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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares.

155(6)a

To the Registrar of Companies For official use Company number

| -1
i 1‘ T " [ 00175064

Pursuant to section 155({6)} of the Companies Act 1985

Narme of company

-
‘ « FILOFAX GROUP LIMITED \
_
K¥Wet

MICHAEL DAVID BALL of The 0ld Barn House, Lyne Court, Lyne Lane, Chertsey,
SURREY KT16 OAW;

. CHRISTOPHER BRACE of 21 Ludlow Way, LONDON, N2 0JZ;

Delete as
appropriate

IDelete whichever
is inappropriate

Page 1

JAMES EDWARD FREEMAN JR., 31601 Sea Shadows Way, Laguna Niguel, CALIFORNIA
92677, USA;
MARK ANDREW VIDOVICH of 20 Charlotte, Irvine, CALIFORNIA, USA.

(THE DIRECTORS NAMED ABOVE WHICH ARE RESIDENT IN THE USA ARE
SIMULTANEOUSLY SWEARING AN IDENTICAL DECLARATION IN THE U3A)

hesote direetari{all the directors] of the above company do solemnly and sincerely declare that:

The business of the company is:

(ai:that et axrecognisect karki{licensed: institutien jaouithin the resaningrofitiedankin g Act:A876:4

thi thakeka xpetsonaistiverised-uncansactiond ok of the inatirapes Ciompanies:Act<laBatacanty
HHXIOSHERRCE: RURines AR the Linitad: Kingdemrud

{c) something other than the above

The company is proposing to give financial assistance in connection with the acquisition of shares-
in the/companylmwaiﬂdkmm

Ak
The assistance is for the purpose of {thatacquisition] [reducing or discharging a liability incurred

for the purpose of that acquisition).

The number and class of the shares acquired or to be acquired is: 25,124,059

ordinary shares

Presentor's name, address and For official use

reference (if any): General Section I Post ranm

Skadden, Arps, Slate,

Meagher & Flom LLP

One Canada Square, Canary

Wharf, London El4 5DS
#KUMIDKRE*

,Wm

|




The assistance is to be given to: (note 2) Piease do not
" write in

SEE SCHEDULE A. this margin

Please complete
legibly, preferably
in black type, or

boild block
lettering

The assistance will take the form of:

e e — __ A AP

SEE SHCEDULE E. H
I
The person who [has acquired][will acquire]* the shares is: *Delete as
appropriate

DAY RUNNER UK PLC

The principal terms on which the assistance will be given are:

SEE SCHEDULE C.

e N

The amount of cash to be transferred to the person assisted is £ NIL

The value of any asset to be transferred to the person assisted is £ NIL

The date on which the assistance is to be givenis WITHIN 8 WEEKS HEREQF 19 Page 2



Please do not
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this margin
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legibly, preferably
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bold block lettering

T Deiete either {a) or
{b} as appropriate

1/We have formed the opinion, as regards the company's initial situation immediately following
the date on which the assistance is proposed to be given, that there will be no ground on which it

could then be found to be unable to pay its debts. {note 3)

(a} [HWe have formed the opinion that the company will be able to pay its debts as they fall due
during the year immediately following that date] T (note 3)

(b) Hkisindendetkia:eanprage thewindingxup of thecompatyxwithin d2maonths:ofthat:date,
ans:thve have-fermadtheapinienthak the company will-hecabletopay itexdebts:dndulwithin
12 monthsof-thescommencementabtheswindingamn ki froke:8k

And l/we make this solemn declaration conscientiously believing the same to be true and by

virtue of the provisions of the Statutory Declarations Act 1835.

]
. {‘ Lo ] ‘
(, T A A vv

o)
the [ day of Uiz

1‘..7 J/‘/"_ .
Declared at 7/ b~ Aot j bt Declarants to sign below
A

*

/
-~ ;o /
before me ( C[’Hfﬁ“/( L;;C, if,% ' / ¢

A Cammissionérfor-Caths-orNotary Pubtic or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths,

One thousand nine hundred and H:L'rLEti") R

A Commissioner for Oaths
10 Philpot Lane,
London EC3M $SBR,
England
(Edward Gardiner)

NOTES

1 For the meaning of "a person incurring a liability" and "reducing or discharging a liability* see
saction 152(3) of the Companies Act 1985.

2 Insert full name(s) and address(es) of the person{s) to whom assistance is to be given; if a
recipient is a company the registered office address should be shown.

3 Contingent and prospective liabilities of the company are to be taken into account-see
section 156(3) of the Companies Act 1985.

4 The auditors report required hy section 156{4) of the Companies Act 1985 must be annexed to
this form.

OYEZ The Solicitors' Law Stationery Society Ltd., Oyez House, 7 Spa Road, London SE16 30Q. 1985 Edition
© Crown copyright (ref: CHA/) 489

Companies G155(6)(a)



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

DAY RUNNERINC., a Delaware 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 Sireet, 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-LondonS14



1.1

1.2

2.1

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

By executing the Guarantee the Company:

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

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

By executing the Security Document the Company:

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;

(i1)  all benefits in respect of the Insurances;

(ii1)  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.

(<) 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 Document.

0104534.02-LondonS1A



"I]elnitte &
Touche

Deloitte & Touche Telephone: National 0171 936 3000
Stonecutter Court Internaticnal + 44 171 936 3000
- 1 Stonecutter Strest Fax; 0171583 1188
London EC4A 4TR {DE: DX 599
The [grire tors
Filofax Limited Direct line: 0171 303 6281
Waverf}ay House Direct fax: 0171 303 3917
7-12 Noel Street
London
WIV 4NE
Our Ref: LE9910006/JB/MB SC5 12 October 1999
Dear Sirs

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

We have examined the attached statutory declaration of the directors dated 12 October 1999
in connection with the proposal that the company 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 the company'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 1s
unreasonable in all the circumstances.

Deloitte & Touche
Registered Auditors
H Aberdeen, Bath, Belfast, Birmingham, Bracknell, Bristol, Cambridge. Cardiff, Crawley,
Demlm TBHShE Edinburgh, Glasgow, Leeds, Leicester, Liverpoal, London, Manchester, Milton Keynes,
Tﬂhmatsu Newcastle upon Tyne, Mattingham, St Albans and Southampton.

Principal place of business at which a list of partners’ names 1s available:
Stonecutter Court, 1 Stanecutter Street, Londan EC4A 4TR,

Authonised by the Institute of Chartered Accountants in England and Wales 1o carry on
investment business



l12 OCT 1999 @1:34 FROM SKRDDEN ARPS TO *4787HBAZSCOHBED P, 3047
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COMPANIES FORM No. 155(68)a

Declaration in relation to
assistance for the acquisition
of shares.

155(6)a

To the Registrar of Companies For official use Company number
T T T T o0175064

Pursuant to section 155(8) of the Companies Act 1985

Name of company

« FILOFAX GROUP LIMITED

¥Wet
MICHAEL DAVID BALL of The Old Barn House, lymne Court, Lyne Lane, Chertsey,
SURREY KT1é OAW;

CHRISTOPHER BRACE of 21 Ludlow Way, LONDON, N2 0JZ;
JAMES EDWARD FREEMAN JR., 31601 Sea Shadows Way, Laguna Niguel, CALIFORNIA
92477, USA;

MARK ANDREW VIDOVICH of 20 Charlotte, Irvine, CALIFORNIA, USA.

[thvaole viverter[all the directors] of the above company do soiemnly and sincerely declare that:

‘The business of the company is:

lehthatokaimoagoisect kankillicensed: inetitution}Sonithin the meaninpodthedanking Aot-467 54

thlthakekrsporeeaaitheriestundsnasactitnnd ond of the inasumnpes Sompanias ot 1882 xeaney
0ncinsxzance AuRicessin thetinited Kingdonnd

{¢) something other than the above §

The company is proposing to give financial assigtenca in connection with the acquisition of shares:
in thalcornpanvl bepsnpenyy s holdingosmassy

A
The assistance is for the purpose of [shateoguizition} {reducing or discharging a liability incurred
for the purposs of that acquisition].

The number and clase of the shares acquired or to be acquired is: 25 124,059

ordinary shares

Prasentor's name, address and For official uze
reference (if any): General Sectic . . -

Skadden, Arps, Slate, T
Meagher & Flom LLP

Cne Canada Square, Canary
Wharf, London El4 5DS




* 12 OCT 1995 81:34 FROM SKADDEMN ARPS TO *4797HEBSS60HE08 P, 31,47

The assistance is to be given to: (note 2) P"’;::’. do not
W mn

SEE SCHEDULE A. this margin
Ploase complats
legibly, preferably
in bisck type, or
bold block
lettering

The assistance will take the form of: )
L i oo O

SEE SHCEDULE B.

—

The person who [has acquired][will acquire]* the shares is: *Dalate as
DAY RUNNER UK PLC . appropriate

The principat terms on which the assistance will be given are:

A I N |
SEE SCHEDULE C.
L W
The amount of cagh to be transferred to the person asgisted is £ NIL
The value of any asset to be transferred to the person assisted is £ MiL

The date on which the assistance is to be given is WITHIN 8 WEEKS HEREOF 19 Page 2



* 12 OCT 1999 B1:34 FROM SKADDEN ARPS TO *4787HEBESCORBBE P.32-47

Planse do nat /We have formed the opinion, ag regards the company's initial situation immediately following
wrila in

this margin the date on which the assistance is proposed to be given, that there will be no ground on which it
Plsase complete could then be found to be unsble to pay its debts. {note 3}

lagibly, preferably

in black type, or

bold block | " (a) [¥We have formed the opinion that the company will be able to pay its debts as they fall due

TDelete either (s) or during the yesr immediately following that datel 1 (note 3)
(bl as appropriste (1) Ly sa insendedio sRMMERRR ThnMGNGRgROh iRl Wthin A2 montosafehat:date,
aruh-livee avefrsnadahaanininnthat tive comymamy wdl:harbletapay edobisdn.fllwithin
13 soonthesofitheoommmancemeantaithemintirnir kX X neteBk

And lfwe make this solemn declaration conscientiougly believing the same 10 bs true and by
virtue of the provisions of the Statutory Declarations Act 1835.

Declared at
/
\ S the day of
. One thousand nine hundred and %/ (/I
before me

A Commisgsioner for Ogths or Notary Public or Justice of
the Paace or a Solicitor having the powers conferrad on
a Commissioner for Qaths.

NOTES

1 For the meaning of "a person incurring a liability® and "reducing or discharging a liability" see
section 152(3) of the Companies Act 1985.

2 Insert full name(s) and address(es} of the person(s) to whom assistance is to be givan; if a
recipient is a company the registered office address shauld be shown.

3 Contingant and prospective liabilities of the company are to be taken into account-see
section 156(3} of the Companies Act 1985.

4 The auditors report required by section 156(4) of the Companies Act 1985 must be annexed to

this form.
Om The Solicitors' Law Statlonery Society Ltd., Oyez Houss, 7 $pa Road, London SE18 304 1988 Edition
© Crawn copyrght (ref: CHA/Y) 4.89

Companies G155{6)(a)



State of California

County of @ﬁ@anj
v,

On / D// 71 before me, K. Houck, Notary Pui;lic, personally appeared

—

TJaues . F:Zizmzm},J\@.. —
Mael  \dovick. —

proved to me on the basis of satisfactory evidence to be the person@whosc name(s)

is@ubscribed to the within instrument and acknowledged to me that hershe/tiel)
executed the same is hisﬂ:euthorizcd capacity(&@s), and that by histhegTRsir
signature(®) on the instrument, the person(3), or the entity upon behalf of which the

personf8jacted, executed the instrument.

Witness my hand and official seal.

Signature of Notary Public.

e A e A i i

This certificate is attached to ollowing document: /Uég 4
Title or Type of Docuy "5 4y Dated ,7
IREeho tha (5 %93




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

DAY RUNNER INC ., a Delaware 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 L.oan Agreement (to be dated on or about the date hereof) (the
"Loan Agreement”) made between Day Runner Inc., Day Runner UK pic,
Filofax Limited, the Agent, and the lenders defined therein (the "Lenders"),

0104533.01-LondonS1A



1.1

1.2

2.1

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

By executing the Guarantee the Company:

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

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

By executing the Security Agreement the Company:

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:

(1) 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;

(11)  all benefits in respect of the Insurances;,

(ii1)  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

(vit)  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 Agreement.

0104534.03-LondonS1A



.De|uitte &
Touche

Celoitte & Touche Telephone: National 0171 936 3000
Stonecutter Court International + 44 171 936 3000
- 1 Stonecutter Street Fax: 0171 683 1198
London EC4A 4TR LDF: DX 599
The Directors
Filofax Group Limited Direct line: 0171 303 6281
Waverley HOU-SC Direct fax: 0171 303 5917
7-12 Noel Street
London
WIV 4NE
Our Ref: LES910005/IB/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 dated 12 October 1999
in connection with the proposal that the company should give financial assistance for the
purchase of 25,124,059 of the company's ordinary shares.

Basis of opinion

We have enquired into the state of the company'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 1 section 156(2) of the Companies Act is
unreasonable in all the circumstances.

[ lmtle 2 T(rade

Deloitte & Touche
Registered Auditors

ueluiﬂe Tuuche Aberdeen, Bath, Belfast, Birmingham, Bracknell, Bristol, Cambridge, Cardiff, Crawley,
Edinburgh, Glasgow, Leeds, Lecester, Liverpoal, London, Manchester, Miltan Keynes,
Tﬂhmatsu Newcastle upon Tyne, Nottingham, St Albans and Seuthampton.

Principal place of business at which a list of partners’ names 1s available:
Stonecutter Court, 1 Stonecutter Street, London EC4A ATR

Authorised by 1he Instiiute of Chartared Accountants in England and YWales 1o carry on
investiment business



