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Company name: KODAK ALARIS HOLDINGS LIMITED
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Details of Charge

Date of creation:  25/09/2020
Charge code: 0855 0309 0029

Persons entitled: KPP (NO. 2) TRUSTEES LIMITED (AS ORIGINAL LENDER)
KPP (NO. 2) TRUSTEES LIMITED (AS EXISTING LOAN NOTE HOLDER)
KPP (NO. 2) TRUSTEES LIMITED (AS AGENT)
KPP (NO. 2) TRUSTEES LIMITED (AS SECURITY AGENT)

Brief description: NONE.
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GOWLING WLG (UK) LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8550309

Charge code: 0855 0309 0029

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th September 2020 and created by KODAK ALARIS
HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 14th October 2020 .

Given at Companies House, Cardiff on 15th October 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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SHARE PLEDGE AGREEMENT
(GESCHAFTSANTENLSVERPFANDUNG

TRANSACTED
in Munmich on 28 Seplember 2020
BEFORE ME,
the Qme:i@r&ignmé Motary Public
- Dr. Markus Riemenschneider

in Munich

appeared oday in my office Theatinerstrasse 12 in B0333 Munich: |

()

{2

Ms Katharina Prébst, I

not acting for herself, but, excluding any parsonal liability, in fhe rame and on behalf of

Kodak Alaris Holdings Limited, a imited lability company, incorporated and registered
in England and Wales with company number 28550308 whose registered office is Hemel
Cne, Boundary Way, Hemel Hempstead, Hertfordshire HPZ TYU, United Kingdom, in its
capacity as pledgor,

purstiant to a written power of aftorney which was presented in the original at the
notansation and a certified copy of which is attachad 1o this deed;

ns Katharina Prabst!, [
.
|

not acting for herself, but, excluding any personal liability, in the fiame arvt on biehalf of.

Kodak Alarls Germany OGmbH, & limied lability company (Gesellschaft mit
heschrankter Haftung), incorporated under the laws of Germany, with business address
commercial register (Handelsregister) at the local court (Amisgericht) of Stutigart under
registration number HREB 746032, in ile capacily as pledged company,
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pursuant to a written power of attorney which was presented in the original at the
notarsation and a certified copy of which is altached 1o this deed;

(3) Mr Roland Schitier, [
1
—

not acting for himself, but, excluding any personal fiability, in the name and on behalf of:

KPP {(No. 2) Trustees Limited, a company, incorparated under the laws of England and
Wales, with itz registered office at 27 Holbom Viaduct, London, EC1A 20Y, United
Kingdom and registered under company number 08818827, in 48 capacity as security
agent, agent, existing loan note holder and original lender,

pursuant to a writlen power of attorney which was presented as a copy 8l the notarisation
with the promise to hand out the onginal immediately, of which a certified copy shall be
attached to this deed,

MNeither the Notary nor the deponents assume any liability as to the validity and/ or the scope
of the powers of atlorney presented

The MNotary asked the deponents whether his legal practice had been previously instructed in
the present matter within the meaning of section 3 paragraph 1, sentence 1, number 7 of the
Motarisation Act (Bewrkundungsgeselz). Alter having been instructed by the Notary, the
deponents and the MNotary responded in the negative,

The deponents requested the Nolary to notanse this deed in the English language for the
convenience of the parties representad by them and confirmad that they had adequale
command of the English language. The Notary declarad that he also had adequate command
of the English language.

The deponents, acting as aforesad, then requested the Nolary fo nolarise the Share Pledge
Agresment altached to this deed as Appendix 1 with its Schedule 1. The Share Pledge
Agreerment forms an integral part of this deed. :

The Notary advised the deporents that

# a pledge 15 a secunty instrument of strictly accessary nature {(which means that it comes
into legal existence only ¥, fo the extent thal, and as long as, the underlying secured
claims do in fact exist, and that the cwners of the secured claims and the pledgees are
ientical);

w notwithstanding section 16 of the German Limited Liability Companies Act {Geselz
balreffond die Geselischalt mit beschrdnkler Haftung) there 1s no bona fide creation,
acquisition nor ranking of a pledge of shares (in the sense that the pledgees are not
protected i the shares purported to be pledged do not exist, have been previpusly




transferred to a third party or have been previously encumbered for the benefit of s third
party),
«  the English original version of this Agreement will not be acceptable for enforcement but

will have 1o be transiated, by a centified translator, into German for such purposes; and

® the parties hereto are, by operation of iaw, jointly and severally liable with respect to the
payment of a2l notanal fees, Irespective of any intemal agreement passed in that
rexnect,

This deed with Appendix 1 was read aloud by the Notary to the deponents, was
approved by the deponents and was signed by the deponenis and the Motary in their
own hands as follows:







BHARE PLEDGE AGREEMENT [“Agresment”)

BETWEEN:

{1}

(2]

(3}

(4]

(5

Kodak Alaris Holdings Limited, a limited liability company, incorporated and registersd
One, Boundary Way, Hemel Hempstead, Herffordshire HPZ 7YU, United Kingdom, as
pledgor ("Pledgor” (Plandgeber});

Kodak Alaris Germany GmbH, a2 limited liability company {Gesellschaft mit
beschrénkier Haftung). Incorporated under the laws of Germany, with business address
at Augsburger Strasse 712, 70328 Stuttgart, Germany and registered with the
commercial register {Handelsregister) at the local court [Amisgerioh) of Stutigant under
registration number HREB 748032, as company {("Company'};

WPP [(Ho. 2} Trustees Limited in its capacity as origingl lender under the Facilities
Agreement {as defined below);

KPP [No, 2) Trustees Limited in its capacity as existing loan note holder under the
Facilities Agreement (as defined below);, and

KPP (No. 2) Trustees Limited in its capacity as agent ("Agent”) and security agent
{"Security Agent”) under the Facilities Agreament,

fthe parsons named in (3} to {8) are hereinafler together referred to as, the "Pledgees”
(Plandnehmer), and the Pledgor and the Pledgess are together referred to as, the “Parties”,
and each, a "Party").

PREAMBLE:

(A

Pursuant to an up to USD 50,000,000 senior facilities agreement dated on or about the
date of this agresment belwsen, among othars, the Pledgor as borrower ("Borrower”,
and the Borrower together with the persons who are guarariors under the Facilities
Agreement ("Guarantors”) referred to as, the "Obligors™), KFP (Mo, 2) Trustees Limited
a5 origingl lender, agent, security agent and existing loan note holder and the banks and
financial institutions named tharein as lenders ("Lenders™), the Lenders have agreed to
make available a revolving credit faciity to the Borrower {as amended, varied,
supplemented, superseded, increased or exiendsd from lime 1o time, the "Facilities
Agreement’}.

i is a condiion precedent under the Facilittes Agresment that the Pledgor grants a
pledoe {gewshrt ein Plandrecht) over its sharss in the Company {as defined below) as
security for the Pledgess’ respective claims against the Obligors under the Finance
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Documents (as defined below) bul also under the Loan Note Documents {as defined
betow?},

The security created by this Agreement is to be administered by the Securty Agent for
and on behslf of the Fledgees pursuant to the relevant provisions of the Facilities
Agreement, in particular clause 28 {The Security Agent) of the Facilites Agreement.




IT I8 AGREED as follows:

1.1

Definitions and Interpretation
Definitions
in this Agreement:

*Accession Deed” means an accession document substantially as provided for under
the Faciliies Agreement.

“Business Day” means & day {other than a Ssturday or Sunday) on which banks are
open for general business in London and in relation to any date for payment or purchase
of a purrency the principal financial centre of the country of that currency,

“Charged Property” means all of the assets of the Obligors which from time to time are,
or are expressed to be, the subject of the Transaction Security,

“‘Compliance Certificate” means a cerlificate in form and substance satisfactory to the
Agent.

“Delegate” means any delegate, agent, attorney or co-trustes appointéd by the Security
Agent.

“Enforcement Event” means the ocourrence of an Event of Default which is continuing.

“Event of Default” means any event or circumstance which entitles the Agent to
terminate aﬁy sormmitments under the Faciliies Agreement or declare any loans or other
moneys provided under the Faciliies Agreement due and pavable in full or part before
their schaduled repayment date in accordance with the terms of the Facilifies Agreament,

“Finance Documents” means the Faciliies Agreement, any Accession Deed, any
Compliance Cerificate, any Resignation Letter, any Transaction Securlty Document, any
Utilisation Regusst and any other document designated as a "Finance Document” by the
Agert and the Pledgor.

“Loan Note Documents” mesns the Loan Motes, Loan Note instrument and the Loan
Mote Guarantes and any other documents entered into pursuant to any of them.

"Loan Note Guarantee” means any separate loan note guarantes document enterad
irto evidencing the guarantee granted to secure ary obligations under the Loan Note
Documents, including, amongst others, the Loan Note Instrument,

“Loan Note Holders” means KPP (Mo, 2) Trustees Limited and the holders of the Loan
MNotes from time to time (each a "Loan Note Holder").



‘Loan Note Instrument’ mesans the loan nole instrument dated 30 August 2013 (as
amended from fime to time), constituting USD 800,000,000 unsecured 8 loan notes due
2028 of the Borrower,

"Loan Notes” means the loan notes constiluted by the Loan Note Instrument.

"Recelver” means a recelver or receiver and manager of agministrative receiver of the
whole or any part of the Charged Property,

“Resignation Letter” means 3 resignation document substantially as provided for under
{he Faciliies Agreemant,

“Secured Obligations” means:

(a)

(k)

primarily, all obligations at any time due, owing or incurred by any Obligor to any
Secured Parly under the Finance Documents, whether present or fulure, actual or
contingent {and whether incurred solely or jointly and whether as principal or surety
or in some other capacity and including, without limitation, any obligations owed to
the Security Agent under the parallel debt undertaking ("Finance Documents
Paratiel Debt” means the parallel debt undertaking between the Pledgor and the
Security Agent pursuant to which the Pledgor owes to the Security Agent g
senarate hut equal debt wharaas this parallel debt will reduce in ine with the debt
owad to the Lenders under the Finance Documents) and any obligation or liability
o pay damages) which are or may become payable or owing by any Obligor o
any Pledgee or any of them pursuant fo or in connection with the Finance
Documents or any of them {including, bul not limited to, any obligation based on
unjust endchment {ungerechifertigle Bereicherung) or tort {Delikt)), and

subsequently only, if and lo the exten! the obligations under the Finance
Documents have been salisfied in full and the relevant Transaction Securily is
sufficient in value also to secure any of the obligations under the Loan Note
Documents, all obligations at any time due, owing or incurred by any Obligor o
any Secured Party under the Loan Note Documenis, whether present or future,
aciual or contingent {and whether incurred solely or jointly and whelher as principal
or surety or in some other capacity and including, without limitation, any obligations
owed to the Security Agent under the paraliel debt undertaking ("Loan Note
Farallel Debt” means the parallel debt undertaking between the Pledgor and the
Security Agent pursuand fo which the Pledgor owes to the Securily Agent a
separate but equal debt whereas this paraliel debt will reduce in ling with the debt
owed to the Lenders under the Loan Note Documents ) and any obligation or liability
fo pay damages! which are or may become payable or owing by any Obligor fo
any Pedgee or any of them pursuant to or in connection with the Loan Note
Documents or any of them {(ncuding, bul not limited to, any obligation based on
unjust enrichment (ungerechifertigte Bereicherung) or torl (Deliki}).




1.2

"Secured Parties” means each Finance Parly from time o me party to the Facilities
Agreement and sach Loan Mote Holder and any Receiver or Delegate,

"Security” means a morlgage, charge, pledgs, lien or other security interest securing
any obligation of any person or any other agreement or arrangement having a similar
effect.

“Transaction Securlty” means the Security created or expressed fo be created in favour
of the Security Agent pursuant to the Transaction Security Documents,

“Transaction Security Documents” means any transaction security document ertered
into svidencing the securty granted {o secure any obligations of the Obligors under the
Finance Documents, including, amongst others, the Faciliies Agreement, and
“Transaction Security Document” means any of them.

“Litilisation Request” means a nolice substantially as provided for under the Facilities
Aoresment,

Interpratation -

fa} This Agreement is made in the English language only, For the avoidance of doubt,
the English version of this Agreement shall pravall over any translation of this
Agresment. However, where g German translation of a word or phrase appears in
the text of this Agresment, the German translation of such word or phrase shall
praval wherever such original English word or phrase translated by such German
term appears In the text of this Agreement. Wherever a German term has been
used in this Agreement, such German term shall be authoritative for the
construction and inlerpretation. Where an English legal term or concept has been
usad in this Agreement, the related German legal term or concept shall be
authoritative for the construction and interpretation of this Agreement, unless
specifically provided for otherwise in this Agreament.

(bl  The headings in this Agreement do not affect its interpretation.

o) Words importing the singular include the plural and vice versa,

(dy  Any refersnce in this Agreement o a3 Clause, Paragraph or a Scheduls shall,
subject to any contrary indication, be construed as a reference to a clause,
paragraph or schedule of this Agreement,

Burpose of the Pledge | Sicherungszweck)

The pledges hereundsr are constiluted In order to secure {zur Besicherung) the prompt

and complete satisfaction of all Secured Obligations. The pledges shall also cover any
future extension of the Secured Obligations and the Pledgor herewith expressly agrees
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3.2

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

that the provisions of section 1210 paragraph 1 sentence 2 of the German Civil Code
[Blirgerfiches Gesetzbuch) shall not apply to this Agreament.

Pledged Shares

The Company has a nominal registered share capital (Stammbkapitaly of EUR 25,000 (in
words: Eurg twenty-five thousand) which consists of 25,000 {in words: twenly-five
thousand ) shares with the serial number one to twenty-five thousand, each in the nominal
amount of EUR 1 {In words: Euro one) ("Existing Shares”),

The Pledgor is the owner of the Existing Shares and is registered as such in the
shareholders list {Gesellschaflerlista) of the Company as filed (aufgenommen) with the
commercial register, a copy of which is atlached as Schedule 1 (Shareholders Lisf).

Pledge

The Pledgor hereby pledges (verpféndef) to each of the Pledgees the Existing Shares
and all additionzl shares in the registered share capital of the Company irrespective of
thelr nominal value which the Pledgor may acquire in the future (*Future Shares” and,
tngather with the Existing Shares, the "Shares” logether with all anciliary rights and
claims associaled with the Shares as more specifically specified in Clause & (Scope of
the Fladges) below {sach, a "Pledge” and togather, the "Pledges™).

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

The Pledges io each of the Fledgees shall be separate and individual pledges ranking
pari passu with the other Pledges created hereunder.

Each of the Pledges is in sddition, and without prejudice, to any other security the
Pladgees may now or hereafier hold in respect of the Secured Chligations.

Irrespective that the Pledges shall be separate and individual 1o each of the Pledgees,
each of the Pledgees hercby authorises the Security Agent to administer the Pledges for
the benefit of the Pledgees in accordance with the terms of this Agreement.

For the avoidance of doubt, the Parties agree that nothing in this Agreament shall
exclude a transfer of all or part of the Pledges oreated hereunder by operation of law
upon the transfer or assignment, including by way of assumption { Verlragslibernahme),
of all or part of the Secured Obligations by any Pledgee to a future pledges.

Walving section 418 of the German Civil Code, the Parties o this Agreement hereby
agree that the security interest created hereunder shall not be affected by any transfer
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5.1

5.2

7

Scope of the Pledges

Each FPladge constituled by this Agreement shall include:

fa)  the present and future rights of the Fledgor to receie;
(i dividends aliributable o the Shares, if any;

(i) liguidation proceeds  (Diguidationserfdse),  redemplion  proceeds
(Einziehungsenigell), repaid capital in the case of a capital decrease, any
compensation in the case of termination (Kindigung). withdrawal {Austrit)
as a shareholder of the Company or the surplus in the case of surrender
{Preisgabe) of the Shares of the Company;

(it} all other pecuniary claims {gefdwerter Vorteily associated with the Shares:
(b} the right to subscribe for newly issued Shares; and

e} all present and future pecuniary claims of the Pledgor against the Company arising
under of in connection with any domination andior profit transfer agreement
{Beherrschungs- undfoder Gewinnabfiibrungsverfrag) or partial profit transfer
agreement { Tellgewinnabliihrungsverirag) which may be enlered into between a
Flachgor and the Gompany.

Notwithstanding that the dividends attributable to the Bhares are pledged pursuant io
Paragraph (a) of Clause 5.1 above, the Pledgor shall be entitled to receive and retain all
dividend payments whether pald In cash or otherwise distributed in respect of the Shares
untit such time as the Pledgees are entitied o enforce the Pledges in acoordance with
Clause 7.1 below.

Exercise of Membership Rights

The membership rights [Mitgliedschaftsrechte), including the wvoling rights
{Stimmrechte), attached to the Shares remain with the Pledgor. The Pledgor shall at all
firmes until the full satisfaction of all Secured Obligations or the release of the Pladges
exercisa its mambership rights, including s voling rights, in good faith 1o ersure that the
validity and enforceability of the Pladges and the existence of slf or part of the Shares
are not in any way adverssly affected, other than through dividend payments pursuant
to Clause 5.2 above. The Pledgor undertakes thal no resclutions are or will be passed
which constitule a breach of its obligations under Clause 8 (Underfakings of the Pledgor)
below.

Enforcement of the Pledges

f an Enforcement Event cccurs and in addition the requirements set forth in
sections 1273 para. 2, 1204 et seq. of the German Civil Code with regard (o the



7.2

7.3

7.4

7.5

7.6

I

erforcement of any of the Pledges are met (Plandreife), in particular, if any of the
Secured Obligations has become due and payable, then in order to enfores the Pledges,
the Pledgees, which shall for this purposes be represented by and acting through the
Security Agent, may al any time thereafter avall themselves of all rights and remedies
that & pledgee has upon detault of a pledgor under Garman law,

Netwithstanding section 1277 of the German Civil Code, the Pledgees are entitled to
gxercise their righls withou!l oblaining an enforceable judgment or other instrument
{vallsireckbarar Titel}y by way of public auction,

The Pledgor hereby expressly agrees that five Business Days’ prior written notice to the
Pledgor of the place and time of any such public auction shall be sufficient. However,
such notification is nol necessary if:

{a) an Obligor has generally ceased to make payments { Zahfungseinstellungy,

(b} an application for the commencement of insclvency procesdings is Bled by or
against any of them,; or

{cy thereis reason to believe that ohservance of the notice period will aclversely affect
the security interest of the Pledgees.

The public auction may teke place at any place in Germany designated by the Security
Agent.

If the Securily Agent seeks lo enforce the Pledges under Clause 7.1 above, the Pledgor
shall at its own expense render forthwith all necessary assistance in order to facilifate
the prompl sale of the Shares or any parl thereof, or the exerciss by the Security Agent
of any other right the Pledgees may have as pledgees under this Agreement or German
law.

If the Pledges are enforced, no rights of a Pledgee shall pass {o the Pledgor by
subrogation or otherwise unless and until all of the Secured Obligations have been
satisfied and discharged in full. Until then, the Pledgees shall be entitied to treat all
enforcement proceeds as additional security for the Secured Dbligations,

Following satisfaction of the requirements for enforcement under Clause 7.1 above, all
subseduent dividend payments and all paymenis based on similar ancillary rights
aliributed to the Shares may be applied by the Security Agent in salisfaction in whole or
in part of the Secured Obligations or ireated as additional security for the Secured
Obligations.

Even if the requirements for enforcement referred to under Clause 7.1 above are met,
the Pledgess shall not, whether as proxy or otherwise, be entitled o exercise the voting
rights attached to the Shares. However, upon ocourrence of an event which entities the
Pledgees o enforce the Pladges, the Pledgor shall have the obligations and the




7.8

79

8.1

Fledgees shall comply with the requirements set forth in Clause 8.3 below regardless of
which resclulions are inlendad to be adopied.

The Pledgor hereby expressly weaives all defenses of revocation {(Envede der
Anfechibarkeity and seboff (Enwede der Aufrechenbarkell) pursuant o seclions 770,
1211 of the German Chil Code, save for any set-off permitited under the Facilities
Agreament. In the case of enforcement, section 1225 of the German Civl Code
{Forderungsidbergang auf den Plandgeber) shall not apply. Further, the Pledgor shall not
at any time before, on or after an enforcement of the Pladges and as a result of the
Pledgor entering into this Agreement, be enlitled to demend indemnification or
compensation from the Company or any of the Company's affiliates or 1o assign any of
these claims,

The Security Agent may, in its sole discretion, determing which of several security
interests shall be usead to satisly the Secured Obligations. The Pledgor hereby expressly
walves its right pursuant to section 1230 sentence 2 of the German Civit Code to limit
the realisation of the Pledges and pledges over the shares or parinership interests inone
or more ather companies or partnerships to such number of pledges as are necessary
to satisfy the Secured Obligations, i the Security Agent ressonable expects a
proportionally higher profit from the realisation of all Pledgas and agrees further that the

SBecurity Agent may dedide 1o enforce the Pledges individually in separale proceedings

or fogethar with pledges over shares or parinership interests in one or more other
companies or partnerships at one single proceeding (Gesamiverwertung).

Undertakings of the Pledgor

During the term of this Agresment, the Pledgor underiakes to each of the Pladgess
unless otherwise expressly agreed in the Finance Documents:

riat o take, or as the case may be, parlicipate in

(8} any action which resulls or might result in the Pledgor's loss of ownership of all or
part of the Shares;

(b) any other transaction which would have the same effect as a sale, transfer,
encumbrance, or other disposal of the Shares;

fc}  any aclion which would for any other reason be inconsistent with the security
interest of the Pledgees or the securily purpose (85 described in Clause 2 (Purpose
of the Fledge (Sicherungszweck)) above}, or

{d)  any action which would defeat, impair or circumvent the rights of the Pledgees;

except, in each case, with the prior writlen consent of the Security Agent;
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8.3

8.4

8.5

8.8

8.7

not to encumber, permil o subsist, create, or agree to creale any other security interes]
or third party right in or over the Shares, except as set out In this Agreement;

to promptly inform the Security Agent by notification in writing of 2il matters which the
Pledgor is aware which might adversely affect the security interest of the Pledgess. In
particular, the Pledgor shall notify the Security Agent by notification in writing forthwith of
any shareholders' meeting at which a shareholders’ reselution is intended to be adopted
which could have an adverse effect upon any of the Pledges. The Pledgor shall allow,
following the occurrence of any of the circumstances which permit the Pledgees to
enforce the Pledges in accordance with Clause 7 (Enforcement of the Pledges) above,
the Pledgees or, as the case may be, their proxy or any other person designated by the
Pledgees, to participate in ali shareholders’ meetings of the Company as atlendants
without power io vole. The Pledgees’ right to altend the shareholders’ meeting shall lapse
immediately upon complete satisfaction and discharge of the Secured Obligations. In
any event, as long as any of the Pledges remains in effect, and upon reasonable request
of the Security Agent, the Security Agent shall receive minutes of any ordinary or
extraordinary shareholders’ meeting;

in the event of any increase in the registerad share capital of the Company, not to alfow,
without the prior written consent of the Security Agent any other party to subscribe for
any future shares it such subscription were to result in a decrease of the Pledgor's
shareholding below the proportion currently held by the Pledgor, and not to defeat,
impair, or circumvent in any way the rights of the Pledgess created hereunder;

to promptly notify the Security Agent by notification in writing of any encumbrance over
the Shares {or part of them) or the registration of an objection {Widerspruch) in relation
o the Shares of the Pledgor in the shareholders list as flled with the commercial register.
In the case of any atlachment (Pfindung) In respect of any of the Shares, the Pledgor
shall promptly nolify the Securfy Agent by notification in writing, such notice o be
accompanied by any documenis the Pledgees might need to defend themselves against
any claim of a third party, In parlicular, the Pledgor shall promptly forward o the Security
Agent a copy of the attachment order (Plandungsbeschiuss), any transfer order
{Uberweistingsbeschiuss) and all other documents necessary for a defence againgt the
atiachment;

fo promptly provide the Securily Agent with sny filings to the commercial register
{Handelsregisteranmeldungen) and any nolifications of the commercial register
(Mandelsregisterbekanntmachungen) concerning the Company;

rst to change the articles of asscciation of the Company o restrict or prohibit the transfer
of the relevant Shares, including any change pursuant fo which the fransfer of shares
would recuire the consent of the shareholders, shareholders’ mesting, any other body of
the Company or the Company itself;

il




8.8

89

810

&1

812

8.1

9.2

&3

9.4

95

8.8

to promptly effect any contributions In cash (Bareinlage) or kind (Sacheinlage) to be
made in respect of the Shares;

to ensure that it will be the sole legal end beneficial owner, free from encumbrances
{other than the Pledges), of the Shares;

to fully pay in any Fulure Shares and lo procure that there will be no obligation for a
shareholder to mske additional contributions (keine Nachschusspliichtl,

to enter into the commercial register all facts required by law of being entered into the
cormmercial register of the Company; and

not to enter into any profit and loss pooling agreements, domination agreements, silent
parinership agreements, or similar arrangements by which a thind party s entitled o a
participation in the profits or revenue of the Company.

Representations and Warranties

The Pledgor represents and warrants to each of the Pledgees by way of an independent
guarantes in the meaning of section 311 of the German Civit Code {(unabhdngiges
Garantieversprechean) that,

the statements made in Clause 3 {Pledged Shares) above are true and correct;

it is the sole legal and beneficial owner, frea from encumbrances {(other than (i) the
Pledges and (i}, until the effectivensss of the release of the sxsting pledges created
pursyant to & share pledge agreement daeted 6 April 2017 (nolarial  deed
number 1448/R 2017 of the notary public D Markus Rlemenschreider in Munich,
Germany) ("Existing Pledges”) pursuant fo the release agresemant enlered inlo a5 a
condition to the Facility Agreement, the Existing Pledges), of the Shares;

the Existing Shares are fully paid in and there is no obligation for a shareholder to make
additional confributions;

the registered share capital of the Company has not baen repaid in any way,

all facts capable of being entered into the commercial register of the Company have been
entered into the commercial register, and, in particular, no shareholders' resolutions
regarding changes in the arlicles of association of the Company have been passed which
have not been entered into the commercial register of the Company and/ or are not
disclosed to the Security Agent in wiiling,

at the date hereof the Company ig validly existing and neither unable nor admits inability
to pay its respective debils when due (zahlungsunfihi), over-indebted (Uberschuldet) or
desmed unable fo pay its respective debls as they fall dus (drohend zahlungsunfghia)
{all within the meaning of sections 17 to 18 of the German Insolvency Act

1
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9.9

10

0.1
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103

11

{Insolvenzordnung® nor subject {o any insclvency proceedings {nsobvenzverfabrer)) or
any refusal to open insclvency proceedings due to a lack of assets (Abweisung mangeis
Masse) (within the meaning of section 28 of the German Insolvency Act);

there sre no profit and loss pooling agreements, domination agresmenis, silent
parinership agreements, or similar arrangements by which a third party is entited o a
participation in the profits or revenue of the Company,

pursuant fo the articles of association of the Company, the Pledges over the Shares and
over any and all ancillary rights and claims associated with the Shares {(as more
particularly specified in Clause B { Beope of the Pledges)) are not subject to the approval
of the Company’s shareholdars or the Company. The approvals and consents granted
relating to the entering into this Agreement before the date of this Agresment including
the respective shareholders’ resolutions are attached hereto as Schedule 2 {Congsent fo
Piedge), and

upon due notification to the Company and the effectivenass of the releass of the Existing
Pledges pursuant to the relsase agreement entered into as a condition to the Facility
Agreement, the Pledges constituted hereunder create valid first-ranking pledges which
are enforceable without enforceable judgment or other instrument (vollsireckbarer Tilel).

Duration and Independence

This Agreement shall remain In full force and effect until complets satisfaction of the
Secured Obligations, The Pledges shall not cease to exist, if the Obligors have only
temporarily discharged the Secured Cbligations.

This Agreement shall create a continuing security and no change, amendment,
restatement or supplement whatsoever in the Finance Documents or in any document
or agreement related to any of the Finance Documents shall affect the validity or the
scope of this Agreement nor the abligations which are imposed on the Pledgor pursuant
[

This Agreement is independent from any other security or guarantee which may have

been or will be given {o the Pledgess. None of such other security shall prejudice, or
shall be prejudiced by, or shall be merged in any way with this Agreement.

Release of Pledge (Pfandfreigabe)

Upon complete and irrevacable satisfaction of the Secured Obligations, the Pledgees will
as aoon as reasonably practiceble declare the release of the Pledges (Pfandfreigabe) to
the Pledgor as s matier of record, For the avoidance of doubt, the parlies are sware that
upon full and complete satisfaction of the Secured Obligations the Pledges, due o their
accessory nature {(Akzessoricld!) cease to exist by operation of German mandatory law,

12
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12.2

12.3

12.4

2.5

13

131

Partial Invalidity; Waiver; Amendments; Miscellaneous

if at any time, any one or more of the provisions hereof is or bacomes invalid, fllegatl or
wnenforceable in any respect under the law of any relevant jurisdiction, such provision
shall as to such jurisdiction, be ineffective o the exient necessary without affecting or
impairing the walidity, legality and enforceability of the reraining provisions hereof or of
such provisions in any other jurisdiction. The invalid or unenforceable provision shall be
deemed replaced by such valid, tegal or enforceable provision which comes as close as
possible to the original inlent of the Parties and the invalid, ilegal or unenforceabile
provision. The aforesaid shall apply mutatis mutandis o any gap in this Agreement,

N failure to exercise, nor any delay in exercising, on the part of the Pledgees, any right
ar remedy hereunder shall operate as a walver thereof or constitute an election to affirm
this Agreement. No slection to affirm this Agreament on the parl of any Pledges shall be
gffective unless it is in writing. No single or partial exercise of any right or remedy shall
prevent any further or other exercise thersof or the exercise of any other right or remedy.
The rights and remadies provided hereunder are cumulative and not exclusive of any
rights or remedies provided by law,

I particutar, the Pledges shall not be affected and shall in any event extand to any and
all shares in the Company even if the number or nominal value of the Existing Shares or
the registered share capital of the Company as stated in Clause 3 {Pledged Shares) are
inaccurate or deviate from the actual facts.

Changes and amendments to this Agreement including this Clause 12.4 shall be made
i writing, unless notarial form is required by law.

This Agreement constitutes the entire agreement of the Parties hereto with regard to the
Pledges and supersedes all oral, wrilten or other type of agreements In respect thereof,

Notices; Language

All notices and communications under or In connection with this Agreement shall be in
writing and shall be delivered by letter, posted or deliverad by harnd, fax or electronic
photocopy via e-mail. Each notice or communication shall be given to the relevant Party
at the address or fax number and marked for the attention of the personsis) or
department from time to time specified in writing by that Party to the other. The initial
address, fax number and person(s) or department so specified by each Parly are sef out
belowy:

for the Pledgor: Kaodak Alaris Holdings Limited
Address:  Hemel One, Boundary Way, Hame!
Hempstead, Herffordshire, HP2 7YU, United
Kingdom
Attention:  John  O'Hsilly, Group Generg!

13
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133

14

15

151

15.2

Counsel and Company Secretary with copy
emall to john.oreilly@kodakalaris.com and co.
to email legal@hodakalars, com,

for the Pledgees to the Security Agent: KPP (Mo, ) Trustess Limited
Address: colo Dalrlada Truslees Limited,
Linen Loft, Adelaide Streel, Belfast, Northern
ireland, BT2 BFE
Attention:  Sarah Ballantyne
Email:
Sarah Ballantyne@dalriadatrustess.co.uk

or to such other address as the recipient may nolify or may have notified o the other
Party in writing.

Proof of posting or dispatch of any notice or communication to the Pledgor shall be
deemed {(widerleghare Vermutung) to be proof of receipt:

{&) in the case of a letler, on the second business day n the country of receipt afier
posting, and

{by in the case of a fax ransmission, on the business day in the country of receipt
immediately following the date of its dispatch.

Save for the nolice pursuant fo section 1280 of the Gearman Civil Code, any notice or
other communication under or in connaction with this Agreement shall be in the English
language or, if in any other language, accompanied by a ransiation into the English
lmnguage. In the event of any conflict between the English text and the text in any other
language, the English tex! shall prevail.

Naotification of Pledges

The Company has altended the notarigalion of this Agresment and is hersby notified by
the Pledgor of the Pledges created hereunder pursuant io section 1280 of the German
Civil Code. By countersigning this Agreement, the Company acknowledges such
notification.

Indemnity

The Fledgees shall not be liable for any foss or damage suffered by the Pledgor save in
respect of such loss or damage which s suffered as a result of the wilful misconduct or
gross negligence of any of lhe Pledgees.

The Pledgor will indemnify the Pledgees and keep the Pledgsees indemnified against any
and all damages, losses, actions, claims, expenses, demands and habiliies which may
be incurred by, or made against, any of the Pledgees for anything done or omitted in the

14
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17

18

181

18.2

18.3

exercise or purported exercise of the powers conlained herein and occasioned by any
breach of the Pledgor of any of its obligations or underiakings contained herein other
than to the extent that such damages, losses, actions, claims, expenses, demands and
iabilities are incurred by, or made against, the Pledgess as a resull of the gross
negligence or wilful misconduct of any of the Pledgees.

Costs and Expenses
The Pledgor shall bear all costs and expenses (including legal fees) reasonably incurred

addition, the Pledgor shall bear all costs and expenses (including legal fees) incurred in
sonnection with the enforcement of, or the preservation of any rights under, this
Agreament.

Applicable Law

This Agreement and any non-contractual obligations arsing oul of or in connection with
it are governed by German law.

Jurlsdiction

The courts of Frankfurt am Main, Germany have non-exclushe lurisdiction to setile any
dispute arising out of or In connection with this Agreement (including a dispute regarding
the existence, validity or termination of this Agreement or any non-contractual obligation
arising out of or in connection with this Agreement) ("Dispute”}.

The Parties agree that the courts of Frankfurt am Main, Germany are the most
appropriate and convenient courts to settle Disputes and accordingly no Party will argue
to the contrary.

Pledgee shall be prevented from taking proceedings relating to a Dispute in any other
courts with jurisdiction. To the extent allowed by law, each Pledges may take concurrent
procesdings in any number of jurisdictions.

15






Schedule 1
Shareholders List
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Schedule 2
Consent to Pledge
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eglaubigte Abschrift

POWER OF ATTORNEY

The undersigned KODAK ALARIS HOLDINGS LIMITED, registered at Companies House
under number 08550309, having its business address at Hemel One, Boundary Way, Heme!
Hempstead, Hertfordshire, HP2 7YYL, UK {"Brincipal™)

hereby granis power of atlomey to {b@%ﬁfﬁﬁﬂﬁé@f}

Or. Christian Herweyg, LL.M.,
Dr. Waximilian Bajer o .
Ghristine Borrles, LA, ' i
i, Thamm Ressmann

v, Jan Fi&rﬁﬁaﬁvl

&%iﬁﬁ Weber
Ratharing Giehel, LLM.

all with business address ¢fo Hogan Lovells Internationat LLP, Karl-Scharnagh-Ring 5, 80539
WMunich {(Minchen), Germany

{(each an "Attorney-infact”), sach of them individually and independently from one another,

in connection with a £ 45,148 000 senior facility agreement dated on or about the date of this
Power of Attorney between, inter alig, the Principal as borower, cortain subsidiaries of the
Principal as original guarantors, KPP (No. 2} Trustees Limited as agent, as security agent and
as existing loan note hoider {as amended, varied, novated, supplemented, superseded or

extended from time lo time, the "Facllity Agreement”), and

an accession agreement essentially in the form as atfached o the Faciity Agreement in
Srhedule & Part 1 to be entered into betwean, inter alivs, the Principal as borrower, KPP (Mo.
2} Trustees Limited as agent and security agent and Kodak Alaris Germany GmbH hﬁwng Eta
r:mrgswat& %ﬁﬁﬂi m &tuitgar&, registered in the commercial register (Handelsregister) of the local

misgerichl) of Stultgart under HRB 748032 (the "Company”) a5 subsequent guaraﬂim
= aimg to the Famiﬁy Agreement {the "Accession Agreement”),

to represent the Principal in n@gm{m&m@, entering into and execuling & share pledge agreement
(@emﬁsﬁﬂmﬁ@ﬂ&v&m@nﬂuﬂgy ; ween gmw a m& i s} tﬁ'%e Pnnmmi as gai@ﬁgw (i) KPP (Mo, 23
agent under the Facility

R Y S bt e .
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Agreement) as security agent and pledgee and (jif) the Company as company {the "Share Pledge
Agreement”).

This Power of Attorney includes the power (i} to enter into and agree o the terms of the Share

Pladge Agreement, any amendments to it and any agreements, which are useful or desirable
in its context and (i} to make and receive all declarations and do 3l acts necessary or useful in
connection with the execution and implementation of the Share Pledge %@r i

The Attorneys-in-fact are refieved from the restrictions of § 181 of the German Civil Code and
shall be entithed to grant sub-powers of attorney to any third party {including the right to relieve
such holders of sub-powers of attormey from the restricions § 181 of the German Civil Code)
and 1o approve declarations made by thind parties. ¥

The Attornays-in-fact shall not incur any personal liability in connection with any declarations
made or actions taken under this Power of Allomey. The Principal shall indemnily each
Attorney-in-fact and keep him or her indemnified against all claims, costs, damages and
expenses which he or she may suffer as a result of, or in connection with, the exercise of any
power hereunder,

i any case of doubt, this Power of Attorney shall be construed broadly.

This Power of Attorngy will expire upon revocation, which may be declared at any time, and
provided that the origingl of this Power of Attormey document has been relurmed o the
ke 2020,

Principal. This Power of Atton

ey will axpire in any event on 31 Dece

Thiz Power of Attorney 1s governad by German law,

Exscuted and delivered as a deed on the date written below,

i CEFTesRER
Place, Date: 31 ALB(f 1 ST 2020

KODAK ALARIS HOLDINGS LIMITED

Executed as a deed by KODAK
ALARIS HOLDINGS LIMITED
acting by ChiCTluel  hiwELL
in the presence of

Teha & REwe

BRI B0 T OB TR IB3RETESLT - -



Diractor

Withess' signature

Witness' address

o Vhediade Ve sign whire ij Chovs boglal /e %i;%

) L g 7 7O A S A
He wedl JLISPENN Pyovsed i ﬁ\iwgiw whone Ao Py 1

otary Public .
Debenhams Otfaway
vy House
107 5t Peler's Shest
=t Albans
ALY 3EW
ERGLAND
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APOSTILLE
(Sonvention de La Haye du 5 octobre 1851)

Country: '

o United Kingdom of Great Britain and Northern ireland
Pays | Pals:

This public document
L présent sote pubic / B presente documento piblico

Has bean signed by
a &1 slgnd par Somathan Domisle Foy
b sicko firrnahs g

Agting in the capacity of _
agissant en qRalité de biotary Public
guiten gelaa en calldad de

Bears the seal / stamp of
it rewliy du soeey f imbre de The Said Motary Public
y estd revestido del sells f imbre de

Certified
Attesté | Ceriifiosdo

at 8, the an a o
aien London e { &l diia {2 Seplember 2020

' ”&y' Har Majesty's Principal Secretary af.?ﬁaﬁa fm

par § por Foraign, Commonwealth and Developmend Affairs

Numbar APO-2023558

wonig N/ haln ol Nunets

10. Signature A Monk
Hgnature
Firm

Seal / stamp
Bopaw f imbes
Solly f Umribes

T At i T U B nad B e TIN St antly Sodriinrs the aathesiticite of thie ghgnatent, sesl oF stamp o the aleched

L palilin: shomumid, B choag ol cordire (P wefsambioiy of the undering dosurent, Apostilian shached & domaments that
s o phnbtangiied g el in fhe UK sorfien B signaiuee oF the UK officisl whe aondured e sedifoaiion ey,
B oo rict athendenty sihee the wignatien oo B oriyiel decormsnd o B cortants of the urigine dacoment it sy wiy,

W ki thoesmpmt s o b umed by @ nountry mek pady b e Hagae Someiien of S St of Soiolmr
R, kbl e prasented b the conaular santien of 1he enlaslen repessmdting Pt tourdry

T wenrtfy dhls spaaiiile go do wee vertpaporiiiie.servionge

Vorstehands Abschrifl stimmit mit
der mir vorgelegten Urachrift Oberein.




eglaubigte Abschrift

POWER OF ATTORNEY

The undersigned Kodak Alaris Genmany GmbH, registered in the commercial register
{(Handeisregister) of the local count (Amisgenchly of Stuttgsrt under HRB 748032 having its
business address at Augsburger Slrale 712, 70328 Stutigart (the "Principal™

hereby grants power of atiorney to (bevollmachtigh

Dir. Chrigtian Herweg, LLA.,
Bir. Maximilian Bater
Christine Borries, LLA.
Or. Thomas Ressmann
D, Barkus Huber
bir, Jan Farbal

Alina Weber
Katharing Siebul, LA

all with business address ofio Hogan Lovells intermational LLP, Kar-Schamagh-Ring §, 80538
Munich (Minchar, Garmany

feach an "Attornewin-fact”), each of them individually and independently from one another,

iy connsction with & £ 45,145,000 senior facilly agreement dated on of about the dele of this
Power of Altorey bebaessr, nder alia, MODAK ALARIE HOLDINGS LIMITED a8 horrower,
certain subsidiaries of KODAK alLARIE HOLDINGS LIMITED as urigingl guaraniors, KPP
(Mo, 2) Trustees Limited as agent, as securly agent and as existing loan nobe holder {as
amended, vaned, novated, supplemenied, superseded or exiended from fime I e the
"Facility Agreement”), and

an accession agreemert essentislly in the form as aftached o the Facility Agreement in
Schedule 6 Part 1 0 be entered info between, inter alios, the Principal as subsequent
guarantor and KPP (No. 2} Trustees Limited as agent and security agent relating to the
Facility Agresment {the "Accession Agreement’),

in represent the Princioal in oegolisting, endedng o and execuling, and in paricular,
receiving notices with respect to a share pledge agreement (Geschafsanteilsverpfdndung)
hetween, inter glios, (1) KODAK ALARIE HOLDINGS LIMITED as pledgor ("Pledgor™), (i) KPP
(Mo, 21 Trustess Limiled (acting inter aliz in s capacity as agent and security agent under the
Facility Agreement) as security agent and pledgee and {iil) the Principal as company (the

BLIML B M DR TR MR TR Y = f -
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"Share Pledge Agreement”),

This Power of Attorney inciudes the power (i) 1o enter into and agree o the terms of the
Share Fledge Agresment, any amendments to it and any agreements, which are usefid or
desirable in its context and (i} 1o make and receive all declarations and do all acts necessary
or psefil in connection with the execution and implementation of the Share Pledge Agreement,

The Attorneys-indfact are relieved from the restrictions of § 181 of the German Civil Code
and shall be entitied 1o grant sub-powers of attormey to any third party {inchuding the right to
refieve such holders of sub-powers of attomey from the restrictions § 1871 of the German Chwil
Codel and to approve declarations made by third partiss.

The Atlorneys-in-fact shall not inour any personal lability in conmection with any declarations
made of actions faken under this Power of Attorney. The Principal shall indemnify each
Attornay-infact and keep him or her indemnified against all claims, costs, demeges and
expenses which he or she may suffer as a resull of, or in connection with, the exercise of any
power hereunder,

in any case of doubt, this Power of Attorney shall be construed broadly.

This Power of Attomey will expire upon revocation, which may be declared at any time, and
provided that the original of this Power of Allomey dooument has been relumed (o the
Principal. This Power of Attorney will expire in any event on 31 December 2020,

This Power of Attorney is governed by German law.

Place, Dals: g kﬂ#ﬂ@é

Hodak Alaris Germany GmbH

m | Jirgen Franz Kriger])

{Managing Directo

Vorstehende Abschrift stimmt mit
der mir vorgelegten Urschrift berein.
MUNLIBOUDE T BRAGET AT j




Copy

Fompar of Kitoroey
KPP (ho, 2} Trustees Limied
24 Holbern WVisdud
Lisnder, mm EE‘W

i"-@ﬁnaw;

hereby appoints each of the following parsons (sach an "Agent” and logether, the “Agents’)

Christoph Sthavenburg
Botine Hourgenis
mﬁfﬁw 3{}&@%
Sﬁﬁ@hﬂﬂ‘é@ﬁ@m&r N

Eler ;

wach of thism with bisiness address

Luther Rechtsamwaisgasstiachalt mbH
By der Walle 10
B2 Frankdurt arm Wain

Fugtarnd Behiller
Vatars Margisam

-with business sddress &t

Luther Bechisarasiisgeselizchall mbl
Karlsbsle 10-12
B33 Murich

wividually and each with power and authority to retresent us and to sct on our
 weaiving the restriclions set forth in geclion 181 German Civil Code, In connaction with
tiengg lder of mackh of the following docursents {"Dosuments”™ in the neme and on bebalf
of e Principal;

1 the shere pledge agreament to be entared in , ameng others, KPP (Mo, 2)
‘fm%m Limited in various funcions a3 pledges and Kodak Algris Holdings Limiled as
LT g over e shares in Kodak Sads Germeny GrbH "Shars

Lrp st L] 4



2 any and all agresments and documents which are or become NECEssan
deemed necessary of reouired or are uselul in connection wif:h e ahmva Dourranis.

Each Agent shall eisy be authorised to agree to any amendments to the Docurments, and to
anter into any agreement and do any legsl acts, Including the giving and receiving of notices,
acknowiedgements, slatements, certificates, declaralions and confirmations, which in its view
are necessary, required. useful or appropriats In connection with the erterdng Info end
esicution of the Documenta.

Each Agent shall be authorised to delegate iis powsrs fo representatives with the same scope
of authority, including the release from the restrictions nposed by section 181, allernative 2
of the German Civil Code (Birperiches Beselzbuchh with respect to renssclions with third
parties,

The Principal hereby agrees to ratify and confirm whatsoever any Agent shall lawfully do or
cause to e done by vicue of this Power of Altorney and o indemnily and hold harmniess sach
ﬁgﬁﬁt froen gny and a8 ossos or labdites incured or threstenad by reason of hoving acled

pant of any Iogs or Habilty resulling Fom willl

misconduct oF gross negligence.

bt case of doubt, this Powsr of Bltorsey shall be interpreted broadly to realise the purpose of
e grant.

This Power of Attorney shall e governed by and construed in accordance with the faws of
{Zenmany.

INTENTIONALLY LEFT BLANK]
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- Mams:

Fosition:  Managing Direcior
of e Principal

SEHIRTE

Wanaging ﬁiréém
it Hhe Pririnsd

A Lowic Son Dacpinos TRostees L1




