The Companies Act 1983
PRIVATE COMPANY LIMITED BY SH4ARES

ARTIGLES OF ASSOCTIATION OF CARDIFF CLTY TRANSPORT SERVICES LIMITED

INTERPRETATICN
1. In thase regulations-—

"the Act" means the Companies Act 1985 including any statutory
modi€ication or re-enactment thereof for the tiwe bLeing in force,

“the articles" weans the articles of the Company.

"elear days"™ In relarion to the period of a notice means that period
excluding the day when the notice is piven or deemed to be given and the
day for which it 1s given or on which it is to take effect.

“executed" includes any mode of executiom.
“office" means the registered offlce of the Company.

“the holder" in relation to shares means the member whose name is
entered in the register of members as the holder of the shares.

Y"the sgeal" means the common seal of the Company.

Ygecretary" means the secvretary of the Company or any other person
appointed to perform the duties of the secretary of the Compaay,
including 2 joint, assistant or deputy secretary.

fthe United Kingdom'” means Great Britain and Northern Ireland.

"the Transport Act" mesns the Transport Act 1985, iacluding any
statutory modificatioa or re—enactment thereof for the time belng ia

force.

Ythe controlling authority" has the meaning given to it by Sectiom 72 of
the Transport Act,

“oyxecutive-director” means a director who Ls a full-time employee of the
Company or, prior to the taking effect of a scheme made by the Couacil
of the Clty of Cardiff, or by the Secretary of State for Wales, pursuant
to S.568 of the Transport Act, the transpott undertaking of the Council
of the City of Cardiff, holding a position of responsibility for the
management of the Company's oY Undertaking's business or any part of

ie.

non~execut{ve director™ means a director who i1s not a full-time
employee of the Company or transport undertaking of the Council of the
City of Cardiff holding a position of regponsibility for the management
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of the Company's ot Undertaking's business or any part of it.

Unless the centext otherwise vequires, words or expressions contaiued in
these regulations bear the sawe mesning as in the Act but exciwsding auy
statutory modification thereof not ia €force when these regulations
become bindiug on the Company.

Any reference herein to any prcevision of the Tramsport Act shall be
deemed to include a reference to any statutory modifications or
re~enactment of that provision for the time being in force.,

PRELIMINARY

2. The Compaay is a public transport company within the mpeauning of
Section 72 of the Trausport Act. 1Its affairs shall be conducted at all
times in accordance with such provisions of the Transport Act as apply
in relation thereto and in such manner as will ensure that the dutles
and obligations under the Act of the Company's controlling authority,
ingofar as titley relate to the Company or any of Lts affairs are Jduly
discharged.

SHARE CAPTTAL

3. Subjact to ithe provisions of the Act and without prejudice to any
rights attached to any exlstling shares, any share may be issued with
such rights or restrictions as the Company, with the prier written
consent of the controlling auwthority, may by ordinary resolution
determine,

4, Subject to the provisions of the Act, shares way be Issued which
are to be redeemed or are to be liable to be redeemed at the option of
the Company or the holder on such terms and in such maunner as may be
provided by the articles. .

5. The Company wmay exercise the powers of paying commissions
conferred by the Act. Subject to the provisions of the Act, any such
commission may be satisfied by the ps .. at of cash or by the allotment
of fully or partly paid shares or p::° .y in one way and partly in the
other.

6. Except as required by law, ao person shall be recognised by the
Company as holding any share upen any Crust and (except as otherwise
provided by the articles or by law) the Company shall not be bound by or
recognise any iaterest in any share axcept an absolute right to the
entirety thereof in the holder.

SHARE CERTIFICATES

7. Every member, upon becoming the holder of any shares, shall be
entitled without paymeat to oite cartificate for all the shares of each
class held by him (and, wpon transfetring a part of his holding of
shares of any class, to a certificate for the balance of such holding)
or several certificates each for one or move of his shares upon payment
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for every certificate after the first of such reaspnable sum as the
directors may determine. BEvery cectiffcate shall he sealed with the
seal and shall specify the number, class and distinguishing numbers {if
any) of the shares to which i relares and the amount or respective
amounts paid up thereon. The Company shall not be bound o issue move
than one certificate for shares held jointly by several persons and
delivery of a certificate to one joint holder shall be a sufficieat
delivery to all of them.

8. If a share certificate is defaced, worn—out, lost or destroyed,
ir may be renewed on such terms {if any) as to evidaesce and ifndemalry
and payment of the expeasas reasonably incurred by the Company In
invastigating evidence as the directors may deternmine but otherwise frea
of charge, and (in the case of defacement or wearing-out) on delivery up
of the old certificate.

LIENW

9. The Company shall have a first and paramouant lien on every share
whether fully paid up or noc, standing registered In the name of any
person indebred or under liability to the Company, whether he shall be
the sole registered holder thereof or shall be one of two nr more joint
holdars for all moneys presently payable by him or his esrute to the
Company. The directors may at any time declare any ghare to be wholly
or in part exempt from the provisions of this regulation. The Ceompany's
lien on a share shall extend to any amount payavle in respect of it,

10. The Company may sell in such manner as the directors determine
any shaves on which the Company has a lien if a sum im respect of which
the lisn exists 1is preseuntly payable and is not pald within fourteen
clear days after notice hns been given to the holder of the share or to
the person entitled to it 1n consequence of the death or bankruptcy of
the holder, demanding payment and stating that if tbe uoticez is not
complied with the shares may be sold.

11. To give effect ¢o a sale the directors may authorise some person
to execute an Instrument of transfer of the shares sold to, or in
accordance with the directions of, the purchaser. The title of the
transferee to the shares shall not he affected by any irregularity in orv
invalidity of the proceedings in reference to the sale.

| The net proceeds of the sale, after payment of the costs, shall
be applied in paymeant of so much of the sum for which the llen exists as
is presently payable, and any residue shall (upon surrender to the
Company for cancellation of the certificate for the shares seld 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 st the date of the sale.

CALLS ON SHARES AND FORFELTURE

L3. Subject to the terms of allotment, the directors may make calls
upon the members in respect of any moneys unpaid on their sharves
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(whether (n respect of nominal value or premium) snd each pember shull
(subject to receiving at least fourteen clear days’ notice specifying
wlien and where payment is to be made) pay ro the Company as requisred by
the votice the awouat eailed on his shares., A call may be required to
ba paid by Instaluwents. A call may, before receipt by the Company of
any sum due thereunder, be revoked in whole or in part and payment of a
call way be postponed in whole or part. A petrsoun upon whom o call is
made shall vewain liable 1or calls made upon him notwithstandiag the
subsequent traasfer of the shares in respect whereof the call was made.,

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

15. The jolnt holders of a share shall be jointly and severally
liable to pay all calls in respect thereof.

lé. 1f a ¢all remalns unpaid after it has become due and payable the
person from whom it is due and payable shall pay intevest om the amount
unpaid from the day it becawe due and payable until it is paid at the
rate fixed by the terms of allotment of the share or in the notice of
‘he call or, if no rate is fixed, at the appropriate rate (as defined by
the Act) but the directors may walve paymenc of the interest wholly or
in part.

17. An amount payable in respect of a share on allotment or at any
fixed date, whether in respect of nominal value or premlium or as an
inastalwent of a ¢all, shall be deemed to be a call and if it is not paid
the provislons of the articles shall apply as Lf that amount had become
due and payable by virtue of a call.

18. Subject to the terms of allotment, the directors may make
arrangements on the issue of shares for a difference ‘between the holders
in the amounts and times of payment ¢f cazlls on their shares.

19. If a call remaius unpaid after it has become due and payable the
directors may give to the person from whom Lt is due not less than
fourteen clear days' nolice requiring payment of the amount unpaid
together with any ilaterast which may have accrued and all expenses that
may bave been incurred by the Company by res«on of such non-~payment.
The notice shall name the place where paywent is to be made and shall
state that Lf the unotice is not complied with the shares in respect of
which the call was made will be iiable to be forfeited.

20. 1f the notice is not complied with any share in respect of which
it was given may, before the paymeunt required by the notice has been
made, be forfeited by a resolution of the directors and the forfelture
shall include all dividends or other moneys payable in rvespect of the
forfeited shares and not paid before the forfeiture.

21, Subject to the provislons of the Act, a forfelted share may be
sold, re-allotted or orherwise disposed of on such terms and in such
macner as the dirvectors with the prior written consent of the
controlling authority determine either to the person who was before the
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forfefture the holder or to any other pexson and at any time before

sa 1, re-allotment or othar disposition, the forfelture may be cancelled
on such cerms as the directoas thiuk fit. Where for the purposzs of its
disposal a forfelited chare is te be transferred to any persou the
directors may authovlse sume person Ko execute ar instrument of trancfer
of the share to that person.

22. A person any of whose shares have heen farfelied shall cease to
be a member in respect of thew and shall survender to the Company “or
cancellacion the certificate Ffor the shares forfeited but ghall remain
liable to the Company for all moneys which at the date of Forfeirure
were presently payable by him te the Cowmpany in respect of those shares
with interest at the rate at which interest was payable on those moceys
before the forfelture or, if no interest was so payable, at the
appropriate vate (as defined in the Act) From the date of forfeiture
uwnbll rayment but the directors may walve payment wholly or in part or
enforce payment without any allowance For the value of the shares at the
time of forfeiture or fur any consideration received on their disposal.

23. 4 statutory declaration by 2 director or the secretary that a
vhare has been forfeited on a specified date shall bve coaclusive
evidence of the fectso stated in it as against all persons claiming to be
entitled to the share and the declaration ghall (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 cee to the application of the consideration, if any, nor
shall his title te the share be arfected by any irregularity in or
invalidity of the proceedings in reference to the forfeiture or disposal
of the share.

TRANSFER OF SHARES

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

25. The directors may, subject to the provisions of the Transport
Act, in their absolute discretiocn and without assigning any reason
therefore, decline to register the transfer of a share whether or not it
is a fully paid share and shall refuse Eto register the transfer of a
share where the conseur of the Secretary of State 1s required to such
transfer under the Transport Act 4nd such consant has not been given.
They may also refuse to reglster a trzasfer unless:-

{(a) It is lodged at the office or at such other place as the
directors may appoint and is acconmpanied by the certificate For the
shares to which it ralates aod such other evidence as the directors may
reagonably require to show the right of the transfercv to make the

transfer;

(b) It is ia vespect of ocaly one class of shares; and
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.
{¢} It is in favour of nrot morz than four transferees.

26. If the director. refuse to register a transfer of a4 share, they
shall within-two months after the date on which rhe transfer was lodged
wlth the Company send to the transferee notice of the refusal.

27. The registration of transfers of shares or of transfers of any
class of shares may be suspended at such times and For such periods {not
exceeding thirty days in any year) as the directors may determine.

28, No tee shall be charged for the registration of any Lnstruceat of
transfer or other document relating Lo or affecting the title to ony
share. .

29, The Company shall be entitled to retain any instrument of
transfer which is registnred, but any instrument of transfer which the
directors rofuse to register shall be returmed to thie person lodging it
when nutice of the refusal is given.

TRANSMISSION OF SHARES

30. If a menber dies the surviver or survivors where he was a joing
holder, and his personal representatives where he was a sole holder or
the cnly survivor of joint holders, shall be the guly persens recognised
by the Company as having any title to his interest; ut nothing herein
contained shall release the estate of a deceased wember from any
liability in respect of any share which had been joirtly held by him.

31. A person bacoming entitled to a share in consequeace of the death
or bankruptcy of a member may, upon such evidence Leing produced as the
directors may properly regquire, elect either to become the holder of the
gshare or to have some person nominated by him registered as the
transferee. If he elects to become the holder he shall give notice to
the Company to that effect. If he elects to have another person
reglstered he shal) execute an instrument of transfer of the share to
that person. All the articles relating to the transfer of shares shall
apply to the notfce or instrument of transfer as 1f it were an
instrument of transfer executed by the member and the death or
bankruptcy of the member had not occurred.

32. A person becoming entitled to a share in consequence of the death
or bankruptcy of a member shall have the rights to which he would be
entitled if he were the holder of the zhare, except that he shall not,
before being reglstered as the holder of the share, be enritled in
respect of it to attend or vote at auny meeting of the Company or at any
separate meeting of the holders of any class of shares in the Company.

ALTERATION OF SHARE CAPITAL
33. The Compaay may by ovdinary resolution:-

{a) increase {ts share capital by new shares of such amount as
the resolution prescribes;
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(b) ceonsolidate and divide all or any of itg share capital inte
shaves of larger amount than its existing shares;

(c) subject te the provisious of the Aect, sub-divide its shares,
ot aay of them, laro shares of smaller amount and rthe resplution may
datermine that, as between the shures resulting from the sub-division,
any of them may have any preference or advpntage as compared with the
others; and

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

24, Whenever as a result of a consolidation of shares any membars
would bLecome entitled to fracti~us of a shave, the directors may with
the prior written approval of the controclling authority, on babalf nf
those members, sell the shares representing the fractions for the best
price reasonably obtainable to any perscn (including, subject to the
provisicns of the Act, the Company) and distribote the net proceeds of
sale in due proportion awong those members, and the directors may
authorise some person to execute an Iastrument of transfer of the shares
to, or in accordance with the directions of, the purchaser. The
transferee shall not be bound:.to see to the application of the purchase
money nor shall his title to the shares ba affected by any irregularity
jin or invalidity of the proceedings in reference to the sale.

35. Subject to the provisions of the Ackt, the Company may by special
resolution reduce its share capital, any capital redemption reserve and
any share premium amount in any way.

PURCHASE OF OWN SHARES

36, Subject to the provisions of the Act, the Company may purchase
its oun shares (locluding any vedeewmable shaves) aad, If it is a arivate
Company, make a payment in respect of the redemption or purchase of its
ovnm shares otherwise than out of distributable profits of the Company or
the proceeds of a fresh issue of shares.

GENERAL MEETINGS

3r. All general meetings other than annual general meetings shall de
called extraordinary general meetings.

38. The directors may call general meetings and, :n the requisition
of members pursuant to the provigions of the Act, shall forrhwith
proceed to convene an extraordinary general mecting for a date no later
than eight weeks after receipt of the requisition. If there are not
within the United Kingdom sufficient dirvectors to call a general
meeting, any director or any member of the Company may call a general
meeting.
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NJYEICE OF GENERAL MEETINGS

39, An annual general meet{ng and 4n estracrdinary gereral meecing
called for the passing of a speclal sesolution or a resclution
appointing a person as a directoc shall be called Ly at least rweunry-—cne
clear days' notice. ALl other extraordinary general meetings shall ke
cailed by at least fourteen clear days' notice but a general meeting may
be called by shorter notice if it 1s so agreed~

(a) iIn the case of an annual general meeting, by all the
members entitled to artend and vote thereai: and

(b) in the case of any other meeting by a wmajority in number of
the wembers having a right to attend and vote being a2 majority together
holding not less than ninety-five per ceat, in uominal value of the
shares giving the right.

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

Every notice convening a geuneral 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 appeilnt proxies, and notices of aund
other communrications relating to any general meeting which any member is
entitled to receive shall be seat to the Alrvectors and to the auditors
for the time being of the Compauny.

Subject to the provisions of the artlecler and to any restrictions
imposed on any shares, the notice shall be given to all che members, to
all persons entitled to a shave in consequence of the death or
bankruptcy of a member aud to the dir-ctors and auditors.

40. The accidental omisslon to give notice of a meeting to, ox the
non~recelpt of notice of a meeting by, any person entitled to receive
notice shall not invalidate the proceedings at that weeting.

PROCEEDINGS AT GENERAL MEETINGS

41. No busir2ss shall be transacted at any meeting unless a quorum is
present at the same time whea the meeting proceeds to business. Two
petsons entltled to vote upon the business to be tracsacted, each being
a member or & proxy for a member or a duly authorised cepresentatlve of
a corporation, shall be a guorum.

42, 1€ a quorum is not present within half an hour frow the time
appointed for the meeting the meeting shall stand adjourncd to the same
day in the next week at the same time and place or te such other day and
at such other time and place as the directr+s may determine and, if at
the adjourned meeting a quorum is not present withln half an hour from
the time appointed, such meeting shall be dissolvyed.

43, The chalrman, 1f any, of the board of directers or in his absence
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#ie vice~chalrman, it any of the board oi directors skall preside as
ezhairman of the meeting, but if ceither the chairman mor wice—chairmaq
{iF any) be present within fiftee¢ minutes after the time appointed for
holding the meeting and willing to act, the direccors present shall
2lect one of their number to be chairman and, 1f chere Is only oue
director present and willing to act, he shall be chairman.

44, If no director is willing to act as chairman, or if mo director
Ls present within fifteen minutes after the time appointed for holding
the meeting, the wembers present and eantitled to vate shall choose one
of their number to be chairman. ’

45, A director shall, notwithstan’ inpg that he is not a mewber, be
entitled to attend and speak at any general meeting and at any separate
meeting of the holders of any class of shares in the Company.

46. Every elected member of the controlling authority shall,
notwithstanding that he 1s not the duly authorised representative of the
controlling authority be entitled to attend and speak at any general
meeting. )

47, All business transacted at any mzeting shall be deemed to be
confidential unless the directors in their absolute discrestion determine
otherwise.

48, The chairman may, with the consent of a meeting at which a quoruwm
is present (and shall if so directed by the meeting), adjourn the
meeting from time tn time and from place to place, but no business shall
be transacted ac zn ad journed meeting oiher than business which wmight
properly have been transacted at the weeting had the adjournweat aot
take place. When a meeting is ad journed for fourceen days or more, at
least seven clear days' notice shall be given specifying the time and
rlace of the adjourned meeting and the general nature of the business to
be transactad. Otherwise it shall not be necessary to glive any such
rotice.

49. A resolutionm put to the vote of a meeting shall he decided on a
show of hands unless before, or on the declaration of the result of, the
show of hands a poll is duly demanded. Subject to the provisions of the
Act, a2 paoll may be demanded-

(a) by the chairman; or

(%) by at least two members having the right to vote at the
meetling; or

{¢) by a member or members representing not less than one-—tenkh
of the total voting rights ~f all the members having the right to vote
at the meeting; or

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

and a demand by a person as proxy Ffor a rember shall be rthe same as a
demand by the member.

50. Unless a poll is duly demanded a declaration by the chairman rhag
a resolution has been cavried or carried unanimously, or by a particuilar
ma jority, or losc, or pot carried by a particular majority and an entry
to that effeat ian the minutes of the meeting shall be conclusiye
evidence of the fact without proof of the number or propuriion of ihe
votes vecorded in favour of or agailnst the resclubtion.

51. The demand for a poll may, before the poll is taken, be wichdrawa
but only with the coasent of the chairwan and a demand so withdrawn
shall not be taken to have invalidated the result of a show of hands
declared before the demand was wmade.

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

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

34, A poll demanded on the election of a chairwan or on a question of
ad journment shall be taken forthwith. A poli demanded on any other
questfon shall be taken either Forthwith or at such tiwz and place as
the chairman directs nnt belng more than thirty days after the poll is
demanded. The demand for a poll shall not prevent the coatinuance of a
weeting for the transaction of any business other than the question on
which the poll was demanded. If a poll 1s demanded before the
declaration of rhe result of a show of hands and rhe dewand is duly
withdrawn, the meeting shall continue as if che demand had sot been
made .

55. No notice need be given of a poll not taken Eorthwith 1f the time
and place at which it is to be taken are announced at the meeting at
which it is demanded. In any other case at least seven clear days'
notice shall be given specifying the time and place at which the poll is
to be taken.

56. A resolution In writing executed by or on behalf of each member
who would have been entitled to vote upon it if it had been proposed at
a general meeting at which he was present shall be as effectuval as if it
had been passed at a general meeting duly coavered and held and may
cousist of several instrumeats in the like form each executed by or on

pehalf of one or mora members.
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VOTES OF MEMBERS

57. Suoject teo any rights or restrict{ons attached to any shares, on
a show of hands every member who {being an Individual) i6 present in
person or (belng a corporation) is preseat by a duly authorised
rapresentative, not being himself a wmember entitled to vote, shall have
one vote and on a poll every member shall have one vote for every share
of which he is the holder.

58, In the case of joint holders the voile of the senfor whe tenders a
vote, whether In person oy by proxy, shdll be accepted to the exclusion
of the votes of the other joint holders; and senioricy shall be
determined by the order in which the names of the helders stand in the
register of members.

59. A member in respect of whom an order has been made by any court
having juris’iction (whether im th. United Kingdom or elsewhere) in
matters concerning mental disorder may vote, whether on a show of hands
or on a poll, by his receiver, curator bcnis or other person authoriged
in that behalf appointed by that court, and aany such rzceiver, curator
bonis or other person may, on a poll, vote by proxy. Evidence to the
satlsfaction of the directors of rhe authority of the person claiming to
exercise the right to vote shal' be deposited at the office, or at such
other place as is specified in accordance with the articles for the
deposit of instruwments of proxy, nol less than 48 hours before the time
appointed for holding the meeting or adjourned umeeting at which the
right to vote is to be exercised and in default the right te vote shall
not be exercisable.

a0. 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
noneys presently payable by him in respect of that shave have beea paid.

6l. No objection shall be razlsed to the quailification of any voter
except at the meeting or ad journed meeting at which the vote objected to
is tendered, and every vote not disallowed at the meeting shall be
valid. Any objection made in due time shall be referred to the chairman
whose decision shall be final and conclusive.

62. On a poll votes may be glven either parsovally or by proxy. A
member may appoint more than one proxy to attend on the same occasioun.

63. An instrument appointing a proxy shall be in writing, executed by
or on behalf of the appointor aul shall be in the following form (or in
a Form as near thereto ag circumstances allow or in any other form which

is usual or which the directors nay approve)-

i PLC/Limlted

L/de, , of
being a

member/menbers of the above-named Company, hereby appoint of , or

STEAAN
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Zailing hir, of , as myfour prexy to vore in wy/our manefs] aed en
myfour behalf at the anpualfextrpordinary general meeting of the Company
to be held on 1% , and at any adjournmeat thergof.

Signed on 19 .F -

64, Where Lt 1s desired to afford mevhacs an opportusity of
ingtructing the proxy how he shall act the instrument appointing z proxy
shall be in the following form (or in a form as near thereto as
circumstances allow or in any other form which 1s usual or whleh the
directors may approve)— .

" PLC/Linited

1/ve, , of
being a
member /members of the above-named Compavy, hereby appoint of , or
Failing him, of , as my/our proxy to vote in my/our name{s] and on
my/our behalf at the annual/extraotdinary gemeral 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 belosw as
follows:

Resolution No. 1 *for *against

Resolution No. 2 *for *against
*Strike out whichever is not desired.

Unless otherwlse instructed, the proxy may vote as he thinks fit or
abstain from votiag.

Signed this day of g "

65. The instrument appointing a proxy and any authority under which
it is executed or a copy of such wuthority certified notarially or im
some other way approved by the directors may-

{(a) be deposited at the offlce or at such other place within the
United Kingdom as Is specified in the notice convening the meeting or in
aany instrument of proxy seat out by the Company in relation to the
meeting not less than 48 hours befora the time for holding the meeting
or adjourned meeting at which the person named in the lnstrument
proposes Lo vote; or

(b) 4in the case of a poll taken more than 48 hours after it is
demanded, be deposited as aforesaid after the poil has becn demanded and
not less than 24 hours before the time appointed for the taking of the
poll; or

(¢} where the poll is not taken forthwlth but is taken not more
than 48 hours after it was demandad, be delivered at the meeting at
which the poll was demanded to the chairman or to the secretary or to
any divector;

and an instrument of proxy which is not deposited or delivered in a
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manper so permitted shzll be Invalid.

66. A vote given or poll demanded by proxy or by the duly authorised
representative of a corporation shall be valid notwithstanding thsa
previous derermination of rKhe authority of the person voting or
derranding a poll unless notiece of the determination was received by the
Campany at the office or at such other place at which the L{nstrument of
nroxy was duly daposited befare the commeuncement of the meeting or

ad journed meeting at which the vote is given or the poll demanded ox (in
the case of a poll taken otherwise than on the same day as the meeting
or adjourned meeting) the time appoiluted for caking rhe poll.

WUMBER AND APPOINTMENT OF DIRECTORS

67. {4) The maximum number and minfinux respactively of tihe divectors
may subject to sub-clauses (d) and (e) below be determined from time to
tiwe by the ecaontrolling authority. Subject to and in default of any
such determination the minimum number of directors shall ke three.

(b} The controlling authority of the Compar way by notice
appoint any person to be director and remove any director from office,
notwithstanding anything in these Articles or any agreement between the
Company and such direcktor such ramoval shall be without the preiudice to
any claim that such director may have for damages for breach of any
contract of service between him ard the Couwpany

{c) Any notice of determination, appointmenk or removal to be
made pursuant to thig Artiele shall be signed by a doly authorised
officer of the controlling authority and shall take effect on the date
on which it 1s deemed by virtue of clause 120 to be received at the
office.

(@) The number of non-executive directors shdll not exceed the
maximum number prescribed pursuant ko Seccion 73 of the Transport Acc.

{e) The number of executive~directors shall be not less than the
minimum womber prescribed pursuwant ro Section 73 of the Tramsport Act.

(f) No person who is a pald employee of the Company shall be
appoloted as a director 1f at the time of such appointment he Is an
elected member of the controlling authority.

(g) The controlling authority may appeint one person bul aot
more than one to be a non—executive director who is neither an elected
member of the controlling authority nor au employese of the Company ot of
the controlling authority provided that such person has experience of
the manangement of a Company's finaunces.

ALTERNATE DIRECTORS

68. A~y director (other rkhan an alternate directer) may appoint any
other dirwctor, or any other person who 15 either an elected member of
the controlling authority or &n employee of the Company or of the
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controlling authorily approvad by resplution of the directors and with
the prior written consent of the controlling authority to the
appointment and wllling to act, to be an alternate director and may
resove from office an alternate director so appoimted by hiw,

69. An alternate director shall be entltled Lo receive notice of ni
weetings of directors and of all meetings of committees of Jigsunerss of
whicn his appolntor is a member, to attend and vate st any adch & Tep
at which the director appointing him is not personally preseat, zrd
generally to perform all the funections of his appointor as a director in
his absence but shall not be entitled as sueh Lo receive any
remuneration from the Company save that he way be paid by the Company
such part (Lf any) of the remuneration othsrwise payable to his
appointor as such appointor may by notice in writing to the Company From
time to time dircet provided that a non—executive aglternace director
shall not if he is an elected Member of the controlling suthority in any
event be entitled to receive any remuneration. But it shall not be
necessaty to give nntice of such a meeting to an alternate director who
is absent from the United Kingdom.

70. A director or any other person as i3 wentioned i{n Clause 68 pay
act as an alternate director to represent more thau one director and as
alternate director shall be entitled at any meeting of the directors and
any coumittee of the directors to one vote for every director whom he
represents in addition to his own vote (if any) as 'a director but he
shall count as only one for the purpcse of determining whether a quorum
is present.

71. An alternate director shall cease to be an alternate director.if
his appoiater ceases to be a director; hut, if a divector retires by
rotation or othervwise but is reappointed or deemed to have been
reappointed at tlie wmeeting at which he retires, any appointment of an
alternate director wmade by him which was in force immediately prior to
hfs vetirement shall continue after his reappointment.

72. Any appointment or removal of an alternate director shall be by
notice to the Company signed by the director making or revoking the
appointment or in any other manner approved by the directors.

73. Save as otherwise provided In the articles, an alternate director
shall be deemad for all purposes to be a director and shall alone be
rasponsible f£5r his own acts and defaults and he shall not be deemed to
be the ageant of the director appointing them,

POWERS OF DIRECTORS

74. Subject to the provisions of the Act, the memorandum and the
artlcles 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 wemcrandum vr articles
and no such dirvection shall invalidate any prior act of the directors
which would have been valid if that alteratlon had not been made or that
direction had not been given. The powers given by this regulation shall
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not be limired by any special powe> civen to the directors by the

articles and a meeting of directs which a quarum is preseni may
exerclse all povers exereisable '+ . : irectors.
75. The ditectors may, by power or attorney or otherwise, appoint any

person to be the agent of the Company for such purposes and on such
conditions as vhey determine, including authority for the ggent to
delegate all or any of his powers.

76. The directors shall ensure that the Cowpany:-—

(a) does not engage in activities in vhich the controlling
authority has no power to engage or permit any body corporate which is a
subsidiary of the Company to engage 1n any such activities; provided
that this paregraph (s) does not appl" Lln relation to activities which
were formerly within the powers of tha Councll of the City of Cardiff
but have ceased to be so by virtue ot Section 66(1l) of the Transport
Act.

(b) does not —~

(L) borrow money from any person other tham its
controliing authority; or

(i1} permit any body corporate which is its subsidiary to
borrow money from any person other than the Company, any other
subsidiary of the Company or the controlling authority of Lhe Companyj;

with the exceptlon in each case of borrowing by way of temporary loans
or overdraft; and

{c) does not ~

(i) ralse money by the issue of shares (other than any
shares taken by the subscribers of the Memorandum) or stcck to any
person other than its coutrolling authority; or

(Li) permit eny body corporate which is its subsidiary to
raise money by the issue of shares or stock to any person other than the

Company.

77. The directors shall ensure that, save with the prior written
ronsent of the countrolling authority, the Company does aot:i—

{a) dispose of the whole of irs undertaking;

(b) dispose of any shares in or other securities of a hody
corporate which 1s its subsidiacy;

(c) dispese of any part of its undertaking ov any of irs assets
(ether than shares or securities within (b) above) where such disposal
would or might affect materially the structure of its business or any
part of such business, or ir otherwise of signifilicance for such
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business or any part thereof.

DELEGATION OF DIRECTORS' ROWERS }
75. The dircctece may delegate any of thair powers to any ‘committee ;
counsisting of aone or more directors. they may also delegate to any

managing director befng au executive-director or any ather

executive~director such of thelr powers as they consider desirakble ta ke i
exercised by him. Any such delegation may be made subject te zay

conditions the directors may impose, and either collaterally with or te i
the exclusioo of their swn povwers and may be revoked or altered, i
Subject to any such condltiocas, the proceedings of a committea with two

or more members shall be governed by the articles regulating the

proceedings of divectors so far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

79. At the first and every subsequent annual general wmeeting a2ll
non—-e~ecutive directors shall retire from office.

80. If the Company ot the meeting at which & director ratires as

provided in clause 79 does not fill the vacancy the director shall if

willing to act and nat otherwise disqualified from acting as such be

deemed to be reappointed uuless at the uweeting is resolved not to £ill

the vacancy oY unlass a resolution for the re~appointment is put to the

meeting and lost. )

- 81, Except in the vase of a director appointed under clause 67{g) uo
person shall be appointed g divector unless he is either an elected
member of the controlling authority or is za empioyee of the controlling
authority or an employee of Lhe Company.

82. No person other thau a director retirieg in accordance with
clause 79 shall be appolunted or reappointed a director at any general
mzeting unless-

{a) he is recommended by the controlling authority; or

(k) not less than fourteen nor more than thirty-five c¢lear days
before the date appointed for the meeting, notice executed by a weaber
qualified to vate at the meeting has been given to the Cowpany of the
{fntention to propese that person for appointment or reappointment
stating the particulars which wowld, 1f he were so appointed or
reappointed, be required to be included in the Company's regisrer of
directors together with nocice executed by that persen of his
willingness to be appointed or reappointed.

&3, Not less than seven ner more than tweaty-elght clear days before
the date appointed for holding a general meeting uotice shall be given
o all who are entirled to receive notice of the wmeeting of any person
(other than a director retiring at the mecting ay provided in clause 73)
wiho is recommeuded by the controlling authority For appolutmaat or
reappolntment ac a director at the meceting or in respect of whow notice
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has been duly glven to the Company of the iarentaon to propose him ¢
the meeting for appolniument ov reappointment as a direcietr. The notice
shall give the particelars of tbat person whish would, if he uere so
appointed or cesppoliated, be esquired to be included Inu the Company's
register of directors.

84. Subject as aforesald, a directar w0 retires ar an anpual geperal
meeting may, 1f willing to ack, be reappdinted. If he is not
reappointed, he shal) retain office untll the mecting appoints soneone
In HtLs place, or L{f it does not du 40, until the end of the meetiag.

DISQUALIFYCATION AND REMOVAL UF L_RECTORS
85, The office of a directo~ shaly be vacated if-

{a) he geases to he a di.ector by virtue of auwy provision of the
Ant or Le brecomes prohibited by law Erom being a director; or

(b) he becom:s bankrupt or makes auy arrangement or composition
with his credilovs geserally; or

(e} he is, or may be, suffering from mental disorder apd elither-

(i} he is admittnd to hospltal in pursuance c¢f an
ap.lication for admissior for treatment vander the Mencai Honlth Act 1983
or, in Scoticnd, au application for 2dwmission under the Menral Health
(Scotland) Act 1950, or

(:4) an order ls pade by a court having jurisdiction
(whether in the United Kiungdom or elsewherz2) in matters concerniag
menkal disevder for his deteation or for the appointment of a receiver,
curator bonis or other person to exerclse powers with respect to his
property or affeirs; or
£dy he resigns his office by aotirc to the Company; or

“

{e) he shall, for more than six consecttive moanths have been
abseal without nermission of the directors from meebtings ot direc.ors
held during ‘thu. period and the directors resolve that his offirz be

vacated; or

{f) he becomes incapable by raason of illness ol injury of
managing and administeving his property and affairs; or

(g) except in the case of a directer appeinted under clause
67{g) he ceases to be either an elected Member of the controlling
authority or an employee of Lhe controlling authority or an employee of

the Company; or

(h) he is removed from office by due notice from the contrvelling
authority.
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REMUNERATLON 0F DIHECTORS

86. The directors shall be epmtitled to sueh remuperatien as rhe
Company may by ordipary resolution determine and, unless the resclurion
provides otherwise, the remuneration shall be deemed to zecrwe from day
te day save that no mom-executive ditvector who is an electsd member of
the controlling zuthority shall be paid for acting as such,

DIRECTORS' EXPENSES

87. The dlrectors may be paid all travelling, hotel, and other
expenses properly ilncurred by them iu connection with their attendaace
at meetings of directors or rcommittess of directors or generval meecings
or separate meetings of the holders of any class of shares or of
debentures of the Company or otherwise in coanection with the discharge
of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

88. Subject to the provisions of the Act the directors may appoint
one of the executive-directors to rhe office of Managing director and
may enter into an agreement or arrangement with any cxecutive director
for his employment by the Company or for the provision by him of any
services outside the scope of the orvdinary duties of a director. Any
such appolntment, agreement or arrangement nmay be wade upon such terms
as the directors determine and they may remunerate any such director for
his service g they think £it. Any director who ceases to be employed
by the Company or controlling wcthority shall also cease to be a
director. The appolatment of an executlve—director to a positinn of
full~time employment in a position of responsibiiity for the management
of the Company's business or any part of it shall terminate If he ceases
to be a director, but without prejudice to any ¢laim for damages for
breach of the contract of service between the director and the Company.

89. (a) a general notice givea to the directors that a director is
to be regarded as having an Interest of the nature and extent specified
in the notice in any transaction ar arcaungemeut in which a specified
persan or class of persons is interested shall be deemed to be a
isclosure that the director has an interest in any such transaction of
the nature and extent so specified; and

{b) an interest of which a director has no knowledge and of
which it 1s uareasonable to expect him to have knowledge shall not be
treated as an Iinterest of his.

DIBRRCTORS' GRATUITIES AND EENSIONS
90. The directors may exercise the powers of the Company conferred by
clause 3(u) of the Memorandum of Assoclation of the Company and the

exacutive directors shall be entitled to claim any benefits received by
them or ary of them by reason of the exercise of any such power.
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PROCEEDINGS CF DIRECTORS

9i. Subject to the provisions of the articles, the directors may
regulate thelr proceedings as they think fit. A director wmay, and the
secretary at the request of a director shali, ca:l z meeting of the
directors. 1Lt shall not be necessary to give notlce of a meeting to a
director who 1s abseant from the United Kingdom. Questions arising at a
meeting shall be decided by a majority of votes. In the case of an
equalicy of votes, the chalrman shall have a second or casting vete. A
director who is also an alternate director shall be eatitled in the
absence of his appointor to a separate vote on behalf of his appeintor
in addition to his own vote.

92. The quorum for the transaction of the business of the directors
shall be three provided that in this number there shall be at least ane
executlve and one non-executive director who is zn elected member of the
controlling authority. A person who holds office only as an alternate
director shall if his appointer 1s not preseat ‘be counted in the

quorum, .

23. The continuing directors or a sole continuing director may act
notwithstanding any vacancies in thair number, but, if the number of
directors is less than the number fixed as the quorum, the contiauing
directors or director may act only for the purpose of calling a general
meeting. .

94. The directors wmay appoint oue of their number te be the Chairman
of the Board of directors and may also appoint one of their number to be
the Vice-Chairman of the Board of directors and may at any time remove
the Chairmaa ox Vice—Chairman from those offices. Unless the Chairman
is unwilling to do so, the director so appolnted shall preside at every
meering of directors at which he is present. But if ‘there is no
director holding that office or 1f the director holding it is uawilling
to preside or is not present within five minutes after the time
appointed for the mesting the Vice Chairman unless he is unwilling to do
so shall preside at every meeting of directors at which he is present.
But if there is no director holding that office or 1if the director
holding it is unwilling to preside or is not preseant within five minutes
after the time appointed for the meeting the directors present may
appolint one of their number to be Chairman of the meeting. Save for the
references in this clause any references In these Articles to "Chairman™
shall be deemed to include the Vice—Chalrman whea presiding at the
neeting of directors as provided by thils clause or the director
appointed pursuant to this clause to be the Chairman of the meeting.

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

vote.
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96. A resclution In writing sigoned by all the directors entitied to
receive notice of a meeting of directors or of a committee of directors
shall be as valid and effectual as If it had been passed at a meebing of
dicectors or (as the case may be) a commitiee of directgrs duly conveusd
and held and may consist of several documents fm the like form eagh -
signed by one or mare directors; but a resclution signed by an alrernate
director need not also be signed by his appclntor and, if ir is signed
by a director who has appointed an alternate director, it need nct he
signed by the alternate director in that capacity.

97. Save as otherwise provided by the articles, a director shall nat
vote at a meeting of directors cor of a committee of directors on any
resolution coancerning a matter in which 'he has, ditectly or indirectly,
au interest or duty which is material and which conflicts or may
conflict with the interests of the Company unless his faterest or duty
arlses ouly because the case falls within one or more of the Fallowing
paragraphs-

(2) the resolution relates to the giving to him of a guaraantee,
securlty, or indemnity in respect of mouey lent to, or an obligation
incurred by him for the benefit of, the Company or any of its
subsidiaries;

(b} the resolution relates to the giving vo a third party of a
guarantee, security, or indemnity in respect of an obligation of the
Company or any of 1lts subsidlarles for which the director has assunmed
responsibility in whole or part and whether alone or jointly with others
under a guarantee or indemnity or by the giving of security;

(e¢) his interest arises by virtue of his subserlbing or agreeing
to subscribe For any shares, debentures or other securities of the
Company or any of its subsidiaries, or by virtue of his being, or
intending to becorc, a participant in the underuriting or
sub—underwriting of an offor or any such shares, debentures, or other
gecurf*~ies by the Company or any of its subsidiavries for subscriptiaen,

purchase or exchange;

(d) the resclution relates im any way to a wvetirement benefits
scheme which has been approved, or is cenditionair upoo approval, by the
Board of Inland Revenue for taxatlcn purposes.

For the purposes of thils regulaticn, an interest of a person who is, for
any purpose of the Act (excluding any statutory wod®Zication thereof uot
in force when thie regulation becomes binding on .he Company}, connected
with a director shall be treated as an interest of the director and, in
relation to an alternate director, an lntervest of his appolntor shall be
treated ag an interest of the alternate director without prejudice Lo
any iuterest which the alteraate director has otherwise.

98. A director shall not be counted in the quorum present at a
meeting in relation to a resolution on which ke is not entitled to vote.

99. The Company may by ordinary resolution suspend or relax to any
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extent, either generally or in respect of any particular matter, any
provision of the articles prohibiclog a director from voticg ak a
meeting of directors or of a committee of directocrs.

100. Where proposals are under consideration concerning the
appolntment of two or more directors o offices or gmployments with the
Company or dny body corporate in which the Company is laterested the
proposals may be divided and considered in relation to each diyector
separately and (provided he is not for another reason precluded from
voting) each of the directors concerned shall be entitled to vote and he
counted in the guorum fa respect of each.resolution except that
concerning his own appointment.

101, 1f a question arises at & mectling of directors or of a committee
or directors as to the right of a director to vote, the guestion may,
before the conclusion of the meeting, he referred to the chairman of the
meeting and his ruling in relation to any director other than himself
shall be final and conclusive,

SECRETARY

102, Subject to the provisions of ° .-~ Act, the saecretary shall be
appointed by the directors for such term, at such remuneration and upon
such conditione as they may think fit; and any secretary so appointed
may be Temoved by them,

MINUTES

103,  The directors shall cause rirutes to be made in books kept for
the purpose:=-

{a) of all appointmants of officers made by the directors; and

(h) of all proceedings at meetings of the GCompany, of the
holders of any class of shares in the Company, and of the directors, and
of committees of directors, including the names of the directors present
at each such meeting.

THE SEAL

104, The seal shall only be used by the authority of the divectors or

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

may determine who shall sigr any instrument to which the seal is affixed
and unless otherwise so daetermined Lt shall be signed by a divector aad

by the secretary or by a second director.

DIVIDENDS

105. Subject to the provisions of the Act, the Company may by ordinary
resolutien declare dividends in accordance with the respective rights of
the members, but no dividend shall exceed the amount recommendad by the

directors.
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106.  Subject to the provisions of the Act, the directors may pay
interim dividands Lf it appears to them that they are justified by rhe
profits of the Company available for distribution. If the share ¢apital
- Is divided into different classes, the directors may pay ioterim
dividends on shares which confer deferred or non-preferred rights with
vegard to dividend as well as on shares which confer preferential rights
with regard to dividend, but nu iaterim divideand shall be paid on shares
carrying deferred or non-preferred rights if, at cthe time of payment,
any preferential dividend is in arrear. The directors way alse pay ag
intervals settled by them any dividend payable at a fixed rate if it
appuars to them that the profits available for distribution justify the
payrent. Provided the directors act Iim pgood falth they shall not incur
any nfabillty to the holders of shares conferring preferred rights tor
any loss they may suffer by the lawful payment of ar Interim dividend on
any shares having deferred or non~preferred rights.

107. Except as otherwise provided by the rights attached te shares,
all dividends shall be declared and paid accovding to the awocunts raid
up on the shares on which the dividend is paid. All dividends shall be
apportioned and paid proportionately to the amounts paid up wn the
shaves during any portion or portions of the period in respect of which
the dividend is paid; but, 1f any share is 1lssued on terms providing
that it shall r &k for dividend »s from a particul=y date, that share
shall rank for dividead according .

108, A general meeting declaring a i.v’dend may, upon the
recommendation of the directors, direc: that it shall be satisfied
wholly or partly by the distribution of assets and, where any difficulty
arigses in regard to the distribution, the directors may settle the same
and in particular may issue fractional certificates and fix the value
for distribution of any assets and may determine that cash shal. be paid
to any member upon the footing of the value sn fixed 'ie order to adjust
the rights of members and may vest any assets In Lrustees.

109. Any dividend or other moneys payable in respect of a share may bhe
paid by cheque seat by post to the registered address of the person
entitled or, if two or more persons are the holders of the share or arve
jointly entitled to it by reason of the death or bankruptecy of the
holder, to the registered address of that one of those persons who is
fi{rst named in the register of members or to such persun and to such
address as the person or persoms 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 entitlod may
in writing 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 nther moneys
payable in respect of the share.

110. No dividend or other moneys payable in respact of a share shall
bear lnterest against the Company unless otherwise provided by the
rights attached to the share.

111. Any dividend which has remained wnclaimed for twelve years from
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the date when it becamp due for paypent shall, if the direcrors so
resolve, be forfeited snd cease to remain owing by the Company -

ACCQURTS

L:2. No member shall (as such) have any right of inspecting any
accomting records or nther book or documenr of the Company except as
conferred by statute or authorised by the directors or by ordinary
resolution of the Company.

113, Aoy auditors to be appointed by the Compaay shali prior Lo such
appointment be approved by the Audit Commission for Local Authoriries in
England and Wales.

CAPITALISATION OF FROFITS

114. The directors may with the authority of au ordinary resolution of
the Company-—

(a) subject as.hereilnafter provided, resolve to capitalise any
undivided profits of the Company not required For paying any
preferential dividend (whather or not they are available For
distribution) or any sum standing to the eredit of the Company's share
premium account or capital redemption reserve;

(b) approuvriate the sun resolved to be capitalised to the
membets who would have been entitled to it if it were distributed by way
of dividend and in the same proportions and apply such sum on their
behalf either in or towards paying up the amounts, if any, for the time
being unpaid on any shares held by them respectively, or in paying wvp in
full unissuved shares v debenfures of the Company of a nominal amount
equal to that sum, and allot the shares or debentures credited as fully
paid to those members, or as they may direct, in those proportions, or
partly in one way and partly in the other: but the share premium
account, the capltal redemption reserve, and any profits which are not
available for distrilution may, for the purposes of this regulation,
ouly be applied in paving up un’ssued shares to ba allotted to wmambers
credired as fully paid;

(c) make such provision by the issue of fractional certificates
or by payment In cash or otherwise as they determine in the case
of shares or debentures becoming distributable under this regulation in
fractions; and

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

NOTICES

115. Any notice to be given to or by any person purshant to the
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articles shall he in writing except that a notice calling a oeeting of
the directors need not be in writing.

116. Where under these Articles the writter sonsent of the contr¢diing
authority is required to be given prlor to tl e taking of any actiou by
the Company or directors such consent shull ve signed by a duly
authorlsed officer of the controlling suthority.

117. The Company may give any notice t¢ a member either personally or
by sending it by post in a prepaid envelope addressed to the member at
hig registered address or by leaving It at that sddress. Tn the case of
juint holders of a share, all norices shall be given to Lhe joint helder
whose name stands first in the register of members Iin respect of the
joint holding and notlce so given shall be sufficient notice to all the
joiot holders. A meunber whose registered address is not within the
United Kingdom and who gives to the Company an address within the United
Kingdom at which notices may be given to him shall be entitled to have
notices given to him at that address, but otherwise no such amember shall
be entitled to recefve .any notice from the Company.

118, A member preseant, either in persoan or by proxy, at any meeting of
the Company ov of the holders of any class of shares in the Company
shall be deemed to have received notice of the meeting and, where
raquisitae, of the purposaes for which it was called.

119. Every person who becomes entitled to a sharve shall be bound by
#ny notice in respect of that share which, befere his nawme 1s enteced in
the register of members, has been duly given to a person from whom he
derives his title.

120. Proof that an envelope coatalning a notice was properly
addressed, prepaid and posted shall ba conclusive evidence that the
notice was given. A notice shall be deemed o 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 delivering it, in any manner aut’ nrised by the articles for the
giving of notice to a member, addressed to them by namz, or by the ritle
of representatives of the daceased, or trustee of the bankrupt or by any
like description at the address, if zany, within the Uunited Kingdom
supplied for that purpose by the porsons claiming to be so entitled.
Until such an address has been suppiled, a notice may be given in any
manner in which it might have beeun given 1f the death or bankruptey had

not occurred,

WINDING UP

Lo, 1f the Company is wound uwp, the liquidator may, with the sanction
of an ex:iraordinary resolution of the Company and any other sanction
required by the Act, divide awong the members iu specie the whole or any
patt of the assets of the Company and may, for that purpose, value any
assets and determine how the divislion shall be cairied out as between
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the members or different classes of members. The liquidatar may,; with
the like sanction, vest the whole or any part of the assets la Erustees
upon such trusts for the benefit of the members as he with the like
sanckhion determinmes, but no member shall be conpelled ro apcept any
agsets upon which there is a liabilicy.

INDEMNITY

123. Every director or other officer of the Company shall be
indemnified out of the assers of the Company agalunst all losses ar
liabilities which he may sustain sr incur in or about the execution of
the dutles of his office or otherwise in relation thereto, including any
liability incurred by him in defending any proccedings, whether civil or
criminal. in which judgment is given in his favour or in which he is
acquittea Or in connection with any application under Section 144 or
Sention 727 of the Act in which relief is granted to him by the Court,
and no director or other officer shall be liable for any loss, damage or
misfortune which may happen te or be incurred by the Company in the
execution of the duties of his office or in relarion thereto. But this
Article shall only have effeet in so far as its provisions are not
avoided by Section 310 of the Act.

124. The regulations contained in Table A in the Schedule to the
Companies (Tables A-F) Regulzrions 1985 shall not zpply to the Company.

Names address and deseription of subseribers

THE COMMON SEAL OF THE CQUNCIL OF)
THE CITY OF CARDIFF was hereunto )
affixed in the presence of:- )

(sgd) E R Moseley
L-S.

Director of Administrative & Legal Services

{sgd) H T Crippiln
Chief Cxe.utive
Cardiff City Council
Gity Hall
CABDIFF

Dated: °~“th February 1986
Witness ko the above Slignatures:-
{sgd) P J Wignall

City Hall
CARDIFF
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CARDIFF CITY TRANSFORT SERVICES LIMITED

Special Resolution

The following resolution was passed as a speclal resolution a4t the Annaal
General Meeting held on L4 September 1987:

That the regulations contained in the document marked ('A%} submitted to this
meeting and, for the purpose of identification, signed by the Chairman hereaf
be approved and adopted as the Articles of Asscclation of the Compuny in
substitution for and to the exelusfion of all the existing Articles thereof.

I hereby certify that the above is a Lrue copy. g

.
signad: Jobww B, LML

{(John E. Whieldon)
COMPANY SECRETARY

Date: IS Sb}w f“?gj

=B/ LLUVPINT
A15 15/02/2019 #219
COMPANIES HOUSE
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Nu OF COMPANY: 2001229
THE COMPANIES AC’I‘ 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTFCLES OF ASSOCIATION OF

CARDIFF CITY TRANSPORT SERVIGES LIMITED

{Incorporated the 1Bth day of March .:1,986)
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