No. 5635316

THE COMPANIES ACTS 1985 TO 1989
COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of
C.R. Barron Limited

{Effective Zb February, 1998)

The following resolutions were duly agreed to by the members of the Company in accordance
with section 381A of the Companies Act 1985 {"the Act") as Special Resolutions with effect
from 25 February, 1998

SPECIAL RESOLUTIONS

1. THAT, pursuant to Section 4 of the Act, the Memorandum of Association of the
Company be altered by the insertion of a new paragraph (Y]} of clause 3 as follows:-

"{Y) Subject to due compliance, and in accordance, with the provisions of sections 155-
158 linclusive} of the Companies Act 1985 (if and so far as such provisions shall be
applicable), to give, whether directly or indirectly, any kind of financiai assistance (as
defined in section 151(1}{a) of the Companies Act 1985) for any such purpose as is
specified in section 151{1) and/or section 151(2) of the Companies Act 1985.”

2. THAT, pursuant to section 9 of the Companies Act 198b, the Articles of Association of
the Company be deleted in their entirety and the regulations contained in the document
submitted to the Meeting and for the purpose of identification signed by the Chairman be
approved and adopted as the Articles of Association of the Company in substitution for
and to the exclusion of the existing Articles of Association of the Company.

Chairman
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THE COMPANIES ACTS 1985 TO 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

- of -

C.R. BARRON LIMITED

The name of the Company is C.R. BARRON LIMITED.
The registered office of the Company will be situate in England.
The objects for which the Company is established are:-

To lend the sum of £104,000 to Topicfine Limited such loan to be unsecured, interest
free and repayable on demand.

To carry on either separately or in conjunction with one another all or any of the
business of salesmen, brokers, merchants and importers and exporters of frozen and
fresh meat and canned and frozen goods of all descriptions, butchers, pork butchers,
graziers, purveyors of and dealers in all kinds of meat, cattle, sheep, pigs, poultry,
game and other live and dead stock, meat salesman, bacon curers, sausage
manufacturers and dealers, breeders of cattie, sheep, poultry and other live stock;
farmers dairymen and general provision merchants, fellmongers, tanners, preserved
meat manufacturers, dealers in hides, fat, tallow, grease, offal and other animal
products and by-products in all branches of such respective trades or businesses; and
to buy and sell, by wholesale or retail, import, export, deal and trade in all kinds of
meat, cattle, sheep, pigs, poultry, game and other live and dead stock, milk, cream,
butter, cheese, bacon, eggs, sausages, preserved meats, lard, margarine and
compounds, and any other commoadities, articles, goods or things usually or which may
conveniently be dealt with in the course of carrying on any businesses above
mentioned and in particular but without prejudice to the generality of anything
hereinbefore contained to acquire and take over the business of meat salesmen now
carried on at 216/217 Central Markets, London EC1 under the name of C.R. Barron and
all or any of the assets and liabilities thereof.

To carry on any other trade or business whatsoever which c¢an in the opinion of the
Board of Directors be advantageously carried on by the Company in connection with

the or as ancillary to any of the above business or the general business of the
Company.

To purchase, take on lease, or by other means acquire any freehold, leasehold or other
property for any estate or interest whatever and any rights, privileges or easements
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over or in respect of any property and any buildings, workrooms, shops, warehouses,
factories, mills, works, machinery, engines, motors, rolling stock, plant, live and dead
stock or things and any real or personal property or rights whatsoever which may be
necessary for or may be conveniently used with or may enhance the value of any other
property of the Company.

To purchase or by other means acquire and protect, prolong, extend and renew
whether in the United Kingdom or elsewhere any copyrights, patents, patent rights,
trade marks, designs, rights of production, rights of publication or other rights, brevet
d'invention and licences which may appear likely to be advantageous or useful to the
Company and to use and turn to account and to manufacture under or grant licences or
privileges in respect of the same and to expend money in experimenting upon and
testing and improving or seeking to improve any patents, inventions or rights which the
Company may acquire or propose to acquire.

To build, construct, maintain, alter, enlarge, pull down and remove or replace any
buildings, shops, factories, offices, works, machinery, engines and to clear sites for the
same or to join with any person, firm or company in doing any of the things aforesaid
and to work, manage and control the same or join with athers in so doing.

To acquire and undertake the whole or any part of the business, goodwiil and assets of
any person firm or company carrying on or proposing to carry on any of the businesses
which this Company is authorised to carry on and as part of the consideration for such
acquisition to undertake all or any of the liabilities of such person, firm or company or
to acquire an interest in, amalgamate with or enter into any arrangement for sharing
profits or for co-operation or for mutual assistance with any such person, firm or
company and to give or accept by way of consideration for any of the acts or things
aforesaid or property acquired any shares, debentures or securities that may be agreed
upon and to hold and retain or sell, mortgage and deal with any shares, debentures or
securities s0 received.

To promote any other company or companies for the purpose of its or their acquiring ali
or any of the property and rights and undertaking any of the liabilities of this Company
or of undertaking any business or operations which may appear likely to assist or
benefit this Company or to enhance the value of the property or business of this
Company and to pay all the expenses of or incidental to such promotion.

To manufacture, sell, treat and deal in all kinds of commodities, substances, materials,
articles and things necessary or useful for carrying on any of the businesses of the
Company or in or for any of the operations of the Company.

To sell or otherwise dispose of the whole or any part of the undertaking of the
Company either together or in portions for such consideration as the Company may
think fit and in particular for shares, debentures or securities of any company
purchasing the same.

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

To lend money to persons or companies on such terms as may seem expedient and in
particular to customers and others having dealings with the Company and to guarantee
the performance of contracts by any such persons.

To borrow or raise money in such manner as the Company shall think fit and in
particular by the issue of debentures or debenture stock perpetual or otherwise and to
secure the repayment of any money borrowed or raised by mortgage, charge or lien
upon the undertaking and the whale or any part of the Company's property or assets
whether present or future including its uncalled capital and also by a similar mortgage,
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charge or lien to secure and guarantee the performance by the Company of any
obligation or liability it may undertake.

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

To improve, manage, cultivate, develop, exchange, let on lease or otherwise mortgage,
sell, dispose of, turn to account, grant rights and privileges in respect of or otherwise
deal with all or any part of the property and rights of the Company.

To subscribe for, take, purchase or otherwise acquire and hold any shares or other
interest in or securities of any other company having objects altogether or in part
similar to those of this Company or carrying on any business capable of being
conducted so as directly or indirectly to benefit this Company.

To act as agents or brokers and as trustees for any person, firm or company and to
undertake and perform sub-contracts and also to act in any of the businesses of the
Company through or by means of agents, brokers, sub-contractors or others.

To remunerate any person, firm or company rendering service to the Company whether
by cash payment or by the allotment to him or them of shares or securities of the
Company credited as paid up in full or in part or otherwise.

To pay out of the funds of the Company all expenses which the Company may lawfully
pay of or incidental to the formation, registration and advertising of or raising money
for the Company and the issue of its capital including brokerage and commission for
obtaining application for or taking, placing or underwriting shares, debentures or
debenture stock.

To enter into any arrangement with any government or authority supreme municipal,
local or otherwise and to obtain from any such government or authority any rights,

concessions or privileges that may seem conducive to the attainment of the Company's
objects or any of them.

To establish and support or aid in the establishment and support of clubs, associations,
funds, trusts and conveniences, calculated to benefit existing or former employees,
Officers or Directors of the Company or the dependants or connections of such persons
and to grant pensions and allowances and to make payments towards insurance and
generally to subscribe or guarantee money for charitable or benevolent objects of for
any exhibition or for any public, general or useful cbject.

To distribute among the Members of the Company in kind any of the property of the
Company and in particular any shares, debentures or securities of other companies
belonging to this Company or of which this Company may have the power of disposing.

To carry out all or any of the foregoing objects as Principals or Agents or in partnership,
co-operation or conjunction with any other person, firm, association or company and in

any part of the world, and to procure the Company to be registered and recognised in
any country or place.

To do all such other things as may be incidental or conductive to the attainment of the
above objects or any of them.

Subject to due compliance, and in accordance, with the provisions of sections 155-158
(inclusive) of the Companies Act 1985 (if and so far as such provisions shall be
applicable), to give, whether directly or indirectly, any kind of financial assistance (as
defined in section 151{1Ha) of the Companies Act 1985) for any such purpose as is
specified in section 151{1) and/or section 151{2) of the Companies Act 1985.

11 MARCH 1998 11:37




it is hereby expressly declared that each of the preceding sub-clauses shall be construed
independently of and shall be in no way limited by reference fo any other sub-clause and that
the objects set out in each sub-clause are independent objects of the Company.

4, The liability of the members is limited.
5. The Share Capital of the Company is £5,000, divided into Five Thousand Shares of One
Found each.

The Share Capital of the Company was increased by an Ordinary Resolution passed on 2nd
February 1278 to £500,000.
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WE, the several persons whose Names and Addresses are subscribed are desirous of being
formed into a Company in pursuance of this Memorandum of Association, and we respectively

agree to take the number of Shares in the Capital of the Company set opposite our respective
names.

Number of

NAMES ADDRESSES AND DESCRIPTIONS shares

OF SUBSCRIBERS taken by
each
subscriber

JOHN SILVER ONE

56 North Gate

Regents Park NW8

Meat Importer

GERALD MAURICE STITCHER ONE

7 South Lodge
St Johns Wood
London NW§

Director

DATED this 29th day of June, 1954
WITNESS to the above Signatures:-
M. Benjamin

64 West Smithfield

London EC1

Incorporated Accountant
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- of -
Br
C.R. BARRON LIMITED
{Company Number: 535316}
PRELIMINARY
1. in these articles "Table A" means Table A in the Schedule to the Companies

(Tables A to F) Regulations 1985 and "the Act" means the Companies Act 1985
including any statutory modification or re-enactment thereof for the time being in
force and "the Parent” means the corporation (if any) which is the holder of a
majority in nominal value of such of the issued share capital for the time being of
the Company as carries the right to vote at general meetings of the Company.

2. The regulations contained in Table A shall apply to the Company save insofar as
they are excluded or modified by or inconsistent with the articles hereinafter
contained and such regulations and articles shall be the articles of the Company.

References herein to "Regqulations" are to regulations of Table A.

3. Regulations 3, 24-26 inclusive, 53, 65-67 inclusive, 73-81 inclusive, 89, 90,
118 and the last sentence of Regulation 84 shall not apply.

SHARE CAPITAL

4, Subject to the provisions of the Act the Company may issue shares which are to
be redeemed, or are liable to be redeemed at the option of the Company or the
holder on such terms and in such manner as the Company, before the issue of
the shares, by special resolution shall determine.

TRANSFER OF SHARES

5. The directors shall register the transfer by the Parent of any share in the
Company and, if directed by the Parent, the transfer by any other person of any
share in the Company, but the directors shall not register a transfer in any other
circumstances.
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10.

11.

2
NOTICE OF GENERAL MEETINGS

In every notice calling a general meeting of the Company there shall appear with
reasonable prominence a statement that a member entitled to attend and vote is
entitled to appoint one or more proxies to attend and vote instead of him and
that a proxy need not also be a member. All notices and other communications
relating to a general meeting which any member is entitled to receive shall also
be sent to the auditors of the Company for the time being, but shall not also be
sent to the directors of the Company in their capacity as such. Regulation 38
shall be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum is present.
Two persons entitled to vote upon the business to be transacted, each being a
member or a proxy for a member or a duly authorised representative of a
corporation, shall be a quorum, or if the Company only has one member only one
person entitled to vote upon the business to be transacted shall be a quorum.

The instrument appointing a proxy and any authority under which it is executed
or a copy of such authority certified notarially or in some other way approved by
the directors may be handed to the chairman immediately before the meeting
and Regulation 62 shall be modified accordingly.

NUMBER OF DIRECTORS
Uniless otherwise determined by ordinary resolution of the Company, the number
of directors (other than alternate directors) shall not be subject to any maximum
and the minimum number of directors shall be two.

ALTERNATE DIRECTORS

Any director {other than an alternate director} may appoint any other director or
any other person approved by the Parent and willing to act to be an alternate

- director and may remove from office an alternate director so appointed by him.

An alternate director may represent one or more directors. An alternate director
shall forthwith cease to be an alternate director if his appointor ceases for any
reason to be a director.

An alternate director shall be entitled:-

(a) to receive notice of all meetings of directors and of all committees of
directors of which his appointor is a member and to attend any such meeting;

(b} to one vote for every director whom he represents who is not personally
present in addition to his own vote (if any) as a director at any meeting of the
directors or of any committee of directors; and

{c) to sign a resolution in writing of the directors on behalf of every director
whom he represents as well as on his own account if he himself is a director.
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12.

13.

14.

15.

16.

17.

An alternate director shall not if he is absent from the United Kingdom be
entitled to receive notices of meetings of directors or of committees of which his
appointor is a member. At such meetings an alternate director shall count as
only one for the purposes of determining whether a quorum is present.

An alternate director shall be entitled generally to perform all the functions of his
appointor as a director in his absence but shall not as an alternate director be
entitled to receive any remuneration from the Company, save that he may be
paid by the Company that part (if any) of the remuneration otherwise payable to
his appointor as his appointor may by notice in writing to the Company from
time to time direct.

Any appointment or removal of an alternate director shall be by notice to the
Company signed by the director making or revoking the appointment or in any
other manner approved by the directors.

DELEGATION OF DIRECTORS’ POWERS

The directors may delegate any of their powers to committees consisting of one
or more directors or other persons approved by the Parent. References in these
articles to a committee of directors or to a director as a member of such a
committee shall include a committee or person referred to in this Article.
Regulation 72 shall be modified accordingly.

APPOINTMENT AND REMOVAL OF DIRECTORS

The Parent may by memorandum in writing at any time and from time to time
appoint any person who is willing to act as a director of the Company, either to
fill a casual vacancy or as an additional director, or remove any director from
office. Such memorandum must be signed by or on behalf of the Parent and
delivered to the registered office or produced to a meeting of the directors.

Such appointment or removal shall take effect forthwith upon delivery or
production of the memorandum or at such later time (if any) specified in such
memaorandurm.

A director appointed to fill a casual vacancy or as an additional director shall not
be required to retire from office at the next annual general meeting.

DISQUALIFICATION OF DIRECTORS
The office of a director shall be vacated if he:-

(a) ceases to be a director by virtue of any provision of the Act or becomes
prohibited by law from being a director; or

{b) becomes bankrupt or makes any arrangement or composition with his
creditors generally; or
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18.

19.

20.

21.
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23.
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(c) in the opinion of all the other directors becomes incapable by reason of
mental disorder or illness or injury of discharging his duties as a director;
or

{d) resigns his office by notice to the Company; or

(e) shall for more than six consecutive months have been absent without
permission of the directors from meetings of the directors held during that
period and the directors resolve that his office be vacated.

PROCEEDINGS OF DIRECTORS

The quorum for the transaction of the business of the directors may be fixed by
the directors and uniess so fixed at any higher number shall be two. A person
who holds office only as an alternate director shall, if his appointor is not
present, be counted in the quorum.

A director absent or intending to be absent from the United Kingdom may
request the directors during his absence to send notice of meetings of the
directors to him at such address within the United Kingdom as he may give to
the Company for this purpose, but in the absence of such a request it shall not
be necessary to give notice of a meeting to a director who is absent from the
United Kingdom. Regulation 88 shall be modified accordingly.

Any director (including an alternate director) may participate in a meeting of the
directors or a committee of the directors of which he is a member by means of a
conference telephone or similar communicating equipment whereby all persons
participating in the meeting can hear each other. A person so participating shall
be deemed to be present in person at such meeting and shall be entitled to vote
or be counted in a quorum accordingly. Such a meeting shall be deemed to take
place where the largest group of those participating is assembied, or, if there is
no such group, where the chairman of the meeting then is.

The continuing directors or a sole continuing director may act notwithstanding
any vacancies in their humber, but, if the number of directors is less than the
number fixed as the quorum, the continuing directors or director may act only for
the purpose of calling a general meeting.

INSURANCE AND INDEMNITY

The Company shall with the written consent of the Parent be entitled to
purchase and maintain insurance for any officer or auditor of the Company
against any liability attaching to such persons in respect of any negligence,
default, breach of duty or breach of trust of which he may be guilty in relation to
the Company.

Subject to the provisions of the Act, the Company may with the written consent
of the Parent indemnify every director, auditor or other officer of the Company
against all costs, charges, losses, expenses and liabilities incurred by him in
defending any proceedings, whether civil or criminal, which relate to anything
done or omitted to be done or alleged to have been done or omitted to be done
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5

by him as an officer or auditor of the Company and in which judgement is given
in his favour (or the proceedings are otherwise disposed of without any finding
or admission of any material breach of duty on his part) or in which he is
acquitted or in connection with any application under section 144(3) or (4) or
section 727 of the Act in which relief is granted to him by the court.
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