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COMPANIES FORM No.155(6)a

Declaration in relation to
assistance for the acquisition
of shares.

Pursuant to section '155(6) of the Companies At 1985

To the Registrar of Companies - For official use  Company number
L | e sl iy |
bbb 111596563

Name of company

* MIXBURY TRADING COMPANY LIMITED

XWe ¢ _ BENJAMIN JASPER COLLINS of THE OLD RECTORY MIXBURY
BRACKLEY NORTHANTS NN13 5RR and THOMAS .NORMAN HEYWOOD-T.ONSDALE
of 5 STUDDRIDGE STREET LONDON SW6

H{hessuberditacteri{all the directors} of the above company do solemnly and sincerely declare that:
The business of the cornpany is: ‘
(Risthat:okx frEcogniserkbank e Bnes A His RO K Mie Naan Y SRINY BURKTERAGEIOVOR
(Rtiatzola perEorKauthus ek dRKSEe HONKIOE NG SROINSUREHEY B O BTSSR YOO XK SorR R
AR S BUSHSE R SO KNG aoriS
{c) something other than the above$

The company is proposing to give financial assistance in connection with the acquisition of shares in
the fvompanyl inompanysbatdingonmnang x

litmitexdik

The assistance is for the purpose of fthatsagsvisitiord{reducing or discharging a liability incurred for the
rpurpose of that acquisitior§ %

The number and class of the shares acquired or to be acquired is: 6.750 Ordinary
Shares of £1.00 each

Presentor's name address and For official Use
reference (if any): Gonarsl Saction

Macfarlanes
10 Norwich Strecht
London PRC4A 1BD

CHM/S05060




The assistance is to be given to: {(note 2)

Whose reqlster@_iwwﬂmd_

BIBENDUM WINE LIMITED

Londen NWT 8UR

The assistance will take the form of:

Guarantee and Mortgage Debenture {("the Guarantee and Mortgage
Debenture") already given by the Company in favour of National
Westminster Bank PLC ("the Bank") which secures the obligations
of Bibendum Wine Limited ({"Bibendum") to the Bank. Bibendum's
obligations to the Bank will, following the making of this
beclaration, include a new 1oan facility {(on Bibendum's Number.
2 loan account) to assist with the payment of deferred
consideration for the acquisition of shares in the Company.

The person who [Jas acquiredi{wilicnirek’ the shares is:
BIBENDUM WINE LIMITED

The principal terms on which the assistance will be given are:

Copies of the Guarantee and Mortgage Debenture are annexed
to this Declaration.

-
4

The amount of cash te be transferred to the person assisted is £ Nil

The value of any asget to be transferred to the person assisted is £__ N1l

The cdate on which the asslstance is to be given s .__..‘.Lhi..dﬁ*‘f‘ haraof
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pany's initial situation immadiately following the date on

1ANe have formed the opinion, as regards the com
round on which it could then be found

Pleazs dix no?
roposed to be given, that there willbe no g
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i g *  whith the assistance is p

Pragse complete to be unable to i .
B iy nable to pay its debts.{note 3)
{2 bilzck type, ofF

wold bfock lettering
ebts as they fall due during the

{a¥hWe have formed the opinian that the company will be able to pay it's d

year immediately following that datef*{note 3)
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Lnd Ywve make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisians of the Stawutary 5 rlssations Agt 1838,
Bochered &t A A@; A Sk /Z:‘M Declarants to sign below

______.u___,.g“xfé_w{‘!}ivw v 45'1/1/7 ¢ .

the___,___ng___ day of ()ﬂ;ﬁq‘tM-v
Stopty & 8l

one thousand nine hundred and

A S B 0 PL ,
before me ‘qﬁﬁfi“""“fa /l/(ﬁ-vﬁfm‘fﬁ'g ‘ Eﬁw - [-’MML
fhe Ponce-ord e o e TS v saie Y
a Comissioner for Oaths. SOLIC TORS
1]1__}1&GEN'E'S pARK ROAD
LANDON Wi sUK
TEL. 722 51889
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NOTES

1 For the meaning of “a person jncurring @
fiability” and “reducing of discharging 3
liabllity” se¢ seation 152(3) of the Companies

Act 1985,

5 insert full namefs) and address{es) of the
persanis) wo whom assistance is to be givan; tf
a reciplent Is 8 company the registered office
address should be shown,

i e fE AR o8

3 Contingent and prospective linbillties of the
company are to hg takan into account - S¢é
section 156(3) of the Companles Act 1985,

4 The auditors raport requirad by section 166(4)
of the Companies Act 1985 mus? be annexed

to this form,
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=TSENDUM WINE LIMITED

whase requsterea othce 15 at
1713 REGERTS PLRR ROAD LONDON Nl
{tne Somopany! of the one pari and Hational Westminster Bank PLC (the Bant) of the olnet part

1 Tne Company hereby covenants Lo pay (o the Bank an gemand the surm of One pound ({1) anc 1 pay anG
nscharge on demang alt monies obhganons and habiimes which may now or a! any ime heteahor may be of
become dug awing of incurtea by tne Cormpany 10 the Banh, on any account {wheiner solely of jonii wilh any
ather person and whether as princtoal ar surew present of (uture actual ot contingant ol the Company 1o ihe
Bank together with imterest and otner bank charges so that interest shall be calgulated ang compounded 1n
accoraance with the practice of the Bank from time 10 ume as well alled as belore any demand maoe o

judgment cbtained nereundar,

2 The Campany as beneticial owner and 10 the wieal that ihe secunty created shall rank as a conunung
secyrily hereby charges with the¢ paymenl of aischatge ol all momes ohligations ang habilibes nereby
covenanted 1o be pard of discharged [togeiner with all costs ang expenses howsoever incurred by Ine Bankn
connechon with this Morgage Debemure on a full iIngemnily basis)
(0  by'wav ol iegal marigage any properly tetenad (0 i ihe Schedule hetele {ihe legally morigaged
properly) and/or the proceeds of sale thereol
{1y by way of specilic equiable charge all eslalgs or interests 10 any freehold angd leasehold property
|excep! ine tepally MONG2Qed (MODErtY) now anc ai anv wme dunng the conhinuance of s securily,
telanqing 1o of charged 10 \ne Company {the equraoly charged oroperly) and/or the proceeds of
sale ihereol
(i) by way of specilic charge all stocks shares and/or olher secunies now and at any lime duning the
conhinuance ol this securny belonama 1o ine Companyin any ol ils subsitiary companies of any otner
company and ail dvioenas and other (gis in retation therelo
(v} by wsay ol specilic charge all book tebts anc olher depls now and Irom ime to ime oue or owing 10
the Comoany
v) by way o specilic charge is aoodwill and the beneld ol anv hcences
(v) by way of Hoaling secunly is unoenaking ang all s properly assels and nphts whatsoever and
wheresoever presenl and/of luiure including those for the lime heing charged by way o! specilic
charge purst ant 1o the foregoing paragraphs if ang 10 Ine extent thal such charges as aloresais shall
{ait 2 specitic charges bui wilncul prejudice 1o any such specific charges as shall conlinug 1o be

eflectve,

1 With reference 10 the equnably charged properly and the property charpeo pursuani (o Clause 2(i} the
Company unogriakes: ,
i) 10 gepest with the Bank the deeds and gocumenis of title of sharé cectilicales relating therelo
(W) alany ume upen feauestio axecule over all or any part inesedt 2 charoe Dy way of legal mongage
anc appropriate slock transler forrns in the case ol the 510CKS and shares in favour ol iné Sank
spen lorm as the Bank shall reaure

¢ Wiith relerence 1o the legally morigaged property and \ne eounably charoed property 1he Company aporees’

i  tokeed i inagoad stale ol repat and conditon and tnsured aganst such nsks and in such ofhice ant
for susn amounts as the Sank may require or aporove and that lailure 10 do so will enliliz the Sank 10
do so 21 the expense of the Company anc as agenl ol the Company withoul thergby becoming 3
MmONgages in possession

() that the statutcry power ol i2asng and/ar accepung surcenaers of leases conferred on mMEngagQors
snall not be exercised by the Cempany without the consent 1n wriling of Ine Sank but the Sank ray
grant or ascepl surrenders of leases withoul restrichon

(i) nol 10 pari with the possession of it or any pan thereot nof conler upon any person liem company of
bady wnalsoever any icence nght o Jnterest 10 GCouny K OF any part nereol without the consent n
wiiting of the Bank,

5 Wilh reference 10 the book debis and other oedls hereby specifically chatped the Combany shall pay nlo
1ne Company's agcount wih the Sank 2t moneys which i may receve in respest of such debls ang shall not

e - - -
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T

wathou! the orior cansent m wriing of the Sank sall lacior discouns Of oIngrwise charge of assign Ihe same n 3
favour of any othear person of sutport 1o oo 50 anc the Company shalt i calted upon 10 00 s0 by the Sank irom .
ume 1o timie execule legal assignments of such book ogbls ano oiner debis 1o the Sank. ’ M
& With relerante 1o the DIODENy &s&els ant ngnis subect ic Ing fipaiting chaipo L
0 the Comoany shall nat be at hperly without Whe consent wring of the Sank 1o+ » "\
(a) creats any morigage or charge ranking 1 prionty 10 of pan passu with {hal charga and/ot A
() sell the whole of gxcept In Ihg ofoinary course ol business any part of the Company’s B ﬁ_
undefaking . ﬁ‘,ﬁ \, i
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] e Somoany aRTERE 10 eliect 302 mantan SuTh Msuantes a% ate noIman, mamanes prugent .
comoames CArying on SIMua" DUSINBSSEs . Y

gy tneBank may by notice 1o tne Gompany conver: the tipaung charge into 3 specilic charge as regatos » 6 7 bk
any assels speciied n thne nolcs whveh the Banw shak considet 10 be 1n ganger of being seres o ReY

g i e
b LA, T

sold unger any form of isiress of execution levied or tnredtened ana may appoint a recewef tngreol. j(
J i

7 Sectian 103 of the Law of Properly Azl 1925 (the 1935 Act) shall not apply 10 this securty whuch shall fIiE‘J 3
womediately become enforgeable and the power o! sale and other powers conterred by secuon 101 of the Hh 3
1925 Act as vaned or extended by this securly shall be iImmedialaly exercisable at any tme atier nouce 4 }?, 5‘»
gemanging paymant ol any moneys hergby secured shatt have been sefved by ihe Bank on the Company, ’ ’;'gl ;E |
‘}l )

& tmmedately upon or alany hme aller the presentation of a petiion apolying tor an adrmisiraian oroer \o v l i g?g
pe made in relation 1o the Company or at any lime aller Ims secury shall othetwise have pecome anloiceabile o % Y

, ine Bank May by wriing unoer the hand of any area dreclar of manager of 1he Bann appoint any person (o 3
personsilobean agministiative recewer (1N Agministirative Recever) of ihe properly hereby charged, Whete RRRTH )
w0 Of MeTe persons are appointed 1o be an Admunisirative Receiver the Bank wili in ihe appomiment deciare SEEIY i |

whetner any act required of authonsed Lo be gone by such Admunistcative Recevers s lo be done by all or any . 13 5
one or more of such Adrminisirative Recervers lor the ume being holding ollica. Any Aorinistrative Recewer 18] é 3
<nali be the agent of the Company and ihe Company shall be solely responsibie tor ms acis or detaults and ot ‘ ;13? S
mis temuneralion ang any Administralve Recewet snall have all the powers of an aormmsirative recever . gﬁ b
specihed In Schedule 1 of the Insolvency Act 1986 or any stalutory modilhcaton o! re-enactment thereol. ! ';:,!r.!'
il

g ANl moneys receved by any Aominisirative Receiver shall be apphed by him @ the lollowing orgern ‘}“% M
i i paymenl of \he coSls charges and expenses ol and incidental to the appomiment ol ihe Lopplifs R

S

7

Admintstrative Receiver and Ine exercise of alt ot any of his powers and ol all puigoINgs paid by mm .
(i} in payment of ramunaration of the Admunistrative Recewer 31 such (ales as may be agreed between oo
tarn and the Bank al or at any nme alter his appeniment . ! . [ :
(i} wnor owards discharge of the habilihes hereby secured in siuch order as \he Bank may lrom wrne 10 : f o3

and deed to execute seal and dehvet ang olherwise pertect sny deed assurance agreement insirument ot act
which may be required or deamet propes {or any of ing purposes ol this secunly,

me requireé . .
(v] tne surplus (if any) shall be paid 1o the Company of olner person entitied 1o . l )
10 The powers conlerred on morigagees of recevers by the 1925 Act shatt apply 1o s secunly excepl 1n SO H‘léh
{ar as they am expressly of wmpheadly excluded and where there ig any ambiguiy of conihict between Ihe '!.".étg{l
powers comaimed in the 1925 Act and those conlained In this secunty ihe terms of s security shall ptevail. " "53
Lol
11 i the Bank receives of i deemed 1o be allected by notice whether actual of construclive of any i?iﬂ:? i
subseauent charge O7 other imerest affecting any pari ol the property nereby chatged and/or he proceeds of lh o
sale thereol the Bank may open a new account of accounts with any person tor whose liabilies this Aongage S R
Debenture is avaliable as security. ltihe Bank does nel opan a new account 1 shall neverineless be trealed as ‘ i) gr‘i“ :
il # had done so at the TIme when 1 . eceved or was deermneo 10 have recetved nouce and as rom tha! ume all [t ‘g‘ yH
paymenls made 1o the Bamk shall be credied or be irealed as naving been Cretnid 1o e new account and ' *}l EL:
snafl nol opsrate 1o reduce he amount (or which ths Morigage Debeniure 1S SECURIY. £ » b
u: ! i',Q ‘: i

12 The Company hereby itrevocably appoints each of the 8ank and any Derson nominated in whiing under hf, 1‘:1“1
ihe hand of any olficer of the Bank meluding 2Very AominIsitatve Recawes anpowved nhereunder 25 Attorney i .‘;-,g ;
of the Company with {ull power ol subsiiuiion tat the Company and inils name and on s behall and as 1s act i !

¥ b

]

i

3
13 in the exarcise of the powers hereby conferred the Bank of any Adminisiralive Recever may sever and ;
sell plant machinery of oiher liglures separalely trom the property 1o which they may be annexed, i

T
PeT

14 The Company shall from twne 10 Urne supply 1o the Bank such accounts of other information concerning i
ine 2ssets liabities and aftairs of the Company its subsichary of associated companies as tne Bank may -3
require, E‘i

'\' 'y
15 Incase the Company shall have mote than onie account with ihe Bank it shall be fawlul for the Bank at any
{itne and without any prior NolIGe torthwith 1o transter all of anv part ol any balance standing to1ne credu of any -
such account 1o any other such account which may be i oebit bui \he Bank shall notdy the Company of tne

wansier havirig been made. ¥
A

i

|

-
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18 Tne securily irom lime 1o ime constiuied by oF pursuant io this Morgage Debeniure shall be \n addilon 1o
and shalt be ncepandent of any other secumy which tne Bank may now or aiany yme hold on &l o7 any part ol
1ne essets of the Company lor of 10 respect of all or any pan! ol ine momies obligations anc itapiliies hereoy |
covenanted 1o be paid of gischarped and 13 hereby oeclared thal no prar secunty held by the Bank over lhe i
propary hecaby charged or any part of it snall merge 10 the securiy crealed hereny of puisuant hereto. 4

47 A demand or notice heteunder shall be in wning signad by an ofhcer of agent ot the Bank and may be o
sepved on ihe Company by hand of by post and aithes by delvering the same to any officer of tne Company al E

any place or by addressing the same to the Company 211s feqisiereo oflice or a place of business lasl known
{0 the Bank: if such demand of notice is sent by post d shalt be geemed 10 have LESN fzcetved on \ne day LR
foliowing the day on which it was posted and shall be allective notwithstanding it be relurned undehvared.

NWE 184+ Aav Sep 86-1
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FIENDUM WINE LIMITED

18 Ris LTure&y cerified that this Mortgage Debanmture does not conttavene any of ihae fravisions of the Q
Covigany's Memorandum of Areles ol Association and has beer: executed in sccordance therewith. 6 o

fa. $(itneys whereot the Company has caused its.Common Seal to ke herounio affixed the Way andiyaat first :
bafove wrltan, '

The Schedule

Phe freehold property known.as 113 Regents Park Road London NWJ
[Title No. NGL 422883)

The Common Seal of .

was

hereunto affixed in the presence of

&
Cosllns ™
%{/f\ W\S Diretior

%{37 e LOMV\

v

Secretary

We acknowledge receint of a completed copy of this decument.

.

Sipnature




KNWBarats (Rewises Fepruary 1982 Guarantee
=% persan(sy

; R . . 7-0
To National Westminster Bank PLC

¥ ‘ in consideration of National Westminster Bank PLC (the Bank) giving lime credit banking {acilities or
» f., oineraccommodationto puxcgry TRADING  ComPany LMITED WHOSE REGSTECED
Le oFFice W SUTVRTE 47T U3 CeGENTS MR QRD  Lo~pond NG sol

E]
@t aatm o
P S { o

iz

’

(thq Debtor)
Now RIBISMDUM WINRGE um D WHOSE REGISTECED oBFRI¢E 15 STVATE AT

ol ok it o

% b T

{the Guaranlor) .

hereby guaraniees payment lo the Bank on demand of all present fulure aclual and/or conlingent
liabilities of the Debtor 1o the Bank whether on account of meneys advanced bills of exchange
promissory notes guarantees indemnities interest commission banking charges and whether incurred
solely severally and/or jointly and all legal and other expenses {on a lullindemnity basis} howsoever
incurred by the Bank in connection therewith and so thal as againsi the Guaranlor interes! shall be
deemed 12 conlinue to accrue and be a liability ol ihe Deblor hereby secured notwithstanding that for
any reason interest may have ceased {0 acerue against the Debtor

Providod-thottho-lotal-ameunitesoverableunder-thle-Guarantos-shall-nol o xcacd

] - Losrnols

and for the paymen! of interest on the foregoing day by day from demand unill full discharge such
interest 1o be chargeable al the rate of interes! payable or deemed to be payable by the Debtor
{whether before or after judgment) as calculated and compounded in accordance with the practice of
lhe Bank from time te time, :

The Guarantor agrees and conlirms as {oflows:

’ 1 The Bank may without any consent from the Guarantor and wilthoutl affecting the Guarantor’s
liability hereunder renew vary or determine any accommodation given to the Debtor hold over renew
modify or release any securily or guaraniee now or hereafter held from the Debtor or any other parson
including any signatory of this guarantee tn respect of the liabllilies hereby secured and grant lime or
indulgence to or compound with the Debtor or any such person and this Guarantee shall not be
discharged nor shall the Guarantor's fiability under it be alfecled by anything which would not have i
discharged or altected the Guaranior’s liability if the Guarantor had been a principal debior i the Bank i
instead of a guaranior. ¢

2 This Guarantee shall be additional 10 any other guaranize or security now or herealler held from
the Guarantor in respect of the moneys hereby secured.

| 3 This Guarantee shall be a conlinuing security and shall remain in {orce nolwithslanding any
| disabiliy or the death of the Guarantor until delermined by three monins nolice in writing from the
Guaranior or the Personal Repressentatives of the Guarantor but such determination shall not allect |
the ftabllity of the Guarantor for the umount recoverable al the dale of the expiration of the notice.

4 The Guarantor has nottaken and will not take without the writien consent of the Bank any security
from the Debtor In conneclion with this Guaraniee and any security so taken shall be neld in trust for
the Bank and as security for ithe liability of the Guarantor 1o the Bank hereunder,

5 Inrespect ol the Guarantor's liabillty hereunder the Bank shall have a lien on all securilies or other
proparty of the Guaranior held by the Bank whelher for sale custody or otherwise. The Bank shall
further be entitfed (as well before as after demand hereunder} 1o set off agalnst any credil balance in
any account of the Guarantor with the Bank {(whether curren!l or otherwise or subjecl 1o notice or not)
ihe liabllity of the Guarantor to the Bank hereunder,

)
L

A,

vl
i

& This Guarantes shall apply {o the ultimale balance of the above mentionad liabilities ol the Debtor
to the Bank and unlll such balance has been discharged infull the Guaranior shall not be enlitled 1o
share in any securlly held or money recelved by the Bank on accounl of thalbalange or to stand in the
place ofthe Bank Inrespect of any securliy ormoneynor unill such balance has beendischarged In full
shall the Guaranior take any step 10 entorce any right or ¢claim against the Debior in respect of any
moneys paid by the Guaranior to the Bank hereunder or have or exercise any rights as surely In
competltion with the Bank, .
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- - 7 itimes Guarantee s determined or called in by aermand mage by the Bank,the Bank mavopenanew

atlount or acconnts with the Debtor or any nther person lor whose habiiies tms Guaramee s
‘svaiianle as securiy; if the Bank does not apen a new ageount it shalt nevertheless pe tteatec as it - 7 ]
had doone so at the ime of determinahon or calling in and as from that ime afl payments mage o the
Bank shall be credited or be treated as having been credited (o the new account and shall not operate
ta reduce the amount for which this Guarantee 1s avalavble as security at that ime.,

8 This Guarantze shall not be discharged nor shall the Guarantor's liability be atiecied by reasan of
any failure of orirreguiarity defect or intarmality in any security given by or on behail of the Debtor in
respect of the moneys or habilities hereby secured nor by any tegal tmitation disability incapacity or
want af any borrowing powers of the Debtor ar v:ani of authority of any director manager official or
other person appearing to be acting for the Beblor in any matier in respect of the moneys ot liabilities
hereby secured and such moneys or habilitres will be recoverable by the Bank from the Guarantor as
sote or principal debtor,

8 Where there is more than one person comprised in the term the Debtor relerence 1o the Dedlor
shall where the conlext admits take eflect as relerence to such persons or any of them and where the
Debtor is a lirm shall include the person or persans from time 1o lime constiuting 1he firm whether ot
not under the same slyie or firm name and generally where the contex! so admils the singular wiil
include the plural.

10 Where this Guaranlee is made by more than one person the agreemenlts and obligations on the
; part of the Guarant, nerein contained shall lake effect as joinl and several agreements and
obligations and all references lo the Guaranior shall fake ellecl as relerences to the said persens or
any of them and none of them shall be released irom Hability hereundet by reason of this Guarantee
crasing lo be binding as a conlinuing security on any other or oihers of them,

11 Acerlificate by an oflicer of the Bank as to the amounl{or the time belng due lrom the Debtor to lhe
Bank and as to the inleresl after demand irom lime to time payable hereunder shall be conclusive
evidence for all purpcses against the Guarantor,

ML & Nt TP Ay N

12 A demand or notice hereunder shall be in wriling signed by an oflicer or agenl of the Bank and may
be served onthe Guarantor either by hand or by post. A demand or notice by post may be addressed to
’ ihe Guarantor al the address or place of business lasl known o the Bank and shall be deemed to have
¢ been received on the day following the day on which it was posied and shall be ellective
. notwithstanding it be returned uadelivered and nolwithstanding the death of the Guaranlor.

i3 This Guaranleeis and willremain the property ¢l the Bank.

14 Any setllement or discharge between the Guarantor and the Bank shall be condilional upon no
securityor paymentto the Bank by the Debtor or any olher person being avoided or reduced by virtue of
any pravisions or enactmenis retaling to bankruptcy or liquidation lor the time being in lorce and the
Bank shall be entitled {subject to any limil in the total amount recaverable under this Guarantee) to
recovaer the value or amount of any such security or payment from the Guarantor subseaquently as it
such selllementdischarge or release had nol occurred. Any liability of the Guarantor under this Clause
(whether actual or contingent) shall be a liabllity in respect of which the Bank may exercise the rights
crerted by Clause 5 hereof.

) Dated this 18" day of A‘,L\;Q_ One thousand nine hundred and &Jl«b E-"Jlni-

' Signed by the above-named m ’
: 1BEMDTM W AT LA TED W
(‘:“\;I;;Il:‘!] of

in the presernce of:
Signature ol ‘ -

Wigtness N.A. Ihtimss

Name intui  NICHOLAS ANDREW THOMAS

{in Block Letiars)

Address _ 10 Norwich Street,London EC4A 1BD

Cecupation _Solicitar
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in the presence of:
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- Smith & Williamson Jald-ale

Chartered Accountants

Naol Riding iouse Street London WIA JAS
Telephone 0L 637 53577 Telx 25187 SMIWIL G Fax Group 301 631 0741
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National Westminster Bank ple, 30cth September 1988
20 0ld Broad Street,

London

EC2N 1EJ

REPORT BY THE AUDITORS OF MIXBURY TRADING COMPANY LIMITED
(THE COMPANY) TO NATIONAL WESTMINSTER BANK PLC (THE BANK)

This report is given in connection with the proposed arrangement whereby

the company will give financial assistance for the acquisition of its own

shares, particulars of which are given in the attached copy of the statutory

declaration made this day by the directors pursuant to Section 155(6) of

the Companies Act 1985 (the Act). The purpose of this report is solely to

agsist the bank in considering whether the proposed arrangement is permitted 1
under Section 135(2) of the Act.

We have examined the accounting records of the company and made such further
enquiries to the extent that we consider necessary for the purpose of this
report. We have not carried out an audit and accordingly express no opinion
in this report on the state of the company's affairs.

At the date of this report the aggregate of the company's assets as stated
in its accounting records exceeds the aggregate of its liabilities as
gimilarly stated.

In our opinion, based on our examination of the accounting records together |
with such further enquiri=s as we consider necessary, Lhe glving of such

finanecial assistance would not as at the date of this report reduce the net

assets of the company.
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The Directors,

Mixbury Trading Company Ltd.,
113 Regents Park Road,
London

NWl SUR

30th September 1988

Dear 8irs,

Report under 5.156(4) Companies Act 1985

In relation to the finanecial assistance proposed
Trading Company Limited ("the Company") for a purchase of its shares by
Bidendum Wine Limited, we have enquired into the Company's state of affairs

and are not aware of anything to indicate that the opinrion expressed by the
directors in the attached declaration, dated 30Qth September, 1988 as to the

Company's liquidity position, 1s unreasonable in all the clrcumstances.,

to be given by Mixbury

Yours faithfully,

N

SHMITH & WILLTAMSON
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