THE COMPANIES ACTS 1948 to 1967

and

THE COMPANIES ACTS 1985 to 1989 JORDAN AND SONS tiMiTED
DX 78161 BRISTOL
TSU /&

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

OSWALDS OF EDINBURGH LIMITED

{Altered by Special Resolution dated the 28th day of February 1994)

1. The name of the Company is "OSWALDS OF EDINBURGH LIMITED".
2. The registered office of the Company will be situate in Scotland.
3.  The Company’s objects are:-

(a} (i)  To carry on the business of companty and business registration
agents and advisers; to undertake and carry out searches into public and private
records of every description, to provide company reports and credit status reports
of all kinds and to provide registered office facilities and conduct international law
agency and company registrar and company secretarial services of all kinds; to carry
on business as printers, publishers, stationers, advertising and general agents, and
, agents fur the registration of patents, trade marks and designs, to carry on all or any
i of the businesses of manufacturers, designers, developers, installers, maintainers,
importers, exporters, hirers, letters on hire of, agents for and dealers in computers,
silicon chips, software, recording media, computer print ribbons, programmes, data
processing supplies, equipment and machinery of every description and of, for and
in office equipment and furniture and commercial appliances, accessories and utensils
of every description; to act as business efficiency, advertising, sales and marketing
consultants and advisers, and consultants in efficiency t2chniques, business factory
works and office management, product design and ecornomic, legal, technical and
financial matters affecting commurce and industry; to act as business managers,
contractors and representatives, commission and general agents; to act as debt
collection agenis including the issuing of summonses, writs and notices on behalf of
principals and the receiving of moneys on behali of principals and applying for
judgement to summonses, execution, garnishee or other orders and to take such
legal steps as may be necessary for the recovery of debts by attendance at any
Court of Law or otherwise, either personally or through a Solicitor or Solicitors or
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other agent; and to undertake and arrange the training, instruction and engagement
of staff and personnel in businesses of all kinds, and to provide temporary staff and
personnel, office accommodation and secretarjal and general office assistance.

(i) Tocarryon any other trade or business whatever which canin the
opinion of the Board of Directors be advantageously carried on in connection with or
ancillary to any of the businesses of the Company.

(b}  To purchase or by any other means acquire and take options over any
property whatever, and any rights or privileges of any kind over or in respect of any
property.

{c}  To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patent
rights, brevets d’invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, medify, use and turn to account
and to manufacture under or grant licences or privileges in respect of the same, and
to expend money in experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose to acquire.

{d)}  To acquire or undertake the whole or any part o1 we business, goodwill,
and assets of any person, firm, or company carrying on or proposing to carry on any
of the businesses which the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the liabilities of such
person, firm or company, or to acouire an interest in, amalgarmate with, or enter into
partnership or into any arrangement for sharing profits, or for co-operation, or for
mutual assistance with any such person, firm or company, or for subsidising or
olherwise assisting any such person, firm or company, and to give or accept, by way
of consideration for any of the acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or securities that may be agreed upon, and to
hold and retain, or seil, mortgage and deal with any shares, debentures, debenture
stock or securities so receiveil

{e} Toimprove, manage, colutruct, repair, develop, exchange, let on lease
or otherwise, mortgage, charge, sell, dispose of, turn to sccount, grant licences,
options, rights and privileges in respect of, or otherwise deal with all or any part of
the property and rights of the Company.

{f}  To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and to hold or
otherwise deal with any investments made.

{g} To lend and advance money or give credit on any terms and with or
without security to any person, firm or company (including without prejudice to the
generality of the foregoing any holding company, subsidiary or fellow subsidiary of,
or any other company associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive money on
deposit or loan upon any terms, and to secure or guarantee in any manner and upon
any terms the payment of any sum of money or the performance of any obligation
by any person, firm or company (including without prejudice to the generality of the
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foregoing any such holding company, subsidiary, fellow subsidiary or associated
company as aforesaid).

(h}  To borrow and raise money in any manner and to secure the repayment
of any money borrowed, raisec or owing by mortgage, charge, standard security, lien
or other security upon the whale or any part of the Company’s property or asseis
{whether present or future), including its uncalied capital, and also by a similar
mortgage, chargs, standard security, lien or security to secure and guarantee the
performance by the Company of any obligation or liability it may undertake or which
may become hinding on it.

{i) Todraw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants, debentures,
and other negotiable or transferable instruments.

i}  To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling the Company to
carry any of its objects into effect, or for effecting any modification of the
Company’s constitution, or for any other purpose which may seem calculated
directly or indirectly to promote the Company’s interests, and to oppose any
proceedings or applications which may seem calculated directly or indirectly to
prejudice the Company’s interests,

(k}  To enter into any arrangements with any government or authority
(supreme, municipal, local, or utherwise) that may seem conducive to the attainment
of the Company's objects or any of them, and to obtain from any such government
or authority any charters, decrees, rights, privilcges or concessions witich the
Company may think desirable and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concessions.

) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal
withi and dispose of, place and underwrite shares, stocks, debentures, debenture
stacke, bords. cbligations or securities issued or guaranteed by any other company
constituted or carrying on husiness in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or guaranteed by any
governmerit or authority, municipal, local or otherwise, in any part of the world.

fn}  To control, manage, finance, subsidise, co-ordinate or otherwise assist
any cu.npany or companies in which the Company has a direct or indirect financial
interest, to provide secretarial, administrative, technical, commercial and other
services and facilities of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other arrangements which may
seem desirable with respect to any business or operations of or generally with
respect to any such company or companies.

(n)  To promote any other company for the purpose of acquiring the whole
or any part of the business or property or undertaking or any of the liabilities of the
Company, or of undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any property or business
of the Company, and to place or guarantee the placing of, underwrite, subscribe for,
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or otherwise acquire all or any part of the shares or securities of any such company
as aforesaid,

(0]  To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in portions, for such consideration as the
Company may this;k fit, and in particular for shares, debentures, or securitics of any
company purchasing the same.

{p}  To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts.,

{0 To remunerate any person, tirm or company rendering services to the
Company either by cash payment or by the allotment to him or them of shares or
other securities of the Company creditey as paid up in full or in part or otherwise as
may bz thought expedient.

r}  To distribute among its creditors and Mermbers in cash, spacie or kind
any property of the Company of whatever nature.

{s) To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any person, firm or
company to pay the same, and to pay commissions to brokers znd others for
underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company.

{tt  To support and subscribe to any charitable or public object and to
Support and subscribe to any institution, society, or club which may be for the
benefit of the Company or its Directors ar employees, or may be connected with
any town or place where the Company carries on business; to give of award
pensions, annuities, gratuities, and superannuation or other allowances or benefits
or charitable aid and generally to provide advantages, facilities and services for any
persons who are or have been Directors of, or who are ar have been employed by,
or who are serving or have served the Company, or any company « ‘ich is a

such subsidiary, holding or fellow subsidiary company and to the wives, widows,
children and other relatives and dependants of such persons; to make payments
towards insurance including insurance for any Director, officer or Auditor against any
liability as is referred to in Section 310{1) of the Act; and to set up, establish,
support and maintain superannuation and other funds or schemes {whether
contributory or non-contributory) for the benefit of any of such persons and of their
wives, widows, children and other relatives and dzpendants; and to set up, establish,
Support and maintain profit sharing or share purchase schemes for the benefit of any
of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary comgaiy and to [and monzy 1o any such employees or to trustees on their
behalf to enabie any such purchase schemes to bo ostablished or maintained.

(v} Subjecttoandin accordance with a due compliance with the provisions

of Sections 155 to 158 {inclusive) of the Act (if and so far as such provisions shall
ke applicable), to give, whether directly or indirectly, any kind of financial assistance
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{as defined in Section 152(1){a)} of the Act) for any such purpose as 1s specified in
Section 151(1} andfor Section 151{2} of the Act.

{v} Toprocure the Company to be registered or recognised inany part of the
world,

{w) To cease carrying on or to wind up any business or activity of ths
Company, and to cancel any registration of, and to wind up or procure the
dissolution of the Company n any state or territory.

(x} To do ali or any of the things or matters aforesaid in any part of the
world and either as principals, agents, contracturs, tr.stees or otherwise, and by or
through agents, brokers, sub-contractors, trustees or otherwise and gither alone or
in conjunction with others.

{y}  To do all such other things as may be deemed incidental or conducive
to the attainment of the Company’s objects or any of them.

AND so that:-

{1}  None of the objects set forth in any sub-clause of this Clause shall
be restrictively construed but the widest interpretation shall be given to each such
object, and none of such objects shali, 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 by reference to or inference
from the terms of any otner sub-clause of this Clause, or by reference to orinference
from the name of the Company.

{2} None of the sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or ancillary to any of the objects
specified in ariy other such sub-clause, and the Company shall have as full a power
to exercise each and every one of the objects specified in each sub-clause of this
Clause as though each such sub-clause contained the objects of a separate
Company.

(3) The word "Company" in this Clause, except wnere used in
reference to the Company, shall be deemed to include any partnership or other body
of persons, whether incerporated or unincorporated and whether formed, registered,
incorporated, constituted, domiciled or resident in the United Kingdom or elsewhere.

{4) Inthis Clause the expression "the Act" means the Companies Act
1985, but so that any reference in this Clause to any provision of the Act shall be
deemed to include a reference to any statutory modification or re-enactment of that
provision for the time being in force,
4, ‘The liability of the Members is limited.

5.  The share capital of the Company is £20,000 divided inta 20,000 shares of
£1 each,
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JORDAN ANDSONS LIMITED
DX 78161 BRISTOL

THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPAMY LIMITED BY SHARES

J ARTICLES OF ASSQOCIATION OF

OSWALDS OF ERINBURGH LIMITED

{Adopted by Special Resolution dated the 28th day of February 1994)

PRELIMINARY

1. {a) The Regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (S| 1985 No. 805} as amended by the Companies
{Tables A to F) (Ameiidment) Regulations 1985 (Sl 1985 No. 1052} (such Table
being hereinafter calfed "Table A"} shall apply to the Company save in so far as they
are excluded or varied hereby and such Regulations {save as so excluded or varied)
and the Articles hereinafter contained shall be the regulations of the Company, Any
reguiations previuusly applicable to the Company under ary former enactment shatl
nat apply to the Company.

(b) [n these Articles the exoressions:-

“tha Act” means the Companies Act 1985, but so
that any reference in these Articles to
any provision of the Act shall be deemed
to include a reference to any statutory
modification cr re-enactment of that
provision for the time beiny in force; and

*subsidiary company” means a company which is a subsidiary
of another within the meaning of Section
736 of the Act except that a company
shall not he regarded as a subsidiary of
another by reason only of the fact that
that other is a member of it and has the
right to appoint or remove a majority of
its board of directors and the definition
of “holding company" in the said Section
shall be construed accordingly.
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ALLOTMENT OF SHARES

2. (a}  Notwithstanding any other provisions contained in this Asticle, for so
long as the Company is a subsidiary company, the Directors shall not be entitied to
exercise any of the powers, authorities, rights or discretions conferred on them by
whis Article without the prior consent of the Company’s holding company. Authority
given to the Directors for the purposes of or pursuant to Secion 80 of the Act shail
not constitute a consent pursuant to the provisions of this paragraph.

{b}  Shares which are comprised in the authorised but unissued share capital
of the Company shall be under the contral of tt~ Directors who may (subject to
Section 80 of the Act and to paragraph {d} below) allot, grant cptions over or
otherwise dispose of the same, to such persons, on such terms znd in such manner
as they think fit.

(¢} Inaccordance with Section 91(1) of the Act Sectinrs 89(1) and 90(1)
to (6) (inclusive) of the Act shall not apply to the Company.

(d}  The Directors cre generally and unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company to allot
and grant rights to subscribe for or convert securities into shares of the Company up
to the amount of the authorised but unissued share capital of the Company at the
date of adoption of these Articles at any time or times during the period of five years
from the date of adoption and the Directors may, after that period, ailot any shares
or grant any such rights under this authority in pursuance of an offer or agreement
s0 to do made by the Company within that period. The authority hereby given may
at any time (subject to the said Section 80} be renewed, revoked or varied by
Ordinary Resolution of the Ccmpany in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A 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 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 thereof
or shall be one of two or more joint holders, for all moneys presently payable by him
or his estate to the Company. Clause 8 in Table A shall be modified accordingly.

4, The liability of any Member in default in respect of a cali shall be increasad by
the addition at the end of the first sentence of Clause 18 in Table A of the words
"and all expenses that may have been incurred by the Company by reason of such
non-payment”.

GENEFRAL MEETINGS AND RESOLUTIONS

5. {a) Every notice convening a General Meeting shall comply with the
provisions of Section 372(3) of the Act as to giving information to Members in
regard fo their right to appoint proxies; and notices of and other comrnunications
relating to any General Meeting which any Member is entitled to receive shall be sent
to the Directors and to the Auditors for the time being of the Company.
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(b}  Clause 37 in Table A shall be read and censtrued as if the last sentence
weare omitted therefram.

(¢}  No business shall be transacted at any General Meciing unless a guorum
is present. Subject to paragraph (d) below two persons entitled 10 vote upon the
business to be transacted, each being a Member or a proxy for a Member or a duly
authorised representative of a corporation, shalt be a quorum.

(d}  if and for so long as the Company has only one Member, that Member
preseat in persan ar by proxy ar if that Member is a corporation by a duly authorised
representative shall be a quorumi.

{e) If a quorum is not present within haif an hour from the time appointed
for a General Meeting the General Meeting shall stand adjourned to the same day in
the next week at the same time and place or to such other day and at such other
time and place as the Directors may determine; and if at the adjourned Genrzral
Meeting a quorum is not present within half an hour from thie time appointed therefor
such adjourned General Meeting shall be dissolved.

i  Clauses 40 and 41 in Table A shall not apply to the Company.

6. (a) If and for so long as tihe Company has only one Member and that
Member takes any decision which is required to be taken in General Meeting or by
means of a written resolution, that decision shall be as valid and effectual as if
agreed by the Company in Gerieral Meeting save that this paragrarh shull not appiy
to resolutions passed pursuant to Sections 303 and 391 of the Act.

(b}  Any decision taken by a sole Member pursuant to paragraph (a) above
shall be recorded in writing and delivered by that Member to the Company for entry
in the Company’s Minute Book.,

7. Clause 62 in Table A shall be read and construed as if the words "within the
United Kingdem® were omitted therefrom.

APPOINTMENT OF DIRECTORS
8. {a)} Clause 64 in Table A shall not apply to the Company.

b} The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resclution in Genzral
Meeting of the Company. Subject to and in default of any such determination there
shall be no maximum number of Directors and the minimum number of Directers shall
be one. Whensoever the minimum number of the Directors shall be ane, a sole
Director shall have autharity to exercise all the powers and discretions by Table A
and by these Articles expressed to be vested in the Directors generally, and Clause
89 in Table A shall be modified accordingly.

{c) The Directors shali not be required to retire by rotation and Clauses 73
to 80 (inclusive) ii Table A shall not apply to the Company.
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{d)  No person shall be appointed a Director at any Genera! Meeting unless
gither:-

(i) he is recommended by the Directors; or

(it  notless than fourteen nor more than thirty-five clear days before
the date appointed for the General Meeting, notice signed by a Member gualified to
vote at the General Meeting has been given to the Company of the intention to
propose that person for appointment, together with notice signed by that verson of
his willingness to be appointed.

(e}  Subject to paragraph (d} above, the Company may by Ordinary
Resolution in General Meeting appoint any person who is willing to act to be a
Director, either to fill a vacancy or as an additional Uirector.

{fi  The Directors may appoint a person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director, provided that the
appointment does not cause the number of Directors to exceed any number
determined in accordance with paragraph (b) above as the maximum number of
Directors and for the time being in force.

{g) Notwithstanding any other provisions of this Article, for so long as the
Company is a subsidiary company, its holding company may appoint any person to
be a Director or remaove any Director from office howsoever appointed.

9. {a) Every consent or any appointment or removal of a Director under the
powers conferred upon a holding company by these Articles shall be made by
instrument in writing and signed by a Director or the Secretary of such holding
company and such instrument shatl only take effect on the service thereof at the
registered office of the Company. Every such instrument shall be annexed to the
Directors’ Minute Book as soon as practicable after such service,

{b} No person dealing with the Company shall be concerned to see or
enquire as to whether the powers of the Directors have been in any way restricted
hereunder or as to whether any requisite consent of a holding company has been
obtained' and any restriction imposed by these Articles shall be subject to the
provisions of the Act.

{c) If the Company has more than one holding company then for the purpose
of these Articles references to its holding company #fwall be read and construed as
references to its immaediate holding company.

ASSOCIATE DIRECTORS

10. {(a} The Directors may at any time and from time to time appoint any
employee of the Company to the position of Associate Director,

{b}  An Associate Director shall advise and assist the Divectors but shall not
attend Board Meetings except at the invitation of the Directors, and when present
at the Board Meetings he shall not be entitled to vote, nor be counted in the quorum,
but subject as aforesaid he shall as Associate Director have such powers, authorities
and duties as the Directors may in the particular case from time to time determine.
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{c)  An Associate Director shall not he deemed a member of the Beard, aor
any committee thereof, nor shall he be a Director for any of the purposes of these
Articles of Association or (so far as provision may lawfully be made in this behati)
for any of the purposes of the Companies Act 1985.

(d) Without prejudice to any rights or claims the Associate Director may
have rmiler any contract with the Company, any appointment as an Assuciste
Direct: m™ay be terminated by the Directors at any time and shalf ipso facto
terminate \f the Associate Director shall from any cause cease to be an employee of
the Company.

{e)  An Associate Director may receive such remuneration (if any) in addition
{o the remuneration received as an employee of the Company as the Dir;:tors shall
from time to time determine.

BORROWING POWERS

11. The Directors may exercise all the powers of the Company to borrow money
without limit as to amount and upon such terms and in such manner as they think
fit, and subject (in the case of any security convertible into shares} to Section 80 of
the Act to grant any m.itgage, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to issue debentures, debenture
stock, and other securities whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

ALTERNATE DIRECTORS

12. (a) An alternate Director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the Campany such
part {if any) of the remuneration otherwise payable to his appointor as such appointor
may by notice in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

(b) A Director, or any such other person as is mentioned in Clause 65 in
Table A, may act as an alternate Director to represent more than one Director, and
an alternate Director shall be entitled at any meeting of the Directors or of any
committee of the Directors to one vote for every Director whom he represents in
addition to his own vote (if any) as a Director, but he shan count as only one for the
purpose of determining whether a quorum is present.

(c) Clause 686 in Table A shall be read and construed as if the last sentence
were omitted therefrom.

GRATUITIES AND PENSIONS

13. (a) The Directors may exercise the powers of the Company conferred by
Clause 3it) of the Memorandum of Association of the Company and shall be entitled
to retain any benefits received by them or any of them by reason of the exercise of
any such powers.

(b} Clause 87 in Tabie A shall not apply to the Company.
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PROCEEDINGS OF DIRECTORS

14, f(a} Clause 88in Table A shall be read and construed as if the third sentence
were omitted tierefrom.

{b) A Director may vote, at any meeting of the Directors or of any
committee of the Directors, on any resolution, notwithstanding that it in any way
concerns or relates to a matter in which he has, directly or indirectly, any kind of
inizrest whatsoever, and if he shall vote on any such resolution as aforesaid his vote
shall be ceunted; and in relation to eny such resolution as aforesaid he shall (whether

or not he shait vote on the same) be taken into account ir. calculating the quorum
present at the meeting.

{c)  Clauses 94 to 97 {inclusive) in Table A shall not apply to the Company.
NOTICES

15. {a} A notice may be given by the Company to any Member or other persons
entitled to a share in consequence of the death or bankruptcy of a Member by post
or by telegraphic or telex or facsimile communicztion. Clauses 112 and 116 in Table
A shall be modified accordingly.

{b) Clause 112 in Table A shall be read and construed as if the [ast sentence
were omitted therefrom.

{c} A notice given by post shall be deemed to be given at the expiration of
96 hours after the envelope containing it was posted and a notice given by
telegraphic or telex or facsimile communication shall be deemed to be given at the
expiration of 24 hours after despatch of the communication. Clause 118 in Table
A shall be modified accordingly.

{d) Clause 116 in Table A shall be read and construed as if the words
“within the United Kingdom" were omitted therefrom.

INDEMNITY

16. {a) Every Director or other officer or Auditor of the Company shall be
indemnified out of the assets of the Company against all losses or liabilities which
he may sustain or incur in or about the execution of the duties of his offiice or
otherwise ir: relation thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, or in connection with anv applicatiors under
Section 144 or Section 727 of the Act in which relief is granted to him by the Court,
and no Director or ather officer shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the execution of the duties
of his office or in relation thereto. But this Article shall only have effect in so far as
its provisions are not avoided by Section 310 of the Act.

(b} The Directors shall have power to purchase and maintain for any
Director, officer or Auditor of the Company insurance against any such liability as is
referred to in Section 310{1) of the Act.

{c) Clause 118 in Table A shall not apply to the Company.
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TRANSFER OF SHARES

17. {a)  The Directors may, in their absolute discretion and writhout assiguing any
reason therefor, decline to register the transfer of a share, whether or not it a fully
paid share,

{b) For so long as the Company is a subsidiary company, no transfer of &
share shall be registered without the prior consent of the Company’s holding
company.

(¢} The first sentence of Clause 24 in Table A shall not apply to the
Company.

THE SEAL

18. f(a) If the Company has a seal it shall only be used with the authority of the
Directors or of a committee of Directors. The Directors may determine who shali
sign any instrument to which the seal is affixed and unicss otherwise so determined
it shall be signed by a Director and by the Secretary of second Director. The
obligation under Clause 6 of Table A relating to the sealing of share certificates shall
apply only if the Company has a seal. Clause 101 of Table A shall not apply to the
Company.

(b} The Company may exercise the powers conferred by Section 39 of the

Act with regard to having an official seal for use abroad, and such powers shall be
vesied in the Directors.

12 TUTBALRG




