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Memorandum of Eggoriation
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'B.T.U, (MAINTENANCE) LIMITED.”

1, 'The Name of the Company is "B.T.U, (MAINTENANCE) LovrrEn'
2.  The Reglstered Office of the Company will be -gituate in England. , o
3, The Objects for which the Company. ig established are:- |

(A) To carry on all or any of the buginesses of Electrical Engineers
and Contractors, Refrigdration and Heating Tngineers, -
‘Manufacturers, Inventors, Designers, Constructors ;Hirars,
Letters on IHire, Installef;t's, Titters, Repairers, Servicers,and
Merchants of and Dealers (whether for cagh or onthe instalment
plan or hire purchase o i casy payment system or otherwise) in B
refrigerators . refrigera ing plant and machinery and air
 conditioning, cooling, dry]ing, washing, lighting, heating, and .
 ventilating plant and machinery, and all component parts thereof,
and to erect,fit up, establish, and .;‘ma.intain refrigerating works
and warehouses, cold storage chambers, ice stores, and
manufactories for the purpos ¢ of maling ice and iced goods, and’
for storing goodg,and to|supply fuch works with. all requisite ;!
‘plant,machi:;_lery,appara'-_tus,and;fother conveniences; to carry on
all or any of the businesses of 'erlevision,Radio,Gas,Lighting,
- Sanitary, Motor and Mechanical/ Engineers,and Engineering
Coniractors,and Electricians, (3as Fitters,Ironmongers,M'etal
Founders, Converters, S;‘mel,ter!fs ,Forgers; Rollers, Moulders and
Casters; Metal Workers, Millwrights, General Smiths, Fitters,
Machiniste, Wire Drawers and: Manufacturers and Merchants” of
and Dealers in electrical and nﬁngineering products, and of and in
coramercial ,industrial, domestic, shop and office equipment,
appliances, utensils, articles, Fittings, commodities, supplies and
goods of every deseription, Complete Shop and Office Fitters and
Furnishers,House Decorators, Haulage ‘Zontractors, Railway,
Shipping and Torwarding Agents, Van, Wagon, Liorry and Motor
Owners and Dealers, Garage Proprietors,nsurance Agents,
Warehousemen, and General Merchants,Age_nts,Factors and i

Traders.

(B) To manufacture,buy, sell, repair, convert,alter,let on hire, and
: otherwise, deal in all plant,machinery,tools, gpare parts,
accesgories, supplies, gtores,articles, commeodities, wares and

s of all kinds capable of being used in connection with the

e #22ze2Q0d
O RN . . s
ﬁ/«,z{-‘”-"‘ Dty pieiive_mentioned businesges, or any of them, or likely to be
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{C) To carry on any other busmess {whether manufagturing
or otherwise) which may seem to the Company capable
of being conveniently carried on in connection with the
above objecis, or calaulated directly or indirectly to
“enhandce the value of or.render more profitable any of the

Company‘s praperty g A = i

i (M ’l‘o nurchase or by any other means acquire any fx.ee}mld
o leasehold or other property for any estate or interest

or in'respect of any property, and any buildings, offices,
factories, mills, works, wharves, roads, railways, tranways,
- machinery, engines, rolling stock, vehicles, plant, live and o
dead stock, barges, vessels, ‘or-things, and any real’ or
personal property or rights whatsoever: which may be - -
necessary for, or'may be convehiéntly used with,‘or may
enhance the value of any other pJ" perty of the Company '

T I R ]

(E) To build construct mamtaln al’cardenlarge pull down,and“
remove or replace any bu:.ldmg., ,offices,facfories mills; .
works, wharves, roads, ra11Wa';rs, tramways, machmary,

//'J

L

b 1 ‘an& uto clear s:tes for the same. ar to join with “any
: : ‘ '\ person firm, ox' companym dom,:r ahy of the things aforesaid,

¥ B .
] . |
[ a . : .-

V‘-—w._‘_ ___u

LA b o ‘{! '
: c andq.protect prolong, and renew, whether in the United

. ‘Kingdom or' elsewhere any paLents patent rlghts, breVets
Lo e ‘d'lnventlon licences, trade maitks, de“-sa.gns protéctions, and
. concess:ons Whlch may’ appear 11kely to be advantageous or
0 C useful to the Company, and to: use arld turn to account and to

e s manufacture under or grant ll«rences or privileges in respect

b ' of the same) and to expend money in experlmentlng upon and -

S "‘ o testmg and 1n improving or se;eklng i.o 1mprove any: patents,
’ . 1nvr=nt10r:s, or rights ‘which 1,he Company may acquue or
prupose to acqulre : ' v o

B '
w' .

S (5] To acquire and undertake the whole or any part of the
‘ | buctmess goodw111 and asseéts “of any person, firtm, or
company carrylng on or proposing to carry on any of the
bus 1nesses ‘which this Company, is auLhorlsed to carry on,
and as, part of the consideration for such acquisition to
undertake all or any of the 11ab111t1es of such persocn,
firm, or company, or to acqutre an interest in, amalgamate
with, or enter into partnership, or into any arrangement for
sharmg profits, or for co- opération, or for limiiting
ompetltlon or for mutual ass 1stance with any such person,
firm or company, or for subaldtsnur or otherwise assisting
any such person, firm or company, and to give or accept, by
‘ way of consideration for any of the acts or things aforesaid
2 or property acquired, any Shares, Debentures, Debenture
Stock, or securities that may be agreed upon, and to hold
and retain,or sell, mortgage,and deal with any shares,
debentures, debenture stock, or securities so received.

R e T TV

whatever; and any rights,privileges, or easements over ”

JL engmes Walls fences banks, dams slulces or watercourses B "‘,(_\ ‘

(F) To apply f°r register, purchas;_,or Hy other means acquife.

b : andiowork, manage, and control. the zaame or- join. w;th others SO
‘-”}‘ ‘. . 3‘5 Lo N 1n S‘) ﬁOlng H ‘ i o
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(H) To imm?uve,mqnage,cultivate,davelop,exchange,let il o L
lease or otherwise,mortgage,charge, sell, dispose of, R
turn to acconnt, grant rights and privileges in respect Co 3
of , or otherwise deal with all or any part of the property - S

"and rights of the Company. T S !r S

(I) To invest and deal with the moneys of the Company not ~ ]
immediately required in such shares or upon ‘such. - . . o
securities and in such manner as may from time io . ! o
time be determined.’ Co - S . ;
" {J) Tolend and advance money or give credit to such pergons, | ‘
" firms, or companies and on such terms ag may seem
expedient, and in particular to customers of and others:
having dealings With the Company, and to give guarantees.
or hecome security for any such persons, firms, or:
companies. - ‘ SRR - :

{K) Tobprrow orraisemoneyin such manner as the Company
" ghallthink fit, andin particular by the issue of Debentures’
. or Debenture Stock {perpétual or otherwise), and to secure: . . -
" the repayment -of any thoney borrowed, raised, or owing, . | e
by mortgage, charge, or lien upon the whole or any part .
of the Company's property or asseéts (whether present or
future), including its uncalled Capital, and also by asimilar ,
_mortgage, charge; or lien to, secure and guarantee the N
performance by the Company of any obligation or liability - i :
‘it may undertake. . ¥

. = B o I E
T e e s e i L SocT s T e
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(L) To draw, make, accépt, endorse, discount, execute, and
issue promissory notes,bills of exchange,bills of lading,
warrants, debentures, and other negotiableor transferable
instruments. e e

(M) To apply for,promote, and obtain any Act of Parliament,
Provisional Order, or Licence of the ‘Board of Trade
or other authority for enabling the Company to carry
any of its objects into ‘effect, or for effecting ‘any
modification of the Company's constitution, or for any
other purpose which may seem expedient, and to oppose
any proceedings or applications whichmay seerm calculated
directly or indirectly to prejudice the Company's interests.

(N) To enter into any arrangements with any Governments
or authorities (supreme,municipal,loc‘al, or otherwise),
or any companies, firms, or persons that may secem
conducive to the attainment of the Company's objects
or any of them, and to obtain from any such Government,
authority, company, firm, oxr person,any charters, contracts,
decrees, rights, privileges, and concessions which the
Company may think desirable, and to carry out,exercise,
and comply with any such charters; contracts, decrees, ;
rights, privileges, and concessions. ;

o e T T T ST

e o A A A



: 4 ~and hold shares or other inferests in or securities of
any other company having ‘ohjects aliogether or in part
i’ “similar to those of this Company or carrying on any _
: ‘business capable of being carried on so as directly or :
indirectly to benefit this Company. 7 T o

, K ‘P".;
L-b (O) 'To subscribe for,take,purchase,or otherwise acquire %
%

(P) To'act as agents or brokers and as trustees for any
pergon, firm, or company, and to undertake and perform
sub-~gontracts, and also to act in any of the businesses.
of the, Company through or by means of agents, brokers,
subnc‘c‘{{ltrs‘.ctovs,ior others. : L t

Q) To renﬁ_ne_rate any person, firm, or company rendering
services)io this Company, either by cash payment or by - o
‘the allotrhent. to him or them of Shlires or securities of = - &
the Compatly . credited as paid up in full or in partor . T
~otherwise as may be thought expedient. R
i+ . {R) To pay all or any expenses incurred in connection with' :
‘ ' ' tﬂe-;promotion,forma,fcion,éncl*incorpprétifbnpfthe Company, .
" or 16 contract with any personm,firm, or company to pay . .
the same, and to pay commissions to brokers and cthers '
: for underwriting, placing, selling, or guaranteeing the
@.. - gubscriptionofanyShares, Debentures, Debeature Stock, .
or securitiés of this Company. . L. o

n
i

T ittt cai e A B

(8) To support and subscribe to any'charitable or public

. object,and any institution, society, or club which may be

for the benefit of the Company or its employees, or may

] be connected with any town or place where the Company :

SN EN carries on business; to give or award pensions, annuities,
gratuities, and superannuation or other allowances or
benefits or charitable aid to any persons who are or have
been Directors of, or who are or have been employed by,
or who are serving or have served the Company, and to |
the wives, widows, children, and other relatives and

~ dependants of such persons; to make payments towards
insurance; and to set up, establish, support, and maintain ' IR
superannuation and other funds or schemes (whether ’
contributory or non-contributory) for the benefit of any
of such persons and of their wives,widows, children,and
other relatives and dependants.

o
i
i

e W
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(T) To promote any other company for the purpose of acquiring
the whole or any part of the business or property and
undertaking any of the liabilities of this Company, or of
undertaking any business or operations which may appear
likely to assist or benefit this Company or to enhance the
value of any property or business of this Company, and to

s place or guarantee the placing of, underwrite, subscribe for,

; or otherwise acquire all or any part of the shares or :

securities of any such company as aforesaid. i
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| (U} To sell or otherwise dlepose of the whole or any part of
i the business or property of the Company, either together
J or in portions, for such consideration as the Company

- : . may think fit, and i particular for shares, debentures,

k ~or seourlties of any Gompany purchasmg ’che same.,
A ’ ’
BN (V) To distribute amotig the Members of the. Company in limd
g - any property of the Compeny, and in particular any sharee,
& debeniures, or securities of other oompames belonging to.
1 this Company or of which thls Company may have the power;\j
t of d;s;:osmg " ﬂ: : | | ; S C
L a . (W)': To procure the Compnny to be reglstered or recogmsed 1n A
51 e ' any part of the world, ( : vl
g (X} To do all such other things as rnay be deemed 1ncxdental
z T or. conducive to the attamment of the above objects or any
oE cof them. < o ey :
T | 11: is hereby expressly declared that each Sub..Clause of ‘chls Clauee‘ ]
’ ] shall be gonstrued independently of the other Sub-Clauses herebdf,. :
N ~ and that none of the objects mentioned in any Sub-Clause shall be : :
i “deemed o be merely’ subs1d1ary to the- ob;;ects mentloned m any PR i T
B = ‘other Sub Clause. \ | R , SEETNE TR
-;} ,‘ IR / o . - I - k-u:‘ . f h C ‘
3 B The Liab;tllty of the Members 1s Limited. ‘ ' L I P
g 'I‘he Share Capital- of the Company is. £500, d1v1ded 1nto Fwe ‘ U/ i
i Hundred Shares of £1 each. o P
o | o Lk }
.. :} . ﬁiu “" . j'*;‘-:i' A{
i , | %t;,’“‘f-’ .
; I
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Association, and we respestively agree to take the r}umber NN i; ;
t of Shapes in the Capital of the Company. zet oppesgite our ‘i‘.\.\ _ ‘-‘f\ £
G respective names. L | R SR &
-’3‘:' T, T . I . ‘/_‘/) P . ‘ ' . ! B \,_,;t‘ . .
L S Ll T .| No. of Sheres |~ ¥
¥ NaAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. | taken by.esch = | -y
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%’A day of Q.(/C(Awam 19é3’ v

Witness to the above Singla’gpcres T~
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"1, ‘The -regulations contained.in Part I of Table A in the Tirst -
o, Schedule to The. Companies Act, 1948 (such - Table heing

" 'in sofa¥up they are excluded or yaried hereby: that is to sdy,
 Clausgs 54,53, 76 and 77 in Part I.of Table A shall not apply to
"~ of Table A, as yaried by these Articles, the following:shall he’

. 2 The Cgmpany is a Private Company and Clauses 2, 3, (:4 , 8 I. ‘r'

4, The Shares shall be under the control of the Directors, who

The Conxpania"ufit:t, 1048 .
QEmLILLY:
COMPANY LIMITER ¥/
Artitles of Hsgociation

OF .

'B.T.U. (MAINTENANCE) LIMITED.»#
. 8 ) RS

Lo T - - oL e
e R R B T T T ,.";‘.."‘:‘.i‘*‘::"-"“.';f;":**:-ﬁ? iy et

PRELIMINARY,

Eereinafter called "Table A"), ‘ghall apply to the, Company’saye

73 8

the Company; anddn addition to the remaining Clauses in Part 1.

the regulations of the Company. "

and 6 (but not Clause.1) in Part II of Table A shall also apply to ,
the Company. -~ A R

" SHARE CAPITAL AND SHARBS,

3, The ori'ginal Sharé’Capital of fh;é Conﬁp‘any is £500 divided
{nto 500 Shares of £1 each. ‘ , ‘

may allot and dispose of or grant options over the same to such .
persons, on such terms, and in such menner-as they think fit.” »

6. The lien conferred by Clause 11 in Part 1 of Table A shall
attach to fully peid up Shares,ond to gll Shares registered in the
name of any person indebted or under liability to the Company, :
‘whether he shall be the sole registered holder there¢oi or shall he ]
one of two or more joint holders. o

GENERAL MEETINGS.

6, BEvery notice convening a General Meeting shall comply with

the provisions of Section 136 (2) of The Companies Act, 1948, as

to giving information to Members in regardtothelr rightto appoint
proxies; and notices of .and other communications relating to any

General Meeting which any Member ig entitled to receive shall he
gent to the Auditor for the time being of the Company.

e TR T YT R T
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7. Clouge 54 in Part 1 of Table A shall be read and consirued.
ag if the words "Meating shall be diasolved" were substitnted
for the words '"Membepa present shall ke & guorum'.

VOTES OF MEMBERS,
8. If At any General Meeting a poll'jis duly demanded ona
resclution io remove a Permanent Director from office, such
Permanent Divector shall on the poll being taken be entitled o

S

ten votes for each Share of which he is the holder; and Clause 62

in Part I of Table A ghall pe modified accordingly, Any motion
for the removal of two or more Permanent Directors from office

shall be submitted to the Meeting as a‘separate resolutionin L

respect of each of ‘such Directors.
DIRECTORS. . = .

ot
W R
Yo,

&

X

)

9. Unless and until the Coﬁﬁ#ﬁy in General Me-et\in"giéhallb

7

otherwise determine, ‘the number of Directors shall benot less - P

‘than two nor more than four, -

" 10. The following persons shail be the first Director: of the

Company: " o o
| s#=Max Seymour Rose and Ry
ceEt Sﬁ}ney'George Goldsmith. / S
B [q' o ' . P

s

The said Mak Seymour Rose shall be Permanent Director of the |
Company, ‘and subject to the provisions of Clause 88 in Part I of
Table A he shall be entitled to hold such office so long as he shall
live unless he shall be removed from office under Clause 96 in

Part I of Table A; and accordingly Clauses 89 to 94 in Part I of -

Table A shall not apply to any Permanent Divector.

11. The qualification of every Director shall be the holding of at -
least One Share of the Company. A Direcior may act before
acq‘uiﬁng his qualification, but he shall acquire his gualification
within two calendar months of being appointed a Director

12. Clause 79 in Partl of Ffable A shall be read and construed as
if the proviso to such Clause weie omitted therefrom. .

13, A Director may vote as a Director in regard to any contract
or arrangement in which he is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract
or arrangement is under corsideration; and Clause 84 in Part I of

Tshle A shall be modified accordingly.
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Witness to the above Signatures :-
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. Certifirate of Incorporation
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Ba To Us (MAINTENANCE) LIMITED

is this day \\incorporatﬂcd under the Companies Act, 1948, and that the

“Conipany 1§ Limited.

Given under my hand at London this $gxrgenth pay of Deckmagn

- ONE THouSAND Ning HuNDRRD ANG SIXTY THREC.

C_/,z'f)b‘.' :’ﬁ/@{;

e Assistant Registiar of Companies,
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