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Details of Charge

Date of creation: 01/02/2022
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Persons entitted: = ARES MANAGEMENT LIMITED (AS SECURITY TRUSTEE FOR THE
SECURED PARTIES AS SUCH TERM IS DEFINED IN THE INSTRUMENT
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Brief description:

Contains floating charge(s) (floating charge covers all the property or
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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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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10975

Charge code: SC01 0975 0048

The Registrar of Companies for Scotland hereby certifies that a charge
dated 1st February 2022 and created by DOBBIES GARDEN CENTRES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 4th February 2022 .

Given at Companies House, Edinburgh on 7th 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
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FLOATING CHARGE |
' - BY

(1) DOBBIES GARDEN CENTRES LIMITED
"IN FAVOUR OF

(2) ARES MANAGEMENT LIMITED
'AS SECURITY AGENT
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For the purposes of the -Legal Writings (Counterparts and. Delivery) (Scotland) Act 2015 this
Ffuatmg Charge is delivered on - l%’{' FE%QLU&Q"[ 2022
by -

ay DQBB’I'E'S' GARDEN CENTRES LIMITED a company Ehi;or'pora'éad in Scotland (registered number
8(3010975) whose registered office is at Meiv:l]e Nufseries, Lasswade, Midiothian ER18 1AZ (the
"Cumpany"] '

Iii tavour of

ey AHES MANAGEMENT L MITED (as secunty trustes for the Secured Parties {as defined belowy), -
(irrsuch ﬂapaany, the: "Security Agent")

S I Deﬁniﬂcns And Iniefpﬁ"étaﬁbn '
14 Definitions
In this Charge urless the context requires otharwise:
“Aet® means the Insolvency Act 1986 as amended by the Insalvency Act 2000 anid the Enterprise
) ACt_.?UDQ of, where the context so requires, any of those enactments; '
- “Amendment and Ra’st_atéhﬁént-Agreehaéni”'means the-amendment and restatement agreement -
1o the Original Seriior Facilities Agreement and the Qriginal Intercreditor Agreement dated on or
around the date hergof arid entered irito between, amiorigst athers; (1) the companies listed theréin
- as Obligars, (2) Ares Management Limited as Agent; (3) Ares Management Limited as Security
Agent, and (4) DanAtAugusta Haldco L'imi'ted as the Original Subordinated Credlitor;

""Charge" fgdns thase presems {and; as the context may requtre ar smp Vi the ﬁoatzng charge-'
hiereby created) as-amended or supplemeai‘ed from tlme to time;;

: 'any HOtiCE has been lssued ot rsghts exercised by- the Agent under clause 26.19 (Acceleratmn) o
clause 26.20- (Havclvmg Facility Acceleration) of the Senior Famhtles Agreement

"Default Rate" rrieané the rate. of lnterest detarmined in accordance wrrh clause 12 4 (Default _
‘intarest). of the Seniar Facilities Agreement '

"Delegaie" means: any delegate sub deiegata, agent attcirney OF Co- trustee appomted by-the
' 'Secunty Agent of ijy a ﬂecewer

"Environment” .fneans. -hu'm'an's,'- animals, pl-a'n'ié and ali other living 6rg:a'ni'§ms;inc!udi_ng“the_

etological systerns of which they form part and the following media:



{a) air (including, without limitation, air within natural or man-made structures, whether above
“at helow: ground): ' '

{b)- - _w_ate'r (including, without limitation, territorial, coastal and infand waters, water under or
 withity tand and water in draing and sewers); and ' '

(©) . land (includinig; without limitation, land under water);

"Environmental Law" means any applicable faw or regulation which relates to:

(&) the poliution ot protection of the Enviranfnent;
by the conditions of the workplace; ar
(e}  the ‘géneration, héndiing’. storage, use, release-or spillage of any substarice which, atone

orin combination with-any other, is capablé of causing harm to the Environment, including,
“without limitation, any waste;

"Event of Defaultt means each Event of Default as defined iri the Senior Facilities Agreement;

:"'lntelle'ct-ual Froperty Fﬁghtsz" treans al knﬁw’-ﬁdw patents, patent applications, trade marks,
' lmmumty trade marks, ‘servies marks, trade’ names brand naimes, business names, “domain
Fames; traral rlghts inventions, registered. demgns copynght and- aliother “industrial - and
 intellectual property rights and any interests (mc uding by way of Excence) in any of the foregoing (in
each case whether reglstered ar not and micluding ail app ications for and rights fo use the. same)
. whlch FIEY FioW ot in the future subsnst '

f"t}x"igi'nal Intercreditor Agreement” means an intercredifor agreement originally dated 17 dune
2016 as amended on 29 November 2016 and as further supplemented by confirmatior deeds
dated 12 Cotober 2018, 28 Ociober 2018 and 20 May 2019 and entered into between (1) Ares
.. Management Limited as Agent (2y ther financial institutions fisted in part’3 of- schedule 1 to'it as -
_Semor Term Lenders, (3) Ares Management Limited as Arranger {4) HSBC Bank UK PLC ds the
" Super Senior Fagility Lﬁ-ﬁder {5) DanAtAugusta Holdco- Limited. a5 the Orsgmal Subordinated
Creiditor,: (6). Dobbies Garden Centres Group Limited fformerly known -as DanAtAugusta: Mdco_
Limited) as Parent, ) DanAtAugusta Bideo Lirmited as Campany, (8) thia companies listed i part

" 1.of scheduie 1 to it as Orlgmai ntra-Group Lenders, (9Y the companiss listed in ;:nar% 2 of schedu
{toitas Ongmai Debtars and {10y Ares- Managemﬂﬁ% Lirnited &g Security Agent

"Ur!ginal Seniar Facilities Agreement" means the seriior tern‘s and ravolvmg fagilities agr’eement'
" originally dated 17 June 2016 gs amended on 29 Navember 2016; as ‘amended and restated o 12
'October 2018 ‘and on 29 October 2018, and-as further amended on 9 -April 2019; as furttier
amendeci and restated on 20 May 2018 aad s further armended 31 July 2018, 15 November 2019
and '23'Apr|l 2020 and as furthst, amended and restated-on 24 Decermiber 2021 ahd made between
C1) Dobhies Garden Cantres Grm;p Litrited {former]y knawn as DanA’tAugusta Mideo Limited} as
“Parent, (2) DariAtAugusta Btc?cca Limited -as Gompany, (3] the entitiés listed in part 1 of schedule 1 :



to it as Original Borrowers, {4) the entities listed in part 1 of schedule 1 to i as Qriginal’ Guarantors,'
(5) Ares Management Limi tod as Arranger, (8) the entities listed in parts 2and.3 of schedule 1 to it

as Orrgma& Lenders; {7) Ares Managerment L;mrtecf as Agerit, and (8) Ares Management Limitedt as_
Securlty Agent (asthe same may he amended. suppfemented. novated and/or restateci_ fram tire
tertime); '

"Receiver" means any receiver of administiative receiver appointed. it respect of the Secured
" Assets Under this Chargé and includes joint receivers;

"Secured Assets’ means the whole of the. propsity (inelliding uncalled éap%tal}'-whiéﬁ”i's or may
- from time to tlme while- this Charge is in force, be comprlsed in té‘ie property and undertaking of the:
;Cmmpany, '

"Secured Gbllgations" means all prasent and future obhgahons arid’ ||abllmes (whether actual o
cantingent and whether owed. jointly or severally or alone oF ir any other capacity whatsaever) of
.each membier of the Group to the Securlty Agent andior the Secured Parties (or -any of themf
under of puisuait to any Fmance Dosurment, and all or any monies, hahllltlas and obhgatluns
undertaken to be paid under this Chargé;

"'Securéc'i Parties-"' has:t'he meaning’ 'given ta t'hat_' terrm irt thie Intercreditor Adreerment;

- "Security Penod" means the perlod begmnmg an th@ data of this Charge and endmg on the date
‘o which: '

"{a) all the. Secured. Obligations have been’ linconditionally ard iffevocably paid and
digcharged in full; and o '
(b} no Secured Party has any further cornmitment, Sbligation of liability under or plirsuant to
the Finahes Dtxcumen’_:é;'a_n'd ' ' '
"Senfor _Fa'cili'ties' Agresment” mgans the Original Seniar Faciities Agreement as amended and -
' restated by the Amendmerit and Restatemenit Agresment ori.or dround the date of this Charge (as
the same may be amended; supplemented, novated and/or restated frorm time to time).
12 Senior Facilities Agreement definitions
Ifi this Charge, tetms defined in, or conistriied for the purposes of, the Senior Facilities Agréement havé-_t_ﬁe -
sarme meanings when Used inthis Chargé {Unless the same are otherwise defined in this Charge). '
13 Interpretation
1.3.1 Unless & contrary indication appears in this Charge, '.t'he provisions of élause 1.2 of the-
Senior Facllities Agreement apply to this Charge as though they were set out in fult in”
this' ‘Charge, except that references to “this Agreement’ will be construed s
references to this Charge. '



1.8.2

133

In this.Charge unless the context requires otherwise:

1321 ¢

1,322

1828

4304
Aazh
1328

1327

1328

words imp'dz’ting the sihgular shall i.hc:lude_ the plural and vice: versa;

" references to this Chiarge or any ottier dociment shall be constituted as -
" references to t'h'ES'Gharge or such other. dogcumient as. amended, varied,

restated, supplemented or novated from time to time;

referenices o any - stalute or statutory provision (ineluding - any

su}':uorc:i'i'n-at'e"legisFat'i'onj- shall ifciide any statute or statutory provision for
the time Being in-force which amends, extentds, consolidates or replaces

the saime and shall include: any-érders, fegulations, nsruments or other
‘subordinate législation made under the relevant statute or -statutory
provision; - '

feferences o a "person™ shall include any’ individual, firm, “cortipany,
carporation; bady, trust or foundation, or any association, partiership or-

‘unincorporated body (whether or. not having separate legal personality): _

' referénices to a "fixed security"” mean a fixed security as "de:f:i'ned :_by
gection 486 of the Cornpanies Act 1985:

any reference to. the SecLiity .Age‘rﬁ’t-_.in'cludés' its permitted suctessors,
fransferees and assignees: '

reférences to & document “in the agreed form" means a document ina
form agreed By the Comparly and the Security Agent and initialled by, or
on behalf of, sach of thert for the purpose of ideftification as such; and

"tax” means all forms of takation; duties, imposts and levies whatsoever

in the nature of taxation whenever &rid wherever irnposed, including (but

without limitation) all starip diities, imposts, duties, capital and revenue

.'taxé's and value added tax, and Maxes" ) a_nd"'taxatibn" shaﬂ' be.

- gohstrued accordingly:

Each undertaking of the Gompéﬁy (ather than a payment abligation) cantained i this

Charge:
1,331

1332

st be complied with at all imes during the Security Period; and

is given by the Company for tfie benefit:of the Seeurity Agent and each

othar Secured Party,



1.4

1.5

2.1

2.2

23

04

5

Headings

_The tabie of contents and the headings in this Charge are included for canvenience only and shall

Be ignored in construing this Charge.

Contiict

'If there is any confiict between the provisions of this Charge and the provisions of the Intercreditor
. Agreement, the provisions of the Intercreditor Agresment shiall prevait.

Floating Charge

Payment

The Cdmpahy: undertakes to- the: 'Sé‘éurity'Agent that it -will pay and discharge the Secured
- Ohbligations from fime to time when they fall due. '

Default interest

Any amount whith is not paid under this Gharge when due shall bear interest o a daily basis
{both befare and after judgment and payablé on demand) at the Default Rate from the due date -
unitil the date on which such amount is unconditionally and irrevocably paid and discharged in full.

Fioating C'ha'rg.e.

“n s@clirity for the ﬁayment.and-’di’schargé of the Secured Chligations, the Company hereby gr‘antsz.
"a floating charge aver the Secured Assets in favour of the Secuifty Agent.

Qualifying floating charge

" Paragraph 14 of Sehedule BY to the Act applies to the floating charge created by or pursuant to
this Charge (and such ficating ¢harge is a qualifying floating charge for the. purposes of the Act).

Negative pledge and ratiking

- Unless - otherwise agr’eed i writing by 'thé-'Securify Agent and s'ubje‘:t to gection 464(2) of the
~ Companies Act 1985:

251 thie Comparny shall not create any fixed security o other floating charge over any part
‘of the Secured Assets after its ‘execution of this Charge other than a Permitted
 Security as permitted by the Senior Facilities Agreement; and

252 this Charge shall rank in priority to any fixed security of othier floating charge created

by the Company after its execution of this Charge.



51

3.2

33

a4

“Protection Of Security

- 'Cont'i'nu'ihg_ security

This Charge is. continuing, and will extend to the ultimate balance of the Secured Obligations
regardioss of any'intermediate";:Say_ment ot discharge in'whaole orin part,"._l‘his' Charge shall rernain

i full force and effect a8 & continuing gecurity for the duration of the Security Period. -
No prejudice -

This Chargé: is in- addition to, without prajudics to, and shall not merge with, any other rght,
“rémedy, guarantes of Secufity which the Security Agént and/or any other Secured Party may at

any time hotd far all-or any part of the Secured Obligations.

“Right to eriforee

This 'Ch'arge' may be enforced against the Company withaut the Sacirity Agent'aﬁd/o'r‘ a'n'y other -
- Seeured Party f%rst havirig recourse to any other right, ramedy, guarantee ar Security held: by or
available to it or ary of therri:

Non impairment

~“The  Company agrees that rioné. of its ohtigai‘it_ms oF 'the"é'écdrity Agent's tights, jpowers antf
discretions under this Charge shall be reduced, discharged of atherwise adversely affected by!

34,1 any variation, extension, discharge, compromise, dealing with, ext:haﬁge- ot renawal of

any Security or any right or remiedy which the Security Agent may have: now ar i the
future from ar against the Company of any other persan m respect of. any of '{he- '
" Secured Dbhgatlons or

342 'j'any' féilure act or '{jmiésioh by the: Seeurity Agent or @ny other person in i'akirég- up,

_periectmg orenforcing any Security or guarantes from or against the Company or any -
- pther person-in respect of the Sacured Obhgaﬁem or

345 any increase in or Waiver or discharge of the: Seéijred Gbligaﬁuhs or ‘any tefmination

amendment, vanatmn supplemient, restatement novation or réplacemeant of the Senior
Facilities Agreement or the ottier Fmance %Documents of

344 any grant of time. Endu%gehce,- wajver cr“cencessicn to tha Cc‘rhpany--c'rr'-any' other
- person;of - '
345 any of thé admin'iétratioh',. receivership, liquidation, winding-up, insb!véncy;'baﬂkruptcy. :

incapacity, Timitation, disability, discharge by operation 6f law or any change in the
" constitution, name of style of the Company or any othér pefson; or



44

42

3.4.8 ahy rsvahcﬁlty. iitegality, unenfurcaablhty, ;rregularlty or frustration of the Secured
S _ Obligations; o’ '
347 - anything dorie or omitted fo be"done by the Security Agent or any other person which.
but for this provision might operate to exonerate ar discharge ar otherwise reduce or
‘extinguish the. liability of the Cornpany under this Charge.
Enforcement
“Enforceable

This Charge shall be enforcedble inimediately Gpon the securfence of & Declared Default,

Appointrant of Recsiver or administratar

421

422

At any- timie after this ‘Charge has becorie- 'e'n_f-crce'abze (of if 0 requested by the.

‘Company by written notice:at any time) the Security Agent shalf be entitied:

4211 - to appoint one of more persons as a Receiver of Receivers in‘respect of

: 2hé Se'cured.Assefs._- or apply to tha Ciéurt for sUch-appo%’rs’E‘mem;

4212 toappoint ané of more persons as an administrator of the Gompany,

4213 fo make'a‘h_édméniéfraﬁdh'ap‘;:i%ica'ﬁun'in. respéct of the Company: o7
4214  ‘logive natice of iNt'enfi.on-tp appoint an 'adm_inistratbr'-in'_ respact of the
Cer’npany.

' 'The appomtment nf a Hecawar ot Flecelvers or an admlmstramr or the giving of notice .
- of intention. to appaint-an adm nistrator shall be effected by tha Secuz*tty Agent by
“writter instrument ot notice: in accordance Wlth and iry such form as may be pzescnbed
under the Act. I ‘afny. sueh person so- appom‘{ed as Receivér of admamstrato; is
. temoved from. cn‘f;ce by-the Cautt or otherwise ceases 10 act, the Secunty Agent shall'- '

be entitied (subject'to the prov;sxcns of the Adt) to appoint a teplacement ifi the same

| manner.

" Powers of Recelver

A F!ecewer’ appomted under this Chaz’ge shall have the fol!cwmg powers m addat;on ta those

434

' ._'spemﬂed iy S{:hedule 2 of the Act:

: to promote (or procurd the incorporation o§ any -new campany (whether o not &

subszdlary of the Company), to transfer any par‘t of tHe Secired Assets to such

-company for any form. of c:onmderatmn {including shares, ﬂebent_ures, loan.stosk of
 foan capital in such -comb_any)-i- andfor to subscribe for or otherwise acquire. shares, .



4.4

45

4.8

debentures, loan stock or toan capital in-such company in name- of the Cﬂmpany, ot
the ﬂecewer or its or his/her nominee ar trustee '

432 sub;@c% 1o the artmles of SSSGClatJOH ta c:cnvene extraordinary general meetmgs of the_
'Cﬂmpany, '
433 - gerie'raﬁy-. without prajudice to the othet provisions of this clause 16 exercise all the _

Tights, powers and discretions it fespect of the Secured Assets it would be entitied to
exercise if it were the abselute owner- thereof ahd' tar o afl-'acts..and_.thing“s the

- Receiver may consider necessary of éxpedie“nt for the rea'l'sation of the "Secured ' :
Assets and the apphcatlon of the ‘proceeds in or. towards satisfaction of -or fherr .

- retention as ‘continuing secunty for the Secured Obligations; and

434 'm respecf of any of thé Secured Asséts si Euated in. Englanc? and Wales (or any ather
Jurisdiction) to exgrcise in addltmn to the' foragomg pawers, all the powers coﬂferred by
“the Act or any otherenactment or rule of law on receivers or receivers and rmanagers:-
: (or-ahalé@'ousbfficérs_)‘.in tha?:'juris-dic%ion.. . .

:A-ge'n't_ of Company

The:'Récéiver shall be the agent of the Company for al purposes.of and i alf fes’bédt‘é arising

urider this Charge and, except as otherwise ‘provided by the Act, the Cormpany alons. shall be
responsible for hisher acts, omissians, neglects and defaults-and for all habllltles arid ohitgatmns- -

incurrad by him/er, and hisiher remuneratmn costs, chafges anid expenses

Balance

_The rights powers and discretions conferred on the Recsiver under this clauss are subject only ta
“his/er obligation to atcount to the Cormpany or any other person 'ﬁmtiﬂed thereto for any balafice -
_of the Secured Assets or their procaeds remaining in- hisfher hands after the Secyred Obhgat ong

hava beén. fully anel umcondztsonal%y pasd and discharged.

Third parties

46,1 “No ptirchaser from or other person dealing with the: Receiver in relation to the Secured

Assets. shall be concérnéd eriquire whether ary of the powers exercised or

purported to be exercised by hirm/her hereundsr _h'aé- become exercisable, whether any .

of the Secured Obligations remains outstanding, or generally as to-the propriety or -
'vaiidi't'y of the exetcise of pur'ported exetcise of any power hérsundsr. .

482 The receipt or discharge of the Receiver shall be an absolute discharge to any

purchaser or other person dealing with_ the Receiver in relation to the Secured Assets
and any such purchaser or third party shall ot have any cbiigation to enguire after or
506 1o the application of any paymerits made by itto the'Receiver of at its direction..
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52

Application of Proceeds and Intercreditor Agreement

.Appli_éaét'ion_

Alt fronies. received by the Security Agent of. any - Recemer after this Charge has become

" enforcedble. shall (subject to- the - rights and claims of aﬁy pérson having. & securaty rankiig in.
" priority. to the Charge be: apphed in accordatice with and subject to the _%ez’ms of the- mtemredttor-
 Agresmant. ' '

Contingericies

If this' Charge is enforced at a time when ne amounts are due under the: Fifance Decuiments {out
-at & time when amounts may become s6 dué} the Seclrity Agent or a Receiver may pay the

: pmceeds of any recoveries effected by it intoa’ ‘bleicked suspense accaunt (bearing mterest at

stich rate (;E any) as the Secunty Agent usually’ grants for accounts of that size and nature,

-Appfc_préati:un,- Intércreditor Agreement and suspense acoount

531  Subjectto the lnt’érﬁmditor’Agreement_-a'n'd clause 5.1 (Application), the Security Agent-

shall apply all payrents received in respect of the Secuted Obligations in rediiction of .-
any part of the Secured Obligations in any arder or manner which it may determine.

32 . Any such appropriation shall overdde any appropriation by the Company:

533 All monies received, recovered. of realised by the Security Agent under ot in

' ~‘connectian. with this Charge i-nay' at the diseration of the Security 'Age'nt e credited ta-

& separate mte{est«bearmg suspense account for so fang ‘as the Security Agerit

“determinies (with interest accruirig thereon at such rate {if any) as the Seeurity Agent" '

usaally grants for accounts of that size and na%ur.e without the Securlty Agenit hawng

“siny obligation to apply stch fonies and interest or any part of it in. or towards the

. discharge of any of the: Secured Obligations Uiless such monies would clear all
‘Secured 'C}.bligatiens if sull. ' . '

'.Lié.bi'lit'y of Receiver and Security 'Age_nt'_.'_-

The Heceiver and the Security Agent s'h'a'l [ ot in any circumstances be Tiable to the'Company 'ejr'_

any other person for any Insses tlamages, [lablhtles ar expenses arising frorn-or in connection with-
-'the application or enforcement of this Charge or any real;sation appmprtanon GE’ applicatioh of the
' Secured Assets of front any act, ‘default o dmission of the Receiver or thé Securlty Agent,- or

hisfher o its officers, -employees or agents in relation to the Secured Assets or otherwise i

- conrestion with this Cha{ge except to the éxtent causad by the gross negizgence or wilkal defauit'_
- of the ﬁeeawer orthe Secunty Agetit or hisiher or ﬁs offlcers emp!oyees or: agants
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2.
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7.4
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Set-Off

Set-off rights

‘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 the Company and unpaid (whether under the Finance
" Documents or otherwise) against any obligation {whather or not matured) owed by the Seécurity

Agent-or such other Secured Party to the Campany, regardiess of the place of payment, booking
Branch or currency of sither obligatian..

Set-off tights after Security 'is: enforcéable-

At any time after this Charge has become enfor¢eable (and in addition 1o its tights under clause
7.1 (Set-off fights)) the Security Agent and sach other Securad Party may (but shall not be obliged
to) set-off any contingent liability awed by the Company under any Finance Document against any-
obligation {whether or nat maturad) owed by the Security Ageént. or such other Secired Party to the

‘Company, regardless of the place of paymerit, baoking branch or currency of either obligation.

Currency conversion for the purposes of set-off

- If the dbligations are in different currencies, the Seéurity' Agent or such other Securad Par’(y may
convert either abligation at a market rate of ekchange in its usual course of business for the

purpose of the set-off.
Unliquidated of unascertained lisbilities.

If ither obligation referred to in this clause i's"un!i'quidat'ed of Unascertained, the Security Agent or

such other Secured Party rﬁay'set off in an amount-estimated by it in gaod faith to be the amount
~ of that obligatior,

Delegation

Each of the Security Agent and any Récaiver may delegate, by pawer of attorney (o in any othe_r'
manner) to any persan, dny right, power or discretion exercisable by them under this Charge upon
any terms (including power w0 sub-delegate) which it may think fit, Neither thie Security Agent rior
any Receiver shall be in any way liable or responsible to the Company for any loss or Iiabiiit'y' '

* anisirig from any act, defadlt, omissian or misconduct on the pa'rt of any Delegate. .
Further Aasura.nce's
.I.rurther_ action
" Subject to the Agreed Sét:uri'ty.P'rinc'iplas the Caﬁpany shall, at'iis..ovsm Bxpénse, promptly do all

acts and execute all docuierits as the Security Agent or a Receiver may reasonably specify (ahd -
“in sueh form as the Security Agent or a Receiver may reasonably regisire) for;
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91,1 ¢reating, perfecting or protecting the Security intended to be created by this Charge;
912 Greating-any fixed security or cha‘rgé over any of the Securad Assets;

91.3 ..faé:ilit'at%ng the realisation of any Secured Asset;

91.4 " facititating the exercise of any rig'hts, poﬁe?s and remzdies exercisable_by-ihe Seﬁurity

-~ Agent, any other Secured Party or.any Receiver or any Delegate in respect of any
- Secured Assetor provided by or pursuant to the Finarice Documents or by taw; of

915 greating and parfecting Security in favour of the Security Agent or the Secured Parties
- over any . property and -assets of the. Company located in any jurisdiction outside
Seotland equivalent or similar to the Security intended to be created by or plirsuant to

this Charge.

Finance Documents

"The Gompany shall take ali such action as is available to it (including making all filngs and
" fegistrations) as is necessary far the purpose of the ¢reation, perfection, protection ar raintenance

: of any Security conferred ot intended ta be conhferred on the Sécurity Agent or the Secured Parties
" by.or pursuant to this Charge.

Power Of Attorney

The Company, by way of security, irrevacably appoints the- Sectirity Agent, sach Receiver and any.
Delegate to be its attorney to take any action whilst an Event of Default is continuing. or this.

‘Charge has become enforceable, which the Company is obiliged to. take under this Charge,
_including under clause 9 {Further Assurances), or if no Event of Default is continuing, which the -

Company has failed to take. The Company ratifies and confirins whatever any attorney does or -
purports to do pursuant to its appointment under this clause.

. Currency Conversion

‘Al monies received or held by the Security Agent or-any Receiver urider this Chargeina curr'e"ﬁcy .

(the "Other Currency"} other than the currency in which the relevant monies are expressed to be -
payable ('thé "Heguired Curréncy") may be converted front the Othér Currency into the Required

-Gurrency as the Security Agent or the. Receiver considers necessary 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 Company shall indemnify 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 liahility to the Company in raspect -of any loss resulting from any
fluctuation: in exchange rates after any such conversion.
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Miscellaneous

Néw accounts -

:;_‘1-2.1.'1 ' if thi Security Agent or any other Secured Party receives, .orts deemed to be affected

by, natice, whether actual o constructive, -of any subsequent Security (other than a -
F’errﬁi'tte.ci Sécu'rity) affecting any Sécurity Asset and/or the proceeds nf.' sale of any

. Securlty Asset of any guarantee urider tha Finance Documents teases to contlnue i
'force it miay open anew acéount or accounts for the Dompany If it dogs not open a_'
new aceount, it shall neverthaléss be treated as if it had done so at the time when it
fecdived or was destfnid to have recei’vedsuch Hotice.

.1'.’-:311:.'2' * As from that time all paytments made to t'h'é"Sec'urity Agetit or éuf:h' other $éctired

- Party will.be credited or be treated as havmg heen credifed to' thenaw- account and will

fiot operate to reduce any amount of the Secured Obligations.

Assignation

12.2.1 The Securlty Agent may assign ot transfer ail or any pal‘t of its rngﬁts unde;r this Charge :

~pursuant to the resignation or removai of the' Security Agent in accordance with. the-
Intercreditor Agreement: The Company shal, immediately upon being requested to diy.
so.by the Securty Agent enter into sueh dccumen%s as may be necessary or deswabt .
to efféct such aggignment or transfer. '

-12.2[2- . The Company may. not assign, transfer or otherwme dea w:th the benefit'or burden of .

- this Charge or any of its rights ot ol ligations Rereunder.

‘Non-reliznce

Each of the parties acknowledges and agrees.that in entering into this Charge it daes ot rely an,
arid shall have.no remedy in respect of, any statement, représentation; warranty of u‘hdenaking_

'(whether riegligently or. innoeently made) of any person (whether a party to this Ghargé or n:::t)

otfrer than as expressly setout in thls Charge

Conséni to reéistration :

The Company consems tor the reglstratlan of thrs Charge and of any cemflcate referred £ in clause '

- 14 (Calculations and Certiflcates) below for preservation and exadution.

- Notices

Senior Facifiﬂés Agreament ﬁrﬁ_v?éiaﬁs .

Tﬁe prmﬂsmns of cfause a5 (Notlcesj of the Senior Facuhtles Agreemeni (other than clauses

35, 3(c], 35.6 {Electronic’ commumcation) and 35.7 (Use of websites) shall apply mutatis mutandrs
ta thlS Charge as if set-out in full herein
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Addresses for notices

"“The a-dtifeséesi. facsémilé numbers and/or email of the parties for the purposes of this clause 18

| 'Th;a Security Ag‘en.t'
Address: | Bth Eloor, '1.QI'N_;=,w. Burlington $tré:at, Lordon Wi 5.35'5
: 'Fbr_ the attention of . David Fﬁbr‘:ﬁéét’érf’Nishél__Pétel'
_ Fax number: | +.4'4 2'(37'46.4 g401

“The Comipany

To the fallowing Address: Meivills Nuisery, Lasswade, Midlottian EH18 1AZ

| Forthie attentionof.  the CEO'and the quﬁpany Secratary

a.n.d. by Email ta: graeme.jenkin‘s@dobbi’e's:c'cm ‘and ciebbi&ha‘r’cﬁng@:debbie's.ccm

o such dther address; facsifnile niimber and/or email in the United-Kingdom as may be notifiad in
- wiiting fram time to time by the rélevant party to the othet. '

_ ﬁa!culaiions and Certificates

'Any cer’tlflcate of or datarmmatlon by a Secured Paﬁy ar the Secunly Agent spemfymg the. amount

of any Secugfed C}bhgatlan due from the Cnmpany (mcludmg details of any relevarnt calculation

'thereof) ig,. in the absence of mamfest @rof, conclusive evidence agasns!: the Cormipany -of thé
inatters o whmh it reiates

Partial -mvau_dit'y

Al the p?t’j’\.fisit}ns'oftﬁis' Charge afe severable and distinct from'oné another and if at any. time any
_ prowsmn is ‘or-becomes illegal, invalid or unenforceable m any respect. under any law of any

junsdlctuon Teither the legality, validity or @nforceabuhty of any of the remammg pravisions: nor the

Tegality, validity ar enforceability of such pm\/rsmn under the Jaw of any other | jurisdiction: will in any’
“way be aifected or impaired.

' 'F_lemedies and Waivers

Ko fa;lure to exermse nor any delay ifr exerci smg, _cm the part of the Secunty Agent {or any oi:her
_ Seeuréd Party), any right or remedy uridr this Charge shall-operate: as ‘a waiver, nor shall any _'
“single or par&lal exarc:se of ahy Hght or rtemedy prevent.any further or other exerciss, or the
exertise of any_other tight: or remedy. The r_:ghts_ and remedies provided are-cumulative and not
exclusive of any-rights or remedies provided by law. o ' - ) '
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Amendments-and Waivers.

Any provisiang of this Chatde may be amended in writing by the Security Agent and the Campariy.
ot the Parent acting on t_he’i‘r-i:ehaif and the Cofnpany'irfevoca_biy appoints the Parent as Eis-ageat'
for. the purpose of agre‘éin'g and executing -any amendment on its b‘e_hal‘f,Any.breaéh-dﬁ. this

Charge may be waived before or &fter it occurs anly if the: Security’ Age:n.t' sd'agrees in. writing A

‘waiver gwen or-consent grantdd by the Secutity Agent under thiis Charge will be effectlve only-if
: -:_glven in wntmg and then anly in the instanice and for the purpose far whu:h itis gtven '

“Release
“Release

-'Upon the expiry of the Securlty Period (but ot othermse) the Secunty Agent shall at the request. h
and cost of the Company, tfake whatever actmn i& necessary to discharge (wuhout recourse ot
o warr.arity) t_he Security Assets from the Security created by this Charge, -

Reinstatement

“Whete any discharge (whether i respect of the ebligations -c)f'tha'ﬂcmpany_di‘ any security for
“thase obligations ior dgtherwise) is made in whole or in'part or any afrangement is made on the faith

of any-payment, security or other disposition which is avoided or must be restored on insolvency,

' liguidation or otherwise (without limitation), the liability of the. Cotmpany Under this Charge. shall -
“cohtinue. as if the discharge or arrangement had fiot Gecured: The Security Agent may co’need-e'ar
-compmmise aﬂy claim that any paymem secUrity or ‘ather disposition is hable to avoidance of

festoration.
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19 Governing Law

Th_is' Charge and any non-contractual obligations arising out of or in connection with. it'_shal'l be
- governed. by and construed in gccardance with.the faw of Scotland and in 5o far as not already -
-gubject thereto the parties irrevocatily submit to the exclusive jurisdiction: of the: Scottish Courts.

“IN WITNESS WHEREOF these pressnts consisting of this and e 14 preceding pages are execifted as
_ falluws and are deENered far the purpases Gf the Legai Wrs%mgs (Counterparts ahd DeEwery) (Scc:t and) Act
2015 ofy the date sat oyt on page 1 of this dodurnient:=

Jé jue K&f / f({é«f

"-'s:gnatureg\of signature of f _
' directorfeedretary/authorcad signatordwitios _ -direct_orkaem&éw&aumsg@sigmm.
SLYNNE O !iw%?% R CRAEME JERMICIN G
- fullname of above {print) fulf name. of _abeve {print).
Lejov/ur
- date-of signing -
o e PRSI
address of wi_tness place of sign%ng-. '

 SUBSCRIBED far and on behalf of.:An:’es MANAGEMENT LIMITED-

__5|gnature o T e 5|gnature 0{

director/sécretaryfauthorised mgna%o{yfmtness - dtrectcrisecretaryiauihar sad 9;gnatory. .
-_full name of above (print) o T i name Of-'above {priht)

‘date of signing

- address of witness . Pfaﬁé of ;sign.iné.
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.._:This Charge and any nan-contractual obligations arisiig out of or.in connéction with it-shall be

‘govermed by and construed. in accordance Wwith the law of Scotland and in so far as not already

- subject thersto the parties irrevacably submit to the exclusive jurisdiction of the Scottish Courts.

CIN-WITNESS WHEREOF these presents eonsisting. of this and. the 14 preceding pages are execuled as

- foltows and are delivered for the purposss of the Legal ertlngs (Counterparts and Dehvery) {Scot! and) Act _

2015 on the date set out el page 1-of this document:--

SUBSCRIBED for and on bahalf of DOBBIES GARDEN CENTRES LIMITED

signéture of
-ditectof/secretary/authorised signatory/iwitness

"l name of above {print)

directé:rfsecretary?auth'orfsed signatory-

full name of above (print)

“date of signin§

'.address of withess

SUBSCRIBED for and on behalf of ARES MANAGEMENT LIMITED

'.S|gnature of o
: dlrectorfsec:retary/au%honsed srgnatcry{f?wtnessi

%@&L&g& f:f %*ﬁﬁ

full name of abiove {print)-

U eEgiN af&ezi‘?"

naf@fy? "

full name of above {print}

1 iR A “‘i’?w”‘ o

RLENy Jisﬁ%ngtﬁn Stiger

........................ wf}mdgm W? E’} Sggﬁ':

address of wﬂness

date of slgning -

Lokt

' place of signing
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