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SFE A .
THIS SHARE PLEDGE is madeon ¢ Q:} f&/giﬁ“ﬁfﬂ% 2024 between

h

)

FTL UK AGQUISITION COMPANY LIMITED a company incorporated in England and Wales with
registered number 11052414 and having its registered office at Connect House 133-137 Alexandra
Road, Wimbledon, London, United Kingdom, W18 7JY {the "Chargo™),

in favour of
THE TORONTOQ-DOMINION BAMNK a Canadian chartered bank with a registered office at TD Bank

Tower, 86 Wellington Sireet West, 9 Floor, Toronto, Ontaric MSK 1A2, in its capacily as agent and
trustee for and on behalf of the Beneficiaries {the "Security Agent”).

WHEREAS:-

(A

(8

&

The Lenders {as is defined below) have agreed to makes cerain loan facilities available to K-Bro
Linen Systems inc. {ihe "Borrower™).

The Lenders, the other Bank Product Providers and the Hedging Afflliates have appointed and
authorized the Security Agent {o act as their agent and attorney for the purpese of holding security
granied by the Chargor on trust for the Beneficiaries (as is defined below).

It is a condition to the making available of loan facilities by the Lenders to the Borrower that the
Chargor grants to the Security Agent this Share Pledge.

ACCORDINGLY 1T IS AGREED as follows:-

1

1.1

DEFINITIONS
in this Share Pledge:-

"Beneficiaries” means, collectively, the Lenders, the other Bank Product Providers,
the Hedging Affiliates and the Security Agent and "Beneficiary”
means any of the Lenders, the other Bank Product Providers, the
Hedging Affiliates or the Securily Agent

"Business Day” means a day (other than a Saturday or Sunday) on which banks
are open for general busingss in Edinburgh and London

"Charged Assets” means the Shares and all Related Rights in respect of the Shares

"Company" means the company whose details are set out in Part 1 of the
Scheduls

"Credit Agreement” means the credit agreement between the Bomrower, The Toronto-

Dominion Bank and the other persons as are and as bacome parly
thereto as lenders {collectively, the "Lenders™ and the Securily
Agent dated on or around the date of this Deed and as may be
further amended, supplemeanied, modified or restated from time to
time, in terms of which the Lenders have agread {0 make certain
ioan faciliies available 1o the Borrower

"Event of RDefault” has the meaning given to that expression in the Credit Agreement

"Exizting Shares” means the stocks, shares and securities of the Company set out in
Part 2 of the Schedule

"Financial Collateral” has the meaning given 1o that term in the Financial Collateral
Regulations
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"Financial Collaterai
Reguiations”

"Further Shares”

"Guaranice®

“insolvency Act”

‘Related Rights”

"Secured Obligations

"Security”

"Security Period”

means the Financial Collateral Arrangements (Mo 2) Regulations
2003 (Si2006 No 3226) az amended by the Financial Collateral
Arrangements  {No. 2y Reguiations 2003  {(Amendment)
Regulations 2008 (S.12008/2462), the Financial Markels and
Insolvency {(Ssttlement Finality and Financial  Coliateral
Arrangements) (Amendmenty Regulations 2010, the European
Union {(Withdrawal} Act 2018 (as amended) and the Financial
Markets and Insolvency {Amendment and Transitional Provision)
{(EU Exil) Regulations 2019 (5.1.2019/341)

means any shares in the Company {other than the Shares} in which
the Chargor has any interest from time o time

means the guarantae dated on or around the date hereof granted
by the Chargor in favour of the Beneficiaries, as the sams may be
amended, modified, supplemented of restated from time 1o time in
accordance with the provisions thereof

means the Insolvency Act 1988

means all slocks, shares, wammanis, securities, rights, monseys or
property (including the dividends, interest or income thereon or
therefrom) which may at any fime accrue or be offered or arise by
way of redemption, purchase, bonus, preference, option or
otherwise in respect of or derived from any of the Shares or any
derivatives thereof including the proceeds of any sale of any of the
Shares

means, collectively and at any lime and from time o time, all
present and fulure (@) obligations, labiities and indebledness
{absolute or contingent, matured or otherwise) of the Chargor o
the Beneficiaries under, pursuant or relating o the Credit
Agresment, the Guaraniee and such other Documents to which the
Chargor is a party, (b) Bank Product QObligations of or owing by the
Chargor to any and all Lenders and Bank Product Providers and
(¢} Lender Financial Instrument Obligations of or owing by the
Chargor to any and all Lenders and Hedging Affiliates, in each case
whether the same are from time to time reduced and thereafier
increased or entirely extinguished and thereafter incurred again

means any floating charge, mordgage, standard  security,
assignment by way of security, assignation in security, charge,
pledge, lien, hypothec, securily intersst or any other security
agresment or arrangement having the effect of security

means the period starting on the date of delivery of this Share
Pladge and ending on the date on which the Security Agent is
satisfied that all the Secured Obligations have been unconditionally
and irrevocably paid and discharged in full and no further Secured
Obligations are capable of being outstanding and

"Shares” mizans the Existing Shares and the Further Shares
2. INTERPRETATION
2.1 Unless otherwise indicated any reference in this Share Fledge to:-
2.1.1 a "person” includes any individual, firm, company,. corporation, government, siate or

agendy of a state or any assaclation, trust, joint veniure, consortium of parinership {in each
case whether or not having separate legal personality);
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4.1

42

4.3

5.1

212 any person shall include that persons successor in title, permitied assignees or permitted
fransferaes;

213 a provision of law is a reference o that provision as exiended, applied, amended or re-
enasted and includes any subordinate legisiation;

2.1.4 words dencling the singular shall include the plural and vice versa and words denoting any
gender shall include all genders;

215 a Clause heading is a reference to a Clause or Sub-Clauses of this Share Pledge and is
for ease of reference only;

2186 the Schedule is a reference to the Schadule annexed 1o this Share Pledge which shall
include the Scheduie;

247 this Share Pledge (and any provisions of it} or any other document referred 1o in this Share
Pledge shall be construed as raferences o it for the time being as amended, varied,
supplemented, restated, substiiuted or novated from time to ime;

218 urless otherwise defined in this Share Pledge, a term defined in the Credil Agreament has
the same meaning when used in this Share Pledgs or any notices, acknowledgements or
other documents issusd under or in connection with this Share Pledges.

UHNDERTAKING TO PAY

The Chargor shall, on demand, pay to the Seourity Agent and discharge the Secured Obligations
when they become due.

PLEDGE

The Chargor as security for the payment and discharge of all the Secured Obligations hereby pledges
and assigns to the Security Agent its whole right, title, interest and benefit in and to the Existing
Shares and Related Rights to which i is entitled at the date hereof.

The Chargor as security for the payment and discharge of all the Secured Obligations heraby
undertakes to pledge and assign its whole right, title, interest and benefit in and to any Further Shares
and Related Rights scquired by the Chargor after the date of this Share Pledge to the Security Agent
and agrees that upon registration of such Further Shares in the name of the Securify Agent in
accordance with Clause 7.1, such Further Shares and Ralated Righis shall be held by the Security
Agent for the payment of all the Secured Obligations in sccordance with the terms of this Pledge.

The Security Agent hereby acknowledges that, nolwithsianding any transfer or delfivery to it or its
nominee ex facie abschutely of the Charged Assels and any registration of the Charged Assets inthe
name of the Security Agent or any persen holding to the order of the Security Agent or the custody
thereof by the Security Agent or any such person, the Charged Assets are and shall iruly be held by
it as security for the payment and discharge of the Secured Obligations on the terms and conditions
of this Share Pledge.

PERFECTION

The Chargor shall immediately on its execution of this Share Pledge deliver to the Security Agent.-

511 a signed stock transfer form in respect of the Existing Shares in favour of the Security Agent
or, at the Security Agent's direction, #s nomines;

512 all share certificates and other documents of tille in respect of the Existing Shares;

513 any other document requested by the Security Agent in respedt of the Exisling Shares.
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5.2

53

54

8.1

8.2

The Chargor shall forthwith procure that the Security Agent or, at the Security Agent's direction, its
nominee shall be registered in the register of members of the Company as the holder of the Existing
Shares and that a cenified copy of the register of members of the Company is delivered o the
Security Agent on the date of execution of this Share Pledge by the Chargor,

The Chargor shall also procure that a share certificate in respect of the Existing Shares in the name
of the Security Agent or ifs nominee is delivered to the Security Agent within five Business Days of
the date of execution of this Share Pledge by the Chargor.

Withou! prejudice to Clauses 5.2 and 53 and to the extent that the Charged Asssls constitule
Financial Collateral, the Chargor agrees that such Charged Assets shall be held or redesignated so
as to be under the control of the Security Agent for all purposes of the Financial Collateral
Regulations.

REPRESENTATIONS AND WARRANTIES
The Chargor represents and wamrants to the Security Agent that.-

8.1.1 the Chargor is the sole beneficisd owner of and has full right and tithe o the Shares
{comprising one hundred per cent (100%) of the issued share capital of the Company
carrying the right to vole);

6.1.2 there are no restrictions on the sale or transfer of all or any of the Shares under the articles
of association of the Company,

£6.1.3 the Shares in issue are fully paid up and validly aliotted;
614 the Charged Assels are not subject to any Sscurity other than pursuant hereto;

8.15 this Share Pledge constifutes and will constifute the legal, valid, binding and enforceable
obligations of the Chargor, and is, and will continue to be, effective security over ail and
evary part of the Charged Assets in accordance with iis terms;

6816 there are no covenanis, agreementi, reservations, conditions, interests, rights or other
matters whatscever that materially and adversely affect the Charged Assetls;

617 there is no breach of any law of regulation that materially and adversely affects the Charged
Assetls;

G.1.8 neither the Company nor any associate of the Company (a3 defined in section 435 of the
Insolvency Act) is an employer in respect of a defined benefils pension scheme; and

5.1.9 the information set out in the Schedule is complete and accuraie in all respects.

The representations and warranties in Clause 6.1 shall be deemed fo ba repeated by the Chargor
on and as of sach day from the date of this Share Pledge until all the Secured Obligations have been
rapaid and discharged in full as if made with reference o the facts and circumstances existing on
each such day.

UNDERTAKINGS

Tha Chargor hereby undertakes to the Security Agent that during the continuance of this Share
Pledge it will-

7.1 duly execule transfers in respect of any Further Shares or Related Rights acquired by the
Chargor after the date of this Share Pledge in favour of the Security Agent or, at the Security
Agent's discretion, its nomines and procure that the Security Agent or its nominee shall be
registerad in the register of mambers of the Company as the holder of such Further Shares
within 10 Business Days of the date of acquisition by the Chargor and that a share
certificate in respect of such Further Shares in the name of the Security Agent or s
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nominee shall be delivered to the Security Agent within 15 Business Days of the date of
acquisition by the Chargor;

7.2 duly and promptly pay all calls, instaiments and other monies which may from time to time
become due in respect of any of the Charged Assets, it being acknowledged by the Chargor
that the Security Agent shall not in any circumstances incur any liability whatscever in
respact of any such calls, instalments or other monies;

7.3 comply in all respects with the memorandum and articles of association of the Company;
7.4 not {without the prior written consent of the Security Agent or as stherwise permitted by the
Credit Agreement}.-

7.4.1 create or permit to subsist any Securily on or over the Charged Assels or any
part thareof or interest therain;

742 sell, transfer or otherwise disposs of the Charged Assets or any part thereof or
interest therein or attempt or agree so to do;

743 perrall the Company to cancel, increase, craste or ISsue of agree (o issue or pul
under option or agree to put under option any share capital or obligation now or
herestter converlible into or exchangeable for share capital of the Company of
any class or call any uncalled capital;

7.4.4 permit the Company to make any alleration to, grant any rights in relation 1o or
otherwise re-organise or redeem or purchase or reduce the share capital or
reserves of the Company in any way or enler inlo any composition or
arrangement with its creditors or any class of creditors of the Company,

7.45 save pursuant io this Share Pledge, permit the Company to register any transfer
of shares, stock or loan capital in the Company or admil any new member
{whether by subscription or transfer) to the Company;

7.4.6 exercise {or purport to exercise) any voting rights in respect of the Shares in any
way which may have an adverse effect on the value of the Charged Assets {or
any of them) or the ability of the Security Agen! to enforce this Share Pledge,
including the amendment of the articles of association of the Company;

747 permit the Company o permit any person other than the Chargor or the Security
Agent or its nominae {0 be registerad as holders of the Charged Assets or any
part thereof; or

7.4.8 do or cause of, in 50 far as the Chargor has rights in that regard, permit o be
done anything which may reasonably be expecied to in any way depreciate or
jeopardise the value of any of the Charged Assets.

5. DIVIDENDS AND VOTING RIGHTS
81 Until this Share Pledge becomes enforceable in accordance with Clause 8. the Chargor shall be
entitied -

811 to recelve all dividends declared, paid o payabie in respect of the Shares, and

8.1.2 o exercise all voling rights in respect of the Shares {provided that such voling rights shall
not be exercised in a manner which would or might derogate from the security created by
or pursuant to this Share Pledge or conflict with any provision of the Credit Agreement) and
the Security Agent and any nominee of the Security Agent in whose name the Sharas are
registerad shail execute & form of proxy and any other document a3 may reasonably be
recuired by the Chargor to do so.
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8.2

10.

10.1

10.2

11.

11.2

11.3

Upcn the securily created by or pursuant to this Share Pledge becoming enforceable in accardance
with Clause 9:-

§.2.1 all dividends and distributions declared and any interest and other payments payable, paid
or made in respect of the Shares shall be paid or made to and retained by the Security
Agent as though they were proceeds of sale and may be applied by the Security Agent in
accordance with Clause 11; and

822 ail voling rights in respect of the Shares shall be axercised by the Security Agent or iis
nominee in such a manner as it shall in its discretion considsr appropriate.

ENFORCEMENT

The security created by or pursuart to this Share Pledge shall become enforceable, at the option of
the Security Agent and following notice by the Security Agart to the Chargor at any time after the
occurrence of an Event of Default that is continuing.

POWERS ON ENFORCEMENT

At any time on or after the security created by or pursuant to this Share Pledge becomes enforceable
in accordance with Clause 9 the Securily Agent and any nominee of the Security Agent in whose
name the Shares are registered, subject o nctice being issued by the Security Agent (o the Chargor
pursuant to Clause 8 but without further notice, shall be entitied to exercise (or refrain from
exarcising) all rights and powers conferred on or exercisable by the owner of the Charged Assets.

In particular but without limitation the Security Agent and any nominee of the Securily Agent in whose
name the Shares are registered, subject fo notice being issusd by the Security Agent to the Chargor
pursuant 1o Clause 9 but without further notice, shall be entitled to retain, seil, calt in, collect and
convert inte money any of the Charged Assels with full power to sell any of the same sither togather
or in parcels and for such consideration as the Security Agent may think fit {subject to any duty
implied by law) and with full power o buy in or rescind or vary any contract of sale of the Charged
Assets or any part thereof and to resell the same without being responsible for any loss which may
be occasioned thereby and with full power to compromise and effect compositions and for the
purposes aforesaid or any of them to execuie and do all such assurances and things as it shall think
fit.

APPLICATION OF ENFORCEMENT PROCEEDS

Order of application of proceeds

All monies received by the Securily Agent pursuant to this Share Pladge, after the Security

constituied by this Share Pledge has become enforceable, shall be applied as provided in the Credit

Agresment.

Appropriation

The Security Agent shall not be bound 1o pay or appropriate any receipt or payment first towards

interest rather than principal or otherwise in any particutar order betwean any of the Secured

Cibligations.

Buspense account

All monies received by the Security Agent undar this Share Pledge -

11.3.1  may, at the discretion of the Security Agent, be credited {o any suspense or securifies
realised account without any obligation to apply the same or any part thereof in or towards

the discharge of the Secured Obligations;

11.3.2 shal baar interest, if any, at the rate agread in writing belween the Securily Agent and the
Chargor; and
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12,

13

13.1

13.2

133

14,

14.1

14.2

14.3

11.3.3  may be held in that account for so long as the Security Agent thinks fit.
PROTECTION OF SECURITY

If any provision (or part of a provision) of this Share Pledge is or becomes invaiid, illegal or
unenforceable, it shall be deemed modified o the minimum extent necessary to make it valid, legal
and enforceable. If such modification is not possible, the relevant provision {or part of a provision)
shall be deemed deleted. Any modification to or deletion of a provision (or part of a provision) under
titis Clause shall not affect the legality, validity and enforceability of the rest of this Share Pladge.

AMENDMENTS WAIVERS AND CONSENTS
Amendments

Ne amendment of this Share Pledge shall be effective unless it is in writing and signed by, or on
behaif of, each party (or its authorised represeniative).

Waivers and consents

1321 A waiver of any right or remedy under this Share Pledge or by law, or any consent given
under this Share Pledge, is only effective if given in writing by the walving or consenting
parly and shall not be deemed a waiver of any other breach or default. it only applies in
the circumstances for which it s given and shall not prevent the party giving it from
subsequently relying on the relevant provision.

13.2.2  Afallureto exercise, or 3 delay in exercising, any right or remedy provided under this Share
Pladge ar by law shall not constitute a waiver of that or any other right or remedy, prevent
or restrict any further exercise of that or any other right or remedy or constitute an election
io affirm this Share Pledge. No single or partial exercise of any right or remedy provided
under this Share Pledge or by law shall prevent or restrict the further exercise of that or
any other right or remedy. No election io affirm this Share Pladge by the Security Agent
shall be effective unless it is in writing.

Righis and remedies

The rights and remedies provided under this Share Pledge are cumulative and are in addition to, and
not exclusive of, any rights and remedies provided by law.

FURTHER PROVISIONS

independont security

The securify constituted by this Share Pledge shall be in addition tu, and independent of, any other
security or guarantee that the Security Agent may hold for any of the Secured Obligations at any

time. No prior security held by the Security Agent over the whole or any part of the Charged Assets
shall merge in the sacurity created by this Share Pledge.

Continuing security

The security constifited by this Share Pledge shall remain in full force and effect as a continuing
security for the Secured Obligations, despite any settlement of account, or infermediate payment, or
other matter or thing, unless and until the Securily Agent discharges this Share Pledge in wiiting.
Discharge conditional

Any release, discharge or setilement belween the Chargor and the Security Agent shall be deemed

conditional on no payment or security recaived by the Securily Agent in respect of the Secursd
Obfigations being avoided, reduced or ordered 1o be refunded pursuant to any law relating to
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15,

18.

16.1

18.2

16.3

17.

17.1

insclvency, bankruptey, winding-up, administration, receivership or otherwise. Despite any such
release, discharge or sefilement:-

14.3.1  the Security Agent of its nominee may retain this Share Pledge and the security created by
or pursuant {o i, including all certificates and decuments relating to the whole or any panl
of the Charged Assets, for any period that the Security Agent desms necessary to provide
the Securily Agent with security against any such avoidance, reduction or order for refund;
and

14.3.2 the Security Agent may recover the value or amount of such security or payment from the
Chargor subsequently as if the release, discharge or setflement had not ccourred.

FURTHER ASSURANCE

The Chargor will do all acts and things and execuie and deliver, or cause to be executed and
detivered, all agreements, documents and instruments that the Security Agent may require and take
all further steps relating to the Charged Assets that the Security Agent may require for (i) protecting
the Charged Asseis of the Chargor, (i} perfecting, preserving and protecting the Security created
under this Share Pledge, and (i) exercising all powers, authorities and discretions conferred upon
the Security Agent. After the Security created by this Share Pledge becomes enforceable, the
Chargor will do all acts and things and execute and deliver all documents and instruments that the
Security Agent may require for facilitating the sale or other disposition of Charged Assels of the
Chargor in connection with its realisation.

SET-OFF

Security Agent's right of set-off

The Security Agent may at any time set off any liability of the Chargor fo the Securily Agent against
any liability of the Security Agent to the Chargor, whether either liability is present or future, liquidated
or unfiquidated, and whather or not either lability arises under this Share Pledge. H the liahilities o
he set off are expressed in different currencies, the Security Agent may convert sither liability at a
market rate of exchange for the purpose of set-off. Any exercise by the Security Agent of its rights

under this Clause 16 shall not limit or affect any other rights or remedies available to it under this
Share Pledge or otherwise.

Mo obligation to set off

The Securily Agent is not obliged 1o exercise ils rights under Clause 16.1. If, however, it does
exercise those rights & must promplly notify the Chargor of the set-off that has been made.

Exclusion of Chargor's right of set-off

All payments made by the Chargor to the Security Agent under this Share Pledge shall be made in
full without any set-off, counterclaim, deduction or withholding (other than any deduction or
withholding of tax as required by law).

MANDATE AND ATTORNEY

Appointment of altorneys

The Chargor irrevocably appoints the Security Agent to be the atlorney and mandatory of the Chargor
and, in its name, on its behalf and as its act and deed, 10 execule any documeants and do any acls
and things that-

1711 the Chargor is required to exscute and do under this Share Pledge; or

17.1.2  any stlorney deems proper or desirable in exercising any of the righis, powers, authorities
and discrations conferred by this Share Pledge or by law on the Securily Agent.
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17.2

18.

18.1

18.2

12,

20.

Ratification of acts of attormneys

The Chargor ratifies and confirms, and agraes lo ratify and confirm, anything that any of its atlorneys
or mandatory may do in the proper and lawful exercise, or purported exercise, of all or any of the
rights, powers, authorities and discretions referred to in Clause 17.1.

COSTS AND INDEMNITY
Costs

Tha Chargor shall, on demand, pay to, or reimburse, the Security Agent on a full indemnity basis, ali
costs, charges, expenses, taxes and fiabilities of any Kind (including, without limitation, legal, priniing
and out-of-pocket expenses) incurred by the Security Agent in connection with:-

18.1.1  this Share Pledge or the Charged Assetls;

18.1.2 taking, holding, protecting, perfecting, preserving or enforcing {(or attempting to do so) any
of the Security Agent's rights under this Share Pledge; or

18.1.3  taking proceadings for, of recovering, any of the Secured Obligations,

{ogether 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 arese until full discharge
of that cost or expense (whether before or afler judgment, liquidation, winding up or administration
of the Chargor) at the rate and in the manner specified in the Credit Agreement.

indemnity

The Chargor shall indemnify the Security Agent and its respective employees and agents against all
liabilities, costs, expenses, damages and losses (including but not limited to any direct, indirect or
consequential losses, loss of profit, loss of reputation and all interest, penalties and legal costs
{calculated on a full indemnity basis) and all other professional costs and expenses) suffered or
incurred by any of them arising out of or in connection with:-

18.2.1  the exercize or purported exercise of any of the rights, powers, authorities or discretions
vested in them under this Share Pledge or by law in respact of the Charged Assels;

18.2.2 isking, holding, protecting, perfecting, preserving or enforcing {(or attempling 1o do s0) the
security constituted by this Share Pladge; or

18.2.3  any default or delay by the Chargor in performing any of its obligations under this Share
Pledge.

AVOIDANCE OF PAYMENTS

Any amount which has been paid by the Chargor to the Security Agent and which is, in the opinion
of the Security Agent, capable of being reduced or restored or otherwise avoided, in whole orin part,
i the liquidalion or administration of the Chargor shall not be regarded as having been irrevocably
paid for the purposes of this Share Pledge.

MOTICES

Any notice, direction or other communication given regarding the matlers contemplated by this Share
Pledge shall be delivered in accordance with the Cradit Agreement {it being understood and agreed
that references in such section o "herein”, "hereunder” and other similar terms shall be deemead to
be references to this Share Pledge).
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21.

22,

23.

231

23.2

24.

241

242

24.3

25.

26,

26.1

THIRD PARTIES

Mo purchaser or other persen shall be bound or concamed to see or enguire whether the right of the
Security Agent to exercise any of the powers hereby conferred has arisen or not or be concerned
with notice to the confrary or with the propriety of the exercise or purporied exercise of such power.

RELEASE

Subject to Clause 14.3 {Discharge Conditional), on the expiry of the Security Period (but not
otherwise), the Security Agent shall, at the request and cost of the Chargor, take whatever action is
necessary o release the Charged Assets from the securily constituted by this Share Pledge.

ASSIGHATION
Assignation by Security Agent

2311  The Secuwrity Agent may assign or fransfer any or all of its rights and obligations under this
Share Pledge in accordance with the requirements of the Credit Agreement.

23212 The Security Agent may disclose to any actual or proposed assignee or fransferee any
information in its possession that relates io the Chargor, the Charged Assets and this Share
Pledge that the Security Agent considers appropriate.

Assignation by Chargor

The Chargor may not assign any of its rights, or transfer any of its rights or obligations, under this
Share Pledge.

GOVERNING LAW AND JURISDICTION

This Share Pledge and any dispute or claim (including non-contraciual disputes or claims) arising
out of or in connection with it or its subject matter or formation shall be governed by and construed
in accordance with Scots law.

The Chargor irrevocably agraes that, subject as provided below, the courts of Scotiand shall have
exclusive jurisdiction over any dispute or clalm (including non-contractual disputes or claims) arising
out of or in conneclion with this Share Pledge or its subject matier or formation.  Nothing in this
Clawse shall limit the right of the Security Agent to {ake proceedings against the Chargor in any other
court of competent jurisdiction, nor shall the taking of proceadings in any one or more jurisdictions
preciude the taking of proceedings in any other jurisdictions, whether concurrently or not, fo the
extent permitted by the law of such other jurisdiction.

The Chargor irrevocably consenis fo any process In any legal achion or procesdings under
Clause 24.2 being served on it in accordance with the provisions of this Share Pledge relating to
service of notices. Nothing containgd in this Share Pledge shall affect the right to serve process in
any other manner permitied by law.

CERTIFICATES

A certificate or determination by the Security Agent as to any amount for the time heing due to it from
the Chargor under this Share Pledge shall be, in the absence of any manifest eror, conclusive
svidence of the amount dus.

COUNTERPARTS AND DELIVERY

This Share Pledge may be executed in any number of counterparts and by each of the parlies on
separaie counterpans.
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262 Where executed in counterparts:
25.2.4  this Shars Pledge will not take effect until each of the counterparts has been delivered,

2622 where any counterpart is being held as undelivered, delivery will take place on the date of
delivery agreed between the parties {the "agreed date"). The agreed date will be insered
in the testing Clause of this Share Pledge, and

28.2.3 section 2(3} of the Legal Writings (Counterparts and Delivery} (Scoliand) Act 2018 Is
hereby excluded and shall not apply to the execution arrangements in respect of this Share
Piedge.

27. CONSENT AND AUTHORISATION

The Chargor hereby consents to the registration of this Share Pledge and of any certificate referred
to in Clause 25 for preservation.

IN WITNESS WHEREOF these presents consisting of this and the preceding 10 pages logether with the
Schedule are executed in counterpart as foliows and delivered on Q{ﬂ{?} Meey, 2024

The Chargor

Subseribed for FTL UK ACQUISITION COMPARY

LIMITED

at

on 20204 et e anre e
by Signature of Direclor/Attorney

Full Name (Director/Atiorney)
before this wilness

Full Name (Withess) Signature of Witness

Address
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The Security Agent

Subscribed for THE TORONTO-DOMINION BANK
at ~TOReO 7T

N 25 FERROM 2024
by E”‘“@fﬁmﬁ%

. iredior, Loan Syndications - Agency
Full Nama

Full Name '
Neda Heidarpoyr

Loan Syndications - Aganey

14585440120
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This is the Schedule referred to in the foregoing Share Pledge between FTL UK ACQUISITION COMPANY
LIMITED and THE TORONTO-DOMIRION BARNK

SCHEDULE
PART1
THE COMPANY
Mame ; Country of Mumber Registered Office
: incorporation .
Fishers Topco Limited Scotland 8C444215 .| Edenfields, Cupar Trading Estate, Cupar,

United Kingdom, KY15 45X
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PART 2

THE SHARES
| Company Number of Shares | Nominal Value of each | Description
| Bhare

Fishers Topoo Limited | 10,700,889 £1.00 A Preference
Fishers Topco Limited | 873,400 | £1.00 B Preference
Fishers Topcn Limited | 55.556 £1.00 C Preference
Fishers Topco Limited : 3,153,794 £1.00 Ordinary
1458544012\ 14




{1} FTL UK ACQUISITION COMPANY LIMITED

{2) THE TORONTO-DOMINION BANK

SHARE PLEDGE
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THIS SHARE PLEDGE is made on s j“ﬁ( “““ \ fd """ ] 2024 between

(1)

FTL UK ACQUISITION COMPANY LIMITED a company incorporated in England and Wales wiih
registerad number 11052414 and having its registered office atf Connact Heouse 133-137 Alexandra
Read, Wimbledon, London, United Kingdom, SW1i8 7JY (the "Chargor”),

in favour of

{2} THE TORONTO-DOMINION BANK a Canadian charfered bank with a registerad office at TD Bank
Tower, 868 Wellington Street Wast, 89 Floor, Toronto, Ontario MSK 1A2, in its capacity as agent and
trustee for and on behalf of the Beneficiaries (the "Becurity Agent”).

WHEREAS:-

(A The Lenders (as is defined below) have agreed to make cerlain loan facilities available to K-Bro
Linen Systems Inc. (the "Borrower”).

{B) The Lenders, the other Bank Product Providers and the Hedging Affiliates have appointed and
authorized the Sacurity Agent to act as their agent and attorney for the purpose of holding security
granted by the Chargor on trust for the Beneficiaries (as is defined below).

(&) It is a condition o the making available of loan faciliies by the Lenders to the Bomrower that the

Chargor grants to the Security Agent this Share Pledge.

ACCORDINGLY IT IS AGREED as follows:-

1.

1.1

DEFINITIONS
in this Share Pledge:-

"Beneficiaries” means, collectively, the Lenders, the other Bank Product Providers,
the Hedging Affiliates and the Security Agent and "Beneficiary”
means any of the Lenders, the other Bank Product Providers, the
Hedging Affiliates or the Security Agent

"Business Day" means a day {other than a Saturday or Sunday) on which banks
are open for general business in Edinburgh and London

"Charged Assets” means the Shares and all Related Rights in respect of the Shares

"Company” maans the company whose details are set out in Part 1 of the
Schedule

"Credit Agreement” means the credit agreement between the Borrower, The Toronto-

Dominion Banic and the other persons as are and as become party
thereto as lenders {coliectively, the "Lenders"} and the Security
Agent dated on or around the date of this Deed and as may be
further amended, supplemented, modified or restated from time to
fime, in terms of which the Lenders have agreed to make certain
ioan facilities available to the Borrower

"Event of Default’ has the meaning given ic that expression in the Credit Agreement

"Existing Shares” means the stocks, shares and securities of the Company sef cut in
Part 2 of the Schedule

“Financial Collateral” has the meaning given o that term in the Financial Collateral
Regulations
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"Financial Collateral
Regulations”

"Further Shares”

"Guaranise”

“Insolvency Act’

"Related Rights"

"Secured Obligations”

"Security”

"Security Period”

means the Financial Collateral Arangemenis (No 2} Regulations
2003 (812006 No 3228) as amended by the Financial Collateral
Arrangemenis  (MNo. 2} Regulations 2003 {Amendment)
Regulations 2008 (S5.1.2008/2482), the Financial Markets and
Insolvency  (Settiement Finality and Financial Collateral
Arrangements) (Amendmenty Regulations 2010, the Eurcpean
Union (Withdrawal} Act 2018 {(as amended) and the Financial
Markets and Insolvency {Amendment and Transitional Provision)
(EU Exit) Regulations 2018 (8.1.2019/341)

means any sharas in the Company (other than the Shares) in which
the Chargor has any interest from time o time

means the guarantes dated on or arpund the date hereof granted
by the Chargor in favour of the Beneficiaries, as the same may be
amendad, modified, supplemented or restated from time o time in
accordance with the provisions thereof

means the Inscivency Act 1886

means all stocks, shares, warrants, securities, rights, moneys or
property {including the dividends, interest or income thereon or
therefrom) which may at any time accrue or be offered or arise by
way of redemption, purchase, bonus, preference, option or
otherwise in respect of or derived from any of the Shares or any
derivatives thereof including the procseds of any sale of any of the
Shares

meansg, collectively and at any time and from time to time, all
oresent and fulure (&) obligations, liabilities and indebiedness
{absolute or contingent, matured or otherwise) of the Chargor to
the Beneficiaries under, pursuant or relating o the Credit
Agreement, the Guaraniee and such ather Documents to which the
Chargor is a party, (b} Bank Product Obligations of or owing by the
Chargor to any and all Lenders and Bank Product Providers and
{c} Lender Financial Instrument Obligations of or owing by the
Chargor fo any and all Lenders and Hedging Affiliates, in each case
whether the same are from fime to tims reduced and thereafter
increased or entirely extinguished and thereafler incurred again

means any fleating charge, morigage, standard security,
assignment by way of securily, assignation in security, charge,
pledge, lien, hypothec, securily interest or any other security
agreemant or arrangement having the effect of sacurity

means the period starling on the date of delivery of this Share
Piedge and ending on the date on which the Security Agent is
satisfied that all the Secured Obligations have been unconditionally
and irrevocably paid and discharged in full and na further Secured
Obligations are capable of being outstanding and

"Shares” means the Existing Shares and the Further Shares
2 INTERPRETATION
2.1 Uniess otharwise indicated any reference in this Share Pledge (o:-

2.1.1 a "person” includes any individual, firm, company, corporation, gevernment, state or
agency of a state or any association, trust, joint venture, consortium or parinership (in each
casa whether or not having separate legal persenality};
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4.1

4.2

43

5.1

2.1.2 any person shall include that persons successor in title, permitted assignees or permitted
transferses;

2.1.3 a provision of law is a reference o that provision as extended, applied, amended or re-
enacted and inciudes any subordinate legisiation;

214 words denoting the singular shall include the plural and vice versa and words denoling any
gender shall include all genders;

215 a Clause heading is a reference to a Clause or Sub-Ciauses of this Share Pledge and is
for ease of reference only,

2.1.6 ihe Schedule is a reference (o the Schedule annexed to this Share Pledge which shall
inclde the Schedule,

217 this Share Pledge (and any provisions of it} or any other document referrad to in this Share
Pledge shall be construed as references to it for the fime being as amended, varied,
supplemented, restated, substituted or novated from time to time;

218 uniess otherwise defined in this Share Pledge, a term defined in the Credit Agreement has
the same meaning when used in this Share Pledge or any notices, acknowledgements or
other documents issued under or in connection with this Share Pladge.

UNDERTAKING TO PAY

The Chargor shall, on demand, pay to the Security Agent and discharge the Secured Obligations
when they become due.

PLEDGE

The Chargor as security for the payment and discharge of all the Secured Obligations hereby pledges
and assigns to the Security Agent its whole right, title, interest and benefit in and to the Existing
Shares and Related Rights to which it is entitied at the dale hereof.

The Chargor as security for the payment and discharge of all the Secured Obligations hereby
undertakes to pledge and assign its whole right, title, interest and benefit in and to any Further Shares
and Related Rights acquired by the Chargor after the date of this Share Pledgs {0 the Sacurity Agent
and agrees that upon registration of such Further Shares in the name of the Security Agent in
accordance with Clauss 7.1, such Further Shares and Related Righis shall be held by the Security
Agent for the payment of all the Secured Obligations in accordance with the terms of this Pledge.

The Security Agent hereby acknowledges that, notwithstanding any transfer or deliverv o it or its
nominee ex facie absolutely of the Charged Assets and any registration of the Charged Asssts inthe
name of the Security Agent or any person holding to the order of the Security Agent or the custody
thereof by the Security Agent or any such person, the Charged Assels are and shall truly be held by
it as security for the paymeant and discharge of the Secured Obligations on the terms and conditions
of this Share Pledge.

PERFECTION

The Chargor shall immediately on its execution of this Share Pledge deliver to the Security Agent:-

5.1.1 @ signed stock transfer form in respect of the Existing Shares in favour of the Security Agent
or, at the Security Agent's direction, iis nomines;

512 all share certificates and other documents of title in respect of the Exisling Shares;

513 any cther document requested by the Sscurity Agent in respect of the Existing Shares.
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52

53

54

&.1

6.2

The Chargor shall forthwith procure that the Security Agent or, at the Security Agent's direction, its
nomines shall be registered in the register of members of the Company as the holder of the Existing
Shares and that a cerlified copy of the register of members of the Company is deliveraed o the
Security Agent on the date of execution of this Share Pledge by the Chargoar.

The Chargor shall also procurs that a shars certificate in respect of the Existing Shares in the name
of the Securfly Agent or its nominee is delivered o the Security Agent within five Business Days of
the date of execution of this Share Pledge by the Chargor.

Without prejudice to Clauses 5.2 and 5.3 and to the exient that the Charged Assels constitute
Financial Collateral, the Chargor agrees that such Charged Assels shall be held or redesignated so
as to be under the conitrol of the Security Agent for all purposes of the Financial Coliateral
Regulations.

REPRESENTATIONS AND WARRANTIES
The Chargor represents and warrants to the Security Agent that:-

6.1.1 the Chargor is the sole beneficial owner of and has full right and title to the Shares
{comprising one hundred per cent (100%) of the issued share capital of the Company
carrying the right to vota),

812 there are no resiriciions on the sale or transfer of all or any of the Shares under the articles
of association of the Company;

6.1.3 the Shares in issue are fully paid up and validly aliotted,;
6.1.4 the Charged Assets are not subject to any Security other than pursuant heretg;

8.1.5 this Share Pledge constitutes and will constitute the legal, valid, binding and 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 with iis terms;

£8.1.6 there are no covenants, agreement, reservations, conditions, interests, rights or other
matters whaisoever that materially and adversely affect the Charged Assels;

6.1.7 there is no breach of any law or reguiation that materially and adversely affacts the Charged
Assets;

6.1.8 neither the Company nor any asscciate of the Company (as defined in section 435 of the
lnsolvency Act) is an emplover in respect of a defined henefits pension scheme; and

68.1.9 the information set cut in the Scheadule is complete and accurate in all respecis.

The representations and warranties in Clauss 6.1 shall be deemead to be repeated by the Chargor
on and as of each day from the date of this Share Pledge until all the Secured Cbligations have been
repaid and discharged in full as if made with reference to the facts and circumstances existing on
gach such day.

UNDERTAKINGS

The Chargor hersby underiakes to the Security Agent thal dwing the continuance of this Share
Piedge it will:-

7.1 duly execute transfers in respect of any Further Shares or Related Rights acquired by the
Chargor afier the date of this Share Pledge in favour of the Security Agent or, at the Security
Agent's discretion, its nomines and procure that the Security Agent or its nominee shall be
registered in the register of members of the Company as the holder of such Further Shares
within 10 Business Days of the date of acquisition by the Chargor and that a share
cerificate in respect of such Further Shares in the name of the Security Agent or its
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nominee shall be deliverad o the Securily Agent within 15 Business Days of the date of
acquisition by the Chargor,

7.2 duly and promptly pay all calls, instalments and other monies which may from time o time
becoma due inrespect of any of the Charged Assets, it being acknowiedged by the Chargor
that the Becurily Agent shall not in any circumstances incur any liabilily whalsoever in
respect of any such cails, inslaiments or other monies,

7.3 comply in all respects with the memorandum and ardicles of association of the Comparny;
74 not {(without the prior written consent of the Security Agent or as otherwise permitted by the
Cradit Agreement) -

7.4.1 create or permit 1o subsist any Securily on or over the Charged Assetls or any
part thereof or interest therein;

742 sell, transfer or otherwise dispose of the Charged Assels or any parl thereof or
interest therein or altempt or agree 0 10 do;

743 permit the Company 1o cancel, increase, creals or issus or agree (o issue or put
under option or agres o put undser option any share capital or obligation now or
hereafter convertible into or exchangeable for share caplial of the Company of
any class or gali any uncalled capital,

744 permit the Company to maks any alteration to, grant any righis in reiation fo or
otherwise re-organise or redeem or purchase or reduce the share capital or
reserves of the Company in any way of entsr info any composiion or
arrangement with iis creditors or any dlass of credifors of the Company;

7.4.5 save pursuant o this Share Pledgs, permif the Company 1o register any fransfer
of shares, stock or loan capital in the Company or admil any new member
{whether by subscription or transfer) to the Company,

745 gxercise {or purport to exercise) any voling rights in respect of the Shares in any
way which may have an adverse effect on the value of the Charged Assels (or
any of themi or the ability of the Becurity Agent to enforce this Share Pledge,
including the amendment of the articles of association of the Company;

747 permit the Company to permit any person other than the Chargor or the Security
Agent or I8 nominae o be registered as holders of the Charged Assels or any
part thereof, or

7.4.8 do or cause or, in 50 far as the Chargor has rights in that regard, permit {0 be
done anything which may reasonably be expected to in any way depreciate or
jeopardise the value of any of the Chargad Assels.

8. DIVIDENDS AND VOTING RIGHTS
8.1 Urntil this Share Pledge becomes enforceable in accordance with Clause 9, the Chargor shall be
antitied:-

81.1 to receive il dividends declared, paid or payable in respect of the Shares; and

g1.2 to exercise all voling rights in respect of the Shares {(provided that such voting rights shall
not be exercised in & manner which would or might dercgate from the security created by
or pursuarnt 1o this Share Pledge or conflict with any provigion of the Credit Agreement) and
the Security Agent and any nominee of the Security Agent in whose name the Shares are
registered shall execute a form of proxy and any other document as may reasonably be
required by the Chargor o do 50

€A
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10.

10.1

102

i1

Upon the security created by or pursuant o this Share Pledge becoming enforceable in accordance
with Clause §:-

8.2.1 all dividends and distributions declared and any interest and other payments payable, paid
ar made in respect of the Sharas shall be paid or made to and retained by the Security
Agent as though they were proceads of sale and may be applied by the Security Agent in
accordance with Clause 11; and

822 all voting rights in respect of the Shares shall be exercised by the Security Agent or its
nomines in such a manner as it shall in its discretion consider appropriate,

ENFORCEMENT

The security created by or pursuant to this Share Pledge shall hecome enforceable, at the option of
the Security Agent and following notice by the Security Agent to the Chargor at any time after the
cccurrence of an Event of Dafault that is continuing.

POWERS ON ENFORCEMENT

At any time on or after the security created by or pursuant to this Share Pledge becomes enforceable
in accordance with Clause 9 the Security Agent and any nominee of the Security Agent in whose
name the Shares are registered, subject to notice being issued by the Security Agent o the Chargor
pursuant to Clause 8 but without further notice, shall be entitled o exercise (or refrain from
exercising) all rights and powers conferred on or exercisable by the owner of the Charged Assels.

in particular but without limitation the Security Agent and any nominee of the Security Agent in whose
name the Shares are registered, subject to notice being issued by the Security Agent to the Chargor
pursuant to Clause 9 but without further notice, shall be entitled to retain, seli, 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 parcels and for such consideration as the Security Agent may think fit (subject o any duly
implied by law) and with full power o buy in or rescind or vary any contract of sale of the Charged
Assets or any par thereof and to reseli the same without being responsible for any loss which may
be occasioned thereby and with full power to compromise and effect compositions and for the
purposes aforesaid or any of them to executes and do all such assurances and things as it shall think
fit.

APPLICATION OF ENFORCEMENT PROCEEDS

Order of application of proceeds

All monies received by the Security Agent pursuant to this Share Pledge, after the Security

constituted by this Share Pladge has bacome enforceable, shall be applied as provided in the Credit

Agreement.

Appropriation

The Security Agent shall not be bound o pay or appropriate any receipt or paymeni first fowards

interest rather than principal or otherwise in any pariicular corder between any of the Secured

Obiligations.

Suspense account

All monies received by the Secuwrity Agent under this Share Pledge:-

11.3.1  may, at the discrelion of the Security Agent, be credited to any suspense or securilies
realised account without any obligation io apply the same or any part thereof in or towards

the dischargs of the Secured Obligations;

11.3.2 shall bear interest, if any, at the rate agreed in writing between the Security Agent and the
Chargor; and
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12,

13

13.1

13.2

13.3

14,

14.1

14.2

143

11.3.3  may be heid in that account for so long as the Security Agent thinks fit.
PROTECTION OF SECURITY

if any provision {or part of a provision) of this Share Pledge is or becomes invalid, iHlegal or
unenforceable, it shall be deemed modified to the minimum extent necessary 1o make it valid, legal
and enforceable. i such modification is nat possible, the relevant provision {or part of a provision)
shall be deemed deleted. Any modification 10 or deletion of a provision {or part of a provision) under
this Clause shall not affect the legality, validity and enforceability of the rest of this Share Pledge,

AMENDMENTS WAIVERS AND CONSENTS
Amendments

Mo amendment of this Share Pledge shall be effective unless it is in writing and signad by, or on
behalf of, each perty (or its authorised representative).

Waivers and consents

13.2.1 A waiver of any right or remedy under this Share Pledge or by law, or any consant given
under this Share Pledge, is only effective if given in writing by the waiving or consenting
party and shall not be deemed a waiver of any ofher breach or default. It only applies in
the circumstances for which it is given and shall not prevent the party giving it from
subsequently relying on the relevant provision.

13.2.2 Afailure to exercise, or @ delay in exerciging, any right or remedy provided under this Share
Pledge or by law shall not constitute a waiver of that or any other right or remedy, prevent
or restrict any further exercise of that or any other right or remedy or constitute an election
to affirm this Share Pledge. No single or partial exercise of any right or remedy provided
under this Share Pledgs or by law shall prevent or restrict the further exercise of that or
any other right or remedy. No election to affirm this Share Pledge by the Security Agent
shall be effective uniess it is in writing.

Rights and remedies

The rights and remedies provided under this Share Pledge are cumulative and are in addition o, and
not exclusive of, any rights and remadies provided by law.

FURTHER PROVISIONS

independent security

The security constituted by this Share Pledge shall be in addifion to, and independent of, any other
security or guarantee that the Security Agent may hoid for any of the Secured Obiligations at any
time. No prior security held by the Security Agent over the whole or any part of the Charged Assels
shall merge in the security created by this Share Pledge,

Continuing security

The security constifuted by this Share Pledge shall remain in full force and effect as a continuing
security for the Secured Obligations, despite any seltlement of account, or intermediate payment, or
other matter or thing, unless and until the Security Agent discharges this Shars Pledges in writing.
Discharge conditional

Any release, discharge or sefflement between the Chargor and the Security Agent shall be deemed

conditional on no payment or secuiity received by the Securily Agent in respect of the Secured
Obligations being avoided, reduced or ordered to be refunded pursuant to any law relating to
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15.

16.

16.1

18.2

18.3

17.

1714

insolvency, bankruptoy, winding-up, administration, receivership or otherwise. Despite any such
release, discharge or sefilemeant.-

14.3.1  the Security Agent or its nominee may retain this Share Pledge and the security crested by
or pursiiant to it, including all centificates and documents relating to the whole or any part
of the Charged Assets, for any period that the Security Agent deems necessary o provide
the Security Agent with security against any such avoidance, reduction or arder for refund,
and

14.3.2  the Security Agent may recover the value or amount of such security or payment from the
Chargor subsaquently as if the release, discharge or settlement had not occurred.

FURTHER ASSURANCE

The Chargor will do all aclts and things and execute and deliver, or cause to be exscuted and
delivered, all agresments, documeants and instruments that the Security Agent may require and take
all further steps refating to the Charged Asssts that the Security Agent may require for {i) protecting
the Charged Assels of the Chargor, (i} perfecting, preserving and protecting the Security created
under this Share Pledge, and (iii} exercising all powers, authorities and discretions conferred upon
the Security Agent. After the Security created by this Share Pledge becomes enforceable, the
Chargor will do ali acis and things and execute and deliver all documents and instruments that the
Security Agent may require for facilitating the sale or other disposition of Charged Assels of the
Chargor in connection with its realisation.

SET-OFF

Security Agent's right of set-off

The Security Agent may at any time seti off any lability of the Chargor {0 the Security Agent against
any liability of the Security Agent to the Chargor, whether either Liability is present or future, liguidated
or unliquidated, and whether or not either liability arises under this Share Pledge. if the liabilities to
be set off are expressed in different currencies, the Security Agent may convert either liability at a
market rate of exchange for the purpose of set-off. Any exercise by the Security Agent of its rights
under this Clause 18 shall not limit or affect any other rights or remedies available to it under this
Share Pledge or otherwise.

Mo obligation fo set off

The Security Agent is not obliged to exercise its rights under Clause 16.1. If, however, it does
axercise those rights it must prompily notify the Chargor of the set-off that has been made.

Exclusion of Chargor's right of set-off

All paymenis made by the Chargor to the Security Agent under this Share Pledge shall be made in
full without any set-off, counterclaim, dedustion or withholding {other than any deduction or
withholding of tax as required by law).

MANDATE AND ATTORNEY

Apnointment of atlorneys

The Chargor irrevocably appoints the Security Agent to be the attorney and mandatory of the Chargor
and, in its name, on its behalf and as its act and dead, 1o execute any documenis and do any acts
and things that:-

17.1.1  the Chargor is required to execute and do under this Share Pledge; or

17.1.2  any attorney deems proper or desirable in exercising any of the rights, powers, authorities
and discretions conferred by this Share Pledge or by law on the Security Agent.
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17.2

18.

1814

18.2

14,

24

Ratification of acis of sttorneys

The Chargor ratifies and confirms, and agrees (o ratify and confirm, anyihing that any of its altorneys
or randatory may do in the proper and lawful exercise, or purporied exercise, of all or any of the
rights, powers, authorities and discrations referred to in Clause 171,

COSTS AND INDEMNITY
Costs

The Chargor shall, on demand, pay 0, or reimburse, the Security Agent on a {ull indemnity basis, all
costs, charges, expenses, taxes and liabilities of any kind (including, without Emitation, lsgal, printing
and out-of-pocket expenses) incurred by the Security Agent in connection with.~

18.1.1  this Share Pledge or the Charged Asseis;

18.1.2  iaking, holding, protecting, perfecting, preserving or enforcing {or atiempting to do so} any
of the Security Agent's rights under this Share Pledgs; or

18.1.3 taking procesdings for, or recovering, any of the Secured Obligations,

together with interest, which shall accrue and be payable (without the need for any demand for
paymeni being made) from the date on which the relevant cost or expense arose until full discharge
of that cost or expense {whether before or after judgment, liquidation, winding up or administration
of the Chargor) g the rate and in the manner specified in the Cradit Agresment.

Indemnily

The Chargor shall indemnify the Security Agert and iis respective employees and agents against ail
liabilitics, costs, expenses, damages and josses (including but not limited o any direct, indirect or
consequential losses, loss of profit, loss of reputation and all interest, penalties and legal costs
(cedculated on a full indemnity basis) and all other professional costs and sxpenses) sufferad or
incurred by any of them arising out of or in connection with:-

18.2.1  the exercize or purported exercise of any of the nights, powers, authorities or discretions
vestad in them under this Share Pledge or by law in respect of the Charged Assels,

18.2.2  taking, holding, protecting, perfecting, preserving or enforcing {or atltempting to do so) the
security congtituted by this Share Pledge; or

18.2.3  any default or delay by the Chargor In performing any of its obligations under this Share
Fledge.

AVOIDANCE OF PAYMENTS

Any amount which has been paid by the Chargor 1o the Security Agent and which ig, in the opinion
of the Sscurity Agent, capable of being reduced or restored or ctherwise avoided, in whole or in part,
in the liguidation or administration of the Charger shall not be regarded as having been irrevocably
paid for the purposes of this Share Pledge.

NOTICES

Any notice, direction or other communication given regarding the matters contemnplated by this Share
Pledge shail be delivered in accordance with the Credit Agreement (it being understood and agreed
that references in such section fo "herein”, "hereunder” and other similar ferms shall be deemed fo
be references to this Share Pledge).
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21.

22.

23

231

232

24,

241

24.2

24.3

25,

25,

26.1

THIRD PARTIES

No purchaser or gther persen shaill be bound or concerned 1o ses or enguire whether the right of the
Security Agent to exercise any of the powers hereby conferred has arisen or not or be concerned
with notice to the contrary or with the propriety of the exercise or purporled exercise of such power,

RELEASE

Subject to Clause 14.3 (Discharge Conditional), on the expiry of the Security Period (but not
otherwise), the Security Agent shall, at the request and cost of the Chargor, take whatever action is
necessary to release the Charged Assats from the security constituted by this Share Pledge.

ASSBIGNATION
Assignation by Security Agent

2311 The Security Agent may assign or transfer any or all of its rights and obligations under this
Share Pledge in accordance with the requirements of the Credit Agreement.

23.1.2  The Security Agent may disclose to any aclual or proposed assignee or fransferee any
information inn its possession that relates fo the Chargor, the Charged Assets and this Share
Pledge that the Security Agent considers appropriate.

Assignation by Chargor

The Chargor may not assign any of its rights, or ransfer any of its rights or obligations, under this
Share Pledge.

GOVERNING LAW AND JURISDICTION

This Share Pledge and any dispute or <laim (including non-contractual disputes or claims) arising
out of or in connection with it or its subject matter or formation shall be governed by and construed
in accordance with Scots law.

The Chargor irrevocably agrees that, subject as provided below, the courts of Scotland shall have
exclusive jurisdiction over any dispute or claim (including non-contractual disputes or ¢laims) arising
out of or in connection with this Share Pledge or its subjact matter or formation.  Nothing in this
Clause shall limit the right of the Security Agent to take procesdings against the Chargor in any other
court of competent jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions
preciude the taking of proceadings in any other jurisdictions, whether concurrently or not, o the
extent permitted by the law of such other jurisdiction.

The Chargor irrevocably consents fo any process in any legal action or proceedings under
Clause 24.2 being served on if in accordance with the provisions of this Share Pledge refating o
service of notices. Nothing contained in this Share Pledge shall affect the right to serve process in
any othar manner permitted by law.

CERTIFICATES

A certificate or determination by the Security Agent as to any amoun for the time being due to it from
the Chargor under this Share Fledge shall be, in the absence of any manifest error, conclusive
evidence of the amount due.

COUNTERPARTS AND DELIVERY

This Share Pledge may be sxecuted in any number of counterparts and by each of the parties on
separate counterparis.
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26.2 Where execuled in counterparts:
26.2.17 ihis Share Pledge will not take effect until each of the counterparts has baen delivered;

26.2.2  where any counterpart is being held as undelivered, delivery will take place on the date of
delivery agreed betweesn the parties (the "agreed date”). The agreed date will be inserted
in the testing Clause of this Share Pledge, and

268.2.3  section 2(3) of the Legal Writings (Counterparts and Delivery) (Scolland) Act 2015 i
hereby excluded and shall not apply to the execution arrangements in respect of this Share
Fiedge.

a7 CONSENT AND AUTHORISATION

The Chargor heraby consents o the registration of this Share Pledge and of any certificate referred
to in Clause 25 for preservation,

IN WITNESS WHEREQF these presents consisting of this and the preceding 10 pages together with the
Schedule are executed in counterpart as follows and deliverad on i{ §2> MC&%"C}% 2024,

The Chargor

Subscribed for FTL UK ACQUISITION COMPANY
LIMITED
at = (w Bygiu
on 1% AMARCY 2024
¥

" Signature of Director/Attorney

Full Name {(Director/éttornay)
before this witness

DA B RRALT R
AT

Fuii Na m@ﬁ%%gﬁﬁis;ﬁ' T Signature of Witness

2]

Address
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The Security Agent

Subscribad for THE TORONTO-DOMINION BANK

at

on 2024 e a e e e
by Signature of Authorised Signatory
Fu!I Name ....................................

Ful Name T Signature of Authorised Signatory
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This is the Schedule referred to in the foregoing Share Pledge betwesn FTL UK ACQUISITION COMPANY
LIMITED and THE TORONTO-DOMINION BANK

SCHEDULE
PART 1
THE COMPANY
MName Country of 1 Number Registered Office
: Incorporation
| Fishers Topco Limited | Scetland ';' SC444215 | Edenfieids, Cupar Trading Estate, Cupar,

United Kingdom, KY15 45X
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PART 2

THE SHARES

Company Number of Shares ‘Mominal Vaiue of each | Description
| Share

Fishers Topco Limited 1 10,700,889 £1.00 A Preferencs
Fishers Topco Limited | 873 400 £1.00 B Preference
Fishers Topco Limited | 55,5506 £1.00 . C Preference
Fishers Topco Limited | 3,153,794 €100 Ordinary
1458544012\ 14
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