fDOJCLCu{’ - TROXE
COMPANIES FORM No 395 O

Particulars of a mortgage or charge

CHFP000 A fee of £10 is payable to Companies House in respect of each

register entry for the mortage or charge.
Please do not write
in this margin

Pursuant to section 395 of the Companies Act 1985

Please complete

For Official use

legibly, preferably  To the Registrar of Companies

in black type or (Address overleat - Note 6)
bold block lettering

Name of Company

finsert full name of * Waddington Limited {the “Company”)

company

Date of creation of the charge

31 May 2000

Description of the instrument (if any) creating or evidencing the charge note2

Fixed and Floating Security Document {the “Debenture”)

Amount secured by the mortgage or charge

The “Liabilities”, which are defined in the Debenture as meaning all present and future moneys,
debts and liabilities due, owing or incurred by each Chargor to any Secured Party under or in
connection with any Finance Document (in each case, whether alone or jointly, or jointly and
severally, with any other person, whether actually or contingently and whether as principal, surety
or otherwise).

Name and address of the mortgagees or persons entitfed to the charge

HSBC investment Bank plc (as security trustee for the benefit of the Secured Parties) (the

“Security Trustee”)

Vintners Place, 68 Upper Thames Street, London Postcode EC4V 3BJ

Presentor’s name address and For official Use
reference (if any): Mortgage Section Post room
Linklaters

One Silk Street
London EC2Y 8HQ
Tel: 0171 456 2000
{extension 4432/4483)

Ref: SRYT/HN gy ALeTIRAYK
Time critical reference COMPANIES HOUSE 120000
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Short particulars of all the property mortgaged or charged

(PLEASE SEE ATTACHED CONTINUATION SHEET)

Particulars as to commission allowance or discount note 3

Nil

Signed j_;pv\;\ M

Date |- (2!6/03

On behalf of {eempaﬂy]{mortgageefbhargeef

Note

1.

The original instrument (if any} creating or evidencing the charge, together with these prescribed particulars
correctly completed must be delivered to the Registrar of Companies within 21 days after the date of creation
of the charge (section 395). If the property is situated and the charge was created outsids the United
Kingdom delivery to the Registrar must be effected within 21 days after the date on which the instrument
could in due course of post, and if dispatched with due diligence, have been received in the United Kingdom
{section 398). A copy of the instrument creating the charge will be accepted where the property charged is
situated and the charge was created outside the United Kingdom (section 398) and in such cases the copy
must be verified to be a correct copy either by the company or by the person who has delivered ar sent the
copy to the registrar. The verification must be signed by or on behalf of the person giving the verification and
where this is given by a body corporate it must be signed by an officer of that body. A verified copy will alsc
be accepted where section 398{4) applies (property situate in Scotland or Northern ireland) and Form No. 398
is submitted.

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

In this section there should be inserted the amount or rate per cent. of the commission, allowance or discount
{if any) paid or made either directly or indirectly by the company to any person in consideration of his:
{a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or
{b) procuring or agreeing to procure subscriptions, whether absclute or conditional, for any of the
debentures including in this return. The rate of interest payable under the terms of the debentures
should not be entered.

If any of the spaces in this form provide insufficient space the particulars must be entered on the prescribed
continuation sheet.
Cheques and Postal Crders are to be made payable to Companies House.

The address of the Registrar of Companies is:-

Companies House, Crown Way, Cardiff CF4 3UZ

Please do not write
in this margin
Please complete
legibly, preferably
in black type or
hold block lettering

Afee ot €£10is
payable to
Companies House in
repect of sach
register entry for a
mortgage or charge.
T Delete as appropriate

Afeo of £101s
payable to
Companies House
in respect of each
register entry for a
mortgage or
charge.
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1

Name of Company Company Number
Waddington Limited 173691

Short particulars of all the property mortgaged or charged

Fixed Charges: Each Chargor, with full fitte guarantee and as security for the payment of
all Liabilities (whether of that or any other Chargor), charges in favour of the Security
Trustee (as trustee for the Secured Parties):

(a) by way of first legal mortgage, all Real Property in England and Wales (including that
described in Schedule 3 (Real Property) to the Debenture) belonging to it at the date
of the Debenture;

(b) by way of first fixed equitable charge, all other Real Property belonging to it at the
date of the Debenture and all Real Property acquired by it thereafter; and

(c) by way of first fixed charge, all its present and future:

(i) Book Debts;
(ii) Bank Accounts;
(ki) Investments (including the shares described in Schedule 4 {Investments) to

the Debenture);

(iv) uncalled capital and goodwill;

(v) Intellectual Property (including that described in Schedule 5 (Inteflectual
Properiy} to the Debenture);
{vi) beneficial interest in any pension fund;

(wvii) plant and machinery (except that mortgaged or charged by paragraph 1(a)
or 1{b) above); and

{viii) Insurances and all related proceeds, claims of any kind, returns of premium
and other benefits.

Floating Charge: Each Chargor, with full tilte guarantee and as security for the payment of
all Liabilities (whether of that or any other Chargor), charges in favour of the Security
Trustee (as trustee for the Secured Parties) by way of first floating charge its undertaking
and all its assets, both present and future (including assets expressed to be charged by
paragraph 1 (Fixed Charges) above).

Note {1): The Debenture provides that:

1

Security: No Chargor shall create or permit to subsist any Security over the Charged
Assets, nor do anything else prohibited by Clause 23.3 (Negative pledge) of the Facility
Agreement, except as permitied by that Clause.

Disposal: No Chargor shall (nor shall any Chargor agree t0) enter into a single transaction
or a series of transactions (whether related or not and whether voluntary or invoiuntary) to
sell, lease, transfer or otherwise dispose of the Charged Assets except as permitted by
Clause 23.5 (Disposals) of the Facility Agreement.

Conversion by Notice: The Security Trustee may convert any fioating Charge into a fixed
Charge {either generally or specifically) by notice to the relevant Chargor specifying the
relevant Charged Assets:

(a) if it considers in its reasonable opinion that those Charged Assets are in danger of
being seized or sold under any form of distress, attachment or other legal process or
to be otherwise in jeopardy; and/or
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Name of Company Company Number
Waddington Limited 173691

Short particulars of all the property mortgaged or charged

(b) after an Enforcement Event occurs.
4 Automatic Conversion: If:

{a) any Chargor takes any step to create any Security in breach of Note (1) paragraph 1
(Security) above over any of the Charged Assets not subject to a fixed Charge; or

{b) any person takes any step to effect any expropriation, attachment, sequestration,
distress or execution against any of those Charged Assets,

the floating Charge over the relevant Charged Assets shall automatically and immediately
be converted into a fixed Charge.

Note (2): In this Form, except to the extent that the context requires otherwise:

“Accession Letter’ means a document substantially in the form set out in Part | of
Schedule 6 (Form of Accession Letter) to the Facility Agreement (for use by companies to
accede as a guarantor under the Facility Agreement).

“Affiliate” means, in relation to any person, a Subsidiary of that person or a Holding
Company of that person or any ather Subsidiary of that Holding Company.

“Agent” means HSBC Investment Bank PLC as agent of the Lenders.
“Arranger” means HSBC Investment Bank PLC.

“Bank Accounts” of a Chargor means all current, deposit or other accounts with any
bank or financial institution in which it at the date of the Debenture or thereafter has an
interest and (to the extent of its interest) all balances at the date of the Debenture or
thereafter standing to the credit of those accounts.

“Book Debts” of a Chargor means all book and other debts of any nature, and all other
rights to receive money (excluding Bank Accounts), at the date of the Debenture or
thereafter due, owing or payable to it and the benefit of all related negotiable instruments,
rights, Security, guarantees and indemnities of any kind.

“Charged Assets” means the assets from time to time subject, or expressed to be subject,
to the Charges or any part of those assets.

“Charges” means all or any of the Security created or expressed to be created by or
pursuant to the Debenture,

“Chargors” means the companies listed in Schedule 1 to the Debenture as the Chargors
(which are set out in Note (3) to this Form, and include the Company).

“Enforcement Event” means:

(a) any corporate action, legal proceedings or other procedure or step is taken in
relation to the administration of any Chargor; or

{b) the giving of notice by the Agent pursuant to Clause 24.16 {Acceleration) of the
Facility Agreement.

“Facility Agreement” means the facility agreement dated 3¢ April, 2000 between John
Mansfield, the Arranger, the Lenders named in that agreement, the Agent and the Security
Trustee.
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Name of Company Company Number
Waddington Limited 173691

Short particulars of all the property mortgaged or charged

“Fee Letter’ means any letter or letters dated on or about the date of the Facility
Agreement between, as the case may be, the Aranger and John Mansfield, the Agent and
John Mansfield or the Security Trustee and John Mansfield setting out any of the fees
referred to in Clause 13 (Fees) of the Facility Agreement.

“Finance Document” means the Facility Agreement, any Fee Letter, any Accession Letter,
any Hedging Counterparty Accession Letter, any Security Document, the Hedging Letter,
the Syndication Letter, any other document designated as such by the Agent and the
Company and (where so indicated in the Facility Agreement and wherever used in any
Security Document) any Hedging Agreement.

“Finance Party” means the Agent, the Security Trustee, the Arranger or a Lender.

“Fixtures” means fixtures, fittings (including trade fixtures and fittings) and fixed plant,
machinery and apparatus.

“Hedging Agreement” means any interest rate and /or currency management agreement
entered into by John Mansfield with a Hedging Counterparty and in respect of which that
Hedging Counterparty has acceded to the Facility Agreement in accordance with Clause
25.7 (Hedging Counterparties) of the Facility Agreement.

“Hedging Counterparly” means any Lender or any Affiliate of a Lender which becomes a
Hedging Counterparty in accordance with Clause 25.7 (Hedging Couterparties) of the
Facility Agreement.

“Hedging Counterparty Accession Letter” means a document substantially in the form
set out in Part 1l of Schedule 6 {Form of Hedging Counterparty Accession Lefter) of the

Facility Agreement.

“Hedging Letter’ means a letter dated on or about the date of the Facility Agreement
between the Arranger and John Mansfield setting out the hedging strategy agreed between
them in relation to the funding requirements of John Mansfield and its Subsidiaries.

“Holding Company” means, in relation tc a company or corporation, any other company or
corporation in respect of which it is a Subsidiary.

“Insurances” of a Chargor means all contracts and policies of insurance of any kind at the
date of the Debenture or thereafter taken out by or on behalf of it or (to the extent of its
interest) in which it at date of the Debenture or thereafter has an interest.

“Intellectual Property” of a Chargor means all patents, designs, copyrights, topographies,
trademarks, trading names, rights in confidential information and know-how, and any
assoaciated or similar rights, which it at the date of the Debenture or thereafter owns or (to
the extent of its interest) in which it at the date of the Debenture or thereafter has an
interest (in each case whether registered or unregistered and including any related
licences and sub-licences ot the same granted by it or to it, applications and rights to apply
for the same).

“Investments” of a Chargor means:

(a) securities and investments of any kind {including shares, stock, debentures, units,
depositary receipts, bonds, notes, commercial paper and certificates of deposit);

b) warrants, options or other rights to subscribe for, purchase or otherwise acquire
securities and investments;
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Name of Company Company Number
Waddington Limited 173691

Short particulars of all the property mortgaged or charged

€ all rights relating to securities and investments which are deposited with, or
registered in the name of, any depositary, custodian, nominee, clearing house or
system, investment manager, chargee or other similar person or their nominee, in
each case whether or not on a fungible basis (including rights against any such
person); and

{d) all other rights attaching or relating to securities or investments and all cash or other
securities or investments in the future deriving from Investments or such rights,

including all shares in any Subsidiaries and in each case at the date of the Debenture or
thereafter owned by it or (to the extent of its interest) in which it at the date of the
Debenture or thereafter has an interest.

“John Mansfield” means John Mansfietd Group PLC.
“Lender” means:
(a) any Original L.ender; and

(b) any bank or financial institution which has become a Party in accordance with
Clause 25 (Changes to the Lenders) of the Facility Agreement,

which in each case has not ceased to be a Party in accordance with the terms of the
Facility Agreement.

“Liabilities” of a Chargor means all present and future moneys, debts and liabilities due,
owing or incurred by it to any Secured Party under or in connection with any Finance
Dacument (in each case, whether alone or jointly, or jointly and severally, with any other
person, whether actually or contingently and whether as principal, surety or otherwise).

“Original Lenders” means the financial Institutions listed in Schedule 1 of the Facility
Agreement as lenders (being HSBC Investment Bank PLC and Lloyds TSB Bank pic).

“Party” means a party to the Facility Agreement and includes its successors in title,
permitted assigns and permitted transferees.

“Real Property” means freehold and leasehold property in England and Wales and other
real property anywhere in the world (in each case including any estate or interest therein,
all rights from time to time attached or relating thereto and all Fixtures from time to time
therein or thereon).

“Secured Parly” means a Finance Party or a Hedging Counterparty.

“Security” means a mortgage, charge, pledge, lien, or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect.

“Security Document’ means the Debenture and any other security document that may at
any time be given as security for any of the Liabilities pursuant to or in connection with any
Finance Document.

“Subsidiary” means a subsidiary within the meaning of Section 736 of the Companies Act
1985.

“Syndication Letter” means a letter designated as such dated 3 April, 2000 between the
Arranger and John Mansfield.

Any reference in this Form to:

Page 6




Name of Company Company Number
Waddington Limited 173691

Short particulars of all the property mortgaged or charged

“assets” includes present and future properties, revenues and rights of every description;

a “Finance Document’ or any other agreement or instrument is a reference to that
Finance Document or other agreement or instrument as amended or novated;

a “person” includes any person, firm, company, corporation, government, state or agency
of a state or any association, trust or partnership (whether or not having separate legal
personality) or two or more of the foregoing; and

“rights” includes rights, authorities, discretions, remedies, liberties, powers, sasements,
quasi-easements and appurtenances (in each case, of any nature whatsoever).

Note 3: The companies listed in Schedule 1 (The Chargors) to the Debenture are as follows:

Name of Chargor Registration number
(1) Waddington Limited 173691

2) Waddington Jaycare Limited 654833

(3) John Waddington Properties Limited 2626734

(4) Waddington Chorleys Limited 738006

(5)  Waddington Howitt Limited 1061983

(8)  Waddington Labels Limited 148498

(7)  John Howitt Group Limited 1971399

(8) Communisis Limited 1601571

{9) Waddingtons House Limited SC 005703

Note 4: The Real Property specified in Schedule 3 {Real Property) to the Debenture in respect of
the Company is as foliows:

Flat 18, 36 Curzon Street, London W1 with registered title number NGL695533 - 150 years
lease from 24" June, 1985.

Note 5: The Investments specified in Schedule 4 {/nvesimenis) to the Debenture in respect of the
Company are as follows:

1 WADDINGTON JAYCARE LIMITED
3 £1 ordinary shares (with MK Young)

2 JOHN WADDINGTON PROPERTIES LIMITED
1 £1 ordinary share (with MK Young)

3 WADDINGTON CHORLEYS LIMITED
3 £1 ordinary shares (with MK Young)

4 WADDINGTON LABELS LIMITED

4.1 469,999 £1 ordinary shares

4.2 1 £1 ordinary share (with MK Young)
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Name of Company
Waddington Limited

Company Number

173691

Short particulars of all the property mortgaged or charged

5

6.1
6.2

7.1
7.2
7.3

8.1
8.2

9.1
9.2

JOHN HOWITT GROUP LIMITED
491,244 25p ordinary shares
COMMUNISIS LIMITED

8,782,574 10p ordinary shares

1 10p ordinary share (with MK Young)
WADDINGTONS HOUSE LIMITED
4,972,500 25p ordinary shares

400 25p “A” shares

1 25p ordinary share {with MK Young)
HOUSE OF DUBREQ LIMITED
1,499 £1 ordinary shares

1 £1 ordinary share (with MK Young)
JOHN WADDINGTON INVESTMENTS LIMITED
199 £1 ordinary shares

1 £1 ordinary share {with MK Young)
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY No. 00173691

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A FIXED AND FLOATING SECURITY DOCUMENT DATED THE 31st MAY 2000 AND
CREATED BY WADDINGTON LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME
DUE FROM THE COMPANY TO THE SECURED PARTIES (AS DEFINED) ON ANY
ACCOUNT WHATSOEVER UNDER OR IN CONNECTION WITH ANY FINANCE DOCUMENT
(AS DEFINED) WAS REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE
COMPANIES ACT 1985 ON THE 12th JUNE 2000.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 15th JUNE 2000.

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

HCO26B



