A. 1. DAVIES, Esq.,

COWIPANIES FORM No. 12

Statutory Declaration of compliance
with reguirements on application
for registration of a company

Please do not Pursuant to section 12(3) of the Companies Act 1985
WL
the - Lalgin
To the Registrar of Companies For official use  For official use
Please complete meTr o e
lagibly, praferably | | | | ) i
inblackitspa.or S L'%%qq‘g

bold Mocl: lettering  Name of cormpany

% BALTORTEN LIMITED

* insort full
name of Cmpany

I, .CHRISTOPHER IAN ROBINSON
of POST & MAIL HOUSE, 26 COLMORE CIRCUS, BIRMINGHAM B4 6BH

1 dalete o8 do solemnly and sincerely declare that | am a [Solicitor engaged in the formation of the companylt
appropriate .

undersection10/2)]t and that ali 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 I make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declared at MMM_;_Z{A—.— Declarant to sign below

Eg etk Millanedt BY 6N
H o VY —
Fo W ] % the .7‘!-{.. 2 day Ofﬂm_ C «
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BEmg2g s L . .
B SBSE  ACommissioner for Oaths or Notary Public or Justice of
S5 GER®SE  the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.
Presentor's name address and For official Use
reference (if any): New Companies Section Post room
Pinsent & Co
Post & Mail House o
26 Colmore circus ff" €, 7
1] . ”l‘ ¥y
Birmingham / DR
B4 6BH Lo . O,
l. él’:? v L R /
el b !
ta ¢
i,
@me Sotictors’ Law Stationery Soctaty ple, Oyez House, 27 Crimscott Street, London SE1 5TS 4-86 B'HAM.
5017173

LI A

Companies G12



COMPANIES FCIliiv! No. 10

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

qu?sg do not Pursuant to section 10 of the Companies Act 1985
write n
this margin

To the Registrar of Companies

Please complete For official use

legibly, preferably
in black type, or
bold block lettering

Name of company

*Insert full name " :
of company BALTORTEN LIMITED

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

. Post & Mail House, 26 Colmore Circus, Birmingham B4 6BH

Postcode

if the memorandum is delivered by an agent for the subscribers of the
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)

Presentor's name, address and For official use

reference {if any): General Section Post room
Pinsent & Co B )
Post & Mail House e
26 Colmore Circus J :
Birmingham i PR - i
B4 6BH C o .

Page i




The namels) and particulars of the person who is, or the persons who are, to be the first director or
directers of the company (note 2) are as follows:

Name {note 3) NICHOLAS WALKER BAXTER Business occupation
ARTICLED CLERK

Previous name(s) {note 3) Nationality

Address (note 4 POST & WALL HOUSE, 26 COLMORE CIRcug BRTTISH

BIRMINGHAM Date of birth {where applicable)

Postcode B4 6BH {note 6)

Other directorshipst

s

7 y/a
t consent to act @ d',rerf(//éf ;Zé";gmpany named on page 1
Signature //ﬁ/ﬁj ;- ~ Date FH- Oubstesr 198 F

Name {(note 3)  RICHARD ATKINSON Business occupation
ARTICLED CLERK

Previous name(s) (note 3) Nationality

Address (note 4} POST & MAIL HOUSE, 26 COLMORE BRITISH

CIRCUS, BIRMINGHAM Date of birth (where applicable)
Postcode | g4 6BH (hote 6)

Other directorshipst

| consent to act a@eﬁ:ﬁr of the company named on page 1
Signature | Woe Date . Odetar 19857

Name {note 3} Business occupation

Previous name(s} (note 3} Nationality

Address (note 4)

Date of birth (where applicable}

Postcode (note 6}

Other directorshipst

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

Signature Date

Please do not
write in
this margin

t1Enter particulars
of other
directorships
held or previously
held {see note 5,
If this space is
insufficient use a
continuation sheet.

Page 2



The name(s) and particulars of the person who is, or the persons who arz, to be the first secretary, or joint
secretaries, of the company are as follows:

Pleasa do not

write in Name (notes 3 & 7) RICHARD ATKINSON

this margin

Please complete Previous name(s} (note 3}

legibly, preferably A

in black type, or ress {notes 4 & 7

bold bloch Jettering ) POST & MAIL HOUSE, 26 COLMORE CIRCUS, BIRMINGHAM

Postcode| B4 6BH

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

ssly Signature \Z— A\‘M'JNDG/\ Date T Oulstaw 198 !
5).

2

heet. Name {notes 3 & 7)

Previous namel(s) (note 3)
Address {notes 4 & 7)

Postcode

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

Signature Date

Delete if the form is
signed by the .
SL?bscrib;Irs. Sig of agent on behalf of subscribers . Date
A

Signed %\)7/ Date P Otlotons /95 F
Delete if the form is [ ——
signed by an agent .
on behalf of the Signed AR Date Fhe. Odsta.s 1987+
subscribers.
All the subscribers Signed Date
must sign either
personally or by a
Person or persons Signed Date
autharised to sign
for them.

Signed Date

Signed Date

2 Page 3
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

of

BALTORTEN LIMITED

The Company's name is "Baltorten l.imited". &

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

The Company's objects are:-

(a)

(b)

()

(d)

to carry on all or any of the businesses of manufacturers, engineers,
designers, processars, importers, exporters, installers, maintainers,
repairers of, dealers and traders in goods, articles or merchandise of
all kinds and to produce, buy, sell and deal in any raw materials,
components, parts, equipment and products in any way required in the
course of or connected with any such activities;

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

to purchase, take on lease or in exchange, hire, apply for, register,
take options over or otherwise acquire for the purpose of or in
caonnection with any activity of the Company or by way of investment
and to hold, protect, pralong, alter, repair and renew 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, designs, copyright, intellectual property, secrets, I<now how,
rights, securities and investments of any nature; &

(.

manage, develop, mortgage, dispose of, turn to account, gfaqt

BQ—ES’C

to sell, lease, let on hire, exchange, improve. extend, preserve;~_

“7390



{e)

{f)

(@

(h)

(W)

)

licences, options, rights and privileges in respect of, or otherwise
deal with all or any of the property, assets, rights, privileges,
businesses and undertakings of the Company for such consideration as
the Company may think fit and to construct, alter, dernolish, remove
or execute any buildings, constructions or works on any lands

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 or 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, securs or guarantee the obligations of any person, firm or
company, 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 or any subsidiary af the Company, or any
company, 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,
Jetters 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 monies 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
deal with any investments or securities in any manner;

to acquire any other company, firm or business or the goodwill or
assets of any business whether for cash 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
undertaking any liabilities 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, enterprise 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 ather business), to
control, finance and manage, and to provide managerial, secretarial,
accounting, legal, administrative, technical, financial, commercial or
any other services or facilities for or otherwise to assist any company
or companies in which the Company may be interasted and to make
or enter into any arrangements which may seem desirable in respect
of any such company or 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
company’;



()

n

(m)

(n)

(o)

(p)

to amalgamate with or to enter into any partnership or joint venture
arrangement or arrangement for sharing profits, union of interests or
co-operation with any company, firm or person carrying on or
proposing to carry on any business which the Company is authorised
to carry on or any business or transaction which may seem capable 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
securities of any such company, firm aor 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 purpose 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
company;

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
gecurities of the Company ar otherwise as may be deemed sxpedient
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 af the Company or
any company which is the Caompany's holding company or a subsidiary
of the Company's holding company or a subsidiary of the Coampany 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 er schemes, em:. ioyees' share schemes,
profit sharing schemes, employees' trusts, sports, educational or
leisure facilities and training or retraining schemes;

to research into, develop or improve any invention, process or field of
knowledge capable directly or indirectly of benefiting the Company
and to fund any such research, development or improvement by any
ather person or persans or education and training in any such field of
knowledge or education or training in skills or disciplines which may
be useful to the Company or any cémpany, firm or business in which
the Company is interested;

to advertise and promote in any manner the public image of the
Company or any of its businesses or activities, the sale, production or
use of any goods, products or services supplied or dealt in by the
Company or by any company, firm or business in which the Company
is interested, any securities of the Company or any other matter in
which the Company may be interested;

to apply for, promote, oppose or abject to any legislation, regulation,
order, charter, decree, licence, registration, right, privilege or
concession of or from any authority (international, supranational,
governmental, local, judicial or otherwise) or of or from any public or
private body or person as may seem calculated directly or indirectly
to benefit the interests of the Company;



=
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(@) to support and contribute to in any manner any charity or charitable
object or overseas body, organisation or purpose having the
characteristics of a charity or any benevolent, public or social abject
or (so far as shall be caleulated 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, ircorporation and formation of the Company and the
underwriting, placing, selling, listing or guaranteeing of any shares or
securities of the Company;

(8) 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 exercise 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
governing any of the operations or transactions of the Company;

(u) 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
partne:zhip with others and either by or through agents, partners,
sub-contractors, trustees or otherwise.

The objects set out in the above sub-clauses shall not be restrictively
construed but the widest interpretation shall be given to them and they shall
not, except where expressly required, be in any way limited or restricted by
reference to or inference from any other such object or objects or fram the
order in which they appear or from the 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 members is limited.

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



We, the subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum; and we agree to take the number of shares
shown opposite our respective names,

Number of shares

Names and Addresses of Subscribers
taken by each

Subscriber
Niche las Baxter % /é
| S,
Post & Mail House /
Birmingham
B4 &BH
Solicitor's Articled Clerk 1

Richard Atkinson \(2 . AM,‘\;/JM

Post & Mail House

Birmingham
B4 6BH
Solicitor's Articled Clerk 1
Total shares taken 2
Datad ., Ocloia. 1987

Witness to the above signatures:-
Romaine Thompson

Q Q. P\\W.SSM Post & Mail House
Birmingham

B4 6BH

Solicitor's Articled Clerk
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

o

ARTICLES OF ASSOCIATION
OF

BALTORTEN LIMITED

PRELIMINARY

Subject as hereinafter 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
(Tables A to F) (Amendment) Requlations 1985 (hereinafter referred to as
"Table A") shall apply to the Cornpany and, toge her with these Articles,
shall constitute the Articles of the Company, to the exclusion of all other
regulations and articles.

INTERPRETATIOM

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

SHARE CAFITAL

The Directors are generally and unconditionally authorised for the purposes
of Section 80 of the Act to exercise all the powers of the Company to allot
any shares of the Company, and to grant rights to subscribe for or convert
any security into shares of the Company, up to an aggregate nominal value
of £100. Uniess renewed, this authority shall expire on the fifth anniversary
of the date of incorporation of the Company, provided that the Company
may make any offer or agreement during the continuance of this authority
(as originally granted or from time to time reviewed) which would or might
require shares to be allotted, and/or rights to subscribe for or convert any
security into shares to be granted, after its expiry.



4.

6.

TRANSFER OF SHARES

The Directors may in their absolute discretion and without assigning any
reason therefor decline to register ary 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 may at any time give notice requiring any person becorning
entitled to a share in consequence of the death or bankruptey of a member
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 or other moneys payable in respect of the
share until the requirements of the notice have been satisfied. Regulation
31 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 "or
a resolution appointing a person as a director", the addition of the words "in
the case of special business" before the words "the general nature" in the
penultimate 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 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:-

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

(ii)  sanctioning and declaring dividends;

(iii)  the election of Directors to fill vacancies caused by Directars
retiring by rotation or otherwise;

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

(v) the giving, variation or renewal of any authority to the Board for the
purpose of Sectian 80 of the Act,



10,

11.

12,

13.

14,

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

"If 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 "executed" in ezch place that it occurs
in the said Requlation.

ALTERNATE DIRECTORS
At the end of Requlation 66 of Table A there shall be added the following:

"nor shall any meeting of directors be invalid by reason that notice thereaf
or of any business to be transacted thereat was not given to any aiternate
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 for such purposes and with such powers,
authorities and discretions (not exceeding thase vested in or exercisable by
the Diractors under the Articles) and upon such conditions as they may think
fit, and may also authorise any such agent to delegate all or any of the
powers, authorities and discretions vested in or exercisable by him. The
Birectors 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. Regulation 71 of Table A shall not apply.

DELEGATION OF DIRECTORS' POWERS

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

APPOINTMENT AND RETIREMENT OF DIRECTORS

The Directors shall not be required to retire by rotation. Regulations 73 to
75 (inclusive) of Table A shal! not apply and all other references in Table A
to retirement by rotation shall be disregarded.

REMUNERATION OF DIRECTORS
The ordinary remuneration of the Directors shall be such amount as the

Directors shall from time to time determine or such other amount as the
Company may from time to time by ordinary resolution determine, to be



15,

16,

17,

18.

19,

divided among them in such Proportion and manner as the Directors may
dete_rmine or, failing agreement, equally, Subject as aforesaid, a Director
holding office for part only of a year aial] be entitled to g 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 84 of Table A shall not apply.
PROCEEDINGS OF DIRECTORS

Regulation 93 of Table A shal] apply to the Company subject to the addition
of the words "op 8ppraved in writing" after the word "signed" in each place
that it appears in the said Regulation.

Provided that (so far ag 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 op 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 mesting in relatjon to any such resolution. Regulations 94 to 94
(inclusive) of Table A shal] be modified accordingly.

ASSOCIATE DIRECTORS

be an associate director having such title including the word "director" ag
the Directors may decide and may at any time remove any person sp
appointed. A person so appointed shall not be g director of the Company
and shall not be a member of the Board, Subject as aforesaid, the directors
may define and limit the pPowers and duties of any Associate directors and
may determine their remuneration which may be in addition to their
remuneration as mManagers 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, Auditors, Secretary and othep officers for
the time being of the Company shall be indemnified out of the assets of the
Company against any costs, charges, losses, expensas and liabilities incurred
by them in the execution and discharge of theijr duties, including al} liability
incurred by them ag 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 ctonnection with any: application under the Act in which relief
is granted to them by the Court, Regulation 118 of Table A shall not apply,



Names and Addresses of Subscribers

Nicholas Baxter /

Post & Malil House
Birmingham
B4 6BH

Solicitor's Articled Clerk

Richard Atkinson \ é AM_,,‘M

Post & Mail House
Birmingham
B4 6BH

Solicitor's Articled Clerk

Dated  FF= Odlats 1987

Witness to the above signatures:-
Romaine Thompson

?\' . Mgw\f\, Post & Mail House
Birmingham

B4 6BH

Solicitor's Articled Clerk
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2188998

| hereby certify that

BALTORTEN LIMITED

is this day incorporated under the Compastias Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 5 NOVEMBER 1987

an authorised officer

+HC007B
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WRITTEN RESOLUTION
of

BALTORTEN LIMITED

We, being the holders of the whole of the issued share capital of the Company,
hereby resolve pursuant to the power given in the Articles of Association of the
Company that the following resolutions be passed as Special Resolutions of the

Company:-
RESOLUTIONS
1. That the name of the Company be changed to "Birmingham Technology
(Property) L.imil:ed"'.
2. That the Memorandum of Assoqiation of the Company be amended with

respect ‘to its objects by deletiq&'b clause 3(a) thereof and substituting the

following therefor:-
w3, The Company's objects are:~

(a) )] To acquire by purchase, lease, exchange, hire or
otherwise, lands and property of eny tenure, or any

interest in the same, in any pact of the world;

(i) To erect and construct buildings or works of every
description on any land of the Company or upon any
other lands or property, and to demolish, rebuild,
enlarge, alter and improve existing buildings or works
thereon, to convert and appropriate any such land into
and for roads, streets, gardens and other conveniences

and generally to deal with and improve the property of




(1ii)  To sell, lease, let, mortgage or otherwise dispose of the
lands, buildings and other property of the Company;

(iv) To undertake or direct the management of the
property, building, lands and estates (of any tenure or
kind) of any persons;

(v To purchase and sell for any persons freehold or other
property, buildings or lands, or any share or shares,
interest or Interests therein, and to transact on
commission or otherwise the general business of a land

agent.”

That the regulations annexed hereto and signed by us for the purpose of
identification be adopted as the Articles of Association of the Company to

the exclusion of all existing regulations.

That the share capital of the Company be increased to £5,000 by the

ereation of 4,900 new Ordinary Shares of £1 each.

That the Directors be unconditionally and generally authorised for the
purposes of Section 80 Companies Act 1985 for a period of 5 years from the
date hereof to allot, grant options over or otherwise deal with the Ordinary
Shares in the capital of the Company now unissued as if Section 89 ()
Companies Act 1985 did not apply thereto.

Dated this 6th day of April 1988.

see
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2188998

| hereby certify that

BALTORTEN LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BIRMINGHAM TECHNOLOGY (PROPERTY) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 25 APRIL 1988

an authorised officer

HCO006B
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COMPANIES FORM No. 123

Notice of increase
in nominal capita

Pursuant to section 123 of the Companies /ct 1985

To the Registrar ot Companies For official use Company number
mmp =T~
L_l_l-.f 2188998

Name of company

* Baltorten Limited

gives notice in accordance with section 123 of the above Act that by resolution of the cornpany
dated_.6th May 1688 the nominal capital of the company has been
increased by € .._4,900 beyond the registered capital of £ 100 .

A copy of the resolution authorising the increase is attached.t

The canditions {e.g. voting rights, dividend rights, winding-up rights ac.) subject to which the new
shares have been or are to be jssued are as follows:

Please tick here if
conunuad overleaf

Signad ‘(Z Aﬁt}&\m(}f\, ] Designations Divector Dats

Presentor’s name, address and For offictal use

rferance (if any). Gonera! spoton § Paot roem
Pinsent & Co., :

Post & Mail House,
26 Colmore Clreus,
Birminghanm,

B4 631
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WRITTEN RESOLUTION

of ]

P

BALTORTEN LIMITED

We, belng the holders of the whole of the issued shere capital of the Company,
hereby recolve pursuant to the power given in the Articies of Association of the
Company that the following resolutions be passed as Special Resolutions of the

Company:~

2.

RESOLUTIONS

That the name of tt}e{ﬂCampdriy“ge changed to "Birmingham Technology
{Property} La?ﬁd’ﬁf :
That the Marmorandum of Association of the Company be amended with
respect to ito objects by deleting clause 3{a) thereof and substituting the

following therefor:-
“3. The Carnpany's objects are:-

@) (i To acquire by purchase, lease, exchange, hire or
otherwise, lands and property of any lenure, or any
interest in the same, in any part of the world;

fi)  To ercct and construct huildings or works of every
desoription on any land of the Company or upon any
other lands or property, and to demolish, rebuild,
enlarge, alter and improve existing buildinga or works
therenn, to convert and appropriate any suech land into
and for roads, streets, gardens and other conveniences
and generally to deal with and improve the roperty of
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i} To sell, lease, let, mortgage or otherwise dispose of the
lands, buildings and other property of the Company;

{iv) To undertake or direct the management of the
oroperty, building, lands and estates {of any tenure or
kind} of any persons;

{v) To purchase and sell for sny persons freehold or other
property, buildings or lands, or any share or sharas,
interest or Interests therein, and to transact on
commission or otherwise the general business of a land
agent."

N That the regulations annexed hereto end signed by us for the purpose of
identificaticn be adopted as the Articles of Association of the Compsany to
the exclusion of all existing regulations.

4. That the share capital of the Company be Increased to £5,000 by the
ereaticn of 4,900 new Ordinary Shares of £1 each.

5. That the Directors be unconditionally and generally suthorised for the
purposes of Section 80 Companies Act 1985 for a period of 5 years from tha
date hereof to allot, grant options over or otherwise deal with the Ordinary
Shares in the capital of the Company now unissued as if Section 89 {n
Companies Act 1985 did not apply thereto.

Dated this 6th doy of April 1988,
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THE COMPANIES ACT 1985

. e a———r -

COMPANY LIMITED BY SHARES

P r——— ok

ARTICLES OF ASSQCIATION
oF

BIRMINGHAM TECHNOLOGY (PROPERTY) LIMITED
{adopted by Spectal Resolution dated 6th April 1988)

PRELIMINARY

Subject as hereinafter provided and except Insofar os the some are exeluded
or madified by thoso Articles, the regulations contained in Table A in The
Companies {Tables A to F) Requlations 1985 as amended by The Companies
(Tables A to F) {Amendment) Regulations 1985 thereinafter roferred to as
“Table A"} shall opply to the Company and, together with these Artlcles,
chall constitute the Articles of the Company, to the exelusion of all other
requlations or artieles.

INTERPRETATION

Unless the context otherwise requires, words and expreasisns which bear
porticelor meantngs in Table A chall bear the sams respective meanings in
these 4o lickes.

SHARE CAPITAL

The Sirertars oo geoerally and uneoaditinnaily authoriced for the purpeses
af Section wY of the Ack to exercise all thn powers of the Company te atlot
shares of the Company, and to grant rights ta oubseribe for or convert any
security into chares of the Company, up to an aggregate nomdnal value of
£5,000.60. Unless renewed, tais authority chalbl expire on the fifth
anniveraary of the date of incorporation of the Company, provided that the
Company may make any offer or agreement during the coitinuance of this
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7.

authority {ss originally granted oy from time to time renawed} which wouid
or might require shares to be allotted, and/er rights te subscribe for or
convart any security Into sharea to be granted, after its expiry.

Seetion 89{1) of the Act shall not apply to the allotinant by the Company of
ony equily security.

TRANSFER OF SHARES

Subject as provided in the next folloving Article, the directors may in their
absolute discretion and without assigning any reason therofor decline to
ragister any transfer of any share whether or not It is a fully pald share.
Regulation 24 of Table A shall not apply.

fa) For the purposea of this Acticle the expression “ths HMolding
sampany" means the body corporata {if any), beirg a member of the
Compaony, which is within the meaning of Section 736 of the Acl a
holding company of the Compony, and a copy of any rasolution ¢l the
board of directors for equivalent body) of the Holding Compsny
gertified by any director or the secratary for cquivalent officer) of
the Holding Company and deposited at the office or delivered at a
meeting of the directara to the chairman or to the secretary or to
any director shall be sufficient evidence of the passing thereof.

)] The Holding Company may by reselutisn of its board of directors lor
equivalent body} declare that any shore of the Company is hold by the
rexjistered holder thereaf na the nominee of the Holding Company {or
in the case of a share registered in the name of a deccased or
bankrupt holdsr was 9o held ot the time of his death or baakruptey)
and name same other person as authorised by the Holding Cempany to
sign transfers in the place of the halder or the deeeased or bankrupt
holder and the diractors shull be entitled and bound to give effect to
any wotrament of transfor of that chare signed by the person 5o
named a3 transferor in ol respects as if the instrument were signed
by the registerad holder or by his personal representatives or trustee
i Bankzupkey and notwithstanding that it may not be aeeompanied by
the certificate for that share.

TRANSMISSION OF SHARES

The directors may ab any time give notiee requising any person becoining
entitled to o share i concequence of the death or bankruptey of a member
to elect to be registered a3 holder of the share and if tho netice is not
complied with within ninety dnys the directors may thersafter withhold
payment of ait dividends, bonus2s or other moneys payable in respect of the
chare until the regquirements of the notice have been satisfied. Regulation
31 of Table A chall be medified oceordingly.
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1.

NOTICE OF GENERAL MEETINGS

Regulation 38 of Table A stall apply subject to the omission of the words "or
a resolution appointing a jrerson as & director”, the addition of the words "in
the case of special businass® bafore tho werds “the general nature® in the
penultimate parageaph theran® and the deletion ot the last paragraph
thereof. Subject to tho provisions of these Articles and to any restrictions
imposed on any shares, tha natice shatl be given to all members,

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted ot an extraordinary
qeneral meeting, and all business that is transoeted at an annual generol
meeting shall also be decmed spocial with the excoption ofie

(D the consideration of the reports of the Directors and Auditors, the
aceounts and batance sheet, andd any other decumenta required to
accompany or to be annexed thereto;

(ii}  sanctioning and declaring dividends;

i) the election of Directors to fill vacancies ceused by [irectors
retiring by ratation or otherwise;

tiv) the appointment of Auditors where opecial notice of such appaint-
ment o not reguired by the Act and the fixing of their remuneration;

{v) the giving, variaticn or renewal of any authority to the Doard for the
purpose of Section 80 of the Aat,

Reqgulation 1 of Toble A chall apply subjest to the addition of the following
sentence:

“[f at the adjourned meeting o quorum is not peesent within hatl an hour
from the time appointed for the meeting, the meating shall be dissolved.”

Regularion 53 of Table A stall npply subject to the additien of the words "or
opproved in writing® after the word mexncuted" wherever it sceurs in the
said Regulntion.

VOTES OF MEMBERS

Requlation 56 of Table A chall apply subject te tiia addition, after the word
maxerciced! in the secand centence of the s1id Requlation, of the following
words:

war he delivercd at any time before the time nprsointed for the holding of
such “.ecting or adjourned meeting to any direslor or to the ancretary ot the
nlace appointed for th. nolding of guch ieeting or adjourned ineeting',
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Reqgulaticn £2 of Table A shall apply subject to the following additions:

43 the addition, after the word "vnte" in paragraph (a) of the sald
Regulation, of tha words "or be delivered at any time before the tims
appointed for the holding of such meeting or adjourned meeting to
any director or to the secrstary at the place appointed for the
halding of such meeting or adjourned meeting"; and

(i) the addition, after the words "taking of the poll" in paragraph {b) of
the said Regulation and after the word "director” in paragraph (e} of
the said Requlation, of the words "or be dellvered at any time before
the thinn appointed for the toking of the poll to any director or to the
secretary at the place appointed for the taking of the poll".

ALTERNATE DIRECTORS

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

“nor shall any mesting of directors be invalid by reason that notice thereof
or of any business to be Lransagted thercat was not given to any alternate
director if his appointor attends such meeting",

POWERS OF DIRECTORS

The direators may, by power of attorney or otherwise, appoint any person to
he the agent of the Company for such purposes and with such powers,
authorities and discretions (not excoeding those vested in or axorcisable by
the directors under the Articies) and upon such conditions as they mny inbe
fit, ond may also authorise any such agent to delagots ol or ans K5
powers, cuthorities and diseretion. vested in ar axersisable by hliv. The
directors may revoie or oiter any such appointment but ne person dealing in
good faith und without notice of any such revesation or olteration ghall he
affected by it. Regutation 71 of Table A shall ast apply.

DELEGATION OF DIRECTORS' POWERS

Regulativn 72 of Table A shall apply subject to the insertion of the words
W weEs, authreitian and diaerations” in place of the word "nowers” whyrever
it geeurs i the said Regulation and the addition at the end of the third
comence of the said Requlation of the worda "hut no peruon o nting in goord
faiths and without notice of any csuch revecation or aitevatizn chall ba
afFected by 11"



17.

18,

19.

20.

2L

22.

APPOINTMENT, DISQUALIFICATION AND REMOVAL OF DIRECTORS

The holder or holders for the time being of 4 majority In nominal value of
the shares of the Company carrying the right to attend and vote at general
meatings of the Company may at any time by notice in writing signed by
him or them or, in the case of a corporate holder, by one of jts directors 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 chalrmen (unless
such niotice relates to the chairman) or to the secretary or to any director to
whom the notice does not relate appoint any person to be a director eithey
to fill o vacancy or as an additional director and by like notice remove any
director from office nctwithstanding anything in the Articles or in any
agreement between the director and the Company.

The holder or holders for the time being of 25% in nominal value of tho
shares of the Company carrying the right to atwend and vote at gencrol
meetings of the Company may at any time by notice in writing signed by
him or them oz, in the case of a corporate holder, by one of Its directors on
its behalf and depositud at the office or delivered at a meeting of the
directors or at general meeting of the Company to the chairman (unless such
notice relates to the chairmaon? or to the secretary or to ony director to
wham the natice relate appeint any person to be a director either to fill a
vaconcy or as @n additional director up to a maximum of two dirpctors
provided that thare shall be at least four other directors alrendy appointed
and by like notice remove ony director appointed pursuant to this elouse
framn office notwithatanding anything in the Articles or in any agreement
between tha director and the Company.

No director shall be required to retire or vacate his office nor chall any
parson be ineligible for appointment as a director by reason of his having
attained ony particular oge.

The directors shall not be liable to retirement Dy retation, Regulations 73
to 79 (inclusive) of Table A shall not apply and all other references in Table
A to retirement by rotation shall be disregarded,

The office of o director sholl be vacatod not enly upon the happening of any
of the events mentioned »n Regulotion Bl of Toble A but o if he g
romoved from office pursuant to the Articles,  Regqulation 8. of Table A
shall ke medified aecordingly.

REMUNERATION OF DIRECTORS

The ordinary remuneration of the direstors shall be such aminnt ag the
directors shall from tune o time determine or such other amount as the
Compony may from time o tme by erdinary resolution datermine, to be
divided among tham in o % preportion and manner as the directors may
deterinion or, failing agrec nent, equilly,  Subjest oo aforesoaid, a director
hotding office for part only of a year chall be entitled to a proportionate
part of a full year's remuneration. Regulation 82 of Table A ghall nst apply,
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26.

27.

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

Regulation 93 of Table A shall apply subject to the addition of the words "or
approved in writing” after the word “signed” whesever it occurs in the said
Requlation.

Provided that {so far as applicable) he has complied with the provisions of
Regulation 85 of Table A and Sectlon 317 of the Act, a directur shall be
entitled to vote on any resolution In respect of any contrsct or proposed
contragt {within the meaning of the said Section 317) in which he has,
directly or indiractly, an interest or duty and shall be counted in the guorum
present at a meeting In relation to any such 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
ke an associate director having such title Including the word "director" as
the diractors may decide and may alb any tirmme remove any person so
appainted. A perosn co oppeinted shall not be a director of the Company
and chall nat bt 2 inemnber of the board.  Subject as aforesaid, the directors
may defing and finit the powers and duties of any n9sociate directors and
may dotermine thelr remuneration which may be in addition to thelr
remuneration 03 managers or employees of the Company.

INDEMNMITY

Subject to and co far a3 may be permitted by the Act, but without prejudice
to any indemnity to which any person concerned muy otherwise be entitled,
the directors, altarnate directors, auditors, secretary and other officers for
the time Yeing of the Cempany chall ba indemnified odat of the assets of the
Company ogainst any costs, charges, lesses, expenses and liabilities incurred
by tham in tho execution and discharge of their duties, insluding all Hability
incurred by tvwem as such in defending any proceedings, whether civil or
eriminal, i which judgment i3 given in their favour, or in which they are
acquitted or (o connectian with any application under the At in which relief
is qranted to them by the Court,  Reaulation 118 of Table A shall ne® iyl

6
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THE COMPANIES ACT 1983

PRIVATE. COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

(s amended by Special Resolution dated 6th April 1988)

of

BIRMINGHAM TECHNCLOGY {PROPERTY) LIMITED

The Compeny's name {s "Birmingham Technology (Projerty) Limited™,

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

The Company's abjects are:-

{a)

(i)

ify

i)

{ivd

{v}

To acguire by purchase, lease, exchange, hire or otherwlse,
landa ond property of any tenure, or any interest in the same,
in any part ef tho world;

To erect and construct buildings or works of every deseription
en any lond of the Compony or upon any other lands or
property, and ta demolich, rebuild, enlarge, alter and improve
existing buildinge ar works thareen, t. convert and appropriatoe
any such lend inte and for reads, streets, gardens and other
ronveniences and generally te deal with and mprave the
property of the Company ot pny other property;

To sell, lease, let, mortgage or otherwice dizpece of the lands,
hulldings and other property of the Company;

To undertake or direet the management of tho property,
building, lands and estates {of ony tenure or kind) of any
persons;

To purchase and cell for any persons frechold or other
property, buildiugs or lands, or any share or shares, interest or
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{d)

(e}

1)

interests tharein, and to transact on commission or otharwise
the general business of a land agent.

to carry on any other business or activity similar to any business or
actlvity above authorised or which seoms to be capable of being or
can in the opinion of the directors conveniently or advantageously be
carried on with or in connection or combined with or as ancitlary or
complementary to any businass or activity of the Company or which
may be calculated direetly or indirectly to enhance tho value of or
render more profitable ony of the Company's businesges, property or
rights and to continue to carry on any business or activity which at
the Lire when it commeneid was authorised by this sub-clause;

Lo purchaze, take on lease or in exchange, hire, apply for, register,
take options over or othorwise acquire for the purpose of or in
connection with any actlvity of the Company or by way of Investment
and to hold, protect, prolong, alter, repalr and renew Immevable and
movable property, assets, rights and privileges of all kinds including
without limitation any estate, Interest or right in land, buildings,
gonids and chattels, licences, qoodwill, controcts, patents, trade
ivarks, designa, copyright, intellectual property, secrets, know-how,
rights, seeurities and investinents of any nature;

to sell, lease, et on hire, exchange, improve, extend, presdive,
manage, develop, mortgage, dispoas of, turn to account, grant
licences, options, rights and privileges in respect of, or otherwise
deal with all or any of tha property, assets, rights, privileges,
businesses and undertakings of the Company for such conslideration as
the Cumpany think fit and to construct, alter, demolish, remave or
execute any buildings, constructions or warks en any iand;

to erter into any transaction and exercise any powor connectad with
the carrying on, control, finoncing or management of the Company's
huginesses activities and ossets and the sale, provision or exploitation
of its products, qoods, services or experience and to raise or borrow
money {whether ar not immediately required) obtain cradit or sourcoes
of finance of any kind, mortyige or charge all or part of its
undertaking, uncolled capital {present or future), rights, proporty and
assets, Jsaue debentures oF dobenture or loon stock, obtain
guarantess, make pledqes, gront liens or enter into any other form of
SoEUriLy;

ro lend maney or give credit with or without security to and to
undertake, secure or quarantea the obligations of any person, firm or
vompany, including without prejutdice to the gennrality of the
foragoing) any supplier or custemer of the Company, any company
which is the Company's holding company orF 3 sutisidiary of the
Ceompony's holding ecmpany ar any subsidiary of the Company, or any
company, firm or business in which the Company may be o any way
interesteds

ro make, draw, accopt, endorse, issue, discount, negotiste ond
otherwice deal with prosmpgory netes, hitls of exchange, cheques,
lotters of eredit and ather mercantile instruments and to procure and
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pay the costs, chargos and oxpanses of the doing of any such things by
any other peraoh;

to invest and deal with the monies of the Company not immediately
required in or upon such investments or securities and in such mannor

as may from time to time be dotermined and to hold, transpose and
deal with any investinents or gocuritics In any IManner;

to scquire any other company, firm or business or the goodwill or
ausets of any business whether for cagh or by the issue or transfer of
shares, debentures, debenture stock or other ascurities whether of
the Clompany or otherwise or in consideration of the Company
undertaking any liabilities or in any ather way or in ony combination
of ways and to toke interests by way of shareholding or otherwige in
any other company, entorprise or concern whethee by way of trade or
investment;

to earry out the functions of a group holding company (whether or not
the Company is at the same vimne carrying on any other busines:', o
gontral, finance ond manane, and to provide managerial, secretarial,
accounting, legal, administrative, technical, financial, commercial or
any other services or facilities for or otherwise to assist any company
or companies in which the Company may be interested and to make
or enter into any arrangements which may geem desirable in raanPet
of any such company or companies and to enter into any traonsaction
or arrangement enleulated to benefit any such company or companies
which would hnve been authorised if coleulated to benofit the
company;

to amalgamate with or to enter into any partnership or joint venture
arrangement or arrangement for sharing profits, union of interests or
ca-operation with any company, firm or person carrying on or
proposing to carry on any business which the Company s authorised
to carry on or any business or trangaction which may seem capable of
being conducted so as directly or indirectly to benefit the Company
and to acquire and hold, gell, deal with or digpose of shares, stock or
securities of any such company, firrn or person and to guarantee the
contracts or liobilities of, or the payment of the dividends, Interest
or capital en ony chares, gtock or securities of ond to subsidise or
otharwise assist any such company, firm or porson;

to promote any other company which may seein ditectly ot indirectly
capable of benefiting the Campany or for the purpose of ocquiring
the whole or any part of the business, property, 8500Ls OF liabilities of
the Company and to place, underwrite, subseribe or enter into any
other tronsaction in relotisn to ghares or gecurities of any such
coinpanys

to engage such directars, stoff, amployees and advisers as may be
required for the cantrol or corrying on of the Campany's buginess and
to fix ond regulote the terms of employment of and relatinng with
such persons and to remunerate them whether by salary, et
bonuses, pensions, benefits, the ollotment af chares or other
securities of the Company or otherwise as may be deemed expedient
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{0)

{p)

and to provide or astablish, manage and fund any trust, scheme,
society, company or fund to provide henefits for or to tha directors,
einployees and former directors and employees of lthe Company or
any company which is the Company's helding company or a subsidiory
of the Company's halding company or a subsidiary of the Company or
any company, firm or busiress in which the Company may be in any
way interosted and their spouses ond dependants including in
particular any pension funds or schemes, employees' share schemos,
profit sharing schemes, employees' trusts, gports, educational or
lelsure facilities and training or retraining schemes;

to research into, develop or itnprove any invention, process or field of
knowledge capable directly or indirectly of benefiting the Compuny
and to fund any such research, development or improvement by any
other person or persons or education and tralning in any such ficld of
knowledge or educstion or training in okills or disciplines which maoy
be useful to tha Company or any company, firm or business in which
the Company ls interested;

to advertise and promote in any manner the public image of the
Company or any of its businesses or activities, the sale, production or
use of any goods, products or services supplied or dealt in by the
sampany or by any campany, firm or business in which the Company
is interested, any securities of the Company or any company, firm or
busineas in which the Company Is interested;

to apply for, promote, oppoge or object to any legislation, rogulation,
order, charter, decree, licence, reqistration, right, priviirge, grant,
finoncial assistonce or concession of or from any wbhority
finternational, supranational, governmental, local, judigial  or
otherwise) or of or from ony public or private bodv or person as ,udy
seam caleutoted directly or indirectly to henefit the interests of the
Company;

to support and contribute Lo in any moanner any charity or charitable
object or overteas  body, nrganisation or  purpose having the
characteristies of o charity or any benevolent, publie or soeial object
ar fso far as shall be coleuloted directly or indirectly to benefit tha
interesta of the Compnnyl any political poarty or cause;

ro pay oll the cests, charges and expenses of and incidental to the
promation, incorporation and formation of the Company and the
underwriting, plaging, selling, listing or guarantering of any shares er
securities of the Company;

to distriute any property of the Cempany amoig 0 members in
cash, in specie ar in any other manner;

ta enter into eontrocts, transactiens, arrangemento and abligations of
il kinds and o exercise oll the powers of a campany lisviited by
chares under any of the Compantes Acts of the Unitad Kingdom and
any other statute, law or requlation in ony port of the worlr
governing any of the pperations or tranoactions of the Company;
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{u} to do all such other things as may be incidental or conducive to the
attalnment of the above objects or any of them and to enter into any
transaction decided on by the directors for the time bolng of the
Campany;

(v} to act as and to do all or sny of the above things as prineipals,
agants, trustzes or otherwise and sithor alone or in conjunction or in
partnership with others and either by or through agents, partiers,
sub-contractors, trustees or otherwise.

The objects set wut In the above sub-clauses shall rot be restrictively
ponatrued but the widest interpretation shell be given to them and they shall
not, except whera expressly required, be in any way limited or restricted by
rofarence to or Inference from any other such object or objects or from tne
order in which they appear or from the name of the Company but shall be
goparate and independont objects and the Company shall have power Lo
carry on each such object as if it were the principal object of the Company.

The liability of the members ia limited.
The Company's share capitol is £100.00 divided into 103 shares af £1.00

each.

The Company's chore eapital was increased to £5,000 by Special Resolution
dated 6th April 1988.

[N, 1



vie, the subseribers to this Memorandum of Association, wish to be formed Into a
Company pursuant to this Memorandurm; and wa agree to take the number of shores
shown opposite mir respective names.
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Mumber of shoreo
talon by eaoch
Subgcriber

Nomes and Addresses of Subseribera
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Nicholas Walker Baxter
Pogt & Mail Housae

26 Colmore Clreus
Birmingharm

B34 aBH

Richard Atkinoon
Past & Mail iHouse
26 Colmore Cireus
Birmingham

B4 68H

Total shares taken 2
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Doted 7th October 1987
Witness to the above signatuess:- Romait e Heather Thompoon

Pirent & Co

Pagt % "ail House
26 Caolmore Cirsus
Birmingham

B4 68
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of company
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Please read notes
1 to 4 overleaf
before completing
this form

1Delewe 05
appropnate
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Directer,
Secretty,
Recewer,
Admirastrater,
Admirusirative
Recewver gr
Revawver
{Scotland) as
apprepnate

COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as amended by Schedule 13 to the insoivency Act 1986

Company number

For official use
r=T-T7-"7

To the Registrar of Companies

Ly 2188998
Name of company
» BIRMINGHAM TECHNOLOGY (PROPERTY) LIMITED
gives notice that tha company's new accounting reference '
date on which the current accounting reference period Day Manth
and each subsequent accounting reference period of : " y
the company is to be treated as coming or as having ' ' !
come 1o an end is 3:0:0!6
M
The curent accounting reference period of the company Day onth _ Year "
is to be treated asjistmutenedk[extended]jt and [is to be 310 0" 6 A 8 ' 9
treated as havinyg come 10 an endj [will come to an end]$ on (V61,908

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6)(c) ol the Companies Act 1986, the following statement
shouid be completed:

The company is a {substdiary] [boltingcucsnpaay)t of_Birmingham Technology Limited

- company number... 1623466
3Ccth_June

the accounting refecence date of which is

If this notice 15 beng given by a company which is subject to an administration order and this notice
states that the current actounung reference period! of the company is to be extended AND it is to be
extended beyond 18 months OR reliance 1s not being placed on section 225(6) of the Companies Act
1985, the fallowing statemant should be completed:

An administration order was made in relation to the company on

and it is stil! in forcen

#
Signed \ (. 4 6/”"»‘—“:2,3’ Designationt SM\"’ Date S. & &¢
o m———
pram— e [

Presentot’s nama, address and 1 For otficial use
reference {if any): 3eneral Section Post room

[} #..’
Pinsent & Co., i winaTion
Post & Marl House, g
26 Clolmore Circus, 20 AUG19E8
Bir. ‘ngham. B4 6BH - oHlc 77
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WRITTEN RESOLUTION
of

BALTORTEN LIMITED

We, being the holders of the whole of the jssued share copitsl of the Company,
hereby resolve pursuant to the power given in the Articles of Assocliation of the
Company that the following resolutions be passed as Special Resolutions of the
Company:-

RESOLUTIONS

1. That the nome of the Compony be changed to sgirmingham Technology
(Property) Limited™.

2. That the t4emorandum of Agsociation of the Company be amended with
respect to its objects by deleting clause 3{p) thereof and substituting the
fallowing thesefor:-

w3, The Compony's objects are:-

s To asquire by purchale, lease, exchange, hire or
otherwise, lands and property of any tenure, or any
interest in the same, in any part of the world;

Gt To eract and construct buildings or works of every
description on any land of the Company ©or upon 8ny
ather lands or property, and to demolish, rebuild,
entarge, alter and improve existing buildings or works
thareon, to convert and appropriate any guch land into
and for roads, streets, gardens and other conveniences

and generatly to deal with and improve the roperty of

the Company or any other propartys
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Q.

Se

(i)  To sell, lease, let, mortgage or otherwise dispose of the
lands, buitdings and other property of the Companyj

(iv) To undertake or direct the management of the
property, building, lands and estates {of eny tenure oF
kind) of any persons;

{v) To purchase and sell for any persons freehold or other
property, bulldings or lands, or any share or shares,
interest or Interests therein, and to transact on
commisston or otherwise the general business of a land
agent."

That the regulations anncxed hereto and signed by us for the purposc of
identification be adopted as the Artlcles of Assoclation of the Company to
the exclusion of all existing regulations.

That the share capital of the Company be incressed to £5,000 by the
creation of 4,930 new Ordinary Shares of £1 each.

That the Directors be snconditionatly and generaliy authorised for the
purposes of Section 87 Companies Act 1985 for a period of 5 years from the
date hereof to allst, gront options over or otherwise deat with the Ordinary
Shates in the capital of the Company now unissued as if Section 89 (D
Componies Act 1985 did nol apply therete.

Dated this 6th day of April 1980.
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No. 2188998

BIRMINGHAM TECHNGCLOGY (PROPERTY) LIMITED

Written Resolutions of the Members of the above Company in accordance with
Regulation 53 of Table A of the Companies (Tables A to F) Regulations 1985:-

3.

Dated this

SPECIAL RESOLLTIONS

That 3,750 of the Ordinary Shares of £1 each in the capital of the Company
be classified as "A" Ordinary Shares carrying the rights and privileges set
aut in the new Articles of Association of the Company referred to in
Resolution No. 3 below.

That 1,250 of the Ordinary Shares of £1 each in the capltal of the Company
be classified os "B" Ordinary Shares carrying the rights and privileges set
out in the new Articles of Ascocinticn of the Company referred to in
Resolution No. 3 below.

That the Regulations ccntained in the printed document marked "AY annexed
herete and for the purpose of identificotion signed by a Director or the
Secretary of the Company be approved and adopted as the Articles of
Association of the Company in substitution for and to the exclusion of all

the existing regulations of the Company.
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R. Atkinson
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» This is the printed document marked "A"
referred to in Special Regolution No.

. 3 passed on 5th August 1988 and signed

ﬁh' purpose of identification

by me fo
«

« v r";' -‘,,,4”1' IR B

No. 2188958 D. W. Ha f"f-s"”:"'f:’c,:‘r{rlparsy Secretary
THE COMPANIES ACT 19

o

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
(adopted by Special Resolution
passed on = NP 1988)

OF
BIRMINGHAM TECHNOLOGY (PROPERTY) LIMITED
PRELIMINARY

1. Subject as hereinafter providad 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
{Tables A to F) (Amendment) Regulations 1985 (hereinafter referred to as
"Table A"} shall apply to the Company and, together with these Articles,
shall constitute the Articles of the Company, to the exclusion of all other
requlations or articles.

INTERPRETATION

2. Unless the centext otherwise requires, werds and expressions which bear
particular meanings in Table A shali bear the same reapective meanings in
these Articles.

SHARE CAPITAL

3. The share capital of the Company at the date of sdoption of this Article is
£5,000 divided into 3,750 "A" Ordinary Shares of £1 each ("™A" QOrdinary
Shares™) and 1,250 "8" Ordinary Sheres of £1 each {"B" Ordinary Shares).

4. The "A" Ordinary Shares and the "B" Ordinory Shares shall be separate
classes of share but save as hereinaiter otherwise provided shall carry the
same rights and privileges and shall rank pari passu in all resppalis
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9.

10.

The Directors are generally and unconditionally authorised for the purposes
of Section 80 of the Act to exercise all the powers of the Company to allat
shares of the Company, and to grant rights to subscribe for or convert any
security into shares of the Company, up to an aggregate nominal value of
£5,000.00. Lh.less remewed, this authority shall expire on the fifth
anniversary of the date of incorporation of the Company, provided that the
Company may maka any offer or agreement during the continuance of this
autharity (as originally granted or from time to tirme renewed) which would
or might require shares to be sallotted, andfor rights to subscribe for or
convert any security into shares to be granted, after its expiry.

Section 89(1) of the Act shall nat apply to the allotment by the Company of
any equity security.

TRANSFER OF SHARES

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

TRANSMISSION OF SHARES

The directors may at any time give notice requiring any person becoming
entitled to a share in consequence of the death or bankruptcy of a member
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 or other moneys payable in respect of the
chare until the reguirements of the notice have been satisfied. Regulation
11 of Table A shall be modified accordingly.

NOTICE OF GENEF.AL MEETINGS

Requlation 38 of Table A chall apply subject to the amission of the words "or
a resolution appointing a persen as a director"”, the addition of the words "in
the case of special business" before the words "the general nature” in the
penultimate 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.

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 alss be deemed special with the exception ofi-



11.

12,

13,

14.

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

(ii)  senctioning and declaring dividends;

(iii) the election of Directors to fill vacancies caused by Directors
retiring by rotation or otherwise;

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

) the giving, variation or renewal of any authority to the Board for the
purpose of Section 80 of the Act.

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

"[f at the adjourned meeling 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 shali apply subject to the addition of the words "or
approved in writing" after the word “executed" wherever it occurs in the
said Regulation.

VOTES OF MEMBERS

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

words:

“ar 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 meeting or adjourncd meeting™.

Requlation 62 of Table A shall apply subject to the foliowing additions:

(&} the additicn, after the word "vote" in paragraoph {a) of the seid
Requlation, of the words Yar be delive~ed at any time before the time
appuinted for the holding of such mecting or adjeurned meeting to
any director or to the zecretary at the plece appointed for the
holding of such meeting or adjourned meeting"; and

(i)  the addition, after the words “taking of the poll” in parsgraph (b) of
the said Requlation and after the word "director” in paragraph (c} of
the said Regulation, of the words "or be delivered ot any time before
the time appointed for the taking of the poll to ony director or to the
secretary at the piace appoeinted for the taking of the poll”,



15.

16.

17.

18.

19.

ALTERNATE DIRECTORS

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

“nor shall any meeting of directors 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 for 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 authorise 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 perscn dealing in
good faith and without notice of any such revocation or alteration shall be
affected by it. Regulation 71 of Table A shall not apply.

DELEGATION OF DIRECTORS!' POWERS

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

APPOINTMENT, DISQUALIFICATION AND REMOVAL OF DIRECTORS

The holdes or holdars for the time being of at least fifty per cent. {50%) of
the wsued "AY Ordinary Shares may at any time by notice in writing signed
by in'w ar them or, in the case of a corporate holder by one of its directors
on its behalf and depaosited at the office or delivered at a meeting of the
directors or at o general meeting of the Company to the Chairman (unless
such notice relates to the Chalriman) or to the secretary or to any director
to whom the notice does not refate appeint up to a maximum of five
directors and by like notice remove any of those directors from office
sotwithstanding anything in the Articles or in any agreement between any
director and the Company.

The holder cr holders for the time being of at least fifty per cent. (50%) of
the issued "8" 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
ar officers on its behalf and deposited at the office or delivered at a
meeting of the directors or at a general meeiing of the Company to the



20,

21,

22.

23.

24,

25.

26.

27.

Chairman (unless such notice relates to the Chairman) or to the secretary or
to any directer to whom the notice does not reiate appoint two directors and
by like notice remove either or both of sueh directors 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 appoiritment ag a director by reason of his having
attained any particular age.

The directors shall not be lisble to retirement by rotation. Regulations 73
te 75 (inclusive) of Table A shall not apply and all other references in Table
A to retirement by rotation shal] be disregarded.

The office of a director shall be vacated not only upon the happening of any
of the events mentioned in Regulation 81 of Table A but also if he is
removed from office pursuant to the Articles. Regulation 81 of Table A
shall be modified accordingly.

REMUNERATION OF DIRECTORS

The ordinary remuneration of the directors shall be such amount as ths
directors shall from time to time determine or such other amouni as the
Company rnay from time to time by ordinary resclution determine, to be
divided among them in such proportion and msnner as the directors may
determine or, failing agreement, equally. Subject as aforesaid, n direcicr
holding office for part only of a year shall be entitled to & propertiorsts
part of a full year's remuneration. Regulation 82 of Table A shall not apply.

No remuneration shall be paid to any director or officer of the Company
who is far 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 DIRECTCORS

Regulation 93 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

Requlation,

Provided that (so far as applicable} he has complied with the provisions of
Requlation 85 of Table A and Section 317 of the Act, n 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



28I

29.

‘su.

presert at a meeting in relation to any such resolution. Regulations 94 to 96
{inclusive) of Table A shall nat apply.

ASSOCIATE DIRECTORS

The directors may at any time and from time to tirne appoint any person to
be an associate director having such title including the word "director” ns
the directors may decide and may at any time remove any person so
appointed. A person so appointed shall not be a director of the Company
and shall not be a member of the buard. 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 to their
remuneration 8s managers or employees of the Company.

OIVIDENDS

The Company may declare a dividend on ane elass of share in the capital of
the Company without declaring the same or any dividend In respect of any
other class or classes of share in the capital of the Company then In issue.

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, auditors, secretary and other officers for
the time being of the Company shall be indemnified out of the assets of the
Company against any casts, 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
eriminal, in which judgment is given in their favour, or in which they are
acquitted ar in connection with any application under the Act in which rellef
is granted to them by the Court. Regulation 118 of Table A shall not apply.



