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Pursuant to section 155(8} of the Companies Act 1985
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Mmﬁ}hll the directorsi2 of the above company thoremaft«ar called ‘this company’) do
solemnly and sinceraly doclare that:

The business of this company is:
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(c) something other than the above$
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proposmg to give financisl assistance in connaction with tho acqumuon of shares
indthis companyik
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The sssistance is for the purposs of [Wervequivionireducing of discharQing & lisbility incurred for the
purpose of that scquinitonit {note 1) _ ‘ Plaase do r

The number and class of the shares scquired or to by acquired is: S8e Sohedade 2 Attoddcd. ooty oo

The assistance is to ba given to: (nots 2) M%—M&MM‘WL&_
CONEXHO GARDNER MER CHANT AUUANE 1 TEQ)

The assistance we'l take the form of:
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The principal terms on wiich the sasistence will o given sre:
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The amount (if any) by which the net zasate of the company vaich ko giving the sasistince will be reduced
bygivingitis N '
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The smount of cash to be Transferred.to the person atsisted i £-Wte Gl L%&Lﬁ.‘.ziﬁiow
| - vs$ 23,901,394 od £ 58,000,000
The velue of any see0t 10 be transforred to the peraon assisted is £,







* deiete either (s) or
{bi as eporopriate

Thé date on which the assistance is to be given is o0 _ar_bofare 3, Karyl, 19 95

1796 have formed the opinion, as regards this company’s initial situation immediatsly foliowing the date
on which the assistance is proposed to be given, that thare wili be "o ground on which it could then be
found to ba unable to pay its debts.(note 3)

{a){1/Wé have formed the opinion that this company will be able to pay its debts as they fall dus during

- the year immediately following that date}*(note 3)
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And l/we make this solemn daclaration conscien_tious!y balieving the same 10 be true and by virtue of the
Provisions ¢f the Statutory Declarations Act 1835,
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A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers confemad on
a Commissioner for Qaths,

1 For the meaning of "5 person incurring &
liability” and “reducing or discharging &
- lability” see tection 152(3) of the Compsnies
Act 1988, '

2 Insert full namels} angd addrataies) of the
Personis) to whom assistance is to be givan; if
a recipient is o company the tegisterad office
address should bo shown,

3 Contingent snd prospactive lobilities of the
company are to by taken into sccount - see
saction 158{3) of the Companiss Act 1385,

4  The auditors raport raquired by section 156(4)
of the Companiss Act 1965 must be annexed
to this form.
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Gardner Merchant Services Group Limited _

Schedule for Form155(6)(b)

The execution by Gardner Merchant Internationa! Holdings Limited (the "Company") in ot after the
date hereof of a composite guarantee by the Company (the “Guarantee") in favour of Société
Générale for itseif and as agent for the Beneficiaries as defined in the Guarantee (the "Agent”)
pursuant to which the Company will guarantee all moneys, obligations and liabilities from time to
time due, owing or incurred by Gardner Merchant Services Group Limited and/or certain of its
subsidiaries to Société Générale and the other Beneficiaries under the Facility Documents (as defined
in the Facility Agreement), which moneys, obligations and liabilities will relate to credit facilities to
be made available pursuant to a Facility Agreement (the "Facility Agreement”) to be entered into on
or after the date hereof by {1) Gardner Merchant Services Group Limited and certain subsidiaries as
borrowers, (2) Sodexho S.A., the Company’s holding company, and (3) Société Générale, some or
all of which is or may be used for reducing or discharging a liability in relation to the acquisition of
the entire issued share capital of Gardner Merchant Services Group Limited.

The granting of the Guarantee is a condition precedent to the credit facilities being made available to
Gardner Merchant Services Group Limited and its subsidiaries under the Facility Agreement.
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SCHEDULE 2

Issued Share Capital of Gardner Merchant Services Group Limited

£2,367,710.24 divided into:
200,000 *A" ordinary shares of 1p each;
800,000 "B" ordinary shares of 1p each;

235,771,024 preferred shares of 1p each.
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