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THE COMPANIES ACT 1985,

A PRIVATE COMPANY LIMITED BY SHARES.

MEMORANDUMV OF ASSOCIATION of

YEQVIL TIMBER COMPANY LIMITED

The name of the Company is:- YEQVIL TIMBER COMPANY-LIMITED

The Registered Office of the Company will be situate in England.

The objects for which the Company is established are :-

(a)

(b)

To carry on the business of manufacturers, wholesalers,
retailers, importers and exporters, of plywood, veneer and
natural and synthetic timbers of all descriptions; 1o carry on the
business of sawmills and the preparation of timber for market
and the manufacture of and dealing in all articles made of, or
principally made of wood; to carry on the business of transport
of timber and logs and to manufactlre or acquire the special
vehicles needed for such transport; to carry on the business of
timber merchants and the sale and purchase of articles
conveniently sold therewith; 1o carry on any other business
which can conveniently or advantageously be carried on in
connection with or as ancillary tc any of the aforesaid
businesses.

To carry on for profit, directly or indirectly, whether by itself or
through subsidiary, associated or allied companies or firms in
the United Kingdom or elsewhere in all or any of its branches
any business, undertaking, project or enterprise of any
description whether of a private or public character and all or
any trades processes and activities connected therewith or
ancillary or complementary thereto; 1o operate undertake or
carry out any service industry or 1o promote, assist, investin,
finance and receive commissions on investments in all types of
business venture and trading operations whether
manufacturing marketing, industrial, commercial or in the
supply or service industries.

To carry on business as & property development and
investment company and 1o purchase, lease, licence or
otherwise acquire and hold business and residential properties;
to carry out conversion and modernisation works thereto; to
hold such properties as investments and to let out the same on
tenanyy or lease and to sell the same to the profit of the
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(d)

(=)

(f)

(g}

(h)

(i)

(i)

To carry on any other business of any description whatsoever
which may seem to the Company or in the opinion of the
Directors thereof be advantageously carried on in connection
with or ancillary to the objects,of the Company or any of them
and calculated directly or indirectly to render more profitable
the Company’s business,

To purchase or by any other means acquire, sell, lease, rent,
licence, surrender, accept surrenders of, mortgage, charge or
otherwise deal in any freehold, leasehold or other property
wherescever situate.

To erect, construct, pull dowr, dismantle, remove or replace,
repair and maintain, alter, hire, enlarge and adapt any buildings
both portable and otherwise and use the same for the
Company’s business cr any of them,

To buy, sell, import, export, manufacture, exchange or part
exchange, let on hire, build, construct, install, erect, enlarge,
improve, adapt, dismantle, re-model, repair and maintain any
engine, machinery, plant and material of any description
capable of being conveniently made, used or sold in any of the
businesses or trades aforesaid,

To purchase or by any other means acquire, take over and
undertake all or any part of the business, property, liabilities and
assets of any person, firm or company carrying on or formed to
carry on any business for which this Campany is authorised to
carry on or possessed of property suitable to the purposes of
this Company and which is calculated to advance the interests
of this Company and make more profitable the Company’'s
business and 1o pay cash or to issue shares, stock, debentures
or debenture stock of this Company as the consideration for
such purpose of acquisition and to undertake any liabilities or
obligations relating to the business or property so purchased or
acquired.

To enter into parthership or any arrangement of any kind with
any person, persons, firm or company having for its objects
similar objects to those of this Compeny or any of them with a
view to increasing the business of the Company.

To purchase, subscribe for or otherwise acquire shares, stock
or other interests in any Company or Corporation.
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(k}

(1)

{m)

n)

(o)

{p)

(q)

(r)

To act as agents or brokers for any person, firm or company
and to undertake and perform sub contracts far any person,
persons, firms or companies and also to appoint such agents,
sub-contractors and brokers and 1o act in any of the businesses
of the Company through them.

To apply for, register, purchase or by any other means acquire
and protect and prolong and renewv trade marks, patents,
licences, concessions snd designs which may be capable of
being deait with by the Company or likely to benefit the
Company and to grant licences or privileges thereout.

To seil, let, licence, develop or otherwise deal with the
undertaking or ail or any part of the property or assets of the
Company upon such terms as the Company may appreve with
power tO accept shareg, debentures or securities af, or
interests in any other Company.

To guarantee the payment of any debentures, debenture stock,
mortgages, charges, bonds, obligations, interests, dividends,
securities, monies or shares or the performance of contracts or
engagements of any other company or perscn and to give
indemnities and guarantees of all kinds whenever considered
desirable and to guarantee either by personal obligation or by
mortgaging or charging all or any part of the undertaking
property and assets both present and future and uncalled
capital of the Company or by both such methods the
performance of any contract or obligation of ary person firm or
company whatsoever.

To invest and deal with the monies of the Company not
immediately required in such shares or upon such securities
and in such manner and on such conditions as may fromtime to
time be determined.

To borrow and raise money upon such terms and on such
security as may be considered expedient and in particular by
the issue or deposit of debentures or debenture stock and to
secure the repayment of any money borrowed, raisad or owing
by mortgage charge or lien upon the whole or any part of the
undertaking, property and assets of the Company, both
present and future, including its uncalled capit&l.

To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable instruments.

To lend and advance money and give credit 1o any persons,

firms or companies on such terms and conditions as the
Cornpany may decide.
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{5} To make advances to CUstON.€rs and others and allow them
credit without securily to enable them to purchase the goods, *
produce or praducts wi the Company or use its services and for
any purpose calculated 1w enhance the Company’s business

(t}) To promote the Compary s INterests by advertising its products,
works ar services in any manner and to take part in competitions,
displays and exhibitions arid offer prizes, gifts and concessions to
CUSTOMErs or pProspective customers as might seem desirable.

(u)  Toremunerate any person, firm or company rendering services to
this Company in any manner whatsoever.

(v} Togrant pensions, allowances, gratuities and bonuses 10 existing
or former employees and officers {(including Directors or ex-
Directors) of the Company or the dependants of such persons
and to establish and maintain or concur in maintaining trusts,
funds or schemes, (whether contributory or non-contributory)
with a view to providing pensions or other funds for any such
person as aforesaid or their dependants and to establish and
support or to aid in the establishmentand support of any schools
and any educational, scientific, literary, religious or charitable
institutions or tracde societies, whather such institutions or
societies be solely connected with the business carried on by the
Company or not, and to nstitute and maintain any ciub or other
establishment or profit sharing scheme calculated to advance the
interests of the Company or of the persons employed by the
Company.

(w) To pay all and any expenses incurred in connection with the
promotion, formation and incorporation of this Company and 1o
promote or aid in the promotion of any other companies.

(x) To distribute any property in specie among the members of the
Company.

{y) To do all such other things as are incidental or conducive to the
attainment of the abuve LixECs OF ANy of them.

it is declared that the foregoing sub-clauses or any of them shall
be construed independently of each other and none of the
objects herein mentionza shall be deemed to be merely
subsidiary to the objects contained in any other sub-clauses.

4. The liability of the menibers 1s linuted.

5. The share capital of the Company is £2,100,00 divided into 2,100.090
shares of £1 each with power to increase or to dividt? the shares in
+he capital of the Company for the time being into dlfft?rent classes

. having such rights, privileges and advantages as to vo*.;mg or ot‘r_\er-
wigm as the Articles of Association may from time to time prescribe
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Nig > .

We, the persons whose names and addresses are subscribed
hereafter are desirous of being formed into a Company in
Brsuance of this Memorandum and we respectively agree to take

the number_ of shares in the capital of the Compeany set oppuasite
AUr respactive names.

Namas, Addressas and Descriptions Number of Shares teken
of ths Subscribers, by each Subscriber
M. R, Chettleburgh Limited,, One

by Malcolm Roy Chettleburgh,
a duly authorised Officer,
Templza House,

20, Holywell Row,

London,

ECZA 4.8,

Cornpany Registration Agents.

Chettleburgh International Limited, One
by Malcclm Roy Chettleburgh,

a duly authorised Officer,

Temple House,

20, Holywell Row,

London,

EC2A AUB,

Company Registration Agents.
Dated this Ist September, 1986

Witness 12 the above signatures:-

H. 8. Kelford,

5, Arternis Close,
Gravesend,

Kent, DA12 2QW.,

‘Zompany Director




THE COMPANIES ACT 1585

A PRIVATE COMPANY LIMITED BY SHARES.
ARTICLES QF ASSOCIATION of

YEQVIL TIMBER COMPANY LIMYAED

PRELIMINARY.

The Company is a Private Company within the meaning of
Section 1 of the Companies Act 1985. Accordingly the
Company shall not offer to the public {(whether for cash or
otherwise) any shares in or debentures of the Company or aliot
or agree to allot (whether for cash or otherwise) any shares in
or debentures of the Company with a view to all or any of the
shares or debentures being offered for sale to the public,

Subiact as hereinafter provided the Regulations set outin Table
A of the Scheduie to the Companies (Tables A to F) Regulations
IG85 as amended by the Companieg (Tables A to F)
{(Amendment) Regulations 1985 shall apply to this Company.

The following Regulations of the said Table ‘A’ shall not apply
to this Company videlicet: - 24, 48, 47,50, 64 1069, 73, 74,
75,76, 77, 78, the second and third sentences of Regulation
79 and Regulations 81, 94 and 96.

CAPITAL.

The Directors of the Company shall within a period of five years
from the date of incorporation of the Company be entitied to
exercise the Company’s power to allot, grant options over or
otherv/se dispose of the shares which are comprised in the
authoriced share capital with which the company is
incorporated and no other authority for the Directors to allot,
grant options over or otherwise dispose of any shares shall be
wvalid for more than five years from the date of passing the
members resolution to which it relates.

{a). Sections 83(1), section 90(1) to (5) and Sect:.on 90(6)
of the Act shall not apply in relation to the issue of any equity
securities by the Company but in substitution therefor the
provisions of sub-paragraph (b) of this Article shall apply.

(b). Save as otherwise directed by the Company in General
Meeting any shares which are not comprised in the authorised
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shall be at the disposal of the Directors, who may aflot, grant
options over, or Ctherwise dispose of the same to such
Persons at such times and on such terms as they think
Proper.

Subject w0 the provisions of the Act including Sections I59

dl7ithereof the Company shall have power to issue shares
which are to be redeemed or are liable to be redeemed at the
option of the Company or the shateholder on such terms as
may be provided by the resolution of the Company creating
such redeemable shares.

Subject to the provisions of the Act including Sections {71 to
175 thereof the Company may purchase its own shares
including any redeemable shares.

LIEN.

The iien conferred by Regulation 8 of Table ‘A’ on shares and
dividends shall also attech to fully paid up shares and
dividends thereon registered in the name of any person in
respect of all monies owing by such person to the Company
on any account whatsoever, whether he shall be the sole
registered holder of the relevant shares or ane of two or more
joint holders thereof,

TRANSFER OF SHARES.,

A Member desiring to transfer shares otherwise than to the
Company pursuant to Article 7 hereof shall first give notice in
writing handed personally or sent by registered or recorded
delivery post to their correct and last knowwn address of such
intention to the Company, the Directors and all the
shareholders of the Company giving particulars of the shares
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10.

11.

12,

iiﬂ question.  The Directors &s agent for the member giving
;;iuch é’:;crt:ce may dispase of such shares or any of them to
thzfn ars of the Co_mpany in a direct and pro rata proporiion 1o

ir existing holdings at a price to be agreed tetween the
transferor apd the Directors or feiling agreementat a price fixed
by the Auditors of the Company as a fair value thereof. If
within 28 days of the date of the said notice the Directors are
unable to find a member or members willing to purchase sall
such shares on such conditic.is ther but not before then the
transferor may dispose of so many of such shares as shall
remain undisposed of in any manner he may think fit within
thra@.months from the date of the said notice tut the Directors
may in their absolute discretion and without assigning any
reason.therefore decline to register any such transfer wheiher
or not it is in respect of a fully paid up share or shares.

PROCEEDINGS AT GENERAL MEETINGS.

At any General Meeting a Resolution put 1o the vote of the
Meeting shall be decided on a show of hands uniess a poll is
{(before or on the declaration of the result of the show of hands)
demanded by the Chairman or any member in person or by
proxy. Unless a poll is so demanded a declaration by the
Chairman that a Resolution has on a show of hands been
carried or carried unanimously, or by a particular maijority, or
lost, an entry to that effect in the book containing the minutes
of the proceedings of the Company shall be conclusive
evidence of the fact without proof of the number or proportion
of the votes recorcied in favour of or against such Resolution.
The demand for a poll may be withdrawn. In the event of an
equality of votes the Chairman shall not have a second or
casting vote.

DIRECTORS.

The Directors of the Company shall not be more than seven but
if and so long as there is & sole ™ eetor such Director may act
alone in exeraising all the pows <. authorities by Table A or
these Articles vested in the Directors generally,  The first
Directors of tha Company shall be tF Herson or persons
named in the Statement delivered to the Registrar of
Companies prior to the formation of the Company and deemed
1o be appointed Directors accordingty. No Director shall be
subject to retirement by rotation.

The Company shall not be subject to section 293 of the Act
and accordingly any person may be appointed or elected as a
Director whatever his age and no Director shall be required to
vacate his office of Director by reason of his attaining or having
attained the age of seventy years or any other age.
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13,

4.

18.

16,

17.

X ~ase of ; ali
!C }::? rr;:aae c;f an aquality of votes at any Directors Meeling the
an of the Meeting shall not have 2 second or casting

vote and Article 88 of P Ung
accordingly. Table ‘A’ shall be modified

Subject to the provisions of Section 317 of the Act a Director
may contract with and participate in the profits of any
contracts or arrangements as if he were not a Director. A
Director shall also be capeble of voting in respect of such
cgn_tracts or arrangements, where nhe has previously disclosed
his mterest_ to the Company, or in respect of his appointment
to any office or place or profit under the Company, or in
respect of the terms thereof and may be counted in the

quorum at any Meeting at which any such matter is
considered. '

SECRETARY.

The first Secretary of the Company shall be the person or
persons narmed as Secretary in the Statement delivered to the
Registrar of Companies prior 1o the incorporation of the

Company and deemed to be appojnted accordingly.
BORROWING POWERS OF THE DIRECTORS.

The Directors of the Company may exercige all the powers of
the Company 1o borrow money, whether in excess of the
ncminal amount of the share capital of tme Company for the
time being issued or not and to mortgage or charge its
undertaking property or uncalled capital, or any part thereof,
and subject to section 80 of the Act to issue debentures,
debenture stock and other securitiss whether outright or as
security for any debt liability or obligation of the Company or
of any third party.

ALTERNATE DIRECTORS.

Any Director may in writing appoint any person 0 be his
alternate to act in his place at any meeting of the Directors at
which he is unable to be present Every such alternate shall
be entitled tO notice G Met iNgs ol ~ijrectors and to attend
and vote thereatasa Direc or wi .nihe person appointing him
is not personally prec n. and where ne is 3 Dire ctor to have a
separate vote ON behalf of the Jirecwr . 2 i, representing in
addition to his own vote. A Diect . may at any time in
writing revoke the appointment of an slternate appointed by
him.The remuneration of such an alternate shall be payable out
of the remuneration payable 10 the Director appointing him
and the proportion thereaf shall be agreed between them.

An alternate need not hold any share gusalification.
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18.

16.

INDEMMITY.

Subject to Section 3 10 of the Act and in addition to such indemeity
as is contaiped in Regulation 118 of Table “A’ every Director, Officer
or Official ot the Company shall be indemnified out of the funds of
the Company against all costs, charges, losses and expenses and
tiabilities incinred by himin the execu sion and discharge of his duties
or in relation thereto.

DISQUALIFICATION OF DIRECTORS
The offic:2 of a Diractor shall be vacated:-

{ 1) [ by notice in writing to the Company he resigns the office of
Ciractor,

(2) If he ceases to be a Director by virtue of Section 291 of the
A,

( 3) If he kecomes bankrupt Qr insolvent or enters into any
arrangement with his creditors,

( 4) if he becomes of unsound mind,

(B) If he is prohibited from being a Director by any order made
under Section 296 to 300 of the Act,

( &) 1 he is removed from office by a resolution duly passed under
Section 303 of the Act.
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Marnes, Addresses and Descriptions of the Subscribers.

M., R. Chettleburgh Limited,
bv Malcalm Ray Chettleburgh,,
a duly authorised Officer,
Temple House,

20, Holywell Row

l.ondon,

EC2A 4J8B

Company Registration Agents.

Chettleburgh international Limited,

by Malcolm Roy Chettleburgh, !
a duly authorised Officer,

Temple House,

20, Holywell Row

London,

EC2A 4JB

Company Registration Agents,

Dated this lst day of September, 1986

Witness tc the above signatures:-

Robert S Lelford,
5, Artermnis Close,
Gravesend,

Kent.

Company Director
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