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In accordance with
Sechons 859A and
859 of the Companies
Act 2006

MRO1

Particulars of a charge

WLt

A fee is payable with this form.
Please see 'How to pay’ on the
last page

You can use the WebFiling ¢
Please go to www companiesl

What this form is for

You may use this form to register
a charge created or evidenced by
an instrument

What this form is NOT for
You may not use this form to
reqister a charge where there |
instrument Use form MR8

B

11/10/2013 #5

COMPANIES HOUSE

Thus form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days # will be rejected unless it is accompanied by a

court order extending the time for delivery

D/(ou must enclose a certified copy of the instrument wath this form This will be

scanned and placed on the public record

Company number

Company details

[o T8 {5 s folsfofo

For offic:al use

=

~>» Filling 1n thig form
Please complete in typescnpt or in

Company name n full | KODAK ALARIS HOLDCO LIMITED

bold black capitals

‘/

|

All fields are mandatory unless
specified or indicated by *

E Charge creation date

e RRHB v [

Charge creation date [? ﬁ—
B

Names of persons, security agents or trustees entitled to the charge

Piease show the names of each of the persons, secunty agents or trustees

entitled to the charge
Name ) ] HSBC Bank plc /
|as Security Agent
Name l
|
Name |
|
Name |
|

tick the statement below

trustees entitled to the charge

If there are more than four names, please supply any four of these names then

(C] 1 confirm that there are more than four persons, secunty agents or

Department for Business
Innovacion & Skills

BIS!

CHFP(025

04113 Version 10 Laserform (ntematonal 4/13




* MRO1

Particulars of a charge

Description

intellectuat property registered (or required to be registered) in the UK which 1s
subject to this fixed charge ar fixed secunty

Please give a short descnption of any fand (including buildings), ship, aircraft or

Descnption

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

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (ar in Scotland) corporeal or incorporeal propery not descrbed
above? Please tick the appropnate box

[x] Yes
(] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[] Yes Continue
(x] No Goto Section?7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Piease
tick the appropnate box

[x] Yes

[J Ne

CHFPO25
04/13 Version 10




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box If the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

U

€} This statement may be filed after
the registration of the charge (use
form MROG)

»

Signature

| Please sign the form here

Signature

Signature

X g/%,./ Cocervece ELS7 X

This form must be signed by a persan with an interest in the charge

CHFPD25
413 Version 10




MRO1

+ Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certficate
to the company's Reqistered Office address

|“m“““ Aurelie Dekoninck {70-40556678

I Company name

|M°"!ss 10 Upper Bank Street

Clifford Chance LLP

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

E How to pay

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

Make cheques or postal orders payable to
'Companies House'

IHNMN London

: I County/Ragion

e (e fal TsTifol

|%WW United Kingdom

on 149120 Canary Wharf 3

Teeprone 020 7006 1000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following:

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

[x] You have included a certified copy of the
instrument with this form

[x] You have entered the date on which the charge
was created

[x] You have shown the names of persons entitied to
the charge

(%] You have ticked any appropnate boxes in Sections
3,567&8

[x] You have given a description In Section 4, if
appropnate

[¥] You have signed the form

[x] You have enclosed the correct fee

[x] Please do not send the onginal instrument, 1t must
be a certified copy

-

mhere to send

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

For companies registered 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 Quay 2,

139 Fountainbndge, 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, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

mnher information

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

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

CHFP025
0413 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8550309
Charge code' 0855 0309 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th September 2013 and created by KODAK ALARIS
HOLDCO LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 11th October 2013.

Given at Companies House, Cardiff on 15th October 2013

2 OF ¢,
U od’a
sz,

(ﬁ ¥ Ceenst? ¢
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% St Anp a1

Companies House REGISTRAR OF CONPAMES
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Execution Version

GmbH Share Pledge Agreement

dated as of 30 September 2013

between

Kodak Alaris Holdco Limited

as Pledgor

and

HSBC Bank plc

as Secunty Agent and Pledgee

acting for itself {including as creditor of the Parallel Debt) and as ditect representative (di ekter
Steftvertrerer) 1n the name and for the account of all other Pledgees

and

the Secured Parties as holders of Secured Obligations

as Pledgees

represented for all purposes hereot by the Secunity Agent
as direct representative (dinekter Stelivernreter)

regarding

the pledge of all shares 1n
111616 IPco (Switzerland) Sarl

We herehy certify th
= at, save for m
gu;s;uam to s 859G of the Compaﬁfgg% redacted
rue copy of the oniginal Ct 2006, this

Date... £ /4
Cllffofd Chan&-e/LL.Pp--\/{-S--. ----------------- paia LT P =l
10 Upper Bank Street

London E14 5JJ
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Y

THIS AGREEMENT (the "Agreement') is made BETWEEN:

Kodak Alaris Holdco Limited (formerly KPP Holdco Limited), Kodak Business Centre,
Heme] One, Boundary Way, Hemel Hempstead, Herts HP2 7YU (as "Pledgor”),

HSBC Bank plc, 8 Canada Square, London El4 SHQ {as "Security Agent” and
"Pledgee”} acting for itself (including as creditor of the Parallel Debt (as defined below))
and as direct representative (direkter Stellvertreter) in the name and for the account of all
other Pledgees (as defined below), and

the Secured Parties as holders of Secured Obligations (as Pledgees (as defined below))
represented for all purposes hereof by the Security Agent as direct representative (direkrer
Stelivertreter)

RECITALS

(A)

(B)

(<

D)

(E)

On 3 September 2013 KPP Holdco Limuted as borrower, IPco (as defined below) and
certain other subsidianes of XPP Holdco Limited as onginal guarantors and HSBC Bank
plc Bank plc as agent, arranger 1ssuing bank secunty agent and onginal lender entered
mte a USD 60.000,000 multicurrency revolving facility agreement (the "Facility Agree-
ment”)

As of the date hereof the Pledgor owns 100 per cent of the registered share capital
(Stammhapiraly of 111616 Pco (Switzerland) Sarl, having s registered seat 1n Eysins,
Swizerland and registered under company no CH-550-1128285-4 ("IPco™)

On or about 10 October 2013 butn any event before 31 October 2013, an extraordinary
shareholders' meeting (Gesellsc hafterver sammiumng) will resolve upon an ncrease of the
registered share capital (StammAapital) of TPco by the CHF equivalent of USD 50,000,000
(the "IPco Capital Increase”)

It 15 a condition subsequent under the Facility Agreement that the Pledged Assets (as de-
fined below) are pledged as security for the Secured Obligauons (as defined below) and
the Pledgor has agreed to pledge the Pledged Assets to the Secunity Agent and the other
Pledgees (as defined below) as security for the Secured Obligations

In accordance with clause 32 3 of the Facility Agreement, each Pledgee has appointed the
Sccunty Agent to accept as s direct representative (drrekrer Stellvernerer) any secunty
created hereunder and to enter mnto this Agieement as direct 1epresentative (direkrer Strell-
vertreter) in the name and tor the account of each Pledgee
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IT IS AGREED as follows:
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions

Y

Unless defined otherwise herein, capitalised terms and expressions used herein shall have
the meaning ascribed to them 1n the Facility Agreement In this Agreement

(a)

(b)

(c)

@)

(e)

(£

{g)

(h)

)

(k)

"Additional Shares" means all shares (Stammanteile) with a norminal vatue of CHF
100 each 1o be newly 1ssued by IPco to the Pledgor 1n connection with the IPco
Capntal Increase

"Amendment of the Articles” means the amendment of the articles of association
of the Company registered n the competent commercial register on or before 31
QOctober 2013 by which transfer restrictions for the shares (Stammanteile) 1n the
Company are being removed

"CO" means the Swiss Federal Code of Obligations

"Collateral Rights" means all nghts, powers and remedies of the Secunty Agent
and the Piedgees provided by this Agreement or by law

"Company” means IPco
by

"Dividends” means all present and future rights to receive dividends (whether 1n
cash or kind including without hmitation, 1 form of addittonal Shares o1 other eg-
uity interests 1n the Company) and other menies at any time payable 1n relation to
the Shares

"Enforcement” means the foreclosure or any other kind of reahsation of the
Pledged Assets

"Event of Default” has the meaning given to such term 1n the Facility Agreement

"Existing Shares" means 200 shares (Srammante:le) n IPCo with a nominal value
of CHF 100 each

"Facility Agreement” has the meaning given to such term in Recital (A)

"Finance Document” has the meaning given to such term n the Facility Agiee-
ment
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)

(m)

(n)

(©)

()

@

(n)

(s)

()

(u)

(v)

(W)

"IPco” has the meaning given to such term 1n Reciial (B)

"IPco Capital Increase” has the meaning given to such term in Recital (C)

"Lex Koller" means the Swiss Federal Statute on Acquisition of Real Estate by
Non-Residents of Switzerland

"Parallel Debt" has the meaning given to such term 1n clause 32 2 of the Faciluy
Agreement

"Participation Rights” means "Partizipationsscheine” pursuant to art 4 of vthe
transittonal provisions (Ubergangsbestmmungen) of the CO andfor "Genusss-
chene” within the meaning of art 774a CO

"Pledge” means a pledge pursuant to Art 899 et seq of the Swiss Federal Civil
Code over the Pledged Assets in accordance with the terms of this Agreement

"Pledged Assets” means the Shares, Dividends and Related Assets ot any other Se-
curity or asset that 15 to be or will be pledged to the Pledgees under this Agreement

"Pledgees” means the Secunity Agent and all other existing Secured Parnes as weil
as any fuwre Secured Party which becomes a Pledgee pursuant o Clause | 1(a) but
excluding any person which pursuant to Clause 11(a) has ceased to be a Pledgee

“Related Assets” means, except for Dividends, all other present and future monies
payable in respect of the Shares and all other nghts benefits and proceeds in respect
of or derived from the Shares (whether by way of capital reduction liquudation,
redemption, subscription nights, bonus, preference opuon, substitution compensa-
1100, conversion or otherwise)
Ay

"Secured Obligations" means all obligations and hathuves at any ume due owing
or ncurred by the Pledgor to any Secured Party under ot 1n connection with the Fa-
cility Agreement o1 any other Finance Document, whether present or future actual
or contingent (and whether incurred solely or jointly and whether as pincipal or
surety or tn some other capacity), including any habhty 1n respect of any turther
advances made under the Facibty Agreement or resulung trom any increase in the
Total Commutments (however fundamental)

"Secured Parties” has the meaning given to such tenn in the Facility Agieement
(=] L=

"Security” means a mortgage, land charge, charge, pledge hen, assignment o
transter tor security pwm poses, retention of ntle arrangement or other secunty inter-
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1.2

)

est secuning any obligation of any person or any other agreement or arrangement
having a similar effect

"Shares" means

(1)  all Exasting Shares represented by share certificate no 1 as set out 1n part A
of Annex 1 and all currently exasting Participation Rights in the Company,
and

(n) subject 1o the registration of the IPco Capital Increase in the competent com-
mercial regaster, all Addihonal Shares to be 1epresented by share certificate
no 2 as set out in part B of Annex 1,

(m} all shares (Stammanterle), Parucipation Rights or other interests whatsoever
which may substitute the shares or Participation Rights defined 1n (1) and\(11)
whether by operauon of law or otherwise now or hereafter, and

(1v) any further shares (other than the Addmonal Shares), Paricipation Rights or
other rights and 1nterests in the Company that wil! be 1ssued to the Pledgor by
the Company or otherwise be acquired by the Pledgor after the date hereof

Interpretation

In this Agreement

(a)

()

()

(d)

references to any person include a reference to any individual firm company cor-
poration or other corporate body, government state or agency of a state association
or partnership, (whether or not having separate legal personality} as well to any of
1ts successors, permitted assignees and transferees,

references to a "Finance Document” or any other agreement nstrument o1 docu-
ment are references to that Finance Document o1 other agieement, instrument or
document as amended, restated, novated supplemented extended or 1eplaced (in
each case, however fundamental, including extensions and changes to any facility
provided or increases in their maximum amount) from tune to tme, 1 accordance
with 1ts terms but excluding for this purpose any amendment, vanauon supplement
or modificauon which 1s contrary to any provision of the Finance Documents,

references 1o Clauses and Annexes are references to respectively clauses of and
annexes to thrs Agreement.

words importing the plural shall inciude the singular and vice versa
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2

21

2.2

2.3

() "including” means “including without hmitation”, not himiting the term(s) to which
the word relates to the example(s) thereafter mentioned, and

(0  unless the context requires otherwise, references herein to the Secunty Agent shalt
be read as references to the Secunity Agent acting for itself (including as credisor of
the Parallel Debt} and as direct representative (direkier Stellvertreter) 1n the name
and for the account of all other Pledgees

PLEDGE AND FLEDGOR'S OBLIGATIONS
Undertaking to Pledge

The Pledgor agrees and undertakes (1) to pledge (and with respect to the Shares 1n the
sense of art 901 para 2 of the Swiss Civil Code to assign) w0 the Security Agent and all
other Pledgees, as a first ranking Security, all Shares (including, but not limited to, the Ex-
1sting Shares and the Addinonal Shares), Dividends and (1o the extent legally permitted)
Related Assets as conuninng Secunty for the Secured Obligations and, therefore, (u) to ef-
fect this Pledge

Effecting of the Pledge '

For the purposes of etfecting the Pledge under Clause 2 1 the Pledgor heieby pledges, ef-
fective on and as from the date hereot {with respect to the Additional Shares effective on
and as from 31 October 2013), all Shares. Dividends and (to the extent legally permtted)
Related Assets, as a first ranking Secunity free and clear of any Secunty 1n favour of third
parties, to the Securnity Agent and all other Pledgees

Depasit of the Share Certificates and certamm Related Assets

{a)  On the date of this Agreement the Pledgot shall deposit {(or procure to be depos-
1ited) with the Secunty Agent all onginal share ceruficates set forth under part A of
Annex | representing and evidencing all the Existing Shares, duly assigned in blank
by the Piledgor 1n accordance with art 901 para 2 ot the Swiss Civil Code

{(b)  On 31 October 2013, the Pledgor shall deposit {or procure to be deposited) with the
Security Agent the oniginal share certificate set torth in part B of Annex ] 1epre-
senung and evidencing all the Additonal Shaies, duly assigned 1n blank by the
Pledgor in accordance with art 901 paia 2 of the Swiss Civil Code

\

(¢}  The Pledgor shall, immediately upen the accrual offer oi 15sue and after receipt by
the Pledgor of any Related Assets (in the form of shares, wamants, Parucipauon
Rights or other securties) or Shares (other than the Addinenal Shares) to which the
Pledgor 15 or will be entitled procure the immedhate delivety o the Secunty Agent
ot all onginal ceruficates and other documents representing or evidencing such
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Shares or Related Assets, in the case of registered share ceruficates (Namenpapter )
duly assigned 1n blank by the Pledgor in accordance with art 901 para 2 of the
Swiss Civil Code

24 Shareholders' Resolution; Managing Officers’ Resolution; Entry in the Shareht\)ld-
ers' Register

(a) The Pledgor undertakes to deliver (and procures that the Company dehvers) to the
Secunty Agent

m

()

(m)

(v}

(v)

{v1)

on the date hereof a resolution passed by the shareholders' meeting (Gesell-
schafterversammiung) of the Company at which the enure registered share
capital (Stammkapral) was present o1 represented and by which (A) the
Pledge of the Existing Shares 1n the Company by the Pledgor 1s unammously
approved and (B) 1t 1s resolved that the transfer of the Existing Shares in the
Company to an acquirer 1n the course of Enforcement of the Pledge 1s ap-
proved in advance,

on the date hereof a resolution passed by the managing officers (Geschafts-
Jithrer) of the Company by which (A} the Pledge of the Existing Shares in the
Company by the Pledgor 15 achnowledged and agreed and which further con-
firms (B) that the Pledge will be entered 1nto the shareholders’ register (An-
reifbuch), and

on the date hereof a copy of the shareholders' register (Anreiibuch) ot ‘the
Company evidencing the registranon of the Pledgees as pledgees of the Ex-
isting Shares of the Company which 15 signed by duly authoiized managing
officers of the relevant Company on the date hereot,

on 31 October 2013 a resolution passed by the shareholders’ meeting (Gesell-
sc hafterversammiung) of the Company at which the enure registered share
capntal (Srarmmhapiral) was present or represented and by which (A) the
Pledge of the Addinonal Shares by the Pledgor 1s unammously approved and
(BY 1t 1y resolved that the wansfer of the Additonal Shares to an acquirer
the course of Entorcement ot the Pledge 1s approved 1n advance,

on 31 October 2013 a resolution passed by the managing ofticers (Gese frafts-
fuhirer) of the Company by which (A) the Pledge of the Additional Shares by
the Pledgor 1s acknowledged and agreed and which further confirms (B) that
the Pledge will be entered 1nto the shareholders’ register (Amrertbuch),

on 31 October 2013 a copy of the sharcholders' register (Anrertbuch) ot the
Company evidencing the registrauon of the Pledgees as pledgees of the Addi-

A
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tional Shares which 1s signed by duly authonzed managing officers of the
Company, and

{vi1) unul 10 calendar days following the 1ssuance of newly 1ssued Shares (other
than the Addiuonal Shares) an up-to-date copy of the shareholders' register
(Anterlbuch) of the Company evidencing the registration of the Pledgees as
pledgees of the Shares which 1s signed by duly authorized managing officers
of the Company as of such date

{t)  The Pledgor undertakes to ensure {and procures that the Company ensures) that the
resolutions passed 1n accordance with Clauses 2 4(a)(1), 2 4(a)(n), 2 4(a)(rv) and
2 4(a)(v) are not tevoked and shall be implemented (or if necessary reiterated) when
a transfer of the Shares 1s made \

Further Undertakings of the Pledgor

The Pledgor undertakes to deliver (and procures that the Company delivers) to the Secu-
nty Agent on 31 October 2013 an update of Annex (staung the CHF amount of the [Pco
Capual Increase and the exact number of Additional Shares) addressed to the Secunty
Agent and duly signed by the Pledgor and the Company

DIVIDENDS AND RELATED ASSETS

Without prejudice to the restrnictions 1n the Facility Agreement, save when an Event of De-
tault1s continuing, the Pledgor shall be enutled to receive and retamn all Dividends and Re-
lated Assets {other than those referred to n Clause 2 3(b)) and apply such assets in accor-
dance with the Finance Documents Following an Event of Default which 1s continuing,
the Security Agent shall be entitled to recerve and retamn alt Dividends and Related Assers

VOTING RIGHTS

(a) Save when an Event of Default has occuired and 1s continuing and the Secuhity
Agent has exercised its discretion under paragraph (b) below the Pledgor shall be
entitled to exercise all voung rnghts in relation to the Shares wheie

(1) 1t does so for a purpose not inconsistent with any Finance Document. and

(n)  the exercise of or falure to exercise the veting nghts would not have an ad-
verse effect on the value of the Pledged Assets or the validity or enforceabii-
1ty of the Secunty interest created or expressed to be created hereunder would
not otherwise prejudice the interests of the Secunty Agent or any other
Pledgee under any Finance Document
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(b)

(©

(2)

(b)

(c)

Following an Event of Default which 15 continuing, the Security Agent shalt be en-
titled, at 1ts discretion, to vote the Shares in any way whatsoever wherefore the Se-
curity Agent 1s hereby given a power of attorney, with the nght of substitution, by
the Pledgor to vote the Shares The parties agree that this Agreement shail consti-
tute a power of attorney from the Pledgor in favour of the Security Agent to exer-
cise the voung nghts of the Pledgor regarding the Shares following an Event of De-
fault which 15 continuing The Pledgor undertakes to 1ssue at any time a power of
attorney to such effect 1n a separate document upon first demand of the Secunty
Agent

The Pledgor shall promptly send copes of all notices and resolutrons obtained by
the Pledgor 1n connection with the Shares, Dividends and Related Assets to the Se-
curty Agent

FURTHER UNDERTAKINGS OF THE PLEDGOR

The Pledgor shall promptly execute and deliver, at 1ts own expense, all further in-
struments and documents, and take all further acton that the Security Agent may
reasonably request, 1n order to (1) perfect, protect. maintain and enforee the Secunty
created or expressed 1o be created under this Agreement or (1) facthitate the exercise
of the Secunty Agent's and any other Pledgee’s Collateral Rights

The Pledgor undertakes, at its own expense, to enter mnto and procure the perfection
of addiional pledge agreements and perform any other action, If and to the exient
that a Pledge of certain Related Assets requires as a matter of law, the execution
and perfection of a specific pledge agreement and/or any other action for such cer-
tain Related Assets

Except with the Secunty Agent's prior written consent or unless expressly perrmtted
otherwise under the Finance Documents the Pledgor shall not

(1)  do, or permt to be done, anything which would prejudice the prionty, rank-
ing, legality, vahdity or enforceability of the Secunty created or expressed to
be created pursuant to this Agieement,

(n) enter nto any legal instrument relating to or grant any Secunity ovet, or dis-
pose of, or assign the benefit of all or any nghts. title or interest in the
Y
Pledged Assets,

(1) vote in tavour of any resolution as regards the Company wheteby
-

(1) the Company's registered share capital (Srammkapitaly would be re-
duced or increased (with the excepuion of the [Pco Capital Inciease)
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(d)

(e)

()

(2) the transferability of Shares or Related Assets 1s restricted (e g made
subject to a prior shareholders’ approval),

(3) the articles of association of the Company are amended 1n the sense to
(A) 1mpose contnbution obligations (Nachschusspfichten) and/or an-
cillary obligations (Nebenletstungspflichien) on the Company’s share-
holders, (B) create preemptive nghts (Vorkaufrechre), nghts of first re-
fusal (Vorhandrechte) and/or purchase rights (Kaufrechte) in relanon
to the Shares, (C) impose a non-competition clause on the shareholders
of the Company and/or (D) to impose penalty payments on sharehold-
ers of the Company for secuning comphance with legal and statutory
obligaticns (Konventionalstrafen zur Sicherung der Erfullung ge-
setzlicher oder statuiarischer Pflichien),

(4) voung proxies may only be granted 10 holders of Shares,
{5) a Company's current corporate purpose provision would be amended,

{6) Shares, Dwvidends or Related Assets are 1ssued or distnbuted 1o any
thud party, .

(7)  such resolution would vielate or be inconsistent with any term of this
Agreement other Finance Documents or any agreement referred to
theremn

On 3] October 2013, the Pledgor undertahes to deliver (and procures that the Com-
pany dehvers) to the Secunty Agent a copy of the articles of association of the
Company certified by the competent commercial register evidencing that there 15 no
restricuon on the transfes of the Shares

The Pledgor shall take all actions te ensure that no book-entry securities (Bucheffek-
ten) pursuant to the Swiss Federal Act on Book Entry Secutines (Bucheffektenge-
setz) ("BEG") aie created with respect to the Shares Without prejudice to the fore-
going and other nghts of the Secunty Agent mcluding the night 10 request that the
creation of book-entry secunuies 1s unwinded 1n case book-eniry secuntuies are cre-
ated with respect to the Shaies the Pledgor undertakes to wnmediately transfer pui-
suant to ant 24 BEG for secunity purposes {sicheiungszunbereignen) the Shares to a
securities account of the Secunty Agent (as designated by the Security Agent) until
the earlier of the (1) release of the Pledged Assets pursuant to Clause 8(b) of this
Agreement or (1) the termnation {(Untei gang) of the book-enty securities with 're-
spect to the Shares

The Pledgor shall immediately noufy the Securny Agent in wnung of any occur-
rence which 1s hkely to prejudice the Secunity created or expressed to be created

IE
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over the Pledged Assets in order to allow the Secunty Agent to effectively ensure
that the value and validity of the Secunty interest created or expressed to be created
in under th1s Agreement 15 maintained

6. ENFORCEMENT

(a)

(b)

()

A
Following an Event of Default which 1s continuing, the Secunty Agent (acung for
uself and for and on behalf of each other Pledgee) shall be entitled (but not
obliged), at 1ts full discretion and without any pnor notice, to

(1) effect Enforcement by either (1) pnivate reahsation {Private Verwertung, in-
cluding self-sale (Selbsteintrits)} of Pledged Assets or (2) any apphcable offi-
c1al enforcement procedure, including as the case may be, Swiss enforcement
proceedings pursuant to the Swiss Federal Statute on Debt Collection and
Bankruptcy under the exclusion of Art 41(1™) of the Swiss Federal Statute
on Debt Collection and Bankruptcy (waiver of the beneficium excusstons re-
alis) and the parties hereto agree 1n advance that a " Frethandverkauf" shall be
permitied,

(11} act as Secunty Agent contracting mn 1ts own name and 1n the name of the
Pledgees and on 1ts and their accounts or for the account of third persons 1n
private or official Enforcement,

(u1) apply all Diwvidends and other monies ansing from the Shares or Related As-
sets as though they were the proceeds of sale under this Agreement, and

(v)  (A) nonfy o1 request the Pledgor to notfy (who hereby undertakes to do so)
the Company of the transfer of the relevant Shares and (B} request, or request
the Pledgor to cause. the Company to register any acquurer of the relevant
Shares who acquires the relevant Shares in the course of enforcement of the
Pledge n the shareholders’ regisier (Anteilbuch) as shareholder (Geseli-
schafter) with respect to the Shares transferred

Failure by the Secunity Agent or by any other Pledgee to sell Pledged Assets or to
exercise any nght or remedy shall not prejudice any of the rnghts the Security Agent
or any other Pledgee may have under this Agreement or any other Finance Docu-
ment nor be a wasver of any obligauion of the Pledgor hereunder and/or thereunder

Notwithstanding previous sales o1 transfers of Pledged Assets without formality or
notice, the Secunty Agent and the Pledgees retain the nght at all times to take any
measure they deem necessary o1 appropnate in accordance wih the Swiss Federal
Statute on Debt Collection and Bankruptcy or any other applicable foreign debt col-
lection or bankruptcy laws

12
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(d) Following an Event of Default which 1s continuing, the Pledgor shall, at 1ts own ex-
pense, upon demand from the Secunty Agent, execute all documents and do all
other things that the Secunity Agent may reasonably request to facihtate the En-
forcement

7. APPLICATION OF PROCEEDS

Any proceeds received hereunder by the Secunty Agent or by any Pledgee shall be ap-
plied in accordance with the Facility Agreement

\

8. CONTINUING SECURITY; EFFECTIVENESS OF COLLATERAL

(a)

(b)

The Pledge constitutes a continuing Secunity interest which shall be cumulative, 1n
additton to and independent of every other Secunty which the Secunty Agent or
any other Pledgee may at any ime hold for the Secured Obligations or any rights
powers and remedies provided by law The Secunty expressed to be created under
this Agreement shall not be affected 1n any way by any vanation, amendment, re-
statement, novation, transfer (including by way of novation or debt assumption
(Schulduber nahine)), extension, compromuse or release of any or all of the Secured
Obligations or the Finance Documents or of any other Secunty interest from tme 10
tme

The Pledgor agrees that any rights and claims which would pass to or otherwise
anse tor the benefit of the Pledgor by subrogation (gesetzliche) Ubeigang von For -
derungen und Rechten) or otherwise, including any recourse daims, indemnifica-
non claims, claims ansing from unjust enrichment (ungerechifeitigte Berewchierung)
and any night to demand the assignment and/or transfer of any Secured Obligations
andfor Security, against any Obligor, grantor of Secunty or Secured Party (as the
case may be) which it may (but for this paragraph) acquire as a result of N

(1)  apayment or repayment by the Pledgor of any debt of any other Obhigor un-
der any of the Finance Documents, or

(n) ncase of Enforcement

shall only pass to, or anse for the benefit of, the Pledgor upon full discharge of the
Secured Obhgauons

The Pledgor furthermore undertakes (1) not to exercise (pactum de non petenda)
and not 1o purport to exercise, any such nights and claims which may pass 10 1t o
otherwise anise for its benefit notwithstanding this paragraph or would pass 1o 1t or
otherwise anse for its benefit but for this paragraph and (1) to imnmedsately pay or
transfer to the Secunty Agent any payment or distribution or benefit of security re-
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cewved by 1t contrary to this paragraph or as otherwise directed by the Secunty
Agent under this paragraph

9. RELEASE OF THE PLEDGED ASSETS

(a)

(b)

(c)

(d)

Subject to reinstatement nghts pursuant to Clause 9(d), the Secunty Agent (acting
for itself and as direct representative (direkter Stellvertrerer) 1n the name and for the
account of all other Pledgees) shall fully discharge the Pledged Assets from the
Pledge if 1t 1s sansfied that all Secured Obhgations have been irevocably paid 1n
fuil and are no longer capable of arising and that all obligations which rmight give
nse to Secured Obligations have termminated or such release 1s otherwise required
under the Facility Agreement

Upon discharge pursuant to the foregoing Clause 9(a) the Secunty created pursuant
to this Agreement shall terminate and the Pledged Assets then remaining and not
previously applied agamst the Secured Obhigations held by the Secunty Agent {(or
any other Pledgee under this Agreement) shall be released and returned by the Se-
cunty Agent {or such other Pledgee, as the case may be) to the Pledgor at ‘the
Pledgor's cost and expense Any Pledged Assets to be returned shall be dehvered,
net of any transfer taxes or other expenses 1n connection with such return or release

The Secunty Agent and the other Pledgees will not make and shall not be deemed
to have made any representation or warranty, whether express or implied, with re-
spect to any Pledged Assets so delivered, except that any such Pledged Assets shall
be dehivered to the Pledgor free and clear of any encumbrance or other third party
nght granted by the Secunity Agent or any other Pledgee

If any payment by an Obhgor 1n respect of Secured Obliganions, whereupon the Se-
cunty Agent or any other Pledgee discharged the Secunity {(or any part thereof) cre-
ated or expressed to be created under this Agreement 1s avorded o 1educed as a re-
sult of msolvency or any simular event

(1)  this Agreement, the llabihity of the Pledgor and the Secunty expressed to be
created under this Agreement shall be reinstated and continue as 1f the pay-
ment, discharge, avoidance or reduction had not occurred and

{n) the Pledgor shall pledge, assign. return and dehiver {as the case may be) tovhe
Secunty Agent (acting for itself and each other Pledgee) any Pledged Assets,
including, for the avoidance of doubt, any proceeds from the collecuon or
disposal of and any other substitutes for the Pledged Assets, as if the repay-
ment discharge avoidance or reduction had not occuired




Swass Share Pledge Agreement Execution Version

10.

REPRESENTATIONS AND WARRANTIES

The Pledgor represents and warrants to the Secunity Agent and each other Pledgee andwun-
dertakes as of the date hereof and on each day on which pursuant to the Facility Agree-
ment representations are repeated as follows

(@)

(®)

()

(d)

(e

1ty

(@

(h)

The Pledgor 1s the sole legal and beneficial owner of the Pledged Assets and the
Pledged Assets are and wall continue to be free and clear of any Secunty (except as
created under this Agreement) After the Amendment of the Arucles, the Pledged
Assets are and will continue to be free and clear of any restriction on the ability to
encumber, transfer or realise all or any part of the Pledged Assets

The Pledgor has not assigned, transferred, sold or otherwise disposed of, and will
not assign, transfer, sell or otherwise dispose of, the benefit of all o1 any of its
nights, title and interest in the Pledged Assets

The Shares (including the Existing Shares and the Additional Shares) are fully paid
up and compnse the entire 1ssued share capital of the Company and all share certifi-
cates representing the Shares have been, and will be, vahdly 1ssued

All informauon {including Annex ! hercto) supplied by the Pledgor under or 1n con-
nection with this Agreement ts accurate, conect up-to-date and complete n all, re-
spects as per the date such information 1s delivered

No book-entry securtties (Bucheffekten) pursuant to the BEG exist with 1espect to
the Shares

The Pledgor has the necessary power to enable it to enter tnto and perform its obli-
gations under this Agreement and all consents. approvals heenses and authorisa-
tions have been obtained or passed as the case may be and are in full force and ef-
fect to make the Security interest expressed 10 be created hereunder vahd. inding
and enforceable 1in accordance with the terms of this Agreement

The execution of and performance of the obligations of the Pledgor under this
Agreement does not contravene or violate any Swiss or foreign law. authonsation or
order applicable to 1t, or confhict with result 1 a breach of the terms and provisions
of, or constitute a default or requite any consent under 1ts constitutional documents
or any material agteement to which 11 15 a party or by which it 15 bound

There are no agrecments between the Pledgor and any third party relaung to the
Pledged Assets that could negatively affect the obhgations of the Pledgor or the
nights of the Security Agent or any other Pledgee under this Agreement or the Secu-
nty mterest expressed created or expiessed to be created under this Agreement
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11.

(1)

)

(k)

M

This Agreement constitutes legal and valild obhigations binding upon the Pledgor
and 1s an effective first ranking Secuority over the Pledged Assets

No pending shareholders' resolution with respect to the Company will be imple-
mented nor will a shareholders' meeting for the Company be held or called for n
which resolutions are proposed to be passed, that could negatively affect the
Pledged Assets or any other right of the Secunity Agent or the other Pledgees under
this Agreement

The resolutions and corporate documents delivered, or to be delivered, 1n accor-
dance with Clause 2 4 are, or will be, correct, complete and in full force and effect

No approval 1s required and no decree with respect to non-applicability has to be
obtained under the Lex Koller to grant a vahd, binding and legally enforceable
Pledge to the Pledgees and all other necessaiy authonisaiions to enable the Pledgor
to enter into this Agreement have been obtained and are, and will remain, 1n full
force and effect

ADDITIONAL PLEDGEES; POWERS OF ATTORNEY

(a)

(b)

The Pledgor acknowledges and agrees that the Secunty Agent 15 entering into this
Agreement acung for itselt and as direct representative (disekier Stellveitreter) in
the name and for the account of all other Pledgees and that for such purpose upon
assignment or transfer of all or any part of the Secured Obhgations to a new Se-
cured Party, such new Secuied Paity shall automaucaliy become a Pledgee here-
under and any Secured Paity which has ceased to be a Secured Party shall auto-
matically cease to be a Pledgee hereunder The Pledgor further acknowledges and
agrees that any person appointed by the Secunity Agent as 1ts delegate or successor
1n accordance with the Facility Agreement shall be a Pledgee hereunder The Secu-
nty Agent together with the Agent shall mamtain a hist of Secured Parties
(Pledgees)

The Pledgor appoints and authornises the Secunty Agent to be 1its attorney and in 1ts
name and for its account to execute. dehver and perfect all documents (including to
transter Shares to an acquiter) and do all things that the Secunty Agent may con-
sider to be useful for carrying out any cbhigation imposed on the Pledgor under this
Agreement or exercising any of the rights conterred on the Secunity Agent or the
Pledgees by this Agreement or by law 1n particular i connection with a prnivate re-
alisation (Private Verwertung mcluding a selt-sale {Selbstemntin)). provided that as
long as no Event of Default has occurred the Security Agent agrees not 1o take any
such step unless the Security Agent would have the right under this Agreement to
request the Pledgon to take such step and the Pledgor 15 unable or has failed 1o take
such step within 10 calendar days or such shorter period as may be reasonably nec-
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12.

13.

14.

15.

16.

essary to safeguard the Securnity Agent's and the other Pledgees interests, after no-
tice from the Securnty Agent

NO ASSIGNMENT OR TRANSFER BY PLEDGOR

The nghts and obligations of the Pledgor under this Agreement may not be assigned or
transferred without the prior written consent of the Security Agent

SUCCESSOR SECURITY AGENT

If a successor of the Security Agent 1s appointed as Security Agent pursuant to the Facility
Agreement, the Secunity Agent may assign and transfer all of its nghts and obhganons
hereunder to s successor as Pledgee and Security Agent hereunder (Parre.'wc:ch-
sel/Vertragsubernahme) without further consent of the Pledgor The Pledgor herewith 1r-
revocably and unconditionally agrees in advance to such transfer and assignment (Parrer-
wec hsel/Ver tragsubernahme) and to recogmse any such successor Secunty Agent as new
Secunty Agent and Pledgee 1n substitution of the retinng Secunty Agent and Pledgee and
to do all acts (at the Pledgor's own cost and expense) for the successor Secunty Agent and
Pledgee to be recognised by third parties as new Security Agent and Pledgee hereunder
(including countersigning a writen agieement of assignment and twansfer (Partenvech-
sel/Vern agsubernahme))

TAXES, COSTS, FEES AND EXPENSES

All taxes, costs, fees and expenses ansing out of or 1n connection with (1) the negotiation
preparation and execution of this Agieement and (u) the perfection, maintenance protec-
tion and Enforcement of the Secunty created or expressed to be created under this Agree-
ment or the exercise of any of the Security Agent's and any other Pledgee's nghts under
this Agreement shall be borne by the Pledgor and the Pledgor shall reimburse and indem-
mfy the Secunty Agent and the other Pledgees on demand for any such taxes costs. fees
and expenses incwied by them

CURRENCY CONVYERSION '

For the purpose of or pending the dischaige of any of the Secured Obhigations the Security
Agent may convert any monies recerved or recovered by the Security Agent from one cur-
rency to another at the spot rate at which the Secunty Agent 15 able to putchase the cur-
rency 1n which the Secured Obligations are due with the amount recerved

WAIVERS AND AMENDMENTS

(a)  No failuie on the part of the Security Agent or any other Pledgee to exercise. or de-
lay on 115 part 1n exercising any Collateral Right shall operate as 4 waiver thereof.
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17.

18.

19.

A

nor shall any single or paruial exercise of a Collateral Right preclude any further or
other exercise of that or any other Collateral Right

(b) Any amendment or waiver of this Agreement or any provision of this Agreement
(including this Clause) shall only be binding 1f agreed in wnung by the parties
hereto

NOTICES
Notices under this Agreement shall be sent to the following addressees

If to the Security Agent

HSBC Bank plc

Address 8 Canada Square, London E14 5 HQ
Fax no +44(0) 20 7992 4680

Attention Phil J Brading, Loans Admnistration

If to the Pledgor

Kodak Alaris Holdco Limited

Address Kodak Business Centre, Hemel One, Boundary Way, Hemel Hempstead, Herts
HP27YU

Tel +44 (0) 1442 261122

Fax no +44 (0) 845 602 5992

Attenuion Philip Gibbons (Chief Financial Officer)

or to such other address noufied 1n accordance with this provision
SEVERABILITY

If any provision of this Agreement 1s or becomes 1llegal, invahd ot unenforceable in any
junsdiction, this shall not affect or impan (1) the vahdity or enforceabihty n that jurisdic-
non of any other provision of this Agreement or {11) the vahduy or enforceabihity in any
other junsdiction of that or any other provision of this Agreement The 1llegal invahd or
unenforceable provision shall be replaced by a legal vahd and enforceable provision
which approximates as closely as possible to the econonuc purpose of the ilegal, invahd
or unentorceable provision The same shall apply mutatis mutandis 1n case of onussions

1

COUNTERPARTS

This Agreement may be executed tn any number of counterparts, all of which taken to-
gether shall constitute one and the same instrument The acknowledgment of this Agree-
ment by the Company shall not be of relevance for the bindingness or ettectiveness of this
Agieement
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20.

LAW AND JURISDICTION

()

(b)

(c)

This Agreement shall in all respects, 1ncluding all the rights in rem aspects, be gov-
erned by, and construed 1n accordance with, the substantive laws of Switzerland.

Each party submuits to the exclusive junsdiction of the courts of the Canton of Zu-
rich, Switzerland, venue being Zurnich 1, with the right to appeal to the Swiss Fed-
eral Court (Schweizerisches Bundesgericht} 1n Lausanne as provided by law, whose
judgment shall be final, for all purposes relaung to this Agreement The Security
Agent and each other Pledgee reserve the right to bring an actron agamnst the
Pledgor at the Pledgor's place of donucile or before any other competent court
which case Swiss law shall nevertheless be applicable as prowided for 1n Clause
20(a)

The Pledgor elects the domicile of the Company as 1ts special domicile pursuant to
article 50 paragraph 2 of the Swiss Federal Debt Collecuon and Bankruptcy Act
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ANNEX 1: DETAILS OF SHARES IN THE COMPANY

Part A

111616 IPco (Switzerland) Sarl

Execution Version

Registered Share capital (Stammkaprtal), number of shares (Staminanteile) held by Pledgor and
share certificate(s) 1ssued as of 30 September 2013

Company's aggregate regis-
tered share capital
(Stammbkapital) (in CHF)

Number of Shares (Starmman-
teile) held by Pledgor in the
Company's share capital

Share Certificate(s)

{Stammkapual)
CHF 20,000 200 shares (Stammantede) with | Share certificate no | regarding
a normunal value of CHF 100 | shares no 1 tono 200
each
(1n this Agreernent also defined
as the Existing Shares)
Part B

111616 IPco (Switzerland) Sirl

Registered Share capital (Srammkapial), number of shares (Srammanterle) held by Pledgor and
share certificates issued as of 31 QOctober 2013

A

Company's aggregate regis-
tered share capital
(Stammkapital) (in CHF)

Number of Shares (Stamman-
teile) held by Pledgor s the
Company's share capital

Share Certificate(s)

CHF 20,000 plus the CHF
equivalent of USD 50 000.000

[#]) shares (Srammanteile) with
a normnal value ot CHF 100
each (of which [e] are Addi-
uonal Shares)

Share ceruficate no | regard-
ing shares no 1 to no 200

Share certificatle no 2 regard-
ing shares no 201 to no [e]

20
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SIGNATURES

Kodak Alaris Holdco Limited as Pledgor

HSBC Bank plc as Pledgee and Secunty Agent acung for ttself (including as creditor of the Paral-
lel Debt) and as direct representatives (drrekier Stellvertrerer) 1o the name and for the account of all

other Pledgees

Name

acknowledged and agreed:

111616 IPco (Switzerland) Sarl

Name Philip Gibbons

Managing Director
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SIGNATURES

Kodak Alars Holdco Limited as Pledgor

Name

HSBC Bank plc as Pledgee and Secunty Agent acting for itself (including 4s creditor of the Paral-
lel Debt) and as direct representatives (direkier Stellvertresery in the name and for the account of all

acknowledged and agreed.

111616 IPco (Switzerland) Sarl

Name  Phihp Gibbons
Managing Director
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