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margin

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

Note

Piaase read the notes

on page 3 before
completing this form

* insert full name
of company

@ insert name(s) and
address(es) of all
the directors

t delste as
appropriate

§ delete whichever
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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

09(6

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

To the Reqistrar of Companies For official use Company number

Addres leaf - Note § =TT

( S over ote 5) 11| 05940388
| s S |

Name of company

* Darius Capital Limited (the “"Company™}

X'We ¢ See annexure 1

DOOODDEOMMGE [all the directors] t of the above company (herenafter called 'this company’) do

solemnly and sincerely declare that

{c) something other than the above §

This company 1s }p{ fa] holding company of* 2 im n
00399575} _("ARIL") which 1s

proposing to give financial assistance In connechon with the acquisiton of shares

in [this company] [

Presentor's name address and
reference (If any)

Hammonds

Trinrty Court

16 John Dalton Street
Manchester

M6C BHS

For official Use

General Section Post room

*AHBN4QAD"
Al17 7

30/03/2007 15
COMPANIES HOUSE

FRIDAY

14347 Manchester 1
Re GRB/DAR 101-1




The assistance 1s for the purpose of [that acquisition] P Please do not
write IR this
KOHOV0VCODHORDVR] T (note 1) margin

Please complete
legbly, preforably

The number and class of the shares acquired or to be acquiredis 1 _ordinary share of g‘oﬁaj’;{”' or
£1.00 lettering

The assistance Is to be given to (note 2) A R Holdings Limited (company number 06160362)

(the "Purchaser®”) whose registered office 1s Rutland House, 148 Edmund
Street, Birmingham B3 2JR

The assistance will take the form of

See annexure 2

The person who MOOOOROSK) [will acquire] t the shares is t delete as

appropriate
the Purchaser pprop

The pnncipal terms on which the assistance will be given are

See annexure 3

The amount (if any) by which the net assets of the company which 15 giving the assistance will be reduced

by gving s N1l

The amount of cash to be transferred to the person assisted 15 £ See annexure 4

The value of any asset to be transferred to the person assisted is £ N1l Page 2




s

Please do not The date on which the assistance 1$ to be given1s ~ wWithin 8 weeks of the date hereof
write 1n this
margin

Ploase complete ¥We have formed the opinion, as regards this company's initial situation immediately following the date

::9;',’;;’;’";,,'2_’2‘,"’ on which the assistance 1s proposed to be given, that there will be no ground on which it could then be

bold block letteri
el Rleck T8N found to be unable to pay its debts (note 3)

(@) WWe have formed the opinion that this company will be able to pay its debts as they fall due during

- delete either (a} or the year mmediately following that date]* (note 3)

{b} as appropnate

XEOOO0O000CROGPRNAXIN” (note 3)

And Xwe 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
MNEL Hore, il Yofk Counny
Day Monih Year
o |2F|O3[2 007
before me CSQCd!nm ceAeus ‘{ INA A. CI:M“
A Commussioner for Oaths or Notary Public or Jusl.[e of ; 'No. 0
the Peace or a Solicitor having the powers conferred on Quelifind ln
a Commissioner for Qaths Cextificao fiod in %%’
Comenizcion Expires Morcly
NQTES

1 For the meaning of "a person incurring a
habllity" and “reducing or discharging a
lhability” sea 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 fs a company the registered office
address should be shawn

3 Contingent and prospective liabihbes of the
company are (o be taken intc 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

5 The address for companies registered in
England and Wales or Wales is -

The Registrar of Companles
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland -

The Registrar of Companies
Companies House
37 Castle Terrace
Edinburgh
Page 3 EH1 2EB Laserform tnternational 12/99
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Darius Capital Limited {company number 05940388)

Annexures to Form 155(6)b relating to Austin Reed Limited {company number 00399575)

ANNEXURE 1

Name of Director Address

Guy Anthony Naggar 61 Avenue Road, London NW8 6HR

Luke Robinson Orlando Bridgeman 21 Chepstow Road, London W2 5BP

Peter Richard Klimt 54 Redington Road, London NW3 7RS
Nicholas Willlam Hollingworth 71 Earls Court Road, London W8 6EF

Alan Charlton 24 Keepers Green, Braiswick, Colchester CO4

5UT

e

Annex 1556b Danus re AR {v3 0 0032029672)




Darius Capital Limited {company number 05940388)

Annexures to Form 155(6)b relating to Austin Reed Limited (company number 00399575}

ANNEXURE 2

The execution by ARL of the following as the same may be amended, vaned, supplemented or
waived from time to time

1

a senior faciities agreement (the "Facilities Agreement”) proposed to be entered into
between the Purchaser, the Company, Austn Reed Group Limited (company number
00164291) ("ARGL"), ARL, Austin Reed Credit Services Limited (company number
01529898) ("ARCSL™), Country Casuals Holdings Limited (company number 02319160)
("CCHL") and Country Casuals Limited (company number 00510900) ("CCL") (ARGL,
ARCSL, ARL, CCHL and CCL each a "Subsidiary" and together the “Subsidiaries™)
(the Purchaser, the Company and the Subsidianes together being referred to as the
"Group™) and Landshanki Islands H F (the "Bank”) {in its capacity as mandated lead
arranger, agent and secunty trustee),

a guarantee (the "Guarantee™) contained within the Faciites Agreement proposed to be
entered into by the Purchaser, ARL and the other Subsidianies in favour of the Bank and
each other Finance Party (as defined in the Facilittes Agreement),

a debenture (the "Debenture™) proposed to be entered mto by ARL and each other
member of the Group in favour of the Bank (in its capacity as security trustee),

an intercreditor deed (the "Intercreditor Deed") propesed to be entered into between
the Bank (in vanous capacities), each member of the Group, Landsbanki Commercial
Finance ("Landsbanki CF") and the Investors (as defined therein),

an intra-group loan agreement {the "Intra-Group Loan Agreement”) proposed to be
entered into between each member of the Group {as borrowers) (each a "Borrower")
and each member of the Group {other than the Purchaser) {as lenders) (each a
"Lender”),

a credit facihties agreement (1) and a debt purchase agreement (1} proposed to be
entered into between ARL, CCL (together the "ABL Borrowers") and Landsbanki CF
(together, the "ABL Agreements"), and

a corporate guarantee (the "ABL Guarantee™) proposed fé be entered into by ARL and
each other member of the Group 1n favour of Landsbhanki

Cc

Annex 1556b Danus re ARL (v3-0 0032029672




Darius Capital Limited (company number 05940388)

Annexures to Form 155(6)b relating to Austin Reed Limited {company number 00399575)

ANNEXURE 3

1

pursuant to the Facihties Agreement the Bank would make available to the Company
sterling term loan faciities of up to £18,750,000 (the "Facilities™) part of which would
be used to refinance certain indebtedness of the Company incurred 1in connection
with the acquisition of the entire ordinary share capital of ARGL by the Company on 1
February 2007 (the "Indebtedness™) By entenng into the Facilities Agreement, ARL
would give certain representations and warranties, covenants, indemmnities and nights
of set-off to the Bank to enable the Bank to make the Faciliies available,

pursuant to the Guarantee, ARL would guarantee the payment and discharge by the
Purchaser, the Company and the other Subsidianes of all ther obhgations and
llabilities to the Bank and each other Finance Party (as defined therein) under the
Finance Documents {as defined therein) (including under the Faciites Agreement)
and indemnify each Finance Party in respect of such habilities,

pursuant to the Debenture, ARL would create fixed and floating charges over all its
property, assets and undertaking, both present and future, in favour of the Bank {as
secunty trustee) by way of secunty for the payment and discharge of all obligations
and habilites of ARL to the Bank and to Landsbanki CF The Debenture contains a
further assurance clause which would entitle the Bank (as secunty trustee) to call for
addiional secunty documents to be entered into at its request to, amongst other
things, perfect by way of legal charge a charge which as created under the
Debenture was merely equitable,

pursuant to the Intercredrtor Deed, ARL would acknowledge the prionty of secunty
and ranking of payments and other contractual arrangements made between the
parties thereto,

pursuant to the Intra-Group Loan Agreement the Borrowers would make a sterling
revolving credit facility of up to an aggregate amount of £65,000,000 avaiable to the
Lenders, to include a loan of £26,802,000 to be made by ARL to the Company to
assist in refinancing the Indebtedness,

pursuant to the ABL Agreements, Landsbanki CF would make available to the ABL
Borrowers an inventory faciity, an 1ssuance facibty and an invoice discounting facility
of up to a maximum aggregate amount of £8,000,000 (the "ABL Facilities”) By
entenng into the ABL Agreements, ARL will give certain representations and
warranties, covenants, indemnities and nghts of set-off to enable Landsbanki CF to
make the ABL Facilities available, and

pursuant to the ABL Guarantee, ARL would (1} guarantee the payment and discharge
by the ABL Borrowers cof their obligations and liabiities fo Landsbank) CF under the
ABL Agreements and (u) further indemnify Landsbanki CF n respect of such
habilites

Annex 1658b Danus re ARL (v3 0 0032020672)




Danus Capital Limited (company number (5940388}

Annexures to Form 155(6)b relating to Austin Reed Limited (company number 00399575)
ANNEXURE 4

The amount of cash to be transferred to the person assisted

Any loans made by ARL under the terms of the Intra-Group LoaryAgreement

Annex 1556k Darius re ARL (v3-0 0032029672)
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BDO Stoy Hayward LLP
8 Baker Street London WU 3LL
Telephone +44 (0)20 7486 5888

Facsimile +44 (()20 7487 3686
DX 9025 West End W1

BDQ Stoy Hayward Web site www bdo co uk

Chartered Accountants

The Directors 2.3 March 2007
Danus Capital Limited

15 - 17 Grosvenor Gardens

London

SWIW 0BD

Dear Sirs

Independent auditors’ report to the directors of Darius Capital Limited (the “Company™)
pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of the Company dated 23 marta lood
in connection with the proposal that the Company’s subsidiary undertaking, Austin Reed

Limited, should give financial assistance for the purchase of the entire 1ssued share capital of

the Company

Qur report has been prepared pursuant to the requirements of section 156(4) of the Companies
Act 1985 and for no other purpose No person 1s entitled to rely on this report unless such a
person 1s a person entitled to rely upon this report by virtue of and for the purpose of section
156(4) of the Companies Act 1985 or has been expressly authonsed to do so by our prior
wrnitten consent Save as above, we do not accept responsibility for this report to any other
person or for any other purpose and we hereby expressly disclaim any and all such habihty

Basis of opinion

We have enquired into the state of the Company’s affairs in order to review the bases for the
statutory declaration

Opinion

We are not aware of anything to indicate that the opinton expressed by the directors in their
declaration as to any of the matters mentioned 1n Section 156(2) of the Companies Act 1985 1s
unreasonable 1n all the circumstances

Yours faithfully

Roct €
BDO Stoy Hayward LLP

000/CR/BDO Sec 156 letter re holding co-t
g Y4ohbs\qiql03 - project cash A ) assts \compl foldertaudu reports\darius\darius ¢ - arl audu report re fi I e by

Registered office 8 Baker Street London WIU ILL
BDO Stoy Hayward LLP 1s authonsed and regulated by the Registered number OC305127
Financial Services Authonty to conduct investment business Registered 10 England and Wales




Please do not
write in ths
margin

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

Note

Please read the notes
on page 3 before
completing this form

* insert full name
of company

& insert name(s} and

address(es) of all
the directors

1 delete as
appropriats

§ delete whichever
IS Inappropnate

Page 1

COMPANIES FORM No 155(6)b

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

193(6)b

Pursuant to section 155(6} of the Companies Act 1885

To the Registrar of Companies
(Address overleaf - Note 5)

Name of company

For official use Company number
=T = = aq

| [ | 05940388

| P . |

* Darius Capital Laimited

{the "Company™)

X'We s See annexure 1

BOOOGDE MGG (all the directors] T of the above company (herenafter called 'thts company’) do

solemnly and sincerely declare that

The business of this company 1S

{c} something other than the above §

This company 1s {1 [a] holding company of* _Austan Reed Limited {(companvy humber

00399575) ({("ARL") which1s
proposing to give financial assistance in connection with the acquisition of shares
in fthis company] [

XOS0OROROOGRRIGOSKHNXAORHOVINX

Presentor's name address and
reference (if any)

Hammonds

Trinity Court

16 Jchn Dalton Street
Manchester

M60 B8HS

14347 Manchester 1
Re. GRB/DAR 101-1

For official Llse N
General

COMPANIES HOUSE




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

Pleasa do not
write in this

DOE0G0TOSOBEREINN 1 (note 1) margin

Please complata
lagibly, preferably

The number and class of the shares acquired or to be acquired is 1 ordanary share of L"D?Jaﬁtct’kpa' or
1 00 lettering

The assistance Is to be given to {note2) A R Holdings Lamited (company number 06160362)

{(the "Purchaser"} whose registered office 1s Rutland House, 148 Edmund
Street, Birmingham B3 2JR

The assistance will take the form of

See annexure 2

The person who MOODNDSE)] [will acquire] t the shares s t delete as
appropriate
the Purchaser

The prnincipal terms on which the assistance will be given are

See annexure 3

The amount (if any) by which the net assels of the company which 1s giving the assisiance will be reduced

by giving itis __ N1l

The amount of cash to be transferred to the person assisted I1s £ See annexure 4

The value of any asset to be transferred lo the person assisted s £ N1l Page 2




Please do not The date on which the assistance isto be givenis ~ within 8 weeks of the date hereof

write in this
margin

Please complete Xwe have formed the opinion, as regards this company's mitial situatton 1mmediately following the date

I
,f,g.;f;"c’;('i;,"fjf‘;‘,’" on which the assistance is proposed to be given, that there will be no ground on which 1t could then be

bold block lefteri
old blocklettering ¢ und to be unable to pay its debts (note 3)

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

the year mmediately following that datef* (note 3)

* delete either (a) or
(b} as appropnate

XOOOOCORXKIPVOCOAHANN” (note 3)

And Xiwe make this solemn declaration consclentiously believing the same to be true and by wvirtue of the

provisions of the Statutory Declarations Act 183
F Reeelin gl Rec
Beclared at
L\ﬁr\d..&'v N3 Fox

Declarants to sign below

Day Month Year .
on B HRS| A9 Tt
»
before me

A Commussioner for Oaths or Nolagy-PTiblic or Justice of

the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths

NOTES

1 For the meaning of "a person incurnng a
hability” 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
arecipient is a company the registered office
address should be shown

3 Contingent and prospective habilies of the
company are lo 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

5 The address for companties registered in
England and Wales or Wales 1s -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 302

or, for companies registered in Scotland -

The Regisirar of Companies
Companies House
37 Castle Terrace
Edinburgh
Page 3 EH1 2EB Laserform Internatiowal 12/99




Darius Capital Limited (company number ¢5940388)

Annexures to Form 155(6)b relating to Austin Reed Limited (company number 006399575)

ANNEXURE 1

Name of Director Address

Guy Anthony Naggar 61 Avenue Road, London NW8 8HR

Luke Robinson Orlando Bridgeman 21 Chepstow Road, London W2 5BP

Peter Richard Klimt 54 Redington Road, London NW3 7RS
Nicholas Willlam Hollingworth 71 Earls Court Road, London W8 6EF

Alan Charlton 24 Keepers Green, Braiswick, Colchester CO4

suT

Annex 1556b Danus re ARL (v3-0 0032029672)




Danus Capital Limited (company number 05940388)

Annexures to Form 155(6)b relating to Austin Reed Limited (cornpany number 00399575)

ANNEXURE 2

The execution by ARL of the followtng as the same may be amended, vaned, supplemented or
walved from time to time

1

a semor faciiies agreement {the "Facihties Agreement”} proposed to be entered into
between the Purchaser, the Company, Austin Reed Group Limited (company number
00164291) ("ARGL"}, ARL, Austin Reed Credit Services Limited {company number
01529898) ("ARCSL"), Country Casuals Heldings Limited {company number 02319160)
("CCHL") and Country Casuals Limited {(company number 00510900} ("CCL") (ARGL,
ARCSL, ARL, CCHL and CCL each a "Subsidiary” and together the "Subsidiaries™)
(the Purchaser, the Company and the Subsidianes together being referred to as the
"Group") and Landsbanki Islands H F (the "Bank”™) (in its capacity as mandated lead
arranger, agent and secunty trustee),

a guarantee (the "Guarantee") contained within the Facilities Agreement proposed to be
entered into by the Purchaser, ARL and the other Subsidianes in favour of the Bank and
each other Finance Party (as defined in the Facilities Agreement),

a debenture (the "Debenture"”) proposed to be entered into by ARL and each other
member of the Group in favour of the Bank (in its capacity as secunty trustee),

an intercreditor deed (the "Intercreditor Deed™) proposed to be entered into between
the Bank (in vanious capacities), each member of the Group, Landsbanki Commercial
Finance ("Landsbankt CF") and the Investors (as defined therein),

an intra-group loan agreement (the “Intra-Group Loan Agreement”) proposed to be
entered into between each member of the Group (as borrowers) (each a "Borrower")
and each member of the Group {other than the Purchaser) (as lenders) {each a
"Lender"},

a credit facihtes agreement {1) and a debt purchase agreement {1) proposed to be
entered into between ARL, CCL (together the "ABL Borrowers”) and Landsbanki CF
(together, the "ABL Agreements™), and

a corporate guarantee (the "ABL Guarantee") proposed to be entered into by ARL and
each other member of the Group in favour of Landsbank: CF

Annex 1556b Danus re ARL (v3-0 0032029672)




Darus Capital Limited (company number 05940388)

Annexures to Form 155(6)b relating to Austin Reed Limited (company number 00399575)

ANNEXURE 3

1.

pursuant to the Facilities Agreement the Bank would make available to the Company
sterling term loan faciities of up to £18,750,000 (the "Facilites™") part of which would
be used to refinance certain indebtedness of the Company incurred 1n connection
with the acquisition of the entire ordinary share capital of ARGL by the Company on 1
February 2007 (the "Indebtedness”) By entering into the Facilities Agreement, ARL
would give certain representations and warranties, covenants, indemnities and rights
of set-off to the Bank to enable the Bank to make the Facilities available,

pursuant to the Guarantee, ARL would guarantee the payment and discharge by the
Purchaser, the Company and the other Subsidianes of all therr obligations and
habilities to the Bank and each other Finance Party {as defined therein) under the
Finance Documents (as defined therein) {including under the Faciihes Agreement)
and indemnify each Finance Party in respect of such habiities,

pursuant to the Debenture, ARL would create fixed and floating charges over all its
property, assets and undertaking, both present and future, in favour of the Bank (as
secunty trustee) by way of secunty for the payment and discharge of all cbligations
and labilities of ARL to the Bank and to Landsbanki CF The Debenture contams a
further assurance clause which would entitle the Bank {as secunty trustee) to call for
additional security documents to be entered into at its request to, amongst other
things, perfect by way of legal charge a charge which as created under the
Debenture was merely equitable,

pursuant to the Intercreditor Deed, ARL would acknowledge the pnonty of secunty
and ranking of payments and other contractual arrangements made between the
parties thereto,

pursuant to the Intra-Group Loan Agreement the Borrowers would make a sterling
revolving credit facility of up to an aggregate amount of £65,000,000 available to the
Lenders, to include a ioan of £26,802,000 to be made by ARL to the Company to
assist in refinancing the Indebtedness,

pursuant to the ABL Agreements, Landsbanki CF would make available to the ABL
Borrowers an inventory facility, an issuance facility and an invoice discounting facihty
of up to a maximum aggregate amount of £8,000,000 (the "ABL Facilities") By
entering into the ABL Agreements, ARL will give certain representations and
warranties, covenants, indemnities and nghts of set-off to enable Landshanki CF to
make the ABL Facilities available, and

pursuant to the ABL Guarantee, ARL would (1) guarantee the payment and discharge
by the ABL Borrowers of their obligations and habiities to Landsbank) CF under the
ABL Agreements and {n} further indemnify Landsbanki CF in respect of such
habihihes

Annex 1556b Danus re ARL (v3 0 0032020672)




Danus Capital Limited (company number 05940388)

Annexures to Form 155(6)b relating to Austin Reed Limited (company number 00399575)
ANNEXURE 4

The amount of cash to be transferred to the person assisted

Any loans made by ARL under the terms of the Intra-Group Loan Agreement

Annex 1556b Danus re ARL {v3-0 0032029672)
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BDO Stoy Hayward LLP

8 Baker Street London WIU 3LL
D e — Telephone +44 ()20 7486 5888

Facsimile +44 (0)20 7487 3686

BDO Stoy Hayward \.?.rx l;?uzts West I-i)r;cl Wi )
Chartered Accountants eb site www cou

The Directors 13 March 2007
Darius Capital Limited

15 — 17 Grosvenor Gardens

Londen

SWI1W 0BD

Dear Sirs

Independent auditors’ report to the directors of Darius Capital Limited (the “Company™)
pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of the Company dated 23 dartia o3
in connection with the proposal that the Company’s subsidiary undertaking, Austin Reed

Limited, should give financial assistance for the purchase of the entire 1ssued share capital of

the Company

Our report has been prepared pursuant to the requirements of section 156(4) of the Companies
Act 1985 and for no other purpose No person 1s entitled to rely on this report unless such a
person 1s a person entitled to rely upon this report by virtue of and for the purpose of section
156(4) of the Companies Act 1985 or has been expressly authorised to do so by our prior
written consent Save as above, we do not accept responsibility for this report to any other
person or for any other purpose and we hereby expressly disclaim any and all such hability

Basis of opinion

We have enquired into the state of the Company’s affairs n order to review the bases for the
statutory declaration

Opinion

We are not aware of anything to indicate that the opimion expressed by the directors in their
declaratton as to any of the matters mentioned in Section 156{2) of the Compames Act 1985 1s
unreasonable in all the circumstances

Yours faithfully

Dd¥$aA_—— L. P
BDO Stoy Hayward LLP

D00/CR/BDO Sec 156 letter re holding co-1
8 Yobs\q\q103 - project cashmereMfinancial assistance\cempletion folder\audit reportsidanusidanus ¢ - arl audit report re financial agsistance by subsidtary doc

Registered office 8 Baker Street London W1U 3LL
BDO Stoy Hayward LLP 15 authonsed and regulated by the Registered number OC305127
Financial Services Authonty to conduct investment business Registered in England and Wales




Please do not
wnte tn 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

* insert full name
of company

8 insert name(s) and

address{es) of all
the directors

1 delete as
appropnate

§ delete whichever
Is Inappropnate

Page 1

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 Compantes Act 1985

To the Registrar of Companies
{Address overleaf - Note 5)

Name of company

29(6)b

For official use Company number
——— = - -

| I 05940388

e e S |

* Darius Capital Limited (the "Company")

X'We s See annexure 1

[ROODOONML [all the directors] t of the above company (hereinafter called 'this company') do

solemnly and sincerely declare that

The business of this company s

(c) something other than the above §

This company 1s {p@d [a} holding company of* _Austin ed Lamit ompany n er
00399575) ("ARL") which 1s
proposing to give financial assistance in connection with the acquisition of shares
in {this company] [

OO0 X SIHANXKX

Presentor's name address and
reference (If any)

Hammonds

Trinity Court

16 John Dalton Street
Manchester

M60 BHS

For official
General Sect

14347 Manchester 1
Re GRB/DAR 101-1

LuUVIFAco ¢ LI WIS T4




The assistance 1s for the purpose of [that acquisition] Please do not
write In this
XHOEOBOOSOTRNEN T (note 1) margin

Please complete
legibly, preferably

The number and class of the shares acquired or to be acquiredis 1 ordinary share of g’o?c',alf,'ég‘pe' or

lettering

£1.00

The assistance s tobe given to (note2) A R Holdings Limited (company number 06160362)

(the "Purchaser") whose registered office 1s Rutland House, 148 Edmund
Street, Birmingham B3 2JR

The assistance will take the form of

See annexure 2

The person who ROO0SH] [wilt acquire] T the shares is t delete as

appropnate
the Purchaser ppiop

The principal terms on which the assistance will be given are

See annexure 3

The amount (iIf any) by which the nst assels of the company which 1s giving the assistance will be reduced

by giving itis _ N1l

The amount of cash to be transferred to the person assisted 1s £ See annexure 4

The value of any asset to be transferred to the person assisted 1s £ N1l Page 2




Please do not The date on which the assistance 1s to be given1s ~ within 8 weeks of the date hereof

wnite in this
margin

Please complete XWe have formed the opinion, as regards this company's mitial situatton immediately following the date

1
,?,gt:ﬂzi‘ptmw::f,?'y on which the assistance 1s proposed to be given, that there will be no ground on which 1t coufd then be

bold block lett
ol Plock fettering found to be unable to pay its debts (note 3)

{a) XfWe have formed the apinion that this company will be able to pay its debis as they fall due during

the year immedately following that date]” {note 3)

* delete either (a) or
(b} as appropriate

* (note 3)

And Xwe make this solemn declaration consclenttously believing the same to be true and by wirtue of the

provisions of the Statutory Declarations Act 1835

o W

Day Month Year
on ’LH‘ Q1311010 I:(_ W
before me g c,g-lr C\:\" 5’!31/\

A Commussioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commussicner for Oaths

Declared at Declarants to sign below

NOTES

1 For the meanung of "a person incurnng a
llabibty” 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 1s to be given, if
a recipient 1s a company the registered office
address should be shown

3 Contingent and prospective habiities 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

5 The address for companies registered mn
England and Wales or Wales i1s -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or for companies registered in Scotland -

The Registrar of Companies
Compantes House
37 Castle Terrace
Edinburgh
Page 3 EH1 2EB Lasertorm Internationa) 12/99




Darius Capital Limited (company number 05940388)

Annexures to Form 155(6)b relating to Austin Reed Limited {company number 00399575)

ANNEXURE 1

Name of Director Address

Guy Anthony Naggar 61 Avenue Road, London NW8 6HR

Luke Rabinson Orlando Bnidgeman 21 Chepstow Road, London W2 5BP

Peter Richard Klimt 54 Redington Road, London NW3 7RS

Nicholas Wilham Hollingworth 71 Earls Court Road, London W8 6EF

Alan Charltan 24 Keepers Green, Braiswick, Colchester CO4
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Danus Capital Limited (company number 05940388)

Annexures to Form 155(6)b relating to Austin Reed Limited (company number 00399575}

ANNEXURE 2

The execution by ARL of the following as the same may be amended, vaned, supplemented or
waived from time to time

1

a senior facilities agreement (the "Facilities Agreement”) proposed to be entered into
between the Purchaser, the Company, Austin Reed Group Limited (company number
00164291) ("ARGL"), ARL, Austin Reed Credit Services Limited {company number
01529898) ("ARCSL"), Country Casuals Holdings Limuted {company number 02319160}
("CCHL"™) and Country Casuals Limited (company number 00510900} ("CCL") (ARGL,
ARCSL, ARL, CCHL and CCL each a "Subsidiary" and together the "Subsidiaries")
(the Purchaser, the Company and the Subsidiaries together being referred to as the
"Group”) and Landsbanki Islands HF (the "Bank") (in its capacity as mandated lead
arranger, agent and secunty trustee),

a guarantee (the "Guarantee™) contained within the Facilities Agreement proposed to be
entered into by the Purchaser, ARL and the other Subsidianes in favour of the Bank and
each other Finance Party (as defined in the Facilities Agreement),

a debenture {the "Debenture") proposed to be entered into by ARL and each other
member of the Group in favour of the Bank (in its capacity as secunty trustee),

an intercreditor deed (the "Intercreditor Deed") proposed to be entered into between
the Bank (in vanous capacities), each member of the Group, Landsbanki Commercial
Finance ("Landsbanki CF") and the Investors (as defined therein),

an intra-group loan agreement (the "Intra-Group Loan Agreement"} proposed to be
entered intc between each member of the Group {as borrowers) (each a "Borrower")
and each member of the Group (other than the Purchaser) (as lenders) (each a
"Lender"”),

a credit facihties agreement (1) and a debt purchase agreement (1) proposed to be
entered into between ARL, CCL (together the "ABL Borrowers") and Landsbanki CF
(together, the "ABL Agreements”), and

a corporate guarantee (the "ABL Guarantee") proposed to be entered into by ARL and
each other member of the Group n favour of Landsbanki CF

P~
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Darnus Capital Limited {company number 05940388)
Annexures to Form 155(6)b relating to Austin Reed Limited (company number 00399575}
ANNEXURE 3

1 pursuant to the Facilities Agreement the Bank would make available to the Company
sterling term loan faciliies of up to £18,750,000 {the "Facilities™) part of which would
be used to refinance certain indebtedness of the Company incurred In connection
with the acquisition of the entire ordinary share capital of ARGL by the Company on 1
February 2007 (the "Indebtedness") By entenng into the Faciities Agreement, ARL
would give certain representations and warranties, covenants, indemnities and nghts
of set-off to the Bank to enable the Bank to make the Facilities available,

2 pursuant to the Guarantee, ARL would guarantee the payment and discharge by the
Purchaser, the Company and the other Subsidianes of all ther obligations and
habihties to the Bank and each other Finance Party (as defined therein) under the
Finance Documents (as defined therein) (including under the Facilities Agreement)
and indemnify each Finance Party in respect of such habilities,

3 pursuant to the Debenture, ARL would create fixed and floating charges over all its
property, assets and undertaking, both present and future, in favour of the Bank (as
secunty trustee) by way of secunty for the payment and discharge of all obligations
and labiities of ARL to the Bank and to Landsbanki CF The Debenture contains a
further assurance clause which would entitle the Bank (as secunty trustee) to call for
additional secunty documents to be entered into at its request to, amongst other
things, perfect by way of legal charge a charge which as created under the
Debenture was merely equitable,

4 pursuant to the Intercreditor Deed, ARL would acknowledge the prionty of secunty
and ranking of payments and other contractual arrangements made between the
parties thereto,

5 pursuant to the Intra-Group Loan Agreement the Borrowers would make a sterling
revolving credit facility of up to an aggregate amount of £65,000,000 available to the
Lenders, to include a loan of £26,802,000 to be made by ARL to the Company to
assist in refinancing the Indebtedness,

6 pursuant to the ABL Agreements, Landsbanki CF would make available to the ABL
Borrowers an inventory facility, an 1ssuance facility and an invoice discounting facihty
of up to a maximum aggregate amount of £8,000,000 (the "ABL Facilities") By
entering into the ABL Agreements, ARL will give certain representations and
warranties, covenants, indemnities and nghts of set-off to enable Landsbanki CF to
make the ABL Facilities available, and

7 pursuant to the ABL Guarantee, ARL would (1) guarantee the payment and discharge
by the ABL Borrowers of their obligations and habilities to Landsbanki CF under the
ABL Agreements and (n} further indemnify Landsbanki CF in respect of such
habilibhes

AN
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Darius Capital Limited {(company number 05940388)

Annexures to Form 155(6)b relating to Austin Reed Limited (company number 00399575)
ANNEXURE 4

The amount of cash to be transferred to the person assisted

Any loans made by ARL under the terms of the Intra-Group Loan Agreement
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BDO Stoy Hayward LLP

8 Baker Street London W1U 3LL

Telephone +44 (0)20 7486 5888
Facsimile +44 (0)20 7487 3686
DX 9025 West End W1

BDO
Stoy Hayward Web site www bdo co uk

Chartered Accountants

The Directors 23 March 2007
Dartus Capital Limited

15 — 17 Grosvenor Gardens

London

SW1W 0BD

Dear Sirs

Independent auditors’ report to the directors of Darius Capital Limited (the “Company™)
pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of the Company dated 23 mara 2087
in connection with the proposal that the Company’s subsidiary undertaking, Austin Reed

Limted, should give financial assistance for the purchase of the entire 1ssued share capital of

the Company

Our report has been prepared pursuant to the requirements of section 156(4) of the Companies
Act 1985 and for no other purpose No person 1s entitled to rely on this report unless such a
person 1s a person entitled to rely upon this report by virtue of and for the purpose of section
156(4) of the Companies Act 1985 or has been expressly authonsed to do so by our prior
written consent Save as above, we do not accept responsibility for this report to any other
person or for any other purpose and we hereby expressly disclaim any and all such hability

Basis of opinion

We have enquired into the state of the Company’s affairs in order to review the bases for the
statutory declaration

Opinion

We are not aware of anything to indicate that the opinion expressed by the directors 1n their
declaration as to any of the matters mentioned mn Section 156(2) of the Compames Act 1985 15
unreasonable 1n all the circumstances

Yours faithfully

o0 LP
BDO Stoy Hayward LLP

000/CR/BDO Sec 156 letter re holding co-1
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Registered office 8 Baker Street London W1U 3LL
BDO Stoy Hayward LLP 1s authonsed and regulated by the Registered number OC305127
Financial Services Authonty to conduct investment business Registered in England and Wales




