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THE COMPANIES ACT 1985 "

PRIVATE COMPANY LIMITED BY SHARES .~
MEMORANDUM OF ASSOCIAT!ION OF
MERSEYSIDE TRANSPORT LIMITED 7~

/
1. The Company's name is "MERSEYSIDE TRANSPORT LIMITED". 7

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

3. The Company's objects are:-

(a) (i) To carry on both within and outside the United
Kingdom all or any of the businesses of proprietors, operators,
hirers and letters on hire of and dealers in public service vehicles
and moter vehicles of every description ingluding buses, trams,
mini-buses, trolleybuses, motor coaches, minicabs, taxicabs and all
other vehicles appropriate for the conveyance by road of
passengers, goods, wares, merchandise and produce of all kinds;
organisers and conducters of bus, coach, and other vehicular
journeys, stages, excursions, trips, tours and the like; providers of
refreshment, catering and the like; travel, tourist and ticket agents
and specialists; providers and operators of holiday and holiday
tours; transport, haulage, storage and cartage contractors;
designers, builders, constructors and repairers of, agents for the
sale and purchase, exchange, or hire of, and dealers in buses,
coaches and vehicles and conveyances of every description;
proprietors and operators of garages, repairing and other depots
bus stations car parks and the like; dealers in diesel fuel, petrol,
motor spirit and other mineral oils and proprietors of stores and
depots for the supply thereof, bus, coach, carriage and body
builders, panel beaters, welders, cellulose and paint sprayers,
painters, enamellers, wood fibreglass plastics and metal workers,
motor, electrical, mechanical, consulting and general engineers, and
automotive examiners, contractors,  designers, manufacturers,
factors, repairers and service agents, proprietors of staff canteens,
rest and recreation rooms and general merchants, agents, factors
and traders; and to buy, sell, manufacture, install, maintain,
repair, hire, let on hire, and deal in plard, machinery, engines,
compohents, parts, tools, appliances, materials, actessories, articles,
commodities, produce and things of all Kinds and of every
description capable of being used for Llhie purpoese of the foregeing
businesses or any of them, or likely to be required by customers of,
or persons having dealings with the Company; and to advance the
skill, education and training of persons whether or not employed by
the Company; and to provide administrative, professional, technical

advice ar assistance, including research services and complter. . @‘ﬂ‘-
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(iiy To carry on any activities which appear 10 he
Company fo be incidental to or ropiected with carrying oa any of
the above businesses, or to be capable of being conveniently carried
on in association with any such businesses, including activities of
any description jn or for the purposes of the provision ¢f any
service formerly provided by Merseyside Passenger Teanspery
Executive ("the Executive") in exercise of any ef their powers under
Secticn 10(1)> of the Trapsport Act 1968 for the c¢arriage of
passengers either by road or by any form of water transport,

(ifi} To acquire and take aver all such properiy, rights
or llabilities of the Executive or of any wholly-owned subsidiary of
the Executive as may he pursuant to Section 53 of lhe Transport Act
1985 transferred te and vested in the Cempany,

None of the objects set qut in any paragraph of sub-cleuse 3{a)
shall be restrictively construed but the widest interpretation shall be
given to each such object, and none of such objects shall, except
whare the context expressly so requires, be in any way limited or
restricted by reference to or inference from any other object or
objects set forth in such paragraph, or by reference to oF Inference
from the terms of any other paragraph or the name of the Company;
and none of the paragraphs of sub-clause 3(a) and none of the
objects therein specified shall be deemed subsidiary or ancillary to
any of the objects specified in any other such paragraph, and the
Company shall have as full a power to exercise each and every one
of the objects specified in each such paragraph as though it
contained the objects of a separate company.

In furtherance of the above objects but not further or otherwise the
Company shall have the following powers:-

(b) To purchase or by any other means acquire and take
options over any property whatever, and any rights ur privileges of
any kind over or in respect of any property.

(c) To apply for, register, purchase, or by other means
acquire ane protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, 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, testing and improving any patents, inventions
or rights which the Company may acquire or propose 10 acquire.

(d) To acquire or undertake the whole or any part of the
business, goodwill, and assets 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 acquisition to undesrtake all or any of the
liabjlities of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforszsaid or property acquired, any shares,




debentures, debenture stock or securities that may be agreed wpon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

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

) (f} To invest and deal with the meneys of the Cempany not
immediately required in such manner as may from time 10 time be
determined and to hold or otherwlse deal with any investments made,

(g) To lend and advance money or give credit on any terms
and with or without security to any person, firm or company
(including without prejudice to the generality of the foregoing any
helding company, subsidiary or fellow subsidiary of, or any other
company associated In any way with, the Company), te enter into
guarantees, contracts of indemnity and suretyships of all Kkinds, to
receive money on deposit or loan upon any terms, and 10 seture OF
guarantee in any manner and upon any terms the payment of any
sum of money or the performanze of any obligation by any person,
firm or company (iriciuding without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary
or associated company as aforesaid).

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

(i) To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory notes, bills
of lading, warrants, debentures, and other negotiable or

transferable instruments.

(j) To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpese which may seem calculated directly or indirectly %o
promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to

prejudice the Company's interests.

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



(1) To subsecribe for, take, purchase, or otherwise zequine,
hold, self, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stecks, boads, ahiigations <f
securities issued or guaranteed by any gther cempany censtituted o
carrying on business in any part of the wortd, and debentures,
debenture stocks, bonds, obligations or securities issuved o
guaranteed by any government or authority, municipal, local op
otherwise, in any part of the world.

(m) To control, manage, finance, subsidise, <orordinate or
otherwise gssist any company or companies in which the Company has
a direct or Indirect financial interest, to provide secreatarial,
administrative, technical, commercial and other services and facllities
of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business
or operations of or generally with respect to any such company or
companles.

(n) To promote any other company for the purpose of
acquiring the whole or any part of ‘the business or property or
undertaking or 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. :

(o) 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, or securities of any company
purchasing the same.

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

sub=-contracts.

(q) 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 other securities of the Company credited
as paid up in full or in part or otherwise as may be thought

expedient.

(r) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay thc_a'same, ans:l to
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other

securities of the Company.

(s) To support and subscribe to any c}jaritcable or public
object and to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or




penefits or charitable aid and gererally to pravide advaniages,
facilities and services for any Ppersons who are or have been
Directars of, or who are or have been employed by, er who are
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow sybsidiary of the Compzny or the predecessors in
business of the Company er of any such subsidiary, holding or
fellow subsidiary company and to the spouses, widaws, widowers,
children and other relatives and dependants of such perseas; 10
make payments towards insurance; and to set up, establish, supperi
and maintain superannuation and other funds or schemes {whether
contributory ar nen~centributory) for the benefit of any of sueh
persons and of their spauses, widows, widowers, children and other
relatives and dependants; and to set up, establish, support and
maintain prafit sharing or share purchase schemes for the benefit of
any of the mnployees of the Company ot of any such subsidiary,
hoiding or fellow subsidiary company and to lend money to any such
employees or to trustees on thelr behalf to enable any such purchase
schemes to be estabiished or maintained.

(t) Subject to and in accordance with a due compliance with
the provisions of Sections 155 to 158 (inclusive) of the Act (if and
so far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance (as defined in
Section 152(1)(a) of the Act) for any such purpose as is specified in
Section 151(1) and/or Section 151(2) of the Act.

(u) To distribute among the Members of the Company in Kind
any property of the Company of whatever nature.

(v) To do all or any of the things or matters aforesaid either
as principals, agents, contractors or otherwise, and by or through
agents, brokers, sub=-contractors or otherwise and either alone or in
conjunction with others.

AND SO THAT:-

(1) The word neeppany” in this Clause, except where
used in reference to the Company, shall be deemed to include any
partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or

elsewhere.

(2) in this Clause the expression "the Act® means the
Companies Act 19085, but so that any reference in this Clause to any
provision of the Act or of the Transport Act 1985 shall be deemed to
include a reference to any statutory modification or re-enactment of
that provision for the time being in force. A

.
¥

4. The liability of the Members is limited. A

5. The Company's share capital is £100 divided into 100 shar‘e;//:{;f%

£1 each.

ke




We, the subscribers to this Memorandim of Associaticn, wish 10 ke
forined into a Company pursuant to this Memorandum; and we agree
to take the number of shares shown opposite cur respective NAALES.

Number of

shares taken
Names and addresses of Subscribers by each

Subscriber

MERSEYSIDE PASSENGER TRANSPORT

EXECUTIVE,
24, HATTON GARDEN, LIVERPOOL
L3 2AN

whose Common Seal was
hereunto affixed in the
presence of

Ru':', w
‘ Secxetary ]!
Richard Jeremy DUFTY, 1
15, Oakridge Close, ]
Bromborough, Wirral, —
Merseyside, L62 2AT _—

R'J'V\_—/\

Total shares taken - 100

pated 14 Janamy 916 -

Witness to the above Signatures,

Qm. TesSUMCUA,

50, Jloeviec Aveuue,
Walla
NousousTHe




THE COMPANIES ACT 1985 s / Y C{?ﬂ {@ 7 /
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PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION OF
MERSEYSIDE TRANSPORT LIMITED _~

PRELIMINARY .

1. (a) The Regulations contained in Table A in the Schedule to

the Companies (Tables A tc F) Regulations 1985 as amended by the P
Companies (Tables A to F) (Amendment) Regulations 1985 (such /
Table being hercinafter called "Table A") shall apply to the Company

save in so far as they are excluded or varied hereby and such
Regulations (save as so excluded or varied) and the Articles
hereinafter contained shall be the regulations of the Company.

(b) In these Articles the expression ‘the Act" means the .
Companies Act 1985, but so that any reference in these Articles to
any provision of the Act shall be deemed to include a reference to
any statutory modification or re-enactment of that provision for the
time being in force.

ALLOTMENT OF SHARES

2. (a) All shares shall be under the control of the Directors who
may (subject to Section 80 of the Act and to paragraph (c) below)
allot, grant options over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they think fit.

(b) In accordance with Section 81(1) of the Act Sections 89(1)
and 90(¢1) to (6) (inclusive) of the Act shall not apply to the
Company.

1
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(c) The Directors are generally and unconditionally authorised
for the purposes of Section 80 of the Act, to exercize any power of
the Company to allot and grant rights to subscribe for or convert L
securities into shares of the Company up to the amount of the
authorised share capital with which the Company is incorporated at
any time or times during the period of tive years from the date of
incorporation and the Directors may, after that period, allot any
shares or grant any such cights under this authority in pursuance
of an offer or agrsement so to do made by the Company within that
period. The authority hereby given may at any time (subject to the
said Section 80) be renewed, tevoked or varied by Ordinary
Resolution of the Company in General Meeting.

s L
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SHARES

3. The lien conferred by Clause 8 in Table A shall attach aiso to
fully paid-up shares, and the Company shall also have a first and




paramount lien on all shares, whether fully paid or @gt, staading
registered in the name of any person indebted gr under liabiiity %0
the Company, whether be shall be the sole registered nolder thersaf
or shall be one of two or more joint halders, for 3l moneys
presently payable by him or his estate 1o the Company. Glouss & in
Table A shall be modified accordingly.

4, The liability of any Member in default in respect of a call shall
be increased by the addition at the end of the first sentence of
Clause 18 in Table A of the werds “and all expenses that may havs
been incurred by the Company by reason of such non-payment",

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall be required 1o
specify the general nature of the business to be transacted only in
the case of speclal business and Clause 38 in Table A shall be
modified accordingly.

All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an
Annual General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of
the Directors and Auditors, and the appointment of, and the fixing
of the remuneration of, the Auditors.

(b) Every notice convening a General Meeting shall comply
with the provisions of Section 372(3) of the Act as to giving
information to Members in regard to their right to appoint proXies;
and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Auditors for the time heing of the Company.

6. (a) Clause 40 in Table A shall be read and construed as if the
words Yat the time when the Meeting proceeds to business" were
added at the end of the first sentence. ,

(b) If a quorum is not present within half an hour from the
time appointed for a General Meeling the General Meeting shall stand
adjourned to the same day in the next week at the same time and
place or to such other day and at such other time and place as the
Directors may determine; and if at the adjourned General Meeting a
quorum is not present within half an hour from the time appointed

therefor such adjourned General Meeting shall be dissolved.

(c) Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS
7. (a) Clause 64 in Table A shall not apply to the Company.

*(b) The maximum number and minimum number respectively of
the Directors may be determined from time to time by Ordinary
Resolution in General Meeting of the Company. Subject to and in
default of any such determination there shall be no maximum number
of Directors and the minimum number of Directors shall be three.



(¢) The Directors shall ot be required to refire by rotalicn
gnd Clauses 73 to 80 (inclusive) in Table A shall not apply 1o the
ompany.

(d) No person shall be appointed a Director at any General
Meeting uniess either:~

(i) he Is recommended by the Directors; o

(ii) not less than fourteen nor more thar thirty-Tive clear
days before the date appointed for the General Meeting, notice
executed by a Member qualified to vote at the General Meeting has
heen givaen to tae Company of the intention to propose that person
for appointment, together with notice executed by that person of his
willingness to be appointed.

(e) Subject to paragraph (d) above, the Company may by
Ordinary Resolution in General Meeting appoint any person who Is
willing to act to be a Director, either to fili a wvacancy or as an
additional Director.

(f) The Directors may appoint a person who is willing to act
to be a Director, either to fill a vacancy or as an additional
Director, pravided that the appointment does not cause the number
of Directors to exceed any number determined in accordance with
paragraph (b) above as the maximum number of Directors and for
the time being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of the Company to
borrow money without limit as to amount and upon such terms and in
such manner as they think fit, and subject (in the case of any
security convertible into shares) te Section 80 of the Act to 'grant
any mortgag., charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether outright
or as security for any debt, liability or obligation of the Company or

of any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled as such to
receive any reruneration from the Company, save that he may be
paid by the Gompany such part (if any) of the remuneration
otherwise payabie to his appointor as, such appointor may by notlice
in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

(b) A Director, or any such other person as is mentioned in
Clause 85 in Table A, may act as an alternate Director to represent
more than one Director, and an allernate Director shall be entitled at
any mesting of the Directors or of any committee of the Directors to
cne vote for every Director whom he represents in addition to his
own vote (if any) as a Director, but he shall count as only ore for

the purpose of determining whether a quorum is present.




DIEOUALIFICATION OF DIRECTORS

10, The office of a Director shall fe vacated ¥f he becomes
incapable by reason of ilipess or injury ol manmaging and
administering his proserty and affairs, and Clause 81 in Tahle A
shall be modified accordingly.

GRATUITIES AND PENSIONS

11. {a) The Direstors may excicise the powers of the Company
conferrad by Clause 3(s) of the Memarandum of Assgociation of the
Company and shall be entitied to retain any beneflits received by
tham ot any of them by reason of the exercise of any such powers.

(b) Clause 87 in Table A shall not apply to the Cumpany.
INDEMNITY

12, (a) Every Director or other officer of the Company shail be
Indemnifled out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in refation thereto, including
any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in
which he [s acquitted or in connection with-any application under
Section 144 or Section 727 of the Act in which reifief is granted to
him by the Court, and ne Director or other officer shall be liable for
any loss, damage or misfortune which may happen i or be incurred
by the Company in the execution of the dutivs of his office or in
relation thereto. But this Article shall only have effect in so far as
its provisions are not avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the Company.
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Names and Addresses of Subscribers

MERSEYSTDE PASSENGER TRANSPORT EXECUTIVE,
%‘g, ZEQTTQN GARDEN, LIVERPQOL

whose Common Seal was
hereunto affixed in the
presence of

2* -3 "\/\-\-/\

Secretary

Richard Jeremy DUFFY,

15, Oakridge Close, -3 -~ w

Bromborough, Wirral, .
Merseyside, L62 2AT

Dated b Janpansg (986 /

Withess to the above Signatures,

Pm e es:grnowt :

50: SilWIQC&. ﬁ\.?wue,
u’)allaseﬂ, .
mevseﬂsme )




COMPAMIES FORM Nc. 10

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

slf'?g? do not Purauant to section 10 of the Companies Act 1335
urite In
this margin.
To the Reglstrar of Companies
Pleasa complote For officlal uss
Jeglbly, preferably

il < ORI

Namae of company

* Ingart full nama * MERSEYSIDE TRANSPORT LIMITED —
of company -

25

The Intended situation of the registerad office of the company on incorporation Is as stated befow

24, HATTON GARDEN s
LIVERPOOL

| Postcode] L3 2AN

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

JORDAN & SONS LIMITED

15, PEMBROKE ROAD, .
RRISTOL , ' | Postcode| BS8 3BA

»
Number of continuation sheets'attached {see note 1)

PRNTEDANDSUPRIEDLY  Dragentor's name address and For official Use
(0200  reference {if any): General Secticn Post room

JO00AM A SOING LWATED

DM 11 GE!
‘fE(EPHONE o1 2533030
TELEX 263410
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The name(sy and particulars of the person who.is, or the persons wio gre, 10 be the frst Grecta of

Flaazadoam
XMM n
TS WA

dlrectors of the company (note 2} are as follows: e
[ Tame (note 3) Leslie William LAﬁ-Eg v Business otcugation
-1 Dbiyeetor '

'Pfev)idu's'néniefé) (ndté 3“}“' -  Nationality o

Address note 4 mgiarksront British
66A, Freshfield Road, Formby | Dateof birth twhere applicable)
Merseyside Postcode| 1,37 7BQ”. {nate &

Other directorships T

Mereeyside Passenger Transport Services Limited

!‘4‘{

<

| consent to act as directgof the company namad on ia}gfg;l“
Signature .

Date 1§ JiAianna 1‘{{{.

/

Name (note 3) g miy RTHANT e Business occupation

4 Director ~
Pravious namaels) {(note 3) Nationglity
Address (note 4} 3 Gooper Avenue North, British -~

Mossley Hill, Liverpool e Date of birth {where applicable)
Posteode| 118 4PE {note 6)

Other directorships T

Mersevside Passenger Transport Services Limited

-

| consent to act as girgctor of the company named on page 1 _,
Signature v p—— /
e

Date '3 Jiaraama Wﬁ‘t/

—

T aptor parptularn
of other
direttorships

held or provipusly
haid {so0 nota )

il this a{mca Is
insutficlantusa o
continuotion shoat,

-

Name (note3) yilliam Gwynfor THOMAS Business occupation J
) Director -
Previous name(s) {note 3) Nationality
Address [note 4] 989  Telegraph Road, British e
Heswall. Wirral d Date of birth (where applicable)
Mersevside Postcode| 1.60 6RN {note 6)
Other directorships t
Mersevside Training Council
# ;

A

of the company named on page 1

I consent to act as f r
A 0V§ yd

Signature

e

Date {§ Janmaanan \';“a

- r

Page 2



Please do rgt The namefs) and particulars of the persspwha js, of the persons wio zreto b the fist sseretany, of joint
wirita in secretarfes, ef the company are as follows: -

this margfn . = —
Name (notes3&7)  Richard Jeremy DUFFY ’

Prossa complsta i __Richard Jeremy ~ - —

l[aaél;lvi‘prafmbly'

K e ening | Tevious name(s) (noie 3)

i rows 45775 oapridee Clase. .

__Bromborough, Wirral

Postenida| 1,62 2AT7

Merseyside
| consent to act as secretary of the company named on paga 1 '
Signature R +J - W N Date 1S Ydaaadn WO36

Name (notes 3 & 7)

Pravious nama(s) {note 3}
Address {notes $ &7)

Postcode
| consent to act as sacretary of the company named on page 1
Signature Date
DRI
s =m Sy ,

deleta if the form is PP o
signed by the ., . L n ) . “3 ;
subcribers Signature of agent on behalf of subsribers _~"Date 1 6™ Jouwman 1986,

Sighed Date
dialeu:j i{) the form is
signe Y ah B{]Bnl on .
bohalf of the Signed Date
subscribers.
All the subscribers Si
must sign aither lgned Date
parsonally ar by a
parson Of persons 2
authorlsad to sign Signed Date
for therm. i

Signed Date

Signed Date
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 199171

| hereby certify that

MRERGEYSTDR TRANSPORT LIMTTED

is this day incorporated under the Companies Act 1985 ds a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 18TH PRARUARY 1235

LA Lo

MRS. C. R.WILLIAMS

an authorised officer

C.173
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Flease da not
writa In
thia margin

Pleage complaty
{sgibly, proferably
in biack type, or
bold biack lettering

* Insort full name
of company

important

The accounting
reforance date to
be entared alang-
slde should be
nomploted as in the

following examples:

6 April
Day  Month

30 Juna
Day Menth

|3|0 tO'GI

31 Decembor
Day  Month

l3u1-102|

t Dalete as
appropriate

PINTED AND SUPPLIEDBY

Jordans;

GROAN & BONS LINITZO
ORDAN

1 T
MXrat gy

COMPANIES FORM No. 224

Notice of accounting reference date
{ta be delivered within 6 months of
incorporation)

Pursuant to section 224 of the Companies Act 1985

Ta the Registrar of Companlas For official use  Company number
" - L]
F_b A 1990871

Name of company
*  MERSEYSIDE TRANSPORT LIMITED

gives notice that the date on which the company’s accounting reforence period Is to be treated as
coming to an end In each successive year is as shown balow:

Day Month

3!0:1019

Signed [AL{_;_,_\ , {Dicecter][Secretary]t Date tl,f} 140,

Presentor’s name address and For official Usa
referance (if any): Gensral Section Post room
M Kelly .
Merseyside Passenger
Transport Executive ¢

24 Hatton Garden
Liverpool L3 2AN

e iy s gy o .



COMPANIES FORM No. 123

Notice of increase
in nominal capital

E‘J%ﬁ‘:‘? do nog Pursuant to section 123 of the Companias Act 1985
fite In
thia margin
To the Registrar of Companies Forefficialuse  Company number
Flease camplote ,. - ., - .,
lag!biy, prefarably [ | 1990871
i black type, ¥ u. - ..L

bold biack letturing  Name of company

» MERSEYSIDE TRANSPORT LIMITED

* [ngert full name
of company

glves notice in accordanca with section 123 of the above Act that by resolution of the company
dated __3Td November 1986 the nominal capital of the company has basn
Increased by £ 19,133,900 beyond the registered capital of £ 100

A copy of the resolution authorising the increase is attached.§

§ tho copy moust be

5{},’;‘;’ ?of,',,";:,‘,’,'gsad The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the hew

by thae roglstrar .
Y 9 shares have been or are to be issued are as follow:

Please tick here if

continued overleaf

t delate as Signad M/( (b\ 4bwmmer][Secretary]t Date 1 November 1986
appropriate N

PRINTED AN SUFPLIED BY Presentor’s name address and or official Use i .
J@'r o dILS reference (if any}: General Sactlen Post roo A -i\\.r'l ' "

JCRDAN & SONS LIMITED

JGRDANHOUSE '
anun;w:cxngmﬁ
LCN

}ELEPHONEGI 250 3030
ELEX

L KR
[ g |




.....

HERSEYSIDE 1RANSPORT LIMITED

(Company Number 192qﬂ?:¢f¢f

I certify that the following ordinary resolution woas passed at an
extraordinary genaeral meeting of the above Company held on the !

Jrd day of November 1986.

"The wapital of the Company be increossd from £180 dividad into
100 ordinary shares of £1 each to £19,134,000 by the creation of

an additiona’ 19,133,900 ordinary shares. of £1 each." &

-

Wlze .

M Kelly

Secretary
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COMPANIES FORM No, 225(1)

Pursuant o SeCton 225(1) of the Compamiag Act 1255
m’r'gig" thia 43 amended by Schedyig 1 10 the sonvency Act 1924
To the Registrar of Companieg For official usg Company nuinber
Ploasy Complate R
In9lbly, prefarably I 1 | {44 SR j
In biag type, or al RS ——
bold block ‘ettering  Name of COmpany ‘
e T E
x MEKS&‘iSrhE TRANSPoR Limiren
* insert full name T T e ,
of tompany .l
gives noticg that tha Cempany's nawy accounting referency
date on which the current accounting refarency period Day Month
and each subsequent accounting refererice period of ' ’
the company is to be treated as €oming, or ag having 3 , {10! 3
Note toanend | !
fleu‘ssu raucl! ﬂ?tes come, S
to overlea
eloro complating . . Day Menth  veqar
this form The current accounting reference peripd of the com
is to be traated as | i

t dolets ay
appropriatg

Insert
Director,
Secretary,
Recefver,
ﬂ.dminfstrator,
Qdministraﬁve
laeceiver or
aceiver
Scotland) as
Ppropriate

TIDAND SitPRLIp By
Y

GRS

DAl S{?P!‘S LiMTen

EREHN NN
Tt

pany -—q-n.,f—

, the following Statement shny|g
be completed:

The Company is 3 [subsidiary][holding comp"any]

-———--._________u_—__.__——._______—?z___;—-——__.___h___

—————— COMpany rumber

tof

the “ccounting reference date of whig is

If this notice js being given b
states that the

1985, the following statemer:,t;}toﬂ!d be completed:
An administration ordervvag

and it is stilf in forca,

Signed } ) 2 Designationt ¢« c T
! M.Ce e ™ . SecRe TRy

adein relation to the cempany on

—— it

Presentor's Name address ang
referenr-a (if any):

fFor officiai Use

General Section Easitoom
Lo

N Ny, o
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ROl SUO .-..mﬂivv-\
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Coopany Ro. 18920871

THE CONPANYES ACTS 1985 T 1949
COHPANY LIMITED BY SHANES

RESQOLUTION
- 0f -

ERSEYSYDE _TRANSPE LIMITED

Pawsed éﬂ; January 1993

AT &n Extraordinary General Heeting of the Company duly convened and held at
Edge Lane, Liverpool on the above date the following Resolution was duly passed
as a Special Resolution of the Company.

SPECTIAL KESOLUTION

That in place of its existing Articles of Association the Company adopt the new
Articles of Association contained in the document then produced and signed by
the Chairman of the Heeting for identification.

¥
:

A

Signed ....‘4:..:~Q..,-..'*.a.....'..>................

!
Chairman of the Meeting

OMPANIZG HOUSE
19 JAN 1933
M 70
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THE COMPANTES ACTS 1985 AND 1989

£0 hd TED BY SHARES

ARTICLES OF ASSOCIATION

- of -

MERSEYSIDE TRANSPORT LIMITED

(as adopted by Special Resolution dated 6th January 1993)

1990871

Company No

Incorporated H 18th February 1986

i COMPANIES HOUSE
{ 15 JAN 1803
M 70
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TEE _COMPANIES ACTS 1639

PRIVATE COMPANY LIHITED BY SHARES

ARTICLES OF ASSOCIATION

nﬂf-

MERSEYSIDE_TRANSPORT LIMITED

(adopted by Special Resolution dated 6th January 1993)

INTERPRETATION
In these regulations:~
*the 1985 Act' means the Companies Act 1585.
"the 1989 Act" means the Companies Act 1989.

*the Act® means the Companies Act 1985 as emended by the 198% Act and
includes any statutory modification or re-enactment thereof for the
time being in force.

*sAdmitted Group Company” meane the Parent Company, HMerseyside
Transport Limited and any Group Company vhich is a2 company vwhich for
the time being the members of the Parent Company have resolved shall
be an admitted Group Company in accordance with the Articles of
Association of the Parent Compsny.

sthe Articles" means the Articles of the Company.

"clear days® in relation to the period of a notice means that period
excluding the day when the notice is given or deemed to be given and
the day for which it is given or on wvhich it is to take effect.

"Director PRalated Contract" means any contract, transaction or
arrangement with a director of the Company (other than directors
service contracts and contracts, transactions or arrangements which
provide a dizector with a fair and reasonable reward for his services
to the Company whether by way of remuneration or bemefits in kind) or
with the spouse or child of a director or with .any company not a
member of the Group of which any director of the Compuny or aay spouse
or child of such a director is a director or a gsharenolder holding
more than 5% of that company's share capital.

rexecuted” includes any mode of execution.

*Group Conpany" means the Parent Company and any company which is for
the time being a subsidiary of the Parent Company but so that a
company which has ceased to be such a subsidiary shall no longer be
regarded as a Group Company; "Group" shall be construed accordingly.

-1 -




*holding coppany® and 3subsidizry® have the meanings ascriked by
Section 726 of the 1985 Act as anended by Secvicn 144 of thae 1989 4ct
gnd as if the latter Section had been breught into force at the date
of the adoption of these Articles,

"office® means the registered office of the Coopany.
*Parent Company® means MTL Trust Holdings Lisited.

"Qualified Emplcayee® has the oeaning ascribed by the Articles of the
Parent Company.

"gecretary” means the gsecretary of the Company or any other person
appointed to perform the duties of the secretary of the company,
including a joint, assistant or deputy secretary.

*Special Board Approval' means a resolutica of the Roard of the
Company in accordance with Article 102,

*the holder® in relation to shares means the member vhose name is
entered In the register of members as the holder of the shares,

*the seal" means the common seal of the Company.
"the United Kingdom® means Great Britain and Northern Irelend.

"fransaction Ratio" means the ratio {expressed as a percentage of the
relevant amount) determined by a comparison of any one of the
following bases:-

{a) the value of the assets acquired or disposed of compared with
the assets of the Group;

{b) net profits (after deducting all charges except taxation and
excluding extraordinary ditems) attributable to the assets
acquired or disposed of compared with these and (for the
avoidance of doubt) a person is deemed to cease to be an
employee of a Group Company if the company by which he is
employed ceases to be a Group Company of the Group;

(c) the aggregate value of the consideration given or received
compared with the assets of the Group

in each case as shown in the latest Audited Consolidated Balance Sheet
of the Company.

1.2 References to Articles mean the Articles contained in these Articles
of Association.

Unless the context otherwlse requires, words or expressions contained in these
Articles bear the same meaning as in the Act but excluding any statutory
modification thereof not in force when these Articles become binding on the

company .

1.3 The Regulations contained in Table A shall not apply to the Company.

WIL-AA-921217 -2
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SHARE CAPITAL
2e At the dare of adoption of these Articles the authorised share gapital

of the Company {s £19,174,000 divided into 19,134,000 COrdinary Shares of £1
gach,

3 Unlegs authorigsed by a BResolution of the Parent Company passed as
Hembers Specia)l Voting Business in accordance with irs Articles and in
accordance with Article 124 the directors shall not allot relevent securities
{vithin the meaning of Secetion 80(2) ¢f the Acet) or any other shares Iin the
Company no relevant security shall be issued to anyone orher than the Pavent
Conpany .

[N Subject to the provisions of the Act and vithout prejudice to Article
3 any share may be issued with such rights or restrictions as the Company may
datermine in agcordance with a resolution as referred to in that Article,

5. Subject to the provisions of the Act, shares may be issued vhich are
to be redeemed or are to be liable to be redeemed &t the option of the company
or the holder on such terms and Iin such munner as may be provided by the
Articles,

6. The Company may exercise the gowers of paying commissions conferred by
the Act., Subject to the provisions of the Act, any such commission ray he
satisfied by the payment of cash or by the allotment of fully or partly paid
shares or partly in one way and partly in the other.

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

8. Every member, upon becoming the holder of any shares, shall be
entitled without payment to one certificate for all the shares of each class
held by him (and, upon transferring a part of his holding of shares of any
nlass, to a certificate for the balance of such holding) or several
certificates each for one or more of his shares upon payment for every
certificate after the first of such reasonable sum as the directors may
determine. Every certificate shall be sealed with the seal and shall specify
the number, class and distinguishing numbers (if any) of the shares to vhich
it relates and the amount or respective amounts paid up thereon. The Company
shall not be bound to issue more than one certificate for shares held jointly
by several persons and delivery of a certificate to one joint holder shall be
a sufficient delivery to all of them.

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

NTL-AL-921217 -3
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LIEN
6. The Company shall have a first and paracount lien on every share {not

being a fully paid share) for all moneys (vhether presently payable or not)
payable at a fixed time or called in respect of that share. The directors may
at sny cime declare any share to be wholly or in part exempr Z£rom the
proviaions of this Article. The Company's lien on a share shall extend to any
amount payable i regpect of {r,

1l. The Company may sell in such manner as the directors derermine any
shares on vhich the Company has a lien if a sum in respect of which the lien
exists is presently payable and is not paid within fourteen clear days after
notice has been given to the holder of the share or to the person entitled to
it in consequence of the death or bankruptecy of the holder, demanding payment
and stating that if the notice is not complied with the shares may be sold.

12. To give effect to a sale the directors may authorise some peraon to
execute an instrument to transfer the shares sold to, or in accordamnce with
the direction of, the purchaser. The title of the transferee to the shares
shall not be affected by any irregularity in or invalidity of the proceedings
in reference to the sale.

13. The net proceeds of the sale, after payment of the costs, shall be
applied in payment of so much of the sum for which the lien exists as is
presently payable, and any residue shall (upon surrender to the company £or
cancellation of the certificate for the sheres sold and subject to a like lien
for any moneys not presently payable as existed upon the shares before the
sale) be paid to the person entitled to the shares at the date of the sale.

CALLS NN SHARES AND FORFEITURE

4. Subject to the terms of allotment, the directors may make c¢alls upon
the membetrs in respect of any moneys unpaid on their shares (whether in
respect of nominal value or premium) and each member shall (subject to
receiving at least fourteen clear days' notice specifying when and vhere
payment is te be made) pay to the Company as required by the notice the amount
called on his shares. A call may be required to be paid by instalments. A
call may, befere receipt by the Company of any sum due thereunder, be revoked
in whole or part and payment of a call may be postponed in whole or part. A
persen upon vhom a call is made shall remain liable for calls made upon him
notwithstanding the subsequent transfer of the shares in respect whereof the
call was made,

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

1s, The joint holders of a share shall be jointly and severally liable to
pay all calls in respect thereof.

17. If a8 call remains unpaid after it has become due and payable the
person from whom it is dve and payable shall pay interest on the amount unpaid
from the day it became due and payable until it is paid st the rate fixed by
the terms of allotment of the share or in the notice of the call or, if no
rate is fixed, at the appropriate rate (as defined by the Act) but the
directurs may wuive payment of the interest wholly or in part.

18, An zmount payable in respect of a share on allotment or at any fixed
datze, whether in respect of nominal value or premium or as an instalment of a

WTL-AR-S21217 -4 -




¢all, shall be deemed to be a call and if it i not paid the provisions of the
Articles shall apply as if tnat agount had becoze due and payzble by virtuwe of
A call.

19, Subject to the terms of allotment, the directoxs nay make arrangements
on cthe issue of shares for a difference betvesn the holders in the amounts and
timeg of payment of calls on their shares.

20. Tf a call remains unpaid after it has become due and payable the
directors may give to the person from whom it is due not less than fourteen
clear days' notice requiring payment of the amount unpaid together with any
interest vhich may have accrued, The notice shall name the place vhere
payment is to be made and shall state that if the notice is not complied with
the shares in respect of which the call wvas made will be liable to be
forfeited.

21. If the notlce is not complied with any share in respsct of wvhich dt
wvas given may, before the payment required by the notice has been made, be
forfeited by a resolution of the directors and the forfeiture shall include
all dividends or moneys payable in respect of the forfeited shares and not
paid before the forfeiture.

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

23, A person any of whose shares have been forfeited shall cease to be a
member in respect of them and shall surrender to the Company for cancellation
the certificate for the shares forfeited but shall remain liable to the
Company for all moneys which at the date of forfeiture were presently payable
by him to the Company in respect of those shares with interest at the rate at
which interest was payable on those moneys before the forfeiture or, if no
interest w2s so payable, at the appropriate rate (as defined in the Act) from
the date of forfeiture until payment but the directors may waive payment
vholly or in part or enforce payment without any allowance for the value of
the shares at the time of forfeiture or for any consideration received on

their disposal.

24, 4 statutory declaration by a director or the secretary that a share
has been forfeited on & specified date shall be conclusive evidence of the
facts stated in it as against all persons claiming to be entitled to the share
and the declaration shall (subject to the execution of an instrument of
transfer if necessary) constitute a good title to the share and the person to
whom the share is disposed of shall not be bound to see to the application of
the consideration, if any, nor shall his title to the share be affected by any
irregularity in or invaiidity of the proceedings in reference to the
forfeiture or disposal of the share.

HTL-AA-921217 -5 .




TRANSFER OF SHARES

25, The inotrument of transfer of a share cay be in any usual form or in
any other form which the directors may epprove and shall be executed by or on
behalf of the transferor and, unless the share is fully paid, by or on behalf
of the transferee,

26.(Ay Subjert to Article 124 the direcrors may, inm their absolute discretion
and without giving any reason therefor, decline to register any
trangfer of any share vhether or not it i{s a fully paid share.

(B) The directors may refuse to register & transfer unless:-

{a) it 1s lodged at the office er at such other place as the
directors may appoint and 1s accompanied by the certificate
for the shaxes to vhich it relates and such other evidence as
the directors may reasonably require to show the right of the
transferor to make the transfer;

(b) it 1s in respect of only une class of shares; and
(c) it e in favour »f not more than four transferees.
27, 1f the directors refuse to register a transfer of a share, they shall

within two months after the date on which the transfer was lodged vith the
Company send to the transferee notice of the refusal.

28. The registration of transfer of shares or of transfers of any class of
shares may be suspended at such times and for such periods (not exceeding
chirty days in any year) as the directors may determine.

29. Ho fee shall be charged for the registration of any instrument of
transfer or other document relating to or affecting the title to any share.

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

refusal is given.

TRANSMTSSTON QOF SHARES

31, If a member dies the survivor or survivors where he was a joint
holder, and his personal representatives where he was a sole holder or the
only surviver of joint holders, shall be the only persons recognised by the
Company as having any title to his interest; but nothing herein contained
shall release the estate of a deceased member from any liability in respect of
any share which has been jointly held by him.

3z. 4 person becoming entitled to a share in consequence of the death or
bankruptey of a member may, upon such evidence being produced as the directors
may preoperly require, elect either to become the holder of the share or to
have some person nominated by him registered u:z the transferee. If he elects
to become the holder he shall give notice to the Company to that effect. If
he e¢lects to have another person registered he shall eXecute an instrument of
transfer of the share to that person. 411 the Articles relating to the
transfer of shares shall apply to the notice or instrumenc of trausfer as if
it were an instrument of transfer executed by the membey and the dvath or
bankruptcy of the member bhad not ocgurred,

WTL-AA-921217 .
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33, A pergor beconing entitled to & share in conseguence of the death or
bankrupecy of a mesber shall have the rights to whish he woudd be entitled if
he vere the holder of +he chare, except that he shall met, before being
repistered az the holder of the share, be entirled in respect of it to attepd
Or vete at any peeting of cthe Company or ar any separate mecting of the
holders of any class of shares in the Company.

ALTERATIONS OF SHARE CAPITAL
34, The Company may by ordinary resolution:-

(a) increase its share capital by nev sharegs of such azount as the
resolutlon prescribes;

{b) consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares:

(c) subject to the provisions of the Act, sub-divide its shares,
or any of them, into ghares of smaller amount and the
resolution may determine that, as betwveen the shares resulting
from the sub-division, any of them may have any preference or
advantage as compared with the others; and

(d} cancel shares vhich, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
person and diminish the awount of its share capiral by the
amount of the shares so cancelled.

3s. Vhenever as a result of a consolidation of shares any members would
hecome entitled to fractlons of a share, the directors may, on behalf of thase
members, sell the shares representing the fractions for the best i e
reasonably obtainable to any person (including, subject ko the provisions wof
the Act, the Company) and distribute the net proceeds of sale in due
proportion among those members, and the directors may authorise some person to
execute an instrument of transfer of the shares to, or in accordance with the
directions of, the purchaser. The transferee shall not bhe bound to see to
the application of the purchase money neor shall his title to tlhe shares be
affected by any irregularity in or invalidity of the proceedings in reference
to the sale.

36. Subject to the provisions of the Act, the Company may by special
resolution reduce its share capital, any capital redemption reserve and any
share premium account in any vay.

PURCHASE OF OWN SHARES

37. Subject to the provisions of the Act, the Company may purchase its own
shares (including any redeemable shares) and, if it is a private company, make
a payment in regpect of the redemption or purchase of its own shares otherwise
than out of distributable profits of the Company or the proceeds of a fresh

issue of shares.

ATL-AA-921217 -7




GENERAL, MEETINGS

3g, All generai neetings other then asnpal general ceetings shall be
ealled extraoydinary general ceetings.

39, The directors may call general nmeetings ond, on the reguisitien of
members pursuant o the provisions of the Act,shall forthwith proceed to
copvene an extraordinary general nmeeting for a date nor later than eight veeks
after receipt of ghe requisition. If there are met vithin the Uaited Rinpdom
sutficient directors to call a general meeting, any director or any zember of
the Company may call a general meeting.

NOTICE OF GENFRAL MEETINGS

40, An annual general meeting and an extraordinary genersl meeting called
for the passing of & special resolution or a resolution appsinting 2 POTYssh s
a dixector shall be called by at least twenty-one clear days' notice. All
other extraordinary general meetings shall be called by at least fourteen
days' motice but a general meating may be called by shorter notice if it is so
agreed: -

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

(b) in the case of any other meeting by a majority in number of the
members having a right to attend and vote heing a majority together
holding not less than ninety~five per cent in nominal value of the
shares giving that right.

The notice shall specify the time and place of the meeting and the
general nature of the business to be transacted and, in the case »f an annual
general meeting, shall specify the meeting as such,

Subject to the provisions of the Articles and to any restrictions
imposed on any shares, the notice shall be given to all the members, to all
persons entitled to a share in consequence of the death or bankruptey of a
member and to the directors and auditors.

41. The accidental omission to give notice of a meeting to, or the non-
receipt of notice of a meeting by, any person entitled to receive notice shall
not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

42. No business shall be transacted at any general meeting unless s quorum
is present at the time vhen the meeting proceeds to business. A quorum shall
consist of one or more members holding a mejority in nominal value of the
issued ordinary shares of the Company, jiresent in persen or by proxy or (in
the case of a corporation) by & duly authorised representative.

43, The chairman, if any, of the bosard of directors or in his absence some
other director nominated by the directors shall preside as chairman of the
meeting, but if neither the chairman of the Board of Directors nor such other
director (if any) be present within fifteen minutes after the time appointed
for holding the meeting and willing to act, the directors present shall elect
one of their number to be chairman and, if there is only one director present
aad willing to act, he shall be chairman.
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44, If no director is willing to act as chsirnan, or if no diyector is

present vithip fifteen ninuccs after the tige sppointed for helding the
regting, the menbers present and entitled to vote shall choosg one of their
sumbew Lo be ghairman,

3. A direcror shall, notvitpstanding thax he is not & mewcher, be eavitled
to artend and speak at any general meeting and at any sepavate peeting of the
holdera of any ¢lass of shares in the Cowzpeny.

46, The ghairman may, with the consent of a meeting at vhich a quorum is
present {and shall If so direscted by the meezing), adjcurn the meering from
tine to time and from place to place, but no busiress shall be transscted at
an adjourned neeting other thsn business which might preperly have been
transacted at the meeting had the adjournzent not tezken place. VWhen & meeting
is adjourned for fourteen days or wore, at lesst seven clear days' notice
ghall be given specifying the time and place of the asdjourned meeting and the
general nature of the business to be transacted. Otherwise it shall not be
necessary to give any such notice.

47. A resaolution put ro the vote of a meeting shall be decided on a show
of hands unless before or on the declaration orf the result of, the show of
hands a poll is duly demanded. Subject to the provisions of the Act, a poll
may be demanded:-

(a) Ly the chairman; or

{b) by any member havwing the right to vote at the meeting;
and & demand by a person as proxy for & member shall be the same as a demand
by the member.

48, Unless a poll is duly demanded a declaraticn by the cheizman that =&
resolution has been carried or cerried unanimously, or by a particular
majority, or lost, or not carried by a particular majority and an entry to
that effect in the minutes of the meeting shall be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded in favour
of or against the resolution.

49. The demand for a poll mey, before the poll is taken, be withdrawn but
only with the consent of the chairman and a demand so withdrawn shall not be
taken to have invelidated the result of a show of hands declared before the
demand was made.

50. A poll sghall be taken as the chairman directs and he may appoint
serutineers {(who need not be members) and fix a time and place for declaring
the ragsult of the poll. The result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

51. In the case of an equality of votes, whether on a show of hands or on
a poll, the chairman shall not be entitled to r casting vote.

52. A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any other guestion
shall be taken either forthwith or &t such time and place as the chairman
directs not being more than thirty days after the poll is demanded. The
demand for a poli shall not prevent the continuance of a meeting for the
transaction of any business other than the question on vhich the poll was
demanded. TIf a poll is demanded before the declaration of the xesult of a
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shov of Lands and the demand is duly vithdravn, the oceting shall coentinue as
if the denand has not been pade,

53, Ho notice peed be given of a poll not taken farthwith if the time and
place at which it is to be taken are announced at the cesting at which it is
denzaded. In any other case av least seven clear days’ notice shall be given
specifying the time and place at vhich the poll is to be taken,

54. A resolution in vriting executed by or pn behalf of each member vho
would have begen entitled to vote upon it if it had been proposed at a genaral
meecing at which he vas present shall be as effectual as if it had been passed
at 8 general meeting duly convened and held and may congist of several
instruments In the Iike form each executed by or on behalf of one or more
members,

VOTES OF MEHMBERS

55, Subject o rny rights or resecrictions attached to any shares, on a
shov of kard¢ every member vho (being an individual) is present in person or
by proxy or ({being a corporation) is present by & duly authorised
representative, not being himself a member shall have one vote for every share
of which he is the hol-er. '

58. In che case of joint kriders the vote of the senior who tenders a
vaote, whether in person or by proxy, shall be accepied to the exclusion of the
votes of the other joint holders; and seniority shall be determined by the
order in which the names of the holders stand in the register of members.

57, A membér in respect of vhew an order had been made by any court havipy
jurisdiction (vhether in the United Kingdom or elsevhere} 4in matters
concerning wental disorder may vote, vhether on a show of hands or on a poll,
by his receiver, curatcr bonis or other person guthorised in that behalf
appointed by that court, and eny such receiver, curator bonis or other person
may, on a poll, vate by proxy. Evidence to the satisfaction of the directors
of the authority of the person claiming to exercise the right to vote shall be
deposited at the office, or at such other place as is specified in accordance
with the Articles for the deposit of instruments of proxy, not less than 48
hours before the time appointed for holding the meeting or adjourned meeting
at which the right to vote is to be exercised and in default the right to vote

shall not be exercisable.

58. No member shall vote at any general meeting or at any separate meeting
of the holders of any class of shares in the Company, either in person or by
proxy, in respect of any share held by him unless all moneys presently payable
by him in respect of that share have been paid.

34. No objection shall be raised to the gualification of any voter except
at the meeting or adjourned meeting at which the vote objected to is tendered,
and every vote nct disallowed at the meeting shall be valid. Any objection
made in due time shall be referred to the chairman whose decision shall be

final and conclusive.

60. On a show of hands or a poll votes may be given either personally or
by proxy. A member may appoint more than one proxy to attend on the same

occasion.
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6%, As instrument appointing A proxy shall ke in writing, executed by or
en behglf of the appointer and shall be In the folloving form {or in a foyn as
rear thereto as circugswences allov or in any other forp which is uswal or
which the directors may aprrove)i~

’ Herseyside Transport Limiced
1/Ve, , of

being a member/members of the above-naned
company, hereby appoint
of or
failing him, of

ag my/our proxy to vote in my/our name[s] and on wy/our bshalf at the
annual/extraordinary general meeting of the company te be held on

1l¢ » and &t any adjournment thereof.
Signed on 19 "

62. Wheve it is desired to afford membersz an opportunity of instructing
the proxy how he shall act the instrument appointing a proxy shall be in the
folloving form (or im a form as near theretu as circumstances allow o in any
erther form vhich is usual or which the directors may approve):-

" Herseyside Transport Limited
I/We , of
, being a member/members of the
above-~-named company, hereby appoint
of
, or failing him,
of . 88 my/our proxy to vote in
myfour name[s) and on myfour behelf at the annual/extraordinary
general meeting of the company to be held on 19

, and at any adjournment thereof.

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

Regolution No. 1 *for *against
Resclution No. 2 *for *against.

Strike out whichever is not desired.

Unless otherwise instructed, the proxy may wvote as he thinks fit or
abstain from voting.

srgned this day of 19 o

63. The insctrument appointing a proxy and any authority under which it is
executed or & copy of such authority certified notarially or in some other way
approved by the directors may:-

{(a) be deposited at the office or at such other place within the United
Kingdom a&s is specified in the notice convening the meeting or in any
instrument of proxy sent out by the Company in relation to the meeting
not less than 48 hours before the time for holding the meeting or
adjourned meeting at vhich the person named in the instrument proposes
to vote; or
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(b) in the case of a poll taken more than 48 heours after it 3s depapded,
be deposited ag aforesaid afrer the poll has been demanded and mog
less cthan 24 hours befope the tice appointed for the taking of the
poll; or

{c) vhere the pell is not taken Fforthwith but is taken gnet more than 48
hours after it vas demanded, be delivered at the meetin, at vhich the
poll wvas demanded to the chairman or tvo the secretayy or to any
dizector;

and an instrument of proxy vhich is not deposited or delivered in a manner so
permitred ghall be invalid.

64, A wvote given or poll demanded by proxy or by the duly authorised
representative of a corporation shall bhe vulid notwithstanding the previous
determination of the authority of the person voting or demanding & poll unless
notize of the determination was received by the Company at the office or &t
such other place at vhich the instrument of proxy was duly deposited before
the commencement of the meeting or adjourned neeting at which the vote is
given or the poll demanded or (in the case of a poll taken otherwise than on
the pame day as the meeting or adjourned meeting) the time appoeinted for
taking the poll.

NUMBER OF DIRECTORS

65.1 Unless othervise determined by ordinary resclution of the Company the
nunusr of directors shall be a minimum of three and maximum of eleven of whonm
not more than 6 shall be 'A' Directors and not more than 5 shall be 'B!

Directors.

65.2.1 No person shall be eligible to become nor shall he continue as an '4*
Director unless he is an 'A' Director of the Parent Company. No
person shall be appeinced nor subject to the Act shall he be removed
as an ‘'A' Director unless his appointment or removal has been appruved
by a majority of the 'A' Directors of the Parent Company

65.2.2 HNo person shall be 2ligible to become nor shall he continue as g 'B’
Director unless he is a 'B' Director of the Parent Company. No person
shall be appointed nor subject to the Act shall he be removed as a 'B'
Director unless his appeintment or removal has been approved by a
majority of the 'B' Directors of the Parent Company

65.3.1 The Parent Company shall have the power from time to time and at any
time to appoint as an 'A' Director or a 'B' Director such persons who
are eligible under these Articles to act as an 'A' Director or 'B!'
Director respectively of the Company subject to the maximum numbers
laid dewn by these Articles either as an additional Director or to
fill a wvncancy ond subject to Article 65.2 to remove any Director so
appointed. The Parent Company shall exercise such power in accordance
with any decision from time to time of the majority of the relevant
class of the Directors of the Parent Company.

€65.%2.2 Any such oppointment or removal shall be effected by an instrument in
writing signed by & Director of the Parent Company who shall be one of
its 'A' Direciors in the case of the appointment or removal of an 'A'
Director of this company and one of its 'B' Diractors in the case of
the appointment or removal of a 'B' Director and in edther case
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ropinated for that purpose by a majocity degisicn of the Directors of
the Parent Company of that class and asppoimtment or recoval shall take
effect upon ledgement at the Registered Office of the Company.

ALTERNATE DIRECTORS

66, Any director (other than aa Alternate Director) say appoinz any other
director willing to act, to attend at any specified board meeting or meetings
of vhich notice has been given to hiz and to act at an Alternace Director at
guch meeting and may remove from office an Alternate Director so appointed by
him but the alternate shall be if his appeinter iz an 'A' director one of the
'A' directors and If 2 'B' director one of the 'B' direczors.

67, An Alternate Director shall be entitled in the absence of the person
appointing him to attend and vote at the meeting or any adjournment thereof
which he hss been appointed to attend, and generally on the date of or prior
to such meeting or any such adjourned meeting to perform all the functions of
his appointoy as a director in his absence but shall not he esntitled o
receive any remuneration from the Company for his services as an Alternate
Rirector.

68. An Alternate Director shall cease to be an Alternate Director if his
appointor ceases to be a director.

69. Any appointment or removal of an Alternate Director shall be by notice
to the Company signed by the director making or wevoking the appointment or in
any other manner approved by the directors,

70, Save as otherwise provided in the Articles, an Alternate Director
shall be deemed for all purposes to be a director and shall alone be
responsible for his ovn acts and defaults and he shall not be deemed to be the
agent of the director appointing him.

71, An Alternate Director shall cease to have any rights or povers as such
at the end of the day of the meeting for which he vas appointed,

POWERS OF DIRECTORS

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

73, The directors may, by power of attorney or otherwise, appoint any
person to be the agent of the Company for such purposes and on such conditions
as they determine, including authority for the agent to delegate all or any of
his powers.
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DELEGATION OF DIRECTCRS* FPOVWERS

74, The directors may delegate any of their povers to any ciTnitzee
conglsting of three or more directors of vhon at least two shall Le °4°
directors and at least ony a *B° director and so that such nuzher of ®A°
diregtors 285 are in puehs: one more than the number of °B° directors vho are
to % ueabers of such comnictee ar if there is not such nusber of °A®
directors appointed then 41l the *A® directors shall be invited to join such
comalttea, They may also delegate to any director holding any executive
office in the Company such of their powvers as they consider desirable to be
exercised by him. Any such delegation may be made subjact to any conditions
the dirvectors may impose but shall not be to the exclusion of their own povers
and may be revoked or altered at any time. Subject to any such conditions,
the progeedings of a committee vith tvo or more members shall be governed by
the Articles regulating the proceedings of directors so far as they are
capable of applying. A coomitteeé appointed under this Article shall not have
or be given authority to exercise the powers of the direcrors in respect of
any matter which requires Special Board Approval except within the authority
of a resolution under Article 102.1 vhich authorises such matter.

75. Without prejudice to Article 65 snd the powers of the Company under
Section 303 of the Act to remove a director by Ordinary Resolution, the holder
er holders for the time being of more than the half of the issued Ordinary
Shares of the Company shall have the power from time to time and at any time
to appoint any person or persons as a director or directors either as
additional directors or to fill any wvacancy and to remove from office any
directors hovscever appointed. Any such appointment or removal shall be
effected by an instrument in vriting signed by the member or members making
the same or in the case of a member being a company signed on its behalf by
one of its directors and shall take effect upon lodgement at the registered
office of the Company.

76. A4 director shall not be required to hold any qualificstion shares in
the Company.

77. A person shall not be qualified to hold office as a director of the
Company unless he is an employee of the Company or a Group Company.

78.(A) Ho person shall be appointed a director of the Company if at the time
of his appointment he has attained the age of 65,

(B) A director shall vacate his office as director at the conclusion of
the calendar year in which he attains the age of 65.

(C) Nothing in this Article prevents the appointment of a diruvctor at any
age or requires a director to retire at any time if his appointment
vas elther approved by the Company in pgeneral meeting but special
notice is required of a resolution appointing or approving tha
appointment of a director under this paragraph or the consent of the
parent company was given.

79. The directors shall not be subject to retirement by rotation except as
required by Artdcle 124(C)(i).

80. Subject as eforesaid, and to Articles 65 and 124, the Company mey by
ordinsry resolution appoint a person vho is willing to act to be & director
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either to £i11 a vacemcy or &3 an additional director and may alse deternine
the rotatisn in which any additional directors are to retire,

DISQUALIFICATION AND REHOVAL OF DIRECYORS

8t. The office of a director shall be vacated if:.

(a) he ceases to be a dirvegrox by virtue of any provision of the Act ox of
thege Articles or he becomes prchibited by law from bedng 2 dizecror
or a director of the class of directors to vhich his office relates;
or

(by he becomss bankrupt or nakes any arrangement or composition with his
credicors generelly; or

{c) fie is, or may be, suffering from mental disorder and eltheri-

(1) he is admitted to hospital in pursuance of an application for
admission for treatment under the HMental Health Act 1983 or,
in Scotland, an application for admission under the Mental
Heaith (Scotland) Act 1560, or

(i1) an order is made by a court having jurisdiction (vhether in
the United Kingdom or clsevhere} in matters concerning mental
disorder for his detention or for <the appointment of a
recelver, curator bonls or other person to exercise povers
with respect tc his property or affairs; or

(d) he resigns his office by notice to the Company; or

(e) he ceases to be in full time employment with the Cempany oxr any Group
Company; or

(£} he shall for more than six consecutive months have been absent without
permission of the directors from meetings of directors held during
that period and the directors resolve that his office be vacated; or

(g) he is removed from office under these Articles.

REMUNERATTON OF DIRECTORS

82. The directors shall be entitled tc such remuneration as the company

may by ordinary resolution determine and, unless the resolution provides

otherwise, the remuneration shall be deemed to accrue from day to day.
DIRECTORS' EXPENSES

a3. A director may be paid all travelling, hotel, and other expenses as

the board of directors may from time to time approve which have properly been

incurred by himr in connection with his attendance at meetings of directors or
committees of directors or general meetings or separate meetings of the
holders of any class of shares or of debentures of the Company or cthexwise in
connection with the discharge of his duties.
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HANAGTNG DIRTCTPOR AMD OYHER EXECUTIVE APFOINYNENTS

B4, Subject ro the pravisions of the Acr, and vith Special Board Approval
the directors may:

(i3 appoint one or more of their nucher (vho in the case of a
managing or other executive director skall be an 'A' Director)
to the office of managing director or to any other executive
office under the Cowprny;

(ii) einter into an apreament or arrangement with any director for
his employment by the Cozpany or for the provision by him of
any services outside the scope of the ordinary duties of a
director upon such terms as the directors determine.

Any appointzont of a director te an executive office shall terminate If he
ceases to be a director and under the terms of his employment he is engeged as
8 director but without prejudice to any claim to damages for breach of the
contract of service between the director and the Company.

DIRECTORS GRATUITIES AND PENSIONS

85. The directors may with Special Beoard Approval enter into arrangements
to provide benefits, whether by the payment of gratuities or pensicns or by
insurance or othervise, for any director vho has held but no longer holds any
executive office or employment with the Company eor v.th any body corporate
which is or has been a subsidiary of the Company or a prvdecessor in business
of the Company or of any such subsidiary and for any member of his family
(including a spouse and a former spouse)} or any person who Is or was dependent
on him, and may (as well before as after he ceases to hold such office or
employment) contribute to any fund and pay premiums for the purchase or
provision of any such benefit.

HOTICE FOR BOARD MEETINGS

86.1 Meetings of the board of directors shall take place no less frequently
than every 3 calendar months and subject to Article B7 at least 7
clear days written notice of each such meeting shall be given to each
director provided that vith the consent of a majority of the directors
(determined with Special Board Approval) board meetings mey be called
lesc frequently or by shorter notice than stated above and save that
notice of such meetings need not be given to a director who is absent
from che United Kingdom.

86.2 In the case of exceptional urgency a beard meeting may with the
consent of a majority (which shall include at least one 'A' and one
*B' Director) of the directors entitled to attend that wmeeting be
convened on notice of less than twenty four hours provided that notice
is given in writing or by fax or telex or orally cto all directors then
in the United Kingdom.

a7f. At least 48 hours notlce shall be given of the time, date and place to

vhich a board meeting has been adjourned pursuant to Article 92 to those
directors not present at the meeting which was adjourned.
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CHATRMAN
8, The directors shall appoint one of their nupber (heing an "4

director) to be chairman of the board of directors and pay at any time yemowe
him from that office, So long as there is = managing direcror of the Conpany
he shall unless othervise resolved by a resolution passed by a najorizy of the
‘A" directors or unless he ig unvilling to act be appointed as chajrman,
Unlegs he 1o unvilling to do so, the director so appoiunted shall preside at
every meeting of directcrs at vhich he is present but if there is no director
holding that office, or if the director holding it is unvilling to preside or
{6 not present wvithin five minutes after the time appointed for the meeting,
the directors prosent may appoint one of their number s be chalrman of xhe

maeting,
DEFECTS IN APPOINTHENT
89, 41l acts done by a meeting of directors, or of s commitves of

direcrors, or by a person acting as a director shall, notvithstanding thac it
be aftervards discovered that there vas a defect in the appointment of any
director or that eny of them were disqualified from holding office, or had
vacated office, or were not entitled to vote, be as valid as if every such
person had been duly appointed and vas qualified and had continued to be a
director and had been entitled to vote.

PROCEEDINGS OF DYRECTORS

S0, Subject to the provisions of the Articles and in particulazr but
without limitation to Article 102,
{i) the directors may regulate their proceedings as they think
fit,
(il a director may, and the secretary at the request of a director

shall, call a meeting of the directors.

{iii) questions arising at a meeting of the directors shall be
decided by a majority of votes and except in a case to which
the provisions of Article 102.4 apply in the case of an
equality of votes, the resolution shall fall.

{iv) a director who is also an alternate director shall be entitled
in the absence of his appointor to a separate vote on behalf
of his eppolntor in addition to his own vote.

9%. Save as otherwise provided by these Articles a director shall not vote
at & meeting of the directors or of a committee of the directors on any
resolution concerning a matter in which he has directly or indirectly an
interest which is material and which conflicts or may conflict with the
interests of the Company.
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QUORLY FGR BOARD MEETINGS

92. The quorunm for meetings of the direcgors shall te gevenm directors of
whom at least four shall be '4' Directors amd at least three skall be *B"
Directers provided thay if at eny meeting of the bosrd of divectors a quotum
is not present within half an hour of the tice for which the meeting was
called or if during a meeting such a quorum shall cease to be present the
meeting shall Lo adjourned (“the first adjourncent®)to the same time, doza and
place in the following weegk but if at such tize, place and dake & guorum is
not pregent the meeting shall be adjourned {"the secord adjournment™) to the
game time and place on the following business day (or to such other time place
and date as shall be determined by a majority of '&' directora present at the
first adjournment). At the second adjourned meeting those directors present
shall constitute a quorum. A person vho holds >ffice as an Alternate Director
shall be treated as if he vere not only himself but also the person appointing
him an Alterunate Director in reckoning a quorum save that no board meeting
ghall be deemed quorate at which nhot more than one director (and no othey
direstor) is present in person.

¥RITTEN RESOLUTIONS OF VDIRECTORS

93, & resolution in writing signed by all the directors entitled to
receive notice of a meeting of directors or of a committee of directors shall
be as valid and effectual as 1f it had been passed at a meeting of directors
or (as the case may be) a committee of dicectors duly convened and held and
may consist of several documents in the like form each signed by one or more
directors. A resolution signed by an alternate director need not also be
signed by his appointor.

84. Save as otherwise provided by the Articles, a director shall not vote
at a meeting of directors or of & committee of directors on any resolution
concerning a matter in which he has, directly or indirectly, an interest or
duty which is material and vhich conflicts or may conflict with the interests
of the Company.

95, A director shall not be ccunted in the quorum present at a meeting in
relation tc a resolution on which he is not entitled to vote,

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

97. Where proposals are under consideration concerning the appointment of
two or more directors to offices or employments with the Company or any body
corporate in which the Company is interested the proposals may be divided and
considered in relation to each director separately and (provided he is not for
another reason precluded from voting) each of the directors concerned shall be
entit]led to vote and be counted in the quorum in respect of each resolution
except that concerning his own appointment.

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

conclusive.
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INTERESTS OF DIRECTOES

59, Subject to the provisiong of the Act and Axtieis . 3{g) and provided
shat he hac disclesed to the direetors the nature ans silnt of any naterial
interest of his, & director notwithstanding his offices-

{a) may be a party 10, or otherwise interested in, any transagtion or
arrangement wvith the Company or in which the Company is otherwise
interested;

(b) may be a director or other officer of, or employed by, or 3 party t&

any transaction or arrvangement with, or othervise interested in any
body corporaste promoted by the Company or in vhich the Company 1s
otherwise interestad; and

(c) shall not, by reason of his office, be accountaeble to the Tompany for
any benefit vhich he derives from any such office or <oployment or
from any such body corporate and no such transaction or arrangement
shall be liable to be avoided on the ground of any such interest or
benefit.

100. Notwithstanding Article 99 but subject to the provisions of Section
317 of the 1985 Act a director may vote on any ccatract or arrangement in
vhich he hag an interest if his interest or duty arises only because the case
falls within one or more of the following paragraphsi-

{a} the resolution relates to the piving to him of & guarantee, security,
or indemnity in respect of money lent to, or an obligation incurred by
him for the benefit of, the Company or any Group Company;

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

(c) his interest arises by wvirtue of his subscribing or agreeing to
subscribe for any shares, debentures or other gecurities of the
Company or Parent Company or of any Group Company or by virtue of his
being, or intending to become, a participant in the underwriting or
sub-underwriting of =n offer of any such shares, debentures, or other
securities by the Company for subscription, purchase or exchange;

(d) his interest arises by virtue of his being a member or employee of the
Company, the Parent Company or any Group Company;

{e) the resoclution relastes in sny way to a retirement benefits scheme
vhich has been approved, or is conditional upon approval, by the Board
of Inland Revenue for taxation purposes;

(£) the resolution relates to any employee benefit trust or profit sharding
schema established for the benefit of persons including the employees
,of the Company or the Parent Company or of any Group Company.

Jor the purposes of this Article an interest of g person who is, for any
purpose of the Act (excluding any statutory modification thereof mot in force
vhen this Article becomes binding on the Company), connected with a director
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shall be treated as an interest of the director and, in rejacion to aw
Alrternate Director, an interest of his appointor shall be treated as an
interest of the Alternate Director vithout prejudice o any interest which the
&lternate Director has otherwise,

161,

a}

(b)

102.1

(a)

(b)

(c)

(d}

(2)

NTL-AA-92§217

For the purpoge of Articles 99 and 190;-

a generil notice pgiven to the directors that B dirzector is ¢o be
regarded as having an intercst of the nature and extent specified in
the netice in any transaccion or arrangement in vhick a specified
person ox class of persens i interested shall be desmed to le »n
disclogure that the director has an interest ip any such transactinn
of cthe nature and extent so specified; and

an interast of which a director has no knowledge and of which it is
unraasonable to expect him to have knovladge shell not be treatad &s
an interest of his,

BATTERS_REQUIRING SPECIAL RO ROVAL OR_BOARD APPROVAL

Each of the following matters shall require to be authorised ("Special
Board Approval®) by a majority of the directors, in accordance with
this Article 102:-

the acquisition by any Group Company of any undertaking or
undertakings or subsidiary or subsidiaries for an aggrepate
consideration exceeding £2,000,000 and expenditure by the Company on
any cther capital item which exceeds £506,000.

the payzent of sany dividends by the Company or the making of any
discribution to shareholders (which shall be deemed to include every
description of distribution of the Company's assets to its members
wvhether in cash or otherwise) by the Company.

the making or granting by any Group Company of any loans, guarantees
or security other than to facilitate the acquisition of shares in the
Company by any employees of any Group Company in accordance with
employee share schemes or any trusts or schemes established for the
henefit of any employees of any Group Company and other than loans
made or guarantees or security granted by any Group Company in the
normal course of its business.

the sale or other disposal (whether by way of asset transfer, disposal
of the share capital of any subsidisry or othervise) of the
undertsking of the Company or the sale or other disposal {other than
to the Company or a wholly owned subsidiary of the Company) of any
part of the undertaking of any Group Company vhich constitutes a
substantial part of the undertaking of the Group taken as a whole and
so that for the purposes of this paragraph "a substantial part™ means
such part as at the date of such sale or disposal constitutes by
reference to any Trapsaction Ratio more than five per cent of the

Group.

tha sale or other dispnsal of wsuch part of the share capital of any
Group Subsidiary which constitutes by reference to any Transaction
Ratio more than five per cent of the Group dn such a way that the
proportion of the share capitzl retained by Group Companiles amounts to
less than seventy six per cent of the shares in the capital of that
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if)

{g)

(h)

(h

(k)

(1)

{(m)

(o)

{p)

tq)

{r)

(u)

(v}
{v)

(%)

HTL-AN-921217

Group fubsidisry for the tine keing in issue or the censideratien
exceeds £560,003.

the issue (eother rbei to a Growe Conpany of apy shares %n & Group
Subsidiary for the tice being ,

the entering Into of any Director Related Contract or any cerriaticn of
such a eontract.

any change in the auditors of the Coompany or the registexed office of
the Company or its accounting reference date.

any donation or donatlons to any persca, body or cowpeny in excess of
£500 in any year but not go as to authorise any donatijon to a
pelitical party. .

any change in the accounting policies of the Compaiuy which may have a
material affect on the profits (or losses) of the Compsny or the net
agsets of the Company shown by its audited accounts, other than
chianges dictated by law or standard statements of accounting practice
or recomnended by the Company's suditers in order to conform with good
accounting practice.

the delegation of any povers to determine any matter to any director
or committee of directors where in default of such delegaticen such
matter would fall to be determined under Article 102.1.

the commencement of any new business or undertaking unconnected wvith
passenger transport services or with the provision of goods or
services in connection with passenger transpert services whizh
requires an inicial capital commitment of & sum exceeding £100, 000.

any appointwent to the board of directors of a Subsidiary other than
the appointment of a person who is an existing employee or director of
that subsidiary or of any other Group Company.

the removal of any director of any director of any Subsidiary unless
he has already ceased to be an employee of any Group Company.

the hiring of vehicles to or the driving of vehicles by third parties
in a manner which materially reduces transport operations cr staffing
requiremencs of the Group.

proposals for the purposes of parliamentary procedures for
parliamentary acts and orders.

the c¢alling of board meetings lese frequently or by shoxter notice
than is provided in Article 86 except in the case of exceptional
urgency.

nerters referred to in Artirles 74, 82 and 84.

the granting of consent to any Subsidiary of this Cempany for any
manter which by wvirtue of Article 102.1 requires Special Board
Approval,

Directors service contracts or any changes to the terms thereof (other
than increases in remuneration in line with increases for employees
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102.2
simple majority of the board of directors, having heing tatled snd discussed
at a board neeting, save fox any such oatzers which requirs Special 3Ivard
Approval pursuant to Arcicle 102.1:-

(8}
(b)

(¢}

(d)

(£)

102.3

102.4

HTL-AA-921217

wvhe are not digecrors of the Coppany or wshich aye in accordance with
the express pravisiops of the yelevapt servite Contyact 3Rd do jOT
require furcher agreeuent on the part of the egpleyer 1o take effect).

rach of the folloving patters shall gequire to be aurhorised by 3

approval of stitutory agocuntsy

approval of annual revenue and capital budgets and any interin ravieus
ar material changes in those budgets:

major expansion prcgrammes for the business, the commencement of any
nev business venturc and the acquisition of any nev undertsking or the
sharg capital of any company:

material changes in the nature of the business;

single projects of capitsl expenditure estimstied to cost less than
£500,000 and in excess of such lower figure &s the board may from tipe
to time approve.

the granting of consent to any Subsidiary for any matter vhich by
virtue of Article 102.2 requires in relation to this Company approval
by a majority of the directors.

A nmatter requiring Special Board Approval shall be determined by &
vote of the directors at a duly convened meeting of the directors in
accordance with Article 102.1 and approved by a majority of those
entitled to vote thereon such majority to include a majority of the
'A' Directors for the time being entitled to wote thereon and at least
three (or if there are fewer than four a majority) of the tB!
Directors for the time being entitled to vote thereon.

If at any meeting of the directors the number of 'A' Directors present
in person or by his alternate shall be less than or egual to the
nusber of the ‘B’ Directors the number of the votes which may be cast
by the 'A' Directors shall be increased to a number one greater than
the total number which msy be cast by whe 'B' Directors at that
meeting (such extra vote or votes beinz called *the 'A' casting
vote"). The 'A' Directors at that meetinp shall decide by a majority
vote amongst themselves how the ‘4’ casting vote shall be wvoted on
each question to be determined at that me¢ting and on that decision in
the case of equality the managing director or in his absence the
chairmen of the 'A' Directors shall have a casting vote on the matter.
The 'A' casting vote shall be cast on each matver t» which it applies
in sccordance with the decision of the 'A' Directors as aforesndd by
the panaging diiwctor or in his absemce the chairman of the ‘A’
Directors.
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KIKUIES

103, The directors shall casse minutes ro be pade 3n kocks kept for the
pUEpOSe: -

(a) of all appointoents of afficers ocads by the directors; angd

{h) of all proceedings at seetipgs of the Cenpany, of the holders of any

clasy of shares in the Company, and of the directore. and b
conzittees of directors, including the nages of the directoxs present
at each suth mevting.

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

by the directorz fovr such term, 8t such repuneration and upon puch eonditions
as they may think £it; and any secretary so appointed mry be reacved by them.

SURROVING POVERS

105. The directors may exercise all povers of the Company to borrow or
raise money and to mortgage or charge its undertaking, property and uncalled
capital and subject to Sections 81 and 82 of the Att to issue debentures,
debenture stock and other securities as security fox any debt, liability or
obligation of the Company or of any third party.

THE SEAL
106. The seal shall only be used by the authority of the directors or of a
conmittee of dirzctors authorised by the directors. The directors may

deteruine who shall siga any instrument to which the sesl is affixed and
unless othervise so determined it shall be signed by a director and by the
secretary or by a second director.

DIVIDENDS

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

108. Subject to the provisions of the Act, the directors may pay interim
dividends if it appears to them that they are justified by the profits of the
Company available for distributien. If the share capital is divided into
different classes, the dirsctors may pay intexim dividends on shares vwhich
confer deferred or non-preferred rights with regard to dividend as wvell as on
shares which confer preferential rights with regard to dividend, but no
interim dividend shall be paid on shares carrying deferred or non-preferred
rights 1f, at the time of payment, any preferential dividend is in arrear.
The directors may also pay at intervals settled by them any dividend payable
at a fixed rate if it appears to them that the profits available for
discribution justify the payment. Provided the directors act in pood faith
they shall not dincur any liability to the holders of shares conferring
preferred rights for any loss they may suffer by the lawful payment of an
interim dividend on sny shares having deferred ox non-preferred rights.,
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109. Except as otheywise prowided by the righus attached o shares, all
dividends ghall be declared and paid according o she ancents paid wp on the
shares on vhich the dividend is paid. AlL divaidenus shall te apperticned and
paid propertionately to the anpunts paid vp <m the shares duping apy porkion
or porticns of the period in respect of vhich the dividend is paid; but if any
share is lssued on terps providing thav it shall yank for dividend as fyom a
particular date, that chare shall rank for dividend accoxdingly.

110. A general meeting declaring a dividend may, upon the recommendation of
the directors, direct that it shall be satisfied vholly or partly by the
iisteibution of assers and, vhege any difficulty axises in regard to the
distribucion, the directors may settle the same and in particular way issue
fractional certificates and fix the wvalue for distyibution of any ocssets and
may determine that cash eghall Le paid to any member upen the footing of the
value so fixed in order to adjust the rights of pesgbers and mhy VESL LNy
agssets in trustees.

111. Any dividend or other moneys payable in respect of o share mey be paid
by cheque sent by post to the registered address of the person entitled or, if
two or more persons are the holders of the share or are jointly entitled to it
by reason of the death or bankruptey of the holder, to the registered address
of that one of those persons who is first named in the register of members or
to such person and to such address as the person or persens entitled may in
writing direct. Every cheque shall be made payable to the order of the person
or persons entitled or to such other person as the person or persons entitled
may in vriting direct and payment of the cheque shall be & good discharge to
the Company. Any joint holder or other person jointly entitled to a share as
aforesaid may give receipts for any dividend or other moneys payable in
respect of the share. .
112. No dividend or other moneys payable ip respect of 2 share shall bear
interest against the Company unless othervise provided by the rights attached
to the share. ‘

113. Any dividend which has remained unclaimed for twelve years from the
date vhen it became due for payment shall, if the directors soO resolve, be
forfeited and cease to remain owing by the Company.

ACCOUNTS

114, No member, unless it is the Parent Company, shall (as such) have any
right of inspecting any accounting records or other book or document of the
Company except as conferred by statute or authorised by the directors or by
ordinary resolution of the Company.

NOTICES

115, pny notice to be given to or by any person pursuant to the Articles
shall be in writing except that a notice calling a meeting of the directors
need not be in writing.

116. Any notice vequired by these Articles te be given by the Company in

writing may be given by any visible form on paper, including telex, facsimile
and electronic mail, and a notice communicated by such forms of immediate
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transiifssion ghall be deened to be given at the tice it is zranspitzed to the
person to vhom ir i pddresged.

117, Yithout prejudice «o the foregoing the Cocpray pay give any notjce to
& megber either personally or by sending it by post im & prepaid envelope
addresoed to the member at his registered address or by Reaving it at that
address, In the case of joint holders of a share, all rotices shall Le given
to the joint holder whose name stands firsc in the register of wembers in
reapect of the joint holding and notice so given sholl he sufficient netice %o
all the joint holders. A member whose registered address is not within the
United Kingdom and whe gives to the coopeny an address withinm the United
Kingdom at which notices may be given to him shall be entitled to have notices
given to him at that address, but otherwise no such meaber shall be entitled
to receive any notice from the Company.

118, A member preasent, either in person or by proxy, at any meeting of the
Compuny or of the holders of any class of shares in the Coupany shall be
deemed to have received notice of the meeting and, where requisite, of the
purposas for which it vas called.

119, Every person who becomes entitled to a share shall be bound by any
natice in respect of that share vhich, before his name is entered in the
reglster of members, has been duly given to a person from vhom he de.ives his
title,

120. Proof that an envelope containing & notice was properly addressed,
prepaid and posted shall be conclusive evidence that the notice was given. A
notice shall be deemed to be given at the expiration of 48 hours after the
envelope containing it was posted.

121, A notice may be given by the Company to the persons entitled to a
share in consequence of the death or bankruptcy of a member by sending or
deliverinz it, in any manner authorised by the Articles for the giving of
notice to a member, addressed to them by name, or by the title of
representatives of the deceased, or trustee of the bankrupt or by any like
description at the address, if any, within the United Kingdom supplied for
that purpose by the persons claiming to be so entitied. Until such an address
has been supplied, a notice may be given in any manner in which it might have
been given if the death or bankruptcy had not occurred.

FIWNDING UP

122, If the Company is wound up, the liquidator may, with the sanction of
an extraordinary resolution of the Company and any other sanction required by
the¢ Act, divide among the members in specie the whole or any part of the
assets of the Company and may, for that purpose, value any assets and
determine how the division shall be carried out as between the members or
different classes of members. The liquidator may, with the like sanction,
vest the wholz or any part of the assets in trustees upon such trusts for the
benefit of the members as he with the like sanction determines, but no member
shall be compelled to accept any assets upon vhich there is a liability.
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INDEMHITY

123.1 Bubjecr ro the grovisicns of the Act bur withour prejudice to any
indesnity to which a director oay othervise be envitled, every
direcrtor, secretary, auditor or other officer of the Zeppany shall bhe
enticled to bhe indemnified by the Coopeny against all Jesses and
liabilities sustained or incurred by him in or abeut the execution of
his duties or in the exercise of his povers or othexvise in comnection
vith his office including, but without prejudice to the generality of
the foregoing, any liability dncurred by him (a) in defending any
proceedings, whether civil or crininal, in which judgement is given in
his favour or in which he is acquitted or vhich aye otherwise disposed
of without any finding or admission of any material breach of dury on
his pare, or (b) in connection with any application in vhich relief is
granted to him by the court from liability in respect of any act or
omission done or alleged to be done by him as on officer or employee
G¢f the Company. Ho director or other officer shall be liable for any
loss damage or misfortune which may happen to or be incurred by the
Company in the execution of the duries of his office. This article
shall have effect so far as its provisions are not avoided by Sectien
310 of the Act and be subject to the provisions of any contract
between the Company and the officer in question.

123.2 The Directors shall have power to purchase and/or maintain Insurance
for or for the benefit of any persons vho are or were at any time
directors, officers, employees or auditors of the Company or of any
other company which is its holding company or in which the Company or
such holding company or any of the predecessors of the Company or of
such holding company has any interest vhether direct or indirect or
vhich is in any way allied to or associated with the Company and/or
with any subsidiary undertaking of the Company and/or with any such
other company, or who are or were at any time trustees of any
retirement benefits scheme or employee benefit trust or eamployses;
share scheme in vhich any employees of the Company or of any such
other subsidiary undertaking or other cowpany are Interested,
including (without prejudice to the generality of the foregoing)
insurance against any liability incurred by such persons in respect of
any 4ct or omission in the actual or purported execution and/ox
discharge of their duties and/or in the exercise or purported exercise
of their powers and/or otherwise in relation to their duties, powers
or offices in relation to the Company or any such other subsidiary
undertaking or other company, retirement benefits scheze or employee
benefit trust or employee share scheme,

OVER-RIDTNG PROVISTONS

124, Khenever the Parent Company or any subsidiary of the Parent Company
shall be the holder of more than 507 of the issued Ordinary Shares the
folloving provisions shall apply and to the extent of any inconsistency shall
have cver-riding effect as against all other provisions of these Articles:-

(A} no unissued shares shall be issued or agreed to be issued or put under
option except to the Parent Company without the consent of the Parent
Company evidenced by a special resolution of its members passed in
general meeting;
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{B)

(¢}

(M

(E)

(F)

(G)

the directors shall not register eor decline to register the tramsfer
of any share vithout the consent of the Payent Cozpanyi

The directors shall not without the consent of the Parent fosmpany
evidenced by a resclution of its directors exercise the powvers
conferve’ on ther by the folloving Articless

(1) Article 74 - delegation of povers {except tao & properly
constituted committee of the directors in accordance with that
Article)

{(id) Arcicle 83 - provision of benefits

(iii) Article 88 - appointment of chairman of the board of
directors unless the persen appeinted is the
chairman of Parent Company

{iv) Article 104 - appointment of any person &s Secrerary unless he
is the Secretary of the Parent Company

(v} Articles 107 and 108 - dividends

The payment of directors fees under Avticie 82 and payment of
directors expenses under Article 83 shall be subject to the prior
approval of the Parent Company but no such fees shall be paid to any
director except in accordance with his contract of employment with
Special Board Approval or unless approved by the resolution of the
members of the Parent Ccupany in general meeting;

The Parent Company may exercise the power to suspend or release the
provisions referred to in Article 96 by notice to the Company;

The managing director who shall be an 'A' Director shall net he
appointed under Article 84 without the approval of the Parent Company;

The power of the Company to appoint a director pursuant to Argiecle 75
shall be exercisable only by the Parent Company.

And except as expressly otherwise above provided such consent or notice shall
be in writing served on the Company and signed on behalf of the Parent Company
by any one of its 'A’' Directors and any one of its 'B' Directors.

MTL-i1n921277
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COMPANIES FORM No. 155(6ja
Decilarationin reiation to

assistance for the acquisition
of shares.

Purzuant to section 155(6} of the Companie.. Act 1985

To the Registrar of Companies For official use Company number
- el Sl |
S 1950871
[ SR A R
Name of company
+ MERSEYSIDE TRANSPORT LIMITED ]

-

"nsen fullnurnoHAkwef Peter Geoffrey Coombes of 7 McLauchlan Rise, Aberdour, Buratisland, Fjife,

of campany

Hngort namals) and
addrasalos) of all
the diroctora

§Dnlote ag H‘L {the-sole—directord {all the diractors]s of the above company do solemnly and sincerely declare that:

appropriate

t0alate whichey

HLH l Eaf .y A NN ,
I3 inapproprate '! . . \
pprop on-3 4 Etlrat G 1982

i’%\. bust irmthe-Lisi ;

w The company js proposing to give financial assistance in connection with the acquisition of shares intha

M ( The assistance is for the purpose of [that acquisition] mewﬁﬂw iability-ineurrod-forthe

KY3 0SS, Dominic Christopher Brady of 57 Warbreck Road, Li verpool, Merseyside,
L9 8<F, Ronald Gordon Millington of 3 Teddington Close, Dudlows Green,
Warrington, Cheshire, WA4 50G, Alan Hague Coleman of 17_Kent Close, Bromborouch,
Wirral, Merseyside, 163 QEF and Paul_Snape of 51 Seaton Way, Combridge Park.
Southport, Merseyside. PR9 9GJ

The business of the campany is:

{c) somethiny other than the aboves
mpany] {sompanys-holding-company.
I

260-of-that-aequisition), §

The number and class of the shares acquired or to ba acquired is: 19134000
Grdinary Shares of £1 each in the Company

Presentor's name, address and For aofficial use
referenca (if any): Goneral Section Post room

Lace Mawer
43 Castle Street

Liverpool :

(Ref: RPB 159.1)




KIL TRUST meNGS LINITED (“the ijer“)

The assistanze is 1o be given 10 (note 2f . T Taeass oo gat
_Whose registered office is at Edge Lane, Liverpool. Ly 9L B Eac)
e Ptadae. cunpiote
- 0 Black Tyt S
J——— ol tiack Witering
The aa3istance wall take the form of:
PLEASE SEE ATTACHED
The person who {hes-aequired} [will acquire]* the shares is; *Dolote as
MTL TRUST HOLDIMGS LIMITEE."_‘___‘_” appropaate
The principal terms on which the assistance will be given are:
PLEASE SEE ATTACHED
The amount of cash to be transferred to the person assisted is £ NIL
The value of any asset to be transferred to the person assisted is £.the_amoint required pursuant to
the arrangement described in items 5 and D of the Attachment
The date on which the assistanze s to ba given js 0N Or_before  10th February 1993 Page 2




s {e have formed the apinion, as regards the company's inval sayanan smmedately folowng thadals
|t

b : = which the as.istance is praposed 1o be given, that there wll be ro groyrd an which @ codd thenbe
i3 pompleto found 1o be unable 1o pay fts debts (note 3}
¥Ely, greferabiy
ot Sovfng . n" \
e {a} {{We have formed the opinion that the company wilbe gbla to pay Ws debts 25 they fall dus dvang
clata oither fa} of the year immediately following that datejt (ncte 3)
¥ a3 apﬂrapna!p 'J‘ ; P o e bt "y

it {note 3}

And h(we make this solemn declaration conscientiously believing the same to be trus and by virtus of the
provisions of the Statutory Declarations Act 1835.

Desclared a S L. \ Declarants [o stgn below

__(k’ € {paala o {\\AP”U\.
G W@L—‘ Qq j

One thousand nine hundred and_ninety two Q}ﬂ
@ G 7

A Cormmissioner for Oaths or Nétary Public or Justice of

e -
o v
i

the Peace or a Sclicitor having the powers conferred on ° 3 e
a Commissioner for Oaths. e T ‘“*-&;

NOTES

1 For the meaning of '8 person incurring a liabiiy*’ and “‘reducing or discharging a llability"” see section 152(3) of the Companias
Act 1985,

2 Insert full namelfs) and address{es) of the person(s} to whom assistance is to be given; if a recipient is a company the registered
office address should be shown. .

3 Contingent and prospective ligaties of the company are to be taken into account—see saction 156(3} of the Companies Act
1988,

4 The auditors repornt requzed by secilon 1544} of the Companies Act 1985 must be annoxed 10 this formn,




The assistance will take the form ofi~-

1,

N&&ﬁﬂg@h

égpachment to Form 155{6)a .

3

ti

The granting by the Company of a Guarantee and Dobentuxa
{*the MPTA Debenture*) in favour of Merseyside Passenger
Transport Authority (“MPTA®) creating fixed and floating
charges over the assets and undertaking of the Company.

The granting by the Company of Legal Charges in favour of
MPTA ("MPTA Charges") over properties of the Company at
Hall Street/Shaw Street St. Helens, Shaw Road Speke,
Canning Road/Cobden Road Soutliport, Laird Street
Birkenhead, Speke Road Garston, Carnegie Road/Green Lane
Liverpool, Cheadle Avenue Green Lane Liverpool,
Gillmoss Bus Depot East Lancashire Road Gillmoss
Liverpool, Jackson Street St. Helens, Edge Lane
Liverpool and adjacent to Woodside Bus Station
Birkenhead.

The qrant of an Opticn to purchase ("the Option"} to
Merseyside Passenger Transport Executive ( "MPTE")
relating to premises at Bickerstaff Stxeet, St. Helens
("Bickerscaff Street Premises™).

The entering into of the Deed of Covenant referred to below.

The Company entering intc an undertaking to provide a
loan to the Buyer upon the terms of a Nemorandum of
Agreement ("Memorandum®j dated 17th Pecember 1992 to
enable the Buyer to discharge its liability for costs
incurred by it for the purposes ofthe acquisition of the
Shares as defined below or in connection with the
establishment of an employees share scheme for the
Company .

The principal terms on which the assistance will be given. are:-

A,

By the MPTA Debenture and the MPTA Charges the Company
will guarantee payment by the Buyer of defined contingent
obligations to be undertaken by the Buyer under a Share
Purchase Agreement (“the Principal Agreement") to be made
between (1) MPTA and (2) the Buyer providing for the
purchase by the Buyer of the entire issued share capital

("the Shares") in the Company from MPTA and undex the
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Kerseyside Transpork Limited

Deed of Covenant and the Edge Lane Agreement to bg
entered into pursuant to the Principal Agreement and will
provide security for its guarantee obligations and its
own obligations under the Deed of Covenant and the MPTA
Debenture and MPTA Charges by virtue of fizaed and
floating charges over the assets and undertaking of the
Company and fixed legal chaxges ovew the freeghold and
leasehold properties specified in Schedule 2 of the
Principal Agreement and that at Edge Lane, Liverpool.

By the Option the Company will grapt MPTE the right to
acquire the interest of the Company in the Bickerstaff
Street Promises on terms defined by the Option.

By the Deed of Covenant the Company will enter into a
counter indemnity in favour of MPTA in respect of the
liability assumed by MPTA under a guarantee of the
Company's obligations under leases.

The loan will be made upon the terms of the Memorandum.
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The Directors AKMAF
Merseyside Transport Limited ‘-
Edge Lane
LIVERFOOL ,
L7 ~TL 17 Dzcember 1992
Deear Sirs I

Auditors’ report to the directors of Merseyside Transport Limited pursuant to
Section 156(4) of the Companies Act 1985

We write in connection with the acquisition by MTL Trust Holdings Limited of
19,134,000 fully paid Ordinary Shares of £1 each being the entire Issued Share
Capltal of Merseyside Transport Limited ("the Company") from Merscyside
Passenger 'I‘ransport Authority and the proposal that the Company shall give
financial assistance for the purpose of that acquisition as specified in the Statutory
Declaration by the Directors of the Company dated 17 December 1992, a copy of
which is annexed hereto.

We have enquired into the state of the Company’s affairs so far as necessary for us
to review the bases for the Statutory Declaration.

We are not aware of anything to indicate that the opinion expressed by the Directers
in their declaration as to any of the matters mentioned in Section 156(2) of the
Companies Act 1985 is unreasonable in all the circumstances.

Yours faithfully

g AL

Coopers & Lybrand.
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COMPANIES FORM No. 155(Glb

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

m?:?“do not Pursuant to saction 155{6} of the Companias Act 1385
thig margin
T the Registrar of Companies For official use Company numbar
ﬂ;&'&‘;‘i‘.“fﬁ'&?w v - I e -1: 1950871
In black type, o7 NP TR I

bold block lettering  Name of company
*Inset fult name *  MERSEYSIDE TRANSPORT LIMITED

of company

Note : -

Platae rend theM{~yqwe 1 Poter Geoffrey Coombes of 7 McLauchlan Rise, Aberdour, Burntisland, Fife

betora complating "ky3 0SS, Dominic Christopher Brady of 57 Warbreck Road, Liverpool, Merseyside,

finsert name(s) ana 9 8EF, Ronald Eordon Millington of 3 Teddington Close, Dudlows Green,

addiesstedof sl yarpington, Cheshire, WA4 506, Alan Hague Coleman of 17 Kent Close, Bromborough,
Wirral, Merseyside, L63 OEF and Paul Snape of 51 Seaton Way, Cambridge Park,

Southnort, Merseyside, PR9 9Gg

$Dalete a3 : all the directors]s of the above any (hereinafter called 'this company’) do
oppropiato Mﬁ-,{-ﬂmele—dweefeﬂ[ | the directors]§ of th c\ornp y thereinaft d "this pany’)
solemnly and sincerely declare that:
Tha business of this company is:

1Datate whichevidNA, {a}—thet-of-a-{recegnised-bankiflicensed-inathution}i-within-the-meening-ef-the-Benldrg-Aot-1878+
is inappropriate “ A.(.
i <o-busi in-tholnitod Kinadom
(¢} something other than the abovet

Whis company is [thelfe} holding company of* MERSEYRINDER LIMITED ("the Subsidiary")

which is

praposing to give financial assistance in connection with the acquisition of shares
in [this company]|

sho-holding-esmpony-of-this-sempans.)8

Presentor’s name address and For official use
reference {if any): General Section Post room

Lace Mawer

43 Castle Street
i.iverpool

L2 9su

{Ref: RPB 6159.1.)




Xoe asgistance is for the purpogs of [that acquisition Fersa e s
weem

the-purpsee-oftharacquisition].” (note 1) s M En

The number and class of the shares acquired or to be acquired iz,  131340000rdinary Shares iniacktype, or

_.of £1 each i the Conpany e ey
The assistance is 10 be given to: {note 2] ... MIL_TRUST HOLDINGS LIMITED (V“the Buyer")
whose Registered Office is at Edge Lane, Liverpool, L7 9LL
The assistance will take the form of:
PLEASE SEE ATTACHED
‘The person who fhes-eequised][will acquire]t the shares is: 'Egiﬁfpfi:m

MTL TRUST HOLDINGS LIMITED

The principal terms on which the assistance will be given are:

PLEASE SEE ATTACHED

The amount {if any) by which the net assets of the company which is giving the assistance will be

reduced by giving it is NIL

The amount of cash to be transferred to the persan assisted is £ NIL

The value of any assot to be transferred to the person assisted is ENIL Page 2
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Plagao dg ot The date on vihich the assistance is to be given <0t OF before 31st January 1993
yntamn
s margin
Plenes “f"fl’"“_'y W have formed the epinion, as regards the company’s intial shwaticn rmmediately following the
SGIGH,. preterar;

f& mc[i;c ;z;r&o:i date on which the assistance is proposed fo be given, that there wil be no ground on whigh it gould
: ck lattaring
then be found 1o be unable 10 pay its debts. {note 3)

H0otorn eiter 3 o {a) ({We have formed the opinion that the company will be able 10 pay its debis as they 13l due
A r
b} a3 appropriate gunng the year immediately following that datejt {note 3)

M

And ifwa make this solemn declaration conscientiously believing the same 1o ba true and by virtue

of the provisions of the Statutory Declarations Act 1835,

Dp:cldred agmgjl&}\‘ Declarants to sign below

___.dav of .3

one thousand nine hundred and_ninety two /
2 ] Fa

!
before me & —ILQ‘_\I ) /
A Commissicner for Qaths or Notary Public or Justice of

N

the Peace or a Solicitor having the powers conferred on
a Commissioner for Qaths,

Notes

1 For the meaning of "'a person incurring a liability"” and “‘reducing or discharging a liabitity” see
section 152(3} of the Companies Act 1985,

2 Insert full name(s) and address{es) of the persorn{s} 10 whom assistance is to be given; if a
recipient Is a company the registered office address should be shown.

3 Contingent and prospective liabilities of the company are to be taken into account—see
section 156(3} of the Companies Act 1985.

4 The auditors’ report required by section 156(4) of tie Companies Act 1985 must be annexed to

Page 3 this form.




MTL re MNerseyrider Limited

Attachment to Porm 15546)b

The assistance will take the form of:-

The granting by the Subsidiary of a Guarantee and
Debenture ("the MPTA Debenture") in favour of Merseyside
Passenger Transport Authority (“MPTR") creating fixed
and floating charges over the assets and undertaking of
the Subsidiary.

The principal terms on which the assistance will be yiven are:~

By the MPTA Debenture the Subsidiary will guarantee
payment by the Buyer of defined contingent cobligations
to be undertaken by the Buyer under a Share Purchase
Agreement ("the Principal Agreement") to be made between
{1} MPTA and (2) the Buyer providing for the purchase by
the Buyer of the entire issued share capital in the
Company from MPTA and under the Deed of Covenant: and the
Edge Lane Agreement to be entered into pursuant to the
Principal Agreement and will provide security for its
guarantee obligations and its own obligations undar the
MPTA Debenture by virtue of fixed and fisating charges
over the assets and undertaking of the Subsidiary.
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The Directors AKMAF
Merseyside Transport Limited
Edge Lane -
LIVERPQOL
L7 9LL 17 December 1992
Dear Sirs

Auditors’ report to the dircctors of Merseyside Transport Limited pursuant to
Section 156(4) of the Companizg Act 1985 re Merseyrider Limited

We write in connection with the acquisition by MTL Trust Holdings Limited of
19,134,000 felly paid Ordi~ary Shares of £1 each being the entire Issued Share
Capital of Merseyside Ti_msport Limited ("the Company”) from Merseyside
Passenger Transport Authozity and the proposal that Merseyrider Limited shall give
financial assistance for the purpose of that acquisition as specified in the Statutory
Declaration by the Directors of the Company dated 17 December 1992, a copy of
which is annexed hereto. ¢ ’

We have enquired into the state of the affairs of Merseyrider Limited so far as
necessary for us to review the bases for the Statutory Declaration.

We are not aware of anything to indicate that the opinion expressed by the Directors
in their declaration as to any of the matters mentioned in Section 156(2) of the
Companies Act 1985 is unreasonable in all the circumstances.

¥

Yours faithfully

P

Coopers & Lybrend
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IHE COMPANIES ACP 1685 T0 1989

Cogpany Livited hy Sheres

RESOLUTION
OF TISE
MERSEYSIDE TRANSPORT LIMITED ot Aot
33 8
Passed the 17th day of Recember 1692 ‘ »
W

AT an Extraordinary General Meeting of the Company duly convened and held at 24
Hatton Garden, Liverpuol on the above date the following resolution was duly
Passed respectively as a Special Resolution of the Company: W

R

SPECTAL, RESOLUTIONS

1. That in connection with the acquisition by MTL Trust Holdings Limited
{"MTHL") of the entire issued Share Capital in the Company from Merseyside
Passenger Transport Authority ("MPTA") the Company is hereby authorised for the
purpases of section 155 of the Companies Act 1985 to give flnancial assistence

to MTHL as follows:

(i) the entry by the Company into 2 Deed of Covenant;
(ii) the entry by the Company into a Guarantee and Debenture;

(iid) the entry by the Company into Legal Charges over the Company's
properties at

- Hall Street/shaw Street, St. Helens
- Shaw Road, Speke

- Canning Road/Cobden Road, Southport

- Laird Street, Birkenhead

- Speke Road, Garston

- Carnegie Road/Green Lane

~ Stanley Bus Park

- Jackson Street, St. Helensg

- Woodside Bus Park/offices

- Gillmoss Bus Depot, East Lancashire Road, Liverpool
- Edge Lane, Liverpool

in each case in favour of MPTA and in the form then produced to the meeting; and



(iv) the Bickerstaff Streer Option Agreecent in the form produced to the
meeting;

(v) the entry by the Company into a Mecorandum af Agreement with MTHL in the
form then preduced to the seeting,

2. That in connection wvith the acquisition by MNTHL of the entirs dssued
Share Capital in the Company from MPTA the Coompany hereby authorises Mersayyider
Limited ("MR*), its wholly owned subsidiary, for the purposes of section 155 of
the Companies Act 1985 to give financial assistance to MIBL by the giving by MR
of a Guarantee and Debenture in favour of HPTA in a form then produced to the

meeting.

D. Swallow
Signed ..icieveivanssnssissssnasrses (Chairman)




