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COMPANIES FORM No. 395 lu-9639 180,
Particulars of a mortgage or charge

of each register entry for a mortgage or charge.

Pursuant {o section 395 of the Companies Act 1885

compm¢‘ur0usz

To the Registrar of Companies For offi ipany number
(Address overleaf - Note 6) ol X ke

T A 658368
Name of company et

* PARTCO LIMITED

Date of creation of the charge

19TH DECEMBER 2003

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

NON-VESTING DEBTS CHARGE AND FIRST FLOATING CHARGE (the "Charge")

Amount secured by the mortgage or charge

A1l moneys and the discharge of all obkligations and liabilities now or
hereafter due, owing or incurred by the Company to the Secured Parties
{as defined in the Charge) or any of them under or pursuant tc the
Finance Agreements (as defined in the common terms deed relating to a
multi-currency receivable financing facility and a sterling revolving
credit facility dated 19th December 2003 between the Companies (as
defined in the Charge), the Financiers (as defined in the Charge) and
the Security Agent ("Common Terms Deed")) and/or the Charge when the
same become due for payment or discharge ("Secured Obligations").

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

Lloyds TSB Commercial Finance Limited (company number 733011)
House, The Little Green,

(the "Security Agent")

of Boston
Richmond, Surrey TWS 1QE as Security Agent

Postcode

Presentor's name address and For official Use

reference (if any): Mortgage Section Post room

Hammonds

7 Devonshire Square
Cutlers Gardens
London EC2M 4YH
SLE2/LLO.200-0048

s 77BIR4EH 0451
LD 312003
HOUSE
Time critical reference COMPANIES




Short particulars of all the property mortgaged or charged

Please do not

1. The Company, with full title guarantee, charges to the Security Agent m?;en;grgm

as a continuing security for the payment and discharge of the Secured Please complete

Obligations by way of firet fixed charge, all those of its present and m@bw;meémbw
future Debts (as defined in the Common Terms Deed) which are intended to in black type, or

but whigh do not for any reason vest absolutely and effectively in Lloyds bold block

TSB Commercial Finance Limited under the Debt Purchase Agreement {as lettering

defined in the Common Terms Deed) ("Non-Vesting Debts") together with the

Related Rights {as defined in the Common Terms Deed) referrable to such
Debts.

2. The Company, with full title guarantee, charges to the Security Agent
by way of first fleoating charge as a continuing security for the payment
and discharge of the Secured Obligations its undertaking and all its
property, assets and rights whatsoever and wheresoever both present and
future, including without limitation, its Inventory {as defined in the
Common Terms Deed} other than any property or assets from time to time
effectively charged by way of legal mortgage or fixed charge or assignment
pursuant to the charge described at paragraph 1 above or otherwise pursuant
tc the Charge but incliuding (without limitation and whether or not so
effectively charged) any of its property and assets situated in Scotland.

Particulars as to cormmission allowance or discount  (note 3)

Afee of 10 is

payable to
Companies House
/\M Date 23 December 2003 in respect of each

Signed vegister entry for a
F = mortgage or
On behalf of jﬁompaﬂ[mortgagee/chargee]’f fé]:;éte 5)
tdelete as
Notes appropriate

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 395). 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 cn
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.

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

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 indirectty by the company 1o any person in
consideration of his;

(a1} subscribing or agreeing to subscribe, whether absolutely or conditionally, or
(b) procuring or agreeing to procure subscriptions, whether absolute or conditicnal,

for any of the debentures included in this return. The rate of interest payable under the terms of the
debentures should not be entered.

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

5 Cheques 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
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot){Cont.)

Particulars of a mortgage or charge
(continued)

Continuation sheet No 1
to Form No 395 and 410 (Scot)

Company Number

658368

PARTCO LIMITED
Limited*

Description of the instrument creating or evidencing the mortgage or charge (continued) tale 2




Amount due or owing on the mortgage or charge (continued)
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Names, addresses and descriptions of the mortgagees or persons entitied to the charge {continued)




Short particulars of all the property morigaged or charged {continued)

The Company has covenanted that it will not:

{a} other than dealings with the Non-Vesting Debts in accordance with

Clause 4.11b) of the Charge dispose of all or any of the assets charged
in accordance with paragraph 1 above without the written prior consent

of the Security Agent;

{b} dispose of Inventory or any other asset charged in accordance with
paragraphs 1 and 2 above ("Charged Assets") the disposal of which is
not otherwige restricted by the expressg terms of the Charge otherwise
than for full value in the ordinary course of business (oxr as otherwise
determined by Jaguar Cars Limited (01672070} in accordance with the
terms of the Jaguar Contract (as defined in the Common Terms Deed));

(c) create or attempt to create or permit to subsist in favour of any
person other than the Security Agent any Encumbrance (as defined in the
Common Terms Deed) on or affecting the Charged Assets or any part
thereof except a Permited Encumbrance (as defined in the Common Terms
Deed) .

The Company has undertaken that it will only deal with Non-Vesting
Debts as if they were Debts and their Related Rights vested absclutely
in Lloyds TSB Commercial Finance Limited under the Debt Purchase
Agreement and in particular will not deal with any payments (by
whatever methed) in respect of the Non-vVesting Debts except by dealing
with them in accordance with Condition 5.1 and paragraphs 8 to 12
inclusive of Schedule 6 to the Debt Purchase Agreement.
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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. 00658368

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A NON-VESTING DEBTS CHARGE AND FIRST FLOATING CHARGE DATED THE 19th
DECEMBER 2003 AND CREATED BY PARTCO LIMITED FOR SECURING ALL MONIES
DUE OR TO BECOME DUE FRCOM THE COMPANY TO THE SECURED PARTIES OR ANY OF
THEM UNDER THE TERMS OF THE AFOREMENTIONED INSTRUMENT CREATING OR
EVIDENCING THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1 PART XII OF
THE COMPANIES ACT 1985 ON THE 23rd DECEMBER 2003.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 30th DECEMBER 2003.

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
—— forthe record ——

HCO26B




