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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

193(6)2

Pursuant to secbon 155(6) of the Companies Act 1985

To the Registrar of Comparues For official use  Company number
(Address overleaf - Note 5) ———————-

I I 1 | 2218928

L A

Name of company

* Bibendum Wine Limaited

xfWen

Andraw John Arkwright:
Benjamin Jaspar Collains,
Pataer Ian Espenhahn:

Hatton House, Warwick, warwickshire CV35 7LD
Old Rectory, Mixbury, Brackley, Northamprtonshirs NN13} SRR
79 Mount Ararat Road, Richmond, Surrey TN10 6PL
Sioon Charles Parr 27 Huddleston Road, London N7 OAD
Williaa Olaver Lebus 103 Streathbourne Road, London SW17 6RA
Harry Michael Charleo Morley  45A Bramham Gardensa, London SWS QHQ
Michael Potter Baunders The Power House, Cheney Longville, Craven Axms, Shropshire §Y7 8DR
Anna Marie Vinton Pelham Cottage, 24 Pelham Stresk, London SH7T 2NG
Gerard Amal Wahab 3 Becchloorth Road, Pymble, New South Wales, Australia 2073
Jeremy Jamea Young 161 Wakehurat Road, London SW1l &BW
Richard Cochrane 6l Pramfield Road, London, BW11 &6RA

DOSOOPENHOR [all the directors] T of the above company do solemnly and sincerely declare that

The business of the company Is:

{c) something other than the above §

The company (s proposing to aive financial assistance In connection with the acquisition of shares n the

[company] PIPGPCCOVSDOGOODAN

The assistance Is for the purpose of {thal acquisition]

KR NXROCOAHKABOD,

The number and class of the shares acquired or to be acquired 1s

the entire i1ssued share

capital of the Company ({to the extent all shareholders accept the acquisition offer)

Presentor's name address and For official
reference (if any) G | Sectilt
Finers Stophens Innocent LLP gnera g
179 Great Portland Street, x
London, 2

< 2510512007
W1W 5LS 7]

COMPANIES HQUSE
TR IMIT DI

DX 42733 cxford Circus North A7 11/05/2007 229
FSI-2671606 1 COMPANIES HOUSE 2671606




The assistance I1s to be given to (note 2) Babendum Wine Holdaings Limited

whose registered office 18 at 113 Regents Park Road, London, NWl 8UR

L

The assistance wili take the form of

Provision of a loan facility by the Company to Bibendum Wine Holdaings Limited
("Holdings") of up to a maxamum amount of £10,000,000 for the purpose of paying
that part of the conaideration to be paid in cash pursuant to an offer by
Holdings to acquire the whole of the issued share capital i1n the Company (the
"Loan*) and any financial assistance that may be comprised in the Company's
funding arrangements with Naticonal Westminster Bank plc ("NatWest”) and RES
Invoice Finance Laimited ("RBSIF") in relation to the provision of the Loan,
ancludaing the provision of any security i1in support of such funding (all as
descraibed below) .,

The person who [QDODOMNN [will acquire] 1 the shares 1s

Bibendum Wine Holdings Limited

The pnincipal terms on which the assistance will be given are

Please gee attached

The amount of cash to be transfemred to the person assisted 1s £ 10,000,000

The value of any asset to be transferred to the person assisted 18 £

The date on which the assistance isto be given s between 1 May and 18 June 2007
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I'We have {ormed the opinion, as regards the company's mtial situation immediately following the date
on which the assistance 15 proposed to be given, that there will be no ground on which it could then be
found to be unable to pay its debts (note 3)

(a) [I/We have formed the opinicn that the company wil be able lo pay s debts as they fall due dunng

the year iImmediately following that date]* (note 3}

And IAve make this solemn declaration conscientiously belisving the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

>
te e, W Kot

Declared at ‘ ‘ 3 i< LJ% s ° ' Declarants to sign below

L/\

r\lr\li

Day  Month Year . d

on [2)8] 014200 1017 4 A
Callind
A (fommlssmner fureaths'orﬂgtary-m{\[ < fV S HolA Sgen

the-Peac&or-?"Sollcrtor having the powers conferred on /
a Commissioner for Oaths

—~ . /

baefore me

NOTES

1 For the meaning of "a person incumng a
liabitily” and “reducing or discharging a
hability" see section 152(3) of the Companies
Act 1985

2 Insert full name(s) and address(es) of the
person(s) to whom assistance s to be gwven, if
a reciplent is a company the registared
offlce address should be shown

3 Coniingeni and prospective liabilities of the
company are o be taken info account - see
section 156(3) of the Compames Act 1685

4 The audltors report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form

% The address for compames registered in
England and Wales or Wales 1s -

The Registrar of Companies
Companes House

Crown Way

Cardiff

CF14 3U2

or, for companies registered In Scotland -

The Registrar of Companies
37 Caslle Terrace
Edinburgh

EH1 2EB

Leserfoem Intermationa) 12/99
2671608




Attachment 1
A The terms of the Loan are as follows
1 Holdings agrees to repay the Loan on demand

2 Holdings shall pay to Bibendum Wine Limited (the “Company") interest at a rate which 1s
equivalent to 1 25% per annum above Royal Bank of Scotland pic’'s Base Rate and will be
payable annually

3 The Loan will be unsecured

B In order to finance the Loan, the Company will enter into an agreement with NatWest for a
term loan faciity ("Term Facilty Agreement”) and also into an agreement with RBS Invoice
Finance Limited ("RBSIF"} for an invoice discounting facility (the "CID Facility Agreement™)

Pursuant to the Term Faciity Agreement, a term facility for an amount of £1,750,000 will be
provided by NatWest The Term Facility Agreement will otherwise be provided on the following
terms

) A term of 10 years with quarterly reduction of capital and interest,
)] Interest rate of 1 5% plus NatWest's base rate, and
() An arrangement fee of £2,500

Pursuant to the CID Facility Agreement, a revolving faciity of £17,000,000 against recevables
would be provided by RBSIF for amongst other purposes, the funding of the Loan The CID
Facility Agreement will otherwise be provided on the following terms

() A term of 24 months,
() Interest rate of 1 25% plus RBS base rate, and
(m) A fee of £20,000 (plus £35,000 annual service charge)

C The Term Facility Agreement will be secured by a guarantee and indemnity entered into
between the Company and Holdings in favour of NatWest Under the terms of the guarantee,
each of the Company and Holdings jointly and severally guarantees, inter alia, repayment of
indebtedness under the Term Faciity Agreement and indemnifies NatWest for amounts not
recoverable from the Company

D The CID Facility Agreement 1s subject to a number of conditions precedent being satisfied,
including the entering into a fixed and floating charge over all of the Company's assets in favour
of RBSIF

E The CID Facility Agreement will be secured by a guarantee and indemnity entered into
between the Company and Holdings in favour of RBSIF Under the terms of the guarantee,
each of the Company and Holdings jointly and severally guarantees, inter alia, repayment of
indebtedness under the CID Facility Agreement and indemnifies RBSIF for amounts not
recoverable from the Company

FS1-2673756-1




F Under a temporary and conditional release and prionty agreement with RBSIF and NatWest,
the Company agrees with the other parties that certain debts are released by NatWest to
RBSIF, with NatWest's existing debenture remaining in place

F§1-2673756-1
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F,ex Fo. FEAL~> —fovA .

From: Cicwpas Cocrasrre

09(6)2

COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies For official use Company number
(Address overleaf - Note 5) -——— v —=n

I & 1 | |2218928

[ T R .

Name of company

* Babendum Wine Limited

me Andrew John Arkwright Hatton House, Warwick, Warwickshire CV3as 7LD

2 Benjamin Jaspar Collina: 0©ld Rectory, Mixbury, Brackley, Northamptongshire NN13 SRR
Peter Ian Gapenhahn 79 Mount Ararat Road, Richmond, Surrey TW10 6PL
Simon Charles Farr 27 Huddleston Reoad, London N7 OAD
william Qliver Lebusg 103 Btreathbourne Road, London SW17 BRA
Harry Michael Charlea Morley 45A Bramhan Gardens, London SW5S OHQ
Michael Pottor Saundara The Dower House, Cheney Longville, Craven Arms, Shropshire §¥7 DR
Anna Marie Vinton Polham Cottage, 24 Pelham Street., London SW7 2NG
Gerard Amal Wahab 3 Beechloorth Road, Pymble, New South Walas, Australia 2073
Jarenmy Jamea Young: 161 Wakehurst Road, London SW1l 6BW
Richard Cochrane 61 Pramfield Road, London, 8W1l 6RA

DOSODOKNGORM, alt the directors] T of the above company do solemnly and sincerely declare that

The business of the company Is

(c) something other than the above §

The company Is proposing to give financial assistance in conneclion with the acquisition of shares in the

[company] IXMORKKDOIODOAHN0¢

The assistance 1s for the purpose of [that acquisition] K

RSO KIIDNBBARE,

The number and class of the shares acquired or to be acquired Is the entire issued share
capital of the Company (ko the extent all shareholders accept the acquisition offer}

Prfesentofsfname address and For official Use
reference (If any) General Section

Finers Stephens Innoccent LLE ;::
179 Great Portland Street, &
London, 2
WiW 5LS <

DX 42739 oxford Circus North
FSI-2671606 1

e
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1

The assistance 1s to be given to (note 2) Bibendum Wine Holdings Lamited

whose registered office 1s at 113 Regents Park Road, London, NWl 8UR

.
i .

The assistance will take the form of

Provision of a loan facility by the Company to Bibendum Wine Holdings Limited
("Holdings") of up to a maximum amount of £10,000,000 for the purpose of paying
that part of the consideration to be paid in cash pursuant to an offer by
Holdings to acquire the whole of the issued share capital in the Company (the
"Loan") and any financial assistance that may be comprised in the Company's
funding arrangements with Naticonal Westminster Bank plc ("NatWest"} and RBS
Invoilce Finance Laimited ("RBSIF") in relation to the provision of the Loan,
including the provision of any securaity in support of such funding (all as
described below)

The person who JRIOSDS (will acquire] t the shares 1s

Bibendum Wine Holdings Lamited

The principal terms on which the assistance will be given are

Please see attached

The amount of cash to be transferred to the person assisted I1s £ 10,000,000

The value of any asset to be transferred to the person assisted 1s £ >(

The date on which the assistance 1s to be given1s  between 1 May and 18 June 2007
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I'We have formed the opinion, as regards the company's iniral situation immediately following the date

on which the assistance is proposed to be given, that there will be no ground on which It could then be

found to be unable to pay its debts (note 3)

(a) [VWe have formed the opion that the company will be able to pay iis debts as they fall due dunng

the year immediately following that date]” (note 3)

And Ifwe make this solemn declaration conscienbausly believing the same to be true and by wirtue of the i

provisions of the Statutory Declarations Act 1835

Declared at /(‘-" RE AT S

v

/T
Day Month Year
on [2) 5|01 {21217~ |

T AMV-.J

—

before me

A Commissioner for Oaths or Notary Public ¢or Justice of
the Peace or a Solicitor having the powers conferred on
a Commussioner far Qaths

Declarants to sign below

=

/]J CHAAD CocnApnst

TY-EATON CILLIERS
lic?a':RTsousTnAAT 8, Roaet'r‘?ﬂo'NmMm 3
KOMMISSARIS VAN EDE /L2 "‘T“’ .

1SERENDE PROKUJREUR! 4770 Muai ;
?&:;PORTBESORGER/LD AU EYANE St

REPUBLIEK VAN 8.A,

NOTES

1 For the meaning of “a person incurnng a
liabRity” and "reducing or discharging a
iability" see secllon 152(3) of the Companies
Act 1885

2 Insert full name(s) and address(es) of the
person(s) to whom assislance Is to be given, «f
a recipient 1s a company the registered
office address should be shown

3 Coniingent and prospective habilitles of the
company are to be taken inlo account - see
section 156{3) of the Companias Act 1885

4 The auditors report required by section 156(4)
of the Companies Act 1985 must be annexad
to this form

5 The sddress for compames registered n
England and Wales or Wales is -

Tha Registrar of Companies
Companies House

Crown Way

Cardiff

CrF143U2

or, for compames registared in Scotland -

The Registrar of Companles
37 Castle Terrace
Edinburgh

EH1 2EB

RD DU TOIT ING.
MULLER BAARD Dy Tott
POSBUS ROBERTSON
mm‘:m ATTORNEYS
NOTARRISSE NOTAMES
AKTEBESORGERS CONVEYANCENS
BOEDELBEREDDERAARS ADMINISTRATORS
sEfDIGDE OF ESTATES
WAARDEERDERS SWORN APPRAISERS
AFSLAERS AUTIONER®

Laserfonn Intemational 12799
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Attachment 1
A The terms of the Loan are as follows
1 Holdings agrees to repay the Loan on demand

2 Holdings shall pay to Bibendum Wine Limited (the “Company”) interest at a rate which 1s
equivalent to 1 25% per annum above Royal Bank of Scotland plc's Base Rate and will be
payable annually

3 The Loan will be unsecured

B In order to finance the Loan, the Company will enter into an agreement with NatWest for a
term loan faciity ("Term Facility Agreement") and also into an agreement with RBS Invoice
Finance Limited ("RBSIF") for an invoice discounting facility (the "CID Facility Agreement”)

Pursuant to the Term Faciity Agreement, a term facility for an amount of £1,750,000 will be
provided by NatWest The Term Faciity Agreement will otherwise be provided on the following
terms

() A term of 10 years with quarterly reduction of capital and interest,
(n) Interest rate of 1 5% plus NatWest's base rate, and
(m) An arrangement fee of £2,500

Pursuant to the CID Faciity Agreement, a revolving facility of £17,000,000 against receivables
would be provided by RBSIF for amongst other purposes, the funding of the Loan The CID
Facility Agreement will otherwise be provided on the following terms

)] A term of 24 months,
() Interest rate of 1 25% plus RBS base rate, and
() A fee of £20,000 (plus £35,000 annual service charge)

C The Term Facility Agreement will be secured by a guarantee and indemnity entered into
between the Company and Holdings in favour of NatWest Under the terms of the guarantee,
each of the Company and Holdings jointly and severally guarantees, inter aha, repayment of
Indebtedness under the Term Faciity Agreement and indemnifies NatWest for amounts not
recoverable from the Company

D The CID Facility Agreement 1s subject to a number of conditions precedent being satisfied,
including the entering into a fixed and floating charge over all of the Company’s assets in favour
of RBSIF

E The CID Faciity Agreement will be secured by a guarantee and indemnity entered into
between the Company and Holdings in favour of RBSIF Under the terms of the guarantee,
each of the Company and Holdings jointly and severally guarantees, inter alia, repayment of
indebtedness under the CID Facility Agreement and indemnifies RBSIF for amounts not
recoverable from the Company

FSI-2673756-1




F Under a temporary and conditional release and pnority agreement with RBSIF and NatWest,
the Company agrees with the other parties that certain debts are released by NatWest to
RBSIF, with NatWest's existing debenture remaining in place

F51-2673756-1




COMPANIES FORM No. 155(6)a

Declaration in relation to

assistance for the acquisition

of shares a
[enePozs]

Please do not Pursuant to section 155(6) of the Companies Act 1885
write In this
margm
Please complete To the Registrar of Companies For official use Company number
::St!:’a'z-kpt;;":':‘:'y (Address overleaf - Note 5) FTTT7T3
, 2218928
bold block lattering [T
Note Name of company
Please read {he notes
on page 3 before * Bibendum Wine Lamited
compleling this form
* msad full name XIW Andrew John Arkwright  Hacton House, Warwick, Warwickshire CVi5s 7LD
of compan ce Banjawmin Jasper Collins 01d Rectory, MWixbury, Brackley. Northamptonghire NN13 SRR
¥ Potor Ian Eapenhahn 79 Mount Ararat Road, Richmond, Surrey TWICG 6PL
Simon Charles Farr 27 Huddleaton Road, London NT QOAD
2 :1:::;;1;2:)(3 :ﬁd Williaw Oliver Lebus 103 ftreathhourne Road, London SW17 BRA
he dl Harry Michael Charles Morlay 45hA Bramham Gardens, Landon SW3 QHQ
ihe direclors Michael Potter Saunder® The Dower House, Cheney Longville, Cravan Arms, Shropshire §Y7 BIR

Anna Marie Vinton Pelham Cottage, 24 Pelham Street, London $W? 2NG

Gerard Aoal Wahab 3 Boechloorth Road, Pymble, New South Wales, Australia 207}
Jeremy Jameda Young 161 Wakeshurat Road, London 5W11 GBW

Richard Cochrane 61 BPramfigld Road, London, SW1l 6RAM

1 delete as DOSOGOSGREHNR [all the directors} t of the above company do solemnly and sincerely declare thal
appropriate

The business of the company 1s

§ celste whichever
18 (nappropnale

(c) something other than the above §

The company Is proposing to give financial assistance 1n conneclion with the acquisition of shares in the

[company] MOGRDGGODPTXKIOODAN

The assistance 1s for the purpose of [that acquisition] X3

RS UIERGCOAUNOO(

The number and ¢lass of the shares acquired or to ba acquiredis  the entire issued share
capital of the Company {to the extent all shareholders accept the acquisition offer)

zfe!;z;::c;rzfn:;;;a address and For official Us
Piners Stephens Innocent LLP General Section
179 Great Portland Street,
London,
Wlw 5LS

DX 42739 oxford Circus North
Page 1 -
9 FSI-2671606 2 671506




The assislance 1s o be given to (note 2) Bibendum Wine Holdangs Limited

whose registered office is at 113 Regents Park Road, London, NW1l 8UR

The assistance will 1ake the form of*

Provision of a loan facility by the Company to Bibendum Waine Holdings Limited
{("Holdinga") of up to a maximum amount of £10,000,000 for the purpose of paying
that part of the consideration to be paid in cash pursuant to an offer by
Holdings to acquire the whole of the issued share capital in the Company (the
"Loan") and any financial assistance that may be comprised in the Company's
funding arrangements with National Westminster Bank plc ("NatWest") and RBS
Invoice Finance Limited (“RBSIF") in relation to the provisiom of the Loan,
including the provision of any security in support of such funding (all as
described below)

The person who POOORSOS0L [will acquire] t the shares 1s

Bibendum Wine Holdings Limited

The princtpal terms on which the assislance will be given are

Please see attached

The amount of cash 1o be transferred to the person assistedis £ 10,000,000

The value of any assel to be transferred to the person assisted 1s £ }/

‘rhe date on which the assistance 15 1o be givenis  between 1 May and 18 June 2007
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I'We have formed the opinion, as regards the company's mtial situation immediately following the date

on which the assistance is proposed to be given, thal there will be no ground on which it could then be

found to be unable to pay its debts (note 3)

(a) [/We have formed the opinion that the company will be able to pay its debts as they fall due dunng

the year immediately following that date]* (note 3)

And |/iwe make this solemn declaration conscientiously believing the same to be true and by wvirtue of the

provisions of the Statutory Declarations Act 1835,

Declared at

on

befora me

Day

CoLoMRD, DR LAvrs

\

Month Year

\A_,\)_A U\

2R

O 420/0(¢

= SOV W

A Commissioner for Oaths or Notary Public or Justice of

the Peace or a Solicitor having the powers conferred on

a Commissioner for Qaths

Declarants to sign below

Attorney-at-f.aw
Notary Pubiic

Commissioner of t3aths]+

& =

Company Seeretary

*

NOTES

For the meaning of "a person incurmng a
hability” and "reducing or discharging a
hability” see soction 152(3) of the Companies
Act 1885

Insert full name(s) and address(ss) of the
person(s) to whom assistance Is to be given, if
a reciplent 1s a company the registered

office address should be shown

Contingent and prospective liabilitles of the
company are to be taken into account - see
saction 156(3) of the Companies Act 1985

The auditors repost required by seclion 156(4)
of the Companies Act 1985 must ba annexed
to this form

The address for companies registered In
England and Wales or Wales 13 -

The Reaistrar of Companies
Companies House

Crown Way

Cardiff

CF14 3U2Z

or, for companies registered in Scotland -

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

c,-\/\
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Attachment 1
A The terms of the Loan are as follows
1. Holdings agrees to repay the Loan on demand

2 Holdings shall pay to Bibendum Wine Limited (the "Company”) interest at a rate which 1s
equivalent to 1 25% per annum above Royal Bank of Scotland plc's Base Rate and will be
payable annually

3. The Loan will be unsecured.

B In order to finance the Loan, the Company will enter into an agreement with NatWest for a
term loan facility ("Term Facility Agreement”} and also nto an agreement with RBS Invoice
Finance Limited ("RBSIF") for an invoice discounting facility {(the "CID Facility Agreement”)

Pursuant to the Term Facility Agreement, a term faciity for an amount of £1,750,000 will be
provided by NatWest The Term Faciliiy Agreement will otherwise be provided on the following
terms

(1) A term of 10 years with quarterly reduction of capital and interest,
() Interest rate of 1 5% plus NatWest's base rate, and
(m) An arrangement fee of £2,500

Pursuant to the CID Faciity Agreement, a revolving facility of £17,000,000 against recelvables
would be provided by RBSIF for amongst other purposes, the funding of the Loan The CID
Facility Agreement will otherwise be provided on the following terms

n A term of 24 months;
() Interest rate of 1 25% plus RBS base rate, and
(ny A fee of £20,000 (plus £35,000 annua! service charge)

C The Term Facility Agreement will be secured by a guarantee and indemnity entered into
between the Company and Holdings in favour of NatWest Under the terms of the guarantee,
each of the Company and Holdings jointly and severally guarantees, inter ala, repayment of
indebtedness under the Term Facility Agreement and indemnifies NatWest for amounts not
recoverable from the Company

D The CID Faciity Agreement 1s subject to a number of conditions precedent being satisfied,
including the entering into a fixed and floating charge over all of the Company's assets in favour
of RBSIF

E. The CID Facility Agreement will be secured by a guaraniee and indemnity entered Into
between the Company and Holdings in favour of RBSIF  Under the terms of the guarantee,
each of the Company and Holdings jontly and severally guarantees, inter alia, repayment of
indebtedness under the CID Facility Agreement and indemnifies RBSIF for amounts not
recoverable from the Company

FS1-2673756-1




F Under a temporary and conditional release and prionty agreement with RBSIF and NatWest,
the Company agrees with the other parties that certain debts are released by NatWest to

RBSIF, with NatWest's existing debenture remaining in place

FS1-2673756-1




Nexia Smith & Williamson

25 Moorgate « London « EC2R 6AY
Telephone 020 7131 4000 « Fax 020 7131 400! - DX 119507 Finsbury Square EC2
Email firstname surname@smith williamson co uk « www nexiasmith williamson co uk

The Directors 25 Apnl 2007
Bibendum Wine Limited
113 Regents Park Road

London
NWI1 8UR

Dear Sirs

AUDITORS' REPORT TO THE DIRECTORS OF BIBENDUM WINE
LIMITED (CRN: 2218928) ("THE COMPANY") PURSUANT TO SECTION
156(4) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the Directors dated%Apnl
2007 m connection with the proposal that the Company should give financial
assistance for the purpose of reducing or discharging any hability incurred in relation
to the historic purchase of the entire issued share capital of the Company by
Bibendum Wine Holdings Limited

Basis of opinion

We have enquired into the state of affairs of the Company 1n order to review the basis
for the statutory declaration

Opinion

We are not aware of anything to indicate that the opimion expressed by the Directors
in the attached statutory declaration as to any of the matters mentioned 1n section
156(2) of the Companies Act 1985 (as amended) 1s unreasonable in all the
circumstances

Yours faithfully
AN
'\}h—\ SW"(’—' ~ Laatea G
Nexia Smith & Williamson
- AATEEES £ WS | S e

Nexia Smith & Willlamson Audit Limited

Registered i Enzland a 25 Moorgate Londen, ECZR 6AY No 4468576
Newa Smith & Williinson Audn Limued 15 2 cotpans regisicred 1o carry out sudit work ind regulared for A range of investment
activities by the Instiute of Chartered Accountants i England and Wales
Srmuth & Willumson Limited « 2 separate company that peovides professsonal resources and certam services to
Nexia Snuth & Williamson Audit Limited under the terms of a formal agreemen: on an arm s kngth bass
Rexsa Sminh & Willamson Audu [ united 15 & mensber of Nexs Intemational 2 worldwide network of uxtependent accounting firms

P terd A
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