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COMPANIES FORM No. 155(6)a ¢

B0(6)a

Declaration in relation to
assistance for the acquisition
of shares

G

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

To the Registrar of Companies For official use Company number
(Address overleaf - Note 5) - — = -

I I | | 13776429

e N Y |

Name of company

* WYNDEHAM CONNECT LIMITED
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BOSOSOHOGURORM [all the directors] T of the above company do solemnly and sincerely declare that:

The business of the company is:

(c) something other than the above §

Eroter prms "

The company is proposing to give financial assistance in connection with the acquisition of shares in the ~ |
[company] KXXIHODDDONOO0K K
The assistance is for the purpose of PPGOROPVODRN [reducing or discharging a liability incurred for the

purpose of that acquisition]. t

The number and class of the shares acquired or to be acquired is: ~ the entire issued share capital

of the Company

Presentor's name address and

reference (if any) : For official Use

General Section

Thomas Eggar
Belmont House =
Station Way é
(érHalwol el‘g A E *AZ8GNLTF*
v AD5 09/12/2006 249
DX: 85715 Crawley COMPANIES HOUSE
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The assistance is to be given to: (note 2) Please do nit .

Wyndeham Press Group Limited (Company Number: 933418) mgt%i'g this Cw
Please complete
lagibly, preferably
: in black type, or
g ) bold block

lettering

{'he assistance will take the form of:

s Mk

r
iSee Rider 1
WM
«
;kThe:person who [has acquired] RXPIOGXK] T the shares is: t delete as

appropriate

i

Wyndeham Press Group Limited

e

;Fhe principal terms on which the assistance will be given are:

tsé‘e" Rider 2

g
L
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‘j'hlewamount of cash to be transferred to the person assisted is £ up to £X O{/ 4 3‘/ [ )

The value of any asset to be transferred to the person assisted is £ N/A

The date on which the assistance is to be given is l / [ Z /0(7 Page 2
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I’'We have formed the opinion, as regards the company's initial situation immediately following the date

on which the assistance is proposed to be given, that there will be no ground on which it could then be

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

{a) [MWe have formed the opinion that the company will be able to pay its debts as they fall due durin

the year immediately following that date]” (note 3}

3
;
o

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

provisions of the Statutory Declarations Act 1835.

Declaredat  Jyo-s Glterr, IS /76 Sanwe
L LoD oS
Day Month Year

on 31011111 2101016

before me ﬁOk’fr M‘aj DWW/H

A
the—Peace-ma’Golicitor having the powers ¢onferred on

a Commissioner for Oaths.

Dg.c‘l‘arants to sign below

NOTES

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

2 Insert full name(s) and address(es) of the
person(s) to whom assistance is to be 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 section 156(4)
of the Companies Act 1985 must be annexed
to this form.

5 The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Laserform International 12/99
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For Acquired Subsid Form 155(6)(a) M\

- in respect of WPG shares

PROJECT WHITE WASH: RIDERS FOR STATUTORY DECLARATIONS

Rider 1

The assistance will take the form of the execution, delivery and performance by the
Company of its obligations under:

1. A credit facilities agreement (the “CFA”") to be entered into on or after the date
hereof between (inter alia) the Company and Landsbanki Commercial Finance
("LCF") governing the terms upon which the Company, its parent company,
Wyndeham Press Group Limited ("WPG") and the other trading subsidiaries of
WPG (the “Subsidiaries”) (the Subsidiary, WPG and its other trading subsidiaries
together the “"Group”) will have access to certain facilities provided by LCF to the
Group.

2. An agreement for the purchase of debts (the "DPA”) to be entered into on or after
the date hereof between, amongst others, the Company and LCF setting out the
terms upon which the Company together with the other borrowers party thereto
agree to sell to LCF and LCF agrees to purchase all Debts (as defined in the DPA)
existing as at the date of the DPA or arising or created during the term of the DPA
to LCF,

3. A repayment agreement (the "Repayment Agreement”) to be entered into on or
after the date hereof between (inter alia) LCF and the Company pursuant to
which the Company agrees to authorise and instruct LCF to utilise the sum of
£29,780,733 to a specified account with LCF in the name of Daybreak
Acquisitions Limited (the holding company of WPG) to be applied in repayment of
an intra-group loan date 7 June 2006 made between Wyndeham Press Group Plc
{as borrower) and Daybreak Acquisitions Limited (“Daybreak”) (as lender); an
intra-group loan date 12 June 2006 made between Wyndeham Graphics Limited
(as borrower) and Davybreak (as lender); and an intra-group toan date 8 June
2006 made between Wyndeham Connect Limited (as borrower) and Daybreak (as
lender).

4, An intercreditor deed (the “Intercreditor Deed”) to be dated on or after the date
hereof between (inter alia) LCF and the Company as one of the Shareholders or
Obligor (as defined in the Intercreditor Deed) pursuant to which the parties agree
that the rights of the Shareholder or Obligor in respect of all Junior Liabilities and
Intra Group Liabilities (both as defined in the Intercreditor Deed) to any other
Shareholder or Obligor are subordinated to all liabilities to LCF arising or in
connection with any finance documents entered into between the Group and LCF.

5. An inter-company loan agreement (the “Inter-company Loan”} to be entered inte
between the Company and its parent company, WPG, pursuant to which the
Company agrees to loan monies to WPG from time to time subject to a maximum
amount as specified therein being lent to WPG by the Company at any one time.

6. A joint and several guarantee and indemnity (the “Guarantee and Indemnity”) to
be dated on or after the date hereof made in favour of LCF from the Company
pursuant to which the Company guarantees the due and punctual payment and
discharge of alt monies and liabilities that are owed or becoming owing by the
Principals in relation to the Master HP Agreement.

CHICHESTER: 111100_2




7. A debenture (the ™ Debenture™) to be executed by the Company in favour of LCF
pursuant to which (inter alia) the Company gives first legal charges and fixed and
floating charges over all of its property.

CHICHESTER: 111100_2 2




Rider 2

The principal terms upon which the assistance will be given by the Company are as
follows:

1.

By executing the CFA, the following facilities will be made available to certain
companies within the Group as set out below:

. a receivables facility of up to £27,000,000 to be made available to
Wyndeham Press Group Limited, Wyndeham Gait Limited, Wyndeham
Bespoke Limited, Wyndeham Kestrel Limited, Wyndeham Blacketts
Limited, Wyndeham Hubbard Limited, Wyndeham Print Direct Limited,
Wyndeham Westway Limited, Wyndeham Grange Limited, Wyndeham
Heron Limited, Wyndeham Impact Limited, Wyndeham Connect Limited,
Wyndeham Pre-press Limited and John Godfrey Associates Limited;

. an over advance facility of £15,000,000 amortising to be made available
to WPG;
. an over advance facility of £13.800,000 non-amortising to be made

available to WPG;

. a plant and machinery facility of £8,200,000 to be made available to
Wyndeham Gait Limited, Wyndeham Hubbard Limited, Wyndeham Print
Direct Limited, Wyndeham Westway Limited, Wyndeham Grange Limited,
Wyndeham Heron Limited, Wyndeham Impact Limited (together the “P&M
Counterparties”);

. a capital expenditure facility of £10,000,000 to be made available to the
P&M Counterparties;

. a property term loan facility made available to the Property Term Loan
Borrowers by LCF, in a maximum principal amount not exceeding the
£6,525,000; and

The CFA also contains a guarantee and indemnity from each of the Company and
the Subsidiaries in respect of all the liabilities of the companies and the
Subsidiaries to LFC.

By executing the DPA, the Company agrees to sell and LCF agrees to buy on and
from the date of the agreement all Debts (as defined therein) existing on that
date and all debts created or arising after the date of the agreement,

By entering into the Repayment Agreement the Company agrees to authorise and
instruct LCF to utilise the sum of £29,780,733 to be applied in repayment of an
intra-group loan date 7 June 2006 made between Wyndeham Press Group Plc (as
borrower) and Daybreak (as lender); an intra-group loan date 12 June 2006
made between Wyndeham Graphics Limited (as borrower) and Daybreak (as
lender); and an intra-group loan date 8 June 2006 made between Wyndeham
Connect Limited and Daybreak (as lender).

Pursuant to the Intercreditor Deed any payment of any of the Junior Liabilities or
Intra-Group Liabilities (as defined in the Intercreditor Deed) to a Shareholder or
Obligor (as defined in the Intercreditor Deed), including the Company, is
conditional upon LCF being satisfied that the Group has irrevocably and
unconditionally paid and discharged in full the liabilities to LCF.

CHICHESTER: 111100 2 3




5. Pursuant to the Inter-company Loan, the Company agrees to loan monies to WPG
from time to time on a interest free basis repayable on demand subject to a
maximum amount as specified therein being lent to WPG by the Company at any
one time.

6. Pursuant to the Guarantee and Indemnity the Company guarantees to LCF the
due and punctual payment and discharge of all monies and liabilities that are
owed or becoming owing by the Principals in relation to the Master HP
Agreement.

7. Pursuant to the Debenture the Company as chargor, assigns to LCF as chargee all
of its rights, title and interest from time to time in respect of any sums payable to
it pursuant to the insurance policies.

The Company as charger under the Debenture charges to LCF (as Chargee) the
following:

7.1 by way of legal mortgage, all Land in England and Wales now vested in it
and registered at the Land Registry or which will be subject to first
registration at the Land Registry upon the execution and delivery of the
Debenture; :

7.2 by way of legal mortgage, all other Land in England and Wales now vested
in it and not registered at the Land Registry;

7.3 by way of first fixed charge:

(a) all other Land which is now, or in the future becomes, its property;

(D) all interests and rights in or relating to Land or the proceeds of sale
of Land now or in the future belonging to it;

{c) all plant and machinery now or in the future attached to any Land;

{(d) all income of any kind whatsoever and all debts and claims now or
in the future due or owing to it under or in connection with any
lease, agreement or licence relating to Land;

(e) all specified investments which are now, or in the future become,
its property;

{fH) all derivative rights now or in the future accruing in respect of its
specified investments;

{g) all Investments (other than specified investments} which are now,
or in the future become, its property, and all derivative rights now
or in the future accruing in respect of those investments;

(h) where investments are held in a relevant system, all its rights
against the operator of the relevant system or any participant in
respect of such investments;

(i) all insurance or assurance contracts or policies now or in the future
held by or otherwise benefiting it which relate to fixed security
assets or which are now or in the future deposited by it with LCF,
together with all its rights and interests in such contracts and
policies (including the benefit of all claims arising and all money
payable under them) apart from any claims which are otherwise

CHICHESTER: 111100_2 4




)

(k)

Q)

(m)

(n)

(o)

(P

(r)

(s)

(u)

(v}

(w)

subject to a fixed charge or assignment {at law or in equity) in this
Debenture;

all its goodwill and uncalled capital for the time being;
all specified intellectual property belonging to it;

all other intellectual property presently belonging to it, including
any intellectual property to which it is not absolutely entitled or to
which it is entitled together with others;

all intellectual property that may be acquired by or belong to it in
the future, including any such intellectual property to which it is not
absolutely entitled or to which it is entitled together with others;

the benefit of all agreements and licences now or in the future
entered into or enjoyed by it relating to the use or exploitation of
any intellectual property in any part of the world;

all its rights now or in the future in relation to trade secrets,
confidential information and know-how in any part of the world
enjoyed now or in the future;

all its rights and causes of action in respect of infringement(s)
(past, present or future) of the rights referred to in sub-
paragraphs (c)}{xi) to {(xvi} inclusive of this clause;

all non-vesting debts and all other debts;

the benefit of all instruments, guarantees, charges, pledges and
other security and all other rights and remedies available to it in
respect of any fixed security asset;

any beneficial interest, claim or entitlernent it has in any pension
fund now or in the future;

all rights, money or property accruing or payable to it now or in the
future under or by virtue of a fixed security asset except to the
extent that such rights, money or property are for the time being
effectively assigned or charged by fixed charge under the foregoing
provisions of this Debenture;

all its interests, rights and receipts in respect of moneys at any
time standing to the credit of the account;

all moneys at any time standing to the credit of any of its other
bank accounts; and

the benefit of all licences, consents and authorisations held in
connection with its business or the use of any asset and the right to
recover and receive all compensation which may be payable in
respect of them.

3. Pursuant to the Debenture, the Company as chargor charges to LCF as chargee
as security for the payment or discharge of all secured obligations, by way of
floating charge:

CHICHESTER: 111100_2
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AUDITORS' REPORT TO THE DIRECTORS OF WYNDEHAM CONNECT LIMITED
PURSUANT TO SECTION 156(4) OF THE COMPANIES ACT 1985

It is our responsibility to make a report to the company in accordance with Section 156(4) of The
Companies Act 1985. Our work has been undertaken so that we might state to the company those
matters we are required to state in an auditors’ report and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone for any other purpose for our
work, for this report or for the opinions we have formed.

We have examined the attached statutory declaration of the directors dated 3¢ November 2006 in
connection with the proposal that the company should give financial assistance in connection with
the purchase of its shares.

Basis of opinion

We have enquired into the state of the company's affairs in order to review the basis of the statutory
declaration.

Opinion

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in section 156(2) of the Companies Act 1985 is
unreasonable in all the circumstances.

BAKER TILLY

Registered Auditor
Chartered Accountants
Intemational House
Queens Road
Brighton

BN1 3XE

%> November 2006




