G COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition 1 55 6 a
of shares

Please do not

xg‘rzl’: this Pursuant to section 155(8) of the Companies Act 1985
Please complete
legibly, preferably To the Registrar of Companies For official use Company number
bore Ll ettoring (Address overleaf Note 5) I scoseszt
Note
Please read the notes Name of com pany
bef

22:1‘1):&;:9 s form [ Forth Wines Limited
* ingert full name

of company We o

» Donald Mackinncn Campbell of § Maryville Lane, Uddingston, Glasgow,
2 inser name(s} and G716EX; and
fhd;::f:éf:;“a” ¢ Troy Christensen of D14 Trinity Gate, Epsom Road, Guildford, Surrey, GU1 3JL;
» Anne Therese Colquhoun of Apartment B Kings Ride House, Prince Albert
Drive, Ascot, SL5 8AQ, and
/ « David Klein of 45 Princes Road, The Alberts, Richmond, TW10 6DQ, UK

[the—sole—directord{all the directors}} of the above company do sclemnly and sincerely
declare that

The business of the company Is

T detete as L /

appropriate

§ delete whichever Q
Is nappropriate

{c) something other than the above §

The company 1S proposing to give financial assistance in connection with the acquisition of

shares In the [companyHeompany's-holding-company t

QI/ The assistance 15 for the purpose of [that acquisitton}-reduciig-ordischarging—a-habihly
ncurred-for the-purpose-of- that-acguisiion}-+

The number and class of the shares acquired or to be acquired 1s 2,750,000 ordinary
shares of £0.40 each

Presentor's name address and For official Use
reference (If any) Generat Section Post Room

GG@J‘FAN'EQ Hog
, N
L VE RPN /j “SG8S1P64*
scT 01/05/2007 1461

COMPANIES HOUSE
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Piease do not The assistance 15 to be given to (note 2)
write in this
margin

Please complete

Barclays Bank PLC of 27th Floor, 1 Churchill Place, London, E14 5HP, UK as Lead
s rarar Arranger, Facility Agent, Security Trustee and Onginal Lender under the Facilities
bold block lettering Agreement (as defined in Attachment 1) and to Barclays Bank PLC under the CID
Facility {as defined in Attachment 1) acting through its Asset & Sales Finance division

at Churchill Plaza, Churchill Way, Basingstoke, Hampshire RG21 7GP.

The assistance will take the form of

See Attachment 1 to this Companies House Form 155(6)a.

t delete as The person who thas-acquired}fwill acquire}-f the share 1s

appropnate
Dubwath Limited (No.6133835) of c/o Ashurst, Broadwalk House, 5 Appold House,
London, EC2A 2HA

The pnincipal terms on which the assistance will be given are

See Attachment 2 to this Companies House Form 155(6)a.

The amount of cash to be transferred to the person assisted 1s EN/A (see Attachment 1 and
2)

The value of any asset to be transferred to the person assisted 1s £N/A (see Attachment 1
and 2)

The date on which the assistance Is to be given 1s within 8 weeks of the date hereof

{00012777 2}




Please do not
write 1n this margin

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

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

/

1/We have formed the opinion, as regards the company’s initial situation immediately following
the date on which the assistance 1s proposed to be given, that there will be no ground on
which 1t could then be found to be unable to pay its debts (note 3)

)] [4We have formed the opinion that the company will be able to pay s debts as they

fall due during the year iIimmediately following that date}~(note 3)

And Hwe 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 Cons@umed wouse Degclarants to sign below
GurDum oD Porrirnsiv Lot
Gaotord Soarge]

Day  Month  Year Cu w\j ﬂ |

on 4)/ ]Q’LW
e |o]|ale|o|F £

Before me /&L/c.mmm o %_,’

A Commusstoner for Oaths or Notary Public or Justice of the

Peace or a Solicitor having the powers conferred on a

Commussioner for Qaths

NOTES

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

2 Insert full name(s) and address(es) of the person(s) to whom assistance 1s to be
qiven, If a recipient 1s a company the registered office address should be shown

3 Contingent and prospective habilities 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 in England and Wales or Wales 1s

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered In Scotland

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB
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(a)

(b)

(c)

(d)

(e)

()
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Forth Wines Limited
Company Number SC039321

Attachment 1 to Form 155(6)a

It 15 proposed that the Company enter 1nto the following agreements

a facilities agreement between, amongst others, Dubwath Limited, the
Company as Guarantor, Barclays Bank PLC (“Barclays™) in its
capacihies as Arranger, Facility Agent and Secunty Agent and the
financial institutions listed therein as Original Lenders (the “Facilities
Agreement”) pursuant to which the Company would, mfer ala,
guarantee the prompt performance by each relevant obligor of the
Guaranteed Obligations (as defined 1n Attachment 2 below), and

a security agreement to be entered into between, amongst others,
Dubwath Limited and the Company as Chargor and Barclays as
Secunity Trustee (the “Security Agreement”) pursuant to which the
Company would covenant to pay and discharge the Guaranteed
Obligations on the due date and create fixed and floating charges over
substantially all its assets and undertaking by way of security for the
same, and

an intercreditor agreement to be entered into between, amongst others,
the Company and Barclays in 1ts capacities as CID Bank, Securty
Trustee and Senior Agent (the “Intercreditor Agreement™) pursuant
to which, wter alia, the Company as Obligor urrevocably and
unconditionally jointly and severally guarantees to each Hedging
Counterparty and the CID Bank (as defined in the Intercreditor
Agreement) performance by each other Obligor of all that Obligor's
obligations under the Hedging Documents and the CID Finance
Documents (as defined in the Intercreditor Agreement} of the
Guaranteed Obhgations,

a confidential mvoice discounting factlity agreement between, amongst
others, the Company and Barclays (the “CID Facility Agreement”)
pursuant to which the Company would guarantee the prompt
performance by each relevant obhigor of the Guaranteed Obligations
(as defined 1n Attachment 2 below),

a Bond and Floating Charge between the Company and Barclays (the
“Bond and Floating Charge”) pursuant to which the Company would
covenant to pay and discharge the Guaranteed Obligations on the due
date and create floating charges over substantially all its assets and
undertaking by way of security for the same, and

a Share Pledge between the Company, Dubwath Limited and Barclays
(the “Share Pledge”) pursuant to which (1) Dubwath Limited’s shares
in the Company are pledged n favour of Barclays in respect of the
Guaranteed Obligations, (11) the Company acknowledges the intimation



(2)

in wriung of the assignation of ali of the Company’s rights in relation
to the shares in the Company owed to Dubwath Limited, and (111) 1f
required to do so by Barclays as Secunty Agent, the Company shall
procure the amendment of 1ts articles of association and take, or omit
to take, all such other steps as Barclays as the Secunty Agent may
reasonably require 1n order to enable 1t to enforce the Share Pledge,
and

a Standard Secunty given by the Company 1n favour of Barclays in
relation to certain property held by the Company (the “Standard
Security””) pursuant to which the Company will covenant to pay and
discharge the Guaranteed Obligations on the due date and create fixed
charge over such property,

(together the “Finance Documents”)

(00012777 2}




Forth Wines Limited
Company Number SC039321

Attachment 2 to Form 155(6)a

1 By executing the Finance Documents, the Company will irrevocably and
unconditionally jointly and severally:

(a) guarantee to the Facility Agent, the Arranger, the Secunty Agent, the
Lender and the Hedge Counterparty (each defined in the Facilities
Agreement and each a “Finance Party”) punctual performance by the
Company, Dubwath Limited, Matthew Clark Wholesale Limited and
The Wine Studio Limited (each a “Borrower”) of each Borrower’s
obligations under the Finance Documents, and

(b)  undertake with each Finance Party that whenever a Borrower does not
pay any amount when due under or in connection with any Finance
Document, the Company shall immediately on demand pay that
amount as if 1t was the principal obligor, and

(c) indemnify each Finance Party immediately on demand against any
cost, loss or lrability suffered by that Finance Party if any obhigation
guaranteed by 1t 1s or becomes unenforceable, invahd or illegal. The
amount of the cost, loss or liability shall be equal to the amount which
that Finance Party would otherwise have been entitled to recover, and

(d)  otherwise guarantee to, undertake with and indemmfy each Finance
Party 1n respect of any other obligations or payments of each Borrower
or any costs, loss or lhiablity suffered by the Finance Party arising in
respect of the Finance Documents,

(the “Guaranteed Obligations™).

2 By executing the Finance Documents, a Finance Party will be able to set off
any matured obligation due from the Company under the Finance Documents
(to the extent beneficially owned by that Finance Party) against any matured
obligation owed by that Finance Party to that Obligor, regardless of the place
of payment, booking branch or currency of erther obligation

3 By executing the CID Facility Agreement, proceeds utilised 1n respect of such
CID Facility Agreement will be made by the Company in respect of
repayments by Dubwath Limited under the Facilities Agreement

4 Pursuant to the Finance Documents, the Company covenants that it will not
(and the Company shall ensure that neither of Dubwath Limited, Matthew
Clark Wholesale Limited nor The Wine Studio Limited wall) create or permit
to subsist any Security over any of 1ts assets and further covenants not to carry
out certain actions 1n respect of the Company’s assets, recervables or enter into
any arrangement under which money or the benefit of a bank or other account

{000E2777 2}




may be apphed, set off or made subject to a combination of accounts and the
Company will not enter into any other preferential arrangement having a
similar effect

5 By executing the Bond and Floating Charge the Company will'

(a)

(b)

(c)

as primary obligor and not merely as surety, covenant with Barclays
Bank PLC that it will pay or discharge the Guaranteed Obligations
(whether actual or contingent and whether owed jointly or severally or
in any other capacity whatsoever) to any Finance Party, Recerver,
Delegate or Barclays Bank PLC (in 1ts capacity under the CID Facility
Agreement and the other Finance Documents) (each a “Secured
Party”) under any Finance Document together with all costs, charges
and expenses incurred by any Secured Party in connection with the
protection, preservation or enforcement of 1ts respective rights
thereunder or any other document evidencing or securing any such
habilities, and

as beneficial owner, as security for the payment, discharge and
performance of the same, charge in favour of Barclays Bank PLC as
agent and trustee for the Secured Parties, substantially all its assets and
undertaking by way of floating charge by way of security for the same,
and

immediately on demand pay all costs and expenses (including legal
fees) incurred 1 connection with the Security Agreement by any
Secured Party, Receiver, attorney, manager, agent or other person
appointed by the Securnity Agent under the Secunty Agreement
including any ansing from any actual or alleged breach by any person
of any law or regulation, whether relating to the environment or
otherwise and to keep each of those persons indemmfied against any
failure or delay in paying those costs and expenses

6 By executing the Share Pledge, the Company

@)

(b)

(©)

acknowledges Dubwath Limited’s intimation of the assignation of all
of Dubwath Limited’s rights 1n relation to the shares m the Company;
and

agrees that 1f required to do so by Barclays as Secunity Agent, 1t shall
procure the amendment of 1ts articles of association, and

if required to do so by Barclays as Security Agent, shall take, or omit
to take, all such other steps as Barclays as the Security Agent may
reasonably require 1n order to enable 1t to enforce the Share Pledge

62 By exccuting the Standard Security the Company covenants to pay and
discharge the Guaranteed Obligations on the due date and creates a fixed
charge over freehold property owned by the Company and situated n
Scotland
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Forth Wines Limited
Company Number $C039321

Attachment 3 to Form 155(6)a

Definitions used n this Form 155(6)a shall have the following corresponding
meanings

“Barclays” means Barclays Bank PLC,

“Borrower’ means cach of the Company, Dubwath Limited, Matthew Clark
Wholesale Limited and The Wine Studio Limited,

“CID Facility Agreement” mecans the confidential invoice discounting facility
agreement between, amongst others, the Company and Barclays,

“CID Finance Document” means the CID Facility Agreement, any Covenants
Compliance Letter 1ssued in accordance with clause 16 1(d) of the CID Facility
Agreement (as set out mn Part 2 of Schedule 4 of the CID Facility Agreement), the
Security Agreement and the Intercreditor Agreement,

“Company” means Forth Wines Limited,

“Facilities Agreement” mecans the facilities agreement to be entered into between,
amongst others, Dubwath Limited, Barclays in 1ts capacities as Arranger, Facility
Agent and Security Agent and the financial mstitutions listed therem as Original
Lenders,

“Finance Documents” has the meaning given in Attachment 1,

“Finance Party” means the Facility Agent, the Arranger, the Secunty Agent, the
Lender and the Hedge Counterparty (each as defined 1n the Facilities Agreement),

“Guaranteed Obligations” has the meaning given in paragraph 1 of Attachment 2,

“Hedging Documents” means any inferest rate or currency swap, denivative
transaction or hedging facility or the Intercreditor Agreement;

“Intercreditor Agreement” means the intercreditor agreement to be entered into
between, amongst others, the Company and Barclays n its capacities as CID Bank,
Security Trustee and Semior Agent,

“Obligor” means the Company, Dubwath Limited, Matthew Clark Wholesale
Limited and The Wine Studio Limited,

“Receiver” means a receiver or recerver and manager or admimstrative receiver of the

whole or any part of the assets of the Obligors which from time to time are, or are
expressed to be, the subject of the Secunity Agreement,

{00012777 2}



“Secured Party” means any Finance Party, Receiver, Delegate or Barclays Bank
PLC (in its capacity under the CID Facility Agreement and the other Finance
Documents), and

“Security Agreement” means the securty agreement to be entered mto between,
amongst others, Dubwath Limited as Chargor and Barclays as Secunity Trustee
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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

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

155(6)a

To the Registrar of Companies For official use Company number

r -
' i

{Address overleaf Note 5)

$C039321
Name of company
* Forth Wines Limited
We @
« Donald Mackinnon Campbell of 5 Maryville Lane, Uddingston, Glasgow,
G716EX; and

Troy Chnistensen of D14 Trinity Gate, Epsom Read, Guildford, Surrey, GU1 3JL,
Anne Therese Colquhoun of Apartment B Kings Ride House, Prince Albert
Drive, Ascot, S5L5 8AQ, and

» David Klein of 45 Princes Road, The Alberts, Richmond, TW10 8DQ, UK

Hthe—sele—direster]{all the directorsl¥ of the above company do solemnly and sincerely
declare that

The business of the company 1s

(c) something ather than the above §

The company 1S proposing to give financial assistance in connection with the acquisition of

shares in the [companyHeempany's-holdingcompany T

The assistance Is for the purpose of fthat acquisition}-fredusing—or-discharging—a-liabhity
weurred-for-the-purpose-of-thatacquisiien)+

The number and class of the shares acquired or to be acquired 1s 2,750,000 ordmary

shares of £0.40 each

For official Use
General Section

Presentor's name address and

reference (If any) Post Raom

100012777 2)



‘ease do not
nte wn thug
argmn

lease complete
gibly, preferably
biack type, or

2id block lettering

delete as
appropnate

The assistance 1s to be given to (note 2)

Barclays Bank PLC of 27th Floor, 1 Churchill Place, London, E14 5HP, UK as Lead
Arranger, Facihty Agent, Security Trustee and Oniginal Lender under the Facilities
Agreement (as defined in Attachment 1) and to Barclays Bank PLC under the CID
Facility (as defined in Attachment 1) acting through its Asset & Sales Finance division
at Churchill Plaza, Churchill Way, Basingstoke, Hampshire RG21 7GP

The assistance will take the form of

See Attachment 1 to this Companies House Form 155(6)a.

The person who fhas-asauiredlfwill acquire} the share 1s

Dubwath Limited (No 6133835) of c/o Ashurst, Broadwalk House, 5 Appold House,
London, EC2A 2HA

The principal terms on which the assistance will be given are

See Attachment 2 to this Companies House Form 155(6)a

The amount of cash to be transferred to the person assisted 1s £N/A (see Attachment 1 and
2)

The value of any asset to be transferred to the person assisted 15 £N/A (see Attachment 1
and 2)

The date on which the assistance 1s to be given 1s within 8 weeks of the date hereof

(00012777 2)



Please do not
write 10 this margin

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

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

HWe have formed the opinion, as regards the company's initial situation immediately following
the date on which the assistance s proposed to be given, that there will be no ground on
which 1t could then be found to be unable to pay its debts (note 3)

(a) féwe have formed the opinion that the company wiil be able to pay its debts as they

fall due during the year immediately following that date}*(note 3)

And Hwe 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 Declarants to sign below

C\UASCLO‘NJ

Day Month Year

%) Loy,
o I |(9 O|(.L Z'@IOF’- .
) Ste——Hamwa WO

MANMES  STEwawT MRS AGRHE
A Commissioner for Qaths or Notary Public or Justice of the

Before me

Peace or a Solicitor having the powers conferred on a

Commissioner for Oaths

NOTES

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

2 Insert fufl name(s) and address{es) of the person(s) to whom assistance 15 to be

given, if a recipient 15 a company the registered office address should be shown

3 Contingent and prospective lrabiities 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 in England and Wales or Wales 1s

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

100012777 2}
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1

(b)

(c)

(d)

(e)

H
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Forth Wines Limited
Company Number $C039321

Attachment 1 to Form 155(6)a

It 1s proposed that the Company enter into the following agreements

a facihities agreement between, amongst others, Dubwath Limited, the
Company as Guarantor, Barclays Bank PLC (“Barclays™) in 1ts
capacities as Arranger, Facility Agent and Security Agent and the
financial institutions listed therein as Oniginal Lenders (the “Facilities
Agreement”) pursuant to which the Company would, mter alia,
guarantee the prompt performance by each relevant obligor of the
Guaranteed Obligations (as defined in Attachment 2 below), and

a security agreement to be entered into between, amongst others,
Dubwath Limited and the Company as Chargor and Barclays as
Security Trustee (the “Security Agreement”) pursuant to which the
Company would covenant to pay and discharge the Guaranteed
Obligations on the due date and create fixed and floating charges over
substantially all 1ts assets and undertaking by way of security for the
same, and

an intercreditor agreement to be entered into between, amongst others,
the Company and Barclays in its capacities as CID Bank, Secunty
Trustee and Senior Agent (the “Intercreditor Agreement”) pursuant
to which, wrer alia, the Company as Obligor irrevocably and
unconditionally jomntly and severally guarantees to each Hedging
Counterparty and the CID Bank (as defined in the Intercreditor
Agreement) performance by each other Obligor of all that Obligor's
obligations under the Hedging Documents and the CID Finance
Documents (as defined mn the Intercreditor Agreement) of the
Guaranteed Obligations,

a confidential invoice discounting facility agreement between, amongst
others, the Company and Barclays (the “CID Facility Agreement”)
pursuant to which the Company would guarantee the prompt
performance by each relevant obhgor of the Guaranteed Obligations
(as defined in Attachment 2 below),

a Bond and Floating Charge between the Company and Barclays (the
“Bond and Floating Charge”) pursuant to which the Company wouid
covenant to pay and discharge the Guaranteed Obligations on the due
date and create floating charges over substantially all its assets and
undertaking by way of security for the same, and

a Share Pledge between the Company, Dubwath Limited and Barclays
(the “Share Pledge™) pursuant to which (1) Dubwath Limited’s shares
in the Company are pledged in favour of Barclays in respect of the
Guaranteed Obligations, {11) the Company acknowledges the intimation




(8

in writing of the assignation of all of the Company’s nights in relation
to the shares in the Company owed to Dubwath Linuted, and (1) 1f
required to do so by Barclays as Security Agent, the Company shail
procure the amendment of 1ts articles of association and take, or omit
to take, all such other steps as Barclays as the Security Agent may
reasonably require m order to enable 1t to enforce the Share Pledge,
and

a Standard Secunty given by the Company 1n favour of Barclays in
relation to certatn property held by the Company (the “Standard
Security”) pursuant to which the Company will covenant to pay and
discharge the Guaranteed Obligations on the due date and create fixed
charge over such property,

(together the “Finance Documents™)

{00012777 2}




Forth Wines Limited
Company Number $C039321

Attachment 2 to Form 155(6)a

1 By executing the Finance Documents, the Company will wrrevocably and
unconditionally jointly and severally

(a) guarantee to the Facility Agent, the Arranger, the Security Agent, the
Lender and the Hedge Counterparty (each defined in the Facihties
Agreement and each a “Finance Party”) punctual performance by the
Company, Dubwath Limited, Matthew Clark Wholesale Limited and
The Wine Studio Limited (each a “Borrower”) of each Borrower’s
obligations under the Finance Documents, and

(b)  undertake with each Finance Party that whenever a Borrower does not
pay any amount when due under or in connection with any Finance
Document, the Company shall immediately on demand pay that
amount as 1f 1t was the principal obligor, and

(©) indemnity each Finance Party immediately on demand against any
cost, loss or liability suffered by that Finance Party if any obligation
guaranteed by 1t 1s or becomes unenforceable, invalid or illegal The
amount of the cost, loss or habihity shall be equal to the amount which
that Finance Party would otherwise have been entitled to recover, and

(d) otherwise guarantee to, undertake with and mdemnify each Finance
Party in respect of any other obligations or payments of each Borrower
or any costs, loss or liability suffered by the Finance Party arising 1n
respect of the Finance Documents,

(the “Guaranteed Obhgations”)

2 By executing the Finance Documents, a Finance Party will be able to set off
any matured obligation due from the Company under the Finance Documents
(to the extent beneficially owned by that Finance Party) against any matured
obligation owed by that Finance Party to that Obligor, regardless of the place
of payment, booking branch or currency of either obligation

3 By executing the CID Facility Agreement, proceeds utilised mn respect of such
CID Facihity Agreement will be made by the Company in respect of
repayments by Dubwath Limited under the Facilities Agreement

4 Pursuant to the Finance Documents, the Company covenants that 1t will not
(and the Company shall ensure that neither of Dubwath Limrted, Matthew
Clark Wholesale Limited nor The Wine Studio Limited will} create or permit
to subsist any Security over any of 1ts assets and further covenants not to carry
out certain actions 1n respect of the Company’s assets, recervables or enter nto
any arrangement under which money or the benefit of a bank or other account

(00012777 2}




may be apphed, set off or made subject to a combination of accounts and the
Company will not enter mnto any other preferential arrangement having a
simlar effect

(a)

(b)

(c)

(a)

(b)

(c)

By executing the Bond and Floating Charge the Company will

as pnimary obligor and not merely as surety, covenant with Barclays
Bank PLC that 1t will pay or discharge the Guaranteed Obligations
(whether actual or contingent and whether owed jointly or severally or
in any other capacity whatsoever) to any Finance Party, Recewver,
Delegate or Barclays Bank PLC (in its capacity under the CID Facility
Agreement and the other Fmance Documents) (each a “Secured
Party’””) under any Finance Document together with all costs, charges
and expenses wncurred by any Secured Party in connection with the
protection, preservation or enforcement of 1ts respective rights
thereunder or any other document evidencing or securing any such
hiabilities, and

as beneficial owner, as secunity for the payment, discharge and
performance of the same, charge 1n favour of Barclays Bank PLC as
agent and trustee for the Secured Parties, substantially all 1ts assets and
undertaking by way of floating charge by way of securty for the same,
and

immediately on demand pay all costs and expenses (including legal
fees) incurred in connection with the Security Agreement by any
Secured Party, Receiver, attorney, manager, agent or other person
appounted by the Secunty Agent under the Secunty Agreement
meluding any arising from any actual or alleged breach by any person
of any law or regulation, whether refating to the environment or
otherwise and to keep each of those persons indemnified against any
failure or delay 1n paying those costs and expenses

By executing the Share Pledge, the Company

acknowledges Dubwath Limited’s intimation of the assignation of all
of Dubwath Limited’s rights in relation to the shares m the Company,
and

agrees that 1f required to do so by Barclays as Security Agent, 1t shall
procure the amendment of its articles of association, and

if required to do so by Barclays as Secunity Agent, shall take, or omut
to take, all such other steps as Barclays as the Secunity Agent may
reasonably require 1n order to enable 1t to enforce the Share Pledge

62 By executing the Standard Security the Company covenants to pay and
discharge the Guaranteed Obligations on the due date and creates a fixed
charge over freehold property owned by the Company and situated in

Scotland

(00012777 2}



Forth Wines Limited
Company Number $C039321

Attachment 3 to Form 155(6)a

Definttions used m this Form 155(6)a shall have the following corresponding
meanings

“Bareclays” means Barclays Bank PLC,

“Borrower” means each of the Company, Dubwath Limited, Matthew Clark
Wholesale Limited and The Wine Studio Limited,

“CID Facihity Agreement” means the confidential mvoice discounting facility
agreement between, amongst others, the Company and Barclays,

“CID Fmance Document” means the CID Facility Agreement, any Covenants
Comphance Letter 1ssued in accordance with clause 16 1{d) of the CID Facihty
Agreement (as set out 1n Part 2 of Schedule 4 of the CID Facility Agreement), the
Secunty Agreement and the Intercreditor Agreement,

“Company” means Forth Wines Limited,

“Facilities Agreement” means the facihities agreement to be entered mto between,
amongst others, Dubwath Limied, Barclays in its capacities as Arranger, Facility
Agent and Security Agent and the financial institutions listed therein as Origmal
Lenders,

“Finance Documents” has the meaning given m Attachment 1,

“Finance Party” means the Facility Agent, the Arranger, the Secunty Agent, the
Lender and the Hedge Counterparty {each as defined 1n the Facilities Agreement),

“Guaranteed Obligations” has the meaning given 1n paragraph I of Attachment 2,

“Hedging Documents” means any ntergst rate or currency swap, derivative
transaction or hedging facility or the Intercreditor Agreement,

“Intercreditor Agreement” means the tercreditor agreement to be entered mto
between, amongst others, the Company and Barclays 1n 1ts capacities as CID Bank,
Security Trustee and Senior Agent,

“Obligor” means the Company, Dubwath Limited, Matthew Clark Wholesale
Limited and The Wine Studio Limited,

“Receiver” means a receiver or recerver and manager or admrnistrative receiver of the
whole or any part of the assets of the Obligors which from time to tume are, or are
expressed to be, the subject of the Security Agreement,
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“Secured Party” means any Finance Party, Receiver, Delegate or Barclays Bank

PLC (in 1ts capacity under the CID Facility Agreement and the other Finance
Documents), and

“Security Agreement” means the security agreement to be entered into between,
amongst others, Dubwath Limited as Chargor and Barclays as Security Trustee
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KPMG LLP Tel +44 {0) 117 805 4000
100 Temple Strest Fax +44 (0} 117 905 4088
Bnstol BS1 BAG DX 149280 Bnstol 20

Unlted Kingdom

The Directors

Forth Wines Lunited

Crawford Place

Milnathort Ourref chivh/515
Kinross

Fife

KY 13 9XF

16 Apnl 2007

Dear Sirs

Auditors' report to the directors of Forth Wines Limited pursuant to Section 156(4) of the
Compames Act 1985

We have examined the aitached statutory declaration of the chrectors dated 16 April 2007 in
connection with the proposal that Forth Wines Limited, should give financial assistance for the
purchase of 100% of this company's ordinary shares

this report 1s made solely to the company’'s dwectors as a body in accordance with section
156(4) of the Companies Act 1985, Our work has been undertaken so that we as the company’s
auditors might state to the company’s directors those matters we are required 1o state to them in
a report under section 156(4) of that Act and for no other purpose To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the company
and the company’s drrectors as a body for our work under section 156(4) of that Act or for this
report

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

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

Yours faithfully

K¢ ter

KPMG LLP
Registered Auditor
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