Ordinary Shares of £1 each.

WE, the subscribers to this Memorandum of Association, wish to be

formed into a company pursuant to this Memorandum; and we agree




. 10 ¢

£o take the number of Shares shown opposite our respective nanmes. . 3

Name nd Addresses of Subscribers Number of Shares taken
/(7Kij/ﬂf by each Subscriber
CE-U“-\. i< ‘l
Jam Robert Will One
16 Charlotte Square
Edinburgh
Iain Maury mpbell Meiklejohn One

16 Charloktte” Square
Edinburgh

Total Shares taken : Two

DATED 4 December 1989

WITNESS to the above Signatures:-

boAA AT

Andrew David Birrall
16 Charlotte Square
Edinburgh

Writer to_the Signet
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THE COMPANLES ACT 1985 1 2 ﬂ- i "‘iﬁ

COMPANY LIMITED BY SHARES

g

ARTICLES OF ASSOCIATION
of

SMT OMNIBUSES plc

PRELIMINARY

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 (which
Table is hereinafter referred to as "Table A'") shall, save
insofar as they are excluded by or inconsistent with the

following provisions, apply to the Company.

Regulations 23, 24, 46, 64, 73, 74, 7%, 76 and 77 of Table

A shall not apply to the Company.

PUBLIC COMPANY

The Company is a public company limited by Shares.

SHARE CAPITAL

The Share Capital of the Company is £50,000 Aivided into

50,000 Ordinary Shares of £l each.
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All unissued Shares forming paxt of the Share Capital of the

lompany on the incorporation of the Company shall be at the

disposal of the Directors, and the Directors ara authorised
by this Article to allot, grant options over, ox otherwise
desl with or dispose of the same to such persons and at such
times and on such terms and conditions as they think proper,
but the authority given te the Directors in this Article
shall terminate on the date five years from the date of the
incorporation of the Company and thereafter no Shares shall
be allotted or issued by the Directors (othexr than in
pursuance of an offer or agresment made by the Company before
the expiry of the foresaid authority) unless the Directors
are, in accordance with Section 80 of the Companies Azt 1985,

authorised to do so by the Company in General Meeting.

TRANSFER OF SHARES

The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any
transfer of any Share, wbether or not it is a fully paid

Share.

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 or on behalf of the transferor. The
instrument of transfer need not be executed by or on behalf

of the transferee.

PROCEEDINGS AT GENERAL MEETINGS

A Resolution put to the vote of a General Meeting shall be
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decided on a show of hands unless pefore, oxr on the

\ declaration of the result of, the show of hands a poll is
'i demznded. A poll may be demanded by the Chairman or by any
} Member present. A demand by a person as proxy for a Menber

shall be the same as a demand by the Member.

DIRECTORS

9. Unless and until otherwise determined by Ordinary Resolution,
the number of Directors shall not be subject to any maximum

but shall not be less than two.

10. A Director zhall not be required to hold any Share of the

Conpany by way of gqualification.

11. No person shall be appointed or re-appointed a Director at

any General Meeting of the Company unless: -

(a} he is recommended by the Directors; or

‘p) not less than three nor more than twenty-one days before
the date appointed for the General Meeting there shall
have been left at the Registered office of the Company
a notice in writing signed by & Member duly qualified
to attend and vote at the General Meeting of his
intention to propose such person for appointment or re-
appointment, and also notice in writing signed by that
person of his willingness to be appointed or re-
appointed.

Forthwith after any such notice as is referred to in this

Regulation is left at the Registered Office of the Company,

the Directors shall send a copy of such notice to each Member




12.

13.

1

of the Company.

R e e e i S et

BORROWING POWERS

The Directors may exercise all the powers of the Company to

borrow money without limits to amount and tpon such terms and
in ;uch manner as they think fit and to grant any mortgage or

¢h rge (either fixed or floating) over the undertaking,

pr perty and uncalled capital or any part thereof of the

¢ mpany and, subject to Section 80 of the Companies Act 1985,

{ ; issue debentures, debenture stock and nther securities
hether outright or as security for any debt, liability or

obligation of the Company OI of any third party.

DIRECTORS_NOT TO RETIRE BY ROTATION

The Directors shall not be subject to retirement by rotation.
Accordingly, the words "and may also determine the rotation
in which any additional directors are to retire" in
Regulation 78 of Table A, the words "and shall not be taken
into account in determining the directors who are to retire
py rotation at the meeting® in Regulation 79 of Table A, and

the last sentence of Regulation 84 of Pable A shall not apply




to the Company.

Noam and Addresses of Subscribers.

: fé G z\, [\J‘v}{’ \ =:

Jamgs Robert Will, L
16 iCharlotte Square, ;

Edinburdgh.

S

|
!
i
u
]

Ialn Maury mpbell Meiklejohn,
1.6 Charlotte Square,
Edinburgh.

Dated 4 DPecember 1989

WITNESS to the above Signatures.

AiAL 7

Andrew David Birrell,
16 Charlotte Sdquare,

Edinburgh.
Writer to the Sidgnet
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Please do not
write in
this margin

Plaase complete
lagibly, preferzbly
in blazk type, or
bold block lettering

* Insart full name
of company

Page 1

COMPANIES FORM No. 10

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

Pursuant to sectton 10 of the Companias Act 1985

To the Registrar of Companies
{Address overleaf - Note 8) For official use

121976

Name of company

I * SMT Omnibuses FTn

I
— A

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

16 Charlotte Square

J- —EDINBURGH

| Postcode| EH2 4YS

[If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insert
the agent’s name and address below

__Shephepd. & Wedderhurn WS
§ 16 Charlotte Square

E
I’ EDINBURGH |
L Postcode| puo 4YS |

Number of continuation sheets attached {see note 1)

* :rr "_" - , '." a
| Fof offinia >
f'Genaral 8~ ~n

Presentor's name address and
reference (if any): IMCM/JCS
Shepherd & Wedderburn WS
16 Charlotte Square
EDINBURGH EH2 4YS




The namels) and perticulars of the parcon who s, or the persons WO are, 1 ue uie s s == witte In

dificzors of tha compani (note 2) are as follows: ' sy, g 18 METQIN
i Mame (note 3 . Rysiness occupation
! mote 3 4.n0s Rabert Will Writer to the Signet

T

i Nationality

¥ Frovious namels) (note 3)  None
Address (note 4] Myreside by Gifford, East Lothian

British
Date of birth {where applicable)
{note 8) 30 April 1953

Postcode| Ep41 6JA
Other directorships 1 Shepherd & Wedderburn Limited N?mtrh particulare
of other
Shepherd & Co Limited directorships
. . held or previously
Shepherd & Wedderburn (Nominees) Limited held {sae note 5)
if this space Is
Insufflclent use a

continuation sheet.

!
;
;
i

e
| consent to act as /Jirec{or of the {c?ipawft‘jf on page 1
. /'i‘rN-ﬂ AL Date "4 December 1289

' Signature

&

Business occupation

TName (note 3) 1ain Maury Campbell Meiklejohn
' Writer to the Signet

Previous namels) (note 3)

British

Address noted)  »¢ < \pond Avenue
Date of birth (where applicable)

ED1nsURGH

None Nationality !

Postcode | E£HA4 6PS {(note 6) 3 November 1954

Other directorships 1 Shepherd & Wedderburn Limited

Shepherd & Co Limited

Shepherd & Wedderburn (Nominees) Limited
Scottish Trust for Underwater Archaeolo&_;y

| consent to act as director @’th\ecom@\iﬁf@m page 1
Signature ) Date 4 December 1989

Name {note 3) Rusiness occupation

Previous name(s) {note 3} Nationality

Address (nhote 4)

Date of birth {where applicable)

Postcode {note 6}

Other directorships 1

| consent to act as director of the company named on page 1

Signature Date 4

Page 2



Plaaga do not The name(s) and particulars of the personh who is, or the parsens who are,to be the fifst secretary, or joint

;{'&i Ef,gh secretaries, of the cornpany are as follows:
il 15 - -

Name (notes 3

n &7 Lain Maupy. Camphell Meilkle inho

Plesse completa 7 T o
hgéblv, preferably
in black type, . —
g‘oldagloct‘l!(plin%rﬂng Previous name(s) {note 3) None

Address {notes 4 &7) 26 Cramond Avenue, Cdinburgh

Postcode EH4 6PS 2

i consent to act as secretary of tha company named on page 1

Signature Q‘g ng_ Date & December 1989

Name {notes 3 & 7

Previous namelg! {nate 3)
Address (notes 4 & 7)

i T

o S

Postcode

i consent to act as secretary of the company named 21 page 1

rsmmen

FLIL~- o

Signature Date

delete IL the h{orm is
signed by the B .
sx?bscribers Signature of agent on behalf of subscribers Date

Signed W Date q.[ \'l-\ 84

dleaietr.z1 ilf: the form is - / ﬂ) L«
slgned by an agent on ] . .
bet?alf of the Signed /cQ ' C L) /(/ Date 4{'-\%®9

subscribers,

All the substribers Signed Date
miust sign either
personally or by a

pErson or persons ,
authorisad to sign Signed Date
for them.

Signed Date

Page 3



CERTIFICATE THAT A PUBLIC COMPANY
; I8 ENTITLED TO DO BUSINESE AND TO BORROW

Company Number
121976

| hereby certify that

SMT OMNIBUSES ple

having complied with the conditions of section 117 of the

Companies Act 1985 is entitled to do business and to borrow.

Signed at Edinburgh

28 September 1920

" Registrar of Companies

i

g Dd 8926781 100 2/88 CLGoLtd C1 1 7 T
i
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No.

L21976

THE_COMPANIES ACT 1985

COMPANY LIMITED BY SHARES ﬁfﬁigﬁﬁm§ﬁxk
<

& ’
4G “““hmﬁﬁﬁ\
Jf %\ﬁﬂ
! / .:\\

SMT OMNIBUSES plc

RESOLUTTIONS

Passed: 28 Septenber 19890

At an Extraordinary Ganeral Meeting of SMT Omnibuses plc, duly
convened and held at Charlotte House, South Charlotte Street,
Edinburgh on 28 September 1990 the following Resolution was passed
as a Special Resolution:-

(A)

(B)

SPECTAT, RESQIUTION

THAT the existing authorised Share Capital of £50,000 divided
into 50,000 Ordinary Shares of £i each be increased to
£1,520,000 by the creation of an additional 454,000 Ordinary
Shares of £1 each, 216,000 Cumulative Convertible
Participating Preferred Ordinary Shares of £1 each and
800,000 Cumulative Redeemable Preference Shares of £1 each,
having the rights and being subject to the terms and
conditions attached to the respectively by the Articles of
Association of the Company adopted in terms of paragraph (C)
of this Resolution;

THAT the Directors are hereby authorised to allot and dispose
of or grant options over such number of relevant securities
(as defined in Section 80 of the Companies Act 1935 ("the
Act")) as if Section 89(1) of the Act did not apply to such
allotments as they may in their discretion think fit and
subject always to the following conditions:-

(i) the maximum amount of relevant securities to be
allotted in pursuance of this authority shall be
504,000 Ordinary Shares of f1 each, 800,000 Cumulative
Redeemable Preference Sharss of £1 each and 216,000
cunulative Convertible Participating Preferred
Ordinary Shares of £1 each; and

(i1) the authority contained in this part of this
Resolution shall expire, unless sooner revoked or
altered by the Company in general meeting, on the
expiry of the period of seven days from the date of
the passing of this Resolution; and

= -
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(¢) THAT the Regulations contained in the document produced to
the Meeting and signed fox jdentification by the Chairman ke
adopted as the Articles of Association of the Company in
substitution for and to the entire exclusion of the existing

Articles of Association.

-

’ -
Director




COMPANIES FORM No. 123

Notiice of increase
in nominal capital
. Ple.as? do not Pursuant to section 123 of the Companies Act 1985
wirite in
. !his margin
: To the Registrar of Companies For officiai use  Company number
P;;a;; "0:;‘{!’;’9:&‘! (Address overleaf) TTTTTT -5
n blaci“;ype. or i ) 121976

hold block lettoring  Name of company

l« SMT OMNIBUSES plc

¥ insert full name I
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 28 Sep tember 1990 the nominal capital of the company has been
increases by £ 1,470,000 beyond the registered capital of £_50,000

1§ the copy must be

printed or in some A copy of the resolution authorising the increase is attached.§
other form appioved

by the registrar The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follow:

the Ordinagy-Shares of £1 each, the Cumulative Redeemable Preference Shares of
£1 and the Cumulative Bonvertible Participating Preferred Ordinary Shares of &1
each all in the Share Capital of the company shall coafer upon the holders
thereof the rights, privileges and restrictiouns attached theretc as set out

in the Articles of Association of the Company.

Please tick here if
continued overleaf

% +insert
Director, |
Secretary,

Administrator, . . .

Adminlﬂtra!ive Signed ﬂ. ,( /,«// Designation} .2y teod Date 28 September 1990
Receiver or

Racaiver
{Scotland) as
appropriate

reasentor’'s name address and
reference {if any); RESL/IMCM/PWH
Shepherd & Wedderburn WS
16 Charlotte Square
EDINBURGH EHZ2 4YS

Post rcom
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THE COMPANIES ACT 1988

COMPANY LIMITED BY SHARES

MEMCRANDUM OF ASSOCIATION

of

SMT OMNIBUSES plc

The Company’s name is "SMT Omnibuses plc".
The Company is to be a public company.

The Company’s Registered Office is to be situated in

Scotland.
The objects for which the Company is established are:-

(1) {u) To acquire all or any part the business, assets and
undertaking of Eastern Scottish Omnibuses Limited
and/or to acguire the issued Share Capital of

Eastern Scottish Onnibuses Linited.

(b) To act as a holding company; to acquire, hold,
dispose of and turn to account any Share or Shares
in any other company; and to provide management,
administrative, secretarial, financial, accounting

and other services to any person, firm or company.

(c) To carry passengers, luggage, freight and goods by

any form of transport; to provide facilities for the

s owesA e az




(2)

storage of luggage, freight and goods; to provide
facilities for the purchase and consumption of food
and drink; to provide places of refreshment,
amusement and other facilities; to carry on business
as garage proprietors, filling station preprietors
and/or operators; to carry on business as
manufacturers, suppliers, distributors and dealers
in new and second-hand vehicles, vehicle parts,
vanicle spares and accessories of every kind and
description; to hire out vehicles: to carry on
business as vehicle repairers and coachbuilders; to
carry on business as mechanical and general
engineers and dealers in oil and petroleum products
of every kind and description; and to sell, buy,
manufacture and deal in goods of every kind and

description.

To carry on for profit, directly or indirectly and
whether by itself or through subsidiary, associated
or allied companies or firms, in the United Kingdom
oxr elsewhere any business, undertaking, project or
enterprise of any description whether of a private
or a public chavacter and all or anys trades,
processes and activiti.s connected with or ancillary
or complementary to any of the businesses of the
Company or which, in the opinion of the Company or
the Directers, can be carried on to the benefit of
the Company or which might, directly or indirectly,
enhance the value of or sender profitairle any of the

Company’s properiy, rights or assets.




(3)

(4)

(5)

Tp appoint agents or brokers on commission or
representatives of the Company and to act in any of
the businesses of the Company through or by means of
branches, agancies, brokers, sub-contractors or
others.

To apply for, register, purchase, or by otlier means
acquire and protect, prolong, and renew, whether in
the United Kingdom or elsewhere, any patents, patent
rights, brevets d’invention, licences, trademarks,
designs, protections, and concessions which may
appear likely to be advantageous or useful to the
Company, and to use and turn to account and to
manufacture under or grant licences or privileges in
respect of the same and to expend money in

experimenting upon and testing and in improving or

seeking to improve any patents, inventions, or

rights which the Company may acguire or propose

to acquire.

To purchase, feu, rent, lease, exchange or otherwise
acquire any heritable or personal property in the
United Kingdom or abroad, either for the Company
exclusively or jointly with any companties,
associations, partnerships or persons, which may be
deemed necessary or expedient for the purposes of
the Company: to erect offices, mills, factories,
warehouses, works, dwellinghouses, and other

buildings; to maintain, alter, enlarge and improve
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(6)

(7)

the same; and to acquire any rights, servitudes,
easements and privileges in relation to any lands,

water, or buildings.

To acquire and undertake the whole or any part of

the business, goodwill, and assots of any person,

firm or company carrying on or proposing to carry on

any of the businesses which the Company is
authorised to carry on, and as part of the
consideration for such acguisition to undertake all
or any of the liabilities of such person, firm or
company, or to acguire and invest in, amalgamate
with, or enter into partnership or into any
arrangement for sharing profits, or for co-
operation, or for limiting competition, or for
mutual assistance with any such person, firm or
company, and to give or accept, by way of
consideration for any of the acts or things
aforesaid or property acquired, any Shares,
Debentures, Debenture Stock or Securities t .t may
be agreed upon, and to hold and retain, or sell,
mortgage and deal with any Shares, Debentures,

Debenture Stock, or Securities so received.

To improve, manage, cultivate, develop, exchange,
let on lease or otherwise, mortgage, charge, sell,

dispose of, turn to account, grant rights and

privileges in respect of, or otherwise deal with all

or any part of the property and rights of the

Company .




(8)

(9)

(10)

(11)

Ta invest and deal with the moneys of the Company
not immediately required in such Shares or upon such
securities and in such manner as may from time to

time be determined.

To lend and advance money or give credit to such
persons, firms, or companies and on such terms as
may seem expedient, and in particular to customers
and others having dealings with the Company, and to
give guarantees or security for any such persons,

firms or companies.

To secure or guarantee the payment of any sums of
money or the performance of any obligation by any

company, firm or person in any way. g !

To borrow or raise money in such manner as the
Company shall think fit, and in particular by the
issue of Debentures or Debenture Stock (perpetual or
otherwise), and to secure the repayment of any mcney
horrowed, raised, or owing, by mortgage, charge,
standard security or lien upon the whole or any part
of the Company’s property or assets (whether present
or future), including its uncalled Canital, and also
by a similar mortgage, charge, or lien to secure and

guarantee the performance by the Company of any

obligation or liability it may undertake.




(12)

(13)

(14)

To draw, make, accept, endorse, discount, execute
and issue promissory notes, bills of exchange, bills
of lading, warrants, debentures, and other

negotiable or transferable instruments.

To apply for, promote, and obtain any Act of
Parliament, Provisional Oxder, 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 Company’s
constitution, or for any other purpose which may
seem expedient, and to oppose any proceedings or
applications which may seem calculated directly or

indirectly to prejudice the Company’s interests.

To enter into any arrangements with any Governments
or authorities (supreme, municipal, local, or
otherwise), or any corporations, companies, or
persons that may seem conducive to the attainment of
the Company’s objects or any of them, and to obtain
from any such Government, authority, corporation,
company, Or person, any charters, contracts,
decrees, rights, privileges, and concessions which
the Company may think desirable, and to carry out,
exercise, and comply with any such charters,

contracts, decrees, rights, privileges and

concessions.




{15)

(16)

(17)

(18)

To subscribe for, take, purchase, or otharwise
acgquire and hold Shares or other interests in or
csecurities of any other company having objects
altogether or in part similar to those of the
Company or carrying on any business capable of being
carried on so as directly or indirectly te benefit
the Company, and to purchase or otherwise acquire
Shares in the Share Capital of the Company gubject

to the provisions of the Conpanies Act 1985.

To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and

perform sub-contracts.

To remunerate any person, firm or company rendering
services to the Company, either by cash payment or
by the allotment to him or them of Shares or
securities of the Company credited ¢s paid up in
full or in part or otherwise as may be thought

expedient.

To pay all or any expenses incurred in connection
with the promotion, formation, and incorporaticn of
the Company, or to contract with any person, firm or
company to pay the sane, and to pay commissions to
prokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any
Shares, Debentures, Debenture Sstock, or securities

of the Company.




(19)

(20)

(21)

To support and subscribe to any charitable or publie
ocbject, and any institution, society, on club which :§
may be for the benefit of the Company or its o
employees, or may be connected with any town or
place where the Company carries on business; to -
give pensions, gratuitics or charitable aid to any
persons who may have been Directors of or may have
served the Company, or to the wives, children, or

other relatives or dependants of such persons; to
maks payments towards insurance; and te form and

contribute to provident and benefit funds for the

benefit of any such persons or of their wives,

cliildren, or other relatives or dependants.

To promcte any other company for the purpose of
acquiring the whole or any part of the buusiness or
property and undertaking any of the liabilities of
the Company, or of undertaking any business or
operations which may appear likely to assist or
benefit the Company or to enhance the value of any
property or business of the Company and to place or
guarantee the placing of, underwrite, subscribe for,
or otherwise acquire all or any part of the Shares

or securities of any such company as aforesaid.

To sell or otherwise dispose of the whole or any
part of the business or property of the Company,

either together or in portions, for such

consideration as the Company may think fit, and in




particular for Shares, bebentuves, or securities of

any company purchasing the same.

(22) To distribute amcng the Members of the Company in
kind any property of the Company, and in particular
any Shares, Debentures or securities of other
companies belonging to the Company or of which the

Company may have the power of disposing,

(23) To procure the Company to be registered or

recognised in any part of the world.

(24) To do all such other things as may be deemed
incidental or conducive to the attainment of the
above objects or any of them.

Tt is hereby expressly declared that each Sub~Clause of

this Clause shall be construed independently of the sther

Sub-Clauses hereof, and that none of the cbjects mentioned

in any 3ub~Clause shall be deemed to be merzly subsidiary

to the objects mentioned in any other Sub-Clause.

The liability of the Members is limited.
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VUIMPANIES FORM No, 225(1)

wotice of new accounting reference
date given during the cowrse of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985

To the Registrar of Companies For official use Company number
| e
| | | 121976

LR SRS I

Name of company

* SMT OMNIBUSES ple

il

gives notice that the company’s new accounting reference date on which the current accounting
reference period and each subsequent accounting refsrence period of the company is to be treated as

coming, or as having come, to an end is as shown below:

Day Menth

1T 12

301

S Her Tepuz O

The current accounting reference period of the company is to be treated as mmﬂﬁma]r and
LiptR bextantesanhauing samedaa arstiiwill come to an end]t on

Day Month Year

1 T ¥ 1
i 1
}

Sl 12119 910

i this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6)(c) of the Companies Act 1985, the foliowing statement shouid
be completed:

The company is a [subsidieny][holding company]t of fastern Senttish Omnibuses | imited

, COmpany number 26972

the ac.ounting reference date of which is —31 December

Signed %}M [Director]{Seeretaryit Date 28 September 1990
/‘?':“ES .'"h’}.

Presentor's name address and For Sfijcjattise i
reference (if any): RESL/IMCM/JICS | Gedefal Shction A ) Post room
Shepherd & WedderburnWS : 9-4\\993'-
16 Charlotte Square, 1WA 0% i

EDINBURGH EH2 4YS
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THE COMPANIES ACTS 1985 AND 1890

2 UG

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

SMT OMNIBUSES plc

(As adopted by Special Resolution passed on 28 September 1990
and amended by Special Resolution passed on 31 March 19891)

PRELIMINARY

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

Companies (Takles A to F) Regulations 1985 as amended by The

Companies (Tables A to F) (Amendment) Regulations 1985 (which

Takle is hereinafter referred to as "Table A") shall, save

insofar as they are excluded by or inconsistent with the

following provisions, apply to the Company.

2. Regulations 23, 24, 46, 64, 73, 74, 75, 76 and 101 of Table

A shall not apply to the Company.

3. For the purpose of these Articles:-

(1)

(1i)

.

1ii)

"the Act" means the Companies Act 1985;

"the Bank" means Yorkshire Bank Investments Limited,
having its Registered Office at 20 Merrion Way, Leeds,
LS2 8NZ;

"the Employees Trust" means The Eastern Scottish

Employees Trust constituted by Deed of Trust dated
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25 September 1990 and made between the Company and the
first Trustees of the Employees Trust, as such Deed of
Trust may from time to time be amended in accordance
with the terms thereof;

(1iv) "sgquity share capital" has the meaning ascribed to it
by Section 744 of the Act;

(v) "financial year" has the meaning ascribed to it by
Section 742 of the Act;

(vi) "Investor" means any recognised bank or member of the
British Venture Capital Assocciation;

(vii) "member of the Bank Group" means the Bank or any
company or corporation forming part of the group of
which Yorkshire Bank PLC is the ultimate holding
company or any associate company of any of the
foregoing companies;

(vi.i)} "member of the Company Group" means the Company and
any subsidiary of the Company;

{ix) "oualifying Employee" means any full time or part
time employee of the Company or of any subsidiary of
the Company who has completed any probationary period
of employment including a former employee who has
retired through ill health or at normal retirement

age;

(x) "subsidiary" has the meaning ascribed to it by Section

736 of the Act;

(xi) "the Taxes Act'" means the Income and Corporation Taxes
Act 1988;

(xii) Ythe Statutes" shall mean the Act and other statutory
provisions from time to time affecting companies and

applicable to the Company as from time to time
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substituted, amended and/or re-enacted;

(xiii) "Valuation Date" means 30 June and 31 December in each
year;

(xiv) any reference to a statute or to a reference to a
statute is a reference to that statute or section as
from time to time substituted, amended and/or re-

enacted.

PUBLIC COMPANY

The Company is a public company limited by Shares.

SHARE _CAPITAL

The Share Capital of the Company at the date of the adoption
of these Articles is £1,520,000 divided into 504,000 Ordinary
Shares of £1 each (in these Articles referred to as "Ordinary
Shares"), 800,000 Cumulative Redeemable Preference Shares oi
£1 each (in these Articles referred to as "the Preference
Shares") and 216,000 Cumulative Convertible Participating
Preferred Ordinary Shares of £1 each (in these Articles

referred to as "the Preferred Ordinary Shares").

The rights attaching to the respective classes of shares
shall be as follows:-
(i) Income
The profits of the Company in respect of any financial
year shall be applied:-
(a) first, in any financial year during which any of

the Preference Shares are redeemed or are due to
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be redeemed a fixed cumulative preferential net

cash dividend on each Preference Share in issue

during that financial year (but excluding those
which ought, pursuant to either paragraph (a) or
(c) of Article 6(iv), to have been redeemed in a
previous financial year) equal to X ("the

Preferential Dividend")} where:-

X = % X £1.00 and

A eguals the number of Preference Shares
redeemed (other than those which cught,
pursuant to either paragraph (a) or (c¢) of
Article 6(iv), to have been redeemed in a
previous financial year) or due to be
redeemed in that financial year; and
B equals the number of Preference Shares in
issue at the start of that financial year
but excluding those which ought, pursuant to
either paragraph (a) or (c) of Article
6(iv), to have been redeemed during a
previous financial year;
to be payable no later than seven days arfter the
end of the financial year in question, provided
that if in the relevant financial year the
profits of the Company available for distribution
are insufficient to pay the Prelferential Dividend
in full, such profits shall be applied in payment

in so far as possible of the Preferential

Dividend pro rata and pari passu among the

holders of the Preference Shares with the




(b)
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halance of the entitlement of the Preference
Shareholders hereunder accruing to be settled
when next profits are available for

distribution;

second, in paying to the holders of the Preferred
Ordinary Shares on each Preferred Ordinary Share
held by them a fixed cumulative preferential net
cash dividend (hereinafter called "the Fixed i

Dividend") of (i) five pence per annum per share :

in respect of the financial year of the Company
ending on or current at 31 December 1991, (ii)

seveiy and one-half pence per annum per share in

respect of the financial year of the Company
ending on or current at 31 December 1992; and
(iii) ten pence per annum per share in respect of
the financial year of the Company ending on or
current at 31 December 19293 and in respect of
each financial year of the Company ending
thereafter, to be payable in each case no later
than four months after the end of the financial
year in gquestion.

PROVIDED THAT if in any financial year the
profits of the Company are insufficient to pay
the Fixed Dividend in full such profits shall be
applied towards payment in so far as possible of
the Fixed Dividend on the Preferred Ordinary
Shares pari passu with the balance of the

entitlement of the Preferred Ordinary

Shareholders hereunder accruing to be settled




(c)

(d)
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when next profits a.e available for

distribution;

third, if the Directors so determine, in paying a
dividend to the holdexs of the Ordinary Shares on
each Ordinary Share held by them of a net cash
dividend (hereinafter called "the First
Equalising Dividend") of such amount as may be
determined by the Pirectors but which shall not
exceed in respect of any financial year of the
Company the Fixed Dividend paid to the holders of
the Preferred Ordinary Shares in respect of that
financial year;

fourth, in paying to the holders of the Preferred
Ordinary Shares as a class a net cash dividend of
a sum equal to (i) in respect of the financial
Year of the Company ending on or current at 31
December 1992, five per centum of the net
profits of the Company and its subsidiaries (as
hereinafter defined) in that financial year and
(ii) in respect of the financial year of the
Company ending on or current at 31 December 1993
and in respect of =ach subsequent financial year
of the Company, seven and one~half per centum of
such net profits for the relative financial year
(each such dividend being hereinafter referred to
as "the Participating Dividend"). For the
avoldance of doubt, it is expressly declared that
no Participating Dividend shall be payable by the

Company to the Preferred Ordinary Shareholders in
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respect of any financial year of the Company

ending on or before 31 December 1991;

the Participating Dividend (if any) shall be

payable not more than 14 days after the General

Meeting of the Company at which the audited

accounts of the Company for the relative

fipancial year are presented and shall be
distributed among the holders of the Preferred
ordinary Shares pro rata according to the number
of Preferred Ordinary Shares held by each of
then;

For the purposes of this Article the expression

wnet profit" shall mean the net profit of the

company and its subsidiaries from time to time
ealculated on the historical cost accounting
bagis as shown in the audited consolidated profit
and loss account of the Company and its
supsidiaries for the relative financial year (to
the nearest £1) but:-

(1) before any provision is made for any
dividend on any share in the capital of the
Company or any of its subsidiaries or for
any other distribution or for the transfer
of any sum to reserves and before charging
or crediting extraordinary items and before
amortising goodwill;

(2) before deducting any corporation tax (or any
other tax levied upon or measured by profits

and gains) on the profits earned and gains




(£)

(9)

real ised by the Company and its
subsidiaries;

(3) hefore deducting any bonuses paid to the
Directors or senior employees of the Company
or its subsidiaries;

fifth, if the Directors so determine, in paying

to the holders of the Ordinary Shares as a class

a net cash dividend of such sum as the Directors

may determine but which shall not exceed in

respect of any financial year of the Company the
amount payable to the holders of the Preferred
ordinary Shares by way of the Participating

Dividend ("the Second Equalising Dividend"};

PROVIDED THAT the Directors shall not be entitled

to declare the Second Equalising Dividend until

after the date on which the Preference Shares
including all accrued dividends referable thereto
have been redeemed and repaid in full; the

Second Equalising Dividend shall be distributed

among the holders of the Ordinary Shares pro rata

according to the number of Ordinary Shares held
by each of them;

sixth, any remaining profits which the Company

determines to distribute in any financial year

shall thereafter be distributed among the holders
of the Preferred Ordinary Shares and the holders
of the Ordinary Shares rateably according to the

nunber of Preferred Ordinary Shares and Ordinary

Shares held by them respectively, az if the
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Preferred Ordinary Shares and the Ordinary Shares

constituted one class of share.
Every dividend shall be distributed to the appropriate
Shareholders pro rata according to the number of
shares held by them respectively and shall accrue on a
daily basis.
Unless the Company has insufficient profits available
for distribution and the Company is thereby prohibited
from paying dividends by the Statutes the Preferential
Dividend, the Fixed Dividend and the Participating
Dividend shall (notwithstanding Regulations 102 to 108
of Table A or any other provision of these Articles
and in particular notwithstanding that there has not
been a recommendation of the Directors or resolution
of the Company in General Meeting) be paid immediately
on the due date and if not then paid shall be a debt
due by the Company and be payable in priority to any
other dividend.
The Company shall procure that each of its
subsidiaries which has profits available for
distribution in accordance with the Statutes shall
from time to time declare and pay to the Company such
dividends as are necessary to permit lawful and prompt
payment by the Company of the Prelferential Dividend,
the Fixed Dividend and the Participating bPividend and
lawful and prompt redemption of the Preference
Shares.
Capital
On a return of assets on liquidation or otherwise, the

assets of the Company remaining after the payment of
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its liabilities shall be applied:-

First, in paying to the holders of the Preference
Shares the sum of £1 per each Preference Share held by
them respectively together with a sum equal to any
arrears, deficiency, entitlement or accruals of the
Preferential Dividend on such shares calculated down
to the date of the return »f capital and payable
irrespective of whether such Preferential Dividend has
fallen due for payment or has been declared or earned
or not;

Second, inh paying to the holders of the Preferred
Oordinary Shares the sum of £1 per each Preferred
ordinary Share held by them respectively together with
a sum egual to any arrears, deficiency or accruals of
the Fixed Dividend and the Participating Dividend on
such shares calculated down to the date of the return
of capital and payable irrespective of whether such
Fixed Dividend has been declared or earned or not;
Third, in paying to the holders of the Ordinary Shaxes
the zum of £1 on each Ordinary Share held by them
respectively; and

Fourth, thereafter in distributing such assets among
the holders of tiae Preferred Ordinary Shares and the
holders of the Ordinary Shares pari passu and rateably
acording to the number of Preferred Ordinary Shares
and Ordinary Shares held by them respectively as if
the Preferred Ordinary Shares and the Ordinary Shares

constituted one class of share.
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Conversion

The holders of the Preferred ordinary Shares shall be

entitled at any time to convert all (but not some

only) of the Preferred Ordinary Shares into Ordinary

Shares and the following provisions shall have

effect:-

(a)

(o)

(c)

(d)

(e)

the basis of such conversion shall be one
ordinary Share for each Preferred Ordinary Share
held;

such conversion shall be effected by notice or
notices in writing ("the conversion Notices")
signed by the holders of all the Preferred
ordinary Shares given to the Company at its
Registered Office for the time being;

such conversion shall be effected by notlice or
notices in writing ("the Cconversion Notices")
signed by the holders of all the Preferred
ordinary Shares given to the Company at its
Registered Office for the time being;

such conversion shall take effect immediately
upon delivery of all the Conversion Notices to
the Conmpany;

subject to the provisions of sub-paragraph (g)
the Ordinary Shares resulting from such
conversion shall for all purposes rank pari
passu with the Ordinary Shares issued prior to
the date of such conversion and such Ordinary

Shares so resulting and those so issued shall

together constitute one class of share;




(9)

e e

forthwith after conversion the holders of the

ordinary Shares resulting from the conversion

shall send to the Company the certificates in

respect of their respective holdings of Preferred

Ordinary Shares and the Company shall issue to

such holders respectively certificates for the

ordinary Shares resulting from the conversion;

and

the Ordinary Shares resulting from the conversion

shall be entitled to rank:-

(1)

for the full amount of the Fixed Dividend
and the Participating Dividend payable in
respect of the Preferred Ordinary Shares
from which such Ordinary Shares were
converted in respect of each financial year
of the Company prior to the financial year
of the Company in which the date of
conversion occurs, and that whether or not
such dividends have been declared or
earned;

in respect of the financial year of the
Company in which the date of conversion
occurs, for that proportion which the
nunber of days in that financial year up to
and including the date of conversion bears
o the total number of days in that
financiul year of the Fixed Dividend, the

Participating Dividend and any other
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dividends for which the Preferred Ordinary
i Shares from which such Ordinary Shares were
converted would have, but for such
4 conversion, been entitled to rank in
respect of that financial year, and that
X irrespective of whether or not such
;i dividends have been declared or earned;
& (iii) in respect of the financial year of the
. Company in which the date of conversion
occurs, only for that proportiori which the
; number of days in that financial year from
o and after (but excluding) the date of
. conversion bears to the total number of
days in that financial year of any dividend
N payable on each Ordinary Share in respect
of that financial year.

i {iv) Redemption of the Preiasrence Shares

N (a) Subject to the provisions of the Act, the
Preference Shares shall be redeemed by the

Company in the proportions and on the dates set

1 out helcw:-
Number of Date of Redemption
Shares
200,000 31 December 1993
200,000 31 December 1594
400,000 31 December 1995

n If on any of such dates the Company cannot comply
with the provisions of the Statutes relating to

34 the redemption to be made on such date,

redemption shall take place on such later date on




(o)

(c)

which the Company shall first be able so to
comply;

Subject to the provisions of the Act the Company
may redeem all or any of the Preference Shares in
advance of the due date for redemption specified
in the immediately preceding paragraph (a)
provided that such redemption is made in
multiples of 50,000 Preference Shares and in the
absence of any contrary agreement between the
holders of the Preference Shares and the Company
any partial esarly redemption zhall be.deemed to
relate to the Preference Shares falling due for
redemption in inverse order of maturity;

the Company shall, before any of its share
capital shall be or become listed on any stock
exchange or other securities market or permission
is granted for any of the Company’s share capital
to be dealt in on the Unlisted Securities Market
or any of the Company’s share capital shall be
subje t to any other marketing arrangement (other
than to employees or former employees of the
Company or any subsidiary of the Company), redeem
in accordance with the provisions of this
paragraph (iv), or procure the purchase or
redemption of, all the Preference Shares then in
issue. Any such purchase or redemption shall be
at a price per share egual to the sum of £1.00

together with a sum equal to any arrears,

deficiency entitlement or accruals of the
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Preferential Dividend on such shares calculated
down to the date of the return of capital and
payable irrespective of whether such Prefential
Dividend .as faller due for payment or has been
declared or earned or not;

(d) there will be paid to the holders of each of the
Preference Shares redeemed in terms of sub-
paragraph (a) or (b) of this paragraph (iv) the

net sum of E1.00 per each Pre‘erence Share so

redeemed together with a sum egual to any

arrears, deficiency entitlement or accruals of

calculated down o the date of the return of
capital and payable irrespective of whether such

E the Preferential Dividend on such shares
@ Preferential Dividend has fallen due for payment

or has been declared or earned or not;

(e) the Preference Shares to be redeemed in
accordance with the foregoing provisions of this
sub-paragraph (iv) shall be redeemed by the
Company at the Registered Office of the Company;

(f) at each of the times specified in sub-paragraphs
(a), (b) and (c) above and at the place specified
in sub-paragraph (e) above each registered holder
of the Preference Shares to be redeemed shall be
bound to surrender to the Company the certificate
for the Preference Shares which are toc be
redeemed in order that the same may be cancelled,
and upon such surrender the Company shall pay him

the amount payable in respect of such redemption
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provided that if any certificate so surrendered
to the Company includes anv Preference fhares not
redeemable on the occasion on which it .s to be
30 surrendered a fresh certificate for che
balance of the Preference Shares not redeemable
on that ocsasion shall be issued to the holder
surrandering such certificate to the Company;

'g) VUpon the redemption of Preference Sharas pursuant
to this Regulation, the Company shall,., if all the
Preference Shares then in issue are mt then
redeemed, redeevi the same proportion »f the
Preference Shares held by each holder of
Preference Shares as the number of th2 Preference
Shares then redeemed bears to the nunber of the
Preference Shares in issue immediately prior to

such redemption.

Whenever the capital of the Company is diviced into different
classes of shares the special rights attached to any class
may be varied or abrogated either whilst the Company is a
going concern or during or in contemplation of a winding up

with the consent in writing of the holders of 75 oer cent or

——

more of the issued shares of that class or with tie sanction
of an extraordinary resolution passed at a separa“e meeting
of the holders of that class but not otherwise anc Regulation
32 of Table A shall be amended accordingly. To every such

separate meeting all the pr.risions of these Articles
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relating to General Meectings of the Company shall apply

except that the necessary quorum shall be persons at least

holding or representing by proxy one-third in nominal amount
of the issued shares of the class and that the holders of
shares of the class shall, on a poll, have one vote in
respect of every share of the class held by them
respectively.

Without prejudice to the generality of this Article, the

special rights attached to the Preference Shares and the

Preferred Ordinary Shares shall be deemed to be varied or

abrogated and therefore require consent as aforesaid:-

(1) by any proposed or actual alteration, increase or
reduction of the authorised or issued capital of the
Company or any of its subsidiaries, or by any
variation of the rights attached to any of the shares
for the time beiny in issue in the capital of the
Company or of any of its subsidiaries; or

(il) by any resolution being proposed pursuant to Section
95 of the Act; or

(iii) by the sale of the undertaking of the Company or of
any of its subsidiaries or any substantial part
thereof; or

(iv) by the disposal by the Company or any subsidiary of
the Company of any share in the capital of any
subsidiary of the Company; or

(V) by the acquisition of any share in the capital of any
other company by the Company or any subsidiary of the

Company; or
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(vi) by any alteration ¢f the restrictions of the powers of L
the Directors of the Company and its subsidiaries to ’
borrow, give guarantees or create charges; or

(vii) by the application by way of capitalisation of any sum
in or towards paying up any debenture or debenture
stock of the Company; or

(viii) by the calling of a meeting of the Company for the
purpcse of considering a resclution for the winding up
of the Company; or

(ix) by the calling of a meeting of the Company for the
purpose of considering a resolution to approve a
contract by the Company to purchase or redeem any of
its shares; or

{x) by the calling of a meeting of the Company for the
purpose of consicoring a resolution to amend the

Memorandum or Articles of Association of the Company;

or
(xi) by any change in the accounting reference date of the
Company . )
VOTING
8. (a) Subject to any rights or restrictions for the time being

attz ned to any class or classes of shares and to
paragraph (b) below, at a General Meeting on a show of
hands every member of the Company present in person or
by proxy (or in the case of a corporation by a

representative) and entitled to vote shall have one vote

and on a poll every member of the Company who is present
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in person or by proxy (or in the case of a corporation
by representative) and entitled to vote shall have one
vote fo= each Share of whatever class of which he is the
holder; provided that the Preference Shares shall
entitle the holders thereof to receive notice of and to
attend all General Meetings of the Company but shall not
entitle the holders thereof to vote at any General
Meeting; if at any time the Fixed Dividend or the
Participating pividend on the Preferred Ordinary Shares
or the Prefereptial Dividend on the Preference Shares is
more than one month in arrears or any redemption monies
due and payable to the holders of the Preference Shares
or any of them in terms of paragraph (iv) of Article 2
remains outstanding then, in any such event the holders
of the Preferred Ordinary Shares as a class shall be
deenmed to be entitled to cast votes equivalent to 75.1
per cent of the total votes capable of being cast by all
shareholders of the Company at any General Meeting of
the Company.
An ordinary Share shall only entitle the holder thereof
to a vote if such holder is either:-
(1) a member of the Bank Group; or
(ii) a full time or part time employee of a member of
the Company Group; or
(iii) an Investor; or
{iv) an executive of the Bank Group who acquires
Shares in accordance with paragraph 4(c) (ii) of

Article 10 below; or

(v) the Employees Trust;
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provided always that the voting rights of any Ordinary
Share held by an executive of the Bank Group may only be
exercised in accordance with paragraph 4{c) (ii) of

Article 10 below.

TRANSFER OF SHARES

For the purposes of these Regulations, the renunciation
or negotiation of any temporary document of title to any
Share or Shares shall constitute a transfer of such
Share or Shares.

The instrument of transfer of any Share or Shares may

be in any usual form or in any other form which the
Directors may approve and shall be executed by or on
behalf of the transferor who shall be deemed to remain
the holder of the Share or Shares until the name of the
transferee is entered in the Company’s Register of
Members in respect thereof; the instrument of transfer
of any Share other than a fully paid Share shall also be

executed by or on behalf of the transferee.

No transfer of any Share or Shares shall be registered
unless it is first approved by the Directors and the
Directors shall not approve for registration the
transfer of any share unless the transfer is a Permitted
Transfer or an Authorised Sale Transfer (each as
hereinafter defined).

Save in respect of any Share or Shares which are nil

paid or partly paid, the Directors shall be bound to



31

approve for registration any Authorised Sale Transfer or

any Permitted Transfer (each as hereinafter defined)

subject always to the provisions of Article 14.

(3) For the purposes of these Requlations, an "Authorised

Sale Transfer" is any transfer made in accordance with

Regulation 12 below.

(4) TFor the purposes of these Regulations, a "Permitted

Transfer" is:-

(a) in the case of any Ordinary Share or Ordinary

Shares:-

(i)

(ii)

(iii)

(iv)

(v)

any transfer appcroved in writing by all the
members of the Company;

any transfer by any representatives or
trustees of any deceased Member who was a
Qualifying Employee to the widow or widower
of that deceased member;

any transfer by any representatives or
trustees of any deceased member of the
Company to the continuing or successor
representatives or trustees of such deceased
member upon any change of such
representatives or trustees;

any transfer to the trustees of the Employees
Trust of any Ordinary Share at fair value
fixed in accordance with paragraph 2(i) of
Article 12 below at the preceding Valuation
Date;

any transfer by the trustees of the Employees

Trust to any Qualifying Employee of any
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Ordinary Share at fair value fixed in
accordance with paragraph 2(i) of Article 12
below at the preceding Valuation Date;
(vi) any transfers made pursuant to Article 11
below; and
(vi) any transfer made pursuant to paragraphs (4)
(b) or (c) of this Regulation
in the case of any Preferred Ordinary Share or
Preferred Ordinary Shares or any Preference Share
or Preference Shares held by a member of the
Company who is a member of the Bank Group any
transfer to not more than five Investors provided
always that the aggregate number of Preferred
Ordinary Shares and Preference Shares transferred
pursuant to this paragraph shall not exceed 107,788
and 399,200 respectively.
in the case of any Share or Shares held by a member

of the Company which is a member of the Bank

Group: -

(1) any transfer to any other member of the Bank
Group without restriction;

(ii) any transfer to executives of the Bank Group

chosen at the sole discretion of the members

of the Bank Group provided always that:-

(a) the total number of Preference Shares
and Preferred Ordinary Shares (or
Ordinary Shares arising from the

conversion thereof or Ordinary Shares

subsequently acquired by Yorkshire




pursuant to Articles 11 or 12) so
transferred shall not exceed 6.5 per
centum of all shares held from time to
time by the member of the Bank Group
(provided always that this paragraph
shall not permit the transfer of any
shares after 6.5 per centum of all
shares at any time held by the Bank
Group have been transferred pursuant
to this paragraph);

(b) all voting rights associated with such
Shares so transferred shall continue
to be exercised by the member of the
Bank Group from which they were
transferred for so long as such member
of the Bank Group shall remain a
member of the Cowmpany but shall
thereafter revert to the registered

holder thereof.

11. 1In the event of any member (hereinafter referred to as "the
Leaving Member"):-
(1) ceasing to be an employee of a member of the Company
Group for whatever cause except on retirement at
normal retirement age or if earlier on grounds of ill-
health and in circumstances where he does not
immediately become or continue to be an officer or

employee of any other member of the Company Group;

or




ol

12.

(ii) dying, except where the Leaving Member was on his
death a Qualifying Employee and where the beneficiary
of the Leaving Member’s Shares in the Company is his
spouse;

then within the period of 12 months immediately following

such 2vent the Directors shall be entitled to require the

Leaving Member (or the persocnal representatives or trustees

whomsoever of the Leaving Member) to give immediate notice in

writing (hereinafter referred to as a "Transfer Notice") to
the Directors (the Transfer Notice being delivered to the

Directors at the Registered Office of the Company)

constituting the Directors as the Agents of the ILeaving

Member or in the case of the deceased Member of his personal

representatives or trustees (hereinafter referred to as "the

Vendor") for the sale of all the Ordinary Shares held by the

Leaving Member at the Determined Price determined in

accordance with paragraph (3) of Article 12 below to:-

(1) the trustees of the Employees Trust; or

(ii) any Qualifying Employee; or

(iii) any other member of the Company;

all in accordance with and subject to the provisions of

paragraphs (5) to (11) (inclusive) of Article 12 below which

provisions shall apply mutatis mutandis to the sale and

transfer of shares under this Article.

(1) No Ordinary Share or Ordinary Shares in the Share
Capital of the Company shall, except pursuant to any
Permitted Transfer, be transferred otherwise than in

accordance with this Article.
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The Directors shall instruct the Valuer (as
hereinafter defined) to certify the fair wvalue, in
the opinion of the Valuer of an Ordinary Share as
at each Valuation Date, with the first such
valuation to be made as at 31 December 1990. The
Valuer shall be instructed by the Directors to
issue his certificate of the fair wvalue of an
Ordinary Share as at the relevant Valuation Date as
soon as practical after that Valuation Date and
each fair value of an Ordinary Share certified by
the Valuer in accordance with this Article shall
apply for the purposes of this Article until the
certificate of the Valuer of the fair value of an
Ordinary Share as at the next following Valuation
Date has been issued in accordance with this
Article. Until the first certificate of the Valuer
as to the fair value of an Ordinary Share has been
issued in accordance with this Article, the fair
value of an Ordinary Share for the purposes of this
Article shall be €1.

The Directors shall, if requested, inform any
Member of the Company of the fair value of an
Ordinary Share fixed by the Valuer in that
certificate.

In fixing the fair value of an Ordinary Share for
the purposes of this Article, the Valuer shall be

instructed by the Directors to proceed, and shall

proceed:-
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(a) on the basis that all the issued Ordinary

i. Shares are of the same value;

i (b) without regard to majority and minority

f interests;

(c} on the basis of the open market value of an

¢ Ordinary Share as between a willing buyer and

* a willing seller; and

F (d) with regard to the provisions of these

X Articles.

(iv) The Valuer shall be the auditors for the time
being of the Company or, if such auditors are
unable or unwilling to act, such independent
chartered accountant as shall be nominated by the

Py Directors with the agreement in writing of the

trustees of the Employees Trust or, failing such

agreement, such independent chartered accountant as

; shall be nominated by the President for the time

! being of the Institute of Chartered Accountants of

Scotland on the application of either the Directors
or such trustees.

- (v) In fixing the fair value of an Ordinary Share for
the purposes of this Regulation, the Valuer shall
act as an expert and not as an arbiter.

(vi) The costs and expenses of having the fair value of
an Ordinary Share fixed by the Valuer pursuant to
this Article shall be borne by the Company.

(3) For the purposes of this Article, the Determined Price

in respect of any Transfer Notice given in respect of

any Ordinary Share is the fair value of an Ordinary




(4)

(5)

(6)

Share which was last fixed in accordance with paragraph
(2) of this Article at the time such Transfer Notice is
delivered at the Registered Office of the Company in
accordance with paragraph (4) of this Article (whether
or not such fair value was fixed at the immediately
preceding Valuation Date).

Any person (hereinafter referred to as '"the Vendor")
desiring or intznding to transfer any Ordinary Share or
Ordinary Shares (such Share or Shares being hereinafter
referred to as "the Sale Shares") shall give notice in
writing (hereinafter referred to as a "Transfer Notice")
to the Directors (the Transfer Notice being delivered to
the Directors at the Registered Office of the Company)
of such desire or intention stating the number of the
Sale Shares. The Transfer Notice shall constitute

the Directors as the Vendor’s agent for the sale

of the Sale Shares at the Determined Price to

(1) the trustees of the Employees Trust; or

(ii) any Qualifying Employee; or
(iii) any other member of the Company;

all in accordance with the subject to the following
provisions of this Article.

The Transfer Notice may contain a reservation to the
Vendor of the right to revoke the Transfer Notice if
applications to purchase all the Sale Shares are not
received in accordance with the followiny provisions

of this Article.

Upon receipt by the Directors of the Transfer Notice,

the Directors shall forthwith (and not later than seven
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days after receipt by the Directors of the Transfer
Notice) by notice in writing (hereinafter referred to as
an "Invitation Notice") inform
(i) the trustees of the Employees Trust; and
(ii) any Qualifying Employee or Qualifying Employees (if
any) chosen by the Employees Trust or the
Directors;
of the number of the Sale Shares and the amount of the
Determined Price. The Directors shall in the Invitaticn
Notice invite the trustees of the Employees Trust and
any such Qualifying Employee or Qualifying Employees to
apply by notice in writing, addressed to the Vendor at
the Registered Office of the Company, to purchase all or
any of the Sale Shares at the Determined Price, and the
Directors shall specify in the Invitation Notice that
any application to purchase all or any of the Sale
Shares made in terms of this paragraph must be delivered
to the Registered Office of the Company within 28 days
(such period of 28 days being hereinafter referred to as
"the Offer Period") after the date of the Invitation
Notice.
In the event that applications to purchase all or any of
the Sale Shares shall be made by any person or persons
in accordance with paragraph (6) above within the Offer
Period, the Sale Shares shoall be allocated firstly to
the trustees of the Employee Trust or to any Qualifying
Employee nominated by them and thereafter at the sole
discretion of the Directors among any Qualifying

Employee applying to purchase such Sale Shares.
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Within seven days following the expiry of the Offer
Pericr, the Directors shall intimate by notice in
writing to the Vendeor and to each person who applied to
purchese all or any of the Sale Shares in accordance
with parauraph (6) above the number of Sale Shares
allocated to each person in accordance with varagraph
(7) above and each such person shall delivar to the
Directors at the Registered Office of the Company within
1: days of the date of such Notice the price to be paid
for the number of Sale Shares allocated to such person
as aforesaid.

In the event that no person or persons apply to purchase
ali of the Sale Shares or only apply to purchase less
than all of the Sale Shares in accordance with paragraph
(6) of this Article within the Offer Period, the
Directors shall be at liberty within the period of 30
days (such period of 30 days being hereinafter referred
to as "the Seccond Offer Period") after the expiry of the
Offer Period to seek from any octher member or members
selected by the Directors applications in writing,
addressed to the Vendor at the Registered Office of the

Company, to purchase, at the Determined Price, the Sale

' Shares not applied for as aforesaid; in the case of

competition among any such persons to purchase any of
the Sale Shares in accordance with this paragraph, the
Directors shall be entitled tc allocate the Sale Shares
applied for by such members amongst such members in the
sole discretion of the Directors; the Directors shall

intimate by notice in writing to the Vendor forthwith
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(and not later than seven days) after thea expiry of the
Second Offer Deriod the number of the Sale Shares
applied for by any person or persons in accerdance with
this paragraph and the number of the Sale Shares
allocated to each such person and each such person shall
deliver to the Directors at the Registered Office of the
Company within 14 days of the expiry of the said Second
Offer Period the price to be paid by him to the Vendor
for the number of the Sale Shares allocated to such
person as aforesaid. In the event that the Directors
decide not to seek any application or applications for
any of the Sale Shares from any person or persons in
accordance with this paragraph, the Directors shall
forthwith notify the Vendor by notice in writing of such
decision.

If the Transfer Notice contained a reservation to the
Vendor of the right to revoke the Transfer Notice in the
event that appl'cations to purchase all of the Sale
Shares are not received in accordance with the foregoing
provisions of paragraphs (6) and (9) of this Article and
applicatiens to purchase all of the Sale Su.res are not
so received, the Vendor shall be entitled to revoke the
Transfer Notice by notice in writing to the Directors
delivered at the Registered Office of the Company within
14 days of the service upon the Vendor of either of the
notices referred to in paragraph (9) of this Article,
and within seven days of the receipt by the Directors of
any such notice from the Vendor the Directors shall

return all sums paid to the Diractors in accordance with




this Article to the person or persons from whom such
sums were received by the Directors. oOn the revocation
of the Transfer Notice in accordance with this
paragraph, the Vendor shall not be bound or entitled to
sell or transfer any of the Sale Shares but without
prejudice to the right of the Vendor to serve on the
Directors at any time a further Transfer Notice in
respect of the Sale Shares, or any thereof, in
accordance with this Article.

If the Vendor does not revoke the Transfer Notice in
accordance with paragraph (10) of this Regulation,
completion of the sale of any of the Sale Shares
allocated in accordance with the foregoing provisions

of this Article shall take place no later than 14

days after the service upon the Vendor of either of the
nntices to be given to the Vendor as referred to in
paragraph (9) of this Regulation, provided that if
applications to purchase all of the Sale Shares are made
in accordance with paragraph (6) of this Regulation such
completion shall take place no later than 14 days after
the service upon the Vendor of the notice to be given to
the Vendor as referred to in paragraph (8) of this
Regulation. Cumpletion shall take place at the
Registered 0Office uf the Company or at such other place
as may be agreed upon between the parties. At
completion, the Vendor shall be bourd to deliver to the
Directors a duly executed transfer or, as the case may

require, transfers of the Sale Shares allocated in

accordance with the foregoing provisions of this
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Article in exchange for payment to the Vendor of

so to do, the Directors may authorise some person

\

|

|

|

the price for such Sale Shares and, if the Vendor fails ’
(whether a Director of the Company or otherwise) to act

|

on bhehalf of the Vendor and the execution and delivery

of a transfer or transfers of any of the Sale Shares
allocated as aforesaid executed by such person on behalf
of the Vendor shall be as valid and effective as j
execution and delivery by the Vendor himself. The
receipt of the Directors for the price payable by any
purchaser of any of the Sale Shares (which price shall
be received in trust by the Directors for the Vendor)
shall be a good discharge to the purchaser for such
price and the purchaser shall not be bound to see to the
application of such price and the purchaser may be
registered as the holder of the Shares purchased by him
in accordance with the provisions of this Article.

For the purpose of this Article, where any person is
unconditionally entitled to be registered as the holder
of any Share, that person, and not the person actually
registered as the holder of such Share, shall be deemed
to be a Member of the Company in relation to that Share
and, where the context so admits, the expression "the

Vendor" shall include the executors or perscnal

representatives of the relevant person.
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LIMITATION ON HOLDING OF ORDINARY SHARES

The maximum number of Ordinary Shares which may be held or
beneficially owned by any member of the Company is 2,000,
unless that member is ¢ -1-

(i) a Relevant Employer; or

(ii) a member of the Bank Group; oOr
(iii) an executive of a member of the Bank Group; or

(iv) an Investor; or

(v) the spouse of a deceased Relevant Employee; or

(vi) the Employees Trust;

and, notwithstanding any other provision oif these Articles,
no transfer may be registered which would result in the
provisions of this Article being breached.

For the purpose of this Article the expression "a Relevant
Enployee'" shall mean an executive director of the Company or
a former executive director of the Company whe retired as an
employee of the Company through i1l health or at normal

retirement age.

LIMITATION ON TRANSFER OF CONTROL

Notwithstanding any other provisions in these Articles to the
contrary and so long as any members of the Bank Group or an
Tnvestor shall hold any share of any class in the share
capital of the Company, no sale or transfer of any shares
shall be made or registered without the previous written
consent of each of the members of the Bank Group and each

Tnvestor then holding shares in the Company if such sale or

transfer is either:-




(1) to a person or persons (other than a company to which

paragraph (ii) below applies or to the trustees of

the Employees Trust) which if wade or registered would
result in the proposed Transferee or Transferees

obtaining a Controlling Interest in the Company unless

the proposed Transferee or Transferees or his or their
nominees are independent third parties acting in yood
faith and has or have offered to purchase (1) all the
Preference Shares held by the members of the Bank
G and any Investor at a price per share of £€1.00
together with a sum equal to any arrears, deficiency
or accruals of the Preferential Dividend thereon
calculated down to the date of purchase and
irrespective of whether such Preferential Dividend has
fallen due for payment or has been declared o earned
or not and (2) all the Preferred Ordinary Shares held
by the members of the Bank Group and any Investor at
the Specified Price (as hereinafter defined); or

(ii) to a company in which one or more of the members of
the Company or persons acting in concert (which
expression shall have the meaning ascribed to it in
the January 1988 edition of the City Code on Takeovers
and Mergers) with any member of the Company has or as
a result of such sale or transfer will have a
Controlling Interest.

For the purpose of this Article:~

(a) the expression "a Controlling Interest" shall mean an

interest (within the meaning of Schedule 13 Part 1 to,

and Section 324 of, the Act) in shares of a company




(e)

conferring in the aggregate 50 per cent or more of the

total voting rights conferred by all the issued shares

in thav company;

the expressions npransfer" and Transferee shall include

respectively the renunciation of a renounceable letter

of allotment and the renouncee under any such letter of
allotment; and

the expression "the Specified Price” shall mean the

higher of:-

(1) a price per Share of g1 plus a sum equal to any
arrears, deficiency or accruals of the dividends
on such Share calculated down to the date of sale
or transfer; or

{(ii) a price per Share at least equal to that offered
or paid or payable by the proposed Transferee or
mransferees or his or their nominees for any
other Shares in the Company plus an amount egual
to the relevant proportion of any other
consideration (in cash or otherwise) received or
receivable by the holders of such other Shares
which having regard to the substance or
transaction as a whole can reasonably be regarded
as an addition to the price paid or payable for
such other Shares, provided that if any part of
the price per Share is payable otherwise than by
cash the holders of the Preferred ordinary Sl.ares
may at their option elect to take a price per

share of such cash sum as may be agreed by them

having regard to the substance of the transaction
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as a wnole; and in the event of disagreement the
calculation of the Specified Price shall be
referred to an umpire (acting as an expert and

& not as an arbiter) nominated by the parties

?3 concerned (or, in the event of disagreement as to
' nomination, appointed by the President for the
time being of the Institute of Chartered
Accountants of Scotland) whose decision shall be

i final and binding,

PROCEEDINGS AT GENERAL MEETINGS

15. A Resolution put to the vote of a General Meeting shall be
decided on a show of hands unless before, or on the
declaration of the result of, the show of hands a poll is
demanded. A poll may be demanded by the Chairman or by any

F-, Member present. A demand by a person as proxy for a Menmber

shall be the same as a demand by the Member.

DIRECTORS

16. A Director shall not be required to hold any Share of the

Company by way of qualification.

i 17. No person shall be appointed or r.-appointed a Director at
A any General Meeting of the Company unless:-
e (a) he is recommended by the Directors; or

| (b) not less than three nor more than twenty-one days before

o the date appointed for the General Meeting there shall
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have been left at the Registered Office of the Company a
notice in writing signed by a Member duly qualified to
attend and vote at the General Meeting of his intention
to propose such person for appointment or re-
appointment, and also notice in writing signed by that
person of his willingness to be appeinted or re-
appointed.

Forthwith after any such notice as is referred to in this

Regulation is left at the Registered 0Office of the Company,

the Directors shall send a copy of such notice to each Member

of the Company.

BANK DTRECTOR

The members of the Bank Group holding shares in the Company
shall acting together be entitled to appoint one Director, to
determine the period for which such person is to hold office,
to remove him from office and to appoint another director in
his place on his removal from office or in the event of his
vacating office. Any such appointment or removal shall be by
written notice to the Company signed by the member of the
Bank Group making the appeintment or removal and deposited at
the registered office of the Company. A person nominated as
a Director by the Bank Group shall be paid a fee (“the
Specified Fee") of £12,000 per annum plus VAT in the year to
31 Decemeber 1990 by the Company and in respect of each
subsequent year the Specified Fee for the previous year shall

be increased by a fraction, the numerator of which shall be

the figure shown in the General Index of Retail Prices
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published by the Department of Employment from time to time

(or any publication substituted therefor) for the last

published month immediately preceding the 31 December in

guestion and the denominator of which shall be the figure
shown therein for the month ending on the preceding

31 December, together with VAT and reimbursement of all

reasonable expenses subject to satisfactory vouching.

Notwithstanding any other provision of these Articles, the

Bank Group sha?l have the following rights:-

(1) If at any General Meeting a poll is duly demanded on
the resolution to remove the director appointed
pursuant to this Article from office, each member of
the Bank Group holding shares in the Company shall
have ten votes for each share of which each is the
holder in respect of such resolution; and

(1i) If at any General Meeting a poll is duly demanded on a
resolution to delete or amend the provisions of this
Articles each of the Investors shall have ten votes
for each share of which it is the holder in respect of

such resolution.

DIRECTORS’ BORROWING POWERS

Subject as hereinafter provided, the Directors may exercise
all the powers of the Company (whether express or implied)
of:-

(a) borrowing or securing the payment of money;

(b) guaranteeing the payment of money and the fulfilment of

obligations and the performance of contracts; and




(c) mortgaging or charging the property, assets and uncalled
capital of the Company and (subject to Section 80 of the
Act) issuing debentures, debenture stock and other
securities, whether outright or a security for any debt,
liability or obligation of the Company or of any third
party;

kbut so that:-

(1) the Directors shall procure that the aggregate amounts
for the time being remaining undischarged by virtue of

the foregoing operations by the Company and by virtue

of any like operations by any subsidiary of the
Company (including any liability (whether ascertained
or contingent) under any guarantee, hire purchase
agreement or equipment leasing agreement for the time
being in force but excluding inter company loans,
mortgages and charges) shall not, without the previous
sanction in writing of the holder or holders of 75 per
cent or more of the issued Preferred Ordinary Shares
and the previous sanction in writing of the holder or
holders of 75 per cent or more of the issued
Preference Shares, exceed a sum which is the greaver
of (a) £10,000,000 and (b) an amount egqual to three
times the nominal amount of the share capital of the
Company for the time being issued and paid up or
credited or paid up and the amounts for the time being

standing to the credit of the capital and revenue

reserves and the share premium account (if any) of the
Company and all its subsidiaries (excluding any

amounts arising from the writing ap of the book values
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of any capital assets, any amounts attributable to
goodwill and minority interests and any amounts set
aside for future taxation) after deducting therefrom
any debit balance on revenue account, all as shown by
the then latest audited consolidated balance sheet of
the Company;

no such sanction shall be required to the borrowing of
any sum of money intended to be applied in the
repayment (with or without premium) of any monies then
already borrowed and outstanding, notwithstanding that
the same may result in such limit being exceeded;

no lender or other person deaiing with the Company
shall be concerned to see or enguire whether the linit
imposed by this Article is observed and no debt or
liability incurred in excess vt such 1limit shall bhe
invalid and no security given for the same shall be
invalid or ineffectual except in the case of axpress
notice to the lender or reecipient of the security or
person to whom the liability is incurred at the time
when the debt or security was incurred or the security
given that the limit herebhy imposed has heen or was
thereby exceeded;

except with the previous sanction in writing of the
holder or holders of 75 per cent or more of the issued
Preferred Ordinary Shares and the previous sanction in
writing of the holder or holders of 75 per cent or
mors of the issued Preference Shares, no mortgage or

charge (other than liens and hypothecs arising in the

ordinary course of business) shall be creat=sd on any
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part of the undertaking, property or assets of the
Company or any subsidiary of the Company other than in
favour of the Bank or the Company’s bankers or in

favour of STG Properties Limited.

ISTING OR MARKFETING

The Company shall not, without the prior written consent
of each member of the Bank Group or any Investor holding
shares in the Company, make an application for the
admission to The Official List of The International
Stock Exchange of the United Kingdom and the Republic of
Ireland Limited ("The Stock Exchange") of any of the
share capital of the Company or for permission from The
Stock Exchange for dealings in the Unlisted Securities
Market in respect of any share capital of the Company or
enter into any arrangements involving the Company in any
form of marketing to the public (other than employees or
former employees of the Company or of any subs.diary te
the Compal.y)} of any of the share capital of the Company
unless:~
(i) such application or such arrangements include a
complete marketing of the Preferred Ordinary
Shares held by each member of the Bank
Group and any Investor;
(ii) the Company shall have complied with its
cbligations under Article 6 (iv) (c¢) hereof;

and
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(iii) such application or (as the case may be) such
arrangements do not impose on any of the
members of the Bank Group or any Investor holding
shares in the Company any obligations or
restrictions relacing to disposal of Shares in
the capital of the Company held by them.

(b) In the event of any listing, dealing or marketing
referred to in paragraph (a) of this Article, each of
the members of the Bank Group or an Investor holding
Shares in the Company shall thereafter be entitled to
transfer any Shares in the Company held by it to such
persons and on such terms as it shall think fit and the
Directors shall register and give effect to any such

transfer.

DIRECTORS NOT TO RETIRE BY ROTATION

The Directors shall not be subject to retirement by rotation.
Accordingly, the words "and may also determine the rotation
in which any additional directors are to retire" in
Regulation 78 of Table A, the words "and shall not be taken
into account in determining the directors who are to retire
by rotation at the meeting" in Regulation 79 of Table A, and

the last sentence of Regulation 84 of Table A shall not apply

to the Company.
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THE SEAT

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 instrument to
which the Seal is affixed and unless otherwise so determined

it shall be signed by a director or by the secretary.

ISSUE_OF SHARES

All ¢rhares in the equity share capital of the Company which
are to be issued shall, before issue, be offered by the
Directors in the first instance to all holders at the
relevant time of equity share capital of the Company in the
proportions .. which they hold such equity share capital.
Every such offer shall be in writing, shall state the number
of the shares to be issued and shall be subject to the
conditions, which shall be incorporated in such offer, (a)
that any acceptance thereof (which may be as regards all or
any of the shares offered) shall be in writing and be
delivered o the registered office of the Company within a
period of twenty one days from the date of service of the
said offer, (b) if the aggregate number of shares accepted
exceeds the number of siares included in such offer, the
members accepting shall be entitled to receive and bound to
accept an allocation of either the number of shares accepted
by them respectively or a proportionate number of the shares
offered according to the number of equity shares held by such

menmbers respectively, whichever number be less, and (c¢) that
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%E any wembers to whom such offer shall have been made and whose
) requirements shall not have been fully met by such allocation
? shall further be entitled to receive at their option an

? allocation among them of any surplus shares in proportion as
é» nearly as may be to the number of shares accepted by them

respectively in excess of the number of shares to which they

may respectively be entitled on the first allocation thereof

o as aforesaid.

H141RLPHO14A/7




i

L

: —i
{h1 No. 121976

g THE_COMPANIES ACT 1985
%t COMPANY LIMITED BY SHARES

ﬂ. SMT OMNIBUSES plc

RESOILUTIONS
(Passed 31 March 1991)

At the Annual General Meeting of SMT Omnibuses plc, duly convened
and held at Carlton Highland Hotel, North Bridge, Edinburgh on 31
March 19921 the following Resolutions were passed as Special

Resolutions: -

SPECIAL RESOLUTIONS

i 1. THAT the Articles of Association of the Company be altered Ly
the deletion of the figure "1,000" on the second line of
Article 13 and the insertion in its place of the figure

"2,000".

3 2. THAT the terms of the proposed contract ("the Contract™)

: between the Company and The Eastern Scottish Employees Trust

("the Trust") in connection with the proposed purchase by the

Company of a number of Ordinary Shares of £1 each equal to

A that number of Ordinary Shares of £1 each held by the Trust

g on 3 April 1991 less 30,000 Ordinary Shares (subject to a

> maximum amount of Shares purchased by the Company under the

: Contract of 179,000}, be approved and authorised in
accordance with Section 164 of the Companies Act 1985
provided that such authority shall expire if the Contract is
not entered into within 18 months of the passing of this

resolution.

'Y

Director
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Registered No: 121976

The Companies Act 1985
Company Limited by Shares

SMT OMNIBUSES plc

Resolutions Passed: 31 July 1994

At an Extraordinary General Meeting of SMT OMNIBUSES PLC duly convened and held at
the Murrayfield Hotel, 18, Corstorphine Road, Edinburgh, on the 31st day of July, 1994
the following Resolutions were passed as Special Resolutions of the Company:-

SPECIAL RESOLUTIONS

1. THAT the Company be authorised to purchase at any time or times prior to 23rd
December, 1995, in one or more tranches up to 70,000 Ordinary Shares of £1
each in the share capital of the Company from the Eastern Scottish Employees
Trust for a consideration per Ordinary Share of £1.11 all as detailed in the
Memorandum of Terms laid before the Meeting and initialled by the Secretary of the
Company for the purpose of identification and the Directors be and are hereby
authorised to effect and complete the purchases of the Ordinary Shares of £1 each
fully paid in the share capital of the Company at such time or tinfeus’asrfhay\shalf,

at their sole discretion, determine prior to such date : /@@\\
T, e
RN
2. THAT the Articles of Association be amended as follows:- 4 \’“\\
" T e i: rl"
(1} Article 8(b) shall be delete; Tes ]

] s

i “ '3

(2} that there be added to Article 10(4) a new sub-paragraph as follows:-

1 "{D} in the case of any Ordinary, Preferred Ordinary or Preference Share, any
transfer unanimously approved by the Board of Directors of the Company";

the words "or former executives” in the first line and by deleting the words

-a{ (3) by amending sub-paragraph (i) of paragraph (c) of Article 10(4) by inserting
% "6.5 per cent" wherever they occur and inserting the figure "10 per cent™; .
| )

! 4} Article 13 shall be defete and 1he subsequent Articles shall be re-numbered
g accordingly and any amendments necessary to deal with consequential
‘ amendments by virtue of the change of numbear of such Articles shall be
made.
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COMPANY LIMITED BRY SHARES

ARTICLES OF ASSOCIATION
of
SMT OMNIBUSES plc

(As adopted by Special Resolution passed on 28 September 1990
and as altered by Special Resolution passed on 31 July 1994)

PRELIMINARY

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 {which Table is hereinafter referred to as "Table
A'") shall, save insofar as they are excluded by or inconsistent with the following

provisions, apply to the Company.

Regulations 23, 24, 46, 64, 73, 74, 75, 76 and 101 of Table A shall ly to
- 1
. . e PEES
the Company and the following Regulations shall be mod|f|ed:b0 /'\\('{9

' 2

[~or the purposes of these Articles:-

(i) "the Act" means the Companies Act 1985;

{ii) "the Bank” means Yorkshire Bank Investments Limited, having its

Registered Office at 20 Merrion Way, Leeds, LS2 8NZ;




{ifi)

{iv)

v

{vi)

V)

{viii)

{ix)

{x)
(xi)

{xii}

{xiii)

1

"the Employees Trust" means The Eastern Scottish Employees Trust
constituted by Deed of Trust dated 25 September 1990 and made
between the Company and the first Trustees of the Employees Trust, as
such Deed of Trust may fium time to time be amended in accordance with
the terms thereof;

"equity share capital” has the meaning ascribed to it by Section 744 of the
Act;

"financial year" has the meaning ascribed to it by Section 742 of the Act;
"Investor” means any recognised bank or member of the British Venture
Capital Association;

"member of the Bank Group" means the Bank or any company or
corporation forming part of the group of which Yorkshire Bank PLC is the
ultimate holding company or any associate company of any of the
foregoing companies;

"member of the Company Group" means the Company and any subsidiary
of the Company;

"Qualifying Employee" means any full time or part time employee of the
Company or of any subsidiary of the Company who has completed any
probationary period of empioyment including a former employee who has
retired through ill health or at normal retirement age;

"subsidiary” has the meaning ascribed to it by Section 736 of the Act;
"the Taxes Act" means the income and Corporation Taxes Act 1988;
"the Statutes" shall mean the Act and other statutory provisions from time
to time affec .1y companies and applicable to the Company as from time
to time substituted, amended and/or re-enacted;

"Valuation Date" means 30 June and 31 December in each vear;
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{xiv) any reference to a statute or to a reference to a statute is a reference to

that statute or section as from time to time substituted, amendad and/or

re-enacted.
PUBLIC COMPAMY
4., The Company is a public comipany limited by Shares.
SHARE CAPITAL
5. The Share Capital of the Company at the date of the adoption of these Articles is

£1,520,000 divided into 504,000 Ordinary Shares of £1 each (in these Articles
referred to as "Ordinary Shares"}, 800,000 Cumulative Redeemable Preference
Shares of £1 each (in these Articles referred to as "the Preference Shares") and
216,000 Cumulative Convertible Participating Preferred Ordinary Shares of £1

each {in these Articles referred to as "the Preferred Ordinary Shares"}. ;

6. The rights attaching to the respective classes of shares shall be as follows:-
{i) Income
The profits of the Company in respect of any financial year shall be
applied:-
{a}  first, in any financial year during which any of the Preference Shares
are redeemed or are due to be redeemed a fixed cumulative
preferential net cash dividend on each Preference Share in issue

during that financial year (but excludiiy those which ought,

pursuant to either paragraph (a) or (c} of Article 8(vi), to have been
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. redeemed in a previous financial year) equal to X {"the Preferential
if;' Dividend"} where:-

v;"' _ A

.t X =< X £1.00 and

P B

A equals the number of Preference Shares redeemed (other
' than those which ought, pursuant to either paragraph (a} or
{c) of Article 6{iv}, to have been redeemed in a previous
financial year) or due to be redeemed in that financia! year;
and

B equals the number of Preference Shares in issue at the start
B of that financial year but excluding those which ought,
pursuant te either paragraph {a) or {c) of Article 6{iv), to have

been redeemed during a previous financial year;

; to be payable no later than seven days after the end of the financial
year in question, provided that if in the relevant financial year the
profits of the Company available for distribution are insufficient to
pay the Preferential Dividend in full, such profits shall be applied in
payment in so far as possible of the Preferential Dividend pro rata
and pari passy among the holders of the Preference Shares with the
balance of the entitlement of the Preference Shareholders hereunder

- ) accruing to be settled when next profits are available for
distribution;

(b)  second, in paying to the holders of the Preferred Ordinary Shares on
each Preferred Ordirary Share held by them a fixed cumulative
preferential net cash dividend (hereinafter called "the Fixed

Dividend”} of (i} five pence per annum per share ir respect of the

k]

L ol
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financial year of the Company ending on or current at 31 December

1991; {ii) seven and one-half pence per annum per share in respect

of the 1.1ancial year of the Company ending on or current at 31

December 1292; and liii) ten pence per annum per share in respect

of the financial year of the Company ending on or current at 31
December 1993 and in respect of each financial year of the
Company ending thereafter, to be payable in each case no later than
four months after the end of the financial year in question.
PROVIDED THAT if in any financial year the profits of the Company
are insuff'cient to pay the Fixed Dividend in full such profits shall be
applied towards payment in so far as possible of the Fixed Dividend
on the Preferred Ordinary Shares pari passu with the balance of the
entittement of the Preferred Ordinary Shareholders hereunder
accruing to be settled when next profits are available for
distribution;

third, if the Directors so determine, in paying a dividend to the
holders of the Ordinary Shares on each Ordinary Share held by them
of a net cash dividend {hereinafter called “the First Equalising
Dividend"} of such amount as may be determined by the Directors
but which shall not exceed in respect of any financial year of the
Company the Fixed Dividend paid to the holders of the Preferred
Ordinary Shares in respect of that financial year;

fourth, in paying to the holders of the Preferred QOrdinary Shares as
a class a net cash dividend of a sum equal to {i) in respect of the

financial year of the Company ending on or current at 31 December

1992, five per centum of the net profits of the Company and its
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subsidiarias {as hereinafter defined) in that financial year and (ii} in
respect of the financial year of the Company ending on or current
at 31 December 1993 and in respect of each subsequent financial
yvear of the Company, seven and one-half per centum of such net
profits for the relative financial year {each such dividend being
hereinafter referred to as "the Participating Dividend”). For the
avoidance of doubt, it is expressly declared that no Participating
Dividend shall be payable by the Company to the Preferred Ordinary
Shareholders in respect of any financial year of the Company ending
on or before 31 December 1991;
the Participating Dividend {if any} shali be payable not more than 14
days after the General Meeting of the Company at which the
audited accounts of the Company for the relative financial year are
presented and shall be distributed among the holders of the
Preferred Ordinary Shares pro rata according to the number of
Preferred Ordinary Shares held by each of them;
For the purposes of this Article the expression "net profit" shall
mean the net profit of the Company and its subsidiaries from time
to time calculated an the historical cost accounting basis as shown
in the audited consolidated profit and loss account of the Company
and its subsidiaries for the relative financial year {to the nearest £1)
but:-
(1) before any provision is made for any dividend on any share in

the capital of the Company or any of its subsidiaries or for

any other distribution or for the transfer of any sum to
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reserves and before charging or crediting extraordinary items
and before amortising goodwill.

{2) befo.e deducting any corporation tax {or any other tax levied
upon or measured by profits and gains} on the profits earned
and gains realised by the Company and its subsidiaries.

(3)  hefore deducting any bonuses paid to the Directors or senior
employees of the Company or its subsidiuries;

fifth, if the Directors so diterming, in paying to the holders of the

Ordinary Shares as a class a net cash dividend of such sum as the

Directors may determine but which shall not exceed in respect of

any financial year of the Company the amount payable to the

holders of the Preferred Ordinary Shares by way of the Participating

Dividend {"the Second Equalising Dividend");

PROVIDED THAT the Directors shall not be entitled to declare the

Second Equalising Dividend until after the date ca which the

Preference Shares including all accrued dividends referable thereto

have been redeemed and repaid in full; the Second Equalising

Dividend shall be distributed among the holders of the Ordinary

Shares pro rata according to the number of Ordinary Shares held by

each of them;

sixth, any remaining profits which the Company determines to

distribute in any financial year shall thereafter be distributed among

the holders of the Preferred Ordinary Shares and the holders of the

Ordinary Shares rateably according to the number of Preferred

Ordinary Shares and Ordinary Shares held by them respectively, as
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if the Preferred Ordinary Shares and the Ordinary Shares constituted

one class of share.
Every dividend shall be distributed to the appropriate Shareholders pro rata
according to the number of shares held by them respectively and shall
accrue on a daily basis.
Unless the Company has insufficient profits available for distribution and
the Company is thereby prohibited from paying dividends by the Statutes
the Preferential Dividend, the Fixed Dividend and the Participating Dividend
shall {notwithstanding Regulations 102 to 108 of Table A or any other
provision of these Articles and in particular notwithstanding that there has
not been a recommendation of the Directors or resolution of the Company
in Genera! Meeting) be paid immediately on the due date and if not then
paid shall be a debt due by the Company and be payable in priority to any
other dividend.
The Company shall procure that each of its subsidiaries which has profits
available for distribution in accordance with the Statutes shall from time
to time declare and pay to the Company such dividends as are necessary
to permit lawful and prompt payment by the Campany of the Preferential
Dividend, the Fixed Dividend and the Participating Dividend and lawful and
prompt redemption of the Preference Shares.
Capital
On a return of assets on liquidation or otherwise, the assets of the
Company remaining after the payment of its liabilities shall be applied:-
First, in paying to the holders of the Preference Shares the sum of £1 pe:

each Preference Share held by them respectively together with a sum

equal to any arrears, deficiency, entitlement or accruais of the Preferential
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Dividend on such shares calculated down to the date of the return of

capital and payable irrespective of whether such Preferential Dividend has

fallen due for payment or has been declared or earned or nut;

Second, in pavying to the holders of the Preferred Ordinary Shares the sum

of £1 per each Preferred Ordinary Share held by them respectively

together with a sum equal to any arrears, deficiency or accruals of the

Fixed Dividend and the Participating Dividend on such shares calculated

down to the date of the return of capital and payable irrespective of

whether such Fixed Dividend has been declared or earned or not;

Third, in paying to the holders of the Ordinary Shares the sum of £1 on

each Ordinury Share held by them respectively; and

Fourth, thereafter in distributing such assets among the holders of the

Preferred Ordinary Shares and the holders of the Ordinary Shares pari

passu and rateably according to the number of Preferred Ordinary Shares

and Ordinary Shares held by them respectively as if the Preferred Ordinary

Shares and the Ordinary Shares constituted one class of share.

Conversion

The holders of the Preferred Ordinary Shares shall be entitled at any time

to convert all (but not some only) of the Preferred Ordinary Shares into

Ordinary Shares and the following provisions shall have effect:-

{a) the basis of such conversion shall be one Ordinary Share for each
Preferred Ordinary Share held;

{b) such conversion shall be effected by notice or notices in writing
{("the Conversion Notices") signed by the holders of all the Preferred
Ordinary Shares given to the Company at its Registered Office for

the time being;
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such conversion shall be effected by notice or notices in writing

("the Conversion Notices"} signed by the holders of all the Preferred

Ordinary Shares given to the Company at its Registered Office for

the time being;

such conversion shall take effect immediately upon delivery of all

the Conversion Notices to_the Company;

subject to the pr-ovisions of sub-paragraph {g) the Ordinary Shares

resulting from such conversion shall for all purposes rank pari passu

with the Ordinary Shares issued prior to the date of such conversion
and such Ordinary Shares so resulting and those so issued shall
together constitute one class of share;

forthwith after conversion the holders of the Ordinary Shares

resulting from the conversion shall send to the Company the

certificates in respect of their respective hol s of Preferred

Ordinary Shares and the Company shall .ssue "+ =h holders

respectively certificates for the Ordinary Shares result “m the

conversion; and

the Ordinary Shares resulting from the conversion shall be ¢

to rank:-

(i for the full amount of the Fixed Dividend and the Participating
Dividend payable in respect of the Preferred Ordinary Shares
from which such Ordinary Shares were converted in respect
of each financial year of the Company prior to the financial

year of the Company in which the date of conversion occurs,

and that whether or not such dividends have been declared

or earned;
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(i} inrespect of the financial year of the Company in which the
date of convers wn occurs, for that propertion which the
number of days in that financial year up to and including the
date of conversion bears to the total number of days in that
financial year of the Fixed Dividend, the Participating Dividend
and any other dividends for which the Preferred Ordinary
Shares from which such Ordinary Shares were converted
would have, but for such conversion, been entitled to rank in
respect of that financial year, and that irrespective of whether
or not such dividends have been declared or earned;

(i} in respect of the financial year of the Company in which the
date of conversion occurs, only for that proportion which the
number of days in that financial year from and after {but
excluding) the date of conversion bears to the total number
of days in that financial year of any dividend payable on each
Ordinary Share in respect of that financial year.

{iv) Redemption of the Preference Shares

(a) Subject to the provisions of the Act, the Preference Shares shall be

redeemed by the Company in the proportions and on the dates set

out beiow:-
) Number of Shares Date of Redemption
200,000 31 December 1993 |
200,000 31 December 1994 1
|

400,000 31 December 1995
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if on any of such dates the Company cannot comply with the
previsions of the Statutes relating to the redemption to be made on
such date, redemption shall take place on such later date on which
the Company shall first be able so to comply;

subject to the provisions of the Act the Company may redeem all or
any of the Preference Shares in advance of the due date for
redemption specified in the immediately preceding paragraph (a)
provided that such redemption is made in multiples of 50,000
Preference Shares and in the absence of any contrary agreement
between the holders of the Preference Shures and the Company any
partial early redemption shall be deemed to relate to the Preference
Shares falling due for redemption in inverse order of maturity;

the Company shall, before any of its share capital shall be or
become listed on any stock exchange or other securities market or
permission is granted for any of the Company’s share capital to be
dealt in on the Unlisted Securities Market or any of the Company’s
share capital shall be subject to any other marketing arrangement
(other than to employees or former employees of the Company or
any subsidiary of the Company), redeem in accordance with the
provisions of this paragraph (iv), or procure the purchase or
redemption of, all the Preference Shares then in issue. Any such
purchase or redemption shall be at a price per share equal to the
sum of £1.00 together with a sum equal to any arrears, deficiency

entitlement or accruals of the Preferential Dividend on such shares

calculated down to the date of the return of capital and payable
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irrespective of whether such Preferential Dividend has fallen due for
payment or has been declared or earned or not;

there will be paid to the holders of each of the Preference Shares
redeemed in terms of sub-paragraphs (a) or (b) of this paragraph {iv)
the net sum of £1.00 per each Preference Share so redeemed
together with a sum equal to any arrears, deficiency entitlement or
accruals of the Preferential Dividend on such shares calculated
down to the date of the return of capital and payable irrespective of
whether such Preferential Dividend has fallen due for payment or
has been declared or earned or not;

the Preference Shares to be redeemed in accordance with the
foregoing provisions of this sub-paragraph {iv; shall be redeemed by
the Company at the Registered Office of the Company;

at each of the times specified in sub-paragraphs (al, (b) and (c)
above and at the place specified in sub-paragraph {e) above each
registered holder of the Preference Shares to be redeemed shall be
bound to surrender to the Company the certificate for the
Preference Shares which are to be redeemed in order that the same
may be cancelled, and upon such surrender the Company shall pay
him the amount payab'e in respect of such redemption provided that
if any certificate so surrendered to the Company includes any
Preference Shares not redeemable on the occasion on which itis to
be so surrendered a fresh certificate for the balance of the
Preference Shares not redeemable on that occasion shall be issued

to the holder surrendering such certificate to the Company;
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{g)  upon the redemp'inir of Preference Shares pursuant to this
Regulation, the Company shall, if all the Preference Shares then
issue are not then redeemed, redeem the same proportion of the
Preference Sthiares held by each holder of Preference Shares as the
number of the Preference Shares then redeemed bears to the
number of the Preference Shares in issue immediately prior to such

redemption.

VARIATION OF RIGHTS

Whenever the capital of the Company is divided into different classes of shares the
special rights attached to any class may be varied or abrogated either whilst the
Company is a going concern or during or in contemplation of a winding up with the
consent in writing of the holders of 7% per cent or more of the issued shares of that
class or with the sanction of an extraordinary resolution passed at a separate
meeting of the holders of that class but not otherwise and Regulation 32 of Table
A shall be amended accordingly. To every such separate meeting all the provisions
of these Articies relating to General Meetings of the Company shall apply except
that tha necessary quorum shall be persons at least holding or representing by
proxy one-third in nominal amount of the issued shares of the class and that the
holders of shares of the class shall, on a poll, have one vote in respect of every
share of the class held by them respectively.

Without prejudice to the generality of this Article, the special rights attached to the

Preference Shares and the Preferred Ordinary Shares shall be deemed to be varied

or abrogated and therefore require consent as aforesaid:-




{ii)
(iii)

{iv)

(v}

{vi)

{vii)

{viii)

(ix}

(x)

{xi)
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by any proposed or actual alteration, increase or reduction of the
authorised or issued capital of the Company or any of its subsidiaries, or
by any variation of the rights attached to any of the shares for the time
being in issue in the capital of the Company or of any of its subsidiaries;
or

by any resolution being proposed pursuant to Section 95 of the Act; or
by the sale of the undertaking of the Company or of any of its subsidiaries
or any substantial part thereof; or

by the disposal by the Company or any subsidiary of the Company of ary
share in the capital of any subsidiary of the Company; or

by the acquisition of any share in une capital of any other company by the
Company or any subsidiary of the Company; or

by any alteration of the restrictions of the powers of the Directors of the
Company and its subsidiaries to borrow, give guarantees or create
charges; or

by the application by way of capitalisation of any sum in or towards
paying up any debenture or debenture stock of the Company; or

by the calling of a meeting of the Company for the purpose of considering
a resolution for the winding up of the Company; or

by the calling of a meeting of the Company for the purpose of considering
a resolution to approve a contract by the Company to purchase or redeem
any of its shares; or

by the calling of a meeting of the Company for the purpose of considering
a resolution to amend the Memorandum or Articles of Association of the

Company; or

by any change in the accounting reference date of the Company.

'y
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VOTING

Subject to any rights or restrictions for the time being attached to any
class or classes of shares and to paragraph {o} below, at a General
Meeting on a show of hands every member of the Company present in
person or by proxy (or in the case of a corporation by a representative)
and entitled to vote shall have one vote and on a poll every member of the
Company who is present in person or by proxy (or in the case of a
corporation by representative) and eatitled to vote shall have one vote for
each Share of whatever class of which he ir. .ne holder; provided that the
Preference Shares shall entitle the holders thereof to receive notice of and
to attend all General Meetings of the Company but shall not entitle the
holders thereof to vote at any General Meeting; if at any time the Fixed
Dividend or the Participating Dividend on the Preferred Ordinary Shares or
the Preferential Dividend on the Preference Shares is more than one month
in arrears or any redemption monies due and payable to the holders of the
Preference Shares or any of them in terms of paragraph (iv) of Article 2
remains outstanding then, in any such event the holders of the Preferred
Ordinary Shares as a class shall be deemed to be entitled to cast votes
equivalent to 75.1 per cent of the totai votes capable of being cast by all

shareholders of the Company at any General Meeting of the Company.
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TRANSFER OF SHARES

For the purposes of these Regulations, the renunciation or negotiation of
any temporary document of title to any Share or Shares shall constitute a
transfer of such Share or Shares.

The instrument of transfer of any Share or Shares may be in any usual
form or in any other form which the Directors may approve and shall be
executed by or on behalf of the transferor who shall be deemed to remain
the holder of the Share or Shares until the name of the transferee is
entered in the Company’s Register of Membeis in respect thereof; the
instrument of transter of any Share other than a fully paid Share shall also

be executed by or on behalf of the transferee.

No transter of any Share or Shares shall be registered unless it is first
approved by the Directors and the Directors shall not approve for
registration the transfer of any share unless the transfer is a Permitted
Transfer or an Authorised Sale Transier (each as hereinafter defined).
Save in respect of any Share or Shares which are nil paid or partly paid,
the Directors shall be bound to approve for registration any Authorised
Sale Transfer or any Permitted Transfer {each as hereinafter defined)
subject always to the provisions of Article 14.

For the purnoses of these Regulations, an "Authorised Sale Transfer" is
any transfer made in accordance with Regulation 12 below.

For the purposes of these Regulations, a "Permitted Transfer” is:-

(a) in the case of any Ordinary Share or Ordinary Shares:-



(b}

(i}

{ii)

{iif}

{iv)

(v)

L/

any transfer approved in writing by all the members of the
Company;

any transfer by any representatives or trustees of any
deceased Member who was a Qualifying Employee to the
widow or widower of that deceased member;

any transfer by any representatives or trustees of any
deceased member of the Company to the continuing or
successor representatives or trusteas of such deceased
member upon any change of such representatives or trustees;
any transfer to the trustees of the Employees Trust of any
Ordinary Share at fair value fixed in accordance with
paragraph 2(i) of Article 12 below at the preceding Valuation
Date;

any transfer by the trustees of the Employees Trust to any
Qualifying Employee of any Ordinary Share at fair value fixed
in accordance with paragraph 2(i} of Article 12 below at the
preceding Valuation Date;

any transfers made pursuant to Article 11 below; and

any transfer mad= pursuant to paragraphs (4) (b) or (c) of this

Regulation.

in the case of any Preferred Ordinary Share or Preferred Ordinary

Shares or any Preference Share or Preference Shares held by a

member of the Company who is a member of the Bank Group any

transfer to not more than five Investors provided always that the

aggregate number of Preferred Ordinary Shares and Preference
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m Shares transferred pursuant to this paragraph shall not exceed
i 107,788 and 399,200 respectively.

'; {c) in the case of any Share or Shares held by a member of the
" Company which is a member of the Bank Group:-

‘ (i} any transfer to any other member of the Bank Group without
: .‘ restriction;

'- {ii) any transfer to executives or former executives of the Bank

Group chosen at the sole discretion of the members of the
Bank Group provided always that:-

{a) the total number of Preference Shares and Preferred
Ordinary Shares (or Ordinary Shares arising from the
" conversion thereof or Ordinary Shares subsequently
4 acyuired by Yorkshire pursuant to Articles 11 or 12) so
transferred shall not exceed 10 per centum of all shares
held from time to time by the member of the Bank
Group (provided always that this paragraph shall not
permit the transfer of any shares after 10 per centum
of all shares at any time held by the Bank Group have

AL been transferred pursuant to this paragraphj;
{b} all voting rights associated with such Shares so
“ transferred shall continue to be exercised by the
gt member of the Bank Group from which they were
transferred for so long as such member of the Bank
Group shali remain a member of the Company but shall

thereafter revert to the registered holder thereof

33.1
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{d) in the case of any Ordinary, Preferred Ordinary or
Preference Share, any transfer unanimously approved

by the Board of Directors of the Company.

11, In the event of any member {hereinafter referred to as "the Leaving Member"):-

{i) ceasing to be an employee of a member of the Company Group for

whatever cause except on retirement at normal retirement age or if earlier
on grounds of ill-health and in circumstances where he does not
imriiediately become or continue to be an officer or employee of any other

member of the Company Group; or

&

(i3} dying, except where the Leaving Member was on his death a Qualifying
) Employee and where the beneficiary of the Leaving Member’s Shares in
the Company is his spouse;
then within the period of 12 months immediately following such event the Directors
shall be entitled to require the Leaving Member (or the personal representartives or
trustees whomsoever of the Leaving Member) to give immediate notice in writing
{hereinafter referred to as a "Transfer Notice") to the Directors (the Transfer Notice
being delivered the Directors at the Registered Office of the Company) constituting
the Directors as the Agents of the Leaving Member or in the case of the deceased

Member of his personal representatives or trustees (hereinafter referred to as "the

g Vendor”) for the sale of all the Ordinary Shares held by the Leaving Member at the
i Determined Price determined in accordance with paragraph {3) of Article 12 below
to:-
4

(i) the trustees of the Employees Trust; or

(i1 any Qualifying Employee; or

o (iif) any other member of the Company;
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all in accordance with and subject to the provisions of paragraphs {5) to {11)

{inclusive) of Article 12 below which provisions shall apply mutatis mutandis to the

sale and transfer of shares under this Article.

(1)

(2)

No Ordinary Share or Ordinary Shares in the Share Capital of the Company

shall, except pursuant to any Permitted Transfer, be transferred otherwise

than in accordance with this Article.

(i}

(i}

The Directors shall instruct the Valuer (as hereinafter defined) to
certify the fair value, in the opinion of the Valuer of an Ordinary
Share as at each Valuation Date, with the first such valuation to be
made as at 31 December 1990. The Valuer shall be instructed by
the Directors to issue his certificate of the fair value of an Ordinary
Share as at the relevant Valuation Date as soon as practical after
that Valuation Date and each fair value of an Ordinary Share
certified by the Valuer in accordance with this Article shall apply for
the purposes of this Artizle until the certificate of the Valuer of the
fair value of an Ordinary Share as at the next following Valuation
Date has been issued in accordance with this Article. Until the first
certificate of the Valuer as to the fair value of an Ordinary Shate has
been issued in accordance with this Article, the fair value of an
Ordinary Share for the purposes of this Article shall be £1.

The Directors shall, if requested, inform any Member of the

Company of the fair value of an Ordinary Share fixed by the valuer

in that certificate.
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In fixing the fair value of an Ordinary Share for the purposes of this

Article, the Valuer shall be instructed by the Directors to proceed,

and shall proceed:-

(@}  on the basis that all the isaued Ordinary Shares are of the
same value;

(b} without regard to majority and minority interests;

(e}  onthe basis of the open market value of an Ordinary Share as
between a willing buyer and a willing seller; and

(d}  with regard to the provisions of these Articles.

The Valuer shall be the auditors for the time being of the Company

or, if such auditors are unable or unwilling to act, such independent

chartered accountants as shall be nominated by the Directors with

the agreement in wiiting of the trustees of the Employees Trust or,

failing such agreement, such independent chartered accountant as

shall be nominated by the President for the time being of the

Institute of Chartered Accountants of Scotland on the application of

either the Directors ar such trustees.

In fixing the fair value of an Ordinary Share for the purposes of this

Regulation, the Valuer shall act as an expert and not as an arbiter.

The costs and expenses of having the fair value of an Ordinary

Share fixed by the Valuer pursuant to this Article shall be borne by

the Company.

For the purposes of this Article, the Determined Price in respect of any

Transfer Notice given in respect of any Ordinary Share is the fair value of

an Ordinary Share which was last fixed in accordance with paragraph (2)

of this Article at the time such Transfer Notice is delivered at the
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Registered Office of the Company in accordance with paragraph (4) of this
Article (whether or not such fair value was fixed at the immediately
preceding Valuation Date).

Any person (hereinafter referred to as "the Vendor") desiring or intending
1o transfer any Ordinary Share or QOrdinary Shares {such Share or $nares
being hereinafter referred to as "the Sale Shares") shall give notice in
writing (hereinafter referred to as a "Transfer Notice") to the Directors (the
Transfer Notice being delivered to the Directors at the Registered Office
of the Company) of such desire or intention stating the number of the Sale
Shares. The Transfer Notice shall constitute the Directors as the Vendor's
agent for the sale of the Sale Shares at the Determined Price to:-

(i) the trustees of the Employees Trust; or

{ii) any Qualifying Employee; or

(iii}  any other member of the Company;

all in accordance with and subject to the following provisions of this
Article.

The Transfer Notice may contaii, a reservation to the Vendor of the right
to revoke the Transfer Notice if applications to purchase all the Sale
Shares are not received in accordance with the following provisions of this
Article.

Upon receipt by the Directors of the Transfer Notice, the Directors shall
forthwith {and not later than seven days after receipt by the Directors of
the Transfer Notice) by notice in writing (hereinafter referred to as an

"Invitation Notice"} inform

{i} the trustees of the Employees Trust; and
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(it any Qualifying Employee or Qualifying Employees {if any} chosen by
the Employees Trust or the Directors;

of the number of the Sale Shares and the amount of the Determined Price.
The Directors shall in the Invitation Notice invite the trustees of the
Employees Trust and any such Qualifying Employee or Qualifying
Employees to apply by notice in writing, addressed to the Vendor at the
Registered Office of the Company, to purchase all or any of the Sale
Shares at the Determined Price, and the Directors shall specify in the
Invitation Notice that any application to purchase all or any of the Sale
Shares made in terms of this paragraph must be delivered to the
Registered Office of the Company within 28 days {such period of 28 days
being hereinafter referred to as "the Offer Period”) after the date of the
Invitation Notice.

In the event that applications to purch.se all or any of the Sale Shares
shall be made by any person or persons in accordance with paragraph (6}
above within the Offer Period, the Sale Shares shall be allocated firstly to
the trustees of the Employees Trust or to any Qualifying Employee
nominated by them and thereafter at the sole discretion of the Directors
among any Qualifying Employees applying to purchase such Sale Shares.
Within seven days following the expiry of the Offer Period, the Directors
shall intimate bv notice in writing to the Vendor and to each person who
applied to purchase all or any of the Sale Shares in accordance with
paragraph (6) above the number of Sale Shares allocated to each person

in accordance with paragraph (7) above and each such person shall deliver

to the Directors at the Registered Office of the Company within 14 days
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of the date of such Notice the price to be paid for the number of Sale
Shares ailocated to such person as aforesaid.

in the event that no person or persons apply to purchase all of the Sale
Shares or only apply to purchase less than all of the Sale Shares in
acuordance with paragraph (6) of this Article within the Offer Pericd, the
Directors shall be at liberty within the period of 30 days (such period of 30
days being hereinafter refarred to as "the Second Offer Period") after the
expiry of the Offer Period to seek from any other member or members
selected by the Directors applications in writing, addressed to the Vendor
at the Registered Office of the Company, to purchase, at the Determined
Price, the Sale Shares not applied for as aforesaid; in the case of
competition among any such persons to purchase any of the Sale Shares
in accordance with this paragraph, the Directors shall be entitled to
allocate the Sale Shares applied for by such members amongst such
members in the sole discretion of the Directors; the Directors shall
intimate by notice in writing to the Vendor forthwith (and net later than
seven days) after the expiry of the Second Offer Period the number of the
Sale Shares applied for by any person or persons in accordance with this
paragraph and the number of the Sale Shares allocated to each such
purson and each such person shall deliver to the Directors at the
Registered Office of the Company within 14 days of the expiry of the said
Second Offer Period the price to be paid by him to the Vendor for the
rumber of the Sale Shares allocated to such person as aforesaid. In the
event that the Directors decide not to seek any application or applications

for any of the Sale Shares from any person or persons in accordance with
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this paragraph, the Directors shall torthwith notify the Vendor by notice
in writing of such decision,

If the Transfer Notice contained a reservation to the Vendor of the right to
revoke the Transfer Notice in the event that applications to purchase all
of the Sale Shares are not received in accordance with the foregoing
provisions of paragraphs (6) and (9) of this Article and applications to
purchase all of the Sale Shares are not so received, the Vendor shall be
entitled *n revoke the Transfer Notice by notice in writing to the Directors
delivered at the Registered Cffice of the Company within 14 days of the
service upon the Vendor of either of the notices referred to in paragraph
{9) of this Article, and within seven days of the receipt by the Directors of
any such notice from the Vendor the Directors shall return all sums paid
to the Directors in accordance with this Article to the person or persons
from whom such sums were received by the Directors. On the revocation
of the Transfer Notice in accordance with this paragraph, the Vendor shall
not be bound or entitled to sell or transfer any of the Sale Shares but
without preiudice to the right of the Vendor to serve on the Directors at
any time a further Transfer Notice in respect of the Sale Shares, or any
thereof, in accordance with this Article.

If the Vendor does not revoke the Transfer Notice in accordance with
paragraph {10} of this Regulation, completion of the sale of any of the Sale
Shares allocated in accordance with the foregoing provisions of this Article
shall take place no later than 14 days after the service upon the Vendor
of either of the notices to be given to the Vendor as referred to in

paragraph {9) of this Regulation, provided that if applications to purchase

all of the Sale Shares are made in accordance with paragraph (6) of this
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riegulation such completion shall take place no later than 14 days after the
service upon the Vendor of the notice to be given to the Vendor as
referred to in paragraph {8} of this Regulation. Completion shall take place
at the Registered Office of the Company or at such other place as may be
agreed upon between the parties, At completion, the Vendor shall be
bound to deliver to the Directors a duly executed transfer or, as the case
may require, transfers of the Sale Shares allocated in accordance with the
foregoing provisions of this Article in exchange for payment to the Vendor
of the price for such Sale Shares and, if the Vendor fails so to do, the
Directors may authorise some person (whether a Director of the Company
or otherwise) to act on behalf of the Vendor and the execution and
delivery of a transfer or transfers of any of the Sale Shares allocated as
aforesaid executed by such person on behalf of the Vendor shall be as
valid and effective as execution and delivery by the Vendor himself. The
receipt of the Directors for the price payable by any purchaser of any of
the Sale Shares (which price shall be receiver. in trust by the Directors for
the Vendor) shall be a good discharge to the purchaser for such price and
the purchaser shall not be bound to see to the application of such price
and the purchaser may be registered as the holder of the Shares purchased
by him in accordance with the provisions of this Article.

For the purpose of this Article, where any person is unconditionally
entitled to be registered as the holder of any Share, that person, and not
the person actually registered as the holder of such Share, shall be
deemed to be a Member of the Company in relation to that Share and,
where the context so admits, the expression "the Vendor" shall include

the executors or personal representatives of the relevant person.
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LIMITATION ON TRANSFER OF CONTROL

Notwithstandirig any other provisions in these Articles to the contrary and so long

as any members of the Bank Group or an Investor shall hold any share of any class

in the share capital of the Company, no sale or transfer of any shares shall be made

or registered without the previous written consent of each of the members of the

Bank Group and each Investor then holding shares in the Company if such sale or

transfer is either;-

{i)

(i)

to a person or persons (other than a compary to which paragraph ({ii)
below applies or to the trustees of the Employees Trust) which if made or
registered would result in the proposed Transferee or Transferees
obtaining a Controlling Interest in the Company unless the proposed
Transferee or Transferees or his or their nominees are independent third
parties acting in good faith and has or have offered to purchase (1} all the
Preferance Shares held by the members of the Bank Group and any
Investor at a price per share of £1.00 together with a sum equal to any
arrears, deficiency or accruals of the Preferential Dividend thereen
calculated down to the date of purchase and irrespective of whether such
Preferential Dividend has failen due for payme-nt or has been declared or
earned or not and (2) all the Preferred Ordinary Shares held by the
members of the Bank Group and any Investor at the Specified Price (as
hereinafter defined); or

to a ~mpany in which one or more of the members of +he Company or
persons acting in concert {which expression shall have the meaning

ascribed to it in the January 1988 edition of the City Code on Takeovers

J
.
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+at
£
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and Mergers) with any member of the Company has or as a result of such

sale or transfer will have a Controlling Interest.

For the purpose of this Article:-

{a)

{c)

the expiession "a Controlling Interest” shall mean an interest {within the

meaning of Schedule 13 Part 1 to, and Section 324 of, the Act) in shares

of the Company conferring in the aggregate 50 per cent or more of the
total voting rights conferred by all the issued shares in that company;
the expressions "Transfer" and "Transferee” shall includ. ; respectively the
renunciation of a renounceable letter of allotment and the renouncee under
any such letter of allotment; and

the expression "the Specified Price™ shall mean the higher of:-

(i) a price per Share of £1 pius a sum equal to any arrears, deficiency
v aceruals of the dividends on such Share calculated down to the
date of sale or transfer; or

(i) a price por Share a\ leust equal 2o that offered vr paid or payable by
the proposed Transferee or Transferess or his or their nominees for
any other Shares in the Company plus an amount egual to the
televant proportion of any other consideration {in ¢ash or otherwise)
received or receivable by the holders of such other Shares which
having regard to the substante or transaction as a whole can
reasonahly be regarded as an addition to the price paid or payable
for such ather Shares, provided that if any part of the price per
Share is payable otherwise than by cash the ho!ders of the Preferred

Ordinary Shares may at their option elect to take a price per share

of such cash sum as may be agreed by them having regard to the

substance of the transaction as 2 whole: and in the event of
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disagreement the calculation of the Specified Price shall be referred
to an umpire {acting as an expert and not as an arbiter] nominated
by the parties concerned (or, in the event of disagreement as to
nomination, appointed by the President for the time being of the
Institute of Chartered Accountants of Scotland) whose decision

shall be final and binding.

PROCEEDINGS AT GENERAL MEETINGS

A Resolution put to the vote of a General Meeting shall be decided on a show of
hands unlass before, or on the declaration of the result of, the show of hands a poll
is demanded, A poll may be demanded by the Chairman or by any Member
present. A demand by a person as proxy for a Member shall be the same as a

demand by the Member,

DIRECTORS

A Director shall not be required to hols any Share of the Company by way of

qualification,

No person shall be appointed or re-appointed a Director at any General Meeting of
the Company unless:~

{a) he is recommended by the Directors; or

(b} not less than three nor more than twenty one days before the date

appointed for the Gennral Meeting there shall have been left at the

Registered Office of the Coampany a notice in writing signed by a Member
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duly qualified to attend and vote at the General Meeting of his intention to
propose such person for appointment or re-appointment, and also notice
in writing signed by that person of his willingness to be appointed or re-
appointed.
Furthwith after any such notice as is referred to in this Regulation is left at the
fenistered Office of the Company, the Directors shall send a copy of such noatice

to each Member of the Company.

BANK DIRECTOR

The members of the Bank Group holding shares in the Company shall acting
together be entitled to appoint one Directwr, to determine the period for which such
person is to hold office, to remove him from office and to appoint another director
in his place or his removal from office or in the event of his vacating office. Any
such appointment or removal shall be by written notice to the Company signed by
the member of the Bark Group making the appointment or removal and depusited
at the Registered Office of the Company, A person nominated as a Director by the
Bank Group shall be paid a fee {"the Specified Fee") of £12,000 per annum plus
VAT in the year to 31 December 1990 by the Company and in respect of each
subsequent year the Specified Fee for the previous year shall be increased by a
fraction, the numerator of which shall be the figure shown in the General Index of
Retail Prices published by the Departmeant of Employment from time to time {or any
publication subsiitutcd therefor) for the last published month immediately preceding
the 31 December in question and the denominator of which shall be the figure

shown therein for the month ending on the preceding 31 December, together with

VAT and reimbursement of all reasonable expenses subject to satisfactory
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vouching. Notwithstanding any other provision of these Articles, the Bank Group

shall have the following rights;-

{i)

{ii)

If at any General Meeting a poll is duly demanded on the resolution to
remove the director appointed pursuant to this Article from office, each
member of the Bank Group holding shares in the Cornpany shall have ten
votes for each share of which each is the holder in respect of such
resolution; and

If at any General Meeting a poll is duly demanded on a resolution to delete
or amend the provisions of this Article each of the Investors shall have ten

votes for each share of which it is the holder in respect of such resolution.

DIRECTORS' BORROWING POWERS

Subject as hereinafter provided, the Directors may exercise all the powers of the

Company {whether express or implied) of:-

{a)
{b)

(c)

borrowing or securing the payment of money;

guaranteeing the payment of money and the fulfilment of obligations and
the performance of contracts; and

mortgaging or charging the property, assets and uncalled capital of the
Company and (subject to Section 80 of the Act) issuing debentures,
debenture stock and other securities, whether outright or a security for

any debt, liability or obligation of the Company or of any third party;

but so that:-

(i)

the Directors shall procure that the aggregate amounts for the time being

remaining undischarged by virtue of the foregoing operations by the

Company and by virtue of any like operations by any subsidiary of the

I3
1‘1
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Company (including any liability (whether ascertained or contingent) under
any guarantee, hire purchase agreement or equipment leasing agreement
for the time being in force but exciuding inter company loans, mortgages
and charges) shall not, without the previous sanction in writing of the

holder or holders of 75 per cent or more of the issued Preferred Ordinary

Shares and the previous sanction in writing of the holder or holders of 75
per cent or more of the issued Preference Shares, exceed a sum which is
the greatsr of {(a) £10,000,000and (b) an amount equal to three times the
nominal amount of the share capital of the Company for the time being
issued and paid up or credited or paid up and the amounts for the time
being standing to the credit of the capital and revenue reserves and the
share premium account (if any) of the Company and all its subsidiaries
{excluding any amounts arising from the writing up of the book values of
any capital assets, any amounts attributable to goodwill and minority
interests and any amounts set aside for future taxation) after deducting
therefrom any debit balance on revenue account, ail as shown by the then
latest audited consolidated balance sheet of the Company;

no such sanction shall be required to the borrowing of any sum of money
intended to be applied in the repayment {with or without premium) of any
monies then already borrowed and outstan-ing, notwithstanding that the
same may result in such limit being exceeded;

no lender or other person dealing with the Company shall be concernad to
see or enquire whether the limit imposed by this Article is observed and
no debt or liability incurred in excess of such limit shall be invalid and no

security given for the same shall be invalid or ineffectual except in the

case of express notice to the lender or recipient of the security or person




19.

{iv)

{a)

43

to whom the liability is incurred at the time when the debt or security was
incurred or the security given that the limit hereby irmposed has been or
was thereby exceeded;

except with the previous sanction in writing of the holder or holders of 75
per cent or more of the issued Preferred Ordinary Shares and the previous
sanction in writing of the holder or holders of 75 per cent or more of the
issued Preference Shares, no mortgage or charge {other than liens and
hypothecs arising in the ordinary course of business) shall be created on
any part of the undertaking, property or assets of the Company or any
subsidiary of the Company other than in favour of the Bank or the

Company's bankers or in favour of STG Properties Limited.

LISTING OR MARKETING

The Company shall not, without the prior written consent of each member
of the Bank Group or any Investor holding shares in the Company, make
an application for the admission to The Official List of The International
Stock Exchange of the United Kingdom and the Republic of Ireland Limited
{("The Stock Exchange”) of any of the share capital of the Company or for
permission from The Stock Exchange for dealings in the Unlisted Securities
Market in respect of any share capital of the Company or enter into any
arrangements involving the Company in any form of marketing to the
public (other than employees or former employees of thz Company or of
any subsidiary to the Company} of any of the share capital of the

Company unless:-
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(i) such application or such arrangements include a complete marketing
of the Preferred Ordinary Shares held by each member of the Bank
Group and any Investor;

(il  the Company shall have complied with its obligations under Article
6liv){c) hereof; and

{iiy  such application or {as the case may be) such arrangements do not
impose an any of the members of the Bank Group or any Investor
holding shares in the Company any obligations or restrictions
relating to disposal of Shares in the capital of the Company held by
them.

{b) In the event of any listing, dealing or marketing referred to in paragraph (a)
of this Article, each of the members of the Bank Group or an Investor
holding Shares in the Company shall thereafter be entitled to transfer any
Shares in the Company held by it to such persons and on such terms as

it shall think fit and the Directors shall register and give effect to any such

transfer.

DIRECTORS NOT TO RETIRE BY ROTATION

The Directors shall not be subject to retirement by rotation. Accordingly, the words
"and may also determine the rotation in which any additional directors are to retire"
in Regulation 78 of Table A, the words "and shall not he taken into account in
determining the directors who are to retire by rotation at the meeting™ in Regulation

79 of Table A, and the last sentence of Regulation 84 of Table A shall not apply

to the Company.
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21.  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 instrument to which the Seal is affixed and unless otherwise so determined it

shall be signed by a director or by the secretary.

ISSUE QF SHARES

22. All shares in the equity share capital of the Company which are to be issued shall,
before issue, be offered by the Directors in the first instance 10 all holders at the
relevant time of equity share capital of the Company in the proportions in which
they hold such equity share capital. Every such offer shall be in writing, shall state

the number of the shares to be issued and shall be subject to the conditions, which

2 shall be incorporated in such offer (a) that any acceptance thereof (which may be

¥ as regards all or any of the shares offered) shall be in writing and be delivered to
‘} the Registered Office of the Company within a period of twenty one days from the
" date of service of the said ofter, {b) if the aggregate number of shares accepted

exreeds the number of shares included in such offer, the members accepting shall
? be entitled to receive and bound to accept an allocation of either the number of
z shares accepted by them respectively or a proportionate number of the shares
) offered according to the number of equity shares held by such members
respectively, whichever number be less, and (c) that any members to whom such

offer shall have been made and whose requirements shall not have been fully met

by such allocation shall further bs entitled to receive at their option an aliogation

. among them of any surplus shares in proportion as nearly as may be to the number
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COMPANIES FORM No. 169

Return by a company purchasing
ils own shares

AT TV T

A )

To the Registrar of Companies
(Address overleaf)

For official use
Fr=r=T—"

Company number

121976

—mE e v rw ——

Name of company

* SMT OMNIBUSES PLC |

Shares were purchased by the company under section 162 of the above Act as follows:

Class of shares ORDINARY
Number of shares 65,100
purchased

Nominal value of £1

each share

Dates(s) on which the
sharas were dolivered
to thec company

19 Sept 1994

Maximum prices paid #

for each share £1.11

Minimum prices paid #

for each share £

to which this return relates was: £ 72, 1.00
Stamp duty payable pursuant to section 66 of the Finance Act
1986 on the aggregate amount at 50p per 100 or part of 100 £ 361.50

l The aggregale amount paid by the company for the shares

Designation § Director Date 19 September 1994

Signed i: 4,: ;,

For official Use

Gereral Section

Presentor's name address and
reference (if any):

Shepherd & Wedderburn W.S.
Saltire Court

20 Castle Terrace

Edinburgh, EH1 2ET

TEL: 031 228 8900

REF: MG/PWH (MGG169)
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of shares accepted by them respectively in excess of the number of shares to

which they may respectively be entitled on the first allocation thereof as aforesaid. N

-

*a




botice of new accounting reference
date given during the course of
an accounting ieference period

Plsase do not Pursuant to section 225(1) of the Companies Act 1985
wriic in this as amended by Schedule 13 to the Insclvency Act 1986

margin
To the Registrar of Companies For official use  Cempany number
Flezse nomplete - s Bl
legibly, preferably {Address overleaf - Note 8) I T ! 121976
In bluck type, or [ A R

bold block lettering  Name of company

1 SMT Omnibuses ple

* insert full name

of company

gives notice that tha company’s new accounting reference
date on which the current accounting reference period Day Month
and each subsequent accounting referance period of Y Y Y
the company is to be treated as coming, or as having . H ' |

Note - 31 o 3

Pleass read notes ~ COMme, to an end is S —

1 to 4 overleaf

before completing Day Month Year

this form The current sccounting reference period of the company . e — o rmp—
is to be treated as [sheortegedl{extendad]t and [is to be 31 10131 9191 915
treated as having come to an end)]{will come to an end)t on ] I i | 4

1 dalate as

appropriate
If this notice states that the nurrent acceunting reference poricd of the campany is to be extended, znd

reliance is being placed on section 225(6){c) of the Companies Act 1985, the following statement should
be compiated:

The company is a {subsidiary]ihoidingrempanyit of __GRT Bus Group PLC of 395 King
Street, Aberdeen e M. 202

, Sompany number 114203
the accounting referance date of which is 31st March

If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference pariod of tha company is to be extended AND itis to be
extended beyond 18 months OR reliance is not being placed on section 225(6} of the Companies Act

% Insert 1935, the following statement should be completed:

o, An administration crder was made in relation to the company on

Receiver, o s -
Administrator, and it is stilt in force. (
7
4

Administrative

Receiver or Signed hb.

Designation Directoer Date 3/ / /q%—,
]_ [}

Receiver
{Scotiand) as —
appropriate Presentor's name address and For official Usg™=
. L ﬂV&N!Q&
reference (if any): General Secioh® J__ "~ &y Post room
't
Paull & Williamsons @)

6 Union Row
Aberdeen

Ref': GR830026/MJM




