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Number of Company: 1898080

The Companies Acts 1948 to 1983
The Companies Act 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
VIKING PACKAGING LIMITED

(As amended by Special Resolutions passed on
3rd May 1985, 4th December 1986 and 14th June 1920)

The name of the Company is "Viking Packaging Limited".*

The registered cffice of the Company will be situate in
England

The objects for which the Company is established are:-

(1) (A} To carry on the business of a holding company in
all its branches, to co-—ordinate the policy and
administration of any companies, corporations or
undertakings in which the Company is a member or
participant or which are controlled by or
associated with the Company in any manner, to
assist financially, subsidise or enter into a sub-
vention agreement with any such companies,
corporations or undertakings and to provide for
them administrative, executive, secretarial and
accountancy services or staff, office
accommodation or social ox welfare services and
facilities, to act as secretaries, directors,
registrars and agents thereof and to do anything

*By Speaial Resolution passed on 3rd May 1985 the nane of the Company was changed from
“Ingteby ¢101) Limited" to “Sevon Holdings Limited®. By Special Resolutitn passed on 20th
Jdanuary 1906 tha name of the Company was changed from “Sevon Holdings Limited? to "Wiking
Packaging Group Limited". 8y Spacial Resolutfon passed on 4th December 1985 the name of
the Company was changed from ®Wiking Packaging Group Limited" to "Wiking Packaging Group
ple*.  Pursuant to o Special Resolution passed en 14th June 1990 the Company was re-
registered as o private company ond the name was changed to Wiking Packaging Limitedw,




(B)

which will or may promote the efficiency and
profitability of the businesses carried on by any
such companies corporations or undertakings and
to acquire by purchase, exchange, subscription or
in any other manner, to invest any monies
belonging to the Company in and to hold the whole
or any part of the shares, stocks, debentures,
debenture or loan ctocks, bonds, scrip, notes,
options, mortgages, charges, obligations or other
securities of interests of any kind or description
in or issued or guaranteed by any company,
corporation or undertaking of whatever nature and
wherever constituted or carrying on business (and
in particular any company, corporation or
undertaking carrying on or authorised to caxrry on
any one or more of the businesses which the
Company is authorised to carry on by sub-
paragraphs (B) and (C) of this paragraph), whether
or not the same are fully paid, and to guarantee
the subscription thexreof and to exercise and
enforce all rights and powers conferred by or
incidental to the ownership thereof and to sell,
transfer or otherwise dispose thereof from time
to time as may be considered expedient.

To carry on as principal, agent or in any other
capacity whatsoever all or any of the businesses,
undertakings, transactions or operations commonly
carried on or undertaken by general merchants,
traders, designers, manufacturers, assemblers,
builders, contractors, distributors, agents,
importers, exporters, factors, wholesale and
retail dealers and suppliers of all goods, wares,
produce, products, materials, commodities, and
merchandise of every description and/or to provide
all forms and manner of services of whatsoever
nature including, inter alia, commercial,
financial, credit, leasing, hire, hire purchase,
financing, banking, insurance, consultancy,
advisory, estate management and estate agency,
advertising, marketing, managerial,
administrative, computer, broking, surveying,
export, impoxrt, shipping, transport, investment,
storage, forwarding, egquipment hire and garage
services and all other services of every
description and to carxy on all or any of the said
businesses, undertakings, tiransactions or
operations either together ox separately in any
part of the world; to act as agents and/or
representatives for any purpose on behalf of




(2)

any perscns, firms, companies, organisations ox
authorities in respect of any goods and/or
services as the company may decide; to purchase
or otherwise acquire or take over any business
or businesses or undertakings which may be deemed
by the company to be expedient or to become
interested in and carry on cr dispose of or
liquidate or otherwise deal with such businesses
or undertakings as may be thought desirable and
to purchase subscribe for and/or otherwise acquire
and/or heold shares, stocks, debentures or
securities of whatsoever nature.

(C) To carry on business as a guarantee and indemnity
company and as financiers, and to carry on and
transact every kind of guarantee, counter-
guarantee, indemnity and counter-indemnity
business and financial  operations and in
cennection therewith (but without limiting the
generality of the foregoing) (a) to finance and
invest in and to guarantee the payment of money
by, and the dischaxrge of 1liabilities and
obligations of every devcription of any person
firm or company including (without limiting the
generality of the foregoing) any company which
is for the time being a subsidiary or the holding
company (both as defined by Section 154 of the
Companies Act 1948) of the Company or anocther
subsidiary of any such holding company; and (b)
to efZect any such guarantees and indemnities
either by personal covenant or by mortgaging
charging or otherwise creating security over all
or any part of the undertaking, property and
assets both present and future of the Company and
its uncalled capital or by both such methods; and
(c) to borrow money, negotiate loans, grant credit
facilities and other accommoda*iin, advance and
lend money with or without security, and to
discount and deal in bills of exchange and other
negotiable instruments and securities of every
description.

To carxy on any other trade or business whatsoever
vhich can, in the opinion of the Board of Directors,
be advantageously carried on by the Company in
connection with or as ancillary to the Company's
business or which in their opinion will enhance the
value of or render profitable any of the Company's
property or assets.




(4)

(4)

(3)

(7}

To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest
any land, buildings, easements, rights, privileges,
concessions, patents, know-how, licences, secret
processes, machinery, plant, stock-in-trade, and any
other real or personal property of any kind for the
purposes of or 1in connection with the Company's
business or any branch or department thereof.

To construct any shops, offices, warechouses, workshops,
factories or other buildings or structures, roads,
railways, port or harbour installations, runways or
landing strips, plant, machinery and equipment, and to
execute and carry out civil engineering works of all
kinds for the purposes of the Company's business.

To apply for, register, purchase, or by any other means
acquire and protect, prolong and renew, whether in the
United Kingdom or elsewhere, any patents, inventions,
brevets d'invention, licences, secret processes, trade
marks, designs, copyrights, concessions, franchises,
confidential information, know-how, computer systems
and programs and any and all types of computerised data
and information and to disclaim, alter, modify, use and
turn to account, and to manufacture under or gvant
licences or privileges in respeci of, the same and to
expend money in research upon, testing and improvang
any patents, inventions or rights which the Company may
acquire or propose to acquire.

To borrow or raise or secure the payment of money for
the purposes of or in connection with the Company's
business, and for the purposes of or in connection with
the borrowing or raising of money by the Company to
become a member of any building society.

To mortgage and charge the undertaking and all or ary
of the real or personal property ana assets, present
or future, and all or any of the uncalled capital for
the time being, of the Ceompany and to issue at par or
at a premium or discount, and for such consideration
and with and subject to such rights, powers, privileges
and conditions as may be thought fit, securities of
every kind including debentures, debenture stock, loan
stock and warrants to subscribe the same, whether or
not convertible into any other security or share
capital of the



(8)

(9)

(10)

(11)

{12)

(13)

Company and whether or not secured by any form of
charge on any assets of the Company and either
permanent or redeemable or repayable, and collaterally
or furthevr to secure any such securities of the Company
by a trust deed or other assurance.

To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any sunm
lass than the nominal amount of such securities, and
alse by way of security for the performance of any
contracts or obligations of the Company or of its
customers or other persons or corporations having
dealings with the Company, oxr in whose businesses or
undertakings +the Company is interested, whether
directly or indirectly.

To receive mcney on deposit or loan upon such terms
as the Company may approve.

To make advances or give credit to customers and others
having dealings with the Company either with oxr without
security, and upon such terms as the Cownpany may
approve, and generally to act as bankers for customers
and such others as aforesaii.

To grant pensions, allowances and gratuities to
directors or ex~directors, employees or ex-employees
of the Company or its predecessors in business or the
dependents of such persons, to establish and maintain
or concur in establishing and maintaining trusts, funds
or schemes (whether contrlbutory cxr non-contributory)
with a view to providing pensions or other benefits for
any such persons as aforesald and their dependants and
to support or subscribe to any charitable trusts, funds
or 1nstltutlons, the support of which may, in the
opinion of the Directors of the Company for the time
belng, benefit the Company or its employees and to
institute and maintain any club or other establishment
or'proflt-sharlng scheme for the benefit of the Company
or its directors or employees.

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

To invest and deal with the moneys of the Company not
1mm»d1ately requ1red for the purposes of its business
in or upon such investments or securities {other than
the shares of the Company or its holding company (if
any)) and in such manner as —ay from time to time be
decided.
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(13)

(16)

(17)

(18)
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To pay either wholly or in part for any property or
assets acquired by the Company, either in cash or fully
or partly paid up shares, with or without preferred or
deferred or guaranteed rights in respect of dividend
or repayment of capital or otherwise, or by any
securities which the Company has power to issue and
generally on such terms as the Company decides.

To accept payment for any property or assets sold or
otherwise disposed of or dealt with by the COmpany,
either in cash, by instalments or otherwise, or in
fully or partly paid-up shares or other securities
(whlch such company or corporation is empowered to
issue) of any company or corporation, with or without
deferred or preferred or guaranteed rights in respect
of dividend, interest or repayment of c¢apital or
otherwise, or partly in cash and partly in shares or
securities and generally on such terms as the Company
decides, and to hold, dispose of or otherwise deal with
any shares or securltles 50 acquired.

To enter into any partnership, joint-venture or
arrangement for sharing profits, merger or amalgamation
of interests or co-operation with any company, firms
or person carrylng on or proposing to carry on any
business within the objects of this Company and to
acquire and hold, sell, deal with or dispose of shares,
stock or securltles of any such person, firm or
company.

To establish or promote or concur in establishing or
promoting any other company whose objects shall include
the acquisition and taking over of all oxr any of the
assets and liabilities of this Company or the promotion
of which will in any manner advance the objects or
interests of this Company, and to acquire and hold or
dispose of shares, stock or securities of, and to
guarantee the payment of the d1v1dends, lnterest or
capital of, any shares, stock or securities issued by,
or any other obligations of, any such company.

To purchase or otherwise acquire and manage all or any
part of the business, property, assets, liabilities or
transactions of any person, firm or company carrying
on any business which this Company is authorised to
carry on,




(19)

(20)

(21)

(22)

(23)

(24)

(25)

(26)

To sell, improve, manage, develop, turn to account,
exchange, let or hire on rent, royalty, share of
profits or otherwmse, grant 11cences, easements and
other rights in or over, and in any other manner deal
with or dispose of the undertaking and all or any of
the property and assets for the time being of the
Company for such consideration as the Company may think
fit.

To accept any securities which any company is empowered
to issue in payment or part payment for services
rendered or goods sold to or any debt owing from any
such company.

To amalgamate with any other company whose objects are
or include objects similar to those of this Company,
whether by sale or purchase (for fully or partly paid-
up shares or otherwise) of the undertaking, subject to
the liabilities of this or any such other company as
aforesaid with or without winding up, or by sale or
purchase (for fully or partly paid~up shares or
otherwise) of all or a controlling interest in the
shares or stock of this or such other company as
aforesaid, or by partnershlp, or any arrangement of the
nature of partnership, or in any other manner.

To distribute among the members in specie any property
of the Company, or any proceeds of sale or disposal of
any property of the Company, but so that no
distribution amounting to a reduction of capital shall
be made except with the sanction (if any) for the time
being required by law.

To adopt such means of maklng known or advertising the
business, products and services of the Company as may
seem expedient.

To procure the Company to be registered or recognlsed
in any country or place outside the United XKingdom.

To carry out all or any of the objects of the Company
and to do all or any of the above acts, matters or
thlngs and to exercise all or any of the above powers
in any part of the world, and either as prxnc;pals,
agents, trustees ox otherw1se, and either alone or in
conjunction with others, and either by or through
agents, trustees or otherwise.

Generally to de all such other things as may appear
to the Company to be incidental or conducive to the
attainment of the above objects or any of themn.
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(21) To amalgamate with any other company whose objects are
or include objects similar to those of this Company,
whether by sale or purchase (for fully or partly paid--
up shares or otherwise) of the undertaking, subject to
the liabilities of this or any such other company as
aforesaid with or without winding up, or by sale or
purchase (for fully or partly paid-up shares or
otherwise) of all or a controlling interest in the
shares or stock of this or such other company as
aforesaid, or by partnership, or any arrangement of the
nature of partnership, or in any other manner.

(22) To distribute among the menmbers in specie any property
of the Company, or any proceeds of sale or disposal of
any property of the Company, but so that no
distribution amountlng to a reduction of capital shall
be made except with the sanction (if any) for the tinme
being required by law.

(23) To adopt such means of making known or advertising the
business, products and services of the Company as may
seem expedient.

(24) To procure the Company to be registered ox recognised
in any country or place outside the United Kingdom.

(25) To carry out all or any of the objects of the Company
and to do all or any of the above acts, matters or
tnxngs and to exercise all or any of the above powers
in any part of the world, and either as pr1nc1pals,
agents, trustees or otherw1se, and either alone or in
conjunction with others, and either by or through
agents, trustees or otherwise.

(26) Generally to do all such other things as may appear
to the Company to be incidental or conducive to the
attainment of the above objects or any of them.

and it is hereby decided that the objects specified in each
of the paragraphs of this clause shall be regarded as
independent objects, and that they shall not be limited or
restricted by reference to or inference from any othex such
paragraph, but may be carried out in as full and ample a
manner and shall be construed in as wide a sense as if each
of the said paragraphs defined the object of a separate and
distinct company.

The liability of the members is limited.

The capital of the Company is £1,266,000 divided into
12,660,000 Qrdinary Shares of 10p each.

subsid/articles.vik
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THE COMPANIES ACTS 1948 -~ 1983

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
VIKING PACKAGING LIMITED

(Adopted by Special Resolution
passed on 1l4th June 1990)

PRELIMINARY

1. Subject as hereinafter provided, the regulations
contained or incorporated in Table A in the Schedule to
The Companies (Tables A to F) Regulations 1985, as
amended by The Companies (Tables A to F) (Amendment)
Regulations 1585, shall apply to the Company. References
herein to Table A are references to the said Table A.
None of the regulations referred to in Section 31 (8) (b)
of the Companies Ccnsolidation (Consequential Provisions)
Act 1985 shall apply to the Company.

2. These Articles and those regulations incorporated herein
shall take effect subject to the requirements of the
Companies Act 1985 ("the Act") and of every other Act for
the time being in force affecting the Company
(hereinafter referred to as "the Statutes").

SHARE CAPITAL

3 (A) Save as provided by contract or these Articles to
the contrary and if and to the extent permitted by
or pursuant te the Statutes (including, without
limiting the foregoing, by any authority of the
Company for the purposes of Section 80 of the Act),
all unissued shares shall be at the Qisposal of the
Directors and they may allot, grant options over or
otherwise deal with or dispose of the same to such
persons, at such times and generally on such terms
as they think proper.

This is the document
referred to in the minutes
of the EGX held 14th June 1990/ X




{B) The Directors are generally and unconditionally
authorised (for the purposes of Section 80 of the
Act) at any time or times during a period of five
years from the date of the adoption of these
Articles to allot, or to grant any right to
subscribe for or to convert any security into, all
or any of the unissued shares in the authorised
share capital of the Company at such date.

(C) at the expiry of such period of five years, the
authority contained in paragraph (B) shall expire
but such authority shall allow the Company to make
an offer or agreement before the expiry of such
authority which would or might require shares to be
allotted, or rights to subscribe for or to convert
any security into shares to be granted, after the
expiry of such authority and shall allow the
Directors to allot shares and grant rights pursuant

to any such offer or agreement as if such authority
had not expired.

(D} Section 89(1) of the Act (which regulates the power
to allot equity securities, as defined in Section 94
of the Act) is excluded.

SHAREHOLDER'S RESOLUTIONS

A resolution in writing signed or approved by letter,
telex, facsimile transmission oxr cable by all the members
of the Company who would be entitled to vote upon it if
it had been duly proposed at a general meeting or at a
meeting of any class of members of the Company, or by
their duly appointed attorneys, shall be as valid and
effectual as if it had been passed at a general meeting
or at such class meeting of the Company (as the case may
be) duly convened and held. Any such resolution may
consist of several documents in the like form each signed
by ohe or more of the members or their attorneys (or, in
the case of a member which is a body corporate, by a
Director thereof or by a duly appointed representative).
Regulation 53 of Table A shall not apply.

v F R

(d) Any proxy appointed by a member of the Company in
accordance with Section 372 of the Act shall be
entitled to vote on a show of hands as well as on a
poll, provided that no person present shall be
entitled to more than one vote on a show of hands
save as provided in Regulation 50 of Table A.
Regulation 54 of Table A shall be deemed to be
modified accordingly.




(B) In Regulation 62 of Table A (time for deposit of
proxy} the words '"not less than 48 hours' and '"not
less and 24 hours" shall be deemed to be deleted.

DIRECTORS

(A) The holders for the time being of a majority of the
Ordinary Shares of the Company for the time being in
issue may from time to time appoint any person or
persons as a Director or Directors of the Company
and may remove any or all of the Directors for the
time being. Any such appointment or removal shall
be made in writing signed by the holder or holders
For the time being of the majority of the Ordinary
Shares of the Company for the time being in issue
and, in the case of a body corporate holding any
such shares, the signature of any one of its
Directors or its duly appointed representative shall
suffice. Any such appointment or removal shall take
effect on and from the time at which it is lodged at
the office.

(B) In addition to the circumstances set out in
Regulation 81 of Table A the office of a Director
shall be vacated if he is removed from that office
in accordance with this Article.

(C) The Directors shall have power at any time and from
time to time to appoint any person who is willing to
act to be a Director, either to fill a casual
vacancy or as an addition to the existing bDirectors.

(D) The Directors shall not be subject to retirement by
rotation and Regulations 73 teo 80 (inclusive) and
the last sentence of Regulation 84 of Table A shall
not apply.

ALTERNATE DIRECTORS

In addition to the persons mentioned in Regulations 65 of
Table A, any Director may appoint a Director of any
holding company of the Company or of any other subsidiary
of any such holding company or any person approved by a
majority of the other Directors to act as alternate
Director.
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(A} Any such person appointed as an alternate Director
shall vacate his office as an alternate Director:-

(1) if and when the Director by whom he has
been appointed vacates office as a
Director;

(ii.) if the Director by whom he has been

appointed removes him by written notice to
the Company; or

(iii) in the event of any circumstances which,
if he were a Director, would cause him to
vacate his office as such.

Regulation 67 of Table A shall not apply.
PROCEEDINGS OF DIRECTORS

A Director who is in any way directly oxr indirectly
interested in any contract, transaction or arrangement or
proposed contract, transaction or arrangement with the
Company shall declare the nature of his interest at a
meeting of the Directors in accordance with Section 317
of the Act. Subject to such disclosure, a Director may
vote as a Director on any resolution concerning any
matter in which he has, directly or indirectly, an
interest or duty and, if he shall so vote, his vote shall
be counted and he shall be reckoned in estimating a
gquorum when any such resolution or matter is under
consideration; and Regulations 94 to 96 of Table A shall
not apply.

Regulation 93 of Table A (written resolutions of
Directors) shall apply as if the word "“signed" included
Yapproved by letter, telex, facsimile transmission or
cable',

Any Director or member of a committee of the Board may
participate in a meeting of the Directors or such
commlittee by means of conference telephone or other means
of telephone, radio or televisual communication whereby
all the persons participating in the meeting hear each
other and any Director or member of a committee
participating in such a meeting will be deemed to kbe
present in person at such nmeeting.

NOTICES

Regulation 112 of Table A shall apply as if the last
sentence thereof were deleted and Regulation 116 shall
apply as if the words "within the United Kingdom" did not
appear therein.



Proof that:

(a) an envelope containing a notice was properly
addressed, prepaid and posted (by first class post,
where available); or

(b) a telex or facsimile transmission setting out the
terms of the notice was properly despatched

shall be conclusive evidence that the notice was given.
A notice shall be deemed to be given when the envelope

containing it was so posted or, in the case of telex or
facsimile transmission, when so despatched. Regulation
115 of Table A shall not apply.

SUBSID\MEMEART.STD




