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THIS AGREEMENT is madeBETWEEN :- t

{13 THE SEVERAL PERSUONS whose names and addresses are set out in
Column 1 of Part I of the Schedule herete {"the Vendors")

(2) NORMANS GROUP PLL whose registered office is at Empire House 123
Kennington Road Londan SE11 65F ("the Purchaser")

WHEREAS :~
The Vendors have agreed to sell and the Purchaser has agreed to purchase for the
consideration and atherwise upon the terms hereinafter menticned the whole of

the issued share capital of Freezway plc.

NOW IT IS HEREBY ACEREED ss follows @~

1. Definitions
In this Agreement and in the Scheduie hereto wunless the centext otherwise
requires :-

(1] Words importing the singuiar number only shall include the plursl
number and vice versa; words importing the masculine gender anly shall include
the feminine gender: and words imgorting natural persans shall inciude also
corporations.

(2] Referenges to the Recital Clauses sub-clauses Schedule Parts of the
Schedule and Appendices arg references to those centained or annexed to this
Agreement;

(33 References to “this Agreement” shall be canstrued as extending alzo
. tn the Schedule and Appendices.

(4} ([efinitions of tha parties contained in the first page of this
Agreement snd definitions contained in the operstive clauses Schedule Parts of
the Scheduie and Appendices apply also unlass thc contrary appears in the
remainder af this Agresment.

{8) Any reference to any statutary provision shall be construed as
including a reference also to :-

(a} ali statutory re-enactments thereaf from time to time in force;




(b}  other statutory provisions made applicable thareby including in
particular but without linmitation schedules to enactments:

(e (so far as liability thereunder may exist ar can arise) include
alsa any past statutory pravisions (as from time to time madified extended or re-
enacted} which such provision has directly or indirectly replaced; and

(d) all statutory instruments orders rules or regulations made
thereunder or applicable thereto from time to time in force and any definitions
contained in any statutory provision shall be used as far as may be in construing
any parr of this Agreement as refars to such or any other relevant statutory
pravision.

(6) In particular any reference to a member or to a participator in
relation to any campany shall be deemed to include a reference to any persan
who is or is liable to be treated as a member or participator for the purposes of
any statutory provision.

(7)  All warranties representations indemnities and obligations given or
entered into by more than one person are given or entered into jointly and
severally.

(8) The following expressions shall bear the faellowing mesnings :~

“the Caompany* means Freezw/ay plc brief particulars of which
are set qut in Saction [ of Partll of the
Schedule;

“the Subsidiarias" means those companies whose names and brief
particulars of which are set out in Section X of
Part I of the Schedule;

“the Freezway Graup* mesns the Company and the Subsidiaries and
each and every ane of them buth individually
and callectively;

“the Freezway Ordinary means the 1,000,000 fully paid Ordinary Sheres
Shares of 23p each in the cspital of the Compeny
which are held by the Vendors in the
proportions set out against their respective

names in Column 2 of Part [ of the Schedulg;
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“the Freezway Preference
Shares"

*the Sale Shares"

“the 1987 Accounts"

"Normans Ordinary Shares”

"“Wallis Frozen Foods"

means the 500,500 fully paid 5.6% (plus tax
credit) Cumulative Caonvertible Preference
Shares of £1 each in the Company which are
held by the Vendors in the proportions set out
against their respective names in Column 2 of
the Part I af the Schedule;

means the Freezway Ordinary Shares and the

Freezway Preference Shares;

means the audited profit and loss accounts of
the Zompany and the Subsidiaries for the
period of 52 weeks ended cn 31st May 1987
and their audited balance sheets ss at such
date together with the Directors' and Auditors’
reports in relation thereto arnd including ithe
consolidated profit and loss account and
balance sheet of the Company and the
Subsidiaries;

means ordinary shares of 10p each in the
capital of the Purchaser credited as fully paid
and ranking pari passu in all respects with the
existing issued grdinary shares in the capital
of the Purchaser save that they will not rank
for the final dividend te ke paid in respect of
the perind of 52 weeks ended an 28th March
1987 but for the avoidance of doubt they will
rank far the interim dividend to ke declarad in
respect of the perfod of 26 weeks endec on
27th Seprembes 1987;

rreans Wallis Frozen Focds Limited being a
whotly ownerd Subsidiary of the Purchaser;



"the Service Agreements” means the Service Agreements to be entered
into between Wallis Frozen Foods and Mr. L
0. Steale and Miss J. H. Milter intended to be
in the form of the documents marked "A" and

"B" respectively:

"Caompletion” means campletion of the sale and purchase of

the Sale Shares as hereinafter provided;

"the Directors” means the persons listed in the Sectionl of

Part O of the Schedule as directors af the

Company;
"the Accaunting Date” means 315t May 1987;
“the Properties” means the properties briefly descrited in

Parc I of the Schadule and includes any part
or parts thareof;

"husiness day” meane a day on which Clearimy Banks are cpen ’f;
for business in the Civy of Lendan; 3"&‘

Pt s

on bebaif- of
“the Nisclasure Letter” C ,?; means the fetter of sven date signed -by-hthe ﬁ

q, Vendors  addressed to  the Purchaszer's

N Solicitors:

“the Deed of Indemaity” means the dead in the form set sut in Part IV
of the Schedule to be exzcuteg oy the
warrantors, the Purchaser, the Company and

the members of the Freezway Greup pursuant

to Clause 6;
"the 1979¢ Act” means the Capital Gains Tax Act 1979;
nehe 1970 Act” means the Incoms and Caorporation Taxes Act
1970;



“the Planning Acts"®

"the Companies Act"

"the Food Act”

"the Consumer Protection
Acts”

Ythe Emplayment
Protection Acts”

means the Town and Country Planning Acts
and the Town arid Country Planning (Scotiand)

Acts for the time being in force;

means the Companies Act 1983;

means the following statutory provisions :-
Food & Drugs (Scottand) Act 1956;
Food Act 1984;
Food & Environment Protections Act
1985;

means the following statutory provisions :-
Sale of Beeds Act 1979 and Supply of
Goods {Implied Terms] Act 1873;
Hire Purchase (Scotiand) Act 1967;
Restrictive Trade Practices Acts 1936 to
1977;
Fair Trading Act 1574,
Consumer Credit Act 1974;
Resale Prices Act 1976;
Consumer Safery Act 1980;
Competiticn Ack 1S8D;
The Data Protecricn Act 1984;

means the follewing statutary provisions -
Employment Acts 1980 and 198Z;
Employment Protecticn (Consolidatior)
Act 1978 and Employment Protection
Act 1975
Equal Pay Act 1970 snd Sex
Discrimination Act 1975
Race Relations Act 1976;
Health and Safety at Work etc, Act 1874



"the Public Health Act”

"FAII

“the Vendors' Solicitars"

"the Purchaser's Solicitors”

"Chalm®

“tha Retention Latter"

and the relavant statutory provisions
within the meaning of Section 53(1) of
that Act;

means the following statutory provisions :-
Public Health (Scotiand) Act 1897;
* Public Health Act 1936:
Clean Air Act 1936;
Caontrol of Pollution Act 1974;

means when fellowed by a number of a

calendsr year the Finance Act for that yesr;

means McE3rigor Danald of Pacific Housse
70 Wellington Street Glasgow G2 6SE;

means Nicholson, Graham & .cnes of 19-21]
Maogargate Londan EC2R 8AL!;

shall include {but without grejudica to the
geneiality of ther expressioni any notice
demand asiegsment letter direction order
comnterclaim or ather document fssued or
made or acticn r.iken by the Inlond Revenue or
other Governmental or statutory authority
deparement body or officia!l whereby the
Company or any of the Subsidiaries or the
Purchasar is ar may ke piaced ar sought 1o be
placed under ligbility to make a gayment o
deprived of or disailowed relief presently or
contingently availabie or scught to be deprived

af ar dizallowad such refiefl or ctherwise;

means the letter af even date fram the

Purchaser's Solicitors tc the  Vendorg'



Solicitors relating to the retention of certain

monles in the approved terms;

"the Warrantors” means Mr. V.P. Calder and Mrs, A.K. Calder
both of The Stables, Ballagan, Strathblane;

“the Warranties” means the warranties and representations sat
out in Part V of the Schedule hereto;

"l.andlord" includes any Superior or Head l.andlard;

‘L_easas" includes suli-lcases, licences or other like

contraces for the cccupation af the Properties,

A document expressed to be “in the appraved terms" means the te-ms of which
have been approved by or or: behaif of the parties thereto and a draft of which
has been signed feor the purposz of identification by or on tehalf of the parties
hereto and annexed to this Agreement.

2. The Condition
(A) The sale and gurchase of the Sale Shares shall be conditicnal upon the

Council of The Stock Exchange having admitted [, 9?‘?,3 32- @Nmrmans
Ordinary Shares ta the Official List {*the Condition™). .

{B) The Purchaser shall wuse its best endeavours to procure the
satigrwtinom of the Condition which shall be evidenced by the production of a
certl{'sd ¢y of tha letter from The Stock E«change cenfirmring the admission
ta the Official List of the /;874%.8 @Nzrmaras Ordinary Sharss.

(C) The Condition shall be satisfied no later than 3.00pm. on 18th
September 1987 failing which this Agresment shali lapse and bz of no further
effect and none of the parties hereto shall bave any claim against any of tha
athers as a result therenf.

3. Sale of Shares
(A) Subject as provided in Clause 2 the Venders shall sell and the
Purchaser shall purchase the Sale Shares with sffect from 1Ist June 1987 free



fram all liens charges and encumbrances and together with all rights attaching
thereto (including the right to receive all dividends and distrioutions (if any)
declared paid or made in respect of any perlod commencing on or after
3ist May 1987).

(B] The Purchaser shall not be abliged ta complete the purchase of any of
the Ssie Shares unless the purchase of all the Sale Shares is completed

simultaneaously.

., Consideration

[A) The consideration for the Sale Shares shall be the issue credited asflf\g
fully paid up by the Purchaser ta the Vendors of [» §79 §3% . Narmansfé'v

Ordinary Shares in registered form in the proportions between the Vendars set
out against their respective names in the column 3 of Part ] of the Scheduls.
(B] OFf the number of Normans QOrdinary Shares to be issued to the

o
rr

Vendors pursuant to the terms of this Agreement 234,937 (2~ shall be ﬁ,
e

issued in consideration of tha sale of the Freezway Preference Shares ard all
other Normans Ordinary Shsres to be issued hersunder shall be iscued in
considaratcion of the sale of the Freezway Ordinary Shares.

L Articles

The Vendors hereby waive all rights under the Articles of Ascociaticn of the
Company or otherwiss howsoever of a pre-emptive nature in relatizn to the salc
of the Ssie Shares hersundsr,

6. Completion
Subject to Clause 2 hereof completicn shall take place at Pacific House,

70 Wallingtun Street, Glasgow G2 BSB on 18th September 1587 or en such ather
day as the parties maey agree when the Vendors shall procure @~
{A} The delivery to the Purchaser of :~

(i) transfers of the Sale Sharss duly executed in favour af the
Pyrchaser or its nominges of the Sale Shares together with the Share
Certificates therefor:

(ii} the relevant Share Certificates in respect of all issued shares of
the Subsidiaries togather with duly exacuted transfers of thass sharas of the

Subsidiaries not rsgistered in the name of the Company or any af its Subsidiaries:



(ii1) the written resignations of the Warrantors as directars from
their directorships in and all affices or places of profit under the Freezway
Group to take effect an the date of Completion with acknowladgments signed by
each of them in a farm satisfactory to the Purchaser to the effect that each of
thern has na claim against the Freezway Group for compensation for inss of
office or otherwise howsoever except only for any accrued remuneration (it
being agreed that the smount of remunearation due to them in aggregats for the
period since Ist June 1987 to the date of Completion shal} not exceed the rate of
£55,000 per annum) and faor any reimbursable business sxpenses incurred down to
the date of Campletion;

{iv) the written resignations of the serretaries of the members of
the Freezway (GGroup to teke effect on the datp of Completicn wirh
acknowledgments signed by each of them in a form satisfactory to the Purchacer
to the effect that they have no claim against the Freezway Group for
carnpensation for loss of office or otherwise howsoever except conly far any
accrued remunerafion and for any reimburseble business expenses incurred down
to the date of Completian;

(v} the written resignations of the auditors of the Comgsny and its
Subsidiaries confirming that they have no outstanding ciaim of any kind and
cantaining a statement in compliance with Section 320 of the Compenies Act;

(vi} a walver in the form of the document marked T in whe
appraved terms duly signed by Miss JH. Miller in respect of her cutstanding
options of 10,000 Freezway Ordinary Shares wunder the Freezway Group
Executive Share Option Scheme 1984;

{vii) the Deed of Indemnity duly executed by the Warrantors, the
Purchaser, the Compeny snd the members of the Freezway Group;

(viii) tha Stetutory Books {duly written up te date) Certificates of
Incarparation and Comman Seals of the Company and the Subsidieries;

(ix] all documents af ticie relating to the Propertivs which are held
by or on behalf of the Caompany;

(x} such effective pawars of attorney, waivers, consents or ather
documents as the Purchaser may require tc substentiate the right of the Vendors
te transfer the Sale Shares pursuant ta this Agreement and to enable the
Purchaser and its nominees to be registered in respact of the Sale Skhares;

(Bl That all existing sutharities to Clydasdsle Bank FLO at 27 Dougles
Street, Milngavie, Glaspow in resgect of the operation of the bank accounts of
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the Freezway Group be revoked and that authority be given to such person as the
Purchaser may nominate to operate such ather accounts with such other bankers
as rhe Purchaser may appoint.

(C) That all monies ana liabllities (whether actual ar contingent) owed ar
incurred from or by the Vendors (ar any ather person firm or cornpany controtied
by the Vendors or any trust directly ar indirectly controlied or made by them or
any of them or in which they or any of them are directly or indirectly interested)
to any member of the Freezway Group shall be paid or discharged and shall
produce evidence thereof satisfactory to the Purchaser.

{O) That subject to the stamping of share transfers at the Purchaser's
expense the Purchaser and its nominess shall be approved for entry in the
Register of membeis of the Campany as the holders of the Sale Shares.

() That Mr. M, Slocock and Mr. 0, Wallis {or two ether persons
nominated by the Purchaser) shall be appointed directars of the Company with
effect from Completion with Mr, M. Siocock being appointed chairman.

() That the Directars of Company and each of its Subsidiaries chall pass
a resolution at appropriste board meetings to appoint Price Waterhouse of
9 Bond Court, Leeds LS1 25N as auditors of each such cempanies and to hold
office under Section 384(4) of the Companies /.ot.

(3) That Mr.L0O.Steele and Miss J.H. Milier shall execute their
recnective Service Agreements in duplicate and deliver the same o ths
Purchaser.

(H) That the Accounting Reference Dave of the Company and the
Subsidiaries shall be changed 50 83 to end on the last saturday in March in each
year,

I That the Vendors' Solicitors deliver to the Purchaser's Solicitors a

.copy of the Retention Letter duly signed by them snd each of tha Vendars,

7.  Purchaser's ghligations at Complation

(A} Immediately following comgletion of all the matters referred to in

Clause 6 the Purchaser will deliver ta the Vendors' Salicitors :-
(i) Share Certificates in the name of each of the Vendors for the
appropriate number of Narmans Ordinary Shares as provided far in Clausas 4(A);
{ii) an engrossment of each of the two Service Agreements duly

signed by a director af V/allis Frozen Foods:

110
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liii} an engrossment of the Deed of Indemnity duly executed by the
parties thereto:
(B) With effect from Completion the Purcheser shall procure that
Mr. I. Steele be appointed a director of Wallis Frozen Foaods.

B. Release

The Purchaser shall use its best endeavours to secure the release of the
Warrantors fram the guarantees listed in the Disclosure Letter and shall in the
meantime indemnify them and keep them indemnified against any liability
(including costs, damages and expenses) thereunder or which may be incurred in

relation thereto.

~
>
9. Default < hé"\ ~g\

If in any ma.zrial respect the obligations of tne Vendars under Claused 6 (except
in relation t Clause 6(G)) are not complied with ariar to or on the date set for
Compietion and provided that the condition set cut in Clause 2 has been satisfied
then the Purchaser may -

(A} defer Completion ta a date not more than 28 days after the =aid date
of Completion (and so that the provisions of this Ctause 9 shall apply to
Completion as so deferred); or

{8) proceed to Completicn so far as practicable (withcur grejudice to its
rights hereunder); ar

(C) if Compietion has k. n deferred cnce or more under the provisions of
this Clause ¢ rescing this Agreement.

Provided That the Vendors shall use their host endeavours to procure compliance
with their obligations under Clause 6 on any date set for Conmrpietion in
accordance with this Agresment.

16. Warranties

(A] The Warrantors warrant and undertake withi the Purchaser that esch
of the warranties and undertskings set out in Part V of the Schedule is now and
will at Completion be toth true and accurate in all material respects.

(8] The said warranties and repiresentations set out in Part V of the
Schedule are given subject ta matters disclosed in the Disciocure Letter but no
ather information relating ta the Freezway Group of which the Purchasar iies

knowledge (actuai or constructive] shail prejudice any claim made by tha
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Purchaser under such warranties and representations or operate {9 reduce any
amount recaverable.

(C] (i) The Warrantors undertake to disciose to the Purchaser in
writing any matter occurring priar to Completion which zonstitutes a breach of
or is incansistent with the following paragraphs of the Wari-anties farthwith upon
becoming aware of the same -

(8)(5), (E)3)Ma3, (E)ul(b), (), (), M), (Q), {53,
(TI(23, (3}, (8), (7) and (8)

(i) 1n the event of its becoming apparent on or hefare Completion
that tme Warrantors are in breach of any of the warranties referred to in
Clause (C)(i) above being a breach which would, if it had bean known of to any
reasonabie purchaser of the Sale Shares prior to entering into this Agreement,
have caused such purchaser not to enter into this Agreement the Purchaser may
rescind this Agresment by notice in writing ta the Warrantors but if the bresch
arises by reasan of force majeure or other circumstances beyond the control of
the Warrantors the Purchaser shall have no claim for damages or compensation
against the Warrantors in respect thereaf;

(iii) The Warrantors shail precure that except as mey be necessary
to glve effect to this Agreement no member of the Freezway Group shall at 2ny
time prior to Completion without the priar written consant of the Purchaser °-

(a) procure or aliow anything which may cause, consgiture or
cosult in 8 breach of any of the warranties referred to in
Clausz {2)(3) above: or

{b) in any way depart from the usual course of business of
such member of the Freezway Oroup as regards its
nature, SCOPE Of Manner.

(D) Notwithstanding anything herein centained :-

(13 the Warrantars shall not be jiable in respect of any breach of
the Warranties if and to the extent that the Purchaser or any member of the
Fraezway Group has recoverad under the Deed of Indemnity in respect of the
matter'giving rise to such tiability and the Warrantors shall thave no liability
under the Oeed aof Inderanity to the extent that the Furchaser has recoverad
under the Warranties in respect of the maiter giving rise to such liahitity.

(2) the Purchaser shall not be sntitled to recover any damages in

respect of any breach or breaches of Warranties or under the Deed of Indemnity
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unless and then anly to the extent that the Vendars' liability to the Purchaser in
respect thereof exceeds in aggregate the sum of £10,000,

(3)  the Purchaser shall not be entitled to recover any damages at
all in respect aof any particular breach of any of the Warranties in respect of
which the amount does not exceed £1,000,

{4}  the maximum aggregate iiability of the Warrantors in respect
of the Warranties and the Desd of Indemnity shall not exceed the sum of
£1,000,000 exclusive of all costs and interest.

(3] noclaim in respect of any breach or breaches of the VWarranties
shall be made to the extent that it is accaunted for by way of a provision or
reserve or note in the 19287 Accounts or the subject matter therecf is otherwiss
taken inta account ar reflected in the 1987 Accounts.

(6) the Warrantars chall not be lisble in respect of any breech or
breaches of any of the Warraniles :~

(@) if such cleim would not have arisen but far 8 change ar
changes in legislation made after the date heregf
(whether reisting to texaticn, rates of taxaticn or
otherwise or the withdrawal of any extra-staturory
concession previously msde by the inlend Revenue) and
whether or nat such change or changes purport to be
effective retrospectively in whale or in part;

(b) o the extent thac such breach arises as a result of any
member of the Freszway Group changing accounting
reference dates in terms of Clayse 5;

(¢} in respact of any matter or thing arising solely by ressan
of the execution and perfarmance of this Agreemaeant.

(7) the Warrantors shalt not be lisble for any breast of the
Warranties unless on or befora 30th June 1989 the Purchaser shail have given
written notica to the Vendors of such claim specifying (in reasonable detail) the
matter which gives rise ta the breach, the nature of the breach a2nd the amount
claimed in respect thereaf.

(8) the Warrantars shell nat ba liable in respect of the Deed of
Indemnity uniess an or befare the sixth anniversary (except in respect of any
tiability arising aut of fraud, wilful default or negiect) of the dste hereof the
Purchaser shall have given written naotice to the Vendars' Solicitors of such
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llability specifying (in reasonable detall) the matter giving rise te the claim and
the amount claimed in respect thereof,

(E) If in respect of any matter which would give rise to & breach of the
Warranties the Purchaser or any member of the Freezway Group is entitled to
claim under any policy of insurance (or would have been so entitlad had they
maintalned in farce their policies of insurance current at completion or policies
providing equivalent cover thereof) such claim shall reduce pro tanta or
extinguish any such claim for breach of the Warranties but only to the extent of
amaunts actually received by the Purchaser or any member of the Freezway
Group as a result of such claim provided that such claim is conducted and
pursued in the corract and proper manner by the Purchaser or any member of the
Freezway Group. The Purchaser shall and shali procure that the Freezway Group
shalil use its best endeavours ta recover such claims fram the insurers,

(F) (i) 1In the event of any claim being made by the Purchaser or the
Freezway Group in respect of the Warranties and the Deed of Indemnity the
Warrantors shall he entitled to set off against the amount of any depletion in ar
reduction of the value of the assets other than fixed a2sseis of the Freezway
Group occasioned by reasan of the event to which such ctaim reistes the emount
(if any) by which the value of any other of the assets other then fixed assets of
the Freezway Group existing ac the completion dste and valed as ar that dete
on the basis used for the 1987 Accounts s estabiished to have been grester in the
case of assets or less in the case of fiabilities then the Warrantors chall at their
expense be zllowed alf reasonable access to the books and records of the
Campany for the purpose of asesrtaining such values.

(ii) If the Warrantors shall have made any payment under this
Clause 10 or under the Deed of Indemnity and the Purchaser or eny mamber of
the Freezway Group shall subsequently receive a benefit which was not taken
into account in computing tha lighility of the Warrantors and would have raduced
the same had it been so taken into account [inciuding the receipt of a refund of
taxation paid) the Purchassr shall repay to the Warrantars a zsum carresponding
to the benefit or the refund as the case may be.

(B} In the event of any claim ar claims hging made or any action taken
against the Company or any memhbsr of the Freszway Group which (if successful)
wauld result in the Warrsntors incurring & liability under the Warrantiss the
Purchaser shall promptly natify the Warrantors sccardingly and the Warrantors
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shall thereafter be entitled in respect of the same {and subject to their
indemnifying the Purchaser against all costs of and in ralstion tc any legal
praceedings which may be initiated in respact of such claim) to dispute, defend,
appeal against, resist, comgromise or settle such claim in thg name of the
Company or any member of the Freezway Group and to conduct on behaif of the
Company or any member of the Freezwsy Group all negotiations with and
proceedings againat any third party as they shall reasonably think fit pravided
that no steps shall be taken by the Warrantors in respect of any claim or accion
which shali be materially prejudicisl to the commercial interests of the Compgany
or any member of the Freezway Group and the Purchaser shall procure thot the
Company and any member of the Freezway Graup shall make available to the
Warrantors all such informstion, documents and faci‘itias as they may reascnably
require for that purpose,

) The Warrantors shall not be liable in respect of any matter disclosed
in the Disclosure Letter or any other matters in respact of which the Purchaser
or the Company or any member of the Freezway Broup shall have waived its
valid and effective rights ar otherwise compromised its pesiticn in the knowledge
that a ciaim in respect of o related matter was contemplated or existed withgut
the consent of the Warrantors which consent ehall not be unreasonably withheld,

M Y The Purchaser warranis to the Vendors that as at the date
hereof it has no knowledge af any matter or thing which censtitutes a breech of
warranty or a claim under the indemnities contained in the Agreement.

(if} Save for the Warranties and matters conteined or referred to in
the Disclosure Letter the Purchsser has not relied in relatico to the sale and
purchase herein contsired on any swarranties or representations of any
description by the Vendars or the Freezwasy Group or the agents of any of them
in ralation to the assers and liebilities of any mamber of the Freezway Group,
their value or amgunt or the businesses or affsirs of any member of the
Freezway Group or otherwisa.

11. Natices

Any notice or other document to be given hereunder to the Vendarz shall be
deliverad or sent by first class recarded delivery post or telex or facsimile
transmission ("fax") to the Vendors' Salicitore and any notice or other decument

tc be given to the Purchaser shall be dolivered or sent by first ciass recarded
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delivery past ar telex or fax to the Purchsser ai its registered office, Any such
notice ar document shall be deemed to have been served if delivered at the time
of delivery or if posted at the expiration of forty-eight haurs after the envelope
containing the same shall have been put inta the post or If sent by telex or fax on
sending and in proving such service it shall be sufficient to prove that the
delivery was made or that the envelope containing such notice or document was
praperly addressed and posted as a prepald first class racorded delivery letter or

that tha telex or fax was propecly addressed and sent as the case may be.

12. Meetings
(A) The Vendors shall procure the convening of all such meetings and the

giving or passing of all such waivers resciutions and consents and do cr procurg
all such other acts and things as shall bs necessary to give effect ta the
pravisians of this Agreement.

(8) The Purchaser shall use its best endeavours to do all euch acis and
things within its ability ss shall be necessary to give effect to its obligations
under this Agreement,

13. Continuation of Provisions

Each of the obligations werranties and uodertakings undertaken or given in this
Agreement shall {except for any obligaticn fully performed at Complation}
continue in full farce and effect notwithstanding Completion teking piace.

14. Rescission
Any right to rescission conferred upan the Purchaser hereby chall subject to tha
provisions of this Agraament be in sddition ta and without prefudice to all other
rights and remedies availsbis to it and no exercise or failure to exercise such a
right of rescission shall constitute 8 waiver by the Purchaser of any such other
right ar remedy.

15. Amendment

No variation of this Agreement shall be valid unless the same shall be in writing
and agreed by the Vendors and the Purchaser.

16



16. Annguncements and Public Documents

Subject to the requirements of The Stock Exchange none aof the parties hereto
shall make or authorise any press announcement with regard to this Agreement
or any of the transactions to be carried out hereunder without the prior written
consent of the other (who in the case of the Vendors shall be represented by the

Vendors' Solicitars) such approval not to be unreasonably withheld.

17. Binding on Estates

This Agreement shall be hinding upon and enure for the benefit of the Vendors'
estates and personal representatives but shall not be assignable.

18. Sale of Securities in the Purchaser
(A) Each of the Vendors shall not dispose of mere than the number aof

Narmans QOrdinary Shares set out against his respective name in Column 4 of the
First Schedule in each of two consecutive perinds of 12 rignths frem the date of
Completion.

(81 In any svent (whether as permitted in [4) above or atherwise] nene of
the Vendors shall dispose of sny of the Normans Ordinary Chares to be issued to
him at Completion without giving the Purchaser not tess than cne clear dealing
day's natice in writing of his intention so ta de with the intent of enabling the
Vendors and the Purchaser to ensure an orderly market by a sale or saies therzof
being conducted through an agent nominated by the Purchaser (bring & firm of
stockbrokers of ra2pute); the Purchaser undertakes to the vendors that in the
event of the Vendars (ar any of them) ao requesting it will within such gericd of
one clear dealing gy use ita reasonable endeavours £0 arrange a sale cn behsif of
such Vendors af the spacified number of Normans Crdinary Shares through agents
naminated by the Purchaser (being a firm of stackbrokers of repute) and if the
Purchasar shat! fail to arrsnge such a sale within such pericd the Vendor or
Vendars in question shall be fres ta dispose of such number of Nermans Ordinary

Shares in such manner &s he may wish.

19. Lapsing of Agreement

{A) If this Agrsement ceases 10 have effect the Purchaser witl release
and return to the Freszway Graup, and the Vendors wiil relessa and return to tha

Purchaser !l documents snd pepers provided to “he ather ar its professionsl

17



advisers in connection with the preparation and negotiation of this Agreement
and neither the Vendors nor the Purchaser will use or make available to any
person any information which such parties may have received about the other
which is not or does nat becaome in the public domain,

(B8) If this Agreement ceases ta have effect as a result of the non-
satisfaction of the Conditien set out in Clause 2 hereof then neither party shall

have any action or claim or demand against the other as a resuit thereof.

20. Release of one Vendor

The Purchaser may release or compromise the liability of any of the Vendors
hereunder or may grant to any Vendor time or other induigense without affecting
the lability of any uther Vendor hereunder.

21. Costs

It is agreed that apart from the amounts set owt beiow the Freezway Group shall
have no iability whatsoever fwhethar in relation to bills delivered or work in
progress) to any of Singer & Friediander, the Vendurs' Solicitors and Mcei.achlan
& Brown and the Warrantors shall indemnify the Freezway 3roup against any
amount which may prave to be owing by the Freezway Group e any of them but
only in respect of such costs incurred in connection with or incideatal to the
negotiation, preparation and implementaticn of this Agreement.,

Singer & Friedlander 40,000 » WAT
Vendors' Solicitors £9,000 » VAT
McLachlan & Brawn 10,000 » VAT
£5%,000
+ VAT

22. Governing Law

This Agreement and the rights and obl;gations of the parties hersunder chail be

ig




governed by and canstrued in accordance with the laws of Scotland.

IN WITNESS wheareof these presents consisting af this and the 18 preceding pages
together with the Schedule annexed hereto and dated at ond an
an /f % Za 1987 are as exscuted ac follows -

SIGNED by the said VINCENT PETER CALDER ]\ ( ! S
before these witnesses :- | I A .

Witness - ~NE %ur,} “p\,a}, -%9('{,,, [ ﬁ/mac—z)

Wititess ’T&-er.a.

Gotoeltre Afa [hoprgats hondon \ Q&)&_‘

SIGNED by the said A KENN CALDER

Witness : ?MG%W# m\»\}-.q %g(\

Witness : Coﬂ S ?MW

Weticibor 19/21 Ihepvgati Lonoten

SIGNED by ALLAN NICHOLSON and ANTHONY ]
GORDON belng the trustees of the VINCENT ]\ W\\\M %
PETER CALDER ACCUMULATION ARD ) -
MAINTENANGCE TRUST J“K"*—’v\

Witness : ClaokRa % W Y ’

Witness : ~ [Euasa {, Al iy it

Aoleeiter 13/21 tropraall Honde .

SIGNED by ALLAN NICHOLSON andVINGENT N AV
PETER CALDER and AILEEN KENNEDY CALDER )
Being the trustees of the MARANATHA \%‘V\

CHARITABLE TRUST
Witnass : Clandie
Witness : “Tewsa Co i Ndﬂ-ylm f-

A /o1
SIGNED by ée said bﬁ A EHELEM?I&CA‘ ZM
T Witness : /
o : Ao N ARy, Lot

Witness : -
{ e 79/or e London .\
SIGNED by the said JOHN SARRITY NM -

e c%m“w‘zﬁ Fogps S Y .sm@wa,\

(Cvlreifol 112 &
SIGNED by the said PETER FRA MdBAMERIDGE '. . %E‘} 5\: \\Q

Wit : .QJ:Q-RQ/:
Witness : “Tewra L, OGet2sme waf}"‘" & “’Jw‘? q}@’\ Qx‘.‘\\.\ \\M {
/9‘0'1’/‘-9.7‘0( (9/3! rAa-cv CE‘A el \ (\\ 3
SIGNED by the said ERIC J R.I‘LEY ng

Witness : Quolln NOEprar M
W:tgzsz - fesgsa &a&"kuf‘%m érﬁjm\ “{51\\\

af e
SEALED with the F‘DMMI%N SEAL of, he said
NORMANS GROUP PLD and signed for and on its ]

behalf by ! '
Dii sctos N’\V’ .
Ehrector{Secratary
B 19
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THE SCHEDULE

PART I
1 2 3 4
Number of
Naormans
Number of Ordinary Shares
Names & Normans subject to
Addresses QO-dinary restrictions
of Vendars Number of Sale Shares Shares on sale
QOrdinary Preference
Shares Shares £ £
Vincent P, Calder 639,273 490,420 .ﬁ £ wﬁ
The Stables %&JJ - 5«92 ?{2‘9
Ballagan @ 1,295,446 & )
Strathblane (363 9AE
Mrs. Aileen K. Calder 40, GGD - O q9g:2 g (OHHT
The Stables - ‘% &gﬁ
Ballagan . e
Strathblane 563 9AE
bieoot (219335
Allan Nichalson and 250,000 - & TR c
Anthany Gardon ,ﬁ'J

e
(Trustees of the ';K KP—"

Vincent P. Calder
Accumulation and
Maintenance Trust}.
70 Wellingtan Street

Glasgow
3,2% > 38,600
Allan Nichalsan, 50,000 - ?-f &3 . t ~
Vincent P. Calder and ~d
Aileen K. Calder w i %“E‘_;ﬂ_

(Trustees of the
Maranatha Charltable

Truse)

70 Wellington Street

Glasgow

Janice H. Miller 182 2,503 wé Nil
16 Orchard Grove <

g



LART I (continued)

1 2 3 n
Number of
Normang
Number of Ordinary Sharea
Names b Normarns subject to
Addresses Ordinary restrictions
of Vendars Number of Sale Shares Shares cn sale
Drdinary Preference
Shares Shares £
'
1. Kenneth McGarrity 182 2,503 /316 2 M~ l@ Nil
2BB Westermains Avenue
Kirkintillach
Glasgow <
. 136
P. McCambridge 182 2,503 ! Ml
25 Glen Tennet
5t. Leonards
East Kilbride P
¢ !f“ 7
E.J. Riley 181 2,501 (31582 N
24 Millersneuk Avenue
Lenzie
Glasgow _ .
1,000,000  £00,500 [E7F832,0 €71, 342
1 ] [ F 2 7
——— - - =
h&\‘ﬁ. f‘%\#"'
-2

S5A3-490/TK/14.9.87/(C.123)



Authorised Share Capital

Issued Share Capital

Oirectors

Secretary

Registered Office

Company Number

Date of Incarporation

THE SCHEDULE

PART II
SECTION I

Detalls of the Company

: 25,000,000 Ordinary 25p
510,000 5.6% (plus tax credit)
Cum.Conv.Pref. £1

1,800,000 Ordinary 25p
500,500 3.6%4 [pius tax credir)
Cum.Conv.Pref, £1

¢ V.P.Cslder
A.K, Calder

J.H. Miler

1.0, Steele

V.P. Calder

e

-n

Unit 4, West Mains Industrial
Grangemouth FK3 BYE

75428

»e

29th June 198}

.

Estata,



SECTION II (continued)

Name t Freezway Frozen Food Centres Limited
Authorised Share Capital 100 Ordinary £1.
Issued Share Capital : 2 Ordinary £1
Registered Sharehalders :  Freezway plc 1

V.P. Calder 1

2

Directors : Y.P. Caider

A K. Caider

J.H. Miller

LD, Steele
Secretary : V.8, Calder

Registared Office

-

Unit 4, West Mains Industrial Estate
{Srangemouth FK3 8YE

Campany Mumber 76704

-

Date of Incorporation 18th December 1981

..



Name

Authorised Share Capital

Issued Share Capital

Registered Shareholders

Directors

Secretary

Registered Office

Company Number

Date of Incorporation

SECTION I (eontinued)

(33

Freazway (Cold Store) Limited

100 Ordinary £)

2 Ordinary E1

Freszway plc
V.P. Calder

Il

V.P. Calder
A K. Calder
J.H. Miller

V.P. Calder

Unit 4, West Mains Industrial Estate
Grangemaouth FK3 8YE

77665

220d February 1982

o-3



Name

Autharised Share Capita!

Issued Share Capital

Registered Shareholders

Directars

Secretary

Registered Office

Company Number

Date of Incorporacion

SECTION IT {continued)

E2Y

Freezway [Financial Services) Limited

100 Ordinary £1

2 Ordinary E1

Freezway plc
V.P. Calder

ol =

V.P. Caldar
A K. Calder
J.H. Miller

V.P. Calder

Unit 4, West Mains Industrial Estate
Grangemauth FK3 BYE

79066

11th June 1982



Name

Autharised Share Capital

Issued Share Capital

Registered Shareholders

Directors

Secretary

Registered Office

Company Number

{ate of Incorporation

SECTION I {cantinued)

e

Freezway (PRW) Limited

100 Qrdinary £1

2 Ordinary E1

Freezway plc
V.P. Caider

Iol— —

V.P. Calder
A.K. Csaslder
J.H. Miller

V.P. Calder

Unit 4, West Mains Industrial Estate
Grangemouth FK3 8YE

75429

29th June 198%

-5



Name

Authorised Share Capital

Issued Share Capital

Registered Shareholders

Diractors

Secretary

Registered Office

Caompany Number

Date of Incorporation

SECTION H (continued)

(XY

»a

(X3

Freezway (Airdrie) Limited

100 Ordinary £1

2 Ordinary £}

Freezway plc
V.P. Calder

Il —

V.P. Calder
A K, Calder
J.H. Miller

VP, Calder

Unit 4, West Mains Industrial Estate
Grangemouth FK3 BYE

78944

1st Septembear 1981



Name

Authorised Share Capital

Issued Share Capital

Registered Shareholders

Diractors

Secretary

Registered Office

Company Number

Date of Incorporation

SECTIAN I (continued)

-

e

Dumbarton Road Nominees No.1 Limited

100 Ordinary £}

2 Ordinary £1

Freezway plc
V.P. Calder

Inol= =

V.P. Calder
A.K. Calder
J.H. Miller

V.F, Calder

Unit 4, West Mains Industrial Estate
Grangemouth FK3 BYE

75945

1st September 1381



Name

Authorised Share Capital

Issued Share Capital

Registered Sharehalders

Directars

Secretary

Registered Office

Campany Number

Date of Incarporation

SECTION II (continued)

.

Dumbarton Road Nominees No.2 Limited

100 Ordinary El

2 Ordinary £]

Freezway pic
V.P. Calder

Inol =

V.P. Ealder
A.K, Calder
J.H. Miller

V.P. Calder

Unit 4, West Mains Industrial Estate
Grangemcuth FK3 BYE

77545

1ith February 1982



SEDTION I (continued)

Name Oumbarton Road Nominees No.3 Limited

Authorised Share Capital

: 100 QOrdinary £1

Issued Share Capital 2 Ordinary £1

Registered Shareholders :

Freezway slc

]
V.P. Calder _1_
2
Qirectors ;' V.P.Calder
A, Caider
J.H. Miller
Secretary

: V.P.Calder

Registered Office

.
&

Unit 4, West Mains Industrial Estate
Grangemouth FK3 BYE

Eompany Number : 78019

Date of Incorporation

+ 22nd March 1982

0-9



SECTION I (continued)

Name :  Dumbarton Road Nominges No.4 Limited
Authorised Share Capital 100 Ordinary £1
Issued Share Capital : 2 Ordinary El
Registered Sharehnlders : Freezway ple 1

V.P. Caider 1

2

Directors :  V.P. Calder

A.K., Caider

J.H. Miller
Secretary :  V.P.Calder

Registered Office

Unit 4, West Mains Industrial Estate
Grangemouth FK2 BYE

Company Number 77681

Date af Incaorparation

-

24th February 1982

I-10



Name

Authorised Share Capital

Issued Share Capital

Registered Sharehoiders

Diractors

Secratary

Registered Office

Company Number

Date of Incorporation

SECTION I (continued)

-

e

COumbarton Road Nominees No.5 Limited

100 Ordinary £1

2 Ordinary £1

Freszway pic
V.P. Caldear

INI—- -

V.P. Calder
A.K. Calder
J.H. Miller

V.P. Calder

Uinit 4, West Mains Industrial Estate
Grangemouth FK3 BYE

80200

29th September 1582

o-11



Name

Authorised Share Capital

Issued Share Capital

Registered Shareholderz

Directors

Secretary

Registered Gffice

Comgpany Number

Date of Incorparation

SECTION 1T (continued)

aw

Dumbarton Road Naminses No.6 L.imited

100 Ordinary £1

2 Ordinary £1

Freezway plc
V.P, Caider

lsol = ~

V.P. Calder
ALK, Calder
J.H. Miller

V.P. Cealder

Unit 4, West Mains Industrial Estate
Grangemouth FK3 BYE

80201

29th Septomber 1982

n-12



Name

Autharised Share Capital

Issued Share Capital

Registered Sharehaolders

Birectors

Secretary

Registaered Qffice

Company Number

Date of Incarporation

SECTION I {continued)

Oumberton Road Mominees Na.? Limited
100 Ordinary £1
2 Ordinary £1

Freezway pic
V.P. Calder

In] s -

: V. Qalder
A.K. Dalder
J.H. Miller

V.P. Calder

Linit 4, West Mains Industrial Estate
(Grangemauth FK3 8YE

L1}

80202

LY

29th Seprember 1982

I-13
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Address Date of Lease Rent Term Present Landlord Authorised Use
Unit 3, Willlam Street 23.12.85 and £16,500 p.a. 21 years from Strathforth Limited Szle of frozen and ron-
Johnstone 6.1.86 24,12.85 frozen foods
22, 24 and 26 Main Street 22.11.85 and £16,5300 p.a- 25 years from MeNeil Propecties Sale of frozen and nor-
Milngavie 20.1.86 28.10.85 (Glasgow] Limited frozen foods
yY4 High Street, Dumbarton t4.% 83 and £11,250 p.a. 25 years fraom Westmoreland Properties  Retail sale of frozen

74.4.83 31.3.083 Lirnited food
Unit 4 and Ground at 15.7.84 and £1 p.8. 99 years from Central Regional warehousing building
wWest Mains Industrial 27.7.B4 1.6.84 Counci! incorparating coid
Estate, Grangemouth storage
Block 2 Unit E 24.4.86 and £4,100 p.a. § years fram Central Regional [Iffice accemmodation
west Mains Industrial 30.9.86 31.3.86 Council
Estate, Brangemouth
FREEHCLE)
Address Registered Proprietor Authorised Use

1967 Dumbarton Road, Glasgow

Freezway (Holdings) Limited (now the Company)

Retaii shop/office
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THE SCHEDULE
PART IV

THIS DEED OF INOEMNITY iemade BET W EE N :-

(13 THE PERSCONS whose names and addresses are set out in Part1 of the

Schedule hereto ["the Covenantors")

() NORMANS GROUP PLC whose registered office is at Empire House,
123 Kennington Raoad, Londan SE11 6SF (“the Purchaser")

(3) FREEZWAY PLLC whose registered office is at Unit 4, West Mains
Industrial Estate, Grangemouth FK3 8YE ("the Company")

(4) THE COMPANIES whase names and registered offices ara net out inPart I
of the Schedule hereto (“the Subsidiaries")

WHEREAS :-

(A} By an agreement {"the said Agreement") dated the day of

1987 and made between the Covenantors and the Furchaser
the Covenantors agreed to sell and the Purchaser agreed to purchase an the
terms therein mentioned their shareholdings being a prope-tion of the whole of
the issued share capital of the Company.

(B) It was a term of the said Agreement that in consideration of the Purchaser
encering into the same the Cavenantors would at the complietion thereof delivar
to the Purchaser @ Deed In the form set out in Part IV of the Schedule therata
being a draft of this Deed.

(3) Completion of the said Agreement has taken place this day and the
Covenantors are entering inta this Deed accardingly.

NOW THIS DEED WITNESSETH as follows :-

1. Words and exprassions used in thie Deed shall bhear the meanings ascribed to
them in the said Agreement (unless specifically defined harein).
(a) “Event" includes any nmission, or transaction whathar or nat the

mermbers af the Freazway Broup are a party thereto and (withaut limitation} a

v-1



failure to make sufficient distributions to avoid an apportionment of income
under Schadule .16 to the Finance Act 1972,

(b) "Tax" or taxation" shail (without prejudice to the generality of the
meaning of that expressicn) include :-

(i income tax surtax corporation tax advance corporation tax
profits tax and special charge;

(ii) capital gains tax;

(iil) customs and other import duties excise duty purchase tax value
added tax and car tax;

(ivl] stamp duty and stamp duty reserve tax and capital duty:

(vl estate duty capital transfer tax or inheritanca tax;

{vi}] selective employment tax;

(vii} betterment levy under the Land Commission Act 1967
development gains tax development !and tax and development charge;

{viii) general rates rating surcharge excess rates poor rates watar
rates and drainage rates;

(ix) any levy under the Industrial Training Act 1364;

(x] MNationa! Insurance s8nd Graduated Pension Scheme
contributions;

{(xi) any amounts expreseed by the Tnland Revenue to ke equivalent
to taxation;

{xii) any other tax levy impost or cuty whether similar to the
faregoing or not and whether imposad by the LK or any other taxing authority;
and

{xiii) all charges penaitics and interest incidental to any clawn
refating thereto.

{c) Reference to incame or profits or gains earned accrued or received
shall include income or profits ar gains deemed te have been or treated &5 or
regarded as garned accrued or recsived for the purpnses of any legislation.

(d) Reference to any Claim for texation shal} include any cisim whether
made befora or after the date of Completion whether cstisfied or unsatisfied at
the date of Completion and shall slso inciude :-

(i} the loss of any relief allowance ar credit granted by or pursuant
to any lagisiation or otherwise for taxation purposes which would (were it not for
the claim in question) have been svailable to the Company and member of the
Freezway Group;

(fi] the nutlifying or canceliation of right to repayment of taxation
see earlier guarantee claim which would have bsen so asvailable;
and in swuch a case the amaount of the ralief allowance or credit so lost ar the

amount of repayment which would otharwise have baan cbtained shall be treated
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as an amount of taxation for which a liabillty has arisen.

{e)} Referenca to the result of avents on or before the date of
Completian shall include the combined result of two or more events the first of
which only shall have taken place on or before the date of Completion,

{f)  “distribution" bears the meanings attributed to it by Sections 233-237
inclusive and 5.28Y4 of the 1970 Act.

(9) The covenants given by the Covenantars are expressly given
hereunder to each member of the Freezway Graup and may be enforced against
the Covenantors by each and every member of the Freezway Group acting jointly
or severally.

2. The Cavenantors hereby sevarally covenant with the Purchaser and the
members of the Freezway Group to indemnify e-ch of them and keep them
indemnified against :~

() any Claim faor any taxations resuiting from ar by reference to any
actual or deemed income profit gain distribution receipt payment or transfer
made or had earned accrued or received or transaction undertaken or effected os
asget {or its value capital or annual) owned or enjoyed by ihe members of tha
Freezway Group or their perticipatars on or before the date of Compietion or
any event on or before the date of Completion whether alone or in cenjunction
with other circumstances and whethe~ or not such taxation is chargeable against
or attributable to any other person firm or company {and sa that this indemnity
shall cover all reasonablfe custs and expenses properly payabie by any of the
members of the Freezway Group or the Purchaser in cennect.en with any Claim);
and

(b  all penalties surchargas additional assessments interest costs charges
and expenses which may be payable or incurred by the members of tha Freezway
Graup or the Purchaser in relation to any claim oc lisbility against which the
members of the Freezway Broup and the Purchaser are hereby indemnified.

3. The indemnity given by Clause 2 does not cover any Claim for taxatisn and
the Covenantars shall be under no liability in respect thereof :-

(3} to the extent that provision or reserve has been made for such
taxatian ar to the extent that payment ar discharge of such claim has been taken
inta account in the 1987 Accounts; or

{b] to the extent that such claim arcises solely as 3 result of the
appropriate pravision or resarve in the 1987 Accounts being insufficient by
reason of any increase in rates of texation made after tha datz of the

Agreement;



{c) which would not have arisen but far a voluntary act, transaction or
omission carried cut or affected other than in the ordinary course of business by
the Purchaser or any subsidiary or any member af the Freezway Group after
Complation;

(d}) to the extent that such claim would raot have arisen but for ths
wlithdrawal of any extra-statutary concession made previously to completion by
the Inland Revanue;

{e] to the extent that such claim srises as a result of a change ar
changes after campletion in the accounting bases upon which any membe: of the
Freezway Group values its assets;

{f) to the extent that such claim arises as a result of any member of the

Freezway Group changing its accounting reference date.

4. Subject to the provisions of Clause 6 of this Deed in the event that any
claim the subject of an indemnity hereunder is or has been discharged {whether
by payment or by the loss of any relief aliowance credit or right ta repayment of
taxatian) or suffered by the membars of the Freezway Group the indemnity given
hereunder shal! tske effect as a several covenant by the Covenantors to
reimburse the Company any amount £0 discharged or suffered or t0 Compensate
them for any such loss of relief altowance credit or right to repayment £0
suffered.

a. In respect of any payment due from the Covenantors under Cisuge 2, the
members of the Freezway Sroup may if they are sstisfied that they wili be or
have been subject to a Claim to taxation calculate and demand in writing from
the Covenantors from time to time such amcunt as will ensure that the et
receipt ta them (after taxation) in respect of the payment is the same as it
waould have been were the payment aot subject to taxaticn im the hands of the
recipient af such payment.

6. (1) In the event of the Purchaser the Company or any of the Subsidiaries
hecaming aware of any Claim hereunder the Furchaser or the Company against
which such claim is made shall give nctice ta the Covenantars in accardance
with the provisions therefor in the casid Agreement znd shall permit the
Covenantars to take such action in the neme of the Company and/ar any of the
Subsidiaries as the Cavenantors shall decide to avoid, dispute, resist,
compromise, defend or appeal ageinst the Claim, but subject to the company
against which such claim is made being indemnified and secured by the
Covenantors to its reasanabie satisfaction against all osses, cIELs, damages and

expenses thereby incurred or likely to be incurred and provided furthar that -
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{a) the Covenantars shall make no settlement of such claim rar
agree any matter in the cnurse of disputing such claim likely te affect the
amount of the future texation liability of the Company or the relevant subsidiary
ar of the Purchaser without the prior approval of the Company or relevant
Subsidiary or the Purchaser as may be appropriate; and

(b) the Covenantors shall keep the Purchaser fully and regularly
infarmed of all matters relevant to the Claim In guestion and shal! promptly
forward or procure to bs formvarded to the secretary of the Purchaser copies of
all correspondence and other written communicatians pertaining thereto.

(2) For the purposes of sub-clause (1} of this Clausc the Covenantors
shall if so requested by the Purcliaser appoint a representative who may make or
autharise the making of requests as to any action to be taken and the
Covenantors may by not less than 7 days written notice to the Purchaser
withdraw the authority of one representative and appoint ancther in his place.
The Purchsser and the members of the Freezway Group shall be entitled ro have
regard only to the reguests made or authorised by the - aid representative fram
time to time and shall not be responsibie for the consequences of or incur any
liability to the Cosenantors as a result of acting on requests so made. If at any
time there is no such representative sppointed or if no such requests are made
the Purchaczr or the members of the Freezway Griup fas the caze may be} may
take such action in connection with the Claim for taxaticn 5 they in their
absolute discretion shatl determine.

7. The provisions of Cisuse 10 of the said Agreement chall apply LS
mutandis to the provision of this Agreement.

a, Any notice to be givon hereunder shall save as othanwice expressly proviced
herein be given in accardanca with Clauze 11 of the sad Agreement.

9. This Oeed shall be binding on the Covenantors and their regpective

successors and personal regresentatives.

10. This Deed shall be construed in accordance with and governed by the Laws



of Secatland.

IN WITNESS whereof these presents consioting of this and the 5 preceding pages

together with the Gchedule annexed hereto znd dated at

on 1987 are as executed as follows ;-

SIGNED by the said VINCENT PETER CALDER befare these
witnessas ;-

Witness : Witness :
SIGNED by the said AILEEN KENNEDY CALDER
“Witness : Witness !

SEALED with the COMMON SEAL of the said NORMANS GROUP
PLC and signed far and on its behalf by :
Directer Director/Secretary

)
)

)

)
)

SEALED with the COMMON SEAL of the said FREEZWAY PLD and )

signed for and on its behalf by :
Director Director/Secreatary

)

SEALED with the COMMUON SEAL of the said FREEZWAY FROZEN )

FO00 CENTRES LIMITEL] and signed for and on its behalf by :-
Birectar Director/Secretary

SEALED with the COMMON SEAL of tha said FREEZWAY (COLD

STORE) I IMITED and signed for and on its bekalt by :

Girectar Director/Secretary
SEALED with the COMMON SEAL of the said FREEZWAY
{(FINANCIAL SERVICES) LIMITED and signed for and er its
behalf by :

Director Director/Secratary
SEALED with the COMMON SEAL 6f the sait FREEZWAY (PRW]
LIMITE:] and signed for ana on its behalf by ;

Tlirector Oirector/Secratary
SEALED with the COMMON SEAL of the said FREEZWAY
(AIRDRIE) LIMITED and signed for and on its behalf by:

Oirentnr Qirector/Secretary
SEALED with the CCMMON SEAL of the said DLIMBARTONM
FROAD NCMINEES NOL1 LIMITEL and signed for argt on its 2ehalf
by :

Director Oirector/Socretary
SEALEQ with the COMMON SEAL of tne said DUMBARTON
ROAD NOMDNEES NGL.2 LIMIT B3 and signed for and cn g8 behaif
by :

Directar Oirector/Seg, etary
SEALED with the COMMON SEAL of the sad DUMBARTIMN
ROAD NOMINEES NO.3 LIMITER) and signed far ang en its benatf
by :

Director Oirector/Secratary
SEALED with the COMMON SEAL. of the said DUMBARTON
RCAD NOMINEES NO.4 LIMITED and signed for and ¢n its behalf
by :

Director Oirector/Secretary
SEALED witn the COMMON SEAL of the said DUMBARTONMN
ROAD NOMINEES NO.5 LIMITED and signed for and an izs behalf
by :

Oirector Director/Secretary
SEALED with the COMMON SEAL of the said DUMBARTIN
ROAD NOMINEES MOL.6 LIMITE] and signad for a.-d on its behalf
by :

Director Directar/Secretary
SEALED with the COMMON SEAL of the said QUMBARTO .
ROAD NOMINEES NU.7 LIMITED and “inned “or and an ity behalf
by :

Directar Directar/Sacratzry

)
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THE SCHEDULE
PART I
(MNemes & Addresses of Covenantors)

Vincent P. Calder
Mrs. Aileen K. Daider
both of 2
The Stables, Ballsgan, Strathblane, (363 SAE

THE SCHEDULE
PART I
Name Registerad address

Freezway Frozen Food Centrss Limited )

Fraezway {Cold Storg} {imited b

“reezway (Financial Services) '.imiced )

Fregzway [(PRW) Limited ]

Freezway [Airdrie) Limited ) Linirs &

Dumbarton Road Nominges Na.} Limited West Mains Industeial Estate
Cumbarton Road Mominess Ne.2 Limited ) Brangemauth FK3 BYE
Dumbartan Road Mominees No.? . imited )

Qumbarton Raad Nominees Mok Limites ]

Dumbarton Read Nominess 712.5 Limited 3

Oumparten Rozd Moavnecs tie.6 Limites i

Dumbarzoen Road Mominass No.7 Limited )

S53A3-490/TK/14.9.87/(0.123)



THE SCHEDUILLE
PART V
Warranties and Undsertakings

I. The following representations and warranties are true as at the date aof this
Agreement and will be true at Completion.

. The said representations and warranties forrn the basis of the sale and
purchase to be made under this Agreement.

1. Nane of the paragraphs of this Schedule shall be limited or restricted hy
reference to or inference from the terms of any other of those paragraphs
or by any sub-hear ags or by znything in this Agreement or the Schedules
or any of the documents in the approved terms save as specifically set out
in the Disclosure Letter or in this Agreement,

IV. In this Schedule the expression “the Company” shall mean each individual
member of the Fregezway Group s0 that egach warranty in this Schedula
shall appiy to and be deemed (o be given in resgect of erch af the membars
of the Freezway Group.

V. All marters stated below are carrect in 210 marerial respects save as
disclosed in the Disciosure Letter or a5 otherwise provided fn this
Agregment, .~

{A)} Accuracy of infarmation supalied

(1] The particulers sst out in Pasis I, T and T of the Schedule to this
Agreement are true complete and accurate in all material respects,

(2) A copy of the Memorandum and Articles of Asscgietisn @ the
Company has been supolied ta tha Purchaser and suzh copy s true and up to

datse.
(3) Any disclesurss representatians and statements which form part of

‘tha Oisclosure Letter are -

(13 insofar as they ara .:atements of fact erue and accurate in &l
matarial respects and not misleeding in the context in which they egpasr: and

{2) insofar as they are statements of cpinion end expecestion ars
(in the contaxt af the sale of the Sale Shares on the terms hersin contained)
opinians and expectaticns honestly and cerefully made after due and eareful
enquiry.



(B) The Accounts and Accounting Records

(13 Alf accounts recards ledgers and financial records of whatsoever kind
of the Company :- )

(i3 have been properly and accurately maintained and are written
up to date;

(ii)  do nat contain or reficct any Iinaccuracies ar discrepancies of a
material nature;

(2) The 1987 Accounts :-

(@) comply with the Companies Act and other gpplicabie statutory
provisions;

{b] were prepared on a recognised accounting basis consistent with
that of the statutory accounts of the Company for the past three years and with
goad accaunting practice and current accounting standards:

(c) properiy give a true and fair view of the affairs of the Company
at the date thereof and of the activities and profits of the Cempany for the
period thergof;

[d} set our correctly and accurately the nature of the gssets and
the liabitities af the Compeny and the amounts thergof;

{e} accord with the books of account of the Company;

(fl  are not affected by any marerial unusual items or jrems not in
the ardinary course af business which are not chown In or dizclosed by the 1957
Accounts.

(3} In the 1987 Accounts the following acecunting palicies and beses have
been employed :-

fa) Full disclosure of or Full provisian or reserve is made in
accordance with recognised sccounting practices for -

()}  all known or enticipated {fabitities of the Company actual
ar contingent or unguentified or disputed st the date
thareof;

i)  bad and doubtful debts cwed to the Company;

{iif) all toxation fwhether deferred or atherwise) payable by ap
linble to be assessed on or for which the Company is
accountable in respect of or by reference to income
prafits or geins (including gains and amcunts not yat
received or realised) eamed made or sccrued or loans or
distributions made or provided for or shortfalls in
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distributions made or any excess of relevant income over
distributions made or transactions effected up to the dzte
thereof inciuding in particular (but withaut limitation) any
amounts under the fallowing Sections ;-
Sections 233 and 234 aof the 1970 Act
Sections 232 and 286 of the 1970 Act
Section 94 and Schedule 16 of the Finance Act 1372
Income Tax deductible under the PAYE regulations
National Insurance contributions deductible under
regulations;

(ivl all encumbrances and capital commitments (both
contracted for or not) in existence or under negotiation as
at the date thereof.

ib)  All expenditure whether sctual or deferred atoriburable o -

(i} meintenance repairs insurance management rent rates and
other cutgoings:

(i) taxarion;

(:iii} marketing; and

(1) other ordirery or recurrent expenditure;

has been treated as an cperating expense writton off agaeinst income.

{e} Redundant obsolete excessive siow moving or bad stock of the
Company has been writtan of f ar written down as agprepriate.

() The value attrivuted to each fixed asset of the Company does
nat exceed tha current replacement value theresf as at the year end.

) The book debis gwed to the Compeany on the Accaunting Oate have
realised or in the course of collecticn are exgected to reglise the nomiral
amaount thaereaf less any spacific reserve for bad or doubtful dobis included in the
1987 Accounts.

() Ta the best of the "Warrantars' kaswiecdge and belief, ngo event hes
occurred since the Accounting Clate shich if then known would hieve fed to o
material change in the amount attributed to any material item in the 1987
Accounts at that date or weuld bave resulted in the making of additional

regserves ar provision.

(C) Employees

In this section the expreszie "employee” includes any directar or secretary

af the Comgpany.
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(1) The Company has complied with the provisions of The Employment
Protection Acts and in particular (without prejudice ta the generality of the
faregoing) thase relating to the giving of written statocments setting out the
terms of employment to its emplayees.

(2) The Company has no agreements (farma! or informal) with Trade
Unions and other badies incorporated or unincorporated representing employees
and the employees are not affected by any such,

(3) The Diseclosure Letter sets out the names of all officers and
employees of the Company whose remuneration exceeds £8,500 per annum
("Relevant Employees") showing their terms of office and employment and is
true and complete in all material respects and there is not :-

{a] any service agreement or other contract of employment. of any
Director officer or Relevant Employee of the Company in existence or in
contemplation save ss disclosed in the Disclosure L etter; nor

(b) any liability or practice of the Company entitling any Relevant
Employee of the Company to a zommicsion ar remuneration of any other kind
calculated wholly ar partly by reference 1o the whoie or part of the tumover of
prafits or sales of the Company; nor

() any liability or practice of the Company entitling any Birector
or Relevant Employee or any member of their families 1o receive any meney or
benefit {other than salary as stated in the Disclesure Letter and reimbursement
of out-of-pocket expenses properly incurred and paid cut by him in the course of
his duties to the Company) or to bernefic from the receipt of any such maney or
benefit by any company or trust directly ar indirectly controlied by them or any
of them aor in which they or any of them are diractly ar indicectly interested; nor

(d) any liability of the Company to any other person howosover
arising in respect of any past employment of sush gorsan by the Company.

(4) Al subsisting contracts of service to which the Company is & party or
affecting any employee are determinable on thres months’ notice or iecs withoug
campenssation (other than compensetion fn accordance with The Empioyment
Pratection Acts).

(3) the Company has not sirce the Accounting Oate done or agreed to do
any of the following acts or things :~

{8) appoint ar remove any Directar or Managine Oirector or other
afficer or increase any salary or aiter the te-ms of engagemer.t of any Directar

or Executive Officer or senior employee (ac de®ined in paragraph 3 (c) abcve);



(b) pay to its Directors ar Cfficers or any of them any
remuneration or cther emoluments ar benefits whatsoever other than thoss
which have been disclosed.

(6] No employee of the Company hes notified the Company of any claim
or grounds for a claim against the Company under The Emplcyment Protection
Acts nor are the Vendors ar the Company or the Directors of any of them aware
of any likelihood of or grounds for cuch a elaim being made,

(7 No employee has or is interested directly or indirectly in any
contract with the Company except his contract of employment particulars of
which have been supplied to the Purchaser under paragraph (3] abave,

()  No employes aof the Company is 'nterestad directly or indirectly in
any assets owned by the Company ar which have been acquired or disposed of by
or leased to or by or ars proposed to be acquired or disposed of or feesed to or by
the Company.

(®) (a) BSave for the pension schemes referred to in the Disclosurs
Letter ("the Schemes”) the Company is not under any legal or moral tinbility ar
abligation or 2 party to eny ex-gratia arrangement or promise to ey Eensions,
gratuities, super-annuation allowances ar the like, or atherwisc to provide
"relevant benefits” within the meaning of FA 1970 8 26 1o or for any of fts pest
or present officers or employeas or their dependents; and there sre no
retirement benefit, or pension ©r death benefir, ar similas cchemes op
arrangements in relation te or binding on the Company or 0 which the Company
contributes;

(b) The Schemes are governed exclusively by the decds and
documents listed in the Disclosure Letter and no others,

() Contributions due in respect of any pericd expiring before the
date of this Agreement have been paic and no sums are currently cutstanding
from the Company in respect of jts ohligatiens urder the toust deed and rules of
the Schemas.

(d) tone of ths employees of the Company enjey any special terms
of membership of the Schemas.

(e} The Company tas not taken out any policies with any inzurance
company in respect of any employee of the Company (or any relative or
dependant of such a person) which has not been listed in the Disclosure Lester
nar paid any premium in respect of such policies far any person and wiil at
Completion have no liability to keep any such poficizs in being whether by the
payment of any premium or otharwisa.
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(F) No guarantees or representations have been given ta any
employee of tf‘te Company as to the continuance of the Schemes or the
enhancement of the benefits provided thersunder.

(8) Each Scheme is an exempt approved scheme within the meaning
of FA 1970 s 21(1) and to the best of the Warrantors' knowledge and belief there

is no reason why such approval may be withdrawn.

{J) RKReturns

(1)  The Company has complied with the Companies Act and in part:cular
has made all returns required to be made thereunder or pursuant thererg.

(2) The Company has complied with the provisions of Section 204 of the
1970 Act and the requlations made thereunder made al! returns to be made
thereunder and under Section 13 Taxes Management Act 1970 and has deducted
and accounted 1o the appropriate auwhority for al! tax to be paid thereunder.

(3) The Company has complied with all enactments and regulations
appertaining to Maticnal Insurance contributions and has made all deducticns
required or authorised to be made thersunder and has acecunted to the
appropriate authoricy far all such concributions.

1) (a) The Company has complied with all ensgiments and regulations
relating to value added tax and has made within the reguiremsnts 3s o time 2l
returns required to be made thereuncer and duly and preperly accounted to the
appropriate autharicy for 2l value added tax.

b} The Company is @ member of the Freezway Group registragion
for value added tax purposes.

(e} the Company is not reguired to give any security for alue
added tax.

(3) Al returns made to the Companies Registry the Infand Revenue the
Department of Heaith and Social Security the Customs end Excise Department
or ather guvernmaental or statutory department er ageney have been correct and
made an a proper hasis.

(6) the Campany has not done or emitted ¢2 do any act or thing which
couid result in all or any part af any loan or grant made to the Company by any
Government department or local or public authority or simitar payment made or
due to be made to it becoming repayable ar being ferfeited or withheld.

(7]  tie Company has made all returns reqrired of it under Schedules 14
and 20 FA 1972 end Section 10 and 11 Taxes Management Act 1970,
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(E} Finance .

() (a) Full detalls of all limits on the Company's bank overdraft
facilities are accurately sat out in the Disclosure Letter,

(b)  As at Completion the total amount borrowed by such Company
from its bankers does nat exceed its respective overdraft facilities,

(e} The total amount borrowed by such Company (35 determined in
accordance with the provisions of the relevant instrument) does not exceed any
limitation on its borrowing powers contained in its articles of associstion, or in
any debenture aor other deed or document binding upon it.

{d) Noc Company has cutstanding, or has agreed to create or issua,
any loan capital; nar has it factared any of its debts, ar engaged in finsncing 2™ a
type which would not require to be shown or reflected in the 1967 Accounts, or
borrowed any money which it has not repaid, save for borrmings not sxceeding
the amounts shown in the 1987 Accownts,

{e} No Campany has, since the Accounting Date, repsid, or kecome
liable to repay, any loan or indebtedness in advance of its stated MAtUriTy.

(f) Mo compsny has raceived notice (whether formal or informal}
from any lenders of monasy to any member of the Freezway Sroup reguiring
repayment thereof or intitmating the enforcement by any sech lender of any
security it may hold over any aseats of the Company: snd there are mo
circumstances likely ta give rise to any such antice.

(2) No Compsny has lent any meney shich hes not been repaid to ft, o
owns the benefic of any debt [whather or not gue for gayments, ather than detts
which have arisen in the ordinary course of its business; and no Company hes
made any loan or quasi-foan contrary to the Sompanies Acts,

3) (3] There are no lisbilitles {including consingent (abilizies) whick
are gutstanding an the part of any Company other than those fabilities diccloseds
in the 1987 Accounts ar incurred, in the ordinary and proper course of trading,
since the Accaunting Oate,

(b) There hss been no exercise, purportad exercize ar elzim for sy
charge, lien, encumbrance ar eguity over any of thz fixed asszts of any
Company; and there is no dispute directly or indirectly relating toc any such fixed
assets.

{c) No Company has been the tenent of, ar a guarantor in raspect
of, any leasehald praperty other than the Properties,
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(4) (a} A statement of the bank accounta of the Campany, and of the
credit or debit balances as 8t a date not more than {seven days] beforz the date
af this Agreement, has been supplied to the Purchaser.

{(b) Since such statement, there have been no payments out of any

such accounts, except for payments in the ordinary course of businass.

(F} Compliance with Legislation

(13 Compliance has been made with al! iega! requirements in connectian
with the formation of the Company and all issues and grants of shares debentureg
notes martgages charges or other securities of the Company.

(2) As far as the Warrantors are aware the Company has nat in the last
12 months cammitted any breach of the provisions of any of the following Acts
namely:-

The Companies Act

The Road Traffic Acts 1960 et seq.

The Consumer Protection Acts

The Employment Protection Acts
and so far as the Warrantors are aware no officer or smployee of the Company
has committed any breach of the aforesaid Acts for which the Caempany could be
vicariously liabte.

(3) The Company {s not 3arty Io any sgreement or arrsngement which s
subjest to registration under ths Consumer Protectien AcLs.

(4) The Company has and hsd at all maxerial times all neceszary licencas
permits authorities parmisaions and censenss fpublic ard private) to enable it to
own use or deal with its assats and carry an its Business as mow carried on and
the same are in full force and effect and will not be terminable as & resuit of the
sale of the Sale Shares ta the Purchaser and thara is no reasen why any of them
should be suspended cancaliad revoked or not renewed.

{5) The Company has conducted {ts business in aif marerial respeects in
accordance with all appticable lawa snd regulations of the Unfted Kingdam.

(6] The Company is not ochligsted ta agply for registration under the
Data Protection Act and has duly complied with sil relevant requirements of the
Data Protection Act.

{G) Litigation
(13 The Company is nat directly or threugh any Oirector or empicyes for

which it may be vicariously liable engaged in any legal action procesding or
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grbitration and is not being prosecuted for any criminal offence whether as
defendant or otherwise and there are no circumstances (so far as the Warrantors
are aware) which might reascnably be expected ta result in the Company
becoming involved in any lagal action proceeding srbitration or transaction and
no cause of action is alleged ar threatened or cepable of arising against the
Company at the date hereof.

{2) There are no unsatisfied judgments against the Company.

(3) There is no matter unresolved or disputed in any material respect
with the Inland Revenus the Department of Health and Social Security the
Department of Trade the Customs and Excise Department of any ather
gavernment or statutory department suthority body ar agency and there is no
fact known or which might reasonably be expected 0 be known to the
Warrantors the Compeny or the directors of the Compeny which might be the
cause of any dispute or cisim for taxation {Gther than curporation tax on the
profits or gains of the Company arising as 8 result of its carrying on its business
in tha oardinary course) or any other charge duty rete levy asssssmant
contributizn impost toll fee or outgoing.

(4) (i) There exists no dispuie baoween the Compeny cnd any tengnt of
landlard of the Company or the awner ar eccupier of any other property and nons
is anticipated to arise our of any actizcn or defauit of the Cgmpany price to o an
the date hereof; and

(i) there ara ne circumsiances known 10 e Woarrantors sinich may
give rise to any such dafault hereafter.

{50 There are no materisi disputes between the Company and any of its
custamers or suppliers.

(6] The Company is not @ perty to any undecteking or gcsuronce given o
any Court ar government ageacy which is stilt in force.

(73 The Compuny hes not materielly dofaulted wunder sny of tho
provisions of any sgreement or arrengement o which it is 3 party and has not
done ar suffered to be dong anything whereby nor omitted to do or suffered to be
omitted anything as a result of which omissicn sny such agreement or
arrangement may be terminated ar rescinded by any other party aor whereby tha
terms thereunder may be worsened or the Company may be prejudicad.
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() Properties

(1] The Properties are the only premises owned aoccupied ur used by the
Company or in which it has an interest. The Company has a good and marketabia
leasehold or feuda! title thereto and is the beneficial owner thereof ar of the
tenant's interest therein as the case may be.

{2) True and accurate copies of all material documents reiating to the
Cemipany's title to the Properties sa far as situated in Seotland have been duly
supplied to the Purchaser or its professional advisers.

(3) The Company has exclusive occupation of the Prcperties free from
any lease, sub-lease, licence or gther right of occupation in favour of & third
party and alsa free from any security {fixed or floating), mortgage charge lien
encumbrance or other third party right of any kind whatsoaver.

(4) There are no conditions, covenants, restricticns, reseryaticns,
burdens, stipulations, obligations or outgaings affectiry the Properties which are
of an onerous or unusuat nature ar conflict with the present or centinued wser of
the said Properties or any part or parts thereof er sdversely affect the valus
thereof. All such conditions, covenants and athers {including those relating o
repair and insurance have baen duly complied with and no claims or allegaticns
af breach have been made in respect thereof).

(5} (8) So far as the Warrantors are aware the cureent uieir af the
Froperties is both authorised wider or pursuant ta the Plonning Aets ar zny
orders, permissions or spprovals made thereunder and any reievant bye-laws,
building reguiations and other relevant legwslation and s permesnznt and not
subject to cnercus conditions and the Campany has mot received any notice or
camplaint from any party of any alieged breach of che Planning Acts.

B} ODuring the Company’s pericd of ewnerchip mo develgpment has
been carried out in ralation o the Propecties which would regquire any cencent
parmiesion or approvel under or by wvirtue of the Planniry Acts ar eny bya-~law,
ar building regutations ar othar relevan: legislation without such eansent having
been proparly obtained and any conditions ar restriczions impased therein have
bean fully observed arnd performed.

() Se far as the Warrantors are aware na bresch of the Planning
Acts or of any relevant bya-laws, building reguiaiieas or wther ’egiclation has
been committed in reletion to the Propertiss,

(d) There are no outstending enfarcement notices gnfarcement
proceedings or appgalis.
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(6} The Properties are nat affected by any of the fallowing matters :-

(i)  any order or proposat of which written notice has been recaived
by the Company for the caompulsory acquisition or requisition of the whoale or any
part therecf aor the modifization of any planning permission or the discontinuance
of any use or the reriaval of any building;

{(}i} se far as the Warrantors are aware any othze propoga! for
compulso: y scquisition of any of them or any part thereof or which would
adversely af®ect the use or value of them or any part thereof;

(iii) any agreement with the planning outhr rity regulating the uze or
development thereof:

{iv] 2ny act or thing giving rise to liability for a developmant
charge or betterment levy development gains tex or development land tax not
already paid or provided for in the Accounts:

{vJ so far as the Warrantors are awsra any cauticn grrestment
inhibition ar notice;

(vi) sa far a3 the ‘Warrantors are aware any ciosing order,
demolition arder or clearance order:

(vii! any compensation received consequent upon 8 r2fusal of any
Manning consen: ar the imposing of restricticns on any plsnning consent;

{viti} any road widening or road improvement groposal within 8GO
metres of any Property;

(ix] the designation of any Property or the building in which it is
sitvated as a buiding of special architectural or distoric intersst;

{x) the dosignation of any area in which a Property is situated as g
ceonservation area,

)} oo far as the Warrantors are awarg, all Properties are
cannected directly g the public sewer and to the water malns and ggs and
electricity ruppties.

: {7 The Company has received no notice affecting the Properties from
any local or other competent gutharity or from any third party (mcluding sny
Landlard or Superior or Hoad Landlord} which hes not been cemplied with and
therg Is naot current and haa not been during the Company’s occupstion of any
Property any dispute between the Company and any such authority ar any owner
tenant or accupiec of neighbouring property and rione is anticipated nor is the
Company aware of any circumstances is likely to give rise to a dispute.



(8) All necessary documents ta prave the title of the Company to the
Properties are in tha possession or under the control of the Company or its
bankers,

(9)  All documents to which the Company is a party which relate to the
Company's title to the Properties have been praperly ctanped and duly
registered or are in course of adjudication or registration,

(10) A wvalid fire certificate exists for each Property and the conditions
therzof have at all times been wholly complisd with, Ali recommendations made
by the appropriate fire authcrity to the Company in respect of the Propertics
have been fully complied with and details therzof have heen disclesed to the
Purchaser in writing,

{11} Pending Compfetion the Warranters shall procure that nene of the
terms «f leases of the Properties shall be veried ond thet nmo surrenders or
agreements affecting the Propertiss or relaring 2 the acguisition of other
properties will be enterad inta other than in accardance with this Agrzeiaent ae
vith the prier writien consent of the Purchaser. Full disciosure of ali current or
pending rent review negotiations has been made 1o the Purcheser in writing.

(12) In refation to the English Progerties the Compsny has recewed o
notice of the registration of any local land charges in respect of the Properties,

(13} fa] Noclaims have been made or 2reaches slieged by er against the
Company in respect of any iease of the Propertiss.

k] There are no circumstances known ta the Vendor wihseh would
encitle the Landlord to cfeim damages or interest from the Cempeny or to
exercise any powers of re-gntry or forfeiture oF to terminate poscessicn in
respect thereof,

{c} MNo novice in relaticn to the English Propertics hes been
received or served by the Company under the Landiond and Tenant Scp 1958 oo
amendead by the Law of Pruperty Act 1969,

W} All the conditions, covenants, stipulatics., restrictions
resarvations and abligationa en the part of the Company Sncludh: I any ~avenanis
of insura=ce) contzined in the lsasez or ctherwisa affucking o- refsvweig to tha
Properties and eay ficture or fittings or equinnent thercin ane gl. =onditicns
attaching to any landlerd's conser: “a the sesigne.Ten, woenge 3f use or alteration
af any Mraperty have In .l ma.erial respects been duly complied with.

(14) The Company has received no adversa surveyaers', engineers’ ar other
professionals' reports in respect of the Propertiza.



(13) Full details of any insurance policies effected by the Company in
relation to the Properties have been disclosed to the Purchaser in writing. There
is na fact or matter which could lead to any such policy aof insurarze being
vitiated or repudiated,

(16) No agreements or options to renew or extend the Lesse of any
Praoperty have been entered into or granted.

M Assets

(13 ANl of the major fixtures fittings plant and equipment and mator
vehicles owned by the Company or used in its business are :-

(@) listed in the books of account of the Company;

{b) o the best of the Warrantors' knowledge and beljgf in
sufficiently good and safe state of repair and conditicn for preper and efficient
use in the business of the Company; and

() in its absolute ownership possession and contral Free from any
third party rights or claims.

(2}  The assets owned by the Company, together ssith ascets held under
the hire purchase, leasing or rents' ogreemaats fsted in the Discicsure Letter,
comprise all assets neceseary for the centimsation of the business of such
Company as now careied on,

(3 (8] The stock of frozen food and ancilliary praducts now held gre
not excessive and are gdequate in reletion to the curcent trading requirements of
the business af the Company and except as provided for in the 1987 Accounis
rone of such stock is obsolete, slow maoving, wnusable, unmarkerable or
inapprapriate ar of limited valye in relation to the current business of such
Company; and no contracts are outstanding which are likely to resu e in the
foregoing not being trus,

(h)  The stock-in-trade of the Company iz in geod conditian and is
capable of being sald by such Company, in the ordinary course of its business, in
accordance with its currant price list, without rebate or slowance to =
piurchaser,

{4} No Company has purchased any stack, geods or materials from any of
its suppliers an terms that property in it does not pass until full nayment is made
ar all indsbtadness discharged.
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(J) Insurance

(1) Al the assets of the Company of an insurable nature are and have at
ail material times been insured In amounts representing the full replacement or
reinstatement value thereof against fire and other risks normally insured against
by persons carrying on the same classes of business as those carried on by the
Company.

(2) The Compeny is now and has at all materia! times been adequately
covered against all other risks normally covered by insurance by such persons as
aforesaid (including but without limiting the foregoing ermployer's liability public
lizbility third party loss and loss af profits].

(3) AIll such insurance is currently in full force and effect and nathing
has been done or omitted to be done and there are no special circumstances
which ~ould make any policy of insurance void or yoidable or iead to an increace
in the premiums.

(4) There are no claims under such insurance at present cutstanding or
requiring to be made ror any circumstanceas known ta the Vendors likely 1o give
rise to a claim.

(K] Trade Secrets, Know-ow and Other odustrial Progerty

{1) Mo disclosura has been made to any pRrSCNH ather than the Purchaser
of any of the commercial knmw-hew or the fingncial or trade secrere of the
Carmpany save in the ordinsry gnd proper course of Musiness of the Comgany and

upan the Company having securad the confidential nature of omy such disclozure
where agpropriate.

{23 The Company does not carcy on bisiness ander any mame ather then
ixs carporate name or use on its letterheads, in its advertising or atherwice any
other names.

(3) The Company is ndt @ party 1o any agreements ar other arremgemenia
for tha acquiaition usa or licensing of kogw-haw hwikether gatentable ar not)
patents trade marks copyrights registerad Cesigns or tha like snd no suzh
intaltectual properties ar rights are usad or required te ke used by the Company
in the course af its busingess.

(L) Franchise Agreements

(13 The Compsny has na franchizes cammission or other agencies

concession and distributorship agreements.



(M) Agreements Govarning Business of Company

() Other than in the ordinery course of its business no person is
autharised by the Company to act as agent for the Company or ntherwise to bind
the Company otherwise then the Directors and the Secretary of the Company,

(2) There are no agreements and wunderstandings (whether legally
enforceable or not) between the Company and any person who is a shareholder or
director or the beneficial owner of any interest in the Company relating to the
management of the business of the Company or the appointment or removal of
Directars or the ownership or transfer of ownership or supply manufacture
letting or purchase or use of goods services copyrights designs patents trade
marks or names or ather facilities to or by the Company or otherwise howsoever
relating to the Company and its affairs.

(3) There are no agreememts in force restricting the freedom of the
Company to supply and teke goods and services by such mesns and from and to
fuch persons as it may from time to time think fit,

(4) Neither the exacution nor delivery of this Agreement nar compliance
with the terms hereof does now or will hereafter conflict with or result in the
breach of any of the terms comditions or grovisions of |my Sgreement or
instrument to which the Compeny is now a party cor canstitute a defsult of
relieve the ather party to a contract with the TCempsny of fts chiigations
thereunder or enebla tarmination of such contract er resu't in the ereaticn or
imposition of any lien charga or sncumbrance of any mature whatsoever upon any
of the property ar assets of ths Company.

) Cicher Intarests
The Company ;-

{I) is not the holdar Gr heneficial cwner of sny class of the share or
athar capital of any other company fwhether incorperated in the United Kingdom
ar elsawhara) other than the Subsidieries arnd securities held for investment
dealing purposes only;

(i} is not a membar of any partnership or other unnesrRarated
assaciation (other than raecognised trade associaticns);

{iii} has not and naver has had a branch cutside the United Kingdom and
no parmanent establishment (as that expressien is defined in the respective
Double Taxation Relief Orders current at the date hereof) cutside the United
Kingdom,



(@) Share Capita) Securitias and Contingent Liabilities

{1} The Company hae not received notice of any application or intended
application under the provisions of the Companies Act for the rectification of its
register of members.

(2) No share or lean capital of the Company is under option and the
Company is nGt a party to any agreement to create or issue or put under optian
any share or loan capital which has not been fully performed or for the grant of
any right ta convert any share or securities into share or loan capital.

(3) The Company has nat granted or agreed to grant conditionally or
otherwise or allowed to arise or subsist any option or right of pre-emgption or any
farm of debenture mortgage charge lien or encumbrance over any of tha
Properties or its other sssets nor created any debenture stock or other ioan
capital.

(4} The Company has not since the Accounting Date done or agreéed to go
any of the following acts or things other than in saccordance with this Agreement
namely -

(@) sub-divide or consolidate or vary any rignts of any shares in the
Company;

(b} pass any resolution by its members in general meering or any
class of its members in separate gencral mesting or make any afteration of the
provisiar. ° its Memorandum or Articies of Associsticn;

1€)  repay or discharge in whoie ar in part any mortgages charges
debentures or other securities or any funded indebtedness or {excluding
fluctuations in overdrawn current accounts with bankers) any loans or overdrafis;

{d) incresse the facility for the amount borrowed or raized by the
Company:

fe) exceeded eny limitation on borrowings contained in its Articles
of Association or in any instrument to which it is a perty or applying to it.

(5] No bill of exchangs or promissary er loan note has been drawn made
accepted or endarsed by tha Company except in the ardinary course of business
of the Company and as racorded in the baoks of the Company.

(6] Na hire ar hirs purchase or deferred peyment ar conditicnal sale or
conditional purchase agresments have been entered inte by the Company under
which there is any continuing (iability an the part of the Company othes than in
the ordinary course of its business.



{(7)  Since the Accounting Date no loan ar loan cspital of the Company
has become liable to be repaid,

(8) The Company is not 8 party to any bond guarantee or indamnity
except in the ardinary courae of its business nor to any bond guarantee idemnity
far the benefit of any party other than a member of the Freezway Group.

(9]  The Company has not discounted or assigned any debt to a third party
on terms which might lead to a claim against the Company,

(P) Transactions Reducing Assat Value

(1)  Since the Accounting Date :-

{a} no obiigations to the Company have been written off or written
down or have proved to any axtent irrecoverable or are now ragarded as
irrecoverable;

b} there has not been nor is there any rolesse or agreement for the
release of any persun under any lisbility to the Company:

fc)  no dividends beanuses or distributions as defined in Secticns 233
to 237 inclusive or 284 of the 1970 Act heve been declared made of paid,

{Q1 Transactions Affecting Profitability

The Company is not a party to any long term ar abnormal or Enencys Contract or
to a cantract of uncertain magnitude and in particular there are no contracts for
the purchase ar taking or hiring of assets or services by the Comgany or fur the
sale or letting of assats or the pravisicn of services by the Compeny st prices
abave or below marksat prices ruling at the time the contract was entered into.

(R} Taxation
In this paragraph R} :~
(I}  whera the context &0 admits the words “saxatien™ or “tax” hear the
meaning ascribed to them in the Deed of Indemnity;
(M) the sub-heedings hava been inserted for convenience cnly and shall
nat limit or affect the construction of any of the warrarities given hereunder o~
Tax administration

Tha Company hes prepsecly o~

(1} (2) made all returns and provided aii information required for
tax purposes and none of such retumns is disputed by the Iniand Revenue or any
other authority concerned:



(b) paid all tax which it has become liable to pay and is undar
no liability to pay any penaity or interest in connection with any claim for tax.

(2) Full provision or reserve has been made in the 1987 Accounts
far all tax liable to be assessed on the Company or for which it is accountable in
respect of income profits or gains earned accrued or received on or before the
Accounting Date including distributions made down to such date or provided far
in the Accounts and proper provision has been made in the Accounts for deferred
taxation in accordance with genersally accepted accounting principles.

(3) No time limit within which any election which should have been
made by the Company for the purpose of reducing its tax liabilities (other than
liabilities already settied} has expired nor is any such time 'imijt due to expire
within six months from the date of Completion,

{4) The Company is not the subject of any tack cuty investigation
by the Inland Revenue and there are no known facts which may be discovered by
the Inland Revenue which may give rise to a claim,

Deduction at source

{5} Al psyments hy the Company o eny persan which ought to
have beaen made under deduction of tax have teen so mads and the Company has
{if required by law to de so) accounted to the Inland Revenue for the t3x £o
deducted.

Anti-avaidance

(6} Tha Compsany has nat without the price gensent of the Tregsury
gntered inte or agraed ta antar into any of the transactions specified in 5 482 of
the 1970 Act {Migration atc. of Companies).

(7) The Company has nor been 3 party to or atherwise invelved in
any transactions schemae or grrangament to which any of the following provisions

cauld apply :-

1970 Act 85.469-481, 4Be-488&
FA197) Ech.B para.3
FA1972 8.76

5.92(9) {Group income)
FA1973 5.26

§5.29, 30, 31 {Sroup reiiaf)
FMNa.2)A 1973 5.58
FA1976 S.41, Sched.3, para 22
FA1978 98.31, 32



1979 Act 55.25, 26

FA1980 58.42, 64, 66
FA1981 Sched.9, para 22
FA1982 5.70.

(8] The Company has not been a party to or otherwize invalved In
any transaction scheme or arrangement to which any of the following provisions
have been or could be applied other than trarsactions in respect of which all
necessary clearances bave been obtained on the basis of full and accurate
disclosure ta the Inland Revenue and/or the Special Commissioners of all
material facts and considerations relating thereto materisl to be known ta

them -
the 1970 Act 5.267
55.460-u468
5.488
the 1979 Act $5.85-88,

(8) The Company has not been cancermned in any exemps
distribution within FA1980 Sched, 1B within five years prior to ths date hereof.

{10) The Compeny has not radsemed, repaid or purchased or cqreed
to redeem, repay or purchase any of its owin shares

Groups of Companies

(11} No elections have been mede by the Compeny under 5.256 of
the 1970 Act and the Company has not paid eny dividend without sdvanee
carporaticn tax or made any payment withgut deduction of incame tax in the
circumstonces specified in sub-section (%) of that soetian.

(12} There ere no arrangements and ~greements relating to group
relief (as defined by 5,258 of the 1970 Act? 1o which the Campany Iz or has boen
a party and nao claims have been made by ths Company for aroup relief and the
Campany has nat paid nor is liahle to pay for group retief,

(13) There are no arrangemants ond agreements to which the
Compaty is ar has been a party relating to the surrander of sdvance corparatian
tax made or received by the Company under S.92 Finance Act 1972 and the
Company has not paid nor is liable to psy for the benefit of any advance
carporation tax which is or may becoms incapeble of cat off againet the
Company's liability to corporation tax.



(14)  The Company has not acquired any asset (past or present) fram
any other company then belonging to the same group of companies as the
Company within the meaning of 5.272 of the 1970 Act.

(153) No tax is or may becoms payable by the Company pursuant to
§.277 1970 in respect af any chargeable gain which accrued or will accrue priar
to Compietion and the Company will at na time within the twao years ending at
Completion have transferred any assets other than trading stock to any campany
which at the time of disposal was a member of the same group (as defined in
5.272 1970 Acrt).

Disposal of assets/capital gaing

(16) 1If each of the capital assats of the Company were dispcsed of
for & consideration equal ta the book value of that asset in or adapted for the
purpose of the 1987 Accounts no materisl liabifity to corporation tax on
chargeabie gains or balancing charge under the Capital Allowances Act 1968
would arise over and shaove the amount provided in the 1987 Accounts by way af
liability for deferred tax (and for this purpose there shall be disregarded any
relief and allowances available to the Company other then amounts falling to be
deducted from the considsration receivable under 5.32 of the 1979 Act),

{(17) The Compary has made no claim wader S5.1114 or 119 1o 121
{inclusive} of the 1979 Act or 5.276 of the 1970 Act and no such elaim has been
made by any other company which affects or could affect the amount or value of
the consideration for the acquisition of any asset by the Company taken into
account in calculating liability ta corgoracion tax on chargesble geins an a
subsequent digposal (roli-aver rasaf],

(i8] Mo gain chargeable to corgoration tex will acerue to the
Company on the disposat of any debt owing to the Company not being @ debt an a
security.

(19) (a) Mo loss which might accrue an the cispozal by the
C.ornpany of any shara in or security of any company [s lizble to be raduced by
virtue aof any depreciatory transacticn within the megning of £.280 and S.281 of
the 1970 Act nor is any expenditurs on eny share ar securicy liable to bBe reduced
under 5.75 of the 1979 Act.

{bj The Company is not entitled to any czpital loss ta which
3.62 (3] of the 1979 Act wiil epply (transacticns between connected persens).

{c} The Company has not made any dizpasals ta which section
29A of the 1979 Act will spply.
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{20) No asset ownad hy tha Comgpany is subject to a deemed disposal
and reacquisition under paragraph 11, 14 or 16 of Schedule § of the 1979 Act
(assats held on 6.4.68.).

(21) The Company hes not acquired benefits urder any policy of
assuranice otherwise than as ariginal beneficial owner,

(22) The fZempany has made no ciaim under any of the fellowing :-

{A] S.13 of tha 1979 Act {assets situated ouiside the United
Kingdum};

{8) §.21 of the 1979 Act {compensation and insurance meoney;;

{C) 6.22(2) of the 1979 Act {asscts of regligible value];

0) 5,40 of the 1979 Act {tax on charpeable gains payable by
instaimentsj;

(€} 5.254% (surplus franked investment inceme) er S.438
funremitted income arising putside the United Kingdom)
of the 1970 Act,

Stamp Duty

(23) The Compeny has not cbtaned rehef from stamp duty under
any statutory provision,

Close companies

{24} Clsarances have bezn gbtained under Schedule 16 of the FA
1972 for ail accounting periods of the Coinpany ended prior 10 Completion and
the informaticn and particulars supplied to the Inspectign of Taxes for ssch
clearances made full and accurate disclosura of all material facts.

{25) The Company has nut expended or applied any sum lighle to be
renarded as income availabie for discricution pursuant o paragragh 12 of
Sxzhedule 16 of the Financa Act 1272 end s not bound (contingsntly or etherwized
ta expand or apply any such sum.

(26} The Company hes not made {and will not be deemed to heve
“made) any lean ar sdvenca ta & pacticipater or an associate of a participator sn
as to hecama liable to make soy payment under 5.286 or 287 {A) of the 1970 Act.

(27] Nao distribution within the mesning of 5% 233-237 inclugive and
5.284 of the 1970 Act has bsen made by the Company since Stf Aprii 1965
except dividends shown in its audited acecunts nor is the Company bound to
make any such distribution.



Change of ownership

(28) There has been no major change in the nature or conduct of any

trade or business carried on by the Company for the purposes of 5.483 of the

1970 Act or 5.101 of the Finance Act 1972 nor has the scale of activities in any

trade or business carried on by the Company at any time become small ar

negiigible for the purpose of sither section (disallowance of trading losses, sat

off of ACT).

Capital transfer tax and Inheritance Tax

(29) (A)

)

{C}

Q)

{E)

(F)

Nec transfer of value (ss defined by the Inheritance Tax
Act 1984) or dispossl by way of gift {within the meaning
of Section 102 Finence Act 1986} has at any time been
made by or to the Company.

Mo Iniand Revernue Chargse as defined in 5.237 Inheritance
Tax Act 1984 s pucstanding pver any asset of any of the
Comgpany or in relstion to any shares in the capital of any
of the Company and no circumstances exist whict could
lead ta any such charge arising in the future.

There are not in existence any circumstances wher2by any
such power as is menticned in 9.9{5) Finance Act i9E4 ar
5.212(1) Inheritance Tax Act 19B4 could be exercised in
relation to any shares securities or sssets of tha
Company.

There are no circumstances which msy give rise ta a
claim for estate duty payable hy the Company by virtue
of the pravisions of Part IV of the Finance Azt 1940 upon
ar by riason of the death of any person bzfore 13th March
1973 whn at any time made a cransfer of value to thse
Compsny and to whom any benefits accrued from the
Compeny before his death,

No asset swned by tha Compeny is lisble tu be subject to
any sale mortgage or charge by virtue of 5.28{3) Finance
Act 1975,

The Company hes not been & party to associated
aparations in rglation to a transfer of vieue within the
mesning of 5.44 of the Finance Act 1973.
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Non-deductible payments

(30) The Company has not made any payment to or pravided any

henefit far any cofficer or amployee aor ex-officer or ex-ernployee of the

Company and has nnt made ar agreed to mske any payment of an income nature

which is not ar not wholly allowable as a deduction in calculsting the profits of

the Company for taxation purposes,

Capital Duty
(313} The Company has complied with the provisions of the Finance

Act 1973 relating to capital duty and has duly paid all capital duty which it is

liable to pay and has not obtained relief from capital duty unde, part II of
schedule 19 Finznce Act 1973,

Development land tax

(32) (A}

(2)]

()

(W)

(=]

(F)

Sinca the date of incorporatien there nave hesn no
disposale or deemed dispossls relating to any land or
interest in land awned by the Company resulting or which
may hereafter result in liability for the siayment by the
Compeny of any develapment land tax.

The Compsny does not and has not owited an interest in
tand deemed disposed of and reacguired while awned by
the Company pursuant to 5.2 Oevelopment Land Tax Act
1976,

The Company daes not own any interest in land which it
acquired as a result of a disposal made hy o persan who gt
tha time of that disposal waes connected with the
Compuny for the purposes of the 1979 Act and hss riac
since 1st August 1976 acguired any interest in land from
any persan not resident in the United Kingdom.

No acquisition cost of any lease acquired by the Company
is {iabfe to be reduced or treated as nii by virtue of
paragraph 17{2) schedule 2 Oevelopment Lend Tax Act
1974.

The Company has not since 1st August 1978 made 2 part
dispasal of an interest in land within tha meaning of
paragraph 9 schedule 2 Oaveicpment Land Tax Act 1976.
Since 13t August 1976 rn notices have been required to be
aiven by the Company pursuant to the Develapmant Land
Tax Act 1976.
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Liabilivy far taxation of another

(33) Na act or transaction has been effected in consequence whereof
the Company is ar may be lisble for any taxation orimarity chargeable sgeinst
some other persan (including but without limiting the foregaing by reason of that
person being a company in the ssme group of companies as the Company).

Transactions with connected persans

(34} No transactions or arrangemenis invclving the Campany have
taken place or are in existence po that the provisions af S.485 of the 1970 Act
have been ar may be applied thereto.

Extra~statutory concessions

{35) To the Warrantars* knowledge and belief, no reliance has been
placed by the Company or any member of the Freezway Group €1 aay epacific
extra-statutary concessions save ag disciased in the Discloiure Latter.

(8) Trading since Accowiting Date

Since the Accounting Date:~

{a) the business of the Company has been carried cn in a2 normul
manner and without any interruption or alteration as regerds the natur@ scope
and mannzr af conducting the same;

(b} save in the ordinary course of i2a doy te day trading cperaticns
the Company has not entered into any transacticn nor incurred aay liability
which is material in relation to the conduct of fts business;

{c) all obligations or lisbilicies of the Company bave heen
negotiated on an arm's length basia;

(d) the Company hes performed current cantracts in accordance
with their terms and obligations and hes paid its creditars ssithin the times
agreed with such creditors;

{a) thera has been no materizl sdverse chenge in the financial
position of the Company as sat forth in the Y987 Accounts:

(f} no contract commitmant or arrangement has besn entered nto
incurced or made by the Campany involving loss or the likelihood of loss;

(g) the trsding prospacts of the Freezway Group have not been
adversely affected as a result of any event or circumstance arising since the
Acecounting Date.
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(T) Miscellaneaus

(13 The Company has no alternate directors or shadow directors within
the meaning of s.63 of the Companies Act 1980.

(2) The Vendors have the right power and authority to sell and transfer
the Sale Shares to the Purchaser in the terms of this Agreement.

{33 The Company has no contracts or commitments for capital
expenditure or has agreed to incur any capital commitments nor has it since the
Accounting Date disposed of, of realised any capital assets or any interest
therein.

) Al documents which in any way affect the right, titie or interest of
the company in ar to any of its property, undertaking or assets, or to which the
DCampany is a party, end which attract stamp duty have been duly stamped within
the requisite period for stamging.

() AN charges in favour of the Company have (if appropriate) been
registered in accordancg with the provisions of the Co npanies Act.

(6) (a) The Vendors, and their associates, do not have any rights or
interests, directly or indirectly, in any businesses ather than those now carried
on by the Freezway Groug, which ara or are likely to be, or become, competitive
with the businesses of the Freeaway Greup, save as registeraed heider or
beneficiat owner of eny class of gecurities of any company which is listed cn The
Stock Exchange, or deait in on the Uniisted Securities Market or the Third
Market and in respect of which a Vendor, with his associates, holds, and i3
peneficially interested in less then 5 per cent of any single class of the securities
in that company.

(b) There is no outstanding indebtedness of any Wendor, or his
associates, to the Company or any of its Subsidiaries,

(7) The Company dogs not have and has never had any subsidiary (save
far the Subsidiaries) or any interast in any octher body corporate and is not and
has never been a partnefr ar participsnt in any partniership or joint venture.

(8) Mane of the Directars of the Company have drawn benefits or
remuneration from the Company since the Accounting Date save at the current
rates thereof as disciased in the Disclosura Letter.

(v} General
Any warranty expressed to be given "to the bsst of the Warrantors' knowledge
and belief" or any similar expression shell be deemed ta include after sych

expl sion t \y rds "having mai{e ail reasonab\ epquiries”. (\‘\

\3\\,\ \\\V\\M \ S \ e
i_\;& . R SN

\\ i
R



