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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10975

Charge code: SC01 0975 0035

The Registrar of Companies for Scotland hereby certifies that a charge
dated 29th October 2018 and created by DOBBIES GARDEN CENTRES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 31st October 2018 .

Given at Companies House, Edinburgh on 1st November 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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For the purposes of the Legal Wrltings {(Counterparts and Delivery) {Scotland) Act 2015, this
Floating Charge is defiveredon 704 QCTD D) 2018

by

(H

PNOBBIES GARDEN CENTRES LIMITED & company incorporated in Seotland (registered nlimber
§C010975) whose registered office is-at Melville Nurseries, Lasswade, Midlothian EH18 TAZ (the

"Company";

in-favour of

)

1.1

ARES MANAGEMENT LIMITED (as securily trustae for the Securad Parties.(as defined below)),
(in such capacity, the "Security Agent").

Definitions And Interpretation
Definitions
in.this Chiarge unlass the context requires otherwise:

“Act” means e Insolvéncy Act 1986 as amended by the Insolvéncy Act 2000 and the Enterprise
Act 2002 or, where the contexi so requires, any of those ensctmeants;

"Gharge” means these presents (and, as the context may raqutre or Inply, the fcaling charge
hereby created) as-amended or supplemented from time io firme;

"Haclared Default” means an Event of Default or a Material Event of Dafault in respsct-of which
any notice has been issued or rights exercised by the Agent-under clause 26.19 {Acceleration} or
clause 26.20 {(Revolving Fagility Acceleration) of the Senior Facilities Agreement;

npefault Rate” means the rate of interest determined in accordance with clause 2.3 {Datault

interest) of the Senior Faciliies Agreemant,

“Defegate” means any delegate, sub-delegate, agent, attorney or co-tiustee appolnted by the
Sacurity Agentor by a Recejver,

“guvironment” meens humans, arimals, plants and alf other living organisms including the
ecological systems of which they form partand the following media:

{a) air {incliding, without limiation, air within natural or man-made skuctures, whether above

or below ground);

{b) water (including, witheut limitation, terrilorial, coastal and inland waters, water under of
withinl land and water in drains and sewars); and

{c) land (ineliiding, without fimitation, land under water),




vEnvironmental Law" means any applicable faw or reguiation which relates to:
{a) the pollution of protection of the Environment;
{b) the conditions of the workplace; or

{c) the generation, handling, storage, use, refease or spillage of-any substance which, atone
or i combination with-any other, is capabla of causing harm'to the Environnient, including,

withiout limitation, any waste;
“Event of Default” means each Event of Default as defined in the Senior Factiities Agresment;

"Eirst Amendment and Restatemment Agreement” means the amendment and rastatement
agreement 1o the Senior Facllities Agreament dated 7 October 2018 and entered into betweon,
amengst others, (1) the companies listed therein as Obligors, (2) Ares Management Limited as
Agent and (3) Ares Management Limited as Security Agent;

vintalfectual Properly Rights” means ali know:how, patents, patent applications, trade marks,
immunity trade marks, service marks, frade names, brand hames, business names, domain
names, moral rights, inventions, registered designs, .copyright and ail other Industrial and
intelleciual property rights-and any interests (including by way of licence) in ainy of ihe foregoing (in
‘each case whether registered ar not and including alt applications far.and rights to use the same).

which may now or in the future subsist;

“Receiver” means any-receiver of administrative receiver appointed in respect of the Secured
Assets under this Charge and includes joint recalvers;

rsacand Amendment and Restatement Agreement’ means the amendment -and restatement
agreement to the Senior Facilities Agreament dated oo grouid the date hereof and entered into
between, amongst otiers, (1) the companies listed therein as Obligors, (2) Ares Management
Litmited as Agent and (3) Arés Management Limiled as Security Agent;

"Secured Asséts” means the whole of the property (Including uncalied capital) which is or may
from time to time, while this Chargé is in force, be comprised in the property. and undertaking of fhe
Company,

"Sacured Obligations” means all present and future obligations and Babilities (whether aclual or
gontingent and whether-owed Jointly or severally or alone or in any.other capacity whalsogver).of
the Company to the Security Agent and/or the Secured Parlies (or any of them) under or pursuant
1o any Finarice Documenit, and all or any monies, liabililles and obligations underaken to be paid

under this. Chargs,
"secured Parties" has the meaning given to thatterm in the infércraditor Agreement;

"Security Period” means the period beginning on the date of this Charge and ending on the date

orvwhich:




1.2

(2} all the Secured Obligations have been unconditionally and lirrevocably paid and
discharged in full; arid

{6 no Secured Party has any further commitrent, obligation or Yability under or pursuant 1o
the Finance Decuments; and.

“Senior Facilities Agreement” meang the senior term and revolving faciliies agreement originally
dated 17 June 2016 as amended on 29 Novermber 2016 and as amended and restated pursuant to
the First Amendment and Restatement Agréement and ag amendad and restaled pursuant o the
Setond Amendment and Restatement Agreement made between (1) Dobbles Garden Centres
Group. Limited (formerly kinown as DanAtAugusta Midco Limited) as Parent, (2) DanAtAugusta
Bidco Limiled as Commpany, (3) the entities fisted In part 1 of schedule 1 fo itas Criginal Borrowers,
{4) the entities listed in part 1 of schadule 1 to it as Original Guarantors, {5) Ares Managemsant

Limited as Arranger, (6) the entities listed in parts 2 and.3 of schedule 1 to'it as Ofidinal Lenders,

(7) Ares Management Limited as Agent, and (8y Ares Managemenl Limited as Security Agent {as

tie same may be amended, supplemented, novated andfor restated from time to time).

Senior Facililies Agreement definitions

Ity this Chiarge, terms defined in, or construed for the purposes of, the Senior Facililies Agreement have the
same meanings when used in this Charge {unless le same are othérwise defined in this Charge).

1.3

Intsrpretation

1.3.1 Unless a contrary indication appedrs in this Charge; the pravisions of clause 1.2 of the:
Senior Facillties Agreement apply to fhis Charge as though they were set out in fullin
thia Charge, except that references fo “his Agreement’ wili be construsd as
references fo'this Charge.

13.2 in this Charge unléss the context requires otherwise:
1.3.2.4 words importing the-singular shall include the plural and vice versa;
1.3.2.2 referances to this Charge or any other document shall be constituted as

refarances to this Charge or such other docuthent as-amerided, varied,
restated, supplemented or novated from time to time;.

1323 references to any statite or statutory provision fricluding any
subordinate legislation) shall include any statute or. statutory provision for
the time belng inforce which amends, extends, consolidates or replaces
the same and shall include any orders, regulations, instruments-or other
subordinate legisiation made under the relevant statute or statutory.

provision;




1.4

1.5

21

1.3.2.4 rofarences to a “person” shall include aﬂ_y-ind%vidust, firm, company,
corporation, body, trust or foundatlon, -or any association, partriership of
uriincorporated body (whether or not having separate legal personality};

1325 referenices to a "fixed security” mean a fixed security as defined by
sachion 486 of the Cormpanies Act 19B5;

1.3.2.8 any reference to the Security Agent includes its permitled suceessors,
transferees-and assigneas;

+3.27 referances to a document "In the agreed form" reans a document in a
form agreed by the Gompany and the Securlly Agent and Initialled by, or
on behall of, ‘each of them for the purpose of identification as such; and

1328 "y means all forms of taxation, duties, imposts and levies whatscever
i the nature of faxation whenever and wherever imposed, including (but
without liniitation) il stamp duties, imposts,. duties, capital and reventie
taxes and value added tax, and “taxes" and “taxation” shall be
construed accardingly,

133 Each undertaking of the Company (other than & payment obligation) contained in this

Chargs:

1.3:3.1 must be complied with-at all imes during the Security Period; and

1.3.3.2 ls glvan by the Compainy for the benefit of the Security Agent and each

Headings

other Secured Party.

The table of contents-and the headings In this Charge are included for convenience only and shall
be ignoted I conatriing this Charge:

Conflict

If there is-any corflict between the provisions of this Charge and the provisions of the intercreditor
Agreament, the provisions of the Intercreditor Agreernent shall pravail,

Floating Charge

Paymunt

The Company underfakes to the Security Agent that it will pay and discharge the Secured
Obligations from dimé to time whaen thay fall due.




2.2

2.3

24

25

3.1

3.2

3.3

Default interast

Any amount which is not pald under this Charge when due shall bear interest on a daily basis
{both befare aid alter judgment and payable on demand) at the Default Rate from the due date
until the date on which such amount Is unconditionally and irrevocably paid and discharged in full.

Flosting Charge

in securlly for the payment and discharge of the Secured Chbligations, the Company heraby-gfants
a floating charge over the Secured Assets in favour of the Securily Agsnt.

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Acl applies fo the floating chiarge created by or pursuant to

this Charge (and such floating charge is-a qualifying floating charge for the purposes of the Act).

Negative pledge and ranking

Unless ofherwise agreed in wiiting by the Security Agent and subject to saction 484(2) of the
Companies Act 1985:

251 the Company shall not create any fixed security or other flaating charge over any part
of the Secured Assets after its exccution of this: Charge other than a Permilted
Security as permitied by the Seniof. Facilities Agreement; and

252 this Charge shall rank in pricrily to any fiked security.or other finaling charge sigated
by the Company after.its execution of this Charge.

Protaction OF Secutity
Contiriuing securlty

This Charge Is continuing .and will extend to. the ulfimate halance of the Secured Obligations
ragardless of any intermediate payment of discharge inwhole or in part. This Charge shall remaln
in full force and effect as a continuing security forthe duration of the -Securlly Pericd,

No prejudice

This Charge Is in addition. to, without prejudice to, and shall ot merge with, any other Fight,

rermedy, guarantee or Security which the Sacurity Agent andfof any other Secured Party may at

any time hold for all or any part of the Secured Obligations.
Right to enforce

This-Charge may be shforced against the Company without the Secutity Agent.andfor any other
Secured Party first-having recoursé to any other right, remedy, guarantes or Security held by or

avaliable to It or any of them,




3.4

4.1

4.2

Nan impairment

The Company agrees that none of its obligations or the Security Agent's rights, powers and
discretions under this Charge shall be reduced, discharged or otherwise adversely affected by:

34.1

34.2

3.43

a4.4

3.4.5

346

347

any.varlation, extension, discharge, compromise, dealing with, exchange or renewal of

-any Security or any right or remedy which. the: Securily Agent may have now of in the

future from of against the Company or any other person it respact of any of the

Securad Ohligations,.or

any failure, aet or omission by the-Securily-Agent of any other person in taking up,
perfecting or enforcing any Security or guarantee from or against the Company-or any
other person in respect of the Secured Obligations; or

any increase in or walver or discharge of the Secured Obligations or any termination,
amendment; variation, supplemant, rastatemsnit, novation or replacement of the Seniér
Fatiliios Agreement or the other Finance Documents; or

any grant of fime, Indulgence, waiver of concession to the Company or any other

person;.ar

any of the administration, receivership, liquidaition, winding-up, insolvency, bankrupiey,
incapacity, limitation, disalbility, discharge by operation of law or any change in the
constitution, namie or style of the Company or any other person; of

any invalidity, lHegality, unienforceability, lrregularity or frustratiori of the Secured
Obligations; of

anything done or amitted 1o ba done by the Becurlty Agent or any cther psrson which
but for this proviston might operate to exonerate or discharge or otherwise reduce of
extinguish the liability of the Company under this Charge.

Enforcement

Enforceable

This Charge shall be enforceable immediately upon the cecurrence of a Declared Default,

Appointment of Recelver or.administrator

4.2

At any time after this Charge has become- enforceable. (or if so requested by the
Company by written notice at any time) e Sacurity Agent shail be enfitied:

42114 to appoint one or more persons ds & Regeiver or Receivers in respect of
the Secured Assets, or apply to the Court for such appointment;




4.3

422

4.2.1.2 to appoint oie-or more.persons as an administrator of the Company,

4213 to make an administratior application in respect of thie Company; or

4214 1o give notice of intentlon to appoint an administrator in: respoct of the
Company.

The appointment of a Recelver or Receivers oran administrator, or the giving of notice
of intenitionto appoint an administrator shall be effected by the Securily Agent by
wrilten instrument or notice in accordance with and in stich form as may be prescribed
under the Act If any such person so appointed as Raceivel or administrator is
rémoved friom affice by the Court or otherwise ceases to act, thie Security Agent shall
be entitled (subject to the provisions of the Act) to appoint a replacement in-the: same

manner.

Powers of Recelver

A Receiver appointed under his Charge shall have the following powers in addition. to those
specified in Schadule 2 of the Act:

434

432

4,34

ta pramote or procure the incorporation "of any new company (whether or not &
subsidiary of the Company), to transfer any part .of the Secured Assets to. stch
company for any form of consideration (including shares, debentures, loan stock or
loan capital in-such company), and/or to subscribe for or otherwise acquire-shares,
debentures, loan stock or Ioan capitat in such company Ih name of the Company, of
1he Receiver, orits or his/Her nominas or trustes;

subject to the articles of association, to convene exiraordinary general meetings of the

Company;

generally. without prejudice’ to- the other provisions. of this clause to exercise all the
tights, powers and discretions in respact of the Secured Assels it would he entitied to
exercise if it were the absolute ocwner thereof and to do all acts and things the
Recaiver may consider necessary or expadient for the reafisation of the Secured
Assets and the application of the proceeds in or toviards safisfaction of or their
retention as contlnuing security for the Secured Obligations; and

in respect of any of the Secured Assels siluated in England and Walss {or any other
jurisdiction) to exercise in addilion to the feregoing powers, all the powers conferred by
the Act-or any cther enactment.of rule of law on receivers or receivers and managoers
{or analogous officers) in that jurisdiction,




4.4

4.5

4.6

8.1

5.2

Agent of Company

The Receivar shall be the agent of the Company for all purposes of and in all respecls arising
Urider this Charge and, except as otherwise provided by the Act, the Company along shall be
responsible for His/hier acts, omiasions, neglects and defaults:and for all fiabifities and obligations
ncirred by him/het, and hisfher remuneration costs, chargas and expenses.

Balance.

The rights powers and discretions conferred on the Recaiver nder s clause are subject-only o
hisfher obligation to account to the Company or.any: other persen entitied thereto for any balance
of the Secured Assets or their proceeds remalning in hisfher hands after the Secured Obligations
have been fully and unconditionally paid and discharged.

Third parties

4.6.1 No purchaser from or other person dealing with the Recelver In relation to the Sedured
Assets shall be concerned 1o anguire whether any of the powers axercised or
puiported to be exercised by himfher hereutider has becoms exercisable, whether any
of the ‘Secured Obligations remains outstanding, or generally as to the propriety -of
validity of the exercise or purported exerciss of any power hersunder.

452 The racelpt of discharge of the Receiver shall be an absclute discharge. to. any
purchaser or other pereon dealing with the Recelver in relatfon to the Secured Assels
and-any such purchaser or third party shall not have any obligation to enquire after or
see to the application of any payments made by itfo the Recelver or at its direction,

Application of Proceeds and Intercreditor Agresment
Application

All monies recelvad by the Security Agent or any Heceiver after this Charge has become
erfarceable shall {(sublect to the rights and claims of any person having .a security ranking in
priarity to the Charge be applied in accordance ‘with ‘and subject 1o the terms of the Intercreditor
Agresmant.

Contingencies

if this Charge is enforced at'a time when np amourits-are due ider the Finance Documents {but
at a lime when amounts may. become o due), the Security Agent or a Receiver may pay the
proceeds of any recoveries: sffected by it into a blocked suspense &ccount {bearing interest at

such rate (if any) as the Sscurity Agent usually grants for accounts of that size and naturs,




5.3

741

7.2

Appropriation, infercreditor Agreement and suspsnse account

5.3.1 Subject to the Intercredifor Agreament and clause 5.1 {Application), the Security Agent
shall apply.all payments received In respact of the Secured Obligations in reduction. of
any parl of the Secured Obligations i any- ordsr o maniar which it may determine.

53.2 Any such appropriation shall override any a_;;pfopriation by the Company,

53.3 All ‘monles received; recovered or realised by the Secwrity Agent undst of In
connection with this Charge may at the discretion of the Secufity Agent be credited to
a separate interest-bearing ‘suspenss account for 5o loiig as the Security Agert
determines (with interest gccruing thereon at such rate (if any) as the Security Agent
usually grants for accounts of that size and nature without the. Security Agént 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 clear all
Secured Obligations in full,

Liability of Receiver and Securlty Agent

The Recelver and the Security Agent shall not-in any circurmstances be liable o the Company or
any other person for any losses, damages, liakilittes: or expenses arising from ot in- connection with
the application or enforcement of this Charge or any realisation, appropriation or appiication of the
Securad Assets of from any-act, defaulf or omission of the Recalver or the Security Agent, of
his/her of lts officers, employees or agents. I retation to the: Secured Assels or olherwise In
connection with this Charge, except to the extent caused by the-gross negligence or wilful default
of the Racelver or the Security Agent or hisfher or its officers, gmployees o agents.

Sot-Off
Sat-off vights

The.Becurity Agent and each other Secured Party may {but shall not-be obliged to) set off any
obligation which is due and payable. by the Gompany and unpaid. {whether under the Finance
Docurnents or otherwise) against any obligation {whether or not matured) owed by the Security
Agent or such other Secured Parly to the Company, regardiess of the place of payment hooking
branch or currency. of dgifher obligation.

Set-off rights after Securily-Is snforceable

At any time after this Charge has becoms enforceable {and in addition to iis fights urder clause
7.1 (Set-off rights)) the Security Agent and each other Secured Parly may {but shall not be obliged
to) set-off any contingent liability owed by the Company undér any Finance Document against any
obligation {(whether or nol matured).owed by the-Security Agent or stich oltier Secured Party to the
Company, regardiess of the place of payment, taocking branch or curfehey of either obligation.




7.3

7.4

8

10

Currency conversion for the purposes of set-off

If the obligalions are in different currencies; the Security Agent or such other Secured Party may
convert either obligation at a market rate of exchange In s usual course of busiheas for the

purpose of the set-off,
Unliquidated or unascertained liabilitles:

If eittiar obligation referred to in this clause is unfiguidated of uhascertained, the Security Agent of
such other Secured Party may set off in.an-amount estimated by it in good - faith to be the amount
of thiat obligation.

Delegation

Each. of the Security Agent and any Receiver may delegate, by power of atiomey {or in-any other
mannar) fo any person, any right, power or discretion axercisabla by them under this Charge upon
any terms {including pewer to sub-delegate) which it may think fit. Neither the-Seturity Agent nor
any Receiver shall be in any way Hable or responsible- to the Company for any. loss or lability
arising fram aiy act, default, omission or misconduct on fhe part of any Dslegate.

Further Assurarices
Further action

Subject to the Agreed Security Principles the Company shall, at:ifs own expenss, promiptly do all
acts.and execute all documents as the Security Agent or a Racetver may reasonably: specify {and
in such form as the Security Agent or a Recaiver may reasonably require) for:

5.1.1 creating, perfecting or protecting the Securily intended fo be created by this Charge;
g.1.2 creating any fixed securlty or charge over any of the Secured Assats;

943 fagilitating the realisation of any Securad Asset;

9.1.4 faciltaling the exercise of any-rights; powers and remedies exercisable:by the Securily

Agent, any other Secured Party or-any Receiver or any Delegate in respect of any
Secured Assat or provided by or pursuant te the Fiance Documents of by law; or

915 creatiig and parfecting Securlty In favour of the Security Agent.or the Secured Parties
over any property and assets of the Company located in ahy jurisdiction outside
Scotland equivalent or simitar to the Security intended to be created by or pursuant fo
this Charge.




8.2

10

11

12

12.1

11

Finance Documents

The Campany shall take all such aclion as s available ta i (including making all fllings and
registrations) as is-necessary for the purpose of the creation, perfection, protection or malitenance
of any Security conferred or fittended tobe corferrad on the Securlty Agentor the Secured Parlles
by-or pursuant to this Charge.

Power Of Attorney

The Company, by way of security, irrevocably appoints- the Security Agent, each Receiver and any
Delegate to be its atlorney to take any action whilst an Event of Defaull is continuing or this
Charge has. bécome enforceable, which the Gompany is chliged to-take under this Charge,

‘including under clause 9 (Further Assurances), or if no. Event of Default Is continuing, which the

Company has-failed 1o také. The Company ratifies and conflitns whatever any attorney does or
purporis to-do pursuant lo its appointrvient under this clause.

Currency Conversion

Al monies feceived or held by the Security Agent or any Receiver under this Charge ify a currency

{the "Other Currency") other than the currency in which the relevant-monies are exprassad to be
payable (the "Required Currency") may be converted from the. Other Gurrency into the Requirad
Currehcy as the Security Agent or the Recelver-considers necessary or desirable fo cover the
obligations and liabilities comprised in the Secured Obligations in the Reguired Currency at.the
Agent's Spot Rate of Exchange. The Company shall Indernnify the Security Agent against all costs,
charges and expenses inctrred in relation to such conversion. Neither the Security Agant nor any
Receiver shall have any liability to the Company in respect of any loss resuiling fromm any
fluctuation in exchange rates affer dany such canversion.

Wiscollaneous
New accounts

12,11 If the Security Agent or any other Secured Party receives, of is deemed to be affected
by, notice, whether actual or constructive, of any subsequent Security (other then a
Permitted Security) affecting any Security Asset andior the proceeds.of sale of any
Security.Assel or any guarantee under the Finance Documents coases to continue in
force, It may opsen a new account or-accounts-for the Company. If it does ot open a
hew account, it shall nevertheless: be treated as if It had done so at'the time when it
received or was desmat to have recelved such natice.

12.1.2 As from that time all payments made to the Security Agent or such other Secured
Party will be credited or be treated ag having been credited fo the new account and will
not operate to reduce any amount of the Secured Obligations,
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13.1

13.2
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Assignation

1221 The Security Agent may assign or transfer all.or any part of ifs rights under this Charge
pursuant to the resignation or removal of the Security Agent In sccordance with the
Intercreditor Agraement. The Company shafl, immediately upor beirg requested to do
s0 by the Securily Agent, enter info such documents as may ha. necessary or desliable
to effect such assignmaent or transfer.

12.2:.2 The Company may not assign, transfer or otherwise deal with the benefit or burden of
this Charge or ahy of ils rights or obligations hereunder.

Nor=reliance

Each of (he parties acknowledges and agrees that in entering into this Charge it does. not rely-on,
and shall have no remedy In respect of, any slalement, representation, wartanty or undertaking
(whether negligently or iniocently made) of any person {whether a parly fo this Clarge ‘or not}
ather than as expressly sel out in this Charges

Consent to registration

The Company cohsents to'the registration of this Charge and of any certificate referred fo in clause
14 (Calculations and Ceriificates) below for preservation:and execution.

Notices
Sanior Facilities Agresment provisions

The. provisions of clause 35 (Notlces) of the Senior Faciliies Agreement {othey than clauses
35,3(c), 356 (Electronic-communication) and 35.7 (Use of websites) shall apply mufatis mutandis
to tiis Charge:as If set out in full hérein,

Addresses for notices

The.addresses, facsimile numbers andfor email of the parties: for the purposes of this clause 13

are:
The Securily Agent
Agdress: 6th Floor, 10 New Burlington Strest, London W15-3BE

For the attertion of: David Ribchaster/ Nishal Patel

Fax number; +44 207 464 8401

The Company

Address: 23 « 23, Fourth Fioor, Old Burlington Streat, London, W1S 204




14

16

16

w7

18

18.1

13

For the attention. of: Andrew Bracey

Email: andrevebimceyeeidelbianesntalparingts comm

or-such other address, facsimile number and/or email in the United Kingdom as may be notified in
writing from time to time by the relevant party {o the other.

Galculations and Certificates

Any cerlificate of or determination by a Secured Parly or the Security Agent specifying the amount
of any Secured Obligation due from: the Compainy {including details of any relevant catoulation
thereof) is, in the absenice of manifest errot, conclusive evidence against the Company of the

triatters to which it relates.
Partlal Invalidity

Al the provisions of this Chiarge are severable and distinct from one another and if at any time any
provision is or becomes illegal, invalid or unenforcéable in any respect under any law of any
jurisdiction, nelther the lagality, validity or enforceability of any of the rémaining provisions nor the
legality, validity of enforceability of such provision under the law of any ofher juiisdiction wilt inany

way be affected or impaired.
Remedies and Waivers

No failure lo exercise, nar any delay in exercising, on the part of the Security Agent {or any other
Secured Party), any right of reredy under this Charge shall operate as a waiver, nior shall any
single or partial exercise of any right or remiedy prevent any further or other exércise; or the
exercise of any other right or remedy. The rights and femedies. provided are cumulative and not

exciuaive of any rights or remedies provided by law.
Amendments and Walvars

Any provisions of this Charge may be amended in writing by the Securlty Agent and the Company
or the Parent acting on thelr behalf and the Company irrevocably appoints the Parent as its agent
for the purpose of agieeing and execuling any amendinent on its bshalf, Any breach of this
Charge may be walved before or afier it oceurs only if the Becurity Agent so agrees in writing, A
waiver given or consent granted by the Security Agent under this Charge will be effective ohly i

given in writing and then only in the instance anid for the purpose for which It s given.

Releass
Relsase

Upon the expiry of the Security Period (bul not otherwise) the Sacurity Agent shall, at the request
and cost of the Company, take whatever action is necessary 1o discharge {without recourse or
warranty) the' Security Assets from the Securlly créated by this Charge.
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18.2 Reinstatement

Where any discharge (whether in respact of the obligations of the Company or any secwity for
those obligations or otherwise) is made is 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,
iquidation or otherwise (without limitation), the liability of the Cornpany under this- Charge shall
continge as if the discharge or arrangement had.not securred. The Security Agent may toncede of
compromise any claim that any payment; security or other disposition is Hiable to avoidance or

restoration.
19 Governing Law

This Charge and any non-contractual obligations: arising out of or in conneclion with it shall be
governed by and construed in accordance with fe law of Stotland and in so far as not already
subject thereto the parties irrevocably submit to the exclusive jutisdiction of the-Scaottish Courts.

IN WITNESS WHEREOF these presents consistiig of this and the 13 preceding pages are executed as
follows and are delivered for the purposes of the Legal Wrilings (Counterparts and Dativery) (Scotland) Act
20156 on the date g6t oul on page 1 of this document:-

SUBSCRIBED for and on behalf of DOBBIES GARDEN CENTRESLINITE

signature of ‘signature of | _
directorfsecrataryfauthorised signatoryiwilness dirastorfsecrdfary/authiorisad signatory
A LA L eseme  TELTRS
full name of above (print) full name of above {print} CA kLS / FULLAMARAE,
A ecTolEl Ry V’
date of signing u
-address of witness: place of slgning

SUBSCRIBED forand on behalf of ARES MANAGEMENT LIMITED

signalure of © Usignatureof

diractorisecretary/authorised signatory/witness diractov/secrataryfauthorised signatory

full name of above [print) “Hiname of above (print) o m
“date of signing.

address of witness place ofsigning
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Reinstatement

Whare any discharge (whether in respect of the. cbligations of the Company or any securily for
those obligations or otherwise} is made in whole or in part of any arrangement is made-on the faith

-of any-payment, security or other disposition which ja avolded or must be: restored on insolvency,

Hquidation-or otherwise (without tivitation), the: liability .of the Company under this: Charge- shall
contlinue as if the dischisrge or afrangerent had net otcurred. The Securlly Agent may concede.or
compromise any clalm that any payment, secusily or ofker disposition is. iable 1o avoidance or

restoration,

-Govern'ing.i_-aw

This Chatge and any ron-contractual obkgations arising out-of or in connection with it shall be
governed by and construed in accordance with the law of Scotiand and in so far as not-aiready
subject therelo the parties irrevocably submit to:the exclusive jurisdiction of the Scotfish Coutts.

IN WITNESS WHEREOF these presents. conisisting of this and. the 13 preceding pages are executed as
follows and are delivered for the purposes of the Legal Writings (Counterparts and Delivery) (Scotland) Act

2015 on the date $6t out on pags 1 of this document-

SUBSORIBED for and on behalf of DOBBIES GARDEN CENTRES LIMITED

signature.of signature of

dissctor/secretaryfauthorised signatoryiwilness director/secretary/authiorised signatory

fuil name of above (print) full name of above (print)
date of s?gning '

address of withiss “place of signing

SUBSCRIBED for and on behalf of ARES MANAGEMENT LIMITED

nalure o “signatufe of
.direclcrf’sesre?a:ylauE'Tﬁsed signialoryfwiiness director/secretaryfauthorised signatory
i

War

ol risirrig ofF alovi {print}
26 OCiobes UNg

date of sigiing

Lendon, BT

address of withess place:of signing




