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THE COMPANIES ACT 1965
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

DOUBLE GLAZING SUPPLIES (NORTHERN IRELAND) LIMITED‘.‘ Sl

1. The Company's name is "DOUBLE GLAZING SUPPLIES (NORTHERN
(RELAND) LIMITED",

‘2. The Company's registered ollice is to be situated in England & Wales.

3. The Company's objecls are &

{a) To carty on all or any of the businesses of markaters, installers. manutacturers,
mvantors, designers. imporlers and exporlers of. and dealers n double glazed :nd
insulated windows of gvery descriplion, joiners and contractors, glaziers and insulation
specialists, cabine! makers and carpenters, manulacturers of and dealers in building,
_tdomeslc and agrnicultural woodwara of all kinds, glass and timber merchants, french
-polishers, sprayars, painters, enamellers and stainers, builders and gonlractors.
plumbers, designers, manufaclurers, installers, repairers, hirers 2nd agents for the sale
! of central healing syslems of every descriplion. gas litters, eleciricians, propesty
' repairers and jobbors, contraclors for the erachion and repair of structures, Sitments and
' - buildings of all kinds, builders’ merchants, furniture dealers, storers and removers. .
{ .. designers, manufacturers, repairers, installers ang merchants of. agents lor the sale and

’ feting on hire of, and dealers in electrical and mechanical equipment. television and
radio fels. fabour saving devices and appliances. apparalus and atcessoties of every
| description, electrical, mechanical. motor and general engineers, rronmongers and hardware
L merchanls, coach and body builders and repairers. wheelwrights and smiths, manufacturers,
- proprielons, hirers and letlers on hire of, and dealers in motor and other vehicles of
) every description, propristors of garages and petrol stations and general merchants and |
traders: and to buy, sell, manufaclure, repair, alter and exchange, let on hire and on
hire purchase, axport and import and deal in all kinds of arbicles and things which may be
Aequired for the purposes of lhe said businesses, or any of them, ar which may seem
capabie of being profitably dealt with iy connection with any of such businesses.. S
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(b} To carry on any olher lrade or business whalever which cann the oginion of the
Board of Directors be advantageously carried on in connecticn wil* - Nary to any of
the businesses ol the Company.

(¢) To purchase or by any olher means acquire and lake opting over any property
whatever, and any rights or privileges of any kind over or in respent of any property.

(d) To apply for, registor. purchase, or by other means acquire and protect,
prolong and rencw, whether in the United Kingdom or elsewhere any patents, patent rights,
bravets d'invention, ficences, secret processes, trade marks, designs, protections and
concessions and o disciaim, aller, modily, use and turn to agcount and to manufacture
under or grant ligences or privileges in respect of the same, and 1o expend money in
experwmenting upon, testing and improving any patents, invenlions or righls which the
Company may acquire or propose to acquire

(®8) Toacquite or undertake the whole or any partof the business, goodwill, and assels -

of any person, firm, or company carrying on or proposing to cary on any of the
husinessaes which the Company is authorised to carry on and as part of the consideration
tor such acquisition to undertake all or any of the liabilities of such person, firm or
cormpany, or to agqguire an interest in, amalgamate with, or enter into parinership or into
any arrangemeny for sharing profits, or for co-operation, or for mutual assistance with
any such person| firm or company. ar 1or subsidising or otherwise assisting any such
person firm or company. and o give or accept, by way of consideration for any of the
acts or things afdresaid or property acquired, any shares, debenlures, debenture stock
or serurilies that may be agreed upen, and to hold and retain or sell, mortgage and deal
with any shiares debentures, debenture stock or securities so received.

(h  To.improve. v anage, construct, repair, develop, exchange, let on lease or
otherwise, morlghge, charge, sell, dispose of, lurn 10 account, grant licences, oplions,
..vights and priviio?‘as in raspect ol or othorwise deal with all or any part of the preperty
and rights ¢f the Compa iy

(g) Tomnvest and deal with the moneys of the bomgaany not immediately required in
such manner as may from lime lo time be determitjed and to hold or otherwise deal with
any inveshnents made -

L

A

(M To lend and advarnice money or give cr ;pil on any terms and with or without

security to any person, firmt or company (including without prejudice lo the generality of

the foregeing any holding company, subsidiary gr fellow subsidiary of, or any other
company agssociated in any way wilh, the Comipany), to enter into guarantees, contracts
of indermnity and suretyships oi all kinds, to receive money on deposil or ioan upon any
lerms, and lo secure or guaraniea in any manner a 1 d upon any terms the payment of any
sum of money or the performance of any abligation by any person, firm or company
(including without prejudice to the generality of the foregoina any such holding company,
subsidiary. (ellow subsidiary or associated company as atoresaicl).

(i) To borrow and raise money in any managr and lo secure the repayrnent of any
money borrowed, raised or owing by morigdge, ¢ Harge. standard sectrity, ien or other

security upon the wholoe or any part of the Company's property or assets (whether

piesent or future), including its uncalled cgpilal, and also by a similar mortgage, charge,
standard securily, lien or security o secure and guarantee the performance by the
Company of any obligation or liability it may undertake or which may become binding on
it. .

{i) To draw, make. accept, endorse, disgount, negotliate, execute and issue

cheques, hills of exchange, promissory notes, bil!#; of lading, warranls, debentures. and

other negotiable or transferable instruments. y
i
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thr To apely for, promote and obtam any Act of Partkament order. o heence of the >
Depatmong of Trade or other authonty for enabling the Company lo carry any of its '
sheets mto eloct o tor effcctng any modiication of the Company’s consthitution = for
any ofher purpose which may seein calculaled directly or indirectly 1o promote the
Company's intereats and to nppose any proceadings or applicalions which may seem
Ccaleulated drectlly of ndwectly to prejudice the Company's interests

gt Te entor into arny arrangements with any government or authonly {supreme

municipai local or otterwise) thal may seem conducive o the attainmedt of the

Company’s objects or any of them, and to cblam from any such government or authanty

any chariors, decrees. nghls, privileges or concesgsions which the Company may think

o desirabie and to carry out exercise, and comply with any such charters decrees
rnghis privileges. and cancessions. ”

A {m) To subscribe for, take, purchase. or otherwise acquire, hold, sell. deal with
. and dispose of, place and underwrile shares. stocks, debenturas. debeniure slocks.
bonds. obligations o1 securiies issued or guaranlteed by any other company consitutea or
. carryirg on business in any part of the world, and debenluras, debenlure stocks honds
8 f:g. obhgalions or securthes 1ssued or guaranteed by any government or authant; muncipat

R local or olherwise. in any part of the world.

: (n} To control, manage. finance, subsidise, co-ordinate or otherwise assist any
B company or comparmes in which the Company has a direct or indirect inancial mterest to

: provide secretlanal. administrative  techmtcal, commercial and other services and facililies
O of all kinds for any such company or companigs and to make paymenis by way ¢f
. subvention or olherwise and any other arrangements which may seem desiable witn
respect 10 any busmess or operations of or generaily wilh respect {9 any such compan
of cuimpanies. n.

¥ {0) To promote any other company for the purpese of acquinng the whole or any
" : parc of the businmss or property or underlaking or any of the liabiites of the Company.,
N or of undertaking any business or operations which may appear likely to assist or benehl
L N the Company or lo enhance the value of any proparty or business of Ibe Company and to
e place or guaraniae the placing of. underwrile, subscrbe for. or ott.orwise acquire all or - »
o o any part of the shares or secuntios of any such company as aloresaid

{p} To sell or olherwise dispose of the whole or any part of the business or

propetty of the Company, aither together or in portions, far such considerabon as the

i Company may think fit, and in particular ler shares, debentures. or secunties of any
company purchasing the same

{q) To acl as agents or brokers and as trustees lor any person. firm or company,
and lo undertake and perform sub-contracls

ke () To remunerate any person, firm or company rendering services lo the Company
gither by cash payment or by the allotment to him or them of shares or other secunhies
of the Gompany crediled as paid up in full & in part or otherwise as may be thought

axpedienl.
ik, ) (s} To pay all or any expenses incurred in connaction with the promotion, formation
e and incorporation of the Company, or 1o contract vath any person, firm or campany to
o pay the same, and o pay commussions to brokers and oti.ers lor underwrting. placing.
Y seling, or guaranleeing the subscupton of any shares or other secuntes of the

il ) Company.

{tt To support and subscnbe to any charitable or public object and to support and
subscribe to any inslitulion, souviely, or club which may be for the benefit of the




Campany orits Direclors or employees, or may be connecled withany town or place where
the Company cairies on business; to glve or award pensions, annutlies, gratuities, and
superannuation or other allowances or benefits or charilable aid and generally to provide
advantages, facililies and services for any persons who are or ave been Difeclors of, or

- who are or have baen employed by, or who are serving or have served the Company, or any
company whichis a subsidiary of the Company or the holding company of the Company or a
tellow subsidiary of the Company or the predecessors In business of the Cc.npany or of any
such subsidiary, holding or fellow subs'diary company and to the wives, widows, children
and other relatives and dependants of such persons; to make paymentls towards insurance;
and lo set up, establish, support and maintain superannuation and other {unds or schemes
fwhether contributory or non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants: and o sel up,
establish, support and mainlain profit sharing or share purchase schemes for the benefil
of any of the employees of the Company or of any such subsidiary, holding or lellow
subsidiary company and to iend money to any such employees or lo lrustees on their behalf
to enable any such purchase schemes to be established or maintained.

(u} Subject to and in accordance with o due compliance wilh the provisions of
Sections 155 to 158 (inclusive) of the Act (if and so far as such provisions shall be
applicable). to give, whether directly or indirectly, any kind of financial assistance (as
defined in Section 152(1)(a) of the Act) for any such purposa as is specified in Section
151(1) andsor Section 151(2) of the Act,

(v} To distribule among the Members of Ihe Company in kind any property of the
- Company of whatever nature,

{w) To procure the Company to be registered or recognised in any part of the
world,

. (x) To do all or any of the things or matlars aloresaid in any part of the world and
gither as principals, agenls, conlractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either alone or in canjunction with others.

(y) To do all such other things as may be deemed incidental or conducive (o the
attainment of the Company's objects or any of them,

ANC so that:-

(1) None of the objects set forth in any sub-clause of this Clause shall be

' restrictively construed but the widest interpretation shall bz given to ~ach such object,

and none of such objects shall, except where the contaxt expressly so requires, be in

any way limited or restricled by reflerence lo or inference from any other objecl or

objects set forlh in such sub-clause, or by reference 12 or inference Irom the lerms of

any other sub-clause of this Clause, or by reference lo orinference from the name of the
Saompany.

{3) None of the sub-clauses of this Clause and none of the objects therein
specified shall be deemed subsidiary or ancillary 1o any of the objects specilied in any
other such sub-clause, and the Company shall have as full a power o exercise each and
every ong of the objects specified in 2ach sub-clause of this Clause as though each such
sub-clause contained the objects of a separate Company.

{3) The word "Company” in this Ciause, except whera used in referatice to the
Company, shall be deemed to include any partnership or other body of persons, whether
incorporaled or unincorporaied and whether domiciled in the United Kingdom or
elsswhere,

R



(41 10 hus Clause the expressinn “ihe Act" means the Companies Act 1885, but
so that any reference in this Clause to any provision of the Act shall be deemed to

nchide a relerence lo any statutery modification or re-enactment of thal provision- for
the time being in force.

4. The hiability of the Members is limited.

5 The Company's share capital is £100 divided into 100 sharaes of £1 each

We, the subscribers o this Memorandum of Association. wish 1o be formed inlo a Compariy d
pursuant to this Memorandum; and we agree to take the number of shares shown .
opposite our respective names, i ‘

: , : Number of shares laken ’
Names and ac “resses of Subscribers ‘ by each Subscriber ﬁ
T - T i J‘
:
!
1. Instamt Companjes Limited, . - One
2, Baches Street, v .
London N1 BUB , ‘
2. Swilt Incorporalions Limited ‘ - Die

2, Baches Slreat
London N1 6U)R

Tolal shares taken - Two

) T,

L.

Dated the 9th day of February, 1988,

Witnass to the above Signalures:- Terry Jayne,
. 2, Baches Strest
London Nt 6UB




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

DOUBLE GLAZING SUPPLIES (NORTHERN IRELAND) LIMITED

PRELIMINARY

1. {a} The Regulations contained in Table A the Schetule to the Companies (Tables Ato
F) Regutations 1985 as amended by the Companies ~ables A 10 F) (Amendment)
Regutalions 1585 (such Table being hereinafler called "Table A"} shali apply (o the
Company save in so far as hey are excluded or varied hereby and such Regulatiors
{save as so excluded or varied} and lhe Articles heteinafter comtained shall be the
regulations of the Company.

(b) In these Articles the expression "the Act” means the Companies Act 1985, bul
so that any reference in these Articles to any provision of the Act shall be deemed to
include a reference to any sfatulory modification or re-enactment of that provision for
the lime being in force.

ALLOTMENT OF SHARES

2. (a} Shargs which are comprised in he auwthorised share capital with which the
Company is incorporated shall be under the control of the Directors who may (subject to
Seclion B0 of the Acl and to paragraph (d) below} allot, grant options over or otherwise
dispose of the same, 1o such persons. on such lerms and in such manner as they think
fit,

(b) Al shares which are not comprised in the authorised share uapital with which the
Company is incorporated and which the Directors propose o issue shall lirst be offered to




the Merbers in propoction as nearly as may be to the number of the existing shares held by
them raspectively unless the Company in Gengral Meeting shall by Special Resolution
otherwise d'rect, The offer shall be made by notice specifying the number of shares
offercd, and limiling a period {not being less than fourteen days) within which the offer,
if not accepted, will be deemed to be declined. After the expiration of thal period, those
shares so deemed to be declined shall be offered in the proportion aforesaid to the
persons who have, within the said period, accepted all the shares offered to them: such
turther offer shall be made in like terms in the same manner and limited by a like period
as the original offer. Any shares not accepted pursuant lo such offer or further offer as
aforesaid or not capable of being offered as aforesaid except by way of fractions and any
¢ ves released from the provisions of this Article by any such Special Resolution as
aforesaid shall be under the conltro! of the Directors, who may allot, grant oplions over
or otherwise dispose of the same to such persons, on such lerms, and in such manner as
they think fit, provided thatl, in the case of shares nol! accepled as aforesaid, such
shares shall not be disposed of on terrs which are more favourable to the subscrbers

therefor than the terms on which they were offered to the Members. The foregoing

provisions of this paragraph (b} shall have effect subject to Section 80 of the Act.

(¢) tn accardance with Section 91(1) of the Act Sections 85(1) and 90(1) to (6)
(inclusive)} of the Act shall not apply to the Company.

(d} The Directors are generally and unconditionally authorised for the purposes of
Section 60 of the Act, to exercise any power of the Company to allot and grant rights to
subscribe for or convert securitics into shares of the Company up to the amount of the
authorised share capilal with which the Company is incorporaled at any time or limes
during the period of five years from the dale of incorporation and the Direclors may,
after that period, allot any shares or grant any such rights under this authority mn
‘pursuance of an offer or agreement so to do made by the Company within that period.
The authority hereby given may at any time (subject to the said Section 80) be renewed,
revoked or varied by Ordinary Resolution of the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shali attach aiso to fully paid-up shares,
anri the Company shall also have a first and paramount lien on all shares. whether fully
paid or not, standing registered in the name of any person indebted or under Hability to
the Company, whether he shall be the sole registered holder thereot or shall be one of
two or more joint holders, for all moneys presently payable by him or his estate to the
Company. Clause 8 in Table A shall be modified accordingly.

#. The llability of any Member in default in respect of a call shall be increased by the
additinn at the end of the first sentence of Clause 18 in Table A of the words "“and all
expenses that may have been incurred by the Company by reason of such non-payment",

GENERAL MEETINGS AND RESOLUTIONS

5. {a) A notice convening a General Meeting shall be required to specify lhe genaral
nature of the business to be transactad only in the case of special business and Clause 38
in Table A shall be modified accordingly.

Ali business shall be deemed special that is transacled at an Extraordinary General
Mseling, and also all thal is transacted at an Annual General Meeting, with the exception
of declaring a dividend, the consideration of the accounts, balance sheets, and the
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repitts of tho Direclors and Audiurs. and the apnainttaent of and the bvng of the
remuneration ol the Audiars

tb}  Every notice convening a General Meeling shall comply vath the proagsions ol
Secton 372(3) of the Act as to giving wdormation 1o Members n regard 10 thow il to
appoint praxies. and nolices of and other communicahiong relating to any Goneral ook
which any Member is entitied 1o receve shall be sent to the Direciors and o the Auditons
for the ime being of the Company

6. tal Clause 40 in Table A shall be read and construgd ag if the words “at the tnie
when the Meelng proceeds lo business” were added at the end of the first sertenze

(bl If a quorum is not present within half an hour from the tume appoisted for a General
Meeting the: General Meeting shall stand adjourned to the same day in the next weok atthe
same lime and place or to such other day and at such other ime and place as the Directoes
rmay determine; and if at the adjourned General Mecling a guorum s nat presenl atthin o
an hour from the time appointed therefor such adjourned Geseral Mectng shall oo
dissolved.

{c1 Clause 41 in Table A shall not apply to the Comnany

APPOINTMENT CF DIRECTORS

7. {a} Clause 64 in Table A shall not apply to the Company

(b)Y The maximum number and mininium number respectively of the Directors ma., e

‘determined fram time to fime by Ordinary Resolution m General Maeetng of the Gampany

Subjectio and in default of any such determunation there shaif be no maxmmium number of
Directors and the minimum number of Direclors shall be one. Whensoover the mmimgm
number of the Direclors shall be one. a sole Director shall have awhonly to exoreise al
the powers and discretions by Table A and by these Arhcles expressed 0 o vesio ! in
the Directors generally, and Claus2 89 in Table A shall be medified accordingly

(¢cr The Direclors shall not be required to retire by rotation and Clauges 72 ta 20
{inciusive) in Table A shall not apply lo e Gompany.

{d) Na parson shall be appointed a Director at any General Mesting unless exthes

(Y he is recommended by the Drectors or

(i} not less than fourteen nor more han thirty-five clear davs before the date
appointed for ihe General Meeting. notice executed by a Member galtied o vole at the
Genetal Meeling has been given 1o the Company of the ntention te propose hat persan
for appointment. ltogether with notice exacuted by that porson of fes willingneas to be
appointed.

(@) Subiect to paragraph (dj above, the Company may by Ordinary Resclubion m
General Meeting appoint any person who s willing to act 1o be a Duector. either 1o bl a
vacancy or as an additional Diraclor

(f) The Directors may appoint a porson who is willing to act to be a Director,
either to fill a vacancy or as an additenai Ditector, provided that the appontment does
not cause the number of Directors 10 axceed any number dotermined in accordance wilh
paragraph (b) above as the maximum number of Directors and for the time being in force



BORROWING POWFRS

8 Tha Drectors may exercise all the powers of the Company to borrow money without
limit as to atmount and upon such terms and in such manner as thay think fit, and subjeat
(in the case of any security convertible intu shares) to Section 80 of the Act to grant
any mortgage, charge or standard security over its undertaking, property and uncalled
capital, or any part thereof, and lo issue J~benlures, debenlure stock, and other
securitios whether outrighl or as security for any debt, liability or obligation of the
Company or of anv third party.

ALTERNATE DIRECTORS

9 (a} An aiternate Director shiall not be entilled as such to receive any remuneration
from the Company, save that he may be paid by the Company such part {if any) of the
remuneration otherwise payable to his appointor as such appointor may dy notice in
writing to the Company from lime to lime direct, and the lirst sentence of Clause 66 in
Table A shall be modified accordingly.

{b) A Director, or any such ofher person as is mentioned in Clause 65 in Table A,
tmay act as an allernale Director lo represent more than one Director, and an alternate
Director shall be antitled at any meeling of the Directors or of any commiltee of the
Directors to one votg for every Director whom he represents in addition to his own vote
(it any} as a Director, bit he shall count as only one for the purpose of determining
whether & quorum is preserit,

. DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he becomes incapable by reason of iliness
or injury of managing and administering his property and aifairs, and Clause 81 in Table
A shall be modified accordingly.

GRATUITIES AND PENSIONS

11, {a} The Directors may exercise the powers of the Company confer:ed by Clause
3(t) of the Memorandum of Association of the Company and shall be enlitled to retain any
bunefits received by them or any of them by reason of the exercise of any such powers.

(b) Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

12.{a} A Director may vole, at any meeling of the Directors or of any committee of the

Directors, on any rosolution, notwithstanding that it in any way concerns or relates o a
matter in which he has, direclly or indirectly, any kind of inlerest whalsoever, and if he
shall vote on any such resolution as aforesald his vote shall be counted; and in relation
to any such resolution as afuresaid he shall (whother or not he shali vole on the same)
be laken into account in calcutating the quorum present at the meeling.

(b) Clauses 94 1o 97 {inclusive) in Table A shail nol apply to the Company,

=

s L WY

TS BN skl R w ey




~y 7 T - - e e T
!

INDEMNITY f A e

13 (a) Every Director or other officer of the Company shall te indennified owt of the
assets of the Company againsl all 'osses or liabilities which he may sustain or ingur in or
aboui the execution of the dubies of his office or otherwise in relalion thereto, including
any habilily incurred by him in defending any proceedings, whether civil or crimnal. in
which judgment is given in his favour or In wiich he is acquilted or In connection with
any applicaion under Section 144 or Seclion 727 of the Acl in which relief is granled to
him by the Courl, and no Director or other officer shal! be liabie for any loss, damage or
misforlune which may happen to or be incurred by ihe Company in the execution of the
duties of his office or in relalion lherelo, But this Arlicle shall only have effec! in so
far as its provisions are not avaided by Section 310 of the Act . ,

{(b) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14. The Direclors may in their absolute disgretion and without assigning any reason
therefore, decline to register the transler of a share, whether or not il 1s a fully paid i
share, and tha lirst senlence of Clause 24 in Table A shall not apply to the Company.

P v ot

Names and addrasses of Subscribers

DR L

1. Instant Comnpanies Limited ‘ oo
2 Baches Slrest
London

2. Bwilt Incorporations Limited
2 Baches Street
Landon

e s

Datad this 9th day of February, 1988,
Witness to the above signatures, Terry Jayna

2 Baches Street
L.oncon

oo kil
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Tabla £ as progeebiod by the Gompanies (Tabluy A 15 F) Rogulstina 1985(5.1, 1985 No. 805), smended by the Compan-

fes (Vakles 4 to F) (Amendment) Rogulations 285 (S.1. 1985 N, 1052), is reprinted below,

Tﬁbi@ A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

i, I these regulations -

‘tive Aot mozna o Co nparees At RS nofed o any slalutony medheaion or
ft. Caoshmaend Mar i 1o the e b in foce
*Ln prticlox’ meeang the Grucias of Mny company
- Astenr days’ 1 a0 10 13 G0l of & RS0 means hal peoig exelufisg Ihe
day whan he Rehco 15 Qvon ¢ deemed 10 b giver: and 16 day {or winuh i1 )g
frev 3F on wiueh il ig K ke alhl

exacuted’ melud2a ang mixde of ecutinn

*offio’ fnomns 1o refalond aifo of the company

‘thr holder' meetatiur 1 shara moans o member whese namd B outcied
tho pstersd wembars &8 ng helder of tho shares

'tha saal* maa: tha common sl ol tha company

20Gratary* meats the seereiary of tho Company Gf day 6iher persch appomiel
Lo preafetav e dutres of 1he secretary of e compiny, nduding pemt assisiant
or fopoly socretary '
‘the Untied Kingdom® maans Grexl Entain and Notlhwen reland

Un'ors the contirl ORISR IDQUIOS WaRdSDE MEessions contaned in these
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NOTICE OF ILLEGIBLE DOCUMENT

ON THE MICROFICHE RECORD

Companies House regrets that the microfiche record
for this company, contain some documents, which are
iliegible.

The poor quality has been noted, but unfortunately
steps taken to improve them were unsuccessful.

Companies House would like to apologise for any
inconvenience this nmay cause
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