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Company Number 2984129

GOITRE TOWER ANTHRACITE LIMITED

Notice is hereby given that an Extraordinary General Meeting of the above named Company
tragnn
will be held at ﬂa“"} piem  CLA  on the {_C\ day of Mweby994 at [/ OAM/PM for the

% purpose of considering and, if though fit, passing the following resclutions.

TO BE PROPOSED AS

SPECIAL RESOLUTIONS

Reclassification of Shares

Increase in authorised Capital

1. (i) That each of the existing issued and unissued ordinary shares of £1 each in the
share capital of the Company be reclassified as "A" ordinary shares of £1
each;

(ii)  that the authorised share capital of the Company be hereby increased from
i ffrwctred Thovsauad
Two Million,Pounds (£2, ﬁOO 000) to Three million Pounds (£3,000.C00) by
the creation of:-

|
(a)  ¥00,000 "A" ordinary shares of £1 each ranking pari passu in all

respects with the existing "A" ordinary shares in the Company; and
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All such shares having the respective rights set out in the Articles of Association of

(b) 376,000 "B" ordinary shares of £l each;

(c) 24,000 "C" non-voting redeemable ordinary shares.

the Company as proposed to be adopted by the resolution set out below.

(a)

)

APPROVAL OF SHARE ALLOTMENT
AND EXCLUSION OF PRE-EMPTION RIGHTS

That the Directors be and they are hereby generally and unconditionally
authorised pursuant to Section 80 of the Companies Act 1985 to exercise all
the powers of the Company to allot relevant securities up to the aggregate
nominal amount of the Company’s authorised but unissued share capital during
the period commencing on the date of the passing of this resolution and
expiring on 31st December 1995 (both dates inclusive) but so that this
authority shall allow the directors to make offers or agreements before the
expiry of this authority which would or might require relevant sccurities to be
allotted after such expiry;

That Section 95 of the Act shall not apply to any issue of the "A" ordinary
shares and "B" ordinary shares or the "C" non voting redeemable ordinary
shares of the Company

ADOPTION OF NEW ARTICLES OF ASSOCIATION




3. That the Articles of Association contained in the printed document annexed hereto be
approved and adopted as the Articles of Association of the Company in substitution
for and to the exclusion of all the existing Articles of Association of the Company.

BY ORDER OF THE BOARD

Secretary

Dated the { <] day of Ao be_1994
Registered Office:
A Member entitted to attend and vote at the above meeting is entitled to appoint a proxy to

attend and vote on his behalf. A proxy need not be a member of the Company.




Company Number 2984129

COMPANIES ACT 1985
GOITRE TOWER ANTHRACITE LIMITED
CONSENT TO SHORT NOTICE

WE, being all the members of the above Company holding all the issued share capital of the
above Comrpany giving a right to the above Company in the attached Notice, HEREBY
CONSENT to such meeting being held on the date specified in such Notice and to the
resolutions set out in such Notice being proposed and passed thereat as special resolutions
notwithstanding that less than the requisite period of notice of such Meeting may have been

given.

pate: {1 N (’W 1994
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WE HEREBY CERTIFY that:-

L, the meeting convened by the attached notice of extraordinary general meeting was

properly convened and duly held;

2. the resolutions set forth in the said notice were duly passed thereat without

amendment; and

3. the Secretary of the Company has been directed to file a copy of such resolutions with

the registrar of Companies where necessary.

Date:  |C1 Miebhts 1994

Chairman

Secretary




Company No. 2984129
THE COMPANIES ACT 1985 AN 1989
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
GOITRE TOWER ANTHRACITE LIMITED
(Adopted by Special Resoluticn dated 19 November 1994)

1 PRELIMINARY

1.1 Intheinierpretation of these Articles the following words and expressions shall

unless the context otherwise requires have the meanings set opposite them:

"the 1985 Act" the Companies Act 1985
"the 1989 Act" the Companies Act 1989
"the Act" the 1985 Act as amended or extended by the

1989 Act and including any statutory
modification or re-enactment thereof for the time

being in force

"the Articles" these Articles of Association

"A" shares” means the "A" Ordinary shares of £1 each in the

share capital of the Company [rom time to time

""B" shares" means the "B" Ordinary shares of £1 each in the

share capital of the Company from time to time

""C" shares" means the "C" non-voting, redeemable ordinary
shares of £1 cach in the share capital of the

Company from time to time
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"the Board"

"clear days”

“the directors"

"Director Related Coniract”

"the EBT Trust"

"the EBT Trustees"

"equity securities"

the Board of directors of the Company

in relation to the period of a notice means that
period excluding the day when the notice is
given or deemed to be given and the day for

which it is given or on which it is to take effect

the directors of the Company for the time being

any coniract, {ransaction or arrangement with a
director of the Company (other than directors
service contracts and contracts, {ransactions or
arrangemnts which provide a director with a
fair and reascnable reward for his services to the
Company whether by way of remuneration or
benefits in kind) or with any person who is

connected with a director

a trust entitted the GTAL 1994 Employee
Benefit Trust to be established by a Trust Deed
between (1) the Company and (2) GTAL
Trustees Limited for the benefit of the
employees and former employees from time to
time of the Company and any company in the
Group and the wives, husbunds, widows,
widowers and children and step-children under
the age of cighteen of such employees and

former employees

the trustees for the time being of the EBT Trust

as defined in Section 94(2) of the Act

kg vaasn
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"Eligible Candidate"

"Employee Eligible to
Vote"

"Employee Director"

"Employee Member"

"Executive Director"

“the Group"

"holder"

an Employce Member who at the date of his

nomination is a Qualified Employee

in jelation to any election of an Employee
Director any Employee Member who at the date

of the relevant election is a Qualificd Employer

a direcior who is appointed pursuant to Articles
36, 37 and 38

a member of the Company who is a Qualified
Employece and who holds any share in the capital
of the Company or who would hold a share if he
was registered as the holder of any share to
which he alone is beneficially entitled and which
has been appropriated to him under any
employee trust or profit sharing scheme

approved in accordance with these Articles

a director appointed in accordance with the

provisions of Article 35

Goitre Tower Anthracite Limiied and all of its
subsidiaries for the time being including the
Principal Subsidiary (ard "member of the
Group" or "Group Company" means any of such

companics)

in relation to shares means the member whose
name as enicred in the register of members as

the holder of the shares

Goitre, At
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"Important Business"

"Major Business"

"Market Value"

shall have the meaning ascribed to it in Article

40

shall have the meaning ascribed to it in Anicle

40

a price for cach "A"share "B" share and "C"

share in the capital of the Company shall be

determined by the net asset value of the Group

established by reference to the following

assumptions and bases:-

)

(i)

(iii)

valuing each share as a rateable
proportion of the total value of all the
issued "A" shares "B" shares and "C"
shares in the capital of the Company
which value shall not be enhanced or
discounted by reference to any provision

of these Articles

valuing each share as on an arn.’s length
sale between a willing seller and a

willing purchaser

if the Company is then carrying on
business as a going concern ou the
assumption that it will continue to do so

and having regard to:

(@)  the audited consolidated accounts
of the Company for the
seew ating pewod ending on or

next before the date at which

-

Goitre, Ant
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"the Office"

"Operating Company

Executive"

"paid up"

"the Price"

such valuation is to be made and

(b) in the case of a certificate
produced pursuant to Article 13
any assets acquired or liabilities
incurred by or transactions
entered into by the Group and
any cvents or circumstances
occurring between the date to
which the latest audited
consolidated accounts of the
Company were drawn up and the
date at which the auditors are
required 1o give a certificate of
Market Value;

and certified as being the Market Value
of an ordinary share by the auditors of
the Company in the latest auditors
certificate produced under the provisions
of Article 13

the registered office of the Company
a Qualified Employee (as defined below) who
holds a senior executive post in any Group

Cempany

means, in relation to a shave, that such share is

paid up or credited as paid up

al any specified time, a price per share equal to

CGoitre. At
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"Principal Subsidiary

"Qualified Employec"

the Market Value as certified by the auditors in
their most recent Certificate of Market Value or
Interim Certificate of Market Value issued prior

to the specified time pursuant to Article 13

the principal subsidiary of the Company

at any specified time, any person who is an
employee of any Group Company being an
employee who satisfiecs at least one of the

following conditions at the specified time:-

{a)  that he is required under the terms of his
employment to work for any Group
Company for at least 15 hours per week

in aggregate; or

(b) that as at 3rd January 1995 he was in the
employment of the Company or the
Principal Subsidiary and has been in
continuous employment of that Company
or any other Group Cempany since that

date; and

in either case he has not in the relevant period of
continuous employment been a temporary
employee, (¥or the purpose of defining a
Qualified Employee "continuous employment"
shall be computed in accordance with the
Employment Protection (Consolidation) Act 1978
Section 151 and schedule 13 as amended by the
Employment Act 1980 and the Employment Act

1982 and a person shall be regarded as a

Goilre.Art
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"Routine Business"

"the Seal"

"the Secretary"

"share"

"Special Business"

"Special Resolution"

temporary employee if he is so designated in the
payroll records of the relevant Group Company
or by the terms upon which he is employed)
provided that in relation to the definition of
Eligible Candidate, condition (a} above shall be
modified as if the words "unless he also satisfies

condition (b) below" were deleted therefrom

shall have the meaning ascribed to it in Article
40

the common seal of the Company

the secretary for the time being of the Company
and any other person appointed by the directors
to perform any of the duties of the Secretary

including a joint temporary or assistant secretary

means a share in the capital of the Company of

whatever class

shall have the meaning ascribed to it in Article
40

means a resolution which has been passed by a
majority of not less than 75% of such members
as (being entitled to do so) vote in person
(whether on a poll or otherwise) or, where
proxies are allowed, by proxy, at a general
meeting of which not less than 21 days’ notice,
specifying the intention to propose the resolution

as a special resolution, has been given

Goitre.Art
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"stated percentage"

"subsidiary"”

"Table A"

"a transfer"

"Transfer Event"

one per cent

has the meaning ascribed by Section 736 of the
1985 Act as amended by Section 144 of the
1989 Act

Table A in the Schedule to the Companies
{Tables A to F) Regulations 1985 as amended by
the Companies (Tables A to F) (Amendment)
Regulations 1985

shall bec deemed to include references to:-

(2) a direction (whether by way of
remuneration, nomination or otherwise)
by a member entitled to an allotment of

shares; and

(b) a sale or other disposition of any
beneficial interest in a share (whether for
consideration or otherwise) by any person
whether effected by instrument in writing

or otherwise

and cognate words and expressions shall be

construed accordingly

in relation to a shareholder any of the

following:-

()  a sharcholder ceasing to be an employee
or an officer of any Group Company (in

circumstances where he does not

Goitre Art
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1.2

1.3

1.4

1.5

1.6

immediately become or continue to be an
officer or employee of any Group

Company); or

(b)  a sharcholder being declared bankrupt or
making any composition or arrangement

with his creditors

(©) a shareholder dying

"transfer notice" has the meaning attributed thercto in Article
12(1).

Words or expressions the definitions of which are contained or referred to in
the Act shall be construed as having the meaning thereby attributed to them but
excluding any statutory modification or amendment thereof not in force on the

date of adoption of these Articles.

Words importing the singular number shall include the plural and vice versa,
words importing the masculine shall include the feminine and neuter and vice
versa, and words importing persons shall include bodies corporate,

unincorporated associations and partnerships.

References to Articles are references to these Articles and references to
paragraphs and sub-paragraphs are, unless otherwise stated, references to
paragraphs in the Article or references to sub-paragraphs of the paragraph in

which the reference appears.
Any question whether a person is connected with another person shall be
determined by applying the provisions of Section 839 of the Income and

Corporation Taxes Act 1988.

Any question whether a person has an intetest in any share shall be determined

Goitre At
RGD - 2 December 1994

LUt




in accordance with the provisions of Part I of Schedule 13 to the Act.

1.7 Where any amount is stated to be Index Linked it shall be adjusted annually
on Ist January each year commencing on 1st January 1996 by a percentage
equal to the percentage increase in the retail price index published by the
Government to 31st March in the year in question from 31st March in the

previous year.

1.8 A special or extraordinary resolution shall be effective for any purpose for
which an ordinary resolution is expressed to be required under any provision

of the regulations or these Articles,

1.9  References to current procedures and practices of the Group mean procedures

and practices of the Group for the time being in force,

TABLE A

The regulations contained in Table A in the Schedule to the Companies (Tables A to
F) Regulations 1985 (as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985) shall, except as hereinafter provided and so far as not inconsistent
with the provisions of these Articles, apply to the Company to the exclusion of all
other regulations or articles of association and in the case of any inconsistency the
provisions of these Articles shall prevail and apply. References herein to reguiations

are to regulations in the said Table A.

PRIVATE COMPANY

The Company is a private company and accordingly the Company shall not :-

3.1 offer to the public (whether for cash or otherwise) any shares in or debentures

of the Company; or

3.2  allot or agrec to allot (whether for cash or otherwise) any shares in or

Goitre. Art
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debentures of the Company with a view to all or any of those shares or

debentures being offered for sale to the public.

4 SHARE CAPITAL

4.1  The share capital of the Company at the date of the adoption of these Atticles
is £3,000,000 divided into 2,600,000 "A" shares of £1 each, 376,000 "B"

shares of £1 each, and 24,000 "C" shares,

4.2 The rights attaching to the respective classes of shares shall be as follows:-

4.2.1 As regards income, the profits of the Company available for the
distribution which are determined to be distributed shall be applied
among the holders of the "A" shares "B" shares and "C" shares pari

passu;

42,2 Every dividend shall be distributed to the ordinary shareholders pro-rata
according to the amounts paid up or credited as paid up on the shares

held by them respectively and shall accrue on a daily basis;

4.2.3 As regards capital, on a return of assets on liquidation or capital
reduction or otherwise, the assets of the Company remaining after the

payment of its liabilities shall be applied as follows :-

(a) first in paying to the holders of the "A" shares and 1o the
holders of the "B" shares and to the holders of the "C" shares

E1 per share;

(b)  secondly, the balance of such assets shall be distributed
amongsi the holders of the "A" shares and "B" shares
and "C" shares pari passu in proportion to the amounts
paid up or credited as paid up on the shares held by

them respectively;

Goitre. Art 12
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4.2.5

4.2.6

As regards voting, the provisions of Articles 32 and 33 shal} apply to

"A" shares and "B" shares;

The "A" shares and the "B" shares shall have attached thereio such

special rights as are provided for in Articles 5 and 35;

The "C" shares shall not carry any voting rights;

For the avoidance of doubt, the issue or ailotment of any shares comprising the

authorised but unissued share capital of the Company (other than pursuant to

an express provision of these Articles permitting the same) shall be Special

Business and the requisite approval by the directors set out in Article 40.4 must

be obtained before any such issue or allotment of shares.

SHARE SUBSCRIPTION BY NEW MEMBERS

44.1

The Company may make in general meeting rules from time to time
determining the necessary qualifications required for any employee to
become a member ("the Rules"). Such qualifications may include
requirements for minimum length of service with the Company, or any
subsidiary of the Company, minimum hours worked per week,
requirements for the purchase of certain quantitics of shares in the
Company or the maintenance of a loan account with the Company or
any Employee Share Trust or such other conditions as the Company

reasonably thinks fit.

CLASS RIGHTS

Whenever the capital of the Company is divided into different classes of shares

the special rights attached to any class may be varied or abrogated:

3.1.1

cither whilst the Company is a going concern or during or in

contemplation of a winding up with the consent in writing of the

4.3

4.4
5

5.1
Goitre. Anl
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holders of not less than in the case of the "A" shares 60%, in the case
of "B" shares 75% or in the case of any other class of share 75% in
nominal value of the issued shares of that class, or with the sanction of
in the case of the "A" shares a resolution passed by a majority of 60%
of those holders entitled to attend and vote and in the case of any other
class of share 21 extraordinary resolution passed at a separate general

meeting of the holders of the shares of that class; and

with the sanction of a special resolution of members holding shares of
any class which carry a right to vote at general meetings passed at a

separate general meeting of the holders of such shares;

and in relation to every such separate general meeting all the provisions of

these Articles relating to general meetings of the Company or to the

proceedings thereat shall, mutatis mutandis apply.

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

to the "A" ghares shall be deemed to be varied:-

3.2.1

5.2.2

53

by the conducting of any Major Business, Important Business or

Special Business; or

by the passing of, or the calling of a meeting of the Company to pass,
an ordinary resolution to remove a person as an Employee Direcior
unless such removal has been duly approved by all of the Employee
Directors and by a resolution passed by a majority of 80% of the
members who vofed provided at least 75% of the members of the

Company have voted on such a teselution; ot

by the calling of a meeting of the Company to effect or approve any
matter which would by virtue of this article be a variation of the class

rights of the "A" shares.

Gnitre. Art
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5.4  Without prejudice to the generality of this Article, the special rights attached

to the "B" shares shall be deemed to be varied:-

5.4.1

by the conducting of any Important Business or Mojor Business

otherwise than as permiited by Article 40; or

by the calling of a meeting of the Company to effect or approve any
malter which would by virtue of this article be a variation of the class
rights of the "B" shares.

5.5  The "C" shares shall be redeemed in accordance with the following provisions:

5.5.1

5.5.2

3.5.3

The Cornpany shall have the right to redeem at any time and from time
to time the whole or any part of the "C" Shares for the time being
issued and outstanding by giving to the holders thereof not less than 28
days’ prior notice in writing of the date (the "Redemption Date") when

such redemption is to be effected;

In the case of any partial redemption under sub-paragraph 5.5.1 above,
the Company shall for the purpose of ascertaining the particular "C"
shares to be redecemed cause a drawing to be made at the Company’s
Registered Office or at such other place as the Directors may decide in
the presence of a representative of the Auditors for the time being of

the Company;

Any notice given under sub-paragraph 5.5.2 above shall specify the
particular shares to be redeemed, the applicable Redemption Date and
the place at which ti;e certificates for such shares to be presented for
redemption and upon such Redemption Date each of the holders of the
shares concerned shall be bound to deliver to the Company al such
place the certificates for such of the shares concerned as are held by
him. Upon such delivery the Company shall pay to such holder the

amount due to him in respect of such redemption. If any certificate so

Goitre.Art
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5.5.4

5.5.5

delivered to the Company includes any shares not to be redeemed on
the relevant Redemption Date, a fresh certificate for such shares shall
be issued free of charge to the holder delivering such certificate to the

Company;

There shall be paid on each rhare so redeemed [the amount paid up]
thercon together with a y:5% 2qual to all arrears of dividend thereon to
be caleulated down tc and including the Redemption Date and to be
payable irrespective of whether or not such dividend has been earned

or become due and payable;

The receipt of the registered holder for the time being of any "C"
shares or in the case of joint registered holders the receipt of any of
them for the monies payable on redemption thereof shall constitute an

absolute discharge to the Company in z#-pect thereof,

ALTERATION OF SHARE CAPITAL

Subject to Article 7 the Company may by special resolution:-

6.1  increase its authorised share capital by new shares of such amount as the

resolution prescribes;

6.2  consolidate and divide all or any of its share capital into shares of larger

amount than its existing shares;

6.3  subject to the provisions of the Act, sub-divide its shares, or any of them, into

shares of smaller amount and the resolution may determine that, as between the

shares resulting from the sub-division, any of them may have any preference

or advantage as compared with the others; and

6.4  cancel shares which, at the date of the passing of the resolution, have not been

taken or agrecd to be taken by any person and diminish the amount of its share

[LTOTATP
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7.1

B!
w ot

7.3

capital by the umount of the shares so cancelled.

FURTHER ISSUES OF SHARES

Subject to Articles 7.2 and 7.3 below, and subject to the provisions of the Act
the shares comprising the initial share capital of the Company and all securities
convertible into shares shall for a period of five years front the date of
incorporation of the Company be at the disposal of the directors, who may
during such period allot or otherwise dispose of them to such persons at such
times and generally on such terms and conditions as they think proper.
Sections 89(1), 90(1) to (5) and 90(6) of the Act shall not apply to the
Company.

All new or unissued shares (including securities convertible into shares) shall
subject to Article 7.3 below before issue be offered to the members in equal
proportions. The offer shall be made by notice in writing specifying the
number of shares offered and limiting the time (not being more than twenty-
eight days) within which the offer if not accepted wiil be deemed {o have been
declined. Any member desiring to subscribe for shares in excess of his
proportion may on accepting the offer state how many shares in excess of his
proportion he desires to subscribe ; and if all the members do not claim their
proportions of the said shares the unclaimed shares shall in the first instance
be apportioned and allotted to the members desiring to subscribe therefor again
in equal proportions without division into fractions, the shares representing

such fractions shall not be offered to the members,

Notwithstanding Article 7.2 the direclors shall either arrange for the EBT
Trusterss to offer for purchase, or shall on the terms set out in Article 7.4 offer
for subscription, 8000 "A" shares to :-

7.3.1 any person who :-

(i was not an cmployee of the the Company or the

Guoitrz. Art
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Principal Subsidiary on 3rd January 1995; and

(i) becomes 2 Qualified Employee after that date;

7.3.2 any person who -

(1) was an employee of the Company or the Principal

Subsidiary on 3rd January 1995; and

(ii) did not subscribe for any ordinary shares pursuant to the

offer by the Company made on 19 November 1994; and

(i) remains a Qualified Employce on 3rd January 1995 or

such other date as the directors may detertnine;

7.4  Any such offer referred to in Article 7.3 shall be made:

7.4.1 in the case of a person referred to in Article 7.3.1, within three months

of him becoming a Qualified Employee;

7.4.2 in the case of a person referred to in Article 7.3.2 within six menths of

1st Januvary 1995;

and shall be capable of acceptance in respect only of the whole of the 8000
"A" shares offered and in each case the price pavable for each ordinary share
purchased or subscribed for shall be the Price at the date of the relevant offer
and upon acceptance of any such offer the directors may in relation to any
acceptee who has accepted the offer and paid the price payable, either register
the acceptance as the holder of, or allot and issue to the acceptee, the number

of ordinary shares in relation to which the acceptee has accepled the offer.

8 LIEN

aaa-addes, ey
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The lien conferred by regulation 8 shall attach also to fully paid up shares and the
Company shall also have a first and paramount lien on all shares, whether fully paid l
or not, standing registered in the name of any person indebted or under liability to the
Company, whether he shall be the sole registered holder {hereof or shall be one of two

or more joint holders cor all monies presently payable by him or his estate to the

Company. Regulation 8 shalt be modified accordingly.

9 LIMIT ON SHAREHOLDINGS

9.1  No share may be ailotted to any person other than the EBT Trustees ifas a
consequence of such allotment that person would become the holder of more
than 1% of the shares in the capital of the Company for the time being in

issue.

92  No transfer of any share shall be registered in the name of any person other
than the EBT Trustees if as a consequence of such transfer that person would
become the holder of more (han the 1% of the shares in the capital of the

Company for the time being in issue.

10 TRANSEFER OF SHARES

10.1 The directors shall refuse to repister the transfer ol any share unless such

transfer is permitted by, or is made pursuant to and in accordance with this

1S
1

Asticle and Articles 11 and 12. The directors shall also refuse to register the

transfer of any share which is prohibited under such Articles.

10.2 Subject to paragraphs 103 and 104, the directors shall not be entitled to
decline to register the wansfer of any share which is permitted by, of is made

pursuant to and in accordance with Article 11 or Article 12.

10.3 For the purpnse of ensuring that @ particular transfer of shares is permitted
under the provisions of these Articles the dicectors may require the transferor

or the person named as a transferee in any wransfer lodged for registration {0

precsa bad terana o ]
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furnish the Company with such information and evidence as the directors may
think necessary or relevant. Failing such information or evidence Leing
furnished to the satisfaction of the directors within a period of 28 days after
such request the directors shall be entitlec to refuse to register the transfer in

question.

10.4 If a member or other person entitled to transfer a share at any time attempts
to deal with or dispose of the share or ary interest therein otherwise than in
accordance with the provisions of Article 11 or Article 12 or in contravention
of Article 11, he shall be deemed immediately prior to such attempt to have

given a transfer notice in respect of such share.

10.5 Where a {ransfer notice in respect of any share is deemed to have been given
under any provision of these Articles and the circumstances are such that the i
directors are unaware of the facts giving rise to the same such transfer notice
shall be deemed to have been reccived by the directors on the date on which
the directors receive actual nolice of such facts and the provisions of Article

12 shall apply accordingly.

10.5.1 The directors may, in the absolute discretion and without assigning any
reason therefor, decline to register any transfer of any share which
would otherwise be permiited under these Articles if it is 4 transfer -

6)) of a share on which the Company has a lien;

(i)  of a share (not being a fully paid share) to a person of whom

they shall not approve;

The fivst sentence of regulation 24 shall not apply.

10.5.2 The directors shall refuse to register the transfer of a share:-

10.52.1 if as a result of registration of the transfer any person
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(not being the EBT Trustees) would thereby become
registered as the holder of shares carrying more than 1%
of the votes attached to all the shares in the capital of

the Company;

10.5.2.2 if the registration of the transfer would result in any
share in the Company being held in the name of anyone

other than :-

(a)  aQualified Employee beneficially entitled to the

share in question; or

(b}  the EBT Trustees.

10.6 Without prejudice to the generality of the foregoing no transfer of shares in the
Company shall be made if the transferee is not the ERT Trustees or a Qualified
Employee and notwithstanding anything to the contrary herein contained no
offer of shares shall be made pursuant to Article 11 or Article 12 to anyone
who is not the EBT Trustees or a Qualified Employee and accordingly
references to persons registered as the holders of any shares at the date of any
offer made pursuant to either of such Articles shall exclude anyone who is not

such a person.

10.7 No person shall assign or otherwise dispose of any beneficial interest in uny

M TP i

share of the Company other than to a Qualified Employee entitled to that sharc
and no person shall mortgage or charge or enter into 2 memorandum of deno-:$
of any sh. res in the capital of the Company save for the purpose of acquiring
shares in the Company and then only with the prior written consent of the

directors.

11 PERMITTED TRANSFERS

Subject always to Articles 10 and 12.:-
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RGD - 2 Do zmber 1994




12

Ferreier auszees

Coitre.An

111

11.2

12.1

[2.2

any share may be transferred :-

11.1.1 by the EBT Trustees to any beneficiary of the EBT st pursuant to
the terms of the EBT Trust (whether as a result of an offer made under

Article 7 or otherwise);

11.1.2 by the EBT Trustees to any new trustees of the EBT Trust;

and any rights of pre-emption hereinafter conferrcd in these Articles shall not

arise on the occasion of any such transfer.

a transfer of any share pursuant to this Article shall only be treated as a
permitted transfer for the purposes of these Articles if it is a transfer of the
entire legal and beneficial interest in such share free from all liens, charges and

other encumbrances.

DEEMED TRANSFERS

If a Transfer Event shall have occurred in relation to any Employee Member
such Employee Member ("the proposing transferor") shall be deemed to have
given a notice in writing ("transfer notice") to the directors that the proposing
transferor desires to transfer all of the ordinary shares then held by him at the
date of the Transfer Event ("the Transfer Shares") and irrevocably directing

and appointing the dircctors to sell such shares on his behalf.

The transfer notice shall conslitute the directors as the agents of the proposing
transferor cripowered to sell the Transfer Shares (together with all rights
attaching thercto at the date of the Transfer Event or at any time thercafter) at
the Price (as hereinbefore defined) on the terms of this Article. Once deemed
to have been given a transfer nolice may not be revoked save with the prior

writlen consent of all the other members of that class of shares,

Within 7 days after a transfer notice shall be deemed to have been given the

........ Seanane s L ., A
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12.3

12.4

directors shall serve notice on the proposing transferor and the EBT Trustees
notifying them that the same has been deemed to have been given and the
transfer Shares shall be offered for purchase (as hereinafter provided) at the

Price at the date of the Transfer Event.

Within 7 days of the notice given under Article 12.2 the Transfer Shares shall
be o. ered for purchase at the Price at the date of the Transfer Event by the
directors in the first instance to the EBT Trustees and any such offer shall

comply with Article 12.5.

If all the Transfer Shares are not accepied by the EBT Trustees within the time
limit specified in Article 12.5 then within 7 days after the expiration of such
time as aforesaid the Transfer Shares shall be offered for purchase at the Price
by the directors to those members who at the date of the offer are registered

as the holders of shares of that class (other than:-

(a)  the proposing transferor; and

(b)  the EBT Trustees)

and in the case of competition, shall be sold to the acceptors in equal
proportions (as nearly as may be without involving fractions or selling to any
member a greater number of Transfer Shares than the maximum number
applied for by him). If any of the Transfer Shares shall not be capable of
being allocated as aforesaid without involving fractions, they shall be offered
for purchase by the EBT Trustees, and if such Transfer Shares shall not be
accepted by the EBT Trustees within the time limit specified in Article 12.5
then within 7 days after the expiration of such time as aforesaid, the same shall
be offered amongst the acceptors in such proportions as may be determined by
lots dvawn in respect thereof, and the lots shall be drawn in such manner as the

directors shull think fit.

12.5 Any offer made pursuant to Articles 12.3 or 12.4 shall be made by notice in
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12,6

12,7

writing and shall specify :-

(@)  the number and class of the Transfer Shares;

(b)  the proportionate entitlement of the relevant member (on the

assumption that there will be competition for the Transfer Shares);

(¢)  the Price at the date of the relevant Transfer Event; and

(d) a period (being not less than 21 days and not more than 42 days)

within which the offer must be accepted or shall lapse

If by the foregoing procedure the directors shall not receive acceptances from
members in respect of all of the Transfer Shares within the period(s) of the
aforesaid offer(s) they shall forthwith give notice in writing of that fact to the
proposing transferor and the proposing transferor shall not be free to transfer
the balance of the Transfer Shares in respect of which acceptances have not
been received ("the Remaining Transfer Shares") otherwise than in accordance
with these Articles but the directors shall at any time thereafier be free to
resolve that a transfer notice shall be deemed to have been given in respect of
the Remaining Transfer Shares in which event the Remaining Transfer Shares
shall again be offered for sale in accordance with the foregoing provisions of
this Article 12.

If and as soon as the Company shall have found purchasers for ail or any of
the Transfer Shares offered pursuant to this Article who shall have accepied
offers pursuant to sub-articles 12.3 or 12.4 the Company shall give notice in
writing to the proposed transferor of the identity of the persons who have
aceepted any Transfer Shares pursuant to this Article (“the Purchasers") and the
number of shares which each of the Purchasers is entitled to purchase and the
time, date and place at which the purchase of the Transfer Shares is to be
completed and shall send a copy of such notice to each of the Purchasers. At

the time, date and place stipulated in such notice the Purchasers shall tender
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RGD - 2 December 1994

24




i3

12.8

12.9

13.1

the Price for each of the Transfer Shares which they have agreed to purchase
and thereupon the proposing transferor shall deliver duly executed transfers of
the Transfer Shares in the numbers in which the Purchasers have agreed to
purchase the same and shall surrender to thz Company his certificate for the

Transfer Shares.

If a proposing transferor, having become bound to transfer any Transfer Shares
pursuant to this Article, makes default in transferring the same the directors
may authorise some person (who shell be deemed to be the attorney of the
proposing transferor for the purpose) to execute the necessary instrument of
transfer of such Transfer Shares and may deliver it on his behalf and the
Company may receive the purchase money and shall thercupon (subject to such
instrument being duly stamped) cause the transferee to be registered as the
helder of such Transfer Shares and shall hold such purchase money on behalf
of the proposing transferor, The Company shall not be bound to earn or pay
interest on any monies so held. The receipt of the Company for such purchase
money shall be a good discharge to the transferee who shall not be bound to
see to the application thereof, and afier the name of the transferee has been
entered in the register of members in purported exercise of the aforesaid power

the validity of the proceedings shall not be questioned by any person.

Au abligation (o transfer a share under the provisions of this Article shall be
deemed to be an obligation to transfer the entire legal and beneficial interest

in such share free from any lien, charge or other encumbrance.

ANNUAL VALUATION

After the end of each financial year when the accounts and if relevant
consolidated accounts of the Company and the directors report in accordance
with the provisions of the Act and the auditors of the Company having made
their part pursuant to Section 236 of the Act the accounts (including any
relevant consolidated accounts) have been approved by and signed on behalf

of the Board in accordance wich section 233 of the Act the Board shall request
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the auditors to value the shares in the Company and to prepare and deliver to
the Board a certificate of Market Value ("Certificate of Market Value"). In
preparing and giving any Certificate of Market Value the auditors shall act as
experts and not arbitrators and their determination of Market Value shall be

binding on all members under the provisions of the Articles.

13.2  Within 7 days of receipt of any Certificate of Market Value under Articles 13.1
or 13.3 the Board shall issuc to the members of the Company holding ordinary

shares a notice in writing specifying the Market Value.

13.3  Inthe event that the Board so resolves at any time at its discretion the auditors
of the Company shall prepare an auditor’s certificate revising the latest
Certificate of Market Value produced pursuant to Article 13.1 so as to re-assess
Market Value as at the date stipulated in that @ Jution. A certificate under
this Article 13.3 shall be callea an Interim Cert:* cate of Market Value but
shall in all respects be treated as a certificate prepared in accordance with
Article 13.1.

13.4  The Board shall cause an Interim Certificate of Market Value to be prepared
pursuant to Article 13.3 as at a date as nearly as possible six months after the
date at which the most recent Certificate of Market Value prepared in

accordance with Article 13.1 has been prepared,

GENERAL MEETINGS

14 All general meetings other than annual general meetings shall be convened as

extraordinary general meetings.

15 The Board may following a resolution of the Board to that effect at any time call a

meeting of the members of the Company.

16 An annual general meeting and an extraordinary general meeting called for the passing

of a special resolution shall be called by at least twenty-one clear days’ notice. Al
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19

20

21

other extraordinary general meetings shall be called by at least fourteen clear days®

notice but a general meeting may be called by shorter notice if it is so agreed:-

16.1 in the case of an annual general meeting, by alt the members entitled to attend

and vote thereat; and

16.2 in the case of any other meeting by a majority in number of the members
having a right to attend and vote being a majority together holding not less

than 95% in nominal value of the shares giving that right.

The notice of a general meeting shall specify the time and the place of the meeting
and the general nature of the business and particulars of any special business to be
transacted and, in the case of an annual general meeting, shall specify the meeting as

such,

Subject to the provisions of the Articies and to any restrictions imposed by any shares,
the notice shall be given to all the members, to all persons entitled to a share in

consequence of the death or bankruptey of a member and to the directors and auditors.

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

at that meeting.

PROCEEDINGS AT GENERAL MELTINGS

No business shall be transacted at any meeting of the members unless a quorum is
present. 42 persons entitled to vote upon the business to be transacted, 40 being "A"
Shareholders and 2 being “B" Shareholders each being a member or a proxy for a

member or a duly authorised representative of a corporation shall be a quorum.

The Chairman, if any, of the board of directers or in his absence some other directc -
nominated by the directors shall preside as a chairman of the meeting, but if neither

the chairman nor such other director (if any) be present within filteen minutes after
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23

24

25

the time appointed for holding the meeting and willing to act, the directors present
shall elect one of their number to be chairman and, if there is only one director present

and willing to act, the shall be chairman.

If no director is willing to act as chairman, or if no director is present within fifteen
minutes after the time appointed for holding thc meeting the members present and

entitled o vote shall choose one of their number {o be chairman.

Except in the case of Major Business a resolution put to the vote of a meeling shall
be decided on a show of hands unless before, or on the declaration of the result of the

show of hands, a poll is duly demanded :-

23.1 by the Chairman;

23.2 by any director of the Company;

23.3 by not less than 10 members having the right to vote at ‘he Meefing or by
members who hold together shares representing not less than 7 per cent of all

votes which may be cast by members entitled to vote at that meeting

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

demand by the member.

Unless a poll is duly demanded or the matter in question is Major Business a
declaration by the Chairman that a resolution has been carried or carried unanimously
or by a particutar majority, or lost, or not carried by a particular majority and an entry
to that effect in the minute book of the meeting shall be conclusive evidence of the

fact of the number or proportion of the votes records of or against the resolution.

The demand for a poil may, before the poll is taken, be withdrawn but only with the
consent of the chairman and a demand so withdrown shall not be taken to have

invalidated the resuit of a show of hands declared before the demand was made,
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27

28

29

30

31

32

A poll demanded on the election of a chairman or on a question of adjournment shall
be taken forthwith. A poll on any other question not being Major Business shall be
taken either forthwith or at such time and place as the chairman directs not being more

than thirty days after the poll is demanded.

T2 requirement for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll is required. If
a poll is demanded before the declaration of the result of a show of hands and the
demand is duly withdrawn, the mezting shal! continue as if the demand had not been

made,

A poll shall be taken as the chairtnan directors and he may appoint scrutineers {who
need not be members) and fix a time and place for declaring the result of the poll.
The result of the poll shall be deemed to be the resclution of the meeting at which the

poll was demanded.

No notice need be given of a poll not taken forthwith if the time and place at which
it is to be taken are announced at the meeting ot 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.

In the case of an equality of votes, whether on a show of hands or on a poll, the

resolution shall fail.

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 effectual as if it had been passed at a general meeting duly
convened and held and may consist of several instruments in the like form each

executed by or on behalf of one or more members.
VOTING

Subject as provided in Article 33 on a show of hands every member holding an "A"
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34

L}

shar.» or a "B" share or "A" shares or "B" shares who (being an individual) is present

in person or by proxy or (being a corporation) is present by duly authorised

representative, not being himself a member entitled to vote, shall have one vote and

on a poll every member shall have one vote for every "A" share or "B" share of which
he is the holder,

Except in the. case of any share ¢f which the EBT Trustees are the holder nu vote shall

be capable of being exercised in respect of any share which is either registered in the

name of a member who is not a Qualified Emplcyee or who has ceased to be a

Qualified Employee.
DIRECTORS
34.1 The number of dirzctors (other than alternate directors) shall not be less than

34.2

34.3

344

34.5

5 and the maximu:n shall be 7.

The maximum number of Executive Directors appointed in accordance with

Article 35 shall at all times be 5.

The maximum number of Employee Directors appointed in accordance with
Atticle 36 shall be 2.

The directors may by resolution in favour of which all of the directors have
voted appoint a person (not being an employee of any Group Company) as a
non-exccutive director of the Company and any such person so appointed shall
subject to Article 34.5 hold office for a period of two years and shall (unless
re-appointed in accordance with these Articles) forthwith retire and cease to
hold office at 5.00 pm on the second auniversary of the date of his

appointiment.

No director shall be appointed except in accordance with this Article or
Auticles 35 and 36 hereof and every direcior so appointed shall held office

until removed in the manner provided by the appropriate Article or upon his

Qoitre.Art
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34.6

34.7

death or if he vacaies his office pursuant to regelation 81 and Article 40 and
neither the Company in general mceting nor the directors shall have power to

fill any such vacancy save i .:ccordance with this Article or Articles 33 or 36.

The directors shall be subject to retirement by rotation and accordingly

regulations 73 to 75 shall apply.

No director shall be appointed otherwise than as provided in these Articies.

Regutlations 76 to 80 shall not apply.

APPOINTMENT AND REMOVAL OF EXECUTIVE DIRECTORS

35.1

35.2

353

354

35.5

A director appoihted under this Article 35 shall be an Executive Director.

An Executive Director shall be appointed by a resolution passed by a majority

of the holders of the "B" shares.

The holders of the "B" shares may remove an Executivi: Director upon a

resolution in favour of such removal.

Any decision by the holders of the "B" shares as to the appointment or removal
of an Executive Director shall be determined by a vote of the majority of them
taken at a meeting to which ail of the holders of "B" shares are invited by at
least seven days clear notice 1o attend and the holder of each "B" sharc shall
have one vote. The Employee Directors shall be entitled to attend any 1 h

meeting but thev shall not be entitled to vote.

After the period of three years or after the loan {rom Barclays Bank is repaid
whichever is the sooner from the date of adoption of these Articles an
Executive Director may alse be removed by the passing of an ordinary

resolution which has been approved in the following manner:

(a) by awritten notice of removal served on the Secretary of the Conpany

3t




35.7

35.8

35.9

at its registered office which has been signed by all the Employee

Directors; and

(b) by a resolution in favour of which 80% of the members of the
Company who have voting rights have voted provided at least 75% of

all the members of the Company must have voted at such a poll.

Notice in writing of any decision under this Article 35 regarding the
appointment or removal of an Executive Director shall be given to the

Company without delay at its registered office.
If there shall be any vacancy for an Executive Director, the Executive
Directors shall as soon as practicable so long as it is in the interests of the

Company so to do take all necessary steps to full such vacancy.

Upon any person ceasing to be an Executive Director, the provisions of Article

12 shall apply concerning the transfer of the "B" share held by such person.

The first Executive Directors shall be ;-

1. Clifford Layton Jones
2. Anthony Shott

36 APPOINTMENT AND REMOVAL OF EMPLOYEE DIRECTORS

36.1

36.2

If at any time any Employee Director ceases to be an Employee Director the
holders of the "A" shares shall proceed forthwith to make arrangements to hold
an election in accordance with this Article 36 and Articles 38 to deterimine who

will become the new Employee Director in his place.

No person shall be appointed or if already appointed shall continue as an
Employee Director if he is not a Qualified Employee who is an Employee

Member in respect of at least one share in the Company.
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36.3

364

37
37.1

37.2

37.3

37.4

38

38,1

38.2

Subject to the remaining provisions of this Article concerning the removal or
retirement of Employee Directors, each Employee Director shall hold office for
a period of three years and shall (unless re-appointed in accordance with these
Articles) forthwith retire and cease to hold office at 5.00 pm on the third

anniversary of the date of his appointment.

The appointment of any person to the office of Employee Director whether to
fill any vacancy as a result of the retirement of an Employee Director or for

any other reason shall be in accordance with this Article 36.

An Employer Director who by virtue of the terms of his service contract with
the Company which is entzred into after the date upon which he became an
Employee Direcior is employed as an Executive Director shall not be eligible
to act as an Employee Director and he shall forthwith automatically cease to

be an Employee Director upon becoming an Executive Director,
Any Employee Director who ceases to be the holder in his own name of at
least one share in the Company shall vacate office as an Employee Director

forthwith.

Any Employee Director shall be appointed by a resolution passed by a majority
of the holders of the "A" shares.

Any Employee Director may be removed from office by the holders of the "A"

shares.

ELECTION OF EMPLOYEE DIRECTORS

This Article sets out the procedure for the election and appointment of

Employee Directors.

The first Employee Directors shall be Tyrone O’Sullivan and Phillip White.

Erazs
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38.3

38.4

In relation to any election required to fill the vacancy for an Employee
Director any Employee Member who is an Eligible Candidate may stand as a

candidate for such election and may nominate any such person as a candidate.

No Employee Member may stand as a candidais for clection as an Employee

Director unless he is an Eligible Candidate and unless:-

(@)  he confirms in writing to the Dircctors his readiness to stand as a

candidate for election to the office of Employee Director; and

(b) he is nominated in writing by not fewer than 10 holders of "A" shares.

DISQUALIFICATION OF DIRECTORS

39 Regulation 81 shall be modified by adding at the end thereof the following sub-
paragraph (f):-

he ceases to be in full time employment with the Company or any company

POWERS OF DIRECTORS

In these Articles the following cxpressions shall bear the following meanings

40.1.1 "Major Business" shall mecan any ol the following business or

(a)  thcsale of any of the shares in the capital of the Company other
than in accordance with the provisions of these Articles or the
sale or disposal by the Company of any shares in the capital of

any subsidiary of the Company;

WEAIr ARERFEAATARIENATN
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in the Group".
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40.1
attached to them respectively:-
transaclions:-
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(©)

@

(e)

®H

(8)

the sale by the Company or by any subsidiary of the Company
of a substantial part of any freehold or leasehold interest in the
land and buildings at Tower Colliery, Hirwaun which are

currently vested in the Principal Subsidiary;

the winding-up or dissolution of the Company or of any

subsidiary of the Company;

any increase in or the granting of options over or consolidation
or sub-division or alteration or variation or reduction of the
authorised or issued share capital of the Company unless the
same is expressly permitted by these Articles of Associjation or
any alteration or variation of any of the rights attached to any
shares in the capital of the Company or the issue by the
Company of any shares or rights to subscribe for shares which
rank in priority to the ordinary shares whether as regards
dividends, rights to a return or capital in a winding-up, voting

rights at any general or other meeting or otherwise;

any change in the status of the Company to a public limited
company or any application to have any shares in the capital of
the Company listed or admitted to dealing on the Stock
Exchange or the Unlisted Securities Market or any other

recognised stock exchange;

the establishment by the Company of any employee share
scheme or profit sharing scheme for the benefit of all or any of
the employees of the Company or any subsidiary of the

Company;

any change or amendment to the Memorandum or Articles of

Association of the Company.
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40.1.2 "Important Business" shall mean any of the following business or

transactions ;-

(a)

(b)

(©)

()

©

®

the sale or disposal by any company in the Group (other than

to another company in the Group) of either:-

(D) any trade, business or undertaking or any part thereof
having a value in excess of £500,000 (such sum to be
Index Linked);

(i)  any asset (or assets of a similar nature) having a value
in excess of £500,000 (such sum to be Index Linked);

any purchase by the Company of any shares for the time being

forming part of the issued share capital of the Company;

any change or amendment to the Memorandum or Articles of

Association of any subsidiary of the Company;

the payment of any monies by the Company or by any
subsidiary of the Company (whether by way of loan or gift or
otherwise) to the EBT Trust or to any employee share scheme,
profit sharing scheme or share option scheme for the time being

operated by the Company or by any subsidiary of the Company;

any amendments to the rules of the EBT Trust or to any
employee share scheme, profit sharing scheme or share option
scheme for the time being operated by the Company or by any

subsidiary of the Company;

any removal by the Company of any of the trustees of thc EBT
Trust or of any employce share scheme, profit sharing scheme

or share option scheme for the time being operated by the
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Company or by any subsidiary of the Company.

40.1.3 "Special Business" shall mean any of the following business or

transactions :-

(@

(b)

()

)

(e)

the issue or allotment of any shares in the capital of the
Company or of any subsidiary of the Company (other than
pursuant to an express provision of these Articles permitting the

same);

the acquisiiion by the Company of any share in the capital of

any other company;

the declaration or payment of any dividend by the Company to
or for the benefit of any of its sharcholders or the making of
any distribution by the Company (which shall be deemed to
include every description of distribution of any of the
Company’s assets to its members whether in cash of in specie

or otherwise);

the making or granting by the Company or by any of its
subsidiaries of any loan in excess of £20,00 to any person who

is not a member of the Group;

the giving of any guarantee or security by the Company or any
wher member of the Group in respect of any liability or

siigation having a value in excess of £20,000 other than for
«he benefit of any member of the Group or other than for the
benefit of any member of the Group or other than to facilitate
the acquisition of shares in the Company by any employee of
the Company or of any subsidiary of the Company in
accordance with any employee share scheme which has been

approved as Major Business;
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_ .""f‘f:“"‘;f ' () the disposal by any member of the Group (other than to ancther
‘ L member of the Group) of any freehold or leasehold interest in
e r land;
o ()  the entering into of any Director Related Contract or any
N e variation of such a contract;
! () the commencement or acquisition by tfl‘e Company or any other
' ’ / member of the Group of any new business, trade or undertaking
o which is not connected with the mining industry or the
; acquisition of any sharc in the capital of any company which
'..;J;* . ; carries on a business or trade which is not connected with the
i mining industry;
.‘.\- i " (i) the calling of board meetings less frequently or by shorter
; \‘{' notice than is provided for by Article 48 except in the case of
‘f i urgency;
M‘ 40.1.4 "Routine Business" shall mean any business or transaction which does .
: ’ 3 not constitute Major Business or Important Business of Special
ot )’ Business.
‘_";’f”‘f"ﬂ 40.2 No Major Business shall be transacted unless the same has been approved by
I “ a majority of the Executive Directors and by a Special Resolution (as defined
in Article 1.1) passed by the members of the Company.
e a'
e 40.3 No Important Business may be transacted unless the same has been approved
; by a majority of the Executive Directors and by all of the Employee Directors.
i I
N 404  No Special Business may be transacted unless the same has been approved by :
2 {

a majority of the Executive Directors and by all of the Employee Directors.

’ 40.5 Subject to the preceding provisions of this article, all Rrutine Business shall

- z
N
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41.1

41.2

be transacted and managed by the directors who may exercise all the powers
of the Company in relation thereto and any question arising concerning Routine
Business shall be decided by a majority of votes of the directors. The first

sentence of Regulation 70 shall not apply.

REMUNERATION OF DIRECTORS

The remuneration of the Executive Direclors shall be increased annually by the
same percentage as the remuneration of other employees of Group Companies
is increased but subject thereto the remuneration of the Executive Directors and
the entering into of, or the variation of the terms of, any employment
agreement between any Group Company and any of the Executive Directors
{and any question concerning any such matter) shall be determined or decided
upon by a resolution of the directors provided always that if at least two of the
Employee Dircctors have voted against such resolution then notwithstanding
the passing of any such resolution it shall not be of any force or effect unless
so determined by an expert in the manner provided for below. If at least two
of the Employee Directors shall have voted against any such resolution then
any Executive Director or any Empioyee Director shall be entitled within thirty
days after the date of the resolution to require the matter or question resolved
upon ("the relevant matter") to be referred to an expert for final determination
and no action shall be taken by any Group Company or the directors in relation

to the relevant matter until the expert has made his final determination.

The said expert shall be such person as shall be appointed in writing by the
agreement of the Executive Directors and the Employee Directors who have
voted against the said resolution or, failing such appointment within fourteen
days of service of the notice referred to in Article 41.1, appointed by the
auditors of the Company as being the most appropriate person to determine the
relevant maiter which is in dispute or if they shall be unable or unwilling to
make such appointment, by the President for the time being of the Institute of
Chartered Accountants in England and Wales (in either of the latter cases upon

the application at any time of any Executive Ditector or any Employee
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Director). The expert shall act as an expert and not as an arbitrator and his

written determination shall be final and binding on the Company and the

directors.

rt with any information which he may

413 The directors shall supply the expe
pert shall give due

request in connection with his determination and the ex
ons put forward by any of the directors

weight to any written representati
determine but the expert

received by him within such time limit as he may

need not give any reasons for his decisioz.

ne what course of action in relation to the relevant
stances it would be appropriate for
In reaching his

41.4 The expert shall determi

matter in dispute which in all these circum
in the best interests of the Group.
as possible, in relation to any relevant

ance the interests of the

the Group to take
determination the expert shall so far
¢ a particular Executive Director bal

Executive Director fairly having regard to the condition of the employment
p would have to offer to any

the level of emoluments which the Grou
¢ Group as a replacement for the Executi

the level of emoluments paid or offered by other organisations providing

the responsibilities of and the duties required to

tor and his actual record of performing

matter concetnin

market
person to attract him to th ve Director,

passenger {ransport services,

be performed by the Executive Direc

he shall not put the interests of any Executive Director before

such duties, but
those of the Group.

pert shall be entitled to specify any matiers which

41.5 In giVing his decision the ex
uld be implemented or otherwise

he considers, in his absolute diseretion, sho

transacted in order to give commeteial efficacy to his determination.

ceiving the experts determination, the directors shall exercise

41.6 TForthwithuponre
their powers in relation to the Group to procure that the Group complies with

s determination and with any directions contained therein.

the expert’

paid by the Group.

417 The fees and expenses for the expert shall be
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41.8 The Executive Directors shall not be entitled by virtue of holding office as an
Employee Director to receive any remuneration in addition to the remuneration

receivable by them in their capacity as employees.

42 Regulation 82 shall not apply.

PROCEEDINGS OF DIRECTORS

43 Subject to the provisions of the Arlicles:-

43.1 the directors may regulate their proceedings as they think fit.

43,2 a director may, and the secretary at the request of a director shall, cail a

meeting of the directors.

43.3 questions arising at a meeting of the directors shall be decided by majority of

votes and in the case of an equalily of votes, the resolution shall fail.

43,4 a director who is also an alternate director shall be entitled in the absence of
his appointor to a separate vote on behalf of his appointor in addition to his

own vote,

CHAIRMAN

44  The chairman of the board of directors and of the Company shall be such of the
directors as is clected as chairman by an ordinary resolution passed by the majority
of the holders of the "A" shares and "B" shares and any person so appointed 10 such
office may be removed in like manner. Unless he is unwilling to do so, the Chairman
shail presidc at every meeting of directors at which he is present but if there is no
director holding that office, or if the director holding it is unwilling to preside or is
not present within five minutes after the time appointed for the meeting, the managing
director shall be chairman of the meeting or in his absence the directors present may

appoint one of their number to be chairman of the meeting.

Eave 3 eTEIELINRY BALING
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45

46

47

438

DEFECTS IN APPOINTMENT

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

director and had been entitled to vote,

RESOLUTION IN WRITING OF DIRECTORS

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

form each signed by one or more directors.

QUORUM. FOR BOARD MEETINGS

The quorum for meetings of the directors may be fixed by the directors and unless so
fixed at any other number shall be 4 which shall comprise at least two Executive
Directors and one Employee Director. If a quorum is not present within half an hour
from the time appointed for the meeting of the directors, the meeting shall stand
adjourned to the day 3 days after the meeting and at the same {ime and place or to
such time and place as the directors may determine. At any such adjourned meeting
of directors, the quorum shall be 3 and the directors may proceed with the adjourned
meeting notwithstanding that none of the Executive Directors or nor of the Employee

Directors (as the case may be) is present.

NOTICE FOR BOARD MEETINGS

48.1 Meetings of Board of Directors shall take place no less frequently than one

every calendar month and subject to Article 48.3 at least 5 clear days written

Goilre.Art

42

RGD » 2 December 1994



notice of each such meeting shall be given to each director provided that with
the consent of a majority of the directors including at least iwo Employee
Directors Board Meetings may be called less frequently or by shorter notice
than stated above and save that notice of such Meetings need not be given to

a director who is absent from the United Kingdom.

48.2 In the case of exceptional urgency a Board Mceting may with the consent of
a majority of the directors entitled to attend that meeting be convened on
notice of less than twenty four hours provided that notice is given in writing

or by fax or telex. or orally to adl directors then in the United Kingdom.

48.3 At least 14 clear days written notice of a Board Meeting shall be given to each
director at which any Imporiant Business or Major Business is to be considered
or resolved upon at least 48 hours notice shall be given of the time, date and
place to which a board meeting has been adjourned to those directors not

present at the meeting which was adjourned.

49 INDEMNITY

49.1  Subject to the provisions of the Act but without prejudice to any indemnity to
which a director may otherwise be entitled, every director, secretary, auditor
or other office of the Company shall be entitled to be indemnified by the
Company against all fosses and liabilities sustained or incurred by him in or
about the execution of his duties or in the exercise of his powers or otherwise
in connection with his office including, but without prejudice to the generality
of the foregoing, any liability incurred by him (a) in defending any
proceedings, whether civil or criminal, in which judgment is given in his
favour or in which he is acquitted or which are otherwisc disposed of without
any finding or admission of any material breach of duty on his part, or (b} in
connection with any application in which relief is granted to him by the court
from liability in respect of any act or omission doue or alleged to be done by
him as an officer or employee of the Company. No director or other office

shall be liable for any loss damage or misfortune which may happen to or be
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49.2

incurred by the Company in the execution of the duties of his office, This
Article shall have effect so far as its provisions are not avoided by Section 310
of the Acl.

The directors shall have power to purchase and/or maintain insurance for or for
the benefit of any persons who are or were at any time directors, officers,
employees or auditors of the Company or of any other company which is its
holding company or in which the Company or such holding company or any
of the predecessors of the Company or of such holding company has any
interest whether director or indirect or which is in any way allied to or
associated with the Company and/or with any subsidiary undertaking of the
Company and/or with any such other company, or who are or were at any time
trustees of any retirement benefits scheme or employee benefit trust or
employees’ share scheme in which any employees of the Company or of any
such other subsidiary undertaking or other company are interested, including
(without prejudice to the generality of the foregoing) insurance against any
liability incurred by such persons in respect of any act or omission in the
actual or purported execution and/or discharge of their duties and/or in the
exercise or purported exercise of their powers and/or otherwise in relation to
their duties, powers or offices in relation to the Company or any such other
subsidiary undertaking or other company,- retirement benefits scheme or

employee benefit trust.

MISCELLANEOUS

On or before the third anniversary of the date of adoption of these Articles or within

three months of the date upon which ail sums due and owing to the Company’s

bankets have been repaid in full whichever is the later the Directors of the Company

shall convene a meeling of each class of shareholders in order to pass any requisite

resolution providing for the rights attaching to the "A" shares and "B" shares to be

modified so that cach class of shares carries the same class rights as ordinary shares

and shall rank pari passu in all respects.
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