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Explanatory notes to proposed Resolutions

Resolutions 1 to 12 are proposed as ordinary resolutions. This means that for each of those Resolutions
to be passed, more than half of the votes cast must be in favour of the Resolution. Resolutions 13 to 16
are proposed as special resolutions. This means that for each of those Resolutions to be passed, it must
be passed by a majority of at least 75%.

Resolution 1: To receive the Company’s Annual Report, including the Directors’ report, the
Auditors’ report and the financial statements, for the financial year ended 30 April 2010.

The Directors must present their report and the financial statements to the AGM, where shareholders
may raise any questions on the 2010 Annual Report under this resolution. Copies of the 2010 Annual
Report can be obtained on-line at http://www.stagecoachgroup.com/scg/ir/finanalysis/reports/2010 or via
the Company’s Registrars, Capita (for contact details see note 17 to the Notice of AGM).

Resolution 2: To approve the Directors’ remuneration report as contained within the Company’s
Annual Report for the financial year ended 30 April 2010.

In accordance with the section 439 of the Companies Act 2006 (the “2006 Act”), the Directors’
remuneration report for the year ended 30 April 2010 has been prepared and will be laid before the AGM
for approval by shareholders. The vote is advisory and does not affect the actual remuneration paid to
any individual Director. The full Directors’ remuneration report is contained in the 2010 Annual Report.

Resolutions 3 to 8: To elect and re-elect Directors.

Six Directors offer themselves for election or re-election at the AGM: Helen Mahy and Phil White (who
have each been appointed by the Board since last year’s Annual General Meeting); Garry Watts (who
retires by rotation, having served three years since his appointment and re-election in 2007); and Ewan
Brown, Ann Gloag and Robert Speirs (all of whom offer themselves for annual re-election). Ewan Brown,
Ann Gloag and Robert Speirs have served on the Board for more than nine years and in accordance
with best practice offer themselves for annual re-election. Separate Resolutions will be proposed for
each of these elections and re-elections.

The 2010 Annual Report contains biographical details for all of the Directors.

The Board reviews its development plans at least annually as part of its performance evaluation. The
assessment involves a consideration of the balance of skills, knowledge and experience of the
Directors. The Board also considers whether the Directors have sufficient time to properly discharge
their duties, which includes a consideration of any other appointments that each Director has. The
proposed re-elections of Ewan Brown, Ann Gloag, Robert Speirs and Garry Watts and the proposed
elections to the Board of Helen Mahy and Phil White are consistent with the results of the Board's
assessment. The Board believes that the performance of each of the Directors putting themselves
forward for election or re-election continues to be effective and that they each continue to demonstrate
commitment to their respective roles. The Board therefore considers it is appropriate that each of these
Directors be elected or re-elected at the AGM.

Resolution 9: To re-appoint PricewaterhouseCoopers LLP as auditors of the Company.

The Company is required to appoint auditors at each general meeting at which accounts are laid before
the meeting, to hold office until the conclusion of the next such meeting of the Company. This
Resolution, on the Audit Committee's recommendation, proposes the re-appointment of
PricewaterhouseCoopers LLP as auditors of the Company.

Resolution 10: To authorise the Directors to determine the auditors’ remuneration.

Resolution 10 is to authorise the Directors to set the remuneration of the auditors. In line with its terms
of reference, the Audit Committee will approve the terms of engagement and remuneration of the
auditors and make recommendations to the Board.

Resolution 11: To authorise political donations.

Resolution 11 is to authorise the Company to make political donations. Under the 2006 Act, political
donations to any political parties, independent election candidates or political organisations, or the
incurring of political expenditure are prohibited unless authorised by shareholders in advance. What
constitutes a political donation, a political party, a political organisation, or political expenditure is not
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easy to decide, as the legislation is capable of wide interpretation. Sponsorship, subscriptions, payment
of expenses, paid leave for employees fulfilling public duties, and support for bodies representing the
business community in policy review or reform, may fall within this.

Therefore, notwithstanding that the Company has not made a political donation in the past, and has no
intention, either now or in the future, of making any political donation or incurring any political
expenditure in respect of any political party, political organisation or independent election candidate, the
Board has decided to propose Resolution 11 to renew the authority granted by shareholders at last
year's Annual General Meeting. This will allow the Company to continue to support the community and
put forward its views to wider business and government interests without running the risk of being in
breach of the law. As permitted under the 2006 Act, Resolution 11 also covers any political donations
made, or political expenditure incurred, by any subsidiaries of the Company.

Resolution 12: To authorise the Directors to allot shares.

Resolution 12 deals with the Directors' authority to allot shares, and will, if passed, renew the authority
to allot given to the Directors at last year's meeting. The Resolution has been updated to reflect that
authority is now being given under section 551 of the 2006 Act (rather than section 80 of the Companies
Act 1985 (the "1985 Act")) and to reflect a change in the language used in the 2006 Act.

The Association of British Insurers (the “ABI”) guidelines issued in December 2008 state that ABI
members will permit, and treat as routine, resolutions seeking authority to allot shares representing up
to one-third of a company’s issued share capital. The guidelines provide that a request to authorise
allotment of a further one-third will be regarded as routine only if applied to a fully pre-emptive rights
issue only and valid for a maximum of one year only.

The Board considers it appropriate that the authority to allot shares granted to the Directors at last year’s
Annual General Meeting be renewed to the full extent of the limits set out in the ABI guidelines.
Accordingly Resolution 12 proposes that the Directors be granted authority to allot shares in the capital
of the Company up to an aggregate nominal amount of £4,716,222 representing the guideline limit of
approximately two-thirds of the Company’s issued Ordinary Share capital as at 28 June 2010 (the latest
practicable date prior to publication of the Notice of AGM). Of this amount 240,022,013 shares
(representing approximately one-third of the Company’s issued Ordinary Share capital) can only be
allotted pursuant to a rights issue. This authority will expire at the conclusion of next year’s Annual
General Meeting.

As at 28 June 2010, being the latest practicable date before the publication of the Notice of AGM, the
Company held no shares in treasury.

The Directors have no present intention to issue any of the unissued share capital except in connection
with employee share schemes.

Resolution 13: To disapply pre-emption rights.

Resolution 13 will give the Directors authority to allot shares in the capital of the Company pursuant to
the authority granted under Resolution 12 above for cash without complying with the statutory pre-
emption provisions in certain circumstances. In light of the ABI guidelines described in relation to
Resolution 12 above, this authority will permit the Directors to allot:

(i) shares up to a nominal amount of £4,716,222 (representing approximately two-thirds of the
Company’s issued Ordinary Share capital) on an offer to existing shareholders on a pre-emptive
basis. However unless the shares are allotted pursuant to a rights issue (rather than an open offer),
the Directors may only allot shares up to a nominal amount of £2,358,111 (representing
approximately one-third of the Company's issued Ordinary Share capital) (in each case subject to
any adjustments, such as for fractional entitlements and overseas shareholders, as the Directors
see fit); and

(ii) shares up to a maximum nominal value of £353,716, representing approximately 5% of the issued
Ordinary Share capital of the Company as at 28 June 2010 (the latest practicable date prior to
publication of the Notice of AGM) otherwise than in connection with an offer to existing
shareholders.

As with Resolution 12, this Resolution has been updated to reflect that it is now being passed pursuant
to sections 570 and 573 of the 2006 Act rather than section 95 of the 1985 Act.

This authority will expire at the conclusion of next year's Annual General Meeting and, as stated above
in relation to Resolution 12, the Directors have no present intention to issue any of the unissued share
capital except in connection with employee share schemes.
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Resolution 14: To authorise the purchase of own shares.

Under the 2006 Act, the Company requires authorisation from a general meeting if it is to purchase its
own shares and Resolution 14 seeks to renew the authority given at last year’s Annual General Meeting.
This Resolution has been updated to reflect that it is being passed pursuant to the 2006 Act.

This special resolution authorises the Company to purchase up to 72,006,618 Ordinary Shares
representing approximately 10% of its issued Ordinary Shares as at 28 June 2010, subject to the
limitations in the Resolution on the maximum and minimum prices that may be paid. The authority will
be exercised only if, in the opinion of the Directors, this will result in an increase in earnings per share
and would be in the best interests of shareholders generally. The Directors have no present intention to
utilise the authority being sought.

The Company will have the option either of holding in treasury or cancelling any shares purchased under
this authority. Treasury shares can be sold quickly and cost effectively, giving the Company additional
flexibility in the management of its capital base. Whilst in treasury, the shares are treated as if cancelled
so that no dividends are paid on them and they have no voting rights. Any shares purchased by the
Company under this authority would be cancelled, unless shares are being purchased by the Company
to hold and resell as treasury shares.

As at 28 June 2010, options and other rights to subscribe for shares were outstanding over an aggregate
of 15,363,460 Ordinary Shares (representing 2.13% of the issued Ordinary Share capital of the
Company as at 28 June 2010). If the outstanding amount of the existing buy-back authority granted at
last year’s Annual General Meeting is utilised in full prior to the AGM and the new authority is granted at
the AGM and is then utilised in full, the options and other rights outstanding as at 28 June 2010 would
represent 2.61% of the issued Ordinary Share capital of the Company, following the full utilisation of
these authorities.

Resolution 15: To maintain the current notice period required for general meetings.

This special resolution allows the Company to hold general meetings (other than Annual General
Meetings) on 14 days’ notice.

Before the introduction of The Companies (Shareholders' Rights) Regulations 2009 (the "Shareholders'
Rights Regulations") in August 2009, the minimum notice period permitted by the 2006 Act for general
meetings (other than public company Annual General Meetings) was 14 days. One of the amendments
made to the 2006 Act by the Shareholders' Rights Regulations was to increase the minimum notice
period for general meetings of listed companies to 21 days, but with an ability for companies to reduce
this period back to 14 days (other than for Annual General Meetings) provided that two conditions are
met. The first condition is that the company offers a facility, accessible to all shareholders, to appoint a
proxy by means of a website. The second condition is that there is an annual resolution of shareholders
approving the reduction of the minimum notice period from 21 days to 14 days.

The Board is therefore proposing Resolution 15 as a special resolution to approve 14 days as the
minimum period of notice for all general meetings of the Company other than Annual General Meetings
and to renew the authority passed at last year's Annual General Meeting. The approval will be effective
until the end of the Company's next Annual General Meeting, when it is intended that the approval be
renewed. The Board will consider on a case by case basis whether the use of the flexibility offered by
the shorter notice period is merited, taking into account the circumstances, including whether the
business of the meeting is time-sensitive.

Resolution 16: Approval and adoption of new Articles of Association

The Directors have continued to monitor the implementation of the 2006 Act and with the coming into
force of the remainder of that 2006 Act in October 2009 now recommend that shareholders pass a
resolution to adopt an amended set of articles of association (the “New Articles”) in place of its current
articles of association (the “Current Articles”) which will allow the Company to make best use of the
new 2006 Act. The principal reason for adopting the New Articles is to reflect the changes in company
law brought about by the 2006 Act on 1 October 2009 and changes made to the 2006 Act in August 2009
as a result of the Shareholders' Rights Regulations. However, the Company has also decided to take this
opportunity to update the Current Articles and where appropriate, track the wording of the new model
form articles for public companies contained in Schedule 3 to the Companies (Model Articles)
Regulations 2008 (the "Model Form Articles"), which replace the Table A articles under the 1985 Act
on which the Current Articles are based. Further details of the proposed changes are set out in the next
section of this document.

5
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New Articles
The principal changes introduced in the New Articles are set out below. More generally, the opportunity
has been taken to make minor or technical changes and in some areas to conform the language of the
New Articles to that used in the Model Form Articles.

The Company’s objects
The provisions regulating the operations of the Company are currently set out in the Company’s
memorandum and articles of association. The Company’s memorandum contains, among other things,
the objects clause, which sets out the scope of the activities that the Company is authorised to
undertake.

The 2006 Act significantly reduces the constitutional significance of a company’s memorandum. Section
8 of the 2006 Act provides that a memorandum no longer contains an objects clause and simply records
the names of subscribers and the number of shares each subscriber has agreed to take in a company.
The 2006 Act provides that for existing companies at 1 October 2009, the objects clause and all
provisions which are contained in a company’s memorandum are treated from that date as provisions of
the company’s articles of association. However, a company can remove these provisions from the
articles by special resolution.

Further, the 2006 Act states that unless a company’s articles provide otherwise, a company’s objects are
unrestricted. This abolishes the need for companies to have an objects clause. For this reason the
Company is proposing to remove its objects clause together with all other provisions of its memorandum
which, by virtue of the 2006 Act, are treated as forming part of the Company’s articles of association
as of 1 October 2009. Resolution 16 confirms the removal of these provisions and adopts the New
Articles. As the effect of this Resolution will be to remove the statement currently in the Company’s
memorandum of association regarding limited liability, the New Articles also contain an express
statement regarding the limited liability of shareholders.

Authorised share capital and unissued shares
The 2006 Act abolishes the requirement for a company to have an authorised share capital and under
the 2006 Act the memorandum of association no longer contains a statement of the Company's
authorised share capital. For existing companies, this statement is deemed to be a provision of the
company's articles of association setting out the maximum number of shares that may be allotted by the
company. The adoption of the New Articles by the Company will have the effect of removing this
provision relating to the maximum amount. Directors will still be limited as to the number of shares they
can at any time allot because an allotment authority continues to be required under the 2006 Act, save
in respect of employee share schemes.

References to authorised share capital and unissued shares have therefore been removed from the New
Articles.

Redeemable shares
Under the 1985 Act, if a company wished to issue redeemable shares, it had to include in its articles the
terms and manner of redemption. Under the 2006 Act, a company's articles of association need not
include the terms on which the redeemable shares may be redeemed. The Directors may determine
such matters instead provided they are so authorised by the articles. The New Articles contain such an
authorisation. The Company has no current plans to issue further redeemable shares but if it did so the
Directors would need shareholders’ authority to issue new shares in the usual way.

Authority to purchase own shares and reduce share capital
Under the 1985 Act, a company required specific enabling provisions in its articles to purchase its own
shares and to reduce its share capital or other undistributable reserves. The Current Articles include
these enabling provisions. Under the 2006 Act, a company will only require shareholder authority to do
these things and it will no longer be necessary for articles to contain enabling provisions. Accordingly,
the relevant enabling provisions have been removed in the New Articles.

Suspension of registration of share transfers
The Current Articles permit the Directors to suspend the registration of transfers for periods not
exceeding 30 days in any one year. Under the 2006 Act share transfers must be registered as soon as
practicable. The power in the Current Articles to suspend the registration of transfers is inconsistent with
this requirement and accordingly has been removed in the New Articles.
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Participation in meetings at different places and by electronic means
Amendments made to the 2006 Act by the Shareholders' Rights Regulations specifically provide for the
holding and conducting of electronic meetings. The New Articles include amendments to provide
greater scope for members to participate in meetings of the Company even if they are not present in
person at the principal place where the meeting is being held. The amendments allow for members to
participate not only by attendance at satellite meeting locations, but also by any other electronic means
of participation.

Adjournments for lack of quorum
Under the 2006 Act, as amended by the Shareholders’ Rights Regulations, general meetings adjourned
for lack of quorum must be held at least 10 clear days after the original meeting. The New Articles
amend the provisions of the Current Articles to be consistent with the new requirements.

Polls
The New Articles clarify that a poll may be demanded before a vote on a show of hands, as well as
immediately after the result of a show of hands, and to give the Directors the right to demand a poll as
well as the Chairman of the meeting.

Voting rights
The Shareholders' Rights Regulations clarify the various powers of proxies and representatives of
corporate members in respect of resolutions taken on a show of hands. Where a proxy has been duly
appointed by one member, he has one vote on a show of hands. Where a proxy has been appointed by
more than one member, the proxy has one vote for and one vote against if the proxy has been appointed
by one or more of those members to vote for the resolution and by one or more of those members to
vote against the resolution. Where a corporate member appoints representatives to attend meetings on
its behalf, each representative duly appointed by a corporate member has one vote on a show of hands.
The New Articles contain provisions which clarify these rights and also clarify how the provisions giving
a proxy a second vote on a show of hands should apply to discretionary powers.

Voting record date
Under the 2006 Act, as amended by the Shareholders’ Rights Regulations, the Company must
determine the right of members to vote at a general meeting by reference to the register not more than
48 hours before the time for the holding of the meeting, not taking account of days which are not working
days. The New Articles reflect this requirement.

Validity of votes
Following the implementation of the Shareholders' Rights Regulations, proxies are expressly required to
vote in accordance with instructions given to them by members. The New Articles contain a provision
stating that the Company is not required to enquire whether a proxy or corporate representative has
voted in accordance with instructions given to him and that votes cast by a proxy or corporate
representative will be valid even if he has not voted in accordance with his instructions.

Chairman’s casting vote
The New Articles remove the provision giving the chairman a casting vote in the event of an equality of
votes at a general meeting, as this is no longer permitted under the 2006 Act.

Directors’ fees
The Directors have considered the level of headroom of Directors’ fees allowed by the articles and
consider that to allow flexibility for future appointments this should be raised from £500,000 to £800,000.

Retirement of Directors by rotation
The New Articles clarify that at the annual general meeting in every year there shall retire from office all
Directors who held office at the time of each of the two preceding annual general meetings and who did
not retire at either of them.

Alternate Directors
The New Articles clarify that an alternative Director is entitled to be paid expenses (but not Directors'
fees) and make clear that an alternate is subject to the same restrictions as the Director who appointed
him.
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Procedures regarding board meetings & resolution in writing
The New Articles make clear that notice of a board meeting may be given personally, in hard copy or in
electronic form. The requirements for giving notice to Directors who are not in the United Kingdom have
also been clarified. In order to clarify the procedure for written resolutions of Directors, rather than
referring to a resolution in writing by all Directors, the New Articles state that a resolution in writing will
be valid and effectual as if it had been passed at a meeting if executed by all the Directors entitled to
receive notice of the meeting and who would have been entitled to vote (and whose vote would have
been counted) on a resolution at a meeting.

Quorum
The New Articles state that a Director cannot count in the quorum for a matter or resolution on which he
or she is not entitled to vote (or when his or her vote cannot be counted) but he or she may count in the
quorum for the other matters or resolutions to be considered or voted on at the meeting.

Delegation to persons or committees
The New Articles follow the new, simplified approach to delegation adopted in the Model Form Articles,
allowing the Directors to delegate as they decide appropriate.

Change of name
Under the 1985 Act, a company could only change its name by special resolution. Under the 2006 Act,
a company will be able to change its name by other means provided for by its articles. To take advantage
of this provision, the New Articles enable the Directors to pass a resolution to change the Company’s
name.

The seal
The New Articles provide an alternative option (in the absence of specific instructions from the Directors)
for documents (other than share certificates) to which the seal is affixed to be signed by one authorised
person in the presence of a witness, in addition to either two directors or a director and the secretary.

Retention of minutes
The New Articles require that minutes must be retained for at least 10 years, reflecting the position under
the 2006 Act. No minimum retention time was previously specified.

Copies of the Current Articles and the New Articles are available for inspection as set out in note 12 of
this document.

8
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NOTICE OF ANNUAL GENERAL MEETING

STAGECOACH GROUP PLC

THE ANNUAL GENERAL MEETING of the Company will be held at Perth Concert Hall, Mill Street,
Perth, PH1 5HZ, on 19 August 2010 at 12.00 noon for the purpose of considering and, if thought fit,
passing the following resolutions. Resolutions 13 to 16 will be proposed as special resolutions. All other
resolutions will be proposed as ordinary resolutions:

ORDINARY RESOLUTIONS

1. To receive the Company’s Annual Report, including the Directors’ report, the Auditors’ report and
the financial statements, for the financial year ended 30 April 2010.

2. To approve the Directors’ remuneration report as contained within the Company's Annual Report for
the financial year ended 30 April 2010.

3. To re-elect Ewan Brown as a Director of the Company.

4. To re-elect Ann Gloag as a Director of the Company.

5. To elect Helen Mahy as a Director of the Company.

6. To re-elect Robert Speirs as a Director of the Company.

7. To re-elect Garry Watts as a Director of the Company.

8. To elect Phil White as a Director of the Company.

9. To re-appoint PricewaterhouseCoopers LLP as auditors of the Company.

10. To authorise the Directors to determine the auditors' remuneration.

11. To authorise generally and unconditionally, the Company and all companies which are subsidiaries
of the Company during the period when this resolution has effect, in accordance with sections 366
and 367 of the Companies Act 2006 (the “2006 Act”) to:

(i) make political donations to political parties or independent election candidates not exceeding
£50,000 in total;

(ii) make political donations to political organisations other than political parties not exceeding
£50,000 in total; and

(iii) incur political expenditure not exceeding £50,000 in total,

(as such terms are defined in the 2006 Act) during the period beginning with the date of the passing
of this resolution and ending at the conclusion of the next Annual General Meeting of the Company
provided that the authorised sums referred to in paragraphs (i), (ii) and (iii) above, may be comprised
of one or more amounts in different currencies which, for the purposes of calculating the said sum,
shall be converted into pounds sterling at the exchange rate published in the London edition of the
Financial Times on the date on which the relevant donation is made or expenditure incurred (or the
first business day thereafter) or, if earlier, on the day on which the Company enters into any contract
or undertaking in relation to the same.
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12. To authorise, generally and unconditionally, the Directors, in accordance with section 551 of the
2006 Act, to exercise all the powers of the Company to allot shares in the Company and to grant
rights to subscribe for, or to convert any security into, shares in the Company ("Rights"):

(i) up to an aggregate nominal amount of £2,358,111; and

(ii) up to a further aggregate nominal amount of £2,358,111 provided that (a) they are equity
securities (within the meaning of section 560(1) of the 2006 Act) and (b) they are offered by
way of a rights issue to holders of ordinary shares of 56/57th pence each (the “Ordinary
Shares”) on the register of members at such record date(s) as the Directors may determine
where the equity securities respectively attributable to the interests of the ordinary shareholders
are proportionate (as nearly as may be practicable) to the respective number of Ordinary
Shares held by them on any such record date(s), subject to such exclusions or other
arrangements as the Directors may deem necessary or expedient to deal with treasury shares,
fractional entitlements or legal or practical problems arising under the laws of any overseas
territory or the requirements of any regulatory body or stock exchange or by virtue of shares
being represented by depository receipts or other matter,

provided that this authority shall expire at the conclusion of the next Annual General Meeting of the
Company, save that the Company shall be entitled to make offers or agreements before the expiry
of such authority which would or might require shares to be allotted or Rights to be granted after
such expiry and the Directors shall be entitled to allot shares or grant Rights pursuant to any such
offer or agreement as if the authority conferred hereby had not expired, and all unexercised
authorities previously granted to the Directors to allot shares and grant Rights be and are hereby
revoked.

SPECIAL RESOLUTIONS

13. To empower the Directors pursuant to section 570 and section 573 of the 2006 Act to allot equity
securities (within the meaning of section 560 of the 2006 Act) for cash either pursuant to the authority
conferred by Resolution 12 above or by way of a sale of treasury shares as if section 561(1) of the
2006 Act did not apply to any such allotment provided that this power shall be limited to:

(i) the allotment of equity securities in connection with an offer of securities (but in the case of the
authority granted under paragraph (ii) of Resolution 12 by way of rights issue only) in favour of
the holders of Ordinary Shares on the register of members at such record date(s) as the
Directors may determine where the equity securities respectively attributable to the interests of
the ordinary shareholders are proportionate (as nearly as may be practicable) to the respective
numbers of Ordinary Shares held by them on any such record date(s), subject to such
exclusions or other arrangements as the Directors may deem necessary or expedient to deal
with treasury shares, fractional entitlements or legal or practical problems arising under the laws
of any overseas territory or the requirements of any regulatory body or stock exchange or by
virtue of shares being represented by depository receipts or any other matter; and

(ii) to the allotment (otherwise than pursuant to sub-paragraph (i) of this Resolution 13) to any
person or persons of equity securities up to an aggregate nominal value of £353,716;

and shall expire upon the expiry of the general authority conferred by Resolution 12 above, save
that the Company shall be entitled to make offers or agreements before the expiry of such
power which would or might require equity securities to be allotted after such expiry and the
Directors shall be entitled to allot equity securities pursuant to any such offer or agreement as
if the power conferred hereby had not expired.

14. To authorise, generally and unconditionally, the Company to make market purchases (within the
meaning of section 693(4) of the 2006 Act) of Ordinary Shares on such terms and in such manner
as the Directors may from time to time determine provided that:

(i) the maximum number of Ordinary Shares hereby authorised to be acquired shall be
72,006,618;
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(ii) the minimum price (excluding expenses) which may be paid for any such shares is the nominal
value of the Ordinary Shares purchased;

(iii) the maximum price (excluding expenses) which may be paid for any such shares is an amount
equal to 105% of the average of the middle market quotations for an Ordinary Share in the
Company as derived from the London Stock Exchange Daily Official List for the five business
days immediately preceding the day on which such share is contracted to be purchased;

(iv) the authority hereby conferred shall expire at the end of the next Annual General Meeting of the
Company unless previously revoked, varied or renewed by the Company in general meeting;
and

(v) the Company may make a contract to purchase its Ordinary Shares under the authority hereby
conferred prior to the expiry of such authority, which contract will or may be executed wholly or
partly after the expiry of such authority, and may purchase its Ordinary Shares in pursuance of
any such contract.

15. That a general meeting, other than an Annual General Meeting, may be called on not less than 14
clear days’ notice.

16. That :

i) the Articles of Association be amended by deleting all the provisions of the Company’s
Memorandum of Association which, by virtue of section 28 of the 2006 Act, are to be treated
as provisions of the Company’s Articles of Association; and

ii) the Articles of Association produced to the meeting and initialled by the Chairman of the
meeting for the purposes of identification be adopted as the Articles of Association of the
Company in substitution for and to the exclusion of the existing Articles of Association.

By order of the Board

Ross Paterson
Company Secretary

28 June 2010

Registered office:
10 Dunkeld Road
Perth
PH1 5TW

Registered in Scotland

Company number: SC 100764
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Notes:

1. Attending the AGM

Shareholders have the right to attend, speak and vote at the 2010 Annual General Meeting of the Company (the “AGM” or
“Meeting”) (or, if they are not attending the Meeting, to appoint one or more persons as their “proxy” or “proxies” to exercise all
or any of these rights on their behalf) if they are on the Company’s register of members at 6.00 p.m. on 17 August 2010. Changes
to entries on the register of members after that time will be disregarded in determining the rights of any person to attend and/or
vote at the Meeting. If the Meeting is adjourned, only those shareholders on the register at 6.00p.m. on the day which is two days
before the date of the adjourned Meeting are entitled to attend, speak and vote, or to appoint proxies.

Under section 319A of the 2006 Act, the Company must cause to be answered any question relating to the business being dealt
with at the Meeting put by a member attending the Meeting. No such answer need be given if (a) to do so would interfere unduly
with the preparation for the Meeting, or involve the disclosure of confidential information; (b) the answer has already been given
on a website in the form of an answer to the question; or (c) it is undesirable in the interests of the Company or the good order
of the meeting that the question be answered.

When voting on the resolutions to be proposed at the AGM, each shareholder or proxy will, on a show of hands, have one vote
and, on a poll, have one vote for each ordinary share of 56/57th of a pence each in the capital of the Company (each an
"Ordinary Share”) held. The number of Ordinary Shares a shareholder holds as at the above register deadline will determine
how many votes a shareholder or his/her proxy or proxies will have in the event of a poll.

2. Appointing a proxy

This document should be read in conjunction with the accompanying Form of Proxy. If you do not have a proxy card and believe
that you should, please contact Capita registrars (contact details at note 17).

A holder of Ordinary Shares in the Company entitled to attend and vote at the AGM is entitled to appoint another person (who
need not be a member of the Company) to exercise all or any of his rights to attend, speak and vote at the Meeting. A member
may appoint more than one proxy in relation to the Meeting, provided that each proxy is appointed to exercise the rights attaching
to different Ordinary Shares held by the shareholder.

A proxy need not be a member of the Company but must attend the Meeting to represent you. Your proxy could be the Chairman,
another director of the Company or another person who has agreed to attend to represent you. Your proxy must vote as you
instruct and must attend the meeting for your vote to be counted. Appointing a proxy does not preclude you from attending the
Meeting and voting in person.

To appoint more than one proxy, you may photocopy the form of proxy. Please indicate the proxy holder’s name and the number
of shares in relation to which they are authorised to act as your proxy (which, in aggregate, should not exceed the number of
shares held by you). Please also indicate if the proxy instruction is one of multiple instructions being given. If you wish to appoint
the Chairman as one of your multiple proxies, simply write ‘the Chairman of the Meeting’. All forms must be signed and should
be returned together in the same envelope unless you are appointing your proxies electronically in which case please use The
Share Portal service at www.capitaregistrars.com/shareholders.

A form of proxy which may be used to make this appointment and give proxy instructions is enclosed. Details of how to appoint
a proxy are set out in the notes to the proxy form.

In order to be valid an appointment of proxy must be returned, with any power of attorney or any other authority under which it
is executed, by one of the following methods: in hard copy form by post to Capita Registrars, PXS, 34 Beckenham Road,
Beckenham, Kent, BR3 4TU. You may also deliver a hard copy form to that address by courier or by hand during usual business
hours; by completing it online using The Share Portal service at www.capitaregistrars.com/shareholders by following the on-
screen instructions to submit it (you will need to identify yourself with your personal Investor Code below; or, in the case of
CREST members, by utilising the CREST electronic proxy appointment service in accordance with the procedures set out in the
notice of meeting and the CREST Manual on the Euroclear website (www.euroclear.com/CREST). In each case the Form of
Proxy must be received by the Company not less than 48 hours before the time of the meeting.

To change your proxy instructions you may return a new proxy appointment using the method set out above. The deadline for
receipt of proxy appointments also applies in relation to amended instructions. Where two or more valid separate appointments
of proxy are received in respect of the same share in respect of the same meeting, the one which is last sent shall be treated
as replacing and revoking the other or others.

In the event of a poll on which a shareholder votes in person, any proxy votes lodged with the Company’s Registrars, Capita, by
that Shareholder will be excluded.

3. Shareholders or other participants outside the UK

Shareholders or other participants with addresses outside the UK should reply using the return-addressed proxy card provided,
to which postage should be added.

4. Corporate Shareholders

A member of the Company which is a corporation may authorise a person or persons to act as its representative(s) at the AGM.
In accordance with the provisions of the 2006 Act, each such representative may exercise (on behalf of the corporation) the
same powers as the corporation could exercise if it were an individual member of the Company, provided that they do not do so
in relation to the same shares. It is no longer necessary to nominate a designated corporate representative.

5. Joint Shareholders

All joint shareholders may attend and speak at the Meeting or appoint proxies. If more than one joint shareholder votes or
appoints proxies, the only vote or appointment that will count is the vote or appointment of the first joint shareholder listed on the
Company's register of members.
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6. Information rights

A copy of this notice of AGM (the "Notice of AGM") has been sent for information only to persons who have been nominated
by a member to enjoy information rights under section 146 of the 2006 Act (a “Nominated Person”). The rights to appoint a
proxy cannot be exercised by a Nominated Person; they can only be exercised by a member. Any statements in this document
that refer to the right to appoint a proxy or refer to a Form of Proxy apply only to registered shareholders and do not apply to such
Nominated Persons.

However, a Nominated Person might have a right under an agreement between him/her and the member by whom he/she was
nominated to be appointed (or to have someone else appointed) as a proxy at the Meeting. If a Nominated Person does not have
such a right or does not wish to exercise it, he/she might have a right under such an agreement to give instructions to the member
as to the exercise of voting rights. It is at the discretion of the registered shareholder whether or not to offer these voting facilities.

7. Attending the AGM – CREST members

Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, the Company has specified that only those
shareholders registered on the register of members of the Company at 6.00 p.m. on the date, which is two days before the date
of the Meeting or adjourned Meeting (as the case may be), will be entitled to attend and vote at the Meeting or any adjournment
thereof in respect of the number of Ordinary Shares registered in their name at the relevant time. In each case, changes to the
register of members of the Company after such time shall be disregarded in determining the right of any person to attend and
vote at the Meeting.

8. Appointing proxies – CREST members

CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may do so
for the Annual General Meeting to be held on 19 August 2010 and any adjournment(s) thereof by using the procedures described
in the CREST Manual on the Euroclear website (www.euroclear.com/CREST). CREST Personal Members or other CREST
sponsored members and those CREST members who have appointed a voting service provider(s), should refer to their CREST
sponsor or voting service provider(s), who will be able to take the appropriate action on their behalf.

In order for a proxy appointment or instruction made by means of CREST to be valid, the appropriate CREST message (a
“CREST Proxy Instruction”) must be properly authenticated in accordance with Euroclear UK & Ireland Limited’s (“EUI”)
specifications and must contain the information required for such instructions, as described in the CREST Manual. The message,
regardless of whether it constitutes the appointment of a proxy or an amendment to the instruction given to a previously appointed
proxy must, in order to be valid, be transmitted so as to be received by the issuer's agent (ID RA10) by the latest time(s) for receipt
of proxy appointments specified in the Notice of AGM. For this purpose, the time of receipt will be taken to be the time (as
determined by the timestamp applied to the message by the CREST Applications Host) from which the issuer’s agent is able to
retrieve the message by enquiry to CREST in the manner prescribed by CREST. The Company may treat as invalid a CREST
Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of the Uncertificated Securities Regulations 2001.

CREST members and, where applicable, their CREST sponsors or voting service providers, should note that EUI does not make
available special procedures in CREST for any particular messages. Normal system timings and limitations will therefore apply
in relation to the input of CREST Proxy Instructions. It is the responsibility of the CREST member concerned to take or, if the
CREST member is a CREST personal member or sponsored member or has appointed a voting service provider(s), to procure
that his CREST sponsor or voting service provider(s) take(s) such action as shall be necessary to ensure that a message is
transmitted by means of the CREST system by any particular time. In this connection, CREST members and, where applicable,
their CREST sponsors or voting service providers are referred, in particular, to those sections of the CREST Manual concerning
the practical limitations of the CREST system and timings.

9. Electronic proxy voting

Shareholders may register the appointment of a proxy online using The Share Portal at www.capitaregistrars.com/shareholders
where full details of the procedure are given. The website is operated by the Company’s registrar, Capita. Shareholders are
advised to read the terms and conditions relating to the use of this facility before appointing a proxy. These terms and conditions
may be viewed on the website. Any electronic communication sent by a shareholder that is found to contain a computer virus will
not be accepted. Electronic communication facilities are available to all shareholders and those who use them will not be
disadvantaged in any way.

10. Documentation in electronic and paper form

The Company publishes an Annual Report on its website and in paper form. If you have requested to receive paper copies of
Company communications, you will have been sent a copy of the Annual Report for the year ended 30 April 2010. In order to
reduce costs and to provide information in a more environmentally sustainable way, the Company requires its shareholders to
opt-in if they wish to receive paper copies of Company reports. If you have not chosen to receive paper copies of Company
communications, you can access the Annual Report on the Company's website at www.stagecoachgroup.com or request a paper
copy by contacting the Company's Registrars, Capita (see contact details at note 17). You may also elect through Capita to
receive all future reports in paper form.

11. Total voting rights

The Company's issued share capital at 28 June 2010 (the last business day prior to the publication of this Notice of AGM)
consisted of 720,066,186 Ordinary Shares and 4,463,285 redeemable B Shares. The Ordinary Shares carry one vote each at
general meetings of the Company; the B Shares do not carry any right to vote. Therefore the total number of voting rights in the
Company at 28 June 2010 was 720,066,186.
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12. Documents available for inspection

The following documents are available for inspection at the registered office of the Company during normal business hours on
any weekdays (Saturday, Sundays and public holidays excluded) and at the place of the AGM when they will be available for
inspection for at least 15 minutes prior to the Meeting until the close of the Meeting:

a) copies of the Executive Directors’ service contracts; and

b) copies of the Non-Executive Directors’ letters of appointment;

c) the Memorandum, Current Articles of Association and New Articles of Association;

From the date of this Notice of AGM until the conclusion of the AGM a version of the Memorandum and Articles of Association
incorporating and highlighting the changes made by section 28 of the 2006 Act and the changes proposed by Resolution 16 will
be available for inspection at the registered office of the Company and at the offices of Herbert Smith, Exchange House,
Primrose Street, London EC2A 2HS.

13. Methods of communication

Notwithstanding any telephone number, fax number or e-mail address that appears on this document or elsewhere, neither the
Company nor the Company’s registrars, Capita, will accept voting instructions received via media other than post, The Share
Portal service or the CREST service.

14. Publication of shareholder statements

In accordance with section 527 of the 2006 Act, shareholders satisfying the thresholds in that section may require the Company
to publish on its website a statement setting out matters relating to: (i) the audit of the Company’s accounts (including the auditor's
report and the conduct of the audit) which are to be laid before the AGM; or (ii) any circumstances connected with an auditor of
the Company ceasing to hold office since the last AGM that the members propose to raise at the AGM. The Company cannot
require the shareholders requesting any such website publication to pay its expenses. Where the Company is required to place
a statement on its website under section 527 of the 2006 Act, it must send the statement to its auditor no later than the time when
it makes the statement available on the website. The business which may be dealt with at the AGM includes any statement that
the Company has been required under section 527 of the 2006 Act to publish on its website.

15. Publication of information in electronic form

The contents of this Notice of AGM, details of the total number of shares in respect of which members are entitled to exercise
voting rights at the Meeting, details of the totals of the voting rights that members are entitled to exercise at the Meeting and, if
applicable, any members' statements, members' resolutions or members' matters of business received by the Company after the
date of this Notice of AGM will be available on the Company’s website (www.stagecoachgroup.com).

16. Circulation of member resolutions and other business

Under section 338 and section 338A of the 2006 Act, members meeting the threshold requirements in those sections have the
right to require the Company (i) to give to members of the Company entitled to receive notice of the Meeting, notice of a resolution
which those members intend to move (and which may properly be moved) at the Meeting; and/or (ii) to include in the business
to be dealt with at the Meeting any matter (other than a proposed resolution) which may be properly included in such business.
A resolution may properly be moved or a matter may properly be included in the business of the Meeting unless (a) (in the case
of a resolution only) it would, if passed, be ineffective (whether by reason of inconsistency with any enactment or the Company’s
constitution or otherwise); (b) it is defamatory of any person; or (c) it is frivolous or vexatious. A request made pursuant to this
right (a) may be in hard copy form or in electronic form; (b) must identify the resolution of which notice is to be given or the matter
to be included in the business; (c) must (in the case of a matter to be included in the business of the Meeting only) be
accompanied by a statement setting out the grounds for the request; and (d) must be authenticated by the person or persons
making it and must be received by the Company not later than six clear weeks before the Meeting.

17. Contacting the Company’s registrar, Capita

The Company’s registrars, Capita, can be contacted as follows :

From the UK - Tel. 0871 664 0443 (calls cost 10p per minute plus network extras, lines are open 8.30am to 5.30pm Monday to
Friday)
From outside the UK – Tel. +44(0) 844 842 9587

By post at:

14

For the return of forms of proxy For general enquiries and correspondence

Capita Registrars Capita Registrars
PXS Northern House
34 Beckenham Road Woodsome Park
Beckenham Fenay Bridge
Kent Huddersfield
BR3 4TU HD8 0GA

Please do not return forms of proxy to this address
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