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Declaration of compliance with the
requircraonts of the Companies Acts 1948 to 1978
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Pursuantto section 1512} of the Companics Act 1948
as amendod by the Companies Act 1976
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Lundon, I:&{i_gbli

L LR

do selomniy and sincerely declare that ] am NN naned ay Secratary of the Company
an _the statement delivored Widor section 21 of the Companios Act 1976

Erecem

! O 7 e 4 X N Y W~ 3" ()

1 m e v A 8o O e e e Limiled*

and that all tho requirements st ihe Companies Acts 1048 to 1974
inrospoct of tatters prosadent 1o tha regisirulion o the said compuny
and incidental therets havo been zomphed wilh

And | make this solemn Daalaralion coascionliausty believing

ey samo 1o be trua and by virtue ol the provisions ol the

Statulory Daclarations Act 10348

Duciared at 23732 ity Road, o o,
london LCIY QL)

— - 30 |IEIET TI0IE 00 tewe .

il

VETE. 3 LD OIS Gl - LM STE mACm

Ihn_j_z.a.wwﬂ:.:d;y 4] p— . " ;r ')'.;

One thouannd ning hundrod ane

I | \ N . \
belore me [ \( (\ (& ’\_.J“‘Q- %

A Commistiongr lor Onths *
Prosontor o nama, addross and :
rolerence (1 any) For olliclul use

Gonoral saghion Postroom

LOMDECN LCIY 25D

TSR

o




1

THE COMPANIES ACTS 1948 to 1976, ’

e ——
~
0N
)
-

COMPANY LIMITED BY SHARES.,

Memorandum of Association

OF '
rpeaqgal 8
UTILTCOM LIMI1.h 1506398 >
. The name of tha Company ia"ULILICON LIMILED",
2. The regiateved office of the Company will be situats in England, )
3. The objects for which the Company is vetabliohod argie i
(A) (1) To carry on busineas as plumbers, cuntral heating - t
|

englnnurg, installees und uxperes, impdrtars, exporters,
degignors, manufacturacs, wholesalern, retailarn, iussors,
dealers, repairvers and installoys of heating, alr condition=-
ing, vantilating aud temperature control plant, apparatus
and innteuments, gan, olectrle, coal and oll burnlng heating !
appavatus and fittinge of all dascriptlons,bollers, plpeo,
taps, flbro glnse and all typas of Inasulatlon and
acoustical matavialo, windows, double glazing, sectional
bulldings, and conservatoeies,

(2) To provide eparational and winagemant sewvican

end consultation, for comnvrchal or publie undertakings,
outsidu the haating uwud ventilation spheve in connoation
with the provision of {ts primary wervices.

(3) To cavry on busluess aa bulldevs, and to provide atl
typ. 4 of anvvlevs for the walntenance of bulldingn, including
heacing, aie eondleloning, nechanical and electrical sarvicoes,

(4) To export, lmport, buy, sell, and desl in all forws
of fuel and heat anargy, for the company s own use of for
reaole; and to undertuka the provinion of allied services
and to deal In allled aquipment and machinecy.

(5) To undertake und vxecute agency commisnion work of

all kinds and te uet generally as agents, factors and brokers
for thu sale or purchuse of goodn and the provisior of
services and travoel,




{B) to carry on any other busincys ol trade which in
the opinion of the Dircctors of the Company may b con-
veniently carried on in connecticn with or as ancillary
to any of the above hus inessas or be calculated directly
or indirectly to enhance Lhe valun of or render profit-
able any of the property of the Company or to further
any of its objects:

{¢) to purchase, take on lease or in exchange, hire or
otherwise acquire and hold [or any interest whiitsoever
uny movable or immovabloe property. whother tangible or
intangible and whoraegsocvar situatae, which the Company
may think nccessary nr conveniont Lor the purposcs of
its business and to soll, lensac, hire out, grant rights
1n or over, improve, manage or develop all or any part
of such property or otherwigc Lurn the same o any pagt
' hereof to the advantage of the Compani

(D) Lo build, construct, taintoing altoer, enloarge, pull
down, romovae or raplucy any putldingn, worke, plant and
machinory nacassary or amonvenient for the businesy of Lhe
company anc to join wikh any porson, [irm o company in
doing any of the ghings aforenuid:

() to borrow or ralse money upoen gugh torma and on guch
gocurity as may be congldrred expedient and in particu-
lar by the Lssue of dabd uures oF dobonturg stock and Lo
secura the ropaymant of any money horrowed, raised or
owling by mortgaqe, chargn or lion upon Lo whole ob any
part of the undortaking, propouty and asneis of Lhe Com=-
pany, both prasent and luture, ipeluding s uncallod
capital, and nlyo by uny gimilor morlgaga, chargo or
1ien Lo pocuro and quarantec Lhe perfornancy by tho Com-
pany or any othdr pursen, Lirm oF company of any oblig-
ation undartaken by Lho Cornaony or any obhvr parson,
£irin pr company a8 ghe case may bo!

(1) to apply for and toko oub purehase or olhorwinre
neaquire any patanto, licances and Lhe like conferring

nn oxclusive OF non-egelusivo or 1imiLed right of usar,
or any scerel orF othar information 0 Lo any invontion
whtich may seon caleonlatad dirocily or indiroetly Lo bu
nefit thae Company, and to uga, davalop, granl. lieoncus
in rospoct of, or othorwloe Lurn Lo acgeount any righta

or intopmationh no acquireds

{6} Lo purchanc, pubscribe for ov othorwiso acquire and
hold and deal with “iny sharen, ntocko, dabenkures, deb=
anture ataak, bonds or gecurilics of any othor company
or carporation aureylva on pugineds Lnoony part of Lhe

world:




(H) to wssuc, place, underwritc or guarantoc the subs~
cription of, or concur or assist in the issuing or pla-
cing, undarwriting ox quaranteering the subscription of
chares, debentures, debenture slLock, bonds, stocks and
securitics of any company, whether limited or unlimited
or incorporated bycAct of Parliament or otherwise. at
such times and upc . such terms and conditions as to
remuneration and octherwise as may be agrecd upon!

(1) to invest and doal with the monlas of the Company
not immediately roquired f[or the purpeses of its busin-
ess in or upon such investments and socurities and in
such manncr as may from t.ime to time be considered
expedient;

(J) to lend money or give cradlt on such torms as may
be consideraed expedient and regeive mmoney oh deposit ur
l1ean from and give guaranhtecs or bocome sccurity flo. any
persons, firms or componios?

(K} to egntar inte partnership oF {nto nny ascrangement
feor sharing profits or re amalgumate wilh any person,
firm or company carrying on or proposing Lo carry on any
pusinenss which tho Company is authorised Lo carry oh OF
any businnss oOF transactlon capable of builng conducted
mo as direoctly or indircetly Lo ponefit tho Company!

(1) ko acquiro ond undertake thu whole or sny part of |
Lhe buainess, preperly, anpobs, tiuablilities ane Lransas- \
ctions of any person, {fipm oF gompany <arcying on or

propagsing to ¢Irry on any businasn which the Company is |
authotised to carry on, of which can be careied on In l
conjunction tharewlth or which ld capable of being con-

ducted so as directly ov indiroctly to benefit Lho

Company?

unt or othorwise doal with the whole or aay part of. tho
undortaking of tha Gompuny for such conaidaration an may
be conaldored axpudiont and in partliecular Lhe ahares,
atock opr socuritios of any other company formad or to bo
formed! '

() to wstablish, promote, finance or olherwise assinl
any othay company for Lhe purposo of acqulring all or any
part of tho prope "Ly rights and liabilitiod of Lha Come
pany or for «ny othor purpeia whigh may &seocm direclly

or indirockly cnloulatod to bonafit the Company!

I

(M) Lo sell, axchunge, loose, diupone of, turn Lo acco- ‘
|

]

i

{0} Lo pay for any elghls or proporty acqulred by the
Company, and Lo romunerate any person, firm or compuny
rendoring serviees Lo tha Gompany whather Ly cash paym-
ent or by the ulloument of #ghaLos pentures or othoer

securities of 'he Compony crodil ’ nald up in full
or in part or in uhy othor manng ¢ - seavear, and t~ pay
all or any of the proliminary oxp. . . of the Company

and of any company formod or promete oY the Company!
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£250,000 4 yided into250+0

(P) to accept stock or shures in, or the debentures,
mortgage debentures or other sccurities of any other com-
pany in puayment or part payment for any services rende-
red or for any sale made to or debt owing from any such
company?

(o) to draw, accept. endorse, negoklate, discount, CxXeé-
cute and issue promissory notes, bills of exchange,
scrip., warrants and other transferable or negotiable
instruments;

(R) to establish, support or aid in the establishment
and support of agsociations, institutions, clubs, funds .,
trusts and schemes calculated to benefit the Diractors,
ox-Directors, officers, ex-offlcers, cmployees or GX-
employces of the Company or the families, dependants or
connections of such prraons, and ko grant pensions, qra-
tuities and allewances to and Lo wako paymontn towards
insurance for the banofit of such persons o8 aforasaid,
their families, dependants or connactions an. 40 subsar-
iba or contribute to any charitoble, benovolant, or use-
ful object of a public charactor!

(s} to distribute among the membars in apecic any pro-
perty of the Company, or an procaeds of gale or disposnal
of any property of the Company, and for puch purpose to
distinguish and soparato capilal from profits, bubt 80
that no distribution amounting to 0 roduction of capltal
ba made cxcupt with tho sanckion (if ony) [or the timo
boing regquired by law)

(ry to do all or any of tha above Lhings in any part of
the world cithor alone or in conjunction with others and
aithor as princlpuls, agentd, econtractors, trustoes or
otherwise and althor by oF through agants, aub-contractors,
trustees or otherwise: +-

(V) Lo do all mdch other things as may bo deemed inci-
dental or conducive to tha attainmont off the aobove objucts

or any of tham.

It is heraby deelared that the foragoing gub=clausos shall
bo congirued indapandantly of vueh oLher and that none of

the objocts maptioned in any gub-clause ahall be daemed Lo
be merely subsidiary to tho objocts mentionad in any wther

sub-clause.

4. the liability of the members i Limited. '

5., Tho share cngltnl of tha Company 1o

Onaros of &1 cach,
The Company has powar ko Lncroasa tho share capital
and to divide the ghares (whether original or inereasad)
into several clagses and attact thercto any proferred.
deferced or other spaclal rights, privileges or conditions
as regards dividends, repaymont of eapltal, voting or

otherwlse.

s e—— .




WE, the several persons whose names and addressus
are subscribed are desirous of being formed into

a Company inh pursuance of this Memerandum of
Association and we respecktively agree to take the
number of shares in Lhe capital of the Company sot
opposite our respective names. ,

NAMES, ADDRESSES AND DES=- - Number of Shares
CRIPPIONS OF SUBSCRIBERS taken by each

. Subsgribox

FERIC CHARLES TURNER ONE
Epworth Hou.e,

25/35 City Road, . -
London ECI ’,,éf::”f_ﬁﬂ

Company rormation
Assistant

JOHN REGAN ONE

gpworth Housa, ) ‘
25/35 City Road,
London EC1L

company Scarch
Assistant

ra
r

DATED the lb“{“ day of “TuNE 1980
WITNESS Lo the above slgnatures?

YAP KIM LAN 5

Bpworth Hcousae, \\ \ K
26/35 City Road, N
London EC!

Company Formation Assisltant



THE COMPANIES ACTS 1943 to 1976.

COMPANY LIMETED BY SHARES.

Articles of Azsociation

oF 1505399\‘%

UTTLICOM LIWITRED

DRELIMINARY,

1. subjoct as horeinafter provided, the regulationd
contained or incorporated in Pact TL of pable A in the
First Schedule to the Companices Act 1948, os amanded,
(hureinafter raforred to ad wpart LT of Table A}, shall
apply to tha Company.

2. Rogulotions 3, 24, 53, 7y, 77, 10 and 88 of lart

1 of Table A in tho sold mchadule {heveinaftor roferred
vo an "Pare I of Table A"Y shall not apply to che Company
but the Articled hereinnitor contained, and tha romaining
ragu'ationd of Part L of pable A, and reculations 2 ko 6
inelupive of part 1T of Table'A pubjocl Lo tho modifica-
pions heroinafiak contolnod, shall constltute 1ha
ragulations of the Company.

SUARES

X mha ohanres shall be ot sho dlsposal of tha diroctous
who may allot. grant optlons ovar, ol othorwlao ¢isposc
off thom on guch tormd and in ouch mannor as thoy think
fit, subjocl to rogulation 2 of Part IT of Tablo A and

ta the provisiond of tho noxt follewing Artlclos ond
providaed ghat no share shall bo iaaued abt & diacount,
axcopl 44 provided by saation 57 of tho het.

4, subjoet Lo any direeblon o the eonkrary that may
be glven by the Company in goneral maeting, any original
sharoa fLor the gime balng unkssuecd and any now ahares
from Lime to time Lo be croatad ghatl, before they aore
{spued, ho offored Lo tho mambary in proportlon ag
nearly os possibla Lo tha nominal value of the wisting
shares hald by thom and such oflor vhall bn made by

notico speclfying tha number of shares o which the member

is entitled and limiting & time within which the offoc if
not acceptad shall be doomed to he doalined; and after

the expiration of such time or On rogeipt of an jntimation

from the member LO whom tha notice 18 given that he

o o e ———
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declines to accept the shares, the directors may dispose
of the same in such manner as chey think most beanaeficial
to the Company.

5. Subject to the provisions of section 58 of the Act,
any preference shares may with the sanctlon of a special
~asolution be issued upon the terms that they are of at
the option of the Company 2are liable to be redeecmed.

LIEN

6. The lien conferred by reguiaticn II of Part I of
Table A shall attach to fully paid up shares, and to all
shares registered in the name of any person indebted

or under liability teo the cCompany. whether he shall be
the sole registered holder thereof or shall be ong of
two or more joint holders.

TRANSFER _AND _TRANSMISSION QF SHARES

7. (a) Any share may be transferred to a porsan who
15 already a member of the Company.

(b} Any shara may be cransferred by a member of the
Company to tho spousé, ehild or cemotar Ls3ue Ob parent,
brother or sister ~f that mamber, and any shares of 2
decedsed member muy be gransferrad by his parsoral
representatives to any widow, widower, oF 8nhY other
such relative as aforasaid o€ such dacoasad membaer or
may be crans ferred w0 or placed in the names cf his
or her executors or trustees.

(e} Any share standing ln the names of thae trustees
of the Wwill of any decaagsad mamber or »f 3 sgttlement
created by a member or 3 deccasad momber may ba trans-
ferred uped any ¢hanye af Lrustees bto the trustc’s for
the time being of such will or saetLlemenk or Lo 4
person to whom such mombor or daceasnd mamier would
have teen gntitled to transfer thy sama.

8. Ih any such clircumghancas td are sot out in
Articla 7 herecf, ragulation 3 of Purt II of Table A
ahall not apply sava

va)  to ensure that kha number of mambers
shall not excead the proscribaed limit:

(b) 4o pravant a cronsfer of sharas 3f
which the Company has a lien; or

(e) 4o prevent & transfer of sharges to
any iLnfant, dankrupk oF pecson of unsound

mind.
9. The proviso to cegulation 32 of part I of Table A
shall not apply teo tho Company.

GENERAL_MEETING

10, Every notlice convaning a general maeting shall
comply with the pro-tisions nf soction 136(2) of the Act
as to glving information to mepbers in regard to thelr
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right to appoint proxies: and notices of and other
communications relating to anY general meeting which any
member is entitled to receive shall be sent to the avditor
for the time peing of the Company.

11. Regulation 54 in Part I of Table A shall be read

and construed as if the words vmeeting shall be dlzsolved”
were substituted for the words "members present shall

be a guorum'.

DIRECTORS

12. Unless and until the Company in general meeting
shall otherwise determine, the sumper of dlrectors shall
be not less that one -nor mMOre than seven. 1f and s©
long as there 1s a sole director, such Adirector maY act
alone in exercising all the powers and guthorities
vested in the directors. A dirmctor shall not require
any share qualiELcatinn but shall nevortheless be
entitled ko attend and spoak at any general megting of
the Company OF at any soparake meating of the hnlders
of any clasg of shares of ehe Company.

13, The Sirst director or diroctors of the Company

siiall be the person on pRrsons named as the Llrst direc-
tor or directors of the Company tn Lhe ftatement delivered
under sectlon 21 of the Companios nct 1276,

RORROWTNG. EQHERS

14. The dirockors NdY puarcise all tue powers of Lhe
company Lo Lorrow money. and to morigage ¥ gharge LLB
undertaking, proparty and uncalled gapival, or any part
chereof, and to issue dobeptured. dobonture s:ock and
other securitles whethet putright ar ad socurity for
any debt, 1ability on obiigation of the Company of of
any third parky.

15, paragraphs (2) and (1) of ragulation 84 of Part I
of Table A shall not appLyy M director maYy yota In
regard to any contrack ok arrangament in which he L8
intorested cv UpOR any matter arising thereout and L& he
ghall so vota nis voLe ghall be countad and ho ahall be
reckoned in estimating LrQ uorum prosent at any neeting
at which any such contract oOF asrrangement 13 conatdered,

16, Any director miy appoint any pecaon approved by
the boaré of Airectordg Lo B2 40 nleernate diractor and
such appointment shall have affoqt and gsuch appointec,
whilst ne hold affLe 83 an altornate director, sha'l be
entitled to receive notloe of meatings of diracktors and
ko att nd a, 1 yete chepaat, but he shall not ba antitlad
to any remuneration feom the Company otherwlso than out
of the remuneration of the director appoLnting him and
agreed between ghe said director and the appointec.
such appointment may be ravoked at any time by the
appointor oF by 2 resolutLon of the dlrechots o by an
ordinary resclution of the comparny in qeneral meshing.
Any appointment ar rnymcatlon madn under this Artrcle
shall be in writing under the hand of Lha director
making“the same.

]
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DISQUALITELGALTON. OF, DIRECIORS

17. The office of @ direclor shall e vacated:-

{a) 1! he rosigns hisg offioe by hotlce in
writing ‘o the Company:

(b)Y Lf ho beeowmes bankrupl or woters into
any arrangement with hin croditors:

(e) 4L he is proh\hlLvd [rom being @ direrlor
by an ordoer made undor seebion 188 of the hct,
undor section 28 of the Companied Act 1976: or
under scckion 9 af the [nsolvency Act 197063

{qy if he moaomoens OF unsound mind; or

(@) 1if he ts romoved from offico by 0 rasniution
duly passed undoer mnchion 184 nuf the Act,

WL, SRCRELARY

18. Pha [rent socretary of Uhe Company ghall be the
parson namod @8 the it geerotary ol Lheo Compoany in
the statoment doliverod under noction 21 of Ll
Companieit Acl 19076,

NOLAGHR

19. In regulation 131 of Paet T of rable A, all the
woprds altor bthe words "u lottar contatning the notico"
ghall be omittoed, and in pubst tulten therefor thore
shall bo ynsertad Lhe woednt tund, T postod by pre=-paid

Cirgt=clany mail. Lo have boeen of focted ab ghe oxpication

of 24 hours aftnr the ol b cont nining the same in
pested, and, Lt pottoed by any nher eltass of pra=paid
matl, ot the Liume al which the lottet would boe
delivered in the ardinary couenn of posl”.

LNDEMILLEY,

CRCRIERT R

20, In addition to Lhe indemitty contatned in reguiation

136 of Part T of Tublo A and subject to the provislons
of Boction 203 of thie Ael, vvoery T ector, monaging
dlroctor, agoent, audilor, poerolaty and ol hot offleer 0
Company ghall bo onttbled Lo be Ihdemny Fied out off the
aguats of the Company agatnmt all doooes or Jlabitivioes
incurred by him in or ahout the pxr o) fon and cdiveharqe
of tha duligy of hig offirey

£ Lhe
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NAMES, ADDRLESES AND UESCRTPTIONS QrF SUﬂSCRlBERS

i ‘ £RIG CHARLES JURNER,
Bpworth HoUsRQ
26/36 City rRoad, L
London FC1 et

company rormation
Asstuhdnt

JOUN NEGAN "

Epworth towsd }’ SN
nt /35 GiLy Road, i
r.ondon boh}

company asaarch
Asﬁ;stant

DATED tho 16Lh day of June 19 a0
WwiTNIBS Lo ghe abovd pignaturast

YAD KTM LAN

ppwor th louse: \ L
n5/36 CiLY Rroad, l
London BCl

Conpany Formation huulutanL

2}



fm"'\ THE COMPANIES ACTS 1948 TO 1976

. KL.} Sﬁa&amcmi of firat divectors and
gecvelary and intended eliuation
of registered office

Pursuant to socljonn 21 and 23(2) ol tho Companies Act 1976
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oio, ety L 5063994 1)

boid black tattering Name ot Company
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delete if 1
inappropriata Limited®

The intonded situation of the registered office of the company
on Incorporation is as atated below
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it the mumorandum I3 deflvared by an agent for the subscribora of
the memorandur, pleaso mark 'X' In the box opposile and insart the X
agant's namo gnd nddrous bolow

Express Company Heglutrations Limited,

I Epworth Houza, 25/35 City Read,
London, BC1X 2D

of conlinuation ahenls {se notw 5}, ploase ontar In the box opposile
the number ol continuation sheets which fotm part of this statemant
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a,

The narnels) and padiculars of the persen who is, ot the persons who are,
to be the first director or directors of the company are as follows;

I Name (note 2)

Business occupation
Company Fotwation

Assivtant

ERIC CHARLES TUHRNER

Farmer name(s) (ncted)  noNw Nationality
Address (note 4) 25/35 C:Lt.y Road, . BRITISH
1 London, EC1Y RDE Date of birth {whare spplicable)
= {(note §) :

Particulars of other directorships (note 5) NONE

I hereby conseni lo act as director of the company named on page 1

,//_._f — Date

Signature

Namae (note 2) Business vccupation

Formar nama(s) {nole J)
Address (nole 4)

Nationality

Data ol birth (whete applicable)
=== |NOl8 0)

Paricuiars of othor dirgclorghips (note b} )

| heroby consont to act as diroctor of tho company named on page |

Signature Dale

The name(s) and paricutars of the parson who I8, ¢r tho parsons who ara,
1o bo the {irst socrotary, or Joint soctolnrlos, of tho ¢ompany aro as [ollows:

Name (noles 247 JOUN REGAN

Formar namo(s}{nols 3 NONE

Addrogsinolesds T ag/an, ity Hand,

London, ECLY 2D

1 horoby consonl o act as cacrotary of the company namad en pago |

i
Signature e

Date L:)"?JUN (980

Signod by or an bohalf of the subscribars of the memorandum®

\ .
Signatyre } ool (Subacribar] (Mniit)t Date 17 JuN %8

1 Yy

e
/(/ -

Slgnature (Subscribar] (V%24 Yt Dale 17 Juh 1986

Please do nol
wrile inthis
binding margin

M
important

The parlicutars
lo be qiven ary
those relerred to
Insection
21(2)(a) ot the
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CERTIFICATE OF INCORPOGRATION

No, 1506399
| liereby certify tat

UTILICOM LIMITED

is this day Ineorporated under the Companles Acts 1948 (0 1976 qud that the

Company Is Linslted,

Given under my hand at CardIfT the 7UH JULY 1980

"~ a

Registrar of Companies
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THE COMPANIES ACTS 1948 TO 1976
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‘The Campanies Act 1985

Utilicam Limited

Ordinary Resolution

At an Extra~dinary pc’?neral Meeting of the Company, duly
@

convened and held at

on

Wa-l 7T 1908 at an/[m, the following

Resolution was passad as an Ordinary Resolution :-

(.

QOrdirary Resolution

"fhat with effect frem tha dote of this Resolution,
tha Directors ba unconditionally authorised pursuant
to Section 80 of the Companies Act 1985 to allot relevanc
securities (as definad in that Act} up to the maximum
nandnal amount of £€50,000 at any time or times during
the period of six months from the date of this Resolution
and at any time thercafter pursvant to any offer or
agreement made by tho Company before the expiry nf this
authority."
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