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Doclaration of compilanse with the
reguircinonts of the Companies Acts 1948 to 1976
on application for registration of a company

Pursuant to section 1512) of the Companies Act 1948
as amonded by the Compantes Act 1976

Company number
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Form No. 41
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Limitnd®

j._John Regan, . . .

of 25l S ey RO s & & ereeen e

Londen, EC1Y 2DE
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bt moa w Mma smm A

do solemnty and sincerely drglate thalland A Derson named as Secretary of the Company

in the statement delivervd under section 2! of the Compnnies Act 1976

o T L L o

QCTRAET Lt

Limited*

———

and that all Ihe requirements ol the Companies Acls 1843 th 197,

in raspect of mattars presadent to tha regqistrahion of the said company
and incldental theseln have been somphed wilh

And | make this solamn Declaralion conscientipusly believing

th same to be true and by virlue ol the provisions ol the

Statutory Declarations Act 1835

Daclared at 25/35 city load, -
l.ondon &C1Y 200

— 1

. - - , %D

the_ 1 7 _IUN 1980 day of >
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THE COMPANIES ACTS 1948 to }976, Z e

COMPANY LIMITED BY SHARES,

/ Hlewmorandum of Association

| OF J ' |
T CEDIES !
UTILICOM LIMITED l J 0 6 v 9 vq P w
. The name of the Company Ls"UTILLCOM LIMITED".
2, The registeved office of the Company will be situate in Eagland.
]
3. The objects for which the Company is established arei- i
(A) (1) To carry on business as plumbers, central heating : i

enginrers, installers and uxperts; impérters, exporters,

: designers, manufacturers, wholesalers, retailers, lessors,

dealers, vepairers and installaers of heating, air condition-

ing, ventilating and temperature conteol plant, apparatus .
and imstvuments, gas, electrie, coal and oil burning heating i
apparatus and fittinga ol altl descriptions,boilers, pipes, 1
taps, fibre glass and all types of insulation and
acoustical materiala, windows, double glazing, sectional

# buildings, and conservatories.,

(2) To provide operational and wanagement setvices .
and consultation, for coumercial or public undertakings,
outside the heating und ventilation sphere in connection
with the provision of its primary services.

(3) To carry on busiucss as builders, and te provide all
typ.s of snrvices for the maintenance of buildings, including
heating, air conditioning, machanicsl amd electrical services.

{4) v export, import, buy, sell, and deal in all forws |
of [fue) and heat eneecyy, [or the company's own use of for '
resale; and te undertuke the provision of allied services

and to deal in allied equipmwent and machinery.

(5) To undectake and vxecute apency comnission work of

all kinds and ro act pgenerally as agents, factors and brokers

for the sale or purchuse of goods and the provision of |
servicey and travel,




o

(B} to carry on any other busincss or trade wkich in

the opinion of the Directors of the Company may bo con-
veniently carried on in connecticn wikth or as ancillary
to any of the above businessas 9 be calculated directly

or indirectly to cnhance the value of

or render profit-

able any of the property of the Company o to further

any of LLs obhjects:

!, to purchase, take on lease or in

exrhange, hire or

olherwise acquire and hold f{ar any interest whatsoever
any movable OF immovablce property. whether tangible or
intangible and wheresoever situate, which the Company

may think necessary nr convenient for
its business and to sell, leasc. hire

the purposes of
out, grant rights

in or over, improve. manage or develop all or any parkt
of such property ©F otherwise turn tiye same or any parh
rhereof to the advantage of the Company’

(p) to build, construct, maintain, alter, enlarge, pull

down, remove or roplace any buildings
machinery nocassary or convenient for
company and to join with ahy persen,
doing any of the thinus aforesuid:

, works, plant and
phe businesy of the
(irm or company in

(g} to borrow or ralsc moncy upon guch torms and on such
gocurity as may bha conﬁidﬁred expedient and in particu-

tar by the issue of debt nures or dob

onture stock and to

secure bhe rapayment of any moncy borrowed, raised or
owing by mortgage. charge or lien upon the whole or any

part of the undertaking, property and

pany. both present and fubure. includ

asscts of the Cow-
ing its uncalled

capital, and also by any similar morigage. charye of
1ien to secure and gquarantee the performance by the Com-
pany or any othdr persah, firm or COWpINY of any oblig-
ation undertaken by the Coirnany or any other person.

Eirn or company as tho casc may be!

(¥} to apply for and take ouh, purchase or otherwise

accuire any patents, 1icences and the

nn  oxclusive or non-excluslvo or lim

or any sccret or othac information as
which may seem calculated directly Or
nefit the Company. and Lo usc, davelo
in respect of, OF othepwise turn to a
or intormation RO acquired:

like conferring
itcd right of user.
to any invention

ipdirectly ko be
p, grant licences
ccount any rights

(G) o purchast, subscribe for OF othorwise ucquire and

hold and deal wikh 1ny shares. stocks
cnlure atock,

, dcbenkures. deb-

honds o securitics of any othecrn company

or corporation carcyirq on business in any part of the

world:

et m——— Syt x4
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(H) to issue, place. underwrite or guarantec the subs-
eription of, or concub or assist in the issuing or pla-
cing, underwriting ot guaranteeing tho subscription of
shares. debenturcs. debonture slock, bondd, stocks and
securities of any company. whother limited or uniimited
or incorporated by« Act of Parliament or otherwise, at
such timcs and upc . such terms and conditions as to
remuncration and otherwise as may be agrecd upon:

(1} to invest and deal with the monles of the Company
not immediately requlred for the purposes of its busin-
ess in or upeon such investments and goccurities and in
such manner as may f£rom Lime to time be considered

axpedient;

(J) to lend monhey or give credit on such terms as may
be considered expedient and receive money on deposit ur
loan from and give guarantecs or become sccurity for any
persons, firms or companicesi

() Lo enter into partnership o into any arrangcment
for sharing profits or Lo amalgamate with any person,
firm or company carrying on or proposing to carry on any
business which the Company is authoriscd to carry on or
any businnss or transactlon capable of being conducted
so as directly or indircctly to benefit the Company:

(L} to acquirc and undertake the whole or any part of
the business, property, assots, 1{iobilitics and transa-
ctions of any person. firm or company carrying on or
proposing Lo carry on any business which the Company is
authorised to carry on, or which can be carricd on in
con junction therewith or which is capable of being con-
ducted 50 as directly or indlrectly Lo thencfit the

Company

(M} to sall, axchango. Loase, dispose off, turn to accCo-
unt or otherwise deal with tha whole of aay part of the
undertaking of the Company for such consideration as may
be considered cxpedient and in particular the shares,
stock or seocurities of any othor company formed or to be

formed: .

{§) to establish, promotec, [inance or othorwise assist
any othor coupany for the purpose of acquiring all or any
part of the properiy, rights and liabilitios of the Com-
pany or for any othor purposc which may scecm direcctly

or indircctly caleculated to hencfit the Company:

. {0) to pay for any righls or property acquired by the
Company, and Lo romuperate any Person. firm or company
rondering gerviees to the Company whether by cash paym-
ol or by the allotment of shaies. debentures or other
sccuritios of the Conpany credited as paid up in £ull
or in part or in any othor mannor whatsocver, and t~ pay
all or any of the proliminacy oXpenses of the Company
and of any company formed or promoted by the Company:

- or s - e
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£250,000 givided intord0,0

(p) to accept stock or shares in, or the debentures,
mortgage debentures or other securities of any aother comn-
pany in puayment or part payment for any Sscrvices rende-
rad or for any sale made to or debt owing from any such

company:

(Q) to drawv, accept, endorse. regotiate, discount, exe-
cute and issue promigsory notes, bills of exchangce.
scrip, warrants and other transferable or negotiable

instruments:

(R) Lo establish, support orF aid in the establishment
and support of assoclations, insticutions, clubs, funds,
trusts and schemes calculated to benefit the Directors,
ex-Directors, officers., ex-officers, cmployees or ex-
employees of the Company or the familics. dependants or
connections of such persons, and to grant pensions, gra-
tuities and allowancaes to and Lo make payments towards
insurance for the penefit of such persond as aforesaid,
their families. dependants or connections an. Lo subscr-
ibe or conktribute to any charitable, penovolent., or use-

£yl object of 8 public character:

{s) to gistribute amond the membars in specic any pro-
perty of the Company., or an proceeds of sale or disposal
of any property of the Company. and For such purpose to
distinguish and separate capital from profits, but sO
that no distribution amounkting to & reduction of capital
be made axcept with the sanction (i1 any) for the vime

being roquired by law:

(T) to do all or any of the above things in any part of
the world gcither alone or in conjunction with others and
gither as principals, agenks, contractors, trustees or
otherwise and aither by or through agents. sub-contractors.

trustees or otherwiser \

{y) to do all such other things 3as may be decmed inci-
dental or conducive to the attainment of the above objects

or any of hhem.

oby declared that the forecgeing sub-clauscs shall
d independently of cach other and that none of

any sub-clause shall be deemed to
ts mentioned in any other

1t is her
be oonslrue
the objects mentioned in
be marely subslidiary to the objec

gub-clause.
4. The liability of the members is limited. .

The share cagihal of the Company is

@nhareos of £1 cach.
any has power to increase the share capital
ns (whether priginal or jnereased)
areto any prcferred.
lvileges or conditions
voting or

The Comp
and to divide the shar
into several classas and attack th
deferred or other special rights, pr
as regards dividends, repayment of capital.

otherwise.

4o ————




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

a Company in pursuance of this Memorandum of
Association and we respectively agree to take the
number of shares in the capital of the Company sct

opposite our respectiva names.

-

NAMES, ADDRESSES AND DES- ‘
CRIPTIONS OF SUBSCRIBERS

Number of Shares
raken by each
Subscriber

ERIC CHARLES TURNER
Epworkth Hou.e. -

25/35 Ccity Road, .
London EC1 //,éﬂﬁzﬁf-ﬂa

Company Formation
Assistant

JOHN REGAR

Epworth House, } WQ
25735 City Road. RN
London EC1 ¢

Company Search
Assistant

ONE

ONE

fr e e e 7T

DATED the ‘6*L~ day of |

WITNESS to the above signatures:
|

TudE 1980

¥AP KIM LAN \'\

Epworeh House, \\
25/35 city Road, >
London EC1

company Formation assistant




THE COMPANIES ACTS 1948 10 1976.

COMPANY LIMIiTED BY SHARES.

»

Articles of Association \

OF | 150639911

UTILICOM LIMITED

PRELIMINARY,
1. Subject as hereinafter provided, the regulations
contained or incorporated ipn part 11 of rable A in the
First Schedule to the Companios Act 1948, as amended,
(hereinafter raferred bto as npart 1T of Table A"), shall
apply to the Company.

2. Regulakions 3, 24, 53, 79, 7%, 79 and 8B of Vart

I of Table A in the said achedule {hereinalter raferred
vo as “"Part I of Table A") shall not apply t© the Company.
but the Articles hercinafter contained, and the reomaining
rogutations of Part L of Table A, and regulations 2 to 5
inclusive of Part 11 of Table A, subjeat Lo the modifica-
tions Lereinaftor contained, shall comnstitute the
regulations of the Company.

SUHARES

3. The shares shall o at the disposal of Lthe dircctors
who may allot, grant optlons ovel, or othecrwise disposc
off them on guch terms and in guch mapher as they think
£it, Rubjeat to rogulation 2 of Part II of Table A and

to the provisions of the next following Articles and
provided chat no share shall be issucd at a discount,
oxcopt 08 provided hy section 87 of the hct.

A Subject to any dircctlion to the contrary that may

he given by Lhe Company in general meeting, any original
shares Lor the time being unigsuecd and any new shares

from time to time Lo be greoated shall, before they arc
issued, be offored Lo the members in proportion as

nuarly as possible ta the nominal valuc of the xisting
ghares held by thom and such offer shall be made by

notice spacifying the number of shares to which the member
is entitled and limiting & time within which the offer if
not accepted shall be dcomed to be declined: and after

rhe expiration of such time or on roceoipt of an jntimation
from the member Lo whom the notice is given that he

& o aa Eamems

-
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declines to accept the shares. the diresctors iay dispose
of the same in such manner as they think most peneficial
te the Company.

5. Subject to the provisions of section 58 of the Act,
any preference shares may wWwith the sanction of a special
resolution be issued upon the terms that they are oF at
the option of the Company are liable to be redecmed.

LIEY

6. The Lien conferred by rogulaticn IX of Part I of
Table A shall attach to fully paid up shares., and to all
shares registered in the name of any persob indebted

or under liability to the Company, whether he shall be
the sole registered holder thereof or shall be ong of
two or more joint holders. ’

TRANSFER AND TRANSMISSION OF SHARES

7. (a) Any share may be transferred to @ person who
ig already a member of the Company.

{b} Any share may pe transferred by a member of the
Company to the Spouse, chiléd or remater issue or parent,
brother or sister ~f that member, and any shares of &
deceased member Muy be transferred by his persoral
representatives to any widow, widower, or any other
such relative 4as aforesald of such deceased member or
may be transferred ko or placed in the names of his

or her executors Gr trustees.

{e¢) Any share standing in the names of the trustees
of the will of any deceased membeyr or € a settlement
created by a member or a daceased member may be trans-
ferred upsa any change of trustaes Lo the trustens for
rhe time being of such will or sektloment or to A
person to whom such member oF decgased member WwoUld
have been entitled to transfer the same.

8. In any such circumstances as are set out in
articla 7 hereef, regulation 3 of part II of Table A
shall not apply save

ta) te ensure that the number of members
cshall not exceed the prescribed limit:

(b) to prevent a trans fer of shares >f
which the Company has a lien; or

(¢) %o prevent 2 traasfer of shares to
any infant, bankrupt or person of unsound
mind.

9. The provise to reguliation 32 of Part I of Table A
shall not apply te the Company.
10. Every notice convening a general meeting shall

comply with the provisions of section 136(2) of the Act
as to giving information to members in regard to their

‘-b-?.'r:"’%
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right go aEpolnt proxies: and notices of and othsr
communicaticns relating to any general meeting which any

member 15 entitled to receive shall be sent to the auditor
for the time being of the Company.

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

and construed as if the words smeeting shall be dissolved”
were substituted for the words "members present shall

pe a guorum”.

DIRECTORS
12. Unless and until the Company in general meeting
shall otherwise determine, the aumber of Alirectors shall
be not less that one .nor more than seven. If and zoO
long as there i1s a sole director. such director may act
alone in axercising all the powers and authorities
vested un the directors. A director shall not regquire
any share qualification but shall navertheless be
entitled to attend and speak at any general meecting of
the Company or at any separate mecting of the holders
of any class of shares of the Company .

13. The Sipst director or directors of the Company

shall ke the person or persons named as the first direc-
tor or directors of tho Company in the statement delivered
under section 21 of the companies Act 1276,

BORROWING POWERS

14. Twe directors may exercise all thie powers of the
Company to porrow money. and to mortgage or charge its
undertaking. property and uncallecé capital., or any part
thereof, and to issue debentures, debanture stock and
othet securities whether outright ot as securiky for
any debt, liability o¥ obligation of the Company OFf of

any third parhy.

POWERS, D DUTTES_OF DIRECTORS

15, paragraphs (2) and {4} of requlation B4 of Part I
of Table A ahall not BPELY: A director may yote 1n
regard to any contrack oK arrangement in which he is
interestedé ¢v upon any matter arising thereout and LE he
ghall so vote nis vote shall e counted and ne shall be
reckoned in estimating the ¢quorum present at any neeting

ar which an¥ such contract @r arrangement i3 consigerec.

16. Any director may appoint any persaon approved BY
the boaré of diprectors ko wa an altsraate director and
such appointment shall have affect and guch appointee.
whilst he hold affLee as an alternate céirectol. zha*1 be
entreled to regeive nokice of meatings of directors and
to att nd a1 vote thercat, but he shall not b entizied
Lo any remuneration cfegm the Company otherwise than out
of ‘the remuneration of the dirsctor appointing haim and
agreed betwWween the sakd directer and the appoint2e.

such appointment may be revoked at any rime by the
appointor of by a resolugiosn of vhe directors OF by an
ordinary resciution of the Company in general neetling.
any appointment OF ravocation made under this article
snall be in writing under the hand ~f tha director

making the same.
.
[}

A,




ggﬁgunﬁgrgcnxjpyﬂgg,ngmcwogﬁ

17. The office of a direcltor shall be vacated:-

{a) if he resignd hisg office LY pnotice in
Wwriting to the Company :

{p) if T pecomas bankrupl o enters into
any agrangement with hit crodivors:

{c) if he ia prohibitvd from bheing @ director
hy an ordor swade undoer sockion 188 of rha Act.
under soection 28 of the Companios hot 1976 or
undcr scetion g of thu insolvency Ack 1976

(@) 1if he becomas ©f unasound mind: oc

(e} 1if he {g removed Lrom offlice by a resolutlon
duly passad under snction 184 of the Act.

1E_SECRELARY,

18. e £ivst secretary of the Campany shall be the
person named as the fjrual secrrtary o the Company in
the statament deliverdd under sectinn 21 of the
Companics Aet. 1976,

NOLICES
12. In rogulation 131 of rart [ of Table A all the
words after the words " 1ot uer eonl31ning the notice”
shall be onitted, and in substitution therefor thero
shall be inserted the words "and, if posted by pre—paid

first~clans mail. to have boan cf fected at ghe eoxpiratien

off 24 hours arter the iotter containing the 5ame is
posted, and, Lf postad by any akher class of pre-paid
matil, ab the Lune at whiclh the letiet would be
delivered in rho ordinary course wi post”.

INDENNLTY.
20. in addition to the wndemni Ly contained in regulatl
136 of Parvt I of Tablo A and subjoct 1O Lhe provisions
of Sectian 205 of tho Ak, wvwery diroctor, managing
diroctor, agent, audilLor, sorreLary and othel officer o
Company ghall boe cntiblod vo Lo indomn fied out of the
agsets of thae Company against all loeses of jiabilities
incurred by him in o aboul Lhe e gt fon and discharge
of tha dubties of his affiire.

10N

f the
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NAMES, ADDRESSES AND DESCRIPTIONS Qr SUBSCR1BERS

___.___...—-———"______..—-—-—-—"'—-__- _.____..____..-.—-__—,-_____.._.__._,_.___.__.«———__,_—-___.. —

t ERIC CHARLES TURNER,

Epworth House, :
25/35 city Road. st

-~

London FC1 e e

e ]

company Formation

Asststdnt

JOUN REGAN !
ppworth tloust. q‘ O
25/36 Ciluy road, o

London BCl

company scarch

Assistanh \
DATED the 16th day of June 19 g0

WITNFSS to the above signatures:

CAR KIM LAN L
mpworth Housc \‘(
hE735 City Road. L

London ECL
Company Formation Assistant
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AT THE COMPANIES ACTS 1040 10 1576
Stetoment of fivot directore and
gacrctary and ntended sltuation
of registorod oifico

Pursuant to suctjons 21 and 23{2) ol the Companies Act 1976

Mose do nst
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blnding margin

Form Ne. i

{.\‘f;
v C b
s (150632950
LAY, d
oy sl _ L 1506398
hoMd lack lattering Name of Company
E LT AL O Py
* delate it i
Inappropriate Limited®
The intended situation of the registered office of the company
on incorporation is ns statad balow
| 3 TAA T alal ¥ 1 T VR I
O AT T T,
25.35 CITY ROAD
LONRON ECIY 271
TSIy
If the mumorandum is dalivered by an agent for he subscribers of X

tha memorandurn, please mark ‘X' in the box opposite and insen the
ngant's namo and nddroas bolow

Express Coupany Hegigirotions Limited,

i Epworth House, 25/35 City Road,

{ London, E71V 2DE

If the spaces provided on page 2 ara insulficiont and use has been made
of continuation sheats {sse note 1}, please entar in the box opposite
the number of continuation sheets which fotm part of lhis statemant

Presentur's

rateronce {if any): For officlal use

General sechion Pealioom
EAVRLS ! G ERATTN Ly
2555 v LD !
[ICRRLA T O v
LA L
Supphed by
Exprass Co, Regurations Lad,

page 1




The name(s) and pariculars of the person who Is, or the Jersons who are,
fo bo tha first director or diractors of the company are as loilows!

Buslness occupation

§ Name{noto2)  gRIC CHARLES TURNER Eysinass occupation,

Asgistant
Farmer nama(s) (note ) NONE Nationality
| Address tnoted) 25/35 ity Read, ) BRITISH
Loudon, ECLY 2DE Date of birth {where applicabla)
— |nole6) ‘

Pacticulars of other directorships (nole 5) NOXE

t heraby consent 1o act as director of the company named on page 1

o
Signature ,/.-':., — Date

Name {nots 2) Business wccupation

Former name(s) {note J) datlonality

Address (note d)

Date of birth (whero apolicatie}
{nole 6)

Particuiars of othor diractorships (nale 8!

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

Signalute Date

The name(s) and paniculars of the person who Is, or the persons who are,
to be the lirst secrolary, or joint saectolaries, of tho company are as lollows!:

Name{noles 247} JOUN REGAN

Former name(a)inetad) g

Addrossinoles 447 25735, ity Road,

London, EC1Y 2DE

| hereby consent {o act as cecratary of the company named on page 1

Signature i}*}-.ﬁ \ Date L:}")JUN {250

Signed by or on behalf of the subscrlbars ol the mamarandum®

Fleana donot
wrile In Lhis
binding margin

y B

important

Tha parlicutars
to be given arn
thosa relerred io
in section
21{2}{a) ofthe
Companies Act
1976 and section
200{2} ol the
fompanies Act
1948, Pisase
read the notes
an page 4 bafote
complieling this
partofthe form,

T~

\ ‘

*asrequired by
section 2t{)) ot

the Companies
Act 1978
\ ) 3
Signatyre } .o (Subscriber) {AImnYt Date n JUN‘% tdelete as
[ ] " acoreprate
-
- //—-""- -
& [Subscribar) fAtenyt pate |/ Jubr 180

Signature

[ab) a1

T
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FlILE COPY

CERTIFICATE OF INCORPORATION

y
No, 1506399
| hereby certify that

UTILICOM LIMITED

1

Is this duy Ineurpomtc\l'umlv the Compantes Acts 1948 1o 1576 and that the
Company is Limited,

Given under my hand at Cardiff the 7TH JULY 1980

—%ﬂ’\n‘ﬂ-r..s;_

Regisirar of Compenles

€173

wt




