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) In accordance with '
Sections 859A and M RO 1

You may use this form to register You may not use this fort 29,07,201 4
a charge created or evidenced by register a charge where { COMPANIES HOUSE
an instrument instrument Use form MR

This form must be delivered to the Regtstrar for registration within
2)-days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 15 accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This wll be
scanned and ptaced on the public record Do not send the onginal

Company details W‘"—Fm
Company number ‘F I_g_ ’? ’_5—- ’F ’? ,F ’-9_ - Filling in this form

Please complete i typescript or in

Company name in full I KODAK ALARIS HOLDINGS LIMITED bold black capitals
[ (THE "QUOTAHOLDER') Spstodoy nocat
E Charge creation date
Charge creation date ’T H W F ’? W ’T H
Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entifled to the charge
Name rHSBC BANK PLC, 60 QUEEN VICTORIA ST, LONDON
‘ EC4N 4TR (THE "SECURITY AGENT")
Name |
|
Name |
|
Name I
|

If there are more than four names, please supply any four of these names then
tick the statement below

[] Iconfirm that there are more than four persons, security agents or
trustees entitled to the charge

CHFPO25
06/14 version 20 Laserform Intemational 6/14




MRO1

Particulars of a charge

o

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Brief description

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the fines of, "for
more details please refer to the
instrument”

Please Iimit the descnption to the
avalable space

Other charge or fixed secunty

Does the instrument include a charge (which i1s not a floating charge) or fixed
secunty over any tangible or intangible or (In Scotland) corporeal ar incorporeal
property not descnbed above? Please tick the appropnate box

(] Yes
] No

Floating charge

s the instrument expressed to contain a floating charge? Please tick the
appropriate box

] Yes Continue
[v] No Goto Section7

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

] Yes

Negative Pledge

Do any of the terms of the charge prehibit or resinct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[¥] Yes
] Neo

Trustee statement ©

You may tick the box if the company named in Section 1 is acting as trustee of

@ This statement may be filed after

the registration of the charge {use

the property or undertaking which 1s the subject of the charge form MROS)

0
ﬂ Signature

| Please sign the form here

Signature Signature

X ClnFFor'J Chance X

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

CHFPO25

06/14 Version 20
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Particulars of a charge

E Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

| e Charlotte Holt

| Company name

|
| st 10 Upper Bank Street
|
|

‘ Pesttw | ondon

| County/Regen
W——EWITFE_WIT]_
W‘” Umited Kingdom

| ° 149120 Canary Wharf 3
| =020 7006 1000

Chifford Chance LILP

Certificate

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

ChecKlist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

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

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

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have hicked any appropniate boxes in
Sections 3,5,6,7& 8

You have given a descnption in Section 4, If
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the oniginal instrument, it must
be a certified copy

000 O 0O O ad

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

mow to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper,

Make cheques or postal orders payable to
'Companies House'

E Where to send

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

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

DX 33050 Cardift

For companies registered in Scotland:

The Regstrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

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

CHFPO25
06/14 Version 20




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8550309

Charge code: 0855 0309 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th July 2014 and created by KODAK ALARIS HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 28th July 2014.

Given at Companies House, Cardiff on 5th August 2014

o 2,
&E A, B
Slanp i

Companies House e oAl seaLor e




RODAK ALARIS IIOLIMNGS LIMITED
and
FODAK ALARIS LIMTTED

as Quotaholders,

{11616 O PCO (BRAZIL) COMERCIO Dk MATIERIAL FOTOGRAFICO E SERVICOS
LTDA

as the Company

wnd

FISBC BANK PLC

a5 Scaunty Agent, on behalt of ot as tiustee tot the Sceutr d Pattics,

QUOTA AND CREDIT RIGHTS
PLEDGE AGREEMENT

We hereby certify this

to be a true copy of the
original.

Signed --.Cllﬁf.@fs{._@ﬂﬂ (e
Chfford Chance LLP

10 Upper Bank Street
London E14 513




T'his QUOTA AND CREDIT RIGHTS PLEDGE AGREEMENT (the "Agreement”) 15 made on
july 14, 2014

BETWEEN (“Parucs™):

(D

(2)

(3)

)

KODAK ALARIS HOLDINGS LIMITED, company oiganised undet the laws of England
and Walcs, having sts coipowate seat at Hemel One, Boundary Way, Hemel Hempstead,
Hertfordshire, Umted Kingdom, HP2 7YU, and enrolled at the Nauonal Register of legal
Enaties (CNPJ/MF) under the No 18609 170/0001-33 ("Kodak Holdings™), herein
represented by its attoiney-a-fact, and

KODAK ALARIS LIMITED, company oigamsed under the laws of England and Wales,
having tts corpotrate seat at Hemel One, Boundary Way, Hemel Hempstead, Hertfordshiie,
United Kingdom, HP2 7YU, entolled at the National Register of Legal Eatues (CNP)/MFE)
ander the No  18.609.168/0001-64, heteinr tepresented by its attorncy-in-fact ("Kodak
Lamuted" and, together with Kodak Foldings the “Quotaholders™),

111616 OPCO (BRAZIL) COMERCIO DE MATERIAL FOTOGRAFICO E
SERVICOS LTDA. a imited habiity company oigamsed under the laws of the Fedetatve
Republic of Biazil (“Brazif”) enwolled at the Natonal Register of Legal Eatiues (CNPJ/MIY)
under No 17 692 962/0001-51, having 1ts corporate seat m the city of Sio Jose dos Campos,
State of Sdo Paulo, at Rodovia Presidente Dutra, Km 154,7, sala |, téireo, Patte [D do prédio
06, CIiP 12240-420 (the “Company” and, together with the Quotaholdeis, the “Pledgors™),

HSBC BANK PLC n its capacity as Secunity Agent for the Secured Parties under the [acihty
Agreement (as defined below) (the "Secunity Agent');

WHEREAS.

QY

(B)

©

Putsuant to the Multicuirency Revolving Faciity Agreement, dated as of September 3, 2013,
entered nto between, afer ala, Kodak Holdings (previously Kodak Alans Holdco Limated) and
the Sccurity Agent (in its capacity as agent, arranger, secuuty agent and orginal lender) (the
"Facility Agreement"), certam Lendets {as defined 1n the Faclity Agreement) have agreed to
make avadable to the Bortower (as defined m the Facility Agreement) a Facility (as defined
the Facility Agieement)

Cettmn subsidiaries of Kodak Holdings, snclading the Company, bave agreed to exccute
Accession Deeds {as defined in the Facihty Agreement) on this date 1n order to accede to the
Facility Agreement as Additional Guatantors (as defined i the Faality Agreement)

In order to guatantee the payment of any and all amounts owed under the Facility Apreement
by Kodak Holdmgs (1) the Quotaholders have agreed to grant a pledge over theut quotas in the

px




(o)

NOW,

11

Company, and (1) the Company has agieed to grant a pledge over tts credir nghts, as secunty
collateral (“Collateral”} for the Sceurity Agent, as 1epresentative and trustee of the Secured
Purises

The Collateral created by o1 putsuant to this Agreement, which consttutes a Finance

Document as defined under the Facihty Agreement, s to be admmistered by the Secunity Agent
for and on behalf of the Secuted Parties {(as defined in the Factlity Agreement).

IT IS AGREED as follows

DEFINITIONS AND LANGUAGE

In this Agteement

“Accession Deed” has the meaning descubed the Facihity Agreement

“Account” has the meanmg described mn gtem (b) of sub-Clause 2.2

“Additional Credit Rights” has the meaning described 10 gub-Clause 3.4

“Amendments to the Secured Oblgations” has the meanming descnibed n sub-Clause 4 1
“Brazil” has the meaning descubed in the Preamble.

“Brazilian Civil Code” means the Brazilian Fedetal Law number 10,406 of january 10, 2002 as
amended {rom tume to ume

“Brazihan Civil Procedure Code” tmeans the Brasilian Fedewal Law numbet 5,869 of January
11, 1973, as amended from tme to tume.

"Collateral” has the meaning described 1in wem (C) of the Whereas.

“Collection Agent” has the meanmg deseribed 1n ttem (b} of sub-Clause 2.2

"Company" has the meaning descnibed i the Preamble

“Credst Rights™ has the meaning descbed in tem (a) of sub-Clavse 2 2
"Event of Default" means any cvent of default undet the Factlity Agreement
"Existung Quotas” has the meaning descntbed in ytemn (a) of sub-Clause 2. 1

“Facility Agreement” has the meaning described m 1tem (A) ot the Whereas.
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"Finance Documents” has the meaning descrtbed under the Factlity Agieement

"Future Quotas” has the meaning described it 1fem of sub-Clause 2 1 below.
2

“Ohbbhgors” has the meaning descubed 1in sub-Clause 3 6

'

"Pledge" and "Pledges" have the meanings grven to such teums m pub-Clause 2.2 below.

“Pledged Quotas™ has the meanmg descubed 1n gtem (b} of sub—Clause 2 1

“Pledgors” has the meaning described 1 the Preamble.
“Quotaholdets” has the meatung descuibed 1n the Preamble.

"Secured Obligations” means all obligations and habilities at any time due, owing or meurred
by the Pledgoss to any Secuted Paity under o1 1n connection with the Facility Agreement o1 any
othet finance document, whether present or futute, actual or contingent (and whethet mcuised
solely ot jomntdy and whether as prinerpal ot surety ot i some other capacity), wncluding any
lrabdity 1n respect of any fusther advances made under the Facility Agteement o1 resulting from
any nciease m the T'oral Comnutments (however fundamental) The Secuied Obligatons are
summatized 1 Schedule | heweto

“Scgured Patnes” has the meanming descrbad under the Faality Agreement

“Secutity” has the meaning described under the Facility Agieement,

"Security Agent” means HSBC Bank Plc 1n its capacity as Secursty Agent under the Facility
Agtecment and any successor appotnted as Sceuntty Agent under the lacility Agreement after
the dare of this Agreement

"Third Parties” means any third parties which ate not a paity to this Agieement not a
quotaholdet of the Company

Capttalized teims used but not otherwise defined hetein shall have the meang ascabed to

them 1 the Factlity Agicement

Construction
Any teference m thrs Agteement to a "sub-Clause", "Clause” o1 a "Schedule” <hall, subject to
any contiary mndication, be construed as a 1eference to a sub-Clause, Clause o1 a Schedule i this

Agicement

Whete the context so admuts, the stngular includes the plutal and vice versa



21

‘The headings in this Agtecment are for convemence only and ate to be ignoted in construung
this Agieement

Any 1eference 1n this Agrecment to a defined document 1s a reference to that defined document
as amended, testated, vaued, novated, supplemented, supewseded, cextended, :escheduled,
refinanced o1 teplaced from time to time

Any reference to a party or other person or entity mncludes its respecttve successor(s) in law of
that person by way of merger, any other reorganusatton and any assign(s) and transferee(s) of
that petson and, to the extent legally possible, any legal provision to the contrary ts watved

PLEDGES AND PLEDGE COMMITMENT

In otdet to secuie the full and prompt payment and performance when due (whether at the
stated matunty, by acceleranon or otherwise) of all the Secuied Obligations, and all of the
obligations of the Pledgors hereunder, the Quotaholders heieby pledge to the Security Agent,
for and on behalf of the Scecured Parties, putsuant to the provisions of Arucles 1,431 et seq of
the Biazihan Civid Code, the following, whether now existng or hereafter acquured (the
“Quotaholders’ Pledges”, and cach a “Quotaholders’ Pledge”).

(a) 100% (one hundied per cent) of the capital stock of the Company, which reptesents on
the date heteof 10,609,911 (ten mihon, six hundred and mine thousand, nine hundied and
cleven) quotas owned by the Quotaholders representing on the date hereof the equivalent to R$
10,609,911 00 {ten mulbion, six hundied and nine thousand, mne hundied and cleven reas),
dwided between the Quotaholders as described 1 Schedule 2 (the "Existing Quotas™),

(b) all addittonal quotas o1 shates 1epresenting the capital stock of the Company which may
flomn time to tme be subsernbed, purchased ot acquired by any of the Quotaholdets m any
manner (ncluding, but not mited to, any additional quotas acquired by consolidation, metger,
exchange of stock, stock splt, corporate ieorgamzation o1 otherwise), whether ot not mn
additton to, 1 substitution of, as a conversion of o1 1 exchange for any quotas of the Company
held by any of the Quotaholders, together with all options, wattants or nghts of any nature
whatsoever that may be tssued or granted by the Company to any of the Quotaholdets 1n
tespect of its mtetest in the Company (“Future Quotas” and, together with the susting
Quotas, the “Pledged Quotas”),

() present and future lqudation proceeds, 1edemption proceeds, repaid capiral m case of
a capital decrease, any compensation in case of teimmation and/or withdiawal of a quotaholder
of the Company, the surplus 1n case of surtender, any repayment clam for any additional captal
contributions and all othet pecuntary daims assoctated with any of the Pledged Quotas;

(d) all profits, mcome, cash, nights, dividends distuibutions, interests on capital and all other
amounts recetved, tecetvable or otherwise distributed to ¢t upon any collecuon or exchange of
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any of the Pledged Quotas, and any property mnto which any of the Pledged Quotas 15
convelted (including any deposits, securties ot negotiable instruments), provided that unal an
Event of Default has occurred under any Secured Obligatton and 1s conunuing, the Company
may freely distribute and pay, and the Quotaholders may freely 1eceive, use and dispose of any
dwidends, profits o1 interest equity (uros whre capita! propre) generated by the Pledged Quotas),
subject to the rerms and condittons set foith in sub-Clause 2 3 below,

(e) the Quotaholders’ nght to subscribe for newly 15sued quotas of the Company,

(£ all other nghts and benefits attributable to the Pledged Quotas (including without
hmutation all present and future pecumary clanns of the Quotaholders against the Company
ansing under o1 1 connection with any domunation and/or profit and loss shanng agreement
or parhal profit transfer agteement which may be enteted by the Quotaholders and the
Company),

In oider to secute the full and prompt payment and performance when due (whether at the
stated matunty, by acceletation or otherwise) of all the Secured Obligations, and all of the
obligations of the Pledgors hereunder, the Company hereby pledges to the Secuuity Agent, for
and on behalf of the Secured Parties, pursuant to the provistons of Articles 1,431 et seq of the
Brazihan 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 1ccewvables, credit nghts, wughts to revenues, clamns,
recetvables and imndemnification rights of any kund, mcluding but not hinited to those arnsing out
of or 1n connecnon with any tiade, sale, proviston of scrvices of any nature, agreement,
conttact, instruments, and any other activity conducted by the Company, now existing or
atsing m the future, (“Credat Rights™) as described, at any time, in Schedule 3 hereto;

(b) any and all amounts from tune to tume deposited nto the account number 29740843
opened by the Company and maintained at Citibank, agency 001 (respectvely “Account” and
“Collection Agent”), provided that until an Event of Default has occuired under any Secured
Oblgation and 15 continuing, the Company may frecly use and transfer money from the
Account, subject to the teams and condinons set forth 1n sub-Clause 2 4 below, and

{©) to the extent not included in the foregomng, all proceeds and products of the propetty
iefetied to 1n ttem (1) above, including all mnterest, dividends, premmum and other mncome
dertved from any such funds and wvestrments and all staternents, certificates and mmstrumerts
tepresenting or evidencing Credit Rights and any financial msttument telated theteto and
whatever 1s 1ecetved upon any collections on, or exchange, sale o1 other disposition of any of
such property, whether cash or non-cash proceeds, and any and all other amounts paid ot
payable under or m connection with any of the foiregomg and any and all documents or
mstiuments telated thereto (the “Proceeds” and, together with the Account and the Ciedit
Rights, the “Pledged Rights™)
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24

2.5

26

27.

28

31

Notwithstanding that the dividends and all other nghts and benefits bisted under sub-Clause 2 1
() ate pledged hercunder, until an Livent of Default has occutred and 15 continuing the
Cotnpany shall be entitled to freely distribute and pay, and the Quotaholders shall be entitled to
freely 1cceve and 1etain, all dividend and other payments to which the Quotaholders may be
eatitled as quotaholders of the Company, whether in cash, by the wssue of any loan note, debt
instiument, other finanaal nstrument or any other foum, mn respect of the Existing and Futuie
(as the case may be) Quotas and all payments 1 connection with any other right and benefit
listed under sub-Clause 21 {d) and shall be freely entitded to assign and sct-off any right and
benefit hsted under sub-Clause 2 1 (d}

Notwathstanding that the amounts depostted 1nto the Account are pledged hereunder, untd an
dvent of Default has occutred and 1s continung, the Company shall be enutled to freely use
and tiansfer money from the Account

Hach secuuty granted heweby 15 m addion to and shall not m any manner domnmish or be
dunuushed by any other Sccunity ot mghts 1 respect thereof now or hereafter held by the
Security Agent acting on behalf of and for the benefit of any Secured Parties

For purposes of Attsde 1,457 of Brazithan Civil Code, the Secunty Agent hetcby authouzes the
Company to tecetve all amounts ansing fiom the Pledged Rights uwntil the occurtence and
conturuance of an Event of Default

The validity and effect of each of the Pledges shall be independent from the validity and the
cffect of any of the other Pledges cicated hereundes

For the purposes of Article 1,424 of the Braziian Civil Code, the Secured Obligations, which
are hereby acknowledged and recogmzed by the Pledgors for all legal puposes, are deseribed n

Schedule 1 hereto
REGISTRATION OF THE PLEDGE

‘The Pledgos, at ther expense, shall within 20 (twenty) days fiom the execution date hereof (3)
cause the signatute of the partes who have signed this Agreement outside Brazd to be notauzed
by a public notary and consularzed at the nearest Brazihan consulate, (1) cause this Agreement
to be translated mto Pottuguese by a sworn translator m Brazd (dradutor piiblico juramentado), (11)
amend the ataicles of assowanon of the Company n order to evidence the lien cireated over the
Pledged Quotas by amending Section 4 thereof so that it reads substantially as follows “#he
tolalily of the quotas beld by Kodatke Alares 1 oldrugs [amited and Kodak Alars 1amited curvently issied and
that may be vssued by the Company to be beld by Kodak Alarrs Holdigs lmied and Kodak -Uare Liputed
are pledged m fawor of HSBC Bank Pl, pursuant to the terms and conditrons of the Qrola and Credit Raghts
Pledge Agreement entered into by and anong Kodak Alars Holdmgs Linated, Kodak Alaris 1 amiied, HIBC
Bank Pl ard 111616 Opco (Bragl) Coméren de Materral Fotogrifis e Sevvngos Lida on July 14, 20147
and present such amendment for filing with the Commercinl Registry of the city of Sio José dos

v/
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Campos, State of Sio Paulo, and (1v) file this Agreement with the competent Titles and Deeds
Registiy of the cuy of Sio José dos Campos, State of Sio Paulo, and deliver to the Sccurity
Agent a copy of the proper document evidencing that such filng has been completed All
expenses mcutied n connection with such registrations shall be boine by the Pledgots

The Pledgots shall, within 20 (twenty) days after any 1ssuance, receipt or acqusition of any
Future Quotas (1) notfy the Secutty Agent of the 1ssuance or acquisition of Futute Quotas, (1)
have the amendment to this Agteement substantially 1 the form of Schedule 4 executed and
(1) subiut such amendment for 1egistiation 1 accordance with the terms and condions and
with the provistons of sub-Clause 3.1. The Pledgots shall deltver a certfied copy of such
amendment duly registered to the Security Agent promptly aftet tts registration All expenses
mcurted m connection with such registrations shall be boine by the Pledgors

If the Txisting Quotas become, for any reason, teprescinted by shates of the capital stock of the
Company, the Pledgots shall, together with the applicable formalities described i gub-Clause
3.1 above, () cause this Agreement to be filed at the Company’s head office, (1) cause the
Company to tegtstet the first lien pledge cieated under this Agieemnent at the Shate Register
Book of the Company, in accordance with Article 39 of Law No 6,404 of December 15, 1976,
as follows “f= _I;‘E ihares essued by the Company, whether currently onbstanding or to be tsswed 1w the future,
owned by Kodak Alarer | loldings 1 amnted and Kodak Alures Limited bave been pledged 1o HSBC Bank Ple
as a first proority ?/Igff{ nnder the fernns of the Quote and Credet Raghte Pledge /{gmqmegt dared July 14. 2074,
[av amended on [Z=]], filed at the Cﬂfr’{ﬁtﬂi?ﬁ’ Dead office and regntered with the [==] Regestry of Tutles and
Dees under No == jand No (=55}, respectevely].”; and (1)) amend the atticles of association of
the Company to exclude any ieference to the Pledge granted herein. The Pledgors shall
promptly deltver to the Sceunty Agenr {01 to whom they may designate) evidence of such
tegistration

[f at any ume after the date hereof, the Company establishes any new relationship which
genciates o1 15 expected to generate credit ughts from time to time duning the cffecuveness
heteof, the credit ughts shall be Pledged Rights for all purposes hereof (“Additional Credit
Rughts”) and shall, therefote, be automatically and mdependently of any additional formality,
subject to the Pledge created hereto, pursuant to the teims and condutions of this Agteement
and its sub-Clause 22 Any reference ro Credit Rights or Pledged Rights n this Agreement shall

be equally constdered a 1efetence to any Additonal Credit Rights

L'or the full formalization of the pledge to the Secunty Agent of any Addittonal Credit Raghits
pursuant to Sub-Clause 3.4 above, notwithstanding the provided theteto, the Pledgots shall,
while an Event of Default 1s continung and upon wuitten request by the Secuity Agent

) exccute an amendment to this Agiecement substantially in the form of Schedule 5 hereto
and dchver such amendment to the Secunty Agent in order to extend the Secwity and the

obhgations created beteunder to such Additional Credit Raghts and update Schedule 3 hereto,

L) regster the amendment to this agieement i the teums ot Sub-Clause 31 above, as
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361

38

41

apphcable;

<) takie any othet action as may otheiwise be required by appiicable law to extend such
Pledge uver the Additional Credit Rights

Fot the purposes of Article 1,453 of the Brazilan Civil Code, the Company shall noufy upon
the wirten 1equest by the Security Agent at any wme while an Fvent of Default 15 continuing, in
form and substance descubed 10 Schedule 6, any and all obligors under any and all agreements
or instruments related to the Credir Rights (“Obhigors™) i ordet to () mform about the Pledge
created hereunder, and (1) asswie that, as fiom the date of such notice, all payments due to the
Company 1n respect of the Credit Rughts are duly deposited directly mto the Account unul
payment in full of the Secured Obligations

Iror avordance of doubt, until an Hvent of Default has occurred undet any Secured Obligation
and the Company receves the written request desciibed in Scection 3 6 above, the Company 15
not tequited to recewve the payments of the Credit Rights m the Account

Following a wntten tequest by the Security Agent while an Event of Default 15 continuing, the
Company shall notify the Collection Agent, 1n form and substance described 1n Schedule 7 in
order to (1) inform about the Pledge desctibed i Sub-Clause 22 created heteunder, and (1) to
nstruct hum to tiansfer, at the discreton of the Secunty Agent upon the occuirence of an
tvent of Detault, any 1elated proceeds deposited 1ro the Account, to a bank account
destgnated by the Secunty Agent untd the full payment of the Secured Obhigations

Notwithstanding the foregoing, the Secunty Agent, at uts sole discretion {and 1 the case of
Seettons 3 0 and 37, only following an Hvent of Default which s contmung), tnay deade to
undettake any of the tegistrations, tanslations, filings and other foimalities descrbed heremn of
the Pledgors fall to do so after the receipt of the relevant witten tequest from the Secunty
Agent, whereupon the Pledgois shall reimbuise the Secunity Agent prompdy of any and all
teasonable costs and expenses mcured by it related to such registrations, tanslatons, filings
and othat foimalines, within 5 (five) Business Days counting from the date the Pledgors 1ecetve
the notice from the Secuuity Agent accompanied by the relevant payment recetpts, by way of
wite transia to the bank account to be indicated by it thetein

AMENDMENTS TO THE SECURED OBLIGATIONS

[he Pledge hetcunder s constituted m oudes to secure the prompt and complete satisfaction of
any and all Sccured Obligations The Pledge shall also cover any future extension, increase or
other amendment of the Secuted Obligations (“Amendments to the Secured Oblhiganons™).
Nevestheless, m case any future extenston, imncicase o1 other amendment of the Secured
Obligations changes the mformation provided m Schedule 1 ot this Agreement, the Pledgors
shall, within 15 (fiftcen) days atter the Amendments to the Secuted Obligations take place, take
all actions that may be reasonably tequired by the Secunity Agent in oidet to have the Collateral
cteated heteunder secuning those Secured Oblgations, induding () the execunon of an

J
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amendment to this Agreement, substantally 1n the foim of Schedule 8 heteto, and (i) the
submission of such amendinent for 1egistration m accordance with the terms and conditions
and with the provisions of sub-Clause 3.1 The Pledgors shall deliver a cettufied copy of such
amendment duly registeted to the Security Agent prompily after its tegistiatton  All expenses
mecurred m connection with such registrations shall be botne by the Pledgons

EXERCISE OF MEMBERSHIP RIGHTS

The membership rghts, including the voting rights, attached to the Pledged Quotas shall at all
times untid an Bvent of Default has occutred and 1s continuung, and subject to the provisions of
Clause 7 below, 1emain with the relevant Quotaholders and be exercised 1n any manner which
(1) does not advessely affect the vahdity o1 enforceability of the of this Agreenent and the
Pledges hereby created; (1) does not cause an Event of Default to occw, and () 15 not
otherwise prohibited by the Facility Agicement Following (1) the occurtence and continuance
of an REvent of Default, the Secutity Agent shall have the ught to attend the quotaholders'
meeung m the place of the Quotaholders in the manner set out in wten (f) of Clause 10.1 In
this case, 1f the Security Agent decides not to attend any quotaholders’ meeting, 1t shall nouty
the Quotaholders wath 1ts mstiuctions to vote, and the Quotaholdets shall be entitled to
exeruse then votng nghts in that quotaholders’ meeting accotding to such instructions The
Quotaholdets, however, shall at all tmes until the full satisfaction of all Secured Obligations or
the tclease of the Pledge, excrase its votng ughts () m good faith to ensure that the vahidity
and enforceability of the Pledge and the existence of all ot part of the Pledged Quotas ate not n
any way matettally advetsely affected, 1) and 1n 2 manner which does not cause an Lvent of
Dicfault to occur

Adter an Hvent of Default has occurred and s continumng the deliberatton of the Company
teferent to the matters hsted below shall, notwithstanding sub-Clause 5 1, be subject to the

ptios wutten approval of the Secunty Agent

() any metget, consolidanon, spin-off ot other sirulat transaction telatmg to the Company
o1 the conversion into another corporate type,

(b} the liguidation, dissolution, bankruptey, 1coiganzation or other act that may imply a
financial 1estructuring of the Company,

() any capital teduction,
(b any amendment to the Company’s Aiticles of Assoctation which could affect the
Collateial created under this Agreement or which changes, directly or indirectly, the mam
purpose of the Company, and

{¢) tssuance of new quotas by the Company,

REGISTRATION OF VOTES
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The Quotaholdets shall cause the Company not to tegister or implement any vote of any of the
Quotaholders that would violate or be inconststent with any of the teims of this Agreement, or
which would advetsely affect the validity and enforceability of the Pledge and the exsstence of
all or part of the Pledged Quotas

ENFORCEMENT AND REMEDIES

Notwithstanding the fotegoing provisions, upon the occurrence and continuance of an Event
of Default (notwithstanding any notice or other communication to the contrary fiom any other
Pe1son), the Sccurity Agent, ot any of 1ts successots or assignees, if duly empowered to do so n
accordance with the Fnance Documents, 15 hereby authorized and entitled to the following,
while such Eveat of Default 1s conunung

(®) With Legards to the Quotaholders” Pledges, (1) dispose of, collect, receve, and/ot realize
upon the Quotaholders’ Pledges, including the Pledged Quotas (o1 any part thercof) and may
foithwith publicly o1 privately sell, assign, or otherwise dispose of and dehver the Quotaholders’
Pledges, mcludmg the Pledged Quotas or any part thereof at such piice, in such order and upon
such tetms and conditions as 1t may deem appropuate, subject to applicable law, nrespective of
any prior or subsequent notce to any of the Pledgors, in accotdance with the provisions sct
forth m Article 1,433 Ttem IV of the Brazidian Civil Code, apply the proceeds thus recewved for
the payment and to the satisfaction of all Secured Obligations wliuch became then due and
payable, retutning the excess, if any, to the apptopriate (Juotaholders, bemng vested with all
necessary powers mncidental thereto when necessaty to accomplish the puiposes of this
Agreement, and (1) to take all actions necessary (o and recetve all profits, income, cash, ghts,
dvidends, distubutions, mterests and all othet amounts paid, tecerved ot otherwise distributed
m connecuon with the Pledged Quotas owned by the Quotaholders from tune to time,
including, all amounts payable upon o1 1 respect of any foreclosure of such Pledged Quotas,

(b} With tegards to the Company’s Pledges, (1) dispose of, collect, transfer, charge, 1ecewve,
and/or 1ealize upon the Company’s Pledges, ncluding the Pledged Rights (o1 any patt theieof)
and may forthwith publicly or privately sell, assign, ot otherwise dispose of and deliver the
Company’s Pledges, mncludmg the Pledged Rights or any patt thereof at such price, mn such
oder and upon such terms and conditions as 1t may deem approptiate, subject to apphcable
lhw, urespective of any pstor or subsequent notice to any of the Pledgors, m accordance with
the provisions set foith in Autcle 1,433 Item IV of the Braziian Crvil Code, (1) to take all
actions necessaty to and recewve all profits, income, cash, ughts, dividends, distributions,
interests and all othet amounts paid, tecerved o1 otherwise distributed 1n connection with the
Pledged Rights fiom ume to tme, including, all amounts payable upon ot i respect of any
foreclosute of such Pledged Rights, and (uf) mstruct the Collection Agent to tiansfer any 1clated
proceeds to the bank account designated by the Secunty Agenr at ats discretion, apply the
proceeds thus recewved for the payment and to the sausfaction of all Secaied Obligations which
became then due and payable, returning the excess, if any, to the Cotnpany, being vested with
all necessaty powets metdental theteto when necessaty to accomplish the purposes of this
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\greement

Any notice by the Secuutty Agent that an Lwent of Default has occurted and 15 continuing or
has ceased or has been watved shall be condusve as aganst the Pledgots and all other thud
parties (notwithstanding any nouce or other communication to the contrary from any othet
Person)

Each and every ught and remedy descubed m jtems (a) and (b) of sub-Clause 7 1 above may be

exercised by the Sccurity Agent independently of the exercise of any othet right or remedy
descitbed theteto Fot the avordance of doubt 1t 1s hereby agreed that nothing contained heremn
shall be construed as creating an obligation to the Security Agent to enforce the Quotaholders’
Pledges and the Company’s Pledges jomntly

In accordance with Articles 684 and 1,433 Ttem IV of the Braziban Crvid Code

(a) each Quotaholder by way of secuuty irrevocably appoints the Secuuty Agent to be its
attorney-in-fact and m 1ts name, on tts behalf and as 1ts act and deed to execute, dchiver and
petfect all documents and do all things which the attorney may consider to be required or
desirable fo1, upon occursence and connnuance of an Event of Default: (1) carrying out any
obligation inposed on each Quotaholder by this Agreement, (1) enabling the Secunty Agent to
exercise all or any of 1ts rights over the Pledged Quotas, including the nghts set foith 1n item (a)
of sub-Clause 7 1 above, and (1) enabling the Secumty Agent to exercise, or delegate the
exescise of, any of the nghts, powets and authouties conferied on each Quotaholder by ot

putsuant to this Agieement or by law, provided always that the Securnty Agent may only be

entitled to exetcise the powers conferred upon 1t by each Quotaholder under tlus sub-Clause
74 and pursuant to any powers of attoiney granted to give effect to thrs sub-Clause 74
substantally i the form of Schedule 9 hereto, if any of the Quotaholders recetve notce from
the Security Agent stating that an Hvent of Default has occurred and 15 continuing

(b) the Company by way of secuuty irrevocably appomts the Secuity Agent to be its
attorney-in-fact and 1 its name, on tts behalf and as its act and deed to execute, dehver and
petfect all documents and do all things which the attorney may consider to be requuted or
desirable for, upon occuttence and contunuance of an Event of Default: (1) carrying out any
obligation imposed on the Company by this Agreement, (1) enabling the Security Agent to ssue
the noufications to the Obligors and the Collection Agent descrbed under pub-Clause 3.6 and
37 above, (1) enabling the Secunty Agent to exercise all or any of its rights over the Pledged
Rights, mncluding the tights set forth in ttem (b) of sub-Clause 71 above, and (iv) enabling the
Secutty Agent to excietse, or delegate the exercise of, any of the nghts, powets and authorities

conferted on the Company by or pursuant to this Agreement or by law, provided always that
the Securtty Agent may only be entitled to exetase the powers conferred upon it by the
Company under this sub-Clause 7 4 and pursuant to any powers of attoiney gianted to give
effect to this sub-Clause 7.4, substantially w the form of Schedule 10, if any of the Pledgors
tecerve niotice from the Security Agent stating that an Event of Default has occuried and 15
continuing
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Notwithstanding the provisions of sub-Clause 71 and 74 above, the Pledgors agiee that the

Secuiity Agent or any of tts attorneys in-fact, may act in favor of the Pledgors, regatdless of the
occutrence and continuance of any Hvent of Default, to  (a) perform all acts necessary to
maintain and defend the Pledges pursuant to the terms of this Agreement, and (b) sign any
document, and perfoun any act on behalf of any Pledgor to amend this Agreement solely for the
putposes set forth in sub-Clauses 32, 35and 4 1,

Upon the occutrence and conunuance of an Event of Default, the Pledgors

(a) shall forthwith comply (notwithstanding any notice or other communicatton to the
contrary from any other Petson) with all wutten mstructions tecewved from the Security Agent
m connection with this Agreement,

(1) shall, promptly upon tequest, provide the Security Agent with all information and
evidence 1t may tequest concetntng the Pledges to enable the Secunty Agent {directly o1
through any of 1ts respective permatted successots ot assignees) to enforce the provisions of this
Agreement,

(<) shall not enter mnto any agreement that could ieasonably be expected to restrict ot
mlubit the Secunty Agent’s nghts or abidity to (1) sell ot otherwise dispose of the Pledged
(Juotas ot any patt thercof, and/or (1) uansfet, receive, approprate sell or otherwise dispose of
the Pledged Rughts or any part theteof

If Security Agent should seek to enforce the Pledges under tlus Clause 7, the Pledgors shall, at
thett own expense, tender forthwith all necessary assistance 1 ordet to faclitate the prompt (1)
sale of the Pledged Quotas ot any part thereof to a third patty puisvant to an auction process,
by ptvate sale or otherwise, and (1) transfer of all Pledged Rights or any pait thercof, to the
Sccuty Agent, and/or the excrcise by the Security Agent, or the exercise of any other uight 1t
may have as pledgee, including the rights sct forth under sub-Clause 7 1

Notwithstanding sub-Clause 22, upon delivery of a wiitten notice by the Security Agent aftes
the occuttence and continuance of an Event of Default (1) all dividends, distmbutions and
benefits Iisted under sub-Clause 2 1 (d), shall immediately cease to be paid and/or distnibuted to
the Quotaholdess, and (n) the Security Agent shall be exclusively enutled to receive o1 collect
any and all dividends and distubutions hsted under sub-Clause 2.1 (d) as Collateral, to be
applied, at the Sccunty Agent’s exclusive discretion, m sattsfaction 1 whole ot m part of the
Secured Obligations Any and all payments and/o1 distubutions made to the Quotaholders 1n
disrespect of thts sub-Clause 7 8 shall be immediately (and 1n any case no later than 5 (five) days
following such payment or distribution) transferred to the Security Agent

PURSUIT OF RIGHTS AND REMEDIES AGAINST THE PLEDGORS

When putsumg its rights and 1emedies hereunder agawnst the Pledgots, the Secuuty Agent
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(ducetly o1 through any of 1ts tespective agents, successors o1 assignees) may, but shall be under
no obligation {except as tequired by applicable Taw) to, pursue such ughts and remedies as at
may have agamnst any thud patty o1 agamst any collateral security fot o1 guaranty of the Secured
Obligations or any ught of offset with 1espect theteto, and any faldute by the Secury Agent
(ducctly or through any of 1ts tespective agents, successots or assignees) to putsue such orher
tghts or temedies ot to collect any payments from such third party ot 1o rezlize upon any such
collateral secunity ot guatanty ot to exercise any such right to setoff, or any releasc of such thnd
paity or of any such collateral sccunty o1 guatanty or right of offset, shall not relieve the
Pledgors of any hability hercundet, and shall not impair or affect the tghts and remedies,
whether expiess, implied o1 resulting from applicable law, of the Security Agent

REPRESENTATIONS AND WARRANTIES

1he Pledgois tepresent and watrant to the Sccunty Agent by way of an mdependent guatantee
that at the date hereof

{a) cach of the Pledgors ate validly exssung under the laws of thewr countues of
mcorporation, respectively, and neithes unable to pay therr respective debts when due or over-
indchted,

(b) cach of the Pledgots 15 not cutrently insolvent or subject to any insolvency proceedmg
(mcluding 1n case of the company any bankruptey (fa#nea), padicral o1 out-of-court
weosgatuzaton (recperagdo pudieal o extrapudiial),

(<) the statements made m Clause 2 ate ttue and cotrect;
@) the Cxisting Quotas ate fully paid 1 and there 15 no obligation for any Quotaholder to

make addittonal conttibutions;

{c} any capital of the Company has not been epaid 1 any way,
)] all facts and corporate acts subject to registration with the Commercial Regustry (frnia

Comeraaly with 1espect to the Company have been duly presented and filedt with the applicable
Commerctal Registry (Junta Comercal) in Brazd,

) the Fxwsting Quotas and the Pledged Rights aie free trom Secutities (other than the
Pledges created hercundet),

(h) each of the Pledgots has the corpotate power and authomty to cnter mnto this
Agicenment,
(1) Al necessary authosattons to cnable o1 enntle the Pledgoss to enter nto chis

Agteement have been obtaned and arc 1 full foree and effect,




0] putsuant to the articles of association of the Company, the Pledge ovet the Pledged
Quotas and over any and all ancllary tghts and claims associated with the Pledged Quotas {as
mote paruculaly speafied 1n Clavse 2) and the enforceinent of the Pledge 1s not subject to or

requite the appioval of any of the Company's quotaholders o1 any of the management,
supetvisory board ot other cotpoiate body or such approval has been granted, obtamed and/or
1esolved puor to the date of this Agieement,

(k) thete ate no sdent partnership agicements or similar atrangements by which a Third
Paity ts entitled to 2 parncpation mn the profits or tevenue of the Company;

() other than to the extent pevmitted undet the Facility Agteement, no Thud Party has any
ght, claum, title, mtetest, pledge, ot other Sceutity or chatge whatsoever 1n or to the Pledged
Quotas or other testicttons upon disposals which would opetate ro restrict 1n any way then
disposal upon enforcement and the rights to tecerve dividends theicon are free from any
Sccurtties o1 chaiges whatsoever from Third Parties,

() othet than to the extent permatied undes the Lacihity Agreement, no "Thied Paity has any
tight, claim, ttle, interest, pledge, ot other Security or charge whatsoever 1 or to the Pledged
Rights ot other sestrictions upon disposals which would operate to testuct m any way then
disposal o1 nansfor upon enfotcement

() the Quotaholders ate the true legal owners of the respective Exasting Quotas and ate
tegisiered as such m the respecuve articles of association of the Company as filed with the
Commeraal Registry (Junta Comerual), copy of which 15 attached as Schedule 11 (Copy of the
Atticles of Association of the Company) heteto;

() the Company 1s the true legal owner of the Pledged Rights,

) to the extent tequired under the applicable articles of assoctauon of the Company
mcotpotated as limted hiabihty company, pursuant to this Agteement, all the quotaholders of
the Company have gianted thewr consents to the pledge created hercunder over the Exisung
Quotas,

@) the Pledges created heicunder shall constirute a fitst-rank, authentic, vahd, legal and
petfected securty interest, to gualantee the payment of the Secured Obligations, enforceable m
accordance with the teims established i this Agreement,

(" the Pledge cieated hereby does not (a) violate the provisions of any corporate act ot
constitutional document of the Pledgois, (b) constitutes a default 1n relation to any conttact o1
obligation of the Pledgots |, not does 1t {c} mfnnge upon any legal provision, and

{>) the Pledgors’” consttutional documents do not sesttict the nght to assign, transfer ov
pledge the Pledges
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UNDERTAEKINGS OF THE PLEDGORS

Dusing the teum of this Agicement, each Quotaholder undestakes fo the Security Agent, unless
otherwise permutted under the Facibty Agieement

(a) not to take, o1 participate 1n, any acton which results or might result in any loss of
owaetship of all o1 pait of the Pledged Quotas, o1 any other ttansaction which would have the
same result as a sale, transfet, assignment or other disposal of the Pledped Quotas or which
would marerially defeat, tmpatr or circumvent the tights of the Secunty Agent or the secutity
purpose,

(1») not to encumber, permit to subsist, cieate o1 agree to cleate any Securty, other yecurity
mtetest or thnd party right in or ovet the Quotaholders’ Pledges or over other ughts which are
subject to the Quotaholders” Pledges, except to the extent as otherwise petmitted undet the
Facthty Agrcement;

() to notify the Sccuuty Agent of any change in the shuicholding in the capital of the
Company and to promptly, deliver o the Secnuty Agent a copy of the updated list of
quotaholders together with a copy of the amended atticles of associaton filed with the
applicable Commetcial Registty (Jrenta Comvercaal),

() to nonfy the Secunty Agent of the creation of any Security over the Quorabolders’
Pledges (ot patt of them),

(© (o notify the Sccurity Agent of the tegistration of an objection i relation to the Pledged
Quotas of each Quotaholders in the quotaholders hst as filed with the applicable Commercial
Regstry (frnta Comerneal), such notice to he accompanted by any documents requued for the
Seeutty Agent ro defend themselves agamst any clam of a Thud Paity Tn the case of any
attichment 1 1espect of any of the Pledged Quotas, the relevant Quotaholders shall in
puticular forward without undue delay to the Secunity Agent a copy of the attachment order,
auy trausfor orda and all other documents necessary or expedient for a defense against such
att wchuneat,

(£ to mfoin the Seamity Agent, of all matters concermng the Company of which any of
the Quotaholders are aware which might materially adversely affect the validity ot enforceability
of the Pledges I[n patticular, the Quotaholders shall nontfy the Secuuty Agent, of any
quotaholdets' meeting at which a quotaholders' tesoluton 15 mteaded to be adopted which
coukl have a matenally adveise effecr upon the valudity or enforceability of the Pledge and the
exastence of all o1 patt of the Pledged Quotas,

{e) in the event of any mereasc in the capual of the Company, not to dllow, without the
priot wirtten consent of the Secuttty Agent, any party other than the Quotaholdets to subseribe
for any Futte Quotas, and not to defeat, impate o1 cncamvent i any way the tghts of the
Scemrry Agent created hereundet, and coriesponding sccunty over the Futute Quotas
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(satsfactory to the Sccurity Agent) m each case within 20 (twenty) days counted fiom
subsciprion,

(1) to efran from any acts o1 omusstons, the puipose or effect of which 1s o1 would be the
Pledges ceasing to exist unless as permitted by the Secuuty Agent or as explicily permutted
undet the tetms of this Agreement and the Facihity Agreement,

o) upon 1casonable request of the Secunty Agent, to make all such declarations and to take
all such acuons, at 1ts own cost and expense, which are necessary and reasonable for the
purpose of the creation, petfection, protectton or maintenance of the security nights created or
intended to be created by or putsuant to this Agreement (including, fo1 the avoidance of doubt,
to confirm or re-execute 1n notarial foirm on the same terms as contained hetemn and at its own
costs and expenses, the Quotaholdetrs’ Pledges created hereunder),

)] the Quotaholdets shall not (unless 1equited by mandatory law) change the articles of
assoctaton of the Company to the effect that any transfer of Pledged Quotas shall only be
possible with the consent of the quotaholders and amend, ot vote tor any amendment of, the
arucles of assouation of the Company to the extent that such amendment would o1 would be
likely to adversely affect the enforceability of the security nterest of the Secunty Agent created
heteunder without the prior wiitten consent of the Secunty Agent, and

k) Hach Quotaholder shall not {unless permutted by the terms of the Facility Agreement),
(1) create, incut or permit to exist any Secunty or option i favour of, or any clam of any person
with tespect to any of the Quotaholders’ Pledges, or any mtetest therein, or (i) scll, assign,
ttansfer, exchange, or otherwise dispose of the Pledged Quotas.

Drung the term of this Agteement, the Company undertakes to the Secunty Agent, unless
othetwise peimitted under the Faulity Agreement

() not to take, ot participate 1, any action which results o nught tesult 1 any loss of
ownctship of all o1 patr of the Pledged Rights, or any other transaction which would have the
same lesult as a sale, nansfer, assignment o1 othet disposal of the Pledged Rights or which
would materially defeat, impair or circumvent the rghts of the Secunity Agent or the security
purposc,

(b) not (o encunber, permit to subsist, create o1 agree to ceate any Secunty, othes secunty
interest or thied patty right 1n or over the Company’s Pledges o1 over other mghts which are
subject to the Company’s Pledge, except to the extent as otherwise permutted under the bacility
Agtleement,

{c) to notify the Secutity Agent of the creation of any Secuuty over the Pledges (or patt of
them),
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() apon the occutience of an livent of Default, to mstruct all Obligors to pay any amounts
due under the Pledged Rughts directly to the Account, Notwithstanding the foiregoing, 1f the
Company tecctves any such amount after the occutience of an Event of Default, 1t shall hold
such amount m trust for and as depository on behalf of the Secunty Agent, segregated from 1ts
other funds, and shall immediately deliver such amount i the foim 1eceved, with any necessary
endotseinents and adequately identfied as to tts oupgins, to the Collection Agent for deposit i
the Account 1 accotdance with this Agreement.,

{c) to tefram from any acts ot omiusstons, the putpose or effect of which & or would be the
Pledges ceasmg to exist unless as pemitted by the Sceunity Agent or as exphatly permitted
under the tetms of this Agreement and the Faciluy Agreement,

¢)) upon teasonable 1equest of the Secunty Agent, to make all such declarations and to take
all such actions, at its own cost and expense, which ate necessary and reasonable for the
putpose of the creatton, petfection, protection or maintenance of the secuuity 1ghts created o
mtended to be created by or pursuant to this Agreement (includwg, for the avordance of doubst,
to confiun or te-execute 1 notanal fotm on the same terims as contained hetein and at 1ts own
costs and expenses, the Company’s Pledges created hereunder),

(&) the Company shall not (unless perotied by the terms of the Facility Agreement or by
this Agreement), (1) cieate, incur o1 permit to extst any Secutlty or option 1n favour of, or any
claim of any petson with respect to any of the Company’s Pledges, o1 any mterest therem, ot (1)
sell, assign, transfer, exchange, o1 otherwise dispose of the Pledged Rights

DURATION AND INDEPENDENCE

Thes Agicement shall remam 1 full force and effect untl complete satistaction of the Secured
Obligations  The Pledges shall not cease to exist 1f the Secuted Obligations have only
tempotarly been discharged

This Agieement shall create a continuing security collateral and no Amendments to the Secured
Obligations shall affect the vahdity or the scope of this Agrcement not the obligations which
ate unposed on the Pledgots pursuant to i, provided that the terms and conditions of sub-
Clauge 4 1 are met by the Parties

‘This Agieement 1s independent flom any other sceuiity, collateral o1 guarantee which may have

heen or will be given to the Secuity Agent None of such other secutity shall prejudice, o1 shall
be prepudiced by, o1 shall be meiged mn any way with this Agieement

The Pledgors heteby agree that the secunty cieated hereunder shall not be affected by any
tratister or assumpnon of the Secured Obhigations to, or by, any third patty

TERMINATION AND RELEASE OF PLEDGE
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The sccurity intercsts constituted by thts Agreement shall be ieleased and cancelled, and this
Agreement tetminated at the request and cost of the Pledgors, upon the Secured Oblgations
being urevocably paid ot discharged or cancelled 1 full

PARTIAL INVALIDITY, WAIVER

If at any tume, any one or more of the provisions heteof 15 or becomes mvahd, illegal or
unenforceable 1n any respect undet the law of any jurisdiction, such provision shall as to such
jurisdiction, be neffective to the extent neccessary without affecting or impawing the validity,
legality and enforceability of the remaining provisions hercof or of such provisions in any other
jurisdiction

No tatlute to exetctse, nos any delay m exetcising, on the part of the Sceurity Ageat, any 1ight ot
temedy hereunder shall opetate as a watver thereof, nor shall any single o1 partial exetcise of
any right o1 remedy prevent any furthet or other exercise theieof ot the exercise of any othet
ught or remedy The nights and remedics provided hereunder are cumulative and not exclustve
of any nghts or temedies provided by law

INCONSISTENCIES

If thete 1s any 1nconststency between this Agreement and the Facility Agreement, the provisions
of the I'aciity Agreement shall prevail

AMENDMENTS

Changes, modificattons, supplementations and amendments to this Agicement including this
Clause 15 shall be made i writing

NOTICES

All notices and othet communtcations provided for hercin shall be 1 wuting and (to the extent
pernutted by the applicable notice provision) shall be delivered by hand or overnight courter
service, maded by cerufied or registered mail ot sent by telecopy or email, as follows

If to Kodak Holdings

Kodak Alaris Holdings Limited

Hemel One, Boundary Way,

Hemel Hempseead, Hettforshiee, UK, HP2 7YU
Attention Phillip Gibbons

If to Kodak Limited
Kodak Alaris Limited
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17.

171

18.

181,

Hemel One, Boundary Way,
Hemel Hempstead, Hestforshue, UK, HP2 7YU
Attentton Phitip Gibbons

If to the Company

Kodak Alaris Brasil

Rodowia Presidente Dutra Kim 154 7
Sio Jose dos Campos, SP, 12240-420
Attention Guberto P Biunato
Telecopy +55 12 39326041

emaid gilberto brunato@hodalkalatis com

If to the Security Agent
HSBC Bank Plc

The Manage:

Tust Floow

60 Queen Victora Stiect
London, 1ZC4N 4TR

Any and all notices, wswuctions, and communications relatng to this Agreement shall be
deemed vahd and delivered on the date of then 1especuve recept, evidenced by a 1ecepr form
signed the 1eapient ot, 1n case of delivery by fax ot tegular mai, as indicated i the 1ccerpt
acknowledgement form

APPLICABLE LAW, JURISDICTION

This Agreement and any non-contiactual obligation ansing out of o1 m connection with this
Agreement shall be govetned by and construed and nteipreted i accordance with the laws of
Brazil The parties ntevocably submat to the jurisdiction of the cousts sitting 1n the City of Sao
Paulo, State of Sido Paulo, Brazil, for any action or proceeding to resolve any dspute ot
controversy related to or anismg from this Agreement and the parnies irrevocably agree that all
ddaims 1 1espect of such acton o1 proceeding may be heard and detetmined 1n such coutts,
with the wawver of the juiisdiction of any othet coutt, however puvieged it may be

LANGUAGE

This Agreement has been negotiated and executed m the English Language Lixcept as provided
mn this Agreement {1} all certificates, repotts, nouces and other documents and communications
given oi delivered putsuant to this Agreement (including any modifications ot supplements
thercto) shall be 1n the English language or accompanied by a swoin Lnghsh tianslation theieof,
and () m the case of any document otigmally 1ssued 1 a language other than Cnghsh, the
English language swoun translaton of any such document shall for puiposes of this Agreement
{absent manifest etror) contiol the meaning of the matters set forth theten

J
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19 1.

SPECIFIC PERFORMANCE

For the putposes hereof, any of the Parties may scek the specfic performance of the
obligations of the other party hereunder, as provided 10 the Braziran Civil Procedute Code.

[Remander of the page tntenitonally left blank Signature page follows |




IN WITNESS WHEREOF the pacties sign this mstrament 1n 5 (five) onginals of cqual content, to one
sole effeet, together with the 2 (two) undetsigned witnesses

City of S4o Paute, State of Sido Paulo - Brazl, July 14, 2014

/ . HSBC BANKPLC
By: -
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SCHEDULE 1

DESCRIPTION OF THE SECURED OBLIGATIONS

Prlnc:pal

Subject to any wincrease under Clause 22 (Awordion Inrease i Commments) of the

Facility Agieement, the aggregate of the Conumiunents 1s $60,000,000 US dollars at
the date of the Facility Agreement.

Interest Rate

‘The rate of mtetest on each Loan for each Inteiest Pertod 1s the percentage rate per
annum which 1s the aggrepate of the applicable:

(a) Mazgin (2,75 per cent pel annumy);
(b) LIBOR o1, 1n relation to any Loan i euro, LURIBOR, and

() Mandatotry Cost (calculated 1n accordance with Schiedule 4 of the
[aciity Agieement, if any

"I IBOR" mcans, 1n relation to any Loan
(a) the applicable Screen Rate,

(b) (if no Screen Rate 15 avaable for the Interest Period of that Toan)
the Interpolated Screen Rate fou that Loan, ot

(c) if
0] no Scieen Rate 1s avadlable for the currency of that Loan, ot
() no Screen Rate s available for the Inteiest Period of that

Loan and 1t 18 not p()ssxblc to calculate an | nterpola ted Screen Rate
for that Loan,

the Base Reference Bank Rate,

as of, u the case of paragraphs (a) and (c) above, the Specified Time on the
Quotatton Day for the cutrency of that Loan and fo1 a pertod equal 1n length
to the Intetest Pertod of that Loan

"EURIBOR" means, 1n relation to any Loan i euto

{a) the apphicable Screen Rate,

(1) (Of no Screen Rate 1s avatlable for the Interest Peniod of that Loan)




the Interpolated Screen Rate for that Loan; o1
(c) if

6)) no Screen Rate 15 avatlable for the Interest Period of that
T.oan; and

{11) it 18 not possible to calculate an Interpolated Screen Rate for
that Loan,

the Base Reference Bank Rare,
as of, in the case of paragraphs (a) and (c) above, the Specified Time on the

Quotation Day for euro and for a period equal 1 length to the Interest
Period of that Loan

Term of Faality
Agreement

‘The Borrower shall repay cach Loan on the last day of its Interest Petiod, but no
later than the thurd anniversary of the Facidity Aprecment

All of the other financing charactenstics are expressly described in the Facility Agreement, which terms

and conditions the Parties acknowledge and agree.

Capitalized rexms ptovided hetemn shall have the respective meanings assigned to such terms 1 the

Facibty Agreement




SCHEDULE 2

TABLE OF QUOTAHOLDERS

Cuotaholders Quotas Value (RY)
KODAK ALARIS HOLDINGS 10,609,910 10,609,910 00
LIMITED
KODAK ALARIS LIMITED 1 1 00
‘L'otal 10,609,911t 10,609,911 00




SCHEDULE 3

DESCRIPTTION OF THE CREDIT RIGHTS

1 All credits of 111616 Opco (Brazil} Comdércio de Material Fotogrifico e Servigos Lida (*Opco
Brasil™) telated to the .<eordo Comercaal - Inentivo para Papel Fotygrifio Kodak entered mnto by and between

Kodak Brasileita Comércio de Produtos para Imagem e Servigos Ltda (“Kodak Biasileira™) and Vitoria
Colotida Matetal Fotogrifico Ltda (“Vitdna™) on September 27, 2013, assigned by [Kodak Biasileira to
Opco Brasd pursuant to the Local Purchase and Sale Agreement entered into by and between Kodak
Brasdeira, Kodak da Amaz6éma Indistna ¢ Comércto Ltda. (“Kodak Amazdénia™), Opco Biasd, and

111616 Opco Manaus [ndiastria e Comércio de Matertal Fotogtafico 1tda (“Opco Manaus™) on May 1,
2014 (“Local Purchase and Sale Agicement™).

2 All credits of Opco Biasil iclated o the Awrdo Comerval - Tneentino para Papel Votoprifico Kodak
entered mnto by and between Kodak Brasileira and Sena Distubwdora de Mateniais Forogrificos Lida -
ME on May 22, 2013, assigned by Kodak Brasilewra to Opco Biasil putsuant to the Local Purchase and
Sale Agrcement.

3 Al aedits of Opco Biasil related to the Contrato de Incentivo, Forneamento de Proditos ¢ outras Avengas

enteted 1ato by and between Kodak Brastlena, Kodak Amazonma and Ius Color Express Comércio de
Mateuats Fotogrificos Ltda on September 19, 2013, assigned by Kodak Biasileira and Kodak

Amazdnia to Opco Brasil and Opeo Manaus putsuant to the Local Putchase and Sale Agteement

4 Al credits of Opco Brasil related to the Contrato de Revenda de Produtos Digitars e Hlibridos enteted mto
by and between Kodak Biasileita and DP13 — Comercial e ‘Tecnologia em Informatica itda on
Febtuary 07, 2013, assigned by Kodak Brasileira to Opco Brasil pursuant to the l.ocal Puichase and
Sale Agreement

5 Al eredits of Opco Brasil 1elated to the Contraty de Revenda de Produies Digrtaes e Hibredos entered into
by and between Kodak Brasideira, Datafilme Sistemas de Imagem ¢ Infoimagio Ltda, Datadigital
Mucrofilmagem ¢ Otganizagio de Arquivos Lida , and Datacop Coméiao e Servigos de Miciofilmagem
Ltda oo [ebruary 21, 2013, assigned by Kodnk Biasileira to Opco Brasil pursuant to the lLocal
Purchase and Sale Agieement

6 All credits of Opco Bras related to the Contrato de Revenda de Prodstes Digitars ¢ Hilrrdos entered mto by
and between Kodak Brasilerra and Scantek Tecnologia em Imagens e Servigos Lida on July 22, 2010,
assigned by Kodak Brasdeira to Opco Brasil putsuant to the Local Purchase and Sale Agreement




7 Al ciedits of Opco Biasil 1clated to the Contrato de Revenda de Produtes Digitar ¢ Hibridoy entered mnto
by and between Kodak Brasileira and High Iigreal Storage Informatica Ltda on Januiay 31, 2013,

assigned by Kodak Biastlena to Opeo Biasit putsuant to the Local Purchase and Sale Agicament

8  All cicdits of Opeo Brasil 1elated to the Contrate de Revenda de Proditos Dyptare ¢ Hibredos entered mto
by and between Kodak Brasdeira and Getaldo Streck Gerenciamento de Imagem ¢ [nformagio Ltda
on March 16, 2009, assigned by Kodak Biasdena to Opco Brasil putsuant to the Local Purchase and
Sale Agreement

9 All credits of Opco Brasil related to the Couitrato de Revenda de Produtos Digitars e Hibridos entered
mto by and between Kodak Brasdewa and Czar Soluebes em Tecnologia da Informacio Ttda on
January 29, 2013, assigned by Kodak Brasilena to Opco Brasil pussuvant to the Local Purchase and Sale
Agieement

10 All ciedits of Opco Brasil related to the Contrate de Revenda de Produtos Digetars e Flibridoy entered 1nto
by and between Kodak Biastdeira and GHS Informatica Ltda on February 27, 2010, assigned by Kodak
Brastlewa to Opco Brasil pursuant to the Local Purchase and Sale Agteement

t1 All credits of Opco Brasil related to the Contrato de Revenda de Produtos Digitars e Flibredos entered 1nto
by and between Kodak Biastlena and Netscan IDagital Ltda on Maich 10, 2009, assigned by IKodak

Biastena to Opco Brasil pursuant to the Local Purchase and Sale Agieement

12 All cieduts of Opco Brasi related to the Contrato de Rewenda de Produtor Digetass ¢ Hibrudos entered mto
by and berween Kodak Brastleira and Centuk Coméicto Tmpottagao Lxportagio Lida on Febiuary 20,
2009, assigned by Kodak Biasderra to Opco Biasid pursuant to the Local Purchase and Sale Agieement

13 All credits of Opceo Buasil 1elated to the Contrate de Prestaydio de Servgos entered into by and between
Kodak Brasdeira and Netz Tewnologia da Informagio Ltda on Decembes 20, 2012, assigned by Kodak
Brasdetra to Opco Biasil puisuant to the Local Puichase and Sale Agieement

14 All ciedits of Opco Brasil ielated to the Acordo Comerazal - Inceniivo para Papel Votografico Kodafk
entered 1ato by and between Kodak Brasidewra and Revela Photo Diygital — Coméicio de Matetiars
Fotogmdicos Lida on May 03, 2013, assigned by Kodak Brasilera to Opco Brasid pursuant to the Local
Purchase and Sale Agreement

15 Al credits of Opco Buasil related to the Contrato de Revenda de Produtor enteied into by and between
Kodak Brastlara, Kodak Anmazénia and Fupoka Lletio Imagem S A on October 28, 2013, assigned by
Kodak Brasiera and Kodak Amazonia to Opco Brasii and Opco Manaus pursuant to the Local

Puichase and Sale Agreement

16 All credits of Opco Brasil related to the Contrato de Revenda de Produtos entesed into by and between
Kodak Brasilenta, Kodak Amazonia and Inter Color Laboraténo, Coméiao ¢ Impottagio de Matertal

Fotogtafico Ltda, Louteirto & Fernandes Comérao Atacadista de Matenass fotograficos Lida on




October 28, 2013, assigned by Kodak Brasieira and Kodak Amazéma to Opco Brasd and Opco

Manaus putsuant to the Local Purchase and Sale Agreement

17. All credits of Opco Brasil related to the sale of products to Walmatt and Carrefour in Brazil

Kok b bk




SCHEDUILE 4

FORM OF

AMENDMENT TO QUOTA AND CREDIT RIGHTS PLEDGE AGREEMENT

This [:Q} Amendment o a QUOTA ANL CREDIT RIGHTS PLEDGE AGREEMENT (the
“Amendment”) 1¢ made as of [==]

BETWEEN (“Parties”):

ey

(2)

(3}

G

KODAK ALARIS HOLDINGS LIMITED, a company organised under the laws of England
and Wales, having its corporate seat at Hemel One, Bounduy Way, Hemel Hempstead,
Hetfordshite, United Kingdom, HP2 7YU, and enrolled at the National Register of Legal
Lonties (CNPJ/MI7) under the No 18609 170/0001-33 ("Kodak Holdings™), hetem
tepresented by its attoiney-i-fact, and

KODAK AILLARIS LIMITED, company oigansed under the laws of BEngland and Wales,
having tts cotpotate seat at Hemel One, Boundary Way, Hemel Hempstead, Hertfordshure,
Urnuted Kingdom, HP2 7YU, entolled at the National Register of Legal Entities (CNP)/MFEF)
under the No. 18.609 168/0001-64, herein teptesented by ifs attorney-in-fact ('Kodak
Limuted" and, rogether with Kodak Holdings the “Quotaholders™),

111616 OPCO (BRAZIL) COMERCIO DE MATERIAL FOTOGRAFICO E
SERVICOS LTDA,, a lunited lability company organised under the laws of the Federatve
Republic of Brazil (“Brazil”) entolled at the National Register of Legal Entites (CNPJ/ME)
under No 17 692 962/0001-51, having its corpotate seat i1 the city of Sdo José dos Campos,
State of Sdo Paulo, at Rodovia Presidente Dutia, Km 154,7, sala 1, térreo, Parte 1 do piédio
06, CEP 12240-420 (the “Company” and, together with the Quotaholders, the “Pledgors”™),

HSBC BANK PLC i its capacity as Secunity Agent for the Secured Parties under the Facility
Agreement (as defined below) (the "Securnty Agent”),

WHEREAS:

@)

(B)

On July 14, 2014, the Partes heteto enteied into an Quota and Ciedit Rights Pledge Agieement
(“‘Agreement”),

Puisuant to sub-Clause 3 2 of the Agreement and the terins hercof, the Patties hereto have
agreed to amend the Agreemencin otder to grant to the Secuuty Agent, to the extent permutted
under applicable law, a peifected first priouty secuuty interest over ceitam televant additional
quotas of the Company,

NOW, THERIEFORE, the Patttes hereto enter 1ato this Amendment under the {ollowing

tetms and conditions




1 Capitalized terms used and not otherwise defined heiein shall have the meamings
ascubed to them in the Agreement

2 The Parties hereby amend item (a sub-Clause 2 1 of the Agreement, which as of this
date, shall 1cad as follows

“(a) 100% (one bundred per cent) of the Capital Stock of the Company, which represents on the date hereof
ﬁ-:]w((,:;\} ) quotas owned by the Quotaholders representing on the date hereof the equivalent to
R$/==/ (/==3] rcais), divided between the Quotaholders as defined in Schedule 2 (the
"Existing Quotas™),

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

4 Bach Paity 1epiesents to the other, on this date, the same tepiesentations given in the
Agicement

5 All the provisions of the Agrecement not expressly altered or modified by this
Amendment shall remamn 1n full foice and effect, and ate hereby expressly ranfied by the
Parues

6 This Amendment shall be governed by and construed and interpreted 1n accordance
with the laws of the Federative Republic of Brazil The Paitics irrevocably submit to the non-
exclusive jurisdiction of the coutts sitting 1 the City of Sdo Paulo, State of Sio Paulo, Brazil, in
any action ot proceeding to resolve any dispute o controversy related to or ausing from this
Amendment The Sccurity Agent may, at 15 exclusive discretion, apply to a competent court for
specific petformance of the obligations assumed by the Pledgois, pursuant to Aiticles 461, 621
and 632 of the Brazidian Civil Procedure Code.

7. 'This Agreement has been negouated and executed n the English Language  Except as
provided 1n this Agreement () all certsficates, repotts, notices and other documents and
communications given ot dehivered putsuant to this Agreement (including any modifications or
supplements thereto) shall be i the HEnglsh language or accompamed by a swoin Fnghsh
translation thercof, and (1) 1 the case of any document ongmally 1ssued i a language other
than English, the Hnghsh language sworn translation of any such document shall for purposes
of this Agreement (absent manifest etror) control the meaning of the matters set fotth therem

IN WITNESS WHEREOF, the Parties have caused this Amendment to be duly executed 1n the
prescnce of the undetsigned witnesses

[City], [date]




[e]
Name
Title

[e]
Name

Tide

Witnesses.

Name Name
RG. RG
CPE- CPE




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

SCHEDULE A

TABLE OF QUOTAHOLDERS



SCHEDULE 5

FORM OF AMENDMENT TO QUOTA AND CREDIT RIGHTS PLEDGE AGREEMENT

This [E=!] Amendment to thcr QUOTA AND CRLEDTT RIGHTS PLEDGE AGREEMENT (the
“Amendment”) 1s made as of [==], by and between

M

)

()

4)

KODAK ALARIS HOLDINGS LIMITED, company orgarnused under the laws of England
and Wales, having its cotporate seat at Hemel One, Boundary Way, Hemel Hempstead,
Hertfordshuwe, United Kingdom, HP2 7YU, and cnrolled at the National Register of Legal
Entittes {(CNPJ/MF) under the No 18609 170/0001-33 ("Kodak Holdings"), heremn
icpresented by its attowney-mn-fact, and

KODAK ALARIS LIMITED, company organised under the laws of England and Wales,
having 1ts corporate seat at Hemel One, Boundary Way, Hemel Hempstead, Hestfordshire,
Untted Kingdom, P2 7YU, enrolled at the National Register of Tegal Entiies (CND] /M1
undct the No 18 609 168/0001-64, heiem icpiesented by s attomey-in-fact ("Kodak
Limited" and, together with KKodak Holdings the “Quotaholders™),

111616 OPCO (BRAZIL) COMERCIO DE MATERIAL FOTOGRAFICO E
SERVICOS LTDA. a hmited babihity company otgamsed under the laws of the Federative
Republic of Brazil (“Brazil”) enrolled at the Nauonal Register of Legal Entittes (CNP]/MFE)
under No 17 692 962/0001-51, having 1ts cotpotate seat m the city of Sio Jose dos Campos,
State of Sio Paulo, at Rodovia Presidente Dutra, Kim 154,7, sala 1, térreo, Parte D do prédio
06, CEP 12240-420 (thc “Company” and, together with the Quotaholders, the “Pledgors™),

HSBC BANK PLC 1n 1ts capacity as Secutity Agent for the Secured Parties under the Facility
Agreement (as defined below) (the "Security Agent”),

WHEREAS

(A)

©

on July 14, 2014, the Parties hereto entered mnto a Quota and Ciedit Rights Pledge Agreement
(“Agreement”),

pursuant to ttem {a) of sub-Clause 35 of the Agreement and the tetms hereof, the Parties
heteto have agreed to amend the Agreement 1 order to girant to the Secunty Agent, to the
extent permitted under apphcable law, a perfected first priouty security 1nterest over certain
relevant additional credit rights of the Company,

NOW. THEREFORE, the Pattics heieto entet into this Amendment under the following

terms and condiions

k. Capitalized teims used and not otherwise defined herein shall have the meanings
ascitbed to them in the Agreement




2 ‘The Partics hereby amend Schedule 3 of the Agteement, which as of this date, shall be
replaced by Schedule A hereto

3 iZach Patty represents to the other, on this date, the same representations given in the
Agreement
4 All provisions of the Agrecement not amended or modified heremn shall reman in full

force and effect in accordance with the terms of the Agreement

5 This Amendment shall be governed by and construed and mtetpreted in accordance
with the laws of the Federative Republic of Brazil The Parties wrrevocably submut to the non-
exclusive junsdiction of the courts sitting 1n the City of Sio Paulo, State of Sio Paulo, Brazil, in
any action or proceeding to resolve any dispute or controversy related to or ansmg from this
Amendment The Security Agent may, at 15 excluswve discretion, apply to a competent court for
specific performance of the obhigations assumed by the Pledgors, pursuant to Articles 461, 621
and 632 of the Braziian Civil Procedure Code

6 ‘This Agreement has been negouated and executed 1n the English Language Except as
provided mn this Agreement (1) all certificates, reports, notices and other documents and
communications given o1 dehveied pursuant to this Agreement (including any modifications o1
supplements thereto) shall be in the English language or accompamed by a sworn English
uanslatton thereof, and (1) 1n the case of any document onginally 1ssued 10 a language other
than Enghsh, the Enghsh language sworn translation of any such document shall for purposes
of this Agreement (absent manifest error) contiol the meaning of the matters sct fotth theremn

IN WITNESS WHEREOL, the Patties have caused this Amendment to be duly exccuted m the

presence of the undeisigned witnesses

[Caty], [date]

i®]
Name
Title

[*]
Name
Title




Wirnesses

MName
PP

Natne
{ PE




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

SCHEDULE A

DESCRIPTION OF THE CREDIT RIGHTS



SCHEDULE 6
NOTICE TO OBLIGOR

Date and Place
T'o
[Name of the Obligor]
Re Pledge of Ciedit Rughts
Dear Su or Madam,

We hereby inform you that we have entered into a Quota and Credit Rughts Pledge Agreement
(“Agreement”) with HSBC Bank ple, acting as sccunty agent (“Secunty Agent”), according to which
we have pledged 1n favor of the Securtty Agent certain cedit rights

As a result of the aforementioned pledge, from this date onwards, the payments to us under any
credit shall be exclusively deposited mto the account number ]=| agency |}, held by f‘] (“Collecung
Agreal™), unless otherwise mstructed 1in wirting by the Secunty Agent

We hereby 1epresent and covenant that this nouce 1s directed to you by us on irtevocable and
unconditional basis, and that you shall comply with the terms hereunder untld you recerve another
notficavon from the Security Agent, informmg the terminatton of the Agreement

We remam at your disposal for any futther clarifications,

Yours sincerely,

Name
Title

Acknowledged and Agreed
[Obligor|
Date




SCHEDULE 7
NOTICE TO COLLECTION AGENT

Date and Place
To
[Name of the Collection Agent} ]
Re . Pledge he amounty 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, actng as security agent (“Secunty Agent”), according to which
we have pledged in favor of the Secuuty Agent all of our credit mghts deposited mnto the account
number lﬁil, agency ['_:—.,:], held by you (“Account”)

As a result of the afotementioned pledge, from this date onwards, upon the receipt of a wutten
notice from the Security Agent, you shall transfer any telated proceeds deposited mto the Account to a
bank account designated by the Secuuty Agent at its discrenion untd the full payment of the Secuied
Obhgatons

We hereby represent and covenant that this notice 1s directed to you by us on urevocable and
uncondiuonal basis, and that the obligation to transfer the amounts deposited mnto the Account in favos
of the Sccurity Agent shall remain valid unul you recuve another notification from the Secunity Agent,
mforming either (1) the terminaton of the Agreement, or the (i) full payment of the Secured
Obligations (as defined in the Agreement), provided that only the Secunty Agent may change thus
instructtons ot the Account

We reman at your disposal for any further clartfications,

Yours sincetely,

Name:
Tide

Acknowledged and Agreed
[Collecting Agent]
Date




SCHEDULE 8

FORM OF AMENDMENT TO QUOTA AND CREDIT RIGHTS PLEDGE AGREEMENT

Thts [==] Amendment to a QUOTA AND CREDIT RIGHTS PLEDGLE AGREEMENT (the
“Amendment”) 1s made as of |==]

BETWEEN (“Parties™):

(D)

(2)

4)

KODAK ALARIS HOLDINGS LIMITED, company organised under the laws of Tuangland
and Wales, having its corporate scat at Hemel One, Boundary Way, Hemel Hempstead,
Hettfordshire, United Kingdom, HPP2 7YU, and enrolled at the National Register of Legal
Entties (CNPJ/MI) under the No 18609 170/0001-33 ("Kodak Holdings"), hetemn
tepresented by 1ts attorney-in-fact, and

KODAK ALARIS LIMITED, company orgamsed under the laws of England and Wales,
having its cotpotate secat at Hemel One, Boundary Way, Hemel Hempstead, Hertfordshute,
Untted Kingdom, HP2 7YU, cnrolled at the Natonal Register of Legal Fouties (CNPJ/MF)
under the No 18609 168/0001-64, heren reptesented by ws attorney-in-fact ("Kodak
Limited" and, together wath Kodak Holdings the “Quotaholders™),

111616 OPCO (BRAZIL) COMERCIO DE MATERIAL FOTOGRAFICO E
SERVICOS LTDA. 2 htruted habiity company orgamised under the laws of the Pedeiative
Republic of Biazil (“Brazil”) entolled at the National Register of Legal Linaues (CNPJ/MIY)
undet No 17 692 962/0001-51, having 1ts corporate scat m the aty of Sio Jose dos Campos,
State of Sio Paulo, at Rodovia Presidente Dutra, Km 154,7, sala I, tétreo, Parte D do prédio
06, CEP 12240-420 (the “Company” and, togcther with the Quotaholders, the “Pledgors™),

HSBC BANK PLC i its capacity as Secunty Agent for the Secuted Parties under the Facility
Agreement (as defined below) (the "Security Agent"),

WHEREAS:

()

(L)

On July 14, 2014, the Paittes hereto entered mto an Quota and Credit Rights Pledge Agreement
(“Agieement”),

Pusuant to sub-Clause 41 of the Agrecement, the Paitties undertook to amend the Agreement
in order to evidence the extension of the pledge made thereunder to the Amendments to the
Secuted Obligations by updating Schedule | of the Agicement,




NOW, THERIFORE, the Pattics hereto enter into this Amendment under the following
teums and conditions

1 Capitalized tetms used in this Amendment and not defined otherwise have the same
meanung attributed to them m the Agreement

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

3 Fach Patty represents to the other, on this date, the same representations given in the
Agreement

4 Alt the provisions of the Agreement not expressly altered ot modified by this
Amendment shall temam m fall force and cffect, and ate heieby expressly ratfied by the
Parties

5 This Amendment shall be governed by and construed and mterpreted 1 accordance
with the laws of the Federauve Republic of Brazil The Partics nrevocably submit to the non-
exclusive jurisdiction of the coutts sitang 1n the City of Sdo Paulo, State of Sao Paulo, Brazid, m
any action or pioceeding to resolve any dispute o1 contiovetsy related to or ansing from this
Amendment The Security Agent may, at 15 exclusive discretion, apply to a competent coutt for
specific performance of the obligations assumed by the Pledgots, puisuant to Articles 461, 621
and 632 of the Braziltan Civil Procedure Code

6 ‘L'hts Agteement has been negotiated and exccuted 1n the English Language. Fxcept as
provided 1 this Agreement (1) all ceruficates, ieports, notices and other documents and
communications given ot delivered pursuant to this Agteement (including any modifications o1
supplements thereto) shall be 1n the Linghsh langnage or accompanied by a sworn fnghsh
reanslation theieof, and (u) i the case of any document originally ssued in a language othet
than English, the English language sworn translation of any such document shall fo1 purposes
of this Agtecment {absent manifest ctrot) control the meaning of the matters set forth therem

IN WITNLSS WHERDOF, the Parties have caused this Amendment to be duly executed m the
presence of the undersigned witnesses

[Caty|, |date]

[*]
Name
Itle




[*]
Name

Tule

Witnesses:

Name
RG
CPF

Naine
RG-
CPF




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

SCHEDULE A




SCHEDULE Y

FORM QF POWER OF ATTORNEY FOR THE QUOTAHOLDERS

[QUQTAHOLD}E;R:], :j—"j,l (“Grantor™), heiemnn iepresented by its attorney-in-fact, wrrevocably
consutute and appownt HSBC BANK PLC 10 1ty capacity as Sccuwty Agent for the Secured Paities
under the Facilify Agieement (as described in the Agieement) (the “Security Agent”), puisuant to the
terms and conditions set forth in the Quota and Credit Rights Pledge Agreement dated as of the date
hercof (“Agtcement”), as its ATTORNEY-IN-FACT, to act on 1ts behalf, m case an Event of Default has
occutred and 1s continuing (as defined 1n the Agreement), to the extent peunitted by apphicable law and by
the Agreement, to exceute, dehiver and perfect all documents and do all things which the attorney may
consider to be requured or desuable in connection with the Agicement o preserve and enforce the ughts
ot the Security Agent under the Agreement, meluding without hmitation

+

{1) to canyy vut any obliganon unposed on the Grantor by the Agicement,

(1) to coable any 1ecewer to exerase, ot didegate the exercse of, any of the rights, powers and
authonties conferred on by or pursuant to the agreement or by law,

(11) 1o enable the Secutity Agent to exercise, ot delegate the exerase of, all or any of 1ts rights
over the Pledged Quotas, mcluding the nghts set forth n wem (a) of sub-Clauge 71 of the

Agrecment,

(v} Lo dispose of, collect, tecewve, and/or 1ealize upon the Pledges, including the Pledged Quotas (or
any patt thereot) and forthwith publicly o1 privarely scll, assign or otherwise dispose of and deliver
the Pledges, mcluding the Pledged Quotas o1 any pait thereof at such price and upon such teims and
conditions as it may deem approptate, subject to applicable law, irtespective of any prior o1
subsequent notice to the Grantor, m accordance with the provisions sct forth in Aincle 1,433, Trem
IV of the Biaziian Civil Code, apply the proceeds thus recewved for the payment and to the
satisfaction of all Sceured Obligations which became then due and payable, 1etunng the excess, if
any, to the Grantor, beng vested with all necessary powets inadental thereto when necessary to
accomplsh the putposces of the Agreement,

v) to take all actions necessary to and iecewe all profits, ncome, cash, nghts, dividends,
distitbutions, mtetests and all other amounts pad, recewved or otherwise distributed 1 connection
with the Pledged Quotas owned by the Grantor from nme to tune, mcludmg, all amounts payable
upon o1 m 1espect of any foreclosure of such Pledged Quotas,

(v) 10 purchase foregn cuirency and make all remittances abroad, sign any necessary foreign
exchange connact with financial instntutions i Brazil that may be sequued to make such 1emittances,
and to 1cpresent the Grantor before the Central Bank of Braal and any other Brazidian
governmental authouty necessary to accomplish the purposes of the Agreement,




(v) to take all necessary actions and to execute any mstrument before any Governmental Authority
n the case of a public sale of the Pledgid QQuotas i accordance with the tetms and conditions set
out 11 the Agreement,

(vi) to take any action and to execute and tegister any mstrument consistent with the terms of the
Agieement as the Security Agent may deem necessaty or advisable to accomplish the purposes of
the Quota and Credit Rights Pledge Agreement, mncluding any amendments to the Arucles of
Association of the Company (as defined undet the agreement) and tegistry of such amendment
undet the competent Commercial Registry (Junta Comeraal), and

(1x) to peifotm any acts necessary to defend and maintamn the Pledges

Capitalized terms used but not defined herein shall have the meanings ascitbed to them or incorporated
by ieference in the Agreement

T'he powers granted heremn ate 1n addition to the powers granted by the Grantot to the Secunty Agent
undet the Agreement o1 any other document and do not cancel or revoke any of such powers

This power of attorney is granted 1 connection with the Agreement and as a means to comply with the
obligations sct forth therein, 1 accordance with Articles 684 and 1,433 Item [V, of the Biazihan Ciwvil
Code, and shall be imevocable, valid and cffectve unul the Agieement has been tetmmnated in
accordance with its reums and conditions

This power of attorney shall be goveined by and construed and interpseted m accordance with the laws
of Brazil.

- .
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[QUOTAHOLDER]
By
Title
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SCHEDULE 10
FAT 1 P

111616 OPCO (BRAZIL) COMERCIO DE MATERIAL FOTOGRAFICO E SERVICOS
LTDA. a lunited hability company orgamised undet the laws of the Federauve Republic of Brazd
(“Brazil”) enrolled at the National Regster of Legal Entnties (CNPJ/MF) under No 17 692 962/0001-
51, having its cotpotate scat i 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 (“Grantor”), hercin
represented by its attorney-n-fact, trrevocably consutute and appomnt HSBC BANK PLC i its capacity
as Secunty Agent for the Sccuied Parties under the Faciity Agreement (as described 1n the Agreement)
(the “Secunty Agent”), pursuant to the terms and conditions set forth i the Quota and Credit Rights
Pledge Agreement dated as of the date heteof (“Agreement”), as its ATTORNEY-IN-FACT, to act on 1ts
behalf, 1 case an Fvent of Default has occurred and 1s continung (as defined m the Agreement), to the
extent permitted by applicable law and by the Agteement, to execute, deliver and perfect all documents
and do all things which the attorney may consider to be required or desirable 1n connection with the
Agreement to preserve and enforce the mghts of the Secunty Agent under the Agreement, including
without lunitation

(1) to caury out any obligatton imposed on the Grantor by the Agreement,
(1) to cnable the Sccunty Agent to 1ssue oouficatton 10 its name to any Obligor and to the

Collecuon Agent 1n the terms and condiuons set forth mn sub-Clause 36 and 37 of the
Agreement,

(w) ro enable the Secunity Agent to exercise, ot delegate the exciase of, all or any of its nghts
over the Pledged Rughts, mcluding the nghts set foith v gem (b) of sub-Clause 71 of the

Agleement,

(iv) to cnable any recetver to exercise, or delegate the exercise of, any of the ughts, powers and
authotities conferied on by or pursuant to the agreement or by law,

(v) to dispose of, collect, recerve, appropnate, withdraw, transfer and/or realize upon the Pledges,
including the Pledged Rights (or any part thereof) and forthwith publicly or privately sell, assign o1
otherwise dispose of and dehver the Pledges, mcluding the Pledged Rights or any pait thercof at
such price and upon such terms and conditions as 1t may deem approprate, subject to applicable
law, 1rrespective of any prior or subsequent notice to the Grantor, m accordance with the provisions
set forth in Aracle 1,433, Itetn IV of the Brazitlan Civil Code, apply the proceeds thus tecewved for
the payment and to the satisfaction of all Secured Obligations which became then due and payable,
retuzmung the excess, if any, to the Grantor, being vested with all necessary poweis madental thereto
when necessary to accomphsh the purposes of the Agreement;

(w) to take all actions necessary to and recewe all profits, mcome, cash, rights, dividends,
distibubions, interests and all other amounts paid, 1ecerved or otherwise distributed 1n connection




with the Pledged Rights owned by the Giantor from tme 1o tume, mcluding, all amounts payable
upon or 11 respect of any foteclosure of such Pledged Rughts,

(v) to purchase foreign currency and make all remuttances abroad, sign any necessary foteign
exchange contract with financial insttutions in Brazil that may be requured to make such rermttances,
and to represent the Guantor befoie the Central Bank of Brazil and any othet Brazihan
govemnimental authonty necessary to accomplish the purposes of the Agreement,

(v1) to take all necessary actions and to execute any instrument before any Governmental Authority
1 the case of a public sale of the Pledged Rights 1n accordance with the terms and conditions set out
m the Agicement;

(vit) to take any action and to cxecute and register any instrument conssstent with the terms of the
Agreement as the Secunty Agent may deem necessary or advisable to accomplish the purposes of

the Agreement, and

(vm) to petform any acts necessary to defend and maintan the Pledges

Capitalized terms uscd but not defined heremn shall have the meamings ascubed to them or incorposated
by teference i the Agreement

The powets granted heren arc n addition to the powers granted by the Grantot to the Secunty Agent
under the Agreement or any other document and do not cancel or revoke any of such powets

Tlus powet of attorney 1s granted 1 connection with the Agreement and as a means to comply with the
obbgations set torth thetem, mn accordance with Articles 684 and 1,433 Ttem IV, of the Brazilian Ciwvil
Code, and shall be urevocable, vald and effectve unul the Agreement has been termunated 1n
accordance with its terms and condittons

This power of attorney shall be governed by and construed and interpieted 1in accordance with the laws
of Brazi

\ ) o
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SCHEDULE 11

ARTICLES OF ASSOCIATION OF THE COMPANY
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INSTRUMENT® EARTICURARDE 3* ALTERACA0 DO

CONPRATO SOUIAL'DA *

111616 QPCO (BRAZIL) COMERGIQ R MATERIAL FOTOGRAFICO I

e — SERVICOS L'TDA.
CONVENIO % CNPJ/MF v1.60Z2.062/m001-51
CIESP | NIRE 35227339834

Lt

Pelo presente instrumento particular, as pattes abaixo quatificadas,

(1) KODAK ALARIS HOLDCO LIMITED (nova denominagio social da KPP
Moldco Limited), tmma companhia constituida na Inglaterra & Pais de Gales, com sede
em Hemel One, Boundary Way, Hemel Hempstead, Herttordshire, Reino Umido, HP2
7Y U,- insciita no CNPI/MF sob o n.” 18 609 170/0001-33, neste ato repiescnlada por
seu procurador. St Renato Dias Pinheiro, buasiletro, divorctado, advogado, portador da
cedula de denndade R G. n® 2182 312-5 IFP/RJ, inscrito no CPE/MF sob o 0.
045 813 I47-15, residente ¢ domiahado na Cidade de Saio Pawlo, Estado de Sio Paulo.
com cndeieyo conmectal na Rua Pamplong, 818, 7° andar, CEP 01405-001, nos wimnos
do mstrumento de procuragio registtado em 24 de janeno de 2014, petante o 4* Oficul
de Registio de Titulos ¢ Documentos da Capual sob o n* 5,232 760,

(b} KODAK ALARIS LIMITED (nova denonmtinagio social da 111616 OPCO {(UK)
LIMITED), nma companhia conshituida na Inglatena ¢ Pais de Gales, com sede em
ltemel One, Boundury Way, Tlemel Hempstead, Hetfordshire Remo Unido  FHP?
7Y U,- mserita no CNPIME sob o n* 18.600 168/G001-G4, neste alo representada por
seu procutador, St Renato Dras Pinheiro, biasileiro, divorcado, advogado, portador da
cedola de dentidade RG n® 2 182.312-5 IFTYRI, msoate no CPEME sob o o
(043.818.147-15, tesidente e domaihado na Cidade de Sdo Paulo. Estado de Sio Paulo
com endaego comercial pa Rua Pamnplena, 818, 7° andar, CLP 01405-001, nos terimos
do instiumento de procuragio repistrado cm 24 de janeno de 2014, peranie o 4 Oticial
de Registro de Ntolos ¢ Documentos da Cupital sobon * §232.761,

Gneas souas da sociedade empresania imntada 111616 Opeo (Brazil) Comdéreio de
Material Fotogralico ¢ Servigus Lida., com sede ¢ foro na Cudade de Sio Jose dos
Campes, Estado de Sio Paulo. na Rodovia Presideate Dutia, Km 154,7, sala 1, téuceo
Parte D do peedho 06, Bawrvo Jardun das Indastnas, CEP 12240-420, com seus atos
constutunvos arquivadog perante 4 funta Comeraial do Pstado de Sio Pauglo — JUCESPE
sob o NIRI™ 3522733083 -4, em sessdo de 13 02,2013, ¢ inscrita no CNPJ/MT sob o n ®
17.692 962/0001-51 (~Soviedade™}.

tém enlic s1, Justo ¢ contratado, & presente aliciagiio contratunl, mediante os scguintes
fennos ¢ condigdes
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1. INTEGRALIZACAQ IE A}JME ]'(5' O CAPITIAL SOCIAL
‘_ .o s . . T P
bl As socias declaram que o capitad soeigl da Socicdade, no valor de RS 100,00
{cem reas), encontia-se totalmenie 111:&5;':152.%(10 nesta <ata, conlorme contrato de
ciimbio n® QU0 20187509 Tas tae

b2 As sderas deliberam aumentn o capital socal da Sociedade dos atuass RS 100,00
(cem rears), divididos em 100 {cem) quotas, para R$842.450,00 (ottocuntos ¢ quaienta ¢
dois mil, yuatiocentos ¢ eimquenta 1easy, dhividido em 842,450 (ortowentas ¢ quaienta ¢
duas mil, gualrocentas ¢ cmquenta) quotas, 1o valor nommal de R$1,00 {um (cal) cada
O aumento, no valor de R$842.350,00 (mitocentos ¢ quarenfa ¢ dois nil, Lrezentos ¢
unquenta teais), sera tealizado medumte o emissio de 842,350 (uitocentas ¢ quaienta ¢
duas mil, tezentas ¢ anguenta) quotas, no valor nommal de RS 1.00 (um real) cada
uma, subscritas ¢ integrahizadas nesta data pela séca KOBDAK ALARIS HOLDCO
LINITED, mubante a capitalizagdo de recursos por cla remetido do exterior contorme
contrata de cammo n® 000120187509,

I3 A s KODAK ALARIS LIMIETED cxpressamente renuncta, neste ato, ao
scu dueito de preferéncta para o subscrigdo das novas quotas oia ennitdas

i4 Em razdo das dehberagbes contdas acima, a Clausula 44 do Contiato Soual da
Sociedade passard a vigorar com a segunte redagao

Clamsila 4% O capital  social da  Sociedade,  toralmente  subscrno o
mitearahizado, ¢ de RES42 430,00 (oitocentos ¢ qucn enta e dors onl, quat ocenios
¢ anguenta reais)  dividido em 842,450 (outocentas ¢ quirenta e duas i,
Qi oceias ¢ cunguenia) quedas conr valor nonunal wmnwrio de RELOG (i
reald assim distribidas ent ¢ 0% soctos

Sacios Quuotiy Falor (R5)
todal Alares Hotdeo Limitad H42 449 842 449
Kodal Al Limied ! oo
TOTAL N2 450 847 456,00

Pariagrafo Primeirn. Uma vez mitegrahizadas as quotas, podera o capital socral

sor anmentado  Observadas av disposigaes legais aplicavets os $6cios 10rdo

direrto de preferénca pare subyer 10do do anmento, ta poporeao do niinci o de

quotas de gue seqam fitulaies G ser even cido no praza de 30 (Luta) s

cantacon du correspondente deliber agdo
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1. CONSOLIDACAQ DO CONTRATO SOCIAL
21 Resolvem as socias, de torma undnime, reformar ¢ consohdar v Conttato Social

da Sociedade, passando menvionado Contrato Social a vigorar com uma nova 1edagdo,
conforme a segui

“"CONTRATO SOCIAL DA
111616 OPCO (BRAZIL) COMERCIO DE MATERIAL FOTOGRAFICO E
SERVICOS LTDA.

I = DENOMINAG A0, PRAZO DE DURACAO, SEDL, FORO, FiLIAIS

Cliusula 1% A copresa consoitui-se em uma sociedade empresarta hmitada, sob a
denonunagdo de 111616 Opeo (Brasit) Comércio de Material Fuotografico e Scrvicos
Ltda | com sede ¢ foro na Culade de Sfio José dos Campos., Estado de Sio Puulo, na

Rodovia Presidente Dutra, Kim 1547, sala 1, térreo, Parte D do prédio 06, Bamo twdim
das Inddstrias, CEP §2240-420 *Sociedade™).

Paragrate Primeiro. A Sociedade poderd, a critdrio ¢ por deliberagio dos socios
quotistas, abiir, instalar € extingun filuns, agéneias, escritdiios em qualquer ponto do
tentong pacional ou no extes

Paragialo Scgunde. A Sociedade tem Ghiat consttunida na Cidade de Sdo Jose dos
Campos, Lstado de S3o Paulo, ns Rodovia Presidente Dutra, Km 34,7, prédio 3. paite
A, bala V3, Rarro tandim das Industrias, CEP 12240-420, que @d como atividade

apenas servigos admimstrativos
Clausuda 2% O mavo de duragdo da Sociedade ¢ mdeterminado.

Il — Qw10 SocCiaLL

Clausula 3*. A Sociedade tem por obyeto soctal

L. O comdiaio em geal, por atucado, por conta prdpria ou de tereeros, de
() arfigos, egqupamentos ¢ acessonos fotogralicos microgdticos ¢ maguinas
cquipamentos e dispositivos industiins em geral,
{I5 equipamentos digitins,

TENT NE 30 30wl 10 342
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() comcrcializacdo dqmuiuroq atm;ws'&u unt’:ercm elcttdnico,
«h meciofifmes, equipamalfts de mtunhlnm;,un luluru, ¢ processadores de
muctofilimagent € seus acessoring,
{e) CqUIPAMENLOs ¢ servigos de ch&ll_.;hiq&'io de documentos,
H stanners dimtahzadoies de papeh € Rimes,
() mpotagia ¢ comerciahzagio de hardware ¢ softwaie, ¢
th) aparelhos elétiicos, cletrdnicos cientificos ¢ de uso comum, de precisdo ou
“ndo
| A mputtagdo, exportagiio, venda e distnibuigiio, por conta propria ou de
tereenos, de
{1} matetialy sensivers J lug, 1elacionados 3 reprodugiio e revelagiio fotogidiiva
() papéis ¢ matenais relacionados a reprodugiio de provas de impressao o
lotomafica,
(c) filmes fotogrificos, inclindao filmes destinados & reprodugdo fetomeciniea,

)y produos ¢ ecquipamentos  opticos, equipamentos  clétricos,  mecanicos ¢
digitans ¢ produtos Qu cquipamentos, pegas ¢ pattes, 1clacionados aos 1ens
antetiorey,

() produtos quinuees telacionados deprodugio lotograticy,

E Manwengio de estabelecunentos de vendas, por atacado. ¢ a constitngio de
agentes, epresentantes o distribindores em gualques parte do ternitono nacional,

Y A exportacdo, mipoitagdo, compra, venda ¢ distribwgio de artigos, produtos ¢
aceasonos imencionados no atem B desta clausula, assim como de quasquar outros que
frem de mteresse para a socicdade:

v A presfacdo de servigos relacionades as atividades mencionodas nos ttens 1 e 1)
acitig, prncipaimente com telagdo 4 maciofilmagen, digitalizagio, vrgamzogds ¢
vunda de microfilmes  documentos fisicos, aiquivos elendnicos, meins digitms e
arm zenamenta de dados ¢ mtormagdes como disquetes, fitas magneticas CHY's, DV,
fitas DAT cartuchos, cle | locaglo de bens movers ¢ imdveis ¢ prestagdo de servigos om
geral relactonados com seus abjetivos, bem como conservagdo, mantagem, luapeza an
getal ¢ assessorta admunisbativa,

Vi A prestagdio de servigos de agendiamento, temamente, founecimento de mio-de-
ohia em gerai, tas como instalaglio, manutengio ¢ assisténena téemea de equipamentos
ane genal, além de monitora, assessolar, agencii servigos pata compra de produtos,
cquipamentos ¢ mav-de-obra,

VI A realizagio de quaisquer abtvidades acessdrias ou contelatas ao objcto soeal da
Soviedade que nde dependam de autonragiio espectal do goveirno,

VI Serviyos de cnsmn ¢ tiemamento em geral, servigos auxthares a0 canérero de
metcadoras imnclusive a impouagdo ¢ cxportagdo. :
X G cometcio em gual, pot conta propua ot de teroenos bem como o napattagdio.
a eapartagio, d armazenagent, a expedigio ¢ transporte de prodatos quimmicos

X Servigos de comagem o oampressio digital' conversdio de suida de computador ¢
Qutros MeNs pard meios graticos celettdénicos ¢ fotograticos; awdennfivavao. totogialia
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digital ¢ servigos de conesporiidnuih digital *+3 s %
- +# = " sem " ,
X1 Prcstaglio de servigos® dd* tnanufengio ¢ suputie fecnice o  eguwpamertoy

fologrdficos, mictogaticos. (hglmh/adorcg de gocumentos e lilmes,

X1l Licenciamento ou cessfo de du'(;ﬁn' .cf'c uso de programas de computagio,
tnclusive distiibuigio; Tee aus

XHL  Recuparagiio de microfichas e destiwigiv de micioliimes;

X1V Revelagiio fotogrifiea,

XV Impiessiio de “{oto presentes™ tws ¢omo, mas ndo hmtados, & caneeans, cubos,
caimmselds, “mouse pads™, “photo books”, calenddnos, cartdes,

XVI  DPrestuagdo de servigos de consuitonig, execugdo ¢ gestio de piojetos:

XVl Tereemzagio de servigos, incluindo alocagito de imdo-de-obra,

XV estaglio de servigos de teenologia, ctuindo desenvolvimento,

XIX  Prestagiio de servigos de digitalizagio, ¢

XX, Partepagdo, como sdcta ot acionista, ou em diversa qualidade, em qualue
cmpiesa, socredade ou factoring, no pais ou no exter o

111 - CAPHLAL BOCIAL

Chiusnda 4%, O capital soanl da Sociedade, totalmente subsciito ¢ integiadizado, ¢ de
RE842450.00 (onocentos ¢ quatenla e dos mil, guatrocentos ¢ cinguenta ieus),
dinidide em 842450 {otocentas ¢ quatenta ¢ duas mil, quattocentas ¢ cinguenta) guotas
e valor nommal wnetario de RE1,00 (um teal), assim distribuidas entie os 6108

Sécios Quotas Valor (k%)
Kaodak Adatis Holdoo Linnted 842 449 342 449
Kodak Alang Lunited i 1,00
TOTAL 842,450 $42 450,00

PFardgrato Primeiro. Uma ves antegralizadas as quotas, poderd o capnal sacial sot
aumentado - Observadas as disposigdes legas aphicavets, os socos tetao dueito de
preferéncia pata subscngio do aumento, na proporgio do numero de guolus de que
<epany ntulines, a ser exerado no prazo de 30 (trinta) dias contados da conespondente
dehibaiaciio

Paragrafo Segundo, A rcypumsabthdade dos socios e 1esitin a0 vator de suns quotas,
porém todos tespondem sohidatnamenic pela ingegralizagiio do capital social, nos wwimos
o mtigo 1452 do Codigo Crnl instituido pela ey 10 406702

;%::5
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Cliusubtu 5% A admimstrugdo da Sdukdide scrd exeruda por um  ou mais
admuustiadores, sacios ou ndo, que seriioveniedos pot prazo indetcimmado.

Parigtado Primeiro. A adimunistragio da Soctedade caberd ao administiador ndo sécio
Si. Marcele TFreitas Gomes, brasilerro, diverciado, adnumisuador de empiesas.
poitador da eddula de sdentidade RG n* 10037583-0 IFP-RY, mscerito no CPEFME sob o
0" 042426387-44, 1esidente ¢ domicihado na Cidade de Sfio Paulo, Ftado de Sao Paulo.
na Rua lamatai, n ” 50, apto 61, Vila Andrade, CEP 0571 5-020, que tera as atrnibugdes
¢ os poderes conferidos pos ler, podendo, pata tanto, 1epresentar a Sociedade ativa ¢
passiva, qudicialmente ou  extrajudicialmente, promovendo ¢ praticando todos ¢
quasques #los que envolvam responsabihidades, dueitos € obngagdes pata a Socicdade,

-

ebservadas as disposicdes deste Contiato Social.

Paiagi ate Segundo. Todnas as pocuragdes outorgadas e nome da Socicdade deveiiio
menctonit cxpressa ¢ especificamente os podercs por cla confendos ¢. com excegdio
daquelas pata fins pudicians cfou procediunentos admimistiativos, deveriio conter prazo
de vigencia hmado a 24 (vinte e quatio) meses

Pardgrafo Terceire Ficum expressamente vedados, sendo nulos ¢ ndo getando clenos
em elagldo & Seciedade  quaisquer atos de seus sdeos, adnunistiadotes, procuwradoies,
cupregados ou prepostos, que a cavolvam em qualquer obngagao welalivin o transayHes
astranhias ao scu abyeto social, tais como a prestagfio de fianga, caugav, aval, endosso ou
qualquer ouha gaantia em tavor de tereenos, salvo quando expressamenie autanzados
pelos soctos tepresentando 73% (setenta ¢ cmeo pot centoj do capital social

Paragrafo Quanto, A rcmuneingio dos adnnmstiadores sag finada po deltheragdo
das soctos 1epresentantes de matona do capual social ¢ sad levada a conta de despesas
geras da Sociedade

Paragrafo Quinto.  Os admimstradotes poderdo ser deshtuidos a qualgquer tempo,
observados os quotuns ¢ tormahidades estabeleados na fepislagfio apliedvel.

V- DL IBERACORS D SOCION

Clansula 6'. As dehibaagdes dos soctos serdo tomadns em rewnides, observicdas as
disposigdes legins, tornando-se a mesnyt dispensavel quande todos os séeios deadnem,
Sxpressamente. sohre seu objeto

Chasula 7, Os 6108 1cumi-se-io (

AL IR N A
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() ardinanamente, wma® v *por o Cae "o ﬁn:ll do quarto més apds o
eRLLITAMEnto do exereivo sovial, pagn delibtia sobre as seguntes maténas
{u} tomar us contas da :J(Immwf:;li, f:'oaz(h) aprovar o balango patiimonial ¢ o
resultado econdmien, ¢y nomeal o adkmimistrador da Sociedade, quando for o

cuso, (d} demars assuntes que consten da ordem do dia, ¢

(1) extiaordinmiamente, sCMpre que o3 M esses © os dispositivos da legisiagio
vigente aplicive] ¢ do presente Coutrato Social o exiguem.

rmigrato Paimeiro. A convocagdo das reumdces de sdeios serd precedida dos antineios
¢ pubhcacoes dos documentas previstos em let, nos termos por cla estabelecidos, com
anteeeddncia mmima de § {oio) dias. medite carta com aviso Je 1cechimento, face
simile ou e-mail, ambos com aviso de reechunento, ou vutro meio cficaz de

comaniengdo, contendo a mdhicagdo das maténas objeto da owdem do dia, data, hota ¢
local da yeuniio

Paragrafo Segundo. As teumdes dos s6¢ios serfio mstaladas, em prmetia convocagio,
com a presenya de tiiulares de, no minimo, 75% (sctenta ¢ cmco por cento) do capiiai
sactal e, cm segunda, com qualguer ndmero

Pardagrato Ferceiro. Os sécios poderiio so representados por outros socios ot por
pocteadores, mediante outorga de mandato com espearficagdo dos utos awtorisadas,
sendo entdo considerados presentes a reumdo Da mesma forma serfio consulerados
plesentes aqueles socios que deremy sen voto por fac-simile, telex, telegrama ou
qualquer fonna eseiia .

Pardgrafo Quarto ficam dispensadas as formahdades de convocaglio pievisias va
legislugio apheivel, quando estiveiem presentes os socios 1cprescenbando a totalidade do
capatal soval da Socicdade. ou se todos se declaratem, por escito, cientes do Jocal,
data, hora ¢ ordem do dia , )
Clansula 8' Salvo se de outia forma prevasto em ler ou na Cliusula 9 abaixo, s
debiberagdes deverdo ser aprovadas pot sGcetos representando a maorra do capital soctal
thy Sociedade. atnbundo-se 2 cada quoti o direrto a4 um volo

Clansula ¥*. Nio obstante o previsto na Clivsula 8 acuna, as scgumnics matcnas
deverdo ser aprovadas meduntc o voto de sdcios representando, no minimo, 75%,
{sclenta ¢ cinco por cente) do camtal sooal tolal da Sociedode, pata que possim ser
mplementadas pelo adnunistiadon

LEa] Qe 2361377 | Wl >

{1) qualyuer aumento ou sedud o do capral social da Sociedade. (\_

]
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issio ou canclamithio dt (a) quotas, classes de quutas o qualgue
outto valor mobihidne da Sociedude, ou (b) qualquer opgdo ou outros

titulos ou dueitos cnnvcn,sh_r&is'.&n quotas «a Socwiedade ou por cstas
permutavess: Tes Ve

qualquer  reestiuturagiio societdita da Sociedade.  melwnde  sua
nansformagdo, fusiio, cisfo, ncorporagdo ¢ qualquer outro wlo de
tearganizaclio societdnd da Sociedade,

definigdo {ou 1ealizagio de pagamentos ou concessdo de beneficios) ou
qualquer  acordo ou  entendimento  1clacionado  d remmunciagic  do
adimmistrador ou qualquer executive sénior da Sociedade,

aprovagdo Gou alteragio do plano de negocwos anual, do plano de
mvestinentoy e do orgamento anual da Sociedade,

distubuigiio de fucios da Sociedade ¢ plano para tecuperagiio de prejuizos
da Sociedade,

alteragdo ou consolidagdo dos documentos canstitutivos da Sociedade,

concessiio, pela Socedade. de qualquer gmantia, 1eal ou fidejussonia,
uielumdo flangas ¢ avas,

qualquer agquisigiio ou afienagdo, direta ou ndiretamente, pela Socicdade,
de partenagio societdriat de outre pessoa fistea ou Juiidica ou entidade
nio persontticada (ncluindo atiavés de “joint venture” ou aliang:
estratégroa), )

ahenagilo, transferéncia, heenga, arrendamento, constitwigio de quarsguet
énus ou gravames em bens, de qualquer natureza, ou qualguer outia fium
de dispusicdo de quaisquer bens do ativo da Sociedade, exceto quando no
e so novmal dos negdeios,

celcbragdo de contratos ¢ mstrumentos cwo valor sndwvidual ou agregado
exeeda o montante ecm Rears equrvalente a USS | GO0 000,08 (uun milhio
de dolares notle-amencanos),

alienagdo, nansteiénuiu ou disposigao de qualquer negdeo (ou uma paiie
suhstancial de tal negocio) da Companlua,
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daves de Mjmnt*vehtfue”, consdruo, tcarpotagio de subsididnas ou
lormagao de grupo de CINPresas
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. »
(viv) - clewdo, substitngdo ou destbaugdacle admunstradon es,

(xv)  celenagde, pela Soviedade, de quaisquer contrates financenios, mcluimdo
coniatos  de abertwa de linha de  crédito, mituos, empiéstimos,
linunciunentos, antendamentos  mereantis  ou leasing, contratos  de
garantia, desconto de iecebiveis ou créditos, bem como de qualqua
temessa de valores relacionadas a operagles internacionars (excluindo
pagamentos reahizados no curso otdindito de negdeios)

(xvi)  Deliberar sobie a proposta de hqudagio, dissolugio, encenamento.,
cessagiio do estado de hquidagao ou extingfio da Sociedade, fulénera
reenpelagiio judicial ou extiyudicial ¢ sospensiio de pagamentos peta
Socredade

Clausula 10, Os trabalhios das 1cumdes de soctos serfio dinigides por um presidente
esealhido pelos socios, ao qual ¢ lacultado cumular tanbeém as fungdes de seeretdro ou
ndieat denue os presentes, alguem para fazé-lo

Parigiafe Unico. Dos uabalhes ¢ deliberagdes scra lavrada ata, assinada pelo
pmesidente. ~secretdtio ¢ pelos sGeios presentes

VI = EAERCICIO SOCIAL  DEMONSTRACORS FINANCEIR AS

Clausula 11, O exacivio social micia-se eny 1° (primerro) de janciro ¢ encerra-se em
3 (tunta ¢ um) de dezembro de cada ano, quando sera fevantaclo o respectivo balango ¢
demonstragdes financenas da Sociedade Os lucios obtidos duiante o excrcicio social
serdo apheados confonme o deteminagiio dos sdcios tepresentantes da totahidade do
caputal social

Pariagrafo Primeiro. Os socioy tepresentantes da totahdade do capital soctal podeido
dehibarar pela distnbuigdo de lucios desproporcionars as participacoes societintas de
cadi wocio na Socwcdade,

Parags afo Segundo. Os so6cios iepresemantes da totahidade do capital somal poderao
dchbaa pela apresentagfio de balangos ¢ demonstiagdes tinanceitas penddieas, pata

drstrthuiciio de hueros ¢ dividendos 1elerentes aos respectivos periodos

Pardgrate Tercairo, Os sdctos represeotantes da totulidade do capatal soctal poederde

PENT S 53R W2 D
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Clinsula 12, As quotas da Soctedade o podeido ser cedidas oo wansfendas «an o
mévio e cxpresso consentimento dos outros s6c10s, que teifio preferénaa para o
aquisigda. em agualdade de condigdes Na lupotese de umn soeio pretender ceder ¢
tansteur suas quotas, devera comuniear sua intengfio, com a antecedéncta winuna de 90
(noventa) dias, indicando o nome do pretendente & sua agqutsigio, o prego ¢ as condigoes

da cessdo

Paragiafo Unico. Se nenhum dos socios exercer o dircito de prefeiénera que ora thes ¢
assegurado, o sdcto podera cedet as suds quotas, obscivada a poposta onigial.

VITT — FALKCIMENLO, INITERINCAO, FALINCIA, INSOLVENCIA E EXCLUSAO b1, SOC10

Clausula 13, A Sociedade ndo sc dissolverd por morte, mierdicio, imsolvinea,
falénera, 1ccuperagiio Judicial ou extiggudicial ou exciusiio de qualgquer dos socios,
continuando o os sOetos remaneseentes, a ndio ser que o5 sGeios dehiberem por sua
liymdaghio nos termos da Clausula 9 deste Contiato Soeial. Os sdcios cventualmente nas
vondigBes 1etio mencionadas, ou os herdenos do sdao faleado, receberiio seus haveies,
obaervidas ds seguintes regras:

(2) a apwagao dos haveres do socto faloado, wteidito, insolvente, fahdo.
concordatino vu excluido seld feita com base em balango especial levantado
na data do evento,

(b)y o valor do 1eembolso de cada quota serd determunado pela divisio do
patrimonto liquido corngudo inonetanamente, na data do balango espectal, pelo
numero de quotas em cuculagiio

(¢) os haveres do sOcio apumados conforme o aeima disposto serdo pagos a seus
herdeiins ou sucessores, em ate 10 (des) parcelas mensas 12Ua18 © sucessvis,
SCMJUros ou curtesdo monetaria, vencendo-se A primeia delas 99 (noventa)
dias apds a daata Jo balango especial

1X ~ EXCLUSAO DF SOCIO
Clansuia 14, Os sdowos representontes da maonia do capital social poderdo delibera

pula exclusido de socio que coloque em niseo a confinusdade da empresa, em vintide de
aMos de megavel prividade, por justa cansa, o oeumi@o especialmente convouady)

TEST 9P TGET™ § 00
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deliberaid pela sua exclusiio, confetilddo-o b dirdito e defesa e contiaditénn

X - LIQUIDACA® BASOCIFDADE
L4 - .
Axm v

Clausula 15, A Sociedade serit dissabvida ¢ hiquidada nas hipoteses ¢ de acordo com as
thsposiics estabeleendas na Tegislagdo

X1 — DisrosicOEs GrLRAIS

Clausula 16, As onussdes ou diavidas que possam s susciladas sobre o presenie
Contrato Sovial, deverdo ser supridas ou resolvidas com base nos artipos 1 052 s
F 087, todos do Codiga Civil ¢, suplementarinente, pelas disposi¢des aplicavers as
Sociedades Andnimas, nos attigos 1 088 ¢ 1 689 ¢ Lei n” 6 404776 de 15 de derembso
de 1976

Paridgeafo Primewro. A Sociedade nfio mantera vy os socictarios

Paragrafo Segundo. Fia eleito o foro da Comarca da Caprtal do Estado de Sio Paulo,
para dinmn quasquer guesides orfundas do presente Conliato, com ot exclusio de
qualquer outio, por mas privilegiado que seja.

NI~ DECLARACAO DO ADMINIS TRADOR

Clausuta 17, QO adonmstrador declara, paa os devidos fins e cfertos legats, que nio
estih mpedido de exercer a fungfio de admsnistrador da Sociedade, em decorténeia de
qualquer dos motivas ou 1azdes estabeleadas no patdgiaio pimeiro do artigo 1 011 do
CoHdigo Crval,

L, por cstaiem justos ¢ conttatados, assinam o presenie stiumento de constungdio de
sociudade empresanial imitada em 03 (118s) vaas de 1gual teor, na presenga de 02 (duay)

testemunhas, para todos os lins de ducifo

S0 Pauly, 19 de fevereno de 20104
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INSTRUMENTOQ PARTICULAR DE 4* ALTERACAOQ DO
CONTRATO SOCIAL DA

111616 OPCO (BRAZI1) COMERCIO DE MATERIAL FOTOGRAFICO E
SERVICOS LTDA.
CNPJ/MF 17.692.962/0001-51
NIRE 35227339834

Peio presenie instrumento pariicular, as partes abaixo qualificadas,

{(3) KODAK ALARIS HOLDCO LIMITED, uma companhia constituida na Inglaterra
& Pols de (Cales, com sede em Hemel One, Boundary Way, Hemel Hempsiead,
Hertfordshire, Reino Unido, HP2 7YU.- inscrita no CNPJMF sob o nf
18 609.170/0001-33, nesic ato represcniada por seu procurador. Sr. Renato Dias
Pinheiro, brastleiro. divorciado, advogado, portador da cédula de identidade R.G. n.®
2.182.312-5 IFP/RJ, inscrito no CPF/MFE sob o n® 045818 147-15, residente ¢
domicibiado na Cidade de S#o Paulo, Estado de Sdo Paulo, com enderego comercial na
Rua Pampiona, 818, 7° andar, CEP 01405-00). nos termos do instrumento de
procuragio registrado em 24 de janeiro de 2014, perante o 4° Oficial de Registro de
Titulos ¢ Documentos da Capital sob o n.° 5 232 760;

{b) KODAK ALARIS LIMITED, uma companhia constituida na Inglaterra ¢ Pais de
Gales, com sede em Hemel One, Boundary Way, Hemel! Hempstead, Hertfordshire,
Reino Umido, HP2 7YU.- inserita no CNPIAMF sob o n.” 18.609.168/0001-64, neste alo
representada pot sen procurador, Sr. Renato Dias Pinheiro, brasilewro, divorciado,
advogado, portador da cédula de dentidade R G. n.® 2 182.312-5 {FP/R], wnscrito no
CPP/MEF sob o n.* 045.818.147-15, residente e domiciliado na Cidade de Sio Paulo.
Lstado de S8c Paulo, com endereco comercial na Rua Pamplona, 818, 7° andar, CEP
01405-001, nos termos do mstrumento de procuragdo registrado em 24 de janciro de
2014, perante o 4° Oficial de Registro de Titulos e Documentos da Capitat sob o n®
5.232.761;

inicas wGeias da sociedade empresania limitada 111636 Opeo (Brazil) Coméreio de
Material Fotoprifico e Servicos Lida., com scde e foro ma Cudade de Sfo fosé dos
Campos, *stado de Sao Paulo, na Rodovia Presidente Dutra, Kim 134.7. sala |, téneo,
Parte D do prédio 06, Bairro Jardin das Industrias, CEP 12240-420, com scus atos
constifutivos arquivados perante a Junta Comercial do Estado de Sdo Paulo —~ JUCESP
sob o NIRE 3522733983-4, em sessdo de 18 02,2013, e msenta no CNPYME sobon ®
7 692,962/0001-51 (" Soviedade™),

tem cntre si, justo ¢ contratado, a presente alteragiio contratual, mediante os seguintes
termis ¢ condigdes:

YT O PRNL) jRdT f
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L AUMENTO DO CAPITAL SOCIAL

I} As séoias deliberam aumentar o capital social da Sociedade dos atsas
R$B42.450,00 (oitocentos ¢ quarenta e dois mil, quattocentos € cinquenta reats) para
R$10 609 911,00 (dez milhdes, seiscentos ¢ nove mil, novecentos ¢ onZe rea),
dividido em 10.609.911 {dez milhes, seiscentos ¢ nove mil, noveccntss ¢ 0nze) quolas,
no valor nommal de R$1.00 {um real) cada, O aumento, ne valor de R$9 767.461,00
{nove milhdes, setecentos ¢ setenta e sete mij, quatrocentos € seSsenta € win reais), seri
realizado mcdiante a emissdo de 9.767.461 (nove milhdes. sctecentos e setenta ¢ scte
mil, quatrocentas ¢ sessenta ¢ uma) quotas, ro valor nominal de R3 1,00 (um real) vada
uma, subscritas ¢ integralizadas nesta data pela scia KODAK ALARIS HOLDCO
LIMITED, mediante a capitalizagdo de recursos por cla remetdo do exterior,
convertidos emm moeda corrente nacional, conforme contrato de cdmbio n°
000121619256, de 29/04/2014, no montante de RS R$9.767.461,86. sendo o valor de
R$ 0,86 {oitenta e seis centavos de real) descousiderado para fins do presente aumento,
devendo o mesmo ser levado 9 conta de reserva de capital da Sociedade.

13. A stcia KODAK ALARIS LIMITED expressamenic renuncia, neste ato. ao
seu direito de preferéncia para a subseniglio das novas quotas ora emitidas

1.4, Fm tazdo das dehiberagbes eontidas acina, a Cldusula 4* do Contrate Social da
Sociedade passard a vigorar com a seguinte redagio

“Ciiusula 45 O capital social da  Sociedade, totalmente  subscriiv ¢
mtegralizado em moeda corrente nactonal, é de R§10 609.911,G0 (dez nulhies,
seiscenios ¢ nove nil, novecentos e onze rears), dvidido em 10.609 91 ] {dez
pulhdes. veiscentos € nove mnl, novecentas e onze) guatay com valor nonmaol
unidrio de R81,00 (um real), ossum distribuidas entre os socios:

LR B TSt e s Ao B (Lol 7 Dldotas V2 VT 2 Vo (RS) T
Korlnk Ataris Holdeo Limited 10.609.91U 10 60% 910.00
Kodak Alaris Linsted i 500
TOYAL 0609941 10609 911,040

Pardgrafo Primeiro. Uma vez miegralizaduas as quotas, poderd o capital social
ser aumentado Observadas as disposides legais aphcedvess, os socs terdo
direrio de preferéncia para subscrigdo do aumento, na proporgiio do ntimero de
gquotas de que sejam titulares, a ser exercido no prazo de 30 (irmita) dias
contados da correspondente deliberagiio
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Puardgrafo Segundo. A responsabilidade dos sécios é restrita ao valer de suas
quotas, poréin todos respordem solidariamente pela mtegrahzagdo do capial
soctal  nos termos do artigo 1.052 do Codigo Cwil mstnufdo pela Let
10 406/02 7

1. CONSOLIDACAO DO CONTRATO SOCIAL

2.1.  Resolvem as s6eias, de forma undnime, reformar ¢ consolwdar o Contrato Soctal
da Socicdade, passando mencionado Contrato Social 3 vigorar com uma nova redagio,
conforme a seguir:

“CONTRATO SOCIAL DA
111616 OPCO (BRAZIL) COMERCIO DE MATERIAL FOTOGRAFICO K,
SERVICOS LTDA.

I~ DENOMINACAO, PRAZO DE DURACAQ, SEDE, FORO, FiLIAIS
Clausula 1*. A cmpresa constitui-se em uma sociedade empresina [unitada, sob a
denominagiio de 111616 Opco (Brazily Comércio de Material Fotogtifico ¢ Servigos
Ltda.. com sede e foro na Cidade de Sfo José dos Campos, Estado de Sio Paulo. na
Radovia Presidente Dutra, Km 154,7. sala 1, w@rreo, Parte D do prédio 06, Banro Jardim
das Indastrnias, CEP 12240-420 (“Sacicdade™).
Paragrafo Primewra. A Sociedade poderd, a critério ¢ por debberagio dos sdcios
guotistas, abrir. nstalar e extinguir filims, agéncius. escritdnios em qualquer ponto do
territorio nacional ou no exterior.
Parigrafo Segundo. A Sociedade tem filial constituida na Clidade de S@io José dos
Campos, Lstado de Sdo Paulo, na Rodovia Presidente Dutra, Km 154,7, prédio 3, pane
A, Sata V5, Banro Jardim das Indastrias, CEP 12240-420, que terd como atividade
apenas servigos administrativos.
Clausula 2% O prazo de duragdo da Sociedade ¢ indetcrminado

I - OBJETO SOCIAL

Clinsala 3% A Sociedade tem por objeto social:

I O comércio em geral, por atacado, por conta propria ou de terceiros, de:
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(a) anigos, equipamentos e acessdrios fotogréficos, micrograficos € maquinas.
equipamentos e dispositivos industriais em geral:
(b)  equipamentos digitais;
{c) comerctahizacio de produtos através de coméreio eletrdnico,
(d)  microfilmes, equipamentos de microfilmagem, leitores ¢ processadores de
microfitmagem e scus acessonos,
(e} equipamentos ¢ servigos de digitalizaciio de documentos:
()  scanncrs digitalizadores de papel e filmes;
(g)  importagio e comercializago de hardware ¢ software; €
(k)  aparethos clétricos, eletrdnicos, cientificos € de uso comum, de precisiio on
n#o.
1. A importagfio, exportagfio, venda e distribuicdo, por conta propria ou de
terceiros, de:
{(a) materiais sensiveis a luz, retacionados & reprodugo e revelagdo fotografics,
(b}  papéis ¢ materiais rclacionados & reprodugdo de provas de impressio ¢
fotogrifica;
(<) filines fotograficos, melmndo filmes destinados A reprodugiic fotomecimen;
(d) produtos o equipamentos Opficos, equipamentos elétricos, mecinicos e
digitats e produtos ou equipamentos. pegas ¢ partes, relacionados 1os itens
anteriores;
(e}  produtos quimicos relacionados A 1eprodugdo fotogrifica;
I, Manutengiio de estabelecimentos de vendas, por atacado, e a constituiciio de
agenics, representantes ou distribuidores em qualquer parie do territério nacional;
IV. A exportagio, importagiio, compra, venda e distibuigdo de artigos, produios e
acess6rios mencienados no item [ desta cliasula, assim como de quaisquer outros qoe
forem de intercsse para a Socicdade;
V. A prestagfio de servigos relacionados ds atividades mencionadas nos itens { ¢ 11
acima, pringipalmente com relaglo a4 wmicrofilmagem, digitalizagio, organizaciio e
guarda de microfilmes, documentos fisicos, arquivos eletrdnicos, meios digitais de
armazenamento de dados ¢ informagdes como disquetes, fitas magnéticas, CD's, DVD's,
fitas DAT, cartuchos, etc.. locaglio de bens moveis ¢ imdveis ¢ prestagdo de servigos em
geral, relacionados com seus objetivos, bem como conservaghio, montagem, lunpeza em
geral ¢ assesgoria admimstrativa;
VI A prestagdo de servigos de agenciamento, treinamento, fomecumento de mio-de-
obra wim geral, tais como instalagdo, manutenglio e assisténcia técnica de equipamentos
em geral, além de monitorar. assessorar, ageneiar servigos para compra de produtos,
equipatentos ¢ mio-de-obra;
Vil. A realizagio de quaisquer atividades acessérias ou correlatas ao objeto social da
Sociedade que ndo dependam de autorizago especial do governo;
VIl Servigos de ensino ¢ treinamento em georal, servigos auxiliares ao comércio de
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mercadorias, inclusive 4 importagfio e exporiagio,

IX. O coméreio em geral, por conta propria ou de terceiros, bem como a importagio,
a exportagiio, a armaZzenagem, a expediglio ¢ transporte de pradutos quimicos.

X. Servigos de copiagern e impressio digital: conversfio de salda de computador ¢
outros meios para meios grificos eletrbnicos e fotograficos; identificaglio: fotografia
digital ¢ servigos de correspondéncia digital,

X1.  Prestagfio de servigos de manutenglo ¢ suporie fécnico a equipamentos
fotogrificos, micrograficos, digitalizadores de docwinentos e filmes;

X1l  Licenciamento ou cessfio de dircito de uso de programas de computagio,
melusive distnibuigdo;

X1l Recuperaglio de microfichas e destruigiio de microfilmes;

XTV. Revelagio fotogréafica;

XV Impressdo de “foto presentes” tais como, mas ndo limitados, a. canecas, cubos,
camiscias, “mouse pads”, “photo books”, calendirios, cartdes:

XV1. Prestacfio de servigos de consultoria, execucio ¢ gesilio de projetos,

XVH. Terceinzacio de servigos, clindo alocagio de mlo-de~-obra;

X VI, Prestaglio de servigos de tecnologia, incluindo desenvolvimento,;

XIX Prestagdo de servigos de digitalizagio; e

XX. Participagdo, como sicia ou acionista, ou ¢m diversa qualidade, em qualquer
cmpresa, sociedade ou factoring, no pafs ou no exterior.

1 — CAPITAL SOCIAL

Clhiusula 4%, O capital social da Saciedade, totalmenie subscrito e integralizado em
moeda corrente nacional, é de 10.609.911,00 (dez milhfes, seiscentos & nove mil,
novecen(os ¢ anze reais), dividido em 10.609 911 (dez milhdes, seiscentos ¢ nove mil,
novecenlas € onze) quotas com valor nominal unitdrio de REL,00 (um real), assim
distribufdas entre os s6cios:

B T R R Y O
Kodak Alaris Holdco L.:mltcd 10.609.910 10.609,910.00
Kodak Alaris Limited ] 1,00

TOTAL 10,609 911 10.609.911,00

Pardgrafo Primeiro. Uma vez intcgralizadas as quotas, poderd o capital social ser
aumentado. Observadas as disposicbes legais aplicdveis, os sécios terfio direito de
preferénela para subscrigdo do aumento, na proporgiio do nimero de quotas de que
sejam lituiares, a ser exercido no prazo de 30 (rinta) dias contados da correspondente
deliberacio
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Pardgrafo Segundo. A responsahilidade dos sdeios € restrita ao valor de suas quotas,
porém todos respondem solidariamente pela integralizagiio do capital social. nos termos
do arugo 1 052 do Coddigo Ciwl instituido pela Ler 10 406/02.

IV — ADMINISTRACAO DA SOCIEDADE

Clausula 5. A administragfio da Sociedade serd exercida por um ou maits
administradores, sdcios ou nio, que serifo nomeados por praro indeterminado.

Paragrafo Primeiro. A administragio da Socicdade caberd ap admunistrador ndo sécio
Sr. Marcelo Freitas Gomes, brasileiro, divorciado, administrador dc empicsas,
portador da cédula de identidade RG n° 10037588-0 TFP-RJ, inscrito no CPF/MF sob o
n® 042426387-44, residente ¢ domicihado na Cidade de S8o Paulo, Estado de 8o Paulo,
na Rua Tramatai, n.° 50, apto 61, Vila Andrade, CEP 05715-020, que terd as atribuigdes
¢ os poderes conferidos por lci, podendo, para tanto, representar a Sociedade ativa ¢
passiva, judicialmente ou exirajudicialmente, promovendo e praticande todos ¢
quaisquer atos que envolvam responsabilidades, dircitos e obrigagdes para a Sociedade,
vbservadas as disposi¢des deste Contrato Socizi

Pardgrafe Segundo. Todas as procuragdes outorgadas em nome da Socicdade deveriio
mencionar expressa e espectficamente os poderes por ela confendos ¢, com excegdo
daguelas para fins judiciais e/ou procedimentos administrativos, deverdo conter prazo
de vigénew limutado a 12 (doZe) meses

Parjgrafo Terceire. Ficam expressamente vedados, sendo nulos ¢ ndo gerando efcitos
em celagfio 4 Sociedade, quaisquer atos de seus socios, adnnnistradores, procuradores,
empregados ou prepostos, que & envolvam emn gualguer obrigagio relativa a transagdes
estranhas a0 seu objeto social, tais como a prestagdo de flanga, caugdio, aval, endosso ou
qualquer outra garantia em favor de terceiros, salvo quando expressamente autarizados
pelos sdcios representando 75% (setenta e cinco por cento) do capitaf social.

Pardgrafo Quarte, A remunera¢do dos ndministradores serd fixada por deliberagio
dos socios representantes da maioria do capital social e serd levada i conta de despesas

gerais da Sociedade

Paragrafo Quinto. Os administradores poderfio ser destituidos a qualiuer tempo,
cbservados os quoruns ¢ formalidades estabelecidos na legislagfio aplicdvel.
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V - DELIBERACOES DE SOLI0S

Clausula 6% As deliberagdes dos sGeios serfio tomadas em rcunides, observadas as
disposi¢des legais, tornando-se 8 mesma dispensivel quando todos os sdcios decidirem,
expressamente, sobre seu objeto

Clausulr 7*. Os sécios reume-se-do:

(iy ordmariamente, uma vez por ano, até o final do quarto més apés o
encerramento do cxercicio social, para deliberar sobre as scguintes matérias:
(a) tormar as contas da administrag@o; (b) apravar o balango patrimonial € o
resultado ecandmico, ¢) nomear o admnistrador da Sociedade. quando fo o
caso; (d) demats assuntos gue constem da ordem do dia; ¢

(b} extrsordinariamente, sempre que os interesscs & os dispositivos da legislagio
vigente aplicdvel e do presente Contrato Social o exigirem

Parigrafo Primeiro. A convocagdo das reunides de séeios serd precedida dos andncios
¢ publicagBes dos documentos previstos em lei, nos terrnos por ela estabelecidos, com
antecedéncia minima de 8 (oito) dias, mediante carta com aviso de recebimento, fhc-
simile ou e-mail, ambos com aviso de recebimento. ou outro meio eficaz de
comunicaglo, contendo a indicagfio das matérias objeto da ordem do dia, data, hora ¢
local da reunsiio

Paragrafo Segundo. As reunides das s0¢10s serdo instaladas, em primeira convocagiio,
com 4 presenga de titulares de, no minimo, 75% (setenta ¢ cinco por cento) do capital
sucil e, em segunda, com qualquer ngmero,
\

Paraprafo Terceiro. Os socios poderfio ser reprosentados por outros sdcios ou por
procuradores, mediante outorga de mundato com especificagio dos atos autorizados,
sendo entfio considerados presentes a reunifio Da mesma forma, seriio considerados
presentes aqueles socios que derem scu voto por fac-simile, telex, telegrama ou
qualguer forma escrita.

Pardgrafo Quarto. Ficam dispensadas as formalidades de convocagio previsias na
legisiag®o aplicdvet, quando estiverem presentes os sécios representando a totalidade do
capital social da Sociedade, ou se todos se declararem. por escrito, cientes do local,
data, horma e ordem do dia.

Clansnia 8°. Salvo se¢ do outra forma previsto em lei ou na Cldusula 9 abaixo, as
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debiberagBes deverfio ser aprovadas por sécios representando a matona do capital social
da Socicdade, atribnindo-se a cada quota o direito 4 um voto

Clausula 9°. Nido obstante o previsto na Cléusula 8* acima, as seguintes matérias
deverfio ser aprovadas mediante o voto de sdcios representando, no minuno, 75%
(setenta e cinco por cento) do capital soclal total da Sociedade, para que possam ser
impiementadas pelo administrador

®

()

(i)

(v

(v)

(vi)

{(vi}

(viii)

(ix)

qualquer aumento ou redugfio do capital social da Sociedade,

emissdo ou cancelamento de {(2) quotas, classes de quotas ou qualquer
outro valor mobilidrio da Sociedade, ou (b) qualquer opglio ou outros
titulos ou direitos conversiveis em quotas da Sociedade ou por estas
permutiveis;

quaiquer reestruturagfio  socretara  da  Sociedade, incluindo  sua
transformagdo, fusflo, cislo, incorporagdo e qualquer outro ato de
reorgamizagio societéria da Socicdade;

definigiio (ou realizagio de pagamentos ou concessdo de beneflcios) ou
qualquer acordo ou entendimento relacionado & remuneragdo do
administrador ou qualquer executivo sénior da Sociedade;

aprovaco e/ou alteragdo do plano de negdcios anual, do plano dc
investunentos ¢ do orgamento anual da Sociedade;

distribuigfio de lucros da Sociedads ¢ plano para recuperacao de prejuizos
du Sociedade;

alteragdo ou consolidagdo dos documentos constitutivos da Sociedade;

coneessiio, pela Socicdade, de qualquer gorantia, real ou fidejussdra,
incluindo fiangas ¢ avais,

qualquer aquisigio ou alienagdo, direta cu mdiretarnente, pela Soctedade,
de parlicipaglo societdria de outra pessoa fisica ou juridica ou entidade
ndo personificada (inclumdo através de “joint venture” ou alianga
estratéyica),
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{x) alienagio, transferéncia, licenga, arrendamento, constitwgdo de quaisquet
3nus ou gravames em bens, de qualquer natureza, ou qualguer outra torma
de disposigio de quaisquer bens do ativo da Sociedade, excelo quando no
curso nonmal dos negdceios;

(xi) celebraglio de contratos c instruinentos cujo valor individual ou agiegado
exceda ¢ montante em Reais equivalente a US$ 1.000.000,00 (um mulhio
de dalares norte-amertcanos);

(xil) alienaglio, transferéneia ou disposigiio de qualguer negdeio (ou uma parte
substancial de tal negédeio) da Companhia,

{xil1) associagfio, em qualquer circunstincia, com outras empresas, inclusive
através de “joint venture”, consdrcio, incorporaglio de subsidiarias ou
formagéio de grupo de empresas;

(xiv) eleigfio, substituigdo ou destitui¢io de administradores;

{xv) celebragiio, pela Sociedade, de quaisquer contratos financeiros, inclumdo
contratos de abertura de Jinha de crédito. matuos, empréstimos,
finonciamentos, arrendamentos mercantis ou  leasing, contratos de
garantia, desconto de recebiveis ou crédilos, bem como de qualquer
remessa de valores relacionadas a operagdes internacionais {exchundo
pagamentos realizados no curse ordindrio de negoécios);

(xv1) Deliberar sobre a proposta de liquidaglto, dissoluglo. encerramento,
cessacio do estado de liquidagio vu extingio da Sociedade, fuléncia,
recuperagiio judicial ou extrajudicial e suspensio de pagamentos pela
Sociedade.

Chiusula 10. Os trabathos das reunides de sécios serfio dirigidos por um presidente
-t escothido pelos sécios, ao qual é facultado cumular também as fungdes de secretdrio ou

wndicar, dentre os presentes, alguém para fazé-to.

o Pardgrafo Unico. Dos trabalhos ¢ deliberagdes serd lavrada ata. assinada pelo
presidente, secretario ¢ pelos sécios presentes

VI ~ EXERCICIO SOCIAL E DEMONSTRACOES FINANCEIRAS

wr

Cidusula 11. O exercicio social micia-se em 1% (primetro) de janciro € enceira-se em (’f
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31 (trinta € um) de dezembro de cada ano, quando serd levantado o respectivo balango ¢
demmonstragdes financeiras da Sociedade Os lucros obtidos durante o exercicio social

serfio aplicados conforme a determnagdo dos socios representantes da totalidade do
capital social,

Paragrafo Primeiro. Os sdcios representantes da totalidade do capital social poderfio
deliberar pela distribuigdio de lucros desproporcionais as participagdes societdrias de
cada socio na Sociedade.

Pardgrafo Segundo. Os sécios representantes da totalidade do capital social poderiio
deliberar pela apresentagiio de balangos ¢ demonstragfes financeras periddicas, para
distribuicfo de lucros ¢ dividendos referentes aos respectivos perfodos.

Paragrafo Terceiro. Os socios representantes da totalidade do capital social poderiio
deliberar pela ndo distiibuiglio de lucros ap6s o encerramento do exercicio social.

VI — CESSAO E TRANSFERENCIA DAS QUOTAS

Cl4usuia 12. As quotas da Sociedade nilo poderdo ser cedidas ou transferidas sem o
prévio ¢ expresso consentimento dos outros sécios, que terfio preferéncia para a
aquisigdo, cm igualdade de condigGes. Na hiplese de um séeoio pretender ceder ¢
transferir suns quotas, devera comunicar sua intengdo, com a antecedéncia minuna de 90
{noventa) dias, indicando 0 nome do pretendente & sua aquisi¢lio, o prego ¢© as condigdes
da cessio.

Paragrafo Unico. Se nenhum dos sécios eacrcer o direifo de preferéncia que ora Jhes ¢
assegurado, o séeio poderd ceder as suas quotas, observada a proposta original

VI — FALECIMENTO, INTERDICAQ, FALENCIA, INSOLVENCIA T EXCLUSAO DE SOCIO

Clausula 13. A Sociedade nZo se dissolverd por meorie, interdigdio, insolvéncu,
talénois, recuperaglo judicial ou extrajudicial ou exclusio de quaiguer dou sécivs,
continwando com 0s sécios remanescentes, a nlo ser que os sdcios deliberem por sua
liquidagiio nos termos da Clausula 9 deste Contrato Social. Os sdcios evenlualmente nas
condic8es retro mencionadas, ou os herdeiros do séceio falecida, receberdo seus haveres,
observadas as seguintes regras:

(a) a apwaglo dos haveres do sécio [alecido, interdito, insolvente, fahdo,

concordatario ou excluido serd feita com base em balango especial levantado
qia date do evento;
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{b) o valor do rcembolso de cada quows serd determinado pels diwvisdo do
pattiménio liquido corrigido monetariamente, na data do balango especial, pelo
niimero de quotas em circulagdo;

{¢) os haveres do sécio apurados conforme o acima disposto serio pagos a seus
herdeiros ou sucessores, em até 10 {dez) parcelas mensais iguais ¢ sucessivas,
sem juros ou corregdio mounetdria, yencendo-se a primeira delas 90 (noventa)
dias apos a data do halango especial.

IX - EXCLUSAQ DE SOCIO

Clausula 14. Os sbcios representantes da maionia do capital social poderfio dehberar
pela oxclusfo de s6eio que coloque em risco a continmdade da empresa, em virtude de
atos de inegdvel gravidade, por justa causa, em reumilo especialmente convocada,
cientificando-se o sdcio acusado da data, hordno ¢ local da reunifio ou assembleta gue
detiberar pela sva exclusio, conferindo-o o direito de defesa e contraditorio

X ~ LIQUIDACAD DA SOCIEDADE

Clsnsula 15, A Sociedade serd dissolvida e liquidada nas hip6teses ¢ de acordo com as
dispusigdes estabelecrdas na legislacio.

X1 -~ DHSPOMCORS GERAIS

Clausala 16, As omissfes ou dividas que possam ser suscitedas spbre o presenie
Contrato Social, deverfo ser supridas ou resolvidas com base ntos artigos 1.052 usque
1.087, todos do Cddigo Civil e, suplementarmente, pelas disposices aphedveis as
Sucicdades Anénmaas. nos artigos 1088 e 1.089 ¢ Lei n® 6.404/76 de 15 de dezembro
de 1976.

Pardgrafo Primeiro. A Sociedade nfo manterd livros societdrios.
Paraprafo Sepundo. Fica eleito o foro da Comarca da Capital do Estado de 530 Paulo,

para dinmr quatsquer questdes oriundas do presente Contrato. com a esclusio de
qualquer outro, por mass pavilegiado que seja.
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XII - DECLABRACAO BO ADMINISTRADOR

Clausula 17. O administrador declara, para os devidos fins e cleitos legais, que ndo
esti impedido de exercer a fungiio de administrador da Sociedade, em decorréncia de
qualquer dos motivos ou razdes estabelectdas no pardgrafo primeiro do artigo 1 011 do
Cadigo Civil

E, por estarem justos e contratados, assinam o presente instrumento de constituitdo de
sociedade empresarial limitada em 03 (trés) vias de igual teor, na presenca de 02 (duas)

testemunhas, para todos os fins de direito.

8o Paulo, 30 de abril de 2014,
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