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5005 FROM SPRECRER GRIER HRLEERETH TR SEniEFEETL P.Er-ER

Wﬂﬁm.m === - - o d S5 e
From:  JonesCEEIAY@esloom

Sent: 20 Febmary 2002 09:60 :
Tar cus, PUsNRRNeEkpNG oo Lk shzon.lerdkprmg. o, slien.aransmEkpmg.co.uk

Be: david @aarast Heman. ot JPLoner oen DevnshiryEeal oo
mikegBhEegeenRectnah mEhelsh SPrEr-G0 ik

L e PublishingltaiewsEng

Dasr Sue,
Rg: Offar far Just Pubiianing Lid

Please eGcept MY apeiogies for ABT Furing your =i sher Spm Hhis evering but, 2pant fromn AESOing 2
wigcuss your furihier neARlcation wery late tauay {7 Fequztt foF parsanal Buarsnieds with rity calissgdas, iy
Ml hﬁtﬁ: emma eat af fosphial bt 16 512 uiwell, so t did net retur nome untl Spem. 1 oruld ot =i
from Y [OE0IE BE Yo numer wes withed. '

1 hgve fean your further e=med on My renen and Note your commants.
However, | am surprized that pur proposed revised offer of an =dditional £25,000, to the sum of £135.000,

specifically made this marming 10 evoid & contracts Tage, 25 wé discussed, was =il very close” th e
ather partys’ offer, snd you 8 ¢Q thet e BXIIS SulT would thersters maka no diffenance. As you will
racall, you advisad yeserday our ofiar of £130,000 was glso vary osa w e sther panys’ offer, Rencs o

discussion of 2n Increased offer wday.

My eolleagues and | were siso surprisat] 21 the notficalitn of an jnergase in outstanding royally payments
ous on Rogmts, from the sum of £45K quoted lo me yesiarday merming, tey e sum of £30K 98 Tevised in
{me aftemonn {1aking Into AEOLING £5K CTE0N, 28 2150 notifen).

Further, if we had been exrecessiul in ol i, you advised yesterdey afamoan that we viouid be

nefbte for payment of all empioyess aztaries for the remainder of February, but the edminisi=nars
would retain all of FEDIGrY'S Baies FRVanE, As mentoned, mwmw@u mmegn that we wold
Tave efeclively been paying ait swaff for wark oFl10 be camied ot i the remainter of this manih for i
revenue: | falt revenus in respact of vk from tha day of compietion o the gnd of The manth should clarly

pe collected by e New Dwner. 25 advisad.

Ve fieel that fha continual ‘moving of the goe! posts” on fous cocasions i tha last two days and the
subgaeEtil Dekays caurad by our having ta reconsider matters and the value of our oifer, should not have
been necessary &t afl given IKPMEG wera inaturied two months 3p0.

Ciearfy, alk Imporiant, pricé sensiive maters, relavart to e Bid price, ana not mentoned In e sEles
pack, should hiave besr notiied o ma yﬁﬂtarda{ matning, of even on Fridary, when | first indicated we
wonid be coneldering making & iid, and valushie ime would not have boen lost.

We: rougt question i 8l of e aforementioned Informeten weg mada svaliable o tha oiher pardy bafore e
poniract was senl out 1a thepnit Iast Thursday; if 5o, It must have been knipwh 10 KPMG ahd we thereinne

grlﬁsﬁm why we were nol given ihe some miermaton 4t the outest, particuiarly witen you wefe makitg
Bmescala for comptetion so fmportant.

| await 10 hear from yoo.
Regards,

Ch har Jones
fbrlflgut:ipmﬁﬂn Group

AN
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20 Febpuary 202

Dear 5

Re: Aceaunt a1741448

om Thas the balined of the abn?aﬂa-ﬂuﬁm Mongy Maskr

Please achept fhis [eneT Bl
o (Ope hundred andmutsfnnus@ﬂ, Foarr tmadired

confirman :
Acopt No $1741446 15 £13ﬂ,4ﬁﬂ,ﬂﬂ?cradﬁ
ond siary pRands ol _

~ ours fafshfally
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Te}: DE0ST 404804 FBX mogHe s

ﬁagif_lpmi in Englond numbs® 43259, Regrmared QY Pariry, Landit FoR BX 5
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20 Felpuzry 2002

Sprecher Crier Halberitam LLP,
300 Righ Holmra,
Lapdon ECY

Re: JUST GROUP PLO - OFFER OF FUNDING
Dear Sire,

I-'ﬂllnwiné on Som ow dsoussions and westings with Mr Christopher Jones,
regarding the abave, T aow have pleasure in making a final offer of funding, subject to
thi terms detailed below;

t, ‘We gan confirm WAt subject 1e contract we will provide finding of up 10 £2.5
reillion {rwo and & half millon pounds sterling) 1o Just Croup Ple.

2. This offer is subiect o approval of 3 CVA by the credilors and the
Administrators agresing 1o be discharped fom acﬁngﬂ:-r the Court and/or Just
Gyoup FLC, and Jamie Talflor, Senicr Parwmer of Beghies Traynor, or ather
wpwteble frm swhorised e randumt 3 Compeny Veluowary Amangement
{CVA), making o simtiraneons application 10 the High Cowt 1o be appeimed
Yy the Cowpl in respect of the CVA.

3. This funding is 1 emgble the company ta finelise 2 CYA snd 10 pravide
working capiel pending the refinancing of the Group vsing sither a rights
issne or the pquity line of credir offced by GEM Gloha! Yield fund Limmed.
This would be sybject 10 coptmas with Just Group and precise temms of thia
funding would be based on normal commereial wrms af O inteest and
seruiy. :

4. Pesk Emreriaimment Liraited reserves the right o convers the invesiment mea
equivy on a rights isse or 1o yequest repaymrest of the 1ol sum or part therenf
after the succassfil completon of any righu fssue. IF the equily conversion is
praceeded with the sum ean ke copverted intn shares at & price 1 be agreed.

Ragistered Officer
Holme Hall Foime Lang, Bakewell, Derbyshins Englaed DE4S JGF
Tel: 1N E29 514555 Fax: 014634 8] 3539

Regiatered in England No. 4325429

Q%
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fr

S. As 4 condbion of Wiis Dwesmment, Pesk Ewimnzhwimm jequires fhaf,
Winately, Mz Christopher Joges s appainsed a5 5 neW bossd Dipeciar of Inex
Groap PLE, 1o safbguand the mvesmen.

6. This offer Is subect o no Savher disposals or wikes, by the Administrators, of
any 2528ty of subsidiasies of Just Group PLC, whi immediere effect.

Yours sincere)

Wili Shorrocics
Managing Pirector

Tatm oo ool
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Our cefdSEMNHTHMSSY
Wham 82} hurﬁﬁ( Eiﬂﬁ&a ask Tor Hiohp(es Feahas

Your TR SERMATES
Messrs Fvershads e ot
0X 10031 - Nokingham e
B D1 L0
21 Fﬂ'bmﬁw 23{}2 ‘:::; [ o 5558
035 o SERe
. - qriadfagr i An
Degr Sirs :
\J Just Group Pz {In Administation]

Thani yau for your [ener & 7 Fabiuary 2002.

Wa understand that our glient cantinuss to ba in direct contact with your clients
coneerning tha disposgl of the assets of Just Group ic and possible aftarnativas 1o
fhe breakup of the Graup. Our dlient heliaves these aematives will be mare
beneficial to credifars than 8 break up and fered saie of parta of the Just EoUR.

VA
Our ciient has secured an offer af funding 10 suppart a prapnsal for a CVA.

We enclosa a copy R an offer of funding ietter fram Feak Entertainments Limtad
{Peak") to aursalves daled 21 Fehruary 2002, Peek is an Invastment comgany
cantrollad by the farmer managing dIrsear of Just Graug, Wilf Shorracks.

.} We are Instrucied that Peak or ineir soliciiors. Mills & Reeva has aiready supplled
o direcily 1o yeur ellents gvidence ihat the necessary funds are available to it. Peak is
L prepared to makse available funding of £2 Smillicn 1o Supporta CVA,

JAG has contactat 3 large numier of ihe Graup's largest trade rraditars and @

. significant proporion of tham are preparsd 10 suppatt & GVA In Viaw of the praspect
of 5 dividend resuiting from iha introduction af new manies. It i5 proposed that the
craditors should ke offered the chiants la exchange scime of their dekt far equity i
the Groug. Mr Newcombe stated in paragraph &0 of his witpess statement in
support of your cllams appolniment that he hefieved that ihe Group's lamer
creditors would suppart 8 GVA if they were offened apulty in exchange for their
debt. Cur Glieot pelleves that he gxprassed this view in part 85 a result of enquines
of creditors undenaken By tha former Group FUrbhase Letdger Manager, Mike
stevanean (n late 2001, Mr Stavenson has recently sontagted A numbear of these
crediters on behalf of JAG and he infanma out client that thelr views are unchanged.
Mr Stevensan 2nd JAG will he writing 10 crediors shoptly to sanvas their views,

Qur client understanda that the Admintstratars pregent policy i unikely 1 prokuce
a divident for trade erediars. This 18 primanily beraues of ha terms and complexity

Ragisiaren iy Engrant B Wiles, Repistared Cffics 28 SRaVE, L N, (o iicts ol
Mambers: David Sprecher, ian & Arier, L wsiay D Garing, v - Bnipp, Shmen Hafberstam
' Angels Rebinact, EAward 5. David Balley
el S/, JopT Erook
#reritacs Chare] Batas, Denak VeI, ﬁﬂ'ilf'lﬂﬁ et
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of the agresment befwesn Jus mroup end Universsl ralating 1o W eemarstip of
the rights 1o the Butt Ugly barkane. We ars insructed fhat thig agresment pravidRs
inat Just GRUp's inieraat £&n only b aeslgnsd B another aarty Wil the eoynsent of
Upiverssl. Indeed yoit hava glready conceded I sorespondenta with us that she
nature af Mie interest mesans that Iners &r@ 2 fmited number of poterdial
purehisers, [n atidition ihe Adminisiraiom have naen URANE 10 IREE 8 COY of the
contract altegedly signed with Universal In Ocieber 2001, I this g5%5t is sofd W
thase circumstantes s uniikaly 1o achisve g price mat will rafiect Bs tnie value 10
et Group.The tradg crediors iharefare will have litlle fa lose bY gipporiing ths
CVA .

We understand the Group's pankers, Reyal Bank of Seatiend Fle, have ala0
' ovisionally agreed el Tiey Wil suppar} fhe CVA. Our clienie awalt writen
i canfirrmasion of this.

B Our chient proposes tat the napines in the CVA propasal shouid ke Jarnia Taylor
of Pegbias Traynor and would uge yeur clhsat o ligiae with Mr Tayler. fagariing
tha preparation of e proposal as suon aB posslblie, 1t is now clear that there 5@
reakistic opportenity thet 8 GVA would surcaed-

Just Publishing Limited {("JPL")

We enclest & copy of & enail sers by Christapher Jonas of JAG to Bua
Laughnene a KPMEG on o0 Fabruary and @ FOPY of a fax from HSBG Pie 10 .lAG
sBY ealier thday.

On Monday 18 Fehruary JAG offered £130,000 to purchase the buginess of {PL
and was glven 1o undarsiand that hie ofier was very ciosq o an affer made by
anather party and which the Adminiatratars Wer aafiously canaidering. in arder 1o
aveid a contracte racd on Tugeddy moming in @ telephone conversation with Sue
Laughnang, Chris JonRs neresged JAG'S affer ta £1565.0 subjer i conEdt. We

i anderstand fhat qespie this significant increase Sue Laughnane again commented
that this offer was "still very cloeg® ta the other biddar's offer.

In the courss oOF Manday and Tuesday KPMG tetephoned Chrig Jones on a numbel
of oceasions £o advise him of three signlficant ehanges 1@ 1e information disciosed
in the sales pack and 1o reguest thet membars of JAG should pive parsanal
guaraniees In respect of certaln fiabiies of JPL. Chris Janes of JAG indicated his
willingness to give @ perarnal guarantee. in o reapect.

Chris Jones assured Sue Laughnane thet the members of JAG had raised
sufficiant funis ta pay the ofter prica end that he wouls sherly supply a letier from
|AG's bankars eanfirning the halanee on A accoknt dosalgnated for fhis purpase.

IAG hellaved hat negotiations work carinulng 1 Mr Janes recelvad an ernail &
7.45pm from KEME ndicating that tha Adminisirators prapoaed o corpleta the
sale 10 the alternative biddar latar iat evening. We understand tat the eale of 4P
has now heen completed please confirm Ihe price pakl-
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If your slignts hava soig JFL el a price Jags than jhat offarsd By JAG then in view af
ihe evidenca thet JAG wes wiling and able 10 pay mare ennld vou pegse explain
this action and how [ NEs bean W the benafit of the credlors.

cwr stient elee hellsves that the atemative bidar for JEL is ths farmer Shaimman &
Jugt Group, [an Mies. Dur client is conpsmad Mt vour clients sppesy 1o prafer B2
nagniats with and empley b Wlies noiwithstending het, wa undersiard, iherm i
avidence thet his actions beth hafare and Bfsr wi,!.mfr ciaria’ eppaintment heve not
heen I the jntersets of cladiore. Seecifically we undersisnd that par Miies
atiempied 1o vary 16 12NTa of & coniract between Juseo Toys and Hashro Pie in
lanuary allowing Resbro to approach another foy manufacier direatly, What
action has baan iaken In this respast? ' '

If JPl. has been gold and ths circumSiancas aie 22 our diant undaratands them at
prefant then tha seje will no doubt bs nvestigated if {ha liguidators I due coUTRS
unless the Graup gess e 8 GVA.

ganglugion

In the ight of the above plaase confirm that vour Hients will posipone the sals of
sunther subsidiaries and assets of Just Braup urth 2 least the end nf next week. 1
March 2002 and ihatl 3 further pestponement will be considered upan
commencerment of negatiations between Peak and your clients-

Wa lcok forward o hearing fram yod &S soon 8g postibila,
Yours faittiully |

. &‘3— - L.?- 1.\} e
SPRECHER GRIER HALBERSTAM LLP

10



1 Royal Standerd Place Telephone a115 450 OO0

e et s EVERSHEDbS

DX 10031 Wettingham "

Intermet TMottinghmiigeversheds com Bnginess Lawyers in Europe

wrw, eversheds, com
FACSIMILE -

To Your Reference 13(};111};]{_{53-1
Company SGH Solicitors Our Reference  420/JAY 43699
Fax 020 7544 5565 Page one of y
From Chris Radford Date 25 February 2002

Inportsnt This facsimile is intendad for the above nzmed only. Tt may comtain private and confidentin} information.

If thiz has come 1o ¥ou 41 eeror you trust take no action based on it, 10T Must you cogry of show it to anyoos, please

telephont us immediately and refurn the original ta us. The cast will be veimbursed to ¥oU. :
— e

Dear ams

JUST GROUP PLC (IN ADMINISTRATION)

Thank you for your fax of 21 Febraary 2002, which we réceive:d on 32 February 2002.
We discussed your fax with you over the telephone on the afternoon of 22 February 2002.

The disposals of the cemaining assets of Just Group Ple and its subsidiaries are well
progressed and completion of further disposals is imminent.

In the circumstances, oul clients have sought from your clents:

1. payment of £30,000 to be made on the moTmng of 25 February 2002 to cover
eXPENSEs sncurred in the week commencing 25 Februaty 2002,

2. an indemnity from your clients in respect of any loss suffered as a result of not
progressing the disposals; and

3. your clients’ agreement 10 a meeting in London on 26 Febraary 2002 cornmencing
hetween noon and 2 pm, 10 be attended by among others, one of the Adminisirators,
the Administrators’ legal advisers, Yyour clients’ representative, YOUur clients’
representative’s Jegal adviser, the proposed supervisor of the CVA, the bank’s
representative, Peak’s representative and Gem’s representative,

When our Mr Radford and your Mr Hughes spoke on 22 Fehruary 2002 our Mr Radford
requested that the evidence of the funding (referred 10 i the third paragraph below the
heading “CVA” in youwr fax of 21 February 2002) be sent by fax. He subsequently
telephoned to contirm ihat our clents have not received any evidence 1o show that the
pecessary funds are available. Cleatly, the availability of the funiding needs to be
demonstrated prior to any meeting. Your fax is awaited.

Rl of partmers’ vmes e thair praforsanal

%}j’: _ai% n-umwlmmﬂ&rﬂwﬁwlhﬂ?-
b i i Ao 0115 950 7000

Tf the contents of this fax re incomplete OF
jilepitile please comtact OUF Fax Operator o0y



We note from your fax of 21 February 2002 that Peak Entertainment Limited is controlled by
the former managing director of Tust Group Fle, Wilf Shorrocks.

Tn your penuitimate paragraph under the heading “Just Publishing Limited” your refer to lan
Miles and evidence that his actions have not been in the interest of creditors. We have asked
you to particularise your allegations (both in our fux of 20 January 2002 and in our telephone
conversation on 22 February 2002).

Given that you choose not o do this and given the events concerning Wilf Shorrocks’
departure from Just Group Plo (which are referred to in David Newcombe’s witness
statement made in support of the application for an Administration Order in respect of Just
Group Plc} it appears that Titde will be gained at the present time from atterpting to analyse
the past actions of either Tan Miles or Wilf Shorrocks.

Tty your fax you refer to contact with Just Group Ple’s largest irade creditors. Can you let us
fnow who was contacted and what was gaid?

‘The Butt Ugly Martians contractual documentation was in the data room visited by your
clients’ representative earlier this month. The documentation inciuded 2 signed copy of the
October 2001 agresment.

/e understand that Royal Bank of qcotland Ple (“RBS™) have not agreed to support a CVA.
Our clients are informed by Jan Robexts of RBS that a six page plan has been received. In
arder to agree support for 2 CVA, RBS will require propet evidence of funding and financial
forecasts. You will ke aware of Andersen’s comments on the Group’s funding requiretnents.

We are informed by ou clients that they have attempted to liaise with Mr Taylor. Our
cients’ representative, Alison Lotd, telephoned Mr Taylor on 18 February 2002. In his
absence, she left a message for him to call her. That call has pot yet been returned. In
addition, our clients’ representative, Gilbert Lemon, spoke io Paul Snook.

Given the time at which we are sending this fat and the absence of the information relating to
funding we have requested (iogether with the £30,000) we have 0 asswio that your clients
sre unable to proceed or not prepared to proceed on the hasis set out above.

(iven that the disposal PrOgraEme 15 well progressed, ihe cost of continuing 10 operate the
business and the falling value of the Group’s assels, it appears that ihe Administrators will
exercise thelr commercial judgment and continue with the disposal programime.

Vours faithfully
——
—
Eversheds
i T p——_ 1 the contents of this fanx are incomplete O
Aot patnise! gt o e punfslonl filegiblie pleage coniact our Fax Operator o] 73
o R 0115 950 7000



" Roya Standacd Flacs Telephine 15 2540 TOH)

Hottingh ¥ iortal 44 115 9507
s sioms EVERSHEDS

X 1043 1 Nottingham

Ipternet Maottinghamigeversheds.com Dusiness Lawyers in Evrope

wrorwrgpersheds.com

FACSIMILE

To Your Reference  [SG/LW JI83-1
Company SGH Solieitors Our Reference  420/TAY 43735
Fax 0720 7544 5563 Page oneof 2
Frow Chyiz Radford ' ' Date 75 February 2002

important This facsimile 5 intended for the above pated onky. Hmay contain private snd confidential information.
If this has come t0 YOu in error you piusk take 0o action based on it, not must you copy of chow it o anyons; please

telephone us imraediztely and refrn the prigingl 1o wg. The cost will be refmbursed to you.

Dhear Sire

JUST GROUP PLC {IN ADMINISTRATION)

We write further to 0w earlier fax.

I this

fax we address the comments set out in your fax of 21 February 2002 (received on 22

February 2002) concerning Just Publishing Limited.

Our clients, the Adminisirators of Just Publishing Limited, have disposed of the 2ssels of that
business. The asset gale agreement contains a confidentiality clavse. Our clients’ response to
your comments are therefore restricted by that clause.

Ony clients, in exercising thelt commercial judgment, decided to sell the assets of Just
Publishing Limited for 2 copsideration comprising of a cash sum and the assumption of
various liabilities of Tust Publishing Limited.

When your clients made their offer for Just Publishing Limited our clients had to consider

which

offer was likely 1o produce a better realisation of Just Publishing Limited’s assets.

This involves:

1.

Comparing the consideration offered by your clients with the consideration to be
provided by the eventual purchaser.

Comparing the CosiS (being time spent by the Administrators’ staff and the
Administrators’ legal representatives] already incurred i copnection with the
sransaction and the ~dditional costs to be ncurred in order to complete the transaction,
with the costs which would be inewred in the event that the sale to the eventual
purchaser be sbandoned and & sale o your client be concluded.

Considering the respective likelihood of the ultimate purchaser and of your clients
ultimately completing the transaction.

P i b e Fitancht S Dary If the contents of this fax are ncemplete or
g ; nmewx’smrwm%ﬂ . illegible please contact our Fax Operator ond 3
S quﬂﬁ:ﬂmiem' e e Lnapactian ot 1he o
e . Eeficior e Pl ] g Lyt {}115 o050 ?00{)



The Adrministrators also fook into account the due diligence cartied out by the gventual
purchaser and by your clients.

The confidentiality provisions of the Asset Jale Agreement do not preveat Our clenis giving
details of the transaction to the Court o1 10 the creditors at the meeting of creditors to be held
pursuant to Section 23 Insolvency Act 1986, Details of the transaction will be made available
to any liquidator that may be appointed.

1y the meantime, no admissions arc made == to the contertt of your client’s e-mail of 20
February 2002 ar as to the vagious telephone cotiversations detailed in your fax of 21

February 20022,

Yours faithiully

Eversheds

14
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F o " ard, Alison B =glison. lord@kprng.co. =
To: sGrahaem, Allan W <Allan.Graham@KPME.co.uk=, nenristadiord@everaheds. com™
-:chrﬁsradfmrd@ewersheﬁs.c:::m:-
Dz 24252 0 E0am
Subject: P CWA - KPMG

for info - in our discussion on friday, malcotm said that rbs would nat
support a cva if they were going to be fully repaid within the
Adminigtration

——-Ciriginal Messagé-—

From: Codds, Maloolim [mBiItDZMEICD|m.D0dd5@rb5.GO.uk]
aant: Monday, February 25, 2002 10:27 AN

To: 'alison.kord@kpmg. co. Uk

Ce: Shinmers, Henry

Subject; FYW: VA - KPWMG

Alison

Foliowing o telephon2 conversation an Friday afterncotr, | gttach a copy of &
an emai that lan Roberts racatved frorn Chris Jones this morning which may

ot may not clarify the nostion vis a vis the possibility of a CWA. Have you

received any correspondence frofn the action group's solicitors?

Regards

Malcolm Dodds

tanager

Specialised Lending Senices

Royal Bank of Scotland ple
Telephone 020 7815 4313

Fax 020 7283 §241

e mail Malealm Dodds@rhs. couk

= ———{iginal Message——

= From Roberts, 1an (5L3)

» Bent: =5 Februgry 2002 0910
- To:  Shinners, Henry; Dodds, Malcolm
= Bubject: £ VA - KPMG

=

= Henry { Malcolm

=

= when | heard on Friday that the Just action group had advised that RESG
> had given prefiminary agreerment o suppott the GVA | hlt the roof. |

= phoned Jones and told mirm that a letier must be sent io KPMG clarifying

= that RESE has not given any indication of support. Al that wea have

> agreed to dois consider any proposal that is put to us. |said to Jones

- that | was furious at such riskeading comments being made and the only
> timne he world he able to confirm any support would be it he had a leftar

> of support from the bank. Given the "plan” that has come forward | cannot
= gea ahy such letter being sant.

-

= Perhaps be a good idea io check with KPMG to make sure they hawve received
= the letier 25 noted below.

-

= lan

-
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= ———{iginat Message-——

> From: JonesCEEJAY @aclcom [SMTP:JGHEEGEEJ,&Y@EGI.cDm]

= Sent: 25 February 2002 02:51

~To: Rohers, lan {SLS) -

= GG david@damse.demun.m,uk; graham@grca]derbank.ﬁees—:ewe.cu.uk;
> nicholas@sghlaw.com

= Subject: CWA - KRG

-

w=Warming: This message ariginates from the internet *=*

=
-
-
-

= Diear lan,

-

-+ RaJUST GROUP PLC - GVA

=3 .

= Futher to our discussion on Friday afternoon conceming the notification

> yol received from KPMG, o their sofictors, | would advise | instructed

+ our solicitors straight after your call to write to KPMG's solicitors

- immediately to clarfy the posiian.

=

= | canfirm, for clarification, that | had informed our solicitors that

> Beghiss Traynor (who would oversee the CVA following the Administretors
> being discharged by the Gourt) advised us that RBSG aré a sectired creditor
= and would fherefore not be party tn the CVA, as advised to you in our- .

= telephone discussion, l=st Friday.

>

> |t was partly to discuss the possibillty of the CVA that | tefephoned, as

» this | so critical to the survival of Just Group, 1 also requested, as i

= trust you will recalt, whesther you felt you would have any ohjection to

> the CVA, if it was agreed by the majority of unsecured greditors, o

= prevent Just Group from going o licjuidation. When youl repled that, i

= Jhere was 8 way of saving a Company from going into liguidation it should
> be considered, as we were discussing the CVA, ook thiz &5 an indication
- that the Bank may be supporiive.

o .

> However, | subseguently mada it clear to our solicitors that we hiad ondy
> had & prefiminary discyssion and that we would need to clarify the matter
= i wiiting, and this was conveyed in their letier to KPWG's soliciiors.

o

= | raiterate my apology to you if this matter has caused you any ditficulty
> or embartassment with the bank and hope you will forgive arny

= misunderstanding caused, which | assure you was certainly not intended.
- . .

= YoUurs sincerely,

=

= Christopher Jones

= fice Chairman

= Jijet Action Group

The Royal Bank of Scotland ple is ragistered in Scotland No S0312,

Registered Office: 36 St Andrew Sguare, Edinburgh EH2 2YB. Agency agreements
eyist between members of The Royal Bank of Scotland Group. The Royal Bank of
Segtland plo is regulated by It4R0, SFA and Personal investment Authority.

This e-mail message is confidential and for use by the addressee only. If

the message is recalved Ly anyone sthet than the addresses, please returmn
the message to the sender by replying o it and then delete the message from
your camputer. Intemet a-mails are Aot necessarily secure. The Royal Bank

of Seotiand plc does not accept responsibility for changes made to this
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message after it was sent.

\Whilst &l reasonable care has been aken o avoid the transmission of
yirusas, 1t is the respensibility of the recipient to ensure that the anand
transmmission, openng or use of this Message anid any attachments will not
adversely affact its systems of data, Mo responsibility is accepted by The
Royal Bank of Scotland pic in this reqard and the reclpient should carry out
cush virus and other checks as & sonsiders appropriaie.

Email Disclaimer

The infermation in this email is confidential and may be tegally priviieged.
Itis intended solely for the addressee. Acress to this email by anyone else

- is unawthoriged.

1f you are not the intended recipient, any disclosure, copying, distribution

or any action taken of ormited to be talen i refiance on it, s prohibited

and may be unlewiul. When addressed to our clients any opintons or advice
contained in this email are subject to the terms and conditions expressed In
the governing KPMG client engagement letar.
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Cur pef 3 GIMEATAILS, 3-1
YWhen telephening please ask for iMicholas Hughes
our ref: 420/AY 43552

Messre Eversheds : _
DX 10031 - Nottingham Lincdn Howse

300 Righ Holbers
London WY TH

BY FACSIMILE TRANSIRISSION TO: | 0115 BES 8725

Number of pages; _ . DH O LDE
SPRECHER GRIER | From UK nternational Tek 020 7544 £555
HALBERSTAM LLP Fax nz_u FLETEAT
Teigphone 020 7544 5555 +d44 20 7E44 5555 a-matl: nfod@sghiew. corn
Fax 120 7544 5565 +d4 20 7544 5566 :

H.E. Thig fax is Intended enly for the addresses and may contaln informaton that
Is confidential or privileged from disciosure. If this fax is not addressed to you
then you must not copy, disseminate o distibute it If ths. fax has Beer sent to
you In atror please sccept our apclogles and notliy this affice.

25 February 2002

Dear Sirs

Just Group Plc (In Administration)
Subject to Contract

We refer to your fax dated 22 February 2002 and our subsequent telephone
conversations on the same day.

We acknowiedge that our client is yet to supply full details to support the allegations
made by JAG concerning the conduct of Mr Miles and the Board of Just Group Pl
during the period leading up to the decision to petition for the appointment of
Administrators. Our client is not yet in a. position to supply a ful report to the
Administrators but all the information assembled by JAG will be made available to
either the Administrators or, if appropriate, the Liquidators of the Group.

CVA

Our client confirms. that it fs preparet! 10” advance to the Administrators £30 000
immediately on the basis that Just Group is losing menéy at a rate of £30,000 a
week and that in consideration of this loan the Administrators will refrain from
disposing of further assets (being any asset other than the subsidiary, Just
Publishing Limited) until the close of business on Monday 4 March 2602,

This loan is subject to confimation that Abbey Home Entertainment Limited and
Marshalls Direct Limited have not been soid.

The advance will be a loan fo Just Group ple (in administration) and will be treated
as subordinated to sll debts of Just Group's to existing creditors as at today.

Our client is not prepared to give an indemnity to your clients in respect of any
reduction in the. prices they achieve on realisation of assets as a result of the

Feglslered in England & Walze, Reqlstered Office as above, LLP No. OC300228
Members: David Spracher, lan § Grier, Lesley D Goring, Emma J Shipp, Siman Halberstam
Angela Robinson, Edward C J Judge, David Bailey

-Daniel Sejas, Joanne Brock

Lo 2o LT ' .
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proposed hiatus. You confirmed on the telephone on Friday afternocon that you
were not at liberty to disclose the offers which had been received for Marshalls
Direct Limited and Abbey Home Enterfainment Limited and in the absence of this
information our client has no way of knowing the extent of its possible exposure if it
gives an indemnity in thess tarms.

Ouy client has decided, since wa wrofe to you on Friday, that the terms Lpon which
Peak Entertainment Limited is prepared to offer new funding to the Group are
undesirable, it 18 our cllent's view that a CVA is practical and possible withowt
offering creditors an immediate dividend. We balieve that in the cireumstancas the
majority of shareholders wilt support a CVA proposal which provides for a debt for

. equity swap — a proposal which has aiready received in principie support fom a

number of the major creditors.

It is further proposed that Just Group will be provided with working capital in the
form of a substantial further subordinated loan from JAG fogether with a matching
loan from a commercial bank. Our client is in serious discussions with a high street
clearing bank with knowledge of the businass of Just Group and we understand i is
giving serious consideration 1o its proposals. '

We understand that your client contacted Just Group’s present bank, the Royal
Bank of Scotland, following receipt of our fax of the 22 February to query the
reference in that leter to RBS supporting the CVA. We would remind you that our
leiter referred to the provisional agreement of RBS and that this provisiona
agreement was yet to ba committed to writing.

Proposed Meeting

We note that one of the Administrators will be available to meet our client, the
proposed nominee and ourselves tomorrow between 12 noon and 2.00 p.m. at
KMPG's Salisbury Square offices. We regret that our client is unable to arrange for
Mr Taylor of Begbies Traynor to attend a meeting at such short notice. OQur client
would prefer the proposed meeting to take place at sometime on Wednesday the

27 February,

We would be grateful if you could kindly tefephone us as soon as you have taken
instructions from your client te confirm whether or not your client will postpone the
furiher break-up of Just Group on the basis of thig letter. :

Yours faithfully”

S}éﬂfl wa

SPRECHER GRIER HALBERSTAM LLP
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Saved as | OT_LOO2YW5813v] (CORT Jurdan AT}

1 Taya) Sran dard Flace Tol=pihone 0115 530 7000
Mominghsm Intesprti ousl +4d 115 D50 7000
Mzl 6FZ Faczimile 0115 859 8715
TR 1003 Matingham
Tnternst attingham@Eerersheda.com
SGH Oate _
Solicitors 26 Febroary 20012
DX 0041 Your Reference  TSG/NHAT/USA-]
LDE :
Crer Referents 42N egror 43813
Trirect Line 0515 859 27T
Email chraadfrnd@eversheda.com,
By Fax and DX
Dear Sirs

JUST GROUP PLC - IN ADMINISTRATION

We acknowledge receipt of your fax dated 25 February 2002 which appears to have crossed

_with our own fax of the same date.

We note your comments regarding Mr Miles. It seems that despite the allegations made by
JAG concerning the conduct of Mr Miles and the Board of Just Group Plo there is 1o
evidence readily available to support those allegations. If your cliests do obtain such
evidence then we would ask that you provide it to us immediately.

CVA

We believe our client set a reasonable and realistic criteria for investigating the possibility of
a CVA proposal which is set out in our letier of 25 February 2002 and was provided i
celiance of your client’s assertion that there would be sufficient funding to support a CVA.

Within our letter of 25 February 2002 we stressed that we have not seen any evidence io
chow that funds were available and we made i clear that your cliemt would need to
demonstrate the availability of fands prior to any meeting.

Your fax fails to shed any further light on matters and, rases far more guestions than it
answers. For instance:

1, our client now asserts that it wishes to proceed without the benefit of any funding
from Peak Entertainroent Limited but fails to set out the detail of any alternative
funding. Whilst your client may consider “that a CYA is practical and possible
without offering creditors an immediate dividend” we do not believe that the
survival of the group s possible without immediate funding.

Z. You have suggested that the majority of shareholders will support & CVA proposal
providing for a debt equity swap. You bave failed to set out the basis of the

P Artonised Ty Hhe Finsqoia Semdct: Awthoil FMETHRDAM® BTRHMINGH AN BRIERLR,.Z CAMIFIRGE CARGTFY QOFFHEAGEN®
o . ﬂﬁﬂﬁp@iﬂ“pmmmﬂ]ﬁm& DWPSW@thWTJmWWWN&WEME
i EmiMmhMrhﬁmmmiHm:MInﬁu. Mo HOTTIHGHAM PARIE ACKE* SOFTA™

icitem or rarirtered Treeian TanH. * axmoised Offce
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proposed debt equity swap 0, in fact, any evidence to suggest that the shareholders
will support such a proposal.

You have again made reference to the support of a number of the “major creditors”

however, despite our earlier request you have not produced any information fo
identify those creditors.

JAG i3 proposing to pruiride 4 sabstantial loan to the Group however, you have not
cet ot the value of such a loan and no evidence has been produced to evidence the
ability of JAG to make such a loan.

The JAG loan is said to be matched by a loan from a cominercial bank, Again, there
s no evidence that a commercial bank is willing to provide such a loan to the Group.

_ We assume that any commercial bank would require security for such a loan but this

jamre bas not even been mentioned at this stage.

We have not received any written commitment from RBS.

Your client has declined to give an indemnity.

Tn light of the foregoing our client is continuing with the disposal program and it is
possible that further disposals will be completed within the next 24 hours. The

Administrators cannot jeopardise the interests of creditors to consider & CVA when
there is no adequate funding to support such & proposal.

Proposed Meeting

We regret that the admimstrators are not available to meet with your chient tomorrov. This is
the reason why a meeting was suggested for today. We would also wish to point out that
separate meetings are simply not viable and that any meeting roust be attended by all parties
including your clients representative, your clients legal advisor, the proposed supervisor of
the CVA, the Bank’s representative and the representatives of any relevant funders.

Yours faithiully

BEVERSHEDS
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Just Group FLC
“A February 2002

Tust Group plc (in administration)
Disposal of businesses

allan Graham and Mick McLoughlin, the Jeint administraters of Just Group
are pleased to annouwnce that the sale of a nusber of businesaes carrled o
the group have been completed eince their appointment on 2 January 2002.

The businesses of Marshall Editions TLimited, Marshall Developments Limite
Marshall Publishing Limited (all in administrationd were sold teo The Quar
Group, Inc on 7 February 2002. These businesses represented the internat
co—edition book publiehing division of Just Group plc;

The businesses of Just Publishing Limited and Hewsstand Publications Limi
{both in administration} wers sold to Toontastic Publishing Limited on 22
February 200¢2. Thess businesses repre=sented the children's magazine publi
diwvisicn of Just Group plcs

The businesses of Marshall Direct Learning Limited and Abbey Home Enterta
Group Limited (both in administraticen), certain businesses conducted by J
Entertainment Limited and Just Licensing Limited {(koth in administration)
the share capital of Ever 1670 Limited were sold today to Ashgarden Limit
The businesses and COmMpaiy sold .represented the children's educational
publishing division, the video distribution division and all the children
intellectual property still owhed and/or expleitable by the group exciudl
Ugly Martians, Pinky and Perky, and Jellabies/Jellikins.

Enguiries:

allan Graham - KPMG Corporate Recowery 0116 25661901
KPMG Press Office 0207 694 6344

This information is provided by RNS
The company news service from the Londen Steck Bachangs
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In the madter af:

Joat Group ple

Just Licensing Lad

Just Group Progerties Lid

Just Publishing Etd

Just Bntertaimment Fid

Newsstand Publications Lid

Abbey Home Entertainmnent Group Eid

Nonster Ennovaiions Group Lid

IMediakey ple

E DI Realisations Ltd (formerly known as Mavshall Editions Lsd)
DEV Realisations Lid (formerty known ay Marshall Editions Developments Litd}
PBL Realisations L4d {(formerly known as Marshalk Peblishing L)
Marshzil Information Lid

Warshall Direct Learning Lid

Marshall Media Lid

‘eMediakey.com Lid

and

in the matter of the Tnsnlvency Act 1956

Statement Prescribed by Rule 2.16
Insotvency Rules 1986 and Report under Section 23 (1)
Of the Insolvency Act 1986

13 March 2002

KPMG

This report coniains ¥ pages excluding appendices
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 Tmivedustion

Following our appointment as Joint Administrators of Just Group ple and ifs various
subsidiaries (“the identified Companies” or “the Group™) on 9 January 2002, we
subtnit our proposals to creditors wnder Secticn 23(1) of the Insolvancy Act 1556,
Sterutery Erlormation

Statitory information for the companies coversd by the Administation Orders is
stiached as Appendix [. A Group structure is attached as Appendiz 2 highlighting the
Group companies not covered by the Administration Orders.

Background to the Administration

Tust Group ple wes a fully integrated media business specializing in the ownership,
creation, development, acquisition and exploitation of inteflectnal property. This was
through varions forms of media and extended to the production of oy related
consvmer produets,

The business wag incotporated in 1587 and expanded rapidly with a full ATM listing
being achieved in 1996, The Group’s shares were suspended on 31 October 2001
following a defay in issuing audited aceounts.

The business historically traded from Bakewell, Derbyyshire.

The Group had four key areas of activity, narnely:

O Licensing and Entertainment
[ Publishing

O Censumer Prodocts

O Audio Visual

The activities were carried out by the identified Companies.

Licensing and Entertajinment

This was the traditional core of the Just business.

The Group owaed rights in certain intellectual property inchiding Butt Ugly Martians,
Finky and Perky, Jellabies/Tellikins and Mecdonald’s Farm.

The Group negotiated the Jicensing of IPR oni a global hasis with significant emphasis
on the UK and TISA tersitories,

The entextainment division sold the rights to television programmes to broadcasters.
Publishing

A division of the Group that co-ordinated the publishing of MAZATINes BSNg:

O In-house /PR
@ Third party IPR (e.g. Wamer Bros, Nickeladeon and Carfoon Network)
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3.2

3.3

3.74

3.8

341

3.8.2

3.9

39.1

382

310

3.10.1

The division has operated from premises i Cldham specialising in the publication of
comics mnder the Just Publishing and Newsstand brands.

The Group expanded the scope of its publishing activities following the acquisition of
Mediakey ple (“Mediskey™} in December 2080, Mediakey published, amongst other
activities:

O Children's and adult reference books under the Marshatls Editions hrand,
and;

O Character led educational books under the Marshalls Direct Leaming brand.

Tt had been managemsnt’s aim to achieve synergies and economizs of scale following
this acquisition. There had, however, been no significant consolidation of the Just
Publizhing, Mewsstand and Medizkey businesses at the time of our appointinent.

Copenmer Produets

The division managed the sourcing of toys that hamess the YPE. ovmed by the Greup

~and third parties.

The managerment of the sourcing operation was undertaken by Tuseo Toys Lid, a
company incorporated i Hong Kong. An Administration Order has not heen made
over Jusco Toys Lid.

Audio Visual

The division managed the reproduction and distrfbution of Audie Visual produets
{e.g. andio cassettes, videos and DVDs).

The division was developed following the acquisition of Abbey Home Entertzinment
Group Ltd in September 1999 and mainly operated through this company.

Financial Performance

The overall historic performance of the Group has been as follows:

Year ended Vear ended Year ended Year cuded & months ended 31
30 Apnl 1599 | 30 April 2000 30 Aprl 2000 30 Aprd 2001 Ociober 2001
Old pcoounting Ol New accoupting Wew acepnnting Mow aceounting
policy peoonning policy policy palicy
policy
£°000 £'000 000 £00a £1000
Turhover 7574 1,750 7,836 12,704 11,158
Grogs profit 20 . 3312 180 1,802 4,504
Gross profit 265% | d53% 27.6% 14.8% 417%
%

Chrerheads (2,005) {4,105% (4,105 {23.274) {7,689}
et proditf 3 1,203 .22 21,383} {3,085

(loss) '
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3.10.2

3.10.3

3.10.4

3.10.5

3.10.6

3.10.7

3.10.8

3.10.9

Graree | Audited sECOUTHE Audiied Aadited Ditait acciemts Management
BLCOUMES anodintita AecHunls

The Croup adopted a new accounting policy for the recogmition of licensing ncorne
diring the year ended 30 April 2001, The Group had a mumber of Heensing cordracts
that spanned mulfiple accounting neriods and included an element of guaranfeed
licensing income, The historic accounting policy allowed the guaraniesd licensing
mcome to be recopnised in full in the accounting period im which the licensing
contract was signed.

The tevized accounting policy required guarantee income to bs recopnised across the
life of the contract. This policy allows the turnover to be recognised on a basis that js
more congistent with the cash generated by the conracts.

The above table shows the financial results of the business melnding restated results
for the year ended 30 April 2000

The comparison of the financial resulis of the business under the new and old
accounting policies for the year endsd 30 Aptit 2000 shows the material impact of the
policy change.

The Group had underisken & significant increase in its overhead base during the
period since flotation, including but not limited to the acquisition of Mediakey, the
purchase of the freehold office block in Shepherds Bush, London and the associated
increage in employee numbers. The Group also incorred significant costs i co-
developing the Butt-Ugly Martians concept and fitting out the offices at Bakewel,
Derbyshire and Shepherds Bush.

Tt was apparent to the CGroup’s directors during early 2001 that the Group would need
to raise further cash in order to anstain its growth plans. A Targer than forecast cash
requirement was generated by:

0 the delay in the “uptake” of Butt-Ugly Martians by television chanmels.
Licensing opportumities are dependant on publicity generated by felevision
broadeasting, The delay meant that sales were not penerated leading to a
shortage in cash generation, and;

[ the significant overdue creditor backlog inherited by the Group om its
acquisition of Mediakey.

The Group’s auditors reported to the Directors during the second half of 2001 that the
Group would require c£7.5 million of additiona} funding to overcome the significant
creditor pressure that had accurmlated.

The Drirectors took stepa fo raise additional funds by inviting investment from
financial institutions. Despite conducting n excess of 30 presentations, the Group was
unable io attract sufficient funding.

3.10.10 The Group had fully utilised iis available funding by the end of 2001 and the

Diirectors therefore took legal advice which led to the jdentified Companies being
placed into Administration.
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- 2.10.11 Administration Ordess were granted over the identified Companies on & famuary 2002

4.1

4.2

_-:'5..? By

4.3

45

4.6

47

for the parposes of:

0 A more advantageons realisation of the Group’s assets than would be effacted
in a winding up, and/or;

O The approval of a voluntary arrangement under Part 1 of the Insolvency Act
1986,
Action since agp{riﬁtment
Chur strategy was developed to achieve the Section 8(3) Insolvency Act [986 purposes
of the Administration Order, as Hsted in parageaph 3.1¢.11 above.

We carrjed out a review of the Group’s businesses amd activities wmediately

Following appointment, Cnr initial concern was to stabilise the trsiness. This focused -

Ot

O Implementing 2 limited munber of initial redundancies (8 out of the initial work

force of 78) to reduce the opsrational cost base of the Group, There have also -

heen a mumber of employee resignations during the Administration period,
wiiich have further reduced costs;

0 Maximising cash generation by Iaccelarating and maximizing debtor
realisations; '

O Liasing with customers and sappliers to secure on~geing performance of
contracts, This incinded the negotiation of assignment contracts whereby the
customer agrees to pay the Group’s supplier(s) directly, thereby allowing the
Group to retain the nef cash benefit from the eustomer’s order;

0 Identifying immediate sources of cash peneration, i.e. sale of non-core business
activities and surplus assets.

It was apparent that the significant casl constraints upon the Group during the peried
leading up to our appointment had restricted the Group’s ability to frade, as detailed
below.

The Directors had decided, prior to cur appointment, to vacate the Group’s Bakewell
office in order 1o reduce overheads, consolidate activities within the Group’s office in
Shepherds Bush, London and limit the cutflow of cash. A number of redundancies
had been made by the Directors in commection with the ¢losure. The redundancies
impacted on businesses including Just Licensing Ltd and Just Entertajmment Lid.

The lack of manageraent and employee resource within these husinesses led to 2
significant delay in the production of management accounls, issuing of new licenses
and the monitoring and collection of licensing revenne in the period leading up o our
appointment.

The remaining CGroup businesses were dependant on sub-contractors {including
printers) in order to complete customer orders. The severity of the Group's cash
constraints led to a mumber of the key sub-contractors placing the Group “on stop”
thereby preventing the completion of customer orders. This sitvation had been in
existence for several months prior to our appointment and customer goodwill was
being eroded by non performance of orders.

We endeavoured to trade the identified Companies in order fo maivtain customer
goodwill. This had the effect of enhancing:

0 Debtor realisations, and;
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4.8

4.9

4.10

4.11

4,12

5.2

5.3

5.4

5.5

O The prospect of selling the business/businesses 45 going concerns,

and wifl produce a befter realisation of the Group®s assets than would be effected in &
winding up.

However, the extent of the Group’s financial difficuities pre-appointment led to a
sitnation in which the costs of completing customer orders were often prolidbitive. We
tad to halance these costs against the benefit that was likely to accrue to the
Adminisiration i the short to medium term.

The insolvency of the identified Companies led to a limited mimber of comtract
terminations. The most significant of these was the withdrawal by Wamer Bros of
licensing rights gramted to the Group. This impacted on the ability to publish
children’s comics hmough Just Peblishing Ltd and the ability of the Group to sell foys
manufactured by the Consumer Toys division (Juseo Toys Lid), The termination of
the licenses impacted on the potential goodwill valve of these business activities.

As a result of the above, the sales generated by the Group during the nitial two monith
period of the Administration Were significantly lower than mapagement’'s pre-
administration forecast (c£0.7 million againgt forecast of ©£2.0 million).

We reduced costs where possible, however, the need to preserve the gpadwill of the
busineszes imited the scope for cost reduction in the short term,

We succeeded in selling all of the trading businesses by the end of February 2002 (5ee
section 5 below). The remaining assets will not attract significant holding costs and
we are therefore in a position to realise the assets within a timescale designed to
maximize realisations.

Sale of the businesses

The Group was immediately marketed for sale with an advert being placed i the
Pinsncial Times on 15 Jamuary 2002, We wtilised the KPMG Corporate Finance
Media Group to market the businesses using:

W Advertisements in the press;
. [ “Cold calls™ to competitors;

O Searches of our internal data bases and contacting parties that may have had an
interest;

[F Liasing with the Directors to identify parties that had previously expressed an
interest in the business,

We received a significant tumber of enquiries (c90 sales memoranda were sent o
interested parties) and we received a number of offers for various parts of the Group.

An offer was accepied from (marta Publishing Lid (“Quarte™) for the business and
assets of Marshall Editions Ltd, Marshall Editions Developments Ltd and Marshail
Publishing 1.td (collectively “Editions”). The sale was completed on 7 February 2002
for @ total consideration of £1,265000 of which £568.000 was received on
completion with a deferred element. of £697,000.

The tmginesses of Just Publishing Ltd and Newsstand Publicaticns Lid were sold to
Toontastic Publishing Ltd on 20 February 2002 for total consideration of £117,000.
The purchaser has further undertaken to setile the administrator’s purchase order
commitments relating to future sales (value £100,000).

The sale of the rights in Pinky and Perky to fprex Lid was completed on 28 February
072 for total consideration of £200,000.
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We also completed the sale of the businssses of Warshall Direct Lesrmng Lid
{“Direct”) and Abbey Home Entertainment Groop Lid (“Abbey™) on 28 Febmary
2 o Ashgarden Lid, a company whose directors include Tan Miles and Amne
Miles, the directors of varions of the identified Companies. The consideration
eceived for the sale was £1,022,455, Included in this disposal were the various rights
held in Just Licensing Lid and Just Enterfaimment Tad that relate to the Abbey and
Dhirect businesses.

We continne to market the TPR in the Butt-Ugly WMartians characters, We are aware
fhat interest in the asset is likely to come from the co-owners of the righis. However,
we advertised the rights in The Financial Times on Friday 22 Febmary 2002 in otder
1o expose the asset to the market and we are actively pursuing interested parties in
steer to maximise the value attainable for the benefit of creditors.

We met with the Just Action Group (“JAG™) on several accasions as they expressed
an imterest in refinancing the Group. They have so far been unable to Taise the funds

" to do so, however, we have provided JAG witll access to Group information s¢ that

fhey may pursue their interest.
The freehold propevty at Shepherds Bush

Crur agents, Knight Frank, have advized that it would take considerable fire to find a
purchaser for the freehold property on a vacant possession basis. This strategy would
also lead to issues of security during the marketing period and significant holding
costs. '

Our agent’s advice has therefore been to identify a tenant and to grant a lease thereby
allowing the property to be sold as an investment opportunity. This strategy will
maximise the value realizsed from the property.

Enight Frank has been in discussions with potential tenants and is in the process of
negotiating for a third party to occupy the property on 2 five vear lease COMMENCING
23 March 2002. Conseguently, we have instrocted Frank Kmight to market the
property for sale as an investrnent.

Achieving the Section 8(3) Insolvency Act 1986 purposes

The key asset of the Group, excluding the freehold property in Shepherds Bush,
London, is the IPR and goodwill of the businesses.

The value in the IPR and goodwill was maximised by continuing to tade the
businesses and seeking a sale of the Group businesses as going ecncerns. A Company
Voluntary Arrangement (“CVA™) tovolving the trading businesses was a possibility at
the outset of the Administration, however, this has not been possible due to the
adverse trading conditions.

Tn the event that satisfactory offfers are not received for the remaining assets, it will be
possible fo retain ownership of the rights and collect the licensing revetwe for the
benefit of creditors.

The Section 8(3) Tnsolvency Act 1986 purposes listed in section 3.10.11 above
therefore continue to be achievahle under the Administration Order.

Tivectors® Statements of Affairs

A copy of the Directors” statements of affairs is attached as Appendix 3.
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We attach as Appendix 3 an estimated owtcome statement for the Group.

We have not ineluded an estimate of the value realisable for the frechold property and
the rights in the Butt-Ugly Martians (collectively the “remafning assews™) in the
egtimated ouicome statement as thig information. is comimercially sensitive.

The estimated outcorne statement shows that c£7.52 millien will have to be realised
from the remaining assets in order to produce & dividend for unsecured craditors. This
is contingent on achieving the stated values for book dsbt realisations as well as
receiving the full vahe of the deferred consideration in Tespect of the sale to Quarto.
The outcome also assumes that the Adminisiration trading surplus remszins as
forecast.

We are awars that the Directors were congidering legal action in relaton to a number
of matters in the period prior to our appointment. We have sought legal advice in
respect of these claims. We believe that it would be prudent to await the poteniial
appointnent of a credifors’ commitiee and the outcome of the legal advice befors
disclosing the nature of the actions. We have not incfuded teglisations from the above
potentfal actions in our estimated outcome statement.

Administrators’ costs

(hur estimate of costs is included in the Group estimated outcome sfatement which 13
attached as Appendix 3.

Further analysis of the Administrators’ costs is attached as Appendiz 4 and a
credifors’ puide to fees is enclosed separately.

Administrators’ propesals

To continue to market the Group’s rights in the Butt-Ugly Martians with the aim of
achieving an outright sale, or to retain ownsrship of the rights to collect future
revenes, at the Administrators” discretion.

To continue to coliect book debts and to realise the feshold property at the earliest
available opporiunity.

To pursue the most appropriate Administration exit routes for the identified
Companies and for the Administrators to convene the appropriate meefings, the
timing to be at the Administrators’ discretion, taking into account the requirement to
maximise realisations from the assets. '

To seek the discharge of the Administration Orders upon the implementation of the
appropriafe exit rontes.

That the Adminjstrators’ remuneration shall be based vpon time eosts, and together
with the expense incurred by them in the Administraticn, shall be paid out of the
agsets of the identified Companies,
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ﬁqlé‘hﬂﬂﬂ d{:‘) RBY& Solicitors

Cur et Eldka 11 Southarrgton Row
Your Refr  420saw/30573 Lendon YWC1B SHE
Eemail: danmry davis@mshoon.coak DX ¥7954 Kingsway

Smalf; poetraster@mizheen.co.uk
e Tshoon.couk

Dhrect Tel:  hdd (00 20 7440 7075
Erirzct Faw: =44 (0) 207404 2304

Chiis Radford
Eversheds 15 Wiarch 2002

T 10031 NOTTINGHAM

By Fax (0115 950 7000) amp DX

Dear Sirs

JUST GROUP PLC (IN ADMINISTRATION)

We act for the Just Action Group (“JAG™) in place of Messrs Sprecher Grier Halberstam.
We understand that you act for the Joint Administrators of Just Group Ple (“the

Administrators™).

We have seen some correspondence between yourselves Sprecher Grier Halberstam,
although we are not sure whether we have seen all correspondence or whether that
correspondence is particalarty relevant.

Without peeding to expand upon previous correspondence, we would like to revive cur
clients” interest in the proposal of a CVA of Tost Group, the approval of 2 CVA being one of
the statutory purposes referred to in the Administration Order as confirmed in your letter of
25® Japnary 2002.

Our clients believe that they have strong proposals to make for the voluntary arrangement.
However, to avoid the costs of preparation and the costs of your chent having to consider
those, it would be useful to understand your chients current thinking and concems s to the
yiability of a proposal and as to the futare of the administration.

We understand that vour clients laid down a report to couit on Monday 11% March 2002 and
informed the court that negotiations to sell the assct known as “Butt Ugly Martlans” were
continuing but would be lengthy and delicate. We understand that the court was also
informed that if 2 sale was not possible, your clients might consider a CVA In which case
Just Group could collect income from royalties flowing from the various mtellectaal

property rights owned.

© Qur clients would welcome a meeting at the earliest opportunity, with ourselves and
yourselves in attendance, to understand whether it is vigble to proceed with the proposals

for a voluntary arrangemert.

A Tist aF parcners i avallable

Iddavisictterstdavda 765 nar ] Seversheds. doc
fow Inzpacxiom at the ahove addgpdy



Kishcon de Beya solickors

Onr clients strongly believe that the proposals that they would put to creditors, would be
aitractive and in the very best interests of those creditors.

We would be grateful to hear from as soon as possible, as we would like to progress
arrangements.

Yours faithindly

MelR.

MISHECON DE REYA
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Saved g MOT_LOG2AG142T {CCRP JordanaT)

1 Boird Mandard Place Telnphone (1115 950 70040
Tettinghem Internaticred  +44 115 9507000
MG 6FZ Faoamile 0115 e 7111
1% 100731 Fottingham
Tfesmst MaottinghamiBevss sheds,com
Misheon de Reya e
. i
Saolicitors
DX 37954 our Reference
Kingsway
Oy Referance
TDizect Line
Email

By Fax No, 020 7404 2376 and DX

Dear Sirs

JUST GROUP PLC {(IN ADMINISTRATION)

21 barch 2002
TETHRA
ViR 45142
0115 $35 8704

andrewdordan@eversheds.com,

We acknowledge receipt of your letter dated 15 Mareh 2002 and note that you are now acting

on behalf of TAG in place of Messrs Sprecher Grier Haberstam.

We. confirm that our clients have already made contact with Begbies Traynor with a view 1o
holding a meeting prior fo the Creditors meeting called under Section 23 of the Insolvency
Act 1986. As you know, the Creditors meeting is due to take place on Wednesday 3 Apnl
7602 apd would be grateful if you would indicate whether you will be in aitendance at that

meeting.

We trust that we will be able to discuss matters again following the meeting between the
Administrators and Begbies Traynor and certainly in advance of the Creditors meeting,

Yours fithfully
EVERSHEDS
Apthinised by D Financl Sevices aothocitl, SHETERDALE BIEMTEGEAM BRITEEELS CAMERIDER CARIIFE CORERTH AGET* 3 4
‘ﬁg.( A o prrn " T el Lo profasrinmal TIEAY W 5%nch LEETS oI MATMCEERTER, MILA MO0 HEWCASTLE
gfr % anaErslinnn 42 wralahie fou frmpectin o Lhe o office ATEWICH FOSTINGEEM PrRIS ROME® SCFIAT
The pafiless e Eolicl T o e firsien Bopee * syncaed Qffce
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Thar Tef i et
Vo Kef: (1] 0F5

Thinéf Tel: %140 20 A0 7073

Fatadils il At s mishitBhomyk

MIJQTE&HFIBENTT#L . ThifehEFne: 4 I RALEEE
# 3 Graham

EPMG Corporate Becovery 19, Apri] 2002

TAX 10121 MOTTINGHADM 1

By Tax (01159353500) anp DX

Diear Mg Grabam

JEST GROUP PLC (IN ADMINISTRATION) ("THE COMPANY™)

W wiite further to the above in our capacity as solicitors acting for Just Aetion Group
EC:JAGH}‘ .

By-yor lefter of 5 April 2002 10 prospective bidders for the outright purchase of the rights

in Buit Ugly Martians, you required final offers for the purchase to be submitted to you hy
t;lﬂ*ae of business on ]9“1 ApTl 2002,

JAL are not mnterested in eithie sibimitting an offer for the ontright purchase of the rights in
‘the Butt Ugly Martiahs nor $ubmitting an offer for the retention of the rights by the
Company and the appointment of 2 managetnent agent,

‘However, JAG are. interested in proposing a UVA and we enclose for your attention g
-document headéd "CVA Proposal”. This document hias been prepared by Christopher Jones
and Graliam Caldetbank of JAG and by Downs & Cs, auditors and aceountants,

Thérefore, the only proposgal 'ﬂjﬁ our clients sre interest i submittiig, relates ts e
Company Voluntary Arrangement in respect of the Company.

Fhe enclosed document reflects TAG's outline proposal. Cledtly, if the creditors choose to
select the CY A option, a full and formal set of proposals to be aybmitted at & mocting of
greditors will be distribated at the earliest possible opportinity.

You will be aware that JAG have sent letters of offer to the existing sharcholders to rajse
‘futher funds in consideration for the receipt of further shures.

uf&ad'rﬁjﬁ‘;&l__&iﬂlﬁ&ﬂ&hﬂ&ﬁﬂhﬂ}f docamzndiy dostroehiddeg grouphasl o husinessimreeovering fatter-for evw niler 19082002 o0
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W look formard 4o reeci ving your acknowledgement of #his lotter. JAG are-very passionpty

abeut the Limpany’s busmess, and re h{jﬁﬁdéh’[ theg ihe poposals for the CVA will
guggeed,  TEyou have any queries about the detail in the enclozed doctument, do not hesitate
o contact Daniel Davis of this .

This istter and exclosure are confidential. Flease confirm thet-you accept the same on this
bagis.

MISECON DI REYA

wiedmmiedd) eshe johansen iy dtumcntamoy gestrEzugt prougsale of businesshumjasicoved o Tttt Fie v olTer

10020002 Ao
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OUTLINE PROBPDSAL POR A
COMEANY VOLUNTARY ARRANGEMENT
OF
JUST GROUP PLC.

(9AMTETO B8 CHANGED
N RELISTING TO THE AIM)

Prepared b
DOWHS & CO

KEGISTERED AUDITORS & ACCOUNTANTS
MPERIAL HOUSE NORTH STREET
BREOMLEY KENT BR1 15D

) &
~ Christepher Jones
' anil Graham Calderbank
on behalf of
Just Action Gronp

12 April 2002
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1, Ofettves and yirategy. foi success

£

2

Oibtain short-ternt frnanceiwerking capital fronx sherghiolders and
foplament CVA

Remove existing board and appoint rev, skilled, enthusiastic board
members, with drive and determination, to be approved by m BEGM

Appoint uew barikers, anditors, nowinsted advisors and nominated
hrokers, which are at advanced stages of negofiation.

Bring the Group’s accotrits up to date and rslist its shares

Tnstill 2™ Risk Management” culture in to the business

Consolidate and rurire the. business to build on the foundations now
solidly in place, with the Gromp poised to reap the benefiis of extensive

investment itz the past two years and capitalize on the expanding children’s
pntertainment market

Develop furtherthe suesessful parinarship with Uhiversal on Butt Ugly
Wiartians and other key ‘partners,” such as Hasbro wnd Nickelodeon

‘Fié-establish the Group with 4 hew name symonymoes with success and
infegrity, as amajor force in the children’s enterlainment industry

Hifieing

2.4 It is the objective of the Just Action Group to t;ampiatﬁ atx initial raising

Fom shareholders, currently it hand, and address requircments of the
Rovat Park of Seotland and Unsecured Creditors.

2.1.1 Rowal Bank of Scotiand

i, Subject to approval by the creditors of a CVA and the
sharehiolders at an EGM, it is the inzention to repay the sum of
£1.2m off its loams froin RBOS, fiom monies raised from
chareholders. It i3 anticipated that the fll £1.2m will be repaid
irnmed]ately following the EGM,

ii.  Just Growp will seek to either dispose of the propesty forin
excess of £6m of remortgage it for that value duting which time
rapayements will bermads in accordance with the-existing loan
termns. All offers will be discnssed with RBOS.

fi. T 3 mot Fust Group's intention to retajir he property long tenm
amd in the event that the property ts disposed of for greater than
£6m fhen 2 one off additional payment will be made to RBOS,
caleulated as follows:

43



Disposdl Priee - Bibpihum

$6m DA,

£Emta £6.5m w504 of excess over £6m

£65m B E7.0m . 15% of excess over £6.5m piug £125,000
£70m o £7.5m 5% of excess over £7m plus £200.600

2:1.2 Fngecnykd Creditors

O findetsending from disoussions with FERMES, 1 that there is Tikely
1ol n.dedicit of £1.2m npon the sale of the freehold praperty, before
any paymeilt ie made to unseenred creditors and that this agsumes the
réaligation of full value for the remaining book debts, including the £
697,000 due from Guarto Publishing Ltd. It 2lso assumes that the
Shepthénds Bush property is disposed of for £6m.

fiiz possible therefore that the deficit could be greater than £1.2m,
whilst it is unlikely to be less. To our knowledge the offers received by
KDWG remain derisory and therefore aro unlikely to result in any
gividend to unsscured credifors.

Even if Universal reinstated &n earlier offer of cirea £3.5m, the
i availdble Cor distiibution wonld be £ 3m and it could be
eonsiderably less. Based on KFMG's creditor iist we believe that
Lnsecured creditors total cirea £8m which would equate to & maximum
repayment of 28.75p in the £ and possibly significantly lower. A figure
af etween 10p & 15p i considered more likely assunting £8m
areditors and & payment of £3.5m.

Conversations with creditors have talen place and significant ';ﬁtarest
has been expressed in the possibility of a CVA, involving a debt for

 equity swap. The maiotity have not mentioned apy cash paymernt.

Having recently received a creditor’s mailing list from KEMG a letter
'is currently being distributed to creditors, with a view to more
accurately pauging their view by the 29 April meeting.

Our proposal is as follows:

i} A0ip in the £, including a wmixture of debt and equity, with the
cash element to be depsrmoined by the level of funds cnrrently
heing yaised from shaveholders. The quantum of manies raised
will be knowi ahead of the Creditor’s Committes MMeeting on
20 April, at which tiine the proposed split will be formalised.

Hy  Subject fo the CYA/EGM, considération is to be given to taking
legal sction against Andlersens. A figure of £30m plus has been
discussed with legal advisors. It is proposed that 15% of any
damames received, net of costs, be allocated to unsecured
creditors. This would equate to 2 further £4.51m, o £30m,
aquivalent to an additional 56.25p in the £ on assmed creditors
uf £8m.
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[ Historieally shiates i Just Groupligve sven sigriifioadt ritrogass
. the back of expectations relating to its [P rights. In the case..
of BUR thers have been siatements made at MIP, in Cannes,
that “a riew $28m feature film and a further 26 hall hour.
-epizades based on the property are about tobe signed off, with
Maike Youwng Productions and Umversal- down a3 ¢o praducers™

A shareholders in Tt Group, the creditors wilt bé able to benefit
from the impact of:

& A business with sales from existing stgmed contredts which will
exceed £4.51m over the next two years, the margin on which is
expected to more than cover the significantly reduced
overheads.

s (ash inflows from rovaities which is expected to sxceed gross
nrargins as a resuit of the recoupment of previous nvestment in
praduction costs and marketing.

»  Amy potentiat upside should Universal prodifes a filin and
tivest i new episodes. Existing contracts equate to retail sales
of approxiniately 2.5% of thoss aclueved on Pokemon,

" The above proposal offers an opportunity fot therBank: ird Hnsecured

Creditors.to benafit significantly from supporting the removal of Just
Group Ple from administration. :

Warking Capital

The working capital requirements witl be rainiral dut to: the Jow level
of planmed overheads and the expecied inflows of royalties, a largs
propottion of which is retained by Just Group.

Development Opportunities

Tn fhe last 4 menths a nomber of business opportunities have come to

the fore, which have the potential to introduree substantial new
representation rights for the Group to sxplioit.
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ASPOINTMENT OF NiW BOARD/SENIOR MANAGEMENT,

Mew team Jed by CECwith “Entetamient” experitnie. Remuneration
packages will be significantly lower thar those prewiously granted
encompassing performance relatsd optrons and bormess as part of the drive to
mininmize overheads, sending a positive messags to shargholders. In addition
fo the persois referred to below a numberof na-ggecutive directors have
been approached, inchuding Keith Guiteridge, forinerty Just Group Chairman,
who hag censiderable Media experience.

3.1 T¥fain Board Directors
O Chief Executive Officer— Alison Eagfsﬁ:n

oted by Broadeast, in 2000, as one of the 10 most puwerful women in the TV
‘industry. Alison has 9 years experience i TV distribution including time at ITEL
-and Cosgrove Hall, where she was involved with library sales, co-
productions and packaging. Ulilising her experience Alison eatablished
Mayfair TV Entertainment, as a division of Mayfair Entertainment
Tnternatiomal, part of the Chesterfield Properties Group.

¥ 1999 Alisen set up Target Distribufion Ltd, partly owned by Tiper

- Aspects and Talkback Productions, primartly to represent independent
producers. Target currently owns over 1,000 hours of programming and
ims strong relationships with major intermatienal broadeasters, including
ARC, Wammer Bros., Fox and Elmiversal.

“Target are in the prooess of forming Target Entertainment Ple, a globai
it rights company involyed in Ihe areas of Kids, Drama and Light
Brtertainment and view Butt-Ugly Martians and Tnst Group ad.a vehicle o
develop their “Target Kids’ division and merchandising arm. Current

- properties include Pop Stars; Creature Comforts (Mck Park), Bad Girts,
Footballers Wives and many more.

2 Group Operations Director — Christopher Jones

‘Currently a Business Consultant, MBA, with 26 years extenstve blue-chip
-and corporate expericnee, strong intermational sales snd marketing
“background, suceessfil frack record with Bristol-Myers (8 years); Radro
Luxembourg, I, Joim Masters (London} and extensive consultancy
experience with corpotations such as Vodafone, Franklin Mint, South East
CAgts, wmd Virgin Bolerfainment, A shareholder i Tust Group, {orover a
‘year, who has studied the Company in depth. A strategic, skilled planner,
‘operations, marketing and conununications specialist.

g Group Flnancial Divector - Nigel Wilsen

‘BScin BEconomics, qualified as a Chadered Accduntatwith Grant
Tharnton in 1994. 8 veat experience in the Media Sector, initfally with
Prime Time, it the time he lavgest independent distiibutor in the UK, Co-
grdinaled the sale of Prims Tims to Southetn Star, an Austratian quoted
IV Cornpany snd became the FD of their UK operation. In July 2000
teamed np with Alison Rayson to form Target. .



)

4.

B Grong Bales & Narketing Direcesy — Ick Dnderwond

Previonsly Inteinational Marketing Manazer st Jugt Group, working
closely with bepadeasters and licensees, az well as retail and promotional
patiners, a position he previousty teld with Ragdol Productions, ot
wham he helped to create the Teletubles phenotmenen.

Niekiswell respected within the brosdeast iffusiry, particularly with
TFnhearsal, Mickelodeon, Super RTL and CHT'V, who atong with Hasbro are
{he Ty drivess of Butt-Ugly Martians,

Group. Gomriercial Divector —~Giaham Calderbank

B4 Motiohrd n Accounting and Finance, quadified as 2 Chartered
Accountant with KPMG in 1984, Accountant, with 17 years experience,
imciuding 7 years with Just Group, 4 as Group Finence Dizector prior to
Tngé 2001, in which time the Group grew from a turnover of £2m te £20m,
Breellent understanding of intellectual properties and the children’s

-eritettainments industry gained in this fime.

3.2 Senior Manogement

O

Conziltant - Stephen Green: -

Fotmerly Just Group Ple “Group Operatiens Director™ Stephen has agreed
1w head up the Consamer Product Divisien, which may melude a saim
board role. Formerly MD of Nintendo and Bandai, behind the-hugely
stievessful Turttes, Stephen fook the company from a tumover of £2m to

£167m in two. years.

Rioh Stevenson

Prtiniiotions ard a key area within ife Constmer Products division and Rob
Steverison was responsible for securing the successful Burger King,
Weetabix and Little Chef promotions,

EROI*OS‘-'ED JOINT SUPERVISORS

Jamie Taylor and David Hudson of Begbies Traynor.

PROPOSED LAWYERS

Miidheon de Reya.

47



. & B. CALDERBANE CONSULTANTS LIMITED
57 Acom Radge
Walton
Chesterfield
542 THE
Telephone Number 01246 567322
E-Mail: erabami@ercaldstbank. freeserve.co.uk

26 April 2002

Craig Johansen
Manager

Corporate Becovery
ErMG

St Michalas Row
Mothngham

NG 6FQ

Dear Craig

Re: Just Group Ple {in Administration)
WITHOUT PREJUDICE AND SUBJECT TO CONTRACT

Firstly, please accept Iﬁ}r spologies for ot getting back to yon eatlier regarding the
proposed Consultancy Agreement forwarded to me by Chris Radford of Eversheds.

Tn the e-mail from Chris Radford he referred to KPMG not having had an opportanity
to Teview the document and therefore that it was issued subject to any further
commments that KPMG may have. I have not heard further from you and therefore am
to presume that thers are no amendments proposed by KPMG? Clearly, given the fime
delay, it is preferable for me now o comment on an approved version.

As you are aware I have been concentrating my efforts on working with Chris Jones
and the potentiat new board on TAG’s CV A proposal, which, on the basis of my
knowledge of the business and its fufure prospects, post a CVA, coupled with the
derisory offers T understand you have received to purchase the IP, 15, In my opinion,
the hest aptien for creditors.

On the presumption that the CV A is selected by the Creditors at Monday’s meeting
then there is a need to commence work immediately, not only on chaging royalties but
also piecing together the accounting records, in the interest of creditors, and also
shareholders, of whom the creditors will soon be a part, if they are not already. [
understand that the creditoss will still have to vote on the CVA but would expect that
to be a formality.

Given that JAG are proposing to replace Andersen’s as auditors by Downs & Co it
would seem appropriate to amend the agreement to their name, with my name as the
primary contact.
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1 wonld be gratefiul if you could consider the above and confirm to me that what is
outlined above is acceptable to KPMG, subject to the CVA bemng approved on
Menday, in order that an agreement can be progressed and finalised early next week.
I would be grateful for a response at .‘_VDH.T earliest opportunity.

Regards

Graham Calderbank
THrector
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- of at least £2m would be reqm

AT

KPMG Corporaig Recovary

Wieeting note — Just Group ple

| Meeting of creditors commifiee held at KPMG, Faringdon Street, Eondon, an 29 April 2002 at

103 0am
Present Alison Lord [KPMG
' Craig Johansen ERG
Phil Ogden '
Barbara Marshall
Iart Puskaric _ Rertelzmann Media Worldwids
Luke Stane Phoenix Seourity Services Lid
" Rabst Akhund 5) Berwin (representing

Liniversal Studios) -

-

Alison Lord (A1) opened the meeting. Ihe declared 4 quorum present however Litke Stone {1.3)

was delayed and was not present at the start of the meeting.- AL confirmed ths purposs of the =

rmesting was fo discuss the three available options for the Buit-Ugly Martians (BUM) charactess.
The thyes optious are: .

I A CVA of Just Group ple allowing 1ha_rights to be taken forward within the company.

2 That Peak Entertainment Limited or another party ﬁmnage the rights whilst the cc:uﬁnpany
reqmaing in administration.

3 - Universal Studios or another party make an affer to buy the rights owtright.

AL asked Rabel Akbund {RA) what Universal’s position would Be in respect of BUM. RA
confirmed that Oniversal were leeping their position open at present and that they will not be
making an offer unti] they have reviewed the position further. AL confirmed that an cutright offer
wed in order to provide a return to unsecured creditors,

Rarbara Marshall (B} stated that she recognised that the CVA may be the best option and that it
would at least aflow shareholders the potential option of paticipating in futere income. This
ontoome would not be available under any of the other proposed opticus at this stage.

Phil Ogden (PO) asked RA whether Universal will be supparing a CVA. RA responded that
Universal would want to see a Gopy of the CVA proposal before giving ita wiew. AL further
cornmented that it would not be Universal’s sole right to veto or approve a CVA as this would be
the principal right of the creditors. In any event 73% approval of the ereditors aftending the CVA
meeting would be required to pass the CYA.

AL further confivned that in order far tha CV A to be viable, the Just Aciion Group (JAG) wonehd
need 1o provide initial funding 1o first of all pay off the Bank and secondly provide some up front
cash o the creditors even if nothing were to happen to the rights in the fiture. AL staied that this
up front payment to creditors may be the best option tor creditors and that any future revenue
would be a bonus for creditorsfmembers.
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AL aiso stated that whilst the option of appointing a management team o manags the rights may
appear atiractive, creditors would not henefit from the up front payments that woukd be availabie
under ihe praposed CVA. : '

" AL also canfirmed that there 15 a need to progress matters quickty 1w order to aveid further

deterioration of the righis in BUM and stressed that the purpose of this mesting was 1o
+  Provide an exit reute for the admimistration to benefit the craditors, and

+ To not necessatily maximise the cutcome for the rights though this would be mutually
neneficial.

BM asked if we had seen & copy of the CVA proposal. AL said that an outline proposal had leen
prepared by the JAG whicl was available to dissuss at today’s meeting.

AL ctated that it may be beneficial to adjourn the mesting pending the arrival of LS as his vote
would be required to determing the Titura strategy for the realisation of BUM. ‘

RA sonfinmed that now he had stated Universal's position, and as & result of not being able to vote
in respect of the foiure strategy (becanse of Universal’s conflicted position} e would nat plan to
tiend the meeting following the adiournment.

AL agreed with this praposal and also reiterated that amy conflicted party wonld not be akle o
aitend the discussion of the various CVA options or vote thereon. :

PO said that he was also representing Peak Entertainment at this meeting and that at the first
meeting of the creditors committes on 3 April 2007 he had been told that, whilet voting wonid not
be possible by a confiicted party, it would be possibls for the canflicted parties to listen to

competing presentations. AL confirmed that she did not feel this wag an appropridte course of

action, and that any conflicted parties should be excluded from voting as well as listening o the
pompeting proposals.

- AL adionrned the mesting until 12:00pm pending the arrival of L3

Following the arrival of LS, AL re-convened the mesting and summarised for LS what had been
discussed up until then. ' -

PO} then made his presentation on Lehalf of Peak Entertainment in their capacity as a proposed
management agent for the rights m BUM.

The contents of PO’s presentation are attached under separate cover.

In addition to the points discussed in the report PO also confirmed that he befieved that Peak
Frtertainment had the management expertise to axploit the rights in BLIM fo a greatsr depres than
that of JAG, however, he recognised that far political reasons JAG may be the preferred party to
take forward a CV A proposal. As a result, he confirmed that Peak Entertainment woukl put their
full suppart behind JAG's CVA proposal in ths gvent that this was the eommitiee’s praferred

aption.
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PO alsn stated that thers were curently guarantees available on licensing coniracts signed for ihe
BUM amounting to £4.9m. AL cominentet that the guarantess, in our view, ars not collectable 2t
present as the rights are seen by licensees to be prejudiced by the administration. Tt is therafore
critical that momentum is generated behind BUM in order to improve the collectability of these

TUArANTEEs.

BM asked PO whether the appointment of @ management agent such as Peak Entertainment would
preclude a CVA being put forward for the benefit of shareholders. '

PO responded that in his views hie saw the management agent optien as a “stop ga;i’ to ensure that
revenues are generated in the short term pending the adoption of & suitable exit route.

BM also asked PO how Peak Entertainment wouid propose to manage the US markef when
historicatly this liad besn a very difficult task. PO answered that Peak would have to appointa LIS
agent to exploit the US position {this is likely to be the same historic.agent as that appointed by
Just Group ple). ) )

POy then laft the room.

Fallowing the conclusion of POPs presentation, AL made the followiag comments:

‘e EPMG are n6t endorsing this proposal but merely allowing Peak Entertainment to put this

forward as & potential option for the creditors’ committee.

o In the early stages Peak Entertainment were in discussions with JAG for the management of

the rights. However, they socn parted cotopany and we are not aware of the reasons for this,

BM stated that she fearsd the reason for this was the lack of credibility being shown by the
ontside markets in the ability of Peak to manage the rights going forward, and that JAG had
decided that this damaged their chanees of succeeding with a CVA propasal.

» BEM stated that the market perception was that the trouble emanating from the Just Group ple
administration was created by the individvals who curently sit on the Board of Peak
Eptertainment. BM also expressed the view that much was done by Just Group ple in the US

i terms of marketing the rights in BUM and she felt that PO’s assertion that Peal:

Entertainment would be sble 1o exploit the US was overstated, mainly for the reason that the
‘ndividuals fmvolved in Peak Entertajnment are generatly the same individuals whao were
historically involved in marketing the rights within Just Group ple. EIM's view was also thar

the properiy was marketed incorrectly, at the wrong time, and to the wrong peopls and she

therefore shed doubt over Peak’s ability to exploit these rights.

e AL stated that Universal have confirmed verbally that should Peak Entertuament be
appointed management agents, then they would not seek to invest any further in the rights.
AL stated that this could abviously change if Peak did obtain the management rights,
lowever, this was a risk that the creditors would have to consider. )t would be necessary to
seek Universal’s corrent views on this matter.

o AL stated that the licensing contracts developed. for BUM were very complicated and legally
non-straightforvard and also, at some points contradictory. She was concerned that these
sonteacts may not be drafted in a suitable legal manner if Peak is appointed management
agent and negotiates new contracts.

TR
pf T i i
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AL asked the committee whether they wished to pursue Peak Entertainment’s offer to manage the
rights in BUM. The outcoms of the vote was as follows {excluding those parties conflicted by the

yotes):

- BM voted against;
- LS voted agamst,
- 1P abstained.

AL canfirmed that this was therefore an aption that did not want to be pursued by the sreditors’

commitiee an the basis that it bad been refected two votes to nil.

B stated that she afso had doubts as to whether new licensses would be put off by dealing with a
company still in administration irrespective of whether the management ageat was Peal
Entertainment or anciher third party independent of Peal.

LS asked BW whether she was aware of any parties other than Peak Emiertainmeant who would be
willing to adopt the role that Peak was putting forward, BM said that the best option would be to

find an American entertainment rights company to sxplojt the rights. However, the problem was

ihat ot many people were willing to be involved with BUM while it remamed in s cuerent,
directionless state.- :

AL talked to the creditors’ cominittes about the proposed CVA by JAG. AL distributed a copy of
TAG's iniial draft proposals and asked that the committee copswler this information as
condidential and that the information being distributed would be collected at the end of the
meeting, AL confirmed that the current CVA proposal involved the CVA of Just Group ple alone
and would nat affect the other companies within administraiion, '

AL confirmed that Just Grovp ple is Hable for the full c£10m plus interest owed o the Bank
(subject to confinnation) but that this could be rediced by the realisations from the other group
GO panies,

Current astimates, a5 presented at the creditors mesting on 3 Apri] 2002, are that c£]1 2m will be
required in order to meet the shortfall to the Bank {excluding the reafisation of the rights in

BUM).

" *Phe Bank has also indicated that it will nead to be paid in full Lve.for.e it agrees to a CVA and AL

explained the content of the CVA proposal as appended to these meeting notes. Furthermore AL
confirmed that JAG had initially been treated with a degres of uncertainty. However, we have
now received eonfiemation that they have ratsed in excess of £1.8m and that they are continuing to
receive frther fundimg.
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BM asked whether FAG could raise the funds required from Banks or other institutions to which

- AL answered that it did not appear the cage ai present. However, the sharehalders appear to be

providing the funding that has been received to date, AL continued to sxplam the methedelogy of
a CVA. She also gave the commities ths opportinity to view the cutiine ]:rmpclsa!s A number of
questions were raised.

"BM asked whether Universal would actually support the CVA proposal. AL advised that she

understood that Universal wag looking ta supnort the (VA at present as they did nat congider the

CV A to constitite a transfer of ownership in the rights to the BUM and that i also n:c:um'paren:[

favourably to the option put forward by Peald Entertainment.

LS asked BM whether she was aware of any of the people who were propesed to make-up the
Board of the company in CVA. BM confirmed that she knew Mick Underwoed wha she
understood knew his business very well and had previousty locked after the internationai rights in
respect of BUM. She said she was also aware of Graham Calderbank who was the ex-FD of Just
Group ple, however, commented that he had been widely blamed for the purchase of Mediakey
but otherwiss seemed to be O In respect of Stephen Greeo, LS and BM coniirmed that they had
not been filled with a great degree of confidence on meeting him, however, they felt that this
woald not be too detdmental to the overali CV A proposal. They also confirmed that they felt that

_Chyis Jones iz very energetic and has the drive to pusk this forward and the use of Alison Razen

on the creative side was vigwed by many as positive.
AL confirmed that she saw the advantages of 2 CV A being as follows:

» 1f cash is generated and the deal is accepted then the creditors will definitely get some maney
as apposed to the current nif dividend prospects of a liquidation option. :

»  Thet the nearer this option gets to being iImplemented, the mare likely it ts that Unjversa) will
actually start to pay atiention avd may acteally make an offer that iz viable,

BM agresd with this commentary and stated that she thought that Hniversal were key to the
growth of the rights. She also stated that valve would only be generated from the existing
comtracts if the business contineed or the rights were sold.

AL put this to the vote. The proposal was whether the committee wished to progress with the
WA as proposed by the Just Action Group. The results of the voie wers: :

~ BIM — voted for;
- LS —wvated for;
~ MP — abstained, but woutd check with his head oifice.
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The craditors’ commitiee did raise a mumber of issues in respect of the propasal which they asked
10 be passad on by AL to JAG and these were a5 follows: :

s That mare cash be made available up front rather than put ihe risk of further returns en being
able to te-list the company and sell the shares.

»  That if ihe CVA option be pursued, & clear methudologj’ for selling the shares and realising
the value be put forward i the event that the company does re-list. :

s+ 1f the BUM rights are sold thai there is some jndicatian of how this would impact on the
divitend to unsecured creditors. :

+ That a profit share rather than a debt/equity swap be the proposed method of distributing
further funds to erediiors after the initial up-front payment.
AL then confinmed the following action would be taken going farward. '
. -, .
»  That the administrators would contact Peak Entertainment and inform then that the creditors
committee had deeided nei fo pursue their option.

e That the administraiors would approach JAG and state that their apiion of a C¥A had been
approved hy the creditors committes and that a meeting should be prepared forthwith with the
proposed sapervisor in order to establish a timescale and get the proposals drafted.

v That minutes of the meeting would be circnlated to the members by s:mai | where posgible.

AL then asked i¥ there were any Turther questionz. There were none and the meeting was duly
closed.
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Beween | Danny Davis N  Dme ¢ 29 AMU200Z |
of | Wighchon de Reya . __ dime  3:30pm
. Telno o Ref__f___Cj."]}jﬁ"UﬂE
and | Alison Lord, Cralg Tohansen, ' ce
L Corporale RECOVETY -

Subjzer | Just Group plcw— proposed actions for the rights in Butt Ugly Martizns

AL, confirmed to DD that the creditors? comimittes had agreed that the CVA proposed by the Fust
Action Group had merit and shauld e explored further:

it.9ns eqsential that a tmescale for putting the CVA into place be established and AL asked that
1373 contact Begbies Traynor (the proposed supervisor) end ask them to liaise directly with O] to
gajn more information and establish a imeseale.

AT ctated that the creditors® committee had indicated that it would require more vash up-front
than the initial 10-15p i the pound that had been proposed.

DD acknowledged this-and also stated fhar he had given some thought particulardy in respectofa |

debt for equity swap. e had suggesied to his chent {hat 2 profit share rather than a debt for
squity swap may be fhe mores palatable option for creditors. AL agreed with this view.

A7, asked that DD eonfirm that any proposal wondd have a clause jn it stating that the rights
Bukt Ugly Martians could niot be sold without the approval of creditors or the supervisor, This is
{o éover the event where gale of the rights iri Buit Llgly Moartians i= completed after the CVA. iz
{mplemented. : )

A1, aleo stated that it was easential for the Just Action Group to establish which coinpany should
go into the CVA. At present orly Just Group plé has besn cemsidered, however, it may be
necessary to incomporate Just Group phe, Just Entertesnment, and Just Licensing as it is behieved
that (hiese three companies hold the rights of Butt Ugly Mattians.

The telephone conversation then ended with D agreeing that he woild contact Bepbie Trayner

‘and the Tust Action Group to pass on this infoimation,
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KPME Corparate Hecowvany

St Micholas House Tel +44 13 115 935 3535

Fask Fow Faw +44 (D) 115 835 3500

Blotting ham D 0137 Mattingham 1

M3 BFCE E-mail craigjohansan@kpmgeouk

United Kingdom

To David Hudzon From Craig Johansen .
Crganisation  Beghies Traynor Cepartraent Hoitingham
Fax Q1702 467201 Telephone 0115 935 3574
Fax 0115 935 3500
Copy 1o :
Brate 3 May 2002 Ref i/ Page 1 of
Subject Just Group ple and various subsidiaries — ail in administration
Dear David

Purther to our meeting vesterday, I have addressed your information request list and T have set
out oy answers below:

Andersens
Fversheds has given its consent for its lefter of advice in respect of the potential action against

Andersens to be made available to you. This has been sent to you by post today. There have been
16 pleadings or Council’s advice sought to date.

Hasbxo

1 have reviewed our files and I ean find ne evidence of a claim having been submiited from
Hashro, We have, however, received a toyalty statement from Hastro showing an advance of
17951,998 982 29. It appears, thexefore, that Hasbro are carrying & credit balance on the licensing
agreement rather than submittmg a forrnal claim, For vour information, the licensing apresment
is with Just Licensing Ltd.

A copy of the royalty statement received will be inclnded in the documents posted to you today.

Sachs |

A copy of comespondence received from solicitors acting for Sachs has been posted to you
today. '

Fox

As above

KEMG, a pertaership establlzhed Tha inforrmatian in this fax ia sonfidential end may be legafly
under English lewy, s a rember of privibeged, liis intended solely for the addresses and others
EFMIG InteTnational, 3 Swiss authotized to receive it, [f you are not the intended reclpient,
asEoCiation. any disclosure, copying, distribution or potion taken in reliance

o iz contents is prohibited snd mey be unlawiul,

The prineipal place of business is KFNMI s registl-ared to carmy on audit wark by the Institute of

& Selichury Squake London Chartered Accountants in England and Watas @nd authetized 'K 7
DDD ECAY BEE where g list of partners’ by the Financial Services Authorigy fo+ imvesiment business

names s open to inspection. actlvities
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Eakewell landiord

The landlord, Oulsnam Design {Burope) SL, has submitted paperwork indicating the current
magnitade of its claim. The documentation has been posted to you.

In My Pocket
e have geen no documertation in respect of this alleged claim.
Fravs Maas

The setilement is i agreed form, however, we expect the agreement 1o he sighed on Tuesday 7
May. & copy will be forwarded to you onee it is avatiable.

TEVA

The documnentation relating to this claim has been posted to you today.

Trade WMarks

We have instructed Eversheds o obtain trade mark searches from an independent agent. I have
stressed to Eversheds the timescale that we are all operating under and I anticipate that this
information will be available within the next 7-10 days.

pCDC

The documentation Telating to this claim has been posted to you today.

74 Shepherds Bush Green

I asn not in possession of a copy of the Spring 2001 valuation carried out by Saxon Law or the
instruction letter to Sazon Law.

Further, the valvation performed by Knight Frank on behalf of the company m administration
remains confidential, as dees our letter of engagement with Knight Ifrank.

Wa are willing to provide copies of the leases with Barclays and the BBC, These can be obtained
from Peter Welbourn at Knight Frank (Tt 020 7861 1200 : F: 020 7495 0436). Peter Welbourn
will also be able to provide you with the matketing particulars.

RES indchtedness
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I have included in the postal pack, & copy of a fax received from RBS showing the fill hank
indebtedness. We have so far distabuted £500,000 to the Bank.

Wi]f and Paula Shorrocks

Copies of the documentation received from Mr and Mrs Shorrocks® solicitors has been included
in the postal pack.

Creditors

Vou have already been provided with copies of the purchase ledger ptints used to support the
directors’ staiement of affairs.

The information relating to preferential creditors is inclided in the estimated outcome staterment
provided to creditors ahead of the Seciion 23 meeting. T have included the lmited information
available in support of the preferential clairns with the postal pack.

Royalties

As discussed vesterday, we have not been in a position to actively chase royalty payments due to.
the CGroup companies. This has been due to the limited employee Tesouree available within the’
Ciroup.

We are cumently negotiating with Graham Calderbank in anticipation that his company will
provide consultancy services to collect royalty ingome in the short to medium teym. Graham will
be able to keep you informed of developments i this regard.

Fuunds in hand

You have been provided with copies of the receipts and payments accounts as well as the
estimated ouicome statemnent prepared for the Section 23 meeting.

I am in the process of updating the estimated outcome statement 1o reflect the current posifion
and | anticipate that this will be avatlable by the end of next week.

We have obtained approval from the creditors to draw fees on 2 time cost basis and the Bank has
algo confirmed that we may draw fees upto £500,000 as and when funds are available. We have
not drawn any fees to date and our work itk progress currepfiy stands at c£1.182 milhon
including disbursements. We are keen to minirmize on-going costs and would expect that our
final coste will be c£1.3 million including the costs of closure for the remaining Just Group

COTpanies.
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I trust that the ahove is acceptable and you showid receive all the spporiing dosumerntation by
post en Tuesday 7™ May. | will be out of the office on Tuesday and Wednesday next week but
wonld be happy to answer any guestions you tnay have during that iime. Twil be eontactable i
07246 647121, '

ind regards,

Yours stnoersly
For Just Group ple and various subsidiaries

Craig Johansen
For AW Graham
Joint Adminiztrator

The Joint Admitistrators centract without personal Hability
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" Jones Bsq Our Ref: DPH/AID
Tust Action Group '

7% May 2002

e-mailt JonesCEEJAY@zolcom

Dear Chris

Re: Just Gronp FPle

Just Extertainment Limited
Jaest Licensing Limited — All Tn Administration

1 refer to our meeting that took place on Friday 39 Moy regarding the proposed CVAs for the above
Omypanies. T

T herewith set out below the basic terms that we discussed regarding the proposed Voluntary
Arrangemetits:- :

1.

It is proposed that only proposals for the above three companies will be drafted at this stage.
Tn addition the Just Action Group are 10 consider the position of Just Group Properties
Limited at a later date. :

It is proposed that the assets :n both Just Entertainment and Just Licensing Limited be ‘hived
up’ into Just Group Ple,

The liabilities in Tust Entertaimment Limited and Just Licensing Limited are also fo be “hived

up’ into Just Group Ple.

The liability to the Royal Bank of Scotland is estimated at approximately £1.2 million across

the Group. This liability will be paid in full from the funds raised from shareholders.

The lability to the Inland Revenue that is preferential and has been incurred in Just Group
Ple., will be paid in full from the funds raised from shareholders.

A form of loan stock will be issued to unsecured creditors in the -above three companies, i

£l and final setilement of thelr lisbilitles. This loan stock will equate to approximately 40p
in the £ in relation o their total liahilities. Tnterest will be paid on the Joan stock at a rate of
between 2%-3% on an annual basis for a period of 7 years. After 7 vears, the loan stock will
be redeemable in full.
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7 In addition to the offer made in the above paragraph, creditors may at any stage within the 7

yeats transfer their loan stock into shares in Just Group Ple. at market value at the date of
iransfer. These shares will not be redeemable until the 7 year period relating to the loan stock

has expired.

The creditors whose liabilities relate to outstanding license fees, i.e. Universal will be treated
as strategic creditors in accordance with the proposals. They will receive payment from the
income from the products to which they hold the license rights over a period agreed between
the parties. Without the consent of the licensed creditors, the CVA. is not a viable option, and
therefore it is deemed essential that they be treated in this way.

Tt is not pessible at this stage to discuss the treatment of the inter-company creditors, as a full
breakdown has not vet been established, Cnce this information has been received, thig matter can

be reviewed forthwith.

The shove sets out in a basic format, an cutline of the proposed Company Voluntary Arrangements
for Just Group Ple., Just Entertainment Limited and Just Licensing Limited. .

1 there are any further matters you would like to discuss at this stage, please contact me.

Yours sincerely

David Paul Hudson
Begbies Traynor

c.c. D Davis Esq
Misheon de Reya
21 Southampton Row
London WC1B SHS

e-mail: Davis@mishceon.co.uk
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KPMG Cotporata Becovary

St Micholes House Tel +44 40 11% 535 3835

Prark Fow Fax +44 (00 §15 335 3500
Maottingharn . DX $0131 Mottingham

NGE1 BEG E-mail craigjohansen@komg.co.uk

Linited Kingdarnm

To Adam Wiichell Fraim Craig Johansen
Organisation  Begbies Traynor Department  Notfingham
Fax 01702 467 255 : Telephaone 0§15 935 3574
Fax Q115 935 3500
Copy to Graham Caldegbank
01246 569830
Danmny Davis
020 7404 2376
Date 13 Mlay 2002 Raf eif Pagalof 13
Subjast Just Group plc, Just Entertainment Léd and Fust Licensing Ltd — afl in
administration
Dear Adam

Thank vou for your fax dated 9 May 2002 Tequesting further information regarding the above
companies. I have also received an information request from Danny Davis at Misheon de Reya
which appears to duplicate in pari the first information Tequest lizt received from you at our
meeting in Nottingham on 2 May 2002.

In order to avoid duplication, T have dealt with the information requested in both of the above
documents in this fax.

I wonld also Tke to add that we have received a copy of the e-mail dated 7 May 2002 from
David Hudson to Chris Jones outlining the basis of the CVA. Allan Graham and Alison Lord
have now had an opportunity to provide their comments and I havs teft 2 voicemai] message this
afternoon for David Hudson o contact me 50 that OUr COTAMENS Can be discussed.

Information regnested by Beglies Traynor:
«  Motor vehicles — the statement of affairs showed gross realisations of £7,500. We have
succeeded in reakising a total of c£11,000 (et of finance costs of c£5,000) on the sake of two

motor vehicles. All ofher vehicles were either leased or had negative sQuity.

« VAT refund — a tota] refund of £37,513.58 has been received. To the best of our knowledge,
po further refiunds are due and the value in the statement of affairs was vnderstated.

KPMG, a partnership established The information In this fax is confidential and may be Teqelly
under English lew, is a member of privileged, Itisintendsd solely for the sridressee ard othiers
KFMG Intermational, a Swiss authatized to recetve it, 1 you are not the intended recipignt,
associathon. any disclosure, copylng, distribution ot action taken in reflance

on its contents is prohibited and rnay be unlawiul,
The principal place of busiﬁeés i KPMG is registered to liarry on auditwork by the Institute of
2 Salisbury Squere London Chartered Accosntants in England and Wales and suthorized & 3
i \ [ \ ECAY BEE where a list of partnars’ by the Financial Services Buthority for investmant businass

MAMES 18 Open 10 inspaciloen. aclivities
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At Grc)z:p prlo, Just Enierioimment Lid and fest
Licensing Lid — afl in administiaiion

13 May 2602

Debtars ~ we are currently in the process of parforming a complste debtor reconeiliation.
This has been necessary as:-

- Debtors have in many cases Temitted funds to the old bank accounts, and in some
cases the wrong company account. The Bank has tramsferred the funds in bulk from
the old a2ccounts to the new accounts and we heve therefors had to undertake 2
complste Teconciliation in arder to ensure funds are in the comect account and
allocated to the correct debtor.

- The corpanies’ debtor records were often insomplete during the last 3-4 months pre-
administration. It hag fherefore been a complex task pursuing and allocating debtor
- TeCeipis.

We hope that the reconciliation will be complete by the end of this week, at which point
we oan give you a triore accurate analysig of the receipts by company.

Inter-company accounts — I attach a matrix of the inter-company debts for the Marshall
group cornpanies. 1 have also provided Graham Calderbank with access to Andrew
Hodgson's old computer which shonld have the infer-company baiances for the Just
group companies. Hopefully, this will provide you with afl the inter-company
information that you need for the three companies.

The computer may also hold detailed figures in support of the summary stateent of
affairs figures provided to you.

Statement of affairs — vou have made a nurober of ciueries regarding the book value and
estinmated to realise figures in the directors’ statement of affairs. Unfortumately, I carmot
subsiantiate these figures, however, the supporting information should be available from
either:-

- Graham Calderbank nsing Andrew Hodgzon's obd computer, or

- Asking Andrew Hodgson directly. [ kmow that Graham (alderbank has already been
in discussion with Andrew about some of the statement of affairs figores.

Goodwill — the realisation of £199,995 in Just Group ple for intellectual property
represented the consideration received for the sale of the group's rights in Pinky & FPerky.

Fixed assets — the receipt of £77,794 plus VAT in Jest Group ple represents the auction
proceeds (before agent’s costs of £23.828 plus VAT) of assets located at the Bakewell
property. There will be further proceeds from the assets located at Shepherd®s Bush but
these will be classed as realisations for the Marshall proup cornpanies. Our agents for the
Shepherd’s Bush site are in the process of realizing these assets via auction and they will
advize of the proceeds in dus course,
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m : Jugt Group ple, st Entertaimment Lid aind Just

Ficensing fid « ol in administration
13 My 2002

Tnserured loams ~ our understanding is that these Fabilities Telate to wnsecured loans
raised by the company to facilitaie the purchase of office equipment. Background
snformation will be available from Graham Calderbank and Andrew Hodgson.

Trade marks and investments i Just Licensing Ltd - The realisation of £1 under
inteliectial property relates to the cale of TPR. foliowing the sale of Abbey Home
Frtertainment related TPR to Ashgarden Ltd on 28 February 2002.

Royalties payable — information available from Graham Calderbank or Andrew
Hodgson.

| Prepayments - information available from Graham Calderbank or Andrew Hodgaon.
Yntellectual property in Just Entertainment Ltd - The realisation of £1 under
inteltectua) property relates to the sale of PR following the sale of Abbey Home
Ertertainment related IPR to Ashgarden Ttd on 28 February 2002.

Fixed assets and royaliies in Tnsé Rutertaipment Ltd - information available from
Graham Calderbardk or Andrew Hodgson.

Tnformation requested by Danny Davis {(where not already supplied):

ejf

We have tequested from RBS a detailed breakdown of the indebtedness to KBS
including indebtedness by company and daily interest charges. We will forward this
when it becomes available.

I enclose correspondence received from Eversheds regarding the trade mazks held by the
group. Unfortunately, one of the schedules is not very legitle in fax format. 1 have
requested a clean copy which will be forwarded to you on receipt.

Eversheds carried out an IPR audit prier to our appointment. I will e-mail them today
and request that they forward a copy to you as long as they do not have an objection to
this inforrmation being made available to you.

We have been in negotiations with G&B Calderbenk Consultants Ltd to provide debt
collection and on-going royaky collection services for Just Group ple and any relevant
subsidiaries. This work would be cartied out by Graham Calderbank.

The contract is in agreed form but vnsigned. However, we will make it a condition thai
the Supervisor in a subsequent CVA stands in the shoes of the Administrator I respect
of administering this contract on an on-going basis. We hive made the assumption that
this is accepiable to the Just Action Group, but we would apprecicte their
confirmarion of the same.
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m Just Geoup ple. Just Entertatment Ltd e Just

ajif

Ficenging Led — ol in ndminisiration
15 May 2002

T believe that we have provided all the information requested where it js available, and where
not, provided potential sources for the informatian. | also look forward to discussing the draft
OV A outline with David Budson tomorrow. :

Plense do not hesitate to contact me if [ can provide any forther informatiton.

Yours sincerely
For Just Group ple and various subsidiaries

Craig Johansen
For AW Graham
Joint Adminisirator
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BY T-MAIL 57 i Rides

Walton-

Chestertield
542 THF
4 May 2007

Craig Johansesi

¥PIK Corporate Recovery

St Micholzs Row

“Mottinghan

MG OFD)

Dear Craig

Tiam in Teceipt of a faxed copy. of you Tetter dateid 13 Mgy 7002 rddressed to Adurir

‘Witchell of Bepbies Traynor, regarding which I woeuld eomment as Forllovars:
- Mﬂtnr vehicles - Mo comimeit,
s VAT refund - No comment.

» Irebtors

The analysis you are preparing will sleatdy be of use in chasing gutstanding
debts.

»  THatvr-tofipany accoants
The computer records were useful up Yo 4 point in that they reflect the
aeconmts as of 31 December 2002, for most, but not all, of the companies.
They are also based on the old accouiting policies-and donot reflect any of
the adjustments agreed with Andersen’s in respect of the 2001 Accoudts.

There is also ne regoriciliation to the Statement’s of Affairs,

That having been said 1 have discyssed! the same-with Andrew Hodgson and
mnanaied to reconeile ot of the inter corapan ¥ ntihers.

For your information [ have attached copies of the inter company
reconciliation, based on the limited information available to me.

‘The conecerns 1 have are as ﬂ:ir]lqwﬁ:

1. The £2,335,380 in JL reallocated from Royalties Payable to Inter
Company, presurmdbly relales mainly, i{ ot wotally, o BUM rmoyallies due
o JE. However, this adjustment is not reflected in the inter company

balaces of JE.

Please confitm the bredidown oFthis fizare as 8 matter of Brgency.
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c2. A fias | ay award the imer company hélahices with Oplical were

cancelled as part of the disposal to Winchester. Flease would you cenfimm
fhe position with Bversheds and provide a copy af the related agreement.

5 heligve that the inter tompary balances with Jusco-Toys-and Weinbley
Sporismaster have since heen written off. Pleass provide a copy of the
sorrespondence confirming [his 1n he the case. Fiave there heen any other
such agreements?

4. There seems to be some confision regarding NMewsstand, Burghley and
Just Publishing, Please provide a recanciliation between the December
MNominal Ledger and the Statement of A fTairs,

5. Thers is a difference 6f £1 36,069 between what the Becember N/L
indicates is due from Marshall's and what iz included on the Statement of
A ffairs. What does this refate 107
1 notice that in your Inter Companhy reconiciliation re Barshalls you are
showing £4.377,865.94 23 due 1o Just Grovp as o[ 31 Trecember 2001, The
H4/Lshows the balance as £5,431,200.89. Where does your number come
from?

Statgsnent of Aftairs

i harestracted some information from the server, Surely it 18 KPMG's

responsibility to provide the information. If that requires the assistance of

Andrew or myself should the Administrators not be paying for that!

Wiuld KPMG like copies of the information 1 have eidracted.

Eoodyill — No comment.

Fiked Assets - No cormient.

Unseenred Loans — A list has been extracted from the computer,

Trade Marks and investments in Just Lieensing Ltd — No comment.

Rovaliies Payable — This in'fumatiﬂn needs to be obtdined from the detailed
working papers and recineiterd forward 1o what lias bekn received. Royalties

' Payable are regarded as sirategic creditors.

Prepaythents — This needs the detailed working papers. Again this is surely
up to KPMU to provide, orpay for someons lo provide.

Fitéllectual Property in Just Entertainment Limited - No comment.

Fixetl assets and royaltfes in Just Entertainment— Tofirmation has been
extracted where available.
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Tuformatioh réguested by Bamny Favis

With regard to the involvement of ey acting as debi swllector the issue nfan upfiani
paymient stilt exists and given the amount of work 1 Tlave andeartalen to-assist KPMG,
particularly with regard to extracting vital information from the server | feel even
gironger on fhat point. { would propose an amendment lo the zgreement as followa:
A payrent of £2,000 plod VAT 1o eover the worl T have undertaken to date, and tay
stfll nieed to uodertake during May, extracting information from Just Groad’s records
‘io enable KPMG to provide infosmation to Beghies Trayror, payable'on 31 May
2002,

Tho agread first payment one waenth after the agreement is signed, '
Hhe agreed seeond paymenttwe months after the agreement is signed.
Perhaps you could cungider-fhe abdve and get back to me.

Regards

lraham Calderbank
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KPMWG Corporaie Recovery

5t Michaolas Howss Tel «44 (D) 15 935 3635

Park Rowr Fax +44 10} 115 B3G5 3500

plotting fanm O 10131 Mottingham 1

MGET BFC E-mnail craig johansend@kpmmg.co.uk '

United Kingdom

To Graham Calderbank Freom Cralg Johangen
Organisation Departmeant Nottinghatn
Fax 1246 569830 Telephone 0115 935 3574
Fax {41315 935 3500
Copy to
Date ES bday 2002 Ref il Page 1 of
Subject Fast Group ple, Just Entertainment Ltd and Just Licensing L1d —all in
administration
Diear Graham

Thank you for your e<mail dated 14 May 2002. 1 have ouflined below my responses i your
questions.

Tnter-company acconnts — we do not have the background information to provide the
reconcitiations that vou require. Again, this information 13 only going to be avaflable from
Andrew Hodgson or Jolm Caime for the “Tugt” and “Marshall” inter-company balances
respectively. I have replied to your cotmment on costs later in this fax.

1 have asked Eversheds to obiain a copy of the Optical Image/Winchester contract and to
forward a copy of the page showing that the inter-compary accounts were written off, if this was
the case.

1 enclose a copy of a page from the share sale agreement for Wembley Sportemaster and Jusco
Toys shewing that the inter-conpany balances have been written-off.

Statement of Affairs — the preparation of the Statement of Affairs is the respongibility of the
directors of the companies. It is not the administrators’ role to provide reconciliations to sapport
the Staternent of Affairs, This is the responsibility of the directors and the directors have gworn
the affidavits in support of the Statement of Affairs to confirm that they believe the content to be
aceurate.

1AG/Beghies Traynor require the reconciliations in order to prepare the CVA proposal and it is
therefore our view that either:

s+ TAG should pay the costs of extracting the information, or

KPR, a partnership established The information in this fax is cunfldential and may be lagaliy
undar Engkizh Yaw, is a mermber of privileged. It is ttended solely for the addressge and others
KPMG International, g Swiss ruthotised to receive [ [ you are not the Intended recipient,
agsociation. any disglosure, copying, distribution ar action taken in rellance

on itg contents is prohibited and may ba unlawfut.

The principal place of busine&s.is KFMBG is registersd to cat;rv on audlttwark by the Institute of
& Safisbury Square London Charterad Accountants in England and Walss and authorise 7}
n ] I ! ECAY 2BE whare 4 Yigt of partrars” tiy the Financial Services Authority far imvestment busings

nnnnn fe mman 40 inenAattiom. arthvities
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m ' Just Grotn ple, Just Entertginment Lid and Just

Licensing Ltd — afl in adminfsiration
15 May 2002

» Begbies Traynor should pay the costs and freat them as an expense of prepaning the
4 A which can be recovered from the companies” assets once the CVA is m place.

For completeness, we would welcome the opportunity see capies of the information extracted
from the server. However, the information does not serve amy purpose for the administration
except to facilitate the CVA proposal. It iz for this reason, that we believe that the costs should
be borne by either of the parties listed above. :

Rovyalfies and Prepayments — comments a8 above.
Consultancy agreement — we do not believe that the position has changed since our discussions

on 10 May., We will stand by our oviginal agreement to enfer into the agreement (subject to
agreement from JAG that they ate happy for you to act as consultant) and pay you the sum of

' £2 500 one month affer signatire and a further £2,500 one month thereafter,

The sum of £2,000 that you are secking for May 9007 relates to the preparation of the CVA
propozal and should be borne by either JAG or Begbies Traynot as detailed abowve. '

Other matters — for your information, we have preliminarily arranged & meeting between the
adrrmistrators and RBS for next Thursday (23 May 2002) at which we will present the cument
position. David Hudson has been invited to the meeting and it is envisaged that he will present
the basis of the proposed CV A immediately following the administrators’ meeting.

David has yet to confirm to me that he can make this meeting, however, his secretary has
confirmed that he has 1o comymitments on that day and has provisionally commmitted kim to the

- meeting. -

1 hope that the above answers your questicms, however, please do not hesitate to contact me if 1
can assist forther. : '

Kind regards,

. Wours gincerely

For Tust Group ple and various subsidiaries

Craig Johansen
For the joint administrators
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KERiG Carporate Recovery
= plicholas House

Tel w4 0T 502503

Fark Farw £ L4 101 115 B35 3600
Kl rgham Gl 701 31, Motingharn 3
MiEt 6RO kil g, chansen@kprg.eo.uk
Wtited Kingdom
Tor Ghaven Taylot Frart Craig Fobansen
Orgartigation  Tnland Revenue DapdrymEnt  Toktinghar
Thsolvescy Complianes
Group
Fad 1903 701413 _Té‘rﬁﬁﬁ'ﬁhe 011583153574
Fax 0115 935 3500
Copy to
Pite & Tone 2002 _ Raf ejf Peije 16f 1
Fubjact Tnst Group ple ~ In admidisttation :
EDI Realisations Lid { formet Ty Marshall Bditions Ltd) — in ailrnfndyieation
it reference - S30/L100540/1059273 24 SHT
Diegar Sharon

Thark you fr Soar tetter dated 30 May 2002 enclos
PAYEMIC in the above companies, I note that the

ealiTnalss.

fig % copy of the Inland Revenis claint for
‘fitand Revenue clajm has beew based on

Dlease note that. the B35 print for cach company VR torthe date of our sppointment hes now been

submitted to your organisation.

According o the. companies’ records, the prefirspnal claims for PAYEMNIC skoufd be as

Eolloivs:

Just Group ple £194,420

ED1 Realisations Ltd {formerly Marshall Editions Ltd) c£322,000

Wy colleagui if.out 1 onidan office, Anne Fifl; tgs the files rélating to this matter and: Isould be
grateful if you would den] with Arme in-order to agree the final preferential claims, T will also

send you a copy of the 537 TARG creditors’ report and gur proposals by post, a8 requesied.

Yours sincersly _ o
For Just Group pic and RDE Realisations T

Craig Johansen
For the Jnint Administiators

KPMG LLP. KPMWIG LLP 2 UK lirmited
lizbility parunership, is & wigmlser of
REMG trdernations), @ Swiss
pasocistion.

Reyixleret i Brpghend Mo O30 G417
Hegisternd office:

3 Salisbury Souare,

Longoh EC4AY 8BB

ANEE

The informetion ie thig a0 s candidential end may be leeialty
pigteged. itls intendad salely for the arldeessee and othors
authorised to receive i B ywou are not the irtended 7ecipient,
any disglasura; Copying, digtribution or ackion taken in relfanca
oh #g contenis s prohibited and may b unkawTul.

KPMMG LLE 5 regisiered 10 Latry on suditweork by the healliute
bt Chertered Accountanis in Englend and Whabas and
agthorised by the Financint Berviers Authority for Investment
Erslness activitigs
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Ciraig Jotansen:

&

F@mmﬁmmwsﬁﬂ?umﬂ;ﬁr

KBMG LLP

DS B SHT
T4 fume 2002

[
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Fraim: : " lohansen, Craig” <craig.johansen@kprag co.uk>

Tor =nijel @target-tv.com=, <alisondiarget-tv.com>, <joy.meadam@rba.co.uk=,
sjohescesfay@aol.com=, =danny_davis@rrishcon.eo. k>, <chrieradford@evetsheds com=,
awebmaster@igf.eouke, "mail.ndirect co.uk" <swebmaster@tgf.co.ulke,
<graham@grcalderbank freeserve.co uk>

Date: 6M1/02 3:31pm
Fuhject: Just Group ple and various subsidiarias - all in administration
Dear all

Furthar to the meeting this morming attended by Joy McAdarm (RBS), Chiis
Jones (JAG), Migel Wilson {Targef), Alison Raysen {Target) and mysalf, | set
put below the agreed formuta for repaying the bank in the CVA, This e-mail
has heen copled to Beghies Traynor with the aim that the terms can be
incotporatad into a revised draft of the CVA proposal.

The tetms are:

'JJ It is estimated that the shortfall to the Bank will be £2.15 million based ’
on Bank indebtedness (including interest estimate) of £10.45 million, Note,
the shorifall of £2.15m includes assumptions that have been stated in
previous e-mails. The figures must be read in conjunclion with the
gssumptians. ’

JAG holds shareholder funds of c£1.85 million in escrow,
It is proposed fo use this sum as foliows:

i. Repay £1.3 million to the Bank immediately following agreement of the

CVA, ' '

2. Place £322k in escrow o cover PAYENIC praferantial claim in EDI

Realisations Lid;

3. Pay £182k to Infand Revenue to setile PAYEMNIC claim & Just Group ple.
~ Note in 2 and 3, the preferential claims of Inland Revenue have yet to be

agraed; and :

4. Retain the balance of (c£36k) as contribution fowards the costs of

implementing the CVA.

—_

The indebtedness to the Bank after payment of the above sums would be
cE336k.

it is further proposed to send a letter to sharehaiders inviting further
funding ("the second fund raising exercise"). Funds raised as part of this
exerciee would be used as follows:

1. Flret £2001k goes directly to the Eank;

2. Next £700k goes to Tiger Aspect to allow Neweo to purchase Tiger Aspect
shareholding in Target, '

3. Next £364k is retained by Newco as working capital funds; and

4. Funds, if any, raised above £1,264K to be paid to the Bank in order fo
axtinguish any remaining shortfali

IrL the event that there is still a shortfalt after the second fund raising
exercise, the Bank wili be repaid as follows:

1. The first £150k of any shorifall will be rapaid by Mewco within 6 months
of the date of approval of the CVA, The repayment |3 to be in & equal
ronthiy instalments; and

5 The Bank will hawve the discretion to ept for one of twe oplions on any
remaining shortfall after all of the above stages: {1} take an equity stake
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in Mewco andfor (2) opt for repayment of the remaining shorirall over a
period t0 be negotiated between the Bank and the board of Newce.

The Bank refzins its security over the rights in BUM and Jellabies/ Jefllkins
until it is repatd in fall {incfuding inferest aceruing to the date of full
tepayment).

t hope that the above clearly states the agreed position follewing today's
meeting.

FUTURE TIMESCALE:

1. Propese to hold CVA meetings In Landon on Wednasday 3 July;
2. JAG will finalise the shareholder fund ralsing letier and post by close
of business an Wednesday 12 June;
3. Begbies Traynor to incorporate the above amendments info the draft CVA
proposzal. Draft to be sent to all parties for review by 10am Wednesday 12
dune. Allan Grabam is available to sian the proposal during Wednesday 12
; Jung, hence the importance of recefving a draft by the stated deadling;

i i 4. Beghies Traynor to book venue for creditors’ and members’ maestings as

) soon as possible 8o that proposal and notices can be sent out fo creditors : +
and members on Monday 17 June {thine must e allowed for printing); and
3. KBS to provide caleilation of interest charges as soon as possibile n
arder to provide further certainty on the overall Bank indettedness.

I 'will contact Beghbies Traynor directly to ensura that the above timescale
can beachieved,

wind regards
Craig Johansen

Craig Johanser, Corporate Recovery

kprma Nottingham

5t Nicholas House
Fark Fow
Nottingham, NG1 6FQ

Ry

Internal : 742 3574

Tel : 1115 935 3574

Fax: 0115 935 3618

Mohile : 07546 847191

e:mail : craig johansen@kprg.co.uk

Email Disclaimer

This email has bean sent from KPMG LLP, a UK linvited
liabifity partnership, or frorn one of the companias within
its controd fahich include KPMG Audit Pis , KPMG United
Kingdom Pl and KPMG UK Limited), The informsation in
this email is confidential and may be lagally privileged.

It ia intanded salely for the addresses, Access o this
emai| by anyone else is unauthorized. If you are not the
intended recipient, any disctosure, copying, distribution
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or any action taken or omitied to be taken in refiance on it
is prohibited and may be uniawful. When addressed to
our clients any opinions or advice conitained in this ematl
are subject to the terms and condilions expressed in the
governing KPMG cllent engagemeant lefier.

o <gllan grahamdkprng. co.uks, <slizon lord@kpng. couk>
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T U__RGENTI-CUH CROFOSAL- Jgstggaug e

Page 1.

From: <|oresCEEIAY {Raol.com>

To <wehmasterigf couk>

Dates GM2f02 B34pm

Subject. URGENT - v PROPOSAL - Just Grap — Ciehwa RIPUA R SR
Adam,

] have jurst been advised by Graham Calderbank that esgential amendments to
the CVA propasal, previously agreed, have stil nol been made and the
likelihoad of resolving the amounts and amendments today wil anly be
possible with & conceriad effort o rasalve matters this evening. We do not
vrderstand e reason for e dealys.

I you have not undersiood previous proposed amendroents, or if there was no
hope of you providing a inished acceplable proposal this moming, contrary

Io the &-nail from Craig Johansen yesterday which mads the posilion on the
10am deadling very ctear, | sholld have been infortned this moming.

1vaz not pleased ko be advised that | had kept you on tha phone 10 minues,
which, | would remind you, was fo discuss the resalutions and whether
yourselves, s nominees, wiissue the letter to officially call the EGM or
whether it should be KPIME, Clearly JAG is not in a position fo call an EGM. |
have sihce clarfied with Cralg dohansen that your fimm will be eble to call

fhe EGM as nominees.

Ths inlerest being charged by RBS is almost £3 000 PER DAY and | have
previously straesed, on several occasions, that me is of the essence. The
loas of prinfing time today 15 at a cost of ER.000. f wa donot mestthe
dwadlin lo post the CVA praposal on honday, we will have to defay the
filling of 32,000 envelopes {by voluntesrs who are now organized) bo the
Tollowing weekand, thereby resuling in another weeks delay on tha EGM
treefing, with an intreased interesl eharge cost of circa £21,000.

| have now spoken again 10 Craig Johansen at KPMG who has kindly agreed fo
stay late in order to finalise the proposal s evening, to enable us to go
o print In the marming, s keeping to the schedule of Monday posting.

| would confirm that Danny Davis of Mishcon de Reya is in the process of
finalising e resohdions. | also confinm, for avaldance of doubt, lhata -
tettor will be required from Begbies Traynor to cal the EGM for Ihe 3rd July
and to state hat you have been appointzd by te Joint Administralors a3
nommineas, This letter wil be required fomormow moming o be printed by our
printers mmediately after tha CVA proposal.) will edvize you of fhe full
address of the venue in The moming together with the agreed resclutions for
the: Prooy Fomi,

1 would confirm hat we have achieved substanbial press toverage and, as
anficipated, the rescus of Just Group ls, according to wany reortess § have
spoken to taday, *a unigue, rematkahis story®, The press is advising readers

i tomomows papers including The Financial Times, The Times, The Telegraph,
The Sun, Investors Chronlzle, Shares Magazine, of the rescus and the Action
Groups suceess o date - and itis possible your firm may be mentioned 6a
nominess, The date of the EGM has besn referrad to.

1 trst our position |s clear and you can appreciata the urgency of ihe
matter and thatfinal terms of the CYA can ke agreed ihis evening befween
yourselves, KPMG and Graham, who has provided cohsldarable hefp to paghies
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iord - UBRGENT - LwA PROPOSAL - Just Group

Page 7

Traynor over the weeks to iy to arive &t an steaptable proposat.

Chatopher Jones
Wiee Chalnman
Just Action Group

Ce: <danny.devis@mishcon.coks, <Taig johansen@kpmg co.uk>, <Downshrrdacl.coms,
<glisonGtarget-v.com=, snigelfitargel-iv.ooms=, ':ma[I@grcalderbank,freesema.m.uk>. <chrisradford fevershads.com>,
<allen graham@kpmg.couks, <glison Iord@kpmg.co.uk>

i
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Page 1 of 1

Johansan, Graig

Eram: Johansen, Craly
Sent: 18 June 2002 11:01

To: Johansen, Graig; 'Graham Calderbank’; Wwehmaster@igh.co.uk';

< onesCEEJAY @acl.com’; Nigal@target-tv.com’; Lord, Alison E; Giraham, Allan W
Suhject: RE: GVA Main document

Dear &l '

Further to oy e-mail yesterday enclosing version 7 of the draft, | now attach version 8 of the draft CVA
proposal together with the aftachments originally prepared by Begbies Traynot,

| have discussed version 7 with Joy MecAdam of RES and Graham Calderbank and varsion 8 reflacts the
outcome of these discussions. | therefore hope that ihis [s the final draft. Az Graham is also satfsfiad with its
content. .

| walld be grateful if you could all revlew the enclosed draft to ensure that you are happy with the
ar_nendmams,

Allan will then be in a position to sion allowing JAG to pass the proposal te the printers.

Jay, could you please let me have a short written corfirmation (by e-mail will suffice} confirming that
the Bank is satisfied with the CVA proposal,

f jank forward to your comments by returm,

Regards
Craig

Bl



BEGEBIES TRAYNOR

INHCORPORATERG TATLOR GOTHAM & ERY)
CORFPORATE RESCUE & RECODVERY

STRICTLY PRIVATE & CONFIDEMTIAL : Our Ref: ANM/ID/74140/74141/74142
TO ALL KMNOWHN SHARBHOLDERS 17% Tune 2002
Dear Sirs

Re: Just Group Ple
" Just Enfertainment Limfted
Just Licensimg Limited — Al Tn- A dnainistration

?} I enclose a Motice conveming a Exiracrdinary General Mesting of Shareholders to mnmde:r a
2« proposal for a Company Volantary Arrangement.

A copy of the proposal, piy comments on the proposal and a form of proxy to enable you fo vote at
the meeting is also aftached.

Any further information regarding the proposal should be submitied in writing either to myself or
the Joint Nominee, Jamie Taylor at the following address:-

Beghies Traynor

The Old Exchange
234 Southchurch Road
Sonthend-on-Sea
Essex 851 ZEG

'y Enquiries may also be forwarded to the Nominees by e-mail on Webmaster@TGF .couk
P '

W Yours faithfnlly

avid Panl Hudson
Joint Nominee _

THE QLD £XCHAMGE « 224 SOUTHCHURCH ROAD - SOUTHEND-ON-5SEA - ESSEX 351 2EG
TEL Q1702 ART255 . FAXN Q1702 467201 - EMAIL webmaster@1gfuca.rk wwws www. boghies-tgfcauk

| -
& L15Y OF FARTH'E.ES 15 AWAELARLEE FR.C-M. THE ABDVE ADDRESS
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Tm the Matler of
Just Group Fle
Just Entertainment Lid
Jugt Licensing Ltd
And

T the Matter of the Insolvency Act 1956 |

* 'JOT[CE {8 HEREBY GIVEN, pursuant to section 3 of the Inzclvency Act 1986, that Meetings of

;_;','.7.-; 4 Members of the above named companies will be held concurrently at, The Renaissance London,

_ [eathrow Hotel, Bath Road, Hounslow, Middlesex TW6 2AQ. on Znd August 2002 at 2.00p.m. for
the purpose mentioned in section 4 of the Tnsolvency Act 1936, that is whether to approve the
proposed Voluntary Arrangernent in relation to the above named company.

Enclosed with this Notice are the following forms and documents as prescribed by Rules 1.9 and
1,13 of Part 1, Chepters 2 and 5 of the Insolvency Rules 1586.

1. A copy of the Directors’ Proposal
2. A copy of the company’s Statement of Affairs.
3. A copy of the Nominee’s Report on the proposal.

NCTE A:-

- hese documents have been delivered to the District Judge I—ﬁgh Court of Justice, The Strand,
! Jndon WC2A where they may be inspected by Creditors and Members,

4, Form of Proxy.

5 Txtract from Rule 1.19 and 1.20 of the Ingolvency Rules 1986 illustrating the voting
procedure of Creditors and Members.

Dated 17 June 2002

" David Paal Eudgon — Joint Nominee
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¢ THE BICH COURT OF JUSTICE NO. ag 2002

M THE MATTER OF THE IMSOLVENCY ACT 1588

AT [N THE MATTER OF

TUST GROTP PLC — 1N ADNINES TRATION

REPORT of David Paul Hudson, a paner I the fum of Messra. Peghies Traymor, the Oid Exchange, 224
sorthchirch Road, Southend-on-Sea, BEssex 251 2EG, 2 licemsed Tmsolvency Practitioner, and the Jomt
Mornines named in the Proposal presented by the Administrators of Jusi Gronp Flo (“the Company™), under
Section 2 of the Insolvency Act 1986,

[ have considered the proposals of the Administrators for the implementation of & Voluntary Arrangement in

respect of the Cotapany .
1. The Adminizmators of the Corﬁpam_.r have subanifted e e “
1.1 A Proposal for a Voluntary Arrangement for the Company which includss all the matiers required

by Rule 1.3(6) of the fnsolvensy Rules 1966 (“the Rules™) to be stated therein. A copy of the
praposal ig attached.

A Statement of Affairs for the Company as at 13th Tune 2002 with mpporting schedules. A copy
of the Statement of Affairs is atfached to the proposal. The Statement of Affairs and Schedules
include all matters required by Rule 1.5(2) of the Rules to be stated therein.

Tn reaching my opihiem, T Whve takén ito considetation e following Matters’

21

22

23

24

25

1 have reviewed the Company’s estimated Statement of Affairs as at 137 Jome 2002, I have also
been, provided with a Yist of creditors, inchiding the Inland Revenue and VAT Labilities. The
comypany was placed into Administration on o™ Tanuary 2002 and A. Grabam and M. McLoughlin
of KPMG were appointed Foint Adminjstrators. T have relied npon information provided by the
Administrators and former members of fhe Company’s staff. In the time availablz, I have not had
an GppoHIMity to exzmine in detail or verify the financial information upon which the Proposal
and Statement of Affairs sre bazed. However Creditors’ intezests are safeguarded afier the
commencement of the Voluntary Arrangement. This is becese if it iz discovered in the course of
the Volumtary Azrangement ihat the financial information provided was misleading to Creditors in
a material way, the Supervisor will apply to the Court for a Winding Up Order in relation to the
Company.

It 35 proposed that all assets of the Corpany will be excluded from the Voluiary Asrangement,
other than the continued trading via the Tutellectal Property Rights and Licence Rights. Mo
formal valuation of these asseis has been undertakien.

‘The Administators have co-operated emtirely in relation to the infopmation which I have
requested.

The performance of the Arrangement does depend upon fhe respomse of the gecurad ereditor,
Rovel Bank of Scotiand, who hold & fixed debenmre conferrng 8 fixed and floating chargs as
security, | have spoken 1o & representative of the Bank who hos advized me that the Bank is
willing to seppott the proposal.

The. approval of this Asrapgement will aot depend wpon e response of the prefersntial creditors,
given their estimated claims. In any event, should the Comparty be placed into liquidation, it i
unbikely that any of the upsecured creditors would recelve a dividetd from the Admdinisration oI
Liguidaticn.

PADAT AMUSERSUULIAYW CRDGN022002 OV Aldlamingss Eeporijusigrmmeln.doc
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JUST GROUP PLC

2.6 The approval of the Arrangement will depend on the approval of the major Creditors, togsther
with the approval of the Shareholders. Witk representatives of the Shegeholders, 1 have songht to
canvass views from a mumber of Crediiors. A majority of these Creditors have indicated that the
prospect of receiving a dividend by way of & CVA s preferable fo the liquidation of the
Campany, given that ne dividend will be payable to the unsscnred Creditors in a Liquidation.

2.7 Inshe event that the Avrangement is approved and Bnplemented successfully, unsecured Creditors
will receive redeemable loan notes equal to 40% of their claim, Preferental Creditora wifl be
paid i full. Tn the event that the Company s placed imo Neuidation, it {5 wniikely that there will
be a dividend for any ordinary wmsecured Creditors, .

2% Inthe event that the proposal is refected, it is Kkely that the A dministrators will sesk to digpose of
the remaining assets of the Company. It is unlikely that reakisations would ba sufficient to anable
a dividend to ordinary unseenrad Creditors,

29 T have been advised by the Administrators that a potential preference has been identified in
respect of & payment made by Fust Group Pl on ot areund 6% Angust 2061, when comtractuaity,
tis payment was not due until I October 2001, The Company was placed into administration
on 9" January 2002. In the event that the Voluntary Amangement is accepted, the Supsrvisors
wonld be unahle to purane thiz ection. ) :

3. Cpinion : ﬁf—?

3.1 [ agree with the Adminisrators that a Vohimtary Arangement is desirable and in fie interest of
the Creditors and Shareholders of the Comparny. I am satisfied that -

{a} from the'mformation which as been pravided to me, the Contpany’s position as to assets
and liabilities iz not materially different from that which is to be presenfed io the Creditors
and Sharehaidears.

(B} the Administrators’ proposals have a real prospect of being implemenied in the way & is
represented.

32 There is no manifest or prospective unavoidable unfaimess,

| ain therefore of the opinion that mestings of the Creditora and hlerbers of the Company ahould be convenead
and beld on the 2nd day of August 2002 at 11.00am and 2.00 P respectively,

Sf%ﬂﬂﬂ /g/ // o

. /,ﬁid Pzaui Hudson

Irated this 17th day of June 202
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JUET GROUE ¥LC
{(the “Company™)

Motice of Eztracrdinary General Mecting

WNOTICE 1S HEREEY GIVEN that an Extraordinary General Meeting of the Company will be held at 2pm
on Friday 2nd August at The Renaissance London Heathrow Hotel, Hounslow, Middlesex TW6 240, for the
puarpose of considering and, if thoughe fit, passing the followmg resolations:

ORDIMARY RESGLUTIONS

1 THAT, the company voluntary arrangemment upon the terms of the document headed Froposal for a
Conpany Vohmtary Arrapgement’ dated 17th June 2002 (with such medification {if any) as shall be
) determined at flis meeting) a copy of which (as so modified (if at all}) has been presented to this meeting
o and signed by the chairrnan for identification) (the “CVA’) be and is hereby approved.

2 THAT, cenditionally upon the passing of the resolution numbered 1 1in this notice of ];ﬂﬂetiﬂg,
S Christopher Jones be reappointed as a director;
\|L’

3 THAT, conditionally upon the passing of the resolution numbered 1 in fhis notice of mesfing,

Nicholas Underwood be reappointed as a director;

4 THAT, conditionally upon the passing of the resolution mmbered 1 in this notice of meeting, Craham
Caiderbagk be reappointed as a director;

5 THAT, conditionally upon the passing of the resolution numbered 1 in this notice of meeting the
anthorised share capital of the Company be incressed from £15,000,000 divided inte 1,500,000,000
ordinary shares of 1p each to £20,000,000 by the creation of 500,000,000 new ordinary shares of 1p
) each ranking part passu in all respects with the existing ordinary shares of 1p each in the capital of the
" Cornpany. (

@ SPECIAL RESOLUTION
6 THAT, subject to the pasging of resolution mumbered 1 fn this notice of meeting:

(a) the directors be and they are hereby generally and unconditionally anthorised, in substitution
for any existmg authority subsisting at the dafe of this Tesolution (sa{re to the extent that the
same may already have been exercised and foramy such powers cranted by statute), to exescise
all powers of the Company to allot relevant securities (within the meaning of section 80 of the
Companies Act 1985) (the “Act”) up to an aggregate nominal amount of £8,105,267 pmﬂdﬂd

. {hat this authority shall expire on the fifth apniversary of the passing of this resojution, save
that the Company may before such expiry make an offer or agreement which would or mright
require relevant securities to be allotted after such expiry and the directors may allot relevant
seeurities in pursuance of such an offer or agreement as if the authority conferred bereby had

86

pot expired; and




such power previcusly grantsd to thern and substituting at the date of the resolution (Bave
extent that the same may zlready have been exercised and for amy such powers cranted b
stafute), allot equity securities (within the meaning of section 34(2) of the Act) of the Compan
puzsuart to the authority conferred by paragraph (a) ahove, as if section 89(1) of the Act did not 8
apply to such allotrnent, provided that this power shall be Hmited:

{1} 10 a maximum nominal amount of £3,157,898 in connection with the CVA;

{} 0 & mAXIomEN norinal amont of £3,424 658 trusmant to the share offer [
the Company as set out in the leiter to sharebalders dated 2th Faly 2002,

(iif} otherwise up fo an sggregate nominal account of £575,342;

provided that this anthority will (unless previously revoked or varied by the Company in general
mesting} expire 18 months from the date on which fhis resolition is passed or at the comrencement

of the next ammual general meeting of the Company whichever firgt ocours, save that the
Company may, before this authority expires, malke an offer o agreement which would or migh
require relevant securities to be allotted afler the authority expires and the directors of tﬂﬁ
Company may allot relevant sectiities m pursuance of such an offer or agreement as if the
_ authority as passed hereby had not expired.
Dated Bth July 2002
By order of the Board
=3
Christopher Jones : Just House
Director Rutland Place
Bakewell
. JUST GROUP PLC ,
;TU G Derbryshire
DE45 1GU :
g
Moies:

A rember entitled to attend and vote at the above meeting may appoint a proxy to ettend and vote instead of bim, A procy need

not be a member of the Company.

To be valid, 2 fomm of prowy end, if applicable any under whick if ig siged, or a cetified capy of such authority, must be lodped at
the registered offices of the Company not later than 48 hours before the time appointed for holding he meeting, Completion and

return of a form of proxy will not prevent a member from attending and voting st the meeting should he so wish,

For the putposes of determnining who is entifled 10 atiend or vote {whether on a show of hands or polf) at the roeeting, @ person must

ba entered on the

register of members pot later than 48 hemra before the tme of the meeting, or any adiourrroent thegent,
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Juse Group Pl

TO THE SHAREHOLDERS OF JUST GROUP PLT
JUST GROUD PLC CONDITIONAL SHAREDFFIR
Drear Shargholder | o | |
Sheate Tt eneipted a new format Just Group PLC Share Offer in respect ol thitres I Just o PLE. This offéc
5.{?_-11.&?'5';;@3:_3 il E-ﬁ?f_iﬂfﬂ!}_ﬁt% ﬂ:j?g_n: which viu have recei_ve_d on behatf of th':;-jus_{- Action Groip F‘JAG‘-‘)_..'T@Q;
N sharéhatders whis haveappiied ot shares under any of the JAG offsrs will beable to comficin their oo ooty
o b for shares ader this offéF by cofiplating Seétion A of the enélosed stpplication Form, ey
5 Undey ihisalfee FROM TUST GROTIP PLC NOT JAL) you hyvethe sppuiiipity: o apply-for shares:in tranchas #7

13,000 $hares 1 a prict: of Bt pir share. The aifect of'shis offer 1, in:pibétical téiafs, the same-s the previeus
offer Tor shares at 19p,pe, shave With T Gopus shares allofied for every tenshargs applisd for. 1Dthe share vifet &

e Sibeeated; therepplicalions syill be staled down pro rata theyous tespedtive shatebdldings i Ji) Croup PLC,

Ty have ﬁlrz‘tmﬁy’*&jﬁgﬁi&fﬁ:fﬂ sharssin respanse.to the 'p1’eﬁnﬁ!i-.'cmij[l_i'ﬂuﬁﬁiﬂ affers fdsued by ov.bo _hgh;ﬂfi}f o

j_jg‘ 3, or you upw iojenil foapply  dugt Gronp PLE Teraddilivnal shares; please notes:

Yemeapplicafion for shares cananly be ageopred by Just Group PLC o thetermsnf this nifer: Przvidls stifenients.
fiavs hedirmrnde.in zood Saith By mznibits of JAG with the intention of Kedpirg T its migmbets anid $harcdholdses

s foemned bt the Company i€.nt {n 2 position to verity all statements-made by all 340 members. Thatefore, nbfeliante.
75 16 b-plaseil o stich prediousstaterngnts, JAQ bas however hiked that we larily dhe folldwing stalemets il
were saacte in goott faflli in‘cotnegtion with firevious offers: .

fa) The E_Eﬂ,_i_t_:{tw;:]t'thfﬂ.y’w;_s{ Broivg L Hdk & claim agaipst dndergen valned.or inexcesy gFEI L million
Juit Gspiip PLC Ry bebtvqdvisad Tt 1t Bts' olaiim dguinse Afuderien 4id the progpests of a
substantial'recavery undersudh a'slsim have-yet to be. Folydetermicied. Your afientian i dinw o dliue-kl
withfthie bady of The Cofipahy Vluitary Afrangement dodummentation, enelosed herewith,

qhy T sunepent it dusi Groip PLC will parfindty réjicy. eitditaes. by migans.ofan equity for debt map.

[nthe GYA ptopgsal, ekedildrg.have now et offerzd long fofes, with the éfgh, subject io conditians, iy

%‘J} sover tosheres, (A Special Resplution to.fssuse equiny for this prurmose will be votzd wpdin de Fie EGM, bui 15

nEroueEe bissible thiat $he cfditors may-choose to ngvee Lobiveit fodn notes i shares.|

{c} The impliaiion by Wishonn de Reya, following it discussicns avith the Takdover Dangl, that the-Pangt bad

rt:pﬂgﬁs_e_u;l_ JA w50 efTieci] budi-antt that proposals bad rereived elehranee from the Pane],

W wish o clarify that ffie Panel goby discusged certaln discrete mules of the Ciby-Codeon Talsnvers and
Mereers And the televante of thesé rules o JAG's reséuz proposals. The Pani delwised et these mudes were nof,
satavhes, ang in rebition.to g proposed debt for equity swap 1o ereditors, 4l nat offend the’ requirgments of e
End-;-. The Panel howdver, ﬂq’éﬁ _nl:lt'-wi;ih thee jrlErenge to bedroivn l‘hn_'_t,j‘l i pp_m:,;ed the. fimding proposalsar

e eounised the Just Action Croupas an offieal body™. The Pisz] has statéd. that it is not within its remiFid
wranf alearaneg for sugh proposals ey fg reddanise bodies such as the Just Antion Geoup as e “plficia

e presitbitive of shareholders,

ABPOINTMENT OF DIRECTORS

Plagse nope (1< 08 to procues complianes with the Cowmparny s Ardules of Assotiabion oist i BaiTitdle e propesals
redicpet] v in-diis decer, gach. - Chrisqiliog Janes, Michifas L wpnd ang Graken Collerbank Bis agreed 1o be

CAppeinied 95 0 dinzesnr il Just Gireayy PLE peivnlinly the lwabilany ol el BOML AL hal tie-gnch ol them shall regign ﬁﬁ



LA F e b Ry AL e i L] LTI T WAL LR LT, 1LY LU RAIBETE UL RS BRTETS 41 W2 rEZpect ™ servioe

npradEnts: fEnrAraen and ameite ol shaee aptitrs yronted. wonkbd by ‘rli*tenmm:ﬂ with tHE the and ofprfesinnal
:il:lw”.'c 9 by | fEnusEnin coramittes consistiog o f indegendent worn- ﬁj{acugl'_\re_ dirvesinrs, ol o pEodp et

COBRFORATY DEVELOPYMENTS

iFreappainted.theaboye Birnttirs. wc:uuld with,.as a nriniary focus,. 1o atrengthcn (es Bgiard Ty she vacefisd selecting and
:-r.ppc}mmam nfqen executive directars in adilion o expniting its m’ﬁnaaﬁmﬁnt A Lo sifve, i jts stwtddfion and
5trar-.=,g} to achieve a sureesfu); well sounaged, protitable busingss in.grder tasiestarg shirzhiolder value.

At = LT IR s | e L L e e U T W, © T, RS s

, - Uné:- pogaible mEdnd i::t‘ addmg ﬁﬂthﬂr-&]\lﬂs ls thepugh agquisiions, whichwhuld be: purgied whetd the dirdetors
o wonsidecdt i the. [:ampanys, eni therefine shareholdets; best inteTest. The.right acquisifion would, impciantly, pravige
Lo fimifat develoTinene gppoctunilies and streng othen the C{tmuan? b Beritd R Biccesy aehieved 1o date with the Bt

Umlv Mptrtiaig; prioe i Just Greup ralisting on the sttftkmaﬁcst

! B such acqifsition custectly being condidersd I8 the prdpuislioacquire TargerDistoihation Lirdind, recently re[‘m]_-.gd
‘v indhe pragsand in the lastJusf Action i:imrjn Jesttertoy shaveloid evs: WeWEulif poidt otk tar, w’hﬂsr it diree oys
At miThEr G Puﬁ?i‘iasewﬂ.graﬁnmnts dn beball bt Just Grgup PLC‘:pm}; tg thernppraval ofthe varfoli resoliidng ab
the BOM, the ditectors-ape neversheloss in the prosess of negontiogthe projidsidl fegal asréements and Te coritishing,

by Furideriike thi oynefal ahd [8gal die diligdnie wihidl w:ﬁ h&gl-&msw fo-heve been fiialised R the afFecments [o
L b entered fgto dfer the GV apen suceessfil ﬂs}mmﬁtum i dugilligence.

*4 i —3& wish Lo confirm, folloading ruany reynasts, tHat it'tha. Teseue, pfuseiea PLE is #Gczeisiul via the i CWA Priposal
i arid Shaare. tfer, 2] exditing Lhmhtrldmgs pembin yalid,

L T YOUSHDULD DO NEXT:

A [FYOUHAVE APPLIED FOR SHARES PURSUANT TC A FREVIOUS JAG DFFER dnd wish your
5 : appiicarion and payment of nipnies Fo beiget (o purdhase. sharss T actirdanos with (e orms of this O,
G PLEASE GOMPLETE.AND. SIGN SECUION A 81168 gieibed appliatioh fov: and reeurn o Mishcon de
‘Reya st theaddress shovey. ¥ durifer pa}fmentmll tre &ue, simily erimjibte nm:l retiirn the Form.

¥
& MNE: I8 YOUDO NG COMPLETE SECTION A-OF THEAPRLICATIEN FORM AND RETURH IT Y0 US,
L o siwsties sobmittEd by you in relatiofl \angpplieation Tt diaes biitsunt to-4 previous JAG offerwill be.
R deemed to'haye been withdrawn nnd yanr: MIney il e returacd to yot.-

§

_ £ TFYOU WISH TQ APPLY FOR ANTIONAL SHXRES IN ACCORDANGE WITH THE TERMS (F
5 THIS OFFER [wvhethes or not you haveinade a previgus applicaiipa) FLEASE COMPLETE SECTION H
i’q( : of ife-alieiied A pplicaton Yorr and encloge a chegue forthe relewin oottt ipsct ofyour appiiemion
'i_. t ' fir ddifiinod] shares. Plense return to Mishcon de Reya 507i¢Mtory oF the address on the appfention form.

, 1"1-&:‘:{5& nate that in the evént sufficient shares Bé nol snlisciibid for parsuank o fhe cortepi offer; the CVA and
G resoue of Just Groug PLC cannot sueceed und ali [uni:ts will be retorned.

£ Thank you e ypucseppert of Tust Group PLC.
v fmfhf‘ull;.r

ez fon

Cheistopher Jones
Mrzcmor

JUSTE GROUR PLU

" Dawd Bili duby 2068,
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CONDITIONAL DFFERFOR 390000800 ORDINARY SHARES OF 1p EACH
AT A PRICEOF L6y PER SHARE INJUST GROUP-PLL
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This offer supersates all previous conditional o fers voo pay habe révedyed from Just Actinn Group:

- n sogepiing this Bfter, you conflrmy that ytu are iglyTiizgolely on any infomnation contained iy This pifes

dcutnent (which expression inéludas the etniipatying Jefter fram.J ust Group PLOY. - pantiuliyet... . .

W Rt e

~en i that yau Nave nak 1‘&1]a&_ﬁﬁﬁﬁlﬁiﬁ;ﬁﬁ&m}éﬁ_{g-1}';___j:gptéééﬁﬁ?:!ﬁﬁsiﬁﬁiéh have been made-hy:or o
sohialf of the Just Action Graup of its ¥presentatives piior £ this §ifet document. Any iability fot

poiszepreseritation vontained imthis offet docinmst shall hersiolély the Hability-of Tust Group FLE,

Viease hote thit even iF the share.capital 45 not aubstiibed foF f full, the aount of capital sobscribed Tor may
e ellottiad in the event that thecentd tomespectfied i dibasiREdiduiment sre satislied.

Agpplicationd HDER SEGTT@?‘ZF%&_-{&_TJ:?EJ}E cioipleted 440 sent 16 Mishcon de-Reya Snlicitaiz, P9Red Tion.
Sruats; London, W2 1R AQLY by Fifday; 19k July 2002, THT¢ affer ¢loses od Friday, 26th July 2603 prdinh
Jater date as-the directdrs denide: .

}S_-ﬁa}aé'ﬂiff@;'_mﬂstf!:e-pﬁmg{gtg_t_i afid sent to Migheon deTieya Salicitors, 12 Red Civn Square, Lotidoh WEIR
46D by'F
detitde,

~lpglitztions UNDER SECTION B together with your chequs madle payrable to Mishtor He Reva: ust Gioup.

iday, 26th J nly-2002, This o et cltssiy BT BrdAy, 26t My 2002 or such later-deateas tfi&’-iiif&“ﬁﬁ_’;{fs

APFLICKEION FORM:
SECTION:A

REYIOUS. OFFER (to applitornew saditiohal shares pleasé s

ONL:Y FOR APPLICANTS WHOQ HAYE F%E}?IQIISL‘E{EUBMHTED AN APPLICATION UNDER A
TREY. 3ha) Shhres please eomplete section B overleal)

{ tvive prieviousty subrailted the s o7 B tmsaeias BB oo reanarbieeseeneree SHHATO3 28 A price.of 13D

sdath (in fuelude threg banys-slres fr-avery ten Shiafes wppliiad f6f). 1 now wigh fiir such sum he-used for the

)srchase of shares at a price of 1:46p cach on the terms of dhis offer.

I ptweptthe-terins of nifer detajled dverlesl

FLﬂt' F‘Fﬂ[ne.'n......"......Mp........--.-----_-.u\".-ua---qv:-'ﬁu-\---H--nPu--~-Hl'-"--*-*"""“""'"""""““""‘““"“"‘""-'"'.‘."‘_“".“l"*.'""‘.-.-"'--.-_"--

ACTESE 1y fstrrmnrctinsner s v emep g g T et s renaen i R

NPT eebataaTEe-ebld camtarmrEspErs baadadlihanrn¥ TR S R .

NO FURTHER PAYMENT IS DUE INRESPECT OF ANY APPLICATION FORSIHARES UNDER:

THIS SECTION A - SINIPLY COMPLETEATD RETURN TIE EORM, IF ¥ QU W IE_I—J "l_i.f_'};,»ﬂ:‘:l’-'.l.héﬂ

FOR FURTHER ADTHTIONAL SHARES, PLEASE COMPLETE STCTION i,
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(O APPLICANTS WHO WISH 10 APPLY FORADPITIONAL JUST GROUP PLEG SHARES.

Tﬂltﬂl Sum 'duﬁ _£- ............................ R A P N P
Minimumne Quantity: 13 000 skares at 146p per share [ca&t £190.80), thereyufter in 15000 inceements.
feas B % o] ] 1 — S —— ez pun = e o e e s e e

13,001 shares 4 Mlﬂp‘ }EI?G JI:'D
26,000 -shifes @ hLAGp~. £380.00
SLO00  dlemes: @ LAGp= £760.00
65,000 sheres @ 146p= EDSO.00
130,000 shares @ 1:dép = -£1,500.00
325,000, shars @ Ldép= FHE0.00
G30.000  shares (@ LA6p = £0500,00
1,300,000 shires @ LA46p=_ £19,000.00
2,600,000 shates. @ L.46m= £38,000.00

"_@nc'lﬂsg achegue lierowithsn the suIm 0FBvow o st MUPEYTRETERAE the fibdve shares.
1 siccbpt the térms of §lleFdefiiled below

Eimﬂd: L I LT e T TN T T T T RN A P PPN P, S P P R

Fu 11-Nﬂ.lfﬂdﬂf.,._.u,_u.,,.._-m..:_,,:._._.._.._\..m1.._...*1._.._.......“.,.-,..._1. B T T E T T L LR S T o LN A NS S AU
ﬂ[[drl:ﬂs —maan Fou B B e LT ot~ T L TR L BT S S ST Pl ST PR Ny S SRS S SRR TRC SOt S

3 e r rrafey s k= i L] ¥ e engeg S in
DMEL..’;.—.‘.; R P Y I T ~_'~'n;--.'-ﬁ-l' T

I have 'pf’E"r"fD'ﬂsljf hpphad for add:ﬁanalsham undet d Just Action Grony Offer  Yesfidn

: Eﬁ%’?‘
ermy ol ot

Finderstand that 1 shotld seek Tinanciel adiice Teéin ar independtint financial advisee-aathidsed by the-Financial
Serviees Authority. . '

[ aceept (hat ft 35 Jisf Graep PLO S dnlention te fssue nesw shares @1.46p per sharet (Byuivalent 1o 1.9p pecshank
with 3 honus-$hapes atlatated for every-porclnsksl).

I accept that thig ﬂppllnatmﬂ and paymentiiusk be réeeived on or helire Friday, EDHh Tuly 2002 for SECION &
and on ot befure Fricay 26th July for SECTION Db

[ aoeept i, vitless this CVA proposal s pproved h],r the: eredithrs and the shareholders (il EGH) all fands will
be returned in full and mo shares will be fssued.

[ agceps that this-applicatiop for-shares is subjeit to thie approvsl ul esolutions numbetéd 1,5 iyl 6 contained in.
the Motice gf Extreordipnary I fzating, & print, af which acconpanies this application,

F accept that if insufficient funding is ﬂbtainmd under thignfzrn the CVA proposal mey not gracesd and the
funds will be relurhéd,

1 acerp hat this offer by Just fireup PLO supersedes wl previpus offers by the Just Action Grqugl :
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Comparyy No. 2870308

- THE COMBANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTIONS
of
JUST GROUP FLC
(Passed on 2 dugust 2002} OORFARIES WO o

At an Extraordinary General Meeting of the above-named Company, duly convened
and held at The Renaissance London Heathrow Hotel, Bath Road, Hounslow TW6

.' ~ 2AQ on the 2 day of Angust 2002 at 2prs, the following Resolution Lwas duly

passed as an Ordinary Resolation and the following Resclution 2 was duly passed a5

© an Special Resolution:-,

0 ARY RESOL N

1. THAT the authorised share capital of the Company be increased from
£15,000,000 divided into 1,500,000,000 ordinary shares of Ip each to .
£20,000,000 by the creation of 500,000,000 new ordinary shaves of ip each
ranking pard passy in all respects with the existing ordinary shares of 1p each in
the capital of the Company.

Sp ESOL

2  THAT:

() the directors be and are hereby generally and unconditionally authonsed, in
substitntion for any existing authority subsisting at the date of this resolition
(save 10 the extent that the same may already have been exercised and for

any such powers granted by statute}, io exercise all powers of the Company

to allot relevant securities (within the meaning of section %0 of the
Companies Act 1985) (the "Act"} up to an aggregate nominal amount of
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)

£8,105 267 provided that this authority shell expire on the fifth anmiversary
of the passing of this resolution, save that the Company may before such
expiry make an offer or an agreement which would or wight reqm relevant
securides o be allotted after mich expiry and the directors may aliot relevant
gecurides in pursuancs of such an offer or sgreement as If the arthoriy

~ conferred hereby bad not expived; and

the directors be znd are hersby empowered to the exchision of and i
substitation for any other mch power previcusly pranfed fo them and
substituting at the date of tias resohifion (yave to the extent that the same
may already bave been exercised end for any such powers granted by
stadute), allot equity securities (within section 94(2) of the Act) of the
Company pursuant to the euthority conferred by paragraph 6(a} above, ag if
section $9(1) of the Act did not apply to such aﬂuﬁnmt, provided that this
power shall be limited:

@ to a maxinmmn nominal amount of £3,157,898 in connection with the
CVA; -

i) to & maxium acvinal value of £3 424,658 pursuant to the share offer

* by the Company as st ot in the letter & sharcholders dated 8™ July
20[]2

{jii} otherwise up to an aggregate nm}ﬁ_m] amount of £_5’? 5,342,
provided this authority will (unless previously revoked or varled by the

Company @ general meeting) expire 18 months form the date on which this
sesolution is passed or at the commencemert of the next annual general

~ meeting of the Company whichever first occurs, save that the Company

may, before this anthority expires make an offer or an agreement which
would or might require relevant securities to be aliotted after the authority
expives and the directors of the Company may allot relevant securifies in
pursuance of such an offer or agreement as if the authority conferred hereby
had not expired.”

Dorector
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.o : Just Group Ple.
Just Licensing Limited
Juat Entertainment Limited

Proposal for a Company Voluntary Arrangement
under Part I of the Insolvency Act 1986

WE, the Aduwdnistratory of the Fust Group Ple, Just Licensing Limfted and Tugt Enteyiainmen: Eimited propose a Voluntary Arrangestent undey
Sectiom 1 of the Insolvency Act 1456 in satiefaction of the dehitg of thess companies.

“The Proposal cowsiate of efght pages amd five Appendices as weil as t'wes statements of affairs. - For the avoidence of doubt, apy other doommetts

Fent to you with this Proposal by the Sharcheider Action Lireup, or any other peracn, does not form pert of it and we socept Do respaneibifity for the
content thereod.

sy

e

DEFINFTIONS

1.1 T this Voluntary Amrangement proposal the following definitions ahail apply, unless the context otherwipe TEquires:

“The Aci™ The Tosglvency Act 1984 snd any metitory modiGcaticn Or emaciment thersef,

“The Bapd™ The Royal Bank of Seodend Blo

“The New Compary” Fust Group Ple, Fugt Licensing Limifed and st Entertsinment Limited — o7l & Company Volumtary
AmTan ge men.

*“The Craditors™ The Sectired Creditors, the Preferentiol Creditors and the Fnsecured Creditons,

“The Directors™ The Disectors of the Group, detsils of whom are set ot in the Stetutory Information @
“Appendix 1” to thess propozafe,

"Fized Dak” The date (if any) of approval of thiz Wolvmiary Arrangersent.

"The Adminiairaiors” AW, Grahern eed MV, McLoughlin of ERMG.

"“The Mominees" Drarvid Pand Hodson and Tamie Taylor of Beghies Troynon

“Preferential Creditor” Creriitors to the Group whosa claims as at the Fixed Date axe Prefevential vader Sections 4
and 386 of the Act ’

“The Bules" The Insolventy Rules 1986, as emended from timp w fine,

“The Superisors™ David Paul Hudron and Jawde Teylor or any ather persun for the: time being daly aypointed Supervizor
of this Volontery Armsngement.

*Secnaed Creditore™ The Bank, and those companies listed in peragaphk 10021 s having supplied sswets to the Gromp
the terrng of hire, hire paichase, lease o Hmdlar BFTEENNERLS.

“Groug” Just Grovp Plo and subsidizry companies.

*Tngecared Creditors" Creditors of the Mew Company who wrold heve been entifled to pretve in e Liquidation had the New
Cotapany pone inte Creditors Voluntary Liguidation on the Fixed Date inchnding prosyestive and

‘contingent Creditem other than: :
(i} Secured Credifras to the extent of fheir BECUrAY;
(i) Preferental Creditors.

“The Vohmtary Arangement” This Yoluntary Amranzersent in itz present fono or with any medification made at the mertings of the
Shareholders or Creditors of the Company summened under Section 3 of the Act,

The Salicitors Mischon de Eeya who we legal advisors to JAG. 1 76

The Sharehol dexs

The registered sharehelders ot Group Fie.



BACKGROUND INFORMATION . r'

-1 Fast Group Flo was inconparatad on the 20 Hovember 1993, snd on 11th March 19594 acoudred the whole of the jspued share capital
of Fuai Licensing L&d, 2 toy development and lcensing business which was founded in 1987, . . ¥

22 The business historicaily wraded from Bakewell, Derbyshire, o

23 DPuring May 1995, Tust Growp Ple was Deted on the alermative TIVesTOeaT Marker, Snee whey te SE e e ert i

231  Imvestment was made during 1599 1o secure merchandising fehts {n a TV property entitled Jellidns/Pellabice. Thiz wes the
Gromp’s frst E-mﬂﬂmmmtﬁnmpsrty whach was followed by sipmificant fnvestments in Bute-{Tgly Martens, MeDonslds Farm
and Pinky and Perky. The IF nghts of Tellikine/Teliabies are stifl awmed by Tust Licensing Ltd. The IF vights of Bun Ugly
Martizgs are co-owmed by Tust Group Ple, Just Licensing Limited and Just Entertainment T imited,

232 During 2000, the Seoup acqpired twe fartler businesses, Opticel Imags Lid, & television produetion, motion & posi
preduction bause and MediaKey Fie, predominantly a creator and peblisher of ilustrated reference books snd owoer of
children’s Intellecmal Froperties, imncloding Wide Eye, a pre-school leaming ranps,

24 The overkeads of the Group inceessed substandally following Dotation, partiealialy fom the end of 2000 with the acquisiton of

MediaKey Flc. .

During 200H, the Group ineurved sipuificent additicnal casts aseocinted with the purchege snd seforbishment of & freehold office blodk

in Shepberds Bush, London aad the 1efurbishroent of its offices In Bakewel], Dechyshire.

2.5 Early in 2001, the Directors became awage of & sigaificant creditor backlog inherted by the Group folfowing its acquisiton of

Me?éalaKa}* Fle, Consequesdly, thers was a need to vaize farher chgh 10 sustain the Grong’s gowth plans and to essiee with working

capital.

3 2.5 Delays in the uptake of Butt-Ugly Marifans broadeast licences adversely affected the level of licensing and copsimer product
| v revenues i the syming of 2004, eepalting in further shoufalls in cagh generation,
N g
L7 Inthe sommer of 2001, a ceass and desist letter wes received from Universal in respect of the Butt-Ugly Maniams property, I: .
preventing the finalisatron of & oumber of icensing contraces, reguliing in ftather sigodheant shorifells in cash generatiom, This letter
was isgued a6 4 wesult of n dispe concerning the ownership of the rights. This dispute was later vasolved,
28  Tnnng this period the Board of THeectors reviewed its accomnting policies for vevemme recognition of heensing fncome. Whilst i
: policy of secognising guaranteed Beensing ineome in foll in the peried in which & coptract was signed was acceptable sremimting

practiee, the Beard of Directors agreed to change to & e prodent poliey and that the pew policy shoold be applied to the April 2007

aceomnts. The new policy spportoned the pramnteed Tevenne evenly overihe perind of the lcense. "W uoderstand from the

Drirectors that nom refundable advences wrere t0 be Incloded as a creditor snd released in Jine with reported rayalties.

29 The Group's auditors reported to the Directors, during the second half of 2001 that the Group would require eirea £7.5 million. of
additirnal funding to overcomne the ereditor praseurs thet had accwmylated.
210 Tesphie the Director’s effoots to raize additonal fonds by invitiog investment from fnancial institvticos, sefficient fonding wag nod
gemerated. '
2.1t By the end of 2001, the Growp hed utilised ita available fonding and e Directors took legal advice which resulted in the followmg
congpanies within the Sioup being placed into Adminisation oo the St fanary 2002,
=, Joet Grmp Fle. ..
S Fort Licensing Limited
&
Tust Grewp Froperties Liited
'.L Tugt Publishing Limited {formerly Burghley Poblishing Limited}
" Just BEntertaimam ent Timited
<L\ Pewsatand Publications Limited (
' Abbey Home Entertainment Growg Limifed

Momster Tonovations Group Liomited

MediaFey Fle,

B Eealisaticms Limdted {formerly known ag Marshall Bditions 1 imited)

DEV ReaHsatioms Limited (formerly kmovm az Marshall Bdificns Developments Limited)

FRI. Realisatioms Limited (formerly Imovm as Marshall Fublishing Timited)

Marshiali Information Limited

Ifershisll irect Learning Einited

Mershall Media Limited

eMediaK ey oom Lid

212 The purpose of the Administration was to enable a more adventageona realisation of the Croug’s aseets then would be effected na

winding up and or the approval of a Yolimtary Ameneement under the Inselveney Aet 1586

Lo y t .
213 Itis proposed thet three of the Group's copipamies ender into & Company Voluntary Armangergent. The conrpandes are:-

Jagi Group Fle :

Fast Botevteinroent Limited

Tuat Licensing Limited

2,34 Fost Gaoup Flo was the ultimate patent company and bolding coinpany of the Groog.
215 Tust Geowp Plo, Yust Bosevtainment Linited and ozt Licensing Tinfted foym the traditional cors of the Tust business owning rights in

Bute-Ugly Martians and JellikineFellabiss tespectively,

CURRENT EINANCIAT, POSITION S 177
¥ Aetnrhed e fAnrendiT 77 1o the eohmated Statement nf AFfaim enhmitted tn the Admamatsaters of et Ceoon Pie. Tnst Ticensine
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33

Atinched 45 'Appendiz 37 is an Estimated Stetement of Affairs in reepect of Just Group Ple, Just Licensing Limited and Joet
Entertainment En:uimd a5 at 15t Jope 2002,

Tt should be noted that following the submiseion of the Statemeans of AFairs to the Administrators, sesets basve beent sold and & revie
of the estumated to realise valies of azsets has bean wndertaken sccordingly, The Statepoent of Affxirs differ significantty.

o oA T
e PROTEEATS

4.1

4.2

4.3

.4

4.3

4.6

4.7

43

4.9

410

The ¥oltmtary Artapgement iz proposed &z  meang of enabling Fost Group Ple and its two subsidiavies, Inst Botertainment Limites
and Just Licensing T imjied to cantinee to trade (the “Few Coppany™). Centinuing to trede witl coable the MHewr Company fo:-

a) Coltect rovalties from existing signed contracts:
4] Drevelon the licenses thit are held; and
c} Seck new apportunities o the expanding children’s enterteinrment market and media induwsiry,

By continuivg to trade it i apticipated that a grester retumn will be provided t Crediters and Shareholders than would be availeble ;
1he thres I:Dr];jl‘panies WeIE 10 enter ine Lguidation. It = antisipated that in the event of Liquidation, there iz fttle tikelibaed of b
dividerd to Ussacured Crediters.

The principal aszety of the thres companiss relate 1o the rights in Fust-TFgly Mapiane and Jellabies/TelliVine, Uatversal Stadios has .
sigm%ncgm oWneaship shems of the rights in Burt Ugly Martians and we understand from the “Just Actian Group” (TAR - Zes
paregraph 43) that Universa) Stedics iz prepared 1o suppost the Froposal for a Viluntary Amranpement. Yo the event that fands wer
Tealized feomm 2 sale of the dights, they woubd be doe io the B under the terms of 1ts secarity, There wonld be Hile
Vkelhood of 6 reforn to Creditors or Shareholders from any Eale.

Follavwing the granting of the Adminisiretion Ouders, & sharaholders antion promp “Fust Acton Group® (YAG) was formed. We
understand from members of T4G thet it was formed in order to SBE];H&BEI?E vafue in the Grog for the benefit of Creditos
and Sherehodders. We understand thet sabstaotial funds bavs been ral by the Shareholders in arder to agsfet in secuting the

aceeptance of the Amrangerment and 0 provide working cepital for the New Company. These fimds wonild noe of soures, be
available in the evant of a Bguidaticn.

It it proposed ihat all the Tnsecored Cieditors between the three companies will be wested equaily as creditoss of the New Commany
EBach company is dependent upow the other for support end services to mazimise the valoe of its asgets and thizefore it 19 equdtable
that the elaims 4zainst the companies sheuld be trested equally,

In considerstion of the claims against the New Company, it is propoded that Tust Grenp Ple. will Insue redesmable ioan notes. These
notes will be jssned as follpore:-

a} The loan notee issued by Tost (Group Fle. to its Creditors will equate to 405 of the agreed mwseeored clajme of czeditoes of
Tzt Group Ple, Tost Licensing Limited snd Juet Buteriaioyoent Limited.

b The repayment of thess Inan notes will equate to 10% of the agreed Unsecured claima after three “fears, 10 after five
years and ihe balance of 20% of the agieed claim after seven yems. The redempticn date will be the respective annaversary
of the acceptance of the Voluntary Amangement. Attached ag “Appendix 4°, ia 8 firther explanstion of the loza notes,

c) Interest will be payable on the mdesmable Inan notes st g rate of 3% per anaom. This interest will be payable ammadly in
HTTSATE

d) Creditors will be piven the opportonity to iransfer the redeemable losn notes i9to shares in fust {Greup Ple. during the Seven
yeary pricw to the final payment imder the loan notes, Shares will be isseed on the guarier daie after the applicaton for
transfer and the share price wiil ba calcubated at the mavket value as at the quarter date,

€} Ficx 40 the shares heing re-listed oa & recopnised exchanpe, the shares will be deerned to have a valus of I.S;p. The gharss
will colly become disposeble om the ssme date ‘sod in the same PIOportinng ag the loan notes. If 2 Creditor ejects to transfer
its entire holding of loan netes ko shares dwing the first thee years then 25% cen be disposed of between yenrs three md fve,
3% between years five and seven and 10095 after seven years. The commencement of the ek date for dhe parposes of
the tramafer of lonn notes will be 1st April,

f The redemption of the fiosl tranche of redesmable loan notes will be takesn as fll and Final setilement of a Creditens" claim

agasnst Just Group Fle, Fust Licensing Livited and Just Entertainment Linited.

The: estimated shorifall to the Bank rfter taking into considersiion assets to be reaifsed snd due 1o the Bank wnder its secupty tatals
£2,1% midlion. This figuee inclodes an estimete of the smount required 1o discharge Adovinistratora’ fees and the costs of the
Administration. The Bank hodds secariy over the assets of the Group in the form of a debenturs compising a fined and fInasing
charge. There are ernss guaraneses througheut the Group with sppertng security, The principel remeinfng assets reluie 1o 4 fee
hotd property and book debts,

Eedeemabile loan notes will be iisnad 1o the comnecied companies/agsosistes in tespert of sny claim thet they mey bave againse Tost
Group e, Jugt Licensing Limited and Just Brtertalnment Limited. ft will be for the SURervisors to edjudicate any claime abmitted,

The claims of the Freferential Creditors are esiimpted st £198,000, The apresd preferential claims wil] be met in full from fopds
carrendly held by Solicitors on behalf of Sharehelders. Soffisient funds to toeet the estimated Freferental Claims will be pasged
immediately to the Supervisor,

A Proposed that the Admdnisteators’ fees could be dzwm on 8 time cost bagiz was approved by the Creditara at the Section 23
Tnsoivency Act 1986 Meeting of Creditors held oo 3rd Aqri] 2002, Itfs estimated thet the Admindstrators’ Sme cogts will tata] £1,7m,
Thia tability hae been incloded in the shonfal] to the Bank

The shertfall to the Bank and the Adudmibtration will be seitled as follows-- 178

a) The sum of £1.3 million wil) be pajd to the Adminiefrators imwnediateTs fnllawan e the areamment o# f $lsmbo.
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i,

b} A forther £322 000, which has heen raiged by Shareholders, will be held in escmow. These fond isel i
furf L0, whi X . & wilk ot be il .
valdity of the Banle's fived chzpge on book delds has been acreed, The conduet of tds matter will be dstgl?minasde;blal;.rjh?f
the Benk, bt :mllhe In any event settled ot more than 24 menths fom the date of approval of the Armangemeri. [n the avest
thaf the Bank's charge is pot valid these fumds wilt be pagsed to the Bank in reducton of ite iakiliey. The funds will ke

retiroed 1o the Mew Company anly if the Bank's fixed charpe on book debts it valid snd 1o the extent that thers is oo

:E:ﬁ;:ig shoetfall to the Bank, IF such a showtfadl exists, e fands will be uged first to digcharge any remaining shorefll 5

4.11

4.12

413

414

4.1%

416

52

53

3.4

5.5

A gecond funiher 1etter fom Jm:‘-,'m the Sharcholdess has been lssued invis . ] :
awereise Wikl Be vead Bz follomrg:- Issued nvIng furthey ﬁmdmg. The foands raised BE part of this
&} The firgt £200, K} will be

pead 1 the Administeators in redaction of ini ine ekl
the Adminstraton. . oy remanming ooistantding liakility to the Bank and

3] The oext £300,000 will be paid to Tiger Aspsct to sllow the New Company to reh i
=it LWL el Be paid o [ purcozse the sharehodding Tger Aspect
. holds in' Terget Distribution Limited. The proposed mevger with Tarzet Distritntion Limited i5 da‘tsﬂedgh: pgre;g-xagh 52

) 1he next £364,000 will be retafned by the Mew Comipany as working canital.

d} In the evett that fimds in excess of thete detailed ahove sre mised from Shareholders, ey will be utilized e
reraaining shortfall éo the Banl and the Adminisiraticn. B P vrihed i extmguish any

I the event thet more than £1,24% 000 of additional fonds am mised from Sharehelders (fallowin Taizi 5 i
abuve) an of bedore T3th Foans 2002 and a shoeifalf to the Bank sl exists, the Emt £136E{!DIJ of sgymrﬁnimm;nﬁgr;};ﬂmﬁ fl:a]%grn%
will he gepadd by the New Comopermy to the Bank within six meonths of the date of spproval of the Volutary Amangement The
Tepayment will be made in stz equal morthty nstalments on the Fast business day of each month. The frst tostalment will be paid o
Azt Fuly 2002, Tn the event that thers iz any residus) lability to the Bank after the above, the Banls will have the diperetion 6 take
an equity atake in the Mew Company or apt for repayment of the sernsining shortfall aver a period to be negotisted between the
Bank and the Divectors of the New Coanpany. [ should be noted that the Bank retaing its security gver sl the TEREining aseels of the
Crowp until it is repaid in full includiog mtswest scaming to the date of fill repayment.

In the event that less than £1,246,000 of sdditfanal fiunde are taised from Sharehalders on of before 28th firne 2007 & rmguﬁaﬁnn{j
the terms in 4.12 above will be required. The Bank will have the discretion to take an equity stake in the New Comipacy milior opt
tor repaynient of the remaining shortfall over a pariod to be negotiated between the Bank md the Board of the New Company. In the
syent of either of the aforementioned opdons being sacercized by the Bank,, snd régadiess of the time teken by the Bank to ardve at
ira decigion, this proposal will remein valid eed will neverthelans procesd to voting and apgeoval by the Creditors and Shareholders
of Twst Group Ple., Fust Licensing Linited snd Fust Eotertainoment $Limdied. It should be noted that the Eark retains its SECUrity aver
the apsety of the Mew Company unt] it i sepatd in fill iwclnfing interest acomuing 1o the date of full repayment

Tt iz proposed that Tust Orowp Fle will asswme the pre-Armangemest ordinary sosecured liabilides of Just Entertainment Limited and
Tust [icensing Limitad Loam notes will be isgged to the Unsecured Creditors of Just Entevisinment Timited end Jost T icensing
Limited in respect of these labilities which will equate to 405 of Tnaesured Creditors’ claims in these compamizs,

It is proposed that Creditors with specified righta uoder licente apreements will be trested as Unsecured Creditons and receive
redeemable loan netes veder 4.5, Hovrever, the propesed Board of Directors of the Maw Company recognises that these creditars are
of stratepic importanee, withont whose suppont the Artangement wWovld oot be possible, sod the Dirertors will undertake to

renepntiate their entiflement once the up to date royakty posidon bas been quantifisd. We understand from JAG that the srategic
crediters mehede:-, :

i) Winchester Enfertainrnent i} Trebor Bassett
11} Universal Stoding ¥} Ifike Youme Pradoctivms
¥ | IR

Prits to the Group being pleced into Admanistration 8 dispite arose with & firm of sevtuntsnis regarding doe dilizence undertaken in
motmpation by Jugt Gronp Fle of the sequisition of Media¥ ey Ple, The Directorg ingtrucied 5olanitors % myview a piaim by the Jos
Group Pl against the accountants for nephipence, The Sepervisars will eview the mesits of this clatm. Tn the event that sny cly’
is sucoeasfod the fuads reeejved by the Mew Company will go first towaztls discharging ey remaindng shortfall to the Bauk.Tharea{
15% of the net proceeds will be used to fmance & dividend to Creditoss in additico to the redeemable lnan stock, The mesimom
distritwtion to Crediters will squate to 60p 1a the £ oo the claim agreed by the Superdisors. The baance will he tetained by the New
Cowgeny »s wovking capital end in meeting the costs of agreeing dispmted Creditors” cleime.

FUTURE TRADTNG

Ttis wsed that o new Board of Directars will be incorporated, Thik will provide the New Compeny with a zew board to manage
the MNew Compary's activities and the ability to develop the Heenses beld, and seek new oppartumities. & iseating of
Sharehalders has been convened for the parposs of appointing a new Hosrd of Directors.

Terna have been agreed, conditional vpomn the arceptence of the Volmtary Amangement at the Extraordinary Oenerz] Meeting which
fas been comvened in respect of the Arrangement, for B mevger with a private comprey, Tegget Distribnton Limjted. JAG belisves
that this corvpany iz a saecesshil aod prodtable bosiness, established four years agp. We vnderstand from JACH that the merges wid

. provide the Mew Company with eimost L0 hours of elevizion grugrsmmjng and plobal licenzing opportonites, providing

DINDALY.

It is proposed that follewing the satisfaction of the conditians in 7.1, the Compruy Volustary Arsangement will be completed.
FPrllowing the vompletion of the Arrangement, the New Coropany will seek advice from its nomirated Hrokers and Advisors
mgarhing the frene and olber izses in order to seelk a e-listing on a recopnised Stock Excbangr.

ihe potential &p caeate anbstantial addidemil revenne for the New

Axy Creditnrs whose debts have been fncnmed by the Mew Company in the cenping on of the business of the Mear Compeoy. sfter
the fixed dats, will be pajd from the ongeing dads eulside of the Volontery Amangement.

Immediasely follomring fhe Fieed Daters 179

551 Forthe duretion of the Voluntary Arraneerent sod subiset b the provisions of oareeraph 10.2.1, no Creditors (save for the



533 Creditore whe have issued Iepal proceedings aeatnst the Tnat Group Fle, Tust Licessing Limdted or Tnst Entertainment I imitad
a# at the Fized Diie shall anfy be sntifled to contivue those proceedings far she purpoce of establishing theét olaim
. in the “oluntary ATangement.
553 The New Company shall execute and deliver to the Supervisors powers of attomey in such fomm a5 the Stpervizars require
imenvrorably appointing the Svpervisors the sttomaeys of fie New Company and iy drefr pames and on their hehalf and in their

eTwise perfect any deﬂg% ASSUTEANCE, AETERMENE, instrurnent oF dghe

[EIVIECTs T ap be ptuposes of the Voloptary A EETEnt,

36 The New Compagry shall provide the Supervisors with its managerment accounts o & six montfly basis,
explanatimy infozmation which the Supervdsors may reqaive. This will enable the Superviscrs o monitor
Company throughonk the duration of the Voluntary Anangement .

topether with any
the percbrmaence of the ew

57 Al eemistanding Value Added ‘Tex and Corporation Tex retarms &= to he endered within six months of the spproved of the Voluztary
Arrengement with alf futass tetms t6 e renderad and paid by the due date. Tn the event that outstanding retsma are nat ledged
within siz months, the Supervisors shall review the position and may extend the peritdf to tweive menths or eighteen months i 2., the
develvation of the arrangement, if appreodate. The Mew Company recognises that sebstantial werk wil he required to reconciie the
Corporatiom Tex positicn. To the event fhat the New Company {5 tnsble to agres the position iy the fimescale detatled the
superviscnMew Company will seek further ime from the Infand Revenme.

3.8 Alliex lsbilities not incleded in de Tndemd Revente's final cleim to the Supervisers as Creditors of the Mew Cranpany shall be paid
a5 fid ‘When they fall die for payment,

6. THE SUPERVISORS
f.l. g0 SED

The proposed Supervisors are David Hudson end Famie Taylor of Messrs, Bogbies Traynor, The Old Exchangs, 234 Soothchurch Road,

southend-on-Ses, Bssex 551 YB3, Bath Devid Fodern and Tamis Taylor are Members of the Insolvency Practitionsms Assnciatiog end are
hoth Licensed Insolvency Practitfoners. :

.2 DOT] RS 1IE

621 The Supervisors their sexrvants or agents shall inee no perscnal lishility in connection with the negotiation or plemetation
of theVolmtary Atrangement o7 under sny deeds Tnstniments or documents soierd oo puEEnant 4 or in sonpechon with it

622  Inexercising fheix powers, the Supervisors are deemed to act at ail does as the New Company's sgents end without
mejudice o the generality of the foregoing the Mew Company shall keep the Supervisors snd each of Hhem ndempified on
demend againet all actiong, ¢leims, proceedings and demands trought or made ezzingt themn or either of thern in respect of
the condnct of the business during the petiod of the Voluntary Atangsment md in respect of &)} eFpenses and Habilites
properiy ineorred by them in carrping owt theit functions, .

623  The Supervisors have all prwers specified in Schedale 1 of the Act as if they were Administratove of ihe e
Company.

624 Any ect to be dons In coppection with the Voluntary Arrangsment may be done by any cne of the Supervisors.

6.25 A person deating with the Supervisors in good faidh and for valne is oot concerned io engaire whether the Supervisors me
acting with in their powers.

620  3hould thig Arrengement be approved by the rqujsite mijonty of Crediters and Members, the Supervisor shall within 23
days of the Fixed Date provide all Creditors with a notice of clalm fosm. : .

827 The Supervisors shull copsider the claima of al? persoms claiming to be Creditors of the Mew Cormpazry. Pra the purpose of
quantifying claims of Creditors, the voles in Part 4, Chapter ©, Section B of the Rales shall apply as if the Mew Company had
gone info Crediors Yoleatary Liquidation on the Fixed Date. Mo Creditors shall be entitled to challenge a decision by the
Superviso 10 adini the claim of snother Creditor nnless they can prove bad faith on the part of the Supeevisors. The
sapervisors shall have power to compromise the claim of any Creditor at their disereton.

5.2.8 - The Supervisors shell dstrbute the fonds retained i the Valuniary Amsngement in the following order of priosity:-

£2.8.1 (a3 ALl fets, costs, charges and expenses of the Administration that have been propesly ineumed by the
doirdstratoss i carrying aut their daties.

(b) In paying or providing for the fess, costs, chisaes and expenses of the Voluntary Arrengement including:-

i) The fees, costs and expenses of the Sopenvisers-fized by zeference to the time propery spent by them
and their sted¥ in attending to matters arising in e Yolimtary Amangement; and

ii) The costs and expenses of any apent or 2oheitor appointed by the Sopervisors to sesist or advise in the
performance of thefr duties.

(¢} The New Company will within 28 days from the. fixed date and at the end of every catendre month thereafter
enzure that sufficient funds are pessad to the Supsrvizor’s to meet these Gehbilities.

G283z I peying the Preferental Creditons.

629  The Supervisars shall meke initial distributines uader paragraphs .2.8.2 ag soom B xessomably practicshle after the Fized
Erate. t}iuj.r Freferential Crediecrs whe heve not ootified the Supenvisoes of their claima befoge a dividend ia paid, but whose
claims are thereafter adrdtted by the Svpervisors, shall be en '55:‘1 to be pald out of any momey or property of the Maw
Company in the Supervisors hands in respect of any dividend which they have failed tw Teceive before thit money of

Erty it applied in payment of future dividends, tut soch Preferentinf Craditors sre not entitléd to disterb dlsm'hfigﬂ
gzga bafﬂraﬁey notfied their clsim to the Supervdsos.

83 FUNCTIONS AND ADDITIONAL POWERS OF THE SUPERVISOR



Thex will kave snch access to the bocks and recoods of the Mew Cotnpany s they may require. The © ; |
Creditors claims and desl with all queries oo bebali of Creditors and make the apmpﬁamquismmdnm.u?tﬁ?ueiﬁ:ssﬁ EE;SS
far the avoidance of doubt that the Soperrisors sheli nit in any circwmstences be personalty able for wny labilities Mtomed
n cémmection with the cantimued trading of the New Company. )

433 Tiig propozed to givs the Supsrvisers ths power to convens and Bold fupsher meetings of Craditors and Sharebedders at .
e throwghent the duration of the Voluntary Arangement. Any decizion of resoletions Dassed by those meetings s]mulﬁlgg

I0.

binding m the Tuperfisoes, e e Coihpany an 3T _Tediiny.

833 AMeetng of Creditors may be convensd &t eny time throwghout she durstion of the Volontary Arranzement on oot Je
21 duys notice in wiiting by post to the last business address kmown to the Mew Company to ccrnside%: and if necessa;; T-t];,m
vote o, mAtters of selevenee to the Vioduntery Amangement inchading, withont limdtation, fhe variaton o terninstion thepe
od. Such Creditors Meetings moay be called at the teguest of the Sapervisor, ar ane or mome Creditoms whoee clsims fa
aggTegate excoed more than 259 of the oote] claime at the thpe.

634 Aia Creditors Mesting pursuant to Clanss 6.3.3 to consider 2 metter of ralavance to, inchading a vapiation in the terms or
termoination of the Voluntary Arrangement, 2 shjority in valoe of 75% calculated by refesencs to the provisioms of pRragTsoh
1,17 of the Rules, pregent and voting in persan or by provcy shall be required & approve Such veriation of terrminston.

433 The Supervizors will have the power to corped Creditors o lodps with them thefr claim i the troceetip 28 by serving upen
themn a notice gving at dzast 21 dkys notice of an intentinn for fesue the redeemable Toan stock. any Creditors ghoufd Fail tp
subinii iheir claim befoee expiry of that time then they may be excluded from the distmibution, o the eyent that any of the
Creditors claimns are disputed, the Stpervisors may refect thet cldm and inwite that Creditar to 1880z Jegal proceedings agatngt
the: New Company which will ultimately decide the walidity of such claims. The lepal costs of defending and any costs
swarded agginst the Naw Cumgny aze to be paid 45 5o expense of the Volintary Amansement. I within 28 deys of mach
invitaticn betng srved vpom 2 Creditor o proceadings are received, then the Creditor may he sxeleded foom 2l dfsteibutioms
by the isgee of a aoilce by the Supervisors on the Creditar

7.1 The Voluptary Asmmgement shall finally be completed when:- (

] The Supervisors have meeived afl payiments doe from the Mewy Coropany and Sharchodders without oeedlesshy prowacting the
. Wolvnfary Arrangement and heve paid Prefarentisl Creditors fn full. .

i} The comopany has izmoed the wdeemable Toan sbock to Tnsecured Creditons.
i) All fees, vosts, charges and expenges incoszed by the Supervisme have been setfied,
) All fees, costa, cherges sod expenses incired in the Adsministration have beew settled.

72 Once the loan notes have heen redesmed and the sppopriste @etibutions made by the Supervisors and the New Company to =
Crediter that Crediter shail be deemed 40 bave imevecably waived and released the New Comnpeny from all elavms of that Creditor
azd that Creditor shall have ne ficther edditional rights sgainet the Mew Cempany in tespect of its cleims, other than the redemption
of the: foan notes 1gsued to them,

7.3 Inithe event that the MNew Compary i5 mieble i redesm the 1oan notes, sny Crediter will have the right o pramsus the MNew Company
for the amount due te them at the date of the Arrangerment, lazs any fonds received fromn the Mew Compsany in respect of that debt.

81  Inthe eveni that the MNew Coempany fails to pay to the Administraters the shondall to the Bank and the Adminisiration in accordance
with 4.10 and 4.1 within seven days of the date of spproval of the Arrsogerent, the Arenpement will be ceemed to have failed.

82  The Supervisors, in their zbeofte diseretion, Will bave power to deem that, the Voltatery Arsngement hes foiled petition for -
winding vp of the Maw Compeny on the Tollowing grounds:- (

821 Ta the event that the funds deposited with the Sepervistrs e meet preferential claime ame insafficient, ths New Company will
have 28 daya, or zoch Jonger peniod ag determined by the Superviscrs, from the date the Mew Compeny is notified by the
Supervisors of any deficlency, If funds are not mweeived 80 mest the claims of the Preferatial Crediters within that pericd, the
Armangement will be deemed to have failed.

822  The New Company fails to issue the redeemable oo notes, a8 requested by the Supervisor

823  Failure 1o co-Dperate with the Supervisoss to provids infermation required under the temms of this proposal or requestad in
comnecton with the New Comopany®s affazes;

8.2.4  Failure to comply with fae requirements of paragreph 10.13;
8.2.5 Fths Bank appoint a Receiver under the tenng of {ta security,

8.3 The Arrangemert will glso be deemed 1o have failed should any pett Voluotary Amangement Creditor successfilly petition for a
Windisg-np Ohder agaiost the New Compeny.

I L X

The principal resson why a Voluntary Arrangement is desirable and i dhe inferests of the Creditors s dhat they can expect to raceive 4
Kigher vetwrn than they wondd receive in Compulsory or Velontary Liguidation of Just Group Fle, Yumt Licenging Limited andfor Tast
Erdertainoment Linited. B

MATTEES REQUIEED BY RULE 1.3 OF THE RULES 181
O BE BTAT PHERWISE DEALT WITH IN THE PR
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[ 1) CHARGED AsswTS

. The New Company's liability to ity Seenred Creditors ave shown io the Statement of Affairs et “Appendiz 3.

'%‘[]]131 SECurikY hﬁld by the Seguad Creditors ig detailed gt “Appendiz 1,
1.2 EXCLUDND ASSETS

/?-_pna.-u-

12

0.3

104

13

10.5

107

10.3

With the exeeption of any funds wioch are pavatle by the New Company to the Sy Ervisors, a1t agsets of
the e Company are to be excluded from the Wolunéary Amangemnent, F

THE NEW COMPANY'S LIABILITIES
The lishilities of the New Company are set out in the Bstimated Statement of Affairy at “Appendiz 37,

1021 SECURED CREDITORS

It 13 soticipated that where the assets, subject to any charge in faveur of Secured Creditoss, ars reruired for the omgoing wadiog
purpases of the Mew Company that the Mew Campany wall maintain the payments schedaled nnder the respective agreements. It
shonld be noted that the Bank setaing its security in the foven of 2 debentie dated 18th April 20403 confering a fted and fosting

charge over the ageets of the Group. This serurnity wAll remain watil the Yiability baz been settled in full incldin E interest accming to
the date of full repayment.

1022 PHEFERENTIAT, CREDITORS

Preferenifal Creditors (ag defined under Section 4 of 356 of the Act) will peceive a dividead ot of funds being paid to the Supervisors,
Freferentisl Creditors will be pedd {n fiutl. Epadio VRETIROrS

1023 UNSECURED CREDITORS

Ungecnired Creditors will receive redeemable lazn notes in reepect of their Hability. The value of the loan notes will squats o 4059
of the outstending liatality, :

CONNECTED CONMPANIES 4ND PARTIES

A list of connected companies snd paies is Sttached ap “Appendi 5,

5238 Transeeticns af an vndervains
W e nat aware of by such angactons.
5.239 Preferences

A potential prefeyerice has heen identified in respeet of & payment msde by Tost Groop Ple of £68.750 o or
ereind fth Angost 2001 when contractually this payment was doe on 13t October 2001, Tage Group Pl war
placed wto Atministraticn o 9th Jammary 2002, In the event thet the Voluntary Asrangement is actepted the
Supervisors would be ynable to pusss this action end the Administraters will therefore give comsideration to
_ psaing this slleged preference.
5.244 Extortionate Credit Teamsactions
Ve 312 oot aware of any such traneectons.
5.245 Inrvalid Fioating Cliarges

We are not aware of Ry guch charges having been creatad,

The Voluntary Avrangement iz intendzd to continue for 1 year and & mostha or antil:-

1 All eontritmticns payable to the Administrators, the Bank and the Supervisors have been rectived and the apprupHaie
disiritntions made by the Supervisoan to the Preferential Ceeditooa.

iy ANl mdeemehle Joan notes have been jssved by the Wew Company to Unsecured Creditors,

3 The Superyiscee may alfer the duration of the Voluntary Ammangement in thedr absolute discietion if they consider it
GpprOpTisie.

ED DI I
Distributions are proposed to be made to the Creditors 25 indicated in paragraph 6,2.9 ahove.

NOMINEES BEMIUNERATION

The Nominess temuneration will be sst at 8 masimuom of £36,000 pluz VAT 182

108 SUPERVISORS REMUNERATION



GUARAMNTEES ' .
Ma guarantess are to be offered by Dimsctoss ot other persons other than those afreedy in existence.

FUNDS FOR PAYMENT TO CREDITORS

112

112

Fundz held for the purpose of the Voleatary Astanserment are we be lodged wn 5 revognised Clearing Bank under the contrel of the
sopervisors. Fundz beld pending disoiution showld be mvesie AIPETVIEEIE 00 CEQLERT OT DRNET i isE with A

Clearing Bank wndes the comral of the Superrizors.
EUMDE ON TERWINATION

Ttz proposed that o1l snms realised will be distobuted in accordanee with the terme of the Volimtary Arrangesment. If, however, upom
the terenination. of the Volwntery Amanzement the Soparvisors tetain finds for the pumpose of payment to the Creditors and mch fonds
heie not been so paid, the Swmervisors will gither retorn the funds to the Mew Company o ptwsnant to Section 7(4) of the Ast will
seel the dizeriions of the Court ar pedition to wind wp the Mew Company 20 that the finds can be dealc with by a Liquidatoe

FIIRTHER CREDIT FACTITEES

The Mew Compeny will an normad trade tayme incur credit from suppliers for fie purposs of camrying on its buginess wder the
Yoluntary Amsngement. The New Compasy will crotivos wading for some or all of the duratinn of the Velentary Azranzement
meating ity dxy to day Habilities ar pod when they fadl due. In the event that the New Company fatls to oeet iy day to day Habiides
as sod when they fall due, the Supervisors will notily the Mew Company of their intention to fad] he mringement and the New
Compeny will have 14 days in which to respend to this notice wioe 0 the amangement being fafled. Following the expiry of this
ootice peded e Supervieas will heve the power 10 commence winding up procesdings ageinst the Mew Company.

Pated 17 June 2002

Tofnt Administrator

183
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Jud _ 3ROUP PLC

STATITORY INPORLIATION
. Comparty Number 0280308
Dafe: of incoopreation 8 Mewember 1993
h’.inuipal Chiects Helding Comipary
Shere Capital The cormpeny has ap ismued shace capitel of 1,009,437 757 ordinary shares of 1p each,
Shareholders A list of shareloldera and their respective holdings i svailable upon Teques:.
Directors AL Caplin
R.G Laggen
IMiles
Company Secrefuny D Newcomnbe
Fegistered Office 3t. Micholas Houss, Park: Bow, Mattingham, NGT 650
i, Cherges Waticnel Wegtmingter Eank Ple
R Fixed Floating Charpe

i

Reoistersd: 24 Arwil 2001

& SUST ENTERTAINMENT LINVETED

STATUTORY INFORMATION

Company Mumbey
Date of intorporetion
Principal Objects

Share Capits]

Directors

Company Secretemy

.--"y Regigtered Office

|

\

(33416868

A7 Warch 1997

Licemaing Activitdes

The compsmy bes e authorized shers capital of 2 ordinary shares of £1 sach, which are held s followe:
Just Group Flo 2

Thdiles

TE Thpal

5t. Micholee Howse, Paxk P, Mottingharm, NG GRG0

Charges Matiomal W;shm‘nstar EBank PIo
Fur.ad Floshny Charge
Bemetered: 24 Apmil 2001

JUST LICENSING LIMITED

STATUTORY INFORRIATION

Comopemy ke L2 RG2ET

ot of intorporation 2 Movember 1987

Principal Ohjects Licenging Activities

Bhare Capital The t;nmpany has en entherized share chpifal of 100 ordinky shares of £1 each, which ere hald ag follows:
Tust Group Fle 100

Directora I Mites

Cotnpmy Secretiny TE Thppad

Fegistered Odfica 3f. Nicholas House, Park Bow, Mottinghem, NG1 680

Chargse National Westminster Bank Fle 184

Fixed Floating Cherge



Just Grouwp Ple Company

e

36,830,300"

f‘k?'p&]]{ L2l
Jtateroent of Affairs (27ih Feb 2002) ) '
Buok Estimsted Estimated
Halue topenlicg to oealize
& £ g
Assetg:-
Arsets Gpecifically pledged:
Aszgete pledged to fnzace company:
hiotor Yehieles 33,903
Obligations undst Finance Leages 25,5000 7,500 7500
Azgets pledped (o finance company:
“igeo Conferencing 44 D05
Otbligations under Finance Leases (31,145 0 0
#1% Assets pledged to bank;
. TAT 17,897 17,997
(‘ Debtore 3.228 3,228 _
- Corporation Tax 146 839 0 (
Prepayments & Accried Income 358,609 0
Onthex, Debtors 32265 0
Iatercompany 32,062,441 o
41,225
Toral owed to bank under cross guarantes (subject to confinmation) HANLIALEI]
{5,976.775) a
Aszsets not Specifically pledzad:
Jmivestments Rig o7 D
Cioodwill 1,637,510 0
Fixed Assets 814,291 54600 0000
Estimated total Assets available for Preferential Creditors 57,500

fesned and cafled up shexe capital

" Liabilities:- (
Preferential Creditors [
PAYEMNI {208,142}
Estimated defleiency/surpins as regards preferential creditors £150,642)
Debts gecured by foating chargs (9,978,775}
 Estimated deficiency/surplus as regmﬁ:ﬁds non prefecential creditors (10,122,417}
Non Preferencial Creditors
Purchase ledger (1,516,469
TTnsecured Loens (587,610

. Intercormpany (2509821
(4,613,906}
 Fstimated deficiency/sneplng as regards creditors (14,743,327

{10.&9&%




" Just  tertainment Limited

Appendix 2.2

’ State'menf, of Affairs (27th Feb 2002)
Bowls Estimated Estimated
Halue b TR 0 TE4JiEe
£ £ £
Aszsetar- _
Assets Specifically pledged:
Agsets pledged to bank:
Behtorg 236,572 7
v F00,000
Bad Debt Provision {242 2643 0
Prepayments & Arcrred fncome 492712 154,303
Corpuration Tax 13,083 0
Uther Pebtora 103 q
Intercompany 144,677 0
i9 854,303
" Total owed i hank under cross guarantse {suidect to confirmation) 10,000,000
1
(- (5,243,667 0
| Assets not Specifically pledged:
T.radﬂ Maxlee 120,035 0
Fized Assein 3,694,637 1,200,000 1,200,000
Estimated total Assets availabie for FPrefereniial Craditors 7,059 541 1,200,000
Liabilities:-
Preferential Creditons .
VAT (23,717

)

Hﬁ Tistimated deficlency/surplus as regards preferentinl creditors 1,176,283
 Debits secured by foating charge (9,145,507}
Estimated deficiency/surplos as regards non preferential creditors {7.960.324)
‘Now Prefereniial Creditors
Pimchase ledger {1,700,47H
Foyaltias Payahle (028,348)
Intercompany {9,356,628)

(11,604,444
Eﬁmaﬁd deficiency/enrplus as regsrds creditors (19,663,768} |
Tssued and called up share capital (2
186
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Just Licensing Limited

Appeﬂ i 2.3

Statement of Affairs (27ih Feb 2002)
Book Estimated | | Hstimated
Voo forreaiise to-rentise —
. & £ £
Aszets:-
Assets Specifically pledged:
Argein pledered to hamke
VAT 15 15
Dettors ) 189,782 50,0040
Prepayments : 568 i
Intercompany 7,556,440 0
0,015
.7y | Potal owed to hank oader cross guarantse {mubject to confirmaden) (10,006,000
' (9,945 385) 0
Aczsets not Specifically pledged: o
| Trade Marks B 32,956 0
Tovestments TV concepts 114,382 0 0
Estimated fotal Asseis available for Preferential Creditors 7,894,152 1]
Liabilities:-
Preferential Creditors
VAT o
Estimated deficiencyfmrplos a3 regards preferemtisl creditors .
i
Dehis secured by flosting charge (9,545 985}
Esﬁmate?im:iﬁﬁcimnyfsurplus a8 regards non prefevential creditors {09,545 085)
MNon, Prefecentlal Creditors
Purchase ledges (274.851)
Royalties Paysbie {¥'15,000)
ntercompany (3,309,8100
| (a753.861)
Estimated deficiency/morplus as regards credifors (19,703 6467
Igzwed and called up share capital £100}
187
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' J'UST.I ) HOOE PLC ESTIMATED STATEMENT UF AFFAIRS AB AT 1 JUNE 2042

Appendir 3.1
; L . Eﬂﬂlf: Value Estirgated to Rea].{se
~Ascelp Specifically Pledged ) ’

— Interoempsny Dielitare 1 27 104 50000 -
Baﬂk El === flipn
Bank Liabili : SUd0000

Abibty (2,150,000.00)

Asseta not specifeally pledged
Shareheldey Funda 3 198 000.00
Asgets Available for Prefersatial Credifors ' 148 {ﬁDD‘DD

Preferential Creditors
inland Revenne PAYRMIC (195,000 )
Ermpleves wages 531,00:}:&:}3
iy Bedesmable Iosn nptes - 3,108 382,00
L. .msecured Creditors 4

“edifors per puschese ladger : (1 326,00Z000
Unsecured asns . (544 110,040
Intereornpany Creditomn {2,500 420,000
Bertelsmann Fntersompany Guamntee - {710 445.00
Snchs I_J.m:tl?.d (SRe207.00
_ Feva UK I.J.EJ:IlEIj (%3,750.00%
Qolsnam Desien (67,487.00)
MEBEG ' (B20,650.00)
W.Shomnche (240, D00
PShorrocks (125,000,000
Miks Voung Promotions Lid . (227, 586.00)
G.Caldesbank: ] (40,430,000
D.Newecombe (150 G000
Looc - (364,828 000
B Moshail __(B3,000.00m
Total Hability as regards Unseenged Creditors _Te855.00

{

MOTES? TO THE STATEMENT OF AFFAIRS
_ sels

1 Inéér Company Debinrs

Following a yeview of the financial infrmnetion it is caloulated that the inter company balences due to the parent company fom the growp subsidiares
tatal #£27,134,590. There is little lkelibood that any funds will be weeeived i respect of thess balanees.

z Bank Linbility

The liakility estimeied in the Stafement of Affsire presented to the Administrators totals £10.45m. Itis calclated that after realisation of Bsseis gerued
by the bank under itz charge there will be 2 shortfall doe of 2 maxinom of £2.15m.

3 Shaxcholder Funds

Az detailed In the groposal the Fast Action Group bave raited significant fimds from, Shareholders. These fomds are held by a salicitor sad w4k be
used to meet he cladm of the preferential crediter in fril. '

4 Tserured Crediters
The claime desailed in the Battmated Statement of Affairs bave ot Yeen agreed. Any claim subimiited in the Voluntary Arremgement Will be subject

to the agresment of the Swpervisors appainted. Under the texms of the propotsl redeemahte loan ootes will be issued to all vosecured creditTeB 8
equating to 4lip in the povnd on their claims. The smount of loan notes issued will be dependent wpon the Tevel of claime agreed.



JUST ENTERTAINMENT LIMITED ESTIMATED STATEMENT OF AFEATRS AS AT 1 JUNE 2002

Appel 33
Beoic Value Estimaied to Raslis
Azzets Specifically Bledzed E £ )
Plebtors t B36,572.00 Unterisin
Intercompeny Debtogs 2. 2207002 [0 il
Eank 3 Zr50-000-00%
Bank Lishliiy 12,1 5,000.00
Assets not specifieally pledged
Fired dAzests 4 JATLZ21L.00 Utrertain
Redasmiakle 1oan note 5,167 AET6D
Unsecured Crediions <5 .
Creditars per parchage Tedper ' {R50 1000
Intereompeny Loans (5, 754,554,000
Fere Famdly [1,896,552.000
Bextalsmans Tntercompany Guarantes {779, 445,00
e Universel Stodios 528, 34800
3. Total Hability a2 regards Unsecurad Creditors 12318 66200
"OTES T THE STATEMENT OF AFFAIRS : ' {
1 Delitora

Blebtors were estimyated on the Starement of Affairs submitted to the Adminjstraies tngerlise £700000. Pre-prymests and neemald relating to
" royalifes were estimated to ealise £153,3%3. Difficolties have been experiencad in teslisng theae ageets and to date £71,384 hes bean realized. Tn the
event thet farther sealisations are meds then these fonds w1k be pagsed to the bask in socordance with the terms of their secusiy,
p. Tnirxr Compeany Debtors

Pollowing areview of the Hoancial information it i5 calealated that the inter-company balances due to the parent company from the group subeidieries
total £2,257 507, There 32 litfle likelihood thet sny fonda will be received in respect of the batances.

3 Bank Lizhillty

The Jhility estimeted in the Statement of Affairs presented to the Adwdndstraiors totals £10.45m. Tt is celculated that afier realisation of assets secased
by the baok andes its charge there will be a shonifell due of 2 warimam of £2.15m.

3 Fixed Asseis

Fﬁad Angein are esfimated o resfise in the Statement of Affais prescnted to the Admivistator £1.2m, This eqtimate relates to the righis to But Uy
‘“iartiang. Glven the part-rwoerstip of the dghts the value of this asset 18 vncertain. {

d Unsecored Creditors
The elaime detailed in the Bstimated Statement of Affairs have oot been apmed, Any claim submitted in e Voluntary Arangement will be RUtHECE

1o the sgmement of the Supervisors appointed. Under the temms of the mwopesal redeeniable Ioan notes will be igsued ta all unsecered crediors
equating, to 40p i1 the poand on fheix elaims. The amennt of Inan notes fsued will be dependent vpom the level of clairos agresd.
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" JUS( CENSING LIMITED ESTIMATED STATEMENT OF AFFATRS AS AT 1, JUNE 2002 Appendiz 3.3

- Asbefs Specifically Pledged . Bank Yalue Estimated to Realize
. S E
Iut&icnmpan:r Debiars 1 3,596,511,00 Uocertain
B st £y
— o A RLAL KL
Bank Liability {2,150, 000,064
Bedesnahla Ioan notes 4,660,720 80
Unsecored Creditpes 3
Creditors per pumchase ledzer (187,612.00
Intercompany Creditars _ (9372, 416000
Hushro {1,230,000,60)
Bertelsmann Intercompany Guamntee CFTD 445,008
hiiverse) Studios (75,000.00m
Trebor Basgen {37,329.00)
Total linbility g regaxds Unsevored Creditors 11,451,862.006

b OTES TO THESTATEMENT OF AFFAIRS
Arzets
1 Inter Company Deblorg

Following 4 eview of the financial information it is catulated that ihe: inter eoonpany balances due 4o the parent company from the group subsidiagdes
total £3,590,071, There iz Tiffle Wkalihood that Fary funds will be vecaived in respect of these balknces.

2 Bapk Lichiltiy

The Hiability estimated in the Sistement of 4 1Fais presevied to the A dmintstosions totals £10.45m. T i caloolated that after realisation of aseets secmred
by the bank under its cherpe there will be a shortfal dve of 2 maximur of £2.15m,

3 ¥hsecured Creditors
The claimg detailed m the Bstimated Statement of AfFates hava not been agreed. Any ¢laim mbmitted in the Vohmtary Amen germent will be subject

1o the agreement of the Supervisoms appoisted, Under the terms of the proposal redeemable loan notes will be issned to all unsecured creditors
equating to 40p in the pound on their claims. The amount of loan netes fssuad will be dependent upon the level of clains apreed.

L
S
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LOAN NOTED -
1 The Eoan Notes are to be issued by Fust Group Ple. 46 jte Unsecored Ceeditors snd io its oy srbsidiaties Just Eicenping Limited and Just .
Entertsinment Limdted. .

2 The valne of the Laan Motes will equate to 40% of the agreed Unsectred Creditors Claims off Tust Group Fle,, Tost Licensing Limited
“and Just Entertainment Limngted,

3 The Loan Notes will be repaid by the Mew Company a3 to 105 of the agreed Unsecured Claims aftev 3 yesrs, 20% after 5 vears gnd the
Balence of 20% of the agreed Claimg after 7 yeats.

4 It sheuld be noted that the Srpervisors disclaim apy responsibility as to the value of these Loan Notes sed Crediiors must seek lega]

advice foy independent financial advice from a tegistered Financial Adviser.

n

Appendix 5

Optical Tnage Lid
“ewrastand PubBoations Lid
bhey Hame Botertafmment Croog 1.0d (‘
‘Brrester Investrnents Lid -
Monater Innovations Croap Lid
Burghiey Pablishing Lird
Tazt Ticensmp Lid
Tzt Bnfertatnment Lid
Tost Groop Fle

CONNECTED PARTIES

k.
W.Shemocks
F. Shorrocks :
L Miles
A, Miles
G Calderbanic
E. Marzhall
D). Mewcombe

“|
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ewSerees Media

FOUE

WMemo

To:  Man Board Daxectors

Fronr Graham Calderbatik

e

Dater 18452004

Re  §110 Liquidation - Statement of Solvenoy

On Thursday the board will be required to sv/ear a “Tredaration of Solvency” in respeet of
NewScereen Media Group Ple inwhich yow . L

3o golemmly and sincersly declare that we hsve made a fll enquiry into the affeirs of this
company, and that, having done so, we have fortmed the opinfon thet this company will be able
tn pay s debts in ful) togethex with interest at the nificial rate within a peded of months, from y

fhe commencement of the winding vp.”

Yor yout assistance T ave attached a copy of the devlaration documentation along with &
statement of affirs, as at 17 May 2004, including Iinstrative “estimated amounts 1 realize”
I addition to oy observations noted below the board needs to congider other matters,
ineluding but not limited to your recent discussions/meetings with both Misheon de Reys, in
sespect of Chng Jomes, and Shuks Ghalayini, in respect of the proposed Four Point
agquisition, which may signifieantly jmpact npon the financisl position of the company,
inclading its ability to realise significant gums o ity inter compatey debts with MewScreen  f
Ligensing and NewSereen Entertaimmient, '

giet

1. Taneltlg Fixed Assets — £35,655

This inclodes a second hand Mercedes E Claas, which. cost £32,000, andl foaores, fSttings and
squipment, 1 have gssured £25,000 conld be obtmnad from the disposal of the Mercedes and
£5,000 from the disposal of fhe other asgets.

I would not expest that these assets will need to be dispazed of, tut xather that they will be /,-
tansforved to NSMG (2004) Plc st their net book value, L
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7, Otger Debios - £15,500

Thie comprises of a deposit i respeat of the Chesterfield office of £12,000, an cxees payment
to Cobbetts Lee Crowder of £1,300 in respest of the deposit snd an advatice of £2,000 to me
in respect of expanses incurred.

Aswith the fxed assets | would expect fhis to be transferred in fil] to NEMG (2004} Fle. V/
3. KPMG - £385,000 ’

On 4 Mardh 2008 KPMG indicatzd that they experted 2 surplus of between £300,000 and  maldifatnni
£350,000 on the Adiministeation and this som would be refunded via Mishcon de Reya, giné® g -pnerst.
which they verbally intreased this to £385,000. - —

However, the tiring of and the exact sum 10 be refunded ate Aot certain and it may be 2
ronber of months away yet. I would thevefore expect thig to be transferred in o NSMG

RN
o /] (2004) Ple. I would propose to msirict the “estimated fo realise” figure to the lower end of
KEMG's documented expectationa (£300,000), d
4. HMCEE-£96233 ' fecoiost K

[ includes £86,553 receivable in respeot of the quarter ended 30 April 2004, wihich should Avg ™ 77
he recelved in May/dune, and a furfber £2,680 acerned during My, I do not envisage suy /7 PG,OJ

{sanes with the collection of fhess fands. P
5. Bank Bajances - £764,744 &
m.d'

Thege currently stand at £764,744 after paying the May wages, 28 aprecd by the board. This "
Bgire inchudes some £399,789 relwiing o finds for which sharcs aro yat 0 b sowed, L

lading £302,144 for which Cspita advised us they have Teosived fom A dosumentaion bk oko
supporting the transfer of payments fam the Tost Action Group to NewSereen Media Group, i

£01,807 for which there i no docomemation and therefors potentially repayable #nd g frther
£5 838 of inferest which requires tranefering to out genera] account.

L would propose that the s of £01 807 is added to ereditors ta raflect this potestial rerfumd.> P

j 1| ghilities

Turchase ledger balances currently total £179,060 in addition to which additionsl fees of circa
£3172 684 are estimated 3 have been inputred but tot imvoiced, The svm of £13,286 is payahle
in respect of the May PAVE/NIC, 2 totat off £405,030.

A schedule of parchace ledger balances and zoemals is attadhed hereio for the board. 1o review

for its completeness, prrticulatly with regatd to any agreements which the board may have
ertened into with both Deloiite’s and Cobbetts Les Crowder in Light of the current negotiations
with Four Point, and the status of other potentlal claims such as that of Chiis Jones.

A Pans 2
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Teber e

. Based upon disrussions with Geofitey Martin & Co a provision of £1 50,000 is required to
coves the liquidator’s costs, related lagal costs and tiwo cirovlars to shareholders at £25,000 per
tirna, .

Tncluding the provision of £91,807 in respect of potential shazshiolder refimds (ses bank ' ./'
walanges nota) Liabifitiss, excluding Loan Notes, arg thepefire assumed to be circa £646,637.

With-regard to e Loan Notes the. statement of net assets includes these at a wveloe of
£7,586,332, as reflected in the unaudited acommnits of NAMG. Ae of 17 May 2004, Loan Notes
to the valoe of £2,487,643 have been issued, in addition to which a further £70,000 are
expected to be fssued jointly, to WHF and Panla Shorrocks, £35,080 to Barbera Marshall and -
cires £15,000 to former erployees, a totat of £2,602,723, Of this soms £190,051 relates lo
infer company balances which it is expecied will be cancelled alang with the refimd of monies
frew KPMG, redusing fhis fignre to £2,412,672,

Loan Notes of this leve) wonld require an irtial capital repagment of £6013,168 an 2 Angost
2005 along with interest of cires £23,600 on 2 August 2004 and £72,400 on 2 Augnat 2003, 2
total of £699,168 within the next 15 months.

M
S

' “There are also ongaing negotiations with Universd which may result in. the eanceliation of
their Loan Notes fo the vaine of £205,898, which would eorrespondingly reduce the inter
compeny debt,

o board, or Bian as its fnanclal representative, will need to discuss the Statement of
Solvency with John Twizell of Geoffey Martin & Co (0113 244 5141} ahead of the meeting /
aigm off on Thursdey. _ )

Please do not hesitate 1o gall me if you wish to discuss this or if you require copies of any
snpporting docwagntatiot. _ .

Regards

(rahzm Caldetbank
- \f Clompanty Secretary

& Paga d
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KewSeroon Madia Group Ple

Diraft Statament of Affalrs (13 May 2004)

17.5.04 Statemient
Baoak Adijustmants  of Solverdy  Eslimatsy
value to realisn
E £ . E £
Aazels:-
tanglate Fhoed Assots
WMot Yehicls 30 865 i) 30,868 25,080
Flstifraa, Fitlings & Equipmerd ' 24,980 il 24 800 5000
Diher Debiors
Peposlts (Chesteletd Ofice} 13,600 1] 13,600 15,500
Expanses Floats _ 2,00 o 2,600 2,600
Due from Administratoss ; 385,000 205,000 00000
GCash at Bank and fn hand : 784,856 23,712 7E4, 744 T84 BEB
HMCHE ' 05,233 D 86,233 95,733
1,237,244 =2 112 1317132 1,278 889
Invas tmants o
Mewscreen Licensing Limitad 220,000 0 220,000 1}
MewSeres Enteriainmeant Limitad 2 Q 2 a
Lime Ty ) 2 4] 2 0
Inter Company o
MewBoreen Licansthg Limited A, 837 307 -7.800,000 41,087,992 1,UGF A62
WowScres Entarfalnment Limdted 5,414,563 —7.500,000 1,814,358 1,814,383
Lime Tv a0 rxt 0 229,727 ]
IBTABTE 1800072 ATIAGIA 4178343
Labllittes;-
Purzhase ladger contral -1 73,080 -179.060 -175,080
Paya NIz =41 -13,278 ~13,288 -13,2985
Pansfon 32 =312 312
\‘] Craditors & Accrusls ~212,684 212,884 -212,584
Fou Costs of llguidation -1 E0,000 150,000 -155,000
) Proviglon re shate rafunds -5 507 81,807 R llird
Long Term Liamiities )
Loz Notas -2 BEB,330 -2 BNE 332 -2.588.332
<& 278,209 255 002 -3 533481 ~3.885 407
Estimatad Surplus 16470331 "-35375,783 1,185,137 644,863
f._,.,-o-'-"'"'”“"'“—'-h._
—E-. -
"
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Section 83 (3) ' o : Forrm 4,70 contd

The Insolvency Act 1986
Members Voluntary Winding Uip
Declaration Of Saivency
Embodying a Statement of
Assets & Liabilities

Company No - 02870308

Namua of Corapany Newscreen Media Group ple

Fresented by Hilary David Clement, Brlan Gharles Dewns and John Brian Procter

DECLARATION OF SOLVENGY

We

Hftary David Clement of Applecroft, Broome, Stourbridge, West Midlands, D9 OHA, Briaﬁ Charles
Downs of imperial House, North Street, Bromley, Kent, BR1 18D ant John Brian Procter of
Thomhill, Clint, Harrogate, Morth Yorkshira, HG3 305, :

being all of the directors of

Newscreen Meadfa Group ple

da solemnly and sincerely declare that we have made a ful engulry into the
affairs of this company, and that, having done so, we have formed the opiron
that this company will bs able to pay its debts in full together with interest at the
official rate within a perfod _u;/ arths, from the commencement of the windlng

Up- (’A_J-t-f 1.4;)

We append a statement of the company's assets and Ilabijities as at 20 Mé}r
2004 being the latest practicable date befora the making of this dectaration,

We make this sofernn declaration, consclentiously believing it to be true, and by
virtue of the provisions of the Statutory Daclarations Act 1835,

Declared at b, ey §~i‘f,m#‘£2 Loy (74 72mt .
Pate i Slgnature(s} of person(s)
Logy  pAAT Zooy making dectaration
Before me Fi
b, RIS
Solicitor ar :;'

D
EP? ot
Salicitors
7 TIBE0N SQUARE
LR LS ALY :
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Staternent as at 20 May 2004 showing assets at estimated redllsabla values and |

fiabilities expacted to rank

Fanm 4.70 conid

ASSETS & LIABILITIES

tstimated fo Realize
or ta rank for payrnent
E

ASSETS
Mator vehicles 25,000
Fixtures, fittings & equlpment 5,000
Debtors - NewScreen Licensing Liraited 1,037 397
- MewScreen Entertainment Limited 1,214,383
- athar 315,500
Cashat bank 748,172
HMCEE — vat refund 80 733
Esfimated reglisable value of assels 4,145 160

"LIABITIES
Trade creditors 165,876
FayaiMis 13,286
Penslon contribiutons Atz
Accruals and provisions 304,491
Lean note holders 2,886,530
Estimated cost of figuidation & expenses including inferest

120,600

accruing until payment of debts in full

Estimated surplus after paying debts in full

Remarks

644,863
Ee e ———— T

AR

By ~UE  SrfemiGer
EFCANFF 2. '

s RORY Mih IHI L
1. i

SPEMCER EWIHEN MR VIHILL
SZoticitors
4 LISEON SQUARE
LEEDR LST 4Ly
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