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Registration of a Charge

Company name: DOBBIES GARDEN CENTRES GROUP LIMITED

Company number: 10231465
X85Z8F3U

Received for Electronic Filing: 22/05/2019

Details of Charge

Date of creation:  20/05/2019
Charge code: 1023 1465 0003

Persons entitled: ARES MANAGEMENT LIMITED (AS SECURITY TRUSTEE FOR THE
SECURED PARTIES (AS DEFINED IN THE INSTRUMENT))

Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: DECHERT LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10231465

Charge code: 1023 1465 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 20th May 2019 and created by DOBBIES GARDEN

CENTRES GROUP LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 22nd May 2019 .

Given at Companies House, Cardiff on 23rd May 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



e S TRUE QOPY OF L : ,

E&éﬁgfgﬁ%@%;g Clpject tuihe Marendd (edeettol

e e L pudSuent 1 98500 o
SOCUTION VERSION e P 1 .
EHOCUTION VERSION .ggﬁ%%;;% . fhe wj s ACH 2451

‘6”‘35;‘%@5%;@. e |
’2‘ ;?;xfwwa ...... EQ{ »{
DAYED  OMay 2019

(1) THE CONMPANIES NAMED IN THIS DEED AS ORIGINAL CHARGORS
- and -

{25 ARES BIANAGEMENT LIMITED
as SBecurily Agent

CONFIRMATORY
DEBENTURE

Dechert

LLP
364 Queen Victoria Sircer
London HUAY 4003, U
Teli  +44 (03 207184 00
Fex. +44(0) 20 7184 AL

258051044




I

® oo o

iR,

CONTENTS

DEFIMETIONS ANIFINTERPRETATION Lt e s e

U KB ANy ' n'x'-.wg
AR SN TS OB A Ry n R A s e e RN 11

GRANTOF SECURITY i ssssss o i
FUKED SECURITY i e
FLOATING CHARGE ...

CONTINULING SECURTTY v oveeonssconsssmssssssssssinass sseesssssssesssossssssmssmssnssanss ossisssreesiessassesssiness 13
LIABLLITY OF CHARGORS RELATING TO SECURITY ASSETS oot 13
AN oo sss e eesreesesvesessenssetees s et sss o oss s s spates s s ctomnpossnssossasonsoransnarantssre L3
REPRUSENTATIONS ..o e oovecssomemassee e recensorsrns ST o 1
UNDERTAKINGS DY THE CHARGORS covvovvocevovosvs s rcsessscnsscissssesssessivessssisssasssnsison 3
POWER TO REMEDY .. et rapeemeee b b eeme e s i ot sineneses 21
WIIEN SECURITY BECOMES ENFORCEARLE ..oo.oonv oo seesscrsssresssese s oo 71
ENFORCEMENT OF SECURITY vvvevnenr- e bets e8RS AR AR RS Re eRnRen enn 21
RECEIVER.........coocemerosisrossressrireens v see e ent s e e 21 AR R8s e 23
POWERS OF RECHIVER.. OO OO |
APPLICATION OF PROCTEDS AND INTERCREDITOR AGREEMENT vcicimsiserniprens 25
SR T=CFE e ee11escee 005850058 see s s 205440 5ems a0 20 b bR
DBLIEGATION ovsvvvssesssseeressisoereesstiresssse s s s sons oo s
FURTHER ASSURANCES ccoiiessscssssssecsmsssmsesss
DPOWER OF ATTORNEY cvosvescorencvscssssesrconicnnes ettt e e s .28
CURRENCY CONVERSIOIN oocoooooosossacesnsseseoas sessessssss s o emnssassesson s esssinseoeveesss 28
CHANGES TO THE PARFIES oo ocove v mvocers oot seni s rseesmsrmssssasssssns s sansrss s sove 28
AN RECTSTRY oo ooosovessasssasesssrsseesssessssstss iseos esietsesisnssstidssoss sissspessucessconarinsorasinsssn s anintn 25
M SCETLANEOUS 1o vovevssesnessmmsssseers siessssssessreseass s seskscetbesssosssasisseesssoss e e ssssnassansiiias 30
NI TTCFS et smsmes s sssnrasscnsssrecssss e pmsssnns o sossssnsonsssssssnss s 30
UCATCULATIONS AND CERTIFICATES uvvvor vemrersomessssissssmesrssssssssisssiasssssssssssmssssssssirs 3 §
PARTIAL TNVALIDITY w.oovoooeeovaeoensovers asnssssssssssssssomsnrssssssssecssmsssosroassensisssssssrsssssssorssentss 3 |
REMEDIES AND WATVERS ..o eeoncronens s ssemsesisssssomsernsoseisssssnssesssesass s 3§
AMENDMEINTS AND WAIVERS 1vovoescossasesssssresosneesesssssssss esrssssmssmmssmsnsinsosssssmsssamonts 3 b
COUNTERPARTS 1ovvvovcveresemes sosiessesss vt sssssssssmatiosts s e stssssessissssessosssnsssmssssssssssmrsrs oo 3 b
RELEATE oo ooaessacos 15011000 e85 e 0810581805t g snsenen e 3 )
GHIVERNING LAW veomvsumrerovcerememmeoeresssssasssssssssssmsassssasssssmssss ssvssssssnscsssorssccfiatisnsssss o sososss 32
ENFORCEMINT AND JURISDICTION w.oovosesssnvecs e osscssscssosssmmmsmsssosessssssrasssssssesssssssssmsnss 32

238051044 H




SCHEDULE 10 THE ORIGINAL CHARGORS vvvrvoveesscomsemssne st mossonsssasrssssiss esssss 959
SUHERILE 2: RUUTAILS OF SECURITY ASSETS....
Part 11 Propemtios ..o
Part 2; Charged Seourilieso .
Part 3 Charped ACCOUNES o aeesmsmenmmsnine

Paarl 47 1000H00T0AL PROPETIY cveereeiresrseneriimmisons ormusrsssossans sessmsgatss o s ppsssssessrssbossisninsasiasssmss o 39
Papt 5¢ ALl CORITA0HS vvinrvarerersisssssessssseresseronssresssesnssne s s ranapossissaresssessosanrsesses s 40
Part 6 INSTUTBNCES e e rcscsces s terruscera et banat ORI 1
SCHERULLE 3: TORM OF NOTICE TO AND ACKNOWLRDGEMENT FROM ACCOUNT BANKAS
Part 1: Form of notive of chare $0 Accotntt Bank ... oo 43
Part 2: Furm of scknowledgement from Account Bank oo 45

SCHEDULE 4: FORM DV NOTICE TO AND ACKNOW IZDGEMEN TBY PARIY !0
, RELEVANT CONTRACT ....... freberamrerisesitaerediat e e R e RRome a0 20 51 1R R AR YT 0T IR YRR e 4

SCHEDULE 5: TORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS. ... 49
SCHEDULE 6: FORM OF ACCESSTON IIEETY drtet e emvrsceomenmmrasssasscssorsssems s stsspiassonninsesmaamsss e S
SCHEDUILE 7: PROPERTY FLANS i sseesssresmssssssrssessasssrssmistapess sbion s rysmssiessiss ssssrag srisanssarcsenss 90

25307404 4 iii




THIS DEBENTURE iz made on 20 May 201y

BETWEEN:

(h THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DUED (the "Original
Charpors™) and

(Z) ARES MANAGEMENT LIMITED (as security irusiee for the Secused Parties (as defined
below) {in such capacity, the "Secarity Agent”).

BACKGROUNIR

{A}  On or amund the date hereof, the Original Senior Fawlitics Agreement was amended and
vestated pursuant to the lorms of the Amendment and Restatsmont Agreement (us defined

helow).

() The Chargors entered into the Exijsting Security Documents {us delined below) 1o stipport the
obligations of the Obligors underiie Original Senior Facilities Agreement.

{C) It is a condition subsequent to the Senior Facilitles Agrecment (as defined below) that the
Chargors exter indo this Deed.

(D) The Chargors enter inte this Deed In addition to, and withow prejudice tu, the Existing
Securily Documens or any supplemenial documents, including legal mortgages, first fined
charges o anmy other chargos oreated pursuant to this Peed or the Existing Sceority
Docuntents.

IT B8 AGREED:
L BEFINITIONS AND INTERPRETATION
ii Drefinitions
fny this Pecd:
{u} terms defined in, or construcd tor the purposes of, the Senior Facilitics Agreement (as
defined below) have the same meanings when used in this Deed (including in the
recitaly) unless the same are ofherwise detfinad in this Deod; and

{0 the following terms have the following mesnings:

" Acpession Deed™ means an sccession deed substantially in the form set out ln schedule 6
{Form of docessivn Deedy;

" Ageount Banl® means any bank or other fnancial institution with which any Charged
Aceount is maintained from Hime 1o dime:

wAct' means the Law of Property Aet 1925
" Amendment snd Restatement Agreement” means the amendment and reststement
agreement o the Original Senior Facilities Agreement dated on or around the dade of this

Diced and entered into between, amongst others, (1) the companies fisted therein as Obligors,
(2} Ares Manapement Limited as Agent and (3) Ares Munagement Limired as Security Agant;
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" Asgigned Assets” means the Security Assers expressed to be assigned pursuan 16 clause 4.2
(Sccuvity assignments)y;

s{ash Collnteral Accounts”™ means cach Mandatory Prepavment Account (us delined in the
Senior Facilities Agreement) end including but not limited to the secounts (if any) specilied
as such in purt 3 of schedule 2 (Details of Sectrity Assefsi)

v harged Accounts® means eacln

(=) Colleotion Acoount;

(b3 Cazh Collateral Aceount; and

{c} other accound charged by or pursuant fo this Deed;

"Charged Investments” means the Charged Scourities and all present and future Related
Rights accruing to all or any of the Charged Securities;

*Charged Securities” meany
{=) the securities specified in part 2 of schedule 2 (Dezails of Security dssersy; and

(b ull other stocks. shiares, debentures, bonds, warranis, coupons, nepotiable instewments,
certificates of deposit or othier securities or ‘Tevestmenis” (s delined in pant il of
seliedule 11 to the Financial Servives and Markets Act 2000 a3 in force at the dute of
this Deed) now or in future owned (legatly or bencficiully) by a Chargor or held by a
nomines, trustee, fiduciary or clearance systom on its behalf or in which such Churgor
lias an intercst &t any time;

"Chavgors™ means:

(2} the Original Chargors; and

#

(b} any vibey ontity which accedes to this Deed purswant 1o an Accession Deed:
*{ollection Acvount” has the meaning given to that term in clause 11.3{a)(iii);

"Debentare Security” means the Securily creatud or evidencerd by or pursuant fo this Deed
or any Accession Deed;

*heclared Defnalt” meaus au Event of Dofandt or 3 Material Event of Default in respeot of
which any noticc has been issued or rights exvrcised by the Agent under clauss 26.19
{Aceeleration) or clause 26.20 (Revalving Facility dcecleration) of the Seni Fueblities
Aprgement;

"refanlt Rate” means the rate of interest determined in accordatice with clause 12.3 {(Defauli
tiieresty of the Senior Facilities Apreement;

"Delegate’ means any delegate, sub-delogate, agent, slforncy or co-trnstes appointad by the
Security Agent or by a Recelvor;

"Event of Defaule" means esch Dvent of Default s defined in the Senior Facilities
Apreement;

“Excluded Property" has the meaning given to that term in Clause 4.5 (FProperiics resivicting
charging;

]
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" Existing Debentares” means:

{u} the debenture dated 17 June 2016, granted by the Original Chargors (a5 Jelined
thenein) in Tavour of the Security Agent and as acceded to by Debbics Garden Centres
Timited on 20 July 2016; and

{b} the conftrmatory debenture dated 31 October 2018, granted by the Griginal Chargors
(us delined therein) in favour of the Security Agent and as ascaded to hy Waoodente
Green Murseries (oldings) Limited aud Woodeote Green Nurserics Limited on 2
MNovember 20014

"Exlsting Legad Charges” means:

{a) a legal charge dated 18 August 2016 botween (1) Dobbies Garden Centres Limited as
Chargor and (2) the Security Ageni;

) 3 legal charge dated 2 September 2016 between (1) the companics named therein as
Chargors and (2) the Securily Agent;

i) a legal charge dated 25 Jamuary 2019 betweon (1} Dobbies Gardan Centres Limited,
Danatasgusts Propeol Limited and Danataugusta Propeod Limited ay Chargom and
{2} the Security Agent: and

o) a legal churge dated 13 February 2019 between (1) Dobbies Garden Centres Limited
and {2} the Securily Ageni;

"Existing Keoattidh Floating Charges" means:

{a} the Scots law floating charge dated 20 July 2016 and entered into between (1)
Dobbies Ganden Centres Limited as Company and (2) the Securiyy Agent; and

i} the Scots law floating charge duted 12 Ooetober 2018 and enterad into between (1)
Diobbles Garden Contres Limited as Compuny and (2) the Seauity Agent;

(&} the Scots law foating charee dated 29 Oofober 2018 and enterad inlo butween (1)
Dipbbies Grasden Centres Limited as Company mnd (2} the Security Agent;

"Existing Security Documents” means the Hxisting Debeniures, the Existing Legal Charges
and the Pristing Scottish Floaling Charpes;

"Insursnces™ means all policies of insurance (and all cover notes) which are at any tune held
by or written in favour of a Churgor or in which a Chargor from time (o tiene has an intorest
including, without limitation the policies of insurance (if any) specified in part 6 of sehedule 2
{ Details of Scourity Asvets), but excluding such policies of imsurancs o the extent that they
relaic to third party Habiiities;

"Intellectual Property” means all legal and/or equituble iniorests (including, without
Himitation, the benefit of all licences in any part of the wordd) of each Chavgor in, or relating
o

{a} any palents, trade-marks, serviee marks, designs, business sames, copyrights,
database rights, design rights, domain names, moral rights, inventions, confidential
information, know-how and other imellectual property rights ond ntereats (which
miy 1ow oF in the future subsist), whether registered or unregistored; and

25805104 4 3

s A i i 48 o S mt e




()] the bepelit of all applications and rights 10 use such assels of each Chargor (which
may now or i the future subsist),

including, without limitadon. the intellectual property vights Gf any) specified in part 4 of
sehedule 2 (Dafaily of Weenrity Asselsy,

"Wiacerinl Properly® means all Property ather than any Short Leasehold Draperly;

“Ciginal Sentor Facllities Agreemsent™ means the scaior weom and revolving fuuilities
agresmant originally dated 17 June 2016 as amended on 28 November 2016 as smended and
restated an 12 October 2018 and un 29 Qetobor 2018 and as further amended ou § April 2019
and made botwoen {1) Dobbies Garden Centres CGrowp Limited (formerdy known as
DanAtAugusta Mides Limited) as Parend, (2) DanAtAugusta Didco Limited sy Company, (3)
the ontities Listed in part 1 of schedile 110 it ag Original Bosrowers, (4) the entities listed in
part | of schedule 1o i as Original Gmarantors, {5 Arss Management Limited as Arranger,
{6} the entities listed in pars 2 and 3 of schoedule 1 fo i as Original Lenders, {7 Ares
Management Limited as Agent, and (8) Ares Manapement Linited as Security Agent (as the
sarne may be amended, supplemenied, novated and/or restated from (ime to lime);

"Rarey" means a party o this Deed;

PPlanning Acls” means (8) the Town and Counlry Planning Act 1990, (b) the Planning
{Listed Buildings and Conservation Arcas) Act 1990, (c) the Planning (Hazsrdous Substances)
Act 1998, (d) the Planning {Consequential Provisions) Act 1990, (&) the Pianning and
Compensation Act 1991, (£ any regidations made pursuant fo any of the Toregolng and (g)
any nther legislation ¢f a similar natoes,

"Premises” means abl huildings and ereclions included in the definition of "Security Assets";

“Property” mweans alt estates and interests in frechold, Jeasehold and other immovable
property (wherever situated) mow of in Huture belonging to any Chargor, oe in which any
Chargor has an interest ot any time (including the vegistered and unrcpistered land (if any) in
England and Wales specified in Part 1 of Schedule 2 (Detndls of Securily Asvets), topather
with:

(&) all buildings and (xlures (iecloding trade fixtures) at any tme o that property,
(b} alf eascments, rights and agreements in respect el that property; and
(c) the henelit of 2l covenants givon in respeet of that property;

"Receivables” means all present and futtre book debts and othor debts, rentals, ravalties,
fees, VAT and monetary claims and afl other amounts at any time recoverable or receivable
by, ar due or ewing to, any Chargor (whether actuul or contingent and whether arising under
contract o7 in any other manner whatsoever) together with:

{a the bencfit of all vights, guaranices, Secuwrity and remodies relating fo any of the
foregeing  (including, without limitation, negotiable instruments, indemuitics,
reservations of property rights, righis of tracing and unpaid vendar's lens and similur
assoeinred rights); and

{Iy all proceeds of any of the foregoing;

"Reeeiver' means 8 1eceiver or receiver and managor or sdministrative recoiver of the whole
or any parl of the Security Asscts appointed by the Security Agent under lhis Deod;

258071 (k4 4
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"Reluted Rights” means, in relation to any Charged Securitics:

(a} o)l dividends, disttibutions and other income paid o payable on the relevant Charged
Securities or ot any assel voferred to in paragraph (b of this definition; and

(b all rights, manies ar propesty aceruing or offered st any time in relation 10 such
Charged Securities whether by way of redemption. substitution, oxchenge, bonus or
preference, under option rights or otherwise;

“Relovant Coalract” mesns;
{u} the Acquisition Agreemont;
(I} cach Hedging Agresment; and

(¢} cach agreement specified in parc 3 of schedule 2 (Dennils of Securily Assels) or
specified i any Accession Deed as s ¥Maleriaf Contract”,

together with each other agreement supplementing or amending or novating or replacing the
same;

" Gecured Obligations” means all prasent and future nbligations and liabilites (whethey
actual or contingent and whether owed jointly or severally or alone or in any other capacily
whatsoever) of cach member of the Group {o the Seeurity Agent andfor the other Secucd
Parties (or any of them) under or pursuant o any Finance Document {ineluding all monics
covenanted to be paid under this Deed);

uSeeured Parties” hay the meaning given to that teym in the Intescrodifor Appeement:

"Securify Assefs” means all property and assets frum fime to time morlgaged, charped or
assipned {or expressed 10 be morigaged, charged or assigned) by or pursuant to this Dreed;

“Security Period” means the perind beginning on the dais of this Deed and ending on the
date on whichs

() all the Secured Obligarieny have been wnconditionatly and irrevocably paid wad
discharged in Sll; and

{b} no Secured Party has any forther conumibment, obligalion or Hobility upder or
pursuant to ihe Finance Docoments;

"Senior Huetlities Agreemen(® moons the Original Senior Facilities Agreement as amendsd
and restaled by the Amendment and Restatzment Agreoment on or areund the dale of this
Deed (g3 the same may be amended, supplemented, novated and/or rostated from time o

thined: and

"Short Leasehuld Property” means o leasebold properly held by a Chargor now of in the
future under a lease wranted #l a rack rate which has no capital value and which has an
umexpired term of 15 years or less at the date of this deed or, in the case of future acyuived
leasehold property, at the date of acguisition of such property by the relevant Chargor

Taterpectation

() Unless @ confrary indication appesrs, in this Deed the provisions of clouse 1.2
{(Crastruction) of the Senior Facilitics Agreement (other than clause 1.26)) apply to

25T 2
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(b}

(e}

{d)

(£}

this Desd as though they wers set out kn fudl in this 1Jeed, except that reltrenees io
“itiix A preemien™ will be construed as vefirences to this Deed.

Unless a conitary Indication appears, any veference in this Decd tor

4y & “Chargoer”, the “Security Agent™ or any other "Secured Party” or any
ofhier person shall be construsd su as fo include its successors in e,
permitied assigns and permitted transforees and, in the case of the Security
Agent, any person for the time being appointed as Security Agent or Sequrily
Agonts in accovdance with the Finance Documents;

(i) "ihis Deed®, ihe "Seniov Facilities Agreement”, any other "Hinance
Document” or any other agrcement or instriment is a reference to this Dood,
the Sepfor Fasilities Agpreement, thai other Finance Document or thai olher
agresment of Imstwment as amended, supplemenied, extended, restared,
novated andfor replaced in any manner from dme to time (huwever
fundamentally snd even if any of the same increases the obligations of any
member of the Group ot provides far further advances); and

fii)  “Seenred Ohlipations” includes obligations and Habilities which wauld be
treated ss such bt {or the liquidation, administration or dissolution of or
similar event affecting any Jjuember of the Growp.

Hach undertaking of a Chargor (other than a payment obligation) contained m tus
Tieed;

{iy  must be complied with ul all times during the Security Period; and

(N is given by such Chargor fov the benefil of Lhe Sceurity Agent and each other
Becured Farly,

The terms of the other Finance Documents, and of any side letters between any of the
parties lo hem in telation to any Finance Document, ace incorporated in this Deed 1o
the extent requived to ensure that any disposition of the Property vontalagd in this
Diesd is o valid. disposition iy accordanoe with séction 2013 of the Law of Property
{(Miscellaneous Provisivns) Act 1989, '

1 the Securify Agent or the Agent reasanably considery that an amount pald by miy
nveriber of the Group to o Secured Party under & Phianve Document is capuble oF

‘being avoided or otherwisc sct aside on the lgquidation oy sdministiation of sueh

member of fe Group, ther that amount shall vor be cansidersd o lave been
irrevocably paid for the purposcs of this Deed.

The Partics intend that this docuraent shall take effect as a deed notwithstanding the
fact that a Parly may only cxccute this document under hind.

1.3 Jopind and scveral

The Habilities and oblipations of each Chargor under this Deed ave joint and several,  Each
Chorgor agrees to be bound by this Deed netwithstanding that any ethor Chargor which was
intendod to $ign or be bound by this Deed did not so sign or is not bound by this Deed.

25805104 4
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1.4 Tneonsistency bobween His Doed and the Tuterereditor Agreenent

If there is any conflict or invonsistency betwoes awy provision of this Deed and any plvision
of the Imercreditor Agreement, the provision of the Infercreditor Agreerent shall prevail,

1.5 Exigting Securily Decuments

(a1}

{b)

{d)

&
{H

(2}

th)

)

25805104 4

Folloveing weieipt of thal waiver oranssut, the relevant Chargor shall execute a valid

Tieferences in clause 4.1 (Fived charges) to a first legal mortgage are subjeel to the
Secuity created by the fxisting Legal Charges.

References in ¢lause 4.1 (#ived charges) to a first [ixed clarge are subject fo the
Seeurity created by the Balsting Debentures.

References in clanse 4.2 (Seewrify arsigmnenis) lo an assipoment are subject 1o the
Security and assignments created and effected by the Existing Debentures,

References in clause 4.5 (Floaiing charge) to a fust flosting charge are subjest to the
Seeurity croated by the Lvisting Debentures.

Reforences in clause 4.3 (Praperfes restricting chiarging

There shall he excluded from the charge created by Clause 4.1 (Fived chrges) any
fresiold or leaschold property held by a Chargor subject to a testriction or covenant
or under u lease which. cither prectudes absolutely or conditionally (eluding
requiring the consent of any third purty) that Chasgor from creating any chaige over
its intersst in that properly (each an "Exciuded Iroperty”) until the wfevant
condition, waiver or consent has boen satisfied or abtained.

Vor cach Exeluded Property. cuch relevant Chargor wndertakes {unless otherwise
ugreed by (he Socusity Aigent b writing) o apply for the felevant conscnt o waiver of
probibition or condition within ten Business Days of the date of this Dead or, a8t
cusy may b, Hie dote of the relevant Accession Deed, as the case may be, or e date
of acquisition of the relevant Excluded Property and, in respect of onch Excluded
Propuerty which provides that the relevant Uiind party will not vrrepsonably withhold
its consénl lo charping, to use reasonable endeavours to-oblain (hat consent as seon a8
possible and to kegp the Security Agent regularly informed of the progress ol ity
negoliatious. '

Promptly upon receipt of the selevant walver ar consent, the selevant femnerly
Excluded Property shall staid subject (o the. fixed charge in favour of the Securily
Asent ondér Cladse 4.1 (Fived olenges), I required by G Sveudyy Agental sny time
Jegal marfgnge it such form as te Security Agent shall reasouably requive within ten
Business Days of the relovant waiver or consent.

Floatiag charge) to a first floating cherge are subject fo the Szcurity created by the
Existing Scotlish Fleating Charge.

In the event of any sonilict between the fevms of an Bxisting Scouwrily Docament and
this Docd, that Hxisting Security Document shall prevaif. To the exrent that any
sbligation of the Chargors undor, or any provision of, an Existing Secuwity Document
is satistied, any corresponding provision or obligation of the Chargors arising under
or any provisien of this Deed, shall be desmed 1o be satlslicd, '
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2.2

34

Fyust

AH Security and dispesitions made or ereated, and all obligations and undertakings ventained,
in this Dend 1o, in favaue of or for the benefit of the Scowity Agent are made, created and
entered into i favour of he Seeurity Agent os trustes for the Secured Pardics from tlme to
time on the terms of the Intercrditor Agrecment.

Thivd party righis

{2} Save as expressly provided fo the contrary In this Deed, 4 person who is not a Party
has no right under the Contracts (Righis of Third Parties) Act 1999 to enforce or
enjoy the benefit of any term of this Deed.

{h} Any Receiver may, subject to this clause 1.7 and the Coniracts {Rights of Thid
Parties) Aet 1990, vely on any clause of this Deed which expressly vonlers rights on it,

COVENANT TO PAY
Covenant in pay

(o} Bach Chargor, as principal obligor and not merely a5 surety, covenants in [avour of
the Security Agent that it will pay and discharge lbe Secured Obligations from time o
time when they [all due.

(b} Every payment by & Chargor of a Secured Obligation which s mads 1o or for the
benefit ol a Scoured Party to which that Secured Obligation is due and payable in
socordance with the Finance Pocument under which such sum is payable to that
Sceared Party, shall aperate in salistaction to the same extent of the covenan(
condained in clawse 2.1{a}.

Detanlt interest

Any amount which is not paid under this Deed when due shall bear interest on a dailv basis
{both befors and afler judgment and payable on demand) at the Default Rat ficun the due
date until the date on which such amount is unconditionally and irrevocably puid and
discharged i fudl.

GRANT OF SECURITY
Nudure of sesurily

AN Security and disposittions created of made by or pursuant o this Deed (including for the
avoidance of doubt pursuant fo wny Accession Deed) ate created of made:

{a) in [pvour of the Securiiy Agent;

(&) with full dife pusrantce in accerdance with the Law of Property (Miscellaneous
Provisions) Act 1994 or, in sslation {o assels situated in or governed by the luws of
Seutland, absalute warrandice (subject to, and with any covenants huplied in relation

theveto qualified by refirence fo the Existing Security Documents); wnd

{v) as contimuing security for payment of the Secured Obligations,

235051044 8




3.2 Qualifying foating charge

Paragriph 14 of Schedule B1 1o the lusolveney Act 1986 applics W any Hloating charge
created by or pussuant to this Deed (and each such foating charge s a qualifying (oating
chargs for the purposes of the Insolvency Act 1986},

4, FINFD SECURITY

4.1 Fixed charges

Each Churgor charges and agices to charge all of fts present and foture right, tifle and intersst
in aud to the following assets which are at any time owned by it or in which il lrom time to
tirme has an interest:

(a}

)

(¢}

()

{&}
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by way of fist logal mortgage:

{ the Material Proporty specified in Part | of Schedule 2 (Derails of Secimity
Asvetsy; and

{ii} all ather Material Property, if any, and 2]} infcrests in Material Property not
charged by Clausce 4, 1{a) (1)

by way of fiest fixad charge:

(i3 alf other Material Property and all inlerests fn Material Property not charged
by Clause 4. 1{u);

(ii} alf Hcences to enter upon or use land and the benefit of all other agreements
relazing to land, and

(ify  the proceeds of sule of all Property;

by way of first fixed charge all plant and machinery and the benefit of all centracls,
licences and warranties relating o the same;

by way of first fixed charge:

(v all compaters, vehicles, office equipment and othor cquipment (not charged
by clause 4. 1(a)}: and

(i) the benefit of al! contracts, Yicences and warranties relating tv the same,

other than any which are for the time being past of any Chargor's stock-in-trade or
wark-in-progress,

by way of first fixed charge:

{i) e Charged Sceurlties (if any) referred to in part 2 of scheduie 2 (Details of
Security dseais); and

{il} ail ather Charged Sevurities (not charged by clause 4. 1(e)(iD.

in such case, togother with (A) all Related Rights livm time to time accruing to thosy
Charged Secwvities sand (B) all rights which such Chargor may have at any time
against any cloaranee or sertlement system or uny custodian in respeot of any Charged
[owestments;
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{f hy way of flrst fixed chavge:
) the Cash Cotlatera! Accounts and all monics at ony time standing to the condit
of the Cash Collsteral Acconnis;
(i) the Collection Accounts and all monies at any time standing to the cradit of
the Coflection Accounts: and
Gity  all ofher acceunts of such Chargor with any bask, finauncial institition or
other verson at any time (not chorged by clauses 410 or 4. 1{(ii}) and alt
mionics at aiy time standing to the eredii of such accounts,
in each vase, logeiher with all interest from time fo time scorued or acoruing oi sich
monics, any investment mads oul of such mouiss or accoun! and all rights to
repayment of aay of the fregaing:
{2} by way of first {ixed charge:
{1} the Intellectual Property (if any) spocitied in part 4 of schedule 2 (Defails o
Securitv Asseis); and
fily all other butellectual Propeety {if any) (not chavged by clause 4, 1(X1)
(1 to the extent that any Assigned Assct is not effectively assigned under clause 4.2
{Securiy assignments), by veay of first fined charge such Assigned Asset:
(i} by way of first fixed charge {to the extent not otherwise charged ur smgipned i this
Dt
6] the bencfit of all Heences, consents, agreements and Authotisations held or
used in connection with the business of such Chargor or the use of any of ils
asscis; and
(i} any letter of eredlt issued in favour of such Chargor and alf bills of exchange
and ather negoliable instruments held by it and
by way of first fixed charge all of the goodwill and uncalled capital vl such
Chargor.
4.2 Seenrity assipuments

Fach Chargor assigns and aprecs to assign absolutly (subject (o a proviso for reassiznient
on redentprion) all of its present and futuee right, title and inferest n and Lo

{a)

(<)

fhe Relevant Contracts, all rights and remedies in connection with the Relovant
Contracls and all procesds and claims avising from them;

all Insurances and al] clains woder the Insurances snd all proceeds of the Insurances;
i

al! other Receivables (ot assipned under clauses 4.2(a) or 4.2(b1),

To the extent that any Assigned Asset described in clayse 4.2(b) is not assipnable, the
assignment which that clause purports to effect shall eperate as an assigament of all presenl
mid Tutive rights and eluims of such Chevgor to any proceeds of such Insurimees.
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4.3 Mediee of nssignment and/or choarge

Promptly upen {and in any event within 5 Business Days of) the execution of this Deed or an
Accession Deed {a¢ applicable), the obiaining of any Insurance, the exceution of the any
Relovant Contract, or the opening of any Charged Account after the date of this Deed, each
Chargor shall;

(e}

(b}

{e)

in respect of each of is Insoranees, deliver o duly completed noilce of assiginent 1o
the provider of each such Insurance snd shall use ifs reasonable endeavours to procuss
thai each such persow executes and defivers to the Scourity Agent an
acknowledgement, in esch case f the respective forms sel out in schedule 3 (Farm of
notier to ond ackmowledgement by fsurers);

it tespect of alf Relevant Contracts (to the axlent that such Chargor is a party to fhe
relevant document), delivor a duty conpleted notice of assipnment o cach other pmty
to that docwnent, and shall use ifs reasonable ¢adeavaurs tn procure thal esch such
party execulos and delivers to the Security Agent an ackoowledgoment, in gach oose
in the respective forms sel oul in schedule 4 (Form of netles To and acknowledgement
By purty fa Relevant Contracty, and

in respect of its Charged Accounrs deliver a duly completed notice w0 the Account
Hank and shall use ifs reasonable endeavows o procure that the Account Bank
axecutes and delivess fo the Security Agent an acknowledgement, in cach case in the
tespective forms sel out in schedule 3 (Form of noilce fo wd acknovwledgemen! from
Arcomn Bank),

or, in each case, in such other form as the Security Agent shall agree.

4.4 Assigued Assels

The Sceurity Agent i3 not obliged 10 take any steps necessary to preseive any Assigned Asscl,
to enforce any term of 4 Relevant Conmract against any person of [o make any enquiries as to
fhe nature or sufficiency of any puyment received by it pursuant to this Deed.

4.5 Properties restricting charging

{a)

(b

{c)

LRGSR 4

Thers shall be excluded from the charge ersated by Clawse 4.1 (Fived churges) any
fieehold or leasehold property held by 2 Chargor sulsject to 3 resiriction or vosenant
or upder a lease which either precludis wbsolutely or conditionally {ineluding
requiring the consent of any third party) that Chargor from creating any chaspe over
its interest in that property (each an "Exchaded Praperty”) until the pzlevant
condition, waiver or consent has been satisfied ot obtained.

For each Fxcluded Property, cach relevant Chargor undertales {unless otherwisc
agreed by the Security Agent in seriting) to apply for the relovant consent or waiver of
peohibition or condition within ten Business Days of the date of this Deed or a5 the
sase may e, the date of the velevant Acression Decd, a5 1hé case may B, o Tre dute
of nequisition of Iherelovant Exclisded Property and, i respeat of each Excluded
Propedty which provides that the relevant third party will viot trreasonably withhold
ire consent W charging, touze rensonable endeavirs lo obtain that bl 18 soon 4%
nossible and to keep the Security Apent regulatly informed of the progross of its
nepilations,

Promptly upon receipl of the rclevant waiver or consent, the relevant foeomcrly
Excluied Property shall stand subject 1o the fixed charge in favour of the Security
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6.1

6.2

ERROSI44

Agentunder Clause 4.1 (Fived chorges), [f required By the Security Agent at any rime
{ullowing receipt of thal waiver or comisent, tre relevaint Chavgor shall exdoue a valid
lega!l mortgage i such form as the Securily Agent shall teasonably require within ten
Business Days of the relevant walver or congsnt.

FLOATING CHARGE

Rach Churgor churges and aprecs to charge by way of first floating charge all of its present
and fulnee:

(2] assots and undertaking (wherever localeds nol otherwise offectively charged by way of
fized morigage or charne or assigned pursnant to clause 4.1 (Fized charges), clanse 4.2
{(Secwriiv assigmnents) or any oot provision of (his Deed,; and

(5 pwhether or nof effectively so charged or assigned) heritable property and all olher
progerty and ussels in Scotland.

CONYERSION OF TLOATING CHARGE

Conversion by notice

The Scourity Agend may, by written notice to & Chargor, convert (he Hoaling charge crented
ander this Dead into a fixed clhurpe as repards all or any of the assels of such Chargor
specified in the uoties il

(@)  au Lvent of Defuult has occurred and is continuing; or

() the Security Agent {acting reasonably) considers any Security Assels (o be in danger af
being scized o sold under any form of digiress, attachment. execution or ather fvgal
process or to be otherwiso In jeapardy.

Small companica

The floating charge created under this Deed by any Chargor shall not convert o a fixed
charge solely by reason of a moratorivm being obtained under the Insolvency Act 2008 (or
anyihing done with a view to obtaining such a maratorium) in respect of such Chargor,

Autemntic conyersion

The floating charge created under this Deed shall (i addition o the circumstaries in which
the same will oceur uader general law) automatically vonverd into g fixed charge:

{(a)  inrelation to any Sccurily Asset which is subject to a floating charge it

(i) such Chargor crestes or adlenmpts or purports to create) any Szewity {other
then & Permitied Security) on or over the relevaut Sceurity Assel without the
prior written vonsont of the Security Ageni; or

{iiy any third party levies or atlempts o levy any distiess, execution, aftachment
or other logal process against any such Security Assel; and

(b} over all Security Assets of a Chargor which are subject o u floating charge i an
adniinisteator is appointed In respect of such Chargor or the Secuity Agent receives
natice of intention to appeint such an administrater {as contsmplated by the Insolvency
At 1956).
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1.1

7.2

Scottish properiy

Clauses 6.3 {Juatomatic comversion} and 6.1 {Comversion by notice) will nut spply 10 any
assets siuated i Scotland if, and to the extent that, 2 Recciver wounld net be capable of
xercising bis powers In Scotland pursuant to seotion 72 of the Inselvency Act 1986 by reasnn
of such mutoratic conversion,

Partial conversion

The giving of & notice by the Security Agent pursuant 10 clause 6.1 {Comveryion by nofice) in
relation to any asset or class of assels of any Chargor shall not be construed a5 a waiver or
ghundomment of the rights of the Security Agent o serve similar notices in respect of any
other asset or class of assels o of any other right of the Security Agent andfor the other
Bocured Patfies,

CONTINUING SECURTTY
Continuing security

The Debenturs Security is continuing and will cxrend to the ultimate balanee of (he Secured
Obligations rogardless of any infermediate payment or discharpe in whole or in part. This
Dead shall vemain in full foree and offect as & continuing securily for the dwation of the
Security Period,

Additivon] and separafe security

'This Deed is in addition to, without prejudice to, and shall not merge with, any other right,
remedy, guatantee or Security which the Securlly Agent snd/or any other Secured Parly may
at any time hold for any Scourcd Obligation.

Right to caforce

This Deed may be enforced against each or any Charpor without the Security Agent andfor
any other Svoured Darly first having recourse fo any other right, remedy, guarantee or Security
hetd by or availoblz to it or any of tham,

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Deed or implied to the contrary, cach Chargor
remaing Liable to ohsarve snd perform all conditions and obligations assumed by il in relation
to the Securily Asscts. The Secuity Agent is under no obligation e performn or fulfil any such
condition ot obligation or 1 make any payment in respest of any sach condilion or ubligation.

ACCOUNTS

Mo monies at sy thne stending to the credit of any svcount {of any type and however
desiponted) of any Chargor with the Security Agent and/or any ofher Secured Party (or any of
them) ov in which any Chargor has an interest (and no rights and benefits relating therefo)
shall be capable of being assipned to any person other than a Secured Party.

25805104 4 13

o e R g




LR

jLIM

142

1.3

1%

1t

REPRESENTATIONS
{Feneval

Each Original Chargor makes the representations and warrsaties set oul in this clause 10 10
the Seourity Agent and 0 cach other Secured Parly on the dute of this Deed.

rwuership of Sevurity Assels

Each Otiginal Chavgor is ihe sole legal and beneficinl owner of all of the Security Assets
identified against its uame in scheduole 2 (Details of Secrrity Assels).

{harvged Scewrities

The Chavped Securities isted in part 2 of schedule 2 (Defalls of Securily A sredsy are folly paid
amd constituie the entire share capital owned by each Oripinal Chaigor in the selevant
company and constitute the eitire issued share capital of each such company.

UNDERTAKINGS BY THE CITARGORS
Megutive pledge and Disposals

No Charger shall de or agres Lo da any of the following withoul the prior written corsent of
the Scourity Agent:

(a)  ereate of pormit to snbsist any Security or Quasi-Security on any Security Asset ather
than a8 created by this Deed or a Permitted Seeurity as permilted by the Seninr
Facilities Agreament; ot

by sell, wansfer, luase, Tond or otherwise dispose of fwhether by a single fransaction ov u
mumber of teansactions and whether rolated or not and whether voluntarily or
involuntarily) the whole ar any part of its intorest in any Security Asset (except [
Permitted Disposal o 2 Permitted Vransaction as permitted by the Senior Facilities
Apreement).

11.2 imgursnce

{a) Each Chargor shall at all tines eomply with its obligations as 1o insumnee sontained in
the Scoior Facilities Agreement {and in particular, clanse 25,26 of the Sentor Fagiliries
Agresment}.

() 1t any time any Chargor defaults b

{i) effecting or keeping up the insuranccs (A) required under the Seniss
Facilities Agroecment or (3} referred o in this clause; or

{if} producing any insurance poliey or receipt o the Security Agent wikin 14
days of demand,

the Sccurily Agent may (without prejudice to ifs rights wnder clause 12 (Power fo
resredy)) toke out or tenew such policies of insnrance i any sum which the Sacuwity
Agent may ressonably think expedient. All monivs which are expended by the
Security Agent fn doing so shall e deamed fo be properly paid by the Sceurity Agent
atd shall be seimbursed by such Clargor on demand.
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Fach Chargor shall, subject 1o the riphts of the Security Agent under clause 11.2(d),
dilisently pursue its rights nnder the Insurances.

Ia relubion fo the procoeds of Insurances:

(i) after the ocourrencs of & Declared Default the Securily Agent shall have the
sole right to ssitle or sus for any such clair and fo give any dischargy for
insurance monfes; aiud

(i} all olaims and monies rcecived or veceivable under any Insusnecs shall
{(subject to the rights ot claims of any lessur v landlord or tenant of iy
pearcof the Seowity Assefe) be applied in aceonance with the Senior
Facilities Agreement,

or, in each case afror the ovcurrance of a Declared Dofmudl, in permanent reduclion of

the Secured Oblipations in accordance with the Senior Faeilitles Agrecimuen,

1LY Dealiops with and reslisntion of Reveivables and Colloction Acerunis

(8}
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Dach Chargort shall:

i without prejudice to clause 111 (Negarive pladye and Disposalsy (but in
addition to the restrictions in that elause), not, without the prier written
consent of the Secwity Agent, sell, assign, charge, facter or discount or in
any other manmey desl with any Receivable save 1o the extom pormited vy
the Senior Pacilities Agreement;

(i) following the vecurrence of a Declared Default colleer afl Recelvablos
prompily in the ordinary cowrse of trading as agent for the Scowrity Agent;
and

(i) {exvept where monics are required fo be paid ints a Mandatory Prepayment
Aceoimt or Holding Account in accordance with the terms of any otier
Finanee Document) immediately upon receipt pay ali monies which it
receives in vespect of the Reoccivables mto:

{A} the account specified against s name in part 3 of schedule 2 (Delmls
of Security Assers) or, if applicable, in the schednic to any Accession
Diced as 8 Collection Account;

(B3} any other account held with an Account Bank over which lhe
Chargees have granted Securily to the Security Agent pursnant to the
terins of this Deed: or

{C)  following the occumence of a Dueclared Defavit such specially
designated accouns) with the Securlty Agent or ancther Account
Bank as the Security Agent may [rom fme o time direct,

(each such account(s) together with all additions to ov ronewals or
veplacements thercof (in whatever curreney) being 2 *Collection Account™);
and

(v} following the oconrrence of a Declared Dofault pending such payment, hold
all moes so received upon rust [or the Securily Ageat.
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(b

Folluowing the ovewercnce of & Declared Defiult each Charger shall deal with the
Receivables (both collecied and unecollected) and the Colfection Accounis in
aceordance with any directions given in writing from time lo lime by the Socurity
Agent and. in deliauli of and subject to sueh directions, in aceordance with this Deed,

1.4 {iperation of Collection Accounis

{a)

(b)

Afice the cecurrence of a Declared Default, no Chargor shall withdraw, attempt or be
entiled 1o withdraw (or direct any transfer of} all or any part of the monies in sy
Collection Ascount withowut the prior writlen consent of the Security Agent and the
Security Apent shall be entitled (in its absolute discration} ko refuss fo permit any such
withdeawal or transker,

If the vight of a Chargor o withdraw the proceeds of any Receivables sfanding to the
eradit of a Collection Account results in the charge over it Oollection Accourt being
characterised as 4 floutmy charge, that will not affect the nature of any other [ixed
security crested by any Chargor under this Desd o any of its outstanding Recejvables,

11.5  Opgperation of Cash Collateral Accounts

No Chargor shall withdraw or attempt or be entitled to withdraw (o divect any transher of} all
or any part of the monies in any Cash Collaters] Avcount uuless expressty permitted to do 5o
under the Senior Facilities Agreament or the Intercreditor Agreement o with the prior wrillen
consent of the Security Agent and the Sceurity Agent shall be eniitled {in its absolute
discretion) to refuse to permit any such withdrawal or transfer

11.6  Charged Investmenls - protection of security

(a}

(h)

Fsasindd

Each Chargor shal], immedistely upon cavsution of this Deed or an Accession Deed
{as applicable} or (if later) s soon as is procticable after lis uoquisition of ay
Charged Securities, by way of sccurity for the Secured Obligations:

{H deposit with the Securily Agont (or as the Secwity Agent may direct) all
costificates and other decuments of title or evidence of ownership to the
Charged Securitivs and their Related Rights; and

(i) exeoute and deliver to the Securily Agenl:

{A) instruments of banster in respect of the Charged Sseurities {execuied
in blunk und left undoled); andfor

{" sach other documents as the Security Agpent shall requirc (acting
rezsonably) to enable it (or its nomineges) w be registered as the
owner of or otherwise o acguire 8 legal title to the Charged
Securities and their Relasied Righis (or to pass Jegal fitle o any
purchaser),

to the oxfent It has not previously done so in accordance with the temms of the
Exisling Debentures,

Tn respect of any Charged Investment held by or on behiall of any nominee of any
cloerance of seitlement system, each Chargor shall imimediately upon the exeeution of
this Deed or an Accession Deed or (if laler) ag soon as praciicabie after the ecquisition
of an jrorost in such Charged Investiment deliver 1o the Security Agont duly cxeouted
stock noles or ather document in the aame of the Securify Agent (or us i may direct)
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{c)

()

{€)

H

{g}

()

issued hy such nomines and representing or vvidencing any benefit or entitlement {0
such Charged Investment,

Tach Chargor shall:

{1 protapily give notice lo any custodian of any agreement with such Charpor in
respeet of any Charged Investment in the forin reasonably required by the
Security Agenl; and '

{ily uae its reasonable endeavours 1o procure that the custoadian acknowledges that
notiee in the form reguired by the Security Agond.

Itach Chargor shall:

{i) instruct any clearance systemn to wansfor any Uharped Tovestment heid by i
for such Chargor or #ts nominee to an acoount of the Seourity Agent or ifs
nominee wilh such clearance system; and

{ii) tekce whatever action the Securily Apent may request (acting reasonably} for
the demateriatisation or remateriatisation of uny Charged Investment held g
clearance syslem,

Without prejudice to the rest of this clause 11.6, the Seourity Agent may, [vilewing
the ooourrence of a Doclared Default, ot the sxpense of the relevant Chargor, take
whatever action is required for the demaicrialisetion or rematerialisation of the
Charged Jnvestments,

Fach Chargor shall promptly pay all calls or other payments which may beceme due
in respoct of its Charged Investiments.
No Chargor shail nominate another pesson to enjuy or exercise all or any specified
rights of the Chargor in relstion to its Charped Investments, as contempleted by
section 145 of the Companies Act 2006 or olherwise,

Without limiling its obligations under clavse 11.6(c), cach Chargor shafl comply with
all requests for information within is knowledge relating to the Charged Tovestments
which sre made under section 793 of the Companies Act 2006 or which could be

ade under section 793 if the relevant company were a public limted coupapy or
under any similar provision confwined in the articles of association or other
comstitutionul docwents of the relevant company or otherwise relating to the
Charged Tnvestments and, if it fafls Lo do so, the Security Agent may provide such
information as it may have on behalf of such Chargor.

11,7 Rights of the Partics in respect of Charged Investnienis

{a}

2ERORL04 S

Unless & Declared Default has ocourred, caeh Chargor shall be entitled to:

{1 receive and retain ali dividends, distributions and other monies paid on of
derived from its Chatged Securifics: and

{il} exercise all veting and other rights and powers attaching lo is Charged
Securifics, provided that it must not do 5o in a manner which:
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i1.9

iL.5¢

(A has the effect of changing he icrms of such Charged Securites (vt
any class of them) or of any Relwted Riphts unless permitied by the
Finange Documents, or

(By  is prejudicial to the intorosts of the Seawvity Agent and/or the vlber
Secured Patties,

i) At any time {olluwing the oscurrence of a Declared Default, the Securily Agent may
cumpicte i brstriment(s) of wransfer for al) or any Charged Securities on behiall of
any Chargor in lavour of itself or such other person as jt may select,

() At any. time when any Charged Sceuritics are registared in the aame of the Sceurity
Agent or its nominee, the Secuvity Agent shall be vader no duty o

(i) ensure {hat any dividends, distributions vr olher monies payable in respect of
such Cliarged Securities are duly and pramptly paid or received by it ur its
noemince;

(&) verify hat the correst amaounts are paid or received; or
{iiiy  take any aclion in connection with the teking up of any {or any olfer of any)
Related Riphts in respect of or in substitution for, any such Charged
Securities,
Motices
Each Chargor shall notify the Secwrity Agent wilhin 14 days of receipt of every material
notics, arder, application, requiremont or proposal given or made in relation f the Seeuricy
Assets by any competent authority, and (i required by the Secwity Agent} immediately
provide it with a copy of the same and shall either:
{a) comply with such notice, order, application, requirement or proposal; of
{ make such ohisotions to the same o5 the Securily Agent may rodquire or approve.

Comptance with obligations and Iaws

Euch Chargor shall:

{a) duly and punctually pay all sates, rents, Taxes, and other oulgolngs owoed by it in
_respect of the Security Assets;

{b} cornply in all respects with all abligations in relation to the Security Assets under any
present or future law, repuiation, order or instrument or under any byc-laws,
repuiations or requirements of any compsient authority or cther approvals, licences o
consents if silur 10 3¢ comply has or is veasonably likely to have 2 Material Adverse
Effect; and

) comply in all material respeets with covenunts and obligations affecting the Security
Asgeis {or thelr manner of usc).

Me restrictive poniracts

o Chargor shall, cxcopt with the peior written comgert of fie Securily Agent (such vousent
not to be wnreasonably withheld or delayed) enter into any onerous or restiictive obligation
affecting sny Soourity Assel.
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11.12

1143

i1.14

1113

Repair

Gack Chargor shall maintain the Premises In as good a state of repair as could reasomably be
expecied of a business of the same nature as that aperated by such Chargor.

Mo leastng

Mo Chargor shall, except with the prior writien consent of the Securily Agent, conter on any
PCISOn:

{u) any leasc or icnancy of any of the Muatorial Properties nor release, amend or vary the
terms of sny such lease or fenancy; or

{b accept & surender of any lcase or tenancy {wheiher independently or under any
statutory powerh,

except for, in each case, 8 Permitted Disposal,
Mo development
No Chargor shall earry out any development within the meaning of the Planning Acts:

{a) i or upon any part of the Material Properties withoul st obiaining such parmissions
as may be required under or by virtue of the Planning Acts; and

(b} in the cuse of devetopment involving u substantial change in the structure of, of @
change of use of, any part of the Material Propertes, without first obtaining ihe
wiitten: consent of the Security Agont,

Leaschold Froperty {Thargor as lessee)

Ir 2 Chargor holds fhe Material Property o any part of it 48 tenant or lessee, such Chargur
shali:

&) not do oF permit to be done anything as n resull of which any such lense may be liable
i forfeiture or ntherwise be determined;

{h) pay the renls rosorved by, and perform and observe all the material covenanis and
canditinns of the lesses contained in, the lease;

{c) i’ reasonably required enforce against the lossor the covenants given by the Jessor in
the lease;

{D w0t mnend or vary the terms of such lease without the privr wriiten consent of the
Security Ancnt; and

o) promptly notify the Secwity Agent of any event o clrcumstanee which is reazonably
Tikely to fend to the lease being forfelt ot subject to determination.

Peposit of documenis and potices relating to Materisl Property

Kach Chergor shall, if requesied by the Security Agent in writing, promptly deposit with the
Security Agont:

{a) all deeds and decwnents of title relating to the Maulerial Proparty; and
g
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13172

1L18

12,

2.1

12.2

{b) all local land charges, land charges snd the Land Repistry search cenificates and
similar documents received by o en behalf of a Clergor in rylation to Material

Properly,
which the Sscurity Agent may held throughout the Security Period.
Maserial Property uadertalimgs — nequisitions and notlees ¥ the Land Registry

{a} Dacl Chargor shall notify the Security Agent promptly upon the acquisition of any
satate or interest in any Material Propedy.

(i Hach Chargor shall, uniess the Security Apent otherwise agress i wrlling, inrespoct
of any Material Property which is scguired by il after the date of this [zed, the title {0
whichi is registered at the Land Repistey or the title to which is reguited to be so
registored, prampily following cempletion of the relevant accquisition:

(i) give the Land Registry written notice of this Deed; and

{ii) procure thai notice of this Doed is clearly noted in the Register to each such
tithe,

fnspection by Security Agent

Subject to the terms of any then subsisting oceupntional leases, such Chargor shall pavmit the
Security Agent and any person nominated by il at all reasonable times wilh reasonable notice
to enter any part of the Material Properties and view the state of thum.

Mot prejudice

No Charpor chall do, cause of permit to be done anyihing which piay materially depreciate,
matoriaily jeopardise or otherwise materially prejudice the value or marksiability of the
Material Progerty from time o time mortgaged or charged (o expressed to be morigaged or
charged) by or pursuant Lo this Deed (or make any omission which has such an affeet),

POWER TO REMEDY
Fower fo remedy

1f af any time & Chargor does not somply with any of its obligations under this xeed, or with
any contractual, stamtory, commen law o other legal obiigation affecting the Matertul
Properties, the Securily Agent (without prejudice to any other vights wrising as a conasquents
ul such non-complinee) shall be satitied {but vot bound] o reetity that disfaule, The relevant

Chavgor jrrevecabily authorises the Sccurity Agent and its emplovdes and agents by way of

security fo do all such things {including curering the praperty of such Chargor) which arc
necessary or desitable to reetify that default (including entering the Marerial Propertivs,
complying with or objecting 1o any notice served on sueh Chargor in respect of the Material
Properties os taking any sction which the Security Agent may consider necessary or desivable
to prevent or remedy any bresch of any such term or fo comply with or object {o ary such
naliced,

Maorigages in pusyession

‘the exercise of the powers of {he Scewity Agent under this clause 12 shall not render it, or
aty other Scoured Party, liable as a morlgagee in possession,
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13,

131

132

14,

141

4.2

14.3

ARSI 4 Z

Monies expended
The relevant Chargor shndl pay to the Secwity Agont on demand any monies which arv
expended by the Security Agent in exercising its powers under this clause 13, together with
inferest at the Dlefault Rate from the date on which those monies wers expended by the
Security Agent (both before and afier judgment) and olberwise in accordance with clanse 2.2
{# xefradt infervst),

WHEN SECURITY BECOMES ENFORCEABLE

YWhen enforcenble

This Debenture Security shall become tmmediaiely enforceable upon the occurrense of a
Declared | Jefani.

Statutory powers

‘The power of sale and oiher powers conferved by section 101 of the Act {as amended or
extended by this Deed) shall be tmmediately cxercisable ypon and &t any lme aller the
soourrence of eny Declued Defbult,

Fadorecnent

After this Debenture Scourity has become cnforceable, the Security Agent may in ifs absohue
discretion enforee all or any part of the Debanture Securily in such meanner as it sees fil

ERFORCEMENT OF SECURITY

Goneral

For the purposes of all rights and powers implied by sttute, the Secured Obligatiens are
deemed to have become duw and payable on the date of this Deed. Sections 93 and 103 of the
Aet shall not apply to ibe Debenture Security.

Powers of leasing

The statutory powers of lessing conferred on the Security Agenmt are extonded so as 1o
authorise the Scearity Agent to lease, make agreements for leases, accept surrenders of feases
and grant options as the Seeurity Agent may think fit and withuut the necd to comply with
seption 99 or 100 of the Act,

Powers of Security Agent

{n}) At any tme afler the Debentuie Security becomes enforesble {or If so reqguested by
any Chargor by written notive at any time), the Sccurity Agent may without furiher
notice {unless vequised by law)

(i appoint any person (or persons) © be a receiver, receiver and manager or
adnnistrative receiver of afl or any part of the Sceurity Assets and/or of the
inoome of the Securlty Assets; and/or

(it} appoint or apply fur the appoimment of any person who is appropriately
qualified as administraror of & Chargor; andior

(i} exereise all or any of the powers conferred on morigagees by the Aet (as
amended or extended by this Dood) andfer all or any of the powers wiliich are

21
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conferyad by this Dead on a Receiver, in each case without first sppoinling
Recelver or notwithstanding the appointmenl of any Receiver; andfor

(v} exercise (in fhe pame of any Chargor apd without any further consent or
authority of such Chargor) any voting rights and any powers o righls which
may he exercised by any person{s) in whose name any Chargad Investment is
registered or who is the holder of any of them.

‘The Seenrity Agent is not entiled o appoint & Regedver in vespect of any Secuity

Assets of any Chargor which are subject fo a charge which {as created) wag a floating
charge solely by rvasun of @ moratorium being obtaiped under the lnsolverey Act
2000 (or anything dons with & view o obiaining such a moratorium) in respect of
such Chavgor,

14,4  Redemption of prier mortgages

At smry time after the Debenture Security has become enforceable, the Security Agent muy:

(&}
(b
{c}

redeem any prioy Sceurity against any Security Assel; andfor
procurs the transfer of that Sceurity to itself; and/or

seitle and pass the accounts of the holder of any prior Secudty and any accouls so
settled and passed shall be conelusive and binding on each Chorgor.

All principal, intevest, costs, charges and expenses of and incidental lo any such redemption
andior transfer shail be paid by the velevant Chargor te the Secwrity Agent on demand.

14.5 Privileges

(a)

(b}

{c)

Each Receiver and the Sceurily Agent is entitted to all the rights, powsrs, privileges
and inununitics cenferred by the Act on mortgagees aud receivers when such
receivers have been duly appointed under the Act, excepl that scction 103 of the Act
does not apply.

Te the cxtent that the Security Assets constitule "fauaciad collteral® and this Deed
and the obligations of the Chargws under this Deed comstilute a “sevarily Sfinanoit
cofluteral arrangement® {in vach cese for the pirpose of and as defined in the
Financial Collateral Arcanpements (No. 2) Repulations 2003 (31 2003 No. 3226))
each Keceiver and the Security Agent shall have the vight after the Debentyre Security
has become enforeeeble to appropriate all or any part ol that financial collateral in or
towards the satisfaction of U Scoured Obligations.

For the purpase of chuse 14.5(b), e value of the financial collnteral apprepriated
shall be such amount as the Receiver or Security Agent reasonably determines having
taken into aceount advice obtained by it from an independent investment or
accountancy firm of national standing selected by i

1446 Mo Lability

(a)

25R03 1044

Meither the Security Agent, any other Secured Party nor any Receiver or Dolegate
shall be Hable (A) in vespect of all or any pavi of (he Sccurity Assets or (B} for any
Joss or damage which arises out of the exercise or the allempied or purpotted CHEICISE
of, or the failiure to exsscise any of, its or his respective powers (unless such loss or
damage is cavsed by its or his fraud, gross negligence or willul misconduet).
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3] Without projudics to the generality of clause 14.6(a), neilher the Security Agent, any
ather Secured Party vor any Roceiver or Deiegate shall be lable, by reasvn of
entering into possession of a Security Assel, (© account as moftgages in POSSESSioN O
for any loss on realisation or for any default or emission for which a mortgngee in
possession might be liable,

Proteclion of third parties

No person (including s purchiaser) dealing with the Security Ageni or any Recolver o
Delepate will be concerned to snquire:

{a whether the Secured Obligations have becomu payable;

(b} whether any power which the Security Agent or the Receiver is pumotting fo exercise
has hecome exercisable;

fe} whether any money remains dug under any Finanee Dogwment; or

{d) fhow any morey paid to the Security Agent or to the Receiver is 10 be applied.
RECEIVER

Removal and veplicement

The Seuurity Agent may from time to time vemove any Receiver appointed by it (subject, in
the case of an administrative Tecelvership, o section 43 of e Inselvency Act 1986) and,
whencver it may deem appropriate, may appoint 4 new Recaiver In fhe place of any Receiver
whose appoiniment hag lerroinated.

Muitipie Recoivers

If a1 any time there is mare than one Recelver of all or any past of the Scourity Assets and/or
the income of the Security Assets, cach Recciver shall have power to act individually {unless
utheewise staled i the appointment document).

Remuneralion

Any Recetver shall be eatitled to remuneration for his services at a raic to be fixed by
agreement between him and the Securily Agent (or, folling such sgreement, to be fized by the
Securily Agent)

Payment by Becelver

Ouly monics actunlly paid by a Receiver to the Secwily Apeat in refation w0 the Secured
Obligations shall be eapable of being applied by the Security Apent in discharge of the
Secured Ohligations.

Agent of Chargors

Any Receiver shall be the agont of the Chargor in respect of which i is sppointed.  Such
Chargor shall (subject to the Companies Act 2006 and the Insobvency Act 1986) be solely
responsible for his nets and defauits and for the payment of his remmneration. No Secured
Party shall incur any Liability {either to such Chargor or to any other person) by reason ol the

appuiniment of a Recciver or for any othey reason.
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16, POWERS OF RECEIVER

16,8  GGenersl powsrs

Any Receiver shall have:

)

{b)

(W)

idl

all the powers which are vonferred on the Security Agent by clause 14.3 (Powers o

Securiy Ageiiy,

alt the powers which arc couforved by the Act on movigagees in possession and
roecivers appointed under the Aot

{shether or not hie it an adininistrative receivar) sll the powers which are listed in
schedule | of the Insolvency Act 1985, and

alt powers which are conforred by any other law conferring power en receivers,

182  Additional powers

In addition 1o the powers reforred to in clause 6.1 (General powers), 2 Rocciver shall have
the following powers:

(e}

(b}
(c}

(<)

(H

258051045

ta fake possession of, collect and get in all or any part of the Security Assets andfor
income in respoct of which he was appointed;

to managa the Sccurity Assets and the business of any Chargor as he thinks {it;

(o redeem any Sccurity snd fo borrow or raise any money and secwre the puyment of
any money in priodty {v the Secured Ohligations for the purpose of the exerpise of his
powers and/or defraving any costs or liabilitics Lnovrred by him in such exercisz;

(o sell or concur in selling, leasing or ofherwise disposing of all or any part of the
Security Assets in respect of which be was appointed without the need to obscrve the
restrictions imposed by section 103 of the Act, and, without [imitation;

(il fixtures may be severed and sold sepuralely [rom the Material Propeny
comtaining them, without the consent of any Chargor;

{ii} the consideration for any such fransaetion may consist of cush, debennies or
other obligations, shaves, stock or-ofber valuable consideration {and the
amount of such consideration may be dependent upon profit or turnover or be
determined by a third paty): and

(i)  any such vonsideration may be payable in a lump sum or by instalinents
spread over such period as he thinks Gk

1o alter, improve, develop, complete, construct, modify, refurbish or repairany part of
fhe Mrterial Property or Premises and fo complete or underale or cancur b the

complétion o wderiaking Cwith or without medification) of sny project inwhich any

Chargor was concerned or nteresiod before his appointment {being o project for the
aliciation, improvement, development, completion, songtractiom,  modification,
refurbishment or repair of any part of the Material Property or Premises),

to cany aut any sake, lease or other disposal of all or any part of (he Securily Assets

by conveying, timsferring, assipning or lessing the same in the paime of the relevant




(h)

(i

)

k)

h

{m}

()

Chargor and, for that purpose, to enter into covenants and ather COITTACIuR]
abligations in the name of, and so as o bind, such Chargor;

o take any such proceedings (fu the pame of any of the relevant Chuwgors o
otherwise) i ho shall think fit i vespect of the Secuity Assets andfor fncome in
respect of whichi e was appointed (including procésdings fortecovery -of reot or
othier monics in arrears at the date of his appoiniment);

w enter inle ur make any such agreement, arrangement OF COMPIOMIST 88 Fe shail
think fit;

to insurc, and o ronew any insurances in respect of, the Security Asscls us he shall
think 1il {or as the Becurity Agent shall direci);

fo appoint and employ such managers, officers and workinwn and ongage such

professional ndvisers i ha shall hink Hi {inciuding, withowt prejudice to the
genevalily of the foregoing power, to employ s partoers and fiony,

to form one or mors Subsidisrics of sny Chargor and to tramsfer to any such
Subsidiary afl ov any part of the Sseurily Assels;

to operaly sny rentreview clapse in respect of any Material Property in respect of
which he was appointed {or any part thercol) and to apply for any wew or extended
lease; and

i

{i) give valid receipes for ull monics and to do all such other tiings as may scom
to him to be incidenial or conducive to any other power vested In him or
necessiry or desirable for the reafisation of any Securify Assct;

{ii) exercise in relation o each Scourity Assst all such powers and rights as be
would be capable of exercising if he were the absolute beneficial owner of
the Security Assecs; and

{{iiy  use the name nf any Chargor [or any of the above purposes; and

1o do all such other acts and things as he may in Lis discretion consider to be
incidental or conducive tw any of the matters or powers set oul i this Deed or
atherwise incidental or condugive to the prestrvation, improvement or realisetion of
the Securily Assels,

17 APPLICATION OF PROCEEDS AND INTERCREDITOR ACRVEMENT

7.1 Applieation

All monics received by the Security Agent or any Receiver afler the Debeniure Security has
become enlurceable shall (subject to the vights and clalms of aoy person having a securily
raring 10 priority to the Debendurc Scourity) he applied in accordance with and subgeet 1o the
terms ol the Intercreditor Agreemend,

17.2  Cantinygencies

I the Debenture Security Is enforced at a time when ne amuunts are due under the Finunce
Documents (but 2t o time when amounls may become so due), the Security Ageat of a
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18

18l

132

Reseiver may pay the procceds of any recoveries effected by It info a blocked suspense
account [bearing interest at such rate (i{ any) as the Security Agent usually grants for accounts
of that size and nature),

Approprintion, Infercrediftor Agreensent nnd suspense account

{4} Subjsct to the Interereditor Apreement and clause 17.1 {Application), the Security
Agent shall apply all payments received in respect of the Sceured Obligations in
reduction of any part of the Sceured Oblizations in any order or mannci which it may
determine.

(0} Ay such sppropriation shall ovenide any appropristion by any Chargor.

(c) AN wmonies reccived, rocavered or realised by the Secwily Apent under or in
connection with this Deed may al the diseretion of the Security Agent be vredited jo a
separate  bverest-hearing suspense account for so dong Ay the Security Agent
dotermines (with Intorcst accruiing theveon at such rate (il any) us the Security Agent
wsnafly prants for accounts of that size witd nature) withour the Security Agent having
any oblipation T apply such monies and interest or any pact ol it In or towards the
dischurge ofwmy of the Secured Obligations unless such monies would be sulficiont o
discharge all Seenred Obligations in full,

SET-GFF
Sct-off vights

{a) ‘The Security Agent and-each other Secured Party may (bt shall ot be obliesd ) set
off any obligation wihileh is dire and payable by uny Clagor and unpaid (whather
under the Finanve Documents or which has been assigned to the Securily Agent or
such other Sceured Parly by any other Charger) against any obligation (whether or not
matured) owsd by the Secwrity Agent or such other Securad Pty o such Chargor,
regsudless of the piace of payment, buoking branch or currency of either obligation,

(b} Al apy time after the Debenture Security bas become enforecable {and in addition to
its rights under clavse 18.1(2)), the Security Agent and each other Secured Pasty may
{but shall not be abliged to) set-off any contingent liability owed by a Chargor under
any Finance Document apainst any obligation (wheéther or not:matured) vwed by the
Sccurity Agent or such other Secured Durly 1o such Chargor, regardless of the place of
payment, booking branch or curvency of either obligation.

{c) If the obligutions are in difforent currencies, the Security Agentor such othier Seeured
Party miy convart either obligation ul a market rate of exchange in its usual coutse of
business for the purpose of the sct-off,

{1} Tf either obligation is unliquidated or unaseertained, the Security Agent or such uther
Secured Party may set off in an amount estimated by il in good faith fo be the amount
of that oblizgation,

Time depnutis

Without prejudice to clause 18,8 (Ser-off vighus), if any Gme deposit matures on iy account
which any Chargor has with the Security Agent or any other Secured Parly al & time within
the Sceurity Period when:

(a} ihsis Debeniure Scourity bas hecome enforoeable; and
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0.2

0.3

(b3 no Secared Obligation is due and payable,

such time deposit shall automatically be renewed for such further matwity as the Security
Agent or such other Secured Party in ifs absolute discietion considers appropriafe unicss the
Securily Agent or such ether Secuved Farly otherwise agrees i weiting,

DELEGATION

Haels of the Securily Agent and any Reeciver may delepate, by pewer of attoruey (or i any
pther manncr) fo any person, any right, powsr or discretion exercisable by them under this
Deed upim any femns (including power to sub-delegate) which it may think fit. Neither the
Sceurity Agsnt nor any Receiver shall be in any way liable of vesponsible to any Clugor Tor
any Yoss or lability avising fiom any act, defaulf, omission or misconduct on the part of uny
Drelegate,

FURTHER ASSURANCES

Furiher action

Subject to the Agresd Security Principles each Chargor shall {and the Parent shall procure that
cach Chargnr shall) at its own expense, promptly do all such acis and execule afl such
documents (inclnding assignments, wansfers, conveyanues, morfpages, charges, nolices and
instructions) as rae Security Apent or a Recelver may reasonably specily (and in stch fam as
the Sceurily Agent or a Receiver may reasonably require) in favour of the Security Agent. a
Receiver or i(s nominees i order fo:

{a) perfect the Sacurity ereated er intended to be created under or evidenved by this eed
or (or the exoreise of any rights, powers and romedics exercisable by the Sveurity
Agent, any other Svoured Porty or any Recelver or any Delegate in respect af any
Securlty Asset or provided by or pursusni 1o this Dead or by law; and/or

(b confer oa the Securily Agent, any Receiver or the Sceursd Parties Security over any
property and assets ol that Charpor located in any jurisdiction equivaleut o simila ro
flie Security tatended to be conferred by or pursuant to this Deed; and/or

(e} facilitate the realisation of the assets which are, or are intended o be, the subject of
the [lehanture Security,

Finznse Documents

Subject to the Agresd Securlty Principles, each Chargor shall (and the Parent shall procure
that cach member of the Group shall) take afl such action as may be available 1o it (ineluding
making all fllings and ropistrations) as is necessary for the purpese of the realion, perfection,
profection or maintensnce of any Scourity comferred or infended (0 be comftutod on the
Security Agent or the Secured Patties by or pursuant to this Deed.

Specific security

Subject fo the Agreed Securily Principles snd without prejudice fo the generality of
clause 20.1 (Furiher actlon), each Chargor will promptly upon request by the Security Agent
execute any deeument contemplated by that clauss over any Securify Assel which is subiect
1o or inferdod to be subjeet to any fixed security under this Decd (including any fixed sevarily
arising or intended fo arise pursuant to clause 5 (Floaifng chorge).
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2Z.

A1

23.2

23.3

POWER OF ATTORNEY

Each Chacgor, by way of security, inevocably and severally appoints the Security Agent, euch
Receiver and any Dologate to be jts atomey to take any action whils an Event of Default is
comtinuing or the Debenture Security has become cuforceable, which sueh Chargor is obliged
{0 ke wider this Deed, inclueding under clause 20 (Furtlier assurances), or, if no Uivent of
Default is continuing, which such Chargor has failed 1o take Each Churgor ratifics and
confirms whatover any atiorney does o purports 1o do pursuant to 118 appeintment under this
clause.

CURRENCY CONVERSION

Al monics received or hield by the Security Agont or any Receiver under this Deed in a
currency {the "Other Currency”) other than the currency in which the relevant dionies are
cxpressed 1o be payeble (the "Reguired Cuzrency™) may be converfed from the Other
Cureney info the Reguired Currency as the Security Agen( or the Recelver considers
necessary or desirable o cover the obligations and Habilities comprised in the Ssoured
Obligations tn the Required Currency af G Agent’s Spot Rate of Bxchange. Bach Chargor
shall indemnify the Secuity Agent agoinst all costs, charges and cxpenses Incurred in relation
ta such conversion. Neither the Security Agent nor any Recelver shall have any liability 1o
any Chiargor in respeet of any ioss resulting from sny fuctuation in exchange vaes after any
wnch canversion.

CHANGES TO THE PARTIES

Chargors

No Chargor may assign any of s rights or obligations under this Deed,

Security Agent

The Sceurity Agent may assign or transfer all or any pat of #s rights under this Deed
pursuant to the resignation or temoval of the Security Agenl in acceidance with the
Intorereditor Agreement. Bach Chargor shall, inmediately opon being requesied fo do so by

the Secipily Agent, enter into such documents as may be necessary 10 offect such assignment
o1 fransfer.

Agoession Deed
Each Chargor:

(@)  conseris to new Subsidiaries of the Parent becoming Chargors as contemplated by the
Finance Documeants: and

{5y irrevocably suthogises the Parent to agree 10 and sign any duly complered Accession
Treed as agent and attorney for and an behalt of such Chargron
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4.8

24.2

243

4.4

LAND RELESTRY

Memornudnm aad arteles

Each Chuygor ceriifies that the Debenture Security does nof contravene any of the provisions
of the memorandum or articles of association of such Chargor,

Restriction

The relevant Chargor shall apply to the Chief Lund Regisirar {and consents {o such an
application being made by or on behalf of the Securily Agent) for a restriction in the
folluwing torms 1o be entered on the Register of Title relating io any Malerial Property
regisiered a lhe Land Repistry (or any uneegistered land subjeet fo first registration} and
naainst which this Deed may be noled;

“No disposition of the registered extete by the proprivior of the vegistered estaie is Io be
repistered withowl o writfen consent signed by the propricior for fhe time beiig of the charge
doted [] 2019 in favow of Ares Management Limited referred 1o in the charges vegister or

fhepr conveyamcer®
Exempt information
(z) Hach Chargor

{i) aulhorises the Security Agent to make aty -application which the Security
Agenl deems eppiopriate for the designation of ihis Deed, the Senior
Paeilities Agreement or any other Filhance Document @y an oxempt
Tnformation decument under tule 136 of the Tand Registration Rules 200,

(i) chall vee its reasonable endeavours o assist with any such application made
by or vn behalf of the Securily Ageus; and

(i) shall notity e Seourity Agent in writing as soon as it 12ceives notice of any
person's application under rale 137 of the Tand Registration Rules 2003 for
the disclosure of this Deed, the Senior Tacilities Agresent or iy vibor
Finance Document, following its designation as an exompt information
document.

(8) Mo Chargur shali make sny application under rule 138 of the Land Hegistration Rules
2003 For the removal of the dosipnation of any such dosument &3 an exempt
information dootiment.

General provistenss regarding LRA fitings

(8) Bach Chapor shall promptly make all appliestions lo ond filings with the [and
Registry which arc nccessary ot desirable under the Land Regisration Rules to protect
the Debenture Security.

(b3 No Chacpor shall, without the prior written consent of the Security Agent, permit any
persnn to be or bovome registered under the Lund Repisteation Act 2002 a3 the
proprietor of a Security Asset who Is nol so registered under the Lamd Repistration Act
2002 5t the dute of this Deed,

PRGS04 2




15, MISCELLANEQUS

253 Bew accnnnds

(@)

(k)

if the Security Agentor any other Seénred-Parry reeeives, or is deomed fo be aifected

by, notice, whether acinal or cohstructive, of any subseguent Security {ouer thag a

Permifred Secunity) alfveling any Secutity Asset dndlor the proceeds of sale of any

Becurily Assel or any guaraatee ‘urider the Filimnce Dotuimsnts ceuses © pantipug in
foree, it 1may vpena pew docount o accounts for any Claigor, T i0 dows not open #aew
esount, it shall nevertheless be tréated as if it had dane 56 of the e Yhen it recaived

or was deemed 1o have received such nolice,

As from that time all. payments made o the Security Agent or such other Socured Party
will bie cradited or be treated as having been eredited to the new aceotnt and will not
operate to reduce any amount of the Secured Dbiigations.

252  Tacking

{a)

&}

Each Finance Party shall pecform its oblipations undar the Sendor F aeilitivs Apgreenient
{including any obligation to make available [urther advances;.

This Deed secures advances already made and further advauces to be made.

253  Prpteciive clauses

{a}

)

Each Chargor s deomed to be a principal debtor in relation to this Ded, The

obitigations of cach Chargor under, and the securily intended to be created By, this Deed
shall. not be mpaived by any forbearsice, meglect, indulgente;, wxiension o time,.

velpase, stwrender or loss of securifies; dedling, amenditent o arrangement by any
Seewed Porty which would otherwise have veduced, released of prejudiced this
Dibesture Securily or any surety lability ol a Chargor (wWhether ornot Known lu it on B
any Secured Party). :

Clauses 214 (Waiver of Defences}, 2L5 (Guoranior ntent), 210 {rmprelivite

Reeoursey, 2.7 (ppropriation) and 21.8 (Defarral iof f?a‘r.a:a_*emr;}m Rightsy of the Sciioy’
Pacifities-Agreement apply fu relation to this Deed ad 1 roforences to the obligations:
welerred 1o such clases respectively were references 16 the obligations ol ach

Chargor under this Deed.

26. NOTIWES

26,1  Senior Fucililies Agresment

Sulject o clavse 26.2 (Notives thronugh Pavent);

ey

(b)

25803048

clause 35 (Nofices) of the Senior Facilities Agreoment (other than clausos 35.3(¢), 33.6
{Elactronic communication) and 38.7 (Use of websiles)) is {ncorporated mbo this Degd
as if futly set out in this Docd; and

the uddross and fax numbers of envh Party for all communications or decuments given
under ur in conndclion with this Deed are thuse identified with its name in the
execution pages to this Deed or subsequently notified from time to Ume by the relevant
Parly Jor the purposes of the Senior Facllities Agreement ot this Deed,

30
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26.2

7.

18.

8,

30,

3L

3z

31

Notices throughk Parcat

) Al communicativng and documents from the Chorgors shall be sont through the Parent
and alt communications and decumends (o the Chargnors may be sent through the Parent.

by  Any communieation or document made or delivered to the Parent in aceordance with
this clause 26 will be deemed to have been made or delivered (o cach of the Chargors.,

CALUGLATIONS AND CERTIFICATES

Amy centificale of or determination by 2 Sevured Pacty, the Secwdty Agent or the Agen
specifying the amount of any Secured Obligation due from the Chargors (including details of
any relevant caleulation thereo?) is, fn (he absence of manifest ervor, conclusive evidones
agains| (he Chargors of the matters to which it relatss,

PARTIAL INVALIDITY

All the provisions of this Deed are severpble and distinet from one another and il ul asy time
any provision is or becomes ilegal, tnvald or wenforceable i any respeet upder any law of
any jurisdicton, neither the legafily, validity or enforceability of any of the remaining
provisiony nor the legakity, validity or enforceability of such provision under the law of sy
other jurisdivtion will in any way be affected or impaired.

REMEDIES AND WAIVERS

No failure o exercise, nor any delay in exercising, on the part of the Security Ayent {or any
other Secured Party), any fight or remedy under this Deed shall operate as a waiver, nor ghall
any single or partial exercise of any right or remedy prevent any further or oiher LROrHSe, OF
the exervise of any other right or remedy. The rights and remedies provided are cumulalive
and not exclusive of any rights or remoedies provided by law,

AMENDMENTS ANDG WAIVERS

Any peovision of this Desd may be amended in writing by the security Agent ind the
{'hargots of the Parent aciing on their behalf and each Chargor irvevocably appoints the
Parent as is apeni for the purpose of agrecing and executing any amendment na its belall,
Any breach of this Deed may be waived before ov after it occurs only if the Security Agent 50
purees In writing, A waiver given or consent granted by the Security Agent under this Diced
will be effective only if piven in writing and then only in the instanes and for the purpose for
which if is given,

COUNTERPARTS

This Deed may be executed in any number of commterparts, and this has the sime effect as if
the signatures {and seals, if any) on the countorparts were on a single copy of this Deed.

RETLEASE

Heloase

Upon the expiry of the Securily Peviod (bul nor otherwise) the Security Agent shall, at the
request and oost of the Charpors, tzke whatever action s neccasmy 10 release or re-assign
fwithout recourse or wauranty) the Security Assets from the Debonture Security.

ARS8 4 K}




32.2

33

34,

Roinstatoment

Where any discharge (whether in respect of the obligations of any Chargor or any scouity for
those obligations o otherwise) is made in whole or i part or any arengement is made on the
faith of any payment, seeurily or other dispesition which is aveided or must be restured on
insolvency, liquidation or otherwise (without limltation), the Hability of the Chargors under
this Deed shall continuc as if the discharze or arrangement had not oceurred.  The Security
Agent may conceds or compromive any clatin that any payment, securily or other disposition
is linble o svoidance or restoration.

GOVERNKING LAW

This Deed and any non-coniractual obligations arising out of or in connecion with it shall e
governed by English law,

FNYORCEMENT AND JURISDICTION

{s) 'The cowts of England have exclusive jurisdiction to settle any dispute arising ot of or
in connection with this Need (including a dispute relaiing to the existence, validity or
termination of Whis Deed oy any non-contractual obligalion adising out of or in
conpeetion with this Deed) (a " Dispuie™)

{5}  The Parties agree thar the courts of England are the most approprigte and coavenieni
courts to settle Disputes and accordingly no Party will argue (o the contrary.

(¢} This clause 34 is for the benefit of the Finance Parties and Secuved Parties only.  Asn
rasult, ne Finance Party or Secured Party shall be preventud from taking proveedings
relating to a Dispute in any ollicr courts with swisdiction. To the extenr atlowed 2y low,
the Fimunce Proties and Secured Parlics may tako concurrent proceedings in. any
mumber of jurisdictions.

IN WITNESS of which this Deeé has been duly exceuted by each Original Chargor as a deed and
duly executed by the Security Agent and has been delivered on the first date specified on puge | of
this Deed by each Criginal Chargor.
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SCHEDULE 1: THE ORIGINAL CHARGORS

Diobbies Garden Centres Gyoup
| Ldmited Fovmerly known as
DandtAugusta Mideo Limited)

10231465

22-23, Fourth Fleor
C3d Burlinglon Strest
V.ondon

Tnited Kingdoin

WIS 2

| Danataugusta Bideo Limited

| 16231440

2223, Fowrth Flogi
Old Burlington Sireel
“London
{ United Kingdom
| WS 2l

| BanAtAugusia Propeol Limited

10231842

1 2323, Fourly Flow

| Old Burdingtos Street
- London

" United Kingdom

WIS ZH

DanAtAnnusta Propeo2 Limited

3

10231833

22-23, Fourth Flogr

- Qg Burlington Streat

London
United Kingdom
WIS 21

DanAtAugusia Propood Limited

' 10231938

22.23, Fowrth Flooy
Old Burlingion Streot
T.ondon

United Kingdom

WIs 2]

Dobbies Gardes Centres Limiled

SCOT0STS

Melville Nurscries,

-Tasswade, Midiothain,

EHIB 1AZ

‘Woodcofe (reen Nurseries
(1 Toldings) Limited

(8385399

22-23 , Fourth Flogr Old
Burlington Streef,
London, Unlcd
Kingdom, W18 ZN

Woodeote Creen Nurseries Limited

| 3468372

22-23 |, Fourth Fleor Old

Burlington $treet,
London, United
Kingdom, WIS 2l

25805104 4
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SCHEDULE 2: DFTAILS QF SECURITY ASSETS

Part 1 Moaterial Properties

Propeol Limited

Garden Cendre, Mancetrer (CVE

1KF}

F?Obbl@ﬁ C}ax;:de:u 1 Land and Buildings Kenmt, Ashford K977
Centres Limited 1 .
1 known as land on the
1 east side ol Ruthertord
1 Roud, Ashiord
?g}::;?ﬁii:g  Land and buildings Merseyside, Sefion [ MSI48459
: Y known as land on the
1. nortl wost side of
‘Bentham's Way,
Seuthport
gf:;i’;‘fflf;l‘ffg | Dabhies Grovelands | Wokingham BK1129
’ Gardon Centre, Hyde End 1
Road, Shinfield, Reading 1 BK287057
1 RG22 9ER, BR204450
i%c)hbzes G at:cien 1 Heighley [Lll, Morpeth NES1 Northimberland ND156184
Centres Limited : !
1304
gg::isﬁgssg Land and buildings al Heighley | Northumberland T NDI3I53E
= ) 1 Ciate Garden Cenire, Morpeth
1 MEs1 3134
8;‘:;?5}?3:; Land ndjoining Dabhies Garden | Northumberfand: 4 NDRSR32
¢ Cendre, Sireet Houses,
Ponteland, Newcastie Upon
Tyne
| Dobhbies Garden Btooms Garden Centre, Bath Glougcagtershire GOR2BIBGS
Centres Limited Rosd, Stonehouse GLID 3DP .
t [xabbivs Garden Huntingdon Garden & Leisure Cumbridecshire T OBAOR66Y
Cenires Limited | Lid, Buanke End, Wyton, :
7 Huntingdon PE28 244
DMobbies Garden Wosdlands Garden Centre, Leiceatershire LT477088
Centres Limiied Ashby Koad, Stapleton,
- . Leicester LEY 48 )
Efg;‘i‘:_ﬁ l‘;‘ﬁ’;:i':?c 4 Land lving to the north west of | North Warwickshire | WK2T1415
' ’ Waodford Lane, Mancetier
Ri:‘pﬁﬁ%iﬁ;ﬁe d Cross Lanes Farm, Nuncaton | Morth Warwickshire | WK3246574
’ Road, Maneetter, Athersione
L {CV9 1IRF)
DanAtAugusta Land at Cross Loanes Farm 4 Morth Warwickshire | WKIS0IVT

25805 1044
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P217563

Propeal Limited

Blackpoo! Read, Clifton,
Preston (PR4 0X1)

i? ”“m‘?‘i‘;ﬁm"}i‘: 4 Land on the West side of 1 Gateshead
| ropcol Ldmiie 1 Durham Roed, Birtley ' .
' ? mmft‘?;%"ﬁ:"f 1 - Landlvlog o the east of ECariislc £{142059
| Fropees Lumiiec Westwood Nurserics, : '
Caedewlees, Dalston, Carlisle
DanAtAngusta Land at Qrtep Grange, Carlisle | Carliste § CUZ554%3
Propool Limiied _ _
_ r}?anﬁ:b‘;%nsgi p Pobbies Garden Centre, Orton | Carlisle CU228484
ropool Limiie | Grange, Carlisle (CAS 51.1) '
DanAtAugusta | F.and at Barfborough Links,. - Derbyshire: Bolsover | TIV391447
Propee] Libndited . | ’
! Barlborough
if:anm‘?ig;m{tf . Land at worms Farm, 1 (loucestershire: GR211065
rapeal Limne Siddington, Clreneaster 1 Cotswold _
%}:mﬁttiutg.us‘tf 4 Land at Worms Farm, ;'Gl{:uccsterslﬁre: | GR292070
ropent Liniie Siddington, Clroncester A Cotswold
?ﬁ“‘ﬁfi‘?‘;f-:"_sfﬁ P Cailey Park Gorden Centre, | South Saffordshire | 8F345699
fropeot Lamiie Gruiley, Ponkridpe ;
;33»"3'“1?1;5“&?? 1 Daobhies Garden Cendre, | Medway | TT35008
TORCO L Lathier Courlney Road, Gillingham '
(MES OFR)
_ 5‘1“’\1:’:"‘;5“5}? p Land lying lo the enst of Speke | Merseyside: | Mu58398]
| repee Amite Hall Avenue, Liverpool §hverpoot
] gﬂﬂﬁu}li»%“s,w i | Land lving to the cast and west | Milton Keynes | BM318943
| Fropool Fimite of Belvedere Lane, Fanny
Siratford
Eanm?t;%usjtn g Dohbies Garden Centre, Pelerborough CR365050
ropeod Limile | Phorpres Way, Cypnef Pack, '
Hampton, Peterbojough (PE7
| &NY}
?anéfﬁli%“?f? ; Dobbics CGarden World, Fylde LA4T7973
FOPLG LA | Blackpuol Ruad, Clifton,
1 Preston (PR4 OXL)
DanAiAugusts Diobbics Garden Waorkd, Lot I_A-uf -q
Propeol Limited Blackpoo! Road, Clillon, Fylds AT
| Preston (PR4 0XL} . __
DanAlAugusta Dabbies Gurden Woskd, Fylde LAGG229

1 DanAtAugusta
Propesi Limited

Diobhies Garden Cenire, Mendip

| Avenue, Shepton Mallet (BA4
1 4P

Somerset: Mendip

sTI37824

25805104 4
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| PanAtAugusta
| Propenl Limied

Deobbies Garden Conlre,
| Hereford Road, Bayston Hill,
“Shrewsbury (8Y3 012A)

Sheopshire

SLiz4813

WK A85690

1" Prupeo3 Limited

Shrewsbury 8Y3 0DA

Herclord Road, Rovston Hill,

- DhnAtA Lgusia Tphbics Garden Centrs, Morth Warwichyhire
| Propeod Limited | Muneotior, Atherstone OV IRF 3
I}?MA‘;H;QEHS??& d - Debbics Gardan Centra, Land Gaie#hcad 1 TYS3509%
| R | v the West Side of Durham '
_ Raad Birtley DU ZBG
: S}?nmﬁlﬁfji 4 Diplbies Gurden Centre, Orion | Conlisle 1 CL296762
| FrpeoS i | Grango, Carlisle CAS 6L8
gmmn;‘:g?ﬂf' 3 f Dobbiay Gureden Centre, | Derbyshire: Bolsover 1 pys0s313
fopeod 1amite 1 Bariborough Links,
i Balborough, 8§43 4XN
-%ianm?%us:f‘ p | Dokbies Garden Centre, Land at | Glousestershire: 1 CGRA06202
1 TOpee:s LUnie Worms Farm, Siddingfon, | Cotswold '
. Cirencester GL7 GEU
gfmméf‘;%:s?f 9y Gailey Park Garden Centre, | Sowth Sjatfordshire  { SF618525
ropens Ly Guailey, Penkridge, 8TI19 5PP '
Eﬁ?ﬁgﬁgfg? od Drabbizs Garden Centre, Medway 153864
epeas LA Catiriney Road, Gillingham :
MER OFB
_E:l;}!:uflf‘_"g? d Pabbics Garden Cenire, Speke | Morseyside: 1 Migid961
Fropets Limiie Tiall Avenue, Liverpoo) .24 | Liverpoal ]
HTE
.ganﬁrﬁt;gus? d Trobbies Garden Contre, Fenny Milton Keynes 1 BM407625
_ fopeos Limie Steatfiord, Milton Keynes ME17
211 ]
. jEf“%t?;'%uS;:?\ 4 | Dmbbies Garden Centre, | Petarborongh CR4 15343
TopEoa LU | Phorpres Way, Cypnet Park,
| Mampton, Peierborough PE7
] 13Ny
| prudtdugien | Dobbies Garden World, | Fyide LAN180651
| Upens Luntte -Blackpoo! Read, Ciifton,
| Preston PR4 OXL
f E:}n‘h‘u;%”f.l:]e d { Dobbies Garden Centre, Mendip | Somersel: Meudip WaT6634
5 raeas LAt 1 Avenue, Shepton Mallet Ba4
| 4P
DanAtavgist Dokbies Garden Cemre, Shropshire T SL241241

JEROFHM A
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Nmﬂmmberland

NDIAOTER

Dobhies Garden
Cemtres Limilod

Sjemens Way, Swansen
Enterprise Park, Swansca SA7

T

Eg::ﬂi;isﬁi:f:g Land and buildings lying on the
S snuth east side of Streset [ inuse,
Ponteland
gﬁhtﬁlﬁrﬂ::: d Dobbies Ciavden Crafl Centre, Morthumberland T ND1EA97
fop Sirept House, Ponteland,
1 Newenstle Upon Tyne NE20
: L oRY
; ;lJanAtlAug:usFa | Dobbies Garden Crafl Centic, Northumberiand ND144977
| Propeo3 Limited Hireet Mouse, Ponteland
. i House, Ponteland,
Mewcasile Upon Tyne NE2Z0
LoBT
:: 3::;5;?;;::?23 | Dobbies Garden Cemre, King's Lynn, West NKA467714
’ i ’ Campbells Meadow, King's Norfolk
+ Lynn PEIS 4W0Q
. o Notthumberland NDIS7423
Iohbies Garden Heighley Gate Garden Centre,
Cenires Limited Morpuih NEGL 3024 .
Nobbies Gavden Dobbies Woodbridge, Sullelk Coastal SKI93032
Centres Limited Chrundisburgh Road, Hasketan,
Wondbrides 1P13 611X
Dobbies Guden “World's End Garden Centre, Avleshury Vale Pending
Clentres Limited Aylesbury Road, Wendover,
Avlesbury 1IP22 6B D o
Swansea WA3IN36ES

Parl 2 Charged Scenvities

i Dablies Carden DunAtAugusta Bideo Ordinary |5 5

1 Cenires Group Limited | Limited shares |
DanAlAupusia Bideo | DanAtAuwgusta Propoot E;ﬁfé;ﬂy | 5 3
Limited Limited )
DanAtAugusla NanatAngusta Propeo2 3:'%2?“' 15 5
Prapeol Limited Limited S ' ]
DanAtAugusta DanAtAvapsta Propeed {‘;:iilm} 15 135

+ Propeo2 Limited Limited s ;
DanAtAugusts Bideo | Dobbies Garden Centres | Ordinary 17,038,509 17,038,509
Lmited [.imited

F5R05104 4
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- Diebbies Garden
Cemres Limicod

1 Woodeate Green
| Nurseries (Holdings)
| Limited

Ondinary | 5,000 - 5,000

Credinnry

i
S
=

Woodcote (icen
Mursertes (Holdings)
1 Limited

- Woodeole Green
Murseries Limidod

Ordinary 1 10.444 110,444

Part 3: Charged Accouniy

DanAtAugusts
Bideo Limited

THE ROYAL BANK
OF SCOTLAND PLC

. Bdinburgh 8t Andrew

© Square ST, 36 5t
Andrews Sguare,

Tdinbureh EH2 2413

Sort Codes 83-06-08

BARCLAYY

" One Churehill Place, 7

Dobbies Garden Cenfecs | 94 L ondon
Limited : BANK PLC ngo
e El4 5HP
Sort code: 20-00-00
Dobhies Garden Confres | BARCLAYS One Cl!_mm:;iil Plage,
Limited BANK PLC _omdorn
5id 8HP

Sor code; 20-00-00

L imited

Dobbics Garden Centres

BARCLAYS

One Chuechill Place,
Lopdon
¥14 SHP

252050044




BANK P Sort coder 20-00-00

Dabhies Garden Cenilrss BARCLAYS Qne Churehill Place,
Limited HANK PLC London
Ei4 51IP

St code: 28-00-00

Diobbies Garden Centras BARCLAYS One Churchitl Place,
Limited BANK PLL London
Fld sHP

Sout coda: 20-00-00

' ' Tne Churchiil g,

Diobbies Garden Cenlros BARCLAYS Une Churchill Place
L ; T.ondon
Limited HANK PLC 214 5HP

Sorr code: 20-00-00

One Churchill Place,

Diobbies Gardoen Cenfees BARCLAYS London
Limited BANK PLC F14 5HP
Sort code: 20-00-00
- : ne Churchill Place,
Dobbies Garden Centres BARCLAYS Lne I,}::rtd!én Flece
Limiied BANK PLC =14 5IP
Sart code: 20-00-00
i , chill Place,
Diolbibies (arden Centres BARCLAYS “ne C?f:;?dén ace
Limited BAMK PLC El4 3HP
Kot code: 20-003-00
Woodcote Graen LLOYDS BANK 38 High Sueor, Ranstead
Nurseries Limiled PLLC SMT 21U

Sort Code: 30-90-44

Part 4: Intcllectunl Propery

258050044
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Dobbios Garden | o0co UK / BRIGHTEN
Centres T.imited 3038120 3058120 Registered 33, 44 YOUR DAY |
Dobhies Carden 21353672 © 2135672 Bt ) 1,2,5 8, 16, 1 DXOBBIES
Cenlzes Lintited ' - Registared 1Y, 1
' 20, 31,41, 43,
dhd
Dobbies Gaden | 2135670 | - | uks [,2,5,8 16, o
{"ahtres Limited | Registered i9, ggggi:hiswi
20,3L,4L,9%, 1 ginmin '
Pabbies Garden 34575 2135670 Ui/ 8,31, %0, 414, DOBDIES
Centres Limited Registerad 44 HELPING
YOUR
COMMUNIT
Y GROW fand
Desiznf
Dobbies Garden 3045263 3045203 UK .f. 35, 41 ' '
i et GROW HOW,
Ceniros Limited Registered GROWHOW
Disbbies Carden . - RS 16,21, 28, =
Cenires Limited 2327848 . 2327846 - Ragistered 3, 41’ PLANTASLA
Dobbies .(?m:dun 30445038 3044568 UK/ 8 19.20.31 Thesipn only]
Centres Fimited Registered 15, 43, 44
Diobhics CGavden 012468302 1 012468302 Community 8,19, 20, DORBIES
{lentres Limilad (CTRIE Y 31,3543,
fegislered A+

Nona as at the date of this Desd.

Pari 5 HRelevant Contracis

DanAtAuzusia Bideo

Linited

| 7 Jone 2014

| Teseo Holdings

Limited

DanAtAugusts Bideo
Limited

Acguisition Agrocment

25805004 4
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Drobhies Gardon Centres
Tamited

7 Olobey 2018

Wyevale Garden

‘Confres Holdings

‘Limited

| Wyevale Garden
Centres Timited

Wyevale Acgulsitions

Borrowver Limited

| Diobbies Gavden
| Centres Limitad

Sale and Purchase
Agrsemon o relation to the

| Properties (us delined

therein) and related assen

Dobbies Garden Cen(ies
Limnited

34 Oelnher 2018

Wyevale Garden

Centres Limitod

Share purchase agreament

relating 1o the pwrehase of
the eatire issued shage capital
of Waoodcote Green

| Nurseries (I loldings)
Limited

| Dobbies Garden Centres
Limitad

¢ April 2019

Wyevale Garden

Centves Holdings
Limited

Wyevale Garden

I Centres Limited

1 Golden Acres

(Holdings) Timited

Giolden Acras
Muorseries Limited

| Wyevale {arden

Centres Acquisitions
Limited

WO Seeds Limiied

- Wyevals Actquisiliots
I Borrower [imited

Disbbies (ravden
Clentres Limited

“Bale and Purchase

Agresment In refation te the

1 Propertias (as defined
| therein) and related assets

Part &: Insurances

Dobbles Garden Contres Giroup Limiled

DanAlAugoseta Bideo Limited

Zurich

CFRA4537

238051044
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DanAtAugusta Propeol Limited
DandtAngusia Propeo? Limited
DanAtAugusta Propeo3 Limited

1 Dokbies Garden Centres Limited

Debbies Groden Cenﬁ‘és Group Limited

1 Danataugusta Bideo Limied
DonAtAugusts Propeod Limited

DanAtAugusta Propeo2 Limited

| DanAtAngusts Propoo’ Fimitad

1 Dobhies (arden Centres Limited

Zyrich

| O54/CHD/CKB64537

1 Dobbies Garden Centres Group Limited
: DanArdugosta Bideo Limited

. DanAtAugusta Propeo] Linited

: DionAtAngusta Propeo2 Limited

| DanAtAvgusta Propeo3 Limited
Dobbies Garden Contres Limited

Chubh

UKRBBOGTH491 1R

A Dobbies Garden Centres Limited

1 #arich

090/CHO/FLISG4460/0

J Dubbics Garden Centres Group Limited
J DanAlAugusts Bideo Limited

| DanAtAugusta Propeol Limited

| DanAtAugusta Prepoo2 Limbed
DanAtAugusta Propeod Limited

{ Dobbies CGarden Centres Limited

Chubh

LOCHUE-573

2ERRSIL
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SCHEDULE 3; FORM OF ROTICE TO AND ACKNOWLEDGEMENT FROM ACCOLTT
BANK

Part 1: Form af notice of charge 1o Account Bank

To:  {insert name and uddress of Aceouni Bank]

Dated: [€ 204

Trear Sivs

Wo herghy give notice that, by 2 dehenture Juied [ €] 2019 fihe "Hehentiare’ ) we have
scharged to Arcs Managentent Limiied {fhe mSecurity Agenl) as sccurity agent for vertaln financial
institntions and others (as refersed 1o in the Dobertivre) all aur present st foture pight, fide and
interest in and fo the following accounts in our mame witl you, all monjes from lime o time standing
10 the credil of those accounts and ali interest from time to time acerucd or pecruing on those aseounis,
any investment made ovt of any such moniss or accowt and all rights to repayment of any ol the
foregoing by youw

[Insert devails of aeconnts] (fogether the Pacconnts' .

Far the purposes of this notice and the attached acknowledgement, (he term "Declared Defunll® has
the meatting given o that term in the Debenture.

We hereby Irrevocably insnruct and authorise you:

I to credit (o each Account alf interest from time to time earned o the sums of money held i
that Aceount;

2. w0 disclose to the Security Agent, without any refevence 1o or further authorily from us and
withent any liability or inquiry By you us o the justification for such disclosure, such
intormation relating to the Acenunts ind the sums n each Account as the Sepurity Agant may,
at any time and from time to time, request you to dizclose to i}

3 t11 hotd all sums from tme to time standiog to the credir of gach Account In our name with
you o the order of the Scourity Agenty

4., to pay or releasc all or any part of the sums from time to time standing to the credit of cach
Aceount In pur name with you in accoidiance with the written jnstrutions uf the Security
Agent st any lime and from time 1o time; and

5. to comply with the torms of any written noiice or instructions In any way relating fo the
Accotiits of the sums standing o the credit of any Account from time 10 tite which you may
receive at any Gme from the Security Agent without any refetencedo or Turthei autharity from
us and without any lability or Liguiry by youds o-the justification Tor or validity of such
notice or instructions, '

{For the avoidance of duibt, the Security Agent shull not be entitled 10 exercise any of s rights

pursuant Lo or in connection with parageaphis 3 and 4 above and -shall not be entitled to save any

notice of give any instmeton prrsuamt 10 paragreph 3 above ualess aid wntil a Declared Default has
outirred (s notified to you in veriting by the Secarily Agent).]

[Har Cash Colfuteral Accounts - Please note we aie 10 permilted to withdraw any amount from fhe
Aceeunt witheut the prier written consent of the Seeurity Agent.}
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Ol

[For Collection deconnis- By countersighing ihi= notice, the Security Agent confirms that we may
make wilhdrawals {rom the Accounts until such time as the Security Agent shall notify you in writing
that its righis have becoms enforceable in accordance wilk the terins of the Debenture and that iis
permission 18 withdrawn, whereupon we will not be permitted o withdiaw any ameunts from any

Accuum without the grior written consent of the Security Agent
O

[ relation fo accounts which are current acoounis feld with an Ancillary Lender which is @ Secrred
Party and wre witlin a reguiatory natting arrangenesl Which forons purt aof the Ancilivey Feeilities -
The Securily Agent, by its coimtersigmatuse of this natice (i order fo cnable you to make wyailable
pet overdratt facilities on cortain of the Accounts) consems k- you sefiingofl debil batances on any of
the following acceunts agalnst credit balaices on any of the following accounts arovided that all such
aocotnts are included in group netting arangements operated by you for the Chargors:

[Bsers details of aceounts n nelting arrangenient]

The Security Agent may by notice to you at any time after te pecurnence of 9 Declared Defanit (ag
antified to you by the Security Agent in writing) suend or withdraw s consent. IF the consent
reforred 1o in this paragraph is withdrews, you may lmmediately set off debit balances and credit
balances on the accounts speeified in this paragraph which exist immediately prior to the revelpt by
you of such notice of withdrawal or amendment.] '

These instrictions canaot be reveked or varked without the prior written consent of the Svourity Agent.

This natice, any acknowledgement in connention with B, and any non-contractual obligations arlsing
aut of or In connection will any of them shail be governed by English law.

Please vonlirm your acceptance of the above instructions by returning the atfached acknowlodgement
to the Security Agent willt a copy fo curselves.

Yours faith{ully

By
for and on behall of
[relevant Clhargor)

[By . . _
for and on behalf of the Security Agent]
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Part 2: Form of acknowledgement from Account Hank

Tor  [insert name and addvesy of Securily Ageni]

Dated: [ @ el
Uiear Sirs
We confimi reeeipt of a notipe dated @ 12619 {the "Motice) fram [refevant Clugor]
(the "Company™) of a ¢hatge npon thie tzrms of 4 Debenture dated {4 FR0{ %), over ull

this Company'§ present and Tolure vigeht, tide and interest in il 1o the following, sevunts Witk us in
the aame ol the Company together willall mories standing o the credit ol those ‘accounts-amd ail

interest from time te time acerued or accruing o those acconnts, any investmeils nade cut of ay
wuch inonies or aceount and all rights of repayment of any of the foregoing by us:

R 2 1 (together the "Accounis’).
We confirm that

we neespt the instructions and authorisation centained in the Motice and undertake 1o comply
with s tering;

[y

we hiave not reseived notice of the intersst of any third party in any Account or in the sums of
aoicy held i any Acgount or the debis represented by those sums and we will notily you
pramptly should we receive notice of any third party terest;

3 we have ot claimed or exercised, nor will we claim or exercise, any Security or vight of set-
off’ vy combination or counterclaim or other right in respect of any Account, the sums of
meney held in any Account or the debis represenicd by thoge sums,

4, fwe will not permil any amouny o be withdrawn trova suy Account except against the
signaiure of onc of your authorised signatories;f

On

3. [until you notify us in writing that withdrawals avg prohibited, the Company may make
withdiaswals from the Accounts; upon receipt of such notice we will not permil any amount fo
be withdrawn [fom any Account exvept opainst the signature of one of your aathorised
gignntories; and]

& we will ot seek to modify, vary or mnend the terms upon which sums are deposited in the
Acconuts without your prior wrilten consent.

This letier and any non-contractual obligations ardsing out of or in connection with it shall be
governed Ity English law,

Yoars faithfully

By ,
for and on behall of
{Aceownt Bink)
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SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY T

BELEVANT CONTRACT

o Unserf name and address of vefevant pariy]

Daied: [ 209

Diezar Rirs

RE: [DESCRIBE RELEVANT CONTRACT] DATED [$ 204€ ) BETWIEN (1) YOU

ANDB () [$ |'THE "CHARGOR™)

L We give nudice that, by a debenture dated % 2018 (1he "Debentu ', we have
assignad to Ares Matgemint Limited (the "Seenrity Agent™) ax Seewrity Agent for-cortain
Anancial institutions and others fas referred fo in the Pebentiive) all-our prosent and future
right, title and interest in and to [inscrt deredls af Refevant Contraet] (together with uny olher
agreement supplementing oy amending the same, the "Agreement” ) including all rights and
remedics in connection with Yhe Agicement and all proceeds and claims arising from the
Agreement.

2, For the puiposes of this nolive and the attached ackinowledgement, the torm “ieclared
Delaul™ has the mesning given to that tevm In the Dobenture,

3 We itvevocably authorise and tnstrect you from time (0 time:

{a} tn disclose to the Securily Agent ar our expense {without any reference 1 o1
firthor authoriny from os and wilhout any enquiry by you us lo the justifieation
for such disclosure), such information relating (o the Apreesnent as the Seourily
Agent thay from time o ime reguest;

{b3 following written notice to you from the Becurity Agent confirming that a
Veclarsd Defaall has oecurred, to hold all sumw [rom fme to time due and
payable by vou to us under the Agroement to the arder of the Securily Agen(;
and

(e following written notice to you frem the Security Agent confirming that a
Dieclarcd Dofault has securred, o pay or relesse all or any part of the sums from
firie to time-due and payeble by you to us snder the Agréement only in
sceardance with the weilten insliuetions ghven to you hy the Secorily Agent from
time o {ime

{dh to comply with any wiilten notice or instuctions in any way relating to, o
purporting to rolate to, the Debenture or e Agreement or the debis reprasenied
therehy which you receive at any time from the Ssewily Agent without any
reference to or further authority ftom us and witheut any enquiry by you as tw the
justification for or validity of such notice or instruction; and

{c to send copies of all aetices and other information given or recoived wnder the
Agprcoment fo the Secusity Agent,

You muy comtinue to deal with us in relation to the Agrsement anti! you receive written nolics
from the Security Agent that 8 Declarcd Default hag ocenrred. Thereafter we will cease 1o
have any right 1o deal with you in relation to the Apreement and therefore from thal time you
should deal only with the Seourity Agent.
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3. Following the eccurrenes of a Declared Default we are not permitted to reeeive from you,
atherwise than through the Sevurity Agent. any amount in respect of or on accoun of the
sums payable fo us from time to tne under the Agrocmant

o, This niotice may only be revoked ot amended with the prior written consent of the Security
Agont,
7. Please confirm by completing the enclosed copy of his notice and returing il Lo the Security

Agent (with a copy to us) thal you sgree to the above and that:

{a} you accept the iustructions and amhorisations ceutained in this notice and you
uixdertake to comply with this notice;

(b} you have not, at the date this aotice is returned to the Security Agent, received notics
of the assignment or chage, the prant of any security or the exisiones of my other
interest of any third party in or to the Agreoment of any proceeds of it and you wil]
natify the Secorily Apent promptly if you should do so in future; sad

{c] following written nolice to you fiom the Security Agent confirming that o Declared
Default hus vecurred you will not permil any sums to be paid o us or any other
person {ather than the Security Agent) under or pmsuant - the Apreciment withour
the prior written consent of the Security Agent.

8. This noilce, and any acknowledgement in connection with it. and any non-coniacius
abligations arising aut of or in conncetion with any of them, shall be govorned by Haglish law,

Yours fsithlully

for and on behal'["ui’
[NAME OF CHARGOR]
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[@a copy]

To: [ ]
as Securily Agent
[ADBRESS]

Copy to: [NAME OF CHARGOR]

We acknowledge receipt of the above notlec and consent and agree o ils lerms.  We confirms and
agres to the maltors set out in pavagraph [6] of the whove notlon.

for and on behal!f af
[ i
Dated: | ¢ 2091
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SCHEDLULE 5 FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

To:

[frsert name and adidvess of insurer]

Tiated: [ 2H0d]

Dear Biva

24
L

X

e

| (THE "CHARGOR™

We give notive thal, by a debenture dated [€ Z01% ¢the "Debenture™ ). we have
ossbned to [ 1 {the "Security Ageni") as Security Agent {or cartain financlal

nstitutions and others (as refétred to in the Dicbeatore) all our present and Future right, title
and inferest in and to the pelicics listed in the schedule w this notice (together with any other
agreement supplementing or smending the same, the "FPolicies™) including all rights and

remedies in connection with the Policies and all proceeds und etabns arising trom the Polivies.

For the purposes of this notice and the attached acknowledgemen, the term “ireclared
Default” has the meaning givon fo thal terny in the Debentore.

We irrevocably authorise and fnstruct you from lime ro time:

{0 to discluse (o the Security Agent at our expense {withoul any reference fo or further
authority from ws snd without any enguiry by you as fo the justification for such
disclosioe) such information relating to the Policies @ the Security Agent may from
time 1o time request;

{b) followlng writter: natice to you {tom the Security Agent confirming that » Deelared
Defuult has ocourred 1o hold all sums from time o Ume due and payable by you be us
under the Policies to the order of the Security Agent; and

%) following writicn notice te you from the Seowrity Apent confivming that & Declared
Dafault has ocourrad:

{1} to pay of release all or auy partof the sums from time lo fime dug and
puyable by you to us under the Policies only in accordance with the wiitten
Instructions given o you by the Security Agent from time (o Fiuve;

iy to comply with any wrilten nelice or instiuctions in any way relating lo {or
pucporting to relate o) the Debenture, the sums payable {o us from time 10
fime undar the Policies or fhe debis reprasented by them which yeu may
oeive from the Security Agent (without any reference to or further authority
from us and withoul any cnquiry by you as fo the juslilication for or validity
of such notice or instruclion); and

(i) 1o send copies of all notices ond other information given or received under
the Policies to the Security Agerd.

You may cominue to deal with the Chargor in relation (o the Policies until you recetve written
notice from the Securily Apent that a Declared Default has occurred. Thervaller we will cease
to have any right to deal with you in relation to the Pelices and therefore from thal time you
should deal only with the Security Agent.
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3 Following the occurrence of a Declared Defauli we are not permitted 1o receive from you,
otherwise thun fwouph the Security Agent, any amount in respeet of or oin accomn: of the
s payable to us from Hme o Ume wnder the Policies.
G. This notice may only be revoked or amended with the prior writien consent of the Security
Agent.
7. Please confirm by completing the enclosed oopy of this notice und returning it to the Security
Agent (with & copy 10 us) that you agree to the above and that:
{2} you accept the instructions and authorisafions conlained in this nntice and vou
undertake 1o comply wiih this notice,
i) vou have not, at the date this notice is returned to the Security Agent. received noice
ol the assipruncat or charge, the grant of any secwrity or the existence of any other
interest of any third party in or to the Policies or any proceeds of them or any brcach
of the terms of any Policy and vou will notify the Scourlty Agent promptly if you
should do so in fulure; and
() following written notice fo you from the Sceurlty Agent confirming that a Doclared
Defanlt hag ocourred, vou will not permil any sums to be paid to us or any oiher
person under or pursuant o the Policles withour the prior writen consent of the
Security Agent,
8. This notice. and any acknowledgemant in conneclion with it, and any non-contracival

obligations avising out of or in connectivn with any of them, shall be govemed by English law.

Yours faiibiolly

Tor und on behalf of
[#unre of Chargor]
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SCHEDULE

THE POLICIES
[On copy]
To: (% ]
as Sceurity Ageni '
FADDRIESS
Copy fo: MAME OF CHARGOR|

Dhear Bis

We acknowledue ruceipt of the aheve natico and censont and agres fo its terms.  We confirm and
apEoe 1o the maiters set oul in paragraph [7] in the ahove nulice.

$or mand on behaif of
[ 1

Dated: [ 204]
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SCHEDULE 6 FORM OF ACCESSION DEED

THIS ACCESSION DEFD s made on L
BETWEEN
{ {$ LIMETED 4 company incorporated in [ ] with registered number | | {the

“Acceding Company™}|[EACH COMPANY LISTED TN SCHERUILE! (sach un
*Acveding Company' Yk .

{3 (® 1{the "Parent"}); and

{3 @ ] {os Secuwrity Apgnt for the Secured Partics {as defined hefow)y (e
"Seeurity Agont™),

BACKGROUND

‘s Aceession Deed is supplemental to » debenturve dated {9 20 %] and made belweon
{1} the Chargors named i it and (2) the Security Agent (the Tihehenture ).

L1 i85 AGREED:
L DEFINITIONS AND INTERPRETATION
{a) Detinitions
Tenms detined in, or consfrued for the purpeses of, the Debenture have the sune
meanings when used in this Accession Deed including the recitel fo this Accession
Dresil (unioss otherwise defined in this Accession Deed),
{b) Construction

Clause 1.2 {Imerpretation) of the 1lebenture applies with anr necessary changes
this Accession 1Deed as iF it were sei out in full in this Accession Decd

Z. ACCESSION OF THE ACCKDING COMPANY
{a) Accession
[The/tach] Acceding Company:

{iy uncondilionalty and frrevocably undertakes to and agrees with the Seeurity
Agent to observe and he bound by the Debenture; and

(it) crentes and grants [at the date of thiz Deed] the charges, morigages,
assignients and other seourity which are stpted to be created or gramed by
the | dehenture,

as if it hud baen an ariginal party to the Debenture as one of the Chargors,

{H) Covenant to pay
Without prejudice to the gencrality of clause 2(a) (Aecesstan), [hufoach] Acceding.
Company (ointly and severally with the other Chargers {and ench other Acceding

Company{), covenants b the terms scboul in clinse 2 {Covenani 1o payp) of the
Debenture,
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(e

(d)

252051044

Charge and pssigumuent

Withont prejudice 1o the winerslity of clause Zay (Aecession), {ihefeach] Accoding
Company with- il fitle gunrantee, charges-and estor (ol wgpees 1o churge wnd

agsign) to the Security. Agent for the payment and discharge of the Seeured.

Obligations; nil its right, (il and ioterest in and 1o the property, assols and

ndertaking owned by It or-in which it has an interest, o the erms Setoul it
clauses 3 (Grant of seowily, 4 (Fived seaipiyy.and 45 (Floating chargel of e

Debentore inchiding {without limiting the generality of the foregaing):

{3

(i)

{ili)

{iv)

)

(¥i)

by way of first legat morrgage cach of the Material Propeities specified
against its pame in Parl 1 of Schedule 2 (Detatly of Secrainy dusers dviee by
the [Acceding Comparyfideceding Companiesf) (if any);

by svay of first [ixed charpe:

N all the Chuged Becuritics (inchoding, withoul limitalion, (huse
specificd Tapainst its pome] o pat 2 of sehedule (Deloile of

Kecurity  dssety owoed by the {Acceding Compaeideceding

Companiesf)  (if any)); together with
{z)) all Related Rights frous time 1o ime aceruing fo them;

by way of first fixed charge each of s [Cash Culleteral dnd] LCollzerion
Accounts and its othier accounts with any bank or financidd institution at sy
time (including, without limiration, those spucilied {apainst its name] in part
1 of schedule 2 [Duiwits of Secibity Assafs ownid by the fdvceding
Campany/deceding Companies])) and all monics at any tine standing o the
credit of sueh acooumls;

by way of first fixed churge all Intellectunl Propey {including, without
Tirnftation, the liteHectund Property specified fagalnst its name] in partd of

schedule 2 (Deiails  of Security  Asxety  owned Oy the  [Acéeding
Commpanw'deceing Conparies [y {15 any )

by way of absolule assignment the Relevant Conlracts {inetuding, without

Jimitation, thase specificd [against its name] in part 5 of schedulo 2 (Deraily

of Secigity Assets owned By the [Aeceding CompuanylAceading Coppanies])
(0 anyd). all vights aud renedies in convection witly the Relevant Conliacts
and all procecds and claims arising from thom, and

by way of absolute assigament the Tosurances {including, without Hmitation,

those specified [against its nune] In part & of schedule 2 (Dotails of Security

Assets ovwned by the JAcceding Company/dceiding Compmiies]) (if any Y all

claims under the Insurances and afi proceeds of the Insurances.

Represeniations

[The/Hach] Acveding Company makes the representations and warranties set out in
fhis paragragh 2(d) io the Secwity Agent and to each ofher Secnved Parly 45 at the
datee of this Accession Deed:

(

[each/the] Avceding Company is the sole legal and beneficial owner of all of

the Security Assets identilicd |against ifs name] in schedule 2 (Brefalls of

Sayrify dsveisy; and




Ly the Charged Securities Hsted in [part 2 of] schedule 2 to the Accession Deed
{Deralls of Secwrity Asvels owred by the [Aceeding Cmpurgddveeding
Compraatas ) constifale the entire share capital avwned by [each/the] Acdeding

each such company.

{c} Consent

Pursuant to clause 23.3 (decersion Deed) of the Debomture, the Parent (as agent for
itself and the existing Chargors):

(i) consents to the aovession of [the/each] Acceding Company to the Debenture
on the torms of this Accession Deed; and

(11} agrees that o Dobenture shafl, after the date of this Accession Deed, be read
and construed as if [thefeach] Acceding Company had been named in the
Debenlure as & Chargor,

3 CONSTRUCTION OF DEBENTURE

This Accession Desd shall be read as one with the Debenture 30 that all references in the
Debenture to “rhis Deed" and similar expresstons shall include velerences to this Accossion

Daad.
4. THIRD PARTY RIGHTS
Save as expressly provided to the contrary in the Debenture, a person who Is not o pafty to

is Accession Deed has no right under the Contracts (Rights of Third Partiesy Ast 1995 w
enforce of enjoy the bencfit of any term of this Accession Deed.

5, NOTHE BETAILS
Notice details for {thefench] Acceding Company are those ientified with its name below.
£ COUNTERPARTS

This Accession Deed may be executed in any number of counterparts, and this has ihe same
effect as it the signatures (and seals, if any) on the counstorparts were on a single copy of this
Accersion Dieed.

7. GOVERNING LAW

This Accsssion Dieed and any non-conteactusl obligations arising oul of or in connection with
it shall be gaverned by English law.

IN WITNESS ol which this Accession Deed has been duly executed by [thofoach] Accading
Camgany and the Parent as a deed and duly execwiod by the Security Agent and hss been delivered on
the first dale speeilied on page 1 of this Accession Desd]{by [the/each] Acceding Company and the
Parent].
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companies
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SCHEDULE 2 TO THE ACCESSION DERI

Details of Securily Assets owned Iy the JAcceding Compnny/Acceding Companies]

{Part | — Materisl Properties]
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FXECTITION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPANIYIES]
EXECUTED AS A DEED but ol delivered uniil

)
ti first date specified on page | by: [NAME OF
ACCERING COMPANY] acting by: b

1

Signature of Diresior

Mame of racior

in the presence of:

Signature of wilngss

MNane of witness

[ ] Address of witness
& 1 Oecupation of wimess
Address: [# ]

Attention: R4 ]

Fmaii: [¢ 1
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THE PARENT

EXECUTED A% A IDEED but not delivered until )
the first dale specified on page | by [NAME OF )
PARENT] acting by }

)

Signature of Director

Mame of Direcior

in the presence oft

Signature of withess

Name of witness
[¢ 1 Address of witness
£ 4 1 Oueupalion of witnoss
Address: k4 1
Attention: [ 1
Email: [¢ 5
THE SECURITY AGENT
Signed by 3}
for and on behalf of [MAME OF SECURITY  }
AGENT]: } Sigunature
Adddress: | % ]
Encsimile No: [9 3
Attenfion (% 1

25805104 d 59

B




SCHEDULE 7: PROPERTY PYLANS
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EXECUTION PAGES
THE ORIGINAL CHARGORS

Frocuted ag a dead, but not delivered uniif the )
first date speeificd on page |, by DOBBIES )
CARBEN CENTRIES GROUP LIMITED
aeling by

Direeior

Witness signaluce

Witness namme:
Witness address:  SLAUGHTER And MAY, {1 Lot Lol LON DOV,
£X7Y 2V
Adddress: 2223, Fourth Floor, Old Buringion Sireet,
London, Wis 21 :

Attention: Andrew Bracey

Email:
argfrew. braceyv{midlothisucapitaipgriners.com

Confirmatory Debentire - Laxaion I'agos




Executed as a deed, but not delivered umil the )
firse  dare  spocified  om  page L by )
BANATAUGUSTA BIDCO LIMITEDR )
aeting by

Directur

Wiiness signature & :
Wilness name: Fegecth SLOAN
Witness addross:  ge AvgGsrred ACD MAY

Adlddress: 22-23, Pouwrth Floor, Old Burlingion Sfrect
London, Wis 24

P Bossp it £0us, Lensborn, ECTY LYY

Atkention: Andrew Bracey

Email:  sndrew bracov@imidiothisncapialpartpors.com

Excenied 88 # deed, but not delivered until the )
first date specified onm  page 1. by )
DANATALGUSTA PROPCOI  LIMITEDR )

seding by

Director

Witaess signatare

Witness name:  REBeCe P ~
Withess nddress:  SLA UGHTeA AMD PTAY, 1 BUNKILL ROUS LoNbory £ TV BYY

Address: 22-23, Tourth Floor, Oid Bortinglon Streei,
London, W15 21

Attontlon: Ancirew Bracey

Enzil: andrew, bragey@midiothiancapitaipariners.com
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Excouted as a deed, but not delivered unlil the
first  date  specified on  page 1, by
DANATAUGUSTA PROPCO2  LIMITED
acting by:

et e e

Prrecior

Witness signatore _
Witness name: g2egeLed  IL eAn

Witness address:  §. AL &7 7C% Ay Ay, | BuNHite ROw, LonDen, ecty eYy

Address: 22-23%, Fourth Tleot, Old Burlington Strest, London, WS
205

Attention: Andrew Bracey

Fanail: andrew.bracey Gnidiothiancapitalpartners.com

Gxecuied as a deed, bui not delivered uniil the )
first  date  specified om  puge 1, by )
DANATAUGUSTA PROPCGI LIMITED )
acking by:

Diivector

Witness signalure

ol

: FLAVE HTER & MAY,
Wilness addmas: } NB t AIPFREL g o Al . LMN p G"q gy'y

Witness name:

Address: 2223, Fourth Floer, Old Bulingienn  Street,
London, WIS 201

Abienfion; Androw Bracey

Email: andrew. besceydmidiothiancapialpuriners.com

Conlwmaiory Bebenbae — Encoution Pages




Executed a5 p deed, bue not delivered untdl the )
first date specified om puge 1, by DMOBBIES }
GARVEN CENTRES LIMITED  acting by J

E¥irector

Wilnews signalure

Witness name; i .
o e T Y EYY
Witness address: (LA UG srTEX Arip miAY, 1 GUNHILE KO, LaNDON , gc
Address: 22-23, Fouwrth Floos, Qid Burlington  Stroet,
Londen, W15 2]J]

Agtention; Andvew Bracey

Uimmail: andrew. bracey(@midlothiancapitalpariners.com

Cxecuted us a deed, but not delivesed until the )
first date specified on page [, by WOODCOTE )
GREEN  NURSERIES  (HOLDINGS) )
LIMITEDR  acting by:

Director

Wilness sipnaiuc
: " g aJ
Witness naine: Effiece A SloA

'
Witness address: Se Avg w7 el ANVD MAY, | FonitiL KO, LON DO, gctd ¥VY

Addresi 22-23, Fowrth Floor, Old Burlington Street,
London, W18 2)

Allentlion: Andrew Hracey

Tmail: endrew.bracey@mmidlnthisncapitalpartners.con

Conflemadory Dehenbme — lxesuton Pages




bxecuted as a deed, but not dediversd until the )
fust date spocified on page 1, by WOOGDCOTE )
GREDN NURSERIES IAMITED  acting by H

{Hrector

Wiltess slpnature

Wilness name; :
Witness addrass: 24 u.e; ry T E #’N& Y, | BYAMNILL

pow, LONO OV, ecTICYY

A ress: 3223, Fourth Floor, Old Budington Sireel,
London, W15 251

Attention: Andrew Bracey

Emuil; andrew. bracey@midiothiancapitalpariners.con

Conliomoy Debemmne— reoion Foages
k o




THE SECURITY AGENT

. .5(),;3‘!"& fﬁg_ﬁ‘}j““ﬁ ..;f

L
Signed by Pehn &&Vé}ﬂ}. Hor ad om )
behalf of ARES MANAGEMENT LIMITED }
: - : S 3 Signature

Address:  Aves Managemen Limited

&th Floor, 10 New Burdington Street
London

WIS 3RE
Facsimile No: -+44 {0)20 7434 6401
Email. CperstionsLondon@aresmgmt, oo

Adtentivn: David Ribehester / Nishal Patet

Confizmatary Debmntuze - Bxecution Pages. 7,




