THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION*

OF

SAN CARLO FOOD GROUP UK LIMITED *

* 1. The name of the Company is SAN CARLO FOOD GROUP UK LIMITED.

2. The registered office of the Company shall be situate in England.

3. The Company’s objects are:-

(A)

(B)

©

(D)

To carry on business in the food industry, in particular to purchase, sell,
distribute and trade food products in any way, including, without
limitation by door-to-door selling and correspondence.

To carry out any commercial, industrial or financial activities considered
by the Directors to be in the best interests of the Company.

To acquire or grant mandates of representation, whether or not in
connection with warehouses, to nominate agents or similar, to develop
trading organisations for distribution and sale of food products, goods and
services and to carry out transport for third parties.

To carry on the business of an investment company and for that purpose to
acquire and hold either in the name of the Company or in that of any
nominee shares, stocks, debentures, debenture stock, bonds, notes,
obligations and securities issued or guaranteed by any company wherever
incorporated or carrying on business and debentures, debenture stock,
bonds, notes, obligations and securities issued or guaranteed by any
government, sovereign ruler, commissioners, public body or authority,
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(E)

(F)

G

(H)

O
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(X)

supreme, dependent, municipal, local or otherwise in any part of the
world.

To acquire any shares, stock, debentures, debenture stock, bonds, notes,
obligations, or securities by original subscription, contract, tender,
purchase, exchange, underwriting, participation in syndicates or otherwise,
and whether or not fully paid up, and to subscribe for the same subject to
such terms and conditions (if any) as may be thought fit.

To exercise and enforce all rights and powers conferred by or incidental to
the ownership of any shares, stock, obligations or other securities
including without prejudice to the generality of the foregoing all such
powers of veto or control as may be conferred by virtue of the holding by
the Company of some special proportion of the issue or nominal amount
thereof and to provide managerial and other executive supervisory and
consultant services for or in relation to any company in which the
Company is interested upon such terms as may be thought fit.

To carry on as a general commercial company any other trade or business
whatsoever and to do all such things as are incidental or conducive to the
carrying on of any trade or business by it.

To acquire by any means any real or personal property or rights
whatsoever.

To make experiments in connection with any business or proposed
business of the Company, and to apply for or otherwise acquire in any part
of the world any patents, patent rights, brevets d’invention, licences,
protections and concessions which may appear likely to be advantageous
or useful to the Company, and to use and manufacture under or grant
licences or privileges in respect of the same, and to expend money in
experimenting upon and testing and in improving or seeking to improve
any patents, inventions or rights which the Company may acquire or
propose to acquire.

To acquire by any means the whole or any part of the assets, and to
undertake the whole or any part of the liabilities, of any person carrying on
or proposing to carry on any business which the Company is authorised to
carry on or which can be carried on in connection therewith, or to acquire
an interest in, amalgamate or enter into any arrangement for sharing
profits, or for co-operation, or for limiting competition, or for mutual
assistance, with any such person and to give or accept, by way of
congideration for any of the acts or things aforesaid or property acquired,
any shares, whether fully or partly paid up, debentures, or other securities
or rights that may be agreed upon.

To acquire and hold shares or other interests in or securities of any other
company and otherwise invest and deal with the moneys of the Company.
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(M)

©)

(P)

Q

R)

To lend money or give credit to such persons on such terms as may seem
expedient.

To borrow money and to secure by mortgage, charge or lien upon the
whole or any part of the Company’s property or assets (whether present or
future), including its uncalled capital, the discharge by the Company or
any other person of any obligation or liability.

To guarantee the performance of any obligation by any person whatsoever.

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

To apply for, promote and obtain any Act of Parliament, charters,
privileges, concessions, licences or authorisations of any government,
state, municipality, or other authority for enabling the Company to carry
any of its objects into effect or for extending any of the Company’s
powers or for effecting any modification of the Company’s constitution, or
for any other purpose which may seem expedient, and to oppose any
actions, steps, proceedings or applications which may seem calculated
directly or indirectly to prejudice the interests of the Company or of its
Members,

To enter into any arrangement with any governments or authorities
(supreme, municipal, local or otherwise), or any corporation, companies,
or persons that may seem conducive to the Company’s objects or any of
them, and to obtain from any such government, authority, corporation,
company or person any charters, contracts, decrees, rights, privileges and
concessions which the Company may think desirable, and to carry out,
exercise and comply with any such charters, contracts, decrees, rights,
privileges and concessions.

To establish and maintain, or procure the establishment and maintenance
of, any pension or superannuation funds (whether contributory or
otherwise) for the benefit of, and to give or procure the giving of
donations, gratuities, pensions, allowances and emoluments to any persons
who are or were at any time in the employment or service of the Company,
or of any company which is a subsidiary of the Company or is allied to or
associated with the Company, or any such subsidiary or of any of the
predecessors of the Company or any such other company as aforesaid, or
who may be or have been Directors or officers of the Company, or of any
such other company as aforesaid, and the wives, widows, families and
dependants of any such persons, and to establish, subsidise and subscribe
to any institutions, associations, societies, trusts, clubs or funds calculated
to be for the benefit of, or to advance the interests and well-being of the
Company or of any other company as aforesaid, or of any such persons as
aforesaid, and to make payments for or towards the insurance of any such
persons as aforesaid, and to subscribe or guarantee money for charitable or
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(T

V)
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benevolent objects, or for any exhibition or for any public, general or
useful object, and to do any of the matters aforesaid either alone or in
conjunction with any such other Company as aforesaid.

To procure the Company to be registered or recognised in any part of the
world.

To promote any other company for the purpose of acquiring all or any of
the property and/or undertaking any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to assist
or benefit the Company, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all or any part of the
shares, debentures or other securities of any such company as aforesaid.

To dispose by any means of the whole or any part of the assets of the
Company.

To do all or any of the above things in any part of the world, and either as
principal, agent, trustee, contractor or otherwise, and either alone or in
conjunction with others, and either by or through agents, trustees, sub-
contractors or otherwise.

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

AND IT IS HEREBY declared that 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 corporate or
unincorporate, and whether domiciled in the United Kingdom or
elsewhere, and the objects specified in each of the paragraphs of this
clause shall be regarded as independent objects, and accordingly shall in
nowise be limited or restricted (except where otherwise expressed in such
paragraphs) by reference to or inference from the terms of any other
paragraph or the name of the Company.

4.  The liability of the Members is limited.

* 5. The share capital of the Company is £100 divided into one hundred shares of £1

each.

* Pursuant to Special Resolutions passed by the Company on 7th November 2000 the
Company’s name was changed, the objects clause 3(A) was altered and the authorised share
capital was increased to £50,000.
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