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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATICN
of

ERSKINE ESTATES LIMITED
as amended by Special Resolution dated May 1991

PRELIMINARY

(hereinafter called "TPable A") so far as not excluded, altered
or modified by or inconsistent with the following Articles
shall apply to the Company and be deemed to be incorporated
herein.

2. Regulations 3, 5, 12, 24, 35, s3, 54, 64, 73 to 75
inclusive, B0, 87, 94 to 96 inclusive and 101 of Table A shall
not apply to the Company and the following Regulations thereof
shall be modified:-

Regulation 6 so that the words "shall be sealed with the
seal and" shall be held to be delete and the words "shall
be subscribed on behalf of the Company by two Directors
Ooxr one Director and the Secretary and" shall be inserted
in lieu thereof:

Regulation 42 so that the words "the directors present”
shall be held to be delete and the words "the persons
present, each being a member or a proxy for a member or a

Regulation 46 so that paragraphs (a) to (d) inclusive
shall be held to be delete and the words "by the chairman
or by any person present entitled to vote upon the
business to be transacted, being a member or a proxy for
a member or a duly authorised representative of a
corporate member of the Company” shall be inserted in
lieu thereof;

Regulation 66 so that the words "{subject to his giving
the Company an address within the United Kingdom at which
notice may be served upon him)}" shall be inserted between
the words "shall" and "be”:



Regulation 76 so that the words "other than a director
retiring by rotation” shall be held to be delete and the
words "reappointed" and "reappointment" shall be held to
be delete each time they appear;

Regulation 77 so that the words "(other than a director
retiring by rotation at the meeting)" shall be held to be
delete, the words"or reappointment” shall be held to be
delete both times they appear and the words "or
reappointed" shall be held to be delete;

Regulation 79 so that the second and third sentences
thereof shall be held to be delete;

Regulation 82 so that the words "by way of Directors'
fees" shall be inserted between the words remuneration
and "as";

Regulation 84 so that the words "unless the contrary
shall be provided in the terms of his appointment" shall
be added to the beginning of the third sentence thereof;
and

Regulation 115 so that the figure "48" shall be held to
be delete and the figure "24" inserted in lieu thereof.

Unless otherwise required by the context of the Articles
and Table A, in so far as not excluded and as modified in
terms of this Article, words importing the singular number
shall include the plural and vice versa and words importing
the masculine gender shall include the feminine.

3. The Company is a private company as defined by Section 1
of the Act and accordingly any offer to the public (whether
for cash or otherwise) of any shares in or debentures of the
Company or any allotment of or agreement to allot (whether for
cash or otherwise) any shares in or debentures of the Company
with a view to all or any of these shares or debentures being
offered for sale to the public shall be prohibited.

SHARE CAPITAL

4, The Directors are authorised generally for the purpose of
Section 80 of the Act to allot and issue such number of
relevant securities and on such terms and conditions as they
may in their discretion think fit subject always to the
following conditions and the other provisions of the
Articles:-

(a) the maximum amount of relevant securities to be
allotted in pursuance of this authority shall be the
unigssued shares in the capital of the Company for
the time being and from time to time while this
authority 1is in force; and
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(b) this authority shall expire, unless sooner revoked
or altered by the Company in general meeting, on the
expiry of the period of five years from the date of
the passing of the resolution by virtue of which
this Article was adopted as part of the Articles
provided that the Company may before such explry
make an offer or agreement which would or might
require relevant securities to be allotted after
such expiry and the Directors may allow relevant
securities in pursuance of such offer or agreement
as if the power conferred hereby had not expired.

5. Section 89 (1) of the Act shall not apply to any
allotment of shares in the Company made in accordance with the
authority given under Article 6.

6. Subject to the provisions of the Act and the Articles,
the Directors may issue shares which are to be redeemed or are
to be liable to be redeemed at the option of the Company or
the holder.

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

8. The Company shall be entitled, but shall not be bound, to
recognise in such manner and to such extent as it may think
fit any trusts in respect of any of the shares of the Company.
Notwithstanding any such recognition the Company shall not be
bound to see to the execution, administration or observance of
any trust, whether express, implied or constructive, in
respect of any shares of the Company &nd shall be entitled to
recognise and give effect to the acts and deeds of the
registered holders of such shares as if they were the absolute
owners thereof. For the purpose of this Article "trust"
includes any right in respect of any shares of the Company
other than an absolute right thereto in the registered holder
thereof for the time being or such other rights in case of
transmission thereof as are mentioned in Table A.

g, The Directors may from time to time (subject to any terms
upon which any shares may have been issued) make calls on such
terms as they may think fit upon the members in respect of all
or any moneys unpaid on their shares and each member shall be
liable to pay the calls so made and any money payable on any
share under the terms of allotment thereof to the personsg and
at the times and places appointed by the Directors. A call
may be required to be paid by instalments. A call may be
revoked in whole or in part or its payment postponed in whole
or in part by the birectors. A person upon whom a call is
made shall remain liable for calls made upon him



4

notwithstanding the subsequent transfer of the shares in
respect whereof the call was made.

TRANSFER OF SHARES

10. The Directors may, in their absolute discretion and
without assigning any reason therefor, decline to register any
transfer of any share, whether or not it 1s a fully paid
share, to a person of whom they do not approve other than a
transfer made in pursuance of Regulation 29 of Table A and
they may refuse to register the transfer of a share, whether
or not it is a fully paid share, on which the Company has
lien.

They may also refuse to register a transfer unless -~

{a) 1t is lodged at the office or at such other place as
the Directors may appoint and is accompanied by the
certificate or certificates for the shares to which
it relates and such other evidence as the Directors
may reasonably require to show the right of the
transferor to make the transfer:;

(b) it is in respect of only one class of shares; and

{(c) 4t is in favour of not more than four transferees.

RESQLUTION OF MEMBERS

11. Subject to the provisions of the Act, a resolution in
writing signed by or on behalf of all the members who would
have been entitled to vote upon it if it had been proposed at
a General Meeting of the Company shall be as effective for all
purposes as if the same had been duly passed at a General
Meeting of the Company duly convened and held and may consist
of several documents Iin the like form each signed by or on
behalf of one or more members.

DIRECTORS

12. Unless otherwise determined by Ordinary Resolution the
number of the Directors of the Company (other than alternate
directors) shall be not less than two and shall not be subject
to any maximum.

13. Any person of 18 years of age or greater age without
limitation may be appointed a Director of the Company and no
Director of the Company shall be required to vacate office at
any time by reason of his age.



14, A Director may hold any other office or place of profit
under the Company (except that of Auditor) in conjunction with
his office of Director, and may act in a professional capacity
to the Company, on such terms as to remuneration and otherwise
as the Directors shall agree.

15. The Directors may exercise the voting power conferred by
the shares in any other company held or owned by the Company
in such manner and in all respects as they think fit,
including the exericse thereof in favour of any resolution
appointing them or any of their number directors or officers
of such other company or voting or providing for the payment
of remuneration to the directors or officers of such other
company.

16. A Director may as a Director vote and be counted as one
of a quorum upon a motion in respect of any contract, matter
or arrangement which he shall make with the Company oxr in
which he shall be in any way interested provided that he shall
first have disclosed the nature of his interest to the
Directors.

17. The Directors may establish and maintain or procure the
establishment and maintenance of any non-contributory or
contributory pension or superannuation funds for the benefit
of, and give or procure the giving of donations, gratuities,
pensions, allowances or emoluments to, any perscons who are or
were at any time in the employment or service of, or shall
have rendered services of any kind to, the Company or any
company which is the holding company or a subsidiary of the
Company or such holding company or subsidiary or which was a
predecessor in business of the Company or of any such other
company as aforesaid or who are or were at any time Directors
or officers of the Company or of any such other company as
aforesaid or any person in whose welfare the Company or any
such other company as aforesaid is or has been at any time
interested and to or for the benefit of the wives, widows,
families and dependants of any such persons, to establish and
subsidise or subscribe to any institutions, associations,
clubs or funds calculated to be for the benefit of or to
advance the interests and well-being of the Company or of any
such other company as aforesaid or of any such persons as
aforesaid, to make payments for or towards the insurance of
any such persons as aforesald and to subscribe or guarantee
money for any charitable or benevolent objects or for any
exhibition or for any public, general or useful object and may
do any of the matters aforesaid either alone or in conjunction
with any such other company as aforesaid; Provided that the
Directors shall not be entitled without the previous sanction
of an Ordinary Resolution of the Company to exercise the
powers conferred by this Article in favour of any person who
is or was a director of the Company oxr of any such other
company as aforesaid but who does not hold or has not held any
salaried employment or office In the Company or in any such
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other company as aforesaid or in favour of the wife, widow,
family or dependants ¢f any such
; person.,

3 THE SEAL

18. The Seal shall only be used by authority of the directors
or of a committee of directors authorised by the
directors. The directors may determine who shall sign any
instrument to which the seal is affixed and unless so
determined it shall be signed by at least one director or
the secretary.




