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EXECUTION COPY
The taking of this document or any certified copy of it or any document which constitutes
substitute documentation for it, or any document which includes written confirmations or
references to it, into Austria as well as printing out any e-mail communication which refers
to any Finance Document in Austria or sending any e-mail communication carrying an
electronic or digital signatute which refers to any Finance Document to an Austrian
addressee may cause the imposition of Austrian stamp duty. Accordingly, keep the
original document as well as all certified copies thereof and writfen and signed references
to it outside of Austria and avold printing out any email communication which refers to
any Finance Document in Austria or sending any e-mail communication carrying an
electronic or digital signature which refers to any Finance Document to an Ausirian
addressee.

SIG Combibloc Holding GmbH
SIG Plastics Holding GmbH
SIG Beverages Germany GmbH
SIG Asbofill GmbH
SIG Plasmax GmbH
S1G Corpoplast GmbH & Co. KG
SIG Moldtec GmbH & Co. KG

and

CREDIT SUISSE

RELEASE AGREEMENT

Dated March 28, 2008

DEBEVOISE & PLIMPTON LLP
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»

THIS RELEASE AGRREMENT (“Release Agreement™) is made on March
18, 2008

BETWEEN

SIG Combiblos Holding GuwbH, a limited lisbility company {Gevellischaft
it beschrankier Haftung), having its business address at Weilheimer Styasse
3, 79761 Waldshut-Tiengen, Germany and registered in the commercial
register (Handelsregister) of the local court (dmisgerichs) of Freiburg i. Br,
under HREB 620756;

SEG Plastics Holding GmbH, a Bmited Hability company Gesellschatt mis

. beschrankrer Heffung), having its business address at Weilhelmer Strasse 5,

79761 Waldshut-Tiengen, Germany and registered in the commercial register
(Handelsregister) of the local court (dmisgericht) of Freiburg 1. Br. under
HRB 621389,

SIG Beverages Germany GmbH, a lmited liability company (Geseilschat
wit beschraniter Hoftung) heving its business address ot Helenenstralle 149,
43143 Esson, Cermany and regiatered in the commercial register _
{Handelsregistery of the local coust {(datsgerichi) of Essen under HRB 14395,

BIG Ashofill GmbH, a limited liability comapany (Geselischut mit
heschrdniRer Haftung) having s business address af Jagenbergsiralle 1, DE-
41468 Meuss, Germany and registered in the commuercial register
(Handelsregisier) of the local court (dmitsgerichs) of Neuss under HRB 12425;

BIG Plasmsx GubH, g limited Habillty company (Gesellsohugt mi
beschrinkier Hafturg) having its business address at Melendorfer Swalle 283,
22145 Hamburg, Germany and rogistered in the commercial register
{Handelsregister) of the local court {dmisgericht) of Hamburg under

HREB 54769,

¥ Corpoplast GmbH & Co. K6, a Bmited parioersidp
{Kommuandiigeselischafly having iis business address at Melendorfer Strafe
283, 22145 Hamburg, Cermany and registersd in the commercial register
{(HMandelgregister of the local court {(drmitsgericht} of Hamburg under

HRA 95246,

SO0B5408vE
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7. S1G Moldtec GubH & Co, KG, a Hintted partnership
(Kommandirgeselischafty having its business address st Helenenstrale 149,
45143 Basen, Germany and registered in the commercisl register
{(Fomdelsregister) of the local court (dmisgeriche) of Fssen under HRA 7178,

&, Credit Suaisse, having Hs business address st 1 Cabot Square, London B14
4031, United Kingdom, in iis capacity as facility agent and security frustoe
under the Senior Facilities Agreement (a3 defined below) (the ;Agent® or the
Hoecurity Trogtee™); and

g, the Pledgees including the insthutions lsted in Part 1 of Schedule § hersio
{including their sucoessors and assigns} in their capacity as lenders, issuing
banks, hedge counterparties and ancillary lenders under the Senior Facilities
Agreement (as defined below),

the parties listed under (1) through (7} above individually o “Security
Granior™ and jointly the “Sscurity Grantors”, and the pariies listed under (8)
through (9) above individually 2 “Secared Party” and jointly the “Secured Partles”
~the Secured Parties together with Security Grantors (the “Parties™).

SOOISINIG
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WHEREAS

A, A senior facilities agreement dated May 11, 2007 has been entered into
between, inter alia, Beverage Packaging Holding (Luxembourg) T S.A. as
Griginal Borrower and Credit Suisse as Original Lender, Mandated Lead
Arranger, Agent and Secwrity Trusiee (the “Senior Facilities Agreement™),
Terms defined in the Senior Facilites Agresment have the same meaning in
this Kelease Agrosment, unless a contrary indication appears.

B. in order to regulaic the legal relationship between the Lenders under the
Serdor Facilities Agreement and coriain other sxternal group bomowings, an
intercreditor agreement dated May 11, 2007 has been entersd inte between,
inter alia, Rank Group Holdings Limdted, Beverage Packaging Holdings
{Luxersbourg) 1 8.A., Beverage Packaging Holdings (Luxembourg) 11 8. A
and Credit Suisse as Original Senior Lender, Senior Agent, Semior Issuing
Bank, Original Subordinated Bridging Lender, Original Bubordinated Bridging
Agent and Seourity Trustee (the “Intercreditor Agreement”).

. The Security Orantors esch have () acceded to the Senior Facilities
Agresment gs an Additonal Guarastor by entering into an Accession Letter;
{ii} acceded o the Intercreditor Agreement as Obligors by entering into an
Accession Agreement (a5 defined in the Intercreditor Agreement); (ii) entered
int & muwrantes and security foo agreement and (3v) entered into security
agreemenis with the Security Trusies and others in ovder to sscure the
obligations of all Borrowers and Onarantors under the Finance Documents.

D. By a lefer dated Jannary 16, 2008 (the “Walver Reguest”), Beverage
Packaging Holdings (Durembourg) T 8.4, notified the Agent of its intention {o
sell the Beverages division of the SIG business through, amongst others, the
sale of (i) the corapanies Hsted in Schedule 2 (“German Sale Compantes™) by
way of a Third Party Disposal, (I} certain assels and liabilities and nights
under cerigin agreements of SICQ Beverages Brasil Lida (a non-Obligor) and
{iii) certain intellectual property rights and Heenses of selling companies
related {0 the businesses being sold {the “IP Rights”).

E. In the Waiver Request, Beverage Packaging Holdings (Luxembowrg) 1 §.A,
requested the relesse of (i) any security over shares, member or partuership
interests in any German Sale Company, (i) the Genman Sale Companies that
have provided guarantecs and. security fromy thelr obligstions under the

900554088
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Finance Documents and (i) any sceurity over certain IP Rights provided by
the Security Grantors,

NOWIT IS HEREBY AGREED a5 follows:

i DEFINITIONS

“Additional Security Interests” shall have the meaning as defined in clanse
3.3

“Business Day” shall mean a day other than a Saturday or Sunday, on which
banks are open for general business in Frankfurt am Main, Federal Republic of
Grermany.

“Eifective Date” means the date on which BUR 129,728,000 or more is
received by SIG Holding AG into the SPA Account.

“German Sale Companies” shall bave the meaning as defined in the
Preamble under (D).

“Interevedifor Agreement™ shall have the meaning as defined in the

Preamble under (B),

“TP Rights® shall have the meaning as defined in the Preamble under (D},
“Land Charge 1% shall have the meaning as defined in olause 2.7 (ii1).
“Land Charge 2” shall have the meaning ss defined in clause 2.7 (ﬁv},
*“Land Charges” shall mean Land Chargs | and Land Charge 2.

“Pledge Agreements” means the agreements listed in clauses 2.1, 2.2, 2.3,
2.4, 2.5{(ii), 2.6(11), 2.7(H) and 28011,
*Pledgees” means all Pledgees defined a9 such in each of the Pledge

Agreements.

“Release” shall mean any and all security releases, waivers, surrenders,
retransters, reassignments and terminations to b carried out under and in conpection
witly this Release Agreement (including, without limdtation, the effectiveness of the
releasey, actions, measures, agreements and declarations in clavse 3,

“Relfease Agrecrment” shall have the meaning as defined in the Recitals.

FOU3E408vE
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“Becured Party” shall have the meaning as defined in the Recitals,
“Security Agreoments” shall have the meaning as defined in clause 2.
“Security Grantor” shall have the meaning as defined in the Recitals,
“Becarity Interests” shall bave the meaning as defined in clavse 2.

“Senlor Facilities Agreement” shalf have the meaning as defined in the
Preamble under (A}

“SPA Account” means the SIG Holding AG bank account with the following
details:

Account holden: SIG Holding AG

Bank: Deuntsche Bank, Singen
Aecound number: B089327100

IBAN: DES3652700380089327100
Swift: DREUTDESFS%2.

“Walver Request” shall have the meaning ss defined in the Preamble under

o
2. EXISTING SECURITY

The following security interests (“Securlly Interests” and the seowrity
agresments referred to in this clavse 2 underlying any Security Interest hereinafier the
“Security Agreements”) have been granted by the Securily Grantors under or in
connection with the Finance Documents in favor of the Security Parties:

2.1 By SK3 Combibloc Holding GmbH:

{B) pledge of its shares in SIG Asbofill GmbH (roll of deeds no. A.
Prot. 2007/71 of the notary public Dy, Markus Schillin, Basel, Switzerland, dated
September 11, 2007) between among others 514G Combibloc Holding OmbH as
pledgor and Credit Suisse as Securily Trustee and pledgee and the institutions named
herein as pledgses relating to the shaves in 310 Combiblos Betelligungs GrabH, BIG
Combibloc Systemas GrobH, 8IG Vietnam Beteilipungs GmbH and SI0 Asbofill
GmbH, the (“Share Pledge Agreement 1),

22 By SIC Plastics Holding Qmblt:

~3
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B pledgs of its shares in SIG Plasmax GrubH (vl of deeds no. A.
Prot. 200772 of the notary public Dr, Markus Schitlin, Basel, Switzerland, dated
September 11, 2007} between among others 3G Plastics Holding OmbH as pledgor
and Credit Suigse as Sceurity Trustee and pledges and the instifutions named therein
as pledgees relating 1o the shares in 531G Beverages Germany Gmb¥H and SIG Plasmax
GrbH, the (“Share Pledge Agreement 27),

2.3 By 5IG Plastics Holding GmbH:

{1 pledge over its Himited partner’s {nterest in SIG Corpoplast
GmbH & Co. KG, pursvant to a partmership interest pledge agreement among others
between SIG Plastics Holding GmbH as LP pledgor and SIG Beverages Germany
GmbH as GP pledgor and Credit Suisse as Seourity Trustee and pledges and the
ingtitutions named herein as pledgees, dated Septemaber 12, 2007, and

{iiy  pledge over lis Hmited pariner’s interest in SIG Moldtee GmbH
& Co KG, pursuant to a perinorship interest pledge sgreement between among others
SIG Plastics Holding GmbH as LP pledgor and SIG Beverages Cermany GmbH as
GP pledgor and Credit Sulsse as Securily Trustes and pledges and the institutions
named hergin as pledgees, dated September 12, 3007,

24 By SIG Beverages Germany GmbH:

{i) pledge over its generad partner’s Interest in §IC Corpoplast
GmbH & Co. KG, pursuant to & parinership interest pledpe agreoment belween among
others SIG Plastics Holding GmbH a¢ LP pledgor and 8IG Beverages Germany
GinbH az GP pledgor and Credit Suisse as Security Trustee and Pledges and the
institutions named heyein as pledgees, dated September 12, 2007; and

(i)  pledge over ifa general partner’s intersst in SIG Moldiee GrabH
& Co X, porsuant to a partoership interest pledge agreement between among others
ST Plastics Holding GmbH as LP pledgor and SIG Beverages Germany OmbH as
GP pledgor and Credit Suisse as Security Trustes and pledgee and the institutions
named berein as pledgess, dated Septomber 12, 2007,

2.5 By SIG Asbofilf GmbH:

6) global security assignment of, inter alia, receivables on the
basis of a global assignment agreement between SIG Asbofill GmbH as assignor and
Credit Sulsse as Seourily Trustes, dated September 12, 2007, and

BODASL0EVE

TRADEMARK
REEL: 003756 FRAME

: 0342



(i pledge of its accounts on the basis of an sceount pledge
agresment between among others SI0 Asbofil GmbH as pledgor and Credit Suisse as
Security Trustee and pledgee and the institutions pamed hersin as pledgoes, dated
Septamber 12, 2007,

26 By SIG Plasmax GmbH:

{ global security assignment of, infer alia, receivables on the
basis of a global assignment agreement agreement between 316 Plasmax GmbH as
assignor and Credit Sulsse as Seowrity Trustee, dated Seplember 12, 2007; and

Iy pledge of its accounts o the basis of an acoount pledge
agreemment between armong others 513 Plasmax OmbH as pledgor and Credit Suisse as
Security Truster and pledgee and the institstions named hereln as pledgess, dated
September 12, 2007,

27 By SIG Corpoplast GmbH & Co, KG:

i3 global security assignment of, inter alia, receivables on the
bagis of a globa! assignment agreement between SIG Corpoplast GmbH & Co. KGas
asstgnor and Credit Sulsse as Securlty Trustes, dated September 12, 2007,

1y pledge of its accounts on the basis of an account pledge
agreement Delween among others SIG Corpoplast GmbH & Co. KG and Credit Suisse
as Seourity Trustee and pledgor and the institutions named herein as pledgees, dated
September 12, 2007;

(i)  joint land charge without cenificate (Gesamibuchgrundschndd)
amounting to EUR 50,000,000 plus interest and ancillary costs (roll of deeds no.
21372007 of the notary public Dr. Stefan von Holst, dated September 11, 2007 )
{*Land Charge 17, including assigrenent of claims for restitution with regard to
prior or equal ranking land charges;

(vy  joint land charge without cestificate (Gesamtbuchgrundschudd)
smounting to BUR 10,000,000 plus interest and ancillary coss (roll of deeds no.
21672007 of the notary public Dr. Stefan von Holst , dated September 11, 2007)
“Land Charge 2" together with Land Charge 1, the *Land Charges™), including
assignraent of claims for restitution with regard o prior or equal ranking land charges;

()  securily purpose agreement (Sicherungsoweckerkldrung}
relating 1o the Land Charges, between SIG Real Hatale GmbH & Co KG, SIG

30035408+8
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Combiblos Vermbgensvarwaltungs GmbH, SIG Corpoplast GmbH & Co KG and
Credit Buisse as Agent and Seowity Trustee, dated September 12, 2008; and

(vi}  security transfer and security assignment of intellectual
property on the basis of a security transfer and assignment agresment regarding
intellectual property rights betwesn 8IG Corpoplast GmbH & Co XKG as transferor
and Credit Suisse a8 Security Trustee, dated September 12, 2007,

2.8 By SIG Moldtec GmbH & Co. KG:

{H global security assignment of, inter alia, receivables on the
basis of g global sssignment agreement between SIG Moldtee GmbH & Co. XG as
assignor and Credit Sulsse as Security Trustee, dated September 12, 2007; and

(ify  pledge of Its accotmts on the basts of an account pledge
agrsement between SIG Meldtee GmbH & Co, KG pledgor and Credit Suisss as
Security Trustee and pledgee and the instifutions named herein as pledgess, dated
September 12, J007.

3 TERMINATION, REASSIGNMENT, RETRANSFER AND
CANCYLLATION

3.1 The Parties imevocably and veconditionally agres that the German Sale
Companies are released from any and ali obligations and Habilitles in their capacity as
Additionsl Guarantors under the Sendor Facilitics Agreement and as Obligors under
the Intercreditor Agreement and under any other Finance Document vis-8-vis the
Secured Partics without recourse for the benefit of the relevant Germen Sale
Company, and the refevan German Sale Company herewith accepts such release
{Freigabe).

3.2 The Parties revocably and voconditionally agree that:

{1 the pledges created over the current and fubure shares in 810
Asbofill Gmbi under the pledpe agresment specified in clause 2.1(1) is released and
surrendered (freigegeben wund aufeehoben) withowt recourse {for the gvoidance of
doubt, the pledges over the shares in each Company {as defined in the Share Pledge
Agreement 13 other than S1G Asbofill GmbH shall remain in full foree and offect);

{it}  the pledpes created over the current and future chares in SIG

Plasmax OmbH under the pledge apreement specified in clause 2.2(3) is released and
sursendered {freigegeben wund mypehoben} without reconrse{for the avoidance of

19
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doubt, the pledges over the shares in each Corepany (25 defined in the Share Pledge
Agresment 1} other than SIG Plasmax Gmb¥ shall remain in Rl forcs and effect);

(i) any and alf pledges created wnder the plodge agreements
specified in clauses 2.3 (1), 2.3 (1), 2.4 (), 2.4 (i), 2.5 (i), 2.6 (iD), 2.7, 2.8 (1), are
relensed and surrendered (freigegeben und aufpchoben) without recourse;

{ivy  any and all obligations and Habilities of the Genman Sale
Company vis-&-vis the Secured Parties under or in connection with the Security
Agresments specified in clauses 2.3 10 2.8 and the Security Interests thereby
constituted ave without recourse for the benefit of the relevant Security Guaranios, and
the relevant Seovrity Grantor herewith accepis such release (Freigabel;

{v)  The Security Trustes reassigns without recourse any
Receivables (as defined under the Securily Agreement specified In clause 2.5 (1)
which have been assigned t it under the sssignment specified in:

{(a) clause 2.5 () to 3I0 Asbofill GmbH, and 8IG Asbofill GmbH
herewith accepts such reassignment;

(B) clause 2.6 () to SIG Plasmax GmbH, and SIG Plasmax GmbH
herewith acecepts such reassignment;

€y clawss 2.7 () to SIG Corpoplast GmbH & Co. KG, and SIG
Corpoplast GrobH & Co. KO herewith acoepts such
reassignment; and

Oy clause 2,8 (1) to SIG Moldtes GmbH & Co. BG, and §IG
Moldter GmbH & Co. KG herewith acoepts such reassignment.

(vi}y  The Security Trustee retransfers and reassigns without recourse
any and alf Collateral (as defined in the security transfor and assignment sgreement
specified in clause 2.7 (vi)} and any and all other rights which have been transferred
or assigned 1o them under or in connection with the security transfor and assignment
agresment regarding intellectual property rights specified in clause 2.7 {vi} to SIG
Corpoplast GebH & Co. KG, and SIG Corpoplast GmbH & Co. KG berewith accepts
such retransfer and reassignment.

{vid)  The Secured Parties and the Seourity Trustee further assign any
and all present and foture claims against third pasties for obizining sctual possession
{Herausgabearspriiche), if any, to the German Sale Companies in relation in relation

i1
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to the Security Interests and Security Agreements, and the Gerroan Sale Companies
Berewith accept such assignment.

{(vill} The Security Trusice, without resinuss, releases SiG
Corpoplast GmbH & Co. KG from its obligations under the Land Charges and the
security puepose agreement specified in clavse 2,7 {v) and further releases the
properties registerad in the land regiater {Grandbuck) of Melendorf, Local Cowrt
{Amisgerichi) of Hambuwrg-Wandsbek, volume 234, folio 7043 (Grundbuch von
Metendory, Band 334, Blatr 7043) from the Land Charges (Enflarsung aus der
dinglichern Plandhaffy. SIG Corpoplast GmbH & Co, K& horeby accepts such
refeases.

{ix} Exocept for Share Pledge Agreement 1, Share Pledge Agrecment
2, the Land Charges, and the sscurlly purpose agreement specified in clause 2.7(v)
{(but subject to the provisions of clause 3.2 (viil} above), any and all Securlty
Agreements are terminated, and cach Security Grantor aceepts such lermination.

3.3 The Security Trustee undertekes to deiiver, a5 so0n 58 reasonably
practical after it has been informed in writing that the Effective Date has ocourred to
the purchaser’s counsel, Freshfields Bruckbans Deringer, Frankfiut am Main (o the
attention of Prank Laudenkdos),

{1} the original Ubertragungserkldrungen (Declaration of
Assignment} dsted December 10, 2007 and Desember 12, 2007 of SIG Corpoplast
GrbH & Co, KG {as defined in the security ransfer and assignment agreement
~ specified in olause 2.7 (vi} in the form delivered to the Securiiy Trustee) or &
declaxation that such forms are destroyed;

Gi)  the original forms of the Blauk Notification Letter of 51G
Asbofill GmbH, SIG Beverages Gemoany GmbH, SI0 Corpoplast GrobH & Co. KG
and SIG Moldtes GmbH & Co, KG (s defined in the security assignment specified in
clanse 2.3 (i), 24 (1), 2.5 (D), 2.6 (i), 2.7(i) and 2.8 (i) in each vase in the form
delivered to the Seourity Trustee) or a declaration that such forms are destroyed); and

(i)  upon reguest of SIG Corpopiast CmbH & Co. KOG or s Jegal
successor and provided that the Land Charges have been regisiered in the meantime,
to deliver duly and validly exccuted authorities for cancellation
{Ldschumgshewilligungen).

1.4 Tothe exient the Land Charges are not vet entered fnto the land
register on the Rifective Date, the Security Trustes undertakes to Insirnct within 3

1z
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Business Days upon request of SIG Corpoplast GmbH & Co. KG or its legal
successor by way of separste declaration the acting notary Dr. Stefan von Holst to
withdraw any pending applications concerning the registeation of the Land Charges in
the land register of Meiendorf,

3.5 Inthe case the Scoured Parties have received any security interest
governed by Cerman law gramted over shaves or partership interest in any of the
Oetman Sale Companiss of iu respoet of assets of the German Sale Companies under
or in connection with the Finance Documents and which are not lsted in clause 2
ahove (“Additional Security Interesis™), the Secured Parties or, as the case tmay the
Security Trustes, irrevorably and wneonditionally terminate, release, reassign andfor
retransfer, as the case may be, any and all such Additional Security Interests in favor
of the relevant securily gramtor and the relevant security grantor will accept such
termination, release, reassigronent and/or reteansfer.

3.6  The Security Trusiee horewith confivms that 1 is ool awars of any
further existing lability of or security intorest granted by the German Sale
Companies, or by any Security Grantor in respest of any inferest held in any of the
German Sale Companies under or in connection with the Pinance Documents (except
for the costs and expenses which are payable pursnant to clause 3.8 and 6 of this
Release Agreement); and

3.7  Except for the Security Inferests constituted by the Share Pledge
Agreement | and the Share Pledge Agreement 2 to the exient that such Security
Interests ave not released pursuant to the terms of this Release Agreersent, the
Security Trusice undertakes not to enforce, fransfer or make use of in any other
manner whatsoever, other than for the perfection of the Releass, any of the Security
Interests the termination, release, surrender, walver, reassignment or retransfer, ag the
case may be, of which is not already effective by virtue of this Release Agreement, in
particular but not Himited {o the Land Charges.

3.8  The Lenders shall at the expense and upon request of suy Secwrity
{irandor or any grantor of Additional Security [mterests take any steps, do all other
things and execuis any other document and/or maks any other declaration reasonably
nec@ésar}f or expedient to effectuate the release and other transactions contemplated

by this Release Agreement.
4, CONDITION PRECEDENT

This Release Agreement shall come into foree and effect upon the cccurrence
of the Effective Date.

13
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5 CONFIRMATION

Fach Security Gragtor (other than the German Sale Companies) hereby
confivems that the Security (as defined in the Senior Facilities Agreement) gramted
pursuant to any Transaction Seourity Document {(as defined in the Senfor Facilities
Agreement) shall, except if released purgnant to the terms of this Release Agreement,
remain in full force and effect pursuant to the terms of the relevant Transaction
Seourity Document.

6. COSTS AND EXPENSES

Costs and expenses {(including fees of Jegal advisers) ncurred in connection
with the preparation and delivery of this Releuse Agreerent and the Relesse shall be
borue by the Security Grantors,

7. COUNTERPARTSR

This Release Agreement may be executed in one or more counterparts and all
such counterparts taken together shall be desmed 1o constitute one and the same
instsument.

& AMENDMENTS

Changes and amendments to this Release Agreement ncluding this clause 8
shall be made In writing unless notarial form i required by law,

2. INVALIDITY

The iflegality, invalidity or unenforosability of any provision of this Release
Agreement or any omission from this Release Agrecrvent shall not affect the legality,
validity or enforceability of this Release Agreement or any of its other provisions, The
itlegal, invalid or unenforceable provision shail be replaced by the partics hereto by 2
provision, oy any omission shall be rectified by Invorporation of a provision, which
best achieves the commercial effect that the partics hereto intended thereby.

18, LEGALLY BINDING OBLIGATIONS; FINANCE DOCUMENTS

16,1 The obligations of the Parties are individual, separate and legally not
interdependent and remain maffected In case that not all of the Parties sign this
Release Agreement in a legally binding way.

102  This Release Document shall constitute 2 Finance Document.

i4
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1L, GOVERNING LAW AND JURISDICTION

1LY This Releass Agreement shall be govemed by, and construed in
secordance with, the laws of the Federal Republic of Germany.

11.2 To the extent legally penmissible the place of hurlediction for any snd
all disputes arising under o7 in connection with this Release Agreement shall be the
district cowrt (Landgerichl) in Frankfurt/Main Federal Republic of Germany.

1% INTERPRETATION

12,1 This Release Agreement is made in the English language only. For the
avoidance of doubt, the English language version of this Releass Agresment shall
prevail over any translation of this Release Agreement, However, where a German
transiztion of a word or phrase appears in the text of this Release Agreement, the
Geyman wransation of such word or phrase shall prevail wherever such original
English word or phrase transiated by such German word or phrase appears in the text

of this Release Agreerment,
122 The headings in this Release Apreement do not affect ifs intorpretation,

123 Words importing the sipgular include the plural and vice verga.

15
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This Belease Agreemunt has been entered info on the dates stated opposite fe
below signatures, taking into aceont danse 9 above,

SIG COMBIRELOC BOLDING GMBH

%’jz "S 1’? b A/\/! ’ By

Negeme i g, :sf 4 Sl ’ N
A N
SIG PLASTICE HOLDING SMBE
TSud.
sy NS AU/ BY;
Hame Qo4 Sl ot Nesnes
Fitle: @}gj\%\%ﬁa Titler

SIG BEVERAGES GERMANY GMBR

oy i?}ghw t\/ R

16
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SIG ASBOFILYL, GMEBE

=y

; 5 4 ./\\,/ : W

By‘mm; Tt F%’:‘}” E}”wmw:
Talsr v Title:

SEG PLASMAX GMBH

By AR / By,
Nanw: @aﬁwgﬁ "-{?“&;‘ " Mame
Tidles Tithss

SiG CORPOPLAST GMBE & COLEG
acting throngh Hs guners! pariner (Kopplemernr) SKG Beverages Gonmemy GmbH

By 12» x&ﬁﬂf@’{”\/ By:

Name: Gt Sl Ianses
Tilles it

SIS MOLDTECGMBE & OO0 KG
agting fupogh its generad pasiner (Komplementar) SIG Beverages Genmuny CubH

asmsaC T Sy
Tl
CREDNT SUISsE

o its own behalf and on bohalf of the Pledgees (neluding those listed in Schedule §
hereio) under a power of atiorney contained In Clavse 11,17 of the Interorediion

Agrecment
B}"’ By;
Negner ames
Ththes Tidds:
‘ Vi
$0038408vE

TRADEMARK
REEL: 003756 FRAME: 0351



SIG ASBOFILL GNMEBH

By By
Nawoe Mame;
Title: Titde:
BIG PLASMAX GMBYH
- By ' By:
Wame: MName:
Title: Tithe:

SiG CORPOPLAST GMBH & CO.KG
acting through its general pariner (Komplementdr) 516 Bevernges Germany GmbH

By By:
Name; Name:
Thife: i . TFitle:

SIGMOLDTECGMBE & COXG

seting through its gopersl pariner { Komplementdr) SIG Beverages Germany CmbH

By: v By:
Diawme: Wame:
Title: Taie:

CREDIT SUISSE

on itg own behalf and on behalf of the Pledgees {§n§iuéing those listed in Schedule §
hersto) under a power of attorney sontained in Clause 11,17 of the Intercreditor

Agreement
i.""
— ::mm- W

By:

‘:?Ea;ne N_me:
itle; Titke: Siolhan McGrady
Garrett Lynskay Vice President
Diractor '
17
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Schedule §

List of Financial Tnstiutions

i.egal Name

Address

Credit Suisse

One Cabot Square, London, E14 40, UK

Alpstar CLO 1 PLC

Walker House, 87 Mary Swreet, Georgs
Town, Grand Cayman KY1-9002, Cayman
Iglands

Alpstar CLO 2 PLC

Wallcer Houss, 87 Mary Street, George
Town, Grand Cayman K'Y 1-9002, Cayman
Islands

Australia and New Zealand Bauking Group
Limited

Mainzer Landstrasse 61, 60329 Frankfurt
am Main, Germany

Avoea CLO Hiple

3 Harbourmaster plase, IFSC, Dublin 1,
Ireland

Avoss CLO Viplke

5 Harbourmaster place, IFSC, Dublin 1,
Ireland

Avoea CLO Vil ple 5 Harbourmaster plage, IFSC, Dublin 1,
Treland
Avoes CLO Vi ple 3 Harbourmaster place, IFSC, Dublin 1,

freland

Avoes Cradit Opportunities plo

§ Harbourmasier place, IFSC, Dublin 1,
frefand

Bank of America NA

5 Canada Sguare, London, E14 AL, UK

Bank of Scotland, Sweignisderiassung
Prandcfurg

Goetheplatz 4, 60317 Frankfurt, Germany

Cadogan Square CLO VI BY

Pamassustoren, Locatellikade 1, 1076 AZ
Amsterdam The Netherlands

Caja De Ahorros Y Monte de Piedad de
Madrid

PASED DE LA CASTELLANA, 186 - 3°
28046 Madrid Spain

Caja Madrid

Plaza de Celengue, no 2 Madyid, Spain

CELF EBurope Credit Partners PLC

Lansdowne House, §7 Berkeley Square,
London W1J 6ER

80035408v8
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Cheyne Credit Opportunity CDO 1 BV

Stornoway House, 13 Cleveland Row,
London 8W1IA 1DH

Cordatus CLO [ PLC § Harbourmaster place, IFSC, Dublin 1,
Irpland
Cordatus CLO I PLC 5 Harbourmaster place, IFSC, Dublin 1,

Ireland

Credit Suisse Management Simdicated

Loan Fund

1 Madison Avenue, New York, 10011
UBA

Credit Suisse International

Ome Cabot Square, London, B14 4QJ, UK

Cordatus CLO I PLC

5 Harbourmaster place, IRSC, Dublin 1,
{reland

Daleadian Boropean CLO TRV

LOCATELLIKADE 1, Amsterdam, The
Netherlands

Dalradian Buropean CLO IV BV

LOCATELLIKADE 1, Asusterdam, The
Netherlands

Deutsche Bank AG

Winchester House, 1 Grest Winchester
Street, London BC2N 2DB

Dryden X Bure CLO 2005 pic

3 Harbourmaster place, IFSC, Dublin 1,
Ireland

Dryden XV Bure CLO 2006 ple

5 Harbourmaster place, IFSC, Dublin 1,
Ireland

DZ Bank AG Deutsche Jeniral-

10 Aldersgate Street, London ECLA 4HJ,

Cenossenschafisbank UK

Faton Vance CDO VH Lid 225 State Street, Boston, Muassachussetts,
02109 USA

Eaton Vance CDO X PLC 225 State Street, Boston, Massachugsetts,

02109 USa

Eaton Vance Limied Durstion Income

225 State Strest, Boston, Massachusseits,

Fund QRO 1ISA

GLG Credit Pund Walker House, 87 Mary Sireet, George
Town, Grand Cayman K'Y 1-9002, Cayman
Islands

GLG Market Nevtral Fund Walker House, 87 Mary Street, George
Towsn, Grand Cayman KY 19002, Cayman
Islands

19
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Green Park COO BV Parnassustoren Locatellikade 1, 1076 AZ
: Amsterdam, The Netherlands

Harvest CLO W S84 1, alige Scheffer, L-2520, Luxembourg

Harvest CLO T SA 5 Harbourmaster place, IFSC, Dublin §,
Ireland

Harvest CLO V ple 3 Harbowrmaster plave, IFSC, Dublin I,
Ireland

Highlander Euro CDO BY Parnassustoren, Locatellikade 1, 1076 AZ
Amsterdam The Netherlands

Highlander Buro CDO U BV Parnassustoren, Locateliikads 1, 1078 AZ
Armnsterdam The Netherlands

Hyde Park CDOBY Parnassustoren Locatellikade 1, 1076 AZ

Amsterdam, The Netherlands

3P Morgan Securities Limited

125 London Wall, London BEC2Y SAL, UK

KBC Bank NV

17 0id Broad Street, London BCIN 18R,
UK

Eing's Cross Asset Funding 30 SARL

464 Avenuve John F Kennedy, Luxembourg

Landesbank Hessen-Thuringen
Girozentrale

MADN TOWER, Neue Mainzer Bir. 52-58
60311 Frankfurt, Germany

Laurelin BY 330 Park Avenue, New York 10032, USA
Lawecln I BY 330 Park Avenus, New York 10022, USA
Laurelin §1 BY 330 Park Avenus, New York 10022, USA

Lehman Commercial Paper Inc

25 Bank Street, London B14 SLE

Mereator CLG H Pic ofo Investors Fund Services; Block B,
fveagh Court; Harcourt Road; Dublin 2,
Ireland.

dercater CLO I Plo ¢/0 Investors Fond Services: Bloek D,

iveagh Couwrt; Harcowrt Road; Dublin 2,
Irefand.

MetLifs Insurance Company of
Connecticut

10 Park Avenue, Mormistown, NJi 07962,
USA

Harvest CLO IV ple

5 HMarbourmaster place, [FSC, Dublin {,
Treland

Mizuho Corporate Bank, Lid

Bracken House, One Friday Strest,
London, EC4M 854, UK

0035408v8
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Morgan Stanley Bank Internationa Lid

25 Cabot Square, London, DK

Mash Point CLO 85 Merrion Square, Dublin 2, Ireland

Nash Point CLO I BY Devonshire House, Mayvfair Place, London
W1J 8Al

Nash Point H CLO 85 Mesrion Square, Dublin 2, Ireland

Neptuno CLO 1 BY LOCATELLIKADE 1, Amsterdam, The
Netheriands

Meptuno CLO T BY LOCATELLIRADE 1, Amsterdam, The
Netherlands

Neptupe CLO I BV LOCATELLIKADE 1, Amsterdam, The
Netherlands

Mercator CLO ] Ple 5 Harbourmaster place, IFSC, Dublin 1,

Ireland

Oak Hill Europesn Credit Partners  plo

ofo Cak Hill Advisors {(Burope) LLP, 1114
Avenye of the americas, 27th Floor, New
York 10036, USA

sk Bill European Credit Partners I ple

cfo CGak Hill Advisors (Burope) LLP, 1114
Avenue of the americay, 27th Floor, New
York 10036, USA

OCM Buropean Credit Oppottunities

27 Rnightsbridge, London SWIX 7LY, UK

Rabobank International Solmssirasse 83, D-60486 Frankfurt AM.
Germany

Race Point I CLO PO Box 1093 &1, Quesnsgate Houss, South
Churoh Sirest, Grand Cayman, Cayman
Islands

Regent's Park CDO BY Parnassustoren Locatsilikade 1, 1076 AZ

Arnsterdam, The Netherlands

Alie Street Investments Limited

s {anada Square, London, Ei4 SAQ, UK

Renior Debt Portfolio

255 State Street, Boston, Massachusetis,
02109 USA

St James's Parck CDO BY

Parnassustoren Locateliikade 1, 1076 AZ
Arasterdam, The Netherlands

Static Loan Funding 2007-1 Limited

35 Werrion Square, Dublin 2, lrsland

Sumitomo Mitsui Banking Corporation

9% Queen Victoria Street, London EC4V
4EH, UK

90035406+
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WestLB AG London Branch Woolgate Exchange, 25 Basinghall 8¢,
London BC2V SHA, UK

22
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Schedule 2
German Sale Companiss

S1G Corporplast GmbH & Co. KOG, Germany (with 100 % subsidiary 814 Teenologia
para Plasticos (Espana} 8.0}

SIG Moldtes GmbH & Co. KG, Germany
SIG Asbefill OmbH, Germany

IG Plasmax OmbH, Germany

23
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Execution Copy

SIG CORPOPLAST GMBE & CO.XG

as Transferor

and

CREDIT SUISSE

as Security Trustee

SECURITY TRANSFER AND ASSIGNMENT AGREEMENT
REGARDING INTELLECTUAL PROPERTY RIGHTS
(SICHERUNGSUBEREIGNUNG UND — ABTRETUNG
VON GEWERBLICHEN SCHUTZRECHTEN)

PARTRERSCHAFTSGESELLECHAFT VON RECHTSAMVALTEN, WIRTSCHAFTIPROFERN, STEUERBERATERN UND SOLICITORS
SHTZ: FRANKFURT AM MAIN - &% BAD VILBEL PR 1000
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This SECURITY TRANSFER AND ASSIGNMENT AGREEMENT (the "Agres-
ment") is made on i_zm.,m September 2007

BETWEEN:

{1} SIG Corpoplast GrabH & Co. KG, g Hmited partnership (Kommanditgesell-
schaf®) organised under the laws of the Federal Republic of Germany baving #s
business address at Meiendorfer Strafle 203, 22145 Hamburg, Germany which is
registered in the commercial register (Handelsregister) of the local count
{Amusgerichs) of Hamburg under HRA 95246, (the "Transforsr™); and

{2)  Credit Suisse, having #s business address at | Cabot Square, London E14 40},
United Kingdom, in #is capacity as security trusiee for the Secured Parties (as
defined below) under the Senior Facilities Agreement {as defined below) (the
“Agent" or the "Security Trusiee™).

WHEREAS:

{A} Pussuant to a EUR 825,000,000 multi-currency term and revolving scoior
facilities sgreement dated 11 May 2007 (as amended by a resignation letter
dated 16 May 2007 and 2z letter dated 21 Jume 2007} between, mfer alia,
Beverage Packaging Holdings (Luxembourg) [ 5.A. as company, the entities
fisted in Part | of Schedule 1 hereto as original borrowers {the "Originst
Borrowers™), 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 fom time to
time, the “Senjor Facllities Agpreemenmt™), certaim lenders (fogether the
“Original Lenders™) have agreed to gram certaln facilities to the QOriginal
Borrowers and ceriain other entities which may accede to the Senior Facilities
Agresment as additional borrowers.

(B}  The Transferor has agreed io transfer the Collateral {as defined below) as secu-
rity for the Secured Parties’ respective claims against the Obligors under or in
comnection with the Finance Documents {each as defined below).

{Cy  The security created by or pursuant o this Agreement is o be held and
administered by the Security Trusiee for the Secured Parties {as defined below)
pursuant to an mtercreditor agreement dated 11 May 2007 {as amended by a
letter dated 21 June 2007 and a further letter daled 29 June 2007) between, inter
adia, Beverage Packaging Holdings (Luxembowrg) [ S.A., Rank Group Holdings
Limited, Beverage Packaging Holdings (Luxembourg) II SA, Beverage

Grormussy#673854v3 7840145181
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Packaging Holdings {Luxembourg) [ 8.4 r.l, the Security Trustee and others
{as amended, varied, novated, supplemented, superseded or extended from time
o time, the "Enterevedifor Agreement™).

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

MOW IT IS HEREBY AGREED as follows:

1. DEFINITIONS AND INTERPRETATION
1.1 Definitions:

"Ancillary Lender” means any Lender or any affiliate of s Lender that makes
available any ancillary facility In connection with the Senior Facilities
Agreemsnt.

"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 {Luxembowrg)
I 8.A. in accordance with Clause 29.16 of the Senior Facilities Agrecment.

"Event of Default” means any event of defaull (Kindigungserund) under the
Senior Facilities Agreement.

"Finance Documents” means the Senior Facilities Agreement, the Intercreditor
Agreement, the syndication letter, any borrower andior guaranior accessios
letter relating to the Sepior Facilitics Agreement, any letter of credit or bank
guaraniee relating to the Senior Facilities Agreement, any fee letiers relating to
the Senior Facilitics Agreement, any security documents refating to the Senior
Facilities Agreement, any hedging agrecment enmtered imto 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 entersd into pursuant 1o any of the foregoing in relation {0
the Senior Facilities Agresment.

“Group"” means Beverage Packaging Holdings (Luxembourg) I S.A. and its
divect or indirect subsidiaries (Tocktergesellschafion).

“Hedge Counterparty” means any person who has enlered into a hedging
agreement for the purpose of hedging interest vate Habilities i relstion to the

Germany #673854-v5 To-4G1451018
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3

Senior Facilities Agreement provided it has become a party to the Intercreditor
Agreement In it5 capacity as hedge coumterparty.

"Eenders” means the Originagl Lenders and any entity which may become a
fender under the Senior Facilities Agreement in the fisture and "Lender" means
any of them.

"(bligors™ means the Original Borrowers, any entity which may accede to the
Senior Facilitics 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 fiuture 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 Hsted in
Schedule 2 heretol.

"Registered Destens” {(Geschmacksmuster) means all present and future regis-
tered designs and registered design applications, currently held or to be acquired
by the Transferor (inchuding, but nol limited to, those listed n Schedule 3
hereto).

"Secured Liabllitles” means all present and fubwre obligations and Habilities
{whether actual or contingent and whether owed jointly or severally or in any
other capacity whatsoever) of cach Obligor to the Sceured 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 lisbilities. The Secured Liabilities
shall fAwther inchlude amy  obligation based on  unjust enrichment
{ungerechifertigte Bereicherung) or tort (Delifd).

"Secured Parties” means the Lenders (including in thelr 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 o be acgquired by the Transferor
{including, but not Hmited to, those bsted in Schedule 4 hereto),

Germany-#673854-vS 70-40143108

TRADEMARK
REEL: 003756 FRAME: 0363



4

“Utitity Models" (Gebrauchsmuster) means all present and future wtility models
and utility model applications currently held or to be acquired by the Transferor
(including, but not Hmited to, those Hsted in Schedule § hersto),

i.2 Construction

in this Agreement:
12,1 Tenms used bul not defined in this Agreement have the meanings ascribed
thereto in the Senior Facilities Agreement; and

1.2.2 any reference in this Agresment to a "Clause”, 3 "sub-Clause” or 3 "Schedule”
shall, subject to any contrary indication, be construed as a reference to a Clauss,
a sub-Clause or 3 Schedule in this Agreement.

1.3 This Agreement is made in the Hnglish language. For the avoidance of doubt,
the Enghish language version of this Agreement shall prevail over any transiation
of this Agreement. However, where a German translation of a2 word or phrase
appears in the text of this Agreement, the German transiation of such word or
phrase shall prevail.

2. PURPOSE OF TRANSFER AND ASSIGNMENTY

The transfer of title and assigmument hercunder is constituted in order to seowre
the prompt and complete satisfastion 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 ag ex-
. tended or increased from time to time.

3. ASSIGRMENT-TRANSFER

3.1 The Transferor hereby assigns and transfers to the Secwrity Trustee in ifs capac-
ity as Security Trustee for the benefHt of the Secured Parties the Collateral and
assigns and transfers all present and fisture rights in relation to the Collatersl, in-
cluding but not limited o all present and future rights arising from the granting
of Licenses inchuding al} collateral and ancillary rights {inchuding but not limited

to, Gestaliungs- und Nebenrechsel, to the Security Trustee for the benefit of the
Secured Partles.

3.2 The Tramsferor undertakes to inform the Security Trustee
6] within 94 days after the date of this Agreement; and

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

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 Trustes (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 ¥ is possible that the as-
signment and transfer is valid in such Other Jurisdiction as the security Trustee
has requesied and that the Security Trustee will have a valid security under the
laws of such Other hurisdiction, 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 #s operations and business in the ordi-
nary course as otherwise permitted by the Finance Documents. Upon reasonable
request of the Security Trustes (taking into account the costs to the Transferor
and the benefit of the Secured Parties), the Transferor shall withowt undue delay
provide the Secur¥ty Trustes with copies of all registrations. The Traosferor
hereby frrevocably awtborises the Securily Trustes lo 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-
sigament and transfor of the Collateral, This authority encompasses, in partiou-
iar, the registration of the assignment and transfer and the assignment or transfer
of a Secured Lishility with the intellectual propenty 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 belng notified of such fGilure (with a copy of such
notice being sent to Beverage Packaging Holdings (Luxembourg) I S.A.) and be-
ing requested to comply or if 3 Declared Default has ocowrred, For the avoidance
of doubt, nothing in this Clause 3.2 shall be construed o reguire the Transferor
to enter into further scourity documents governed by the laws of any Other Ju-
risdiction (unless reguired under any other Finance Document or otherwise
agreed between the Transferor and the Security Trustes).

For the avoidance of doubt, in this Clause 3.2 "costs” includes, but is not Hmited
to, income tax cost, registration 1axes payable on the creation or for the conting-
ance of the security created hereunder, stamop duties, out~ofpocket expenses,
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and other fees and expenses directly incurred by the Transferor or any of its &i-
rect or indirect owners, subsidiaries or affiliates.

33 The Security Trustes accepts the assignment and transfor of the Collateral and
the present and future rights.

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

3.5 The Security Trustes 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.

3.6 Until realisation of the Collateral pursuant to Clause 8.1, the Transferor shall be
entitled {0 use the Collateral in accordance with the terms of the Finance Docu-
ments. To this effect the Securty Trusice granis an exclusive license to the
Transferor for using the Collateral without any royalties being due therefor. The
Transferor shall be entitied o grant sublicenses without prior writlen consent of
the Security Trustee and shall inform the Security Trustes without undue delay
of such sublicensing (other than in relation to any sub-licensing to 531G Finanz
AG or any of its affiliates). The Transferor shall further be entitled to apply for
the registration of any Collateral in ifs 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 ¢ifect and will substitute the Trans-
feror as grantor of any sublicenses. Moreover, all licenses the Transferor granted
to a member of the Group can be terminated by the Security Trustee upon the
occurrence of 2 Declared Default.

4. DOCUMENTATION ON THE COLLATERAL

Upon reasonable request, the Transferor shall deliver to the Security Trusiee up-
to-date excerpts of the relevant registers or application confirmations conceming
present and future registrations of the Collateral with the competent authorities
provided, however, that before the occurrence of a Declared Defauk such re-
quest shall not be made more than once a vear and be limited to those sxcerpts
and applications the Security Trustee has not already received, as well as copies
of any and alf documents réiating o 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

5. LIST OF THE COLLATERAL

3.1 The Transferor shall deliver to the Scourity Trustee within one month afier the
end of cach calendar year and, afler the ocowrrence of a Declared UDefault at any
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{ime upon the request of the Security Trustee an updated list of the Collateral
The list or Hsts shall give the details set forth tn Schedules 1 10 §.

52  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 § 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 transfor of the Collateral shall not be affected
thereby. The Transferor shall, bowever, use reasonable endeavours in preparing
those lists,

54  If the Transferor employs s third panty for its bookkeeping and/or data-
processing then, upon the ocowrvence of a Declared Default, the Transfror
herehy authorises the Security Trustes to obtain the lists divectly from such third
party at the Transferor's expense.

5.5  The Transferor shall deliver to the Security Trustes without undue delay, but not
later than ninety (90} days upon execution of this Agreement, 3 list of Licences
o the present Collateral granted cwrrently to third parties, whereas such list shall
encompass Licences under which payments are or will become due afler the ef
fective date of this Agreement. The list shall give the details set forth in Sched-
ules 1o 5.

6. RIGHT OF INSPECTION

The Tramsferor undertakes to provide the Security Trustee without undue delay at s
reasonable request with all information and documents, which are necessary for perfect-
ing and, after an Declared Defauk, for enforcing the security created hereby.
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7. REGISTRATION OF THE COLLATERAL

7.3 The Transferor shall deliver to the Security Trustes, not later thap 90 days after
the date of this Agreement, a declaration of consent (Ubertragungserkidirung)
for the registration of the assignment of the present Collateral to the Security
Trusiee by the Transferor in the form of Schedule 6 or any other form as may be
required in such Cther Jurisdiction in which the Transferor is required in accor-
dance with Clause 3.2 1o perfect the assignment and transfer of the Collateral,
The declaration of consent must only be in centified form (notariell beglaubigte
Form) in those countries where such 3 form is 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 afler the ocourrence of a
Dreclared 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 ocourrence of a Declared Default,

~3
38

Notwithstanding its rights under Clause 8§ hersof] the Security Trustee shall, in
the event of its registration as the owner of the Collatera! and to the exient 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,

7.3 Afler the ocourrence of a Declared Defaukt 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 regisiration in the re-
spective public registers ag the owner of the Collateral, for and on belalf 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
a5 additional declarations or actions are necessary for the transfer of title anddor
assignment of any part of the Collateral, the Transferor shall, at the Security
Trustee's request, make such declarations or undertake such actions,

8 RIGHT OF ENFORCEMENT

8.1 if s Declared Defuult has occurred and if any of the Seoured Liabilities has be-
come due and pavable, the Security Trustee shall be entitled to enforce this
Agreeroent and realise the Collateral

82 The Security Trustee will notify the Transferor in writing at least 8
{five) business days prior to the enforcement of the security granted hereunder.
Mo such sotice shall be required if (i) the Transferor has generally ceased to
make payments, (i) an application for the institution of insolvency proceedings
is filed by or against the Tramsferor or (i1} the Security Trustee has reasonable
grounds to believe that observance of the notice period would adversely affect
the legitimate interests {(Perechtigte Interessen) of the Security Trustee,
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8.3  Inthe case of a sale, the Transferor shall promptly provide the Security Trustes
with all documents of title and other documents relating to the Collateral.

8.4 At any time afler the ocourrence of an enforcement event as described in sub-
clause 8.1, the Security Trustes 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, # being understood that the Security Trustee shall apply the proceeds
of such realisation towards the Secured Liabilities in accordance with the Inter-
creditor Agreement.

85  On becoming entitled to enforce the security interest created hercunder 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 I the Security Trustee sells the Collateral pursnant to this Clause § i may take
all measures and enter into all agreements which # comumercially reasonably
considers to be expedient in connection therewith.

8.7  Notwithstanding sub-Clause 8.4, the Security Trustee may, fllowing the cocur-
rence of a Declared Defaull, in its sole discretion, determing which of several
security interests (created under this or other seourity agreements) shall be used
o satiefy the Secured Liabilities.

88  Given the non-accessory nature of this security, the Transferor has no defences
of revocation and sei-off and no defences based on defences any Oblgor 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 afler an enforcement of the
security created hereunder and as a result of the Transferor entering into this
Agreement, be entitied to demand indenmwmification or compensation from any
other Obligor or {6 assign any of these ¢laims.

8. LIMITATIONS ON ENFORCEMENT

8.1  The Security Trustee shall be entitled 1o enforce the rights created under this
Agreement withowt Bmitation in respect of

{a} all and any amounts which are owed under the Finance Documents by
the Transferor #self or by any of its subsidiaries; and

)] all and any amourds which comrespond to fimds that have been borrowed
under the Finance Documents or amounis borrowed or documentary
credits or other financial accommodation provided under any Ancillary
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Facility, in each case 1o the extent on-lent or otherwise passed on to, or
issued for the benefit of, the Transferor or any of #s subsidiaries, or for
the benefit of any of their creditors and in each case not repaid and out-
stancling fom tirge o time

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

92  Besides an enforcement in respect of the Unlimited Enforcement Amount appli-
cable to the Transferor pursusnt to Clause 9.1 above, the Security Trustee shall
not be entitled to enforce the rights created under this Agreement agaimst the
Transferor if and to the extent that:

{a}  the rights created under this Agreement secure the obligations of an Ob-
tigor which is (x) a shareholder of the Transferor or {v) an affiliated come
pany (verbundenes Unternchmen) within the meaning of section 13 of
the German Stock Corporation Act {4ktiengeserz) of a sharcholder of the
Transferor (other than the Transferor and #ts subsidiaries); and

{} the enforcement would bave the effect of {x) reducing the net assets (Re-
invermdgen) of the Transfoeror's general pariner (Komplementir) (the
"Net Assets') to an amount of less than its general partner's (Komple
mentdv) stated share capital {Stammikapital) or, if the Met Assets are ab
ready an amount of less than #ts general pariner’s (Komplementdir) stated
share capital, of causing such amount to be further reduced and (v)
would thereby affect the assets required for the obligatory preservation of
the stated share capital (Stammbapiial) of the Transferor's general part-
nex {Komplementdr) according to section 30, 31 German Limited Liabil-
ity Companies Act (Geselz betrefiond die Geselischafien mit beschvdnk-
ter Haftung) provided that the amount of the stated share capital to be
taken into consideration shall be the amount registered in the comumercial
register at the date hereof, and any increase of the stated share capital
registered after the date of this Agreement shall only be taken into ac-
sount if such increass has been effected with the prior writien consent of
the Agent.

23 The Net Assets shall be caloulated as an amount equal to the sum of the values
of the assets of the Transferor’s general pariner (Komplementdr) (consisting of
all assels which correspond to the ftems set forth in section 266 sub-section{?)
A, B and C of the German Commercia] Code (Handelsgesetzbuch) less the ag-
gregate amount of the liabilities of the Transferor’s general pariner {Komple-
mentdry {consisting of all liabilities and Hability reserves which correspond fo
the iterns set forth in section 266 sub-section(3} B, C and D of the Gernuan
Commercial Code), save that:
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{a} any asset that is showmn in the balance sheet with a book value (Buchwer?)
that is significantly lower than the market value of such asset and that is
not necessary for the Transferor’s business (wickd betriebonoiwendig)
shall be taken info account with #ts market value;

(b)  obligations under loans provided to the Transferor and/or iis general part-
ner (Komplementdr} by any member of the Group or any other affilisted
company shall not be taken into account as Habilities if such loans are
subordinated or are considered subordinated pursuant to section 32a of
the German Limited Liability Companies Act {(GmbHG); and

{c} obligations under loans or other contractual liabilities incurred by the
Transferor andfor its general partner (Komplemenidr) in violation of the
provisions of the Finance Documents shall not be taken into account as
tiabilities.

The Net Assets shall be determined in accordance with the generally sccepted
accounting principles applicable from time to time in Germany {(Grundsdize
pranungsmidifiger Buchfiikrung) and be based on the same principles thet were
applied by the Transferor in the preparation of #s most recent annual balance
sheet (Johresbilanz).

94  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, afler re-
ceipt of a notification by the Security Trustee of ils intention {0 enforce
amy of the rights created under this Agreement (the "Notice™), the Trans-
feror has confirmed in writing to the Security Trustes (x) to what exient
such rights are up-siream or cross-stream security as described in Clause
9.2 above and (v} which amount of such up-stream or cross-stream secu-
rity cannot be enforced as it would cavse the net assets of the Transferor
to Bl below #ts stated share capital {taking into account the adjustments
set owt in Clause 9.3 above) and such confirmation is supported by evi-
dence reasonably satisfactory to the Securily Trustes (the "Management
Petermination™) and the Security Trustee has not contested this and ar-
gued that no or a lesser amount would be necessary to mainiain the
Transferor's stated shave capital; or

{b} within 20 business days from the date the Security Trustes has contested
the Management Determination, the Security Trustee receives an up to
date balance sheet prepared by a fum of auditors of international stan-
dard and reputation which shows the value of the Net Assets of the
Transferor's general partner (Komplemenidr) (the "Balance Shest™). The
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Balance Sheet shall be prepared in accordance 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 3 Balance Sheet within the aforementioned
ime period, the Security Trusiee shall be entitled to enforce the rights
created under this Agreement irrespective of the limitations set out in
Clause 9.2 above.

8.5  If the Security Trustee disagrees with the Balance Sheet, it shall be entitled to
enforce the rights created under this Agreement up to the amount which, accord-
ing to the Balance Sheet, can be enforced in compliance with the limitations set
out m 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 thewr claims (if any) and the Transferor shall be entitled to
prove that this amount is necessary for naintaining the stated share capital of the
Transferor's general partner (Komplemetdr) (calcolated as of the date the Secu-
rity Trustes has given notice of #is intention to enforce the security created under
this Agreement).

8.6  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 fiull satisfaction to the claims secured.

i,  REPRESENTATIONS AND WARRANTIES

The Transferor hereby represents and warrants to the Security Trustee by way of
an independent guarantee {selbsiindiges Garantieversprechen} that on the date
of this Agrecment:

10.1  the Transferor is validly existing and neither unable to pay its respective debis
when due (zahlungsunfitig), over-indebied (fiberschuldefy or deemed unable to
pay its debis as they fall due (drohend zahlungsuniihiz) (all within the meaning
of Sections 17 to 19 of the German Insolvency Act (Insofvenzordmeng)) nor sub-
ject t0 any nsolvency proceedings (Fsolvercverfohren) or any refusal to open
insolvency proceedings due to a lack of assets (dbweisung mangels Musse)
{within the meaning of Section 26 of the German Insolvency Act);

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

10.3  the trancferability of the Collateral is not restricted in any way {(other than by
operation of mandatory law or the specific nature of the relevant Collateral);
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1.4 the Collateral is to #ts best knowledge currently not subject to any material oppo-
sition, pullity, nfringement 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

10.5  the lists contained i Schedules | 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,

Il UNDERTAKINGS

Unless otherwise permitied by the Senior Facilities Agreement or any other Fi-
nance Document, during the teom of this Agreement, the Transferor undertakes
to the Security Trustes:

111 to inform the Security Trostee in writing promptly of any altschments
{Pitindung) of which ¥ becomes aware in respect of any and all of the Collateral.
In the event of an attachment, the Transferor undertakes to forward to the Seou-
rity Trustes without undue delay a copy of the attachment order (Pfindungs-
beschiuss), the garnishee order (Uberweisungsheschiuss) and all other docu-
ments necegsary for a defence against the attachment. The Transferor chall in-
form the attaching creditor without unduc delay about the Security Trostee’s se-
curity interests;

112 notto dispute the validity of the Collateral or of new applications for registration
with regard to the Collateral;

Germany-#673854-v8 7040145108

TRADEMARK
REEL: 003756 FRAME: 0373



-14-

11.3  unless otherwise permitted under the Finance Docoments 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 Colisteral 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 #1s reasonable request copies of
the respective documents evidencing such actions;

1.4 o nform the Security Trustee without undue delay if third parties materially
dispute or challenge the validity of agy 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 defonce against such clims, Following the
oceurrence of a Declared Defanlt the Transferor agrees that the Security Trustes
may take over any judicial or extra judicial proccedings upon reasonable request
and at the Transferor's expense; and

115  to inform the Security Trustes without undue delay, if third parties infringe any
of the Collateral in 3 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 Transieror shall, acting commercially reasonably and con-
sidering the kgitimate interest of the Security Trusice and the Secured Parties,
prosecute such infringement in its own name and at #s own expense. All com-
pensation claims becoming due afier the date hereof become part of the Collat-
eral. Following the occurrence of a Declared Default the Security Trustee andfor
the Secured Parties may take over any judicial or extra judicial procecdings upon
request and at the Transferor’s expense.

i2. BOOKKEEPING AND DATA-PROCESSING

i2.§ If proof or documents which are necessary o identify the Collateral have been
handed over by the Transferor fo a third party (in pasticular 2 bookkecping firm
or g tax consultant) the Transferor hereby assigns o the Security Trustes, who
hereby accepts such assignroent, its right to demand from such third panty the re-
tarn of the proof and documents. The Security Trustee will only make use of
such right upon the occurrence of @ Declared Default. Upon the cocurrence 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 secarity created hereby.

122 If details concerning the Collateral or any part thereof have been stored i an
slectronic data-processing system, then, upon the occurrence of a Declared De-
fault the Transferor shall allow the Seowrity Trustes access to the computer, in-
chading the peripheral equipment and all data concerning the Collateral or such

Gremany-$673854-v3 T0-40145108

TRADEMARK
REEL: 003756 FRAME: 0374



-15-

part thereof. Moreover, software operators shall be made available insofar as so
required, and any assistance required shall be provided to the Secunty Trusiee. If
a third party handles the elecironic processing of data, the Transferor hereby zs-
signs to the extent legally possible to the Security Trustee, who hereby accepts
such assignment, all rights against such thivd party relating to these services, and
mstructs such third party to handle the processing of data for the Seawrity Trus-
tee upon s demand as it did for the Transferor. The Security Trustee shall only
make use of such rights if a Declared Defult has occurred.

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

i3, FURTHER ASSURANCE

Insofar as additional declarations or actions are necessary for the ansfer 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 2 Declared Default bag cccurred, unless the registration is nec-
cssary to perfect the assignment and transfer of the Collateral, in which case the
Trusiee is entitled to be registered before the occurrence of a Declared Defauk.

14 DURATION AND INDEPENDENCE

14.1  This Agreement shall create a continuing secwrity 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 {o it

142 This Agreement is independent from any other securily 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,

14.3  Waiving Section 418 of the German Civil Code {applied by analogy), the Trans-
feror hereby agrees that the securily creaied hereunder shall not be affected by
any transfer or assumption of the Secured Liabilitiss to, or by, any third party.

i5. RELEARE (SICHERHEITENFREIGABE)

Upon complele and irevocable satisfaction of the Secured Liabilities, the Secu-
rity Trustee will as soon as reasonably practicable at the cost and expsnse of the
Transferor retransfer and re-assign the Collateral and all other rights and claims
assigned or transferred fo it pursuant to this Agreement to the Transferor and
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surrender the excess proceeds, if any, resuliing 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 o secure the Secured Linbilities (the "Securi$y™
which can be expected to be realised in the event of an enforcement of the Secu-
ity {reafisierbarer Wert) exceeds 110% of the Secured Liabilities (the "LimE"™),
the Security Trustee shall on demand of the Transferor release such part of the
Security {Sicherheironfreigabe)} as the Seourity Trustes may in its reasonable dis-
cretion determine so as o reduce the realisable value of the Security to the
Limit.

16, PARTIAL INVALIBITY, WAIVER

161 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 o 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,
{egal or enforceable provision which comes as close as possible to the original
intent of the partics and the invalid, illegal or unenforceable provision. Should a
gap (Regelungskicke) become evident in this Agreement, such gap shall, without
affecting or impaiing the validity, legality and enforceability of the remaining
provisions hereof, be deemed to be filled in with such provision as comes ag
close as possible to the original intent of the partics.

162 Mo 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 thersof, nor
shall any single or partial exercise of any right or remedy prevent any further or
other exercise thersof or the exercise of any other right or remedy. The rights
and remedies provided hersunder are cummiative and not exchusive of any rights
or remedies provided by law,

i7. AMENDMENTS
Changes and amendments to this Agreement including this Clause 17 shall be
made in writing.

18. NOTICES AND THEIR LANGUAGE

[8.] Each notice or other comumunication to be given or made by a party under this
Agreement shall be given or made in accordance with the Senior Facilities
Agreement.
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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 Transferon:

with a copy to:

For the Security Trustes:

SIG Corpoplast GubH & Co KG

Address:

Fax;

Attention:

Address:

Fax:

Attention:

Credit Suisse

Address:

Fax:

Attention:

19, APPLICABLE LAW, JURISDICTION

Meiendorfer Strafle 203,
22148 Hambwrg,
Germany

+48 40 67907300

Geschifisfithrung

¢/o Burns Philp
Level 23

56 Pitt Strest
Syduey, NSW
Australia

+61 2 9247 3272

Helen Golding

1 Cabot Square
London E14 40Q]
United Kingdom
+44 207 888 8398

Loans Agency, Desmond
Yeo / Alexander Lim

19.1  This Agreement is governed by the laws of the Federal Republic of Germany.,

18.2  The place of jurisdiction for any and all disputes arising usder or in connection
with this agreement shall be the district court (Landgerichs) in Frankfurt am
Main. The Seowrity Trostee 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
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prechude 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 conchude this Agrecment by an ex-
change of signed signature page(s), transmitted by means of teleconununication
{telekommunikative Ubermitthung) by fax or attached as an electronic photocopy
{pdf, Hif, stc.} to sn e-mail.

20.2  If the partics to this Agreement choose o conclude this Agreement pursuant o
sub-Clause 20.1 above, they will transmit the sigued signature page(s) of this
Agreement to the attention of Dr. Bettina Steinhaues/Philipp Kropatscheck {the
"Recipient”). The Agreement will be considered concluded once the Recipient
has actually received the signed signature page(s) (Fugang der
Unterschriftsseitein}y fom 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 thelr atiommey (Empfangsverireier) and expressly allow
{gestatten} the Recipient to collect the signed signature page(s) from all and for
all parties 1o this Agreement. For the avoidance of doubt, the Recipient will have
no further duties connected with its position as Recipient. In pasticular, the
Recipient may assume the conformity to the authemtic original(s) of the
signature page(s) transmmtted to & by means 