CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2969065

The Registrar of Companies for England and Wales hereby certifies that
SAMBERO LIMITED

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

company and that the company is limited.

Given at Companies House, Cardiff, the 19th September 1984

AN 8\7% .

COMPANIES HOUSE

HCO078



COMPANIES FORM No, 12

Statutory Declaration of compliance
with requireméents on application
for registration of a comparny

Plesse do not Pursuant to section 12{3) of the Companias Act 1985
wWrite in
this miargin

To the Registrar of Companies For official use  For officisi use
Plesse complete P=— o ~— g -
leglbly, prefarably | i | |
In black typs, ar U S |
boid block fettering  Name of company

. SAMNGE RO LA TED

* insart {ull
name of Company

), COMBINED SECRETARIAL SERVICES LIMITED
16 -~ 26 BANNER STREET

LONDON
EClY 8QE

t delete as do solemnly and sincerely declare that | am a [Soficitor-engaged-inthe-formatiom-of-the-compeny]t

anpropnaie . . .
Anpropn Iperson named as director or secretary of the company in the statement delivered to the registrar

of

under section 10(2}Jt and that all the requiremants of tha above Act in respect of the registration of the
above company and of matters precedent and ncidental to it have been complied with,
And | make this solemn declaration conscientiously believing the sems to be true and by virtue of the

provisions of the Statutory Declarations Act 1835
33 Crwys Road

Cardiff CF2 4YF

Declared at Declarant to sign below

the 24h day of _ﬁeel;em\:mr

One thousand nine hundred and\{_ - i
before me /3 . (&

A Commissioner for Qaths or Notary Public or Justice of

ANk Sled
the Peace or Solicitor having the powers conferred an a

Commissioner for Oaths. awulfroidsed segnalory

ON BEHALF OF COMBINED SECRETARIAL SERVICES LIMITE

Presentor's nama address and For official Use
reference (if any): New Companies Section Post room

ICC COMPANY FORMATIONS
33 Crwys Road

Cardiit

CF2 4YF

Telephone 0222 692967

ICC COMPANY FORMATIONS

o
)
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COMPANY

ORMATIONS

CHAB

This form should be completed in black,

Company name {in full)

Registered office of the company on
Incorporation.

if the memoranduim is delivered by an
agent for the subscribers of the
memorandum mark ‘X' in the box
opposite and give the agent’s name
and address.

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?

Page 1

10

Statement of first directors and
secretary and intended situation

of registered office
E e
i CN For official use :
i
l SAMBERS b 00 TED
! RO - HILL _HOUSE e . i
I LITTLE NEW STREET )
Post town LONDON ;
County/Region t
l Fostcode EC44 3TR i ]f
X
i
Name ICC COMPANY FORMATIONS o
-F;; CRWYS HQUSE R
33_CRWYS ROAD
Past town CARDIFF
County/Region
Postcode CF2 _4YF !
ICC_COMPANY FORMATIONS, e
CRYWYS HOUSE 33 CRWYS ROAD
CARDIFF Postcode CF2 AYJW
Telephone 0222 664656 Extension




Company Secretary o s

Names *SrylesTitle

SrEnamag

Surname

*Honours etc

Previous forenames

Previous surname
Address

Usual residential address mustbe given,

In the case of a corporation, give the
registered or principal office address,

Consent signature

Directors {Seenotes | - 5}
Pleuse hist directors in alphabetical order,

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenamaes
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give che
registered or principal office address,

Date of birth
Business occupation

Other directorships

* Voluntary details

Page 2 Consent signature

——zzw = T o=

cs_ o R
COMBLNED SECRETARIAL SERVICES LIMITEDR
AD 16-26 BANNER STREET
Post town LONDON -
County/Region ___
Posicode EC1Y BQE Country U.K. |

| consent 1o act as secretary of the company named on pageé 1

Signed

Q. Gals

. A 9y

Date

AUTHORISED SIGNATORY ON BEHALF OF COMBINED SECRETARIAL SERVICES LIMITED

CD
MICHAEL TERRY
SAGGERS ;
J
:\: 7 GCLOBE COURT, BENGEQ STREET
BENGH0 —
Post town HERTFORD
County/Region HERTS —
Postcode 8Gl& 3HA Country ERGLARD i
POI0S 12 42 Nationality H- BRITISH |

r—nray

0OC  CHARTERED SECRETARY

P

OD SEE ATTACHED

—— m—— ——— Al h — AR RT WL

| cansent to act as direct

Signed ’7% / %&3#

s company named on page

Date Eq 9




Pirectors tcontnued)

e nier - 5, ’

Nime * *Style/Title
. Farenames
Surname
*Honours etc
Previeus forenames
Previous surname
Address
Usual residential address must be given,

In the case of a corporation, give the
registered or principal office address,

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
is signad by the
subscribers.

Delete if the form
is signed by an
agent on behalf of
all the subscribers.

All the subscribers
must sign either
personally or by a
person or persons
authorised to sign
for them,

CcD_

|

e

. cm mm —

AD

Post town

County/Region

: Postcode Country |
‘DO’ : Nationality TI: |
| oc |

Signed Date

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

€ 9.9

0 W
Signature of agent on behalf of all subscribers  Date
Signed Date
Signed Date
Signed Date
Signed Date
Signed Oats
Signed Date

TR e va—— e —————

AL mRl W KE. e oo A




The other Directorships of Michael Terry Saggers are:-

AMBEROLL LIMITED MASWICH LIMITED
ELRONA LIMITED POLLINO LIMITED
CAMWICK LIMITED SALMIS LIMITED
TYMAIN LIMITED SKADALE LIMITED

CYNOMA LIMITED WINMORE LIMITED
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"The Companies Act 1985
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION NC

12SEP 1994 \
¢ E‘SOF 'A)

£x
COMPAN oL
of HOUSE

SAMBERO LIMITED

1. The Company's name is Sambero Limited.
2. The Company's Registered Office is to be situated in England & Wales,
3. The Company's objects are:

(A)1. To camry on business as general merchants and as manufacturers, preparers for sale
of and dealers in all kinds of raw materials, manufactured and semi-manufactured goods;
proprietors and lessors of commercial plant and premises, as mail order salesmen,
whoelesalers, retailers, importers, exporters, brokers and agents for or distributors of goods
and services of all kinds; haulage contractors, carriers and transporters by land, sea and air
of passengers, livestock, goods and materials of every description, freight agents,
removers, storers and packers of goods, materials and property of every description,
towage contractors, aircraft, tug, barge and ship owners and charterers, proprietors and
letters on hire of trucks, earth moving equipment, heavy vehicles of all kinds, and to be
garage and service station proprietors and providers of a vehicle and vessel recovery
service.

2. To carry on business as wholesale and retail dealers in and agents or representatives for
all manner of goods, products, processes, materials and services of any description either
as principals for or on behalf of any individual, firm, company, authority or other
organisation, in any part of the world and to tender for and to place contracts or
investments, to act as advertising and market research specialists, exhibition, conference
and display contractors and promoters, hire purchase and general financiers, insurance
and mortgage brokers and agents, labour contractors and advisors, to carry on
employment, accommodation and travel agencies, to deal in office equipment, supplies and
systems, to be consultants and advisers in efficiency techniques, business, office, personnel
and works management, marketing, sales promotion and product design, business system
organisers, business transfer agents, advertising and publicity consultants and agents,
journalists, printers, publishers and stationers.

(B) To carry on any other trade or business which can, in the opinion of the Board of
Directors, be advantageously carried on by the Company in connection with or as ancillary

65726



io artl))_r of the above busingsses or the general business of the Company, or further any of
its objzets.

() To purchase, take on lease or in exchange, hire or otherwise acquire and hold for any
estate or interest any lands, buildings, easements, rights, privileges, concessions, patents,
patent rights, licences, secret processes, machinery, plant, stock-in-trade, and any real or
personal property of any kind for such consideration and on such terms as may be
considered expedient,

(D) To erect, construct, lay down, enlarge, alter and maintain any roads, railways,
tramways, sidings, bridges, reservoirs, shops, stores, factories, buildings, works, plant and
machinery necessary or convenient for the Company's business, and to contribute to or
subsidise the erection, construction and maintenance of any of the above,

(E) 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.

(F) To mortgage and charge the undertaking and all or any of the real and personal
property and assets, present or future, and all or any of the uncalled capital for the time
being of the Company, 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, debentures or debenture stock, either permanent or redeemable or
repayable, and collaterally or further to secure any securities of the Company by a trust
deed or other assurance,

(G) To issue and deposit any securities which the Company has power to issue by way of
mortgage to secure any sum Jess than the nominal amount of such securities, and also by
way of security for the performance of any contracts or any obligations of the Company or
of its customers or other persons or corporations having dealings with the Company, or in
whose 1busim:sse:s or undertakings the Company is interested, whether directly or
indirectly.

(H) To receive money on deposit or loan upon such terms as the Company may approve,
and to guarantee the obligations and contracts of any person or corporation,

(I) Tr lend and advance money or give credit on any terms and with or without security to
any po.Jon, firm or Company (including without prejudice to the generality of the
foregoing any holding Company, subsidiary or fellow subsidiary of, or any other Company
associated in any way with, the Company), to enter intc guarantees, contracts of
indemnity and suretyships of all kinds, to receive money on deposit or loan upon any
terms, and to Secure or guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any person, firm or Company
(including without prejudice to the generality of the foregoing any such holding Company,
subsidiary, fellow subsidiary or associated Company as aforesaid).

(J) To grant pensions, allowances, gratuities and bonuses to officers, ex-officers,
employees or ex-employees of the Company or its predecessors in business or the
dependants or connections of such persons, to establish and maintain or concur in
establishing and maintaining trusts, funds or schemes (whether contributory or non-
contributory) with a view to providing pensions or other benefits for any such persons as
aforesaid, their dependants or connections, and to support or subscribe to any charitable
funds or institutions, the support of which may, in the opinion of the Directors, be



caleulated directly or indirectly to benefit the Company or its employees, and to instinte
or maintain any club or other establishment or profit sharing scheme calculated 10 advance
the interests of the Company or its officers or employees,

(K) To draw, make, accept, endorse, negotiate, discount and execute promissory notes,
bills of exchange and other negotiable instruments.

(1) To invest and deal with the moneys of the Company not immediately required for the
purposes of its business in or upon such investments or securities and in such manner as
may from time to time be determined,

(M) To pay for any property or rights acquired by the Company, either in cash or fully or
partly paid-up shares, with or without preferred or deferred or special rights or restrictions
in respect of dividend, repayment of capital, voting or otherwise, or by any securities
which the Company has power to issue, or partly in one mode and partly in another, and
generally on such terms as the Company may determine,

(W) To accept payment for any property or rights 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 of any Company or Corporation, with or without deferred or preferred or
special rights or restictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures or debenture stock, mortgages or
other securities of any Company or Corporation, or partly in one mode and partly in
another, and generally on such terms as the Company may determine, and to hold, dispose
of or otherwise deal with any shares, stock or securities so acquired.

(O) To enter into any partnership or joint-purse arrangement or arrangement for sharing
profits, union of interests or co-operation with any Company, firm or person carrying 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 securities of any such Company,
and to guarantee the contracts or liabilities of, or the payment of the dividends, interest or
capital of any shares, stock or securities of and to subsidise or otherwise assist any such
Company.

(P) To establish or promote or concur in establishing or promoting any other Company
whose objects shall include the acquisition and taking over of all or any of the assets and
liabilities of this Company or the promotion of which shall be in any manner calculated to
advance directly or indirectly the objects or interests of this Company and to acquire and
hold or dispose of shares, stock or securities of and guarantee the payment of the
dividends, interest or capital of any shares, stock or securities issued by or any other
obligations of any such Company.

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

(R) To sell, improve, manage, develop, turn to account, exchange, let on rent, royalty,
share of profits or otherwise, grant licences, 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 as;_sets for the time being of the Company for such consideration as the Company may
think fit.

(S) To amalgamate with any other Company whose objects are to 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 1o the labilides of this or any such other
Company as aforesaid with or without winding up, or by sple or purchase (for fully or
parily paid-up shares or otherwise) of all or a controlling interest in the shares or stogk of
this or any such Company as aforesaid, or by pannership, or any arrangement 6f the
nature of partnership, or in apy other manner.

(T) 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 be made except with the sanction (if any) for the time
being required by law,

(U) To do all or any of the above things in any part of the world, and either as principals,
agents, trustees, contractors or otherwise, and either alone or in conjunction with others,
and either by or through agents, trustees, sub-contractors or otherwise.

(V) To do all such things as are incidental or conducive to the above objects or any of
them

and it is hereby declared that in the construction of this Clause the word "Company”
except where used in reference to the Company shall be deemed to include any person or
partnership or other body of persons, whether incorporated or not incorporated, and
whether domiciled in Great Britain or ¢lsewhere, and that the objects specified in the
different paragraphs of this Clause shall, except where otherwise expressed therein, be in
nowise limited by reference to any other paragraph or the name of the Company, 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 objects of a separate, distinct and independent

Company.

4. The liability of the Members is limited,

5. The Company's share capital is £1000 divided into 1000 shares of £1 each,

The shares in the original or any increased capital may be divided into several classes, and

there may be attached thereto respectively any preferential, deferred or other special
rights, privileges, conditions or restrictions as to dividend, capital, voting or otherwise.



We, the subscribers (o this Memorandum of Association, wish to be formed imo a
Company pursuant to this Menlorandum; and we agree jo take the number of shares
shown opposite our respective names,

oy o o e 4 o o o e - —— - 3 o e wr

Name Addresses and Description Number of Shares taken
of Subscribers by each subscriber

Reginald Frank Hill One

Hill House,

1 Little New Street,

London EC4A 3TR l/();-w Ot

Michael Terry Saggers / ) One @ /P’p’
Hill House,

1 Little New Street, , , !

London EC4A 3TR.

g R B Y R A e e i o A B e R P A T P o Y i

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

B.R. Millar,
Crwys House,

33 Crwys Road, 2y AN ,, .
Cardiff, CF2 4YF. l: ﬁz M‘ C S




The Companies Act 1985
COMPEANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

SAMBERO LIMITED

PRELIMINARY

1. The Companies Act 1985 is hereinafter referred to as "the Act". Subject as hereinafter
provided, the regulations in Table 'A' in the Companies (Tables A-F) Regulations 1985
shall apply to the Company and such Table is hereinafter referred 1o as "Table A",

2. Clauses 64, 73 to 78 and 80 of Table A shall not apply to the Company.
ALLOTMENT OF SHARES

3. Sub-section (1) of Section 89 and sub-sections (1) to (6) of Section 90 of the 'Act' shall
not apply.

4, Subject to the above Clause the Directors are unconditionally authorised to allot shares
in the capital of the Company to such persons, at such times and generally on such terms
and conditions as they think proper up to the amount of authorised buf unissued share
capital during a period of five years following incorporation.

LIEN

5. The Company shall have a lien on every share, whether fully paid or not, and whether
registered in the name of one or more members, and accordingly in Clause 8 the words
'not being a fully paid share' shall be omitted.

TRANSFER OF SHARES

6. The Directors may in their absolute discretion and without assigning any reason
therefor decline to register any transfer of shares, whether fully paid or not.

GENERAL MEETINGS AND RESOLUTIONS
7. In clause 46 sub-clause (b) 'one Member' shall be substituted for the words 'two

Members'. 8. Clause 40 shail be read and construed as if the words “at the time when the
Meeting proceeds to business' were added at the end of the first sentence.
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YOTES OF MEMBERS

9, In Clause 54 the words “or by proxy' shall be inserted after the word “person’.
DIRECTORS

10, Uniess the Company in general meeting determines otherwise there shall be no
maximum number of Directors; the minimum number of Directors shall be one.

11, I# addition to the provisions of Clauses 65 to 69 an appointment of an alternate
Directer may also be revoked at any time by a resolution of the Directors eor by an
Ordinary Resolution of the Company in general meeting.

12. The last two sengnees of Clause 79 shall not apply to the Company.

13. The Company may by Ordinary Resciution appoint a person who is willing to act 1o
be a Director either te: fill a vacsney or as an additional Director,

14. The office of a Director shall be vacated if' he becomes incapable by reason of illness
or injury of managing and administering his property and affairs, and Clause 81 shall be
modified accordingly.

15. The following seutance shall b added to Clause 89 of Table A:- "Any Directer or
alternate Director whe attends a meeting of the Directors by telephone or other
conference facility shall be deemed to be personally present at such meeting for all
purposes of the Articles and shxii be counted in the quorum accordingly.”

16. In the event that cnly one Director holds office such sole Directer shall have authority
to exercise all powers which are provided by Table A or these Agicles.

17. Subject to the provisions of Section 317 of the Act a Director may contract with and
participate in the profiis of any coniract or arrangement with the Company as if he wers
not a Direcior. A Director shall also be capable of voting in respect of such contract or
arrangement, where hie has previously discolsed his interest to the Company, and may be
counted in the quorum of any meeting at which any such matter is considered. Clause 94
and 95 shall not apply.

POWERS AND DUTIES OF DIRECTORS

18. The Directors may at their own discretion and upon such terms in all respects as they
think fit raise or borrow money for the purpose of the Company's business arid may
mortgage or charge the whole or any part uf the assets and propesty of the Company
(present or future) including its uncalled or unissued capital, and may notwithstanding the
provisions of Section 80 of the Act issue debentures, debenture stock, mortgages or other
securities wiiether outright or as security for any debt, liability or obligation of the
Company or any third party.

INDEMNITY

19 (a) Every Director or other Officer or Auditor of the Company shall be indemnified out
of the assets of the Company against all losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office or otherwise in relation
thereto, including any liability incurred by him in defending any proceedings,



whether civil or griminal, in which judgement is given in his favour or in which he
is acquitted or in connection with any application under Section 144 or Section
727 of the Act in which relief is granted 1o him by the Court, and no Diregtor 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 jts provisions
are not avoided by Section 310 of the Act,

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

FIRST DIRECTOR AND SECRETARY

20. The first Director and Secretary of the Company shall be the persons named as such
in the statement delivered under Section 10 of the Act.



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

NAMFS ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

nnnnnnnnnnnnnnnnnnnn Il L P Y ST LT TR R pom- - —————

Reginald Frank Hill
Hill House
1 Little New Street

London EC4A 3TR /9 2 M/ ;

/

Michael Terry Saggers . I ‘
Hill House

1 Little New Street

London EC4A 3TR

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

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

Dated the woveiiinnn L =3, W day of .o sapt&mw ........................ 1994

Witness to the above signatures:

B.R. Millar

Crwys House [i— Q of
33 Crwys Road ) §4 ,

Cardiff CF2 4YF
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2989065

The Registrar of Companies for Fngland and Wales hereby certifies that

SAMBERO LIMITED

having by special resolution changed its name, is now incorporated
under the name of

NAMPAK HOLDINGS (UK) LIMITED

Given al Companies House, London, the 14th October 1994

RN 2 i

MRS L. MILLS
For The Registrar Of Companies

&

COMPANTLES DOUSE

lll




Company No 2969065
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF
SAMBERO LIMITED

S OCTOBER 1994

At an Extraordinary General Meeting of the Members of the Company duly convened and heid at Hill
House, 1 Little New Street, London EC4A 3TR on 5 October 1994 the subjoined resolution was duly
passed as a Special Resolution:

SPECTAL RESQLUTION

"THAT, subject to the consent of the Department of Trade and Industry, the name of the Company be
changed to Nampak Holdings (UK) Limited."

M%/’

CHAIRMAN

PRESENTED BY: TOUCHE ROSS & CO., Hill House, 1 Little New Street, London EC4A 3TR

i

C»/Nt—/ KLO]  xK7Gi85H3x [ 224
S e S '7 / COMPANTES HOUSE" 14/1@*94}




Please do rios
witsin
thi3 margin.

Flaase complete
taglibly, praferably
in black type, or
bold biock lettering,

*Insert ull name
of company,

Irnportant

The accounting
raference data to
be ontored along-
sido should ba
completod as in the
following examples:

BApit
Day  Month

IO:B:O*‘%!

30 June
Day  Month

31 Dacamber
Doy  Month

tinsert
Directar,
Secrotary,
Administrator,
Administrative
Raceiver or
Receiver (Scotland)
as appropriate.

COMPAMIES FORM No. 224

Notice of accounting reference date
{to be delivered within 9 months of
incorporatien)

Pursuant to section 224 of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies
{Address ovartead)

Name of company

Company number

2949065

" NAMPAK _HOLMINGS (OK) ANMITED

gives notice that the date on which the company’s accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

Day Month

[3i0709]

Post room

Signedﬂ;‘/ o Designationt \{D tREeT7e”Z Date 1/&1 ~to,
Presentor’s name address telephone | For official use
number and reference {if any): D.E.B.

Touche Ross & Co,

Hiil House

1 Little New Street
fondon EC4A 3TR

COSEC ALLEN

I

|

IHIN

*ANYLUSTSx

I

_HNIES HOUSE ESI

l |

T b The Soliciter ' Law Siationory Soctaty Ltd., Oyez House, 27 Crimasott Stroot, London SE1 67§, 1980 Editlo
(Oyez) Y ' 080 F17380
Companies G224 [6018787

L K. X



Please do not
write in
this margin

Please complete
lagibly, prafarably
in bluck type, or
bold block Isttering

*insart full neme
of company

tThe copy must bg
printad or in somo
other form approved
by the raglstror

ilngart Director,
Secrotary,
Adminigtrator,
Admiinigtrative
Receiver or Racoivar
{Scotland) as
opprapriate

T ATR GAVTITTITIL R o it T e RY G R R

COMPANIES FORM No, 123

Notice of increase
in nominal capital

123

For official use  Coinpany number

i 1711 [296%065

| S Ei I R |

Pursuant to section 123 of the Companies Act 1985

To the Ragistrar of Companies

Name of company

* SAMBERD

LMITED |

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated__ 5 Octoher 1994
increased by £ 5,qqq; 000

A copy of the resolution authorising the increase is attached.T

the nominal capital of the company has been
beyond the registered capital of £ (20

The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new
sharas have been or are to be issued are as follows:

BY THE CREATION OF AN ANNTIONAL 1,999,000 ORINARY
SHARES IN THE  ComPAnY 7O RANK PBR! PHSO W AL
RESPECTS WITH THE EXISTING ORMWNARY SHARED W

THE comrany
Signed W‘A//ﬂgm Designations DZeo&
4

Please tick here if
continued overleaf

Date S 1Oy

Presentor‘s_: hame, address and For official use
referance {if any}: Ganeral section Post room
Touehe Ross & Co,
Hill House
N T T T TR T T T BT T e e
1 Little Naw Streei
! I
COSEC ALLEN (B84 #ANYLUSTAR
07t 936 Soco0 COMPANTEE HOUSE 26/109794]
X 23/0&
m Tha Sollchors’ Law Stationory Socloty Ltd,, Oyez House, 27 Crimacott Stroat, London SE1 6TS. 1987 Edition
680 Fi7244
[6017157]
Companies G123  EEE XL
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Company No, 2969065

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTIONS
OF
SAMBERO LIMITED

5 OCTOBER 1994

At an Extraordinary General Meeting of the Members of the Company duly convened and held at Hill
House, 1 Little New Street, London EC4A 3TR on 5 October 1994 the subjoined Resolutions were

duly passed, Resolutions numbered 1 and 2 as Special Resolutions and Resolutions numbered 3 and 4
as Ordinary Resolutions:-

SPECITAL RESOLUTIONS

"THAT the Memorandum of Association of the Company be altered by deleting the existing
Clause 3(A) and substituting therefor the following Clause:

3(A) () To carry on the business of a holding company in all its branches and to acquire

by purchase, lease, concession, grant, subscription, licence or otherwise deal in such
businesses, options, rights, privileges, lands, buildings, leases, underleases, stocks,
shares, debentures, bonds, obligations, securities, reversionary interests, annuities,
patents, copyrights, policies of assurance and other property, real or personal and
rights and interests in property capable of being held for investment as the Company
shall deem fit, and generally to hold, manage, develop, lease, sell or dispose of the
same, and to vary any of the investments of the Company and to enter into, assist or
participate in financial, commercial, mercantile, industrial and other transactions,
undertakings and businesses of every description.

(i) To co-ordinate the policy and administration of any subsidiary company of which
the Company is a member or which is in any manner controlled by the Company.,

(i) To carry on business as bankers, financiers, capitalists, concessionaires,
commercial agents, mortgage brokers, financial agents and advisers and to advance
and borrow money, negotiate loans and lend money for any purpose or object, with
or without security, including the lending of money to finance hire purchase
agreements in respect of any property or assets.

(iv) To draw, accept, endorse, buy, sell, discount or otherwise deal in promissory
notes, bills of exchange, debentures, bonds, coupons and other negotiable sgfurities
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(v) To carry on the busingss of previders of packaging services and facilities of every
and any description: to carry on the business of designers, manufacturers,
wholesalers, relailers, exporters, importers, agents for the sale of and general
merchants, dealers, traders, marketers, suppliers and distributors of packaging
materials and packagings of every and any description; to carry on the business of
dealers in packaging and allied and associated supplies of all kinds; to undertake the
packaging of all articles of commercial, manufacturing, personal and household use
and consumption, all raw materials, manufactured goods, materials, provisions and
general produce; and to carry on any other trade or business, whatever, of a like and
similar nature,"

2. "THAT the new Articles of Association produced to the Meeting and, for the purpose of
identification, initialled by the Chairman be and are hereby approved and adopted as the
Articles of Association of the Company in substitution for and to the exclusion of all the
existing Articles thereof."

ORDINARY RESOLLITIONS

3. "THAT with immediate effect the Company's Authiorised Share Capital be and is hereby
increased beyond the registered Capital of £1,000 to £2,000,000 by the creation of a
further 1,999,000 Ordinary Shares of £1.00 each ranking pari passu in all respecis with the
Company's existing Ordinary Shares."

4, "THAT the Directors for the time being be and are hereby unconditionally authorised,
pursuant to Section 80, Companies Act 1985, to issue and allot share capital of the
Company up to a maximum nominal amount of £1,999,998 for cash consideration or
otherwise subject to the Company's Articles of Association during the period of five years

from the date of the passing of this resolution.”

CHATRMAN

PRESENTED BY: TOUCHE ROSS & CO., Hill House, 1 Little New Street, London EC4A 3TR
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Company No. 2969065

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

SAMBERO LIMITED

PRELIMINARY

L The Companies Act 1985 is hereinafter referred to as "the Act”. Subject as hereinafier
provided, the reguiations in Table 'A’ in The Companies (Tables A-F) Regulations 1985 shall apply to

the Company and such Table is hereinafter referred to as 'Table A’

2. Clauses 64, 73 to 78 and 80 of Table A shall not apply to the Company.

ALLOTMENT OF SHARES

3. Sub-section (1) of Section 89 and sub-sections (1) to (6) of Section 90 of the 'Act' shall not
apply.

4, Subject to the above Clause the Directors are unconditionally authorised to allot shares in the
capital of the Company to such persons, at such times and generally on such terms and conditions as
they think proper up to the amount of authorised but unissued share capital during a period of five
years following incorporation.

LIEN

5. The Company shall have a lien on every share, whether fully paid or not, and whether
registered in the name of one or more Members, and accordingly in Clause 8 the words not being a
fully paid share' shall be omitted.

TRANSFER OF SHARES

6. The Directors may in their absolute discretion and without assigning any reason therefor
decline to register any transfer of shares, whether fislly paid or not.
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GENERAL MEETINGS_AND RESQLUTIONS

7. In Clause 46 sub-clause () 'one Member' shall be substituted for the words 'tvvo Members'

8. Clause 40 shall be read and construed as if the words "at ihe time when the Meeting proceeds
to business’ were added at the end of the first sentence,

VOTES OF MEMBERS

9. In Clause 54 the words 'or by Proxy' shall be inserted after the word 'person'.

SINGLE MEMBER STATUS

10.  (a) For such time as the Company is a Single Member Company and notwithstanding any
provisions to the contrary in these Articles of Associatinn, the Company shall be permitted to function
with one Member and these Articles shall be interpireied accordingly.

(b) Pursuant to the provisions of Sectiun 376 of the Companies Act 1985 as inserted by the
Comp=nies (Single Member Private Limited Companies) Regulations 1992, one Meimber present in

person or by proxy shall constitute a quorum 4t general meetings for such time as that Company is a
Single Member Company.

DIRECTORS

11.  Unless the Company in general meeting determines otherwise, there shall b2 no maximum
number of Directors; the minimum number of Directors shall be one.

12, In addition to the provisions of Clauses 65 to 69 an appuintment of an alternate Director may
also be revoked at any time by a resolution of the Directors or by an Ordinary Resolution of the
Company in general meeting.

13. The last two sentences of Clause 79 shall not apply to the Company.

14, The Company may by Ordinary Resolution appoint a person who is willing to act to be a
Director either to fill a vacancy or as an additional Director.

15.  The office of a Director shali be vacated if he becomes incapable by reason of illness or injury
of managing and administering his property and affairs, and Clause 81 shall be modified accordingly.

16.  The following sentence shall be added to Clause 89 of Table A:-
"Any Director or alternate Director who attends a meeting of the Directors by telephone or other
conference facility shall be deemed to be personally present at such meeting for all purposes of the

Articles and shall be counted in the quorum accordingly,”

17. In the event that only one Director holds office such sole Director shall have authority to
exercise all powers which are provided by Table A or these Articles.
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18.  Subjeet to the provisions of Section 317 of the Act a Director may contra¢t with and
participate in the profits of any contract or arrangement with the Company as if ke wera not a
Director. A Director shull also be capable of voting in respect of such contract or arrangemsnt, where
he has previously disclosed his interest to the Company, and may be counted in the quorum of any
meeting at which any such matter is considered, Clauses 94 and 95 shalli not apply.

19.  1In addition to the aforesaid and for as long as a majority of the equity share capital of the
Corpany is beneficially owned by another body corporate, the Directors of the Company or any of
them may at any time or from time to time be appointed and removed by that body corporate by a
notice in writing signed by an authorised officer on its behalf and left at or sent tc the Registered
Office of the Company. Such removal or appointment shall take effect forthyth upon delivery of the
notice to the Registered Office or on such later date (if any) as may be specified therein.

POWERS AND DUTIES OF DIRECTORS

20.  The Directors may at their own discretion and upon such terms in all respects as they think fit
raise or borrow money for the purpose of the Company's business and may mortgage or charge the
whole or any part of the assets and property of the Company (present or future) including its uncalled
or unissued capital, and may notwithstanding the provisions of Section 80 of the Act issue debentures,
debenture stock, mortgages or other securities whether outright or as security for any debt, liabilitv or

. obligation of the Company or any third party.

INDEMNITY

21.  (a) Every Director or othier Officer or Auditor of the Company shall be indemnified out of the
assets of the Company against all losses or liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation thereto, including any liability incurred by
him 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 apglication under Section 144 or Section 727 of
the Act in which relief is granted to him by the Court, and no Director or other Officer shall be liable
for any loss, damage or misfortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto, But this Article shall only have effect in so
far as its provisions are not avoided by Section 310 of the Act.

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

FIRST DIRECTOR AND SECRETARY

22, The first Director and Secretary of the Company shall be the persons named as such in the
statement delivered under Section 10 of the Act.
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