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Registration of a Charge

Company name: FTL UK ACQUISITION COMPANY LIMITED
Company number: 11052414
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Received for Electronic Filing: 21/03/2018

Details of Charge

Date of creation:  06/03/2018
Charge code: 1105 2414 0002
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: 11052414 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11052414

Charge code: 1105 2414 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th March 2018 and created by FTL UK ACQUISITION
COMPANY LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 21st March 2018 .

Given at Companies House, Cardiff on 23rd 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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Wﬁm &S%( &mmﬁ @N {:@M%&M? LIMITED 2 comparty mc@morated in England and
© Wales ‘with regsgtered number 11(}52414 and havmg its registered office at Ccnnect House o

o 133137 Aiexandsa Road W;mbiedﬁn Loridon SW19 7Y {the 'ﬁsa?@m“}

i i fawur zjf

_THE T@R@NE‘@ BQMK%E@N @M@K 2 Canadian chartered bank Whose reg!stered Gﬁ”r:e zs' i

at'910, 333 ?’”‘ Aveniue Sw Caigary, Aﬁberta; anada TZP 221 {the "&.@ﬁd@#‘ }

'_ mﬁ%smﬁmm@ mm: '

- ' . _"'The Lender haé a'gfeéd to make certain loan ?atiéétées 'a'vaiiabiété 'thé Chargor:

B Et i a z:andztamﬂ te the maksng avaiiab!e (}f ioan fac;ist ies b\; the Lender to the o

g . The Lender hereby acknowledges ihat,'-hcﬁi«kithétén'd'éng aﬂf transfer or delivery to it

' Chargc}r that the Charg;ca rar ants m the Lender this Shas"e P%edge

i _m@mmmﬁw IT IS AGREED AS FOLLOWS:
| £ 3 ﬂmﬁ@mmgm @ay

Th-_ Charg{}r sha§ L on. demand ;:;ay to thé Lender and d;scharge the Secured L

 Liahilities whea tHE‘; become due o

o Fgedg;e&:: s

' -hereby pledaes and assighns to the Lender its whole nght title, ;nterest and’ beneut in -

g and-to the Charged Assets.

2.1 The Chargor as security for the payinent aﬁd’d!gchargé' of -all the Secuired Liabifiies

“or its nominee ex facie absolutaly of the Charged Assets and any registration of the

B Charged Assets in'the name of the Lender or any' 'pérs'on_ho!'ding to the order of the -

- Lender ot the custody thereof by the Lender or any such peerh, the Charged Assets'_ L |
are and shail truly be held by it as decurity for the payment and dzscharge of theﬁ BN

: Secured anbmt;es on’ the ters and conditions of this Share P edge



S31 -'__The Chasgor shall immed!ateiy on !ts execution of th;s Share- Piedge deiwer to the L
.:'Lender ' B T ' '
3110 segned stock transfer form in respect of the Shares in favour of the'-
- i_er’der Gr, at the Lenders direction, its nominge; - T
312 all share certificates and other documents of title in réspéct of the Shares:
R _.3.1',3_ L ?any éth‘ef d@cu'ment fe'questé'd b‘f 'fhé'i,e'ndér in réspec‘t of th‘e_’S’hare”s.'-. e
35 “{he Chargor shaii forthwsth procure that the Lender or; at the Lenders dzrec:taon EtS e
S ) nomines shall be reqi istered in the register of members of tha Compaﬁy as the Holder _3
' - of the Shares and that a certified copy of the ragister of members of the_Company is .
- delivered to the Lender on the date of exacution of this Share Pledge by the Chargor.
33 The Chérgor shall also p?@k:ur’é that a share certificate in féspﬁect of the Shares in the. S
- name of the’ Lender of its niominee is deliverad to the Lender wsthzn five Busmess o

Days of the date of execution of thes Share Piedge b\; the Chargor

3.4 Wrth@ut prejudece to CSauaes 3 2 anc} 3 3 and to the ext:ent that the Charged Assets =
' : constitute Financial Collateral, the Chargor agrees that such Charged Assats shall be '
" .'he!d of iEdGSigﬂat@d 50 as to be under the con‘troi of the Lender for all purp@ses Of o

' 'the Fmanc:af Cca!iaterai Regu%atsons o
e 4 : Re?msenm&ims a&gzé!? wg?ra'ﬁtiﬁﬁsf. |
i 41 The Chargorrepresentsandwarrantste theLender '.th'at:..
o AT e Chia'r{gé} o the sole Benendia .:oiWhe'r. of and has fill right a.n"d'.fﬂe T
B -_.the Shares. (comprising one hundred per cent (106%) of the issued share' 8 o L

o 'capata! of the Company s:arryeng the rsght to vote)

':_ 412 i there are no’ restractions on the saie or transfer of a!! or any of the Shares.' -

under the artlcles of assocaatlon of the. Company,
413 the'Shares-are.fui!'y'paid up‘and va!idiy'ailotted;

414 '__'the'Chérged Assets are not subject to any Security;



415 this Share Pledge constitutes: and will constitute the legal, valid, binding
- anid enforceable obligations of the Chargor, and is, and will continue to be,
- effective. security over all and every part of the Charged Assets in

- accordance wsth its terms

CUals there Ste Ao coveranits, dgresment, réservations, “conditions; interests, . .
' tights or other miatters whatsaever that materiaiﬁy and ad\ferse}y affect the
Charged Assets; - ' PR

- 4.1'.7":': -:' there is no b"reach Qf any an of ;’eguiatson that materlaﬂiy and advarseiy“ i

o oaffects the Charged Assets and

4 _ .' neithe'r %he(ﬁcmpany no'r aﬂ'y asis"dt?ai:e of the Cérﬁtﬁany (a.s-.de'ﬁhéd in
R section 435 of the Insgivean Act. 1986} s arn emp%oyer i respect of a

def naa‘ beneﬁ is pensmn 5c:home

42 Thé.'reﬁire‘s'éhtatidns_and warrahties i C%auée 4.1 shall be deemed to be repeated by
the Chargor ofi and as of each day from the date of this Share Pledge until ali the
| -"Secured Liabilities have been repasd and dsscharged in full as if mad@ wzth referenc:e S

to the. facts and circumstances exsstmg on each such day
5 umemmgs o

_ The Chargor hereby undertakes to the Lender that durmg the contmuance af this

~ Share P!edge it wills

51 . dufy execute’ transfers in respect of any Shares acqusred by the Chargar after the'_ L
| date of this Share Piedge in: favour of the Lender of, at the Lender’s disereti ion, its.
riomines and procure that the Lender or its nominee shall be registered in the
_ “register of members. of th Company as the 'hcj!'der ﬁf’ such Shares wi’iihin-'lO Busiress.
| {)ays of the date of accuisiti oh by the: Chargor and that a share certif‘ca‘%:e in réspect RS
" - of such ‘Shares in the name of the Lender or its nominee shall be delivered to the

Lender 'wathm 15 E’a'u'smess_ Days’ ‘of the date of acquzsstlan'-by the Chargor;

R du!y and pmmptiy pay all caEEs msta!ments and other rmonies wh!ch may fmm time-
© o time become due in respect of any of the Charged Assets 1t bemg acknow!edged _' .
by the Chargor that the Lender shall not in any. csrcumstances incur any !:abs!ity

= whaﬁ:soever in respect of any such caiis, msta!ments or other momes



53 comply in a}! s’espec{s ‘with the memorandum and articles. of assoc;atzon of the .

5 Com 3 ny,

54 oL (wzthou@: the pnor wntten consent of the. Lender ot as otherwase permitted by the -

Credit Ag reement}

541 . create o permit to subsgst aﬁy Secus’ety (cher than in favour of the
: Lender} on oF over the Charged Assets. or aﬂy parﬁt thereof of interest .

o thefem RIS

542 se%i transfer or otherwxse dxsp@se of the Charged Assets or any part '

SRR thereof oF interést therein of attempt 6r agree so fo dos

o .::'Su4-.-3-_ . peé’mit.'thé Cem'pany to canCéE,- 'i'ncrfé'ase}' Create oF fssue o agree to issie
Loor puts under option or agree to put under option any. share capital or -
5 Qb!;gat on now or heteafter convertible into or exchangeab?e fﬂr share

o capital of the Company of any’ class or call any Uncalled capstai

S 544 per‘mét the Com’p“any i make_any alteration to, grant ar‘%y rights in relation
e to or otherwise re- -organise of redéem or pUréhfaSe or reduce the share
cap:t«aé ar reserves of the Company in any way “or enter intoany

: :compesst;on or arrangemem W;th its credifors or any ciass f:}f credstors of
~ the Company; . e s e ' B
5.4.5. -g-ave-pmam this Share Pladge, permat'the*c@m'ga'-nv to register any
- transfer of shares, stock or loan capital in the Company or admit any new

miernber (whether by subscri pt!on or %:ransfer) to the Company, _

546 exerdise (or purport to exercise) any Voting Hghts in fespect of the Shares _' o
SR in any way wh;ch may have an adverse effect on the value of the Charged.
~ Assets (or any of them) or the ability of the- Lender to enf@rce this Share :'..3_: "
: ':P!edge mciudmg the amendment - of the amc!es of assocaateon of the
Company, Lol ' DR
547 permit the Co‘mpa'ny to permit. any}ﬁe‘fso‘é‘i: other than the Chargor 'or'-the_ '
S Lender or its nomines to be regsgtared as ho?ders of the Charged Assets or |

any part thereof or.



548 _____ doorcauseormsc}faras’cheChargorhasnghtgmthairegardpermgtto :
" be ‘dons anythmg which may reasenab!y be expected to ;n any way- R

deprecaate or }eopardsse the va!ue of ary of the Charged Asse‘ts
B ﬁﬂﬁdm@g amé m‘&mg W@%m

| B -_Untsi this Share Piedge becomes enf@rceabie in accordance Wfth Clause 7, the_"

Chaz"gor shall be entitled:

611 o rece;'v‘e‘ 'asf divi dends dec ared pa!d oF Savabie in. respect af the Shares
T . B _ e
::_'_ 610 "m-ex‘e'rci'se'aiii'- %bﬁn@r’ght&; 'ih'-r'eé@eét of the Shares Z(g}r'omdeé that such
: voting rsghts shall not be. exercised in al manner which would or m:ght
= dercgate from the security created by or puI’SL ant to this Share Pl edge Dr_ .'
. '.'_conﬁect_wsth any. provision of the Credit Agreemeﬁt) and the Lender and -
- 'an'y nominee of the Lender in whose hame the Shares are fég’sies'ed shall
- B execute a farm of praxy and any other ci@cument as. may reasonabiy be = |

: _'requsred by the Chargor to do 50,

' 62 L};:son the secur:ty c:reated by ar pursuant to thss Share P%edge becommg enforceabie- L

in accordance wsth Clause ?

o 621 ol divi’den'd's and. distrib.utisjné deciared. ‘and .'a'n'y_ interest .and:_othér:' '.
S payments payable, paid or made in 'res'%gsect'mf'_'thé_'Sha'res"shaié be paid o
" madeé to and retained by the Lender as though they were proceeds of sale o
" and may be applied by the Lender in accordance with Clause 9 and
6.22  all voting 'ri'ghts' in respect of the Shares shall be éXéfcééed' by the Lénd'e'r'- -
s '._Dr its nominee sn such a manner as at shaEi in its dascretson consn:ﬁer B

'appropr:ate Sl
7 Enforcement
o The'éecurify-c'reated by-or pur's'uan.t to this S.!'Iiare Pladge shall become enforceatile -
o oniy fciiowmg notice by the Lender to the Chargor at any t:me after the occurrence

Of an Event of Default. -



o _A‘i: any t;me on or after the secunw created: b\; of pursuant to th:s Share Piﬁdge E
Becomes enforceabie in -accardaﬁce with Clause 7 the Lender ard any nomlnee_of -
the Lender in whose name the Shares are registered, subject to iotice being issued
. by the Lender to the Chargor g:s'ursu'ant to Clause 7 but without further nofice shall be
S “entitied to exerdise (or refrain from exercising) all rights and powers conférred on or
: E - exercisable by the dwner of the Charged Assats. In particular but without limitation
_ ' the Lender and aré'y"ﬁdmiheé of the Lender in whosa riame the Shares are registered, .
- subject to netice being issued by the Lendar to the Chargor pursuant to Clatse 7 but |
- Without further notice shall be enfitied to retain, selt, call in, collect and convert into
money. any of the Charged Assets with full power to sell any of the same either
- together or in sarcels and for such corisideration as the é_e'ndef may think fit (subject
to any duty implied by law) and with ful power to buy inor rescind of vary any - '_: |
_contrad of saie Qf the Charged Assets or any part - thereof and to.resell the same -
: without being responssb}e for any loss which. may be occasiohed thereby and wsth full |
. power to compromise and effect composat!ons and for the purposes aferesa!d or any

. of them to éxecute and do all such assurances and thmgs as it shaﬁ_thmkf;t,_. .

9 Application of enforcement proc
9.1 Order of application of proceeds

Al monies recaived by the Lender pu%suaht to this Share Pledge, after the Security
fonstatuted by this Share. Péadge has become enforceabie shall be appiied as_ B

"prcawded i the Credzt Agreemeﬂt
o 9.2 -__'Appropriatéonf'_"".'.' '.
" The Lender shall-not be bound to pay or app?dpriaté.any receipt o payment first
towards interest rather than, pnncupal or otherw;se in any particuiar Order b&ztween B
any of the Secured Laab;iities R ol '
- _' Susp‘ense acﬂcou'nt' _

" Al monies received by the Lender under this Share Pledger. -



9.3.1  may, at the discretion of the Lender, be credited fo any suspehse of

" securities realised accouni’

= 932 -shai% bear mterest if any, at the rate agreed m Wi t:rag between the Lender .

. ‘and the Chargor and

933 = may be_heid_in that account for 50 fong as the Lender thinks fit.

10 Hon .@f{%@gm’ty: S

R 104 'Sé‘\kera‘réc.:.e s

- '_.Ef aﬂy grawsaen (w paﬁ: Of a: ;:rrowss(}n) of th;s Share Piedge is or- becomes m\fai;d _
"iiiegai _ar_unenforceab%e;_it shall ‘be deemed: maodified ‘to the mmmum extent L
B .:'_.'ne'c'éssar}? fo trake it vaiid ;. legal aﬂd enforceable. I‘E such mod;ﬁca‘mon is'nat passible,
| the relevant. provision {or part: of a. pro\nssen) sha!i be deemed deleted. Any.f'
_ modification to of deletion of a provision (or part of a provis aon) under this clause :
_ ~shall not affect the legailty va Edaty and enforceabsisty of the ‘rest 0? this Sharez-
"7_ _§edge B | '

R | Amendiments Waivers and Consents S
- -..1_1'.1 ;Am‘endmén{s e

- No amendment of this Share Pledge shall be effective unless it is in writing and

S'Egrrsad'by; oron beh‘aif aof; each party (or its authorised Srepresehfatﬁvé).' '
112 Waivers and consents

112.1  Awaiver of any right or femedy Under this Share Pledge or by law, orany
| _ corisent diven under this Share ?!edge; is ajn'ly' effectiveif giveh in Writmg._.

by the waiving o consenting party and shall not be deémied a waiver of g

“any other breach or defatlt. It on!y.ap'piéies in the circumstances for which

it is given and shall not prevent the party giving it from subsequently

're!ymg on the relevant. prov;sagn
1122 Afailure to exrcise, or_a delay in exardsina, any right or Femedy provided
" under this Share Pledge or by law shall not constitute @ waiver of that ar - |

any. other right or remedy, prevent or restrict any furthier exercise of that



~or'any other right or remedy or c:f::unsu*{utc an election to affirm this Share R

' .Piedge Mo ssngie or par‘;iai exerc & of any rsqht or remedy provided under .
this Share Piedge ar by aw shall provent’ or restrict the further exarcise of o
that or any othar Fight of remedy No election to- ai’ﬁrm this Share Pledge'

by the Lender shall be. affective unless it is in writin g
L1133 Rig'ﬁti';-an{:i-remedies- g
" The fights and remedies provided under this Share Pledge arg cumulstive and are in- g |
' addition to,_ané- not exclusive of, any rights and remedies provided by law.
12 Firther Provisions
121 Independent security
. The security constituted by this Share Pledge shall be in addition to, and independént
| _Qﬁ any cther security or guarantes that the Lender may hold forany of the Secured R ’
- Liabilities at any time. No prior security held by the Lender over the whole of any
- part of the Charged. Assets shall merigé_'in the security created by this Share Pledge. o
122 Contiﬁiﬁng éeéur’i'ty:

_coritinding security for the Secirred Liabil 1tses despite- any settlement of account, Or"jf :
intermediate payment ot other matter or thmg, uniess and untal the Lender ST

d;scharges thifs Share Piedge i writlng
123 Discharge conditional
S Any r'é'i.easé;- discharge or settlement beﬁmeéh_'the'Chérg'or_ané"thé Lander shall be -
- deemed conditional on no payment or’ security received by the Lender in respect of -
S ‘the Secured Liabilities being avoided, rediiced or ordared to be refunded pursuant to |
any law re}atmg io msoivency, bankruptcy, Wmdmg up, administration, recewershlp_ o :

“orotherwise. Despite any such release; dsscharge oF settiement

: '-1‘2"..3:,1-_ the _Le"nder ar its'n'om'meé ma'y 's'ééta‘ir‘z 'th:is‘ Sha're'- Piedgé and the security
‘created by or pursuant _td- 'it,-_'ira'c’i'udéng all certificates and documents
relating fo the whole or any part of the Charged Assets, for any petiod

- P



that the Lender deems. nécessary fo provide the Lendsr with security RS

: R - against any such avoidancs; reductéan or Order for refund and o

S 137 %he Lander may recover the value. of atmourt of such S'er:U’ri't’y' of payment.
from the Chargor subsequantiy as af the release, discharge or settlement
o had. not Gc*curred ' '
i 13 Further assurance S
. The Chargor will do all acts and things and execute and deliver, of cause to be
: '_fexeca;éted and 'deiivieréc’i all agreements, documents and instrurments that the Lender =
8 “tiay require and fake alf further steps relating to the Charged Assets that the Landar
. :may reqiuire for (i) protecting the Charged Assets of the Chargor (i} perfecting,
: - preserving aﬂd prstectmg the _Securty {:reated_uﬁder this Share _P!edge,and {iin | o S
- exercising ll powers, authorities and discretions conferréd upon the Lender.  After -
the Security created by this Sharé Pladge becomas enforceable, the. Chargor will do -
all acts. and things and execute and dehver all- doctiments and instiuments that %:he_ e

. Lender may require for fac::éstatmg the sale or cther dzspos:tion of Charged Assets of - o

the, Chargor in connection with its rea!ssation
a4 @'et;eff e
. 141 " Lender’s i_’i.gh.t of set-off =
" The Lender may at any time set off any liability of the Chargor fo the Lender against
_ any liability of the Lender to the Chargor, whether either Ei’abiﬁty s préseret or future, -
- liquidated or unliquidated, and whether or not either liability arises under this Share =
" Pledge. If the liabilities to be set off are expressed in differant cufrencies, the Lender
: may: convert aither Tiability at a market. rate of exchanae for the purpose of set-off.
" Any exercise by the Lender of its rights under this clause 14 shall not fimit or affact S

""'_'-"én'y other 'rights"'ﬁr'"remediés_avai!iablé to Et'_'undéi’ this Share ?Eedge of otherwise, - -
142 No obligation to set off

" “The Lender is not obliged to exercise it's"rlil'ghtg under clause 14.1. If, hdif\!e\,fe.r,'_ :t o o
does exercise those rights it must promptly notify the Chargor of 't'hé'_-_set-'caff' that has o

bean mada.



152

1&3_ E

Al paymenta made by tha Chargaz' to the Lender unﬁer th;s ﬁhare Piedge shall be
- miade in full wafzhout any Set off, c@unterciaam deductson or Wthhﬁidmg (other than

15

s

' any deduction.ar w;thhaidmg of tax as requzred by Saw}
Mandate amg _amm@y S

_'-App'omtment 'af- attorneys

_' the: Charg@r and ir n:s name, on zts behaif and as ;ts act an{i deed o axecute any-' -

B '_ documents and do any acts and thangs that

L _'_15'-.1',1 _' . the'-Char'g'o'r' 'i's-requéred "ta.e'xe'ﬂs.ite and do under this Share Pledge; or L

- The Chargar :rrevocab!y appomtﬁ the Lend@r E:c:a be the attc;mey and- mandatary of -

1517 any att’orney' deems pfo:pe'r '{}r desirable i'n éxerc%iging'ény' of the rsghts Bt

: 'II_.The Char‘gor ratzf’es and canfrmsg af‘;d agrees o ratify and confrm an‘y‘chmg that _ SIS
| '_:'puiported exercise, of all or any of the ﬂghts powers authontses and discretions
16
61

“The Chargor shal, on derand, pay to, or réimburse, the Lender on a Full indemnity

- powers, autharities amd d:scr@tmns conferred by this Share PiedgL or by-

: an on the Lender.

Rataﬁtati'oﬁ' of tae:f:grofatto;-n-eygf st

referred to in clause 15, L.
Costs aﬁﬂ xmmﬁgw S

_Cost‘"s’j e

basis, all ‘costs, charges, expenses, taxes -and liabilities of any 'ki'h::i-{'incmdmg,.' :

- .-:‘.'m connection wsth

'16.1.1 B th'is'-_ﬁhare Pied'ge_é'f the Charged Assets;

'.any of its attornays ar mandater\g may do in the proper and lawfal exercis g, or . -

- without iamitation Iega! prmt;ng and out- of—pocket expenses) incurred by the Lender_.

S 1647 _'takirs'g; .'_'.i’.‘i'didiﬂgi._-_' protecting, "'perfe'ctihg,'.'"?résérvihg_ or __'e'nf'orc'iﬁg {or o

o _atte'mp'tihg to do sol any of the Lender's righté_ﬁn’der this Share Piedg'e}' or



_iogethé‘:* with interest, which shall acerue and be 'pa\;'abie-(w%thcut'the need *r'ofﬁa'ny o

- demand for payment being made) Fromi the date or which ‘the relevant costor

" expense arose until full discharge of that cost o ‘expense (whether before or after

162
" The Chargor shall indemnify the Lender and its respective employees and agents ~ - -
' against all liabilities, costs, expenses, damages and losses (including but not fimited

judgrrent; liquidation, wmdmg up or administration @?’ the Charg@r} at the rate and in

_ %;he maniner specgf ed i) the Credit. Agreament

Indemnéty

o - to any direct, indirect or consequential losses, loss of profit, loss of reputation and all

interest, penalties and legal costs (calculated on & full indermmity hasis) and all other

- professicnal costs and experzgess} suf%‘arad a:}s" znc:uwed by any of them arising Gut of RN

o erin f:c:}nnechon “with:

o 16;2.1'_-_'-' the exercise or 'pu%pdr“ed exercise of any of the rights, powers, authorities '_ o

y '_ -or discretions vasted in them under thzs Share ?iedge or by iaw in respect'_"";- L :

o ;of the Charged Assets;

' -"16.2.2:_-'.' _- taking,_._hcidmg, --protezting;' ;je'rfecténq,_ preserving ot enford ing (or o

B 16.2.3 B any defauit ar defay by the Chargor ;n performmg any of its obi gatrons-;-.

17

S Any amount which has been paid by the Chargor to the Lendes’ and wh;ch 5, i thé_. _'

e éttempting' 'i:o' do s’o}'the ée’cu"réty”cor}sta vted by this Share Piadga or

- urider this Share Piedge '

Avmﬁaﬁca of paym&nts

_'opmson of the Lender Capable of bemg reduced or restored c)r otherw;se avo;ded His -

- '._ﬁ-:whoie or in par{: in the iuqu:dahon or administration of the. Chargor shall not be o

CAny natice, direction o other communication (edch a “Notice") given regarding the -

'regarded as havmg been zrrevocabiy pazd for the: purposes of th:s Share Pledge. -

N@&ic&sﬁ e

‘matters contempiated by this Share Pledge shall. be dehvered in accordance with the '_ R

- Credit Agreement {t bemg understood and agreed that refarences in such Sectaon to



- herein”, “hereunder and @Lher sirnilar terms shall be deerhed to be: references to ..

. this Share Piedge}
a8 ﬁ_mm @ameﬁ o
“No purchaser or other perscaz’z Sha!i be b{)und {)r Conc:emed tc:s sea or enqu;re whether'_
o _ _tne right of the Lender to exarcise any of the powers hereby conferred has arisen of

~ ot or be concerned with notice to the c;ontraz'y or Wsth the pmpr;ety of tha axerz:sse'_- '

Lo purported exercise of‘" such power L
20 Relesse

' 'S'ubje(:"t to clause 12.3 (Discharge Cohci‘;tédna&),bn: the ék‘pifry Of'thé Sétu‘riw Period
- {but not otherwase), the Lender shall,at the request and cost of the Chargor, take ™~

'_Whateve;’ action. is - necaasary t:} raiease the Charged Assers f‘ram the secumty

' constituted by thss Share Piedge o

o 21 &ngﬁatmm

214 Assignation by Lender - .

B IR A any tirme, without the consent of thé-chargér;_ the Lender ray assign-or

e | ."t'r'a'hé‘fer'fany or aiE'bf its '%i'gh'ts énd@b?i’gations undér %his' Share P§édg?e. -

2112 -The Lender may discic;se to any ac’{uai or. proposed asszgnee or trangfeg—ee._ S
| Cany mforma*aon m its possessaon that relates to the Chargor the Charged S

: Assets and this. Share P!edg@ that the Lender considers appropr ate '
217 "Asisighatéen 'by Chargor'--_ -

= The Chargor may not aSS!gn any of ats raghts ar transfer any of . sts nghts or o -

o 'Gb!fgatsoras under this Share Pledge
o '-_22’- @eﬁnﬂiﬁ@hs L
221 Inthis Share Pledge:

. "'--_.'_22.1'.-'1- " "fhe Act™ means the Comnpanies Act 1985;

14



B O
i _'-_the Shares;;- -

S aaaz

- “ﬁuﬁma% ﬁ&y means a day- {{}ther than a Saturday or Suﬂday) oh

- '_ hich banks ara open far genera? buSmeSS in Edmburgh and London

S YA R

'“ﬁha&ge@

_“ﬁw @@m@aﬁy rieans the eempany whose dei:agis are set eut: i Pari 1 AR

o Gfthe Schedule:

2215

So2ie
U agreement arong K-Bro Linen Systems Inc., K-Bro Linen Inc. arid various

. "Default
' terms of the Credit Agreemer;t in reiatlon to any armount wh chis not pasd e

-_@ﬁ the due date for such ameunt

I of their subsidiaries and the Lerider dated 21 Novemiber 2017 interms of

“which the Lender has' agreed fo make certain foan facilities avaztabie to the S

o _'_"Chargor

R A

L Credit Agreement;

mas

mie

“Fiﬁéﬁﬁaﬂ 'mﬁai@miﬁ has the meanmg given tﬁ that {erm i the ) e

_ __Fmancsai Collatgral Reguéahons

Arrangements (No 2) Regu%atsons 2003 (5126{36 No 3226), _

210

Lol

'*Enmgveﬁcy Ac& means the Insoivency Act. 1986

' .'.-_'_-_'Laabihties

22143

- therefrom) which may at any time accrue or be offered or-arise by way Df’- -

“Laan Documents” has the meaning given £ it in the Credit Agreement;

"Related s’ii?lgﬁ%fs“ means all .StGCkS shares, 'W:a'rraﬁts Sec‘u‘ri‘iées} -i"i'ghtsi'_ R

moeneys or property (mdudmg the dividends, interest @r income thereon or.

aw-means the Shares an-d_ 51l Related Rights in respact of o

' means the rate of interest pavable in accordance with the

Credit ﬁgm@mm”' means the- third amended and restated credit

“ﬁw&m @‘f ﬁ&fm&ﬁt” hass the ‘rhedning gven tca that expreﬁssen in the: S

“Financial Coflateral Regﬁ;ats@m“' means the ‘Financial Collateral

“Eﬁt@mﬁt“ Means mterest at the rate(sj app zcab!e t{} the SeCured'  : e

redemptacn ‘purchase, bonus, preference, opﬂon or othemnse in respect RSP

. e o



---------- of or derived from any of the Shares or any derivatives thereaf including” -

the pmceeds of any saie of any of the Shares: .

D114 “Secured Liabilities® means al debts, “liabilities and abligations, present
| e or future, direct “or indirect, “absolute or- “contingent, matured: or
_ _""unmai:ured at any %:ame of from time to time due or accrumg due and _
B owing -by_or athetwise bayable -by_ the Chargor to the Lender, in any -
currency, 'induding without limitation - urider or -in connection with or | o
- pursuant to the Loan Docuiments to which the Chargor is a party, and.
E o wheth'er_-incur;"ed by-the Chargor- alona or j‘@é%‘ati\; with ém’thér oF others: -
:-'_'.and whether as principal, guarantor or surety and in whatever name or | o
' ’ st;f!e t{}gether with the Interest, cogts charges and expense& mcurred by -
- the Lend@r in reﬁgect &f thase debits,. liabilities ard ob!sgat:ans |

'.22,-'1._1.5'_ “@@m«sw*meam_ .any' ﬁoaﬁng._-charge,fmcr'tgage; standard security,
SR .éséignment by Way.zof"sei:iﬁ'ty, assignation in security, charge, pledge, 3: _' :
fien, hypothec:f securaty interest’ or any cher secursty agreemeﬂt or
' -'_arrangement havmg the eﬁ’ect of securty R B o
e -“ﬁecuréww»i@d# mieans the period starting on the date of delivery of
0 this Share Pledge and ending on the date orF which the Lender is satisfied
.that all the: Secured Liabsiatzes have been unconditaonaiiy ‘and !rrevocabiy
S “paid and: discharged in full and ro fuﬁ;her Secured Liahilities are capabze of .

L being outstandmg, and

225-'1}'17 .'“Shares means i:he stocks sha res and secursties of the Company set out ;
in Part 2 of the Scheduﬁe S : o .

23 Eﬁtefgsraﬁatiéan -
231 Unless otherwise indicated any reference in this Share Pledge to:
2341 -a "person” includes any. -individual, firm, company, corporation,
: L govém’ment "s'tat’e or a'gency of a_state or an'\'; 'a‘s‘soc'atich trust, joint
R venture, consoitium or partnershlp (m each case whether or not havar‘zg" o

'Separate iegai perﬁona“w}f R

1



S

S 23,13 - prowsaoﬂ of law is & referem:e sl tha?: pmvss on as ex’c@ndeﬁ apphed

2344 words 'dé'ﬂoting the. Sinlgu&ar'éhaﬁi neltide the piuraé and vice versa. as’zd a5

2312 - any person shail include that persars - successor i ‘title,  permitted

- assigniees or parm itted transferess;
! "amanded or re- enacted and includes any subordinate iegisiat;on

i_weards denotmg aﬂy gender shall include al genders

2345 a dlatiss’ headmg is' & reference o a ciause or sub-clause of this Share U

2316 : the Scheduée isa referenz:e to the Scheduie annexed tO ’{hIS Share Piedae e

2317 s _ Share P%edg;e. {and-jany’_ préviéEéné-' of if)ﬁ. or any other document S

referred o in-this. Share Pe’dgé shall be construed as réfemnces to it for R

23‘;{1',8_' '. :uniess oi:hem:se def’ned in thzs Share P%edge a term definad in the Credit £

933

ea‘ga and is for pass o‘f reference fmly,

hich shall nciuée the S{:heduf

- the tame b@ang as amended, varied, Suppiemented restated, suk:aststuted or -

o “novated fram time to.time; -

S -Agrﬁ*&maﬁt has the same maanmg whan Used in this Share Piadge ar any_._

' _ﬂotzces acknow!edgements “or - other documents issted under ordhe

- connectien with this- Share P!edge R '

“The date 'a’f'désweiry of_‘this S!haré Pfédge & the date of delivery stated below the
“signatuie of the Chargor. If nodate of delivery is stated, the date of deiwes’y is the_ BRI

.3_ .date of Sagning stated be‘ow the. s;gnature of the Chargor S

za

@@%fﬁiﬂg@"ﬂawaﬁd §W‘§$‘ﬁi<ﬁm' -

U be g{)vemed by amd construed in accordance w;th Ss:Dts an S

Cvay

" contractual disputes or claims) afising out of or in connection with this Share Pledge

or its subject matter or formation, Nothing in this clause shall limit the right of the

This Share 'Piedge and any dispute or céé'i’i*h- (inchuding non-contractual disputes or

"-dasms) arzsmg out of of in connection. with xt or its. subject matter or formation shall

_'The- Ch’argOr"irre’VoCabiy agrees' that,"subjéct as pr’*ovide’d beiow,.'the:'c@ﬁﬂs" o

:Scétiazid'Sha'ii"_"haﬁfe_ exclusive jurisdiction gver any dispute or daim- (Eﬁciudingndn—- o



243
25

28

264
' . the. Qa:’tses o segzarate cauntemarts

.

- ._-'2'6.'2.1._""- “this Share Pledge will not take effect until sach of the counterparts has

27

YA

-'-}ur isdiction, nor shall the takmg ot pr@ceedmgs in any one Or more jurisdictions

S rmt to the extent permztted by the law of sazch other jurssdscﬁ:mn

A certificate or detefmination by the Lender a5 1o any amount for the time beirig due -

The Chargor irreﬁocabiy’ t:ense"nts"‘i'o any_prafreS's in ahy‘ 'i'e'gaé action: or _a'roai:eezimgsé
~under datse 24.2 being served on It in accordance with the provisions of this Share.
_ Piedge reiatmg to service of notices Nothing contained in this Share. Piedge shaii '

. _affec‘t the reght to serve pmcess in any other manner permsttad b\f faw..

ﬁer‘%ﬁﬁmt@s

‘preclude the taking of proceedings in am,; other 3urssd:{:tmn5; whether concurrently or o S

ko it from the Chargor under this Share Pledge shall be, in the absence of any o

- _manifest error, conclusive evidence of the amaount due.

mmtermm Brvd @aaﬁimw _ ;" |

W_he’ra '@}fecdted in cduﬁtez‘pér‘ts:

.- been delivered;

o 2622 : '-Whéré"aﬁy. .Céuﬂtéréarﬁ. 'is"beéhig held .a'S"i}'hdéilivered, delivery will take - .'

place on the date of delivery agreed b@étweéﬁ the parties ("the ags

o -_._-dam“) The agread date will he mserted in the testing clause of thas_ﬁ'

- Share Piedge and

-This Share Pledge may be axecuted in am; number of munter{.}arts and by each of":'__ . R

2623 section 203) of the Leg'ai Writings (Courterparts and Delivery) (Scotland)
B Act 2015 i haa‘eby excluded and shall not’ appiy to the execution

. _ arrangements in respect of this Share Piedge e

@maﬁemtaﬁﬁauthmisﬁﬁaﬁ

: _certaf icate referred to in Ciause 25 for preservat;on

s

_'The Chargor hereby consents to ‘the regsstratson of th]S Share PEEdge and of any_ Ry



272 The Chargor hereby authorises the Lender or its agent to insert the date of delivery
U of this Share Pledge in the execution box below: TN WITNESS WHEREOF thése N
' preserits consisting of this and the preceding 18 pages together with the Schedule

 are executed in counterpart as follows and dieii?éréd'on o Mo, 2018

© Forand on behalf of FTL UK ACQUISITION COMPANY LIMITED

- signature of R s;gnatur&:of :
di re@@r]secretary/authorzﬁed Sl diret:tarfsecretar‘y/auth{)rlﬁed Szgﬂatery

| sagnatory!wzmegs :
_ Ew& gﬂ@g@ f&m MM -

2% { oL if%

date of szgnmg

LCMPRe
] __piaceef_s&gmng e
Addregs s:af Watness e W@ﬁ;ﬂfﬁw

EEIEEE RN R date of delivery

" For and on behalf of THE TORONTO-DOMINION BANK

signature of B gsgnature of
S d;rector/secretary/authcsnsed e d;rector/secretaw/authorssed sagnatﬂry
- s;gﬁatorij:tness . e _

- fuil name ofabove (prmt} S ffu!é narne of above (pnnt}

_ date of st gnmg

- Address Of w;tness S

- date of deiwery

g



P 27.2 . The Chargor hereby atithorises the Lendar or its ag;m*c ko insert the date of delivery
........ - of Uis Share Plgdge in the execution box below: 1 _Lﬁffmﬁﬁg WHER&:QF&M%
. presents consisting of this and the preceding 18- pages %@gi@iher with the Schedule

N arg ereryted i mun’ité;"g}az’“?; ds follows and del V&fﬁd oy .é\fi ff‘;u"’a;"li-ﬁ': 2018:

“Eor ard 6 bebnlf of ETL UK m@mfﬁ '

gmaturewf _ RN E R §sgf\a%ure {}?" :
dsr@&mffs&cmmryfrmt‘msﬂgae@ e m:ﬁrectar{set:retaw{authmsa&d sgﬂ&mw
ﬁsgmam’yfwam@ss L _ : )
R %&%ﬁ&ééi éh&izé“{g}“ )T e E%"é%ﬁi:{vé' {}zér"s%{}” T

B sﬁat{; @f s&gnmgg

o p?aﬂe {:;f ssgmng

ﬁ‘azﬁaﬁmss mf mm-eﬂ:s S T AT
date af:deiivgw' .

For and on behalf o

signature of

- s;gnatureu
dires:{er!secyetaryfauthmﬂsed ﬁigﬂatﬁﬁ'}f '

directar[seueta;yfauthomeﬁ '
ssgnatnwfwetness M@m

: _ ’Cmsﬁ %@uma%

. . Wﬁm ____________7___m_W__"__-__%5_&2@%??:"{5%9‘5??Eﬁidﬁm _
fu name of abmf@ {printy - Rd name of ?bmva {pt mt} mmm@am& Kmmmamcmﬁﬁmi
W . é&%&--&m%ﬁ\ _____ %zﬁ mmmmmmmm i |

daize of signmg

' Addr\eqs of wetﬁesé B G ; Q%Q ; c
L PRI PUUR Y - Sl

~. date of defivery



__-..?HE ﬁﬁﬁﬁ@@&,ﬁ : .' g . .. ...................................................... . _. i

fj@?”ﬁﬁﬁ 15 THE . S@ME@@&% mm&wm TO IN THE FOREGOING SHARE PLEDGE
. BETWEEN FTL UK a&ﬁ@ﬁﬁﬁm’ﬁﬁﬁ @@MW&%Y MMHE@ mm ’ﬁ%& ?@R@NT@“ '
_@@MINE@%& &M‘%{ o : : _ .

PARTL

THE COMPANY

Name o ﬂé@m&fy-@f | Number &@@émmd Office. _
' Incorporation - e S

| Fishers Topco Limited | Scotland 3 _: e SC%_%’E:&SZ” Fii'ggaz ?Yﬁﬁe; Cu'paf, Fife KY15 59A "

S eg



S Company | Humber of Shares. ii%éem%méﬁmim of | Description
e e e e aach) Share _ o L
- Fishers Topco 8,890 o LELOG ...-| Ordinary shares
o [Fishers Topco | 10,700,889 . | £1.00 | A Preference shares
oo ldmited bl
Fishérs Topeo 8?3,405@'_ _Ei.ﬁ{} j | B Preference shares .
| Fishers Topco. 155,556 £:§,.,{}€§ _ S
. Hshers Topco . 13,144,504 1 £1.00 ... | Ordinary shares
Limited B R e U e

C Preference shares | -

o S



