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COMPANIES FORM No. 12

Statutory Declavation of complience
with requirementis on application
forregistration of a company

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

To the Registrar of Companies Farofficialuse Foroflicialuse

= = =

| 11 11 2379¢32
Name of cormpany

N A S e T J

*

WESTROLE LIMITED

[ DAVID STEWART HODGSON, signing on oehalf

of SWIET INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that | am a [SelicitorengagecHn-the-formation-otthe-

-cormpamd T [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)1 and that all the requirements of the above Actin respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,

And1{ make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the &atutory Deciarations Act 1835
Declared at _ 11 SHIP STREET

Declarant to sign below

BRECON,
POWYS
The 4th day of January-1929
beforgTne “ (_/___,_ . @

A Gommissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Presentor's name, address and For official use
reference (if any): New Companies Section Post room

341860
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COMPAMIES FORM No. 10

Statement of fivst directors
and secretary and intended
situation of registered office

Pursuarit to section 10 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use

L

WESTROLE LIMITED

The intended situation of the registered office of the cornpany on incorporation is as staled below

| 2 BACHES STREET

LONDON

Postcode|

If the memorandum is delivered by an agent for the subscribers of the

memorandum please mark ‘X' in the box opposite and insert
the agent's name and address below

JORDAN & SONS LIMITED

21 ST THOMAS STRERT

| BRISTOL

[Postcode

BS1 6JS

Number of continuation sheeté attached (seenote 1) i

Presentor's name, address and For official use
reference (if any): General Section
341860

Post room




DIRECTOR
The name(s) and particulars of the person who is, or the persons who are, to be the first director Fiease da ot
or directors of ihe company (note 2) are as follows: ;;g;;g!gm
| Mame(noted)  INSTANT COMPANIES LIMITED Business occupation
COMPANY EECGISTRATION AGENT
Previous name(s) (note 3) NONE Nationality
Address (note 4) 2 BACHES STREET UK REGISTERED
LONDQON Date of birth (where applicable}
Postcode N16UB {nole 6) I

Other directorshipst NONE 1 enter particutars g
of ather
directorships
held or previgusly A
held (seanote 5)
fthus spacens
msufficientusg a .
continyation sheet.  H

| consent to act ag dire the company named on page 1

Signature . (Authorised Signatory) Date 04.01.83 i

S ECR ETARY Please do not ?

The name(s) and particulars of the person who is, or the persons who are, to be the first :?’,’.2?.52,9.,1 "
secretary, or joint secretaries, of the company are as follows:

Name (notes 3 &7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address (notes 4 &7) 2 BACHES STREET
LONDON

Postcode N16UB
[ consentto acta retary gFthe company named on page 1 :

i
Signature i {Authorised Signatory)  Date 04.01.89

x N
3 »
/J/, X
e

Signature of agent on behalf of subscribers /\/ﬁ‘ﬁ"’v\;"" * Date 0#4.01.89 N

PR SRS 2




THE COMPANIES ACT 1985
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LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company's name is

WESTROLE LIMITED

~
&

2. The Company's registered office is to be?tﬁated in England & Wales.

3. The Company's objects are :-

(a) To carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manufacturers’ agents and representatives, insurance brokers and
consultants, estate and advertising agents, mortgage brokers, financial agenis, advisers,
managers and administrators, hi-e purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, wholesalers, huyers,
sellers, distributors and shippers of, and dealers in all product;, goods, wares,
merchandise and produce of every descriplion, to participate in, undertake, perform and
carry an all kinds of commercial, industrial, trading and financsal operations and
enterprises; to carry on all or any of the businesses of markating and business
consultants, advertising agents and contractors, general storekeepars, warshousemen,
discount traders, mail order specialists, railway, shipping and forwarding agents,
shippers, traders, capilalists and financiers either on the Company's own account or
olherwise, printers and publishers; haulage and transport contractors, garage
proprietors, operators, hirers and lefters on hire of, and dealers i motor and other
vehicles, craft, plant, machinery, tools and equipment of all kinds; and to purchase or
otherwise acquire and take over any businesses or undertakings which may be deemed
expedient or to become interested in, and to carry on or dispose of, remove or put an end
to the same or otherwise deal with any such businesses or undertakings as may be thought
desirabie.

OB
21

341860



{B) To carry on. any Oher yade of Husiness
whatavar whish ¢an. in. the. opinicn of the Board ot
Directors ba advantageausly carried onip connecton,
with or anciliary 1o any of the businesses of the
Company.

(¢) To purchase or hy any other means
acquira and 1ake options over any propeny
whataver, and any rights or privileges of any Kind
ovar o in respect of any property.

(dy To apply for, register, purchase, of by
other means acquirg and protect, prolong and renew,
whether In the Unitod Kingdom or elsawhere any
patants, patent rights, bravets d'invention, licences,
secrot procasses, trade marks, deslgns, protections
and concessions and 10 disclaim, alter, modity, use
and turn to account and t0 manufasture under of
grant ficences or privileges In respect of the same,
and to expend monay e exparimenting upon, testing
and improving any patents, inventions or ngnts
which the Company say dcqulra of propose to
acquire,

{¢} To acguifo or undentake the whole or any
part of the pusiness, goadwill, and assets of any
person, firm, or company carrying on of proposing
to carry on any of the businesses which ihe
Company is authorised 10 c¢arry on and as pan of
the considaration for such acquisition to undertake
all or any of the Hahilities ot such person, firm or
company, or to acquire ar interest in, amalgamate
with, or enter into parinership or into  any
arrangement far sharlng prafits, or tor co-gperation,
or for mutual assistance with any such person, firm
or company, or for subsidising or otherwise assisting
any such persom, firm of company, and 10 give or
accept, by way of consideration for any of tha acts
or things aforasald or property acquired, any
shares, debentures, debenture stock or securities
that may be agreod upon, and to hold and retain, or
sall, mortgage and deal with any shares,
debentures, debenture stock or securittes so
received.

() To Improve, manage, construct, repair,
devalop, oxchange, let on loase or otherwise,
morigage, charge, soll, dispose of, turn 1o account,
grant Vlcences, options, rights and privileges in
respect of, or otherwise deal with all or any part of
the propearty and rights of the Company.

{g} To invest and deal with the moneys of the
Company hot immediately required I st'gh mannaras
may from time to time be determined and to hold or
otherwise deal with any investments made,

(h) To lend and advance money or give credit
on any terms and with or without security 10 any
parson, tirm or company {inciuding without prejudice
ta the generality of the faregolng any halding
company, subsidiary or teilow subsidiary of, or any
other company associated in any way with, the
Company), 1o enter into guaraniees, conirtacls of
indetnnity and suretyships of all kinrds, to recaive
monoy on daposit or loan upon any terms, and to
secure of guarantee In any manner and upon any
terms the payment of any sum o! money or the
parformance of any obligation by any person, tirm or
company (including without prejudice to the
generality of the foregoing any such holding
company, subsidiary, {eliow subsidiary or associated
company as afaresald).

() To borrow and raise money in any manner
ant! 1o secure the repayment of any monay horrowed,
ralsed o owing by mortgage, charge, standard
securlty, llan or other security upon the whale or
any part of the Campany's propenty of assets
{whether prosent of future), Inciuding s uncailed
capltal, and also by a similar mortgage, charge,
standard security, llen or security to secure and
guarantea the parformance by the Company of any
obligation or Yability t may undartake of which may
pacome binding on it.

{j} To draw, make, accept, endorse, discount,
negotiate, executc and lssus cheques, bills of

exchange, promissory fotas, DHs ot ading,
warrants, debentures, and otheas megotiable of
transferalla instruments.

{k) To appiy ton proroote, and obtain any ACY
of Patliament, order, of leencd ot the Department of
Trade or other authority for enabling the Company
to cary any ot its objects into etlecy, or for
electing any moditication of the Company’s
constitution, of for any other gurpose which may
seem calculated directly ‘or indirectly to promote the
Company's interests, anif 10 0ppoOSe any proceedings
or applications which may seem calculated direclly or
indirectly 10 projudice the Company’s interests.

{y To enter intd any arrangements with any
government or authority {supreme, municipal, local,
or othenwise) that may seem conducive 1o the
attainment of the Company's obfects or any of thefn,
and to obtain from any such government Or authority
apy charters, decrees, nghts, privileges or
concossions which the Company may think desiiable
and to carfy out, exgraise, and comply with any
such charters, decrees, rights, priviieges, and
concessions.

(m) To subscrbe for, wakq, purchase, of
otherwise acquire, hold, sall, deal with and disposa
of, place and underwrnte  shares, s1ocks,
debentures, debenture stocks, bonds, obligations ¢
securities issued or guaranteed Dy any other
company constituted or carrying on business in any
part of the world, and debenturgs, dobenure
stacks, bands, obligations of sequrities issued or
guaranteed Dby any government or authornty,
municlpal, local or otherwige, 1n any part of the
wond.

(n) To control, manage, finance, subsldise,
go-ordinate ofF otherwise assist any company of
companies 1 which the Company has a direct Of
indlract financial interest, to provide sacretarial,
administrative, technical, commercial and other
services and facilities of all kinds for any such
company of companies and 1o make payments by way
ol subvention or otherwise and any other
arrangements which may seam desirable with raspect
to any business or operations of or ganerally with
respect to any such company of comgpanies.

(o) To promote any other company for the
purpose of acquiring the whole or any part of the
business or propenty OF undertaking or any of the
liabilities of the Company, or of undertaking any
business or operations which may appaar likely to
asgist or henetit the Company or to enhance the
valua of any property o husiness of the Company,
and to place or guarantee the placing of,
underwrita, subscribe lor, or otherwise acquire ali
or any pant ot the shares or sgcurities of any such
company as aforesaid,

(p) To sell or otharwise dispose of the whole
or any part ot the pusiness or property ot the
GCoampany, either wagether ar in portlons, for such
consideration as the Company may think fit, and In
particular for shares, debentures, oF sacurities of
any company purchasing the same.

(q) To act as agents or brokers ard as
trusteos for any person, lirm or company, and to
underiake and perform sub-contracts.

{(r) To remunerate any person, firm or
company rendering services o tho Company either
by cash payment or by the aliotment to him or them
ol shares or othar securities of the Company
credited as paid up In full or in pait or othorwise as
may be thought expedient.

(s) To pay all or any axpenses Incurred in
connaction with theo promotion, formation and
incorporation of the Company, of to contract with
any pergon, firm of company to pay the same, and
to pay commissions to brokers and othars lof
underwriting, placing, selling, or guarantealng the
subscription of any shares or ather socuritias of the
Company.




{1 Ta suppont and subscrbe 1o any chantahle,
or publlc Ghject and 1o support and suhscribae to.any
Institution, society, or ciub which. may be for the,
Ranafit of tha "Company or ns Directors or
ampioyees, or may ba cannacted with any own o,
placa whara tha Company carries on businass; to
Qive or award pensions, anpuities, gratuties, and
supRrannuation or other allowances or bencits or
charitabie alg and qenerally to provide advaniages,
facilitias and sersces for any paersons. who are or
have bean. Directors of, or who are or have been.
emplayed by, or who are serving or have served the

Qmpany, or any company which is a subsidlary of
the Company or the holding company o/ the Company
or a fellow subsidiary of the Company or the
predecessors in business of the Company or of any
such subsidlary, holding or fellow subsidiary
company and 10 tha wives, widows, chiloren and
othar relatives and depaendants af such persons; 10
make payments towards nsurance; and to set up,
@stablish, sugport and maintain superannuation and
other funds or schomas {whether contributory or
non-contributory} for tho benefit of any of such
persons and of their wives, widows, children and
othar ralatives and dependants; and to seot up,
ostabifsh, support and maintain profit sharing or
share purchase schemas for the benetit of any of the
employeas of the Company or of any such
subsidiary, holding or follow subsidiary company and
tu lond money to any such employees or to trustaes

on thelr behalf to anable any such purchase schemes
to ba established or maintained.

(u} Subjact to and in accordance with a cue
compllance with the provisions of Sectians 155 to 158
(Inclusive) of the Act (If and so far as such
provisions shail be applicable), 1o glve, whather
directly or indiractly, any kind ot financlal
asslstance {as deflned in Secu=: 152(1)(a) ot the
Agt) for any such purpose as (s specliled In Section
151{1) and/or Section 151(2) of the Act,

(v} To distribute among the Members of tho

Company In Xind any praperty of the Company of
whatever nature,

{w) To procure the Company ta be registered
or racognised In any part of the world,

{(x}) To do all or any of the things or matters
aforesaid In any part of the world and either as
principals, agents, contractors or otherwlse, and by
or through agents, brokers, sub-contractors ar

otherwise and elther alone or in conjunction with
others,

() Tc do all such other things as may be
deemed incidental or conducive to the attainment ot
tha Company's objects or any of them.

AND so that:-

{1) Necne of the objects set forth In any
sub-clause of this Clause shall be restrictively
construed but the widest interpretation shall he
given o each such object, and none of such objocts
shall, except whare the context expressly so
requlres, be In any way Nmited or resiricted by
reference 1o or inference from any other object or
oblects set forth in such sub-clause, or by refarence
tc or Inference from tha terms of any other
sub-clause of this Clause, or by reterence to or
interance from the name of the Company,

{2) None of the sub-clauses of this
Clause and none of the objacts therein spacifled shall
be deemed subsidiary or anclifary to any of the
objects specified In any other such sub-clause, and
the Company shall have as full a power 1o exercise
aach and every one of t42 objects specifiad in each
sub-clause of this Clause as though each such

sub-clause contained the objects of a separato
Company.

(3} The ward “Company” in this Clause,
axcapt where uted in referonce to the Company,
shall be deamed to Includa any partnersahip or other

body of persaos,  whether incorpocated Lo
“rincorporaled aod whether domiciied in the United
engdom or eisewhero.

{(4) In this Clause the expression “the
Act® means tha Companies Act 1585, but 50 that any
refarence in this Clause 10 auy provision of the Act
shall be deemed to includs a reference 1o any
Statutory  modification or re-enzctment of (hat
provision for the time being in force.

4. The liability of the Members is limited.

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

We, the subscribers 1o this Memorandum or
Association, wish to be formed Into a Company
pursuant to this Mdemorandum; and we agree to take

the number of shares shown oppaosite our respective
names,

—

Names and Addresses
of Subscribers

Number ot sharos taken
by each Subscriber

For and on behalf of

1. Instant Companles Limited- - One
2 Baches Straet
London N1 6UB

For and on behalf of
2. Swift Incorporations Limited - One
2 Baches Street
London N16UB

- Two

Total sharas taken

Dated  (04.01.89

Witness to the above signatures, Terry Jayna

2 Baches Strest
London Nt sUB

(/2




THE COMRANIES. ACT 1985.
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES. OF ASSOCIATION
PRELIMINARY

1. {a} The Requlations contained [n Table A in
the Schedule to tha Companigs (Tables A to F)
Ragulations 1985 as amended by the Companles
(Tables A to F) (Amendment) Regutations 1985 (such
Table belng hereinaftar callad "Table A*) shall apply
to the Company sava in so far as thay aro excluded
or varlod hereby and such Regulations {savo as so
excludad or varied) and the Articles herainafter
contained shall be the regulatians of the Company.

(8} In those Articles the expression "the Act”
maans the Companlos Act 1985, but so that any
reference in these Articlos to any provision of the
Act shall be deemad to include a relerence to any
statutory modification or re-gnactmeont of that
provision for the time baing In force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprsed In the
authorised shara capltal with which the Company is
incarporated shall he under the control of the
Diractors who may (subject to Section 80 of the Act
and to paragraph (d) below) allot, grant options
ovor or otherwise dispose of the same, t0 such
p'ﬁrsi‘ons. on such terms and in such manner as they
think fit,

{b) Al shares which are not ¢comprised in the
authorised shara capital with which the Company Is
Incorporatad and which the Diractors propose to
Issua shali tirst be offered to the Members in
proportion as nearly as may be to tha number of the
oxisting shares hold by them respectively unlass the
Company in General Meeting shall by Special
Rasolution otherwisa direct, The affer shall be made
by notlce specitying the number of shares offered,
and limiting a pericd (not baeing less than fourteen
days) within which the offer, if not accepted, will
be deemed to be declined. After the expiration of
that perlod, thosa shares so deemed to ba declined
shali be otferad In tho proportion aforesaid to the
persons who have, within the sald perlod, accepted
all the shares offarad to thom; such further ofier
shall be made In like terms In the same manner and
limited by a lke perlod as the original offer. Any
thares not dccepted pursuant to such offer or
further offer as atoresaid or not capable of being
ofterad as aforesaid except by way of fractions and
any shares released from the provisions of this
Artlcle by any such Special Resolution as aforesaid
shail ba under the control of the Directors, who may
allot, grant options gvar or otharwise dispose of tha
samo to such persons, on such terms, and in such
manner as thay think fit, provided that, in the case
of shares not accepted as aforesald, such shares
shall not be disposed of on terms which are more
favourable 10 the subscribers therafor than the
terns on which they were offered to the Mambars.
The faregoing provisions of this paragraph (b) shall
have effect subject to Section 80 of the Act,

(c) In accordance with Section 91(1) of the
Act Sections 8%(1) and 90(1) to (6) (inclusive) of
the Act shall not apply to the Company.

(d} The Directors are generally and
unconditionally authorisod for the purposes of
Sectlon 80 of the Act, to oxercise any zower of the
Company to alfot and grant rights to subscribe for
or convert sacurities Into shareg of the Company up
to the amount of the authorised share capital with
which the Company Is Incorporated at any tlme or
times during the peried of flve years fram the date
of incorporation and the Directors may, after that
period; aflot any shares or grant any such rights
under this authority In pursuance of an aoffer or
agreement 50 te do made by the Company within that

period. The authority hareby given may at any time
fsubject 1 the sald Section 80) be ranewd, ravoked
or varied by Ordinary Resolution of the Company in
General Meeting.

SHARES

3. The llen conferred by Clause § in Table A shall
attach also to fully paid-up shareg, and the Company
shall also have a first and paramount lien an all
shares, whether fully pald or noat,  standing
ragistereg in the nama ot any person [ndebted or
under fiability to tho Company, whether ha shall ba
the sole registered holder thereot or shall ba one of
two or more joint holders, for all moneys presently
payabla by him or his estate to the Company, Clayse
¢ in Table A shalt be moditied accordingly.

4. The liability of any Member in default in
respect of a call shall be increased by the addition
at the end of the first sentence of Clause 18 in
Takle A of the words “and all exponses that may
have been incurred by the Company by reason of
such non-payment”.

GENERAL MEETINGS AND RESOL UTIONS

5. {a) A notice convening a General Meeting shall
be required to specify the general nature of the
business to be transacted anly in the case of special
business and Clauso 36 In Tabte A shall be moditled
accardingly,

All business shall be deemed $pecial that is
transacted at an Extraordinary General Meeting, and
also alt that is transacted at an Annual General
Meeting, with the exception of declaring a dividend,
the consideration of the accounts, batance sheets,
and the reports of the Directors and Auditors, and
the appointment of, and the fixing of the
remuneration of, the Auditors.

(b} Every notice convening a Gereral Meeting
shall comply with the provisions of Section 372(3) of
the Act as to giving information to Members in
regard to their right to appoint proxies; and notices
of and other communications relating to any General
Meeting which any Member is entitled to receive shall
be sent to the Directors and to the Auditors for the
time being of the Company.

6. (a) Clause 40 in Table A shall be read and
construed as if tha words "at the time when the
Maoting proceeds to business"” weare added atthaend
of the first sentence,

(o) ¥ a guorum is not presemt within halt an
hour from the time appcinted for a General Meeting
the General Meeting shall stand adjourned to the
same day in the riext week at the same time and
pltace or to such other day and at such other time
and place as the Divectors may determine; and if at
the adjourned Genoral Meeting a quorum is not
present within halt an hour from the time appuinted
tharetor such adjourned Goneral Meeting shall be
dissolved,

(c} Clause 41 In Table A shall not apply to the
Company.

APPOINTMENT OF CIRECTORS

7. (a) Clause 64 in Tabla A shall nat apply to the
Company,

(b) The maximum number and minlmum number
respactivaly of the Diractors may ba determined frem
time to time by OCrdinary Resolution In General
Meeting of the Company, Subject to and In default
of any such determinatlon thera shall be no maximum
numbeat of Directors and the minimum number of
Directors shall be one. Whensoever the minimum
number of the Directors shall ba one, a sola Diractor
shall have authority to exercise all the powers and
discrations by Table A and by these Articles
enpressed to ba vosted in the Directors ganerally,
and Clause 89 In Table A shall ba moditied
accordingly.




{2) The Rirectors shall not be. required. to
ratira by, sotation. and. Clauses 73 10 80 (inclusive) m
Takla A shalt.not apply to.the Cempany,

(d). Mo parson. shall be appointed a Director &t
any (Ganaral Maating unless either-

(). he is recommended by the Directors;
or

(i} pot |ess than fourteen nor more than
thiny-five claar days hatare tha date appointed for
the Genaral Megting, notice executed by a Member
quailfied 1o vote at the General Meoting has been
givon to the Company of the intention to propose
that parson for appointment, together with notice
axecuted by that parson of his willingness to he
appolintad.

{a} Subject to paragraph (g) above, the
Company may by Ordiniary Resolution in General
Meeting appoint any person who is willing to act to
be a Director, either to fill a vacancy ar as an
additional Director,

{) Thao Directors may appolint a paerson who is
willing 10 act to be a Director, ecither t& Ml a
vacangy or as an additional Director, provided that
the appointment does not cause the number of
Directors to oxceed any number datermined i
accordancewithparagraph {b) above as the maximum
numbar of Directors and far the time being In force.

BORROWING POWERS

8. The Directurs may exercise all the pawers aof
the Company to borrow meney without limit as to
amount and upon such terms and in such manner as
thoy think fit, and subject (in the case af any
socurity convertible into shares) to Sectlon 80 of the
Act to grant any morigage, charge or standard
security over its undertaking, propenty and uncalled
capital, or any part thereof, and to Igsue
debentures, debenture stock, and other securities
whether outright or as security for any debt,
llabllity or obligation of the Company or of any third
party.

ALTERNATE DIRECTORS

9. {a) An alternate Diractor sha¥l not be entitled
as such 1o receive any remunaration from the
Company, save that he may be pald by the Company
such part (if any} of the remuneation otharwise
payable to his appointor as such appolntor may by
notice In writing to the Company from time 10 time
diract, and the first sentence of Clause 66 In Table
A shall be modified accordingly.

(b) A Dlrector, or any such othar person as is
mentioned in Clause 65 In Tabla A, may act as an
alternata Director to represent more than one
Director, and an alternate Diractor shall be entitled
at any meating of the Directorg or of any committee
of the Diractors 1o ona vote for every Diractor whom
he represants in addition to his own vota (If any) as
a Director, but he shall count as only ¢he for the
purpose af determining whethar a quorum is gresast.

DISQUALIFICATION OF DIRECTORS

10, The office of a Director shall be vacated If he
beeomes intapable by reason of INness or injury of
managing and administering his property and affairs,
and Clause 81 In Table A shall be modifled
accordingly,

GRATUITIES AND PENSIONS

11, {a) The Diractors may exerclse the povers of
the Company conferred by Clause 3{t} of the
Memorandim of Association of the Company and
shall be ontitled to retaln any bhenefits received by
them or any of them by reason of the axorcise of
any such powers,

(b) Clausa 87 In Table A ahall not apply to the
Company.

PROCEEDINGS OF HRECTORS

12, (a) ADirectormayvote, atany madting ot the
Rirectors or of any committed ot tha Durectors, on
any resoiution, notwithstanding that it in &ny way
concerns of olates to 3 matter In which hw has,
directly or Indirectly, any kind of interest
whatsoever, and it ha shall vote on any such
resciution as aloresald his vota shall be counted;
and in relation 1o any such resolution as aforesaid
ha shall (whether or not he shall vote on the same)
be taken into acccunt in calculating the quorum
present at the meeting,

(D) Clauses 34 to 97 (inclusive) in Table A
shalf not apply to the Company,

INDEMNITY

13, (a) Every Director or other officer ot the
Company shall be indemnified out of the assats of
the Compary against all losses or labilities which ho
may sustain or incur in or about the execution of
the duties of his office or otherwise in relation
thereto, Including any liabitity incurred by him in
defending any preceedings, whether civil or
criminal, in which judgment is given in his tavour or
in which he [s acquitted or in connection with any
application undar Section 144 or Section 727 of tho
Act in which relief is grantad to him by the Coun,
and no Director or ather officer shail be liable tor
any toss, damage or misfortune which may happen to
or be incurred by the Company in tha execution of
the duties of his office or in relation thareto, But
this Articla shall only have effect in %o far as Hs
provisions are not avoided by Section 3100 of the
Act.

(b} Clause 118 in Table A shall not apply to
the Company.

TRANSFER OF SHARES

14.  The Directors may, in thelr absolule discretion
and without assigning any reason therefor, Cacline
10 register tha transfer of a share, whether or not
It s a fully pald share, and the {irst sentence of
Clause 24 in Table A shall not apply ta the
Company.,

Names and Addresses of Subscribors

For and gn behalf ot
1. tnatant Companies Limited
2 Bachos Street
Londen N1 6UB .

For and on baohaif of pr———————
2. Swift Incorparations Limited
2 Bachas Street

London Kt 6UB

L

Dated | 04.01.89 U

Witness to the above signatires, Tarry Jiyne
2 Bachee Stroet
t.ondon Nt GUB

Pl
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2379632

| hereby certify that

WESTROLE LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Cffice,

Cardiff the 4 MAY 1989

an authorised officer

HCD078




