' COMPANIES FORM No. 395 105733 / a0

r;
Particulars of a mortgage or charge
. . . k
Afee of £10 is payable to Companies House in re
of each register entry for a mortgage or charge. °
COMOAN
Please do not Pursuant to section 395 of the Companies Act 1985 i‘“ Fr———
write in '
this margin To the Registrar of Companies For official use  Company number
Pleagse complete {Address overleaf - Note 6) F——r—r =
legibly, preferably | ) 1 | | 4949929
in black type, or e
bold block lettering Name of company
*insert full name " Auction Finance Limited (the "Chargor")
of Company
Date of creation of the charge _
28 November 2003 -]

Description of the instrument (if any) creating or evidencing the charge  (note 2)

A supplemental deed (the "Supplemental Deed") (supplemental to a
comp051te guarantee and debenture dated 6 December 1996) dated 28

November 2003 in favour of The Governor and Company of tle Bank of
Scotland (the "Agent"}.

Amount secured by the mortgage or charge

The Chargor covenants to pay all moneys and to discharge all
obligations and liabilities due, owing or incurred by it to the
Beneficlaries or any of them under or pursuant to the Finance Documents
on 28 Novémber 2002 &r at any time in the future when the same become
due for payment or discharge and the Chargor irrevocably and
unconditionally guarantees the payment and discharge on demand of all
moneys and obligations due, owing or incurred to the Beneficiaries or
any of them under or pursuant to the Finance Documents or any of them
by each of the Parent and any other member of the Charging Group on 28
November 2003 or at any time in the future, whether such moneys or
obligations are exXpressed or implied, present, future or contingent.

Names and addresses of the mortgagees or persons entitled to the charge

The Governor and Company of the Bank of Scotland acting through its
office at No 1 Marsden Street Manchester

Postcode M2 1HW

Presentor's name address and For official Use

reference (if any): Morigage Section Post room

Addleshaw Goddard
100 Barbirolli Square

Manchester
M2 3AB
Ref: EQC/MORGD/1056-3107 A #AESBERL O 0598
er: -
' it COMPANIES HOUSE 041203
Time critical reference
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Short particulars of all the property mortgaged or charged

The Chargor charges to the Agent with full title guarantee:

1) by way of first legal mortgage, all freehold and leasehold property
wheresoever situate owned by the Chargor or in which the Chargor has an
interest on 28 November 2003 and at any time in the future, together with
all liens, charges, options, agreements, rights and interests in or over
such property or the proceeds of sale of such property and all buildings
and fixtures (including trade fixtures} and fixed plant and machinery from
time to time on such property together with all rights, easements and
privileges appurtenant to, or benefiting, the same;

2) by way of first fixed charge (to the extent not the subject of a legal
mortgage by virtue of clause 1 above) all present and future freehold and
leasehold property wheresoever situate owned by the Chargor or in which the
Chargor may have an interest on 28 November 2003 and at any time in the
future, together with all liens, charges, options, agreements, rights and
interests in or over such property or the proceeds of sale of such property
and all buildings and fixtures all rights, easements and privileges
appurtenant to, or benefiting, the same;

CONTINUED/...

Particulars as to commission allowance or discount  (note 3)

Nil

o A Yl Gt S oo i e

On behalf of [¢k¥R] [mortgagee/chargee]t

Notes

1 The original instrument (if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 385}. If the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due diligence, have been
received in the United Kingdom (section 398). A copy of the instrument creating the charge will be
accepted where the property charged is situated and the charge was created outside the United
Kingdom (section 398) and in such cases the copy must be verified to be a correct copy either by the
company or by the person who has delivered or sent the copy to the registrar. The verification must be
signed by or on behalf of the person giving the verification and where this is given by a body corporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 398(4)
applies (property situate in Scotland or Northern Ireland) and Form No, 398 is submitted.

2 A description of the instrument, eg "Trust Deed", "Debenture”, "Mortgage" or "Legal charge", etc, as
the case may be, should be given.

3 In this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount {if any) paid or made either directly or indirectly by the company to any persen in
consideration of his;

(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or
(b) procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return. The rate of interest payable under the terms of the

debentures should not be entered.

4 If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet,

5 Chegues and Postal Orders are to be made payable to Companies House.

6 The address of the Registrar of Companies is:-

Companies House, Crown Way, Cardiff CF14 3UZ

Laserform International 12/99
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COMPANIES FORM No. 385 (Cont.) AND FORM No. 410 (Scot){Cont.)

Particulars of a mortgage or charge

(continued)

Please do not
ﬁﬁ:& tr?'::rg]n Continuation sheet No

to Form No 395 and 410 (Scot)

Company Number
Please complete
legibly, preferably 4549929
in black type, or

bold block lettering Name of Company

Auction Finance Limited {the "Chargoxr")
* delete if Limited*
inappropriate

Description of the instrurment creating or evidencing the mortgage or charge (continued) mae2
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Amount due or owing on the mortgage or charge {continued) Please do not
write in this

binding margin ™%

Please complete
legibly, preferably
in black type, or
bold block lettering
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Short particulars of all the property mortgaged or charged (continued)

3} by way of first fixed charge, all plant, machinery, vehicles, computers and
other cffice equipment owned by the Chargor or in which the Chargor has an
interest on 28 MNovember 2003 and at any Time in the future,

and the benefit of all contracts and warranties relating to the same;

4) by way of first fixed charge all stocks, shares, bonds and securitieg of any
kind whatsocever (including warrants and options to acquire or subscribe any of
the same) whether marketable or otherwige and all other interests {including
bPut not limited to loan capital} in any person, owned by the Chargor or in
which the Chargor has an interest on 28 November 2003 and at any time in
the future, including all allotments, rights, benefits and advantages
whatsocever at any time accruing, offered or arising in respect of or incidental
to the same and all money or property accruing or offered at any time by way of
conversion, redemption, bonus, preference, ¢ption, dividend, distribution,
interest or otherwise in respect thereof;

5} by way of first fixed charge, all boock and other debts, revenues and claims
whether actual or contingent, whether arising under contracts or in any other
manner whatsoever owned by the Chargor or in which the Chargor has an interest
on 28 November 2003 and at any time in the future (whether originally
owing to the Chargor or purchased or otherwise acquired by it) and all things
in action which may give rise to any debt, revenue or claim, together with the
full kenefit of any Encumbrances, Collateral Instyuwments and any other rvightsg
relating thereto (whether as creditor or beneficiary) including, without

limitation, reservations of proprietary rights, rights of tracing and unpaid
vendor's liens and associated rights;

6) all contracts or other agreements between the Chargor and its customers from
time to time relating to the provision of credit or other finance facilities
whether by way of loan, hire purchase, conditiocnal sale, hire, leasing or cther
credit or lcoan arrangement whatsoever, whether proprietary, contractual or
otherwise under or arising out of or evidenced by such contract or other
agreement together with the right tec receive repayments and all other payments

whatscever due or to become due under or by virtue of such contracts or
agreements cr any of them;

7] by way of first fixed charge, the proceeds of collection of all Debts and
any and all amounts from time to time standing to the credit of any bank or
other account of the Chargor;

8) by way cof first fixed charge, all moneys from time to time payable to the
Chargor under or pursuant to the Insurances including without limitation the
right to the refund of any premiums;

9) by way of first fixed charge, the goodwill and uncalled capital of the
Chargor; and

10} by way of first fixed charge, all patents, trade warks and service marks
(whether registered or not) and applications for the same, trade names,
registered designs, design rights, copyrights, computer programmes, Xnow-how
and trade secrets and all other industrial or intangible property or rights and
all licences, agreements and ancillary and connected rights relating to
intellectual and intangible property, in each case owned by the Chargor on 28
November 2003 and at any time in the future.

11) The Chargor charges to the Agent with full title guarantee by way of first
floating charge its undertaking and all its property, assets and rights
whatsoever and wherescever both present and future other than any property or
assets from time te time effectively charged by way of legal wmortgage or fixed
charge pursuant to paragraphs 1-10 above or otherwise pursuant to the
Supplemental Deed or the Debenture but including (without limitation and

whether or not so effectively charged) any of its property and assets situated
in Scotland.

CONTINUED/. ..

Laserfonn International Limited 02/00
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Please do not Names, addresses and descriptions of the mortgagees or persens entitled to the charge (continued)
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Short particuiars of all the property mortgaged or charged (continued)

NOTE,

The Chargor covenanted that it would not without the prior written

consent of the Agent such consent not to be unreasonably withheld or
delayed:

i) dispose of, or create or attempt to create or permit to subsist or
arise any Encumbrance on or over, the Debts or any part thereof or

release, set off or compound or deal with the same otherwise than in
accordance with clause 5.1(a) of the Debenture;

iil) create or attempt to create or permit to subsist in favour of any
person other than the Agent any Encumbrance (except a Permitted
Encumbrance) on or affecting the Charged Assets or any part thereof; or

iii}) dispose of the Charged Assets or any part thereof or attempt or
agree so to do except in the case of:

a) stock-in-trade, which wmay, subject to the other provisions of the
Supplemental Deed, be sold at full market value in the usual course of
trading and for the purpose of carrying on the Chargor's business; and,

b) other Fleoating Charge Assets which may, subject to the other

provisions of the Supplemental Deed, be disposed of in the cordinary
course of business.

Definitions:

Additional Borrower means any wholly-owned subsidiary of the Parent
which becomes an additional borrower under the Facility Agreement;

Banks means The Governor and Company of the Bank of Scotland, Barclays
Bank PLC, Lloyds TSB Bank plc, Yorkshire Bank PLC, The Royal Bank of
Scotland plc, ARllied Irish Bank PLC and Singer & Friedlander Limited
and their successors in title, assignees and substitutes;

Beneficiaries means the Agent, the Banks and any Hedging Bank;

Charging Group means the Parent, any Additional Borrowers and the
subsidiaries of the Parent which have entered into any mortgages,
charges, assignments, guaranteeg and other instruments from time to
time entered into by way of guarantee and/or security in favour of the
Agent in respect of facilities provided under the Finance Documents;

Charged Assets means all the undertaking, goodwill, property, assets
and rights of the Chargor described in paragraphs 1-11;

Collateral Instruments means negotiabkle and non-negotiable instruments,
guarantees, indemnities and other assurances against financial loss and
any other documents or instruments which contain or evidence an
obligation (with or without security) to pay, discharge or be
responsible directly or indirectly for, any liabilities of any person

and includes any deocument or instrument creating or evidencing an
Encumbrance;

Debenture means the composite guarantee and debenture dated 6 December
1996 and made between Blemain Group ple (now known as Jerrold Heldings
PLC) and others {1} and The British Linen Bank Limited (2) and as
subsequently amended from time to time.

Debts means the assets described in paragraph 5 above;

CONTINUED/ . ..

Laserform International Limited 62/00
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Short particulars of all the property mortgaged or charged {continued)

Encumbrance means any moritgage, charge (whether fixed or fleating),
pledge, lien, hypothecation, standard security, assignment by way of
security or other security interest of any kind;

Facility Agreement means the facility agreement dated 6 December 1996
and originally made between Blemain Group PLC {now known as Jerrold
Holdings PLC} as borrower (1), The Britigh Linen Bank Limited as

arranger (2), The British Linen Bank Limited and other as banks (3)
The British Linen Bank Limited as agent
28 November 2003;

and
(4) and amended and restated on

Finance Documents means the Facility Agreement and any other document
defined as such under the terms of the Facility Agreement;

Floating Charge Assets means, in relation to the Chargor, the assets

from time to time charged by the Supplemental Deed by way of floating
charge;

Hedging Bank meang a Bank which has:

(a) entered into one or more hedging agreements which comply with
the terms of the Security Trust Deed; and

(b) delivered to the Agent a duly executed deed of accessicon in
the form required by the Security Trust Deed;

Insurances means in relation to the Chargor, all present and future

contracts or policies of insurance (including life policies) in which
the Chargor from time to time has an interest;

Parent means Blemain Group PLC now known as Jerrold Holdings PLC;

Permitted Encumbrance means an Encumbrance being any of the following,
namely:

i) retention of title arrangements arising in the ordinary course of
trading with suppliers of goods to the Parent or its subsidiaries or
arising under conditional sale or hiring arrangements in respect of

goods supplied to the Parent or its subsidiaries in the ordinary course
of trading;

ii1) liens arising in the ordinary course of trading by operation of law
and not by way of contract so long as any amounts in respect of which
such liens arise are not overdue for payment;

1ii) any Encumbrance created by the Supplemental Deed; and
iv) any rights of set off created in favour of the relevant Bank in
respect of indebtedness detailed in paragraphs (a) or (b) of the
definition of Permitted Indebtedness in the Facility Agreement; and

Security Trust Deed means the security trust deed made between The
Governor and Company of the Bank of Scotland as agent and arranger{1l),
Jerrold Holdings PLC and others as existing chargors (2) The Governor
and Company of the Bank of Scotland and others as existing banks (3)
and The British Linen Bank Limited (4} dated 28 November 2003;

Laserform International Limited 02/00
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY No. 04949929

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A SUPPLEMENTAL DEED SUPPLEMENTAL TO A COMPOSITE GUARANTEE AND
DEBENTURE DATED 6 DECEMBER 1996 AND DATED THE 28th NOVEMBER 2003 AND
CREATED BY AUCTION FINANCE LIMITED FOR SECURING ALL MONIES DUE OR TO

- BECOME DUE FROM THE COMPANY TO THE BENEFICIARIES OR ANY OF THEM ON ANY
ACCOUNT WHATSOEVER UNDER THE TERMS OF THE AFOREMENTIONED INSTRUMENT
CREATING OR EVIDENCING THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1
PART XII OF THE COMPANIES ACT 1885 ON THE 4th DECEMBER 2003.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 8th DECEMBER 2003.

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
—— forthe record ——

HC026B
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