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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 610600

Charge code: SC61 0600 0004

The Registrar of Companies for Scotland hereby certifies that a charge
dated 8th November 2023 and created by GREENLEAF GLOBAL
GROUP CO LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 14th November 2023 .

Given at Companies House, Edinburgh on 17th November 2023

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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BHARE PLEDGE (delivered on the

{1)

. b
2 day of NovEMZER 2023) by

GREENLEAF GLOBAL GROUP CO LIMITED incorporated in Scolland {(Company Numbsy
SOEI0600) whose registered office is at 100 Belth Street. Glasgow, Scolland, G11-8DQ {the

"Pledgor™)

in favour of

SHAWRROOK BANK LIMITED as Lender

DEFINITIGNS AND INTERPRETATION

Definitions

in this Share Pledge unless the context requires otherwise: -

“Additional Shares”

"Appropriaied Value{s)"

!icampanyu

"Existing Shares”

"Facility Letter”

“Final N8&IA Notification”

“Final N8&iA Order”

“Wotifiable Acquisition”

“HERIAY

“MS&IA Notification”

"Pledged Assets”

143380686.3\653000

means any shares in the Company (cther than the Exisling
Shares) including any such shares comprised in Related Rights, at
any time hereafter beneficially owned by the Pledgor

means the value(s) at which the Pledged Assels ars appropristed
(in whole or part) in or towards payment or satisfaction of the
Securad Obligations pursuant to Clause 7.1.2

means the company specified in the Schedule

means the shares in the Company specified in columns 4 and & of
the Schedule

means the facility letter {(which incorporates the Lender's standard
terms and conditions (the "Standard T&Cs") dated on or about the
date of this Share Pledge between, among others, the Pledgor,
and the Lender

means a final notification granted by the Secrslary of Siale
pursuant to Section 26 of the NS&IA

means a final notification granted by the Secrstary of Stale
pursuant to Section 26 of the NS&IA

means an acquisition as defined in Section 6 of the NS&A and any
regulations made under the NS&IA

means the National Security and Investment Act 2021

m&ans a nofification provided in accordance with  Section
14(8KbI) of the NSIA

means the Existing Shares, the Additional Shares and the Related
Rights



"Relfated Rights”

"Brheduls”

“Becretary of State”

]

“Becured Obligations

‘this Share Pledge”

"Bhares”

utaxn

UK Financial  Collateral
Fegulations”

means all dividends, interest, disiributions and ofher rights of
whatever nafure now or hereafler pavable on or arising or accruing
in respect of the Shares including, without limiting that generality,
all shares or other securities (and dividends, interest, distributions
and other rights relating thereio) offered or oftherwise arsing or
accruing by way of redemption, bonus, substitution, exchangs or
piherwise in respact of the Shares

means the Schedule annexed as relative to this Bhare Pladge

has the meaning given to such ferm in Scheduls 1 {o the
Intsrpratation Act 1878

means all or any monies, lishilties and obligations, whether actual
or confingant and whether owed jointly or severally or as principal
debtor, guarantor, cavtioner, surely or otherwiss, which arg now or
may at any time heresfier (whether before or at any time afier
demand) be or become dug in any manner by the Pledgor to the
Lender under the Faciities Agresment and the other Finance
Documents, and aH or any moenies, fiabilities and obligations due by
the Pledgor under this Share Pledge

means these presents, (including the Schedule) as amended,
supplementad, novated, extended or restated from time to lime

means the Existing Shares and the Additional Shares

means all forms of texation, dutles, mposts and levies whalsosver
in the nature of faxstion whenever and whersver imposed,
including (but without limitation) all stamp duties, imposts, duties,
capital and revenue faxes and value added tax, and "axes” and
“taxation” shall be construsd accordingly.

means the Financis! Collateral Arrangemants (Mo, 2) Regulations
2003 (51.2003/2338) as amended by the Financial Coliateral
Arrangements (No. 2) Regulations 2003 (Amendment) Reguiations
2009 (8.1.2009/2452), the Financial Markets and Insolvency
{Settlement Finality and Financial Collateral Arrangements)
(Amendment) Regulations 2010, the European Union (Withdrawal)
Act 2018 (a3 amended) and the Financial Markets and insolvency
{Amendment and Transitional Provision) (EU

Exit) Regulations 2019 (8.1.2019/341) and "UK Financial Collateral
Regulation” means any of tham

“Voluntary Notiflable  means an acquisition of the type described In Section 18(2) of the
Acgulsition” NS&IA.
1.2 Facilities Agreemend definitions

In this Share Pledge, unlass the context requires otherwise, terms defined in clause 38,1 of the
Standard T&OTs shall have the same meaning in this Sharme Pledge.

1.3 interpretation

The provisions of clause 39.2 (interpretation) of the Standard T&Cs shall apply mutalis mutandis to
this Shars Pledge as ¥ set out in full herain,
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1.4

1.5

1.6

2.1

2.2

2.3

Headings

The table of contents and the headings in this Share Pledge are included for convenlence only and
shall be ignered in construing this Share Pledge.

Conflict

i there is any conflict between the provisions of this Share Pledge and the provisions of the Facility
Letter the provisions of the Faciiity Letter shell prevall

Third Party Rights

This Share Pledge does not create any rights in favour of third parties under the Contract {Third
Party Rights) (Scotland) Act 2017 to enforce any provision of this Share Pledge.

SECURITY

Payment

The Pledgor undertakes to the Lender that it will pay and discharge the Secured Obligations in
accordanoe with the Facility Letier and the other Finance Documents,

Becurity
In security for the payment and discharge of the Secured Obligations the Pledgor herely -

2.4 pledges and assigns the Existing Shares and Related Rights to which it is entitled at the
date hareof to the Lender on the terms and conditions specified in this Share Pledge; and

222 undertakes fo pledge and assign sny Additional Shares and Related Rights to which it
becomes entiled afler the date hereof to the Lender in accordance with the provisions of
this Share Pledge and in substantially the same form as this Share Pledge (or such other

form as the Lender may approve).
Transter {Certificated Shares)
in respect of Shares held in certificated formy-
2.3 immediately following receipt of written confirmation from the Lender that either:

{2} having fled a mandatory notice in accordance with the NS&IA, the Lendar has
received an MNS&IA Notification, & Final NE&IA Notification or a Final NS&IA

Cirder (a8 applicable);

{0 having made a voluntary notification under section 18 of the NS&IA, the Lender
has received gither

4] a nofice in terms of section 188U of the NI&IA that no further
action will be faken under the NE&IA in relation to the transactions
cortemplated under this Share Pledge; or

(i) a Fingl NS&IA Notification or a Final NS&IA Ordar, or

{c} in itz sole discretion, the Lender has determined that the pladges and
assignments granted under this Share Pledge shall nol result In a Notifiable
Acouisition or a Voluntary Notifiable Acquisition,

the Pledgor shall defiver to the Lender a valid executed transfer or transfers of all Existing
Shares so held in favour of the Lender or its nominees, together with the relavant share

1433858868 3653806



2.4

2.5

3.1

3.2

3.3

cartificate(s) and procure the registration of such Existing Shares in name of the Lender
or its nomines in accordance with the articles of association of Lender,;

2.32 as soon as practicable thereafier, the Pledgor shall exhibil evidence satisfactory to the
Lander that the transfer of such Existing Shares {o the Lender or its nomines has bhaan
approved by the board of directors of the Company and/or registered in accordance with
the articles of association, and deliver or procure the delivery to the Lender of (8) share
certificatels) in name of the Lender or its nominee in respect of such Existing Shares;

233 if the Pledgor becomes entitled to or acquires any Additional Shares so held, it shall
promptly notify the Lender and immediately on request by the Lender transfer them to the
Lender or its nominee in accordance, multatis mutandiz, with the precading provisions of
this Clause 2.3

2.3.4 without prejudice to the provisions of Chapter 25 of the Companies Act 2008, this Share
Pladge shall be deemed not to have been completed until Clauses 2.3.1 and 2.3.2 have
been complied with to the satisfaction of the Lender.

Prohibition of other securities ele

Save as otherwise provided in the Subordination Agreement, unless the Lender otherwise agrees
in writing, the Pledgor shall not assign or create or permit any form of security, charge or
encumbrance to arise over or except only as permitted by the terms of the Facility Letter otherwise
deal with the Pledged Assels or any part thereof until the Secured Obligations have been fully and
uncorditionally paid or discharged.

Security acknowledgement

The parties hereby acknowledge that, notwithstanding the transfer or delivery to the Lender {or its
nominee) ex facie absolutely of the Pledged Assets and any registration of the Pledged Assels iy
the name of the Lender {or any person holding 1o the order of the Lender or the cuslody therect by
the Lender or any such person), the Pledged Assets are and shall be held by it for the payment and
diseharge of the Sseured Obligations on the terms and condiions of this Share Pledge and the
other Finance Documants,

PROTECTION OF BECURITY

Continuing security

This Share Pledge shall be a continuing sscurity nofwithstanding any intermediale payment or
satisfaction of the Sscured Obligations and shall remain in force until the Lender confirms in writing
to the Pledgor that the Secured Obligations have been fully and unconditionally paid and

discharged.
Mo prejudice

This Share Pledge shall be in addifion to and independent of and shall not in any way prejudice or
be prejudiced by any other securiy, right or remedy which the Lender may now or at any fime
heraafler hold for all or any part of the Becured Obligations.

Mo walver

Failure or delay on the part of the Lender in exercising any right, power or discretion under or
pursuant to this Share Pledge shall not operate as a waiver thereof, nor will any single or partial
exercise of any such right, power or discretion preclude any other or further exercise thereof. The
rights, powers and discretions contained in this Share Pledge are in addition to and not substitution
for any right of set-off, compensation, retention, combination of accounts, lien or other right or
remady provided by law.

143385686, 30853808



3.4

25

3.6

37

Severabliity

The provisions of this Share Pledge shall be severable and distinct from one another and i at any
time one or more of such provisions is or becomes or is declared void, invalid, ilegal or
unenforceable in any respect, the validity, legality and enforceability of the remaining provisions of
this Share Pledge shall not in any way be affected or impaired thereby.

MNon impalrment

The Pledgor agrees that none of iis obligations or the Lender's rights, powers and discretions
ynder this Share Pledge shall be reduced, discharged or otherwise adversely affected by:-

251 any variation, extension, discharge, compromise, dealing with, exchange or renewal of
any security or any right or remedy which the Lender may have now or In the fulure from
or against the Pledgor or any other person in respect of any of the Secured Obligations;
or

352 any failure, act or omission by the Lender or any other person In taking up, perfecting or

enforcing any securlly or guarantee from or against the Pledgor or any other person in
respact of the Secured Obligations; or

353 any increase in or waiver or discharge of any of the Secured Obligations or any
termination, smendment, variation, supplement, restatement, novation or replacement of
the Facility Letter or any Finance Document (in each case, however fundamental and of
whataver natuwa), or

354 any grant of time, indulgence, walver or concession to the Pledgor or any other person; or

355 any of the asdministration, receivership, liquidation, winding-up, insclvency, bankruptey,
ncapacity, limitation, disability, discharge by operation of law or any change in the
constitution, name or style of the Pledgor or any other parson,; or

358 any invalidity, illegality, unenforceability, irregularity or frustration of the Secured
Ohligations; or

357 any renurmbering, redesignation, subdivision, consolidation, alteration or vaviation of the
Shares, or

258 anything done or omitied to be done by the Lender or any other person which but for this
provision might operate to exonerate or discharge or otherwise reduce or extinguish the
Hability of the Pledgor under this Share Pledge.

Further assurance

The Pledgor shall promptly after being requested to do so by the Lender do alf such acts and things
and exacute and deliver all such documanis as the Lender may require for perfecting or protecting
the security created by or pursuant to this Share Pledge in respect of the Pledged Assets or its
priority or for facilitating the realisation or application of the Pledged Assels and the exercise of the
rights, powers and discretions conferred on the Lender under this Share Pledge.

New accounts

At any time after the Lender has received or is deemed to be affested by notice (whether actual or
constructive) of the creation of any subsequent security charge or encumbrance over or affecting
any part of the Pledged Assets or the proceeds of realisation the Lender may open a new account
or accounts with the Pledgor. If the Lender does not open a new account or accounts it shall
nevertheless be treated as i It had done so at the fime when it received or was deemed o have
received such notice and 28 from that time all payments made to the Lander shall be credited or be
treated as having been credited o the new account and shall not operate to reduce the amount
covered by this Share Pledgs.

143389686 3'\853806



4. POWER OF ATTORNEY

4.1 Appointment

The Pledgor hereby irrevocably appoints the Lender as its attorney on its behalf and in its name or
otherwise, at such times and in such a manner as the attorney may think fit-

4.1.1

412

to do anything which the Pledgor is obliged to do (but has not done) under this Share
Pledge including, without limitation, to execute further securities, transfers or assignations
of and other instruments relating to, and give instructions (in material or dematerialised
formy in respect of, the Pledged Assels; and

generally to exercise all or any of the rights, powers and discretions conferred on the
Lender in relation to the Pledged Assets under this Share Pledgs.

4.2 Ratification

The Pledgor hereby ratifies and confirms and agrees to ratify and confirm whatever its attorney
may do or purport to do in the exercise or purported exercise of the power of atforney given by the
Pledgor under this Clause 4.

5. REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

5.1 Represeniations and warranties -

The Pledgor represents and warrants {o the Lender that.-

51.1

512

it is duly incorporated and validly existing under the law of Scotland;
it has the power to grant this Share Pledge and perform its obligations hereunder;

it has taken all necessary corporate action to authorise the execution and delivery of this
Share Pledge and the performance of its obligations hereunder;

the grant of this Share Pledge and the performance of its obligations hereunder will not
contravene any law, regulation or agreement to which the Pledgor is a party or by which it
is bound, or cause any limitation on any of the powers of the Pledgor however imposed,
or the right or ability of iis direclors to exercise any of such powers, {0 be exceeded;

all authorisations required for the creation, performance, validity and enforceability of this
Share Pledge by the Pledgor have been obtained and are in full force and effect;

it it the absolute unencumbered owner of the Existing Shares and Related Righis in
respect thereof;

it has not save as otherwise provided in the Subordination Agreement granted or created
any other security, charge or encumbrance, over or any option, right of pre-emption,

warrant or other right to subscribe for, purchase or otherwise acquire the Pledged Assets
or any interest therein, or agreed, conditionally or unconditionally, to do so;

the Existing Shares are fully paid; and

the information contained in the Schedule is complete and accuwrate in all respects.

143385686, 3653206



52 Undertakings

The Pledgor undertakes to the Lender that it shall-

a1

22

523

525

not save as otherwise provided in the Subordination Agreement grant or create any other
security, charge or encumbrance over, or sall, transter, lend or othenwise dispose of, or
grant or create any option, right of pre-emption, warrant or other right to subscnbe for,
purchase or otherwise acquire, the Pledged Assels or any interest thereln or agree,
conditionally or unconditionally, 10 do s

not fake or omit fo take any action which would prejudice the security constituted
pursuant to this Share Pledge or impair the value of the Pledged Assets and shail, at its
own cost, prompily take all action which s at any Hime necessary or which the Lender
may request, to protect the value of the interests of the Pledgor and the Lender in the
Pladged Assels,

net save in eccordance with Clause 5.2.4 below, vary or abrogate any of the rights
attached to the Pledged Assels or take or omit o take any action which would have that

rasult

take such action as the Lender may reasonably request in respect of any proposed
consolidation,  subdivision,  reorganisation,  arangement,  conversion,  exchangs,
repayment or takeover offer affecting or relating (o the Pledged Assets or any of them or
any proposal made for varying or abrogating any rights attaching to the Pledged Assals
or any of them;

promptly advise the Lender of all information within its knowledge in relation to any
request for information made to the Lender under or pursuant fo any statutory or
regulatory provision or the articles of association of the Company failing which the Lender
shall be entitfed to provide such information as it may have in respect of the Pledgor's
interests; and

pay all and any stamp duties and other taxes payable in connection with this Share
Fladge on the due date therefor,

6. THE SHARES

8.1 Yoting rights

8.1.1

The Pladgor shall be entitled o exercise the voling rights attaching to the Shares subject
o and i accordance with the provigions of Clauses .12 (06,14 below, Otherwise,
such voting righis may be exercised by the Lender as i thinks fit

The Pladgor shall not be entitled to exercise the voting rights altaching to the Shares if an
Event of Default has ocourred,

The Pladgor shall not be entitled withou! the Lender's prior written consent to exercise the
voting rights attaching to the Shares in favour of any resolution for any of the following

PUIPOSEE]

(a} the aftaration of the mermorandum or articles of association of the Company;
() the issus of any shares in the Company;
(e the purchase or redemption by the Company of any of its own shares or the

Company's giving financial assistance for the purpose of the acguisition of
shares in the Company or its holding company,

{ch the reduction of the share capital of the Company;

143385656 3853806



6.2

5.3

7.1

G} the winding up of the Company or the approval of any voluntary arrangement In
reddation to it or

f any other matter which in the Lender's reasonable opinion might prejudice this
Share Pledge or adversely affect the value of the Pledged Assets to a material
axtant.
814 if su requested by the Pledgor, the Lender shall appoint or procure the appointment of the

Pledgor as its proxy in respect of the Shares in accordance with the provisions of this
Clause 8 but any such appointment shall (notwithstanding any express or implied term to
the confrary) terminate and cease to have effect on the ocourrence of an Event of Default
and in relation to any matter falling within any of the provisions of Clause 6.1.3.

Dividends stc

B8.2.1 Unlzss an Bvent of Defaul hes occurred, the Lender shall (sublest always o Clause
6.2.2) and save as otherwise provided in the Subordination Agréement account to the
Pledgor for all dividends, interest and other distributions paid in respect of the Shares and
shall if so requested by the Pledgor complete and deliver an appropriate dividend
mandate or mandates,

8.2.2 After the ocourrence of an Event of Default, the Lender may end save as otherwise
provided in the Subordination Agreement retain all such dividends, inferest and
distributions and apply thern in or towards seftlerment of the Secured Obligations on the
same basis as proceads under Clause 7 (Enforcement). I the Pledgor or any parson on
ity hehalf receives or obtaing the beneflt of any such dividends, inferes! or distribulions
alter the coourrence of an Bvent of Default it shall immediately pay over and account for
the same to the Lender,

623 The Lender shall promptly pass on to the Pledgor all notices or other communications {or
a copy thereof) it may receive from the Company in relation to the Shares but shall not be
Habla for any failure to do so,

G624 Without prejudice fo Clause 2.3.2, any shares or other securities comprised in Related
Rights shall be issued to and registered in the name of the Lender or its nominee, failing
which the Pledgor shall forthwith transfer them to the Lender or #s nominee in

accordance with Clause 2.3.3

Calls el

The Pledgor shall promptly pay any calls which may be made or meet any other obligations arising
in respact of the Shares, failing which the Lender may {but shall not be obliged o and shall not be
fiable for any failure to do so) make the relevant payments or meet such obligations, the amount of
which shall be repayable by the Pledgor on demand, together with interest at 2% per annum over
the rate othenwise payable under the Facility Letter from the date of demand until sstllement and
shall constitute Secured Obligations.

ENFORCEMENT

Foawers
At any time after the occurrence of an Event of Default, the Lender shall be entitfec:-

711 without notics to the Pledgor, either in its own name oy in the name of the Fledgor or
othenyize and in such manner and upen such terms and conditions as it thinks fit-

{a} to sell, transfer, assign or otherwise dispose of the Pledged Assels by public or
private sale with or without advertisement in such manner and on such lerms
and conditions as the Lender may consider expedient, and apply the proceeds
in or towards payment or satisfaction of the Secured Obligations; and

143389686.3\653006
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7.2

7.3

T4

75

{13} generally, without prejudice to the other provisions of this Clause 7, to exercise
all the rights powers and discretions in respect of the Pledged Assels it would
he entitled to exercise I T were the absoluts ownsr of the Pledged Assetls, and
o do all acts and things # may consider necessary or expedient for the
realisation of the Pledged Assets and the application of the proceeds in or
towards payment or satisfaction of the Secured Obligations, or as may be
incidental to the exercise of any of the rights, powars and discrations conferred
on the Lendar under this Share Pladge, andior

712 1o the extent that the UK Financial Colisteral Regulations apply, to appropriate the
Pladged Assets (in whole or part) in or fowards satisfaction of the Secured Obligations at
such value(s) (the "Appropriated Value(s)"y as the Lender may reasonably determine:
the Pladgor agrees that this is a commercially reasonable method of valuation for these
purposes: the Lender shall nofify the Pledgor of such appropriation, and the relevant
Appropriated Value(s), as soon a8 reasonably practicable after it has taken place

Application of proceeds

Al monies realised andfor all Appropriated Value(s) resulting from the enforcement of this Share
Pledge shall (subject to Clause 7.3 (Monies on suspense account]} be applied by the Lender in the
following order-

724 in or towards payment or satisfaction of all costs and expenses incurred by the Lender
under or in connaction with this Share Pledge:

722 in or towards payment or satisfaction of the remaining Secured Obligations in such order
as the Lender shall in its absolute discration decids; and

723 in payment of any surpius (which, for the aveidance of doubt, shall be deemed to include
an amount agual to any balance of Appropriated Value(s) remaining) to the Pledgor or
any other person entitied therelo,

Monies on suspense sccount

Nothing in this Share Pledge shall limit the right of the Lender (and the Pledgor acknowiedges that
the Lender is so enditled) ¥ and for so long as the Lender in its discrstion shall consider i
appropriate, to place all or any moenies arising from the enforcement of this Share Pledge infto a
suspense account or accounts (which may be with the Lender), without any obligation to apply the
same of any patt thereof in or toward the discharge of the Secured Obligations,

Halance

The rights powars and discretions conferred on the Lender under this Clause 7 are subject only to
its obligation to account to the Pladgor for any balance of the Pledged Assets or their proceeds or
an amount equal t0 any balance of Appropriated Valua(s), remaining affer the Secured Ubligations
have been fully and unconditionally paid or satisfied.

Third parties

7.51 No purchaser from or other person dealing with the Lender or s nomines In relation to
the Pledged Assets shall be concernead o enguire whether any of the powers exercised
or purporied io be exercised by i hersunder has become exgrcisable, whether any of the
Secured Obligations remains outstanding, or generally as {o the propriety or validity of the
exarnise or purported exercise of any powsar hersunder,

752 The receipt or discharge of the Lender shall be an absolute discharge to any purchaser or
other person dealing with the Lender in relation to the Pledged Asssis and any such
purchaser or third party shall not have any cobligation to enquire after or see o the
application of any payments made by it to the Lender or at its direction.

143388656, 3053806
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8.1

8.2

8.3

8.1

8.2

10,

101

DISCHARGE

Discharge

When the Lender confirms in writing fo the Pledgor that the Secured Obligations have been fully
and unconditionally paid or satisfied, the Lender shall at the Pledgor's request, and at its expense,
discharge this Share Pledge. Any payment, realisation or appropriation in respect of the Secured
Obligations which in the reasonable opinion of the Lender is liable 1o be avoided or otherwise
invalidated or adjusted by law, including any enactment or rule of faw relating to insolvency, shall
not be regarded as having been irrevocably effected until the expiry of the period during which it
may be challenged on any such ground.

Avoldance of payments

The Lender's right to recover the Secured Obligations in full shall not be affected or prejudiced by
any payment, realisation or appropriation which is avoided or otherwise invalidated or adjusted by
taw, including any enactment or rule of law relating to inscivency, or by any release or discharge
given by the Lender on the faith of any such payment, realisation or appropriation.

Retention of Securily

if any payment, realisation or appropriation in respect of the Secured Obligations is, in the Lender's
raasonable opinion, liable to be avoided or otherwise invalidated or adjusted by law, including any
enactment or rule of law relating to insolvency, the Lender shall be entitled to retain this Share
Pledge undischarged until the expiry of the period during which it may be challenged on any such

ground.

LIABILITY OF LENDER OR DELEGATE
Pefegation

The Lender may delegate any right, power or authority exercisable by it under this Share Pledge to
such person, on such terms and conditions {including power to sub-delegate) and in such manner
as it thinks fit, but such delegation shall not preclude the Lender from itsell exercising any such
right, power or authority,

Liability

The Lender and any delegate shall not in any circumstances be Hable fo the Pledgor or any other
persan for any losses, damages, fabilities or expenses arising from or in connection with the
apolication or enforcement of this Share Pledge or any realisation, appropriation or application of
the Pledged Assets or from any act, defaull or omission of the Lender or delegate or iis officers,
employees or agents in relation to the Pledged Assets or otherwise in connection with this Share
Pledge. except to the extent caused by the wilful neglect or default of the Lender or delegate or its
officers, emplovees or agents,

MISCELLANEOUS

Non compliance by Pledgor

if the Pladgor fails to make any payment or fulfil any obligation due by it under or pursuant to this
Share Pledge, the Lender shall be entitied to do so on its behalf and in its name (or in its own name
as it considers expedient) andfor to take such action to remedy or mitigals the consequances of
such failure as B considers expedient, and the amount of any such payment andfor the costs
incurred in fulfilling such obligation or mitigating the consequences of such fallure, shall be
repayable by the Pledgor on demand, together with interest at 2% per annum over the rate
otherwise payable under the Facility Lefter from the date of demand until settlement and shall
ponstitute Sscured Obligations.

143385686 3663806
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Entire agreemsnt

This Share Pledge constitutes the entire agreement and understanding of the parties and
supersades any previous agreement between the parties relating to the subject matter of this
Shars Pladge.

Mon-reliance

Fach of the parties acknowledges and agrees that in entering into this Share Pledge it does not
rely on, and shall have no remedy in respect of, any stalement, representation, warranty or
undertaking (whather negligently or innocantly made) of any person {(whether a party to this Share
Pledge or not) other than as expressly set out in this Share Pledge.

Amendmenis

No amendment or variation of this Share Pledge shall be effective unless it is in writing and signed
by or on behalf of each of the parties.

Facility Letier provisions

The provisions of clause 10 (Costs and expenses), clause 21 (Changes fo the parfies), clause 27
(Calowiations and certificates) of the Standard T&Cs shall apply mutalis mutandis to this Bhare

Fledae as if set out in full herein,

NOTICES

Motices and deemad receipt

Any demand or notice to be given under this Share Pledge shall be in writing signed by or on
behalf of the party giving it and shall be served by delivering & personally or sending it by pre-paid
racorded delivery or registered post fo the address and for the attention of the relevant party set out

in Clause 11.2 (Addresses for notices) (or as otherwise notified by that parly thersunder). Aty
such notice shall be desmed to have been received.-

1141 i deliverad personglly, at the time of delivery; and

11.1.2 in the case of pre-paid recorded delivery or registered post, 24 howrs from the date of
posting,

provided that if deemed receipt occurs before Bam on a Business Day the notice shall be deemed

to have hesn received at Sam on that day and if desmed receipt coours after Spim on a Business

Day, or on a day which i not & Business Day, the notice shall be deemed to have been received at
Sam on the next Business Day.

Addresses for nolices

The addresses and facsimile numbers of the parties for the purposes of this Clause 11 are:-

The Lender
Address- Shawbrook Bank, Sunderland, SR43 440G
For the attention of- Samuel Holmes (Portfollo Monitoring)

{Samuel Holmes@shawbrook.co.uk); and

Christos Christodoulou (Originaton
{Christos Chrstodoulou@@shawbrook.co.uk}

143380888 3653808



The Pledgor

Address- 100 Beith Strest, Glasgow, Scoliand, G111 8DQ

For the attention of- Paul Leyviand

or such other address or facsimile number in the United Kingdom as may be notified in writing from
fime to time by the relevant party to the other,

1.3 No electronic service

For the avoidance of doubt no demand or notice given under this Share Pledge shall be validly
given if sent by e-mail.

12 DELIVERY

This Share Pledge 1S DELIVERED on the date inserted in the blank provided for that purpose on
page 1,

143380686.3853006
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15 GOVERMING LAW

This Share Pledge and any non-contraciual obligations arising out of or in connection with ¥ are
governad by the law of Scotland,

14, ENFORCEMENT

1491 The courts of Seotland have exclusive jurisdiction to setfie any dispute arising out of or in
connection with this Share Pledge (including a dispute regarding the existence, validity or
wermination of this Share Pledge or any norreontractusl obligation arsing oul of or in
conmection with this Share Pledge) (o "Dispute”).

14.1.2  The perties to this Share Pledge agree that the courts of Scotland are the most
appropriate and convenient courts to settle disputes and accordingly no such party will
argue to the contrary.

1414  This Clause 14.1 s for the benefit of the Lender only. As & result, the Lender shall not be
prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Lender may take concurrent proceedings in

any number of jurisdictions.

I WITNESS WHEREQF these presents congisting of thie and the 13 preceding pages and the Schedule
are exacyled as follows:

SUBSCRIBED for and on behalf of
GREENLEAF GLOBAL GROUP OO LIMITED

at B0 Foverta st BT, meaarne e , M2 285
day

on the ks
of POVER REYD 2023
by~

Director/Authorised Signatory

Full Name

143389086. 3653006
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This is the Schedule referred to in the foregoing Share Pledge by GREENLEAF GLOBAL GROUP CO

SCHEDULE

LIMITED in favour of SHAWBROOK BANK LIMITED as Lender

THE COMPANY AND THE EXISTING SHARES

PART 1

Namea of Registered issued Share Class and Mumber of
Company Number Capital nominal value | Existing
of Existing Shares
&) {2} {3} Bhares
{8
4
Greenleaf SC811002 1 Ordinary Crdinary 1
House Co Share of £1 Shares of £1
Limited each each

143389686.3\8653006
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