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In accordance with ~
Section 860 of the M G 0 1
Companies Act 2006

Particulars of a mortgage or charge Lastr oM

A fee is payable with this form.

We will not accept this form unless you send the correct fee
Please see 'How to pay' on the last page
& What this form 1s for X What this form 1s NOT for
*LFTOPPIR’
LD5 33

You may use this form to register You cannot use this form to |

particulars of a mortgage or charge particulars of a charge for a; 28/11/2010

in England and Wales or Northemn company To do this, please COMPANIES HOUSE
Ireland form MGO1s

Il Company details ’_’_ r—ﬁ For official s
Compariy number I—O- fl_ |1_ |4_ l6_ ’0_ |'7_ ,7_ => Filling tn this form

Please complete in typescript or in
CompmwnameuHuHISIG Combibloc Limited bold black capitals

| All fields are mandatory unless
specified or indicated by *

E Date of creation of charge
Date of creation lT E— IW W IE— FB_ Fl_ W
Description

Please give a descnption of the instrument (if any) creating or evidencing the
charge, e g 'Trust Deed', 'Debenture’, 'Mortgage', or 'Legal charge'

Descnption A deed of confirmation and amendment (the "Amendment Deed") dated 16
November 2010 between SIG Combibloc Limited(the "Chargor") and the Bank
of New York Mellon in its capacity as collateral agent as appointed under
the First Lien Intercreditor Agreement (as defined below) (the "Ceollateral
Agent"), pursuant to which the terms of the debenture dated 2 December
2009 (the "Debenture) granted by the Chargor ain favour of the Collateral
Agent have been amended

W Amount secured

Please give us details of the amount secured by the mortgage or charge Continuation page
Please use a continuation page if
Amount secured Please see the continuation pages for details of you need to enter more detalls

the amount secured by the Debenture and defined
terms not cotherwise defined i1n the body of this
form MGO1l.

Please note that the Amendment Deed amended the
amount of future advances that may be made under
the Debenture

Department for Buslness CHFP(25
Innovation & Skilks 05/10Version 40 Laserform Intemational 5/10
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MGO1

Particulars of a mortgage or charge

Mortgagee(s) or person(s) entitled to the charge (if any)

Please give the name and address of the mortgagee(s) or person(s) entitled to
the charge

Name ITHE BANK OF NEW YORK MELLON
Address |101 BARCLAYS STREET, 4-E
|NEW YORK, N Y , Attn: International Corporate Trust
oot (1[0 [2 [0 [5[ [ [
Name l
Address |
|
Postcode T

Conttnuation page
Please use a continuation page i
you need to enter more details

s |

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Continuation page
Please use a continvation page if

you need to enter more details

Short particulars

Please see the continuation pages for details of the property charged and
defined terms not otherwise defined in the body of this Form MGO1l.

CHFP)25
05/10 Version 4 0
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MGO1

Particulars of a mortgage or charge

Particulars as to commission, allowance or discount (if any)

Please insert the amount or rate percent of any commussion, allowance or
discount paid or made either directly or indirectly by the company to any persen
on consideration of his

- subscnbing or agreeing to subscnbe, whether absolutely or
conditionally, or

- procunng or agreeing o procure subscriptions, whether absolute
or conditional,

for any debentures included in this return The rate of interest payable under the
terms of the debentures should not be entered

Commission allowance
or discount

None.

Delivery of instrument

You must deliver the original instrument (if any) creating or evidencing the
charge and these prescribed particulars to the Registrar of Companies within

21 days after the date of creation of the charge {section 860} If the property is
situated and the charge was created outside the United Kingdom (UK), you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been received in the UK n the normal course of post
and assuming you had posted 1t promptly {section 866)

We will accept a verdied copy of the instrument creating the charge where the
properly charged is situated and the charge was created outside the UK (section
870) The company or the person who has delivered the copy to the Registrar
must venfy It to be a carrect copy and sign t Where a body corporate gives the
venfication, an officer of that body must sign it We wall also accept a venfied
copy where section 867(2) applies (property situated in another part of UK)

Signature

| Please sign the form here

Signature

Signature

X Caflied (Gomce 227 X

This form must be signed by a person with an interest in the registration of
the charge

CHFPQ25
05/10 Version 4 0
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MGO1

Particulars of a mortgage or charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do 1t will help Companies House if there 1s a query
on the form and will establish where we retumn the
onginal documents The contact infarmation you give
will be visible to searchers of the public record

|c°""”°‘"ame Clare Marrainan (70-40145101)

| Company name
Clifford Chance LLP

|A"m 10 Upper Bank Street

]Canary Wharf

‘ Postwd T ondon

’ Ceunty/Region

e el sl

| Country

[Dx 149120 Canary Wharf 3

|mephone 020 7006 1000

Certificate

We will send your certificate to the presenter's address
if given above or to the Company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following

[L] The company name and number match the
information held on the public Register

You have included the onginal deed with this form
You have entered the date the charge was created
You have supplied the description of the instrument
You have given detalls of the amount secured by
the mortgagee or chargee

You have given detaiis of the mortgagee(s) or
person(s) entitled to the charge

You have entered the short particulars of all the
property mortgaged or charged

You have signed the form

You have enclosed the correct fee

00 O 0O bOood

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 1s payable to Companies House in
respect of each mortgage or charge

Make cheques or postal orders payable to
'‘Companies House’

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered tn England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For compantes registered in Scotland.

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companties registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern reland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companteshouse gov uk or
ematl enquines@cempanieshouse gov uk

This form s available in an
alternative format. Please visit the
forms page on the website at
WWww companieshouse.gov.uk
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Amount secured

Please give us detalls of the amount secured by the mortgage or charge

Amount secured

The Chargor covenanted with the Cecollateral Agent as security trustee for
the Secured Parties that i1t shall on demand of the Collateral Agent pay
its Secured Liabilities (whether for 1ts own account or as security
trustee for the Secured Parties) including any liability to pay Secured
Liabilities 1in respect of any further advances made under the Loan
Documents, whether present or £future, actual or contingent (and whether
incurred solely or jointly and whether as principal or as surety or in
some other capacity} and the Chargor shall pay te the Collateral Agent
when due and payable every sum of 1ts Secured Liabilities at any time
owing, due or incurred by the Chargor te the Collateral Agent (whether for
i1ts own account or as security trustee for the Secured Parties)or any of
the other Secured Parties 1in respect of any such liabilities,provided that
neither such covenant nor the security constituted by this Debenture shall
extend to or 1include any liability or sum which would, but for this
proviso, cause such covenant or security to be unlawful or prohibited by
any applicable law

Clause 5 3 2 of the Debenture was amended by the Amendment Deed so that
each 2009 Issuer and each 2010 Issuer may issue Additional Notes
Previously, only the 2009 Issuers were able to issue Additional Notes

1 CHFP025 Laserfcrm International 5/10
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naccaremcewin — MGQ1 - continuation page
Companies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars
For the avoidance of doubt, the particulars of the property mortgaged
or charged have been not been substantially amended by the Amendment
Deed Please see below for the particulars as set out in the Debenture
as amended by the Amendment Deed.

In the Debenture, the Chargor.

a) charged with full taitle guarantee 1in favour of the Collateral Agent
as security trustee for the Secured Parties as security for the
payment and discharge of the Secured Liabilities, by way of first
fixed charge all the Chargor’'s right, title and 1interest from time
to time 1in and to

1 the Accounts,

11.the Tangible Moveable Property:

111 the Intellectual Property,

1v any goodwill and rights in relation to the uncalled capital of
the Chargor,

v. the Investments;

vl the Shares, all dividends, interest and other monies payable
1n respect of the Shares and all other Related Rights {(whether
derived by way of redemption, bonus, preference, option,
substitution, conversicn or otherwise), and

vii.all Monetary Claims and all Related Rights other than any
claims which are otherwise subject to a £fixed charge or
assignment (at law or in eqguity) pursuant to this Debenture

b) assigned and agreed to assign absolutely with full title guarantee
to the Collateral Agent as security trustee for the Secured Parties
as security for the payment and discharge of the Secured Liabilities
all the Chargor’s right, title and interest from time to time in and
to each of the fellowing assets (subject to obtailning any necessary
consent to that assignment from any third party):

1  the proceeds of any Insurance Policy and all Related Rights;
and

1r all raights and claims 1in relation to any Assigned Account.

c) with full title guarantee charged in favour of the Collateral Agent
as security trustee for the Secured Parties as security for the
payment and discharge of the Secured Liabilities by way of first
floating charge (subject to any Liens permitted under the Principal
Loan Documents) all present and future assets and undertaking of the
Chargor

The Debenture provides that the floating charge created by the
Debenture shall be deferred 1n point of priority to all fixed Lien
validity and effectively created by the Chargor under the Loan
Documents in favour of the Collateral Agent as security trustee for the
Secured Parties as security for the Secured Laabilities and, whilst any
amount secured by the Permitted UK Security 1s outstanding and except
to the extent that any part of the Permitted UK Security has been
released, to the Liens created under the Permitted UK Security

1 CHFP025 Laserform Intemabonal 5/10
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In accordance with MGO01 - continuation page

Section 860 of the
Comparies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged

Please qve the short particulars of the property mortgaged or charged

Short particulars

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the
floating charge created pursuant to the Debenture.

The Debenture contains covenants for further assurance and negative
pledge.

"2009 Issuers" means the "Issuers" under, and as defined in, the 2009
Senior Secured Note Indenture, including their successors 1n interest

"2009 Senior Secured Notes Indenture” means the indenture dated 5
November, 2009, among the 2009 Issuers, the Note Guarantors (as defined
therein) and The Bank of New York Mellon, as trustee, principal paying
agent, transfer agent and registrar, as amended, extended, restructured,
renewed, refunded, novated, supplemented, restated, replaced or modified
from time to time

"2010 Issuers" means the "Issuers" under, and as defined in, the 2010
Senior Secured Note Indenture, including their successors in interest

"2010 Senior Secured Notes Indenture" means the indenture dated 15 October
2010, among the Escrow Issuers and The Bank of New York Mellon, as
trustee, principal paying agent, transfer agent, registrar and collateral
agent and Wilmington Trust (London) Limited as additional collateral
agent, as amended, extended, restructured, renewed, refunded, novated,
supplemented, restated, replaced or modified from time to time and to
which the 2010 Issuers have or will become a party as 1ssuers by way of
the Escrow Issuers merging into the 2010 Issuers.

"Account" means any account (other than any account that i1s subject to the
Permitted UK Security until such time as the Permitted UK Security
relating to such account 1s released) opened or maintained by the Chargor
with the Collateral Agent or any other person (and any replacement account
or subdivision or subaccount of that account), the debt or debts
represented thereby and all Related Rights

"Additional Agreement" has the meaning given to such term in the First
Lien Intercreditor Agreement

"Additional Notes" has the meaning given in elther the 2009 Senior Secured
Notes Indenture or the 2010 Senior Secured Notes Indenture, as
appropriate.

"Agreed Security Praincaples" has the meaning given to such term in the
Credit Agreement and the 2009 Senior Secured Notes Indenture and, to the
extent of any 1inconsistency, the meaning 1n the Credit Agreement prevails

"Assigned Account” means the Account with account number 41070649 (account
name SIG Combibloc Limited) (and any renewal or redesignation of such
account) maintained with HSBC Bank plc by the Chargor, the Account with
account number 57290901 (account name SIG Combibloc Limited) {and any
renewal or redesignation of such account) maintained with HSBC Bank plc
and any other Account that may from time to time be identified in writing
as an Assigned Account by the Collateral Agent

"Credit Agreement" means the Credit Agreement dated 5 November, <009 {as
subsequently amended), between among others Reynolds Group Holdings Inc.,

2 CHFP025 Laserform International 5/10
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nacadancewlh — M(501 - continuation page
Compantes Act 2006 Particulars of a mortgage or charge

E Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Reynolds Consumer Products Holdings Inc., Closure Systems International
Holdings Inc , SIG Euro Holding AG & Co KGaA, SIG Austria Holding GmbH,
Reynolds Group Heldings Laimited, Closure Systems International BV, the
other borrowers party thereto, the lenders from time to time party thereto
and Credit Suisse AG (formerly known as Credit Suisse), as administrative
agent

"Escrow Issuers" means RGHL US Escrow I Inc., RGHL US Escrow I LLC and
RGHL Escrow Issuer (Luxembourg) I S A., including their successors 2in
1nterest.

"First Lien Intercreditor Agreement” means the first lien intercreditor
agreement dated 5 November 2009, among the Collateral Agent, The Bank of
New York Mellon as trustee under the 2009 Senior Secured Notes Indenture,
Credit Suisse AG (formerly known as Credit Suisse) as administrative agent
under the Credit Agreement, and the Locan Parties, as amended, novated,
supplemented, restated or modified from time to taime

"Group" means Reynolds Group Holdings Limited and each of 1ts subsidiaries
from time to time.

"Insurance Policy" means, subject to the Agreed Securaity Principles, any
policy of insurance {other than any policy of insurance that 1s subject to
the Permitted UK Security until such time as the Permitted UK Security
relating to such policy of insurance 1is released) in whach the Chargor may
from time to time have an interest.

"Intellectual Property” means any patents, trade marks, service marks,
designs, business names, ceopyrights, database rights, design rights, moral
rights, inventions, confidential information, knowhow and other
intellectual property raghts and ainterests, whether registered or
unregistered, the benefit o¢f all applications and rights t¢ use such
assets and all Related Rights, 1n each case whether currently existing, or
arising or acquired at any time in the future

"Intercreditor Arrangements” means the First Lien Intercreditor Agreement
and any other document that i1s designated by the Loan Parties' Agent and
the Collateral Agent as an intercreditor agreement, in each case as
amended, novated, supplemented, restated, replaced or modified from time
to time

"Investments" means:

a) any stocks, shares, debentures, securities and certificates of
deposit (but not including the Shares),

b) all interests in collective investment schemes, and

¢) all warrants, options and other raghts teo subscribe or acguire any
of the investments described in {(a)and (b},

in each case whether held directly by or to the order of the Chargor or by
any trustee, nominee, fiduciary or clearance system on 1ts behalf and all
Related Rights (including all rights against any such trustee, nominee,
fiduciary or clearance system)

“Lien' nas the meaning given to sach term in the First Laen Intercreditor
Agreement
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Shert particulars

"Loan Documents” means the "Credit Documents" under, and as defined in,
the First Lien Intercreditor Agreement and any other document designated
by the Loan Parties’ Agent and the Collateral Agent as a Loan Document

"Loan Parties" means the "Grantors" under, and as defined 1in, the First
Lien Intercreditor Agreement

"Loan Parties’ Adgent"” means Reynolds Group Holdings Limited (formerly
knewn as Rank Group Holdings Limited)

"Monetary Claims"” means any book and other debts and monetary claims owing
to the Chargor and any proceeds of such debts and claims (including any
claims or sums of money deriving from or 1n relation to any Intellectual
Property, any Investment, the proceeds of any Insurance Policy, any court
order or judgment, any contract or agreement to which the Charger i1is a
party and any other assets, property, rights or undertaking of the
Chargor), other than any Monetary Claims that are subject to the Permitted
UK Securaity until such time as the Permitted UK Security relating to such
Monetary Claims are released.

"Permitted UK Security" means the security constituted by

(a) the assagnment of deposit created on 10 June 2008 by the
Chargor in favour of Fortis Lease UK Limited,

(b) the security assignment created on 30 March 2006 by the
Charger in favour of Fortis Lease UK Limited, and

(©) the security assignment created on 21 December 2005 by the
Chargor in favour of Feortis Lease UK Limited,

1n each case as amended or replaced from time to time

"Principal Fanance Documents” means the Credit Agreement, the 2009 Senior
Secured Notes Indenture, the Intercreditor Arrangements and any Additional
Agreement.

"Related Rights" means, 1n relation to any asset
(a) the proceeds of sale of any part of that asset;

(b) all raights under any licence, agreement for sale or agreement
for lease 1n respect of that asset;

(c) all raights, powers, benefits, c¢laims, contracts, goodwill,
warranties, remedles, security, guarantees, indemnities or
covenants for title 1in respect of that asset, and

{d) any monies and proceeds palid or payable in respect of that
asset

"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 Lean Party and each
grantor of a security interest to the Sccured Parties {(or any of trhem)
under each or any of the Loan Documents, together with all costs, charges
and expenses 1ncurred by any Secured Party in connection with the
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naacodancewit — MGQ1 - continuation page
Companies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particulars

protection, preservation or enforcement of 1ts respective rights under the
Loan Documents or any other document evidencing or securing any such
liabilitaies

"Secured Parties"” means the "Secured Parties" under, and as defined in,
the First Lien Intercreditor Agreement

"Shares" means all of the shares in the capital of one or more members of
the Group aincorporated in England and Wales and held by, to the order or
on behalf of the Chargor at any time.

"Tangible Moveable Property"” means any plant, machinery, office equipment,
computers, vehicles and other chattels {excluding any for the time being
forming part of the Chargor's stock in trade or work in progress) and all
Related Rights.

5 CHFP025 Laserform Intemational 5/10
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Companies House Lanp S

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 1146077
CHARGE NO. 7

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEED OF CONFIRMATION AND
AMENDMENT DATED 16 NOVEMBER 2010 AND CREATED BY
SIG COMBIBLOC LIMITED FOR SECURING ALL MONIES DUE
OR TO BECOME DUE FROM THE COMPANY TO THE BANK OF
NEW YORK MELLON ON ANY ACCOUNT WHATSOEVER
UNDER THE TERMS OF THE AFOREMENTIONED INSTRUMENT
CREATING OR EVIDENCING THE CHARGE WAS REGISTERED
PURSUANT TO CHAPTER 1 PART 25 OF THE COMPANIES ACT
2006 ON THE 29 NOVEMBER 2010

GIVEN AT COMPANIES HOUSE, CARDIFF THE 30 NOVEMBER
2010

e forthewcord — THE OFFICIAL SEAL OF THE

REQISTRAR OF COMPANIES




