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This SECURITY TRANSFER AND ASSIGNMENT AGREEMENT (the "Agree-
ment") is made on 1_2 September 2007

BETWEEN:

) SIG Combiblec Systems GmbH, a company organized under the laws of the
Federal Republic of Germany, having its business address at Rurstrasse 58,
52441 Linnich, Germany, which is registered in the commercial register (Han-
delsregister) of the local court (dmtsgerichf) of Diiren under HRB 3935 (the
"Transferor™); and

@) Credit Suisse, having its business address at 1 Cabot Square, London E14 4QJ,
United Kingdom, in its capacity as security trustee for the Secured Parties (as
defined below) under the Senior Facilities Agreement (as defined below) (the
"Agent" or the "Security Trustee").

WHEREAS:

(A) Pursuant to a EUR 825,000,000 multi-currency term and revolving senior
facilities agreement dated 11 May 2007 (as amended by a resignation letter
dated 16 May 2007 and a letter dated 21 June 2007) between, inter alia,
Beverage Packaging Holdings (Luxembourg) I S.A. as company, the entities
listed in Part 1 of Schedule 1 hereto as original borrowers (the 'Original
Borrewers"), the entities listed in Part 2 of Schedule 1 hereto as original
guarantors (the "Original Guarantors"), Credit Suisse as mandated lead
arranger, facility agent, security trustee, issuing bank and lender and others (as
amended, varied, novated, supplemented, superseded or extended from time to
time, the '"Senior Facilities Agreement"), certain lenders (together the
"Original Lenders') have agreed to grant certain facilities to the Original
Borrowers and certain other entities which may accede to the Senior Facilities
Agreement as additional borrowers.

(B)  The Transferor has agreed to transfer the Collateral (as defined below) as secu-
rity for the Secured Parties' respective claims against the Obligors under or in
connection with the Finance Documents (each as defined below).

(C) The security created by or pursuant to this Agreement is to be held and
administered by the Security Trustee for the Secured Parties (as defined below)
pursuant to an intercreditor agreement dated 11 May 2007 (as amended by a
letter dated 21 June 2007 and a further letter dated 29 June 2007) between, infer
alia, Beverage Packaging Holdings (Luxembourg) I S.A., Rank Group Holdings
Limited, Beverage Packaging Holdings (Luxembourg) II SA, Beverage
Packaging Holdings (Luxembourg) IIT S.a r.l, the Security Trustee and others

Germany-#664576-vi2 70-40145101

TRADEMARK
REEL: 003674 FRAME: 0556



2-

(as amended, varied, novated, supplemented, superséded or extended from time
to time, the "Intercreditor Agreement).

(D)  The Transferor has granted a licence for the use of the Collateral (as defined
below) to SIG Technology AG.

NOW IT IS HEREBY AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions:

"Ancillary Lender" means any Lender or any affiliate of a Lender that makes
available any ancillary facility in connection with the Senior Facilities
Agreement.

"Collateral” means the Utility Models, the Patents, the Trademarks and the
Registered Designs.

"Declared Default” means an Event of Default in respect of which the Agent
has given notice of acceleration to Beverage Packaging Holdings (Luxembourg)
I S.A. in accordance with Clause 29.16 of the Senior Facilities Agreement.

"Event of Default" means any event of default (Kiindigungsgrund) under the
Senior Facilities Agreement.

"Finance Documents' means the Senior Facilities Agreement, the Intercreditor
Agreement, the syndication letter, any borrower and/or guarantor accession
letter relating to the Senior Facilities Agreement, any letter of credit or bank
guarantee relating to the Senior Facilities Agreement, any fee letters relating to
the Senior Facilities Agreement, any security documents relating to the Senior
Facilitics Agreement, any hedging agrecement entered into by a Hedge
Counterparty relating to the Senior Facilities Agreement, any documents relating
to the ancillary facilities made available by any Ancillary Lender and any other
document that may be entered into pursuant to any of the foregoing in relation to
the Senior Facilities Agreement.

"Group" means Beverage Packaging Holdings (Luxembourg) I S.A. and its
direct or indirect subsidiaries (Tochtergesellschaften).

"Hedge Counterparty"” means any person who has entered into a hedging
agreement for the purpose of hedging interest rate liabilities in relation to the
Senior Facilities Agreement provided it has become a party to the Intercreditor
Agreement in its capacity as hedge counterparty.
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"Lenders" means the Original Lenders and any entity which may become a
lender under the Senior Facilities Agreement m the future and "Lender" means
any of them.

"Obligors" means the Original Borrowers, any entity which may accede to the
Senior Facilities Agreement as an additional borrower, the Original Guarantors
and any entity which may accede to the Senior Facilities Agreement as
additional guarantor and an "Obligor" means any of them.

"Patents" (Patente) means all present and future patents and patent applications
currently held or to be acquired by the Transferor together with the inventions
described and claimed therein (including, but not limited to, those listed in
Schedule 2 hereto).

"Registered Designs" (Geschmacksmuster) means all present and future regis-
tered designs and registered design applications, currently held or to be acquired
by the Transferor (including, but not limited to, those listed in Schedule 3
hereto).

"Secured Liabilities" means all present and future obligations and liabilities
(whether actual or contingent and whether owed jointly or severally or in any
other capacity whatsoever) of each Obligor to the Secured Parties under each or
any of the Finance Documents together with all costs, charges and expenses
incurred by any Secured Party in connection with the protection, preservation or
enforcement of its respective rights under the Finance Documents or any other
document evidencing or securing any such liabilities. The Secured Liabilities
shall further include any obligation based on unjust enrichment
(ungerechtfertigte Bereicherung) or tort (Delikt).

"Secured Parties" means the Lenders (including in their capacity as issuing
bank(s), ancillary bank(s) and/or Hedge Counterparty under the Senior Facilities
Agreement), the Agent, the Security Trustee, any Ancillary Lender and any
Hedge Counterparty.

"Trademarks" (Marken) means all present and future registered trademarks and
trademark applications currently held or to be acquired by the Transferor
(including, but not limited to, those listed in Schedule 4 hereto).
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"Utility Models" (Gebrauchsmuster) means all present and future utility models
and utility model applications currently held or to be acquired by the Transferor
(including, but not limited to, those listed in Schedule 5 hereto).

1.2 Construction

In this Agreement:
1.2.1 Terms used but not defined in this Agreement have the meanings ascribed
thereto in the Senior Facilities Agreement; and

1.2.2 any reference in this Agreement to a "Clause", a "sub-Clause" or a "Schedule"
shall, subject to any contrary indication, be construed as a reference to a Clause,
a sub-Clause or a Schedule in this Agreement.

1.3 This Agreement is made in the English language. For the avoidance of doubt,
the English language version of this Agreement shall prevail over any translation
of this Agreement. However, where a German translation of a word or phrase
appears in the text of this Agreement, the German translation of such word or
phrase shall prevail.

2. PURPOSE OF TRANSFER AND ASSIGNMENT

The transfer of title and assignment hereunder is constituted in order to secure
the prompt and complete satisfaction of any and all Secured Liabilities. The
transfer of title and the assignment hereunder shall also cover any future exten-
sion of the Secured Liabilities and the Transferor herewith expressly agrees that
the transfer of title and the assignment shall secure the Secured Liabilities as ex-
tended or increased from time to time.

3. ASSIGNMENT-TRANSFER

3.1  The Transferor hereby assigns and transfers to the Security Trustee in its capac-
ity as Security Trustee for the benefit of the Secured Parties the Collateral and
assigns and transfers all present and future rights in relation to the Collateral, in-
cluding but not limited to all present and future rights arising from the granting
of Licenses including all collateral and ancillary rights (including but not limited
to, Gestaltungs- und Nebenrechte), to the Security Trustee for the benefit of the
Secured Parties.

3.2 The Transferor undertakes to inform the Security Trustee
@) within 90 days after the date of this Agreement; and

(i)  in relation to any Collateral which comes into existence and is
registered by the Transferor after the date of this Agreement in a
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jurisdiction in which no Collateral exists at the date of this
Agreement, within 90 days after the end of each calendar year,

about all jurisdictions (other than Germany) in which the Collateral exists or is
registered by the Transferor (the "Other Jurisdictions") where additional ac-
tions other than those provided for in this Agreement are necessary to effect the
assignment and transfer hereunder (e.g. registrations of the assignment and
transfer) or in which an assignment and transfer of the Collateral does not create
valid security in favour of the Security Trustee. Upon the reasonable request of
the Security Trustee (taking into account the costs to the Transferor and the
benefit of the Secured Parties), the Transferor undertakes to take all actions in
the required form at its owns costs to ensure as far as it is possible that the as-
signment and transfer is valid in such Other Jurisdiction as the security Trustee
has requested and that the Security Trustee will have a valid security under the
laws of such Other Jurisdiction, provided that the Transferor shall not be re-
quired to take such requested action if it would have a material adverse effect on
the ability of the Transferor to conduct its operations and business in the ordi-
nary course as otherwise permitted by the Finance Documents. Upon reasonable
request of the Security Trustee (taking into account the costs to the Transferor
and the benefit of the Secured Parties), the Transferor shall without undue delay
provide the Security Trustee with copies of all registrations. The Transferor
hereby irrevocably authorises the Security Trustee to take all actions and to
make all declarations on its behalf that are necessary or reasonable (taking into
account the costs to the Transferor and the benefit of the Secured Parties) under
the applicable laws in the Other Jurisdictions to ensure the validity of the as-
signment and transfer of the Collateral. This authority encompasses, in particu-
lar, the registration of the assignment and transfer and the assignment or transfer
of a Secured Liability with the intellectual property registers in all Other Juris-
dictions in which a respective registration is possible provided that the Security
Trustee may only make use of this authorisation if the Transferor has not com-
plied with the obligations imposed on the Transferor in this Clause 3.2 or Clause
7 within 10 business days of being notified of such failure (with a copy of such
notice being sent to Beverage Packaging Holdings (Luxembourg) I S.A.) and be-
ing requested to comply or if a Declared Default has occurred. For the avoidance
of doubt, nothing in this Clause 3.2 shall be construed to require the Transferor
to enter into further security documents governed by the laws of any Other Ju-
risdiction (unless required under any other Finance Document or otherwise
agreed between the Transferor and the Security Trustee).

For the avoidance of doubt, in this Clause 3.2 "costs" includes, but is not limited
to, income tax cost, registration taxes payable on the creation or for the continu-
ance of the security created hereunder, stamp duties, out-of-pocket expenses,
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3.5

3.6
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and other fees and expenses directly incurred by the Transferor or any of its di-
rect or indirect owners, subsidiaries or affiliates.

The Security Trustee accepts the assignment and transfer of the Collateral and
the present and future rights.

Title to present Collateral shall pass over to the Security Trustee upon execution
of this Agreement, and all future Collateral shall be transferred and assigned to
the Security Trustee upon its creation.

The Security Trustee shall be entitled to be registered in the relevant public reg-
ister as owner of the Collateral only pursuant to Clause 7 and 8 at the expense of
the Transferor.

Until realisation of the Collateral pursuant to Clause 8.1, the Transferor shall be
entitled to use the Collateral in accordance with the terms of the Finance Docu-
ments. To this effect the Security Trustee grants an exclusive license to the
Transferor for using the Collateral without any royalties being due therefor. The
Transferor shall be entitled to grant sublicenses without prior written consent of
the Security Trustee and shall inform the Security Trustee without undue delay
of such sublicensing (other than in relation to any sub-licensing to SIG Finanz
AG or any of its affiliates). The Transferor shall further be entitled to apply for
the registration of any Collateral in its own name. Upon the occurrence of a De-
clared Default the Security Trustee may terminate the exclusive license granted
pursuant to this Clause 3.6 with immediate effect and will substitute the Trans-
feror as grantor of any sublicenses. Moreover, all licenses the Transferor granted
to 2 member of the Group can be terminated by the Security Trustee upon the
occurrence of a Declared Default.

DOCUMENTATION ON THE COLLATERAL

Upon reasonable request, the Transferor shall deliver to the Security Trustee up-
to-date excerpts of the relevant registers or application confirmations concerning
present and future registrations of the Collateral with the competent authorities
provided, however, that before the occurrence of a Declared Default such re-
quest shall not be made more than once a year and be limited to those excerpts
and applications the Security Trustee has not already received, as well as copies
of any and all documents relating to court proceedings or any other challenge of
the validity or use of the Collateral and correspondence with other owners of in-
tellectual property regarding the validity and scope of the Collateral.

LIST OF THE COLLATERAL

The Transferor shall deliver to the Security Trustee within one month afier the
end of each calendar year and, after the occurrence of a Declared Default at any
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time upon the request of the Security Trustee an updated list of the Collateral.
The list or lists shall give the details set forth in Schedules 1 to 5.

5.2  The list or lists may be delivered to the Security Trustee in the form of a com-
puter compact disk or in such other form as from time to time agreed between
the Security Trustee and the Transferor provided that the Security Trustee may
in its reasonable discretion request a computer print-out in addition to any other
form.

5.3  The list or lists referred to in this Clause 5 are for information purposes only and
if for any reason whatsoever the Collateral is not, or is incompletely contained in
the list or lists presented then the transfer of the Collateral shall not be affected
thereby. The Transferor shall, however, use reasonable endeavours in preparing
those lists.

5.4  If the Transferor employs a third party for its bookkeeping and/or data-
processing then, upon the occurrence of a Declared Default, the Transferor
hereby authorises the Security Trustee to obtain the lists directly from such third
party at the Transferor's expense.

5.5  The Transferor shall deliver to the Security Trustee without undue delay, but not
later than ninety (90) days upon execution of this Agreement, a list of Licences
to the present Collateral granted currently to third parties, whereas such list shall
encompass Licences under which payments are or will become due after the ef-
fective date of this Agreement. The list shall give the details set forth in Sched-
ules 1to 5.

6. RIGHT OF INSPECTION

The Transferor undertakes to provide the Security Trustee without undue delay at its
reasonable request with all information and documents, which are necessary for perfect-
ing and, after an Declared Default, for enforcing the security created hereby.

Germany-#664576-v12 R ADEWTRW
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7.2

7.3

8.2

REGISTRATION OF THE COLLATERAL

The Transferor shall deliver to the Security Trustee, not later than 90 days after
the date of this Agreement, a declaration of consent (Ubertragungserkldrung)
for the registration of the assignment of the present Collateral to the Security
Trustee by the Transferor in the form of Schedule 6 or any other form as may be
required in such Other Jurisdiction in which the Transferor is required in accor-
dance with Clause 3.2 to perfect the assignment and transfer of the Collateral.
The declaration of consent must only be in certified form (notariell beglaubigte
Form) in those countries where such a form 1s necessary for the registration of
the assignment of the present Collateral to the Security Trustee by the Trans-
feror. Such declarations of consent shall only be used after the occurrence of a
Declared Default or if the registration is necessary to perfect the assignment and
transfer of the Collateral, in which case the Security Trustee is entitled to be reg-
istered before the occurrence of a Declared Default.

Notwithstanding its rights under Clause 8 hereof, the Security Trustee shall, in
the event of its registration as the owner of the Collateral and to the extent rea-
sonable, maintain the Collateral at the expense of the Transferor and exercise the
rights following from the Collateral at the expense of the Transferor.

After the occurrence of a Declared Default or if the registration is necessary to
perfect the assignment and transfer of the Collateral, the Security Trustee is enti-
tled to be registered in the respective public register as owner of the Collateral
and is entitled to arrange for its registration or changes of registration in the re-
spective public registers as the owner of the Collateral, for and on behalf of the
Secured Parties. The Transferor shall make all statements and take all actions
that are required for the purpose of registration of the Security Trustee. Insofar
as additional declarations or actions are necessary for the transfer of title and/or
assignment of any part of the Collateral, the Transferor shall, at the Security
Trustee's request, make such declarations or undertake such actions.

RIGHT OF ENFORCEMENT

If a Declared Default has occurred and if any of the Secured Liabilities has be-
come due and payable, the Security Trustee shall be entitled to enforce this
Agreement and realise the Collateral.

The Security Trustee will notify the Transferor in writing at least 5
(five) business days prior to the enforcement of the security granted hereunder.
No such notice shall be required if (i) the Transferor has generally ceased to
make payments, (ii) an application for the institution of insolvency proceedings
is filed by or against the Transferor or (iii) the Security Trustee has reasonable
grounds to believe that observance of the notice period would adversely affect
the legitimate interests (berechtigte Interessen) of the Security Trustee.
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8.3  In the case of a sale, the Transferor shall promptly provide the Security Trustee
with all documents of title and other documents relating to the Collateral.

84 At any time after the occurrence of an enforcement event as described in sub-
clause 8.1, the Security Trustee has the right to sell all or part of the Collateral
by way of private sale to the extent necessary to satisfy any outstanding Secured
Liabilities, it being understood that the Security Trustee shall apply the proceeds
of such realisation towards the Secured Liabilities in accordance with the Inter-
creditor Agreement.

8.5  On becoming entitled to enforce the security interest created hereunder in accor-
dance with Clause 8.1 above the Security Trustee may request the Transferor to
sell the Collateral for and on its behalf and the Transferor shall promptly comply
with such request.

8.6  If the Security Trustee sells the Collateral pursuant to this Clause 8 it may take
all measures and enter into all agreements which it commercially reasonably
considers to be expedient in connection therewith.

8.7  Notwithstanding sub-Clause 8.4, the Security Trustee may, following the occur-
rence of a Declared Default, in its sole discretion, determine which of several
security interests (created under this or other security agreements) shall be used
to satisfy the Secured Liabilities.

8.8  Given the non-accessory nature of this security, the Transferor has no defences
of revocation and set-off and no defences based on defences any Obligor might
have against the Secured Liabilities. The Security Trustee is not required to pro-
ceed against or enforce any other rights or security before enforcing the security
created hereunder.

8.9  The Transferor shall not at any time before, on or after an enforcement of the
security created hereunder and as a result of the Transferor entering into this
Agreement, be entitled to demand indemnification or compensation from any
other Obligor or to assign any of these claims.

9. LIMITATIONS ON ENFORCEMENT

9.1  The Security Trustee shall be entitled to enforce this Agreement and realise the
Collateral without limitation in respect of:

(a) all and any amounts which are owed under the Finance Documents by
the Transferor itself or by any of its subsidiaries; and

(b) all and any amounts which correspond to funds that have been borrowed
under the Finance Documents or amounts borrowed or documentary
credits or other financial accommodation provided under any ancillary
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facility made available by an Ancillary Lender, in each case to the extent
on-lent or otherwise passed on to, or issued for the benefit of, the Trans-
feror or any of its subsidiaries, or for the benefit of any of their creditors
and in each case not repaid and outstanding from time to time

(in aggregate, the "Unlimited Enforcement Amount").

9.2  Besides an enforcement in respect of the Unlimited Enforcement Amount appli-
cable to the Transferor pursuant to Clause 9.1 above, the Security Trustee shall
not be entitled to enforce this Agreement and realise the Collateral if and to the
extent that:

(a) the rights created hereunder secure the obligations of an Obligor which is
(x) a shareholder of the Transferor or (y) an affiliated company (verbun-
denes Unternehmen) within the meaning of section 15 of the German
Stock Corporation Act (Aktiengesetz) of a shareholder of the Transferor
(other than the Transferor and its subsidiaries); and

(b) the enforcement would have the effect of (x) reducing the Transferor's
net assets (Reinvermdgen) (the "Net Assets") to an amount of less than
its stated share capital (Stammkapital) or, if the Net Assets are already an
amount of less than its stated share capital, of causing such amount to be
further reduced and (y) would thereby affect the assets required for the
obligatory preservation of the Transferor's stated share capital
(Stammkapital) according to section 30, 31 German Limited Liability
Companies Act (Gesetz betreffend die Gesellschaften mit beschrdnkter
Haftung) provided that the amount of the stated share capital to be taken
into consideration shall be the amount registered in the commercial regis-
ter at the date hereof, and any increase of the stated share capital regis-
tered after the date of this Agreement shall only be taken into account if
such increase has been effected with the prior written consent of the
Agent.

9.3  The Net Assets shall be calculated as an amount equal to the sum of the values
of the Transferor's assets (consisting of all assets which correspond to the items
set forth in section 266 sub-section(2) A, B and C of the German Commercial
Code (Handelsgesetzbuch) less the aggregate amount of the Transferor's liabili-
ties (consisting of all liabilities and liability reserves which correspond to the
items set forth in section 266 sub-section(3) B, C and D of the German Com-
mercial Code), save that:

(a) any asset that is shown in the balance sheet with a book value (Buchwerf)
that is significantly lower than the market value of such asset and that is

Germany-#664576-v12 70-40145101

TRADEMARK

REEL: 003674 FRAME: 0565



-11-

not necessary for the Transferor's business (nicht betriebsnotwendig)
shall be taken into account with its market value;

b) obligations under loans provided to the Transferor by any member of the
Group or any other affiliated company shall not be taken into account as
labilities if such loans are subordinated or are considered subordinated
pursuant to section 32a of the German Limited Liability Companies Act
(GmbHG); and

©) obligations under loans or other contractual liabilities incurred by the
Transferor in violation of the provisions of the Finance Documents shall
not be taken into account as habilities.

The Net Assets shall be determined in accordance with the generally accepted
accounting principles applicable from time to time in Germany (Grundsdtze
ordnungsmdfSiger Buchfiihrung) and be based on the same principles that were
applied by the Transferor in the preparation of its most recent annual balance
sheet (Jahresbilanz).

9.4  The limitations set out in Clause 9.2 above shall only apply if and to the extent
that:

(a) without undue delay, but not later than within 5 business days, after re-
ceipt of a notification by the Security Trustee of its intention to enforce
this Agreement and realise the Collateral (the "Notice"), the Transferor
has confirmed in writing to the Security Trustee (x) to what extent such
rights are up-stream or cross-stream security as described in Clause 9.2
above and (y) which amount of such up-stream or cross-stream security
cannot be enforced as it would cause the net assets of the Transferor to
fall below its stated share capital (taking into account the adjustments set
out in Clause 9.3 above) and such confirmation is supported by evidence
reasonably satisfactory to the Security Trustee (the "Management De-
termination") and the Security Trustee has not contested this and argued
that no or a lesser amount would be necessary to maintain the Trans-
feror's stated share capital; or

(b)  within 20 business days from the date the Security Trustee has contested
the Management Determination, the Security Trustee receives an up to
date balance sheet prepared by a firm of auditors of international stan-
dard and reputation which shows the value of the Transferor's Net Assets
(the "Balance Sheet"). The Balance Sheet shall be prepared in accor-
dance with the principles set out in Clause 9.3 above and shall contain
further information (in reasonable detail) relating to items to be adjusted
pursuant to Clause 9.3 above. If the Transferor fails to deliver a Balance
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Sheet within the aforementioned time period, the Security Trustee shall
be entitled to enforce the rights created under this Agreement irrespective
of the limitations set out in Clause 9.2 above.

9.5  If the Security Trustee disagrees with the Balance Sheet, it shall be entitled to
enforce this Agreement and realise the Collateral up to the amount which, ac-
cording to the Balance Sheet, can be enforced in compliance with the limitations
set out in Clause 9.2 above. In relation to any additional amounts for which the
Transferor is liable under this Agreement, the Security Trustee shall be entitled
to further pursue their claims (if any) and the Transferor shall be entitled to
prove that this amount is necessary for maintaining its stated share capital (cal-
culated as of the date the Security Trustee has given notice of its intention to en-
force the security created under this Agreement).

9.6  No reduction of the amount enforceable under this Clause 9 will prejudice the
right of the Security Trustee to continue enforcing the rights created under this
Agreement (subject always to the operation of the limitations set out above at
the time of such enforcement) until full satisfaction to the claims secured.

10. REPRESENTATIONS AND WARRANTIES

The Transferor hereby represents and warrants to the Security Trustee by way of
an independent guarantee (selbstindiges Garantieversprechen) that on the date
of this Agreement:

10.1 the Transferor is validly existing and neither unable to pay its respective debts
when due (zahlungsunfihig), over-indebted (ziberschuldet) or deemed unable to
pay its debts as they fall due (drohend zahlungsunfihig) (all within the meaning
of Sections 17 to 19 of the German Insolvency Act (Insolvenzordnung)) nor sub-
ject to any insolvency proceedings (Insolvenzverfahren) or any refusal to open
insolvency proceedings due to a lack of assets (dbweisung mangels Masse)
(within the meaning of Section 26 of the German Insolvency Act);

10.2 the Collateral is valid and (to the extent possible) validly applied for, respec-
tively and owned by the Transferor;

10.3 the transferability of the Collateral is not restricted in any way (other than by
operation of mandatory law or the specific nature of the relevant Collateral);

10.4 the Collateral is to its best knowledge currently not subject to any material oppo-
sition, nullity, infringement or cancellation proceeding before any registration
authority or court in any jurisdiction and there is no reason or circumstance to
anticipate any such challenge; and
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10.5 the lists contained in Schedules 1 to 5 show the entire substantial Collateral that
is protected for the Transferor and the factual information contained therein is
true accurate and correct in all material respects.

11. UNDERTAKINGS

Unless otherwise permitted by the Senior Facilities Agreement or any other Fi-
nance Document, during the term of this Agreement, the Transferor undertakes
to the Security Trustee:

11.1  to inform the Security Trustee in writing promptly of any attachments
(Pfdndung) of which it becomes aware in respect of any and all of the Collateral.
In the event of an attachment, the Transferor undertakes to forward to the Secu-
rity Trustee without undue delay a copy of the attachment order (Pfdndungs-
beschluss), the garnishee order (Uberweisungsbeschluss) and all other docu-
ments necessary for a defence against the attachment. The Transferor shall in-
form the attaching creditor without undue delay about the Security Trustee's se-
curity interests;

11.2 not to dispute the validity of the Collateral or of new applications for registration
with regard to the Collateral,

11.3  unless otherwise permitted under the Finance Documents and if failure to do the
following could reasonably be expected to have a material adverse effect, to
make all statements and take all actions at its own expense which are reasonably
required in order to maintain the registration of the Collateral in the ordinary
course of business, including the payment of renewal fees, and have the Collat-
eral registered if not registered so far and necessary to maintain the legal title
therein and to deliver to the Security Agent at its reasonable request copies of
the respective documents evidencing such actions;

11.4 to inform the Security Trustee without undue delay if third parties materially
dispute or challenge the validity of any of the Collateral or materially allege that
any of the Collateral violates the rights of third parties, and assert all claims and
to litigate if this is required for the defence against such claims. Following the
occurrence of a Declared Default the Transferor agrees that the Security Trustee
may take over any judicial or extra judicial proceedings upon reasonable request
and at the Transferor's expense; and

11.5 to inform the Security Trustee without undue delay, if third parties infringe any
of the Collateral in a way which could reasonably be expected to have a material
adverse effect on the Security Trustee's and/or the Secured Parties' rights relating
to the Collateral. The Transferor shall, acting commercially reasonably and con-

~ sidering the legitimate interest of the Security Trustee and the Secured Parties,
prosecute such infringement in its own name and at its own expense. All com-
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pensation claims becoming due afier the date hereof become part of the Collat-
eral. Following the occurrence of a Declared Default the Security Trustee and/or
the Secured Parties may take over any judicial or extra judicial proceedings upon
request and at the Transferor's expense.

12. BOOKKEEPING AND DATA-PROCESSING

12.1 If proof or documents which are necessary to identify the Collateral have been
handed over by the Transferor to a third party (in particular a bookkeeping firm
or a tax consultant) the Transferor hereby assigns to the Security Trustee, who
hereby accepts such assignment, its right to demand from such third party the re-
turn of the proof and documents. The Security Trustee will only make use of
such right upon the occurrence of a Declared Default. Upon the occurrence of a
Declared Default, the Transferor hereby undertakes to instruct the third party to
provide the Security Trustee upon its demand with such information and docu-
ments which are necessary to perfect and/or enforce the security created hereby.

12.2  If details concerning the Collateral or any part thereof have been stored in an
electronic data-processing system, then, upon the occurrence of a Declared De-
fault the Transferor shall allow the Security Trustee access to the computer, in-
cluding the peripheral equipment and all data concerning the Collateral or such
part thereof. Moreover, software operators shall be made available insofar as so
required, and any assistance required shall be provided to the Security Trustee. If
a third party handles the electronic processing of data, the Transferor hereby as-
signs to the extent legally possible to the Security Trustee, who hereby accepts
such assignment, all rights against such third party relating to these services, and
instructs such third party to handle the processing of data for the Security Trus-
tee upon its demand as it did for the Transferor. The Security Trustee shall only
make use of such rights if a Declared Default has occurred.

12.3 At all times prior to the occurrence of a Declared Default, the Security Trustee
authorises the Transferor to exercise the rights assigned to the Security Trustee
pursuant to Clause 12.1 and Clause 12.2 above.

13.  FURTHER ASSURANCE

Insofar as additional declarations or actions are necessary for the transfer of title
of any part of the Collateral the Transferor shall, at the Security Trustee's re-
quest, acting reasonably, make such declarations or undertake such actions; it
being understood that the Security Trustee may only demand registration of the
transfer of title if a Declared Default has occurred, unless the registration is nec-
essary to perfect the assignment and transfer of the Collateral, in which case the
Trustee is entitled to be registered before the occurrence of a Declared Default.
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14. DURATION AND INDEPENDENCE

14.1 This Agreement shall create a continuing security and no change, amendment, or
supplement whatsoever in the Finance Documents or in any document or agree-
ment relating to any of the Finance Documents shall affect the validity or the
scope of this Agreement nor the obligations, which are imposed on the Trans-
feror pursuant to it.

14.2  This Agreement is independent from any other security or guarantee which may
have been or will be given to the Secured Parties or the Security Trustee. None
of such other security shall prejudice, or shall be prejudiced by, or shall be
merged in any way with, this Agreement.

143 Waiving Section 418 of the German Civil Code (applied by analogy), the Trans-
feror hereby agrees that the security created hereunder shall not be affected by
any transfer or assumption of the Secured Liabilities to, or by, any third party.

15. RELEASE (SICHERHEITENFREIGABE)

Upon complete and irrevocable satisfaction of the Secured Liabilities, the Secu-
rity Trustee will as soon as reasonably practicable at the cost and expense of the
Transferor retransfer and re-assign the Collateral and all other rights and claims
assigned or transferred to it pursuant to this Agreement to the Transferor and
surrender the excess proceeds, if any, resulting from any sale of the Collateral.
The Security Trustee will, however, transfer any of the Collateral to a third per-
son if so required by law.

At any time when the total value of the aggregate security granted by the Trans-
feror and the other Obligors to secure the Secured Liabilities (the "Security")
which can be expected to be realised in the event of an enforcement of the Secu-
rity (realisierbarer Wert) exceeds 110% of the Secured Liabilities (the "Limit"),
the Security Trustee shall on demand of the Transferor release such part of the
Security (Sicherheitenfreigabe) as the Security Trustee may in its reasonable dis-
cretion determine so as to reduce the realisable value of the Security to the
Limit.

16. PARTIAL INVALIDITY, WAIVER

16.1 If at any time, any one or more of the provisions hereof is or becomes invalid,
illegal or unenforceable in any respect under the law of any jurisdiction, such
provision shall as to such jurisdiction, be ineffective to the extent necessary
without affecting or impairing the validity, legality and enforceability of the re-
maining provisions hereof or of such provisions in any other jurisdiction. The
invalid, illegal or unenforceable provision shall be deemed replaced with a valid,
legal or enforceable provision which comes as close as possible to the original
intent of the parties and the invalid, illegal or unenforceable provision. Should a
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gap (Regelungsliicke) become evident in this Agreement, such gap shall, without
affecting or impairing the validity, legality and enforceability of the remaining
provisions hereof, be deemed to be filled in with such provision as comes as
close as possible to the original intent of the parties.

16.2 No failure to exercise, nor any delay in exercising, on the part of the Security
Trustee, any right or remedy hereunder shall operate as a waiver thereof, nor
shall any single or partial exercise of any right or remedy prevent any further or
other exercise thereof or the exercise of any other right or remedy. The rights
and remedies provided hereunder are cumulative and not exclusive of any rights
or remedies provided by law.

17. AMENDMENTS
Changes and amendments to this Agreement including this Clause 17 shall be
made in writing.

18. NOTICES AND THEIR LANGUAGE

18.1 Each notice or other communication to be given or made by a party under this
Agreement shall be given or made in accordance with the Senior Facilities
Agreement.

18.2 The initial address, fax number and person(s) or department for any notice or
communication under or in connection with this Agreement are set out below:

For the Assignor: SIG Combibloc Systems GmbH
Address: Rurstral3e 58,
52441 Linnich,
Germany
Fax: +49 2462 79 2519
Attention: Geschifisfithrung
with a copy to:
Address: ¢/o Burns Philp
Level 23
56 Pitt Street
Sydney, NSW
Australia
Fax: +61 2 9247 3272
Attention: Helen Golding
Germany-#664576-v12 70-40145101
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For the Security Trustee: Credit Suisse
Address: 1 Cabot Square
London E14 4QJ
United Kingdom
Fax: +44 207 888 8398
Attention: Loans Agency, Desmond

Yeo / Alexander Lim

19.  APPLICABLE LAW, JURISDICTION
19.1 This Agreement is governed by the laws of the Federal Republic of Germany.

19.2 The place of jurisdiction for any and all disputes arising under or in connection
with this agreement shall be the district court (Landgerichf) in Frankfurt am
Main. The Security Trustee however, shall also be entitled to take action against
the Transferor in any other court of competent jurisdiction. Further, the taking of
proceedings against the Transferor in any one or more jurisdictions shall not
preclude the taking of proceedings in any other jurisdiction (whether concur-
rently or not) if and to the extent permitted by applicable law.

20. CONCLUSION OF THIS AGREEMENT (VERTRAGSCHLUSS)

20.1 The parties to this Agreement may choose to conclude this Agreement by an ex-
change of signed signature page(s), transmitted by means of telecommunication
(telekommunikative Ubermittlung) by fax or attached as an electronic photocopy
(pdf,, tif,, etc.) to an e-mail.

20.2 If the parties to this Agreement choose to conclude this Agreement pursuant to
sub-Clause 20.1 above, they will transmit the signed signature page(s) of this
Agreement to the attention of Dr. Bettina Steinhauer/Philipp Kropatscheck (the
"Recipient"). The Agreement will be considered concluded once the Recipient
has actually received the signed signature page(s) (Zugang der
Unterschrifisseite(n)) from all parties to this Agreement and at the time of the
receipt of the last outstanding signature page(s).

20.3 For the purposes of this Clause 20 only, the parties to this Agreement appoint
the Recipient as their attorney (Empfangsvertreter) and expressly allow
(gestatten) the Recipient to collect the signed signature page(s) from all and for
all parties to this Agreement. For the avoidance of doubt, the Recipient will have
no further duties connected with its position as Recipient. In particular, the
Recipient may assume the conformity to the authentic original(s) of the
signature page(s) transmitted to it by means of telecommunication, the
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genuineness of all signatures on the original signature page(s) and the signing
authority of the signatories.
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SCHEDULE 1
List of Original Borrowers and Original Guarantors

Part 1 — the Original Borrowers
Beverage Packaging Holdings (Luxembourg) I S.A.
SIG Euro Holding AG & Co. KGaA
SIG Combibloc Holding GmbH
SIG Combibloc Vermogensverwaltungs-GmbH
SIG Combibloc Systems GmbH
SIG Plastics Holding GmbH

SIG Austria Holding GmbH

Part 2 — the Original Guarantors
Beverage Packaging Holdings (Luxembourg) I S.A.
Rank Group Holdings Limited
Beverage Packaging Holdings (Luxembourg) II1 S.ar.l.
SIG Euro Holding AG & Co. KGaA
SIG Combibloc Holding GmbH
SIG Combibloc Vermégensverwaltungs-GmbH
SIG Combibloc Systems GmbH
SIG Plastics Holding GmbH
SIG Asbofill GmbH
SIG Beverages Germany GmbH
SIG Combibloc Beteiligungs-GmbH
SIG Combibloc GmbH
SIG Combibloc Zerspanungstechnik GmbH

SIG Information Technology GmbH
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SIG International Services GmbH
SIG Vietnam Beteiligungs GmbH
SIG Plasmax GmbH

SIG Corpoplast GmbH & Co. KG
SIG Moldtec GmbH & Co. KG
SIG Real Estate GmbH & C. KG
SIG Combibloc GmbH (Austria)
SIG Combibloc GmbH & Co. KG

SIG Austria Holding GmbH
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SCHEDULE 6
Ubertragungserklirung
(Declaration of Assignment)

Die unterzeichnende Firma
The undersigning company
SIG Combibloc Systems GmbH

iibertrigt hiermit mit allen Rechten und Pflichten die in den Anlagen hierzu aufgeliste-
ten [Patente/Gebrauchsmuster/Marken/Geschmacksmuster] (sowie der Anmeldungen)
(die "Schutzrechte")

herewith assigns and transfers with all rights and duties relating to the [patents/utility
models/trademarks/design rights] (including any applications) listed in the schedules
hereto (the "IP Rights")

auf’to

Credit Suisse
1 Cabot Square
London E14 4QJ
United Kingdom

und erklért sich gleichzeitig mit der Umschreibung der Schutzrechte auf die Erwerberin
einverstanden.

and agrees that the assignment of the IP Rights is recorded in the [Patent/Trademark]
Office.

Anhang (Liste der Patente und Marken nebst Anmeldungen)

Germany-#664576-v11 70-40145101
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Signature Page

This SECURITY TRANSFER AND ASSIGNMENT AGREEMENT has been en-
tered into on the date stated at the beginning by:

SIG COMBIBLOC SYSTEM GMBH

ag Transferor
Name: Cormets Shed Name: Cliza el (A s
Title: Ptonsead Sigrade— Title:  Aotloresest QU}“‘}“’:}
CREDIT SUISSE
as Security Trustee
By. By:
Name: Name:
Title: Title:
Acknowledged and agreed
SIG TECHNOLOGY AG h
By By:
Name; Name:
Title: Title:
Germany-#664576-v11 70-40145101
TRADEMARK

REEL: 003674 FRAME: 0587 - -



-32-

Signature Page

This SECURITY TRANSFER AND ASSIGNMENT AGREEMENT has been en-
tered into on the date stated at the beginning by:

SIG COMBIBLOC SYSTEM GMBH

as Transferor
By: By:
Name: Name:
Title: . Title:
CREDIT SUISSE
as Security ka/
By: 4 By. ’ (111&7\
Name: Name: ‘
Title: Title:
Acknowledged and agreed
SIG TECHNOLOGY AG
By: By:
Name: Name:
Title: Title:
Germany-#664576-v11 70-40145101

TRADEMARK
REEL: 003674 FRAME: 0588



SlG

Signature Page

-32-

This SECURITY TRANSFER AND ASSIGNMENT AGREEMENT has been en-

tered into on the date stated at the beginning by:

SIG COMBIBLOC SYSTEM GMBH
as Transferor

By:

Name:

Title:
CREDIT SUISSE
as Security Trustee
By:

Name:

Title:
Acknowledged and agreed
SIG TECHNOLOGY AG
By: ?A//\ S

Name: E/m A ;(/—a/n 2y

Title:

Germany-#664576-v1 |

RECORDED: 12/10/2007

By:
Name:
Title:
By:
Name:
Title:

By: é/g\‘)/\up“/\

Name:  /Phudern D leerafie r’/f
Title; ;/76}1/:9 /U )/TC fw

70-40145101
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