: COMPANIES FORM No., 155(6)b

Declaration by the directors
of a holding company in |
relation to assistance for the

CHWP000 acquisition of shares

aﬁg-’\; de ot Pursuant to section 155(6) of the Companies Act 1985
this margin

Please complete To the Registrar of Companies For official use  Company number
legibly, preferably (Address overleaf - Note 5) T

in black type, or ] ! i 00214206 &
bold biock tettering Lo 1
Name of company

Note ACCO EUROPE LIMITED

Plezse read the notes
on page 3 before
cormpleting this form.

“insorttil name e @ See Annexire A
of company haaa

@ insert name(s) and
address(es) of at
the directors o

t delete as B - e - S
appiopriate ) ) .
{he-sole-direcionfall the directorsit of the above company (hersinafter called ‘this company’) do

solemnly and sincerely declare that:

§ delete whichever 1 € business of the company is:
is inapproprate . .

(c) something other than the above§

The company is ikeYakholding company of* ACCO UK LIMITED

proposing to give financial assistance in connection with the acquisition of shares

in fthis companyl

Presentor's name address and For official Use (10/03)
reference (i any) : Genesal Section l Post ropm

Skadden, Arps, Slate, Meagher |
& Flom (UK) LLP l ! i
40 Bank Strest
Canary Wharf ‘

London E14 5DS LD4 M_EIZBIL 1= A
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The assistance is for the purpose of {het-neguiaitieniireducing or discharging a liability incurred for the mgsﬁ do not
]

purpose of that acquisitionkt (note 1) this margin
) Please com, !etel
The number and class of the shares acquired or to be acquired is: 300,988 E‘?mary shares of GBF 1 S ;:gt‘,?;%kpz?p:,ri?y
bold biock leftering
The assistance is to be given to: (note 2) ACCO BRANDS EUROPE LIMITED
The assistance will take the form of:
See Annexure B

The person who+has acquiredipwitbaeauirelf the shares is: t delete as

appropriate

ACCO BRANDS EUROPE LIMITED

The principal terms on which the assistance wili 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 it is Nt

The amount of cash {o be transferred to the person assisted is £ N’lm _

The vaiue of any asset to be transferred to the person assisted is £ ri',l - S Page 2
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Within 8 weeks of the date hereof

z;elas‘e go not The date on which the assistance is to be given is_
e

this mangin

Plaase compiete V@ have farmed the opinion, as regards this company's initial situation immediately following the date on
,’ﬁﬁ;ﬁp g;,f;rﬂ?b' which the assistance is proposed to be given, that there will be no ground on which it could then be found

k letterd .
bold biock lettering to be unable to pay its debts. (note 3}

(a) HivWe have formed the opinion that this company wiil be able to pay its debis as they fall due during
the year immediately following that date}* (note 3}

* delete either (a) or
(b} as sppropriate

ecommencement-ofthe-windngupr] (note 3)

And+Awe make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisicns ofér‘dﬁgm@%?ﬁa eﬁo n’;\% 1

The Wirglsy Building
Declared at £33 - Mrerrhy Moiichioan A
——Easite-1300

e Chicago, Mlinois 608
Day Month Year

= [o;s]ipf2008

before me Lh M bf

A Commissioner for Qaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths.

Eritish Pro-Consul

Declarants to sign below

S50

NOTES

1 For the meaning of "a person incurring a
liability” and “reducing or discharging &
Rability” 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 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 by seclion 156(4)
of the Companies Act 1985 must be annexed
to this form.

The address for companies registered in
Engtand and Wales or Wales is.-

The Registrar of Companies
Companies House

Crovm Way

Cardiff

CF14 302

DX 33080 Cardiff

or, for companies registered in Scolland:-
The Registrar of Companies

37 Castle Terrace

Edinburgh

£H12ERB

DX 235 Edinburgh

of LP-4 Edinburgh 2




Annexure 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

DIRECTOR

ADDRESS

Neal Fenwick

301 S Ridge Road
Lake Forest
Hiinois

USA

60045

Paul Chaprnan

51 Tempest Mead
North Weald
Epping

Essex

CM16 6DY

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 Europe Limited
in relation to assistance for the acquisition of shares

tnless otherwise defined in this Annexure B, capitalised terms used in this Annexure
shall have the meaning given to those terms in Annexure I¥ 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 UK Limited (the "Company”) of:

L

[

|8

Ln

a guaranice between the Company and ACCQO Eastlight Limited as
guarantors and Citicorp North America, Inc. as trustee for the Secured Parties
{the "Guarantee”") pursuant to which the Company will guarantee to 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 ACCO
Brands Europe Limited will be used for, inter alia, financing the acquisition
by ACCO Brands Evrope Limited of shares in ACCO Europe Limited;

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

a tegal mortgage (the "Mortgage™) in favour of the Trustee as trustee for the
Securcd Parties, pursuant to which the Company will grant a legal mortgage
over certain of its real property to secure the discharge of the Secured
Obligations;

an accession deed (the "Trust Accession Deed”) pursuant to which the
Company sha!l 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 Lean Agreement")
between the Company and ACCO Eastlight Limited as lenders and ACCO
Brands Europe Limited as borrower pursuant to which the Company and
ACCO Eastlight Limited will make available to ACCO Brands Europe
Limited a tevolving loan facility to be used by ACCO Brands Europe
Limited in meeting its payment obligations under the Credit Agreement.
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Annexure C toe Companies Form 155(6)(b)
Declaration by all the directors of ACCO Europe Limited
in relation to assistance for the acquisition of shares

Unless otherwise defined in this Annexure C, capitalised terms used in this Annexure
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:

1.1

1.2

The Company covenants with the Trustee as trustes 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 pursuant to the Debenture or any Mortgage) which the
Company may at any time have to the Trustee (whether for its own
account or as trustec for the Secured Parties) or any of the other
Secured Parites including any lability 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 whether as principal or as
surety or in some other capacity) and the Company shail pay to the
Trustee when due and payable every sum at any time owing, due or
incurred by the Company to the Trustée {whether for its own account
or as trustee for the Secured Parties) or any of the other Secured
Parties in tespect 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 sam which
would, but for this proviso, cause such covenant or security to be
untawful or prohibited by any applicable law.

The Company charges with full title guarantee in favour of the
Trustee as trustee for the Secured Parties as security for the payowent
and discharge of the Secured Obligations, by way of first fixed
charge (which so far as it relates to land in Epgland 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 rights, title and interests
from time to time in and to each of the following assets (subject to
obtaining any necessary cousent 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;

1.2.3  the Accounts;

1.24  the Intellectual Property:




1.3

1.7

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

1.2.6 the Investments; and

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

‘The Company assigns and agrees to assign absolutely with full title guarantee
to the Trustee as frustee for the Secured Parties as security for the payment
and discharge of the Secured Obligations all the Company's rights, title and
interests 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 titte 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 fioating 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 Documents in favour of the Trustee as trustee for
the Secured Parties as security for the Secured Obligations.

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

The Trustee ray at any time by notice in 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 if;

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

1.7.2  the Trustee reasonably cousiders 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 security.

Notwithstanding paragraph 1.7 above and without prejudice to sny law which
may have a similar effect, the floating charge wilt automatically be converted
(without notice} with immediate effect into a fixed charge as regards all the
assets subject to the floating charge ift

1.8.1 the Company creates or aitempts to create any Lien {(other than any
Licn permitted under Section 8.2 of the Credit Agreement), aver any
of the Charged Property; or

1.82 any person levies or attempts to levy any distress, exccution or other
process against any of the Charged Property;
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1.9

1.10

1.8.3  a resolution is passed or an order is made for the winding-up,
dissolution, administration or re-organisation of the Company or an
adnrinistrator 15 appointed to the Company; or

1.8.4 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 Company shall take all such action as is available to it {including the
making of all filings 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 pursuzant 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 Charged Property other than a Lien permitted pursuant
to the Credit Agreement.

Under the terms of the Guarantee:

2.1

24

The Company irrevocably and unconditionally:

2.1.1  gunarantee to the Trustee, as trustee for the Secured Parties pursuant to
the Trust Agresment, the punctual performance of all the Secured
Obligations, and undertake to pay to the Trustee from time to time
immediately on demand the unpaid balance of every sum (of
principal, intercst 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 indemmnify the Trustee, as trustee
for the Secured Parties pursuant to the Trust Agreement, from time to
time immediately on demand from and against zny cost, loss or
liability incurred by the Secured Parties as a result of any Secured
Obligation being or becoming void, voidable, unenforceable,
ineffective, invalid or illegal for any reason whatsoever, whether or
not known 1o the Secured Parties or the Trustee, the amount of such
foss 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 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 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 obligations of the Company contained in the Guasantee nor the
rights, powers and remedies conferred in respect of the Comparny upon the
Trustee by the Guarantee or by law shall be discharged, tmpaired or
otherwise affected by:

()
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24.5

24.6

247

248

249

any amendment or variation of the Credit Agreement;

the winding-up, dissolution, administration, meratorium, suspension
of payment, bankruptey or reorganisation of the Foreign Loan Parties
or any of their subsidiaries or any other person or any change 1o its
status, function, control or ownership;

any of the Secured Obligations {not 10 include the obligations of the
Company under the Guarantee) or any of the obligations of the
Foreign Loan Parties or any of their subsidianies or any other person
under arty security relating to any of the Secured Obligations being or
becoming itlegal, 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 securnity;

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 failuze 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, 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, mght 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 remediecs conferred upon the Trustee by the
Guarantee or by law.

The Company agree that, so long as any of the Foraign Loan Parties or any of
their subsidiaries is under any actual or contingent obligations 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

252

)
in
L

to be indenmified by the Forcign Loan Parties or any of their
subsidiaries er to receive any collateral from the Foreign Loan Parties
or 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 Secured Obligations or of any other sceurity taken
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pursuant to, or in connection with, any of the Secured Qbligations 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 indeninify the Trustee
against ceriain costs, claims, losses, expenses and liabilities incurred by the Trustee in
connection with the Loan Documents.

Under the terms of the Mortgage, the Company will charge with full title guarantee in
favour of the Trustee as security for the payment and discharge of the Secured
Obligations, by way of a first legal morigage, the Mortgaged Property.

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




Aunnexure D to Companies Form 155(6)(b)
Declaration by all the directors of ACCO Eurcpe 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 persen (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 {(dssigned 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 undertakings of the Companies 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
ot 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; Furlon Holding B.V. {to
be renamed ACCO Nederland Holdings B.V.}); the Lenders and Issuers named therein;
Citicorp Noth America, Inc. as the Administrative Agent; ABN AMRO Bank, N.V. as
Syndication Agent; Goldman Sachs Credit Partners 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 Amangers and Joint Book-
Running Managers.

"Putch Borrower®” means Furlon Holdings B.V. (to be renamed ACCQO Nederland
Holdings B.V.).

"Event of Defaulf" has the meaning set out in the Credit Agreement.

"Excluded Properties’ means:

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

(k) all that freehold property located at 245 - 247 Ashton Road. Denton,
Manchester, M34 3LR, United Kingdom, as the same is registered at H.M.

Land Registry with title numbers 1L A305563 and LA375256.

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




"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 purporting to
pledge or grant a security inferest or lien on any property as collateral for the Foreign
Obligations.

"Foreign Guarantors” means (1) the subsidiaries of ACCO Brands Corporation {other
than the Foreign Borrowers) listed on Schedule IV (Initial Foreign Borrowers) of the
Credit Agreement and (ii) each other Foreign Subsidiary (as defined in the Credit
Agreement) that becomes a Foreign Guarantor pursuant to Section 7.10 (ddditional
Colateral and Guaraniees) of the Credit Apgreement.

"Foreign Loan Parties" means the Foreign Borrowers and the Foreign Guarantors,
"Foreign Morigages” has the meaning set out in the Credit Agreement.
"Foreign Obligations" has the meaning set out 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, designs,
business names, copyrights, design rights, moral rights, inventions, confidensial
information, knowhow and other intellectual property rights and interests, whether
registered or unregistered, the benefit of ali applications and rights to use such assets
and all Related Rigits.

"Investments” means:

{2a) any stocks, shares, debentures, securities and certificates of deposit;
) all interests in collective investment schemes; and
(c} all warrants, options and other rights to subscribe or acquire any of the

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

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

"Nonetary Claims” means any book and other debts and monetary clanns owing to
the Company and any proceeds of such debts and claims (including any claims or
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sums of money deriving from or in relation to any Imtellcctual Property, any
Investment, the proceeds of any Insurance Policy, any court order or judgment, any
confract or agreement to which the Company is a party and any other assets, property,
rights or undertaking 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 Morigage) of the Debenture.
"Mortgaged Property” means

(a) the freehold and leasehold property specified in the schedule to each

Mortgage;

{b} the frechold and leasehoid 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 any Related Rights.
"Real Property" means, ncluding as provided in Clause 1.9 (Real Property) of the
Debentuse, 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:

{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,

guarantees, indemnities or covenants for fitle in respect of that asset; and
{d} any monies and procecds paid or payable in respect of that asset.
"Secured Obligations” means the Foreign Obligations.
"Secured Parties” has the meaning set out in the Trust Agreement.
"Tangible Moveable Property” means any plant, machisery, office equipment,
computers, vehicles and other chattels (excluding any for the time being fonning part
of the Company's stock in trade or work in progress) and all Related Rights.
"Trust Agreement” means the frust agreement dated on or about the date of the Credit
Agreement between the Trustee; Citicorp North America, Inc. as Administrative
Agent; the Secured Parties as named therein; ACCO Brands Corporation; and the other

companies narmed therein, .

*Trustee” means Citicorp North America, Inc. in its capacily as trusige for the Secured
Parties.

"UK Borrower” means ACCO Brands Europe Limited.
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The assistance is for the purpose of {iret-aequistientireducing or discharging a Hiabifity incurred for the msg donot
purpose of that acquisitionyt (note 1} this maiirs

o i e e e Please complate
The number and dlass of the shares acquired or to'be acquired js; _S00- 998 ordinary shares of GBP 1 i:%,‘i’-,”;;gmji‘;"
' B bold block lettering

The assistance is o be given to: (note 2) ACCO BRANDS EUROPE LIMITED

The assistanice will take the form of:

See Annexure B

The person whohas acquiredfiwih-eequirelf the shares is: toeideas
ACCO BRANDS EUROPE LIMITED

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

See Annexure G

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

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

The value of any asset o be transferred 1o the person assisted is £ " Page 2



Plaase do not The date on which the assistance is 10 b given is_VVthin 8 weeks of the date hereof

{his margin

Please complete e have formed the opinion, as regards this company's initial situation immediately following the date on
f?}gybk type, or? which the assistance is proposed o be given, that there will be no grourid-on which it could then be found

hold block letterind 1., be unable fo pay s debts. {note 3)

{(a) ##We have formed the opinion that this comipany will be able to pay its debts as they fall due during

" delete either {2) or R . P T
the year immediately following that date}* {note 3)

{t} as appropriate

AndHwe make this solemn declaration conscientiously believing the same to be frué and by virtue of the
provisions of the Statutory Declarations Act 1835.
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compaty are to be laken iblo acoount - see or, for companiés ragistered in Scatland:-
section 156(3} afmeCampames Act1985.
The Registrar of Companies
4 The auditors feport required By settioh 156(%) 37 Gastle Terrace
-of the Comnpanies Act 1985 must be Bnnexed Edinburgh
1o this form, EHT 2EB
DX 235 Edinburgh
or LP-4 Edinburgh 2
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Annexure A to Comipanies Form 155(6)(b)
Declaration by all the directors of ACCO Europe Limited
‘inrelation to-assistarce for the acquisition of shares

DIRECTOR

| ADDRESS

Neal Fenwick

301 S.Ridge Road
Lake Forest
linois

Usa

60045

Paul Chapman

51 Tengpest Mead
North Weald
Epping

Essex

CMI6 6DY

Andrew Stephen Page

29 Russell Avenue
Bedford
Bedfordshire ME403TD




Annexure B io Conipanies Form 155(6)(b)
Declaration by all the directors of ACCO Europe Limited
in relation to assistance for the acqnisition of shares

Unless otherwise defined 1 this Annexure B, capitalised terms used in-this Annexore
shall have the meaning given to thase terms in Annéxure D to this Companies Form

135(6)(b)-

Form of Financial Assistance

The financial assistance will take the form of the execution, delivery and performance
by ACCO UK Limniited {the "Company™) of:

I

a guarantee between the Company and ACCO Eastlight Limited as
guarantors and Citicorp North America, Inc. as trustee for the Secired Parties
{the "Guarantee”) pursvant to which the Company will guarantee to the
Trustee the perforriance of the. obligations of certain subsidiaries of ACCO
Brands Corporation {inclnding ACCO Brands Furope Limited) under the
Credit Agreement and the -other Loan Documents (fhe “Secuved
Obhgatmns") Amounts drawn under the Credit Agreement by ACCO
Brands Eusope Limited will be used for, inter alia, financing the scquisition
by ACCOQ Brands Europe Limited of shares in ACCO Europe Limited;

a debenture between the Company and ACCO Eastlight Limited as chargors
and Citicorp North 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 discharge all Secured Obligations and (if) grant
security interests ‘over its assets and vndertakings in favour of the Trustee &5
security for the payment and dzscharge of the Secured Obligations;

‘alegal mortgage (the "Mortgage”) in favour-of the Trustee as trustoe for the

Secured Parties, pursiant 16 which the Company will grant a fegal miortgage
over certain of its real property to secure the discharge of the Secured
Obligations;

an accesgion deed (the "Trust Accession Deed™ pursiant to which the
Company shall accede to the Trust Agreement and pive certain underiakings
and indetnmitics in favour-of'the Trustee and the Secured Parties: and.

an intercompany loan agreement (the "Upstream Loan Agreement")

between. the Company and ACCO Eastlight Limited as lenders and ACCO

Brands Europe Limited as borrower pursuant to which the Company and

ACCO Bastlight Limited will make available to ACOO Brands Burope
Limited a revolving loan facility to be used by ACCO Brands ‘Europe

Limited in meeting its payment obligations under the Credit Agreement,




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

Declaration by all the directors of ACCO Europe Limited

it rélation to-assistance for the acquisition of shares

Unless otherwise defined in this Annexure C, capitalised terms used in this Annexore
shali have the meaning given to those terms-in Antexures B and D to this Companies
Form 155(63(b).

Principal Terms of Financial Assistance

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

1. Utider the térms of the Debenture:

1.1

12

The Company covenants with the Trustee 2s trustee for the Secured

Parties that it shall on demand of the Trustee discharge all Secured

Obligations (which, for the avoidante of doubt, includes obligations
under or pursuant to the Debenture or any Mortgage) which the
Company may at any time have o the Trustee (whether for its own
aceount or as trustee for the Secured Parties) or any of the other
Secured Parties including: any ligbility in respeet 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 whether as principal oras

‘surety ot in some other capacity). and the Company shall pay to the

Trustee when die and payable every suin-at any time owing, due-or
incurred by the Company to the Trustee (whether for its own account
‘or a$ trustes for the Seciméd Parties) or any of the other Seenred
Parties it respect 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 lisbility or som which
would, but for this proviso, cause such covenant or security 1o be
urlawful or prohibited by any applicable law.

The Company -charges with full title guarantee in favour of the

‘Trustee as frustee for the Secured Partiés 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 rights, title and interests
frotn time %o time in and to each of the following assets (subject to
obiaifiing any necessary consent to such mortgage or fixed charge
from any third party):

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

1,22 the Tangible Moveable Property;.

123 the Accounts;

1.2.4  the Intellectus] Property;



T I,

1.3

1.4

15

1.6

1.7

1.8

1.25 any goodwill and rights in relation to the uncalled capital of
the Company;

1.2,6  the Investments; and

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

The Company assigns and agrees to assign absolutely with full title gnarantee
to thie Trustee as trustee for the Secured Parties a3 security for the payment
and d;scharge of the Secured Obligations all the Company's rights, title-and
interests 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 cuarantes charges in favour of the Trustee as
trustee for the Secured Parties as security for the payment and discharge of
the Seeured 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 all fixed Liens validly and effectively created by the
Corpany under the Loan Documents in favour of the Trustee gs trustee for
the Secured Parties as security for the Secired Obligations,

Patagraph 14 of Schedule Bl to the Insohvency Aet 1986 applies fo the
floating chiarge created pursiant to the Debentire,

The Trustee may at any time by notice in writing to the Company convert the

floating charge with immediate offect into a fixed charge 45 regards any

property or assets specified in the notice ift

171 anBvent of Default has ocourred and is continuing; or

172 the Trustee reasonably 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; of

1.7.3 the Trustee reasonably considers that itis desirable in order to protect
the priority of the secority.

Notwithstanding paragraph 1.7 above and without prejudice to any law -which

miay 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 subject to.the floating charge if:

1.8.1 ‘the Company creates or attempts to: create any Lien {other than any
Lien permitted under Section 8.2 of the Credit Agreemient), over arly
of the Charged Property; or

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

4




1.9

1.10

183  a resolution fs passéd or an order is made for the winding-tp,
dissolution, administration or re-organisation of the Company or.an
administrator is appeinted fo-the Company; or

1:84 any person {who is entitled to do so) gives notice of its intention to

dppoiiit an administrator to the Company or files such.2 notice with
the coiit,

The Compuny shall take all such action as is available to it (including the
making of all filings 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 conférred on the Trustee pursuant to the
Debenture and any Mortgage,

The Company undertakes that it-shall not, at any tine during the subsistence
of the Debentire or any Mortgage, sreate or perinit to subsist any Lien aver
all-or any part of the Charped Property other thar a Lien perinitted pursuant
o the Credit Agreement.

Under the ferms of the Guarantee:

2.1

22

2.3

2.4

The Corpany irrevoeably and unconditionally:

2.1.1 gum'antee 1o the Trustee, as trustee for the Secured Parties pursuant to
Obhga_t;ons, and undertake to pay to the Trustes from tie to time
inmedidtely on demand the unpaid balance of every sum (of
principal, intérest or otherwise) now or hereafter owing, due or
payable in respeet of such Secured Obligations to the Scoured Parties
as if it was the principal obligor; and

2.1.2  -agrees; as & prifary obligation, to indemnify the Trustee, as trustee
for the Secuted Parties pirsuant to the Trust Agreemient, from tifne fo
time immediately on demand from and againist any cost, loss of
ligbility incurred by the Secured Parties as a result of any Secured
Obhganon bemg or becmmng voxd, vo;dabie mnfurceabic,
1ot k_nown to the Secured Pames or the Tr_uszee the amount of such
Jogs being the ampunt which the Seeured Parties would otherwise
have been entitled to recover in relation to-such Secured Obligation.

The guarantee and indernnity referred to in paragraph 2.1 above are in respect
of ali of the Secured Obligations,

The: obligations -of thé Company contained in the Guarantee shall be in
addition to and independent of every other secirity which the Trusted or the
Secured Parties may af ‘any time hold. in relation o any of the Secured
Ohbligations. '

Neither the obligations of the Compmy contained in the Guarantee nor.the-
rtights, powers and remedies conferred in.respect of the Company upon the
Trustee by the Guarantee or by law shall be discharged, impaired or

otherwise affected by:



23

24.1

242

243

2-4.4

245

24.6

24.7

248

249

any amendinent or variation of the Credit Agreement;

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

any of the Secured Obligations {not to include 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 othier person
urider any security relating to any of the Secured Obligations being or
beconmng illegal, invalid, unenforceable of ineffective in any respect;

any time or othier 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 telease of, any of the
Secured Obligations (not to includeé the obligations of the Company
under the Guarantee) or.of any petson under any other security;

any faitare to take, or fully to take, any security agreed to be taken in
relation to-any of'the Secured Obligations;

re-to realise or fully to realise the value of, or any release,
dlscharge, exchange of 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 Trusteé by the
Guarantee or by law,

The Company agree that, so long as-any of the Foreign Loan Parties or any of
their subsidiaries is under any actual or contingent obligations 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

252

253

to be indemnified by the Foreign Loan Parties or any of their

gnbsidiaries orto receive any collateral from the Foreign Loan Parties

or any of their subsidiaries; and/or

1o claim any confribution 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 Secured Obligations or of any ofher securty taken

6




pursuant 10, or in connection with, ary of the Secured Obligations by
the Tristee,

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 cartain costs and expenses incurred by the Trustée in
commection with the Foreign Collateral Documents and will indemnify the Tristee
against certain costs, claims, losses, éxpenses and labilities incurred by the Trustee in
connection with the Loan Documents,

Under the terims of the Morigage, the' Company will chafge with full title guarantee in
favour of the Trustée as security for the payment and discharge of the Secured

Obligations, by way of a firét Jegal mortgage, the Mortgaged Property.

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




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

Definitions

"Aeconnt" means any account opened or maintained by each Asset Chargor with the
Trustee. or any other person (and any replacément docount or subdivision .of
subaccount of that account); the debt or debts represented thereby and all Related
Rights.

"Administrative Agent” mieans Citicorp North America, Inc in its' capacity as
administrative agent, collateral agent and trustee for the Lenders and the Tssuers 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 Accounis)
(and any renewal or redesignation of such Accounts) of the Debenture and sny other
Account that may from time t0.time be identified in writing 2s an Assigned Account
by the Trustee.

"Charged Property” means al} the assets and undertakings of the Companies 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 pussusant to the Debentine or any Mortgage ot by law.

"Credit Agreement” means the credit agreement dated as of 17 August 2003 between
ACCO Brands Carporation; ACCO Brands Europe Limited; Furlon Holding B.V. (o
‘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. as
Syndication Agent; Goldman Sachs Credit Partners LP., General Electric Capital
Corporation. and Harrds N.A. 28 Co-Decumentation Agents; and Citigroup Global
Markets, Inc. and ABN AMRO Incorporated as Joint Lead Artdngers and Joint Book-
Running Managers,

"Dutch Borrower" medns Furlon Holdings B.V. (to be rénamed ACCO Nederland
Holdings BV.}.

"Eveat of Default” has the meaning set out in the Credit Agreement.

"Excluded Properties” means:

{a) all that freehold property known as Halesowen Industrial Park, Hereward
Rise, Halesowen, B62 SAN, United Kingdom, 4 the same is registered at
H.M. Land Registry with title number WM48209; and

by all that frechold property located at 245 - 247 Ashion Road, Denton,
Manchester, M34 3LR, United Kingdom, as the same is registered at HM.
Land Registry with title numbers LA305563 and LA375256.

"Forelgn Borrowers™ means the UK Borrower and the Dutch Borrower.
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"Foreign Collateral Documcnts” meuns the Trust Agreement, the Debenture, the
Mortgaga and each other security document or pledge agreement delivered in
acéordance with the Trust Agreement and Foreign Mortgages and applicable-laws to
grant & valid security interest in any property as collateral for the Foreign Obligations
aid any other document or instrument utilised to pledge or grant or purporting to
pledge or grant a security interest or lien.on any property 25 collateral for the Foreign
Chligations.

“Foreigt Guarantors™ means (i) the subsidiaries of ACCO Brands Corporation {other
than the Foreign Borrowers) listed on Schedule IV (fnitial Foreign Borrowers) of the
Credit Agresment and (i) each other Foreign Subsidiary (as defined in the Credit
Agreerient) that becomes a Foreign Guarantor pursuant to Section 7.10 (Adwitional
Colateral and Guaraniees) of the Credit Agreement.

"Foreign Loan Parties” means the Forsign Borrowers and the Foreign Guarantors.
"Foreign Mortgages" has the meaning set out in the Credit Agrecinent.

"Foreign Obligations” has the meaning set out in the Credit Agreemént.

as_smance} in whmh the Cem_pan_y :my fmm time to time have an interest.
"Intellectual Property" means any patents, trade marks, service marks, desigas,
business names, copyrights, -design rights, moral nghts, inventions, confidential
information, knowhow and other intelleetial property rights and interests, whether
registered or unregistered, the benefit of all applications and rights fo use such assets
and all Related Rights.

"hivestmernits” means:

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

(b) all interests in collective investment schemes; and

{c) ]l warrants; options and other righis o subscribé or acquiré any of the
investments deseribed in (a) and (b},

in each case whether held directly by or to the order of the Company or by any trustee,

nominee, fiduciary or cleatance system on its behalf and all Related Rights (including

all rights against any suchtrustee, hominee, fiduciary or clearance system).

“Issuers” means {a) Harris N.A. and LaSalle Bank National Association and (b) any

othér Lender approved by the Administrative Agent acting in its capacity as #in issue

of a Letter of Credit {as defined inthe Credit Agreement).

"Lender™ has the meaning set-out in the Credit Agreement.

“Lien" has the meaning set out i the Credit Agreement.

“Loan Document” has the meaning sét out in the Credit Agreemient.

"Monetary Claims" means any book and other debts and monetary claims owing to
the Corpany and any proceeds of such debts and claims {including any claims or
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sums: of mongy deriving froni or in velation to any Intellectual Property, any
Investment, the proceeds of any 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).

“Mortgage" means a morigage or legal charge in Tespect of all or any part of the Real
Property in accordance with Clause 6 (Further dssurance) of the Debenture
substantially in the form of Schedule 5 (Formof Lege! Mortgage) of the Debenture,

"Morigaged Property” means

{a) the frechold and leasshiold 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 miachinery from time to tife
sttuated o5 or forming part of such property,

and includes any Related Rights.
"Real Propérty” wieans; inchuding as provided. in Clause 19 {Real Property) of the

Debenture, the Mortgaged Property and any present future freehold or leaschold
property in which the Company has an interest,

“"Related Rights" mieans, In relation to any dsset;
{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;

{8} all rights, powers, benefits, claims, contracts, warranties, remedies, security,
gnarantees; indemnities or covenants for title in respect of that asset; and

{d any monies and proceeds paid or payable in Tegpect of that asset.

“Secured Obligations™ meany the Foreign Obligations.

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

"Tangible Moveable Property" means any plant, machinery, office equipment;
computers, vehicles and other chattels {(excluding any for the timie being forming part
of the Company's stock in-trade or work in progress) and all Related Rights.

"Trust Agreement” mears the trust agreement dated on ‘ot abont the date of the Credit
Agreement between the Trustee; Citicorp North Anderica, Inc, as Administrative
Agent; the Secured Parties as named therein; ACCO Brands Corporation; and. t?xe other
compapies named therein.

"Trustee” means Citicorp Notth America, Tnc. in its capacity as trastee Yor the Secured
Parties.

UK Borrower” means ACCO Brands Europe Limited.

&
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