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Details of Charge

Date of creation:  07/04/2017
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Brief description:
Contains fixed charge(s).

Contains negative pledge.
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This form was authorised by: a person with an interest in the registration of the charge.
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8550309

Charge code: 0855 0309 0017

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th 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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PLEDGE AGREEMENT (this "Pledge Agreement"), dated as of April 7 . 2017,
among KODAK ALARIS HOLDINGS LIMITED (fk/a Kodak Alaris. Holdeo Limited), an
English company ("Heldings"), and each Additional Pledgor from time to tithe party hereto

(each; a "Pledger” and together, the "Pledgors™), and HSEC BANK PLC as security agent (the-
"Security Agﬁﬂt”') for the Secured Pames

\NHEREAS, Holdmgs, as Bm‘mwer, entered into a Multicuitency Revolving Facility
Agreement dated April 7, 2017 (as amended, supplemented or otherwise modified from time
‘to titne, the "Facility Agreement") with, améng others, HSBC Bank PLC, as agent, pursuant to
which, ‘among other things, the Lenders (as defined in the Facility Agreement) have agreed to

. make loans or otherwise to extend credit to the Bomrower upon the terms and subject. to the .

‘conditions specified in the Facility Agreement;

- WHEREAS, one or more additional subsidiaries of the Borrower (gach, an "Additional -
Pledgor") may - hereafter bécomie party to the Facility Agreement, as borrowers and/or
~guarantors, or otherwise be required to grant Liens to secure the Secured Obligations:; and

WHEREAS, in order to secure all Secured Obligations and as required under the Facility
.'Agreements each Pledgor has dgreed to execute and delwer to the Secunty Agent a pledge
- agreement 1 substantially the form hereof]. :

NOW THEREFORE, .in consideration of the premises and for other good and valuable
: cons:deratm the receipt and suff' iciency of which are hereby acknowledged the parties hereto
agree as follows: .

Section 1, Definitions.

'1.01 - Definition of Terms Used Heérein Generally All capltahzed terms used'_
“but not-defined herein shall have the meanings specified in the Facility Agreement. -All terms
used herein and defined in the NYUCC shall have the same definitions herein as specified

therein; provided, however, that if a term is defined in Article 9 of the NYUCC differently than =

- in‘another Article of the NYUCC, fh"e term has the meaning s_péc'iﬁed in Article 9 of the NYUCC.

1.02  Definition of Certain Terms Used Herem As -:z;isieél.f‘iierézin;.thé-
' foliewmg terns shall havethe following meanings;. '

"Accession Stipplement" means a supplement to this Pledge Agreement, executed byan
Additional Pledgor and accepied by the Security Agent, substant:aliy 1y the form of Exhibit A '
‘hereto.

"Emﬁbln &ctmn mieans the exercise of any Write-Down and Conversion Powers by the 3
: apphcab’le EEA Rescylum}n Authnrlty in respect of any lability of an EEA. Fmancm] Institution.

o "Bail-In Legislation méans, with respect to any. EEA Member Country implementing
Article 55" of Directive 2014/59/EU of the European Parliament and of the Council of the

Buropean Union, the implementing law for such EEA Mamber Country from nme o tima whlch_
18 descrlbed in the EU Batl—ln Leglslatiaﬂ Schedule '
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"Bankruptey Code" means Tstla EE of the United Statﬁs C’Qde 11 U S.C Wl et seq
emltied “Bankmp%cy“ ' : _

“Ccde“ means the Umted States’ Entemai Réw enue Cude of 1986

 "Debtor Rehef L-aws“ means the Eankmptcy Code {‘}f the Umted Stat&s and all eﬂvar
liquidation; censewatorshlp, bankruptey, assignment for the benefit of creditors, moratorium,
‘rearrangement, receivership, insolvency, reorganization, or similar debtor relief Laws of the
- United States or other applicable Jumsdmt}ons from time to time in effect and affectmg: v the rights
. of creditors generally. :

"Dsefﬁult Rate” means the default interest rate caku?ated pursuam 0 zhe Famhty
Apreement.

"EEA Financial Tnstitution” means (a) any credit institution or- investment firm
“established in any EEA Member Country. which is subject fo the supervision of an EEA.
- Resplution Authority, (b} any entity established in'an EEA Member Country whiclis a parent of
an institution desctibed in clause (a) of this definifion or (¢} any financial institution established
it an EEA Member Country which is a subsidiary of an institution described in clauses (a) or (b)
of this definition and is subject to cansijiidat%ed supervision 'w.i'th-its p'ar'em-

- "EEA Member Country" means any of the mem‘ber states of the European Unwm
Tceland, Lleciltenstem and \Eorway

"EEA Resolution Authority” mieans any pubhc admmis‘iratwe authotity or any person-
. entrusted with public administrative auvthority of any EEA Member Country (including  any
~delegee) &aw*mg résponsibility for the resolution of any EEA Financial Institution.

| “EU Bail-In : Législation Schedu!&" means the EU Bail-In Legasiatmn Scheduie.'
_publas"hed by the Loan Market Asscclatmn (or any SUCCESSOT person).

"Eqmiy Interests ineans iha}’es of cap1tai stock, partnershtp initerests, membership
" interests; beneficial interests or other equity interests in any Person, and any option, warrant or
. other right entitling the holder thereof to purchase or otherwise acquire any of the foregoing.

"Events" has the meaning specified i Section 7.03(a).

"Governmental Authority" means the goverament of the United States or any other
nation, of-of any political subdivision thersof, whether state or local, and any agency, authority,
instrumentality, regulatory body, court, central baunk or other entity exercising executive,
legislative, judicial, taxing, regulatory of administrative powers ot functions of or pertaining to
government (including any supra- national bodies. such as the European Union or the European
* Central Bank). = ” '

- “Laws"” means, collectively, all international, foreign, federal, state and local statutes,
- treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial
precedents or authorities, including the. interprétation or administration ‘thereof by any
 Governmental Authority charged with the enforcement, interpretation or admmistration thereof,
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and all applicable administrative orders, directed duties, requests, licenses, authorizations and
permits of, and agreements with, any Governmental Authority, in each case whether m‘ not
having the force of Taw.

"Lien" means any mm‘tgage dee:d of. tmst pledge, hypathecatmu ass;gnment dﬁpasat
arrangement, encumbrance, lien- (statutory or -other), charge, or preference, priority or other
-security interest or preferential arrangement i -the nature of-a security. intetest of any kind or
nature whatsoever (including any conditional sale or other fitle retention agreement, any
-gasement, fight of way or other encurnbrance on'title to real property, any financing lease having
substantiaily the same economic effect as any of the foregomg and, in the case of securities, any

- purchase option, call or similar right of a third party 'wit’h- respect to such securit-ies)-

NYUCC" means the Umform Commermal Code a5 in effect in the State Qf New' York :
from time to time.

”]’ersun means any naturai person, cerpmratmﬂ fimited Tiability company, i‘mst Joint
~venture, association, company, partnership, Governmental Authority or other eiitity. |

"Pledged Collateral” has the mieaning specified i_n Section 201
_*"Pléﬁgedi.'l.nte-i-eﬁis"? has thie meaning specified in Section 2:02(b),
"Pledged Securities” means Pledged Stock and.PEedged:}uterasts.

“ipledged Securities Schedule” méans, collectively, Schedule 1 hereto and any similar
schedules delivered by Additional Pledgors together with: Accession Supplements, in each case
a5 the same may be updated or modified from time to time by the Pledgors in accordance with
the terms hm‘eof

"Pledged 'Stm:k""ha's the meaning specified in Section 2.02(a).

“"Secured Obligations” mieans all advances to, and debts, liabilities, obligations, - -
covenants and duties of, each Borrower arising under any Finance Document or otherwise with -
- respect o any Utilisation, whether direct or mdirect (including those acquired by assumption),
. absolute or contingent, due or to become due, now existing or hereafter arising and including
interest and fees that accrue after the commencement by or against each Borrower or any
Affiliate thereof of any proceeding under any Debtor Relief Laws naming such Person as the
debtor in such proceeding, regardless of whether such interest and fees are allowed clan’ns m
such proceeding.

" "Seewrities Act” has the -meaning-éﬁEC.ifi-eﬁ' in Section 70H{d). -
"Security - Interest” means. any sécurity interest eraitéd by a Pledgor pursiiant to
Section 2.01, as well as all other security interests created or assigned as additional security for

* the Secured Obligations pursuant to'the provisions of this Pledge Agreement,

OC" means the Uniform Commercial Code as in effect in any jurisdiction.
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"Write-Down. and Conversion Powers" means, with respect to any EEA Resolution
Authority, the write<down and conversion powers of such EEA Resolution Authority from time
te titme under the Bail-In Legislation for the applicable EEA Member Country, which write-
_down and conversion powers are 3-egcribed in the EU Bail-In Legislation S-chedule

103 Ruiles of Interpretaﬁﬂn “With reference to this. Piedge Agreement, uniess
 otherwise specified herem:

{a).  The de'ﬁniﬁa'ns of terms herein shall appij e@uﬁily'to’ the singular
‘and plural forms of the terms defined. Whenever the context may require, any pronoun shall
- include “the corresponding masculine, feminine . and neuter forms. The words . "include,”

“mmcludes” and "including” shall be deemed o be followed by the phrase "without limitation.”

The word "will" shall be construed to have the same meaning and effect as the word "shaill."
Unless the context requires otherwise, (i) any definition of or reference to any agreement,
instrument or other document shall be construed as referring to such agreement, instrument or
‘other docuiment as from time fo time amended, supplemented ot otherwise modified (subject to
any restrictions on such amendments, supplements or modifications set forth herein or in any
Finanice Document), (ii) any reference herein to.any Person shall be construed to include such
Person's successors and assignis, (111} the words "herein,” "hereof" and "hereunder,” and words of
“similar import when used herein, shall be construed to refer to this Pledge Agreement. in its -
entirety and not to any particular provision hereof, (iv) all references herein to Axticles, Sections,
Exhibits-and Schedules shall be construed to refer to Articles and Sections of, and Exhibits and -
- “Schedules to, this Pledge Agreement, (v) any reference to any Law shall include all statutory and
“regulatory provisions consolidating, amending, replacing or interpreting such Law and any
reference to any Law or regulation shall, unless otherwise specified, refer to  such Law or
regulation as amended, modified or supplemented from time to time and (vi) the words "asset"
and "property” shall be construed to have the same meaning and effect and to refer to any and all.
- tangible and intangible assets and prc:pemes ancluding cash, securities, accounts and contract
rights.

(b) ~ In the computation of permds of ﬂme from & Spemﬁed date foa
later speczfied date, the word "from” means "from and ine luding"; the words "to" and “until"
- each mean "to but excluding”; and the wc)rd "through" miedns "to and including.”

: (c) Artmle section and subsection headings hetein are included *Fm
convenience of reference only and shall not affect the interpretation of this Pledge Agteement.

Se_ct_mn 2z, Pledcre.

' 2.01 . Grantof Se{tumty lnterest Each Pledpor hereby pledg:,es [y’ thE Securﬂy
Agem and grants to the Security Agent, in each cage for the benefit of the Security Agent and
each other Secured Party, a first priority security interest i the collateral described in
" Section 2.02 (collectively, the "Pledged Collateral™) to secure the payment or performance, as.
the case may be, in full of the Séctred Dbligat10ﬁs whether at stated maturaty, by acceleration or
- ‘otherwise.
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202 Description of Pledged Collateral. The Pledged Collateral with respect
to each Pledgor is described as follows and on any separate schedules at any time furhished by
_such ‘Pledgor to the Security Agent {which schedules are hereby deemed: part QE this Fleé&ge
- Agreement): :

{a) all r;ghi title snd interest of Sumh Fiedgnr as .4 hcﬁder in and fo
(1) all Equlty Interests including the Equity Interests described under such Pledgor’s hiame on the.”
Pledged Securities Schedule and all depositary shares and other rights-in respect of such Equity
‘Interests, and (if) all shares of stock, certificates. (if ‘any), instruments .or other documents
‘evidencing or representing the same in each case whether now owned or hereafter acquired and
whether certificated or uncertificated {collectively, the "Pledged Stock™); -

(by. - -all right. title and interest of su{;h Pledgor in and to-all miembership,
partnershlp and similar Equity Interests issued to such Pledgor by any limited lability company,
limited partnership or similar entity including those described under such Pledpor's name on the.
Pledged Seciirities Schedule, whether certificated or uncertificated, together with all capital and
other accounts maintained by such Pledgor with respect to such Equity Tnterests and all.income,
gain, loss, deductions and credits allocated or allocable to such accounts; in each case whether -

now owned or hereaﬁer acquired (collectively, the "Pledged Interests™);

{c) _ all right; title and interest of such Pledgor in and to all present and
- future payments, prﬁceeds dividends, distributions, instruments, mmpensamm propetty, assets,

interests and rights in comnection with or related to the collateral listed i 1n clauses (a) and (b)
above, and all monies due or fo become due and payable to such Pledgor In connection with or
related to such collateral or otherwise paid, issued or distributed from time to time in respect of
or in-exchange therefor, and any certificate (if any), instrument or other document evidencing or
representing the same {including, without limitation, all proceeds of dissolution or Liquidation);

and ' ' '

: {dy all proceeds of all the foregoing, of every Kind, and all proceeds of
_such proceeds:. - S _ _

- 203 Certain Limitations: Notwithstanding anything to the contrary herein or

m any other Finance Document, the wmiaximum hability of each Pledgor under this Pledge

- Agreemient and under the other Finance Documents shall not exceed an amount equal to the

- largest amount that would not render such Pledgor's obligations hereunder and under such other-

- Finance: Documents subject to-avoidance under Section 548 of the Bankruptcy Code of the
United States or any equivalent provision of any other Debior Relief Law.

204 Delivery of .Cerﬁfimiég- l_‘n‘stﬂlniéﬂf‘ﬁ,;fﬁltﬂ..
(@) "E;ﬂ.‘tc;h‘}.-"‘ﬁlﬂdffur‘::-Shaﬁ'li"-diéiivar t0 thé-SeCuxi’ty' _A'gen_t: .

. _ (i) all original shares of stock, cemﬁca’ces itistruments and
- other documents. evidencing or representmﬁ Pledped Collateral of such Pledpor as mf‘ the ﬁate
hereof concurrently with the execution and delivery-of this Pledge Agreement and
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(i)  the original shares of stock, certificates, instruments. or
other documents evidencing or representing Pledged Collateral of such Pledgor mcewed aﬁer the
date hereof within 10 days after suc:h Pledgor's receipt: ‘ghereesf

(%3) All Pledged. Securmes dehvered to the See‘:um@y Agent shall be-
: acc@mpamezti by: dnly sipned buat: undated stock tranisfer ﬁmﬂs

: 205 Registration. - At any time following tlie occurrence and during tie
confinuance of an Event of Default, the Security Agent may cause all .or any of the F'Iedged.
~Securities tobe transferred to or reglstered in its name or the name of ifs nominee of nominges.

206 Auihiorization to File Financing Statements. FEach Fledgor hereby
xrrevacably auithorizes the Security Agent at any time and from. time fo time to file in any
- jurisdiction in which: the Security Agent reasonable deems appropriate to perfect its security
interest under this Pledge Agreement and in which the UCC has been ‘adopted any - initial
financing  statenients -and amendments  thereto  that {(a) deseribe the Pledged Collateral, and
- (b contain any other information required by part 5.of Article 9 of the UCC for the sufficiency
or filing office acceptance of any initial financing statement or amendment, including whether -
such Pledgor is an organization, the type of organization and any organization identification
-number issued 1o such Pledgor.  Each Pledgor agrees. to furnish any such information to the -
" Security Ag&m promptly upon request.

2.07  Control of Uncertificated Securities. Fach Pledgor shall engiire that it
- comphies at all times with requirements under the NYUCC allowing the Security Agent to have
Meontrol” for purposes of Section 8-106 of the NYUCC of all incertificated Equitty Interests
~included within the Plédged Collateral. Each Pledgor pledping uncertificated Equity Interests.
- deemed to be a security under Article 8 of the UCC shall cause the 1ssuer of such Equity Tnterests. -
to execute and deliver to the Security Agent on the date that such Pledgor enters into this Pledge
Agreement (by execution of this Pledge Agreement as of the date hereof or by execution and
delivery of an-Accession Supplement, as the' case may be), a consent in the form attai:hed hereto .
as Exhibit B. :

 Section 3. Representatmns ind- Warmnnes Each Pledgor hereby represents and -
warrants to the Sec:unty Agent that; S

3.01 Pledgar 8 Legal Status. {a) Such Pledgor is an ergamzatmn of the type

and iﬁ nrgamzed i thiﬂ Jurlsdwum set f“ert‘h uncier such F’Iedgm s hame on Scheduie 1 here’m ar.- -

Accessxon Supplemem; sets ﬁmh such P‘iedgors csrg,amzaﬁonai zdennf' catmn number or state§
-that such Pledgor has none,

302 Pledgur s Legal Name. Suc‘h Pledgor's exact legal name is that set forth
under such Fiedg,ors name on Schedule 1 hereto or pursuant to Section 4{&) of its Accession.
Supp!ement and o the signature page hereof or thereof

3.03 . Pledgor's Locations. Schedu]e I hereto or Section- 4(d) of its Accession

Supplement sets forth such Pledgor's pnnmpai place of business or, if dlfferent its. chief.
executwe office, as well as its mailing address if different.
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3.04  Title to Collateral, The Pledged Collateral is owned by such Pledgor, or
such.Pledpor has rights therein, free and ciear of any Lien, except for Liens expressiy permitted
pursuant te the Facility Agreement. -

_ 3.05 Pledged ﬂallateral A Cﬁn}pfﬂ’{e and accurate list and desmptmn of all’
: Pledged Sacunties of such Pledgor is set forth on the Pied@ed Securities Sﬁ:hedule

3.06 Ferﬁentaue “Ownership.  The Pledged Securztles c;f each " issuer
spec;ﬁcaliy identified on the Piedged Securities Schedule constitute, and until the final payment
and satisfaction in full of all of the Secured Obligations and the termination of all commitments
-under the Facility Agreement and the making of any payments (if any) required by Sections 9-
GOB()(1NC) or 9-615(a)(3) of the NYUCC, shall continue to constitute, the percentage of the
‘outstanding equity of each such issuer ag mdicated on the Pledged Securities Schedule. '

_ o 307 All of Pi'etig‘ﬁr"s_ ‘Interests. As of the date hereof or the date of such
Pledgor's Accession Supplement; as the case may be, the Pledged Collatéral of such Pledgor set
forth on the Pledged Securities Schedule constitutes all of the Equity Interests of such Pledgor. .

308 ‘Due Authorization, Etc. ‘The Pledged Securities listed on the Pledged -
Securities Schedul hereto bave been dul y-authorized and validly issued and are fully paid and.
-non-assessable, to the extent such concepts are applicable, and are not subject to any options to-
purchase or Simﬂar rights of any Person. .

3.09 - Nature of Sewﬁty Interest. Upon the dehvery 0{“ alt cemﬁcated Pledged
Securities of such Piedgor to the "Security Agent. and -satisfaction of the ‘other . perfection
- requirements specified herein, the pledge of the Pledged Collateral of such Pledgor pursuant to
this Pledge Agreement creates a valid and perfected first priovity security interest in’ such
Pledged Collateral, securing the prompt and complete payment, performance aﬂd observance Df
the Secured Dbhgataons

- Section 4, Covenants. Each Piedﬁor hemhy c:cwenants anid awrees wﬁh the Securﬂy
- Agent as-fqilﬁw_ﬂ:_ :

401 Pledgﬁ?s Legal Statns Wﬂhnut prcwtdmg at least 30 days priot wntteﬁ
notice 1o ‘the. S-sm,mty Agent,. such Pledgor shall iot ahange ifs iype of - organization or-
' junsdlctmn Qf ;)_rtramza‘{wn

4.02 ?ledgﬁr s Name: W:ﬁmut prowdmg at least 30 days prior written notice’
to the Security Agent, such Pledgor shall not change its name,

403 Pledgur 8 Orgamzatmnal Number. Without pmwdmg at least 30 days'
- prior written notice to the Security Agent, such Pledgor shall not change its organizational
identification number if it has one. 1f such Pledgor does not have an organizational identification
- number and later obtains one, such Pledgor shal'i f{:rrthwzth notify the Security Agem of such
organizational identification ﬁumber
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404 Locations. Without. prmiding at least 30 days’ prior wrilten notice o the
Security Agent, such Pledgor shall not change its principal place of business or (if it has more
'than one place- of business) its chief executive Qfﬁce or 15 mallmg address.

_ 4, 05 Further Assurances. Such Piedgor WIH from fime to time wnsgsteﬂt

with the provisions of this Agreement, at its expense, promptly execute and deliver all further
instruments and documents and take all Further action that may be necessary, or that the Security

Agent may reasonably request. in oider to perfect and protect any Security Interest granted or

purported to be granted hereby or to enable Security Agent to exércise and enforce 1ts rights and -
- remedies hereunder with respect to any Pledged Collateral of such Pledgor.

Section’3;.  Voting Rights and Certain Payments.

o _ 501 '.:V-eting Rights and Payments Prior to an Even}t-uf 'Défault.'- So Jong as
no Event of Default shall have a'ccurred and be continuing, each Pledgor -.shaifi be entitled:

{a) to exercise, as it shall think ﬁiﬁ but in 4 anner not . inconsistent
with the terms herecrf and/or the terms of the other Finance Documents, the voting power with
respect to the Pledged Collateral of such Pledgor, and for that purpose the Security Agent shall
(if any Pledged Securities of :

(b} such Pledgor shall be registered in the name of the Security Agent

orits mmmee) execiute or cause to be executed from time to time, at the expense of such Pledgor,.

such proxies or other instruments in favor of such Pledgor or its nominee, in such form and for
such purposes as shall be reasonably required by such Pledgor and shall be specified in a written
- request therefor, to enable if to exercise such voting power with respect to the P‘ledged Securities
- of such Pledgor; and - :

{c)- ~ exceptas otherwise provided in Section 5.02, to receive and retain -
for its own account any. and all payments, proceeds, dividends, distributions, monies,
compenisation, property, assets, instraments ot rights to the. extent such are permitted pursuant {0
-~ the terms of the Facility Agreement.

_ 502 Voting Rights and Grdmary Payvments After an Event of Default:
Uprm the -occurrence and. during the continuance of any Event of Default, all rights of such.
~ Pledgor to exercise or refrain frony exercising the voting and other consensual rights that it would
otherwise be entitled fo exercise pursuant to Section 5.01(a) and fo receive the payments,
proceeds, dividends. distributions, monies, compensation, property, assets, instruments or rights
that such Pledgor would otherwise be authorized to reéceive and retain pursuant to Section 5.01(b)
shall cease, and thereupon the Security Agent shall be entitled to exercise all voting power with -
respect to -the Pledged Sécurities of such Pledpor and to receive and retain, as additional
collateral - hereunder, any and all payments, proceeds, dividends, distributions, maonfes,
- compensation, property, assets, instruments ot rights at any time declared or paid upon any of the -
Pledged Collateral of such Pledgor ‘during such .an Event of Default and otherwise to.act with -

- respect to ﬂiﬁ-?}edged Collateral of such Pledgor as outnght owner thereof.

‘Section 6. All Payments in Trust All payments, proceeds, dividends, distributions,
“ionies, campe:asatmn property, assets, instuments or rights that dre received by any Pledgor.
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contrary to the provisions of Section 5 shall bie received and held in trust for the benefit of the
“Security Agent, shall be segregated hy such Pledgor from other funds of such Pledgor and shall
be forthwith paid- over to the Security Agent ag Pledged CGI]&I&;&] in the: satre form as so
recetved {wzth any necessary endorsement).
~Section7.  Remedies.
7.01" Disposition Upon Default and Related Provisions.

{a)  Upon the pceurrence and during the continuance of any Evem of
Defauit the Security Agent may exercise in respect of the Pledged Collateral, in addition to other

- rights and reriédies provided for herein or otherwisé available to it, all rights of voting, éxercise’

and conversion ‘with respect to the. Pledged Collatéral and all of -the rights and remedies of &
secured party vpon default under the NYUCC at that time (whether or not applicable to the
affected Pledged Collateral) and may also, without. cb’iigatien to resort to other security, at any
_tlme and from time to time sell, resél]; assigh and.deliver, in its sole discretion, all or any of the
Pledged Collateral, in one or ore parcels at the same or different times, and all right, title and
interest, claim and demand therein and right of redemption thereof, on any securities exchange
.~ on which any Pledged Collateral may be listed, or at public or private sale, for cash, upon credit
~or for future delivery, and in connection therewith the Security Agent may graut options.

- (by  If any of the Pledged Collateral is sold by the Security Agent upon
- eredit or for future delivery, the Secirity Agent shall not be liable for the failure of the purchaser
- to purchase or pay for the same and, in the event of any such failure, the Security Agent may
resell such Pledged Collateral. In no event shall any Pledgor be credited with any part of the
proceeds of sale of any ?Iedged Collateral until cash payment thevefor has actually been received
by the Security Agaent

- (c) The Securify Agent may 'purv:':has.e—“-any Piedged Collateral at any
- public sale and. if any Pledped Collateral is of a type customarily sold in a recognized markét ot

1% of the ‘type that is the subject of widely distributed standard price quotations, the Security

Agent may purchase such Pledged Collateral at private sale, and in each case may make payment
therefor by any means, including, without limitation, by release or discharge of - Secmed-
Dbllgatﬁons in Liew of cash payment

(d} " EBach Piedgor reccrgmzes that the Secunty Agent may be unable o
effect a pubhc: sale of all or part. of the Pledged Collateral consisting of securities by reason of
certain prohibitions contained in the Securities Act of 1933, as amended (the "Securities Act");
~or it applicable "blue sky" or other state securities Laws, as now or hereafter in effect, but ray

be compelled to resort to one or more private sales to a restricted group of purchasers who will

be obliged toagree, amnng other things, 1o acquire such securities for their own account, for-

investment and not with a view to the distribution or resale thereof. Each Pledgor agrees that any
- such Pledged Collateral sold at any such private sale may be sold at a price and upon other terms

less favorable to the seller than if sold af public sale and that each such private sale shall be
deemed to have been made in a commercially reasonable manner. The Security Agent shall have
no obligation to delay the sale of any such securities for the period of timie necessary to permit
the issuer of such securities, even if such issuer would dgree, to registér such securitiesfor public
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sale under the Securities Act. Each Pledgor agrees that private sales made under the foregoing
circumstances shall be deeried to have heen- made ma camm&rmaﬂy reasonable manner.

“{e) No - démand, ativertisement ar notice, . all of which are- hereby :
) expressiy wawed shall be required in connéction with any sale of other disposition of any part of
~the Pledged Collateral that threatens to decline speedily in value or that is of a type customaiily

sold on a recognized market; otherwise the Security Agent shall give each applicable Pledgor at

'~ least 10 days' prior notice of the time and place of any public sale and of the time after which any

_ private sale.or othér disposition 15 to be made, which notice'@éach Pledgor agrees is cummerciaily

: 'reasmable

(f) - The Security. Agent shall not be obligated to make any sale of
Pledged Cﬁiiaterai if 1t shall determine not to do so, regardless of the fact that notice of sale may-
‘have been given. The Security Agent may, without notice or publication, adjourn any public or-

- private sale or cause the same to be adjourned from time to time by announcement at the time

and place fixed for sale, and such sale may, without further notice, be made at the time and place
~to which the same was so adjourned. '

{g} The remedies provided herein i favor nf the Security Agent shall.
not be deered exclusive, but shall be cumulative, anid shail be maddition to all other remedles o
* favor of the Sectirity Apent existing at Law or in equity. .

(h} Tﬁ 'i:he exiené th'at app;%i'cahle Law imposes duties on- the Se{::urity |

and .agref:s_ that 11 is not cmmnermal‘iy unreasonabla for the Secunty Agpen’t (1.). te ad\xemse
dispositions. of Pledged Collateral through publications or media of general circulation; (i1} to-
contact other Persons, whether or not in the same business as the applicable Pledgor, for
‘expressions of interest in acquiring all or any portion of the Pledged Collateral of such Pledgor;
- (1) to hire one or more professional auctioneers to-assist in the dispositton of Pledged Collateral; .
(iv) to dispose of Pledged Collateral by utilizing Intetnet sites that provide for the auction of
assets of the types included in the Pledged Collateral or that have the reasonable capability of
deing so, or that match buyers and sellers of assets; (v) to disclaim disposition warranties or
(vi) to the exient deemed appropriate by the Security Agent, to obtain the: services of brokers,
investment bankers, consultants and other professionals to assist the Secunity Agent i the
disposition of any of the Pledged Collateral. Each Pledgor acknowledges that the purpose of this
- clause (h} is to provide non- exhaustive indications of what actions or omissions by the Security

Agent wounld not be commercially unreasonable in the Security Agent's exercise of remedies
" aganst the Pledged Collateral and that other actions or omissions by the Security Agent shall not

~be deemed commercially unreasonable solely on account of not being indicated in this clause (h).

- Without himiting the. ﬁ}regoing, nothing contained in this clause (h) shall be construed to grant

any rights to any Pledgor or to impose any duties on the Security Agent that would not have been.

granted or imposed by this Pledge Apreement or by applicable Law in the absence of this
~clause (h). :

7.02 --Sémritﬁy Agent Appointed Aﬁ:arney'-i_n-;l?act; '
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{a) To effectuate the terms and provisions hereof, each Pledgor hereby
appoints the Security Agent.as sich Pledgor's attnmeyum-«fact for the purpmse from- and after the
- oceurrence and during the continuance of an Event of Default, of cafrying out the provisions of
this Pledge Agreement and taking any action and executing any instrwment that the Securify
Agent from time to time in the Security Agent's reasonable discretion may deem necessary or
-advisable to accomplish the purposes of this Pledge Agresment. Without limiting the generality
of the foregoing, the Security Agent shall, from and after the occurrence and during the
continuance of an Event of Default, have the right and power to:

(1) ©  receive, endorse.- and collect all checks and other orders for-
thie payment af mcmey made payable to each Pledgor representing any interest or dividend or
~-other distribution or amount payable in respect of the Pledged- Ceilateral ﬂf such Pledgor or any
‘part thereof and to give full discharge for the same;

(11} execute endm‘semems assngnments or other mstmments of
conveyanee or transter w1th réspect (o aﬁ or zmy of the Pledged C eilateral

(itiy - exercise all rights of each Pledgor as owner of the Pledged
Cﬂiiaterai of such F’Iedger including, without imitation, the right fo sign any and all amendments,
instruments, certificates, proxies, and other writings necessary or advisable to exercise all rights
and privileges. of {or on behalf of) the owner of the Pledged Collateral, including, without
~limitation, all voting rights with respect to the Pledged Securitie's:

_ - (v) - ask, ‘demand, coilect sue for, recover, campc}und recelve -
and gwe gequittance and receipts for moneys due and to become due under or in respect of any
of the Pledged Collateral;

- - (v) file. any claims or take any action .or- institute any
pmceedmgs that the Security Agent may deem necessary or desirable for the collection of any of
- the Pledged Collateral or otherwise to enfbrc'e the rights of the Security Agent with respect to
any of the Pledged Cailateral and

(vi)  generally to se]l transfer, pled@e make any agreement with.
' respect to or otheriise deal with any of the Pledged Collateral as fully and completely as thovigh
_the Security Agent were the absolute owner thereof for all purposes, and to do, at the Security
Agent's option and the Pledgors' expense, at any time or -from time to time, all acts and things -
that the Security Agent deems reasonably necessary to protect, preserve. or realize upon the.
Pledged Collateral.

(by  Each Pledgor hereby ratifies and approves all acts of the Security
- Apent made of taken pursuant to this Section 7.02 (pmmdeﬂ that no F’lédgﬁr by virtue of such
ratification. releases any claim that siuch Pledgor may otherwise have against the Security Agent
for any such acts made or taken by the Security Agent through gross neghgence or wiflful
misconduct). Weither the Security Agent nor any Person designated by the Security Agent shail
be hable for any acts or omissions or for any error of judgment or mistake of fact or Law, except
“such as. may result from. the Security Agent's gross negligence or willful misconduct as
determined by a court of competent jurisdiction in a final and nonappealable judgment. This
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power, bemg coupied with an interest, 18 irrévocable so long as this Pledge Agmemaﬂt shall
Temain i fﬂfce :

7. 03 Secunty Agent's Dutles of Reasonable Care.

-(a) The Security Agent shall have the duty 1o exercise reasanable care
in the custody and preservation of any Pledged Collateral in ite possession, which duty shall be
fully satisfied if such Pledged Collateral is accorded treatment substantially equal to that which
- the- Security Agent accords its own property and, with respect fo any calls, conversions,
- exchanges, redemptions; offers, tenders or similar matters reiatmg to-any such Pledged Coilaﬁelal _
- therein called "Events"), :

i) the Security Agent gives the Pledgor of such Pledged - .

Collateral Teasonable nofice of the occurrence of any Events of which the Security Agent has

‘received actual knowledge, which Events are applicable to any seciwities that are in bearer form
or are not registeréd and held.in the name of the Security Agent or its nominee (each Pledgor
agreeing to give the Securify Agent reasonable notice of the occurrence of any Events of which -

such Pledgor has knowledge, which Ev ents are. ‘applicable to any secuirities in the possession Gf -
the Securaty Agent); and : '

(i) the Sﬁcuraty Agent endeavors to ‘take such- action with _
respect to-any of the Events as any Pledgor may reasonably and specifically request in writing in
- sufficient tune for such action to bé evaluatéd and taken or, if the Security Agent reasonably
believes that the action requested would adversely affect the value of the Pledged Collateral of

 such Pledgor as collateral or the collection of the Secured Obligations, or would otherwise-

prejudice the interests of the Security Agent, the Security Agent gives reasonable notice to such
Pledgor that any such requested action will not be taken and, if the Security Agent makes such.
- determination or if such Pledgor fails to make such timely request, the Secur;ty Agent takes such .
~ other action as it deems advisable in the circumstances.

(‘b} - Except as heremabove specifically sef. forth, the Se&:umy Agem

shall -have no fuirther .obligation to ascertain the occurrence of; or to notify any Pledgor with' . |

~ respect to, any Events and shall ot be deemed to assume any such further obligation as a result -
of the establishment by the Security Agent of any intermal procedures with respect to. any-
securities in- its. possession, nor shall the Security -Agent be deemed fo. assume any other
- responsibility for, or obligation or duty with respect to, any Pledged Coliateral or its use of any
nature or kind, or-any matter or proceedings arising out of or relating thereto, including, withott :
limitation, any obligation.or duty to take any action to collect, preserve or protect its or any -
Pledgor’s rights in the Pledged Collateral or against any prior parties thereto, but the same shall
‘be at each Pledgor's sole risk and responsnbﬂzty atall ttmes

(c) fﬁach ?Eedgor waives any restriction or thgatwn unpﬁsed ol the. '

Security - Agent under Sections 9-207(c)1) and. 9-207(c}2) of the NVUCC to the extent”

~Clause 38 of the Facility Agreement I comphﬂd with,

704 _Secumfy.-Agent-May 'P‘erform.- If “any Pié_dgor fails to _perfuﬁn’_'a'ﬁy'_
agregmeiit contained herein, the Secufity Agent may (but shall have no obligation to} itself
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perform or cause performance of such agreement, and the expenses of the Secufity Agent
incurred in connection therewith shall be payahie by such Pledgor: up@ﬁ demand and added to the
-'.Secured Obligations.

'-S'sctim} 58'; Snretysh:p Wmverfs by Piedgﬂr, {)bi:gatmns Absntﬁte

€a) Ea@h Pledgor walves demaﬂd notlce profest, notice of a&;ceptam:e of
thls Pledge Agreement notice of loans made, credit extended, collateral received or delivered
or othér action taken in téliance hereon and all other demands and notices of any description.
thereod, all in such manner and at such time or tithes as the Security Agent may deem advisable.
The Security Agent shall have no duty as to the collection or protection of the Pledged
Collateral or any meome theéreon, nor as to the preservation of rights againgt prior parties, nor

© .as to the preservation of any raghts partamma thereto beyond the safe custody thereof as set

- forthin Sect:on T0L

. by Al rights of the- Security Agent hereunder, the Sacutzty Interest -
~and all obligations of the F‘Iedgors hereunder shall be absolute and unconditional irréspective of
(iy any lack of validity orenforceability of either of the Facility Agresiments or any other Finatice
Document any agreement with respect fo any of the Secured Obligations or any other agreement
or mstrument re'lating to any of the foregeing, (i) any change in the time, manner or place of
payment of, or in any other term of, all or any of the Secured Obligations, or any other .
‘amendment or waiver of or any consent to any departure from either of the Facility Agreements-
or any other Finance Documient or any other agreement or instruinent, (in) any taking, exchange,.
- release or non-perfection of any Lien on other collateral, or any release or amendment or waiver
~of or consent under or departure from or any acceptance .of partial payment thereon and or
settlement, compromise or adjustment of any Secured Obligation or of any guarantee, securing
or guaranteeing all or any of the Secured Obligations, (iv) any marner of sale or other
disposition: of any Pledged Collateral or any other collateral for all or any of the Seécured
“Obligations or any other Obligations of any other Obligor under or i respect of esther of the
Facility Agreements, (v} any change, restructuring -or termination of the corporate structure or
existence of any Obligor or any ofits Subsidiaries or any otherassets of any Obhgor'or any of its-
Subsidiaries, (vi) any failure of any Secured Party to disclose to any Obligor any information
relating to the business, condition (financial or otherwise), operations, performance, assets,
nature of assets, Tisbilities or prospects of any other Obligor now or hereafter known fo such
Secured Party (each Pledgor waiving any duty on the part of the Secured Parties to disclose such
~information), (vii} the failure of any othér person to execute this Pledge Agreement or any other
" Finance Document, guaranty or agreément or the release of reduction of Iiability of any Pledgor.
or other pledgor or surety with respect to the Secured Obligations or (viii) any other
circumstance that might otherwise comstitute a defense available to, or a discharge of, any
. Pledgor in respect of the Secured Obligations or this Pledge Agreement:

{c) _'U'nti'i' such fime  this Pledge Agreement shall termindte i

accordance with Section 13, no Pledgor will exercise any rights which it may have by reason-of

performancé by it of its obligations under this Pledge Agreement: (i} to be indemmified by any
Pledgor or any other obligor under the Finance Documents; (i) to claim any contribution from
any guarantor of any Pledgor's or other obligor's obligations under any Finance Document;
and/or (iii) to-take the benefit (in whaole or in part and whether by way of subrogation or
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otherwise) of any rights of the Secured Parties under the Finance Documents or of any other
- guarantes or security taken parsmamt to, of in connection with aﬁy Finance Document by any
Secured Party,

Sﬁanon 9. Marshalimg Neithei the Secursty Ag&nt nor any other Sacnred F‘aﬁy
shall be required to marshal any present of future collateral security (including but not Timited to-
- this Pledge Agreement and the Pledged Collateral) for, or other assurances of paymert of, the
* Secured Oblipations or any of them or to resort to such collateral security or other assurances of

payment in any particular order, and all of its rights hereunder and in respect of such collateral
-security and other assurances of payment shall be cumulative and mn addition to all other nights,
- however existing or-arising. To the extent that it lawfully may, each Pledgor hereby agrees that
it shall not invoke any Law relating to the marshalling of collateral which might cause delay m
“or impede the enforcement of the rights of the Security Agent or any other Secured Party undet
- this Pledge Agreement or under any other instrument creating or evidencing any of the Secured -
‘Obligations or under which any of the Secured Obligations 15 outstanding or by which any of the
Secured Obligations 1s secured or payment thereof 15 otherwise assured, and, to the extent that it
- lawfully may, each Pledgor hereby irrevocably waives the benefits of all such Laws.

- Section 10. - Proceeds of Dispositions. After deducting all expenses payable to.the:
- Secunity Agent, the residue of any proceeds of collection or sale of Pledged Collateral shall, to
- the extent actually received in cash, be applied to the payment of the remaining Secured
Obligations in such order or preference as provided in the Facility Agreement, proper allowance
and provision bemng made for any Secured Obligations not then due and for any cash proceeds
‘held as additional collateral. Upon the final payment and satisfaction in full of all of the Secured
Obligations {provided that no further Secured Obligations may become outstandinig) and the
‘termination. of all commitments uadet. the Facility Agréement and after making any payments.
required by Sections 9-608(a)(1 Y(C) or 9-615(a)(3) of the NYUCC, any excess shall be returned
to the applicable Pledgor(s) or transferféd as a court of cfampetem jurisdiction may direct, and in .
~any event each Pledgor shall remain liable for any deficiency in the payment of the Secured

- Obligations.

 Section 11, - Overdue Amounis. Al amounts due and payable by any Pledgor
‘hereunder shall constitute Secured Obligations and, whether before or after judgmem shall bear .
interest until paid at a rate per annum equal to the Default Rate. . :

_ Section 12, Reinstatement: Notwithstanding .the-.jpmvisions of Section 13, the

obligations of each Pledgor pursuant to this Pledge Apréement and the Security Interests shall
-continue to be effective or autematically be reinstated, as the case may be, if at any fime payment -
or recovery of any. of the Secured Obligations is rescinded or otherwise must be restored or
“returned by the Security Agent or any other Secured Party upon the insolvency, bankruptey,.
dissolution, liquidation or reorganization of any Pledgor or any other obligor or ﬂthemr:se all as
though such payment of recovery had ot been made.

Section 13, Terimination.

{a) . This Pledge Agreement apie the security interests created hereby'_
shaH ierminate when. the Secured Obligations have been irrevocably and unconditionaily pard m
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full, no Secured Obligations remain outstanding and noné of the Secured Parties shall have any
Obiwatmn (whether actual or contingent) to make available any further advaﬁce or ﬁnanmai-
acwmmcrdats on under any Finance Daﬂument

. by In aommctian wsth any termmatwﬁ ar zeleasa pursuanl: to
- paragraph (a), the Securlty Agent shall return- all Pledged Collateral in its possession to the-
~applicable Pledgor(s) and shall execute and deliver to any Pledgor, at such’ Fiedg{:ar s expense, all -
documents' that such Pledgor shall reasonably request to evidence such termination or release..
Any execution and delivery of documents pursuarit to this Secﬂon 13 shallbe wﬁhaut recourse to
or wmmnty E)y the Security Agent. - :

- {¢)-  Upon any salé, transfer or other disposition of any Pledged

Collateral of any Pledgor in accordance with the terms of the Finance Documents, the Security
Agent shall m accordance with Clause 32.28 of the Facility Agreement, at such Pledgor's
- expense, execute and deliver to such Pledgor such documents as such Pledgor shall reasonably

- réquest to evidence the felease of such Pledged Collateral from the assignienit and security

interest granted hereby; provided that (i) such Pledgor shall have delivered to the Security
Agent, at least two Business Days prior to the date of the proposed release, a written request for
- release, a form of release for execution by the Security Agent (which form niust be satisfactory.
“to the Security. Agent) and a certificate of such Pledgor to the effect that the transaction is in
compliance with the Finance Documents; and (i1} the proceeds of any such sale; transfer or other
dispﬂsition r’equired 1o be applied or aﬂy paymeﬁt t{} be made in mnneﬁtion therewii:‘n in.

accardance w1th the mstmcimns _ef tb;.e Secmty Aqent When and as reqm_red under the F am_hty
Agreement. ' ' :

Section 14. - Miiscellaneous.

L 14. Ol Notices. All communications and notices hereunder shzﬂi be in mﬂtmg
anil given as provided in the Facility Agreement.

14, 02 Caunterparts, Effectiveness. This’ Pledge Agreement may be executed
“in counterparts (and by different parties hereto in diffetent couritérparts), each of which shall
constitute an otiginal, but all of ‘which when taken together shall constitute a single contract.
This Pledge Agreement shall become effective when it shall have been éxecuted by the Security
Agent and the Security Apent shall have received counterparts hereof that, when taken together, .

bear the signatures of each of the other parties hereto. Delivery of an executed countetpart of a2

signature page of this Pledge Agreement by electronic transmission shall be effective as cielw&ry '
ofa manua]l‘y executed counterpart of this Pledge Agreement.

D .14?03 Headmg& Sec‘t-zgn. and subséction headings in this Pledge Apreement and
any. Accession Supplement are included for convenience of reference only and shall not affect.
. -the mnterpretation of this Pledge Agreement or ahy Accession Supplement. .

1404 Severability. 1f any provision of ﬂus Pledge Agreamem s held to be

' ﬂlegai invalid or unenforceable, (a) the legality, validity and enforceability of the remaining
- provisions of this Pledge Agreement shall not be affected or impaired thereby and (b) the parties.
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shall endeavor m good: faith negotiations to- replace the illegal, mvahd or unenforceable

provisions with valid provisions the economic effect of which comes as close as possible to that.

of the illegal, invalid or unenforceable provisions. The invalidity of & provision in a particular
jurisdiction shall not mvahdate or refider unenforceable such provision in any other jurlsd;cmn

o ‘iﬁ;OS- Survival of Agreement. _AH covenants, agz‘eement:sj._fepresentatmng and
‘warranties made by any Pledgor herein and in the certificates or other instiuments prepared or
~delivered-in connection with or pursuant to this Pledge Agreement shall be considéred to have
‘been relied upon by thé Secunity Agent and the other Seécured Parties and shall survive the
execution. and delivery of the Facility Agreement and the other Finance Documents and the
advance of all extensions of credit contemplated thereby, regardless of any investigation made by
~‘the Security Agent or any -other Secured Parly or on thewr behalf and notwithstanding that the
Security Agent or any other Secured Party may have had notice or kmwledge of any Default at
the time of any extension of credit, and shall continue in full force and effect until this Pledge
Agreement shall teriminate (or thereafter to the extent provided herein).

14.06 Bmdmg Effect Thls Pledge Agreement is bméing upon the Pledgors and.
‘the Security Agent and their respective: successors and assigns, and shall inure to the benefit of
- -the Pledgors, the Security Agent and the other Secured Parties and their respective successors
and assigns, except that no Pledgor shall have any right to assign or transfer its rights or
- obligations hersunder or any interest herein (and any such assignmerit or transfer shall be void)
: emept as expressly wntsmpiated by this Pledge Agreement or Ehe Facxhty Agreement.

. 1407 ‘Wmven‘s; Amendments.

. (a‘) I\im failure or delay of the Secunty Apent in exercising any powet
or nght hereunder shatl ‘operate as a waiver thereof: nior shall any smg.lﬁ or partial exerdise of any
- such right or power, or any abandoniment or discontinuance of steps 1o enforce such a right or
‘power, preclude any other or further exercise theréof or the exercise of any other right or power,
The rights and remedies of the Security Agent hereunder and of the Secured Parties under the:
Facility Agreement and - other Finance Documents are cumulative and are not exclusive of any
- rights or remedies that any of them would otherwise have. No waiver of any provisions of this -
Pledpe Agreement or consent to any departure by any Pledgor therefrony shall in any event be
~effective unless the same shall be permitted by paragraph (b) below, and then such waiver or .
consent shall be effective only in the specific instance and for the purpose for which given. No
noticé to or demand on any Pledgor in any case shall entitle any Pledgor to any other or further-
notice or demand 11 sirmalar or other circumstances,

{by - Neither this Pledge Agreement nor any provision hereof may be
waived, amended or modified except pursuant to an agrecment or agreements in writing entered
into by the Security Agent and  each Pledgur sub;ee:i to any consent required in. accordance
- with the Facility Agreement.

14.08 Adéltmna! Pledgors. . Pursuant to the Famhty Agmement certain Pelsone

Iy from titme 1o time be required to enter into this Piedge Agreement as‘a Subsidiary Pledgor

- upon becoming a member of the Group. Upon execution and delivery by the Security Ageit and
- an. Additional _Pledgﬂr of an Accession Supplement, together with a completed list anid
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description of the Pledged Securities of such Pledgor i the form of Schedule 1 to such
Accession Supplement .and delivery of ‘any certificated  Pledged Collateral as spemﬁed in
Section 2.04, such Additional Pledgor-shall become a Subsidiary ‘Pledgor hereunder with the
‘same force and effect as-if originally named: as a Subsidiary Pledgor herein, The execution and
“delivery of any such instrument shall not require the consent of any P.Ie:dgox hereundeér,  The
_rights and obligations of each Pledgor hereunder shall remain in full force and effect.
notwithstanding the addition of any new Pledgor as a party to this Pledge Agreement. '

1409 Governing Law; Ju’ri'sc‘iiéfiafi; Etc.

{a) GOVERNING LAW. THIS PLEDGE AGREEMENT SHALL
BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE.
'STATE OF NEW YORK..

by Submission’ to Jur:sdmtwn Each Pf&d@ar 1rrewcabiy and -

uﬂcandltmnally submits; for itself and its property, to the nonexclusive juﬂsdmﬁs}ﬂ of the courts
- of the State-of New York sitting in New York County and of the Urited States District Court of
the Southern District of New York, and any appellate court from any thereof, in any action or
proceeding arising out of or relating to this Pledge Agreement or any other document executed in
connection herewith or for recognition or enforcement of any judgment, and each of the parties.
“hereto irrevocably and unconditionally aprees, to the fullest extent permitted by applicable Law,
that all claims in respect of any such action or proceeding may be heard and determined in such
- New York state court of in such federal court. Each:of the parties hereto agrees that a final
judgment in-any such action or proceeding shall be conclusive and may be enforced -in other
Jurisdictions by suit on the judgment or in any other manner provided by Law. Nothing m this
- Pledge Agreement.or in any other document executed in connection herewith shall affect any -
- right that the Security: Agent or any other Secured Party may otherwise have to ’bfri'ng any action -

“or proceeding relating to this Pledge Agreement or any -other document executed in mnnectlon.

. herewuh against a Piedgor or its propemes in the courts of any jurisdiction.

(c) Wawer of Venue. Fach Pledgor irrevocably and unconditionally

waives, to- the fullest extent pérmitted. by appimabie Law, any ohjectmn that it miay now or-

hereafter have to the laying of venue of any action or proceeding arising out of or relating to this
Pledge Agreement of any other document éxecuted in connection herewith in any court referred
to in paragraph (b) of this Section. Each of the parties hereto hereby irrevocably waives, to the
fullest extent. permltted by applicable Law, the defense of an inconvenient fﬂmm to the
aintenance of such action or proceedmg i any- such court, :

: . {dy Sewice of Process. Each party heréto irrevocably consents 1o
service of pmce:ss n ﬂle manner provided for notices in Section 14.01. Fach Pledgor irrevocably
~ appoints Kodak Alarts Inc., at 2400 Mt. Read Blvd., Rochester, NY 14613-3029 as 1ts authotized:
agent on which legal process may be served in any action, sait or proceeding brought in any in .
any court referred 1o in paragraph (b) of this Section.” Fach Pledgor agrees that service of process
-1 respect of it upon such agent, together with writtén notice of such service given to such
- Pledgor in the manner provided for notices in Section 14.01, shall be deemed to be effective
service of process upoen such Pledgor in any such action, suit or proceeding. Each Pledgor agrees
‘that the failure of such agenf to give notice to it of any such service shall not impair or-affect the
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validity of such service or any judgment rendered in any such action, suit or proceeding based
thereon. If for any reason such agent shall cease to be available to act as such, each Pledgor
agrees to irrevocably appoint another such agent inn the State of New York, as its authorized
agent for service of process, on the terms and for the purposes specified in this paragraph (d).
‘Nothing 1 this Pledge Agreement or any other document executed m connection herewith will
affect the right of any party hereto to serve process in any other manner permitted by applicable
- Law or to obtain jurisdiction -over anv party or bring actions, suits or proceedings against any
- party m suéh other Jun'sdlctams and 1 such matter, as may be permutted by applicable Law.

14.10 WAIVER 'OF JURY TRIAL. EACH PARTY HERETO HEREBY

ERREVUC’ABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE

- LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL

"PROCEEDING DIRECTLY OR INDIRECTLY ARISING QUT OF OR RELATING TO THIS.
PLEDGE AGREEMENT OR ANY OTHER DOCUMENT EXECUTED IN CONNECTION
HEREWITH OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY
(WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY}. EACH PARTY
HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF
ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT
SUCH OTHER PERSON WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE
'OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS PLEDGE
AGREEMENT AND ANY OTHER DOCUMENTS EXECUTED. IN. CONNECTION.
HEREWITH BY, AMONG OTHER THINGS, THE MUTUAL WAWERS AND -
CERTIFICATIONS IN THIS SECTION.

1411 Judgment Currency. If, for the purposes of obtairing judgment in any
court, it is necessary to convert a2 sum due under this Pledge Agreement or -any-other Finance -
Document in one currency into another currency, the rate of exchange used shall be that at which
in accordance with normal banking procedures the Security Agent could purchase the first
currency with such other currency on the Business Day preceding that on which final judgment
15 given. The obligation of each Pledgor inréspect of any such sum due from it to the Security
Agent ot any other Secured Party shall, notwithstanding any judgment in a currency (the
- "Jadgment Currency”) other than that in which such sum is denominated (the "Agreement
Currency"), be discharged orily to the extent that on the Business Day following receipt by the.
‘Security Agent of any sum adjudged to be so due in the Judgment Currency, the Security Agent
‘may in accordance with normal banking procedures purchase the Agreement Currency with the .
Judgment Currency.. If the amount of the Agreement Currency so purchased is less than the sam.

. originally due to the Security Agent from any _Piedgor-i’n the Agreement Currency, such Pledgor
‘agrees, as 4 separate obhigation and notwithstanding any such judgment, to indemnify the

Security Agent or other Person to whom such obligation was owing against such loss. - If the
amount of the Agreement Currency so putchased 1s greater than the sum originally due to the
. Security Agent in such currency, the Security Agent agrees to return the amount of any excess.to .
siich Pledgor (or to any other Person who may be entitled thereto under applicable law).
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14,12 Acknowledgement and Consent to Bail-In of EEA Financial
Institutions. Notwithstanding anything to the contrary-in any Finance Document or in any other
agreement, -arranigement or understanding among any $uch pameg each party hereto
acknowledges that any Hability of any FEA Financial Institution. arising under any Finance -
Document, to the extent such liability is unsecured, may be subject to the write-down: and
conversion powers of an EEA Resolution Authority and -agrees and consents o, and
acknowledges and agrees o be bound by:

: (a) the appllcatmn of any Wr1te~D0wn and Conversion Povers by an-
'EEA Resolution Authcmty to ‘any such liabilities arising hereunder which may be pavable to it by
_any party hersto that is an EEA F mancrai Institution; and

: .'(}3} ih@ ﬁﬂ'sc‘is of any Bail- m Aﬁtiﬁﬂ onany. Suc:h habiiﬂy, znc:iucimg, !ﬁf.
applicable;
o ) - a reduction in full or ih part or cancellation of any such

hability; ' D

| o i iy dconversion of all._,-_'ﬁ'r_ a portion-of, such liability into shares -

or other instruments of ownership 1 such EEA Financial Institution, its parent undertaking, or a

~ bridge institition that may be issued to. 1t or otherwise conferred on if, and that such shares or’

- other instruments of ownership will be accepted by it in liew of any rights with respect 1o any

- such habai;ty under this Agreement or any other, Fmaﬂce Document; dr

_ _ (i) the vatiation of the teims uf such iiability in ‘connection.
‘with the exercise of the write-down and conversion powers of any EEA Resolution Authority.

[Remainder of page lefi blank intentionally; signatures follow.]
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| TN 'WITNESS WHEREOF, intending 1o be legally bound, each patty hereto has caused
- this Pledge Agreement to be duly executed as of the date first above written. :

 KODAK ALARIS HOLDINGS LIMITED,
as Pledgor

By: -

Tame: /7 | fanw ACEi
Title:. PLREcTOR

"S'ighatUrﬁ_'Pége to US Pledge Agreement .



- HSBO BANK PLC
R 35’ S&?CUF%I}’ Agﬁﬁ’iﬂ

By
o Name: Bhes

By
- Naimer
-~ ditden

E  Signoture Prage to US Pledge Agreement



Schedule 1 to Pledge Agreement
Attached to and furr:nmg part-of that certain
Pledge Apreement dated as of April 7, 2017 betwéen
K(}dak Alaris H{}Idmgg Lsmlted and HSBC Bank PLC as Secuﬂty Agent

Pledged Securities
KODAK ALARIS HOLDINGS LIMITED
: Déséfiption of Pledged Securities:
Percentage of total

- Tssuer of Class of Equity ~  Certificate Number of . Equity Interests of
Equity Interests ~ Interests. - Numbers. Equity Interests - such issuer

Kﬂdak-?@afis -Ciom_m'eu I o 100%
e, E :

-Exatt Name of the Pledgor: Kodak Alaris Heidmgs Lirmited.
. The Fledgm 15-8n Enghsh comipany..

The Pledgor is organized under the laws of England.
 The Pledgor’s drg'anizatiaﬁal identification -number;.i's't 85 ‘30309 _
' Adc_iress’.’ of the Pledgor:. .. |

- Kodak Alaris Holdings Limited

- Kodak Business Center, Hemel One Boundary Way

Hemel Hempstead, Herts HP2.7YU
~ TUhnited Kingdom:

Tel: +44 (0} 1442 846 596

Fax: +44 (0) 845 602 5992 :

Attiy: Chief Financial Officer

A0 * Sehedule 11 :733»4{5&«16&35} :



Exhibit A
to Pledge Agreement

ACCESSION SUPPLEMENT

ACCESSION SUPPLEMENT dated as of [], 20[#] (this "Supplement”) to the Pledge
Agreement dated as of April [#], 2017 (as amended, supplemented or otherwise modified from
- time to time, the "Pledge Agreemient™) between Kodak Alaris Holdings Limited, as Pledgor (the
"Pledgor"), and’ HSBC Bank PLC (the "Security Agent} which - term shall include- its
SUCCesSOrs, Assighs and transferees).

A Refemnce 18 mada m a Facility: Agreement dated Aﬁni {8], 2017 (as amended, :_:'
- modified or otherwise modified from time to time, the "Facility Agreement") among, among
others, Kodal{_Alar_ls Holdings Limited, as borrower and HSBC Bank PLC, as agent..

B.  Capitalized terms used herein and not otherwise defined herein shall have the
meanings-assigned to such terms in the Pledge Agreement. '

A. The Pledgor has entered into the Pledge Agreement in order to induce the Lenders to
- make. éxtensions of credit to one or more Obligors. - Pursuant to-the Facility Agreement, certain -
" Persons may be required to enter inio the Pledge Agreement as a Subsidiary Pledgor upon
becoming a member of the Group. Section 14.08 of the Pledge Agreement provides that each
such Subsidiary shall become a Subsidiary Pledgor under the Pledge Apreement by execution
and delivery of an instrament in the form of this Supplement. The undersigned Subsidiary (the
"New Pledgor") is executing this Supplement in accordance with such reqmrements 10 bewme a.
'.Snbmdaary Pledg@r under the P]edge Agreemem

Accordingly, the Semmty Ageént and the New Piedgﬂr agrees as follows:

_ Section 1. In acmrdance Wl’th Section 14, 09 of the Pledge Agreement, ihe New
Pledgor by its signature below becomes a Subsidiary Piedgor unider the Pledge Agteement wiih
the same force and effect as if originally named therein as a Subsidiary Pledgor and the New
Pledgor hereby (a) agrees to all the terms and provisions of the Pledge Agreement applicable to it

- s a Subsidiary Pledgor thereunder and (b} represents and warrants that the répresentations and’
- warranties made by it as-a Subsidiary Pledgor thereunder are true and correct on and as of the
- date hereof. In furtherance of the foregoing, the New Pledgor, as security for the payment and
performance in. full of the Secured: Obligations, does hereby create and grant to the Security -

~Agent, and its successors and assigns; a security nterest in-and lien.on all of the New Pledgor's.

right, title and interest in.and to the Pledged Collateral of the New Pledgor. Each reference toa

"Pledgor,” 2 "Subsidiary Pledgor" and an "Additional Pledgor” in the Pledge Agreement shall -

be deemed to 1nclude the New Pledgor. The Pledge Agreement is hereby incorporated herein by -
'reference '

-Section 2. The New Pledg_.m represents and warrants to the Security Agent that t'hts"
 Supplement has been duly authorized, executed 4nd delivered by it atid constitutes its legal, valid
~-and binding obl_igati on, enforceable agamst it in accordance with its ferms..
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Section 3. This Supplement may be executed in counterparts {and by different parties
“hereto in different counterparts), each of which shall constitute an original, but all of which when
Aaken together shall constitute ‘a single contract. This Supplement shall become effective when
the Security Agent shall have received a counterpart hercof executed by the New Pledgor and the
Security Agent, in acceptance thereof shall have executed a counterpart of this Supplement.
Delivery of an executed counterpart of a signature page of this Supplement by electronic.
transmission shall be effective as delivery of a manually executed counterpart of this
'Suppieméﬂt .

Sectlcm 4. The New Pledgﬁr hereby represents and warrants: that (a) its exact 1egai Hatne
.15 set forth on the signature page hereto, (b) the ‘jurisdiction of its organization is .
, {¢) 1ts orgapizational number is _ - and (dy set forth under its -
- signature hereto, is ﬁ'.le trive and correct iocatmn of tts place of busmess or (if it has more than
- one place-of busmesﬂ its chief executive office.

Sectmn A complete and accurate Tist and deseription Df' a§1 Pie:dced Sef:urmes QF thie
New Pledgor is set forth on Schedule 1 fo this Supplement. :

- Section 6. Excep‘i as expresgﬁy suppiemented hemby, the ?Iedge Agteement shaﬂ temain
i Tull force and effect.

Section ? THIS SUPPLEMENT SHALL BE GOVERNED BY, AND CONSTRUED
: EN ACCORI}ANCE WITH, THE LAWS OF THE STATE OF NEW YORK, '

Section 8. In. the event any ofié or more of the PrOVISIONS contamed in thts Pledge-
Agfeernent should be held invalid; illegal or unenforceable in any respect, the vabidity, legality
-and enforceahility of the remaining provisions contained herein shall not.in any way be affected
or impatired thereby (it being understood that the mvahdlty of a particular pr{)vmmn in &

- particular jurisdiction shall not in and of itself affect the vahdlty of such pmwsmn 10 any other
jurisdiction). - :

~Section 9. All communications and notices hereunder shail be in *\y!wru:n’wr and (rfwen as
.prowded it Section 14.01 of the Pledge Agreement. All communications and notices hereunder
‘to the New Pledgor shall be given to it at the address set foﬁh under its signature below..

Sectwﬁ 10, Th& New Piedgm agrees to reimburse tha Security Ag{—:fm: fbr its reasonable -

out-of-pocket expenses in connection with this Supplement, including the: reasenable fees, other. -

charges and dishufsemems of munsei far the Security Apent.

_[Remamder 'Qf ‘page left blank :3‘ffmmmtfy; §-i§ﬂt¢£¢;ﬁéﬁ'féﬁ:ﬁf%;’]3 :
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IN WITNESS WHEREOQF, intending to be legally bound, the New Pledgor has caused
this Supplement to the Pledge Agreement to the Pledge Agreement to be duly executed as of the

date first written.

Accepted:

PN

By

‘Facsimile:
Einail Address:

[NEW PLEDGOR],

as New Pledgor

Narte:
Title:-

: Addi;;é_ss;..-' o
Attention: .

as Security Agent

By. . :
Name;
Title

TO-40646525



Schedule 1 to Acceéssion Supplement

Attached to and forming part of that certain
Supplement No. -dated as of : .20 to Pledge
Agﬁ‘eement dehvered by [NEW PLEBG(}R} and aecepted by
, as Security Agtmt

. . B T B "3Peﬁcentage of total
Jssuer of - -Class of Equity - - Certificate. Nurnber of ~Equity Interests of -
Equity Interests ~ Interests - Numbers . - Equity Interests . such issuer
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Exhibit B.
to Pledge Aoreement

'CQNSEVT'UF iSSUER OF "UN{ZERTHFIEB SECURITIES

The undersigned, {name of issuer of uncertificated Ilqmgr Interests dﬁ?cfm(fd to be a

security subject 1o Article 8 of the UCCT {the "Issuer"), hereby (a) acknowledges receipt of that
“certain Pledge Agreement dated as of April [#], 2017 (as amended, supplemented, restated or
‘otherwise madaf ed and in effect from time to time, the "Pledge Agreement") between KODAK
ALARIS HOLDINGS LIMITED, as Pledgor, and HSBC BANK PLC, as Security Agent,
(b) consents to any transfer of Pledged Securities 1ssued by the Issuer pursuant to any exercise of
remedies thereander and (¢} irrevocably agrées to comply with any instructions originated by the
 Security Agent without further consent by [rame of holder of such Equity Interesis], or any other
: Pledgﬂr or Person. Capitalized terms used but not defined in this Consent shaH have the -
: meamngs specaﬁed i the Pledge Agreamenf '

- {name Qf,ﬂ:,iitér}' _

By:

MName;
“Title:

20830533000, Exhibit B 11 FOAGIEEI -



