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in accordance with
Section 860 of the
Companies Act 2006
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Particulars of a mortgage or charge
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LASERFORM

A fee 1s payable with this form
We will not accept this form unless you send the correct fee
Please see 'How to pay on the tast page

particulars of a mortgage or charge particulars of a charge for a ¢
in England and Wales or Northern company Todo this, please
Ireland form MGQO1s

23/05/2011

What this form 1s for X What this form 1s NOT for
You may use this form to register You cannot use this form to 1
*L7BIMUDX"
LD4 48

COMPANIES HOUSE

Company number

Company details

o fefofz [rfafs |z

Company name In full |Refresco Holdings GB Limited

[ [ [ ™=

=> Fithing in thss form
Please complete m typescnpt or in
boid black capitals

All fields are mandatory unless
spectfied or indicated by *

Date of creation

Date of creation of charge

i

B

Description

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

Description

"Security Agent”).

Debenture dated 16 May 2011 between Refresco Holdings GB Limited
{"Refresco Holdings"), Histogram Holdings Limited ("Histogram Holdaings”),
Refresco Limited ("Refresco"), and Deutsche Bank AG,

London Branch (the

Amount secured

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

Amount secured

All the Liabilities and all other present and
future obligations at any time due, owing or
incurred by any member of the Group and by each
Debtor to any Secured Party under the Debt
Documents, both actual and contingent and whether
incurred solely or 3jointly and as praincapal or
surety or 1n any other capacity except for any
obligation or laabilaty which, 1f 1t were so

Continuation page
Please use a continuation page if
you need fo enter more detalls

BIS

Innovation & Skilks

included, would result in the Debenture
contravening any law {including section 678 or 675
of the Companies Act 2006) {the "Secured
Oblaigations")

Department for Businass CHFP025
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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 morigagee(s) or persen(s) entitled to
the charge

Name |Deutsche Bank AG, London Branch

Address |W1nchester House, 1 Great Winchester Street
ILondon, United Kingdom

e [E[€[7[%[ [ [o]F

Name [

Address |
|

Postcode I_I | r_l f_y_l_

Conttnuation page
Please use a continuation page if
you need to enter more detalls

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Continuation page
Please use a continuation page if
you need to enter more details

Short particulars

Please see Schedule 1.

CHFPO25
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MGO1

Particulars of a mortgage or charge

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

Please insert the amount of rate percent of any commission, allowance or
discount paid or made either directly or indirectly by the company to any person
on constderation of his

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

- procunng or agreeing to procure subscnptions, 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

Commussion, allowance
or discount

None.

Delivery of instrument

You must deliver the onginal instrument {f any) creating or evidencing the
charge and these prescnbed 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 in the normal course of post
and assuming you had posted it promptly (section 870)

We will accept a venfied copy of the instrument creating the charge where the
property charged 1s situated and the charge was created outside the UK
(sechion 866) The company or the person who has delivered the copy to the
Regsstrar must verify 1t to be a correct copy and sign it Where a body corporate
gives the verification, an officer of that body must sign it We will alsc 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 \(\\\Mk £ Cose LY X

This form must be signed by a person with an interest in the registration of
the charge
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MGO1

Particulars of a mortgage or charge

E Presenter iInformation

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there I1s a query
on the form and wili establish where we return the
onginal documents The contact information you give
will be visible to searchers of the public record

I Comactname Bapn Wilkinson

|Currvanyna'ne

White & Case LLP

““’“’“‘ 5 0ld Bread Street

| Pastwn  1,ondon

| County/Regwon

= [E[e[E[F [ [[o[%

|°°""'” United Kingdom

10;(

Telephore n2() 7532 1276

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

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

[x] You have included the onginal deed with this form

[X] You have entered the date the charge was created

[X] You have supplied the description of the instrument

[x] You have given details of the amount secured by
the morigagee or chargee

[x] You have given detalls of the morigagee(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

[x] You have enclosed the correct fee

Please note that all information on this form wll
appear on the pubiic record

E How to pay

A fee of £13 15 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 appropnate address below

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland.
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 N R Belfast 1

Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
WWwW companieshouse.gov.uk

CHFP025
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- In acordance wath

Section 860 of the
Cumpantes 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

Short particulars

Schedule 1

Short partaculars of all property mortgaged or charged

1 FIXED CHARGES

The Company, with full +title guarantee and as continuing
security for the payment and discharge of the Secured
Opligations, charges in favour of the Security Agent to hold the
same on trust for the Secured Parties on the terms set out in
the Intercreditor Agreement:

(a) by way of first legal mortgage, all of the Real Property
{(i1f any) specifired in Part 1 of Schedule 1 (Real Property)
of the Debenture and all other Real Property now vested 1in
the Company;

(b) by way of first fixed charge, all the Company's present
and future raight, title and interest in and to and the
benefit of (but 1in the case of paragraphs (v} and ({vi}
below only 1f and to the extent the rights 1n guestion
have not been effectavely assigned pursuant to Clause 2
{Assignments) below or such rights have been effectively
assigned but such assignment has not been perfected by the
service of the appropriate Notice of Assignment):

(1) to the extent not effectively charged pursuant to
paragraph (a) above, all estates o¢r interests 1in
any Real Property (whether such interests are
freehold, 1leasehold or 1licenses) vested 1n, or
acguired by, 1t,

{r1) to the extent not effectively charged pursuant to
paragraph {a) or {1) above, all plant and
machinery, equipment, computers, vehicles and

other chattels {excluding any for the time being
forming part of the Company's stock-in-trade or
work 1n progress) owned by the Company or (to the
extent of such interest) in which the Company has
an interest and the benefat of all contracts and
warranties relating to the same,

(111) all Charged Accounts,

(1v) all Investments and all Related Raights;

(v} the Insurances and all Related Rights,

(vi1) (to the extent that the same do not fall within

any other sub-paragraph of this paragraph (b)) the
Material Contracts and all Related Rights,

CHFPOODOD
10/09 Version 2 ©




in acordance with
Section 860 of the
Compan:es 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

Short particulars

(vi1) any pension fund (to the extent permitted as a
matter of law);

(vizi) all Authorisations (statutory or otherwise) held
in connection with the business of the Company or
the use of any asset of the Company and the right
to recover and receive all compensation which may
at any time become payable to 1t in respect of the

same,

(1x) all goodwill and uncalled capital of the Company,
and

(x) all of the Registered Intellectual Property Rights

(1f any) specified 1n Part 2 of Schedule 1
{Registered Intellectual Property Riaghts) of the
Debenture and all other Registered Intellectual
Property Rights of the Company.

ASSIGNMENTS

Assignments

Subject to Clause 2.2 (Non-Assignable Rights) below, the
Company, with full title guarantee and as continuing security
for the payment and discharge of the Secured Obligations,
assigns absclutely to the Security Agent to hold the same on
trust for the Secured Parties on the terms set out in the
Intercreditor Agreement all 1ts present and future right, title
and interest in and to and the benefit of

{a) the Insurances and all Related Rights;

{b) all Assigned Accounts;
{c) all the Material Contracts and all Related Rights, and

(ad) to the extent not charged under the ©provisions of
paragraph (a) (x) of Clause 1 {Fixed Charges) above, all
Intellectual Property Rights.

Non-Assignable Raights

The Company declares that to the extent that any right, title,
interest or benefit in or in respect of any asset descraibed in
Clause 2.1 (Assignments) above cannot be or i1s not effectively

assaigned pursuant to Clause 2 1 for whatever reason, the Company
shall

(a} upon becoming aware of that fact promptly notify the
Security Agent of the same and the reasons therefor,

CHFPOOD
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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.

Short particutars

(b)

(c)

(a)

{b)

(a)

(b)

hold the benefit of the same on trust for the Security
Agent as security for the payment and discharge of the
Secured CObligations; and

subject to the Agreed Security Principles, take such steps
as the Security Agent acting reasonably may require to
remove such impediment to an assignment provided that the
Company determines in good faith that such endeavours waill
not have & material adverse affect on commercial
relationships with third parties

3. FLOATING CHARGE

31 Creation of Flcating Charge

The Company, with full title guarantee and as continuang
security for the payment and discharge of the Secured
Cbligations, charges 1n favour of the Security Agent to
hold the same on trust for the Secured Parties on the
terms set out i1in the Intercreditor Agreement by way of a
first floataing charge all 1ts undertaking and assets
whatscever and wherescever both present and future, not
effectively charged pursuant to Clause 1 (Faixed Charges)
above or effectively assigned pursuant to Clause 2
(Assignments) above.

Paragraph 14 of Schedule Bl tec¢ the Insolvency Act 1986
applies to the floating charge created pursuant to this
Clause 3.

3 2 Conversion of Fleoating Charge

The Security Agent may, by notice to the Company, convert
the floating charge created under the Debenture with
immediate effect inte a fixed charge 1f

(1) an Enforcement Event has occurred and 1s
continuing, or

(11) the Security Agent in good faith considers any of
the Secured Assets to be 1in danger of being seized
or sold under or pursuant to any form of distress,
attachment, execution or other legal process or
otherwise to be 1n jeopardy which would be
reascnably likely to give rise to an Event of
Default,

and such fixed charge shall apply to all assets the
subject of the floating charge unless and to the extent
that such notice otherwise specifies

The fleocating charge created under the Debenture shall (in
addition to the circumstances in which the same w:ill occur

CHFPODD
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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

Short particulars

under general law) automatically be converted into a fixed
charge (without notice) as regards all the assets subject
to the flcating charge at such time.

(1) upon the convening of a meeting of the members of
the Company to consider a resolution to wind up
the Company,

{11) upon the presentation of a petition to wind up the
Company or the presentation or making of an
application for a warrant of execution, a writ of
fieri facias or a third party debt order or
charging order 1in respect of any of the Secured
Assets the subject of the floating charge under
the Debenture and which would be reasonably likely
to give rise to an Event of Default;

(111) upon the i1ssue and notice of distraint by HM
Revenue and Customs or other competent authoraity;
or

(1v) 1f the Company fails to comply with 1ts covenant

in Clause 5 (Negative Pledge)} below,

provided that nothing in the Debenture shall cause the
floating charge to crystallise by reason of the Company
obtaining or of anything belng done with a wview toc the
Company obtaining a moratorium under Section 1A of and
Schedule Al te the Insolvency Act 1986

The giving of notice by the Security Agent pursuant to
paragraph (a) above 1n relation to any of the Secured Assets
shall not be construed as a walver or abandonment of the right
of the Security Agent to serve similar notices in respect of
any other of the Secured Assets cr of any other of the rights
of the Secured Parties (or any of them) under any Debt
Document.

CONTINUING SECURITY
Continuing and Independent Security

The Security shall constitute and be continuing security which
shall not be released or dascharged by any intermediate payment
or settlement of all or any of the Secured Obligations, shall
continue in fall force and effect until the end of the Security
Period and 15 in addition to and independent of, and shall not
prejudice or merge with, any other security (or any right of
set-0off) which the Security Agent or any other Secured Creditor
may hold at any time for the Secured Oblaigations or any of them

CHFPOOO
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in accordance with
Section 860 of the
Compames 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

Short particulars

4 2

New Accounts

If the Security Agent receives notice of any Security created or
arising after the date of the Debenture in respect of the
Secured Assets or any of them or makes demand of the Company for
payment of any or all of the Secured Oblagations

(a) the Security Agent may open a new account or accounts 1in
respect of any or all of the Secured Oblaigations (and af
i1t does not do so 1t shall be treated as 1f 1t had done so
at the time 1t received such notice or made such demand),
and

(b) thereafter any amounts paixd to the Securaity Agent ain
respect o©f the Secured Obligaticns, or 7realised or
recovered by the Security Agent under the Debenture, shall
be credited to a new account (or be treated as having been
so credited) and not applied (or be treated as having been
applied}) 1n or towards payment of all or any of the
Secured Oblagations

Avoidance of Payments

Where any release, discharge or other arrangement 1n respect of
any Secured Obligation or any security the Security Agent may
hold for such Secured Obligation 1s given or made i1n reliance on
any payment or other disposition whaich 15 avoided or must be
repaid 1n an 1insolvency, liguidation or otherwise, and whether
or not the Security Agent has conceded or compromised any claim
that any such payment or other dispos:ition wil}l or should be
avoided or repaid, the Debenture and the Security shall continue
as 1f such release, discharge or other arrangement had not been
given or made

Immediate Recourse

Neither the Security Agent nor any other Secured Creditor shall
be obliged before exercising any of the rights conferred on 1t
by the Debenture or by law to seek to recover amounts due from
the Company or to exercise or enforce any other rights or
securxrty 1t may have or held 1n respect of the Secured
Obligations or any of themn.

Waiver of Defences

Neither the obligations of the Company under the DeYenture, nor
the Security and the rights, peowers and remedies conferred on
the Securaity Agent by the Debenture or by law shall be
discharged, impaired or otherwise affected by:

(a) the winding-up, dissolution, administration or
reorganisation of the Borrower or any other person or any

CHFPDOD
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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 particutars of the property mortgaged or charged

Short particulars

change 1n the status, function, control or ownership of
the Borrower or any such person;

§+3) any of the Secured Obligations ©r any other security held
by the Secur:ity Agent or any other Secured Creditor in
respect thereof being or becoming 1llegal, invalad,
unenforceable or ineffective 1n any respect;

(c) any taime or other indulgence being granted or agreed to or
with the Borrower or any other person in respect of the
Secured Obligations or any of them or in respect of any
other securaity held by the Security Agent or any other
Secured Creditor 1n respect thereof;

(d) any amendment to, or any variation, waiver or release of,
the Secured Oblaigations or any of them or any other
secur:ity, guarantee or 1indemnity held by the Securaity
Agent or any other Secured Creditor in respect thereof,

(e) any total or partial failure to take or perfect any
security proposed to be taken in respect of the Secured
Obligations or any of them,

(£) any total or partial failure to realise the value of, or
any release, discharge, exchange or substitution of, any
other securaity, guarantee or 1indemnity held by the

Securaty Agent or any other Secured Creditor in respect of
the Secured Obligations or any of them; or

(g} any other act, event or omission which might operate to
discharge, aimpair or otherwise affect the obligations of
the Company under the Debenture, the Security or any of
the rights, powers and remedies conferred on the Security
Rgent by the Debenture or by law

4.6 No Competition

Any right which the Company may have by way of subrogat:ion,
contributicn or indemnaty in relaticn to the Secured
Obligations, or otherwise to claim or prove as a creditor of the
Borrower or any other perscon or 1ts estate i1n competition with
the Security Agent or any other Secured Creditor, shall be
exerclsed by the Company only 1f and to the extent that the
Security Agent so requires and in such manner and upon such
terms as the Security Agent may specify and the Company shall
hold any meneys, rights or securaty held or received by 1t as a
result of the exercise of any such rights on trust for the
Security Agent for application in accordance with the terms of
the Debenture as 2f such moneys, rights or security were held or
receaved by the Security Agent under the Debenture

CHFPOOD
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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

Short particulars

Debenture

(1)

(1}

(11)

4 7 Appropriation

Neither the Secur:ity Agent nor any other Secured Creditor shall
be obliged to apply any sums held or received by 1t in respect
of the Secured Obligations 1in or towards payment of the Secured
Obligations and any such sum shall ke held by or paid to the
Securaity Agent for application pursuant to the terms of the
provided that any such sum may be credaited to a
suspense or aimpersconal account and held in such account pending
the application from time to time of such sums 1n or towards
discharge of the Secured Obligations

5 NEGATIVE PLEDGE AND DISPOSALS
The Company will not:

(a) create or permit to subsist any Security over all or any
cf 1ts present or future assets other than:

Security constituted by or created pursuant to any
of the Debt Documents; and

{11) other Security which 1s not prohib:ited under the
terms of the Debt Documents; and
(b dispose of any of 1ts assets except to the extent and in

the manner which 15 not prohibited by the Debt Documents

6 FURTHER ASSURANCE

{a) Subject to the Agreed Security Pranciples, the Company
shall promptly do all such acts or execute all such
documents {including assignments, transfers, mortgages,
charges, notices and instructions} as the Security Agent
may reasonably specify {(and 1in such form as the Security
Agent may reasonably reqguire in favour of the Security
Agent or 1ts nominee(s))

to perfect the Security created or intended to be
created under or evidenced by the Debenture (which
may include the execution of a mortgage, charge,
assignment or other Security over all or any of
the assets which are, o¢r are 1intended to be, the
subject of the Debenture} or £for the exercise of
any rights, powers and remedies of the Security
Bgent provided by or pursuant .o the Debenture or
by law, and/or

to confer on the Securaity Agent or any Receiver or
Delegate, Security over any property and assets of
the Company located in any jurisdiction equavalent
or saimilar to the Security intended to be
conferred by or pursuant to the Debenture; and/or

CHFPOOD
10/0% Version 2 0




In accordance with
Section 860 of the
Compantes 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

short particulars

{z11) following the occurrence of an Enforcement Event,
to facilitate the realisation of the assets which
are, or are 1intended to be, the subject of the
Debenture

(b) Subject to the Agreed Security Pranciples, the Company
shall take all such acticn as 1s available to 1t
{including making all filings and registrations) as may be
necessary for the purpcse of the creation, perfectaicn,
protection or maintenance of any Security conferred cor
intended to be conferred on the Security Agent by or
pursuant to the Debenture

{c) The obligations cof the Company under this Clause 6 are in
addition to the covenants for further assurance deemed to
be included by virtue of the Law of Property
{(Miscellanecus Provisions) Act 1994

Schedule 2
Definitions

“"Accession Deed” means a document substantially in the form set out in
Schedule 7 (Form of Accession Deed) of the Original Reveolving Facilaty
Agreement.

“Account” means any account now or in the future opened or maintained
by the Company with a bank or other financial institution (and any
replacement account or subdivision or subaccount of that account), all
amounts from time to time standing tc the credit o¢f, or accrued or
accruing on, such account and all Related Raights.

“Accounting Principles” means

{a) IFRS, and

() for the purposes of the preparation of management accounts
(whether consolidated or unconsolidated) of any member of the Group
such accounting principles, standards and practices as are (1)

consistent with IFRS and {11} applied to the extent appropriate in the
context of preparation of management accounts prepared 1n accordance
with good accounting practice and, in the case of monthly financial
statements, normal year end adjustments were not made,

in each case consistently applied but subject to the adjustment
provisions in Clause 25.3 (Regquirements as to financial statements) of
the Oraiginal Revolving Facility Agreement.

“"Addaitional Borrower” means a company which becomes an Additional
Borreower in accordance with Clause 31 (Changes to the CObligors) of the
Original Revolving Facility Agreement
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Section 860 of the
Companies Act 2006
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Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particulars

"Additiconal Fixed Rate Notes” means any add:itional 73% Senior Secured
Notes due 2018 i1ssued under the terms of the Indenture after the Issue
Date.

“Additional Floating Rate Notes” means any additional senior secured
fleocating rate notes due 2018 i1ssued by the Issuer under the terms of
the Indenture after the Issue Date

“Additional Guarantor” means a company which becomes an Additional
Guarantor in accordance with Clause 31 {(Changes to the Obligors) of
the Original Revolving Facility Agreement

“Additional Notes” means any Additional Fixed Rate Notes and any
Additional Fleoating Rate Notes

“Additional Senior Secured Creditors” means any Addit:ional Senior
Secured Trustee and any creditor in xrespect of Additional Senior
Secured Liabilaities arising pursuant to or 1n connection with any
Additional Senior Secured Debt Instrument.

“Additional Senior Secured Debt Instrument” means any credit
agreement, loan, indenture, trust deed or other instrument
constituting or evidencing any Additional Senior Secured Liabilitaies.

“Additional Senior Secured Liabilities” means the Liabilities that the
members of the Group and any other grantor of Transaction Security are
permitted to incur in respect of any Senior Secured Notes (other than
the Original Senior Secured Notes) or any Financial Indebtedness made
avallable 1n accordance with Clause 8 (New Money and Refinancing) of
the Intercreditor Agreement pursuvant to and in addition to the Senior
Secured Liakilities arising in respect of the Original Senior Secured
Notes and which may share or have the same priority and payment
ranking as the Senior Secured Liabilities arising i1in respect of the
Original Senior Secured Notes in accordance with the Debt Documents.

“Addaitional Senior Secured Trustee” means any agent or trustee acting
on behalf of any creditor in respect of any Additional Senior Secured
Liabilities arising pursuant to or in connectaion with any Additional
Senior Secured Debt Instrument

“Affaliate” means, in relation to any person, a Subsidiary of that
person or a Holding Company of that person or any other Subsidiary of
that Holding Company

“Agent” means Cooperatieve Centrale Raiffeisen-Boerenleenbank B A
“Agreed Securaity Praincaples” means the prainciples set cut in Schedule
14 (Agreed Security Principles) of the Original Revolving Facality

Agreement.

“Ancillary Document” means each document relating to or evidencing the
terms of an Ancillary Facility
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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

Short particulars

“Ancillary Facility” means any ancillary facility made available by an
Ancillary Lender in accordance with Clause 9 (Ancillary Facilities) of
the Original Revolving Facility Agreement

“Ancillary Lender” means each Revolving Lender (or Affiliate of a
Revolving Lender) which makes an Ancillary Facility available pursuant
to the terms of any Revolving Facility Agreement

“Arranger” means whether acting individually or tecgether, ABN Amro
Bank N.V , Cooperatieve Centrale Raiffeisenboerenleenbank B.A , Credit
Suisse International, Deutsche Bank AG, London Branch, Fortis Bank
NV/SA, ING Bank N.V and Soclété Générale, London Branch as mandated
lead arrangers

“Asset Sale” means

(1) the sale, lease, conveyance or other disposition of any assets by
the Issuer cr any of i1ts Restricted Subsidiaries; provided that the
sale, lease, conveyance or cother disposition of all or substantially
all of the assets of the Issuer and 1ts Restricted Subsidiaries taken
as a whole will be governed by the provisicns of the Indenture set
forth in Section 4 16 and/or 4 19 and not by the provisions set forth
in Section 4.12; and

(2) the 1ssuance of Equity Interests by any Restricted Subsidiary or
the sale by the Issuer or any of 1ts Restricted Subsidiaries of Equity
Interests 1n any of the Issuer’s Subsidiaries (in each case, other
than directors’ gualifying shares).

Notwithstanding the preceding, none of the following items will be
deemed to be an Asset Sale

(1) any single transaction or series of related transactions that
invelves assets or Equity Interests having a Fair Market Value of less
than €5 0 millaion,

(2) a transfer of assets or Equity Interests between or among the
Issuer and any Restricted Subsidiary,

(3) an issuance of Equity Interests by a Restricted Subsidiary tc the
Issuer or to a Restricted Subsidiary,

(4) the sale, lease or other transfer of products, services,
equaipment, accounts receivable, inventory, trading stock and other
assets (including any real or perscnal property) in the ordinary
course of business (including the abandonment or other disposition of
intellectual property that 1s, 1n the reasonable judgment of the
Issuer, no longer ecconomically practicable to maintain or useful in
the conduct of the business of the Issuer and i1ts Restricted
Subsidiaries taken as a whole),
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{5) licenses and sublicenses by the Issuer or any of 1ts Restricted
Subsidiaries of software or antellectual property in the ordinary
course of business;

(6) any surrender or waiver of contract rights or the settlement,
release, recovery on or surrender of contract, tort or other claims in
the ordinary course of business,

{7) the granting of Liens not prohibited by Section 4 9 of the
Indenture;

(8) the sale or other dasposition of cash or Cash Equivalents;

(9) a Restricted Payment that does not viclate Section 4.4 of the
Indenture, a Permitted Investment or any transaction specifically
excluded from the definition of “Restricted Payment”,

(10) the disposition of receivables 1in connection with the compromise,
settlement or collection thereof in the ordinary course of business or
in bankruptcy or similar proceedings and exclusive of factoring or
similar arrangements;

(11} the foreclosure, condemnation or any similar action with respect
to any property or other assets or a surrender or waiver of contract
rights or the settlement, release or surrender of contract, tort or
other claims of any kind,

(12) the disposition of assets to a Person who 1s providing services
(the provision of whaich have been or are to be outsourced by the
Issuer or any Restricted Subsidiary to such Perscon) related to such
assets;

{13} any sale or other disposition of Eqguity Interests in, or
Indebtedness or other securities of, an Unrestricted Subsidiary:;

(14) any exchange of assets (including a combinat:ion of assets and
Cash Eguivalents} for assets related to a Permitted Business of
comparable or greater market value or usefulness tc the business of
the Issuer and 1ts Restraicted Subsidiaries as a whole, as determined
1in good faith by the Issuer,

(15) a dasposition that 15 made in connection with the establishment
of a joint venture which 1s a Permitted Investment or sales, transfers
and other dispositions of investments 1in joint ventures to the extent
required by or made pursuant to, customary buy/sell arrangements
between the Jjoint venture parties set forth 1in joint venture
agreements and similar binding agreements; and

(16) any disposition of Capital Stock of a Restricted Subsadiary
pursuant to an agreement or other obligation with or to a Person
(other than the Issuer or a Restracted Subsidiary} £from whom such
Restricted Subsidiary was acguired or from whom such Restricted
Subsidiary acquired 1ts business and assets (having been newly formed
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in connection with such acquisitioen), made as part of such acquisition
and 1n each case comprising all or a portion of the consideration 1in
respect of such sale or acquisition.

“Assigned Account” means

(a) each Account 2identafied in Part 5 of Schedule 1 (Assigned
Accounts) of the Debenture, and

(b) any other Account designated in writing as an Assigned Account
by the Security Agent

“AButhorisation” means an authorisation, consent, approval, resolution,
licence, exemption, filing, notarisation or registration

“Beneficial Owner” has the meaning assigned to such term in Rule 13d-3
and Rule 13d-5 under the U S Exchange Act, except that in calculating
the beneficial ownership of any particular “person” (as that term 1is
used 1n Section 13{(d) (3) of the U.S Exchange Act), such “person” will
be deemed to have beneficial ownership of all securities that such
“person” has the right to acquire by conversion or exercise of other
securities, whether such right 1s currently exercisable or 1is
exercisable only after the passage of time The terms “Beneficaally
Owns” and “Beneficially Owned” have z corresponding meaning

“Board of Directors” means:

(1) with respect to a corporation, the board of directors of the
corporation or any committee therecf duly authorized to act on behalf
of such board;

(2) with respect to a partnership, the board of directors of the
general partner of the partnership;

(3) with respect to a limited liabilaty company, the managing member
or members or any controlling committee of managing members thereof,
and

(4) with respect to any other Person, the board or committee of such
Person servaing a similar function.

“Borrower” means an Original Borrower or an Additional Borrower unless
1t has ceased to be a Borrower in accordance with Clause 31 (Changes
to the Obligors) of the Original Reveolving Facility Agreement.

“"Business Day” means a day other than a Saturday, Sunday or other day
on which banking institutions in London, Amsterdam or New York or a
place of payment under the Indenture are authorized or reqguired by law
to close.

“Capital Lease Obligation” means, at the time any determination 1s to
be made, the amount of the liability i1n xespect of a capital lease

that would at that taime be required to be capitalized on a balance
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sheet (excluding the footnotes thereto) prepared 1in accordance with
IFRS, and the Stated Maturity thereof shall be the date of the last
payment of rent or any other amount due under such lease prior to the
first date upon which such lease may be prepaid by the lessee without
payment of a penalty

“Capaital Stock” means-
{1) 1n the case of a corporation, corpeorate stock,

(2) in the case of an association or business entity, any and all
shares, interests, participations, rights or other equivalents
{(however designated) of corporate stock:

{(3) 1in the case of a partnership or limited 1liability company,
partnershaip interests (whether general or limited) or membershap
interests; and

{4) any other interest or participation that confers on a Person the
right to receive a share of the profaits and losses of, or
distributions of assets of, the issuing Person, but excluding from all
of the foregoing any debt securities convertible into Capital Stock,
whether or not such debt securities include any right of particiaipataiocon
with Capital Stock

“Cash Equavalents” means-

(1) dairect oblagaticons (or certificates representing an interest in
such obligations) 1issued by, or unconditionally guaranteed by, the
government of a member state of the Pre-Expansion Eurcopean Union, the
United States of America, Switzerland or Canada (including, 1in each
case, any agency or instrumentality thereof), as the case may be, the
payment of which 1s backed by the full faith and credit of the
relevant member state of the European Union or the United States of
America, Switzerland, Canada or Japan, as the case may be, and which
are not callable or redeemable at the Issuer's option;

{(2) overnight bank deposits, time deposit accounts, certificates of
deposit, banker’s acceptances and money market deposits with
maturities (and similar instruments) of 12 months or less from the
date of acquisition 1ssued by a bank or trust company which 2is
organized under, or authorized to operate as a bank or trust company
under, the laws of a member state of the Pre-Expansion European Union
or of the Unated States of America or any state thereof, Switzerland,
Canada or Japan, provided that such bank or trust company has capital,
surplus and undivided profits aggregating in excess of €250 million
(or the foreign currency equivalent thereof as of the date of such
investment) and whose longterm debt 15 rated “A-2” or higher by
Moody’s or A or higher by S5S&P or the equivalent rating category of
another internationally recognized rating agency, as of the date of
the investment;

CHFPDOO
10/09 Version 2 ©




In accordance with
Section 860 of tha
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 particutars of the property mortgaged or charged

Short particulars

{(3) repurchase oblagations with a term of not more than 30 days for
underly:ing securities of the types described in clauses (1} and (2)
above entered anto with any financial ainstitution meeting the
qualifications specified in clause (2} above,

(4) commercial paper having one of the two highest ratings obtainable
from Moody’'s or S&P on the date of the investment and, 1in each case,
maturing within one year after the date ¢f acquisition; and

(5) money market funds at least 95% of the assets of which constitute
Cash Equavalents of the kinds described in clauses (1) through (4) of
this definition.

“Change of Control” means the occurrence of any of the following

(1) the darect or indirect sale, lease, transfer, conveyance or other
disposation (other than by way of merger or consolidation), 1n one or
a series of related transactions, of all or substantially all of the
properties or assets o©of the Issuer and 1its Subsidiaries taken as a
whole to any Persen (including any “person” {(as that term i1s used in
Section 13(d){(3) of the U 8 Exchange Act)) other than one or more
Permitted Holders,

(2) the adoption of a plan relating to the liquidaticen or dissclution
of the Issuer,

(3) the consummation of any transaction (1ncludaing, without
limitation, any merger or consolidation), the result of which 1s that
any Person (including any “person” as defined above) other than one or
more Permitted Holders becomes the Beneficial Owner, directly ox
indirectly, of more than 50% of the issued and outstanding Voting
Stock of the Issuer measured by voting power rather than number of
shares; or

{(4) during any period of two consecutive years, individuals who at the
beginning of such period constaituted the majority of the shareholder
representatives on the Board of Directors of the Issuer (together with
any new darectors whose election by the majority of the shareholder
representatives on such Board of Directors of the Issuer as
applicable, or whose nominat:ion for electicn by shareholders of the
Issuer, as applacable, was approved by a vote of the majority of the
shareholder representatives on the Beard of Directors of the Issuer,
as applicable, then still in office who were either directors at the
beginning of such period or whose election or nomination for election
was previously so approved) ceased for any reason to constitute the
majority of the shareholder representatives on the Board cof Directors
of the Issuer, as applicable, then in office

“Change of Contrcol Offer” shall have the meaning set forth in Section
4.16 of the Indenture

“Change of Contreol Trigger Event” means the occurrence on any date
withan the 90-day period following the occurrence of an event
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specified 1n the definitaion of “Change of Control” of any of the
following events

(1} Any Rating Agency shall 1issue or confirm ratings on the Notes
which ratings are at least one notch below the rating of the Notes
r1ssued by such Rating Agency as of the Issue Date, or

(2) Any Rating Agency shall withdraw i1ts ratings of the Notes or the
Notes are otherwise for any reason no longer rated by any Rating
Agency at the end cof such 390 day peraiod

“Charged Accounts” means
(a) each Collateral Account;

{b) each Account maintained by the Company with the Security Agent
1dentrfred zn Part 6 of Schedule 1 (Charged Accounts) of the
Debenture, and

(c) any other material Account maintained by the Company with the
Security Agent desaignated in writing as a Charged Account by the
Security Agent

“Closing” means the time when the Original Senior Secured Notes are
1ssued 1n accordance with the terms of the 8Senior Secured HNotes
Documents, and the Agent notifies the Parent and the Lenders as
reguired under Clause 4 1 (Initial conditions precedent) of the
Oraiginal Revelving Facility Agreement

“Cleosang Date” means the date on which Closing occurs

“Collateral Account” means any Account that may from time to time be
copened by the Company with the Securaity Agent pursuvant to
paragraph (c) of Clause 9 1 (Accounts General) of the Debenture for
the purposes of Clause 9 4 of the Debenture

“Company” means each of Refresco Holdings, Histogram Holdings, and
Refresco.

“"Compliance Certaficate” means a certificate substantially in the form
set out in Schedule 9 (Form of Compliance Certificate}) of the Origanal
Revolving Facility Agreement

“Contingent Oblaigations” means, with respect to any Person, any
obligation of such Person guaranteeing in any manner, whether darectly
or 1ndirectly, any operating lease, dividend or other cbligation that,
in each case, does not constitute Indebtedness {(“praimary oblaigations”)}
of any other Person (the “pramary obligor”), including any cobligation
of such Person, whether or not contingent

(1) to purchase any such praimary obligation or any property
constituting direct or indirect security therefor,
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{2} to advance or supply funds:
(a} for the purchase or payment of any such primary obligation, or

(b} to maintain the working capital or egquity capital of the primary
obligor or otherwise to maintain the net worth or solvency of the
primary obligor; or

(3) to purchase property, securities or services praimarily for the
purpose of assuring the owner of any such primary obligation of the
ability of the primary obligor to make payment of such primary
obligation against loss in respect thereof

“"Credait Facilaties” means, one or more debt facilaities, instruments or
arrangements incurred by the Issuer or any Restricted Subsidiary or
any Finance Subsidiary ({(including the Revolving Credat Facility
Agreement or commercial paper faciliaities and overdraft facilities) or
commercial paper facilities or indentures or trust deeds or note
purchase agreements, 1in each case, with banks, other institutions,
funds or investors, providing for revolving credit leoans, term loans,
receivables financing {including through the sale of receivables to
such 1nstitutions or to special purpose entities formed to borrow from
such institutions against such receivables), letters of credat, bonds,
notes debentures or other corporate debt instruments or other
Indebtedness, 1in each case, as amended, restated, modified, renewed,
refunded, replaced, restructured, refinanced, repaid, 1increased or
extended i1n whole or in part from time to time ({(and whether in whole
or in part and whether or not with the original administrative agent
and lenders or another administrative agent or agents or trustees or
other banks or institutions and whether provided under the Revolving
Credit Facilaity Agreement or one or more other c¢redit or other
agreements, indentures, financing agreements or otherwise) and in each
case 1including all agreements, instruments and documents executed and
delivered pursuant to or in connection with the foregoing (including
any notes and letters of credit issued pursuant thereto and any
guarantee and collateral agreement, patent and trademark security
agreement, mortgages or letter of credit applications and other
guarantees, pledges, agreements, securlty agreements and collateral
documents) Without limiting the generality of the foregoing, the term
“Credit Facilitires” shall include any agreement or instrument (1)
changing the maturity of any Indebtedness 1incurred thereunder or
contemplated thereby, (2) adding Subsidiaries o¢f the Issuer as
additional borrowers, 1ssuers or guarantors thereunder, (3) increasing
the amount of Indebtedness 1incurred thereunder or available to be
borrowed thereunder or (4) otherwise altering the terms and conditions
thereof.

“Creditors” means the Revolving Cred:itors, the Senior Secured
Credators, the Hedge Counterparties and the Intra-Group Lenders.

“"Currency Exchange Protecticn Agreement” means, 1n respect of any
Person, any foreign exchange contract, currency swap agreement,
currency option, cap, floor, ceiling or ccllar or agreement or other
similar agreement or arrangement designed to protect such Person
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against fluctuations 1in currency exchange rates as to which such
Person 15 a party.

“Debt Document” means each of the Intercreditor Agreement, the Hedging
Agreements, the Revolving Facility Documents, the Senior Secured
Documents, the Securaty Documents and any other documents designated
as such by the Securaity Agent and the Parent

“Debtor” means the Original Debtors and any person which becomes a
Party as a Debtor in accordance with the terms of Clause 17 (Changes
to the Parties) of the Intercreditor Agreement

“Delegate” means any delegate, agent, attorney or c¢ trustee appointed
by the Securaity Agent.

“"Daisqualified Stock” means any Capital Stock that, by 1ts terms (or by
the terms of any security into which i1t 1s convertaible, or for which
1t 1s exchangeable, 1in each case, at the option of the holder of the
Capital Stock), or upeon the happenaing of any event, matures or 1s
mandatorily redeemable, pursuant to a sinking fund obligation or
otherwise, or redeemable at the option of the holder of the Capital
Stock, in whole or in part, on or prior to the six-month anniversary
of the date that the Notes mature Notwithstanding the preceding
sentence, any Capital Stock that would constitute Disqualified Stock
solely because the holders of the Capital Stock have the raight to
require the issuer thereof to repurchase such Capital Stock upon the
occurrence of a Change of Control Traigger Event or an Asset Sale will
not constitute Disqualified Stock 1f the terms of such Capital Stock
provide that the issuer thereof may not repurchase or redeem any such
Capital Stock pursuant tco such provisions unless such repurchase or
redempticn complies with Section 4 4 of the Indenture For purpcses
hereof, the amcunt of Disqualified Stock which dees not have a fixed
repurchase price shall be calculated i1n accordance with the terms of
such Disqual:ified Stock as 1f such Disqualified Stock were purchased
on any date on which Indebtedness shall be required to be determined
pursuant to the Indenture, and 1f such price 1s based upon, or
measured by, the Fair Market Value of such Disqualified Stock, such
Fair Market Value to be determined as set forth herean.

“"Enforcement Event” means the time at which an Enforcement Notice has
been given by the Agent i1n accordance with the terms of the Facilaity
Agreement, or a Senior Secured Trustee takes equivalent action under
the Senior Secured Documents

“Enforcement Notice” means the giving of a notice by the Agent under
clause 28 17 (Acceleration) of the Facility Agreement

“Equity Interests” means Capital Steock and all warrants, options or
other rights to acquire Capital Stock (but excluding any debt security
that 1s convertible into, or exchangeable for, Capital Stock)

“Equity Investors” means {1) each of Stodir hf., 31 Group plc,
Kaupthing Bank hf , Vifilafell hf. and Okil Holding B V and thear
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respective Affiliates or any trust, fund, company or partnership
owned, managed or advised by any of them or of which any of them 1is
the general partner or any limited partner of any such trust, fund,
company ©or partnership, but excluding, however, any pertfolio
operating companies of any of the foregoing, and (11) senior
management of the Issuer or 1ts businesses participating through a
management eguity program.

“Event of Default” means any event or circumstance specified as such
in Clause 28 (Events of Default) of the Original Revolving Facility
Agreement.

“"Facilaty Agreement” means the senior revolving facility agreement
dated on our about the date of the Debenture and made between, among
others, Refresco Group B V. as Parent, Cooperatieve Centrale
Ralffeissen-Boerenleenbank. B.A as agent, the Security Agent and the
financial and other institutions party thereto as lenders

“Fair Market Value” means the value that would be paid by a willing
buyer to an unaffiliated willing seller in a transaction not involving
distress of either party, determined in good failth by the Issuer’s
Chief Executive Officer, Chief Financial OQfficer or responsible
accounting or financial officer of the Issuer {1t being understocod
that the discounted value of any Securitization Assets (or related
assets) sold, conveyed or transferred in connection with any Qualified
Securitization Financing may constitute “Fair Market Value” 1f such
discount 1s on customary terms for comparable financings as determined
in good faith by the Issuer’s Chief Executive Officer, Chief Financial
Officer or responsible accounting or financial officer of the Issuer)

“"Fee Letter” means-

(a) any letter or letters dated con or about the date of the OCraiginal
Revolving Facility Agreement between the Arranger and the Parent (or
the Agent and the Parent or the Security Agent and the Parent) setting
out any of the fees referred to in Clause 17 (Fees) of the Original
Reveclving Facility Agreement, and

(b) any agreement setting out fees payable to a Fainance Party
referred to 1n paragraph (e) of Clause 2 2 (Increase), Clause 17.5
(Fees payvable 1n respect of Letters of Credit) or Clause 17 6
(Interest, Commission and fees on Ancillary Facilities) of the
Origainal Revolving Facility Agreement or under any other Finance
Document

“Finance Document” means the Origainal Revelving Facility Agreement,
any Accession Deed, any Ancallary Document;, any Compliance
Certificate, any Fee Letter, any Hedging Agreement, the Intercreditor
Agreement, any Resignation Letter, any Transaction Security Document,
any Utilaisation Request, any TEG Letter and any other document
designated as a “Finance Document” by the Agent and the Parent
provided that where the term “Finance Document” 1s used 1in, and
censtrued for the purpeoses of, the Original Revolving Facility
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Agreement or the Intercreditor Agreement, a Hedging Agreement shall be
a Finance Document only for the purposes of.

{a) paragraph (a) of the definition of “Permitted Transaction” of
the Original Revolving Facility Agreement,

{b) the defainition of “Material Adverse Effect” of the Original
Revolving Facility Agreement;

(c) the definition of “Transaction Document” of the Original
Revolving Facility Agreement;

(d) the definition of “Transaction Security Document” of the
Original Revolving Facality Agreement,

(e} paragraph (a){i1v} of Clause 1.2 (Construction} of the Oraiginal
Revolvaing Facility Agreement,

(£} Clause 23 (Guarantee and 1indemnity) of the Original Revolving
Facility Agreement, and

(g) Clause 28 (Events of Default) of the Original Revolving Facaility
Agreement (other than paragraph (b) of Clause 28 14 (Repudiation and
rescission of agreements) and Clause 28 17 (Acceleration} of the
Original Revolving Facility Agreement) .

“"Finance Lease’ means any lease or hire purchase contract which would,
in accordance with the Accounting Prainciples, be treated as a finance
or capital lease

“Finance Party” means the Agent, an Arranger, the Securaty Agent, a
Lender, the Issuing Bank, a Hedge Counterparty or an Ancillary Lender
provided that where the term “Finance Party” 1is used in, and construed
for the purposes of, the Original Reveolving Facility Agreement or the
Intercreditor Agreement, a Hedge Counterparty shall be a Finance Party
only for the purposes of:

(a) the defainition of “Secured Parties” of the Original Revolving
Facility Agreement;

(b) paragraph (a) (1) of Clause 1 2 (Construction) of the Original
Revolvang Facility Agreement,

(c) paragraph (¢} of the definition of “Mater:ial Adverse Effect” of
the Origainal Revolving Facility Agreement,

(&) Clause 23 (Guarantee and Indemnity) of the Original Revolving
Facility Agreement; and

(e} Clause 33 (Conduct of business by the Finance Parties) of the
Original Revolving Facility Agreement.
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“"Finance Subsidiary” means a wholly owned subsidiary that 1s formed
for the purpose of borrowing funds or issuing securities and lending
the proceeds to the Issuer or a Guarantor and that c¢onducts no
business other than as may be reasconably incidental teo, or related to,
the foregoing.

“Financial Indebtedness” means any indebtedness for or in respect of
(and without double counting):

(a) moneys borrowed and debit balances at banks or other financaal
institutions;
{b) any acceptance under any acceptance credit or bill discounting

facility (or dematerialised equivalent),

(c) any note purchase facilaty or the 1ssue of bonds, notes,
debentures, loan stock or any similar ainstrument (but not Trade
Instruments):;

(d) the amount of any liability in respect of Finance Leases;

(e) receivables scld or discounted (other than any receivables to
the extent they are sold on a non recourse basis and meet any
requirement for de-recognition under the Accounting Princaples),

() for the purposes cof Clause 28 5 (Cross default) of the Original
Revolving Facilaity Agreement only, any Treasury Transaction (and, when
calculating the value of that Treasury Transaction, only the marked to
market wvalue as at the relevant date on which Financial Indebtedness
1s calculated (or, 1f any actual amount i1s due as a result of the
termination or close out of that Treasury Transaction, that amount)
shall be taken 1nto account), provided that where the Treasury
Transaction provides for netting arrangements, the net amount of
payment obligations after such netting has occurred will be used for
such purposes and provided further that for the purposes of Clause
28 5 (Cross default) of the Original Revolving Facility Agreement only
such net balance shall be taken into account;

{g) any counter indemnity obligation 1in respect of a guarantee,
bond, standby or documentary letter of credit or any other ainstrument
1ssued by a bank or financial zinstituticn 1in respect of an underlying
liabilaty (but not, i1n any case, Trade Instruments) of an entity whach
1s not a member of the Restricted Group which liabilaty would fall
within one of the other paragraphs of this definition,

(h) any amount raised by the 1ssue of ;hares whaich are redeemable
(other than at the option of the 1issuer) before the Terminat:ion Date
(or are otherwise c¢lassified as borrowings under the Accounting
Principles);

(1) any amount of any liability under an advance or deferred
purchase agreement 1f (1) the praimary reason behind entering inte the
agreement 1s to raise finance or to finance the acquisition or
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construction of the asset or service in question or (11) the agreement
1s 1n respect of the supply of assets or services and payment 1is due
more than 120 days after the date of supply to 1t,

(1) any amount raised under any other transaction ({(including any
forward sale or purchase, sale and sale back or sale and leaseback
agreement} having the commercial effect ©of a borrowing or otherwise
classified as borrowings under the Accounting Principles; and

{k} the amount of any l:iability in respect o©f any guarantee for any
of the i1tems referred to 1n paragraphs {(a) to {3J) above,

but excluding Fainancial Indebtedness owed by a Restricted Subsidiary
to another Restricted Subsidiary.

“"Fixed Rate Notes” means the Original Fixed Rate Notes and any
Additional Fixed Rate Notes

“Fixtures” means, 1n relation to any Real Property, all fixtures and
fittings (including trade £fixtures and fittaings) and fixed plant,
machinery and equipment and other items attached to the relevant Real
Property whether or not constituting a fixture at law.

“Floating Rate Notes” means the Original Fleating Rate Notes and any
Additional Floating Rate Notes

“Group” means the Parent and each of 1ts Subsidiaries for the time
being

“Guarantor” means an Original Guarantor or an Additional Guarantor
unless 1t has ceased to be a Guarantor in accordance with Clause 31
{Changes to the Obligors) of the Original Revolving Facility
Agreement

“Hedge Counterparty” means

(a) any person which 1s named on the signing pages as a Hedge
Counterparty, and

{b} any person which becomes party to the Intercreditor Agreement as
a Hedge Counterparty pursuant to Clause 17.11 ((Creditor/Representative
Accession Undertaking) of the Intercreditor Agreement.

“Hedge Counterparty Obligataions” means the obligations owed by any
Hedge Counterparty to the Debtors or any o¢f them wunder or in
connection with the Hedging Agreements

“Hedgaing Agreement” means any master agreement, confirmation, schedule
or other agreement entered i1nt¢o or to be entered into by a member of
the Restraicted Group and a Hedge Counterparty (including by way of
novation or to the extent already with a Lender, the continuation of
any hedging arrangement already in place as at the date of the

Original Revolving Facility Agreement) for the purposes of either:
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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

Short particulars

(a) hedging anterest rate and foreign currency exchange rate risks in
relation to Financial Indebtedness of the Restricted Group and whach
Firnancial Indebtedness 1s not prohibited by the Original Revolving
Facility Agreement, or

{b) any other Treasury Transacticn entered into for the hedging of raw
material or commodity raisks of the Restricted Group which 1s not
prohibaited by Clause 27 25 (Treasury Transactions) of the Original
Revolving Facility Agreement,

and 1n any case is not for speculative purposes

“Hedging Liabilities” means the Liabilities owed by any Debtor to the
Hedge Counterparties or any of them under or in connection with the
Hedging Agreements

“Hedgang Obligations” means, with respect to any specified Person, the
obligations of such Person under-

(1) 1nterest rate swap agreements, (whether from faixed to floating or
from fleoating to fixed), interest rate cap agreements and ainterest
rate cellar agreements,

(2) other agreements or arrangements designed tc manage interest rates
or interest rate risk, and

{3) other agreements or arrangements designed to protect such Person
against fluctuations in currency exchange rates, ancluding Currency
Exchange Protection Agreements, or commodity or raw materials prices

“Holding Company” means, 1n relation £toc a company Or corporation, any
other company or corporation in respect of which 1t 1s a Subsidiary.

“Indebtedness” means, with respect to any specified Person, any
indebtedness of such Person (excluding accrued expenses and ftrade
payables)

{1) 1n respect of borrowed money,

{2) evidenced by bonds, notes, debentures or similar instruments for
which such Person 1s responsible or liable,

{3) representing reimbursement obligations 1in respect of letters of
credit, bankers’ acceptances or similar instruments (except to the
extent such reimbursement obligations relate to trade payables and
such obligations are satisfied within 30 days of incurrence).

(4) representing Capital Lease Oblaigations,
(5) representing the balance deferred and unpaid of the purchase prace

of any property or services due more than six months after such
property 15 acguired or such services are completed; and
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Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulass of the property mortgaged or charged.

Short particulars

{6) representing any Hedging Obligations,

1f and to the extent any of the preceding items (other than letters of
credit and Hedging Obligations) would appear as a liabilaty upon a
balance sheet (excluding the footnotes thereto) of the specified
Person prepared 1n accordance with IFRS In addition, the term
“Indebtedness” includes all Indebtedness of others secured by a Lien
on any asset of the specified Person {(whether or not such Indebtedness
1s assumed by the specified Perscn} and, tc the extent not otherwise
included, the guarantee by the specified Person of any Indebtedness of
any other Person to the extent guaranteed by such Person

The term “Indebtedness” shall not include
{1) Subordinated Shareholder Debt,

{2) any lease of property which would be considered an operating lease
under IFRS,

(3) Containgent Obligations in the ordinary course of business

(4) 1in connection with the purchase by the Issuer or any Restricted
Subsidiary cf any business, any post-closing payment adjustments to
which the seller may become entitled to the extent such payment 1s
determined by a final closing balance sheet or such payment depends on
the performance of such business after the closing, provided, however,
that, at the time of closing, the amcunt of any such payment 1s not
determinable and, to the extent such payment thereafter becomes fixed
and determined, the amount 1s paid within 30 days thereafter,

(5) the avoidance of doubt, any contingent obligations an respect of
workers’ compensation claims, early retirement or termination
obligations, pension fund obligations or contributions or saimilar
¢laims, obligations or contributions or social security or wage Taxes;

(6) deferred or prepaid revenues;

(7) Indebtedness in respect of the incurrence by the Issuer or any if
1ts Restricted Subsidiaries of Indebtedness 1n respect of standby
letters of credit, performance guarantees or bonds or surety bonds
provided by or at the request of the Issuer or any of 1ts Restricted
Subsidiaries i1n the ordinary course of business (including standby
letters of credit, performance guarantees or bonds or surety bonds in
respect of such standby letters of credit, performance guarantees or
bonds or surety bonds) to the extent such letters o©f credat,
guarantees or bonds are not drawn upon or, 1f and to the extent drawn
upon are honored 1in accordance with their terms and 21f, to be
reimbursed, are reimbursed no later than the fifth Business Day
following receipt by such Person of a demand for reimbursement
following payment on the letter of credit, guarantee or bond, and

{8) Indebtedness incurred by the Issuer or one of 1ts Restricted
Subsidiaries 1n connection with a transaction where (x) such
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Please give the short particulars of the property mortgaged cr charged

Short particulars

Indebtedness 1s borrowed from a bank or trust company, having a
combined capital and surplus and undivided profits of not less than
€250 million, whose debt has a rating immediately prior to the time
such transaction 1s entered into, of at least A or the equivalent
thereof by S&P and A2 or the equivalent thereof by Mcody’'s and (y) a
substantially concurrent investment 1s made by the Issuer or a
Restraicted Subsidiary of the Issuer in the form of cash deposited with
the lender of such Indebtedness, or a Subsidiary or Affiliate thereof,
in amount equal to such Indebtedness

“Indenture” means the Indenture dated 16 May 2011 among (1) Refresco

Group B.V., a private limited liabilaty company {besloten
vennootschap) incorporated under the laws of The Netherlands (the
“Issuer”), (11) the entities named on Schedule I (the “Guarantors”) of
the Indenture, (i11) Deutsche Trustee Company Limited, as Trustee,

{1v) Deutsche Bank AG, London Branch, as Security Agent, Transfer
Agent and Principal Paying Agent and (v) Deutsche Bank Luxembourg
S A., as Registrar, as amended, modified or supplemented from time to
time 1n accordance with i1ts terms.

“Insurances” means all contracts and policies of insurance of whatever
nature which are, from time to time, taken out by or on behalf of the
Company or (to the extent of such interest) 1in which the Company has
an i1nterest

“Intellectual Property Rights” means all material patents, trade
marks, service marks, designs, design raghts, utilaty models, business
names, topegraphical or similar rights, copyrights, moral rights,
database raghts, rights 1in 1inventions, domain names, computer
software, know-how, trade secrets and confidential i1nformation and
other intellectual property rights and any interests {including by way
of licence) subsisting anywhere in the world in any of the foregoing
(in each case whether registered or not and including all applications
for the same) owned by the Company

"Intercreditor Agreement” means the intercreditor agreement dated on
or about the date of the Facilaty Agreement and made between, among
others, the Parent, the Debtors, the Security Agent, the Agent, the
Lenders, the Arrangers, the Senior Secured Trustee and the Intra-Group
Lenders (all as defined in the Intercreditor Agreement)

“Intra-Group Lenders” means (a) each Debtor and (b) each member of the
Group (other than the Parent) which 1s a creditor 1in respect of
Financial Indebtedness with another member of the Group and which 1s
named on the signing pages as an Intra-Group Lender or which becomes a
party as an Intra-Group Lender 1in accordance with the terms of Clause
17 (Changes to the Parties) of the Intercreditor Agreement

“Investments” means
(a) the Shares and any other shares, stocks, debentures, bonds,

notes, commercial paper, certificates of deposit, interests in
collectave investment schemes and other securities and

investments of any kind whatsoever; and

CHFPDOOD
10/09 Version 2 ¢




- 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 gwve the short particulars of the property mertgaged or charged

Short particulars

(b) all warrants, options or other rights to subscribe for, purchase
or otherwise acgquilre any securities and investments,

1n each case whether held directly by or to the order of the Company
or by any custodian, nominee, fiduciary, clearance system or other
simllar person on 1ts behalf (and all rights against any such person}).

“Issue Date” means May 16, 2011.

“Issuer” means Refresco Group B V., a pravate laimited 1liabilaty
company (besloten vennootschap) incorporated under the laws of The
Netherlands.

“Issuing Bank” means any Lender which has notified the Agent ain
writaing that 1t has agreed to the Parent’s request to be an Issuing
Bank pursuant to the terms of the Original Revolving Facility
Agreement (and 1f more than one Lender has so agreed, such Lenders
shall be referred to, whether acting individually or together, as the
“Issuing Bank”) provided that, in respect of a Letter of Credit 1ssued
or to be 1ssued pursuant to the terms of the Original Revolwving
Facility Agreement, the “Issuing Bank” shall be the Issuing Bank which
has 1ssued or agreed to issue that Letter of Credit

“Lender” means
(a) any Original Lender; and

(b) any bank, financial institution, trust, fund or other entity which
has become a party to the Original Revolving Facility Agreement as a
Lender 1n accordance with Clause 2 2 (Increase) or Clause 29{Changes
to the Lenders) of the Original Revolving Facility Agreement,

which 1n each case has not ceased to be a Lender in accordance with
the terms of the Original Revolvaing Facaility Agreement

“Letter of Credit” means.

{a) a letter of c¢redit, substantially in the form set out in
Schedule 12 (Form of Letter of Credit) of the Original Revolving
Facility Agreement or in any other form requested by the Parent and
agreed by the Agent and the Issuing Bank, or

(b) any guarantee, indemnity or other instrument in a form requested
by a Borrower (or the Parent on its behalf) and agreed by the Agent
with the prior consent of the Issuing Bank

“"Liabilaities” means all present and future liabilitres and obligations
at any time of any member of the Group to any Creditor or to a
Subordinated Credator (1f any) under the Debt Documents, both actual
and contingent and whether incurred solely or jointly or in any other
capacity together with any of the following matters relating to or
arising in respect of those liabilities and cbligations

CHFPO00
10/09 Version 2 0




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

Short particulars

{(a) any refinancing, ncovation, deferral or extension;

(b) any claim for breach of representation, warranty or undertaking
or on an event of default or under any indemnity given undexr or in
connection with any document or agreement evidencing or constituting
any other liability or obligation falling within this definition;

(c) any claim for damages or restitution; and

{d) any claim as a result of any recovery by any Debtor or any
grantor of Transaction Securaty of a Payment on the grounds of
preference or otherwise,

and any amounts which would be included an any of the above but for
any discharge, non provability, unenforceagbility or non allowance of
those amounts 1n any 1insolvency or other proceedings.

“Lien” means, wlth respect t¢ any asset, any mortgage, lien, pledge,
charge, securaty interest or encumbrance of any kind in respect of
such asset, whether or not filed, recorded or otherwise perfected
under applicable law, 1including any conditional sale or other title
retention agreement or any lease in the nature thereof.

“Management Advances” means loans or advances made to, or guarantees
with respect to loans or advances made to, directors, officers,
employees or consultants of the Issuer or any Restricted Subsidiary:

(1) 1in respect of travel, entertainment or moving related expenses
incurred in the ordinary course of business;

(2} 2n respect of moving related expenses incurred in connection with
any closing or consolidation of any facilaty or office; or

(3} (xn the case of this clause) not exceeding €2 0 million in the
aggregate outstanding at any time

“"Material Contracts” means the contracts detailed in Part 4 of
Schedule 1 (Material Contracts) of the Debenture and any other
material contract from time to time designated 1n writing as a
Material Contract by the Security Agent

“Moody’ 8" means Moody’s Investors Service, Inc.

“Non-Recourse Debt” means Indebtedness as to which neither the Issuer
nor any of 1ts Restricted Subsidiaries (1) provides credit support of
any kind (ancluding any undertaking, agreement or 1instrument that
would constitute Indebtedness} or (2) 1s directly or indirectly liable
as a guarantor or otherwise
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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

Short particulars

“"Notice of Assignment” means a duly completed notice of assignment in
the form set out 1n the relevant Part of Schedule 2 {Forms of Notice
and Acknowledgement of Assignment) of the Debenture being

la} Part 1A, 1n the case of Insurances,
(b) Part 2A, 1n the case of Assigned Accounts, and
(¢} Part 3, in the case of Material Contracts,

or in such other form as may be approved by the Security Agent
“Notes” means the Fixed Rate Notes and the Floating Rate Notes

“"Original Borrower” means the Parent and the Subsidiaries of the
Parent listed in Part 1 of Schedule 1 ({The Original Parties) of the
Original Reveolwving Facility Agreement.

“Original Debtors” means the Parent and the companies named on the
signing pages of the Intercreditor Agreement as “Debtors”.

“Origainal Fixed Rate Notes” means the 7%% Senior Secured Notes due
2018 issued on the Issue Date.

"Original Floating Rate Notes” means the senior secured floating rate
notes due 2018 issued by the Issuer on the Issue Date

“Oraginal Guarantors” means the Parent and the subsidiaries of the
Parent liasted in Part 1 of Schedule 1 (The Original Parties) of the
Original Revolving Facility Agreement as original guarantors.

“Original Lenders” means the financial ainstitutions laisted 1in Part 2
of Schedule 1 (The Original Parties) of the Original Revolving
Facility Agreement as lenders

“Original Revolvaing Facility Agreement” means the revolving facility
agreement dated on or about the date of the Intercreditor Agreement
between, among others, the Parent, the Revolving Agent, the Security
Agent, the Arrangers and the Revolving Lenders, as amended from time
to time and upon the final discharge of Liabilities thereunder, any
replacement “Credit Facility” (as defined 1in the Senior Secured
Indenture) entered into in compliance with the Debt Documents

“"Original Senior Secured Notes” means the senior notes of the Parent
issued on the Closing Date (as defined in the Original Revolving
Facility Agreement} as amended from time to time

"Original Senzor Secured Trustee” means Deutsche Trustee Company
Limited as trustee under the Senior Secured Notes Documents.

“Parent” means Refresco Group B.V., a company 1incorporated in the
Netherlands with registered number 24395416.
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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

Short particulars

“"Parent Entity” means any direct or indirect parent company or entity
of the Issuer

“"Payment” means, 1in respect of any Liabilities (or any other
liabilities or obligations), a payment, prepayment, repayment,
redemption, defeasance or discharge of those Liabilities (or other
liakbailaities or obligations).

“"Permitted Business” means (1) any business, services or activities
engaged in by the Issuer or any of 1ts Restracted Subsidiaries on the
Issue Date, and (11} any businesses, services and activities that are
related, complementary, aincidental, ancillary or similar to any of the
foregoing, or are extensions or develcopments of any thereof.

“"Permitted Holders” means the Eguity Investors and Related Parties
Any person or group whose acquisition of beneficial ownership
constitutes a Change of Control in respect of which a Change of
Contreol Offer 1s made 1n accerdance with the requirements of the
Indenture will thereafter, together with i1ts Affiliates, constitute an
additicnal Permitted Holder

“Permitted Investments’” means
(1) any investment in the Issuer or in a Restricted Subsidiary;
{2) any investment in cash and Cash Equivalents;

(3) any 1investment by the Issuer or any Restricted Subsidiary in a
Person, 1f as a result of such investment

{a) such Person becomes a Restricted Subsidiary, or

(b) such Person 1s merged, consclidated or amalgamated with or into,
or transfers or conveys substantially all of 1ts assets to, or is
liquaidated ainto, the Issuer or a Restricted Subsidiary;

(4) any 1investment made as a result of the receipt of non-cash
consideration from an Asset Sale that was made pursuant to and in
compliance with Section 4.12 of the Indenture,

(5) any investments receaved in compromise or resoluticon of (a)
obligations of trade creditors or customers that were incurred in the
ordinary course of business of the Issuer or any of 1ts Restricted
Subsidiaries, including pursuant to any plan of reorganization or
similar arrangement upon the bankruptcy or inscolvency of any trade
creditor or customer, or

(b) latigation, arbitration or other disputes,

{(6) 1nvestments i1n receivables owing to the Issuer or any Restricted
Subsidiary created or acquired in the ordinary course of business,
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Please give the short particulars of the property mortgaged or charged

Short particulars

{(7) investments represented by Hedging Obligations, which obligations
are permitted by Section 4.3 (b} (8) of the Indenture;

{8) investments in the Notes (including any Additional Notes) and any
other Indebtedness of the Issuer or any Restricted Subsid:iary,

(9) any guarantee of Indebtedness permitted to be incurred by Section
4.3 of the Indenture,

(10) any 1investment existing on, or made pursuant to binding
commiiments exasting on, the Issue Date and any 1nvestment consisting
of an extension, modification or renewal of any 1nvestment existing
on, or made pursuant to a binding commitment existing on, the Issue
Cate, provided that the amount of any such investment may be increased
(a) as required by the terms of such i1nvestment as 1n existence on the
Issue Date or (b) as otherwise permitted under the Indenture;

(11) 21nvestments acquired after the Issue Date as a result of the
acquisition by the Issuer or any Restricted Subsidiary of another
Person, 1including by way of a merger, amalgamation or consolidation
with or into the Issuer or any of 1ts Restricted Subsidiaries in a
transaction that 1s not prohibited by Section 4 18 of the Indenture
after the Issue Date to the extent that such investments were not made
in contemplat:ion of such acquisition, merger, amalgamation or
consolidation and were in existence on the date of such acquisition,
merger, amalgamation or consolidation;

{12) pledges or deposits (x) with respect to leases or utilities
provided to thaird parties in the ordinary course of business or (y)
otherwise described i1in the definition of “Permitted Liens” or made in
connection with Liens permitted under Section 4 3 of the Indenture,

(13) any investment to the extent made using as consideration Capital
Stock of the Issuer {other than Disgqualified Stock), Subordinated
Shareholder Debt or Capital Stock of any Parent Entity;

{14} Management Advances,

(15) any investment made in connection with a Qualifred Securitization
Financing, including investments of funds held 1n accounts permitted
or required by the arrangemnents governing such Qualified
Securitization Financing or any related Indebtedness,

(16) other investments 1n any Person having an aggregate Fair Market
Value (measured on the date each such investment was made and without
giving effect to subsegquent changes 1in value), when taken together
with all other investments made pursuant to this clause (16) that are
at the time outstanding not to exceed €25 0 mallion; provided that if
an 1nvestment is made pursuant to this clause i1n a Person that 1is not
a Restracted Subsidiary at the date of the making of such investment
and such Person subsequently becomes a Restricted Subsidiary or is
subsequently designated a Restricted Subsidiary pursvant to Section
4 4 of the Indenture, such investment shall thereafter be deemed to
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Please give the short particulars of the property mortgaged or charged

Short particulars

have been made pursuant to clause {1) or (3) of the definition of
“Permitted Investments” and not this clause (16),

{17) investments by the Issuer or any of 1ts Restricted Subsidiaries
1n joint ventures having an aggregate Fair Market Value (measured on
the date each such investment was made and without giving effect to
subsequent changes 1in value), when taken together with all other
investments made pursuant to this clause (17) that are at the taime
outstanding not to exceed €25 0 million, provided, however, that if
any 1nvestment pursuant to this clause 1s made 1n a Person that 1is not
a Restricted Subsidiary at the date of the making of such investment
and such Person subsequently becomes a Restricted Subsidiary or 1s
subsequently designated a Restricted Subsidiary pursuant to Section
4.4 of the Indenture, such investment shall thereafter be deemed to
have been- made pursuant to clause (1) or (3} of the definition of
“Permitted Investments” and not this clause (17)

“Person” means any indaividual, corporation, partnership, Jjeint
venture, assoclation, jJoint-stock company, trust, unincorporated
organization, limaited liability company or government or other entity

“Pre-Expansion European Union” means the European Union as of January
1, 2004, including the countries of Austria, Belgaium, Denmark,
Finland, France, Germany, Greece, Ireland, Italy, Luxembourg, The
Netherlands, Portugal, Spain, Sweden and the United Kingdom, but not
including any country whichbecame or becomes a member of the European
Unicon after January 1, 2004

“Purchase Agreement” means the purchase agreement dated on or about 11
May 2011 in respect of the Original Senior Secured Notes between, the
Parent as the i1ssuer and Deutsche Bank BAG, London Branch as
representative.

“Qualified Securatization Financing” means any financing pursuant to
which the Issuer or any of 1ts Restricted Subsidiaries may sell,
convey or otherwise transfer to any other Person or grant a security
interest 1in, any Securitization Assets (and related assets) ain any
aggregate praincipal amount equivalent to the Fair Market Value of such
Securitization Assets (and related assets] of the Issuer or any of its
Restricted Subsidiaries; provided that (a) the covenants, events of
default and other provisaions applicable to such financing shall be on
market terms (as determained 1in good faith by the Issuer’s Board of
Directors or senior management}) at the time such financing 1s entered
into, (b) the interest rate applicable to such financing shall be a
market 1interest rate (as determined i1n good faith by the Issuer’'s
Board of Directors or senior management) at the time such financing is
entered into and (c¢) such financing shall be nonrecourse to the Issuer
or any of 1ts Restricted Subsidiaries except to a limited extent
customary for such transactions (as determined 1in good faith by the
Issuer’s Board of Directors or senior management}

“"Rating Agencaes” means Moody’'s and S&P or, 1n the event Moody’'s or
3&P no longer assigns a rating to the Notes, any other “naticnally

recognized statistical rating organization” within the meaning of
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Section 3(a) (62) under the U.S Exchange Act selected by the Issuer as
a replacement agency

“Real Property” means any material freehold or leasehold property in
England and Wales and all rights, easements and privileges from time
to tame attached or appurtenant thereto and all buildings, erectaions
and Fixtures from taime to time situated on or forming part of such
freehold or leasehold property

“Receaver’” means a receiver and manager or any other receiver (whether
appointed pursuant to the Debenture or any statvete, by a court or
otherwise) of all or any of the Secured BAssets and shall, where
permitted by law, include an administrative receiver

“Registered Intellectual Property Raghts” means material patents,
petty patents, utility models, registered trade marks, registered
designs and registered copyright, aincluding applications for any of
the same 1in any part of the world

“Related Party” means:

(1) any controlling stockholder, partner cor member, or any 50% (or
more) owned Subsidiary, or immediate family member (in the case of an
indivaidual}l, of any Equity Investor, or

(2) any trust, corporation, partnership or other entity, the
beneficiaries, stockholders, partners, owners or Persons beneficially
holding a 50% or more controlling ainterest of which consist of any one
or more Equity Investors and/or such other Persons referred to in the
immediately preceding clause,

provided that “Related Party” shall not 1include any portfolaio
operating companies of the Eguirty Investors

“"Related Rights” means, 1n relation tc any asset
(a}) the proceeds of sale of all or any part of that asset,

(b) ail rights under any licence, agreement for sale or agreement
for lease in respect of that asset,

{c) all raghts, powers, benefits, claims, contracts, warranties,
remedies, Security, guarantees, indemnities or covenants for
title in respect of that asset, and

{d) any monles, proceeds or income pald or payable in respect of
that asset

“Representative” means each Revolving Agent and each Senior Secured
Trustee.
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Short particulars

“"Resignation Letter” means a letter substantially in the form set out
in Schedule 8 (Form of Resignation Letter) of the Original Revolwvaing
Facility Agreement

“Restraicted Group” means the Parent and each Restricted Subsidiary.

“"Restricted Payments” means restracted payments as defined in Section
4 4. (Restracted Payments) of the Indenture.

“"Restricted Subsidiary” has the meaning given to that term in Schedule
18 (Incurrence Covenants and Events of Default Schedule) of the
Original Revolving Facility Agreement

“"Revolving Agent” means Cooperatieve Centrale Raiffeisen-
Boerenleenbank B A and any agent acting on behalf cf the Revolving
Lenders only pursuant to a Revolving Facility Document.

“"Revolving Credat Facilaity Agreement” means the revolving credit
facilaty agreement dated on or about 16 May 2011, between, amongst
others, Refresco Group B V and certain of i1ts subsadiaries, as
borrowers and/or guarantors, Credit Suisse Internaticnal, Deutsche
Bank AG, London Branch, ABN AMRO Bank N.V., Société Générale, ING Bank
N V , Cooperatieve Centrale Raiffeisen — Boerenleenbank B.A and
Fortis Bank NV/SA, as mandated lead arrangers and origainal lenders,
and the Security Agent, as amended, restated or otherwise modified or
varied from time to time.

“Revolving Creditor Liabilities” means the Liabilities owed by the
Debtors and any other grantor of Transaction Security to the Revolvang
Facility Finance Parties or any of them under or ain connection waith
the Revolving Facilaty Documents and any Revolving Refinancings
thereof as defined 1n paragraph (a) of Clause 8 3 (Refinancing of the
Revolving Creditor Liabilities) of the Intercreditor Agreement.

“Revolvaing Credaitors” means the Revolving Lenders, any Revolving
Agent, the Arrangers and the Security Agent

“Revolving Facilaty” means the super senior revolving facility,
ancillary facalaty and letter of credit facalaty provided by the
Revolving Lenders under the Original Revolving Facility Agreement and
any revolvang facilities or letter of credit made availazble under any
Revolving Facility Agreement

“Revolving Facilaity Agreement” means the Original Revolvaing Facalaity
Agreement and any other agreement pursuant to which Revolving Lenders
make loans and other forms of credit available to nembers of the Group
having the same prioraty and payment and security ranking as the
Revolving Facailaty made available under the Original Revolving
Facility Agreement

“"Revolvaing Facalaity Documents” has the meaning given to the term
“Finance Documents” in the Original Revolving Facility Agreement and,
1f designated as a “Finance Document” or equivalent under the terms
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thereof, each document relating to indebtedness permitted by the Debt
Documents with the same priority and payment and security ranking as
the Revolving Facility

“Revolving Facility Finance Parties” has the meaning given to the term
“Finance Parties”, and any other creditors of the Debtors from time to
time under the Revolving Facility Documents

“Revolving Lenders” means each Lender, Issuing Bank, Ancillary Lender
and any other lenders from tame to time under the Revolving Facilaty
Documents

“Revolving Refinancing” means revolving refinancings as defined in
paragraph {(a) of Clause 8 3 (Refinancing of the Revolving C(reditor
Liabilaties) of the Intercreditor Agreement.

“S&P” means Standard & Poor’s Ratings Group

“Secured Assets” means all of the assets, rights, title, 1interests and
benefits of the Company from time to time the subject of the Security

“Secured Creditor” means the Secured Parties as defined 1n the
Intercreditor Agreement

“Secured Parties” means the Security Agent, any Receiver or Delegate,
the Arrangers, each Representative and the Senicr Creditors from time
to time but, in the case of the Representatives, the Arrangers and the
Senior Creditors, only 1f 1t (or, 1in the case of the Senior Secured
Noteholder, 1ts Representatave) 1s a party to the Intercreditor
Agreement or has acceded to the Intercreditor Agreement, 1in the
appropriate capacity, pursuant to clause 17 11
(Creditor/Representative Accession Undertaking) of the Intercreditor
Agreement

“Securitization Assets” means any accounts receavable, inventory,
royalty or revenue streams from sales of anventory subject to a
Qualified Securatization Financing.

“Security” means the security created or intended to be created by the
Debenture.

“Security Documents” means
(a) each of the Transaction Security Documents;

(b) any other document entered into at any taime by any of the
Debtors creating any guarantee, indemnaty, Security or other assurance
against financial loss in favour of any of the Secured Parties as
security for any of the Secured Obligations, and

{c) any Security granted by a member of the Group to the Secured
Parties under any covenant for further assurance 1in any of the
documents set out in paragraphs {a) and (b) above
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Please give the short particulars of the property mortgaged or charged

Short particulars

“Security Period” means the period beginning on the date of the
Debenture and ending on the Senior Discharge Date.

“Senior Creditors” means the Super Senicr Creditors and the Senior
Secured Creditors

“Senior Liabilities” means the Super Senior Liabilities and the Senior
Secured Liabilaities

“Senior Discharge Date” means the first date on which all Senior
Liabilitaies have been fully and finally discharged to the satisfaction

of each Revolving Agent ({acting reasonably] (in the case of the
Revolving Creditor Lrabilities}, each Hedge Counterparty (acting
reasonably) (in the case of 1ts Hedging Liabilities} and each Senior
Secured Trustee (actaing reasonably) (in the case of the Senior Secured
Laiabilities), whether or not as the result of an enforcement, and no

Hedge Counterparty {an respect of 1ts Hedging Liabilities) 21s under
any further obligation to assume any Hedge Counterparty Obligations to
any Debtor under the Debt Documents and, as applicable, nc Senior
Creditor 1s under any further obligations to any Debtors under the
Debt Documents

“Senior Secured Creditors” means the Senior Secured Noteholders, each
Additional Senior Secured Creditor and each Senior Secured Trustee

“Senior Secured Documents” means each Senior Secured Neotes Document

“Senior Secured Indenture” means any indenture pursuant to which the
Senior Secured Notes are 1ssued (or any guarantees therefore are
given) and includes any Additional Senior Secured Debt Instrument.

“Senior Secured Liabilities” means the Laabilaties owed by the Debtors
or any other grantor of Transaction Security to the Senior Secured
Creditors or any of them under or ain connection with the Senior
Secured Documents

“Senior Secured Note Guarantees” means the guarantees granted in
accordance with Clause 5.2 (Security Senior Secured Creditors) of the
Intercreditor Agreement in favour of the Senior Secured Creditors

“Senior Secured Noteholders” means the helders, from time to time, of
the Senior Secured Notes

“S8enior Secured Notes” means the Original Senior Secured Notes and any
other Financial Indebtedness incurred by the Parent pursuant t¢ an
Additional Senior Secured Debt Irstrument (a) which 1s additional
Financial Indebtedness xncurred in compliance with Clause 8 {(New Money
and Refinancing) of the Intercreditor Agreement or (b) the proceeds of
which are used to refinance, i1in whole or in part, any praior issue of
Senior Secured Notes.

“Senior Secured Notes Documents” means each Senior Secured Indenture,

the Senior Secured Notes, the Senior Secured Security, the Senior
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Short particulars

Secured Note Guarantees, the Purchase Agreement and the Intercreditor
Agreement

“Seniocr Secured Security” means the Transaction Security granted in
accordance with Clause 5.2 (Security* Senior Secured Creditors) of the
Intercreditor Agreement 1in favour of the Security Agent for the
benefit of the Senior Secured Creditors

“Senior Secured Trustees’” means the Original Senior Secured Trustee
and each Additional Senior Secured Trustee and “Senior Secured
Trustee” shall be construed accordingly.

“Shares” means the shares i1dentified in Part 3 of Schedule 1 (Shares)
of the Debenture (1f any} and all other shares in the capital of the
issuing companies named 1n Schedule 1 (Details of Certain Assets) of
the Debenture now or in the future legally or beneficially owned by
the Company and/or any nominee on i1ts behalf

“Stated Maturity” means, with respect to any installment of interest
or praincipal on any series of Indebtedness, the date on which the
payment of 1interest or praincipal was scheduled to be paid ain the
documentation governing such Indebtedness as of the Issue Date, and
will not ainclude any contingent obligations te repay, redeem or
repurchase any such interest or principal prior to the date origainally
scheduled for the payment thereof.

“Subordinated Creditor” means any creditor 1in respect of Subordinated
Liabilities which becomes a party to the Intercreditor Agreement as a
Subordinated Creditor 1in accerdance with the terms of Clause 17 11
(Creditor/Representative Accession Undertaking) of the Intercreditor
Agreement

“Subordinated Liabilaities” means the Liabilitaies owed to a
Subordinated Credator (1f any} by the Parent

“Subordinated Shareholder Debt” means, collectavely, any debt provaided
to the Issuer by any direct or indirect parent of the Issuer or any
Permitted Holder or Related Party, 1n exchange for or pursuant to any
security, instrument or agreement other than Capital Stock, together
with any such security, instrument or agreement and any other security
or instrument other than Capital Stock i1ssued in payment of any
obligation under any Subordinated Shareholder Debt, provided that such
Subordinated Shareholder Debt-

(1) does not (including upon the happening of any event) mature or
require any amortization or other payment of principal praor to the
first anniversary of the final maturity of the Notes (other than
through conversion or exchange of any such security or instrument for
Equity Interests of the Issuer (other than Disgualified Stock) or for
any other security or ainstrument meeting the requirements of the
definition};
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Please give the short particulars of the property mortgaged or charged

Short particulars

(2) does not (ancluding upon the happening of any event) require the
payment of cash interest priocr tc the first anniversary of the fanal
maturity of the Notes,

(3) does not (including upon the happening of any event) provide for
the acceleration of :ts maturity nor confers on its shareholders any
right {including upon the happening of any event) to declare a default
or event of default or take any enforcement action, 1n each case,
prior to the first anniversary of the final maturity of the Notes,

(¢) 1s not secured by a lien on any assets of the Issuer or a
Restracted Subsidiary and 1s not guaranteed by any Subsidiary of the
Issuer;

(5) 1s subordinated in raight of payment to the prior payment in full
in cash of the Notes in the event of any default, bankruptcy,
reorganization, ligquiadation, winding up or other disposition of assets
of the Issuer at least to the same extent as the Notes are
subordinated to “Senior Liabilities” (as defined in the Intercreditor
Agreement) under the Intercreditor Agreement,

{6) does not (including upon the happening of any event) restrict the
payment of amounts due i1n respect of the Notes or compliance by the
Issuer with 1ts oblagat:ions under the Notes and the Indenture,

{(7) does not {including upon the happening of an event) constitute
Voting Stock; and

{8) 1s not (including upon the happening of any event]) mandatorily
convertible or exchangeable, or convertible or exchangeable at the
option of the holder, 1in whole or in part, prior to the date on whach
the Notes mature other than nto or for Capital Stock (other than
Disqualified Stock) of the lssuer,

provided, however, that any event or circumstance that results in such
Indebtedness ceasing to qualify as Subordinated Shareholder Debt, such
Indebtedness shall constitute an aincurrence of such Indebtedness by
the Issuer, and any and all Restricted Payments made through the use
of the net proceeds from the incurrence of such Indebtedness since the
date of the oraiginal issuvance of such Subordinated Shareholder Debt
shall constitute new Restricted Payments that are deemed to have been
made after the date of the original issuance of such Subordinated
Shareholder Debt.

“Subsidiary” means, 1in relation to any company or corporation, a
company ©Or corporation

{a} which 1s controlled, directly or 1indirectly, by the first-
mentioned company or corporation,

(b} more than half the i1ssued share capital of which 1s beneficially
owned, directly or zaindirectly, by the first-mentioned company or
corporation;
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(c}) which 1s a Subsidiary of another Subsidiary of the first-mentioned
company or corpeoration,

and, for this purpose, a company or corporation shall be treated as
being contrelled by ancother 1f that other company or corporation 1is
able to direct i1ts affairs and/or to control the composition of aits
board of directors or equivalent body

“Super Senior Creditors” means (a) the Revelving Creditors and (b) the
Hedge Counterparties.

“Super Senior Liabilitzes” means the Revolving Creditor Liabilitaes
and the Hedging Liabilities.

“Taxes” means any tax, duty, levy, 1impost, assessment or other

governmental charge (including penalties, 1nterest and any other
additions thereto, and, for the avoidance of doubt, including any
wrthholding or deduction for or on account of Tax). “Taxaticn” shall

be construed to have a corresponding meaning

“TEG Letter” means any letter substantially in the form of the
effectave global rate letter set out 1in Schedule 12 (Form of TEG
Letter}) of the Original Revelving Facality Agreement.

“"Termination Date” means the sixth anniversary of the Closing Date

“Trade Instruments” means any performance bonds, advance payment bonds
or documentary letters of credit issued in respect of the obligations
of any member of the Restricted Group arising in the ordinary course
of trading of that member of the Restricted Group

“Transaction Securirty” means the security created or evidenced or
expressed to be created or evidenced under or pursuant to the Security
Document s

“"Transaction Securaity Documents” meansg each of the documents listed in
Schedule 2 (Conditions Precedent and Conditions Subseguent) to the
Oraiginal Revolving Facility Agreement together with any other document
entered 1into by any person creating or expressed t¢ create any
security over all or any part of 1ts assets 1n respect of the
obligations of any of the Debtors under any of the Revolving Facility
Documents or the Senior Secured Documents

"Treasury Transactions” means any derivative transaction ({including,
for the avoidance of doubt, a foreign exchange transaction) entered
into i1n connectaion with protection against or benefit from fluctuation
1n any rate, currency or price

“Unrestricted Subsaidiary” means any Subsidiary of the Issuer (other
than the Issuer or any successor to the Issuer) that 1s designated by
the Board of Directors of the Issuer as an Unrestricted Subsidiary
pursuvant to a resolution of the Board of Directors but only to the
extent that such Subsidiary
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(1) has no Indebtedness other than Non-Recourse Debt,

{2} except as permitted by Section 4 13 of the Indenture, 1s not party
to any agreement, contract, arrangement or understandang with the
Issuer or any Restracted Subsidiary unless the terms of any such
agreement, contract, arrangement or understanding are no less
favorable to the Issuersor such Restricted Subsidiary than those that
might be obtained at the time from Persons who are not Affiliates of
the Issuer; and

(3} 1s a Person with respect to which neither the Issuer nor any
Restricted Subsidiary has any direct or indirect obligation (a} to
subscribe for additional Equity Interests or (b) to maintain or
preserve such Person’s financial condition or to cause such Person to
achieve any specified levels of operating results.

“Utailaisation Request” means a notice substantially in the relevant
form set out in Part 1 of Schedule 3 (Reguests) of the Oraiginal
Revolving Facilaty Agreement.

"Woting Stock” of any specified Person as of any date means the
Capital Stock of such Person that i1s at the time entitled to vote in
the election of the Beoard of Directors of such Person.
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY NO. 6021492
CHARGE NO. 3

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 16 MAY 2011
AND CREATED BY REFRESCO HOLDINGS GB LIMITED FOR
SECURING ALL MONIES DUE OR TO BECOME DUE FROM ANY
MEMBER OF THE GROUP AND BY EACH DEBTOR TO ANY
SECURED PARTY 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 23 MAY 2011

GIVEN AT COMPANIES HOUSE, CARDIFF THE 24 MAY 2011
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— Jforihe weconl  —— THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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