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Registration of a Charge

Company name: FISHERS TOPCO LIMITED
Company number: S$C444215
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Received for Electronic Filing: 13/03/2018

Details of Charge

Date of creation:  06/03/2018
Charge code: SC44 4215 0007
Persons entitled: THE TORONTO-DOMINION BANK
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: VIKKI LONG, THORNTONS LAW LLP

Electronically filed document for Company Number: SC444215 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 444215

Charge code: SC44 4215 0007

The Registrar of Companies for Scotland hereby certifies that a charge
dated 6th March 2018 and created by FISHERS TOPCO LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
13th March 2018 .

Given at Companies House, Edinburgh on 13th March 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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“’5"@@@@ LIMITED a company incos p@rated i Scotland W;th e isterad: numbef e

.SH/MZES and hawn{; ztf FECH Stereci office at R!qg Piaf:e, Cupa i‘ﬁS SJA (t

' i fﬁai}feui‘ of .

' _THE mmmmwmmmw %%NK @ ﬁf‘amcﬁaan chaﬁered %:zas\k whose ;@gzaterec% ofﬁte [
. at 910 333 7 Avenue SW Caigas’yf Alberta, Caﬂada T"EP 271 {the “meﬁm“)

B :@@mﬁmﬁmm THAT:
A The Lender has agreed to rake certain loan faciities available to the Chargor: -
B Itis & condition to the making available of foan facilities. by the Lender to the
i 'Chargof'thai the Chaﬂi}f}? gfantﬁ fo th@.Léén'déér"ﬁfhis'Sharé Pladge. - o
- “.'Mmammw b m AGREED AS ma,mw&
"_.:'3,; _' -Mmﬁ@ﬁ:@kmg &%:x PW
' .'_-'-Th@ f:hargf}z’ Sha?? on demaﬁd pay o the L@ﬂdf&?’ and dsﬁcharc;a* m;n Secured e
. Libilities when tbey become z:iu@ RN
R ['meﬁg@s_ e
2.1 T%‘a Charg@-ir.ag 5a€:u'r"*a:y for the paymawf and cﬁ'iécﬁargé of &l the Qee::m"éd Ls’ab’“ii?ééé '
T hereby giedg% and as«:zgns tothe Lend@r its wme rght title, interest and benefit in

o andto %:he Lha:qed AS:;&%:S

L 2.2.- "-:_'EThe imemder herebv acknowiedgeg thaf notwi thsiandfng any %:rangfez' or daiwery t@ it
| or its nominee ex facie ab&;oiut@iy of the Cha{ged Assets and any req istration of ihe '
_ 'Charged Assets in the nare. of 'E:he Lemjer or aﬂ\; persom h@!dang t@ the order of tha.
Lender or the custody thereof by the Lerider-or amf such persan the Chargeiﬁ Assets’ :'.:- L
are. awd shai *ﬁ’uiy be held by it as se{:urzw for the payment and dJcharge of the_'

. Sea:u&%d Liabilities o the terms and- c&mditmns of this. Share Pledge.



RISRRCF
S Lender:
B 5 B gnee:é Stock transfef form in ?’QS;}&C’C of the Shares in fawzur of the
- 3172 _'_"._-aié s’%’aamter{iﬁa:ates nd ?;}t’he‘r dGCumentS -o'f title i respect of the Shares; -

320

" of the Shares and that a éertified copy of the 1 eg ister of members of thsﬁ Lomaany is

S

.'The Chargo 5ha!? mmﬂdiateéy of its execution of th is.Share Pedaa deiiver to the

Lender Oi‘ at the Landerg dire{:tmﬁ its mmmee

313 any other doclment requested By the Lender in respect of the Shares. ©

The Criargor shall forthiith procure that the Lender of, at the Lender’s direction, its

hominee shafl be registered in the régi ster é;}f members of the ﬂamnaﬁyéé ?hé'hé!sﬁér - s
delivered to-the Lander on ?he date of execumﬂ af thig Share Piedg@ by the Charg@r

: -The C’ha'rg*{}r' shall also prc)c:u;‘e that 2 S'ha';'e' Cez 'E'f’ca’te'm 'r‘és‘pec"c of the Shares in. 'the '

S Days of the date of exacution of"" thsg Shara ?Eedg@ iﬁ‘y’ the Chargor..-

34

L4t

o Cahétémteﬁnancéai"C(:i‘!ate'{ai' t’h‘é Ch'a'r'qo'? agrees that such Charged Assets shall be
held or redes) gnated 50-as {0 be under tme control 6f the Lender for all pumoses of_

: -'ft%‘e Fmancra! Coltateral Regu%ateons
L mmmmims an@’-'%aymntia&" '
* The Chargor represents and warrants to the Lender that.

411 the Chargor is the sole beneficial ownier of and has full right and title to™

~name of the i_ender of its nomines ;s deliveret to the Lender within ?ve Bugingss

"'_Wfthcu‘c_ﬁrejazd'me'tﬁe"(ﬁia‘uses-3.2-an‘d '3',3 ahd:ta the extent that’ thejﬂ-ﬁaféed Agsets

~the Shares (comprzsmg one hundred. per cent (ZGG%) of the issued share - o

o . ' cap ital of the Cﬂmpany e:arryang the rsght 0 vote}

' o tnder the artsc%es of assaciation 0€ the C@mgany, '

413 the Shares are f'uﬁ.z'y paid tp-and vas;-c;agz aiéotted;_ :

414 '_the_&':h-érged Assets dre not subject to any Security:

- 4312 B there are no restricions on th@ sale or transfar O‘F aéi or anv Qf the Shares YRR



415 this Share Pledge constitutes and will constitute the legal, valid; binding
7 and enforceable obligations of the Chargor, and is, and will continue to be, - -
effective. security over afi_'ahd"e'vew part of the Charged Assets T IR

Taccordance with ftsterms:

416 thers are no covenants, agreement. reservations, conditions, "E'ﬁézééfésts;_-' '
S nqma or other maﬁem wha‘z oevér that materially and adversely affect ths .

| _'Charf‘ed Assets

- 4,1}?;3'_' | téﬂere no breach of amy §aw or regu?a loisk that materea? y am:i ad\,mme Y. o

. ;-' &sffe"ts the Charged Asdetﬁ and

- ;' '_ _'41;8 o meithﬁ% the C@mpany‘ o 'as"ﬂ;' aéebtﬁiaté of the 'Ci}mmﬁy'{a:‘s defined in.
' " section 435 of the Tnsol vency Act 1986 is an empl chr in res;:)ect of & -

- defined bﬂreﬁts p@nszf}n scheme.

4.7 T _Tm? representatm:a and warranh@s iri C%au:se 4.1 sha! be, deameci 0 be repea?:ed h\;-
' _'the Chazqar on and as Qf sach day from the date of this Share Pledge until alt th
- Secured Liabilities have been fepaid and discharged’ in full as if Wade w*h re?&r@nce: _ e

B o) the facts and orcumﬁtanc:es existing on each such day
- _'m@@@mmgs -
' _.The Char@or %’“ereby under‘”akea to t%’*e Lem:im" that durmg {h,a cor’muance of thsq S

. _'; Share P%s‘dge it wz§§

- .5.,2- s;; e'x‘a;cute traﬁsfers ih r‘éSa’ect‘ éf'a'réy‘ Sﬁéms" acqﬁ:éfed' by ifhé C"ﬁ'&fgér.a?‘er t'h'e_ Lo
. _datp of this Share FSECQe in favour' of the Lender or, at the Lerider’s: discretion, its
".n@msnee and- procwe that the Lender “or its nominee: shai! be regési:ered in the
xegister of mermbers of the Campar‘y’ as the holder of stich Shares within 10 Busznessi e
:."j.{}ays of the date of acquisition by the: Chafgor and that a sh&re c:erteﬁ{:ate in respect |
of such ‘Shares in the name of the Lendef or it nom nee shall be deli vered to the I o

:'L@nder Wi thm 15 Businiass Days of the date of ac;ciu isition by the Chargor
S'.z"._-"_duiy-and pmmgﬂy pay a'E! C‘é%%ss’;-_éns?:aiﬁients 'ahd ch'er_-monies 'Which- may frl:jm .tifrlz'e: o
to time become due in respact of é:in’yﬁf’ the Charged Assets, it being acknowledged
by .the Chargcr that the Lender shall ndt in any. circlimstances Tncur any Elabahw'

_. Whats@ev&ar ra raspect of any SUCh cafi.;, mstaiments oig other manigs;



' 5.3 . comply in all respects with the memorandum and artﬁc!es of assoiamn Gf the- c

' ':-Cam;)amy,

54 _:nat {W!thaut the prsor wrsi:éten a:ms.ent of the Lender or as ﬁthewm@. perma‘ted by tqe_-_-' .

_' {L‘red t f\g eement}

_ 3;4.1:_" ' create or permt e subszat any’ C;ecursty (cher than in faveua of the
e - ﬁ_er‘vderj on or over the Charged Aagets or any part Lhereaff or. m*‘eregt' o
__':':theﬂ% e S : ' '
5.4.2 sesdl tramfer @r 0?herwsse Céspose of the Cha*ged ﬁxssset% Dr any part |

o thps’e@f ofF interest ?here n or attempt ar agree ot cis:s

% &4.3_"-_- "'_.permst the Campany i‘o cance% mcrea&"e create or ssue or ag{ee ta issue _:' -
S '__or ;::au‘r uﬁdﬂ ogtm &1 agree to puii under Of}?ii{}ﬁ any share Ca;ﬁtaﬁ or
s __obugauon Row oF her%after wnvert e into or exwhangpabie for shas'e_--. -

mpsi‘ai Qf the Cz}mpany of any dass or caEi any. uricatled. c:apetai

DB A4 _permz‘" tha C@mgaﬁy 6 ke &ny sltaration t0, grant any rights in reiatson"_ :

o oor ot%’ze:wﬁe re- Qrgamae or redeem or purchas& or treduce the share -

' -capstai ‘o reserves cf the Company ira any way or - enter mto aﬂy

'C@mpms‘cm{é ora rgngpmemt weth its creditors or any class of craditors of

U the Compam,f, o

o "5'.465"_- _"_"Savé' pursuant to this. Share Psecﬁge- permit the Cofipany to ragister any
' '-'tranf‘fer of Shares stock or [oan capstaé in the Camsany or admit any new B

o membef‘(wh’ether by 5ub5crapteon ar -transfer)_- tothe Compaﬂy, -

- 5.4:6 @m’dge'{z}r ';}ur‘;:scrii.té éﬁe‘arcié@}: 'aréy voting r't'ghtﬁ'iﬁ..réép'ﬁéft':(ﬁ.f.'?hé ‘S"‘a'afeg.. :
B in any way which may have an adverse affect on' the value of the Charged' o

s Assets. {or any of them) or the abié ‘”y of the: Lender to enforce this Share
: Piedae ncéudm;} ihe amendmemt of the artsciea of asscc;at ion of the'

C{}mpaﬂy, _

54,7 ﬁem';st the- C@mpaﬂy to perm;t any person othez than the Chargﬁf ar %;he :
o Lender or its: nominee t@ bﬁi’ seg!stered as holders 0? the ’Charged Assets: or_' _

- .amy part th&r@c}f or .



62

S48 door QE?%%JJ@ of, In 56 far g5 the Chargor has rights in that régard, permitto e

e df}ﬁcﬂ anythmg w\fhw:h ma\g mamnab‘y ke expef{@d toin aﬂy ‘«,Afay"_" o

ﬁep;emat? or j@f;}pard sa- fthie vam@ of a%my of the Qharg@t:é Aw‘%ﬁi‘{‘"

= _@%w?ﬁﬂmdﬁ and w@ﬂm@ ﬁgghmi .

Chasq@r shall Be: é&ﬂtﬂ‘t lad:

LB to exarcise éi?'vmmg-ﬂgmg in respect of the Shaves (provided that such

. voting rights shall not be exercised in @ manner which would or might

CUntil thg Jhﬁre P%@dge ae”ameg en?@ c&aai‘sze m acca}rdamﬁ wih Cﬁ ause ? the .

61t reveive Al dividinds declared, paid or pavable in respect of the Shares;

derogate ?mm the security created i:sgf QE’ g:swguarzt to tm Share Piedqe o _ o

o _r:z:::m*%;f:%: _wg th an ﬁr{}vss iore of the Credit s‘ixgreemeﬁi} amﬁ the Lender and

' any Aomines of the Lencﬁ@ i whose name the Shates are r@ge:}tered shall -

cute a form of prizxy arid any ather docurment as may ﬁaasendbiy be

a reauswii by the Ci’*argm’ to dé so.

" Upon the securtty created by o pursudnt to-this Sharé Pledge becoming. enforcedbls.
v accordance with Clause 7: ' R ' ' T _

“E2.40 alf dividends and . distributions” declared ‘and. any interest -and. other -
payments payable; paid-or made in respect of the Sharés chall be paid or '
~made to and retained by the Lender as though they were proceads of sale. -

and may'b'@_a'ppéied -bgf the Lender in accardarice with Clause 9; and

622 's's’x;fsftiﬁgf'ﬁgﬁf;q. in respect of the Shares shall be xercised by the Lender

CAEts nominge Insuch & matiner as it shall i its discretion- consider

B -.'-_'a;j;:smprgata '

o En‘f@s‘mMam S

U Tha smcu'r'i'ﬁy created by of pursuant to this Share Pledge S'ha*'%? hecome enforceable

- .Qf an Event Qf Defauit.

".___orziy foiiowmg notice by ih@ L@nde{ to the. Charq«ar at any ume afi:es' the occurrence =



'.At_aﬂy_time on of after "ihe‘ security created by or pursuant to this Share Pledge
hecormies ehforceable in ‘accordarice with Clause 7 the Lender and any nominse of
the Lender in whose name the Shares are 'regig'tered,-éubject fo notice béén‘gf issugd '

by the Leﬂﬁéﬂx) the Chargor pursuart to Clause 7 But without further notice shall be

“entitled to exercise (or refrain from exercising) a E ﬂghts and powars conferred onor

exarcisable by the owner of the Charged Assets, En pamcuéar bt without i@m[tatlen _ o

o the Lerider and any nommee_af the Lefider in whase name the Shares are registered, B
- subject to natice being issued by the' Lerider to the Chargor pursuant to Clause 7 but
without further notice shall be entitled to retain; sell, call in; collect and convert into

.' : _menev any of the Charged Assets with ful power to sell any of the same eztherﬁ

‘together orin parce!s and f@r such comsideration as the Lender may thirik fit (subject: '

fo amy_duty ﬁmpmd by law) and thh full power 3uy._m o rescind or vary any L

contract of sale of the Charged Assets of any part thereof and to resell the same - -

~ githout beifd responsible for any loss which may be-occasioned theraby and with full -~
"po'wer to compromise and effect compositions and for the purpdses aforesaid 'ar.aﬁy'_' _
. of them to execute and do all such assurances and things as it shall think fit. |
B Application of enforcement proce ceeds
% 4.1 Order of a-p;:é%icai:‘rcjn o’f"pratéédé o
Al monies received by the Lender. puré’uant.to"'{hié Share Pledge, after the Security
“constitiited by this Share Pledge. has. become enf@r’ceabEe shaii bé"fapgji'ied as o '

. 'gzovsded in the Credst Agreem@nt

92 '_:'Appropriation S

" The tender shall riot be bound. tcs*p'a-s,é'cﬁf appropriate any"fraz:ei;jtos payment first -

' towards interest rather than principal ar otherwsqe in azw pamcuiar Drder between L

any of the Secured Liabil %ees :
' 93 Suéﬁense 'ac:co‘i;z_nt SR

Al toriies received tﬁy'th'é%;éﬂde% under this Share Pledge:

Coem



._.§},3,1 T may, at the: disCretion of the -eﬂder e Cred t@d an, any SUS D@!}S@ O?’ PR '

secu mt —m realisod a&oum‘{

5,37 - %ha?? bear ﬂterest ;f my, ai” ﬂ’ae rate '1@?’%38@5 in wr;ﬁ" n@ between i:he ﬁ ewd@r

' '.'ahd the Chargs:;x and.
833 maybe heid in that 'az:ctsm?: for &5 long as the Lender _ihénkﬁ-ﬁt.'; o
10 Protection of security
o 10,1 "Séverancé: e
!f‘ any ;:ﬁmv ision {OE’ pari" af 3 pmv rﬂ {}f this 85‘1:; re P%edgﬁ i or bmcemﬁis vl fid,
flegal. of unenforceable & it shall ‘be deered modified to the FinimL. extmiﬁ'
neceEssary th make E’f’vaééiﬁ legal and enforceabile: If such modification is not ﬁ{zsgabé
“the relevant provision {{}r part of @ pmmsaom) shall. be deemed deleted, Ay
: mcdsfcauon to or del etaa‘}ﬁ ﬁf a pr@vasmn [ar ;:;art of a pr@\;;gam) under this clause

B shalf n@t aﬁeci the ihgahm vamity and en*&c:eémb,f cff t?’;e reg’t 0? thsf Share"'_._-

_'_P!edge
31 Amendments Waivers and Consents
311 Amendments

g amandmérﬁt'oﬂh Share- Pé@dge shall be aﬁgchw nless it is i wntmg and
BRI Sigﬂ@d by, or an. behaif of, each parf:y {or its au‘tharased repr@aﬂntahw} '
112 Waivéersand consents
CU1121 A waiver of ady right or remedy tinder this Share Pledge of by law, or'amy_" _'
S consent given under this Share Pledge, is only effective if given in writing
- by the walving o consenting party ard Sha! rot be déémeiﬁ' @ waiver of
: aﬂy other breach or dpfauét Tt Qniy app ies i the circumstanées fo which -

' _ .zt is g;xfen andg shai% not prevem the paz&y gsvmg it fmm %ubsequeﬂdy-

'rz:eiyzﬁg o the r@ievam pmvasmn : o
SRS S A fa’i?ufe o éxercés’e,'o&’ a deﬁav in"eﬁ(efcé's'i?‘ég,:a'ny right or remedy praﬁd’édﬁ - B
' U Under this Share: Pledge or by law shall not constitiite @ walver of that or -

o any other right or remedy,: nrevent or restrict any further exercise of that



i3

T The rights and remedies provided under this Share Pledge are cumiilative and are'in .
-
RRVER

- The security constitutad by this Share Pledge shall be in addition to, and independent

or any other right or remedy or constitute an clection £6 affirm this Share

Pledge. Mo sirigle or partial exertise of any right or rermedy provided undér

 this Share Pledge or by law shall prevént or restrict the further exercise of e

" that oF any other rght or mm@r;iy No election to affirm this Share Piedqe' RN =

- by i:’m Lender chaii be e%ctnfe uﬂéess it sS i writing

Righ‘t&;'ahd remedies =

addition ts, and riot exclusive of, any rights and remedies ‘provided by law.
Fisrther Provisions

Iﬁcéé;:;éndéﬁt éé{:urit’y- E

of; dny other security or guarantee that the Lender may hald fo’;*"any' of the Secured . IR

- Liabilities at. any time.: No prior securs*’y hald by the Lender aver the whoﬁe ar a"ay '

122

S intermediate payment ar other matter or thmq; uniasr and until ‘che-.s.ender' SR

par* of the Charged Assets shall mergé in the se._unty cre ai:ed by th is Share ?3edue T
' _Cént%n’uirsg 'secur%b)- | i :

o The. 'Séiu'r'tyf' constituted bi,? this Share ?ie‘dge shail remain '.n full force and effect as a-

contmumg semrsty for the Secur@d Liahilities, d@apiij@ any Jeﬁgement of account o Y

8 | discharges this Sha re P!edge i Wrstmg

o : 1'2;3

- deemed conditional on 1o payment ar security recpwed by the E.ender in fespect of o

DES’Charge cor&ditio'na%é -'

Aﬂy m%ease dsscharge or qett%emeat between the Chargar and the Lender Shaii be o

| ‘the Smured.i:abs%;tses bei ing avoldad,- reduced: or ordersd fo be refurided plirsuant to

._ 'an'y" faw relating to ?hsoi've?ncy,'_ bankruptey, winding-up, administration; re{:eiversship

" or otherwise., Despite any such release, discharge orsettlement:

L créated b‘y'cr”p‘ursuéht to it mciudmg all certificates and -documents -

atmg t{) the Whoie ofF any pa{t of the Cé’\arged As‘%ets; for any pErio ad -

”.:12,,3,1 the Lender of its nominee: riay. retaln this Share Pladge and the secufity S



A

13

that the Lendez’* “deertis hecessary A provide the Lender with %ef*un‘ty' =

masns& any such avol dam@ s@duc‘“zm o orde for réfund; and R

1232 the Lender ey recover the value or a*'ntzu'nt o Such secu mét;;f a'r'paéymen%: SR

_-_'fr(;m the. Charqm qubsequeﬂtéy as s%’“ the r@!eas% discharge or Semmmemt _

P had ot eceurr ed

Fmﬁ%w mumm, R

may i’%‘{;ji% re and take all further 5‘{:9;33 relating to the Char@@d é\sae‘ts that the Lender
_ may requére for Iy protecting H’re Charged Assets Qf the. Cﬂargor {ity. ;ze{fect ng, _—
- preserving and. pmtectmg the Security. created unoier this Shate ?E%;s:ﬁge and (i)
' I_'ex@s*c:ismg all p@we 5, authorities and discretions. mﬂf@ﬁed ugz:m the Lender. After

the Security eated by this ‘Share Pledge becomes enforceabls, the Chargor wilt do

The ‘Chargor will do &l acks and things and execute and deliver, or cause to be =

- executed and d@hvmred all agreements, documents and instruments that the Lender goe

el acts and things and execute and deliver all documents and instruments that the -

. 142 :

16

Lander may mqu re for fac&!e?:al ing the sale or «:)th@r disposition of Charged A%sei:s {:af. S

the: Charg@r i connaction with its realisatic

.ﬁa'tw@ﬁ ;

{ender’s réght of set-off -

The Lender may &t dny time set off any liability of the Chargor to the Lender against ©

. any liability of the Lender o the. Chargor, whether either 55ahi!§f§_'€é‘ present or fiiture, -

- liquidated or unliquidated, and whether or riot sither liabifity arises under this Share .+

' _'_'rﬁay'_ convert either liability at a market rate of exichande for the purpose of set-off.

CAny exercise by_the.tender't:}f.its ?ightéur’zder"-this clause 14 shall not [imit or affect

Pledge. If the liabilities to be st off are expressed in different currencies, the Lender B

© L any ottier rights of remedies avallable t it under this Share Pledge or otherwise.

No obligation to set off

 The Lender' %’5"n0't"ébigéc§ to exercise its righ‘m uﬁdé%'daus&a 1-6% 1.1, however, it o

ol d@es exercise those rights it must pxampt\; ﬁf}tf”y té’*e Chargmr of %:he 5@?: off that has : 3  _ :

L been made.

R N R :



' :Aﬁi paymentﬁ e b\; thﬂ Cham@r to. &he Lender under this Share. P!mdaﬂ Sha be

o 'aﬁy deduston ar ‘ﬁ;;?hhaidmg of tax as requzred by law ).

15
154

' _' “The Ch'a'rgdf irravocably agﬁpdmts the Lender to be the attorney and sna'nda‘ﬂ'ary'of"."

- the Chargor and, in its name, on ts; behalf and as s act a”“siﬁ deed, 1o exécute. any RR

Waﬁdaﬁ:@ and a’témm@y '

Appointment of attorneys

. _: ‘documents-and do any acts and thi ings t%at o

BRI A W a‘n? attorney deerns proper or desirable i éxw&ﬁié;inq any of the. ri.gihzté o

1.'5,1,1 - _tha Chargﬂ; is raqmre‘z:z:mfékéézjté and dounder this Share Pledge; or -

p@wersf atthOratxes and ds::ret@nq e:@nferred by ‘this Share Pedge or !:;y_- i

law on the Lendﬂ{

Ratification of éiﬁtﬁ_@f attémeyss’ s

S - The Chargor ratifies. and confirms, and agrees to raﬁifiéané C{}hﬂ?m,_ émﬁmg that RO :

" any of its attorneys or mandatoty may do i the 'p'ro'gaéx’fa'r‘d lawful exercise, or

'._:.'purpoﬁ:ed axercise, of ai% ar any of the rights, powsﬂrgf authos’ ties and déecretaons_'f' |

' _-.i’eferred f"a in c%ausa 15, 1

o 1@_3

e

" Costs and Enéﬁmmi&y |

Costs

 The Chargor shall, on demiand, pay to, of reimburse, the Lender on a full indeminity  ~ -

basis, all ‘costs, charges, expenses, ta'xég and ii&bi!itééﬁ"ﬁf'aﬁy Kind (iﬂdu'dihg;’

U iny connection with:.

: -_.15.1.i "’shls éﬁ.éfe-?i%dge or the Charged Assets;

: 1612 .-"_té'éézén'g,, - holding, - nidtecting, perfecting, preserving. or - enforcing {x‘}%_

- ."gttémpténg'ta_d'o 5o} any of_t'hél,_ander’s: rights under this Share Pledge; or -

.1.9 .

S

'wsthout limitation, 5cga§ ;:3;" ntmg and out-of- pﬁcket expenses) mcurfed by the: s_ender S

- mads in ful without any set-off counterclaim, dediiction or wthhoid nq {@ther than



mgeé?}er with interest; which- sh’a?i accrue and be. payable (without the rieed for any

dernand for paymemt f:{:m made) from: the daﬁ:a cm which the relevant COS’C or

B3 taking procesdinas for, or recovering, aly of the Secived Liabilities, AT

e expense arose until full i achar@& ‘of that cost of exp@ma (va,"ﬂathﬁr before or after O

the manner specified in *ﬁe Credit Agmement e

g

mdémmzy e

. judgrient, En:;u dat:m wmdsng u;:;s ar adm istration @f the {;hargor) 4t the ra%‘e and in o -

" The Chargor shall indemnify: the Lender and its respective employees and agents o

" interest, géna?ﬁef‘"'aﬁd legal Césit%i {caleu ated ofi & ful "'m'idermity basis) and all other -

against all EEéi:SiSi%’:é@S’,, costs, expenses, 'da?ﬂagﬁs arid !'GSSQS'_{M::EUZ(&EEHQ but not limited _'

'm'ang'f'd;rm, indirect or cdﬁsequén?:%a% EDSSES;_ 085 of profit, loss of'tr"ag}utaiémfs'_ and all
~profess onal caqtf" and ma&rgeﬁ} suffered or incurred by any ef thern ausmg out. @f o
orin connec‘tgn with - - R R

- 16‘2;12 : t’he'ex’er cise or purﬁ@ﬁad exarcise of any 0? tha—a r;ghtg gmwes'g auf Koriti

or @;qfrei" ions vestmd in ihem under Fhig Shuf@ Piw_dge ar by Law in rezpec‘t g

_. : of The {T harged &5%@3

16.2.2 : -‘ftakéng, '..hoidéng;. . pmtecténg; ' 'ﬁeﬁééﬁiﬁg; : 'preéerQEﬂg _'a}":' enforcing {or

étzempt‘ingw d{j so}'_"zhe’z éez:uriiy'-caﬁstétuted' &y_'th"és" 'Sh&re Piedgé Jor X

- ':_'_15 2. 3 any defaué? alg de§a\g by ?:he Charg@r in perform ng any of its obiiga‘ciorg Lo

.'ﬁj”

| '_'whoim or-in paﬁz, in i;he liquidation or admmagtra‘moa af the Chargcr shall not be'.."'

18

Und&;‘ this Sham P ecﬁg@ '

-'_ﬁmiﬂamm of @g@am@m_._ e

._Any armunt whsch ha‘s bean pasd b\,z the: Eharga tO the Lander and Wh ch i, in the. B

" opinion af the. Lendaf i:apab'e of bemg reduced or restored or otbes*w;ge avarded o

: regarded as havmg bes‘»n iry eve::ab%y pa d for the purpesas ‘of this Share Piedge

?&ﬁtic%

Any natace dxrectmn ar- Gther communs{:af:s@n {each E: “E‘siau{:@’} qwan r@gard ﬂg th& _ T

: ma‘ttars camtempiated by this Share Pledge shall be delivered in accordance wzth the. SR

' Credat.f-‘\gr@ement {at being undezﬁstoad ‘and agreed that references in such Ses:?:h:}n o :-';"



. “herem” ‘h@r@ur’sda, and other similar farms shall be deemed to be references o
. this Shate Pledge). RN e '

19 Third Parties
o gﬁurchagé} or oitier pez‘s'on"sha'lé be bound or concerned to sée 6f e’hc‘gu’éréwhether

the right of the Lender 1o e\:ey"ise any of th@"'@owg*'s'hefeby conferred héﬁé’arisen or

~not oy be ‘concerned wth notice to the Fontrary or wsm the pr&prsety of th@ exercise '_ S

- or puri){}i’“té%d exercise of such powar
20 R@E@%@ -
Subject to-clatse "*?'-3'(D§§czharg€e-Cond‘zﬁonaﬁ}; orthe expiry of the Secufity Period
C (put Act cherw ise); %:he Lender shall, at the request and cost of the Chargor, take

: -_w%atever action is ﬂ@cesmr\g to raéeage_thm Charg@d Assets from the secu r;taf_

' .cmstii’u%'ed %::sy this Share PE@(:%QE&
Ay &@S%@émii@n '
201 ﬁsségnaté.on by Lender o

2011 Atany time, without the consent of the Chiargor, the Lender miay assign or
S tra'ngfef any of aii of ;a;«s' rights ahcﬁ abaégatama u‘n‘der'theésm're Pledge.

X % '_"The Lende{ 'nay d&sc!ose to any af"tuaé or prog:}ased asssgnee or Lransfﬁrae :_
B y any amqrmatz@ﬁ iny its wssessmn that relates to the Chargor, “the Charged
I_ Assets andihas Share Piedge that: the Lender c@ns;derﬁ appmpnaﬁe,._ R

91 -'Asssgnaﬁoh bg Cha'%g'or';- -

_"T’he Chaf‘@m may ot aSan any e:}f ite ﬁght -53% transfer any of its rights or
B “obligations, under this Share @Eedge Lo Sl

oA fa@ﬁnitmsf
221 I this Share Pledge:

2214 “the Act” means the Companies Act1985;

g



"Business Day" means & dav (other than & Saturday . or Sunday) on

T which banks are open for general business in Edinburoh and Lofidony

RV R et

© “Charged A

'thé._Sﬁar@s;- -

Cimaa

f--a}f the Schedule

2215

ets” means the '-S'hézr_es. and all Related ?’;éghiﬁ.%m respect of

‘%@ @’:ﬁmgmmw means the Ci}mg:;z:sr‘y whasa detarls ara &@t out 17 Paﬁ: 1 '

.:-_'”%@m&ﬁ‘%ﬁ ﬁaﬁ:&’“ me*a'*‘éﬁ .the raté of interest payable in accordance W‘i‘h the | .

terms of the Credit Agreemer’t in rela‘tion o angf am{aunt which ) ot pazd' R

: .'_'f:m the due dat@ ’fa‘r such am@unt

S 7 W

'agr‘éeméﬂfas*mnq «-Bro Liner Systems Tnc., K- Bro Linen "Em‘ and various
of thair ﬁub‘szdaarsea el ihe Lender dat@d 21 Nowvewrmber ?{)E? ini termﬁ af o

_Whech the ﬁmer‘der has agreed fo raake certain 1an facs%atma avai iabie tothe

| - _'C%zarggr, - :

237

“ﬁwm% of @@%’amw’ }afs- the ricaning given to that expression in the - :

_ : Credst Agr@emeﬂt

2218

“Fﬁm@meﬁaﬁ mﬁa&amﬂ " has the rean ng gvem t{:a tha{ %:f:zrm in fh@

' anaﬁczaf Collateral Reguiataons

L2218

B S Bl

2t
S ls_iabeist

o217

32143

' _therefrom} which may at any time accrue or be offared or arise by way of

"‘ﬁmditﬁgmmmm“ '. means the third amended and restated credit

"ﬂmmga? Colfateral R@gm atiohs™ m-éang' the - Finandial - Collateral - :
Arrang&meﬁtg (No 2) Regulations 2003 (512006 No 32263, e

“Eﬁ'ﬁ%@iw@ﬂwﬁmw meah's the I‘hso?vanéyﬁct i’ééﬁ",;' 2

"Rafsted Rights" means all stocks, shares, warrants, securities, rights, =

“mm@%&” m@ans mi@rest a‘?" the r&te{a) a;}p!zcabée 0 ih@ S@CUFEd '

f‘ﬁ@am i@@mmeﬁt&s” has the meaning given to it in the Cradit Agreement;

. moneys or property (induding the dividends; interest or income thereon or -

“redemption, . purchase, Boris, preference, option or othénwise in respect

T



L %:h@ pro%eds ef an\; sale of aﬂy of the Shares;

72140

oor future,  divect or indirgct; absolute or contingent,. matured or

35

o3

22116
o this Share P’iacﬁige-ahd ericing on thé date on Wh%c?ﬂ_the.-imender is satisfied

~ uhmatured, at any tirme or from time to time due or acéring due and.

~pursuant to the Loan Documents to whzch ’Ehe Chargor isa par*y, and ol

Cwhether s'"zc:urred by thie Char@or along or jointly with anf}tiﬁer or others-'__ _'

“Secmr@d &@@%iiiﬁesf meahs' aE%"débts,_- fiabilties and obligations, present.

'oweng by o @Eherw ise paya:aie by the: Chatgor te tiwa Lender; m amf

curraﬁcy,, includi ing without limi tatlﬁn mder of m connection. wth or e

and whether as principal,. quarant@r or- sua'ety and i whatever name’ or

%‘L‘yée t‘ogether with the Interest COsLS, chafges and exmnseg incuired by'

| the Lender in respect of those debts; liabilities and ohligations; s

fien, hyp@th@cf Security intarést o any cher securei‘y agreement or_'-_"

"Security” means afy floating charge, mortdage, standard security, -

" assignmenit by way of security, assigniation in security, .charge, p fedge, R

: arraﬂgﬂmant havmg the effect of security;

: -__th‘at"éﬂ"ihe Secured Liabilitiés. have been unconditionally and irrevocably -+

T 'paid and dischargad in-full' ard no fur‘the: Secured Lsaiy!aties are capabie of_

."“?Smi&;wéty @aﬁﬁﬁ"’_'meaﬁ% ?:h'a' p’erééd étarti'ﬂg on thé_data. of delivery of -

I_ “bei ﬁg Gutstaf“dmg, and

2147

”ﬁhams means the Si@cks zares and 3&&;?&%1@5 of the {Zompany set ou*’ j 5

" in Part E_Gf the Schedule:

2311
"gwemmeﬁt state of agancy Gf & state or any associati c:m ‘trus‘ﬁc j{jent

Cventure, consortium or g}arﬂtnerﬁhip {m each case whether or not- havana"

Interpretation
Unless e‘}the’m&ise"ind’icated.a@rz’y refarence in this Share Pledge to

a pez’son ';'n*!a;zdés 'any individual, f‘ rm, - company, corporation,

e :separate Eegai ;}@;’S{}naiat\;}

ﬁ% '



o assi me&g oF permsﬁe{j irangf@s’@%a&, _' S

'-23,.1.2_ cany g:t‘@rfss}ﬁ shall nclude ‘mat mr«sm‘s succassor in. title, permitted .

'23_.'1.;3'-_' & "gj?«::av‘af;iom _bf Ea'w' i a %@fsarém:e to that provision as extended, applied,

S amendé@ or %e;—énacted 'and mdudes an«g §abordénat@3 iegés%at’édn; .

2344 _WQWS dem}mg théﬂ singular Shaﬁ ncéud@ ?:%'363 plural a*'m% \fiz:% versa aﬂd o

T erds dpmigng any gerider rhai nclude &l Qeﬁd@?b, :

C3Asa f:iause heaii ng is @ ref@rmce ’te a ciasm o or sub-clause of this Share

B Piaa‘ge aﬂd is for ease Of reference an§y

7316 the Srhedua:, is & rez"e*ema; m m{‘: ‘%cheduét annexed t0 *hm Sha;e ?aedge' _

: whizh fsha S include the Srheguée

L2347 this %%’zaré' Pie‘égé {a*’%?fif' &ﬂ"\f p?’évigiéﬁé'éf-‘t} o a'ﬁy-'e‘:}'ﬁhef documment -

réfarred t@ in this: Share Pledge shall be construed as, references tc:} for R

' the time being as amended, varied, supg’ﬂmented ‘restated, substltuied or

U povated from time to tsme

VX o __.'uﬁms's: étherw%se 'defiﬁed in this Share Pledge; a terrm defined in the Credit

- Agresrent has the same meaning when used in this Share Pledge. or any |

riotices,  acknowledgements or other . documents issued - Gnder . or in

“connaction with this Share Pledge. e

o .- date of sagmng Sﬁtaf:ed be;mw the- Sﬁgﬁature o the Chm’gor SR

24

C24d

_.’ﬁw@m%mg faw and j@s‘risﬁécﬁ@ﬁ R

This Share Pledge and any dispute or dlaim (including non-contractual displites or

: _"_"23.2...'_'The'_fda'téf@f deélivery of this Share Pledge is the date of delivery stated below the o =

o _ﬁigﬁaturfﬁ of 'thé'(ihargo'r If no date of deli very is SL&%LE&G the date f}f d?'!xf&?"f is the :

- _ clai ms} ansmg aut of or in connection with it z}r its subject” mattez" or formataon shall o

Cobe gsvemed by and construed m accordance with Scets faw: -

an

'The_ -Chargo'sj. i"r;revt:x%:abiy' agé‘e’es'.that,_ subjé’ai:t as 'pr'ovidﬁed beiéw,- the 'f;.{}u:rt's._.of; B

Sm%!énd_sha%% have -exclusive. furisdiction over any dispute or -céaém.{ih'cia:d'in'g. nom-" |

contractual disputes or claims) arising out of or in cornection with this Share Pledge

or its subject matter o formation. Nothing.in this clsausé_'s'hé%%_' fimit the right of the =~

AT



LU sdlci:smn T shall Ebe tai«:mg of g:;mceedanga in any one or more }ur;ﬁdedrzoﬂs o

- Lender to: take procesdings against the Chafgar m any. ‘other Cmurﬁ; of ccmpetent-'_ SREON

~preclude the éak ing-of prokeedmgs i any other jur sasctaons whe‘cher conwrrenﬂy or _ '_ '

= - not, to tha_, extent permitted b\; ‘ihe §aw of stich Oﬂ"@i’ jurisdi ictiod

s

-'-_-..imdés“' clause 24.7 heing served on it in accordance with ‘éhe- {:sro‘;fégii:}hg'af this Share

o - |

g _-A certsfcate or det@rmmaﬁf}n %3\; ’d’*e L&nder as t@ aw amwn? fos the time bamg du& RUERE

S _'jg@ :

261

- Pledge relati ing to- service: of notices, Nathmg contairied in this Share Pieﬁ‘ge sha!’- '

" affect the rsgh‘i: 0 serve proCﬁSS in any othz_r maniner perm;ﬁecﬁ t:}y Saw
'mmﬁm@s_
Cto i from the Charc;@r under this Share Pedg@ shall e, in ih@ absemte of any

L mani f"mgt err{:‘sr, conclusive evidence of ths: amount due

C@Hﬂt@fgam &nﬁ B&ﬁmw 3 R o

) :'tne ﬁart &5 off c:epa aite cguntes g}aﬁ:s

6.2
o 2622 - v{é%ieré arty 'ceunter'pa.r‘.t is beirg held a5 undelivered, _-de’iix‘xéﬁ%é%%.fake o

2623 saction 2{3‘)'- of tha'Le'gai Wr‘tmg&@c (Countez—pa&é and Delivery) (Scotland)
S At 2015 s hereby &xc!uded and shall not appiy to the executzon

.;?..

271

Wh‘@s‘e_' axétuted'_-én'mu'ﬂterparts:' o

'26,2.1 :' thlg Share P!edge ws!i not take effect unti cach @‘? the ceumer;;arts haﬁj-' _

- Been delivered:

place o ‘the date’ of delivery agreed between the parties ("the agr

date”).  The agreed date Wil be inserted in the testing dause of this 1

- Shate Piedge and .

” - arlaﬁgemen’{S i respect of thls Share ?iedge

' t@ﬁ%ﬁ'@: am@' amh@rimm -

The Charqar hereby COﬂSﬂﬂtS to the reg strataoﬂ of thss S?}are P!ea:;fge amd c:af any o

' certificate i’@l{?i’ﬁ"d t{a in Céause ?5 ff:-r preaerva%;mn

. The_Charg’w'Erramcabiy”conséeﬂfg % any. process %n.any iega?acﬁm or proceedings o

'_Thss Share Pedga may be exeauted ;n any msmber af couni:ez'pan‘:s amd tsy each a:}f’___i'_ o



S @sgmatu

R O T r#%t:;d .
-_-fui name e:}f above {;:}r m'j

SRR o =

- Address of witness

e dr@ﬁterfs@ﬁs&ary/ahther sed
- agnatorgﬁwst&ess

L The-ih‘az'@or hereby authorises the Lenderor its agent to insert the date of delivery
RN of this Sbar@ Pledge in the execution box - below: ";’N HI"?&ESS WHEREQF H’z@:}e _

'_.Q?’G%HYS CGﬂSiStzncj of this and the- pz‘ehedtna 18 pagfas tagaih@r with the S{;heduﬁa g

are executed in {:aumtwpar’i as foé%ows and delivered on ie;:“ﬁ ﬂ%&; &JM

o FG’;’ 'anf;;‘ iij'n behaif ef'mw

dareciar,/zecmta ry;’au?hczr ﬁed
3 gmaioryiwatness o

pETRO——

h.ygﬁ«..—‘.
‘wv‘-? T

LML

- For and on behalf of THE TORONTO-DOMINION

sagnai:we of

v 'fuii name G? abave (prmt}

Address Qf withess.

g

TorCo MMW@&&Q T

2(}18,-

signature-of

S r@ctarfﬁas:reta*yfau‘fhcﬁrsged usgmamw

. H a“%*ﬁvﬁ% @vww o=

'ﬁﬁ% name of above {waﬁt}

93 ez

Edt@ of 5i gnmg
e P

g‘:}iace of s;gnmg _
ORI

= -_'_ date of delivery

gmatu”e of

o 'jdsmcﬂ;or,fsecreias‘yjaui%oms;ed mgnatow

- dat@. of sggnmg

daﬁ:e of dei very



TR 27.2 - The Chargor hereby autfiorises the Lender or its agent to Insert the date of delivery o e
- of this Share Pledge in the éxecution box below: IN WITNESS WHERECF these .
) .@msﬁ?ﬁm consisting of this and the precad r’;g 18 page& icgatﬁw with the Schadule

. afe execuied ifi 'z:ouﬂterpaﬂ: a8 follows 3nd delivered on {4 .é%@;&;.gg;wéaa_ 208

U Fera {}i)‘ﬂ behalf o

ﬁagﬂamm of . s&gﬂatur& of _ .
' director/secretary/auth mr;sed e divector/secretary/authorisedd signatory
aﬁgﬂatewgwhess Sl e . . C

fuéﬁ niame mfamve (g::\r nt} R fu%@?ﬁam&@fébam {prmt}_

" date.of sig r%é?{g"

- g’}iace 0? ﬂgnmg
Asﬁcﬂs“es;s ofwmess - S

"'ifﬁata af de%éx?er‘g B

s ...I-III?'G?'EH@ on heh’a%ﬁ%’ of 'm& ?@ﬁ@

direttor/secretafyfauthorised 7 0 ._-dlgﬁﬂ{)?fgﬁﬁ &tary!authameiﬁ SSQMWE .
: Sl _ a‘zﬁ:s@mumam

Csignetory/witness . Sy TEvsg
| U i o - Associate Vica President

5 name of above {orinty - _ ' : ful E name i:’nf” ave {g}m?}

AR & o
i:gigg”— mg ..... M\%.Mi%gﬁm . ﬁ;x%i"& af%ﬁﬁéﬂ e
’ijz}g s @; ____________ (@%{:&g A

e " place af signi S
Mdrese z:sf Wstm‘ass T b@ﬁp{fﬁﬁi}f} R '
ol daeof delvery

g

ﬁmmmer@: mwma ;&mmm L



B EN FISHERS TOPCO LIMITED AND THE TORONTC-DOMINION BANK -
S Pﬁ%@ﬁ;_f'_,_._'_'.___-._ b : RS _ . . _

. THECOMPANY

. [Mame - | Countryof | Number | Registered Office . . |
Lol i ncorporation L IR P TR .

b

" Cleangear Limited Scotland | SC358584 | Riggs Place, Cupar, Fife KY15 S1A

S



 THE SHARES

_ ﬁémﬁiﬁﬁ? |

Number of Shares

Mominal ?@gu@@’? -
pach Bhare '

| Description

Cieéngear Limited | 74 ) _

UFo0

!

A Qf{ﬁén‘a@j shares _

C?eangear Limited

RES

£1.00

E%'Qmm'aw shares |~ -

. [Cleangear Limited | 17

{;jt}f‘d..i.ﬂai"‘}/ shares ._ _ |




