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Registration of a Charge

Company name: Adare International Limited
Company number: 01610897

X6ILYQ6G

Received for Electronic Filing: 06/11/2017

Details of Charge

Date of creation:  31/10/2017
Charge code: 0161 0897 0021
Persons entitled: HSBC BANK PLC AS SECURITY AGENT FOR THE SECURED PARTIES
Brief description: NOT APPLICABLE
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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ADDLESHAW GODDARD LLP

Electronically filed document for Company Number: 01610897 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1610897

Charge code: 0161 0897 0021

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st October 2017 and created by Adare International
Limited was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 6th November 2017 .

Given at Companies House, Cardiff on 8th November 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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! 'Sfr'(:}im{ SPI;'E:I)GE'- AGREEMENT

THIS SFGCK PLL‘E](}‘E AGREEMENT (as amcnde:d novateci supplemﬁ:nted dnd/m' :
* restated from time to time, this “Agreement”), dated as of [ 2y {1y ], 2017, is by and bétween

_ADARE INTERNATIONAL LIMITED, a limited cmnpany incorporated under the laws of

- England-and Wales (the “Pledgor”), and HSBC BANK PLC, in iis capacity s security agent (m' :

N “such capacity, 1he “Security. dgeni™y for the Secured Parties {as: defined below). Capltahzeci'-

terms used but not otherwise defined hierein shall have the meanmga gwm o such: termis in the
Fﬂmlj ties Agieement {as defined beluw)

CRECITALS:

. AL Refcrmcc, is made E@ thi: Facilitics Ageement dated July 31, 2017 (as amended
supplamcnted ‘waived or otherwise modified or replaced from time to time, the “Facilities
Agreement”), among Security Agent, PIedga:}f Adare intematmnai H{)Edmgq L[mlted and each of
the othfﬂ pal‘tle& ’l:hm el ) - :

B The Ple&gm is the Bor,mwm under the Famhues Agrﬁement am:i is dneeﬂy*-
- obligated for the payment- when due mf aEl abhgaﬂnns of each Obligot undcr the ‘Finance
-'[}muments :

Lol Il ma ccmdltmn to the obhgatmns of the mece Pm‘hes to miake- Loats u1]d61 The‘
Facilities Agi eemént that Pledgor EXEGT.HE and deliver thxs Agi eement : -

D, . To: mducer the Sauuuty Agt:nt and the Finance Paz“ﬂes to enter mto and make the -

Loans urider the TFacilities- Agreement or provide ather extensions. of credit and in order to secure

- the payment and pe;fmmanm by the (}bhgms 0{' Ehe Sewwd C)bhg,atmns the I’ladbm dﬂS[TBS to-
enter Iﬂtl} thls Ag} coment; .

NOW THEREFGRE in conmdm atian of the fmegmng Rec;tals, and o Othm g(md zmd_ _
- valuable consideration, the receipt and sufﬁmm@y Uf which are hmeby ackx:rawledged the paxtms
hewtc} agree as fQIluws :

- Section 11.__ Defined Terms. (a) All capitalized terms: used 'bu_t'nm otherwise defined
~ herein {including in the above recitals) shall have the meanings given to them in the Facilities
- Apreement. In addition, all capitalized terms used herein that are defined in the UCC (as defined
herein) and not defined in this Agreement shatl have the meaninps spemfieﬁ therein: provided,

howiever, tha’i if # term 18 defined in Asticle 9 of the UCC dlfferemly than in -another Amcle of.: a

' . ‘the UCC, the term-shall have the meaning spemﬁﬁd in Artmle 9 of the UCC}

' ::f:!*j)_' The followmg imms shaEl i:tave the fall@ng meamngs

: 'SE;K_:f(}l.;,»ﬁi%ﬁd8_4%-’3
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5‘?"Agme-manf""" is deﬁﬁed iﬁ:'the- 'Entmdu-cib'ry Préaﬁib}e,..

= “Appl:cab}e Law” means any appl;gable Federa state, foreign or local law, ordinance,
- order; regulahnn decree, file or requirenient of any gsvemmental ag&ncy, mstmmentahty,
; 'boaid camr_mssmn bureau or other authority havmg Jurisdlctmn

_ o “Capltal Stm;:k” eans %hales of capital stock (whethel demmmated as common stock
o pl eferved stock); beneficial, paz lnexshlp or - membetship - mb:msts or-other 6quwalsnts:-
- (regardiess 01" how described) of or in a corpmatmn partnezshxp, imited liability company or
_equivalent entity, wliether voting or nnn-vo’rmg, and all securities convertible or exchangeable
‘into any of the foregoing and all warrants, Options OF mthel fights to purchase or subscribe for dny'- .
of the fm*aagmng, whe,thet ornot: pleqenﬂy convcrtlble, exchangeable or exercisable: )

' -""Exc!ucled Swap ()bllgatlum mears, - witl: 1espect £O -any guarantm uf i Swap--'

: Ohhgatmn mcludmg the grant -of a security inferest {o secure the guaranty. of such Swap - |

“Obligation, any Swap Obligatien if, and 1o the extent that, such Swap Obligation is o1 becomes: -
illegal under the Commodity Exchange Act or any tule; regulation or order of the Commodity

' :Futmes Trading Comniission {or the application or official mterprﬁtaﬂon of any ‘thereof) by '
~ wirtue of such guarantor’s failure for any reason to constitute an “eligible contract pai ttmpanf’ as.

_ defined in the Cemmmixty Excliange Act and. the wgulatmng thereunder at the fime tlie puaranty
- or-grant of such. seﬂmlty interest becomes effective with respect to such Swap. Obligation. If a

Swap Obligation: arises under o master agroement governing more thaﬂ ohe swap, such exclusion

shall apply only to the purtmn of such Swap Obligation. that is aﬁrzbutabie to Swaps for which
'sm:h Swap ()bhgatmn oF gecurity mtemst 19 o1 becmne% Iliegal

'-“Fat:_lhtuas Agi’_eement“--rs dgﬁnejd in Eh.ﬁ; Re'c‘lfals.

“Finance Documents” means “Finance Documients” -as defined in  the' Facilities -
Agreement, includiing, this Agreement, and the UCC-1 Financing Stateimerits filed in connection

- with this Agreement-and all of the othér certificates, documents, agreements or nstruments now:

~or hereafter executed and/or delivered in connection with- this Agwemem (as each may be
: amem:led mﬂﬁlﬁed extended cﬁnsalldated andfm ?uppiementeci from time: tcs time).

' "‘Fmance Parhes has the m@amug g,wan Lo that ferm m thc Famlmm Agwement
“Guarantnrs” l’iﬂ’éﬁ the. meaalsng gwen to that telm m the’ Famhtles Agr eemﬂnt

“Guvemmemal Authumty (ms}“ meam any. mtematmnal Federal state mte;aa.tate'
. pmvmu&] local, fmﬁtgn cauwrt or govemmental agenicy; authority, mstmmentahty, ‘agency,
buitean, hﬂﬂld commission, departmem or regulatnry bfjdy

“lfn-dem:n'tﬁed Lzlabxlm'es‘: :1‘5 def"med- in .Sec:tlan- c).

“Indemnified Person” is detmed ihi Seatmn 9e).

E  “Intercreditor 'Agréammt IEans tha Inwicredmr Agmement dated. .!ul;rr 31 2017 and
_ made smeng (i) the Pledgor, (i) Continuous Stationery Limited, (iii) the Debtors (as defined in

the Intercreditor Agreemem) (iv) the Security Agcnt and (v) HSBC Invmca Fmance (UK) -

‘Limited, amang others.

SLETOL#RsEAT L
- Evvort-Unlkaowin sl_-amimm't_.ﬁp'u-i}p'es-ty_ NAmE,



""‘Issner” is déﬁneﬂ '35';'1 :’Sﬁctioﬁ 2(a ).
': “Lmn means any “Securﬂy ‘Qﬂa:éia'SE-ﬁ;ur'i'?ty as deﬂned in the Famlﬁne& Agraemcm
| _ "“Lna’ﬁ” has the meanmg gwen to that tel i in ‘é:he Famlxties Agl eement
_ __‘-‘Uﬁhgar-s figs the meanmg gwen fo thal: telm in the Famhtles A grcemﬂnt

““Person” means any natu.xal person, Lorpma‘tmn, business tz’ust Dirnited habzlny
o company, joint venture, association, company, partnerslnp or gsmemmem o1 any agency or
political subdw:tsmn thmemf :

“Pledged Cnilaten al”is. def" ned in. Sectmn 2.
: “Pledgnd Eqmty“ is def ned i Sectum 2
| “Pledga‘r’” is defined in ti'ie mtmductm"y Preamble

: '“Secumd Oblmgahﬂns” means all the Laabl ltzcs (as deﬁncd in - Thc Interercditor
Agr&ement) andl-all -cther present and future Habilities and obhgatmns at aiiy time due, owing or -

Cincuried . by any memmber of the Group. and by each Debtor (as defined in the Interereditor - -

Agl&ﬁ:mam), i each case, to any Secured Party under the: Finance . Documents, both achal and:
contifigenit -and whethet 11‘10111'153(1 solely of ‘jointly and -as piriricipal or sufety: or in any other.

. capacity {inchiding all motiids covenanted 1o bé paid under this Ageement} plcmded howa:ver i
that in no event shall the Secured Qbhgatlcms mcludﬂ the Excludcd Swap Dbligatmns

:‘.‘SEQBI‘Qﬂ Parfms has the meanmg gwen tn {ha‘t texm m the Intercredltm Agreement
:.“Secumtles Att” 'l;neans the Umted Siates Sacmmes Aut af 1933 as amerded,
'.“Securlty Agent” is dehned i the 111£mductnry F'rsaamble

'“‘;pemal Dama-ges” is deﬁned i Section 20. |

_ -"“Swap” shall hdv& the meamng gw&n tO that term in. sectmn 13(4?) Cef the Cummﬂdityt' :
' Exchange Act.. s o

_ “Swap Ohllgahuﬂ ﬂ.haI{ mean, Wiih respect tu any Grant(}r any thga’[mn 't(l pay or
..pslfmm unde: any agwﬂm&m ccmiract or tmnsactmn ‘that canstltutcs a Swap

_ : “UCC” means {he Umfurm Cnmmerual C{Jde 4% i effect me time m ttme m the State:'
of New York; provided, if the: perfection or the. effect of perfection or nﬂnﬂperfr:umn of the -

- security interests gmmed to the Security Agent pursuant to this Agreement is gcwerned by the

“Uniform Comimercial Code as in.effect in a Jumdic,u(m of the United States other than. New
York, “UCC” means the. Ummrm Commermal Code as in efTect from Ume {0 time in such other"

- Jutisdiction for: purposes. of the provisions of this Agreement and -any financing statement - |

- relating to such perfection or ¢ffect of perfection:or non- perfeetion, In the event that the UCC iy
: am.e_ndad aﬁe_i ihe date hereof, or if any Se:::t;_vcm qumber of the: UCC_GhaQ_ges any lenms de_i.qu '
in -tlif:-U.CC and 'u_sed ini this Agreentent shall be desmed to be the relevant term as defined in-the:

LK oL #23&43441/?
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CUCC as so amended references in this Agieemem to the seatmn of the UCC ceniammg the

-definition of stich: tébm shall be deemed to be references to the new:section of the UCC

containing the: amended defi nition, and refererices o mhez Secnm}s ol the uce shal] b deemed' '
1o be references to. the appmpnate new sectmn of the UCC '

(c} The deﬁnltlens in ciause jb! of this Sec%wn i shall. app]y equally to bnth the
smgulal and plural forms of the terms definéd, Whenever the confext’ may reqiire, 4any pmnoun. B
- shall include the corr espﬂndmg masculine, feminine and neuter forms. References to any party -

heteto: shall be tonstrued so a8 to include that party’s aespcctwe sticcessors:in title, periitted

- assigns.and permitted transferees. Rafmcnces to provisions of the UCC 1dent1ﬁed are based on
“~their section numbers in the Official Text of the Uniform Commercial Code (as promulgated by -

the American Law Tnstitute and the Nauanai Coiiference of Commlssmnats on Uniform: State
~Laws) and. shall be deemed to be zefelencm {0 the cort cspundmg pmvmmns of the’ Umfm‘m -

Commercial Cnde as currenﬂy in effect in New York. “Includmg and “in parhcular shall riot

- be construed testrictively but shall inean. respem[vc]y ‘including, without_prejudice to- the -

‘generality of the foregoing” and “in particular, but without prejudice to the generality of thi:
- foregoing™, Sections, paragraphs and Schedules shall be canstrued as referenices to Sections and
: paragtaphs of, and - Schedules to, this" Agreement. Any mfmcncc ta any’ statite™ of siatutmyj
instiument or any section’ of it ‘shall be deemed to include a reference fo any statutory
rivodification or rteseidctment of it for the. timie heing . in’ force inirelation to the particuldr

ircumstaiices, A Default (including an Bvent of Default) i ls cﬂntmumg “foithie purposesof the -~

Finance Bmcumcnts if it has not beeis remedled ot Wawed
: Secfmﬁ 2. Eedg ;

L (a) As contmumg se:cunty fm the paymeﬂt or pelfmmance, a8 the case may be ini full. -
- when due of the Secured Obligations; the Pledgor hiereby pledges to the Security Agent, its

" Suceessors and assigns, for the benefit of the Secured Partics, and hereby prants to the. Seaunty'-

. Agent, its successors and assigns, for the benefit of the Secured Parties, & security inferést in all

of Plecigm s right, title and interest in, to and under all of the following. personial propeity,
whethet now ewned by Pledgor or hereafter acquired -and whether ‘now emstmg o hmeaﬁm-'-
' comlng into-existence (;:0 fﬂﬁtl\fﬁly, the “P!edged Cailateral”)

_ (E) (A) shzn as,. capztal Smc,k memhurship immest& palfﬂﬂi"shlp lﬂtﬂl ests: or nthm ﬂqmty
- interests (Gﬂllectwely, the “Pledged Equity™) . subsidiaries of the Pledgot organized under the
-~ laws of the United States, or any state of the United States or the District of Columbia, including,
without - limitation, those corporations described on’ Exhibit A hercto {such- subsidiaries,
““Igsuers™), or any waitants to purchase or depositary shares or other rights in tespect of aiy such. -
:.'mtemsts* and (B) all shams of %mck cer §1itcates mstmm%nts or' other documcnts ewdencmg or’

;1cp1em1tmg the samie; :

_ (11) pwsent and ﬁmuc payments, pr@ceeda dmdends, dlstubmwns mstl umcmts,.
-compemalmn property, assets, mtelest& and rights in connection with or related fo' the collatetal

listed in sub-clause (a)(i) above, and all monies due of to become due and payable fo the Pledgor

~ineonnection with or related 1o such collateral or otherwise paid, issued or disiributed from time -
W time in 1espect of or in exchange therefor, and any certificate, instiument or other document

~evidencing or repr eqentmg the same (It‘mimnzimgy wrthnut hmﬁatmn all pmcacds of dassoh;ltion or -

~liguidation};

’iL}i TOL: #23‘(45%441«7
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(iif) . all proceeds of all of the fnr-égéing',"-df"__every kind,. and a1l proceeds. of such
“proceeds; -and' ' ' e : L

(IV} all bc)Dks and records: of Pladgm* it cmmcctmn with any mf the fmegmmg

o Except as otherwise expressly pmwded herein, all of the Plcdgcd Equity now- owned by -
the Pledgm which are presently sepresented by stock certifi¢ates are listed on Exhibit A hereto,

* ‘which stock certificates, with undated stock powers substantldlly in (he form of Bxhibit B hereto.

duly executed in blank by the Pledgoi and irrevocable proxies, shall be delivered to the Security -
-Ageiit concurfently with the execution of this Agreement. The Pledgor shall notify the Secirity
- Ageitt upott its acquisition of any. Pledged Equity not listed on Exhibit A, The Security Agetii _
- shall maintain possession and cmtﬂdy of the certificates ewdﬁmmg Pledged Equity and any -
aéchtmnal Piad,g,ed Collateral. : . -

Section 3. Representations snd Warrantics of the Pledpor, The Pledgor :lepte'smta aid
warrants to the: Sccurlty Agent and h} cach of the other Secured Pdl‘tleb and cavenaniﬁ with ﬂ‘]t,
. Security Agcnt that :

(d) Ple:dgm 18 an or gamaa’uon of thie typr:a and is or gamzed it the _JLIllSdIC":lG[l o

set forth in Sclwciule L hereto; Schedule 1 hereio "‘sﬂt’i forth - Pledgor’s mgamza‘imnal o

tdenytification numbeér or states that PEengr has. none; P[Ldgm* s-exact legal namie is that

set Torth in Schedule 1 hereto and on the signature page hereof; Schedule 1 herete sets.

forth Pledgor’s jurisdiction of organization and Pledgor’s place of business or (if it has

inote than onie place of business) ils chief executive office, as well as its mailing address -
it different and place of UCC filing if Pledgor’s jurisdiction of erganization is not a -

Jjurisdiction that has adopted the UCC or whose laws generally require that information.
' r:'on’éeming the exisience of nonpossessory security injerésts be made generally available

in a filing, recording or registration system as a condition or result of the security interest

~obtaining - priority f)ve:t {he ughlb of a §1en c:fzdltm wrth respe:ct o the applmable-
collateral;

by - the P]ﬁ:dgar is the ]ecmd arid: hﬂnefiuai owner. 0f and haq hugai title to, ﬂ}e :

P’iedgecl Ce:nl}ateral mdudmg the Pledged Equlty listed on Exhibil-A. The Pledged

~ Equity listed on Exhibit A constitutes all shares in the Issuers owned or held by Pledgor. -
Buch shares are and will remain, and all other shares of Capital Stock conistitating
‘Pledged Collateral will be, free and clear of all liens and security inlerests whatsoever,
- except the Liens and security mteresrs meated by thm Agx gement. or patl‘mtmd l:mdei ‘the-
Eacilities Agi eement; :

(c) “the Picdgm ha‘-; full p{)wm authmlty and iegal nght fo executeé the pledg&:'
. pmwdul fm hietein and to pledge ifs Pledged. Collateral and any additiorial Pledged -
© Collateral to the Security Agcnt fnr the bencﬁt of the: Secumy Agent zmd lhe other -
~“Secured Patties; : : :

Ay thlb Agmemem h.:zs heen duly authm]zed execut&d and dehvered by the-
' 'Pledgm and constitutes a legal, valid and binding ﬂbhgatmn of the Pledgor énforceable in
- decordatice with ity terms, excepl as such cnfmccabllmty may be limited by applicable
~ bankr uptuyg 1.11913101:‘111111‘ Teor gamzahﬂn gt othm sitmilar 1aws affe&tmg r the enforcement -

SIJK TOL #‘28(;434%7’ ]
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of ca%e&itc}rs-? ti 'g-h“ts 'g“eneraliﬁy.;

{e) thﬂw 4re no nutbtandmg options, - warla,nts or gthel agreements w;th
_1espect to the Pledged Eqmty,

L (j‘:}' the- Pledgcd Equlty has been and  all addﬂmnal Pledgcd Caliateml
a;dnsiituting Capital Stock: will be, to: the -actual knowledgﬁ of the Pledgor, duly and -
:'valldly authorized and issued, and are or -will be, to the actial lmowledge of the Pledgot,
'fully pa]d and nofi-assessable and the Pledged Equity of the Jssuers listed on Exhibit A~
- constitute the percentage af the ISSuEd and {mtstandmg Capital Smck of Such I[ssuers . -
' shc}wn on Exhibit A :

o {fg)- no cmnsent appmv;ii oF authm ization 0{‘ or des1gnauon or fihng w1th Ay
Gnvemmental Authmity on-the part of the Pledgor is. rcquued in ‘connection- with the
pledge and security interest geanted under this Agreement, or the' exercise hy %he Securaty
_ -A"ent of the: votmg ane other rights pmwdsé for in this Agrecment; :

(h) the executmn dehvely and perfmmance of this Agrecment by l:he Pledgm _
- will not vmlate any provision of ‘any- Apphcab"éez Law or regu!atlon ot of any order;.

- Judgment ‘writ, award or deeree of any: court, arbitrator or Governmental Authemty,-" -

dmneqtlc or foreign, or of the certificate of incorperation or other constitutive documents
or by-laws of any Obligoror of any sewnﬂes 1asued by the Issiters of the Pledged Equity

Cor of any mortgage, ‘indenture; leass; confract, or other agreément, nstrumeit oF © .

'undertakmg to which any . Oi}hgm is @ party or which pumorts to be binding upon any -
~ Obligor or upon any of their respective assets; and will not. vesult i the creation or
©imposition of any Lien, charge orencutnbrance on or qecunty mterest in any of the assets
. -i}f any Obli gm axcept as. cnntemplafed by thig Agreement and ' '

{1) o upn delwexy to thc Secirity Agem 1 tha Sta‘ge of New Ymk of all of the
_*st@ck cerfificates representing the Pledged: Equity together with sloek powers duly
ekecuted b]ank, the pledge; assignment and delivery to the Security Agent of the
" Pledged Equ.lty pulsuant to this Agreement will creafe a valid lien an and a perfected
©security interest in the Pledged Equity and the proceeds thereof in favor of the Sccumty
- Agent, Tor the benefit of the Security Agent and the- Secared Parties, subject to no prior.

Lien or. se@uniy ifnterest other than o the extent. pelmﬂted urider the Famlmes Agreement - '

or.to any agr sement purporting fo -grant to any third party.a. security interest in the -
- pmperty or as::;ets c}f ihef Pledgm whlch Wnuid mclude the Pledged Eqmty The Pledgm

interest-in and to the Pledged Eqmy and thc pmceeds thﬁ:xeu{ agamst the uiaams and o

- demands of aiE persons Whﬁm-‘mewn

'Sectmn 4, - Stock. Dwmlend& Disht lbuuons Addltwnal Shares, etc_ I thle thm-.'
Agreement is in effec{ the Pledgor shall become entitled to receive of shall receive. any stock -
certificate {including, without limitation, any certificate representing a stock dividend ora stock -
distribufion in connection with any wciasmﬁcatmn, increase or reduction of caputal of 1ssued in
. -connectmn with . any - reorgafiization, merger o cmnsmhdatmn) or any options or rights, or

- otherwise acquues or holds any additional shares or stock certificates, in each caseissued by an -
- Issuer, whether as au addltmu lcr, in subsuiuiu:m for, orin exchange for any of the P edged

. 'ﬂ‘rLK. TDL #286484%7 .
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Equity, or otherwise, the Plcdgor agrees to accept the same as the. Seclitity Agefit’s agent and to
~hold the samie in trust for the Security Agent, and, except as othérwise provided herein, to deliver

the same plmnptly to’ the Seaunty Agent in the exact form received, with the endorsenient of the - h

-~ Pledgor when' ncccssaly and/or appmpnatﬂ undated stock powers duiy executed in blank; to be
held by the Security Agent, subject o the terms hereof, as additional Pledged Collateral. In case
any distribution of- capital shall be made on or in respect of the Pledged Equity or &ny property
_ shall be distribuied upon.or with respect to §he Pledged Equity pursuant to the wcapltahzatmn or
 reclassification of the Capztaf Stock of the issuer théreof or pursuant to the reor gamzatmn :
thereof, the property so distributed shall be dehvared promptly o the Secumy Agent, excépt as-
- 'mherwme pmvzded herein, to be held by it as additional Pledged Collateral, Except as provided
in %ubsecﬁon S(a)(u} below, all sums of money and property so paid or distributed in respect of -
the “Pledged Haquity which are received by the Pledgor shall, until- paid of dchvmed 1o ihc' '
Sccurzty Agent be held by the Pledgm' i tmst as addmcmal Plcdged Coilatf:lal -

. Sectmn 5. Admmxstraimn of Secunw The ﬁ:rikawmg pwvmmnﬂ bhall gmvem 1he
: ._admlmbtmtmn of the I’ledged Eqmty :

(a) - o Tiong B8 TIO- Evant nf Default haq accuned and is. conﬁnumg, the P]edgm i
shali be entitled (Sﬂb}ﬂct o the other pmwslom hmeﬂf including, Wlthout lLimitation,
“Section § bﬁiﬁw)

_ (1) e vata OF CONSEHt. w&th respeet to- the Pledgﬂd Eqmty ity any-

- mianner nol inconsistent with: this Agreeniént, the Famhueq Agreement and. {he.
~other Finance Dacumemﬁ referred to therein, provided that it shall not vote or:
- give any-congent in-any manner which would’ Ieasambly be expected to have. the
“effect of mataually impairing the vahie of any of the Pledged Collateral or the'--
"%ecunty Agent sor the other Secnred Pames mterastg therein; and

(i) - o mwwe cash dw;dcnds o ﬂther dlstr}hunm‘ls made in lebpect of
_ tha Pledg.,ed Fquity, to the cxtent pelmltted to be paid. pmsuam 1o the Facilities.
A;pleement '

The Pledgm 'hﬁrcby grants o the Security Agéﬁt orils nomi'ﬂﬂe, onbehalf of the Security

_ Agcnt an irrevocable proxy o exercise all voting and corporate ughts reiatmg to-the

 Pledged: Equtty in any instarece; mr:ludmg without hml'tatmn ter appmve any merger .
involving any Subsidiary as- a constitueni corporation,  which. proxy “ghall” orly be:
“exercigable upon the occurtence of an Event of Deéfault which is tontinuing, After the

__'.occurmnce of an ‘BEvent of Daf‘auf% which is.- eontinuing and upon the request. of the:
Security Agent, the Pledgor. agrees fo dehvei o the Securﬁy Agent such Turther evidence -
-of such irtevocable proxy or such further irr avocable pmxms to vo’fe the Plﬁdged Eqmty
A8 the Seaunty Ag&nt may mquest

(b) ' Upmn ths DECUTTENGE An Evant mf E’f)e;[‘auli Wh:ch is cuntmumg, in ‘ihe event

. ihat the Pledgor, as record and. beneficial owrier of any: of the Pledged Bquity, shail have

~received oF shall “have- hewme entitled to receive,: any cash -dividends: -or other

“distributions in the ordinary course, at the reguest of the: Security Agcnt the Pledgor shall . -
“deliver to the Security Agent, and the Sécurity Agent shall be entitled to receive and o

“retain, all such cash or c;thm ‘distributions as addltmnal Pﬁedged Coila%era

sﬁti.:ﬁc_:;_ta*ol._.#zsa-cmsicm S
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(c) Subject i;o any salc or other disposition by the Sccum:y Agenl of. the :

: Pledged Eqmty o othér property i dccordance with the terms of this Agreement, the
Pledged Equity and any othér Pledged Collateral shall be delivered to the Pledgor upon
 indefeasible full payment in. cash, satisfaction and termination of ‘all of the ‘Secured
Clbllgatmns aid the: termmatmn of the Lien and seaurlty interest hbi eby glantcd puisuam' :

. o Section 14 hm‘eﬂf '

' .Seaimn 6. nghts of Securlw Agem: The Sccuuty Agen!: sha’%t nol: be liable for failule i "
_colle(,,t of realize upon the Secured Obllgatlons ot any collateral secuuty o1 guaranty themfmr, o
“atypart- thereol, or for any delay in so doing, nor shall -the Security Agent be under any - .
“~ obligation. to take any action whatsoever with regard thereto. Any or all of the- Pledged Equity -
- held by the Security Agent hersunder may, if an Bvent of Default has occinved and s continuing,

be: registered in the name of the Security Agent or its riominee and the Security Agﬂm orits

norinee may- thefeafier without notice sxeércise all voting and cor| pofate rights at any meeting.

“with réspect to. the Tssuers of the Pledged Equity and exercise. Ay and’ a]l r15hts of conversion,

ex@hange subscription or any other rights, privileges or options ;}m’tmmng toany of the Pledg,ed

Equity as il'it were the absolute ownet thereof, including; without limitation, the right te vote in
favor-of, and to exchange at ils diserefion any and all of the Pledged Equffy tipon, the merger, |
“consolidation, reorganization, I’ﬁC"IpltﬂllZ&’llOl‘l ot other Icadjusnnent with respect to the issusts of
o the Pledged: Equﬂy or.upon the exercise by the Pledgm or the Se-:mlty Ageiit ‘of any vight,

- privilege or option pertaning 10-any of the Pledged Hquity, and in condection therewith, o
deposit and deliver any and all of the Pledged Equity with-any committee, depc:smry, transfer
agent, registrarior othei- designated agency apon sich terms and conditions as the: Security Agent.
may determine, all without liability except o account for pmpcrty actually received by the

- Becurity Agent, but the Security Agent shall have no. duty to exercise any of the aforesaid rights,

prm[eges oL optmm and shall not he rebp@mﬂb]e T any faﬁum 6. do s00r clelay inso dm%

Sr:ctmn '? Ramedxes Upmn the occiittence of an Evem uf Dfafauit W]‘uch 15 cantmumg,
‘the Sécurity Agent, without demand of pexfmmance orother demand, advertisement or notice of :
any lind (except the netice specified below of time and place of public or private sale) {all and
gdch -of -which dﬁmands advertisemems andfor notices. are’ h%mby expressly waived), may
“forthwith ‘collect, -receive, appmpuate and realize upon the Pledged Collateral, or any part -
thereof, and/or may forthwith sell, assipn, give an option. or aptions 1o purchas;e contract to gell
~orotherwise dispose of (mc}udmg the disposition by mer gel} and deliver said Pladged Collateral,
- or any. part thereof, in one or more portisis at public-or private sale or sales ‘or transactions, at -
any exchange, broket’s board or at any of the Security Agent’s offices or elsewhere 1 upon such
terms and conditions as the Seciwity Agent may deem- advisable and at such praces as.it- may
determine, for any combination of cash: and/or securities ot other property or on credit or for -

T future delivery without assumption of any credit tisk, with the right of the Securlt‘y Agent or any’
-Lender upon any such sale or sales, public or private, to purchase the whole or any part of gaid =

. Pledged Collateral so sold, free of any right or equity of redeniption in the Pledgor, which right
orequity i8 hereby expressly waived: or veleaged,  The Security Agent shall apply the net:
- proceeds of any such colléction, recovery, receipt, appmpllatmn fealization, sale or dmpomtmm -
“after deducting all reasonable costs and’ expenses of every kind. ineurred therein or mcldﬂntal to
the safekeeping of any and all of the Pledged Collateral or in ar;y wily relating tu the rights of the
.'Securlty Agem hereunder, including reasonable atior ueys Afees and. legal ex[:enses o the
_paymert, in whole ot in pait,-of the Secured Oibligations in accordance with the Interereditor:
Agreement. Dnly aﬁen 80 paymg ovel such net pmweds and-after tha, payment by the Sccmlty
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“Agent of any othm am(}uni required by any provision of A})plxcable Law need the: Secunty Agem *
aceount for the surplus, if any, to the Pledgm The: Obhgms or any member of the Group shall
“remain- liable for any deliciency remaining unpaid- after such application pursuant. to the
Intercreditor Agreement. The Se-;urlty Agent need not give more than 10 days” written notice of -
the time and place-of any- pubht sale or of the time aftér which a privaté sale or othier intended
- dispositiof is to take piai::a and that such notice is teasonable notification of such matters. No.
~notification need be given: 19 the Pledgor if the Pledgor has signed, -after the occurrence of an-
“Bvent of Default “which: is continuing, a- statement tenouncing of modifying ahy- right . to
“hotification of sale or other intended dlSpDSl‘[lt)n I addition to-the rights and wmeches g:,,lantecl B
: tu t?ﬂa Secuuty Agem 1111 thlS Agwemcnt and m any mther mstmmen’f or agreement securmg,

: nghts and remedic.s of a: securcd party undex the UCC .and undcl .any Dﬁher Applwablﬁ: Law

- Section 8 Na Dwmmtmn, e Wuhom the pa ior written consent ut" the Securlty Agent, |
_tha Pledgor will not assign, transfer, ﬁxchangﬂ, or otheiwise dispose of, ot grant any option with -

. respect 10, the Pledged Eqmty ot iy other P]edged Collateral except as expregsly permitted -

tinder the Facilities Agreement and will hiot ereate, incur ot peimit to exist-any Lien or séeufity
- interest with' respect to any of the Pledg&:é Equity, anv other Pledged Collateral of any interest.
therein, or any proceeds thereof, except for the lien and security interést pmwded for by this
Agr eéthent or as pﬂi‘tﬂlﬁeﬂ ander the Facilities Agl sémient, Except as permrtted by the Facilities.
Agreement, the Pledgm will ot vote fo- énable or per mit any of the Issuers (o () issue any stock
“or other securities of any nature in addlticm 1601 m mmhanga or substitution for the: Pledged
Eqmty or (h) dissalve, liguidate, retire. any. 01" its Capxtal Stm:k reduce its Lﬂplféﬂ or mer ge oF

o canmhdat@ Wlth any: Dthm Person.

8 a-c_'tl.nn' 9. 'S'ale_ of Pledﬂed hqui't'*.g..

- Ay The Plcdgm remgmzm that after the CEEUIEnes. c-f an Event of Defauit whmh 15
continving; the Secutity Agent may’ be unable to effect a pubhc; sale: or-disposition (including, -
~ without limitation, any disposition in donnection with a merger of an Issuer) of any or aH the-
‘Pledged Collateral by reason. of eertain prohibitions - contained in. the ‘Securities Act, and-
3_App11cabl;: Law, but may be compelled to resort, and agrees that the Scx:umy Agent may resort,
to- one or more prlvate sales or dispositions’ ‘thercaf toa mstnc:ted ‘group of purchasers who will
b Ubhged to agree; among: other things, 1o acquire such secwrities for their own account for -

investment and not with 4 view to the distribution or resale thereof. The Pledgor azknow]edges. o

and agrees that any such prlvate saleor dl*’apﬂfﬁﬂon may - result- in- pl‘lCE‘,S and other terms

“{incliding the terms of any securities oi- other property received in conmection thewmth) lesg

- favorable to the seller than if such sale of disposition were a public ‘sale or disposition-and,
notwithstanding such circumstatices, agrees that any such private sale or dlspomtmn shill: be

deemed to be reasonable and effected in & ccammczmaﬁy reasonable marmer, The Security Agent '

shall be under 1o obligation to de]ay 4 sale of dispﬂsﬂmn of any of the Pledged Collateral in
order to permit any Obligor to register such’ ‘securities for pubizc. sale undei the Securities Act OF
tinder Applmable Law, ¢ven if the Obhgur or the apphcable hsucx would. agiea to doso.

(b) _ The Ple&gm shall do or cause to be done ali such nthex acts and thmgq as may %:m-' :
neces‘sary to ‘make such sale or sales or dispositions of" any portion. or all of the Pledged
~Collateral valid and. bitiding: and. in compliance with any and all Applicable Laws; regulations, -
-mdmx, writs, mjunc'twm decrees or awards-of any and a]] COUELS, albttlatms ot gcwcmmental o

RLK, 'H]E #253(4844\;? : :
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instrumentalifies, dumesuc oF farmgn havmg jurisdiction Gver any such sale or sales or
dispositions, all at the Pledgor’s expense. A breach of any ‘of the covenants coritained . in:
Sectionis 4; 5(b), 8 9'or 10 hereof will cause iri epazable injury to the Security Agent arid ﬁm
Becured Parties, that the Sacumty Agent and Secured Parties have no adequate mmedy al law in

. respect-of such bredch-and, as a consequence; agrees, without limiting the right of the Se;umy-

- Agerit to seck and obtain’ speclilc performance of the ﬂbllganom of'the Pledgor contained in this -
- Apreemeni, fhat each. and’ every covenant referenced above shall be specifically enforceable
- against-the Pledgor, ard the Pledgor hereby waives and agrees noi to assert any defenses against

~zn action for specific performance of such coverants except for a defense that no Defauit or

* Eventof Default has: occumfd and is contmu’ang - S '

_ (u) In a{:lclztlon tc: I}ﬂ'lE:l mdﬁmmﬁcatmn nbhgatmns undez the Fmance Dmcuments the..
. ---Plﬁdgm ShaB mdemmfy and hold harmless the Sccurﬁy Agent and Secured Parties, and each of

their officers, ‘directors;, employees, agents and attorneys, and. any Person ‘in-control of any
-themai (each aty “fndemmf‘ ed Peisor’™); Trom and against any loss, tability, claiiny; damage and -

~-expense, including, without limitation, “reasonable counsel feas (enllechve]y called the

© “Indennified Liabilities”), under federal and: stafe secunnes laws or otherwise msofal as such. -
Euaa,, imbxhty? clalm, c?amag,e or mpense - : -

_ (1) arises aut of or 1§ based upon any untrue: statemcnt ot alleged untrus_ .
statement of a material fact made by aty of the (}bhgms and contained in atry registration

stateraent, prospectus or offering memmandum OF 11 any. pmhmma‘ty prospectus or - -

'_*prehmmaly af‘f@nng memorandum orin any: amendment or supplement to any of the
foregoing of in aty other writing prepared-in connéction with the offer, sale ‘or resale of
“all'or-any portion of the Pledged Collateral rinléss such untrue statemerit of matenal fact
TWas pmwded l:ry the Indemmﬁed Pm Q1L speciﬁcally for 1m:lu51on therein; ot -

(11) “atises out of of is based apon-any m’ntssmn oF aliegecf oirifssion to sta"te'_
therein & matenal fact mquneci to be statad of maceasary to. make: the statements. thewm
~not mmleadmg, ' : :

' _-sm:h mdemmhcatmn 1o remain upc;atwe ragaxﬂlesg U«f any mvcsuganon madﬁ: hy or on behalt af -
-~ the Indemnified Person or any stcdessor thereof, or any Person in -conirol-of aiy thereof "In-
connection with - a public sale. or otfier distribution; the Pledgm will provide customary
“indemnitication to any underwntms, their fespective successors” and assipns, their mspﬁ:chva-
“officers and directors arid each Person who controls any such underwriter (within the mcaumg of

the Securities Act). If and to the extent that the fmegmng undertakmgs 1in this Section 9(c) may
" be unenforceable for anyreason, the Pledgor agress to mike mmdimam contribution to the:
- payment and. satisfaction of each of the Indemnified Liabilities which is. pmmlsmble ndet:
---Apphcab]e Law, The obhgatmns of the Pledg,m inder thls Section 9(c). sha};I survive any .
o termmatmra of this Ag; cement. ' :

o) The Pledgm further agrees to Wawe any and all rlghts nf submgatmn it may have:

© agdinst.an Obligor upon-the salear sales-or dispasitions of any pottion or ali of the Piedged o

- “Collateral intil all of the Smuiﬂd thgaimns {other than' Sul*vwmg cantmgcnt Dbllgatmns) h'ava_'_-
‘beén’ pa;d in full, :

- Semm 1. .Fﬁ%'”i{ih‘eii_As;s-i;fanées.. The Pledgor agrees ’é:h'at at any tine and from time to -
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. time, upon thf.: witten request of the Sscuuty Agcnt the Pledgor will’ execute and’ dﬁlIYGI' all’

stock powers, financing ‘statements and such further documents: and do such. furthei acts and -
i;hmg,s as the Securlty Agent may: 1easc1nably request conmstent with the pmﬂsmns heleof in-
: _mdcx to effect thc pm;ioses of this Agreement

Secticm 11, Severability. Any pmwsmn af this Agleemem whwh 8 pm}nbzted of
“wnenforceable in any jurisdiction. shall, as to such ,;unsdm{mn be inelfective: to the extent of such_' :
- prohibition or unenfmr:eabllﬂy, and any such pmhxbltmn or unenfmceablllty in any Juusdlctmn =
- shall not mvahdate or tender unenforceab]e stich pl{)\flsmﬁ iFal amy other Jurasdlctmn -

Sectmn 12 Nn‘r Wawcr Cumulatwe Rﬁmefjws ‘The Securlty Agem shall not by Any act :
delay, omission or otherwise be deemed fo have waived any of its remedies on behalf of the

U Secured I’artles hmaunder, and 1o waiver- by the Secumy Agem shall be valid unléss i 1 writing

~and signed by the Security Agent and then only to the ‘extent therein set forth, A waiver by the
Security Agent of any right or remedy hereunder on any orie occasion shall not be construed as a
bar fo any sight or semedy which the Secunty Agent wauld: nthcmfise Hayve on ﬂny Further -

oecasion. No course of’ dealing between the Pledgm and the Security Agent and. nio failure to--

exercise, nor any deiay in exercising on the part.of the Secunty Agent of any right, power oi

: pnvﬂege hereundcz or under the Fmance Ducuments shall 1 1mpau ‘siich night or rcmedy o operate: -
“as-a -watver: thereof: not’ shall any smgle or pamai exercise of any right, power or privilege -

_ hereunder preclude aiy s::tthm or-fuither exercise thereof or the exercise of any ather right; power
or puvﬂege The rights and mmedles herein provided ate cumuiatwe and may be exercised
- singly or mncumentiy, and are not: exuluswc of any rtghts m remedws plowdcd by Apphcable-- o
Law. : o

Sectmn 13 Suctsessm‘s Thae Agl eemem and all’ thgaimns 01 the P'ﬁedgnr h&mundm
- shall be binding upon its successors and assigns, and shall, together with:the rights and remedies’
of Secum’ty Agent hereundei, inre 1o the benefit of the Sceurity Agent on bihalf of'the: Secuwd :
: P-Ell ties and its successors and asmgns, except that.the Pledgm shall not have any right (o dssign
Aits obligations under this Agleemem of any intervest h&z ein wﬂhmm the pnor wrilten consent of
thl‘.‘, Secuuty Agem : :

_ Sactmn 14 Tei'mma*imn Thjs Agleemcnt and the hens ancf sazumy mtelests g}.anted _
hereunder shall teiminate upon the-earlier of {a) the indefeasible full and complete performance
~and. satisfaction of the Secured- Dbhgatmﬂs (other than contingent indemuification obligations),
“and (bY the sale, asmgnment coftveyance or other dlspas:ltmn of the Pledged Equity, o1 the
telease of Piedger s guarantee of the Secured Obligations, in each case in accordance with the

Finance Documents, and: promptty thereafter, ‘the Security Agent shall surrender ’the cemﬁcates .

; ewdencm;, the P}edg,ﬁ:d Equity to- the Pledgm or its: agents or wpwsentatwes

_ Sccﬁmn 15 Pmsmmn of’ Pledp;ed Ciﬁlaterai Beynnd ‘the: excrcme af reasonable.care to_ :
assure the safe custody of the Pledged Collateral in the physmal possession of the Security Ageért.
 putsuant. hereto, neither the Security Agent nor any nominee of the Security Agent shall have any' -
duty or liability to colleet any sums due n-respect thereof or fo protest; preserve ol exercise any. -

rights pertaining thereto, and shall be: relieved. of all rﬂspunsihlhty for the Pledged Collateral - :

.- bpon surrendering them to the Pledgm

S‘gfctmn“ 16, -su_rvival ...ﬂf Rﬁt}msén't'atiﬁﬁs;- ~All ;‘epréﬂéﬁta’iitjﬂs_-- and. -w;a"rraﬁtigs of the .
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'Pledg,m conteined in this Agxeement shall survwe the execution aﬁd dehvaxy ofﬂns Agmemem

Seaimn 17 Intentmnallv Dnuttcd

: Secimn 18, Secunw Agent Anm)mted Atlomev-ln-Fact In addition to-any other
-appmnfmf:nts uider - the Finance Docunients, the Pledgm ‘hereby irrevocably -appoints. the
Security Agent as the Pledgm 8 att@mey-m-fact effective wipon the oceurrence of an Event of
Default which is contiriuing, with fall authority in the place and stead of the Pledgor and iri-the
‘name of the Pledgor or otherwise, from time to time in the Security Agent's diseretion, to. take

any ar.,tmn. and ta 6K$C11t6 auy mstmment necessmy 10 accmmphsh thc pmpnses nf thls

e payabla to t"he Pledgm mpzesemmg an}f d1v1dend mtei est gaytment or nthet d1st11butmn m'
. respect of the Pledged Collateral or any part thercof and to glve full dmchai ge forthe: samf: when-'
and to the extent pe:[mltted by thls Agr eement, :

SCCT]EH‘I 19 Natmﬁs Each Bf the Pledgm and the Securlty A;__,em acknﬂwiedges %hat

U -C’Iausc 34 (Natrcev) of the Faml:tms Agwement applies to thls Ag,leement

_ Sﬁumn 20 Cﬂnaem %0 Ju{;sdlcuon and Selvu:a of‘ Pmce"aq -WITH RESPEC‘T T{) ANY -
ACTION ARISING QUT OF 'OR RELATING TO: THIS AGREEMENT, THE PLEDGOR
SHALL AND HEREBY DOES SUBMIT TO THE NlN EBXCLUSIVE JURISDICTION OF
THE CGURTS DF THE STATE OF NEW YGRK AN THE FEDERAL CGURTS OF THE
. UNITED STATES OF AMERICA. LGCATED N NEW YORE C{BUNTY IN'THE STATE QOF"
 NEW YORK (AND ANY APPELLATE COURTS TAKING APPEALS THEREFRGM} THE

PLEDGOR HEREBY WAIVES AND AGREES NOT TO ASSERT, AS A DEFENSE TN ANY -

CACTION, .SUIT ‘OR PROCEEDING  ARISING OUT OF OR RELATING TO THIS

AGREEMENT (AY THAT IT 18 NOT SUBJECT TO SUCH JURISDICTION OR TIHAT - |

SUCH ACTION, SUIT OR PRGCEEDING MAY NOT BE-BROUGHT OR 15 NOT

' ._MAII\JTAINABLE IN THOSE COURTS OR THAT THIS AGREEMENT OR ANY OF THE - ~

OTHER FINANCE DOCUMENTS MAY NOT BE ENFORCED IN OR BY THOSE COURTS. -
~OR THAT IT IS EXEMPT OR IMMUNE FROM EXECUTION, (B) THAT THE ACTION,

SUIT OR PROCEEDING IS BROUGHT IN AN INCONVENIENT FORUM, OR (C) THAT
“THE VENUE'OF THE ACTION, SUIT OR PROCEEDING IS IMPROPER. -IN THE EVENT -

ANY SUCH ACTION,. SUIT, PROCEEDING OR LITIGATION IS COMMENCED, THE

- PLEDGOR AGREES THAT SERVICE OF PROCESS MAY BE MADE, AND PERSONAL

_ :IURISDICT}ON OVER THE. PLEI(}C}R OBTAINED, BY SERVICE OF A COPY OF THE.
SUMMONS,. COMPLAINT ANB OTHER PLEADINGS REQUIRED. TO COMMENCE
SUCH LITIGATION UPON THE PLEDGOR AT THE ADDRESS OF THE PLED_GGR AND

“TO THE ATTENTION OF' SUCL‘H PERSQN AS SET F(}RTH V. SECTION 19. -

No cialm may be madﬂ by the Pledg,m abamst ’the Sﬂc:umy Agf&m its: af‘f“hatcs and 1ts;._ 3

_ ducctms officérs,. empioyae& or attomeys for-any special,. indirect or consequential - damagesz .
-(“Specmf Damages”) in respect of any breach or wrongful conduct (whether the claim therefor is -
Based on-contract; tortor-duty imposed by law) in connection with, arising out of, or in any way

: -_'lelate:c‘i to: f;l:a.e transactions contemplatf:d or reldtzeushlp established by This Agrecment, 0F any act,.
‘omission- or event occurring in connection herewith or therewith; and o the fullest extent
e mitted by law-the P}edgm heneby Wawes! teleases and agrees ot fo sue ups:m any such clafm -
: fm Specml Bama;:,es whethel or mt aﬁorued and’ w%wthﬁl ot 110t kmwn or Suspecied @ exzst in
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its Tavor. .

_ Section 21.  WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY

- WAEVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT

AT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY

QR INDIRECTLY “ARISING™ OUT OF, UNDER" OR IN CONNECTION WITH THIS

AGREEMENT OR ANY OF THE OTHER F INANCE DOCUMENTS AND AGREES THAT
CANY SUCH LITIGATIC}N SHALL BE TRIED ONLY BY A COURT AND NOT A JURY.

. 'EACH PARTY HERETO (A) CERTIFIES. THAT NO REPRESENTATIVE, AGENT OR

CATTORNEY OF ANY OTHER PARTY HERETO HAS REPRESENTED, EXPRESSLY OR. -

COTHERWISE, THAT SUCH OTHER PARTY WOULD -NOT, IN THE EVENT ‘OF

LITIGATION, SEEK TO ENFORCE * THE TFOREGOING . WAIVER ~AND (B) .

ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE. BEEN -

 INDUCED TO- ENTER INTO  THIS AGREEMENT. AND - THE “OTHER FINANCE
CDOCUMENTS, 'AS "APPLICABLE, BY, AMONG OTHER THINGS THE MUTUAL--
WAIVERS AND CERTIFICATIGNS N THIS: SECTION -

_ S_'emmn.- 22 Applicable Law.. THIS AGREEMENT AND THE RIGHTS AND
- “OBLIGATIONS OF THE PARTIES UNDER THIS AGREETVIENT SHALL BE CONSTRUED
-~ IN'ACCORDANCE WITH AND BE GOVERNED BY THE LAW OF THE STATE OF NEW "
YORK (INCLUDING, WITHOUT LIMITATION, SECTIONS 5- 1401 ANEr S 1402 OF- THEI: o
GENERAL- DBLIGATIONS LAW OF SAID STATE)

Sccimn 24, Changes i Wntmg Thxs Az,wement may be amended Only as’ pmwdcd in
- Section 3% of the F amhtxe#; Agreement, and %hen c:mly to the extent specif' cally set forth in %uch :

R Writlnga

| © Section 25, 'Haad:'i'ng . Segtion and subsection headings in this Agréement are included - |
' '-het &in fm cohvenience of reference: mﬂy and shal[ not constitute 4 part of this ﬁgl cement for any
: Q’Eher purpmse ofF ba gwsn any wbﬂtamwa effect, e o

_ Sectmn 26 Cnuntel;p_art This Agmement HIAY be executed m any numbm of
cmunterparts “all of which taken together shall constitute ohe and the same instriiment and any of
“the parties hereto may execute this Agresment by signing any. such’ counferpart, Signatires
_ .dehvmed by electronic methods shzﬂi have the same effect as mgnmui es delwared in pci SOM.

Sectmn 27 Becu-mv dmument Intf:mied-ltm' A;zr:eamen’i- :

(a) H I8 expwssiy ackn(}wledged and agiee& to by Ehc pamﬂs hercm that tl:ns
-Agreement IS a “Tmance DDcument” unider.and as defi 11ed iy the P‘acmtms Ag!ee,mem '

. (b} Notmthstandmg dnythmg hawm to the contrar ey, the Liens and Sccumty mtemsts. -
granted to- the Security Agent pm;suant to this- Agieemem and the exercise of any right or wrmedy- -

by the Security Agent hercunder are subject 1o the provisions of the Tnterereditor Agreement. In

- the event of any conflict between the térms of the Intercreditor Agreemenl aud thm Agreament ;.

' '_:the terms:of the Intercr sditor Ag‘f;eemen‘c shail gmvem

“Section 28. Thiid Pgu*ty Bsnef’ ciaries.

%IK O #286%44v‘?
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Edch of the Secured Parties {other than 1he Security Agent) i isa third §)e11 I;y beneficiary of
- this Agreement to the éxtent that mdemnmes or other rights, claims or privileges of such Secured
- Parties are expressly pmwdcd fm in. thls Agreemcnﬁ ‘Thére are no other th_nd paity: bene;:f uanes
c)f‘ fhis Agreement. ' : 8

Se_ctmn 29- Aclmmwledmnmi and: Cﬂnaent o Ball-ln nf EiEA Fmanc;al Enstrmtmns

29:1. Nntwﬂh-qtandmg anythmg to: the cnntraly in any Fmance Document ot in )
iy other agreement,  afrangement or- undcrstandmg ama:mh any -of the parties thereto,

. each party hereto EiCkIlDWlegSS that any liability of any EEA Financial Institution arising - "

" under any Finance Documﬂnt 1o the extent such liability is unseciwred, may be subject 10
the ‘write-down and conversion powers of an EEA Resolution Authority and agreeﬂ and
.consents 1o, and acknawlﬁéges and agrees to be bc:rund by '

' (I_Q,). - the dpphu,dtmn uf ﬁi‘ly Wute—Dawn :?md Cnnvcmon PQWe:s hy an. EEA- o

_ .’Resalulmn Authotity to any such labi) ities arising hereinder ‘which may be payable o 11
_ 'by amy jparty het eto that is an EEA F:manmai Insnrutmm and. : _

by the f:ffects of any Ba:[-am AC‘(EDH of any &ua,h habihm mcludmg! i
“applicable;

'('i.)" @ reductmn in fuli ol in paﬂ or cancailatmn t)f any such Itabxhty, -

) (u) ‘a4 Gonversion: t)f ali ora [}mtmn Gf Such hablhty irito" shares Gr-
- othér instruments of ownemhlp in-such EEA Financial Institution, its parent
- undertakiog, or a “bridge institution that may be issued to it or otherwise conferred =
on it, and that such shares or other mstmments of ownership will be accepted by it
- inlieu of any rights with respest fo any such hab:iﬂy undm this Agxeement or any.
:E)thﬂl Fmanc:e DOCument o :

_ (1'11) the vauatlon of" the terms Of such habihty in wranectlcm w;lth ‘r:hc' B
~exeicise . of the wntmdnwn and canversion jpewe;s of" any EEA Resalutmn
'.'_Authmlty '

_ 1292 _.-"[n fﬂ_‘llS Section 2‘;‘,.fthé”ffblldnifihg_ terms ‘have the ;me;anings givéri-to-thrsm
helow: S . ' o o )

{e) “Bail-In Action” means the exercise of any Write-Down and Conversion
P@wets by the applmable EEA Resnlulmn Auth(}niy in mspﬂct of any liability t:f an EEA' '
.Fmanctdl [n:mtutian -

dy "“'_"Bl'ai'l_—ﬁl .Legislatidn” means, with respect to any EEA Member Country -
‘impleitienting Article 55 of Directive 2014/59/ELS of the Furopean Parliament and of the: -
Couneil of the Emopean Uiion, the 1mp1emantm§: taw for such EEA Member Cnuntry_ '
'5'ﬁum ‘tune to-time which is descubed inthe BU Bail-In Legmiatmn Schedu]e '

_-:(é)-‘ _ “EEA Fmanczal lnsﬁmhon” mesrs (a) any medﬂ mstltutl(m, or )
investiment ﬁr‘m established in any EEA . Member Country which is- sub_]ect 1o the
supewmmn of an EEA Rcsalutmn Authority, (b) any ennty Sbiabhbhf}d in:an EEA.

'%LK TCIL #2364344?'?
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.Memﬁéj.'&}untry which is.a parent of an. institation deseribed in clause (a) of this.
definition, or (¢} any finincial institution established in: an EEA Member Country wmch -

Cisa su‘%:usmlary of i - mshtutmn described in. ciauses (a) or (b) of t}m daﬁmtmn and is.

: sub}ect to c:unsnhda”éed superwsmn w:th 115 palent

) Ginl SERA Member Country” means any of Ihe mam%es statés. ﬂf the-
g Eumpean Unlcm Ieeland, Liechtenstein, dnd Norway '

(_g,) e 01 07.% Resaiutmn A.uthurlty” mieans aﬂy pub]w admlmattatwa authmity B

oF aﬁy person entrissted with public administrative authority of any EEA Member &

Counuy {including any delegee} havmg responsibility for the resoluhcm of any. EEA_ .
'"Fmancl al Inbntutlcm : . :

(h) SEU Ball-In Leglslatmn Scliedule™ T ineans - ihe. EU Ball-Iﬂ Lagislatmn
-~ Schedule publisked by the Loan Market Assomatmn (@1 dny 5uwe;sor petson), as in
~effect from time to time, : Lo

_ '('3'} “WI’LW*DBWI] and Cﬂnversmn PBWEIS mean@ w1th 163;:1&(:{ ta any FFA o

_ Resolution Amhmrty, the write-down and conversion powers -of such EEA Resolution

Authority fiof time to- time ‘undeér the Bail-In Legislation  for- the -applicable EEA

- Member Country, which write-down and conversion powers are desanbed in the EU.
. BailIn Legmlatmn Schedule

&gnatw ¢ page fai?mdf?
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N, WT'INESS WHEREGF ﬂle partles her eto have caused this chk Pledge Ag{a&ment
' m be duiy executed and dehvetad a% of the: day and yem first above wraﬁfm -

PLEDGOR:
. ADARE INTERNATIONAL LIMITED
‘Bxecuted asa desd by

.
. A,dare International Limited . )
- aatmg by a director in the pr esence of )

3 Slgnamie -_C)f wititesa: ]

'SEC‘UIHTY AGENT

: :HSBC BANK PLC .

SLK TOL 82BN Bsgnaifm ¢ Page fo Stock Pfedge A ar emreﬂr
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™ WITNESS WHER!:,OF the pﬂl‘tleﬂ heteto hdve Laused ihls Stocl Pledge Agteement
to be.duly executed and r:lelwezad as of the day and year firat above-written,

" PLEDGOR:

e -ADARE INTERNATI(}NAL L[MITED

'EXEEuté:d a_s_ a d.c._a-ed b_y'. § . e
- Adare International Limited - Y
Vo

. acting by a dlrectm in the presence UF *Director
. .S.i_'g;ﬁ'aﬁwe of witness: .
“Naimie: .
" Addresss
| '_--SECURITY AG‘ENT
' HSBC BANK. PLC

LBy
ZNamfa _
Titler

RESTRICTED SLK TOL: ﬁzaﬁmwzﬁfgnanne Page a‘a chk Pledge Agr eemem‘
Fimrf Uukrrowai: d-trummm‘ ymﬂﬂﬂy nemie..



ACKNOMEDGMENT

_ The: undersmnad hmeby (a} acknnwledges IBLElpt of a copy of the fmegﬂmg

Stock Pledge Agreeinent (the “Pledge Agreement™, (b) waives any righs or requirement at-any.
time hereafter to receive a copy of such Pledge Agreement in connection with the registration of -~
aly Pledg,ed Equity or any other Pledg;eci Collateral (as stich - terms are defined therein) in the-

mnanie of the Secuiity Agent of its nominee or the exercise of voting tights by the Securily Agmi

and (¢} agrees promiptly to note on its books and récords the grant of the sec;uuty interest in the

"'stm:k nf the undelslgned as pmmded in'such Pf;edgf: Agresmen’t including the f()ﬂc)wmg legend

T . ] 2017(AS FROM TIME - TO TIME AMENDED REST&TED :
~ SUPPLEMENTED OR. OTHERWTSE MODIFIED), - ADARE - INTERNATIONAL.
~ LIMITED HAS; UNDER THE CIRCUMSTANCES SPECIFIED IN SUCH PLEDGE
'-AGREEMENT EMPOWERED HSBC BANK PLC, TN ITS CAPACITY AS SECURITY.
 AGENT, TO VOTE THE SHARES REPRESENTED - BY THIS CERTIFICATE
PURSUANT TO SUCH STOCK PLEDGE AGREEMENT ' '

. .Da;wd:- [ __MM};QQJ:? |
" ADARE INTERNATIONAL INC,

“Name: . .. .
S Titler

S.sgnaa‘m @ Paga to ﬁakiwwfedgmem i S fu.:k Pfﬁdge Agr eemwt
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Exact Name ﬁfl’-leﬂgﬂf*’ :

“Pledgor is an -'btganizﬁﬁqnf- :

 SCHEDULE1

o Stock Pl@edge"Agréerh_ém :

Adare Ihtmﬁat_i_qﬁai Lintited
 Pledgor is'alimited company
- Pledgor is organized under the laws of England.

- Pledgor's Grgamzatmnai ldentlf'catson lmmbet

'C.hiéfi Exém_i’ﬁyeﬁ Ohffice:

:Ma_ilin_g;éddr‘ess of Pledgor:

‘%IK TOL#IEMSMV’? )
* epart Unikegien dtwumenl pr'opt:rh wame;

_-(}1610897 . '
~Lilly: House, Pue*&lley Rﬂad Bamngﬁtuke Englands_i )
RG249LZ

- Lilly House;, Pmeﬂ:tlﬁy Road, Basmgsmke, Engkand”'
':RGM 9LZ.



Exhibit A -

1o Stock Pledge Agreement -

of Stock

: {Jerhficate
‘Numbers

N-;jmber of
Shares

?Ei‘-éﬁhtagez
ol total -

| shares

Comnon. |
Stoegk |

100%

CSLE TOL #8648y
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 Exhibit B
-t Stock Pledge Agreement

| S-TD-C}{;?PQWER'

FOR VALUE RECEIVED the undemlgne{i ADAEE INTERNA]IONAL
LIMITED, a limited mmpasly mgdmzad undcr the faws of B ngland (“Grantor”), does hereby -
sell, dssign and transferfo _ * all of its Huity Tnterests: (as
: hel.emaftei deﬁnui) ' repxesenfed hy Cemﬁcalva O Ne(sy an
4 Delaware corporation (“Isstier™) standin g in the naime:
' Df Gmntm Gn the bm}ks of said Issum Granfor doés herehy itrévocably constitute and appoint
, 88 attorney; to-transfer the Equity Interests in said Issuer wﬂh
: ﬁlll power nf bubStltUTlOﬂ in the premises. The term “Eqmty Interest” means any secutity, share;
iit, parmelshlp interest, members%np ifiterest,  owner Shm mterast eqinty interest, option,

L wan ant, participation, “equity security” {as such term is defined in Rule 3¢ajli-1 of the General .

- Rules and ngulatmns -of the Securities Exchange Act of 1934, as amended, or any siinilar
statute theni in. effect, pmmuﬁgated by the  Securitiss and Bxchange Commission and | any
“sugcessor ’thczet@) or analogous inferest (regardless of how ‘designated) of orin a eorporation;. -
partnership, - limited paﬂne:tshlp, limited hah;hty cmmpany, business trust or other entity, of B
whatever nature, type series or class, whether voting or nonvéting; certificated: or un:;eltlﬁmted B
‘comman ar prefm*recl -and all rights and privileges incident thmetc

o {)ated .

" GRANTOR:

ADARE INTERNATIONAL LIMITED -

"To Remain Blaik = -

SLK TOL2ReAAT



