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Registration of a Charge

Company name: FISHERS TOPCO LIMITED
Company number: S$C444215

X7TMMYVRE

Received for Electronic Filing: 13/03/2018

Details of Charge

Date of creation:  06/03/2018
Charge code: SC44 4215 0008
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 0008

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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R FISHE

" T@WE@ LEMWE@ a company sncmp(}ramd ;rz Scotland wah registered number

_-_.__SG:‘@M&:E@ nd- havaﬂg LS s'egz%tmeﬁ office at R;ng face, Cugadr He K‘ﬂﬁ S}A i?hzﬂ |

2 ”ﬁmwm”}

L fava‘ur of

o | ”@"Hﬁ T@R@NT@M@@MENE@N @M@K a (“aﬂadian {:ﬁaﬂ:{zf@d baﬁk Whoge r?gmmmd {Bffce is
'ai: %1{) 333 Fm Avente, LW, Qazgaw, ber‘ca Cﬂr‘ada TZP 221 {U@ “%.@ﬂ@m‘”} '

o CONSIDERING me«-

I fk ' _'Th'e Lerder has agreed'%@ make Qérﬁaéh foéh_fa{:iiitieé é‘éaéiabié to the Chérgar."'._-'-'_ S

g 1616 8 condion o the wiaking Avai ifable 0* loan facilitiés ?’:,\y tbe ¥e “;dér"_f:{)'.‘?:'ﬁe_' s
R Chmgoa that %:he Chargor c;g"arits To the Lender ‘thi‘% Share P%t—*dge S

- &&:ﬁz@mmmwmm MW&@ &\S mews e
B S _'@m@emwmg to Pﬁa‘y.
' The. Qhaﬁgt}r éhaii o demand ;Jcsy t@ the Lemier and dgschafg@ the Sesured o
Liabilities whez@ tmy hecome du@ . ' p -
7 _?P?Q@e:ﬂgﬂ_" |
2.1 The Chargor a5 'éet:'urﬁ'?’y' for the péy?ﬁ%‘-ﬂt and dis&*ﬁér’ge b?'éél_thé Secured Liakififies
7 Rereby pledges and: a555gn5 to the Lencﬁer its who!e right, title, interest and benefit in-

oand. to the Chargeﬁd Assets...

o _'2;.2: _' The. Lemc—s hereby ac%(n@wimdges that Aotwithstandi ing any transfer or d@ very to it o

: '_'mr its nominee ex facse abgoEutey Qf tha Chargaaé Assets and any. reg strat:on of ‘a:he !
_"Qharged Assets in the name of the Lender or aﬂy person hoédmg to the order of the -

- _' Lender or the cast&dy there@f by the Lender or any such pei’S{}ﬂ the Chafged Assets-_ '

are and shali truéy be held by it as Securty for the Qayment antd diﬂ;chargé& csf the'.:'-j o

Secur&:d Li ab mes on the terms aﬂd concz;t;ms ‘ofthis Share P%edge



3

The Chargar ghai? mmed;at@iy O atfa execution of this Share Pk,,dga ds&!%sver to the

- Lender:

Co3ad 'a segﬁed stack tramfe f@rm in respmt ef the Shar@s i favguz' of the_"_-:-

' ':_ Lender or, at *.:he La’adera diraction, ts nomi neef 3

A2 a%i’sha?é certificates and other documents of fite in respect of_f:hé'Sh‘arés'j B

o o '3..1..'3' el ahy dthe'r' Go'cumént.'reqaés‘ced' by the '?_endér in rés;ﬁed’of the Shares.

o hc%ﬁineéﬁshé%i'bé_%egigtefed in the register of members of the Company as the holder -

330

- name of the Lender or its nominge is delivered to the Lender within five Business -

The Chargor shall forthwith procure that. the Lendar or, at the Lender's di%eséfiar’s; its

 of the Shares and that & certified copy of the registar of members of the Company is

delivered to the Lender onf the date of execution of this Sharé Pladae by the Chargor. |

“The Chargor shall also procure that a share cartificate in respect of the Shares in‘the

S '_ Davs of the date of execution of this Share Pledge by tha Chargor,

BT

Without préjudice to Clauses 3.2 and 3.3"and to the ek‘ten%_thaééhe'Chsrgéd’_ﬁasets
constitute Finaricial Collateral, the Chérggr'agmes that such "Ch'arge:d' Assat’séha%% bel
< held or redesignated so as Tm be Lﬂ%de" the control of ?th_ Lender for aH pumoses of S

< the Fmanc:ai Collateral Reguiatsons
aemmmms-m waﬂ"!amies_ e

“The Chargor represents and warrants to thé:iﬁendér that: -

B the Shares {{:Qmpr;s ng ane hundred per cent {186%} of the sssued Share "

' ca;}st:ai af the Compan\}f Carrymg the mghi to vot"e), -

. 'aﬂda;’ the art%ci@; c}i"" association of th&i C@mpany, _

413 o ifie Shares are mu'y' pa@d‘ up and vai;'d;gz ai%atted; :

414 the Charged Assefs are riot subject to any Security;

SO 6 _thé Chér‘ger is the sole beneficial owner of anid has ful réght'énd fitle to S

413 there are rio s‘estnchons on Lhe sate oF fraﬂsfer of all or any of the Sharec S
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52
ko time Become due in respec’t of ary of the Charged ﬁassetg it b@mg ackriow! edged-"

b\; the Chargor that the Lender shall not iri any crcumstances: i ncur any aab;%ty'

a7 there is no breach of angf law or regulat‘eon thai‘ matar!aéy and acﬁverseiy

o ~and enforceable obligations Gf"i:'iwé"ifdargor- atid ié,‘ and-will continue i:a'ez? :

'_'.-affﬁctve secur ity f:}wer Al and evew pa;*i: G‘f the Ch&egad Assers.

o acz:{}riiam:e with sts terms;

415 -?%’zér@'a%@ 'ﬁ'f':s" Cw’e’ﬁa’ntﬁ” agreement, reservations, conditions, interests,

415 this Share Pledge constitutes and wall constitute the legal, valid, binding

T rghts @r other matters whatsoever thiat materiaiig and adversaly affact the

Cha f:zed fkssets

R .'af‘"f@c?;ﬁ e Chargad Agsats ar‘zd

418 '-rzzszi?:'her_ ’t’he Compahy’ oy aﬁy associate of the Com@éhy (’a‘é defifed in

" section 435 of the Insolvency Act 1“986} is .an empieyea in t@spet‘t of a. =

defined bénefits pension scheme.

" The regﬁ'{e'seﬁiatéah'é and warranties in Clause 4.1 shall be deemed to be repeated by -

S the. Charaor ofi and as of each dav from the date of this Share Hedge it a?i the ._: i

-~ Secured Liabilities have heen repasd and discharged in full as if made with r@f@rence e

| to'the facts aﬁ{iﬁ_CE!’CLémSLnﬂ?S existing oneach such day
. Undertakings <

The Chargor hereby undertakes to the Lerider that_du%‘mg_t%’wé:mn'témaéca of this

o Share Piedge it vill |

date of this Share F"!edge it favour o‘r’ the Lender or, at the Lender's desz*retson sta'_ '-
| riominge. and pmwm that the Lender or its nominee shaiﬁ be registered in the.
“register of metnbers of the Company as the halder of such Shares within 10 Busines

' Days of the date of acquss&tsan by the Chargar and that a share certi f“cate in respgct

. du?y execut@ fransfers in resp&ct of any Shares acqusred by the Charg{}s" af‘tef ?;he' e

of Such Shares in the name (}f the Lender or its nomines gha?% be. delivered to the': s

- Lender wsthsn 15 Business Days e" the date of acquss tzon E:;y the Chargor T

-"_duéy and pmmptﬁfy pay ai? c:a%!s ﬂgtai'ﬂentfs ancﬁ c:ﬁ:her Mionies whm:%“ may fmm tm

. whatsoever in respec‘:‘ of any such cai%s msta?ments or other monses



'Cred ¢ Agr@ement)

o544 permit the Ce::smpaﬁy %@ 'm'ake 'amz a%‘teratéon- t@-- 'grant any rightg i reE.atitm'

; CO?ﬁ;}?ﬁy, e

: '-’5.-4.3, U greate _ér_Qer'méf“ia_-s'ubéést ‘any Security (other than in favour of the

“Lender) on-or over the Charged Assets ot any part. thereof or inferest . -

o th@%}m;

: comply in- a? resnfwb: with the n“@m@rand um and a:'tic &s o‘? assecsahen of th&

' mt (w thour the pring wrtten cansert of the Lender oras cherwésa q:;e’ mitted by f’he B

542 sell, aﬂgfer or therw 58 deSpose cf the ﬂharged Asséts Gr anzf part_' _.

' "?hezaof or s:’%tereﬁ thersin.or attf_m;i)? or. agrae SO t{} c?zo '

: 543 g:vérm"it tﬁe-'(:ampany o canceE,-iﬂcrea”ge, create 'or és‘S&ée_‘oﬁi agree':to' issue
: ~or put undar option or agree to put. under option any share éé"pitai oo

o .abigatan oW or hereafter converti bﬁe into. or exchaﬁgfeabie for- shar@_' '

'capzta of the- Cﬁmpany of amy dass or caii a!"‘z\,f unc:a%ied capeta&

Loter {}therwwe re- @rgam ise or red@am or purc:ha:ae or reduce i:he shigre -

@a;::ata G;" re:,en/es of the. Csmpany in. am: Way oF eﬁter into any-_

B :mmposzmn or 'arraﬂg@m@ﬁt wsth it crecjsto"; or am; ciass of C{edlz«ozg of

-~ the Compamfﬁ e

545 - save purauan‘t to this Shase P%@dga pe;m;t the Company to regsstﬂr aﬁy S

Cosa4p exercise (oﬁpurgﬁorﬁ toy 'exeré:%se} an‘y' 'wﬁéng_réghtg in 'regp@ct'ef thie Sh'a“rés-_ i

B "ltrans;f@r of shares, Stf;!f:k or loan capital in the Campany or aﬁmt anw,f now

: .member (whe{her v subscrepﬁ:@om or. transfer) o the Company,

. inany 'way_ﬁfhi{ih may have anfadyefse-éfFectbn the value of the Charged - o

O Asséts (or any of %ﬁheh‘é} or thi ab:iiét‘;.! of the Lender to enforce this Share .

.'_'Pﬁedg mdudmg %:h@ amendm@nt ef the ar%:sdes of - assoaaton o" the

o ': Campany?

547 ._.;JErmi't the Company to permit any Deg's'c%h"éthér than 'th'e-Char{;or"or'thé o

Lender of its nomines i"@ be regzstered 33 hoiders of ﬁhe Charqad Assets or

._ amf g:aar!: thermf of.



SR Chaa’ger shall be entitled: o

ez

612 to'exercise all voting rights in respect of the Shares (provided that such

821 all dividends ‘and dietrbutions deciared and any Tterest snd other
- payments payable; paid or made in respect of the Shares shall be paid or

made to and retained by the Lender as though' they were proceeds of sale

o of An Evant of Defau!t

ORGSO de o cause or, In 50 far as the Chargor has rights i that regard, permitto R

| b&é done arivthing which: miay r@aq@nabﬁy be expa;cte{:i to intany way o

;};ec st o j@aﬁ}pamsse t"%e value crf zmy of the {‘ harged msaﬂts

o @iw%fﬁmm‘; &M@M%mgﬁg%m o

"%;éntaé ths %har@ Padge Becomes @mmrheabe i acz:owdamc@ with. Ciause ?" the B

and

“voting rights shall riot be exercised in . mamé'r which would or might o

: . dami}a‘ie froem the Jarurty cragted. by ot pumuan ] this Share Péaﬂge *G!' L
3'conﬂs<:" ith any provision of tne Credit &gra@ment} and the Lender and o
any nomined of the Lender in Wh@ﬁe ratme the Shares are registered shaii:

execute & form of proxy and aﬂy @thezf docurhent as may reasonably be

. raqwmd by th@ Qharger te;} doso.

. E.ipon 'i:h@ Secunty creaitd by or pursuant t@ this Share P‘%edge be:_om ng enferz:@abi L

inaccordance mth Ciauﬁe ?

o “and may be applied by the Lender in-'acc:OrdanCé'with-_ifiause’ 9;and :

B2 :'a'%é':v{}ﬁhgé rﬁghﬁzsf:-éﬁ reépéti{'}f'the'_Siﬁan"éé shall be exercised by'th.e Lender

or i nominee in such a imannér as it shall in its discretion consider

0 approprigtel

 Enforcement
- 'T'h'e 'SéC'u%i{:y created by'.o'r purgua'nﬁz' to th?s'S‘haa’é P'iécigé 5ha§!-'bé€0ma-eh%&ﬁrc&ab}e D

' aﬂigf following nafice by the Lend@r 0 the Chargor &t any tsme aﬂter thm Gccurraﬂce'_ ' 8 -



' _'AE any. Mwe Oy or af‘ta’—*r thx; se\curaty created by or pursuant o this $hare ?@d{j@ L

S ent itled to exerciss {or r‘efra £ f‘"mm exercising) all ﬂghts and powers coriferred onor '

92 _'
- 'The‘ Lehde’r shall not be bound to pay or a’;};}rogria"@' any 'racéézpt"@z" payment first

U towards interest rather than- pr ncipal or otherw;sa in amy ;;:aazt cular Qrder bei:ween_ :

: becomes_enfurceab!e in“accordance with. Clause 7 the Lender and any n@mmee_(}? .
" the Lender in whose name the Shares are registered, subject to notice being issied

by the Lehder to the Chargor pursuant to Clauge 7 but without further notice shallbe

- exercisable by the owner Gf the Charged Assets: In particular but without limitatio

“the Lender and amy mc}mme& of the Lender in w%‘za}se name the Shares are rcgzsiereci

subject 1o notice i:}ema issuad by the Lend@r to tha {Ihargof pursuaﬂt to Clagse 7 but

without further rotice shall be entitled to retal in, sell, call’ in, colfect and convert into

money - any G?_th@ f:harged% hasets with ful power to sell-any . of the same either

togetier or in parcels and for such consideration as the Lender may think fit [subject
Ut any duty implied Dy aw) and with ful p&wer to buy in or réscing or vary any -

contract Uf sale of the Charq@d Asséts or any parﬁ: thare@f and to resell the same - :" L

_:-thhgut being resparisible for any |oss which may be occasioned theraty and with fall g

- ...pawer to compraimise and effect compositions and for the purposes aforesaid or any

of tham to exacite and do all such assurancesand i e el R A |
| Aoplication of enforcsment proceeds

1 Order of applction 6 procesds”

A m.drii.eg.reéé';ed by .hp: Lé.‘;ﬁef é&}suahi to this '.Sin‘aré“Pi.é@é, after the éé&ufi’:‘;’ o

-mnstituted by this Share Piedgsz has bemma enf&rceab!e shall. be applied as SR

..'Drowded in the Credit Agreemeﬂt

o 'any of the Secured Liabili ties

43

o Su's'pense-"actaunt S

Alfmoriies received by the Lender under this Share Pladge:
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i

-'fw@z:umtzes mahga@ aﬂccc:uz LS

93.3 ; o :Sha% Bear mter@s% it any; at {%}G ;at@ aqw@d Wﬂt na between ﬂ‘@ Leﬂdef

= 'and the éi"}“argor arid

S&S;E"_ _ may be haé?{é- i é;ﬁ'a‘t_af:caémi: for 50 long as the Lémde’ﬁthinkg AE

- illegal ‘o unénforceable, it shall be desmed madified oo the minimum extent

s _m@dsffcat ion to or deletion of a provision (or part of a pmvia‘m} z.'mdér this cfaus\e-"-

lzshal I ot aﬁ’@ct th@ §aga§t\g val dt\j ar;d efifo{cewb ty of the esi: o‘? this Sha

|

i i

s N&) améndment of this Share '?'Eéda.é.'shai b6 offactive unliss: it s in wumg and'

Profe

tlon of security

Seyerance
- If ary provision (o part of a'-'g}%@'\fis;iah'}bf this Share Pledae is or bacomes m'ifaééd,'

necessary to make it valid, ég‘a?‘and enforceable. If such modification is not possile, ~

the relevant g}rﬁ*\;igsom (OE’ par%: Of & provision) shafl { be deemsd deléted. Any

Piedge
'-ﬁmmmm Waivers and Consents

ﬂ».m‘ehéménté_ S

gf‘;zﬂd b}f, - on behaif of each g:eaz'i:y {Qr teaithaorised represenmt ve*)

Wawers an‘d cons‘en‘ts : Co

LT A viaiver of shy right or reredy urder this Share Pledge or by faw, or any

‘consent given utider this Share Pledae, is only affectiveif given in writing

| by the wa;vmg ar r:aﬂsentsm paﬂ:\; and Shaﬂ not be deemed & wawer of

any. cher breabh or default, It omy appéaes in the ol ncumstam:es for whsch'} -

s gv@ﬁ aad sha!i nat pfevent the party gwsﬂg st fr@m gubsequeaﬁ\;_

!y ng o the: refevant provision,

11.2.2 . '-A'fa"%’wé 0 exércia&* w-a' dei’ay in échéamg,-féﬁy ﬁg?ﬁ%:-ar'?énﬁedy plmvided e
N under this Share Pleﬂ‘ge or by law shall riot constitute a wfaévér of thét or

ANy othas‘ raght ot remedy, prwent or restnct aﬁy fuimgr exmrc ise of t"‘la?: '



o -Péedge ‘No.single or par’uaé exercise of any Hght or rewsedy PGV ided amder'_ "

- this: Sﬁdre PSedGe or by law: shall prevent of rastiict the furthes’ exercise of R S

“ that or any other ﬂght oF ;’emed‘y ‘No eiectm jie} aﬁ;rm ti’ns Share Piedae SR

Rans -by the iendel shall be effective nless it s in wrztmg

_1..1...3.'_T'R'ightéar‘a‘ﬁi-remedies-- o

-The i hfs and remeies Dm\fldDd uﬂﬁer this: Share Ps@dge are cuilatve and arein -

additson to, and ne:}t exclusive of, any rsghts and remada@s {}mwdeiﬁ by an S
12 Further Provisions
B Iﬁdépeﬁ'deﬂf 'S'e{:urét?'_ S
' _'Thé Setuﬁi‘y constitited Eﬁ\;f_th'is Share PEéCEg}’e shiall be i addition 0, and-i 'rsd'éﬁéh'denﬁ
of, any ather security or guarantee that the Lender may hold for any of the S’ecu'red"'_. S
. Liabilities at any time: No prior security held by the Lendér over the _wh’oiéi or any

R part of the Charged ikééeté'shaii'me'{ge irz'.the security created by this Share Pledge.
127 Continuing security

- The seeurity constituted by this Share Pledge shall remain in full force and effectasa

~ éontinuing security for the Séz:ué’ed"f_iabii'tées despite any settlement of account, or

- intermediate payment or other maﬁ:er or thmg, zmiﬂss and unti the! ?_ender_ -

'd;acharges this.Share PEedge i wr;tmg
123 bgscharge conditional -

- ;fén.\;?. relaase, discharge or éé‘ti:?emen?:.be!:waén-thé 'C';h'a'z"g.or and the Lender shall be
| déem_eci_ conditional on no payment or security received by the Lender in respect of-
o %he’fSecur ed Liabilities besng avozded reduced or ordered 0 be refunded pursuant to
: aﬁy law- re!atmg to msoévency, bankruptcy, w;ndmg up, admm;strab@n receﬁversh ip

or ofberw se Desp;te any such release, discharge ar Settiemer*t RRT
131 the Lende'r_ o its norminice iy retaan-_t'hfs-'Share Psedge'ané' the security
. created by or pursuant to it, including all certificatés and- doctments

| relating to the whole cr-a?réy': part of the Charged Assets, for any period

0



‘that the Lender deems necessary to provide the Lender with security .. .. PSS

- against any such avoidance, reduction or order for refund; and-

o232 t’héli;eﬁ':%eﬁ* may recover the value oF aiount of such sﬁéc&ﬁty oF payment
o -~ from the Charggf subs&queﬂﬂy as i &ho el ease,, i S{:ha fge o 5@?&:3@%@%?
U had ot occurrecé Sl Sl '
B th@g mmm .
Tma C%’}a rQor Wsﬂ a:écr aii acts aﬂd théﬁgs aﬂd exem;{e and deiaver Or cause to-ba _ :
e "-.execuied and’ dsﬁisvered all agra?mersts d@cumm?f; and instruments that the Lender'_:_ 3
| : nay fequ ire and take all further Stegﬁs refating tothe Charged Assets that the Lender |
o _'Way requl re i’or (z) pmtez‘tmg the Charged Assets of the Chargor, {zsj parfacti ng,
' _'.'prr:serv ﬁg and g:sr@?:ecrtmg the S@a,uﬂty created under this Share Pi@dg‘ze and (m)f -
exercising alt powers, authorities and discretions conferred Upon the Lender, After-
the Se-c.u'r'ity: created by this Share ?E'edge hecomes enforceable; the Chargor will do
&l acts and things and executs and defiver all documsnts and instruments that the
| * Lender may retgusre for facilitating the sale Gr othar disposition Of C aag&d Assets Gf'f '

the- Chafg{}r n mma{:t f:m W;th its reai
14 ._3@@»@%
"4 Lender's right of set-off
" “The Lender may at any time set off any liability of the Chargor to the Lender against -
_ any liabifity of the tLender to the Chargor, whather either fiability is present ar ‘futuré.,"_'__'. o
- liquidated or unliquidated, and whether or niot either liability. atises urider this Share -
“Pledge. I the liabilities to be set off are expréssed in different currencies, the Lender
may convert either lia bility at a-market rate of exchange for the plrpose of set-off.

. Any exercise- by the Lender of its rights under this claise 14 shall not limit of afféct -
R = any other rights or remedies available to it under this Share Pledge or otherwise,
142 Noobligation to setoff
The Lender is not iiabié’ajérj t exeicise its rights Under dlause 14.1. 1f, however, it

;_'_do@s exercise theﬁe i ghis it muat promg:vt%y ﬁotify the Chargor of tbe seit- Q‘Ff that has B

: been made

11



143 Exclusion of Chargor's right of seteoff L B

Al payments made by the Chargor to the' Lender under this Share Plecge shall be.

made in full without R'ny"s'ét -off,. counterclaim, deduction-or wsthhoidmg (chﬂ{ than.. IR R

.aﬁy deduction or w;thheid ing of tax as requsred by aw}
45 Mandate and ammy.
154 . Appointment of .é*:'tcrh.éys" o
: __'__Th'e' 'Chargf:sr' i;"rﬂ'\?ocab!y appémtézthe endar 1o he the. attorney: and manéatéwa :
the Chargor and, in its name, on its behalf and as its act and deed, ro exatute. angf'
- docurents and doy any acts and thirgs that: ' ' R
e 1’5'1'.1 '_ ‘the Ch‘arg’or ES_'re'quEréd't@-execute and dé under Ehis.Shar'é'_Pﬁedgé;: or
'_15.3{',2:: aﬁy'aﬁmrﬁe?de’aﬁs';ifbéer'nr- desirable in exercising any of tha rights;
: -pawers authorltﬁea and d;scr@tzons conferrad b\; a.,hzs Share P@dg@ or by_
U laweon the Lender ' ' .
U152 Ratification of Acts of attcs*neys_ |

" “The Chargor ratifies and conifirms, and agrees to ratify and confirm, anything that

“any of its atforneys or mandatory. may do in the proper and: lawful exercise, or -

purpc:rted EXErciss, of allor any’ of the riahts, pewers auihsntses and dis cretésné'_'

N _refe;’red toin ciause 15, 1
18 Cbm'anﬁ Enﬁémmty_ =

161 Costs

o The Chargor shaH on demand pay to or re;mburse the Lender on a fu!i mdemmw S :

."baSiS a%i costs charges expenses ‘taxes ‘and liabifities of any kmd (mciudéng,

R .ws%hout !;m;tatlan %Pga! prmtmg and cut- oprocket expeﬂses} mcurred by the Leﬁd@"_- B ;

- in connectscn wsth
_ 16 ”i 1 thig Sharﬂ Piedge or the Charged Assets
o _'16 12 takm'g_,, hoﬁd ing, - pret:e{:tmg,._perfecténgg presenving or enforcing (or. -

- attempting to do so) ary of the Leﬁ'de;’é rights under this Share Pledgs; 'or"'____-..



e 3 . taking proceedings for, 6 recovering, any of the Secured Liabilities, ...

ez

B ~judgment, ligui {**a?:sm Wmd g upor administration of tba Chasg@r} at the mte amd m o

-t any direct, indirect or consequential losses, EO‘SS of g;mf’"*’: loss of reg}utsﬁtsm and all o

 together with interest, which shall accrue and be payable (without the need for any
demand for payment being made] from the date on which the relevant cost or |

" .expense arcsa until full discharge of that cost or expense’ {whather before or aﬁzu_.'__ o

“the manner 3;306;?@&’ i the Credit Agre@mem o
Endemniw'. R
< The Chargor shall indermnify the Lender and its 'z'*eép'é'f::tive 'émf::.ii}"yéeg. and’ agehts e

against 3l fabilities, costs, expenises, darages ard losses {?mﬁ?ud"ng but' h@i:ié's'“h%téd-

interest; ;@enaitiei; arict legal costs {f:aic‘uiateéj or 3 ncﬁewmzw bag i) and a% ct%"er

- professt onai costs and expemeg} fuﬁ"’@r@d or incurred by amy.af them arisi irig-out of

oorin c&nﬂei’tmn withs

16,22 .'taking};; Holding, "pmte@mg,":;{ﬁérféci;?ﬁg, g::rrszrss:ewma ar eﬂformg {cy"

18

o opinion :;}f tha iender capable of bemg veduced or- s"egiomd or chems!se av@:}aded i S

| '.-':_w‘"woie or in gjart . the. i:quedatmﬂ or admmsstratieﬂ of ‘the Charg@r shall not D@"i

' _16.2.1'._-5 the @%é?f*ée or nurported éxef"cis;e of any of the r'i'g'h?':s ;ﬁ?s}warsa- a'u’thars%é@s' '

or discrerions vested in thﬁm undu this Smaﬁé P%sﬂdae or by an iy r@sg’;ec’t

- @? the C%warg@d Agspm

ait‘empﬂng to ddso} *;%ﬁe_-'se’si‘ufty uOﬂSt%?ufE}d by this Share ?Eedge or L

: ‘under this Share Pi e{jgee

" Avoidance of ;;paymﬁﬁma

= Ahy-’-arﬁéuai which has been paid by the ‘Chargor to the Lender and which is, in te .

' _:. 'regarded as haveng been srrevocab!y gaasd for ‘tbe pum«:}ses of this Share PEedae

o Any notice, direction or other communication (each a “Notice™ given regarding the
. matters contermplated by th-ié'Shar‘éF%édgé-_ shall be delivered in accordance with the

- Credit Agreemaht'{ét being understood and agr@éé that references in such Section to

 Notices

BNk

1623 8“‘}? deﬁiui’ ar ﬂ@ﬁay b}f the Charqgr in pﬁrform ng an‘y’ of f:c; obisgatsons S



“here'iﬂ"’ “hereunder and other similar tarms. shall be. deemed o be refarences to

" this Share Pfedge)
R I Third Parties
No pirchaser or other person shall be bound of conceinad fo see or enquire whether
thie 'riaht of the Lender to exercise any of the powéra hereby conferred has arisen or
* not or be concernad with notice to the contrary or w;th the pr@prsety Qf the exercise -

: or surparte{:ﬁ exarcise af such power '
20 Release

" Subject to clatse 12.3 (Discharge Conditional), on the expiry of the. Sacurity Period

':’ but Tict ?otherwase} ‘E;he Lender ghaEé at the requect and cost of the Chas‘g@r; _take-: :'_ o

_ mhat&\fer action - is. nacessary te:) reieaﬁze the C%arg@d Assets from - the seaur;w
_ nstﬁ'futed by this Share PE&dg@ ' S : : -

21 Assignation o

2L Asﬁigﬁéﬁbﬁ_'bﬂfender’  I

AR A?; any time, without the consent of the. Charg{}r the &ender may agsw__‘;n or

' 3 transfer any or all Df ifs. rights and obi gamms under *hag Share P%edge o

o 2112 .The Len::iar may dsacéme to an\; ac*ual or pmpssed asmgnee or transfefee :
-'-.-:..'any znformation in.its. possessmn that relates to the Charger the Cha{gedj '

Assets and this Share Pledge that the Lender consi ders appropmate. ol

212 Ass'ign'af:'i'é'h b? Chér’gé’r

The: Chargor wiay not assign any. of its rcahts, or -'tra"széfe.r'.'ahy.' of its Fights or

_-'obéagations under this Share Piedge e
7] '._-B%eﬁnétiﬁnsv
221 Inthis Share Pledge:

2211 "the Act™ mieans the Companies Act 1985;

R E R



- mias
' - terms of the Credit Agreement in reiat ian o ary ammunt wh ch s riot ;}a o

Comas

2ria

-__‘j‘*i@ﬁa?@@d 4

"Business Day” means a day (other than a Saturday or Suriday)on ...

~which banks are open for general business in Edinburgh and L’ar‘ﬁd@ﬁ;‘__ S

the Sharés;_

. “‘&h@ &I@mg@@m@ ﬂ”em:ﬁ thm wmpany whcse deiaz@s are 5@% ot it Pa{t 1o

o -Gf the Schgduia

._“%@?ﬁ%% Ra%“"‘ n*eéha therate of interest payable in accordance with the ~

on %he’—“ du;ﬂ dat@ for surh ameus’xt

22160

o which the Lender %‘eas agrﬁed o make certaar’ loan fae:;istées available to the - .

"‘@:w@ﬁt ﬁgm@m@m’f means th@" i’:hérdamefhde‘d and"'_.'res;'tatéd “credit S
Agreement among K-Bro Linen Systems Inc., K-Bro Liren Tnc. and various
“of their subsidiaries and the Lender dated 21 Noveriber 2017 in terms of .

'Chara@r

L - _Cred it Agaeement

2218

324,10

o :2'2‘:-1;8 ;

"‘*EW@@& @f m&‘ﬁamt’” has i:%’“ae m@an rag geven £ that mxpr@saion zn ;,%"ze-'

"‘“F%mmﬁaﬁ 'mﬂa@em%w has %:he maar f“g Q\fﬁﬁ ?:o &hat t:erm i th‘é____

FReS Fnamcza Qeiiaterai Regz.e!a*?;a@mF R

2zl

“F%mamia@- Collateral 'Rﬁgwﬁaﬁ@m”" feans. the _F?né&hi?‘aﬁ'i -Céi!atérai:_-”:- S
' Arrangements (No 2) Regulations 2003 (512006 No 3226);

“Insalvency Act® means the Insolvency Act 1686:

”Xﬂt@imgsft“._ means inteéﬂeét_ at ‘the r'aize{s'}' 'a‘@gﬁ'i%ciaﬁ{é 't'@_"thé: 'Sfecuréd-_ : o

. Liabilities;

B Ak

22105
o Cmoneys or praperty (including the dividends, interest or incoine thereon or

B Lhene?mm} which may at. amf time accrue or be Dﬁered or arise by way of S

'._redemptieﬁ purchase bonua, preference opi:son D%’ otherw;se i resped:.’- -

“iLoan Documents” has the meaning given to it in the Credit Agreement;

"Related Rights™ means all stocks, shares, warrants, secarities, rights, - e :

ats” means the Shares and all Related Rights Eﬂ:?’éSQEQ of



B IR of or derived from: any of the Shares or any deﬂvﬁtwes there@f mc!udmg =

- S the proceeds of an‘g saie a‘ any Qf the: Shares

:22.'1;3;4 .'“Se{:&amﬁ &mmém% means aii debts égabni ties arid obhqatmns p:e;mt
| or Future, - direct” or indirect, absolute ‘or “contingent, . matured_ or'_
unmatured, at any tme or from time to time due or aé;cruing.du'e and

I_ .'GWEng by or’ otherwise payable by"th'é Chargor to the 'Lé.n'der,--'in any -

o ~aurrency, ncluding  without Tirnitation under or in conriection’ with or

- pursuant to the La‘}ar\ Docurients 1o whsch the Chargor is 3 party, and

- “whether sﬂcurred oy the Cha rgor alone or jointly wsfh another or Gthers o o

; and- whether as. prmz:aoai guarantor of-susety and m whatever name or-
. style; together with the Iﬂterest cost,:,, charges and expehses !"ECUFE’Q{?? b}f._"

. the Lender in rées;}ect @f those debis liabilities dnd ohligations; .

_'-_22,1'.15 "*ﬁaﬁwéﬁﬁ; means any focstmg cham;a moe'tgaga stéhdam -'s;é't:uréijy

._'ass gnm@ni by Way Qf securstyf aSs;gwath in Sacunty charge pedge

: iaen hypothec Se”urity interest or any other ﬁe&‘:ur;ty agreement or :

o arrangemerzt havmg the effert of securst\f

B _Z_IQEIJ-'i.iS- “ﬁecsmw Period™ means the peraod start ng on the- dats of deisvery of
| ' “this Share Pledga and.enﬂm‘g on the dafe on which the Lender s_satssfed"-
© that all the Secured. Liabilities have: been unconditionally énd'irreﬁf{}cabi'y o
__Da;d and dlscharged in full aﬂd na further Secured E_;ab lities afe cagab%e of' -
bemg outs’sandmg, and e '
= 92147 "“sham@“'m‘ean‘s the sticks, shares and securities of the Company set out.
L Uin Part 2 of the Schedule. . | : R
23 Interpretation
23.1 ‘Unless otherwise indicated any reference in this Share medgé'ta: |
'23;1.,'1_-.- aﬁ"""perscm"} includes  any - 'Endé\'f%'duiai ~firm; company, corpofa?;ion '
: ' QDVPE’W‘HEH?; siate or agean of a state or any a3 G{:iation trust, josr‘st

-'venture cons;ar{;um or par*cnamth {zn each s::a«:e whether or -not havin g

separate iegai persanahty),

6



23._2: -

S
oA

g dasms} arisi g out of (}r in connection W ith it or its subject "natrter or formai: on Shai{_'f '

. Scotiand shali have exclusive jurisdiction over any dispute or daim (including non-

o :;’23&.4 _ words dm@i ng th{: qmguiar Sha§ snduds—z %:ht: p%ura% aﬂd vice: versa and

- : _ag@;gﬁfﬂeg or permﬂed tramfem?s L
..amamz;ied of re- @ﬂac:ted and inctudes fmy subordinate imasifst

- .WOf{ffS demt g any qenzﬁer stiall ndude all gendem

' 2315 Jause head ngis a ;fefeseﬂce %@ 3 c?ause or c;ub dauﬁe of tEW“ Shafe_ -

' 8@{599 and *‘Qr case af mfe refce omy

B 2316 the f}m@f%ue is a :f&:i‘u@ﬂre io the ,.;ch@s: uée amemd 10 this Share Piedge_ =

o _‘wh ich shall nc%ude the Sﬂhedué

_'_23;1'_,?".'-_thas Share: Pipdgm {and any'pm\f iois. of ity or am; other dccu’?‘%eni"-_
" referred to in this Share Piedge shall bé construed as refersiices to it for

'.the time bemg as amended, vae'eﬁ suppiemﬂnted “ess‘:atefi substatuted or' o

o jmvat@d fmm time to tzme,

9318 unless éfn"raemgge defined in this Share Pledge, & term defined in the Credit

3342 3 : "iy persan Shaéé‘ ihclude  that- gez’gom succasser in title, Qi:i’m@@d. .

2313 a PE’QVESiC‘ﬂ Of faw s a referemce "to that prov;szan as extended app%sed R

S Agresment has the same meaning wher Used in this Share: P%@fg@ arafiy o

riotices, acknowledgements or other documénts saued ander or Gn

connection with this Share Pledge. -

Tﬁe_date'@f deié“z&w:@f th%ééh’éi“’é Piet’ig@ is the date of .déﬂi?éry stated below the

sigiature of the Chargor. If no date of deiwery i stated, the date ef deli veaﬁ; is thé o

“date of ssgnmg stated bein@w the s:gr*ature Gf the C.hargo

@W@;méng an.am@ jmisdigﬁﬁ@n _ _' | '_ -

This Share Pi@dgef-aﬂt‘i any dispute o claim '(iﬁt!é}diné} non-contiactual .'ds's',pﬁﬁeé or -
be a:zavemed %:!y and construed In accordancs with Scots %aw

Th?e_' Chas’gﬁr ir‘s’emcab!y' 'ag'rees.'t'hat; 'gubjact'_as- pro'védeedi béi@w, the f:’@iir{é of

" contractual disputés or claims) arising out of or in connection with this Share Pledge’

- orits subject matter or formation. Nothing in this clause shall fimit the right of the

B



L Lendér to take proceedings against the Chargor in any other court of 3ét>'rﬂ$eteﬁ’t L

"jur“s'dié:t!@n nor shall the taking of procesdings in “any -orig or more }urssdmons
Cpreciude ‘{iht, takmg of Q!’DCQGdEﬂG:} in any other }J{’!Sdii‘té@”b? whmthes’ cos":curs’ef“*‘dy ot -

not, to the extent germatted b\; the law of such Dther JUr lscﬁectcem

2430 -The Cha{gbr'ﬁr?evocabiy c@ﬁs’ents‘ to aﬂ'y' ;:i»rocess'm- ah'\; iegai actian'c}'r‘ proceadinias

uhdé'r' dlaise 24,2 being served on it in accordance with the provisions of this. Shafe": o

= Piedge reiat ng ta- service of notices. Naih;ng Contamed in ?:h;s Share P!Ldge sha? = o

“affect the ngh*‘ to Jeme pmcess i any cher manner pesmlﬁed by iaw

25 Certificates R

" A certificate o determination by’fhe Lehdﬂr"as"icj any athaunt for the time being due o

.-te it from the Chargor nder this' Share Pledge shall be, iﬂ the. absence Qf any..-_ S

. manifest arar, conclusive @‘fid{}ﬂ(ie r:}f t”}e Ariount due.
26 C@fmtérparﬁs Amﬁé E%F}a!éémry R

. | '26.'1_ _ h Share Pedgm may beé pxecuted in ar*y number of co&nterpaﬁs and by each of '

o i:he partaec of separatm munt@rparts
26,2 Where executed é’n_ counf:erparts: -

26210 this Share Pledge will ot take effect Lntil éach of the counterparts has '

" been deliverad;

26.2.2 where :any coun"t.erparf' E’s'being'.fheﬁ'{j’: '35.. uhdeﬁivé%ed, deiévéqf _wii@_' take

place on the date of delivery agreed between the'partiés ("the agreed

» 'ﬂ?a‘h&“) Th@ agreed date will be fnserted in the testsng ciause of this
_-Share Piedge and . el . :

26230 section 2(3} of the Legaé Wrstmgs (Counterparts and Del very) (S{:@tiand)ﬂ |
S A 2015 is - hereby excluded and shall not- appiy e th@ executeon.' '

o 'arrargements " ;'espect of thss Share Pledge.
I i a:?;@mem aﬁﬁ' as,zmcérisatiﬁn-'---

2?"1 -.The Chargor hereby corisénts to the reghtrahon of thss Share ?edgs& aﬂd of aw o
S C@E’tificat@ referred toin Ciause 25 for preservaf‘ze:}n - ' e



' '_ Miif@@:;

" Address of witness -

27" The C?afgm hereby author rises the Lender or i ity agont f:(;f insert the date of delivery

: 3__ _Q‘? ?:’“}5 Shas@ Peage sn the execution %:)0;{ below: H\E WZ?N%ESS WHEREGF thage
i prﬁsnﬁntb consisting of this and the pm:ed m;g 18 ;ﬁageq tagei’her wsth the Sc?‘eduie

o are executed i coumerpart as ?Qiéaw and f:%@ilvmred on @ Wmﬁ ‘‘‘‘‘ 08 - '

- For and Grs_iﬁ@haéé‘ of FISHER

'Arsegﬂatura of
- ds f QC,ECW; secretary/authort ﬁed
te:»ry,f‘watmﬁ% - :

e

s f’m "?"‘"“ft;

fui? name of ahove {prs m:}

f @f”ﬁ&’w"ﬁ
___‘iﬂ-f:ﬁ;’» - ﬁw{r

FotE _*3:’5;_ 445
Address of witness

' s@natu re. Gf

director/secreta ryf authorsseﬁ
Signatorwwstneas :

'T@W@MMW&@

'-":-'»:iate Of dfil ery

SNTO-DOMINION

) _j ssgmatﬁre Qf‘" _
- director/sec etary/au{heﬂ%d 3sgna‘tar‘y

= p%aca of s?gmng;

el e S W e e e i e

atu?e {}f

23

_ _f’uéi name of a?aw {pr *‘”}

3 {on |18

”.“date of signing .

Caalmf

P . piace of signén‘a _

OZ /18

_date of S;Qr&sng

- date of del very



- Adiﬁra&s efwﬁ;n&zss '

"dir@ctarfaa%;@taryfa%gggﬁéggﬁ%mgg1'

2? 2 The C"aargm hereb\; Futhorises the Lender orits agenl 15 insert zhe dat@ ﬁf delivery -
af this “Share Pledge in the execution box below: TN WIT NESS WHEREQF. these

: gresents coﬁsegbng of %:hs and the precading 18 pages tot;eté*ses' with the Sch@duié o :

o are ewuiﬁd in cou mtermrt as follows and deliverad on {

?Qr’ 'anzj mﬁ'beha%f’c’zf FIGHE

gnai:ure af

: aarectwfsecretam’au%hmnsed

signatary/witness.

%‘;‘% nama of ab@v& (pmt}

i Ezdm;iﬁcsefamfaath@r..

' 3-_ : {Eate c:::f ﬁeisver\g

‘*‘Ei_%.ﬁm_ iﬁ O

B icht:

5sgnatus’e t:‘}i’

*Fult rame of ab{wa {wmﬁ:}

o "fdamﬂéfﬁgnmg

.........................

mace of ssggnmg

- Eorand on behalf of THE TORDNTO-L

“signa

gﬁamryiwtneﬁs

é-ﬁ;.ﬁi\@@\g\i @:@ zm
@‘@%m& .........................

Aﬁéreﬁs éf Wi mess _ _- .

—w

- é;@rﬁigﬂmg o
[Q g%@hﬂwg '
Cooplace o szg S

e rlsx

- date. 9?" del svas“g

: {f;zed:mfﬁﬁcrataryf&utmr‘zgad Ss{}ﬂﬁmf‘é s ?‘é@&zm&ﬁﬂ
i

o Associate Vice president
. - Commercia a1 Mational Ammmts ..

quE R czfai;gvp {p&‘



COTHESCHEDULE -

© THIS 1S THE SCHEDULE

RED TO IN THE FOREGOING SHARE PLEDGE

B EEN FISHERS TOPCO MMH‘@ AND THE TORONTO-DOMINION BANK ..

Country of

B " [ Number
- Incorporation

‘Registered Office .

| Fishers Services Gmugﬁz._-'-'
- Holdings Limited

‘Scotland

SCI63302

‘Riggs Place, Cupar; Fife KYI15 534 |




Hominal Value of
tN R o s pach Share s
Fishers. Services .. | 310,101 L HEDO ~ . Ordinary shares
- Group Holdings ~ o R R FEPUE
Limited

[Company | Description

FéShé{SSéwiceg” o "?E}TGI,GG{.} I_ | 0.0t - _ o _ ﬁQs’dé‘ﬁaw shares
Group Holdings e T ke o
Limited




