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Registration of a Charge

Company Name: DANATAUGUSTA PROPCO3 LIMITED
Company Number: 10231938

Received for filing in Electronic Format on the: 07/02/2022 XAXBSWMR

Details of Charge

Date of creation: 01/02/2022
Charge code: 1023 1938 0011

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

Brief description: THE MATERIAL PROPERTY AS DESCRIBED AGAINST THE NAME OF
THE COMPANY AT PART 1 OF SCHEDULE 2 TO THE INSTRUMENT
INCLUDING, BUT NOT LIMITED TO, THE PROPERTY WITH TITLE
NUMBERS WK485699, TY539098, AND DY505313. FOR MORE
INFORMATION, PLEASE REFER TO THE INSTRUMENT.

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: 10231938

Charge code: 1023 1938 0011

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st February 2022 and created by DANATAUGUSTA
PROPCOS3 LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 7th February 2022 .

Given at Companies House, Cardiff on 8th February 2022

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

Companies House s
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THIS DEBENTURE is made on 1 February 2022
BETWEEN:

() THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED (the "Original
Chargors"); and

7)) ARES MANAGEMENT LIMITED (as security trustee for the Secured Parties (as defined
below)) (in such capacity, the "Security Agent").

BACKGROUND:

(A) On or arcund the date hereof, the Original Senior Facilities Agreement was amended and
restated pursuant to the terms of the Amendment and Restatement Agreemeni (as defined
below).

(B) The Chargors entered into the Existing Security Documents (as defined below) to support the
obligations of the Obligors under the Original Senior Facilities Agreement.

) It is a condition precedent to the Amendment and Restatement Agreement that the Chargors
enter inte this Deed.

(D}  The Chargors enter into this Deed in addition to, and without prejudice to, the Existing
Security Documents or any supplemental documents, including legal mortgages, first fixed
charges or any other charges created pursuant to this Deed or the Existing Sccutity
Documents,

IT I8 AGREED:

1. DEFINITIONS AND INTERPRETATION

i1 Definitions
In this Deed:

(a) terms defined in, or construed for the purposes of, the Senior Facilities Agresment (as
defined below) have the same meanings when used in this Deed (including in the
recitals) unless the same are otherwise defined in this Deed; and

(b the following terms have the following meanings:

" Accession Deed” means an accession deed substantially in the form set out in schedule 6
(Form of Accession Deed);

"Account Bank” means any bank or other financial institution with which any Charged
Account is maintained from time fo time:

" Act”™ means the Law of Property Act 1925;
"Amendment and Restatement Agreement” means the amendment and restatement
agreement to the Original Senior Facilities Agreement dated on or around the date of this

Deed and entered into between, amongst others, (1) the companies listed therein as Obligors,
(2) Ares Management Limited as Agent and (3) Ares Management Limited as Security Agent;




" Assigned Assets" means the Security Assets expressed to be assigned pursuant to clause 4.2
(Security assignments),

"Cash Collateral Accounts” means each Mandatory Prepayment Account (as defined in the
Senior Facilities Agreement) and including but not limited to the accounts (if any) specified
as such in part 3 of schedule 2 (Details of Security Assets),

“"Charged Accounts” means cach:

(a) Collection Account;

{b} Cash Collateral Account; and

(c) other account charged by or pursuant to this Deed;

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

YCharged Securities” means:
(a) the securities specified in part 2 of schedule 2 (Details of Security Asseis), and

(k) all other stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments,
certificates of deposit or other securities or "investments” (as defined in partII of
schedule 1T to the Financial Services and Markets Act 2000 as in force at the date of
this Deed) now or in future owned (legally or beneficially) by a Chargor or held by a
nominee, trustee, fiduciary or clearance system on its behalf or in which such Chargor
has an interest at any time;

"Chargors” means:

() the Original Chargors; and

{b) any other entity which accedes to this Deed pursuant to an Accession Deed;
*Collection Account” has the meaning given to that term in clause 11.3(a)(iii);

"Debenture Security” means the Security created or evidenced by or pursuant to this Deed
or any Accession Deed;

"Declared Default” means an Event of Default or a Material Event of Default in respect of
which any notice has been issued or rights exercised by the Agent under clause 26.19
(dcceleration) or clause 26.20 (Revolving Facility Acceleration) of the Semor Facilities
Agresment;

"Default Rate” means the rate of interest determined in accordance with clanse 12.4 (Defauit
interest) of the Senior Facilities Agreement;

"Delegate” means any delegate, sub-delegate, agent, attorney or co-trustes appointed by the
Security Ageni or by a Receiver;

vEyvent of Default” means each Eveni of Default as defined in the Senior Facilitics
Apgreement;

"Excluded Property” has the meaning given to that term in Clause 4.5 (Properties restricting
chargingProperties resiricting charging),




"Existing Debentures" means:

(a) the debenture dated 17 June 2016, granted by the Original Chargors (as defined
therein) in favour of the Security Agent and as acceded to by Dobbies Garden Centres
Limited on 20 July 2016;

(b} the confirmatory debenture dated 31 October 2018, granted by the Original Chargors
(as defined therein) in favour of the Security Agent and as acceded to by Woodcote
Green Nurseries (Holdings) Limited and Woodcote Green Nurseries Limited on 2
November 2018; and

(c) the confirmatory debenture dated 20 May 2019, granted by the Original Chargors (as
defined therein) in favour of the Security Agent;

“Existing Harlestone Heath Lease™ means the lease of property known as Harlestone Heath
Garden Centre, Harlestone Road, Northampton NN5 6UJ registered at HM Land Regisiry
with title number NN213996;

"Existing Legal Charges" means:

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

{b) a legal charge dated 2 September 2016 between (1) the companies named therein as
Charpors and (2) the Security Agent;

{c) a legal charge dated 25 January 2019 between (1) Dobbies Garden Centres Limited,
Danataugusta Propcol Limited and DanAtAugusta Propeo3 Limited as Chargors and
(2) the Security Agent;

(@ a legal charge dated 13 February 2019 between (1) Dobbies Garden Centres Limited
and (2} the Security Agent;

() a legal charge dated 24 June 2019 between (1) Dobbies Garden Centres Limited and
(2) the Security Agent; and

N a legal charge dated 11 September 2019 between (1) Dobbies Garden Centres Limited
and (2} the Security Agent;

"Fxisting Scottish Floating Charges” means:

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

{b) the Scots law floating charge dated 12 October 2018 and entered into between (1)
Dobbies Garden Centres Limited as Company and {2) the Security Agent;

{c) the Scots law floating charge dated 29 October 2018 and entered into between (1)
Dobbies Garden Centres Limited as Company and (2) the Security Agent; and

(d) the Scots law floating charge daied 20 May 2019 and entered into between (1)
Diobbies Garden Centres Limited as Company and (2} the Security Agent;

*Existing Security Documents" means the Existing Debentures, the Existing Legal Charges
and the Existing Scottish Floating Charges;




"Insurances” means all policies of insurance (and all cover notes) which are at any time held
by or written in favour of a Chargor or in which a Chargor from time to time has an interest
including, without limitation the policies of insurance (if any) specified in part 6 of schedule 2
(Details of Security Assets), but excluding such policies of insurance to the extent that they
relate to third party liabilities;

“Intellectual Property” means all legal and/or equitable interests (including, without
limitation, the benefit of all licences in any part of the world) of each Chargor in, or relating
to:

(a) any patents, trade-marks, service marks, designs, business names, copyrights,
database rights, design rights, domain names, moral rights, inventions, confidential
information, know-how and other intellectual property rights and interesis (which
may now or in the future subsist), whether registered or unregistered; and

(b the benefit of all applications and rights to use such assets of each Chargor (which
may now or in the future subsist},

including, without limitation, the intellectual property rights (if any) specified in part 4 of
schedule 2 (Details of Security Assets);

"Material Property” means all Property cther than any Short Leaschold Property, the
Reading Property and the Pennine Supplemental Lease;

"Original Senior Faciliies Agreement” means the senior term and revolving facilities
agreement originally dated 17 July 2016 as amended on 29 November 2016, as amended and
restated on 12 October 2018 and on 29 October 2018, as amended on 9 April 2015, as
amended and restated on 20 May 2019, as further amended 31 July 2019, 12 November 2019
and 23 April 2020 and as further amended and restated on 24 December 2021 and made
between (1) Dobbies Garden Centres Group Limited (formerly known as DanAtAugusta
Midco Limited) as Parent, {2) DanAtAugusta Bidco Limited as Company, (3) the entities
listed in part 1 of schedule 1 to it as Original Bomrowers, {4) the entities listed in part 1 of
schedule 1 to it as Original Guarantors, (5) Ares Management Limited as Arranger, (6) the
entities listed in parts 2 and 3 of schedule ! to it as Original Lenders, (7) Ares Management
Limited as Agent, and (8) Ares Management Limited as Security Agent (as the same may be
amended, supplemented, novated and/or restated from time to time);

"Party" means a party to this Deed;

“Pennine Supplemental Lease” means the lease of land at Pennine Garden Cenire,
Huddersfield Road, Shelley, Huddersfield HD8 8LF dated 24 June 2019 and made between (1)
LXI Property Holdings 4 Limiied, (2) Dobbies Garden Centres Limited and (3} Dobbies
Garden Centres Group Limited;

"Planning Acts” means (2) the Town and Country Planning Act 1990, (b) the Planning
(Listed Buildings and Conservation Areas) Act 1590, (c) the Planning (Hazardous Substances)
Act 1990, (d) the Planning (Consequential Provisions) Act 1990, () the Planning and
Compensation Act 1991, (f) any regulations made pursuant to any of the foregoing and (g)
any other legislation of a similar nature;

"Premises” means all buildings and erections included in the definition of "Security Assets”,
"Property” means all estates and interests in frechold, leasehold and other immovable

property (wherever sitvated) now or in future belonging to any Chargor, or in which any
Chargor has an interest at any time (including the registered and unregistered land (if any) in
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England and Wales specified in Part 1 of Schedule 2 (Details of Security Assets), together

with:
{a) all buildings and fixtures {including trade fixtures) at any time on that property,
{b) all easements, rights and agreements in respect of that property; and
{c) the benefit of all covenants given in respect of that property;

“Reading Property” means:

(a) the frechold property known as Grovelands Garden Centre, Hyde End Road,
Shinficld, Reading RG2 9ER registered at HM Land Registry with title number
BK1129;

{h) the freehold property known as Farley View, Hyde End Roed, Shinficld
registered at HM Land Registry with title number BK287057; and

(c} the freehold property known as Farley View, 166 Hyde End Road, Shinfield,
Reading RG2 9FR registered at HM Land Registry with title number
BK204450,

which is subject to a sale and leaseback agreement dated 9 June 2021 and made between (H
DanAtAugusta Propeo3 Limited, (2) LXI Property Holdings 4 Limited, (3) Dobbies Garden
Centres Limited, (4) Dobbies Garden Centres Group Limited and (5) DanAtAugusta Propcol
Limited, and the Reading Consent Letter,

"Receivables” means all present and future book debis and other debts, rentals, royalfies,
fees, VAT and monetary claims and all other amounts at any time recoverable or receivable
by, or due or owing to, any Chargor {whether actual or contingent and whether arising under
contract or in any other manner whatsoever) together with:

(a) the benefit of all rights, guarantees, Security and remedies relating to any of the
foregoing (including, without limitation, negotiable instruments, indemnities,
reservations of property rights, rights of tracing and unpaid vendor's liens and similar
associated rights); and

{b) all proceeds of any of the foregoing;

“Receiver” means a receiver or receiver and manager or administrative receiver of the whole
or any part of the Security Assets appointed by the Security Agent under this Deed;

"Related Rights" means, in relation to any Charged Securities:

(2) all dividends, disfributions and other income paid or payable on the relevant Charged
Securities or on any asset referred to in paragraph (b} of this definition; and

(b} all rights, monies or property accruing or offered at any time in relation to such
Charged Securities whether by way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise;

"Relevant Contract” means:

(2) the Acquisition Agreement;

(b} each Hedging Agreement; and
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1.2

{c) each agreement specified in part 5 of schedule 2 (Details of Security Assets) or
specified in any Accession Deed as a "Material Contract”,

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

"Secured Obligations" means all present and future obligations and liabilities (whether
actual or contingent and whether owed jointly or severally or alone or in any other capacity
whatsoever) of each member of the Group to the Security Agent and/or the other Secured
Partics (or any of them) under or pursuant to any Finance Document (including all monies
covenanted io be paid under this Deed);

"Gecured Parties” has the meaning given to that term in the Intercreditor Agreement;

"Security Assets” means all property and assets from time to time mortgaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant fo this Deed;

"Security Period"” means the period beginning on the date of this Deed and ending on the
date on which:

(a) all the Secured Obligations have been unconditionally and irrevocably paid and
discharged in full; and

{b) no Secured Party has any further commitment, obligation or lability under or
pursuant o the Finance Documents;

"Senior Facilities Agreement” means the Original Senior Facilities Agreement as amended
and restated by the Amendment and Restatement Agreement on or around the date of this
Deed (as the same may be amended, supplemented, novated and/or restated from time to
time); and

"Shert Leasehold Property" means a leasehold property held by a Chargor now or in the
future under a lease granted ai a rack rate which has no capital value and which has an
unexpired term of 15 years or less at the date of this deed or, in the case of future acquired
leaschold property, at the date of acquisition of such property by the relevant Chargor, with
the exception of the Existing Harlestone Heath Lease;

Interpretation

{(a) Unless a contrary indication appears, in this Deed the provisions of clause 1.2
{Construction) of the Senior Facilities Agreement {other than clause 1.2{c}} apply 1o
this Deed as though they were set out in full in this Deed, except that references to
"this Agreement” will be construed as references to this Deed.

(b) Unless a contrary indication appears, any reference in this Deed to:

(i)  a "Chargor", the "Security Agent" or any other "Secured Party" or any
other person shall be construed so as to include its successors in title,
permitted assigns and permitted transferees and, in the case of the Security
Agent, any person for the time being appointed as Security Agent or Security
Agents in accordance with the Finance Docuraents;

(ii) “this Deed", the "Senlor Facilities Agreement”, any other “Finance
Document™ or any other agreement or instrument is a reference to this Deed,
the Senior Facilities Agreement, that other Finance Document or that other
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(d)

(e}

()

agreement or instrument as amended, supplemented, extended, restated,
novated and/or replaced m any manner from time to time (however
fundamentally and even if any of the same increases the obligations of any
member of the Group or provides for further advances); and

(i) "Secured Obligations" includes obligations and liabilities which would be
treated as such but for the liguidation, administration or dissolution of or
similar event affecting any member of the Group.

Each undertaking of a Chargor (other than a payment obligation) contained in this
Deed:

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

(ify  is given by such Chargor for the benefit of the Security Agent and each other
Secured Party.

The terms of the other Finance Documents, and of any side letters between any of the
parties to them in relation to any Finance Document, are incorporated in this Deed to
the extent required to ensure that any disposition of the Property contained in this
Deed is a valid disposition in accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989

If the Security Agent or the Agent reasonably considers that an amount paid by any
member of the Group to a Secured Party under a Finance Document is capable of
being aveided or otherwise set aside on the liquidation or administration of such
member of the Group, then that amount shall not be considered to have been
irrevocably paid for the purposes of this Deed.

The Parties intend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand.

1.3 Joint and several

The liabilities and obligations of each Chargor under this Deed are joint and several. Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
intended to sign or be bound by this Deed did not so sign or is not bound by this Deed.

14 Inconsistency between this Deed and the Intercreditor Agreement

Tf there is any conflict or inconsistency between any provision of this Deed and any provision
of the Intercreditor Agreement, the provision of the Intercreditor Agreement shall prevail.

1.5 Existing Security Documents

(a)

{b)

(c}

References in clause 4.1 (Fixed charges) to a first legal mortgage are subject to the
Security created by the Existing Legal Charges.

References in clause 4.1 (Fixed charges) to a first fixed charge are subject to the
Security created by the Existing Debentures.

References in clause 4.2 (Security assignments) to an assignment are subject to the
Security and assignments created and effected by the Existing Debentures.
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2.2

(d) References in clause § (Floating charge) to a first floating charge are subject to the
Security created by the Existing Debentures.

{e) References in clause 4.5 (Properties restricting charging) to a first floating charge are
subject to the Security created by the Existing Scottish Floating Charge.

() Tn the event of any conflict between the terms of an Existing Security Document and
this Deed, that Existing Security Document shall prevail. To the extent that any
obligation of the Chargors under, or any provision of, an Existing Security Document
is satisfied, any corresponding provision or obligation of the Chargors arising under
of any provision of this Deed, shall be deemed to be satisfied.

Trust

All Security and dispositions made or created, and all obligations and undertakings contained,
in this Deed to, in favour of or for the benefit of the Security Agent are made, created and
entered into in favour of the Security Agent as trustee for the Secured Parties from time to
time on the terms of the Intercreditor Agreement.

Third party rights

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

1), Any Receiver may, subject to this clause 1.7 and the Contracts {(Rights of Third
Parties) Act 1999, rely on any clause of this Deed which expressly confers rights on it.

COVENANT TO PAY
Covenant fo pay

(a) Each Chargor, as principal obligor and not merely as surety, covenants in favour of
the Security Agent that it will pay and discharge the Secured Obligations from time to
time when they fall due.

(b) Every payment by a Chargor of a Secured Obligation which is made to or for the
benefit of a Secured Party to which that Secured Obligation is due and payable in
accordance with the Finance Document under which such sum is payable to that
Secured Party, shall operate in satisfaction to the same extent of the covenant
contained in clause 2.1(a).

Default interest

Any amount which is not paid under this Deed when due shall bear interest on a daily basis
(both before and after judgment and payable on demand) at the Default Rate from the due
date until the date on which such amouni is unconditionally and irrevocably paid and
discharged in full,
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3.2

4.1

GRANT OF SECURITY
Nature of security

All Security and dispositions created or made by or pursuant to this Deed (including for the
avoidance of doubt pursuant to any Accession Deed) are created or made:

{a) in favour of the Security Agent;

{b) with full title guaraniee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994 or, in relation to asseis situated in or governed by the laws of
Scotland, absolute warrandice (subject to, and with any covenants implied in relation
thereto qualified by reference to the Existing Security Documents); and

{c} as continuing security for payment of the Secured Obligations.

QGualifying fleating charge

Paragraph 14 of Schedule BL to the Insolvency Act 1986 applies to any floating charge

created by or pursuant to this Deed (and each such floating charge is a qualifying floating

charge for the purposes of the Insolvency Act 1986).

FIXED SECURITY

Fixed charges

Each Chargor charges and agrees to charge afl of its present and future right, title and mterest

in and to the following assets which are at any time owned by it or in which it from time to

time has an interest:

(a) by way of first legal mortgage:

(i} the Material Property specified in Part 1 of Schedule 2 (Details of Security
Assetsy; and

(i) all other Material Property, if any, and all interests in Material Property not
charged by Clause 4.1{a)i};

(b} by way of first fixed charge:

1 all other Material Property and all interests in Material Property not charged
by Clanse 4.1(a);

(i all licences to enter upon or use land and the benefit of all other agreements
relating to land; and

(iif}  the proceads of sale of all Property;

(9] by way of first fixed charge all plant and machinery and the benefit of all coniracts,
licences and warranties relating to the same;

{d) by way of first fixed charge:

(i)  all computers, vehicles, office equipment and other equipment (not charged
by clanse 4.1(a)}; and




(ii) the benefit of all contracts, licences and warranties relating to the same,

other than any which are for the time being part of any Chargor's stock-in-trade or
work-in-progress;

{e) by way of first fixed charge:

{1) the Charged Securities (if any) referred to in part 2 of schedule 2 (Details of
Security Assets); and

{ii) all other Charged Securities (not charged by clause 4.1{}()},

in each case, together with (A) all Related Rights from time to time accruing to those
Charged Securities and (B) all rights which such Chargor may have at any time
against any clearance or settlement system or any custodian in respect of any Charged
Investments;

{f by way of first fixed charge:

{ the Cash Collateral Accounts and all monies at any time standing to the credit
of the Cash Collateral Accounts;

(i) the Collection Accounts and all monies at any time standing to the credit of
the Collection Accounts; and

(ji)  all other accounts of such Chargor with any bank, financial institution or
other person at any time (not charged by clauses 4.1{f)(i) or 4.1(f)(i1)) and all
monies at any time standing to the credit of such accounts,

in each case, together with all interest from time to time accrued or accruing on such
monies, any investment made out of such monies or account and all rights to
repayment of any of the foregoing;

(g) by way of first fixed charge:

{i) the Intellectual Property (if any) specified in part 4 of schedule 2 (Details of
Security Assetsy; and

(ii) all other Intellectual Property (if any) (not charged by clause 4.1{g)(i});

{h) to the extent that any Assigned Asset is not effectively assigned under clause 4.2
{Security assignments), by way of first fixed charge such Assigned Asset;

{i) by way of first fixed charge (o the extent not otherwise charged or assigned in this

Deed):

(i) the benefit of all licences, consents, agreements and Authorisations held or
used in connection with the business of such Chargor or the use of any of its
assets; and

(i1} any letter of credit issued in favour of such Chargor and all bills of exchange
and other negotiable instruments held by it; and

1 by way of first fixed charge all of the goodwill and uncalled capital of such
Chargor.




4.2

4.3

4.4

4.5

Security assignments

Each Chargor assigns and agrees to assign absolutely (subject to a proviso for reassignment
on redemption) all of its present and future right, title and interest in and to:

(a) the Relevant Contracts, all rights and remedies in connection with the Relevant
Contracts and all proceeds and claims arising from them;

(b all Insurances and all claims under the Insurances and all proceeds of the Insurances;
and

(c) all other Receivables (not assigned under clauses 4.2(a) or 4.2(b)).

To the extent that any Assigned Asset described in clause 4.2(b) is not assignable, the
assignment which that clause purports to effect shall operate as an assignment of all present
and future rights and claims of such Chargor to any proceeds of such Insurances.

Nptice of assignment and/or charge

Promptly upon (and in any event within 5 Business Days of) the execution of this Deed or an
Accession Deed (as applicable), the obtaining of any Insurance, the execution of the any
Relevant Contract, or the opening of any Charged Account after the date of this Deed, each
Chargor shali:

{a) in respect of each of its Insurances, deliver a duly completed notice of assignment to
the provider of each such Insurance and shall use its reasonable endeavours to procure
that each such person executes and delivers to the Security Agent an
acknowledgement, in each case in the respective forms set out in schedule 5 (Form of
notice to and acknowledgement by insurers),

(1)) in respect of all Relevant Contracis (to the extent that such Chargor is a party to the
relevant document), deliver a duly completed notice of assignment to each other party
to that document, and shall use its reasonable endeavours to procure that each such
party executes and delivers to the Security Agent an acknowledgement, in each case
in the respective forms set out in schedule 4 (Form of notice to and acknowledgement
by party to Relevant Contract), and

{c) in respect of its Charged Accounts deliver 2 duly completed notice to the Account
Bank and shall use its reasonable endeavours to procure that the Accouni Bank
executes and delivers to the Security Agent an acknowledgement, in each case in the
respective forms set out in schedule 3 (Form of notice to and acknowledgement from
Account Bank),

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

Agsigned Assels

The Security Agent is not obliged to take any steps necessary to preserve any Assigned Asset,
to enforce any term of a Relevant Contract against any person or to make any enquirics as to
the nature or sufficiency of any payment received by it pursuant to this Deed.

Properties restricting charging

(a} There shall be excluded from the charge created by Clause 4.1 (Fixed charges) any
freehold or leasehold property held by a Chargor subject to a resiriction or covenant




or under a lease which either precludes absolutely or conditionally (including
requiring the consent of any third party) that Chargor from creating any charge over
its interest in that property {each an "Excluded Property") until the relevant
condition, waiver or consent has been satisfied or obtained.

{b) For each Excluded Property, each relevant Chargor undertakes (unless otherwise
agreed by the Security Agent in writing) to apply for the relevant consent or waiver of
prohibition or condition within ten Business Days of the date of this Deed or, as the
case rnay be, the date of the relevant Accession Deed, as the case may be, or the date
of acquisition of the relevant Excluded Property and, in respect of each Excluded
Property which provides that the relevant third party will not unreasonably withhold
its congent to charging, to use reasonable endeavours to obtain that consent as soon as
possible and to keep the Security Agent regularly informed of the progress of its
negotiations.

(c) Promptly upon receipt of the relevant waiver or comsent, the relevant formerly
Excluded Property shall stand subject to the fixed charge in favour of the Security
Agent under Clause 4.1 (Fixed charges). If required by the Sccurity Agent at any time
following receipt of that waiver or consent, the relevant Chargor shall execute a valid
legal mortgage in such form as the Security Agent shall reasonably require within ten
Business Days of the relevant waiver or consent.

5 FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge all of its present
znd future:

{a) assets and undertaking (wherever located) not otherwise effectively charged by way of
fixed mortgage or charge or assigned pursuant to clause 4.1 (Fixed charges), clause 4.2
(Security assignmenis) or any other provision of this Deed; and

(b}  (whether or not effectively so charged or assigned) herifable property and all other
property and agsets in Scotland.

6. CONVERSION OF FLOATING CHARGE
6.1 Conversion by notice
The Security Agent may, by written notice to a Chargor, convert the floating charge created
under this Deed into a fixed charge as regards all or any of the assets of such Chargor
specified in the notice if:
(a) an Event of Defanlt has occurred and is continuing; or
{(b) the Security Agent (acting reasonably) considers any Security Assets to be in danger of
being seized or sold under any form of distress, attachment, execution or other legal
process or to be otherwise in jecpardy.
6.2 Small companies
The floating charge created under this Deed by any Chargor shall not convert into a fixed

charge solely by reason of a moratorium being obtained under the Insclvency Act 2000 (or
anything done with a view to obtaining such a moratorium) in respect of such Chargor.




6.3

6.4

6.3

7.1

7.2

7.3

Auntomatic conversion

The floating charge created under this Deed shall (in addition to the circumstances in which
the same will occur under general law) automatically convert into 2 fixed charge:

(a) in relation to any Security Asset which is subject to a floating charge ift

{i} such Chargor creates (or altempts or purports to create) any Security (other
than a Permitted Security} on or over the relevant Security Asset without the
prior written consent of the Security Agent; or

{ii) any third party levies or attempts to levy any distress, execution, attachment
or other legal process against any such Security Asset; and

(b) over all Security Asscts of a Chargor which are subject to a floating charge if an
administrator is appointed in respect of such Chargor or the Security Agent receives
notice of intention to appoint such an administrator (as contemplated by the Insclvency
Act 1986).

Scottish property

Clauses 8.3 (dutomatic conversion) and 6.1 (Conversion by notice) will not apply to any
assets situated in Scotland if, and to the extent that, a Recgiver would not be capable of
exercising his powers in Scotland pursuant to section 72 of the Insolvency Act 1986 by reason
of such automatic conversion.

Partial conversion

The giving of a notice by the Security Agent pursuant to clause 6.1 (Conversion by notice) in
relation to any asset or class of assets of any Chargor shall not be construed as a waiver or
abandonment of the rights of the Security Agent to serve similar notices in respect of any
other asset or class of assets or of any other right of the Security Agent and/or the other
Secured Parties.

CONTINUING SECURITY

Continuing security

The Debenture Security is continuing and will extend to the uitimate balance of the Secured
Obligations regardless of any intermediate payment or discharge in whole or in part. This
Deed shall remain in full force and effect as a continuing security for the duration of the
Security Period.

Additional and separate security

This Deed is in addition to, without prejudice to, and shall not merge with, any other nigh,
remedy, guarantee or Security which the Security Agent and/or any other Secured Party may
at any time hold for any Secured Obligation.

Right to exforce

This Deed may be enforced against each or any Chargor without the Security Agent and/or

any other Secured Party first having recourse to any other right, remedy, guarantee or Security
held by or available to it or any of them.
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10.

18.1

ig.2

9.3

11.

11.3

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Deed or implied to the contrary, each Chargor
remains liable to observe and perform all conditions and obligations assumed by it in relation
to the Security Assets. The Security Agent is under no obligation to perform or fulfil any such
condition or obligation or to make any payment in respect of any such condition or obligation.

ACCOUNTS

No monies at any time standing to the credit of any accouni (of any type and however
designated) of any Chargor with the Security Agent and/or any other Secured Party (or any of
them) or in which any Chargor has an interest {and no rights and benefits relating thereto}
shall be capable of being assigned to any person other than a Secured Party.

REPRESENTATIONS
General

Each Original Chargor makes the representations and warranties set out in this clause 10 to
the Security Agent and to each other Secured Party on the date of this Desd.

Ownership of Security Assets

Each Original Chargor is the sole legal and beneficial owner of all of the Security Asscts
identified against its name in schedule 2 (Details of Security Asseis).

Charged Securities

The Charged Securities listed in part 2 of schedule 2 (Details of Security Assets) are fully paid
and constitute the entire share capital owned by each Original Chargor in the relevant
company and constitute the entire issued share capital of cach such company.

UNDERTAKINGS BY THE CHARGORS
Megative pledge and Disposals

No Chargor shall do or agree to do any of the following without the prior written consent of
the Security Agent:

{a) create or permit to subsist any Security or Quasi-Security on any Security Asset other
than as created by this Deed or a Permitted Security as permitted by the Senior
Facilities Agreement; o1

(b} sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
pumber of transactions and whether related or not and whether voluntarily or
involuntarily) the whole or any part of its interest in any Security Asset {except for a
Permitted Disposal or a Permitted Transaction as permitted by the Senior Facilities
Apreement).

11.2 Insurance
() Each Chargor shall at all times comply with its obligations as i insurance contained in
the Senior Facilities Agreement (and in particular, clause 25.26 of the Senior Facilities

Apreement).

(b) I at any time any Chargor defaults in:




©

(i)

effecting or keeping up the insurances (A) required under the Senior
Facilities Agreement or {(B) referred to in this clause; or

producing any insurance policy or receipt to the Security Agent within 14
days of demand,

the Security Agent may (without prejudice to its rights under clause 12 {Power o
remedy)) take out or renew such policies of insurance in any sum which the Security
Agent may reasonably think expedient. All monies which are expended by the
Security Agent in doing so shall be deemed to be properly paid by the Security Agent
and shall be reimbursed by such Chargor on demand.

(¢) Each Chargor shall, subject to the rights of the Security Agent under clause 11.2(d),
diligently pursue its rights under the Insurances.

(d) Inrelation to the proceeds of Insurances:

@)

(i)

after the occurrence of a Declared Default the Security Agent shall have the
sole right to settle or sue for any such claim and to give any discharge for
insurance monies; and

all claims and monies received or receivable under any Insurances shall
(subject to the rights or claims of any lessor or landlord or tenant of any
partof the Security Assets) be applied in accordance with the Senior
Facilities Agreement,

or, in each case after the occurrence of a Declared Default, in permanent reduction of
the Secured Obligations in accordance with the Senior Facilities Agreement.

11.3  Dealings with and realisation of Receivables and Collection Accounts

{a) Each Chargor shall:

o A e e e

(i)

(i)

(iii)

withoui prejudice to clause 11.1 (Negative pledge and Disposals) (but in
addition to the restrictions in that ¢lause), not, without the pricr written
consent of the Security Agent, sell, assign, charge, factor or discount or in
any other manner deal with any Receivable save fo the extent permitted by
the Senior Facilities Agreement;

following the occurrence of a Declared Default collect all Receivables
promptly in the ordinary course of trading as agent for the Security Agent;
and

{except where monies are required to be paid into a Mandatory Prepayment

Account or Holding Account in accordance with the terms of any other

Finance Document) immediately upon receipt pay all monies which it
receives in respect of the Receivables into:

(A}  the account specified against its name in part 3 of schedule 2 (Detaily
of Security Assets) or, if applicable; in the schedule to any Accession
Deed as a Collection Account;

(B) any other account held with an Account Bank over which the
Chargors have granted Security to the Security Agent pursuant to the
terms of this Deed; or



(b)

(C) following the occurrence of a Declared Default such specially
designated account(s) with the Security Agent or another Account
Bank as the Security Agent may from time to time direct,

{each such account(s) together with all additions to or remewals or
replacements thereof (in whatever currency) being a "Collection Account™);
and

(iv)  following the occurrence of a Declared Default pending such payment, hold
all monies so received upon trust for the Security Agent.

Following the occurrence of a Declared Default each Chargor shall deal with the
Receivables (both collected and uncollected) and the Collection Accounts in
accordance with any directions given in writing from time to time by the Security
Agent and, in default of and subject to such directions, in accordance with this Deed.

11.4 Operation of Collection Accounts

(a)

()

After the occurrence of a Declared Default, no Chargor shall withdraw, attempt or be
entitled to withdraw {or direct any transfer of) all or any part of the monies in any
Collection Account without the prior written consent of the Security Agent and the
Security Agent shall be entitled (in its absclute discretion) to refuse to permit any such
withdrawal or transfer.

If the right of a Chargor to withdraw the proceeds of any Reccivables standing to the
credit of a Collection Account results in the charge over that Collection Account being
characterised as a floating charge, that will not affect the nature of any other fixed
security created by any Chargor under this Deed on any of its outstanding Receivables.

115 Operation of Cash Collateral Accounts

No Chargor shall withdraw or attempt or be entitled to withdraw (or direct any transfer of) all
or any part of the monies in any Cash Collateral Account unless expressly permitted to do so
under the Senior Facilitics Agreement or the Intercreditor Agreement or with the prior written
consent of the Security Agent and the Security Agent shall be entitled (in its absolute
discretion) to refuse to permit any such withdrawal or transfer.

11.6 Charged Investments - protection of security

{a)

Bach Chargor shall, immediately upon exccution of this Deed or an Accession Deed
(as applicable) er (if later) as soom as is practicable after its acquisition of any
Charged Securities, by way of security for the Secured Obligations:

(i) deposit with the Security Agent (or as the Security Agent may direct) all
certificates and other documents of title or evidence of ownership to the
Charged Securities and their Related Rights; and

{ii} execute and deliver to the Security Agent:

{A) instruments of transfer in respect of the Charged Securities {executed
in blank and left undated); and/or

(® such other documents as the Security Agent shall require (acting
reasonably) to enable it (or its nominees) to be registered as the
owner of or otherwise o acquire a legal title to the Charged




(b)

(c)

(d)

e

()

(g)

(n)

Securities and their Related Rights (or to pass legal title to any
purchaser),

to the extent it has not previously done so in accordance with the terms of the
Existing Debentures.

In respect of any Charged Invesiment held by or on behalf of any nominee of any
¢learance or settlement system, each Chargor shall immediately upon the execution of
this Deed or an Accession Deed or (if later) as soon as practicable after the acquisition
of an interest in such Charged Investment deliver to the Security Agent duly executed
stock notes or other document in the name of the Security Agent (or as it may direct)
issued by such nominee and representing or evidencing any benefit or entitlement 1o
such Charged Investment.

Each Chargor shall;

(1} promptly give notice to any cusiodian of any agreement with such Chargor in
respect of any Charged Investment in the form reasonably required by the
Security Agent; and

(ii} use its reasonable endeavours to procure that the custodian acknowledges that
notice in the form required by the Security Agent.

Each Chargor shall:

(i} instruct any clearance system to transfer any Charged Investment held by it
for such Chargor or ils nominee to an account of the Security Agent or is
nominee with such clearance system; and

(i) take whatever action the Security Agent may request (acting reasonably) for
the dematerialisation or rematerialisation of any Charged Investment held in a
clearance system.

Without prejudice to the rest of this clause 11.6, the Security Agent may, following
the occurrence of a Declared Default, at the expense of the relevant Chargor, take
whatever action is required for the dematerialisation or rematerialisation of the
Charged Investments.

Each Chargor shall prompily pay all calls or other payments which may become due
in respect of its Charged Investments.

No Chargor shall nominate another person to enjoy or exercise all or any specified
vights of the Chargor in relation to its Charged Investments, as contemplated by
section 145 of the Companies Act 2006 or otherwise,

Without limiting its obligations under clause 11.6(c), each Chargor shall comply with
all requests for information within its knowledge relating to the Charged Investmenis
which are made under section 793 of the Companies Act 2006 or which could be
made under section 793 if the relevant company were a public limited company or
under any similar provision contained in the articles of association or other
constitutional documents of the relevant company or otherwise relating to the
Charged Investments and, if it fails to do so, the Security Agent may provide such
information as it may have on behalf of such Chargor.




11.7 Rights of the Partles in respect of Charged Investments
{a) Unless a Declared Default has occurred, each Chargor shall be entitled to:

(i} receive and retain all dividends, distributions and other monies paid on or
derived from its Charged Securities; and

(i) exercise all voting and other rights and powers aftaching to its Charged
Securities, provided that it must not do so in a manner which:

(A)  has the effect of changing the terms of such Charged Securities (or
any class of them) or of any Related Rights unless permitted by the
Finance Documents; or

(B) is prejudicial to the interests of the Security Agent and/or the other
Secured Parties.

(b} At any time following the occurrence of a Declared Default, the Security Agent may
complete the instrument(s) of transfer for all or any Charged Securities on behalf of
any Chargor in favour of itself or such other person as it may select.

{c) At any time when any Charged Securities are registered in the name of the Security
Agent or its nominee, the Security Agent shall be under no duty to:

(i) ensure that any dividends, distributions or other monies payable in respect of
such Charged Securities are duly and promptly paid or received by it or its
nominee;

(ii) verify that the correct amounts are paid or received; or
(i)  take any action in connection with the taking up of any (or any offer of any)
Related Rights in respect of or in substitution for, any such Charged
Securities.
11.8  Naotices
Each Chargor shall notify the Security Agent within 14 days of receipt of every material
notice, order, application, requirement or proposal given or made in relation to the Secwity
Assets by any competent authority, and (if required by the Security Agent) immediately
provide it with a copy of the same and shall either:
(a) comply with such notice, order, application, requirement or proposal; or
(b) malke such objections to the same ag the Security Agent may require or approve.
11,9 Compliance with chligations and laws
Each Chargor shall:

(2) duly and punciually pay all rates, rents, Taxes, and other outgoings owed by it in
respect of the Security Assets;

)] comply in all respects with all obligations in relation to the Security Ass¢is under any
present or future law, regulation, order or instrument or under any bye-laws,
regulations or requirements of any competent authority or other approvals, licences or




consents if failure to so comply has or is reasonably likely to have a Material Adverse
Effect; and

(<) comply in all material respects with covenants and obligations affecting the Security
Asgsets (or their manner of use).

11.18 Ng restrictive confracis

No Chargor shall, except with the prior written consent of the Security Agent (such consent
not to be unreasonably withheld or delayed) enter into any onerous or restriclive obligation
affecting any Sccurity Asset.

11.11 Repair

Each Chargor shall maintain the Premises in as good a state of repair as could reasonably be
expected of a business of the same nature as that operated by such Chargor,

11.12 MNo leasing

No Chargor shall, except with the prior written consent of the Security Agent, confer on any
person:

(a) any lease or tenancy of any of the Material Properties nor release, amend or vary the
terms of any such lease or tenancy; or

{b) accept a surrender of any lease or tenancy (whether independently or under any
statutory power),

except for, in each case, a Permitted Disposal.
1113 No development
No Chargor shall carry out any development within the meaning of the Planning Acts:

(2} in or upon any part of the Material Properties without first obtaining such permissions
as may be required under or by virtue of the Planning Acts; and

(b} in the case of development invelving a substantial change in the structure of, or a
change of use of, any part of the Material Properties, without first obtaining the
written consent of the Security Agent,

11,14 Leasehold Property (Chargor as lessee)

If a Chargor holds the Material Property or any part of it as tenant or lessee, such Chargor
shall:

(a) not do or permit to be done anything as a result of which any such lease may be liable
to forfeiture or otherwise be determined;

] pay the rents reserved by, and perform and observe all the material covenants and
conditions of the lessee contained in, the lease;

{c) if reasonably required enforce against the lessor the covenants given by the lessor in
the lease;




() not amend or vary the terms of such lease without the prior written consent of the
Security Agent; and

(e) promptly notify the Security Agent of any event or circumstance which is reasonably
likely 1o lead io the lease being forfeit or subject to determination.

11.15 Deposit of documents and notices relating to Material Property

Each Chargor shall, if requested by the Security Agent in writing, promptly deposit with the
Security Agent:

{a) all deeds and documents of title relating to the Material Property; and

(b} all tocal land charges, land charges and the Land Registry search cerfificates and
similar documents received by or on behalf of a Chargor in relation to Material

Property,

which the Security Agent may hold throughout the Security Period.
11.16 Material Property undertakings — acquisitions and notices to the Land Registry

(a) Each Chargor shall notify the Security Agent promptly upon the acquisition of any
estate or interest in any Material Property.

(k) Each Chargor shall, unless the Security Agent otherwise agrees in writing, in respect
of any Material Property which is acquired by it after the date of this Deed, the title to
which is registered at the Land Registry or the title to which is required to be so
registered, promptly following completion of the relevant acquisition:

] give the Land Registry written notice of this Deed; and

(ii} procure that notice of this Deed is clearly noted in the Register to each such
title.

11.17 Isspection by Securify Agent

Subject to the terms of any then subsisting occupational leases, each Chargor shall permit the
Security Apent and any person nominated by it at all reasonable times with reasonable notice
to enter any part of the Material Properties and view the state of them,

11,18 Not prejudics

No Chargor shall do, cause or permit to be done anything which may materially depreciate,
materially jeopardise or otherwise materially prejudice the value or marketability of the
Material Property from time to time mortgaged or charged {(or expressed to be mortgaged or
charged) by or pursuant to this Deed {or make any omission which has such an effect).

iz, POWER TO REMEDY
12.1  Power fo remedy

If at any time & Chargor does not comply with any of its obligations under this Deed, or with
any contractual, statutory, common law or other legal obligation affecting the Material
Properties, the Security Agent {without prejudice to any other rights arising as a consequence
of such non-compliance) shall be entitled (but not bound) to rectify that defauit, The relevant
Chargor irrevocably authorises the Security Agent and its employees and agents by way of




12.2

123

13.

13.1

13.2

133

14.

14.1

14.2

security to do all such things {including entering the property of such Chargor) which are
necessary or desirable to rectify that default (including entering the Material Properties,
complying with or objecting to any notice served on such Chargor in respect of the Material
Properties or taking any action which the Security Agent may consider necessary or desirable
to prevent or remedy any breach of any such term or to comply with or object to any such
notice).

Mortgagee in possession

The exercise of the powers of the Security Agent under this clause 12 shall not render it, or
any other Secured Party, liable as a mortgagee in possession.

Monies expended

The relevant Chargor shall pay to the Security Ageni on demand any monics which are
expended by the Security Agent in exercising its powers under this clause 12, together with
interest at the Default Rate from the date on which those monies were expended by the

Security Agent (both before and after judgment) and otherwise in accordance with clause 2.2
(Default interest).

WHEN SECURITY BECOMES ENFORCEABLE
When enforceable

This Debenture Security shall become immediately enforceable upon the occurrence of a
Declared Default,

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be immediately exercisable upon and at any time after the
occurrence of any Declared Default,

Enforcement

Afier this Debenture Security has become enforceable, the Security Agent may in its absolute
discretion enforce all or any part of the Debenture Security in such manner as it sces fit.

ENFORCEMENT OF SECURITY
General

For the purposes of all rights and powers implied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed. Sections 93 and 103 of the
Act shall not apply to the Debenture Security.

Powers of leasing

The statutory powers of leasing conferred on the Security Agent are extended so as to
authorise the Security Agent to lease, make agreements for leases, accept surrenders of leases
and grant options as the Security Agent may think fit and without the need to comply with
section 99 or 100 of the Act.




14.3  Powers of Security Agent

{a) At any time after the Debenture Security becomes enforceable (or if so requested by
any Chargor by written notice at any time), the Security Agent may without further
notice (unless required by law):

(i} appoint any person (or persons) io be a receiver, receiver and manager of
administrative receiver of all or any part of the Security Asscis and/or of the
income of the Security Assets; and/or

i appoint or apply for the appointment of any person who is approprietely
¥
qualified as administrator of a Chargor; and/or

(itiy  exercise all or any of the powers conferred on morigagees by the Act {as
amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on a Receiver, in each case without first appointing a
Receiver or notwithstanding the appointment of any Receiver; and/or

{ivJ  exercise (in the name of any Chargor and without any further consent or
authority of such Chargor) any voting rights and any powers or rights which
may be exercised by any person(s) in whese name any Charged Invesiment is
registered or who is the holder of any of them.

{b) The Security Apent is not entitled to appoint a Receiver in respect of any Security
Assets of any Chargor which are subject to a charge which (as created) was a floating
charge solely by reason of a moratorium being obtained under the Insolvency Act
2000 (or anything done with a view to obtaining such a moratorium) in respect of
such Chargor.

144 Redemption of prior mortgages
At any time after the Debenture Security has become enforceable, the Security Agent may:
(a) redeem any prior Security against any Security Asset; and/or
(&) procure the transfer of that Security to itself; and/or

() settle and pass the accounts of the holder of any prior Security and any accounts so
settled and passed shall be conclusive and binding on each Chargor.

All principal, interest, costs, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the relevant Chargor to the Security Agent on demand.

14.5  Privileges

(a) Each Receiver and the Security Agent is entitled to all the rights, powers, privileges
and immunities conferred by the Act on mortgagees and receivers when such
receivers have been duly appointed under the Act, except that section 103 of the Act
does not apply.

(b} To the extent that the Sccurity Assets constitute "financial collateral” and this Deed
and the cobligations of the Chargors under this Deed constitute a "security financial
collateral arrangement’ (in each case for the purpose of and as defined in the
Financial Collateral Arrangements (No. 2) Regulations 2003 (8I 2003 No. 3226))
each Receiver and the Security Agent shall have the right after the Debenture Security




14.6

i4.7

15.

151

15.2

15.3

has become enforceable to appropriate all or any part of that financial collateral in or
towards the satisfaction of the Secured Obligations.

{c) For the purpose of clause 14,5(b), the value of the financial collateral appropriated
shall be such amount as the Receiver or Security Agent reasonably determines having
taken into account advice obtained by it from an independent invesimen! or
acconntancy firm of national standing selected by it.

No Liahility

(a) Neither the Security Agent, any other Secured Party nor any Receiver or Delegate
shall be liable {A) in respect of all or any part of the Security Assets or (B) for any
loss or damage which arises out of the exercise or the attempted or purported exercise
of, or the failure to exercise any of, its or his respective powers (unless such loss or
damage is caused by its or his frand, gross negligence or witful misconduct).

(b) Without prejudice to the generality of clause 14.6(a), neither the Security Agent, any
other Secured Party nor any Receiver or Delegate shall be liable, by reason of
entering into possession of a Security Asset, to account as morfgagee in pPOSSEssion of

for any loss on realisation or for any default or omission for which a mortgagee in
possession might be liable.

Protection of third parties

No person (including a purchaser) dealing with the Security Agent or any Receiver or
Delegate will be concerned to enguire:

{a) whether the Secured Obligations have become payable;

(b) whether any power which the Security Agent or the Receiver is purporting to exercise
has become exercisable;

{c) whether any money remains due under any Finance Document; or

{d} how any money paid to the Security Agent or to the Receiver is to be applied.
RECEIVER

Removal and replacement

The Security Agent may from time to time remove any Receiver appointed by it (subject, in
the case of an administrative receivership, to section 435 of the Insolvency Act 1986} and,
whenever it may deem appropriate, may appoint a new Receiver in the place of any Receiver
whose appointment has terminated.

Multiple Receivers

If at any time there is more than one Receiver of all or any part of the Sccurity Assets and/or
the income of the Security Assets, each Receiver shall have power to act individually {unless
otherwise stated in the appointment docurment).

Remuneration

Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by

agreement between him and the Security Agent (or, failing such agreement, to be fixed by the
Security Agent).

T
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15.5

16.

i6.1

16.2

Payment by Receiver

Only monies actually paid by a Receiver to the Security Agent in relation to the Secured
Obligations shall be capable of being applied by the Security Agent in discharge of the
Secured Obligations.

Agent of Chargors

Any Receiver shall be the agent of the Chargor in respect of which it is appointed. Such
Chargor shall (subject to the Companies Act 2006 and the Insolvency Act 1986) be solely
responsible for his acts and defaults and for the payment of his remuneration. No Secured
Party shall incur any liability (either to such Chargor or to any other person} by reason of the
appointment of a Receiver or for any other reason.

POWERS OFRECEIVER
General powers
Any Receiver shall have:

(a} all the powers which are conferred on the Security Agent by clause 14.3 (Powers of
Security Agent);

() all the powers which are conferred by the Act on mortgagees in possession and
receivers appeinted under the Act;

() (whether or not he is an administrative receiver) all the powers which are listed in
schedule 1 of the Insolvency Act 1986; and

(d) all powers which are conferred by any other law conferring power on receivers.
Additional powers

In addition to the powers referred to in clause 16.1 (General powers), a Receiver shall have
the following powers:

{(a) to take possession of, collect and get in all or any part of the Security Assets and/or
income in respect of which he was appointed;

(b) to manage the Security Assets and the business of any Chargor as he thinks fit;

{c) to redeem any Security and to borrow or raise any money and secure the payment of
any money in priority to the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs or liabilities incurred by him in such exercise;

{d} ta sell or concur in selling, leasing or otherwise disposing of all or any part of the
Security Assets in respect of which he was appointed without the need to observe the
restrictions imposed by section 103 of the Act, and, without limitation;

{i} fixtures may be severed and sold separately from the Material Property
containing them, without the consent of any Chargor;

(i) the consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable comsideration (and the
amount of such consideration may be dependent upon profit or tarnover or be
determined by a third party}; and
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{k)
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(m)

(m)
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(iti)  any such consideration may be payable in a lump sum or by instalments
spread over such period as he thinks fit;

to alter, improve, develop, complete, construct, modify, refurbish or repair any part of
the Material Property or Premises and to complete or undertake or concur in the
completion or undertaking (with or without modification) of any project in which any
Chargor was concerned or interested before his appointment (being a project for the
alteration, improvement, development, completion, comstruction, modification,
refurbishment or repair of any part of the Material Property or Premises);

to carry out any sale, lease or other disposal of all or any part of the Security Asseis
by conveying, transferring, assigning or leasing the same in the name of the relevant
Chargor and, for that purpose, to enmter into covenants and other confractual
obligations in the name of, and so as to bind, such Chargor;

tc take any such proceedings (in the mame of any of the relevant Chargors or
otherwise) as he shall think fit in respect of the Security Assets and/or income in
respect of which he was appointed (including proceedings for recovery of rent or
other monies in arrears at the date of his appointment);

to enter into or make any such agreement, arrangement or compromise as be shall
think fif;

to insure, and {0 renew any insurances in respect of, the Security Asscts as he shall
think fit (or as the Security Agent shall direct);

ic appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice to the
generality of the foregeing power, to employ his partners and firmy};

to form onme or more Subsidiaries of any Chargor and to transfer to any such
Subsidiary all or any part of the Security Assets;

to operate any rent review clause in respect of any Material Property in respect of
which he was appointed (or any part thereof) and to apply for any new or extended
lease; and

o

(i) give valid receipts for all monies and to do all such other things as may seem
to him o be incidental or conducive to any cther power vested in him or
necessary or desirable for the realisation of any Security Asset;

(ii} exercise in relation to each Security Asset all such powers and rights as he

would be capable of exercising if he were the absolute beneficial owner of
the Security Assets; and

(iii}  use the name of any Chargor for any of the above purposes; and

to do all such other acts and things as he may in his discretion consider to be
incidental or conducive to any of the matters or powers set out in this Deed or
otherwise incidental or conducive to the preservation, improvement or realisation of
the Security Assets.




17. APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT
17.1  Application

All monies received by the Security Agent or any Receiver after the Debenture Security has
become enforceable shall (subject to the rights and claims of any person having a security
ranking in priority to the Debenture Security} be applied in accordance with and subject to the
terms of the Intercreditor Agreement.

17.2  Contingencies

If the Debenture Security is enforced at a time when no amounts are due under the Finance
Documents (but at a time when amounts may become so due), the Security Agent or a
Receiver may pay the proceeds of any recoveries effected by it into a blocked suspense
account {bearing interest at such rate (if any) as the Security Agent usually grants for accounts
of that size and nature).

17.3  Appropriation, Intercredifor Agreement and suspense acconnt

(a) Subject to the Intercreditor Agreement and clause 17.1 (dpplication), the Security
Agent shall apply all payments received in respect of the Secured Obligations in
reduction of any part of the Secured Obligations in any order or manner which it may
determine,

)] Any such appropriation shall override any appropriation by any Chargor.

{c) All monies received, recovered or realised by the Security Agent under or in
connection with this Deed may at the discretion of the Security Agent be credited to a
separate interest-bearing suspense account for so long as the Security Agent
determines (with interest aceruing thereon at such rate (if any) as the Security Agent
usnally grants for accounts of that size and nature) without the Security Agent having
any obligation to apply such monies and interest or any part of it in or towards the
discharge of any of the Secured Obligations unless such monies would be sufficient to
discharge all Secured Obligations in full.

18.  SET-OFF
181  Set-off rights

(a) The Security Agent and each other Secured Party may (but shall not be obliged to) set
off any obligation which is due and payable by any Chargor and unpaid (whether
under the Finance Documpents or which has been assigned to the Security Agent or
such other Secured Party by any other Chargor) against any obligation (whether or not
matured) owed by the Security Agent or such other Secured Party to such Chargor,
regardless of the place of payment, booking branch or currency of either obligation.

(]] At any time afier the Debenture Security has become enforceable (and in addition to
its rights under clause 18.1(a)}, the Security Agent and each other Secured Party may
(but shall not be obliged to) set-off any contingent Hability owed by a Chargor under
any Finance Document against any obligation (whether or not matured) owed by the
Security Agent or such other Secured Party to such Chargor, regardless of the place of
payment, booking branch or currency of either obligation.
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() If the obligations are in different currencies, the Security Agent or such other Secured
Party may convert either obligation at a market rate of exchange in its usual course of
business for the purpose of the set-off,

{d) If either obligation is unliguidated or unascertained, the Security Agent or such other
Secured Party may set off in an amount estimated by it in good faith to be the amount
of that obligation.

18.2 Time deposiis

Without prejudice to clause 18.1 (Sei-off rights), if any time deposit matures on any account
which any Chargor has with the Sccurity Agent or any other Secured Party at a time within
the Security Peried when:

(a) this Debenture Security has become enforceable; and
(b) no Secured Obligation is due and payable,

such time deposit shall automatically be renewed for such further maturity as the Security
Agent or such other Secured Party in its absolute diseretion considers appropriate unless the
Security Agent or such other Sccured Party otherwise agrees in writing.

18, DELEGATION

Each of the Security Agent and any Receiver may delegate, by power of attorney {or in any
other manner) to any person, any right, power or discretion exercisable by them under this
Deed upon any terms (including power to sub-delegate) which it may think fit. Neither the
Security Agent nor any Receiver shall be in any way liable or responsible to any Chargor for
any loss or liability arising from any act, default, omission or misconduct on the part of any
Delegate.

20. FURTHER ASSURANCES
20.1  Further action

Subject to the Agreed Security Principles each Chargor shall (and the Parent shall procure that
each Chargor shall) at its own expense, promptly do all such acts and execute all such
documents (including assignments, transfers, conveyances, morigages, charges, notices and
instructions) as the Security Agent or a Receiver may reasonably specify (and in such form as
the Security Agent or a Receiver may reasonably require) in favour of the Security Agent, a
Receiver or its nominees in order to:

(2} perfect the Security created or intended to be created under or evidenced by this Deed
or for the exercise of any rights, powers and remedies exercisable by the Security
Agent, any other Secured Party or any Receiver or any Delegate in respect of any
Security Asset or provided by or pursuant to this Deed or by law; and/or

(b} confer on the Security Agent, any Receiver or the Secured Parties Security over any
property and assets of that Chargor located in any jurisdiction equivalent or similar to
the Security intended to be conferred by or pursuant to this Deed; and/or

{c) facilitate the realisaiion of the assets which are, or are intended to be, the subject of
the Debenture Security.
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20.2 TFinance Documents

Subject to the Agreed Security Principles, each Chargor shall (and the Parent shall procure
that each member of the Group shall) take all such action as may be available to it (including
making all filings and registrations) as is necessary for the purpose of the creation, perfection,
protection or mainienance of any Security conferred or intended to be conferred on the
Security Agent or the Secured Parties by or pursuant to this Deed.

20.3  Specific security

Subject to the Agreed Security Principles and without prejudice fo the gemerality of
clause 20.1 (Further action), each Chargor will promptly upon request by the Security Agent
execute any document contemplated by that clause over any Security Asset which is subject
to or intended to be subject to any fixed security under this Deed (including any fixed security
arising or intended to arise pursuant to clavse 5 (Floating charge).

21. POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Security Agent, each
Receiver and any Delegate to be its attorney to take any action whilst an Event of Default is
continuing or the Debenture Security has become enforeeable, which such Chargor is obliged
to take under this Deed, including under clause 20 (Further assurances), or, if no Event of
Default is continuing, which such Chargor has failed to take. Each Chargor ratifies and
confirms whatever any atlorney does or purports to do pursuant to its appointment under this
clanse.

22, CURRENCY CONVERSION

All monies received or held by the Security Agent or any Receiver under this Deed in a
currency (the "Other Currency™) other than the currency in which the relevant monies are
expressed to be payable (the "Required Currency”} may be converted from the Other
Currency into the Required Currency as the Security Agent or the Receiver considers
necessary or desirable to cover the obligations and Habilities comprised in the Secured
Obligations in the Required Currency at the Agent's Spot Rate of Exchange. Each Chargor
shall indernmify the Security Agent against all costs, charges and expenses incurred in relation
to such conversion. Neither the Security Agent nor any Receiver shall have any liability to
any Chargor in respect of any loss resulting from any fluctuation in exchange rates after any
such conversion,

23. CHANGES TO THE PARTIES
23.1 Chargors

No Chargor may assign any of its rights or obligations under this Deed.
232  Security Agent

The Security Agent may assign or transfer all or any part of its rights under this Deed
pursuant to the resignation or removal of the Securily Agent in accordance with the
Intercreditor Agreement. Each Chargor shall, immediately upon being requested to do so by
the Security Agent, enter into such documents as may be necessary to effect such assignment
or transfer.




233 Accession Deed
Each Chargor:

(a) consents to new Subsidiaries of the Parent becoming Chargors as contemplated by the
Finance Documents; and

() irrevocably authorises the Parent to agree to and sign any duly completed Accession
Deed as agent and attorney for and on behalf of such Chargor.

24, LANWD REGISTRY
34.1 Memorandom and articles

Each Chargor certifies that the Debenture Security does not contravene any of the provisions
of the memorandum or articles of association of such Chargor.

24.2  Resiriction

The relevant Chargor shall apply to the Chief Land Registrar (and consents to such an
application being made by or on behalf of the Security Agent) for a restriction in the
following terms to be entered on the Register of Title relating to any Material Property
registered at the Land Registry (or any unregistered land subject to first registration) and
against which this Deed may be noted:

"No disposition of the registered estate by the proprietor of the registered estate is io be
registered without a written consent signed by the proprietor for the time being of the charge
dated o] 2022 in favour of Ares Management Limited referred to in the charges register or
their convevancer.”

24.3  Exzcmpt information
{z) Each Chargor:

(i) authorises the Security Agent to make any application which the Security
Agent deems appropriate for the designation of this Deed, the Senior
Facilities Agrcement or any other Finance Document as an exempt
information document under rule 136 of the Land Registration Rules 2003;

(i) shall use its reasonable endeavours to assist with any such application made
by or on behalf of the Security Agent; and

(iii)  shall notify the Security Agent in writing as soon as il receives notice of any
person's application under rule 137 of the Land Registration Rules 2003 for
the disclosure of this Deed, the Senior Facilities Agreement or any other
Finance Document, following its designation as an exempt information
document.

(b} No Chargor shall make any application under nile 138 of the Land Registration Rules
2003 for the removal of the designation of any such documeni as sn exempt
information document.
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24.4  Geoeral provisions regarding LRA filings

(a)

{b)

Fach Chargor shall promptly make all applications to and filings with the Land
Registry which are necessary or desirable under the Land Registration Rules to protect
the Debenture Security.

No Chargor shall, without the prior written consent of the Security Agent, permit any
person to be or become registered under the Land Registration Act 2002 as the
proprietor of a Security Asset who is not so registered under the Land Registration Act
2002 at the date of this Deed.

25. MISCELLANEOUS

251 DMew nccounts

(a)

()

If the Security Agent or any other Secured Party receives, or is deemed to be affected
by, notice, whether actual or constructive, of any subsequent Security (other than a
Permitted Security) affecting any Security Asset and/or the proceeds of sale of any
Security Asset or any gunarantee under the Finance Documents ceases to continue in
force, it may open a new account or accounts for any Chargor, If it does not open a new
account, it shall nevertheless be treated as if it had done so at the time when it received
or was deemed to have received such notice,

As from that time all payments made to the Security Agent or such other Secured Party
will be credited or be treated as having been credited to the new account and will not
operate to reduce any amount of the Secured Obligations.

25.2 Tacking

(a)

{b)

Each Finance Party shail perform its obligations under the Senior Facilities Agreement
{including any obligation to make available further advances).

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

25.3 Pratective clauses

(@

®&

Fach Chargor is deemed to be a principal debtor in relation to this Deed The
obligations of each Chargor under, and the security intended to be created by, this Deed
shall not be impaired by any forbearance, neglect, indulgence, exiension or time,
release, surrender or loss of securities, dealing, amendment or arrangement by any
Secured Party which would otherwise have reduced, released or prejudiced this
Debenture Security or any surety lability of a Chargor (whether or not known to it or fo
any Secured Party).

Ciauses 21.4 (Waiver of Defences), 21.5 (Guarantor Intenf), 21.6 (Immediate
Recourse), 21.7 (Appropriation) and 21.8 (Deferral of Guarantors Rights) of the Senior
Facilities Agreement apply in relation to this Deed as if references to the obligations
referred to in such clauses respectively were references to the obligations of each
Chargor under this Deed.
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26. NOTICES
26.1  Senior Facilities Agreement
Subject to clause 26.2 (Notices through Parent).

(8) claunse 35 (Notices) of the Senior Facilities Agreement (other than clauses 35.3(c), 35.6
(Electronic communication) and 35.7 (Use of websites)) is incorporated into this Dreed
as if fully set out in this Deed; and

(b) the address and fax numbers of cach Party for all communications or documents given
under or in connection with this Deed are as set out below, or as otherwise notified
from time to time by the relevant Party for the purposes of the Senmior Facilities
Agreement or this Deed

{1} the contact details for the Original Chargors are:

Address: Melville Nurseries, Lasswade,
Midlothain, EH13 1AZ

Attention: Chief Executive Officer and
Company Secretary
E-mail; graeme.jenkins@dobbies.com and

debhie harding(@dobbies.com
(ii) the contact details for the Security Agent are:
Address: Ares Management Limited

C/0 Tmf Group 8 Fleor, 20
Farringdon Street, London

EC4A 4AB
Attention: David Ribchester / Nishal Patel
E-mail: OperationsLondon@aresmgmt.com

26.2  Notices through Parent

{a)  All communications and documents from the Chargors shall be sent through the Parent
and all communications and documents to the Chargors may be sent through the Parent.

(b) Any communication or document made or delivered to the Parent in accordance with
this clause 26 will be deemed to have been made or delivered to each of the Chargors.

27, CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party, the Security Agent or the Agent
specifying the amount of any Secured Obligation due from the Chargors (including details of
any relevant calculation thereof) is, in the absence of manifest error, conclusive evidence
against the Chargors of the matters to which it relates.
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28.

29.

340.

31

32,

321

3.2

33.

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from ong another and if at any time
any provision is or becomes illegal, invalid or unenforceable in any respect under any law of
any jurisdiction, neither the legality, validity or enforceability of any of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impaired.

REMEDIES AND WAIVERS

Ne failure to exercise, nor any delay in exercising, on the part of the Security Agent {(or any
other Secured Party), any right or remedy under this Deed shall operate as a waiver, nor shall
any single or partial exercise of any right or remedy prevent any further or other exercise, or
the exercise of any other right or remedy. The rights and remedies provided are cumulative
and not exclusive of any rights or remedies provided by law.

AMENDMENTS AND WAIVERS

Any provision of this Decd may be amended in writing by the Security Agent and the
Chargors or the Parent acting on their behalf and each Chargor irrevocably appoints the
Parent as its agent for the purpose of agreeing and executing any amendment on its behalf.
Any breach of this Deed may be waived before or afler it occurs only if the Security Agent so
agrees in writing, A waiver given or consent granted by the Security Agent under this Deed
will be effective only if given in writing and then only in the instance and for the purpose for
which it is given.

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures (and seals, if any} on the counterparts were on a single copy of this Deed.

RELEASE
Releass

Upon the expiry of the Security Period (but not otherwise) the Security Agent shall, at the
request and cost of the Charpgors, take whatever action is necessary to release or re-assign
(without recourse or warranty} the Security Assets from the Debenture Security.

Reinstatement

Where any discharge (whether in respect of the obligations of any Chargor or any security for
those obligations or otherwise) is made in whole or in part or any arrangement is made on the
faith of any payment, security or other disposition which is avoided or must be restored on
insolvency, liquidation or otherwise {without limitation), the liability of the Chargors under
this Deed shall continue as if the discharge or arrangement had not cccurred. The Security
Agent may concede or compromise any claim that any payment, security or other disposition
is Hable to avoidance or restoration.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it shall be
govemed by English law.




34, ENFORCEMENT AND JURISDICTION

(a)  The courts of England have exclusive jurisdiction to settle any dispute arising out of or
in commection with this Deed (including a dispute relating to the existence, validity or
termination of this Deed or any non-coniractual obligation arising out of or in
connection with this Deed) (a "Dispute™).

(b) The Partics agree that the couris of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the conirary.

{c) This clause 34 is for the benefit of the Finance Parties and Secured Parties only. As a
result, no Finance Party or Secured Party shall be prevented from taking proceedings
relating to a Dispute in any other courts with jurisdiction. To the extent allowed by law,
the Finance Parties and Secured Parties may take concurrent proceedings in any
number of jurisdictions.

IN WITNESS of which this Deed has been duly execuied by each Original Chargor as a deed and
duly executed by the Security Agent and has been delivered on the first date specified on page 1 of
this Deed by ¢ach Original Chargor.
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SCHEDULE 1: THE ORIGINAL CHARGORS

Dobbies Garden Centres Group 10231465 -22-23, Fourth Floor
Limited {formerly known as . 01d Burlington Street
DanAtAugusta Midco Limited) : London

United Kingdom
WIS 21

DanAtAugusta Bidco Limited 10231440 22-23, Fourth Floor
Old Burlington Street
London

United Kingdom
WIS 211

DanAtAugusta Propeol Limited 10231842 22-23, Fourth Floor

| O1d Burlington Street
London

United Kingdom
WIS 21¥

‘DanAtAugusta Propco2 Limited 10231853 22-23, Fourth Floor
0ld Burlington Strect
London

United Kingdom
W18 25

DanAtAugusta Propco3 Limited 10231938 22-23, Fourth Floor

' Old Burlington Street
London

1 United Kingdom
1WIS 21

Dobbies Garden Centres Limited SCO10975 -Melville Nurseries,
‘Lasswade, Midlothain,
EHIR 1AZ
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SCHEDULE 2: DETAILS OF SECURITY ASSETS

Part 1: Material Properties

. Doﬁbws Gaﬁﬁen

-y Land and Buildings ‘I Kent, Ashford K976907
Centres Limited known as land on the
" east side of Rutherford
-1 Road, Ashford
g"bg?;sgm’.‘izg | Land and buildings Merseyside, Sefion | MS548459
enires Limt - known as land on the
| north west side of
‘Bentham's Way,
" Southport
| Dobbies Garden Heighley Hill, Morpeth NE6L | Northumberland | ND156184
Centres Limited
: DA
: I(Z:)obgl,esg ar'(:ez Land and buildings at Heighley | Northumberland ‘'ND133538
1 enires Lumne Gate Garden Centre, Morpeth
i NEs1 3DA
Dobbies Garden Land adjoining Dobbies Garden | Northumberland ND95832
_Centres Limited
Centre, Street Houses,
Ponteland, Newcastle Upon
_ Tyne
Dabbies Garden Blooms Garden Centre, Bath Gloucestershire GR2832003
Centres Limited Road, Stonehouse GL10 3DP )
Dobbies Garden Huntingdon Garden & Leisure | Cambridgeshire CB409669
Centres Limited Ltd, Banks End, Wyton, :
' _ Huntingdon PEZ8 2AA
Dobbiss Garden Woodlands Garden Centre, | Leicestershire LT477088
Centres Limited Ashby Road, Stapleton,
i Leicester LE9 &JE
?DanAtl?lig'usFta q | Land lying to the north west of | North Warwickshire | WK271415
Topeal Lantie Woodford Lane, Mancetter
?a’nAt?%USF? 4 Cross Lanss Farm, Nuneaton . North Warwickshire WK396574
Topeol Lamiie Road, Mancetter, Atherstone '
(CVS 1RF)
?anAt!lxlig.usff? d Land at Cross Lanes Farm Worth Warwickshire | WK396577
Topeol Limne Garden Centre, Mancetter (CV9 |
1RF)
j?;ﬂAtT;%U S?:i d Land on the West side of 1 Gateshead P217565
Opcal Limie Durham Road, Birtley
Em“?‘ig.“sg‘ ; Land lying to the cast of Carlisle CU142099
: ropeol Limie Westwood Nurseries,
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Cardewlees, Dalston, Carlisle

DanAtAugusta Land at Orton Grange, Cazlisle | Carlisle CU255488
Propeel Limited _ _
; ?:nAtAilig;?t? d Dohbics Garden Centre, Orton Carlisle CU22R484
opeol Limie Grange, Carlisle (CAS 6LB) :
DanAtAug_u sta Land at Barlborough Links, - Derbyshire: Bolsover | DY3591447
Propcol Limited '
Barlborough
gamﬁﬁﬁi 4 Land at worms Farm, - Gloucestershire: GR211065
Teper ! Siddington, Cirencester Cotswold
?anAt!;xl;dg_usl_:? d ' Land ét Worms Farm, “ " Gloucestershire: GR292070
fopeol Limite Siddington, Cirencester Cotswold
DanAtAugusta | Gailey Park Garden Centre, South Staffordshire | SF345699%
Propeol Limited : . .
Gailey, Penkridge -
- ga““’?‘ig.“?? 4 | Dobbies Garden Centre, Medway | TT35008
| krepeol Limite .Courtney Road, Gillingham .
_ {MES 0FB)
: i]))anAtﬁ?:;)g;r: :tac d Land lying to the east of Speke | Merscyside: | MS583981
I rapeo Hall Avenue, Liverpool Liverpool
i ganAt?ligu ST? d Land lying to the east and west | Milton Keynes BM318948
1 rropeot Limne of Belvedere Lane, Fenny
; Stratford
ga“At?‘}%“SFf . Dobbies Garden Centre, Peterborough CB365050
Topeot Limite . Phorpres Way, Cygnet Park,
Hampton, Peterborough (PE7
_ ENY)
: ?“Atﬁ“ﬁﬂa . 'Dobbies Garden World, Fylde LAA477973
Topeot Limite Blackpool Road, Clifton,
Preston (PR4 0XL)
DanAtAugusta Dobbies Garden World, \
Propcol Limited ' Blackpool Road, Clifton, Fylde LAS01739
- Preston (PR4 0X1)
' DanAtAugusta Dobbies Garden World,
Propeo! Limited Biackpool Road, Clifton, | Fylde LA860229
Preston (PR4 §XL)
- DanAtAugusta | Dobbies Garden Centre, Mendip | Somerset: Mendip 5T137829
Propeol Limited Avenue, Shepton Mallet {(BA4
4PF)
DanAtAugusta Dobbies Garden Centre, Shropshire SL124R18
Propcol Limited Hereford Road, Bayston Hill,
Shrewsbury (SY3 0DA)
DanAtAngusta Dobbies Garden Centre, North Warwickshire | WK485699
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Propco3 Limited

Mancetter, Atherstone CV9 IRF _

Propeol Limited

Street House, Ponteland,

ganAtJ?igu SF? 4 Dobbies Garden Centre, Land | Gateshead - TYS539098
ropeos Lumte on the West Side of Durham '
Road Birtley DH3 2BQ
| ?anAtglgus‘f?e q Dobbies Garden Centre, Orton | Carlisle CU296762
ropeo= LImt Grange, Carlisle CAS 6LB
Eam%‘;%us'f? 4 | Dobbies Garden Centre, Derbyshire: Bolsover | DY505313
TOpeos LImhie Barlborough Links,
Barlborough, 543 4XN
?anAt‘;‘%“sf d Dobbies Garden Centre, Land at | Gloucestershire: GR406202
| Propeo3 Limite Worms Farm, Siddington, | Cotswold
| Cirencester GL7 6EU :
' PDanAtgligusfta q Gailey Park Garden Centre, South Staffordshire | SF618525
ropco3 Limite { Gailey, Penkridge, ST19 SPP
?anAng‘ig!us?? od Dobbies Garden Centre, Medway TT53864
ropco.s Limi | Courtney Road, Gillingham
I MER OFB
DanAtAvBAS || Dobbics Garden Centre, Speke | Merseyside: MS634961
TOpco. Limile | Hall Avenue, Liverpool L24 Liverpool
: ) 1UX
ganAt.gligus§§ 1 Dobbies Garden Centre, Fenny | Milton Keynes ‘BMA40Q7625
| Fropoos Limie Stratford, Milton Keynes MK17
-9JH
| PDanAtéligi?;;?e g Dobbies Garden Centre, Peterborough | CB415343
TOpee Phorpres Way, Cygnet Park, |
Hampton, Peterborough PE7
. SNY
| Pl?anAtgiig_usF? ; Dobbies Garden World,  Fylde LAN180651
- FIropeos Lamiie Blackpool Road, Clifton,
: FPreston PR4 0XL.
?m“;‘ig_“s‘;‘:‘ . Dobbies Garden Centre, Mendip | Somerset: Mendip | WS76634
ropco3 Limite Avenue, Shepton Mallet BA4
4PE
ganms‘;@xig:;;a . Dobbies Garden Centre, Shropshire §1.241241
opee € Hereford Roead, Bayston Hill,
Shrewsbury 8Y3 DA
Dobbies ‘f’ar_de“ Land and buildings lying on the | Northumberland ND139750
Centres Limited :
south east side of Strect House,
: Ponieland
DanAtAugusta Dobbies Garden Craft Centre, | Northumberland | ND184974




| Newcastle Upon Tyne NE20

BT
li gf;iﬁ%ﬁ:‘c . 'Dobbies Garden Craft Centre, | Northumberland ND184977
Street House, Ponteland,
Neweastle Upon Tyne NE20
_ 9BT
: gzgg;?ﬁﬁ:z Dobbies Garden Centre, King's Lynn, West | NK467714
: Campbells Meadow, King's Norfolk |
: - Lynn PE30 4WQ _
I Dobbies Garden Dobbies Woodbridge, - Suffolk Coastal SK393032
{enires Limited Grundisburgh Road, Hasketon, |
1 Woodbridge IP13 6HX . _
‘| Dobbies Garden - World's End Garden Centre, Aylesbury Vale 1 BM433861
Centres Limited Avlesbury Road, Wendover,
_ _ Avlesbury HP22 6BD
'| Dobbies Garden Siemens Way, Swansea Swansea WA393688
Centres Limited Enterprise Park, Swansea SA7
9FT
‘Dobbies Garden Andover Garden Centre, Hampshire ; Test HP834024
Centres Limited Salisbury Road, Andover SP11 | Valley
TDN
- Dobbies Garden Beaconsfield Garden Centre, Buckinghamshire : BMWM434023
" Centres Limited London Road, Beaconsfield South Bucks '
HP? 18H
'Daobbies Garden Brighton Garden Centre, Brighton and Hove | ESX177396
Centres Limited Warren Road, Brighion BN2
i _ 12,9, .
- Dobbies Garden | Bury St Edmunds Garden Suffolk : St SK394936
- Centres Limited Centre, Rougham Road, Bury St | Edmundsbury
' Edmunds P33 2RN
Dobbies Garden Cadnam Garden Centre, Hampshire : New HP834525
- Centres Limited Southampton Road, Cadnam, Forest
: Southampion S040 2NB
“Dobbies Garden Findern Garden Centre, Burton | Derbyshire : South | DY535117
- Centres Limited Road, Findern, Derby DE63 Derbyshire
- 68E
" Dobbies Garden Galton Garden Centre, 24 Diorset : West Dorset | DT448544
.Centres Limited Wareham Road, Galton,
_ Dorchester DT2 8BY
- Dobbies Garden Peter Barratt’s Gosforth Garden | Tyne and Wear : TY534193
" Cenires Limited Centre, Gosforth Park, Newcastle-Upon-
. MNewcastle Upon Tyne NE3 SEP | Tvne
Dobbies Garden Hare Hatch Garden Centre, Bath | Wokingham "BK501112
' Centres Limited Read, Twyford RG10 98W
Dobbies Garden Harlestone Heath Garden Morthamptonshire ; | NN2139%6
Centres Limited Centre, Harlesione Road, Daventry
Northampton WNS 611
Dobbies Garden Harlestone Heath Garden Northamptonshire : | Pending
Centres Limited Centre, Harlestone Road, Daventry '
' Northampton NNS6UJ . o _
- Dobbies Garden Havant Garden Cenire, Bartons | Hampshire : Havant | SH52297
Centres Limited Road, Havant PO9 SNA :




Dobbies Garden Hcighley Gate (Garden Centre, Northumberland NID197863
Centres Limited Morpeth NE61 3DA
Dobbies Garden Hungerford Garden Centre, - West Berkshire BKS501375
Cenires Limited Bath Road, Hungerford RGL7 |
0HE .
Diobbies Garden Keston Garden Centre, Qakley .| Bromley S(3L804963
Centres Limited Road, Bromley BR2 8HD :
Dobbies Garden Leicester Rowena Garden Leicestershire : LT513466
'+ Cenires Limited - Centre, Loughborough Road, Charnwood
: 'Rothley LE7 7NL
Dobbies Garden Marple Garden Centre, Dooley | Greater Manchester : | MAN341345
(entres Limited Lang, Marple, Stockport SK6 | Stockport
THE
| Dobbies Garden Northampton Garden Centre, Northamptonshire : | NN347760
Centres Limited . Newport Pagnell Road, Northampton
' .| Wootten, Northampton NN4
6HP
Dobbies Garden - Pennine Garden Centre, West Yorkshire ; Y'Y 124302
- Centres Limited - Huddersfield Road, Shelley, Kirklees
3 't Huddersfield HDE 8LF .
- Dobbies Garden -1 Poppleton Garden Centre, York 1 NYK466982
Centres Limited | Northfield Lane, Upper '
: ‘| Poppleton, York YO26 60QB BN
-Dobbies Garden Royston Garden Centre, Cambridgeshire : ‘CB381842
|\ Centres Limited ' Dunsbridge Turnpike, Shepreth, | South ' :
4 - Royston SGB 6RA Cambridgeshire
1 Dobbies Garden - Shenstone Garden Centre, _Staffordshire : SF336850
1 Centres Limited Birmingham Road, Shenstone, | Lichfield SF340408
I - Lichfield WS14 000 . .
1 Dobbies Garden Land on the west side of Staffordshire : SF510349
1 Cenires Limited Birmingham Road, Shenstone ‘Lichfield
|- Dobbies Garden | Peter Barratt's Stockton Garden | Stockton-On-Tees |- CE242589
| Centres Limited - Cenire, Yarm Road, Stockion-
o " On-Tees TS1B 380
| Dobbies Garden - Stratford-Upon-Avon Garden Warwickshire : -WEKA485375
I Centres Limited - Centre, Hatton Bank Lane, Stratford-Upon-
8 " Black Hill, Crowborough CV37 | Avon
L -0QW _ .
| Dobbies Garden ‘Swindon Garden Centre, Hyde | Swindon WT446152
1 Centres Limited ‘Road, Swindon SN2 78E '
| Dobbies Garden Woodcote Green Nurseries, Sutton | SGL804601
| Cenires Limited Woodmansterne Lane, |
€ | Wallington SM$§ OSR il
| Dobbies Garden + Altrincham Garden Centre, Greater Manchester: | MAN262688
| Centres Limited Green Lane, Timperley, . Frafford
' 1 Altrincham WAILS5 80P |
- Dobbies Garden -{ Blooms Rugby Garden Centre, | Warwickshire: WEK426976
Centres Limited 't Straight Mile, Bourton, Rugby Rughy '
: - CV23 900 :
Dobbies Garden - Moreton Park Garden Centre Shropshire 1 8L262300
Centres Limited " Gledrid, Chirk, Wrexham LL14 :
L SDG
Dobbies Garden | Johngons Garden Centre, Lincolnshire LL173663
| Centres Limited | Wainfleet Road, Beston PEZ1

UL E——
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Part 2: Charged Securities

Dobbies Garden DanAtAugusta Bidco Ordinary s 5
Centres Group Limited | Limited shares ]
DanAtAugusta Bidco DanAtAugusta Propeol SO;;::SW 5 5
Limited Limited
DanAtAugusta ‘DanAtAugusta Propeo2 3;:;;;“ 15 |5
Propeol Limited ‘Limited
DanAtAugusta -DanAtAugusta Propco3 | Sﬁ';irl;ary 5 5
- Propeoe2 Limited -Limited
- DanAtAugusta Bidco Dobbies Garden Centres | Ordinary 17,038,509 | 17,038,508
- Limited Limited '

Part 3: Charged Accounts

| Account bank branch
_address and sort code -

Bidco Limited

DanAtAugusta

THE ROYAL BANK

OF SCOTLAND PLC

Edinburgh St Andrew
Square Office, 36 St
Andrews Square,
Edinburgh EH2 2AD

Sort Code: 83-06-08
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Dobbies Garden Centres -94 BARCLAYS One Churchill Place,
Limited BANK PLC London
E14 5HP

Sort code: 20-00-00

Dobbies Garden Centres | [ BARCLAYS One Churchill Place,
Limited BANK PLC London
El4 5HP

Sort code: 20-00-00

Dobbics Garden Centres . BARCLAYS One Churchill Place,
Limited BANK PLC London
El4 SHP

Sort code; 20-00-00

Dobbies Garden Centres 1 BARCLAYS One Clﬁfg&i Place,
Limited BANK PLC B14 SHP

Sort code: 20-00-00

Dobbies Garden Centres s BARCLAYS One Clﬁf{féﬂ Place,
Limited BANK FLC E14 SHP

Sort code: 20-00-00

Dobbies Garden Centres | [JIc? BARCLAYS One Cl;;““’é“” Place,
Limited BANK PLC oneon
El4 5HP

Sort code; 20-00-00

Dobbies Garden Centres | 09 BARCLAYS One Churetill Place,
Limited BANK PLC 14 SHP

Sort code: 20-00-00

Part 4: Intellectual Property’

! Dechert comment: Slaughter & May to confirm.




Dobbies Garden | UK/ ' BRIGHTEN
Centros Limited | 008120 | 3058120 | pevistered | 3%H YOUR DAY
Daobbies Garden 2135672 2135672 UK/ 1,2,5, 8 1a, DOBBIES
Centres Limited Registered 19,
| 20,31,41, 43,
44
Pobbigs Garden 2135670 = UK/ 0 1,2,5,8, 19, :
Centres Limited  Registered 19, DOBBIES '
20,31, 41,43, | GARDENING
2 ? bl L WORIJD
44
Dobbies Garden 3044575 2135670 | UK/ 8,31,35,41, | DOBBIES
Centres Limited ~ Registered 44 HELPING
YOUR
COMMUNIT
Y GROW fand
Design]
- Daobbies Gazden 3045263 3045263 | UK/ 35,41
S . : GROW HOW;
Centres Limited ~ Registered GROWHOW
1 Dobbies Garden UK/ 16,21, 28, :

" Centres Limited 2327846 2327846 " Repistered 31, 41 | PLANTASIA
Dobbies Garden 3044568 3044568 - UK/ 8.19.20. 31 [Design only}
Centres Limited Registered 35.43 44

| Dobbies Garden 012468302 012468302 Community 8,19, 20, DOBBIES
Cenires Limited : {CTM)/ 31, 35, 43,
Registered 44
None as at the date of this Deed.

Part 5: Relevant Contracts

| Limited

DanAtAugusta Bidco

Limited

Limited

Tesco Holdings

DanAtAugusta Bideo

Acquisition Agreement

C2ITE61A3 . i




Daobbies Garden Centres 1 7 October 2018 Wvyevale Garden Sale and Purchase

Limited - Centres Holdings Agreement in relation to the
; ‘Limited Properties (as defined
| Wyevale Garden | therein) and related assets
I Cenires Limited

Wryevale Acquisitions
1 Borrower Limited

Dobbies Garden
" Cenires Limited
Dobbies Garden Centres | 29 Ocicber 2018 | Wyevale Garden Share purchase agreement
Limited “t Centres Limited relating {o the purchase of
' the entire issned share capital -
of Woodcote Green
Wurseries (Holdings)
Lirited
Dobbies Garden Centres | 9 April 2019 | Wyevale Garden Sale and Purchase
Limited ‘| Centres Holdings Agreement in relation to the
Limited Properties {(as defined
Wyevale Garden therein) and related assets
Centres Limited
Golden Acres
(Holdings) Limited
Goliden Acres

Nurseries Limited

1 Wyevale Garden
Centres Acquisitions
Lirited

| WGC Seeds Limited
.: Wyevale Acquisitions
‘| Borrower Limited

Dobbies Garden
'+ Centres Limited

Part 6: Insurances

Dobbies Garden Centres Group Limited Zurich Property Damage & Business
DanAtAugusta Bideo Limited : Interruption

283766143,




Charg
DénAtAugus‘ta Propcol Limited
DanAtAugusta Propco2 Limited
DanAtAugusta Propeo3 Limited
Dobbies Garden Centres Limited

Dobbies Garden Centres Group Limited | Zurich Public Liability

DanAtAugusta Bidco Limited | GQE64608 (57 - PL)
DanAtAugusta Propeol Limited : Employer Liability

DanAtAugusta Propeo2 Limited : 054/CHOLV/CFR645 37
DanAtAungusta Propeo3 Limited '
| Dobbies Garden Centres Limited

: : Dobbicé G.arden Centres Group Limited j. Zurich Motor Fleet
DanAtAugusta Bidco Limited : GXOB5562
| DanAtAugusta Propcol Limited
| DanAtAugusta Propeco?2 Limited
"DanAtAugusta Propco3 Limited
1 Dobbies Garden Centres Limited

‘Debbies Garden Centres Group Limited - Chubb + Marine Cargo

_.ﬁ ‘DanAtAugusta Bidco Limited - IPCHIUJ21-1675
‘DanAtAugusta Propcol Limited :
| DanAtAugusta Propco2 Limited
-DanAtAugusta Propco3 Limited
Dobbies Garden Centres Limited

e TR TEE 1A




SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEBGEMENT FROM ACCOUNT
BANK

Part 1: Form of notice of charge te Account Bank

To:  [insert name and address of Account Bank]
Dated: [¢ 20%]
Dear Sirs

We hereby give notice that, by a debenture dated [9] 2822 (the "Debenture™} we have
charged to Ares Management Limited (the "Security Agent') as security agent for certain financial
ingtitutions and others {as referred to in the Debenture} all our present and future right, title and
interest in and to the following accounts in our name with you, all monies from time o time standing
to the credit of those accounts and all interest from time 1o time accrued or aceruing on those accounts,
any investment made out of any such monies or account and all rights to repayment of any of the
foregoing by you:

linsert details of accounts) (together the " Accounts™).

For the purposes of this notice and the atiached acknowledgement, the term "Declared Diefault” has
the meaning given to that term in the Debenture.

We hereby irrevocably instruct and avthorise you:

1. o credit to cach Account all interest from time to time earned on the sums of money held in
that Account;
2. to disclose 1o the Sccurity Agent, without any reference to or further authority from us and

without any liability or inquiry by vou as {o the justification for such disclosure, such
information relating to the Accounts and the sums in each Account as the Sceurity Agent may,
at any time and from time fo time, request you to disclose to it;

3. to hold all sums from time to time standing to the credit of cach Account in our name with
you to the order of the Security Agent;

4 to pay or reicase all or any part of the sums from time to time standing to the credit of each
Account in our name with you in accordance with the written instructions of the Security
Agent at any time and from time {o time; and

5. to comply with the terms of any written notice or instruciions in any way relating to the
Accounts or the sums standing to the credit of any Account from time {0 time which vou may
receive af any time from the Security Agent without any reference to or fimther authorty from
us and without any liability or inguiry by you as te the justification for or validity of such
notice or instructions,

[For the avoidance of doubt, the Security Agent shall not be entitled to exercise any of its rights
pursuant to or in connection with paragraphs 3 and 4 above and shall not be entitled to serve any
notice or give any instruction pursuant to paragraph 5 above unless and until a Declared Default has
occurred {(as notified to vou in writing by the Security Agent).]

[For Cash Collateral Accounts - Please note we are not permitted to withdraw any amount from the
Account without the prior written consent of the Security Agent.]

T T




OR

[For Collection Accounts- By countersigning this notice, the Security Agent confirms that we may
make withdrawals from the Accounts uniil such time as the Security Agent shall notify you in writing
that its rights have become enforceable in accordance with the terms of the Debenture and that its
permission is withdrawn, whereupon we will not be permitted to withdraw any amounts from any
Account without the prior written consent of the Security Agent.]

OR

Lin relation to accounts which are current accounts held with an Ancillary Lender which is a Secured
Party and are within a regulatory netting arrangement which forms part of the Ancillary Facilities -
The Security Agent, by its countersignature of this notice (in order to enable you to make available
net overdraft facilities on certain of the Accounts) consents tc you setting off debit balances on any of
the following accounts against credit balances on any of the following accounts provided that all such
accounts are included in group netting arrangements operated by you for the Chargors:

[Insert details of accounts in netting arrangement|

The Security Agent may by notice to you at any time afier the cccurrence of a Declared Diefault (as
notified to you by the Security Agent in writing) amend or withdraw this consent. If the consent
referred to in this peragraph is withdrawn, you may immediately set off debit balances and credit
balances on the accounts specified in this paragraph which exist immediately prior to the receipt by
vou of such notice of withdrawal or amendment.

These instructions cannot be revoked or varied without the prior written consent of the Security Agent.

This notice, any acknowledgement in connection with it, and any non-contractual obligations arising
out of or in connection with any of them shall be governed by English law.

Please confirm your acceptance of the above instructions by returning the attached acknowledgement
to the Security Agent with a copy to ourselves.

Yours faithfully

By
for and on hehalf of
[relevant Chargor]

[By . -
for and on behalf of the Security Agent]

B S ——
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Part 2: Form of acknowledgement from Account Bank

To: [insert name and address of Security Agent]

Dated: [$ 20%]
Diear Sirs
We confirm receipt of a notice dated [# 12022 (the "Netice™) from [relevant Chargor]
{the "Company") of a charge upon the terms of a Debenture dated [ 120[@], over all

the Company's present and future right, title and interest in and to the following accounts with us in
the name of the Company together with all monics standing fo the credit of those accounts and all
interest from time to time accmed or accruing on those accounts, any investment made out of any
such monies or account and all rights of repayment of any of the foregoing by us:

K 4 ] (together the " Accounts™).
We confirm that:
1. we accept the instructions and authorisation contained in the Notice and undertake to comply

with its terms;

2. we have not received notice of the interest of any third party in any Account or in the sums of
money held in any Account or the debts represented by those sums and we will notify you
promptly should we receive notice of any third party interest;

3. we have not claimed or exercised, nor will we claim or ¢xercise, any Security or right of set-
off or combination or counterclaim or other right in respect of any Account, the sums of
money held in any Account or the debts represented by those sums;

4, [we will not permit any amount to be withdrawn from any Account except against the
signature of one of your authorised signatories;

OR

5. [until you netify us in writing that withdrawals arc prohibited, the Company may make
withdrawals from the Accounts; upon receipt of such notice we will not permit any amount to
be withdrawn from any Account except against the signature of ome of your authorised
signatories; and]

6. we will not seek to modify, vary or amend the ferms upon which sums are deposited in the
Accounis without your prior written consent,

This letter and any non-contractual obligations arising out of or in connection with it shall be
governed by English law.

Yours faithfully

By
for and on behalf of
[Account Bank]




SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO

RELEVANT CONTRACT
To: [Insert name and address of relevant party]
Dated: [ 204 ]
Dear Sirs
RE: [DESCRIBE RELEVANT CONTRACT] DATED [@ 2041 BETWEEN (1) YOU
AND (2) [@ ] THE ("CHARGOR™)
1. We give notice that, by a debenture dated [€ 2022] (the "Debenture™), we have

assigned to Ares Management Limited (the "Security Agent") as Security Agent for certain
financial institutions and others (as referred to in the Debenture) all our present and future
right, title and interest in and to [insert details of Relevant Contraci] (together with any other
agreement supplementing or amending the same, the "Agreement") including ail rights and
remedies in connection with the Agreement and all proceeds and claims arising from the
Agreement,

2. For the purposes of this notice and the attached acknowledgement, the termn "Declared
Default” has the meaning given to that ierm in the Debentuore.

3. We irrevocably authorise and instruct vou from time {o time:

{(a) to disclose to the Security Agent at our expense (without any reference to or
further authority from us and without any enquiry by you as to the justification
for such disclosure), such information relating to the Agreement as the Security
Agent may from fime to time request;

(k) following written notice to vou from the Security Agent confirming that a
Declared Default has occurred, to hold all sums from time to ime due and
payable by you to us under the Agreement to the order of the Security Agent;
and

{c) following written notice to you from the Security Agent confirming that a
Declared Default has occurred, to pay or release all or any part of the sums from
time to time duc and pavable by vou to us under the Agreement only in
accordance with the written instructions given to you by the Security Agent from
time o time;

(d) to comply with any written notice or instructions in any way relating fo, or
purporting to relaie to, the Debenture or the Agreement or the debts represented
thereby which you receive at any time from the Security Agent without any
reference to or further authority from us and without any enquiry by you as to the
justification for or validity of such notice or instruction; and

(e) to send copies of all notices and other information given or received under the
Agresment to the Security Agent.

4, You may continue to deal with us in relation to the Agreement until you receive written notice
from the Security Agent that a Declared Default has occurred. Thereafter we will cease to
have any right to deal with you in relation to the Agreement and therefore from that time you
should deal only with the Security Agent.

s e S BUPOPA S




5. Following the occurrence of a Declared Default we are not permitted to receive from you,
otherwise than through the Security Agent, any amount in respect of or on account of the
sums payable to us from time o time under the Agreement

6. This notice may only be revoked or amended with the prior written consent of the Security
Apgent.
7. Please confirm by completing the enclosed copy of this notice and refurning it to the Security

Agent {with a copy to us) that you agree to the above and that:

(a) vou accept the instructions and authorisations contained in this notice and you
undertake to comply with this notice;

{b} you have not, at the date this notice is returned to the Security Agent, received notice
of the assignment or charge, the grant of any security or the existence of any other
interest of any third party in or to the Agreement or any proceeds of it and you will
notify the Security Agent promptly if you should do so in future; and

{c) following written notice to you from the Security Agent confirming that a Declared
Default has occurred you will not permit any sums to be paid to us or any other
person (other than the Security Agent) under or pursuant to the Agreement without
the prior written consent of the Security Ageni.

8. This notice, and any acknowledgement in connection with it, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by English law.

Yours faithfully

for and on behalf of
[MAME OF CHARGOR]




[On copy]

To: [® 1
25 Security Agent
[ADDRESS]

Caopy to: [NAME OF CHARGOR]

We acknowledge receipt of the above notice and consent and agree to its terms. We confirm and agree
to the matters set out in paragraph [6] of the above notice.

for and on behalf of
R4 1
Dated: [$ 209

W
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SCHEDULE 5: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

To: [Insert name and address of insurer]

Dated: [ 2047

Dear Sirs

[® 1(THE "CHARGOR")

I We give notice that, by a debenture dated [@ 2022} (the "Debenture™), we
have assigned to [® ] (the "Security Agent™) as Securily Agent for cerfain

financial institutions and others (as referred to in the Debenture) all our present and future
right, title and interest in and to the policies listed in the schedule to this notice (together with
any other agreement supplementing or amending the same, the "Policies") including ali
rights and remedies in connection with the Policies and all proceeds and clairas arising from
the Policies.

2. For the purposes of this notice and the attached acknowledgement, the term “'Declared
Default™ has the meaning given to that term in the Debenture.

3. We irrevocably authorise and instruct you from time to time:
(a) to disclose to the Security Agent at our expense {without any reference to or further

authority from us and without any enquiry by you as to the justification for such
disclosure) such information relating to the Policies as the Security Agent may from
time to time request;

{b) following written notice to you from the Security Agent confirming that a Declared
Default bas occurred to hold all sums from time to time due and payable by you to us
under the Policies 1o the order of the Security Agent; and

{c) following written notice to you from the Security Agent confirming that a Declared
Default has occurred:

{i) to pay or release all or any part of the sums from time to time due and
payable by you to us under the Policies only in accordance with the written
instructions given to vou by the Security Agent from time fo time;

(ii) t0 comply with any written notice or instructions in any way relating to {or
purporting to relate to) the Debenture, the sums payable to us from time io
time under the Policies or the debts represented by them which you may
receive from the Security Agent (without any reference to or further authority
from us and without any enquiry by vou as to the justification for or validity
of such netice or instruction); and

(iii)  to send copies of all notices and other information given or received under
the Policies to the Security Agent.

4, You may continue to deal with the Chargor in relation to the Policies until you receive written
notice from the Security Agent that a Declared Default has occurred. Thereafter we will cease
to have any right to deal with you in relation to the Polices and therefore from that time you
should deal only with the Security Agent,




5. Following the occurrence of a Declared Defanlt we are not permitted to receive from you,
otherwise than through the Security Agent, any amount in respect of or on account of the
sums payable to us from time to time under the Policies.

a. This notice may only be revoked or amended with the prior written consent of the Security
Agent,
7. Please confirm by completing the enclosed copy of this notice and refurning it to the Security

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

@

()

(©

you accept the instructions and authorisations contained in this notice and you
undertake 1o comply with this notice;

you have not, at the date this notice is returmed to the Security Agent, received notice
of the assignment or charge, the grant of any security or the existence of any other
interest of any third party in or to the Policies or any proceeds of them or any breach
of the terms of any Policy and you will notify the Security Agent promptly if you
should do s¢ in future; and

following written notice to you from the Security Agent confirming that a Declared
Default has occurred, you will not permit any sums to be paid to us or any other
person under or pursuant to the Policies without the prior written consent of the
Security Agent.

3. This notice, and any acknowledgement in connection with it, and any non-coniractual

obligations arising out of or in connection with any of them, shall be governed by English law.

Yours faithfully

for and on behalf of
[Name af Chargor]

sy




SCHEDULE

THE POLICIES
[On copy]
To: (% 1
as Security Agent
[ADDRESS)
Copy to: [NAME OF CHARGOR]

Diear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms. We confirm and agree
to the matters set out in paragraph [7] in the above notice.

for and on behalf of
[¢ ]
Dated:[ @ 204]
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SCHEDULE 6: FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on 20{9]

BETWEEN

O [¢ LIMITED a company incorporated in [ | with registered number [ 1 (the
"Acceding Company')][EACH COMPANY LISTED IN SCHEDULE 1 (each an
" Acceding Company''}];

) R4 1 (ihe "Parent”); and

{3) % ] {(as Security Agent for the Secured Parties {(as defined below)}) (the
"Security Agent™),

BACKGROUND

This Accession Deed is supplemental to a debenture dated [€@ 209 and made between

(1) the Chargors named in it and (2) the Security Agent (the "Debenture™).
IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
{(a) Definitions
Terms defined in, or construed for the purposes of, the Debenture have the same
meanings when used in this Accession Deed including the recital to this Accession
Deed (unless otherwise defined in this Accession Deed).

{b) Construction

Clause 1.2 (Interpretation) of the Debenture applies with any necessary changes to
this Accession Deed as if it were set out in full in this Accession Deed.

2. ACCESSION OF THE ACCEDING COMPANY
(a} Accession
[The/Each] Acceding Company:

(i} unconditionally and irrevocably undertakes to and agrees with the Security
Agent to observe and be bound by the Debenture; and

(i} creates and grants [ai the daie of this Deed] the charges, mortgages,
assignments and other security which are stated to be created or granted by
the Debenture,

8 if it had been an original party fo the Debenture as one of the Chargors.

{b) Covenant to pay
Without prejudice to the generality of clause 2{a} (dccession), [the/each] Acceding
Company (jointly and severally with the other Chargors [and each other Acceding

Company]}, covenants in the terms set out in clause 2 (Covenant fo pay) of the
Debenture.




(c}

(@

Charge and assignment

Without prejudice to the generality of clause 2(a) (dccession), [the/each] Acceding
Company with full title guaranice, charges and assigns (and agrees to charge and
assign) to the Security Agent for the payment and discharge of the Secured
Obligations, all its right, title and interest in and to the property, assets and
undertaking owned by it or in which it has an intercst, on the terms set out in
clauses 3 (Grant of security), 4 (Fixed security) and 4.5 (Floating charge) of the
Debenture including (without limiting the generality of the foregoing):

i by way of first legal mortgage each of the Material Properties specified
against its name in Part 1 of Schedule 2 (Details of Security Assets owned by
the [Acceding Company/Acceding Companies]) (if any);

{ii) by way of first fixed charge:

(A) all the Charged Securities (including, without limitation, those
specified [against its name] in part2 of schedule 2 (Defails of
Security Assets owned by the [dcceding Company/Acceding
Companies]) (if any)); together with

(B} all Related Rights from time to time accruing to them;

(i) by way of first fixed charge cach of its [Cash Collateral and] Collection
Accounts and its other accounis with any bank or financial institution at any
time {including, without limitation, those specified [against its name] in part
3 of schedule2 (Details of Security Assets owned by the [Acceding
Company/Acceding Companies])) and all monies at any time standing to the
credit of such accounts;

(iv)y by way of first fixed charge all Intellectual Property (including, without
limitation, the Intellectua! Property specified [against its name] in part 4 of
schedule 2 (Details of Secwrity Assets owned by the [Acceding
Companyidcceding Companies]) (if any)};

{v) by way of absolute assignment the Relevant Contracts (including, without
limitation, those specified [against its name] in part 5 of schedule 2 (Details
of Security Assets owned by the [Acceding Company/dcceding Companies])
(if any)), all rights and remedies in connection with the Relevant Contracts
and all proceeds and claims arising from them; and

{vi) by way of absolute assignment the Insurances (including, without limitation,
those specified [against its name] in part 6 of schedule 2 (Details of Security
Assets owned by the [Acceding Company/dcceding Companies]) (if any)), all
claims under the Insurances and all proceeds of the Insurances.

Represeniations

[The/Each] Acceding Company makes the representations and warranties set out
this paragraph 2(d) to the Security Agent and to cach other Secured Party as at the
date of this Accession Deed;

(i) [each/the] Acceding Company is the sole legal and beneficial owner of all of
the Security Assets identified [against its name] in schedule 2 {Details of
Security Assets); and




(i1) the Charged Securities listed in [part 2 of] schedule 2 to the Accession Deed
(Details of Security Assets owned by the [Acceding Company/dcceding
Companies]) constitute the entire share capital owned by |each/the] Acceding
Company in the relevant company [and constitute the entire share capital of
each such company].

{e) Consent

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

{i} consents to the accession of [the/each] Acceding Company to the Debenture
on ithe terms of this Accession Deed; and

{ii) agrees that the Debenture shall, after the date of this Accession Deed, be read
and construed as if [the/ecach] Acceding Company had been named in the
Debenturs as a Chargor.

3. CONSTRUCTION OF DEBENTURE

This Accession Diced shall be read as one with the Debenture so that all references in the
Debenture to "this Deed” and similar expressions shall include references to this Accession
Deed.

4. THIRD PARTY RIGHTS

Save as expressly provided to the contrary in the Debenture, a person who is not a party to
this Accession Deed has no right under the Contracts (Rights of Third Parties} Act 1999 to
enforce or enjoy the benefit of any term of this Accession Deed.

5. NOTICE DETAILS
Notice details for [the/each] Acceding Company are those identified with its name below.
6. COUNTERPARTS

This Accession Deed mav be executed in any number of counterparts, and this has the same
effect as if the signatures {and seals, if any) on the counterparts were on a single copy of this
Accession Deed.

e GOVERNING LAW

This Accession Deed and any non-contractual obligations arising out of or in connection with
it shall be governed by English law.

IN WITNESS of which this Accession Deed bas been duly executed by [the/each] Acceding
Company and the Parent as a deed and duly executed by the Security Agent and has been delivered on
the first date specified on page 1 of this Accession Deed[by [the/each] Acceding Company and the
Parent].

L
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companies
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SCHEDULE 2 TO THE ACCESSION DEED

Details of Security Assets owned by the [Acceding Company/Acceding Companies]

[Part 1 — Material Properties)

[Part 2 - Charged Securities]

| Which shares are held |
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[Part 5 - Relevant Contracts]
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EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPANIY]{IES]
EXECUTED AS A DEED but not delivered until

)
the first date specified on page 1 by: [NAME OF )
ACCEDING COMPANY] acting by: )

)

Signature of Director

Wame of Director

in the presence of:

Signature of witness

WName of witness

(¢ 1 Address of witness

[$ 1 Occupation of witness

Address: R4 ]
Attention: (% ]

Email: 1@ 1

S e . ) 6{} ) i e : R -




THE PARENT
EXECUTED AS A DEED but not delivered until

)
the first date specified on page 1 by: [NAME OF )
PARENT] acting by: }

)

Signature of Director

Mame of Director

in the presence of:

Signature of witness

Mame of witness

(@ ] Address of witness
K 4 1 Occupation of witness
Address: (% ]

Attention: @ ]

Email: (@ ]

THE SECURITY AGENT

Signed by )

for and on hehalf of [NAME OF SECURITY )

AGENT]: ) Signature
Address: K 4 ]

Facsimile No: [4 1

Attention: (% 1

RT3 RN




EXECUTION PAGES
THE ORIGINAL CHARGORS

Executed as a deed, but not delivered until the )
first date specified on page !, by DOBBEIES )
GARDENM CENTRES GROUP LIMITEDR )
acting by:

Director

Name: T

Diirector

Name: &YNNE K%‘iwf?;

Address: Melville Nurseries, Lasswade, Midlethain,
EHIE 1AZ

Attention: Chief Executive Officer and Company
Secretary

Email: graeme jenkins@dobbiss.com and

debbic harding@dobbies.com

fDobbies — Confirmaiory Debenture (2823} — Execution Pagef




Executed as a deed, but not delivered until the )
first date specified on page 1, by )
DANATAUGUSTA BIDCO LIMITED
acting by

Director
Name: IR

ME | JEMIINS

Divector

Nome: [ SNNE GriLDER

Address: Melville MNurseries, Lasswade, Midiothain,
EHIR 1AZ

Attention: Chief Executive Officer and Company
Secretary

Email: gragme.jenkins@dobbies.com and

debbie harding@dobbies.com

Executed as a deed, but not delivered until the
first date specified on  page I, by )
DANATAUGUSTA PROPCO1  LIMITED
acting by:

Director

Mame: Crf

Pirector

Name: LSHYNE GILDER:

Address: Melville Nurseries, Lasswade, Midlothain,
EHIB 1AZ

Attention: Chief Exscutive Gfficer and Company
Secretary

Email: graeme.jenkins(@debbiss.com and

debbie hardingi@dobbies.com

{Dopbbies — Confirmatory Debenture (2022} — Execution Page]




Executed as a deed, but not delivered until the )
first  date  specified on page 1, by )}
DANATAUGUSTA PROPCO2Z  LIMITED
acting by:

Director

Name: £ 12 /A EME EN%:‘H M

Name:MNNE &M—-’QEE-

Address: Melville Nurseries, Lasswade, Midlothain, FH18 1AZ
Attention: Chief Executive Officer and Company

Secretary
Email: graeme.jenkins@dobbies.com and

debbie harding@dobbies.com

Executed as a deed, buil not delivered until the )
first date specified om page 1. by )
DANATAUGUSTA PROPCO3  LIMITED )
acting by:

Diirector

Name: Q?'MME" JﬁNme

Director -

Nmﬁﬁf L?‘MNE .

Address: Melville Nurseries, Lasswade, Midlothain, EHIR
tAZ

Attention: Chief Executive Gificer and Company
Secretary

Email: gragme jenkins@dobbics.com and

debbie harding@dobbies.com

[hobbies - Confirmatory Debenture (2022} — Execution Page]




Execcuted as a deed, but not delivered until the )

first date specified on page I, by DOBRIES )
GARDEN CENTRES LIMITED acting by: J

Director

Name: @*‘ B \J%NQNI

Director

Name: -Lj‘IMf\[E: @"N,WIZ‘.

Address: Mealville Nurseries, Lasswade, Midlothain, EHI1S
1AZ

Atfention: Chief Executive Officer and Company
Secretary

Email: graeme.jenkins@dobbies.com and

debbie harding/@dobbies.com

{Dobbiss — Confirmatnry Debentiee (2032 - Exeovtion Pagef




THE SECURITY AGENT

Signed by WEVIN EAQLY g and om )
behalf of ARES MANAGEMENT LIMITED )
)

Signature

Address: Ares Management Linited
CAY Tmf Group 8th Floor, 20
Farringdon Street, London BC4A
4AB

Copy o2 Ares Management Limited

10 MNew Burlington Street, 6th Fleor,
London WIS 3BE

Facsimile No: 44 (01207 434 6414
Email: OnerationsLondon@aresmgoml.com

Adtention: David Ribchester / Nishal Patel

fDabbies — Confirmatory Delaiure (20220 — Execwiion Fage]
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