CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3121040

The Registrar of Companies for England and Wales hereby certifies that
NORWICH WINDOWS AND CONSERVATORIES LIMITED

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

company and that the company is limited.

Glven at Companies House, Cardiff, the 1st November 1995

HERIT Ao

*N03121040Y* For the Registrar of Companies

COMPANIES HOUSE

HCO078
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COMPANIES FORM No. 12

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

Pursuant to section 12(3) of the Compantes Act 1985

To the Registrar of Companies Forofficialuse  For official use
[ adiaaiie diniie flndin |
bl _ ]
A A i

Name of company

[ e

L

NORWICH WINDOWS AND CONSERVATORIES LTD.

DI TR O AT KEN L A

I MICHAEL RICHARD COUNSELL, signing on behalf
' SWIFT INCORPORATIONS LIMITED

1 MITCHELL LANE

BRISTOL BS1 6BU

do solemnly and sincerely declare thatlama [Solickerengagedinthe-fermatienofthe-
-compamy T [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)t and that all the requirements of the above Actin respect of the

registration of the above company and of matters precedent and incidentai to it have been

complied with,

And 1 make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835
i1, SHiP STREET

BRECON,
POWYS

of

Declared at Dactarant to sign below

Deper A Riahar, 1985
M — Y/ ﬁ/}%éhm/hff’

A Commissioner for Oaths or Notary Public or Justice of
tha Peace or Solicitor baving the powers conferred on a
Commissioner for Oaths,

Prasenior's name, address and For offlclal use
referance (il any): New Companlas Seclion Post room
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Printed and supplied by

JORDANS

21 St. Thomas Strost, Brisiol, 831 6JS

Tolophono 0117 923 0600  Fax 0117 923 00683

Please complete in typescript,
or In bold black capitals.

Notes on completion appear on final page

i

Company Name in full

INOITRG)

1006CH 0%

Proposed Registered Office

(PO Box numbers only, are not accoptable)

Post town

County / Reglon

If the memorandum is delivered by an agent
for the subscriber(s) of the memorandum
mark the box opposite and give the agent's
name and address,

Agent's Name

Address

Post town

County / Region

Number of continuation sheats aitached

Please give the name, address, telephone
number and, If avallable, a DX number and
Exchange of the person Companies House
should contact if there is any query.

JST10/95

First directors and secretary and intended situation of

registered office

Noerwicii Waanows M0 Comsnnvnron=es

LD,

Feoss Haver -88 Fewsuam Way
bl e
MNocwasa
NorFoumi Posicode | ar & Xy
X
JORDAN & SONS LIMITED

2] STTHOMAS STREET

BRISTOL
Postcode | BS1 6JS
‘ Afoiz3
JORDAN & SONS LIMITED
21 ST THOMAS STREET BRISTOL |
BSt 6J8 Tl Q117 923 0600
DX number DX exchange

When you have completed and signed the form please send it to the

Regisirar of Companies at:

Companies Houge, Crown Way, Cardifl, CF4 3UZ DX 33050 Cardiff

for companies registered in England and Wales
or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh

for companies registered In Scotland




Company Secretary (senotos 1.5

NAME  *Style/Title

* Voluntary datalls Foraname(s)
Surname

Pravious forename(s}

Previous surname(s}

Address

Usual residential addroas
For a corporation, give the
ragistered or principal

office address. Past town

County / Region

Country

Consent sighature

Joint Company Secretary

Company Number

NAME *Style / Title

* Voluntary duleils Forenama(s)
Surname

Previous forename(s)

Previous surname(s)

Address

Usual rosidontial address
For a corporation, give tha
reglstered or principal

office address. Post town

County / Region

Country

Consent signature

Me *Honours elc

eA)r Mory o S::a ~ R

Crarics,

F-ﬂ'od'-.r' 14/5\/!:-!\1

38 Fewsuam WAy,/mmPF. Miarco+—

MNarwren

Postcode

Noeroris

MNR S XG

Ernciamo

I congent-io act as sacretary of the company named on page 1

Ro~ig-as

/&@9@{ ., |pate
Nt

*Honours etc

SWIFT INCORPORATIONS LIMITED

I MITCHELL LANE

BRISTOL

Postcode

B%1 6BU

ENGLAND

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

Date

= "
/éMﬁnmhwlsod

Slgnatury)

2 6 0CT 1995

+




Directors (zeenotos 1:6)

Ploaso list diractors in alphabetical ordor

NAME ‘Syle/Tite | ITig I*Honours etc
* Voiuntary dotails Forename(s) f AN onpw T LOOHN
Surname l CRAS M

Pravious forename(s) |

Provious surnama(s) f

Address | 26 Partors Way

Usuat residential addrass 7
] —~ThorPE S Arsor s

For a corporation, glve the

registered or principal Post town |

offico address. MNoawzmil

County / Region | MNorr=o li< J Posicode | NR™T ST

Country r Ercramio

Day Month  Yoear

Date of birth r 26 i 1 l & :-.Ll Nationatity | Brzrz
Business occupationl Wrriwow  FETTER
Other directarships l— No e,

LL_L_ L_L_L_L____L__

-

| consent o act as director of the company named on page 1
PN

Consent signature &d@ Date| zo-io—as

Directors sco notos 1:5)

Pioaze fist direclors in alphabalical ordor

NAME  *Style/Title l I'Honours etc r

* Voluntary dotails Forename(s) l

Surname |

Pravious forename(s) [

Previous surname(s) [

Address r
Usual residentis! address [
For a corporation, give the
ragisterod or principal Post town [
office address.
County / Reglon r ‘ Postcode r
Country \

1 { NN § N | S { N ) N | N | SO | A |

Day Month  Year

Pate of birth l | [ | wationality |__

Businass occupation l

Other directorships ‘

i

S | |

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

Consent signature Date

A%ma




,In?oirssg&?ol;g ﬁ:%%?,frﬁﬂ’b - Form 10 Continuation Sheet
NAME  *Style/Tille L ) W‘Honours etc
* Voluntary dotalls Forename(s) l_
Surname L

Previous forenama(s) L

Previous surname(s) L

Address [
Usual residential address L
For a corporation, give tha
registerad or principal
office address, Post town L
CounlylHegion[ —, Postcode [

Country |

Day Montth  Year

Date of birth I | | Nationaiity [

Business occupation L

Other directorships L

_J_JJJ aEnENREREE

| consent to act as direclor of the company named on page 1

Consent signature Date

Directors oc nows 1-5)

Ploasa list diractors in alphabatical order

NAME  *Style/Title L W‘Honours etc L

* Voluntary datalip Forename(s) L

Surname l

Previous forename(s) ,

Previous surname(s) [

Address L

Usual residentlal address ]

For a corporation, give the

registered or principal Post town L

office address,
County / Reglon L { Postcode L

Country L
Day  Month  Year

Date of birth L l | ‘l Nationality [

Business occupation L

Other directorships L

|

I O A O

I cansent to act as director of the company named on page 1

Consent signature Date

JET10/25




* Directors {s00 nales 1:5)

Plagso fist directors in alphabatical order

NAME

* Voluntary dotalls

*Styte / Title

Forename(s)

Surname

Previous loraname(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal
offlco address.

Post town

County / ¥.aglon

Date of birth

Country

Business occupation

Other diractorships

Consent signature

*Honours etc

TR

QA)/MO‘\J L] S-..-":"b ~ E’.)/

Cras B

,-"_ﬂoc:lr

Hav s

88 VT mriiam \A/..)/,

MNorwae v
Norrenie Posicode | NR B8 € xR
EMGI—..AM (=]
Day Month Year
29 12 o5 | Nationelity Sy 14

:SA. [, Y AG-EN'T‘

NOME.

! con;em.;e act as direclor of the company named on page 1

| Date

RO=[O~ R T

This section is signed by an
agent on behalf of
all subscribers

Signed

717 77

Date

2 6 0CT 1995

[ LI
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THE COMPANIES ACTS 1985 to 1989 \ ,;.?%.r;g;;.,,\r °
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PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSQCIATION OF

NORWICH WINDOWS AND CONSERVATORIES LTD.

1. The Company’s name is "NORWICH WINDOWS AND CONSERVATORIES LTD."
2. The Company's registered office is 1o be siluated in England and Wales.

3. (i The object of the Company is 10 carry on business as a general commercial
company.

(i) Without prejudice to the generality of the ohject and the powers of the

Gompany derived from Seclion 3A of the Act the Company has power to do all or any
of the foliowing things:-

OBMGEN 2942?0
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} To control, manage, finonce, subsidise, co-ordinate or otharwise nasist any company or companies
in which the Company has a direct or indiroct financial interest, to provide socretarial, administrative, technical,
commercial and other services and facifitios of all kinds for any such Sompony or companies and to maka
payments by way of subvention or otheswise and any other arrangemonts which may seam desirable with
respoct Lo any business or operations of or ganerally with respect to any such company or companles.

{ml  To promata any other company for the purpose of acquiring the whele or any part of the business
of property or undartaking or any of the liabilities of the Company, or of undertaking any businoss or operations
which may appear likely to assist or benafit the Company or to enhance the value of any property or business
ol the Company, and to place or guarantas the placing of, underwrite, subscribe for, or otherwise acquire all
or any part of the shares or securities of any such company as aforesaid.

{n}  Tosell or otherwise dispose of the whole or any part of the business or property of the Company,
aither together or in pertions, for such censidaration as tha Company may think fit, and in particular for shares,
dabentures, or securities of any company purchasing the same.

fo}  Toactas agents or brokers and as trustees for any person, firm or company, and to undertake and
pecform sub-contracts,

ip}  To remunsrate any person, firm or company rendering services to the Company either by cash
payment or by the allotment 10 him or them of shares or other socurities of the Company credited as naid up
in full or in part or otherwiso as may be thought expediant.

{a}  Todistibute among the Members of the Company in kind any property of the Company of whataver
nature.

i Ta pay all or any oxpenses Incurred in connection with the promotion, formation and incorporation
of the Company, or to contract with any person, flrm or company to pay tho same, and ta pay commissions
to brokers and others for underwriting, placing, selling, or guaranteeing the subscription of any sharas or other
securities of the Company.

{s} 7o support and subscribe to any charitable or public clject and to support and subscribe to eny
institution, society, or club which may be for tho benefit of the Company or its Diractors or employeas, or rmay
be connected with any town or place where the Company carries on business; to give or award pensions,
unnuities, gratuities, and superannuation or othor allowances or benefits or charitable ald and generally to
provide advantages, facilities and services for any persons who are or have been Directors of, or who are or
have been employed by, or who are serving or hove servad the Company, or any company which is a subsidiary
of the Company or the holding company of the Company or a fellow subsidiary of the Company or tho
predecessors In business of the Company or of any such subsidiary, holding or fellow subsidiary company and
to the wives, widows, children and other relatives and dependants of such persons; to make payments towards
insurance Including insurance for any Dircctor, officer or Auditor against any liability as is referred to In Section
310(1) of the Act; and to set up, establish, support and maintain superannuation and other funds or schemes
{whothar contributory or non-contributory) for the benefit of any of such persons and of their wives, widows,
children ond othor relativea and dependants; and te set up, establish, support and maintain profit sharing or
share purchase schemes for tho benefit of any of the employees of the Company or of any such subsidiary,
holding or fellow subsidiary company and te fend money to any such employees or to trustees on their behalf
to enabla any such purchase schemas to be established or maintainad.

{t}  Subject to and in accordance with a due compliance with the provisions of Sections 155 to 158
{inclusiva} of the Act {if and so far as such provisions shall bo applicablel, te give, whether directly or indirectly,
any kind of financial assistance {as defined in Section 152{1){alof the Act) for any such purpose as is specified
in Section 151(1) andfor Section 151(2} of the Act.

{u}  To procure the Company to bo registared or recognised in any part of the world.

fvl  To do all or any of the things or matters aforesald in any part of the world and either as principals,
agents, contraclors or otherwise, and by or through agents, brokers, sub-contractors or otherwise and either
alene or in conjunction with others,

MGEN
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(w) To do all such other things as may be deemed inctdental or conducive to the
attainment of the Company's object or of any of the powers given to it by the Act ar by this
Clause.

AND so that:-

(1) None of the provisions sel forth in any sub-clause of this Clause shall
be restrictively construed but the widest interpretation shall be given to each such
provision, and none of such provisions shall, except where the context expressly so
requires, be in any way limited or reslricled by reference to or inference from any other
provision set forth in such sub-clause, or by reference to or inference from the terms of
any other sub-clause of this Clause, or by reference 1o or inference from the name of the
Company.

()  The word "Company" in this Clause, except where used in reference
to the Company, shall be deemed to include any partnership or other body of persons,

whether incorporated or unincorporated and whelher domiciled in the United Kingdom or
elsewhere.

(3) in this Clause the expression "the Act" means the Companies Act
1985, but so that any reference in this Clause to any provision of the Act shall be desmed
to include a reference lo any statulory modification or re-enactment of that provision for
the time being in force.
4, The liability of the Members is limited.

5. The Company's share capilal is £500000 divided into 500000 shares of £1 each.

MG93
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Wa, the subscribers to tlils Momotandum of Associntion, wish te be formad into a -Company pupuant %o this
Memorandum; and we sgres to take the number of shares shown cpsosiie our respective names.

Nanwas and Addrosses of Subscribers Number of shares taken
by ench Subscriber

For and on behalf of
1. instant Companios Limite - Ons
1 Mitehell Lane

Bristel BS1 6BU

For sand on behalf of
2, Swift Incarporations Limited . One
1 Mitchall Lane
Bristol BS1 6BU W
/ 7 &2-‘“‘1@% Total shares taken . Two

Date: 26th Octobor, 1995

Witneas to the sbove aignatures Mark Andarzon

1 Mitchell Lane W

Bristol BS1 6BV / 7 ﬂé
THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

NORWICH WINDOWS AND CONSERVATORIES LTD.

PRELIMINARY

1, {a) The Regulations contalned in Tabls A in the Schedulo to tho Companios {Tables A to F) Reyulations
1985 (S 1685 No. BOS5} as amendad by tho Companles (Tablas Ato F) {Amendment} Regulations 1986 (S1 1985 e,
1052) {such Table being hereinafter callnd "Tuble A") shalt apply to the Company savo in so far as thoy aie excluded
or varied heraby and such Regulations {save as so excluded or variod) and the Articlos hesainaftor contained shall be
the regulations of the Company.

(b} In thaso Articles the exprossion “the Act* moans the Compunies Act 1985, but so that any refernnco
in thosa Articlas to any provision of the Act shall be deemad to Includo a reforonca to any statutory maodification or re-
enactment of that provision for tho timo baing In force. o

ALLOTMENT OF SHARES

2, {8 Shares which are comprised in the authorised share capital with which the Company is incorporated
shall ba under the contral of the Directars wheo ray {subject to Section B0 of tho Act and to paragraph {d) betow} allot,
grant options ovor of otherwise dispesao of the same, to such parsons, on such terms and in such manner as they think
fit.

{b} Al shares which aro net compiised in the authorized sharo capital with which the Company is
incorporated and which the Dweclors proposa to issuo shall first ba offorod to the Membors in proportion os noarly a3
may be to the humber of the existing sharos hald by them respoctively unless the Company in General Moating shall
by Specla! Reselution otherwise diroct. The offor shali bo rnado by notice spocifying the number of shares offured, snd
limiting 8 period {rot belng less than fourteen days} within which the offer, if not accopiod, will bo doemaod to be
doclined. After the exgiration of that period, thoso shatos so deemad to be declined shall be offorod in tho proportion
oforesaid to tho parsons who have, within the seid period, accepted all tho sharos offarod to them;

APO123
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such further offer shall be made in like terms in the same manner and limited by a like period as tha original
offer, Any shares. not acceptod pursuant to such offer or further effer as sforesald or not copable of being
aoffered as aforesaid except by wa}v of fractions and any shares reloased from the provisions of this Article by
any such Special Resolution as aforesald shall be under the contro! of the Diractors, who may allet, grant
options over or otherwise dispose of the same to such persons, on such terms, and In such mannar as they
think fit, provided that, in the case of shares not nccepted as aforesaid, such sharas shall not be disposed of
an lerms which are mara faveurable to the subscribors therefor than the terms on which they were offered to
the Members, The loragoing provisions of this paragraph (b) sholl have offect subject to Section BO of the Act,

el  In accordance with Seetion 91(1) of the Act Sections 89{1} and 90{1) to (6} (inclusive} of the Act
shall not apply to the Company,

{d)  The Directors are generally and unconditionally authorisad for the purposes of Section BO of tho Act,
to exerclse any power of the Company to altot and grant rights to subscriba for or convert securitios into shares
of the Company u‘f to the amount of the authorlsed share capitel with which the Company is incorporated at
any timo or times during the period of five years from the date of incorporation and the Directors may, after that
period, allot any shares or grant any such rights under this authoilty in pursuvance of an offes or agreement so
to do made by the Cormpany within that perlod. Tha authority hereby glven may at any time {subject to the said
Section 80) bo renawed, rovoked or varied by Ordinary Resolution of the Company in General Meating.

SHARES

3. The llen confetred by Clausa B in Table A shall attach alse to fully paid-up shares, and the Company shall
slso have a first and paramount lion on all shares, whether fully paid or not, standing registered in the name of
any persen indebted or under Hability to the Company, whather he shall bo the sole registered haolder thereof
or shall be one of two or more joint hotders, for all moneys presemly payable by him or his ostate to the
Company, Clause 8 in Table A shall be modified accordingly.

4,  The liability of any Member in default in respect of a call shall be increased by the addition at the end of
the first sentence of Clause 1B in Tabie 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) Every notice convening a General Meeting shall comply with tiwe provisions of Section 372(3) of the
Act as to glving infermation to Members in regard to thelr right to appoint proxies: and notices of and other
communications relating to any Gonaral Meeting which any Membaer is entitled to receive shall ba sent to the
Directors and to the Auditors for the time being of tho Company.

{b)  No businoss shall bo transacted at any General Mooting unless & quorum is prasent, Subject to
paragraph (¢} below two persons entitled to vote upon the business to be transected, sach being a Member or
a proxy for a Membeor or o duly authorised represontative of a corporation, shall be a quorum,

{c}  If and for solong as the Company has only on> Member, that Member present in person or by proxy
or if that Member Is a corporation by a duly authorised representative shal! be a quorum.

{d) If a quorum Is not present within hall an four from the time eppelnted for & General Meeting the
General Meeting shali stand adjourned to the same day in the next week et the same time and place or to such
other day and at such other time and place ug. thaX * _ « may determine; and if at the adjourncd Genaral
Meeting o quorum is not pressnt within half ar, > \m r ~ ppointed thorefor such adjourned General
Meating shdll ba dissolvod.

{et} Clauses 40 and 41 in Table A shall net apply to the Company.

6. (o} ifand for so long as the Company has only one Member and that Member takes any docision which
is requited to be {oken in General Meeting or by means of a written resolution, that decision shall be as valid
and effectusl as if agreed by the Company in General Mooting sove thot this paragraph shull not apply to
resolutions passed pursuant to sections 303 and 391 of the Act,

(b} Any decision taken by e sole Membaer pursuant to paragraph {a) abovo shall be recorded in writing
and delivered by that Member to the Company for entry in the Company’s Minute Book.

APPOINTMENT OF DIRECTORS
7. {al Clause 84 in Table A shall not apply to the Company.

{b)  Tho maximum number and minimum number respectively of the Direclors may be determined from
time to time by Ordinary Resolution in General Mooting of the Company. Subject to and in default of any such
determination there shall be no maximum number of Directors and the minimum number of Diractors shall be
ono. Whensoever the minimum number of Directors shall be one, a scle Director shall have authority to exercisa
oll the powers and discretions by Table A and !Jy these Articlos expressed to be vested in the Directors
generally, and Clause 89 in Table A shall be modified accordingly.

{c}  Tha Directors shall not be required to rotire by rotation and Clauses 73 1o BO linclusive) in Table
A shall not apply 10 the Company.

{d}  No person shall be appointed a Director at any General Meeting unless cither:-
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{i) he is recommaeandad by the Directors; or

(i} not less than {fourteen nor more than thirty-five clear days before tho date oppointed for the

Goneral Meeting, notice signed by n Member qualifiad to vote at the Genoral Mecting has haen glven to the
Company of the intention to proposa that person for appointment, together with notice sipnaed by that person
of his willingness to be appeinted.

{e}  Subject to paragraph {d} above, the Company may by Ordinary Resclution~in Genaral Mesting ™

appolnt any persen who Is willing to act to be a Diractor, aither to fill a vacancy or as an additional Director,

il The Diroctors may appalnt a person whe is willing 1o act te be a Diractor, gither to fill a vacancy

or as an additional Director, provided that the appolntment does not cause the number of Directors lo excead
any number determined in acoordarice with paragraph (b} ahove as the maximum number of Directors and for
the time boing in force.

g} In any case whero as the rasult of the death of & sole Member of the Company the Company has

no Membars and no Dirsctors tho personal reprosentatives of such deconsed member shall have the right by
notice in wilting to appolnt a person to be a Director of the Company and suchfaﬂpointment shall be as effective
thi

as if made by tha Company In General Mosting pursuant to paragraph {8} o

s Article,

BORROWING POWERS

8.

Tho Directors may exorcise alt the powers of tho Company to borrow money without limit as to amount

and qun such tarms and in such manner as thay think fit, and subject {in the case of any security convertible

into s

ares) to Suction 80 of the Act to grant any mortgage, charge or standard security over its undertaking,

property and uncelled capital, or any part thereof, snd tolssue debentures, debenture stock, and other securities

whether outright or as security for ony debt, flability or obligatlon of the Company or of any third party.

ALTERNATE DIRECTORS

9.

{a}  An alternate Director shall not be entitled as such to receive any remuneration from the Company,

save that he may be paid by the Company such part f any} of the remuneration otherwise payable to his
apgpointor us such appointor may bi,; notlce in writing to the Company from time to time direct, and the first

sentence of Clauso 651n Table A s

all ba modified accordingly.

{b) A Director, or any such other person as is mentioned In Clause B5 in Table A, may act 22 an

alternate Director to raprasant moro than one Director, and #n alternate Diractor shall be entitled af oriy meoting
of the Dlrectors or of any committce of the Dlrectors to one vote for every Director whom he reprasents in
addition to his own vote (If any} as a Director, but ho shall count as only one for the purpose of determining
whether a quorum is present.

GRATUITIES AND PENSIONS

10,

(g} The Directors may exercise the powers of tho Company conferred by Clause 3(ii){s} of the

Memorandum of Association of the Company and shall bo ontitlad to retain any bonefits received by them or
any of them by reason of the exercise of any such powers,

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

PROCEEDINGS OF DIRECTORS

11.

{a) A Director muy vote, at any moeting of the Directors or of any committce of the Diractorg, on any

resolution, notwithstanding that it in any way concerns of relates to a matter in which ho has, directly or
indirectly, any kind of interest whatseever, and if ho shall vote on any such resolution as aforeseid his vote shall
be counted: and In refatlon to any such raselution as aforesaid he shall {whather or not ho shall vote on the
same) be taken into account in calculating the quorum present ot tha meeting.

{b)  Clauses 94 to 87 (inclusive) in Table A sholl not apply to the Company.

THE SEAL

{s) 1 the Company has a sent it shall only be used with the authority of the Directors or of a committee

2.
of Directors. The Directors may determine who shall sign any instrument to which the seal is affixed and unless
otherwise so determined it shall b signod by a Clrector and by the Secretary or second Diractor. The obligation
under Ciause B of Table A relating to the sealing of shzre certificates shall apply only if the Company has a seal.
Clause 101 of Tablo A shall not apply to tho Company,

5}  The Company may oxercise the powers conferred by Section 39 of the Act with regard to having

an afficial seal {or use abroad, and such povrers chall be vested in the Directors.
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INDEMNITY

13. {a) Every Director or other officer or Auditor of the Company shall be indemnlfied
oul of the assels of the Company agalinst all losses or liabifities which he may sustain or
incur in or about the execution of the duties of his office or otherwise in relation therelo,
including any liability incurred by him in defending any proceedings, whether civit or
criminal, or in connection with any application under Section 144 or Section 727 of the Act
in which relief is granted to him by the Court, and no Director or other officer shall be liable
for any loss, damage or misfortune which may happen to or be incurred by the Company
in the execution of the duties of his office o in relation thereto. But this Article shall only
have effect in so far as its provisions are not avolded by Section 310 of the Act,

{(b) The Direclors shall have power to purchase and maintain for any Director,
officer or Auditor of the Company insurance against any such liability as is referred to in
Section 310(1) of lhe Act.

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

TRANSFER OF SHARES

14.(a) The Directors shall, subject to Clause 24 in Table A, register the transfer or,
as the case may be, transmission of any shares:-

(i} to a member of the family of a Member or deceased Member;

(i) to any person or persons acting in the capacity of trustee or trustees of a
trust created by a Member (by deed or by will) or, upon any change of trustees of a trust
so created, 1o the new trustee or trustees (so that any such transfer as aforesaid shall
be registered pursuant to this paragraph only if such shares are to be held upon the terms
of the trust) provided that there are no persons beneficially interested under the trust
other than the Member or members of his family and the voting rights conferred by any such
shares are nol exercisable by or subject lo the consent of any person other than the
trustee or trustees of the trust or the Member or members of his family and also the
Directors are satisfied that the trust is and is inlended to remain a trust the sole
purpose of which is to benefit the Member or members of his family;

(iii) by the trustee or trusiees of a trust to which sub-paragraph (i) above applies
{o any person beneficlally interested under the trust being the Member or a member of
his family;

(iv) to the legal personal representalives of a deceased Member where under the
provisions of his will or the laws as to intestacy the persons beneficially entitlad to
any such shares, whether immediately or contingenlly, are members of the family (as
hereinafter defined) of the deceased Member and by the legal personal representatives of
a deceased Member to a member or members of the family of the deceased Member,

(v) to any othar Mamber of the Company.
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{b) For the purpose of paragraphs (a) and (i) of this Article bul not any other
paragraph:

(i} the word "Member" shall not include a person who holds shares only in the
gapacity of lrustee, legal personal representative or trustee in bankruptcy but shall
include a former Member in any case where the person concerned ceased to be a
Member as the result of the creation of the relevant trust; and

(i) the words "a member of the family of a Member" shail mean the husband, wife,
widow, widower, child and remoter issue (including a child by adoption), parent
(including adoptive parent), brother and sister (whether of the full or half blood and
including a brother or sister related by adoption), and child and remoter issue of any
such brother or sister {including a child by adoption), of the Member.

(c) Notwithstanding the provisions of this Article, the Direciors may decline to
reglster any iransfer or transmission which would otherwise be permitted hereunder
without assigning any reason therefor, if it is a transfer:

(i) of a share (whether or not il is fully paid) made pursuant to paragraph (i)
below;

(i) of a share pursuant to paragraph (&) by a Member of the Company who is
employed by the Company in any capacity provided that this restriction shall not apply to
such Members' legal personal representatlives.

Clause 24 in Table A shall, for these purposes, be modified accordingly.

(d) Save where a transfer is made pursuant to paragraph (a) above any person’
(hereinafter called "the proposing transferor”) proposing to {ransfer any shares shall
give nolice in writing (hereinafter called "the transfer nolice™) to the Company that he
desires to lransfer the same and specifying the price per share which in his opinion
constitutes the falr value thereof, The transfer notice shall constitute the Company ihe
agent of the proposing transferor for the sale of all (but not some of) the shares
comprised in the transfer notice to any Member or Members willing to purchase the same
(hereinafter called "the purchasing Member") at the price specified therein or al the fair
value certified in accordance with paragraph (f) below (whichever shall be the lower). A
transfer notice shall not be revocable except with the sanction of the Directors.

(6) The shares comprised in any transfer nolice shall be offered to the Members
(other than the proposing transferor) as nearly as may be in proportion to the number of
shares held by them respectively, Such offer shail be made by notice in writing
(hereinafter called "the offer notice”} within seven days after the receipt by the Company
of the transfer notice. The offer notice shall state the price per share specified in the
transfer notice and shall limit the time in which the offer may be accepted, not being
jess than twenty-one days nor more than forty-two days afler the date of the cffer notice,
provided that if a certificale of valuation is requested under paragraph (f) below the
offer shall remain open for acceplance for a period of fourteen days after the dale on
which notice of the fair value certified in accordance with that paragraph shall have been
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given by the Company to the Members. For the purpose of this Article an offer shall be
deemed to be accepted on the day on which the acceplance is received by the
Company. The offer notice shail further invile each Member to state in his reply the
number of additional shares (if any) in excess of his proportion which he desires 1o
purchase and if all the Members do not accept the offer in respect of their respective
proportions in full the shares not so accepted shall be used to salisfy the claims for
additional shares as neatly as may be in proportion to the number of shares already held
by them respeciively, provided that no Member shall be obliged to take more shares
than he shall have applied for. If any shares shall not be capable without fractions of
being offered lo the Members in proportion to their existing holdings, the same shall be
offered to the Members, or some of them, In such proportions or in such manner as may be
determined by lots drawn in regard thersto, and the iots shall be drawn in such manner as
the Diractors may think fit.

() Any Member may, not laler than eight days afler the date of the ofier notice,
serve on the Company a notice in wriling requesting that the Auditor for the time being of
the Company {(or at the discretion of the Auditor, a person nominated by the President for
the time being of the Institute of Chartered Accountants in the Country of the situation
of its Registered Office) certify In writing the sum which in his opinion represents the
fair value of the shares comprised in the lransfer nolice as ai the date of the transfer
notice and for the purpose of this Article reference to the Auditor shall include any
person so nominated. Upsn receipt of such notice the Company shall instruct the Auditor
to cerlify as aforesaid and the costs of such valuation shall be apportioned among the
proposing transferor and the purchasing Members or borne by any one Or more of
them as the Auditor in his absolute discretion shall decide. In certifying falr value as
aforesaid the Audilor shall be considered to be acting as an expert and not as an
arbilrator or arblter and accordingly any provisions of law or statule relaling to
arbitration shall not apply. Upon receipt of the cerlificate of the Auditor, the Company
shall by notice in writing inform all Members of the fair value of each share and of the
price per share (being the lower of the price specified in the transfer nolice and the
fair value of each share) al which the shares comprised in the transfer notice are offered
for sale. For the purpose of this Article the fair value of each share comprised in the
transfer notice shall be Its value as a rateable proportion of the total value of all the
issued shares of the Company and shall not be discounied or enhanced by reference
to the number of shares referred to in the transfer notice.

{g) if purchasing Members shall be found for all the shares comprised in the transfer
notice within the appropriate period specified in paragraph (e) above, the Gompany shall
not later than seven days after tho expiry of such appropriale pericd give nolice in
writing (hereinafter called “the sale notice") to the proposing transferor specifying the
purchasing Members and the proposing transferor shall be bound upon payment of the
price due in respect of all the shares comprised in the transfer notice to transfer the
shares to the purchasing Members.

(h} if in any case the proposing lransferor after having become bound as aforesaid
makes default ~ in transferring any shares the Company may receive the purchase
money on his behalf, and may authorise some person to execute a lransfer of such
shares in favour of the purchasing Members. The recelpt of the Company for the purchase
money shall be a good discharge to the purchasing Members. The Company shall pay the
purchase maney into a separate bank account,

(i) If the Company shall not give a sale notice to the proposing transieror within the
time specified in paragraph (g) above, he shall, during the period of thirty days next
following the expiry of the time so specified, be al liberty subject to paragraph (c)
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above to transfer ali or any of the shares comprised in the transfer notice 1o any person
Or Persons.

() In any case where any shares are held by the trustee or trustees of a trust
following a transfer or transfers made pursuant to sub-paragraph (i) of paragraph (a)
above and It shall come to the nolice of lne Directors that not ali the persons
beneficially interested under the trust are members of the family  (as hereinbefore
defined) of the Member by whom the trust was created, the Directors may at any time within
twenty-eight days thereafter resolve thal such trustee or trustees do transfer such shares
and such trustee or trustees shall thereupon be deemed to have served a transfer nofice
comprising such shares pursuant to paragraph (d) above and to have specified therein the
falr vaiue to be certified in accordance with paragraph (f) above and the provisions of
this Article shall take effect accordingly. Notice of such resolution shall forthwith be
given to such trustee or trustees.

{k} In the application of Clauses 28 to 31 (inclusive) in Table A to the Company:-

(i) save where the proposed transfer or transmission is within paragraph (a)
above ("a permitted transfer") any person becoming entitied to a share in consequence of
the death or bankruptcy of a Member shall give a transfer notice before he elects in
respect of any share to be registered himself or to execute a transfer;

(i) if a person so becoming entitted shall- not have executed a permiltted
transfer or given a transfer notice in respect of any share within six months of the death
or bankruptcy, the Directors may at any fime thereafter upon resolution passed by them
give nofice requiring such person within thirly days 1o execute permitted transfers or
give a transfer nolice In respect of all the shares to which he has so hecome entiited and
for which he has not previously done so and If he does not do so he shall at the end of
such thirly days be deemed to have given a transfer notice pursuart lo paragraph (d) of
this Article relating to those shares in respect of which he has stil not executed
permitted transfers or given a transfer notice;

(i) where a transfer nolice is given or deemed 1o be given under this
paragraph (k) and no price per share is spacified thersin the transfer notice shall be
deemed to specify the sum which shall, on the application of the Directors, be certified
in writing by the Auditors In accordance with paragraph {f) of this Aricle as lhe fair
value thareof.

(I} Whenever any Member of the Company who is employed by the Gompany in any
capacity (whether or not he is also a Director) ceases to be employed by the Company
otherwise than by reason of his death the Directors may at any time not Jater than six
months after his ceasing to be employed resolve thal such Member do retire, and
thereupon he shall (uniess he has already served a transfer notice) be deemed to have
served a ftransfer notice pursuant to paragraph (d) of this Article and to have specified
{herein the falr value to be cerlified in accordance with paragraph (f) of this Aricle.
Notice of the passing of any such resolution shall forthwith be given to the Member
affected thereby.
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