CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2953889

The Registrar of Companles for England and Wales hereby certifies that
WEMBLEY WINDOWS (S.C.) LIMITED

is this day Incorporated under the Companies Act 1985 as a private

company and that the company Is limited,

Given at Companles House, Cardiff, the 29th July 1994
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*N02853884V* For the Registrar of Companies
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COMPANIES FORNi No. 12

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

Pleiase de not Pursuant to section 12(3) of the Companies Act 1985
write in
this margin ‘
To the Registrar of Companies For official use  For official use
Please complete et s i -
legibly, preforably [ I I

in black type, or [ VP S
bold block fettering Name of company

!*
N
» R

* insart full
name of Company

|, _CLIFFORD DONALD WING
of _REGIS HOUSE, 134 PERCIVAL ROAD, ENFIELD, MIDDLESEX.
do solemnly and sincerely declarc that I am a person

t delete as N
appropriste . > .
PRrop named as dissedomes secratary of the company in the statement dellvered 10 the registrar

der section 10{2)}11 and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complled with,
And | make this solemn daclaration consclentiously balleving tha same to be trua and by virtue of the
provisions of the Statutory Declarations Act 1836
Declared at AUSRTIN HOVSE Declarant to sign bslow
2R5.207 GRAY'ES INN ROAD
LOMNDAON WIIX BN

the 20th doy of Ay
One thousand ning hundred and ___ninaty.fone
before me_____ M. Yoday

pr——"

A Commissionar for Oaths or Notary Public or ~Justice of
the Peace or Solicitor having the powers conferred on a

. Coramissioner for Oaths,
I T s Y P R T ST SO ST T LR
Presentor's name address and For officlal Use
raference {if anyh New Comparlas Saction Post room

REICHMANN & WING LTD.
Regis House,

134 Percival Road,
Enfleld,
Middlesex EN1 1QU.




COMPANIES HOUSE

o

This form should be completed in black.

Company name (i full)

Registered office of the company oh
incorporation.

[f the memorandum is delivered by an
agent for the subseribers of the
memaorandum mark %' In the box
opposite and give the agant’s name
and address.

Number of continuation sheets altached

To whom should Companies House
direct any enquiries about the
information shown in this form?

Page 1

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

Wc;e‘\ For official use |_—_:

WEMBLEY WINDOWS (s.c.) LIMITED

Lnjig_Lwlﬁg Green Dragon Lane

Winchmore Hill

County/Region London

i

oL

Post town A
A

3

Posicode N21 1EU

] . PCIGTARNY & VNG LRTED. . o
Regls House, 1
e Mimon pa T Ak £ At ,;._,;_1 34:wpféré‘v-avl——-R°’Bd:w A e AR T T AR ED A 3 i ) § 1 it
Post town }igfi{ald, MiddlesoX s A
ENt 1QU ,@ﬁ ‘
County/Region e e I P R

[

T AL TS £ TR

REICHMANN & WING LIMITED

DYC36954 T ;

it PR ——— = o rw A e x it

A ——.

_ WINCHMORE HILL™ . - Postcode ... . .
Telephone _ . “Extension .. ..




Company Secretary (senoe ! - 5}

e BT T AT TRl SNl L T TTS M MR PP

In the case of a corporation, give the

registerad or principal office address, Post town ,kiﬂ[\—@ﬂay ‘‘‘‘‘
County/Region __ _LONQDJ‘J _
Postcode MW\ ASL 1  Country __Eﬂl(i_bﬁ&&___.]
Date of birth\"\:f’f [_l?;g ‘6;{'[&_1‘_{}-}] k ?Nauonallty g{l 71
| N:quw f,. {mﬂtﬂ‘ artu 2L |
Other directorship;‘“” ! {@a e et e .ﬁ[ L= -

R 25 4 e g Ao AP S ciimtins Y T

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

‘ LW, /
Consent signature | X Signed M Date L\-'—}ﬂ\—\

Name *Style/Title | |CS 1
Forenames CLIFFORD DONALD N
Surname WING -“
*Honours etc ]
Previous forenames. !
Previous surname |
Address AD 253 Bury Street West |
Usual residential address must be given. 1
in the case of a corporation, give the
registered or principal office address. Post town N
County/Region _ London N
Postcode _ Ng_ggN |  Country _ Englang |
| consent to act as secretary of the company named on page 1
Consent signature Signed At bate 20 JUL 1994
Directors (Senows 1-5) /
DPlease list directors in alphabetical order, \
Nama *Styla/Title /< cb Ha |
Forenames"){ - ORi R |
Surnama &‘\ L _gOG—&L.mM |
*Honours etc R i
Previous foronamas R i B
Pravious surnama\ﬁ e i e — ]
Address M olanl 28 eyt oy |
Usual residential address must be given. |
ll

'

. .
Business occupation [OC

Page 2
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Dirdckers (continued)
(Seenotes 1-3)

Name *Style/Title >
Forenames '\ﬂ
Surname\*j
*Honours etc

Previous forenames |

Previous surnam@
NS

Usual residential address mustba given.

In the case of a corporation, give the
registered or principal office address.

Address

Date of binhf](

Other directorships‘;ﬁ

* Voluntary details

Consent signature

o
y

Business occupation 7|

Delote if the form
is signed by the
subseribets.

Delete If tha form
is slgned by an
sgent on behalf of
all the subscribers.

Al the subscribers
must sign either
personally or by a
parson oF Persans
b authorised to sign
: for tham.

Page 3

l:ﬂ MYL

Ere7

£ of £\

lao| _2¢ Coyent WRY

A 1 T T I N A O I

Post town \‘: u\\r.‘f\mm,\{
County/Region ___ oo

Postcode NWQ ASL [  Country éﬁGMND
poi2198 01331 INationatity |NA )%ZMSH
oc|  \\apou Ha&m&m‘mwﬂﬁ

L

{ consent to act as diractor of the company named on page 1

SignedZ___ 5@{9&_
S

Pate M. 3 . AW

Regls House,
134 Percival Rong,
Enfinld, Middliesax

W\_..-—--i

20 juL 1934

SDINPILD of agent on bohall of all subscribers  Date
[ I'-‘;"Q;J(f
Signed Date
Signed D/

Signed_ )

e i gl mia £ pet, e,

Sygned
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MEMORANDUM OF ASSOCIATI

- of -

- WEMBLEY WINDOWS (s.C.) LIMITED

1. The name of the Company is:~

"WEMBLEY WINDOWS (S.C.} LIMITED"
o . The Registered Office of the Company will be situate in England .

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

(a) To carry on all or any of the following businesses:
General glaziers, specialists in all aspects of glazing,
double glazing and allied applications; manufacturers,
agents, factors, distributors, designers, processors,
fixers, fitters, installers, repairers and wholesale
and petail dealers in and of all kinds of windows,
doors, frames, 1intels, sills, Jambs, transoms, Sky-
lights, fanlights, and other structures, blinds, awo-
ings, canopies, shutters, grilles, pelmets and furni-
shings and protective structures of every description
and all kinds of glazing and double-glazing fitments,
ritbings, supplies and general requirements, builders’
contractors' and decorators! supplies, glass, plastie
and other man-made materials, wood, rubber, metal,
kextile and all other materials and all goods made or
consbructed therefrom: consultants, experts, contractors
and general sub-contractors in and about any of the above
businesses, wood workers, carpenters, Jolners, bricklayers,
plasterers, builders! civil engineers and public works
contractors; to jnstall, fix, service and maintain Fitments
and structures of all kinds and to provide all kinds of
services and facilities whebher ancillary or allied to any
: of the above businesses or otherwise howsoevers; flooring
] and roofing contractors, 4ecorators, general engineers and
mebal-workers, and all otier businesses ab the discretion
of the Directors.

(v) To buy, sell, import, export, manufacture and deal in =211
kinds of goods stores and equipment whether in connecticn
with any of the above activities or otherwise and to act

as ageunts for all purposes. 0 ﬂ%? 7 g
s 1
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(c)

(d)

(e)

(£)

To carry on any other business which may seem to
the Board of Directors capable of being carried on
conveniently in connection with or as ancilliary to any
business which the Company is authorised to carry
on, or caleulated directly or indirectly to benefit the
Company, orto enhance the value or render profitable
any of the Company's properties or rights.

To apply for, purchase or otherwise acquire any
patents, licences, concessions, privileges and like
rights, conferring a non-exclusive or exclusive or
limited right to use, or any secret or other inform-
ation as to any invention which may seem capable of
peing used for any of the purposes of the” Company,
or the acquisition of which may seem calculated
directly or indirectly to benefit the Company and to
use, exercise, develop, grant licences in respect
of, or otherwise turn to account the rights and in-
formation so acquired,

To purchase, take on lease or in exchange, or hire
or otherwise acquire any lands, houses, buildings,
rights, machinery, plant, and any real or personal
property or properties and chattels which the Board
of Directors may think to be convenient or suitable
for any purposes of the Company's business, and 1o
purchase or otherwise acquire all or any of the
business, property and liabilities of ray person or
company carrying on any pusiness similar to that
which this Company is authorised to, carry on, or
possessed of property suitable for the purposes of
the Company, and pay for any asseis acquired by
the Company in cash or shores, stock, debentures,
debenture stock or obligations of the Company,
whether fully paid or otherwise, or in any other
manner,

To sell, improve, mandge, develop, lease, mort~
gage, let, charge, dispose of, turn io account, or
otherwise deal with allor any part of the undertaking
or property or rights of the Company, and to sell
the undertaking of the Company, Or any part thereof
for such consideration asthe Company may think fit.
and in particular for cash, shares, debentures or
debenture stock or other obligations, whether fully
paid or otherwise, of any other compaiy,
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(g)

(h)

(1)

(1)

(k)

)

To form, promote, subsidise and assist companies,
syndicates and parinerships of all kinds which maybe
of assistance to the Company for any of the purposes
of its business or which may have objects similar
wholly or in part to the objects of the Company,
whether directly or indirectly, and to subscribe for,
and take any shares, stock, debentures, debenture
stock or other obligations of any other companies,
syndicates and parinerships.

To enier into parinerships or into any arrangement
for sharing profits, union of interests, reciprocal
concessions, co-operation, or otherwise, with any
person or company carrying on a business similar
to or which may be conveniently carried on with any
business of the Company.

To borrow and raise money without restriction and
to secure the same in such manner as may be ex-
pedient, and in particular by the issue of debentures
or debenture stock, mortgages and charges, per-
petual or otherwise, charged upon all or any of the
Company's undertaking or property, both real and
personal, present and future, including its uncalled
capital; and for the purposes of orin connection with
the borrowing or raising of money by the Company,
to become a member of any Building Society.

To make, draw, accept, endorse, negotiate, discount
and execute bills of exchange, promissory notes or
other negotiable instruments,

To sdvance and lend money, with or without security,
to such persons and upon such terms and subject to
such conditions as may seem expedient,

To pay all or any expenses incurred in connection
with the formation, promotion and incorporation of
the Company and to remunerate any person or com-
pany for services rendered in placing orassisting to
place any of the shares in ihecapital of the Company
or any debentures or other security of the Company,
or in or about the formation or promotion of the
Company or the conduct of its bhusiness,

(m) To armalgamate with any cther company with objects

all or any of which are similar to the objects of the
Company inany manner whatsoever {whether with or
without a winding up of the Company).



(n)

{o)

{p)

(a)

{x)

(s)

(t)

.

To distribute among the Members in specie any pro-
perty of the Company or any proceeds of sale, dis-
posal, or realisation of any property of the Company,
but s0 that no distribution amounting to 2 reduction
of capital be made except with the sanction (if any)
for the time being required by law.

To receive money on deposit or loan andto give credit
to or guarantee, OF become security for the perform-
ance of any contract by any person, company or
association and to grant instalment, hix:e-purchase
and leasing facilities upon such terms as may seem
deBirable in the intevests of the Company.

To support or subscribe to any charitable object or
any institution and to give pensions, ponuses, grat-
yities or assistance to any person who is serving or
has served the Company, whether as & Director,
employee or otherwise, and his family and depend-
ants, to make payments towards insurance, and to
establigh, form and contribute to provident, super-
apnuation and other similar funds and {rusts, BSS0OC-
iations, clubs, gchools and other institutions for the
pbenefit of any such persons aforesaid.

To promotie 8oy othey company for the purpose of
acquiring the whole or any part of the business OT
property and undertaking any of the liabililies of the
Company, or of underioking any business or opera-
tions which seem 1ikely to assist or penefit the Com~
pany and to underwrite, subscribe for or otherwise
acguire all or part ofthe shares ofany such company
as aforesald.

To invest and deal with any of the moneys of the
Company not immediately required for its operations
in such mannexr, with or withoul gecurity, as the
Directors may determine.

To procure ihe Company 1o be registered oF Yecog-
nised in any couniry o place abroad.

To erect, construct, alter and maintain any plant,
machinery, puildings or other structures which may
pe convenient for ihe business of the Company.



(u) To remunerate the Directors and employees of the
Company and any other persons, companies or firms
rendering services to the Company in such manner
as may be thought expedient.

{(v) Toenter into any arrangement with any Government
or other authority and to obtain from any such body
all rights, concessions and privileges which may
seem conducive to any of the Company's business,

(w) Tocarryoutallor any of the objects of the Company
in any partof the world either alone as principals or
as agents, trustees, contractors, sub-contractors
or in partnership or conjunction with any other per-
gon, firm, association, company or other body, or
throughagents or trustees, or by means of any sub-
sidiary or auxiliary company or otherwise,

(x) To do all such acts or things as are incidental or
conducive to the attainment of the above objects or
any of them,

It is hereby declared thatthe word 'Company’ in this clause,
except where used in reference to this Company, shall be
deemed toinclude any partnershipor other body of persons,
whether incorporated or not, and whether domiciled in the
United Kingdom or elsewhere, and whether now existing or
hereafter to be formed., It is also expressly declared that
each Sub-clause of this Clauge shall be construed indepen-
dently of the other Sub-clauses hereof, and thatnone of the
objects mentioned in any Sub-clause shall be deemed to be
merely subsidiary to the objects mentioned in any other Sub-
clause.

4, The liability of the Members is limited.

5. The Share Capital ofthe Companyis £100 divided into
100 Shares of £1 each. The Company has power to increase
and divide the sharesinto several classes and attach thereto
any preferential or special rights, privileges or conditions in
accordanzce with the regulations of the Company.



We, the subsecribers 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 SUBﬁCRIBERS taken by each
Subseriber
Clifford Donald Wing, One

Regis House,

134, Percival Road,
Infield,

Middlesex.

Company Reglstraticn Agent

Regis House,

134, Percival Road
Infield,
Middlesex.

Company Reglatration Agent

Donald Edward z;a’%ho/nﬁé%%ing, One

: Ay
DATED this 20th day of J - q W’Q: >
ay of July 19%4 —_—r

WITNESS to the above Signabtures:

Sheila Elizabeth Wing,
Regis House,

134, Percival Road,
Enfield,

Middleszex.

Company Registration Agent
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COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- nf -

WEMBLEY WINDOWS (S.C.) LIMITED

PRELIMINARY

1. The Company isa private company, and the regulations
contained or incorporated by reference in Table A in Statutory
Tnstrument 805 of 1985, save in so far as they are hereinafter
excluded or modified, shall be, together with these Articles,
the regulations of the Company.

SHARES

2. Subject te any directions which may be given by a
General Meeting and to the other regulations of the Company,
the Directors are authorised to allot the shares in the
capital of the Company for such consideration and upon such
terms and at such times as the Directors may determine, but
so that;

(a) themaximumnumber of shares that may be allotted by the
Directors shall be the total number of shares (including
any created byan increase in the Capital) which, at the
time when the allotment is made, have not already been
allotbed;

{b) this authority shall expire on the fifth anniversary of
the day preceding the date of incorporation of the
Company, or on such other earlier date as the Company
may in General Meeting properly resolve; provided always
that this authority may be renewed in accordance with
the provisions of the Companlaes Acts.

3. Subject to any direction which may be given by a
GeneralMeeting all shares forming pars of the original capital
of the Company and for the time being unissued and all new
shares shall, before issue beofferead tomenmbers of the Company
inproportion, as nearly aspossible, to the number of shares
held by them. The offer shall be made by notice specifying
the number of shares offercd and limiting the time within
whiah the offer, if not accepted, willbe deemed to be declined,
and after the expiration of that time, or on receipt of an
intimation from the person to whom the offer is made, that
hedeclines the shares comprised in such offer, the Directors
may dispose of those shares (subject to the other regulaticns
of the Company) in such manner as they think proper. The
Directors may likewise dispose of any such original or new
shares as aforesaid which by reason of any difficulty in
apportioning the same cannot be conveniently offered in acc~
ordance with the foregoing provisions.



}, The lien conferredby Clause B in Table A shall attach
to all shares, whether fully paid or not, and to all shares
registered in the name of any personfor allmoneys presently
payable by him or his estate to the Company, whether he be
the sole holder or one of two or more jointholders thereof.

5. Aoy share may be transferred by amember toa person
who is already a member or to a relative of such member, or
in the case of a member which is a company to asubsidiaryor
fellow subsidiary company thereof, and any sharestanding in
the name of a deceased membermay be transferred toany person
becoming entitled under his or her will or intestacy -or to
such deceased member's personal representatives and, on any
change of the trusteeship of shares held upon trusts, such
shares may be transferred to the newandcontinuing trustees.
The provisions of Article 7 shall not apply to such transfers
save to prevent a transfer of a Share on which the Company
has a lien.

6. A Memberwishing to dispose of all orany of his shares
other than inaccordancs wibhthe provisions of Article 5 shall
give natice of the fani tothe Directorsand suchnotice shall
constitute the Company as the agent of the transferor member
for the purpose of effecting the transfer and all matters
appertaining thereto. The Directors shall offer the sald
shares to the remaining members in proportion to their then
holding of . -hares on the date when the offer is madeand such
members shaill have an option to purchase all or any of the
shares offered to them, this option remaining open for three
calendar months from the date onwhich theoffer ismade. If,
within this period,a purthasing member is found such purchasing
member shall be bound to comwplete the purchase within seven
days. Notice of the finding of the purchasing member shall
be given to the transferor member, who shall be bound on
payment of the falr vaiue to transfer the share or shares
to the purchasing member. If the transferor member fails to
complete the tranafer the Directorsmay authorise some person
to transfer the share or shares o the purchasingmember and
may receive the purchase money and register the purchasing
member as holder of the share or shares. The transferor
member shall deliver up his certificate and shall thereupon
be paid the purchase money. In the event of any dispute as
to the valus of the shares, the transfer of thesharesshall
be effected at a fair price as fixed by the Auditor for the
time being to the Company; if there is no dispute as to the
value of the shares they may be transferred at any agreed
price. Any shares not taken up before the offer lapses may,
within a further period of twenty-eight days be btransferred
by the transferor member to any other person, provided that
this Artiecle shall not in any way remove from the Directors
the power to refuse any transfer (other than atransfer made
in accordance with Article 5) of which they disapprove.



7. Withoutprejudice to the provisions of Clause 24 in
Table A, the Directors may, in their absolute discretion and
without assigning any reason therefor, decline to register
any transfer of any share {other than a transfermade in
accordance with Article 5) whether or not it is a fully
paid share. .

8. Shares issued pursuant to Clause 3 in Table A shall
pe subject o such terms and manner of redemption as the
Company before the issue shall by Special Resolution determine.

SEAL

g, Clause101in Table A shall be amended by the addition
of the following words at the end of the Clause: !orbysome
other person appointed by the Directors for the purpose.”

DIRECTORS

10. A person maybe appointed or elected as a Director,
whatever his age, and no Director shall be obliged to vacate
nis office of Director by reason of his attaining or having
attained the age of sevenby years or any other age.

11. A Director may vote in respect of any contract or
arrangement in which he is interested and may form part of
the quorum for any meeting at which such veoting-oceurs.
Clauses 94, 95, 96 and 98 in Table A shall not apply to the
Company; and Clause g7 in Table A shall apply as though the

words "except that concerning his own appomtment" were

omitted.

12. The Company may vy Extraordinary Resolution remove
a Director before the expiration of his period of office and
by Ordinary Resolution appoint another person as Director in
hisplace. Such person appointed &5 aforesaid shall be subject
to retirement at the same time as if he had become a Director
on the day on which the Director he replaces wWas last elected
a Director.

13. Until otherwise determined by the Company in General
Meebing, the number of Directors (other bthan Alternate
Directors) shall be not less than one nor more than five.
So long as the minimum pumber remains thus fixed at one, &
sole Diprector may exercise all the powers vested in the
Directors generally. Clauses 89 and 90 in Table A shall be
nodified accordingly, and Clause b4 in Table A shall not
apply to the Company .



" NAMES AND ADDRESSES OF SUBSCRIBERS

CAL
Clifford-Donald Wing,
Regls House,

134, Percival Road,
Enfield,
Middlesex.

Company Registration Agent

Donald Edwa ing
Regis House,
134, Percival Road,
Enfield,

Middlesex.

Company Registration Agent

DATED this 20th day of July 1954 > \ﬁ
WITNESS to the above Signatures:- —> & . S
Sheila Elizabeth Wing
[tegls House,
i34, Percival Road,

Enfield,
Middlesex.

- Company Registrat:ion Agent
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