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* COMPANIES FORM No. 185(8)b
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acquigition of shares

Pursuant to section 155{(3) of the Companins Act 13856
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The assistance is for the purpose of maresauitiani{reducing or discharging & liability incurrad for the

purpose of that mﬁﬁlﬂlmiﬂ {nota 1) write

The number snd clsss of the shares acquirsd ar 1o be acquirad is: See Sobeduds 2 Attechied.
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The date on which the assistance is to ba given is__._-_..____eLL“{:'—_i_L!‘ﬂé._ 198

1/VJ6 hava farmed the opinion, as regards this company’s initial siustion immediately following the date
on which the assistance is proposed ¢ be given, that there will ba no ground on which it could then be
found to be unable to pay its debts.inote 3)

{a){1/Vy4 have formed the opinion that this company will be able to pay its debts a3 they fall due during
the year immaeadistely following that date]*{note 3)
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And |/we maite this solamn daclarstion conscientiously belisving the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1838,
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- Gardner Merchant Services Group Limited

Schedule for Form 155(6)(b)

The execution by Gardner Merchant Limited (the "Company”) of a refinancing and working capital
facility agreement (the "Facility Agreement®) to be entered into on or after the date hereof by (1)
the Gardner Merchant Services Group Limited and certain subsidiaries as borrowers, (2) Sodexho
S.A., Gardner Merchant Services Group Limited’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 the Gardner Merchant Services Group Limited and the composite
guarantee by the company (the "Guarantee™) in favour of Société Giénérale for itself 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 tima due, owing or incurred by the
‘Gardner Merchant Services Group Limited and/or cestain of its subsidiaries to Société Générale and
the other Beneficiaries under the Facility Documents (as defined ir: the Facility Agreement), which
moneys, obligations and liabilities will refate to credit facilities to be made available pursuant to the
Facility Agresment,

The granting of the Guarsntee is a condition precedent to the credit facilities being made available to
Gardner Merchant Servicss Group Limited and its subsidiaries under the Facility Agreement,.

The making or repayment of inter-company loans between the Company and Sodexho Gardner
Merchant Alliance Limited.- S
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SCHEDULE 2

Issved Share Capital of Gardner Merchant Services Group Limited

£2,367,710,24 divided into:
200,000 "A" ordinary shares of ip each;
800,000 "B" ordinary shares of Ip each;

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