COMPANIES FORM o, 12
Simtutory Declavation of compliance
with requireiments on application
for vegistration of a company

qu?sg do not Pursuant to section 12{3) of the Companies Act 1985
write in

this margin

For official use

e — =y

Lo

LB T MR T

To the Registrar of Companies

Plazse complete
legibly, preferubly
In black type, or

bald block lettering  Name of company

For official use

(SRS

*_ JALTORTEN LIMITED

* insart full
namg of Company

l,  CHRISTOPHER_IAN ROBINSON

of POST & MAIL HOUSE, 26 COLMORE CIRCUS, BIRMINGHAM B4 &BH

t delet. as
appropriate

do solemnly and sincerely declare that | am a [Solicitor sngaged in the formation of the company]t
[pemon—named-as.diFestemww@tm-eﬁ-the—sempany—in—the-statement—delivereé—te—the—regiﬁ;ar

undersestion-+{21+ and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And | make this solernn declaration conscientiously believing the same to be true and by virtue of the

£ provisions of the Statutory Daclarations Act 1835
"_: 8 Daqclarad ot Py nunck NELU Uonge,
48 b5 Bossighoun Be o))
SUREELE e Tha o Ocllew
> ;, i’ ;:i i :f L Une thousand nine I}infjia and _,
bafore me

NI
A Commisstuner for Caths or Notary Public or Justice of
the Peace or Solicitor having tha powars conferred on a
Commissioner for Oaths,

Deciarant to sign below

Y/ =)
i b—

Prasantor's name address and For official Use
referance (If any): Nuw Companles Saction Post room
Pinsent & Co
Post & Mail House
26 Colmore Cirecus k”é‘?”*mwh, N
Birminghﬂm J R T [ ;.u,F-::;: l
] :‘;
B4 6BH ‘ o e pesg H
S B &
Thu Sof wters” Law Stationery Soziety m, e i;i:’@'zv Grimscolt Stept, london SEY 5TS a 86 B-HAE
* * k & %
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COMPANIES FORM No. 10

Statement of first directors
and secretary and intended
situation of registered office

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For official use

Name of company

JALTORTEN LIMITED

The intended situation of the registered office of the company on incorporation is as stated below

Post & Mail House, 26 Colmore Circus, Birmingham

Postcode B4 6BH

If the memorandum is delivered by an agent for the subscribers of the S

memorandum please mark *X' in the box opposite and insert
the agent's name and address below

Postcode

Number of continuation sheets attached (see note 1) I

Presentor's name, address and For official use B

reference {if anyh
Pinsent & Co
Post & Mail House
26 Colmore Circus
Birmingham

B4 6BH

General Section 1 Post room
'E
]
3
!
I

1

e e




The namels) and particulars of the person who is,
directars of the company (note 2) are as follows:

or the persons who are, 10 be the first director or

Ndame (note 3)

MARTIN MILLWARD

Business occupation
ARTICLED CLERK

Pravious name(s) (note 3) Mationality
Address {note 4} POST & MALL HOUSE, 26 COLMORE B \T\SH

CIRCUS, BIRMINGHAM

Postcode g4 gBH

Date of birth (where applicable)
{note 6}

Other directorshipst

| consent to acy as difegz r of the company named on page 1
Signature a//é: i Wﬂm‘t

Date 9k Oclotar (95T

Name {note 3) CATHERINE WILSON

Business occupation
ARTICLED CLERK

Previous namels) (note 3)

Address (note 4} posT & MAIL HOUSE, 26 COLMORE

Nationality

RE (T

CIRCUS, BIRMINGHAM

Postcode

B4 6BH

Date of birth {where appiicable)
{note B}

Other directorshipst

| consent to act as-girector of the company named on page 1
Slgnature o

Date TH. Ochotar i98F

Narne {note 3)

Business occupation

Previous name(s) {nota 3)

Address {note 4}

Nationality

Date of birth (where applicable)

Signature

Postcode {note B)
Other directorshipst
g1 cons}a—h‘tmi;:act as director of the company named on page 1
Date

Please do not
wrlg n
this margin

tEnter particul
of other
directorships
held or previol
held {see note
if this space I
insufficient us
continuation &

P



Please do not
WrHe in
this margin

Please complete
legibly, preferably
in black type, or
bold } Jock lettering

Deleta if the form is
signed by the
subscribers,

Delete if the form is
signed by an agent
on behalf of the
subseribers,

All the subscribers
must sign either
personally orby a
person ar parsons
authorised to sign
for them.

The name(s) and particulars of the person who is, or the persons who are, to be the irst secretary, or joint

sacretaries, of the company are as follows:

Name (notes 3& 7)  capuERINE WILSON

Previous name(s) {note 3)

Address (notes 4 & 7) POST & MAIL HOUSE, 26 COLMORE CIRCUS, BIRMINGHAM

Postcode | B4 6BH

| consent to act as secretary of the company named on page 1

| Signature Q)D\}V Date 7re Ocl9ter 19587

Name (notes 3 & 7}

Previous name(s) (note 3)

Address {notes 4 & 7)

Postcode
| consent to act as secretary of the company named on page 1
Signature Date
Slgriature of agent on behalf of subscribers Date

Date Fre. Olats 1957

signed \QML\ 1Y (ﬂw’G%A
Py

Signed Date H+. Octstenr /987
Signed Date
Signed Date
Signed Date
Signed Date
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THE COMPANIES ACT 1985 fi m,ﬁ,,;,ﬁly : j‘}

PRIVATE COMPANY LIMITED BY SHARES f

MEMORANDUM OF ASSOCIATION

of

JALTORTEN LIMITED

The Company's name is "Jaltorten Limited™.

The Company's registered office is to be situated in England and Wales.

The Company's objects are:-

(a)

(b)

(c)

(d)

to carry o1 business and to act as traders, merchants, wholesalers,
retailers, dealers, brokers, distributors, agents, or in any other
capacity, and to buy, sell, exchange, import, export or otherwise deal
in and manufacture, produce and provide any services in relation to
goads, preduce, articles and marchandise of every description;

to carry on any other business or activity similar to any business or
actlvity above authorised or which seems to be capable of being or
can in the opinion of the directers conveniently or advantagcously be
carried on with or in connection or combined with or as ancillary or
complementary to any businpss or activity of the Company or which
may bo caleulated directly or indirectly to anhance the value of or
render more profitable any of tho Company's businesses, property or
rights and to continue to carry on any business or activity which at
the time whon it commonced was authorised by this sub-clause;

to purchase, take on lease or in exchange, hire, apply for, register,
take options aver or otherwise acquire for the purpose of or in
connection with any activity of the Company or by way of investment
and to hold, protect, prolung, alter, repair and renow immovable and
movable property, assets, rights and privileges of all kinds including
without limitation any estate, interest or right in land, buildings,
goods and chattels, licences, goodwill, contracts, patents, trade
marks, dasigns, copyright, intellectual property, secrets, know-how,
rights, securities and investments of any nature;

to sell, lease, let on hire, exchange, improve, eoxtend, preserve,
manage, develop, mortgage, dispase of, turn to account, grant
licences, options, rights and privileges in respect of, or otherwise
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(e)

()

(@

(h)

(i)

M

doal with all or any of the property, assets, rights, privileges,
Jusinesses and undertakings of the Company for such consideration as
the Company may think fit and ta wonstruct, alter, demolish, remove

or exceute any buildings, constructions or works an any land;

to enter into any transaction and exercise any power connected with
the carrying on, control, financing or management of the Company's
businesses activities and assets and the sale, provision or exploitation
of its products, goods, services or experience and to raise or borrow
money (whether or not immediately required) obtain credit or sources
of finance of any kind, mortgage oF charge all or part of its
undertaking, uncalled capital (present or future), rights, property and
assets, issue debentures or debenture or loan stock, obtain
guarantees, make pledges, grant liens or enter into any other form of
security;

to lend money or give credit with or without security to and to
undertake, secure or guarantee the obligations of any person, firm or
gompany, including {without prejudice to the generality of the
foregoing) any supplier or customer of the Company, any company
which is the Company's holding company or a subsidiary of the
Company's holding company oF any subsidiary of the Company, or any
campany, firm or business in which the Company may be in any way
interested;

to make, draw, accept, endorse, issue, discount, negotiate and
otherwise deal with promissory notes, bills of exchange, cheques,
letters of credit and other mercantile instruments and to procure and
pay the costs, charges and expenses of the doing of any such things by
any other person;

to invest and deal with the monigs of the Company not immediately
required in or upon such investments or securities and in such manner
as may from time to time be determined and to hold, transpose and
doal with any investments ot securities in any manner;

to acquire any other compeny, firm or business or the goodwill or
assets of any business whether for cesh or by the issue or transfer of
shares, debentures, debenture stock or other securities whether of
the Company or otherwise or in consideration of the Company
undortaking any liebilities or in any other way or in any combination
of ways and to take interests by way of shareholding or otherwise in
any other company, pntorprise or concern whether by way of trade or
investment;

to carry out the functions of a group holding company’ (whether or not
the Company is at the same time carrying on any other business), to
contral, finance and manage, and to provide menagerial, secretarial,
accour ing, logal, administrative, technical, financial, commercial or
any ot ar services or facilities for or otherwise to assist any company
or can panigs in which the Company may be interested and to make
or enter into any arrangements which may seem desirable in respect
of any such company O companies and to enter into any transaction
or arrangement calculated to benefit any such company or companies
which would have been authorised if calculated to benefit the
compeany;



(k)

L

()

n)

(o)

(p)

to amalgamate with or to enter into any partnership or joint venture
arrangement or arrangement for gharing profits, union of interests or
co-operation with any caompany, firm or person carrying on or
propasing to carry on any business which the Company is authorised

to carry on or any business or transaction which may seem cag able of
being conducted so as directly or indirectly to benefit the Company

and to acquire and hold, sell, deal with or dispose of shares, stock or
securitios of any such cornpany, firm or person and to guarantee the
contracts or liabilities of, or the payment of the dividends, interest
or capital on any shares, stock or securities of and to subsidise or
otherwise assist any such company, firm or person;

to promote any other company which may seem directly or indirectly
capable of benefiting the Company or for the purpase of acquiring
the whole or any part of the business, property, assets or liabilities of
the Company and to place, underwrite, subscribe or enter into any
other transaction in relation to shares or securities of any such
companys;

to engage such directors, staff, employees and advisers as may be
required for the control or carrying on of the Company's business and
to fix and regulate the terms of employment of and relations with
such persons and to remunerate them whether by salary, fees,
bonuses, pensions, benefits, the allotment of shares or other
securities of the Company or otherwise as may be deemed expedient
and to provide or establish, manage and fund any trust, scheme,
society, company or fund to provide benefits for or to the directors,
employees and former directors and employees of the Company or
any company which is the “ormpany’s holding company or a subsidiary
of the Company's holding company or a subsidiary of the Company or
any company, firm or business in which the Company may be in any
way interested and their spouses and dependants including in
particular any pension funds or schemes, employees' share schemes,
profit sharing schemes, employces' trusts, sports, educational or
leisure facilities and train.ng or retraining schemes;

to research into, develop nr improve any invention, process or field of
knowledge capable direct.y or indircetly of benefiting the Company
and to fund any such reszarch, development or improvement by eny
other person or persons or oducation and training in any such field of
knowledge or education cr tralning in skills or disciplines which may
be useful to the Company or any compeny, firm or business in which
the Company is interestotd;

to sdvertise and promole in any manner the public image of the
Company or any of its businesses or activities, the sale, production or
uso of any gonds, products or services supplied or dealt in by the
Company or by any compeany, firm or business in which the Company
ig interested, any sccuritios of the Company or any other matter in
which the Company may be intorosted;

to apply fur, promote, 0ppose OF objoct to any legislation, regulation,
order, charter, decree, licence, registration, right, privilege or
concession of or from any authority {international, supranational,
governmental, locel, jud'cial or utherwise) or of or from any public or
private body or persen a3 may Seem calculated directly or indirectly
to benefit the interests of the Companys



4,

(q) to support and contribute to in any manner any charity or charitable
object or overseas body, organisation or purposce having the
characteristics of a charity or any benevolent, public or social object
or (so far as shall be calculated directly or indirectly to benefit the
interests of the Company) any political party or cause;

{r) to pay all the costs, charges and expenses of and incidental to the
promotion, incorporation and formation of the Company and the
underwriting, placing, selling, listing or guaranteeing of any shares or
securitios of the Company;

(s) to distribute any property of the Company among the members in
cash, in specie or in any other manner;

(t) to enter into contracts, transactions, arrangements and obligations of
all kinds and to exercisc all the powers of a company limited by
shares under any of the Companies Acts of the United Kingdom and
any other statute, law or regulation in any part of the world
gaverning any of the operations or transactions of the Company;

(w to do all such other things as may be incidental or conducive to the
attainment of the above objects or any of them and to enter into any
transaction decided on by the directors for the time being of the
Company;

(v) to act as and to do all or any of the above things as principals,
agents, trustees or otherwise and either alone or in conjunction or in
partnership with others and either by or through agents, partners,
sub-contractors, trustens or otherwise.

The abjects sot out in the above sub-clauses shall not be restrictively
construed but the widest interpratation shall be given to them and they shall
not, except where expressly raquired, be in any way limited or restricted by
refersnce to or inference from any other such object or objects or from the
order In which they appear or from tho name of the Company but shall be
separate and independent objects and the Company shall have power to
carry on each such object as if it were the principal object of the Company.

The liability of the membars is limited.

The Company's share capital is £100 divided into 100 shares of £1 each.



Wo, the subscribers fo this Memorandum of Association, wish to be formed into a
Company pursuant to this Memaorandum; and we agree to take the number of shares

snown opposite our respective names.

Names and Addresses of Subscribers

Number of shares
taken by each
Subscriber

Martin Millward
Post & Mail House

Birmingham
B4 68BH

Solicitor's Articled Clerk

Cacherine Wilson

Post & Mall House
Birmingham
B4 6BH

Solicitor's Articled Clork

S—

Total shares taken 2

Witnoss to the above signatures:-

1987

Mark Conle

Post & Mail ouse
Birmingham

B4 6BH

Salicitor's Articled Clerk
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

et s e et

ARTICLES OF ASSOCIATION
OF

JALTORTEN LIMITED

PRELIMINARY

Subject as herainafter provided and except insofar as the same are excluded
or modified by these Articles, the regulations contained in Table A in the
Companies (Tables A to F) Regulations 1985 as amended by the Companies
(Tablos A to F) (Amendment) Regulatians 1985 (hereinafter referred to as
"Table A" shall apply to the Company &nd, together with these Articles,
shall constitute the Articles of the Company, to the exclusion of all other
regulations and srticles.

INTERPRETATION

Unloss the contoxt othorwise requiros, words and expressions which bear
particular meanings 1n Table A shall bear the same respective meanings in
those Articlos.

SHARE CAPITAL

The Dirpctors arc gonorally and unconditionally guthorised for the purposes
of Section 80 of tho Act o oxoreise all the powers of the Company to allot
any shares of the Compeny, and to grant rights to subscribe for or convert
any security into sharos of the Company, up to an aggrogate nominal value
of £100, Unloess ranowod, this authority shall expire on the fifth anniversary
of the date of tncorporation of the Company, providod that the Company
may make any offor or agresment during the tontinuence of this authority
(as originally granted or fram time to time reviewed) which would or might
require shares to Lo allotted, and/or rights to subscribe for or convert any
sacurity into shares to be granted, after its oxpiry.



g

6.

TRANSFER OF SHARES

The Directors may in their absolute discretion and without assigning any

reason therefor decline to register any transfer of a share whether or not it
is a fully paid share. Regulation 24 of Table A shall not apply.

TRANSMISSION OF SHARES

The Directors rmay at any time give notice requii ing any person becoming
entitled to a share in consequence of the death or bankruptcy of a rmember
to elect to be registered as holder of the share and if the notice is not
complied with within ninety days the Directors may thereafter withhold
payment of all dividends, bonuses ar other moneys payable in respect of the
share until the requirements of the notice have been satisfied. Regulation
4] of Table A shall be modified accordingly.

NOTICE OF GENERAL MEETING

Regulation 38 of Table A shall apply subject to the omission of the words Yor
a resolution appointing a person as & director”, the addition of the words "in
the case of special business" before the words "the general nature" in the
penuitimate paragraph thereof and the deletion of the last paragraph
thereof. Subject to the provisions of these Articles and to any restrictions
imposed on any shares, the notice shall be given to all members and to the
Directors.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be dosmed special that is transacted at an extraordinary
general meoting, and all busingss that is transacted at an annual general
meeting shall also bo donmad special with the oxception ofi-

¢} the considoration of the reports of the Directors and Auditors; the
accounts and balanco sheet, and any other documents required to
accompany or to bo annexed thoretos
(iy  sanctioning end doclaring dividends;

(iit)y tho election of Dircctors to fill vacancies caused by Directors
retiring by rotation or vtherwisns

(iv) the appointment of Auditors where special notice of such appoint-
ment is not required by the Act and the fixing of thelr remuneration;

(v} tha giving, variation or renowal of any authority to the Board for the
purpose of Section B0 of tho Act.



8.,

10.

11.

12.

13.

14,

Regulation 41 of Table A shall apply subject to the addition of the following
gsentencal

njf at the adjourned meeting a quorum is not present within half an hour
from the time appointed for the meeting, the meeting shall be dissolved".

Regulation 53 of Table A shall apply subject to the addition of the words “or
approved in writing" after the word nexecuted” in each place that it oceurs
in the said Regulation.

ALTERNATE DIRECTORS
At the end of Regulation ¢6 of Table A there shall be added the following:

rnor shall any meeting of directors be invalid by reason that notice thereo®
or of any business to be transacted thereat was not given to any alternate
director if his appointor attends such meeting".

POWERS OF DIRECTORS

The Directors may, by power of attorney O ptherwise, appoint any person to
be the agent of the Company for such purposes and with such powers;
authorities and discretions (not exceeding those vested in of exercisable by
the Directors under the Articles) and upon such conditicns 88 they may think
fit, and may alsa authorise any such agent to delegate ail or any of the
powers, authorities and discretions vested in oOr exercisable by hirm. The
Directors may revoke or alter any such appointment but no person dealing in
good faith and without notice af any such revocation or alteration shall be
affected by it Regulation 71 of Table A shall not apply.

DELEGATION OoF DIRECTORS FPOWERS

Regqulation 72 of Table A shall apply subjoct to the insertion of the words
"nOWETS, authorities and diserations" in place of the word "powers" wherever
it oceurs in the said Regulation snd the addition at the end of the third
sentence of the said Requlation of the words hyt no person dealing in good
faith and without notice of any such revocation or alteration shall be
affocted by it"s

APPD!NTMENT AND RETIREMENT OF DIRECTORS

The Directors ghall not be required to rolire by rotation Regulations 73 to
75 (inclusive) of Table A shall net apply and all other references in Table A
to retiremont. by rotation shall be disregarded.

REMUNERAT 1ON OF DIRECTORS
The ordinary remuneration of tho Directors shall be such amount as the

Directors shall from time to time detormine OT such other amount as the
Company sy $ram time to vime by ordinary resolution determing, to be



15.

16.

17.

18.

19.

divided among them in such preportion and manner as the Directors may
determine or, failing agreement, equally. Subject as aforesaid, a Director
holding office for part only of a year shall be entitled to a proportionate
part of a full year's remuneration. Regulation 82 of Table A shall not apply.

DIRECTORS' APPOINTMENTS AND INTERESTS
The penultimate sentence of Regulation B4 of Table A shall not apply.
PROCEEDINGS OF DIRECTORS

Regulation 93 of Table A shall apply to the Company subject to the addition
of the words "or approved in writing” after the word “signed" in each place
that it appears in the said Regulation.

Provided that (so far as applicable) he has complied with the provisions of
Regulation 85 of Table A and section 317 of the Act, a Director shall be
entitled to vote on any resolution in respect of any contract or proposed
contract (within the meaning of the said section 317) in which he has,
directly or indirectly, an interest or duty and shall be counted in the quorum
present at a meeting in relation to any such resolution. Regulations 94 te 96
(inclusive) of Table A shall be modified accordingly.

ASSOCIATE DIRECTORS

The Directors may at any time and from time to time appoint any person to
be an associate director having such title including the word “director" as
the Directors may decide and may at any time remove any person s
appointed. A persen so appointed shall not be a director of the Company
and shall not be a member of the Board. Subject as aforesaid, the directors
may define and limit the powers and duties of any Associate directors and
may determine their remuneration which may be in addition toc their
remuneration as managers or employees of the Company.

INDEMNITY

Subject to and so far as may be permittod by the Act, but without prejudice
to any indemnity to which any person concernod may otherwise be entitled,
the Directors, alternate dirsctors, Auditors, Secretary and other officers for
the time being of the Company shall be indemnified out of the assets of the
Company against any costs, charges, losses, expenses and liahilities incurred
by them in the exccution and discharge of their duties, incluiding all liability
incurrad by them as such in defending any proceedings, whether civil or
criminal, In which judgment is given in their favour, or in which they are
acquitted or in connection with any application under the Act in which relief
is granted to them by the Court. Rogulation 118 of Table A shall not apply.



Names and Addresscs of Subscribers

Martin Millward f %a,%/ FU/[/&IMW{

Post & Mail House
Birmingham
B4 &sBiH

Solicitor's Articled Clerk

Catherine Wilson Q@I&

Post & Mail House
Birmingham
B4 6BH

Solicitor's Articled Clerk

Dated Fi  Ochotas 1987

Witness to the above signatures:-
Mark Cook

M\ . (o Post & Mail House
Birmingham
B4 oBH

Solicitor's Articled Clerk



CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2188343

| hereby certify that

JALTORTEN LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 4 NOVEMBER 1987

;?; (7. < *mﬁ-’-g@/ll .

F- a&h Qn - . ""’ﬂ
an authorised officer

HCO07B
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THE COMPANIES ACT, 1985
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COMPANY LLIMITED BY SHARES il
kiR

SPECIAI. RESOL.UTION
of
JALTORTEN LIMITED
At an EXTRAORDINARY GENERAL MEETING of the Company duly convened and
held at Post & Mail House 26 Calmore Circus Birmingham B4 68H on the 19th day
of February 1988 the following RESOL.UTION was duly passed as a SPECIAL

RESOLUTION:-

SPECIAL. RESOLUTION

—— e
1."‘"’ -

That the name of the Company be changed to "Birmingham Technolugy,*f? }:» 2! .,
(Venture Capital) l.imited". . LT NG
&\\ poe T 8\
U ‘ZQFEB.@?’ n
DATED this 19th day of February 1988 )

M. MILLLWARD

Director /\/a‘f//\fl/w

I SRS S Rl Al ekt
et e omlid
O !
DR




’ FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2188943

| hereby certify that

JALTORTEN LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BIRMINGHAM TECHNOLOGY (VENTURE CAPITAL)
LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 9 MARCH 1988
Iiste we o we VHLEY

an authorised officer

HCOOo6B
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*Inyers, full name
of company

tmportant

The accounung
reference date 1o
be entered along-
side should be
completod as in the
following examplas,

SApnt
Day Moanth

30 June
Day Manth

|3'0'0'5|

31 December
Day  Month

EIEREREY

tinsort
Director,
Sacratary,
Administrator,
Admumstrative
Recaowor of
Racewer {Scotland)
as appropnate

COMFANIES FORM No, 224

Notice of accounting reference date
(to be delivered within 6 months of

incorporation)

Fursuant to section 224 of the Companies Act 1985

To the Registrar of Companies

Name of cempany

For official use
r=rT=T=9

| PSS SO R |

Company number

2188943

1 1 '

e

"..Birminyham Tcchnology (Venture Capital) Limited

TR p——

gives notice that the data on which the company’s accounting reference period is to be treated as

coming to an end In each successiva year 1s as shown below:

Day Month

H

3°0°0. 6

’ %
! K £
e DY
Signed ¢ - Designationt OvssO-tu~s Date v =4 D¢
Presentor's name address and For offnaal use
reference {if any): General Scetipn Post room
Pinsent & Co.,
Pust & Mail House, L
26 Colmore Circus, T e b
Birmingham. B4 GBH ! II‘
' TE Ak 3
Lol . 1 "
U
Ref: MJE T
. S s =1 :‘;le,!
C@ Tho SO!;!;BTS Low S:a:&;ﬁcw Srnoty ,@5:7 24 Gy u Lan Rr;fz,s let‘-:;!? YRR 8 BHi‘i “usasim:m
483 Fman
Companies G224 _ED19193

-k m e



Na, 2188947
BIRMINGHAM TECHNOLORBY (VENTURE CAPITAL ) LIMITED

Written Resolutions of the Members of the above Cormpany in aceordance with
Regulation 53 of Table A in the Companies {Tables A to F) Regulations 1985:-

SPECIAL RESQLUTIONS

1. That the authorised share capital of the Company be and it is hereby
increased from £100 (divided into 100 Shares of £1 each) to £1,610,000
divided into 1,600,000 Cumulative Redeemable Preference Shares of £1 each
5,000 "A" Ordinary Shares of £1 each and 5,000 "B" Ordinary Shares of £1
each having attached thereto the respective rights and privileges set out in
the new Articles of Association of the Company to be adopted by Special
Resolution number 3 below.

2. That the Memorandum of Association of the Company be altered with
respect to its objects by deleting clause 3 thereof and substituting thereof
the new clause set out as clause 3 in the document marked "A'" annexed
hereto and signed by a Director or the Secretary of the Company for the
purpose of identification.

% That the Regulations contained in the printed document marked "B" annexed
hereto and for the purpose of identification signed by a Directer or the
Secretary of the Company be approved and adopted as the Articles of
Assaciation of the Company in substitution for and to the exclusion of ali
the existing regulatione of the Company.

4, That the Directors be ond they are hereby generally and unconditionally
authorised pursuant to Section 80 of the Campanies Act 1985 st any time or
thmee during the period commencing on the date of this Resolution and
explring five years later (and al. any time thereafter pursuant to any offer or
agreement made by the Compony before the expiration of the v::authiirit)\
hereby conferred) to allot and issue en such terms and to such person or, o

persons as they shall in their obsolute discretion think fit 1 600 BQU% »;“;
i
Cumulative Redeemable Preference Skares of £1 each in the capital of the K Vi

A



Tompany 5,000 vay Ordirtary Shares of £) each in the capital of the
Ca:npany and 500 mp» Ordinary Shares of £1 each In the capital of the

Company as if Section B9(1) of the said Act did not apply te any such
allotment or allotments.

Dated this 28th day of April 1988

/ %,/- f’%([ém"\ e(/\)d

i
.c-n--un--u-ow-\uuo;oou,uo-u-on

M. Millward

LYY} bi“o-.u-cnoccl.---.co---nor--.d-ta

C. Wilson
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
(as altered by Special Resolution passed
on 28th April 1988}

of

BIRMINGHAM TECHNOLOGY (VENTURE CAPITAL} LIMITED

1. The Company's name is "Birmingham Techrology (Venture Capital) Limited".

2. The Company's registered office is to be situated in England and Wales.

3. The objects for which the Company is established are:-

(1)

To broaden the economic base of the City of Birmingham ("the City")
to facilitate the provision of employment for persons resident therein
and to imprave the prosperity of the City for the benefit of the
inhabitants of that area and for that purpose:-~

(a)

()

to assist, promote, encourage and secure the development of a
Science Park ("the Science Park!) in the City in collaboration
with the University of Aston and one or more banks or
ftroncinl institutions;

to lend money, tn give grants, to guarantee loans to acquire,
hold, underwrite, dispose of and deal with stocks, funds,
shares, debentures, debenture stock, bonds, obligations,
socuritles and Investments of all kinds or otherwise render
financial assistance by any means whatsoever to any campany,
enterprise or undertaking, director or other person or body of
persons who are or will operate at the Science Park or
glsewhere in the City either with or without taking security or
remuneration for any money so tent or assistance rendered;

to enter into any srrangement whatscever with any
governrent body or authority whether supreme, local or
otherwise or with any persen, partnership or company carrying
on or about to carry on, any business which the Company is
nuthorised to carry on, where such an arrangement would
diractly or indirectly further any of the objects af the
Companys



(2)

(3)

(%)

(3)

(6)

(N

®

‘i ta provide or arrange the provigsion of infarmation or advisory,
technical, financial, estate business management and ather
services or facilities for businesses which are or will be
operating at the Science Park or elsewhere in the Clity; and

{e)  to advertise and promote the benefits of the Science Park as a
location for the expansion and creation of industry and
commerce,

To purchase sell lease or exchange, hire or otherwise acquire or
dispose of any real or personal property, rights or privileges which
the Company may think suitable desirable or convenient for or in
connection with the development of the Science Park any purposes of
its activities and to erect, construct and equip buildings and works of
all kinds for or in cannection with such development.

To take any gift of property, whether subject te any special trust or
not, far any one or more of the objects of the Carmpany.

To borrow or raise or secure the payment of money or receive
deposits, in such manner and upon such terms as the Company may
think fit, and to enter into any guarantee, contract of indemnity or
suretyship whether by personal covenant or otherwise and for any
such purposes to mortgage or charge the undertaking and all or any
part of the property and rights of the Company both present and
future, and to create and issue redeemable debentures or debenture
stock, bonds or other obligations.

To sell, let, develop, dispose of or otherwise deal with the
undertaking or all or any part of the property of the Company upon
any terms, with power to accept as the consideration any shares,
securities or obligations of ar interest In any other company.

To invest any surplus monies of the Company in or upon such shares,
securities and investments and in such manner as may from time to
time be determined.

To draw, make, accept, endorse, discount, execute and issue chegues,
promissory notes, bills ef exchange, warrants and other negotiable or
transferable instruments.

To establish and maintain or procure the establishment and
maintenance  of any non-contributory pension, provident or
superannuation funds for the benefit of, and to give or procure the
giving of conations, gratuities, pensiens allowances or emoluments to
any persons who are or were at any time in the employment or
service of the Company, or of any company which is a subsidiary of
the Company (within the meaning of Section 736 of the Companies
Act 1985 or any statutory re-enactment or raodification thereof) is
allied to or associnted with the Company {within the meaning of
Section 416 of the Income and Corporation Taxes Act 1988 or any
statututory re-enactment or modification thereof) or with any such
subsidiary company whn are or were at any time Directors or officers
of the Company or of any such other company as aforesaid ar any
persons in whase welfare the Company or any such other company as
aforesaid is or has been at any time interested and the wives, widows,
families and dependants of any such persons, and also to establish and
subsidise or subscribe to any institution, associations, clubs, er funds



(9)

(10)

1D

(12}

calculated to be for the benefit of or to advance the interests soed
well-being of the (Company or of such other company as aforesaid or
of any such persons as foresaid, and to make payments for or towards
the insurance of any such persons as aforesaid.

To take such steps by appeals or otherwise, as may from time to time
be necessary for the purpose of procuring contributions to the funds
of the Company in the shape of grarts, donations, annual payments or
otherwise.

To print and publish any publications, periodicals, books or leaflets
necessary for the promotion of any of the objects of the company.

To pay out of the funds of the Company all expenses which the
Company may lawfully pay off or incidental to the formation,
registration and advertising of or raising money for the Company and
the issue of its capital, including brokerage and commissions for
obtaining applications for or taking, placing or underwriting
debentures, debenture stock, securities or obligations.

To do anything which facilitates, or is conducive to, the achievement
of any of the above mentioned objects of the company.

The liability of the members is limited.

The Company's share capital is £1,610,000 divided into 1,600,000 Cumulative
Redeemable Preference Shares of £1 each 5,000 "A" Ordinary Shares of £1
each and 5,000 "B" Qrdinary Shares of £ each.
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2.2

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSGCIATION
oF

BIRMINGHAM TECHNOLOGY (VENTURE CAPITAL) LIMITED

(adopted by Specisl Resolution passed on
28th April 1988)

PRELIMINARY

Subject as hereinafter provided and except insofar as the same are excluded
or modified by these Artlcles, the regulations contained in Table A in The
Companies {Tables A to ) Regulations 1985 as amended by The Companies
(Tables A to F) (Amendment) Regulations 1965 (hereinafter referred to as
“Table A") shall apply to the Company and, together with these Articles,
ghall constitute the Articles of the Company, to the exclusion of all other
requlations or articles.

INTERPRETATION

Unless the context otherwise requires, words and expressions which bear
particular mesnings in Toble A shall bear the same respective meanings in
these Articles.

In these Articlos the expression "the City" sball mean Birmingham City
Council as constituted st the date of adoption of these Articlez or any other
hody authority or corporation to which the general functions thereof may
from time to time have been transferred pursuant to any reorganisation of
lotal government,

In these Articles the expression "the Bank shall mean Lloyds Bank Ple.



SHARE CAPITAL

The share capital of the Company at the date of adoption of this Article is
£1,610,000 divided into 1,600,000 Cumulative Redeemable Preference
Shares of £1 each ("the Preference Shares") 5,000 "A" Ordinary Shares of £1
each (" "A" Qrdinary Shares") and 5,000 "B" Ordinary Shares of £1 each ("
"B" Ordinary Shares"). The rights attaching to the respective classes of
shares lo the capital of the Company are as follows:-

THE PREFERENCE SHARES

3.1

The Preference Shares shall confer upon the holders thereof the
following special rights and privileges and subject the Company to
the follawing restrictions namely:-

Preferential Dividend

3.1.1

3.1.2

the right to be paid out of the profits of the Company
available for distribution (including retained distributable
profits) and in priority to any payment of dividend cn any
other class of shares a fixed cumulative preferential dividend
at the rate of Twelve decimal point four five per cent.
(12.45%) per annum {gross) on the amount paid up or credited
as paid up on the Preference Shares payable half-yearly in
arrear on 30th June and 31st December in each year
PROVIDED THAT such preferential dividend shall acerue from
day to day and the first payment of such preferential dividend
shall be made on 30th June 1988 in respect of the period from
the date of issue of the Preference Shares until 30th June
1988,

the Praference Shares shall not entitle the holders to any
further ar other participation in the prafits of the Company.

Winding Up

3.1.3

the right in o winding up to the repayment of the capital paid
up or credited as paid up on the Preference Shares and all
arrears and accumulations of preferential dividend (whether
carned or declored or not) down to the commencement of the
winding up in advance of any repayment of capital on any
other class of shares In the capital of the Company but shail
not confer any further right to porticipate in assets.

Redemptinn

3.4

at any time the Company may glve notice in writing to a
holder of any Preference Share ("a Redemption Notice")
requiring redemption of all or any part of his holding of
Preference Shares at the date specified in such Redemption
Notice ("the Redemption Date™ which shall not be less than 30
days after sepvice of the Redemption Notice on the
Preferenco Sharcholder who chall be bound to deliver to the

13



3.1.5

Vating

3.1.6

Company the share certificate or certificates for %is
Preference Shares on or before the Redemption Date and the
Company shall be bound to redeem at par valise the Praference
Shares in respect of which the Redemption Notice has been
given immediately an receipt at the registered office of the
Company of the share certificate for such Preference Shares
and thereupon the Company shall pay to such holder the
redemption rmanies payable in respect of such Preference
Shares together with a sum equal to any artears or accruals of
the preferential dividend therecn calculated down to the
Rudemption Date relating to such Preference Shares and to be
payvable whether or not such dividend has been declared or
-arned by way of a banker's draft drawn on an Erglish clearing
bank in favour of such holder or as such holder shall direct and
shall cancel such share certificate or certificates and (if
appropriate) shall issue a new certificate for the balance of
the Preference Shares then held.

dividends shall cesse to accrue as from the reievant
Redemption Date on any Preference Shares due to be
redeemed unless upon the presentation of the share certificate
or certificates relating therato the Company “ails to make
payment of the monies due on such redemption In which case
dividends shall be deemed to have continued and shall continue
to accrue from such Redemption Date to the date of such
payment.

the Preference Shares shall not entitle the holders thereof to
receive notice of or te attend and vote in person by
representative or by proxy at any General Meeting unless a
resolution is to be proposed at such General Meeting for the
winding up of the Company or a reduction of the share capital
of the Company or any abrogation or variation of the rights or
privileges of the holders of the Preference Shares and in any
such event each of the Preference Shareholders shall be
entitied Lo one vote on a show of hands and on a poll on» vote
for each Preference Share held by such shareholder,

THE "A" AND "B" ORDINARY SIHARES

3.2.1

An "A" Ordinary Sharcholder shall be entitled to receive a
notice of and to attend at any General Meeting and shall have
one vote on a show of hands and on @ poll one vote for each
"A" Ordinary Share of which he is the holder.

A "B" Qrdinary Shareholder shail not be entitied to receiva a
notice of or to attend mny General Meeting or vote thereat
until all the Preference Shares have been redezemed in
accordance with these Articles but following such redemiption
the "A" Qrdinory Shares and the "B" Ordinary Shares of £1
cach in the capital of the Company shall rank parl passu with
each other and every A" and "BY Ordinary shareholder shall be

ol



entitled o receive a notice of and to attend st any groeral
meeting and shall have one vote on 3 show of hands and on @
poll ane vote far each #A% and one vote for sach "R" Ordinary
Share of which he is the halder.

3.2.% without the prior consent in writing of the holders of all the
preference Shares {(given by notice in writing signed by each of
the Preference Shareholders or on its behalf by one of its
directors or afficers and deposited at the office such notice
being either in one document or several documents in the like
farm each signed by or on behaif of one or more Preference
Shareholder) until all the Preference Shares have been
redeemed in accordance with these Articles the "A" and "B"
Ordinary Shares shall not entitle the holders thereof to any
distribution or dividend other than the right in @ winding up to
full participation in asseis after repayment of the capital paid
up or credited as paid up on the Preference Shares and
payment of all arrears and accumulations of preferential
dividend,

TRANSFER OF SHARES

Subject as provided in the next following Article, the directors may in their
absolute discretion and without assigning any reason therefor decline to
ragister any transfer of any ghare whether or not it is a fully paid share.
Regulation 24 of Table A sisall not apply.

TRANSMISSION OF SHARES

The directors may at any tume give notice requiring any person hecoming
antitled to a share in ronsequence of the death or bankruptey of a member
to elect to be registered as holder of the share wnd if the notice is not
complied with within ninety days the directors may thereafter withhold
nayment of all dividends, bonuses or other moneys payable in respect af the
share untll the requirements of the notice have been satisfied. Regulation
31 of Table A shall be modified aceordingly.

NOTICE OF GENERAL MEETINGS

Regulation 38 of (able A shall apply subject to the ormission of Lhe words “'or
a resolution appointing a person as @ direntor”, the addition of the words ™in
the case of speeial business” before the words "the general nature”" in the
penultimate paragraph thoreof and tho deletien of the last paragraph
thereof, Subject to the provisions of these Articies and to any restrictions
imposed on any shares, the notice chall be given to all members,

i
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10.

1l

12,

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an extraordinary
general meeting, and all business that Is transacted at an annual general
meeting shall also be deemed special with the exception of:-

(1) the consideration of the reports of the Directors and Auditors, the
accounts and balance sheet, and any other documents required te
accompany or to be annexed thereto;

Gi)  senctioning and declaring dividends;

(i)  the appointment of Auditors where special notice of such appoint-
ment is not required by the Act and the fixirg of their remuneration;

{iv} the giving, variation or rencwal of any authority to the Board for the
purpase of Section 80 of the Act.

The quorum for any General Meeting of the Company at which the
Preference Shareholders have the right to attend and vote in accordance
with Article 3.1.6 hereof shall be all the Freference Shareholders present
either in person or by their duly authorised representatives or by proxy and
Regulation 40 of Table A shall he modified accordingly.

Requlation 41 of Table A shall apply subject to the addition of the following
sentence:

"[f at the adjourned meeting a guorum is not present within helf an hour
from the time appointed for the meeting, the meeting shall be dissolved."

Regulation 50 of Table A shall not apply so that the chairman of a General
Meeting of the Company shall not have a casting vote.

Regulation 53 of Table A shall apply subject to the addition of the words "or
approved in writing" after the word "executad” wherever it occurs in the
said Re julation.

VOTES OF MEMBERS

Requlation 56 of Table A shall apply subject to the addition, after the word
vexercised" in the second sentence of the said Regulation, of the following
words:

mor be delivered at any time before the time appointed for the holding of
such meeting or adjourned meeting to any director or to the secretary at the
place appointed for the holding of such mecting rr adjourned meeting".
Requlation u2 of Table A ghall apply subject to the fellowing additions:

13.] the addition, nfter the word “vote" in paranraph {aj of the said
Requlatiory, of the words "or be delivered at any time before the time

4_’,&



14,

15,

16.

17,

appointed for the holding of such meeting or adjourned meeting to
any director or to the secretary at the place appointed for thae
holding of such meeting or adjournec meeting™; and

13.2  the addition, after the words "taking of the poil” in paragraph (b) of
the said Requlation and after the word "director" in paragraph (¢ of
the said Reguiation, of the words "or be delivered at any time before
the time appointed for the taking of the pol to any director or to the
seeretary at the place appointed for the taking of the poli*.

DIRECTORS

Linless and until the Company in General Meeting shall otherwise determine
the number of Directors shall not be less than two nor more than seven.

ALTERNATE DIRECTORS

At the end of Regulation 66 of Table A there shall be added the following:

"nor shall any meeting of directars be invalid by reason that notice thereof
or of any business to be transacted thereat was not given to any alternate
director if his appointor attends such meeting",

POWERS OF DIRECTORS

The directors may, by power of attorney or otherwise, appoint. any person to
be the agent of the Company foi such purposes and with such powers,
authorities and discretions (not exceeding those vested in or exercisable by
the directors under the Articles) and upon such conditions as they may think
fit, and may also autharise any such agent to delegate all or any of the
powers, authorities and discretions vested in or exercisable by him. The
directors may revoke or alter any such appointment but no person dealing in
good faith and without notice of any such revocation or alteration shall be
affected by it. Reqguiation 71 of Table A shull not apply.

DELEGATION OF DIREC ! 125 POWERS

Requlation 72 of Table A shall apply subject to the insertion of the words
"pawers, authorities and discretions" in place of the word "pawers" wherever
it oceurs in the said Regulation and the addition at the end of the third
gentenee of the said Requlation of the words "but no person dealing in good
faith and without notice of any such revocation or alteration shall be
affected by it",

6



16,

19,

20!

21.

22'

APPOINTMENT, DISQUALIFICATION AND REMOVAL OF DIRECTORS

So long as the City holds any Preference Share it may at any time by notice
in writing signed by one of :ts officers on its behalf and deposited at the
office or delivered at a meeting of the directors or at a general meeting of
the Company to the Chairman {unless such notice relates to the Chairman)
or to the secretary or to any director to whom the notice does not relate
appoint up to a maximum of two directors and by like notice remove both or
either of such directors from office notwithstanding anything in the Articles
or in any agreement between any director and the Company.

Sa long as the Bank holds any Preference Share it may at any time by notice
in writing slgned by one of its directors or officers on its behalf and
deposited at the office or delivered at o meeting of the directors or at a
general meeting of the Company to the Chairman {unless such notice relates
ta the Chairman) or to the secretary or to any director to whom the notice
does not relate appoint up to & maximum of two directors and by like notice
remove both or either of such directors from office notwithstanding
anything in the Articles or in any agreement between any director and the
Campany.

The holder ar holders for the time being of at least fifty per cent. (50%) of
the issued "A" Ordinary Shares may at any time by notice in writing signed
by him or them or, in the case of a corporate holder by one of its directors
on its behalf and deposited at the office or delivered at a meeting of the
directors or at a general meeting of Lhe Company to the Chairman (unless
such notice relates to the Chairman) or to the secretary or to any director
to whorn the notice does not relate appoint:-

{a) while there are any Preference Shares in issue up to a maximum of
three directors, or

(b) after redemption of all the Preference Shares up to a maximum of six
directors

and by like notice remove any of those directors from office
notwithstanding anything in the Articles or in any agreement between any
director and the Company.

After redemption of all the Preference Shares the holder or holders for the
time being of at least fifty per cent. (509%) of the issued "B" Ordinary Shares
may at any time by notice in writing signed by him or them or in the case of
a corporate holder, by one of its directors or officers on its behalf and
deposited at the office or delivered at a meeting of the directors or at a
general mesting of the Company to the Chairman {unless such notice relates
to the Chalrman) or to the secretary or to any director to whom the notice
does not relate appoint @ director and by like notice remove such director
from office notwithstanding anything in the Articles or in any agreement
between such director and the Company.

No director shall be required to retire or vacate his office nor shall any
person be ineligible for appointment as a director by reason of his having
attaines any particular age.

=



25,

25,

26.

27.

28.

29,

30.

The directnrs shall not be liable to relirement by rotatioo. Requlatinng 77
ra 75 finelusived of Table A shall not apply and all other references in Table
A to retirement by rotation shall be disregarded.

The office af a director shall be vacated not only upon the happening of any
of the events mentioned in Regulation Bl of Table A but also if he is
removed from office pursuant to the Articles. Regulation Bl of Table A
shail be modified accordingly.

REMUNERATION OF DIRECTORS

Subject to Article 26 below the ordinary remuneration of the directors shall
he such arnount as the directors shall from time to time determine or such
other amount as the Company may from time to time by ordinary recsolution
determine, to be divided among them in such proportion and mam er as the
directors may determine or, failing agreement, equally. Subject as
aforesaid, a director holding office for part only of a year shall be entitled
to a proportionate part of a full year's remuneration. Regulation 82 of
Table A shall not apply.

No remunerstion shall be paid to any director or officer of the Company
who is for the time being a member or candidate for membership of a local
authority.

DIRECTORS' APPOINTMENTS AND INTERESTS
The penultimate sentence of Regulation 84 of Table A shall not apply.
PROCEEDINGS OF DIRECTORS

Regulation $3 of Table A shall apply subject to the addition of the words "or
approved In writing" after the word "signed" wherever it occurs in the said
Regulation.

Provided that {eo far as applicable) he has complied with the provisions of
Requlation 85 of Table A and Section 317 of the Act, » director shall be
entitled to vote on any resolution in respect of any contract or proposed
contract (within the meaning of the said Section 317) in which he has,
directly or indirectly, an interest or duty and shall be counted in the quorum
present ot a meeting in relation to any guch resolution. Regulations 94 to 96
(inclusive) of Table A shall not apply.

ASSOCIATE DIRECTORS

The directors may at any time and from time to time appoint any person to
be an associate director having such title including the word "“director™ as



31,

the directors may decide and may at any time remove any pesson so
appointed, A person so appointed shall not be a director of the Campany
and shall not be a member of the board. Subject as aforesaid, the directors
may define and limit the powers and duties of any associate directors and
may deterrnine their remuneration which may be in addition to their
remuneration as mansgers or employees of the Company.

INDEMNITY

Subject to and so far as may be permitted by the Act, but without prejudice
to any Indemnity to which any person concerned may otherwise be entitled,
the directors, alternate directors, suditors, secretary and other officers faor
the tima being of the Company shall be indemnified out of the assets of the
Company against any costs, charges, losses, expenses and liabilities incurred
by them in the execution and discharge of their duties, including all liability
incurred by them as such In defending any proceedings, whether civil or
criminal, in which judgment is given in their favour, or in which they are
acquitted or in connection with any application under the Act in which relief
is granted to them by the Court. Regulation 118 of Tabie A shall not apply.

9
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COMPANIES FORM No, 123

Motice of increase
innominal capital

Pursuant to section 123 of the Companies Act 1985

Tu the Registrar of Compa- ios For officiet use  Company number
r=yreT""

I N 2188943

| SRR T D |

Name of compary

v E:erlngham Technology (Venture Capital) Limited

mr ATEEIS e TUTTIITECEDS LT .

gives notice in accordance with sectron 123 of the above Act that by resolut.on of the company

dated.. 28th Ap-il 1988 « - the nominal capital of the company has been
increased by £ ,1.4e‘._fe,@“g,xmgjlom::mz . beyond the registered capital of £,100

A copy of the resolution authonsing the increase is attached.t
The conditions (e.g. voting rights, divdend rights, winding-up rights etc.} subject 10 which the new
shares have been or are to be issued are as follows:
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Post & Mail Houso,
26 Colmore Circus, e
Birmingham. R4 6BH G, T
‘ y
Ref: MJIB LA
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