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COLLATERAL ASSIGNMENT OF TRADEMARKS

_ This COLLATERAL ASSIGNMENT OF TRADEMARKS is dated as of March
_fo_, 2000, and is made between TETLEY USA INC. (formerly known as Tetley, Inc.), a
Delaware corporation with an office at 100 Commerce Drive, Shelton, Connecticut ("Tetley
USA") and COOPERATIEVE CENTRALE RAIFFEISEN-BOERENLEENBANK B.A. trading
as RABOBANK INTERNATIONAL LONDON BRANCH, as agent and trustee for, and for the
benefit of, itself and each of the Lenders, the Secured Loan Stock Creditor and the Vendor
Creditors as those terms are defined in the Debenture (collectively, the "Secured Finance
Parties") (the "Security Agent”).

o WHEREAS, Tetley US Holdings Inc. ("Holdings US") is a Delaware corporation
and an indirect, wholly owned subsidiary of Tata Tea (GB) Limited, a company incorporated
under the laws of England ("Tata Tea");

WHEREAS, Tetley USA is a Delaware corporation and is a direct, wholly owned
subsidiary of Holdings US;

WHEREAS, Tata Tea and certain of its subsidiaries and affiliates have entered
into the Secured Finance Documents (as defined in the Debenture) with the Secured Finance
Parties and Codperatieve Centrale Raiffeisen-Boerenleenbank B.A. trading as Rabobank
International London Branch, as agent and trustee for, and for the benefit of, itself and each of
the Secured Finance Parties;

WHEREAS, in order to induce the Secured Finance Parties and Codperatieve
Centrale Raiffeisen-Boerenleenbank B.A. trading as Rabobank International London Branch, as
agent and trustee for, and for the benefit of, itself and each of the Secured Finance Pa.rties, to
enter into the Secured Finance Documents, Tetley USA has agreed to grant a continuing security
interest in and to the Collateral (as hereinafter defined) to secure the Secured Liabilities (as

defined in the Security Agreement discussed below);

WHEREAS, Tetley USA has entered into the Security Agreemg}t on or about the
ing 3 i Centrale Raiffeisen-
date hereof, among Holdings US, Tetley USA, and .Cooperatleve
Bi)Zrenieenbank Bg.A. trading as Rabobank International London Branch, as agent apd trus{ee for,
and for the benefit of, itself and each of the Secured Finance P.artles pursuant to which T;elt ey
USA grants a security interest in and to the Collateral (as hereinafter defined) to secure the

Secured Liabilities (the "Security Agreement”); and

WHEREAS, Tetley USA owns all right, title, and interest in and to. among other

the United States trademarks, trademark registrations, trademark registration

things. all d domain names set forth on Schedule A hereto (the "Trademarks").

applications, trade names an

of the premises and other good and

i ideration
NOW, THEREFORE, 1n consi hich are hereby acknowledged, Tetley

valuable consideration, the receipt and sufficiency of w
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USA hereby assigns, sells, transfers, and conveys to Security Agent, and grants to Security
Agent, a security interest in:

(a) the Trademarks (including all registrations and registration
applications therefor);

(b) all trade names, domain names, trademarks (such term shall
include all trademarks, service marks, trade dress, logos, design
marks and any and all other source identifiers) and trademark
registrations and registration applications thereof, hereafter
adopted, acquired, and/or used, including, but not limited to, those
which are based upon or derived from the Trademarks or any
variations thereof (the "Future Trademarks");

(©) all renewals of the Trademarks and Future Trademarks;

(d) all packaging, labeling, trade names, trademarks, service marks,
logos, design marks, trade dress and any and all other source
identifiers including or containing the Trademarks and Future
Trademarks, or a representation thereof, or any variation thereof;

(e) all income, royalties, damages, claims and payments now and
hereafter due and/or payable under and with respect to the
Trademarks and Future Trademarks, including without limitation
damages, claims and payments for past, present or future
infringements thereof;

3] all rights of Tetley USA as licensor of any of the items set forth in
clauses (a) through (e) above;

(g) all of Tetley USA's rights to sue for past, present and future
infringements of the Trademarks and Future Trademarks;

(h) all goodwill of Tetley USA's business connected with, symbolized
by or in any way related to the items set forth in clauses (a)

through (g) above.

All of the foregoing items set forth in clauses (a) through (h) are hereinafter referred to
collectively as the "Collateral.”

AND Tetley USA hereby covenants with Security Agent as follows:

1. Tetley USA's Obligations. Tetley USA agrees that, notwithstanding this
Collateral Assignment, it will perform and discharge and remain liable for all its covenants,
duties, and obligations arising in connection with the Collateral and any licenses anc'i agreements
related thereto. Security Agent shall have no obligation or liability in connection with the
Collateral or any licenses or agreements relating thereto by reason of this Collateral Asmgnment
or any payment received by Security Agent relating to the Collateral, nor shall Security Agent be

-2
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required to perform any covenant, duty or obligation of Tetley USA arising in connection with
the Collateral or any license or agreement related thereto or to take any other action regarding the
Collateral or any such licenses or agreement.

2. Use Prior to Default. Subject to Section 3 hereof, Tetley USA shall
retain all of its right, title, and interest in and to the Collateral and shall have the right to use and
license the Collateral in the ordinary course of its business, subject to the terms and conditions of
the Secured Finance Documents.

3. Remedies Upon Default. Whenever any Event of Default (as defined in
the Security Agreement) shall have occurred and be continuing, Security Agent shall have all the
rights and remedies granted to it in such event by the Secured Finance Documents, which rights
and remedies are specifically incorporated herein by reference and made a part hereof. Security
Agent in such event may collect directly any payments due to Tetley USA in respect of the
Collateral and may sell, license, lease, assign, or otherwise dispose of the Collateral. Tetley
USA agrees that, in the event of any disposition of the Collateral upon and during the
continuance of any such Event of Default (as defined in the Security Agreement), it will duly
execute, acknowledge, and deliver all documents necessary or advisable to record title to the
Collateral in any transferee or transferees thereof, including, without limitation, valid, recordable
assignments of the Trademarks or Future Trademarks. In the event Tetley USA fails or refuses
to execute and deliver such documents, Tetley USA hereby irrevocably appoints Security Agent
as its attorney-in-fact, with power of substitution, to execute, deliver, and record any such
documents on Tetley USA's behalf. For the purpose of enabling Security Agent to exercise
rights and remedies upon and during the continuance of an Event of Default (as defined in the
Security Agreement), Tetley USA hereby grants to Security Agent-an irrevocable, non-exclusive
license (exercisable without payment of royalty or other compensation to Tetley USA) to use,
assign, license, or sublicense any of the Collateral, now owned or hereafter acquired by Tetley
USA, and wherever the same may be located. Notwithstanding any provision hereof to the
contrary during the continuance of an Event of Default (as defined in the Security Agreement),
Tetley USA may sell merchandise bearing the Trademarks and Future Trademarks, and
otherwise make use thereof, in the ordinary course of its business and in a manner consistent
with its past practices, until it receives written notice from Security Agent of an intended sale or
other disposition of the Collateral.

4. Amendment and Waivers . This Collateral Assignment may not be
modified, supplemented, or amended, or any of its provisions waived except in a writing signed
by Tetley USA and Security Agent. Tetley USA hereby authorizes Security Agent to modify
this Collateral Assignment by amending Schedule A hereto to add any Future Trademarks,
provided Security Agent notifies Tetley USA in writing of such modification.

5. Waiver of Rights. No course of dealing between the parties to this
Collateral Assignment or any failure or delay on the part of any such party in exercising any
rights or remedies hereunder shall operate as a waiver of any rights and remedies of such party or
any other party, and no single or partial exercise of any rights or remedies by one party
hereunder shall operate as a waiver or preclude the exercise of any other rights and remedies of
such party or any other party. No waiver by Security Agent of any breach or default by Tetley
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USA shall be deemed a waiver of any other previous breach or default or of any breach or
default occurring thereafter.

6. Assignment. The provisions of this Collateral Assignment shall be
binding upon and inure to the benefit of the respective successors and assigns of the parties
hereto; provided, however, that no interest herein, or in or to the Collateral may be assigned by
Tetley USA without the prior written consent of Security Agent.

7. Enforcement. If an Event of Default (as defined in the Security
Agreement) has occurred and is continuing, Security Agent shall have the right but shall in no
way be obligated to bring suit in its own name to enforce the Trademarks and Future Trademarks
and any license thereunder, in which event Tetley USA shall at the request of Security Agent do
any and all lawful acts and execute any and all proper documents and deeds required by Security
Agent in aid of such enforcement and Tetley USA shall promptly, upon demand, reimburse and
indemnify Security Agent or its agents for all out-of-pocket costs and expenses incurred by
Security Agent in the exercise of its rights as provided in the Secured Finance Documents.

8. Termination. At such time as the Secured Liabilities have been satisfied,
Security Agent will execute and deliver to Tetley USA, all instruments as may be necessary or
proper to terminate this Collateral Assignment and to re-vest Tetley USA with full title to the
Collateral, subject to any dispositions thereof which may have been made by Security Agent
pursuant to this Collateral Assignment.

9. Severability. [f any clause or provision of this Collateral Assignment
shall be held invalid or unenforceable, in whole or in part, in any jurisdiction, such invalidity or
unenforceability shall attach only to such clause or provision, or part thereof, in such jurisdiction,
and shall not in any manner affect such or any other clause or provision in any other jurisdiction.

10. Notices. Until the Senior Discharge Date, all notices, communications,
requests and demands to or upon Tetley USA or Security Agent under this Collateral Assignment
shall be given in accordance with Clause 29 (Notices) of the Facility Agreement. Thereafter, all
notices, communications, requests and demands hereunder shall be given in accordance with
Clause 27 (Notices) of the Mezzanine Facility Agreement.

11. Defined Terms. Terms defined in the Security Agreement and not
otherwise defined herein have, as used herein, the respective meanings provided for therein.

12. Governing Law. This Collateral Assignment shall be governed by,
construed, applied, and enforced in accordance with the laws of the State of New York, except
that no doctrine of choice of law shall be used to apply the laws of any other state or jurisdiction,
except the federal laws of the United States of America applicable to trademarks.
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IN WITNESS WHEREOF, the parties have entered into this Collateral
Assignment as of the date first above written.

TETLEY USA INC.

COOPERATIEVE CENTRALE RAIFFEISEN-
BOERENLEENBANK B.A. trading as
RABOBANK INTERNATIONAL LONDON
BRANCH, as Security Agent

By: W /,,A ,.wgé

“Nam'e*“‘("f\é/a wrtd ArCA Lo £ é;ﬂ
Title: pe?e v mrwvrzee 4L/ coard /RECrBY
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