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bR COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares.

To the Registrar of Companies For official use  Company number
Please complete : ———— = -
legibly, preferably S T N
In black type, or

boid block letteting - me of company

Note
Please read the notes * CLAREMONT GARMENTS LIMITED
on page 3 before

completing this form

Please do not Pursuant to section 155(6) of the Companies Act 1885
write in this
margin

2429682

L ove ol o ol o

*Insert full name +/Wet _See Rider 1
of company

tinsert namel(s) and
addressies) of all
the directors

§Delete as

appropriate /‘é/Z{ ([bkm:satexﬁkmd [all the directors]§ of the above company (hereinafter called 'this company’) do
solemnly and sincerely declare that:

{Delete whichever The business of the company is:
s eppropTRe fe) xiortonixaxireesyisanoherid: licersackshatistionlf withinthe smeaming xofx ihec Batkingx Ark 0%ER
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{c) something other than the above}

//gq,, ( This company is [the] [a] holding company of* D&H Cohen Limited

{(Registered No. SC023255) which is
proposing to give financial assistance in connection with the acquisition of shares
in [this company] [

/ji{ ( thesholling Torpany ot tikscompeany.) £

Presentor's name, address and For official use
reference (if any)k
S J Berwin & Co

T
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The assistance is for the purpose of [thatcwsweisitisnl [reducing or discharging a fiability incurred for the  Piease do not ?
write in this

purpose of that acquisitionl.t (note 1) margin
Please complete
legibly, preferably

The number and class of the shares acquired or to be acquired is: 100 _ordinary shares of £1 :‘O?dh::‘ockm“

each in Claremont Garments Limited lettering

The assistance is to be given to: (note 2) Claremont Garments (Holdings) pilc,

Company No, 00320013, whose registered office is 1 Stephenson Road, Peterlee,

County Durham 5R8 5AX

The assistance will take the form of:

(a) the execution and delivery of & debenture (the "Debenture") from D&H
Cohen Limited in favour of Barclays Bank PLC for itself and as agent and

trustee for NM Rothschild & Sons Limited and The Governor and Company of

The Bank of Scotland;

{b} the execution and delivery of a guarantee from D&H Cohen Limited in
favour of NM Rothschild & Sons Limited (the "Rothschild Guarantee"); and

{c) the execution and delivery of a guarantee from D&H Cohen Limited in
favour of The Governor and Company of The Bank of Scotland (the "Bank of
Scotland Cuarantee")

‘: he person who [has acquired] [withanqguice]t the shares is: tDelete as

Claremont Garments (Holdings) plc appropriate

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

See Rider 2

The amount (if any) by which the net assets of the company which is giving the assistance will be reduced
by giving it is N1l

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

The value of any asset to be transferred to the person assisted is £ Page 2
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\ ® 1 . . . . .
Pleasd do not The date on which the assistance is to be given is 19
write in this
margin

Please compiete I/We have formed the opinion, as regards the company's initial situation immediately following the date

:{ﬂamx" on which the assistance is proposed to be given, that there will be no ground on which it could then be

bold block lettering found to be unable to pay its debts. (note 3)

(a) [I/We have formed the opinion that the company will be able to pay its debts as they fall due during
the year immediately following that date]* (note 3)
b} [sissintendodktaxoommencea:thecawndingxp xai ther company aithin 2 nranths :nfx et datexand LAk e

hevexformes theopinion: that dhe xsonpanyxwiilk e sablecta spayx ks deliacine fulbowitixina42 xmanth g xof o
4 commmnoement o thecwindingsuz * (note 3)

*Delete sither {a) or
{b) as appropriate

And I/we make this solemn declaration conscientiously believing the same to be true and by virfue of the
provisions of the Statutory Declarations Act 1835.

Declared at 923 }%W/ﬂ OW .
Lovde w. .

;o
the [3 day of W &
One thousand nine hundred and 14%’651 ~ Sty

p /S
before me M'ﬂ;‘/ @ M&W J

A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitoer having the powers conferred on

a Commissioner for Qaths.
ppaas D, PALLER
{ONER F

clarants to sign below

NOTES

1 For the meaning of "a person incurring &
fiability” and "reducing or discharging a
liabiity™ see section 152(3) of the Companies
Act 1985.

2 Insert full name(s) and address(es) of the
person(s) to whom assistance is to be given; if
2 recipient is a company the registered
office address should be shown

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

4 The auditors report required by section 156{4)
of the Companies Act 1985 must be annexed
to this form.
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RIDER 1 TO STATUTORY DECLARATION OF CLAREMONT GARMENTS LIMITED

ANTHONY PIERRE BOBROFF of 13 Batchworth Lane, Northwood, Middlesex HA6 3AT,
MICHAEL JOSEPH MCWILLIAMS of Scotland Head House, Winlaton, Blaydon, Tyne and
Wear NE21 6PL, DAVID PRICE of The Dower House Woodlands Hall, Knitsley, Consett,
County Durham DHS8 9HA, PAUL JOHN SHELDRICK of Rose Cottage, 18 Wynyard Road,
Wolviston, Cleveland TS22 5LL, NICHOLAS TAN HAMILTON of Middlemare, Mare Hill,
Pulborough, West Sussex RH20 2EA, DAVID MASON of 4 Durham Road, Sedgefield,
Stockton on Tees, Cleveland TS20 3DW, DAVID MCGARVEY of 3 Loudwater Ridge,
Loudwater, Rickmanworth, Hertfordshire WD2 4AR, KEVIN MICHAEL WEIR of High Bank
Main Street, Houghton on the Hill, Leicester, Leicestershire LE7 9GD and PETER

MICHAEL WIEGAND of Tentworth House, Tentworth Iping, Midhurst, West Sussex GU29
0PH

Each of the above directors are swearing the Statutory Declarations simultaneously but
separately as they are unable to be physically in the same place.

C5463.134/CF:138730. Ltmbfl



RIDER 2 TO STATUTORY DECLARATION OF DIRECTORS OF CLAREMONT
GARMENTS LIMITED IN RELATION TO ASSISTANCE FROM ITS SUBSIDIARY
D&H COHEN LIMITED

Introduction

It is a condition precedent to certain new facilities being made available under the Finance
Documents (defined below) by the Secured Parties to Claremont Garments (Holdings) Plc (and
certain of its subsidiaries) that D&H Cohen (hereinafter the "Company") execute the
Debenture, the Rothschild Guarantee and the Bank of Scotland Guarantee as security for the
Parent's obligations to the Secured Parties.

"Finance Documents" means:

(a) £1.3 million Facility Letter dated 4 November 1992 from The Governor and Company
of The Bank of Scotland to the Parent together with a letter of addendum dated 10
April 1997 from The Governor and Company of The Bank of Scotland addressed to
the Parent increasing the facilities to £13.3 million;

(b) £9,833,333 Facility Letter from N M Rothschild & Sons Limited dated April 1997 to
the Parent;

() £5 million Overdraft Facility Letter from Barclays Bank Plc dated 21 March 1997 to

the Parent and those of its Subsidiaries named therein which include the Company;
and

(d) £25 million Facility Letter from Barclays Bank Ple dated 21 March 1997 to the Parent
as amended by a Letter from Barclays Bank PLC dated 11 June 1997 to the Parent.

The principal terms on which the assistance will be given by D&H Cohen Limited (hereinafter
the "Company") are:

1 Under the terms of the Debenture:

1.1 The Company will on demand in writing made to the Company pay or discharge to
Barclays Bank PLC (hereinafter for the purposes of this Clause 1 called "the Bank")
for itself and as agent and trustee to N M Rothschild & Sons Limited and Bank of
Scotland all moneys and liabilities which shall for the time being (and whether on or
at any time after such demand) be due owing or incurred to the Bank N M Rothschild
& Sons Limited or Bank of Scotland by the Company whether actually or contingently
and whether solely or jointly with any other person and whether as principal or
surety and including interest discount commission or other lawful charges and
expenses which the Bank, N M Rothschild & Sons Limited or Bank of Scotland may
in the course of its business charge in respect of any of the matters aforesaid or for
keeping the Company's account and so that interest shall be computed and
compounded according to the usual mode of the Bank, N M Rothschild & Sons
Limited or Bank of Scotland as well as after as before any demand made or judgment
obtained under the Debenture.

1.2 The Company with full title guarantee charges with the payment or discharge of all
moneys and liabilities covenanted to be paid or discharged by the Company:-

(a) by way of legal mortgage all the freehold and leasehold property of the
Company the title to which is registered at L M Land Registry and which is
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2.1

described in the the schedule to the Debenture together with all buildings
fixtures (including trade fixtures) and fixed plant and machinery from time
to time thereon;

(b) by way of legal mortgage all other freehold and leasehold property of the
Company now vested in it (whether or not registered at H M Land Registry)
together with all buildings fixtures (including trade fixtures) and fixed plant
and machinery from time fo time thereon;

(0 by way of first fixed charge all future freehold and leasehold property of the
Company together with all buildings fixtures (including trade fixtures) and
fixed plant and machinery from time to time thereon and all the goodwill and
uncalled capital for the time being of the Company;

(d) by way of first charge all books debts and other debts now and from time to
time due or owing to the Company;

(e) by way of a first floating charge all other the undertaking and assets of the
Company whatsoever and wheresoever both present and future but so that
the Company is not to be a liberty to create any mortgage or charge upon and
so that no lien shall in any case or any manner arise on or affect any part of
the said premises either in priority to or pari passu with the charge and
further that the Company shall have no power without the consent of the
Bank to part with or dispose of any part of such premises except by way of
sale in the ordinary course of its business.

Any debentures mortgages or charges created after execution of the Debenture by the
Company (otherwise than in favour of the Bank) shall be expressed to be subject to
the Debenture. The Company shall subject to the rights of any prior mortgage
deposit with the Bank and the Bank during the continuance of the Debenture shall be
entitled to hold all deeds and documents of title relating to the Company's freehold
and leasehold property for the time being and the Company shall on demand in
writing made to the Company by the Bank at the cost of the Company execute a valid
legal mortgage of any frechold and leasehold properties acquired by it after the date
hereof and the fixed plant and machinery thereon to secure the payment or discharge
to the Bank of the moneys and liabilities hereby secured such legal mortgage to be in
such form as the Bank may require.

Under the terms of the Rothschild Guarantee:

In consideration of N.M. Rothschild & Sons Limited (hereinafter for the purposes of
this Clause 2 the "Bank") making banking facilities or other accommodation available
to Claremont Garments (Holdings) ple (hereinafier for the purpose of this Clause 2
the "Principal”) the Company as Guarantor irrevocably and unconditionally:-

(a) guarantees to the Bank, as principal obligor, the due and punctual payment
by the Principal of all money and liabilities, owing or incurred to the Bank by
the Principal howsoever arising whether actual or contingent, solely or
jointly with any other person and whether as principal or surety together
with all interest accruing thereon and all costs, charges and expenses
incurred by the Bank in connection therewith (the "Indebtedness") as and
when they become due; and

(b) undertakes to indemnify the Bank against all losses, damages, costs and
expenses incurred by the Bank arising from any failure by the Principal to
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2.2

2.3

23.1

2.3.2

2.4

25

3.1

3.2

3.3

pay the sums comprised in the Indebtedness or to meet its obligations to the
Bank as and when they fall due, including all amounts the Bank may from
time to time require to compensate it for its internal management costs and
other costs and expenses incurred by it in relation to the enforcement of the
Guarantee.

The Guarantor will pay interest on all sums due hereunder from the date that the
Bank demands payment from the Guarantor until actual payment of such sums (as
well after as before any judgement) at the rate of 3 per cent per annum above the
Bank's base lending rate from time to time, compounded with monthly rests.

Continuing Securities

The Guarantee is to be a continuing security extending to the ultimate balance of the
Indebtedness and will remain in full force and effect notwithstanding any
intermediate payment, settlement of account, giving of notice of determination by the
Guarantor or any other thing whatsoever.

The Guarantee is in addition, and without prejudice , to any other guarantee, security
or right which the Bank may have in respect of the Indebtedness and the Guarantee
may be enforced against the Guarantor without the Bank first having recourse to any
other guarantee, security or right available to it.

The Guarantee constitutes the primary obligations of the Guarantor. The Bank will
not be obliged to make any demand on the Principal before enforcing its rights
against the Guarantor and the Guarantor’s liability under the Guarantee will not be
affected by anything which would not affect its liability if it were the sole principal
debtor in respect of the Indebtedness.

The Bank shall have a lien on all property of the Guarantor held by the Bank
(whether for safe custody or otherwise) in respect of the Guarantor's liabilities under
the Guarantee.

Under the terms of the Bank of Scotland Guarantee (hereinafter for the purposes of
this Clause 3, the "Guarantee"):

In consideration of The Governor and Company of the Bank of Scotland (the "Bank of
Scotland") granting time, credit, banking facilities or accommodation to Claremont
Garments (Holdings) ple (hereinafter for the purpose of this Clause 3 the "Principal"),
the Company as Guarantor under the Guarantee irrevocably and unconditionally
guarantees the payment or discharge of and will on demand in writing pay or
discharge the Obligations (and defined below) to the Bank.

The Guarantee and the rights of set-off set forth therein shall be a continuing
security to Bank of Scotland, notwithstanding any intermediate payment to Bank of
Scotland, settlement of account or other matter whatsoever, until the expiration of
three months after receipt by the Bank of Scotland of written notice from the
Company to determine the Guarantee and upon such expiration the liability
thereunder of the Guarantor shall crystallise and the Company shall remain liable for
the amount recoverable at the date of such expiration (including the continuing
liability of the Company for unascertained or contingent liabilities comprised in the
Obligations at such date).

Before enforcing the Guarantee, Bank of Scotland shall not be obliged to take any
action or obtain any judgment, nor make or file any claim in the bankruptey,
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3.4

3.5

3.6

dissolution or winding up of the Principal, nor enforce any other security held by it for
any of the obligations. Bank of Scotland need not advise the Company of its dealings
with the Principal or of any default by the Principal of which Bank of Scotland may
have knowledge.

On demand made by Bank of Scotland at any time the Company shall secure the
performance of its obligations under the Guarantee by depositing with Bank of
Scotland or another bank or corporation nominated by Bank of Scotland such a sum
as Bank of Scotland shall require.

In addition to any general lien or similar right to which Bank of Scotland may be
entitled by law Bank of Scotland shall have, and may at any time and from time to
time without prior notice to the Company exercise a right of set-off or retention in
respect of all monies standing to the credit of the Company's account(s) with Bank of
Scotland of whatsoever nature and in whatever currency against payment of all
monies that may become owing from the Company to Bank of Scotland on any
account(s) or in any manner whatsoever including its liability under the Guarantee
and whether actually or contingently, alone or jointly with any other(s) and whether
as principal or surety or cautioner and in whatever name, style or form together with
interest, discount, commission and all other charges and expenses; the Bank may at
any time and from time to time in such manner and to such extent as it sees fit and
without prior notice to the Guarantor:-

(a) apply all monies standing to the credit of the Company's said account(s) to a
separate suspense account(s); and/or

(b) apply all monies standing to the credit of the Company's said account(s)
and/or suspense account(s) in reduction or extinction of all monies (or any of
them in such proportions as Bank of Scotland sees fit) that be owing from the
Guarantor to Bank of Scotland; and/or

(c) refuse payment of any cheque, bill or other document the payment of which
to the debit of any Company's account would reduce the total of credit
balances held on behalf of the Company below the amount owing to the Bank
for the time being by the Principal whether actually or contingently; and/or

(d) debit any account(s) of the Company with any monies then due and payable
by the Company to Bank of Scotland pursuant to the terms of the Guarantee.

In respect of the Company's liability under the Guarantee, Bank of Scotland shall
have a lien on all securities or other property of the Company held by the Bank
whether for safe custody or otherwise.

When the Guarantee is executed by or on behalf of two or more parties as Guarantor
the liability of each of them to the Bank shall be joint and several, every agreement
and undertaking on their part shall take effect accordingly and all references to the
Guarantor shall (where the context admits) take effect as references to any of such
parties. The Bank may release or discharge any of such parties from their obligations
under the Guarantee or accept any composition from or make any arrangements with
any of such parties without releasing or discharging the other or others or otherwise
prejudicially or affecting the Bank's rights and remedies against the other or others.

For the purpose of this Clause 3 the following term shall have the following meaning:
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"Obligations" means all monies and liabilities which shall for the time being and from
time to time be due or incurred by the Principal to Bank of Scotland whatsoever
whether actually or contingently and whether incurred solely, severally or jointly
with any other person and whether as principal or surety or cautioner and whether
on account of monies advanced, bills of exchange, promissory notes, guarantees,
mdemnities and including interest, discount, commission and other charges or
expenses which Bank of Scotland may in the course of its business charge in respect
of any of the matters aforesaid or for keeping the Principal's account together with:-

(L such further sums for interest (whether or not the same shall have been
compounded), commission and banking charges accruing to Bank of Scotland
from the Principal before or after the date of demand or the expiration of the
said notice, as the case may be, and not debited to the Principal's account at
such date, (and so that as against the Company interest shall be deemed to
be a liability of the Principal hereby secured notwithstanding that for any
reason interest may have ceased to accrue against the Principal),

(i) (on a full indemnity basis) all costs and expenses (including without
limitation legal costs) recoverable by Bank of Scotland from the Principal,

(iii) (on a full indemnity basis) all costs and expenses {(including without
limitation legal costs) charged or incurred by Bank of Scotland in perfecting
or in or about the recovery of attempted recovery of the monies due to Bank
of Scotland under the Guarantee, and interest on the foregoing day by day
from demand under the Guarantee until full discharge such interest to be
chargeable at the rate of interest payable or deemed to be payable by the
Principal (whether before or after judgment) as calculated and compounded
in accordance with the practice of Bank of Scotland from time to time.

C5463.134/CF:138730.1/tmbf
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-—’I ERNST& )/()UNG & Chartered Accountants = Phone: 0191 261 1063
Norham House Telex: 537192
12 New Bridge Street West Fax: 0191 261 7744
Newcastle upon Tyne NET BAD 0191 221 1090

PRIVATE AND CONFIDENTIAL

The Directors 13 June 1997
Claremont Garments Limited

1 Stephenson Road CF/NHT/VEE
Peterlee

Co Durham

SR8 5AX

Dear Sirs

REPORT OF THE AUDITORS TO THE DIRECTORS OF CLAREMONT GARMENTS
LIMITED PURSUANT TO SECTION 156(4) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors of Claremont Garments
Limited dated 13 June 1997 in connection with the proposed financial assistance to be given
by Claremont Garments Limited, in connection with the purchase of all the issued share
capital of J&J Fashions Limited and its subsidiary JR Textiles Limited (now renamed
Claremont Garments Limited) by Claremont Garments (Holdings) plc. We have enquired
into Claremont Garments Limited’s state of affairs so far as necessary for us to review the
bases for the statutory declaration.

We are not aware of anything to indicate that the opinion expressed by the directors of
Claremont Garments Limited in the attached declaration as to any of the matters mentioned
in section 156(2) of the Companies Act 1985 is unreasonable in all the circumstances.

Yours faithfully

A S

Ernst & Young
Registered Auditors

COMPANIES HOUSE 25/88/97

& A list of partners” names is available for inspection at the
above address, and at Becket House, 1 Lambeth Palace
Road, London SE1 7EU, the partnership’s principal place
of business.

Autharised by The Institute of Chartered Accountants in
England and Wales to carry on investment business.

The United Kingdom firm of Ernst & Young is a member of
Ernst & Young International.
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- COMPANIES FORM No. 155(6)b

Declaration by the direcors 55 (G)b

of a holding company in
relation to assistance for the
acquisition of shares.
To the Registrar of Companies For official use  Company number
Please complete : - = . oy
legibly, preferably | | ] !

in black type, or
bold block lettering
Name of company

Note
Please read the notes * CLAREMONT GARMENTS LIMITED
on page 3 before

completing this form

Please do not Pursuant to section 155(8) of the Companies Act 1985
write in this
margin

2429682

[ SRR Y S |

*Insert full name #/Wet See Rider 1
of company

thhsert namels) and
address(es) of all
the directors

5%%;?;5 A Wexaalexditestor] [all the directors]§ of the above company (hereinafter called ’this company’) do

solemnly and sincerely declare that:

{Dslete whichever The business of the company is:
is inappropriate
o> tad xttrkofx axkessgnisacohere ] licensad: inatiutiond xuithing the xmeaning ofx thec Badkingx Ak 7972 T
< —>  lokxihekok o pasaorxaitherigeekwiios 8ectiar 3ok ok thadrsusanee GempaniascAct IRER etk en
Aes instrance:xsinesedrsthe dinted iingdord

(c) something other than the abovet}

This company is [the] fa] holding company of* D&H Cohen Limited

(Registered No. SC023255) which is

proposing to give financial assistance in connection with the acquisition of shares
in [this company] [

< thesholding cemparyof ks :oompeny.) 1

Presentor's name, address and For official use
reference {if any):

3 J Berwin & Co
222 Grays Inn Road
London

WCiX 8HB

General Section

Page 1 431/C5463.134/CF:137911.1 COMPANIES HOUSE 25766757
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The assistance is for the purpose of [thaicasweisidsn] reducing or discharging a liability incurred for the ’Pgas;dg not
write in this
purnose of that acquisition].t (note 1) margin
Please complete
legibly, preterably
The number and class of the shares acquired or to be acquired is: 100 ordinary shares of £1 :o?dmm or
each in Claremont Garments Limited lettering
The assistance is to be given to: {note 2) Claremont Garments (Holdings) plc,
Company No. 00320013, whose registered office is 1 Stephenson Road, Peterlee,
County Durham 5R8 5AX
The assistance will take the form of:
(a) the execution and delivery of a debenture (the "Debenture") from D&H
Cohen Limited in favour of Barclays Bank PLC for itself and as agent and
trustee for NM Rothschild & Sons Limited and The Governor and Company of
The Bank of Scotland;
{(b) the execution and delivery of a guarantee from D&H Cohen Limited in
favour of NM Rothschild & Sons Limited {(the "Rothschild Guarantee"}; and
(¢) the execution and delivery of & guarantee from D&H Cohen Limited in
favour of The Governor and Company of The Bank of Scotland (the "Bank of
Scotland Guarantee")
The person who [has acquired] [withasquire]t the shares is: — <>, tDelete as
Claremont Garments (Holdings) plc appropriate

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

See Rider 2

The amount (if any) by which the net assets of the company which is giving the assistance will be reduced
by giving it is _N11

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

The value of any asset to be transferred to the person assisted is ©

Page 2



Please do not The date on which the assistance is to be given is 19
write in this
margin

Please complete I/We have formed the opinion, as regards the company’s initial situation immediately following the date

:%'ﬂ&pmf:" on which the assistance is proposed to be given, that there will be no ground on which it could then be

tterin .
bold block fettering found to be unable to pay its debts. (note 3)

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

*Defate sither (a) or the year immediately following that datel* (note 3}

(b) as appropriate, voy (1 sis sintenciack 1@ :0OMmMEnce: the: mndingep ke thex Company within AR smeniks sofihat :date xant LN
~% =2  haxexformed:thecpinion: that:disesonpanyx wilkdse sablactapeaysitsodebiac e illxwithin 42 xmenthig xofding
Ao comomencerenk ok thecaindngaus |* (note 3)

And I/we make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,

Declared at P eretop o the Declarants to sign below
C oo t C_:ﬁ Q! SN~
the | 3 Fn day of ‘\]mo

) e

One thousand nine hundred and'wE’%@\ .
/

before me

A Commissioner for Oaths or Notary Public or Justice of °
the Peace or a Solicitor having the powers conferred on
a Commissioner for Qaths.

NOTES

1 For the meaning of "a person incurring a
liability™ and "reducing or discharging a
liability” see section 152{3) of the Companies
Act 1985,

2 Insert full name(s) and address(es) of the
person(s) to whom assistance is to be given; if
a recipient is a company the registered
office address should be shown

3 Contingent and prospective liabilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1885.

4 The auditors report required by section 156{4)
of the Companies Act 1985 must be annexed
to this form.
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RIDER 1 TO STATUTORY DECLARATION OF CLAREMONT GARMENTS LIMITED

ANTHONY PIERRE BOBROFF of 13 Batchworth Lane, Northwood, Middlesex HA6 3AT,
MICHAEL JOSEPH MCWILLIAMS of Scotland Head House, Winlaton, Blaydon, Tyne and
Wear NE21 6PL, DAVID PRICE of The Dower House Woodlands Hall, Knitsley, Consett,
County Durham DHS 9HA, PAUL JOHN SHELDRICK of Rose Cottage, 18 Wynyard Road,
Wolviston, Cleveland TS22 5LL, NICHOLAS JAN HAMILTON of Middlemare, Mare Hill,
Pulborough, West Sussex RH20 2EA, DAVID MASON of 4 Durham Road, Sedgefield,
Stockton on Tees, Cleveland TS20 3DW, DAVID MCGARVEY of 3 Loudwater Ridge,
Loudwater, Rickmanworth, Hertfordshire WD2 4AR, KEVIN MICHAEL WEIR of High Bank
Main Street, Houghton on the Hill, Leicester, Leicestershire LE7 9GD and PETER

MICHAEL WIEGAND of Tentworth House, Tentworth Iping, Midhurst, West Sussex GU29
OPH

Each of the above directors are swearing the Statutory Declarations simultaneously but
separately as they are unable to be physically in the same place.

C5463.134/CF:138730. tmbf



RIDER 2 TO STATUTORY DECLARATION OF DIRECTORS OF CLAREMONT
GARMENTS LIMITED IN RELATION TO ASSISTANCE FROM ITS SUBSIDIARY
D&H COHEN LIMITED

Introduction

It is a condition precedent to certain new facilities being made available under the Finance
Documents (defined below) by the Secured Parties to Claremont Garments (Holdings) Ple (and
certain of its subsidiaries) that D&H Cohen (hereinafter the "Company") execute the
Debenture, the Rothschild Guarantee and the Bank of Scotland Guarantee as security for the
Parent's obligations to the Secured Parties.

"Finance Documents" means:

(a) £1.3 million Facility Letter dated 4 November 1992 from The Governor and Company
of The Bank of Scotland to the Parent together with a letter of addendum dated 10
April 1997 from The Governor and Company of The Bank of Scotland addressed to
the Parent increasing the facilities to £13.3 million;

(b) £9,833,333 Facility Letter from N M Rothschild & Sons Limited dated April 1997 to
the Parent;

(c) £5 million Overdraft Facility Letter from Barclays Bank Ple dated 21 March 1997 to
the Parent and those of its Subsidiaries named therein which include the Company;
and

(d) £25 million Facility Letter from Barclays Bank Plc dated 21 March 1997 to the Parent
as amended by a Letter from Barclays Bank PLC dated 11 June 1997 to the Parent.

The principal terms on which the assistance will be given by D&H Cohen Limited (hereinafter
the "Company") are:

1 Under the terms of the Debenture:

1.1 The Company will on demand in writing made to the Company pay or discharge to
Barclays Bank PLC (hereinafter for the purposes of this Clause 1 called "the Bank")
for itself and as agent and trustee to N M Rothschild & Sons Limited and Bank of
Scotland all moneys and liabilities which shall for the time being (and whether on or
at any time affer such demand) be due owing or incurred to the Bank N M Rothschild
& Sons Limited or Bank of Scotland by the Company whether actually or contingently
and whether solely or jointly with any other person and whether as principal or
surety and including interest discount commission or other lawful charges and
expenses which the Bank, N M Rothschild & Sons Limited or Bank of Scotland may
in the course of its business charge in respect of any of the matters aforesaid or for
keeping the Company's account and so that interest shall be computed and
compounded according to the usual mode of the Bank, N M Rothschild & Sons
Limited or Bank of Scotland as well as after as before any demand made or judgment
obtained under the Debenture.

1.2 The Company with full title guarantee charges with the payment or discharge of all
moneys and liabilities covenanted to be paid or discharged by the Company:-

(a) by way of legal mortgage all the freehold and leasehold property of the
Company the title to which is registered at H M Land Registry and which is
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2.1

described in the the schedule to the Debenture together with all buildings
fixtures (including trade fixtures) and fixed plant and machinery from time
to time thereon;

(b) by way of legal mortgage all other freehold and leasehold property of the
Company now vested in it (whether or not registered at H M Land Registry)
together with all buildings fixtures (including trade fixtures) and fixed plant
and machinery from time to time thereon;

(c) by way of first fixed charge all future freehold and leasehold property of the
Company together with all buildings fixtures (including trade fixtures) and
fixed plant and machinery from time to time thereon and all the goodwill and
uncalled capital for the time being of the Company;

(d) by way of first charge all books debts and other debts now and from time to
time due or owing to the Company;

(e) by way of a first floating charge all other the undertaking and assets of the
Company whatsoever and wheresoever both present and future but so that
the Company is not to be a liberty to create any mortgage or charge upon and
so that no lien shall in any case or any manner arise on or affect any part of
the said premises either in priority to or pari passu with the charge and
further that the Company shall have no power without the consent of the
Bank to part with or dispose of any part of such premises except by way of
sale in the ordinary course of its business.

Any debentures mortgages or charges created after execution of the Debenture by the
Company (otherwise than in favour of the Bank) shall be expressed to be subject to
the Debenture. The Company shall subject to the rights of any prior mortgage
deposit with the Bank and the Bank during the continuance of the Debenture shall be
entitled to hold all deeds and documents of title relating to the Company's freehold
and leasehold property for the time being and the Company shall on demand in
writing made to the Company by the Bank at the cost of the Company execute a valid
legal mortgage of any freehold and leasehold properties acquired by it after the date
hereof and the fixed plant and machinery thereon to secure the payment or discharge
to the Bank of the moneys and liabilities hereby secured such legal mortgage to be in
such form as the Bank may require.

Under the terms of the Rothschild Guarantee:

In consideration of N.M. Rothschild & Sons Limited (hereinafter for the purposes of
this Clause 2 the "Bank™) making banking facilities or other accommodation available
to Claremont Garments (Holdings) plc (hereinafter for the purpose of this Clause 2
the "Principal"”} the Company as Guarantor irrevocably and unconditionally:-

(a) guarantees to the Bank, as principal obligor, the due and punctual payment
by the Principal of all money and liabilities, owing or incurred to the Bank by
the Principal howsoever arising whether actual or contingent, solely or
jointly with any other person and whether as principal or surety together
with all interest accruing thereon and all costs, charges and expenses
incurred by the Bank in connection therewith (the "Indebtedness") as and
when they become due; and

(b) undertakes to indemnify the Bank against all losses, damages, costs and
expenses incurred by the Bank arising from any failure by the Principal to
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2.3
2.3.1
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2.4

2.5

3.1

3.2

3.3

pay the sums comprised in the Indebtedness or to meet its obligations to the
Bank as and when they fall due, including all amounts the Bank may from
time to time require fo compensate it for its internal management costs and
other costs and expenses incurred by it in relation to the enforcement of the
Guarantee.

The Guarantor will pay interest on all sums due hereunder from the date that the
Bank demands payment from the Guarantor until actual payment of such sums (as
well after as before any judgement) at the rate of 3 per cent per annum above the
Bank's base lending rate from time to time, compounded with monthly rests.

Continuing Securities

The Guarantee is to be a continuing security extending to the ultimate balance of the
Indebtedness and will remain in full force and effect notwithstanding any
intermediate payment, settlement of account, giving of notice of determination by the
Guarantor or any other thing whatsoever.

The Guarantee is in addition, and without prejudice , to any other guarantee, security
or right which the Bank may have in respect of the Indebtedness and the Guarantee
may be enforced against the Guarantor without the Bank first having recourse to any
other guarantee, security or right available to it.

The Guarantee constitutes the primary obligations of the Guarantor. The Bank will
not be obliged to make any demand on the Principal before enforcing its rights
against the Guarantor and the Guarantor's liability under the Guarantee will not be
affected by anything which would not affect its liability if it were the sole principal
debtor in respect of the Indebtedness.

The Bank shall have a lien on all property of the Guarantor held by the Bank
(whether for safe custody or otherwise) in respect of the Guarantor's liabilities under
the Guarantee.

Under the terms of the Bank of Scotland Guarantee (hereinafter for the purposes of
this Clause 3, the "Guarantee"):

In consideration of The Governor and Company of the Bank of Scotland (the "Bank of
Scotland") granting time, credit, banking facilities or accommodation to Claremont
Garments (Holdings) plc (hereinafter for the purpose of this Clause 3 the "Principal®,
the Company as Guarantor under the Guarantee irrevocably and unconditionally
guarantees the payment or discharge of and will on demand in writing pay or
discharge the Obligations (and defined below) to the Bank.

The Guarantee and the rights of set-off set forth therein shall be a continuing
security to Bank of Scotland, notwithstanding any intermediate payment to Bank of
Scotland, settlement of account or other matter whatsoever, until the expiration of
three months after receipt by the Bank of Scotland of written notice from the
Company to determine the Guarantee and upon such expiration the liability
thereunder of the Guarantor shall crystallise and the Company shall remain liable for
the amount recoverable at the date of such expiration (including the continuing
liability of the Company for unascertained or contingent liabilities comprised in the
Obligations at such date).

Before enforcing the Guarantee, Bank of Scotland shall not be obliged to take any
action or obtain any judgment, nor make or file any claim in the bankruptcy,
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3.5

3.6

dissolution or winding up of the Principal, nor enforce any other security held by it for
any of the obligations. Bank of Scotland need not advise the Company of its dealings
with the Principal or of any default by the Principal of which Bank of Scotland may
have knowledge.

On demand made by Bank of Scotland at any time the Company shall secure the
performance of its obligations under the Guarantee by depositing with Bank of
Scotland or another bank or corporation nominated by Bank of Scotland such a sum
as Bank of Scotland shall require.

In addition to any general lien or similar right to which Bank of Scotland may be
entitled by law Bank of Scotland shall have, and may at any time and from time to
time without prior notice to the Company exercise a right of set-off or retention in
respect of all monies standing to the credit of the Company's account(s) with Bank of
Scotland of whatsoever nature and in whatever currency against payment of all
monies that may become owing from the Company to Bank of Scotland on any
account(s) or in any manner whatsoever including its liability under the Guarantee
and whether actually or contingently, alone or jointly with any other(s) and whether
as principal or surety or cautioner and in whatever name, style or form together with
interest, discount, commission and all other charges and expenses; the Bank may at
any time and from time to time in such manner and to such extent as it sees fit and
without prior notice to the Guarantor:-

(a) apply all monies standing to the credit of the Company's said account(s) to a
separate suspense account(s); and/or

(b apply all monies standing to the credit of the Company's said account(s)
and/or suspense account(s) in reduction or extinction of all monies (or any of
them in such proportions as Bank of Scotland sees fit) that be owing from the
Guarantor to Bank of Scotland; and/or

(c) refuse payment of any cheque, bill or other document the payment of which
to the debit of any Company's account would reduce the total of credit
balances held on behalf of the Company below the amount owing to the Bank
for the time being by the Principal whether actually or contingently; and/or

d) debit any account(s) of the Company with any monies then due and payable
by the Company to Bank of Scotland pursuant to the terms of the Guarantee.

In respect of the Company's lability under the Guarantee, Bank of Scotland shall
have a lien on all securities or other property of the Company held by the Bank
whether for safe custody or otherwise.

When the Guarantee is executed by or on behalf of two or more parties as Guarantor
the liability of each of them to the Bank shall be joint and several, every agreement
and undertaking on their part shall take effect accordingly and all references to the
Guarantor shall (where the context admits) take effect as references to any of such
parties. The Bank may release or discharge any of such parties from their obligations
under the Guarantee or accept any composition from or make any arrangements with
any of such parties without releasing or discharging the other or others or otherwise
prejudicially or affecting the Bank's rights and remedies against the other or others.

For the purpose of this Clause 3 the following term shall have the following meaning:
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"Obligations" means all monies and liabilities which shall for the time being and from
time to time be due or incurred by the Principal to Bank of Scotland whatsoever
whether actually or contingently and whether incurred solely, severally or jointly
with any other person and whether as principal or surety or cautioner and whether
on account of monies advanced, bills of exchange, promissory notes, guarantees,
indemnities and including interest, discount, commission and other charges or
expenses which Bank of Scotland may in the course of its business charge in respect
of any of the matters aforesaid or for keeping the Principal's account together with:-

(i) such further sums for interest (whether or not the same shall have been
compounded), commission and banking charges accruing to Bank of Scotland
from the Principal before or after the date of demand or the expiration of the
said notice, as the case may be, and not debited to the Principal's account at
such date, (and so that as against the Company interest shall be deemed to
be a liability of the Principal hereby secured notwithstanding that for any
reason interest may have ceased to accrue against the Principal),

(ii} (on a full indemnity basis) all costs and expenses (including without
limitation legal costs) recoverable by Bank of Scotland from the Principal,

(iii) (on a full indemnity basis) all costs and expenses (including without
limitation legal costs) charged or incurred by Bank of Scotland in perfecting
or in or about the recovery of attempted recovery of the monies due to Bank
of Scotland under the Guarantee, and interest on the foregoing day by day
from demand under the Guarantee until full discharge such interest to be
chargeable at the rate of interest payable or deemed to be payable by the
Principal (whether before or after judgment) as calculated and compounded
in accordance with the practice of Bank of Scotland from time to time.
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COMPANIES FORM No. 155(6)b

Declaration by the directors

of a holding company in

relation to assistance for the (6) b
acquisition of shares.

Please do not Pursuant to section 155(6) of the Companies Act 1985
write in this
margin . . .
To the Registrar of Companies For official use  Company number
Please complete :.. ——— .:. - _:
legibly, preferably
in black type, or Vol 2429682

bold block lettesing Name of company

Note
Please read the notes * CLAREMONT GARMENTS LIMITED
on page 3 before

completing this form

*Insert full nam;@l// t/Wet See Rider 1

of company

tinsert namels) and
address{es) of all
the directors

§Delete as

appropriat%é}? / (¥ex 2atexsicestor] {all the directorsl§ of the above company (hereinafter called 'this company’) do
solemnly and sincerely declare that;

{Delete whichever The business of the company is:
 nepproprate @xﬁmmxaxwﬂmmmmm&mmﬁmmemmmxmmmxmmamt
/é) 7// o <tk 0k 6 RRFGOR XA RONREEHBHEE HBEKIRR B Ok i R hix INRMEARR R :COMRANIES A0 IRBR 12 GaLRk BN
inSrancexbrsinesexinthe tinited Kingdamd
(c} something other than the abovetl

This company is [the] [&] holding company of* D&H Cohen Limited

(Regigtered No. SC023255}) which is

proposing to give financial assistance in connection with the acquisition of shares

in [this company] [

thesholding Tempany of thiscompeny

Presentor’'s name, address and For official use |
reference (if any):

8 J Berwin & Co
222 CGrays Inn Road

General Section

London
WC1X 8EB
: [&‘ Ll s LRI
Page 1 431/C5463.134/CF:137911.1 [COMPANIES HOUSE 25/96/9r;




¢ 3

.

i

THe assistance is for the purpose of [thaiaseeisitisn] [reducing or discharging a liability incurred for the Please do n@ﬂ l’/

. write in this
purpose of that acquisition]t (note 1) margin
Please complete
legibly, preferably

The number and class of the shares acquired or to be acquired is: 100 ordinary shares of f1 :‘oﬂmm“
each in Claremont Garments Limited lettering
The assistance is to be given to: (note 2) Claremont Garments (Holdings) plc,
Company No. 00320013, whose registered office is 1 Stephenson Road, Peterlees,
County Durham SR8 5AX
The assistance will take the form of:

(a) the execution and delivery of a debenture (the "Debenture") from D&H

Cohen Limited in favour of Barclays Bank PLC for itself and as agent and

trustee for NM Rothschild & Sons Limited and The Governor and Company of

The Bank of Scotland;

(b} the execution and delivery of a guarantee from D&H Cohen Limited in

favour of NM Rothschild & Sons Limited (the "Rothschild Guarantee"); and

(¢} the execution and delivery of a guarantee from D&H Cohen Limited in

favour of The Governor and Company of The Bank of Scotland (the "Bank of

Scotland Guarantee")
The person who [has acquired] [witkacaeire]t the shares is: 1Delete as /fé‘” .

Claremont Garments (Holdings) plc appropriate

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

See Rider 2

The amount (if any) by which the net assets of the company which is giving the assistance will be reduced
by giving it is Nil

The amount of cash to be transferred to the person assisted is © _Nil

The value of any asset to be transferred to the person assisted is £ Page 2




1

Please do not The date on which the assistance is to be given is 19

write in this
margin

Please complete I/We have formed the opinion, as regards the company’s initial situation immediately following the date

:ﬁgg::g;‘pt;e:ee'r:l:ly on which the assistance is proposed to be given, that there will be no ground on which it could then be
I .
bold block letterlng 4.\ nd to be unable to pay its debts. {note 3)

(a) I/We have formed the opinion that the company will be able to pay its debts as they fall due during
the year immediately following that datel* (note 3)
(b} [lk:b::imenm:tamomnmmwmxmmeawmmﬁQWMSmmemWe

/@ rmgmg&:themhim-:Mmemwwkmmxawhmmckxmanﬂﬁmmsﬂxﬂm
/ coryrancement ok thacwindngsug * (note 3)

“Delete either (a} or
{b) as appropriate

And I/we make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

Declarzi::&éf-’B /) WW‘ éé')‘( " Declarants to sign below
(. /.

the /3 il day of \/W %MV'

One thousand nine hundred and /’LVW/%" Aeven,
VA /4

before me M %74) W

A Commissioner for Qaths or N‘éfary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths. ?\ i cR

L con OATHS

NOTES

1 For the meaning of "a person incurring a
liability” and "reducing or discharging a
liability” see section 152(3) of the Comparnies
Act 1985.

2 Insert full name(s} and address(es) of the
persan(s) to whom assistance is to be given; if
a recipient is a company the registered
office address should be shown

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

4 The auditors repert required by section 156(4)
of the Companies Act 1985 must be annexed
to this form.

Page 3

Laserform International Limited 10/92




RIDER 1 TO STATUTORY DECLARATION OF CLAREMONT GARMENTS LIMITED

ANTHONY PIERRE BOBROFF of 13 Batchworth Lane, Northwood, Middlesex HA6 3AT,
MICHAEL JOSEPH MCWILLIAMS of Scotland Head House, Winlaton, Blaydon, Tyne and
Wear NE21 6PL, DAVID PRICE of The Dower House Woodlands Hall, Knitsley, Consett,
County Durham DH8 9HA, PAUL JOHN SHELDRICK of Rose Cottage, 18 Wynyard Road,
Wolviston, Cleveland TS22 5LL, NICHOLAS IAN HAMILTON of Middlemare, Mare Hill,
Pulborough, West Sussex RH20 2EA, DAVID MASON of 4 Durham Road, Sedgefield,
Stockton on Tees, Cleveland TS20 3DW, DAVID MCGARVEY of 3 Loudwater Ridge,
Loudwater, Rickmanworth, Hertfordshire WD2 4AR, KEVIN MICHAEL WEIR of High Bank
Main Street, Houghton on the Hill, Leicester, Leicestershire LE7 9GD and PETER
MICHAEL WIEGAND of Tentworth House, Tentworth Iping, Midhurst, West Sussex GU29
0PH

Each of the above directors are swearing the Statutory Declarations simultaneously but
separately as they are unable to be physically in the same place.
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RIDER 2 TO STATUTORY DECLARATION OF DIRECTORS OF CLAREMONT
GARMENTS LIMITED IN RELATION TO ASSISTANCE FROM ITS SUBSIDIARY
D&H COHEN LIMITED

Introduction

It is a condition precedent to certain new facilities being made available under the Finance
Documents (defined below) by the Secured Parties to Claremont Garments (Holdings) Plc (and
certain of its subsidiaries) that D&H Cohen (hereinafter the "Company") execute the
Debenture, the Rothschild Guarantee and the Bank of Scotland Guarantee as security for the
Parent's obligations to the Secured Parties.

"Finance Documents" means:

(a) £1.3 million Facility Letter dated 4 November 1992 from The Governor and Company
of The Bank of Scotland to the Parent together with a letter of addendum dated 10
April 1997 from The Governor and Company of The Bank of Scotland addressed to
the Parent increasing the facilities to £13.3 million;

(b) £9,833,333 Facility Letter from N M Rothschild & Sons Limited dated April 1997 to
the Parent;

{c) £5 million Overdraft Facility Letter from Barclays Bank Ple dated 21 March 1997 to
the Parent and those of its Subsidiaries named therein which include the Company;
and

(d) £25 million Facility Letter from Barclays Bank Plc dated 21 March 1997 to the Parent
as amended by a Letter from Barclays Bank PLC dated 11 June 1997 to the Parent.

The principal terms on which the assistance will be given by D&H Cohen Limited (hereinafter
the "Company") are:

1 Under the terms of the Debenture:

1.1 The Company will on demand in writing made to the Company pay or discharge to
Barclays Bank PLC (hereinafter for the purposes of this Clause 1 called "the Bank")
for itself and as agent and trustee to N M Rothschild & Sons Limited and Bank of
Scotland all moneys and liabilities which shall for the time being (and whether on or
at any time after such demand) be due owing or incurred to the Bank N M Rothschild
& Sons Limited or Bank of Scotland by the Company whether actually or contingently
and whether solely or jointly with any other person and whether as principal or
surety and including interest discount commission or other lawful charges and
expenses which the Bank, N M Rothschild & Sons Limited or Bank of Scotland may
in the course of its business charge in respect of any of the matters aforesaid or for
keeping the Company's account and so that interest shall be computed and
compounded according to the usual mode of the Bank, N M Rothschild & Sons
Limited or Bank of Scotland as well as after as before any demand made or judgment
obtained under the Debenture.

1.2 The Company with full title guarantee charges with the payment or discharge of all
moneys and liabilities covenanted to be paid or discharged by the Company:-

(a) by way of legal mortgage all the freehold and leasehold property of the
Company the title to which is registered at H M Land Registry and which is
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2.1

described in the the schedule to the Debenture together with all buildings
fixtures (including trade fixtures) and fixed plant and machinery from time
to time thereon;

(b} by way of legal mortgage all other frechold and leasehold property of the
Company now vested in it (whether or not registered at H M Land Registry)
together with all buildings fixtures (including trade fixtures) and fixed plant
and machinery from time to time thereon;

(e) by way of first fixed charge all future freehold and leasehold property of the
Company together with all buildings fixtures (including trade fixtures) and
fixed plant and machinery from time to time thereon and all the goodwill and
uncalled capital for the time being of the Company;

(d) by way of first charge all books debts and other debts now and from time to
time due or owing to the Company;

(e) by way of a first floating charge all other the undertaking and assets of the
Company whatsoever and wheresoever both present and future but so that
the Company is not to be a liberty to create any mortgage or charge upon and
so that no lien shall in any case or any manner arise on or affect any part of
the said premises either in priority to or pari passu with the charge and
further that the Company shall have no power without the consent of the
Bank to part with or dispose of any part of such premises except by way of
sale in the ordinary course of its business.

Any debentures mortgages or charges created after execution of the Debenture by the
Company (otherwise than in favour of the Bank) shall be expressed to be subject to
the Debenture. The Company shall subject to the rights of any prior mortgage
deposit with the Bank and the Bank during the continuance of the Debenture shall be
entitled to hold all deeds and documents of title relating to the Company's freehold
and leasehold property for the time being and the Company shall on demand in
writing made to the Company by the Bank at the cost of the Company execute a valid
legal mortgage of any freehold and leasehold properties acquired by it after the date
hereof and the fixed plant and machinery thereon to secure the payment or discharge
to the Bank of the moneys and liabilities hereby secured such legal mortgage to be in
such form as the Bank may require.

Under the terms of the Rothschild Guarantee:

In consideration of N.M. Rothschild & Sons Limited (hereinafter for the purposes of
this Clause 2 the "Bank") making banking facilities or other accommodation available
to Claremont Garments (Holdings) ple (hereinafter for the purpose of this Clause 2
the "Principal”) the Company as Guarantor irrevocably and unconditionally:-

(a) guarantees to the Bank, as principal obligor, the due and punctual payment
by the Principal of all money and liabilities, owing or incurred to the Bank by
the Principal howsoever arising whether actual or contingent, solely or
jointly with any other person and whether as principal or surety together
with all interest accruing thereon and all costs, charges and expenses
incurred by the Bank in connection therewith (the "Indebtedness") as and
when they become due; and

(b) undertakes to indemnify the Bank against all losses, damages, costs and
expenses incurred by the Bank arising from any failure by the Principal to
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2.3

2.3.1

2.3.2

2.4

2.5

3.1

3.2

3.3

pay the sums comprised in the Indebtedness or to meet its obligations to the
Bank as and when they fall due, including all amounts the Bank may from
time to time require to compensate it for its internal management costs and
other costs and expenses incurred by it in relation to the enforcement of the
Guarantee.

The Guarantor will pay interest on all sums due hereunder from the date that the
Bank demands payment from the Guarantor until actual payment of such sums (as
well after as before any judgement) at the rate of 3 per cent per annum above the
Bank's base lending rate from time to time, compounded with monthly rests.

Continuing Securities

The Guarantee is to be a continuing security extending to the ultimate balance of the
Indebtedness and will remain in full force and effect notwithstanding any
intermediate payment, settlement of account, giving of notice of determination by the
Guarantor or any other thing whatsoever.

The Guarantee is in addition, and without prejudice , to any other guarantee, security
or right which the Bank may have in respect of the Indebtedness and the Guarantee
may be enforced against the Guarantor without the Bank first having recourse to any
other guarantee, security or right available to it.

The Guarantee constitutes the primary obligations of the Guarantor. The Bank will
not be obliged to make any demand on the Principal before enforcing its rights
against the Guarantor and the Guarantor's liability under the Guarantee will not be
affected by anything which would not affect its liability if it were the sole principal
debtor in respect of the Indebtedness.

The Bank shall have a lien on all property of the Guarantor held by the Bank
(whether for safe custody or otherwise) in respect of the Guarantor's liabilities under
the Guarantee.

Under the terms of the Bank of Scotland Guarantee (hereinafter for the purposes of
this Clause 3, the "Guarantee"):

In consideration of The Governor and Company of the Bank of Scotland (the "Bank of
Scotland") granting time, credit, banking facilities or accommodation to Claremont
Garments (Holdings) ple (hereinafter for the purpose of this Clause 3 the "Principal™),
the Company as Guarantor under the Guarantee irrevocably and unconditionally
guarantees the payment or discharge of and will on demand in writing pay or
discharge the Obligations (and defined below) to the Bank.

The Guarantee and the rights of set-off set forth therein shall be a continuing
security to Bank of Scotland, notwithstanding any intermediate payment to Bank of
Scotland, settlement of account or other matter whatsoever, until the expiration of
three months after receipt by the Bank of Scotland of written notice from the
Company to determine the Guarantee and upon such expiration the liability
thereunder of the Guarantor shall crystallise and the Company shall remain liable for
the amount recoverable at the date of such expiration (including the continuing
liability of the Company for unascertained or contingent liabilities comprised in the
Obligations at such date).

Before enforcing the Guarantee, Bank of Scotland shall not be obliged to take any
action or obtain any judgment, nor make or file any claim in the bankruptcy,
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dissolution or winding up of the Principal, nor enforce any other security held by it for
any of the obligations. Bank of Scotland need not advise the Company of its dealings
with the Principal or of any default by the Principal of which Bank of Scotland may
have knowledge.

On demand made by Bank of Scotland at any time the Company shall secure the
performance of its obligations under the Guarantee by depositing with Bank of
Scotland or another bank or corporation nominated by Bank of Scotland such a sum
as Bank of Scotland shall require.

In addition to any general lien or similar right to which Bank of Scotland may be
entitled by law Bank of Scotland shall have, and may at any time and from time to
time without prior notice to the Company exercise a right of set-off or retention in
respect of all monies standing to the credit of the Company's account(s) with Bank of
Scotland of whatsoever nature and in whatever currency against payment of all
monies that may become owing from the Company to Bank of Scotland on any
account(s) or in any manner whatsoever including its liability under the Guarantee
and whether actually or contingently, alone or jointly with any other(s) and whether
as principal or surety or cautioner and in whatever name, style or form together with
interest, discount, commission and all other charges and expenses; the Bank may at
any time and from time to time in such manner and to such extent as it sees fit and
without prior notice to the Guarantor:-

(a) apply all monies standing to the credit of the Company's said account(s) to a
separate suspense account(s); and/or

(b) apply all monies standing to the credit of the Company's said account(s)
and/or suspense account(s) in reduction or extinction of all monies (or any of
them in such proportions as Bank of Scotland sees fit) that be owing from the
Guarantor to Bank of Scotland; and/or

(c) refuse payment of any cheque, bill or other document the payment of which
to the debit of any Company's account would reduce the total of credit
balances held on behalf of the Company below the amount owing to the Bank
for the time being by the Principal whether actually or contingently; and/or

(d) debit any account(s) of the Company with any monies then due and payable
by the Company to Bank of Scotland pursuant to the terms of the Guarantee.

In respect of the Company's liability under the Guarantee, Bank of Scotland shall
have a lien on all securities or other property of the Company held by the Bank
whether for safe custody or otherwise.

When the Guarantee is executed by or on behalf of two or more parties as Guarantor
the liability of each of them to the Bank shall be joint and several, every agreement
and undertaking on their part shall take effect accordingly and all references to the
Guarantor shall (where the context admits) take effect as references to any of such
parties. The Bank may release or discharge any of such parties from their obligations
under the Guarantee or accept any composition from or make any arrangements with
any of such parties without releasing or discharging the other or others or otherwise
prejudicially or affecting the Bank's rights and remedies against the other or others.

For the purpose of this Clause 3 the following term shall have the following meaning:
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“Obligations" means all monies and liabilities which shall for the time being and from
time to time be due or incurred by the Principal to Bank of Scotland whatsoever
whether actually or contingently and whether incurred solely, severally or jointly
with any other person and whether as principal or surety or cautioner and whether
on account of monies advanced, bills of exchange, promissory notes, guarantees,
imdemnities and including interest, discount, commission and other charges or
expenses which Bank of Scotland may in the course of its business charge in respect
of any of the matters aforesaid or for keeping the Principal's account together with:-

4} such further sums for interest (whether or not the same shall have been
compounded), commission and banking charges aceruing to Bank of Scotland
from the Principal before or after the date of demand or the expiration of the
said notice, as the case may be, and not debited to the Principal's account at
such date, (and so that as against the Company interest shall be deemed to
be a liability of the Principal hereby secured notwithstanding that for any
reason interest may have ceased to accrue against the Principal),

(ii) {on a full indemnity basis) all costs and expenses (including without
limitation legal costs) recoverable by Bank of Scotland from the Principal,

(iii) (on a full indemnity basis) all costs and expenses (including without
limitation legal costs) charged or incurred by Bank of Scotland in perfecting
or in or about the recovery of attempted recovery of the monies due to Bank
of Scotland under the Guarantee, and interest on the foregoing day by day
from demand under the Guarantee until full discharge such interest to be
chargeable at the rate of interest payable or deemed to be payable by the
Principal (whether before or after judgment) as calculated and compounded
in accordance with the practice of Bank of Scotland from time to time.
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<+, . COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares.

20(6)b

Please do not Pursuant to section 155(8) of the Companies Act 1985
writa in this

margin

;I;asecomplete ’ —— o — -y
ibly, preferably
in black type, or !..._.!._..!..__! 2429682

bold block lettering - . company

Note

To the Registrar of Companies For official use  Company number

Please read the notes I * CLAREMONT CARMENTS LIMIYTED I
on page 3 hefore

completing this form I

*nsert full name #/Wet See Rider 1

of company

finsert name(s) and

address(es) of all

the directors

§Delete a.

appmpri;yﬁ?t/ [thex setexglicgstor] [all the directors]§ of the above company (hereinafter called 'this company”) do

solemnly and sincerely declare that:

iDelete whichever The business of the company is:
is inappropriate

{a}xMﬂxﬁxkﬁW&ﬁmmmmmﬂﬁkﬁh&meaﬁs@Mxﬂﬂﬁm&k@xﬁﬁxﬁi&#
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Page 1

insurancexhrsinasednstie initad Kngdomnd

{c) something other than the abovef

This company is [thel [a] holding company of* D&H Cohen Limited
(Registered No. 8C023255) which is

proposing to give financial assistance in connection with the acquisition of shares

in [this company] {

thesholding company of tiisoompeny.

Presentor’'s name, address and For official use I
reference (if any): General Section I

S J Berwin & Co

222 Grays Inn Road
London

WC1X 8HB

431 .134/CF:1370911.
/C5463.134/ 1 COMPANIES HOUSE 25/08/97,




R

The ‘gssjsfénce‘ is for the purpose of [thatcasneisition] (reducing or discharging a liability incurred for the Piease do not'ﬁé77

\
purpose of that acquisitionlt (note 1)

The number and class of the shares acquired or to be acquired is; 100 _oxdinary shares of £1

each in Claremont Garments Limited

The assistance is to be given to: (note 2) Claremont Garments (Holdings) plc,

Company No. 00320013, whose registered office is 1 Stephenson Road, Peterlee,

County Durham 5RB8 S5AX

The assistance will take the form of:

(a) the execution and delivery of a debenture (the "Debenture") from D&l
Cohen Limited in favour of Barclays Bank PLC for itself and as agent and

trustee for NM Rothschild & Sons Limited and The Governor and Company of
The Bank of Scotland;

{b) the execution and delivery of a guarantee from D&H Cohen Limited in
favour of NM Rothschild & Sons Limited (the "Rothschild Guarantee"); and

{c} the execution and delivery of a guarantee from D&H Cohen Limited in

favour of The Governor and Company of The Bank of Scotland (the "Bank of
Scotland Guarantee")

@/(
he person who [has acquired] [witkacoeicelt the shares is:

Claremont Garments (Holdings) plc

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

See Rider 2

The amount (if any) by which the net assets of the company which is giving the assistance will be reduced
by giving it is _Nil

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

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

write in this
margin

Please complete
IegIblYI preferably
in black type, or
bold block
lettering

tDelete as
appropriate
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Pleass ‘to not
write v ifiis
margin

The date on which the assistance is to be given is 19

Pisase complete I/We have formed the opinion, as regards the company’s initial situation immediately following the date

Epk e o on which the assistance is proposed to be given, that there will be no ground on which it could then be

tterin
bold block fetterlng ¢ und to be unable to pay its debts. (note 3)

{a) I/'We have formed the opinion that the company will be able to pay its debts as they fall due during
the year immediately following that datel* {(note 3)
b) [lk:ixﬁﬂnndadc:tammﬂmm&ﬁhgmpmﬁcﬁmmmwmmﬁﬂmmxﬂnsmfxm:date,xamd:me
W hexe:dormett the:opinion:that e soompanwilkiae abis: tepayxits it Sulboritin iR mentk g sofdoe
commancerment ok thexwindingsus J* (note 3)

*Delets either (a) or
{b} as appropriate

And I/we make this solemn declaration conscientiously believing the same to be frue and by virtue of the
provisions of the Statutory Declarations Act 1835.

Declared at A3 /007%1’7‘2’4 é((/'?-é Declarants to sign below

M&(py‘;r 5\/{ ’

the /3™ day of k?:W }
One thousand nine hundred and ﬂbﬂ? - J&A&ﬂ

. f_ v/
before me /M%/W /g W }

A Commissioner for Qaths’or Notary Public or Justice of

the Peace or a Solicitor having the powers conferred on —

a Commissioner for Qaths, NT“ AT Y parg R
A : :-i'd' L -23;; -ER FOR OATTS

" LA M

Nl Pk auns U

NOTES

1 For the meaning of "a person incurring a
llability” and "reducing or discharging 2
liabiiity” see section 152{3) of the Companies
Act 1985,

2 Insert full name{s) and address(es) of the
person(s) to whom assistance is to be given; if
a recipient is a company the registered
office address should be shown

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

4 The auditors report required by section 156(4}
of the Companies Act 1985 must be annaxed
to this form.
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RIDER 1 TO STATUTORY DECLARATION OF CLAREMONT GARMENTS LIMITED

ANTHONY PIERRE BOBROFF of 13 Batchworth Lane, Northwood, Middlesex HA6 3AT,
MICHAEL JOSEPH MCWILLIAMS of Scotland Head House, Winlaton, Blaydon, Tyne and
Wear NE21 6PL, DAVID PRICE of The Dower House Woodlands Hall, Knitsley, Consett,
County Durham DH8 9HA, PAUL JOHN SHELDRICK of Rose Cottage, 18 Wynyard Road,
Wolviston, Cleveland TS22 5L1L, NICHOLAS IAN HAMILTON of Middlemare, Mare Hill,
Pulborough, West Sussex RH20 2EA, DAVID MASON of 4 Durham Road, Sedgefield,
Stockton on Tees, Cleveland TS20 3DW, DAVID MCGARVEY of 3 Loudwater Ridge,
Loudwater, Rickmanworth, Hertfordshire WD2 4AR, KEVIN MICHAEL WEIR of High Bank
Main Street, Houghton on the Hill, Leicester, Leicestershire LE7 9GD and PETER
MICHAEL WIEGAND of Tentworth House, Tentworth Iping, Midhurst, West Sussex GU29
0PH

Each of the above directors are swearing the Statutory Declarations simultaneously but
separately as they are unable to be physically in the same place.
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RIDER 2 TO STATUTORY DECLARATION OF DIRECTORS OF CLAREMONT
GARMENTS LIMITED IN RELATION TO ASSISTANCE FROM ITS SUBSIDIARY
D&H COHEN LIMITED

Introduction

It is a condition precedent to certain new facilities being made available under the Finance
Documents (defined below) by the Secured Parties to Claremont Garments {Holdings) Plc (and
certain of its subsidiaries) that D&H Cohen (hereinafier the "Company") execute the
Debenture, the Rothschild Guarantee and the Bank of Scotland Guarantee as security for the
Parent's obligations to the Secured Parties.

"Finance Documents" means:

(a) £1.3 million Facility Letter dated 4 November 1992 from The Governor and Company
of The Bank of Scotland to the Parent together with a letter of addendum dated 10
April 1997 from The Governor and Company of The Bank of Scotland addressed to
the Parent increasing the facilities to £13.3 million;

(b) £9,833,333 Facility Letter from N M Rothschild & Sons Limited dated April 1997 to
the Parent;

(c) £5 million Overdraft Facility Letter from Barclays Bank Pic dated 21 March 1997 to

the Parent and those of its Subsidiaries named therein which include the Company;
and

(d) £25 million Facility Letter from Barclays Bank Ple dated 21 March 1997 to the Parent
as amended by a Letter from Barclays Bank PLC dated 11 June 1997 to the Parent.

The principal terms on which the assistance will be given by D&H Cohen Limited (hereinafter
the “Company"} are:

1 Under the terms of the Debenture:

1.1 The Company will on demand in writing made to the Company pay or discharge to
Barclays Bank PLC (hereinafter for the purposes of this Clause 1 called "the Bank")
for itself and as agent and trustee to N M Rothschild & Sons Limited and Bank of
Scotland all moneys and liabilities which shall for the time being (and whether on or
at any time after such demand) be due owing or incurred to the Bank N M Rothschild
& Sons Limited or Bank of Scotland by the Company whether actually or contingently
and whether solely or jointly with any other person and whether as principal or
surety and including interest discount commission or other lawful charges and
expenses which the Bank, N M Rothschild & Sons Limited or Bank of Scotland may
in the course of its business charge in respect of any of the matters aforesaid or for
keeping the Company's account and so that interest shall be computed and
compounded according to the usual mode of the Bank, N M Rothschild & Sons
Limited or Bank of Scotland as well as after as before any demand made or judgment
obtained under the Debenture.

1.2 The Company with full title guarantee charges with the payment or discharge of all
moneys and liabilities covenanted to be paid or discharged by the Company:-

(a) by way of legal mortgage all the frechold and leasehold property of the
Company the title to which is registered at H M Land Registry and which is
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2.1

described in the the schedule to the Debenture together with all buildings
fixtures (including trade fixtures) and fixed plant and machinery from time
to time thereon;

(b} by way of legal mortgage all other freehold and leasehold property of the
Company now vested in it (whether or not registered at H M Land Registry)
together with all buildings fixtures (including trade fixtures) and fixed plant
and machinery from time to time thereon;

(e by way of first fixed charge all future freehold and leasehold property of the
Company together with all buildings fixtures (including trade fixtures) and
fized plant and machinery from time to time thereon and all the goodwill and
uncalled capital for the time being of the Company;

(d) by way of first charge all books debts and other debts now and from time to
time due or owing to the Company;

(e) by way of a first floating charge all other the undertaking and assets of the
Company whatsoever and wheresoever both present and future but so that
the Company is not to be a liberty to create any mortgage or charge upon and
so that no lien shall in any case or any manner arise on or affect any part of
the said premises either in priority to or pari passu with the charge and
further that the Company shall have no power without the consent of the
Bank to part with or dispose of any part of such premises except by way of
sale in the ordinary course of its business.

Any debentures mortgages or charges created after execution of the Debenture by the
Company (otherwise than in favour of the Bank) shall be expressed to be subject to
the Debenture. The Company shall subject to the rights of any prior mortgage
deposit with the Bank and the Bank during the continuance of the Debenture shall be
entitled to hold all deeds and documents of title relating to the Company's freehold
and leasehold property for the time being and the Company shall on demand in
writing made to the Company by the Bank at the cost of the Company execute a valid
legal mortgage of any freehold and leasehold properties acquired by it after the date
hereof and the fixed plant and machinery thereon to secure the payment or discharge
to the Bank of the moneys and liabilities hereby secured such legal mortgage to be in
such form as the Bank may require.

Under the terms of the Rothschild Guarantee:

In consideration of N.M. Rothschild & Sons Limited (hereinafter for the purposes of
this Clause 2 the "Bank") making banking facilities or other accommodation available
to Claremont Garments (Holdings) plc (hereinafter for the purpose of this Clause 2
the "Principal") the Company as Guarantor irrevocably and unconditionally:-

(a) guarantees to the Bank, as principal obligor, the due and punctual payment
by the Principal of all money and liabilities, owing or incurred to the Bank by
the Principal howsoever arising whether actual or contingent, solely or
Jjointly with any other person and whether as principal or surety together
with all interest accruing thereon and all costs, charges and expenses
incurred by the Bank in connection therewith (the "Indebtedness") as and
when they become due; and

(b) undertakes to indemnify the Bank against all losses, damages, costs and
expenses incurred by the Bank arising from any failure by the Principal to
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2.2

2.3

2.3.1

2.3.2

24

2.5

3.1

3.2

3.3

pay the sums comprised in the Indebtedness or to meet its obligations to the
Bank as and when they fall due, including all amounts the Bank may from
time to time require to compensate it for its internal management costs and
other costs and expenses incurred by it in relation to the enforcement of the
Guarantee.

The Guarantor will pay interest on all sums due hereunder from the date that the
Bank demands payment from the Guarantor until actual payment of such sums (as
well after as before any judgement) at the rate of 3 per cent per annum above the
Bank's base lending rate from time to time, compounded with monthly rests.

Continuing Securities

The Guarantee is to be a continuing security extending to the ultimate balance of the
Indebtedness and will remain in full force and effect notwithstanding any
intermediate payment, settlement of account, giving of notice of determination by the
Guarantor or any other thing whatsoever.

The Guarantee is in addition, and without prejudice , to any other guarantee, security
or right which the Bank may have in respect of the Indebtedness and the Guarantee
may be enforced against the Guarantor without the Bank first having recourse to any
other guarantee, security or right available to it.

The Guarantee constitutes the primary obligations of the Guarantor. The Bank will
not be obliged to make any demand on the Principal before enforcing its rights
against the Guarantor and the Guarantor's liability under the Guarantee will not be
affected by anything which would not affect its liability if it were the sole principal
debtor in respect of the Indebtedness.

The Bank shall have a lien on all property of the Guarantor held by the Bank
(whether for safe custody or otherwise) in respect of the Guarantor's Habilities under
the Guarantee.

Under the terms of the Bank of Scotland Guarantee (hereinafter for the purposes of
this Clause 3, the "Guarantee"):

In consideration of The Governor and Company of the Bank of Scotland (the "Bank of
Scotland") granting time, credit, banking facilities or accommodation to Claremont
Garments (Holdings) plc (hereinafter for the purpose of this Clause 3 the "Principal"),
the Company as Guarantor under the Guarantee irrevocably and unconditionally
guarantees the payment or discharge of and will on demand in writing pay or
discharge the Obligations (and defined below) to the Bank.

The Guarantee and the rights of set-off set forth therein shall be a continuing
security to Bank of Scotland, notwithstanding any intermediate payment to Bank of
Scotland, settlement of account or other matter whatsoever, until the expiration of
three months after receipt by the Bank of Scotland of written notice from the
Company to determine the Guarantee and upon such expiration the liability
thereunder of the Guarantor shall crystallise and the Company shall remain liable for
the amount recoverable at the date of such expiration (including the continuing
liability of the Company for unascertained or contingent liabilities comprised in the
Obligations at such date).

Before enforcing the Guarantee, Bank of Scotland shall not be obliged to take any
action or obtain any judgment, nor make or file any claim in the bankruptcy,
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3.4

3.5

3.6

dissolution or winding up of the Principal, nor enforce any other security held by it for
any of the obligations. Bank of Scotland need not advise the Company of its dealings
with the Principal or of any default by the Principal of which Bank of Scotland may
have knowledge.

On demand made by Bank of Scotland at any time the Company shall secure the
performance of its obligations under the Guarantee by depositing with Bank of
Scotland or another bank or corporation nominated by Bank of Scotland such a sum
as Bank of Scotland shall require.

In addition to any general lien or similar right to which Bank of Scotland may be
entitled by law Bank of Scotland shall have, and may at any time and from time to
time without prior notice to the Company exercise a right of set-off or retention in
respect of all monies standing to the credit of the Company's account(s) with Bank of
Scotland of whatsoever nature and in whatever currency against payment of all
monies that may become owing from the Company to Bank of Scotland on any
account(s) or in any manner whatsoever including its liability under the Guarantee
and whether actually or contingently, alone or jointly with any other(s) and whether
as principal or surety or cautioner and in whatever name, style or form together with
interest, discount, commission and all other charges and expenses; the Bank may at
any time and from time to time in such manner and to such extent as it sees fit and
without prior notice to the Guarantor:-

(a) apply all monies standing to the credit of the Company's said account(s) to a
separate suspense account(s); and/or

(b) apply all monies standing to the credit of the Company's said account(s)
and/or suspense account(s) in reduction or extinction of all monies (or any of
them in such proportions as Bank of Scotland sees fit) that be owing from the
Guarantor to Bank of Scotland; and/or

(c) refuse payment of any cheque, bill or other document the payment of which
to the debit of any Company's account would reduce the total of credit
balances held on behalf of the Company below the amount owing to the Bank
for the time being by the Principal whether actually or contingently; and/or

(d) debit any account(s) of the Company with any monies then due and payable
by the Company to Bank of Scotland pursuant to the terms of the Guarantee.

In respect of the Company's liability under the Guarantee, Bank of Scotland shall
have a lien on all securities or other property of the Company held by the Bank
whether for safe custody or otherwise.

When the Guarantee is executed by or on behalf of two or more parties as Guarantor
the liability of each of them to the Bank shall be joint and several, every agreement
and undertaking on their part shall take effect accordingly and all references to the
Guarantor shall (where the context admits) take effect as references to any of such
parties. The Bank may release or discharge any of such parties from their obligations
under the Guarantee or accept any composition from or make any arrangements with
any of such parties without releasing or discharging the other or others or otherwise
prejudicially or affecting the Bank's rights and remedies against the other or others.

For the purpose of this Clause 8 the following term shall have the following meaning:
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"Obligations" means all monies and liabilities which shall for the time being and from
time to time be due or incurred by the Principal to Bank of Scotland whatsoever
whether actually or contingently and whether incurred solely, severally or jointly
with any other person and whether as principal or surety or cautioner and whether
on account of monies advanced, bills of exchange, promissory notes, guarantees,
mndemnities and including interest, discount, commission and other charges or
expenses which Bank of Scotland may in the course of its business charge in respect
of any of the matters aforesaid or for keeping the Principal's account together with:-

@ such further sums for interest (whether or not the same shall have been
compounded), commission and banking charges accruing to Bank of Scotland
from the Principal before or after the date of demand or the expiration of the
said notice, as the case may be, and not debited to the Principal's account at
such date, (and so that as against the Company interest shall be deemed to
be a liability of the Principal hereby secured notwithstanding that for any
reason interest may have ceased to accrue against the Principal),

(ii) (on a full indemnity basis) all costs and expenses (including without
limitation legal costs) recoverable by Bank of Scotland from the Principal,

(iit) (on a full indemnity basis) all costs and expenses (including without
limitation legal costs) charged or incurred by Bank of Scotland in perfecting
or in or about the recovery of attempted recovery of the monies due to Bank
of Scotland under the Guarantee, and interest on the foregoing day by day
from demand under the Guarantee until full discharge such interest to be
chargeable at the rate of interest payable or deemed to be payable by the
Principal (whether before or after judgment) as calculated and compounded
in accordance with the practice of Bank of Scotland from time to time.
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B COMPANIES FORM No. 155(6)b 5

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares.
Please complete To the Registrar of Companies _ lF_or_ c_;zfisi?i [.J_S?. Company number
:%igap&ﬁrzbb L_l_l__! 2429682

bold block lettering Name of company

Please do not Pursuant to section 155(6) of the Companies Act 1985
write in this
margin

Note
Piease read the notes | * CLAREMONT GARMENTS LIMITED
on page 3 before

completing this form

*Insert full name WWet See Rider 1
of company

tinsert nama(s) and
addressies) of all
the directors

?pﬂ?f,f,,?;e M [thexselexdicastor] [all the directorsl§ of the above company (hereinafter called 'this company’) do

solemnily and sincerely declare that:

{Delete whichever The business of the company is:

 feppropriste ﬁa}x&mkﬂxaxwmtkﬂizﬁmMi&ﬂi&ﬂ&}h&ih&kﬁh&ﬂﬁ&&iﬂ@}ﬁfxﬂl&ﬁ&t&hﬁxﬁzkfﬁiﬁi
%// ol bt ok 6 RRSBOR: AUIROBREUSIEK AEOHRR B Rl RN EARR R OMBATISS MO R ACarsvon
inserancexbizsinesedr the tinited Hingdamd
{c) something other than the abovet

M This company is {the] [a] holding company of* D&H Cohen Limited
(Registered No. SC0D23255) which is

proposing to give financial assistance in connection with the acquisition of shares

in [this company] [

thehoiting: corpany ot tis:company.)

Presentor’s name, address and For official use
reference (if any):

S J Berwin & Co
222 Grays Inn Road
London

WC1lX 8HB

General Section

431/C5463.134/CF:137911.1
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The assistance is for the purpose of [thakaseeisition] [reducing or discharging a liability incurred for the Please 8%t

: _— write In this
purpose of that acquisitionlt (note 1) margin
Please complete
legibly, preterably
The number and class of the shares acquired or to be acquired is: 100 ordinary shares of £1 :‘o‘l’dmm“
each in Claremont Garments Limited lettering
The assistance is to be given to: (note 2) Claremont Garments (Holdings) plc,
Company No. 00320013, whose registered office is 1 Stephenson Road, Peterlee,
County Durham 5R8 5AY
The assistance will take the form of:
{(a) the execution and delivery of a debenture (the "Debenture") from D&H
Cohen Limited in favour of Barclays Bank PLC for itself and as agent and
trustee for NM Rothschild & Sons Limited and The Governor and Company of
The Bank of Scotland;
{b) the execution and delivery of a guarantee from D&H Cohen Limited in
favour of NM Rothschild & Sons Limited (the "Rothschild Guarantee"); and
{c} the execution and delivery of a guarantee from D&H Cohen Limited in
tavour of The Governor and Company of The Bank of Scotland ({the "Bank of
Scotland Guarantee")
'ég/g person who [has acquired} [witkacouicg]t the shares is: . tDelste as
Claremont Garments (Holdings) plc appropriate

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

See Rider 2

The amount (if any) by which the net assets of the company which is giving the assistance will be reduced
by giving it is _N31

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

The value of any asset to be transferred to the person gssisted is £ Page 2



Plezse do not - The date on which the assistance is to be given is 19
write n this
margin

Please complete I/We have formed the opinion, as regards the company’s initial situation immediately following the date

:{ﬂ&mﬁ" on which the assistance is proposed to be given, that there will be no ground on which it could then be

bold block lettering found to be unable to pay its debts. (note 3)

(a) [I/We have formed the opinion that the company will be able to pay its debts as they fall due during
the year immediately following that datel* (note 3)
(b) [ixsixcintendiads taoommenoecthe: wvindingrapxab thec EompaRy withix 1R xmentts i thak st e anck ke
/ﬁ/{ hexesdormett thesopinion: that:thexsompatyxwiliiae sabiec tapeyx it delisc i fulbaritinde mentes sofdm
comxmancement ok thecwindingeum * (note 3)

*Delete either (a) or
{b) as appropriate

And I/we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at _ A3 @7“/7‘44‘/‘ 5@% , Declarants to sign below
hoviden w1 |

the f.(:)”h day of W -t
One thousand nine hundred and néﬂ&%} ’M

A VAR 4
before me W /%W

A Commissioner for Oaths d//Notary Public or Justice of
the Peace or a Solicitor having the powers confer@g:kem R
a Commissioner for Oaths. RN Ty, A

e

ANTV -5 er O
A LT

(¥
aOAT

NOTES

1 For the meaning of "a person incurring a
fiability” and "reducing or discharging a
liability” see section 152(3) of the Companies
Act 1985.

2 Insert full namel(s) and address{es) of the
person(s) to whom assistance is to be given; if
a recipient is a company the registered
office address should be shown

3 Centingent and prospective liabilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985,

4 The auditors report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form.
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RIDER 1 TO STATUTORY DECLARATION OF CLAREMONT GARMENTS LIMITED

ANTHONY PIERRE BOBROFF of 13 Batchworth Lane, Northwood, Middlesex HA6 3AT,
MICHAEL JOSEPH MCWILLIAMS of Scotland Head House, Winlaton, Blaydon, Tyne and
Wear NE21 6PL, DAVID PRICE of The Dower House Woodlands Hall, Knitsley, Consett,
County Durham DH8 9HA, PAUL JOHN SHELDRICK. of Rose Cottage, 18 Wynyard Road,
Wolviston, Cleveland TS22 5LL, NICHOLAS IAN HAMILTON of Middlemare, Mare Hill,
Pulborough, West Sussex RH20 2EA, DAVID MASON of 4 Durham Road, Sedgefield,
Stockton on Tees, Cleveland TS20 3DW, DAVID MCGARVEY of 3 Loudwater Ridge,
Loudwater, Rickmanworth, Hertfordshire WD2 4AR, KEVIN MICHAEL WEIR of High Bank
Main Street, Houghton on the Hill, Leicester, Leicestershire LE7 9GD and PETER
MICHAEL WIEGAND of Tentworth House, Tentworth Iping, Midhurst, West Sussex GU29
0PH

Each of the above directors are swearing the Statutory Declarations simultaneously but
separately as they are unable to be physically in the same place.
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RIDER 2 TO STATUTORY DECLARATION OF DIRECTORS OF CLAREMONT
GARMENTS LIMITED IN RELATION TO ASSISTANCE FROM ITS SUBSIDIARY
D&H COHEN LIMITED

Introduction

It is a condition precedent to certain new facilities being made available under the Finance
Documents (defined below) by the Secured Parties to Claremont Garments (Holdings) Ple (and
certain of its subsidiaries) that D&H Cohen (hercinafter the "Company") execute the
Debenture, the Rothschild Guarantee and the Bank of Scotland Guarantee as security for the
Parent's obligations to the Secured Parties.

"Finance Documents" means:

(a) £1.3 million Facility Letter dated 4 November 1992 from The Governor and Company
of The Bank of Scotland to the Parent together with a letter of addendum dated 10
April 1997 from The Governor and Company of The Bank of Scotland addressed to
the Parent increasing the facilities to £13.3 million;

(b) £9,833,333 Facility Letter from N M Rothschild & Sons Limited dated April 1997 to
the Parent;

(c) £5 million Overdraft Facility Letter from Barclays Bank Plc dated 21 March 1997 to
the Parent and those of its Subsidiaries named therein which include the Company;
and

(d) £25 million Facility Letter from Barclays Bank Plc dated 21 March 1997 to the Parent
as amended by a Letter from Barclays Bank PLC dated 11 June 1997 to the Parent.

The principal terms on which the assistance will be given by D&H Cohen Limited (hereinafter
the "Company") are:

1 Under the terms of the Debenture:

11 The Company will on demand in writing made to the Company pay or discharge to
Barclays Bank PLC (hereinafter for the purposes of this Clause 1 called "the Bank")
for itself and as agent and trustee to N M Rothschild & Sons Limited and Bank of
Scotland all moneys and liabilities which shall for the time being (and whether on or
at any time after such demand) be due owing or incurred to the Bank N M Rothschild
& Sons Limited or Bank of Scotland by the Company whether actually or contingently
and whether solely or jointly with any other person and whether as principal or
surety and including interest discount commission or other lawful charges and
expenses which the Bank, N M Rothschild & Sons Limited or Bank of Scotland may
in the course of its business charge in respect of any of the matters aforesaid or for
keeping the Company's account and so that interest shall be computed and
compounded according to the usual mode of the Bank, N M Rothschild & Sons
Limited or Bank of Scotland as well as after as before any demand made or judgment
obtained under the Debenture.

1.2 The Company with full title guarantee charges with the payment or discharge of all
moneys and liabilities covenanted to be paid or discharged by the Company:-

(a) by way of legal mortgage all the freehold and leasehold property of the
Company the title to which is registered at H M Land Registry and which is
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2.1

described in the the schedule to the Debenture together with all buildings
fixtures (including trade fixtures) and fixed plant and machinery from time
to time thereon;

(b by way of legal mortgage all other freehold and leasehold property of the
Company now vested in it (whether or not registered at H M Land Registry)
together with all buildings fixtures (including trade fixtures) and fixed plant
and machinery from time to time thereon;

(c) by way of first fixed charge all future freehold and leasehold property of the
Company together with all buildings fixtures (including trade fixtures) and
fixed plant and machinery from time to time thereon and all the goodwill and
uncalled capital for the time being of the Company;

(d) by way of first charge all books debts and other debts now and from time to
time due or owing to the Company;

(e) by way of a first floating charge all other the undertaking and assets of the
Company whatsoever and wheresoever both present and future but so that
the Company is not to be a liberty to create any mortgage or charge upon and
s0 that no lien shall in any case or any manner arise on or affect any part of
the said premises either in priority to or pari passu with the charge and
further that the Company shall have no power without the consent of the
Bank to part with or dispose of any part of such premises except by way of
sale in the ordinary course of its business.

Any debentures mortgages or charges created after execution of the Debenture by the
Company (otherwise than in favour of the Bank) shall be expressed to be subject to
the Debenture. The Company shall subject to the rights of any prior mortgage
deposit with the Bank and the Bank during the continuance of the Debenture shall be
entitled to hold all deeds and documents of title relating to the Company's freehold
and leasehold property for the time being and the Company shall on demand in
writing made to the Company by the Bank at the cost of the Company execute a valid
legal mortgage of any freehold and leasehold properties acquired by it after the date
hereof and the fixed plant and machinery thereon to secure the payment or discharge
to the Bank of the moneys and liabilities hereby secured such legal mortgage to be in
such form as the Bank may require.

Under the terms of the Rothschild Guarantee:

In consideration of N.M. Rothschild & Sons Limited (hereinafter for the purposes of
this Clause 2 the "Bank") making banking facilities or other accommodation available
to Claremont Garments (Holdings) ple (hereinafter for the purpose of this Clause 2
the "Principal") the Company as Guarantor irrevocably and unconditionally:-

(a) guarantees to the Bank, as principal obligor, the due and punctual payment
by the Principal of all money and liabilities, owing or incurred to the Bank by
the Principal howsoever arising whether actual or contingent, solely or
jointly with any other person and whether as principal or surety together
with all interest accruing thereon and all costs, charges and expenses
incurred by the Bank in connection therewith (the "Indebtedness") as and
when they become due; and

(b) undertakes to indemnify the Bank against all losses, damages, costs and
expenses incurred by the Bank arising from any failure by the Principal to

C5463.134/CF:138730./tmbf




2.2

23

2.3.1

2.3.2

2.4

2.5

3.1

3.2

3.3

pay the sums comprised in the Indebtedness or to meet its obligations to the
Bank as and when they fall due, including all amounts the Bank may from
time to time require to compensate it for its internal management costs and
other costs and expenses incurred by it in relation to the enforcement of the
Guarantee.

The Guarantor will pay interest on all sums due hereunder from the date that the
Bank demands payment from the Guarantor until actual payment of such sums (as
well after as before any judgement) at the rate of 8 per cent per annum above the
Bank's base lending rate from time to time, compounded with monthly rests.

Continuing Securities

The Guarantee is to be a continuing security extending to the ultimate balance of the
Indebtedness and will remain in full force and effect notwithstanding any
intermediate payment, settlement of account, giving of notice of determination by the
(Guarantor or any other thing whatsoever.

The Guarantee is in addition, and without prejudice , to any other guarantee, security
or right which the Bank may have in respect of the Indebtedness and the Guarantee
may be enforced against the Guarantor without the Bank first having recourse to any
other guarantee, security or right available to it.

The Guarantee constitutes the primary obligations of the Guarantor. The Bank will
not be obliged to make any demand on the Principal before enforcing its rights
against the Guarantor and the Guarantor's liability under the Guarantee will not be
affected by anything which would not affect its liability if it were the sole principal
debtor in respect of the Indebtedness.

The Bank shall have a lien on all property of the Guarantor held by the Bank
(whether for safe custody or otherwise) in respect of the Guarantor's liabilities under
the Guarantee.

Under the terms of the Bank of Scotland Guarantee (hereinafter for the purposes of
this Clause 3, the "Guarantee"):

In consideration of The Governor and Company of the Bank of Scotland (the "Bank of
Scotland") granting time, credit, banking facilities or accommodation to Claremont
Garments (Holdings) ple (hereinafter for the purpose of this Clause 3 the "Principal”),
the Company as Guarantor under the Guarantee irrevocably and unconditionally
guarantees the payment or discharge of and will on demand in writing pay or
discharge the Obligations (and defined below) to the Bank.

The Guarantee and the rights of set-off set forth therein shall be a continuing
security to Bank of Scotland, notwithstanding any intermediate payment to Bank of
Scotland, settlement of account or other matter whatsoever, until the expiration of
three months after receipt by the Bank of Scotland of written notice from the
Company to determine the Guarantee and upon such expiration the liability
thereunder of the Guarantor shall erystallise and the Company shall remain liable for
the amount recoverable at the date of such expiration (including the continuing
liability of the Company for unascertained or contingent liabilities comprised in the
Obligations at such date).

Before enforcing the Guarantee, Bank of Scotland shall not be obliged to take any
action or obtain any judgment, nor make or file any claim in the bankruptcy,
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3.5

3.6

dissolution or winding up of the Principal, nor enforce any other security held by it for
any of the obligations. Bank of Scotland need not advise the Company of its dealings
with the Principal or of any default by the Principal of which Bank of Scotland may
have knowledge.

On demand made by Baok of Scotland at any time the Company shall secure the
performance of its obligations under the Guarantee by depositing with Bank of
Scotland or another bank or corporation nominated by Bank of Scotland such a sum
as Bank of Scotland shall require.

In addition to any general lien or similar right to which Bank of Scotland may be
entitled by law Bank of Scotland shall have, and may at any time and from time to
time without prior notice to the Company exercise a right of set-off or retention in
respect of all monies standing to the credit of the Company's account(s) with Bank of
Scotland of whatsoever nature and in whatever currency against payment of all
monies that may become owing from the Company to Bank of Scotland on any
account(s) or in any manner whatsoever including its liability under the Guarantee
and whether actually or contingently, alone or jointly with any other(s) and whether
as principal or surety or cautioner and in whatever name, style or form together with
interest, discount, commission and all other charges and expenses; the Bank may at
any time and from time to time in such manner and to such extent as it sees fit and
without prior notice to the Guarantor:-

(a) apply all monies standing to the eredit of the Company's said account(s) to a
separate suspense account(s); and/or

() apply all monies standing to the credit of the Company's said account(s)
and/or suspense account(s) in reduction or extinction of all monies (or any of
them in such proportions as Bank of Scotland sees fit) that be owing from the
Guarantor to Bank of Scotland; and/or

(c) refuse payment of any cheque, bill or other document the payment of which
to the debit of any Company's account would reduce the total of credit
balances held on behalf of the Company below the amount owing to the Bank
for the time being by the Principal whether actually or contingently; and/or

(d) debif any account(s) of the Company with any monies then due and payable
by the Company to Bank of Scotland pursuant to the terms of the Guarantee.

In respect of the Company's liability under the Guarantee, Bank of Scotland shall
have a lien on all securities or other property of the Company held by the Bank
whether for safe custody or otherwise.

When the Guarantee is executed by or on behalf of two or more parties as Guarantor
the liability of each of them to the Bank shall be joint and several, every agreement
and undertaking on their part shall take effect accordingly and all references to the
Guarantor shall (where the context admits) take effect as references to any of such
parties. The Bank may release or discharge any of such parties from their obligations
under the Guarantee or accept any composition from or make any arrangements with
any of such parties without releasing or discharging the other or others or otherwise
prejudicially or affecting the Bank's rights and remedies against the other or others.

For the purpose of this Clause 3 the following term shall have the following meaning:
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"Obligations" means all monies and liabilities which shall for the time being and from
time to time be due or incurred by the Principal to Bank of Scotland whatsoever
whether actually or contingently and whether incurred solely, severally or jointly
with any other person and whether as principal or surety or cautioner and whether
on account of monies advanced, bills of exchange, promissory notes, guarantees,
indemnities and including interest, discount, commission and other charges or
expenses which Bank of Scotland may in the course of its business charge in respect
of any of the matters aforesaid or for keeping the Principal's account together with:-

» such further sums for interest (whether or not the same shall have been
compounded), commission and banking charges accruing to Bank of Scotland
from the Principal before or after the date of demand or the expiration of the
said notice, as the case may be, and not debited to the Principal's account at
such date, (and so that as against the Company interest shall be deemed to
be a liability of the Principal hereby secured notwithstanding that for any
reason interest may have ceased to accrue against the Principal),

(ii) (on a full indemnity basis) all costs and expenses (including without
limitation legal costs) recoverable by Bank of Scotland from the Principal,

(ii1) (on a full indemnity basis) all costs and expenses (including without
limitation legal costs) charged or incurred by Bank of Scotland in perfecting
or in or about the recovery of attempted recovery of the monies due to Bank
of Scotland under the Guarantee, and interest on the foregoing day by day
from demand under the Guarantee until fall discharge such interest to be
chargeable at the rate of interest payable or deemed to be payable by the
Principal (whether before or after judgment) as calculated and compounded
in accordance with the practice of Bank of Scotland from time to time,

C5463.134/CF:138730.1/tmbf




PR e
; COMPANIES FORM No. 155(6)b

Declaration by the directors

of a holding company in

relation to assistance for the

acquisition of shares.

To the Registrar of Companies For official use  Company number
Please complete : —— == —
legibly, preferably | | | |
In black type, ot

bold block lettering (o of company

Note

Please read the notes | * CLAREMONT GARMENTS LIMITED I
on page 3 before

completing this form I

Please do not Pursuant to section 155(6) of the Companies Act 1985
write. in this
margmn

2429682

LR R - |

*Insert full name #/Wet See Rider 1
of company

tinsert namels} and
address{es) of all
the directors

D . . . . ;
2;1,?;?,3:}3 [toexsetexdiceator] [all the directorsl§ of the above company (hereinafter called ’this company’) do

solemnly and sincerely declare that;

{Delate whichever The business of the company is:
is inappropriate

5 A@xﬁﬂkﬁxaka.:ﬂmmwM&Wﬂ)&xﬁh&memﬁmﬁxmmmxﬂzkﬁﬁiﬁt
P &&xﬁmk:aiﬂcammmmmﬁaeﬁmﬁmmeﬁmmmgmmm}&aﬁaﬁﬁmmm
A inswancedimsinessdrthekintes Kingdomd

{c) something other than the above$

This company is [the] fe] holding company of* D&H Cohen Limited

(Registered No. SC023255) which is

proposing to give financial assistance in connection with the acquisition of shares

in [this company] [

theshiotding xerpany:of thiscompeany.

Presentor's name, address and For official use

reference (if any): Genera) Section r
5 J Berwin & Co

222 Grays Inn Road
London

WC1X 8HR
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The, assistance is for the purpose of [tarasyeiviion] [reducing or discharging a liability incurred for the<Risase do not

. write in this
purpose of that acquisition].t (note 1) margin
Please complete
legibly, preferably
The number and class of the shares acquired or to be acquired is: 100 ordinary shares of £1 :‘o’!’d"::‘o&m or
each in_ Claremont Garments Limited lettering
The assistance is to be given to: (note 2) Claremont Garments (Holdings) ple,
Company No. 00320013, whose registered office is 1 Stephenson Road, Peterlee,
County Durham SR8 5AX
The assistance will take the form of:
(a) the execution and delivery of a debenture (the "Debenture") from D&H
Cohen Limited in favour of Barclays Bank PLC for itself and as agent and
trustee for NM Rothschild & Sons Limited and The Governor and Company of
The Bank of Scotland:
(b) the execution and delivery of a guarantee from D&H Cohen Limited in
favour of NM Rothschild & Sons Limited (the "Rothschild Guarantee"); and
(¢) the execution and delivery of a guarantee from D&K Cohen Limited in
favour of The Governor and Company of The Bank of Sceotland (the "Bank of
Scotland Guarantee')
The person who [has acquired] [witkasqice]t the shares is: e tDelete as
appropriate

Claremont Garments (Holdings) plc

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

See Rider 2

The amount (if any) by which the net assets of the company which is giving the assistance will be reduced

by giving it is Nil

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

The vaiue of any asset to be transferred to the person assisted is £ Page 2




Pioase do not The date on which the assistance is to be given is 19
write in this
margin

Please complete I/We have formed the opinion, as regards the company’s initial situation immediately following the date

f . ) . . .
’;‘ﬁ&"’h"mfﬁ" on which the assistance is proposed to be given, that there will be no ground on which it could then be

bol tterin
4 block letterk®S taund to be unable to pay its debts. (note 3)

(@) [iYWe have formed the opinion that the company will be able to pay its debts as they fall due during
the year immediately following that datel* (note 3)

B [ksiscrindencack taxoommence the xwintingaup xafk thexz prpary within M2 xmenths rofk thek sdate xamck AN

A = hevexdormed:theopinion that dhexcompatyx willkkiae sablactapayxits sdebiscoink fillxwithin 42 xmemths xof xoe

o Commencement ok theowindngeusl* (note 3)

*Delete either (a) or
(b) as appropriate
-~

And I/we make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

Declared at IQQ}CJ( 0o N Hra Declarants to sign below

L%M

the 13;4" day of _, Jeno } \

One thousand nine hundred and .Q‘;_aa.t_:j_.m&\ :
_/
before me ,/ - A/

A Commissioner for Qaths or Notary Publi¢ ustice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Qaths.

NOTES

1 For the meaning of "& person incurring a
liability™ and "reducing or discharging a
liability” see section 152(3) of the Companies
Act 1985,

2 Insert full name(s) and address{es) of the
person(s) to whom assistance is to be given; if
a recipient is a company the registered
office address should be shown

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

4 The auditors report required by section 156{4)
of the Companies Act 1985 must be annexed
to this form.
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RIDER 1 TO STATUTORY DECLARATION OF CLAREMONT GARMENTS LIMITED

ANTHONY PIERRE BOBROFF of 13 Batchworth Lane, Northwood, Middlesex HAS 3AT,
MICHAEL JOSEPH MCWILLIAMS of Scotland Head House, Winlaton, Blaydon, Tyne and
Wear NE21 6PL, DAVID PRICE of The Dower House Woodlands Hall, Knitsley, Consett,
County Durham DH8 9HA, PAUL JOHN SHELDRICK of Rose Cottage, 18 Wynyard Road,
Wolviston, Cleveland TS22 5LL, NICHOLAS IAN HAMILTON of Middlemare, Mare Hill,
Pulborough, West Sussex RH20 2EA, DAVID MASON of 4 Durham Road, Sedgefield,
Stockton on Tees, Cleveland TS20 3DW, DAVID MCGARVEY of 3 Loudwater Ridge,
Loudwater, Rickmanworth, Hertfordshire WD2 4AR, KEVIN MICHAEL WEIR of High Bank
Main Street, Houghton on the Hill, Leicester, Leicestershire LE7 9GD and PETER

MICHAEL WIEGAND of Tentworth House, Tentworth Iping, Midhurst, West Sussex GU29
0PH

Each of the above directors are swearing the Statutory Declarations simultaneously but
separately as they are unable to be physically in the same place.
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RIDER 2 TO STATUTORY DECLARATION OF DIRECTORS OF CLAREMONT
GARMENTS LIMITED IN RELATION TO ASSISTANCE FROM ITS SUBSIDIARY
D&H COHEN LIMITED

Introduction

It is a condition precedent to certain new facilities being made available under the Finance
Documents (defined below) by the Secured Parties to Claremont Garments (Holdings) Ple (and
certain of its subsidiaries) that D&H Cohen (hereinafter the "Company") execute the
Debenture, the Rothschild Guarantee and the Bank of Scotland Guarantee as security for the
Parent's obligations to the Secured Parties.

"Finance Documents” means:

(a) £1.3 million Facility Letter dated 4 November 1992 from The Governor and Company
of The Bank of Scotland to the Parent together with a letter of addendum dated 10
April 1997 from The Governor and Company of The Bank of Scotland addressed to
the Parent increasing the facilities to £13.3 million;

(b) £9,833,333 Facility Letter from N M Rothschild & Sons Limited dated April 1997 to
the Parent,;

(c) £5 million Overdraft Facility Letter from Barclays Bank Ple dated 21 March 1997 to
the Parent and those of its Subsidiaries named therein which include the Company;
and

(d) £25 million Facility Letter from Barclays Bank Plc dated 21 March 1997 to the Parent
as amended by a Letter from Barclays Bank PLC dated 11 June 1997 to the Parent.

The principal terms on which the assistance will be given by D&H Cohen Limited (hereinafter
the "Company"} are:

1 Under the terms of the Debenture:

1.1 The Company will on demand in writing made to the Company pay or discharge to
Barclays Bank PLC (hereinafter for the purposes of this Clause 1 called "the Bank")
for itself and as agent and trustee to N M Rothschild & Sons Limited and Bank of
Scotland all moneys and liabilities which shall for the time being (and whether on or
at any time after such demand) be due owing or incurred to the Bank N M Rothschild
& Sons Limited or Bank of Scotland by the Company whether actually or contingently
and whether solely or jointly with any other person and whether as principal or
surety and including interest discount commission or other lawful charges and
expenses which the Bank, N M Rothschild & Sons Limited or Bank of Scotland may
in the course of its business charge in respect of any of the matters aforesaid or for
keeping the Company's account and so that interest shall be computed and
compounded according to the usual mode of the Bank, N M Rothschild & Sons
Limited or Bank of Scotland as well as after as before any demand made or judgment
obtained under the Debenture.

1.2 The Company with full title guarantee charges with the payment or discharge of all
moneys and liabilities covenanted to be paid or discharged by the Company:-

(a) by way of legal mortgage all the freehold and leasehold property of the
Company the title to which is registered at H M Land Registry and which is
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2.1

described in the the schedule to the Debenture together with all buildings
fixtures (including trade fixtures) and fixed plant and machinery from time
to time thereon;

{b) by way of legal mortgage all other freehold and leasehold property of the
Company now vested in it (whether or not registered at H M Land Registry)
together with all buildings fixtures (including trade fixtures) and fixed plant
and machinery from time to time thereon;

(c) by way of first fixed charge all future freehold and leasehold property of the
Company together with all buildings fixtures (including trade fixtures) and
fixed plant and machinery from time to fime thereon and all the goodwill and
uncalled capital for the time being of the Company;

(d) by way of first charge all books debts and other debts now and from time to
time due or owing to the Company;

(e) by way of a first floating charge all other the undertaking and assets of the
Company whatsoever and wheresoever both present and future but so that
the Company is not to be a liberty to create any mortgage or charge upon and
so that no lien shall in any case or any manner arise on or affect any part of
the said premises either in priority to or pari passu with the charge and
further that the Company shall have no power without the consent of the
Bank to part with or dispose of any part of such premises except by way of
sale in the ordinary course of its business.

Any debentures mortgages or charges created after execution of the Debenture by the
Company (otherwise than in favour of the Bank) shall be expressed to be subject to
the Debenture. The Company shall subject to the rights of any prior mortgage
deposit with the Bank and the Bank during the continuance of the Debenture shall be
entitled fo hold all deeds and documents of title relating to the Company's freehold
and leasehold property for the time being and the Company shall on demand in
writing made to the Company by the Bank at the cost of the Company execute a valid
legal mortgage of any freehold and leasehold properties acquired by it after the date
hereof and the fixed plant and machinery thereon to secure the payment or discharge
to the Bank of the moneys and liabilities hereby secured such legal mortgage to be in
such form as the Bank may require.

Under the terms of the Rothschild Guarantee:

In consideration of N.M. Rothschild & Sons Limited (hereinafter for the purposes of
this Clause 2 the "Bank") making banking facilities or other accommodation available
to Claremont Garments (Holdings) plc (hereinafter for the purpose of this Clause 2
the "Principal”) the Company as Guarantor irrevocably and unconditionally:-

(a) guarantees fo the Bank, as principal obligor, the due and punctual payment
by the Principal of all money and liabilities, owing or incurred to the Bank by
the Principal howsocever arising whether actual or contingent, solely or
jointly with any other person and whether as principal or surety together
with all interest accruing thereon and all costs, charges and expenses
incurred by the Bank in connection therewith (the "Indebtedness") as and
when they become due; and

(b) undertakes to indemnify the Bank against all losses, damages, costs and
expenses incurred by the Bank arising from any failure by the Principal to

C5463.134/CF:138730./tmbf



2.2

2.3
2.3.1

2.3.2

24

2.5

3.1

3.2

3.3

pay the sums comprised in the Indebtedness or to meet its obligations to the
Bank as and when they fall due, including all amounts the Bank may from
time to time require to compensate it for its internal management costs and
other costs and expenses incurred by it in relation to the enforcement of the
Guarantee.

The Guarantor will pay interest on all sums due hereunder from the date that the
Bank demands payment from the Guarantor until actual payment of such sums (as
well after as before any judgement) at the rate of 3 per cent per annum above the
Bank's base lending rate from time to time, compounded with monthly rests.

Continuing Securities

The Guarantee is to be a continuing security extending to the ultimate balance of the
Indebtedness and will remain in full force and effect notwithstanding any
intermediate payment, settlement of account, giving of notice of determination by the
Guarantor or any other thing whatsoever.

The Guarantee is in addition, and without prejudice , to any other guarantee, security
or right which the Bank may have in respect of the Indebtedness and the Guarantee
may be enforced against the Guarantor without the Bank first having recourse to any
other guarantee, security or right available to it.

The Guarantee constitutes the primary obligations of the Guarantor. The Bank will
not be obliged to make any demand on the Principal before enforcing its rights
against the Guarantor and the Guarantor's liability under the Guarantee will not be
affected by anything which would not affect its liability if it were the sole principal
debtor in respect of the Indebtedness.

The Bank shall have a lien on all property of the Guarantor held by the Bank

(whether for safe custody or otherwise) in respect of the Guarantor's liabilities under
the Guarantee.

Under the terms of the Bank of Scotland Guarantee (hereinafter for the purposes of
this Clause 3, the "Guarantee"):

In consideration of The Governor and Company of the Bank of Scotland (the "Bank of
Scotland") granting time, credit, banking facilities or accommodation to Claremont
Garments (Holdings) plc (hereinafter for the purpose of this Clause 3 the "Principal"),
the Company as Guarantor under the Guarantee irrevocably and unconditionally
guarantees the payment or discharge of and will on demand in writing pay or
discharge the Obligations (and defined below) to the Bank.

The Guarantee and the rights of set-off set forth therein shall be a continuing
security to Bank of Scotland, notwithstanding any intermediate payment to Bank of
Scotland, settlement of account or other matter whatsoever, until the expiration of
three months after receipt by the Bank of Scotland of written notice from the
Company to determine the Guarantee and upon such expiration the Lability
thereunder of the Guarantor shall crystallise and the Company shall remain liable for
the amount recoverable at the date of such expiration (including the continuing
liability of the Company for unascertained or contingent liabilities comprised in the
Obligations at such date).

Before enforcing the Guarantee, Bank of Scotland shall not be obliged to take any
action or obtain any judgment, nor make or file any claim in the bankruptcy,
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dissolution or winding up of the Principal, nor enforce any other security held by it for
any of the obligations. Bank of Scotland need not advise the Company of its dealings
with the Principal or of any default by the Principal of which Bank of Scotland may
have knowledge.

On demand made by Bank of Scotland at any time the Company shall secure the
performance of its obligations under the Guarantee by depositing with Bank of
Scotland or another bank or corporation nominated by Bank of Scotland such a sum
as Bank of Scotland shall require.

In addition to any general lien or similar right to which Bank of Scotland may be
entitled by law Bank of Scotland shall have, and may at any time and from time to
time without prior notice to the Company exercise a right of set-off or retention in
respect of all monies standing to the credit of the Company's account(s) with Bank of
Scotland of whatsoever nature and in whatever currency against payment of all
monies that may become owing from the Company to Bank of Scotland on any
account(s) or in any manner whatsoever including its liability under the Guarantee
and whether actually or contingently, alone or jointly with any other(s) and whether
as principal or surety or cautioner and in whatever name, style or form together with
interest, discount, commission and all other charges and expenses; the Bank may at
any time and from time to time in such manner and to such extent as it sees fit and
without prior notice to the Guarantor:-

(a) apply all monies standing to the credit of the Company's said account(s) to a
separate suspense account(s); and/or

(b apply all monies standing to the credit of the Company's said account(s)
and/or suspense account(s) in reduction or extinction of all monies (or any of
them in such proportions as Bank of Scotland sees fit) that be owing from the
Guarantor to Bank of Scotland; and/or

(c) refuse payment of any cheque, bill or other document the payment of which
to the debit of any Company's account would reduce the total of credit
balances held on behalf of the Company below the amount owing to the Bank
for the time being by the Principal whether actually or contingently; and/or

(d) debit any account(s) of the Company with any monies then due and payable
by the Company to Bank of Scotland pursuant to the terms of the Guarantee.

In respect of the Company's liability under the Guarantee, Bank of Scotland shall
have a lien on all securities or other property of the Company held by the Bank
whether for safe custody or otherwise.

When the Guarantee is executed by or on behalf of two or more parties as Guarantor
the liability of each of them to the Bank shall be joint and several, every agreement
and undertaking on their part shall take effect accordingly and all references to the
Guarantor shall (where the context admits) take effect as references to any of such
parties. The Bank may release or discharge any of such parties from their obligations
under the Guarantee or accept any composition from or make any arrangements with
any of such parties without releasing or discharging the other or others or otherwise
prejudicially or affecting the Bank's rights and remedies against the other or others.

For the purpose of this Clause 3 the following term shall have the following meaning:
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"Obligations" means all monies and liabilities which shall for the time being and from
time to time be due or incurred by the Principal to Bank of Scotland whatsoever
whether actually or contingently and whether incurred solely, severally or jointly
with any other person and whether as principal or surety or cautioner and whether
on account of monies advanced, bills of exchange, promissory notes, guarantees,
indemnities and including interest, discount, commission and other charges or
expenses which Bank of Scotland may in the course of its business charge in respect
of any of the matters aforesaid or for keeping the Principal's account together with:-

(i) such further sums for interest (whether or not the same shall have been
compounded), commission and banking charges accruing to Bank of Scotland
from the Principal before or after the date of demand or the expiration of the
said notice, as the case may be, and not debited to the Principal's account at
such date, (and so that as against the Company interest shall be deemed o
be a liability of the Principal hereby secured notwithstanding that for any
reason interest may have ceased to accrue against the Principal),

(i) {on a full indemnity basis) all costs and expenses (including without
limitation legal costs) recoverable by Bank of Scotland from the Principal,

(iii) (on a full indemnity basis) all costs and expenses (including without
limitation legal costs) charged or incurred by Bank of Scotland in perfecting
or in or about the recovery of attempted recovery of the monies due to Bank
of Scotland under the Guarantee, and interest on the foregoing day by day
from demand under the Guarantee until full discharge such interest to be
chargeable at the rate of interest payable or deemed to be payable by the
Principal (whether before or after judgment) as calculated and compounded
in accordance with the practice of Bank of Scotland from time to time.

C5463.134/CF:138730. /tmbf




Please do not
write in this
margin

Please complete
legibly, preferably
in black type, or
bold block lettering

Note

Please read the notes
on page 3 before
completing this form
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COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company 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
' L Sl o |
R I I 2429682
[ VI R - |
Name of company
* CLAREMONT GARMENTS LIMITED I

+Wet See Rider 1

appropriate <<~ [ aelexdiestor] [all the directorsl§ of the above company (nereinafter called 'this company’) do

{Delete whichever
is inappropriate

solemnly and sincerely declare that:

The business of the company is:
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=

Page 1
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(c} something other than the abovei

This company is [the] ta] holding company of* D&H Cohen Limited

{Registered No. SC023255) which is

proposing to give financial assistance in connection with the acquisition of shares

in [this company] |

theshotding Tempany ot this oampeny |t

Presentor's name, address and For official use

reference (if any): General Section l
8 J Berwin & Co

222 Grays Inn Road
London

WC1lX 8HB
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; “

The assistance is for the purpose of [thatcssaeisitun] [reducing or discharging a liability incurred for the “Pisie do not

purpose of that acquisition].t (note 1)

The number and class of the shares acquired or to be acquired is: 100 ordinary shares of £1

each in Claremont Garments Limited

The assistance is to be given to: (note 2) Claremont Garments (Holdings) plc,

Company No. 00320013, whose registered cffice is 1 Stephenson Road, Peterlee,

County Durham 5R8 S5AX

The assistance will take the form of:

(a) the execution and delivery of a debenture (the "Debenture") from D&H
Cohen Limited in favour of Barclays Bank PLC for itself and as agent and

trustee for NM Rothschild & Sons Limited and The Governor and Company of

The Bank of Scotland;

{b) the execution and delivery of a guarantee from D&H Cohen Limited in
favour of NM Rothschild & Sons Limited (the "Rothschild Guarantee"); and

{c} the execution and delivery of a guarantee from D&H Cohen Limited in
favour of The CGovernor and Company of The Bank of Scotland (the "Bank of
Scotland Guarantee")

~The person who [has acquired] [withacauira|t the shares is:
Claremont Garments (Holdings) plc

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

See Rider 2

The amount (if any} by which the net assets of the company which is giving the assistance will be reduced
by giving it is _N11

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

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

write in this
margin

Please complete
legibly, preferably
in black type, or
bold block
lettering

fDelete as
appropriate
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Please do not The date on which the assistance is to be given is 19
write in this
margin

Please complete /' We have formed the opinion, as regards the company's initial situation immediately following the date

mﬁ&m’f’ on which the assistance is proposed to be given, that there will be no ground on which it could then be

bold tterin
block lettering found to be unable to pay its debts. (note 3)

(a) I/We have formed the opinion that the company will be able to pay its debts as they fall due during
“Delate sither (a) or the year immediately following that datel* {note 3)
(o) as appropriate, ) [isiscintendackste oommence:the: wisding:p et thec compary uithix 2 smanths sobdhek sdatexand LAle
A o hexestormec:theopinion that:dhe compatyxwilkBeabior ta payxits sdebiac i fulixwithin 42 mmanths sof e
Ao Commancementokthecwindingasal* (note 3)

And I/we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at __Peted@ R it~ g Declarants to sign below
Contng  SP Joothoone
\J 1]

the 13‘4’-\ day of \}g_f\n_ } L_,————7 )

One thousand nine hundred and M@M_ /

Vi
before me / A }
- iy

A Commissioner for Oaths or Notar lic or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissicner for Qaths.

NOTES

1 Fer the meaning of "a person incurring a
liability™ and "reducing or discharging a
liability” see section 152(3) of the Gompanies
Act 1985.

2 lInsert full name(s) and address{es) of the
person(s) to whom assistance is to be given; if
a recipient is a company the registered
office address should be shown

3 Contingent and prospective liabilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1986.

4 The auditors report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form.
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RIDER 1 TO STATUTORY DECLARATION OF CLAREMONT GARMENTS LIMITED

ANTHONY PIERRE BOBROFF of 13 Batchworth Lane, Northwood, Middlesex HA6 3AT,
MICHAEL JOSEPH MCWILLIAMS of Scotland Head House, Winlaton, Blaydon, Tyne and
Wear NE21 6PL, DAVID PRICE of The Dower House Woodlands Hall, Knitsley, Consett,
County Durham DH8 SHA, PAUL JOHN SHELDRICK of Rose Cottage, 18 Wynyard Road,
Wolviston, Cleveland TS22 5LL, NICHOLAS IAN HAMILTON of Middlemare, Mare Hill,
Pulborough, West Sussex RH20 2EA, DAVID MASON of 4 Durham Road, Sedgefield,
Stockton on Tees, Cleveland TS20 3DW, DAVID MCGARVEY of 3 Loudwater Ridge,
Loudwater, Rickmanworth, Hertfordshire WD2 4AR, KEVIN MICHAEL WEIR of High Bank
Main Street, Houghton on the Hill, Leicester, Leicestershire LE7 9GD and PETER

MICHAEL WIEGAND of Tentworth House, Tentworth Iping, Midhurst, West Sussex GU29
OPH

Each of the above directors are swearing the Statutory Declarations simultaneously but
separately as they are unable to be physically in the same place.
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RIDER 2 TO STATUTORY DECLARATION OF DIRECTORS OF CLAREMONT
GARMENTS LIMITED IN RELATION TO ASSISTANCE FROM ITS SUBSIDIARY
D&H COHEN LIMITED

Introduction

It is a condition precedent to certain new facilities being made available under the Finance
Documents (defined below) by the Secured Parties to Claremont Garments {Holdings) Plc (and
certain of its subsidiaries) that D&H Cohen (hereinafter the "Company") execute the
Debenture, the Rothschild Guarantee and the Bank of Scotland Guarantee as security for the
Parent's obligations to the Secured Parties.

"Finance Documents" means:

(a) £1.3 million Facility Letter dated 4 November 1992 from The Governor and Company
of The Bank of Scotland to the Parent together with a letter of addendum dated 10
April 1997 from The Governor and Company of The Bank of Scotland addressed to
the Parent increasing the facilities to £13.3 million;

(b) £9,833,333 Facility Letter from N M Rothschild & Sons Limited dated April 1997 to
the Parent;

(9] £5 million Overdraft Facility Letter from Barclays Bank Ple dated 21 March 1997 to
the Parent and those of its Subsidiaries named therein which include the Company;
and

(d) £25 million Facility Letter from Barclays Bank Ple dated 21 March 1997 to the Parent
as amended by a Letter from Barclays Bank PLC dated 11 June 1997 to the Parent.

The principal terms on which the assistance will be given by D&H Cohen Limited (hereinafter
the "Company") are:

1 Under the terms of the Debenture:

1.1 The Company will on demand in writing made to the Company pay or discharge to
Barclays Bank PLC (hereinafter for the purposes of this Clause 1 called "the Bank")
for itself and as agent and trustee to N M Rothschild & Sons Limited and Bank of
Scotland all moneys and liabilities which shall for the time being (and whether on or
at any time after such demand) be due owing or incurred to the Bank N M Rothschild
& Sons Limited or Bank of Scotland by the Company whether actually or contingently
and whether solely or jointly with any other person and whether as principal or
surety and including interest discount commission or other lawful charges and
expenses which the Bank, N M Rothschild & Sons Limited or Bank of Scotland may
in the course of its business charge in respect of any of the matters aforesaid or for
keeping the Company's account and so that interest shall be computed and
compounded according to the usual mode of the Bank, N M Rothschild & Sons
Limited or Bank of Scotland as well as after as before any demand made or judgment
obtained under the Debenture.

1.2 The Company with full title guarantee charges with the payment or discharge of all
moneys and liabilities covenanted to be paid or discharged by the Company:-

(a) by way of legal mortgage all the freehold and leasechold property of the
Company the title to which is registered at H M Land Registry and which is
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2.1

described in the the schedule to the Debenture together with all buildings
fixtures (including trade fixtures) and fixed plant and machinery from time
to time thereon;

(b) by way of legal mortgage all other freehold and leasehold property of the
Company now vested in it (whether or not registered at H M Land Registry)
together with all buildings fixtures (including trade fixtures) and fixed plant
and machinery from time to time thereon;

(¢ by way of first fixed charge all future freehold and leasehold property of the
Company together with all buildings fixtures (including trade fixtures) and
fixed plant and machinery from time to time thereon and all the goodwill and
uncalled capital for the time being of the Company;

(d) by way of first charge all books debts and other debts now and from time to
time due or owing to the Company;

(e) by way of a first floating charge all other the undertaking and assets of the
Company whatsoever and wheresoever both present and future but so that
the Company is not to be a liberty to create any mortgage or charge upon and
s0 that no lien shall in any case or any manner arise on or affect any part of
the said premises either in priority to or pari passu with the charge and
further that the Company shall have no power without the consent of the
Bank to part with or dispose of any part of such premises except by way of
sale in the ordinary course of its business.

Any debentures mortgages or charges created after execution of the Debenture by the
Company (otherwise than in favour of the Bank) shall be expressed to be subject to
the Debenture. The Company shall subject to the rights of any prior mortgage
deposit with the Bank and the Bank during the continuance of the Debenture shall be
entitled to hold all deeds and documents of title relating to the Company's freehold
and leasehold property for the time being and the Company shall on demand in
writing made to the Company by the Bank at the cost of the Company execute a valid
legal mortgage of any freehold and leasehold properties acquired by it after the date
hereof and the fixed plant and machinery thereon to secure the payment or discharge
to the Bank of the moneys and liabilities hereby secured such legal mortgage to be in
such form as the Bank may require.

Under the terms of the Rothschild Guarantee:

In consideration of N.M. Rothschild & Sons Limited (hereinafter for the purposes of
this Clause 2 the "Bank") making banking facilities or other accommodation available
to Claremont Garments (Holdings) ple (hereinafter for the purpose of this Clause 2
the "Principal") the Company as Guarantor irrevocably and unconditionally:-

(a) guarantees to the Bank, as principal obligor, the due and punctual payment
by the Principal of all money and liabilities, owing or incurred to the Bank by
the Principal howsoever arising whether actual or contingent, solely or
jointly with any other person and whether as principal or surety together
with all interest accruing thereon and all costs, charges and expenses
imcurred by the Bank in connection therewith (the "Indebtedness") as and
when they become due; and

(b} undertakes to indemnify the Bank against all losses, damages, costs and
expenses incurred by the Bank arising from any failure by the Principal to
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2.3

2.3.1

2.3.2

2.4

2.5

3.1

3.2

3.3

pay the sums comprised in the Indebtedness or to meet its obligations to the
Bank as and when they fall due, including all amounts the Bank may from
time to time require to compensate it for its internal management costs and
other costs and expenses incurred by it in relation to the enforcement of the
Guarantee.

The Guarantor will pay interest on all sums due hereunder from the date that the
Bank demands payment from the Guarantor until actual payment of such sums (as
well after as before any judgement) at the rate of 3 per cent per annum above the
Bank's base lending rate from time to time, compounded with monthly rests.

Continuing Securities

The Guarantee is to be a continuing security extending to the ultimate balance of the
Indebtedness and will remain in full force and effect notwithstanding any
intermediate payment, settlement of account, giving of notice of determination by the
Guarantor or any other thing whatsoever.

The Guarantee is in addition, and without prejudice , to any other guarantee, security
or right which the Bank may have in respect of the Indebtedness and the Guarantee
may be enforced against the Guarantor without the Bank first having recourse to any
other guarantee, security or right available to it.

The Guarantee constitutes the primary obligations of the Guarantor. The Bank will
not be obliged to make any demand on the Principal before enforcing its rights
against the Guarantor and the Guarantor's liability under the Guarantee will not be
affected by anything which would not affect its liability if it were the sole principal
debtor in respect of the Indebtedness.

The Bank shall have a lien on all property of the Guarantor held by the Bank
(whether for safe custody or otherwise) in respect of the Guarantor's liabilities under
the Guarantee.

Under the terms of the Bank of Scotland Guarantee (hereinafter for the purposes of
this Clause 3, the "Guarantee"):

In consideration of The Governor and Company of the Bank of Scotland (the "Bank of
Scotland") granting time, credit, banking facilities or accommodation to Claremont
Garments (Holdings) plc (hereinafter for the purpose of this Clause 3 the "Principal”),
the Company as Guarantor under the Guarantee irrevocably and unconditionally
guarantees the payment or discharge of and will on demand in writing pay or
discharge the Obligations (and defined below) to the Bank.

The Guarantee and the rights of set-off set forth therein shall be a continuing
security to Bank of Scotland, notwithstanding any intermediate payment to Bank of
Scotland, settlement of account or other matter whatsoever, until the expiration of
three months after receipt by the Bank of Scotland of written notice from the
Company to determine the Guarantee and upon such expiration the liability
thereunder of the Guarantor shall crystallise and the Company shall remain liable for
the amount recoverable at the date of such expiration (including the continuing
Hability of the Company for unascertained or contingent liabilities comprised in the
Obligations at such date).

Before enforcing the Guarantee, Bank of Scotland shall not be obliged to take any
action or obtain any judgment, nor make or file any claim in the bankruptcy,
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3.4

3.5

3.6

dissolution or winding up of the Principal, nor enforce any other security held by it for
any of the obligations. Bank of Scotland need not advise the Company of its dealings
with the Principal or of any default by the Principal of which Bank of Scotland may
have knowledge.

On demand made by Bank of Scotland at any time the Company shall secure the
performance of its obligations under the Guarantee by depositing with Bank of
Scotland or another bank or corporation nominated by Bank of Scotland such a sum
as Bank of Scotland shall require.

In addition to any general lien or similar right to which Bank of Scotland may be
entitled by law Bank of Scotland shall have, and may at any time and from time to
time without prior notice to the Company exercise a right of set-off or retention in
respect of all monies standing to the credit of the Company's account(s) with Bank of
Scotland of whatsoever nature and in whatever currency against payment of all
monies that may become owing from the Company to Bank of Scotland on any
account(s) or in any manner whatsoever including its liability under the Guarantee
and whether actually or contingently, alone or jointly with any other(s) and whether
as principal or surety or cautioner and in whatever name, style or form together with
interest, discount, commission and all other charges and expenses; the Bank may at
any time and from time to time in such manner and to such extent as it sees fit and
without prior notice to the Guarantor:-

{a) apply all monies standing to the credit of the Company's said account(s) to a

separate suspense account(s); and/or

(b} apply all monies standing to the credit of the Company's said account(s)
and/or suspense account(s} in reduction or extinction of all monies (or any of
them in such proportions as Bank of Scotland sees fit) that be owing from the
Guarantor to Bank of Scotland; and/or

(c) refuse payment of any cheque, bill or other document the payment of which
to the debit of any Company's account would reduce the total of credit
balances held on behalf of the Company below the amount owing to the Bank
for the time being by the Principal whether actually or contingently; and/or

(d) debit any account(s) of the Company with any monies then due and payable
by the Company to Bank of Scotland pursuant to the terms of the Guarantee.

In respect of the Company's liability under the Guarantee, Bank of Scotland shall
have a lien on all securities or other property of the Company held by the Bank
whether for safe custody or otherwise.

When the Guarantee is executed by or on behalf of two or more parties as Guarantor
the liability of each of them to the Bank shall be joint and several, every agreement
and undertaking on their part shall take effect accordingly and all references to the
Guarantor shall (where the context admits) take effect as references to any of such
parties. The Bank may release or discharge any of such parties from their obligations
under the Guarantee or accept any composition from or make any arrangements with
any of such parties without releasing or discharging the other or others or otherwise
prejudicially or affecting the Bank's rights and remedies against the other or others.

For the purpose of this Clause 3 the following term shall have the following meaning:
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“Obligations" means all monies and liabilities which shall for the time being and from
time to time be due or incurred by the Principal to Bank of Scotland whatsoever
whether actually or contingently and whether incurred solely, severally or jointly
with any other person and whether as principal or surety or cautioner and whether
on account of monies advanced, bills of exchange, promissory notes, guarantees,
indemnities and including interest, discount, commission and other charges or
expenses which Bank of Scotland may in the course of its business charge in respect
of any of the matters aforesaid or for keeping the Principal's account together with:-

D such further sums for interest (whether or not the same shall have been
compounded), commission and banking charges accruing to Bank of Scotland
from the Principal before or after the date of demand or the expiration of the
said notice, as the case may be, and not debited to the Principal's account at
such date, (and so that as against the Company interest shall be deemed to
be a liability of the Principal hereby secured notwithstanding that for any
reason interest may have ceased to accrue against the Principal),

(ii) (on a full indemnity basis) all costs and expenses (including without
limitation legal costs) recoverable by Bank of Scotland from the Principal,

(1i1) (on a full indemnity basis) all costs and expenses (including without
limitation legal costs) charged or incurred by Bank of Scotland in perfecting
or in or about the recovery of attempted recovery of the monies due to Bank
of Scotland under the Guarantee, and interest on the foregoing day by day
from demand under the Guarantee until full discharge such interest to be
chargeable at the rate of interest payable or deemed to be payable by the
Principal (whether before or after judgment) as calculated and compounded
in accordance with the practice of Bank of Scotland from time to time.
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COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares.
To the Registrar of Companies For official use  Company number
Please complete : = =y — —
legibly, preferably ! | !
in black type, or

bold block lettering .. me of company

Note
Please read the notes | * CLAREMONT GARMENTS LIMITED
on page 3 before

completing this form

Please do not Pursuant to section 155(6) of the Companies Act 1285
write in this
margin

2429682

L N I g |

*Insert ful name +/Wet _See Rider 1
of company

tinsert name(s) and
address{es) of all
the directors

?;l?;?,,?:te Acteexsatexdivestor] [all the directors]§ of the above company (hereinafter called ’this company’) do

solemnly and sincerely declare that;

$Delete whichever The business of the company is:

® mappmpnaw/‘.c_: fek o 0fx 2 x ketegnisadoheieh llicensad: sivatitution]d within the sme aring x0fx theBarkingx Ak 1952
A== (Bl xibak-ok o RATAOR:GHREIRAINEE A00KIRR B RR xRk thek InRutarnee M emBanias A IRER o xcark BN
AN imranoeduusiness:drthe kinited eingdomsd

(¢) something other than the abovet

A4 < This company is [the] ] holding company of* D&H Cohen Limited
(Registered No. SC023255)

which is

proposing to give financial assistance in connection with the acquisition of shares

in [this company] [

thesholcing Tompany:of thiscompeny. | $

Presentor’'s name, address and For official use I
reference (if any}): '
S J Berwin & Co
222 Grays Inn Road
London

WC1X 8HB

General Section

431/C5463.134/CF:137911.1
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The assistance is for the purpose of [thatesyuixition] [reducing or discharging a liability incurred for the 15@

se do not
L. write in this
purpose of that acquisitionlt {note 1) margin
Please complete
logibly, preferably
The number and class of the shares acquired or to be acquired is: 100 ordinary shares of £1 :'O‘I’d'&:"‘wkm“
each in Claremont Garments Limited lettering
The assistance is to be given to: {note 2) Claremont Garments (Holdings) plc,
Company No. 00320013, whose registered office is 1 Stephenson Road, Peterlee,
County Durham 5R8 S5AX
The assistance will take the form of:
{a) the execution and delivery of a debenture (the "Debenture")} from D&H
Cohen Limited in favour of Barclays Bank PLC for itself and as agent and
trustee for NM Rothschild & Sons Limited and The Governor and Company of
The Bank of Scotland;
(b) the execution and delivery of a guarantee from D&H Cohen Limited in
favour of NM Rothschild & Sons Limited (the "Rothschild Guarantee"); and
{c) the execution and delivery of a guarantee from D&H Cohen Limited in
favour of The Governor and Company of The Bank of Scotland (the "Bank of
Scotland Guarantee")
-, Ie person who [has acquired] [witbacaica]t the shares is: tDelete as
Claremont Garments (Holdings) plc appropriate

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

Sse Rider 2

The amount (if any) by which the net assets of the company which is giving the assistance will be reduced
by giving it is _Nil

The amount of cash to be transferred to the person assisted is ¢ _Nil

The value of any asset to be transferred to the person assisted is © Page 2



iPieasé do not The date on which the assistance is to be given is 19
~write in this
smargin

Wloase complete I/We have formed the opinion, as regards the company’s initial situation immediately following the date

m“,;‘z;"’t;;';'ﬁ,“" on which the assistance is proposed to be given, that there will be no ground on which it could then be

tterin
foold black lettering found to be unable to pay its debts. (note 3)

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

~Delete either (a) o the vear immediately following that datel* (note 3)

(©) as appmpriateA,@ (igsiscrintenciack taxoommence: thes avntingup xafc the: Zompary xaithix 12 xranths xofx et xdate x anc + Al
SLi> mﬁmmxmmmmemwwkmmxgmhmmmmmﬂmmsmm
< commancement Xk thex windingeum [* (note 3)

And I/we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 18385.

Declared at _Qeﬁ:ﬂ_g_g. < o Declarants to sign below

the (3 iy day of _~Jeera W st

One thousand nine hundred and agﬁ.%_&;&\_
/.
before me % A /]0 %ﬁ(’\

e
A Commissioner for Qaths or Notary lic or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Qaths.

NOTES

1 For the meaning of “a person incurring &
liability™ and "reducing or discharging a
liability” see section 152(3} of the Companies
Act 1985.

2 Insert full namels) and address{es) of the
person(s) to whom assistance is to be given; If
a recipient is a company the registered
office address should be shown

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

4 The auditors report required by section 156{(4)
of the Companies Act 1985 must be annexed
to this form.
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RIDER 1 TO STATUTORY DECLARATION OF CLAREMONT GARMENTS LIMITED

ANTHONY PIERRE BOBROFF of 13 Batchworth Lane, Northwood, Middlesex HAS 3AT,
MICHAEL JOSEPH MCWILLIAMS of Scotland Head House, Winlaton, Blaydon, Tyne and
Wear NE21 6PL, DAVID PRICE of The Dower House Woodlands Hall Knitsley, Consett,
County Durham DH8 9HA, PAUL JOHN SHELDRICK of Rose Cottage, 18 Wynyard Road,
Wolviston, Cleveland TS22 5L1L, NICHOLAS IAN HAMILTON of Middlemare, Mare Hill,
Pulborough, West Sussex RH20 2EA, DAVID MASON of 4 Durham Road, Sedgefield,
Stockton on Tees, Cleveland TS20 3DW, DAVID MCGARVEY of 3 Loudwater Ridge,
Loudwater, Rickmanworth, Hertfordshire WD2 4AR, KEVIN MICHAEL WEIR of High Bank
Main Street Houghton on the Hill, Leicester, Leicestershire LE7 9GD and PETER

MICHAEL WIEGAND of Tentworth House, Tentworth Iping, Midhurst, West Sussex GU29
OPH

Each of the above directors are swearing the Statutory Declarations simultaneously but
separately as they are unable to be physically in the same place.
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RIDER 2 TO STATUTORY DECLARATION OF DIRECTORS OF CLAREMONT
GARMENTS LIMITED IN RELATION TO ASSISTANCE FROM ITS SUBSIDIARY
D&H COHEN LIMITED

Introduction

It is a condition precedent to certain new facilities being made available under the Finance
Documents (defined below) by the Secured Parties to Claremont Garments (Holdings) Plc (and
certain of its subsidiaries) that D&H Cohen (hereinafter the "Company") execute the
Debenture, the Rothschild Guarantee and the Bank of Scotland Guarantee as security for the
Parent's obligations to the Secured Parties.

"Finance Documents" means:

(a) £1.3 million Facility Letter dated 4 November 1992 from The Governor and Company
of The Bank of Scotland to the Parent together with a letter of addendum dated 10
April 1997 from The Governor and Company of The Bank of Scotland addressed to
the Parent increasing the facilities to £13.3 million;

(b) £9,833,333 Facility Letter from N M Rothschild & Sons Limited dated April 1997 to
the Parent;

(c) £5 million Overdraft Facility Letter from Barclays Bank Ple dated 21 March 1997 to

the Parent and those of its Subsidiaries named therein which include the Company;
and

(d £25 million Facility Letter from Barclays Bank Plc dated 21 March 1997 to the Parent
as amended by a Letter from Barclays Bank PLC dated 11 June 1997 to the Parent.

The principal terms on which the assistance will be given by D&H Cohen Limited (hereinafter
the "Company") are:

1 Under the terms of the Debenture:

1.1 The Company will on demand in writing made to the Company pay or discharge to
Barclays Bank PLC (hereinafter for the purposes of this Clause 1 called "the Bank")
for itself and as agent and trustee to N M Rothschild & Sons Limited and Bank of
Scotland all moneys and liabilities which shall for the time being (and whether on or
at any time after such demand) be due owing or incurred to the Bank N M Rothschild
& Sons Limited or Bank of Scotland by the Company whether actually or contingently
and whether solely or jointly with any other person and whether as principal or
surety and including interest discount commission or other lawful charges and
expenses which the Bank, N M Rothschild & Sons Limited or Bank of Scotland may
in the course of its business charge in respect of any of the matters aforesaid or for
keeping the Company's account and so that interest shall be computed and
compounded according to the usual mode of the Bank, N M Rothschild & Sons
Limited or Bank of Scotland as well as after as before any demand made or judgment
obtained under the Debenture.

1.2 The Company with full title guarantee charges with the payment or discharge of all
moneys and liabilities covenanted to be paid or discharged by the Company:-

(a) by way of legal mortgage all the freehold and leasehold property of the
Company the title to which is registered at H M Land Registry and which is
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2.1

described in the the schedule to the Debenture together with all buildings
fixtures (including trade fixtures) and fixed plant and machinery from time
to time thereon;

(b) by way of legal mortgage all other freehold and leasehold property of the
Company now vested in it (whether or not registered at H M Land Registry)
together with all buildings fixtures (including trade fixtures) and fixed plant
and machinery from time to time thereon;

(c) by way of first fixed charge all future freehold and leasehold property of the
Company together with all buildings fixtures (including trade fixtures) and
fizxed plant and machinery from time to time thereon and all the goodwill and
uncalled capital for the time being of the Company;

(d) by way of first charge all books debts and other debts now and from time to
time due or owing to the Company;

(e) by way of a first floating charge all other the undertaking and assets of the
Company whatsoever and wheresoever both present and future but so that
the Company is not to be a liberty to create any mortgage or charge upon and
so that no lien shall in any case or any manner arise on or affect any part of
the said premises either in priority to or pari passu with the charge and
further that the Company shall have no power without the consent of the
Bank to part with or dispose of any part of such premises except by way of
sale in the ordinary course of its business.

Any debentures mortgages or charges created after execution of the Debenture by the
Company (otherwise than in favour of the Bank) shall be expressed to be subject to
the Debenture. The Company shall subject to the rights of any prior mortgage
deposit with the Bank and the Bank during the continuance of the Debenture shall be
entitled to hold ail deeds and documents of title relating to the Company's freehold
and leasehold property for the time being and the Company shall on demand in
writing made to the Company by the Bank at the cost of the Company execute a valid
legal mortgage of any freehold and leasehold properties acquired by it after the date
hereof and the fixed plant and machinery thereon to secure the payment or discharge
to the Bank of the moneys and liabilities hereby secured such legal mortgage to be in
such form as the Bank may require.

Under the terms of the Rothschild Guarantee:

In consideration of N.M. Rothschild & Sons Limited (hereinafter for the purposes of
this Clause 2 the "Bank") making banking facilities or other accommodation available
to Claremont Garments (Holdings) plc (hereinafter for the purpose of this Clause 2
the "Principal") the Company as Guarantor irrevocably and unconditionally:-

(a) guarantees to the Bank, as principal obligor, the due and punctual payment
by the Principal of all money and liabilities, owing or incurred to the Bank by
the Principal howsoever arising whether actual or contingent, solely or
jointly with any other person and whether as principal or surety together
with all interest accruing thereon and all costs, charges and expenses
incurred by the Bank in connection therewith (the "Indebtedness") as and
when they become due; and

(b) undertakes to indermnify the Bank against all losses, damages, costs and
expenses incurred by the Bank arising from any failure by the Principal to
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pay the sums comprised in the Indebtedness or to meet its obligations to the
Bank as and when they fall due, including all amounts the Bank may from
time to time require to compensate it for its internal management costs and
other costs and expenses incurred by it in relation to the enforcement of the
Guarantee.

2.2 The Guarantor will pay interest on all sums due hereunder from the date that the
Bank demands payment from the Guarantor until actual payment of such sums (as
well after as before any judgement) at the rate of 3 per cent per annum above the
Bank's base lending rate from time to time, compounded with monthly rests.

2.3 Continuing Securities

2.3.1 The Guarantee is to be a continuing security extending to the ultimate balance of the
Indebtedness and will remain in full force and effect notwithstanding any
intermediate payment, settlement of account, giving of notice of determination by the
Guarantor or any other thing whatsoever.

2.3.2 The Guarantee is in addition, and without prejudice , to any other guarantee, security
or right which the Bank may have in respect of the Indebtedness and the Guarantee
may be enforced against the Guarantor without the Bank first having recourse to any
other guarantee, security or right available to it.

2.4 The Guarantee constitutes the primary obligations of the Guarantor. The Bank will
not be obliged to make any demand on the Principal before enforcing its rights
against the Guarantor and the Guarantor's liability under the Guarantee will not be
affected by anything which would not affect its liability if it were the sole principal
debtor in respect of the Indebtedness.

2.5 The Bank shall have a lien on all property of the Guarantor held by the Bank
(whether for safe custody or otherwise) in respect of the Guarantor's liabilities under
the Guarantee.

3. Under the terms of the Bank of Scotland Guarantee (hereinafter for the purposes of
this Clause 3, the "Guarantee"):

3.1 In consideration of The Governor and Company of the Bank of Scotland (the "Bank of
Scotland") granting time, credit, banking facilities or accommodation to Claremont
Garments (Holdings) plc (hereinafter for the purpose of this Clause 3 the "Principal"),
the Company as Guarantor under the Guarantee irrevocably and unconditionally
guarantees the payment or discharge of and will on demand in writing pay or
discharge the Obligations (and defined below) to the Bank.

3.2 The Guarantee and the rights of set-off set forth therein shall be a continuing
security to Bank of Scotland, notwithstanding any intermediate payment to Bank of
Scotland, settlement of account or other matter whatsoever, until the expiration of
three months after receipt by the Bank of Scotland of written notice from the
Company to determine the Guarantee and upon such expiration the liability
thereunder of the Guarantor shall crystallise and the Company shall remain liable for
the amount recoverable at the date of such expiration (including the continuing
liability of the Company for unascertained or contingent liabilities comprised in the
Obligations at such date).

3.3 Before enforcing the Guarantee, Bank of Scotland shall not be obliged to take any
action or obtain any judgment, nor make or file any claim in the bankruptcy,
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3.4

3.5

3.6

dissolution or winding up of the Principal, nor enforce any other security held by it for
any of the obligations. Bank of Scotland need not advise the Company of its dealings
with the Principal or of any default by the Principal of which Bank of Scotland may
have knowledge.

On demand made by Bank of Scotland at any time the Company shall secure the
performance of its obligations under the Guarantee by depositing with Bank of
Scotland or another bank or corporation nominated by Bank of Scotland such a sum
as Bank of Scotland shall require.

In addition to any general lien or similar right to which Bank of Scotland may be
entitled by law Bank of Scotland shall have, and may at any time and from time to
time without prior notice to the Company exercise a right of set-off or retention in
respect of all monies standing to the credit of the Company's account(s) with Bank of
Scotland of whatsoever nature and in whatever currency against payment of all
monies that may become owing from the Company to Bank of Scotland on any
account(s) or in any manner whatsoever including its liability under the Guarantee
and whether actually or contingently, alone or jointly with any other(s) and whether
as principal or surety or cautioner and in whatever name, style or form together with
interest, discount, commission and all other charges and expenses; the Bank may at
any time and from time to time in such manner and to such extent as it sees fit and
without prior notice to the Guarantor:-

(a) apply all monies standing to the credit of the Company's said account(s) to a
separate suspense account(s); and/or

(b) apply all monies standing to the credit of the Company's said account(s)
and/or suspense account(s) in reduction or extinction of all monies (or any of
them in such proportions as Bank of Scotland sees fit) that be owing from the
Guarantor to Bank of Scotland; and/or

(c) refuse payment of any cheque, bill or other document the payment of which
to the debit of any Company's account would reduce the total of credit
balances held on behalf of the Company below the amount owing to the Bank
for the time being by the Principal whether actually or contingently; and/or

(d) debit any account(s) of the Company with any monies then due and payable
by the Company to Bank of Scotland pursuant to the terms of the Guarantee.

In respect of the Company's liability under the Guarantee, Bank of Scotland shall
have a lien on all securities or other property of the Company held by the Bank
whether for safe custody or otherwise.

When the Guarantee is executed by or on behalf of two or more parties as Guarantor
the liability of each of them to the Bank shall be joint and several, every agreement
and undertaking on their part shall take effect accordingly and all references to the
Guarantor shall (where the context admits) take effect as references to any of such
parties. The Bank may release or discharge any of such parties from their obligations
under the Guarantee or accept any composition from or make any arrangements with
any of such parties without releasing or discharging the other or others or otherwise
prejudicially or affecting the Bank's rights and remedies against the other or others.

For the purpose of this Clause 3 the following term shall have the following meaning:
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"Obligations" means all monies and liabilities which shall for the time being and from
time to time be due or incurred by the Principal to Bank of Scotland whatsoever
whether actually or contingently and whether incurred solely, severally or jointly
with any other person and whether as principal or surety or cautioner and whether
on account of monies advanced, bills of exchange, promissory notes, guarantees,
indemnities and including interest, discount, commission and other charges or
expenses which Bank of Scotland may in the course of its business charge in respect
of any of the matters aforesaid or for keeping the Principal's account together with:-

(i) such further sums for interest (whether or not the same shall have been
compounded), commission and banking charges accruing to Bank of Scotland
from the Principal before or after the date of demand or the expiration of the
said notice, as the case may be, and not debited to the Principal's account at
such date, (and so that as against the Company interest shall be deemed to
be a Hability of the Principal hereby secured notwithstanding that for any
reason interest may have ceased to accrue against the Principal),

(i) (on a full indemnity basis) all costs and expenses (including without
limitation legal costs) recoverable by Bank of Scotland from the Principal,

(iii} (on a full indemnity basis) all costs and expenses (including without
limitation legal costs) charged or incurred by Bank of Scotland in perfecting
or in or about the recovery of attempted recovery of the monies due to Bank
of Scotland under the Guarantee, and interest on the foregoing day by day
from demand under the Guarantee until full discharge such interest to be
chargeable at the rate of interest payable or deemed to be payable by the
Principal (whether before or after judgment) as calculated and compounded
in accordance with the practice of Bank of Scotland from time to time.
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o COMPANIES FORM No. 155{(6)b

Declaration by the directors

of a holding company in

relation to assistance for the
acquisition of shares.

Please do not Pursuant to section 155(6) of the Companies Act 1985
write in this
margin .

To the Registrar of Companies

g ss

20 (6)b

For official use  Company number

— = = == -y

' R B 2429682

s . S |

Note
Picase read the notes | * CLAREMONT GARMENTS LIMITED

on page 3 before
completing this form

*insert full name +/Wet See Rider 1

of company

tinsert name(s) and
address(es) of all

the directors

§Delete as

appropriate  “A<Dlthexsglexgikestor] [all the directorsl§ of the above company (hereinafter called 'this company’) do

solemnly and sincerely declare that:

{Delste whichever The business of the company is:
is inappropriate
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(c) something other than the above$

This company is [the] [&] hoiding company of* _D&H Cohen Limited

(Registered No. SC023255)

which is

proposing to give financial assistance in connection with the acquisition of shares

in {this company] [

thesholding erpany of this compenay.]§

Presentor's name, address and For official use
reference (if any):

8 J Berwin & Co
222 Grays Inn Road
London

WC1X 8HB

General Section

Page 1 431/C5463,134/CF:137911.1

T,

COMPANIES. HOUSE 55706797




L]

The, assistance is for the purpose of [thakasueisition) [reducing or discharging a liability incurred for the < e do not

purpose of that acquisitionlt (note 1)

The number and class of the shares acquired or to be acquired is: 100 ordinary shares of £1

each in Claremont Garments Limited

The assistance is to be given to: (note 2) Claremont Garments (Holdings) plc,

Company No. 00320013, whose registered office is 1 Stephenson Road, Peterles,

County Durham 5R8 5AX

The assistance will take the form of:

{a) the execution and delivery of a debenture (the "Debenture") from D&H
Cohen Limited in favour of Barclays Bank PLC for itself and as agent and
trustee for NM Rothschild & Sons Limited and The Governor and Company of
The Bank of Scotland;

(b} the executicn and delivery of a guarantee from D&H Cohen Limited in
favour of NM Rothschild & Sons Limited {the "Rothschild Guarantee"); and

(¢} the execution and delivery of a guarantee from D&H Cohen Limited in
favour of The Governor and Company of The Bank of Scotland (the "“Bank of
Scotland Guarantee")

B Ihe person who [has acquired] [witkaooebra]t the shares is:
Claremont Garments (Holdings) plc

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

See Rider 2

The amount (if any) by which the net assets of the company which is giving the assistance will be reduced
by giving it is _Nil

The amount of cash to be fransferred to the person assisted is £ _Nil

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

write in this
margin

Please complete
leglbly, preferably
in black type, or
bold block
lettering

tDelete as
appropriate
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"

Please do not The date on which the assistance is to be given is 19
write in this
margin

Ploase complete I/We have formed the opinion, as regards the company’s initial situation immediately following the date

ﬁ?ﬂmﬁ'" on which the assistance is proposed to be given, that there will be no ground on which it could then be

tterin
boldblock letterl®  faund to be unable to pay its debts. (note 3)

(a) I/We have formed the opinion that the company will be able to pay its debts as they fall due during
*Delete either (a) or the year immediately following that datel* (note 3)

(b} as appropriate, liksiscintendack taxoommence: thec wwindingrupxel ther CoRPRRY withix AR xmenthe oicthet sdate xanc Al

> Ime:d:mne&:th&mphmMﬁhemmwxwﬂkhaab&t&whﬁebﬂhﬁ:&mﬁb&aﬂmaﬁhs)ohdhe
A COmEmAncemnenk okihewindingsum]* (note 3)

And I/we make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,

Declared at PQE‘-e{pﬁ_ N g Declarants to sign below

CO\J/\}QA C‘I]E DWWAE’V\'

the i?)rh day of Sne

One thousand nine hundred and m_ﬂ.% Se e
/
before me % . A

A Commissioner for Qaths or Notary Plblic or Justice of
the Peace or a Solicitor having the powers conferred on
a Cemmissioner for Qaths.

NOTES

1 For the meaning of "a person incurring a
kability” and "reducing or discharging 2
liability™ see section 152(3) of the Companies
Act 1985.

2 Insert full namel(s) and address{es) of the
person(s) to whom assistance is to be given; if
a recipient is 2 company the registered
office address should be shown

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

4 The auditors report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form.
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RIDER 1 TO STATUTORY DECLARATION OF CLAREMONT GARMENTS LIMITED

ANTHONY PIERRE BOBROFF of 13 Batchworth Lane, Northwood, Middlesex HA6 3AT,
MICHAEL JOSEPH MCWILLIAMS of Scotland Head House, Winlaton, Blaydon, Tyne and
Wear NE21 6PL, DAVID PRICE of The Dower House Woodlands Hall, Knitsley, Consett,
County Durham DH8 9HA, PAUL JOHN SHELDRICK of Rose Cottage, 18 Wynyard Road,
Wolviston, Cleveland TS22 5LL, NICHOLAS IAN HAMILTON of Middlemare, Mare Hill,
Pulborough, West Sussex RH20 2EA, DAVID MASON of 4 Durham Road, Sedgefield,
Stockton on Tees, Cleveland TS20 3DW, DAVID MCGARVEY of 3 Loudwater Ridge,
Loudwater, Rickmanworth, Hertfordshire WD2 4AR, KEVIN MICHAEL WEIR of High Bank
Main Street, Houghton on the Hill, Leicester, Leicestershire LE7 9GD and PETER

MICHAEL WIEGAND of Tentworth House, Tentworth Iping, Midhurst, West Sussex GU29
OPH

Each of the above directors are swearing the Statutory Declarations simultaneously but
separately as they are unable to be physically in the same place.
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RIDER 2 TO STATUTORY DECLARATION OF DIRECTORS OF CLAREMONT
GARMENTS LIMITED IN RELATION TO ASSISTANCE FROM ITS SUBSIDIARY
D&H COHEN LIMITED

Introduction

It is a condition precedent to certain new facilities being made available under the Finance
Documents (defined below) by the Secured Parties to Claremont Garments (Holdings) Plc (and
certain of its subsidiaries) that D&H Cohen (hereinafter the "Company") execute the
Debenture, the Rothschild Guarantee and the Bank of Scotland Guarantee as security for the
Parent's obligations to the Secured Parties.

“Finance Documents" means:

(a) £1.3 million Facility Letter dated 4 November 1992 from The Governor and Company
of The Bank of Scotland to the Parent together with a letter of addendum dated 10
April 1997 from The Governor and Company of The Bank of Scotland addressed to
the Parent increasing the facilities to £13.3 million;

(b) £9,833,333 Facility Letter from N M Rothschild & Sons Limited dated April 1997 to
the Parent;

(c) £5 million Overdraft Facility Letter from Barclays Bank Plc dated 21 March 1997 to
the Parent and those of its Subsidiaries named therein which include the Company;
and

(d) £25 million Facility Letter from Barclays Bank Plc dated 21 March 1997 to the Parent
as amended by a Letter from Barclays Bank PLC dated 11 June 1997 to the Parent.

The principal terms on which the assistance will be given by D&H Cohen Limited (hereinafter
the "Company") are:

1 Under the terms of the Debenture:

1.1 The Company will on demand in writing made to the Company pay or discharge to
Barclays Bank PLC (hereinafter for the purposes of this Clause 1 called "the Bank")
for itself and as agent and trustee to N M Rothschild & Sons Limited and Bank of
Scotland all moneys and liabilities which shall for the time being (and whether on or
at any time after such demand) be due owing or incurred to the Bank N M Rothschild
& Sons Limited or Bank of Scotland by the Company whether actually or contingently
and whether solely or jointly with any other person and whether as principal or
surety and including interest discount commission or other lawful charges and
expenses which the Bank, N M Rothschild & Sons Limited or Bank of Scotland may
in the course of its business charge in respect of any of the matters aforesaid or for
keeping the Company's account and so that interest shall be computed and
compounded according to the usual mode of the Bank, N M Rothschild & Sons
Limited or Bank of Scotland as well as after as before any demand made or judgment
obtained under the Debenture.

1.2 The Company with full title guarantee charges with the payment or discharge of all
moneys and liabilities covenanted to be paid or discharged by the Company:-

(a) by way of legal mortgage all the freehold and leasehold property of the
Company the title to which is registered at H M Land Registry and which is
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2.1

described in the the schedule to the Debenture together with all buildings
fixtures (including trade fixtures) and fixed plant and machinery from time
to time thereon;

(b) by way of legal mortgage all other freehold and leasehold property of the
Company now vested in it (whether or not registered at H M Land Registry)
together with all buildings fixtures (including trade fixtures) and fixed plant
and machinery from time to time thereon;

(c) by way of first fixed charge all future freehold and leasehold property of the
Company together with all buildings fixtures (including trade fixtures) and
fixed plant and machinery from time to time thereon and all the goodwill and
uncalled capital for the time being of the Company;

(d) by way of first charge all books debts and other debts now and from time to
time due or owing to the Company;

(e) by way of a first floating charge all other the undertaking and assets of the
Company whatsoever and wheresoever both present and future but so that
the Company is not to be a liberty to create any mortgage or charge upon and
so that no lien shall in any case or any manner arise on or affect any part of
the said premises either in priority to or pari passu with the charge and
further that the Company shall have no power without the consent of the
Bank to part with or dispose of any part of such premises except by way of
sale in the ordinary course of its business.

Any debentures mortgages or charges created after execution of the Debenture by the
Company (otherwise than in favour of the Bank) shall be expressed to be subject to
the Debenture. The Company shall subject to the rights of any prior mortgage
deposit with the Bank and the Bank during the continuance of the Debenture shall be
entitled to hold all deeds and documents of title relating to the Company's freehold
and leasehold property for the time being and the Company shall on demand in
writing made to the Company by the Bank at the cost of the Company execute a valid
legal mortgage of any frechold and leasehold properties acquired by it after the date
hereof and the fixed plant and machinery thereon to secure the payment or discharge
to the Bank of the moneys and liabilities hereby secured such legal mortgage to be in
such form as the Bank may require.

Under the terms of the Rothschild Guarantee:

In consideration of N.M. Rothschild & Sons Limited (hereinafter for the purposes of
this Clause 2 the "Bank") making banking facilities or other accommodation available
to Claremont Garments (Holdings) plc (hereinafter for the purpose of this Clause 2
the "Principal") the Company as Guarantor irrevocably and unconditionally:-

(a) guarantees to the Bank, as principal obligor, the due and punctual payment
by the Principal of all money and liabilities, owing or incurred to the Bank by
the Principal howsoever arising whether actual or contingent, solely or
jointly with any other person and whether as principal or surety together
with all interest accruing thereon and all costs, charges and expenses
incurred by the Bank in connection therewith (the "Indebtedness") as and
when they become due; and

(b) undertakes to indemnify the Bank against all losses, damages, costs and
expenses incurred by the Bank arising from any failure by the Principal to
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2.3

2.3.1

2.3.2

24

2.5

3.1

3.2

3.3

pay the sums comprised in the Indebtedness or to meet its obligations to the
Bank as and when they fall due, including all amounts the Bank may from
time to time require to compensate it for its internal management costs and
other costs and expenses incurred by it in relation to the enforcement of the
Guarantee.

The Guarantor will pay interest on all sums due hereunder from the date that the
Bank demands payment from the Guarantor until actual payment of such sums (as
well after as before any judgement) at the rate of 3 per cent per annum above the
Bank's base lending rate from time to time, compounded with monthly rests.

Continuing Securities

The Guarantee is to be a continuing security extending to the ultimate balance of the
Indebtedness and will remain in full force and effect notwithstanding any
intermediate payment, settlement of account, giving of notice of determination by the
Guarantor or any other thing whatsoever.

The Guarantee is in addition, and without prejudice , to any other guarantee, security
or right which the Bank may have in respect of the Indebtedness and the Guarantee
may be enforced against the Guarantor without the Bank first having recourse to any
other guarantee, security or right available to it.

The Guarantee constitutes the primary obligations of the Guarantor. The Bank will
not be obliged to make any demand on the Principal before enforcing its rights
against the Guarantor and the Guarantor's liability under the Guarantee will not be
affected by anything which would not affect its liability if it were the sole principal
debtor in respect of the Indebtedness.

The Bank shall have a lien on all property of the Guarantor held by the Bank
(whether for safe custody or otherwise) in respect of the Guarantor's liabilities under
the Guarantee.

Under the terms of the Bank of Scotland Guarantee (hereinafter for the purposes of
this Clause 3, the "Guarantee™):

In consideration of The Governor and Company of the Bank of Scotland (the "Bank of
Scotland") granting time, credit, banking facilities or accommodation to Claremont
Garments (Holdings) plc (hereinafter for the purpose of this Clause 3 the "Principal"),
the Company as Guarantor under the Guarantee irrevocably and unconditionally
guarantees the payment or discharge of and will on demand in writing pay or
discharge the Obligations (and defined below) to the Bank.

The Guarantee and the rights of set-off set forth therein shall be a continuing
security to Bank of Scotland, notwithstanding any intermediate payment to Bank of
Scotland, settlement of account or other matter whatsoever, until the expiration of
three months after receipt by the Bank of Scotland of written notice from the
Company to determine the Guarantee and upon such expiration the liability
thereunder of the Guarantor shall crystallise and the Company shall remain liable for
the amount recoverable at the date of such expiration (including the continuing
liability of the Company for unascertained or contingent liabilities comprised in the
Obligations at such date).

Before enforcing the Guarantee, Bank of Scotland shall not be obliged to take any
action or obtain any judgment, nor make or file any claim in the bankruptcy,
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3.5

3.6

dissolution or winding up of the Principal, nor enforce any other security held by it for
any of the obligations. Bank of Scotland need not advise the Company of its dealings
with the Principal or of any default by the Principal of which Bank of Scotland may
have knowledge.

On demand made by Bank of Scotland at any time the Company shall secure the
performance of its obligations under the Guarantee by depositing with Bank of
Scotland or another bank or corporation nominated by Bank of Scotland such a sum
as Bank of Scotland shall require.

In addition to any general lien or similar right to which Bank of Scotland may be
entitled by law Bank of Scotland shall have, and may at any time and from time to
time without prior notice to the Company exercise a right of set-off or retention in
respect of all monies standing to the credit of the Company's account(s) with Bank of
Scotland of whatsoever nature and in whatever currency against payment of all
monies that may become owing from the Company to Bank of Scotland on any
account(s) or in any manner whatsoever including its liability under the Guarantee
and whether actually or contingently, alone or Jjointly with any other(s) and whether
as principal or surety or cautioner and in whatever name, style or form together with
interest, discount, commission and all other charges and expenses; the Bank may at
any time and from time to time in such manner and to such extent as it sees fit and
without prior notice to the Guarantor:-

(a) apply all monies standing to the credit of the Company's said account(s) to a
separate suspense account(s); and/or

(b} apply all monies standing to the credit of the Company's said account(s)
and/or suspense account(s) in reduction or extinction of all monies {or any of
them in such proportions as Bank of Scotland sees fit) that be owing from the
Guarantor to Bank of Scotland; and/or

(c) refuse payment of any cheque, bill or other document the payment of which
to the debit of any Company's account would reduce the total of credit
balances held on behalf of the Company below the amount owing to the Bank
for the time being by the Principal whether actually or contingently; and/or

(d) debit any account(s) of the Company with any monies then due and payable
by the Company to Bank of Scotland pursuant to the terms of the Guarantee.

In respect of the Company's liability under the Guarantee, Bank of Scotland shall
have a lien on all securities or other property of the Company held by the Bank
whether for safe custody or otherwise.

When the Guarantee is executed by or on behalf of two or more parties as Guarantor
the liability of each of them to the Bank shall be joint and several, every agreement
and undertaking on their part shall take effect accordingly and all references to the
Guarantor shall (where the context admits) take effect as references to any of such
parties. The Bank may release or discharge any of such parties from their obligations
under the Guarantee or accept any composition from or make any arrangements with
any of such parties without releasing or discharging the other or others or otherwise
prejudicially or affecting the Bank's rights and remedies against the other or others.

For the purpose of this Clause 3 the following term shall have the following meaning:
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“Obligations" means all monies and liabilities which shall for the time being and from
time to time be due or incurred by the Principal to Bank of Scotland whatsoever
whether actually or contingently and whether incurred solely, severally or jointly
with any other person and whether as principal or surety or cautioner and whether
on account of monies advanced, bills of exchange, promissory notes, guarantees,
indemnities and including interest, discount, commission and other charges or
expenses which Bank of Scotland may in the course of its business charge in respect
of any of the matters aforesaid or for keeping the Principal's account together with:-

i) such further sums for interest (whether or not the same shall have been
compounded), commission and banking charges accruing to Bank of Scotland
from the Principal before or after the date of demand or the expiration of the
said notice, as the case may be, and not debited to the Principal's account at
such date, (and so that as against the Company interest shall be deemed to
be a liability of the Principal hereby secured notwithstanding that for any
reason interest may have ceased to accrue against the Principal),

(i) (on a full indemnity basis) all costs and expenses (including without
limitation legal costs) recoverable by Bank of Scotland from the Principal,

(iii) (on a full indemnity basis) all costs and expenses (including without
limitation legal costs) charged or incurred by Bank of Scotland in perfecting
or in or about the recovery of attempted recovery of the monies due to Bank
of Scotland under the Guarantee, and interest on the foregoing day by day
from demand under the Guarantee until full discharge such interest to be
chargeable at the rate of interest payable or deemed to be payable by the
Principal (whether before or after judgment) as calculated and compounded
in accordance with the practice of Bank of Scotland from time to time.
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