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Schedule A to the Statutory Declaration for Filofax Group Limited,
dated 12 October 1999

DAY RUNNERINC,, aDelaware corporation having its principal place of business
at 15295 Alton Parkway, Irvine, CA. 92718, USA; DAYRUNNER UK PLC, a
company incorporated in England and Wales having its registered office at 4" Floor,
Waverley House, 7/12 Noel Street, London W1Y 1FA, and FILOFAX LIMITED,
a company incorporated in England and Wales and having its registered office at
Waverly House, 7/12 Noel Street, London W1V 4BA.

102946.01-LondonS1A



Schedule B to the Statutory Declaration for Filofax Group Limited,
dated 12 October 1999

1. The execution, delivery and performance by the Company of its obligations
under a guarantee (the "Guarantee") and a Security Document (the
"Security Agreement") (each to be dated on or about the date hereof), made
in favour of Wells Fargo, National Association (the "Agent") pursuant to
which the Company will guarantee and give security for the Guaranteed
Obligations (as defined in the Guarantee) in respect of an Amended and
Restated Loan Agreement (to be dated on or about the date hereof) (the
"Loan Agreement") made between Day Runner Inc., Day Runner UK plc,
Filofax Limited, the Agent, and the lenders defined therein (the "Lenders");

104533.01-LondonS1A



Schedule C to the Statutory Declaration for Filofax Group Limited,
dated 12 October 1999

1. By executing the Guarantee the Company:

1.1 guarantees irrevocably and unconditionally to pay and perform on demand
the Guaranteed Obligations (as defined in the Guarantee).

1.2 agrees to pay various reasonable costs and expenses of the Agent in
connection with the execution and delivery of the Guarantee and Security
Document.

2. By executing the Security Document the Company:

2.1 with full title guarantee as continuing security for the payment of the
Guaranteed Obligations charges in favour of the Agent:

(a) by way of a first legal mortgage:

(i} all Filofax Limited shares and Related Rights; and
(1)  all estates or interests in any freehold or leasehold property
belonging to it.

(b) by way of first fixed charge:

(1) all moneys standing to the credit of the Security Accounts,

(i)  all benefits in respect of the Insurances;

(1i1)  all of the Company's book and other debts;

(iv)  all of the Company's rights and benefits under the Relevant
Agreements;

(v) any beneficial interest in any pension fund,

(vi)  the Company's uncalled capital, and

(vii) the Intellectual Property Rights.

(c) by way of a first floating charge:

(1) all of the Company's assets not otherwise effectively mort-
gaged or charged by way of fixed mortgage or charge.

Capitalised terms (not already referenced as being defined herein) shall bear
the meanings given to them in the Security Document.

0104534.02-LondanS1A



Deloitte &
Touche

Deloitte & Touche Telephone: Naticnal 8171 93673000
Stonecutter Court Imternational + 44 171 936 3000
e 1 Stonecutter Street Fax: 0171 583 1198
London EC44 ATR L DE: DX 599
The Directors
Filofax Group Limited Direct line: 0171 303 6281
Waverley House Direct fax: 0171 303 5917
7-12 Noel Street
London
WIV 4NE
Our Ref: LE9910007/JB/MB SC5 12 October 1999
Dear Sirs

AUDITORS' REPORT TO THE DIRECTORS OF FILOFAX GROUP LIMITED
PURSUANT TO SECTION 156(4) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors of Filofax Group
Limited dated 12 October 1999 in connection with the proposal that Filofax Limited should
give financial assistance for the purchase of 25,124,059 of Filofax Group Limited’s ordinary
shares.

Basis of opinion

We have enquired into the state of Filofax Group Limited’s affairs in order to review the
bases for the statutory declaration.

Opinion

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in section 156(2) of the Companies Act is
unreasonable in all the circumstances.

Sldoitke o Toudp

Deloitte & Touche
Registered Auditors
K Aberdeen, Bath, Beliast, Birmingham, Bracknell, Bristcl, Cambridge, Carditf, Crawley,
DEIUIﬂe Tuuche Edinburgh, Glasgow, Leeds, Leicester, Liverpocl, London, Manchester, Milton Keynes,
Newcastle upon Tyne, Nottingharn, St Albans and Southampten.
Tohmatsu

Principal place of business at which a list of partners' names is available:
Storiecutter Court, 1 Stonecutter Street, London EC44 4TR,

Authorised by the Institute of Chanered Accountants in England and Wales to carry on
investment business.



Schedule A to the Statutory Declaration for Filofax Group Limited,
dated 12 October 1999

DAY RUNNERINC., aDelaware corporation having its principal place of business
at 15295 Alton Parkway, livine, CA. 92718, USA; DAYRUNNER UK PLC, a
company incorporated in England and Wales having its registered office at 4" Floor,
Waverley House, 7/12 Noel Street, London W1Y 1FA, and FILOFAX LIMITED,
a company incorporated in England and Wales and having its registered office at
Waverly House, 7/12 Noel Street, London W1V 4BA.

102946.01-LondonS1A
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Schedule B to the Statutory Declaration for Filofax Group Limited,
dated 12 October 1999

1. The execution, delivery and performance by the Company of its obligations
under a guarantee (the "Guarantee') and a Security Document (the
"Security Agreement") (eachto be dated on or about the date hereof), made
in favour of Wells Fargo, National Association (the "Agent") pursuant to
which the Company will guarantee and give security for the Guaranteed
Obligations (as defined in the Guarantee) in respect of an Amended and
Restated Loan Agreement (to be dated on or about the date hereof) (the
"Loan Agreement") made between Day Runner Inc., Day Runner UK plc,
Filofax Limited, the Agent, and the lenders defined therein (the "Lenders"),

(104533.01-LondonS1A



Schedule C to the Statutory Declaration for Filofax Group Limited,
dated 12 October 1999

1. By executing the Guarantee the Company:

1.1  guarantees irrevocably and unconditionally to pay and perform on demand
the Guaranteed Obligations (as defined in the Guarantee).

1.2 agrees to pay various reasonable costs and expenses of the Agent in
connection with the execution and delivery of the Guarantee and Security
Agreement.

2. By executing the Security Agreement the Company:

2.1 with full title guarantee as continuing security for the payment of the
Guaranteed Obligations charges in favour of the Agent:

{a} by way of a first legal mortgage:

(i} all Filofax Limited shares and Related Rights; and
(i1) all estates or interests in any freehold or leasehold property
belonging to it.

(b) by way of first fixed charge:

(1) all moneys standing to the credit of the Security Accounts;

(i) all benefits in respect of the Insurances;

(11 all of the Company's book and other debts;

(iv)  all of the Company's rights and benefits under the Relevant
Agreements;

(v) any beneficial interest in any pension fund;

(vi)  the Company's uncalled capital; and

{vi1)  the Intellectnal Property Rights.

(c) by way of a first floating charge:

(i) all of the Company's assets not otherwise effectively mort-
gaged or charged by way of fixed mortgage or charge.

Capitalised terms (not already referenced as being defined herein) shall bear
the meanings given to them in the Security Agreement.

0104534.03-LondonS1A



Deloitte &
Touche

.beloitte & Touc.he Teiephone: National 0171 936 30@6
Stonecutter Court International + 44 171 836 3000
- 1 Stonecutter Street Fax: 0171 583 1198
London EC4A 4TR LDE: DX 599
The Directors
Filofax Group Limited Directline: 0171 3036281
Waverley House Direct fax: 0171 303 5917
7-12 Noel Street
London
WIV 4NE
Our Ref: LE9910007A/JB/MB SC5 12 October 1999
Dear

AUDITORS' REPORT TO THE DIRECTORS OF FILOFAX GROUP LIMITED
PURSUANT TO SECTION 156(4) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors of Filofax Group
Limited dated 12 October 1999 in connection with the proposal that Topps of England Ltd
should give financial assistance for the purchase of 25,124,059 of Filofax Group Limited’s
ordinary shares.

Basis of opinion

We have enquired into the state of Filofax Group Limited’s affairs i order to review the
bases for the statutory declaration.

Opinion

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in section 156(2) of the Companies Act is
unreasonable in all the circumstances.

Vilrte 2 Taudl

Deloitte & Touche
Registered Auditors
H Aberdeen, Bath, Belfast, Birmingham, Bracknell, Bristol, Cambridge, Cardiff, Craweley,
nemlﬁe Tu“che Edinburgh, Glasgow, Leeds, Leicester, Liverpoal, London, Manchester, Milton Keynes,
TﬂhmatSll Newcastle upon Tyne, Nottngham, St Albans and Southamptan,

Principal place of business at which a list of pariners’ names is available:
Stonecutter Court, 1 Stonecutter Street, London EC4A 4TR

Authorised by the Institute of Chartered Accountants in England and Wales to carry on
investment business.



