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COMPANIES ACTS, 1908 to 1917.

e . [C.A,1]
[

£10-19,

éb'

FEB 92N

hrcnaration of Cowpliance with the requirements of the Companies
Act, made pursnant to 3. 17 (2) of the Companies (Consolidation)

Act, 1008 (8 Edw. 7 Ch, 69} on behalf of & Company proposed to be

registored as Mafwﬁ 4,,; %WC{%MM@)

Timited,

PUDLISHED AXD HoLD RY

WATERLOW & SONS LIMITED

LAW AND COMPANIES STATIONERS AND REGISIRATION A(dl\l"

LOND ON 'WALL LONDON ‘”1\

d \‘i
A

Presontad for fling by HFRBERT (v) I:R [R NATHAN & VANDYK s A

HEPBER‘ b'l. i l.ﬂilt I.h. NATH’\\] & VANDY , : E‘}’ﬁ/
| AW BANK BULDING, .
] 1, FINSBURY SRUARE, E.0.2

(G  SOLIGITORS.
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(#) Houo insort:

A Bolbvitor of the
#Migh Cowrt ecvgaged

in the formation,”

or
YA director for

“8eerolary] uamed in

“the Articlas of

" Ausooiation.”

win

Declared at__ AP %N_WQW_ oo\
Z%MJ-’._ wummwmﬁéﬁ_

%‘}«Vﬂ!“!}’ e o1t oA ks A 8 o 4e e o
ity the :,x‘ﬁé,ﬁ,_-dtmy of. czl/(z&a_«,w% e

one thousand nine hundred aud M v
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Do solenmmly and sincerely declare that I am ‘“‘_%M.%.
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Limited, and That all the requirements of the Companies (Consolidation)
Act, 1008, iu respect of matters precedent to the registration of the snid
Company nnd ineidentnl thoreto have beow complied with, And I malke
this solewn Deelsrntion conseientiously believing the same to bu true and

by virtue of tho provisions of the * Statutory Declarations Act, 1835,

Jiffrdos

Before m .
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A Commissioner for Ouths,

;)f Wmfm. s W{MM&@W—:-::*
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No, of Certificnte

(No. 884.)

1 (5 Lr. 4’7 n [c.:a. 3})!

J
163861 /

MW%_ ( Macncslreitles /'TLmeb,

51285
.L_ FEB '920]

- aen e e - wm - - - - -

STATEMENT of the Nominal Capital made pursuant to 5. 112 of the Stamp

Act, 1801, as umended by 8. 7, Finaneo Act, 1800, (Nore.—The Stamp Duty on the

Nominal Capital is Five Shillings for every £100"or fraction of 2100.)

This Stntomont is to be filed with tho Memorandum of Association or other

Dooument, when the Company is registered.
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WATERLOW & SONS LIMITED,

s

PUBLIBORYD AND BOLD 1y

LAW AND COMPANINS STATIONERS AND REGISTRATION AGERLS,

Presentad for filing by

LONDON WALL, LONDON.
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PA'S BARK BUILDING,
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The NOMINAL CAPITAL of MW , 4&_%}4/44/ {W)

S : v momemerem, N et = e — Limited,

g .
s £ &2 S o - divided into, ,Jtﬁf‘bm., _.Shares of £_L:-:.__, oach,

v e 23

i

PR S

Signnturo___m . WMW. / |

Desun~iptio1n=,.M,_ i M

1920

Dute__yﬁ%m,day of.. M.-;/

This Statement should be signed by an Gflicer of the Company.
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COMPANY LIMITED BY SHARTRL

fhemorandum of Elssociation

or

ot b i 8

Montague L. Meyer (M*a,ﬁc‘lfé‘s‘f )
covaren. ¢« 51288

g FEB 0] gierlef®,

K
}
1. Tho name of the Company iz * MONTAGUE L. MEYER f
(MANCHESTER) LIMITED." J
3, Tho reglstered offieo of the Company will be situate in ' N }
Tngland, Ll
“\ heqy
3. The objeels for which the Company is established are:— —_—

() To buy, sell, import, export and deal in timber and wood
of all kinds and to carry on business o8 "a8 shipownors
and earriers by land nnd sea and so far ns moy be
deemed oxpedient the business of general merchants
and {0 buy, elear, plant, and work timber estates and
to enrry on nny other business which may seem to the
Company eapuble of being conveniently carried on in
conneetion with any of the above, or caleulated
diveetly or indiveetly to render profitable or enhance
{lie valuo of the Company’s property or rights for
tho time being.

(8) To iako, purchuso or otherwise acquire and hold or
be interested in stocks, shares, funds, seourities and
debentures in uny other company, government or
corporation and to sell, dispose, charge or otherwise
denl with the seme in any manner whatsoever as may
bo considercd direotly or indircotly to bonefit this
Compnny.

[

e

{o) To moquird und undertake the whols or any part of the , ,M TR
business, property and liabilitios of any pmson wr »',_ e W

:
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company carrying on any business which the Company
is authorised to carry om, or possessed of property
suitable for the purpose of this Company.

() To apply for, purchase or otherwise acqaire, any patents,

brevets d’invention, licences, concessions, and the
like, conferring any exclusive or non-exclusive or
limited right to use, or any secret or other information
as to any invention which may seem capable of being
used for any of the purposes of the Company or the
acquisition of which may seem caleulated directly or
indirectly to benefit the Company, and to use, exercise,
develop, or grant licences in respect of, or otherwise
to turn to account the property, rights or information
80 acquired.

() To enter into partnership or into any arrangement for

sharing profits, union of interests, co-operation, joint
adventure, reciprocal concession or otherwise, with any
persoil or compsany carrying on or engaged in, or about
to carry on or engage in, any business or transaction
capable of being conducted so as directly or indirectly
to benefit this Company. And to lend money to,
guarantee the contracts of, or otherwise assist, any
such person or company and to take or otherwise
acquire shares and securities of any such company
and to sell, hold, re-issue, with or without guarantee
or otherwise deal with the same.

(¥) To enter into any arrangements with any governments

or authorities supreme, municipal, local or otherwise,
that may seem conducive to the Company’s objects,
or any of them, and to obtain from any such govern-
ment or authority any rights, privileges, and con-
cessions which the Company may think it desirable
to obtain, and to carry out, exercise and comply
with any such arrangements, rights, privileges and
concessions.

(¢) To establish and support or aid in the establishment

and support of associations, institutions, funds,
trusts and conveniences caleulated to benefit employees
or ex-employees of the Company or its predecessors
in business or the dependents or connections of such
persons, and to grant pensions and allowances, and

O
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to make payments towsrds insurance, and to sub-
scribe or guarantee money for charitable or
benevolent objects, or for any exhibition, or for any
public, general or useful objeect.

() To promote any company or companies for the purposo
of acquiring all or any of the property, rights and
liabilities of this Company or for any other purpose
which may seem directly’ or indirectly caleulated to
benefit this Company.

(1) Generally to purchase, take on lease or in exchange,
hire or otherwise acquire any real and personal
property, and any rights or privileges which the
Company may think necessary or convenient for the
purposes of its business and in particular any land,
buildings, easements, machinery, plant and stoeck-
in-trade.

{(7) To construct, maintain, and alter any buildings, or
works, necessary or convenient for the purposes of
the Company.

(k) To invest and deal with the moneys of the Company not
immediately required in such manner as may from
time to time be determined.

(L) To lend money to such persons and on such ferms as
may seem expedient, and in particular to customers
and others having dealings with the Company, and
to guarantee the performance of contracts by any
such persons.

() To borrow or raise or secure the payment of money in
such manner as the Company shall think fit, and in
particular by the issue of debentures or debenture
stock, perpetual or otherwise, charged upon all or

. any of the Company’s property (both present and
future) including its uncalled capital, and to purchase,
redeem, or pay off any such securities.

(v) To remunerate any person or company for services
rendered or to be rendered, in placing or assisting to
plage or guaranteeing the placing of any of the shares
in the Company’s capital or any debentures, debenture
stock or other securities of the Company, or in or
about the formation or promotion of the Company
or the conduot of its business.
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(0) To draw, make, accept, indorse, discount, execute and
issue promissory notes, pills of exchange, bills of
lading, warrants, debentures, and other negotiable
or transferable instruments.

(p) 'To undertake and execute any truste the undertaking
whereof may seem desirable, and either gratuitously
or - otherwise.

(@) To sell of dispose of the undertaking of the Company
or any part thereof for such consideration as the
Company may think fit, and in particular for shares,
debentures, or securities of any other company
having objects altogether or in part similar to those
of this Company.

{g) To sell, improve, manage, develop, ~xchange, lease,
mortgage, enfranchise, dispose of, turn to account,
ov otherwise deal with, all or any part of the property
and rights of the Company.

(s) To do all or any of the above things in any part of the
world and as principals, agents, contractors, trustees
or otherwise, and by or through trustees, agents, or

otherwise, and either alone or in conjunction with
others.

(r) To distribute any of the property of the Company in
specie among the Members.

(v) To do all such other things as are incidental or conducive
to the attainment of the above objects.

And it is hereby declared that the intention is that the objects
specified in each paragraph of this clause shall except where other-
wise expressed in such paragraph be in no wise limited or restricted

by reference to or inference from the terms of any other paragraphs
¢t the name of the Company.

4. 'The liability of the Members is limited.

5. The share capital of the Company is £50,000, divided into
50,000 shares of £1 each. Upon any increase of capital the Com-
pany is to be at liberty to issue any new shares with any preferential,

deferred, qualified, or special rights, privileges and conditions
attaching thereto.
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WE, the several persons whose names, addresses and descriptions
are subscribed, are desirous of being formed into a Company
in pursuance of this Memorandum of Association, and we
respectively agree to take the number of Shares in the Capital
of the Company set opposite our respective names.

Nanmgs, ADDRESSES AND DESCRIPTIONE 0F SUDSCRIBERS.

e e e g —

Number of
Shares taken by
each
Subseriber.

e

Dated the /¢ day of vgﬁ/ , 1920.

Witness to the above Signatures:—

SYE NVecoel?..

ot o

HERBERT OPPENHEIMER, NATHAN & VANDYK,

PARR’S BANK BUILDING,

1. FINSBURY SGUARE, £.0.2,
SIUIGITORS,

b

i



THE COMPANIES ACTS, 1908 1o 1917,

A R

COMPANY LIMITED BY SHARES. 'i-'..’ﬂ“ﬂ ERED]

"31289
10 FEB 1990)

o —— o A

Fleticles of Blssociation

oF

Montague L. Meyer (Manchester)

LIMITDED.

, 1. The following Articles shall be the Articles of Association of !
the Company, and the Regulations contained in the ‘Table ma,rlxed
“ A ” in the First Schedule of the Companies (Consolidation) Act,
1908 (hereinafter called Table ¢ A *’) shall also apply to the Company “;‘
. except in so far as they are excluded, varied, or altered by these ‘
Artieles.

2. The Regulations numbered 5, 31 to 40 both inclusive, 68, |
« 70, 72, 78, 76 to 82, both inclusive, 88, 108 and 111 of Table “ A ™ g
shall not apply to this Company.

! 3. The Company is intended to be a private Company within

e e

; the meaning of the Statutes and accordingly the following provisions

} shall have effect :— !
L (o) The right to transfer shares of the Company shall be j
t subject to the approval of the Directors, if more than )
; b

E : one, or of the sole Director if only one, who shall
i have an absolute and uncontrolle 1 discretion to refuse
; to register the transfer of ary rhares to any persons
: whom they or he shall not approve as Transferee
, without assigning any reason for such refusal.

ST

(8) The number of Members of the Company (exclusive of
persons who are in the employment of the Company, |
4 and of persons who, having been formerly in the a
“' employment of the Company, were while in such
] employment and have continued after the ter mma,tlong
‘ of such employment to be Members of the Company) is
| ' hereby limited to fifty, but where two or more persons g Q}”\\




Y

8

hold one or more shares in the Company jointly they
shall for the purpose of this clause be treated as a
single Member.

i (c) Any invitation to the public to subseribe for any shares,
: debentures or debenture stock of the Company is hereby
l prohibited. ’

} (p) The Company shall not issue Share Warrants to bearer.
P

4. The words from * provided ” to *last cail ” in Arficle *2
of Table “ A’ shall not apply to this Company.

5. The second sentence of Regulation 48 shall not apply to this
Company.

6. In Regulation 51 of Table “ A ” the words ““ two Members
present in person or by proxy shall be a-quorum * shall be substituted
for the words “‘three Members personally present shall be a quorum.”

7.- In Regulation No. 56 of Table “A» the werds * two
Members or a Member holding not less than one-fifth of the issued
Share Capital ** shall be substituted for the words * three Members.”

8. The scconé sentence of Regulation No. 65 of Table “ A
shall not apply to this Company.

9. The number of the Directors shall not be less than one nor
more than five, and in the event of the death of a sole Director
a General Meeting shall forthwith be called by the Seeretary for
the purpose of appointing a new Director or new Directors.

10. The first Director of the Company shall be Ethelbert
Harewood Williams, of Palmerston House, London, E.C.

11. No Director shall be disqualified by his office from con-
tracting with the Company either us Vendor, Purchaser or otherwise,
nor shall any such contract or any contract or arrangement entered
inte by or on behalf of the Company in which any Director shall
be in any way interested be avoided, nor shall any Director so
contracting or being sc interested be liable to acecount to the Company
for any profit realised by any such contract or arrangement by
veason of such Director holding that office or of the fiduciary relation
thereby established, nor be deburred from voting in respect of any
such contract or arxangement, but it is declared that the nature of
his interest must be disclosed by him at the Meeting of the Directors

e @
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at which the contract or arvangement is determined on if his interess
then exists, or in any other case at the first Meeting of the Direstors
after the acquisition of his intevest.

12. The Company in General Meeting may from time to time
appoint one or more of their body to be Managing Director or
Managing Direstors of the Company, either for a fixed term or
without any limitation of the period of office, and upon such terms
and with such provisions as they think fit, and may from time to
time remove or dismiss him or them from office and appoint another
and others in his or their place or places. A Managing Director or
Managing Directors shall, subjeet to the provisions of any contract
between him or them and the Company, be subject to the same pro-
vision as to removal and ctherwise as the other Directors of the
Company, and if he or they cease to hold the office of Director from
any cause he or they shall épso facto and immediately cease to be
Managing Director.

13. The Directors may from time to time entrust to and sonfer
upon a Managing Director for the time being such of the powers
exercisable under these presents by the Diréctors as they may think
fit, and may confer such powers for such times and to be exercised
for such objects and purposes and upon such terms and conditions
and with such restrictions as they think expedient, and they may
confer such powers collaterally with or to the exclusion of and in
substitution for all or any of the powers of the Directors in that
behalf, and may from time to time revoke, withdraw, alter or vary
all or any of such powers.

14, The words from “ and every Director ”” down to * for that
purpose ” in Article 756 of Table “ A shall not apply to this
Company. '

15. 'The Seal of the Company shall not be afiixed to any
instrument except in the presence of any one of the Directors, who
shall sign every instrument to which the Seal of the Company is
affixed in his presence.

16. The office of Director shall be vacated :—

(a) If the Director becomes bankrupt, suspends payment or
compounds with his ereditors.

(B} If he is found lunatic or becomes of unsound mind.
(c) If by onotice in writing he resigns his office.

(p) If the Company shall pass an Extraordinary Resolution
that he shall cease to be a Director.
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17. At the Annual General Meeting of the Company in every
year, all the Directors shall retire from office, but they shall be
eligible for re-election and shall be deemed to retain office until a
fresh appointment of Directors is made. If at any such Meesing no
appointment of Directors shall be made the vacating Directors
shall be deemed to have been re-elected.

18. The words from “and may also determine” to “out of
office ”” in Article 83 of Table “ A ** shall not apply to this Company.

19. A resolution in writing signed by a sole Director or by
all the Directors shall be as valid and effectual as if it had been passed
at a Meeting of Directors duly called and constituted.

20. The quorum necessary for the transaction of busimess of

the Directors may be fixed by the Directors, and unless so fixed
shall be one.

21. The Auditors shall be Messrs. Holroyd, West and North-
cote, of Nos. 5 and 6, Great Winchester Street, London, T.C.,
Chartered Accountants, and the Solicitors shall be Messrs. Herbert

Oppenheimer, Nathan & Vandyk, of 1, Finsbury Square, London,
E.C.

22. The following words shall be added at the end of Regula-
tion No. 107 of Table “A”:—“A copy of such balance-sheet
and report shall for seven days previous to the Meecting be kept
at the office of the Company open for the inspection of Members.”

Pbe. N S

23. Ina winding Aup%he,I;iquida,tors may with the sanction
of an Extraordinary Resolution distribute all or any of the assets
in specie among the contiiBiories in accordance with their rights.

e B
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Names, ADDRESSES AND DESORIPTIONS OF SUBSCRIBERS.

FILeE 7
Se6e "aip.
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2 Rk .
W Aok,  Londn. AY
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I S T

Dated the/l,/ day oi%%/ ,» 1920.

Witness to the above Signatures :—

SKEE Neavecl
_Enlc Lo
WERBERT OPPENHEIMER, NATHAN & VANDYK;
PARR'S BANK BUILBING, .

1. RYGBURY SQUARE. E.C.L.
SOLICITORS.
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“THE TRADING WITH THE ENEMY AMENDMENT ACT, 1914
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Peclaration

| FGISTERED]

Made pursuant to Section g, Sub-Section ) (@), ofitlleéi‘c}?_gcz y/ﬁ/‘%?

i
0 FEB '92n )

NAME OF COMPANY: yg"'

= ‘.

QJ/(W@ ) =
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(Sec Page 2 of this Form.)

LIMITE

51222--6.19,

TeLzanrame: " CERTIFICATE, FLEET, LONDON.” TELEPHONE NUMBER: HorsornN 248,

JORDAN & SONS, LIMITED,

Gompany Registration Agents, Printers, Publishers, and Stationers,

116 & 1417 CHANCERY LANE, LONDON, W.C. 2,
and 13 BROAD STREET PLACE, E.C. 2,

Presented for filing by

HERBERT OPPENHEIRIER, NATHAM & Vo Lo
PARR'S BANK BUILDING,

f. FINSBURY SQUARE £.0.2.
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NOTE.—This margin is reserved for binding, and must not be
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Do solemnly and sincerely Declare that I am a Solicitor of the Supreme

Court engaged in the formation of.. MW %

... LIMITED,

and that the Company is not formed for the purpose or with the intenticn
of acquiring; the whole or any part of the undertaking of a person, firm,
or company, the books and documents of which are liable to inspection
under Sub-Section (2) of Section 2 of The Trading with the Enemy Act,
01914. ‘And 1 make this solemn Deciaration consci\entiously believing the

same to be true, and by virtue of the provisions of The Statutory

Declarations Act, 1835.

Declaced 2t A9 4 (w:%, a
//%‘“”“ o e w %

yp{ day of %ﬂlf
One thousand nine hundred 3 'mdé’lw?’

before me,

ot

A Commissioner for Oaihs. ]
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fefifivate of Incorporation
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is this day Incorporated under the Companies Acts, 1908 to 1817, and that the Compa:ny

is Limited. -

' 4 E Giiven under my hand at Londgn this W“,_dw of %«M{
5 } — . d

i Jeees and Decd Stamps £

e
3
o
{

Stamp Duty on Capital £

l Registrar of Joint Stock Companies.

Clertificate received by_f%/-
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or CoMpAaNy 163,881 / L\-' 3

“ The Companies Act, 1929 L

COMPANY LIMITED BY SHARES

(cory)

& Special Resolution
@ (Puysuant to The Companies Act, 1929, Sections 10 and 117)

e e Y e e Ty e T e e e

OF t

Montague L. Meyer (Manchester
REGISTLE

10 Y 1943

Passed the 24¢h day of November, 1947

s

At an OmDINARY GENERAL MEETING of the above-named Company duly
convened and held at 14 Buckingham Street, Adelphi, London, W.C.2, on the 24th
day of November, 1947, the following SPECIAL RESOLUTION was duly passed :—

“That the Articles of Association of the Company be altered by deleting

Article 9 and substituting therefor the following new Article:—

9, The nunber of Directors shall be no

Presented to the Registrar of Companies
on the?ﬂ;lay of January, 1948

oA

JORDAN & SONS, LIMIYE
e COMPANY REGISTRATION AOENTS, PRINTE
\_’)’ CHHANCERY LAKE, LONDON, W.C,2, AND I3 BDROAL STREX Oﬁ, ::c:-nﬂ-ﬂS?
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No. of Company 163.88L .\

=y Phe Companies Act, 1948

.Jyg
&

COMPANY LIMITED BY sHARES
{COPY)

SPECIAL RESOLUTION )
i fursuent to The Companies Act, 1948, Sections 10 and 141)

.-of-

MONTAGUE L.MEYER (MANCHESTER) LIMITED. L i

Passed the 9th day of November, 19509

e .!‘Mﬁ"
At an Annual General Meeting ol the aboéwwﬁéhéd Com-
pany, duly convened, and held at 14 Buckingham Street,
Adelphi, London, W.C.2, on-the 9th day of November, 1950,

the following Resolution was duly passed as a Special Res-
lution:-

Phat the following Articles of ASsociation for the
Company be adopted:~ k

1., The regulations containcd in Part I (except re-
ulations 24, 53, 75, 79, 84 (2), 89, 90, 91, 92, 93, %4,
5 and 136) and in Part II (except regulation 1) of Table

4 in the First Schedule of the Companies Act 1948 shall
apply to the Company, save in so far as the are excluded
or varied by the following provisions.

2a The number of Directors shall be not less than
twWo .,

@® 3. No person shall be or become incapable of being
appointed or re-appointed a Direcior by reason of his hav-
ing attained the age of 70 or any other age and no Direc—
tor shall vacate his office at any time by reason only of
the fact that he has attained the age of 70 or any other
age.

4, Any Director may by writing under his hand, or
under the hand of his agent duly authorised in writing,
appoint any person who is or shall be approved by a ma-
jority of the other Direviors of the Company to be his
substitute, and every such substitute shall be entitled
to attend and vote at meetings of the Directors and shall

ﬁ? have and exercise all the powers,duties and authorities
of the Director appointing him: Provided always that a
Director or his agent duly authorised may at any time
revoke the appointment of any substitute appointed by him
or his agent as aforesaid, 1f any Director shall die or
otherwise cease to hold the office of Director, the ap-
pointment of any substitute for him as aforesaid shall
thereupon cease and be determined. No sSuch substitute
shall be liable for the share qualification of or as a 7
.Director. i

- /QLW@ﬁ%*;ii Mgy Ea g;°k%%i£“"“ G wer 8



8. 4 Director may contract with and be interested
in any contract, agreement or arrangement with the Com-
pany, either as vendor, purchaser, lessor, lessee, ousS-
tomer, agent or otherwise, and shall not be liable %o
account for any profit made by him by reason of any such
contract, agreement or srrangement subject to the provi-
sions of section 199 of the Companies Act 1948, Every
Director shall be at liberty to vote 1n respect of any
such contract, agreement or arrangement in whioch he is
go interested.

6., The Directors may exercise all the powers of
zhe Company to borrow money, and to mortgage or charge
its undertvaking, property, and uncalled capital, or any
part thereof, and to issue debentures, debenture stock,
and any other securities whether outright or as security
for any debt, liability or obligation of the Company or
of any third party.

7. The Directors shall have power abt any time and
Prom time to time to appoint any person to be 2 Direc-

“or, either to f£ill a casual vacancy or as an addition

to0 the existing Directors. Any Director so appeinted
shall hold office only until <the next following Annual
General Meeting and shall then be eligible for re-eleo-
tion. .

* g, Every Director or other officer of the Company
shall be entitled to be indemnified out of the assets of
the Company against all losses or liabilities (incluging
any such 1iability as is mentioned in paragraph (b) of
the proviso to seetion 205 of the Companies Lot 1948)
which he may sustain o¥ incur in or about the execution
of the duties of his office or otherwise in relation
thereto, and no Director or other officer shall be lia-
ble 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 or in relation thereto. But this
Article shall only have effect in so far as its provi-
sions are not avoided by the said section.

Presented to the Registrar of Companies Zi}zZZéVQQ?”Vtt:?:jjb7
on the 26th '

Secretary.

day of January 1951.
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No, 163881 é /

~IEE COMPANIES ACT, 1948,

COMPANY: LIMITED- BY SHARES.

SPEGTAL RESOLUTICN
o~ Of =

MONTAGUE L, MEYER® (MANCHESTER) LIMITED

AT ‘an EXTRACRDINARY GENERAL MEETING ..of = MONFAGUE .

L. MEYER (MANCHESTER) LIMITED' held on Thursday the 3lst
day of May, 1956, the following Résolution was duly
passed as a SPECIAL RESOLUTION :

RESOLUTION

"PHAT the neme 6f the Company be changed %o
'MONTAGUE L. MEYER {NORTHERN ) LIMITED?

Tl

Cyhairman.

FIIED with the Registrar of Companies the

of . s 1956, day
REG!I"7 "RED it
3/ MAY 1956 .
Vi
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Company Numbe::r.....'! 63881..... .. 7 P
B
Ref: sence: CR. 98/41053/56 BOARD OF TRADE,
COMPANIES ACT, 1948 '
.............................................. MONTAGUER. L. MEYER.. { MANCHESTER )....... Limited

" Pursuant to the provisions of Sub-Section (1) of Section 18 of the

Companies Act, 1948, the Board of Trade lftéreby approve of the name

of tue above-named Company.being-change ;?EBF[O‘E AGUE L. MEYER

(NORTHERN) LIMITED REGID ! i
I 1 JUi 1856
5///// =signed on behalf of the Board of Trade
this Pirst dayof  June "195¢ .
s “
£ o
% c T c
“:f 4 . i 1\?’ “5)' . . .
.t A Authorised in that behalf by the
President of the Board of Trade.
*  No.C. 60.
(55582 Wi, 391933561 3‘»! 9/55. P. & N,, Ld, G813



No, C.172,

DY R e L

Change of Name

@:Bl'tlfl[ﬂ"ﬁ pursuant to Section 18(3) of the Companies Aet, 1948.

g Berehy Cerfify thae ...
_HMONTAGUE Y., MEVER (Mmmras'rm} LIMITED .

having, with the sanction of a Sperinl Resolution of the said Company and

with the approval of the BOARD OF TRADE, changed its name, is now called

paserarbasen

HONTAGUE T, MEYBR (NORCHERN) LIMITED

FHLES SREBEMORD HoaaEHAIPEINIEY

and 1 have entered such new name on the Register accordingly.

Given under my hand at London, this.... Pirst ..

~
{3

. One thousand nine hundred and ﬁfl;y .......................................

Regzs r of ompanws.

S
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© COMPANIES .
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No. 163881 N . f
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L

E
The Companies Acts 1948 to 1967 o ‘ﬁ

g

{

COMPANY LIMITED BY SHARES "

o

E

SPECTAL RESODLUTTION
of

MONTAGUE L. MEYER (NDRTHERN) LIMITED . V// ‘

I

i

|

Passad 12th May 1976 & i

Y 4

AT an EXTRAORDINARY BENERAL MEETING of the members of the above-named Company,
held at Villiers House, 41-7, Strand, London WC2N 5JG on the 12th day of

flay, 1976, the following RESOLUTION was duly passed as a SPECIAL RESOLUTION:-

"That the name of the Company be changed to ///
A%

CANUSA (HARDWOOD) LIMITED"

i’

f",;uEB ﬂ‘%
. £ : a

2&* . 5

Director






CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

N, LO3BBL
| hereby centify that

WAL Ty IEER (ORIENT) LIRTEED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

CAUSA (HARDTOOD) ITNITED

Given under my hand at Cardiff the  &® JUIE 1975

Shfaduoy

D. A, PENDLEBURY

Assistant Registrar of Companies

C.7e



No, 163881, 6(7

THE COMPANTES ACTS,

COMPANY TLIMITED BY SHARES, :

: MEMORANDUM
- and ~

ARTICTLES OF ASSOCIATION

- of —

CANUSA (HARDUWOR O D) LIMITERD

(New Articles of Association adopted
by Special Resolution passed on the ‘;
9th day of November, 1950,)

Registered the 10th day of Pebruary,

v
(]

SR

25

e o

SLAUGHTEER AND MAY,
18, Austin Friars,
Tondon E.C.Z2.

TA22%
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 163881

I hereby certify that

L

MONTAGUE L. MEYER (NORTHERN) LIMITED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of
1

CAMUSA (HARDIOOD) LIMITED

Given under my hand at Cardiff the 2ND JUNE 1976 -

D. A. PENDLEBURY

Assistant Registrar of Companies
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No. 163881

The Companies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

MGNTAGUE L. MEYER (NORTHERN) LIMITED

Passed 12th May 1976

AT an EXTRAORDINARY GENERAL MEETING of the members of the above-named Company,
held at Villiers House, 41-7, Strand, London WC2N 5JG on the 12th day of

fay, 1976, the following RESOLUTION was duly passed as a SPECIAL‘RESULUTIUN:~

"That the name of the Company be changed to

CANUSA (HARDWOOD) LIMITED®

Sy e

Directer

ey — —mnw
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Yo, 163881,

(COAT OF ARS)
CHANGE OF NAME

CERTIFICATE Pursuant to Section
18(3) of the Companies Act,1948

I HEREBY CERTIFY that MONTAGUE L. MEYER (MANCHLSTER)
LiMITED having, with the sanction of a Special
Resolution of the said Company and with the approval
of the BOARD OF TRADE, changed its name, is now
called IMONTAGUE L. MEYER (NORTHERY) LIMITED and
I have entered such new name on the Register

accordingly.

GIVEN under my hand at London this IPirst day of

June One thousand nine hundred and fifty six.

. B. LANGFORD,

Hegigtrar of Companies.
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No,16%881,

(COAT OF ARMS)

CERTIFICATE OF INCORPORATION

I HEREBY CERTIFY +that MONTAGUE L. MEYER

(MANCHESTER) LIMITED is this day incorporated under

the Companies Acts, 1908 to 1917, and that the

Company is LIMITED,

GIVEN under my hand at London this Tenth day

of February One thousand nine hundred and twenty,

Fees and Deed Stamps

£17.15. 0.

Stamp Duty on Capital £125, 0. O,

REGISTRAR OF JOINT STOCK COMPANIES

(Sgd.) J. V. BUTLER.
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THE GOMPANIES ACTS, 1908 to 1917,

COMPANY TINITED BY SHARES.

MEMORANDUM OF ASSOCIATTION

—_ 0 =

NUSA (HARDUWOOD) LIMTED L P
(as altersd by Special Resolution passed on
12th May 1976)

L. The name of the Company is P
¥y Qﬁy:,»wﬁwb

CANUSA

2,

(HARDWOOD) LIMITED Gﬁﬁs

Tuie registered office of the Company will ./

ve gituate in EBngland.

3.
establis

(&)

()

(1)

The objects for which the Company is _.
hed are:-

To buy, sell, import, export and deal in L//f/

Timber and wood of all kinds and to carry
on business as shipowners and carriers by
land and sea and so far as may be deemed
expedient the business of general
merchants and to buy, clear, plant, and
work timber estates and %o carry on any
other business which may seem to the
Company capable of being conveniently
carried on in comnection with any of the
above, or calculated directly or indirect-
1y to render profitable or enhance the
value of the Company's property or rights
for the time being.

To take, purchase or otherwise acquire and
hold or be interested in stocks, shares,
funds, securities and debentures in any
other company, government or corporation
and to sell, dispose, charge or otherwise
deal with the same in any mamner whatsoever
as may be consgidered directly oxr indirectly
%0 benefit this Company.

To acquire and undertake the whole or any
part of the business, property and :
liabilities of any person or company
carrying on sny business which the Company
is authorised to carry on, or possessed of
property suitsble for the purpose of this

Company.

To apply for, purchase or otherwise acquire,
any patents, brevets d'invention, licences,
concessiong, and the like, conferring any
exclugive or non-exclusive or limited right
to use, or any secret or other information
as to any invention which may seem capable
of bheing used for any of the purposes of the

1
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(@)

()

(1)

()

(K)

Company or the acquigition of which may seem ;
ealoulated directly or indirectliy to benelit
the Company, end to wse, exercise, develop,
or grant licev.ces in vespect of, ox otherwise
to turn to ac.ount the property, rTights ox
information so acquired.

|
;
|
o enter into partnersnip ur into any arrange- e
rent for sharing profite, union of interests, |
co-operation, Juiwl alventure, reciprocel |
econcescion or otnerwise, with arny person or ]
company c®rrying or or eagazed in, or about 5
to carry -n or engage ia, awy bueinessg or !
tpansaction capable of teing conducted s0 a8 :
divectly or indirectly to beneflt this |
Company. 4nd to lend money to, guarantee the |
contracts of, or ctherwise asgist, any such .
person 0r CONPANY and to take or otherwice l
acquire cherca end gecurities of eny such

gonpany mnd to eell, hold, re~issue, with or ¢
without gwarantee or othexwise deal with the |
same,

I
|

o enter into any arrangemcnts with auy
governmente or awthorities supreme, municipal,
Tocgl or otherwise, that may seem conducive

Yo the Company's objects, or any of them, and
to obtain from any such government or avthority
any righte, privileges, and concessions which
the Company mey think it desirable to obtain,
ard to carry ouk, oxercise and comply with

any buch ayrangements, rights, privileges and
soncesslons,

Tp emtablich and support or aid in the egtablish-
nent and support of ssmeiatlons, institubions,
funds, trusts and convenlences caleculiated to
bemefit employees or ex-employees of the Company
or its predecensors in businese or the
depandants or connectlons of such persons, and
to gront pensions and allowancves, and to meke
paymernts towards insurance, and to subscribe or
guarantes money for charitable or banevolent
objects, or for any exhibition, or for any
public, general or useful object.

-

To promote any company or companiles for the
purpose of acquiring all or any of the pProperty,
righte and liabilities of this Company or for
any other purpose which may seem directly or
indirectly caleulnted to benefit this Company.

Generally to purchase, take on lease or in
exchange, hirs or otherwise acguire any real
and personal property, and any rights or
privileges which the Company may think
negessary o convenient for the purposes of
its business and in particular sny land,
buildings, easements, machinery, plent and
ghook~in-trade,

a5 e A

- !

To construct, mainteln, and alter any
buildings, or works, neceswary or gonvenient ‘
Tor the purposes of ‘the Company. i

TPo imvest and dunl with the moneys ol the
Company not lmmediately reguired in sueh

i?. . 7.!\.225
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maniner as may from time to time be determined.

To lend money to such persons and on such terms
&3 ngy seem expedient, and in particular to
cugtomers and others having dealings with the
Cormpany, and to guarautee the performance of
contracts Ly any such persons.

To borrow or raise or secure the payment of
money in such manme: aes the Company shall think
fit, and in particular by the issue of
debentures or debenture stock, perpetual or
otherwise, charged upon &ll or any of the
Company's property (both present and futbure)
including its uncelled capital, and to purckase,
redeem, or pay off any such securities.

To remunercte any person or company for services
rendersd or o be rendsred, in placing or
asgisting to plece or guaranteeing the vlacing
of any of the shares in the Company's oapital

or any debentures, debenture stock or other
securition of the Company, or in or sbout the
formation oxr promotion of the Company or the
conduet of ite business.

To draw, make, accept, indorse, discount,

oxecute and issue promissory notes, bills of
exchange, bills of lading, warrants, debentures,
and other negotiable or transferable instruments.

To undertake and execute any trusts the mnder-
talking vhercof mey scem desirable, end either
gratuitously or otherwise.

To soll or disposc of the undertalking of the
Company ox any part thercof for such
coneideration as the Company may think f£it,
and in partiocular for sheres, debentures, or
pecurities of any other company having objects
altogetlier or in part simllar to those of this
Company.

Po wwtrl, improve, menage, develop, exchange,

lenge, mortgoge, enfranchise, disposc of, durn
to account, or otherwise deal with, all or any
part of the property and rights of the Company.

Do do all or any of the above things in any part
of the world and as principels, agents,
contractors, trustess or otherwise, and by or
¥hrough trusiees, agents, or otheryise, and
elliher alone or in conjunction with others.

(2} To distribute any of the property of the

Compeny in specie among the Memhers.

Po do all such other things as are incidental
or conducive to the attainment of the above
ohjeots,

And it is hereby declared that the intention is
that the objects speoified in each paragraph of this
clouse shall except whewe otherwise expressed in such
paragraph be in no wise Limited or xestricted by
roference to or inference lrom tha bHorms of any other
paragraphs or the name of the Cowpany.
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/4. The liskilily of the lembera is limited. 3?

5 J/ 5, The sharc cap}tal. ol ti“:e Comgany is £50,000, :
divided into 50,000 charco of Z1 each, Upon eny '
inereane of capital the Conpany 29 tc te 2% liherity to i
{gcue eny new shares with any preferertial, deferred, .

qualified, or special righto, privileges end conditions
attaching thereto. @
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W, the several persons whose names, addresses
gnd desgrlptlons are subscribed, are desirous of being
formed into a Company in pursuance of this Memorandum
of Association, and we respectively agree to take the
number of Shares in the CGapital of the Company setb

opposite our respective names.

NAMES, »DDRESSES AND DESCRIFPTIONS

Number of Shares
taken by each

OF SUBRSCRIBERS Subscriber.
FREDK. T, SMITH, One,
9, Wilton Road,
London, N,
Bolicitor's Clerk,
FRED=RICK BANN, One.

5, Dalmeny Road,
Tufnell Park,
London, N.7.

Soliciftor's Clerk.

DATED the T7th day of February, 1920,

WITHESS o the above Signatures:-

H.¢. NEIELL,

(lerk to Herbert Oppenheimer, Nzthan & Vandyk,

Parr's Bank Building,

1, Pinsbury Square, E.C.2,

Solicitors,

et A




Company Ho,16%,801,

TEE COMPLYTIS ACT, 1048,

COMPATY LIKIPED BY SHARES.

BECRETARY

ARSTICTLIS OF ASS00IATION
—_— O -

CANUSR {HARDWDDD) LIMITED
{as altered by Special Resolution pagsed on
12th May 1976)

(Adopted by Specipl Nesolution pasee
on the 9th day of November, 1950.)

1. The vregulations contained in Part I (except
regWlations 24, 53, 75, 79, 84 (2), 89, 90, 91, 92,

93, 94, 95 and 1955 and in Part II (except regulation 1)
of Table A in the Plrot Schedvle of the Companies Aot
1948 phell apply to the Company, save in so far as

they are excluded or varied by %he Tollowing provisions.

2. The nunber of Directore shell be not legs
than two.

%, o person shall be or besome incapable of being
rappointed or re-appointed a Director by reeson of his
heving attained the age of 70 or any other age and no
Director shall vacate hls office at any time by reason
only of the fact that he has attained the age of 70 or
any other age,

4, Any Director may by writing under his hand, or
wnder the hand of his agent duly authorised in writing,
appoint sny pereon who ie or shall be approved by a
mejority of the other Directora of the Company to be
his subetitute, and every such substitute shall be
entitled to attend and vote ab mwetings of the Directors
md shall have and exewvelse all the powers, duties and
awthoritien of the Direntor appointing him: Provided
olways that a Direotor or his agent duly suthorised may
at ony time revoke the mppointment of any substitute
appointed by him or his sgent as aforesaid. If any
Director shell dle or otherwise cease to holé the
ofTice of Director, the appointment of any substitute
for him as aforesnid shall thereupon cease and be
dotermined. No such substitute shall be licble for the
sharve quelification of or as n Director.

5, A Director may cowbract with mmd bYe interested
in ony comtroot, agreement or arrangement with the
Gompany, oither as vopdor, purchaser, lessor, legses,
cugtomer, sgent ox otherwise, and shall nolt e linbie to
gooount Tor suy proflt made by him by roasen of smy such
contract, apveemont oX arpongonent subjecet to the
provisions of section 199 of the Conmpanies Act 1943.
Every Director shall be ab 1iberty to vote in respect
of any suah cvontract, apreoment oY arTangemens in which
he is so intercsted.
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6. The Directors may exercise all the powers of
the Company to borrow money, and to mortgage or charge
its undertaking, property and uricalled capital , or any
part thereof, and to issue debentures, debenture stock,
and any other securities whether outright or as security
for any debt, liability or obligation of the Company or
of any third party.

7. The Directors shall have power at any time and
from time to time to appoint any person to be a Director,
gither to £ill a casual vacancy or as an addition to the
existing Directors., Any Director so appointed shall
hold office only until the next following Annusl General
Meeting and shall then be eligible for re-election.

8. Ivery Director or other officexr of the Company
shall be entitled to be indemmified out of the assets of
the Company ageinst all losses or liabilities (including
any such liability as is mentioned in paragraph (b) of
the proviso to section 205 of the Companies Act 1948)
which he may sustain or incur in or about the execution
of the duties of his office or otherwise in relation
thereto, 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 or in relation thereto.

But this Article shall only have effect in so far as
its provisions are not avoided by the said section., -

3 -
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No. 163881‘ \f()\,xc

The Companies Acts 1948 to 1976

sy

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

CANUSA (HARDWOOD) LIMITED

Passed 15th July 1877

At an EXTRAORDINARY GENERAL MEETING of ths members of the above-named Company, held
at Villiers House, 41-7, Strand, London WCZN S3G on the 15th day of 3July 1577, the
following RESOLUTION was duly passed as a SPECTIAL RESOLUTION:-

YTHAT

1. Each of the existing 50,000 Ordinary shares of £1 each in the Company be re-
nlassifisd as 'A' Ordinary shares of £1 each

2. The share capital of the Company be increased to £350,000 by the creation of
160,000 'A' Ordinary shares of £1 each and 140,000 'B' Ordinary shares of £1 sach

3. The Regulations set out in the printed document submitted to this Meeting

and for the purpose of identification signed by the Chairman thereof be and they are
hereby approved and adopted as the Articles of Association of the Company in
substitution for and to the exclusion of its existing Articles of Association

4., Upan the Completion of the Share Exchange Agreement dated 2nd June 1977 betwsen
Montague L. Meysr Limited and MacMillan Jardine Limited (a copy of which Agreement

is befors the Meeting) by not later than 15th July 1977 the Dirsctors of the Campany

be authorised to allot for cash at par 195,998 'A' Ordinary Shares of &1 in the Company
and 134,000 'Bf Ordinary Shares of £1 each in the Company to Montague L. Meyer

Overseas Limited (a wholly owned Subsidiary of Montague L Meyer Limited) or to such
other person as that Company should direct."

CHAIRMAN
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THE COMPANIES ACTS 1948 to 1967

.- COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATION
of
, CANUSA (HARDWOOD) LIMITED

Adopted by Special Resolution of the Company
passed on '

1. The Company is a Private Company to which the
Regulations in Part I and Part II of Table A in the
FPirst Schedule of the Companies Act, 1948 as amended

by the Companies Act, 1967 (which Table, as amended,
is hereinafter referred to as "Table A") shall apply,
save in so far as they are excluded or modified hereby.
Regulations 3, 4, 22, 24, 26, 44, 53, 60, 62, 69, 75,
77, 87 to 100 in Part I and Regulations 1, 3, 4 and 5
in Part II of Table A shall not apply to the Company,
but the remaining Regulations in Part I and Part IT of
Table A subject to the modifications hereinafter L
expressed, and the Articles hereinafter contained shall
constitute the Regulations of the Company.

SHARE CAPITAL

2. (A) The capital of the Company at the date. of
the adoption of these Articles of Association as the
Articles of Association of the Company is divided into
210,000 "A" Ordinary Shares of £1 each and 140,000 "B"
Ordinarxy Shares of £1 each.

(B) The "A" Ordinary Shares and the "B" Ordinary
Shares shall be separate classes of shares but save as
mentioned in these Articles’ shall rank pari passu in all
respects.

-
(C}) The Company may from time to time by Special. %ﬁé
Resolution increase the share capital by such sum to be
divided. into shares of such amount as the Resolution
shall prescribe in accordance with the terms of these

Articles. £E55E8 REGTS
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3. Unissued shares in the capital of the Company for
the time being shall be issued only upon the authority of
a Special Resolution of the Company in General Meeting
and subject to any direction to the contrary given by
such Resolution, all further shares SO authorised to be
issued shall be issued in the proportion three "p" Shares

to two "B" Shares and on the same terms as 'to price,
P "p" Shares issued hereafter -

aymant and otherwise. All

shall in the first instance pbe offered to the membels
holding "A" Shares in proportion to the number of "A"
shares then held by them and all "B" Shares issued
hereafter shall in the first instance be offered to the
members holding "B" Shares in proportion to the number of
"B" Shares then held by them and such offers shall be made
by notice specifying the number of shares to which the
member is entitled and limiting a time within which the
offer, if not accepted, shall be deemed to be declined
and, after the expiration of such time or upon receipt

of notice from a member that he does not accept the shares
offered, the Directors may allot or otherwise dispose of

the same to such person and upon such terms as they think

£it.
4, Subject to the provisions of Section 58 of the Act,
any Preference Share may be issued on the terms that it is,
or at the option of the Company is to be liable to be,
redeemed on such terms and in such manner as +he Company

by Special Resoliution may prescribe.
LIEN

nferred by REgulation 11 of Bart I of |
h to all shares of any class, whether
and to all shares registered in the

ndebted or under liability to the
1der thereof or one of

5. The lien CO
Table A shall attac
fully paid or not,

name of any person i
Company, whether he be the sole ho

two or more joint holdexrs.
VARIATION OF RIGHTS .

6. The special rights attached to any class of shares
may, whether or not the Company is Or is about to be
wound up, be varied or abrogated with the prior consent

in writing of the holdexrs of three-fourths of the issued
shares of that class oxr with the sanction of an

Extraordinary Resolution passed at a separate General
Meeting of the holders of shares of that class. To every

such separate meeting the provisions of these Articles
with respect to notice of and proceedings at General
Meetings shall mutatis mutandis apply, but so that the

requisite guorum shall be one person holding oxr
representing one-half of the jssued shares of the class
and that any holder of shares of the appropriate class

present or represented by ProOXYy may demand a poll.
TRANSFER OF SHARES

7. . The instrument of transfer of a share shall be
signed by or on pehalf of the transfexox, and the
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fransferor shall be deemed to remain the holder of the
ghare until the name of the transferee is entered in the
Register of Members in respect thereof. DIrovided that

in the case of & partly paid share the instrument of
transfer must also be signed by or on behalf of the txans—

feree.

8. (A) A membex may transfer his shares with the
prior approval in writing of all the other members.

(B) Subject to (A} above, nO share may be trans~
ferred without the prior approval of a unanimous resolution
of all the Directors. ,

GENERAL MEETINGS

9. All Ceneral Meetings of the Company shall be
called by at’ least 21 days' notice. The notice shall
be exclusive of the day on which it is served or deemed
to be served and of the day for which it is given
provided that with the consent of all the members a
meeting may be convened by such shorter notice in such
manner as 1is gpecified in ‘Section 133 pof the Act.

10. Every notice convening a General Meeting shall
comply with the provisions of Section 136 (2) of the Act
as to the giving of information to Membexrs in regard to
their right to appoint proxiesy and notices of, and
othexr communications relating to, any General Meeting
which any Member is entitled to receive, shall be sent
to the Auditor for the time beind.

1l. A notice may be given by t+he Company to any Member
either personally or by sending it by post to him or to
his registered address whether in the United Kingdom OX
not and Regulation 131 and 133 of part I of Table A shall
be modified accordingly - Notice of every General Meeting

shall be given to every Member whether he has a registered
address in the United Kingdom O not and Regulation 134

of Part I of Table A shall be modified accordingly.

Wwhere a notice is sent by post it shall be given by
sending it in & properly addressed and stamped envelope by
first class mail (airmail if not within the United Kingdom)
and shall be deemed to have been served at the expiration
of 72 hours after the same is posted properly addressed
and stamped as aforesaid. Régulation 131 of Part I of

rable A shall be modified accordingly.

12. In Regulation 52 in part I of pable A the prefix
nre-" shall be jnserted before the word "appointment“;

13. No business shall be transacted at any General
Meeting unless the requisite quorum is present at the
commencement of the business and also when such business
is voted upon. Two Members (of whom one at least shall
pe a holder of "A" Ordinary shares and one at least the
holder of np" Qrdinary ghares) present in person or by
Proxy shall be a guorum for all purposes put so that not
less than two individuals shall constitute 3 quorum. A
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11 be deemed to be
+ted in accordance with the'’
art I of Table A.

corporation being a Member sha
personally present if represen
provisions of Regulation 74 of P

4. Regulation 54 of Part T of Tabhle A shall he
altered by deleting the wordas "or to such other day and
at such other time and place as the directors may
determine" and by deleting the final words "the Members
present shall be a gquroum” and by substituting therefor
the words "the meeting shall be dissolved".

15. A poll may be demanded at any General Meeting by
the Chairman or by any Member present in person or by
proxy and entitled to vote. Regulation 58 of Part I of
Table A shall be altered accordingly.

16. The Chairman of a General Meeting shall not be
entitled to a second ox casting vote.

17. The instrument appeointing a proxy and the power of

attorney or other authority (if any) under which it is
signed, or a notarially certified copy of such power oOIr

authority shall be deposited at the registered office of

the Company or at such other place in the United

Kingdom as 1is specified for the purpose in the notice
convening the Meeting before the time for holding the
meeting oxr adjourned meeting at which the pexson named

in the instrument proposes to vote or handed to the
Chairman of the meeting or adjourned meetingd, and, in ;
default, the instrument of proxy shall not be treated :

as valid.

18. Subject to the provisions of the Act relating to °°
Special and Extraordinary Resolutions a resolution in
writing signed by all the Members for the time being
entitled to vote (or, being corporations by their duly
authorised representatives) shall be as effective for

" the purposes of these Articles as if duly passed at a-

General Meeting of the Company duly convened and held,
and may consist of several documents in the like form
each signed by one or more Members (or authorised
representatives as aforesaid). A cable or telexX message
sent by or on behalf of a shareholder shall be deemed to
pe a document signed by him for the purposes of this

Article.

19. Subject to any special rights or restrictions as
to voting attached to any shares by or in accordance
with these Articles, on a show of hands evexy Member who
{being an individual) is present in person or is presant
by a representative or ProXy not being himself a Membex,
shall have one vote, and on a poll every Member who is
present in person or by proxy oOr representative shall
have one vote for every share of which he is the holder.

DIRECTORS

20. Unless, otherwise resolved by a unanimous resolution
of all of the Class A and all of the Class B shareholders

the authorised number of Directors shall be five.

'
1o
-
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21. (n) A Member oY Mempers holding a majority in
nominal amount of the "A" Ordinary sharcs for the time
being issued chall have power f£rom time to time and at

any time to appoint any pexrson to be a Director of the
Company and to remove from office any person SO appointed.
provided that not more than three persons shall at any
time hold office by virtue of any such appointment. The
Directors appointed oxr deemed.to have peen appointed

under this paragraph are hereinafter referred to as "AY ‘

Directoxrs.

(8) A MembeX OI Members”holding a majority in

nominal amount of the "BY Ordinary gharves for the time
peing issued shall have power fyom time to time and at

ny person +o be a Director of the
company and ro remove from of fice any person so appointed.
provided not more than two persons shall at any time hold
office by virtue of any such appointment. The Directors.

appointed or deemed to have been appointed under this
wp" Directors.

any time to appoint a

(¢} The pirectors of the Company at the date of
+he adoption of these Articles as the Articles of L
association of the Company are \

(1) Harold James Watkins, Frank Albert Cope
and Paul Gerald Harris

who shall be deemed to have heen appointed pursuant to
paragraph (p) of this Article and

I
L]

(2) Jeremy John galbraith Brown and
Paul Kenneth Perkins

who shall be deemed to have been appointed pursuant to
paragraph (B) of this Article. ’ .

22. Every appointment or removal of a Director
pursuant to article 21 shall be in writing lodged at

the registered office of the Company and signed by the
persons offecting the same or in case of a corporation
by its duly authorised representative on its behalf and
shall take effect when received at the registered office
or such later date (if any) specified therein.

23. Where a DirectoXx is a corporation it may vote and
act by its representative duly authorised by resolutions
of its Board of Directors OF other governing body .

24, Any Directox who serves on any committee or who
devotes special attention to the pbusiness of the Company
or who otherwise pexforms services which in the opinion
of the Directors are outside the scope of the ordinaxy
duties of a Director, may be paid guch extra remuneration
by way of salaryr percentage of profits O otherwise as

the Directors may determine.

A Director'shall not require a share qualification
but nevertheless shall be entitled toO attend and speak at
any General Meeting of, OF any- separate meeting of, the
holders of any class of shares in the Company . )

25.

L 1)
ot
N (1]

e b —
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26.
any one of the fo
of at least one O
Directors OXF thelixr A

(a) +he convening of any gen

(b) entering into any major

(c) merging w

R

{e) mortgaging or €

(£) antering

POWERS AND DUTIES OF DIRECTORS

n by the Directors on
all require the approval
and one of the "B

{A) A resolution or decisio
llowing matters sh
£ the "A" Directors
lternateés 41—
eral meeting to alter the
f Association OF to

Memorandum OX Articles ©
authorise the

increase the share capital or to
jgsue of any shares;
"t

project or. new business

or changing the nature of the existing business; !

ith or investing in any other company OT.
business (but excluding the passive investment of;
surplus funds) or lending any money or giving any’
_credit othexwise than in the ordinary course of ..
trading; E
banking facilities or

{d) any .increase in existing
' king facilities Or the

+he obtaining of new ban
issue of any Loan Capital;

——

harging any of the assets of the
Company ; '

into any guarantee or indemnity in ' \
favour of any third partys; !

(g} whether by one transaction ox¥ & series of trans-= *
’ actions taken togethex over any period of three
calendar months acquiring or selling oY disposing

of any fixed assets having a market value 0¥ an
aggregate market value in excess of g12,500 ox its

equivalent;

(h)  the appointment OX removal of executive officers
and the payment of any remuneration to any officer
or employee in excess of £12,500 per annum ox its

equivalent; and

any other person of any of the
ctors including the power tO

ii) rhe delegation o
he Company OI the giving ‘

powers Of the Dire
manage the pusiness of t
of any power of attorney.
(B) Regulations 79 and 80 of part I of Table A
shall bhe modified accordingly to effect the provisions
of Paragraph (o) of this article, and the proviso to
Regulation 79 of Part I of rable A shall be deleted.

27. A Director may vote as a Directox in regard to any
contract or axrangemen e is interested, Or
upon any matter arising thereout, and if he does so vote
his vote shall be counted and he may be counted in
estimating a guoxrum when any such contract Or arrangement
is under consideration and Regulation 84 in part I of Table

A shall be nodified accordingly.

:;6 :
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28. A Director present at any meeting of the Directors
ox committee of the Directors shall not be reguired to
sign his name in a book to be kept for that purpose and
Regulation 86 in Part I of Table A shall bhe modified
accordingly.

29. The Directors may establish and maintain or procure
the establishment and maintenance of any non-contributory
ox contributory pension or superannuation funds for the .
benefit of, and give or procure the giviug of donations,
gratuities, pensions, allowances or emoluments to, any
persons who are or were at any time in the employment or,
sexvice of the Company or of any subsidiary company or.
holding company of the Company or who are or were at any
time Directors or officers of the Company or of any

such other company as aforesaid, and hold or have at any
time held any salaried employment oxr office in the Company -
or such other company, and the wives, widows, families

and dependants of any such persons, and also establish

"and subsidise or subscribe to any institutions,

associations, clubs ox funds calculated to be for the

benefit of or to advance the interests and well-being of

the Company or of any such other company as aforesaid, or

of any such ‘'persons as aforesaid and subscribe or )
guarantee money for any charitable or benevolent object -

or for any exhibition, or for any public, general or : \
useful object and do any of the matters aforesaid either '
alone or in connection with any such other company as

aforesaid. Subject always to Article 26 and, if the

Act’'shall so require, to particulars with respect to the

proposed payment being discleosed to the Members of the

Company and to the proposal being approved by the Company,

any Director who holds or has held any such employment or

office shall be entitled to participate in and retain

for his cwn benefit any such deonation, gratuity, pen51on,
allowance or emolument.

30. If the number of Directors shall be reduced to one
such Director may act for the purpose of summoning a : T
meeting of the holders of the Class "A" Shares or the

Class "B" Shares as the case may be for the purpose of ;
electing a director of the same class as the Director

whose death, remocval from office, or vacation of office,

has resulted in the number being so reduced, but for no

other purpose. A Director so elected shall be deemed to

have been appointed pursuant to Article 21.

31. (A) The holders for the time being of a majority
in nominal amount of the Class "A" Shares or
the Class "B" Shares may at any time by
notice in writing addressed to the Secretary
appoint any person to be an Alternaté Director oxr any
Director appointed by them respectively )
during such period as they may think fit

and may in like manner at any time termlnate
such appointment.

-

(B) An Alternate Director shall be entitled to
receive nhotices of all meetings of the
Directors and to attend and vote as a Director

.-
-~}
s
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at any such meeting at which the Director for
whom he is an Alternate is not personally
present and genexally to perform all the
functions of such Director during his absence

(C) An Alternate Pirectox shall ipso facto cease.
to be an Alternate Director if the Directox
for whom he is an Alternate ceases for any
reason to be a Director. !

(D) Every notice of appointment oxr removal of an.
Alternate Director shall be made and take ;
effect in the manner set out in Article 22.

(A) The Directors may meet together for the
dispatch of business, adjourn, and otherwise
regulate their meetings, as they think fit -
provided that at least seven days' notice of’
all meetings of Directors shall be given to
every Director or his Alternate unless all’
the Directors or their Alternates shall agree
to aceept shorter notice or to waive formal

netice. {

= f

.- (B) - It shall be necessary to give notice of a -

meeting of the Directoxs to every Directur and
his Alternate whether the same is resident in

the United Kingdom or not. The Chairman

shall not have any second or casting vote inj

+he case of equality of votes.

(¢) A Director may, and the Secretary on the
requisition of a Director shall, at any time:
summon a meeting of Directors.

(D) A Director who is also an alternate Director
shall be entitled to a separate vote on behalf
of the Director whom he represents in addition

to his own vote.

Meetings of the Directors may be held in any part of

the worid.

34.

The guorum necessary fox the dispaitch of any

pusiness, at a meeting of the Directors or any committee,
of the Directoxrs shall be two persons {of whom one at

least shall be an "A" Director or the Alternate of an "A"
Director and one at least shall be a "B" Director or the

Alternate of a "B Director) .

35.

The following words shall be added at the end of

Regulation 106 in Part 1 of Table A, namely "and may

consist of several documents in the like form, each signed

by one Or more Directors. A cable or telex message sent
by a Director of his Alternate shall be deemed to be a
document signed by him for the purposes of this Article".

as
w

.
a

-
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DISQUALIPICATION OF DIRECTORS
36. The office of a Director shall be vacated :-

(1) If by notice in writing to the Company he resigrn -
the office of Director; g

(2) If he become bankrupt or make any arrangement or .
composition with his creditors generally; .

(3) If he cease to be a Director by virtue of, or be
prohibited from being a Director by an order
made under any of the provisions of the Companies
Acts 1948 to 1976;

(4) If he become incapable,. by reason of mental
disorder, of discharging his duties as a Director;
(5) If he be removed from office or his appointment ;
© terminates pursuant to Article 21 of these
Articles. ’

CAPITALISATION OF PROFITS !

37. The Company in.General Meeting may upon the
recommendation of the Directors resolve that it is
desirable to capitalise any part of the amount for the
time being standing to the credit of any of the Company's
reserve accounts or to the credit of the profit and loss
account or otherwlse avallable for dist..lbution, and =
accordingly that such sum be .set free for distribution
amongst the members who would have been entitled thereto
if distributed by way of dividend and in the same
proportions on condition that' the same be not paid in
cash but be applied either' in or towards paying up, any
amounts for the time being unpaid on any Shares held by
such members respectively or paying up in full unissued
Shares or debentures of the Company to be allotted and
distributed credited as fully paid up and amongst such
members in the proportion aferesaid, or partly in one way
and partly in the other, and-the Directors shall give
effect to such resolution. Provided that a share premium
account and a capital redemption reserve fund may, for
the purposes of this regulation, only be applied in the’
paying up of unissued Shares to be issued to members of

the Company as fully paid Shares.

And provided further that the unissued Shares to
be so paid up in full and to be allotted and distributed
to such members in the said proportion shall :- Co

(a) In the case of Shares to be allotted and
distributed to the "A" Shareholdexrs be "A"
Shares

(b} In the case of Shares to be allotted and °
distributed to the "B" Shareholders be "B"
Shares

. Regulations 128 and .129 of Part I of Table A shall
be modified accordingly. .
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Insert name

of Company:
delete “Limited”’
it not applicable

1 State whether
Ordinary or
Extraordinary
or Special
Resolution.

1f any of the new
shares are
Preference Shares
state whether they
are redesmable of
not. If this space is
insufficient the
conditions should
be set out
separately by way
of annexure.

Forra No. 10
No. of Company..... L63BBL i St

THE COMPANIES ACTS 1948 to 1967

Notice of Increase in Nominal Capital

To THE REGISTRAR OF COMPANIES

canusa (Hardwood)
Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,

that by at gpecial Resolution of the Company dated the
15th day of July 1977 the nominal capital of the
Company has been increased by the addition thereto of the sum of £ 300,000
beyond the registered capital of £593 o0g. -

The additional capital is divided as follows:—

Numbet of Shares Class of Share Norninal amount

of each share

'a' Ordinary Shares gl
1B' Ordinary Shares £l

166,000
184,000

The conditions (e.d. voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have peen, ot are to be, issued are as followsi—
Those contained in the Articles of Association of the

Company adopted by special Resolution passed on the 15th July
a copy of which articles are attached hereto.

SIGNATUFE coenerersmns s

State whether Director]
or Secretary

Dated the.cA/s.£....day of. ., /%, .................... 19.7.7.
- 7

glaughter and May Presentor’s Reference..... RCH/GMS

35 Basinghall Street
.................London...E.cle.‘..SDB .................

Presented by

REG/,

TS ISy
S VI

25 JUL W7/

------------------------------------------------------------------------------------

------------------------------------------------------------------------------------
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THE COMPANIES ACTS 1948 to 1976

COMPANY LINITED BY SIARES

Waw

ARTICLES QF ASSOCIATION
(4
CANUSA (HARDWOOD) LINMITED

(Adopted by Special Resolution of the Company passed .
on 15th July 1877

1. The Company is a Private Comranv to which the
Regulations in Part: I and “ave IX of Table A in the
First Schedule of the Companies fict, 1949 as amended
by the Companies Act, 1967 (which Tahle, as amended,

is hereinafter referred to as "Tahle A") shall apnly,
save in so far as thev are excluded or nodified hereby.
Reoulations 3, 4, 22, 24, 26, 44, 53, 60, 62, 69, 75,
77, 87 to 100 in Part I and Reculations 1, 3, ¢ and 5
in Part II of Table A shall not a~nly to the Crmeany,
but the renainine Regulations in Part 1T and Part II of
Table A subject to the nodifications hereinafter
exproessea, and the Articles herecinafior contained shall
conSceltute the Reculations of the Commany.

SHARE CAPTITAL

2. {A) The capital of the Comprany at the date of
the adoption of these Articles of Association as the
Articles of Assoclation of the Company is divided into
210,000 "A" Orxdinaxy Shares of 81 each and 140,000 "BY
Ordinary Chares of £l each,

() The "A" Ordinaxrv Shares ant the "LI" Oxdinary
Shares shall e senarate classes of shares but save as
nentioned in these Articles shall rank pari nassu in all
rasnects.

{C) The Comnmany nay fronm time to time by Special
Resclution incraase the share eanital hy such sum Lo bhe
divided into shares of such amount as the Resolution
shall nrescrlho in nccordance with the teorms of Lhese
Axticles.
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3. Unissued shares in the capital of the Comprny for
the time being shall be issued only upon the authority of
a Special Resolution of the Company in General Meeting
and subject to any direction to the contraxy given by
such Resalution, all further shares so authorised to be
issued shall be issued in the proportion three "A" Shares
to two "B" Shares and on the same terms as to price,
payment and otherwise, All A" Shares issued hereafter
shall in the first instance be offered to the members .
holding "A" Shares in proportion to the number of "a"
Shares then held by them and ail "B" Shares issued .
hereafter shall in the first instance be offercd to the
members holding "B" Shares in proportion to the number of
"B'" Shares then held by them and such offersshall be made
by notice specifying the number of shaxes to which the
member is entitled and limiting a time within which the
offer, iAf not accepted; shoall be decmed to be declined
and, after the expiration of such time or upon recelipt

of notice from a membeyr that he does not accept the shares
offered, the Directors may allot or otherwise dispose of
the same to such person and upon such texrms as they think
fit. ,

q, Subject: to the provisions of Section 58 of the Act,
any Preference Share may be issued on the terms that it is,
or at the option of the Company is to be liable to be,
redeemed on such terms and in such manner as the Company
by Special Resolution may presecribe.

LIEN

5, The lien conferred by Rdgulation 11 of Parxt I of
Table A shall attach to all shares of any class, whethex
fully paid or not, and to all shares reglstered in the
name of any person indebted or undexr liability to the
Company, whether he be the sole holder thereof or one of
two or more jolnt holdexs.

VARIATION OF RIGHTS

6, The spacial rights attached to any class of shares
may, whether or not the Company is or is about to be
wound up, be variecd or abrogated with the prior consent
in writing of the holders of three-fourths of the issued
shares of that class or with the sanction of an
Extraordinary Resolutlon passed at a separate General
Mecting of the holdexs of shares ol that class. To every
such separate meeting the provisions of these Articles
with respect’ to notice of and proceedings at General
Meetings shall mutatis mutandis apply. but so that the
requisite quoxum shall be one person holding| or
representing one-half of the issued shares of the class
and that any holdexr of shares of the appropriate class
present or represented by proxy may demand a pell.

TRANSFER OF SHARES

7. The instrument of transfer of a share shall be
signed by or on bechalf of the transfewor, and the
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transiic erox shall be Ceaered to renain the holder of the
share until the name of the transferee is entered in the
Qecister of Nembers in resrect therecf. Irovided that
in the case of a »artlv »aid share the instrunent. of : ,
transier rnust also ke sicned by or on hehall of the trans-

feree.

MR (A) I nonber nar transfer his shares vith the
nrior a~hroval in vritine of all the other nenbers. |
& . . - : '

Z)  Cukiect to (L) ahove, no share mar be trans-
Zerrz vithout the ryioxr anrroval of a unaninous resolution
o all the Directoxs,

SEIDAAL IIEDTIUCD
c. 41l feneral llieetinrs ef the Comr-any' shall bhe
calied ry at least Il Gavs' notice. The notice shall

4

ke exclusive oI the cdar on vhich it is served or deened
to ke served and of the Cav for wnich it is civen
DProvided that vith the ceonsent of all the renkers a
neetine nav be convened by such shorter notice in such
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corporation being a Member shall be deemed to be
personally present if represented in accordance with the
provisions of Regulation 74 of Part I of Table A.

14. Regulation 54 of Part I of Table A shall be
altered by deleting the words "“or to such other day and
at such dther time and place as the directors may
determine” and by deleting the final words "the Members
present shall be a quroum" and by substituting therefor
the words "the meeting shall be dissolved”.

15. A poll may be demanded at any General Meeting by
the Chairman or by any Member present in person or by

‘proxy and entitled to vote. Regulation 58 of Part I of

Table A shall be altered accordingly.

16. The Chairman of a General Meeting shall not be
entitled to a second or.casting vote.

17. The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is

. signed, or a notarially certified copy of such power or

authority shall be deposited at the registered office of
the Company or at such other place in the United

Kingdom as is specified for the purpose in the notice
convening the Meeting before the time for holding the
meeting or adjourned meeting at which the person named
in the instrument proposes to vote or handed to the
Chairman of the meeting or adjourned meeting, and, in
default,  ,the instrument of proxy shall not be treated

as valid.

18. Subject to the provisions of the Act relating to
Special and Extraordinary Resolutions a resolution in
writing signed by all the Members for the time being
entitled to vote (or, being corporations by their duly
authorised representatives) shall be as effective for
the purposes of these Articles as if duly passed at a
General Meeting of the Company duly convened and held,
and may consist of several documents in the like form-
each signed by one or more Members (or authorised
representatives as aforesaid). A cable or telex message
sent by or on behalf of a shareholder shall be deemed to
be a document signed by him for the purposes of this
Article.

19. Subject to any special rights or restrictions as
to voting attached to any shares by or in accordance
with these Articles, on a show of hands every Member who
(being an individual) is present in person or is present
by a representative or proxy not being himself a Member,
shall have one vote, and on a poll every Member who is
present in person or by proxy or representative shall
have one vote for every share of which he is the holder.

DIRECTORS

20. Unless otherwise resolved by a unanimous resolution
of all of the Class A and all ¢f the Class B shareholders
the authorised number of Directors shall be five.

o
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21, (A} A Member or Members holding a majority in
nominal amount of the "A" Ordinary Shares for the time
beiny issued shall have power from time to time and at
any time to appoint any personsto be a Director of the
Company and to remove from office any person so appointed.
Provided that not more than three persons shall at any
time hold office by virtue of any such appointment. The
Directors appointed or deemed .to.have been appointed
under this paragraph are hereinafter referred to as "A"
Directors, '

(B) A Member or Members holding a majority in
nominal amount of the "B" Ordinary Shares for the time
being issued shall have power from time to time and at
any time to appoint any person to be a Director of the
Company and to remove from cffice any person so appointed.
Provided not more than two persons shall at any time hold
office by virtue of any such appointment. The Directors
appointed or deemed to have heen appointed under tt .s
' paragraph are hereinafter referred to as "B" Direc.prs.

(C} The Directors of the Company at the date of
the adoption of these Articles as the Articles of '
Assoclation of the Company are '
(L) Harold James Watkins, Frank Albert Cope

and Paul Gerald Harris

who shall be deemed to have been appointed pursuaant to
Paragraph (A} of this Article and

"(2) Jeremy John Galbraith Brown and
Paul Kenneth Perkins

who shall be deemed to have been appointed pursuant to
Paragraph (B) of this Article.

22. Every appointment or removal of a Director
pursuant to Article 21 shall be in writing lodged at

the registered office of the Company and signed by the
persons effecting the same or in case of a corporation
by its duly authorised representative on its behalf and
shall take effect when received at the registered office
or such later date (if any) specified therein.

23. Where a Director is a corporation it may vote and
act by its representative duly authorised by resolutions
of its Board of Directors or other governing body.

24. Any Director who serves on any committee or who
devotes special attention to the business of the Company
or who otherwise performs services which in the opinion
of the Pirectors are outside the scope of the oxdinary
duties of a Director, may be paid such extra remuneration
by ‘way of salary, percentage of profits or otherwise as
the Directors may determine.

25, A Director shall not require a share qualification
but nevertheless shall be entitled to attend and speak at
any General Meeting of, or any separate meeting of, the
holders of any class of shares in the Company.

: 5 ¢



POWERS AND DUTIES OF DIRECTORS

26. (A) A resolution or decision by the Directors on
any one of the following matters shall require the approval
Oof at least one of the "A" Directors and one of the "B"
Directors or their Alternatés - :—

(a) the convening of any general meeting to alter the
Memorandum or Articles of Association or to
increase the share capital or to authorise the
issue of any shares;

(b) entering into any major project or new business
or changing the nature of the existing business;

(c) merging with or investing in any other company or
business (but excluding the passive investment of
surplus funds) or lending any money or giving any
credit otherwise than in the ordinary course of
trading;

(d) any increase in existing banking facilities or
’ the obtaining of new banking facilities or the
issue of any Loan Capital;

(e) mortgaging or charging any of the assets of the
Company;
(£) entering into any guarantee or indemnity in

favour of any third party;

{g) whether by one transaction or a series of trans-

" actions taken together over any period of three
calendar months acquiring or selling or disposing
of any fixed assets having a market value or an
aggregate market value in excess of £12,500 or its
equivalent;

(h) the appointment or removal of executive officers
and the payment of any remuneration to any officer
or employee in excess of £12,500 per annum or its
equivalent; and

(i) the delegation to any other person of any of the
povers of the Directors including the power to
manage the business of the Company or the giving
of any power of attorney. :

(B) Regulations 79 and 80 of Part I of Table A
shall be modified accordingly to effect the provisions
of Paragraph (A} of this Article, and the proviso to
Regulation 79 of Part I of Table A shall be deleted.

27. A Director may vote as a Director in regard to any
contract or arrangement in which he is interested, or

upon any matter arising thereout, and if he does so vote
his vote shall be counted and he may be counted in
estimating a quorum when any such contract or arrangement
is under consideration and Regulation 84 in Part I of Tabie
A shall be modified accordingly.

¢ 6 :
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< 28. A Director present at any meeting of the Directors
oxr committee of the Directors shall not be required to
sign his name in a book to be kept for that purpose and
Regulation 86 in Part I of Table A shall be modified
‘accordingly.

29, The Directors may establish and maintain or procure
the establishment and maintenance of any non-contributory
or contributory pension or superannuation funds for the
benefit of, and give or procure the giving of donations,
gratuities, pensions, allowances or emoluments to, any
persons who are or were at any time in the employment or
service of the Company or of any subsidiary company or
holding company of the Company or who are or were at any
time Directors or officers of the Company or of any

‘such other company as aforesaid, and hold or have at any
time held any salaried employment or office in the Company
or such other company, and the wives, widows, families

and dependants of any such persons, and also establish
"and subsidise or subscribe to any institutions,
associations, c¢lubs or funds calculated to be for the
benefit of or to advance the interests and well-being of
the Company or of any such other company as aforesaid, or
. of any such persons as aforesaid and subscribe or
guarantee money for any charitable or benevolent object
or for any exhibition, or for any public, general or
useful object and do any of the matters aforesaid either
alone or in connection with any such other corpany as
aforesaid. Subject always to Article 26 and, if the

Act shall so require, to particulars with- respect to the
proposed payment being disclosed to the Members of the
Company and to the proposal being approved by the Company,
any Director who holds or has held any such employment or
office shall be entitled to participate in and retain

for his own benefit any such donation, gratuity, pension,
allowance or emolument.

30. If the number of Directors shall be reduced to one
such Director may act for the purpose of summoning a
meeting of the holdexs of the Class "A" Shares or the
Class "B" Shares as the case may be for the purpose of
electing a director of the same class as the Director
whose death, removal from office, or vacation of office,
has resulted in the number being so reduced, but for no
other purpose. A Director so elected shall be deemed to
have been appointed pursuant to Article 21.

31. (a) The holders for the time being of a majority
in nominal amount of the Class "A" Shares or
the Class "B" Shares may at any time by
notice in writing addressed to the Secretary
appoint any person to be an Alternaté Director or any
Director appointed by them respectively
during such period as they may think fit
and may in like manner at any time terminate
such appointment.

(B} An Alternate Director shall be entitled to

receive notices of all meetings of the
Directors and to attend and vote as a Director

s 7z
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(C)

(D)

32, (A)
- (B)

(C)

(D)

33. Mee

the world.

34, The
business,

of the Dir

least shal

Director a

at any such meeting at which the Director for
whom he is an Alternate is not personally
present and generally to perform all the
functions of such Director during his absence

An Alternate Director shall ipso facto cease
to be an Alternate Director if the Director
for whom he ig an Alternate ceases for any
reason to be a Director.

Lvery notice of appointment or removal of an
Alternate Director shall be made and take
effect in the manner set ou: in Article 22.

The Directors may meet together for the
dispatch of business, adjourn, and otherwise
regulate their meetings, as they think fit
provided that at least seven days' notice of
all meetings of Directors shall be given to
evexry Director or his Alternate unless all
the Directors or their Alternates shall agree
to accept shorter notice or to waive formal
notice. '

It shall be necessary to give notice of a
meeting of the Directors to every Directoxr and
his Alternate whether the same is resident in
the United Kingdom or not. The Chairman

shall not have any second or casting vote in
the case of equality of votes,.

k3

A Director may, and the Secretary on the
requisition of a Director shall,” =zt any time
summon a meeting of Directors.

A Director who is also an alternate Director
shall be entitled to a separate vote on behalf
of the Director whom he Yepresents in addition
to his own vote.

tings of the Directors may be held in any part of

quorum necessary for the dispatch of any

at a meeting of the Directors or any committee
ectors shall be two persons (of whom one at

1 be an "A"™ Director or the Alternate of an "A"
nd one at least shall be g "B" Director or the

Alternate of a "B" Director).

35, The
Regulation
consist of

following words shall be added at the end of
106 in Part I of Table A, namely "and may
several documents in the like form, each signed

by one or more Directors. A cable or telex message sent
by a Director of his Alternate shall be deemed to be a
document signed by him for the Purposes of this Article".
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DISQUALIFICATION OF DIRECTORS

36. The office of & Directox shall pe vacated :-

(1) If by notice in writing to the Company he resign
the office of Director;

(2) If he become bankrupt or make any arrangement or
composition with his creditors generally;

{3) If he cease to be

a ﬁirector by virtue of, or be

brohibited from being a Director by an order

made under any of
Acts 1948 to 1976;

the provisions of the Companies

(4} £ he become incapable, by rezson of mental

disorder, of discharging his duties as a Director;

(5) If he be removed from office or his appointment
termine ces pursuant to Article 21 of these’

Articles.

CAPITALISATION OF PROFITS

37. The Company in-General Meeting may upon the
recommendation of the Directors resclve that it is
desirable to capitalise any part of the amount for the
time being standing to the credit of any of the Company's
reserve accounts or to the oradit of the profit and loss
account or otherwise available for distribution, and
accordingly that such sum be set free for distribution
amongst the members who would have been entitled thereto

if distributed by way of
proportions on condition

dividend and in the same
that the same be not paid in

cash but be applied either in or towards paying up any
amounts for the time being unpaid on any Shares held by
such members respectively or paying up in full unissued
Shares or debentures of the Company to be allotted and
distributed credited as fully paid up and amongst such
members in the proportion aforesaid, or partly in one way

and partly in the other,

and the Directors shall give

effect to such resolution. Provided that a share premium
account and a capital redemption reserve fund may, for
the purposes of thigs regulation, only be applied in the
paying up of unissued Shares to be issued to members of
the Company as fully paid Shares.

And provided further that the unissued Shares to
be so paid up in full and to be allotted and distributed
t©0 such members in the said proportion shall :-

‘{a) In the case of Shares to be allotted and .
distributed to +the "a® Shareholders be "AM

Shares

(b} In the case of Shares to be allotted and
distributed to the "B" Shareholders be "BY

Shares

Regulations 128 an
be modified accordingly.

d 129 of Part I of Table A shall



CANUSA (HARDWOOD) LIMITED

|\ 526 O ‘& l 210

At an Extraordinary General Meeting of the above named

Company duly convened and held on 6th November 1980 at

35 Basinghaill Street, London, EC2V 5DpB at 10.00 a.m. the

following Resolutions were bPassed as Special Resolutions,

RESOLUTIONS

THAT the exlsting share capital of the Company
consisting of 210,000 "av Ordinary Shares of £1
each and 140,000 "g" Ordinary Shares of £l each be

-

re-classified as 350,000 Ordinary Shares of £) each.

THAT the Articles of Association in the form of
the draft initialled for the burposes of identification
by the Chairman of the Meeting be adopted as new
Articles of Association in bPlace of the existiry

Articles of Association,

"LAUGHTER AND MAY
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COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION &

of | C %/}M ‘

CANUSA (HARDWOOD) LIMITED
PRELIMINARY

1. The Regulations contained in Part TI of Table
A in the First Schedule to the Companies Act, 1948
(hereinafter called "Table A") shall, except where the
same are excluded or varied by or are inconsistent with
these Articles, apply to the Company. Except as otherwise
stated references herein to Regulations in Table A

shall be construed as referring to those contained in
Part I thereof.

2. Any branch or kind of business which the
Company is either expressly or by implication authorised
to undertake may be undertaken by the Directors at such
time or times as they may consider expedient and further
may be suffered by them to be in abeyance whether such
branch or kind of business may have been actually
comnienced or not so long as the Directors may consider
it expedient not to commence or proceed with the same.

3. The share capital of the Company 1s £350Q,000
divided into 3%0,000 Ordinary Shares of £l each.

4, Subject to any direction to the contrary that
may be given by the Company in general meeting all the
shares of the Company for the time being unissued shall
be at the disposal of the Dir=ctors who may cffer, - =
allot, grant options over or otherwise dispose of them
tr such persons at such times and for such consideratiocn
and upon such terms and conditions as the Directors nay
determine, but so that no shares shall be issued at a
discount except in accordance with Section 57 of the
Azt,

GENERAL MEETINGS

5. Subject to the provisions of the Act a resolutinn
in writing signed by a’l the Members of the Ccmpany who
would be entitled to re-elive notice of and to attend
and vote at a general meeting at which such resolution
was to be propesed or by their duly appointed attorneys,
shall be as valid and effectual as if it hzd been
passed at a genaral weesting of the Company duly, convened

-




and held. Any such recolution may consist of several
docunents in the like rorm each signed by one or more
of the Members or their attorneys, and signature in the
case of a corporate body which is a Member shall be
sufficient if made by a director thereof or its duly

appointed attorney. Regulation 5 of Part TI of Table A
shall not applv.

DIRECTORS

6. Unlzes and until otherwise determined by the
Company in general meeting the number of Directors

shall not be less than two. Regulation 75 of Table A
shall rot apply.

7. Any Director who by request performs special
services or goes or resides abroad for any purposes of
the Company may receive such extra remuneration by way
of salary, commission, percentage of profits or otherwise
ay the Dirsctors may determine.

8. The Directors may exercise all the powers of
the Company to borrow or raise money, and to mortgage
or charge its undertaking, property and uncalled capital,
or any part thereof and to issue debentures, debenture
stock and other securities whether outright or as
security for any debt, liability or obligation of the
Company or of any third party (including its holding
company). Regulation 79 of Table A shall not apply.

8. The Board may pay and agree to pay pensions
or other retirement, Superannuation, death or disability
benefits or allowances to any Director or to any person
in respect of any Director or former Director who may
hold or may have held any executive office or employment
under the Company or any subsidiary company of the
Company or its holding company (if any) and for the
purpose of providing any such pensions or other benefits
or allowances may contribute to any scheme or fund and
may make payments towar4ds insurances or trusts in

respect of such person. Regulation 87 of Table A shall
not apply.

10. A Director who is in any way either directly
or indirectly interested in a contract or proposed
contract with the Company shall declare the nature of
his interest at a Meeting of the Directors in accordance
with Section 199 of the Act. Subject to such disclosure
a4 Director shall be entitled to vote in respect of any
contract or arrangement in which he is interested and
if he shall do so his vote shall be counted and he may
be taken into account in ascertaining whether a quorum
is present. Paragraphs (2} and {4) of Regulation 84 of
Table A shall not apply.

4




11. The holder or holders of & majority in nominal
value of such part of the issued share capital of the
Company as confers the right for the time being to
attend and vote at general meetings of the Company may

12. The Directors shall have power at any time
and from time to time to appoint any person to be a
Director either to fill & casual vacancy or as an
addition to the existing Directors. Any Director so
appointed shall (subject to Regulation 88 of Table A}
hold office until he is removed pursuant to the last
preceding Article. .

13. Regulations 89 to 97 (inclusive) of Table A
shall not apply.

14. The last sentence of Regulgtion 98 of Table a
shall not apply.

15. Notice of every general meeting shall be
given to every Member whether Oor not he shall have
supplied to the Company an address within the United
Kingdom for the giving of notices and Regulations 131
and 134 of Table A shall be read and construed accordingly.

16. Each Director shall have power by writing
under his hand to nominate any person to act as his
alternate Director during his absence, and at his
discretion to remove such alternate Director, and on
such appointment being made the alternate Director
shall, except as regards remuneration and the powexr to
appoint an alternate, be subject in all respects to the
terms and conditions existing with reference to the
cther Directors of the Company, and each alternate
Director, while so acting, shall exercise and discharge
all the functions, powers and duties of the Director
whom he represents. Any Director acting as alternate
shall have an additional vote for each Director for
whom he acts as alternate. Any alternate Director
shall ipso facto cease to be an alternate Director if
his appointor ceases for any reason to be a Director.

PROCEEDINGS OF DIRECTORS

17. A resolution in writing signed by all the
Directors for the time being shall be as effective ag a
resolution passed at a Meeting of the Directors duly
convened and held and may consist of several documents
in the like form each signed by one or more of the
Directors. Regulation 106 of Taple A shall not apply.




EXECUTIVE DIRECTORS

18. The Directors may from time to time appoint
one or more of their body to an executive office {(including
but without limitation that of Managing Director,
Manager or any other salaried office) for such period
and on such terms as they shall think fit, and subject
to the terms of any agreement entered into in any
particular case, may revoke such appointment. The

- appointment of a Dirsctor so appointed shall, (subject
to the terms of any such agreement as aforesaid) be
automatically determined ipso facto if he cease from
any cause to be a Director. Regulation 107 of Table A
shall not apply to the Company .

19. A Managing Director, Manager or other Executive
Officer as aforesaid shall receive such remuneration
(either by way of salary, commission, participation in
profits or otherwise howsoever) as the Directors may

determine. Regulation 108 of Table A shall not apply
to the Company.
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/23

The Companies Acts 1948 to 1980
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTIGN

of

CANUSA (HARDWOOD) LIMITED ~~

Passed 12th March 1981 -~

o
At an EXTRAODRDINARY GENERAL MEETING of the members of the above-~
named Company, held at Villiers House, 41-7 Strand, London WC2N 516 -~

on the 12 th day of March 1981, the following RESOLUTION was duly
passed as a SPECIAL RESOLUTION:-

* "THAT the name of the Company be changed to

ol e
CANUSA LIMITED -

=K. ) Ceemn

D. V., COLLIER

SECRETARY




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. le3881 / »21$[

I hereby certify that

CANUSA (HARDWOOD) LIMITED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

[

CANUSA LIMITED

Given under my hand at Cardiff the 18T APRIL 1981

7 A WILSON
Assistant Registrar of Companies

c.172
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The Companies Acts 1948-1981

Company Limited By Shares

Special Resolution of
Canusa Limited

PASSED 7th June 1985

At the 64th ANNUAL GENERAL MEETING of the Members of the above named
Company held at Carpenters Road, Stratford, London, E15 2DY on 7th
day of June 1985, the following RESOLUTION was duly passed as a SPECIAL
RESOLUTION: ‘

THAT in accoxrdance with the provisions of Section 12 of the Companies
Act 1981, the Company be excluded from the provisions of Section 14 (1)
of the Companies Act 1976 to the effect that the Company will not

appoint Auditors for the ensulng year.
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THE COMPANIES ACT 1985

Company Limited by Shares

Canusa Limited -

SPECIAL RESOLUTION

PASSED 10th JUNE 1986

. . |
‘At a General Meeting of the members of Canusa Limited held on 10th June 1986

at Carpenters Road, Stratford, London, E15 2DY, the following Resolution was
duly passed as a SPECIAL RESOLUTION:- .

That the Regulations contained in the printed document submitted to the
Meeting and for the purpose of identification subscribed by the Chairman
hereof be approved and adopted as the Articles of Assoclation of the Company
in substitution for and to the exclusion of all existing Articles thereof.
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ARTICLES OF ASSOCIATION
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

CANUSA LIMITED

(ARTICLES ADOPTED ON 10th June 1986 )

ADOPTION OF TABLE "“A”

In these articles “Table A" means Table A scheduled to the Companies (Tables A to F) Regulations
1085 as amended by any other subordinate legislation coming into operation prior to the date of
adoption of these articles.

The regulations contained in Table A shall, except where they are excluded or modified by these
articles, apply to the Company and, together with these articles, shall constitute the articles of the

Company.
No régulations scheruled to any statute concerning companies shall apply to the Company.
INTERPRETATION

References in Table A and in these articles to writing include references to any method of representing
or reproducing words in a legible and non-transitory form.

Save as provided in the last preceding article, words and expressions which bear particular meanings in
Table A shall bear the same respective meanings in these articles, .

SHARE CAPITAL

Subject to the provisions of the Act and to any direction to the contrary which may be given by ordinary
or other resolution of the Company, any unissued shares of the Company {whether forming part of the
original or any increased capital) shall be at the disposal of the Directors who may offer, allot, grant
options over or otherwise dispose of them to such persons, at such times and for such consideration
and upon such terms and conditions as they may determine.

Section 89(1) of the Act shall not apply to the allotment by the Gompany of any'equity security.
* TRANSFER OF SHARES

The Direclors may, in their absolute discretion and without assigning any reasons therefore, decline to
register any transfer of any share, whether or not it is a fully paid share. Regulation 24 of Table A shall

be modified accordingly.
PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may enter into any contract for the purchase of all or
any of its shares of any class (including any redeemable shares) and any contract under which it may,
subject to any conditions, become entitled or obliged to purchase all or any of such shares and may
make payments in respect of the redemption or purchase of such shares otherwise than out of
distributable profils or the proceeds of a fresh issue of shares, Every contract entered into pursuant to
ihis article shall be authorised by such resolution of the Company as may for the time being be required
by taw but subject thereto the Directors shali have full power to determine or approve the terms of any
such contract. Neither the Company nor the Directors shall be required to select the shares in question
rateably or in any other particular manner as between the holders of shares of the same class or as
between them and the holders of shares of any other class or as between them and the holders of
shares of any other class or in accordance with the rights as to dividends or capital conferred by any
class of shares. Subject to the provisions of the Act, the Company may agree to the variation of any
contract entered into pursuant o this article and to the release of any of its rights or obligations under
any such contract. J——

@ L Ty
Notwithstanding anything to the contrary contained in the articles, the rights&itathing to any class of

shares shall not be deemed lo be varied by anything done by the Company glirswant to this arti@g.
Aegulation 35 of Table A shall not apply. e YT 0n. Y
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GENERAL MEETINGS

Notice of any general meeting need not be given to the Directors in their capacity as such. Regulation
38 of Table A shall be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS

No business shali be transacted at any general meeting unless a quorum is present when the meeting
proceeds {o business, but the absence of a quorum shali not preciude the nomination, efection or choice
of a Chairman which shall not be treated for this purpose as part of the business of the meeting. Two
members present in person or by proxy and entitled to vote shall be a quorum for all purposes.
Regulation 40 of Table A shall not apply.

At any general meeting a po!l may be demanded by any member present in person or by proxy and
Regulation 46 of Table A shall be varied accordingly.

Subject to any statutory provision, a resolution in writing expressed to be an ordinary, extraordinary or
special resolution signed by or on behalf of all the members of the Company who would be entitied to
vote on such a resolution if it were to be proposed at a general meeting of the Company shall be as valid
and effectual as if it had been passed at such a general meeting duly convened and held, Any such
resolution may consist of several documents in the tike form each signed by or on behalf of one or more
ot the members.

VOTES OF MEMBERS

An instrument appointing a proxy shall be in writing, executed by or on behalf of the appointor and in
any common form or in such other form as the Directors may approve and shall be deemed to confer
authority 10 vote on any amendment of a resolution put to the meeting for which it is given as the proxy
thinks fit. The instrument of proxy shall, untess the contrary is stated therein, be valid as well for any
adjournment of the meeting as for the meeting to which it relates. Regulations 60 and 61 of Table A shall
not apply.

ALTERNATE DIRECTORS

Any Birector (other than an Alternate Director) may appoint any other Director, or any other person
acceptable to the Board who is willing to act, to be an Alternate Director and may remove from office an
Alternate Direclor so appointed by him. Regulation 65 of Table A shali not apply.

An Alternate Director shall cease to be an Alternate Director if his appointor ceases for any reason to be
a Director. Regulation 67 of Table A shall not apply.

DIRECTORS

Any Director who, by request, goes or resides abroad for any purposes of the Company or who
performs any services which in the opinion of the Directors go beyond the ordinary duties of a Director
may be paid such extra remuneration {whether by way of salary, commission, participation in profits or
otherwise) as the Directors may determine and such remuneration shall be in addition to any
remuneration provided for, by or pursuant to any other Anlicle or Regulation.

POWERS OF DIRECTORS

The Directors may, by power of atiorney or otherwise. appoint any person to be the agent of the
Company upon such terms (including terms as to remuneration) as they may think fit and may delegate
to any person so appointed any of the powers vested in or exercisable by them including power to sub-
delegate. The Directors may remove any person appointed under this article and may revoke or vary
such delegation but no person dealing in good faith and without notice of any such revocation or
variation shall be affected by it. Regulation 71 of Table A shall not apply.

The Company may exercise all the powers conferred by the Act with regard 1o having any official seal
and such powers shall be vested in the Directors. Subject to the provisions of the Act, any instrument to
which an official seat is affixed shall be signed by such persons as the Directors may from time to time
determine.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money, and to morigage or
charge s undertaking, property and assets (including any uncalled capital), or any part thereof, and
subject to Section 80 of the Companies Act 1985, to issue debentures, debenture stock, and other
secunties whether outnighl or as security for any debt, hability or obligation of the Company or of any
third party (including the Company's holding Company)
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DELEGATION OF DIRECTORS' POWERS

The Directors may delegate any of their powers 10 commitiees consisting of such person or persons
(whether Directors or not) as they think fit. Regulations 72 of Table A shall be modified accordingly.

APPOINTMENT AND REMOVAL OF DIRECTORS

{\ny member holding, or any members holding in aggregate a majority in nominal value of such of the
issued share capital for the time being of the Company as carries the right of attending and voting al
general meetings of the Company, may by memorandum in wriling signed by or on behalf of him or
them and delivered to the Registered Office or tendered at a meeting of the Directors or at a general
meeting of the Company at any time and from ume o time appoint any person to be a Director either to
fill a vacancy or as an additional Director or remove any Director from office howsoever appointed.

Without prejudice to the powers conferred by the last preceding article, any person may be af)pointed a
Director by the Directors either to fill a vacancy or as an additional Director. .

No Director shall be required to retire or vacate his office, and no person shall be ineligible for
appointment as a Director, by reason of his having attained any particular age.

Regulations 73 and 80 (inclusive) and the last sentence of Regulation 84 of Table A shall be modified
accordingly.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a Director shall be vacated not only upon the happening of any of the events mentioned in
Regulation 81 of Table A but also if he is removed from office pursuant to these articles. Regulation 81
of Table A shall be modified accordingly.

DIRECTORS’ GRATUITIES AND PENSIONS

The Directors may exercise all the powers of the Company to provide benefits, either by the payment of
gratuities or pensions or by insurance O in any other manner whether similar to the foregoing or not, for
any Director or former Director or the relations, connections or dependants ai any Director or former
Director who holds or has held any executive office or employment with the Company or with any body
corporate which is or has been a subsidiary of the Company or with a predecessor in business of the
Company or of any such body corporate and may contribute to any tund and pay premiums for the
purchase or provision of any such benefit. No Director or former Director shall be accountable to the
Company or the members for any benefit provided pursuant to this article and the receipt of any such
benefit shall not disqualify any person from being or becoming a Director of the Company. Regulation
87 of Table A shall not apply.

The Directors may by resolution exercise any power conferred by the Act to make provision for the
benefit of persons employed o7 formerly employed by the Company or any of its subsidiaries in
connection with the cessation or the transfer to any person of the whole or part cf the undertaking of the
Company or that subsidiary.

POWERS AND DUTIES OF DIRECTORS

A Director who to his knowledge is in any way, whether directly or indirectly, interested in a contract or
proposed contract wiih the Company shall deciare the nature of his interest at a meeting of the

Directors in accordance with section 317 of the Act. Subject where applicable to such disclosure, a

Director shall be entitled to vote in respect of any contract or arrangement in which he is-interested and
if he shall do so his vote shall be counted, and he shall be taken into account in ascertaining whether a
-quorum is present. Regutation 94 to 96 {inclusive) of Table A shall not apply.

Any notice or other document rnay be served on or delivered 1o any member by the Company either
personally or by sending it by postin a prepaid envelope or wrapper addressed to the member at his
registered address, or by leaving it at that address addressed to the member, or by any other means
authorised in writing by the member concerned. in the case of joint holders of a share, service or
delivery of any notice or other document on or to one of the joint holders shall for ai} purposes be
deemed a sufficient service on or delivery to all the joint holders. Regulation 112 of Table A shall be
modified accordingly.

Any notice or other document, if sent by post, shall be deemed 1o have been served or delivered on the
day following that on which it was put in the post and, in proving such service or delivery, it shall be
sufficient to prove that the notice or document was properly addressed, stamped and put in the post.
Any notice or other document left al a registered address otherwise than by post shall be deemed to
have been served or delivered on the day it was so left. Regulation 115 of Table A shall not apply.




Any nglice or other documnent may be served on or delivered to any person or persons entitled to a
share in consequence of the death or bankruptey of a member by the Company in any manner which
would be permitted by the articles if the person or persons concerned were a member or were members
and either addressed to him or them by name or by the title of representatives of the deceased or trustee
of the bankrupt or by any like description at the address (if any) within the United Kingdom supplied by
him or them for that purpose. Until such address has been supplied, a notice or other document may be
served on or delivered to the person or persons so entitled in any manner in which it might have been
served or given if the death or bankruptcy had not occurred. Regulation 116 of Table A shall not apply,

DESTRUCTION OF DOCUMENTS

33. The Company may destroy:—

{a) any share centificate which has been cancelled at any time after the expiry of one year from the
date of such cancellation;

(b) any instrument of transfer of shares which has been registered at any time after the expiry of six
years from the date of registration; and

(c) any other document on the basis of which any entry in the Register is made at any time after the
expiry of six years from the date an entry in the Register was first made in respect of it

and it shall conclusively be presumed in favour of the Company that every share certificate so destroyed
was a valid certification duly and properly cancelled and that every instrument of transfer so destroyed
was a valid and effective instrument duly and properly registered and that every other dogument
destroyed hereunder was a valid and effective document in accordance with the recorded particulars
thereof in the books or records of the Company. Provided always that;—

(i) the foregoing provisions of this Article shall apply only to the destruction of a document in good
faith and without express notice to the Company that the preservation of such document was
relevant to a claim;

i (i}  nothing contained in this Article shall be construed as imposing upon the Company any tiability in
s respect of the destruction of any such document earlier than as aforesaid or in any case where the
conditions or proviso (i} above are not fulfilled: and

{iii} references in this Article to the destruction of any document include references to its disposal in
any manner.

INDEMNITY

34, Subject to the provisions of the Act, but without prejudice to any indemnity to which the persons
concerned may otherwise be entitled, every Director or other officer or auditor of the Company shall be
indemnified out of the assets of the Company against any liability incurred by him as such Director or
other officer or auditor in defending any proceedings, whether civil or criminal, in which judgement is
given in his favour or in which he is acquitted or in connection with any application in which relief is
granted to him by the court from liability. Regutation 118 of Table A sha!l not apply.

Certified to be the Articles of Association of Canusa Limited
adopted on 10th June 1986.
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HOLDING OF
ANNUAL GENERAL
MEETINGS

LAYING OF
ACCOUNTS

Company Number: 163881

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ELECTIVE RESOLUTIONS

pursuant to Section 379A Companies Act 19385

CANUSA LIMITED

passed on 20th July 1992

At a general meeting of the members of the above-named
company. duly convened and held at VILLIERS HOUSE, 41-47
STRAMD, LONDON, WC2N B5JG on the 20th July 1992, the
following ELECTIVE RESOLUTIONS were passed:

THAT pursuant to Section 366A of the Companies Act 1985 the
Company hereby elects to dispense with the holding of Annual
General Meetings in 1993 and subsequent years until this election
is revoked.

THAT pursuant to Section 252 of the Companies Act 1985 the
Company hereby elects to dispense with the laying of accounts and
reports before the Company in General Mesting.
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