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COMPANIES FORM No. 395 e ocoucool -
Particulars of a mortgage or charge

A fee of £13 is payable to Companies House in respect
of each register entry for a mortgage or charge.

Pursuant to section 395 of the Companies Act 1885

To the Reqistrar of Companies For offictal use  Company number
{Address overleaf - Note 6) - == -
131 1 1 00800311
Lo ol oam e o ad

Name of company

Date of creation of the charge

* Caligen Foam Limited (the "Company”) I
7 December 2007 I

Descnpticn of the instrument (if any) creating or evidencing the charge (note 2)

A debenture (the "Debenture”) dated 7 December 2007 between the Company and J P Morgan
Europe Limited (the "Securnty Agent”)

Amount secured by the mortgage or charge

Please see Part 1 of the attached continuation sheet

All capitalised terms used in this Form 395 shall have the meaning gven to them n Part 3 of the
attached continuation sheet unless defined elsewhere in this Form 395

Names and addresses of the mortgagees or persons entitted to the charge

J P Morgan Europe Limited (as trustee for the Secured Parties) of 125 London Wall, London

Postcode EC2Y 5AJ

Presentor's name address and For official Use {02/00}
reference {if any) Mortgage Section Post room
Freshfield Bruckhaus Deringer

65 Fleet Street

Londen
England EC4Y 1HS
DX 23 London/Chancery Lane
GHO01.632035 07007/21621678 T UIZQVO5
LD5 20

FRIDAY

2111212007
COMPANIES HOUSE

133204-0010

Time cntical reference I




1

Short particulars of all the property mortgaged or charged

Piease see Part 2 of the attached continuation sheet

Particulars as to commission aliowance or discount (note 3)

| Nil

Signed YW\WQF Mo S](n"'nue ,_Date 2N\ g mdsar 23t
On behalf ofu:ompanyl-[mertgageelehﬁgeﬂ-f

Notes

1

The oniginal instrument (f any) creating or evidencing the charge, together with these prescrnbed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge {section 395) If the property 1s situated and the charge was created
outside the United Kingdom dslivery to the Registrar must ba effected within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due diigence, have been
received in the United Kingdom (secton 398) A copy of the instrument creating the charge will be
accepted where the property charged 1s situated and the charge was created outside the United
Kingdom (sectton 398) and in such cases the copy must be venfied to be a correct copy either by the
company or by the person who has delivered or sent the copy to the Registrar The venficaion must be
signad by or on behalf of the person giving the venfication and where this 1s given by a bedy corporate
it must be signed by an officer of that body A venfied copy will also be accepted where section 398(4)
applies (property situate in Scotland or Northern treland) and Form No 398 1s submitted

A description of the instrument, eg "Trust Deed", "Debenture”, "Mortgage”, or "Legal charge”, etc, as
the case may be, should be given

In this section there shouid be inseried the amount or rate per cent of the commission, allowance or
discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his,

(a) subscnbing or agreeing to subscnbe, whether absolutely or conditionally, or

{b) procunng or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this retum The rate of interest payable under the terms of the
debentures should not be entered

If any of the spaces In this form prowvide insufficient space the particulars must be entered on the
prescnbed continuation sheet

A fee of £13 15 payable to Companies House in respect of each register entry for @ mortgage or charge.
Cheques and Postal Orders must be made payable to Companies House.

The address of the Registrar of Companies 1s  Compames House, Crown Way, Cardiff CF14 3UZ

Laserform Intarnational 1/05
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Company House Form No 395
Continuation Sheet

Particulars of Mortgage or Charge Debenture Page 10of 8

Company Name: Caligen Foam Limited

Company No: 00800311

PART 1
AMOUNT SECURED BY THE MORTGAGE OR CHARGE

All moneys and habilihes (whether actual or contingent) which are as at the date of the
Debenture, or may at any time thereafter, be owing or payable, or expressed to be
due, owing or payable, to each of the Secured Parties from or by a Principal (whether
alone or with any other person, whether as principal or surety, and whether upon any
banking account or otherwise) whether ansing at faw or otherwise including, without
hmitation, in connection with BVPF Related Documents and the BVSED Related
Documents

All interest (whether or not the same shall have been compounded), reasonable costs,
commissions, fees and other charges and expenses which any of the Secured Parties
may charge agamnst the Prnincipals and/or British Vita Unlimited pursuant to the terms
of the Guarantees andfor the BVPF Related Documents and the BVSED Reiated
Documents

All legal and other costs, charges and expanses which any Secured Party may incur in
enforcing or obtaiming, or attempting fo enforce or obtain, payment of any such
moneys, llabilities, charges and expenses referred to in paragraphs (1) and (2) above
pursuant to the terms of the Guarantees and/or the BVPF Related Documents and the
BVSED Related Documaents,

(together, the "Secured Liabilities")

14

12

13

14

15

16

17

PART 2

SHORT PARTICULARS OF ALL THE PRCPERTY MORTGAGED OR CHARGED

The Company has charged in faveur of the Secunty Agent as trustee for the Secured
Parties with the payment and discharge of the Secured Liabilities, by way of second
fixed charge all of the Company's nght, title and interest from tme to time in and to
each of the following assets (unless, 1n each case, to the extent it would be necessary
to obtain the consent to such mortgage or fixed charge from any third party, other than
a member of the Group)

the Tangible Moveable Property,

any Account that is a Mandatory Prepayment Account,

the Intellectual Property,

any goodwill and rights in relation to the uncalled capmtal of the Company,

the Investments, other than Cash Equivalent Investments,

the Shares, all dividends, interest and other monies payable in respect of the Shares
and all other Related Rights {whether derived by way of redemption, bonus,
preference, option, substitution, conversion or otherwmise), and

ali Monetary Claims and all Related Rights relating to any assets included In the fixed
charges created under this paragraph 1 other than any claims which are otherwise

subject to a fixed charge or assignment (at law or in equity) pursuant to the
Debenture

20021621580 1\mk02 1




Company House Form No 395
Continuation Sheet

Particulars of Mortgage or Charge: Debenture Page2of 8
Company Name. Caligen Foam Limited Company No: 00800311
2 The Company assigned and agreed to assign absolutely to the Secunty Agent as

21

22

trustee for the Secured Parties as securty for the payment and discharge of the
Company's Secured Liabilities all the Company’s night, title and interest from time to
time 1n and to each of the following assets (unless, in each case, to the extent it would
be necessary to obtain the consent to such assignment from any third party, other
than a member of the Group) -

the praceeds of any Insurance Policy and all Related Rights,
the Specific Contracts

The Company charged in favour of the Security Agent as trustee for the Secured
Parties with the payment and discharge of the Secured Liabilities by way of second
floating charge all present and fulure assets and undertaking of the Company,
including the Accounts, the Cash Equivalent Investments and the Real Property
(uniess, In each case, to the extent it would be necessary to obtain the consent to
such floating charge from any third party, other than a member of the Group)

The Debenture contains the following covenants and undertakings -

4

51

52

53

54

61

62

The Company has undertaken that it shall not, at any time dunng the subsistence of
the Debenture, create or permit to subsist any security over all or any part of the
Charged Property other than secunity permitted pursuant to the Faciities Agreements

The Company has undertaken that # shall not (and shall not agree to) at any tme
during the subsistence of the Debenture, except as permitted pursuant to the Faciliies
Agreements or by this paragraph 5 -

execute any conveyance, transfer, lease or assignment of, or other right to use or
occupy, all or any part of the Charged Property,

create any legal or equitable estate or other interest in, or over, or ctherwise relating
to, all or any part of the Charged Property,

allow any person any right to use or occupy or become entiled to assert any
proprietary interest in, or right over, the Charged Property, which may, in each case
adversely affect (1) the validity or enforceability of the secunty granted over the
Charged Property or (1) the ability of the Security Agent to exercise any of the
Collateral Rights, or cause an Event of Default to occur, or

assign or otherwise dispose of any interest sn a Mandatory Prepayment Account

The Company shall promptly at its own cost do all such acts or execute all such
documents (including mortgages, assignments, transfers, charges, nolices and
instructions) as the Security Agent may reasonably specdy (and in such form as the
Secunty Agent may reasonably require in favour of the Secunty Agent or its
nominee(s)) -

to perfact the secunty created or intended to be created in respect of the Charged
Property (which may include the execution by the Company of a charge or assignment
over all or any of the assets constituting, or intended to constitute, Charged Property)
or for the exercise of the Coltateral Rights,

to confer on the Security Agent secunty over any property and assets of the Company
located n any junsdiction outside England and Wales equivalent or similar to the
secunty mtended to be conferred by or pursuant to the Debenture, and/or

20021621580 1\mk02 2




Company House Form No 395
Continuation Sheet

Particulars of Mortgage or Charge* Debenture Page 3of 8
Company Name: Caligen Foam Limited Company No: 00800311

63 to facilitate the realisation of the Charged Property

7 The Company shall take all such action as i1s available to it (including making all filings
and registrations) as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any secunty conferred or intended to be conferred on the
Security Agent by or pursuant to the Debenture

8 For the avoidance of doubt, the secunty created by or pursuant to the Debenture shall
rank al all tme and for all purposes on a subordinated basis to the Transaction

Securty

"Acceptable Bank”

"Account™

"BVPF Deed of Guarantee”

"BVPF Related Documents”

"BVPF Settlement

20121621580 1\mk02

PART 3
DEFINITIONS
means

(a) a bank or financial institution which has a rating for its
long-term unsecured and non credit-enhanced debt
obhigations of A+ or higher by Standard & Poor's Rating
Services or Fitch Ratings Ltd or A1 or tugher by Moody’s
Investor Services Limited or a comparable rating from an
internationally recogrised credit rating agency, or

(b) any other bank or financial institution approved by J P
Morgan Europe Limited as the agent under the Senior
Facilities Agreement

means any account opened or maintamned by the Company with
the Securnity Agent or any other person (and any replacement
account or subdision or subaccount of that account), the debt or
debts represented thereby and all Related Rights

means the deed of guarantee dated 7 December 2007 and entered
into by British Vita Unlimited as guarantor and British Vita Pension
Fund Trustees Limited as beneficiary

means the trust deed dated 15 November 2004 which governs the
Brntish Vita Pension Fund (as amended, supplemented and
restated from time to time), the schedule of contrnibutions to be
prepared on the basis set out In Schedule 8 of the BVPF
Settlement Agreement and any other schedule of contnbutions
agreed with the employer under Part 3 of the Pensions Act 2004,
the BVPF Sefllement Agreement, the BVPF Guarantee, the New
Intercreditor Agreement, the Debenture, the subordinated security
provided by each member of the Group ncorporated outside of
England and Wales to the Pension Security Trustee to hold for the
benefit of Bntish Vita Pension Fund Trustees Limited pursuant to
the documents set out in Schedule 3 of the BVPF Settlement
Agraemant and any other ancillary documents entered into In
connecton therewith and any other agreement or arrangement
relating to or ewidencing the whole or any part of the Secured
Liabities or pursuant to which any of the Secured Liabilites are
expressed to be due, owing or payable

means the deed of compromise dated 7 December 2007 and




Company House Form No 395
Continuation Sheet

Particulars of Mortgage or Charge: Debenture Page 40f 8
Company Name- Caligen Foam Limited Company No: 00800311
Agreement” entered into by British Vita Unlimited and British Vita Pension Fund

"BVSED Desad of
Guarantee”

“BVSED Related
Documents”

"BVSED Settlement
Agreement”

"Cash Equivalent
Investments"

20121621580 1wmk(2

Trustees Limited

means the deed of guarantee dated 7 December 2007 and entered
into by Bntish Vita Unhimifed as guarantor and British Vita SE&D
Pension Fund Trustees Limited as beneficiary

means the trust deed dated 15 November 2004 which govern the
British Vita SE&D Pensien Fund (as amended, supplemented and
restated from tme to ttme), the schedule of contributions to be
prapared on the basis set out n Schedule 8 of the BVSED
Settiement Agreement and any other schedule of contributions
agreed with the employer under Part 3 of the Pensions Act 2004,
the BVSED Settiement Agreement, the BVSED Guarantee, the
New Intercreditor Agreement, the Debenture, the subordinated
secunty provided by each member of the Group incorperated
outside of England and Wales to the Pension Security Trustee to
hold for the benefit of Briish Vita SE&D Pension Fund Trustees
Limrted pursuant to the documents set out in Schedule 3 of the
BVSED Settlement Agreement and any other ancillary documents
entered wmto in connection therewith and any other agreement or
arrangement relating to or evidencing the whole or any part of the
Secured Liabiittes or pursuant to which any of the Secured
Liabilities are expressed to be due, owing or payable

means the deed of compromise dated 7 December 2007 and

entered into by Brtish Vita Unimited and Briish Vita SE&D
Pension Fund Trustees Limited

means at any time

(a) certficates of depost maturing within one year after the
relevant date of calculation and 1ssued by an Acceptable
Bank,

(b} any investment In marketable debt obhigations 1ssued or

guaranteed by the government of the United States of
Amerca, the United Kingdom, any member state of the
European Economic Area or any Participating Member
State or by an instrumentality or agency of any of them
having an equivalent credit rating, maturing within one
year after the relevant date of calculaton and not
convertible or exchangeable to any other security,

{c) commercial paper not convertible or exchangeable to
any other secunty

) for which a recognised trading market exists,

{1) issued by an ssuer incorporated in the United
States of Amenca, the United Kingdom, any
member state of the European Economic Area
or any Participating Member State,

{m) which matures within one year after the relevant




Company Housae Form No 395
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Particulars of Mortgage or Charge: Debanture PageS5of 8
Company Name: Caligen Foam Limited Company No: 00800311

date of calculation, and

(iv) which has a credit rating of either A-1 or higher
by Standard & Poor's Rating Services or Fitch
Ratings Lid or P-1 or higher by Moody's Investor
Services Limited, or, if no rating 15 avaiable n
respect of the commercial paper, the issuer of
which has, in respect of s long-term unsecured
and non-credit enhanced debt obiigations, an
equivalent rating,

(d) any mvestment accessible within 30 days in money
market funds which (1) have a credit rating of either A-1
or higher by Standard & Poor's Rating Services or Fitch
Rating Ltd or P-1 or higher by Moody's Investor Services
Limited and (u) invest substantially all ther assets n
securihies of the types described in sub-paragraphs (a) to
{c) above, or

(e) any other debt secunty approved by the Majority
Lenders,

in each case, to which any member of the Group I1s beneficially
entitied at that time and which 1s not 1ssued or guaranteed by any
member of the Group or subject to any secunty interest (other than
one ansing under the transaction secunty documents)

"Charged Property"” means all the assets and undertaking of the Cormnpany which from
time to time are the subject of the security created or expressed to
be created m favour of the Secunty Agent by or pursuant to the
Debenture

"Collateral Rights" means all nghts, powers and remedies of the Security Agent
provided by or pursuant to the Debenture ar by law

"Event of Default” means any event or cireumstance spacified as such in Clause 28
of the Senior Faciities Agreement or Clause 25 of the Mezzanine
Facility Agreement

"Facilities Agreements” means the Mezzanine Faciity Agreement and the Semor Facilites
Agreement
"Finance Documents” has the meaning given to it in each of the Semor Facilities

Agreement and the Mezzanine Faciities Agreement

"Group” means British Vita (Lux ) SARL and its subsidiaries from time
to ime

"Guaranteas” means each of the BVPF Deed of Guarantee and the BVSED
Deed of Guarantee

“iInsurance Pollcy” means any policy of insurance ({including Yfe insurance or
assurance) in which the Company may from time to time have an
interest

20021621580 1\mkD2 5




Company House Form No 395
Continuation Sheet

Particulars of Mortgage or Charge: Debenture Page 6of 8
Company Name: Caligen Foam Limited Company No. 00800311

"Intellectual Property”

“Investments"

"Mandatory Prepayment
Account”

"Mezzanine Facility
Agreement”

20121621580 1\1nk02

means any patents, trademarks, service marks, designs, business
names, copyrights, design rnights, moral nghts, inventions,
confidential information, knowhow and other intellectual property
rnghts and interests, whether registered or unregistered, the benefit

of all applications and nghts to use such assets and all Related
Rights

means

(a) any stocks, shares, debentures, securities and
certificates of deposit (but not including the Shares or the
sharas of Brntish Vita Unlimited to the extent it 1s an
unhimited company),

(b) all interests in collective investment schemes, and

(c) all warrants, options and other rnghts to subscribe or

acquire any of the nvestments described in (@) and (b),

In each case whether held dwectly by or to the order of the
Company or by any trustee, nominee, fiduciary or clearance
system on its behalf and all Retated Rights (including all rights
against any such trustee, nominee, fiduciary or clearance system)

means an interest-bearing account

(a} held in England by Briish Vita {UK) Limited (formerly
known as TPG Spring (UK} Limited) or the Company as
a borrower under the Senior Faclites Agreement with
J P Morgan Europe Limted as the Agent or the Secunty
Agent,

{b} identified in a letter between British Vita (Lux ) SARL
as the Parent and JP Morgan Europe Limited as the
Agent as a Mandatory Prepayment Account,

(c) subject to a mortgage, charge, pladge, hen or other
security interest securing any obligation of any person or
any other agreement or arrangement having a similar
effect in favour of JP Morgan Europe Limited as the
Security Agent which security 1s in form and substance
reasonably satisfactory to JP Morgan Europe Limited
as the Agent and the Security Agent, and

{d) from which no withdrawals may be made by any
members of the Group except as contemplated by the
Senior Faciliies Agreement,

(as the same may be redesignated, substituted or replaced from
fime to tme)

means the mezzanine facility agreement dated 22 March 2005 as
amended and restated on 30 June 2005 made between Brilish Vita
(UK) Limited (formerly TPG Spring (UK) Limited) as UK Newco,
J.P Morgan PLC and UBS Limited as the Arranger, JPMorgan
Chase Bank, NA and UBS Limited the Ongmal Lenders, UBS
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Limited as the Agent and JP Morgan Europe Limited as the
Secunty Agent, (as the same may be or have been from ttme to
tme vaned, amended, modified or supplemented (however
fundamentally))

"Monetary Claims” means any book and other debts and monetary clams owing ta the
Company and any proceeds of such debts and claims (including
any claims or sums of money deriving from or In relation to any
Inteflectual Property, any Investment, the proceeds of any
Insurance Policy, any court order or judgment, any contract or
agreement to which a Company 1s a party and any other assets,
property, nghts or undertaking of a Company)

"New Intercreditor means the intercreditor agreement dated 7 December 2007

Agreement” between, amongst others, the Secured Parties, J P Morgan Europe
Limited and Brntish Vita (Lux ID S ARL

"Participating Member means any member state of the European Communittes thai

State™ adopts or has adopted the euro as its lawful currency In

accordance with legislation of the European Community relating to
Economic and Monetary Union

"Principal" means each of Brntish Vita Unlimited, Vita Services Limited,
Vitafoam Limited, Vitafibres Limited, Vitamol Limited, Vita Industria!
Polymers Limited, Vita Liquid Polymers Limited, Caligen Foam
Limited, Vita Thermoplastic Sheet Limited, Kay-Metzeler Limited,
Rossendale Combing Company, Limited (The), Chemical
Innovations Limited, Bntish Vita Investments Limited, Vila
Thermoplastics Compounds Limited, Vita International Limited and
Vita Investments North Amerca Limited

"Real Property" means
{a) any freehold, leasehold or immovabte property (including
the freehold and leasehold property in England and
Wales specified in Schedule 2 of the Debenture), and
(b) any buildings, fixtures, fittings, fixed plant or machinery
from tme to ttme situated on or forming part of such

freehold or leasehold property,

and includes all Related Rights

"Related Rights" means, in relation to any asset
(a) the proceeds of sale of any part of that asset,
{b) all nghts under any licence, agreement for sale or

agreement for lease in respect of that asset,

{c) all nghts, powers, benefits, claims, contracts, warranties,
remedies, secunty, guarantees, mdemnities or covenants
for title in respect of that asset, and

{d) any monies and proceeds paid or payable in respect of

2M21621580 1wnk02 7
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that asset

"Secured Parties”

"Seantor Facilities
Agreement"”

*Shares"

"Specific Contracts”

"Tangible Moveable
Property”

"Transaction Security
Documents”

20121621580 1\nk02

means each of Briish Vita Pension Fund Trustees Limited and
Brittsh Vita SE&D Pension Fund Trustees Limited

means the senior faciliies agreement dated 22 March 2005 as
amended and restated on 30 June 2005 made between British Vita
(UK) Limited (formerly TPG Spnng (UK) Limited) as UK Newco,
J P Morgan PLC and UBS Limited as the Arranger, J P Morgan
Chase Bank, NA and UBS Limited the Original Lenders, J P
Morgan Europe Limited as the Agent, J P Morgan Europe Limited
as the Secunty Agent and J P Morgan Chase Bank, NA as the
Issuing Bank {as the same may be or have been from time to time
varled, amended, modfied or supplemented (however
fundamentally)}

means all of the shares held by, to the order or on behalf of the
Company at any tme in a company ncorporated in England and
Wales

means any master agreement, confirmation, schedule or other
agreement in the agreed form entered into or to be entered nto by
Brntish Vita (UK) Limited {formerly TPG Spring (UK) Limited) and a
hedge counterparty for the purpose of hedging interest rate
habilties and/or any exchange rate fluctuations in relation to certain
of the term facilities under the Senior Facilities Agreement

means any plant, machinery, office equipment, computers,
vehicles and other chattels (excluding any for the tme being
forming part of the Company’s stock In trade or work in progress}
and all Related Rights

means any document entered into by any member of the Group
creating or expressed to create any Secunty over all or any part of
its assets in respect of the obligations of any member of the Group
under any of the Finance Documents
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY No 00800311

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A DEBENTURE DATED THE 7th DECEMBER 2007 AND CREATED BY CALIGEN FOAM
LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME DUE FROM OR BY A
PRINCIPAL TO EACH OF THE SECURED PARTIES, ALL MONIES DUE OR TO BECOME
DUE FROM THE PRINCIPALS AND/OR BRITISH VITA UNLIMITED TO THE SECURED
PARTIES AND ALL MONIES DUE OR TO BECOME DUE TO ANY SECURED PARTY UNDER
THE TERMS OF THE AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING THE
CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE COMPANIES
ACT 1985 ON THE 21st DECEMBER 2007

GIVEN AT COMPANIES HOUSE, CARDIFF THE 31st DECEMBER 2007
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THE OFFICIAL SEAL OF THE
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Companies House
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