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Received for Electronic Filing: 29/01/2019

Details of Charge

Date of creation:  25/01/2019
Charge code: SC01 0975 0040

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

Brief description:.  THE PROPERTIES SPECIFIED IN SCHEDULE 2 TO THE INSTRUMENT
INCLUDING THE REGISTERED LAND WITH TITLE NUMBERS ND130750;
ND184974; AND ND184977. FOR MORE INFORMATION, PLEASE REFER
TO THE INSTRUMENT.

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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: DECHERT LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10975

Charge code: SC01 0975 0040

The Registrar of Companies for Scotland hereby certifies that a charge
dated 25th January 2019 and created by DOBBIES GARDEN CENTRES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 29th January 2019 .

Given at Companies House, Edinburgh on 30th January 2019

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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DATED 25 Januiry 2019

(13 THE ENTITIES LISTED AT SCHEDULE 1 TO THIS DEED

as Chargors

- gnd -

(2) ARES MANAGEMENT LIMITED
as Security Agent

LEGAL CHARGE
relating to
the Properties listed in Scheduls 2 to this

Dead

Th:s Deed is subjeci m tmd has me benef it of an Imercred:tar Agreemem aﬂgma!{y dared I 7.I.:me :
2018 as. amended on 29 November 2016 and imade between among others; (1) the. Parem, (2} tfae :
Secur;ty Agem amf (3) tfze Secumd Pames {as each suc!x term is daf ned Erz tms Deed }
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THIS DEED is made on 25 January 2019

BETWEEN:

()

{2

THE ENTITIES LISTED IN SCHEDULE 1 TO THIS DEED (together, the "Chargors®
and each a “Chargor™); and

ARES MANAGEMENT LIMITED, a company incorporated and registered under the
laws of England with number 65837428 with its registered office at 5th Floor 6 3t Andrew
Street, London, EC4A 3AE {as security trustee for the Secured Parties (as defived below))
(in such capacily, the "Security Agent”).

ITI5 AGREED:

1.

11
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DEFINITIONS AND INTERPRETATION
Definitions
In this Deead:

(a) terms defined in, or construed for the purposes of, the Facilities Agreement (as
defined below) have the same meanings whan used in this Deed {unless the same
are otherwise defined in this Deed); and

)] the following terms have the following meanings:
“Aet" means the Law of Property Act 1925;

"Default Rate” means the rate of interest determined in accordance with clause 12 (teresr)
of the Facilities Agresment;

"Declared Default” means the cccurrence of an Event of Default which has resulted in the
Agent exercising any of iis rights or issuing a notice under and in accordance with clause
26,19 {Acceleration) of the Facilities Agreement or a Material Event of Default which has
resulted in the Agent exercising any of its rights or issuing a notice under and in accordance
with clause 26.20 (Revolving Facility Acceleration) of the Facilities Agreement;

“Delepate” means any delegate, sub-delegate, agent, atlorney or co-trustee appointed by the
Security Agent or by a Receiver;

"Facilities Agreement” means the senior term and revolving facilities agreement originally
dated 17 june 2016 as amended on 29 November 2016 and as amended and restated on 12
October 2018 and as further amended and restated on 29 October 2018 and made between
(1) Dobbies Garden Centres Group Limited (formerly kunown as DanAtAugusta Mideo
LirnitedY as Parent, (2) DanAtAugusta Bideo Limited as Company, (3) the entities listed in
part 1 of schedule 1 to it as Original Borrowers, (4) the entities listed in part 1 of schedule |
to it as Original Guarantors, (5) Ares Management Limited as Arranger, (6) the entities listed
in parts 2 and 3 of schedule 1 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}, pursuant to which the Lenders
agreed to make certain facilities available to the Borrowers {as defined therein);

"Legal Charge Security” means the Security created by or pursuant to this Deed;

“Parent” means Dobbles Garden Centres Group Limited, a company incorporated in
England and Wales with registered number 10231465,



"Party” means a party to this Deed,

"Plapning Aets" means (a} the Town and Country Planning Act 1990, (b} the Planning
{Listed Buildings and Conservation Argas) Act 1990, (¢) the Planning (Hazardous
Substances) Act 1990, (d) the Planning {Consequential Provisions) Act 1990, (o) 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;

"Premizes” means all buildings and erections included in the definition of "Security
e
Assefs”;

“Properties” means sach of the properties specified in Schedule 2 (The Properies). A
reference to a "Property” is a reference to any of the Properties and, where the context so
admits, includes:

{a) all buildings and fixtures {including trade fixtures) at any time on that property;
{1 all easements, servitudes and rights and agreements in respect of that praperty; and
(e} the benefit of all covenants given in respect of that property,;

"PRP Property" means that part of one of the Properties being in the Administrative area
of Northumberland and registered at the Land Registry under title number NDI130750;

“Receiver' means any receiver, receiver and manager or administrative recelver appointed
by the Security Agent under this Deed;

"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
Parties {or any of them) under or pursuant to any Finance Document (including all monies
covenanted 1o be paid under this Deed);

"Secured Parties” has the meaning glven to that term in the Intercreditor Agreement;

"Security Asseis” means all property and assets from tims to time mortgaged, charged or
assigned {or expressed 1o be morigaged, charged or assigned) by or pursuant to 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 liabtlity under or
pursuant to the Finance Documents.

1.2 Interpretation
(a) Unless a contrary indication appears, any reference in this Deed to;
{i) the “Charger” shall be construed so as to include all of the Chargors in

respect of the Properties fo which they hold title;

(i) the "Chargor”, the "Security Agent" or any other "Secured Party" shall
be construed so as to include its successors in title, permitted assigns and
permitted transferees;

>
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(&)

(c)

(d)

(e)

(f)

(g}

(h)

(i “this Deed", the "Facilities Agreement”, any other "Finance Document”
or any other agreement or instrument shall be construed as a reference to
this Deed, the Facilities Agreement, such other Finance Document or such
other agreement or instrument as amended, supplemenied, extendsd,
restated, novated and/or replaced in any manner from time to time (however
fundamentally and even if any of the same increases the obligations of the
Chargor or provides for further advances);

(ivy  "assets” includes any present and future properties, revenues and rights of
every deseription and includes uncalled capital;

(v} an BEvent of Default that is "continuing” shall be construed as meaning an
Event of Default that has not been waived in writing by the Agent;

vy Vincluding” or "includes” means including or includes without Hmitation;

{vii}  "Secured Obligations” includes obligations and liabilities which would be
treated as such but for the lquidation, administration or dissclution of or
similar event affecting any member of the Group;

(viiiy aprovision of law is a reference to that provision as amended or re-enacted,;
and

{ix)  the singular includes the plural and vice versa.

References to clauses and schedule are to be construed, unless otherwise stated, as
references to clauses and the schedule of this Deed and references to this Dead
include its schadule,

Clause and schedule headings are for convenience only and shall not affect the
construction of this Deed.

Each undertaking of the Chargor {other than a payment obligation) contained in this
Deed must be complied with ai all times during the Sscurity Period and is given by
the 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 thereto in relation to any Finance Document are incorporated in this Deed
o the extent required to ensure that any disposition of the Properties 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 a
member of the Group to a Secured Party under 2 Finance Document is capable of
being avoided or otherwise set aside on the liguidation 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 desd notwithstanding the
Tact that 4 Party may only execute this document under hand.

If there 1s any conflict ar inconsistency between any provision of this Deed and any
provision of the Intercreditor Agreement and/or the Facilities Agreement, the
provision of the Imercreditor Agreement and/or the Facilities Agreement shall
prevail.
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Trust

All Becurity and dispositions made or ¢reated and all obligations and undertakings contained
in this Deed to, In favour of or for the benefli of the Scourity Agent are made, created and
entered into in Tavour of the Securily Agent as trustee Tor the Secured Parties from time to
time on the terms of the Intercreditor Agreement.

Third party rights

A person wha is not a Party shall have no right under the Contracts (Rights of Third Parties)
Act 1999 o enforce or enjoy the benefii of any term of this Deed.

COVENANT TO PAY
Covenani to pay

{a) The Chargor covenants in favour of the Security Agent that it will pay and discharge
the Secured Obligations from time to time when they fall due.

() Every payment by the Chargor of a Secured Obligation which is made to or for the
benefit of a Secured Party to which that Secured Obligation 1= due and payable in
accordance with the Finance Document under which such sum 1s payable to that
Secured Party shall operate in satisfaction to the same externt 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 unti] the date on which such amount is unconditionally and ireevocably paid and
discharged in full,

GRANT OF SECURITY

The Chargor, with full title guarantee in accordance with the Law of Property
{Miscellaneous Provisions) Act 1994 and as continuing securify for payment of the Secured
Ohbligations, charges and agrees to charge in favour of the Security Agent all of its present
and future right, title and interest in and to each of the Properties by way of first legal
mortgage.

CONTINUING SECURITY
Continuing security

The Legal Charge Security is continuing and will extend to the ultimate balance of the
Secured Obligations regardless of any intermediate payment or discharge in whole or in part,
This [eed shall remain in full force and effect as a continuing security for the duration of
the Security Period,

Additional and separate secarity
This Dieed is in addition to, without prejudice to, and shall not merge with, any other right,

remnedy, guarantee or Security which the Security Agent and/or any other Secured Party may
at any ime hold for any Secured Obligation.
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Right to enforee

Thig Deed may be enforced against the Chargor without the Security Agent and/or any other
Secured Party first having recourse to any other right, remedy, guarantes or Security held
by or available to it or any of them,

UNDERTAKINGS BY THE CHARGOR
Megative pledge and Dispesals

The Chargor shall not do nor agree to do any of the following, without the prior written
consent of the Security Agent:

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

() sell, transfer, lease, lend or otherwise dispose of {whether by a single transaction or
a number 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 Facilities
Agreement).

Motices

The Chargor shall notify the Security Agent within 14 days of receipt of every material
notice, order, application, requirement or proposal given or made o relation o the Security
Assets by any competent authority, and {(if required by the Security Agent) immeadiately
provide it with a copy of the same and shall either:

{a) comply with such notice, order, application, requirement or proposal, or

(b} make such objections to the same as the Security Agent may require or approve.
Comapliance with obligations and laws

The Chargor shall:

{a) duly and punctually pay all rates, rents, Taxes, and other outgoings owed by it in
respect of the Security Assets;

(b} comply in all respects with all obligations in relation to the Security Assets under
any present or future law, regulation, order or instrument or under any bye-laws,
regulations or requirements of any competent authority ar other appravals, licences
ot consents if failure to so comply has or is reasonably likely to have a Material
Adverse Effect; and

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

Mo restrictive contracis

The Chargor shall not, except with the prior written consent of the Security Agent (such
consent not to be unreasonably withheld or delayed) enter into any onsrous or restrictive
obligation affecting any Security Assel,
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Repair

The 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 the Chargor.

Mo leasing

The Chargor shall not, except with the prior written consent of the Security Agent, confer
on any person:

{a) any lease or tenancy of any of the Properties nor release, amend or vary the ferms
of any such lease or tenancy; or

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

No development
The Chargor shall not carry out any development within the meaning of the Planning Acts:

(&) in or upon any part of the Properties without first obtaining such permissions as may
be required under or by virtue of the Plaiming Acts; and

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

Leasehold Property (Chargor as lessee)
If the Chargor holds the Property or any part of it as tenant or lessee, the 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;

(< if reasonably required enforce against the lessor the covenants given by the lessor
in the lease;

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

] promptly notify the Security Agent of any event or cireumstance which is reasonably
likely 10 lead 1o the lease being forfeit or subject to determination,

Inspection by Securiiy Agent

Subject to the terms of any then subsisting occupational leases, the Chargor shall permit the
Security Agent and any person nominated by it atall reasonable times with reasonable notice
to enter any part of the Properties and view the state of them.

Mot prejudice

The Chargor shall not do, cause or permit to be done anything which may materially
depreciate, materially jeopardise or otherwise materiaily prejudice the value or marketability
of the Real Property from time to time mortgaged or charged {or expressed to be mortgaged
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or charged) by or pursuant to any of the Transaction Security Documents taken as 2 whole
(or make any omission which has such an effect).

POWER TO REMEDY
Power to remedy

If at any time the Chargor does not comply with:

{a} any of iis obligations under this Deed; or
{1 any contractual, statutory, common law or other legal obligation affecting the
Froperties,

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 default. The Chargor
irrevocably authorises the Security Agent and its employees and agents by way of security
to do all such things which are necessary or desirable to rectify that default (including
enteving the Properties, complying with or objecting to any netice served on the Chargor in
respect of the 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 obiect to any such notice).

Mortzagee in possession

The exercise of the powers of the Security Agent under this clause 6.2 shall not render it or
any other Secured Party lable as a mortgagee in possession.

Monies expended

The Chargor shall pay to the Security Agent on demand any monies which are expended by
the Security Agent in exercising its powers under this clause 6.3, 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).

POWERS OF LEASING

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

WHEN SECURITY BECOMES ENFORCEABLE
When enforeeable

This Legal Charge Security shall become immediately enforceable upon the occurrence of
a Declared Default.

Statutory powers

{a) 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 nccurrence of any Declared Default.
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() In respect of the PRP Property only, if the power of sale conferred by section 101
of the Act (as amended or extended by this Deed) is exercised iy the Security Agent
in respect of the PRP Property the Security Agent shall comply with the obligations
on the part of the transferee contained in the transter dated 12 March 2004 and made
between (1} Dobbiss Garden Centres Limited (formerly, Dobbies Garden Centres
Ple) and (2) Laurence Moffitt and Margaret Moffitt.

Enforcement

After this Legal Charge Security has become enforceable, the Secwrity Agent may in iis
ahsolute discretion enforce all or any part of the Legal Charge Security in such manner as it
sees fit,

ENFORCEMENT OF LEGAL CHARGE SECURITY
General

For the purposes of all 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 1o the Legal Charge Security,

Powers of Securify Agent

At any time after the Legal Charge Security becomes enforceable, the Security Agent may
without further notice {unless required by law):

fa) {or if so requested by the Chargor by written notice at any time may) appoint any
person or persons to be a receiver, receiver and manager ot adminisirative receiver
of all or any part of the Sccurity Assets and/or of the income of the Security Assets;
and/or

{b) appoint or apply for the appointment of any person who is appropriately qualified
as administrator of the Chargor; and/or

{} exercise all or any of the powers conferred on mortgagees by the Act (as amended
ar 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,

Redemption of prior mortgages

At any time after the Legal Charge Security has become enforcezble, the Security Agent
may:

{a) redeem any prior Security against any Security Asset; and/or
(b} procure the transter of that Security to itself; and/ar
(=) 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 the Chargor,

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

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

No lighility

{a) Meither the Security Agent, any other Becured Party nor any Receiver shall be liable
(A} inrespect 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 10 exercise any of, ite or his respective powers {unless- such loss or damage
is caused by its or his frand, gross negligence or wilful misconduet).

{b} Without prejudice to the generality of clause 9.5(a), neither the Security Agent, any
other Secured Party nor any Receiver shall be liable, by reason of entering into
possession of a Security Asset, to account as mortgagee in possession or for any loss
on realisation or for any default or omission for which a mortgagee in possession
might be Hable,

Protection of third parties

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

{a) whether the Secured Obligations have become payable; or

b whether any power which the Security Agent or the Receiver is purporting fo
y P _ g purporting
exercise has become exercisable; or

{c) whether any money remains due under any Iinance Document; or
(d} how any money paid o the Security Agent or to the Recelver 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 45 of the Insolvency Act [986) and,
whenever it may deem approptiate, may appoint a new Receiver in the place of any Recelver
whose appointment has terminated.

Muitiplé Hecelvers

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

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).
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Pavment by Beceiver

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

Agent of Chargor

Any Receiver shall be the agent of the Chargor. The 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 the
Chargor or to any other person) by reason of the appointment of a Receiver or for any other
reason,

POWERS OF RECEIVER
{eneral powers
Any Receiver shall have:

{a) all the powers which are conferred by the Act on mortgagees in possession and
receivers appointed under the Act;

{b) {whether or not he is an administrative receiver} all the powers which are listed in
schedule | of the Insolvency Act 1986; and

(¢} all powers which are conferred by any other law conferring power an receivers.
Additional powers

In addition to the powers referred to in clause 11.1 (General powers), a Receiver shall have
the following nowers:

{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 appeinted;

(b} to manage the Security Assets as he thinks ity

{c) to redesm any security and to borrow ar raise any money and secure the payment of
any money in priority to the Securad Obligations for the purpose of the exercise of
his powers and/or defraying any costs or Habilities incurred by him in such exercise;

{d) to sell or concur in selling, leasing or otherwise disposing ol 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. Fixtures may be severed and sold
separately from the Property containing them, without the consent of the Chargor.
The consideration for any such transaction may consist of cash, debentures or other
obligations, shares, stock or other valuable consideration (and the amount of such
consideration may be dependent upon profit or turnover or be determined by a third
party). Any such consideration may be payable in a lump sum or by instalments
spread aver such period as he thinks fit;

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

{h to carry out any sale, lease or other disposal of all or any part of the Security Asseats
by conveying, transferring, assigning or leasing the same in the name of the Chargor
and, for that purpose, 1o enter into covenants and other contraciual obligations inthe
name of, and 50 as to bind, the Chargor;

{g) to take any such proceedings {in the name of the Chargor or otherwise) as he shall
think fit in respect of the Security Asscts and/or income in respect of which he was
appointed (including proceedings for recovery of rent or other monies in arrears at
ihe date of his appointment);

) to enter into or make any such agrecment, arrangement or compromise as he shall
think fit;
{1) to insure, and to renew any insurances in respect of, the Security Assets as he shall

think fit {or as the Security Agent shall direct);

i to appoint and employ such managers, officers and workmen and engage such
by P g AL
professional advisers as he shall think fit {including, without prejudice to the
generality of the foregaing power, to employ his partners and firm);

(k) to form one or more Subsidiaries of the Chargor, and to transfer to any such
Subsidiary all or any part of the Security Assets;

(1 to operate any rent review clause in respect of the Properties (or any part thereod)
and 1o apply for any new or extended lease; and

{m) o
{i) give valid receipts for all monies and to do all such other things as may seem
to him to be incidental or conducive to any other power vested in him or
necessary or desirable for the realisation of any Security Asset;
{11 exercise in relation to the Security Assets {or any part of them) all such

powers and rights as he would be capable of exercising if he were the
absolute beneficial owner of the Sccurity Assets; and

(iiiy  use the name of the Chargor for any of the above purposes.
APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT
Application

All monies received by the Security Agent or any Receiver after the Legal Charge Security
hecome enforceable shall (subject to the rights and claims of any person having a security
ranking in priority to the Legal Charge Securily) be applied in accordance with and subject
to the terms of the Intercreditor Agreement,

Contingencies

If the Tegal Charge 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 procecds of any recoveries effected by it into a blocked suspense
account (bearing interest at such rate (if any) as the Security Agent usuaily grants for
accounts of that size and nature).
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SET-OFF
Set-off

{(a) The Security Agent and each other Secured Party may {but shall not be obliged t0)
set off any cbligation which i3 due and payable by any Chargor and unpaid (whether
under the Finance Doguments or which has been assigned to the Becurity Agent or
such other Seeured 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
chligation,

(i) At any time after the Legal Charge Security has become enforceable (and in addition
10 its rights under clause 13.1{a}), the Security Agent and each other Secured Party
may (but shall not be obliged to) set-off any contingent liability 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.

(c) If the obligations are in different currencies, the Security Agent or such other
Secured Party may convert ¢ither obligation at a market rate of exchange in its usual
course of business for the purpose of the set-off.

{d} 1T either obli gation is unhiquidated 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,

Time deposits

Withaut prejudice to clause 13.1 (Ser-off), if any time deposit matures on any account which
the Chargor has with the Security Agent or any other Secured Party at a time within the
Security Period when:

{a) this Legal Charge Security has become enforceable; and
() 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 discretion considers appropriate unless the
Security Agent or such other Secured Party otherwise agrees in writing.

DELEGATION

Each of the Security Agent and any Receiver may delegate, by power of attorney (or in any
gther manner) to any person, any right, power or discretion exercisable by it 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 Hable or responsible to the Chargor for
any loss or Hability arising from any act, default, omission or misconduct on the part of any
Delegate,

FURTHER ASSURANCES

The Chargor shall, at its own expeuse, promptly take whatever action the Security Agent or
a Receiver may reasonably require for:

{a) creating, perfecting or protecting the Security imtended to be created by this Deed;
and
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() Tacilitating the realisation of any Security Asset or the exercise of any right, power
or discretion exercisable by the Security Agent or any Receiver or Delegate in
respect of any Security Asset,

including the execution of any transfer, conveyance, assignment or assurance of any
property (whether to the Security Agent or to its nominess), the giving of any notice, order
or direction and the making of any registration, which in any such case, the Security Agent
may think expedient.

POWER OF ATTORNEY

Bach 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 Bvent of
Defanit is continuing or the Debenture Security has become enforceable, which such
Chargor is obliged to take under this Deed, including under clause 15 {Further assurances),
ot, if no Event of Default {s continuing, which such Chargor has fuiled 10 take. Each Chargor
ratifies and confirms whatever any atforney does or purports o do pursuant to its
appointment under this clause.

CURRENCIES
Conversion

All monies received or held by the Security Agent or any Receiver under this Deed in 2
currency {the "Other Currency") other than the currency in which the relevant monies are
expressed to be payable (the "Reguired Curvency") may be converted from the Other
Currency into the Required Cumency as the Security Apgent or the Receiver considers
necassary or desirable to cover the obligations and liabilities comprised in the Secured
Obligations in the Required Currency at the Agent's Spot Rate of Exchange. The Chargor
shall indemnify the Security Agent against all costs, charges and expenses incurred in
relation to such conversion. Neither the Securily Agent nor any Receiver shall have any
liability to the Chargor in respect of any loss resulting from any fluctuation in exchange rates
after any such conversion.

MISCELLANEQUS
Appropriation and suspense account

{a} Subject to the Intercreditor Agreement and clause 12.1 {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,

19] Any such appropriation shall override any appropriation by the Chargor,

() All monies received, recovered or realised by the Securily Agent under or in
connection with this Decd 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 accruing thereon at such rate (if any) as the Security Agent
usually 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
he sufficient to discharge all Secured Obligations in full.
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Mew accounts

If the Security Agent or any other Secured Party recsives, or {3 deamed 1o 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, it
may open a new account or accounts for the Chargor. If it -does not open a new account, it
shall nevertheless be treated as i 1t had done so at the time when it received or was deemed
to have received such notice. As from that time ali payments made to the Securlty Agent or
such other Secured Party will be credited or be treated as having been credited fo the new
account and will not operate o reduce any amount of the Secured Ohligations,

Changes {o the Parties
{a} The Chargor may not assign any of its rights under this Deed.

b} The Security Agent may assign or trapsfer all or any part of its rights under this
Drzed pursuant to the resignation or removal of the Security Agent in accordance
with the Intercreditor Agreement, The Chargor shall, immediately upon being
requested to do so by the Security Ageni, enter into such documents as may be
nacessary to effect such assignment or transfer,

LAND REGISTRY
Memorandum and articles

The Chargor certifies that the Legal Charge Securlty does not contravene any of the
provisions of the memarandum or articles of association of the Chargor.

Tacking

{a}) Each Finance Party shall perform its obligations under the Facilities Agreement
(including any obligation to make available further advances).

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

The Chargot 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 property registered at the Land Registry
(or any unregisiered tand subject to first registration) and against which this Deed may be
noted:

“No dispesition of the registered estate by the proprietor of the registered estate is fo be
registered without awritten conseat signed by the proprietor for the time being of the charge
dated [o] 2019 in favouwr of Aves Management Limiled referred to in the charges register or
theiy conveyancer.”

Exempi information
{a) The Chargor:
{13 authorises the Security Agent to make any application which the Securliy
Agent deems appropriate for the designation of this Deed, the Facilities

Agreement or any other Finance Document as an exempt information
document under rule 136 of the Land Registration Rules 2003;
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(ii) shall use its reasonable endeavours to assist with any such application made
by or on behalf of the Security Agent; and

(iiiy  shall notify the Security Agent in writing as soon as it receives notice of any
person's application under rule 137 of the Land Registration Rules 2007 for
the disclosure of this Deed, the Facilities Agreement or any other Finance
Diocument, following its designation as an exempt information document.

) The Chargor shall not make any application under rule 138 of the Land Registration
Rules 2003 for the removal of the designation of any such document as an exempt
information decument.

{zeneral provisions regarding LRA filings

{2} The 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 Legal Charge Security.

{b) The Chargor shall not, 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.

CERTIFICATES, AMENDMENTS AND WATVERS
Amendmenis and waivers

Any provision of this Deed may be amended only if the Security Agent and the Chargor so
agree in writing and 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 ot the purpose for which it is glven.

Caleulations and certificates

A certificate of the Security Agent specifying the amount of any Secured Obligation due
from the Charger (including details of any relevant calculation thereof) shall be conclusive
evidence of such amount against the Chargor in the absence of manifest error,

Waiver, rights and remedias

Mo 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.

NOTICES
Facilities Agreement

Clause 35 of the Facilities Agreement (Norices) (relating to all communications to be made
under the Facilities Agreement) s incorporated into this Deed as if fully set out in this Deed
except that references to the Facilities Agreement shall be construed as references to this
Deed. The address and fax numbers of sach Party for all communications or documents
given under or in connection with this Deed are those identified with its name below ar those
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subsequently notified from time to time by the relevant Party for the purposes of the
Facilities Agreement to the Agent.

Mo deemed notice to Security Agent

Any notice to the Security Agent shall be deemed to have been given only on actual receipt
by the Security Agent.

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinet from one 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.

RELEASE
Release

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

Beinstatement

Where any discharge (whether in respect of the obligations of the 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
Chargor under this Deed shall continue as if the discharge or arrangement had not oceurred.
The Security Agent may concede or compromise any claim that any payment, security or
other disposition is liable to avoidance or restoration.

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.

GOVERNING LAW

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

ENFORCEMENT AND JURISDICTION

{a) The courts of England have exclusive jurisdiction to setile any dispute arising out
of ot in connection with this Deed {including a dispute relating to the existence,
validity or termination of this Deed or any non-contractual obligation arising out of
or in conmection with this Deed) (a "Dispute”),

(b The Parties agrae that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary.

{c} This clause 26 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
procecdings in any number of jurisdictions.



IN WITNESS of which this Deed has been duly executed by the 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 the
Chargor,
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SCHEDULE 1: THE CHARGORS

Limited

"Me vi.léle Nﬁr's'é%i.éé,.
| Midlothain, EHIR 1AZ

asswad

SC010975

Danataugusta Propeel Limited -

22-23,
Burlington

Fourth Floor, Old
Strest, London,

| United Kingdom, W18 21J

10231842

| Danataugusta Propeo3 Limited

2223,
‘Burlington Street,
United Kingdom, W18 21J

Fourth Floor, OWd
London,

T T
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SCHEDULE 2. THE PROPERTIES

Diobbies Garden Craft Centre,
Street  House, Ponteland,

9BT and land and buildings
lving on the south east side of
Street House, Porteland

Mewcastle Upon Tyne NE20 |

Registered Land

Morthumberland

CND13G75G; ND184974;
ND184977

a,nd_
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EXECUTION PAGES

THE CHARGORS

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

Director

Witness signature

Witness name:

Witness address:

Address: Dobhies Garden Centres
Central Support Office
Lasswade
Midlothian
EHIZ IAZ

Attention; Elizabeth Sharon Glass



Executed as a deed, but not delivered until the first )
date specified on page 1, by DANMATAUGUSTA )
PROPCOI LIMITED acting by: 3

Director

Witness signature

Witness name:

TIOA TRIALESS

Witness addrass:

Address: Dobbies Garden Centres
Central Support Office
Lasswade
Midlothian
EHI8 1AZ

Attention: Elizabeth Sharon (lass



Executed as a deed, but not delivered until the first )
date specified on page 1, by DANATAUGUSTA )
PROPCO3 LIMITED acting by }

Director

Witness signature

Witness name:

Witness address:

Address: Dobbies Garden Centres
Central Support Office
Lasswade
Midlothian
EHIB LAZ

Attention: Elizabeth Sharon Glass



THE SECURITY AGENT

JOHN ATHERTON

Signed by forand )
an behalf of ARES MANAGEMENT LIMITED: j
b Sgnatur
Address: &th Floor, 10 New Burlington
Street London WIS 3BE
Facsimile No.: +44 {(120 7434 6401
Attention; Diavid Ribehester / Mishal

Fatel



