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WADDINGTON NORTH AMERICA, INC.

'PLAN OF REORGANIZATION

WHEREAS. the Board of Directors. and the Stockholders of Waddington North
America, Inc.. a Delaware corporation; (the “*Delaware Corporation™). have unanimously
determined that it is desireble to carry on the business affairs and activiues of the
Delaware Corporation in a more simplified and flexible form;

WHEREAS, it has been determined that such business affairs can be continued
without interruption and in a more simplified and flexible form by underaking a
rearganization (the “Reorganization™).in which the Waddingron North America Business
Trust, 2 Massachusetts business trust within the comtemplation of Chapter 182 of the
Massachusetis General Laws (the “Business Trust”), shall succeed 1o the assets, liabilities
and activities of the Delaware Corporation:

WHEREAS, the Delaware Cotporation desires to exercise greater management

control over inter-company accounts By rearganizing and centralizing these functions in
the Business Trust personnel;

1 I}
- el |

WHEREAS, it is intended that the Reorganization effect nothing more than a
change in the identity and forn in Which the business and activities of the Delawarc
Corporation have been and will contipue o be conducted; and

WHEREAS, it is intended that the Reorganization be underiaken in 2 manner that
gualifies it as a “reorganization” within the meaning of Section 363(a)1)MF) of the
Imemal Revenue Code of 1986, as amended.

NOW, THEREFORE, the following Plan of Reorganization shall proceed:

1. As soon as practicable, the Delaware Corporation will be merged (the “First
Mergee”) into Waddington Norh America LLC, a newly created
Massachusetts limited ligbility company (the “Massachusetts LLC™} that shail
be 100% owned for Federal income tax purposes by WNA Holding Company.
a Delawsre corporation (the “Parent™), pursuant to 4 Plan and Agreement of
Merger between the Delaware Corporation and the Massachusetts LLC (the

: "Merger Agreement”) providing that (i) the Delaware Carporation shell merge

: into the Massachusems LLC; (ii) the issued and outstanding shares of the

Delaware Corporation capital stock shall be cancelled and ceasc 10 exist; (1)

the Massachusetts LLC shall continug as the surviving entity under the laws of

i the Commomwealth of Massachusetts; (iv) 99% of all of the owstanding

member interests in the Massachusetts LLC shall be owned by the Parcut and

1% by Waddington North America (Delaware) LLC, a Delaware lirnired

liability company (“Deldware ELC"), which is disregarded for federal income

tex purposes; (v) the surviving entity's name will be “Waddingion North
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America LLC™: and {vi) the separale existence of the Delaware Comporation
will cease. The Merger Agreement shall also comain such other wrms and
conditions as the Delaware Corporation and the Massachusens LLC may
deem necessary or appropoate 10 gffectuare the First Merger:

" The Delaware Corporation and the members of the Massachusetts LLC will

prepare, eXecule and deliver in a timely fashion any and all agreements.
certificates, instuments and otier documents nECessATY to effect the
reorganization described herein; ‘

. Immediately after the First Merger. the Mazssachusetis LLC will be merged

{the “Second Merger™) into the Business Trust pursuant to a Plan and
Agreement of Merger barween the two entities (the "Trust Merget
Agreement”) providing that (i) the/ Massachusetts 1LC will merge into the
Business Trust; (i) alt shares of beneficial intérest :n the Pusiness Trust
ourstanding as of immediately prior 10 the Second Merger shall be cancelied
(auromnatically by virrue of the Second Merger) upon the effective time of the
Second Merger; and (iii) all of the membership interests of the Massachusetts
1 L.C outstanding as of immediately priot to the Second Merger shall
(automancally by virtue of the Second Merger) be converted as of the
effective time of the Second Merger into shares of beneficial intesest of the
Business Trust on the following basis: each 1% of the total membership
interests in the Massachusens LIC shall be converted into 10 shares of
peneficial interest in the Business Trust; ; (iv) the Business Trust will continue
as the surviving enty under the/laws of the Commonwealth of
Massachusetts; and (V) the Certificate of Merges chall act as a certificate of
cancellation for the Massachuseits LLC and the separate existence of the
Massachusetts LLC will cease. The Trust Merger Agreement shall also
copiain such othet 1erms and conditions as the Massachusetts LLC and the
Business Trust may decin nocessary Or appropriate 1w cffectaate the Second
Merger. The Delaware LLC shall be dissolved and cease to exist immediately
after the Second Merger has peen consummated and it has assigned its all of
its shares of beneficial interestin the Business Trust to the Parent;

 The members OF MAnagers of the Massachusetts LLC and the trustee or

officers of the Business Trust will prepare, exscuie and deliver in a umely
fashion any and all agreements, cedtificates, instruments and other documents
pecessary to effect the reorganization Jescribed herein; 30d

 The corporawe officers of the Delawars Corporation and the Parent, the

Member-Managers of the Massachusetts LLC and the Delaware LLC, e
trustee of the Business Trust and Wl other appropriste officers oF apems shall
take such other steps and actions as they deem pecessary and proper 10 effect
this Plan of Reorganization and to pmvide for the uninermupted  and
coptinuous operation of the business and activities of the Delaware
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Corporation as 1hey are undertaken by the Trust as the complete successor-in—
interest to the Delaware Corporation. ’

} October 24, 2001

TOTAl P.i4
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