Private & Confidential

No. 2455786

THE COMPANIES ACT 1985

'AN UNLIMITED COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
of

NORTHERN FOODS (GROUP SERVICES) :

The name of the Company is "Northern Foods (Group Services)”.
2 The registered office of the Company will be situated in England and Wales.

"3 The object of the Company is to carry on business as a gencral commercial
company, In particular, but without prejudice to the generality of the toregoing,

the Company has the following objects:

(@)  To act as the holding and co-ordinating company of the company or the
group of companies of which the Company is for «he time being the

holding company.

i hy 281 March 1994 the Counpany pasted a Special Resalution w copved T & limited company having a share capital
to ot uplimited compam having 1 shere capital,

' [he Company was incorperated with the name Jolmpride Limited and Iy o tertficate of inconporationon change ol nutne
was re regrstered with the name Northern Foods (Gruup Serviees) Limited on 28t March 1990, 0 23ih March 1994
the Crstipany passed @ Special Resoduilon o rewregister as unfimited with the same Northerm Foeds [Group Noo )
awchy change of nge aknig flect upon the Company being ce-rcgistiered o» unlimited

-

Anended by Special Resolution passed on 2Kth March 1994 and cifective from the Company ey cestepintered as

uirtinsitued
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(b)  To subscribe for, purchase or otherwise acquire, take, hold, or sell on
such terms and conditions as may be thought fit, any shares or stock, ;
bonds, debentures or debenture stock or other securities or obligations ‘
of any company or association or any supreme, municipal, local or other :

authority, whether in Great Britain or any overseas country or place.

(c)  To arrange some or all the investments of the Company in convenient or
selected units or groups and to sell or otherwise turn to account any ;
interest or interests in any such units or groups upon such terms and ]
conditions as shall be thought fit, to enter into, execute and carry into
effect any trust deed, or trust deeds, either revocable or irrevocable and
to arrange and do all acts, deeds and things necessary or convenient for :
rendering any certificates or other documents of title issued by the
Company marketable on any stock exchange and obtaining official i

quotations therefor.

(d) To carry on business as bankers, financiers, mortgage and finance
brokers, insurance brokers, estate agents and generally to undertake and

execute agency and commission work.

(e)  Topurchase, take on lease or in exchange, hire or otherwise acquire and
hold, for any estate or interest, and manage any lands, buildings,
servitudes, easements, rights, privileges, concessions, machinery, plant, o
stock-in-trade and any heritable or moveable real or personal property

of any kind, "

(f To purchase or otherwise acquire, dispose of, protect, extend and renew
any patents, registered designs, trade marks, and service marks (whether g
registered or not) copyright, design right or any similar property rights g
I

including those subsisting in inventions, designs, drawings,

performances, computer programs, semi-conducior topographies,

confidential information, business names, goodwill and the style of
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presentation of goods or services and applications for protection thereof
which may seem to the Company capable of being used for any of the
purposes of the Company, or the acquisition of which may seem
calculated directly or indirectly to benefit the Company and to use,
exercise, develop, receive or grant licences in respect of or otherwise
turn to account any of the same for any purpose whatsoever, whether
manufacturing or otherwise, which the Company may think calculated

directly or indirectly to achieve these objects.

(g) To form, promote, subsidise and assist companies, syndicates or other
bodies of all kinds and to issue on commission or otherwise underwrite,
subscribe for and take or guarantee the payment of any dividend or
interest on any shares, stocks, debentures or other capital or securities
or obligations of any such companies, syndicates or other bodies, and to
pay or provide for brokerage commission and underwriting in respect of

any such issue,

(") To enter into partnerships or into any arrangement for sharing profits,
union of interests, co-operation or otherwise with any person or company
for the purpose of carrying on business within any of the objects of the

Company.

(i To carry on any other business which may seem to the Company capable

of being conveniently carried on in connection with the above or :
calculated directly or indirectly to enhance the value of or render

profitable any of the Company's property or rights.

) To purchase or otherwise acquire and undertake all or any part of the
business, property, liabilities and transactions of any person, body or
company carrying on any business which this Company is authorised to
carry on, or possessed of property, assets or rights suitable for any of

the objects of the Company.
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k) To develop, work, improve, manage, lease, mortgage, charge, pledge,
turn to account or otherwise deal with all or any part of the property,
assets or rights of the Company, to surrender or accept surrender of any
lease or tenancy or rights, and to seil or deal with the property, dassets,
business, rights or undertaking of the Company, or any part thereof, and
on such terms and for such consideration as the Company may think fit,
and including for cash or shares, debentures or securities of any other

company.

)] To build, construct, erect, maintain, alter, replace or remove any
buildings, works, offices, erections, plant, machinery, tools, equipment
or otherwise as may seem desirable for any of the businesses or in the
interests of the Company, and to manufacture, buy, sell, lease or
otherwise acquire and generally deal in any plant, tools, machinery,
goods or things of any description which may be conveniently dealt with

in connection with any of the Company’s objects.

(m)  To manage and conduct the affairs of any companies, firms, badies and
persons carrying on business of any kind whatsoever, and in any part of !
the world.

{n) To enter into, carry on and participate in financial transactions and
dealings and operations of all kinds and to take any steps which may be
considered expedient for carrying into effect such transactions, dealings
and operations including, without prejudice to the generality of the
foregoing, borrowing and lending money and entering into contracts and

arrangements of all kinds.

(0)  To borrow or raise money in such manner as the Company shall think
fit and in particular by the issue (whether at par or at a premium or
discount and for such consideration as the Company may think fit) of

bonds, debentures or debenture stock (payable to bearer or otherwise),
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()

(q)

(r)

(s}

mortgages or charges, shares or other securities, perpetual or otherwise,
and, if the Company thinks fit, charged upon all or any of the
Company’s property (both present and future) and undertaking including
its uncalled capital and further, if so thought fit, convertible into any
stock or shares or securities of the Company or any other company, and
collaterally or further to secure any obligations of the Company by a

trust deed or other assurance or pledge.

To guarantee or otherwise support or secure, either with or without the
Company receiving any consideration or advantage and whether by
personal covenant or by mortgaging or charging all or part of the
undertaking, property, assets and rights present and future and uncailed
capital of the Company or by both such methods or by any other means
whatsoever, the liabilities and obligations of and the payment of any
moneys whatsoever (including but not limited to capital, principal,
premiums, interest, dividends, costs and expenses on any stocks, shares
or securities) by any person, firm or company whatsoever including but
not limited to the Company or any company which is for the time being
the holding company or a subsidiary (both as defined by section 736
Companies Act 1985) of the Company or of the Company’s holding
company or is controlled by the same person or persons as control the

Company or is otherwise associated with the Company in its business.

To grant indemnities of cvery description and to undertake obligations

of every description.

To make, draw, accept, exchange, endorse, negotiate, execute and issue
promissory notes, bills of exchange or other negotiable instruments or

payment orders and to receive money on deposit or loan.

To pay all or any expenses incurred in connection with the formation and

promotion and incorporation of the Company and to pay commission 10
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(1)

(u)

(v)

and remunerate any person or company for services rendered in
underwriting or placing, or assisting to underwrite or place, any of the
shares in the Company’s capital or any debentures or other securities of
the Company, or in or about the formation or promotion of the Company

or the conduct of its business,

To pay for any property or rights acquired by the Company in such
manner as the Company may think fit, including payment either in cash
or fully or partly paid-up shares with or without preferred or deferred
rights in respect of dividend or repayment of capital 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.

To accept payment for any property or rights sold ot otherwise disposed
of or dealt with by the Company in such manner as the Company may
think fit, including payment 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 rights in respect of dividend or
repayment of capital 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,

While the Company remains a private company, and subject to the

provisions of the Companies Act 1985, to:

(1 remunerate or undertake to remuneraie any person, firm or
company ren sering services to the Company, whether by cash
payment o. ! the allotment to him it or them of shares or
securities of the Company credited as paid in full or in part or

otherwise; and
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(i)  give financial ass stance (within the meaning of section 152(1)(a)
Comparnies Act 1985),

. (w)  To make loans or donations, either in cash or of other assets, to, or enter
into any arrangements whatsoever for the benefit of, such persons and
in such cases whatsoever as the Company may think directly or

indirectly conducive to any of its objects or otherwise expedient,

(x}  Todistribute among the members in specie any property of the Company
or any proceeds of sale, disposal or realisation 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, |

) To subscribe for, purchase or otherwise acquire, take, hold, or sell any
shares or stock, bonds, debentures or debenture stock, or other securities i
or obligations of any person, firm, government or other authority or
issuer (including any subsidiary of the Company) and to invest, deal with

or lend any of the moneys of the Company in such manner, with or

without security and on such terms as the Company may think fil.

(z) To amalgamate with any other company either whose objects are or

include objects similar to those of the Company or which is possessed of

property, assets or rights suitable for any of the purposes of the

Company and on any terms whatsoever.,

(aa) To procure the Company or any branch or representative of it to be
registered or recognised in any country or place abroad or with any

applicable regulatory authority.

(ab) To obtain any provisional or other order or Act of Parliament of the

United Kingdom o5 of the legislature of any other State or jurisdiction
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for enabling the Company to carry any of its objects into effect, or for
effecting any modifications to the Company’s constitution, or for any
| . other purpose which may seem expedient, and to oppose or make
representations in connection with any proceeding, proposal or
application which may seem calculated, directly or indirectly, to

prejudice the Company’s interests.

{ac) To appoint any person or persons, firm or firms, company or companies
to be the attorney or agent of the Company and to acl as agents,

managers, secretaries, contractors or in similar capacity.

(ad) To insure the life of any person who may, in the opinion of the
Company, be of value to the Company as having or holding for the
Company interests, goodwill or influgnce or other assets and to pay the

premiums on such insurance.

(ae) To establish and maisntain or procure the establishment and maintenance
of contributory or non-contributory pension or superannuation funds for
the benefit of the persons referred to below, to grant emoluments,
pensions. allowances, donations, gratuities, loans and bonuses to such
persons and to make payments for or towards insurance on the life or
lives of such persons; to establish, subsidise, subscribe to or otherwise
support any institution, association, society, club, other establishment,
or fund, the support of which may, in the opinion of the Company, be
calculated directly or indirectly to benefit the Company or any such
persons, or may be connected with any place where the Company carries
on business; to institute and maintain any institution, association, society,
club or other establishment or profit-sharing scheme, share incentive
scheme or employees’ share scheme calculated to advance the interests
of the Company or t¢ benefit such persons; to institute and maintain or
assist in the institulion or maintenance of any scheme calculated to

promote the purchase or holding of shares of or securities in the
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Company by the public, any section thereof or such persons; and, subject
to the provisions of the Act, to lend money or make payments to, or
guarantee or give an indemnity in respect of, or to give any financial or
other assistance to, any such persons or trustees on their behalf or any
other person, for the purposes of, or to facilitate the institution or
maintenance of, any such schemes; to join, participate in and subsidise
or assist any association of employers or employees or any trade
association; and to subscribe or guarantee money for charitable or
benevolent objects or for any public, general or useful object or for any
exhibition; the said persons are any persons who are or were at any time
in the employment or service of the Company or of any of its businesses
or of any company which was or is for the time being the holding
company or a subsidiary (both as defined by section 736 Companies

Act [985) of the Company or of the Company’s holding company or is

otherwise associated with the Company or any of its businesses or who
are or were at any time directors or officers of the Company or of such
other company or business as aforesaid, or holding or who hold or who
held any salaried employment or office in the Company or such other
company or business, and the families (including former spouses) of

them or any person who is or was dependent on them.

(af)  To purchase and maintain insurance for the benefit of any persons who
are or were at any time directors, officers or employees of the Company
or any other company which is a subsidiary or subsidiary undertaking of
the Company or in which the Company has any interest, whether direct
or indirect, or who are or were at any time trustees of any pension fund
in which any employee of the Compauy or of any other such company
or subsidiary undertakiitg are or have been interested indemnifying such
persons against liability fur negligence, default, breach of duty or breach

of trust or any other liabilitizs which may be lawfully insured against.

V153085/MemAss. Doc 9




(ag) To take, make, execute, enter into, commence, carry on, prosecute or
defend all steps, claims, demands, contracts, agreements, negotiations,
legal and other proceedings, compromises, arrangements and schemes,
and to do all other acts, matters and things which shall at any time
appear conducive or expedient for the advantage or protection of the

Company.

(ah) To do all or any of the above things in any part of the world and either
as principals, agents, attorneys, contractors, trustees, or otherwise, and

either alone or in conjunction with others.

(ai)  To do all such acts or things as are incidental or conducive to the

attainment of the above objects or any of them.
It is hereby declared that:

(1) the word "company" in this clause, except where used in
reference to the Company, shall be deemed to include any
partnership or other body of persons, whether incorporated or not
incorporated, and whether domiciled in the United Kingdom or
elsewhere, and whether now existing or hereafter to be formed:

and

(ii)  the objects set forth in each sub-clause of this clause shall not be
restrictively construed, but the widest interpretation shall be given
thereto and they shall not, except where tlie context expressly so
requires, be in any way limited or restricted by application of the
ejusdem generis rule or by reference to or inference from any
other object or objects set forth in such sub-clause or from the
terms of any other sub-clause or by the name of the Company;
none of such sub-clauses or the object or objects therein specified

or the powers thereby conferred shall be deemed subsidiary or
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ancillary to the objects or powers mentioned in any other
sub-clause, but the Company shall has : full power to exercise all
or any of the objects conferred by and provided in each of the
said sub-clauses as if each sub-clause contained the objects of a

separate company.
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We, the subscribers to this Memorandum of Association, wish t0 be formed into a

Company pursuant to this Memorandum and we agree to take the number of

shares shown opposite our respective names.

Names and Addresses of Subscribers

Number of
shares taken
by Subscriber

[ For and on behalf of
Instant Companies Limited.
2 Baches Street,
London, Ni 6UB

2. For and on behalf of
Swift Incorporations Limited
2 Baches Street
London, N1 6UB

Total shares taken

One

One

Two

Dated this 01.08, 1989

Witness to the above Signature:

Terry Jayne
2 Baches Street
London N1 6UB

Trainee Solicitor
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Private & Confidential

No. 2455786

THE COMPANIES ACT 1985

AN UNLIMITED COMPANY HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATICON
of
NORTHERN FOODS (GROUP SERVI"ES)
(adopted by Special Resolution passed on 28th March 1994
and effective from the compaay being

re-regisiered as unlimited®

| Regulations 3, 32, 34 and 35 of Table A shall not apply 10 the Company .but the
articles hereinafter contained and, subject to the modificaticn hereinafter
expressed. the remaining regulations of Table A shall constitnez the articles of

association of the Company.

2 The words “at least seven clear days’ notice” shall be substituted for the words

"at least fourteen clear days’ notice” in regulation 38 of Table A.
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3

The share capital of the Company is £600,000,000 divided into 600,000,000

shares of £1 each.

4 The Company may by special resolution:

(@) increase the share capital by such sum to be divided into shares of such amount
as the resolution may prescribe;

(b)  consolidate and divide all or any of its share capital into shares of a larger
amount than its existing shares;

(€) subdivide its shares, or any of them, into shares of a smaller amount than its
existing shares;

(d)  cancel any shares which at the date of the passing of the resolution have not
been taken or agreed to be taken by any person;

(e) reduce its share capital and any share premium account in any way.

4 The Compriiny wirs vriginally incorporated with an authorised capital of £1000 divided ito 1000 Mhares of £5 each. By

Special Reswlution passed on Ird May F990 this was increased to £165 million divided into 165 million shares of E}
each. By Special Resolution passed on 26th November 1990 it was increased to £190 million divided into 190 million
shires of £ euch. By Special Resolution passed on 22nd February 1991 it was increased (0 £300 million divided i
300 miilion shares of £1 cach, By Speeial Resolution passed on §ih December 1991 it was increased w0 £600 milhun
divided into 600 mitlion shares of £1 cach,
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