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4 Annexuré A to Companies Form 155(6)(b).
Declaration by all the directors of ACCO Europe Limited
in relation to assistance for the acquisition of shares
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Annexure B to Companies Form 155(6)(b)
Declaration by all the directors.of ACCO Europe Limited
in relation to assistance for the scquisition of shares

Unless otherwise defined in this Annexure B, capitalised termis used in this Annexure
shall have the meaning given to those térms in Anpexure D t6 this Companies Form
155(8)(b).

Form of Financial Assistance

‘The financial assistance will take the form of the execution, delivery and performance
by ACCO Eastlight Limited {the “Company") of:

1.

a guarantes between the Company and ACCO UK Limited as guarantors and
Citicorp North America; Inc. a5 trustee for the Secured Parties {the
"Guarantee") plrsuant to whichi the Caormpany will guatantee to the Trustee

the performarice of thé-obligations of certain subsidiaties of ACCO Brands

Corporation (inchuding ACCO Brings. Europe: Limited) under the Credit

Agrecthent and the other Loan Documents (the “Secured Obligations™),

Amounts drawn under the Credit Agreement by ACCO Brands Burope
Limited will be. used for, dnter alia, financing the acquisition by ACCO

‘Brands Europe Lintited of shares'in ACCO Europe Limited;

a debenture between the Company and ACCO UK Limited as churgors and

Citicorp Nerth America, Inc. as trustee for the Secured Parties (the
“Debenture”) pursuant. to which the Company (i} covenants that it will on

demand of the Trustee ‘dischatge all Secured Obligations and () grant
security interests over its asséts and undertaking in favour of the Tristee as

security for the payrment and discharge of the Secured Obli gations;

an accession deed {(the "Trust Accession Deed™) pursuant to which the
Company shall accede to the Trust Agreement and give certain undertakings
and indernnities ini favour of the Trustee and the Secured Parties: and

an intercorapany loan agreement (the "Upstréam Loan Agresment”)

between the Company and ACCQ UK Limited as lenders and ACCO Brands:

Europe Limited as borfower pursuant to which the Company and ACCO UK

Limited will make available to ACCO Brands Europe Limited a- revolving

loan facility to. be used by ACCO Brands Furope Limited in meeting its
payment obligations under the Credit Agreement,




Annexure C to Companies Form 155(6)(b)

Declaration by all the divectors of ACCO Europe Limited
{in_relation fo assistance for the acquisition of shares

Unless-otherwise defined in this Annexure C, capitalised terms used in this Andiexure
shall have the meaning given tothose terms in Annexures B and D to this Comipanies
Form. 155(6){b).

Principal Terms of Financial Assistarnce

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

1. Under thie teims of the Debenture:

1.1

1.2

The Company covenants with the Trustee ns trustée for the Secwred
Parties that 3t shall on demand of the Trustee discharie all Secured
Obligations {which, for the avoidance of doubt, includes obligations
under of ‘pursusnt ‘16 the Debenture or any Morigage) which the
Cofipany may at any Gme have to the Trustee (whether for its own
account or ‘a5 trustes for the Secuted Parties) or any of the other
Secured Parties including any Hability in respect of any further
advances made under the Loan Documents to the UK Borrower or
the Dutch Borrower, whether present or future, actual or contingent
{and whether incurred solely or jointly and whethet as principal or as
sarety.or in some-other caparity) and the'Company shall pay to the
Trustee when:dug and payablé every sum at any time owing, due or
incurred by the Gompany to the Truste¢ (whether for its Wwa account
or as trustee for the Secured Parties) or any of the other Secured
Parties in respect of any such labilities provided that neither such

‘covenant nor the security constitmted by the Debenture or any
Mortgage shall extend to or include any Hability or sum which

would, bt for this proviso, cause such covenant or secimity to be
unlawful or prohibited by any applicable faw.

The Company charges wnh fuli tlﬂe guarantee m faveur of the

:and dlscha_rge of the Secured Obhga{iqns, by way of first fixed

charge (which so far a¢ it relates to land in England and Wales vested
in the Company at the date of this Debenture shall be.a charge by

way of legdl mortgage) 4l of the Coinpany's right, title-and interest

from time to time in and to each of the following assets {subject to
obtaining any necessary consent to such mortgage or fixed charge
from any third party):

1.2.1  the Real Property (other than the Excluded Properties);

122 the Tangible Moveable Property;
123  the Accounts;

1.2:4  the Inteltectual Property;



1.3

1.4

1.5

1.6

1.7

LE

1.2.5  any goodwill and rights in relation to the uncalled capital of
the Conipany;

126 theInvestments; and

1.2 all Monetary Claims and all Related Rights other than any
claims which are otherwise subject to a fixed charge or
assignment {at law or ini equity) pursuant to this Debenture.

“The Company assigns and agrees to aséign absolutely with full title guarantee
to the Trustee as trustee for the Secured Parties as securify for the payment

-and discharge of the Secured Obligations all the Company's rights, title and

interest in and to the Assigned Accounts (including any renewal or
redesignation of such accounts) and all monies standing to the credit of those
accounts from time to time (subject to obtaining any necessary consent fo that
assignment from any third party).

The Company with full title guarantee charges in favour of the Trustet as

trustes for the Secured Parties as security for the payment and discharge of

the Securéd Obligations by way of fist floating charge all present and future
assets and underiaking of the Company.

The floating charge referred to in paragraph 1.4 above shall be deferred in

point of priority to all fixed Liens validly and effectively created by the
Company under the Loan Docurients in favour of the Thistee as trustee for
the Secured Parties as security for the Secured Obligations.

Paragraph 14 of Schedule Bl to the. Insolvency Act 1986 applies to the

floating charge created pursuant to the Debenture,

The Trustes may st any titne by notice i writing to-the Company convert the

floating charge with immediate effect into a fixed charge as regards any
property or assets-specified in the notice ift

1.7.1  an Event of Default has occurred and is continuing; or

1.7.2  the Trustee reasonably considers that any of the Charged Property
may be in jeopardy or in danger of being seized or sold pursnant to
any form of legal process; or

173 the Trustee reasonably considers that it is desirable:in order to protect
the priority of the security.

Nomxﬁastandmg paragraph 1.7 abpve and without prejudice to any law which

may have a similar effect, the floating charge will antornatically be converted

{without notice) with immediate effect into-a fixed charge as regards all the

assels subject to the floating charge ift

1.8:1  the Company creates or attempts to ¢reate any Lien {other than any
Lien permitted under Section 8.2 of the Credit Agreement), over any
of the Charged Property; or

1.8.2  any person levies or attempts to levy any distress, execution or other
process.against any-of the Charged Property;

4




1.8

1.83 2 resolution is passed or an order is made for the winding-up,
dissolution, administration or re-organisation of the Company or an
administrator is appointed to the Company; or

184  any person {who is entitled to do so) gives notice of its intention to
appoint an-administrator to the Company or files such a notice with
the court.

The Compatiy-shall tike all such action as is available to it (including the

roaking of all filings and registrations) as may be reasonably necessary for the

purpose-ofithe creation, perfection, protection or maintenance of any security
conferred or intended te be conferred on the Trustee pursusnt to the
Debenture and any Mortgage,

The Company undertakes that it shiall not, at any time during the subsistence
of thie Debenture or dhy Morfgage, create or permit to subsist any Lien over

all or any part of the Charged Property other than a Lien pernitted pursuant

16 thie Credit Agreement.

Under the terms-of the Guarantee;

2.1

22

2.3

24

the Company-imevocably and unconditionally:

2.1.1  guarantees to the Trustee, as trusteg for the Secured Parties pursuant
to the Trust Agreement, the punctual performance of all the Secured
Obligations, and undertakes to pay to the Trustee from time to time
irorediately oh demand the unpaid balance of every sum (of
‘prifcipal, interest or otherwise) now or hereafter owing, due or
payable in respect of such Secured Obligations to the Secured Parties
asifit-wag the principal obligor; and

212 agrees, as a primary obligation, to indennify the Trustée, as tiusted
forthe Secured Partics pursuant to the Trust Agreement, from time to
time imimediately on demand from and ‘against any cost, loss or
liability incurfed by the Secured Parties as a result of agy Secured
Obligation bemg ‘or becaming void, voidable, unénforceable,
ineffective, invalid or illegal for any réason whatsoever, whether or
not known to the Secared Parties or the Trustee, the amount of such
Yoss being the amount which the Secured Parties would -otherwise
have beenentitled to recover in relation to such Secured Obligation.

The guarantee and indemnity referred to in paragraph 2.1 above are in respect
of all of the Secured Obligations.

The obligations of the Company contained in the Guarantee shall be in

addition 10 and independent of every cther security which the Trustee or the
Secured Parties may at any time hold in relation io-any of the Secured
Obligations,

Neither the obligations of the Company contained in the Guarantee nor the
rights, powers and remedies conferred in respect of the Company upon the
Trustee by the Guarantee or by law shall be discharged, impaiied or
otherwise affected by:
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25

24.1

24.2

243

244

245

246

247

249

any amesidment or variation of the Credit Agreement;

éhe w:mhng-up, d:ssuiutmn, sdministration, mo}:atcnum, 5uspenszon
or _any of the:r snbsxds_anes or any other person or any change in ifs
status, function, control or ownetship;

any of the Secured Obligations (not to include the obligations of the
Company under the Guaraniee) or any of the obligations of the
Foreign Loan Parties or any of their subsidiaries or any other person
unider any security relating io any of the Secured Obligations being or
becoming illegal, invalid, unenforceable or ineffective in amy respect;

aiy time or other indulgence being granted or agreed to be granted to
the Foreign Loan Partics or any of their subsidiaries or atiy other
person in respect of any of the Secured Obligations (not to include
the obligations of the Company under the Guarantee) or Under any
other security;

any améndiment to, 6r any Varidtion, waiver or release of, any of the
Secured Obligations (ot to include the obligations of the Company
under the Guaranteé) or of any person under any dther security;

any failure to take, or fully to take, any security agreed to be taken in
relation to.any of the Secured Obligations;

any failure to realise or fully to realise the value of, or any release,
discharge, exchange or substitution of, aty security tiken in respect
of any of the Secured Obligations;

any change in the identity of the Secured Parties under the Credit
Agreeinent or otherwise; or

any other act, event or omission which, but for Clanse 3.2 of the
Guarantee, might operate to discharge, 1mpaxr or otherwise affect any
of the obligations of the Company contained in the Guarantee or any
of the rights, powers or remedies conferred upon the Trustee by the.
Guarantée or by law,

The Compary agrees that; solong as any of fHe Foreign Loan Parties or any

of thieir substdiaries is under any actual or contingent obligations in tespect of

any of the Secired Obligations, the Company shall not exercise any rights
which the Company may have at any time by reason of performatice by it of
its obligations under the Guarantee:

251

252

253

to be indemnified by the Foreign Loan Parties or any of their
subsidiaries or to receive any collateral from the Foreign Loan Parties
ot any of their subsidiaries; and/or

to claim any contribution from any other guarantor of any of the
Secured Obligations; and/or

to take the benefit (in whole or in part and whether by way of
subrogation or otherwise} of any rights of the. Trustee in respect of
any of the Secsred Obligations wor of any other security faken

6
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pursusnt to, or in conriection with, any 6f the Secured Obligations by
the Triistee,

Under the terms of the Trust Accession Deed, the Company will accede to the Trust
Agreement: and pursnant: to the. tenms of the Trust Agreement will- undertake to
reimburse the Trustee for certain costs and expenses incurred by the Trustee in
connection with the Foreign Collateral Documents and will indemmify the Trustee
against cgriain costs, claims, losses, expenses and Habilities incurred by the Trustee in
conngction with the Loan Documents,

Under the terms of the Upstream Loan Agreement the Company will agree to make
cash advances available to ACCO Brands Europe Limited to enable it to meet its
payment obligations under-the Credit Agreement.




Annexure I¥to Companies Form 155(6)(b)
Declaration by all the directors of ACCO Europe Limited.
in-relation to assistance for the acquisition of shares

Definitions

"Aceount™ means any account.opened or maintained by each Asset Chargor with the
Trustee or any other person (and any replacement account or subdivision or
subacocount of that agcount), the debt or debts représented therchy and all Related
Rights.

"Administrative. Agent” means Citicorp North America, Inc in its capacity as
administrafive agent, collateral agent and trustee for the Lenders and the Issuers under

the Credit Agreement.
"Asset Chargor™ mheans each of ACCO Eastlight Lirnited and ACCO UK Limited.

"Assigned Account” means the Accounts specified in Sehedule 6 (dssigned Accounts)
{and any renewal or redésignation of such Accousis) of the Debentire and any other
Accouiit that may from time 0 time be identified in writing as an Assigned Account
by the Trustee.

“Charged Property" means all the assets and undertaking of the Company which
from tine to time are the subject of the security created-or expressed to be created in
favour of the Trustee by of pursuant to the Debenture and any Mortgage.

“Collateral Rights"” means all rights, powers and remadies of the Trustee provided by
or pursyant o the Debenture or any Moftgage or by law,

"Credit Agreement” means the credit agreement dated as of 17 August 2005 between
ACCO Brands Corporation; ACCO Brands Europe Limited; Furion Holding B.V. {to
be renamed ACCO Nederland Holdings B.V.); the Lenders and Issuers named therein;
Citicorp Notth America, Inc. as the Administrative Agent; ABN AMRO Bank, N.V. as
Syndication’ Agent; Goldman Sachs Credit Partuers L.P., General Electric Capital
Corporation and Harris N.A. as Co-Documentation Agents and Citigroup Global
Markets, Inc. and ABN AMRO Incorporated-as Joint Lead Arrangers and Joint Book-
Runiing Managers,

“Dutch Borrower" means Furlon Holdings B.V. (to be renamed ACCO Nederland
Holdings B.V.).

"Event of Defanlt” has the meaning set out in the Credit Agréement.

“Exciaded Properties” means:

{5 all that frechald property known as Halesowen Industrial Park, Hereward
Rise, Halesowen, B62 8AN, United Kingdom, as the sarme is registered at
H.M. Land Registry with title namber WM48209; and

(6)  all that freehold property located at 245 - 247 Ashton Road, Denton,
Manchester, M34 3LR, United Kingdom, as the-same is registered at HM.
Land Registry with title mumbers LA305563 and LA375256.

"Foreign Borrowers" means the UK Borrower and thé Dutch Borrower.

B



"Foreign Collateral Documents" means the Trust Agreement, the Debenture, the
Mortgage ‘and each other security document or pledge agreement delivered in
accordance with the Trust. Agreement and Foreign Mortgages and applicable laws to
grant a valid security interest in any-property as collateral for the Foreign Obligations
and any other document or instrument utilised to pledge or grant or purportifig to
pledge or grant a security interest or lien on any property as collateral for the Foreign
Obligations.

"Foreign Guarantors” mearis (i) the subsidiaries of ACCO Brands Corporation (other
than the Foreign Borrowers) listed on Schedule TV (Initia! Foreign Bamwers) of the
Credit Agreement and (i} each: other Foreign Subsidiary (as defined in the Credit
Agreeriient) that becomes a Foreign Guarantor pursuant to Section 7.10. {(Additional
Colateral and Guarantees) ofthe Credit Agreement.

"Foreign Loan Parties” means the Foreign Bortowers and the Foreign Guarantors.
"Foreign Mortgages" has the meaning set aut in the Credit Agreement.

"Foreign Obligations” bas the meaning setout in the Credit Agreement.

"Insurance Policy" ‘means any policy of insurance {including life insurance or
assurance) in which the Company may from time to time have an interest.

"Intellectual Property” means any patents, trade marks, service marks, desifms,
business names, copyrights, design rights, moral rights, inventions, confidential
information, knowhow and other intellectual property rights and interests, whether
registered of anregistered, the bensfit of all applications and rights to use such assets
and all Related Rights.

"Investments” means:

(a) any stocks, shares, debentures, securities and certificates of deposit;

{b) all interests in collective investment schethes; and

{c} all watrants, options and other rights to siibscribe or aciuire any of the
investrents desciibed in (a) and (b),

i each case whethier held directly'by or to the order of the Company or by any trustée,
nomiines; fiduciary or clearance-system on its behalf and all Related Rights (including
all rights against any such trustee, nominer, fiduciary or clearance system).

“Issuers” means (a) Harris NJA. and LaSalle Bank National Association and (b) any
other Lender approved by the Administrative Agent acting in its capacity as ain issue
of a Letter of Credit (as defined in the Credit Agreement).

"Lender" has the meaning sét git in the Credit Agreement.

“Lien” has the mieaning set out in the Credit Agreement,

"Loan Document™ has the meaning set out in the Credit Agreement.

"Monetary Claims" means any book and other debts and monetary claims owing 1o
the Company and any proceeds of such debts and claims {including any claims or

9



sums of money deriving from or in relation to any Intellectual Property, any
Tnvestment, -the proceeds of dny Insurance Policy, any court order or judgment, any
contract.or agreement to which the Company is a party and any other assets, property;
rights or undertaking of the Company).

-"Mertgage" means a morigage or legal charge in respect of all or any part of the Real
Property in accordance with Clause 6 (Further Assurance) of the Debenture
substantially in the form of Schedule § (Form of Legal Mortgage) of the Debenture.
"Mortgaged Property” means

{a) the frechold and leasehold property. specified in the schedule to each
Mortgage;

() the freehiold and leasehold property specified in Schedule 2 of the Debenture;
and

{c} any buildings, fixtures, fittings, fixed plant or machinery from time to time
situated on or forming part 'of such property,

and includes anty Related Rights.

"Real Property” means, incliding as provided in Clanse 1.9 (Real Property) of the
Debentire, the Mortgaged Property and any present future freehold or leasehold
property-in which the Company has an interest.

"Related Rights” means, in'relation to any asset:

) the proceeds of sale of any part of that asset;

(b)  all nghts under any licence, agreement for sale or agreement for lease in
respect of that asset;

{<) all rights, powers, bepafits, claims, contracts, warranties, remedies, seourity,
guarantees, indemnities or covenants for title inrespect of that asset; and

@ ‘any monies and proceeds paid or payable in respect of that assét.

"Secured Obligations® means the Foreign Obligations.

"Secured Parties” has the meaning set out in the Trust Agreement.

"Tangible Moveable Property” means any plant, machinery, office equipment,
conipiiters, vehicles and other chattels {excluding any for the time being forming part
of the Coinpany's stock in trade.or work in progressyand all Related Righis.

"Trust Agreement” means the trust agreement dated on or about the date of the Credit
Agreement between the Trustee, Citicorp North Americd, Inc. as Administrative
Apgent; the Secured Partics as named. therein; ACCQ Brands Corporation: and the
Companies named therein;

"Trustes” means C:ttcorp North America, Inc. in its capacity as trustee for the Secured
Parties,

"UK Borrower" means ACCO Brands Europe Limited.

10
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The assistance is for the purpose ¢f {het-asquisitionlireducing or discharging a liability incurred for the ain?gsg do not
purpose of that acquisition}: (note 1)

this margin
] Please comffete
The number and class of the shares acquired or to be acquired is: 300,988 ordinary shares of GBP 1 f;%;ﬂfﬂ;;;’if’y
boid block lettering
The assistance is 1o be given to: (note 2) ACCO BRANDS EUROPE LIMITED
The assistance will take the form of:
See Annexure B
The person who-has acquiredfiwittaeguirel¥ the shares is: 1 delete qste
appropsial
ACGCO BRANDS EURQOPE LIMITED .

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

See Annexure C

The amount (if any} by which the net assets of the company which is giving the assistance will be reduced
by giving itis NI

The amount of cash 10 be transferred to the person assisted is £ Nit

. . . N
The vaiue of any asset fo be transferred to the person assisted is £ Page 2
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this margin

Please complete
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in black type, or
bold biock lefteting

" delete edther (3) or
() as appropriate

The date on which the assistance is tobe givenis "~ _

Within 8 weeks of the date hereof

¥We have formed the opinion, as regards this company’s initial situation immediately foliowing the date on
which the assistance is proposed to be given, that there will be no ground on which it coud then be found

to be unable to pay its debts. (note 3)

(a) I¥We have formed the opinion that this company will be able to pay its debts as they fall due during
the year immediately following that date]™ (note 3)

And Wwe make this solemn declaration conscigntiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.
British Conculate Gensml

Declared atle Wrigley Bullding —_—
400 Morth Michigan Aversre

~ Sutve 136D
""""""" e o
o 1051101219105
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A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Salicitor having the powers conferred on
a Commissioner for Qaths.

Britigh Pro-Corsul

Declarants to sign below
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NOTES

1 Fer the meaning of "a person incurring a
fiability” and “reducing or discharging a
liabililty” see section 152(3) of the Companies
Act 1985

Ingert full name(s) and address{es) of the
persen{s} lo whom assistance is to be given; if
a recipient is a company the registered office
address should be shown,

Contingent and prospective liabllities of the
company are to be taken info accaurt - see
section 156{3) of the Companies Act 1985.

The auditors repont required by section 156(4)
of the Companies Act 1985 must be aninexed
to this form.

The address for companies registered in
England and Wales of Waies is:-

The Regisirar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

DX 33050 Cardiff

or, for companies regisierad in Scofland:-
The Registrar of Companies

37 Castle Terrace

Edinburgh

EH12EB

DX 235 Edinburgh

or LP-4 Edinburgh 2




_ Annexure A to Compunies Form 155(6)(b)
Declaration by all the directors of ACCO Europe Limited
in relation to assistance for the acquisition of shares

DIRECTOR

ADDRESS

Nea! Fenwick

301 S.Ridge Road
Lake Forest
Hlinois

USA

60045

Paut Chapman

51 Tempest Mead
North Weald
Epping

Essex
CM166DY

Andrew Stephen Page

29 Russell Avenue
Bedford
Bedfordshire MK40 3TD




Annexure B to Companies Form 155(6){(b)
Declaration by all the directors of ACCO Eunrope Limited
in relatian to assistance for the acquisition of shares

Unless otherwise defined in this Annexure B, capiialised terms vsed in this Annexure
shall have the meaning given to those terms in Annexure T3 to this Companies Form
155(6)(b).

Form of Financial Assistance

The financial assistance will take the form of the execution, delivery and performance
by ACCO Eastlight Limited {the "Company"} of:

1.

]

[

a guarantee between the Company and ACCO UK Limited as guarantors and
Citicorp North America, Inc. as trustec for the Secured Parties (the
"Guarantee™) pursuant to which the Company will guarantee (o the Trustee
the performance of the obligations of certain subsidiaries of ACCO Brands
Corporation (including ACCO Brands Europe Limited} under the Credit
Agreement and the other Loan Documents (the "Secured Obligations™),
Amounts drawn under the Credit Agreement by ACCCO Brands Europe
Limited will be used for, inter alia, financing the acquisition by ACCO
Brands Europe Limited of shares in ACCO Europe Limited;

a debenture between the Company and ACCO UK Limited as chargors and
Citicorp North Amenca, Inc. as trustee for the Secured Parties {(the
"Debenture”) pursuant to which the Company (i) covenants that it will on
demand of the Trustee discharge all Secured Obligations and (ii) grant
security interests over its assets and undertaling in favour of the Trustee as
security for the payment and discharge of the Secured Obligations;

an accession deed (the "Trust Accession Deed") pursuant to which the
Company shall accede to the Trust Agreement and give certain undertakings
and indemnities in favour of the Trustee and the Secured Parties; and

an intercompany loan agreement (the "Upstream Loan Agreement”)
between the Company and ACCO UK Limited as lenders and ACCO Brands
Furope Limited as borrower pursuant to which the Cornpany and ACCO UK
Limited will make available to ACCO Brands Europe Limited a revolving
loan facility to be used by ACCQ Brands Europe Limited in meeting its
payment obhigations under the Credit Agreement.




Annexure C to Companies Form 155(6}(b)
Declaration by all the directors of ACCOQ Europe Limited
in relation to assistance for the acquisition of shares

Unless otherwise defined in this Annexure C, capitalised ierms used in this Annexore
shall have the meaning given to those terms in Annexures B and D to this Companies
Form 135(6)(b).

Principal Terms of Financial Assistance
The principal terms on which the assistance will be given are:
1. Under the terms of the Debenture:

11 The Company covenants with the Trustee as trustee for the Secured
Parties that it shall on demand of the Trustee discharge all Secured
Obligations (which, for the avoidance of doubt, includes obligations
under or purswant to the Debenture or any Mortgage) which the
Company may at any time have to the Trustee (whether for iis own
account or as trustee for the Secured Parties) or any of the other
Secured Parties inciuding any hability in respect of any further
advances made under the Loan Documeunts to the UK Bomower or
the Dutch Borrower, whether present or future, actual or contingent
{and whether incurred solely or jointly and whether as principal or as
surety or in some other capacity} and the Company shall pay to the
Trustee when due and payable every sum at any time owing, due or
incurred by the Company to the Trustee (whether for its own account
or as trustee for the Secured Parties) or any of the other Secured
Parties in rtespect of any such liabilities provided that neither such
covenant nor the security constituted by the Debenture or any
Mortgage shall extend to or include any liability or sum which
would, but for this proviso, cause such covenant or security to be
unlawful or prohibited by any applicable law.

b2 The Company charges with full title guarantee in favour of the
Trustee as trustee for the Secured Parties as security for the payment
and discharge of the Secured Obligations, by way of first fixed
charge (which so far as it relates to land in England and Wales vested
in the Company at the date of this Debenture shall be a charge by
way of legal mortgage) all of the Company's right, title and interest
{rom time to time in and to each of the following assets (subject to
obtaining any necessary consent to such mortgage or fixed charge
from any third party):

1.2.1  the Real Property (other than the Excluded Properties);
1.2.2  the Tangible Moveable Property;

1.2.13  the Accounts;

1.2.4  the Intellectual Property:




1.4

1.6

1.7

1.8

1.2.5  aay goodwill and rights in relation to the uncalled capital of
the Company;

1.2.6  the Investiments; and

1.2.7  all Monetary Claims and aill Related Rights other than any
claims which are otherwise subject to a fixed charge or
assignment (at law or i equity} pursuant to this Debenture.

The Company assigns and agrees to assign absolutely with full title goarantee
to the Trustee as trustee for the Secured Parties as security for the payment
and discharge of the Secured Obligations all the Company's nights, title and
interest in and to the Assigned Accounts (including any renewal or
redesignation of such accounts) and all monies standing to the credit of those
accounts from time to time (subject to obtaining any necessary consent to that
assignment from any third party).

The Company with full title guarantee charges in favour of the Trustee as
trustee for the Secured Parties as security for the payment and discharge of
the Secured Obligations by way of first floating charge all present and future
assets and undertaking of the Company,

The floating charge referred to in paragraph 1.4 above shall be deferred in
point of priority to ail fixed Liens vahidly and effectively created by the
Company under the Loan Documents in favour of the Trustee as irustee for
the Secured Parties as security for the Secured Obligations.

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the
floating charge created pursuant to the Debenture.

The Trustee may at any time by notice in writing to the Company convert the
floating charge with inumediate effect into a fixed charge as regards any
property or assets specified in the notice 1ft

1.7.1  an Event of Default has occurred and is continuing; or

1.72 the Trustee recasonably considers that any of the Charged Property
may be in jeopardy or in danger of being seized or sold pursuant to
any form of legal process; or

1.7.3  the Trustee reasonably considers that it is desirable in order to protect
the priority of the secunty.

Notwithstanding paragraph 1.7 above and without prejudice to any law which
may have a similar effect, the floating charge will automatically be converted
{without notice) with immediate effect into a fixed charge as regards all the
assets subjecy 10 the floating charge ift

1.8.1 the Company creates or attempts to create any Lien {other than any
Lien permitted under Section 8.2 of the Credit Agreement). over any

of the Charged Property; or

1.8.2  any person levies or attempts to levy any distress, execution or other
process against any of the Charged Property;

4




1.9

1.10

1.83 a resolution i1s passed or an order 1s made for the winding-up,
dissolution, administration or re-organisation of the Company or an
administrator is appointed to the Company; or '

1.8.4 any person (who is entitled to do so) gives notice of its intention to
appoint an administrater to the Company or files such a notice with
the court.

The Company shall take all such action as is availzble to it {including the
malking of all fitings and registrations) as may be reasonably necessary for the
purpose of the creation, perfection, protection or maintenance of any security
conferred or intended to be conferred on the Trustee pursuant to the
Debenture and any Mortgage.

The Company undertakes that it shall not, at any time during the subsistence
of the Debenture or any Mortgage, create or permit to subsist any Lien over
all or any part of the Charped Property other than a Lien permitted pursuant
to the Credit Agreement.

Under the terms of the Guarantee:

2.1

23

2.4

the Company trrevocably and unconditionally:

2.1.1  guarantees to the Trustee, as trustee for the Secured Parties pursuant
to the Trust Agreement, the puncinal performance of all the Secured
Obligations, and undertakes to pay to the Trustee from time to time
mmmediately on demand the unpaid balance of every sum (of
principal, interest or otherwise) now or hereafter owing, due or
payable in respect of such Secured Obligations to the Secured Parties
as if it was the principal obligor; and

2.1.2  agrees, as a primary obligation, to indemnify the Trustee, as trustee
for the Secured Parties pursuant to the Trust Agreement, from time to
time immediately on demand from and against any cost, loss or
liability incurred by the Secured Parties as a resuit of any Secured
Obligation being or becoming void, voidable, unenforceable,
ineffective, invalid or illegal for any reason whatsoever, whether or
not known to the Secured Parties or the Trustee, the armount of such
loss being the amount which the Secured Parties would otherwise
have been entitled to recover in relation to such Secured Obligation.

The guarantee and indemnity referred to m paragraph 2.1 above are in respect
of alt of the Secured Obligations.

The obligations of the Company contained in the Guarantee shall be in
addition to and independent of every other security which the Trustee or the
Secured Parties may at any time hold in relation to any of the Secured
Obligations.

Neither the pbligations of the Company contained in the Guarantee nor the
rights, powers and remedies conferred in respect of the Company upon the
Trustee by the Guarantee or hy law shali be discharged, impaired or
otherwise affected by:




2.5

2
#
[

243

245

248

249

any amendment or variation of the Credit Agreement;

the winding-up, dissolution, administration, moratorium, suspension
of payment, bankruptcy or reorganisation of the Foreign Loan Parties
or any of their subsidiaries or any other person or any change in its
status, function, control or ownership;

any of the Secured Obligations {not to inciude the obligations of the
Company under the Guarantee) or any of the obligations of the
Foreign Loan Parties or any of their subsidiaries or any other person
under any security relating to any of the Secured Obligations being or
becorning illegal, invalid, unenforceable or ineffective in any respect;

any time or other indulgence being granted or agreed to be granted to
the Foreign Loan Parties or any of their subsidiaries or any other
person in respect of any of the Secured Obligations (not to include
the obligations of the Company under the Guarantee) or under any
other security;

any amendment to, or any variation, waiver or release of, any of the
Secured Obligations (not to include the obligations of the Company
under the Guarantee) or of any person under any other security:

any failure to take, or fully to ke, any security agreed to be taken in
relation to any of the Secured Obligations;

any failure to readise or fully to realise the value of, ar any release,
discharge, exchange or substitution of, any security taken in respect
of any of the Secured Obligations,

any change in the identity of the Secured Parties under the Credit
Agreement or otherwise; or

any other act, event or omission which, but for Clause 3.2 of the
Guarantee, might operate to discharge, impair or otherwise affect any
of the obligations of the Company contained in the Guarantee or any
of the rights, powers or remedies conferred upon the Trustee by the
Guarantee of by law.

The Company agrees that, so long as any of the Foreign Loan Parties or any
of their subsidianes is under any actual or contingent ebligations in respect of
any of the Secured Obligations, the Company shall not exercise any rights
which the Company may have at any time by reason of performance by it of
its obligations under the Guarantee:

251
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to be indemmified by the Foreign Loan Partics or any of their
subsidiaries or to receive any collateral from the Foreign Loean Parties
or any of their subsidiades; and/or

to claim any contribution from any other guarantor of any of the
Secured Oblizations; and/or

to take the benefit (in whole or i part and whether by way of
subrogation or otherwise} of any rights of the Trustee in respect of

any of the Secured Obligations or of any other sccunty taken

6




pursuant to, or in connection with, any of the Secured Obligations by
the Trustee.

Under the terms of the Trust Accession Deed, the Company will accede to the Trust
Agreement and pursuant to the terms of the Trust Agreement will undertake to
reimburse the Trustee for certain costs and expenses incurred by the Trustee in
connection with the Foreign Collateral Documents and will indemnify the Trustee
against certain costs, claims, losses, expenses and liabilities incurred by the Trustee in
connection with the Loan Documents.

Under the terms of the Upstream Loan Agreement the Company will agree to make
tash advances available to ACCO Brands Europe Limited to enable it to meet its
payment obligations under the Credit Agreement.

-~




Annexure D to Companics Form 155(6)(b)
Declaration by all the directors of ACCO Europe Limited
in relation to assistance for the acquisition of shares

Definitions

“Account" means any account opened or maintained by each Asset Chargor with the
Trustee or any other person (and any replacement account or subdivision or
subaccount of that account), the debt or debts represented thereby and all Related
Rights,

"Administrative Agent" means Citicorp North America, Inc in its capacity as
administrative agent, collateral agent and trustee for the Lenders and the Issuers under
the Credit Agreement.

"Asset Chargor" means each of ACCO Eastlight Limited and ACCO UK Limited.

"Assigned Account” means the Accounts specified in Schedule 6 (Assigned Accounts)
{and any renewal or redesignation of such Accounts) of the Debenture and any other
Account that may from time to time be identified in writing as an Assigned Account
by the Trustee.

"Charged Property” means all the assets and undertaking of the Company which
from time to time are the subject of the security created or expressed to be created in
favour of the Trustee by or pursuant to the Debenture and any Mortgage.

"Collateral Rights" means all rights, powers and remedies of the Trustee provided by
or pursuant to the Debenture or any Mortgage or by law.

"Credit Agreement” means the credit agreement dated as of 17 August 2005 between
ACCO Brands Corporation; ACCO Brands Europe Limited; Furion Holding B.V. (to
be renamed ACCO Nederland Holdings B.V.); the Lenders and Issuers named therein;
Citicorp North America, Inc. as the Administrative Agent; ABN AMRO Bank, N.V. a5
Syndication Agent; Goldman Sachs Credit Partmers L.P., General Electric Capital
Corporation and Harris N.A. as Co-Documentation Agents; and Citigroup Global
Markets, Inc. and ABN AMRO Incorporated as Joint Lead Arranpers and Joint Book-
Running Managers.

"Dutch Borrower” means Furlon Holdings B.V. {to be renamed ACCO Nederland
Holdings B.V.).

“Event of Default” has the meaning set out in the Credit Agreement.

"Exciuded Properties” means:

{a) all that freehold property known as Halesowen Industrial Park, Hereward
Rise, Halesowen, B62 8 AN, United Kingdom, as the same is registered at
H.M. Land Registry with titfe number WM48209; and

(k) all that frechold property located at 245 - 247 Ashton Road, Denton,

Manchester, M34 3LR, United Kingdom, as the same 15 registered at HM.
Land Registry with title numbers LA305563 and LA375256.

"Foreign Borrowers” means the UK Borrower and the Duich Borrower.




"Foreign Collatera) Documents” means the Trust Agreement, the Debenture, the
Mortgage and each other security document or pledge agreement delivered in
accordance with the Trust Agreement and Foreign Mortgages and applicable laws to
grant a valid security interest in any property as collateral for the Foreign Obligations
and any other document or instrument utilised to pledge or grant or purporting to
piedge or grant a sccurity interest or lien on any property as collateral for the Foreign
Obligations.

"Foreign Guaranters” means (i) the subsidiaries of ACCQ Brands Corporation (other
than the Foreign Borrowers) listed on Schedule IV (fnitial Foreign Borrowers) of the
Credit Agreement and (i1} each other Foreign Subsidiary (as defined in the Credit
Agreement) that becomes a Foreign Guarantor pursuant to Section 7.10 (Additional
Colateral and Guarantces) of the Credit Agreement.

"Foreign Loan Parties" means the Foreign Borrowers and the Foreign Guarantors.
"Foreign Mortgages" has the meaning set out in the Credit Agreement.
"Foreign Obligations" has the meanmg set out in the Credit Agreement.

"Insurance Policy” means any policy of insurance (including life insurance or
agsurance) in which the Company may from time to time have an interest.

"Intellectual Property” means any patents, trade marks, service marks, designs,
business naimes, copyrights, design rights, moral rights, inventions, confidential
information, knowhow and other intellectual property rights and interests, whether
registered or unregistered, the benefit of all applications and rights to use such assets
and all Reiated Rights,

"Investments” means:

{a) any stocks, shares, debentures, securities and certificates of deposit;
iy all interests in collective investment schemes; and
(<) all warrants, options and other rights to subscribe or acquire any of the

investments described i (a) and (b),
in each case whether held directly by or to the order of the Company or by any trustee,
nominee, fiduciary or clearance system on its behalf and all Related Rights (including
all rights against any such trustee, nominee, fiduciary or clearance system).
"Issuers” means (a) Harris N.A. and LaSalle Bank National Association and (b) any
other Lender approved by the Administrative Agent acting in its capacity as ain issue
of a Letter of Credit {as defined in the Credit Agreement).
"Lender” has the meaning set out in the Credit Agreement.
"Lien" has the meaning set out in the Credit Agreement.

"Loanr Document” has the meaning set out in the Credit Agrecment.

"Monetary Claims” means any book and cther debts and monetary claims owing to
the Company and any proceeds of such debts and claims (including any clums or
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sums of money deriving from or in relation to any Infellectual Property, any
Investment, the proceeds of any Insurance Policy, any court order or judgment, any
contract or agreement 10 which the Company is a party and any other asscts, property,
tights or uncéertaking of the Company).

"Mortgage" means a mortgage or legal charge in respect of all or any part of the Real
Property in accordance with Clause 6 (Further Assurance) of the Debenture
substantially in the form of Schedule 5 (Form of Legal Mortgage) of the Debenture.
"Mortgaged Property” means

{(2) the frechold and leaschold property specified in the schedule to each

Mortgage,

(b the freehold and leasehold property specified in Schedule 2 of the Debenture;
and

) any buildings, fixtures, fittings, fixed plant or machinery from time to time

situated on or forming part of such property,
and incjudes any Related Rights.
"Real Property” means, including as provided in Clause 1.9 (Rea? Property) of the
Debenture, the Mortgaged Property and any present foture frechold or leasehold
property in which the Company has an interest.

"Related Righis" means, in relation to any asset:

(a} the proceeds of sale of any part of that asset;

{b) all rights under any licence, agreement for sale or agreement for lease in
respect of that asset;
{c) all rights, powers, benefits, claims, contracts, warranties, remedies, security,

guaraniees, indemnities or covenants for title in respect of that asset; and
{d) any monies and proceeds paid or payable in respect of that assel.
"Secured Obligations" means the Foreign Obligations.
"Secured Parties” has the meaning set out in the Trust Agreement.
"Tangible Moveable Property” means any plant, machinery, office eguipment,
computers, vehicles and other chattels (exciuding any for the time being forming part
of the Company's stock in irade or work in progress) and all Related Rights.
"Trust Agreement” means the trust agreement dated on or about the date of the Credit
Agreement between the Trustee, Citicorp North America, Tnc. as Administrative
Agent; the Secured Parties as named therein; ACCO Brands Corporation; and the

Cempanies named therein,

"Frustee" means Citicorp North America, Inc. in #s capacity as trustee for the Secured
Parties.

"UK Borrower” means ACCO Brands Europe Lunited.
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