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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9826582

Charge code: 0982 6582 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th April 2018 and created by EG GROUP LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

23rd April 2018 .

Given at Companies House, Cardiff on 25th April 2018

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

THIS PLEDGE AGREEMENT (as it may be amended, restated, amended znd restated,
supplemented or otherwise modified from time to time, this *Pledoe Agreement™) is entered into as of April
6, 2018, by and between EG Group Limited, a private Hmited Hability company incorporated under the
laws of England and Wales, registered at Companies House with company number 09826582 and having
its registered address at Bure House, Beghive Trading Park, Haslingden Road, Blackburn, Lancashire BB1
ZEE, United Kingdom (the “Pledgor™ and Barclays Bank PLC, in its capacity as security agent for the
Secured Parties {as defined below} {in such capacity, the "Agent™),

FRELIMINARY STATEMENT

The Pledgor, the Lenders, the Agent and others have entered into {3} that certain Senior Facilities
Apgreement, dated February 6, 2018 {as amended, restaled, amended and restated, supplemented or
otherwise modified from time fo Gme, the “Benior Facilities Agreement™, {i1) that certain Second Lien
Facilities Agreement, dated April 6, 2018 (as amended, restated, amended and restated, supplemented or
otherwise modified from time to time, the “Second Lien Facilities Agreement™ and together with the Senior
Facilitles Agreement, collectively the “Fagilities Asreements™ and (i} that certain Intergreditor
Agreement, dated February 6, 2018 (as amended, resiated, amended and supplemented or otherwise
modified from thme to time the “lntercreditor Apreement”™). The Pledgor is entering into this Pledge
Agreement in order to induce the Lenders to enter into and extend credit to the Borrowers under the Finance
Dioguments (as defined below) and to secure the Secured Obligations {as defined below).

ACCORDINGLY, the parties hereto agree as follows;

ARTICLE
DIBFINITIONS

Section LOL Terms Defined in the Focilities Agreements and the Imrercreditor Agresment,
Unless otherwise defined in this Pledge Agreement, words and expressions defined in the Intercreditor
Agreement {and if not deflined in this Pledge Agreement or the Intercreditor Agreement, the Seniopr
Facilities Agreement or the Second Lien Facilities Agreement {as spplicable)) shall have the same meanings
when used in this Pledge Agreement. In the event of any conflict or inconsistency between the terms of this
Pledge Agreement and the terms of the Interoreditor Agreement, the Senlor Facilities Agreement andfor the
Second Lien Facilities Agreement (as applicable), to the fullest extent permitted by law, the terms of the
Intercreditor Agreement, the Senior Facilities Agreement and/or the Second Lien Facilities Agreement {as
applicable) will prevail; provided, that, if the conflict or inconsistency is between the Intercreditor
Agreement angd/or the Senior Facilities Agreement or the Becond Lien Facility Agreement {as applicable),
to the fullest extent permitted by law the terms of the Intercreditor Agresment will prevail,

Section 102, Terms Defined In UCT. Terms defined in the UCC that are not otherwise defined
in this Pledge Agresment or the Intercreditor Agreement are used herein as defined in the UCC,

Section 1,03, Definitions of Certain Terms Used Herein, As used in this Pledge Agreement,
addition to the terms defined in the preamble and Preliminary Statement above, the following terms shall
have the following meanings:

“Agent” has the meaning set forth in the preamble.

“Article” means 3 pumbergd article of this Pledge Agreement, unless another document is
specifically referenced,



£,

apital Stock” mceans any and all shares, interests, participations or other equivalenis (however
designated) of capital stock of & corporation, any and all equivalent ownership interests in 2 Person {other
than & corporation), including parinership interests and membership interests, and any and all warrants,
rights or options (o purchase or other wrangements or rights to acquire any of the foregoing, but excluding
for the aveldance of doubt any Indebtedness convertible into or exchangeable for any of the foregoing,

“Collateral” has the meaning set forth in Article 2,
“Contracts” means all contracts between the Pledpor and one or more additional partiss (including,
without limitation, any hedge agreement, licensing sgreement and any partnership agreement, joint venturs

sgresment and/or limited Hability company agreement),

"Control” has the meaning set forth in Article 8 or, if applicable, in Section 9-104, 9-145, 9-106 or
9107 of Articte 9 of the UCC,

“Lebt Documents™ has the meaning given to such term in the Intercreditor Agréement.

“ebtor Relief Laws” means the US Bankruptey Code, and all other liguidation, conservatorship,
bankrupicy, general assignment for the benefit of creditors, moratorium, rearrangement, recaivership,
insolvency, reorganization or simitar debtor relief laws of the US or other applicable jurisdictions from tmes
to time in effect and affecting the rights of creditors generally,

“Dreclared Drefault” has the meaning given to the term “Acceleration Event” in the Intercreditor
Agreement.

“Exhibit” refors 1o 2 specific sxhibit 1o this Pledge Agresmend, unless another document is
specifically referenved.

“Facilities Agreements” has the meaning set forth in the preliminary statement.

“Finance Documents” has the meaning given to such term in the Intercreditor Agreement,

“Governmental Authoriiy”™ means any federal, state, municipal, national or other govermment,
povernmental department, commission, board, bureay, courl, agency or instrumentality or political
subdivision thereof or any entity or officer exercising executive, legislative, judicial, regulatory or
administrative functions of or periaining to any government or any court, in each case whether associated
with the US, a forgign govermment or any political subdivision thereof,

“Intercreditor Agreement” has the meaning set forth in the preliminary statement.

“Lepsl Reservations™ means the application of relevant Debtor Relief Laws, general principles of
equity and/or principles of good faith and fsir dealing.

“Obligor” has the meaning given to such term in the Intercreditor Agreement,
“Pledee Agroement™ has the meaning set forth in the preamble.

“Pladoed Collateral” means all Pledged Stock, ingluding all stock certificates, options or rights of
any nature whatsoever in respect of the Pledged Stock that may be issued or granted to, or held by, the
Pledgor, whether or not physically delivered to the Agent pursuant o this Pledge Agreement, whether now
owned or hereafter acquired by the Pledgor and any and all Proceeds and products therenf,
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“Pledged Stock™ means the shares of Capital Steck in EG America, LLC held by the Pledgor and
any and all Procesds and products thereof,

“Pledgor” has the meaning set forth in the preambie.

“Progeeds” has the meaning assigned (o Article 9 of the UCC and, in any event, shall also inclade
but not be limited to (1) any and all proceeds of any insurance, indemnity, warranty or guaranty payable to
the Agent or the Pledgor from time o time with respect to any of the Collateral, (i) any and all payments
{in any form whatsoever) made or due and payabie to the Pledgor from time to time in connection with any
requisition, confiscation, condemnation, seizure or forfeiture of all or any part of the Collateral by any
Governmental Authority, (18} any and all Stock Rights and {iv) any and ali other amounts from time to time
paid or payable under or in connection with any of the Collateral,

“Reguired Creditor Consent” has the meaning given to such term in the Intercreditor Agreement,

“Reguiremenis of Law” means, with respect to any Person, collectively, the common law and all
federal, state, local, foreign, multinational or international laws, statules, codes, treaties, standards, rules
and regulations, puidelines, ordinances, orders, judgments, wrils, Injunctions, decrees {(including
administrative or judicial precedents or authorities) and the interpretation or administration thereof by, and
other determinations, directives, requirements or requests of any Governmental Authority, in each case
whether or not having the foree of law and that are applicable to or binding upon such Person or anv of its
property or to which such Person or any of its property s subject.

“Second Lien Facilities Apreement”™ has the meaning sef forth in the preliminary staiement.

*Section” means a numbered section of this Pledge Agreement, unless another doowment is
specifically referenced.

*Becured Oblipationg” has the meaning given w such term in the Intercreditor Agreement.

“Secured Parties” means the Agent and the other Secured Parties (s defined in the Intercreditor
Agreement).

“Senior Facilities Agreernent™ has the meaning set forth in the preliminary statement.

“Stock Rights” means all dividends, cash, options, warrants, instruments or other distributions and
any other right or property which the Pledpor shall recelve or shall become entitled o receive for any reason
whatsoever with respect to, In substitution for or in exchange for any Capital Stock constituting Collateral,
any right to receive any Capital Stock constituting Collateral and any right to recelve garnings, in which the
Pledgor now has or hereafter acquires any right, issued by an issuer of such Capital Stock,

“Termination Date” means the date on which the Secured Obligations have been irrevocably paid
in full and the Secured Parties are under no further obligation to advance firther monies to or incur any
liabilities on behalf of the Pledgor or any other Obligor under the Debt Documents,

“Uniform Commercial Code” or *UCC™ shall mean the Uniform Commercial Code as from time
to time in effect in the State of New York: provided, however, that, in the event that, by reason of mandatory
provisions of law, any of the atizchment, perfection or priovity of the Agent’s and the Secured Parties’
security interest in any Collateral is governed by the Uniform Commercial Code as in offect in g jurizdiction
other than the State of New York, the term “UCC” shall mesn the Uniform Commercial Code as in effect
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in such other jurisdiction for purposes of the provisions hereof relating to such attachment, perfection or
priority and for purposes of definitions related to such provisions.

The foregoing definitions shall be squally applivable to both the singular and plural forms of the
defined terms,

A Declared Default [s “continuing” if it has not besn remedied or waived,

Section 1 .04, Permitted Transoctions. Notwithstanding anything to the contrary in this Pledge
Agreement, the terms of this Pledge Agreement shall not operate or be construed so as to prohibit or restrict
any transaction, matier or other step not prohubited by the Finance Documents or where Reguired Creditor
Congent has besn obtained, and the Agent {on behalf of the Secured Parties) shall promptly enter into any
such documentation andfor take such action as is required by the Pledgor in order to facilitate any such
transaction, matter or other step, including by way of excouting anvy confirmation, consent o dealing,
release or other similar or eguivalent documents, provided that any costs and expenses incurred by the
Agent entering into such documentation and/or tsking such other action af the reguest of such party pursuant
to this Bection 1,04 shall be paid in each case, in accordance with Clause 22 (Cosre and Expenses) of the
Intercreditor Agreement.

Section L0535, Desigration For the purposes of the Intercreditor Agreement, the security created
under this Pledge Agreement shall constituie Transaction Security {(as defined in the Infercrediior
Agreement) which is not Topeo Shaved Security.

ARTICLE 2
PLEDGE

Section 200, Pledge. As seourity for the prompt and complete payvment or performancs, as the
case maey be, in full of the Secured Obligations, the Pledgor herehy pledges and granis to the Agent, its
suceessors and permitted assigns, on behalf of and for the ratable benefit of the Secured Parties, 2 continuing
securtty interest in all of ils right and title to and interest in, all of the following personal property and other
assets, whether now owned by or owing to, or hereafter acquired by or arising in favor of the Pledgor, and
regardless of where located (all of which are collectively referred to as the “Collateral™) all Pledged Stock
and other Pledged Collpteral,

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

The Pledgor represents and warrants as follows, as of the date hereof

Section 3.0, Gffice Locations; Tvpe and Jurisdiction of Incorporation. As of the date of this
Pledge Agreement, the Pledgor’s full legal name as it appears in official filings in the jurisdiction of its
tncorporation, type of organization {.o., company, limited partnershig, etc.), jurisdiction of incorporation,
registered office and regiviration number, ifany, provided by the applicable Governmental Authority of the
Jurizdiction of incorporation are set forth on Schedule | annexed hereto. Except as specified on Schedule
1, it has not changed its full legal name, jurisdiction of incorporation, registered office or type of
organization {i.e., company, limited partnership, ete.} within the past five vears,

Section 3.02,  Tie ro Collmeral, The Collateral owned by itis owned fres and clear of any Lien,
except for Liens permitted or aot prohibited pursuant to the Finance Documents.



ARTICLE 4
COVENANTS

From the date hereof, and thereafter until the Termination Dale or until the Pledgor is otherwize
released from its obligations under this Pledge Agreement:

Section4.01.  General Awthorization io File Financing Stotements, Ratificarion. The Pladger
hiereby (1} suthorizes the Agent to file all financing statements and amendments thereto with respect to the
Collateral naming the Pladgor as debtor and the Agent as securad party, in form appropriate for filing under
the UCC of the relevant jurisdiction and {ii} subject to the other rerms of this Pledge Agreement and the
Prebt Documents agress to take such other actions, in each case as may fom time o time be necessary or
otherwise reasonably requested by the Agent (and authorizes the Agent to fake any such other actions,
which if has no obligation to teke} in order to establish and maintain a valid, enforceable (subject 1o the
Legal Reservations) and perfected security interest {with the priority set forth in the Intercreditor
Agreement} in and subject, in the case of Pledged Collateral, to Section 4.02 hereof, Control of, the
Collateral. The Pledgor shall pay any applicable fling fees, recordation fees and related expenses relating
to the Collateral in accordance with Clause 22 (Costs ond Expenses) of the Intercreditor Agreement. Any
financing statement filed by the Agent may be filed in any fillng office in any apphicable UCC jurisdiction
and may (i} indicate the Collateral by any description which reasonably approximates the description
cantained in this Pledge Agresment and (i) contain any other information reguired by part 5 of Article 2
of the UCC for the sufficiency or filing office acceptance of any financing statement or amendment,
including in each case to the sxtent applicable, whether the Pledgor Is a company, the type of company and
any company registration number issued to the Pledgor. The Pledgor agrees to furnish any such information
10 the Agent promptly upon request,

Section 4.02.  Pledyed Colluteral,

{a} Delivery of Certificated Securitiss. Within thirty (38) days after the date hereof {or
such longer period as the Agent may reasonably agree), the Pledgor will deliver to the Agent for
the benefit of the Secured Parties any certificated Securities representing or evidencing Pledged
Collateral constituting Collateral received as of the date hereof, accompanied by undated
instruments of transfer or assignment duly executed in blank. The Pledgor will, subject to the
Intercreditor Agreement, after the date of this Pledge Agreement, hold in trust for the Agent upon
receipt and, promptly upon written reguest by the Agent (and in any event within ten {10) Business
DDays of such request or such longer period as the Agent may reasonably agree}, deliver 1o the Agent
for the benefit of the Secured Parties any certificated Securities representing or evidencing Pledged
Collateral constituting Collsteral received afler the date hersof, asccompanied by undated
instruments of transfer or assignment duly executed in blank,

{b) Uncertificated Securities and Pledged Colloteral. With respect to any Hmited
Hiability company interest owned by the Pledgor which is required to be pledged to the Agent
pursuant to the terms hereef {other than 2 limited Hability company interest held by a Clearing
Corporation, Securities Intermediary or other fimancial intermediary of any kind) which is not
represented by a certificate and which is not a Security for purposes of the UCC, the Pledpgor shall
not permit any issuer of such lmited Hability company interest to (1) enter Into any agresment with
any Person, other than the Agent or any holder of 2 Permitted Lien, whereby such issuer effectively
delivers “control” of such limited liability company interest {as appiicable} under the UCC 1o such
Person, or (i} allow such limited Hability company intersst fo become a Security unless the Fledgor
complies with the procedures set forth in Section 4.02{=) and causes such security to be certificated
within the time perlod preseribed therein. The Pledgor which s an issuer of any uncertificated
Pledged Collateral desceribed in this Section 4.02(0) hereby agrees o comply with all instructions



from the Agent without the Pledgor’s further consent, in each case subject to the notice
requirements set forth in Section 5.01{a) 3]} hereof.

{c} Registration in Nominge Name, Denominations. Subject to the Imiercreditor
Agreement, the Agent, on behalf of the Secured Parties, shall hold certificated Pledged Collateral
deliverad to the Agent under clause {8} above in the name of the Pledgor, endorsed or assigned in
Glank or in favor of the Ageat, but at any time when a Declared Default exists and is continuing
and upon at least five (5} Business Days’ prior notice to the Pledgor, the Agent shall have the right
{in its sole and absolute discretion) to hold the Pledged Collateral in its own name as pledgee, or in
the name of itz nominee {35 pledgee or as sub-agent). Subject 1o the terms of the Intercreditor
Agreernent, at any time when a Declared Diefaul exists and {s continuing, the Agent shall have the
right to exchange the certificales representing Pledged Collateral for certificates of smaller or larger
denominations for any purpose consistent with this Pledge Agresment.

{d) Exercise of Rights in Pledeed Collateral. Subject, in each case, {o the Intercreditor
Agroement, it is agreed that:

{i) without in any way limiting the foregoing and subject to glause (if) below,
the Pledgor shall have the right to exercise all voting rights or other rights relating to the
Pledged Collateral for any purposs that is not prohibited by the Finance Documents;

(i} the Pledgor will permit the Apent or ifs nominee at any thue when 2
Dieclared Default exists and Is continuing to exercise the rights and remedies provided
under Section 5.0 1{m(1ii) (subject to the notice requirements set forth therein); and

{11y subject to Section 5. 010, the Pledgor shall be entitled w receive and
retain any and all dividends, interest, principal and other distributions paid on or distributed
in respeet of the Pledged Collateral, provided that any non-cash dividends or other
distributions that would constitute Pledged Collsternl, whether resuliing from 2
subdivision, combination or reclassification of the outstanding Capital Stock of the issuer
of any Pledged Cellateral or received in exchange for Pladged Collateral or any part
thereof, or in redemption thereof, or as & result of any merger, consolidation, acquisition or
other exchange of assets to which such issuer may be 2 party or otherwise, shall, to the
extent constituting Collateral, be and become part of the Pledged Collateral, and, if
recelved by the Pledgor, shall be delivered to the Agent s and to the sxtent required by

clause {a) above.

{e) Return of Fledged Collaterad. 8o long as no Declared Default then exisis and is
continidng, the Agent shall promptly deliver to the Pledgor (without recourse and without any
representation or warranty) any Pledged Collatersl {n its possession if requested to be delivered to
the issuer or holder thereof in connection with the release of the security interest therein or In
sonnection with any action or transaction that is not prohibited by the Finance Documents.

Section 4.03.  Changes in Locations, Name, Jurisdiction of frcorporation, Eie. The Pledgor shall
{1} provide Agent promptly, but in any event within 45 davs (or such longer period as the Agent may agree
in its reasonable discretion) notice of changes of its legal name, jurisdiction of organization or the location
of its chiel sxecutive office or sole place of business, i applicable; and (i) deliver to the Agent duly
authorized and, where required, executed copies of any documentation entered into in connection therewiih,

Section 404, Pledgor Remuins Liable. (2} The Plodgor (rather than the Agent or any Secured
Party) shall remain Hable {as between ltself and any relevant counterparty) to observe and perform all the



conditions and obligations to be observed and performed by it under any Contract relating to the Collateral,
all in accordance with the terms and conditions thereoll Neither the Agent nor any other Secured Party shall
have any obligation or Hability under any Contract by reason of or arising out of this Pledge Agreement or
the receipt by the Agent or any other Secured Party of any payment relating to such Condract pursuant
herata, nor shall the Agent or any other Secured Party be sbligated in any marner to perform any of the
obligations of the Pledgor under or pursuant to any Contract, to make sy payment, to make any inguiry as
to the nature or sufficiency of any performance or to collect the payment of any amounts which may have
been assigned to them or to which they may be entitled at any time or times,

{h) The Pledgor assures all lability and responsibility in connection with the
Collateral acquired by it, and the Hability of the Pledgor to pay the Secured Obligations shall in no
way be affected or diminished by reason of the fact that such Collateral may be lost, destroved,
stolen, damaged or for any reason whatsoever ungvailable to the Pledgor.

{c) Notwithstanding anything herein to the contrary, the Pledgor {rather than the Agent
or any Secured Party} shall remain lable under sach item of the Collateral to observe and perform
all of the conditions and obligations to be observed and performed by it thereunder, all in
accordance with the werms of any agreement giving rise 1o such Collateral, Meither the Agent nor
any other Secured Party shall have any obligation or Hability under any Collateral by reason of or
arising out of this Pledge Agreement or the receipt by the Agent or any other Secured Party of any
payment relating to such Collatern] pursuant hereto, nor shall the Agent or any other Secured Party
be obligated m any manner to perform any of the obligations of the Pledgor under or pursuant to
any Collateral, to meke anv payment, to make any nguiry as to the nature or the sufficiency of any
pavment received by them or as to the sufficiency of any performance by any party under any
Collateral, to present or flle any claim, to take any action to enforce any performance or o collect
the pryment of any amounts which may have been assigned to them or to which they may be
entitled af any time or fimes.

ARTICLE 5
REMEDIES

Section 5,01, Remedies. (o) The Pledgor agrees that, al any time when a Declared Default exists
and is continuing, subject to the terms of the Interoreditor Agreement, the Agent may, without notice to or
demand upon the Pledgor, declare this Pledge Agreement to be In default, and the Apent may thereafler
exercise any or all of the following rights and remedies (in addition to the rights and remedies existing
under applicable Requirements of Law):

{B the rights and remedies provided in this Pledge Agreement or the
Intercreditor Agreement; provided that this Section 3.01{a) shall not limit any rights
available 1o the Agent prior {0 a Declared Dafault;

{if) the rights and remedies available to 2 secured pacty under the UCC
{whether or not the UCL applies to the affected Collateral) or under any other applicable
law or in equity (inchuding, without limitation, any law governing the exercise of a bank’s
right of setoff or bankers® Lien} when a debtor is in default under a security agreement;
and

{iti}  withou! notice {excepi as specifically provided in Section 7.0 or
elsewhere herein}, demand or advertisement of any kind to the Pledgor or any other Person,
but subject fo the terms of any applicable lease asgreement, personally, or by agents or
aftorneys, enter the premises of the Pledgor where any Collateral is located (through selfs



help and without judicial process) 1o collect, receive, assemble, process, appropriate, sell,
lease, assign, grant an option or options to purchase or otherwise dispose of, daliver, or
reslize upon, the Collateral or any part thereof in one or more parcels at one or more public
or private sales (which sales may be adiouned or continusd from time fo Hime with or
without notice and may take place at the Pledgor’s premises or elsewhere), for cash, on
credit or for future delivery without assumption of any credit risk, and upen such other
terms a5 the Agent may deem commercially reasonable;

{iv) upon at least five {5) Business Days’ prior written notice to the Pledgor,
iranster and register in its name or in the name of its nomines the whole or any part of the
Pledged Collateral, to exercise the voting and all other rights as a holder with respect
thereto {whereupon the voting and other rights of the Pledor deseribed in Section 4025
above shall immediately cease such that the Apent shall have the sole right to exercise such
voting and other rights while the relevant Declared Defaull exists and is continuing), to
collect and receive all cash dividends, interest, principal and other distributions made
thereon (if being understood that all Stock Rights received by the Pledgor while the relevant
Declared Defanlt exists and is continuing shall be received for the benefif of the Agent and
forthwith paid over to the Agent in the same form as 50 received {with any necessary
endorsemenis}) and to otherwise aot with respect to the Pledged Collateral as though the
Agent was the outright owner thersof: and

{v) to take possession of the Collateral or any part thereof, by directing the
Pledgor in writing to deliver the same to the Agent at any reasonable place or places
designated by the Agent, in which event the Pledgor shall at its own expense:

{1} forthwith cause the same lo be moved to the place or places so
designated by the Agent and there delivered to the Agent;

{1} store and keep any Collateral so delivered to the Agent at such
place or places pending further action by the Agent; and

{H while the Collateral shall be so stored and kept, provide such
security and maintenance services as shall be reasonably necessary wo protect the
same and to preserve snd maintain it in good condition.

{b) The Pledgor acknowledges and agrees that compliance by the Agent, on behalf of
fhe Secured Parties, with any applicable state or federal Requirements of Law and the requirements
of this Pledge Agresment in connection with a disposition of the Collateral will not be considered
te adversely affect the commercial reasonableness of any sale of the Collateral.

{3 The Agent shall have the right in any public sale and, to the extent permitied by
spplicable Requirements of Law and this Pledge Agreement, in any private sale, to purchase for
the benefit of the Agent and the Secured Parties, all or any part of the Collateral so sold, free ofany
right of equity redemption, which equity redemption the Pledgor hereby exprassly raleases.

{d) Uniil the Agent is able to effect s sale, lesse, fransfer or other disposition of any
particular Collateral under this Section 5,01 after the occurrence of & Declared Default which exists
and is continuing, the Agent shall have the right to hold or use such Collateral, or any part thereof,
to the extent that it deems appropriate for the purpose of preserving such Collateral or the value of
such Collateral, or for any other purpose deemed reasonably appropriate by the Agent. Af any time
when a Declared Defanlt exists and is continuing, the Agent may, if it so elects, seek the



appointment of a receiver or keeper to take possession of any Collateral and to enforce any of the
Agent’s remedies {for the benefit of the Agent and Secured Parties), with respect to such
appointment without prior notice or hearing as to such appoiniment.

{e) Notwithstanding the foregoing, the Agent shall not be required to (i) make any
demand upon, of pursue or exhaust any of their rights or remedies against, the Pledgor, any other
obligor, guarantor, pledgor or any other Person with respect to the payment of the Secured
Obligations or to pursue or exhaust any of their rights or remedies with respect to any Collateral
therefor or any direct or indirset guarantee thereof, (ii) marshat the Collateral or any guarantes of
the Secured Obligations or fo resort fo the Collateral or any such guarantes in any particular order,
or {iif) effect a public sale of any Collateral. '

{n The Pledgor recognizes that the Agent may be unable to effect a public sale of any
or all the Pledged Collateral and may be compelled o resort to one or more private sales thereof
The Pledgor also acknowledges that any private sale may result in prices and other terms lzas
favorable to the seller than i such sale were a public sale and, notwithstanding such circurastanaes,
agrees that no such private sale shall be deemed to have been made in 8 commercially unreasonable
manner solely by virtue of such sale being private. The Agent shall be under no obligation to delay
a sate of any of the Pledged Collateral for the period of time necessary to permit the Pledgor or the
tsguer of any Pledged Collatera! to register such securities for public sale under the Securities Act
of 1933, as amended, or under applicable siate securities Reguirements of Law, even if the Pledgor
and the issuer would agree fo do so.

Section 502, Pledeor’s Obligations Upon Declored Defoult, Upon the request of the Agent at
any time when a Declared Default exists and is continuing, the Pledgor will: at its own cost and expense
assermble and make available to the Agent, the Collateral and all books and records relating thereto at any
place or places reasonably specified by the Agent, whether at the Pledgor’s premises or elsewhere,

section 3.03.  Applicotion of Proceeds. {a} the Agent shall apply the procesds of any collection,
sale, foreclosure or other reatization of any Collateral, as well 25 any Collateral consisting of Cash, as set
forth in the Intercredilor Agreement.

{b} Except as otherwise provided herein or in any other Debi Document, and subject
to the terms of the Intercreditor Agreement, the Agent shall have absolute discretion as to the Hime
of application of any such proceeds, money or balance in accordance with this Pledge Agreement.
Upon any sale of Collateral by the Agent {Including pursuant to a power of sale pranted by statute
or under a judicial proceading), 8 receipt by the Agent or of the officer making the gale of such
proceeds, mongvs or balances shall be s sufficient discharge to the purchaser or purchasers of the
Collateral so sold and such purchaser or purchasers shall not be obligated to see to the application
of any part of the purchase money paid over to the Agent or such officer or be answerable in any
way Tor the misapplication thereof. It is understood that the Pledgor shall remain lable to the extent
of any deficiency between the amount of the proceeds of the Collateral and the aggregate amount
of the Secured Obligations.

ARTICLE 8
VERIFICATION; ATTORNEY I FACT; PROXY

Section 601, Awthorization fr the Agent to Toke Certain Action {2y The Pledgor hereby
irrevoeably authorizes the Agent and appoints the Agent {and all officers, employees or agents designated
by the Agent) g3 its true and lawfisl aftorney in fact for the purpose of carrving out the provisions of this
Pledge Agreement (i} at any time when a Declared Default exists and is continuing (A) to execute {to the



extent necessary under the Requirements of Law of the applicable jurisdiction) on behalf of the Pledgor as
debtor and to file financing statements necessary or desirable in the Agent’s reasonable disoretion 1o perfect
and to maintain the perfection and priority of the Agent’s security inferest in the Collateral and (B) w file
a carbon, photographic or other reproduction of this Pledge Agresment as & financing statement and to file
any amendment of a financing statement with respect to the Collateral (which would not add new collateral
or adid & deblor, except as otherwise provided for hereln or in any other Debt Diocument) in such offices as
the Agent in its reasonable discretion deems necessary or desirable to perfect and fo maintain the perfaction
and priority of the Agent’s security interest in the Collateral, and (C) to contact and enter into one or more
agreements with the issuers of uncertificd securities that constitute Pledged Collateral or with securities
intermediaries holding Pledged Collateral as may be necessary or advisable o give the Agent Control over
such Pledged Collateral i accordance with the ternis hereof (i) at any time when a Treclared Defanait exists
and is continuing in the sole discretion of the Agent (in the name of the Pledgor or otherwise), o endorse
and collect any cash proveeds of the Collateral and to apply the proceeds of any Collateral received by the
Agent to the Secured Obligations as provided in the Intercreditor Agreement; and (iil) at any time when a
Declared Default exists and is continuing to do all other acts and things or institute any procesdings which
the Agen! may reasonably deem fo be necessary or advisable {pursuant to this Pledge Agreement and the
Finance Documents and in accordance with applicable faw) to carry out the terms of this Pledge Agreement
and te proiect the interests of the Secured Parties; and, when and to the extent required pursuant to Clause
22 (Cosis and Expenses) of the Intercreditor Agreement, the Pledgor agrees to reimburse the Agent for any
payment made in connection with this paragraph or any expense (including reasonable and documented
attorneys’ fees, cowt costs and out-of-pocket expenses) and other changes related thereto incurred by the
Agent in connection with any of the foregeing (it being understood that any such sums shall constitute
additional Secured Obligations); provided that, this authorization shall not relieve the Pledgor of any of its
obligations under this Pledge Agreement or under the Finance Documents,

{b} All acts of such attorney or designes are hereby matified and approved by the
Pledgor. The powers conferred on the Agent, for the benefit of the Agent and Secured Parties, under
this Section 6.01 are solely to protect the Agent’s interests in the Pledged Collateral and shall not
impose any duty upon the Agent or any Sscured Party to exercise any such powers.

{c) Without limitaetion to Section 719, clause (a} shall in #ll respects be subject to the
terms of the Interoreditor Agresment.

Section 6,02, FROXY. DURING THE CONTINUATION OF A DECLARED DEFAULT AND
SUBIECT TO ANY NOTICE REQUIREMENTS AS SET FORTH HEREIN, THE PLEDGOR HEREBY
IRREVOCABLY (UNTIL THE TERMINATION DATE) CONSTITUTES AND APPOINTS THE
AGENT AS TS PROXY AND ATTORMNEY-IN-FACT [AS SET FORTH IN SECTION 6.01 ABOVE)
WITH RESPECT TO THE PLEDOED COLLATERAL, INCLUDING, THE RIGHT TO VOTE SUCH
PLEDGED COLLATERAL, WITH FULL POWER OF SUBSTITUTION TO DO 80, IN ADDITION TO
THE RIGHT TO VOTE ANY SUCH PLEDGED COLLATERAL, THE APPOINTMENT OF THE
AGENT AS PROXY AND ATTORNEY-IN-FACT SHALL INCLUDE THE RIGHT, UPON THE
OCCURRENCE AND CONTINUATION OF A DECLARED DEFAULT AND SUBJECT TG ANY
NOTICE REQUIREMENT AS SET FORTH HEREIN, TO EXERCISE ALL OTHER RIGHTS,
POWERS, PRIVILEGES AND REMEDIES TO WHICH A HOLDER OF SUCH PLEDGED
COLLATERAL WOULD BE ENTITLED {INCLUDING GIVING OR WITHHOLDING WRITTEN
CONSENTS OF SHAREHOLDERS, CALLING SPECIAL MEETINGS OF SHAREHOLDERS AND
VOTING AT SUCH MEETINGS). SUCH PROXY SHALL BE EFFECTIVE, AUTOMATICALLY AND
WITHOUT THE NECESSITY OF ANY ACTION (INCLUDING ANY TRANSFER OF ANY SUCH
PLEDGED COLLATERAL ON THE RECORD BOOKS OF THE ISSUER THEREOF) BY ANY
PERSON (INCLUDING THE ISSUER OF SUCH PLEDGED COLLATERAL OR ANY OFFICER OR
AGENT THEREOF}, IN EACH CASE ONLY WHEN A DECLARED DEFAULT HAS OCCURRED
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AND IS CONTINUING AND UPON FIVE (5} BUSINESS DAYS PRIOR WRITTEN NOTICE TO THE
PLEDGOR.

Section 6.03.  NATURE OF APPOINTMENT, LIMITATION OF BUTY. THE APPOINTMENT
OF THE AGENT AS PROXY AND ATTORNEY-IN.-FACT IN THIS ARTICLE 6 IS COUPLED WITH
AM  INTEREST AND  SHALL BE JTRREVOCABLE UNTHIL TERMINATION DATE,
MNOTWITHSTANDING ANYTHING CONTAINED HEREIN, NEITHER THE AGENT, NOR ANY
SECURED PARTY, NOR ANY OF THEIR RESPECTIVE AFFILIATES, OFFICERS, DIRECTORS,
EMPLOYELS, AGENTS OR REPRESENTATIVES SHALL HAVE ANY DUTY TO EXERCISE ANY
RIGHT OR POWER GRANTED HEREUNDER OR OTHERWISE OR TO PRESERVE THE SAME
AND SHALL NOT BE LIABLE FOR ANY FAILURE TO DO S0 OR FOR ANY DELAY IN DOMNG
80, EXCEFT TG THE EXTENT SUCH DAMAGES ARE ATTRIBUTABLE TO THE BAD FAITH,
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF SUCH PERSON AS DETERMINED BY A
COURT OF COMPETENT JURISDICTION SUBJECT TO SECTION 7.20 HEREOF, PROVIDED,
THAT THE FOREGOING EXCEPTION SHALL NOT BE CONSTRUED TO OBLIGATE THE AGENT
TOTAKE OR REFRAIN FROM TAKING ANY ACTION WITH RESPECT TO THE COLLATERAL.

ARTICLE Y
QENERAL PROVISIONS

Section 7.01,  Waivers. To the maximum extent permitted by applicable Requirements of Law,
the Pledgor hereby waives notice of the time and place of any judicial hearing in connection with the
Agent’s taking possession of the Collateral or of any public sale or the time after which any private sale or
other disposition of all or any part of the Collateral may be made, including without limitation, any and all
prior notice and hearing for any prejudgment remedy or remedies, To the extent such notice may not be
waived under applicable Requirements of Law, any notice made shall be deemed reasonable if sent to the
Pledgor, addressed as set forth in Article 8, at least 10 days prior 1o (a) the date of any such public sale or
(b the time after which any such private disposition may be made. To the maximum extent permitied by
applicable Requirements of Law, the Pledgor waives all claims, damages, and demands against the Agent
arising out of the repossession, retention or sake of the Collateral, except those arising out of the bad faith,
gross negligence or willful misconduct of the Agent as determined by a court of competent jurisdiction. To
the extent it may lawfully do so, the Pledgor absolutely and irrevocably waives and relinguishes the benefit
and advantage of, and covenants not to assert against the Agent, any valuation, stay {other than an automatic
sty under any applicable Debior Relief Law), appraisal, extension, morator{um, redemption or similar law
and any and all rights or deferses it may have as a surety now or hereafter existing which, but for this
provision, might be applicable to the sale of any Collsteral made under the judgment, order or decres of
any couri, or privately under the power of sale conferred by this Pledge Agreement, or otherwise, Except
as otherwise specifically provided herein, the Pledgor hereby waives presentment, demand, protest, any
notice {fo the maximum extent permitted by applicable Requirements of Law) of any kind or all other
requirernents as to the time, place and terms of sale in connection with this Pledpe Agreement or any
Lollateral.

Section 7.02.  Limilation on Agent's Dy with Respect to the Colloterad, The Agent shall not
have any obligation o clean or otherwise prepare the Collateral for sale, The Agent shall use reasonable
care with respect to the Collateral in its possession; provided that the Agent shall be deemsd 1o have
gxercised reascnable care in the custody and preservation of any Collateral in itz possession if such
Collateral is accorded treatment substantially equal fo which it accords Hs own property. The Agent shail
nof have any other duty as to any Collateral in its possession or conirel or in the possession or control of
any agent or nomines of the Agent, or any income thereon or as o the preservation of rights against prior
parties or any other rights pertaining thereto. To the extent that applicable Requirements of Law impose
duties on the Agent o exercise remedies in a commercially reasonable manner, the Pledgor acknowledges
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and agrees that it wonld be commercially reasonable for the Agent (a) to elect not to incur expenses to
prepare Collateral for disposition or otherwise to transform raw material or work in process into finished
goods or other finished products for disposition, (b 1o elect ot to ebiain third party consents for access to
Collateral to be disposed of, or to obtaln or, if not required by other law, to fail to obiain governmental or
third party consents {or the cellection or disposition of Collateral to be collected or disposed of, {2} to
advertise dispositions of Collateral through publications or medis of general circulation, whether or not the
Collateral is of o specialized nature, (d) to elect not to exercise collection remedies against sccount debtors
or other Persons obligated on Collateral or to remove Liens on or any adverse claims against Collateral, (e)
to exercise collection remedies against account debtors and other Persons obligated on Collateral divectly
or through the use of collection agencles and other collection specialists, () contact other Persons, whether
or not in the same business as the Pledgor, for expressions of interest in aoquiring all or any portion of such
Collateral, (g} to hire one or more professional auctioneers to assist in the disposition of Collateral, whether
or not the Collateral is of a specialized nature, (h) to dispose of Collateral by utilizing internet sifes that
provide for the auction of assefs of the types included in the Collateral or that have the reasonable capaciiy
of doing so, or that maich buyers and sellers of nssets, (1) to dispose of assets in wholesale rather than retail
markets, () to disclaim disposition warranties, such as title, possession or quiet enjoyment, (&) to purchase
insurance or credit enhancements to insure the Agent against risks of logs in connection with any collection
or disposition of Collateral or to provide to the Agent a guaranteed returm from the collection or disposition
of Collateral or {1} to the extent deemed appropriate by the Agent, to obtain the services of other brokers,
investment bankers, consultants and other professionals to assist the Agent in the collection or disposition
of any of the Collateral. The Pledgor acknowledges that the purpose of this Section 7,02 s to provide non-
exhaustive indications of what actions or omissions by the Agent would be coramercinlly reasonable in the
Agent’s exercise of remedies with respect to the Collateral and that other actions or omissions by the Agent
shall not be deemed commercially unreasonable solely on account of not being indicated In this Section
7.02. Witheut limitation upon the foregoing, nothing contained in this Section 7.02 shall be construed 1o
grant any rights 1o the Pledgor or to impose any duties on the Agent that would not have been pranted or
imposed by this Pledge Agreement or by applicable law in the absence of this Section 7.02.

Section 7.03.  [Reserved).

Section 7.04.  Agem Performance of Debror Obfigations. Without having any obligation to do
s0, the Agent may, af any time when a Declared Default has oceurred and s continuing, perform or pay any
obligation which the Pledgor has apreed to perform or pay under this Pledge Agreement and which
obligation is due and unpaid and not being contested by the Pledgor in good faith, and the Pledpor shall
refmburse the Agent for any amounts paid by the Agent pursuant to this Bection 7.04 as 2 Secured
Obligation payable in accordance with Clause 22 (Costs and Expenses) of the Intercreditor Agreement.

Section 705, No Waoiver, Amendments; Cupndorive Remedies. No delay or omission of the
Agent {subject to the provisions of Clause 32 (Role of the Agemt, the Mondated Lead Arrangers, the lssuing
Henk and Others) of the Senjor Facilities Agreement and Clause 29 (Role of the Agent, the Mondmed Lead
Arvangers and Others) of the Second Lien Facilities Agrecment) o exercise any right or remedy granted
under this Pledge Agresment shall impair such right or remedy or be construed to be 2 waiver of any Default
or an acquiescence thereln, and no single or partial exercise of any such right or remedy shall prechude any
other or further exercise thereof or the exercise of any other right or remedy. No walver, amendment or
other variation of the terms, conditions or provisions of this Pledge Agresmert whatsoaver shall be valid
unless (x} either in writing signed by the Pledgor and the Agent with Required Creditor Consent (if required)
and then only to the extent in such weiting specifically set forth or (v} such waiver, amendment or variation
is not prohibited by the Finance Documents or the Intercreditor Agreement. All rights and remedies
contained in this Pledge Agreement or afforded by law shall be cumulative and all shall be available to the
Agent until the Termination Date,



Section 7.06.  Limitation by Law; Severability of Provizsions. All rights, remadies and powers
provided in this Pledge Agreement may be exercised only to the extent that the exercise thereof does not
violate any applicable Requirements of Law, and all ofthe provisions of this Pledpe Agreement are intended
to be subject to all applicable mandatory Requirements of Law that may be controlling and to be limited to
fhe extent necessary so that such provisions do not render this Pledge Agreement invalid, unenforcesble or
not enfitled 1o be recorded or registered, in whole or in part. To the extent permisted by applicable
Requirements of Law, any provision of this Pledge Agreement held to be invalid, illegal or unenforeeable
in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such invalidity, ilegality or
unenforceability without affecting the validity, legality and enforceability of the remaining provisions of
this Pledge Agreement; and the invalidity of a particular provision in a particular jurisdiction shall net
invalidate such provision in any other jurisdiction. If the exercise of rights or remedies with respect to
cerfain Collateral and the enforcement of any securily intercst therein require any consent, authorization,
approval or Hoeense under any Requiremant of Law, no such action shall be wken unless and until all
requisite consents, authorizations approvals or Boenses have been obtained,

Section 7.07.  Security Interest Absolute. All rights of the Agent hereunder, the security interests
granted hereunder and all obligations of the Pledgor hersunder shall be absolute and unconditional
irrespective of {a} any lack of validity or enforceability of any Debt Document, any agreement with respect
to any of the Becured Obligations or any other agreement or instrument relating to any of the foregoing, (b)
any change in the time, nmanner or place of pavment of, or in any other term of, all or any of the Secured
Obligations, or any other amendment or waiver ol or any consent to any departure from the Debt Documents
or any other agreement or instrument relating to the foregoing, {¢) any exchange, release or nonperfection
af any Lien on any Collateral, or any release or amendment or waiver of or consent under or departure from
any guaranty, securing or gusranteeing all or any of the Secured Obligations, {d) any bankrupiey,
insolvency, reorpanization, arrangement, readjustment, composition, Houidation or the like of the Pledgor,
(&) any exercise or non-exercise, or any waiver of, any right, remedy, power or privilege under or in respect
of this Pledge Agreement or any other Debt Document or (1) any other circumstance that might otherwise
constitute a defense available to, or a discharge of, the Pledgor in respect of the Secured Obligations or this
Pledge Agreement (other than a termination of any Lien contemplated by Section 7.17 or the ocourrence of
the Termination Date),

Section 7,08, Heneflt of Pledge Agreement. The terms and provisions of this Pledge Agreement
shall be binding upon and inure to the benefit of the Fledgor, the Agent and the Secured Parties and theiy
respective successors and permitied assigns (including all Persons who become bound as a debtor 1o this
Pledge Agreement). No sale of participations, assignments, transfers, or nther dispositions of any agreement
governing the Secured Obligations or any portion thereof or interest therein shall in any marmer impair the
Lien granted to the Agent hereunder for the bensfit of the Agent and the Secured Parties,

Section 709, [Reserved].
Seetion 7.10.  fReserved].

Section 711, Heodings. The titles of and section headings in this Pledge Agreement are for
convenience of reference only, and shall not govern the Interpretation of any of the terms and provisions of
this Pledge Agreement.

Section 712, Tersriswtion or Release. {3} This Pledge Agreement shall continue in effect until
the Termination Date or until the release of the Collateral in the manner contemplated pursuant to, or
ptherwise not prohibited by, the teoms of the Finance Documents or the Intercreditor Agresment, and the
Liens granted hereunder shall amtomatically be released where such release is contemplated pursuant to, or
otherwise not prohibited by, the terms of any Finance Document or the Intercreditor Agreement,
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o)) In connection with any termination or release pursuant to paragraph (g) above, the
Agent shail promptly execute (if applicable) and deliver to the Pledgor, at the Pledgor’s expense,
ail Pledged Collateral and any other Collateral in the Agent’s possession which is, in each case,
nacessary or otherwise requested by the Grantors {acting reasonably) to release or re-assign the
Secured Obligations from the Collateral constifuted by this Pledge Agreement. Any execution and
delivery of documents pursuant to this Section 7.12 shall be without recourse to or representation
or warranty by the Agent or any Secured Party. The Pledgor shall reimburse the Agent for all
reasoniable and documented costs and expenses, including any fees and out-of-pocket expenses of
one outside counsal (and, if necessary, of ene local counsel in any relevant jurisdiction), incurred
by it in connection with any action contemplated by this Section 7.12 pursuant to and o the extent
required by Clause 22 {Costs and Expenses) of the Intevoreditor Agresment,

() Without limiting ¢lause {a) sbove, if at any time the Pledgor notifies the Agert that
an asset being subject to the security created by this Pledge Agreement has 2 material adverse effact
an the abitity of the relevant member of the Group to conduct its operations and business as
otherwise not prohibited by the Finance Documents, the Agent shall prompily enter inle such
documentation a5 is required by the Pledgor in order to release that assel from the security created
by this Pledge Agreement; provided that any costs and expenses incurred by the Agent entering
into such documentation at the requast of the Pledgor shall be for the account of the Pledgor (subject
to Clause 22 (Costy and Expenses) of the Interereditor Agreement), The Agent is entitied to rely
absolutely and without further investigation on any such notification from the Pledgor and is
irrevocably authorized by each Secured Party to enter into such documentation.

{dy If, al any time after an asset is released from the security created pursuant to this
Pledge Agreement in accordance with clanse {¢} above, that asset being subject to the security
created pursuant to this Pledge Agreement would no longer have a material adverse effect on the
ability of the relevant member of the Group to conduct its operations and business, the Pledgor
shali, subject to the provisions of the Debt Documents, as soon as ressonably practicable enter info
such documeniation as is required in order to ensure that asset is subject to security on the terms of
this Pledge Agreement,

{e} The Agent shall have no Hability whatsoever fo any other Secured Party as the
result of any refease of Collateral by it in accordance with (or which the Agent in good faith believes
to be in socordance with) the terms of this Segtion 7,12

Section 713, Entire Agreement. This Pledge Agreement, together with the Debt Documents and
the Intercreditor Agreement, embodies the entire agreement and understanding between the Pladgor and
the Agent relating 1o the Collateral and supersedes all prior agreements and understandings between the
Pledgor and the Agent relating to the Collateral,

Section 7.14.  CHOICE OF LAW. THIS PLEDGE ACGREEMENT AND ANY CLAIM,
CONTROVEREY OR DISPUTE ARISING UNDER OR RELATED TO THIS PLEDGE AGREEMENT,
WHETHER IN TORT, CONTRACT (AT LAW OR IN EQUITY) OR OTHERWISE, SHALL BE
GOVERNED BY, ANIY CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS
OF THE STATE OF NEW YORK.

Section 7.15.  CONSENT TO JURISDICTION; CONSENT TO SERVICE OF PROCESS.
{a} EACH PARTY HERETO HEREBY IREVOCABLY AND

UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE EXCLUSIVE
JURISDICTION OF ANY US FEDERAL OR NEW YORK STATE COURT &ITTING IN THE
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BORQUGH OF MANHATTAN, TN THE CITY OF NEW YORK (OR AMNY APPELLATE
COURT THEREFROM) OVER ANY SUIT, ACTION OR PROCEEDING ARISING OUT OF
OR RELATING TO THIS PLEDGE AGREEMENT AND AGREES THAT ALL CLAIMS IN
RESPECT OF ANY SUCH ACTION OR PROCEEDING SHALL (EXCEPT AS PERMITTED
BELOW) BE HEARD AND DETERMINED IN SUCH NEW YORK STATE OR, TO THE
EXTENT PERMITTED BY APPLICABLE REQUIREMENTS OF LAW, FEDERAL COURT,
BEACH OF THE PARTIES HERETO AGREES THAT SERVICE OF ANY PROCESS,
SUMBMONSE, NOTICE OR DOCUMENTS BY REGISTERED MAIL ADDRESSED TO SUCH
PERSON SHALL BE EFFECTIVE SERVICE OF PROCESS AGAINST SUCH PERSON FOR
ANY SUIT, ACTION OR PROCEEDING BROUGHT IN ANY SUCH COURT. BACH OF THE
PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR
PROCEEDING MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE
JUDGMENT  OR  IN  ANY OTHER MANNER PROVIDED BY APPLICABLE
HEQUIREMENTS OF LAW. EACH PARTY HERETO HEREBRY [RREVOCABLY AND
UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT IT MAY LEGALLY AND
EFFECTIVELY DO SO, ANY OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE
TO THE LAYING OF VENUE OF ANY SUIT, ACTION OR PROCEEDING ARISING QUT
OF OR RELATING TO THIS PLEDGE AGREEMENT IN ANY SUCH COURT. EACH OF THE
PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE REQUIREMENTS OF LAW, ANY CLAIM OR DEFENSE OF
AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION, SUIT OR
PROCEEDING IN ANY SUCH COURT. EACH PARTY HERETO AGREES THAT THE
AGENT AND LENDERS RETAIN THE RIGHT TO BRING PROCEEDINGS AGAINST THE
PLEDGOR IN THE COURTS OF ANY OTHER JURISDICTION SOLELY IN CONNECTION
WITH THE EXERCISE OF ANY RICGHTS IN RESPECT OF THE COLLATERAL UNDER
THIS PLEDGE AGREEMENT.,

(b} T THE EXTENT PERMITTED BY APPLICABLE REQUIREMENTS OF
LAWY, BEACH PARTY TO THIS PLEDGE AGREEMEMT HEREBY IRREVOCABLY WAIVES
PERSONAL SERVICE OF ANY AND ALL PROCESS UPON IT AND AGREES THAT ALL
SUCH SERVICE OF PROCESE MAY BE MADE BY REGISTERED MAIL (OR ANY
SUBSTANTIALLY SIMILAR FORM OF MAIL) DIRECTED TO IT AT ITS ADDRESS FOR
NOTICES AS PROVIDED FOR IN CLAUSE 25 (WOTICES) OF THE INTERCREDITOR
AGREEMENT. EACH PARTY TO THIS PLEDGE AGREEMENT HEREBY WAIVES ANY
OBJECTION TO SUCH SERVICE OF PROCESS AND FURTHER IRREVOCABLY WAIVES
AND AGREES NOT TO PLEAD OR CLAIM IN ANY ACTION OR PROCEEDING
COMMENCED HEREUNDER THAT SERVICE OF PROCESS WAR INVALID AND
INEFFECTIVE, NOTHING IM THIS PLEDGE AGREEMENT WILL AFFECT THE RIGHT OF
ANY PARTY TO THIS PLEDGE AGREEMENT TO SERVE PROCESS IN ANY OTHER
MANNER PERMITTED BY APPLICABLE REQUIREMENTS OF LAW,

Section 716, WAVER OF JURY TRI4L  EACH PARTY HERETO HERERY

IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
REQUIREMENTS OF LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY SUIT,
ACTION, LEGAL PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT,
TORT OR ANY OTHER THEORY ) DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING
TO THIS PLEDGE AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. BACH
FARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER
PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING
WAIVER AND (BY ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN
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INDUCEDR TO ENTER INTO THIS PLEDGE AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

Section V.17, feddemnity. The Pledgor hereby agrees to indemnify the Agent as, and to the extend
{and without double counting), set forth in Clause 22.3 (Ewftreement and preservation costs) of the Senior
Facilities Agrecment and Clause 19.3 (Ewforcement and preservation cosis) of the Second Lien Facilities
Agresment.

Section 7.18,  Cownterparts, This Pladge Agreement may be exscuted in counterparts (and by
different parties hereto on different counterparts), each of which shall constitute an origingl, but all of which
when taken together shall constitute a single contract. Delivery of an exeeuted counterpart of a signature
page of this Pledge Agreement by facsimile or by email as a * pdf” or * 4ff” attachment or other elestronic
transmission shail be effective as delivery of a manually executed counterpart of this Pledge Agreement,

Section 7,18,  INTERCREDITOR  AGREEMENT  GOVERNE.,  WOTWITHSTANDING
ANYTHING HEREIN TO THE CONTRARY, THE LIENS AND SECURITY INTERESTS GRANTED
TO THE AGENT FOR THE BENEFIT OF THE SECURED PARTIES PURSUANT TO THIS PLEDGE
AUREEMENT AND THE EXERCISE OF ANY RIGHT OR REMEDY BY THE AGENT WITH
RESPECT TO ANY COLLATERAL HEREUNDER ARE SUBJECT TO THE PROVISIONS OF THE
INTERCEEDITOR AGREEMENT. THE REQUIREMENTE OF THIS PLEDGE AGREEMENT TO
DELIVER PLEDGEDR COLLATERAL AND  ANY CERTIFICATES, INSTRUMENTS OR
DOCUMENTS IN RELATION THERETO TO THE AGENT OR ANY OBLIGATION WITH RESPECT
TO THE DELIVERY, TRANSFER, CONTROL, NOTATION OR PROVISION OF VOTING RIGHTS
WITH RESPECT TO ANY COLLATERAL SHALL BE DEEMED SATISFIED BY THE DELIVERY,
TRANSFER, CONTROL, NOTATION OR PROVISION W FAVOR OF THE APPLICABLE PERSON
REQUARED BY THE INTERCREDITOR AGREEMENT, IN THE EVENT OF ANY CONFLICT
BETWEEN THE PROVISIONS OF THE INTERCREDITOR AGREEMENT AWD THIS PLEDGE
AGREEMENT, THE PROVISIONS OF THE INTERCREDITOR AGREEMENT SHALL GOVERN
AND CONTROL,

Sectlon 7.20.  Wakver of Consequential Damages, Fre. To the extent permitted hy applicable law,
none of the Pledgor or Secured Parties shall assert, and each hereby waives, any claim against each other
or any of their respective Affiliates and the respective direciors, managers, offivers, trustees, employees,
partners, agenis, advisors and other representatives of their Affiliates thereod, on any theory of Hability, for
special, indirect, consequential or punitive damages (2s opposed to direct or actual damages) arising out of,
in connection with, or as a result of, this Pledge Agreement or any agresment or instrument contemplated
hereby, except, in the case of any claim by the Agent against the Pledgor, to the extent such damages would
otherwise be subject to indemnification pursuant io the terms of Section 7.17.

Section 7.21.  Refustatement. Notwithstanding the provisions of Section 7.12, the obligations of
the Pledgor pursuant o this Pladge Agreement shall continue to be effective or automatically be reinstated,
a¢ the pase may be, if at any time payment or recovery of any of the Secured Cbligations is rescinded or
otherwise must be restored or returned by the Agent or any other Secured Party upon the insolvency,
bankruptcy, dissolution, liquidation or reorganization of the Pledgor or otherwise, all as theugh such
pavment or recovery had not been made,

Section 722, Swecessory and Assigns. Whenever in this Pledge Agreement any party hereto is
referred to, such reference shall be deemed to include the successors and permitted assigns of such party;
and all covenants, promises and agreements by or on behalf of the Pledgor or the Agent in this Pledge
Agreement shall bind and inure to the benefit of their respective successors and permitied assigns. Except




in any transaction not prohibited by any Finance Document, the Pledgor may not assign any of its rights or
obligations hereunder without the written consent of the Agent.

Section 7.23.  Swrvived of Agreement. Without Limiting any provision of the Finance Documents
or Section 7.17 hereofl all covenants, agreements, indemnities, representations and wasranties made by the
Pledgor in this Pledge Agresment and in the certificates or other instruments delivered in connection with
or pursuant to this Pledge Agreement shall be considered to have been relied upon by the Secured Parties
and shall survive the execution and delivery of the this Pledge Agreement and the making of any loans,
regardless of any investigation made by any such Secured Party or on ity behalf and notwithstanding that
the Agent or any Secured Party may have had notice or knowledge of any Defaolt or Declared Delfanlt or
incorrect representation or warranty at the time any credit is extended under the Finance Documents, and
shall continue in full foree and effect until the Tenmination Date, or until the Pledgor is otherwise released
from its obligations under this Pledge Agreement in accordance with the terms hereof.

ARTICLER
MOTICES

Section 8.01.  Semding Notices. Any notice required or permitted to be given under this Pledge
Agreement shall be delivered In accordance with Clause 28 {(Novices) of the Intercreditor Agresment (it
being understood and agreed that references in such Bection to “herein”, “herennder™ and other similar
terms shall be deemed to be references to this Pledge Agreement}.

ARTICLE Y
THE AGENT

Barclays Bank PLC has been appointed Agent for the Secured Parties hereunder pursuant to Clause
Y9 (The Security Ager) of the Interoreditor Agreement. It is expresaly understood and agreed by the partics
te this Pledge Agreement that any authority conferred upon the Agent hereunder is subject to the terms of
the delegation of authority made by the Secured Parties to the Agent pursuant to the Intercrediior
Agreement, andd that the Agent has agreed to act (and any successor Agent shall act) as such hereunder only
on the express conditions contained in such Clause 19 of the Intercreditor Agreement. Any successor Agent
appointed pursuant to Clause 19 (The Security Agent) of the Intercreditor Agreement shall be entitled to all
the rights, interests and benefits of the Agent hereunder,

By aceepling the benefits of this Pledge Agreement and any other Debt Document, each Secured
Party expressly acknowledges and agrees that this Pledpe Agreement and eacly other Debt Document may
he enforcad only by the sction of the Agent, and that such Secured Party shall not have any right individually
w seek to enforee or to enforce this Pledge Agreement or to realize upon the security to be granted hereby,
it being understood and agreed thet such rights and remedies may be exercised by the Agent for the benefit
of the Secured Parties upon the terms of this Pledge Agreement and the other Debt Documents,

FSIGNATURE PAGES FOLLOW]



TN WITNESS WHEREQF, the Pledgor and the Agent have executed this Pledge Agresment as of
the date first shove written.

EG GROUP LIMITED,
as the Pledgor

Hy:
Mame: Mohsin [ssa
Title: Director

SIGHATURE PAGE TO PLEDGE AGRREMENT




BARCLAYS BANK PLC,
as the Agent

By:

Mame:
Title:

SIGMNATURE PAGE TO PLEDGE AGREEMENT




Schedule 1

Liability Company

Trading Park, Haslingden

Road, Blackburn,
Lancashire BB1 2EE,
Ugnited Kingdom

Legal Name Jurisdiction of Type of Registered Office Registration
Incorporation Crrganization Mumber
EG Group Limited | England and Wales | Private Limited Bure House, Beshive O9B26582

Changes in the last five years: The Pledgor was incorporated on Gcetober 15, 2015, with the name “Optima
Finco Limited”. On September 14, 2016, the Pledgor was re-named Intervias Group Limited. On September
1, 2017, the Pledgor was re-named BO Group Limited.

EG Group Limited

Description of Pledged Stock;

Fledged Stock

Issuer of
Eguity Interests

Type of
Organization

Momber of
Cutstanding

Percentage of
Equity Interests

Certificate
MNumber

Liahility Company

inferesis

Houity Interests Pledged
- 100% of
EG America, LLC Delaware Limiied N/A membershin 1




