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MEMORANDUM OF ASSOCIATION

OF

SCAPA GROUP PUBLIC LIMITED COMPANY

The name of the Company is "SCAPA GROUP PUBLIC LIMITED COMPANY".

The Company is to be a public company.

The registered office of the Company will be situate in England.

The objects for which the Company is established are:

(A)

(B)

©

(D)

To undertake and carry on the business of an investment holding company, and to
invest the capital and other moneys of the Company in the purchase or upon the
security of shares, stocks, debentures, debenture stocks, bonds, bills, mortgages,
obligations and securities of any kind issued or guaranteed by any company,
corporation or undertaking of whatever nature and whether constituted in the United
Kingdom or elsewhere and in the shares, stocks, debentures, debenture stocks,
bonds, bills, mortgages, obligations and securities of any kind issued or guaranteed
by any government, state, dominion, colony, sovereign ruler, commissioners, trust,
public, municipal, local or other authority or body of whatsoever nature, and to carry
on any of the businesses presently carried on by its subsidiary companies.

To acquire any such shares, stocks, debentures, debenture stocks, bonds, bills,
mortgages, obligations and securities by subscription, syndicate participation, tender,
purchase, exchange or otherwise, and to subscribe for the same, either conditionally
or otherwise, and to guarantee the subscription thereof and to exercise and enforce
all rights and powers conferred by or incident to the ownership thereof.

To carry on business as manufacturers, importers and exporters of, and dealers in,
paper makers' felts and other textile fabrics, and to carry on, either in connection with
the aforesaid business or as distinct and separate businesses, the business or
businesses of spinners, weavers, knitters, embroiderers, waste dealers, waste
spinners and manufacturers, dyers, colourers, cleaners, bleachers and finishers, to
manufacture, buy, sell, prepare, import and export and deal in fabrics, commodities,
and things of any description, to design manufacture, buy, sell, exchange, alter,
improve, prepare for market, manipulate, import, export, and deal in all kinds of plant,
machinery, apparatus, tools, utensils, substances, materials, and things necessary or
convenient for the purpose of any of the purposes aforesaid or otherwise, and to
carry on business as merchants, shippers, ship-owners, carriers, packers, general
commission agents, insurance brokers or agents and general warehousemen.

To carry on in all or any of their branches the businesses, trades or professions of
mechanical engineers, civil engineers, consulting engineers, electrical engineers,
metallurgists, tool makers, brass founders, tin-plate makers, metalworkers, boiler
makers, millwrights, galvanisers, japanners, annealers, machinists, smiths,
woodworkers, builders and contractors, iron founders, and importers and exporters,
and generally to manufacture and deal in machinery and mechanical equipment and
apparatus of every description and property and assets of any and every kind and
description.



(E)

F)

(G)

(H)
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Q)

(K)

L

(M)

(N)

(®)

To purchase, acquire, rent, build, construct, equip, execute, carry out, improve, work,
develop, administer, maintain, manage or control works and conveniences of all
kinds, whether for the purposes of the Company or for sale or hire to or in return for
any consideration from any other company or persons, and to contribute to or assist
in the carrying out or establishment, construction, maintenance, improvement,
management, working, control or superintendence thereof respectively.

To carry on in all their respective branches the businesses of farmers, producers,
breeders and dealers in cattle and sheep, and to carry on any other business which
may seem to the Company capable of being conveniently or advantageously carried
on in connection with any of the businesses referred to in paragraphs (C) and (D) of
this clause or calculated directly or indirectly to enhance the value of or render more
profitable any of the Company's property.

To purchase, take on lease or in exchange, or otherwise acquire and hold for
investment any estate or interest in any lands, buildings, easements, rights,
privileges, concessions, grants, patents, trade marks, and any real and personal
property of any kind.

To sell, realise, vary and transpose the property or investments for the time being of
the Company as may be deemed expedient, and so that nothing contained in any of
the paragraphs of this Clause shall authorise the Company to deal in property or
investments and so that all appreciations or surpluses realised upon or derived from
the sale, realisation or payment off of property or investments or from any variation or
transposition of property or investments or other realisations of capital assets shall be
applied to capital purposes only and shall not be regarded or treated as profits of the
Company available for dividend.

To undertake and carry on all kinds of trust and agency business and to act as
managers of any syndicate.

To employ experts to investigate and examine into the condition, prospects, value,
character and circumstances of any business concerns and undertakings, and
generally of any assets, property or rights.

To borrow and raise money and to secure or discharge any debt or obligation of or
binding on the Company in such manner as may be thought fit and in particular by
mortgages and charges upon the undertaking and all or any of the property and
assets (present and future) and the uncalled capital of the Company, or by the
creation and issue on such terms and conditions as may be thought expedient of
debentures, debenture stock or other securities of any description.

To draw, make, accept, endorse, discount, negotiate, execute, and issue, and to buy,
sell and deal with bills of exchange, promissory notes, and other negotiable or
transferable instruments: Provided always that nothing herein contained shall
empower the Company to act as stock and share brokers or dealers.

To amalgamate or enter into partnership or any joint purse or profit-sharing
arrangements with and to co-operate in any way with or assist or subsidise any
company, firm or person, and to purchase or otherwise acquire and undertake all or
any part of the business, property and liabilities of any person, body or company
carrying on any business which this Company is authorised to carry on or possessed
of any property suitable for the purposes of the Company.

To promote or concur in the promotion of any company, the promotion of which shall
be considered desirable.

To lend money to and to guarantee support or secure whether by its own obligation or
covenant or by mortgaging or charging all or any part of the undertaking property and
assets (present and future) and uncalled capital of the Company or by any one or
more or all of such methods or by any other method the performance of any
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V)

obligations or commitments of, and the repayment or payment of the principal amount
of, and premiums, interest, dividends, and other moneys payable on or in respect of,
any debenture stock, loan stock, shares or other securities, liabilities or obligations of
any person, firm or company, including (without prejudice to the generality of the
foregoing) any company which is for the time being a subsidiary or holding company
as defined by Section 154 of the Companies Act 1948 of the Company, or of which
the Company is the ultimate holding company or otherwise associated with the
Company in business or through shareholdings, and to do any of the foregoing either
with or without receiving any payment or other consideration or benefit therefor and
either in connection with any other business, activity or transaction or as a business,
activity or transaction by itself.

To sell, lease, grant licences, easements and other rights over, and in any other
manner dispose of, the undertaking, property, assets, rights and effects of the
Company or any part thereof for such consideration as may be thought fit, and in
particular for stocks, shares or securities of any other company whether fully or partly
paid up.

To procure the registration or incorporation of the Company in or under the laws of
any place outside England.

To subscribe or guarantee money for any national, charitable, benevolent, public,
general or useful objects or for any exhibition, or for any purpose which may be
considered likely directly or indirectly to further the objects of the Company or the
interests of its members.

To grant pensions, allowances, gratuities, and bonuses either in lump sums or
recurring payments or partly in one way and partly in the other way, to directors or ex-
directors, officers or ex-officers and employees or ex-employees of the Company or
its predecessors in business or of any subsidiary or holding company of the Company
as defined by Section 154 of the Companies Act 1948 or the spouses or dependents
of such persons whether or not on the cessation or transfer to any person of the
whole or part of the undertaking of the Company or any of its subsidiaries and for that
purpose to establish, maintain and administer any pension or superannuation funds
and to establish and support or aid in the religious, or charitable institutions or trade
societies, whether such societies be solely connected with the trade carried on by the
Company or its predecessors in business or by any subsidiary of the Company or not,
and any club or other establishment or profit sharing scheme calculated to advance
the interests of the Company or its predecessors in business or any subsidiary of the
Company, and to subscribe or guarantee money for charitable or benevolent objects
calculated to promote the interests of the Company.

To do all or any of the things and matters aforesaid in any part of the world, and
either as principals, agents, contractors, trustees or otherwise, and by or through
trustees, agents or otherwise, and either alone or in conjunction with others.

To purchase the Company's own shares in accordance with the Companies Act
1981.

To do all such other things as may be considered to be incidental or conducive to the
above objects or any of them.

The objects set forth in each sub-clause of this Clause shall not be restrictively construed but
the widest interpretation shall be given thereto, and they shall not, except where the context
expressly so requires, be in any way limited or restricted by reference to or inference from any
other object or objects set forth in such sub-clause or from the terms of any other sub-clause
or from the name of the Company. None of such sub-clauses or the object or objects therein
specified or the powers thereby conferred shall be deemed subsidiary or ancillary to the
objects or powers mentioned in any other sub-clause, but the Company shall have as full a
power to exercise all or any of the objects conferred by and provided in each of the said sub-
clauses as if each sub-clause contained the objects of a separate company. The word



"company" in this Clause, except where used in reference to the Company, shall be deemed
to include any partnership or other body of persons, whether incorporated or unincorporated
and whether domiciled in the United Kingdom or elsewhere.

The liability of the members is limited.
The share capital of the Company is £100 divided into 400 shares of 5s each.
CAPITAL HISTORY OF THE COMPANY

The capital history is as follows:

Original Capital £100 divided into 400 shares of 5s each

15th December 1964 £2,200,000 divided into 8,800,000 shares of 5s each
21st June 1968 £4,000,000 divided into 16,000,000 shares of 5s each
18th December 1970 £5,000,000 divided into 20,000,000 shares of 5s each
11th July 1977 £7,000,000 divided into 28,000,000 shares of 25p each
10th August 1979 £8,500,000 divided into 34,000,000 shares of 25p each
7th August 1981 £10,000,000 divided into 40,000,000 shares of 25p each
2nd August 1985 £13,750,000 divided into 55,000,000 shares of 25p each
1st August 1986 £29,125,000 divided into 116,500,000 shares of 25p each
27th July 1989 £60,749,000 divided into 242,996,000 shares of 25p each
25th July 1991 £79,453,461 divided into 317,813,844 shares of 25p each
2o July 1999 £79,453,461 divided into 190,688,306 shares of 41.2/3p each

18 February 2004 £9,534,415 divided into 190,688,306 shares of 5p each



WE, the several persons whose names and addresses are subscribed, are desirous of being formed
into a Company, in pursuance of this Memorandum of Association, and we respectively agree to take
the number of shares in the capital of the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Numbers of Shares
taken by each
Subscriber

PETER BENHAM
Barrington House,
59-67 Gresham Street,
London EC2

Solicitor

M.l. WORDLEY
Barrington House,
59-67 Gresham Street,
London EC2

Secretary

ONE

ONE

DATED the 29th day of October 1964.

Witness to the above Signatures:

ELLEN TINDELL
Barrington House,
59-67 Gresham Street,
London EC2

Secretary
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