THE CCMPANIES ACTS 1948 to 1983

PURLIC COMPANY LIMITED BY SIARES

MEMORANDUM OF ASSOOTATICN
of

EAST OF SCOTLAND INDUSTRIAL INVESTMENTS PLC

1, The name of the Cuupany is *'EAST Q' SCOITAND INDUSTRIAL INVESTMENTS
PLC". 'l
2. ‘Ihe Coapany is to be a public campany.
3. 'The registered office of the Campany will be situate jn Scotland.
4. 'The objects for which the Cawpany is ecstablished aro:-
(1) To carry on the business of an investment trust and holding
caprany and for that purpose to acquire and hold either in the

name of the Company or in that of any naninee, shares, stock,

debentures, debenture stock, bornds, notes, warrants, units, parte

icipations and any other obligations and securities whomsoever
(including bearer securities) issued or quaranteed by any cawpany

or other body of persons, mutual fund, wnit or other Erust,

partnership, consortium or other entity or undertaking vherever
the same may be resident incorporated or carrying on business and
any cbligations and securities (including bearer securities) what-
soever lssued or guaranteed by any government, sovereign ruler,
cauissioners, public bxly or authority, suprene, dependent,
nunicipal, local or otherwise in any part of the world.
(2) "To acquire any such shares, stock, debentures, debenture stock,
bords, notes, warrants, units, participations, obligations and
* Note: The nune of the Company was changed fram "Vintonymous (3) Limited" to
"East of Scotland Industrial Tnvestments Limited" Ly Special Resolution of the
Company passed on 7th August 1980,

. The Company was re-registered as a public campany under the Companies Act 1980
on 2nid Mareh 1982, it pen it
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(3)

(4)

(5)

2,

securities aforesaid by original subseription, ~ontract, tender,
purchase, exchange, underwriting or by participation in syndicates
or by the acquisition of options, traded cptions, warrants to
acqulire, conversion rights or other rights in respect thereof, or
otherwise, and to acquire the same whether or not fully paid up,
and to subscribe for the same subject to such temms and conditions
(1f any) as may be tWought fit,
To exercise and enforce all rights and powers conferred by or
incident to the ownership of any such property or rights aforesajd
ard to provide managerial and other eXecutive supervisory and
consultant services for or in relation to any campany, trust, fund
or other entity or undertaking in vhich the Campany is interested
upon such terms as may be thought Fit,

To acquire and deal with any of the property following:

(a) The undertaking, husiness, property or liabilities of any
person or campany carrying on any tusiness of a similar
nature to that carried on by the Company or the acquisition
of vhich may be calculated directly or imdirectly to benefit
the Corpany;

(b) Lands, buildings, servitudes and any other rights or
interests in heritable property;

(c) Plant, machinery and moveable property of all kinds;

{4} Patents, patent rights or inventions, copyrights, designs,
trade marks or secret processes or any other incorporeal
rights.

To perfom or do all or any of the following operations, acts or

thingss—

(a) To pay all the costs, charges ardd expenses of the pramotion

and establishment of the Comwpany:

(b} To sell, let, dispose of, turn to account or grant rights




(c)
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(e)

(£)
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{h}

(1)

3.
wver all or any property whether heitable or nmoveable,
corporeal or incorporeal, of the Conpany;
To erect huildings, plant and machinery for the purposes of
the Company;
To grant licences to use matents, patent rights or inwven—
tions, copyrights, designs, trade warks or seeorset processes
of the Company; "
To draw, accept, negotiate, huy or in any way deal with bills
of exchange, pranissory ‘notes ani other noaotiahle canmercial
or transferable instruments;
To borrow and raise noney and to secure or discharge any debt
or obligation of or bLinding on the Campany in such manner as
may be thought fit and in particular on the security of all
or any part of the wndertakimy of the Company including its
uncalled capital;
To lerd and advance money or give credit, with or without
security, to any person or company on such terms as may sean
expedient and to guarantes or provide security by any means
for the perfornance of any contract or obligation of any
person or company and to give all kinds of indemities and to
invest money of the Company in such manner {other than in the
shares of the Company) as may be thought Fit;
To receive money on ﬁeposit' or loan, upon such temis as may
ou thought fit, and to carry on all kinds of bavking or
financial operations;
To enter into arrangements for joint working in husiness, or
for sharing of profits, or for amalgaration, with any other

person or campany cirrying on any husiness which the Company

is authorised to carry on or possessed of any property suite

able for the purposes of the Campany;




(1)

{im)

{n)

4,
70 promote companies and to procure the registration or
incorporation of the Company in or wander the laws of any
place outside Scotlond;
To sell the wndertaking and all or any of the property of the
Company for cash or for stock, shares, securities or other
ohligations of any other prerson or cowpany or for other
consideration; "
To grant pensions or gratuities or othorwise provide for the
welfara of any euploynes or ex-—anployees or officers or ex-
officers (including Directors and ex-Directors) of the
Company or its predecessors in husinoss or subsidiaries of
the Company, or the relations, connections or dependants of
any such persons, by granting moncy or pensions or contrilut—
ing to insurances or otherwise as the Cawpany shall think fit
and to establish or support associations, institutions,
alubs, funds and trusts which may be calculated to benefit
any swh persons aforesaid or otherwise advance the interests
of the Coupany or its memhers:
To establish and contribute to any scheme for the purchase by
Trustees of shares in the Campany to be held for the benefit
of the Company's or any of its subsidiaries' employees or
officers (includiny Directors) and to lend money or assist
directly or indirectly any such persons, so far as may be
lawful, to enable them to purchase shares of the Campany and
to formulate arxl carry into effect any schane for sharing the
profits of the Cawpany with its enployees or officers or any
of than;
To sutscribe or wake donations to, or otherwise aid, bene-
volent, charitable, nationnl, asdenic, research or other

institutions, or ohjects of a public or rolitieal character,




The liability of the mewbers is limited,

5.
or vhich have any moral or other claims to support or aid by
the Company by reason of the nature or localaty of their
oparations ovr otherwise:

(0} To distribute in specie assets of the Company  properly
disvtributable amongst the members;

(pP) Mo carry on any husiness as may sean cyxble of beiny carried
on in comnection with any of the Company's objects or
calculated directly or inlirectly to ermhance any of the
Company's property or rights;

(@) 7o do all or any of the tlings horeintefore authorised either
alone, or in conjunction with, or as [actors, trustees or
agents for others, or Ww or thraagh  factors, trustees or
agerhke;

(r) To do all such other thamis as are incidental or which the
Company may think conducive to the attairment of the above
objocts or any of them;

And it is hereby declared that the word “eampany" in this Clause
except vhere used in reference to this Company shall be .leaned to
include any partnership, trust, consortium or other body of
persons or undertaking vhether incorporated or not incorporated
and vhether doniciled or registerad in the United Kingdan or else-
vhere,

And it is hereby further declared that the objects F the Compary

as specifiiex] in each of the “reqoint sih-clauses of this Clause

(except only if and so [mr as vlhepwise expressly provided) shall

be separate and distinet objects of the Cawany and shal? not e

in anywige 1limited Iy reference to any other sub-clause or sub—

parngraph of this Clause or e ornldor in vhich the same ocour or

the name of tho Company.




0.

S5« 'The share capital of the Campany is *£100 divided into 100 Shares of £1

each with power to divide the original or any increased capital into

[ several classes, and to attach thereto any preferential, deferred,

gualified or other special rights, privileges, restrictions or
comlitions,

Wi, the several persons whose nanes, addresses and descriptions are sub~

scribed are desirous of being fomed into a Company in pursuance of this

Mamorarvium of Association, and we respectively agree to take the nuber of

bnares in the capital of the Company set opposite cur respective namesg-

NAMES, ADDRESSES AND DESTRIPIICNS Number of Shares taken
" SUBSCRIBERS by each Subscriber
( A.R. Dickson, e

Writer to the Signet,
25 Charlotte Square, Edinburgh

E.K. Cameron, ime
Writer to the Signet,
25 Charlotte Square, Ed.nburgh

P.A. Dacker, ne
Writer to the S.gnet,
25 Charlotte Sguare, Edinburgh

L. Moffett, ne
Writer to the Signet,
25 Charlotte Square, Edinburgh

D. Birrell, e
Writer to the Signet,
!5 Charlotte Square, Edinburgh

{ J.H. Macshall, the
) Writur to the Signet,
25 Charlotte Square, BEdinburgh

D.A. Connell, e
Wri.ter to the Signet,
25 Charlotte Square, BEdinburgh

Tuw..l shares taken Seven

Natexs the 16th day of June 1980,

Witness to the above Samatures:
A. Graham Martin,

&)li':.'.tor'

25 Charlotte Scquare, Eilirburgh

* lote: By Qedinary Resolution passed on 20th August 1980 the anthorise?l share
capiti: of the Company was increased to £5,000,000 divaded into J, 740,000
Ordinary Sharss of £l each, By rdinary Resolution passed on 6th July 1984 it
was further increased to £11,000,000 divided into 11,000,000 Ordinary Shares of
£1 each.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company Number

72014

The Registrar of Companies for Scotland hereby certifies that

CAST OF SCOTLAND INDUSTRIAL INVESTMENTS

PLC

having by special resolution changed

its name. is now Incorporated
wndar the name of

Quayle Munro Holdings PLC

Given at Companies House, Edinburgh, the

7 JUNIE 1993
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