RI SOS Filing Number: 202531499960 Date: 1/3/2025 12:47:00 PM

UCC FINANCING STATEMENT

FOLLOW INSTRLCTIONS

A NAME & PHONE OF CONTACT AT SUBMITTER (colicnal)
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208 South LaSalle Street, Suite 814
Chicago, IL 60604. USA
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s ORGANIZATIGN 5 NAME,
; CPI Controls Inc.
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tc MAIUING ADDRESS o “TITY ' ' STATC |Posm CO0E  |counTRy
17 Powder Hill Road lLincoln .RI 02865 iUSA
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1100 Abernathy Rd., NE, 16th Floor, Suite 1600 Atlanta GA |30328 USA

4 COLLATERAL Tt franang sttune~1 oovers the ‘olow ~5 callateral

For description of collateral covered by this financing statement see Exhibit A consisting of 4 pages attached hereto
and incorporated herein by this reference.

This financing statement is a total of 7 pages in length.
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UCC FINANCING STATEMENT ADDENDUM

SOLLOW INSTRUCTIONS

9 NAME OF FIRST DEBTOR Same as e 1a o 1b or F "anong Sta=en:. 1* kne b was of: blark
because Ind vidud' Debior name t:d ro Al check hera D

92 DRGAN ZATIONS NAME T -
CPI Controls Inc.

9% o MOVIDUALS SURNAME

T FIRST PERSONAI NAMT

ADDITIONAL NAME(SIINIT ALIS) [ SUEFIX

i THE ABOVE SPACE 15 FOR FILING OFFICE USE ONLY
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€0 N0t omit. modify cr abbreviate any pa-t of 1ve Genlos's nams) and anier Ag ma lng acd ess i~ nne 10c

|Toa ORGANIZATION'S NAME:

OR [ 160 INEVIDUATS SLRNAME

" TINDVIDUA_S F RST PERSONAL NAME

INDIVINLJALS ACDITIONAL NAME[SyIN " IA1(S) B isURIX

POSTAL ZODL "COLNTRY

132 MAIL'NG ADCRESS cry - IS'ATE

11.| |ADD]TIONAL SECURED PARTY'S NAMC gor ASSIGNOR SECURED PARTY'S NAME: Prowde onty ooe name [11a or 1¢b)
112 ORGANIZATION'S NAME - -

FFI Holdings il Corp

|'1m NDiVIDUAL'S SURKAME ) FIRST PERSONAL NAME IA'_‘)C TIONAL NAMT(SY.NITIALIS) SUFFIX
1
e MATING ATDRESS ’ - - ciy ’ "STATE  T20STAL CODE COINTIRY
3915 Shopton Road [ Charlotte NC 28217 USA

12. ADDITIONAL SPACE FOR ITEN 4 (Collateral)

13 [:] This FINANCING STATEMENT 15 to be fi od [l reca<e) (¢ reconded) in £y 14 Thia FINANZING STATEMENT
REAL ESTATE RECORCS !f apd'icabie)
covers inber 0 Se cut [:l covers ay-extactec colatea! D e a5 A fanae 0 g
15. Na~e and acoress of 3 RECORC OWNE R of rea eslate escrined in Aan 16 "6 Cescrvhon o mal estate -
{if Debior doss no* have  recond inlensi}

17. MISCELLANFQL)S:
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UCC FINANCING STATEMENT ADDENDUM

“OLLOW INSTRUCTIONS
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INDIVIDJAL § FIRS ] PERSONAL NAME
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|
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112 ORGANIZATION'S NAME

FCG Receivables US, LLC
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17 MISCELLANEQUS
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Exhibit A
to
Financing Statement
DEBTOR/SELL.ER
See box 1A of the UCC-1 Financing Statement

ASSIGNOR SECURED PARTY/BUYER
(“FIRST ASSIGNOR SECURED PARTY/BUYER”™)

FF! Holdings I11 Corp
3915 Shopton Road
Charlotte, NC 28217

ASSIGNOR SECURED PARTY/BUYER
(*SECOND ASSIGNOR SECURED PARTY/BUYER™)

FCG Recervables US, LIL.C
3915 Shopton Road
Charlotte, NC 28217

TOTAL ASSIGNEE OF
ASSIGNOR SECURED PARTY/BUYER (“TOTAL ASSIGNEE”)

Wells Fargo Bank, Nauonal Association, as Adminstrative Agent
[ 100 Abernathy Rd , NE

16th Floor, Suite 1600

Atlanta, GA 30328

The collateral covered by this financing statement is all of the Debtor/Seller’s right, title and interest
in, to and under all Receivables Assets and all proceeds thereot , whether existing on the Initial Cutoft Date

or thereatier ansing (the “Collateral™)

The following terms shall have the following meanings. Such defimtion shall be equally applicable
to the singular and plural forms of the terms defined.

“Canadian Borrower™ means FCG Recervables Canada Corp., a Canadian corporation.

“Canadian Master Servicer” means CB Process ULC, an Alberta unlimited hability company
“Canadian Salcs Taxes” has the meaning assigned to it in the Credit and Security Agreement.
“Closing Date™ means December 31, 2024

“Collections™ means, with respect to any Receivable. all cash collections and other cash proceeds

in respect of such Recevable, including Finance Charges or other related amounts accruing in respect

Page 1 of 4
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thereof, all cash proceeds of Related Security with respect to such Receivable and all amounts received on
account of Canadian Sales Taxes.

“Contract™ means, with respect to any Receivable, any and all instrutnents, agreements. involces
or other writings pursuant to which such Receivable anises or which evidences such Receivable

“Credit and Sccunty Agreement™ means that certain Credit and Sccunty Agreement, dated as of
the Closing Date. by and among the Sccond Assignor Sccured Party/Buyer, the Canadian Borrower, the
Total Assignee, as admimstrative agent, the lenders from tiume to time party thercto, and the Master
Servicers , as such agreement may be amended, restated, supplemented or otherwise modified from time to
time.

“Excluded Obligor’™ means any Person set forth as such in the Credit and Sccunity Agreement.

“Excluded _Receivables’ means any Receivable (without giving effect to the exclusion of
“Excluded Receivables™ from the definition thereof), the Obligor of which 1s an Excluded Obligor.

“Finance Charges™ means, with respect to a Contract, any finance, interest, late payment charges
or sumilar charges owing by an Obligor pursuant to such Contract.

“First Post-Closing Date™ has the meaning assigned to 1t in the Credit and Secunity Agreement.
“Flow Control Partics™ has the meaning assigned to it in the Credit and Security Agreement.
“Imtial Cutoft Date™ means November 30, 2024

“Lien” means any mortgage, deed of trust, pledge (including possessory or non-possessory pledge).
security interest, hypothecation, hypothec, charge, assignment, deposit arrangement, encumbrance, lien
(statutory or other), deemed trust, preterence, priority or other secunity agreement, preferential arrangement
or similar agreement or arrangement of any kind or nature whatsoever, including any conditional salc or
other title retention agreement and any assignment, deposit arrangement or lease intended as, or having the
cffect of, security and any filed financing statement or other notice of any of the foregoing (whether or not
a lien or other encumbrance 15 created or exists at the time of the filing).

“Lock-Box™ means cach locked postal box with respect to which on and after the Second Post-
Closing Date a bank who has executed a U S Collection Account Control Agreement has been granted
exclusive access for the purpose of retneving and processing payments made on the Receivables and which
15 histed on the Credit and Secunty Agreement (as may be modified from time to time with the prior written
consent of the Total Assignee in connection with the addition or removal of any Lock-Box in accordance
with the terms hereof)

“Master Servicer” means the U.S. Master Servicer or the Canadian Master Servicer, as applicable

“Notice of Exclusive Control™ has the meaning assigned to it in the Credit and Security Agreement.

“Obligor” means a Person obligated to make payments pursuant to a Contract.
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“Person™ means an individual, partnership, corporation (including a business trust), imited hability
company, joint stock company, trust, unincorporated association, joint venture or other entity, or a
government or any pohtical subdivision or agency thereof

“Recervable” means any night to payment of a monetary obligation, whether or not carned by
performance, owed to the Debtor/Seller, any other U.S. Originator, the First Assignor Secured Party/Buyer
(including as assignee of the Debtor/Seller or any other U.S. Oniginator), or the Second Assignor Secured
Party/Buyer (as assignee of the First Assignor Secured Party/Buyer), whether constituting an account,
chattel paper, payment intangible, instrument or general intangible, in cach instance anising in connection
with the salc of goods that have been or are to be sold or for services rendered or to be rendered, and
includes the obligation to pay any service charges, finance charges, interest, late payment charges, if any,
Canadian Sales Taxes, if anv, fees and other charges with respect thereto, provided, however, that
“Receivable” does not include any Excluded Receivable  Any such right to payment arising from any one
transaction, including any such right to pavment represented by an individual invoice or agreement, shall
constitute a Receivable separate from a Receivable consisting of anv such right to payment anising from
any other transaction.

“Receivables Assets™ mean all of the Debtor/Seller’s night, ttle and interest in and to all
Receivables existing as of the close of business on the Initial Cutoff Date and all Receivables thereafter
ansing through and including the Debtor/Seller’s Termination Date, together, in cach case, with all Related
Security relating thereto and all Collections thercof

“Records™ means, with respect to any Recewvable, all Contracts and other documents, books,
records and other information (including computer programs, tapes, disks, punch cards. data processing
software and related property and rights) relating to such Receivable, any Related Security therefor and the
related Obligor

“Related Sceunty” means, with respect to any Receivabic

n all nght, title and nterest (if any) in the goods, the sale of which gave risc to such
Receivable, and any and all insurance contracts with respect thereto,

(n) all other Sccunity Interests or Liens and property subject thereto from time to time, it any,
purporting to sccure payment of such Reccivable, whether pursuant to the Contract related to such
Receivable or otherwise, together with all financing statements and security agreements describing any
collateral securing such Receivable,

(ni)  all guaranties, letters of credit, insurance and other supporting obligations, agrecments or
arrangements of whatever character from time to time supporting or secuning payment of such Receivable

whether pursuant to the Contract related to such Receivable or otherwise,

{(1v)  solely to the cxtent apphicable to such Receivable, all rights, interests and claims under the
contracts and agreements associated with such Receivable,

(v) all Records related to such Receivable,

(vi) all of the Debtor/Seller’s right, title and interest in each Lock-Box and each U S. Collection
Account, and
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(vn)  all proceeds of any of the foregoing

“Second Post-Cloesing Date™ has the meaning assigned to it in the Credit and Security Agreement.

“Secunty Interest™ has the meaning ascribed thereto in Article 9 of the UCC.

“Termination Date™ has the meaning set forth in the U S. First Tier Sale Agreement.

“UCC” means the Umform Commercial Code as in effect in the State of New York.

“US Collection Account” means cach account (in the name of the Sccond Assignor Secured
Party/Buyer or prior to the First Post-Closing Date, a U S Oniginator) listed on the Credit and Sccunty
Agreement and maintained at a bank or other financial institution acting asa U S Collection Account Bank

pursuant to a LS. Collection Account Control Agreement for the purpose of receiving Collections

“lLS Collection Account Bank™ means, at any time, any bank at whicha U S. Collection Account
or Lock-Box 1s maintained.

“US Collection Account Control Agreement™ means an agreement, in form reasonably acceptable
to the Total Assignee, in whicha U 8. Collection Account Bank agrees to take instructions from the Total
Assignee, cither directly or as assignee of the Second Assignor Secured Party/Buyer, with respect to the
disposttion of funds in a U.S. Collection Account without further consent of any applicable Flow Control
Party, provided, however, that any such agreement shall allow a Flow Control Party to give instructions
with respect to such U.S. Collection Account prior to delivery of a Notice of Exclusive Control

“1L.S_First Tier Sale Agreement”™ means that certain U S First Tier Receivables Sale Agreement,
dated as of the Closing Date, by and among the Debtor/Seller, the other U.S. Onginators from time to
time party thercto, the U'S Master Servicer and the First Assignor Secured Party/Buyer, as such
agreement may be amended, restated, supplemented or otherwise modified from time to time

“US. Master Servicer” means FFI Holdings 111 Corp, a Delaware corporation

“U.S Onginators™ means the Debtor/Seller and each other Person that 1s a party to the US First
Tier Sale Agreement as an “Originator” thereunder.

Capitalized terms used herein but not defined have the meanings assigned to such terms in the U S.
First Tier Sale Agreement, and if not defined therein in the Credit and Security Agreement.

ANY ATTEMPT BY A THIRD PARTY TO ACQUIRE AN INTEREST IN THE
COLLATERAL WITHOUT THE PRIOR WRITTEN CONSENT OF THE FIRST ASSIGNOR
SECURED PARTY/BUYER, THE SECOND ASSIGNOR SECURED PARTY/BUYER AND THE
TOTAL ASSIGNEF. SHALL VIOLATE THE RIGHTS OF THE FIRST ASSIGNOR SECURED
PARTY/BUYER, THE SECOND ASSIGNOR SECURED PARTY/BUYER AND THE TOTAL
ASSIGNEE.
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