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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

199(6)a

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

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

] . 3729805

| T e N |

Name of company 4

* ARMSTRONG INSULATION PRODUCTS LIMITED I

3/We p_ULRICH WEIMER of 61 Roehampton Lane, London, SW15 5SNE

STUART ABBOTT of 19 Foxglove (Close, Wokingham, Berkshire, RG1l1 2ZNF

JIM MARS of 1115 Maretta Avenue, Lancaster, Pennsylvania, PA 17603,

USA

[Mexsolexdissctar] [all the directors]t of the above company do solemnly and sincerely declare that:

The husiness of the company is:

bt xthmtoofx ax kesognisedk barkix e randinst tutionki udthhn the e aming xof thecBankingx Ack X187 9§

fk i & ok e pensorauthorisednder ssectinn G ardcak thedns unenr e Bormpariascict MR e rarK 1R
INTRANCEBUSINEEsS N A Uit ad Fingdont

(c} something other than the above§

The company is proposing to give financial assistance in connection with the acquisition of shares in the
[company] [comparsiehoiding Compeny

himitegit
The assistance is for the purpose of [that acquisition] etiucirrar<dssbarginge tnkiitpcnsuxad fueche
BrRposeof Abatanuisitiont t

The number and class of the shares acquired or to be acquired is; __ 4,500,002 ORDINARY SHARES
OF £1 EACH.

N

Presentor's name address and For official Use
reference (if any) : General Section Post room

0330




The assistance is to be given to: (note 2) _ LASAGNASTAR LIMITED whose registered Please do not

write in this
margin

office is at 38 Market Square, Uxbridge, Middlesex, UB8 1NG

‘Please complete
legibly, preferably
in black type, or

bokd biock
lettering
The assistance will take the form of:
PLEASE REFER TO ATTACHMENT 1
) &> ’ +
The person who as>acaguikesd] [will acquirelt the shares is: 1 delete as
appropriate

LASAGNASTAR LIMITED

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

PLEASE REFER TO ATTACHMENT 2

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

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

The date on which the assistance is to be given i _within 8 weeks from the date hereof Page 2




Please do not #/We have formed the opinion, as regards the company’s initial situation immediately following the date
write in this .
margin on which the assistance is proposed to be given, that there will be no ground on which it could then be

Please complete found to be unable to pay its debts. {note 3)

legibly, preferably
n black type, or
bold block lettering {a) l¥'We have formed the opinion that the company will be able to pay its debts as they fall due during
* delete either (a} or the year immediately following that datel* {note 3)
10 a2 appropriate (b) [ iphemdect A5 xoarmmEnce: e XRAIRgEX e e Company N hir I2x Rt ik Hyat xdate and Niwe
Feremonmad AU He K e thaxeurmpar ryx wil ke ablactepeayc s celotscin futionbin X2 xmamts 2o e

comeieemesk i theosndngas* (hote 3)

And:t/we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835. !

Declared at (gGULfﬁ'*- QG,—-Q?
(6822 ﬁmk/,l,a,/ﬁ o ha

Dectlarants to sign below

Day Month Year

o [2100{|2 e 110 '

before me L{:‘ —A ( "d{ el

A Commissioner for Oaths or Notarg Public or Justice of

the Peace or a Solicitor having the powers conferred on

a Commissioner for Qaths.

NOTES

t 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 addressies) of the
person(s) to whom assistance is o be given; if
a recipient is a company the registered
office address should be shown.

3 Contingent and prospective liabiiities 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 3U2

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Page 3 Laserform Iniernational i2/99



ARMSTRONG INSULATION PRODUCTS LIMITED
Company Number 3729805
Attachment 1 to Form 155(6)a

I Guarantees: guarantees and indemnities granted by the Company to the persons (the
"Financiers™) providing, amongst others, the Company and Lasagnastar Limited, the
holding company of the Company (""Newco') with:-

(a) senior loan and other facilities of initially up to €210,000,000 pursuant to a senior
facilities agreement dated 27 April 2000 (the ""Senior Agreement');

(b) interest rate hedging contracts and instruments (the "Hedging Contracts").

2. Security: fixed and floating charges granted by the Company over all its assets and
undertaking present and future by way of security for (inter alia) its obligations under the
guarantees and indemnities referred to in paragraph 1.1. above.

3. Priority: priority and subordination arrangements entered into by the Company with
(among others) the Financiers pursuant to an intercreditor deed to be entered into between,

amongst others, the Company and the Financiers (the "Intercreditor Document™).

4. Upstream loan facility: an intra-group loan facility granted by the Company in favour of
Newco pursuant to a facility letter from the Company to Newco.

11:5526 May 20000DSC\L729857 .01




ARMSTRONG INSULATION PRODUCTS LIMITED
Company Number 3729805
Attachment 2 to Form 155(6)a

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

1. Guarantees: the guarantees and indemnities referred to in paragraph 1.1 of Attachment 1
are recorded in clause 18 of the Senior Agreement and an accession document to be executed

by the Company and pursuant to which the Company jointly and severally with other
members of the group of companies of which it is a member:-

(a)

(b)

(©)

as principal obligor guarantees payment of monies owing (and performance of
obligations undertaken) to the Financiers under the Senior Agreement and other
ancillary and related documentation (together the "Finance Documents” );

agrees to indemnify the Financiers for any loss or liability suffered by any of them as
a result of (amongst other things) any obligation owed to them under the Finance
Documents not being paid or performed on its due date;

agrees that its guarantee and indemnity obligations will not be affected by (amongst
other things) any act, circumstance, omission, matter or thing which would otherwise
reduce, release or prejudice any of such obligations or prejudice or diminish such
obligations;

Security: the security referred to in paragraph 1.2 of Attachment 1 is to be created by the

Company executing a debenture (the "Debenture) in favour of Deutsche Bank AG London
as security agent (the "Security Agent') for the Financiers. By entering into the Debenture,
the Company wiil (amongst other things}):-

(a)

(b)

(c)

(d)

as primary obligor, covenant with the Security Agent that it will pay or discharge all
outstandings under the Finance Documents;

as beneficial owner and with full title guarantee, charge in favour of the Security
Agent all its assets and undertakings by way of fixed and/or floating charges and/or
assignment by way of security for the payment, discharge and performance of such
outstandings;

undertake to, at its own expense, execute and do all such assurances, acts and things
as the Security Agent may reasonably require for perfecting or protecting the security
intended to be created by the Debenture over the assets secured thereby; and

permit the Security Agent and each Financier to set off any obligation due and
payable by the Company to the Security Agent or the Financier against any
obligation (whether or not due and payable) owed by the Security Agent or such
Financier (as the case may be) to the Company.

11:55\26 May 20000DSCA\1729857.01




3. Priority: By executing the Intercreditor Document, the Company (amongst other things)
will agree that any sums owed to it by way of intra-group loan by any other member of its
group will be subordinated to sums owed by such members of the group to the Financiers.

4. Upstream loan: By executing the facility letter referred to in paragraph 1.4 of
Attachment 1, the Company, will make available to Newco a revolving loan facility of up to
£250,000 in aggregate to be used by Newco to make payments when due to (among others)
the Financiers but on the basis that the Company will only be obliged to make advances
under the facility letter if, inter alia, it has the cash resources and the Company is not in
liquidation or administration or the subject of a creditor's voluntary arrangement.

4

11:55\26 May 20000DSC\1729857.01
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Please do not
write in this
margin

Please complete
legibly, preterably
in black iype, or
bold block lettering

Note

Pltease read the notes

on page 3 before
completing this form.

* insert full name
of company

ginsert name(s) and
address(es) of all
the directors

t delete as
appropriate

§ delete whichever
is inappropriate

Ashurst Morris Crisp
Broadwalk House

5 Appold Street
London

EC2A 2ZHA

639 London / City
DSC/1701175

Page 1

COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

108(6)a

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

To the Registrar of Companies For official use  Company number
{Address overleaf - Note 5) T T T

! ool | 3729805

[ T e e e )

Name of company |

* ARMSTRONG INSULATION PRODUCTS LIMITED I

#/We g ULRICH WEIMER of 61 Roehampton Lane, London, SW15 SNE

STUART ABBOTT of 19 Foxglove Close, Wekingham, Berkshire, RG11l 2NF

JIM MARS of 1115 Maretta Avenue, Lancaster, Pennsylvania, PA 17603,

USA

[thexaslexdiractar] [all the directors]t of the above company do solemnly and sincerely declare that:

The business of the company is:

bk tiatootx axkesogmsedcerkik Hiterandoirstitutionk xithin the o aning xob< thecBaadng Ack <72 &

fo xtia ook sax peretR R konsedkunder -eechinm -k Brdx ak thedks Hrang 2 -BormeissoAct 38 2 R Car K XA
instrancebusnessxiute tnited ngdont

{c) something other than the above§

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

[company] {comparrrsolding company

bsirmitesilt
The assistance is for the purpose of [that acquisition] retucigrer disahargiog<a Nasitp e arsd torohe
porpBngecf tbabangisition: t

The number and class of the shares acquired or to be acquired is: __ 4,590,002 ORDINARY SHARES
OF £1 EACH.

Presentor’s name address and For official Use :
reference (if any) : General Section Post room




r

The assistance is to be given to: {note 2) _ LASAGNASTAR LIMITED whose registered Please do riot

write in this
margin

cffice is at 38 Market Square, Uxbridge, Middlesex, UB8 1NG

Please complete
legibly, preferably
in black type, or

bold bléck
lettering
The assistance will take the form of:
PLEASE REFER TO ATTACHMENT 1
The person who Bassxscgeked] [will acquire]t the shares is: t delete as

appropriate
LASAGNASTAR LIMITED

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

PLEASE REFER TO ATTACHMENT 2

The amount of cash to be transferred to the person assisted is £_ N1L

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

The date on which the assistance is to be given is _within 8 weeks from the date hereof Page 2




Please do not ¥/We have formed the opinion, as regards the company's initial situation immediately following the date
write in this :

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

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

legibly, preferably
in black type, or
bold block letteril
ol lock feflering (a) %'We have formed the opinion that the company will be able to pay its debts as they fall due during
* delete either (a) or the year immediately following that date]* (note 3)
(b} as appropriate o .
(b) [Herisiptended {5 XCorMmEntes A e Mg K ABe CCOmpERY X P IR prgmirs <o that xaater and e
hevaforrmae e oo etk that e eorpary Wil e aDE e S e ISR NN RPIR X2 mant g xodxte

comrencemenk ok xbecwindingeug* (note 3)

Andt/we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835. i

4

Declared at __ ~Or—casdr. ; f@é«u« “,’/ Vet a.. Declarants to sign below

Day Month Year

on 015 SP @"|O|0|0 | WL /émgi""ﬁ”‘d
before me DML Ieﬂvdﬁ"haﬁf

NOTARIAL SEAL
A Commissioner for Oaths or Notary Public or Justice of DONNA L ROYER-GOGD, Hotary Public
the Peace or a Solicitor having the powers conferred on Lancaster, Lancastar County, PA

My Commission Expires January 19, 2302

a Commissioner for Oaths.

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 namels) and address(es) of the
perseon(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 1o 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

EH? 2EB

Page 3 Lasecform International 12/99




ARMSTRONG INSULATION PRODUCTS LIMITED
Company Number 3729805
Attachment 1 to Form 155(6)a

1. Guarantees: guarantees and indemnities granted by the Company to the persons (the
"Financiers") providing, amongst others, the Company and Lasagnastar Limited, the
holding company of the Company (""Newco'"} with:-

(a) senior loan and other facilities of initially wp to €210,000,000 pursuant to a senior
facilities agreement dated 27 April 2000 (the "Senior Agreement');

t)] interest rate hedging contracts and instruments (the ""Hedging Contracts™).

2. Security: fixed and floating charges granted by the Company over all its assets and
undertaking present and future by way of security for (inter alia) its obligations under the
guarantees and indemnities referred to in paragraph 1.1. above.

3. Priority: priority and subordination arrangements entered into by the Company with
{(among others) the Financiers pursuant to an intercreditor deed to be entered into between,

amongst others, the Company and the Financiers (the "Intercreditor Document’’).

4. Upstream loan facility: an mtra-group loan facility granted by the Company in favour of
Newco pursuant to a facility letter from the Company to Newco.

NOTARIAL SEAL

DONNAL ROYER-GOOD, Notary Public

2 2 w-
Lancaster, Lencastar Coun »
My Commission Expires January 19,2302

11:55\26 May 2000\DSC\1729857.01




ARMSTRONG INSULATION PRODUCTS LIMITED
Company Number 3729805
Attachment 2 to Form 155(6)a

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

I Guarantees: the guarantees and indemnities referred to in paragraph 1.1 of Attachment 1
are recorded in clause 18 of the Senior Agreement and an accession document to be executed
by the Company and pursuant to which the Company jointly and severally with other
members of the group of companies of which it 1s 2 member:-

(a) as principal obligor guarantees payment of monies owing (and performance of
obiigations undertaken) to the Financiers under the Senior Agreement and other
ancillary and related documentation (together the "Finance Documents' );

(b) agrees to indemnify the Financiers for any loss or liability suffered by any of them as
a result of (amongst other things) any obligation owed to them under the Finance
Documents not being paid or performed on its due date;

{c) agrees that its guarantee and indemnity obligations will not be affected by (amongst
other things) any act, circumstance, omission, matter or thing which would otherwise
reduce, release or prejudice any of such obligations or prejudice or diminish such
obligations;

2. Security: the security referred to in paragraph 1.2 of Attachment 1 is to be created by the
Company executing a debenture (the "Debenture’) in favour of Deutsche Bank AG London
as security agent (the "Security Agent™) for the Financiers. By entering into the Debenture,
the Company will (amongst other things):-

{a) as primary obligor, covenant with the Security Agent that it will pay or discharge all
outstandings under the Finance Documents;

{3)] as beneficial owner and with full title guarantee, charge in favour of the Security
Agent all its assets and undertakings by way of fixed and/or floating charges and/or
assignment by way of security for the payment, discharge and performance of such
cutstandings;

(©) undertake to, at its own expense, execute and do all such assurances, acts and things
as the Security Agent may reasonably require for perfecting or protecting the security
intended to be created by the Debenture over the assets secured thereby; and

(d) permit the Security Agent and each Financier to set off any obligation due and
pavable by the Company to the Security Agent or the Financier against any
obligation (whether or not due and payable) owed by the Security Agent or such

Financier (as the case may be) to the Company. Ofrnrae_ [ W{ //2 {

NOTARIAL SEAL-
DONNA L ROYER-GOOD, Notary Public
Lancaster, Lancaster County, PA
My Cor:mission Expires January 19, 2302

11:55\26 May 2000\DSCV729857.01




3. Priority: By executing the Intercreditor Document, the Company (amongst other things)
will agree that any sums owed to it by way of intra-group lean by any other member of its
group will be subordinated to sums owed by such members of the group to the Financiers.

4. Upstream loan: By executing the facility letter referred to in paragraph 1.4 of
Attachment 1, the Company, will make available to Newco a revolving loan facility of up to
£250,000 in aggregate to be used by Newco to make payments when due to {among others)
the Financiers but on the basis that the Company will only be obliged to make advances
under the facility letter if, inter alia, it has the cash resources and the Company is not in
liquidation or administration or the subject of a creditor's voluntary arrangement.

11:35\26 May 20000\DSCV1729857.01




SU-MAY." 00(TUE) 15:56 A M

TEL:020 7972 7216 P. 003
COMPANIES FORM No. 155(6)a
Declaration in relation to
' assistance for the acquisition

of shares
Plaase do not Pursuant 1o section 155(6) of the Companies Act 1985
wrile in this . -
e C@\l; G CTT L
Plaaze completa To the Registrar of Companies For officigl use  Company number
:‘-l‘"% m:""’ (Address overleaf - Note 5) ! - p—
boid block lettoring —— -

Name of company
Note
Peasa read the noles
on page 3 belora * ARMSTRONG INSULATION FRODUCTS LIMITED
complating this form.

i e

® insert Il name #/We a_ULRICH WEIMER of 61 Roehampton Lane, londdn, SW1S SNE

of cunpany

pinsert mamels) and STUART ABBOTT of 19 Foxglove Close, Wokin

am, Berkshire, RGl1l 2NF

addressles) of ai

the direchors JIM MARS of 1115 Maretta Avenue, Lancastey, Pennsylwvania, FA 17603,
Usa
t delate as (trexseigxakactar] (all the directorsit of the above company 40 solemnfy and sincerely declare that:
appropriats

The business of the company is:

¥ delata whichaver
i3 mappropriate

(c}) something ather than tha above$

The company is proposing to give financial assistance n conneThon with the acquisition of shares in the

[company| (ctmpacgedldngcomomy

T

The assistance is for the purpose of [that acquisition]
P pgsachthabanoisiiont t

The number and class of the shares acquired or to be acquired]is:

et le e 108 2 )

4,500,002 ORDINARY SHARES

OF £1 EACH.

- e
Presentor's name address and For official Use
reference (it any) : General Section Post room

Ashurst Morris Crisp
Broadwalk House

5 Appold Street
Lendon

EC2A ZHA

639 Londen / City

Page 1 DEC/1701175
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30-MAY." 08{TUE) 15:56 A M

TEL:020 7972 7216 . 004
i ; i . LASACGNASTAR LIMITED whose registfered Piease do nal
The assistance is to be given to: (note 2) Plenss da
office is at 38 Market Square, Uxbridge, Middlesex, UB8 1NG margh
. Please gomplete
leglbly, preferably
In black ype, or
bold block
tettering
The assistance wil take the form of:
PLEASE REFER TQ ATTACHMENT 1
The person who bssecgsked] (will acquire]t the shares is: t delete as
apprapriale

LASAGNASTAR LIMITED

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

PLEASE REFER TO ATTACHMENT 2

The amaunt of cash to be transferred to the person assisted is £.__NIL

The vake of any asset 10 be transferred to the person assisted is € NIL

The data nn whirh tha aecistarnce e th ha miver ic Within 8 Weeks from the date hereof Pana 2




J0-MAY. " QO{TUE) 15:56 A M

TEL:020 7972 7216 P. 0035

Please do not I/We have formed the opiion, as regards the company's initial sitiUation immediately foliowing the date

wrile in this : i .
margin : on which the assistance is proposed to be given, that there will

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

legibly, praterably
n black type, or
bold block leltering

* delste sither la) or the year immediately following that datel® (note 3)
{h) as appropriate

compsncanieRt skitgoundngx]® nole 3)

no ground on which it could then be

(@) /'We have formed the opinion that the company will be able tq pay its debts as they fall due during

And¥/we make this solemn declaration consGlentiously believing th# same to pe true and by virtue of the

provigions of the Statutory Declarations Act 1835.

Declared at _ S & MN*M g&“‘m“?—«

- <]
A Jia.&%)(

- =

Day Month Year

on %lo OI{% S D

A4
before me NSy

—+he-Fesee-—or a Solicitor having the powers conferred on
a Gommissioner for Oaths. €. & T .uANSO™M

Declarants to sign below

Py

NOTES

1 For the meaning ol "a person Incwring a
Nability" and “reducing or diseharging a
Nabiily” see section 152(3} al the Companies
Act 1985

2 Insert full name(s) and addressies) ol the
personis) to whom assistance is 1o ba given; il
a recipient is a company the regislerad
oflice address shkould ba shown.

3 Contingent and prospeciliva ilabfilies of tha
company ara to be laken inte account - see
sectlon 156(3) of the Companies Acl 1985,

4 The auditers report reguirad by saclion 156{4)
of tha Companies Act 1985 must be armexad
ta this lorm.

§ Tha address for companias registered in
Engiand and Walas or Wales is:-

The Registrar of Companias
Companies Housa

Crown Way

Carditf

CFis A2

or, for companies registered in Scotland-

Tha Registrar of Companles
37 Castle Terrzce
Edinburgh

EH1 2EB

Page 3

baserform Inicritioml 12;




30-MAY.” GO(TUE} 15:57 A M TEL:020 7972 7216 . 006
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ARMSTRONG INSULATION PRODUCTS LIMI|E SALSK A~
Company Nomber 3729805
Attachment 1 to Form 155(6)a
1. Guarantees; pguarantecs and indemnities pranted by the Conjpany to the persons (the

"Financiers") providing, amongst others, the Company and [Lasagmastar Limited, the
holding company of the Company ("Newco™) with:-

(a) senior loan and other facilities of initially up t0€210,000,000 pursuant to a senior
facilities agreement dated 27 April 2000 (the ""Senior Agreement”);

(b)  interest rate hedging contracts and instruments (the "Hedging Contracts").
2. Security: fixed and floating charges granted by the Compajy aver all its assets and

undertaking present and future by way of security for (inter aiih) its obligations under the
guarantees and indemnities referred to in paragraph 1 above,

3. Priority: priority and subordination arrangements entered ifito by the Company with
(among others) the Financiers pursuant to an intercreditor deed fo be entered into between,
amongst others, the Company and the Financiers (the "Intercreditor Document™).

4, Upstream loan facility: an intra-group loan facility granted by the Company in favour of
Newco pursnant to a facility letter from the Company to Newco.

151030 May 20000DSC\1729857.01
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ARMSTRONG INSULATION FRODUCTS L. ED
Company Number 3729805
Attachment 2 to Form 155(6)a

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

1 Guarantees; the puarantees and indemnities referred to in parag&aph 1 of Attachment 1 are
recorded in clause 18 of the Senior Agreement and an accession document to be executed by
ilte Company and pursuant to which the Company jointly and seyerally with other members
of the group of companies of which it is a member:-

obligations undertaken) to the Financiers under the Schior Agreement and other

(a)  as principal obligor guarantees payment of monies o{ing (and performance of
ancillary and related documentation (together the "Finange Documents" );

a result of (amongst other things) any obligation owed [to them under the Finance

(b)  agrees to indemnify the Financiers for any loss or liabilil,k‘suﬁ'ered by any of them as
Documents not being paid or performed on its due date;

(c)  agrees that its guarantee and indemnity obligations will yot be affected by (amongst
other things} any act, circumstance, omission, matter or thing which would otherwise
reduce, release or prejudice any of such obligations or prejudice or diminish such
obligations;

2. Security: the security referred to in paragraph 2 of Attachmegt 1 is to be created by the
Company executing a debenture (the "Debepture™) in favour of Deutsche Bank AG London
as security agent (the "Security Agent'") for the Financiers. By pntering into the Debenture,
the Company will (amongst other things):-

(3  as primary obligor, covenant with the Security Agent that it will pay or discharge all
outstandings under the Finance Documents;

(b)  as beneficial owner and with full title guarantee, charge in favour of the Security
Apgent all its assets and undertakings by way of fixed angd/or floating charges and/or
assignment by way of security for the payment, discharge and performance of such
outstandings;

{c) undertake to, at its own expense, execute and do all sucl] assurances, acts and things
as the Security Agent may reasonably require for perfecting or protecting the security
intended to be created by the Debenture over the assets sgcured thereby; and

(d) permit the Security Agent and each Financier to set bff any obligation due and

payable by the Company to the Security Agent or
obligation (whether or not due and payable) owed by
Financier (as the case may be) to the Company.

15:10030 May 2000\DSC\1729857.01

the Financier apainst any
lthe Security Agent or such




J0-MAY."OO(TUE) 15:§87 AMC TEL:020 7972 7216 P. 008

3. Priority: By executing the Intercreditor Document, the Company (amongst other things)
will agree that any sums owed to it by way of intra-group loan Yy any other member of its
group will be subordinated to sums owed by such members of the zroup 1o the Financiers,

4, Upstream loan: By executing the facility letter referred to in pafagraph 4 of Attachment i,
the Company, will make available 10 Newce a revolving loan facility of up to £250,000 in
aggregate to be used by Newco to make payments when dpe to (among others) the
Financiers but on the basis that the Company will only be obliggd to make advances under
the facility letter if, inter alia, it has the cash resources and the Cqmpany is not in liquidation
or administration or the subject of a creditor’s voluntary arrangemgnt.

15:10030 May 2000\DSCA1 729857.0)
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The Directors
Armstrong Insulation Products Limited
Armstrong House

38 Market Square Our ref rg/942

Uxbridge

MIDDLESEX Contact Richard Pinckard
UBS8 ING 020 7311 8642

30 May 2000

Dear Sirs

Auditors' report to the directors of Armstrong Insulation Products Limited pursunant to
Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 30 May 2000 in
connection with the proposal that the company should give financial assistance for the purchase
of the company's ordinary shares. We have enquired into the state of the company's affairs in
order to review the bases for the statutory declaration.

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

unreascnable in all the circumstances.

Yours faithfully

kA G‘/

KPMG
Registered Auditors

KPMG, g partnership esiablished KPMG is registered by the Institute of business is 8 Salisbury
under English law, is a member of to carmy on audit work and Chartered Accountants in Square, London ECAY BBB
KPMG lnternational, a8 Swiss authorised 1o carry on England &nd Wales. The where a list of partngrs’

association investment business principal place of names is open 1o inspection




