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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8550309

Charge code: 0855 0309 0018

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th April 2017 and created by Kodak Alaris Holdings Limited
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 18th April 2017 .

Given at Companies House, Cardiff on 19th April 2017

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



KODAK ALARIS HOLDINGS LIMITED
and
KODAK ALARIS LIMITED
as Quotaholders;
KODAK ALARIS BRASIL COMERCIO DE MATERIAL FOTOGRAFICO E SERVICOS
LTDA.
(previously known as 111616 Opco (Brazil) Comércio de Material Fotografico e Servicos J.tda.),

as the Company

and

HSBC BANK PLC

as Security Agent, on behalf of or as trustee for the Secured Partes;

QUOTA AND CREDIT RIGHTS
PLEDGE AGREEMENT




This QUOTA AND CREDIT RIGHTS PLEDGE AGREEMENT (the "Agreement") is made as
of April 12, 2017,

BETWEEN (“Parties™):

(1)

(2)

(3)

4

KODAK ALARIS HOLDINGS LIMITED, a limited company organised under the laws of
England and Wales, having its corporate seat at Hemel One, Boundary Way, Hemel
Hempstead, Hertfordshire, United Kingdom, HP2 7YU, and enrolled at the National Register
of Legal Entities {CNPJ/MF) under the No. 18.609.170/0001-33, herein represented in
accordance with its organisational documents ("Kodak Holdings");

KODAK ALARIS LIMITED, a limited company organised under the laws of England and
Wales, having its corporate seat at Hemel One, Boundary Way, Hemel Hempstead,
Hertfordshire, United Kingdom, HP2 7YU, enrolled at the Natonal Regster of Legal Enuties
(CNPJ/MF) under the No. 18.609.168/0001-64, herein represented in accordance with its
organisational documents ('Kodak Limited" and, together with Kodak Holdings the
“Quotaholders™);

KODAK ALARIS BRASIL COMERCIO DE MATERIAL FOTOGRAFICO E
SERVICOS LTDA. (previously known as 111616 Opco (Brazil) Comércio de Material
Fotogrifico e Servicos Ltda.), a limited lhability company organised under the laws of the
Federative Republic of Brazil (“Brazil”), having its corporate seat in the City of Sio Jose dos
Campos, State of Sio Paulo, at Rodovia Presidente Dutra, Km 154,7, sala 1, térreo, parte 1D do
prédio 06, CEP 12240-420, enrolled at the Natonal Register of Legal Endties {CNPJ /MF)
under No. 17.692.962/0001-51, herein represented in accordance with its orgamsational
documents (the “Company” and, together with the Quotaholders, the “Pledgors”); and

HSBC BANK PLC in its capacity as security agent and trustee for and on behalf of the
Secured Parties (as defined below) under the Facility Agreement (as defined below), herem
represented in accordance with its organisational documents (the "Security Agent”).

WHEREAS:

@A)

®)

pursuant to the Multicurrency Revolving Facility Agreement, dated as of Apnl 7, 2017, entered
into by and among, infer alia, Kodak Holdings, Kodak Limited, the Security Agent {in its
capacity as agent, arranger, security agent and original lender) (the "Facility Agreement”),
certain Lenders (as defined in the Facility Agreement) have agreed to make available to the
Botrower (as defined in the Pacility Agreement) a Facility (as defined in the Facility
Agreement);

certain subsidiaries of Kodak Holdings, including the Company, executed on Apnl 12, 2017,
Accession Deeds (as defined in the Facility Agreement) in order to accede to the Facili
Agreement as Additional Guarantors (as defined in the Facility Agreement);




©

D)

NOW,

1.1.

in order to guarantee the payment of any and all amounts owed under the Facility Agreement
by Kodak Holdings the Quotaholders have agreed to (i) grant a pledge over their quotas in the
Company; and (i) cause the Company to grant a pledge over its credit rights, as security
collateral (“Collateral”) for the Security Agent, as representative and trustee of the Secured
Parties; and

the Collateral created by or pugsuant to this Agreement, which constitutes a Finance
Document, is to be administered by the Secunty Agent for and on behalf of the Secured
Parties.

IT IS AGREED as follows:

DEFINITIONS AND INTERPRETATION

In this Agreement:

“Accession Deed” has the meaning described the Facility Agreement.

“Account” has the meaning described in item {(b) of sub-Clause 2.2.

“Additional Credit Rights” has the meaning described in sub-Clause 3.4.

“Additional Guarantors” has the meaning desctibed the Facility Agreement.
“Amendments to the Secured Obligations” has the meaning described in sub-Clause 4.1,
“Bortrower” has the meaning described the Facility Agreement.

“Brazil” has the meaning described in the Preamble.

“Brazilian Civil Code” means the Brazilian Federal Law No. 10,406 of January 10, 2002 as
amended from tme to dme.

“Brazilian Civil Procedure Code” means the Brazilian Federal Law No. 13,105 of March 16,
2015, as amended from tme to tume.

"Collateral” has thc meaning described in item (C) of the Whereas.
“Collection Agent” has the meaning described in item (b) of sub-Clause 2.2.
"Company" has the meaning described in the Preamble.

“Credit Rights” has the meaning described in item (a) of sub-Clause 2.2.




"Event of Default” means any event of default under the Facility Agreement.
"Existing Quotas" has the meaning described in item (a) of sub-Clause 2.1.
“Facility” has the meaning described the Facility Agreement.

“Facility Agreement” has the meaning described in item (A) of the Whereas.
"Finance Documents" has the meaning described under the Facility Agreement.

"Futute Quotas” has the meaning described in item (b) of sub-Clause 2.1 below.

"Kodak Holdings” has the meaning described in the Preamble.

“Kodak Limited” has the meaning desctribed in the Preamble.

“Lenders” has the meaning described the Facility Agreement,

“Obligors” has the meaning described in sub-Clause 3.6.

"Pledge” and "Pledges” have the meanings given to such terms in sub-Clause 2.2 below.

“Pledged Quotas™ has the meaning described in item (b) of sub—Clause 2.1.

“Pledgors™ has the meaning described in the Preamble.
“Quotaholders” has the meaning described in the Preamble.

"Secured Obligations" means all obligations and liabilities at any time due, owing ot incurred
by the Pledgors and cach Botrower to any Secured Party under or in connection with the
Facility Agreement or any other finance document, whether ptesent or future, actual or
contingent (and whether incurred solely or jointly and whether as principal or surety or in some
other capacity), including any Lability in respect of any further advances made under the Facility
Agreement or resulting from any increase in the Total Commitments (however fundamental).
The Secured Obligations are summarized in Schedule 1 hereto.

“Secured Parties” has the meaning described under the Facility Agreement.
“Secutity” has the meaning described under the Facility Agreement.
"Secutity Agent” has the meaning described in the Preamble.

"Third Parties'” means any third parties which are not a party to this Apgreement not a
quotaholder of the Company.




1.2

1.3.

2.1

Capitalized terms used but not otherwise defined herein shall have the meaning ascribed to
them in the Facility Agreement.

Construction

Any reference in this Agreement to a "sub-Clause”, "Clause" or a "Schedule” shall, subject to
any contrary indication, be construed 1s a reference to a sub-Clause, Clause or a Schedule in this
Agreement.

Whete the context so admits, the singular includes the plural and vice versa.

The headings in this Agreement ate for convenience only and are to be ignored in construing
this Agreement.

Any reference in this Agreement to 2 defined document is a reference to that defined document
as amended, restated, vared, novated, supplemented, supetseded, extended, rescheduled,
refinanced or replaced from time to time.

Any reference to a party or other person ot entity includes its respective successor(s) in law of
that person by way of merger, any other reorganisation and any assign(s) and transferee(s) of
that person and, to the extent legally possible, any legal provision to the contrary is waived.

PLEDGES AND PLEDGE COMMITMENT

In order to secure the full and prompt payment and performance when due (whether at the
stated maturity, by acceleration or otherwise) of all the Secured Obligations, and all of the
obligations of the Pledgors hereunder, the Quotaholders hereby pledge to the Security Agent,
for and on behalf of the Secured Parties, pursuant to the provisions of Ardcles 1,431 et seq. of
the Brazilian Civil Code, the following, whether now existng or hereafter acquired (the
“Quotaholders’ Pledges”, and each a “Quotaholders’ Pledge™):

(a) 100% (one hundred per cent) of the capital stock of the Company, which represents on
the date hereof 10,609,911 (ten million, six hundred and nine thousand, nine hundred and
eleven) quotas owned by the Quotaholders representing on the date hereof the equivalent to R¥
10,609,911.00 (ten million, six hundred and nine thousand, nine hundred and eleven reais),
divided between the Quotaholders as desctibed in Schedule 2 (the "Existing Quotas");

(b) all additional quotas or shates representing the capital stock of the Company which may
from time to time be subscribed, purchased or acquired by any of the Quotaholders in any
manner (including, but not limited to, any additional quotas acquired by consolidation, merger,
exchange of stock, stock split, corporate reotganization or otherwise), whether or not in
addition to, in substitution of, as a conversion of or in exchange for any quotas of the Company
held by any of the Quotaholders, together with all options, warrants or rights of any nature




2.2,

whatsoever that may be issued or granted by the Company to any of the Quotaholders in
respect of its interest in the Company (“Future Quotas” and, together with the Exisung
Quotas, the “Pledged Quotas”);

(©) present and futute liquidation proceeds, redemption proceeds, repaid capital in case of
a capital decreasc, any compensation in case of termination and/or withdrawal of a quotaholder
of the Company, the surplus in casc of surrender, any repayment claim for any additional capital
contributions and all other pecuniaty claims associated with any of the Pledged Quotas;

(d) all profits, income, cash, rights, dividends distributions, interests on capital and all other
amounts received, receivable or otherwise distributed to it upon any collection or exchange of
any of the Pledged Quotas, and any property into which any of the Pledged Quotas is
converted (including any deposits, secutitles of negotiable instruments), provided that unul an
Fvent of Default has occurred under any Secured Obligation and is continuing, the Company
may freely distribute and pay, and the Quotaholders may freely receive, use and dispose of any
dividends, profits or interest equity (juros sobre capital priprio) generated by the Pledged Quotas),
subject to the terms and conditions set forth in sub-Clause 2.3 below;

(c) the Quotaholders’ right to subsctibe for newly issued quotas of the Company; and

69 all other rights and benefits attributable to the Pledged Quotas (including without
limitation all present and future pecuniaty claims of the Quotaholders against the Company
arising under ot in connection with any domination and/or profit and loss sharing agreement
or partial profit transfer agreement which may be entered by the Quotaholders and the
Company).

In otrder to secure the full and prompt payment and performance when due (whether at the
stated matutity, by acceleration or otherwise) of all the Secured Obligations, and all of the
obligations of the Pledgors hereunder, the Company hereby pledges to the Security Agent, for
and on behalf of the Secured Partes, putsuant to the provisions of Articles 1,431 et seq. of the
Brazilian Civil Code, the following, whether now existing or hereafter acquired (the
“Company’s Pledges”, and each a “Company’s Pledge”, and, together with the
Quotaholders’ Pledges, the “Pledges”, and each a “Pledge™):

(a) all of the Company’s trade receivables, credit rights, rights to revenues, claims,
reccivables and indemnification rights of any kind, including but not Limited to those arising out
of or in connection with any trade, sale, provision of services of any nature, agreement,
contract, instruments, and any other activity conducted by the Company, now existing or
arising in the future, (“Credit Rights”) as described, at any time, in Schedule 3 hereto;

(b) any and all amounts from time to time deposited into the NN
opened by the Company and maintained at h (respectvely “Account” and
“Collection Agent”), provided that until an Event of Default has occurred under any Secured




2.3.

2.4,

2.5,

2.6.

2.7.

2.8.

Obligation and is continuing, the Company may freely use and transfer money from the
Account, subject to the terms and conditions set forth in sub-Clause 2.4 below; and

{c) to the extent not included in the foregoing, all proceeds and products of the property
referred to in item (a) above, including all interest, dividends, premium and other income
derived from any such funds and investments and all stacements, certificates and mstruments
representing or evidencing Credit Rights and any financial instrament related thereto and
whatever is received upon any collections on, ot exchange, sale or other disposition of any of
such property, whether cash or non-cash proceeds, and any and all other amounts paid or
payable under ot in connection with any of the foregoing and any and all documents ot
instruments related thereto (the “Proceeds” and, together with the Account and the Credit
Rights, the “Pledged Rights™).

Notwithstanding that the dividends and all other rights and benefits listed under sub-Clause 2.1
(d) are pledged hereunder, undl an Event of Default has occurred and is continuing, the
Company shall be entitled to freely distribute and pay, and the Quotaholders shall be entided to
freely receive and retain, all dividend and other payments to which the Quotaholders may be
entitled as quotaholders of the Company, whether in cash, by the issue of any loan note, debt
instrument, other financial instrument or any other form, in respect of the Existing and Furure
(as the case may be) Quotas and all payments in connection with any other right and benefit
listed under sub-Clause 2.1 {d) and shall be freely entitled to assign and set-off any nght and

benefir listed under sub-Clause 2.1 (d).

Notwithstanding that the amounts deposited into the Account are pledged hereunder, until an
Event of Default has occurred and is continuing, the Company shall be entited to freely use
and transfer money from the Account.

Each security granted hereby is in addition to and shall not in any manner diminish or be
diminished by any other Security or rights in respect thereof now or hereafter held by the
Security Agent acting on behalf of and for the benefit of any Secured Pardes.

For purposes of Article 1,457 of the Brazilian Civil Code, the Security Agent hereby authorizes
the Company to receive all amounts adsing from the Pledged Rights until the occurrence and
continuance of an Event of Default.

The validity and effect of each of the Pledges shall be independent from the validity and the
effect of any of the other Pledges created hereunder.

For the purposes of Article 1,424 of the Brazilian Civil Code, the Secured Obligations, which
are hereby acknowledged and recognized by the Pledgors for all legal purposes, are described in
Schedule 1 hereto.




3.1

3.3.

34,

REGISTRATION AND OTHER PERFECTION STEPS

The Pledgors, at their expense, shall within 20 (twenty) days from the execution date hereof (1)
cause this Agreement to be translated into Portuguese by a swom translator in Brazil (#radutor
piiblico juramentads), (i) amend the articles of association of the Company in order to evidence
the lien created over the Pledged Quotas by amending Article 4 thereof so that it reads
substantially as follows: “zhe fotality of the quotas held by Kodak Alaris Holdings Limited and Kodak
Alaris Limited curvently issued and that may be issued by the Company fo be heid by Kodak Alaris Holdings
limited and Kodak Alaris Timited are pledged in favor of HSBC Bank Pl pursnant to the ferms and
conditions of the Quota and Credit Rights Pledge Agreement entered into by and among Kodak Alaris Holdings
Limited, Kodak Alaris Limited, HSBC Bank Pl and Kodak Alavis Brasii Comércio de Material
Fotogrdfico ¢ Servicos Ltda. on Aprii 12, 20177 and present such amendment for filing with the
Commercial Registry of the City of Sio José dos Campos, State of Sio Paulo (Junta Comercal do
Eitade de Sdo Paulo), and (iv) file this Agreement with the competent Registry of Tides and
Deeds (Registro de Titulos ¢ Documentas) of the City of Sao José dos Campos, State of Sio Paulo,
and deliver to the Security Agent a copy of the proper document evidencing that such filing has
been completed. All expenses incutred in connection with such registrations shall be borne by
the Pledgors.

The Pledgors shall, within 20 (twenty) days after any issuance, receipt or acquisition of any
Future Quotas (i) notify the Security Agent of the issuance or acquisition of Future Quotas, (it)
have the amendment to this Agreement substantially in the form of Schedule 4 executed and
(iif) submit such amendment for registration in accordance with the terms and conditions and
with the provisions of sub-Clause 3.1. The Pledgors shall deliver a cettified copy of such
amendment duly registered to the Security Agent promptly after its registradon. All expenses
incusred in connection with such registrations shall be bome by the Pledgors.

If the Existing Quotas become, for any reasor, represented by shates of the capital stock of the
Company, the Pledgors shall, together with the applicable formalities described mn sub-Clause
3.1 above, (i) cause this Agreement to be filed at the Company’s head office; (i) cause the
Company to register the first lien pledge created under this Agreement at the Share Register
Book of the Company, in accordance with Aracle 39 of Law No. 6,404 of December 15, 1976,
as follows: “/==] shares issued by the Company, whether currently outstanding or to be issued in the juture,
owned by Kodak Alaris Holdings Limited and Kodak Alaris Limited have been pledged to HSBC Bank Ple
as a first prioity lien, under the terms of the Quota and Credit Rights Piledge Agreement dated [==], 2017,
jas amended on [==]], filed at the Company’s head office and registered with the j==] Registry of Titles and
Deedr under No. /==] and No. [==], respectively].”; and (iii) amend the articles of associaton of
the Company to exclude any reference to the Pledge granted herein. The Pledgors shall
promptly deliver to the Security Agent (or to whom they may designate) evidence of such
registragion.

If at any time after the date hereof, the Company establishes any new relationship which
generates o is expected to generate credit rights from time to tme during the effectveness
hereof, the credit rights shall be Pledged Rights for all purposes hercof {(“Additional Credit




3.5

3.6.

3.6.1.

3.7.

371,

3.8,

Rights”) and shall, therefore, be automadcally and independendy of any addidonal formality,
subject to the Pledge created hereto, pursuant to the terms and conditions of this Agreement
and its sub-Clause 2.2. Any reference to Credit Rights or Pledged Rights in this Agreement shall
be equally considered a reference to any Additional Credit Rights.

For the full formalization of the pledge to the Security Agent of any Additional Credit Rights
pursuant to sub-Clause 3.4 above, notwithstanding the provided thereto, the Pledgots shall,
while an Fvent of Default is continuing and upon written request by the Security Agent:

a) execute an amendment to this Agreement substantially in the form of Schedule 5 hereto
and deliver such amendment to the Security Agent in order to extend the Security and the
obligations created hereunder to such Additional Credit Rights and update Schedule 3 hereto;

b) register the amendment to this agreement in the terms of sub-Clause 3.1 above, as
applicable;
) take any other action as may otherwise be required by applicable law to extend such

Pledge over the Additional Credit Rights.

For the purposes of Article 1,453 of the Brazilian Civil Code, the Company shall notfy upon
the written request by the Security Agent at any time while an FEvent of Default is continuing, in
form and substance described in Schedule 6, any and all obligors under any and all agreements
or instruments related to the Credit Rights (“Obligots”) in order to (i) inform about the Pledge
created hereunder; and (i) assure that, as from the date of such notice, all payments due to the
Company in respect of the Credit Rights are duly deposited directly into the Account unul
payment in full of the Secured Obligations.

For avoidance of doubt, undl an Event of Default has occurred under any Secured Obligation
and the Company receives the written request described in sub-Clause 3.6 above, the Company
is not required to receive the payments of the Credit Rights in the Account.

Following a written request by the Security Agent while an Event of Default is contnuing, the
Company shall notify the Collecuon Agent, in form and substance described in Schedule 7 in
order to (i) inform about the Pledge described in sub-Clause 2.2 created hereunder; and (1) to
instruct him to transfer, at the discretion of the Security Agent upon the occurrence of an
Event of Default, any related proceeds deposited into the Account, to a bank account
designated by the Security Agent unul the full payment of the Secured Obligations.

The notice described in sub-Clause 3.7 above shall be sent by the Company to the Collection
Agent with a retum receipt (aviso de recebiments) and such document shall be delivered by the
Company to the Security Agent as evidence of the receipt of the notfication by the Collection
Agent.

Notwithstanding the foregoing, the Security Agent, at its sole discretion (and in the case of sub-




4.1.

5.1.

Clauses 3.6 and 3.7, only following an Event of Default which is continuing), may decide to
undertake any of the registrations, twanslations, filings and other formalities described herein if
the Pledgors fail to do so after the receipt of the relevant wiitten request from the Security
Agent, whereupon the Pledgors shall reimburse the Security Agent promptly of any and all
reasonable costs and expenses incutred by it related to such registrations, translations, filings
and other formalities, within 5 (five) Business Days counting from the date the Pledgors receive
the notice from the Security Agent accompanied by the relevant payment receipts, by way of
wite transfer to the bank account to be indicated by it therein.

AMENDMENTS TO THE SECURED OBLIGATIONS

The Pledge hereunder is constitured m order to secure the prompt and complete satisfaction of
any and all Secured Obligations. The TPledge shall also cover any future extension, increase Ot
other amendment of the Secured Obligations (“Amendments to the Secured Obligations”).
Nevertheless, in case any future extension, increase of other amendment of the Secured
Obligations changes the information provided in Schedule 1 of this Agreement, the Pledgors
shall, within 15 (fifteen) days aftet the Amendments to the Secured Obligations take place, take
all actions that may be reasonably required by the Security Agent in order to have the Collateral
created hereunder securing those Secured Obligations, including (i) the execution of an
amendment to this Agreement, substantially in the form of Schedule 8 hereto, and (ii) the
submission of such amendment for registration in accordance with the terms and conditions
and with the provisions of sub-Clause 3.1. The Pledgors shall deliver a certified copy of such
amendment duly registered to the Security Agent promptly after its registraton. All expenses
incurred in connecton with such registrations shall be bome by the Pledgors.

EXERCISE OF MEMBERSHIP RIGHTS

The membership rights, including the voting rights, attached to the Pledged Quotas shall at all
times until an Event of Default has occurred and is continuing, and subject to the provisions of
Clause 7 below, remain with the relevant Quotaholders and be exercised in any manner which
(i) does not adversely affect the validity or enforceability of the of this Agreement and the
Pledges hereby created; (u) does not cause an Event of Default to occur; and (i) is not
otherwise prohibited by the Facility Agteement. Following (i) the occurrence and contnuance
of an Event of Default, the Security Agent shall have the right to attend the quotaholders'
meeting in the place of the Quotaholders i the manner set out in item (f) of Clause 10.1. [n

this case, if the Security Agent decides not to attend any quotaholders’ meeting, it shall noufy
the Quotaholders with its instructons to vote, and the Quotaholders shall be enatled to
exercise their voting rights in that quotaholders’ meeting according to such instructions. The
Quotaholders, however, shall at all times untl the full satisfacdon of all Secured Obligations ot
the release of the Pledge, exercise its voting rights: (i) in good faith to ensure that the valdity
and enforceability of the Pledge and the existence of all or part of the Pledged Quotas are not 1n
any way materially adversely affected; (ii) and i a manner which does not cause an Event of
Default to occur.




52.

6.1.

7.1

After an Fvent of Default has occurred and is continuing the deliberation of the Company
referent to the matters listed below shall, notwithstanding sub-Clause 5.1, be subject to the
prior written approval of the Security Agent:

(a) any merger, consolidation, spin-off or other similar transaction relating to the Company
or the conversion into another corporate type;

(b) the liquidation, dissolution, bankruptcy, reorganization or other act that may imply a
financial restructuring of the Company;

(c) any capital reduction;

(d) any amendment to the Company’s Articles of Associaton which could affect the
Collateral created under this Agreement or which changes, directly or indirectly, the main
purpose of the Company; and

(€} issuance of new quotas by the Company.

REGISTRATION OF VOTES

The Quotaholders shall cause the Company not to register or implement any vote of any of the
Quotaholders that would violate or be inconsistent with any of the terms of this Agreement, or
which would adversely affect the validity and enforceability of the Pledge and the existence of
all or part of the Pledged Quotas.

ENFORCEMENT AND REMEDIES

Notwithstanding the foregoing provisions, upon the occurrence and continuance of an Event
of Default (notwithstanding any notice or other communication to the contrary from any other
Person), the Security Agent, or any of its successors or assignees, if duly empowered to do so in
accordance with the Finance Documents, is hereby authorized and entitled to the following,
while such Exent of Default is contnuing:

(a) with regards to the Quotaholders’ Pledges, (1) dispose of, collect, receive, and/or realize
upon the Quotaholders’ Pledges, including the Pledged Quotas {or any part thereof) and may
forthwith publicly or privately sell, assign, or otherwise dispose of and deliver the Quotaholdets’
Pledges, including the Pledged Quotas or any part thereof at such price, in such order and upon
such terms and conditions as it may deem appropriate, subject to applicable law, irrespective of
any prior or subsequent notice to any of the Pledgors, in accordance with the provisions set
forth in Artcle 1,433 Item IV of the Brazilian Civil Code, apply the proceeds thus received for
the payment and to the satisfaction of all Secured Obligations which became then due and
payable, returning the excess, if any, to the approprate Quotaholders, being vested with all
necessary powers incidental thereto when necessary to accomplish the purposes of this
Agreement; and (i) to take all actions necessary to and receive all profits, income, cash, rights,




7.2

7.3.

7.4.

dividends, distributions, interests and all other amounts paid, received or otherwise distributed
in connection with the Pledged Quotas owned by the Quotaholders from time to time,
including, all amounts payable upon ot in respect of any foreclosure of such Pledged Quotas;
and

(b) with regards to the Company’s Pledges, (i) dispose of, collect, transfer, charge, receive,
and/or realize upon the Company’s Pledges, including the Pledged Rights (or any part thereof)
and may forthwith publicly or privately sell, assign, or otherwise dispose of and deliver the
Company’s Pledges, including the Pledged Rights or any part thereof at such price, 1n such
order and upon such terms and conditons as it may deem appropriate, subject to applicable
law, itrespective of any prior or subsequent notice to any of the Pledgors, in accordance with
the provisions set forth in Article 1,433 Item IV of the Brazilian Civil Code; (i) to take all
actions necessary to and receive all profits, income, cash, rghts, dividends, distributions,
interests and all other amounts paid, received or otherwise distributed in connection with the
Pledged Rights from time to time, including, all amounts payable upon or n respect of any
foreclosure of such Pledged Rights; and (iif) instruct the Collection Agent to transfer any related
proceeds to the bank account designated by the Security Agent at its discreuon, apply the
proceeds thus received for the payment and to the satisfaction of all Secured Obligations which
became then due and payable, retutning the excess, if any, to the Company, being vested with
all necessary powers incidental thereto when necessary to accomplish the purposes of this
Agreement.

Any notice by the Security Agent that an Event of Default has occurred and is continwing or
has ceased or has been waived shall be conclusive as against the Pledgors and all other third
parties (notwithstanding any notice or other communication to the contrary from any other
Person).

Fach and every right and remedy described in items (a) and (b) of sub-Clause 7.1 above may be
exercised by the Security Agent independently of the exercise of any other fight or remedy
described thereto. For the avoidance of doubt it is hereby agreed that nothing contained herein
shall be construed as creating an obligation to the Security Agent to enforce the Quotaholders’
Pledges and the Company’s Pledges jomtly.

In accordance with Articles 684 and 1,433 Item IV of the Brazilian Civil Code:

(a) each Quotaholder by way of security itrevocably appoints the Security Agent to be its
attorney-in-fact and in its name, on its behalf and as its act and dced to execute, deliver and
perfect all documents and do all things which the attorney may consider to be required or
desirable for, upon occurrence and continuance of an FEvent of Default: (1) carrylng out any
obligation imposed on each Quotaholder by this Agreement; (if) cnabling the Security Agent to
exercise all or any of its fights over the Pledged Quotas, including the rights set forth in item (a)

of sub-Clause 7.1 above; and (iii) enabling the Security Agent to exercise, or delegate the

exercise of, any of the fights, powers and authonties conferred on each Quotaholder by or
pursuant to this Agreement or by law, provided always that the Security Agent may only b
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entitled to exercise the powers conferred upon it by each Quotaholder under this sub-Clause
7.4 and pursuant to any powers of attorney granted to give effect ro this sub-Clause 74,
substantally in the form of Schedule 9 hereto, if any of the Quotaholders receive notice from
the Security Agent stating that an Event of Default has occurred and is continuing.

(b) the Company by way of security itrevocably appoints the Security Agent to be 1ts
attorney-in-fact and in its name, on its behalf and as its act and deed to execute, deliver and
perfect all documents and do all things which the attomey may consider to be required or
desirable for, upon occurrence and continuance of an Event of Default: (i) carrying out any
obligation imposed on the Company by thus Agreement; (i) enabling the Security Agent to 1ssue
the notficatons to the Obligors and the Collection Agent described under sub-Clause 3.6 and
3.7 above; (iii) enabling the Security Agent to exercise all or any of its rights over the Pledged
Rights, including the rights set forth in item (b) of sub-Clause 7.1 above; and (iv) enabling the
Security Agent to exercise, or delegate the exercise of, any of the rights, powers and authorities

conferred on the Company by or pursuant to this Agteement or by law, provided always that
the Security Agent may only be entided to exercise the powers conferred upon it by the
Company under this sub-Clause 7.4 and pursuant to any powers of attorney granted to give
effect to this sub-Clause 7.4, substantally in the form of Schedule 10, if any of the Pledgors
receive notice from the Security Agent stating that an Event of Default has occurred and is
continuing.

Notwithstanding the provisions of sub-Clause 7.1 and 7.4 above, the Pledgors agree that the
Security Agent or any of its attorneys-in-fact, may act in favor of the Pledgors, tegardless of the

occurrence and continuance of any Event of Default, to: (2) perform all acts necessaty to
maintain and defend the Pledges pursuant to the terms of this Agreement; and (b) sign any
document and perform any act on behalf of any Pledgor to amend this Agreement solely for the
purposes set forth in sub-Clauses 3.2, 3.5 and 4.1.

Upon the occurrence and continuance of an Event of Default, the Pledgors:

(a) shall forthwith comply (notwithstanding any notice or other communication to the
contrary from any other Person) with all written instructions received from the Security Agent
in connection with this Agreement;

(b) shall, promptly upon request, provide the Security Agent with all information and
evidence it may request concerning the Pledges to enable the Security Agent (ditectly or
through any of its respective permitted successors or assignees) to enforce the provisions of this
Agreement;

(c) shall not enter into any agreement that could reasonably be expected to restrict or
inhibit the Security Agent’s rights or ability to {) sell or otherwise dispose of the Pledged
Quotas ot any part thereof; and/or (i) transfer, receive, appropriate sell or otherwise dispose of
the Pledged Rights or any part thereof.




7.7

7.8.

8.1.

9.1.

If Security Agent should seek to enforce the Pledges under this Clause 7, the Pledgors shall, at
their own expense, render forthwith all necessary assistance in order to facilitate the prompt (i)
sale of the Pledged Quotas or any part thercof to a third party pursuant to an auction process,
by private sale or otherwise; and (it) transfer of all Pledged Rights or any part thereof, to the
Security Agent, and/or the exercise by the Secunty Agent, or the exercise of any other right 1t
may have as pledgee, including the rights set forth under sub-Clause 7.1.

Notwithstanding sub-Clause 2.2, upon delivery of a written notice by the Security Agent after
the occutrence and continuance of an Event of Default (i) all dividends, distributions and
benefits listed under sub-Clause 2.1 (d), shall immediately cease to be paid and/or distributed to
the Quotaholders, and (i) the Security Agent shall be exclusively entitled to receive ot collect
any and all dividends and distributions listed under sub-Clause 2.1 {d} as Collateral, to be
applied, at the Security Agent’s exclusive discretion, in satisfaction in whole or in part of the
Secured Obligations. Any and all payments and/or distributions made to the Quotaholders in
disrespect of this sub-Clause 7.8 shall be immediately (and in any case no later than 5 (five) days
following such payment or distribution) transferred to the Secunty Agent.

PURSUIT OF RIGHTS AND REMEDIES AGAINST THE PLEDGORS

When pursuing its rights and remedies hereunder against the Pledgors, the Secunty Agent
(directly or through any of its respective agents, successors or assignees) may, but shall be under
no obligation (except as required by applicable law) to, pursue such rights and remedies as it
may have against any third party or against any collateral security for or guatanty of the Secured
Obligations or any right of offsct with respect thereto, and any failure by the Secunty Agent
(directly or through any of its respective agents, successors or assignees) to pursuc such other
rights or remedics or to collect any payments from such third party or to realize upon any such
collateral security or guaranty or to exercise any such right to setoff, or any rclease of such third
party or of any such collateral security or guaranty or right of offset, shall not relieve the
Pledgors of any liability hercunder, and shall not impair or affect the nghts and remedies,
whether express, implied ot resulting from applicable law, of the Security Agent.

REPRESENTATIONS AND WARRANTIES

The Pledgots represent and warrant to the Security Agent by way of an independent guarantee
that at the date hereof:

(a) each of the Pledgors are validly existing under the laws of their countries of
incorporation, respectively, and neither unable to pay their respective dehts when due or over-
indebted;

(b) each of the Pledgors is not cutrenty insolvent or subject to any insolvency proceeding
(including in case of the company any bankruptey (fa#ncis), judicial or out-of-court
reorganizaton (reeuperagio judicial ou extrajndicial);




(<) the statements made in Clause 2 are true and cotrect;

(d) the Existing Quotas are fully paid in and there is no obligation for any Quotaholder to
make additional contributions;

{e) any capital of the Company has not been repaid in any way;

(1) all facts and corporate acts subject to registration with the Commercial Registry (Junta
Comertial) with respect to the Company have been duly presented and filed with the applicable
Commercial Registry (Junta Comercial) in Brazil;

{g) the Pledged Rights are free from Securities (other than the Pledges created hereunder);

(h) after the perfection of the release of the pledge created under the Quota and Credit
Rights Pledge Agreement, entered, on July 14, 2014, into by and among Kodak Holdings,
Kodak Limited, the Company and the Security Agent, as amended from time to ume (the
“Release of the Existing Pledge Agreement”), the Quotaholders’ Pledges created hereunder will
become the only Security created over the Existing Quotas;

{1 each of the Pledgors has the corporate power and authority to enter into this
Agreement;
() all necessary authorisations to enable or entitle the Pledgors to enter into this

Agreement have been obtained and are in full force and effect;

(k) putsuant to the artcles of association of the Company, the Pledge over the Pledged
Quotas and over any and all ancillary tights and claims associated with the Pledged Quotas (as
more partculatly specified in Clause 2) and the enforcement of the Pledge is not subject to or
require the approval of any of the Company's quotaholders or any of the management,
supervisory board or other corporate body or such approval has been granted, obtained and/or
resolved prior to the date of this Agreement;

@ there are no silent partnership agreements or similar arrangements by which a Third
Party 1s entitled to a participation in the profits or revenue of the Company;

(m)  other than to the extent permitted under the Facility Agreement, no Third Party has any
right, claim, title, interest, pledge, or other Security or charge whatsoever in or to the Pledged
Quotas or other restrictions upon disposals which would operate to restrict in any way their
disposal upon enforcement and the rights to receive dividends thereon are free from any
Securities or charges whatsoever from Third Parties;

(n) other than to the extent permitted undex the Facility Agreement, no Third Party has any
rght, claim, ttle, interest, pledge, or other Security or charge whatsoever in or to the Pledge
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Rights or other restrictions upon disposals which would operate to restrict in any way their
disposal or transfer upon enforcement

(o) the Quotaholders are the true legal owners of the respective Existing Quotas and are
repistered as such in the respective articles of associaton of the Company as filed with the
Commerdial Registry (Junta Comercial), copy of which is attached as Schedule 11 (Copy of the
Articles of Assoclation of the Company) hereto;

the Company is the true legal owner of the Pledged Rights;
pany g 2

(q) to the extent required under the applicable articles of association of the Company
incorporated as limited lability company, pursuant to this Agreement, all the quotaholders of
the Company have granted their consents to the pledge created hereunder over the Existing
Quotas;

(x) after the perfection of the Release of the Existing Pledge Agreement, the Quotaholders’
Pledges created hereunder will constitute a first-rank, authentc, vahd, legal and perfected
security interest to guarantee the payment of the Secured Obligations, enforceable in
accordance with the terms established in this Agreement;

(s) the Company’s Pledges cteated hereunder shall constitute a first-rank security interest to
guarantee the payment of the Secured Obligations and, upon the occurrence of an Event of
Default and fulfillment of the perfecdon steps provided in Clause 3 above, shall be authentic,
valid, perfected and enforceable in accordance with the terms established in this Agreement;

(t) the Pledge created hereby does not (a) violate the provisions of any corporate act or
constindonal document of the Pledgors; (b) constitutes a default in relation to any contract or
obligation of the Pledgors , nor does it (c) infringe upon any legal provision; and

(w the Pledgors’ constitutional documents do not restrict the right to assign, transfer or
pledge the Pledges.

UNDERTAKINGS OF THE PLEDGORS

During the term of this Agreement, each Quotaholder undertakes to the Secunty Agent, unless
otherwise permitted under the Facility Agreement:

(a) not to take, or participate in, any action which results or might result in any loss of
ownership of all or part of the Pledged Quotas, or any other transaction which would have the
same result as a sale, transfer, assignment or other disposal of the Pledged Quotas or which
would materally defeat, impair or circumvent the tights of the Security Agent or the security

putpose;




() not to encumber, permit to subsist, create ot agree to create any Security, other security
interest or third party right in or over the Quotaholders’ Pledges or over other rights which are
subject to the Quotaholders’ Pledges, except to the extent as otherwise permitted under the
Faclity Agreement;

(c) to notify the Security Agent of any change in the shareholding in the capital of the
Company and to promptly, deliver to the Security Agent a copy of the updated list of
quotaholders together with a copy of the amended articles of association filed with the
applicable Commercial Registry (Junia Comersial);

(d) to notify the Security Agent of the creadon of any Security over the Quotaholders’
Pledges (ot part of them);

(e) to notify the Security Agent of the registration of an objection in relation to the Pledged
Quotas of each Quotaholders in the quotaholders list as filed with the applicable Commercial
Registry (Junta Comercial), such notice to be accompanied by any documents requited for the
Security Agent to defend themselves against any claim of a Third Party. In the case of any
attachment in respect of any of the Pledged Quotas, the relevant Quotaholdets shall in
particular forward without undue delay to the Security Agent a copy of the attachment order,
any transfer order and all other documents necessary or expedient for a defense against such
attachment;

£ to inform the Security Agent, of all mattets concerning the Company of which any of
the Quotaholdets are aware which might materially adversely affect the validity or enfotceablity
of the Pledges. In partcular, the Quotaholders shall notify the Security Agent, of any
quotaholders' meeting at which a quotaholders' resolution is intended to be adopted which
could have a materially adverse effect upon the validity or enforceability of the Pledge and the
existence of all ot part of the Pledged Quotas;

(2) in the event of any inctease in the capital of the Company, not to allow, without the
prior written consent of the Security Agent, any party other than the Quotaholdets to subscribe
for any Future Quotas, and not to defeat, impair ot citcumvent in any way the rights of the
Security Agent created hereunder, and corresponding security over the Future Quotas
(satisfactory to the Security Agent) in each case within 20 (twenty) days counted from
subscription;

(h) to refrain from any acts or omissions, the purpose or effect of which is or would be the
Pledges ceasing to exist unless as permitted by the Security Agent or as explicitly permitted
undet the terms of this Agreement and the Faality Agreement;

@ upon reasonable request of the Security Agent, to make all such declarations and to take
all such actdons, at its own cost and expense, which are necessary and reasonable for the
purpose of the creation, perfection, protection or maintenance of the security rights created or
intended to be created by or putsuant to this Agreement (including, for the avoidance of doubt
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to confirm ot re-execute in notarial form on the same terms as contained herein and at its own
costs and expenses, the Quotaholders’ Pledges created hereunder);

4 the Quotaholders shall not (unless required by mandatory law) change the articles of
association of the Company to the effect that any transfer of Pledged Quotas shall only be
possible with the consent of the quotaholders and amend, or vote for any amendment of, the
articles of association of the Company to the extent that such amendment would or would be
likely to adversely affect the enforceability of the secunty interest of the Security Agent created
hereunder without the prior written consent of the Security Agent; and

k) each Quotaholder shall not (unless permitted by the terms of the Facility Agreement),
(i) create, incur or permit to exist any Secutity or option in favour of, or any claim of any person
with respect to any of the Quotaholders’ Pledges, or any Interest therein, or (i) sell, assign,
transfer, exchange, or otherwise dispose of the Pledged Quotas.

During the term of this Agreement, the Company undettakes to the Security Agent, unless
otherwise permitted under the Facility Agreement:

(a) not to take, or participate in, any action which would matenally defeat, unpair or
circumvent the rights of the Security Agent or the secutity purpose;

(b) upon the occurrence of an Event of Default, not to take, or participate in, any action
which results or might result in any loss of ownership of all or part of the Pledged Rights, or
any other transaction which would have the same tesult as a sale, transfer, assignment or othet
disposal of the Pledged Rights;

() not to encumber, permit to subsist, create ot agree to create any Security, other security
interest or third patty right in ot over the Company’s Pledges or over other rights which are
subject to the Company’s Pledge, except to the extent as otherwise permitted under the Facility
Agreement;

(d) to notify the Security Agent of the creation of any Secutity over the Pledges (or part of
themy;

(e) upon the occurrence of an Event of Default, to instract alt Obligors to pay any amounts
due under the Pledged Rights directly to the Account. Notwithstanding the foregoig, if the
Company receives any such amount aftet the occurrence of an Event of Default, it shall hold
such amount in trust for and as depository on behalf of the Secunty Agent, segregated from its
other funds, and shall immediately deliver such amount in the form received, with any necessary
endorsements and adequately identified as to its origins, to the Collection Agent for depositin
the Account in accordance with this Agreement.;
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(f) to refrain from any acts or omissions, the purpose or effect of which is or would be the
Pledges ceasing to exist unless as permitted by the Security Agent or as explicitly permitted
under the terms of this Agreement and the Facility Agreement;

(g upon reasonable request of the Security Agent, to make all such declarations and to take
all such actions, at its own cost and expense, which are nccessary and reasonable for the
purpose of the creaton, perfection, protection or maintenance of the sccurity rights created or
intended to be created by or pursuant to this Agreement {including, for the avoidance of doubt,
to confirm or re-execute in notatial form on the same terms as contained hetein and at its own
costs and expenscs, the Company’s Pledges created hereunder); and

(h) the Company shall not (unless permitted by the terms of the Facility Agreement or by
this Agreement), (i) create, Incur or permit to exist any Security or option in favor of, or any
claim of any person with respect to any of the Company’s Pledges, or any interest therein, or (if)
sell, assign, transfer, exchange, ot otherwise dispose of the Pledged Rights.

DURATION AND INDEPENDENCE

This Agreement shall remain in full force and effect unal complete satisfaction of the Secured
Obligations. The Pledges shall not cease to exist if the Secured Obligatons have only
tempotarily been discharged.

This Agrecment shall create a continuing security collateral and no Amendments to the Secured
Obligations shall affect the validity or the scope of this Agreement not the obligations which
are imposed on the Pledgors pursuant to it, provided that the terms and conditions of sub-
Clause 4.1 are met by the Parties.

This Agreement is independent from any other sccurity, collateral or guarantee which may have
been or will be given to the Security Agent. None of such other security shall prejudice, ot shall
be prejudiced by, or shall be merged in any way with this Agreement.

The Pledgorts hereby agree that the security created hereunder shall not be affected by any
transfer or assumption of the Secured Obligations to, or by, any third party.

TERMINATION AND RELEASE OF PLEDGE

The security interests constituted by this Agreement shall be released and cancelled, and this
Agreement terminated at the request and cost of the Pledgors, upon the Secured Obligations
being irrevocably paid or discharged or cancelled in full.

PARTIAL INVALIDITY, WAIVER

If at any time, any one or mote of the provisions hereof is or becomes invalid, illegal ot
unenforceable in any respect under the law of any jurisdicton, such provision shall as to suc
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jurisdiction, be ineffective to the extent necessary without affecting or impairing the valdity,
legality and enforceability of the remaining provisions hereof or of such provisions in any other
junsdiction.

No failure to exercise, nor any delay in exercising, on the part of the Security Agent, any right or
remedy hercunder shall operate as a waiver thereof, nor shall any single or partial exercise of
any right or remedy prevent any further or other exercise thereof or the cxercise of any other
right or remedy. The rights and remedics provided hercunder are cumulative and not exclusive
of any rights or remedics provided by law.

INCONSISTENCIES

If there is any inconsistency between this Agreement and the Facility Agreement, the provisions
of the Facility Agreement shall prevail.

AMENDMENTS

Changes, modifications, supplementations and amendments to this Agreement including this
Clause 15 shall be made in writing.

NOTICES

All notces and other communications provided for herein shall be in writing and (to the extent
permitted by the applicable notice provision) shall be delivered by hand or overnight courier
service, mailed by certified or registered mail or sent by telecopy or email, as follows:

If to Kodak Holdings:

Kodak Alaris Holdings Limited

Hemel One, Boundary Way,

Hemel Hempstead, Hertforshire, UK, HP2 7YU
Attention: Chief Financial Officer

If to Kodak Limited:

Kodak Alaris Limited

Hemel One, Boundary Way,

Hemel Hempstead, Hertforshire, UK, HP2 7Y'U
Attention: Chief Financial Officer
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If to the Security Agent:
HSBC Bank Plc

The Manager

First Floor

60 Queen Victoria Street
London, EC4N 41R

Any and all notices, instructions, and communications relaung to this Agreement shall be
deemed valid and delivered on the date of their respective receipt, evidenced by a receipt form
signed the recipient of, in case of delivery by fax or regular mail, as indicated in the receipt
acknowledgement form.

APPLICABLE LAW, JURISDICTION

This Agreement and any non-contractual obligation atising out of or in connection with this
Agteement shall be governed by and construed and interpreted in accordance with the laws of
Brazil. The parties itrevocably submit to the jurisdiction of the courts sitting in the City of Sao
Paulo, State of Sio Paulo, Brazil, for any action ot proceeding to resolve any dispute or
controversy related to or arising from this Agreement and the parges itrevocably agree that all
claims in respect of such action or proceeding may be heard and determined in such courts,
with the waiver of the jurisdiction of any other court, however privileged 1t may be.

LANGUAGE

"This Agreement has been negotiated and executed in the English Language. Fxcept as provided
in this Agreement (i) all certificates, reports, notces and other documents and communicatons
given or delivered pursuant to this Agreement (including any modifications or supplements
thereto) shall be in the English language or accompanied by a sworn English translation thereof;
and (i) in the case of any document originally issued in a language other than English, the
English language sworn translation of any such document shall for purposes of this Agreement
{absent manifest error} control the meaning of the matters set forth therein.

SPECIFIC PERFORMANCE

For the purposes hereof, any of the Parties may seek the specific performance of the
obligations of the other party hereunder, pursuant to Articles 497, 536, 806 and 815 of
Brazilian Civil Procedure Code.



IN WITNESS WHEREOF, the Parties sign this Agreement in 5 (five) onginals of equal content, to
one sole effect, together with the 2 (two) undersigned witnesses.

Sio Paulo, April 12, 2017.

[Remainder of the page intentionally left blank.]

[Signature page follows.]



Signature page of the Quota and Credit Rights Pledge Agreemsent execnted by and among Kodak Alar's Holdings
Limited and Kodak Alaris Limited, as guotabolders, Kodak Alaris Brasil Comércio de Material Fotogrifico e Servigos
Ltda. (previonsly known as 111616 Opeo (Brasil) Coméro de Material Fologrdfico e Servigos 1tda.), as the company,

and HSBC Bank PI.C, as security agent and trustee for and on behalf of the Secured Parties, dated as of April 12,
2017.




Signature page of the Quota and Credit Rights Pledge Agreement execnted by and among Kodak Alaris Holdings
Limited and Kodake Alaris Limited, ar quotaholders. Kodak Alaris Brasil Comérvio de Material Fotogrdfico e Servicos
Lida. (previonsly known as 111616 Opco (Brazgil) Comeérao de Material Fotogrifico e Servigos Lida.), as the compamny,

and HSBC Bank PLC, as security agent and trusice for and on bebalf of the Secured Parties, dated as of April 12,
2017.




Signature page of the Quota and Credit Rights Piedge Agreement execujed by and among Kodak Alaris Holdings
Limited and Kodak Alaris Limited, as guotabolders, Kodak Alaris Brasil Comércio de Material Totogrifico ¢ Servigos
Ltda. (previously fenown as 111616 Opeo (Brazil) Comércio de Material Totogrdfico e Servicos Lida.), as the company,
and HSBC Bank PLC, ar security agent and trustee for and on behalf of the Secured Parties, dated as of April 12,
2077.




Signature page of the Quota and Credit Rights Piedge Agreement executed by and among Kodak Alans Holdings
Limited and Kodak Alaris Limited, as quotaholders, Kodak Alarir Brasil Comériio de Material Fotogrifico e Servigos
Litda. (previonsly known a5 111616 Opeo (Brazel) Comércio de Material Fologrdfico ¢ Servigos Lida.), as the company,
and HSBC Bank PLC, as security agent and trustee for and on behalf of the Secured Parties, dated as of April 12,
2017.

KODAD ALARIS BRASIL COMERCIO DE MATERIAL FOTOGRAFICO E SERVICOS
LTDA. (previouslyknown as 111616 Opco (Brazil) Comércio de Material Fotogrifico e Servigos




Signature page of the Quota and Credit Rights Pledge Agreement executed by and among Kodak Alaris Holdings
Limited and Kodak Alaris Limited, as quotaholders, Kodak Alaris Brasil Comércio de Material Fotogrifico ¢ Servicos
Lida. (previously known as 111616 Opco (Bragrl) Comércio de Material Fotografico ¢ Servigos Lida.), as the company,
and HSBC Bank PLC, as security agent and trustee for and on bebalf of the Secured Parties, dated as of April 12,
2017,

Witnesses:




Schedute 1 of the Quota and Credit Rights Pledge Agreement executed by and among Kodak Alaris Holdings Linsited
and Kodak Alaris Limited, as guotaholders, Kodak Alavis Brasi/ Comércio de Material Fotogrifico ¢ Servicos Lida
(previously known as 111616 Opea (Brazsl) Comiéreio de Material Fotogrdfico ¢ Servecos Ltda), as the company, and
HSBC Bank PLC, as secnrity agent and trustee for and on bebalf of the Secured Parvies, dated as of April 12, 2017.

SCHEDULE 1

DESCRIPTION OF THE SECURED OBLIGATIONS

Principal

Subject to any reduction under Clause 103 (Reduction of Factlityy of the Facility
Agreement, the Total Commitments is of $66,500,000.00 (sixty six million and five
hundred thousand dollars) at the date of the Facility Agreement.

Term of the
Facility
Agreement

Fach Borrower shall repay each Loan on the last day of its Interest Petiod, and,
pursuant to Clause 10.2 (Extension Optior) of the Facility Agreement, in case of an
extension, such repayment shall occur no later than the 3° (third) anniversary of the
Facility Agreement.

Interest Rate

The rate of interest on each Loan for each Interest Peniod is the percentage rate per
annum which is the aggregate of the applicable:

(a) Margin; and
(b) LIBOR ot, in relation to any Loan in euro, EURIBOR.

“Margin” means 2.25 per cent. per annum but if:
(a) no Event of Default has occurred and is continuing; and
(b) Leverage in respect of the most recently completed Relevant Period

is within a range set out below,

Then the Margin for each Loan will be the percentage per annum set out below m
the column opposite that range:

Leverage Margin % p.a.
Greater than or equal to 1.00:1 2.50
Less than ot equal to 1.00:1 2.25

"LIBOR" means, in relation to any Loan:

(a) the applicable Screen Rate as of the Specified Time for the currency
of that Loan and for a period equal in length to the Interest Period of that
Loan; or

{b) as otherwise determined pursuant to Clause 16.1 (Unavailability of
Sereen Rate) of the Facility Agreement.




(2)
(b)

(a)

"EURIBOR" means, in relation to any Loan in euro:

the applicable Screen Rate as of the Specified Time for euro and for a
period equal to the Interest Period of that Loan; or

as otherwise determined pursvant to Clause 16.1 (Unauailability of
Screen Rate) of the Facility Agreement.

"Screen Rate” means:

in relation to LIBOR, the London interbank offered rate
administered by ICE Benchmark Administration Limited (or any
other person which takes over the administration of that rate) for the
relevant currency and period displayed on pages LIBORO1 ot
LIBOR(? of the Thomson Reuters screen (or any replacement
Thomson Reuters page which displays that rate); and

in relation to EURIBOR, the euro interbank oftered rate
administered by the European Money Markets Institute (or any other
person which takes over the administration of that rate) for the
relevant period displayed on page EURIBORO1 of the Thomson
Reuters screen (or any replacement Reuters page which displays that
rate),

ot, in each case, on the appropriate page of such other information service
which publishes that rate from ame to time in place of Thomson Reuters. If
such page or service ceases to be available, the Agent may specify another
page or service displaying the relevant rate after consultation with the

Company.

All of the other financing characteristics are expressly desctibed in the Facility Agreement, which terms
and conditons the Parties acknowledge and agree.

Capitahized terms provided herein shall have the respective meanings assigned to such terms 1 the

Facility Agreement.




Schedule 2 of the Quota and Credit Rights Pledge Agreement exeented by and among Kodak Alaris Holdings Limited
and Kodak Alaris Limited, as guotaholders, Kodak Alaris Brasil Comércio de Material Fotogrdfico e Servigos Lida.
(previously known as 111616 Opeo (Brazil) Comércio de Material Fotogrifico ¢ Servios 1.tda.), as the company, and
HSBC Bank PLC, as secnrity agent and trustee for and on behalf of the Secured Partres, dated as of April 12, 2017

SCHEDULE 2

TABLE OF QUOTAHOLDERS

Quotaholders Quotas Value (R$)
KODAK ALARIS HOLDINGS 10,609,910 10,609,910.00
LIMITED
KODAK ALARIS LIMITED 1 1.00
Total 10,609,911 10,609,911.00




Schedule 3 of the Quota and Credit Rights Pledge Agreement executed by and among Kodak Alaris Holdings Limited
and Kodak Alaris Limited, as quotabolders, Kodak Alaris Brasil Coméroio de Material Fotogrifico ¢ Servicos Ltda.
(previonsly known as 111616 Opeo (Brazil) Coméroio de Material Fotogrdfico ¢ Servicos Lida.), a5 the company, and
HSBC Bank PLC, as security agent and trustee for and on behalf of the Secured Parties, dated as of April 12, 2017.

SCHEDULE 3

DESCRIPTION OF THE CREDIT RIGHTS

1. All credits of Kodak Alaris Brasil Comércio de Material Fotogrifico e Servicos Ltda. (previously
known as 111616 Opco (Brazil) Comércio de Material Fotogrifico e Servicos Litda.) (“Kodak Alaris
Brasil”) related to the Atzords Comercial entered into by and between Kodak Alars Brasil, Kodak Alaris
Manaus Indistria e Comércio de Materal Fotografico Lida. (previously known as 111616 Opco
Manaus Inddstria ¢ Comércio de Material Fotogrifico Ltda) (“Kodak Alans Manaus™) and Vitoria
Colorida - ME on Apnl 1, 2016.

5 Al credits of Kodak Alaris Brasil related to the Acorde Comercial entered into by and between
Kodak Alaris Brasil, Kodak Alatis Manaus and Sena Distribuidora de Materiais Fotograficos Ltda -
ME. on Aprl 1, 2016.

3. All credits of Kodak Alaris Brasil related to the Acords Comercial entered into by and between
Kodak Alaris Brasil, Kodak Alaris Manaus and Revela Photo Digital — Comércio de Materais
Fotograficos Ltda. on Aprl 1, 2016.

4. Al credits of Kodak Alaris Brasil related to the Awrdo Comercial entered mto by and between
Kodak Alaris Brasil, Kodak Alaris Manaus and Novaes Distribuidora - ME on Apml 1, 2016.

5 All credits of Kodak Alaris Brasil related to the Acorde Comercial entered into by and between
Kodak Alaris Brasil, Kodak Alaris Manaus and Geodesica - ME (Star Filmes) on Apmil 1, 2016.

6. All credits of Kodak Alaris Brasil related to the Acordo Comercial entered into by and between
Kodak Alaris Brasil, Kodak Alaris Manaus and Fujix Distribuidora de Produtos Fotograficos Ltda on
Aprl 1, 2016.

7 All credits of Kodak Alaris Brasil related to the Awmrds Comercial enteted into by and between
Kodak Alaris Brasil, Kodak Alaris Manaus and Duboni Photo Distribuidora Ltda. on Aprl 1, 2016.

8 All credits of Kodak Alars Brasil related to the Acordo Comercial entered into by and between
Kodak Alaris Brasil, Kodak Alaris Manaus and Distribuidora de Materiais Fotogrificos - n A
1, 2016.




9. All credits of Kodak Alaris Brasil related to the Acords Comercial entered into by and between
Kodak Alaris Brasil, Kodak Alaris Manaus and Vitéria Colorida Materiais Fotograficos Ltda on Apnl 1,
2016.

10. All credits of Kodak Alaris Brasil related to the Contrafo de Revenda de Produtos entered into by and
between Kodak Brasileira, Kodak da Amazonia Industria e Comércio Ltda. (“Kodak Amazéma”) and
Fujioka Eletro Imagem S.A. on October 28, 2013, assigned by Kodak Brasileira Comércio de Produtos
para Imagem e Servigos Ltda. (“Kodak Brasileira”) and Kodak Amazénia to Kodak Alaris Brasil and
Kodak Alaris Manaus pursuant to the Local Purchase and Sale Agreement entered into by and between
Kodak Brasileira, Kodak Amazonia, Kodak Alaris Brasil, and Kodak Alaris Manaus on May 1, 2014,

11. All credits of Kodak Alaris Brasil related to the sale of products to Walmart, Bom Preco, WMS
and Carrefour in Brazil.

12. All credits of Kodak Alaris Brasil related to the Confruto de Fornecimento de Produtos Digitais e Hibridos
entered into by and between Kodak Alaris Brasil Comércio de Material Fotografico e Servigos Ltda.
and Acesso Digital Tecnologia da Informagio Lida. on May 20, 2016.

13, All credits of Kodak Alaris Brasil related to the Contrato de Fornecimento de Produios Digitais e Hibridos
entered into by and between Kodak Alaris Brasil Comércio de Material Fotografico e Servigos Ltda.
and GHS do Brasil Ltda. on Apnl 20, 2016.

14. All credits of Kodak Alaris Brasil related to the Contrato de Fornecimento de Produtos Digitais e Hibridos
entered into by and between Kodak Alaris Brasil Comércio de Material Fotografico e Servigos Ltda.
and Microfile Tecnologia e Servigos Ltda. on April 20, 2016.

15. All credits of KKodak Alaris Brasil related to the Contrato de Fornecimento de Produtos Digitais e Hibridos
entered into by and between Kodak Alaris Brasil Comércio de Material Fotografico e Servigos Ltda.
and Netscan Digital Leda. on June 20, 2016.

16. All credits of Kodak Alaris Brasil related to the Asa de Registro de Pregos- Fornecimento de Bens entered
into by and between Kodak Alaris Brasil Comércio de Material Fotogrifico e Servigos Ltda. and Cobra
Tecnologia S.A. on July 06, 2015.

17. All credits of Kodak Alaris Brasil related to the Contrato 96/2016 entered into by and between
Kodak Alaris Brasil Comércio de Matetial Fotografico e Servigos Ltda. and Tribunal de Justica do
Estado do Pernambuco on August 31, 2016.

18. All credits of Kodak Alaris Brasil related to the Contrate de Fornecimento de Produios Digitais e Hibridos
entered into by and between Kodak Alaris Brasil Comércio de Material Fotografico e Servigos Ltda.
and Datafilme Sistemas de Imagem e Informagio Ltda. on May 09, 2016.




19. All credits of Kodak Alaris Brasil related to the Contrato de Fornecimento de Produtos Digitais ¢ Hibridos
entered into by and between Kodak Alaris Brasil Cométcio de Material Fotografico e Servigos Ltda.
and Bull Ltda. on December 03, 2015,

20. All credits of Kodak Alaris Brasil related to the Contrato de Fornecimento de Produtor Digitais e Hibridos
entered into by and between Kodak Alaris Brasil Comércio de Material Fotogrifico e Servigos Ltda.
and 4U Digital Comércio e Servigos Eireli on March 31, 2016.

21. All credits of Kodak Alaris Brasil related to the Contrata de Fornecimento de Produtos Digitais ¢ Hibridos
entered into by and between Kodak Alaris Brasil Comércio de Material Fotogrifico e Servicos Ltda.
and APP Tecnologia da Informacio Fireli- ME on January 2, 2016.

22. All credits of Kodak Alaris Brasil related to the Contrato de Fornecimento de Produtos Digitais ¢ Hibridos
entered into by and between Kodak Alaris Brasil Comércio de Material Fotogrifico e Servigos Lida.
and Centrik Comercio, Importagao e Exportagio on July 1, 2016.

23. All credits of Kodak Alaris Brasil related to the Contrato de Fornecimento de Produtor Digitair ¢ Hibridos
entered into by and berween Kodak Alaris Brasil Cométcio de Matetial Fotogrifico e Servicos Ltda.
and Czar Solucdes em Tecnologia da Informacio Ltda. on January 2, 2016.

24. All credits of Kodak Alaris Brasil related to the Contrato de Fornecimento de Produtos Digitais e Hibridos
entered into by and between Kodak Alaris Brasil Comércio de Material Fotogrifico e Setvigos Lida.
and Diagrama Tecnologia Ltda. on March 31, 2016.

25. All credits of Kodak Alatis Brasil related to the Contrato de Fornecimento de Produtor Digitais e Hibridos
entered into by and berween Kodak Alaris Brasil Comércio de Material Fotogrifico e Servicos Lda.

and DPI3 Comercial e Tecnologia em Informitica Ltda. on August 2, 2016.

Heokopkeok



Schedule 4 of the Onota and Credit Rights Pledge Agreement executed by and among Kadak Alaris Holdings Limited
and Kodak Alaris Limited, as guotaholders, Kodak Alaris Brasii Coméreio de Material Fologrdfico ¢ Servigos Lida.
(previously known as 111616 Opeo (Bragil) Comércio de Maleral Fotogrifico e Servigos Lida.), as the company, and
HSBC Bank PLC, ar security agent and trustee for and on bebalf of the Secured Parires, dated as of April 12, 2017.

SCHEDULE 4

FORM OF
AMENDMENT TO QUOTA AND CREDIT RIGHTS PLEDGE AGREEMENT

This [==] Amendment to the Quota and Credit Rights Pledge Agreement {the “Amendment”) is
made as of [==],

BETWEEN (the “Parties”):

(D) KODAK ALARIS HOLDINGS LIMITED, a limited company organised under the laws of
England and Wales, having its corpotate seat at Hemel One, Boundary Way, Hemel
Hempstead, Hertfordshire, United Kingdom, HP2 7YU, and enrolled at the National Register
of Legal Entides (CNPJ/MF) under the No. 18.609.170 /0001-33, herein tepresented in
accordance with its organisational documents ("Kodak Holdings"); and

(2) KODAK ALARIS LIMITED, a limited company organised under the laws of England and
Wales, having its corporate seat at Hemecl One, Boundary Way, Hemel Hempstead,
Hertfordshire, United Kingdom, HP2 7YU, enrolled at the National Register of Legal Enaties
(CNP]/MF) under the No. 18.609.168/0001-64, herein represented in accordance with its
otganisatdonal documents ("Kodak Limited" and, together with Kodak Holdings the
“Quotaholders™);

(3) KODAK ALARIS BRASIL COMERCIO DE MATERIAL FOTOGRAFICO E
SERVICOS LTDA. (previously known as 111616 Opco (Brazil) Comeércio de Material
Fotogrifico e Setvicos Ltda.), a limited liability company organised under the laws of the
Federative Republic of Brazil (“Brazil™), having its corporate seat in the City of Sao Jose dos
Campos, State of Sio Paulo, at Rodovia Presidente Dutra, Km 154,7, sala 1, térreo, parte I do
prédio 06, CEP 12240-420, enrolled at the National Register of Legal Entides (CNP]/MF)
under No. 17.692.962/0001-51, herein represented in accordance with its organisational
documents (the “Company” and, together with the Quotaholders, the “Pledgors”); and

4) HSBC BANK PLC, in its capacity as sccutity agent and trustee for and on behalf of the
Secured Pardes (as defined in the Facility Agreement) under the Facility Agreement (as defined
below), hercin represented in accordance with its organisational documents (the "Security

Agent").

WHEREAS:



(A)  on [=], 2017, the Parties hereto entered into an Quota and Credit Rights Pledge Agreement
(“Agreement”); and

B) pursuant to sub-Clause 3.2 of the Agreement and the terms hereof, the Partes hereto have
agreed to amend the Agreement in order to grant to the Security Agent, to the extent permitted
under applicable law, a perfected first prionty security intetest over certain relevant additional
quotas of the Company.

NOW, THEREFORE, the Parties hereto enter into this Amendment under the following terms and
conditions:

1. Capitalized terms used in this Amendment and not otherwise defined herein shall have the
meanings ascribed to them in the Agreement.

2. The Parties hereby amend item {(a) of sub-Clause 2.1 of the Agreement, which as of this date,
shall read as follows:

“(a) 100% (one hundred per cent) of the Capital Stack of the Company, which represents on the date hereof
==] (f==]} quotas owned by the Quotaholders representing on the date hereof the equivalent to
R$/==] (/==] reais), divided berween the Quotaholders as defined in Schedule 2 (the
"Existing Quotas”);

3. The Parties hereby amend Schedule 2 of the Agreement, which as of this date, shall be replaced
by Schedule A hereto.

4, Fach Party represents to the othet, on this date, the same tepresentations given in the
Agreement.
5. All the provisions of the Agreement not expressly altered or modified by this Amendment shall

temain in full force and effect, and ate hereby ratified by the Parties.

6. The Pledgors agtee to, at its sole expense, within 20 (twenty) days as of the date of signature of
this Amendment, (i) cause this Amendment to be translated mto Portuguese by a sworn translator in
Brazil (tradutor juramentado), and (ii) register this Amendment with the competent Registry of Titles and
Deeds (Registro de Titulos e Dovumentos), and deliver to the Pledgee evidence of such registration.

7. This Amendment shall be governed by and construed and interpreted in accordance with the
laws of the Federatve Republic of Brazil. The Pardes irrevocably submit to the non-exclusive
jurisdiction of the courts sitting in the City of Sio Paulo, State of Sio Paulo, Brazil, in any action or
proceeding to resolve any dispute or controvetsy related to or arising from this Amendment. The
Security Agent may, at is exclusive discretion, apply to a competent court for specific performance of
the obligations assumed by the Pledgots, pursuant to Artcles 497, 536, 806 and 815 of the Brazilian
Civil Procedure Code.




8. This Agreement has been negotiated and executed in the English Language. Except as
provided in this Agreement (i) all ceriificates, reports, notices and other documents and
communications given or delivered pursuant to this Agreement (including any modfications ot
supplements thereto) shall be in the English language ot accompanied by a sworn English translation
thereof: and (i) in the case of any document originally issued 1n a language other than English, the
English language sworn translation of any such document shall for purposes of this Agreement (absent
manifest error) control the meaning of the matters set forth therein.

IN WITNESS WHEREOF, the Parties have caused this Amendment to be duly executed in the
presence of the undersigned witnesses.

Sio Paulo, [date].

KODAK ALARIS BRASIL COMERCIO DE MATERIAL FOTOGRAFICO E SERVICOS
LTDA. (previously known as 111616 Opco (Brazil) Comércio de Material Fotogrifico e Servigos

Lida) o

N _ Gilberto Pizaia Brunato
ame: “oor. 162.753.708-23

Title:

HSBC BANK PL.C
Name:
T1itle:

Witnesses:




MName:

CPF:

Name:

CPF:




SCHEDULE A TO THE SCHEDULE 4 “FORM OF AMENDMENT TO QUOTA AND CREDIT
RIGHTS PLEDGE AGREEMENT”

SCHEDULE A

TABLE OF QUOTAHOLDERS




Schednte 5 of the Quota and Credit Rights Pledge Agroement executed by and among Kodak Alaris Holdings Limited
and Kodak Alaris Limited, ar guotabolders, Kodak Alaris Brasi! Comércio de Material otogrdfico ¢ Servigos L tda.
(previously known as 111616 Opeo (Brazil) Comériio de Material Fotogrifico ¢ Servigos Lida.), as the company, and
HSBC Bank PLC, as security agent and trustee for and on behaif of the Secured Parties, dated as of April 12, 2017.

SCHEDULE 5
FORM OF AMENDMENT TO QUOTA AND CREDIT RIGHTS PLEDGE AGREEMENT

This [==] Amendment to the Quota and Credit Rights Pledge Agreement (the “Amendment”) is
made as of [==],

BETWEEN (the “Parties”):

(L) KODAK ALARIS HOLDINGS LIMITED, a limited company organised under the laws of
Fngland and Wales, having its corporate seat at Hemel One, Boundary Way, Hemel
Hempstead, Hertfordshire, United Kingdom, HP2 7YU, and enrolled at the National Register
of Legal Enddes (CNPJ/MF) under the No. 18.609.170/0001-33, herein represented 1n
accordance with its organisational documents {"Kodak Holdings"); and

(2) KODAK ALARIS LIMITED, a limited company organised under the laws of England and
Wales, having its corporate scat at Hemel One, Boundary Way, Hemel Hempstead,
Hertfordshire, United Kingdom, HP2 7¥U, enrolled at the National Register of Legal Entties
(CNPJ/MF) under the No. 18.609.168/0001-64, herein represented in accordance with its
organisational documents ("Kodak Limited" and, together with Kodak Holdings the
“Quotaholders™),

(3) KODAK ALARIS BRASIL COMERCIO DE MATERIAL FOTOGRAFICO E
SERVICOS LTDA. (previously known as 111616 Opco (Brazil) Comércio de Materal
Fotogrifico e Servicos Ltda.), a limited liability company organised under the laws of the
Federative Republic of Brazil (“Brazil”), having its corporate seat in the City of Sio Jose dos
Campos, State of Sio Paulo, at Rodovia Presidente Dutra, Km 154,7, sala 1, térreo, parte D do
prédio 06, CEP 12240-420, enrolled at the National Register of Legal Entides (CNP] /MF)
under No. 17.692.962/0001-51, herein represented in accordance with its organisational
documents (the “Company’” and, together with the Quotaholders, the “Pledgors™); and

) HSBC BANK PLC, in its capacity as security agent and trustee for and on behalf of the
Secured Parties (as defined in the Facility Agreement) under the Facility Agreement {as defined
below), herein represented in accordance with its organisatonal documents (the "Security

Agent").

WHEREAS:

(A) on [=], 2017, the Parties hereto entered into an Quota and Credit Rights Pledge Agreement




(“Agreement”); and

(B)  pursuant to item (a) of sub-Clause 3.5 of the Agreement and the terms hereof, the Parties

hereto have agreed to amend the Agreement in order to grant to the Security Agent, to the
extent permitted under applicable law, a petfected first priority security interest over certain
relevant additional credit rights of the Company.

NOW, THEREFORE, the Parties hereto enter into this Amendment under the following terms and
conditions:

1. Capitalized terms used in this Amendment and not otherwise defined herein shall have the
meanings ascribed to them in the Agreement.

2. The Parties hereby amend Schedule 3 of the Agreement, which as of this date, shall be replaced
by Schedule A hereto.

3. Each Party represents to the other, on this date, the same representations given in the
Agreement.
4. All the provisions of the Agreement not expressly altered or modified by this Amendment shall

remain in full force and effect, and are hereby ratified by the Parties.

5. The Pledgors agree to, at its sole expense, within 20 (twenty) days as of the date of signature of
this Amendment, (i) cause this Amendment to be translated into Portuguese by a swotn translatot in
Brazil (tradutor juramentads); and (if) register this Amendment with the competent Registry of Titles and
Deeds (Registro de Titulos e Documentos), and deliver to the Pledgee evidence of such registration.

6. This Amendment shall be governed by and construed and interpreted in accordance with the
laws of the Federative Republic of Brazil. The Parties irrevocably submit to the non-exclusive
jutisdiction of the courts sitting in the City of Sio Paulo, State of Sao Paulo, Brazil, in any action or
proceeding to resolve any dispute or controvetsy related to or arising from this Amendment. The
Secunty Agent may, at 13 exclusive discretion, apply to a competent court for specific performance of
the obligations assumed by the Pledgots, pursuant to Articles 497, 536, 806 and 815 of the Brazihan
Civil Procedure Code.

7. This Agreement has been negotiated and executed in the FEnglish Language. Except as
provided in this Agreement (1) all certificates, reports, notices and other documents and
communications given or delivered pursuant to this Agreement (including any modifications or
supplements thereto) shall be in the English language ot accompanied by a sworn English translation
thereof; and (i) in the case of any document otiginally issued in a language other than English, the
English language swomn translation of any such document shall for purposes of this Agreement (ab
manifest error) control the meaning of the matters set forth therein.




IN WITNESS WHEREOF, the Parties have caused this Amendment to be duly executed 1n the
presence of the undersigned witnesses.

Sao Paulo, [date].

AK ALARIS BRASIL COMERCIO DE MATERIAL FOTOGRAFICO E SERVICOS
LTDA. (previously known as 111616 Opco (Brazil) Comércio de Material Fotografico ¢ Servigos
Ltda,)

Name:
Title:

HSBC BANK PLC
Name:
Title:

Witnesses:

Name; Name:
CPF: CPFE:




SCHEDULE A 1O THE SCHEDULE 5 “FORM OF AMENDMENT TO QUOTA AND CREDIT
RIGHTS PLEDGE AGREEMENT”

SCHEDULE A

DESCRIPTION OF THE CREDIT RIGHTS




Schedule 6 of the Quota and Credit Rights Pledge Agreement executed by and among Kodak Alaris Holdings Limited
and Kodak Alaris Limited, as quotabolders, Kodak Alaris Brasil Comércio de Material Fotogrdfico e Servigos Lida.
(previously known as 111616 Opeo (Brazsi) Comércio de Material Fotogrdfico ¢ Servigos 1.2da.), as the company, and
HSBC Bank PLC, as security agent and trustee for and on behalf of the Secured Parties, dated as of April 12, 2017.
SCHEDULE 6
NOTICE TO OBLIGOR

Sao Paulo, [=], 2017

To
[Name of the Obligor]

Re.: Pledge of Credit Rights
Dear Sir or Madam,
We hereby inform you that we have entered into 2 Quota and Credit Rights Pledge Agreement
(“Agreement”) with HSBC Bank PLC, acting as secunty agent (“Security Agent”), according to
which we have pledged in favor of the Secutity Agent certain credit rights.
As a result of the aforementoned pledge, from this date onwards, the payments to us under any credit
shall be exclusively deposited into the account number [=], agency [=1, held by [=] (“Collecting

Agent”), unless otherwise instructed in wriung by the Security Agent.

We herchy represent and covenant that this notice is directed to you by us on irrevocable and

unconditional basis, and that vou shall comply with the terms hereunder until you receive anothet
notification from the Security Agent, informing either (1) the termination of the Agreement; or the (1)
full payment of the Secured Obligations (as defined in the Agreement).

-

KODAK ALARIS BRASIL COMERCIO DE MATERIAL FOTOGRAFICO E SERVICOS
LTDA. (previously known as 111616 Opco (Brazil) Comércio de Material Forogrifico e Setvigos
Ltda.)

Name:

Title:

[Acknowledged and Agreed:



[Obligor]
Name:
Titdle:
Date:]'

! [Note: to be inserted in the Notice to Obligor only in case the underlying agreement reguires such approval by the

counterparty.]



Schedule 7 of the Quota and Credit Rights Pledge Agreement executed by and among Kodak Alaric Holdingr Limited
and Kodak Alaris Limited, as quotabolders, Kodak Alaris Brasil Coméreio de Material Fotografico ¢ Servigos Ltda.
(previonsly known as 111616 Opeo (Brazsl) Comireio de Material Fotogrdfico ¢ Servigos Lidn.), as the company, and
HSBC Bank PLC, ar security agent and trustee for and on bebalf of the Secured Parties, dated as of April 12, 2017.
SCHEDULE 7
NOTICE TO COLLECTION AGENT
Sio Paulo, [=], 2017

To
[Name of the Collection Agent]

Re.: Pledee of the amounts due under the Account n® [=]

Dear Sir or Madam,

We hereby inform you that we have entered into a Quota and Credit Rights Pledge Agreement
(“Agreement”) with HSBC Bank PLC, acting as security agent (“Security Agent”), according to
which we have pledged in favor of the Secutity Agent all of our credit rights deposited into the account
number [=], agency [=], held by you (“Account”).

As a result of the aforementioned pledge, from this date onwards, upon the receipt of a written notice
from the Security Agent, you shall transfer any related proceeds deposited into the Account to a bank
account designated by the Security Agent ar its discretion untl the full payment of the Secured
Obligations (as defined in the Agreement).

We hereby represent and covenant that this notice is directed to you by us on irrevocable and
unconditional basis, and that the obligation to transfer the amounts deposited into the Account in favor
of the Security Agent shall remain valid untl you receive another notification from the Secunty Agent,
informing either (i) the termination of the Agreement; or the (ii) full payment of the Secured
Obligations, provided that only the Security Agent may change this instructions or the Account.

KODAK ALARIS BRASIL. COMER DE MATERIAL FOTOGRAFICO E SERVICOS
LTDA. (previously known as 111616 Opco (Brazil) Comércio de Material Fotogrifico e Servigos
Lida.)

Name: Gilberto Pizaia Brunato
Title: CPF: 162.753.708-23




Schedule 8 of the Quota and Credit Rights Pledge Agreement excecnted by and among Kodak Alaris Holdings Limited and
Kodak Alaris Limited, as guotabolders, Kodake Alaris Brasi] Comérao de Material Fotogrifico ¢ Servicos Ltda. (previously
kenown ar 111616 Opao (Brazil) Comériio de Materia! Totogrifico ¢ Servios 1sda), as the company, and HSBC Bank
PLC, as security agent and tyusice for and on behalf of the Secured Parties, dated as of April 12, 2017.

SCHEDULE 8
FORM OF AMENDMENT TO QUOTA AND CREDIT RIGHTS PLEDGE AGREEMENT

This [==] Amendment to the Quota and Credit Rights Pledge Agreement (the “Amendment”) 1s
made as of [==],

BETWEEN (the “Parties”):

(1) KODAK ALARIS HOLDINGS LIMITED, a limited company organised under the laws of
England and Wales, baving its corporate seat at Heme! One, Boundary Way, Hemel
Hempstead, Hertfordshire, United Kingdom, HP2 7YU, and enrolled at the Nanonal Register
of Legal Entities (CNPJ/MF) under the No. 18.609.170/0001-33, herein represented in
accordance with its organisational documents ("Kodak Holdings'); and

() KODAK ALARIS LIMITED, 2a limited company otganised under the laws of England and
Wales, having its corporate seat at Hemel One, Boundary Way, Hemel Hempstead,
Hertfordshire, United Kingdom, P2 7YU, enrolled at the Natonal Registet of Legal Entities
(CNPJ/MF) under the No. 18.609.168/0001-64, hetein represented in accordance with 1ts
organisational documents ('Kodak Limited" and, together with Kodak Holdings the
“Quotaholders”);

3 KODAK ALARIS BRASIL COMERCIO DE MATERIAL FOTOGRAFICO E
SERVICOS LTDA. (previously known as 111616 Opco (Brazil) Comércdo de Material
Fotografico e Servicos Ltda,), a limited liability company organised under the laws of the
Federative Republic of Brazil (“Brazil”), having its corporate seat in the City of Sio Jose dos
Campos, State of Sao Paulo, at Rodovia Presidente Dutra, Km 154,7, sala 1, térreo, parte D do
prédio 06, CEP 12240-420, enrolled at the National Register of Legal Entities (CNPJ/MF)
under No. 17.692.962/0001-51, herein represented m accordance with its otganisadonal
documents (the “Company” and, together with the Quotaholders, the “Pledgots™); and

{4) HSBC BANK PLC, in its capacity as security agent and trustee for and on behalf of the
Secured Parties (as defined in the Facility Agreement) under the Facility Agreement (as defined
below), herein represented in accordance with its organisagonal documents (the "Security

Agent").

WHEREAS: -

() on |=|, 2017, the Partes heteto entered mnto an Quota and Credit Rights Pledge Agree




(“Agreement”); and

(B} pursuant to sub-Clause 4.1 of the Agreement, the Partes undertook to amend Schedule 1 of the

Agreement in order to update the description of the Secured Obligatons, as per the terms set
forth below.

NOW, THEREFORE, the Parties hereto enter into this Amendment under the following terms and
conditions:

1. Capitabzed terms used in this Amendment and not otherwise defined herein shall have the
meanings ascribed to them in the Agreement.

2. The Parties hereby amend Schedule 1 of the Agreement, which as of this date, shall be replaced
by Schedule A hereto.

3. Each Party represents to the other, on this date, the same tepresentations given in the
Agreement.
4, All the provisions of the Agreement not expressly altered or modified by this Amendment shall

remain in full force and effect, and are hereby ratified by the Partes.

5. The Pledgors agree to, at its sole expense, within 20 {twenty) days as of the date of signature of
this Amendment, (i) cause this Amendment to be translated into Portuguese by a sworn translator in
Brazil (fradutor juramentads); and (if) register this Amendment with the competent Registry of Titles and
Deeds (Registro de Titulos ¢ Documentos), and deliver to the Pledgee evidence of such registration.

6. This Amendment shall be governed by and construed and interpreted in accordance with the
laws of the Federative Republic of Brazil The Parties irrevocably submit to the non-exclusive
jutisdiction of the courts situng in the City of Sio Paulo, State of Sio Paulo, Brazil, in any action or
proceeding to resolve any dispute or controversy related to or arising from this Amendment. The
Security Agent may, at is exclusive discretion, apply to a competent court for specific performance of
the obligations assumed by the Pledgors, pursuant to Articles 497, 536, 806 and 815 of the Brazilan
Civil Procedure Code.

7. This Agreement has been negotiated and executed in the English Language. Except as
provided in this Agreement (i) all cernficates, reports, notices and other documents and
communications given or delivered pursuant to this Agreement (including any modifications or
supplements thereto) shall be in the English language or accompanied by 2 sworn English translation
thereof; and (ii) in the case of any document originally issued in a language other than English, the
English language sworn translation of any such document shall for purposes of this Agreement {absent
manifest error) control the meaning of the matters set forth therein.

IN WITNESS WHEREOF, the Parties have caused this Amendment to be duly executed mn tl
presence of the undersigned witnesses.




KOBAK ALARIS BRASIL COMERCIO DE MATERIAL FOTOGRAFICO E SERVICOS
LTDA. (previously known as 111616 Opco (Brazil) Comércio de Material Fotogrifico e Servigos
Ltda))

Name: gjlberto Pizaia Brunato
Title: CPF: 162.753.708-23

HSBC BANK PLC
Name:
Title:

Withesses:

Name: Name:




SCHEDULE A TO THE SCHEDULE 8 “FORM OF AMENDMENT TO QUOTA AND CREDIT
RIGHTS PLEDGE AGREEMENT”

SCHEDULE A

DESCRIPTION OF THE SECURED OBLIGATIONS




Schedule 9 of the Quota and Credit Rights Pledge Agreement execnied by and among Kodak Alaris Holdings Limited
and Kodak Alaris Limited, as guotaholders, Kodak Alaris Brasil Coméreio de Material Fotogrdfico e Sermpor Lida.
(previonsly known as 111616 Opco (Brazil) Comérido de Material Fotogrifico ¢ Servegos Lida.), as the company, and
HSBC Bank PLC, as security agent and trustee for and on behalf of the Secured Parties, dated as of April 12, 2017,

SCHEDULE 9

FORM OF POWER OF ATTORNEY FOR THE QUOTAHOLDERS

[QUOTAHOLDER], [==] (“Grantor”), herein tepresented in accordance with its organisational
documents, irrevocably constitute and appoint HSBC BANK PLC in its capacity as Security Agent for
the Secured Parties under the Facility Agreement (as described in the Agreement) (the “Security
Agent”), pursuant to the terms and conditions set forth in the Quota and Credit Rights Pledge Agreement
dated as of the date hereof (“Agreement”), as its ATTORNEY-IN-FACT, to act on its behalf, in case an
Event of Default has occurred and is continuing (as defined in the Agreement), to the extent permitted by
applicable law and by the Agreement, to execute, deliver and perfect all documents and do all things
which the attorney may consider to be required or desirable in connection with the Agreement to
preserve and enforce the rights of the Security Agent under the Agreement, inclading without limitation:

(i) to carry out any obligation imposed on the Grantor by the Agreement;

(i) to enable any receiver to exercise, or delegate the exercise of, any of the rights, powers and
authorities conferred on by or pursuant to the agreement or by law;

(iii) to enable the Security Agent to exercise, or delegate the exercise of, all or any of its rights
over the Pledged Quotas, including the rights set forth in jtem (a) of sub-Clanse 7.1 of the

Agreement;

(iv) to dispose of, collect, receive, and/or realize upon the Pledges, including the Pledged Quotas (or
any part thereof) and forthwith publicly or privately sell, assign or otherwise dispose of and delver
the Pledges, including the Pledged Quotas ot any part thereof at such price and upon such terms and
conditions as it may deem approptiate, subject to applicable law, irrespective of any prdor or
subsequent notice to the Grantor, in accordance with the provisions set forth in Aracle 1,433, Item
IV of the Brazilian Civil Code, apply the proceeds thus received for the payment and to the
satisfaction of all Secured Obligations which became then due and payable, returning the excess, if
any, to the Grantor, being vested with all necessary powers incidental thereto when necessaty to
accomplish the purposes of the Agreement;

(v) to take all actions necessaty to and receive all profits, income, cash, nghts, dimidends,
distributions, interests and all other amounts paid, received or otherwise distributed in connection
with the Pledged Quotas owned by the Grantot from time to time, including, all amounts payable
upon or In respect of any foreclosure of such Pledged Quotas;




(vi) to purchase foreign curtency and make all remittances abroad, sign any necessary foreign
exchange contract with financial insttutions in Brazil that may be required to make such remittances,
and to represent the Grantor before the Central Bank of Brazil and any other Brazlian
governmental authority necessary to accomplish the purposes of the Agreement;

(vii) to take all necessary actions and to exccute any instrument before any Governmental Authority
in the case of a public sale of the Pledged Quotas in accordance with the terms and conditions set
out in the Agreement;

(viii) to take any action and to execute and register any instrument consistent with the terms of the
Agreement as the Security Agent may deem necessary or advisable to accomplish the purposes of
the Quota and Credit Rights Pledge Agreement, including any amendments to the Articles of
Association of the Company (as defined under the agreement) and registry of such amendment
under the competent Commercial Registry (Junta Comervial); and

(ix) to perform any acts necessary to defend and maintain the Pledges.

Capitalized terms used but not defined herein shall have the meanings ascribed to them or incotporated
by reference in the Agreement.

The powers granted herein are in addition to the powers granted by the Grantor to the Security Agent
under the Agreement or any other document and do not cancel or revoke any of such powers.

This power of attorney is granted in connection with the Agreement and as 2 means to comply with the
obligations sct forth therein, in accordance with Articles 684 and 1,433. Item IV, of the Brazilian Civil
Code, and shall be irrevocable, valid and effective untl the Agreement has been terminated m
accordance with its terms and conditnons.

This power of attorney shall be governed by and construed and interpreted in accordance with the laws
of Brazil.

E!SHBTAHOLDER]

By: Gilberto Pizald Brck
Tyd GéPF: 162.753.708-23
e




Schedule 10 of the Quota and Credit Rights Pledge Agreement executed by and among Kodak Alaris Holdings Limited
and Kodak Alaris Limited, as quotabolders, Kodak Alaris Brasil Comércio de Material Fosogrdfico ¢ Servigor Lida.
(previonsly known as 111616 Opco (Brazil) Comércio de Malerial Fotogrdfico e Servigos Ltda.), as the company, and
HSBC Bank PLC, as security agent and trustee for and on behalf of the Secured Parties, dated as of April 12, 20 7.

SCHEDULE 10

FORM OF POWER OF ATTORNEY FOR THE COMPANY

KODAK ALARIS BRASIL COMERCIO DE MATERIAL FOTOGRAFICO E SERVICOS
LTDA. (previously known as 111616 Opco (Brazil) Comércio de Material Fotogrifico e Servigos
Ltda), a limited liability company otganised under the laws of the Federative Republic of Brazil
(“Brazil”) enrolled at the National Register of Legal Entities (CNPJ/MLF) under No. 17.692.962/0001-
51, having its corporate seat in the City of Sao Jose dos Campos, State of Sdo Paulo, at Rodovia
Presidente Dutra, Km 154,7, sala 1, térreo, parte D do prédio 06, CEP 12240-420 (“Grantor”), heremn
represented in accordance with its organisatonal documents, irrevocably consdtute and appoint HSBC
BANK PLC in its capacity as security agent and trustee for and on behalf of the Secured Parties under
the Facility Agreement (as described in the Agreement) (the “Secutity Agent”), pursuant to the teoms
and conditions set forth in the Quota and Credit Rights Pledge Agreement dated as of the date hereof
(“Agreement”), as its ATTORNEY-IN-FACT, to act on its behalf, in case an Event of Default has occurred
and is contnuing (as defined in the Agreement), to the extent permitted by applicable law and by the
Agreement, to execute, deliver and perfect all documents and do all things which the attorney may
consider to be required or desirable in connection with the Agreement to presetve and enforce the rghts
of the Security Agent under the Agteement, including without limitation:

(i) to carry out any obligation imposed on the Grantor by the Agreement;

(ii) to enable the Security Agent to issue notification in its name to any Obligor and to the
Collection Agent in the terms and conditions set forth in sub-Clause 3.5 and 3.6 of the
Agreement;

(iii) to enable the Security Agent to exercise, or delegate the exercise of, all or any of its rights
over the Pledged Rights, including the rghts set forth in item (b) of sub-Clause 7.1 of the
Agreement;

(iv) to enable any receiver to exetcise, or delegate the exercise of, any of the rights, powers and
authorities conferred on by ot pursuant to the agreement ot by law;

(v) to dispose of, collect, receive, appropriate, withdraw, transfer and/or realize upon the Pledges,
including the Pledged Rights (or any part thereof) and forthwith publicly or prvately sell, assign or
otherwise dispose of and deliver the Pledges, including the Pledged Rights or any part thereof at
such price and upon such terms and conditions as it may deem appropriate, subject to applicable
law, irrespective of any prior or subsequent notice to the Grantor, in accordance with the provisions

set forth in Article 1,433, Item IV of the Brazilian Civil Code, apply the proceeds thus recerv, r




the payment and to the satisfaction of all Secured Obligations which became then due and payable,
returning the excess, if any, to the Grantor, being vested with all necessary powers incidental thereto
when necessary to accomplish the purposes of the Agreement;

(iv) to take all actions necessary to and receive all profits, income, cash, nghts, dividends,
distributions, interests and all other amounts paid, received of otherwise distributed in connection
with the Pledged Rights owned by the Grantor from time to time, including, all amounts payable
upon or in respect of any foreclosure of such Pledged Rights;

(v) to purchase foreign currency and make all remittances abroad, sign any necessary foreign
exchange contract with financial instirutions in Brazil that may be required to make such remitrances,
and to represent the Grantor before the Central Bank of Brazil and any other Brazihan
governmental authonty necessary to accomplish the purposes of the Agreement;

(vi) to take all necessary actions and to execute any instrument before any Governmental Authonty
in the case of a public sale of the Pledged Rights in accordance with the terms and conditions set out
in the Agreement;

(vi1) to take any action and to execute and register any instrament consistent with the terms of the
Agreement as the Security Agent may deem necessary ot advisable to accomplish the purposes of
the Agreement; and

(viil) to perform any acts necessary to defend and maintain the Pledges.

Capitalized terms used but not defined herein shall have the meanings asctibed to them or incorporated
by reference i the Agreement.

The powers granted herein are in addition to the powers granted by the Grantor to the Security Agent
under the Agreement or any other document and do not cancel or revoke any of such powers.

This power of attomey is granted in connection with the Agreement and as a means to comply with the
obligations set forth therein, in accordance with Articles 684 and 1,433. Item IV, of the Brazilian Civil
Code, and shall be irrevocable, valid and effective until the Agreement has been terminated in
accordance with its terms and condiuons.

This power of attorney shall be governed by and construed and interpreted in accordance with th
of Brazil.




KODAK ALARIS BRASIL CO €10 DE MATERIAL FOTOGRAFICO E SERVICOS
LTDA. (pteviously known as 111616 Opco (Brazil) Comércio de Material Fotogrifico e Servicos

Ltda.) Gilberto Pizaia Brunato

By: cpr: 162.753.708-23
Title:




Schedule 11 of the Quota and Credir Rights Pledge Agreement exeouted by and among Kodak Alaris Holdings Limited
and Kodak Alaris 1 imited, as quotaholders, Kodak Alaris Brasil Comércio de Material Fotogrifico ¢ Servicos Lida.
(breviossly known as 111616 Opao (Brazil) Comériio de Material Fotogrdfico ¢ Servigos 1.2da.), as the company, and
HSBC Bank PI.C, ar recurity agent and trusiee for and on bebalf of the Secured Parties, dared ar of April 12, 2017.

SCHEDULE 11

ARTICLES OF ASSOCIATION OF THE COMPANY
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INSTRUMENTO ZARTICULAR {E 8° ALTERAGAO DO
R } CGNTRATOSOCML DA

KODAK ALARIS BRASIL COMERCIO DE MATERIAL FOTOGRAFICO E
«"SERVICOS LTDA.

CNP.JIMF' 17.692.962/0001-51
*NIRE 35227339834

Pelo presente instrumento particular, as partes abaixo quaiificadas,

(a) KODAK ALARIS HOLDINGS LIMITED, uma companhia constituida na
Inglaterra & Pais de Gales, com sede em Hemel One, Boundary Way, Hemel
Hempstead, Hertfordshire, Reino Unido, HP2 7YU - inscrita no CNPJ/MF sob o
n.? 18.609.170/0001-33, neste ato representada por seu procurador, Sr.
Gilberto Pizaia Brunato, brasileiro, casado, gerente de controladoria e
impostos, portador da cédula de identidade R.G. n® 23.805.104-3 (SSP-SP),
inscrito no CPF/MF sob n® 162.753.708-23, residente e domiciliado na Cidade
de Sao José dos Campos, Estado de Sao Paulo; com enderego comercial na
Rodovia Presidente Dutra, Km 154, 7, sala 1, térreo, Parte D do prédio B,
Jardim das IndUstrias, CEP 012240-420, nos termos do instrumento de
procuragdo datado de 03 de dezembro de 2015 e registrado perante o 10°
Oficial Registro de Titulos e Documentos e Civil de Pessoa Juridica da Capital
sob 0 nimero 2096451:

(b) KODAK ALARIS LIMITED, uma companhia constituida na Inglaterra e Pais
de Gales, com sede em Hemel One, Boundary Way, Hemel Hempstead,
Hertfordshire, Reino Unido, HP2 7YU.- inscrita no CNPJ/MF sob o n.°
18.609.168/0001-64, neste ato representada por seu procurador, Sr. Gilberto
Pizaia Brunato, brasileiro, casado, gerente de controladoria e impostos,
portador da cédula de identidade R.G. n® 23.805.104-3 (SSP-SP), inscrito no
CPF/MF sob n° 162.753.708-23, residente e domiciliado na Cidade de Sio
Joseé dos Campos, Estado de S4o0 Paulo, com endere¢o comercial na Rodovia
Presidente Dutra, Km 154, 7, sala 1, térreo, Parte D do prédio 6, Jardim das -
IndUstrias, CEP 012240-420, nos termos do instrumento de procuragao datado
de 03 de dezembro de 2015 e registrado perante o 10° Oficial Registro de
Titulos e Documentos e Civil de Pessoa Juridica da Capital sob o nimero
2096444,

Unicos sdécios da sociedade empresaria limitada Kodak Alaris Brasil
Comércio de Material Fotografico e Servigos Ltda., com sede e foro na
Cidade de S&o José dos Campos, Estado de Sao Paulo, na Rodovia
Presidente Dutra, Km 154,7, sala 1, térreo, Parte D do prédio 06, Bairro Jardim
das Inddstrias, CEP 12240-420, com seus atos constitutivos arquivados
perante a Junta Comercial do Estado de Sao Paulo — JUCESP sob o NIRE
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3522733983-4, em, sessdo de 18:02.2@13::5': inscrita no CNPJ/MF sob o n.°

17.692.962/0001-b% (*Seciednde’, tém enttelsi, justo e contratado, a presente
alteragéo contratua, médianté o seguintes termos e condigées:

. ADMINISTRAGAD .'s

1.2,  Ser@o mantidas as mesmas condicées do contrato individual de
emprego vigente entre o Sr. José Augusto Carvalho Dibo e afiliada da
Sociedade para fins salariais e beneficios durante o exercicio da administragao.

1.3. O administrador ora eleito declara, sob as penas da lei, gue nao esta
impedido de exercer a administragdo da Sociedade, por lei especial ou em
virtude de condenagédo criminal, ou por se encontrar sob os efeitos dela a pena
que vede, ainda que temporariamente, o acesso a cargos publicos, nem foi
condenade por crime falimentar, de prevaricagéo, peita ou suborno, concussao,
peculato ou ainda crimes contra a economia popular, contra o sistema
financeiro nacional, contra as normas de defesa da concorréncia, contra as
relagbes de consumo, a fé pablica ou a propriedade e que nao estd incurso em

nenhum dos crimes previstos em lei que o impeca de exercer atividade
mercantil.

1.4. Tendo em vista as deliberagdes acima, os sécios resolvem alterar os
Paragrafos Primeiro, Segundo, Quarto e Quinto da Clausula 52 do Contrato
Social, que passam a vigorar com a seguinte redagéo:

TEXT_SP - 11798904v5 10894,7 2dc 14




*Pe®e
soass
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Paragrafo Segundo. Todas as procuragbes em nome da
Sociedade poderdo ser outorgadas por qualquer um dos administradores
assinando individualmente, e deverdo mencionar expressa e
especificamente os poderes por ela conferidos e, com excegdo daquelas
para fins judiciais e/ou procedimentos administrativos, deverdo conter
prazo de vigéncia limitado a 12 (doze) meses.

{...)

Paragrafo Quarto. Serdo mantidas as mesmas condigbes dos contratos
individuais de emprego vigente entre os administradores e a Sociedade
{ou afifiada da Sociedade) para fins salanais e beneficios durante o
exercicio da administragéo.

Paragrafo Quinto. Os administradores poderdo ser destituidos a

qualquer tempo, observados os quéruns e formalidades estabelecidos
na legislagédo aplicavel.”

FILIAL

Tanto a referida filial quanto a filial da Sociedade localizada na cidade de

S&o Paulo terdo como atividade o comércio dos produtos do objeto social da
Sociedade e servicos administrativos (CNAE 46.48-4-07).
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2.3. Emyvista dis-déhberagﬁesauma o§550|os decidem alterar o Paragrafo
Segundo da Clauseia*t® do Cdnfrato Sdelal da Sociedade, que passa a vigorar
com a sequinte nova redagio:

- L]
. & »

“Clausula 12, o

Paragrafo Segundo. A Sociedade tem constituidas as seguintes filiais:

.  CONSOLIDAGAO DO CONTRATO SOCIAL

3.1. Resolvem as soécias, de forma unanime, reformar e consolidar o

Contrato Social da Sociedade, passando mencionado Contrato Social a vigorar
com uma nova redagao, conforme a seguir:

“CONTRATO SOCIAL DA
KODAK ALARIS BRASIL COMERCIO DE MATERIAL FOTOGRAFICO E
SERVICOS LTDA.

1 - DENOMINAGAO, PRAZO DE DURAGAO, SEDE, FORQ, FILIAIS

Paragrafo Primeiro. A Sociedade podera, a critério e por deliberagiao dos
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sécios quotistas, aprje,, instalar.‘q extiiwgqif'ﬁliais, agéncias, escritdrios em
qualquer ponto dd tértdio ndciopral ou ro dxterior.

Paragrafo Segundo. A Sociedade tem constituidas as seguintes filiais:

Clausula 2°. O prazo de duragéo da Sociedade ¢ indeterminado.
Il - OBJETO SOCIAL
Clausula 3°. A Sociedade tem por objeto sociat:

I O comércio em geral, por atacado, por conta propria ou de terceiras, de:
(@) artigos, equipamentos e acessorios fotogréficos, micrograficos e
maguinas, equipamentos e dispositivos industriais em geral;
(b)  equipamentos digitais;
{c})  comercializag#o de produtes através de comeércio eletrénico;
(d)  microfimes, equipamentos de microfimagem, leitores e
processadores de microfimagem e seus acessorios;
(e) equipamentos e servigos de digitalizacao de documentos;
4§ scanners digitalizadores de papel e fiimes;
(9) importacdo e comercializacao de hardware e software; e
(h)y  aparelhos elétricos, eletrénicos, cientificos e de uso comum, de
precisdo ou nio.
. A importagdo, exportagédo, venda e distribuicdo, por conta propria ou de
terceiros, de;
(@) materiais sensiveis a luz, relacionados & reprodugdo e revelacao
fotografica;
(b)  papéis e materiais reiacionados a reprodugao de provas de impressao
e fotografica;
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(c) filmes fotpgrificoss intluindg filmes destinados & reproducéo
fotomecgnicd»t 1 - % 1
(d)  produtos & equipami&htds opticos, equipamentos elétricos, mecanicos
e digitais e produtos ou equipamentos, pegas e partes, relacionados
aos itens anteriores*s «"s
{e)  produtos quimicos refacidnados a reprodugéo fotografica;
Hl.  Manutengio de estdbelecimentos de vendas, por atacado, e a
constituicao de agentes, representantes ou distribuidores em gualquer parte do
territério nacional:
IV. A exportagéo, importaggo, compra, venda e distribuicdo de artigos,
produtos e acessérios mencionados no item | desta clausula, assim como de
quaisquer outros que forem de interesse para a Sociedade;
V. A prestagio de servigos relacionados as atividades mencionadas nos
itens | e Il acima, principalmente com relagéo a microfiimagem, digitalizagao,
organizacéo e guarda de microfilmes, documentos flsicos, arquivos eletrénicos,
meios digitais de armazenamento de dados e informagdes como disquetes,
fitas magnéticas, CD's, DVD's, fitas DAT, cartuchos, etc., locagdo de bens
moveis e iméveis e prestagdo de servicos em geral, relacionados com seus
objetivos, bem como conservagio, montagem, limpeza em geral e assessoria
administrativa;
VL. A prestagéo de servigos de agenciamento, treinamento, fornecimento de
mao-de-obra em geral, tais como instalagsio, manutencao e assisténcia técnica
de equipamentos em geral, além de monitorar, assessorar, agenciar servi¢os
para compra de produtos, equipamentos e méo-de-obra;
VII. A realizagdo de quaisquer atividades acessérias ou correlatas ao objeto
social da Sociedade que nao dependam de autorizacio especial do governo,
VIIl.  Servigos de ensino e treinamento em geral, servicos auxiliares ao
comercio de mercadorias, inclusive 3 importacdo e exportagao,
IX. O comércio em geral, por conta propria ou de terceiros, bem como a
importagdo, a exportagdo, a armazenagem, a expedicdo e transporte de
produtos quimicos;
X. Servicos de copiagem e impressdo digital: conversao de saida de
computador e outros meios para meios gréficos eletronicos e fotograficos:
Identificagao; fotografia digital e servigos de correspondéncia digital;
Xl Prestagéo de servigos de manutengéo e suporte técnico a equipamentos
fotograficos, micrograficos, digitalizadores de documentos e filmes:
Xll.  Licenciamento ou cessido de direilc de uso de programas de
computagao, inclusive distribuigao;
Xlll.  Recuperagdo de microfichas e destruicac de microfimes;
XIV. Revelagao fotografica:
XV. Impresséo de “foto presentes” tais como, mas nao limitados, a: canecas,
cubos, camisetas, “mouse pads’, “photo books”, calendarios, cartdes:
XVI.  Prestagio de servigos de consultoria, execugéo e gestso de projetos;
XV Terceirizag&o de servigos, incluindo alocagéo de mao-de-obra;
XVili. Prestagao de servigos de tecnologia, incluindo desenvolvimento:
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XIX.  Prestagao de,sgnigos de digitalizicap; e
XX.  Participagad, icdrio sépia,bu acibnittd, ou em diversa qualidade, em
qualguer empresa, socitdadé u tactering, no pafs ou no exterior,

lll - CAPITAL SOCIAL

Clausula 42, O capital social da Sociedade, totalmente subscrito e
integralizado em moeda corrente nacional, é de R$ 10.609.911,00 (dez
milhdes, seiscentos e nove mil, novecentos e onze reais), dividido em
10.609.911 (dez milhdes, seiscentos e nove mil, novecentas e onze) quotas

com valor nominal unitario de R$ 1,00 (Um real), assim distribuidas entre os
SOCios;

Soécios Quotas Valor (R$)
Kodak Alaris Holdings Limited 10.609.910 10.609.910,00
Kodak Alaris Limited 1 1,00
TOTAL 10.609.911 10.609.911,00
Paragrafo Primeiro. Uma vez integralizadas as quotas, podera o capital

social ser aumentado. Observadas as disposigbes legais apliciveis, os sécios
terdo direito de preferéncia para subscricde do aumento, na proporgédo do
numero de quotas de que sejam titulares, a ser exercido no prazo de 30 (trinta)
dias contados da correspondente deliberacao.

Paragrafo Segundo. A responsabilidade dos socios & restrita ao valor de
suas quotas, porem todos respondem solidariamente pela integralizacdo do
capital social, nos termos do artigo 1.052 do Cédigo Civil instituido pela Lei
10.406/02.

Paragrafo Terceiro. A totalidade das guotas detidas por Kodak Alaris Holdings
e Kodak Alaris Limited que foram emitidas e que venham a ser emitidas pela
Sociedade e detidas pela Kodak Alaris Holdings Limited e Kodak Alaris Limited
encontram-se empenhadas em favor do HSBC Plc, nos termos e condigdes do
Contrato de Penhor de Quotas e de Direitos Creditérios {Quota and Credit
Rights Pledge Agreement), celebrado entre Kodak Alaris Holdings Limited,
Kodak Alaris Limited, HSBC Bank Pic e a Sociedade, em 14 de julho de 2014,
conforme aditado.
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Clausula 5%, A adminfstracsd "d3* Sociedade serd exercida por um ou mais
administradores, sécios ou n&o, que serao nomeados por prazo indeterminado.

Paragrafo Segundo. Todas as procuragées em nome da Sociedade poderio
ser outorgadas por qualquer um dos administradores assinando
individualmente, e deverdo mencionar expressa e especificamente os poderes
por ela conferidos e, com exce¢do daquelas para fins judiciais efou
procedimentos administrativos, deverao conter prazo de vigéncia limitade a 12
(doze) meses.

Paragrafo Terceiro. Ficam expressamente vedados, sendo nulos e n&o
gerando efeitos em relagdc a Sociedade, quaisquer atos de seus sécios,
administradores, procuradores, empregados ou prepostos, que a envolvam em
qualquer obrigagao relativa a transagdes estranhas ao seu objeto social, tais
como a prestagao de fianga, caugéo, aval, endosso ou qualquer outra garantia
em favor de terceiros, salvo quando expressamente autorizados pelos sécios
representando 75% (setenta e cinco por cento) do capital social.
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Paragrafo Quartp. Sefdo Jbantidas s piésmas condigdes dos contratos
individuais de errn)mgagvigerite antre s aqministradores e a Sociedade (ou
afiiada da Sociedade)+para fins ¢4laridis e beneficios durante o exercicio da
administracao.

Paragrafo Quinto. Os admims:traﬂores poderdo ser destituidos a qualquer
tempo, observados os quérliis ¢ formalidades estabelecidos na legislagao
aplicavel.

V - DELIBERAGOES DE SOCIOS

Clausula 6°. As deliberagdes dos sdcios serdo tomadas em reunides,
observadas as disposicbes legais, tornando-se a mesma dispensavel quando
todos 0s sécios decidirem, expressamente, sobre seu objeto.

Clausula 7. Os sécios reunir-se-ao

(i) ordinariamente, uma vez por ano, até o final do quarto més apés o
encerramento do exercicio social, para deliberar sobre as seguintes
materias: (a) tomar as contas da administragao; (b) aprovar ¢ balango
patrimonial e o resultado econdmico; ¢) nomear o administrador da

Sociedade, quando for o caso; (d) demais assuntos que constem da
ordem do dia; e

(i) extraordinariamente, sempre que os interesses e 0s dispositivos da
legislac&o vigente aplicavel e do presente Contrato Social o exigirem.

Paragrafo Primeiro. A convocagao das reunides de sécios sera precedida dos
antincios e publicagbes dos documentos previstos em lei, nos termos por ela
estabelecidos, com antecedéncia minima de 8 (oito)} dias, mediante carta com
aviso de recebimento, fac-simile ou e-mail, ambos com aviso de recebimento,
ou outrc meio eficaz de comunicagéo, contendo a indicagdo das matérias
objeto da ordem do dia, data, hora e local da reunifo.

Paragrafo Segundo. As reunides dos sbcios serdo instaladas, em primeira
convocagao, com a presenga de titulares de, no minimo, 75% (setenta e cinco
por cento) do capital social e, em segunda, com qualquer nimero.

Paragrafo Terceiro. Os sécios poderdo ser representados por outros sécios ou
por procuradores, mediante outorga de mandato com especificacéo dos atos
autorizados, sendo entdo considerados presentes a reunifo. Da mesma forma,
serdo considerados presentes aqueles sécios que derem seu voto por fac-
simile, telex, telegrama ou qualquer forma escrita.

Paragrafo Quarto. Ficam dispensadas as formalidades de convocacédo
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previstas na legigiacio, apllx:avéf. quénde “estiverem presentes os sdcios
representando a lofallddde do gapital goctalt da Sociedade, ou se todos se
declararem, por eseritoscienttt* db*focal’ ata, hora e ordem do dia.

Clausula 8°. Salvo se de outsd.forma previsto em lei ou na Clausula 9° abaixo,
as deliberagbes deverdo ser apro;fadas por sécios representando a maioria do
capital social da Sociedade, atfibuindo-se a cada quota o direito a um voto.

Clausuta 92, Nio obstante o previsto na Clausula 8° acima, as seguintes
materias deverdo ser aprovadas mediante 0 voto de sdcios representando, no
minimo, 75% (setenta e cinco por cento) do capital social total da Sociedade,
para que possam ser implementadas pelos administradores:

(i)

0

(iif)

(iv)

(v)

(vi)

(vii)

(viii)

TEXT_SP - 11798904v5 10894.7

qualquer aumento ou redugao do capital social da Sociedade;

emissdo ou cancelamento de (a) quotas, classes de quotas ou
qualquer outro valor mobilidrio da Sociedade, ou (b) gqualquer
opgac ou outros titulos ou direitos conversiveis em quotas da
Sociedade ou por estas permutaveis;

qualquer reestruturagdo societaria da Sociedade, incluindo sua
transformagéo, fusso, cisao, incorporacac e qualquer outro ato de
reorganizagao societdria da Sociedade;

definigdo (ou realizagdo de pagamentos ou concessdo de
beneficios) ou qualquer acordo ou entendimento relacionado a
remuneragac do administrador ou qualquer executivo sénior da
Sociedade;

aprovagéo efou alterag8o do plano de negocios anual, do planc de
investimentos e do orgamento anual da Sociedade;

distribuigdo de lucros da Sociedade e plano para recuperagio de
prejuizos da Sociedade;

alteragdo ou consolidagao dos documentos constitutivos da
Sociedade;

concessdo, pela Sociedade, de qualquer garantia,
fidejusséria, incluindo fiangas e avais;

real ou

qualquer aquisic&o ou alienagdo, direta ou indiretamente, pela
Sociedade, de participagdo societdria de outra pessoa fisica ou
juridica ou entidade nao personificada (incluindo através de “joint
venture” ou alianga estratégica);
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{x) ahena;:ea) t:ansferéqela |03n(,'.:1,. arrendamento, constituicdo de
quaisquér enus otrgtavaméd’em bens, de qualquer natureza, ou
qualquer outra forma de disposicdo de quaisquer bens do ative da
Sociedade, excetn"gua'qdo ne curso normal dos negocios:

(xi)  celebragao de c8ilrdtos e instrumentos cujo valor individual ou
agregado exceda o montante em Reais equivalente a US$
1.000.000,00 {um milhao de dodlares norte-americanos);

{xii) alienagao, transferéncia ou disposicdo de qualquer negécio (ou
uma parte substancial de tal negécio) da Companhia;

(xiii) associagdo, em qualquer circunstancia, com outras empresas,
inclusive através de ‘“joint venture’, consoreio, incorporagéo de
subsidiarias ou formagao de grupo de empresas;

(xiv) eleiglo, substituigio ou destituicdo de administradores:

(xv) celebragao, pela Sociedade, de quaisquer contratos financeiros,
incluindo contratos de abertura de linha de crédito, mutuos,
emprestimos, financiamentos, arrendamentos mercantis ou
leasing, contratos de garantia, desconto de recebiveis ou créditos,
bem como de qualquer remessa de valores relacionadas a
operagdes internacionais (excluindo pagamentos realizades no
curso ordinario de negécios);

(xvi) deliberar sobre a proposta de liquidagdo, dissolugao,
encerramento, cessagéo do estado de liquidagdo ou extingao da
Sociedade, faléncia, recuperacdo judicial ou extrajudicial e
suspensao de pagamentos pela Sociedade.

Clausula 10. Os trabalhos das reunides de sécios serao dirigidos por um
presidente escolhide pelos socios, ao qual é facultado cumular também as
fungbes de secretdrio ou indicar, dentre os presentes, alguém para fazé-lo.

Paragrafo Unico. Dos trabathos e deliberagfes sera lavrada ata, assinada
pelo presidente, secretario e pelos sécios presentes.

VI — EXERCIiCIO SOCIAL E DEMONSTRAGOES FINANCEIRAS
Clausula 11. O exercicio social inicia-se em 1° (primeiro) de janeiro e encerra-
se em 31 (trinta e um) de dezembro de cada ano, quando sera levantado o

respectivo balango e demonstragbes financeiras da Sociedade. Os lucros
obtidos durante o exercicio social seréo aplicados conforme a determinagéo
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dos sécios representantgs datotaﬂQade-@o gébita! social.

Paragrafo Primeito. ®5 socits Féﬁreséﬁian’fes da totalidade do capital social
pederao deliberar pefa distribuicio de lucros desproporcionais as participagées
societdrias de cada s6cio na Sbciedade.

Paragrafo Segundo. Os*Soéfos representantes da totalidade do capital
social poderdo deliberar pela apresentagio de balangos e demonstragées
financeiras periddicas, para distribuigao de lucros e dividendos referentes aos
respectivos periodos.

Paragrafo Terceiro. Os sécios representantes da totalidade do capital
social poderao deliberar pela nao distribuigao de lucros apds o encerramento
do exercicio social.

Vil - CeESSAO E TRANSFERENCIA DAS QUOTAS

Clausula 12. As guotas da Sociedade nio poder&o ser cedidas ou transferidas
sem o prévio e expresso consentimento dos outros sdcies, que terdo
preferéncia para a aquisigao, em igualdade de condigdes. Na hipotese de um
socio pretender ceder e transferir suas quotas, devera comunicar sua intencao,
com a antecedéncia minima de 90 (noventa) dias, indicando o nome do
pretendente & sua aquisi¢ao, o prego e as condigbes da cessio.

Paragrafo Primeiro. Se nenhum dos sécios exercer o direito de preferéncia
que ora |lhes & assegurado, 0 sécio poderd ceder as suas quotas, observada a
proposta original.

Paragrafo Segundo. Nenhuma cesséo e transferéncia de quotas podera ser
realizada em desacordo com o Contrato de Penhor de Quotas e de Direitos
Creditorios (Quota and Credit Rights Pledge Agreement), celebrado entre
Kodak Alaris Holdings Limited, Kodak Alaris Limited, HSBC Bank Plc e a
Sociedade, em 14 de julho de 2014, conforme aditado.

VIl — FALECIMENTO, INTERDICAD, FALENCIA, INSOLVENGIA E EXCLUSAOD DE S$6CIO

Clausula 13. A Sociedade ndo se dissolvera por morte, interdicéo, insolvéncia,
faléncia, recuperag&o judicial ou extrajudicial ou exclusio de qualguer dos
sécios, continuando com os sécios remanescentes, a nio ser gue os sécios
deliberem por sua liquidag&o nos termos da Clausula 9 deste Contrato Social.
Os sdécios eventualmente nas condigées retro mencicnadas, ou os herdeiros do
socio falecido, receberdo seus haveres, observadas as seguintes regras;
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(a) a apuracap dqe havetes.do séeto felecido, interdito, insolvente, falido,
concordatarid ‘od excluidg sera ‘feifa icom base em balango especial

levantado rra duta do*&%ehto:

(b) o valor do reembolso-ﬂg. c’apa quota sera determinado pela divisdo do
patriménio liquido corrig:@p monetariamente, na data do balango
especial, pelo ndmero de quotas em circulagao;

(c) os haveres do sécio apurados conforme o acima disposto serao pagos
a seus herdeiros ou sucessores, em até 10 (dez) parcelas mensais
iguais e sucessivas, sem juros ou corregao monetaria, vencendo-se a
primeira delas 90 (noventa) dias apés a data do balango especial.

IX — EXCLUSAO DE SGCio

Clausula 14. Os sécios representantes da maioria do capital social poderao
deliberar pela exclusdo de sécio que coloque em risco a continuidade da
eémpresa, em virtude de atos de inegavel gravidade, por justa causa, em
reunido especialmente convocada, cientificando-se o sécio acusado da data,
horario e local da reunido ou assembleia que deliberarg pela sua exclusao,
conferindo-o o direito de defesa e contraditério.

X — LiquipaGAO DA SOCIEDADE

Clausula 15.A Sociedade serad dissolvida e liquidada nas hipéteses e de
acordo com as disposigdes estabelecidas na legislagdo.

Xl - DIsPOSIGOES GERAIS
Clausula 16. As omissdes ou duvidas que possam ser suscitadas scbre o
presente Contrato Social, deverdo ser supridas ou resolvidas com base nos
artigos 1.052 usque 1.087, todos do Cédigo Civil e, suplementarmente, pelas
disposigbes aplicaveis as Sociedades Andnimas, nos artigos 1.088 e 1.089 e
Lei n® 6.404/76 de 15 de dezembro de 1978,
Paragrafo Primeiro. A Sociedade nao mantera livros societarios.
Paragrafo Segundo. Fica eleito o foro da Comarca da Capital do Estado de
Sao Paulo, para dirimir quaisquer questdes oriundas do presente Contrato, com
a exclusao de qualquer outro, por mais privilegiado que seja.

XII -~ DECLARAGAD DOS ADMINISTRADORES

Clausula 17.0s administradores declaram, para os devidos fins e efeitos
legais, que ndo estdo impedidos de exercer a fungdo de administrador da
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Sociedade, em deeqrréngia ¢ qua‘lquergdc.sf'motivos ou razdes estabelecidas
no paréagrafo primgir deartigd 1.011 do Todigo Civil

.c- l.. eng 8.8 e
E. por estarem justos e contratados, assinam o presente instrumento particular
de 8% Alteragdo do Contrato Sbgial’Qa Kodak Alaris Brasil Comércio de Material
Fotografico e Servigos Ltda. em Q:l Strés) vias de igual teor, na presenca de 02
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ﬂ.c :l.
DECLARAGAO

Declaro ainda estar ciente que gualquer alteragéo no endereco do estabelecimento, em sua
atividade ou grupo de atividades, ou em qualquer outra das condigbes determinantes a
expedicdo do Certificado de Licenciamento Integrado, implica na perda de sua validade,
assumindo, desde o momento da alteragéo, a obrigagao de renova-lo.

Por fim, declaro estar ciente que a emiss&o do Certificado de Licenciamento Integrado podera
ser solicitada por representante legal devidamente habilitado, presencialmente e no ato da
retirada das certiddes relativas ao registro empresarial na Prefeitura, ou pelo titular, sacio, ou
contabilista vinculado no Cadastro Nacional da Pessoa Juridica (CNPJ) diretamente no site da
Jucesp, através do médulo de licenciamento, mediante uso da respectiva certificagao digital.

RG: 238051043
KODAK ALARIS BRASIL COMERCIO DE MATERIAL FOTOGRAFICO E SERVICOS LTDA.



