CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 06919388

The Registrar of Companies for England and Wales hereby certifies that
A & S POULTRY PRODUCTS SUPPLIER LIMITED

is this day incorporated under the Companies Act 1985 as a
private company and that the company is limited.

Given at Companies House on29th May 2009
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THE OFFICIAL SEAL OF THE
*NO6919388V* REGISTRAR OF COMPANIES

Companies House
—— for the record ——

The ahove information was communicated in non-legible form and authenticated by the
Registrar of Companies under section 710A of the Companies Act 1985
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Companies House

—— for the record ——

Electronic statement of compliance
with requirements on application
for registration of a company
pursuant to section 12(3A) of the
Companies Act 1985

Company number

Company name

of

6919388

A & S POULTRY PRODUCTS SUPPLIER LIMITED

DAVID ROBERT PARRY

51 ROCHFORD AVENUE
SHENFIELD
BRENTWOOD

ESSEX

CM15 8QW

person named as a director of the company 1n the
statement delivered to the registrar of companies
under section 10(2) of the Companies Act 1985

make the following statement of compliance m pursuance of section
12(3A) of the Companies Act 1985

Statement:

[ hereby state that all the requirements of the
Companies Act 1985 in respect of the registration of
the above company and of matters precedent and
incidental to it have been comphied with.

Confirmation of electronic delivery of information

This statement of compliance was delivered to the registrar of companies
electronically and authenticated in accordance with the registrar's
direction under section 707B of the Companies Act 1985.

WARNING: The making of a false statement could result in liability to
criminal prosecution
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Companies House First directors and secretary and

— for the record —— intended situation

of registered office

Received for filing in Electronic Format on the: 29/05/2009 NXHOIEAQT
Company Name A & S POULTRY PRODUCTS SUPPLIER LIMITED
in full:
Proposed Registered LOWER GROUND SIGNET HOUSE 49-51 FARRINGDON ROAD
Office: LONDON
EC1M 3JP

memorandum delivered by an agent for the subscriber(s): Yes

Agent's Name: ALPHA CORPORATE SERVICES
Agent's Address: LOWER GROUND SIGNET HOUSE 49/51 FARRINGDON RC
LLONDON
UNITED KINGDOM
EC1M 3JP

FElectronically Filed Document for Compary Number: 6919388 Page: 1



Company Secretary

Name ALPHA SECRETARIAL LIMITED

Address: STH FLOOR SIGNET HOUSE 49-51 FARRINGDON ROAD

LONDON
ECIM 3JP
Consented to Act: Y Date autthorised 29/05/2009 Aurhenticated: YES
Director [ :
Name MR DAVID ROBERT PARRY

Address: 51 ROCHFORD AVENUE
SHENFIELD
BRENTWOOD
ESSEX
CM15 8QW

Nationality:  BRITISH
Business occupation:. COMPANY DIRECTOR

Date of birth:  02/03/1963
Consented io Act: Y Date Authorised: 29/05/2009 Authenticated: YES

Authorisation

Authoriser Designation: agent Date Authorised: 29/05/2009 Authenticated: Yes

End of Electronically Filed Document for Company Number: 6919388 Page: 2



THE COMPANIES ACTS 1985 TO 2006

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

A & SPOULTRY PRODUCTS SUPPLIER LIMITED

The name of the Company is: A & S POULTRY PRODUCTS SUPPLIER
LIMITED.

The registered office of the Company will be situate in England and Wales.
The objects for which the Company is established are:
{a) To carry on business as a general commercial company.

(b) To carry on any other business of any description whatsocver which may seem
to the Company or in the opinion of the Board of Directors thereof to be
advantageously carried on in connection with or ancillary to the objects of the
Company or any of them and calculated directly or indirectly to render more
profitable the Company's business.

{c) To purchase or by any other means acquire, sell, lease, rent, licence, surrender,
accept surrenders of, mortgage, charge or otherwise deal in any frechold,
leasehold or other property wheresoever situate.

(d) To erect, construct, pull down, dismantle, remove or replace, repair and
maintain, alter, hire, enlarge and adapt any buildings both portable and
otherwise and use the same for the Company's businesses or any of them.

{e) To purchase or by any other means acquire, take over and undertake all or any
part of the business, propetty, liabilitics and assets of any person, firm or
company carrying on or formed to carry on any business for which this
Company is authorised to carry on or possessed of property suitable to the
purposes of this Company and which is calculated to advance the interests of
this Company and make more profitable the Company's business and to pay
cash or to issue shares, stock, debentures or debenture stock of this Company
as the consideration for such purpose of acquisition and to undertake any
liabilitics or obligations relating to the business or property so purchased or
acquired.



(D To buy, sell, export, import, manufacture, exchange or part exchange, let on
hire, build, construct, install, erect, enlarge, improve, adapt, dismantle, re-
model, repair and maintain any engine, machinery, plant and material of any
description capable of being conveniently made, used or sold in any of the
businesses or trades aforesaid.

(g) To enter into partnership or any arrangement of any kind with any person,
persons, firm or company having for its objects similar objects to those of this
Company or any of them with a view to increasing the business of the
Company.

(h) To purchase, subsctibe for or otherwise acquire shares, stock or other interests
in any company or cotporation.

(i) To act as agents or brokers for any person, firm or company and to undertake
and perform sub-contracts for any person, persons, firms or companies and
also to appoint such agents, sub-contractors and brokers and to act in any of
the businesses of the Company through them.

(i) To apply for, register, purchase or by any means acquire and protect and
prolong and renew any trade marks, patents, licences, concessions and designs
which may be capable of being dealt with by the Company or likely to benefit
the Company and to grant licences or privileges thereout.

(k) To sell, let, license, develop, improve or otherwise deal with the undertaking
of all or any part of the property or assets of the Company, upon such terms as
the Company may approve with power to accept shares, debentures or
securities of, or interests in, any other company.

(1) To borrow and raise money in such manner as the Company shall think fit and
in particular by the issue of debentures or debenture stock charged upon all or
any of the Company's property both present and future including its uncalled
capital and to re-issue any debentures at any time paid off.

(m)To draw, make, accept, endorse, discount, negotiate, execute and issue
promissory notes, bills of exchange, bills of lading, warrants, debentures and
other negotiable insttuments.

(n) To guarantee the payment of any debentures, debenture stock, mortgages,
charges, bonds, obligations, interests, dividends, securities, monies or shares
or the performance of contracts or engagements of any other company or
person and to give indemnities and guarantces of all kinds whenever
considered desirable and to guarantee either by personal obligation or by
mottgaging or charging all or any part of the undertaking property and assets
both present and future and uncalled capital of the Company or by both such
methods, the performance of any contract or obligation of any person, firm or
company whatsoever.



{0) To invest and deal with the monies of the Company not immediately required
in such shares or upon such secutitics and in such manner and on such
conditions as may from time to time be determined.

(p) To lend and advance money and give credit to any persons, firms or
companies on such terms and conditions as the Company may decide.

(@) To make advances to customers and others and allow them credit without
secutity to enable them to purchase the goods, produce and products of the
Company or use its services and for any other purpose calculated to enhance
the Company's business.

(r) To promote the Company's interests by advertising its products, works or
services in any manner and to take part in competitions, displays and
cxhibitions and offer prizes, gifts and coneessions to customers or prospective
customers as might seem desirable.

(s) To remunerate any person, firm or company rendering services to this
Company in any manner whatsoever.

(t) To grant pensions to employees and ex-employees and Directors and ex-
Directors or other Officers of the Company, their widows, children and
dependants and to subseribe to benevolent and other funds for the benefit of
any such persons and to subscribe to and assist any charitable association and
assist in the promotion thercof.

(u) To pay all and any expenses incurred in connection with the promotion,
formation and incorporation of this Company and to promote or aid in the
promotion of any other companies.

(v) To distribute any property of the Company in specie among the Members of
the Company.

(w)To procure the Company to be registered or recognised in any patt of the
world.

(x) To do all such other things as are incidental or conducive to the attainment of
the above objects or any of them.

It is declared that the foregoing sub-clauses or any of them shall be construed
independently of each other and none of the objects herein mentioned shall be
deemed to be merely subsidiary to the objects contained in any other sub-
clauses.

The liability of the Members is limited.

The Share Capital of the Company is £1,000.00 divided into 1,000 Ordinatry
shares of £1.00 each, each with power to increase or to divide the shares in the
capital for the time being into different classes having such rights, privileges
and advantages as to voting or otherwise as the Articles of Association may
from time to time prescribe.



WE, the persons whose names and addresses are subseribed are desirous of being
formed into a Company in pursuance of the Memorandum of Association and we
respectively agree to take the number of shares in the capital of the Company set
opposite our respective names.

Names, addresses and Shares taken
description of subscribers by each subscriber
David Parry ONE

5th Floor

Signet House

49-51 Farringdon Road
London

ECIM 3JP

Company Registration Agent

Dated: 29 May 2009



4.(a)

(b)

THE COMPANIES ACTS 1985 TO 2006

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

A & SPOULTRY PRODUCTS SUPPLIER LIMITED

PRELIMINARY

The Company is a Private Company within the meaning of Section 1{3) of the
Companies Act 1985. Accordingly the Company shall not offer to the public
(whether for cash or otherwise) any shares in or debentures of the Company or
allot or agree to allot (whether for cash or otherwise) any shares in or
debentures of the Company with a view to all or any of the shares or
debentures being offered for sale to the public. Subject as hereinafter provided
the Regulations sct out in Table "A" in the Companics (Tables A to F)
Regulations 1985 as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985, The Companies Act 1985 (Electronic
Communications) Order 2000 and the Companics (Tables A to F)
(Amendment) Regulations 2007 (such Table being hereinafter called 'Table
A"} shall apply to the Company save in so far as they are excluded or varied
hereby and such regulations (save as so excluded or varied) and the Articles
hereinafter contained shall be the regulations of the Company.

The following Articles of Table "A" shall not apply to this Company,
videlicet:- 24, 37, 40, 46, 50, 81, 94 and the last sentence of Article 79.

SHARE CAPITAL

The Directors of the Company shall within a period of five years from the date
of incorporation of the Company be entitled to exercise the Company's power
to allot, grant options over or otherwise dispose of the entire amount of the
original share capital of the Company. The Members of the Company shall
have power from time to time by Ordinary Resolution to renew or revoke the
Directors' exercise of the Company's power to allot, grant options over or
otherwise dispose of any shares in the capital of the Company.

Sections 89(1), 90(1) to (5) and Section 90(6) of the Companies Act 1985
shall not apply in relation to the issue of any equity securities by the Company
but in substitution therefor the provisions of sub-paragraph (b) of this Article
shall apply.

Save as otherwise directed by the Company in General Meeting, any new
shares from time to time to be created shall before they are issued be offered to
the Members in propottion as nearly as possible to the numbers of shares held
by them. Any such offer shall be made by notice specifying the number of
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shares offered and limiting a time within which the offer, if not accepted, will
be deemed to be declined and after the expiration of such time any shares not
accepted and any shares which, by reason of the ratio which the shares to be
issued bear to the shares held by persons entitled to an offer thereof, cannot, in
the opinion of the Directors, conveniently be offered under this Article, shall
be at the disposal of the Directors who may allot, grant options over, or
otherwise dispose of the same to such persons at such time and on such terms
as they think proper.

Subject to the provisions of the Companies Act 1985 including Sections 159
and 171 thereof, the Company shall have power to issue shares which are to be
redecmed or are liable to be redeemed at the option of the Company or the
shareholder on such terms and in such manner as may be prescribed by these

Articles.

Subject to the provisions of the Companies Act 1985 including Sections 162
and 171 to 175 thereof, the Company may purchase its own shares including
any redeemable shares.

SHARE CERTIFICATES

Every share certificate may, if the Company has a seal, be sealed with the seal,
and shall otherwise be signed by a Director and the Secretary, or by two
Directors and be expressed to be executed by the Company and shall specify
the number, class and distinguishing numbers (if any) of the shares to which it
relates and the amount or respective amounts paid up thereon, and Article 6 of
Table A shall be modified accordingly.

LIEN

The lien conferred by Article 8 in Table A shall also attach to fully paid up
shares and dividends and to all shares registered in the name of any person
indebted or under liability to the Company whether he shall be the sole
registered holder thereof or one of two or mote joint holders thereof.

TRANSFER OF SHARES

(1) The directors may, in their absolute discretion and without assigning
any rcason therefor, decline to register any transfer which would otherwise be
permitted under the succeeding provisions of this article if it is a transfer:

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

(ii) of a shate (not being a fully paid share) to a person of whom
they shall not approve;

(iii))  of a share (whether or not it is fully paid) made pursuant to
paragraph (7) below.

(2) Any person (hereinafter called 'the proposing transferor’) proposing to
transfer any shares shall give notice in writing (hereinafter called 'the transfer
notice’) to the Company that he desires to transfer the same and specifying the

-6-



price per share which in his opinion constitutes the fair value thereof. The
transfer notice shall constitute the Company the agents of the proposing
transferor for the sale of all (but not some of) the shares comprised in the
transfer notice to any member or members willing to purchase the same
(heteinafter called “the purchasing membet') at the price specified therein or at
the fair value certified in accordance with paragraph (4) below (whichever
shall be the lower). A transfer notice shall not be revocable except with the
sanction of the directors.

(3) The shares comprised in any transfer notice shall be offered to the
members (other than the proposing transferor) as nearly as may be in
proportion to the number of shares held by them respectively. Such offer shall
be made by notice in writing (hereinafter called 'the offer notice') within 7
days after the receipt by the Company of the transfer notice. The offer notice
shall state the price per share specified in the transfer notice and shall limit the
time in which the offer may be accepted, not being less than 21 days nor more
than 42 days after the date of the offer notice, provided that if a certificate of
fair value is requested under paragraph (4) below the offer shall remain open
for acceptance for a period of 14 days after the date on which notice of the fair
value certified in accordance with that paragraph shall have been given by the
Company to the members or until the expiry of the period specified in the
offer notice whichever is the later. For the purpose of this article an offer shall
be deemed to be accepted on the day on which the aceeptance is received by
the Company. The offer notice shall further invite each member to state in his
reply the number of additional shares (if any) in excess of his proportion
which he desires to purchase and if all the members do not accept the offer in
respect of their respective proportions in full the shares not so accepted shall
be used to satisfy the claims for additional shares as neatly as may be in
proportion to the number of shares altcady held by them respectively,
provided that no member shall be obliged to take more shares than he shall
have applied for. If any shares shall not be capable without fractions of being
offered to the members in proportion to their existing holdings, the same shall
be offered to the members, or some of them, in such proportions or in such
manner as may be determined by lots drawn in regard thereto, and the lots
shall be drawn in such manner as the directors may think fit.

(4) Any member may, not later than 8 days after the date of the offer
notice, serve on the Company a notice in writing requesting that the auditor for
the time being of the Company (or at the discretion of the auditor, a person
nominated by the President for the time being of the Institute of Chartered
Accountants in England and Wales), or if there is no auditor, such independent
valuer as may be nominated by the President for the time being of the Institute
of Chartered Accountants in England and Wales certify in writing the sum
which in his opinion represents the fair value of the shares comprised in the
transfer notice as at the date of the transfer notice and for the purpose of this
article reference to the auditor or independent valuer shall include any person
so nominated. Upon receipt of such notice the Company shall instruct the
auditor or independent valuer to certify as aforesaid and the costs of such
valuation shall be apportioned among the proposing transferor and the
purchasing members or bome by any one or more of them as the auditor or
independent valuer in his absolute discretion shall decide. In certifying the
fair value as aforesaid the auditor or independent valuer shall be considered to
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be acting as an expert and not as an arbitrator or arbiter and accordingly any
provisions of law or statutc relating to atbitration shall not apply. Upon
receipt of the certificate of the auditor or independent valuer, the Company
shall by notice in writing inform all members of the fair value of each share
and of the price per share (being the lower of the price specified in the transfer
notice and the fair value of each share) at which the shares comprised in the
transfer notice are offered for sale. Tor the purpose of this article the fair
value of each share comprised in the transfer notice shall be the sum certified
as aforesaid divided by the number of shares comprised in the transfer notice.

(5) If purchasing members shall be found for all the shares comprised in
the transfer notice within the appropriate period specified in paragraph (3)
above, the Company shall not later than 7 days after the expiry of such
appropriate period give notice in writing (hereinafter called 'the sale notice') to
the proposing transferor specifying the purchasing members and the proposing
transferor shall be bound upon payment of the price due in respect of all the
shares comprised in the transfer notice to transfer the shares to the purchasing
members.

(6) If in any case the proposing transferor after having become bound as
aforesaid makes default in transferring any shares the Company may receive
the purchase money on his behalf, and may authorise some person to execute a
transfer of such shares in favour of the purchasing member. The receipt of the
Company for the purchase money shall be a good discharge to the purchasing
member. The Company shall pay the purchase money into a separate bank
account.

(7) If the Company shall not give a sale notice to the proposing transferor
within the time specified in paragraph (5) above, he shall, during the period of
30 days next following the expiry of the time so specified, be at liberty subject
to paragraph (1) above to transfer all or any of the shares comprised in the
transfer notice to any person or persons.

(8) Regulations 29 to 31 of Table A shall apply subject to the following
provisions:

(i) Any person becoming entitled to a share in consequence of the
death or bankruptey of a member shall give a transfer notice before he
clects in respect of any share to be registered himself or to execute a
transfer.

(ii) If a person so becoming entitled shall not have given a transfer
notice in respect of any share within 6 months of the death or
bankruptcy, the directors may at any time thercafter upon resolution
passed by them give notice requiring such person within 30 days of
such notice to give a transfer notice in respect of all the shares to which
he has so become entitled and for which he has not previously given a
transfer notice and if he does not do so he shall at the end of such 30
days be deemed to have given a transfer notice pursuant to paragraph
(2) of this article relating to those shares in respect of which he has still
not done so.



10.

11.

12,

13.

14.

(iii) Where a transfer notice is given or deemed to be given under
this paragraph (8) and no price per share is specified therein the
transfer notice shall be deemed to specify the sum which shall, on the
application of the directors, be certified in writing by the auditors in
accordance with paragraph (4) of this article as the fair value thereof.

9 The provisions of this article 9 shall not apply to the transfer by a
subscriber to the memorandum of association of any share taken by such
subsctiber putsuant thereto.

GENERAL MEETINGS

The Directors may call General Meetings and, on the requisition of Members
pursuant to the provision of the Companies Act 1985, shall forthwith proceed to
convene a General Mecting for a date not more than twenty-cight days after the
date of the notice convening the Meeting. If there are not within the United
Kingdom sufficient Directors to call a General Meeting, any Director or any
Member of the Company may call a General Meeting.

PROCEEDING AT GENERAL MEETINGS

At any General Meeting a Resolution put to the vote of the Meeting shall be
decided on a show of hands unless a poll is (before or on the declaration of the
result of the show of hands) demanded by the Chairman or any Member in person
or by proxy. Unless a poll is so demanded, a declaration by the Chairman that a
Resolution has on a show of hands been carried or carried unanimously, or by a
particular majority, or lost, or not carried by a particular majority, and an entry to
that effect in the book containing the minutes of the proceedings of the Company
shall be conclusive evidence of the fact without proof of the number or proportion
of the votes recorded in favour of or against such Resolution. The demand for a
poll may be withdrawn. In the event of an equality of votes, the Chairman shall
not have a second or casting vote.

DIRECTORS

Article 64 of Table A shall apply, with the exception of the words "but shall
not be less than two", and accordingly there may be a sole Director. If and so
long as there is a sole Director, such Director may act alone in exercising all
the powers and authorities by Table A or those Articles vested in the Directors
generally. The first Directors of the Company shall be the person or persons
named in the Statement delivered to the Registrar of Commpanies prior to the
formation of the Company pursuant to Section 10(2) of the Companies Act
1985 and deemed to be appointed Directors accordingly.

Any person aged 16 years or more may be appointed or elected as a Director
and no Director shall be required to vacate his office of Director by reason of
his attaining ot having attained the age of seventy yeats or any other age.

In the case of an equality of votes at any Director's Meeting, the Chairman of
the Meeting shall not have a second or casting vote and Article 88 of Table A
shall be modified accordingly.



15.

16.

17.

Subject to the provisions of Section 317 of the Companies Act 1985, a
Director may contract with the Company and patrticipate in the profits of any
contracts or arrangements as if he were not a Director. A Director shall also
be capable of voting in respect of such contracts or arrangements, where he
has previously disclosed his interest to the Company, or in tespect of his
appointment to any office or place of profit under the Company, or in respect
of the terms thereof and may be counted in the quorum at any Meeting at
which any such matier is considered.

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

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

(2) he becomes bankrupt or makes any arrangement or composition
creditors generally; or

(3) he is, or may be, suffering from mental disorder and cither—

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

(ii)  an orderis made by a court having jurisdiction (whether
Kingdom or elsewhere) in matters concerning mental detention or for
the appointment of a receiver, curator person to exercise powers with
respect to his property or

(4) he resigns his office by notice to the company; or
(5) he shall for more than six consecutive months have been absent

without permission of the directors from meetings of directors held
during that period and the directors resolve that his office be vacated.

BORROWING POWERS OF THE DIRECTORS

The Directors of the Company may exercise all the powers of the Company to
borrow money, whether in excess of the nominal amount of the share capital of
the Company for the time being issued or not and to mortgage or charge its
undertaking, property or uncalled capital, or any part thereof, and, subject to
Section 80 of the Companies Act 1985, to issue debentures, debenture stock and
other securities whether outright or as security for any debt, liability or obligation

of the Company or of any third party.
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18.

19.

20.

21.

ALTERNATE DIRECTORS

Any Director may in writing appoint any person to be his alternate to act in his
place at any meeting of the Directors at which he is unable to be present.
Every such alternate shall be entitled to notice of meetings of the Directors and
to attend and vote thereat as a Director when the person appointing him is not
personally present and where he is a Director to have a separate vote on behalf
of the Director he is representing in addition to his own vote. A Director may
at any time in writing revoke the appointment of an alternate appointed by
him. Every such altemate shall be an officer of the Company and shall not be
deemed to be the agent of the Director appointing him. The remuneration of
such an alternate shall be payable out of the remuncration payable to the
Director appointing him and the proportion thercof shall be agreed between
them. An alternate need not hold any share qualification.

SECRETARY

The first Secretary of the Company shall be the person or persons named as
Secretary in the Statement delivered under Section 10(2) of the Companics
Act 1985 and deemed to be appointed accordingly.

THE SEAL

Article 101 of Table A shall be read and construed as if the words "The Seal”
were followed by the words "if any".

INDEMNITY

(1) Every director or other officer of the Company shall be indemnified
out of the assets of the Company against all losses or liabilitics which he may
sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any liability incutrred by him in
defending any proceedings, whether civil or eriminal, in which judgement is
given in his favour or in which he is acquitted or in connection with any
application under sections 144 or 727 of the Companies Act 1985, in which
relief is granted to him by the court, and no director or other officer shall be
liable for any loss, damage or misfortune which may happen to or be incurred
by the Company in the execution of the duties of his office or in relation
thereto. But this article shall only have effect in so far as its provisions are not
avoided by Sections 232 of the Companies Act 2006 or 310 of the Companies
Act 1985,

(2) The directors shall have power to purchase and maintain an insurance
policy for any director, officer or auditor of the Company effecting cover

against any such liability as is referred to in Sections 232 of the Companics
Act 1985 and 310(1) of the Companies Act 1985.

(3) Accordingly article 118 in Table A shall not apply to the Company.
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Names, addresses and description of subscribers.

David Patry

5th Floor

Signet House

49-51 Farringdon Road
London

ECIM 3JP

Company Registration Agent

Dated: 29 May 2009
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