In accordance with
Sections 859A and
858J of the Companies
Act 2006

21S /13

L

MRO1

Particulars of a charge

You can use the WebFiling service to file this form onfine.
Please go o www companieshouse gov uk

A tee 1s payable with this form.
Please see ‘How to pay’ on the
last page

< What this form is for

¥ What this form is NOT for
You may not use this form to
register a charge where there 1s no

For further information, please
refer to our guidance at
www companieshouse gov uk

You may use this form to register
a charge created or evidenced by
an instrument

This form must be delivered to the Registrar for registration
21 days beginning with the day after the date of creation of the
delivered cutside of the 21 days 1t will be rejected unless it 1s ac
court order extending the tme for delivery

instrument Use form MRO8
|| m I“ ki
A43 #7

26/04/2013
COMPANIES HOUSE

You must enclese a certified copy of the instrument with this for
scanned and placed on the public record

Company number

E T

=» Filling in this form
Please complete in typescnpt o 1n

Company details

o f7fzfs[afsfo]fs

Company name in full |Cooper Gay Swett & Crawford Laimited

bold black capitals

’ All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date Idl FG—

e f2bopips

P

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, securty agents or frustees

enhitled to the charge
Name | Morgan Stanley Senior Funding, Inc
|
Name ‘
|
Name [
|
Name l
|

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

(] I confirm that there are more than four persons, securily agents or
trustees entitled to the charge

BIS

Innovation & Sklls

Department for Business

CHFPO25

04/13 Version 10 Laserform Iniemational 4/13




MRO1

Particulars of a charge

o

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered {or required to be registerad) in the UK which 1
subject to this fixed charge or fixed secunty

Descnption

N1l

Continuation page
Please use a continuation page if
you need to enter more detalls

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

Yes

] No

Floating charge

Is the strument expressed to contain a floating charge? Please tick the
appropriate box

] Yes Continue
No Goto Section7

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

(] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please

tick the appropnate box
Yes
(] Ne

CHFP025
04/13 Version 1 0




MRO1

Particulars of a charge

Trustee statement @

You may tick the box If the company named in Section 1 1s acting as trustee of
the property or underiaking which Is the subject of the charge

[

€ This statement may be filed after
the registration of the charge {use
form MROG)

o |

Signature

l Please sign the form here

Signature

Signature

X

4.

Ovpﬁd&nﬂ&

el
of pra&,:lﬁa@

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

CHFPQ25
04/13 Version 1 0




MRO1

Particulars of a charge

B Presenter information

n Important information

We wili send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, If none are given, we will send the certificate
to the company’s Registered Office address

lmmm JEMO / 0101839-0000002

Company name

Allen & QOvery LLP

Immm One Bishops Square

|

|

Postown T .ondon

| County/Regicn

Posteode

FO R

’ Country

‘m

‘mem 020 3088 0000

Certificate

We will send your certificate to the presenter's address
it given above or to the company’s Registered Office 1f
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

The company name and number maich the
informatton held on the public Register

You have included a cerhfied copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate bexes in Sections
3,5,6,78&8

You have given a description in Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must
be a certfied copy

< B KR

EY/EEY

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

E How to pay

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

Make cheques or postal orders payable to
'Companies House'

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland.

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

139 Fountanbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 N R Belfast 1

ﬂ Further information

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

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

CHFPO25
04/13 Version 1 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7254605
Charge code: 0725 4605 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th April 2013 and created by COOPER GAY SWETT &
CRAWFORD LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 26th April 2013.

Dot

Given at Companies House, Cardiff on 1st May 2013
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U S PLEDGE AGREEMENT (FIRST LIEN)

dated as of

Apnl! 16,2013,
among

COOPER GAY SWETT & CRAWFORD LTD,
COOPER GAY (HOLDINGS) LIMITED,
the Pledgors from time to time party hereto,

and

MORGAN STANLEY SENIOR FUNDING, INC , as Collateral Agent
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US PLEDGE AGREEMENT (FIRST LIEN) dated as of Apnl 16, 2013 (this
“Agreement”), among COOPER GAY SWETT & CRAWFORD LTD, a company organized under the
laws of England and Wales (the “Company”), COOPER GAY (HOLDINGS) LIMITED, a company
orgamzed under the laws of England and Wales (“Cooper Gay (Holdings)”), the other Subsidiary
Pledgors from tme to time party hercto and MORGAN STANLEY SENIOR FUNDING, INC
(“MSSF™), as collateral agent (in such capacity, the “Collateral Agent”)

PRELIMINARY STATEMENT

Reference 1s made to the Credit Agreement (First Lien), dated as of the date hercof (as
amended, restated, supplemented or otherwise modified from time to tme, the “Furst Lien Credut
Agreement”), among Cooper Gay Swett & Crawford Ltd, a company crganmized under the laws of
England and Wales (the “Company”), CGSC DE, the Subsidiaries of the Company from time to time
party thereto, the lenders from time to ime party thereto (the “Lenders”) and MSSF, as admimstrative
agent (in such capacity, the “Admimstrative Agent”) and Collateral Agent

The Lenders have agreed to extend credit to the Borrowers pursuant to, and upon the
terms and conditions specified n, the First Lien Credit Agreement  The obligations of the Lenders to
extend credit to the Borrowers are conditioned upon, among other things, the execution and delivery of
this Agreement by each Pledgor Each Pledgor 1s an affihate of the Term Loan Borrower, will derive
substantial benefits from the extension of credit to the Borrowers pursuant to the First Lien Credit
Agreement and 1s willing to execute and dehiver this Agreement 1n order to induce the Lenders to extend
such credit Accordingly, the parties hereto agree as follows

ARTICLE1
DEFINITIONS

SECTION 101 First Lien Credit Agreement (a) All capialized terms defined
n the New York UCC (as such term 1s defined herein) and not defined 1n this Agreement have the
meanings specified therein (and if defined 1n more than one Article of the New York UCC, such terms
shall have the meaning specified in Article 8 or 9 of the New York UCC) All other capitalized terms
used 1n this Agreement and not otherwise defined heren have the meamings set forth in the First Lien
Credit Agreement  Unless otherwise noted n this Agreement, all references to the Uniform Commercial
Code shall mean the New York UCC

(b)  The rules of construction specified in Section | 02 of the First Lien Credit
Agreement also apply to this Agreement

SECTION 1 02 Other Defined Terms As used in this Agreement, the following
terms have the meanings specified below

“Admuristrative Agent” shall have the meaning assigned to such term 1n the preliminary

statement

“Bankruptcy Law” shall mean Title 11, Chapter 11 of the U S Bankruptcy Code or any
other foreign, federal or state bankrupicy, insolvency, recervership or similar law

“Borrowers” shall have the meaning assigned to such term 1 the preamble




“Collateral” shall mean the the Pledged Collateral
“Collateral Agent” shall have the meaning assigned to such term in the preamble
“Company” shall have the meaning assigned to such term 1n the preamble

“Excluded Collateral” shall have the meaning assigned to such term m Section 4 01

“Excluded Equity Interests” shall have the meaming assigned to such term 1in Section

Lt
o]
—

|

“ Federal Securities Laws” shall have the meaning assigned to such term mn Section 5 04

“First Lien Credit Agreement” shall have the meaning assigned to such term 1n the
preliminary statcment

“Pledgors” shall mean the Company, Cooper Gay (Holdings) and any other Subsidiary
Pledgor party hercto

“MSSF shall have the meaming assigned to such term in the preamble

“New Vork UCC’ shatl mean the Umform Commercial Code as from time to tume 1n
effect in the State of New York

“QObligations” shall have the meaning assigned to such term in the Credit Agreement, 1n
each case in relation to each Pledgor, except for any such obligation which, 1f 1t were so included, would
result 1n this Agreement contravening section 678 or 679 of the Companies Act 2006

“Permitted Liens” shall mcan Liens expressly permitted pursuant 1o Scction 6 02 of the
First Lien Credit Agreement or expressly permutted by this Agreement or any Security Document

“Pledged Collateral” shall have the meaning assigned to such term m Section 3 0]

“Pledged Equity Interests” shall have the meaning assigned to such term o Section 3 01

“Revolving Loan_Borrower” shall have the meaning assigned to such term m the

preamble

“Secured Hedging Obligatons” shall mean the due and punctual payment and
performance of all obligations of the Company, each Borrower and cach Restricted Subsidiary under each
Secured Hedging Agreement

“Secured Parties” shall mean (a) the Lenders, (b) the Admiustrative Agent, (c) the
Issuing Bank, (d) the Collateral Agent, (¢) each counterparty to any Secured Hedging Agreement, (f) cach
Cash Management Bank that 1s party to a Secured Cash Management Agreement, and (g) each co-agent
or sub-agent appointed by the Admmistrative Agent from time to time pursuant to Article VIII of the First
Lien Credit Agreement

“Security Interest” shall have the meaning assigned to such term 1 Section 3 0]




“Subsidary Pledgor” shall mean cach Subsidiary that 1s a party to this Agreement on the
Closing Date and any Foreign Subsidiary that becomes a party to this Agreement as a Subsidiary Pledgor
on or after the Closing Date

“Term Loan Borrewer” shal! have the meamng assigned to such term in the preamble

ARTICLE 1

SECTION 2 01 Pledgor Intent Each Pledgor expressly confirms that 1t
itends that this Agreement shall extend from time to time to any (however fundamental)
vanation, supplement, increase, extension or addition of or to this Agreement and/or any amount
secured by this Agreement

ARTICLE IIT

PLEDGE OF SECURITIES

SECTION 3 01 Pledged Collateral As sccunty for the payment or performance,
as the case may be, m full of the Obligations, each Pledgor hercby assigns and pledges to the Collateral
Agent, for the benefit of the Secured Parties, and hercby grants to the Collateral Agent, for the benefit of
the Secured Parties, a security interest in (the “Security Interest”), all of such Pledgor’s right, utle and
interest 10, to and under

(@) all Equity Interests of Domesuc Subsidiaries owned by such Pledgor on
the date hereof (including all such Equity Intcrests listed on Schedule | hereto) and all other Equity
Interests of Domestic Subsidiarics obtained 1n the future by such Pledgor and the certificates representing
all such Equity Interests (collectively referred to herein as the “Pledged Equity Interests”), provided that
the Pledged Equity Interests shall not include (1) [reserved], (i) Equity Interests to the extent a pledge of
such Equity Interests would not comply with the Agreed Secunty Principles as confirmed by CGSC DE
to the Collateral Agent (provided that, for purposes of this Section 3 01(a)(11), any determination under
clause (E) of the defimition of “Agreed Security Principles™ shall be subject to consultation with the
Collateral Agent), (i) Equity Interests i any entity that 1s not a Wholly-Owned Subsidiary or where such
Pledgor holds 50% or less of the outstanding Equity Interests of such entity, in each case, to the extent a
pledge of such Equity Intercsts 1s prohibited by the orgamizational documents or agreements with the
other equity holders of such entity (other than in the case where such other equity holder 1s a Loan Party),
and (1v) Equity Intcrests m any Unrestricted Subsidiary (the Equity Interests described 1n clauses (1)
through (1v) above being referred to as “Excluded Equiy Interests”™),

(b)  all payments of pnincipal or interest, dividends, cash, instruments and other
property from time to time received, recervable or otherwise distributed 1n respect of, in exchange for or
upon the conversion of, and all other Proceeds received in respect of, the secunties referred to in clauses
(a) and (b) above,

(c) all nghts and privileges of such Pledgor with respect to the securiies and
other property referred to 1n clauses (a) and (b) above, and

(d) all Proceeds of any of the foregoing (the wems referred to in clauses (a)
through (d) above being collectively referred to as the “Pledged Collateral’)




The Secunty Interest 1s granted as secunty only and shall not subject the Collateral Agent or any
other Secured Party to, or 1n any way alter or modify, any obligation or hability of any Pledgor with
respect to or ansing out of the Pledged Collateral

SECTION 3 02 Delivery of the Pledged Collateral

(a)  Subject to Section 5 14 of the First Lien Credit Agreement with respect to
Pledged Equity Interests owned on the Closing Date, each Pledgor has delivered all Pledged Equity
Interests {other than any certificates representing Equity Interests in Subsidianies that are not Matenal
Subsidianies), together with duly executed undated blank membership interest or stock powers, as
applicable, or other equivalent mstruments of transfer reasonably acceptable to the Collateral Agent and
(11) with respect to any Pledged Equity Interests acquired after the Closing Date, agrees, within 30 days
(as such date may be extended by the Collateral Agent acting reasonably) of receipt thereof, to deliver or
cause to be delivered to the Collateral Agent any and all Pledged Equity Interests (other than any
certificates representing Equity Interests in Subsidiaries that are not Material Subsidianes)

(b)  Upon delivery to the Collateral Agent, (1) any certficate, instrument or
document representing or cvidencing Pledged Equity Interests shall be accompanied by undated
membership interest or stock powers, as applicable, duly executed 1n blank or other undated nstruments
of transfer reasonably satisfactory to the Collateral Agent and duly executed n blank and by such other
struments and documents as the Collateral Agent may reasonably request and (u) all other property
compnising part of the Pledged Collateral shall be accompanied by proper instruments of assignment duly
executed by the applicable Pledgor and such other instruments or documents as the Collateral Agent may
reasonably request Each delivery of Pledged Equity Interests shall be accompanied by a schedule
describing the securities, which schedule shall be attached hereto as a supplement to Schedule I and made
a part hereof, provided that failure to attach any such schedule hereto shall not affect the validity of the
pledge of such Pledged Equity Interests Each schedule so delivered shall supplement any prier schedules
so delivered Without imiting the foregomng, each Pledgor hereby authonzes the Collateral Agent to
supplement this Agreement by supplementing Schedule [ to idenufy specifically any after-acquired
Pledged Collateral of a Pledgor, provided that failure 1o attach any such schedule hereto shall not affect
the validity of the security mterest in any such Pledged Collateral

SECTION 3 03 Representations, Warranties and Covenants  The Pledgors
jointly and severally represent, warrant and covenant to and with the Collateral Agent, for the benefit of
the Secured Parties, that

(a)  Scheduie I correctly sets forth the percentage of the issued and outstanding
shares of each class of the Equity Interests of the 1ssuer thereof represented by such Pledged Equity
Interests and ncludes all Equity Interests of Domestic Subsidiaries required to be pledged hereunder
(except to the extent that such Schedule 1 may no longer be correct after the date hereof solely as a result
of an 1ssuance of Equity Interests or other transaction that, in each case, does not result in a Default under
the First Lien Credit Agreement), '

(b)  Schedule II correctly sets forth the exact legal name of each Pledgor and
its jurisdiction of organization as of the Closing Date

() the Pledged Equity Interests 1ssued by each Pledgor or any of 1ts
Subsidiartes have been duly authorized and vahdly 1ssued and in the case of Pledged Equity Interests, are
fully paid and non-assessable,




(d) except for the security interests granted hereunder (or otherwise permitted
under the First Lien Credit Agreement or any other Loan Document), each Pledgor (1) 1s the direct owner,
beneficially and of record, of the Pledged Equity Interests indicated on Schedule I as owned by such
Pledgor and (11) holds the same free and clear of all Liens, other than Permitted Liens,

(¢)  except for restrictions and limitations imposed by the Loan Documents or
secunities laws gencrally, or except as otherwise permitted under the First Lien Credit Agreement or any
other Loan Document, the Pledged Collateral 1s and will continue to be frecly transferable and assignable,
and none of the Pledged Collateral 1s or will be subject to any option, night of first refusal, shareholders
agreement, charter or by-law provisions or contractual restriction of any nature that mught prohibit, impair,
delay or otherwise affect the pledge of such Pledged Collateral hereunder, the sale or disposition thereof
pursuant hereto or the exercise by the Collateral Agent of nghts and remedics hereunder,

()  each Pledgor (1) has good and valid rights in the Pledged Collateral with
respect to which 1t has purported to grant a Secunty Interest hereunder and the power and authorty to
pledge the Pledged Collateral pledged by it hercunder in the manner hercby done or contemplated and (11)
will use commercially reasonable efforts to defend 1ts title or interest thereto or therein aganst any and all
Liens (other than the Liens created or permitted by the Loan Documents), however ansing, of all Persons
whomsocver,

(g) no consent or approval of any Governmental Autherity, any sccuritics
exchange or any other Person was or 18 necessary to the vahdity of the pledge effected hereby (except as
may be required 1 connection with such disposition of Pledged Equity Interests by laws affecting the
offering and sale of secunties generally and other than such as have been obtained and are in full force
and effect},

(h) by virtue of the execution and delivery by each Pledgor of this Agreement,
when any Pledged Equity Interests are dehvered to the Collateral Agent in accordance with this
Agreement, the Collateral Agent will obtam a legal, valid and perfected lien upon and security interest n
such Pledged Equity Interests, as security for the payment and performance of the Obhigations, and

(1)  the Secunity Interest consttutes a legal, valid and enforceable security
interest 1n favor of the Collateral Agent for the benefit of the Secured Parties n the Pledged Collateral
securing the payment and performance of the Obhgations, subject to the cffects of bankruptey, insolvency
or simlar laws affecting creditors’ nights generally and general equitable principles, the Secunty Interest
will constitute a valid and perfected secunity interest in all Pledged Collateral (to the extent perfection
may be obtained by the filings and other actions descnbed in clause (1} and (11) below) 1n favor of the
Collateral Agent for the benefit of the Secured Parties, upon (1) with respect to Collateral in which a
secunity interest may be perfected by filing a financing statement the United States pursuant to the
Umiform Commerctal Code 1n the relevant jurisdiction, the filing n the applicable filing offices of
financing statements namung the applicable Pledgor as “debtor” and the Collateral Agent as “securcd
party” and describing the Collateral and (u) with respect Pledged Equity Intercsts, delivery to the
Collateral Agent of such Pledged Equity Intercsts in each case, properly endorsed for transfer in blank
The Secunty Interest 1s and shall be prior to any other Lien on any of the Pledged Collateral, other than
Permitted Liens

SECTION 3 04 Certification of Limited Liability Company Interests and
Limited Partnership Interests (a) Each Pledgor acknowledges and agrees that ecach intcrest mn any
fimited hability company or hmited partnership which 1s a Subsidiary and pledged hereunder and
represented by a certificate (1) shall be a “secunty” within the meaning of Arucle 8 of the New York UCC
and shall be governed by Article 8 of the Uniform Commercial Code of any applicable junsdiction and (1)




shall at all times hereafter be represented by a certificate that 1s delivered to the Collateral Agent pursuant
to the terms hereof

(b)  Each Pledgor further acknowledges and agrees that (1) cach interest 1n any
limited habihity company or limited partnership which 1s a Subsidiary and pledged hereunder and not
represented by a certificate shall not be a “security” within the meaming of Article 8 of the New York
UCC and shall not be governed by Article 8 of the Umiform Commercial Code of any applicable
jurisdiction, and (11) such Pledgor shall at no time elect to treat any such interest as a “secunty” within the
meaning of Article 8 of the New York UCC or 1ssue any certificate representing such mierest, unless such
Pledgor provides prior written notification te the Collateral Agent of such election and immediately
delivers any such certificate to the Collateral Agent pursuant to the terms hereof

SECTION 3 05 Registration in Nominee Name; Denominations The
Collateral Agent, on behalf of the Secured Partics, shall hold the Pledged Equity Interests in the name of
the applicable Pledgor, endorsed or assigned n blank or in favor of the Collateral Agent, but following
the occurrence and during the continuance of an Event of Default shall have the right (in 1ts sole and
absolute discretion) upon written notice to the applicable Pledgor (which notice shall be deemed to have
been given immediately upon the occurrence of an Event of Default under Section 7 01{g) or (h) of the
First Lien Credit Agreement), to hold the Pledged Equity Interests in 1ts own name as pledgec, or in the
name of 1ts nominee (as pledgee or as sub-agent) Each Pledgor will promptly give to the Collateral
Agent copies of any material notices or other matenal communications recerved by 1t with respect (o
Pledged Equity Interests 1n 1ts capacity as the registered owner thercof The Collateral Agent shall, upon
a rcasonable request, have the right to exchange the certificates representing Pledged Equity Interests for
certificates of smaller or larger denominations for any purpose consistent with this Agreement

SECTION 3 06 Voting Rights; Dividends and Interest, Etc  (a) Unless and
until an Event of Default shall have occurred and be continuing and the Collaterai Agent shall have given
the Pledgors notice of 1ts intent to exercise 1ts nghts under this Agreement (which notice shall be deemed
to have been given immediately upon the occurrence of an Event of Default under Section 7 01(g) or (h)
of the First Lien Credit Agreement)

() Each Pledgor shall be entitled to exercise any and all
voting and/or other consensual rights and powers inuring to an owner of Pledged
Collateral or any part thercof for any purpose consistent with the terms of this Agreement,
the First Lien Credit Agreement and the other Loan Documents

(n) The Collateral Agent shall execute and deliver to cach
Pledgor, or cause to be promptly executed and delivered to each Pledgor, all such proxies,
powers of attorney and other instruments as such Pledgor may reasonably request for the
purpose of enabling such Pledgor to exercise the voting and/or consensual nghts and
powers 1t 1s entitled to excrcise pursuant to paragraph (1) above

(1) Each Pledgor shall be entitled to receive and retain any
and all dividends, nterest, principal and other distributions paid on or distributed 1n
respect of the Pledged Collateral to the extent and only to the extent that such dividends,
interest, principal and other distributions are permutted by, and otherwise paid or
distributed in accordance with, the terms and conditions of the Fust Lien Credut
Agreement, the other Loan Documents and applicable laws, provided, however, that any
non-cash dividends, 1nterest, principal or other distributions that would constitute Pledged
Collateral, whether resulting from a subdivision, combination or reclassification of the
outstanding Equity Interests of the issuer of any Pledged Collatera! or received




exchange for Pledged Collateral or any part thereof, or in redemption thereof, or as a
result of any merger, consolidation, acquisttion or other exchange of assets to which such
1ssuer may be a party or otherwise, shall be and become part of the Pledged Collateral,
and, 1f recerved by any Pledgor, shall not be commingled by such Pledgor with any of 1ts
other funds or property but shall be held separate and apart therefrom, shall be held 1n
trust for the benefit of the Collateral Agent for the benefit of the Secured Parties, and,
shall be forthwith delivered to the Collateral Agent in the same form as so received (with
any necessary endorsement or instrument of assignment, 1t being understood that no
Pledgor shall be required to deliver possession of any uncertificated Pledged Equity
Interests to the Collateral Agent)

(b)  Upon the occurrence and dunng the continuance of an Event of Default,
after the Collateral Agent shall have notified 1n accordance with Section 3 06(d) (or shall be deemed to
have notified pursuant to Section 3 06(a)) the Pledgors of the suspension of their nghts under paragraph
(a)(m) of thms Section 3 06, then all nghts of any Pledgor to dividends, nterest, principal or other
distributions that such Pledgor 1s authorized to receive pursuant to paragraph (a)(ur) of this Section 3 06
shall cease, and all such rights shall thereupon become vested in the Collateral Agent, which shall have
the sole and exclustve rght and authonty to receive and retam such dividends, interest, principal or other
distributtons  All dividends, interest, principal or other distributions reccived by any Pledgor contrary to
the provisions of this Section 3 06 shall be held n trust for the benefit of the Collateral Agent, shall be
segregated from other property or funds of such Pledgor and shall be promptly delivered to the Collateral
Agent upon demand in the same form as so received (with any necessary endorsement or instrument of
assignment) Any and all money and other property paid over to or received by the Collateral Agent
pursuant to the provisions of this paragraph (b) shall be retaned by the Collateral Agent in an account to
be established by the Collateral Agent upon receipt of such money or other property and shall be applied
1n accordance with the provisions of Section 5 02 After all Events of Default have been cured or waived
and the Borrowers have delivered to the Admimstrative Agent a certificate to that effect, the Collateral
Agent shall, promptly after all such Events of Defauit have been cured or wawved, repay to each
applicable Pledgor (without nterest) all dividends, interest, principal or other distnbutions that such
Pledgor would otherwise be permitted to retamn pursuant to the terms of paragraph (a)(a) of this Section
3 06 and that remain 1o such account

(¢) Upon the occurrence and duning the continuance of an Event of Default,
after the Collateral Agent shall have noufied in accordance with Scction 3 06(d) (or shall be deemed to
have notfied pursuant to Section 3 06(a)) the Pledgors of the suspension of their nghts under paragraph
(a)(1) of this Section 3 06, then all nights of any Pledgor to exercise the voung and consensual nights and
powers 11 15 entitled to exercise pursuant to paragraph (2)(1) of this Section 3 06, and the obhigatiens of the
Collateral Agent under paragraph (a)}(u) of this Section 3 06, shall cease, and all such nghts shall
thereupon become vested wn the Collateral Agent, which shall have the sole and exclusive right and
authority to exercise such votmg and consensual rights and powers, provided that, unless otherwise
directed by the Required Lenders, the Collateral Agent shall have the right from time to time following
and during the continuance of an Event of Default to permit the Pledgors to exercise such nghts  Each
Pledgor agrees to grant the Collateral Agent a proxy, exercisable upon the occurrence and during the
continuance of an Event of Default, and to promptly at such tme deliver to the Collateral Agent such
additional proxies and other documents as may be necessary to allow the Collateral Agent to exercise
such voting and consensual nghts and powers

(dy  Any notice given by the Collateral Agent to the Pledgors exercising its
rights under paragraph (a) of this Section 3 06 (1) may be given by telephone 1f promptly confirmed in
writing, (1) may be given to one or more of the Pledgors at the same or different umes and (iu1) may
suspend the nghts of the Pledgors under paragraph (a)(1) or paragraph (a)(n) m part without suspending




all such nghts (as specified by the Collateral Agent n 1ts sole and absolute discretion} and without
waiving or otherwise affecting the Collateral Agent’s nights to give additional notices from time to time
suspending other rights so long as an Event of Default has occurred and 1s continuing

ARTICLE IV

SECTION 4 01 Excluded Collateral; Covenants (a) Notwithstanding anything
heren to the contrary, 1 no event shall the Pledged Collateral include, and no Pledgor shall be deemed to
have assigned, pledged or granted a Security Interest in, any of such Pledgor’s nght, title or interest in any
Excluded Coliateral (as defined m the US Collateral Agreement), provided that Excluded Collateral
shall not include any Proceeds, substitutions or replacements of any Excluded Collateral referred to 1n
clauses (A) through (K) of the definition thereef unless such Proceeds, substitutions or replacements
would constrtute Excluded Collateral referred to in such clauses

(b)  Each Pledgor hereby irrevocably authorizes the Collateral Agent at any
time and from time to tme to file 1n any relevant junsdiction any imtial financing statements with respect
to the Pledged Collateral or any part thereof and amendments thereto that (1) wndicate the Pledged
Collateral as Pledged Equity Interests of such Pledgor, whether now owned or hereafter acquired, or
words of similar effect, and (1) contain the information required by Article 9 of the Uniform Commerc:al
Code of each applicable junsdiction for the filing of any financing statement or amendment, including
whether such Pledgor 1s an organization, the type of orgamzation and any orgamizational 1denufication
number 1ssued to such Pledgor Each Pledgor agrees to provide such information to the Collateral Agent
promptly upon reasonable request

() Notwithstanding anything heremn to the contrary, (1) each Pledgor shall
remain hable for all obligations under the Collateral and nothing contaned herein 1s intended or shall be a
delegation of duties to the Collateral Agent or any other Secured Party, (1) each Pledgor shall remain
liable under each of the agreements included i the Collateral, ncluding, without limitation, any
agreements relating to Pledged Equity Interests conshifuting partnership interests or hmited hability
company mterests, to perform all of the obhigations undertaken by 1t thereunder all in accordance with and
pursuant to the terms and provisions thereof and neither the Collateral Agent nor any Secured Party shall
have any obligation or Labihity under any of such agreements by reason of or arsing out of this
Agreement or any other document related thereto nor shall the Collateral Agent nor any Secured Party
have any obligation to make any nquiry as to the nature or sufficiency of any payment reccived by 1t or
have any obhgation to take any action to collect or enforce any nghts under any agreement included 1n the
Collateral, including, without hmitation, any agreements relating to Pledged Equity Interests constituting
partnership interests or limited liabtlity company interests, and () the excroise by the Collateral Agent of
any of 1its nghts hereunder shall not release any Pledgor from any of its duties or obligations under the
contracts and agreements included 1n the Collateral

SECTION 4 02 Covenants Each Pledgor hereby covenants and agrecs with the
Collateral Agent that, from and afier the date of this Security Agreement unt1l the Obhgations are paid 1n
full and the Commutments are termmated and all Letters of Credit have expired or terminated and all L/C
Disbursements have been reduced to zero (or all such Letters of Credit and L/C Disbursements have been
Cash Collateralized)

(a) Mamtenance of Perfected Sccunty Interest, Further Documentation

(1)  Such Pledgor shall mamtan the Securnty Interest
created by this Pledge Agreement as a perfected Secunty Interest having at least




the prionty required by the Credit Agreement and shall defend such Secunty
Interest against the claims and demands of all Persons whomsoever, in each case
subject to Permitted Liens .

(1)  Such Pledgor will furmsh to the Collateral Agent and the
Lenders from time to time statements and schedules further identifying and describing
the assets and property of such Pledgor and such other reports 1n connection therewith as
the Collateral Agent may reasonably request

(m) Subject to clause (e) below and Section 402(d), each
Pledgor agrees that at any tme and from time to tume, at the expense of such Pledgor, 1t
will exccute any and all further documents, financing statements, agreements and
instruments, and take all such further actions (including the filing and recording of
financing statements and other documents, including all applicable documents required
under Section 4 02(b)(11)), which may be required under any apphcable law, or which,
the Collateral Agent may reasonably request, in order (1) to grant, preserve, protect and
perfect the vahduty and priority of the Secunty Interests created or intended 1o be created
hereby or (1) to enable the Collateral Agent to exercise and enforce its rights and
remedies hereunder with respect to any Collateral, including the filing of any financing or
continuation statemenis under the Uniform Commercial Code 1n effect 1n any junsdiction
with respect to the Security Interests created hereby and all applicable documents
required under Section 4 02(b)(in), all at the expense of such Pledgor

(iv) Notwithstanding anything 1o the contrary herem, no
Pledgor shall be required to perfect the Security Intercsts granted by this Security
Agrecment by any means other than by (1) filings pursuant to the Uniform Commercial
Code of the relevant junisdictions and (u) delivery to the Collateral Agent (or 1its bailee)
to be held 1n 1ts possession of Collateral consisting of Pledged Equity Interests pledged
pursuant to Section 3 01(a) to the extent required thereby

(b) Notices Each Pledgor will advise the Collateral Agemt promptly, 1n
reasonable detail, of any Lien of which 1t has knowledge (other than the Secunty Interests created hereby
or Liens permutted under the First Lien Credit Agreement) on any of the Collateral which would adversely
affect, 1n any matenal respect, the ability of the Collateral Agent to exercise any of its remedics hereunder

(¢)  Changes n Locauons, Name, etc  Each Pledgor agrees to promptly (and,
1n any cvent, 1n sufficient tme to cnable all filings to be made within any applicable statutory period,
under the Umiform Commercial Code of cach relevant jurisdiction, that are required 1n order for the
Collateral Agent to continue at all umes following such change to have a valid, legal and perfected first
priority securty nterest n all the PledgedCollateral, for the benefit of the Secured Parties} noufy the
Collateral Agent in wniing of any change (1) n 1ts legal name, (1) m its yunsdicuon of organization or
location for purposes of the UCC, () n 1its 1dentity or type of organization or corporate structure or (1v)
i 1ts Federal Taxpayer Identification Number or orgamzational identification number Each Pledgor
agrees promptly to provide the Collateral Agent with certified orgamzational documents reflecung any of
the changes described n the first sentence of this paragraph and take all other action reasonably necessary
to maintain the perfection and prionty of the securnity interest of the Collateral Agent for the benefit of the
Securced Parties 1n the Collateral and take all other action reasonably necessary to maintain the perfection
and prionty of the secunty mterest of the Collateral Agent for the benefit of the Secured Parties 1n the

Collateral




ARTICLEY
REMEDIES

SECTION 501 Remedies upon Default Upon the occurrence and during the
continuance of an Event of Default, cach Pledgor agrees to dehiver cach item of Collateral to the
Collateral Agent on demand, and 1t 1s agreed that the Collateral Agent shall have the nght to take any of
or all the following actions at the same or different times to excrcise any and all nghts afforded to a
secured party under the Uniform Commercial Code of each applicable junsdiction (including the New
York UCC) or other apphicable law  Without hmiting the generality of the foregoing, each Pledgor agrees
that the Collateral Agent shall have the nght, subject to the mandatory requirements of applicable law, to
sell or otherwise dispose of all or any part of the Collateral at a public or private sale or at any broker’s
board or on any securities exchange, for cash, upon credit or for future delivery as the Collateral Agent
shall deem appropriate  The Collateral Agent shall be authorized at any such sale of securities (af 1t
deems 1t advisable to do so) to restrict the prospective bidders or purchasers to persons who will represent
and agree that they are purchasing the Collateral for their own account for investment and not with a view
1o the distribution or sale thereof, and upon consummation of any such sale the Collateral Agent shall
have the right to assign, transfer and deliver to the purchaser or purchasers thereof the Collateral so sold
Each such purchaser at any sale of Collateral shall hold the property sold absolutely free from any claim
or right on the part of any Pledgor, and cach Pledgor hereby waives (to the extent permitted by law) all
rights of redemption, stay and appraisal which such Pledgor now has or may at any time 1n the future have
under any rule of law or statute now existing or hereafter enacted

The Collateral Agent shall give each applicable Pledgor 10 days’ wnitten notice (which
each Pledgor agrees 15 reasonable notice within the meaning of Scction 6-611 of the New York UCC or
its equivalent 1n other junisdictions) of the Collateral Agent’s intention to make any sale of Collateral
Such notice, 1n the case of a public sale, shall state the ime and place for such sale and, in the case of a
sale at a broker’s board or on a securities exchange, shall state the board or exchange at which such sale 1
to be made and the day on which the Collateral, or portion thercof, will first be offered for sale at such
board or exchange Any such public sale shall be held at such time or times within ordinary business
hours and at such place or places as the Collateral Agent may fix and state in the notice (1f any) of such
sale At any such sale, the Collateral, or portion thereof, to be sold may be sold 1n one lot as an catirety or
In scparate parcels, as the Collateral Agent may (in 1ts sole and absolute discretion) determune The
Collateral Agent shall not be obligated to make any sale of any Collateral 1f 1t shall determine not to do so,
regardless of the fact that notice of sale of such Collateral shall have been given The Collateral Agent
may, without notice or publication, adjourn any public or private sale or cause the same to be adjourned
from time to time by announcement at the time and place fixed for sale, and such sale may, without
further notice, be made at the tme and place to which the same was so adjourned  In case any sale of all
or any part of the Collateral 1s made on credit or for future delivery, the Collateral so sold may be retamed
by the Collateral Agent untl the sale price 1s paid by the purchaser or purchasers thereof, but the
Collateral Agent shall not incur any hability in casc any such purchaser or purchasers shall fail to take up
and pay for the Collateral so sold and, 1n case of any such failure, such Collateral may be sold again upon
like notice At any public (or, to the extent perrmtted by law, private) sale made pursuant to this
Agreement, any Secured Party may bid for or purchase, free (to the cxtent permitted by applicable law)
from any right of redemption, stay, valuation or appraisal on the part of any Pledgor (all said nghts being
also hereby waived and released to the extent permitted by applicable law), the Collateral or any part
thereof offered for sale and may make payment on account thereof by using any claun then due and
payable to such Secured Party from any Pledgor as a credit agamnst the purchase price, and such Secured
Party may, upon compliance with the terms of sale, hold, retain and dispose of such property without
further accountabihity to any Pledgor therefor For purposes hereof, a wrnitten agreement to purchase the
Collateral or any portion thereof shall be treated as a sale thereof, the Collateral Agent shall be free to
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carry out such sale pursuant to such agreement and no Pledgor shall be entitled to the return of the
Collateral or any portion thereof subject thereto, notwithstanding the fact that after the Collateral Agent
shall have entered into such an agreement all Events of Default shall have been remedied and the
Obligations paid i full As an alternative to exercising the power of sale herein conferred upon i, the
Collateral Agent may proceed by a suit or suits at law or 1n equity to foreclose this Agreement and to sell
the Collateral or any portion thereof pursuant to a judgment or decree of a court or courts having
competent jurisdiction or pursuant to a proceeding by a court-appointed receiver Any sale pursuant to
the provisions of this Section 5 01 shall be deemed to conform to the commercially reasonable standards
as provided 1n Section 9-610(b) of the New York UCC or s equivalent 1n other junisdictions

As between each Pledgor, the Collateral Agent and the Secured Parties, each Pledgor
shall remain Lable to observe and perform all the conditions and obligations to be observed and per-
formed by it under each contract, agreement or nstrument relating to the Pledged Collateral, all m
accordance with the terms and conditions thereof

SECTION 5 02 Application of Proceeds The proceeds of any collection, sale,
foreclosure or other realization upon any Collateral, including any Collateral consisting of cash, shall be
applied by the Collateral Agent 1n accordance with Section 7 02 of the First Lien Credit Agreement

SECTION 5 03 Reserved

SECTION 5 04 Securities Act, Etc  In view of the position of the Pledgors n
relation to the Pledged Collateral, or because of other current or future circumstances, a question may
anse under the US Secunties Act of 1933, as now or hereafier in effect, or any similar statute hereafter
enacted analogous n purpose or effect (such Act and any such simular statute as from time to ume n
effect being called the “Federal Securities Laws™) with respect to any disposition of the Pledged
Collateral permitted hereunder Each Pledgor understands that compliance wath the Federal Securities
Laws might very strictly limit the course of conduct of the Collateral Agent if the Collateral Agent were
to atterapt to dispose of all or any part of the Pledged Collateral, and might also it the extent to which
or the manner 1n which any subsequent transferee of any Pledged Collateral could dispose of the same
Simularly, there may be other legal restrictions or limitations affecting the Collateral Agent in any attempt
to dispose of all or part of the Pledged Collateral under applicable “blue sky” or other state sccurities laws
or similar laws analogous 1n purpose or effect Each Pledgor recognizes that 1 light of such restrictions
and hmutations the Collateral Agent may, with respect to any sale of the Pledged Collateral, hmit the
purchasers to those who will agree, among other things, to acquire such Pledged Collateral for their own
account, for investment, and not with a view to the distribution or resale thereof Each Pledgor
acknowledges and agrees that 1n hight of such restnctions and limitations, the Collateral Agent, 1 its sole
and absolute discretion, (a) may proceed to make such a sale whether or not a registration statement for
the purpose of registering such Pledged Collateral or part thercof shall have been filed under the Federal
Securities Laws and (b) may approach and negotiate with a hmted number of potential purchasers
(including a single potential purchaser) to effect such sale Each Pledgor acknowledges and agrees that
any such sale mght result in prices and other terms less favorable to the seller than if such sale were a
public sale without such restrictions  In the event of any such sale, the Collateral Agent shall incur no
responsibility or hability for selling all or any part of the Pledged Collateral at a pnce that the Collateral
Agent, 1n 1ts sole and absolute discretion, may 1n good faith deem reasonable under the circumstances,
notwithstanding the possibility that a substantiaily ligher price mght have been realized 1f the sale were
deferred until after registration as aforesaid or 1f more than a hmited number of purchasers (or a single
purchaser) were approached The provisions of this Section 5 04 will apply notwithstanding the existence
of a public or private market upon which the quotations or sales prices may excced substantally the price
at which the Collateral Agent sells
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SECTION 5 05 Registration Each Pledgor agrees that, upon the occurrence and
during the continuance of an Event of Default, if for any reason the Collateral Agent desires to sell any of
the Pledged Collateral at a public sale, 1t will, at any time and from time to time, upon the wnitten request
of the Collateral Agent, use its commercially reasonable efforts to take or to cause the 1ssuer of such
Pledged Collateral to take such action and prepare, distnibute and/or file such documents, as are required
or advisable 1n the reasonable opinion of counsel for the Collateral Agent to pernut the public sale of such
Pledged Collateral Each Pledgor further agrees to indemnify, defend and hold hamless the Collateral
Agent, each other Secured Party, any underwniter and their respective officers, directors, affilates and
controlling persons from and agamst all loss, hability, expenses, costs of counsel (including reasonable
fees and expenses to the Collateral Agent of legal counsel), and claims (including the costs of
investigation) that they may incur msofar as such loss, liabihty, expense or claim anses out of or 1s based
upon any alleged untrue statement of a material fact contained mn any prospectus {or any amendment or
supplement thereto) or in any notification or offering circular, or arises out of or 15 based upon any
alleged onmssion to state a matenal fact required to be stated therein or necessary to make the statements
1n any thereof not misleading, except nsofar as the same may have been caused by any untrue statement
or omisston based upon information furmished n writing to such Pledgor or the 1ssuer of such Pledged
Collateral by the Collateral Agent or any other Secured Party expressly for use theremn or as otherwise
specified 1 Section 9 05 of the First Lien Credit Agreement Each Pledgor further agrees, upon such
written request referred to above, to use 1ts commercially reasonable efforts to quahfy, file or register, or
cause the 1ssuer of such Pledged Collateral to qualify, file or register, any of the Pledged Collateral under
the “blue sky” or other securities laws of such states as may be rcquested by the Collateral Agent and
keep cffective, or cause to be kept effective, all such qualifications, filings or registrations Each Pledgor
will bear all costs and cxpenses of carrying out its obligations under this Section 5 05 Each Pledgor
acknowledges that there 1s no adequate remedy at law for failure by 1t to comply with the provisions of
this Section 5 05 and that such failure would not be adequately compensable 1n damages, and therefore
agrees that 1ts agreements contained m this Section 5 05 may be specifically enforced

ARTICLE V1

[RESERVED]

ARTICLE V11

MISCELLANEOUS

SECTION 701 Notices  All communications and notices hercunder shall
(except as otherwise expressly permutted herein) be in writing and given as provided in Section 9 01 of
the First Lien Credit Agreement All communications and notices hereunder to any Pledgor shall be
given 10 it in care of the Borrowers as provided in Section 9 01 of the First Lien Credit Agreement

SECTION 7 02 Security Interest Absolute All nghts of the Collateral Agent
hereunder, the Securty Interest, the grant of a securtty tnterest in the Pledged Collateral and all
obhgations of cach Pledgor hereunder shall be absolute and unconditional 1respective of (a) any lack of
validity or enforceability relating to or agamst any Pledgor of the Furst Lien Credit Agreement, any other
Loan Document, any agreement with respect to any of the Obligations or any other agreement or
instrument relating to any of the foregoing, (b) any change n the time, manner or place of payment of, or
in any other term of, alt or any of the Obligations, or any other amendment or waiver of or any consent to
any departure from the First Lien Credit Agrecment, any other Loan Document or any other agreement or
instrument relating to the foregoing, (c) any exchange, release or non-perfection of any Lien on other
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collateral, or any release or amendment or waiver of or consent under or departure from any guarantee,
securing or guaranteeing ali or any of the Obligations, or (d) any other circumstance that might otherwise
constitute a defense available to, or a discharge of, any Pledgor 1n respect of the Obligations or this
Agreement, except that a Pledgor may assert the defense of payment in full of the Obhigations

SECTION 7 03 Survival of Agreement All  covenants, agreements,
representations and warranties made by the Loan Parties in the Loan Documents and n the certificates or
other struments prepared or delivered 1n connection with or pursuant to this Agreement or any other
Loan Document shall be considered to have been relied upon by the Lenders and shall survive the
execution and delivery of the Loan Documents and the making of any Loans, regardless of any
investigation made by any Lender or on 1ts behalf and notwithstanding that the Collateral Agent or any
Lender may have had notice or knowledge of any Default or incorrect representation or warranty at the
time any credit 1s extended under the First Lien Credit Agreement, and shall continue 1 full force and
effect as long as the principal of or any accrucd interest on any Loan or any fee or any other amount
payable under any Loan Document 1s outstanding and unpaid or any Letter of Credit 1s outstanding and
has not been backstopped or cash collaterahzed (in each case on terms reasonably satisfactory to the
Collateral Agent and the Issuing Bank) and so long as the Commutments have not expired or terminated

SECTION 7 04 Binding Effect; Several Agreement This Agrcement shall
become effective as to any Loan Party when a counterpart hereof executed on behalf of such Loan Party
shall have been delivered to the Collateral Agent and a counterpart hereof shall have been executed on
behalf of the Collateral Agent, and thereafter shall be binding upon such Loan Party and the Collateral
Agent and their respective permitted successors and assigns, and shall inure to the benefit of such Loan
Party, the Collateral Agent and the other Secured Parties and therr respective successors and assigns,
except that no Loan Party shall have the right to assign or transfer 1ts rghts or obligations hercunder or
any nterest heremn or mn the Collateral (and any such assignment or transfer shall be void) except as
expressly contemplated or permutted by this Agreement or the First Lien Credit Agreement Ths
Agreement shall be construed as a separate agreement with respect to each Loan Party and may be
amended, modified, supplemented, waived or released with respect to any Loan Party without the
approval of any other Loan Party and without affecting the obligations of any other Loan Party hereunder

SECTION 7 05 Successors and Assigns  Whenever m this Agreement any of
the parties hereto 1s referred to, such reference shall be decmed to include the permutted successors and
assigns of such party, and all covenants, promises and agreements by or on behalf of any Pledgor or the
Collateral Agent that arc contained n this Agreement shall bind and mure to the benefit of thewr
respective successors and assigns

SECTION 7 06 Collateral Agent’s Fees and Expenses; Indemnification (a)
The parties hereto agree that the Collateral Agent shall be entited to reimbursement of 1ts reasonable out-
of-pocket expenses incurred hereunder to the extent provided i Section 9 05 of the First Lien Credit
Agreement

(b)  Without limutation of its indemnification obligations under the other Loan
Documents, each Pledgor jointly and severally agrees to indemmfy the Collateral Agent and the other
Indemnitees against, and hold each Indemnitee harmiess from, any and all losses, claims, damages,
labilities, and related costs and expenses, including reasonable and documented counsel fees, charges and
disbursements (provided that such fees, charges and disbursements shall be limited to on¢ external
counsel (and appropnate specialty and local counsel) for all such persons cxcept that separale counsel
may be retaned to the extent there are actual or potential conflicting interests between or among such
persons arising out of the matters within the scope of this Section 7 06(b)) incurred by or asserted against
any Indemnitee arising out of, in any way connected with, or as a result of, the execution, delivery or
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performance of this Agreement or any agreement or strument contemplated hercby or any clamm,
litigation, ivestigation or proceeding relating to any of the foregomg or to the Collateral, regardless of
whether or not any Indemnutee is a party thereto (and regardless of whether imtiated by a third party or by
a Loan Party or any of their respective Affihates), provided, however, that such indemnity (1) shall not, as
to any Indemnitee, be available to the extent that such losses, claims, damages, lhabihties or related costs
and expenses are determuned by a court of competent yurisdiction by final and nonappealable judgment to
have resulted from the bad faith, gross negligence or willful misconduct of such Indemmitee and (1) shall
apply only to the extent the Borrowers arc required to indemnify the Indemmtees under Section 9 05 of
the First Lien Credit Agreement To the extent permutted by applicable law, no Pledgor shall assert, and
cach Pledgor hercby waives any claim against any Indemmtee, on any theory of liabihity, for special,
indirect, consequential or pumtive damages (as opposed to direct or actual damages) ansing out of, m
connection with, or as a result of, this Agreement or any agreement or instrument contemplated hereby,
the Transactions, any Loan or the use of proceeds thereof

(©) Any such amounts payable as provided hercunder shall be additional
Obligations secured hereby and by the other Secunty Documents The provisions of this Section 7 06
shall remamn operative and 1n full force and effect regardless of the termination of this Agreement or any
other Loan Document, the consummation of the transactions contemplated hereby, the repayment of any
of the Obligations, the invahdity or unenforceability of any term or provision of this Agreement or any
other Loan Document, or any mvestigation made by or on behalf of the Collateral Agent or any other
Secured Party All amounts due under this Section 7 06 shall be payable on written demand therefor

SECTION 707 Collateral Agent Appointed Attorney-in-Fact Each Pledgor
hereby appomts the Collateral Agent as the attorney-in-fact of such Pledgor for the purpose of carrying
out the provisions of this Agreement and taking any action and executing any instrument that the
Collateral Agent may deem necessary or advisable to accomplish the purposes hercof, which appomntment
1s rrevocable and coupled with an interest, provided that the Collateral Agent may only take actions as
attorney-in-fact after the occurrence and dunng the continuance of any Event of Default Without
limiting the gencrality of the foregoing, the Collateral Agent shall have the night upon the occurrence and
during the continuance of an Event of Default, and upon written nofice to the Company of its intent to do
so (which notice shall be deemed to have been given immediately upon the occurrence of an Event of
Default under Section 7 01(g) or (h) of the First Lien Credit Agreement), with full power of substitutron
erther n the Collateral Agent’s name or m the name of such Pledgor (a) 1o receive, endorse, assign and/or
deliver any and all notes, acceptances, checks, drafts, money orders or other evidences of payment
relaung to the Collateral or any part thereof, (b) to demand, collect, recerve payment of, give receipt for
and give discharges and releases of all or any of the Collateral, (c) to sign the name of any Pledgor on any
wnvorce or bill of lading relating to any of the Collateral, (d) to send verifications of Accounts Receivable
to any Account Debtor, (€} to commence and prosecute any and all suits, actions or proceedings at law or
n equity n any court of competent jurisdiction to collect or otherwise reahze on all or any of the
Collateral or to enforce any rights in respect of any Collateral, (f) to settle, compromise, compound, adjust
or defend any actions, suits or procecdings relating to all or any of the Collateral, (g) to notify, or to
require any Pledgor to notify, Account Debtors to make payment directly to the Collateral Agent, and (h)
to use, sell, assign, transfer, pledge, make any agrecment with respect to or otherwise deal with all or any
of the Collateral, and to do all other acts and things necessary to carry out the purposes of this Agreement
wn accordance with 1its terms, as fully and completely as though the Collateral Agent were the absolute
owner of the Collateral for all purposes, provided, however, that nothing herein contained shall be
construed as requining or obligating the Collateral Agent to make any commutment or to make any inquiry
as to the nature or sufficiency of any payment recerved by the Collateral Agent, or to present or file any
claim or notice, or to take any action with respect to the Collateral or any part thereof or the moneys due
or to become due 1n respect thereof or any property covered thereby The Collateral Agent and the other
Secured Partics shall be accountable only for amounts actually recerved as a result of the exercise of the
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powers granted to them herein, and neither they nor their officers, directors, employees or agents shall be
responsible to any Pledgor for any act or failure to act hereunder, except for their own gross neghgence,
willful misconduct or bad faith

At 1ts option, during the continuance of an Event of Default and upon notice to the
Company, the Collateral Agent may discharge past due Taxes, assessments, charges, fees, Liens,
securlty nterests or other encumbrances at any time levied or placed on the Pledged Collateral
and not expressly permutted pursuant to the Loan Documents, and may pay for the maintenance
and preservation of the Pledged Collateral to the extent any Pledgor fails to do so as required by
the First Lien Credit Agreement or this Agreement, and each Pledgor jointly and severally agrees
to retmburse the Collateral Agent on demand for any reasonable payment made or any
reasonable expense mncurred by the Collateral Agent pursuant to the foregoing authorization,
provided, however, that nothing 1n this paragraph shall be interpreted as excusing any Pledgor
from the performance of, or imposing any obligation on the Collateral Agent or any Secured
Party to cure or perform, any covenants or other promises of any Pledgor with respect to Taxes,
assessments, charges, fees, Liens, security interests or other encumbrances and maintenance as
set forth herein or 1n the other Loan Documents

SECTION 7 08 Applicable  Law THIS AGREEMENT SHALL BE
CONSTRUED TN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF
NEW YORK

SECTION 7 09 Wawers; Amendment (a) No failure or delay by the Collateral
Agent, the Admimistrative Agent or any Lender in exercising any rnight or power hereunder or under any
other Loan Document shall operate as a waiver hereof or thereof, nor shall any single or partial exercise
of any such nght or power, or any abandonment or discontinuance of stcps to enforce such a right or
power, preclude any other or further exercise thereof or the exercise of any other right or power The
nights and remedies of the Collateral Agent, the Admimstrative Agent, Issuing Banks and the Lenders
hercunder and under the other Loan Documents are cumulative and are not exclusive of any nghts or
remedies that they would otherwise have  No waiver of any provision of any Loan Document or consent
to any departure by any Loan Party therefrom shall n any event be effective unless the same shall be
permtted by paragraph (b) of this Section 7 09, and then such waiver or consent shall be effective only 1n
the specific instance and for the purpose for which given Without hmuting the generality of the foregoing,
the making of a Loan or issuance of a Letter of Credit shall not be construed as a waiver of any Default,
regardless of whether the Collateral Agent, any Lender or any Issuing Bank may have had notice or
knowtedge of such Dcfault at the ime  No notice or demand on any Loan Party mn any case shall entitle
any Loan Party to any other or further notice or demand n simtlar or other circumstances

(b)  Nether this Agreement nor any provision hereof may be waived, amended
or modified except pursuant to an agreement or agreements in writing entered 1nto by the Collateral Agent
and the Loan Party or Loan Parties with respect to which such waiver, amendment or modification 1s to
apply, subject to any consent required in accordance with Scction 9 08 of the First Lien Credit Agreement

SECTION 7 10 Wawer of Jury Triel EACH PARTY HERETO HEREBY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR
INDIRECTLY ARISING QUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR
ANY OF THE OTHER LOAN DOCUMENTS EACH PARTY 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
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LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES
THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS
AGREEMENT AND THE OTHER LOAN DOCUMENTS, AS APPLICABLE, BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 7 10

SECTION 7 11 Severability In the event any one or more of the provisions
contained m this Agreement or in any other Loan Document should be held invahd, illegal or
unenforceable m any respect, the vahdity, legality and enforceability of the remaining provisions
contained heremn and theremn shall not 1 any way be affected or impaired thereby (1t being understood that
the mnvalidity of a particular provision n a particular junisdiction shall not m and of itself affect the
validity of such provision m any other junisdiction) The parties shall endeavor 1n good-faith negotiations
to replace the mvahd, 1illegal or unenforceable provisions with vahd provisions the economic effect of
which comes as close as possible to that of the invalid, illegal or unenforceable provisions

SECTION 7 12 Counterparts This Agreement may be executed 1n counterparts
(and by different parties hereto on different counterparts), each of which shall constitute an ongnal but
all of which when taken together shall constitute a single contract, and shall become effective as provided
in Section 704 Delivery of an executed signature page to this Agreement by facsimile or other
electronic transmisston (including by pdf, uf or similar format) shall be as effective as dehvery of a
manually signed counterpart of this Agreement

SECTION 7 13 Headings  Article and Section headings and the Table of
Contents used herein are for convenience of reference only, are not part of this Agreement and are not to
affect the construction of, or to be taken into consideration 1n interpreting, this Agreement

SECTION 7 14 Jurisdiction; Consent to Service of Process (a) Each of the
Pledgors hereby mrevocably and unconditionally submts, for itself and 1its property, to the exclusive
junisdiction of any New York State court or Federal court of the United States of America, sitting in the
Borough of Manhattan, and any appellate court from any thercof, 1 any action or proceeding ansing out
of or relating to this Agreement or any other Loan Document, or for recogmition or enforcement of any
judgment, and each of the parties hereto hereby irrevocably and unconditionally agrees that all claims m
respect of any such action or proceeding may be heard and determuned 1n such New York State or, to the
extent permitted by law, in such Federal court Each of the parties hereto agrees that a final judgment in
any such action or proceeding shall be conclusive and may be enforced m other junisdictions by suit on
the judgment or in any other manner provided by law  Nothing m this Agreement or any other Loan
Document shall affect any right that the Collateral Agent, the Admimstrative Agent or any Lender may
otherwise have to bring any action or proceeding relating to this Agreement, any other Loan Document or
any Collateral aganst any Pledgor or 1ts properties in the courts of any jurisdiction

(b)  Each of the Loan Partics hereby irrevocably and unconditionally waives,
to the fullest extent 1t may legally and effectively do so, any objection which 1t may now or hereafter have
to the laying of venue of any suit, action or proceeding arising out of or relating to this Agreement or any
other Loan Document 1n any court referred to 1n paragraph (a) of this Section 7 14 Each of the parties
hereto hereby 1rrevocably waives, to the fullest extent permutted by law, the defense of an mconvement
forum to the maintenance of such action or proceeding in any such court

(c) Each of the parties hereto hereby urevocably consents to service of
process 1n the manner provided for notices in Section 7 01 Nothing n this Agreement or any other Loan
Document will affect the right of the Collateral Agent to serve process in any other manner permutted by
law
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SECTION 7 15 Release (a) Upon the effectiveness of any release of Liens on
the Collateral provided for 11 Section 9 19 or 9 20 of the First Lien Credit Agreement, including upon the
wrilten consent to the release of the secunity interest granted hereby n any Collateral pursuant to Section
908 of the First Lien Credit Agreement, or upon such Collateral becoming Excluded Collateral, the
security interest granted hereby n such Collateral shall be automatically released In addition, a
Subsidiary Pledgor shall automatically be released from 1its obligations hereunder and the Security
Interests created hereunder 1n the Collateral of such Subsidiary Pledgoer shall be automatically released as
set forth 1n Section 9 19 of the First Lien Credit Agreement upon the consummation of any transaction
permitted by the First Lien Credit Agreement as a result of which such Subsidiary Pledgor ceases to bea
Subsidiary or a Guarantor

(b)  If the Company provides written notice to the Collateral Agent that (1) any
For-eign Subsidiary of CGSC DE with respect to which more than 65% of the outstanding voting Equity
Interests has been pledged hereunder 1s treated as a corporation for U S federal mcome tax purposes, (1)
any Subsidiary has become a Subsidiary of a Foreign Subsidiary of CGSC DE that 1s a CFC or (1) any
Domestic Subsidiary of CGSC DE has become a Foreign Subsidiary Holdco, then in the casc of clause (1),
the outstanding voting Equity Interests of the applicable Foreign Subsidiary (but only to the extent that
such Equity Interests exceed 65% of the total outstanding voting Equity Interests of such Foreign
Subsidiary) shall be antomatically and without further action released from the Security Interests and
Liens created hereunder so that the Equity Interests of such Foreign Subsidiary subject to the Sccurnity
Interests and Liens created hereunder shall not at any time include more than 65% of the total outstanding
voting Equity Interests of such Foreign Subsidiary, 1n the case of clause (11), all of the Equity Interests of
the applicable Subsidiary of the Foreign Subsidiary of CGSC DE shall be automatcally and without
further action released from the Secunty Interests and Liens created hereunder, 1n the case of clause (1),
the outstanding voting Equity Interests of the Foreign Subsidiary Holdco (but only 1o the extent that such
Equity Interests exceed 65% of the total outstanding voting Equuty Interests of such Foreign Subsidiary
Holdco) shall be automatically and without further action released from the Securnty Interests and Liens
created hereunder so that the Equity Interests of such Foreign Subsidiary Holdco subject to the Sccunty
Interests and Licns created hereunder shall not at any tme mnclude more than 65% of the total outstanding
voting Equity Interests of such Foreign Subsidiary Holdco, and 1n each case, any certificates representing
such released Equity Interests shall be returned to the applicable Pledgor, provided that (A) if any
Subsidiary described 1n clause (1) shall at any time no longer be treated as a corporation for US federal
income tax purposes, then the applicable Equity Interests of such Subsichary shall no longer be treated as
Excluded Equity Interests pursuant to Section 3 01(a)(1) and, subject to the other provisions of this
Agreement, the Pledgor shall deliver any and all certificates representing such Equity Interests to the
Collateral Agent, (B) 1if any Subsidiary of a Forcign Subsidiary described 1n clause (i) shall at any tme
cease to be a Subsidiary of a Foreign Subsidiary of CGSC DE that is a CFC, then, subject to the other
provisions of this Agreement, the Equity [nterests of such lower tier Subsidiary shall agamn become
subject to the Secunty Interests and Liens created hereunder and the Pledgor shall dehver any and all
certificates representing such Equuty Interests to the Collateral Agent, and (C) 1f any Forcign Subsidiary
Holdco described n clause () shall at any tume cease to be a Foreign Subsidiary Holdco, then the
applicable Equity Interests of such Domestic Subsidiary shall no longer be treated as Excluded Equity
Intcrests pursuant to Scction 3 01(a)(1) and, subject to the other provisions of this Agreement, the Pledgor
shall deliver any and all certificates representing such Equity Interests to the Collateral Agent

(¢) In connection with any release pursuant to paragraph (a) above, the
Collateral Agent shall promptly, n accordance with Section 9 19 and 920 of the First Lien Credit
Agreement, exccute and deliver to any Pledgor, at such Pledgor’s expense, all documents that such
Pledgor shall reasonably request to evidence such release  Any execution and deiivery of documents
pursuant to this Section 7 15 shall be without recourse to or representation or warranty by the Collateral
Agent or any Secured Party Without hmiting the provisions of Section 7 06, the Borrowers shall
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reimburse upon presentation of an invoice, the Collateral Agent upon demand for all costs and expenses,
including the reasonable fees, charges and expenses of counsel, incurred by 1t in connection with any
action contemplated by this Section 7 153

(d This Agreement, the Secunty Interest and all other security nterests
granted hercby shall automatically terminate when the Commitments have becn terminated and the
principal of and interest on each Loan, all Fees and all other expenses or amounts then payable under any
Loan Document have been pard 1n full, all Letters of Credit have been cancelled or have expired (or other
arrangements satisfactory to the Administrative Agent and the Issuing Bank have been made with respect
thereto) and all amounts drawn thereunder have been rexmbursed 1n full

Upon execution and delivery by the Collateral Agent and a Foreign Subsidiary of a supplement n the
form of Exhibit A hereto, such Subsidiary shall become a Pledgor hereunder with the same force and
effect as 1f onginaily named as a Pledgor herein  The execution and delivery of any such instrument shall
not require the consent of any other Loan Party hereunder The rights and obhigations of each Loan Party
hereunder shall remain in full force and effect notwithstanding the addition of any new Loan Party as a
party to this Agreement

In the event of any conflict between the provisions contained herein and the provisions contained m the
Furst Lien Credit Agreement, the provistons contained n the First Lien Credit Agreement shall control

SECTION 7 16 Intercreditor  Notwithstanding anything herein to the
contrary, the liens and security interests granted to the Collateral Agent pursuant to this
Agreement and the exercise of any nght or remedy by the Collateral Agent hercunder, are
subject to the provisions of the Intercreditor Agreement In the event of any conflict between the
terms of the Intercreditor Agreement and the terms of ths Agreement, the terms of such
Intercreditor Agreement shall govern and control  No right, power or remedy granted to the
Collateral Agent hereunder shall be exercised by the Collateral Agent, and no direction shall be
given by the Collateral Agent, 1n contravention of any such Intercreditor Agreement

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of

the day and year first above written

EXECUTED as a DEED by

COOPER GAY SWETT & CRAWFOiE LIMITED
By ot

Name NN ANE €O
Title  Director

Witnessed by M

Name S0 Qouan)
Occupation m’\‘&ﬂ

adiress GG EOlley QERAP Sneiun: Avhgny

EXECUTED as a DEED by

COCPER GAY (HOLDINGS) LIMITED

N /"

Name PR Lol
Title  Director

Witnessed by m
Name wc——i\_ MD
QOccupation SC}:Q%T\QQLL\

[US Pledge Agreement (First Lien}]
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[Signature Page

MORGAN STANLEY SENIOR FUNDING,
INC , as Collateral Agent

By
Name Nehal"Abdel Hakim
Title Authorized Signatory

toU'S Pledge Agreement (First laem))




Exhibit A to
the U S Pledge Agreement (First Lien)

SUPPLEMENT NO __, dated as of [ ], 20{ ], to the US Pledge Agreement
(First Lien) dated as of [ ], 2013 (the “Furst Lien Pledge Agreement’”), among
COOPER GAY SWETT & CRAWFORD LTD, a company organized under the
laws of England and Wales (the “Company”), COOPER GAY (HOLDINGS)
LIMITED, the other Subsidiary Pledgors from time to time party thereto and
MORGAN STANLEY SENIOR FUNDING, INC (“MSSF”), as collateral agent
(in such capacity, the “Collateral Agent”)

A Reference 15 made to the Credit Agreement (First Lien), dated as of Apnl 16, 2013 (as
amended, restated, supplemented or otherwise modified from time to time, the “First Lien Credu
Agreement”), among the Borrowers, any Additional Borrowers from tume to time party thereto, the
lenders from tine to time party thereto (the “Lenders™) and MSSF, as admimstrative agent (in such
capacity, the “Administrative Agent”) and Collateral Agent

B Capitalized terms used herein (including in this preamble) and not otherwisc defined
herein shall have the meanings assigned to such terms i the First Lien Credit Agreement or the First Lien
Pledge Agreement referred to therein, as applicable

C The Pledgors have entered into the First Lien Pledge Agreement 1n order to induce the
Lenders to make the Loans Section 7 16 of the First Lien Pledge Agreement provides that addinonal
Subsidianies of the Company shall become Pledgors under the First Lien Pledge Agreement by exccution
and delivery of an mstrument i the form of this Supplement The undersigned Subsidiary (the “New
Subsidrary”) 1s executing this Supplement in accordance with the requirements of the First Lien Credit
Agreement and the Fist Lien Pledge Agreement 1o become a Pledgor under the First Lien Pledge
Agrecment in order to induce the Lenders to make addittonal Loans and as consideration for Loans
previously made

Accordingly, the Collateral Agent and the New Subsidiary agree as follows

SECTION 1 In accordance with Section 7 16 of the First Lien Pledge Agreement, the
New Subsidiary by its signature below becomes a Pledgor under the First Lien Pledge Agreement with
the same force and effect as 1f originally named therein as a Pledgor and the New Subsicdhary hereby (a)
agrees to all the terms and provisions of the Furst Lien Pledge Agreement applicable to 1t as a Pledgor and
(b) represents and warrants that the representations and warranhes made by 1t as a Pledgor thereunder
(giving effect to any supplements to schedules thercto delivered mn connection herewith) are true and
correct on and as of the date hereof In furtherance of the foregoing, the New Subsidiary, as secunty for
the payment and performance n full of the Obligations (as defined 1n the First Lien Pledge Agreement),
docs hereby create and grant to the Collateral Agent, 1ts successors and assigns, for the benefit of the
Secured Partses, a security interest in and lien on all of the New Subsidiary’s night, title and nterest in and
to the Collateral (as defined i the First Lien Pledge Agreement) of the New Subsidiary Each reference
to a “Pledgor’ in the First Lien Pledge Agreement shall be deemed to mnclude the New Subsidiary The
First Lien Pledge Agreement 1s hereby incorporated heremn by rcference

SECTION 2 The New Subsidiary represents and warrants to the Collateral Agent for the
benefit of the Secured Parties that this Supplement has been duly authorized, executed and dehvered by 1t
and constitutes 1ts legal, vahd and binding obhigauon, enforceable against 1t 1n accordance with its terms,
except to the extent that enforcement thereof may be limited by any applicablc bankruptcy, nsolvency or
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sinular laws now or hereafier in effect affecting creditors’ nghts generally and by general principles of
cquity

SECTION 3 This Supplement may be exccuted n counterparts (and by different parties
hereto on different counterparts), each of which shall constitute an original, but all of which when taken
together shall constitute a single contract This Supplement shall become effective when the Collateral
Agent shall have reccived counterparts of this Supplement, when taken together, bears the signatures of
the New Subsidiary and the Collateral Agent Delivery of an exccuted signature page to this Supplemnent
by facsimile or other electronic transmission (including by pdf, uf or similar format) shall be as cffective
as delivery of a manually signed counterpart of this Supplement

SECTION 4 The New Subsidiary hereby represents and warrants that as of the datc
hereof (a) sct forth on Schedule 1 attached hereto 1s a true and correct schedule of any and all Pledged
Equity Interests now owned by the New Subsidiary and (b) set forth under its signature hercto, 1s the true
and correct legal name of the New Subsidiary, its junsdiction of formation and the location of 1ts chef
executive office

SECTION 5 Except as expressly supplemented hereby, the First Lien Pledge Agreement
shall remain 1n full force and effect

SECTION 6 THIS SUPPLEMENT SHALL BE CONSTRUED IN ACCORDANCE
WITH, AND GOVERNED BY, THE LAWS OF THE STATE OF NEW YORK

SECTION 7 In case any onec or more of the provisions contained in this Supplement
should be hetd mvalid, illegal or unenforceable 1n any respect, the validity, legality and enforceability of
the remaiming provisions contained herein and in the First Lien Pledge Agreement shall not in any way be
affected or impaired thereby (it being understood that the mvalidity of a particular provision n a
particular junsdiction shall not m and of uself affect the validity of such provision n any other
jurisdiction) The parties hereto shall endeavor m good-faith negotiations to replace the mvahd, 1illegal or
unenforceable provisions with valid provisions the economic effect of which comes as close as possible to
that of the invalid, 1llegal or unenforceable provisions

SECTION 8 All commumcations and notices hereunder shall be m wnting and given as
provided 1n Section 7 01 of the First Lien Pledge Agreement

SECTION 9 The New Subsidiary agrees to reimburse the Collateral Agent promptly on
demang for all reasonable costs and expenses incurred in connection with this Supplement, including the
reasonable fees, other charges and disbursements of counsel for the Collateral Agent

IN WITNESS WHEREOF, the New Subsidiary and the Collateral Agent have duly
executed this Supplement to the First Licn Pledge Agreement as of the day and year first above wntten
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[NAME OF NEW SUBSIDIARY]]

By

Name
Title

Legal Name

Jurisdiction of Formation
Location of Chief Executive office

MORGAN STANLEY SENIOR FUNDING,
INC, as Collateral Agent

By

Name
Title




Schedule 1 to
the U S Pledge Agreement (First Lien)

Schedule 1
Issuer Pledgor / Owner Certficate No. No Shares/Interest | Percent
Pledged
CGSC of Delaware Holdings Cooper Gay Swett & _ 121,045,000 100%
Corporation Crawford Limuted
Cooper Gay (Holdings) 100%
H .1 -- 100
Cooper Gay Heldings, Inc Limited
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Schedule 11 to
the U S Pledge Agreement (First Lien)

Schedule 11
Pledgor Name Jurisdiction
Cooper Gay Swett & Crawford Limited England and Wales
Cooper Gay (Holdmngs) Limited England and Wales
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