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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES.

Memorandum of Association

OF

B.E. INTERNATIONAL FOODS LIMITED

* 1. The Company's name is B,E. INTERNATIONAL FOODS

LIMITED.

2. The Company's Registered Office is te be situated
in England.

3. " The Company's objects are :-

A. (i) To buy, sell, manufacture and deal in and
carry on the bdbusiness of producers,
importers, exporters, merchants, agents and
wholesale and retail dealers in merchandise,
goods, articles, commodities, materials and
produce of every class and deseription and in
particular but not in any way so as to affect
the generality of the foregoing to carry on
develop and turn to account the businesses of
importers and manufacturers of Indian produce
and condiments and Chinese and Malayan
specialities and to act as financiers,
brokers and agents for promoting, negotiating
and arranging for the production, sale,
purchase, transfer, exchange, barter and
delivery between other parties of all goods
as aforesaid and to act as Government
Contractors and undertake or carry on any
business transaction or operation undertaken

# Name changed from BOMBAY EMPORIUM LIMITED by Special
Resolution passed 1st June, 1977.
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by concessionaires, manufacturers, patentees
or merchants and to appoint agents and
establish branches throughout the World for
the purposes of the Company.

(ii) To carry on business as yeast makers,
chemical producers, chemists, brewers,
maltsters, wine and spirit merchants,
distillers, mineral and aerated water
manufacturers, bakers, confectioners,
pastrycooks and wholesale and retail grocers
and to manufacture, buy, sell, refine,
prepare, grow, import, export and deal in
foodstuffs, food substitutes and provisions
of all kinds both wholesale and retail
whether solid or liquid.

B. To carry on any other business which, in the
opinion of the Company, may be capable of being
conveniently or profitably carried on in conjunction
with or subsidiary to any other business of the Company
and is caleculated to enchance the value of the

Company's property.

C. To guarantee or give security for the payment or
performance of any contracts, debts, or obligations of
any person, company or firm, for any purpose
whatsoever, and to act as agents for the collection,
receipt or payment of money and generally to act as
agents for and render services to customers and others
and generally to give any guarantee, security or

indemnity.

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

E. To apply for, purchase or otherwise acquire and
hold any patents, licences, concessions, brevets
d'invention, copyrights and the like, conferring any
right to use or publish any secret or other information
and to use, develop, exercise, or grant licences in
respect of the property, rights and information so

acquired.
F. To erect, build, construect, or reconstruct, lay

down, alter, enlarge and maintain any factories,
buildings, works, shops, stores, plant and machinery



necessary or convenient for the Company's business and
to contribute to or subsidise the construction,
erection and maintenance of any of the aforesaid.

G. To subscribe for, take, purchase or otherwise
acyuire and hold, sell, deal with or dispose of any
snares, stocks, debentures, dehenture stocks, bonds,
obligations and securities, gurnranteed by any company
constituted on business in any part of the world and
debentures, debenture stocks, bonds, obligations and
securities guaranteed by any Government or Authority,
Municipal, Parochial, Local or otherwise, within and
without the United Kingdom and to subseribe for the
same either conditionally or otherwise and to guarantee
the subseription thereof and to enforce and exercise
all rights and powers conferred by the ownership
thereof.

H. To promote, by way of advertising the products and
services of the Company in any manner and to reward
customers or potential customers and to promote and
take part in any scheme likely to benefit the Company.

I. To borrow or raise money and secure or discharge
any debt or obligation of or binding on the Company in
such manner as may be thought fit and in particular by
mortgages of or charges upon the undertaking and all or
any of the real or heritable and personal or movable
property (present and future) and the uncalled capital
for the time being of the Company or by the ecreation
and issue of debenture stock, debentures or other
obligations or securities of any desecription.

J. To support, guarantee and/or secure either with or
without consideration the payment of any debenture
stock, debentures, dividends, shares or moneys or the
performance of engagements or contracts of any other
company or person and in particular (but without
prejudice to the generality of the foregoing) of any
company which is, for the time being, the Company's
holding company as defined by Section 736 of the
Companies Act, 1985 or another subsidiary, as defined
by the said section, of the Company's holding company
or otherwise associated with the Company in business
and to give indemnities and guarantees of all kinds and
by way of security as aforesaid either with or without
consideration to mortgage and charge the undertaking
and al. or any of the real and personal propertv and
agssets present or future, to issue debenture: and
debenture stock and collaterally or further to secure
any securities of the Company by a Trust Deed or other
assurance and to enter into partnership or any joint
purse arrangement with any person, persons, firm or

company.
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K. To make advances to customers and others with or
without security, and upon such terms as the Company
may approve, and to guarantee the dividends, interest
and capital of the stocks, shares or securities of any
company of or in which the Company is a member or is
otherwise interested.

L. To take part in the management, formation, control
or supervision of the business or operation of any
company or undertaking and for that purpose to appoint
and remunerate any directors, experts or agents.

M. To employ experts to examine and investigate into
the character, prospects, value, condition ang
circumstances of any undertakings and business concerns
and generally of any property, assets or rights.

N. To draw, make, accept, endorse, negotiate,
discount and execute promissory notes, bills of
exchange and other negotiable instruments; to receive
money on deposit or loan upon such terms as the Company
may approve, and generally to aet as bankers for
customers and others.

0. To promote or establish or concur in promoting or
establishing any other c¢company whose objects shall
include the taking over of or the acquisition of all or
any of the assets or 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 te hold, acquire, dispose of
stocks, shares or securities issued by or any other
obligations of any such company.

P. To deal with and invest the moneys of the Company
not immediately required for the purposes of the
business of the Company in or upon such investments and
in such manner as the Company may approve.

Q. To accept payment for any rights or property sold
or otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in
partly or fully paid-up shares or stock of any
corporation or company, with or without deferred or
preferred or special rights or restrictions in respect
of repayment of capital, dividend, voting or otherwise,
or in mortgages or debentures or other securities of
any corporation or company 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 stock, shares or securities so
acquired.

4
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R. To enter into any partnership or amalgamate with
or enter into any arrangement for sharing profits,
interests, or co-operative or enter into co-operation
with any company, person or firm carrylng on or
proposing to carry on any business within the objects
of this Company or which is capable of being carried on
80 as to benefit this Company, whether directly or
indireetly and to acguire and hold, deal with, sell or
dispose of any stock, shares or securities of or other
interests in any such company, and to guarantee the
contracts or 1liabilities of, otherwise assist or
subsidise, any such company.

3. To pay for any right or property acquired by the
Company either in c¢ash or partly or fully paid-up
shares with or without deferred or preferred or special
rights opr restrictions in respect of repayment of
capital, dividend, voting or otherwise, or by any
securities which the Company has power to issue, and
generally on such terms and conditions as the Company
may determine.

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

U. To acquire, purchase, take over and undertake part
or all of the business, property, assets, liabilities
and engagements of any firm, person or company carrying
on any business the carrying on of which is calculated
to benefit this Company or to advance its interests
generally.

V. To aid in the support and establishment of any
educational, scientifiec, religious or charitable
institutions or trade associations or societies,
whether such associations, socieities or institutions
be solely connected with the business carried on by the
Company or its predecessors in business or not, and to
maintain and institute any e¢lub, society or other
organisation.

W. To grant pensions, gratuities, allowances and
bonuses to employees or ex-employees, officers or ex-
officers of the Company or its predecessors in business
or the dependants of such persons and to maintain and
aatablish or concur in maintaining funds, trusts or
schemes, (whether contributory or non-contributory)
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Wwith a view to providing pensions or other funds for
any such persons or their dependants as aforesaid.

X. To distribute in specie any of the shares,
debentures or securities of the Company or any proceeds
of sale or disposal of any property of the Company
between the members of the Company in accordance with
the rights, 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.

Y. To do all or any of the above things in any part
of the world, either alone as principals, or as agents,
trustees, sub~contractors or otherwise.

Z. Te do all such other things as may be deemed
incidental or conducive to the attainment of the above
objects or any of them.

It is hereby declared that the objects of the Company
as specified in each of the foregoing sub-clauses of
this Clause shall be separate and distinct objects of
the Company and shall not in any way be limited by
reference o any other sub~clauses or the order in
which the same occur. The widest interpretation shall
be given to the objects contained in each sub-clause of
this Clause and shall not be restrictively construed
and the objects contained therein shall not save where
the context expressly so requires be in any way
restricted or limited by inference from or reference to
any other object or objects set forth in such sub-
clause or from the terms of any other sub-clause. None
of such sub-clauses or the objects mentioned therein or
the powers thereby conferred shall be deemed ancillary
to or subsidiary to the powers or objects specified in
any other sub-clause,

y, The liability of the members is limited.

5. The Share Capital of the Company is £1,000,000
divided into 1,000,000 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.

ITnereased to stated figure by Resolutions passed on
18th September, 1963, 12th July, 1965, 31st January,
1968, 8th December, 1969 and 20th May, 1987.



WE, the several persons whose names and addresses are
subsceribed 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 oppoesite our respective
names.

NAMES, ADDRESSES AND DES- Number of Shares
CRIPTIONS OF SUBSCRIBERS taken by each
Subsecriber
ROBERT SANTILLI ONE

33 Ely Place,
London, EC1

Solicitors Clerk

LESLIE CHAPLIN ONE
33 Ely Place,
London, EC1

Solieciters Clerk

DATED %this 18th day of March 1958
WITNESS to the above Signatures :-

RICHARD E. SELBY

33 Ely Place,

London, EC1

Solicitor



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES.

Articles of Association

OF

B.E. INTERNATIONAL FOODS LIMITED
(As adopted by Special
Resolution passed 20th May 1987)

PRELIMINARY

1. The Company shall be a private company within the
meaning of the Companies Act 1985 (hereinafter referred
to as "the Act") and subject as hereinafter provided
the regulations contained or incorporated in Table A in
the Companies (Tables A to F) Regulations 1985
(hereinafter referred to as Table A), shall apply to
the Company. Reference to any provision of the Act
shall where the context so admits be construed as and
include a reference to such provision as modified by
any statute for the time being in force.

2. Regulations 8, 23, 24, 61, 64, 73, 74, 75, 80, 81,
84, 89, 95, 97 and 118 of Table A shall not apply to
the Company, but the Articles hereinafter contained,
together with the remaining regulations of Table A, but
subject to the modifications hereinafter expressed,
shall constitute the regulations of the Company.

SHARES

3. Sections 89 to 94 inclusive of the Companies
Act 1985 shall apply to the Company in their entirety.
Any Shares not accepted pursuant to the procedure set
out therein shall be under the control of the Directors
who may allot, grant options over or otherwise dispose
of the same to such persons on such terms and in such
manner as they think fit; provided that in the case of
shares not accepted as aforesaid such shares shall not
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be disposed of on terms which are more favourable to
the subsceribers thereof than the terms on which they
were offered to the Members.

L, Subject to Article 3 hereof, the Directors are
unconditionally authorised for the purposes of Section
80 of the Companies Act 1985, to allot shares up to the
amount of the share capital created on incorporation of
the Company at any time or times during the period of
five years from the date of incorporation.

LIEN ON PARTLY PAID SHARES

5. The Company shall have a first and paramount lien
on every share (not being a fully paid share) for all
monies {whether presently payable or not) payable at a
fixed time or called in respect of that share. The
Directors may at any time declare any share to be
wholly or in part exempt from the provisions of this
regulation. The Company's lien on a share shall extend
to any amount payable in respect of it.

SHARE TRANSFERS

6. (i) For the purposes of this Article where any
person is unconditionally entitled to be
registered as the holder of a share he and
not the registered holder of such share shall
be deemed to be a Member of the Company in
respect of that share.

(ii) Except as hereinafter provided no shares in
the Company shall be transferred unless and
until the rights of pre-emption hereinafter
conferred shall have been exhausted.

{iii) BEvery Member who desires to transfer any
share or shares {(hereinafter called the
Vendor) shall give to the Company notice in
writing of any such desire (hereinafter
called Transfer Notice). Subject as
hereinafter mentioned a Transfer Notice shall
constitute the Company the Vendor's agent for
the sale of the share or shares specified
therein (hereinafter called the said shares)
in one or more lots at the discretion of the
Directors to the Members other than the
Vendor at a price to be agreed upon by the
Vendor and the Directors, or, in the case of
difference, at the price which the Auditor of
the Company for the time being shall, by
writing under his hand, certify to be in his
opinion the fair value thereof as between a
willing Seller and a willing Buyer.



{(iv)

(v)

(vi)

(vii)

If the Auditor is asked to certify the fair
price aforesaid the Company shall, as soon as
it receives the Auditor's certificate,
furnish a certified copy thereof to the
Vendor and the Vendor shall be entitled, by
notice in writing given to the Company within
fourteen days of the service upon him of the
said certified copy, to cancel the Company's
authority to sell the shares. The cost of
obtaining the certificate shall be borne by
the Company unless the Vendor shall give
notice of cancellation as aloresaid in which
case he shall bear the said cost.

Upon the price being fixed as aforesaid, and
provided the Vendor shall not give notice of
cancellation as aforesaid, the Company shall
forthwith by notice in writing inform each
Member other than the Vendor of the number
and price of the said shares and invite each
such Member to apply in writing to the
Company within twenty-one days of the date of
despatch of the notice (whieh date shall be
specified therein) for such maximum number of
the said shares (being all or any thereof) as
he shall specify in such application.

If the said Members shall within the said
pericd of twenty-one days apply for all or
(except where the Transfer Notice provided
otherwise) any of the said shares, the
Directors shall allccate the said shares (or
so many of them as shall be applied for as
aforesaid) to or amongst the applicants and
in the case of competition pro rata {(as
nearly as possible) according to the number
of shares in the Company of which they are
registered or unconditionally entitled to be
registered as Holders, provided that no
applicant shall be obliged to take more than
the maximum number of shares specified by him
as aforesaid; and the Company shall forthwith
give notice of such allocations (hereinafter
called the Allocation Notice) to the Vendor
and to the perscns to whom the shares have
been allocated and shall specify in such
Notice the place and time being not earlier
than fourteen and not later than twenty-eight
days after the date of the Notice at which
the sale of the shares so allocated shall be

completed.

The Vendor shall be bound to transfer the
shares comprised in an Allocation Notice to
the Purchasers named therein at the time and

10
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place therein specified; and if he shall fail
to do so the Chairman of the Company or some
other person appointed by the Directors shall
be deemed to have been appointed Attorney of
the Vendor with full power to execute,
complete and deliver in the name and on
behalf of the Vendor transfers of the shares
to the Purchasers thereof against payment of
the price to the Company. On payment of the
price to the Company the Purchaser shall be
deemed to have obtained a good quittance for
such payment and on execution and delivery of
the transfer the Purchaser shall be entitled
to insist upon his name being entered in the
Register of Members as the holder by transfer
of the shares. The Company shall forthwith
pay the price into a separate bank account in
the Company's name and shall hold such price
in trust for the Vendor.

(viii) During the six months following the expiry of
the said period of twenty-one days referred
to in Paragraph (v) of this regulation the
Vendor shall be at liberty to transfer to any
persons and at any price, not being less than
the price fixed under Paragraph (iii) of this
regulation, any share not allocated by the
Directors in an Allocation Notice.

(ix) Notwithstanding the foregoing provisions of
this regulation the Directors may decline to
register

(a) any transfer of any share on which the
Company has a lien;

(b) any transfer of a share (not being a
fully paid share) to a person of whom
they do not approve.

T. The instrument of transfer of a fully paid share
shall be signed by or on behalf of the transferor and
in the case of shares which are not fully paid up, the
instrument of transfer shall in addition be signed by
or on behalf of the transferee.

DIRECTORS

8. Unless and until cotherwise determined by the
Company in General Meeting the number of Directors
shall not be less than two nor more than ten. If at
any time and from time to time there shall be only one
Director of the Company, such Director may act alone in
exercising all the powers and authorities vested in the
Directors. The first Director or Directors of the

11



Company shall be the person or persons named in the

statement delivered to the Registrar of Companies in
accordance with the Act.

9. Mr. Antony Chattwell and Mr. Raymond Chattwell
sha%l be pérmanent Directors of the Company unless and
until they resign. So long as Mr. Raymond Chattwell
shall remain a Director he shall be Chairman of the
Company.

10. Any Director may by notice in writing signed by
him and deposited at the registered office of the
Company appoint an alternate Director to act on his
behalf. Sueh alternate Director must be either a
Director of the Company, or a person approved by
resolution of all the Directors for the time being of
the Company. Every alternate Director shall during
the period of his appointment be entitled to notice of
Meetings of Directors and in the absence of the
Director appointing him to attend and vote thereat as a
Director, but his appointment shall immediately cease
and determine if and when the Director appointing him
ceases to hold office as a Director. A Director who is
also an alternate Director shall be entitled, in
addition to his own vote, to a separate vote on behalf
of the Director whom he is representing.

11. The office of a Director shall be vacated if:

(a) by notice in writing delivered to the Company
at its Registered Office, or tendered at a
meeting of the Directors, he resigns the
office of Director; or

(b) he becomes bankrupt or makes any arrangement
or composition with his creditors generally;

or

(¢) he is, or may be, suffering from mental
disorder and either

(i) he is admitted to hospital in pursuance
of an application for admission for
treatment under the Mental ﬁea%th Act
1983 or, in Scotland, an application for
admission under the Mental Health

tScotland) Act 1960, or

ii order is made by a Court having
(i) ?Erisdiction (whether in the United
Kingdom or elsewhere) in matters
concerning mental disor@er for his
detention or for the appocintment of a
receiver, curator bonis or other person

12



to exercise Powers with respeet to his
property or affairs; or

(d) he ceases to be a Director by virtue of any
brovision of the Act or he becomes prohibited
by law from being a Director.

MANAGING DIRECTORS AND MANAGERS

12. The Directors may from time to time appoint one or
more of their body to the office of Managing Director
or Manager for such period and on such terms as they
think fit and, subject to the terms of any agreement
entered into in any particular case, may revoke such
appointment. His appointment, subject to the payment
to him of such compensation or damages as may be
payable to nhim by reason thereof, shall be
automatically terminated if he ceases from any cause to
be a Director.

13. A Managing Director or Manager shall receive such
remuneration (whether by way of salary, commission or
participation in profits or partly in one way and
partly in another) as the Directors may determine,

PROCEEDINGS OF DIRECTORS

14. The quorum necessary for the transaction of the
business of the Directors may be fixed by the Directors
and unless so fixed shall, when one Director only is in
office be one, and shall, when more than one Director
is in office, be two, one of whom must be either Mr.
Raymond Chattwell or Mr. Antony Chattwell.

SECRETARY

15, The first Secretary of the Company shall be the
person named in the statement delivered to the
Registrar of Companies pursuant to the Aet.

INDEMNITY

j to the provisions of tpe Act,.but without
;iéjtﬁﬂﬁi:ego any indemnity tg which a Dlrector.may
otherwise be entitled, every Dlrectqr or ophgr officer
or Auditor of the Company shall be 1ndemn1f1gd qut.of
the assets of the Company against any liability
incurred by him in defending any proceedings, “?etg?r
civil or criminal, in which Jngment is given in his
favour or in which he is acqu1t§ed or in connect;gn
with any application in which relief is granted to l;m
by the court from liability for negllgence! default,
bgeach of duty or breach of trust in relation to the

affairs of the Company.
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EXECUTIVE DIRECTORS

17. The Directors may from time to time appoint any
person to be an Executive Director of the Company. Any

Executive Director so appointed may be given such title
as may be determined by the Directors.

18: The expression "Director" and the expression
"Directors" in these Articles shall not mean or include
or be construed to mean or include an Executive

Director or Executive Directors appointed under this
Article.

19. An Executive Director shall not be required to
hold any shares in the Company to qualify him as such.

20. Save as otherwise agreed between him and the
Company the appointment of a person to be an Executive
Director shall not affect the terms and conditions of
his employment by the Company or by a subsidiary, a
fellow subsidiary or a holding company of the Company
(if he be so employed) whether as regards duties,
remuneration, pension or otherwise,

21. The appointment of an Executive Director shall be
vacated if :=~

(a) by a notice in writing to the Company he
resigns the appointment of Executive
Director;

(b) he becomes bankrupt or enters into any
arrangement with his creditors generally;

(c) he is found lunatic or becomes of unsound
mind;

(d} he is prohibited by reason of any order of
the Court from being a Director;

(e) he ceases to be in the employment of the
Company or a subsidiary, a fellow subsidiary
or a holding company of the Company in some
capacity other than that of an Executive

Director of the Company;

Directors of the Company pass a
() :;gilution that he be removed from office as

an Executive Director,

i i i Director) shall

. Executive Director (not being a :
ﬁ%t Jﬁ&lst holding office as Executive Plrector be
subject to retirement by rotation or taken 1nt9 account
in determining the rotation of retirement of Directors.

14




