
THE GUARANTEE

To: Finco Trust Services Limited

The Bastions Office No. 2,

Triq Emvin Cremona,

Floriana, FRN 1281, Malta

(hereinafter, together with its lawful successors and assignees referred to as the "Security Trustee")

Malta and bearing company registration number C 1-l-3149 (the "lssue/'), of up to €30,000,000 5.35%

Bonds 2035 (the "Bonds" or "Bond lssue"), pursuant to and subject to the terms and conditions

contained in the Securities Note (as such term is defined hereunder) forming part of the Prospectus

(as such tcrm is defined hereunder).

It is a condit¡on precedent for the issuance of the Bonds that, inter alio,the Guarantor executes and

grants this Guarantee in favour of the Security Trustee, for the benefit of the Bondholders.

Now, therefore, byvirtue of the present, James B. Holdings Limited, a company registered underthe
laws of Malta with company registration number C LO7276 and having its registered office at La

Victoire, Triq il-Pellikani, Tarxien TXN 1553, Malta (hereinafter together with its lawful successors,

referred to as the "Guarantor") has agreed to the conclusion and execution of this Guarantee in favour

of the Security Trustee (this deed and the guarantees and indemnities herein contained being

hereinafter referred to as the "Guarantee"). This Guarantee shall be without prejudice to the

constitution of a first ranking special hypothec granted by James Caterers Limited, a company

registered under the laws of Malta with company registration number C 30139 and having its

registered office at BLB009Y Bulebel lndustrial Estate, Zejtun ZTN 3000, Malta (hereinafter referred to
as "James Caterers Limited") over the utile dominium held by it over the industrial properties known

as The Food Factory, Bulebel lndustrial Estate, Zejtun 2TN3000, Malta which consists of the following

sites: Site A: The Food Factory (BLB009X & BLB14); Site B (1 and 2): Car Park and adjoining site

(BLB009X & BLB14); Site C: BLB009Y; and Site D: Jekran site (BLB009B) (hereinafter referred to as the

"EmphyteuticaI Site").

I INTEPRETATION

ln this Guarantee, unless the context otherwise requires

(a) terms and expressions defined in or construed for the purposes of the Prospectus shall

have the same meanings or be construed in the same manner when used in this

Guarantee, unless defined otherwise in this Guarantee;

(b) "Bondholders" means the holders of the Bonds from time to time;

(c) "Business Day'' any day between Monday and Friday (both days included) on wh h

commercial banks in Malta settle payments and are open for normal banking business
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(d) "Event of Default" shall have the same meaning as defined in section 5.11 of the Securities

Note;

(e) "lndebtedness" means any and all moneys, obligations and liabilities now or hereafter
due, owing or incurred by the lssuer under the Bonds to the Bondholders in terms of the
Prospectus, and in any and all cases whether for principal, interests, capitalised interests,

charges, disbursements, or otherwise, and whether for actual or contingent liability;

(f) "Prospectus" means the prospectus issued by the lssuer in respect of the Bond lssue,

(g) "Security Trust Deed" means the secur¡ty trust deed to be entered into between the
lssuer, the Guarantor, James Caterers Limited and the Security Trustee);

(h) "writing" or "in writing" shall mean any method of visual representation and shall include

facsimile transmissions, telexes and other such electronic methods.

2 TERMS OF THE GUARANTEE

COVENANT TO PAY

ln satisfaction of the condition precedentforthe issuance of the Bonds, and in consideration

of the Bondholders acquiring the Bonds, the Guarantor, as duly authorised and as primary

obligor, hereby unconditionally and irrevocably guarantees to the Security Trustee, for the
benefit of the Bondholders in proportion to their respective holding of Bonds, to be liable,
jointly and severally with the lssuer, for the payment of, and to undertake, on first written
demand made by the Security Trustee in accordance with clause 8.1, to pay, any lndebtedness

to the Security Trustee, at any time due or owing under the Bonds as and when same shall

become due;

Provided that the Guarantor acknowledges and agrees that, in the event the lssuer fails to
meet any amount when due in terms of the Prospectus, the Security Trustee shall prior to
seeking to enforce the special hypothec over the Emphyteutical Site or taking any action

against the lssuer under the Security Trust Deed, first make a formal written demand upon

the Guarantor to satisfy its obligations in accordance with the terms of this Guarantee.

MAXIMUM LIABITITY

The amount due by the Guarantor to the Security Trustee under this Guarantee is up to and

not in excess of the aggregate of: (i) the amount of Bonds subscribed by Bondholders, which

shall not exceed the maximum amount of €30,000,000; (¡i)the interest due under the Bond

as at the date of payment under the Guarantee; and (ii¡) the reasonably incurred and prope

documented costs and expenses up to €200,000 in aggregate incurred as at the da

payment under the Guarantee, relating to the enforcement of the Security Trustee's

against the lssuer and/or the Guarantor. ,

2.1

2.2

of
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2.3 GUARANTOR'S OBLIGATIONS CONTINUING

The Guaranto/s obligations under this Guarantee are and will remain in full force and effect
by way of continuing security, and the Guarantor shall remain liable, until no sum remains due

or owing under the Bonds and the lndebtedness is fully repaid, and shall in no way be
prejudiced or effected, nor shall it in any way be discharged or reduced by reason of:
(a) the bankruptcy, insolvency or winding up of the lssuer; or
(b) the incapacity or disability of the lssuer or any other person liable for any reason

whatsoever; or
(c) any change in the name, style, constitution, any amalgamation or reconstruction of either

the lssuer or the Guarantor; or
(d) the Security Trustee conceding any time or indulgence, or compounding with, discharging,

releasing or varying the liability of the lssuer or any other person liable or renewing,

determining, reducing, varying or increasing any accommodation or transaction or
otherwise dealing with the same in any manner whatsoever or concurring in, accepting or
in any way varying any compromise, composition, arrangement or settlement or omitting
to claim or enforce or exact payment from the lssuer or any other person liable; or

(e) any event, act or omission that might operate to exonerate the Guarantor without
settlement in full of the lndebtedness towards the Security Trustee.

The Security Trustee is being expressly authorised to vary the Prospectus and, or modify the
lndebtedness or to release or modify any guarantees or any security the Security Trustee may

hold as security for the lndebtedness and this without the need of any prior or subsequent

notice to the Guarantor and without any prejudice to the rights of the Security Trustee

hereunder. The Guarantor is hereby expressly consenting to any assignments and transfers

made by the lssuer in accordance with the Prospectus or the Security Trust Deed and this
without the need of any prior or subsequent notice to the Guarantor and without any

prejudice to the rights of the Security Trustee hereunder.

2.4 INDEMNITY

As a separate and independent stipulation, the Guarantor agrees to indemnify the Security

Trustee on demand for any damages, losses (excluding loss of profit), costs and expenses

arising from any failure on the part of the lssuer to perform any obligation to the Security

Trustee and the Guarantor so agrees to indemnify the Security Trustee even in the event that
any obligation of the lssuer to the Security Trustee is invalid or ceases to be valid and

enforceable against the lssuer for any reason whatsoever including, but without limitation,

any legal limitation or any disability or incapacity of the lssuer. ln such an event the Guarantor

shall be liable towards the Security Trustee as if that obligation was fully valid and enforceable

and as if the Guarantor were the principal debtor in respect thereof and shall pay all sums due

to the Security Trustee within seven days of a demand in writing by the Security Trustee.

3. WAIVER OF THE GUARANTOR'S RIGHTS AND THE GUARANTOR'S WARRANTIES

3.L This Guarantee shall be liable for the full amount of the lndebtedness due from time to t
The liability of the Guarantor under this Guarantee shall be decreased from time to t
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the extent, if any, that the lssuer or the Guarantor shall have made any irrevocable payment
ofthe lndebtedness.

3.2 Until the lndebtedness has been paid in full, the Guarantor agrees that it will not, without the
prior written consent of the Security Trustee:

(a) exercise any rights of subrogation, reimbursement and indemnity against the lssuer or
any other person liable for the lndebtedness; and/or

(b) demand or accept repayment, in whole or in part, of any indebtedness now or hereafter
due to the Guarantor either from the lssuer or from any other person liable for the
lndebtedness or demand any collateral in respect of same or dispose of same; and/or

(c) take any step to enforce any right against the lssuer or any other person liable for the
lndebtedness; and/or

(d) claim any set-off or counter-claim against the lssuer or any other person liable for the
lndebtedness nor shall the Guarantor claim or prove in compet¡t¡on with the Security
Trustee in the liquidation of the lssuer or any other person liable for the lndebtedness or
benefit or share any payment from or in composition with the lssuer or any other person
liable for the lndebtedness.

3.3 Subject to the overriding provisions of the Prospectus and the Security Trust Deed, until the
lndebtedness has been paid in full, the Guarantor further agrees that:

(a) if an Event of Default occurs, any sums which may be received by it from the lssuer or any
person liable for the lndebtedness shall be held by it on trust exclusively for the Security
Trustee and shall be paid to by the Security Trustee immediately upon demand in writing
or immediately after its receipt if such obligation arises from the documents executed by
the lssuer in connection with the Prospectus; and/or

(b) all rights of relief and subrogation arising in favour of the Guarantor upon a partial
payment to the Security Trustee against the lssuer and any other person who may be liable
for the lndebtedness, including any co-guarantors, shall be suspended; and/or

(c) the Security Trustee shall not be required to exhaust any remedy or remedies it may have
against the lssuer or other persons who may be liable for the lndebtedness for the
settlement of all the lndebtedness before claiming against the Guarantor under this
Guarantee, which is to be construed as entirely independent from the relationship
between the lssuer and the Security Trustee and providing immediate recourse against
the Guarantor. The Guarantor hereby waives any benefit of discussion or division which
may be available under any applicable law.

4. SETTTEMENTS CONDITIONAT

Any release, discharge or settlement between the Guarantor and the Security Trustee shall be

conditional upon no security, disposition or payment to the Security Trustee by the lssuer or
the Guarantor or any other third party being liable to being void or set aside for any reason
whatsoever and if, for any reason whatsoever, this condition is not fulfilled, such release,
discharge or settlement shall be of no effect whatsoever and this Guarantee shall again come
into force for all effects and purposes of law.

ADDITIONAL GUARANTEE

This Guarantee is to be construed as being in addition to, not instead of, and in no

5.

prejudicing any other security or guarantee or indemnity which the Security Tru may



or hereafter hold from or on account of the lssuer. Moreover, the remedies provided in this
Guarantee are cumulative and are not exclusive of any remedies provided by law.

6. BENEFIT OF THIS GUARANTEE AND NO ASSIGNMENT

6.1 This Guarantee is to be immediately binding upon the Guarantor for the benefit of the Security
Trustee as a continuing Guarantee until full and final settlement of all the lssuer's
lndebtedness or until such time that the Guarantor is released from the Guarantee by the
Security Trustee.

6.2 The Guarantor shall not be entitled to assign or transfer any of its obligations under this
Guarantee.

7 REPRESENTATIONS AND WARRANTIES

7.1. The Guarantor represents and warrants, as at the date of this Guarantee, that:

(a) it is duly incorporated and validly existing under the laws of Malta and has the power to
carry on its business;

(b) it has power to grant this Guarantee and that all corporate action has been taken by the
Guarantor in accordance with its deeds of constitution and the laws of its incorporation
and regulation;
this Guarantee constitutes and contains valid and legally binding obligations of the
Guarantor enforceable in accordance with its terms;

(c) this Guarantee does not and will not constitute default with respect to or run counter to
any law, by-law, articles of incorporation, statute, rule, regulation, judgment, decree or
permit to which the Guarantor is or may be subject; or any agreement or other instrument
to which the Guarantor is a party or is subject or by which it or any of its property is bound;

(d) this Guarantee shall not result in or cause the creation or imposition of, or oblige the
Guarantor to create any encumbrance on any of that Guaranto/s undertakings, assets,
rights or revenues;

(e) it is in no way engaged in any litigation, arbitration or administrative proceeding of a

material nature and, nor to the best of its knowledge, is it threatened with any such
procedures;

(f) the obligations of the Guarantor under this Guarantee constitute general, direct and
unsecured obligations of the Guarantor and rank at least pori possu with all other present
and future unsecured indebtedness of the Guarantor with the exception of any obligations
which are mandatorily preferred by law;

(g) it is not in material breach of or in default that is continuing under any agreement relating
to indebtedness to which it is a party or by which it may be bound; and

(h) all the information tendered in connection with the negotiation and preparation of this
Guarantee is accurate and true in all material respects and there has been no omission of
any material facts.

7.2 As from the date of this Guarantee, until such time as the lndebtedness is paid in full to the
Security Trustee, and for as long as this Guarantee shall remain in force, the Guarantor shall
hold true, good and valid allthe representations and warranties given under this clause except
for representations and warranties in limbs (e) and (h) which are given only as at the date
this Guarantee.

8. DEMANDS AND PAYMENTS



8.1

8.2

8.3

8.5

Any and all the lndebtedness shall be due by the Guarantor under this Guarantee as a debt,
which is certain, liquidated and due on the seventh (7th) Business Day following the Security
Trustee's first written demand to the Guarantor, representing the request of not less than
75%in value of Bondholders. All demands shall be sent to the address as is stated below in
clause 9 as the same may be changed by notice in writing by one party to the other.

The demand shall be accompanied by a statement by the Security Trustee confirming that to
the best of its knowledge there exists, at the time of the demand, an Event of Default that is
continuing pursuant to the terms of the Securities Note or such that may render the
underlying obligations of the lssuer to the Security Trustee invalid and unenforceable for any
reason whatsoever.

It is expressly agreed that the requirement of such statement is not a condition of liability of
the Guarantor under this Guarantee and is entirely without prejudice to the on-demand
nature of this Guarantee and the requirement that payment of the sum due under this
Guarantee for any reason whatsoever shall nonetheless be made. Notwithstanding any
provision hereof, any disagreement by the Guarantor as to the contents of the statement shall
not entitle the Guarantor to delay or interrupt the payment of the sum due under this
Guarantee for any reason whatsoever.

The statement by the Security Trustee of the amount due under this Guarantee shall be
binding on the Guarantor and shall be conclusive evidence of the sum due, saving only
man¡fest error.

Unless otherwise required by law, all payments shall be made to the Security Trustee without
any withholding for taxes (and in so far as this obligation exists under any law the payment
shall be grossed up by the amount of withholding) and without set-off for any amounts which
may be then owing to the Guarantor by the lssuer or the Security Trustee.

9. NOTTCES

9.1 Any notice required to be given by any party hereto to the other party shall be deemed to
have been validly served if sent by pre-paid registered letter through the post to such other
party at the relevant address indicated herein or such other address as may from time to time
be notified to the other party for this purpose.

9.2 Any notice so served shall be deemed to have been served, seven days after posting

8.4



9.3 For the purposes of this Guarantee, the proper addresses and contact numbers of the parties
are:

James B. Holdings Limited
Address:
Tel. No.:

Contact Person

La Victoire, Triq il-Pellikani, Tarxien TXN 1553, Malta
(+rs6) 2567 6s00
James Barbara

Finco Trust Services Limited
Address: The Bastions Office No. 2, Triq Emvin Cremona, Floriana, FRN

128L, Malta
Tel. No.: (+356) 2\22OOO2
Contact Person Chris Casapinta

Andrea Bonello

Provided that each party may at any time change such address or contact number by giving
seven (7) days' prior written notice to the other party.

10. APPLICABTE tAW AND JUR¡SDICTION

10.L This Guarantee shall be governed by and construed in accordance with Maltese law

LO.2 Any dispute, controversy or claim arising out of or relating to this Guarantee or as to the
interpretation, validity, performance or breach thereof shall be referred to and finally resolved
by arbitration under the UNCITRAL Rules of Arbitration in accordance with the provisions of
Part V (lnternational Arbitration) of the Arbitration Act, 1996. Any arbitration commenced
pursuant to this clause shall take place in Malta and be administered by the Malta Arbitration
Centre. The number of arbitrators shall be three, one arbitrator to be appointed by each of
the Parties or, in default, by the Malta Arbitration Centre, whereas the third arbitrator shall
be appointed by the first two arbitrators or, if they failto agree on such an appointment, by
the Malta Arbitration Centre. No appealshall lie from any such award given.

Yours faithfully,

Name: James Barbara
a director duly authorized, for and on behalf of
James B. Holdings Limited

)WE ACCEPT
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Chris Casapinta
duly authorized, for and on behalf of Finco

Trust Services Limited

Name: Andrea Bo lo

duly authorized, for nd on beha Finco
Trust Services


