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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5984382

Charge code: 0598 4382 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd January 2019 and created by TDKP LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

24th January 2019 .

Given at Companies House, Cardiff on 25th January 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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~ EXECUTION VERSION

STOCK PLFDGE AGREEMENT

THlb STOCK PLEDGE AGREEMENT (thle “Agreement”) ddted as uf January 11 .'

2019 made by TDKP LIMITED, a company. incorporated “in England and -Wales ‘with

'regmtered number 05984382 (the. “Pledgor”) in favor of ECI 11 NOMINEES LIMITED (a
" company 1ncorporated in England and 'Wales with reglstered number 11549474), in its- capacity .
" as trustee for the Secured Parties (the “Securlty Trustee”, which expression includes any person

‘which is for the tlme bemg a trustee (or co-trustee) for the Secured Parttes) is- entered 1nt0
- pursuant to the terms nf those certarn Loan Note% referred to be]ow S L :

_ LA The PIedgor i$ an Orrgmal Guarantor under the Guarantee Agreement and has
. guaranteed to the Secured Parties the payment when due of- all obhgatlons of each Guarantor

- under the Finance Documents :

o B. ' It is a condmon to the ObllgdtlDHb of the Secured PEll‘thS under the Flnance
iDocuments that the Pledgor exeeute and delrver this Agreement e

IR o In order to secure thc payment ancl performance by the Guarantors of the Secured
: 'Obhgatlons the Pledgor desrres to enter intor thls Agreement SRR

s NOW THEREFORE in c0n31derat10n of the foregotng Rec1tals and for other good and
valuable conmderanon the rece1pt and %ufﬁcrency of Wthh are hereby dcknowledged the partres- c

o hcreto agree as follows:

R 'Sectton' 1. Detlned Terms. () AIl caprtahzed terms used but not othermse defmed- .
herein- (meludmg in the above recrtdls) shall have the meanings given to-them in the Facrlrtles'_
- Agreement. In addition, all eapnahzed terms used herein that are defined in the UCC and not
defined in this Agrcement shall have the meanings’ spec‘,lfled in the UCC; provided, however, that -

: - if a term s defined in Article 9 of the UCC differently than in another Arttcle of the UCC the

o term @haI] have the mednmg speCIfled in Artlcle 9 of the UCC
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. amended, supplemented, replaced, restatéd or othérwise modified from time to time, dated as of

. (b) _' The fo'llo-win-g terms sha‘ll'have'the following mea‘ningst

: ' “Agreement” shall ‘mean thls Stock Pledge Agreement as- the same’ may be amended
' 'modrfted restated and/or supplemented from tlme to time in accordance with its terms.

' “Appllcable Law means any. apphcable Federal state, foretgn or local law ordmance -
order regulatlon decree, rule or requirement of any governmental agency, 1nstrumenta11ty,'._
board ‘commission, bureau or other authortty having Junsdmtron ' : '

“-Capltal Stock” means s-hares of capltal stock {whether 'denomi-nated as common stock
or preferred stock), beneficial, partnership or membership - interests or other equivalents
~ (regardless of how described) in or. issued. by a corporation, partnership, limited liability =~
~ company. or equivalent entity, whether voting or non-voting, and all securities. convertible or
exchangeable into-any of the foregomg and all warrants options or -other rights to.purchase or
- subscribe for any of the foregomg, whether or not presently convernble exchangeable or
' exermsable : : : :

“Declared Default” sha]l have the meamng g1ven to'it in the Fmance Documents
“Default” shall have the meanmg gwen to it in the Fmance Documents '

B “Event of. Default” shall mean an event of default as. descrtbed m the Fmance
~.Documents; s

- “Facilities Agreement” mecans that certain Project Maxwell Facilities Ag-reement,_' as

‘November 23, 2018, among Hamsard 3512 Limited (now known. as TDKP Midco Limited)}
(the “Parent’), the ‘subsidiaries of the Parent listed in Part 1.of Schedule 1 as Original ;
Borrowers, the subsidiaries of the Parent listed in Part 1 of Schedule 1 as Original Guarantors,
Barings Global Advisers Limited as mandated lead arranger, the financial institutions listed in-
“Part 2 of Schedule 1 as lenders, Lucid Agency Services Limited as agent and Lu01d Agency"
Serwces Limited as secunty agent.

_ o Fmance Documents means “Debt Documents” as dcfmed in- the Junior Intercredttor. o
- Agreement, including, this Agreement the Security Agreement and the UCC-1. Financing
~ Statements filed in connection with this Agreement and the Securtty Agreement and all of the
other certificates, documents, agreements . or mstruments now or hereafter ‘executed and/or
“delivered in connectron ‘with this | Agreement (as each may be amended modlfled extended,
.'consohdatcd and/or supplemented from time to time). . - :

Governmental Authorlty means. . any international, Federal, -state, interstate,
._provmc1a1 local, foreign court or governmental  agency, authortty, 1nqtrumental1ty, agency_
bureau board commission, department or regulatory body ' - -

“Guarantee Agreement” shall mean that certain Guarantee Agreement of even date -
' herewith by and among the Pledgor and the Original Isquer ‘certain affiliates of the Pledgor as.
Orlgmal Guarantors, and the Securtty Trustee. :

' “Guarantor shall mean each Guarantor under and as defmed in the Guarantee
Agreement
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: “Indemmf' ed Llablhtles” 18 defmed in ectton 9;c;
. “Indemmfied Persun 19 deflned n ectlon 9((:!

““Intercreditor Agreement “shall - mean .t_he': Intercreditor Agreement dated
-November 23, 2018, among the Pledgor, the Orlgmal Debtors (as defined therem) the Securlty
- Trustee, the Agent (as defined therein), the Senior Lenders (as defined therein), the Arranger (as
. -defined thercin), the Original Subordinated Creditors (as defined therein), the Original Intra’

- Group Lender (as defined therein), and Lucid Trustee Services Limited, as Secunty Agent as
' from time to time amended or supplemented in dceordance with its terms. :

“Is«;uer is deﬁned in ectmn Z{a]m

_ “Jumor Intercreditor Agreement shall mean the JUI‘IIOI‘ mtercredltor agreement datcd
' November 6, 2018 between (1) the Original A Loan Note Holders (as defined therein), (2) the
Original B1 Loan Note Holders (as defined therein), (3). the Orlgmal B2 Loan Note Holders (as . -
- defined therein), (4) the Ori gmal C1 Loan Note Holders (as defined therein), (5) the Original
~ (2 Loan Note Holders (as defined therein), (6) the Original C3 Loan Note Holders (as defined
- 'therem) {7y TDKP Topco Limited (previously Hamsard 3511 Limited), (8) TDKP Topeo '
L1m1ted (prevmusly Hamsard 3511 Ltmlted) and others and (9) the Secnrlty Trustee

. *“Lien” means any.“Security” ""Quaéi-Security” as d'e-finedinthe Facilities Agreement..

o “Original lsSuer means Calhtech Us, Inc a South Carolma cerporatmn

“Person means any natural person corperatlon busmess truet 11m1ted lldblllty o

company, joint venture, dbeCldtiOH cornpdny partnetshlp or government Or any agency or -
_ _pohtlcal subdivision thereof : :

“Pledged -Collateral” is defined .in Section 2 '
“Pledged Eqmty” is defmed in Sectlon 2
| “Pledgor is defmed in the mtroductory Preamb]e

SR “Secured Obllgatlons shall .hav_e the .meamng_-given .-t'e'_ that term- in the_'..l'l_ln'ier
'_Intercredltor Agreement : o : . : L .

.G‘Secured Part:es “shall have the meaning given to that term in the Junior Intercre di_te .
_Agreement - L o R bk aenc

' “.S_ecuri'ties Act” 1T.I‘lef_’:lns the'Uni.t'ed Statee Securities Act of' 1933' -es'arnended'

. “Security. A’greemént means that certain Securtty Agreement dated as of the date
hereof executed by the Orlgtnal Issuer in favor of the Securlty Trmtee ' : '

' Secu'rrty T_rnstee is defined in the_mtroductory. Prea_mble. :

.-“-Speci'al Damage'e” is defjned in Section 19. ~ |
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“UCC” means the Un1form Commercral Code as in. effect from time to time, in the State .
~of New York; provided, if the perfection or the effect of perfection or non-perfection of the
- security interests granted to the Secunty Trustee pursuant to this Agreement is governed by the
* Uniform- Commercial Code as in effect in a jurisdiction of the United States other than New
 York, “UCC” shall mean the Uniform Commercial Code as in effect in such other jurisdiction
- for purposes of the prov151ons of hereof relatmg to such perfectlon or effect of perfectlon or non-
_ perfection. : : :

“Umted States” rneans the Umted States of Amerrca

_ '(c)_ The def1n1t1ons in clause !b) of thlS Sectlon 1 shall apply equally to both the
s1ngu1ar and plural forms of the terms defined. Whenever the context may require, any pronoun
shall include the corresponding masculine, feminine and neuter forms. References to-any party

“hereto shall be construed so as to include that party’s respective successors in title, permitted
assigns and. permitted transferees. - References to provisions. of the UCC identified are based on
their section numbers in- the Official Text of the Uniform Commerc1a1 Code (as promulgated by

_ the American Law Institute and the National Conference of Commlssmners on Uniform State
.Laws) and shall be deemed to be references to the correspondlng provisions of -the Uniform -

Commercial Code as currently in effect in New York. “Includmg” arid “in particular” shall not

~ be construed restrlctlvely but shall mean respectively “‘including, without prejudice to the.

~generality of the foregoing” and “in-particular, but without prejudice to the- generahty of the
- foregoing”. Sections, paragraphs and schedules shall be construed as references to sections and

- paragraphs of, and schedules to, this Agreement.  Any reference to-any. statute or- statutory'_
instrument or ‘any section of it shall be deemed to include a reference to any - statutory

“modification or re- enactment of it for the trme bemg in force in relatlon to the partlcular '_

_ mrcumstances : : :

Sectlon2 Pledg .

. (a) As contmumg securlty for the payment or performance as the case. may be, 1n full _
'when due of the Secured Obligations, the Pledgor hereby pledges to the Security Trustee, its -
. SUCCESSOrs and assigns, for the benefit of the Secured. Parties, and hereby grants to the Securlty

‘Trustee, its successors and assigns, for the benefit of the Secured Parties, a security interest in all
~ of the Pledgor’s right, title and interest.in, to and under all of the followmg personal property,
. whether now owned by the Pledgor or hereafter acquired and whether now ex1stmg or hereafter o
- coming into exrstence (collectlvely, the “Pledged Collateral”) :

(1) ' (A) shares capltal stock membershlp 1nterests partnershlp interests or- other.
equity -interests (collectively, the “Pledged Equity”) in subsidiaries of the Pledgor organized
- under the laws of the United States, or any state of the United States or the District of Columbia, _
~ including, W1thout Imutauon those corporations descnbed on Exhibit A hereto (such sub51d1ar1es- '
: 'mdlvrdually and collectwely called “Issuer™), or any warrants to purchase or depositary shares
~or other rights in respect of any such interests, and (B) .all shares of stock certlﬁcates o
. .mstrurnents or other documents evidencing or representmg the same; '

(11) present and future payments proceeds dmdends dlstrlbutlons mstruments o
compensation, property, assets, interests and rights in connection with or related to the collateral
listed in sub- clause (a)(i) above and all monies. due or to become due and payable to the Pledgor

.4...
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. in connection with or related to such collateral or otherwise paid, issued or distributed from time-
~to time in respect of or in exchange therefor, and any certificate, instrument or. other document -
_evidencing or representmg the same (1nclud1ng, w1thout hmrtanon all proceeds of dlssolutron or

' hqmdatron) -

_ - (i) a]l proceeds of all of the foregomg, of every kmd and all proceeds of such
: proceeds and .

(w) all books and records of the Pledgor m connectlon with any of the foregomg

Except as otherw1se expressly provrded herein, all of the Pledged Equlty now owned by
the Pledgor which are presently represented by stock certificates arc listed on Exhibit A hereto,
which stock certificates, with undated stock powers substantlally il the form of Exhibit B hereto -
‘duly executed in blank by the Pledgor and 1rrevocable proxies, shall be delivered to the Security . - -
" Trustee concurrently with the execution of this. Agreement. The Pledgor shall notify the Security '
- Trustee promptly upon the Pledgor’s acqmsrtron of any Pledged Equity not listed on Exhibit A.
- The Security Trustee shall maintain - possession and custody of ‘the certrfrcates ev1dencmg' -
o Pledged Equxty and any additional Pledged Collateral.

_ - Section 3. Representatlons and Warrantres of the Pledgor. The Pledgor represents and_- '
' warrants to the Security Trustee and to each of the other Secured Partles -and covenants with the
: Securlty Trustee that e : : '

(a) The Pledgor is - an orgamzatlon of the type and is orgamzed in the
_ Jur1sd1ct1on set forth in Schedule 1 hereto; Schedule 1 hereto sets forth the Pledgor’s -
organizational 1dent1ﬁcatlon number or states that the Pledgor has none; the Pledgor’s exact legal _
‘name is that set forth in Schedule 1 hereto and on the signature page hereof; Schedule 1 hereto -
sets forth the Pledgor s jurisdiction of orgamzatmn and the Pledgor’s place of business or (if it -
- has more than one place of business) its chief executive offlce as well as its mailing address if
. dlfferent the Pledgor 5 Jurlsdrctron of. orgamzahon is not a jurisdiction-that has adopted the UCC
“or. whose. laws generatly require that information concerning the ex1stence of nonpossessory
security interests be made generally available in a filing, recording or registration system as a
condition or result of the security interest obtaining priority over the rights of a lien creditor with
_ respect to the appllcable collateral and the Pledgor has no place of busmess in the Umted States;

o (b) - the Pledgor is the record and beneftclal owner of, and has legal: title to, the .
-Pledged Collateral, including the Pledged Equity listed on Exhibit A. The Pledged Equity listed
'on Exhibit A constitute all shares in the Original Issuer owned or held by the Pledgor. Such
- shares aré and will remain, and all other shares of Capital Stock constituting Pledged Collateral -
will be, frée and clear of all liens and security interests whatsoever, except the Liens and security
' mterests created by thrs Agreement or permrtted under the Fac1l1t1es Agreement

() the Pledgor has full power -authority and legal right to execute the pledge .
N prov1ded for herein and to pledge its Pledged Collateral and any additional Pledged Collateral to:
the Securrty Trustee for the benefit of the Securrty Trustee and the other Secured Parties;.

_ )y th1s Agreement has been duly authonzed executed ancl del1vered by the :
E Pledgor and constitutes a- legal, valid and binding obligation .of. the Pledgor enforceable in
' accordance with its terms, subject to Legal Reservatrons : :
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I (e) there are no outstandmg optlons warranlq or other greements. wrth'

'.'_respect to thc Pledged Eqmty (other than the orgamzauonal and governance documents of the_-’j

o _-_'lssuer)

'.'('f).' = the Pledged Equlty has been and al addltlonal Pledged Collateral':.

| :.constttutmg Capital Stock will be, to the actual knowlcdge of the Pledgor; duly and- valrdlyﬂ_.- :_';':' e
. authorized- -and issued, and are or will be to the actual knowledge of the: Pledgor tully paid-and =
- non-assessable and the Pledged Equrty of the Tssuer listed on Exhibit A coristitute the percentage

" of the issued and outstanclmg Caprtal Stock of the Issuer shown on Exhrbtt A (as the same may-'._
- from trme to tlrne be updated) S : S : '

. (g) "no consent approval or duthorlzatlon of ¢ or. desr gnatlon or f111ng Wlth any : ._
_:'Governmental Authorrt_y that has not’ been obtamed “made or completed on.the part-of - the

gen _Pledgor is required in connection - Wl[h the pledge and sccurity interest granted under this _ e

L Agreement, or the exercise by the Securlty Truatee of the Votlng and other rrghts prov1ded tor 1n” _. o

o ._'_thlb Agreement

o S (h-)- “the. executlon dehvery and performance of thr% Agreement by the Pledgor R
L 'wrll not vrolate any provrsmn of any Appllcable Law or regu}atron or-of any order, ]udgment

writ, award or decree of any court; arbitrator or Governmental’ Authorrty ‘domestic or foreign, or -

ofthe certificate of incorporation or other constitutive documents or by- laws of any Guarantoror - -

' ;;"'_ of any securitics issued: by the Issuer of the Pledged Equlty or of any mortgage 1ndenture lease,
: :__contract or other agréement, instrument or undertaking to whrch any Guarantor is a party or

which purports to be- bmdmg upon any Guarantor of upon any of their respective assets, and 'will

: fnot result in the creation or imposition of any Llen charge or encumbrance on or securrty mterec;t_ 5 .

: rn any of the’ assets of any Guarantor except as contemplated by thlS Agreement and

SO (1) upon delwery to the Secunty Trustee of all of the Stock Certlflcates:.” S
e .repreqentmg the Pledged Equity together with stock powers du}y executed in blank, the pledge;

-assignment and delrvery to - the Securlty Trustce of the- Pledged Equrty pursuant to’ this-

'Agreement and the trhng of a frnancmg statement in the’ ‘Washington DC-UCC’ records will e

“create s valid fien on and a perfected qecunty interest in the Pledged Equrty and the proceeds -

- thereof in favor of the. Securlty Trustee, for the benefit of the Secured Parties, subject to 1o prior :

- Lien or security. interest other than to the extent’ permitted under the Facilities Agreement orto
oo any agreement purportmg to grant. to’any third party a-security interest in the property or dSSCtS'._' T
- of the Pledgor which would include the Pledged Equity. The Pledgor covenants and agrées that =~ =~
- it 'will defend the Securlty Trustee’s right; title and security interest in- ‘and to the Pledged Equrty' S S

i and the proceeds thereof agamt.t the clalms and demands of all personb whomsoever

Sectron 4. Stock Dmdend‘; qutnbutrons Addltronal Sharea etc If whlle thrs.

: _Agreement is in effect,’ the Pledgor shalI bccome entitled to receive or shall recerve any «;tock

o - certificate (mcludmg, wrthout limitation, any- certlftcate replesentmg a stock d1v1dend or a stock . - |

distribution in* connection wrth -any. reclassrflcatlon increase or reductron of capltal orissued in

s .connectlon wrth any reorgamzatron merger or- coneohdatlon) or any options or rights, or .-

_' "otherw1se acquires or holds any addlttonal shares or stock certificates, in each case issued by.an '
“Issuer, whether as an addition to, in- substitution - for, .or in- exchange for dny of the Pledged -
_"'Equrty, or otherwrse the Pledgor agrees to accept the same ‘a§ the: Securlty Trustee’s agent and to =

i __hold the same 111 trust for the Securlty Ttustee ancl except as 0therw1se prov1ded herem, to'
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_'dellver the same promptly 10 the Securrty Trustee in the exact form recelved w1th the. S i SEFE
endorsement of the Pledgor when necessary and/or appropriate undated stock powers duly- S
executed in blank, to be held by the Security Trustee, subject to the terms hereof, as additional

" Pledged Collateral In case any distribution of capltal shall be made on or in respect of the - '
“Pledged Equity or any property shall be distributed upon or with respect to the Pledged Equity
pursuant to- the recapitalization or reclassification of the Capital Stock of the Issuer thereof or

~pursuant to the rcorganization thereof, the property so distributed shall be delivered promptly to .
the Secunty Trustee, except as otherw1se provided herein or in the Facilities Agreement, to be
held by it as additional Pledged Col]ateral Except as provided in subsection S(a)(ii) below, all

- sums of money and property so pard or dtstrlbuted in respect of the Pledged Equity which are

_ recewed by the. P]edgor shall, until pald or dehvered to the Securlty Trustee, be held by the

: .Pledgor in trust as addltlonal Pledged Collateral. -

Sectron 5 Admlmstratlon of Securltv The fol]owmg prov1srons shall govern the :.. |
' adrrunlstratlon of the Pledged Equrty SR . :

_ (a) So long as no Event of Default has occurred and i is contmumg, the Pledgor _
shall be entltled (sub]ect to the other prov1snons hereof mcludmg, w1thout lrmrtatton Sectton 8 -
i _below) L : L _

| . (i) to vote or consent w1th respect to the PIedged Equrty in any
- manner not 1nconsrstent with thlS Agreement and the other Fmance Documents and

_ : (n) to teceive cash dividends or other distributions made in respect of
RS the Pledged. Equrty, to the: extent perm1tted to be pald pursuant to the Finance Documents

‘The Pledgor hereby grants to the Securlty Trustee or its nommee on behalf of the Securlty .
" Trustee, an irrevocable proxy to exercise all voting and corporate rights relating to the Pledged
~ Equity in any “instance, . including, without limitation,. to .approve any. merger involving any
‘Subsidiary as a conslituent corporation, which proxy shall only be exercisable upon the .
~occurrence and during the continuance of an Event of Default. After the occurrence of a -~
B _Declared Default and upon the request of the Security Trustee, the Pledgor agrees to deliver to
 the Securlty Trustee such further evidence of such irrevocable proxy or such further irrevocable
- proxres to vote the Pledged Equ1ty as the Securlty Trustee- may request. -

_ (b) . Upon the occurrence and durrng the contmuance of an | Event of Default n
the event that the Pledgor, as record and beneficial owner of any of the Pledged Equity, shall -
- have recerved or shall ‘have become entitled to receive, any cash drvrdends or other distributions - -
. .inthe ordtnary course, the Pledgor shall deliver to the Security Trustee and the Security Trustee -
“shall be entitled to receive -and retain, all such cash or- other dlstrrbutrons as addltlonal Pledged
. Collateral. : : - :

(). Subject to any sale or other disposition by the Securrty Trustee of the -
Pledged Equ1ty or other property in accordance with the terms of this Agreement, the Pledged
' Equlty and any other Pledged Collateral sha]l be delivered to the Pledgor upon indefeasible. full o
- payment in cash, satisfaction and termination of alt of the Secured . Obligations (other than
_contingent 1ndemn1frcatlon obhgatrons) and the termmatlon of the: L1en “and securtty 1nterest-
hereby granted pursuant to Sectton 14 hereof

7
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Sectlon 6 Rlahts of Securltv Trustee The Securlty Trustee shall not be hable for fa1lure- _
o collect or realize upon the Secured ObllgdthI]S or any collateral security or guaranty therefor, .
or-any part thereof; or for any- delay in so doing, nor shall the Security Trustee be under any -
-~ obligation to take any action whatsoever with regard thereto. Any or all of the Pledged Equity -~
held by the Security Trustee. hereunder may, if an Declared DefauIt has occurred, be registered in . .
- - the name of the Security Trustee ‘or its nominee and the Secunty Trustee or its nominee may
- thereafter without notice exercise all voting and corporate rights at any meeting with respect to
_-the Tssuer of the Pledged Equity and exercise any and all rights of conversion, exchange,

* subscription or any other rights, privileges or options pertaining to any of the Pledged Equity as -
if the Security Trustee were the absolute owner thereof, including, without limitation, the right to
vote in favor of, and to. exchange at its discretion any and all of the Pledged. Equrty upon, the

. merger, ‘consolidation, reorganization, recapnahzatlon or other readjustment with respect to. the’ '
Issuer of the Pledged Equity or upon the exercise by the Pledgor or the Secunty Trustee of any

~ right, privilege or option pertaining to any of the Pledged Equity, and in connection therewith, to
- deposit and deliver any and all of the Pledged Equity with any committee, deposnory, transfer -
agent, registrar or other designated agency upon such terms and conditions as the Security

~ Trustee may determine, all without liability except to account for property actually received by

. the Security Trustee, but the Secunty Trustee shall have no duty to exercise any.of the aforesaid -

o rrghts pr1v1leges or opttons and shall not be respon51ble for any farlure to do so or delay in s0
- domg : _ R

Sechon 7. Remedles Upon the occurrence of a Declared Default the Security Trustee : RUCOR
“without demand of performance or. other demand advertlsement or notice of any kind (except . -
. the rotice specified below of time and place of pubhc or private sale) (all and each of which -
- _demands advertisements and/or notices. are. hereby expressly waived), may forthw1th collect,
. receive, appropriate and realize upon- the Pledged Collateral, or any part thereof and/or may
- forthwith sell, assign, give an option or options to purchase, contract to sell or otherwise dispose
of (1ncludmg the. disposition by merger) and deliver said Pledged Collateral, or any part thereof,

- in one or more portions at public or private sale or sales or transactions, at any exchange,
broker’s board or at any of the Security Trustee’s offices or elsewhere upon such terms and
“conditions as the Security Trustee may. deem advisable and at such prices as it may determine,
for any comblnanon of cash and/or securities or other property or-on credit or for future dellvery e
~ without assumption of any credit risk, with the right of the Security Trustee or any Secured Party -
‘upon any such sale or sales, pubhc of private, to purchase the whole or any part of said Pledged

" Collateral so sold, free of any right or equity of redemphon in the Pledgor, which right or equity
e s hereby expressly waived or released.- The Security Trustee shall apply the net proceeds of any
such collection, recovery,. recelpt approprlatlon realization, sale or disposition, after deductlng :
* all reasonable costs and expenses of every kind incurred therein or incidental to the. safekeeping =
- of any and all of the Pledged Collateral or in any way relating to the rights of the Security .
- Trustee hereunder, including reasonable attorneys fees and legal expenses, to the payment, in
whole or in part, of the Secured Obligations in accordance with the Intercreditor Agréement or
" (subject to the requirements of the Intercreditor Agreement) the Junior Intercreditor Agreement. -
~Only after so paying over such net proceeds and after the payment by the Security Trustee of any -
.other amount required by any provision of Applicable Law need the Security Trustee account for-
the surplus, if any, to the Pledgor.. The Guarantors .or any member.of the Group shall remain _
liable for any deficiency remamlng unpald after. such application pursuant to the Intercreditor -
- Agreement or (subject to. the requirements of - the Infercreditor Agreement) the  Junior
' Intercredltor Agreement The Security va,tee need not g1ve more than 10 days wrrtten notice
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of the time and place of any public sale or of the time after which a private sale or other intended
- disposition is to. take place and that such notice is reasonable notification of such matters. No .
- notification need be given to the Pledgor if the Pledgor has signed, after the occurrence of a
- Declared Default, a statement renouncing or modifying any right to notification of sale or other
. intended disposition. 1In addition to the rights and remedies granted to the. Securlty Trustee in
this Agreement and in any other instrument or agreement securing, evidencing or relating to.any
~ of the Secured Obligations, the Security Trustee shall have all the rights and remedles of a
. _secured party under the UCC and under any other. Apphcable Law. ' '

N Section 8. No DlSpOSItan, etc.- Without the prlor wrltten consent of the Securlty Trustee e
“the P]edgor will not assign, transfer, exchange, or otherwise dlspose of, or grant any option with
respect to, the Pledged Equlty or any other Pledged Collateral except as express]y pemutted
- under the Finance Documents and will not create, incur or permit to exist any Lien or security
~ interest w1th respect to any -of the Pledged Equrty, any other Pledged Collateral or any interest
therein, or any proceeds thereof, except for the lien and security interest provided for by this
N "Agreement Or as perrmtted under the Finance Documents.. Except as permitted by the Finance -
. Documents, the Pledgor will not vote to enable or permit any Issuer to (a) issue any stock or
~other securities of any nature in addition to or in exchange or substitution for the Pledged Equrty T
- or (b} dissolve, liquidate, retlre any of 1ts Capital Stock, reduce its capltal or merge or_
consohdate with any other Person :

Sectlon 9 Sale of Pledged Eqmtv

(a) ' The Pledgor recogmzes “that, after the occurrence of an Event of Default thc'.
Securrty Trustee may be unable to- effect a public sale or drsposmon (mcludlng, without
limitation, any disposition in connection w1th -a merger of an Issuer) of any or all the Pledged '
Collateral by reason of certain pI'Ohlblthl‘lS contained in the Securities Act, and Appllcable Law,
“but may be compelled to resort, and agrees that the Security Trustee may resort, to one or more
' private sales or dispositions thereof to a restricted group of purchasers who. will be obhged o
. agree, among other things, to acquire such securities for their own account for investment and -
not with a view to the distribution or resale thereof. The Pledgor acknowledges and agrees that L
any such private sale or dlSpOSltan may result in prlces and other terms (1nc1ud1ng the. terms of .~
- any securities or other property received in connection therewith) less favorable to the seller than. -
if ‘such sale-or disposition. were .a public sale or disposition and, notwithstanding such
- circumstances, agrees that any such private sale or disposition shall be deemed to be reasonable
- and effected in a commercially reasonable manner. The Security Trustee shall be under no
_ _ob]rgatlon to delay a sale or disposition of any of the Pledged Collateral in order to permit any
Guarantor to register such securities for public sale under the Securities Act, or under Apphcable -
- Law even if the Guarantor or the appllcable Issver would agree to do 50. '

. '_ (b) The Pledgor shall do or cause to be done all such other acts and thlngs as may be. :
mnecessary to make such sale or sales or dtsposmons of any portion or all of the Pledged
- Collateral valid and binding and in compliance with any. and all Apphcable Laws, regulations,
orders, writs, injunctions, decrees or awards of any and all courts, arb1trators or governmental . -
. instrumentalities, domestic or forelgn having jurisdiction over any such sale or sales or .
dispositions, all at the. Pledgor’s expense. A breach of any of the covenants contained in
. Sections 4, 5(b), 8, 9 or 10 hereof will cause irreparable injury to the Securrty Trustee and the
Secured Parties, that the Securlty Trustee and Secured Parties have no adequate remedy at law in

08723 47000 AMERICAS




- respect of such breach and .as a consequence, agrees, without Imutmg the right of the Securlty_ S
" Trustee 16 seek and obtain specific performance of the obligations of the Pledgor contained in: -
' ".'thIS Agrecment, that each and every covenant: referenced: above shall be specifically enforceable =
~against the Pledgor, and the Pledgor hereby waives and agrees not to assert any defenses against o
- an action for specific. performance ‘of such- coverants except for a defense that no Default or
SR Event of Defau It has occurred and i is contmumg S S Sl

'(c) In addltlon to other 1ndemmflcat1on obhgauons under the Fmanee Documents the_ o
'-.Pledgor shall 1ndemmfy and hold harmless the' Securtty Trustée and the ‘other Sccured Parties, =~ -
© and each of their respective - officers, directors, employees, ‘agents and attorneys and any Person- . -
Cn control of any theéreof (cach an “Indemnified Person’ ). from and against any loss, liability, =~
~“claim, damage arid expense, including, without ltm1tat1,0n reasonable counscl fees (collectively =~
- called the “Indemruf‘ ed. Liabilities”), under- federal and stdte secur1t1es laws or. otherw1se Sl
o _1nsofar as such loss hablllty, clalm damage or cxpense T o

o e (i')' “arises out of or’ is based upon any untrue statement or alleged untrue
= _statement of a materlal fact ‘made by any of the Guarantors. and contained in any registration
~statement; prospectus or offermg memorandum or in any prehmmdry prospectus or prehmtnary -
“offering ‘memorandum or in any - amendmerit or supplement. to. any of the foregomg or'in any - -
~other writing prepared in connection wrth the offer; sale or resale of all or-any portron of the
- . ‘Pledged Collateral unless such untrue statement of materlal fact was prov1ded by the Indemnttted Pt
. Person spemftcally for 1nclu510n therelll or _' SRR SO : :

o (11) arlses out of or is based upon any omlssmn or- alleged omrssion to state o '
_ 'therem a. materml faet requrred o be stated Or necessary to make the statements thereln not_: PR
o ._:-mtsleadmg,_ L NN L : R

-1r1 each case other than by reason of an Indemmfled Person S gross neghgence or w1llful o
~ misconduct; such mdemnrflcatton to: rematn operative regardless of any mvestrgauon made by or
_on behalf. of the Indemmfled Person or.aiy successor thereof, or any Person in. control of any
. thereof. . In" connection . with - a public sale.or - other dlstrrbuuon the: Pledgor will - provrde_ PO
~ _customaty mdemmﬁcatton t0-any- underwr1ters ‘their respective successors and assigns, their - =
respectwe officers and directors und each. Person who controls any such underwriter (within the.
- meaning of the:Securities Act) 1If -and to the extent that the foregomg undertakmgs in thts '
' ectlon 9(01 may be unenforceable tor any reason the Pledgor agrees o make ma.xrmum e
o _perm1sstble under Apphcable Law The oblrgatrons of the Pledgor under thlS ectlon 9;0! shall R
o surv1ve any termmatlon of thts Agreement PRI . .

i (.d)_ :.' The Pledgor further agtees to warve any and all r1ghts of subrogauon it may have R

: "_'agamst any other Guarantor upon the sale or sales or dlsposmons of any portion or all of the
'Pledged Collateral until all of the Secured Obhganons (other than survrvmg contmgent L

o f;obllgatmns) have been pard in tull : : : o - '

o Sectlon 10 Further Assurances The Pledgor agrees that at any t1me and from tlme o
- time, upon the written request of the Security Trustee, the Pledgor will execute and deliver all .
- stock powers fmancmg statements and such further documents- and do such further acts and- -

'-thmgs as. the Securlty Trustee may reasonably request consrstent wrth the prowslons hereof in. ¥

'1-0__ -
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' 2 order to. effect the purposes of thls Agreement

_ Section 11 Severablllty Any provrswn of this Agreement which is. prohibited. or - .
unenforceable in any jurisdiction shalI as to such Jurtsdlctlon be 1neffect1ve to the extent of such -
prohibition or unenforceability, and any such prohibition or unenforceabt]tty in any Jurlsdrcnon'_
' shall not 1nva11date or render unenforceable such prov151on 1in any other _]l]l‘lSdlCtl()ll ' :

o Sectlon 12. No Waiver; Cumulatlve Remedles The Secunty Trustee shal] not by any- .
-act, delay, omission or otherwise be deemed to have waived any of its remedies on behalf of the
~ Secured Parties hereunder, and no waiver by the Security Trustee shall be valid unless in writing
- and signed by the Security Trustee and then only to the extent therein set forth. A waiver. by the
" Security Trustee of any right or remedy hereunder on any one occasion shall not be construed as
-"a bar to.any nght or remedy which the Security Trustee would otherwise have on- any further
occasion. No course of dealing between the Pledgor and the Securlty Trustee and no failure to
. exercise, nor any delay in exercising on the part of the Securrty Trustee of any right, power or
- pr1v1Iege hereunder or under the Finance Documents shall i impair such right or remedy or operate
as a waiver thereof: nor shall any single or partlal exercise of any right, power or privilege
hereunder preclude any other or further exercise thereof or- the exercise of any other right; power
or prrvrlege The rights and remedies herein prov1ded are- cumulat,:ve and may be exercised -
singly ‘or concurrently, and are not exclusive of any rights or remedies provided by Appllc_able.

_ Sectton 13. Successors This Agreement and all oblrgauons of the Pledgor hereunder- h
‘shall be binding upon its successors and assigns, and shall, together with the rights and remedies -
of . Security. Trustee hereunder, inure to the benefit of the Security Trustee on behalf of the

: Secured Partics and its successors and assigns, except: that the Pledgor shall not have any right to '

" assign - its. obllgatlons under this Agreement or any mterest herem without the prlor wrltten 3
_consent of the Securrty Trustee : .

_ Sectron 14 Termmatron Thrs Agreement and the l1ens and securlty 1nterests granted'
hereunder shall terminate upon the earlier of (a) the mdefeamble full-and complete performance
and satisfaction of the Secured Obhgatrons (other than. contingent indemnification obligations),

_and (b) the sale, assignment, conveyance or other drsposmon of the Pledged Equity, or the
“release of Pledgor s guarantee of the Secured Obligations, in each case in accordance with the' :
Finance Documents. Promptly thereafter, the Security Trustee shall surrender the certificates
'.evrdencmg the Pledged Equity to the Pledgor or its agents, representatives or other designee, and .
execute and deliver to the Pledgor such documents as the Pledgor shall reasonably request to -
_ev1dence such termination. : : R :

Section 15 PosseSsion of Pledged Collateral. Beyond the exercise of reasonable care
to assure the safe custody of the Pledged Collateral in the physrca] possession of the Securlty '
Trustee pursuant hereto neither the Securtty Trustee nor any nominee of the Security Trustee -
shall have any duty or llablhty to collect any sums due in respect thereof or to protect, preserve -
or exercise any rights pertaining thereto, and shall be relieved of all respon51b111ty for the
Pledged Collateral upon snrrendermg them to the Pledgor : -

-~ Section 16. Survival of Represent_anons. Al repre'sentation's and warranties of the
“Pledgor contained in this Agreement shall survive the execution and delivery of this Agreement.

1
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R Section 17 Security Trustee Appointed Attorney-In-Fact. " In addmon lo.any other: : '
-'-'_'appomtments under - the Finahce Documents, the Pledgor hereby 1rrevocab1y appcmts ‘the
- Security Trustée as the Pledgors attorney—m—fdct followmg the occurrence and’ during the
"contmuance of ‘an’ Event of Default -(or. if the- Pledgor -has failed to comply with a.further -
- assurance or perfection obhganon within- 10 Business Days of being notified of that failure and
- being requested to comply), with full authorny in the' place and stead of the Pfedgor and in the.
" name of the Pledgor or Otherwrse from time to time in the Security Trustee’s - discretion, to take ~
“any action and- to ‘éxecute any - instrument necessary ‘toaccomplish the' purposes: of this "
- Agreement, lncludmg, ‘without- hmltdtlon to receive, endorse and collect all instraments made =~
~payable to the Pledgor representmg any " dividend, 1ntercst paymerit. or other distribution in’ Vi
- respect of the Pledged Collateral or any part | thereof and to gwe full d1scha1 g for the same when_ e
S and to the extent permltted by thrs Agreement ' S :

S Sectton 18 Notlces Each of the Pledgor and the Secunty Trustee acknow!edges that'_'_' R
" .'._._'3Clause 12 (Notzce v) of the Guarantee Agreement apphes to thlS Agreement :

SR Sectlon 19 Consent to Junschcnon and Serwce of Proccss WITH RESPECT TO. S
. ANY ACTION ARISING OUT OF OR RELATING TO THIS AGREEMENT THEPLEDGOR
“SHALL AND HEREBY DOES SUBMIT TO THE NON EXCLUSIVE: JURISDICTION OF
- THE COURTS OF THE STATE OF NEW YORK AND THE FEDERAL COURTS OF THE . -
- UNITED STATES OF AMERICA LOCATED IN NEW YORK COUNTY, IN THE STATE OF "
- NEW YORK (AND ANY APPELLATE COURTS TAKING APPEALS THEREFROM). THE. -
- PLEDGOR HEREBY WAIVES AND AGREES NOT TO ASSERT, AS A DEFENSE INANY - =
" ACTION, SUIT OR 'PROCEEDING = ARISING = OUT “OF . OR RELATING TO THIS =~ =
g _'AGREEMENT (A) THAT IT IS NOT SUBJECT TO SUCH JURISDICTION OR THAT
. SUCH ACTION, SUIT OR PROCEEDING MAY NOT BE BROUGHT OR. IS NOT; e
. MAINTAINABLE IN THOSE COURTS OR THAT THIS- AGREEMENT OR ANY OF THE =~
' OTHER FINANCE DOCUMENTS MAY NOT BE ENFORCED IN OR BY. THOSE COURTS -
U OR THAT IT 1S EXEMPT OR IMMUNE FROM EXECUTION, (B) THAT THE ACTION, = . :
- 'SUIT OR PROCEEDING IS BROUGHT IN AN INCONVENIENT FORUM; OR (C) THAT ~ = . .
. THE-VENUE OF THE ACTION, SUIT OR- PROCEEDING IS IMPROPER. IN THE EVENT .~ =
o ANY SUCH ACTION, SUIT, PROCEEDING OR- LITIGATION 1S ‘COMMENCED; THE .~
-~ PLEDGOR AGREES THAT SERVICE OF PROCESS MAY BE MADE, AND PERSONAL =~ |
- JURISDICTION OVER THE PLEDGOR OBTAINED, BY SERVICE OF A COPY OF THE .~ -
. SUMMONS; COMPLAINT AND OTHER PLEADINGS REQUIRED TO. COMMENCE .
- SUCH LITIGATION . UPON THE PLEDGOR AT THE ADDRESS OF THE PLEDGOR AND'.
L TO THE ATTENTION OF SUCH PERSON AS SET FORTH IN SECTION 18 ' :

R No clalm may be made by the Pledgor agamst the Secunty Trustee 1ts afflhates and 1ts_.-"' :
L dtrectors officers, employees -or dttorneys for any speeial, indirect or consequential damages =~ -
SHe (“Specml Damages yin respect ‘of any breach or’ wrongful conduct {whether the clalm therefor 5

" is'based on contract, ‘tort or duty nnposed by law) in connection with, arising- out-of, or'in any-' o

" way related to.the transactlons contemp]ated or relanonshrp ‘established by this’ Agreement oroo

- “atly act, omission or event occurring in connection herewith or therewith; and to-the fullest extent =~
0 permitted by law the Pledgor hereby waives, reléases and agrees not to su¢ upon any such claim. - _
oo for Specml Damages whether or. not accrued and whether or not known or suspected to ex1st in- i
L ltS fa.VOr R L s . . . . . .
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g Section 20, WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY ~
- -_-_WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT
1T MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY -
. OR INDIRECTLY ARISING OUT OF, UNDER' OR' IN CONNECTION  WITH THIS
" AGREEMENT OR ANY OF THE OTHER FINANCE DOCUMENTS AND AGREES THAT =
. ANY SUCH LITIGATION SHALL BE TRIED ONLY BY A COURT AND NOT A JURY. .
. EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR . =~
ATTORNEY OF ANY OTHER PARTY HERETO HAS REPRESENTED, EXPRESSLY OR . .
" OTHERWISE; THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
. LITIGATION, ‘SEEK  TO 'ENFORCE THE FOREGOING WAIVER ~AND (B) =
" ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN = -
. INDUCED ' TO ENTER 'INTO THIS AGREEMENT AND THE OTHER FINANCE =
~+ DOCUMENTS, AS APPLICABLE, BY, AMONG OTHER. THINGS THE MUTUAL. -}
"-.-__'WAIVERSANDCERTIFICATIONS IN THIS SECTION S e g

o Sectlon 21 ADplrcabIe Law. THIS AGREEMENT AND THE RIGHTS AND, .
' _“OBLIGATIONS OF THE PARTIES UNDER THIS AGREEMENT SHALL BE CONSTRUED = ="
CIN ACCORDANCE ‘WITH AND BE GOVERNED BY THE LAW OF THE STATE OF NEW -
~YORK (INCLUDING, WITHOUT LIMITATION, SECTIONS 5- 1401 AND ‘i 1402 OF THE _-3 S
-'-ﬁGENERAL OBLIGATIONS LAW OF SAID STATE) . : e

- = Secnon 22 Changes in Wrrtmg This Agreement may be amended only as prov1ded m:'_-:'. S
' the Fmance Documents and then Only to the extent specrﬁcal] Y set forth i such wrltlng '

Sectlon 23. Heddmg Sectlon dnd subsectron headmgs in thIS Agreement are 1ncluded o
- .herern for convemence of reference only and shall not constltute a part Of thls Agreement for any o
-other purpose or be grven any substanttve effect T e :

. Sectlon 24 Countemdrt Thls Agreement may be executed in- any number of RS
- _..'counterparts all of whrch taken together shall comnstitute one and the same. mstrument and dny of

- the parties hereto may:execute this Agreement by SIgmng any such counterpart Srgnaturesf R
R dehvered by electronlc methods shall have the same. effect as srgnatures dehvered in person .

Sectton 25 Fmance Document Intercredltor Agreement

R "..'() It IS expressly acknowledged and agreed to by the parttes hcrcto that th1sf“_ . ._ ._ '_
. ___'Agreement is a “Subordinated Debt Document” under and as defined iri - the Intercreditor -~
' "-'Agreement and a “Debt Document under and as. defmed 1n the J umor Intercredltor Agreement .

(b} Notwrthstandmg anythlng herem to the contra.ry, the LIenS and securrty Interests- S
"granted to- the Security ‘Trustee pursuant to-this Agreement and the exercise of any right or =~
- remedy by the Securlty Tristee hereunder are sub]ect to the. provrsrons of the, Tntercreditor
Agreement and the Junior Intercreditor Agreement “In the event of any conflict: between the
U terms. of “the Intercredltor Agreement and this Agreement -the terms - of - the Intercredltor R
. 'Agreement shall govern. In the event of any conflict between the terms of the Junior Intelcredrtor
o :Agreement and thts Agreement the terms of the Jumor Intercredltor Agreement shall govern.. = -

o " Section 26 ThIrd Partv Benefrcrarles Each of ‘the Secured Parties (othcr than the. o
'Secunty Trustee) is a third party. benef1c1ary of this Pledge Agreement to the extent that- R
: 'Indcmmttes or: other rlghts claIms or prmleges of such Secured Partles are- expressly prowded SR
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_'tor in thts Pledge Agreement There..._nre'no other_'third bnrt_y . benefic_inries of this.-'P'.l'e_dg'e _'

e _ Agreement =

o _ Secnon 27 Acknowledgment and Consent to_Bail- In of EEA F1nanc1al Instltunons o s
3_Notw1thstandmg anythmg to the contrary in any Frnance Document or in any other agreement,
~arrangement or understanding among any of the parties-thereto, each party hereto acknowledges =

e that ‘any liability of any EEA Financial Institution arising under any Finance Document to the

- ‘extent such hablllty is unsecured, may be subject to the write-down and conversion powers ofan

- EEA Resolutton Authorlty and ctgrees and consents Lo, and dcknowledges dnd dgrees to be bound
' by . S
o S (a) the apphcatlon of any Wnte Down and Conversron Powers by an EEA o
Resolution Authority to any such liabilities arising hereunder whrch may be- payable to it by any :
'pdrty hereto that is an EEA Fmancml Institution; and . : . :
e "*._(bj_' the effects of any Ba’rl-m Action onany such liability, including, if
" applicable: - - VT e e S

o -'(i_) : _. S a reductlon in full of in part or cancellatlon of any such hablllty,

(11) : a conversion: ot all ora portton of; such lrablhty mto sharcs or._ o

U __other 1nstruments of ownershtp in such’ EEA Financial Institution, its parent undertaking, or a

~bridge institution that may be issued to it ot otherwrse conferred on it, and that such’ shares or. '

- other instroments of ownershlp wrll be accepted by it in lieu of any rtghts wrth respect to any
such hdbll]ty under thls Agreement or any other Flndnce Document or. :

- (111) the variation of the terms of such hdbtlrty in- connectlon w1th the
; exercme of the wrlte down and conversron powers of any EEA Resolut:on Authorlty

- In thts Sectton 27 the followmg terms have the meamngs gwen to them be]ow :'

el “Ball In Actlon” means thc exercise of any erte Down and Conversron Powers R
by the apphcable EEA Resolut;on Authorrty 1n respeet of any hablhty of an EEA Fmanctal'_ B

-Instltutlon

: “Ball In Leglslatlon ‘means, “with respect to any EEA Member Country
o 'rmplementmg Article 55 of Directive. 2014/59/EU of the European Parliament and of the Council
= of the European Unton the 1mp1ement1ng law for such EEA Member Country from ttme to time-
- -.'whrch is described in the EU Bail-In’ Legtslanon Schedule _- - :

“EEA Fmancml Instltutton means (a) any credlt 1nst1tutton or lnvestment flrm ._ o

3 estabhshed in any EEA Member Country which is subject to-the supervision of an EEA 3

"Resolutton Authority, (b) any. entity estabhshed inan EEA Member. Country ‘which i isa parent of - ;
an institution described in clause (a) of this definition, or (c) any financial institution establtshed_' o

o - in.an EEA Member Country which is a subsrdrary of an institution described in clauses (a) or (b)- el

of thlS deftmtton and is subject to consolrdated super\nsmn thh its parent

“EEA Member Country means any of the member states: ot the European'_'_-.' B
- Union, Iceldnd LIechtensteln and Norway : S S

14 |
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: “EEA Resolutmn Authorlty” means any pubhc admlmstralwe authonty or any- .
person entrusted with public administrative. authority of any EEA Member Country (including
--'any delegee) havmg reiponmblhty for the re%oluuon of any EEA Fmancml Instltutmn

- E “EU Ball In Leg1slat|on Schedule” means the EU Ba1l In LBglbldthl‘l Schedule |
_ pubhshed by the Loan Market Assoc:latmn (or any. successor person) as in effect from time to
t1me : : Lo

: o “Wnte-l)own and Conversmn Powers _ means, with respeet to any EEA :
Resolutlon Authority, the writé-down and conversion powers of such EEA Resolution Authority -
from time to time under the Bail-In Leglslatlon for the applicable EEA Member Country, which .
write- down and conversion powers are: deqcnbed in the EU Bml In LeglbldthI'l Schedule '

[Remamder of this page mtentmnally left blank 51gnature page follows] '
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IN WITNESS WHEREOF, the parties hereto have caused this Stock Pledge Agreement
to be duly executed and delivered as of the day and year first above written.

TDKP LIMITED. as Pl I

By:

Name: MANK il ¢ taMS
Title: D\ s

ECI 11 NOMINEES LIMITED,

as Security Trustee

By:
Name:
Title:

Signature Page to Stock Pledge dgreement
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_ N WITNESS WHEREOF the parties: hereto have caused this Stock Pledge Agreement
to be du}y executed and dellvered as. of the day and year ft f' rst above wrltten

. 010:5723 4TO0/IAMERICAS

; Sz'g.n.at_ur.e Page te Stock Pledge Agreefr;éhr

- TDKP LIMITED as P]edgor

| By :
- Name: L BT S :
Title: .~ R SR _ _ |

" ECT11 NOMINEES LIMITF
o sSecurlty Trusteg =~

Naine:_ PNILIE SHUTTLEWORTH

* Titler - DIRECTOR




ACKNOWLEDGMENT

The under51gned hereby (a) acknowledges recelpt of a copy of the foregoing Stock
Pledge Agreement (the “Pledge Agreement”), (b) waives any rights or requirement at any time -
hereafter to receive a copy of such Pledge Agreement in connection with the registration-of any -
-Pledged Equity or any other Pledged Collateral (as such terms are defined therein) in the name of
the Security Trustee or its nominee or the exercise of voting rights by the Security Trustee, and
() agrees promptly-to note on its books and records the grant of the security interest in the stock
of the undersagned as provided in such Pledge Agreement 1nc1ud1ng the following legend

PURSUANT TO THAT CERTAIN STOCK PLEDGE AGREEMENT DATED AS OF
JANUARY 42, 2019 (AS FROM TIME TO TIME AMENDED,. RESTATED
- SUPPLEMENTED OR OTHERWISE MODIFIED) TDKP LIMITED HAS, UNDER
THE CIRCUMSTANCES - SPECIFIED IN SUCH  PLEDGE . AGREEMENT,
EMPOWERED ECI 11 NOMINEES, IN ITS CAPACITY AS SECURITY TRUSTEE,
'TO VOTE THE SHARES REPRESENTED BY THIS CERTIFICATE PURSUANT TO

SUCH STOCK PLEDGE AGREEMENT. -

Dated: JanuaryZi , 2019

CALLITECH US, INC

By:

Name: I:Ou/ﬂno LEEVES
Title: d R&S)O&A/( -
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 SCHEDULE1
. toStock Pledge Agreement

‘Exact Naine of Pledgor: - TDKP Limited -
Pledgor is an organization: . Pledgor is a company régistered in England and Wales -
' ' Pledgor’s organizational identification number: -
| | 05984382 : )
Pledgor’s Place of Business R _ o _ |
"ot Chief Executive Office - e | _ R B E
(if more than one place of SR R ' : : o
“business): .. . Western Gateway -~
' ' Wrexham, LL13 77B
United Kingdom

Mailing address of Pledgor: - c/o Moneypenny
| ' - Western Gateway
Wrexham, LL13 77B
United Kingdom
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o ExhibitA
‘o Stock Pledge Agreement -

o Issuer of Stock Class | Certificate | Number of | Percentage
e _ofStock | Numbers |  Shares of total ~ |
| Callitech US,Tnc. ~ " Common | - L [ -~ 1000 100%
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| ExhibitB - -
to Stock Pledge Agreement . .

'STOCKPO“ER'

FOR VALUE RECEIVED the undersrgned TDKP lelted a compdny B
: '_-mcorporated in England ancl ‘Wales (“Granror) does hereby sell, assign and transfer to -

all of Grantor’s Equity Interests (as  hereinafter defined) -

o representcd by Certrfrcate ‘No(s). o in Callitech US, Inc., a South Carolina -

‘corporation (“fssuer”) standing in the name of Grantor on the books of sa1d Issuer. Grantor does_
“hereby - irrevocably constitute ‘and appoint S . as.attorney, to

. transfer the Equity Interests in said Issuer with full power of subqtrtunon in the premises. The -
- term “Equrty Interest” means any security, share, unit, partner shrp initerest, membershrp interest,

' .ownership interest, equrty interest, optlon warrant, pdrtu,lpdtron “equity security”. (as such term

" is defined in Rule 3(a)11-1- of the General Rules and Regulations of the Securities Exchange Act

of 1934, as amended, or. any Similar statute then in- effect, promulgated by the- Securrtreq and -
Exchange Commission and any SUCCESSOT- thereto) or analogous interest {regardless of how.
~designated) in"or issued by a corporation, partnership,- limited partnersh:p, limited “liability
' .company, business. trust or other entity, of whatever naturc ‘type, series or class, whether voting

or nonvoting, certlflcated or uncertrfrcdted cornrnon or preferred and all rrghts and’ pr1v1lcges o

' mcrdent thereto

Dated: .

.:GRANTOR
'TDKPIJNHTED
By:

. Name:
. Title:

- 010-8723-4700/3/AMERICAS




